Baker GO LLP
Raker Boms LLP
Baker Boms LLP
Daker Bads LLP
Baker GOt LLP
Baker Boms LLP
Baker Bowms LLP
Daker Baits LLP
Baker Botts LLP
Baker Boms LLP
Baker Boms LLP
Baker Botts LLP
baker Bots LLP
Baker Boms LLP
Baker Bowms LLP
Baker Botts LLP
baker Botts LLP
Baker Boms LLP
Baker Boms LLP
Baker EBotts LLP
Baker Gods LLP
Bakei Boms LLP
Baker Boms LLP
Baker Eaits LLP
Baker Goits LLP
Bakei Boms LLP
Daker Boms LLP
Baker Bolls LLP
Baker Goits LLP
Baker Boms LLP
Daker Boms LLP
Baker Botts LLP
Baker Gaits LLP
Bakei Boms LLP
Daker Boms LLD
Baker Boits LLP
Baker fogts LLP
Baker Boms LLP
Daker Bowms LLP
Baker Botts LLP
Raker Botts LLP
Bakeir Boms LLP
Baker Boms LLP
Baker Gofs LLP
Rakar Gods LLP
Baker Boms LLP
Baker Boms LLP
Baker GO LLP
Brkar Boito LLP
Baker Boms LLP
Baker Bos LLP
Baker GBS LLP
Bsker Bodc LLP
Baker Bowms LLP
Baker Bosws LLP
Baker G LLP
Bsker Bottc LLP
Baker Boms LLP
Baker Boms LLP
baker BoEs LLP
Bzker BEoitc LLP
Baker Boms LLP
Baker Boms LLP
baker Bods LLP
Bzker Bottc LLP
Baker Boms LLP
Baker Bows LLP
Baker Boits LLP
Bsker Botts LLP
Daker Boms LLP
B-2ker Bows LLP
Baker Goits LLP
Bzker Botts LLP
Daker Boms LLP
B-aker Boos LLP
Baker Goits LLP
Baker Botte LLP

AW Stover
AbA Stover
ARA Stovar
AR Stover
AW Stover
AR Stover
ARA Stover
AM Stover
AM Stover
AbA Stovar
AR Stover
AM Stover
A Stover
AR Stovar
AR Stovar
AM Shover
A Stover
AR Stovar
A Stover
AM Slover
Al Stover
AR Stovar
AR Stover
A Shover
A Stover
AR Stovar
AR Stover
AM Shover
A Stover
AR Stovar
AR Stover
A Shover
AbA Stovar
AR Stovar
AM Stover
A Stover
AR Shovar
AR Stovar
A Stover
AW Stover
AW Stovar
ARA Stovar
AM Stover
AW Stover
AW Shavar
AR Stovar
A Stover
AM Stover
A Shovar
AR Stovar
AM Stover
A Stover
A Shovar
ARA Stover
A Stover
A Stover
AR Stovar
ARA Stover
Al Stover
A Stover
AR Skovar
AR Stover
Al Stovel
A Stover
AR Skovar
A Stover
AR Stover
A Stover
AR Skovar
AR Stover
AR SL0ver
A Stover
AR Skovar
AR Stover
AR STOVErR
AbA Staver
AR Skovar
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Parther
Partnar
Partner
Paremer
Partner
Partrer
Partner
Partner
Parmer
Partnar
Partner
Partner
Pariner
Partner
Partner
Partner
Partmer
Partner
Partner
Partner
Parther
Parinar
Parther
Fartner
Partner
Mariner
Par kner
Partner
Partrar
Parimer
Partner
Partnar
Partmar
Mariner
Partner
Partnar
Partriar
Parmer
Partmer
Parknar
Parthar
Parmer
Partner
Farknar
Partrar
Fartnar
Partmer
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Partrar
Partner
Partner
Partmar
Partmer
Partnar
Partner
Partn=r
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Partmer
Rartnsr
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Parinzr
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Parener
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Rartn=r
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Partner
Partner
Parinzr
Mariner
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Pariner
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Bpr-22
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Jun-Z2
Jun-22
Jun-22
Jun-zz
Jun-z2
Jun-22

5575.00
SE75.00
SET5.00
567500
5675.00
467500
$E75.00
557500
5575.00
S675.00
SET5.00
567500
§675.00
S675.00
SET5.00
5675.00
5675.00
SETL.ON
SET5.00
567500
S675.00
S675.00
£675.00
567500
5675.00
SE7E.00
£675.00
567500
5575.00
SE75.00
£675.00
5675.00
$675.00
SE75.00
£675.00
5675.00
557500
$E75.00
$675.00
5575.00
SETS.00
£ET5.00
£675.00
5675.00
SE75.00
$E75.00
£675.00
5575.00
S675.00
£575.00
4675.00
5675.00
5675.00
4E75.00
5675.00
5675.00
S675.00
SET5.00
5675.00
S675.00
SE75.00
SE75.00
5675.00
5675.00
SET5.00
SET5.00
5675.00
5575.00
SET5.00
SE75.00
5675.00
S675.00
SET5.00
SE75.00
5675.00
557500
SET5.00

[WEss)
0o
Lz
050
[wh=ls)
nio
1le0
O30
[wheln)
abein]
020
[whals]
len
abels}
Lz
o.20
036
0o
170
180
L&
030
DED
o.z20
VliE}
LED
170
Qe
070
LED
LI
[h=la]
D20
130
1.40
020
LER
Lz
DZG
[wheln)
020
Dz
o163
[Wh=ta)
pEN
0z
LG
Dk
n3c
0z
LEG
Dl
A
07

D20
[wheli)
o0
020
D20
LBG
0ac
L0
Doac
D26
[wheln)
e ¢}
eX:0)
120
030
Lz
0oc
026
[icle)
026
Lz0
DBG
[whels)

527000
47280
£12500
423750
5337.50
£587.50
51,080.00
$20z50
513500
£135.00
£125.00
$202.50
394300
£135.00
S13500
513500
520250
£135.00
51,147.50
§1,215.00
H38Y.50
£202.50
540,00
513500
S4¥ESD
£1,755.00
41,147.50
5405.00
547250
£337.50
202,50
520250
527000
£877.50
594500
513500
SL.080.00
£1az00
S12500
513500
513500
S12500
540500
520250
RILE
£202.50
547250
527000
20250
£302.50
540500
527000
420250
S472.50
S270.00
513500
£135.00
£12500
S12500
540500
45750
£270.00
S270.00
514300
£135.00
S270.00
S340,00
SHL0.0D
£1325.00
S202.50
§327.50
513500
£202E0
20250
S12300
340500
£125.00

£50.00
£8Y.50
§25.00
$62.50
46250
£12.50
§200,50
497.50
%25.00
£25.00
£25.00
£57.50
31v5.00
2060
2500
£25.00
i3y.50
2560
§312.50
422500
SB35
£27.50
EhleaRels]
425,00
58750
32560
§312,50
£75.00
S8V.50
52,50
27,50
457.50
550,00
§152.50
517500
£25.00
200,00
2560
525,00
525.00
SA%A0
£25.00
57560
£37.50
537,50
£27.50
87,50
£50.00
537,50
£37.50
ST5G0
£50.00
427.50
£87.50
50,00
52500
£35.00
£25.00
525,00
S¥5.00
£12.50
£50.G0
50,00
585,00
$35.00
£50.G0
5100,30
5150.00
£35.00
27,50
652,50
52500
437.50
527,50
525000
5¢5.00
£35.00
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55000
S/7.50
£a5.00
§52.50
55250
§1250
£200.00
§37.50
§25.00
S350
Sasm
537,50
1750
£2500
Sa5m
525.00
537 500
£25.00
£212.50
222500
qHLE0
£37.50
190,00
52500
SB7.50
532800
L212.50
575.00
SB7S0
5150
537.50
537.50
550,00
S152.50
£175.00
525.00
52y
£a5.00
2500
525.00
Sa50
S350
57500
553750
S37.50
£37.50
S87.50
55000
£37.50
£37.50
S73.080
550,00
43750
£27.50
53000
52500
£25.00
ganm
52300
57500
£1250
S5000
S3000
RNl
£325.00
S50,0
100,09
515068
£35.00
537.50
552,50
52500
43750
537.50
52300
57500
£35.00
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Baker GO LLP

Raker Boms LLP

Baker Boms LLP

Daker Bads LLP

Baker GOt LLP

Baker Boms LLP

Baker Bowms LLP

Daker Baits LLP

Baker Botts LLP

Baker Boms LLP

Baker Boms LLP

Baker Botts LLP

baker Bots LLP

Baker Boms LLP

Baker Bowms LLP

Baker Botts LLP

baker Botts LLP

Baker Boms LLP

Baker Boms LLP

Baker EBotts LLP

Baker Gods LLP

Bakei Boms LLP

Baker Boms LLP

Baker Eaits LLP

Baker Goits LLP

Bakei Boms LLP

Daker Boms LLP

Baker Bolls LLP

Baker Goits LLP

Baker Boms LLP

Daker Boms LLP

Baker Botts LLP

Baker Gaits LLP

Bakei Boms LLP

Daker Boms LLD

Baker Boits LLP

Baker fogts LLP

Baker Boms LLP

Daker Bowms LLP

Baker Botts LLP

Raker Botts LLP

Bakeir Boms LLP

Baker Boms LLP

Baker Gofs LLP

Rakar Gods LLP

Baker Boms LLP

Baker Boms LLP

Baker GO LLP

Brkar Boito LLP

Baker Boms LLP

Baker Bos LLP

Baker GBS LLP

Bsker Bodc LLP

Baker Bowms LLP

Baker Bosws LLP

Baker G LLP

Bsker Bottc LLP

Baker Boms LLP

Baker Boms LLP

baker BoEs LLP

Bzker BEoitc LLP

Baker Boms LLP

Evestslwcls Sutherland JUS) LLF
Ewvershads Sutherland {U5) LLP
Evarshed: Sutherland {US) LLF
Eversheds Sutherland {US] LLP
Eversheds Sutherland {Us) LLF
Ewversheds Sutherland {U5) LLP
Evarsheds Sutherland US| LLF
Eversheds Sutherland {US) LLP
Beker Boaes, LLP.

Baker Goits, LLP.

Bzker Bottr, LL.P.

Daker Boims, LLEP.

Beker Bores, LLFP.

Baker Goits, LLP.

Bakar Botte, LL.P.
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AR Skovar
AR Stover
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Jefffey Stuart
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AR Skovar
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AR STOVErR
Al Shover
AR Skovar
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Partner
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Partner
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Partner
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Partrar
Parimer
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Partmar
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Parmer
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Parknar
Parthar
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Partner
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Partmer
Partnar
Partrar
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Partner
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Jun-z2
Jun-22
Jun-22
Jun-22
Jun-z2
Jun-22
Jun.22
Jun-22
Jun-Z2
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Jun.22
Jun-22
Jun-z2
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Jun-22
Jun-22
Jun-z2
Jun-22
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Jun-22
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Jun-22
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Jun-2z2
Jun-z2
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Jul-zz
Jul-2z
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Jul-22
Jul-22
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Jul-2z
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Jul-312
Jul-zZ
Jul-22
Jul-iz
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Jul-zz
Jul-z2
Jul-2%
Jul-22
Jul-22
Jul-2z
Jul-2%
Jul-zZ
Jul-z2
Jul-zz
Jul-22
Jul-Zz
Jul-22
Jul-zz
Jul-22
Jul-Zz
Jul-zz
Jul-zz
Jul-22
Jul-zz
Alg-33
BLg-22
Aug-32
Aug-22
Blg-37
Aug-22
Aug-22
Aug32
BLg-33
hug-22
Aug-32
Aug-32
Alg-32
Aug-22
Aug-32

5575.00
SE75.00
SET5.00
567500
5675.00
467500
$E75.00
557500
5575.00
S675.00
SET5.00
567500
§675.00
S675.00
SET5.00
5675.00
5675.00
SETL.ON
SET5.00
567500
S675.00
S675.00
£675.00
567500
5675.00
SE7E.00
£675.00
567500
5575.00
SE75.00
£675.00
5675.00
$675.00
SE75.00
£675.00
5675.00
557500
$E75.00
$675.00
5575.00
SETS.00
£ET5.00
£675.00
5675.00
SE75.00
$E75.00
£675.00
5575.00
S675.00
£575.00
4675.00
5675.00
5675.00
4E75.00
5675.00
5675.00
S675.00
SET5.00
5675.00
S675.00
SE75.00
SE75.00
5550.00
§350.00
£550.00
£580.00
§550.00
§550.00
554000
£580.00
5675.00
S675.00
SET5.00
SE75.00
5675.00
557500
SET5.00
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5507.50
33750
SA05.00
£270.00
550752
20250
40500
Sa77.50
513500
S47250
S405.00
547250
520250
£135.00
Se7500
420250
549500
£135.00
540,00
420250
H38Y.50
£337.50
S202.50
513500
SE¥5.00
£1,215.00
12500
513500
SEFTE0
£1,080.00
5540,00
547250
527000
£1a5.00
20250
5405.00
SLE0
£202.50
S270.00
513500
SAWELED
£202.50
574250
513509
RILE
£202.50
S12500
5405.00
£1,147.50
S125.00
S202.50
$13500
£133.00
£270.00
547250
540500
£135.00
£12500
S12500
513500
£270.00
£327.50
52,65300
4218300
51,357.00
51,047.00
5218300
EEEEEAC]
40d4.00
51,825.00
520250
520250
433750
270,00
S540,00
5742.50
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§11z.50
55250
575000
£50.00

511250
$27.50
7500

§162.50
%25.00
58750
7500
457.50
23y.50
2060

§125.00
457.50
S¥5.00
2560

§100,50
437.50
SB35
52,50
27,50
425,00

512500

225,60
525,00
525.00

516250

§200,60

100,60
£57.50
550,00
£25.00
27,50
£75.00
=Y.50
£37.50
50,60
525.00
SR7.A0
£27.50

5127.50
£25.00
537,50
£27.50
525,00
£75.00

521750
2500
£27.50
52500
£25.00
£50.G0
587,50
Y500
£35.00
£25.00
525,00
33500
£50.00
52,50

5130,00

314800
£82.00

§122,00

5148,00

516800
$54.00

512400
S27.50
53950
46250
550,60

3102,00

513¥.50
£50.00
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211750
S5150
£75.00
§50.00

211750
$37.50
£75.00

H15250
§25.00
S27.50
£75.00
58750
43750
£2500

12500
537.50
750
£25.00
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537.50
qHLE0
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537.50
52500
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537.50
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£37.50
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575.00

§213.50
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450,00
5350
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$3200
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514800

A138.8
$54.00
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33750
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S50.00
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Baker Eoits, LL.P.
Raker Bocrs, LL.P.
Baker Boas, LLP.
Daker Batts, LLP.
Baker Boits, L.L.P.
Baker Borms, LLP.
Baker Boars, LLP.
Daker Boits, LL.P.
Baker Botts, LL.P.
Baker Boars, LLP.
Baker Boas, LLP.
Batker Botts, LLP.
baker Boits, L.L.P.
Bsker Booms, LLP.
Baker Boars, LLP.
Baker Botts, L.L.P.
baker Botts, LLF.
Baker Borms, LLP.
Baker Boms, LLLP.
Baker Botls, LLP.
Baker Bodts, LY.
Baker Boers, LLP.
Baker Boes, LLLP.
Baker Boibs, LLP.
Baker Gaoits, LLP.
Baker Boers, LLP.
Daker Boms, LLEP.
Baker Bolts, LLP.
Baker Goits, LLP.
Baker Bors, LLP.
Daker Boes, LLP.
Baker Eotts, LL.P.
Baker Gaits, LL.P.
Baker Boers, LLP.
Daker Boms, LLP.
Baker Botts, LLP.
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Baker Boems, LLP.
Daker Boms, LLLF.
Baker Botts, LL.P.
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Aug-E2
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Aug-22
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Mow-23
MNow-17
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Mow-23
MNow-217
Maoy-23
Mow-22
Moy-27
Mow-27
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Moy-23
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May-12
May-22
Moy-27
Mow-13
M- 23
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Mow-37
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Mow-17
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5575.00
SE75.00
SET5.00
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SET5.00
567500
§675.00
S675.00
SET5.00
5675.00
5675.00
SETL.ON
SET5.00
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S675.00
S675.00
£675.00
567500
5675.00
SE7E.00
£675.00
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5575.00
SE75.00
£675.00
5675.00
$675.00
SE75.00
£675.00
5675.00
557500
$E75.00
$675.00
5575.00
SETS.00
£ET5.00
£675.00
5675.00
SE75.00
$E75.00
£675.00
5575.00
S675.00
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4675.00
5675.00
5675.00
4E75.00
5675.00
5675.00
S675.00
SET5.00
5675.00
S675.00
SE75.00
SE75.00
5675.00
5675.00
SET5.00
SET5.00
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5575.00
SET5.00
SE75.00
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SET5.00
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£e07.50
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5405.00
£135.00
£327.50
433750
5337.50
51,4750
£202.50
51,01250
460750
£135.00
S13500
51,215.00
520250
S270.00
51,2500
513500
520250
£202.50
S13500
520250
520252
540,00
S202.50
5337.50
513500
£202.50
202,50
513500
S13509
£337.50
51,002.50
513500
SWLED
£045.00
S12500
5337.50
SA500
£270.00
S12500
s270.09
RILE
£210.00
547250
5405.00
433750
S270.00
51,552.50
5105000
£47250
540,00
12500
534500
427000
S210.00
SEFT.S0
SE07.50
£742E0
£210,00
S340,00
FRLOLD
$210.00
S472.50
310,00
S20250
4540.00
513500
512300
540500
£125.00
540500
SE07.50
SP4LED
£370.00

£50.00
£50.00
$112,50
§112.50
£75.00
£25.00
52,50
£52.50
%6250
§352.50
£27.50
§157.50
511250
2060
2500
§225.00
i3y.50
S50.G0
§225.00
425.00
5350
£27.50
52500
437.50
53Y.50
§100.60
£27.50
£62.50
52500
£27.50
27,50
£25.060
52500
£52.50
5127.50
£25.00
=Y.50
517560
525,00
46250
S5O0
£50,00
525,00
£50.00
537,50
§150,00
87,50
£75.00
SBRE0
£50,00
5257.50
§200.00
SE7.50
§100,60
525,00
51¥5.00
£50.00
§150,50
5162.50
511250
$137.50
§150,50
5100,00
515000
$150.00
87,50
5150.00
58750
$100.00
525,00
525,00
5¢5.00
£35.00
575000
311250
513¥.50
£50.00
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55000
S30.08
L112.50
E11250
575.00
$25m
52,50
55250
552,50
525250
£37.50
H187 50
411250
£2500
Sa5m
222500
537 500
S3000
£225.00
525.00
33V.50
£37.50
F25.00
537.50
53750
S100.00
537.50
55250
525.00
£37.50
537.50
525.00
$25.00
£5150
£187.50
525.00
537.50
L7500
2500
55250
S75.0K
30,00
S25.00
55000
S37.50
£150.00
S87.50
575.00
43250
£30,00
5287 .50
220000
$E7.50
190,00
S2am
217500
£50.00
£150.00
552,50
411z.50
E137 50
£150.00
100,00
A150.00
E150.00
587,50
515000
43750
E1D0.00
F25.00
52300
975.00
£35.00
S75.00
511250
513750
£50.00
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Baker Eoits, LL.P.
Raker Bocrs, LL.P.
Baker Boas, LLP.
Daker Batts, LLP.
Baker Boits, L.L.P.
Baker Borms, LLP.
Baker Boars, LLP.
Daker Boits, LL.P.
Baker Botts, LL.P.
Baker Boars, LLP.
Baker Boas, LLP.
Batker Botts, LLP.
baker Boits, L.L.P.
Bsker Booms, LLP.
Baker Boars, LLP.
Baker Botts, L.L.P.
baker Botts, LLF.
Baker Borms, LLP.
Baker Boms, LLLP.
Baker Botls, LLP.
Baker Bodts, LY.
Baker Boers, LLP.
Baker Boes, LLLP.
Baker Boibs, LLP.
Baker Gaoits, LLP.
Baker Boers, LLP.
Daker Boms, LLEP.
Baker Bolts, LLP.
Baker Goits, LLP.
Baker Bors, LLP.
Daker Boes, LLP.
Baker Eotts, LL.P.
Baker Gaits, LL.P.
Baker Boers, LLP.
Daker Boms, LLP.
Baker Botts, LLP.
Raker fots, 1.
Baker Boems, LLP.
Daker Boms, LLLF.
Baker Botts, LL.P.
Raker Botts, |L.P,
Bakei Borms, LLP.
Baker Boims, L.LLF.
Baker Boits, LL.P.
Bakar fotts, LL.P,
Baker Bos, LLLP.
Baker Boes, LLP.
Baker Eoits, L.L.P.
Brkar Bodte, LL,P.
Baker Borms, LLP.
Baker Boms, LLF.
Baker Bos, LLP.
Bsker Bods, LLP.
Bakeir Boas, LLP.
Baker Boats, LLF.
Baker Boits, LLP.
Bsker Boltte, LL.P.
Baker Boas, LLP.
Baker Boas, LLF.
baker Boits, LLP.
Bzhar Eotts, LLP.
Baker Boms, LLLP.
Baker Boets, LLF.
baker Bods, LK.
Bzker Bodts, LL.P.
Baker Boms, LLLP.
Baker Bows, LLFP.
Baker Boits, LLP.
Bskar Bottr, LLP.
Daker Boms, LLP.
Beker Boaes, LLP.
Baker Goits, LLP.
Bzker Bottr, LL.P.
Daker Boims, LLEP.
Beker Bores, LLFP.
Baker Goits, LLP.
Bakar Botte, LL.P.
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AR Stovar
AR Stover
AM Shover
A Stover
AR Stovar
AR Stover
A Shover
AbA Stovar
AR Stovar
AM Stover
A Stover
AR Shovar
AR Stovar
A Stover
AW Stover
AW Stovar
ARA Stovar
AM Stover
AW Stover
AW Shavar
AR Stovar
A Stover
AM Stover
A Shovar
AR Stovar
AM Stover
A Stover
A Shovar
ARA Stover
A Stover
A Stover
AR Stovar
ARA Stover
Al Stover
A Stover
AR Skovar
AR Stover
Al Stovel
A Stover
AR Skovar
A Stover
AR Stover
A Stover
AR Skovar
AR Stover
AR SL0ver
A Stover
AR Skovar
AR Stover
AR STOVErR
AbA Staver
AR Skovar

Partmer
Parther
Partnar
Partner
Paremer
Partner
Partrer
Partner
Partner
Parmer
Partnar
Partner
Partner
Pariner
Partner
Partner
Partner
Partmer
Partner
Partner
Partner
Parther
Parinar
Parther
Fartner
Partner
Mariner
Par kner
Partner
Partrar
Parimer
Partner
Partnar
Partmar
Mariner
Partner
Partnar
Partriar
Parmer
Partmer
Parknar
Parthar
Parmer
Partner
Farknar
Partrar
Fartnar
Partmer
Partnar
Partrar
Partner
Partner
Partmar
Partmer
Partnar
Partner
Partn=r
Partnar
Partner
Partmer
Rartnsr
Partnar
Partner
partmer
Parinzr
Partner
Parener
Partner
Rartn=r
Partnar
Partner
Partner
Parinzr
Mariner
Parener
Pariner
Rartner
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May-22
Moy-27
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May-22
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Mow-22
Mow-22
MNow-17
May-22
Moy-22
Mow-27
Mow-22
Maw-22
Miy-22
MNow-2%
=
Maow-22
Ho-22
Now-17
Mow-27

5575.00
SE75.00
SET5.00
567500
5675.00
467500
$E75.00
557500
5575.00
S675.00
SET5.00
567500
§675.00
S675.00
SET5.00
5675.00
5675.00
SETL.ON
SET5.00
567500
S675.00
S675.00
£675.00
567500
5675.00
SE7E.00
£675.00
567500
5575.00
SE75.00
£675.00
5675.00
$675.00
SE75.00
£675.00
5675.00
557500
$E75.00
$675.00
5575.00
SETS.00
£ET5.00
£675.00
5675.00
SE75.00
$E75.00
£675.00
5575.00
S675.00
£575.00
4675.00
5675.00
5675.00
4E75.00
5675.00
5675.00
S675.00
SET5.00
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S675.00
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SE75.00
5675.00
5675.00
SET5.00
SET5.00
5675.00
5575.00
SET5.00
SE75.00
5675.00
S675.00
SET5.00
SE75.00
5675.00
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5405.00
513300
£302.50
£47250
5202.52
£405.00
£240,00
51,01250
5E77.50
£135.00
£202.50
£135.09
SB¥7.50
£135.00
SE7.50
420250
547250
£135.00
£337.50
513500
520250
13500
S13500
56750
513500
£135.00
S270.00
513500
527000
S1a5.00
512500
513500
$540.02
£202.50
S12500
513500
240500
£540,00
SE07.50
5507.50
SAWELED
£270.00
270,00
520250
R3F0.00
£202.50
SE07.50
5472.50
520259
SA0500
S202.50
$13500
£3,71250
£3,56500
53,172.50
5101250
56,547.50
58,082.50
540300
SB¥7.50
52,255.00
51,890,00
12500
HLCANOD
£405.00
540,00
52,457.50
SH15.00
£202E0
5327.50
310,00
4256300
433750
10,00
SE07.50
594500
$277 50

£75.00
53500
£27.50
$E7.50
£37.50
£r5.00
§150,50
§187.50
§162.50
£25.00
£27.50
£25.00
518250
2060
£12.50
457.50
SEY.50
2560
52,50
425.00
5350
£25.00
52500
£12.50
52500
82560
S5AG0
525.00
550,00
£25.00
2500
£25.060
520000
£37.50
525,00
£25.00
500
510060
5112.50
§11z.50
SR7.A0
£50,00
550,60
£37.50
550,00
£27.50
5112.50
£57.50
537,50
7500
£27.50
52500
SEEF.50
§475.00
558750
§1a7.50
£1,213,50
£1,487.50
57500
§182.50
$£35.00
§350.50
525,00
500,00
$7E.00
§102,50
5£52,50
57500
£37.50
52,50
5150,00
52¥5.00
46250
150,50
311250
517500
$162.50
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575.00
S350
£37.50
§87.50
53750
£75.00
£150.00
A8y 50
415750
£250m
£37.50
§25.00
415250
£2500
£1350
537.50
5E¥ 50
£25.00
5350
525.00
33¥.50
£25.00
F25.00
51250
525.00
£25.00
S50.00
525.00
250,00
£25.00
52500
525.00
100,00
£37.50
F25m
525.00
S75.00
100,00
11250
211750
$37.50
30,00
S50.00
553750
S30.08
£37.50
Al12.50
58750
£37.50
£75.00
537.50
525.00
§587.50
L475.00
558750
187 50
£1,21250
51,427 50
57300
415750
£425.00
£350.00
52300
2005
£75.00
£100.00
5452.50
S75.L0
43750
S52.50
513000
5475.00
£5250
£150.00
511250
S135.00
E153.50
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Baker Eoits, LL.P.
Raker Bocrs, LL.P.
Baker Boas, LLP.
Daker Batts, LLP.
Baker Boits, L.L.P.
Baker Borms, LLP.
Baker Boars, LLP.
Daker Boits, LL.P.
Baker Botts, LL.P.
Baker Boars, LLP.
Baker Boas, LLP.
Batker Botts, LLP.
baker Boits, L.L.P.
Bsker Booms, LLP.
Baker Boars, LLP.
Baker Botts, L.L.P.
baker Botts, LLF.
Baker Borms, LLP.
Baker Boms, LLLP.
Baker Botls, LLP.
Baker Bodts, LY.
Baker Boers, LLP.
Baker Boes, LLLP.
Baker Boibs, LLP.
Baker Gaoits, LLP.
Baker Boers, LLP.
Daker Boms, LLEP.
Baker Bolts, LLP.
Baker Goits, LLP.
Baker Bors, LLP.
Daker Boes, LLP.
Baker Eotts, LL.P.
Baker Gaits, LL.P.
Baker Boers, LLP.
Daker Boms, LLP.
Baker Botts, LLP.
Raker fots, 1.
Baker Boems, LLP.
Daker Boms, LLLF.
Baker Botts, LL.P.
Raker Botts, |L.P,
Bakei Borms, LLP.
Baker Boims, L.LLF.
Baker Boits, LL.P.
Bakar fotts, LL.P,
Baker Bos, LLLP.
Baker Boes, LLP.
Baker Eoits, L.L.P.
Brkar Bodte, LL,P.
Baker Borms, LLP.
Baker Boms, LLF.
Baker Bos, LLP.
Bsker Bods, LLP.
Bakeir Boas, LLP.
Baker Boats, LLF.
Baker Boits, LLP.
Bsker Boltte, LL.P.
Baker Boas, LLP.
Baker Boas, LLF.
baker Boits, LLP.
Bzhar Eotts, LLP.
Baker Boms, LLLP.
Baker Boets, LLF.
baker Bods, LK.
Bzker Bodts, LL.P.
Baker Boms, LLLP.
Baker Bows, LLFP.
Baker Boits, LLP.
Bskar Bottr, LLP.
Daker Boms, LLP.
Beker Boaes, LLP.
Baker Goits, LLP.
Bzker Bottr, LL.P.
Daker Boims, LLEP.
Beker Bores, LLFP.
Baker Goits, LLP.
Bakar Botte, LL.P.

