IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS ,
EASTERN DIVISTON EOD MAY 132003

Chapter 11

Case No. 02-B 49672
(Jointly Administered)
Honorable Carol A, Doyle

Objection Deadline: June 3, 2003

N e

& VERIFIED APPLICATION OF FRIED, FRANK, ITARRIS,
& 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 FEBRUARY 1,
2003 THROUGH FEBRUARY 28, 2003

Pursuant Lo sections 328, 330 and 331 of title 11 of the United States Code (as
amended, the “Bankruptey Code™), ed. R. Bankr, P. 2016 (the “Bankruptcy Rules™), rule 607 of
the Bankrupley Rulcs for the United States District Court and the Uniled States Bankruptcy
Court for the Northern District of Tllinois (the “Local Bankruptcy Rules”), the Retention Order
(as defined below) and that cerlain Administrative Order Under Sections 105(a) and 331 of the

Bankruptey Code Establishing Procedures for Interim Compen sation and Reimbursciment of

! The Debtoss are the following entities: (i) Conseco, Inc., CUIC, Incorporated, CTTHC, Inc., Fartners
Health Group, Inc. (cotlectively, the “Holding Company Debiors™), (i} Conseen Finance Corp., Congeco
Finance Servicing Corp. (collectively, the “CFC Debtors™), (iii) Conseco Finance Corp. — Alabama,
Conseco Finance Credit Corp., Consceo Finance Consumer Discount Company, Conseco Finance Canada
Holding Company, Conseco Finance Canada Company, Conseco Finance Loan Company, Rice Park
Properties Corporation, Lamdmark Manufactured Housing, Inc., Comseco Finance Net Interest Margin
¥inance Corp. I, Conseco Finance Net Interest Margin Finance Corp. IE, Green ‘Tree Finance Corp. — Twa,
Conscco Agency of Nevada, lne., Conseco Agency of New York, Ine., Green Tree Floorplan Funding
Corp., Conseco Aguncy, [nc., Consceo Agency of Alabama, Tne., Conseco Ageney of Kentucky, Inc., and

Crum-Reed General Ageney, Inc. (collectively, the “CFC Subsidiary Dehtars™),




Expenses for Pro{cssionals and Committee Members (the “Interim Compensation Order™), the
law firm of Fried, Frank, Harris, Shriver & Jacobson (“FFIIS&JT™), counsel for the Official
Committee of Unsecured Creditors of the Holding Company Debtors (the “Committee™) m the
above-captioned chapter 11 cascs (the “Chapter 11 Cases™), hereby applies (the “Application”)
for (i) interim compensation for professional scrvices rendered on behalf of the Comumtlee in the
amount of $723,737.70, which represents 90% of the $804,153.00 in services billed (the “Fees™),
and (i) reimbarscment in the amount of $39,123.83 for the actual and nccessary expenses that
FFHS&T incurred (the “Cxpenses™), in each case for the period from February 1, 2003 through
February 28, 2003 (the “Sccond Monthly Fee Period™). The detailed billing records for the Fees
and Expenses sought in this Application are attached as Exhibits A and B, respectively. In
support ol this Application, FFHS&J respectiully states as follows:
Background

1. On December 17, 2002 (the “Petition Datc™), cach of the Holding
Company Debtors [iled its respective voluntary petition for relief under thc Bankruptcy Code.?
The Holding Company Debtors arc operating their businesscs and managing their property as
debtors in posscssion pursuant to sections 1107(a) and 1108 of the Bankruptey Code throughout

the Chapter 11 Cascs.

2. On January 3, 2003, the United States Trustce appointed the membcers of
the Committee at the Committee formation meeting (the “Comnnitee Formation Meeting™). On
that date, the Committee proceeded to retain, subject to Bankruptey Court approval, FFHS&)
and Mayer, Brown, Rowe & Maw (“Mayer Brown™) as its co-counscl, and [loulihan Lokey

Howard & Zukin and Greenhill & Co., LLC as its financial advisors.

