N THE UNITED STATES BANKRUPTCY COURY
vOR THE NORTHERN DISTRICT 0
EASTERN PIVISION

poR APR 0272003

)
Tn re: ) Chapter } 1
)
) Case NO. 02-B 49672
(J()NSEC.(L), INC. et al.,! } (Jointly Administ,ered)
} Hnnnrablc Carol A. Doyle
) p
I L ) Debtors. ) Ohjection pPeadiine: Apr'ﬂ){, 2003

}

UNITED STATES BANKRUPTGY grRT
NORTHERN pISTRICT OF ILLINCLS

APR 02 7003 VERIFIED API’I.:ICAT]ON OF FRIED, FRANK, HARRIS,
RIVER & JACDBSON, AS CD-CDUNSEL TO THE

CENNETH 8, GARDRER, CueIRIVEL | BSON, AS = ¢ L TO THE
=1°) ﬁﬁ?; - ‘(_)FF]LIAL LOMM[T [EE OF UNb}u(,URED LR[*JHTUR'::
OoF THE HOL ING COMPANY DEBT()RS, FOR

Pursuant 10 sections 128, 330 and 331 of wtle 13 of the United Grates Code (as

amended., the “Bankraptcy Code’), Fed. R. Bankr. F. 2016 (the “BankruplCy Rules”), rule 607 of
{he Bankrupwy Rulcs for the United States District Coutt and the United STatcs Bankruptcy

Court for the Northem District of Hlinois (the “Local Bankruptey Rules™), the Retention Order
(us defined helow) and that cetiald Administrative Ovder Under Sections 105(a) and 331 of the
PBankruptcy Code Establishing Procedures for Intetim Compensation and Rcimburaement of

! ‘The Debrors 4 the following entitics: (1) Consect, Wi CLIc, ]ncorporated, CTIHC, Ing- Partners

{{ealth Group. Inc. (u)’llucuve';y, the “Holding Company Debrurs™), (i) Conseco Finance Corp- Congeco
Finance gervicing Corp: (cuﬂex;tivuly, the “CFC Debtors’): (it} Conseed Finance COrp- ~ Alabami,
Conseco Finanee Credit Corp- onpseco Finance Consumer Discount Company- Comseco Finance Canada
ekding Company. Canseco Finanee Canada (Company. Conseco Finance Loan Company. Rice Purk
propurlies Clorptation. Landmark Manufacmrad Housing, Inc. Conseco Fnance Nel Tnterest Marein
Finance CoTp- [, Conseco Fipance Net [ntercst Margit Vipance Corp. 11, Green Tree Fipunce Corp- — Twa,
Conseoy Aenty of Nevada, Inc.- Constcy ARencY of New York. [nc., Green 1ree Floorplan Funding
Corp.. Consecs Apency, 1ne., Consece Agency of Adabami, 1ne., Consged Agency of Kentucky. Tne., and

Cyum-Reed {encral Agency. Lne- [‘c.ollectively, the “CI'C subsidiary Dbl %
9\7) ‘

_____4




Expenses for Professionals and C‘ommitice Membcrs (the “Intenm Compensation Order™), the
law firm of Fried, Frank. Harris, Shriver & Jacobson (,“FFHS&J“), counsel [or the Official
Cominittee of Unsceured Creditors of the Holding Company Debtors (the sCommittee’”) in the

above-captioned chapter |1 cases (the “Chapter 11 Cases”), hereby applies {the “Applicatim”)

for (i) iptenim compensation for proi'cssinnal services rendered on hehall of the Committee in the
amount of $9 14.088.60, which represents 00% of the $1.015,634.001n cervices billed (the
sFecy), and (1) reimbursement in the amount of $19.243.89 for the actual and necessdry
expenses that FIHE&) incurred (the “Expenscs”‘), in each case for the perod from January 3,
2003 through January 31, 2003 (the «Pirst Monthly Fec Period™). The detailed billing records
for the Fees and Expenses sought 1n this Application ar¢ attached as Lxmbits Aand B,
respectively. Tn support of this Application, FFHS&] respect [ully states a8 follows:
Background

1. On December 17, :2002 (the “Petition Dale™), cach of the Holding
Company Debors filed its respective yoluntary petition for rehiel under the Bankruplcy (ode.?
The Holding Company Debtors arc operating their businesses and managing thelr property as
debtors in posseRsion pursuant 1o seetions 1107(a) and 1108 of the Bankruptey Code throughout
the Chapter 11 C'ascs.

