
 
 

 
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 
 
Tonopah Solar Energy, LLC,1 
 

Debtor. 
 

Chapter 11 
 
Case No. 26-10060 (JKS) 
 
Related D.I.: 144 

ORDER AUTHORIZING THE EMPLOYMENT AND RETENTION 
OF DEBEVOISE & PLIMPTON LLP AS BANKRUPTCY CO-COUNSEL 

FOR THE DEBTOR EFFECTIVE NUNC PRO TUNC TO FEBRUARY 19, 2026 

Upon the Debtor’s application [D.I. 144] (the “Application”)2  for the entry of an order 

authorizing the Debtor’s employment and retention of Debevoise & Plimpton LLP (“Debevoise”) 

as bankruptcy co-counsel nunc pro tunc to February 19, 2026 (the “Retention Date”), pursuant to 

sections 327(a) and 330 of the Bankruptcy Code, Bankruptcy Rules 2014(a) and 2016, and Local 

Rules 2014-1 and 2016-1; and upon the Albanese Declaration in support of the Application; and 

the Court having jurisdiction to consider the Application and the relief requested therein pursuant 

to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the United 

States District Court for the District of Delaware, dated February 29, 2012; and consideration of 

the Application and the relief requested therein being a core proceeding pursuant to 

28 U.S.C. § 157(b); and venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 

1409; and the Court having reviewed the Application and the Albanese Declaration; and the Court 

being satisfied based on the representations made in the Application and the Albanese Declaration 

that (i) Debevoise does not hold or represent an interest adverse to the Debtor’s estate and 

(ii) Debevoise is a “disinterested person” as defined in section 101(14) of the Bankruptcy Code 

 
1 The last four digits of the Debtor’s federal tax identification number is 1316.  The Debtor’s service address for 

the purposes of this chapter 11 case is 11 Gabbs Pole Line Road, Box 1071, Tonopah, NV 89049. 

2  Capitalized terms used but not defined in this Order have the meaning ascribed to them in the Application. 
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and as required by section 327(a) of the Bankruptcy Code; and it appearing to the Court that the 

relief requested is in the best interests of the Debtor’s estate, its creditors, and other parties in 

interest; and notice of the Application appearing to be adequate and appropriate under the 

circumstances; and any objections to the requested relief having been withdrawn or overruled on 

the merits; and after due deliberation and sufficient cause appearing therefor, it is hereby 

ORDERED that: 

1. The Application is granted as set forth herein. 

2. Pursuant to sections 327(a) and 330 of the Bankruptcy Code, the Debtor is 

authorized to employ and retain Debevoise as its bankruptcy co-counsel, effective as of the 

Retention Date, in accordance with the terms and conditions set forth in the Application and that 

certain engagement letter attached hereto as Exhibit 1 (the “Engagement Letter”), provided that, 

sections 28 and 29 of the Debevoise & Plimpton Terms of Engagement in the Engagement Letter 

will be of no force or effect during this case. 

3. Debevoise shall apply for (i) compensation for professional services rendered and 

(ii) reimbursement of expenses incurred in connection with the Debtor’s chapter 11 case, in both 

cases subject to the Court’s approval and in compliance with the applicable provisions of the 

Bankruptcy Code, the Bankruptcy Rules, the Local Rules and any other applicable procedures or 

orders of the Court. 

4. In order to avoid any duplication of effort and provide services to the Debtor in the 

most efficient and cost-effective manner, Debevoise shall coordinate with DLA Piper and any 

additional firms the Debtor has retained regarding their respective responsibilities in the chapter 

11 case.  As such, Debevoise shall use its best efforts to avoid duplication of services provided by 

any of the Debtor’s other retained professionals in the chapter 11 case. 
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5. Debevoise shall not charge a markup to the Debtor with respect to fees billed by 

contract attorneys who are hired by Debevoise to provide services to the Debtor and shall ensure 

that any such contract attorneys are subject to conflict checks and disclosures in accordance with 

the requirements of the Bankruptcy Code and Bankruptcy Rules.   

