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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 
Four Times Square  
New York, New York 10036 
(212) 735-3000 
J. Gregory Milmoe 
Kenneth S. Ziman 
J. Eric Ivester 
 
Proposed Counsel for Debtors and  
 Debtors-in-Possession 
 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 

 
JOINT APPLICATION OF DEBTORS AND THE CHAPTER 11 TRUSTEE FOR 
AN ORDER UNDER 11 U.S.C. §§ 327(a) AND 329, FED. R. BANKR. P. 2014 AND 
2016, AND S.D.N.Y. LBR 2014-1 AND 2016-1 AUTHORIZING EMPLOYMENT 
AND RETENTION OF SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 
AND AFFILIATES AS BANKRUPTCY COUNSEL NUNC PRO TUNC TO THE 
PETITION DATE THROUGH NOVEMBER 28, 2011 AND THEREAFTER AS 

SPECIAL COUNSEL THROUGH MARCH 31, 2012 
 

The debtors in the above-captioned cases (the "Debtors") and Louis J. 

Freeh as chapter 11 trustee (the "Chapter 11 Trustee" and collectively with the Debtors, 

the "Applicants"), in the chapter 11 cases of MF Global Holdings Ltd. and MF Global 

Finance USA Inc. (the "Initial Debtors"), hereby apply (the "Application") for entry of an 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax 

identification number, are:  MF Global Holdings Ltd. (EIN: 98-0551260); MF Global Finance 
USA Inc. (EIN: 98-0554890); MF Global Capital LLC (EIN: 13-3262825); MF Global FX Clear 
LLC (EIN: 20-3863678); and MF Global Market Services LLC (EIN: 02-0692193). 

 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - -x  
 
     In re 
 
MF GLOBAL HOLDINGS LTD., et al.,1

 
          
   Debtors. 

: 
: 
: 
: 
: 
: 
: 

 
Chapter 11 
 
Case No. 11-15059 (MG) 
 
Jointly Administered  
 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - -x  
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order, under sections 327(a) and 329 of title 11 of the United States Code (the 

"Bankruptcy Code"), Rules 2014 and 2016 of the Federal Rules of Bankruptcy Procedure 

(the "Bankruptcy Rules") and Rules 2014-1 and 2016-1 of the Local Bankruptcy Rules 

for the Southern District of New York (the "Local Rules"), authorizing the employment 

and retention of Skadden, Arps, Slate, Meagher & Flom LLP and its affiliated law 

practice entities (collectively, "Skadden, Arps" or the "Firm"), nunc pro tunc to the 

Petition Date (as defined herein), under a general retainer as the Debtors' bankruptcy 

counsel through November 28, 2011 and thereafter as special counsel to the Chapter 11 

Trustee through March 31, 2012, as more fully described below.  In support of the 

Application, the Applicants rely upon and incorporate by reference (i) the Declaration of 

Bradley I. Abelow in Support of Chapter 11 Petitions and First-Day Pleadings (the 

"Abelow Declaration"), filed with the Court on the Petition Date and (ii) the Declaration 

of J. Gregory Milmoe in Support of Joint Application for an Order Under 11 U.S.C. §§ 

327(a) and 329, Fed. R. Bankr. P. 2014 and 2016, and S.D.N.Y. LBR 2014-1 and 2016-1 

Authorizing Employment and Retention of Skadden, Arps, Slate, Meagher & Flom LLP 

and Affiliates as Bankruptcy Counsel Nunc Pro Tunc to the Petition Date and Thereafter 

as Special Counsel Through March 31, 2012 (the "Milmoe Declaration"), attached hereto 

as Exhibit B.  In further support of the Application, the Applicants respectfully represent: 

JURISDICTION AND VENUE 

1. This Court has jurisdiction to consider this Application under 28 

U.S.C. §§ 157 and 1334.  This is a core proceeding under 28 U.S.C. § 157(b).  Venue of 

these cases and this Application in this district is proper under 28 U.S.C. §§ 1408 and 

1409. 
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2. The statutory and legal predicates for the relief requested herein 

are Bankruptcy Code sections 327(a) and 329, Bankruptcy Rules 2014 and 2016 and 

Local Rules 2014-1 and 2016-1. 

BACKGROUND 

3. On October 31, 2011 (the "Petition Date"), the Initial Debtors filed 

voluntary petitions in this Court for relief under chapter 11 of the Bankruptcy Code.  The 

factual background regarding the Initial Debtors, including their business operations, 

their capital and debt structure, and the events leading to the filing of these bankruptcy 

cases, is set forth in detail in the Abelow Declaration.   

4. On November 22, 2011, the Court granted the Emergency Joint 

Motion of the Debtors and the Statutory Creditors' Committee for an Order Directing the 

Appointment of a Chapter 11 Trustee and on November 28, 2011, the Court approved the 

appointment of Louis J. Freeh as Chapter 11 Trustee in the chapter 11 cases of the Initial 

Debtors.  (Docket No. 170). 

5. On December 19, 2011, chapter 11 petitions were filed for MF 

Global Capital LLC, MF Global FX Clear LLC, and MF Global Market Services LLC 

(the "Subsequent Debtors").  On December 21, 2011, the Court entered orders for relief 

with respect to each of the Subsequent Debtors and directed that the chapter 11 cases of 

the Subsequent Debtors be jointly administered with those of the Initial Debtors.  (Docket 

No. 298). 

6. On December 27, 2011, the Court approved the appointment of 

Louis J. Freeh as Chapter 11 Trustee in the chapter 11 cases of the Subsequent Debtors, 
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and by this Application, Skadden, Arps also seeks to represent Mr. Freeh in connection 

with those jointly administered proceedings. 

RELIEF REQUESTED 

7. By this Application, the Debtors and the Chapter 11 Trustee 

request entry of an order pursuant to Bankruptcy Code sections 327(a) and 329 

authorizing them to employ and retain Skadden, Arps, nunc pro tunc to the Petition Date 

through November 28, 2011 as the Debtors' bankruptcy counsel under a general retainer 

to perform the legal services that were necessary during the early days of these cases, and 

thereafter as special counsel, through March 31, 2012, to assist the Chapter 11 Trustee in 

performing his duties, in accordance with the provisions of the Engagement Agreement 

(defined below), this Application, and the proposed order submitted herewith, as is more 

fully described herein. 

BASIS FOR RELIEF 

8. Pursuant to an engagement agreement dated October 28, 2011, a 

copy of which is attached to the Milmoe Declaration as Exhibit 1 (the "Engagement 

Agreement"), the Debtors retained Skadden, Arps in connection with their efforts to 

respond to their financial circumstances, including, among other things, to assist them 

with a restructuring of their financial affairs and capital structure, and, as necessary, 

preparation of documents related to, and representation in, any reorganization cases filed 

under chapter 11 of the Bankruptcy Code.  

9. The Debtors selected Skadden, Arps as their restructuring counsel 

because of the Firm's experience and knowledge in the field of debtors' and creditors' 

rights and business reorganizations under chapter 11 of the Bankruptcy Code, its 
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experience with businesses similar to the Debtors and its ability to act quickly in a crisis.  

Skadden, Arps worked closely with the Debtors on an around-the-clock basis to 

restructure the Debtors' business, and when those efforts failed, to file these cases and 

deal with the numerous issues that resulted therefrom.  Additional information regarding 

Skadden, Arps' qualifications is more fully set forth in the Milmoe Declaration. 

10. Since entering into the Engagement Agreement, the Company and 

Skadden, Arps have worked closely on the Company's restructuring efforts.  In doing so, 

Skadden, Arps has become familiar with the Debtors' capital structure; the terms of the 

Debtors' debt; the operation of the Debtors' businesses; and many of the potential legal 

issues that might arise in the context of these cases.  Skadden, Arps has provided advice 

and assisted the Company in all aspects of its restructuring efforts and the preparation and 

prosecution of these cases. 

SERVICES RENDERED 

11. Among other things, Skadden, Arps: 

(a) advised the Debtors with respect to their powers and duties as 
debtors and debtors-in-possession in the continued management 
and operation of their businesses and properties; 

(b) drafted the first-day motions and other documents and pleadings 
necessary for the prosecution of the cases to date; 

(c) attended meetings and negotiating with representatives of creditors 
and other parties in interest, and advised and consulted on the 
conduct of the cases, including all of the legal and administrative 
requirements of operating in chapter 11; 

(d) interfaced with the SIPC Trustee and court-appointed 
administrators for the Debtors' direct and indirect subsidiaries, 
which are in the SIPA proceeding or in administration proceedings 
around the world;  

(e) assisted the Debtors in seeking to obtain debtor-in-possession 
financing; 
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(f) took all necessary action to protect and preserve the Debtors' 
estates, including, where no conflict existed, the prosecution of 
actions on their behalf, the defense of any actions commenced 
against those estates, negotiations concerning litigation in which 
the Debtors may be involved, and objections to claims filed against 
the estates; 

(g) prepared, on behalf of the Debtors, motions, applications, answers, 
orders, reports, and papers necessary to the administration of the 
estates; 

(h) advised the Debtors in connection with sales of assets; 

(i) performed other necessary legal services and provided other 
necessary legal advice to the Debtors in connection with these 
chapter 11 cases; and 

(j) appeared before this Court and the United States Trustee with 
respect to the interests of the Debtors' estates. 

