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

PS REP. - JJ

In re: ) Chapter 11
CONSECOQ, INC. et al.,* . ; Caﬁse No, 02 B ?9672
Demmﬁ DI;A'TIE s‘lﬂ* _;N::_:%J P"!g T ; Jointly Administered
NORTHERN DISTRICT OF ILLINOIS ) Honorable Carol A. Doyle
0CT ¢ 3 7003 ; Objection Deadline
KENNETH S. GARDNER, CLERK ; 23?;?39 2003
)

NOTICE OF HEARING ON AND OPPORTUNITY TO
OBJECT TO APPLICATION OF GREENHILL & CO,, L1.C
FOR ALLOWANCE OF COMPENSATION AND EXPENSES FOR
PROFESSIONAL SERVICES RENDERED FROM
JANUARY 23, 2003 THROUGH SEPTEMBER 22, 2003

To: Attached Service List

PLEASE TAKE NOTICE that on Friday, October 03, 2003, we caused to be filed the
attached GREENHILL & CO., LLC FOR ALLOWANCE OF COMPENSATION AND
EXPENSES FOR PROFESSIONAL SERVICES RENDERED FROM JANUARY 23,
2003 THROUGH SEPTEMBER 22, 2003 with the U.S. Bankruptcy Court f{or the Northern
District of Illinois, Eastcrn Division, a copy of which is herewith served upon you.

PLEASE TAKE FURTHER NOTICE that, for the period from January 23, 2003
through September 22, 2003, Greenhill & Co., LLC seeks compensation for services rendered in

the amount of $4,700,000.00 and the reimbursement of necessary actual expenses in the amount
of $10,156.00,

? I'he Debiors are the folfowing entities: (i) Consceo, Ine., CTHC, Incorporated, CUIHC, Ine., Partners Ilealth
Group, Inc., (collectively the “Holding Company Debtors™), (i) Conseco Finance Corp. and Conseco Finance
Servicing Corp. {the “CI'C Debtors” and together with the Holding Company Debilors, the “Initial Diebtors™) and
{iii} Conseeo Finance Corp. — Alabama, Conseco Finanee Credit Corp., Conseeo Finance Consumer Discount
Company, Conseco Finance Canada Holding Company, Conseco Finance (CCanada Company, Conseco Finance Loan
Company, Rice Park Propertics Corporation, Landmark Manufactured Housing, Inc., Conseco Finance Net Interest
Margin Finance Corp. I, Conseco Finance Net Interest Margin Finance Corp. [I, {ireen Tree Finance Corp. — Two,
Conscco Agency of Nevada, Inc., Conseco Agency of New York, Inc., Green Tree Floorplan Funding Corp.,
Conseco Agency, Inc., Conseco Agency of Alabama, Inc., Consceo Apency of Kentucky, Inc., and Crum-Reed
General Agency, Ine. (collectively, the "CFC Subsidiary Debtors™).
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PLEASE TAKE FURTHER NOTICE that, objcctions to the Application, 1f any, must
be made in wnting, in accordance with the Amended Administrative Order Establishing
Procedures for Interim Compensation and Reimbursement of Expenses for Professionals and
Official Committec Members filed in these chapter 11 cases. Such objections should be filed
with the Umited States Bankrupicy Court for the Northern District of Illineis, Eastern Division,
219 South Dearborn Street, Chicago, IL 60614, on or before October 23, 2003, by 4:00 p.m.,
Central Standard Time and served upon the undersigned and all parties on the altached Service
List.

PLEASE TAKE FURTHER NOTICE that, in the event a imely objection to the
application is filed, a hearing will be scheduled at the convenience of the court.

PLEASE TAKE FURTHER NOTICE that, in the abscnce of a timely filed objection to
this Apphcation, the court may enter an Order approving the Application on an interim basis
without further notice or 4 heanng,

Dated: October 3, 2003 OFFICIAL COMMITTEE OF UNSECURED
CREDITORS OF THE HOLDING COMPANY
DEBTORS

o 0.0 \nky

/ One of its Atﬁ)me'ys )