AW Stover
AbA Stover
ARA Stovar
AR Stover
AW Stover
AR Stover
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AM Stover
AM Stover
AbA Stovar
AR Stover
AM Stover
A Stover
AR Stovar
AR Stovar
AM Shover
A Stover
AR Stovar
A Stover
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AR Stovar
AR Stover
A Shover
A Stover
AR Stovar
AR Stover
AM Shover
A Stover
AR Stovar
AR Stover
A Shover
AbA Stovar
AR Stovar
AM Stover
A Stover
AR Shovar
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AW Stovar
ARA Stovar
AM Stover
AW Stover
AW Shavar
AR Stovar
A Stover
AM Stover
A Shovar
AR Stovar
AM Stover
A Stover
A Shovar
ARA Stover
A Stover
A Stover
AR Stovar
ARA Stover
Al Stover
A Stover
AR Skovar
AR Stover
Al Stovel
A Stover
AR Skovar
A Stover
AR Stover
A Stover
AR Skovar
AR Stover
AR SL0ver
A Stover
AR Skovar
AR Stover
AR STOVErR
AbA Staver
AR Skovar

Partmer
Parther
Partnar
Partner
Paremer
Partner
Partrer
Partner
Partner
Parmer
Partnar
Partner
Partner
Pariner
Partner
Partner
Partner
Partmer
Partner
Partner
Partner
Parther
Parinar
Parther
Fartner
Partner
Mariner
Par kner
Partner
Partrar
Parimer
Partner
Partnar
Partmar
Mariner
Partner
Partnar
Partriar
Parmer
Partmer
Parknar
Parthar
Parmer
Partner
Farknar
Partrar
Fartnar
Partmer
Partnar
Partrar
Partner
Partner
Partmar
Partmer
Partnar
Partner
Partn=r
Partnar
Partner
Partmer
Rartnsr
Partnar
Partner
partmer
Parinzr
Partner
Parener
Partner
Rartn=r
Partnar
Partner
Partner
Parinzr
Mariner
Parener
Pariner
Rartner
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Mou-27
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Foon-23
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Mow-27
Mo 22
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MNow-17
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MNow-217
Maoy-23
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Moy-27
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Moy-23
Mow-27
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Moy-27
Mow-13
M- 23
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Moy-22
Mow-37
Moy 23
Moy-22
Mow-22
Mow-17
May-22
Maow-22
Fow-22
Meow-27
May-22
Mow-22
Mow-22
MNow-17
May-22
Moy-22
Mow-27
Mow-22
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Miy-22
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=
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Ho-22
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5575.00
SE75.00
SET5.00
567500
5675.00
467500
$E75.00
557500
5575.00
S675.00
SET5.00
567500
§675.00
S675.00
SET5.00
5675.00
5675.00
SETL.ON
SET5.00
567500
S675.00
S675.00
£675.00
567500
5675.00
SE7E.00
£675.00
567500
5575.00
SE75.00
£675.00
5675.00
$675.00
SE75.00
£675.00
5675.00
557500
$E75.00
$675.00
5575.00
SETS.00
£ET5.00
£675.00
5675.00
SE75.00
$E75.00
£675.00
5575.00
S675.00
£575.00
4675.00
5675.00
5675.00
4E75.00
5675.00
5675.00
S675.00
SET5.00
5675.00
S675.00
SE75.00
SE75.00
5675.00
5675.00
SET5.00
SET5.00
5675.00
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SET5.00
SE75.00
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S675.00
SET5.00
SE75.00
5675.00
557500
SET5.00
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5575.00
SRT300
SE75.00
£545.00
51,687.50
£540.00
£327.50
427000
554000
540500
£125.00
51,417.50
SO0
£845.00
SP42.50
4545.00
5540.00
£202.50
SA72.E0
5405.00
5a05.00
£135.00
£202.50
527000
S2F0.00
£270.00
£540,00
51,82250
51.687.50
£5,400.00
53,105.00
513500
5155250
£405.00
51,147.50
5E77.50
SA7LEQ
£202.50
5270.00
547250
13500
£125.00
520250
5540.00
549500
£A72.50
527000
5405.00
SR45.00
caA72.ED
51,147.50
5507.50
£425.00
S1,080.00
5202.50
s270.00
£202E0
£123.00
520250
513500
£270.00
£327.50
520250
S155.00
£135.00
520250
520250
943,00
£405.00
£405,00
560750
SBY3.00
£370.00
£270.00
S202.50
520250
£125.00

§175.00
513500
£125.50
$175.00
431250
£100.00
52,50
£20.00
$100.00
£75.00
£25.00
§262.50
550,00
§175.60
§137.50
§175.00
100,00
£37.50
£87.50
£75.00
575.00
£25.00
27,50
£50.G0
550,00
560
§100,50
§337.50
43250
£1,000.60
57560
£25.060
S3B7.50
£75.00
5312,50
§162.50
SEY.50
£37.50
50,60
£57.50
SA%A0
£25.00
527,50
§100.00
475,00
£87.50
50,60
£75.00
517500
£87.50
521250
§112.50
SFE.00
200,60
527,50
450,00
£37.50
£25.00
527,50
33500
£50.00
52,50
£27.50
335,00
$35.00
£27.50
527,50
51¥5.00
$7E.00
57500
511250
512500
£50.00
550,60
527,50
53¥.50
£35.00
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231350
S1a0.0a
52,50
55000
410000
S7500
Sasm
225250
5300
517500
£137.50
M7s00
160 L8
3750
52750
575.00
375
£25.00
537.50
55000
[50.00
30,00
100,00
233750
231250
SL0o0.00
£575.00
525.00
L2B7 50
£75.00
£212.50
215350
“B7.50
£37.50
S50.00
52750
Sa50
S350
537.50
210000
S75.09
S87.50
SH0.00
575.00
B175.ma
SR7.50
521250
211750
575.00
£200.00
537.50
550,00
43750
ganm
537.50
525.080
450,00
5350
53730
RNl
£325.00
537.50
53730
E175.08)
£75.00
575.00
511250
512500
£50.00
S50.00
S37.30
53750
£35.00
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Baker Eoits, LL.P.
Raker Bocrs, LL.P.
Baker Boas, LLP.
Daker Batts, LLP.
Baker Boits, L.L.P.
Baker Borms, LLP.
Baker Boars, LLP.
Daker Boits, LL.P.
Baker Botts, LL.P.
Baker Boars, LLP.
Baker Boas, LLP.
Batker Botts, LLP.
baker Boits, L.L.P.
Bsker Booms, LLP.
Baker Boars, LLP.
Baker Botts, L.L.P.
baker Botts, LLF.
Baker Borms, LLP.
Baker Boms, LLLP.
Baker Botls, LLP.
Baker Bodts, LY.
Baker Boers, LLP.
Baker Boes, LLLP.
Baker Boibs, LLP.
Baker Gaoits, LLP.
Baker Boers, LLP.
Daker Boms, LLEP.
Baker Bolts, LLP.
Baker Goits, LLP.
Baker Bors, LLP.
Daker Boes, LLP.
Baker Eotts, LL.P.
Baker Gaits, LL.P.
Baker Boers, LLP.
Daker Boms, LLP.
Baker Botts, LLP.
Raker fots, 1.
Baker Boems, LLP.
Daker Boms, LLLF.
Baker Botts, LL.P.
Raker Botts, |L.P,
Bakei Borms, LLP.
Baker Boims, L.LLF.
Baker Boits, LL.P.
Bakar fotts, LL.P,
Baker Bos, LLLP.
Baker Boes, LLP.
Baker Eoits, L.L.P.
Brkar Bodte, LL,P.
Baker Borms, LLP.
Baker Boms, LLF.
Baker Bos, LLP.
Bsker Bods, LLP.
Bakeir Boas, LLP.
Baker Boats, LLF.
Baker Boits, LLP.
Bsker Boltte, LL.P.
Baker Boas, LLP.
Baker Boas, LLF.
baker Boits, LLP.
Bzhar Eotts, LLP.
Baker Boms, LLLP.
Baker Boets, LLF.
baker Bods, LK.
Bzker Bodts, LL.P.
Baker Boms, LLLP.
Baker Bows, LLFP.
Baker Boits, LLP.
Bskar Bottr, LLP.
Daker Boms, LLP.
Beker Boaes, LLP.
Baker Goits, LLP.
Bzker Bottr, LL.P.
Daker Boims, LLEP.
Beker Bores, LLFP.
Baker Goits, LLP.
Bakar Botte, LL.P.

AW Stover
AbA Stover
ARA Stovar
AR Stover
AW Stover
AR Stover
ARA Stover
AM Stover
AM Stover
AbA Stovar
AR Stover
AM Stover
A Stover
AR Stovar
AR Stovar
AM Shover
A Stover
AR Stovar
A Stover
AM Slover
Al Stover
AR Stovar
AR Stover
A Shover
A Stover
AR Stovar
AR Stover
AM Shover
A Stover
AR Stovar
AR Stover
A Shover
AbA Stovar
AR Stovar
AM Stover
A Stover
AR Shovar
AR Stovar
A Stover
AW Stover
AW Stovar
ARA Stovar
AM Stover
AW Stover
AW Shavar
AR Stovar
A Stover
AM Stover
A Shovar
AR Stovar
AM Stover
A Stover
A Shovar
ARA Stover
A Stover
A Stover
AR Stovar
ARA Stover
Al Stover
A Stover
AR Skovar
AR Stover
Al Stovel
A Stover
AR Skovar
A Stover
AR Stover
A Stover
AR Skovar
AR Stover
AR SL0ver
A Stover
AR Skovar
AR Stover
AR STOVErR
AbA Staver
AR Skovar

Partmer
Parther
Partnar
Partner
Paremer
Partner
Partrer
Partner
Partner
Parmer
Partnar
Partner
Partner
Pariner
Partner
Partner
Partner
Partmer
Partner
Partner
Partner
Parther
Parinar
Parther
Fartner
Partner
Mariner
Par kner
Partner
Partrar
Parimer
Partner
Partnar
Partmar
Mariner
Partner
Partnar
Partriar
Parmer
Partmer
Parknar
Parthar
Parmer
Partner
Farknar
Partrar
Fartnar
Partmer
Partnar
Partrar
Partner
Partner
Partmar
Partmer
Partnar
Partner
Partn=r
Partnar
Partner
Partmer
Rartnsr
Partnar
Partner
partmer
Parinzr
Partner
Parener
Partner
Rartn=r
Partnar
Partner
Partner
Parinzr
Mariner
Parener
Pariner
Rartner
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5575.00
SE75.00
SET5.00
567500
5675.00
467500
$E75.00
557500
5575.00
S675.00
SET5.00
567500
§675.00
S675.00
SET5.00
5675.00
5675.00
SETL.ON
SET5.00
567500
S675.00
S675.00
£675.00
567500
5675.00
SE7E.00
£675.00
567500
5575.00
SE75.00
£675.00
5675.00
$675.00
SE75.00
£675.00
5675.00
557500
$E75.00
$675.00
5575.00
SETS.00
£ET5.00
£675.00
5675.00
SE75.00
$E75.00
£675.00
5575.00
S675.00
£575.00
4675.00
5675.00
5675.00
4E75.00
5675.00
5675.00
S675.00
SET5.00
5675.00
S675.00
SE75.00
SE75.00
5675.00
5675.00
SET5.00
SET5.00
5675.00
5575.00
SET5.00
SE75.00
5675.00
S675.00
SET5.00
SE75.00
5675.00
557500
SET5.00

1370
270
30
20
160
1.40
220
370
wiclr)
oo
140
220
210
130
210
1430
130
nso
050
1190
[wielr)
o }elv]
170
050
Q.50
Ve
0E0
©3a
130
Lag
o%ely]
110
oA
130
1.40
[wirls)
120
0o
opely]

51,080.00
£543.00
c4A72.50
£405.00
547250
£AT2E0
£472.50
420250
581000

51,147.50
ca72.50
$202.50
520250
£2a02.50
£135.00
433750
547250
£210.00
£135.00

51,147.50
SEY5.00
£A72.50
£540,00
521000
520250
£607.59
532750
5405.00
5125.00
£A72.50
520259
521000
520250

£4,050.00
547250
5337.50
547 L5D
£270.00

51,147.50

51,82250

SAMBLED

51,755.00

5L,080.00
5345.00

4147500

52,497.50
520250
550750

£1,520.00

51,483.00

5L,417.50
5E77.50

$1,485.00
£1,282.50

51,147.50
520250
£337.50

£1,282.50
512300
513500

51,1470
£327.50
532750
2000
£405.00
520250
5510,00
15300
£1325.00
574250
560750
SHFF 50
404500
5472.50
S210,00
5B07.50
£125.00

$200.00
517500
§87.50
$75.00
£57.50
£87.50
£87.50
497.50
§150.00
521250
§87.50
£57.50
23y.50
£37.50
2500
46250
SEY.50
150,60
S25.00
421250
513500
£87.50
EhleaRels]
§150.60
53Y.50
§112.50
552,50
£75.00
52500
£87.50
27,50
§150.00
537.50
§750,00
587,50
462.50
SEY.50
£50.60
5212,50
$337.50
S3R7.50
§325.00
SHG0
§175.00
S375.00
§452.50
£27.50
§11z.50
S300,00
§I75.00
5252.50
§162.50
S375.00
§237.50
521250
3y.50
462,50
§237.50
525,00
33500
$212.50
52,50
52,50
550,00
$7E.00
£27.50
5150.00
52500
£35.00
§127.50
511250
516250
$175.00
587,50
3150,00
511250
£35.00
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2200000
SLrEra
S27.50
§75.00
52750
Sarsn
S27.50
§37.50
413000
52250
£27.50
537,50
43750
3750
Sa5m
55250
5E¥ 50
S150.00
S25.00
221250
A12518
S27.50
190,00
215000
53750
S112.50
SH2.50
575.00
525.00
8750
537.50
215000
53750
L730.00
537,50
552,50
“B7.50
£30,00
521250
233750
E3RT.S50
£325.00
£200.00
217500
R3FR.MM
L452.50
537.50
211750
£300.00
L2780
525250
2153750
£275.00
£287.50
521250
53750
45250
£237.50
52300
525,00
§21250
5350
55230
53068
£75.00
537.50
515000
S25.L0
£35.00
£137.50
511250
18250
E175.00
587,50
513000
E11250
£35.00
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Baker Eoits, LL.P. Al Stover Partmsr lan-23 557500 040 H2ZF000 350,00 H30000
Raker Boms, LL.P. AR Stover Parther Jan-23 FETEO0 CED 240500 £r5.00 Sra.E
TOTAL BEAKER BOTTS, LL.P $60,112.50 - $50,112.50
[TOTAL BOCKET NG 52084 350,118.50 |

Fe2e » 5550

Docket No. 5624 Redacted Per Hour Excluding
Yendor's Name Individusl’s Name Individual’s Title Billing Perid Rste Hours Fees Fees inexcess of 3559/hr  Hows Redacted Hours
Ewversheds Sutherland {Us) LLP Jeffrey Stuart Farener Jul-72 530,00 Lz 41300 58,00 F28.0
Evarshed: Sutherland US| LLP Jeffrey Stuart Partner Jul-2% SRe0.00 25C 5147500 5100.00 B100.00
Eversheds Sutherland {US) LLP Jeffrey Stuart Partrer Jul-z2 5580.00 170 51,003,00 SELGO 55300
Evershedds Sutherland {LI5) L_F Jefrey Swart Partner Jul-2z 532000 9%l 517700 512,00 51200
Eversheds Sutheriand JUs) LLP Jeffrey Stuart Partner Jul-32 55910.00 05 SRus0n SH0.00 F20m
Evarshed: Sutherland {US) LLF Jefirey Stuart Partner Jul-22 SRe0.00 245 5141600 25500 S86.00
Eversheds Sutherland {US) LLP Jeffroy Stuart Parirer Jul-Z2 5590.00 0en S47 2000 £22.00 s3200
Eviersbads Sutherland {5 LF Jerfrey Stuart Partner Jul-2z 532000 280 S1,65200 511200 sz
Eversheds Sutherland (US) LLP Jeffrey Stuart Partner Jul-2z 53300 430 5253700 517200 H1T2
Evarsheds Sutherland US| LLF Jefirey Stuart Partner Jul-22 £5e0,00 220 51,25800 SER.OO S22.00
Cversheds Sutherland {US) LLP Jeffrey Stuart Partner Jul-z2 5590.00 1,40 5825000 RGO S56.00
Eviersheds Suthariand {LI5) LF Jerfrey Swart Partner Jul-2z 555000 [4¥:e] S25500 520,00 S20.00
Eversheds Sutherland {US) LLF Jeffrey Stuart Partner Jul-12 SEH.00 1BC 594400 54,00 S54.00
Evershed: Sutherland {US) LLF fAichaz| Badt Partner Jul-22 £585.00 o5C 523250 £17.50 51750
Cversheds Sutherland {US) LLP Jeffrey Stuart Marmer Jul-22 530,00 2300 51,85700 292,60 S0
Eversbeds Sutherland {US5) LLP Jerfrey Swlart Farener Jul-22 5550.00 156 S38300 50,00 550,00
Euarsheds Sutherland {US) LLF Jeffrey Stuart Parimer Jul-22 FE%,00 0zG 517700 512,00 S12.00
Evarsheds Sutherland {US) LLF Jefirey Stuart Farinsr Jul-22 510,00 132C  SF0ROD SAR.00 548.00
Cversheds Sutherland {US) LLP Jeffrey Stuart Fartner Jul-22 550,00 250G 51,475.00 510060 £190.00
Evershats Suthariand {LI5) LF Jertrey STUart Parner Jul-iz 559000 230 51357000 S5200 S3L00
Fvershads Sutherland {LIS) LLP Jeffray Stuart Farknar Jul-23 S550.00 120 HERTO0 55200 F3L00
Eversheds Sutherland US| LLF Jefirey Stuart Partnar Jul-22 SRe0,00 210 51,23%00 SRA.O0 58400
Eversheds Sutherland {US) LLF Jeffrey Stuart Parmer Jul-22 S530.00 DEG 517700 212,60 S1200
Eversheds Sutherland (LIS LLF Jeftrey STURIT Parrner Jul-2z 559000 1.30 S7ET00 552,00 5300
Fuzrshads Sutherland {LI5) LLP Jeffray Stuart Farinar Jul-33 g0 Lan 558000 240,00 540,00
Eversheds Sutherland US| LLF Jefiray Stuart Partner Jul-22 50,00 0EC 525500 520,00 520.00
Eversheds Sutherland {US) LLF Jeffrey Stuart Parer Jul-22 550,00 350 52,065.00 514060 514000
Evershats Sutherland (LS LF telichas! Badt Parther Jul-zz 5555.00 e 5405.50 524,50 524.50
Fuzrshads fitherland (U5 LLF Ling Mendiak Parinar Jul-2% 538500 IEC 5210609 5176,00 512600
Eversheds Sutherland {US) LLF fAichaz| Badt Partnar Jul-22 S5&5.00 140 581900 £42.00 54800
Evers heels Sutherland JUS) LLF Mlichas Badt Partner Jul-22 50E5.00 1.0 576050 245,50 545,50
Evershets Sutherland (LS LLP tellchasl Badt Parther Jul-2z 5385.00 Qs 529250 517.50 51730
Fuarsheds Sitherland JUS) LLF Jefirey Stuart; Farinar Sap-22 $550.00 170 51,003.00 SRE.O0 S52.00
Eversheds Sutherland JUS) LLF Jeffray Stuart Pariner Sap-22 S510.00 230 51,25800 SER.O0 488.00
Eversheds 3utherland {US) LLF Jeffrey Stuart Parmear Sep-22 5550.00 110 564500 244,00 54400
Eviershats Sutherland (LIS LLF Jeffrey Stuart Partner an-22 5590.00 1.30 SYEY00 55200 53400
Evarshed: Sutherland {US) LLF Jeffrey Stuart Partnsr Sap-22 4550.00 120 578700 EE2,00 53200
Eversheds Suthorland JUS) LLF JoHray Stuart Partnar Sepe2d £540.00 o4C 523500 S1E.00 416.00
Evarsheds Sutherland {US) LLF Lina menclicla Parmer Sep-22 H585.00 1.40 581300 24560 54900
Everstads Sutherland {Us) LLP Ling tdendich Partrer Sep-22 5585.00 Q50 523250 517.30 517.50
Eversheds Sutharland {US) LLP Michazl Badt; Fartnsr Sap-22 G585.00 170 593450 £EG.50 538,50
Eversheds Sutherland JUS) LLF ichozl Bodt Partnar Sope2d 555400 100 458500 526.00 436.00
Eversheds Sutherland {US) LLF Michas| Badt Parmer Sep-22 5557.00 kst 525350 515,50 S18.50
Eviershags Sutherland (LIS LLP g Ty BCpking Parther Qct-i2 5555.00 Qap 85350 50,50 50,50
Evarsheds Sutherland {US) LLF Far by Hopkire Partner Oct-22 55500 180 508000 28.00 s0.00
Evcrsheds Sutherland JUS) LLF Line Merdicla Partnar CekZ2 SEAE.00 [vi=i) 540250 §1Z7.50 E137 50
Eversheds Sutherland {US) LLF Ielariy Hopkils Partner Qrt-22 555500 0s0 549350 54,50 54.50
Kvershads Sutherland {US) LLP WaiTy Repkers Parthet Oct-22 §555.00 080 543350 54.50 5430
Evarsheds Sutherland US| LLF Far by Ropkire Pariner QOct-22 55500 440 £2,41200 £22.00 52200
Evcrsheds Sutherland JUS) LLF Flar by Hepkins Pariner Oct-22 585500 280 51,554.00 514.00 514.00
Evwesrs s Sutherland {US) LLF Ietariy Hopkils Partner aee-22 555500 136 572150 55,50 56,30
Eugrsheds Sutherland {US] LLP Marty Hepkrs Parmet Qet-22 4555.00 La 599200 1] 59.00
Evarched: Sutherland US| LLF Jeffrey Stuart Fartresr Oct-22 £5395.00 1400 555500 SAE.Q0 545.00
Cuarsheds Sutherland JUS) LLP Jefirey Stuart Partner Oct-22 S5895.00 o5c 425750 42250 52250
Eviersbeads Sutherland (L5 LF Jerlfrey Swart Partner Qee-22 5555.00 [a¥<e] 525750 522,50 52230
Bugrsheds Suthertand {US) LLP Jaffrey Stuart Parcrer Qet-22 559500 240 51,42300 510800 510800
Evarsheds Sutherland US| LLF Jefirey Stuart Partner Oct-Z23 LRak.00 210 51,24%50 £54.50 59450
Cuersheds Sutherland JUS) LLF Felar by Hopkins Partner Oct-22 585500 =40 51,837.00 517.00 S17.00
Eversheds Suthariand (L5 LF Iear vy Hopkirg Parner QeL-22 5555.00 [93eis] 511108 5100 5104
Eversheds Sutheiland §US) LLP Aaiy Hopkirs Parmet Qet-22 955500 13m §¥2150 LE.50 5E.50
Eversheds Sutherland US| LLF Far by Hopkire Fartnar Oct-23 £595.00 140 583300 62.00 553.00
Cuersheds Sutherland JUS) LLF Jeffrey Stuart Partner Oct-22 S805.00 o3C  S17350 513,50 H13.50
Eversheds Sutherland (LIS LLF Iear Ty Hopking Parener 0oe-22 5555.00 oio 535540 50,50 5030
Eversheds Sutheiland §US) LLP Iar Ty Hapkirs Partmier Oct-22 4555.00 n40 §22200 5200 S2.00
Evarsheds Sutherland US| LLF Far by Bopkire Fariner Oct-23 £555.00 030 516550 £1.50 150
Cuersheds Sutherland {US) LLF Felar by Hopkins Partner Oct-z2 585500 oEC 544400 2400 5400
Eviershets Sutherland (LIS LF 3Ty BCpking Paroner 0oe-22 5555.00 370 5206350 515,50 SLB.50
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Ewversheds Sutherland {U3) LLF
Eversheds Sutherland {US] LLP
Eversheds Sutherland {US) LLP
Cuersheds Sutherland JUS) LLF
Ewversheds Sutherland {U35) LLF
Eversheds Sutherland {US) LLP
Eversheds Sutherland JUS) LLP
Cuersheds Sutherland {US) LLF
Ewverskeds Sutherland {U3) LLF
Eversheds Sutheiland §US) LLP
Eversheds Suthorland {US) LLP
Euersheds Sutherland JUS) LLF
Ewversheds Sutherland {U3) LLF
Eversheds Sutheiland §US) LLP
Eversheds Sutherland {US) LLP
Euershedls Sutherland {US) LLP
Eversheds Sutherland {Us) LLP
Eversheds Sutherland {US] LLP
Eversheds Sutherland {US) LLP
Eversheds Sutherland {US) LLP
Eversheds Sutherland {Us) LLP
Eversheds Sutherland {US] LLP
Eversheds Sutherland {US) LLP
Evershedls Sulherland {Us) LLP
Eversheds Sutherland {US) LLF
Eversheds Sutheiland {LIS) LLP
Cversheds Sutherland JUS) LLP
Eversheds Sutherland {Us) LLP
Ewrsheds Sutherland {US) LLF
Eversheds Sutheiland {US) LLP
Cversheds Sutherland {US) LLP
Evarshedls Sutherland {Us) LLF
Eversheds Sutherland {L5) LLP
Evarsheds Sutheiland {US) LLP
Cversheds Sutherland JUS) LLP
Eversheds Sutherland {Us) LLF
Fuzrshads Sutherland {LI5) LLP
Eversheds Sutherland {US) LLP
Eversheds Sutherland {US) LLP
Ewversheds Sutherland {U35) LLF
Fuzrshads Sutherland {LU5) LLP
Evershads Sutherland {US] LLP
Eversheds 3utherland {US) LLF
Ewersheds Sutherland {U35) LLF
Fugrshars Sutherland {LI5) LLP
Eversheds Sutherland {US] LLP
Evarsheds 3utherland {US) LLF
Ewverskads Sutherland {U3) LLF
Evarshads Sutherland {LIS) LLP
Evershods Sutherland {US) LLP
Evershes 3utherland {US) LLF
Ewversheds Sutherland {U5) LLF
Eversheds Sutharland {US) LLP
Evershods Sutherland JUS) LLP
Eversluscls 3utherland {US) LLF
Ewverskeds sutherland {U3) LLF
Evarshed: Sutherland {US) LLF
Evershods Sutherland JUS) LLP
Everslisds Sutherland {US) LLF
Ewversheds Sutherland {U3) LLF
Evarsheds Sutherland {US) LLF
Eversheds Sutherland {US] LLP
Evestslwcls Sutherland JUS) LLF
Ewvershads Sutherland {U5) LLP
Evarshed: Sutherland {US) LLF
Eversheds Sutherland {US] LLP
Eversheds Sutherland {Us) LLF
Ewversheds Sutherland {U5) LLP
Evarsheds Sutherland US| LLF
Eversheds Sutherland {US) LLP
Evwerswads Sutherland {US) LLF
Eversheds Sutherland {US) LLF
Evarsheds Sutherland US| LLF
[versheds Sutherland JUS) LLP
Eversheds Sutherland {U15) LLF
Hinkle Shenor LLP