6. No agreement or understanding exists between Debevoise and any other person 

other than as permitted by Bankruptcy Code section 504 to share compensation for services 

rendered in connection with this chapter 11 case, nor shall Debevoise share or agree to share 

compensation received for services rendered in connection with this case with any other person 

other than as permitted by Bankruptcy Code section 504.   

7. To the extent that this Order is inconsistent with the Application or the Engagement 

Letter, the terms of this Order shall govern. 

8. The Debtor and Debevoise are authorized to take all actions they deem necessary 

to effectuate the relief granted in this Order in accordance with the Application. 

9. Notwithstanding any Bankruptcy Rule or Local Rule to the contrary, the terms and 

conditions of this Order shall be immediately effective and enforceable upon its entry. 

10. The Court retains jurisdiction with respect to all matters arising from or related to 

the implementation of this Order. 

J. KATE STICKLES 
UNITED STATES BANKRUPTCY JUDGE

Dated: March 17th, 2026 
Wilmington, Delaware
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EXHIBIT 1 

Engagement Letter 

 

Case 26-10060-JKS    Doc 171-1    Filed 03/17/26    Page 1 of 13



February 19, 2026 

Tonopah Solar Energy, LLC 
11 Gabbs Pole Line Road 
Tonopah, NV 89049 
Attn:  Board of Managers 

Dear Sirs: 

I am pleased that you have asked me to act as co-bankruptcy counsel to Tonopah 
Solar Energy, LLC (“Client”).  This engagement letter and the attached Debevoise & 
Plimpton Terms of Engagement (the “Terms of Engagement”) together set forth the terms 
that will govern my work for Client on the matters described in this letter. 

1. Scope of Engagement

Client has engaged Debevoise to represent it as bankruptcy co-counsel with DLA
Piper LLP (US) in connection with providing corporate restructuring advice and 
representation in Client’s pending chapter 11 proceedings in the U.S. Bankruptcy Court 
for the District of Delaware (referred to in this letter as the “Matter”).  In this 
engagement, we are representing Client and not any of its affiliates or any other entity or 
person associated with or related to Client. 

If additional services are requested by Client and agreed to by us, this engagement 
letter and the attached Terms of Engagement will also apply to such services, unless 
superseded by another written engagement letter.  Our representation is limited to the 
services that Client requests and we agree to perform on Client’s behalf.  

2. Staffing

As discussed, I will lead Debevoise’s work on this Matter. The principal
associates on the matter will be Michael C. Godbe and Flora Li, who will assist me 
(primarily with administrative matters) only as and when appropriate. Other attorneys and 
support personnel may also perform services if appropriate.  I would be happy to discuss 
project management and staffing matters with you at any time. 

3. Billing Policies and Procedures

Our fees for our services will be based upon our customary hourly rates for 
matters of this kind.  

My current hourly rate is $2,700; however, as a courtesy to you, I will continue to 
charge my 2026 DLA rate of $2,150 per hour, and we will offer a 10% discount off our 
other customary hourly rates.  These non-discounted, customary hourly rates range from 
$980 per hour for our newest associates to $2,880 per hour for our most experienced 
partners; rates for project assistants, legal assistants and other support personnel range 
from $435 per hour to $1,250 per hour.  These rates are subject to adjustment by the firm 
from time to time.   
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We will bill Client for disbursements and other charges that we incur on its 
behalf.  These disbursements and charges may include, among others, filing fees and fees 
and expenses incurred in connection with court reporters, transcripts, expert witnesses, 
document retrieval services, travel, postage, express deliveries, and local and other 
counsel (where appropriate); and charges for messenger services, document preparation 
(including word processing and duplicating), computerized legal research and other 
database services, and certain overtime and administrative expenses.   

If a disbursement or other charge is significant, our usual practice is to ask Client 
to pay the provider directly upon receipt of the applicable invoice.  In addition, for large 
expenses the provider may require Client to prepay all or a portion of such expenses. 

We will seek to consult with you in advance before undertaking any major new 
task in our representation of Client, and to keep you informed where our fees, 
disbursements and other charges stand on an ongoing basis, if you so request. 

