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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 
 

In re: 
 
SENTINEL MANAGEMENT GROUP, INC., 
 

Debtor. 

)
)
)
)
)

Chapter 11 
 
Case No. 07 B 14987 
 
Hon. John H. Squires 

 
FINAL APPLICATION OF 

MACQUARIE CAPITAL (USA) INC., AS INVESTMENT ADVISOR FOR THE TRUSTEE, 
FOR PAYMENT OF COMPENSATION FOR SERVICES RENDERED 

AND FOR REIMBURSEMENT OF EXPENSES INCURRED 
FOR THE PERIOD FROM SEPTEMBER 5, 2007 THROUGH DECEMBER 17, 2008 

 
Macquarie Capital (USA) Inc. (“Macquarie”), investment advisor to Frederick J. Grede, 

the chapter 11 trustee (the “Trustee”) for the estate of Sentinel Management Group, Inc. (the 

“Debtor” or “Sentinel”), hereby submits, pursuant to 11 U.S.C. § 330, the Order Approving 

Application of Debtor to Retain and Employ Macquarie as Investment Advisor (the “Macquarie 

Retention Order”), the Administrative Order Establishing Procedures for Interim Compensation 

and Reimbursement of Professionals, the Trustee and Committee Members entered by this Court 

on November 8, 2007 (the “Administrative Order”) and the Stipulation and Consent Order 

Regarding Adequate Protection of Customer Interests entered by this Court on January 10, 2008 

(the “Customer Adequate Protection Stipulation”), this final application (the “Final 

Application”) for (a) allowance and payment of compensation in the amount of $2,349,850 for 

the actual, reasonable and necessary investment advisory and transaction services rendered to the 

Trustee for the period from September 5, 2007 through December 17, 2008 (this “Final 

Compensation Period”), and (b) reimbursement in the amount of $578 of the actual, reasonable 

and necessary expenses incurred during the Final Compensation Period.  In further support of 

this Final Application, Macquarie respectfully states as follows:  
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INTRODUCTION 

1. This Court has jurisdiction over this Final Application pursuant to 28 U.S.C. § 

1334.  This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b).  Venue is 

proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

2. The statutory predicate for the relief requested herein is section 330 of Title 11 of 

the United States Code (11 U.S.C. §§ 101-1532, the “Bankruptcy Code”), as supplemented by 

Rule 2016 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), Rule 5082-1 

of the Local Rules of the United States Bankruptcy Court for the Northern District of Illinois (the 

“Local Rules”), the United States Trustee Guidelines for Reviewing Applications for Compensation 

and Reimbursement of Expenses Filed Under 11 U.S.C. § 330 promulgated by the United States 

Department of Justice, dated January 30, 1996 (the “UST Guidelines”), the Administrative Order and 

the Customer Adequate Protection Stipulation (collectively, the “Guidelines”). 

SUMMARY OF SENTINEL’S CASE 

3. Sentinel is an Illinois corporation, headquartered at the time of bankruptcy in 

Northbrook, Illinois.  Sentinel is registered with the Securities and Exchange Commission (“SEC”) as 

an investment adviser (“Investment Adviser”), and with the Commodity Futures Trading Commission 

(“CFTC”) as a futures commission merchant (“FCM”).  It is also a member of the National Futures 

Association (“NFA”), which is Sentinel’s designated self-regulatory organization. 

4. Sentinel managed investments of cash for various clients, including other FCMs, hedge 

funds, financial institutions, pension funds, and individuals.   As of July 31, 2007, Sentinel claimed to 

have $1.5 billion in client assets under management. 

5. Sentinel divided its customers into four groups, and under applicable law was supposed 

to strictly segregate the investments of these four customer groups from each other, and from Sentinel’s 

own funds.    
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6. On August 13, 2007, Sentinel sent a letter to its customers representing that it could no 

longer honor redemptions due to a liquidity crisis.   

7. On August 16, 2007 Sentinel entered into an agreement to sell to Citadel Equity Fund, 

Ltd. and Citadel Limited Partnership the bulk of the securities purportedly associated with “SEG 1” 

(FCM) customer accounts.   

8. On August 16 and 17, 2007, several customers sued Sentinel and sought and obtained 

temporary restraining orders prohibiting transfers of securities purportedly segregated for their benefit.  

On the afternoon of August 17, the NFA issued a Member Responsibility Action prohibiting Sentinel 

from selling, transferring, encumbering or otherwise disposing of certain assets. 

9. On the evening August 17, 2007 (the “Petition Date”), the Debtor filed a 

voluntary petition for relief under chapter 11 of the Bankruptcy Code. 

10. On August 20, 2007, the Debtor distributed what was purported to be the 

proceeds of the Citadel sales transaction to SEG 1 customers.  Soon thereafter, the Debtor 

consented to the appointment of a chapter 11 trustee. 

11. Pursuant to Orders of this Court dated August 23 and 29, 2007, on August 28, 

2007, the Trustee was appointed as the chapter 11 trustee of the Debtor by the United States 

Trustee.  He has accepted his appointment, and is acting, duly qualified, as Trustee of the Debtor. 

12. Following his appointment, the Trustee conducted an extensive investigation into 

Sentinel’s business operations.  As a result of that investigation, the Trustee determined (among other 

things) that certain Sentinel insiders failed to observe requirements that customer funds and securities 

be segregated.  Instead, certain insiders used hundreds of millions of dollars in securities that were 

supposed to be segregated as collateral for loans used to support trading that generated millions of 

dollars of profit for their benefit, and to finance the control of more than $3.0 billion in securities using 

leverage repurchase agreement transactions.   

13. The Fourth Amended Chapter 11 Plan of Liquidation (the “Plan”) was confirmed by 
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this Court on December 15, 2008 and became effective on December 17, 2008.  The Trustee, in his 

capacity as the Liquidation Trustee of the Sentinel Liquidation Trust, is now making interim 

distributions, pursuing litigation, and undertaking certain other matters described below. 

PROFESSIONAL COMPENSATION 

AND REIMBURSEMENT OF EXPENSES REQUESTED 

14. On October 9, 2007, the Court entered the Macquarie Retention Order, 

authorizing the Trustee to retain Macquarie as his investment advisor, nunc pro tunc to 

September 5, 2007. 