12. It was necessary and essential that the Debtors employed attorneys 

to render the foregoing professional services.  

13. Following his appointment, the Chapter 11 Trustee expressed the 

desire to appoint counsel of his choosing as bankruptcy counsel, but wishes to continue to 

employ Skadden, Arps for a limited period post-appointment both to capture the 

knowledge and insights into the cases that Skadden, Arps had gained during its tenure as 

Debtors' proposed bankruptcy counsel and to ensure a seamless transition to his 

professionals.  As noted above, the Debtors and the Chapter 11 Trustee believe that 

Skadden, Arps is well-qualified to act on the Debtors' behalf in these cases.  It is 

currently contemplated that Skadden, Arps' role will wind down and conclude in the near 

term as the Chapter 11 Trustee retains general bankruptcy counsel and such counsel 

becomes familiar with the cases.  Subject to this Court's approval of this Application, 

Skadden, Arps has indicated that it is willing to perform the following services in this 

manner: 

11-15059-mg    Doc 386    Filed 01/23/12    Entered 01/23/12 19:33:01    Main Document   
   Pg 6 of 57



 

7 
816039.14-New York Server 6A   

(a) Assist the Chapter 11 Trustee with respect to matters pertaining to 
the surrender of the leased premises at 717 Fifth Avenue, including 
interfacing with the landlord;  

(b) Assist the Chapter 11 Trustee and the Chapter 11 Trustee's other 
professionals with respect to tax refund matters; and  

(c) Provide assistance and advice as requested with respect to matters 
where Skadden, Arps acquired material knowledge during its 
representation of the Debtors. 

14. The retention of Skadden, Arps as special counsel to the Chapter 

11 Trustee will terminate on March 31, 2012, provided that the Applicants may extend 

the retention beyond such date with Court approval.  

15. Skadden, Arps understands that the Applicants are planning to file 

retention applications for other professionals in these cases.  Skadden, Arps will take all 

appropriate steps on its part to avoid unnecessary and wasteful duplication of efforts by 

any other professionals retained in these cases.   

DISINTERESTEDNESS OF PROFESSIONALS 

16. To the best of the Debtors' knowledge, and except as otherwise set 

forth in this Application and in the accompanying Milmoe Declaration, the members, 

counsel, and associates of Skadden, Arps, (a) do not have any connection with any of the 

Chapter 11 Trustee, the Debtors, their affiliates, their creditors, or any other parties in 

interest, or their respective attorneys and accountants, the United States Trustee for 

Region 22 or any person employed in the office of the same, or any judge in the United 

States Bankruptcy Court for the Southern District of New York or any person employed 

                                                 
2 Elisabetta Gasparini, a former associate in the Firm's Corporate Restructuring Group, is currently a 

trial attorney at the U.S. Trustee's Office in Manhattan, New York (Region 2).   
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in the office of the same3, (b) are "disinterested persons," as that term is defined in 

Bankruptcy Code section 101(14), as modified by Bankruptcy Code section 1107(b), and 

(c) do not hold or represent any interest adverse to the estates. 

17. Except as set forth in the Milmoe Declaration, Skadden, Arps has 

in the past represented, currently represents, and likely in the future will represent certain 

parties in interest in these cases in matters unrelated to the Debtors, the Debtors' 

chapter 11 cases, or such entities' claims against or interests in the Debtors. 

18. The Applicants understand that except as otherwise set forth in the 

Milmoe Declaration: 

(a) Neither Skadden, Arps nor any attorney at the Firm holds or 
represents an interest adverse to the Debtors' estates. 

(b) Neither Skadden, Arps nor any attorney at the Firm is or was a 
creditor or an insider of the Debtors, except that Skadden, Arps 
previously has rendered legal services to the Debtors for which it 
has been compensated as disclosed below. 

(c) Neither Skadden, Arps nor any attorney at the Firm is or was, 
within two years before the Petition Date, a director, officer, or 
employee of the Debtors. 

(d) Skadden, Arps does not have an interest materially adverse to the 
interest 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. 

19. In view of the foregoing, the Applicants believe that Skadden, 

Arps is a "disinterested person" within the meaning of Bankruptcy Code section 101(14), 

as modified by Bankruptcy Code section 1107(b). 

                                                 
3 Susan Arbeit, Adi Habbu, Clair James, and Max Polonsky are corporate restructuring associates 

currently employed by Skadden, Arps in its New York office.  They were recently employed as 
law clerks in the United States Bankruptcy Court for the Southern District of New York.  Stacy 
Lutkus and Raquelle Kaye, former corporate restructuring associates at Skadden, Arps, are law 
clerks in the United States Bankruptcy Court for the Southern District of New York. 
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20. Skadden, Arps has informed the Applicants that during its 

involvement in these cases, Skadden, Arps will continue to conduct periodic conflicts 

analyses to determine whether it is performing or has performed services for any 

significant parties in interest in these cases and that Skadden, Arps will promptly update 

the Milmoe Declaration to disclose any material developments regarding the Debtors or 

any other pertinent relationships that come to Skadden, Arps' attention. 

PROFESSIONAL COMPENSATION 

21. Skadden, Arps will accept as compensation for its work during the 

chapter 11 cases such sums as may be allowed by the Court on the basis of the 

professional time spent, the rates charged for such services, the necessity of such services 

to the administration of the estates, the reasonableness of the time within which the 

services were performed in relation to the results achieved, and the complexity, 

importance, and nature of the problems, issues or tasks addressed in these cases.  

Additionally, Skadden, Arps will seek compensation for all time and expenses associated 

with its retention as a section 327(a) professional, including the preparation of this 

Application, the Milmoe Declaration and related documents, as well as any monthly fee 

statements and/or interim and final fee applications. 

22. Skadden, Arps' fees for professional services are based upon 

hourly rates, which are periodically adjusted.  Under the Engagement Agreement, 

Skadden, Arps and the Debtors agreed that Skadden, Arps' standard bundled rate 

structure would apply to these cases, which was modified pursuant to an agreement with 

the Chapter 11 Trustee as described below.  A copy of Skadden, Arps' bundled rate 

structure is attached to the Engagement Agreement.  Therefore, Skadden, Arps will not 
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be seeking to be separately compensated for certain staff, clerical and resource charges.  

The hourly rates under the bundled rate structure range from $795 to $1095 per hour for 

partners and of counsel, $770 to $860 per hour for counsel and special counsel, $365 to 

$710 per hour for associates, and $195 to $295 per hour for legal assistants and support 

staff.  These hourly rates are subject to periodic increases in the normal course of 

business, often due to the increased experience of a particular professional.4  Pursuant to 

an agreement with the Chapter 11 Trustee, Skadden, Arps has agreed to reduce the 

aggregate amount of compensation requested for professional services rendered on and 

after November 28, 2011 by 10%. 

23. On October 28, 2011, the Debtors delivered to Skadden, Arps a 

$500,000.00 retainer to be held as on account cash for the advance payment of pre-

petition professional fees and expenses incurred and charged by Skadden, Arps for the 

restructuring-related work (the "Retainer").   

24. Prior to the commencement of these cases, the Firm invoiced the 

Debtors the sum of $450,000 for estimated fees and expenses incurred prior to the 

Petition Date and applied a portion of the Retainer in payment of such amount (leaving a 

Retainer in the amount of $50,000).   

25. The actual amount of the fees and expenses owed to the Firm as a 

result of the services rendered by it to the Debtors prior to the Petition Date was 

$623,773, leaving an unsecured claim against the Debtors of $123,773 after application 

of the remaining $50,000 Retainer.  Skadden, Arps agrees to waive such claim in the 

                                                 
4 In the event the hourly rates set forth herein are adjusted during the pendency of these chapter 11 

cases, Skadden, Arps will provide the Bankruptcy Court and the Office of the U.S. Trustee with 
written notice of such new hourly fees. 
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event an order is entered approving its retention as counsel as requested by this 

Application. 