Thomas S. Kiriakos, Esg. (ARDC#6184699)
Craig E. Reimer, Esq. (ARDC#6210940)
Alex P. Montz. (ARDC #6274094)
MAYER BROWN, ROWE AND MAW LLP
190 South LaSalle Street
Chicago, Illinois 60603-3441
Tel: (312) 782-0600
Fax: (312) 706-8232
~and-
Bonmie Steingart, Esq.
Vivek Melwani, Esq.
Bnan Pfaiffer, Esq.
FRIED, FRANK, HARRIS, SHRIVER & JACOBSON
(A Partnership Including Professional Corporations)
Onc New York Plaza
New York, New York 10004-1930
Tel: (212) 859-8000
Fax: (212) 859-4000

Co-counsel for the Official Committee of Unsecured
Credttors of the Holding Company Debtors
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IN THE UNITED STATES BANKRUPTCY OURT
NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
y
In re: :  Chapter 11 M2 f &
n re: : apter *@Ffi’; s ,}C »
: Opelag, T2
Conseco, Inc,, et al,,: Case No. 02-B49672 (CAD) 4__&( 0’";' fle.:p/gfg&p, ”
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Debtors, : Jointly Administered AZYQ G 2003 ffifa,‘s.‘i’)'
: &)
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APPLICATION OF VIS~ &

GREENHILL & CO., LLC FOR ALLOWANCE OF COMPENSATION ANDJ %
REIMBURSEMENT OF EXPENSES FOR
PROFESSIONAL SERVICES RENDERED FROM JANUARY 23, 2003
THROUGH SEPFTEMBER 22, 2003

Greenhill & Co., LLC (*Greenhill” or the “Applicant™), as investment banker and
financial advisor to the Official Committee of Unsecured Creditors (the “Committee™) of
Conseco, Inc., debtor and debtor-in-possession (the “Debtors™ or “Conseco™) in the above-
entitled Chapter 11 cases, pursuant to 11 U.5.C. §§ 328(a) and 1103 of the Bankruptcy Code,
Rule 2014 of the Rules of Federal Bankruptcy Procedure (“Bankrupicy Rules™), and the Local
Rules and Orders of the Bankruptcy Court.

By this Application, Greenhill moves this Court for an Order approving compensation in
the amount of $4,700,000 and the reimbursement of actual necessary expenses of $10,156 for the
period January 23, 2003 through September 22, 2003 (the “Application Period™). Of these
requested amounts, $3,495,018 remains unpaid. This application is supported by the Verification
of Michael A. Kramer, which is attached hereto as Exhibit A. In support of this Application,
Greenhill states as follows:

Background

1. The Debtors filed a voluntary petition for relief under Chapter 11 of the Bankruptey

Codc on December 17, 2002 (the “Petition Date™), and are operating their businesses and

managing their aflairs as debtors-in-possession pursuant to Bankruptcy Code sections 1207 and

1208.




2. On or about March 6, 2003 the Committee filed their Application to Employ Greenhill
as its Investment Banker and Financial Advisors (the “Retention Application™). Pursuant to §§
328(a) and 1103 of the Bankruptey Code and Rules 2014 of the Bankruptcy Rules, on March 20,
2003, the Court entered an order approving the Retention Application (the “Retention Order™).

A copy of the Retention Order is attached hereto as Exhibit B.

I'erms and Conditions of Compensation of Greenhill

3. The terms and conditions of Greenhill’s engagement in these cases, which were
embodied in the Retention Application and approved by the Court, are based upon Greenhill’s
engagement letter with the Committee dated March 6, 2003 (the “Engagement Letter”), a copy of
which is attached hereto as Exhibit C. Pursuant to the Engagement Letter, Greenhill is to be
compensated $150,000 per month (the “Monthly Fees™) for services provided to the Committee,
plus all reasonable out-of-pocket expenses incurred and paid by Greenhill, plus an additional
$3,500,000 fee (the “Completion Fee™) payable in accordance with the terms and to the extend
set fourth in the Engagement Letter.

4. By this application, Greenhill hereby secks allowance and payment of compensation
and reimbursement of expenses for the Application Period as follows:

a. Compensation of $1,200,000 in connection with monthly fees for the period
January 23, 2003 through September 22, 2003 and $3,500,000 in conncction with
the Completion Fee for services rendered during the Application Period, with a

net amount due for Fees of $3,500,000 after giving effect to amounts paid to date.