15. On November 8, 2007, the Court entered the Administrative Order.  Pursuant to 

the Administrative Order, the Court established a procedure for interim compensation and 

reimbursement of expenses for professionals appointed in this case. 

16. On January 10, 2008, the Court entered the Customer Adequate Protection 

Stipulation, pursuant to which customers of the Debtor are granted adequate protection, if 

applicable and as set forth in the Customer Adequate Protection Stipulation, pursuant to section 

361 and 363(e), for the use of property to make payments to professionals in accordance with the 

Administrative Order. 

17. Prior to this Final Application, Macquarie submitted its First through Third Interim 

Applications and a supplement to its First Interim Application: 

a. On January 30, 2008, Macquarie filed the First Interim Fee Application Of Macquarie 

Securities (USA) Inc., As Investment Advisor To The Trustee, For Payment Of Interim Compensation 

For Services Rendered And For Reimbursement Of Expenses Incurred For The Period From 

September 5, 2007 Through December 31, 2007 (the “First Interim Fee Application”), requesting 

compensation for professional services performed by Macquarie in the aggregate amount of $391,013 

and for reimbursement of expenses in the aggregate amount of $1,911.  In an Order dated March 4, 
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2008, this Court awarded fees in the amount of $375,000 and expenses in the amount of $431, and 

provisionally disallowed the remaining fees and expenses requested in the First Interim Fee 

Application.   

b. On March 28, 2008, Macquarie filed its Supplement to the First Interim Fee 

Application (the “Supplement to First Interim Fee Application”), requesting the Court reconsider 

compensation for professional services performed by Macquarie in the amount of $16,013.  In an Order 

dated April 15, 2008, this Court awarded the fees in the amount of $16,013. 

c. On May 30, 2008, Macquarie filed the Second Interim Fee Application Of Macquarie 

Capital (USA) Inc., As Financial Advisor To The Trustee, For Payment Of Interim Compensation For 

Services Rendered And For Reimbursement Of Expenses Incurred For The Period From January 1, 

2008 Through April 30, 2008 (the “Second Interim Fee Application”), requesting compensation for 

professional services performed by Macquarie in the aggregate amount of $1,106,467 and for 

reimbursement of expenses in the aggregate amount of $111.  In an Order dated June 25, 2008, this 

Court awarded fees in the amount of $1,106,467 and expenses in the amount of $111. 

d. On September 30, 2008, Macquarie filed the Third Interim Fee Application Of 

Macquarie Capital (USA) Inc., As Financial Advisor To The Trustee, For Payment Of Interim 

Compensation For Services Rendered And For Reimbursement Of Expenses Incurred For The Period 

From May 1, 2008 Through August 31, 2008 (the “Third Interim Fee Application”), requesting 

compensation for professional services performed by Macquarie in the aggregate amount of $570,579 

and for reimbursement of expenses in the aggregate amount of $18.  In an Order dated November 6, 

2008, this Court awarded fees in the amount of $570,579 and expenses in the amount of $18. 

18. The following chart summarizes Macquarie’s requests for interim compensation 

and those fees and expenses that have been awarded to date by the Court: 
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Application Period Fees 
Requested 

Fees 
Awarded 

Expenses 
Requested 

Expenses 
Awarded 

First Interim Fee 
Application 

9/5/2007 
- 
12/31/2007 

$391,013.00 $375,000.00 $1,911.00 $431.00 

Supplement to 
First Interim Fee 
Application 

9/5/2007 
- 
12/31/2007 

Included in 
above 

$16,013.00 N/A N/A 

Second Interim 
Fee Application 

1/1/2008 
- 
4/30/2008 

$1,106,467.00 $1,106,467.00 $111.00 $111.00 

Third Interim 
Fee Application 

5/1/2008 
- 
8/31/2008 

$570,579.00 $570,579.00 $18.00 $18.00 

 

19. In accordance with the Guidelines, Macquarie seeks final allowance and payment 

herein of (a) compensation in the amount of $281,791 for the actual, reasonable and necessary 

advisory services rendered to the Trustee and reimbursement of $18  for the actual, reasonable 

and necessary expenses incurred for the period from September 1, 2008 through December 17, 

2008 (this “Current Compensation Period”), and (b) total compensation in the amount of 

$2,349,850 for the actual, reasonable and necessary advisory services rendered to the Trustee and 

reimbursement of $578 for the actual, reasonable and necessary expenses incurred during the 

Final Compensation Period.  

20. Pursuant to the Administrative Order, as of the date of this Final Application the 

Trustee has paid Macquarie $2,200,589 for professional services rendered to the Trustee during the  

Final Compensation Period and $560 for expenses incurred by Macquarie during the Final 

Compensation Period, for total payments of $2,201,149.  Pursuant to the Administrative Order, 

Macquarie anticipates receipt of payments for fees and expenses by the time of the hearing on this Final 
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Application in the amount of $92,903 for professional services and $18 for expenses incurred.  

Macquarie anticipates that the remaining $56,358, which represents twenty percent of Macquarie’s fees 

for professional services, will be held back by the Trustee pursuant to the Administrative Order pending 

the Court’s order on this Final Application. 

21. The fees sought by this Final Application reflect an aggregate of 6,057.3 hours of 

professional time spent and recorded in performing services for the Trustee during the Final 

Compensation Period.  This fee request does not include time that might be construed as duplicative or 

otherwise not beneficial to the Trustee or the Debtor’s estate. 

22. The Macquarie Retention Order authorizes a fixed monthly advisory fee, as well as a 

transaction-based fee for the sale of securities.  None of Macquarie’s requested fees have been 

generated through hourly billings.  

23. In accordance with the factors enumerated in section 330 of the Bankruptcy Code, the 

amount of fees requested is fair and reasonable given:  (a) the complexity of this case, (b) the time 

expended, (c) the nature and extent of the services rendered, (d) the value of such services, and (e) the 

costs of comparable services other than in a case under the Bankruptcy Code. 