26. Consistent with the Firm's policy with respect to its other clients, 

Skadden, Arps has charged and will continue to charge the Debtors for all other services 

provided and for other charges and disbursements incurred in the rendition of such 

services.  These charges and disbursements include (without limitation) costs for 

photocopying, electronic data management services, including scanning and document 

imaging, travel, travel-related expenses, business meals, computerized research, 

messengers, couriers, postage, witness fees, and other fees related to trials and hearings at 

the rates set forth in the Policy Statement Concerning Charges and Disbursements Under 

Standard Bundled Rate Structure, which is attached as Schedule 1 to the Engagement 

Agreement. 

27. During the course of these cases, Skadden, Arps will apply to the 

Court for allowance of compensation for professional services rendered and 

reimbursement of expenses incurred in accordance with the applicable provisions of the 

Bankruptcy Code, the Bankruptcy Rules, the Local Rules, the United States Trustee Fee 

Guidelines, and any orders entered in these cases governing professional compensation 

and reimbursement for services rendered and charges and disbursements incurred.  Such 

applications will constitute a request for interim payment against the Firm's reasonable 

fees and expenses to be determined at the conclusion of these cases. 

28. Other than as set forth above and in the Milmoe Declaration, no 

arrangement is proposed between the Applicants and Skadden, Arps for compensation to 

be paid in these cases.  Except for such sharing arrangements among Skadden, Arps, its 
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affiliated law practice entities, and their respective members, Skadden, Arps has no 

agreement with any other entity to share any compensation received, nor will any be 

made, except as permitted under Bankruptcy Code section 504(b)(1). 

29. The work undertaken by the Firm since the Petition Date has 

greatly assisted the Trustee in gaining an understanding of the facts and circumstances of 

the cases and has allowed for a smooth transition.  The Applicants submit that the 

engagement and retention of Skadden, Arps on the terms and conditions set forth herein 

and in the Engagement Agreement and this Application is necessary and in the best 

interests of the Debtors, their estates, and their creditors and should be approved. 

NOTICE 

30. Notice of this Application has been provided to: (a) the United 

States Trustee for the Southern District of New York; (b) the United States Attorney for 

the Southern District of New York; (c) the Securities and Exchange Commission; (d) the 

Internal Revenue Service; (e) counsel for the agents under the Debtors' prepetition credit 

facilities; and (f) counsel to the statutory committee of unsecured creditors appointed in 

these chapter 11 cases and (g) all other persons requesting notice in these cases.  The 

Applicants submit that, under the circumstances, no other or further notice is necessary. 

NO PRIOR REQUEST 

31. No previous request for the relief sought herein has been made to 

this Court or to any other court. 
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CONCLUSION 

WHEREFORE, the Applicants respectfully request that the Court enter an 

order, substantially in the form annexed hereto as Exhibit A, granting the relief requested 

in the Application and such other and further relief as may be just and proper. 

Dated: January 23, 2012 
   

 
MF GLOBAL HOLDINGS, LTD. 
MF GLOBAL FINANCE USA, INC. 
 
 
By: /s/  Louis J. Freeh            
      Name:  Louis J. Freeh 
      Title:   Chapter 11 Trustee 
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EXHIBIT A 
 

Proposed Order 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 

 
ORDER AUTHORIZING THE EMPLOYMENT AND  

RETENTION OF SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP  
AND AFFILIATES AS BANKRUPTCY COUNSEL NUNC PRO TUNC  

TO THE PETITION DATE THROUGH NOVEMBER 28, 2011  
AND THEREAFTER AS SPECIAL COUNSEL THROUGH MARCH 31, 2012 

 
Upon consideration of the Joint Application (the "Application") of Debtors and 

the Chapter 11 Trustee for an Order under 11 U.S.C. §§ 327(a) and 329, Fed. R. Bankr. 

P. 2014 and 2016, and S.D.N.Y. LBR 2014-1 and 2016-1 Authorizing Employment and 

Retention of Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates as Bankruptcy 

Counsel Nunc Pro Tunc to the Petition Date through November 28, 2011 and Thereafter 

as Special Counsel Through March 31, 2012, pursuant to Bankruptcy Code section 

327(a), authorizing the Debtors and the Chapter 11 Trustee to employ and retain the law 

firm of Skadden, Arps, Slate, Meagher & Flom LLP ("Skadden, Arps") nunc pro tunc to 

the Petition Date through November 28, 2011 as the Debtors' bankruptcy counsel and 

thereafter as special counsel, through March 31, 2012, to assist the Chapter 11 Trustee in 

performing his duties; and the Trustee having submitted the Abelow Affidavit and the 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax 

identification number, are:  MF Global Holdings Ltd. (EIN: 98-0551260); MF Global Finance 
USA Inc. (EIN: 98-0554890); MF Global Capital LLC (EIN: 13-3262825); MF Global FX Clear 
LLC (EIN: 20-3863678); and MF Global Market Services LLC (EIN: 02-0692193). 

 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - -x  
 
     In re 
 
MF GLOBAL HOLDINGS LTD., et al.,1

 
          
   Debtors. 

: 
: 
: 
: 
: 
: 
: 

 
Chapter 11 
 
Case No. 11-15059 (MG) 
 
Jointly Administered  
 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - -x  
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Milmoe Declaration in support of the Application; and the Court being satisfied based on 

the representations made in the Application, Abelow Affidavit, and the Milmoe 

Declaration that the partners, "of counsel", associates and paraprofessionals of Skadden, 

Arps who will be engaged in the Debtors' chapter 11 cases represent no interest adverse 

to the Debtors' estates with respect to the matters upon which Skadden, Arps is to be 

engaged, and that they are disinterested persons as that term is defined under Bankruptcy 

Code section 101(14), as modified by Bankruptcy Code section 1107(b); and having 

considered the statements of counsel and the evidence  presented at the hearing before the 

Court (the "Hearing") with respect to the Application; and it appearing that the Court has 

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334; and it further 

appearing that this matter is a core proceeding pursuant to 28 U.S.C. § 157(b); and it 

further appearing that notice of the Application as set forth therein is sufficient under the 

circumstances, and that no further notice need be provided; and it further appearing that 

the relief requested in the Application is in the best interests of the Debtors, their estates 

and their creditors; and after due deliberation and sufficient cause appearing therefore, it 

is hereby 

ORDERED, that the Application is GRANTED to the extent provided herein; and 

it is further 

ORDERED, that to the extent the Application, the Engagement Agreement, or the 

Milmoe Declaration is inconsistent with this Order, the terms of this Order shall govern; 

and it is further 

ORDERED, that pursuant to Bankruptcy Code section 327(a) and Bankruptcy 

Rules 2014 and 2016, and subject to the terms of this Order, the Debtors and the Chapter 
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11 Trustee are authorized to employ and retain Skadden Arps nunc pro tunc to the 

Petition Date through November 28, 2011 as the Debtors' bankruptcy counsel and 

thereafter as special counsel to the Chapter 11 Trustee, through and including March 31, 

2012, to perform the services described therein:  

(a) Assist the Chapter 11 Trustee with respect to matters pertaining to 
the surrender of the leased premises at 717 Fifth Avenue, including 
interfacing with the landlord;  

(b) Assist the Chapter 11 Trustee and the Chapter 11 Trustee's other 
professionals with respect to tax refund matters; and  

(c) Provide assistance and advice as requested with respect to matters 
where Skadden, Arps acquired material knowledge during its 
representation of the Debtors; and it is further  

ORDERED, that the retention of Skadden, Arps as special counsel to the Chapter 

11 Trustee shall terminate on March 31, 2012 , provided that the Applicants may extend 

the retention beyond such date with Court approval; and it is further  

ORDERED, that Skadden, Arps shall be compensated in accordance with and will 

file interim and final fee applications for allowance of its compensation and expenses and 

shall be subject to sections 330 and 331 of the Bankruptcy Code, the Bankruptcy Rules, 

the Local Rules, the Amended Order Establishing Procedures for Monthly Compensation 

and Reimbursement of Expenses of Professionals, dated November 25, 2009, the 

Amended Guidelines for Fees and Disbursements for Professionals in the Southern 

District of New York, dated November 25, 2009 (the “Amended Guidelines”) and the 

United States Trustee Fee Guidelines (the “Fee Guidelines”), and any orders entered in 

these cases governing professional compensation and reimbursement for services 

rendered and charges and disbursements incurred; and it is further 
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ORDERED, that Skadden, Arps shall be reimbursed only for reasonable and 

necessary expenses as provided by the Amended Guidelines and the Fee Guidelines; and 

it is further 

ORDERED, that prior to any increases in rates as set forth in paragraph 21 of the 