Utiliby Credit Consultancy, LLC

Iar by Hopkirs
Jeffrey Stuart
Jeffrey Stuart
Jefirey Stuart
Iar by Hopkins
Jeffrey Stuart
Jeffrey Stuart
Jefirey Stuart
Iar by Hopkins
Warty Bepkirs
Marty Hepkirg
Mar by Hopkins
Iar by Bopkirs
Jeffrey Stuart
Marty Hopking
Mar by Hopkirs
Iar by Boepkins
AaiTy Hopkins
Marty Hepkins
Marly Hopkirs
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EAarTy Rapkirs
Lina riendick
Lira dderdick
Lino Merdiok
FAarty Hepkirs
Marty Hepkirg
ar by Hopkirg
Iar by Bopkirs
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Marty Hopking
Mar Ly Hopking
tAar by Bapking
FAarty Ecpkirs
Mar Ty Repking
hlae by Hopkins
Wz by Ropkirs
FAarty Ecpkirs
Marty Hopkirg
IAar by Hopkirs
Wz by Bopkirs
RAarTy Hophins
Michasl Bodt
iichazl Boct
Wichazl Bact
ichaal Bodt
Michazl Badt
Michazl Boct
tichazl Bacdt
ichael Badt
Iichasl Bodt
Wichazl Boct
ar by Ropkins
Richaal Badt
Jeffrey Stuart
Jeffrey stuart
Jefirey Stuart
Rarty Hepkirg
FAarey Hopkhs
Iar by Bopkins
Far by Hopkire
Jeffrey Stuart
Jeffrey Stuart
Jeffrey Stuart
Jefirey Stuart
Jeffrey Stuart
Jeffrey Sart
Jeffrey Stuart
Jefirey Stuart
Jefffey Stuart
Jerfrey Swlare
Jeffrey Stuart
FAar by Bopkire
Marty Hepkirs
13 0y Bopkits
W AGRT

Cther

Partmer
Parther
Partnar
Partner
Paremer
Partner
Partrer
Partner
Partner
Parmer
Partnar
Partner
Partner
Pariner
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Partner
Partner
Partmer
Partner
Partner
Partner
Parther
Parinar
Parther
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Partner
Mariner
Par kner
Partner
Partrar
Parimer
Partner
Partnar
Partmar
Mariner
Partner
Partnar
Partriar
Parmer
Partmer
Parknar
Parthar
Parmer
Partner
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Partrar
Fartnar
Partmer
Partnar
Partrar
Partner
Partner
Partmar
Partmer
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Partner
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Partmer
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Parinzr
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Partner
Rartn=r
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ocr-z2
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Qe 22
Ock-22
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Oct-22
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Qet-22
Ock-22
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Qet-22
Qet-22
Ock-22
Uck-22
Qet-22
Qet-22
Oek-22
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ocr-22
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Qet-22
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Dec-I2
Dec-Z2
Dec-22
Dec-2%
Dec-I12
Dec-22
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Dec-32

535500
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£585.00
559500
535500
5595.00
£585.00
554500
535500
555500
4555.00
555500
535500
458500
4555.00
55500
535500
SEE5.00
4555.00
SH55.00
535500
4555.00
£805.00
SE1500
SE1500
555500
£555.00
S55500
335500
455500
£555.00
533500
$555.00
4555.00
£555.00
555500
$555.00
4555.00
4555.00
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£555.00
535500
$595.00
£585.00
£555.00
533500
$5535.00
452500
5556.00
535500
$555.00
£585.00
5555.00
539500
$5535.00
4555.00
5555.00
535500
SR55.00
£585.00
5595.00
535500
S555.00
£585.00
4595.00
535500
£555.00
£585.00
$355.00
533500
S555.00
£555.00
4555.00
505586
£2,064,75
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522200
2115000
£173.50
455450
5333.00
S4¥6.00
£178.50
£115.00
511100
£111.00
L2200
£111.09
5156.50
£257.50
51,887.00
511100
583250
£332.00
51,110,000
51,443.00
S335.00
£822.00
51,207.50
5544.00
564400
£111.00
511100
5556.00
522200
£277.50
516650
511100
955.50
£111.00
511100
455.50
555,50
£55.50
S166.50
51,110.00
HL.1100.00
L2200
S47600
51,309.00
SEILED
65450
547500
547,00
571400
51,54700
535700
5416.50
45550
51,302,000
517850
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$178E0
5550
S277.50
5158.50
45550
52,558.50
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$41650
£714.00
52,433.50
Sas8.00
51,547.00
§772.50
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511500
45550
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SB55.85
5206575

2200
5900
512,50
445,50
2200
53500
£12.50
2800
4100
51.00
L2060
2100
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2250
£17.00
2100
4750
5260
510,50
£13.00
5500
5200
§E82,50
420400
5204.00
L1600
51,60
2600
5200
5L2.50
51,50
2100
2050
51,00
£1.60
20,50
2050
50,50
51,50
£10.060
10,00
5200
52660
£59.00
SRT.S0
£42.50
246,00
£35.00
554,00
117,60
L2700
£3150
%050
Se5.00
512,50
516200
£12.50
2,50
52,50
150
5050
§152.50
15,00
300
£31.50
£54.00
5134.50
51800
$117.00
£58,50
5108,00
5900
E0.ED
5500
5150
510585
£3,418.75
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£13.50
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4300
$36.00
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SL.00
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387

Page 22
Utllity CredIt Consultarcy, LLC Other lan-23 33,187.50 LU0 52,187.50 51.637.50 3163750
Urtillny Credit Consultaney, LLC {ther Jun-23 59,375.00 100 59,37300 SRE25.00 SRA2518)
Hinkle Shenar LLP Other Fe-23 5GBES3 1.00 58852 28,52 £38.52
Daker Batts, LLF AW Stover Fartner Jun-21 B075.00 020 513300 £25.00 §25.00
Baker Boits, L.L.P AW Stover Paremer Jun-ZL SETEO0 [oX:11] 540500 #7500 575.00
Baker Boms, LL.P AW Stover Partner Aug-il SET5.00 050 533750 85250 54250
Baker Boas, LLLP AW Stover Parirer Sugl SETE.00 120 5121500 §225.60 L2800
Baker Baits, LLF AW Stover Fartner Aug-2l 567500 090 §E0750 §112.50 f11250
TOTAL BAKER BOTTS, LLP $149.228.64 319,329
[TGTAL DOTKET NO 54624 $19,226.54 |
TOTAL DISALLOWANCE FOR FEES [N ENCESS OF §5503/HOUR $121,311.54
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L INTRODUCTION

PLEASE STATE YOUR NAME AND BUSINESS ADDRESS.
My name 1s Patrick Pearsall. My business address 1s 600 Congress Avenue, Suite 1900,
Austin, Texas 78701,

BY WHOM ARE YOU EMPLOYED AND IN WHAT CAPACITY?
1 am a partner with the law firm of Duggins Wren Mann & Romero, LLP (DWMR).

PLEASE DESCRIBE YOUR EDUCATIONAL BACKGROUND.
I have a Juris Doctorate from the University of Texas School of Law (2003) and a Bachelor
of Arts degree, Magna Cum Laude, from Southwestern University (1998) with a major in

Communication Studies.

ARE YOU A LICENSED ATTORNEY?
Yes. Tam licensed as an attorney in Texas (2004) and New Mexico (2019).

PLEASE DESCRIBE YOUR PROFESSIONAL EXPERIENCE.

After law school, 1 served as a Briefing Attorney (2004-2005) and Staff Attorney (2005-
2007) for Justice Bea Ann Smith (retired) of the Third Court of Appeals in Austin, Texas.
Since 2007, my law practice has primarily focused on the representation of electric utilities
and other clients in regulatory, trial, and appellate proceedings before state and federal
agencies and courts. Specifically, 1 have represented utility clients in contested cases
before the Public Utility Commission of Texas (Commission), New Mexico Public
Regulation Commission, Arkansas Public Service Commission, Federal Energy
Regulatory Commission (FERC), and the Railroad Commission of Texas. Before the
Commission, T have represented electric utilities in a variety of matters, including: base-
rate cases; interim cost recovery dockets; fuel reconciliation and refund/surcharge
proceedings; generation and transmission certificate of convenience and necessity dockets;
transmission cost recovery factor, distribution cost recovery factor, and energy efficiency

cost recovery factor dockets; renewable tanff proceedings; and sale/transfer/merger

Pearsall Direct Testimony Page 3
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applications. T have also represented utility clients in appeals and suits for judicial review
of agency orders before the United States Court of Appeals for the Fifth Circuit, the Texas
Supreme Court, and numerous Texas Courts of Appeals.

As part of my utility practice, I have represented both Electric Reliability Council
of Texas (ERCOT) and non-ERCOT utilities in base-rate cases before the Commission and
other state utility commissions. Based on this experience, 1 am familiar with the tasks and
amount of time and effort invelved in: (1) preparing a base-rate case application, the
supporting testimony, and the required rate filing package; and (2) prosecuting a fully
litigated base-rate case. Such tasks include developing and addressing strategy, selecting
witnesses and consultants, reviewing schedules, reviewing and editing testimony,
propounding and responding to discovery, drafting discovery motions and responses,
analyzing Commission and judicial precedent, preparing for and participating in
depositions and hearings, drafting post-hearing briefing, filing appeals, and negotiating
settlements. Through my professional experience, 1 have developed the experience
necessary to determine whether the work performed in a base-rate case was reasonable and

necessary and whether the rate-case expenses charged for such work are reasonable.

Q. HAVE YOU TESTIFIED BEFORE THE COMMISSION PREVIOUSLY?

A No.

Q. ON WHOSE BEHALF ARE YOU SUBMITTING THIS TESTTIMONY?

A LCRA Transmission Services Corporation (LCRA TSC).

TI. PURPOSE OF TESTIMONY

Q. WHAT IS THE PURPOSE OF YOUR DIRECT TESTIMONY?

A The purpose of my direct testimony is to review and assess the necessity and
reasonableness of LCRA TSC’s rate-case expenses incurred to prepare and prosecute this
rate case. As discussed in the Direct Testimony of Mr. Don Kiser, LCRA TSC has incurred
and will continue to incur various outside counsel and consulting costs in order to prepare
and litigate this case.

Pearsall Direct Testimony Page 4

001627

912



SUAR DocKet NO. 4/0-24-13257

PUC Docket No. 56211

IBEWW RFI101-03 Billing Rate Ranges AG Directive and Case Law- M Reynolds
Page 808 of 1387

1 My direct testimony addresses the rate-case expenses billed to LCRA TSC as of
October 2023. As this case progresses, LCRA TSC will update and provide supplemental

2

3 documentation supporting its actual rate-case expenses after such expenses are incurred.
4 Accordingly, 1 anticipate that supplemental testimony and/or affidavits will become
S

necessary as additional rate-case expense information becomes available.

6 Q. PLEASE SUMMARIZE YOUR TESTIMONY.
7 A T have reviewed the available rate-case expense documentation relating to each law firm
8 and outside consultant supporting LCRA TSC in this case; analyzed the expenses n light
9 of the applicable standards used to determine the reasonableness of rate-case expenses in
10 Commission proceedings; and assessed these expenses in light of the complexity of the
11 case and underlying issues, the scope and quality of the services being provided, and the
12 importance of this case to LCRA TSC. Based on this review and analysis, it is my opinion
13 that the rate-case expenses reviewed to date are reasonable and eligible for recovery
14 because:
15 o the services of LCRA TSC’s outside law firms and consultants are necessary;
16 o the fees charged by LCRA TSC’s outside law firms and consultants as of October
17 2023, are reasonable;
18 ¢ the outside law firms working on multiple rate case issues have employed task
19 codes and narrative descriptions to allow for the tracking of rate-case expenses by
20 issue where the attorneys are working on specific 1ssues, consistent with rate-case
21 expense rule, 16 Tex. Admin. Code (TAC) § 25.245;
22 + the number of attorneys and consultants within the various firms working on this
23 case at any given time are reasonable; and
24 » the rate-case expenses, in total, are necessary, reasonable, warranted and not
25 extreme, excessive, or disproportionate.

26 Q. WAS YOUR TESTIMONY PREPARED BY YOU OR UNDER YOUR DIRECT
27 SUPERVISION?
28 A. Yes.

Pearsall Direct Testimony Page 5
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DO YOU SPONSOR ANY EXHIBITS?
No. The invoices and engagement agreements that 1 have reviewed to date for each law
firm or outside consultant that billed LCRA TSC for services associated with this case are

included in Mr. Don Kiser’s testimony workpapers.

1. LCRATSCS REQUESTED RATE-CASE EXPENSES

WHAT AMOUNT OF RATE-CASE EXPENSES IS LCRA TSC SEEKING TO
RECOVER IN THIS CASE?

As of the filing of this testimony, LCRA TSC is requesting recovery of $777,076.53, which
reflects LCRA TSC’s actual rate-case expenses incurred during the preparation of this case
and billed to LCRA TSC as of October 2023. As noted above, LCRA TSC will update its
rate-case expense recovery request to reflect its actual expenses for this case after such
expenses are incurred. No rate-case expenses are being sought in this proceeding for prior
rate case dockets. A summary of LCRA TSC’s requested rate-case expenses are included

in Exhibit DK-1 (Confidential) to the Direct Testimony of Mr. Kiser.

HOW DOES LCRA TSC PROPOSE TO RECOVERITS RATE-CASE EXPENSES?
LCRA TSC’s propesed methodology for recovering its rate-case expenses is addressed in

the Direct Testimony of Mr. Kiser.

Iv. SCOPE OF REVIEW AND STANDARD FOR RECOVERY OF
RATE-CASE EXPENSES

PLEASE SUMMARIZE HOW YOU PREPARED TO TESTIFY IN THIS CASE.,
I undertook the following activities to prepare to testify in this case:
* 1discussed the rate case, including case drivers, with key members of the LCRA
TSC legal and litigation team—in particular, Emily Jolly, Senior Vice President
of Regulatory Affairs and Associate (General Counsel, Mr. Kiser, Senior
Director of Regulatory Affairs; and Meghan Griffiths, one of LCRA TSC’s

outside counsel in this matter:;

Pearsall Direct Testimony Page 6
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¢ [reviewed Public Utility Regulatory Act (PURA)! § 36.061, which permits the
recovery of the reasonable costs and expenses associated with participating in
a rate proceeding, as well as the Commission’s rate-case expense rule, 16 TAC
§ 25.245, and the rulemaking order adopting this rule;?

* ] reviewed rate-case expense testimony filed in recent base-rate proceedings on
behalf of utilities as well as Commission Staff;?

* ] reviewed Texas Disciplinary Rule of Professional Conduct 1.04(b) and the
relevant Texas case law pertaining to the determination of attorneys’ fees and
costs of litigation;

* ] examined the experience of the attorneys and consultants working on the case
so0 T could form an assessment of the need for their services and the
reasonableness of their fees:

+ [ madenquiries regarding LCRA TSC’s internal procedures for reviewing and
paying invoices and controlling rate case costs, and confirmed with Mr. Kiser
that these procedures were followed with respect to LCRA TSC’s requested
rate-case expenses; and

» Ireviewed the underlying invoices and documentation supporting the requested

rate-case expenses for LCRA TSC’s outside attorneys and consultants.

Q. 1S LCRA TSC ENTITLED TO RECOVER ITS REASONABLE RATE-CASE
EXPENSES INCURRED TO PREPARE AND PROSECUTE THIS CASE?
A, Yes. PURA § 36.061(b)(2) provides that the Commission may allow as a cost or expense

the reasonable costs of participating in a rate proceeding. Consistent with this authority,

L' PURA is codified at Tex. Ulil. Code Ann, §§ 11.001-66.016.

* Rulemaking to Propose New Subst. R. § 23243, Relating to Recovery of Fxpenses for Ratemaking
Proceedings, Project No, 41622, Order Adopung New § 25245 as Approved at the July 10, 2014 Open Meeting (Aug.
6, 2014).

*  L.g.,dpplication of Southwestern Public Service Company for Authority fo Change Rates, Docket No. 54634

(Treh. 8, 2023); Application of Entergy Texas, Inc. for Authority fo Change Rales, Docket No, 53719 (Jul. 1, 2022},
Application of Oncor Electric Delivery Company 1L1.C for Authority to Change Rates, Docket No. 53601 (May 13,
2022Y, Application of Southwestern Flectric Power Compeany for Authoritv fo Change Rafes, Docket No. 51415 (Oel.
14, 20200 dpplication of Southwestern Public Service Company for duthority to Change Rates, 1Jocket No. 49831
(Aug. 8, 2019).
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1 the Commission historically has allowed utilities to recover their reasonable and necessary
2 rate-case expenses. Further, in 2014, the Commission adopted its rate-case expense rule,
3 16 TAC § 25.245, which provides that, if a utility requesting recovery of or reimbursement
4 for its rate-case expenses meets its burden to prove the reasonableness of its rate-case
5 expenses by a preponderance of the evidence, then the presiding officer shall allow its rate-
4] case expenses.?
7 Q. WHAT STANDARDS HAVE YOU APPLIED 1IN ASSESSING THE
8 REASONABLENESS AND NECESSITY OF LCRA TSC'S RATE-CASE
9 EXPENSES?
10 A Primarily, T apply PURA § 36.061 and 16 TAC § 25245 T also apply the Texas
11 Disciplinary Rule of Professional Conduct 1.04(b) and the relevant Texas case law
12 pertaining to the determination of attorneys’ fees and costs of litigation

13 Q. WHAT IS LCRA TSC’S BURDEN OF PROOF UNDER THE COMMISSION’S
14 RATE-CASE. EXPENSE RULE?
15 A, 16 TAC § 25.245(b) provides:

16 A utility or municipality seeking recovery of or reimbursement for rate-case
17 expenses shall file sufficient information that details and itemizes all rate-
18 case expenses, including, but not limited to, evidence verified by testimony
19 or affidavit, showing:

20 (1) the nature, extent, and difficulty of the work done by the

21 attorney or other professional in the rate case;

22 (2) the time and labor required and expended by the attorney or

23 other professional,

24 (3)  the fees or other consideration paid to the attorney or other

25 professional for the services rendered;

26 (4) the expenses incurred for lodging, meals and beverages,

27 transportation, or other services or materials;

28 (5) the nature and scope of the rate case, including;

416 TAC § 25.245(d)(1).

3 See generally City of Bl Paso v. Pub. Litil. Comm 'n of Tex.,, 916 W 2d 515 (l'ex. App.—Austin 1995, writ
dism'd by agr.); Arihur Andersen v. Perry Fguipment Corp., 945 8.W 2d 812 (Tex. 1997, Robrmoos Venture v,
LAVSW DV Healtheare, 1LLE, 578 S W 3d 469 (lex. 2019 and fola Barker v. Hurst, 632 5. W .3d 175 (Tex.
App.—Tlousion [1st Dist.] 2021, no pet.).

Pearsall Direct Testimony Page 8
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(A)  the size of the utility and number and type of
consumers served;

(B)  the amount of money or value of property or interest
at stake;

(C)  the novelty or complexity of the issues addressed,
(D)  the amount and complexity of discovery;

(E)  the occurrence and length of a hearing; and

the specific issue or issues in the rate case and the amount of rate-case

expenses reasonably associated with each issue.

In determining the reasonableness of the rate-case expenses, the presiding
officer shall consider the relevant factors listed in subsection (b) of this
section and any other factor shown to be relevant to the specific case. The
presiding officer shall decide whether and the extent to which the evidence
shows that:

(1)

(2)

(6)

the fees paid to, tasks performed by, or time spent on a task by an
attorney or other professional were extreme or excessive;

the expenses incurred for lodging, meals and beverages,
transportation, or other services or materials were extreme or
excessive;

there was duplication of services or testimony;

the utility’s or municipality’s propesal on an issue in the rate case
had no reasonable basis in law, policy, or fact and was not warranted
by any reasonable argument for the extension, modification, or
reversal of commission precedent;

rate-case expenses as a whole were disproportionate, excessive, or
unwarranted in relation to the nature and scope of the rate case
addressed by the evidence pursuant to subsection (b)(5) of this
section; or

the utility or municipality failed to comply with the requirements for
providing sufficient information pursuant to subsection (b) of this
section.®

& 16 TAC § 25.245(¢) (cmphasis added).

Q. DOES THE COMMISSION’S RATE-CASE EXPENSE RULE ADDRESS THE
FACTORS TO BE CONSIDERED IN ASSESSING THE REASONABLENESS OF
RATE-CASE EXPENSES?

A, Yes. Subsection (c) of the rule provides:

Pearsall Direct Testimony

Page 9
001632

917



SUAR DocKet NO. 4/0-24-13257

PUC Docket No. 56211

IBEWW RFI101-03 Billing Rate Ranges AG Directive and Case Law- M Reynolds
Page 813 of 1387

1 If the utility demonstrates the criteria above, then the rule provides that the presiding officer
2 “shall allow or recommend allowance of recovery of rate-case expenses equal to the
3 amount shown in the evidentiary record to have been actually and reasonably incurred by
4 the requesting utility or municipality.”’
5 Q. WHAT FACTORS DO TEXAS COURTS APPLY IN ASSESSING THE
4] REASONABLENESS OF ATTORNEYS’ FEES?
7 A Tn 1995, prior to the adoption of 16 TAC § 25245, the Third Court of Appeals agreed with
8 the Commission that its determination of the reasonableness of rate-case expenses is
9 analogous to a trial court’s determination of attorneys’ fees and costs of litigation and

10 included consideration of the following factors:

11 (1)  time and labor required;

12 (2)  nature and complexities of the case;

13 3 amount of money or value of property or interest at stake;

14 (4) extent of responsibilities the attorney assumes;

15 (5) whether the attorney loses other employment because of the

16 undertaking; and

17 (6)  benefits to the client from the services.®

18 Furthermore, the Texas Supreme Court identified the following factors that should be

19 considered when examining the reasonableness of attorneys’ fees:

20 (1)  the time and labor required, the novelty and difficulty of the

21 questions involved, and the skill required to perform the legal

22 service properly;

23 (2) the likelihood . . . that the acceptance of the particular employment

24 will preclude other employment by the lawyer;

25 (3) the fee customarily charged in the locality for similar legal services;

26 4 the amount invelved and the results obtained;

27 (5 the time limitations imposed by the client or by the circumstances;

28 (6) the nature and length of the professional relationship with the client;

16 TAC § 25.245(d) 1.
* City of El Paso, 916 3.W.2d a1 522,

Pearsall Direct Testimony Page 10
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1 (7) the experience, reputation, and ability of the lawyer or lawyers

2 performing the services; and

3 (8) whether the fee 15 fixed or contingent on results obtained or

4 uncertainty of collection before the legal services have been

5 rendered.”

6 Subsequently, the Court provided additional guidelines for determining the

7 reasonableness and necessity of attorneys’ fees by introducing the “lodestar” calculation

8 by which a court can establish reasonable attorneys’ fees by multiplying the reasonable

9 hours worked by a reasonable hourly rate.'* Under the lodestar method, the determination
10 of what constitutes a reasonable attorney’s fee involves a two-step process: “First, the court
11 must determine the reasonable hours spent by counsel in the case and a reasonable hourly
12 rate for such work. The court then multiplies the number of such hours by the applicable
13 rate, the product of which is the base fee or lodestar. The court may then adjust the base
14 lodestar up or down (apply a multiplier), if relevant factors indicate an adjustment 1s
15 necessary to reach a reasonable fee in the case.”!!
16 The Court made clear that the lodestar method was merely a “short hand version of
17 the Arthur Andersen factors and was never intended to be a separate test or method.”'* As
18 in the federal courts, the base lodestar calculation usually includes at least the following
19 considerations from Arthur Andersen: “the time and labor required,” “the novelty and
20 difficulty of the questions nvolved,” “the skill required to perform the legal service
21 properly,” “the fee customarily charged in the locality for similar legal services,” “the
22 amount involved,” “the experience, reputation, and ability of the lawyer or lawyers
23 performing the services,” “whether the fee 1s fixed or contingent on results obtained,” “the
24 uncertainty of collection before the legal services have been rendered,” and “results
25 obtained.”!® The lodestar method establishes a strong presumption that the lodestar figure
26 1s reasonable and was never intended to be conclusive in all circumstances. Consequently,

Y Arthur Andersen, 945 S W 2d at 818,

W Rolrmoos Penture, 378 8. W.3d al 491: see also, fola Barker, 632 S.W.3d al 186-87.
W fola Barker, 632 5.W 3d at 186-87.