A detailed calculation of fees paid and the net amount duc for scrvices rendered
during the Application Period is attached hereto as Exhibit ID.

b.  Allowance of reasonable, actual and necessary expenses of $10,156 incurred in
connection with Greenhill’s services, with a net amount due for expenses after
giving effect to amount paid heretofore of $0. An adjustment of $4,982 has been

applied for a payment made for expenses that occurred prior to January 3, 2003,



A summary of these expenses is attached hereto as Exhibit E. Greenhill has
maintained detailed records of actual and necessary expenses incurred during the
Application Period.

Summary of Services Provided by Greenhill

6. Greenhill is a nationally recognized investment banking / financial advisory {irm with
3 offices worldwide with more than 100 professionals. Greenhill provides investment banking
and financial advisory services and execution capabilities in a variety of arcas, including
financial restructuring, where Greenhill is one of the leading investment banks. In the area of
financial restructuring, Greenhill has provided financial advice, valuation analyses and
investment banking services to debtors, bondholder groups, secured and unsecured creditors,
acquirers, employee stock ownership plans, equity holders and other parties-in-interest involved
with financially troubled companies both in and out of bankruptcy. Greenhill has served as a
financial advisor in some of the largest and most complex restructuring matters in the United
States, including serving as the financial advisor to the debtors in Chapler 1! proccedings of
Bethlehem Steel, Regal Cinemas, Metromedia, Fiber Network and Sterling Chemicals and as the
financial advisor to the official creditors committecs in Chapter 11 proceedings of US Office
Products and Adelphia Communications, to name a few representative engagements.

7. During the Application Period, Greenhill has staffed the engagement consistent with
the Commitlee’s objectives in a manner that provided for thorough and efficient representation
of the Commillee’s interests.

A biography of certain individuals is atiached hereto as Exhibit F. In addition to the listed
professionals, Greenhil! has also utilized other in-house and contracted professionals in the past,
for specific industry expertise and valuation discussions, at no additional cost to the estate.

8. During the Application Period, Greenhill’s work on behalf of the Committee involved

five separate categories of work, which included:

(a) Strategic Discussions, Planning & Review;



(b) Valuation Related Work;

(c) Financial/Operational Analysis, Monitoring and Due Diligence;
(d) Correspondence, Meetings and Discussions with Parties-in-Interest; and
(2) Case Administration

(a) Strategic Discussions, Planning and Review. This category includes day-to-day
discussions with the Committee’s attorney’s, committee members, management of the Debtors
and the Debtors” legal and financial advisors, the reading and review of various documentation
throughout the case, and communication among Greenhill professionals on case matters,
Activities principally include providing advice to the Committee on a variety of hybrid financial,
legal, regulatory and rating agency issues, approaches and strategies related to case planning and
out-of-the ordinary course of business events.

Greenhill expended considerable time and effort assisting the Committee in its review
and analysis of various strategic alternatives available involving such things as bank covenants,
terms of the preferred security and issucs regarding inter-company and other claims. We also
negotiated on the Committee’s behalf an appropriate management incentive plan for existing
management and a key employee retention plan, to ensure continuity of personnel throughout the
case,

(b) Valuation Reclated Work, This category encompasses all work performed to
prepare various valuation and comparables analysis on behalf of the Committee. During the
duration of the case, Greenhill has prepared numerous analyses of the insurance industry, and
analyzed the market valuation of several comparable publicly traded companies. Additionally,
we analyzed the Decbtors’ own valuation performed by Milliman and Robertson.

(¢) Financial/Operational Analysis, Monitoring and Due Diligence. This category
encompasses financial modeling, analysis and consultation relating to monitoring and testing of
the Debtors’ performance to various Debtor promulgated financial plans and activities spent

meeting with the Debtors’ management and professionals learning the history of the Debtors’



* business and planned operational strategies. Also included is time spent reviewing
documentation related to assets, liabilities and material contracts and other activities fundamental
to understanding the Debtor’s current business, capital structure, position within the industry and
research to keep up with current trends in the industry. Analyses include, but arc not limited to,
modeling and testing of Debtors’ statutory projections, coverage ratios, risk-based capital ratios,
bank facilities pricing and covenants, and monitoring of inter-company balances and proofs of
claim, This category also includes financial analyses Greenhill has been asked to provide to
assist the Committee in its assessment of strategic altematives (including the divestitures of
certatn assets). In addition, Greenhill independently prepared internal financial updates on the
Debtors’ performance for the Committee on a periodic basis. Through periodic calls with the
Debtors” management, and dissemination of periodic reports, Greenhill was able to provide the
Committee with accurate and timely financial and operational information.