2 Om the Petition Date, the Debtors’ Chapter 11 Cases were consolidated for administrative purposes only.
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3. By this Court’s order dated February 12, 2003, the Committec was
authorized to retain FIHS&) as their counsel, effective as of January 3, 2003, with regard to the
representation of the Commitiee during the Chapter 11 Cases and all relalcd matlers (the
“Retention Order’™. The Retention Order authorizes the Debtors Lo compensate IFHS&) at
FFHS& s hourly rates charged for services of this type and to be reimbursed for actual and
necessary out-of-pocket expenses incurred, subject to apphication Lo this Court in accordance
with the Bankrupicy Code, the Federal Rules of Bankruptey Procedure, all applicable local rules,
and orders of this Court. A copy of the Retention Order is attached as Exhibit C.

Previous Applications for Compensation and Expenses in these Chapter 11 Cases

4. On April 2, 2003, FHS&] submiited an application to this Court for
interim compensation and expenses incwred in the month of Junuary in the amount of
$933,332.49.

Fees

5. Subject lo this Court’s approval, FF1IS&] will charge the Commttec for
its legal scrvices on an hourly basis accordance with its ordinary and customary rates (or
Bankruptcy Court authorized engagements in effect on the date the services are rendered, and
submits that such rates are reasonable, Tn the normal course of business, FFHS&T revises 1ts
hourly rates from time to time. FFHS&]'s hourly rates for professional scrvices rendered by
bankruptey and restructuring partners, “of counsel,” and “special counscl” in non-Bankruptey
Court authorized and approved cngagements are higher than the hourly rates charged by such
profcssionals in conmection with scetion 1103 cngagements. The hourly rates for partners, “ol
counsel,” and “special counsel” who arc not bankruptcy and restructuring professionals are not

so adjusted. FFHS&J's bankruptey and restructuring associates and legal assistants have one




hourly rate for all engagements. Because FFHS&J s fees: (a) arc based on hourly rates and will

corrcspond to the degree of effort expended on the Committee’s behalf, and (b) arc FFHS5&)'s

usual and customary rates {or scrvices of this nature, FI'HIS&) beheves that these rates arc

reasonable.

6.

The FFHS&J attorncys who rendered professional services in these

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

Second Monthly Fee Period are:

Namc of Professional

Totul Fees

. (ll_l_a;ss ol 1999

Position with the Department Hourly Total
Person Applicant and Year Billing Billed
Rate Hours
TBrad Eric Scheler Partner since 1984 Law Bunkruplcy $700 60.00 $42,000.00
Sehool Clags of 1977
Bonnic K. Stemgart " Parter since 1986; Law Bankruptey/ $e45 103.20 $66,564.00
School Class of 1979 Litigation
Alan Resnick T Of Comsel since 1989; Bunkrupiey Fod5 16,80 FLLEIHO0
Law School Class of 1972 _
David (iolay Partner since 1986; Law {ourporate L6045 74.30 $47,923.50
School Class of 1977 .
Donald Carleen " Parter since 1987 Law Excculive 645 T23.00 $14,4835.00
School Class of 1983 Compensalion &
Employee Benefits
Jack L. Jacobson Fartner since 1989 Law | Tax T 4645 42,90 $27.670.50
School Class of 1982
Michael 1.. Waldman Partner since 1995; Law Litigution bo0s 0.40 $242.00
School Class of 1936
David [.. Ansell Partner since 1988; Law Corporate L6054 3.530 $2.117.50
School Class of 1979 -
Paul Falon Parlner since 1997; Law Corporale $575 118.20 $67.965.00
School Class of 1983
Jonathan I, Lewis Partner since 2002; Taw Executive 4535 17.50 39,362.50
School Class of 1994 Compensution &
Emploves Henefits
Vivek Melwani Associate; Law School Bankruptcy $450 121.50 $34,675.00
Class of 1995 o -
Andrew Silberstein Associate; Law School | Corporate 5415 1530 $6,349.50
Class of 1997 )
Brian D. Pleiffer Associate; Law School Bankroptcy $375 129.50 §48,362.50
Class ot 1999 -
Evan Pilchik Associate; Law School Comporate %365 3120 $11,388.00
(Tlass ol 1999
Lli Weiss Associate; Taw School Tax - $365 122.40 344 676.00