B Rohrmoos Venture, 578 8. W 3d at 490

B Fd ol 300; fola Barker, 632 SW .3d at 187,
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the lodestar method allows for the base lodestar figure “to be adjusted up when
considerations not already accounted for in the first step establish that the base lodestar
figure represents an unreasonably low fee award, depriving fair compensation to the

prevailing party’s attorney.”'*

SHOULD RATE-CASE EXPENSES THAT FAIL TO SATISFY THE
REQUIREMENTS OF THE COMMISSION’S RATE-CASE EXPENSE RULE BE
AUTOMATICALLY DISALLOWED?

No. Commission precedent does not require the automatic disallowance of an expense.
The rate-case expense rule’s standard 1s a subjective one in which “extreme or excessive”
fees or expenses are to be determined in the context of the evidence, rather than
prescriptively setting numeric or dollar thresholds. Therefore, if an item appears to call for
further scrutiny, the item 15 investigated to determine whether the item 13 necessary,

reasenable, and warranted under the ¢ircumstances of the case.

V. NATURE AND SCOPE OF THIS CASE

PLEASE DESCRIBE THE NATURE AND SCOPE OF THIS CASE.

This is a comprehensive base-rate case, in which all of the compenents comprising LCRA
TSC’s rates will be subject to review and adjustment by the Commission. It is LCRA
TSC’s first base rate case since 2011. I understand that since 2011, LCRA TSC has
experienced significant growth and that the adjustment to LCRA TSC’s rates is to:
(1) facilitate the rapid pace of generator interconnections; (2) increase capacity and
reliability of the system for continued residential, commercial, and industrial growth; and
(3) ensure the security of the needed transmission infrastructure.

As the utility, LCRA TSC has the burden of proof. This means that it must address
multiple factual and legal matters in its rate filing package, its direct testimony, and in its
rebuttal testimony, and briefing, along with responding to numerous discovery requests
from the Commission Staff and intervening parties, plus responding to questions and

requests from the Commissioners at open meetings in which the rate case is deliberated.

11

Rohrmoos Fenfure, 378 8. W .3d at 302,
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This requires utilizing highly qualified attorneys along with witnesses and consulting
experts able to capably address the various substantive areas of utility operations,

management, accounting, finance, etc.

HAS LCRA TSC PROPOSED ANYTHING IN THIS RATE CASE THAT HAS NO
REASONABLE BASIS IN LAW, POLICY, OR FACT AND 1S NOT WARRANTED
BY ANY REASONABLE ARGUMENT FOR THE EXTENSION,
MODIFICATION, OR REVERSAL OF COMMISSION PRECEDENT?

No. Based on my review and discussions with the LCRA TSC litigation team, the issues
raised by LCRA TSC through its application and testimony are consistent with the

Commission’s rate filing package and with prior Commission orders.

HAVE LCRA TSC AND THE OUTSIDE LAW FIRMS WORKING ON THIS CASE
PROVIDED SUFFICIENT INFORMATION TO TRACKRATE-CASE EXPENSES
REASONABLY ASSOCIATED WITH SPECIFIC ISSUES RAISED IN THE
CASE?
Yes, LCRA TSC is tracking rate-case expenses by issue in the rate case, to the extent
practicable, in accordance with the Commission’s rate-case expense rule. Notably, the
outside attorneys code all of their time entries to individual categories, including;

+ Administration / Case Management;

+ Policy:

o Capital;

o 0O&M/ A&G /Human Resources Exp.;

* Allocations;

e Debt Service / Debt Service Coverage;

¢ Taxes;

¢ Depreciation;

+ Rate Design / Functionalization / Tariffs;

+ Rate-Case Expenses; and

* Accounting.
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In addition, the outside counsel and consultants’ individual time entries provide narrative
descriptions that enable LCRA TSC to refine the allocation of its rate-case expenses to

specific case issues.

ARE LCRA TSC’S RATE-CASE EXPENSES, TAKEN AS A WHOLE,
DISPROPORTIONATE, EXCESSIVE, OR UNWARRANTED IN RELATION TO
THE NATURE AND SCOPE OF THIS CASE?

No. Tn my opinion, the rate-case expenses of LCRA TSC’s outside counsel and consultants
incurred to date are not disproportionate, excessive, or unwarranted given the nature and

scope of this base-rate case.

V1. LEGAL FEES AND EXPENSES

WHAT LAW FIRMS ARE PROVIDING LEGAL SERVICES TO LCRA TSC TN
THIS CASE?

Two law firms—Jackson Walker, LLP, and Hunton Andrews Kurth LLP—are representing
and providing legal services to LCRA TSC in this case.

IS IT REASONABLE AND NECESSARY FOR LCRA TSC TO RETAIN OUTSIDE
LEGAL COUNSEL IN THIS CASE?
Yes. Tt 1s standard practice for electric utilities in Texas to use outside legal counsel for
rate proceedings, given that rate case work i1s highly specialized and requires significant
resources. Because it has the burden of proof in this case, LCRA TSC will be required to
prepare for and address multiple issues in its direct and rebuttal testimony, at the hearing
on the merits, and in the post-hearing briefing and exceptions processes, including issues
raised by intervening parties and Commission Staff. Further, in base-rate cases, such as
this, many of these issues will be scrutinized and challenged by Commission Staff and
intervenors, which will involve a higher level of litigation activity. Tn addition, LCRA TSC
will be required to timely respond to discovery requests, which have deadlines and can be
voluminous and complex, as well as have its withesses subject to possible depositions.
LCRA TSC does have mternal legal resources. Those resources, however, are
limited in the time available beyvond the day-to-day activities necessary for utility

operations. Consequently, it is reasonable for LCRA TSC to retain outside counsel who
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1 possess extensive rate case experience at law firms capable of providing the necessary
supporting resources. It 1s also commeon for utilities to retain outside counsel from more
than one law firm given the highly specialized and significant matters involved and the
limited number of attorneys with the depth of necessary experience.

Jackson Walker and Hunton Andrews Kurth are both experienced with rate cases
and the standards for recovery of rate-case expenses. As such, they are aware of the need

to avoid duplication of services and coordinate with LCRA TSC and each other on the

G0 o~ o B )

marshalling of legal resources to be efficient and effective.

9 Q. HOW DID YOU EVALUATE THE REASONABLENESS OF THE FEES

10 CHARGED BY JACKSON WALKER AND HUNTON ANDREWS KURTH?

11 A The fee schedules and total fees charged are reflected in the engagement agreements and
12 invoice information, respectively. T evaluated the reasonableness of the fees charged by
13 Jackson Walker and Hunton Andrews Kurth based on my understanding of the issues in a
14 rate case generally and LCRA TSC’s requested rate relief specifically, my discussions with
15 the litigation team, and my knowledge of the experience, credibility, and competence of
16 the two law firms and their attorneys. Talso compared their hourly rates to the hourly rates
17 charged by other law firms providing similar services.

18 Q. HOW WERE YOU ABLE TO COMPARE THE HOURLY RATES FOR SERVICES

19 PROVIDED TO LCRA TSC BY JACKSON WALKER AND HUNTON ANDREWS
20 KURTH WITH THOSE OF OTHER ATTORNEYS PROVIDING SIMILAR
21 SERVICES?
22 A My primary source of information was from testimony filed in other recent proceedings
23 before the Commission. T also have familiarity with hourly rates from my own law firm
24 experience and working with other lawyers. While there can be, and 1s, variation in the
25 hourly rates that different lawyers and law firms charge for working on rate cases, as well
26 as variation n hourly rates over time, the upper end of the legal rates currently charged in
27 rate cases before the Commission appears to be in the $600 to $850 per hour range.
28 T am also aware that the Railroad Commission of Texas recently approved
29 settlements which found hourly attorney rates of $877.50 per hour to be reasonable in two
Pearsall Direct Testimony Page 13
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separate gas utility rate proceedings.!” Gas utility rate proceedings are similar in nature to
electric utility rate proceedings and involve many of the same ratemaking principles. There

1s also considerable overlap among electric utility lawyers and gas utility lawyers.

Q. HOW ARE HOURLY RATES ESTABLISHED BY A LAW FIRM?

A In my experience, hourly rates are largely a function of the nature of the work, the relevant
experience and knowledge of the attorneys and legal assistants within the law firm, the
length of the relationship with the client, and the current and anticipated workload of the
relevant attorneys relative to the time commitment of an engagement that may limit the
ability to undertake other legal work. As with any service, the market in which the
attorneys operate plays a role in the setting of hourly rates. Obviously, the greater the
demand for legal services, the higher the rates tend to be. Hourly rates of lawyers and non-
legal consultants also tend to increase over time, as the underlying costs of providing

services tend to increase over time,
A. Jackson Walker

Q. ARE YOU FAMILTAR WITH THE EXPERIENCE AND REPUTATION OF THE
JACKSON WALKER TEAM REPRESENTING LCRA TSC IN THIS CASE?

A Yes. I am very familiar with Jackson Walker and its excellent professional reputation. 1
also have personal knowledge of the high level of experience and professionalism that each
Jackson Walker attorney on the team brings to the case. The primary Jackson Walker
partners that have provided services to date are Mr. Kirk Rasmussen, Mr. Craig Bennett,
Ms. Meghan Griffiths, and Mr. Taylor Holcomb.

 See Statement of Intent Filed by [fooks Gas Pipeline, L1LC to Increase and Consolidate Rates for [ooks Gas

Pipeline, LLC, Texas Gas Pipeline Company, LLC and 1486 Pipeline, LLC, Railroad Comnussion ol Texas Dockel
Na. (38-20-00004866, Proposal for 12ecision at 14 (Mar. 23, 2021) (finding Vinson & Hlkins™ howrly attorney rates of
$647.40 10 $877.50 1o be reasonable); id., Final Order al Findings of Facl Nos, 46-49 {Apr. 14, 2021} (approving
Proposal [or Deeision), Statement of Intent Filed by Universal Natural Gas Inc. fo Increase emd Consolidete Rates in
the Unincorporated Areas Served by Universal Natural Gas, LLC &b/a Universal Nafural Gas, Inc., Consumers Gas
Company, {L.C d'bia Consumers Gas Company, Inc., Fnertex NB, 1L.1.C, and Gas Energy, 1.1.C, Railroad Commission
ol Texas Dockel No, OS-20-000048635, Proposal [or Decision at 22-23 (Mar. 31, 2021} (linding Vinson & Llkins’
hourly attorney rates which ranged up to $877.50 to be reasonable); if, Final Order at Findings of Fact Nos. 62-65
{(Apr. 14, 2021} {approving Proposal lor Decision).
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Mr. Rasmussen has over 20 years of utility experience. Mr. Rasmussen’s clients
have included some of the country’s largest electric generators, investor-owned
and public transmission and distribution utilities, retail electric providers, and
large consumers of electricity. His practice covers all aspects of the
administrative process, including contested case proceedings, compliance
counseling, licensing matters, rulemakings, appeals of agency decisions, and
the many issues associated with owning, operating, or transferring assets within
a regulated market.

Mor. Bennett’s practice focuses on administrative and regulatory law, including
counseling clients on a broad range of matters such as compliance, enforcement,
litigation, and judicial review of administrative agency decisions. Prior to
joining Jackson Walker, he served as a Master Administrative Law Judge with
the Texas State Office of Administrative Hearings (SOAH) for 18 years.
Mr. Bennett currently serves as an adjunct professor teaching Texas
Administrative Law at Baylor Law School and at the University of Texas Law
School, where he has taught since 2007

Ms. Griffiths has been practicing energy and utility law for 19 years. Her current
and past clients include electric utilities, power generation companies, large
power users, electric sector investors, and retail electric providers. Since 2004
she has represented clients in rate case and regulatory proceedings before the
Commuission, as well as Commission rulemakings, ERCOT market matters,
agency appeals, and general commercial litigation involving the electric utility
industry. She also represents electric utilities, generators and large power users
in project development and power supply matters.

Mr. Heolcomb has 13 years of experience practicing law as an energy,
environmental, and regulatory lawyer. His past and present clients include
electric, water, and gas utilities. He has represented clients in contested rate
proceedings at the Commission, the Railroad Commission of Texas, and

SOAH.
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1 Q. WHAT JACKSON WALKER INVOICES DID YOU REVIEW?

2 A Ireviewed Jackson Walker’s invoices for the period from May 2023 through October 2023.

3 The firm’s invoices include time, task, and attorney information, as well as billing category

4 task codes.

5 Q. WHAT DID YOU DETERMINE FROM YOUR REVIEW OF THE JACKSON

4] WALKER INVOICES?

7T A T found that the level of detail was sufficient to allow me to reasonably identify the nature,

8 extent, and difficulty of the work being performed, and to form some judgment about the

9 reasonableness of the time and labor required and spent and the out-of-pocket expenses
10 incurred. All of the invoices reflect the date and a description of the services provided by
11 each timekeeper, billed in 1/10 hour increments, and the respective timekeeper’s hourly
12 rate.
13 In addition, there were no time entries for more than twelve hours in a single day.
14 The invoices reviewed to date appear to have been calculated correctly. No double billings
15 or incongistencies were found. Further, it appears that none of the legal fees should have
16 been assigned to other matters, none were lacking in supporting documentation or other
17 verification (after due inquiry to the extent necessary), and that no luxury items were billed
18 to the utility. Finally, when T needed more information about any particular entries, T
19 investigated it further, so as to be able to form an opinion as to the reasonableness of the
20 nvoices,
21 Subject to the review of additional invoice information that becomes available later,
22 my opinion ig that the time spent, tasks performed, and fees charged that T have reviewed
23 to date by the foregoing law firm are necessary, reasonable, warranted, and thus not
24 extreme or excessive,

25 Q. WHAT WERE THE FEES OF JACKSON WALKER BILLED TO LCRA TSC FOR
26 THE PERIOD THROUGH OCTOBER 2023?
27 A, Jackson Walker’s total fees, including expenses, for this period were $286,861.50.
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1 Q. WHAT IS YOUR CONCLUSION REGARDING THE REASONABLENESS OF

2 THE FEES BEING CHARGED BY JACKSON WALKER TO DATE IN THIS
3 CASE?
4 A While there 1s a competitive market for regulatory counsel, only a few firms could meet
5 LCRA TSC’s requirements. Based on my experience, expertise, review of the documents,
6 and review of 16 TAC § 24.245 and Texas jurisprudence on reasonable attorneys’ fees, and
7 given Jackson Walker’s high level of expertise and knowledge of electric utility regulation
8 in Texas and rate cases in particular, the firm’s long-standing and successful representation
9 of the utility in prior matters and its attorneys’ representation of LCRA TSC in prior rate
10 proceedings, the extensive and intense time commitment necessary to complete the rate
11 case, and the value and importance of the rate case to the utility, it i1s my opinion the rates
12 charged by the LCRA TSC attorneys are reasonable. In addition, their rates are generally
13 comparable to rates charged by other law firm practitioners providing similar services,
14 which further confirms that Jackson Walker’s fees are reasonable.

15 Q. WHAT IS YOUR CONCLUSION REGARDING FEES AND EXPENSES

16 INCURRED BY LCRA TSC FOR LEGAL SERVICES PROVIDED BY JACKSON
17 WALKER IN THIS CASE?
18 A My opinion 18 the rates charged, time spent, tasks performed, and fees and expenses
19 charged to date by Jackson Walker are necessary, reasonable, warranted, and are not
20 extreme or excessive, and therefore should be recovered. This is based upon my review
21 and evaluation of the invoices, and such factors as the number of and complexity of the
22 rate case 1ssues, the significance of the rate case to the utility, and the fact that the utility
23 has the burden of proof (and thus must prepare, file, and give notice of an application,
24 along with prepared direct testimony, that is subject to initial review for sufficiency and
25 completeness, as well as be prepared to fully prosecute the case through discovery to an
26 evidentiary hearing and through the applicable post-hearing procedures).
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B. Hunton Andrews Kurth

Q. ARE YOU FAMILIAR WITH THE EXPERIENCE AND REPUTATION OF THE
HUNTON ANDREWS KURTH TEAM REPRESENTING LCRA TSC IN THIS
CASE?

A Yes. T am very familiar with Hunton Andrews Kurth and its excellent professional
reputation. [ also have personal knowledge of the high level of experience and
professionalism that each Hunton Andrews Kurth attorney on the team brings to the case.
The primary Hunton Andrews Kurth attorneys that have provided services to date are
Mr. Myles Reynolds, Mr. Tab Urbantke, and Ms. Lauren Freeland.

s Mr. Reynolds has over 20 years of utility experience and regularly represent
clients in proceedings before the Commission, the Railroad Commission of
Texas, the FERC, and other state regulatory commissions across the country.
These proceedings include rate cases, certificate proceedings, complaints,
investigations, and other proceedings. Notably, Mr. Reynolds has represented
the largest transmission and distribution electric utility and multiple
transmission-only electric utilities in Texas in multiple requests for cost of
service-based rates.

o Mr. Urbantke has over 20 years of utility experience and regularly advises
clients of the regulatory implications and risks of project development, capital
market, and commercial energy transactions. His experience includes both
rulemakings and administrative litigation/appeals involving a variety of rate
cases, licensing matters, complaints, and merger proceedings before numerous
state and federal agencies, including the Commission, the Railroad Commission
of Texas, the Texas Commission on Environmental Quality, ERCOT, the North
American Electric Reliability Corporation, FERC, and several state public
utility commissions. Notably, Mr. Urbantke represented Texas’s largest
electric utility in connection with the Commission and FERC’s approval of sale,
transfer, and merger applications arising from majority owner’s bankruptcy and

restructuring — one of the largest bankruptcies in US history.
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1 s Ms. Freeland has over 10 years of utility experience and has counseled and
2 represented utility clients in regulatory proceedings before the Commission,
3 FERC, SOAH, the Railroad Commission of Texas, and other state regulatory
4 agencies, as well as in Texas state court and in arbitration. She has also assisted
5 clients with due diligence in connection with the acquisition of natural gas,
6 electric, and liquids assets.
7 Q. WHAT HUNTON ANDREWS KURTH INVOICES DID YOU REVIEW?

A I reviewed Hunton Andrews Kurth’s invoices for the period from May 2023 through
9 October 2023, The firm’s invoices are among my workpapers and include time, task, and

10 attorney information, as well as billing category task codes.

11 Q. WHAT DID YOU DETERMINE FROM YOUR REVIEW OF THE HUNTON
12 ANDREWS KURTH INVOICES?

13 A 1 found that the level of detail was sufficient to allow me to reasonably identify the nature,
14 extent, and difficulty of the work being performed, and to form some judgment about the
15 reasonableness of the time and labor required and spent and the out-of-pocket expenses
16 incurred. All of the invoices reflect the date and a description of the services provided by
17 each timekeeper, billed in 1/10 hour increments, and the respective timekeeper’s hourly
18 rate.

19 In addition, with the exception of one day, there were no time entries for more than
20 twelve hours in a single day.'® The invoices reviewed to date appear to have been
21 calculated correctly. No double billings or inconsistencies were found. Further, it appears
22 that none of the legal fees should have been assigned to other matters, that none were
23 lacking in supporting documentation or other verification (after due inquiry to the extent
24 necessary), and that no luxury items were billed to the utility. Fmally, when I needed more
25 information about any particular entries, 1 investigated it further, so as to be able to form
26 an opinion as to the reasonableness of the invoices.

27 Subject to the review of additional invoice information that becomes available later,
28 my opinion 1s the time spent, tasks performed, and fees charged that T have reviewed to

Y% Two allemeys billed over twelve hours in a single day duc te travel (o and [fom Austin and Dallas.
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date by the foregoing law firm are necessary, reasonable, warranted, and thus not extreme

Or excessive.

WHAT WERE THE FEES OF HUNTON ANDREWS KURTH BILLED TO LCRA
TSC FOR THE PERIOD THROUGH OCTOBER 2023?
Hunton Andrews Kurth’s total fees, including expenses, for this period were $424,773 23

WHAT IS YOUR CONCLUSION REGARDING THE REASONABLENESS OF
THE FEES BEING CHARGED BY HUNTON ANDREWS KURTH TO DATE IN
THIS CASE?

While there 18 a competitive market for regulatory counsel, only a few firms could meet
LCRA TSC’s requirements. Based on my experience, expertise, review of the documents,
and review of 16 TAC § 24.245 and Texas jurisprudence on reasonable attorneys’ fees,
and given Hunton Andrews Kurth’s high level of expertise and knowledge of electric utility
regulation in Texas and rate cases in particular, their long-standing and successful
representation of utilities in prior cases, the extensive and intense time commitment
necessary to complete the rate case, and the value and importance of the rate case to the
utility, it 1s my opinion the fees charged by the LCRA TSC attorneys are reasonable. In
addition, their hourly rates are generally comparable to rates charged by other law firm
practitioners providing similar services, which further confirms that Hunton Andrews

Kurth’s hourly rates are reasonable.

WHAT IS YOUR CONCLUSION REGARDING THE RATES, FEES, AND
EXPENSES INCURRED BY LCRA TSC FOR LEGAL SERVICES PROVIDED BY
HUNTON ANDREWS KURTH IN THIS CASE?

My opinion is the rates charged, time spent, tasks performed, and fees and expenses
charged to date by Hunton Andrews Kurth are necessary, reasonable, warranted, and are
not extreme or excessive, and therefore should be recovered. This i1s based upon my review
and evaluation of the invoices, and such factors as the number of and complexity of the
rate case issues, the significance of the rate case to the utility, and the fact that the utility
has the burden of proof (and thus must prepare, file, and give notice of an application,

along with prepared direct testimony, that is subject to initial review for sufficiency and
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completeness, as well as be prepared to fully prosecute the case through discovery to an

evidentiary hearing and through the applicable post-hearing procedures).
VIL. CONSULTANT FEES AND EXPENSES

IS LCRA TSC USING OUTSIDE CONSULTANTS TO SUPPORT AND PREPARE
PORTIONS OF THIS RATE CASE?
Yes.

WAS IT NECESSARY FOR LCRA TSC TO RETAIN OUTSIDE CONSULTANTS
FOR THIS CASE?

It is commeon for electric utilities, including LCRA TSC, to employ outside experts and
non-testifying consultants to support and prepare portions of rate cases filed at the
Commission. LCRA TSC does not have the internal expertise necessary to properly and
adequately address all of the complex issues in a base-rate case without the assistance of
qualified outside consultants. Its reliance on outside consultants for this case is necessary

and reasonable.

WHAT FIRMS ARE PROVIDING CONSULTING SERVICES TO LCRA TSC IN
THIS CASE?
The following consulting firms have been retained to provide services in connection with
this case:

s Alliance Consulting Group (Alliance);

+ Utility Accounting & Rates Specialists; and

s DWMR (my firm).
If other consulting firms subsequently provide services to the utility in connection with this
case, or the consulting firms listed above submit further invoices beyond those which T
have reviewed, that will be something that can be addressed in supplemental testimony or

an affidavit in this docket.
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WHAT INVOICES OR SUPPORTING DOCUMENTATION FOR CONSULTING
SERVICES DID YOU REVIEW?

Treviewed engagement letters and/or invoices submitted to LCRA TSC directly or through
their outside counsel (and then passed through to LCRA TSC). As the case progresses, |

will review the additional invoices submitted as well as invoices for the other consultants.

ARE THE CONSULTANTS’ INVOICES SIMILAR TO THE INVOICES
SUBMITTED BY THE LAW FIRMS?

Yes. For the most part, the consultants” invoices include identification of the person or
persons performing a billable task, the time they spent, and a description of the task or tasks

performed.

WHAT SERVICES DID THE CONSULTANTS PROVIDE LCRA TSC?
The table below lists the consulting firms, the key consulting professionals, and their

primary areas of responsibility.

Firm Key Consultant(s) Primary Area(s) of Responsibility
Alliance Mr. Dane A, Watson | Depreciation Study
Utility Accounting
& Rates Specialists
DWMR Mr. Patrick Pearsall Rate-case expenses

Mr. Russell A. Hissom | Cost Allocation Methodology

DID YOU APPLY THE STANDARDS YOU DESCRIBED ABOVE WHEN
REVIEWING THE WORK PERFORMED BY THOSE CONSULTANTS?
Yes.

HOW DID YOU EVALUATE THE FEES CHARGED BY LCRA TSC’S OUTSIDE
CONSULTANTS?

Based on my understanding of the issues in this rate case and prior rate cases, as well as
prior testimony regarding each of the key consultants’ experience, credibility, and
competence, and additional due diligence, when necessary, 1 was able to evaluate the

reasonableness of the fees charged in this case.
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WHAT IS YOUR CONCLUSION REGARDING THE FEES CHARGED BY LCRA
TSC’S OUTSIDE CONSULTANTS?
The fees charged by the consultants are reasonable for these types of rate case services, and

thus not extreme or excessive, as discussed for each in turn below:
A, Alliance

ARE YOU FAMILTAR WITH ALLTANCE?

I am familiar with Alliance’s depreciation work and Dane A. Watson’s excellent
professional reputation. Mr. Watson specializes in regulatory and financial consulting for
utilities and has extensive experience in preparing depreciation studies. He is the principal
of Alliance, which he formed after working with TXU for approximately 20 years. He has
over 30 years of experience in the area of depreciation and valuation. He is a Certified
Depreciation Professional by the Society of Depreciation Professionals and is active in
industry organizations, including service as the Chairman of Edison Electric Institute
Property Accounting and Valuation Committee. He is also a Registered Professional
Engineer (PE) in the State of Texas. Specific information regarding Mr. Watson’s

education and professional experience is included in his direct testimony.

PLEASE DESCRIBE THE SERVICES ALLTANCE PROVIDED LCRA TSC.
Alliance was retained to prepare a depreciation rate study and provide expert testimony
recommending depreciation rates for LCRA TSC’s facilities based on the results of the

depreciation study.

DID YOU REVIEW THE ALLIANCE ENGAGEMENT LETTER?
Yes, the engagement letter, which includes the Alliance consultants’ fee schedule, 1s

included in Mr. Kiser’s testimony workpapers.

DID YOU REVIEW ALL OF THE ALLIANCE INVOICES?
Yes, 1 have reviewed all of the invoices submitted by Alliance for depreciation study
services performed for LCRA TSC from October 2022 to October 2023. The invoices are

included in Mr. Kiser’s testimony workpapers.
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WHAT WERE THE FEES CHARGED BY THE ALLIANCE CONSULTANTS?
Alliance’s fees, including expenses, were $34,567.05 for the period through October 2023.

WHAT 1S YOUR CONCLUSION REGARDING THE REASONABLENESS OF
THE RATES AND CHARGES BY ALLIANCE IN THIS CASE?