In accordance with our standard billing practice, we expect to bill Client on a 
monthly basis.  In our experience, clients find monthly billing to be helpful in monitoring 
the nature and amount of services.  We expect that Client will pay the amounts shown as 
due on these statements in accordance with bankruptcy court approval of interim and 
final fee applications as applicable. 

4. Conflicts 

At present, we are not aware of any conflicts of interest in undertaking this 
representation.  As Client is aware, however, our firm represents many other companies 
and individuals (including other clients who are or may become Client’s competitors) in a 
variety of matters, including but not limited to mergers, acquisitions, financings, 
restructurings, bankruptcies, investigations, fund formations, litigations, arbitrations and 
regulatory matters.   

It is possible that during the time we are representing Client, some of our present 
or future clients will have disputes, transactions, or other matters with or involving Client 
or its non-debtor affiliates.  We may also be asked to seek discovery from Client or its 
affiliates in connection with the representation of another client in a litigation, arbitration, 
or other dispute resolution proceeding.  In light of the foregoing, we wish to clarify, and 
confirm Client’s agreement, that our representation of Client will not prevent us from 
representing existing or new clients that may have interests that are adverse to or 
otherwise different from those of Client or its affiliates,  so long as the matter for the 
other client is neither substantially related to our work for Client nor a litigation, 
arbitration, or other dispute proceeding in which Client is named as a party adverse to 
such other client. 

Our firm has an active bankruptcy practice.  We may from time to time be 
retained by other clients to represent their interests in bankruptcy cases or out-of-court 
restructurings in which Client or one of its affiliates is or may be a party with interests 
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adverse to or otherwise different from those of these other clients.  Client agrees that our 
representation of Client in the Matter described in this letter will not, in and of itself, 
disqualify us from representing other clients in such bankruptcies or restructurings so 
long as we do not represent such other clients in any litigation in which Client is named 
as a party adverse to such other clients. 

In the course of representing Client we may from time to time consult with the 
lawyers in our firm responsible for advising our firm, or with outside counsel, on our 
professional obligations relating to our representation of Client.  Such consultations may 
involve matters including professional ethics issues and potential or actual conflicts of 
interest.  Client acknowledges and agrees that, notwithstanding that there may be 
potential for conflict between us and Client in consideration of our professional 
obligations, we are free to consult with our own counsel on such matters without Client’s 
consent and that such consultations are confidential and subject to our attorney-client 
privilege, as communications between our firm’s personnel and counsel to our firm; 
Client agrees that it shall have no right to such communications.  

By consenting to the arrangements described in this letter, Client will be waiving 
any conflict of interest that might arise in the situations described above and agreeing not 
to seek to disqualify us or otherwise to assert a conflict in those situations. We encourage 
Client to consult with its internal or other independent counsel regarding the foregoing 
waivers so that Client can fully consider the possible implications of our representation 
on the basis described in this letter. In agreeing to the terms of this engagement, Client 
agrees that it has had a reasonable opportunity to engage in such consultation. 

We agree that Client’s consent to and waiver of conflicts in the preceding 
paragraphs do not permit us to disclose to another client confidential information about 
Client obtained in the course of our representation of Client.  Conversely, we will not 
disclose to Client or use on its behalf any information with respect to which we owe a 
duty of confidentiality to another client or person. 

5. Governing Law and Dispute Resolution 

This engagement letter, the attached Terms of Engagement and any other matters 
relating to or arising directly or indirectly out of our relationship with Client shall be 
governed by and construed in accordance with the laws of the State of New York, 
without giving effect to the choice of law provisions thereof.   

If a dispute arises as to the amount of the fee being charged, Client may have the 
right to seek arbitration or mediation of the fee dispute under a procedure established in 
New York State for resolution of certain fee disputes pursuant to Part 137 of the Chief 
Administrator Rules.  We will provide you with the necessary information regarding such 
processes in the event of a dispute, or at any time upon request. 