2. On January 3, 2003, the United States Trustec appointed the members of
the Committee at the Committed [orination meeting. The enutics appuinted #8 members of the
Committee are: An selo Gordon & Co.. 1.P., Appaloosa Management, LP. Bank of America,
™A, The Bank of New York, First Pacific AdVisOTs, Toe., Metropolitan West Assel
Management, and HSBC Bank USA (as indenture trustee). On that date, the Commitiec
proceeded to retain, subjeet o Bankruptey Court approval, FEHS&T and Mayer, Brown, Rowe &
Maw (“Mayer Brown™) a8 its co-counsel, and Houlihan fokey Howard & Zukin and Greenhill &

Co., LLC as 8 fipancial advisors.

’ (n the Petition Late. the Debtors” Chapter 1 Casas werd consalidated for administrative purpases only.
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3. By this Coufl's order duted February 12, 2003, the Committec was
authorized L0 retain TFHS &) as their counsel, effective as of January 3. 2003, with repard 10 the
reprcrscmut'mn of the: Committce during the Chapter 1) Cases and all related matters (the

“Retention Ordcr”).i The Retention Order anthorizes the Dehtors 10 compensate FFHS&D at

FEHS&J's hourly r;ixtes charged for seTvices of this type and o be reimbursed for actual and
necessary out-of-pgcket expenses incurred, subject 10 application 1o this Court in accordance

!
with the Bankruplcy Code, the Federal Rules of Bankruptcy Procedure, all applicable jocal rules.

and orders of this Courl. A cOpY of the Retention Order 18 attached as Exhibit €.

4. FTHS&J has not submitted any previous fee applications in these Chapter
11 Cascs.
Fees
5. Subject to this Court’s approval, FPHS &) will charge the Committee for

its legal services on an houtly basis m accordance with s ordinary and customary rates Lot
Bankruptey Court authonzed engagements .1 effect on the date the services arc yendered, and
submits that such rates arc reasonable. In the normal course of business, FHS &) revises 1ts
hourly rates fTom time 1o tme. FEHS &) s houtly rates for prnfassimnal SETVICES rendered by
hankruptey and egtructuring partners, “of coumsel,” and “special counsel” in non-Bankruptey
Court authonized and approved cngagements are higher than the hourly rates charged by such
profess;icmals im conncetion with section 1103 cngagements. ‘The hourly rates lor partners. “of
counsel,” and “special counsel” who are not bankruptcy and festructunng profesaicmals are not
a0 adjusted. FIHS&)'s hankruplcy and restructuring associates and legal assistanis have one
hourly rate for all engagements. Because FEHS&)'s fees: () are hased on hourly vates and will
correspond to the doerec of affort cxpended on the Comrmitlee’s pehalf, and (h) arc FRHS&I's
ysual and customary rates for services of this palure, FFHS &) believes thal these rates are

rcascmablc.




O,

Chapter |1 Cases, thelr respective hourly billing rates, tot

First Monthly ce Perliocl are:

The FFHS&T attorneys who rendered professional services in these

al hours billed. and total fees during the

Class ol 2001

Name of Professional - Position with the Department Hourly Total Yotul Fees
Person Applicant and Year Billing Billed
e . . Rate Hours ) |
Brad Eric Scheler Partner since 1984; Law Bankruptcy $700 1239 $86,730.00
| ) ~ School Class of 1977 . . .
Bonnic K, Steingart Partner since 1986, Law Rankruptey/ 5045 1506.4 $100.875.00
School Clags of 1979 Litigation ) ) N
Alan Resnick Of Counsel since [959: Bankruptey 3645 40 8 $26,316.00
Law School Class of 1972 ) ]
David Golay Parlner since 1980; Taw Corparate $645 120.8 $£77.9160.00
i . ~ School Class of 1977 _ o
Donald Carleen Tartner since 1987 Law Excoutive $a45 374 $24,123.00
Schee! Class of 1983 {'ompensation &
. ) _ Lmployec Benafits
Jack L. Jacobson Partner since 1989 Tuw Tax %645 510 $33.473.50
_ School Class of 1982 ]
Toe! Schartstein Partner since 1984; Taw Tax 5645 0.5 $322.50
_ School Class of 1977 ‘ |
Travid L. Anscll Partner since 1988, Law Corporate 605 1.1 665,50
o B School Class of 1979 ) ‘ ‘ ]
Richard A, Waolle Fartner since 19935; Law Tux HEES 1.4 547 .00
e School Class of 1958
Paul Falon Y1 Partner since 1997; Law Corparate $373 102.9 %39, 1G67.50
| : School Class of 1983
Vivek Melwani : Assiciate; Law School Bankruptcy 5450 185.60 $83,520.00
| ‘ ‘ Clags of 1905 ‘ . .
Andrew Silberstein Associate; Law School Corpurate 415 624 $25.806.00
Class ot 1997 ‘ ) .
Brian D, Pfeiffcr Associute; Law School Bankrupicy 5373 2689 £100.837.50
5 |  Class of 1999 _ |
Lvan Pilchik Associale; Law School Corporute F365 78.5 $28.,052.50
Clags of 1999 ‘
Fli Weiss Associate; Law School Tux 3365 122.3 $44.630.50
Class ol 1999 . ‘ o
Arnk Preis Associate; Law School Bankruptcy $353 15396 $£50,658.00
_ ‘ Class of 2000 . ‘ ]
Jennifer Rodburg Associate; Law School Bankruptcy 5355 103.6 £36,778.00
Class oi 2000 ‘ o
Sean Feller Associate; Law School Lxeculive $345 13.2 $4,554.00
Class of 2000 Compensation &
‘ ) Lmployes Benelits .
Alom Ziv Associate; Law School Bankrupicy £205 147.6 $52,398.00
i Class of 2000 (LL.M.) ‘ ‘
John P, MeGuinness Associale; Law School Lléinkruplcy F295 113.6 $34,102.00




—

Posgition with the

Department

Totul

Name of Professional Hourly Totul Fees
PPerson | Applicant and Year Billing Billed
. ‘ N Rate Hours o
Joseph Savitsky Associate; Luw Schoal Tax F293 1.9 $500.50
Class of 2001 ‘ . "
“Adam Scall | Associale; Law School Excoutive 205 27.8 $8,201.00
Class of 2001 Compensation &
. . . Lmployes Benefits )
Meagun Costello i Associate; Taw School Bankruptey $255 0.8 $204.00
_ i Clags of 2002 ]
Katic Hughes | Law Clerk; Law School Bankruptcy $255 1764 $45,100.50
‘ ‘ Class of 2002 ) ‘ o
Matthew (Hsen it Associate; Law School Bankruptcy 5255 35.3 $9.001.30
- Class of 2002 ‘ . ‘ .
Andrew Schoulder ) Taw Clerk; Faw School Bunkruptcy $255 198.2 $50,541.00
) Class 0/'2002 . -
Stuphani“e Weissman Law Clerk; Law School Tax 5255 22.6 $3.763.00
Clays of 2002 . |
Suzzanne Yao Law Clerk; Law School Lxecutive $253 20.0 %5.100.00
Class of 2002 Clompensution &
Employce Benefits
TOTAL HOURS AND COMPENSATION FOR ATTORN EYS: 23779 $1,002,957.00

7.

The para-professionals of FEHS&J who rendered scrvices in these Chapter

11 Cases, their respective hourly billing rates, total hours billed, and total fees during the First

Monthly l'ee Penod are:

Name of Para-

Professivnal Person

Position with the
Applicant and Years
of Experience

Department

Hourly
Billing
Ratc

Total
Billed
Hours

Total Fees

Bill Bernthal

Puralegal, 7 years
gxpericnoe with
FFHS&J, 7 years ather
EXPLTILnCe

Fxceative
Compensation &
Employee Benefits

B195

0.5

597,50 |

Daniel Ferro

Research Specialist, 8
years expericnce with
FTIIS&T, 5 years other

CRPUTIENCS

Corporute Resources

%195

0.6

$117.00 |

Warren CGordon

1Iead Yibrurian,
Research, 26 years
experience wilh
FRITS &S, & years other
experience