The rates charged by Alliance are reasonable and consistent with rates charged by Alliance
for similar services in recent base-rate cases. The number of hours billed are reasonable.
The mvoices were calculated correctly. There were no double billings. There were no
charges that should have been recovered through reimbursement for other expenses. None
of the charges should have been assigned to other jurisdictions or other matters. There
were no time entries for more than 12 hours n a single day. No luxury items were billed
to the utility. Accordingly, in my opinion the amounts charged to date by Alliance are

necessary, reasonable, and warranted, and are not extreme or excessive.

B. Utility Accounting & Rates Specialists

ARE YOU FAMILIAR WITH UTILITY ACCOUNTING & RATES
SPECTALISTS?

Yes, 1 am familiar with the services provided by Utility Accounting & Rates Specialists
generally as well as those of Mr. Russell Hissom, in particular Mr. Hissom has over 35
vears of experience in the power and utilities industry. During this time, he has assisted
utility organizations in improving and maximizing the value of their accounting, cost-of-
service, ratemaking, financial management, and business processes. To that end, he has
provided rate, expert witness, and business process consulting services as well as on-
demand and live training for industry accounting and operations staff to expand their

practical knowledge of the industry to help their organizations and careers.

PLEASE DESCRIBE THE SERVICES UTILITY ACCOUNTING & RATES
SPECIALISTS PROVIDED LCRA TSC.
Mr. Hissom reviewed and provided his expert opinions on the reasonableness of LCRA

TSC’s cost allocation methodology.

Pearsall Direct Testimony Page 26
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DID YOU REVIEW THE UTILITY ACCOUNTING & RATES SPECIALISTS
ENGAGEMENT LETTER?
Yes, the engagement letter, which includes their consultants” fee schedule, 1s included in

Mr. Kiser’s testimony workpapers.

DID YOU REVIEW ALL OF THE UTILITY ACCOUNTING & RATES
SPECIALISTS INVOICES?

Yes, T have reviewed all the invoices submitted by Utility Accounting & Rates Specialists
for Mr. Hissom’s services performed for LCRA TSC from September 2023 to October

2023. The invoices are included in Mr. Kiser’s testimony workpapers.

WHAT WERE THE FEES CHARGED BY THE UTILITY ACCOUNTING &
RATES SPECIALISTS CONSULTANTS?

Utility Accounting & Rates Specialists” fees, including expenses, were $14,753.75 for the
period through October 2023,

WHAT IS YOUR CONCLUSION REGARDING THE REASONABLENESS OF
THE RATES AND FEES CHARGED BY THE UTILITY ACCOUNTING & RATES
SPECTALISTS CONSULTANTS IN THIS CASE?

The rates charged by Utility Accounting & Rates Specialists are reasonable and consistent
with rates charged by other consultants for similar services in recent base-rate cases. The
number of hours billed are reasonable. The invoices were calculated correctly. There were
no double billings. There were no charges that should have been recovered through
reimbursement for other expenses. None of the charges should have been assigned to other
jurisdictions or other matters. There were no time entries for more than 12 hours in a single
day. No luxury items were billed to the utility. Accordingly, in my opinion the amounts
charged to date by Utility Accounting & Rates Specialists are necessary, reasonable, and

warranted, and are not extreme or excessive.

Pearsall Direct Testimony Page 27
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C. DWMR

DID YOUR REVIEW THE INVOICES FOR SERVICES PROVIDED BY YOUR
FIRM?

Yes. The invoices for my firm’s services from July 2023 to October 2023 are included in
Mr. Kiser’s testimony workpapers along with a copy of the engagement letter with

LCRA TSC, which provides my firm’s fee schedule.

PLEASE DESCRIBE THE SERVICES DWMR PROVIDED LCRA TSC.

1 was retained to provide expert testimony regarding the rate-case expenses for outside
services incurred by LCRA TSC 1n this rate proceeding. Such testimony 18 required by
Commission precedent and 16 TAC § 25.245 in order for the utility to recover its

reasonable and necessary rate-case expenses.

WHAT FEES DID DWMR CHARGE LCRA TSC FOR ITS SERVICES?
DWMR’s fees were $16,121 for the period through October 2023.

WHAT 1S YOUR CONCLUSION REGARDING THE REASONABLENESS OF
THE FEES BY DWMR IN THIS CASE?

DWMR has charged only for the services provided that were reasonable and necessary to
perform the informal audit, formulate opinions, and prepare my testimony. To the extent
practicable, T have utilized associates and/or paralegals to minimize the cost of my informal
audit of LCRA TSC’s outside legal and consultant mvoices. The DWMR hourly rates are
reasonable and reasonably comparable to the rates charged by attorneys providing similar
services, The number of hours billed are reasonable. The invoices were calculated
correctly. There were no double billings. There were no charges that should have been
recovered through reimbursement for other expenses. None of the charges should have
been assigned to other jurisdictions or other matters. There were no time entries for more
than 12 hours in a single day. No luxury items were billed to the utility. Accordingly, in
my opinion the fees charged by DWMR to date are necessary, reasonable, warranted, and

are not extreme or excessive.

Pearsall Direct Testimony Page 28
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V1. ONGOING RATE-CASE EXPENSES

DOES LCRA TSC INTEND TO SEEK RECOVERY OF ADDITIONAL RATE-
CASE EXPENSES ASSOCIATED WITH THIS CASE?

Yes. As discussed in the Direct Testimony of Mr. Kiser, as additional rate-case expenses
are incurred, LCRA TSC will file supplemental testimony and/or affidavits to support
additional rate-case expenses m accordance with the procedural schedule ultimately

adopted by the administrative law judges.

IX. CONCLUSION

WHAT IS THE OVERALL AMOUNT OF RATE-CASE EXPENSES FOR WHICH
LCRA TSC 1S SEEKING RECOVERY?

LCRA TSC 1s requesting recovery of $777,076.53 in rate-case expenses associated with
this case as recorded to its books and records through October 2023. This amount will
obviously increase as additional invoices are received and paid. Therefore, T anticipate that
1 will be filing additional or supplemental testimony addressing such additional rate-case

eXpenses.

WHAT IS YOUR OPINION REGARDING LCRA TSC’S RATE-CASE EXPENSES
INCURRED TO DATE?

Based on my experience and review of the above-described supporting documentation for
the rate-case expenses requested for this case and the prior dockets at 1ssue, I conclude that
the expenses were reasonably and necessarily incurred. In particular, 1 conclude:

o LCRA TSC has provided adequate documentation, in the same form accepted
in prior Commission rate-case expense dockets, to support all of the requested
rate-case expenses,

* Retention of each of the professionals whose fees and expenses are included in
LCRA TSC’s requested rate-case expenses was necessary in order for the
Company to properly and fully present its case and to meet Commission
requirements for this case.

s The total amounts billed by outside legal counsel and consultants were

necessarily incurred and reasonable in amount.

Pearsall Direct Testimony Page 29
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The number of outside attorneys LCRA TSC used, and the amount of work they
performed (as documented in monthly invoices) was reasonable and justified
given the nature of this case.

The fees paid to LCRA TSC’s outside counsel are consistent with the
engagements and reasonable given the context of this case.

The fees charged by LCRA TSC’s outside counsel are reasonable and

comparable with those of other firms and individuals providing similar services.

Finally, T conclude that the amount of rate-case expenses incurred and requested by

LCRA TSC is reasonable and necessary considering the:

scope and complexity of the matters invelved;

the time and labor required;

amount of money at stake;

number and complexity of the legal, procedural, and evidentiary issues
addressed in each case; and

the scope of responsibilities assumed by LCRA TSC’s outside attorneys.

Q. DOES THIS CONCLUDE YOUR DIRECT TESTIMONY?
A Yes, it does.

Pearsall Direct Testimony Page 30
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GLOSSARY OF ACRONYMS
AEP American Electric Power Company, Inc.
AEP Texas or the Company AEP Texas Inc.
AEPSC American Electric Power Service Corporation
Cities Crties Served By AEP Texas
Commission Public Utility Commission of Texas
DCRF Distribution Cost Recovery Factor
Duggins Wren Duggins Wren Mann & Romero, LLP
PURA Public Utility Regulatory Act
TAC Texas Administrative Code
TEEE Temporary Emergency Electric Energy
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1. INTRODUCTION

PLEASE STATE YOUR NAME, POSITION AND BUSINESS ADDRESS.

My name 1s Mark A. Santos. Tam a partner in the law firm of Coffin Renner LLP and
my business address is 1011 W 31* Street, Austin, Texas, 78705,

WOULD YOU PLEASE REVIEW YQUR EDUCATIONAL AND BUSINESS
BACKGROUND?

1 have a Juris Doctorate from the University of Texas School of Law and a Bachelor of
Arts degree, cum laude, from Texas A&M University in History with University
Honors. My legal career began in the United States Army, where I spent four years on
active duty as a Judge Advocate General Officer in the Army’s Trial Defense Service.
In 2007, I transitioned into private practice with a focus on the representation of electric
and gas utilities in regulatory, trial, and appellate proceedings before regulatory
agencies and courts. 1 have represented clients in proceedings before the Public Utility
Commission of Texas (Commission), Railroad Commission of Texas, New Mexico
Public Regulation Commission and Arkansas Public Service Commission. My work
on behalf of those clients includes, but has not been limited to, lead and ce-lead counsel
duties in: base-rate cases; interim cost recovery proceedings related to distribution
invested capital, temporary emergency electric energy (TEEE) facilities, and energy
efficiency programs; storm restoration cost recovery proceedings; securitization cases;
proceedings to amend generation certificates of convenience and necessity; and
sale/transfer/merger applications. T have also been a member of the extended faculty
at the University of Texas School of Law since 2009 as an adjunct professor in the

Advocacy Department.
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DO YOU POSSESS ANY OTHER QUALIFICATIONS RELEVANT TO THE
TESTIMONY YOU ARE PRESENTING IN THIS CASE?

Yes, having served as lead counsel in multiple base-rate cases and distribution cost
recovery factor (DCRF) proceedings, T have firsthand experience 1n the drafting,
assembling, and filing of testimony, management of case schedules, discovery, hearing
preparation, hearing, briefing, negotiation, and settlement aspects of those cases. 1 have
also assisted clients in the recovery of rate-case expenses. 1 am familiar with
Commission and judicial precedent relevant to rate cases and rate-case expenses and
have worked with consultants and other outside counsel for utilities like AEP Texas,
Inc. (AEP Texas or the Company). Through my over 20 years of professional
experience, 1 have developed the experience necessary to determine whether work
performed by lawyers and consultants in the context of DCRF and base-rate cases is
reasonable and necessary and whether rate-case expenses charged in those cases are
reasonable.

ON WHOSE BEHALF ARE YOU SUBMITTING THIS TESTIMONY?

AEP Texas.
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| .  PURPOSE OF TESTIMONY

2 Q. WHAT IS THE PURPOSE OF YOUR DIRECT TESTIMONY?

3 A The purpose of my direct testimony is to address the reasonableness of rate-case
4 expenses that have been and will be incurred by AEP Texas in prior DCRF proceedings,
5 a wholesale distribution energy storage proceeding, and this base-rate proceeding.
6 More specifically, as discussed in the Direct Testimony of Chad M. Burnett, AEP
7 Texas is seeking the recovery of rate-case expenses incurred in the following
8 proceedings:
9 o Application of AEP Texas Inc. to Amend 1ts Distribution Cost Recovery Factor,
10 Docket No. 51984;
11 o Application of AEP 1Texas Inc. for Approval of a Whalesale Distribution Service
12 Distributed Generation Energy Storage Tariff, Docket No. 53267
13 o Application of AEP Texas Inc. to Amend its Distribution Cost Recovery Factor,
14 Docket No. 53451,
15 o Application of AP Texas Inc. 10 Amend its Distribution Cost Recovery Factor
16 and Implement Rider Mobile Temporary Emergency Ilectric Fnergy Iacilities,
17 Docket No. 54824, and Review of AP Texas Inc. Request to Implement Rider
18 Mobile Temporary Fmergency Flectric Iinergy (TELIL) Iracilities; Docket No.
19 55187,
20 o Application of AEP Texas Tnc. to Amend its Distribution Cost Recovery Factor,
21 Docket No. 55820; and
22 e this base-rate proceeding.
23 The total current amount of AEP Texas’ rate-case expense request 1s $674,594 24 The
24 request includes $82,355 in municipal rate-case expenses incurred in Docket
25 Nos. 51984, 53451, 54824, and 55187. With respect to this proceeding, as of
26 January 31, 2024, AEP Texas has incurred $473,397.33 1n rate-case expenses and will
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continue to incur various outside counsel and consulting costs to prepare and litigate
this case.
PLEASE SUMMARIZE YOUR TESTIMONY.
Having reviewed rate-case expense documentation related to AEP Texas’ outside
counsel, consultants, and employee expenses from Docket Nos. 51984, 53267, 53451,
54824, 55187, 55820 and this proceeding in light of the applicable standards used to
determine the reasonableness of rate-case expenses, the complexity of the cases, the
scope and quality of services provided, and the importance of the litigation to AEP
Texas, it 1s my opinion that the rate-case expenses addressed in my testimony are
reasonable and eligible for recovery. In particular, T find that:
¢ the services provided by AEP Texas’ outside counsel and consultants in Docket
Nos. 53267, 54824, 55187, 55820, and this proceeding as of January 31, 2024,
were and are necessary; and
o the fees charged by AEP Texas’ outside counsel and consultants in Docket Nos.
53267, 54824, 55187, 55820, and this proceeding as of January 31, 2024, were
and are reasonable.
For the reasons discussed in the direct testimony of Mr. Burnett, it is also my opinion
that employee and other expenses incurred in Docket Nos. 51984, 53451, 54824,
55187, and 55820 were reasonably and necessarily incurred. The basis for and
methodology used to arrive at these opinions are addressed in detail below.
DO YOU SPONSOR ANY EXHIBITS?
No. The invoices, engagement agreements, and other documentation that T reviewed

to date are included in Mr. Burnett’s exhibits and workpapers or are publicly available.
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. AEP TEXAS' REQUESTED RATE-CASE EXPENSES

WHAT AMOUNT OF RATE-CASE EXPENSES IS AEP TEXAS SEEKING TO
RECOVER IN THIS CASE?

As noted above, as of the filing of this testimony, AEP Texas is requesting recovery of
$674,594.24. AEP Texas will update its rate-case expense recovery request to reflect
its actual expenses for this case as such expenses are incurred. A summary of AEP
Texas’ requested rate-case expenses is included in Exhibit CMB-2 to Mr. Burnett’s
direct testimony.

DOES YOUR TESTIMONY SUPPORT THE RECOVERY OF MUNICTPAL RATE-
CASE EXPENSES REQUESTED BY AEP TEXAS?

My testimony confirms that it is reasonable for AEP Texas to recover municipal
rate-case expenses. | do not support the reasonableness of the outside counsel fees and
expenses incurred by municipalities in Docket Nos. 51984, 53451, 54824, 55187, and
this proceeding.

HOW DOES AEP TEXAS PROPOSE TO RECOVER ITS REQUESTED RATE-
CASE EXPENSES?

As discussed by Mr. Burnett, AEP Texas proposes to recover rate-case expenses
through a surcharge taniff. AEP Texas witness Jennifer L. Jackson presents the

proposed form of the surcharge taniff.
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1V. STANDARD FOR RECOVERY

WHAT STANDARDS ARE APPLICABLE TO AEP TEXAS® REQUEST FOR
RATE-CASE EXPENSE RECOVERY?
Generally speaking, Public Utility Regulatory Act (PURA) § 36.061, 16 Texas
Administrative Code (TAC) § 25.245, Texas Disciplinary Rule of Professional
Conduct 1.04(b), and certain Texas case law pertaining to the determination of
attorneys’ fees and costs of litigation are all relevant to AEP Texas’ request for rate-
case expense recovery.!
WHAT DOES PURA § 36.061 PROVIDE WITH RESPECT TO RATE-CASE
EXPENSES?
PURA § 36.061(b)(2) allows the Commission to authorize the recovery of reasonable
costs of participating in a rate proceeding. Consistent with this authority, the
Commission historically has allowed utilities to recover their reasonable and necessary
rate-case expenses and has adopted a rate-case expense rule, 16 TAC § 25.245 2
WHAT IS AEP TEXAS® BURDEN OF PROOF UNDER THE COMMISSION’S
RATE-CASE EXPENSE RULE?
Under 16 TAC § 25.245:

A utility or municipality seeking recovery of or reimbursement for rate-

case expenses shall file sufficient information that details and itemizes

all rate-case expenses, including, but not limited to, evidence verified
by testimony or affidavit, showing;

See generally, Citv of Bl Paso v, Pub. Ul Comm 'mof Tex., 916 S W.2d 315 (Tex. App.—Austin 1995,

writ dism'd by agr.); Arthur Andersen & Co. v, Perry Equip. Corp., 943 5. W .2d 812 (Lex. 1997), Rofwrmoos
Ventrre v. UTSW VA Healtheare, LLP, 578 5 W 3d 469 (Tex. 2019, and Jola Bavrker v. Hurse, 632 S W 3d
175 (Tex. App.—Ilouston | lst Dist.] 2021, no pet.).

16 TAC § 25.245(d)1).
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(1) the nature, extent, and difficulty of the work done by the
attorney or other professional in the rate case;

(2) the time and labor required and expended by the attorney
or other professional,

(3) the fees or other consideration paid to the attorney or
other professional for the services rendered,

(4) the expenses incurred for lodging, meals and beverages,
transportation, or other services or materials;

(5) the nature and scope of the rate case, including:

(A)
(B)
(©)

D)
(E)

the size of the utility and number and type of
consumers served;

the amount of money or value of property or
interest at stake;

the novelty or complexity of the issues
addressed;

the amount and complexity of discovery;

the occurrence and length of a hearing; and

(6)  thespecificissue or issues in the rate case and the amount
of rate-case expenses reasonably associated with each

1ssue.

WHAT FACTORS ARE

Page 843 of 1387

TO BE CONSIDERED WHEN ASSESSING THE

REASONABLENESS OF  RATE-CASE  EXPENSES UNDER  THE

COMMISSION’S RATE-CASE EXPENSE RULE?

The rule requires the presiding officer to consider the following factors along with any

other factors shown to be relevant to the specific case:

(1)  whether the fees paid to, tasks performed by, or time spent on a
task by an attorney or other professional were extreme or
excessive;

(2)  whether the expenses icurred for lodging, meals and beverages,
transportation, or other services or materials were extreme or
excessive;
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(3) whether there was duplication of services or testimony;

(4) whether the utility’s or municipality’s proposal on an issue in
the rate case had no reasonable basis in law, policy, or fact and
was not warranted by any reasonable argument for the extension,
modification, or reversal of commission precedent;

(5) whether rate-case expenses as a whole were disproportionate,
excessive, or unwarranted in relation to the nature and scope of
the rate case addressed by the evidence pursuant to subsection
{b)(5) of this section; or

(6) whether the utility or municipality failed to comply with the

requirements for providing sufficient information pursuant to
subsection (b) of this section.”

IF AEP TEXAS MEETS 1TS BURDEN IN LIGHT OF THE STANDARD ABOVE,
ISTT ENTITLED TO RECOVERY OF RATE-CASE EXPENSES?

Yes. The rule requires the presiding officer to “allow or recommend allowance of
recovery of rate-case expenses equal to the amount shown in the evidentiary record to
have been actually and reasonably incurred by the requesting utility or municipality.”
ARE ANY OTHER STANDARDS RELEVANT WHEN ASSESSING THE
REASONABLENESS OF AEP TEXAS’ RATE-CASE EXPENSE REQUEST?

Yes. Consistent with the acknowledgment in 16 TAC § 25.245 that other factors may
be relevant when assessing the reasonableness of rate-case expenses in specific cases,
Rule 1.04(b) of the Texas Disciplinary Rules of Professional Conduct and factors
identified by Texas courts also provide relevant context when assessing the
reasonableness of attorney and consultant fees. Specifically, Rule 104(b) lists eight
factors including:

L6 TAC §
L6 TAC §

25.245(c).
25.245(d)(1).

949



SUAR DocKet NO. 4/0-24-13257

PUC Docket No. 56211

IBEWW RFI101-03 Billing Rate Ranges AG Directive and Case Law- M Reynolds
Page 845 of 1387

1 (1) the time and labor required, novelty and difficulty of the question
2 involved, and the skill requisite to perform the legal services properly;
j (2)  the likelihood that acceptance of employment will preclude other
5_ employment by the attorney;
? (3)  the customary fee charged in the locality for similar legal services;
g (4) the amount of time involved and result achieved;
i(lj (5) time limitation imposed by the client or circumstances;
if (6) the nature and length of the professional relationship with the client;
:i (7)  the experience, reputation, and ability of the lawyers involved; and
:2 (8)  whether the fee 1s fixed or contingent or uncertain of collection before
18 the legal services are rendered.
;g Similarly, prior to the adoption of 16 TAC § 25.245, the Third Court of Appeals found
21 that the Commission’s determination of the reasonableness of rate-case expenses was
22 analogous to a trial court’s determination of attorneys’ fees and costs of litigation and
23 included consideration of the following factors:
24 (1)  tmeand labor required,
25 (2)  nature and complexities of the case;
26 (3) amount of money or value of property or interest at stake;
27 (4) extent of responsibilities the attorney assumes;
28 (5) whether the attorney loses other employment because of the
29 undertaking; and
30 (6) benefits to the client from the services.’

5 Citvof Bl Paso, 916 S W.2d at 522,
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And, the Texas Supreme Court identified the following factors that should be
considered when examining the reasonableness of attorneys’ fees:

(1)  the time and labor required, the novelty and difficulty of the
questions involved, and the skill required to perform the legal
service properly;

(2)  the likelthood . . . that the acceptance of the particular
employment will preclude other employment by the lawyer;

(3) the fee customarily charged in the locality for similar legal
services;

(4)  the amount involved and the results obtained,;

(5) the time limitations imposed by the client or by the
circumstances;

(6) the nature and length of the professional relationship with the
client;

(7) the experience, reputation, and ability of the lawyer or lawyers
performing the services; and

(8) whether the fee 1s fixed or contingent on results obtained or

uncertainty of collection before the legal services have been
rendered.®

Any of these factors may or may not be relevant in any given case on the issue of
reasonableness.

IF A PARTICULAR RATE-CASE EXPENSE ITEM FAILS TO MEET THE
CRITERTIA OF THE COMMISSION’S RATE-CASE EXPENSE RULE, IS THE
EXPENSE AUTOMATICALLY DISALLOWED?

No. The rate-case expense rule’s standard 1s a subjective one in which “extreme or

excessive”’ fees or expenses are to be determined in the context of the evidence, rather

Arihur Andersen, 945 S.W . 2d at 818,

16 TAC § 25.245(c).
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than prescriptively setting numeric or dollar thresholds. As such, if an item appears to
call for further scrutiny, the item 1s investigated to determine whether the item 1s

necessary, reasonable, and warranted under the circumstances of the case.

V. METHODOLOGY

HOW DID YOU ANALYZE THE RATE-CASE EXPENSES PRESENTED BY AEP
TEXAS IN THIS PROCEEDING?

I reviewed the applicable standards, rules, and case law described in Section TV above
as well as recent rate-case expense testimony filed in base-rate proceedings on behalf
of utilities and Commission Staff. Tthen discussed Docket Nos. 51984, 53267, 53451,
54824, 55187, 55820 and this rate case with key members of the AEP Texas legal and
regulatory team—in particular Melissa (Gage, Associate General Counsel for AEP
Texas, Mr. Burnett, and Mr. Patrick Pearsall, attorney for the law firm of Duggins Wren
Mann & Romero, LLP (Duggins Wren). During that same discussion, I inquired as to
AFEP Texas’ internal procedures for reviewing and paying invoices and controlling rate-
case expenses in light of the Company’s guidelines for outside counsel and confirmed
that the AEP Texas followed its procedures related to cost control. I then reviewed the
experience of the attorneys and consultants working on the case to formulate an
assessment of the need for their services and the reasonableness of their fees. Finally,
T reviewed the underlying invoices and documentation supporting AEP Texas’

requested rate-case expenses.
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HOW DO YOU INTEND TO ASSESS RATE-CASE EXPENSE COSTS THAT ARE
INCURRED AFTER THIS TESTIMONY IS FILED?

As the proceeding progresses, T will continue to review invoices and other materials to
determine the reasonableness of additional expenses. If necessary, T will present

supplemental testimony addressing those rate-case expenses.

V1.  FINDINGS

HOW WOULD YOU DESCRIBE THE NATURE AND SCOPE OF A TYPICAL
ELECTRIC UTILITY BASE-RATE CASE?

Base-rate cases are a highly complex form of specialized commercial litigation. They
involve the preparation of detailed accounting schedules, testimonies, and exhibits that
support the entire cost of service for the utility. In addition to highly knowledgeable
company lay witnesses, the utility often needs to engage outside experts to testify on
subjects such as depreciation, cash working capital, return on equity, and capital
structure. The utility has the burden of proof, and a typical rate case filing package will
contain thousands of pages of infermation in support of that burden. Base-rate cases
are also often highly contentious, involving multiple parties all with sophisticated legal
counsel representing diverse customer and party interests. The utility will likely be
asked to respond to hundreds of requests for information and depositions are common.
If the case does not settle, intervenor testimony, company rebuttal testimony, hearing,
post-hearing briefing, exceptions, replies to exceptions, and appeals may be required.
Additionally, because the rates resulting from rate cases directly impact utility earnings

and the utility’s ability to finance itself moving forward, the cases are extremely
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important to the applicant. In fact, it is not unusual for analysts and credit rating
agencies to monitor the status and outcomes of rate cases. As such, the utility needs to
assemble a legal and regulatory team capable of handling each of the complex case
facets.

ARE DCRF PROCEEDINGS DIFFERENT FROM BASE-RATE CASES?

Yes. DCRF proceedings are interim rate proceedings related solely to certain
incremental distribution investment. Though less intensive than a base-rate case from
an mitial filings standpoint, DCRF proceedings often include applications with
hundreds, if not thousands, of pages in schedules and supporting testimony. The cases
often mvolve intervenor participation similar to that of a base-rate case. The same
highly sophisticated parties serve the company with discovery. DCRF cases can
involve the same testimony, hearings, and appeals process of a base-rate case, if not
settled. And, because the statutory deadlines for processing a DCRF case are shorter
than those associated with base-rate cases, the procedural schedules are compressed.
Similar to base-rate cases, the cases are financially important to the applicant and
investment and credit communities.