24. Attached hereto as Exhibit A is a schedule setting forth the aggregate fees and expenses 

of Macquarie during the Final Compensation Period.  Also attached hereto as Exhibits B1 and B2 are 

schedules setting forth the calculations of Macquarie’s Transaction Fees for security sales pursuant to 

the Macquarie Retention Order.(1) 

25. Attached hereto as Exhibit C is a schedule setting forth all Macquarie professionals 

who have performed services in this chapter 11 case during the Final Compensation Period, the 

capacities in which each such individual is employed by Macquarie and the aggregate number of hours 

                                                 
1 Pursuant to the Macquarie Retention Order, Macquarie is entitled to a Transaction Fee of 0.20% of the 
aggregate Transaction Value up to $400,000,000 and a Transaction Fee of 0.50% of the aggregate 
Transaction Value from $400,000,001 up to $500,000,000.  The Transaction Fee listed above is 
calculated under this structure.  Please see Exhibits B1 and B2 for additional calculation details. 
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expended in this matter.  Also attached hereto as Exhibit D is a schedule summarizing by project billing 

category, the total hours expended by all persons providing services on the project. 

26. Attached hereto as Exhibits F1 and F2 are schedules specifying the categories of 

expenses for which Macquarie is seeking reimbursement and the total amount for each such expense 

category; Exhibit G contains a detailed list of all expenses for which Macquarie seeks reimbursement 

during the Current Compensation Period.  This schedule has been adjusted for and does not reflect 

certain expenses incurred by Macquarie for which it will not be seeking reimbursement.  

27. Macquarie maintains computerized records of the time spent by all professionals 

and the expenses incurred in connection with the representation of the Trustee in the Debtor’s 

chapter 11 case.  Subject to redaction for the attorney-client privilege where necessary, copies of 

these computerized records will be furnished to the Court and, pursuant to the Administrative 

Order, have previously been furnished together with the firm’s monthly fee statements to the 

Trustee, counsel to the Official Committee of Unsecured Creditors of the Debtor (the 

“Committee”), and the U.S. Trustee. 

28. The fees charged by Macquarie in this case are billed in accordance with its existing 

billing rates and procedures in effect during the Final Compensation Period.  Such fees are reasonable 

based on the customary compensation charged by comparably skilled practitioners in comparable cases 

in a competitive national market. 

29. All of the services for which compensation is sought were rendered to the Trustee 

solely in connection with these cases, in furtherance of the duties and functions of the Trustee and not 

on behalf of any individual creditor or other person. 

30. Macquarie has not entered into any agreement, express or implied, with any other party 

for the purpose of fixing or sharing fees or other compensation to be paid for professional services 

rendered in these cases. 

31. Macquarie has not shared, or agreed to share, (a) any compensation it has received or 
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may receive with another party or person, other than with the members, counsel and associates of the 

firm, or (b) any compensation another person or party has received or may receive.  No promises have 

been received by Macquarie or any member thereof as to compensation in connection with these cases 

other than in accordance with the provisions of the Bankruptcy Code. 

32. The Trustee has reviewed and approved Macquarie’s monthly fee statements prior to 

the filing of this Final Application. 

SUMMARY OF SERVICES PROVIDED AND EXPENSES INCURRED 

33. The Fourth Amended Chapter 11 Plan of Liquidation for Sentinel Management Group, 

Inc. has been confirmed.  The Effective Date of the Plan was December 17, 2008 and the Liquidation 

Trustee has commenced making initial distributions and is carrying out his duties, including pursuing 

the below-described litigation, as the Liquidation Trustee of the Sentinel Liquidation Trust.  

34. During the Final Compensation Period, Macquarie performed a wide variety of 

tasks on the Trustee’s behalf in connection with his administration of the Debtor’s case.  The 

Debtor’s case involves more than a billion dollars in liabilities, and a portfolio of securities 

exceeding $800 million in historical cost.  The significant fraud perpetrated by certain Sentinel 

insiders, the various reporting and custodial systems and the few remaining employees have 

resulted in significant challenges in the administration of the Debtor’s estate. 

35. Since the filing of the First, Second and Third Interim Applications and the Supplement 

to First Interim Application (together, the “Prior Interim Applications”), this Court has entered, on 

December 15, 2008, an Order confirming the Plan.  Because the Prior Interim Applications contain 

lengthy descriptions of matters handled during those time periods, this Final Application does not 

repeat all of that detail.  The following descriptions of matters therefore pertain solely to matters 

handled during the Current Compensation Period. 

36. To provide an orderly summary of the services rendered to the Trustee by 
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Macquarie and in accordance with the Guidelines, Macquarie has established numerous billing 

categories in connection with this case.  The following summary is intended to highlight the 

services rendered in each separate material billing category and is not intended to be a 

comprehensive detailed description of the work performed.  Detailed descriptions of the day-to-

day services provided and the time expended performing such services in each project billing 

category are attached as Exhibit E hereto and show that Macquarie has been heavily involved in 

the performance of services for the Trustee on a daily basis, including night and weekend work, 

often under pressure to meet deadlines.  Detailed descriptions of the day-to-day services provided 

and the time expended performing such services in each project billing category have been previously 

provided to the Trustee, counsel to the Committee, and the U.S. Trustee pursuant to the 

Administrative Order.    A summary by project billing category of the total hours expended by all 

persons providing services on the project is annexed in Exhibit D. 

37. The primary professional services that Macquarie rendered during the Current 

Compensation Period are described in Paragraphs 38 through 45 below.  Attached hereto as Exhibit E 

is an itemization by category of services of the time spent by each professional. 

(1) Retention and Preparation of Fee/Expense Applications and/or Monthly Invoice (Code 2) 

38. During the Current Compensation Period, Macquarie expended 63.0 hours 

preparing documents related to its monthly interim compensation requests, its Third Interim Fee 

Application, its supplemental disclosure affidavit and other related matters.   

(2) Litigation Support Activities (Code 19) 

39.  During the Current Compensation Period, the Trustee continued to investigate the 

nature of several transactions and aspects of the Sentinel business, as well as the relationships between 

Sentinel and various other parties.  Further, the Trustee and his counsel have developed multiple legal 

claims, complaints and causes of actions against these adversary parties in an effort to increase creditor 

recoveries.  Macquarie has assisted the Trustee and his counsel in these investigations by analyzing the 
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materials from various transactions and creating reports to aid counsel in their litigation efforts. 

Macquarie’s work has also included in-depth research into several individual transactions 

executed prior to the Petition Date.  Finally, Macquarie also assisted the Trustee and counsel in 

developing and reviewing the complaints against these adversary parties. 