Application, Skadden, Arps shall file a supplemental affidavit with the Court and give ten 

business days’ notice to the Chapter 11 Trustee, the United States Trustee and any 

official committee, which supplemental affidavit shall explain the basis for the requested 

rate increases in accordance with section 330(a)(3)(F) of the Bankruptcy Code and 

indicate whether the client has received notice of and approved the proposed rate 

increase; and it is further 

ORDERED, that Skadden, Arps is authorized to apply the balance of the Retainer 

against its final reconciled invoice for pre-petition professional fees and expenses and 

Skadden, Arps has agreed to waive its pre-petition claim against the Debtors; and it is 

further  

 ORDERED, that Skadden, Arps shall use its best efforts to avoid any duplication 

of services provided by any of the Chapter 11 Trustee’s other retained professionals in 

these chapter 11 cases; and it is further  

ORDERED, that the United States Trustee is authorized to take all actions 

necessary to effectuate the relief granted pursuant to this Order in accordance with the 

Application; and it is further 

 ORDERED, that, notwithstanding any provision to the contrary in the Application 

or the Engagement Agreement, the Court shall retain jurisdiction to hear and determine 

all matters arising from or related to the implementation of this Order. 
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Dated:  New York, New York 
            January ____, 2012 

  
THE HONORABLE MARTIN GLENN 
UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT B  

 
Milmoe Declaration 
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 
Four Times Square  
New York, New York 10036 
(212) 735-3000 
J. Gregory Milmoe 
Kenneth S. Ziman 
J. Eric Ivester 
 
Proposed Counsel for Debtors and  
 Debtors-in-Possession 
 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 

 
     In re 
 
MF GLOBAL HOLDINGS LTD., et al.,1

 
          
   Debtors. 

: 
: 
: 
: 
: 
: 
: 

 
Chapter 11 
 
Case No. 11-15059 (MG) 
 
Jointly Administered  
 

 
DECLARATION OF J. GREGORY MILMOE IN SUPPORT OF JOINT 

APPLICATION OF DEBTORS AND THE CHAPTER 11 TRUSTEE FOR ORDER 
UNDER 11 U.S.C. §§ 327(a) AND 329, FED. R. BANKR. P. 2014 AND 2016, AND 

S.D.N.Y. LBR 2014-1 AND 2016-1 AUTHORIZING EMPLOYMENT AND 
RETENTION OF SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND 

AFFILIATES AS BANKRUPTCY COUNSEL NUNC PRO TUNC TO THE 
PETITION DATE THROUGH NOVEMBER 28, 2011 AND  

THEREAFTER AS SPECIAL COUNSEL THROUGH MARCH 31, 2012 
 

I, J. Gregory Milmoe, hereby declare that the following is true and correct 

to the best of my knowledge, information, and belief: 

1. I am a member of the firm of Skadden, Arps, Slate, Meagher & 

Flom LLP ("Skadden, Arps" or the "Firm"), which maintains offices for the practice of 
                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax 

identification number, are:  MF Global Holdings Ltd. (EIN: 98-0551260); MF Global Finance 
USA Inc. (EIN: 98-0554890); MF Global Capital LLC (EIN: 13-3262825); MF Global FX Clear 
LLC (EIN: 20-3863678); and MF Global Market Services LLC (EIN: 02-0692193).  

 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - x  

- - - - - - - - - - - - - - - - - - - - - - - - - - - - -x  
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law at, among other places, 4 Times Square, New York, New York 10036.  I am admitted 

in, practicing in, and a member in good standing of the bars of the State of New York, the 

United States District Court for the Southern District of New York and the Eastern 

District of New York.  

2. I submit this declaration pursuant to sections 327(a) and 329 of 

title 11 of the United States Code (the "Bankruptcy Code"), Rules 2014 and 2016 of the 

Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules") and Rules 2014-1 and 

2016-1 of the Local Bankruptcy Rules for the Southern District of New York (the "Local 

Rules") in support of the Joint Application of the Debtors and the Chapter 11 Trustee for 

Order Under 11 U.S.C. §§ 327(a) and 329, Fed. R. Bankr. P. 2014 and 2016, and 

S.D.N.Y. LBR 2014-1 and 2016-1 Authorizing Employment and Retention of Skadden, 

Arps, Slate, Meagher & Flom LLP and Affiliates as Bankruptcy Counsel for the Debtors 

Nunc Pro Tunc to the Petition Date through November 28, 2011 and Thereafter as 

Special Counsel Through March 31, 2012 (the "Application"),2 filed contemporaneously 

herewith by the debtors and debtors-in-possession in the above-captioned cases 

(collectively, the "Debtors" or the "Company") and Louis J. Freeh, in his capacity as 

chapter 11 trustee (the "Chapter 11 Trustee", and collectively with the Debtors, 

"Applicants").  Except as otherwise indicated herein, I have personal knowledge of the 

matters set forth herein and, if called as a witness, would testify competently thereto.3 

                                                 
2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the 

Application. 
3  Certain of the disclosures herein relate to matters within the knowledge of attorneys of Skadden, 

Arps and are based on information provided by them. 
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QUALIFICATION OF SKADDEN, ARPS 

3. Pursuant to an engagement agreement dated October 28, 2011, a 

copy of which is attached hereto as Exhibit 1 (the "Engagement Agreement"), the 

Debtors retained Skadden, Arps in connection with their efforts to respond to their 

financial circumstances, including, among other things, to assist them with a restructuring 

of their financial affairs and capital structure, and, as necessary, preparation of documents 

related to, and representation in, any reorganization cases filed under chapter 11 of the 

Bankruptcy Code.  

4. Since entering into the Engagement Agreement, the Company and 

Skadden, Arps have worked closely with respect to the Company's restructuring efforts.  

In doing so, Skadden, Arps has become familiar with the Debtors' capital structure; the 

terms of the Debtors' debt; the operation of the Debtors' businesses; and many of the 

potential legal issues that might arise in the context of these cases as set forth in the 

Application.  Skadden, Arps has provided advice and assisted the Company in all aspects 

of its restructuring efforts and the preparation of these cases, including drafting the 

various first-day motions, and other documents and pleadings necessary for the 

prosecution of these chapter 11 cases to date. 

5. On November 22, 2011, the Court granted the Emergency Joint 

Motion of the Debtors and the Statutory Creditors' Committee for an Order Directing the 

Appointment of a Chapter 11 Trustee and on November 28, 2011, the Court approved the 

appointment of Louis J. Freeh as Chapter 11 Trustee in the chapter 11 cases of MF 

Global Holdings Ltd. and MF Global Finance USA Inc. (the "Initial Debtors").  (Docket 

No. 170). 
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6. On December 19, 2011, chapter 11 petitions were filed for MF 

Global Capital LLC, MF Global FX Clear LLC, and MF Global Market Services LLC 

(the "Subsequent Debtors").  On December 21, 2011, the Court entered orders for relief 

with respect to each of the Subsequent Debtors and directed that the chapter 11 cases of 

the Subsequent Debtors be jointly administered with those of the Initial Debtors.  (Docket 

No. 298). 

7. On December 27, 2011, the Court approved the appointment of 

Louis J. Freeh as Chapter 11 Trustee in the chapter 11 cases of the Subsequent Debtors, 

and by the Application, Skadden, Arps also seeks to represent Mr. Freeh in connection 

with those jointly administered proceedings. 

8. Because of the rapidity of the events surrounding the Debtors' 

bankruptcies, the core Skadden, Arps bankruptcy team has included four partners in the 

Firm's U.S. corporate restructuring department: Ken Ziman, Eric Ivester, George 

Panagakis and me.  Each of us has extensive experience – 21, 26, 21 and 36 years, 

respectively – in corporate restructuring and related matters.  In addition, Chris Mallon in 

the Firm's London office, with more than 20 years of restructuring and related matters, 

has been advising on international restructuring matters.   

9. Other professionals and legal assistants in the Firm's corporate 

restructuring department, many of whom also have extensive experience in corporate 

restructuring generally and debtor representations in reorganization cases specifically, 

have participated and, to the extent requested by the Chapter 11 Trustee, will continue to 

participate in the representation of the Debtors in these cases.  Due to the Firm's 

experience and knowledge in the field of debtors' and creditors' rights and business 
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reorganizations under chapter 11 of the Bankruptcy Code – among other representations, 

Skadden, Arps was lead bankruptcy counsel in the Refco case, which also involved a 

large multinational commodities and securities broker – Skadden, Arps believes that it 

was well qualified and uniquely able to act on the Debtors' behalf during the early days of 

these reorganization cases.  Moreover, the knowledge of the Debtors' affairs which 

Skadden, Arps has gained through its work on behalf of Debtors will be useful to the 

Chapter 11 Trustee and will facilitate a smooth transition to the Chapter 11 Trustee's 

professionals.   