DID YOU REVIEW THE NATURE AND SCOPE OF THE WORK PERFORMED
IN THE AEP DCRF-RELATED DOCKET NOS. 51984, 53451, 54824, 55187, AND
558207

I did. Docket Nos. 51984 and 53451 were relatively uncontested DCRF proceedings.
The Crties Served by AEP Texas (Cities), Texas Industrial Energy Consumers, and
Commission Staff participated in both proceedings. The Texas Energy Association for

Marketers and Alliance for Retail Markets participated in Docket No. 53451. AEP
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Texas did net incur outside counsel costs in Docket Nos. 51984 and 53451, however,
the Company did incur costs associated with the provision of notice and minor
meals/travel expense. Docket Nos. 54824 and 55187 involved AEP Texas’ first 2023
DCREF filing and the Company’s request to recover costs related to TEEE Facilities.
The cases were initially filed under a single application. The TEEE Facility-related
1ssues were severed from Docket No. 54824 into Docket No. 55187 and considered
separately by the Commission. lssues related to the TEEE Facilities were the subject
of discovery and relatively considerable debate amongst various stakeholders. The
Commission just recently 1ssued a final order in AEP Texas’ second 2023 DCREF filing.
A statutory change was approved by the Legislature and effective June 18, 2023,
relating to the timeline for approval in DCRF applications. That statutory change and
its impact has been the subject of significant debate between stakeholders in multiple
DCRF applications, including AEP Texas” second 2023 DCRF application, Docket No.
55820.

DID YOU REVIEW THE NATURE AND SCOPE OF THE WORK PERFORMED
IN DOCKET NOQO. 53267?

Yes. In Docket No. 53267, AEP Texas has asked the Commission to approve a new
wholesale distribution service distributed generation energy storage tariff. AEP Texas’
request would establish new rates for distributed energy resources (primarily batteries)
that are connected to or seeking connection to the Company’s distribution system. AEP
Texas’ request, as well as the general 1ssue of distributed energy resource connection,
has been the subject of significant discussion at the Commission with stakeholders

taking diverse positions. The case is currently abated but will likely resume. Because
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the case involves the establishment of rates, AEP Texas is requesting rate-case expense
recovery of the outside counsel costs it has incurred to date.

WHAT DID YOU FIND WITH RESPECT TO HOW AEP TEXAS ASSEMBLED
THE LEGAL AND REGULATORY TEAM RESPONSIBLE FOR PRESENTING
THE RATE-RELATED DOCKETS DESCRIBED ABOVE AND THIS BASE-RATE
PROCEEDING?

The key internal AEP Texas personnel responsible for managing the DCRF, distributed
energy-related tariff, and TEEE Facility proceedings, and this rate proceeding include
Melissa Gage, Leila Melhem, and Mr. Burnett. Melissa Gage has exercised overall
responsibility for all of the completed proceedings and has overall responsibility for all
pending cases, including this base-rate proceeding. Leila Melhem, Senior Counsel
(Regulatory), has in prior proceedings and 1s providing in this base-rate case, legal,
discovery, and witness support where needed. Mr. Burnett is the Vice President of
Regulatory and Finance for AEP Texas and is the chief regulatory support coordinator
for the Company in this rate proceeding. Ms. Gage and Ms. Melhem have been
practicing utility law for approximately 30 vears collectively. Both Ms. Gage and Ms.
Melhem have backgrounds in utility-related private practice prior to being employed
by AEP Texas. Ms. (Gage represented certain utility customer interests in private
practice and Ms. Melhem served as outside counsel for various utilities, including
outside counsel in base-rate proceedings. Mr. Burnett has been an American Electric
Power, Inc. employee for nearly 30 years in various economic forecasting, finance, and
regulatory roles. He is also an adjunct professor of economics in the Graduate School

of Business at Southern Nazarene University. AEP Texas engaged the law firm of
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Duggins Wren to represent the Company in several of the dockets discussed above and
the rate case process at the Commission.

WHAT CONSULTANTS HAS THE COMPANY ENGAGED TO SUPPORT THE
BASE-RATE CASE FILING?

With respect to consultants offering testimony or support for the filing, AEP Texas
engaged Jay Jovce on cash working capital, Greggory 8. Wilson on self-insurance
reserve, Todd A. Shipman on financial integrity issues, Ann E. Bulkley on rate of return
and capital structure, Patrick L Baryenbruch on affiliate costs, Randall W. Hamlett and
Constance Wyman in support of the filing generally, and myself on rate-case expenses.
T describe each of these consultants and their qualifications below.

A LEGAL COSTS

DOES THE LAW FIRM OF DUGGINS WREN POSSESS EXPERIENCE IN
UTILITY REGULATION AND RATEMAKING?

Yes. The Energy and Public Utilities practice group at Duggins Wren possesses a deep
bench of experienced utility attorneys. The group has represented AEP Texas in prior
cases, as well as its fully bundled affiliate Southwestern Electric Power Company. In
addition to American Electric Power, Inc. companies, Duggins Wren has long
represented El Paso Electric Company and Entergy Texas, Inc. in proceedings before
the Commission. Many of the attorneys in the Duggins Wren Energy and Public
Utilities practice group have been practicing in the utility arena for over twenty years
and the firm has represented utilities in multiple base-rate proceedings. T have personal

knowledge of the high level of experience and professionalism at the law firm.
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WHICH DUGGINS WREN ATTORNEYS WERE ASSIGNED TO WORK ON THIS
BASE-RATE CASE?

The primary Duggins Wren attorneys assigned to the case include William Coe, Kerry
McGrath, and Patrick Pearsall. Mr. Coe and Mr. McGrath have been practicing in the
energy and public utilities practice area for over fifty years collectively and have served
as lead counsel in prior rate cases, Certificate of Convenience and Necessity (CCN)
proceedings, fuel proceedings, and various other matters at the Commission. Mr.
Pearsall has been practicing for almost twenty years, has represented clients in
contested cases, complaints, and rulemakings before the Commission, Federal Energy
Regulatory Commission, Railroad Commission of Texas, and New Mexico Public
Regulation Commission and has served as co-lead counsel in prior base-rate cases and
other regulatory proceedings. Mr. Coe, Mr. McGrath, and Mr. Pearsall are supported
by Kevin Oldham and Stephanie Green. Biographies of each of the assigned Duggins
Wren attorneys are available on the firm’s website at www. dwmrlaw.com.

DID THE SAME DUGGINS WREN ATTORNEYS PROVIDE SUPPORT TO AEP
TEXAS IN CERTAIN DCRF, TEEE FACILITY, AND DISTRIBUTED ENERGY
RESOURCE RATE DOCKETS DESCRIBED ABOVE?

Yes. Mr. Coe, Mr. McGrath, and Mr. Pearsall also provided support to AEP Texas in
two DCRF proceedings, the severed docket related to TEEE Facilities, and the

distributed energy resource rate case.
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IS THE PRIOR EXPERIENCE OF MESSRS. COE, MCGRATH, AND PEARSALL
WITH RESPECT TO AEP TEXAS RELEVANT TO YOUR ANALYSIS?

It is. Each utility 1s unique. Even the regulatory precedent with respect to each utility
can vary. Lawyers such as Mr. Coe, Mr. McGrath, and Mr. Pearsall with extensive
AEP Texas representative experience, bring their AEP Texas-specific experiences to
the table each time they represent the utility. They are familiar with AEP Texas
personnel and the specifics of how the utility generally operates on a day-to-day basis.
In my experience, such familiarity results in more efficient and higher quality work.
HOW DOES AEP TEXAS CONTROL ITS RATE-CASE EXPENSES?

As an initial matter, AEP Texas, through AEP Service Corporation, has proactively
negotiated Duggins Wren rates. Further, on an on-going basis, the Company internally
reviews legal and consulting invoices to ensure that they are correctly calculated, and
that the activities performed and billed, are from its perspective, necessary and
reasonable. As part of that internal process, appropriate personnel review each invoice
received from law firms or consultants and forward them to Accounts Payable for
payment. Only approved timekeepers may bill to matters and case budgets are
required. Legal invoices require the name of the timekeeper, date of the activity, time
spent in tenths of an hour, description of services, Uniform Task-Based Management
System code, timekeepers’ hourly rates and resulting fees. The level of detail required
by AEP Texas provides reviewers with sufficient information with which to monitor,

direct, and control expenses on a monthly basis as cases progress.
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HOW DO LAW FIRMS GENERALLY ESTABLISH BILLING RATES?

In my experience, hourly rates are largely a function of the nature of the work, relevant
experience and knowledge of the attorneys, relationship with the client, and the current
and anticipated workload of the attorneys working on any given matter. As noted
above, utility rate proceedings are highly complex forms of commercial litigation that
require specialized legal knowledge and expertise. Some of the larger national law
firms in the Texas utility practice area include but are not limited to Baker Botts,
Hunton Andrews Kurth LLP, Vison & Elkins LLP, and Eversheds Sutherland LLP.
Within this specialty, it 18 not unusual for experienced utility regulatory counsel to
charge from $600 to over $850 per hour.

WAS IT REASONABLE AND NECESSARY FOR AEP TEXAS TO RETAIN
OQUTSIDE LEGAL COUNSEL IN THIS CASE AND IN THE CASES DESCRIBED
ABOVE?

Yes. Tt 1s standard practice for electric utilities in Texas to use outside legal counsel
for rate proceedings, whether they are full base-rate proceedings or interim-rate
proceedings, given that rate case work 1s highly specialized and can require significant
resources. While AEP Texas does have internal legal resources, those resources are
limited in the time available beyond the day-to-day activities necessary for utility
operations. Consequently, it was reasonable for AEP Texas to retain outside counsel
with rate case experience at law firms capable of providing the necessary supporting
resources. Duggins Wren is experienced with rate cases and the standards for recovery

of rate-case expenses. As such, they are aware of the need to avoid duplication of
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services and to coordinate with AEP Texas on the marshalling of legal resources to be
efficient and effective.

HOW DID YOU EVALUATE THE REASONABLENESS OF THE FEES
CHARGED BY DUGGINS WREN?

The fee schedules and total fees charged are reflected in the engagement agreements
and invoice information, respectively. 1 evaluated the reasonableness of the fees
charged by Duggins Wren based on my understanding of the issues in DCRF cases and
rate cases generally and my discussions with the litigation team, in addition to my
knowledge of the experience, credibility, and competence of the firm and its attorneys.
T also compared the hourly rates at Dugging Wren to the hourly rates charged by other
law firms referenced above providing similar services.

HOW DO THE HOURLY RATES OF DUGGINS WREN COMPARE WITH
ATTORNEYS PROVIDING SIMILAR SERVICES?

Based on my review of rate-case expense testimony filed in other recent proceedings
before the Commission and my familiarity with hourly rates from my own law firm
experience and working with other lawyers, 1 found the hourly rates charged by
Duggins Wren to be generally lower than those of attorneys providing similar services.
WHAT FEES DID DUGGINS WREN CHARGE AEP TEXAS IN DOCKET
NOS. 54824/55187, 53267 AND 558207

As of January 31, 2024, Duggins Wren charged AEP Texas $84,223, $19,336.12, and

$6,662.52, respectively, in Docket Nos. 54824/55187, 53267, and 55820.
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WHAT FEES HAS DUGGINS WREN CHARGED AEP TEXAS THUS FAR IN
THIS RATE PROCEEDING?

As of January 31, 2024, Duggins Wren has charged AEP Texas $203,515.33 in rate-
case expenses.

B. CONSULTING EXPENSES

WHAT INVOICES OR SUPPORTING DOCUMENTATION FOR CONSULTING
SERVICES DID YOU REVIEW?

I reviewed engagement letters and/or invoices submitted to AEP Texas. As the case
progresses, I will review the additional invoices submitted as well as invoices for the
other consultants.

WAS IT NECESSARY FOR AEP TEXAS TO RETAIN OUTSIDE CONSULTANTS
FOR THIS CASE?

Yes. 1t is common for electric utilities, including AEP Texas, to employ outside experts
and non-testifying consultants to support and prepare portions of rate cases filed at the
Commission. AEP Texas does not have the mternal expertise necessary to properly
and adequately address all of the complex issues in a base-rate case without the
assistance of qualified outside consultants.

ARE THE CONSULTANTS’® INVOICES SIMILAR TO THE INVOICES
SUBMITTED BY THE LAW FIRMS?

Yes. Generally, the consultants’ mvoices include identification of the person or
persons performing a billable task, the time they spent, and a description of the task or

tasks performed.
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DID YOU APPLY THE STANDARDS YOU DESCRIBED ABOVE WHEN
REVIEWING THE WORK PERFORMED BY THOSE CONSULTANTS?

Yes.

HOW DID YOU EVALUATE THE FEES CHARGED BY AEP’S QUTSIDE
CONSULTANTS?

Based on my understanding of the issues in this rate case and prior rate cases, as well
as prior testimony regarding each of the key consultants’ experience, credibility, and
competence, and additional due diligence, when necessary, T was able to evaluate the
reasonableness of the fees charged in this case.

DID AEP TEXAS INCUR ANY QUTSIDE CONSULTANT EXPENSES TN ANY
DCRF DOCKETS DESCRIBED ABOVE, THE SEVERED TEEE FACILITY
PROCEEDING OR THE DISTRIBUTED ENERGY RESQURCE RATE
PROCEEDING?

No. To the extent rate-case expenses were incurred n those proceedings, AEP Texas
only incurred rate-case expenses for outside counsel, notice and employee travel/meal
expenses.

WHAT IS THE TOTAL OF ALL CONSULTING EXPENSES INCURRED BY AEP
TEXAS?

The total amount of consulting rate-case expenses incurred by AEP Texas as of January

31,2024 15 $269,882.
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L. EXPERGY
ARE YOU FAMILIAR WITH EXPERGY?
Yes. Jay Joyce is the principal of Expergy and has extensive experience conducting
lead-lag studies, testifying before the Commission and other regulatory bodies. He has
also testified in prior AEP Texas cases. Lead-lag studies are intensive and require
specialized training and expertise. Mr. Joyce worked alone on the lead-lag study.
Additional information on Mr. Joyce’s background and education i1s addressed in his
direct testimony.
DID YOU REVIEW THE EXPERGY ENGAGEMENT LETTER AND ALL OF THE
EXPERGY INVOICES?
Yes. The Expergy invoices and engagement letter are included in Confidential
Workpaper 2 and 3, respectively, to Exhibit CMB-2 to Mr. Burnett’s direct testimony.
WHAT FEES HAVE BEEN CHARGED BY EXPERGY?
Expergy’s fees, including expenses, were $37,874 through January 31, 2024,

2. LEWIS & ELLIS

WHAT WORK DID LEWIS & ELLIS PROVIDE?

Lewis & Ellis and its consultant Greg Wilson were retained to provide testimony
related to the Company’s self-insurance reserve. Mr. Wilson 1s a consulting actuary
and a Vice President of Lewis & Ellis, which specializes in property and casualty
matters. Mr. Wilson has over 35 years of experience in this area and has previously
submitted testimony in rate cases before the Commission and other regulatory bodies.

Actuarial issues require special training and expertise. Mr. Wilson worked alone in his
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and professional experience may be found in Mr. Wilson’s direct testimony.

DID YOU REVIEW THE LEWIS & ELLIS ENGAGEMENT AGREEMENT AND
ALL OF THE LEWIS AND ELLIS INVOICES?

Yes. The Lewis & Ellis invoices and engagement agreement are provided in
Confidential Workpaper 2 and 3, respectively, to Exhibit CMB-2 to Mr. Burnett’s
direct testimony.

WHAT FEES HAVE BEEN CHARGED BY LEWIS & ELLIS?

Lewis & Ellis™ fees, including expenses, were $2,695 through January 31, 2024,

3. [HE BRATTLE GROUP

ARE YOU FAMILIAR WITH THE BRATTLE GROUP?

Yes. The Brattle Group is a widely known consulting firm that provides advice on a
number of utility-related matters, among other issues. Ms. Bulkley at the Brattle Group
was retained to provide testimony related to return on equity, capital structure, and
business risk. Tam personally familiar with the quality of Ms. Bulkley’s work, having
worked with her in both gas and electric rate proceedings. Issues related to return on
equity, capital structure and business risk are frequently heavily litigated in rate
proceedings and require specialized knowledge and expertise. Ms. Bulkley was
assisted by Prerna Agarwal. Ms. Bulkley’s extensive experience and expertise are

reflected 10 her direct testimony.
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DID YOU REVIEW THE BRATTLE GROUP ENGAGEMENT AGREEMENT AND
ALL OF THE BRATTLE GROUP INVOICES?

Yes. The Brattle Group invoices and engagement agreement are included n
Confidential Workpaper 2 and 3, respectively, to Exhibit CMB-2 to Mr. Burnett’s
direct testimony.

WHAT FEES HAVE BEEN CHARGED BY THE BRATTLE GROUP?

The Brattle Group’s fees, including expenses, were $27,137.50 through January 31,
2024,

4. THE UTILITY CREDIT CONSULTANCY

WHAT WORK DID THE UTILITY CREDIT CONSULTANCY PROVIDE?

Mr. Todd Shipman 1s providing expert testimony on the issue of financial integrity.
Similar to Ms. Bulkley’s testimony related to return on equity and capital structure,
1ssues related to utility financial integrity require specialized knowledge and expertise.
Experience with capital and credit markets, as well as with credit rating agencies and
their practices 1s required. Mr. Shipman has nearly 40 years of experience n utility
regulation, utility credit analysis, consulting, and capital market strategies.
Mr. Shipman worked alone on his analysis and in preparation of his testimony.
Mr. Shipman’s breadth of experience is substantial and he 1s also an attorney.

DID YOU REVIEW THE UTILITY CREDIT CONSULTANCY ENGAGEMENT
AGREEMENT AND ALL OF MR. SHIPMAN’S INVOICES?

Yes. Mr, Shipman’s invoices and engagement agreement are included in Confidential

Workpaper 2 and 3, respectively, to Exhibit CMB-2 to Mr. Burnett’s direct testimony.
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WHAT FEES HAVE BEEN CHARGED BY THE UTILITY CREDIT
CONSULTANCY?
The Utility Credit Consultancy’s fees were $20,960 through January 31, 2024,

5. PAT BARYENBRUCH

WHAT SERVICES ARE BEING PROVIDED BY PAT BARYENBRUCH?

Mor. Baryenbruch is providing testimony and analysis related to the reasonableness of
affiliate costs. Affiliate costs are subject to a specific recovery standard and require
certain findings from the Commission. As a result, utilities often retain experts such
as Mr. Baryenbruch to perform benchmarking analysis supporting the reasonableness
of those costs. Mr. Baryenbruch 1s a Certified Public Accountant, has extensive
experience with utilities and has previously performed more than 140 evaluations of
affiliate charges for utilities. He worked alone on his analysis and in the preparation of
his testimony and benchmarking study.

DID YOU REVIEW THE ENGAGEMENT AGREEMENT WITH MR,
BARYENBRUCH AND HIS INVOICES?

Yes. Mr. Baryenbruch’s invoices and engagement agreement are included in
Confidential Workpaper 2 and 3, respectively, to Exhibit CMB-2 to Mr. Burnett’s
direct testimony.

WHAT FEES HAVE BEEN CHARGED BY MR. BARYENBRUCH?

Mr. Baryenbruch’s fees were $112,287.50 through January 31, 2024,
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. RANDALL HAMLETT

WHAT SERVICES IS MR. HAMLETT PROVIDING?

Mr. Hamlett 1s providing general regulatory and accounting support for AEP Texas.
Mr. Hamlett recently retired from the AEP family of companies after nearly 40 years
of service. During his time with AEP he worked in various regulatory, regulatory
accounting, and rate case roles. He filed testimony on behalf of the Company in
numerous cases before the Commission and i1s well respected for his expertise in
matters of regulatory accounting. The accounting schedules associated with any rate
proceeding are complex and require familiarity with both the books and records of the
utility and the Federal Energy Regulatory Commission Uniform System of Accounts.
Mr. Hamlett’s services have helped to ensure that the Company’s filing is consistent
with the Commission’s rate filing package instructions and general expectations related
to sufficiency.

DID YOU REVIEW THE ENGAGEMENT AGREEMENT WITH MR. HAMLETT
AND HIS INVOICES?

Yes. Mr. Hamlett’s invoices and engagement agreement are included in Confidential
Workpaper 2 and 3, respectively, to Exhibit CMB-2 to Mr. Burnett’s direct testimony.
WHAT FEES HAVE BEEN CHARGED BY MR. HAMLETT?

Though January 31, 2024, Mr. Hamlett’s fees were $408.

7. WYMAN IDEAS

WHAT SERVICES ARE BEING PROVIDED BY THE FIRM OF WYMAN IDEAS?
Wyman Ideas is a utility consulting firm led by Ms. Constance McDaniel Wyman. Ms.

Wyman has a master’s degree in engineering from the University of Texas at Austin
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and over thirteen years of experience in the utility industry. She has worked at the
Commission, advocated for clients at the Electric Reliability Council of Texas, the
Commission, and the Texas Legislature, and has worked in project development of
offshore wind projects. Ms. McDaniel Wyman was retained to provide assistance in
the compilation transmission capital investment rate filing package schedules and
applicable testimony. She worked alone when providing assistance to Company
personnel.

DID YOU REVIEW MS. WYMAN'S ENGAGEMENT AGREEMENT AND
INVOICES?

Yes. Ms. Wyman’s invoices and engagement agreement are included in Confidential
Workpaper 2 and 3, respectively, to Exhibit CMB-2 to Mr. Burnett’s direct testimony.
WHAT FEES HAVE BEEN CHARGED TO AEP TEXAS BY WYMAN IDEAS?
Through January 31, 2024, Ms. Wyman’s fees were $68,520.

8. COFFIN RENNER LLP

WHAT SERVICES HAS YOUR FIRM PROVIDED IN THE CONTEXT OF THE
CURRENT PROCEEDING?

1 was retained to provide expert testimony regarding the rate-case expenses for outside
services incurred by AEP Texas. Such testimony is required by Commission precedent
and 16 TAC § 25.245 for the utility to recover its reasonable and necessary rate-case
expenses. In preparing my testimony, T was assisted by my firm’s paralegal,
Ms. Stephanie Tanner.

HAVE YOU REVIEWED YQUR FIRM’S ENGAGEMENT AGREEMENT WITH

AEP TEXAS AND YOUR INVOICES IN THIS PROCEEDING?
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Yes. Prior to billing AEP Texas for my services, 1 have reviewed and will continue to
review my firm’s invoices to confirm they accurately reflect the engaged services. To
date, however, the fees associated with firm’s services have not been recorded to the
Company’s books and records and, thus, are not reflected in the Company’s requested
rate-case expenses incurred through January 31, 2024. As the case progresses, these
invoices will be included with the Company’s supplemental rate-case expense updated.
My firm’s engagement agreement 1s included in Confidential Workpaper 3 to Exhibit

CMB-2 to Mr. Burnett’s direct testimony.

VII.  OPINIONS AND CONCLUSIONS

DO AEP TEXAS® REQUESTED RATE-CASE EXPENSES MEET THE
STANDARDS FOR REASONABLENESS AND RECOVERY UNDER THE
COMMISSION’S RATE-CASE EXPENSE RULE?

Yes. Based on the rate-case expense rule factors that can be evaluated at this point,
AEP Texas’ requested rate-case expenses are reasonable and should be recovered.
Specifically, AEP Texas’ requested rate-case expenses are:

* Reasonable in the context of the nature, extent and difficulty of the work done
by the Company’s outside counsel and consultants;

* Reasonable given the time and labor required of DCRF and base-rate
proceedings;

¢ Reasonable in light of the hourly rates of the professionals hired by the
Company;

* Reasonable in that no unreasonable lodging, meals, or trangportation costs have
been requested;
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* Reasonable given the general nature and complexity of DCRF and base-rate
proceedings; and

¢ Reasonable in light of the specific ¢circumstances in the DCRF and base-rate
proceedings for which AEP Texas seeks recovery.

WHAT ARE YOUR SPECIFIC OPINIONS REGARDING AEP TEXAS® RATE-
CASE EXPENSES INCURRED IN DOCKET NOS. 51984, 53267, 53451, 54824,
55187, 55820 AND TO DATE IN THIS PROCEEDING?

Based on my experience and review of the above-described supporting documentation
for the rate-case expenses requested for this case and the prior dockets at issue, 1
conclude that the expenses were reasonably and necessarily incurred. In particular, 1
conclude:

o AEP Texas has provided adequate documentation, in the same form accepted
in prior Commission rate-case expense dockets, to support all of the requested
rate-case expenses.

* Retention of each of the professionals whose fees and expenses are included 1n
AEP’s requested rate-case expenses was necessary in order for the Company to
properly and fully present its cases and to meet Commission requirements
related to the proceedings.

e The total amounts billed by outside legal counsel and consultants were
necessarily incurred and reasonable in amount.

¢ The number of outside attorneys and consultants AEP Texas used, and the
amount of work they performed (as documented in monthly invoices) was
reasonable and justified given the nature of this case.

e The fees paid to AEP Texas’ outside counsel and consultants are consistent with
the engagements and reasonable given the context of the proceedings.

¢ The fees charged by AEP Texas’ outside counsel and consultants are reasonable
and comparable with those of other firms and individuals providing similar

services.

1 also conclude that the amount of rate-case expenses incurred and requested by AEP

Texas 1s reasonable and necessary considering the:
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e scope and complexity of the matters involved;
o time and labor required; and
e amount of money at stake.

SHOULD ANY OF AEP TEXAS® REQUESTED RATE-CASE EXPENSES BE
EXCLUDED FROM RECOVERY?

Not based on my review thus far. The invoices that [ reviewed appear to be calculated
correctly. There were no double billings. There were no charges that should have been
recovered through reimbursement for other expenses. None of the charges should have
been assigned to other jurisdictions or other matters. There were no time entries for
more than 12 hours in a single day. No luxury items were billed to the utility.
Accordingly, in my opinion, the fees charged to AEP Texas are necessary, reasonable,
warranted, and thus not extreme or excessive. For the reasons noted above, AEP Texas
should be permitted to recover its requested rate-case expenses.

DOES THIS CONCLUDE YOUR DIRECT TESTIMONY?

Yes, it does.
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ATTORNEY GENERAL oF TExAS
"GREG ABBOTT

- MEMORANDUM
TO: State Agencies, University Systems, and Iné:titutions__of Higher Educati;n |
'FROM: Office of the Aﬁqmey Gieneral — General Counsel Division
DATF April 2, 2012 |
'RB New Qutside Counsel Rules and Temp]ates

Pursuant to Subsection 402.0212(f) of the Texas Government Code, the Office of the Attorney General
(“OAG") .has recently adopted new administrative rules related to the retention and contracting of
outside legal counsel by state agencies, university systems, and institutions of higher education
(collectively “agencies™. The OAG has also taken this opportunity to revise many of its processes,
procedures, forms, and templates related to the retention and confracting of outside counsel. The
purpose of this memorandum is to inform you of those new processes and procedures, and to provide
you with a copy of the new administrative rules (Attachment A and Title }, Chapter 57 of the Texas
Administrative Code) and all relevant forms and templates. Because of the many changes, we ask that

- you review this memorandum and all attached information carefully. We also ask that you share this
memorandum and all attached information with your current and potential outside counsel so that they .
can perform areview as wel] ' '

. Retention of QOutside Legal Counsel. The Attorney General serves as the state’s legal counsel,
therefore the OAG serves as legal counsel to all agencies. Agencies may not retain or select outside
counse] without first receiving authorization and approval from thé OAG to do so. If an agency requires
legal services from outside counsel, it must first submit to the OAG a completed Request to Retain
Qutside Counsel form (Attachment B), “The request form and any supporting documentation should be
sent to the following e-mail address: gemeral.counsel@texasattorneygeneral.gov. - .