40. During the Current Compensation Period, Macquarie expended 135.2 hours, 

35.1% of total hours, performing litigation support activities. 

(3) Securities Pricing Analysis and Research (Code 30) 

41. At the Petition Date, Sentinel held a diverse portfolio of over 160 securities 

ranging from plain vanilla fixed-rate corporate bonds to complex, privately-placed floating-rate 

corporate bonds, as well as holdings in collateralized debt obligations (“CDO securities”), 

mortgage-backed and other asset-backed securities and fixed-rate capital securities.  Each of the 

greater than 160 securities had to be analyzed on an individual basis due to unique coupon 

structures and differing underlying security characteristics.  

42. As investment advisor to the Trustee, Macquarie spent a significant number of 

hours on the analysis of Sentinel’s portfolio, which included maintaining a detailed database of 

all Sentinel securities holdings including information regarding issuer, coupon structure and rate 

and other features in preparation for the securities sale process.  The process also included 

continuing analysis of securities held in the Sentinel portfolio in order to provide an up-to-date 

indicative valuation range for each of the securities through a combination of research in publicly 

available market pricing sources and through the establishment of contacts with various 

securities dealers to provide indicative quotes.  Further, Macquarie has completed considerable 

research to aid the Trustee and Committee in understanding the complex structures of the various 

CDO securities held in the Sentinel portfolio.  Additionally, in the context of researching the 

securities, Macquarie has had to work extensively with trustees to the CDOs held in the portfolio 

in order to rectify missing coupon payments and to split certain combination note CDOs into 
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their more marketable constituent pieces. 

43. During the Current Compensation Period, Macquarie expended 80.9 hours, 21.0% 

of total hours, on security pricing analysis and research. 

(4) Preparation for and Execution of Securities Sale (Code 31) 

44. This category includes time spent preparing a recommended strategy and 

executing the sale of three securities held in Sentinel’s portfolio and generating total proceeds of 

$3.1 million during this Current Compensation Period.  Over the course of the Debtor’s 

bankruptcy proceedings, Macquarie has assisted the Trustee in executing the sale of 138 

securities, generating total proceeds of approximately $460 million in aggregate.  As investment 

advisor, Macquarie spent a considerable amount of time and employed substantial industry 

resources while assisting the Trustee in this process.  Macquarie had extensive discussions with 

the Trustee and his counsel, as well as the Committee and its professionals regarding the 

recommended sale strategy and proposed sale timeline. Further, the sale process required 

significant communications with multiple securities dealers to discuss the anticipated process, as 

well as coordination with dealers’ compliance and legal departments at great length to establish 

new trading accounts in order to transact on behalf of the Trustee.  These efforts have culminated 

in the coordination and execution of a competitive security sale process for individual securities, 

which included analyzing and evaluating the characteristics of individual securities to be sold, 

preparing sale recommendations to the Trustee, and analyzing financial markets.  Further, 

throughout this process Macquarie has contacted dealers regarding specific securities being sold, 

evaluated all bids received for the securities from the dealers, communicated with the Trustee to 

determine the highest and best offer and coordinated all back office and settlement functions, as 

well as provided daily reporting to the Trustee and the Committee regarding the sale activity.   

45. During the Current Compensation Period, Macquarie expended 87.4 hours, 22.7% 

of total hours, on matters relating to the preparation for and execution of the securities sales. 
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THE REQUESTED COMPENSATION SHOULD BE ALLOWED 

46. The foregoing professional services rendered during the Current Compensation 

Period, as well as the services discussed in Prior Interim Applications, were necessary and 

appropriate to the administration of the chapter 11 case and were in the best interests of the 

parties in interest.  Compensation for the foregoing services as requested is commensurate with 

the complexity, importance, and nature of the problems, issues, or tasks involved.  Macquarie 

has taken significant efforts to ensure that the professional services were performed with 

expedience and in an efficient manner and without duplication of effort. 

47. In preparing this Final Application, Macquarie calculated the amount of time 

spent by each professional in performing actual and necessary advisory services for the Trustee.    

Time entries are kept on daily logs or on computer hard drives.  These entries are compiled on a 

monthly basis and reviewed by Macquarie for errors.  

48. The fees charged in this Final Application are the customary and usual fees which 

Macquarie charges clients on matters of this type.  In addition, the disbursements for which 

Macquarie seeks reimbursement are the customary and usual expenses for which Macquarie 

seeks reimbursement from its clients.   

49. Section 330 provides that a court may award a professional employed under 

section 327 of the Bankruptcy Code “reasonable compensation for actual necessary services 

rendered . . . and reimbursement for actual, necessary expenses.”  11 U.S.C. § 330(a)(1).  Section 

330 also sets forth the criteria for the award of such compensation and reimbursement: 

In determining the amount of reasonable compensation to be awarded, the court 
should consider the nature, the extent, and the value of such services, taking into 
account all relevant factors, including 

(A) the time spent on such services; 

(B) the rates charged for such services; 
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(C) whether the services were necessary to the 
administration of, or beneficial at the time at which the 
service was rendered toward the completion of, a case 
under this title; 

(D) whether the services were performed within 
a reasonable amount of time commensurate with the 
complexity, importance, and nature of the problem, issue, 
or task addressed; and 

(E) whether the compensation is reasonable 
based on the customary compensation charged by 
comparably skilled practitioners in cases other than cases 
under this title. 

Id. § 330(a)(3). 

50. In the instant case, Macquarie respectfully submits that the services for which it 

seeks compensation in this Final Application were necessary for and beneficial to the Trustee’s 

efforts in administrating the Debtor’s estate, and necessary to and in the best interests of the 

Debtor’s estate.  Macquarie further submits that the compensation requested herein is reasonable 

in light of the nature, extent, and value of such services provided to the Trustee. 

51. Many hours were spent by Macquarie professionals, often under time constraints 

requiring late night and weekend work, analyzing information and executing various tasks on 

behalf of the Trustee, including analyzing multiple individual security characteristics and 

structures, as well as preparing for and executing the securities sale process.  

52. The fees charged by Macquarie in this case are its standard fees for bankruptcy 

matters, and are similar to the fees it would charge throughout the country in any bankruptcy 

case of this size and prominence.  The fees charged by Macquarie also are consistent with 

reasonable and customary fees charged throughout the country in matters of similar complexity, 

scope and national significance. 