10. Skadden, Arps understands that the Debtors are planning on filing 

retention applications for other professionals in these cases and Skadden, Arps has taken 

and will continue to take all appropriate steps to avoid unnecessary and wasteful 

duplication of efforts by any other professionals retained in these cases.  In this regard, 

following the appointment of the Chapter 11 Trustee, Skadden, Arps' role has been 

reduced significantly and it is currently contemplated that Skadden, Arps' role will wind 

down and conclude in the near term as the Chapter 11 Trustee retains general bankruptcy 

counsel and such counsel becomes familiar with these cases.  Specifically, subject to this 

Court's approval of the Application, Skadden, Arps is willing to perform the following 

services: 

(a) Assist the Chapter 11 Trustee with respect to matters 
pertaining to the surrender of the leased premises at 717 
Fifth Avenue, including interfacing with the landlord;  

(b) Assist the Chapter 11 Trustee and the Chapter 11 Trustee's 
other professionals with respect to tax refund matters; and  
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(c) Provide assistance and advice as requested with respect to 
matters where Skadden, Arps acquired material knowledge 
during its representation of the Debtors. 

11. The retention of Skadden, Arps as special counsel to the Chapter 

11 Trustee will terminate on March 31, 2012, provided that the Applicants may extend 

the retention beyond such date with Court approval. 

DISINTERESTEDNESS OF PROFESSIONALS 

12. To the best of my knowledge, and except as otherwise set forth 

herein, the members, counsel, and associates of Skadden, Arps, (a) do not have any 

connection with any of the Debtors, their affiliates, their creditors, or any other parties in 

interest, or their respective attorneys and accountants, the Chapter 11 Trustee, the United 

States Trustee for Region 24 or any person employed in the office of the same, or any 

judge in the United States Bankruptcy Court for the Southern District of New York or 

any person employed in the office of the same5, (b) are "disinterested persons," as that 

term is defined in section 101(14) of the Bankruptcy Code, as modified by Bankruptcy 

Code section 1107(b), and (c) do not hold or represent any interest adverse to the 

Debtors' estates. 

13. Skadden, Arps in the past has represented, currently represents, 

and in the future likely will represent certain parties in interest in these cases in matters 

unrelated to the Debtors, the Debtors' reorganization cases or such entities' claims against 

                                                 
4 Elisabetta Gasparini, a former associate in the Firm's Corporate Restructuring Group, is currently a 

trial attorney at the U.S. Trustee's Office in Manhattan, New York (Region 2). 
 
5 Susan Arbeit, Adi Habbu, Clair James, and Max Polonsky are corporate restructuring associates 

currently employed by Skadden, Arps in its New York office.  They were recently employed as 
law clerks in the United States Bankruptcy Court for the Southern District of New York.  Stacy 
Lutkus and Raquelle Kaye, former corporate restructuring associates at Skadden, Arps, are law 
clerks in the United States Bankruptcy Court for the Southern District of New York. 
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or interests in the Debtors.  Accordingly, prior to the commencement of these cases, 

Skadden, Arps conducted a disclosure review with respect to the Debtors and the 

significant parties in interest in the Debtors' cases, which disclosure review has continued 

since the commencement of the Debtors' cases.  Except as otherwise provided herein, 

Skadden, Arps does not represent nor has it previously represented any of the current 

officers or directors of the Debtors.   

14. Skadden, Arps currently represents and has, in the past, 

represented clients in matters that involved certain of the Debtors (or their predecessors) 

or their affiliates but which are unrelated to the Chapter 11 Cases: 

(a) The Firm regularly represents CME Group Inc., and its 
wholly-owned subsidiaries Chicago Mercantile Exchange Inc. (the 
"CME"), Board of Trade of the City of Chicago, Inc. (CBOT), 
New York Mercantile Exchange, Inc. (NYMEX) and Commodity 
Exchange, Inc. (COMEX), in numerous unrelated matters and they 
are current clients of the Firm.  MF Global Inc., an indirect 
subsidiary of Debtor MF Global Holdings Ltd., which is currently 
the subject of a SIPA proceeding (Case No. 11-2790 (MG) SIPA) 
is a member of those exchanges and of the clearing house owned 
and operated by the CME.  MF Global UK Limited, another 
indirect subsidiary of MF Global Holdings Ltd. and which is 
currently in administration in the UK, is a member of CMECE, a 
UK-based clearing house, which is a subsidiary of the CME.  MF 
Global Inc. and MF Global UK Limited are collectively referred to 
as the "Regulated Subsidiaries".  The Firm does not represent the 
Regulated Subsidiaries. 

The CME serves as the designated self-regulatory organization 
responsible, in the first instance, for regulating compliance by the 
Regulated Subsidiaries with financial and other rules and 
regulations.  CME has not undertaken an investigation of the 
Regulated Subsidiaries in part because of the bankruptcy stay and 
because the CFTC has directed CME to desist from any such 
investigation.  If CME ever pursues such an investigation, the Firm 
will not participate. 

The Firm obtained a waiver from the CME to represent the 
Debtors, which does not permit the Firm to be adverse to the CME 
and for this reason, the Debtors' responses to any future 
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investigation conducted by the CME and any other regulatory 
investigations will be handled by conflicts counsel.  Conversely, 
Skadden, Arps has not represented and in its work as special 
counsel will not represent the Debtors in matters relating to the 
CME. 

While Skadden, Arps will not represent the CME in any future 
investigation of the Regulated Subsidiaries (and to the extent the 
Debtors are implicated in such investigation, the Debtors), during 
November, 2011, Skadden, Arps represented the CME and in the 
future may represent the CME (the "CME Representation") in 
respect of the appropriate treatment of customer accounts and 
collateral that have been transferred or are about to be transferred 
by the Regulated Subsidiaries pursuant to the direction of the SIPC 
Trustee, the CFTC, the Bankruptcy Court in the SIPA proceeding, 
or the UK administrator.  In that connection, during November, 
2011, Skadden, Arps was available, and in the future may be 
available to explain the rules, regulations and operating systems 
governing the clearing house and the exchanges to the CME's 
bankruptcy counsel.  In addition, Skadden, Arps in the future may 
advise the CME in connection with any inquiry, investigation or 
suit respecting the CME's performance of its regulatory duties, 
including its performance of oversight and auditing functions with 
respect to the Regulated Subsidiaries.  Such advice will relate to 
compliance and auditing standards and CME's actions and not to 
the propriety of the Regulated Subsidiaries or Debtors' conduct.  
Separate counsel has been employed to defend the CME in third 
party litigation and to represent it and its employees in connection 
with any inquiries relating to the Regulated Subsidiaries' (or 
Debtors') actions or statements.  Skadden, Arps will not appear 
with or on behalf of a CME employee or other witness if the 
Regulated Subsidiaries' or any of their affiliates' conduct is or is 
likely to be the subject of the inquiry. 

The Firm has instituted an "ethical wall" to prevent attorneys and 
legal assistants who work on the CME Representation from 
sharing information or working on matters for the Debtors and to 
prevent attorneys and legal assistants who work on matters for the 
Debtors from sharing information or working on the CME 
Representation.   

(b) The Firm currently represents the O'Brien family in 
connection with its investments, which include R.J.O'Brien, a 
privately held business owned by the O'Brien family.  Certain 
customer accounts from the Regulated Subsidiary, MF Global Inc. 
were transferred to R.J.O'Brien pursuant to the direction of the 
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SIPC Trustee.  The O'Brien family contributed additional capital to 
R.J.O'Brien to facilitiate the transfer of these customer accounts. 

(c) On January 16, 2012, Dominic McCahill joined the Firm as 
a partner in the London office.  Prior to joining the Firm, Mr. 
McCahill was a partner at Weil, Gotshal & Manges LLP ("Weil").  
While a partner at Weil, Mr. McCahill represented Richard 
Fleming, Richard Heis, and Michael Pink (the "Administrators"), 
in their capacities as administrators of MF Global UK Limited.  
Both the Chapter 11 Trustee and the Administrators have signed 
waivers regarding Mr. McCahill's prior representation of the 
Administrators and the Firm's current representation of the Chapter 
11 Trustee with the understanding that an "ethical wall" would be 
established to prevent attorneys and legal assistants who work on 
matters for the Debtors and the Chapter 11 Trustee from sharing 
information with Mr. McCahill and to prevent Mr. McCahill from 
sharing information with attorneys and legal assistants who work 
on matters for the Debtors and the Chapter 11 Trustee.  
Accordingly, the Firm has put in place an "ethical wall" to this 
effect. 

(d) Prior to the Initial Debtors' chapter 11 filing, the Firm 
represented a current client in preliminary discussions in 
connection with a potential investment in a refined coal project, 
which would result in the availability of tax credits for the Debtors.  
No agreement was reached and discussions are not continuing.    