Upon receipt, the OAG will review the request form to determine whether the requested legal services
should be provided by the QAG or whether retaining outside counsel would be in the best interests .of -
the state. Within ten (10) business days after receiving the request, the OAG will notify the agency in
writing that its request has either been approved or denied, or that additional information is required to
make a decision. Please remember that an approval to retain outside counsel does not constmrte
approval of an 0u151de counsel contract. :

Competxtlve Procurement Process. Previously, an agenicy was generally reqmred to pubhsh a Request _
for Proposals or a Request for Information before selecting outside counsel. Now, unless an exemption
is granted by the OAG, an agency is required to publish a Request for Qualifications (“RFQ”) before
selecting outside counsel, The RFQ must be published in the Texas State Business Daily for a minimum
of thirty (30) calendar days.. The RFQ may also be placed in other publications, such as the Texas
Register, at the agency’s discretion. Please note that the RFQ may be published before or- afier the
‘Request to Retain Outside Counsel form has been submitted to the CAG. The OAG will not review or

PosT OFFICE Box 12548, AusTIv, TEXAS TE711-2548 TEL;[512) 463-2100 WEB: WWW.TEXASATTORNEYGENERAL GOV
An Equal Fmployment Opportunify Enployer” Printed on Recveled Paper
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Memo to State Agencies, Universities and Institutions of Higher Education
Outside Counsel Cantract for Legal Services
Page 2 of 6

approve an agency’s RFQ, therefore the agency is not required to provide a copy of the RFQ to the
QAG.

If an agency would like an exemption from the RFQ process requirements, it must provide the OAG
with a reasonable justification for the exemption in its Request to Retain Outside Counsel form.
Previously, the OAG pranted a waiver from the competitive procurement process requirements if the
maximum liability of an outside counsel contract was not anticipated to equal or exceed $25,000. Now,
however, agencies must follow the RFQ process requirements regardless of the anticipated maximum
liability of a contract, unless a specific exemption is granted by the OAG.

-Prewously, rcsponses to Requests for Proposals and Requests for Infonnaﬁon were generally valid for
two years after publication of the request. Now, the respective agency will determine how long a
response 1o a published REQ will be valid, consistent with RFQ limitations.

Outside Counsel Contract. After obtaining authorization to retain outside counsel and completion of
the RFQ process (unless exempted), an agency may enter into a contract with its selected outside
counsel. However, that confract must be approved by the OAG in order to be valid and enforceable.
The OAG has revised its standard Outside Counsel Contract (“OCC™) template (Attachment C), and as
of the date of this letter, that template must be used by the agency and outside counsel. If an agency
determines that a change to the contract template is required in a particular instance, the agency must
request, in writing, and receive permission from the OAG to make the change before the modified
contract is used. Agencies should not sign engagement letters with any potential outside counsel
because such letters do not comply with applicable laws, rules, and procedures, and are not compatible

with our confract template.

The agency and the outside counsel will complete and sign the outside counsel contract before
submitting the contract to the OAG for review. Previously, the OAG required three signed copies of the
contract, Now, the OAG. will only require one signed copy to be submitted. The outside c¢ounsel
contract and any- supporting documentation should be sent fo the following e-mail address:
general.counsel@texasattorneygeneral.gov. Afier reviewing the contract, the OAG will either
approve the confract and return if to the agency or notify the agency that the contract has been rejected,

When completing the outside counsel contract, pleasé be mindful of the fo]lowing changes:.

- Total Liability to Quiside Coungel - The limitation of lability amount specified in the coniract.
= Legal service fees and expenses cannot exceed the limitation of liability amount.
= AJl amounts paid to outside- counsel, regard]ess of source, canriot exceed the
“contract cap amount :

Contlact Term -The start date and end date o7 the contract term.
a  Unless approved by the OAG, most contract terms will end on or before August
31st of the current biennium.
-w  Contracts for active litigation may be a]lowed gis] end regardless of the blenmum,
upon the conclusion of the litigation.
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= Except by amendmeﬁt the agency shall no longer have. the right to extend the
term of the coniract. Previously, agencies had a right {section 2.2 of the previous
contract template) to extend the term of the contract by 12 months. -

Addendum B to ﬂlm Contract:

Timekeeper Rates — Unless expressly approved by the First Assistant Attorney General in
advance, hourly rates for attorneys shall not exceed $525/hour, while hourly rates for
paralegals shall not exceed $225/hour. Outside counsel may not bill for administrative
staff, law clerks, or interns. A rate range for each timekeeper classification can be used
instead of specifically identifying each timekeeper by name and hourly rate. A rate range
provides more flexibility during the term of the contract than specifically identifying each
timekeeper. However, if the agency wants to ensure that certain timekeepers are
providing the legal serviees, identifying each timekeeper may be preferred.

*  An example of rate range would be “Partners are $250/hr to $300/hr.”

»  An example of specifically identifying a timekeeper would be *“Susan Smith,

Partner, $250/hr.” .

Previously, the houzly rates or rate ranges specified in a particular contract were generally
required to remain unchanged, and an attorney listed at a particular rate or range could
not be reclassified more than once during a twelve month period. These limitations will
no longer apply. However, any changes to the contract will still require OAG approval
(see “Amending an Outside Counsel Contract” discussion- on page 6 of this
memorandumy).

‘Fixed Fee or Fee Schedule for Projects or Matters - Instead of using hourly rates, some
legal services, such as immigration, bond, or intellectual property work, may be
approptiately billed by a fixed fee per project.

= Anexample of a fixed fee per project would be “H-1B Vlsa Pe’cltlon is $906”

Billing Period — The billing period. is the interval speciﬁed_ in the contract which
determines the frequency Outside Coumsel will submit invoices to the agency: The’
agency and outside counsel will determine the billing period for a particular contract. For
most contracts, the billing period will likely be monthly. .

Travel Rate — Previous versions of the contract template did not specify a rate for travel
time for attorneys traveling on Agency matters. In Addendum B of the new contract
template, the Agency and Outside Counsel are now permitted, but not required, to pay for
travel time by setting travel rates. Note that an aitorney’s fravel rate may not exceed halfl
of that attorney’s standard hourly rate under the OCC. If travel rates are not set in an
. OCC, Outside Counsel may not charge or seek reimbursement for time spent traveling on’
. Agency matters, If an attorney is providing legal services whilc traveling, however, the
attorney may charge the standard hourly rate. :
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Contract Number - The OAG establishes a contract number for each outside counsel contract.
Agencies may establish their own coniract number in addition to the OAG’s Contract Number;
however, agencies must note the OAG contract number in all submissions to the OAG.

* Law License — An attorney must be licensed by the State Bar of Texas in order to provide legal
services and advice ccnccrmng Texas law, regardless of whether the attorney is actually located
in Texas. If an OCC will require Outside Counsel to provide legal services and advice on Texas
law, then a Texas licensed attorney must be utilized and named in Addendum B. A law firm
with no Texas licensed atltorneys will not be authorized to- prcwde Icgal services and advice
concerning Texas law. -

Invoices for Legal Services and Expenses. QOutside counsel will prepare and submit to the agency
correct and complete “Invoices” and “Invoice Sumnmaries” for legal services and expenses in accordance
with the outside counse] contract and administrative rules. Invoices cannot be paid by the agency,
regardless of the source of funds used, without the pricr approval of the OAG. Therefore, after the
agency reviews and approves an outside counsel invoice in accordance with the administrative rules, it
must seek approval fmm the OAG to pay the invoice.

When an agency determines that an invoice, or a portion thcrcof should. be paid, the agency must
complete a Request for Voucher Approval form {(Atftachment D). The completed Request for Voucher
Approval form, a copy of the invoice at issue, and all other information required fo be submitted by the
administrative ~ rules  should be sent to  the following  e-mail  address:
OCCInvoice@texasattorneygeneral.gov. Note that an agency may only submit one Request for =
Voucher Approval form per billing period per contract, but one request form may be used for multiple
invoices from the same billing period. :

The agency must submit the Request for Voucher Approval form and other required information to the
OAG within 10 business days of the agency’s receipt of a correct and complete invoice from the outside
counseZ :

Onc-c the Request for Voucher Approval form and other information are received and reviewed by the
OAG, the invoice(s), or a portion thereof, will either be approved or rejected. If approved, the OAG will
issue a Voucher Approval to the agency, which may then enter the payment information into the
Uniform Statewide Accounting Systcm (“USAS™ or, if pcrrnittcd otherwise proceed to pay the
invoice(s). Agencies should begin using Comptroller Code 7258 as soon as practicable when entering.
payment information into USAS. Comptroller Code 7246 will remiain a viable option for the immediate
future, but agencics will not be permitted to use that code after the cwrrent bienninm. Previously, after
issuing a Voucher Approval to an agency, the OAG would also approve payment of an invoice in
| USAS. Now, however, the OAG will no longer perforin that second approval. Therefore, once an .
agency receives a Voucher Approval from the OAG, payment can occur when the agency énfers the.
‘payment information and approves the documentation in USAS. :

If an invoice(s) is rejected, or if the OAG has questions regarding an invoice(s), it will contact the

agency to allempt to rcsclvc the 1ssue The OAG will not discuss invoice issues with the -outside
counsel. : ' ' '
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Expenses. If an outside counsel bills for allowable expenses, copies of actual receipts must be
submitted. The following is a list of some of the expenses that are not reimbursable: gratuity; alcohol;
non-coach class airfare; routine copying charges; fax charges; routine postage; office supplies; telephone
charges; local travel (within 20-mile radius of office), including mileage, parking, and tolls; all delivery
services incurred by internal staff; air-conditioning; electricity or other utilities; and internet charges.

Administrative Fee. Pursuant to Subsection 402.0212(c) of the Texas Government Code, outside
counsel must pay an administrative fee to the OAG for the review of invoices. The fee is non-
refimdable and outside counsel may not charge or seek reimbursement from the agency for the fee. -

For outSIde counsel contracts that were entered into on or after June 17, 2011, the administrative fee is
due to the OAG on the date that the outside counsel submits fo the agency its first invoice after the

_ adoption date of the administrative rules. No administrative fee is due for current contracts that were
entered into before June 17,2011, Any invoice submitted to the OAG for review after the effective date
of the administrative rules will be deemed ineligible for payment until the outside counsel submits the
requisite administrative fee to the. OAG. For ocutside counsel conlracts thal cross (he stale’s fiscal
biennium(s), separate administrative fées are due to the OAG for every fiscal biennium covered under
the ferm of the contract. -

Please note that an administrative fee is nof due for each invoice submitted. For most contracts, it will
be a one-time fee.

The administrative fee is set on a sliding scale, based on the contract cap amount, as follows:

P  Limitation of Liability Amount Administrative Fee
Less than $2,000.00, but more than $0.00 . ' : $100.00
Equal to or greater than $2,000.00 but less than $10,000.00 ' $200.00
Equal to or greater than $10,000.00 but less than $50,000.00 1 - $500.00
Equal to or greater than $50,000.00 but less than $150,000.00 : $1,000.00
Equal to or greater than $150,000.00 but less than §1,006,000.00 $1,500.00
Equal to orgreater than $1,000,000.00 - ' : ' §2,000.00 |

If the outside counsel contract is amended and the original limitation of liability amount is increased to
an amount that would require a higher fee; the outside counsel shall pay the difference between the :
" original lesser fee, if already paid, and the new ]:ughcr fee :

_ Outside counsel will submit the administrative fee to the following address:
Outside Counsel Invoice
Office of the Attorney General -
P.O. Box 13175 :
Austin, TX 7871 ]-3175'

Checks or money orders must be made payable to the “Office of ’Lhe Attorney Genera]” and reference
the OCC Number. :
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Amending an Outside Counsel Contract, Any amendment lo an approved oulside counsel contract
must also be approved by the OAG. An agency wishing to amend a contract must first submit to the
~ OAG a completed amendment that is signed by the agency and outside counsel. We have included two

amendment templates that may be used (Attachment E). The amendment and any supperting
documentation should be sent  to the following e-mail address:
. general.counsel@texasattorneygeneral.gov.

Should you have any questions regarding these matlers, please do not hesitate to contact the OAG’s
‘General Counsel Division. Qur office will be hosting a trajnjng session for all agency outside counsel
Haisons. The date, time, and location of this training session will be posted on the OAG’S website.
Thank you for your attention to these important matters.

Important Addresses and Contact Information

The Request to Retain Quiside Counsel and the Oﬁtside Counse] Coniract:

general.counsel@texasattorneygeneral.gov

T.he Request for Voucher Approval:
0CCInvoice@t_eiasattorneygencral.gov

Mail may be sent to;

Outside Counsel Confracts

Office of the Attorney General

General Counsel Division, Mail Code 074
Post Office Box 12548 :
Austin, Texas 78711-2548

Outside Counsel must submit administrative fees for
Outside Counsel Invoice
Office of the Attorney General
P.O. Box 13175 B
Austin, TX 78711-3175

" Questions may be directed to Candace Harris, OQutside Counsel Contract Coordinator, General Counsel
Division — Telephone Number (512) 463-9906

Electromc versions of all relevant documents, mcludmg the contract template, can be found on the OAG
~websile: www.texasattorneygeneral.gov -
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New Administ_rative Rules
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Title 1, Chapter 57 of the Texas Administrative Code

§37.1. Definitions.

The following words and terms, when used in this chapter, shall have the followmg meamngs
unless the conte}\t clearly indicates otherwise. :

(1) Agency--A department, commission, board, authority, office, or other agency in’ the

execufive branch of state government, including university systems and institutions' of Higher
education as defined by §61.003 of the Education Code, but excluding public junior colleges.

(2) Chief Administrator--Fas the meaning deﬁned by §660.002(4) of the Government Code. |
' (3) Contingency Fee--Has the meaning defined by §2254.101(1) of the Government Code.

(4) Invoice--An itemized list of legal services provided, and fees, charges, or expenses associated
with thoss services, by Outside Counsel to an Agency pursuant to an Outside Counsel Contract.

(5) Invoice Summary--As provided by the Outside Counsel Contract, a docur‘nent furnished by

Outside Counsel to the Agency that supports a submitted Invoice. The Invoice Summary must
indicate the total number of hours wotked by each legal professional during the billing period
and the total number of hours billed by each timekeeper during the hilling period; or, if the fee is
based on a fixed fee basis or fee schedule, the number and type of projects or matters. The
Invoice Summary must also include a subtotal for all legal fees, expenses, and the total amount
of the Invoice, as well as the tofal amount of all Invoices submitted to the Agency to date under
the Outside Counsel Contract.

(6) Outside Counsel--An attorney or law firfn selecled by an Agency to provide legal services. :

The ferm does not include a full-time employee of the Agency or the Office of the Attomey
General. : :

(N Outsrde Counsel Contraet——A coniract for legal services between an Agency and Outside -

- Counsel selected by the -Agency that must be approved by the Oﬂﬁce of the Attomey General
- pursuant to ﬁns chapter. . : : .

(8) Request for Voucher Approval—«A request made by an Ageney to the, Ofﬁce of the A‘ctorne}r
General for the Office of the Attorney General to: _

(A) review an Outsrde Counse] 8 Irworee and
B) 1o approve the payment of the Invoice, pursuant 10 'thlb ehapler

(9) Request to Retain . Qutside Counsel--A request. made by an Agency 1o the Office of the
Attorney General for approval to retain an Outside Counsel pursuant to this. chapter.
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(10} State Fiscal B1emuum-—Per10d of time nmmning concurrent with that set by the General
~ Appropriations Act,

§57. 2.Appzfcarfon.

(a) This chapter does not constitute independent auihonty for any Agency to contract for legal
services with Outside Counsel.

(b) This chapter does not apply to an Agency excluded by §402.0212(a) of the Govemment Code
of an Agency granfed an exemphon by, and at the sole discretion of, the Office of the Attorney

General

(c) The Attorney General, First Assistant Attorney General, or their designee, as designated in -
‘writing, may waive or modify any provision or requirement contained in this chapter at their sole
discretion. To be effective, any such waiver or mod1ﬁoat1on noust be in writing,

{d) The Ofﬁee of the Attorney General, at its sole discretion, may grant exemptions from or
modify the retention of Outside Counsel process and the Request for Voucher Approval process
in certain instances. Such exemptions or modifications may be based on the type and subject
matler of the Outside Counsel Contract at issue.

$57.3 Retention of Outsia’e Counsel,

(a) The Attorney General serves as the State of Texas' legal counsel and the Office of the
Attorney General therefore represenis state agencies and instifutions of higher education.
Accordingly, Agencies may not retain or select any Outside Counsel without first receiving
authorization and approval from the Office of the Attorney General to do so. The Office of the

. Attorney General will determine if refaining Outside Counsel 1s in the best Interest of the State

() An Ageney requiring legal services from Outside Counsel must first submit a completed
Request to Retain Outside Counsel form to the Office of the Attorney General. The form and
instructions for submitting the form are available on the. Office of the Attorney General's official
website or upon request from the General Counsel Division of the Office. of the Altorney

General.

_(.e) No later than ten (10) business da.ys of receipt of the Request to Retain Outside Counee] form,
~ the Oﬁice of the Attomey General will notify the request’ing Agency that: '

(1) the Agency's request has heen approved and it may proceed with the process of seleetmg
Out31de Counsel; : .

(2) the Ageney 3 request has been. demed or -

N

(3) the Agency must provide the Ofﬁce of the. Attorney (General with add1t10nal mformanon B
before a deemon to approve or deny the request will be made : '
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(d) A notification under subsectlon (c)(1) of this section may include 11m1tatlons and

requirements on the selection and retention of Outside Counsel, including, but not limited to, the
requirement that the requesting Agency use the Request for Qualification Process outlined in

§57.4 of this chapter.

(&) A notification under subsection (¢)(1) of this section: does not constitute approval of an
Outside Counsel Contract.

(f) Exoept as expressly allowed bya Texas statute, final decision by the Texas Supreme Court or
a final judgment by a federal court, an Agency requiring legal services from Outside Counsel on
a contingency fee arrangement must first seek the written approval of the Executive Director of
the Legislative Budget Board, or their authorized designee, before submiliing a Request to
Retain Outside Counsel form pursuant to subsection (B} of this section. The Office of the
Attorney General shall not approve an Agency's Request to Retain Outside Counsel, involving a
contingency fee arrangement, until the Agency provides the Office of the Attorney-General with
the written approval of the Executive Director of the Legislative Budget Board or their
authonzed designee.

$57. 4.Reque.s'r_ for Qualification Process.

(a) An Agency seeking to obtain legal services from Qutside Counsel must publish a Request for
Qualifications for Outside Counsel in the Texas State Business Daily for thirty (30) days.

{b) The Request for Qualifications for Outside Counsel publication must contain:
(1)a description of the legal services that the Outside Counsel will provide;

(2) the name and confact mfounatlon for an Agency employee Who should be contaeted by an
attorney or law firm that intends to submit their quahﬁcatlonc,

(3) the clos'mg date for the receipt of qualifications;

Gy the procedure by.whi.ch the Agency will make a selecﬁon of Quiside Counsel,

(5) notice that the selection of and contracting with, Out31dc Counsel is suby ect to the approval of

the Oftfice of‘the Attorney General; and

(6) any other information the Ao‘ency desms necessary

() After the closing date for the receipt of qualifications, the Agcncy may select an Outslde
Counsel. The Agency may only select an Outside Counsel that complied with the Request: for

Quahﬁcatlons for Outside Counsel. The Agency shall make the selectwn of Outs1de Counsel

(Don L the basm of demonstrated competence and quallﬁcaﬁonb to pcrform the letfal services; and
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(2) for a fair and reasonable price, which iﬁcludes, but is not limited to, the hourly rates or fixed
fee basis or fee schedule and expenses for legal services.

§57.5.Outside Counsel Contract,

_ (a) Except as authorized by law, an Outside Counsel Contract or any amendment to an Quiside
Counsel Contract must be approved by the Office of the Attorney General to be valld and
enforceable

(b) When entering into an Qutside Counsel Contract, an Agency and Outside Counsel must use
the Outside Counsel.Contract template promulgated by the Office of the Attorney General. The
contract template and instructions on submitting it are available on the Office of the Attorney
General's official website or upon request from the General Counsel Division of the Office of the
Attorney General. :

{c) In the event of an inconsistency between this chapter and an executed Outside Counsel
Contract, the confract shall prevail. :

(d) Once an Agency selects an Outside Counsel, the Agency shall submit one copy of its
proposed Outside Counsel Contract to the Office of the Attorney General for approval pursuant
to this chapter. The Outside Counsel Contract must be signed by an authorized representative of
the Outside Counsel and the chief administrator of the Agency, or authorized designee.

(e) Upon receipt of a proposed Outside Counsel Contract, the Office of the Attorney General will
review the contract and either approve or reject it based upon the best interest of the State and
compliance with state law,

(©) If the Office of the Attomejz General appraves a proposed Outside Counsel Centrect an
authorized representative of the Office of the Attorney General will indicate that approval on the
contract and return the signed copy to the Agency.

(g) If the Office of the Attomey General rejects a proposed Outside . Counee] Contract, it will -

~ contact the submitting Agency to discuss the basis for the rejection and to explme whether
revisions to the proposed contract could rectify the basis for the rejection. In the event the
proposed contract is rejected and rectifying amendments are not acceptable or possible, the

Office of the Attorney General will contact the subrmttmg Agency to dlscuss alternat:lves te -

representatlon by the selected Qutside Counsel.

§5 7 0. Invmces for Legai Servzces and Expenses

{a) Qutside Counse] shall plepare correct and complete Invoices and subrmt them, aleng Wlth an

* Invoice S‘»urmmary= for the billing penod 1o the Agency for payment
(b A corree_t and complete Im:feme must include, at a minimum, the following information:

(1) Outside Ce_unsel Contract identification number;
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(2) Agency name;

(3) Outside Counsel neme;

(4) Vendor Identification Number (assigned by the Texas Comptroller of Public Accounts),
Social Security Number of an authorized representative of Qutside Counsel or other appropnate
payment identification number; - :
* (5) Izvoice number and date;

_(6j Billing period of services rendered for which payment 1s being sought; -

(7) Description and date of the task or service provided, the billable time for the task'or.sefviee,
the name and ‘position (partner, associate, paralegal, etc.) of the timekeeper that performed the

- task or service, and the applicable hourly rate; or, if the fee is based on a fixed fee basis or fee :

“schedule, the number and type of projects or matters;

(8) For filing charges, a description of the deeument filed and the name and location of the entity
the document was filed with; :

* (9) For expenses, a copy of each receipt or other proof of payment; and

(1) Other information requested by the Agency or the Office of the Attomey General.

(¢) Unless requesied to do so by the Agency or the Office of the Attorney General, Outside -

Counsel must not include information in its Invomes that is not related to eompensable charges
or reimbursable expenses :

(d) Cutside Counsel must verify, in writing, upen the submittal of each Invoice, that the nvoice
is correct and complete and that: (1) the legal services bemo billed for were perfenned and were
reasonable and either necessary or a,dwsable :

(2) the legal services ‘tJelnor billed for were within the term and scope of services of the Outs1de
‘Counsel Contract; : : : _

(3) the legal billing rates'; are the same as those set in the Outside Counsel Contract;
). any expe'nse' that requires-the Agency's plr'e-appreva] was in fact preQapproﬁed‘ and

3 the total amount of the Invmce along Wlth all prior paymen’ts made to Quiside Counsel under

the. Outside Counsel Contract, do not exeeed the maximum liability amount set in the Out51de

- Counsel Contraet

. §57.7 Agency Review of Invoices.
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{a) Upon receipt of an Invoice, the Agency shall immediately mark the Invoice with the date the
Ageney received the Invoice. The Agency must review the submitted Invoice, and any other
information deemed necessary, to verify that: (1) the legal services contained in the Invoice were
performed and were reasonable and either necessary or advisable;

(2) the légal services contained in the Invoice were performed within the term and scope of
services of the Qutside Counsel Contract; :

(3) the legal billing rates are the samne as those set in the Outside Counsel Contract;
(4} any expense that requires the Agency's pre-approval was in fact pre-approved; and

(3) the total amount of the Tnvoice, along with all prior payments made to Qutside Counsel under
“the Outside Counsel Contract, do not exceed the maximum hablht_\, amount sel in the Outside

Counsel Contract.

(b) If the Agenc:)} determines that the submitted Tnvoice is correst and complete, and should be
paid, the Agency's chief administrator or their designee must: -

(1) approve the Iniroice

(2) verify that the requ.trements in subsectlon (&)(1) ~ (3) of this section have been met and attest
to that verification with his or her signature;

(3) submit the Invoice and other required mformatlon to the Office of the Attomey General
pursuant to §57 8(b) of this chapler and

(4) if necessary, enter relevant information into the Uniform Statewide Aécounting System.

~ {¢) If the Agency determines that the Invoice is not correct and complete; and should not be paid,
even it part, the Agency's designated representative must immediately notify Outside Counsel in
writing that the Invoice is deficient and attempt to resolve the Invoice deficiency with Outside
Counsel in a mutually agrecable manner. - :

. {1).If the Invoice deficiency ca‘.n_bé resolved in a reasonable time and in a mutually agreeable
~ manner that results in ‘a correct and complete Invoice, Qutside Counsel should submit that.
+ Invoice to Agf':ncy for review and approval pursuant 10’ §57 6 of this chapter

(2) If the Tnvoice deﬁc1encv camnot be resolved in a reasonable time, the Agency should rcjcct
and deny payment for the disputed portions of the Invoice and approve the undisputed portions
of the Invoice pursuant to subsection (b) of this section so that the undisputed portions of the
Invoice can be processed for payment pursnant to this chapter. If necessary, Outside Counsel
may resubmit the disputed and rejected portions of the Invoice to Agency once the deficiency is
resolved in a mutually agreeable manner with Agency. In the event:-that Outside Counsel and
.- Agency mutually agree on a resolution, then Outside Counsel must follow the steps in §57 6 of

thig chapter
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(d) Contingency Fee Qutside Counsel may be required to submif Invoices for review as
- requested by the Office of the Attorney General.