Library

195

0.1

$49.50

Michael Sharrow

Tax Libruriun, 17 years
expericnce with
FFHS&&], 3 years other
caperience

Library

$193

02

'£39.00




MName of Para-
Professivnal Person

Allan Walten

Brett Kaplan

Craig bastland |

Position with the
Applicanl and Yeurs
of Experience

Department

Iourly
Billing
Rate

Total
Billed
Hours

Total Fees

Reference Librarian, 2
years experience with
FFHS&T, 7 vears other
‘ expericnce
Research Specialist, 29
years experience with
_FFIIS&T

Library

185

29

553650

Corporate Resources

5185

$333.00

Research Specialist, 3

years experience with

FFHS&T, 6 years other
EApETIEnGe

Corporale Resources

$140

3.0

$420.00

Elswie Larrea

Research Specialist, 2

years experience with

FFHS&J, 7 years other
EAPETIENCE

Carporate Resourees

140

0.6

$84.00

FEdward Thulerwood

Paralegal, 2 years
cxpericnoee with
FFTIS&T, 2 years other
experience

Litigation

B35

Fl.242.400

Jin Kim

Christing Cho

TOTAL HOUR

Paralegal. 4 months
experience with
FFH&&]

experience with
_ HEHS&T

Paralegal, 11 months |

Bankruptey

$135

4.1

$1,228.50

Bunkruptey

$130

66.0

$8,580.00

LS AND COMPENSATION FOR PARA-PROFESSIONALS:

8. ~Tn accordance with the factors enumetated in section 330 of the

94.0

$12,697.00

TOTAL HOURS: 2,471.9

TOTAL FEES: $1,015,634.00

Bankrupley Code, FFHS&) believes that the amount of Fees and Cxpenscs requested in this

Application are fair and reasonable given the time expended, the complexity and size of the

Chapter 11 Cascs, the issues encountered and resolved, and the results obtained.

9. - Exhibit A identifics the individuals that rendered services in each Subject

Matler (us delined below), describes each activity or service that cach individual performed, and

slates the number of hours (in increments of one-tenth of an hour) spent by each individual

6.




providing the services. Each numbered tab in Exhibit A corresponds to the matter number that

FFHS&J assigned 1o the Subject Matter. Tf a Subject Matter does not appear, FFHS&T did not
bill time or expenses for that Subject Matter during the First Monthly Fee Period.

Subject Matiers

10.  The profcssional services that FFHS&J rendered during the First Monthly
Fee Period are grouped into the numbered and titled categories of the subject matters (the
“Subject Matters™) described in Paragraphs 11 through 19.

I1. Matter 3: Emplovment Matters (Fees: $42.210.00: Hours: 102.3)

This Subject Matter describes time spent in the negoliation, preparation, and review of all
key executive employment agreements, Tn addition, this Subject Mutter describes time spent in
the discussions, analysis, and review ot all matters relating to the Senior Key Employee
Retention Program, including any and all pleadings rclated thereto. This Subject Matter also

describes ime spent|in the negotiation and preparation of any scparation agreements, and any

related pleadings. Finally, this Subject Matter describes time spent in the discussions, review,
and analysis of the proposed Dircctor & Officer Loan Repricing Program.

12. Matter 4: Tax Planning (Fees: $82,440.00; Hours: 195.7)

This Subject Matter includes time spent reviewing, analyzing, discussing, and
researching the tax issues related to the Debtors’ restructuring, and the implications thereot, In
addition, this Sul:\jcci Matter describes time spent reviewing and revising the tax aspects of the
Debtors’ plan of reu:rgzmization (the “Plan™} and related disclosure statement (the “Disclosure
Statement”™).  In addition, this Subject Matter includes the review of any and all pleadings filed
in the Chapter 11 Cases that concemn tax-related issues,

13. Matter 5: Plan and Disclosure Statement (Fees: $424.339.50,
Hours: 1,028.8)

This Subject:Matter deseribes time spent reviewing, analyzing, discussing, ncgotiating,
and documenting the Plan and Disclosure Statement. This Subject Matter also includes time

spent negoliating the various Plan related documents that were filed as part of the Plan

-7 -




Supplement. Finally; time spent researching priority, classification, and other issues is included

within this Subject Malter.