In addition, Greenhill conducted extensive financial due diligence of the Debtors’ statutory
and generally accepted accounting principles (“GAAP™) financial projections that werc uscd in
determining appropriate valuation of the business as well as covenant and pricing levels.

(d) Correspondence, Meeting and Preparation with Parties-In-Interest. Greenhill
engaged in extensive correspondence and preparation for meetings with various parties-in-
interest and the Committee’s other professionals in these Chapter 11 cases. In addition,
Greenhill conducted regular meetings via conference call with the Commitice to provide
situation updates.

(e) Case Administration. This category includes various services related to Chapter 11
non-plan issues, retention matters, Chapter 11 procedures, communications and administrative
funclions and other matters not falling into any of the categories listed above.

9. Greenhill, like other investment banks, is compensated under the Retention Agreement on
a flat monthly fee basis (not hourly). However, for informational purposcs, attached hereto as

Exhibit G is a summary of estimated hours worked during the Application Period categorized by
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prc.)fessional and work category. Since Greenhill does not have the systems in place to allow its
professional staff to regularly log hours worked, Greenhill firmly believes the hours provided are
materially understated. In addition, on numerous occasions, other professionals of Greenhill
have been contacted for their specific assistance on particular issues in this case. No record of
their time is reflected herein because of a lack of systems to record such time.

10. The professional services and related expenses that arc the subject of Greenhill’s
Application were rendered in connection with these cases, and in discharge of Greenhill's
professional responsibilities as financial advisor to the Committee in these Chapter 11 cases.
Greenhill’s services have been substantial, necessary and beneficial to the Committec and all
unsecured creditors and related constituencies in these cases. Greenhill believes that the foes and
expenses requested by this Application are reasonable and necessary - given the variety and
complexity of issues involved in these cases and the need to act and respond on an expedited
basis to those issues — and are contemplated by the Bankruptcy Code, the Bankrupicy Rules and
the Rules and Orders of this Court.

11. Accordingly, Greenhill requests allowance of compensation in the amount of $4,700,000
for financial advisory scrvices rendered during the Application Period, and seeks reimbursement
for actual and necessary expenses during the same period in the amount of $10,153. Pursuant to
the Orders of this Court, the unpaid portion of these amounts, $3,495,018 will be paid upon

allowancc by this Court.



WHEREFORE, Greenhill requests that the Court enter an Order, substantially in the form of
Order attached hereto as Exhibit H, allowing compensation for financial advisory services
rendered to the Committee during the Application Period in the amount of $4,700,000 and
reimbursement of expenses incurred during the same period in the amount of $10,156, and

that the Debtors be ordered to pay to Greenhil] all amounts requested.

Dated at New York, NY this first day of October 2003,

Greenhill & Co., LLC

Michael A. Kramer

Greenhill & Co., LLC

Financial Advisors to the Committee
By: Michael A. Kramer

Managing Director



EXHIBIT A

Verification



VYERIFICATION
The UNDERSIGNED, having been duly swom, certifies that the Application of Greenhill and
Company, LLC, investment banker and financial advisor to the Official Committee of Unsecured
Creditors (the “Committee’) of Conseco, Inc., debtor and debtor-in-posscssion (the “Debtors™)
for allowance of compensation and reimbursement of expenses for services rendered during the
period of January 23, 2003 through September 22, 2003 and Exhibits A through H are true to the

best of his knowledge and belief,

Greenhill & Co., LLC
300 Park Avenue
New York, NY 10022
(212) 389-1500

Sworn to before me on this first day of
October, 2003

o S T R,
T _— =28
Notary Public

JANET C. ELLIOTY
Notary Public, State Of New York
No.O1ELBOBE3I0 .
Ouaiifiad 10 New York Cou
Commission Explres November 13, 2008
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Copy of Retention Order
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"IN THE UNITED STATES BANKRUPTCY COURT
" FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
In re; ) Chupter 11
)
CONSELO, INC., ¢t gl ) Case No. 02 B 49672
: : ) Jointly Administered
|Debtors. )
; } Hon, Carol A. Doyle