Hourly

Total

Name of Professional Position with the Department ‘Tutal Fees
Person Applicant and Year Billing Rilled
Rate Hours
Arik Treis T | Associate; Law School ”Hankmptcy“ $355 1535.10 $55,060.30
Class of 2000 S
Jenniter Rodburg 7 Associate; Law School Bankrupley $355 33.30 C818,921.50
Class of 2000 _
Scan Feller Associale; Law School Excculive $345 23.00 $8,245.50
{"lass of 2000 Compensation &
Employee Benefits S
Alon ZLiv Ausociate; Law School Bankruptcy $293 130.30 $46,256.50
Class of 2000 (LI.M.)
John P McGuinness Associate; Law School Bankruptcy $295 15280 $45.076.00
Class of 2001 ]
Joscph Savitsky Associate; Law School Tax 5293 4.50 $1,327.50
Class of 2001
Adam Scoll Assoclate; Law School Executive $295 5450 $16.,0577.50
Class of 2001 Compensation &
Hmployee Benelis
Stephanie Mai Associate; Law Schaol ‘ Bankniptcy o $£205 46.70 $13.776.50
Class of 2001
lNan Scharf | Associate; Taw School | Bankruptey $295 71.30 $21.033.50
(Class of 2001 .
Deborah Vaughn Associate; Law School Bankraptcy | 8204 8020 $23,639.00
Clags of 2001 N
Katie Hughes T Associute; Law Schoal Bankrupicy 5255 12620 32,181.00
Class of 2002 I
Andrew Schoulder Law Clerk; Law School Bankruptey $2a5 140,80 535,904.00
Class of 2002 -
Siephanic Wetlssman Assoclale; Law School Tax §255 2.30 $586.50
o - Class of 2002
TOTAL HOURS AND COMPENSATION FOR ATTORNEYS: 1,921.60 §773.272.50

7.

The para-professionals of FE1I5&) who rendered services in these Chapter

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

Monthly Fee Pertod are:

Name of Para-
Professional Person

Position with the
Applicant and Years
of Experience

Department

Allan Wallen

Research Analyst, 29
years experience with
FFHS &)

Corporate Resources

Hourly
Billing
Rate

R8s

Total

Billed
) Hours

Total Fees

270

$499.30




Name of Para-
Professional Person

“Michael §. Weintraub

Position with the
Applicant and Years
of Expetience
Research Analyst, 7
yuars experience with
FFHSE&, & years other
CXpericnee

Total Fees

Malcolm Lowe

Paralegal/Corporate
Weekend Coordinator,
7 Y% years expericnce
with FFHE&:), 16 years
other experience

' Sean Atherton

Litigation Support
Analyst, 4 months
experience with
FEHS&J, 4 years other
experience

“Breft Kaplan

Flsie T.arrea

Joseph Cerlls ™

Jin Kim

Thomas 8. Lec

Research Analyst, 3
years experience with
FFHS &S, 6 years other

EAPETIENCE
Research Analyst, 2
years experience with
FUILS&S, 7 years other
expertence

| Research Analyst, 2 '
years experience with
FFHS& T 1 year other

.. Experience

mi";;a‘rahag.;zﬂJ 4 muonths
cxperience with
FFHS&)
" Baralegal, 1 % years
experiencee with
FFHS&T

Christina Choi

TOTAL HOURS AND COMPENSATION FOR PARA-PROFESSIONALS:

Paralegal, 11 months
experience with
. FFHS&)

Department Hourly Total

Billing Billed

Rate Hours
Clorporate Resources 5160 2.60 $416.00
‘Corporate §145 0.80 T $116.00
Tnformation Systemﬁ“ . s140 | o0k ] $ri2.00
Corporate Resources | §140 1.50 $210.00
I .'_(_;1_6.1;.;10rate Resources §140 3.00 $420.00
Corporate Resources $135 3.20 O $432.00
Bankruptey $135 59.60 $8,046.00
Bankruptey | $130 5080 | $6,604.00

Rankmuptey CFi30 C100.20° $13,026.00 |

225.20 $29,881.50

In accordance with the factors enumerated in section 330 of the

TOTAL HOURS: 2154.20

TOTAL FEES: $804,153.00

Bankruptcy Code, FFHS&J believes that the amount of Fees and Expenscs requested in this



Application are fair and reasonable given the time cxpendced, the complexity and size of the
Chapter 11 Cascs, the issucs cncountered and resolved, and the results obtained.

9. Exhibil A identifics the individuals that rendered services i each Subject
Matter (as defined betow), describes each activity or service that each individual performed, and
states the number of hours (in increments of one-tenth of an hour) spent by each indivadual
providing the services. [ach numbered tab in Exhibit A corresponds to the matter number that
FFHS&J assigned to the Subject Matter, If a Subject Matter does not appear, FFHS&.F did not
bill time or expenscs for that Subject Matter during the Second Monihly Fee Period.

Subject Matters

10. The professional services that FFHS&J rendercd during the Sccond
Monthly Fee Period are grouped into the numbered and titled categories of the subject matters
(the “Subject Matters™) described in Paragraphs 11 through 20.

Il Mattcr 3: Employment Matters (Fees: $83,922.50; Hours: 199.4()

‘This Subject Matter describes time spent in the negotiation, preparation, and
review of all key exceutive employment agreements. In addition, this Subjcet Matter describes
time spent in the discussions, analysis, and review of all matters relating to the Semor Key
Employee Retention Program, including any and all pleadings related thereto. This Subject
Matter also describes time spent in the negotiation and preparalion of any scparation agreements,
and any rclated pleadings. Finally, this Subject Matter descnibes lime spent in the discussions,
review, and analysis of the proposed Director & Officer Loan Repricing Program.

12. Matter 4: Tax Planning (Fees: $83,413.00; Hours: 191.00)

This Subject Matler includes time spent reviewing, analyzing, discussing, and

researching the tax issues related to the Debtors’ restructuring and tax planning, and the



implications thereof. In addition, this Subjcct Matter describes tinie spent reviewing and
revising the tax aspects of the Debtors® plan of reorgamyation (the “Plan™) and related disclosure
statement (the “Disclosure Statement™).  In addition, this Subject Maller includes the review of
any and all pleadings filed in the Chapter 11 Cascs that concermn tax-related issues.

13, Matter 5: Plan and Disclosurc Statement (Fees: $58.761.00;
Hours: 129.40)

‘This Subject Matter describes time spent reviewing, analyzing, discussing,
negoliating, and documenting the Plan and Disclosure Statement. This Subject Matter also
includes time spent negotiating the vanous Plan related documents that were filed as part of the
Plan Supplement. Finally, this subject matter also includes time addressing various Plan - related
issucs as well as time spent researching priority, classification, and other issucs.