Except to the extent otherwise required by such Chief Administrator Rules, any 
dispute or claim arising out of or in any way relating to our representation of Client, 
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including any work that might have been done prior to entering into this engagement 
letter (and including, without limitation, any claim of malpractice or breach of contract, 
or any claim relating to fees, costs, charges or expenses for the representation) shall be 
finally settled by arbitration, and judgment upon the award may be entered by any court 
having jurisdiction thereof or having jurisdiction over the relevant party or its assets.  The 
arbitration shall be conducted in accordance with the International Institute for Conflict 
Prevention and Resolution (“CPR”) Non-Administered Arbitration Rules in effect at the 
time of the arbitration, except as they may be modified herein or by mutual agreement of 
our firm and Client (collectively, the “parties”).  The seat of the arbitration shall be New 
York, New York and it shall be conducted in the English language.  The arbitration shall 
be conducted by three arbitrators, of whom each party shall appoint one, with the third 
arbitrator selected by the two party-appointed arbitrators pursuant to the CPR Non-
Administered Arbitration Rules.   

The parties agree that the arbitration shall be kept confidential and that the 
existence of the proceeding and any element of it shall not be disclosed beyond the 
tribunal, the parties and their counsel, experts, insurers and any other person necessary to 
the conduct of the proceeding.  These confidentiality obligations shall not apply if 
disclosure is required by law or in judicial or administrative proceedings, or as far as 
disclosure is necessary to enforce the rights arising out of the award.   

This agreement to arbitrate shall constitute an irrevocable waiver of each party’s 
right to a trial by jury, discovery that would customarily be available in a judicial 
proceeding, and appeal, but the arbitrator shall have the power to grant any remedy for 
money damages or equitable relief that would be available to such party in a dispute 
before a court of law in New York.  The arbitration shall be governed by the Federal 
Arbitration Act, 9 U.S.C. §§ 1 et seq.  The parties further agree that the arbitral tribunal 
shall have primary responsibility to hear and determine challenges to the jurisdiction of 
the arbitral tribunal.   

6. Terms of Engagement 

The attached Terms of Engagement form an integral part of this engagement letter 
and are binding on the parties hereto.  In the event of any inconsistency between this 
engagement letter and the attached Terms of Engagement, the terms set forth in this 
engagement letter shall prevail.  In the event of any conflict between the terms of this 
engagement letter or the attached Terms of Engagement, on the one hand, and any 
outside counsel guidelines or policies adopted by Client, on the other hand, this 
engagement letter and the Terms of Engagement shall prevail.  

*          *          * 

Above all, our relationship with Client must be based on trust, confidence and 
clear understanding.  If you have any questions about this engagement letter and the 
attached Terms of Engagement, or about any aspect of the work that the firm, or any of 
the firm’s lawyers, is performing for Client, please call me directly to discuss the matter.  
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We encourage you to inquire about any matter concerning the attorney-client relationship 
that is in any way unclear or unsatisfactory.  

Please confirm Client’s agreement by countersigning a copy of this engagement 
letter in the space provided below and returning such countersigned copy to me.  Please 
note, however, that Client instructing us or continuing to instruct us on this Matter or any 
other matter in which we agree to represent Client pursuant to the terms of this 
engagement letter will constitute Client’s full acceptance of the terms set out above and 
attached. 

We invite you to consult with us at any time and on any topic.  We look forward 
to working with you on this important project. 

Very truly yours, 
 
/s/ Rachel Ehrlich Albanese 
 
Rachel Ehrlich Albanese 

 

 
 

ACCEPTED AND AGREED: 
 
Tonopah Solar Energy, LLC 

 
___________________________ 
Name: Yale S. Bogen 
Title:  Chief Restructuring Officer 
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            (Rev’d [month]  2024) 
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(Debevoise Terms of Engagement – September 2025) 
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(Debevoise Terms of Engagement – September 2025) 
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(Debevoise Terms of Engagement – September 2025) 
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(Debevoise Terms of Engagement – September 2025) 
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(Debevoise Terms of Engagement – September 2025) 
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(Debevoise Terms of Engagement – September 2025) 
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