53. In sum, the services rendered by Macquarie were necessary and beneficial to the 

Debtor’s estate, and were consistently performed in a timely manner commensurate with the 
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complexity, importance, and nature of the issues involved.  Accordingly, approval of the 

compensation sought herein is warranted. 

Conclusion 

WHEREFORE, Macquarie respectfully requests: (i) allowance and payment of 

compensation for professional services rendered during the Final Compensation Period in the 

amount of $2,349,850; (ii) reimbursement for actual and necessary expenses Macquarie incurred 

during the Final Compensation Period in the amount of $578; and (iii) that the Court grant 

Macquarie such other and further relief as is just. 

 

Dated: Chicago, Illinois 
January 23, 2009 
 
 
 
 
 
233 South Wacker Drive 
Chicago, IL 60606 
Tel: (312) 756-3800 
Fax: (312) 756-3810 
 

Macquarie Capital (USA) Inc. 
 
 
 /s/ Ford R. Phillips   
Ford R. Phillips 
Managing Director 
 
 
 

 



Exhibit A - Summary of Fees and Expenses



Frederick J. Grede, as Chapter 11 Trustee of Sentinel Management Group, Inc.
Macquarie Capital (USA) Inc.

Exhibit A - Summary of Fees and Expenses
For the Period September 5, 2007 - December 17, 2008

Invoice for
Monthly

Advisory Fee
Transaction

Fee (1)
Total
Fees

80% of
Total Fees Expenses

Payment 
Received

Remaining
Payment Due

September 5 - 30, 2007 $100,000 $- $100,000 $80,000.00 $227 $100,227 $-
October 1 - 31, 2007 100,000 - 100,000 80,000 75 100,075 -

November 1 - 30, 2007 100,000 - 100,000 80,000 66 100,066 -
December 1 - 31, 2007 75,000 16,013 91,013 72,810 63 91,076 -

January 1 - 31, 2008 75,000 217,921 292,921 234,337 - 292,921 -
February 1 - 28, 2008 75,000 286,938 361,938 289,550 - 361,938 -
March 1 - 31, 2008 75,000 234,993 309,993 247,994 97 310,090 -
April 1 - 30, 2008 75,000 66,615 141,615 113,292 14 141,629 -
May 1 - 31, 2008 75,000 53,179 128,179 102,543 18 128,197 -
June 1 - 30, 2008 75,000 75,477 150,477 120,382 - 150,477 -
July 1 - 31, 2008 75,000 105,869 180,869 144,695 - 180,869 -

August 1 - 31, 2008 75,000 36,054 111,054 88,843 - 111,054 -
September 1 - 30, 2008 75,000 15,662 90,662 72,530 - 72,530 18,132

October 1 - 31, 2008 75,000 - 75,000 60,000 - 60,000 15,000
November 1 - 30, 2008 75,000 - 75,000 60,000 - - 75,000
December 1 - 17, 2008 41,129 - 41,129 32,903 18 - 41,147

TOTALS $1,241,129 $1,108,721 $2,349,850 $1,879,881 $578 $2,201,149 $149,279

(1) Pursuant to the Macquarie Retention Order, Macquarie is entitled to a Transaction Fee of 0.20% of the aggregate Transaction Value up to $400,000,000 

and a Transaction Fee of 0.50% of the aggregate Transaction Value from $400,000,001 up to $500,000,000.  The Transaction Fee listed above is 
calculated under this structure.  Please see Exhibit B for additional calculation details. 



Exhibit B1 - Transaction Fee Detail for Current Compensation Period



Frederick J. Grede, as Chapter 11 Trustee of Sentinel Management Group, Inc.

Macquarie Capital (USA) Inc.

Exhibit B1 - Transaction Fee Detail for Current Compensation Period

For the Period September 1, 2008 - December 17, 2008

Trade Date Security Name
Total Sale Proceeds (in 

local currency)
Exchange 

Rate
Total Sale Proceeds 

(converted to US Dollars)
Macquarie Transaction 

Fee % (1)
Macquarie 

Transaction Fee

US Dollar Denominated Securities

9/11/2008 Security 1 1,726,463$                     1.000 1,726,463$                           0.50% 8,632$                    
9/11/2008 Security 2 693,865$                        1.000 693,865$                              0.50% 3,469$                    
9/11/2008 Security 3 712,169$                        1.000 712,169$                              0.50% 3,561$                    

Subtotal 3,132,496$                     3,132,496$                           15,662$                  

Euro Denominated Securities

Subtotal -€                               -$                                      -$                        

Total - Current Compensation Period 3,132,496$                           15,662$                  

Total - Prior Interim Applications 458,611,748$                       1,093,059$             

Total - Through December 17, 2008 461,744,244$                     1,108,721$            

(1) Pursuant to the Macquarie Retention Order, Macquarie is entitled to a Transaction Fee of 0.20% of the aggregate Transaction Value up to $400,000,000 

and a Transaction Fee of 0.50% of the aggregate Transaction Value from $400,000,001 up to $500,000,000.  



Exhibit B2 - Transaction Fee Detail for Final Compensation Period



Frederick J. Grede, as Chapter 11 Trustee of Sentinel Management Group, Inc.

Macquarie Capital (USA) Inc.

Exhibit B2 - Transaction Fee Detail for Final Compensation Period

For the Period September 5, 2007 - December 17, 2008

Trade Date Security Name
Total Sale Proceeds (in 

local currency)
Exchange 

Rate
Total Sale Proceeds 

(converted to US Dollars)
Macquarie Transaction 

Fee % (1)
Macquarie 

Transaction Fee

US Dollar Denominated Securities

1 12/18/2007 Security 1 8,006,250$                     1.000 8,006,250$                           0.20% 16,013$                  
2 1/9/2008 Security 2 2,020,495$                     1.000 2,020,495$                           0.20% 4,041$                    
3 1/10/2008 Security 3 1,995,474$                     1.000 1,995,474$                           0.20% 3,991$                    
4 1/14/2008 Security 4 1,043,048$                     1.000 1,043,048$                           0.20% 2,086$                    
5 1/15/2008 Security 5 5,108,039$                     1.000 5,108,039$                           0.20% 10,216$                  
6 1/15/2008 Security 6 1,031,518$                     1.000 1,031,518$                           0.20% 2,063$                    
7 1/16/2008 Security 7 4,934,006$                     1.000 4,934,006$                           0.20% 9,868$                    
8 1/16/2008 Security 8 2,018,903$                     1.000 2,018,903$                           0.20% 4,038$                    
9 1/22/2008 Security 9 1,934,775$                     1.000 1,934,775$                           0.20% 3,870$                    