ORDER UNDER 11 U.8.C. §§ 328(a) AND 1103
ANDBANKRUPCY RULE 2014 AUTHORIZING THE
EMPLOYMENT AND RETENTION OF HOULIHAN, LOKEY,
HOWARD & ZUKIN AND GREENHILL & €O, LLG, AS
FINANCIAL ADVISORS TO THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS OF THE HOLDING COMPANY

: DEBTORS'

Upon ti'm Application,” dated March 6, 2003, of the Official Committee of
Unsecured Mlnm (the "Official Unsecured Committee") of the Dobtors in the above-
captioned c.aﬁas (the "Chapter 11 Cases"), for entry of an vrder pursuant to sections
328(s) and 1103 of the Bankruptey Code and Rule 2014 of the Federal Rules of
Bankruptcy Procedure (the "Bankruptcy Rules™) suthorizing and approving the
employment and retention of Houlihan, Lokey, Howard & Zukin (“Hnulihm"). and

' The "Holding Campany Debtorz” are the following entities: Consecy, Lue. ("Conseca”), CIHC,
Incorpogated (*CTHC"), CTIHC, Ine., and Pariners Health Group, Ine. "T'wo other indirect
subsidiaries of Conseco - Consece Finance Carp. {"CFC") sud Conseco Finance Servicing Corp.
(together with CFC and the Holding Company Debtors, the "Initia] Debtora”) slso filed for
chapter! |} bankruplcy pratection on Deaember 17, 2002 (the “petition Date”). On February 3.
2003, seventeen subsidiatiss of CFC (the "CTC Subsidiary Labrora") fited for chapier 11
bankrptcy protection (such subsidiarics, with the Initial Debtors, the "Debtors’),

2 Unless otherwise defined herein, onpitalized tarms nsed hetein shall have the meaning ascribed to

‘ them inthe Application.
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Greenhill & Cnr:,, LLC (“Greenhi") as financial advisors 1o the Offielal Unsecured
Committes, mtiffoactive to Jmman; 3, 2003;

And the Court having reviewed the Applicetion, the Houlihen Post-Petition
Engagement Lﬁittar, the Greenhill Post-Pelition Engagement Letter, the Geer Affidavit
and the Kramer Aidavit;

And it aﬁ:pcafing that this Court has jurisdiction over the Application pursuant to
28 U.S.C. §§15i7 and 1334 and that this is a core proceeding porsuant to 28 U.S.C.
SSTOND;

And m Const being satisfied that (i) both Houlihan and Greenhill are sligible for
cmployment &5: ‘financial advisors to the Official Unw:ured Committee; (ii) ncxﬂmr

" Houlihan nor Greenhrll holds or represent an adverse intercst to the Debtors’ estates and
that both Hau]ihm and Greenhll] are "digintercsied persons” within the meaning of
sections 101(14) and 328(c) of the Banksuptey Code; end (iii) the employment and
reiention of buﬁ_li Houlihan and Greenhill is necessary end in the best interesta of the
Official Unsemipred Conumittes, the Debtors, their estates, and their creditors;

And it &ppmﬁng that proper and adequate notice of the Application hax been
given and that 1%10 other or further notice is pecersary;

And upbn the record herein; and after duc deliberation thereon; and good and
suflicient umul:: appearing therefor, it is hereby

ORDERED, ADJUDGED AND DECREED THAT:

1. ‘T['he Application is GRANTED.

. 2. Pursuant to Sections 328(a) and 1103 of the Bankmptcy Code, and Role
2014 of the Bajkruptcy Rules, the Official Unsscured Committee is authorized and

empowered 1o ;Btnploy and retain both Houlihan and Greeohill ag its financial advisors
retroactive to J anuary 3, 2003, to render financial advisory gervices in connection with
the restructuri]ﬁg of the Debtors, on the terms set forth in the Application, this Ordet, and

the Greenhill Pnst-P etition Engagement Letter and 1he Houlihan Post-Petition
.2 .




Engagement Latter (such letters, the “Post-Petition Engagement Lelters”) to the extent

consistent wuh the Application and tlﬁs Oxder.