14.  Matier 6;_CPC (Fees: $60,625.50;, Hours; 143 .9)

This Subject Matter includes time spent reviewing the CFC sale bidding procedures and
reviewing, analyzing, and discussing the objections of varions parties thereto.  Additionally, this
Subject Matter descrtbes time spent attending hearings related to CFC, analyzing various
motioms filed with r'c;gm‘cl to CHC, discussing issucs related to the CFC sale, and analyzing the
Asset Purchase A grt:k:mc:nt and related agreements.

15, Malter 7: Debtor-in-Possession Financing (Fees: $586.50; Hours: 2.3)

This Subject Matter includes time spent analyzing the Court’s order regarding CECs
debtor in possession financing, as well as attendance at related hearings and meetings.

16. Matter 8: General Official Commitiee Matters (Fees; $222.520.50,
Hours: 501.6)

This Subject Matter includes time spent preparing for and attending general meetings
with Commiltee members, financial advisors, counscl to various parties, and other relevant
parties regarding restructuring 1ssues. In addition, this Subject Matter describes tme spent
rescarching, preparing, revising, und discussing general issues related to the Company’s
restructuring that do not fall into the more specilic categories set forth in this Application. This
Subject Matter also describes time spent by various FFHS&J lawyers in their commumcation
with the Committee and its individual members in responding to their questions and providing
them with updates with regard to these Chapter |1 Cases. Further, this Subject Matter includes
lime spent preparing, reviewing, and revising the Committec’s joint retention application for
FF1S &) and Mayer:Brown, and compiling and including relevant information to be included
therein. Finally, time spent preparing, revising, reviewing, and discussing the Committee’s
application(s) for reasonable expenses associated with these Chapter 11 Cases is included in this

Subject Matter.




17. - Matter 9: Litipation Matters (Fees: $111,195.50; Hours: 354.4)

This Subject M&lttﬁ:]' includes time spent preparing for and attending or participating in
various Bankruptey 'tuurt hearings relaled to the Debtors’ restructuring. "L'his Subject Matter
also includes time spiem reviewing, analyzing, discussing, and responding to various pleadings
and other Bankruptey Court filings related to the Debtors’ restructuring.

18, : Matter 10: Communications with Non-Committec Creditors
- (Fees: $1.256.00; 1lours: 3.6}

This Subject Matter includes time spent discussing the Debtors’ restructuring status with
and responding to inquiries regarding the Debtors™ restructuring from various non-Commitlee
creditors,

19, Matter 11 Regulatory Matters (Fecs: $70.480.50; Hours: 139.3)

This Subject Muller imcludes time spent participating in weekly conference calls with
respect to insurance subsidiary and regulatory 1ssues with the Company and communication with
the Committee regarding same, as well as various regulatory agencies. In addition, this Subject
Matter includes timeispent rescarching, analyzing, and addressing vanious regulatory issues that
arose from time to tini"nc, including the review and preparation of various regulatory applications,

Actual and Necessary Expenses

20. FFHS&T customarily charges its clients for all ancillary services incurred,
mncluding phntncopying charges, long distance telephone calls, facsimile transmissions,
messengers, couner mail, computer and data bank time, word proceasing, scerctarial overtime
and temporary employees, overtime meals, overtime and late night transportation, travel,
lodging, meal charges for busincss meetings, postage, printing, transcripts, filing fees, document
retrieval, and similarilems, Subject to this Court’s approval, FFHS&J requests rermbursement
of alf such charges incurred on behall of the Committee.

21, The ume constraints frequently imposed by the circumstances of these
Chapter |l Cases requited FFHS &) attorneys and other employees to devole substantial amounts

ol tme during evenings and weckends to providing professional services on the Committee’s

“O -



behalf. In virtually every instance, these extruordinary services were essential to meet deadlines

imposed by the Courl, the Bankruptey Code, and at umes, the necessitics of the Debtors’
busincsses, the ndmimistration of the estates, or critical litigation. As a consequence, FFHS&J
was tequired Lo incurl overtime secretarial charges to discharge ns professional responsibilitics,
FEHS &) attempts toireduc.:e overtime secretarial charges and o Timit them (o necessary instances
by encouraging its atio111cys to usc a scoretarial “mini-center.” If a secretary is not needed al the
attorney’s desk for tﬁe entire evening, the attormey is required to bring his or her work 10 a
cluster of sccrctar‘ics.@ The clicnt is only charged for the word processing charges associated with
the document, rathcr:than charging the client for an evening of secretarial overtime, whether or
not such sceretary was uscd for the entire time. Similarly, overtime charges of administrative
employees, such as 1'&:seumh and document specialists, were incurred when necessary o
discharge FFHS&J’S? professional responsibilines and provide the most cost-ctfective legal
services to the ComnTiﬂttee.