10 1/23/2008 Security 10 5,346,753$                     1.000 5,346,753$                           0.20% 10,694$                  
11 1/24/2008 Security 11 11,149,757$                   1.000 11,149,757$                         0.20% 22,300$                  
12 1/24/2008 Security 12 6,509,904$                     1.000 6,509,904$                           0.20% 13,020$                  
13 1/24/2008 Security 13 2,041,627$                     1.000 2,041,627$                           0.20% 4,083$                    
14 1/24/2008 Security 14 1,008,088$                     1.000 1,008,088$                           0.20% 2,016$                    
15 1/25/2008 Security 15 5,005,261$                     1.000 5,005,261$                           0.20% 10,011$                  
16 1/25/2008 Security 16 5,035,549$                     1.000 5,035,549$                           0.20% 10,071$                  
17 1/28/2008 Security 17 4,688,948$                     1.000 4,688,948$                           0.20% 9,378$                    
18 1/29/2008 Security 18 10,109,967$                   1.000 10,109,967$                         0.20% 20,220$                  
19 1/29/2008 Security 19 9,981,817$                     1.000 9,981,817$                           0.20% 19,964$                  
20 1/29/2008 Security 20 6,311,250$                     1.000 6,311,250$                           0.20% 12,623$                  
21 1/30/2008 Security 21 10,103,192$                   1.000 10,103,192$                         0.20% 20,206$                  
22 1/30/2008 Security 22 5,087,225$                     1.000 5,087,225$                           0.20% 10,174$                  
23 1/31/2008 Security 23 5,022,268$                     1.000 5,022,268$                           0.20% 10,045$                  
24 2/1/2008 Security 24 11,000,106$                   1.000 11,000,106$                         0.20% 22,000$                  
25 2/1/2008 Security 25 2,617,971$                     1.000 2,617,971$                           0.20% 5,236$                    
26 2/4/2008 Security 26 4,955,557$                     1.000 4,955,557$                           0.20% 9,911$                    
27 2/4/2008 Security 27 4,761,982$                     1.000 4,761,982$                           0.20% 9,524$                    
28 2/5/2008 Security 28 9,038,164$                     1.000 9,038,164$                           0.20% 18,076$                  
29 2/5/2008 Security 29 5,025,207$                     1.000 5,025,207$                           0.20% 10,050$                  
30 2/6/2008 Security 30 8,649,670$                     1.000 8,649,670$                           0.20% 17,299$                  
31 2/6/2008 Security 31 3,981,200$                     1.000 3,981,200$                           0.20% 7,962$                    
32 2/6/2008 Security 32 4,985,144$                     1.000 4,985,144$                           0.20% 9,970$                    
33 2/6/2008 Security 33 4,908,037$                     1.000 4,908,037$                           0.20% 9,816$                    
34 2/7/2008 Security 34 2,046,388$                     1.000 2,046,388$                           0.20% 4,093$                    
35 2/8/2008 Security 35 3,999,956$                     1.000 3,999,956$                           0.20% 8,000$                    
36 2/11/2008 Security 36 1,848,460$                     1.000 1,848,460$                           0.20% 3,697$                    
37 2/11/2008 Security 37 983,206$                        1.000 983,206$                              0.20% 1,966$                    
38 2/14/2008 Security 38 6,949,821$                     1.000 6,949,821$                           0.20% 13,900$                  
39 2/14/2008 Security 39 4,872,741$                     1.000 4,872,741$                           0.20% 9,745$                    
40 2/20/2008 Security 40 3,937,500$                     1.000 3,937,500$                           0.20% 7,875$                    
41 2/20/2008 Security 41 904,056$                        1.000 904,056$                              0.20% 1,808$                    
42 2/21/2008 Security 42 3,821,820$                     1.000 3,821,820$                           0.20% 7,644$                    
43 2/22/2008 Security 43 6,730,552$                     1.000 6,730,552$                           0.20% 13,461$                  
44 2/22/2008 Security 44 8,620,076$                     1.000 8,620,076$                           0.20% 17,240$                  
45 2/25/2008 Security 45 4,752,366$                     1.000 4,752,366$                           0.20% 9,505$                    
46 2/26/2008 Security 46 1,478,548$                     1.000 1,478,548$                           0.20% 2,957$                    
47 2/26/2008 Security 47 3,899,957$                     1.000 3,899,957$                           0.20% 7,800$                    
48 2/27/2008 Security 48 11,568,775$                   1.000 11,568,775$                         0.20% 23,138$                  
49 2/28/2008 Security 49 1,977,523$                     1.000 1,977,523$                           0.20% 3,955$                    
50 3/3/2008 Security 50 5,337,345$                     1.000 5,337,345$                           0.20% 10,675$                  
51 3/4/2008 Security 51 10,021,417$                   1.000 10,021,417$                         0.20% 20,043$                  
52 3/5/2008 Security 52 3,081,125$                     1.000 3,081,125$                           0.20% 6,162$                    
53 3/6/2008 Security 53 7,904,040$                     1.000 7,904,040$                           0.20% 15,808$                  
54 3/6/2008 Security 54 1,944,407$                     1.000 1,944,407$                           0.20% 3,889$                    
55 3/10/2008 Security 55 8,165,339$                     1.000 8,165,339$                           0.20% 16,331$                  
56 3/12/2008 Security 56 558,417$                        1.000 558,417$                              0.20% 1,117$                    



Frederick J. Grede, as Chapter 11 Trustee of Sentinel Management Group, Inc.

Macquarie Capital (USA) Inc.