14. Matler 6: CFC (Fees: $53,107.00; Hours: 125.7()

This Subjcct Matter includces time spent reviewing the CFC pleadings and
reviewing, analyzing, and discussing 1ssucs related thercto, Additionally, this Subject Matter
describes tine spent atlending heanngs related to CFC, analyzing various intercompany 1ssues
between CFC and Conscco, discussing issues related to the CFC sale, and analyzing the Assct
Purchase Agreement and related agreements. This Subjeet Matter includes time spent analyzing
various issues relating to CFC’s debtor in possession finuncing and various amendments and
modifications thereto. This subject matter also includes atlendance at relatcd hearings and
mectings,

15. Maiter 8: General Official Committec Matters ('ees: $118.388.50,
lours: 312.90)

This Subject Matter includes timc spent preparing for and atiending general

meelings with Committee members, [inancial advisors, counscl to various parties, and other



relovant parties regarding restructuring 1ssucs. In addition, this Subject Matter describes ime
spent researching, preparing, revising, and discussing general issues related to the Company’s
restructuring that do not fall into the more specific categories set forth in this Application. 'This
Subject Maller also describes time speat by various ILIHS&) lawyers in their communication
with the Comnuittee and 1ts imdividual members in responding to their questions and providing
them with updatcs with regard to these Chapter 11 Cases.

16. Matter 9: Litgation Matlers (Fees: $300,777.50; Hours: 974.90)

This Subject Matter includes time spent preparing {or and attending or
participating in various Bankruptcy Court heanngs related lo the Debtors’ restructuring., This
Subject Matter also includes time spent reviewing, analyzing, discussing, and responding to
various pleadings and other Bankruptey Court filings related to the Debtors’ restructuring.
Finally, this subject matter includes time spent reviewing as well as prepanng pleadings
regarding the Deblors’ proceedings concerning the GM Building and litigation related to the
Trust Originated Preferred Securities Commitee.

17. Matter 10: Communications with Non-Commuittee Credilors
(Fees: $5.623.00; Hours: 17_80)

This Subject Matter includes time spent discussing the Debtors’ restructuring
status with and responding to inguiries regarding the Debtors’ restructuring, from various non-
Commitiee creditors who are not members of the Comumnittee.

15. Matter 11: Regulatory Matters (Fees: $96,633.00; Hours: 192.20)

This Subjeet Matter includes time spent participating in weekly conference calls
with respect o insurance subsidiary and regulatory issues with the Company and comununication
with the Committee regarding same, as well as various regulatory agencies. In addition, this

Subjcet Matter includes ime spent researching, analyzing, and addressing various regulatory



issues that arose from time lo time, including the review and preparation of various regulatory

applications.

9. Matter 12; Fee Application (Fees: $3,527.50; Hours: 10.90)

This Subject Matter includes time spent prepanng, Tevising, reviewing, and
discussing l'ee Applications submitted to this Court [or FFH5&1's fees and expenses associated
with these Chapter 11 Cascs.

Actual and Necessary Expenses

20, FFHS&T customarily charges its clicnts for all ancillary services incnrred,
including photocopying charges, long distance telephone calls, lacsimile transmissions,
messengers, courier mail, computer and data bank time, word processing, secrctarial overtime
and temporary cmployees, overtime meals, overtime and late night transportation, travel,
lodging, meal charpcs for business meelings, postage, printing, transcripts, filing fees, document
retrieval, and sbmilar items. Subject to this Court’s approval, FIIIS&S requests reimbursement
of all such chargces incurred on behall ol the Committee.

21 The time constraints [requently imposed by the circumstances of these
Chapter 11 Cases required FFHS&J attorneys and other cmployces to devote substantial amounts
of time during cvenings and weekends to providing professional serviecs on the Commtiee’s
behalf. in virtually every instance, these exiraordinary services were csscntial to meet deadlines
mmposed by the Courl, the Bankruptey Code, and at times, the necessities of the Deblors’
businesses, the administration of the estates, or critical litigation. As a consequence, FFHS&]
was required to incur overtime secretarial charges to discharge its professional responsibilities.
FFHS&]T attempts o reduce overtime secretarial charges and to limit them Lo necessary instances

by encouraging ils altorncys to usc a secretarial “mini-center.” If a secretary is not nceded at the
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attomey's desk for the entire evening, the attomey 1s required to bring hus or her work to a
cluster of secretaries. ‘Ihe chient 1s only charged for the word processing charges associated with
the document, rather than charging the client for an eveming of secrelanal overtime, whether or
not such secrelary was used [or the entire time. Similarly, overtime charges of administrative
employees, such as rescarch and document specialists, were mcurred when necessary o
discharge FFHS&T's professional responsibilities and provide the most cost-effective legal
services Lo the Committee,