(e) In 2005, Refco Inc. ("Refco") and certain of its affiliates 
sold Refco's global regulated futures commission merchant 
business and certain related assets to Man Financial Inc., a 
predecessor to MF Global Holdings Ltd., following an auction.  
Skadden, Arps represented Refco in its chapter 11 cases (Case No. 
05-60006 (RDD)) and in connection with the sale of Refco's global 
regulated futures commission merchant business and related 
matters. 
 
In addition, the Firm represented certain Refco employees in 
connection with testimony before the SEC and the CFTC.  Some of 
those individuals moved to Man Financial Inc., a predecessor to 
MF Global Holdings Ltd.   
 
Moreover, in 2005, Refco acquired Greenwich Capital.  In 
connection with this acquisition, Skadden, Arps represented Refco 
in a settlement of tax liability with the UK tax agency, HMRC, and 
subsequently pursued certain managers and owners of Greenwich 
Capital for indemnification under the purchase agreement.  The 
parties reached a settlement in 2007.  The Man Group, MF Global 
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Holdings Ltd.'s former parent company, then acquired Greenwich 
Capital.   

(f) In September 2011, the Firm represented Polypaths, LLC in 
a software license agreement negotiation in which the Regulated 
Subsidiary MF Global Inc. licensed the client's software.  

(g) In 2008, the Firm represented the State of New Jersey 
Department of Treasury in a one-year effort to privatize the NJ 
Turnpike when Mr. Jon S. Corzine was Governor of New Jersey.  
Mr. Corzine attended some of the briefings.  Until recently, Mr. 
Corzine was the chief executive officer of the Debtor MF Global 
Holdings Ltd. and the chairman of its Board of Directors. 

(h) In addition four partners, one counsel, and one associate 
have represented the Debtors or The Man Group, MF Global 
Holdings Ltd.'s former parent company, in prior employment.  

(i) David P. Bolger, a former director of MF Global, was 
Executive Vice President and Chief Financial Officer of Aon 
Corporation. The Firm represented the Aon Corporation board in a 
derivative action in Illinois (Case No. 2005C-4619).  Mr. Bolger 
was a co-defendant in the case, but was not represented by the 
Firm.  The case closed on October 23, 2007.   

(j) Banca MB S.P.A. is a former client of the Firm.  The Firm 
represented Banca MB S.P.A. in AxionPower Int'l v. Mercatus & 
Partners (Case No. 07 CV 11493, RWS S.D.N.Y.).  MF Global, 
Inc. was a co-defendant.  The matter closed on July 13, 2010.  

(k) Members of the Firm provided assistance on a pro bono 
basis to the transition team for Mr. Corzine when he was elected 
governor of New Jersey.      

(l) Martin Glynn, a former director of MF Global Holdings 
Ltd., is a former client of the Firm.  The representation ended on 
July 14, 2011.  Additionally, Laurie Ferber, a former associate at 
the Firm, is currently an officer of the Debtors. 

15. In addition to the foregoing, Skadden, Arps currently represents, or 

has represented, the following entities (or their affiliates or beneficial owners) in matters 

unrelated to the Debtors, the Debtors' cases, or such entities' claims against and interests 

in the Debtors: 
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(d) The following current officers or directors of the Debtors 
hold or have held positions with current or former Firm 
clients:  Bradley I. Abelow; Stephen Grady; Dennis Klejna; 
Robert Lyons; Richard W. Moore; Tim Mundt; Dan 
Schulman; Michael G. Stockman; and James P. Sullivan. 

(e) Lenders Under the Debtors' $1.2 Billion Unsecured 
Revolving Credit Facility.  Australia and New Zealand 
Banking Group Limited; BNP Paribas; Credit Agricole 
Corporate and Investment Bank; Goldman Sachs Bank 
USA; JP Morgan; The Bank of New York Mellon; Wells 
Fargo Bank, N.A.; and Westpac Institutional Bank. 

(f) Thirty Largest Unsecured Creditors of Initial Debtors.  
Alvarez & Marsal Tax Advisory Services LLC; American 
Express Company; JPMorgan Chase Bank, N.A.; 
PricewaterhouseCoopers LLP; Promontory Financial 
Group LLC; RR Donnelly; Shearman & Sterling LLP; 
Sullivan & Cromwell LLP and Wilmington Trust, N.A. 

(g) Top 20 Largest Unsecured Creditors of Each of the 
Subsequent Debtors.  Arch Coal, Inc. and Don and 
Patricia Laird. 

(h) Significant Holders of 1.875% Convertible Notes due 
2016.  Highbridge Capital Management Inc. and Citadel 
Investment Group LLC. 

(i) Significant Holders of 6% Unsecured Notes due 2016. 
Franklin Resources; Vanguard; Principal Investors; 
Blackrock; Federated (Insurance); Magnetar; TIAA-CREF; 
Loews; Principal Insurance; Genworth; and PSERS. 

(j) Significant Holders of 3.375% Convertible Notes due 
2018.  Angelo Gordon & Co LP; AQR Capital 
Management; Aristeia Capital LLC; Aviva Investors 
Global Services Ltd.; Citadel Investment Group LLC; CQS 
Investment Management Ltd; Fore Research & 
Management LP; GLG Partners LP; Highbridge Capital 
Management Inc; Lazard Asset Management LLC; Linden 
Advisors LLC; Lord Abbett & Co LLC; Palisade Capital 
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Management LLC; Susquehanna International Group, LLP; 
and UBS O'Connor. 

(k) Significant Holders of 9% Convertible Notes due 2038.  
Aristeia Capital LLC; Societe Generale Asset Management; 
Wellington Management Company; and Wells Fargo Bank. 

(l) Largest Known Shareholders (Greater than 5%)6.  
Advisory Research, Inc.; Fine Capital Partners LP; Pyramis 
Global Advisors LLC; RS Investment Management Co. 
LLC; TIAA-CREF Asset Management LLC; Guardian Life 
Insurance Company; J. Christopher Flowers;  J.C. Flowers 
II L.P and Rydex Security Global Investors, LLC. 

(m) Material Contract Parties.  Allianz Australia Insurance 
Limited; BNY Mellon Clearing, LLC; CapitaLand 
Commercial Management Pte Ltd; Citibank, N.A.; 
Commonwealth Funds Management Ltd.; ETrade Australia 
Securities Limited; IPC System, Inc.; MarketAxess 
Corporation; Saxo Bank; Singapore Exchange Securities 
Trading Ltd.; SunGard Availability Services LP; SunGard 
eProcess Inc.; SunGard Financial Systems LLC; Thomson 
Financial Inc.; TradeWeb LLC; and UBS AG. 

(n) Insurers.  Alterra Insurance Limited; Aspen Insurance UK 
Ltd.; Axis Reinsurance Company; Chartis Specialty 
Insurance Company; Continental Insurance Company; 
Everest Reinsurance Company, L.L.C.; Fidelity and 
Deposit Company of Maryland; Great American Insurance 
Company; Hartford Fire Insurance Company; Houston 
Casualty Company; Insurance Company of the State of 
Pennsylvania; Ironshore Indemnity Inc.; Lexington 
Insurance Company; Liberty Mutual Insurance Company; 
Liberty Surplus Insurance Corporation; Lloyd's Syndicate 
0382 – HDU; Lloyd's Underwriters – KLN; New 
Hampshire Insurance Company; Travelers Insurance 
Company and Willis Limited. 

                                                 
6 Certain of these parties may no longer hold shares of MF Global Holdings Ltd., or may hold less 

than 5%.  These results are based upon filings and reports generated since January 1, 2011. 
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(o) D&O Liability Insurers:  Ace American Insurance 
Company; Axis Insurance Company; Axis Specialty 
Limited Bermuda; Chartis Property Casualty Company; 
Continental Casualty Company; Everest National Insurance 
Company; Federal Insurance Company; Hartford Accident 
& Indemnity Company; Illinois National Insurance 
Company; New Hampshire Insurance Company; Scottsdale 
Indemnity Company; St. Paul Mercury Insurance 
Company; Twin City Fire Insurance Company; U.S. 
Specialty Insurance Company; and Westchester Fire 
Insurance Company.  

(p) Exchanges and Clearinghouses/Principal Regulators 
and Self-Regulatory Organizations.  Chicago Board of 
Trade; Chicago Mercantile Exchange; CME Group; 
Commodity Exchange; Intercontinental Exchange; 
NASDAQ; New York Mercantile Exchange; New York 
Stock Exchange; NYSE Amex; and National Futures 
Association. 

(q) Landlords.  Blackstone; Charles Schwab/Foundry; Equity 
Office ; CME Group; Swiss Re; and Transamerica. 