Exhibit B2 - Transaction Fee Detail for Final Compensation Period

For the Period September 5, 2007 - December 17, 2008

Trade Date Security Name
Total Sale Proceeds (in 

local currency)
Exchange 

Rate
Total Sale Proceeds 

(converted to US Dollars)
Macquarie Transaction 

Fee % (1)
Macquarie 

Transaction Fee
57 3/12/2008 Security 57 956,301$                        1.000 956,301$                              0.20% 1,913$                    
58 3/13/2008 Security 58 577,801$                        1.000 577,801$                              0.20% 1,156$                    
59 3/13/2008 Security 59 2,075,000$                     1.000 2,075,000$                           0.20% 4,150$                    
60 3/17/2008 Security 60 480,778$                        1.000 480,778$                              0.20% 962$                       
61 3/18/2008 Security 61 5,004,208$                     1.000 5,004,208$                           0.20% 10,008$                  
62 3/20/2008 Security 62 2,849,969$                     1.000 2,849,969$                           0.20% 5,700$                    
63 3/24/2008 Security 63 3,906,685$                     1.000 3,906,685$                           0.20% 7,813$                    
64 3/25/2008 Security 64 4,532,003$                     1.000 4,532,003$                           0.20% 9,064$                    
65 3/26/2008 Security 65 850,101$                        1.000 850,101$                              0.20% 1,700$                    
66 3/27/2008 Security 66 240,558$                        1.000 240,558$                              0.20% 481$                       
67 3/27/2008 Security 67 144,893$                        1.000 144,893$                              0.20% 290$                       
68 3/27/2008 Security 68 94,939$                          1.000 94,939$                                0.20% 190$                       
69 3/27/2008 Security 69 95,070$                          1.000 95,070$                                0.20% 190$                       
70 3/28/2008 Security 70 5,801,713$                     1.000 5,801,713$                           0.20% 11,603$                  
71 3/28/2008 Security 71 3,225,000$                     1.000 3,225,000$                           0.20% 6,450$                    
72 4/2/2008 Security 72 1,088,996$                     1.000 1,088,996$                           0.20% 2,178$                    
73 4/2/2008 Security 73 76,931$                          1.000 76,931$                                0.20% 154$                       
74 4/2/2008 Security 74 168,739$                        1.000 168,739$                              0.20% 337$                       
75 4/2/2008 Security 75 1,644,784$                     1.000 1,644,784$                           0.20% 3,290$                    
76 4/2/2008 Security 76 192,183$                        1.000 192,183$                              0.20% 384$                       
77 4/2/2008 Security 77 1,502,653$                     1.000 1,502,653$                           0.20% 3,005$                    
78 4/2/2008 Security 78 869,793$                        1.000 869,793$                              0.20% 1,740$                    
79 4/8/2008 Security 79 2,919,069$                     1.000 2,919,069$                           0.20% 5,838$                    
80 4/9/2008 Security 80 659,993$                        1.000 659,993$                              0.20% 1,320$                    
81 4/18/2008 Security 81 4,959,811$                     1.000 4,959,811$                           0.20% 9,920$                    
82 4/21/2008 Security 82 3,432,559$                     1.000 3,432,559$                           0.20% 6,865$                    
82 4/21/2008 Security 82 3,524,152$                     1.000 3,524,152$                           0.50% 17,621$                  
83 4/23/2008 Security 83 971,700$                        1.000 971,700$                              0.50% 4,859$                    
84 5/8/2008 Security 84 2,170,000$                     1.000 2,170,000$                           0.50% 10,850$                  
85 5/8/2008 Security 85 2,210,676$                     1.000 2,210,676$                           0.50% 11,053$                  
86 5/23/2008 Security 86 3,657,058$                     1.000 3,657,058$                           0.50% 18,285$                  
87 6/12/2008 Security 87 5,908,211$                     1.000 5,908,211$                           0.50% 29,541$                  
88 6/12/2008 Security 88 3,254,106$                     1.000 3,254,106$                           0.50% 16,271$                  
89 6/18/2008 Security 89 186,662$                        1.000 186,662$                              0.50% 933$                       
90 6/18/2008 Security 90 4,119,112$                     1.000 4,119,112$                           0.50% 20,596$                  
91 6/18/2008 Security 91 273,979$                        1.000 273,979$                              0.50% 1,370$                    
92 6/23/2008 Security 92 1,353,356$                     1.000 1,353,356$                           0.50% 6,767$                    
93 7/11/2008 Security 93 1,003,146$                     1.000 1,003,146$                           0.50% 5,016$                    
94 7/11/2008 Security 94 2,805,114$                     1.000 2,805,114$                           0.50% 14,026$                  
95 7/11/2008 Security 95 3,264,381$                     1.000 3,264,381$                           0.50% 16,322$                  
96 7/11/2008 Security 96 3,304,864$                     1.000 3,304,864$                           0.50% 16,524$                  
97 7/11/2008 Security 97 3,248,211$                     1.000 3,248,211$                           0.50% 16,241$                  
98 7/11/2008 Security 98 1,530,000$                     1.000 1,530,000$                           0.50% 7,650$                    
99 7/29/2008 Security 99 3,193,250$                     1.000 3,193,250$                           0.50% 15,966$                  

100 7/29/2008 Security 100 225,000$                        1.000 225,000$                              0.50% 1,125$                    
101 7/29/2008 Security 101 250,000$                        1.000 250,000$                              0.50% 1,250$                    
102 7/31/2008 Security 102 705,957$                        1.000 705,957$                              0.50% 3,530$                    
103 7/31/2008 Security 103 1,523,880$                     1.000 1,523,880$                           0.50% 7,619$                    
104 7/31/2008 Security 104 120,000$                        1.000 120,000$                              0.50% 600$                       
105 8/19/2008 Security 105 5,537,819$                     1.000 5,537,819$                           0.50% 27,689$                  
106 8/19/2008 Security 106 1,320,555$                     1.000 1,320,555$                           0.50% 6,603$                    
107 8/19/2008 Security 107 352,439$                        1.000 352,439$                              0.50% 1,762$                    
108 9/11/2008 Security 108 1,726,463$                     1.000 1,726,463$                           0.50% 8,632$                    
109 9/11/2008 Security 109 693,865$                        1.000 693,865$                              0.50% 3,469$                    
110 9/11/2008 Security 110 712,169$                        1.000 712,169$                              0.50% 3,561$                    

Subtotal 388,317,643$                 388,317,643$                       954,074$                



Frederick J. Grede, as Chapter 11 Trustee of Sentinel Management Group, Inc.

Macquarie Capital (USA) Inc.