$57.8 Agency Submission of Request for Voucher Approval to the Office of the Attorney General.
() An Invoice may not be paid without the prior approval of ﬂle Office of the Attorﬁey General.
"(b) If the Agency approves an Invoice, or a portion of an Invoice, pursnant to §57.7(b) of this
chapter, the Agency must submit the following information to the Office of the Attorney General
within ten (10) business days of receiving the Iuvqice from Outside Coungel: -

1 a Request for Voucher Approval; |

(2) a copy of the Inveice and Invoice Sumumary at issue; -

&) évidence of the date the Agency received the Invoice;

(4) a copy of the veriﬁcajion reqﬁired by §57.7(b}2) of this chapter;
~ (5) other information requested by the Ofﬁée of the Attorney General,

(6) any other information the Agency deems necessary for the Office of the A‘ctorney General to
conduct a review of the Invoice; and

(7 if necessary, & description of any disputed charge that the Agency has not approved for
payment and the reason(s) why it was not approved '

(c) If the Office of the Attomey General determines that & properly submitted Invoice, or a

portion thereof, is eligible for payment, it will provide the Agency with a voucher approval and,
if necessary, enter relevant information in the Uniform Statewide Accounting-System.

(d) If the Office of the Attorney General determines that any pbrtion of arr Invoice is not eligible

for payment, it will immediately notify the Agency of that dCClSlOIl The Agencv may then, after
~ consulting with Outside Counsel:

4} abide bv the Ofﬁce of the Attomey General's determination to deny payment*

(2) mform the Office of the Aﬂomey General that the Agency and the Out51de Counse] aoree that

the payment should be denied and the Invoice will be withdrawn; or

(3) submit a new Invoice for review and approval after rcsolvmg the Invcuce deficiency with
. Out51de Counsel in' a mutually agreeable manner.

(e) The Office of the Attorney General will not approve payment of an Invoice in an amount that
is greater than the amount approved by the Agency under §57. 7(b) of this chapter
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(f) The Office of the Attorney General, at its sole discretion, may permit Agencies to submit
information other than the information specified in subsection (b)(1) - (7) of this section before
the Office of the Attorney General approves or disapproves payment of an Invoice, The Office of
the Attomey General will specify what information is acceptable for an Agency to submit under

this subsecﬁon

(g) Except as allowed by the Office of the. Attorney General, Agencles may subm1t only one

- Request for Voucher Approval per billing period per contract.

$57.9 Administrative Fee.

(a) Outside Counsel must pay a non-refundable administrative fee to the Office of the Attorney
General for the Invoice review described in §57.8 of this chapter. Outside Counsel may not
charge, or seek reimbursement from, the Agency Tor payment of this administrative fee.

(b) The admmstratwe fee described in subsection (a) of this section is incurred on the date that

the first Invoice after the effective datc of this chapter is submitted to the Agency. Any Invoice

“submitted to the Office of the Attorney General by the Agency before the administrative fee has

heen submitted by the Outside Counsel to the Office of the Attorney General shall be deemed
incorrect and incomplete and not eligible for payment. '

. {¢) The administrative fee is set as follows:

- (1) For an Outside Counsel Contract with a maximum liability of less lhan $2 000,00, but more
than $0. OO the administrative I‘ee is $100.00.

(2) For an Outside Counsel Contract with a maximum liability equal to or greater thau $2 000.00
but less than $1 0 000.00, the aclrmmslratwe Tee is $200.00, .

(3) For an OQutside Counsel Contract with a maximum lmbﬂl‘ry equal to or greater than

$10,000.00 but less than $50,000.00, the admmlstranve fee is $300.00.

4) For an Outside Counsel Contract with 2 maximum liability equal to or greater than"

$50 000.00 but less than $150,000.00, the adm1mstrat1ve fee is $1,000. 00

(5) For an Oulmde Coumel Contract W1th a maximum lability equal to or greater’ than :

$150, 000 00 but less than $1,000,000.00, thc administrative fee is $1,500.00.

(6) For an Outside Counc;el Confract with a maximum liability of equal to or gleater than -
. $1 000, 000 00, the administrative fee is $2 000.00.

(7} For Contingency. Fee Out51de Counsel Contracts, the Office of the Attorney General will

. establish a reasonable administrative fee when Invoices are- subnntted to the Ofﬁce of the
Attomey General Tor rev1ew _ .
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{(d) The administrative fee due under subsection (c) of this section covers the then current State.
Fiscal Biennmium in an Outside Counsel Contract term. Ouiside Counsel musi pay a non-

refundable administrative fee to the Office of the Attorney General, as set by subsection (¢) of"

this section, for every State Fiscal Biennium covered in an Outside Counsel Contract term.
Subsequent biennial adlmmstratwe fees are due upon submission of the first Invoice of a new
State F1sca1 Biennivm.

(e) The administrative fee described in qubsectmn (a) of this sectlon is not due for a confract
having a zero dollar l1ab111‘ry or a contract that is only seeking relmburqement for expenses.

(f) For. except.mnal circumstances, the Office of the Attorney General at its sole discretion, may

modify the amount of the administrative fee due under subsection (c¢) of this section. If the Office

of the Attorney General, at its sole discretion, permits an Agency to submit information other
‘than the information specified in §57.8(b)(1) - (7) of this chapter, the Office of the Attorney
General, in its sole d1scret10n, ma} reduce or waive the admmlstratwe fee.

{g) When an Outside Couns_el Coniract is amendcd 10 increase (he maxirmum liability of the
contract to an amount that requires Outside Counsel to pay a higher administrative fee, under
subsection (¢} of this section, then Qutside Counsel shall pay the difference between the original
lesser fee, if already paid, and the new higher fee upon submission of the next submitied Invoice.

{(h) The administrative fee descnbed in subsection () of this sectlon shail be sent to the Olfice of
the Attorney General and not to the Agency.
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Attachment B

New Reciuesf to Retain Outside Counsel Form
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REQUEST TO RETAIN OUTSIDE COUNSEL
Title 1, Chapter 57 of the Texas Administrative Code

Requesting Agency
Contact Person
Mailing Address
Phone Number Email

1. Describe the legal services that the Outside Counsel would provide. The description of legal services provided
herein will be used as the “Scope of Services™ in the outside counsel contract.

2. If the legal services described above include litigation legal services, describe what the litigation is and in what
Jjurizdiction it will occur.

3. Is this a contingency fee contract? If yes, attach the wrillen approval of the LBB or cite to the statutory exemption.
4. Has the Agency discussed the posmblllty of the OAG providing the lagal services? If so, give the names of the
person(s) at the OAG that were contacted, the dates of contact(s) and a summary of discussions. Please provide any
copics of relevant correspondence exchanged between the Agency and the OAG.

5. What is the anticipated total cost for both legal services to be provided, and related expenses to be Incurred, by
Outside Counsel?

6. List the source(s} of all funds that will be used to pay for the legal services and expenses under this con’a‘act“e'
Examples of scurces mc]ude the General Appropriations Act, grant funds, trust funds, local finds, etc.

7. What is the anticipated start date and end date of the outside counsel contract?

8. If an RFQ has already been posted and an outside counsel has been identified by the Agency, please list the date the
RFQ was posted and the name, address and telephone number of the identified outside counsel.

OR
If an RPQ has not been published,-pleasé indicate when the Agency a_nticipateé publishing a RFQ.
| ‘OR
fthe Agency is secking an exemption from the RFQ process requirernenté, provide & justification.
9. If an existing or expired outside counsel contract is or was in place for these or similar services, pleaée provide:

# The name of the outside counsel and the cutside counsel contract number; and
"o The date and Jocation where the RFQ (or RFI/RFP) was published.
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| Attachment _C, |

New Outside Counsel Contract Template
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OUTSIDE COUNSEL CONTRACT
QAG Contract No.

This Agreement, ihe]udmg all Addenda .(the Addenda are incorporated herein by reference), is
hereinafter referred to as the “Outside Counsel Contract” or “OCC.” This Outside Counsel

Contract is made and entered into by and between the _ (“Agency”™) and
(“Outside Counsel”). The term “Parties” as used in this OCC refers to the

Agency and the Outside Counsel, and does not include the Office of the Attorney General of
Texas (“Attorney General” or “0AG”). This OCC is made and entered into with reference to the
fol]owmg facts:

INDUCEI\IE-NTS

Whereas, Agency requires the assistance of outsuie légal counsel in carrying out ils
1espon51b111t1es and .

“Whereas, Agency has recewed prior applova] from the OAG to confract for 0uts1de legal
services; and

‘Whereas, Outside Counsel desires to provide legal services lo Agency, subject to the anthority
of the Attorney General.

AGREEMENT

Now, Therefore, in cons1derat:|on of the inducements, cowenants agreements and eondmons
herein contained, the Parties agree as follows: :

Section 1. PurposefOAG Approval.

1.1°  Purpose. The purpose of this OCC is for Outside Counsel to provide legal services to
Agency, as described in Addendum A. Outside Counsel and Agency understand and agres to the
‘OAG’s continuing authority and right to expand or limit the scope of legal setvices provided by
Outside Counsel to Agency. . )

12~ OAG Approval. The Attorney General’s, or his Designee’s, signature on this OCC

represents the OAG’s approval of Quiside Counsel serving as legal counsel to Agency during the

term of, and for the purposes expressed in, this OCC. Consistent with Section 402 0212 of the
_Texas Government Code, the OAG may withdraw, modify, or expand this approval at any time.

121 Litigation, OUTSIDE COUNSEL SHALL NOT REPRESENT AGENCY IN

: .i\N Y LITIGATION UNLESS ADDENDUM A SPECIFICALLY AUTHORIZES LITIGATION

IN A PARTICULAR MATTER. If Addendum A does not specifically authorize Qutside
Counsel’s representation of Agency in a particular lmgaﬁon matter and the Agency requires such

representation, then the Agency must request litigation authority from the OAG and submit a
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new Quiside Counsel Contract to the OAG for approval before filing or responding to htlgatlon
malters,

1.2.2  Appellate Matters. Irrespective of any authorization to engage in litigation in
this OCC, or in a writing cutside of this OCC, QUTSIDE COLUNSEL IS NOT AUTHORIZED
TO PROCEED ON ANY APPEAL, IN. ANY CAPACITY, WHETHER INTERLOCUTORY
OR OTHERWISE, WHETHER AS APPELLANT, APPELLEE, RESPONDENT, APPLICANT,
OR OTHERWISE, WITHOUT FIRST OBTAINING THE WRITTEN PERMISSION OF THE
ATTORNEY GENERAL, FIRST ASSISTANT ATTORNEY GENERAL, OR SOLICITOR
GENERAL. Outside Counsel has the duty to promptly notify the Agency and QAG of the
desirability or 11kel1hood of an appeal.

1.2.3 OAG Review of Outside Counsel Invoice and Release of Payment. In addition
to QAG approval {o contract for legal services, Outside Counsel invoices must be reviewed and
approved by the OAG pursuant to Subsection 402. 0212(b).of the Texas Government Code.and
Title 1, Chapter 57 of the Texas Administrative Code.

© Section 2. OCC Term. '

This OCC shall commence on | ' ], and shall terminate on [
] (hereinafter “OCC Term™), unless terminated eatlier pursuant to

section 7 of this OCC. The OCC Term may not be exlended except by amendment pursuam to '

section 9.12 'of this OCC
Section 3. Ob]igations of Quiside Counsel.

3.1 Duties. Outside Counsel will provide professmnal legal services to the Agency as
described in Addendum A. Outside Counsel shall represent Agency with due professmnal care
as required by apphcable law and d1sc1plmary rules. :

32 Staff. Out51de Counsel is expected to perform valuable services for Agency, and the
method and amount or rate of compensation are specified in Section 5 and Addendum B of this
OCC. Outside Counsel staff and employees are expected to perform work of a type
commensurate with their professional tifle. Qutside Counsel agrees that any person employed or
engaged by Outside Counsel and who assists in performing the services agreed tc: herein shall
not be conmdered employees or agents of Agency or the State of Texas. 4

33  Public Information and Client Communications. Outside Counsel acknowledges that.

information generated in the course of representation of a governmental body may be subject to
the Texas Public Information Act, Chapter 552 of the Texas Government Code. Outside Counsel
will exercise professional judgment and care when creating documents or other media intended

to be confidential or privileged attorney-client communications that may be subject to disclosure -

under the Public Information Act (e.g. invoices where incidental notation may tend to reveal
litigation strategies or privileged information). Outside Counsel should mark confidential or
privileged attorney-client . commumcatlons as conﬁdennal This subsection shall not be

* Outside Counsel Contract
Page2of 16
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interpreted to limit Outside Counsel’s duty to provide full disclosure to Agency and the OAG as
necessary in Qutside Counsel’s judgment to represent Agency with due professional care or as
required by applicable law or disciplinary rules. :

3.4  Status. Pursuant to the standard of proféssional care owed to the Agency, Qutside
Counsel shall endeavor to keep Agenn:} fully informed about all material matters relatmg to legal
services provided under this OCC. .

35 Subcontracﬁng Anthority. In the event that Outside Counsel should determine that it is
‘necessary or expedient to subcontract for any of the performances herein, or in support of any of

those performances, Outside Counsel may enter into such subcontract(s). If Outside Counsel
elects to enter into a subcontract, then the Parties agree that all such subcontracts are subject to
section 4 (Limitation of Liability), subsection 5.2 {Reimbursement of Expenses), subsection 5.3
(Subcontractor .- Payments), subsection ' 6.2 (Subcontractor Invoices), and subsection 6.5
{Supporting Documents; Right-to-Audit; Inspection of Records) of this OCC. Furthermore, if
Outside Counsel elects to enter into a subcontract for any legal services, then the Parties agree
that the Agency shall not be liable to Outside Counsel for any hourly rales or rale ranges greater

- than the highest hourly rate or rate-range specified in Addendum B unless prior written approval
is obtained from the Agency and OAG. Any subcontracted legal counsel must comply with

subsection 9.8 (Conflict of Interest) of this OCC.

- Qutside Counsel agrees to comply with all state and federal laws applicable to any

subcontractors, including, but not limited fo, laws regarding wages taxes, insurance, historically
underutilized businesses and workers’ compensation.

In no event shall this section or any other provision of this OCC be construed as relieving
Outside Counsel of the responsibility for ensuring that all performances rendered under this

OCC, and any subcontracts thereto, are rendered in compliance with all of the terms of this OCC.

Section 4. Llablhty

4.1 lertatmn of Llablllty The Parties stipulate and agree that 'the State of Texas and’

Agency s total liability to Qutside Counsel, including consideration for the full, satisfactory and
timely performance of all its duties, responsibilities and obligations, and for reimbursement of all
expenses, if any, as set forth in this OCC or other llabﬂlty ansmg out of any periormance herein
shall not exceed: . -

| | for this OCC Term.

The Parties stlpulate and agree that any act, action or representation by eﬂher party, their agents

or employees that purport to increase the lability of the State of Texas or Agency is voidable by -

the OAG, unless this OCC is amended to modify this limitation of liability. Outside Counsel

agrecs that the OAG, the State of Texas and its agencies (other than Agency) shall have no . |

liability arising out of this OCC or the performances of this OCC to Outside Counsel.

Outside Couusel Contract
Page3 of 16

994




oUAR Docket N, 47 3-24-13252

PUC Docket No. 56211

IBEW RF101-03 Billing Rate Ranges AG Directive and Case Law- M Reynolds
Page 890 of 1387

4.2 Subject.to Appropriation. The Parties acknowledge and agree that nothing in this OCC
will be interpreted to create a fufwre obligation or llablhty in excess of the funds currently
appropriated to the Agency. I

Section 5. Compensation/Iixpenses.

5.1  Fees to Outside Counsel. Subject to Title 1, Chapter 57 of the Texas Administrative
 Code, Agency agrees to pay Outside Counsel in consideration of full and satisfactory

performance of the legal services under this OCC. Outside Counsel agrees to the following fee
schedule, subject to the limitations described in this OCC (see Addendum B for additional terms
and conditions regarding fees/compensation to Qutside Counsel).

5.2  Reimbursement of Expenses. Agency will reimburse Outside Counsel for actual

expenses incurred in the performance of the legal services described in Addendum A, if such
expenses are reasonable and either necessary or advisable. Outside Counsel must provide copies
of criginal receipts as evidence of actual expenditures. Limitations on the amount and type of
reimbursement include:

5.2.1 Mileage. Agency will refmburse Outside Counsel for reasonable and necessary
travel mileage at the per mile rate posted on the Texas Mileage Guide adopted under Section
660.043 of the Texas Government Code. The Texas Mileage Guide is currently available on the
Comptroller of Public Accounts” website, at: htlps Hfmx cpa.state tx.us/fmfAravel/travelrates. php
(last visited April 2, 2012).

522 "Meals. Agency will reimburse Quiside Counsel-for reasonable and necessary
meal expenses at the rate of [§ ] or actual expenses, whichever is less, for each attorney
for each day requiring overnight travel. Agency will not reimburse Qutside Counsel for the
purchase-of alcohol.

523 Lodomg Agency will reimburse Outside Counsel for reasonable and necessary
lodging expenses. Unless otherwise agreed upon by Agency in writing in advance, in-state
lodging or overnight accommodations will be reimbursed at the lesser amount of the actual
. expense or $200.00 per night. Unless otherwise agreed upen- bv Agency in writing in advance,
- out-of-state lodging or overnight accommodations w111 be relmbursed at the lesser amount of the
actual cxpense or $250.00 per night.

524 Airfare. Ahﬁre will be reimbursed at the lesser amount of the actual expense or

the regular published rates for coach fares for commercial airlines.

525 Expert Services. Subject to Agency’s prior approval, Agency will reimburse
Outside Counsel for the reasonable and necessary cost of expert services. :

52.6 Other Reimbursable Expenses. Agency will reimburse the actual cost for other
expenses if Outside Counsel provides a reasonable. and sufficient explanafion of the nature and
~ purpose of the charge and the charge is reasonable and either necessary or advisable.

. Qutside Counsel Contract
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5.2.7 . Non-Reimbursable Expenses. Agency expects Outside Counsel to anticipate
and include expenses and disbursements as part of overhead and, therefore, part of a basic hourly
rate or flat rate. Therefore, Agency will not reimburse Outside Counsel for: copying charges

{routine, day-fo-day); [ax charges; routine postage, office supplies; telephone charges; local

travel (within 20-mile radius of office), including mileage, parking, and tolls; all delivery
services incurred by internal staff: air-conditioning; electricity or other utilities; and internet

charges.
5.2.8 Gratnity. Ageﬁcy will not reimburse Outside Counsel for fips or gratuities.

5.2.9 Reimbursement for Agency Employee Expenses. Agency will not relmburse
Outside Counsel for the cost of expenses incurred by Agency emploveeo

'5.2.10 No Mark-up. Outside Counsel will only be reimbursed for actual expenses
Outside Counsel shall not be reimbursed for any mark-up or other overhead custs

5.3 - Subcontractor Payments. Oufside Counsel shall be responsible for any payments and
other claims due to subcontractors for work performed under this OCC. Quiside Counsel, in
subcontracting for any performances or in support of any of the performances specified herein

(e.g., expert services, local counsel, and other services) expressly understands and agrees that

Agency shall not be dlrcctly liable in any manner to Qutside Counsel’s subcontractor(s).

5.4 . Extensive Legal Research, In general, Agency should be paying Outside Counsel to
apply their knowledge and expertise for which it was hired, not paying Outside Counsel to obtain
that knowledge. - However, Agency understands. that situations arise that justify extensive
research on how best to proceed in order to achieve a desired result. The need for extensive legal
research will be add:essed on a case-by-case basis by Outmde Counsel and Agency.

3.5 Admmlstratwe Stafﬁr’C]erks Agency will not pay for law clerks, law interns, summer
interns, or administrative staff, such as secretarial support, librarians, case clerks, and accounting

and billing clerks, including but not limited to the following: overtime, file openulg, file

organization, docketing, and other administrative tasks; and- preparation of billing, invoice
review, budget preparation, and communications regarding same or any other accounting matter.

5.6  Training. Agency will not pay for the education or traumlg of attorneys, paralegals, or

other staff of Outside Counsel, including assigning such staff on. a transient basis to an Agency .

matter.
~ Section 6. Invoices for Payment.

6.1.1 General. Agency and Outside Counsel agree to abide by the administrative rules
adopted by the OAG governing the submission, review and approval of invoices. These rules are
found at Title 1, Chapter 57 of the Texas Administrative Code. :
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6.1.2 . Billing Perind. Thé billing period is the mterval (ex. monthly) which defermines
the frequency Outside Counsel will submit invoices to the Agency. The billing period for this
0OCC is specified in Addendum B.

6.1.3 Billable Time. Agency will only pay for the services of individuals covered in
- Addendum B. All time must be billed in one-tenth hour or one-quarter hour increments, and
must reflect only actual time spent. Tasks referencing correspondence and filings must describe
the document received or authored. Agency expects to be billed for the actual-time it takes to
modify standardized forms, filings, and/or correspondence for use on the matter being billed.
Apency will not reimburse Outside Counsel for the fime it originally took to prepare any such
standardized documents. Agency will not pay for review, ekCCUlIOD and processmg of the OCC
and submission of invoices.

'6.1.4 Submission of Invoices. Qutside Counsel must subrmit invoices to Agency at:

Agency Comtact Name
Title
Agency Name
Address
City, State Zip

Agency must submit invoices and other related information to the OAG at the following
e~mail address or mailing address:

OCClavoice@texasattorneygeneral .gov
OR

Attnr OCC Invoice _
Office of the Attorney General
-General Counsel Division, Mail Code 674
Post Office Box 12548
- Ausfin, Texas 78711-2548

6.2  Subcontractor Invoices. Subcontractor(s) shall directly invoice Outside Counsel, and
Outside Counsel shall then invoice Agency for the work perfonned The actual work performed
by ' subcontractor shall be spcc1f1ca]ly identified m the invoice supported by attaching
* documentation. .

63 Prompt Péyment. Payments to Ouiside Counsel by Agency under this OCC shall be in
compliance with Chapter 2251 of the Texas Government Code and Title 34, Chapter 20,
Subchapter D of the Texas Administrative Code.

“QOutside Counsel Confract
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6.4 Administrative Fee. Outside Counsel agrees that, pursuant to Subsection 402.0212(c) of
the Texas Government Code and Title 1, Chapter 57 of the Texas Administrative Code, a non-
refundable administrative fec is due to the OAG for the review of Outside Counsel invoices. In

. the event that Qutside Counsel fails to timely submit to the OAG the required administrative fee,

any invoices shall be deemed incorrect and incomplete and not eligible for payment. Outside
Counsel may not charge or seek reimbursement from the Avencv for the payment of the

adnunlstratwe fee.
Qutside Counsel will submit the administrative fee to the following address:
Outside Counsel Invoice
Office of the Attorney General
P.O.Box 13175
Austin, TX 78711 3175

Checks or money orders must be made payable to the “Office of the Attorney General” and
reference the OCC Number.

6.5  Supporting Documents; Right-to-Audit; Inspection of Records.

6.5.1 Duty to Maintain Recbrds. Qutside Cournsel shall maintain adéquate records to

. support its charges, procedures, and performances to Agency for all work related to this QCC.
. Outside Counsel shall also maintain such records as are deemed necessary by Agency, OAG, the

State Auditor’s Office, or federal anditors if federal funds are used 1o pay Outside Counsel, to

- ensure proper accounting for all costs and performances related to this OCC.

6.5.2 Records Retention. Outside Counsel shall retain, fora peribd of at least four (4) -
years after the later of (1) the expiration or termination of this OCC, (2) an audit relating to this

QCC, or (3) litigation relating to this OCC, such records as are necessary to fully disclose the
extent of services provided under this OCC, including but not limited to any daily activity reports
and time distribution and attendance records, and other records that may show the bas1s of the
charges made or performanues delivered. :

633 InSpectio'n of Records and Right to Audit. Outside Counsel shall make
available at reasonable times and upon reasonable notice, and for reasonable periods, all
information related to the State’s property, services petformed, and charges, such as work
papers, reports, books, data, files, software, records, and other supporting documents pertaining

to this OCC, for purposes of inspecting, monitoring, auditing, or evaluating by Agency, the State

of Texas, or their authorized representatives, Outside Counsel shall cooperate with auditors and
other authorized Agency and State of Texas representatives and shall provide them Wlth prompt
access to all of such State property as requested by Agency or the State of Texas

6.5.4 State Auditor. In addmon to and mthout limitation on the other audit provisions
of this OCC, pursuant to Section 2262.003 of the Texas Government Code, the State Auditorls

Cutside Counsel Contract
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Office may conduct an audit or investigation of Outside Counsel or any other eniity or person
receiving funds from the State directly under this OCC or indirectly through a subcontract under
this OCC. The acceptance of funds by Outside Counsel or any other entity or person directly
under this OCC or indirectly through.a subcontract under this OCC acts as acceptance of the
authority of the Stale Auditor’s Office, under the direction of the Legislative Audit Committee,
to conduct an audit or investigation in connection with those funds. Under the direction of the
Legislalive Audit Committee, Outside Counsel or other entity that is the subject of an audit or
investigation by the State Auditor’s Office must provide the State Auditor’s Office with access to
any information the State Auditor’s Office considers relevant to the investigation or andit.
Outside Counsel further agrees to cooperate fully with the State Aunditor’s Office in the conduct
of the audit or investigation, including providing all records requested, OQutside Counsel shall
ensure that this paragraph concerning the authority to andit funds received indirectly by
subcontractors through Outside Counsel and the requirement to cooperafe is included in any
subcontract it awards. The State Auditor’s Office shall at any time have access to and the right
to examine, -audit, excerpt, and transcribe any pertinent books, documents working papers, and
records of Qutside Counsel related to this OCC. .

Section 7. Termination

71  Convenience of the State. The Agency has the right to terminate this OCC, in whole or
in part, without penalty, by notifying Outside Counsel in writing of such termination priof to the
effective date of such termination. Such notification of termination shall state the effective date
of termination. In the event of such termination, Qutside Counsel shall, unless otherwise
mutually agreed upon in writing, cease all services immediately except such services that are

necessary to wind-up, in a cost-effective marmer, all services being provided. Subject to Section

4 of this OCC, Agency shall be liable for payments for all services performed under this OCC to
_ the effective date of termination, plus any necessary services to cost effectively wind-up.

In the event the OAG withdraws its approval of this OCC during the OCC term, then Agency, in |

consultation with the QAG, shall terminate this OCC for convenience,

72 Cause/Default. Tn the event that Outside Counsel commits a material breach of this

QCC, Agency may, upon written notice to Outside Counsel, immediately terminate all or any
. part of this OCC. Termination is not an exclusive remedy but will be in addition to any other
rights and remedies provided in eqmty, by law, or under this OCC

7.3, Rights Upon Termination or Expiration. Upon expiration or termination of this OCC
Jor any reason, Outside Counsel shall, subject to Outside Counsel’s professional obligations,
immediately transfer to Agency all information and associated work products prepared by
Qutside Counsel or otherwise prepared for Agency pursuant to this OCC, in whatever form such
information and work products may exist, to the extent requested by Agency. At no additional
cost to Agency and in any manner Agency deems appropriate in its sole discretion, Agency is
granled the unrestricted right to use, copy, modify, prepare derivative works from, publish, and
distribute any component of the infermation, work product or other deliverable made the subject
of this OCC. :
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