22, FPLS&Ds attomeys and other employees who work late into the evenings
are reimbursed for their rcasonable meal costs and their costs for transportation home. Such
(ransportation costs are necessary expenses because 1t 1s FFHS&T's pohicy o ensure safe
transportation for its attorneys during the hours that public transportation cannot be deemed safe.
It is FFHS& Vs regular practice to charge its clients for these and other out-of-pocket expenses
imcurred during Lhe rendition of professiomal services on the client’s behall.

23, FFHS&J charges: (a) $0.12 per page for duplication and (b) $1.25 per
page for outgomg telecopier transmissions (plus related toll charges). FFHS&! does not charge
its clients for mcoming telecopier transmissions. FFHS&T has negotiated a discounted rate for
Westlaw computer assisted legal research, which is approximately $125/hour of online use of the
standard Westlaw databases. Computer assisted legal research is used whencver the rescarcher
determines that using Westlaw is nmiore cost effective than using traditional (non-computer
assisted legal research) techniques. In addition, because certain key parties to these Chapler 11
Cascs arc located outside of New York, FFHS&] incurred long distance telephone charges, and
when necessary, overnight delivery charges. FFHS&J made every effort to minimize such

disbursements by using electromce mail and facsimile when possible. The expenses curred in
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the rendition ol prolessional services were neeessary, reasonable, and justificd under the

circumstances and enahled FFHS&]T to serve the needs of the Committes to the benelit of all

creditors.

24, Exhibit B 1s & detailed itemization and description of the disbursements

made by FFHS&J on the Commillee’s behall during the Sccond Monthly Fee Period. All of

these disbursements comprise the requested sum for FFHS&T s Expenses, totaling $39,123.83.

The following 1 a list of FFHS&I's Expenses, grouped by type ol Expense:

Service Description Total Expenses
| Photocopying R
(@ $0.12/page) $8.649.72
Telecommuications:
Telephone $489.12
Telecopier (@ $1.25/page) $385.45
Outside Messenger Services $439.30
Computerized Research $7.886.19 |
Word Procesaing Secretaral and Other Siafl Services £2,29%.85
Transportation lor Late Night and Other Fxlqem_lu $9.490.03
| Working Meals T5736.40
| Secretarial Overtime §2,587.50 |
Administative Overtime $20.00
Filing Fees o ) $2,772.00
Out of Town Expenses: T ‘ T
Transporlativn (including Airfarc) $2,217.23
Meals, Lodging? $1,131.82
TOTAL: 530,123.83
25, Although every cifort has been made to include all Fees and Expenses

incurred in the Sccond Monthly Fee Period in this Application, some Fees and Expenscs might

4 Pursuant to the directive of the 1.5, Trustee announced at the Committee Formation Meeting, charges for
air travel are charged at the highest coach class rate on the day of wavel. In addition, non-working travel
time 15 charged at one half the time actually spent traveling. Thcse adjustments have led to FFHSS&T
reducing this Application by $1,774.21.