22 FFHS&J's attorneys and other employees who work late into the cvenings
are reimbursed for lhiz:ix‘ recasonable meal costs and their costs for transportation home. Such
transportation costs zlfre necessary expenses becausc it is FELIS&J’s policy to ensure sale
transportation for its éal.l.urneyﬁ during the hours that public transportation cannot be deemed safce.
It is FFHS &) s rf:gulf:-lr practice to charge its clients for these and other out-of-pocket expenses
incurred during the rendition of professional services on the client’s behalf.

23. FEHS &) charges: (a) $0.12 per page for duplication and (b) $1.25 per
page for oulgoing lt:]:t'ZC{)piBT transmissions (plus related ol charges). FFHS&T docs not charge
its clients for incoming telecopier transmissions. FIFHS&J has negotiated a discounted rate for
Westlaw computer agsisted legal rescarch, which s approximately $125/hour of online usc of the
standard Westlaw databases. Compulter assisled legal research is used whenever the rescarcher
determines that using Westlaw is more cost effective than using traditional (non-computer
assisted legul research) techniques. Tn addition, because certain key parties (o these Chapter £

(Cases are located outside of New York, FIFHS&J incurred long distance telephone charges, and

- 10 -



when nceessary, overnight delivery charpes, FFIS&J made every effort to minimize such

disbursements by using electronic mail and facsimile when possible. The expenscs incurred in

the rendition of proféssional services were nccessary, reasonable, and justified under the

circumstances and enabled FEHS&J to serve the needs of the Committee (o the benetit of all

creditors,

24 Exhibit B is a detailed itemization and description of the disbursements

made by FFHS&J on the Committee’s behalf during the First Monthly Fee Period. All of these

dishbursermnents comprise the requested sum for FITS&)'s Expenses, wotaling $19,234.89. The

following is a list of FEHS&) s Expenses, grouped by type of Expense:

Service Description

Total Expenses

Photocopying (@@ $0.12/page) $3,030.12
Telecommunications:
Telephone $52.00
Telecopier (@ $1.25/page) $1.265.50
[ Courier Services T $78.00
Outside Messenger Services $315.00
C‘.omp'ut"ei'ized Research $6,306.90
Ward Processing, Scereturial and Other Staff Services $1,752.84
’I‘ransportation for Tate Might and Other Exi gencées $2,987.37
Wdrking Meals i - $825.21
S'éc:retaria] OQvertime o ‘$87“7.50
Administrative (vertima ) l$326.00
Warchouse Relrieval $30.00
“Supplies $89.62
Ot ol Town Expenses: - ]
Transportation $844.94
Meals $218.89
Lodging £250.00
TOTAL: $19,243.89
Representations
25. Although every cffort has been made to include all Fecs and Expenses

incurred in the First Monthly Fec Period in this Application, some Fees and Expenses might not

be included in this Application due w delays caused by accounting processing procedures.




U115 &) reserves the right to make further application to this Court for allowance of such l'ces

and Expenses not included herein. Subsequent fee applications will be filed in accordance with
the Bankruptey Code, the Bankruptey Rules, Local Bankruptey Rules, and the Tnterim
Compensalion Order.

W“H’EREFORE, FFHS & requests that it be allowed and paid interim
compensation for its Hees and Expenses in the total amount of $933,332.49 consisting of
{a) $914,088.60, whiich i3 0% of the Fees for reasonablc and necessary prolessional scrvices
rendered by FFHS&T in the amount of $1,015,654,00, and (b) $19,243.89 for actual and
necessary Expenscs incurred on behalf of the Committee. FI1IS&J further requests that the total

amount ol $933,332.49 be paid as an administrative cxpensc of the estales.