(r) Competitors.  Bank of America; Citigroup; Goldman 
Sachs; Interactive Brokers; J.P. Morgan Chase; UBS; 
Cantor Fitzgerald; and ING. 

(s) Litigation Parties.  Bank of Montreal; Man Group and 
Optionable, Inc. 

(t) Debtors' Proposed Chapter 11 Professionals.  Other than 
Skadden, Arps, the Debtors intend to seek to retain or 
compensate certain other professionals to assist them in 
matters related to these chapter 11 cases.  Of these 
professionals, Skadden, Arps currently represents or has 
represented:  FTI Consulting and Kasowitz Benson Torres 
& Friedman LLP. 

(u) Ordinary Course Professionals.  Since 2000, Skadden, 
Arps has represented Foley & Lardner LLP; Latham & 
Watkins LLP; Paul, Hastings, Janofsky & Walker LLP; 
Promontory Financial Group LLC; Seyfarth Shaw LLP; 
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Shearman & Sterling LLP; and Henry Davis York 
Lawyers.  

(v) Chapter 11 Trustee's Professionals. Pepper Hamilton, 
LLP. 

(w) Other parties in interest.  Jefferies and Co; Buchalter 
Nemer, PC; Chapman and Cutler, LP; FMR LLC; JC 
Flowers & Co UK Ltd; and Piper Jaffray Companies. 

(x) Relationships.  I am not related, and, to the best of my 
knowledge, no attorney at the Firm is related, to any 
officers or directors of the Debtors, any United States 
Bankruptcy Judge in the Southern District of New York or 
to the United States Trustee for Region 2 or any person 
employed in the offices of the same.  Elisabetta Gasparini, 
a former associate in the Firm's Corporate Restructuring 
Group is currently a trial attorney at the U.S. Trustee's 
Office in Manhattan, New York (Region 2).  Susan Arbeit, 
Adi Habbu, Clair James, and Max Polonsky are corporate 
restructuring associates currently employed by Skadden, 
Arps in its New York office.  They were recently employed 
as law clerks in the United States Bankruptcy Court for the 
Southern District of New York.  Stacy Lutkus and Raquelle 
Kaye, former corporate restructuring associates at Skadden, 
Arps, are law clerks in the United States Bankruptcy Court 
for the Southern District of New York. 

16. Connections with the Chapter 11 Trustee.  Skadden, Arps 

currently represents Wilmington Trust Co. and its then outside directors, including the 

Chapter 11 Trustee, in litigation alleging securities law violations, and breaches of 

various duties in connection with its recent merger.  The Chapter 11 Trustee is no longer 

a director of Wilmington Trust Co.  In addition, the Chapter 11 Trustee is a former 

outside director of the Firm's current client L-1 Identity Solutions and a current outside 

director of the Firm's former client Bristol-Myers Squibb. 
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17. Prior Representations by Current Skadden, Arps Attorneys.  

Certain Skadden, Arps attorneys have in the past, prior to their employment by Skadden, 

Arps, represented, or been employed by, certain parties in interest on matters unrelated to 

the Debtors. 

18. Furthermore, certain Skadden, Arps attorneys may be related to, or 

have relationships with, or other interests in, parties in interest, or members, employees 

or directors of parties in interest. 

19. In addition, some of the Firm's professionals have assets managed 

by financial advisors or hold mutual funds which are managed by third-party fund 

managers.  Neither the Firm nor its professionals have any control over the investments 

in such funds, including investment purchases, sales and the timing of such activities.  

Securities of the Debtors or potential parties in interest may be held through the foregoing 

investments.  In addition, certain professionals may hold securities of potential parties in 

interest or their affiliates in the ordinary course.  To the best of my knowledge, none of 

the Firm's professionals holds securities of the Debtors or the Debtors' affiliates in a 

capacity with any control over the investment. 

20. Many of the Firm's representations of the above clients consist of 

representations in episodic transactional matters.  Skadden, Arps' representation of the 

above entities will not affect the Firm's representation of the Debtors in these cases.  

Skadden, Arps does not represent any party in any matter adverse to the Debtors and, 

except as otherwise disclosed herein, Skadden, Arps does not presently represent the 

above entities in any matters related to the Debtors. 
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21. For the twelve-month period ending October 31, 2011 (the 

"Trailing Twelve Months"), including the Firm's representation of the Debtors and their 

affiliates, of the entities identified in this Declaration and their affiliates, only the 

following have accounted for more than 1% of the value of the time billed to client 

matters for the Trailing Twelve Months:  Bank of America; Credit Agricole; Blackrock 

Financial Management, Inc.; JP Morgan Chase; and Citigroup, Inc.  Only Bank of 

America, including its broker dealer subsidiaries, accounted for more than 2% of the 

value of time billed to client matters for the Trailing Twelve Months.  

22. Except as otherwise set forth herein: 

(a) Neither Skadden, Arps nor any attorney at the Firm holds 
or represents an interest adverse to the Debtors' estates. 

(b) Neither Skadden, Arps nor any attorney at the Firm is or 
was a creditor or an insider of the Debtors, except that 
Skadden, Arps previously has rendered legal services to the 
Debtors for which it has been compensated as disclosed 
below. 

(c) Neither Skadden, Arps nor any attorney at the Firm is or 
was, within two years before the Petition Date, a director, 
officer, or employee of the Debtors. 

(d) Skadden, Arps does not have an interest materially adverse 
to the interest 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 
specified in the foregoing paragraphs, or for any other 
reason. 

23. In view of the foregoing, I believe that Skadden, Arps is a 

"disinterested person" within the meaning of Bankruptcy Code section 101(14), as 

modified by Bankruptcy Code section 1107(b). 

24. Skadden, Arps has instituted and is currently engaged in extensive 

further inquiry regarding the Debtors' constituencies through further inquiries of its 
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partners, counsel, and associates with respect to the matters contained herein, including 

the circulation of a special disinterestedness questionnaire to each of the approximately 

2,000 partners, counsel, and associates in the Firm's numerous domestic and international 

offices.  Skadden, Arps will promptly file a supplemental declaration should the results of 

this inquiry or any further inquiries reveal material facts not disclosed herein.  Skadden, 

Arps will continue to comply with its ongoing duty under the Bankruptcy Code to notify 

this Court if any actual conflict arises, and, if necessary, arrange for an "ethical wall" 

with respect to the Skadden, Arps attorney who worked on such matter (in addition to the 

ethical wall previously noted with respect to the CME Representation). 

25. Pursuant to the Engagement Agreement, the Debtors waived 

certain non-disqualifying conflicts and agreed that Skadden, Arps may represent other 

present and future clients of Skadden, Arps on a basis adverse to the Debtors, including 

litigation, legal or other proceedings, so long as Skadden, Arps was not then and had not 

previously been engaged by the Company in the matter.  However, during the pendency 

of the chapter 11 cases, Skadden, Arps will not represent present or future clients of 

Skadden, Arps on matters adverse to the Debtors in these chapter 11 cases.  Moreover, in 

connection with the chapter 11 cases, to the extent any causes of action are commenced 

by or against a present or future client of Skadden, Arps, and a waiver letter is not 

obtained permitting Skadden, Arps to participate in such action, the Debtors will obtain 

conflicts counsel to represent them in such action. 

PROFESSIONAL COMPENSATION 

26. Skadden, Arps will accept as compensation for its work during the 

chapter 11 cases such sums as may be allowed by the Court on the basis of the 

professional time spent, the rates charged for such services, the necessity of such services 
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to the administration of the estates, the reasonableness of the time within which the 

services were performed in relation to the results achieved, and the complexity, 

importance, and nature of the problems, issues or tasks addressed in these cases.  

Additionally, Skadden, Arps will seek compensation for all time and expenses associated 

with its retention as a section 327(a) professional and a section 327(e) professional, 

including the preparation of the Application, this Declaration and related documents, as 

well as any monthly fee statements and/or interim and final fee applications. 

27. Skadden, Arps' fees for professional services are based upon 

hourly rates, which are periodically adjusted.  Under the Engagement Agreement, 

Skadden, Arps and the Debtors agreed that Skadden, Arps' standard bundled rate 

structure would apply to these cases, which was modified pursuant to an agreement with 

the Chapter 11 Trustee as described below.  A copy of Skadden, Arps' bundled rate 

structure is attached to the Engagement Agreement.  Therefore, Skadden, Arps will not 

be seeking to be separately compensated for certain staff, clerical and resource charges.  