4

Pursuant to the directive of the U.5, Trustee announced at the Conmimittee Formation Meeting, charges for

hotel accommodations have been capped at $250 per night. ‘Lhese adjustments have led 1o FITIS&)

reducing this Applicarion by $20.02,
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not be included in this Application due to delays caused by accounting processing procedures.
FLHS &) reserves the right to make further application to this Court for allowance of such Fees
and Expenses not included herein. In addition, certain Fees and Expenses incurred during the
previous fee period that was not included in the previous fee application has been included in this
Application. Subscquent fee applications will be filed in accordance with the Bankruptey Codc,
the Bankruptey Rules, Local Bankruptey Rules, and the Interim Compensation Order.
WHEREFORE, FFHS&] requests that 1t be allowed and paid interim
compensation for its Fees and Expenscs in the total amount of $762,861.53 consisting of
(a) $723,737.70, which 1s 90% ol the Fecs for rcasonable and necessary professional services
rendered by FFHS&T in the amount of $804,153.00, and (b) $39,123 .83 for actual and necessary
Expenses incured on behalf of the Comumittee. FFHS&]T further requests that the total amount of

$762.861.53 be paid as an administrative expense of the cstates,

Dated: May 9, 2003 Respectfully submitted,
New York, NY FRIED, FRANK, HARRIS, SHRIVER & JACOBSON

Bonnie Steingarl (BS-12
Fried, Frank, Harris, Shiivet & Jacobson (A Partnership
Including Professional Corporations)

One New York Plaza

New York, NY 10004

(212) 859-8000 (lelephonc)

(212) 859-4000 (facsimile)

Co-Counsel for the Official Committec of Unsceured
Creditors of the Holding Company Debtors

tfiry0 1\ hugheka\d33165.6
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EXHIBIT C



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF 1LLINOIS

EASTERN DIVISION
Inre: ) Chapter 11
)
CONSECO, INC., ¢t al., ) Case No. 02 B 49672
) Jointly Administered
Debtors, )
) Honorable Carol A. Doyle

ORDER PURSUANT TOQ SECTTONS 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 TQ THE OFFICIAL HOLDING COMPANY COMMITTEE OF

UNSECURED CREDITQRS

This matter came before the Court for hearing on February 12, 2003 on the Application

(the “Application”) of the QOfficial Holding Company of Unsecured Creditors (the “Official -
Holding Company Committée“), pursuant o Sections 328 and 1103 of (he Bankruptey Code and
Bankruptcy Rule 2014 for an Order authorizing that Coumitiee to employ and retain the law
(irms of Fried, Frank, Harris, Shriver & Jacobson (“Fried Frank™) and Mayet, E;mwn, Rowe &
Maw (“Mayer Brown™) as its atiomeys; the Court, having reviewed the Declaration of Bonnie
Steingart of Fried Frank (the “Steingart A%ﬁdavit“) and the Affidavit of Thomas 5. Kiriakos of
Mayer Brown (the “Kiriakos Affidavit™) filed as Exhibits to the Application and in support of the
retention of their respective law firms puranant thereto, finds that (a) each said law firms dogs
not hold or represcot any interest adverse to the Official Holding Company Comrmittee with
respect 1o the matters upon which it is to be engaged, (b) each said law firm is a “disinterested
person” as contemplated under the Bankmptey Code, and (¢) each said law firm's employment is
necessary and would be in the best interests of the Official Holding Company Committee and the
Debtors” estates; the Court further finds thal notice of the Application was sullicient under the

circumstances; and the Court, being fully advised in the premises and having determined that the
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legal and factuat bases set forth in the Application and in the Steingart and Kiriakes Affidavits

eatablish just cause for the relief herein granted,
IT IS HEREBY ORDIERED THAT:

1. "The Application is granted.

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

1103 of the Bankruptcy Code, retroactive to January 3, 2003,

3. Yach of Fried Frank and Mayer Brown shall be entitled 10 allowance of
compensation and reimbursement of expenses upon the filing and approval of interim é.nd finai
applications pursuant to the provisions of the Bankruptey Code, the Bankruptcy Rules and the

Local Bankruptcy Rules and otherwisc pursuant to Orders of the Court.

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

relating to the implementation of this Order.

Dated: Tebruary 12, 2003
Chicago, Illinois
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