Dated: April _/ | i’Z()UB Respectfully submitted,
New York, NY FRIED, FRANK, 1IARRIS, SHRIVER & JACOBSON

-1252)
river & Jacobson (A Partnership
Corporations)

/chnie K. Steingart (
Fried, Frank, Harmy
Including Profess
Onc New York Plaza
New York, NY 10004
(212) 859-5000 (1elephonc)
(212) 859-4000 (facsimile)

Co-Counsel for the Official Committee of Unsecured
Creditors of the Holding Company Debtors

Tty preisund 38825
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EOD FEB 12 2003

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

EASTERN DIVISION
In re: ) Chapter 11
. )
CONSECO, INC. et al., ) Case No. 02 B 49672
) Jointly Administered
Dcbtors. )
) Honorable Carol A. Doyle

ORDER PURSUANT TO SECTIONS 328 AND 1103 OF THE BANKRUPTCY CODE
AUTHORIZING THE EMPLOYMENT AND RETENTION OF THE LAW FIRMS OF
FRIED, FRANK, HARRIS, SHRIVER & JACOBSON AND MAYER, BROWN, ROWE &
MAW AS ATTORNEYS TO THE OFFICIAL HOLDING COMPANY COMMITTEE OF

' UNSECURED CREDITORS

This matter came before the Court for hearing on February 12, 2003 on the Application
(the “Application”) of the Official Holding Company of Unsecured Creditors (the “Official
Holding Company Commith:e”), pursuant 1o Sections 328 and 1103 of the Bankruptcy Code and
Bankruptey Rule 2014 for an Order authorizing that Commitiee to employ and retain the law
firms of Fried, Frmﬂk, Harris, Shriver & Jacobson (“Fried Frank™) and Mayer, Brown, Rowe &
Maw (“Mayer Brown™) as its attorneys; the Court, having reviewed the Declaration ol Bonnie
Steingart of Fried Firank (the “Steingart A%ﬁdavit“) and the Affidavit of Thomas S. Kiriakos ol
Mayer Brown (the ‘f‘Kiriakos Affidavit”) filed as Exhibits to the Application and in support of'the
retention of their respective law firms pursuant thereto, finds that (a) each said law firms does
not hold or represcnt any interest adverse to the Official Holding Company Committec with
respect to Lhe matters upon which it is to be engaged, (b) cach said law firm is a “disinterested
person” as contcmﬁlaled ander the Bankruptey Code, and (c) each said law firm’s employrment 1§
necessary and would be in the best interests of the Official Holding Company Committee and the
Debtors’ estates; the Court further finds that notice of the Application was sufficient under the

circumstances; and the Court, being fully advised in the premises and having determined that the

1163074 G20255M4)




legal and factual bases set forth in the Application and in the $tcingan and Kiriakos Affidavits
establish just cause for ;thc relief herein granted;
IT IS HEREBY ORDERED THAT:

1. The Aphlicatinn is grantcd.

2. The Official Holding Company Committee is hereby authorized to employ and
retain the law firms of Fried Frank and Mayer Brown as attorncys pursuant to Sections 328 and

1103 of the Bankruptey Code, retroaclive (o January 3,2003,

3. Bach of Fried Frank and Mayer Brown shall be entitled (o allowance of
compensation and reimbursement of expenses upon the filing and approval of interim and final
applications pursuant to the provisions of the Bankruplcy Code, the Bankruptcy Rulcs and the

Local Bankruptey Rules and otherwise pursuant to Orders of the Court.

4. The Court shall retain jurisdiction over any matter or dispute arising from or

ENTER %{
¢

UNITED STATES BANKRU@"COURT

rclating to the implementation of this Order.

Dated: February 12, 2003
Chicago, Illinpis

JUDGE

1168074 0202850 . 2




CERTIFICATE OF SERVICE

Alex P. Monly, an attorney, hereby certifies that on April 2, 2003, he caused a copy of the
NOTICE OF FILING AND THE VERIFIED APPLICATION OF FRIED, FRANK,
IIARRIS, SHRIVER & JACOBSON, AS CO-COUNSEL. TO THE OFFICIAL
COMMITTEE OF UNSECURED CREDITORS OF THE HOLDING COMPANY
DEBTORS, FOR INTERIM COMPENSATION FOR PROFESSIONAL SERVICES
RENDERED AND FOR REIMBURSEMENT OF EXPENSES INCURRED DURING
THE PERIOD FROM JANUARY 3, 2003 THROUGH JANUARY 31, 2003 to be served on

Core Group Service List via facsimile.
TS

CHDE04 130369531 (40203 12340 03010025 -3 -
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