Exhibit B2 - Transaction Fee Detail for Final Compensation Period

For the Period September 5, 2007 - December 17, 2008

Trade Date Security Name
Total Sale Proceeds (in 

local currency)
Exchange 

Rate
Total Sale Proceeds 

(converted to US Dollars)
Macquarie Transaction 

Fee % (1)
Macquarie 

Transaction Fee
Euro Denominated Securities (2)

1/24/2008 Security 1 998,172€                        1.4755 1,472,803$                           0.20% 2,946$                    
2/5/2008 Security 2 1,869,685€                     1.4648 2,738,715$                           0.20% 5,477$                    
2/6/2008 Security 3 992,636€                        1.4631 1,452,326$                           0.20% 2,905$                    
2/7/2008 Security 4 4,574,795€                     1.4485 6,626,591$                           0.20% 13,253$                  
2/8/2008 Security 5 885,622€                        1.4507 1,284,772$                           0.20% 2,570$                    
2/27/2008 Security 6 2,018,028€                     1.5121 3,051,459$                           0.20% 6,103$                    
3/3/2008 Security 7 2,642,824€                     1.5204 4,018,149$                           0.20% 8,036$                    
3/4/2008 Security 8 3,587,029€                     1.5216 5,458,023$                           0.20% 10,916$                  
3/4/2008 Security 9 863,943€                        1.5216 1,314,576$                           0.20% 2,629$                    
3/5/2008 Security 10 3,396,375€                     1.5264 5,184,227$                           0.20% 10,368$                  
3/5/2008 Security 11 1,013,395€                     1.5264 1,546,847$                           0.20% 3,094$                    
3/10/2008 Security 12 1,695,614€                     1.5344 2,601,749$                           0.20% 5,203$                    
3/11/2008 Security 13 1,769,113€                     1.5337 2,713,288$                           0.20% 5,427$                    
3/11/2008 Security 14 998,773€                        1.5337 1,531,818$                           0.20% 3,064$                    
3/12/2008 Security 15 2,571,670€                     1.5551 3,999,204$                           0.20% 7,998$                    
3/17/2008 Security 16 1,006,440€                     1.5730 1,583,131$                           0.20% 3,166$                    
3/18/2008 Security 17 2,431,377€                     1.5625 3,799,027$                           0.20% 7,598$                    
3/18/2008 Security 18 1,783,137€                     1.5625 2,786,151$                           0.20% 5,572$                    
3/13/2008 Security 19 1,759,656€                     1.5635 2,751,223$                           0.20% 5,502$                    
3/25/2008 Security 20 811,254€                        1.5651 1,269,693$                           0.20% 2,539$                    
3/25/2008 Security 21 1,513,892€                     1.5651 2,369,393$                           0.20% 4,739$                    
3/26/2008 Security 22 1,789,239€                     1.5846 2,835,228$                           0.20% 5,670$                    
3/26/2008 Security 23 1,476,632€                     1.5846 2,339,871$                           0.20% 4,680$                    
3/27/2008 Security 24 981,026€                        1.5779 1,547,961$                           0.20% 3,096$                    
4/9/2008 Security 25 950,009€                        1.5832 1,504,055$                           0.20% 3,008$                    
4/10/2008 Security 26 1,671,006€                     1.5742 2,630,497$                           0.20% 5,261$                    
4/18/2008 Security 27 264,087€                        1.5817 417,706$                              0.20% 835$                       
5/2/2008 Security 28 1,684,466€                     1.5424 2,598,120$                           0.50% 12,991$                  

Subtotal -€                               73,426,602$                         154,648$                

Total - Final Application 461,744,244$                       1,108,721$             

(1) Pursuant to the Macquarie Retention Order, Macquarie is entitled to a Transaction Fee of 0.20% of the aggregate Transaction Value up to $400,000,000 

and a Transaction Fee of 0.50% of the aggregate Transaction Value from $400,000,001 up to $500,000,000.  

(2) Transaction proceeds received in Euros have been converted to US Dollars at the prevailing exchange rate on the date of the security sale. 
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Frederick J. Grede, as Chapter 11 Trustee of Sentinel Management Group, Inc.
Macquarie Capital (USA) Inc.

Exhibit C - Summary of Hours by Professional
For the Period September 5, 2007 - December 17, 2008

Professional Position Hours % of Total

Phillips, Ford Managing Director 603.2 10.0%

Abdul, Shakeel Senior Vice President 673.9 11.1%

Krop, Andrew Vice President 2388.0 39.4%

Cashman, James Associate 355.4 5.9%

Morris, Michael Analyst 1818.8 30.0%

Elliott, James Analyst 214.1 3.5%

Camens, Malia Analyst 3.9 0.1%

  Total 6,057.3 100.0%
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Frederick J. Grede, as Chapter 11 Trustee of Sentinel Management Group, Inc.
Macquarie Capital (USA) Inc.

Exhibit D - Summary of Hours by Project Billing Category
For the Period September 5, 2007 - December 17, 2008

Project 
Code

Description Hours % of Total

1 Planning, Supervision and Administration 24.0 0.4%

2 Retention and Preparation of Fee/Expense Applications and/or Monthly 
Invoices

365.7 6.0%

10 Analysis and Reconciliation of Owned Securities 243.7 4.0%

11 Analysis of Repo Transactions 633.9 10.5%

12 Call/Meeting with Trustee and Debtor 126.6 2.1%

13 Call/Meeting with Creditors and Committee 242.0 4.0%

14 Call/Meeting with Bank of New York and/or Repo Lenders 26.7 0.4%

15 Court Appearances 17.2 0.3%

16 Miscellaneous Financial Analysis 31.5 0.5%

17 Review and Analysis of Bank of New York Materials 215.1 3.6%

18 Analysis of Pre-Petition Securities Transactions 55.2 0.9%

19 Litigation Support Activities 221.1 3.7%

20 Analysis of Customer Allocations and Statements 41.1 0.7%

21 Preparation and Review of Plan of Reorganization and Disclosure 
Statement

47.5 0.8%

30 Securities Pricing Analysis and Research 1,541.1 25.4%

31 Preparation for and Execution of Securities Sale 2,224.9 36.7%

Total 6,057.3 100.0%
























	Dkt 1312a - Final Application for Compensation for Macquarie Capitall USA Inc.pdf
	main exhibit 2.pdf
	main exhibit 1.pdf