The hourly rates under the bundled rate structure range from $795 to $1095 per hour for 

partners and of counsel, $770 to $860 per hour for counsel and special counsel, $365 to 

$710 per hour for associates, and $195 to $295 per hour for legal assistants and support 

staff.  These hourly rates are subject to periodic increases in the normal course of 

business, often due to the increased experience of a particular professional. 7  Pursuant to 

an agreement with the Chapter 11 Trustee, Skadden, Arps has agreed to reduce the 

                                                 
7 In the event the hourly rates set forth herein are adjusted during the pendency of these chapter 11 

cases, Skadden, Arps will provide the Bankruptcy Court and the Office of the U.S. Trustee with 
written notice of such new hourly fees. 
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aggregate amount of compensation requested for professional services rendered on and 

after November 28, 2011 by 10%.      

28. On October 28, 2011, the Debtors delivered to Skadden, Arps a 

$500,000.00 retainer to be held as on account cash for the advance payment of pre-

petition professional fees and expenses incurred and charged by Skadden, Arps for the 

restructuring-related work (the "Retainer").   

29. Prior to the commencement of these cases, the Firm invoiced the 

Debtors the sum of $450,000 for estimated fees and expenses incurred prior to the 

Petition Date and applied a portion of the Retainer in payment of such amount (leaving a 

Retainer in the amount of $50,000).   

30. The actual amount of the fees and expenses owed to the Firm as a 

result of the services rendered by it to the Debtors prior to the Petition Date was 

$623,773, leaving an unsecured claim against the Debtors of $123,773 after application 

of the remaining $50,000 Retainer.  Skadden, Arps agrees to waive such claim in the 

event an order is entered approving its retention as counsel to the Debtors as requested by 

the Application. 

31. Consistent with the Firm's policy with respect to its other clients, 

Skadden, Arps has charged and will continue to charge the Debtors for all other services 

provided and for other charges and disbursements incurred in the rendition of such 

services.  These charges and disbursements include (without limitation) costs for 

photocopying, electronic data management services, including scanning and document 

imaging, travel, travel-related expenses, business meals, computerized research, 

messengers, couriers, postage, witness fees, and other fees related to trials and hearings at 
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the rates set forth in the Policy Statement Concerning Charges and Disbursements Under 

Standard Bundled Rate Structure, which is attached as Schedule 1 to the Engagement 

Agreement. 

32. During the course of these cases, Skadden, Arps will apply to the 

Court for allowance of compensation for professional services rendered and 

reimbursement of expenses incurred in accordance with the applicable provisions of the 

Bankruptcy Code, the Bankruptcy Rules, the Local Rules, the United States Trustee Fee 

Guidelines, and any orders entered in these cases governing professional compensation 

and reimbursement for services rendered and charges and disbursements incurred.  Such 

applications will constitute a request for interim payment against the Firm's reasonable 

fees and expenses to be determined at the conclusion of these cases. 

33. Other than as set forth herein and in the Application, no 

arrangement is proposed between the Applicants and Skadden, Arps for compensation to 

be paid in these cases.  Except for such sharing arrangements among Skadden, Arps, its 

affiliated law practice entities, and their respective members, Skadden, Arps has no 

agreement with any other entity to share any compensation received, nor will any be 

made, except as permitted under Bankruptcy Code section 504(b)(1). 

I declare under penalty of perjury under the laws of the United States of 

America that, to the best of my knowledge, information and belief, and after reasonable 

inquiry, the foregoing is true and correct. 
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Dated: January 23, 2012 

SKADDEN, ARPS, SLATE, MEAGHER & FLOM 
LLP 
 
/s/ J. Gregory Milmoe    
J. Gregory Milmoe 
SKADDEN, ARPS, SLATE, MEAGHER  
  & FLOM, LLP 
Four Times Square 
New York, New York 10036-6522 
(212) 735-3000 
(212) 735-2000 
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EXHIBIT 1 

Engagement Agreement 
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SKADDEN ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES
Policy Statement Concerning Charges and Disbursements

Under Standard Bundled Rate Structure
Effective April 1, 2010

Skadden Arps bills clients for reasonable charges and disbursements incurred in
connection with an engagement. Clients are billed for disbursements based on the actual cost
billed by the vendor or in a few cases noted below, at rates derived from internal cost analyses or
at rates below or approximating comparable outside vendor charges.

__________________________________

I. Research Services. Charges for LexisNexis and
Westlaw are billed at rates calculated from an
aggregate discounted amount charged to and paid by
the Firm to LexisNexis and Westlaw; accordingly,
clients are billed at levels below that which would be
charged for individual usage on a particular
engagement. Thomson Research services are
charged based on client usage allocated from actual
vendor charges. Charges for other outside research
services are billed at the actual amounts charged by
vendors.

The State of Delaware Database provides computer
access to a corporations database in Dover,
Delaware. The charge for this service is $50 per
transaction, which is the average amount charged by
outside services.

II. Travel-Related Expenses. Out-of-town travel
expenses are billed at actual cost and include air or
rail travel, lodging, 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. Specific
Firm policies for expenditures relating to out-of-town
travel include:

 Air Travel. Coach class is the standard on most
U.S. domestic flights. However, for flights with
scheduled flight times longer than 5 hours and
international flights business class is generally
used.

 Lodging. We strive to book overnight
accommodations at hotels with which the Firm
or the Client has preferred corporate rates.

Local travel charges include commercial
transportation and, when a private car is used,
mileage, tolls and parking. Specific policies govern
how and when a client is charged for these expenses;
these include:

 Fares for commercial transportation (e.g., car
service, taxi or rail) are charged at the actual
vendor invoice amount. The charge for private
car usage is the IRS rate allowance per mile (or

the equivalent outside the United States) plus the
actual cost of tolls and parking.

 Round-trip transportation to the office is not
charged separately for attorneys who work
weekends or holidays, nor is transportation
home on business days when an attorney works
past a certain hour (typically 8:30 p.m.).

 Local travel for support staff is not charged
when a staff member works past a certain hour
(typically 8:30 p.m).

III. Word Processing and Secretarial and other
Special Task-Related Services. Routine secretarial
tasks (correspondence, filing, travel and/or meeting
arrangements, etc.) are not charged to clients. There
is no separate charge for word processing and
secretarial services associated with preparing legal
documents.

Specialized tasks (such as EDGAR filings or legal
assistant services) are recorded in the appropriate
billing category (for example, legal assistant services
are recorded as fees in "Legal Assistant Support" on
bills).

IV. Reproduction and Electronic Document
Management. Photocopying services (including
copying, collating, tabbing and velo binding)
performed in-house are charged at 10 cents per page,
which represents the average internal cost per page.
Color photocopies are charged at 50 cents per page
(based on outside vendor rates). Photocopying
projects performed by outside vendors are billed at
the actual invoice amount. Special arrangements can
be made for unusually large projects.

Electronic Data Management services (e.g.,
scanning, OCR processing, data and image
loading/exporting, CD/DVD creation, printing from
scanned files, and conversions) performed by outside
vendors are billed at the actual invoice amount and
those performed in-house are billed at rates
comparable to those charged by outside vendors.
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V. Electronic Communications: Clients are
charged for communications services as follows:

 Telephone Charges. There is no charge for local
telephone calls or most long distance telephone
calls. External telephone calls such as collect,
cellular calls, credit card, hotel telephone
charges and vendor-hosted conference calls are
charged at the vendor rate plus applicable taxes
and are assigned to the specific matter for which
such charges were incurred.

 Facsimile Charges. There is no charge for
facsimile usage.

VI. Postage and Courier Services. Outside
messenger and express carrier services are charged
at the actual vendor invoice amount which frequently
involves discounts negotiated by the Firm. Postage is
charged at actual mail rates. On certain occasions,
internal staff may be required to act as messengers in
which case the staff's applicable hourly rate is
charged.

VII . UCC Filing and Searches. Charges for filings
and searches, in most instances, are billed at the flat
fee charged by the vendor. Unusual filings and
searches will be charged based on vendor invoice.

VIII. Meals. Business meals are charged at actual
cost. Luncheon and dinner meetings at the Firm are
charged based on the costs developed by our food
service vendor. Breakfast, beverage and snack
services at the Firm's offices are not charged, except
in unusual circumstances. Overtime meals are not
charged separately to clients.

IX. Direct Payment by Clients of Other
Disbursements. Other major disbursements incurred
in connection with an engagement will be paid
directly by the client. (Those which are incurred and
paid by the Firm will be charged to the client at the
actual vendor's invoice amount.) Examples of such
major disbursements that clients will pay directly
include:

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

 Filing/Court Fees (including disbursements for
agency fees for filing documents, standard
witness fees, juror fees)

 Transcription Fees (including disbursements for
outside transcribing agencies and courtroom
stenographer transcripts)

 Other Disbursements (including any other
required out-of-pocket expenses incurred for the
successful completion of a matter)

* * * * *

 Fees incurred for attorney and Firm personnel
in connection with the Engagement are not covered
by this policy.
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