3. Houlitun and Groenbil shall be compensated i sccordance with the terms
of their raspecitive Post-Petition Enpagement Letiers as described in the Application, the
Geer Afﬁdavii, atid the Kramer Affidevit, as the terms of the Post-Petition Engagement .
Lettets are n:u?sunab\le and fair, and sre subject 1o the procedures set forth in the
Bankruplcy C::odc. the Bankruptcy Rules, the Local Bankmupicy Rules, and the orders olf

this Court,

4. ! Houlihun and Greenhill shall be entitled to sompensetion in sccordance
with the tormﬂ of their respective Post-Petition Engagement Letters. Houlihan and
Greenhill each agree to weive sl prpetition claims against the Debtors. Any end all
claims that either Houlihan or Greenhill (#s spplicablc) may have apainst the Debtor,

~ including, wit!mut limitation, claims for fees, expenses, and/or indemnity, shall be made
solely purauaxjpt‘to the terms of retention as approved by the Court in this Order.
Houlihan ﬁmi'lcr agress that it shall credit $4854.49 to amounts payeble by the Debtors
pursugnt to th:: Houlihan Post-Petition Engagement Letter. Houlihan and Greenhill oth
furiher sgree that if, at a later date, it in adjudicated by a final order of & court of
competent jurisdiction that either Houlihen or Greenhill (28 applicable) recsived any
athet payments from the Debtors prior to the comamencement of theae cases that must be
returned pursyant to §547 of the Baskruptey Code, then Houliban and Greentill (as
applicable) ag;ree to walve any and all claims that they may have relaling to any such
payments. .

5. The terms of Houlihan and Greenhill's compensation, as set forth in their
respective Pn;it-Peiitiun Engagement Letters, shall not hereafter be subject to challenge
except under ﬁe standard of review set forth in section 328(2) of the Bankruptey Code;
provided, thut: aach of Holihan and Greenhill (as spplicable) shall be entitled to

indemnification for losscs, claims, damages, liabilities or expenses found by a court of
_3-




competent Junpdmnon to have resulied primarily from their ordinary negligence only if
directors of thd: Debtors may be indemnified under the laws of the State of incorporation
of the npplicalj‘le Debtors for losses, claimg, damages, liabilities or expenses found by a
court of compétant jurisdiction to have resulted primarily from such director's ordinary
negligence; m:ip;i,@ furlher, that if, before the earlier of (i) the entry 0f an order
confirming s ci;'lapw‘r 11 plan in these cases (that order having become a final order no
longer éuhject to appeal), and (if) the entry of an order closing these chapter 11 cases,
" Houliban or Gnenhxll (as applicable) believes that it is entitled to the payment of any
amounts by thn Debtors on account of the Debtors' mdemniﬂcatmn, contribution and/or
reimbursement obligations under the Post-Petition Engaggmmt Letters (a8 modified by
this Order), lndluding without limitation the advancement of defense costs, Houlihan of
Greenhill (os a?_plitablc) must file an application therefore in this Court, and the Debtors
- may ot pay any such amounts ta Houliban or Greenhill (as applicable) before the cniry |
of an order by i::liis Court a.pprbving the payment. The last proviso of the previous
sentence of thi+ paragraph § ia intended only to Specify the p:riod of timie under which
the Court ahall |have jurisdietion over any request for fees and ea:pmse& by Houlihan or
Gruenhlll (as applmnhle) for indemnification, contribution or mmhumcmcnt, and not 4
provision limiting the duration of the Debtors’ obiigation to indenuufy Houhhnn or
. an W i ferest

Greenhill (as app]i;nble). Notwithstanding the above, shall
retain the right ho object to any demand by Houlihan or Greenhill (as applicable) for
indemniﬁaatioﬁ, contribution or uiﬁihuraament.

6. l;ilothing in the Post-Petilion Engagamcnt Letters shall be deemed 10 cap
~ either Houlihan or Greenhill's (as applicable) liability, if any, for lossss, claims, damages,
liabilities or expenses found by a court of competent jutisdiction to have resulted

primarily from kither Houlihan or Greanhill's (as applicable) bad faith or gross

negligence.




7. | This Court will relain jurisdiction to construe and enforce the terms of the

Application, the Post-Petition Engagement Lotters, and this Order.

LR " To the cxtent that thizs Order is inconsistent with the Post-Petition

Engagement Letters, this Order shall govem.

Dated: Chicvago, Illinois
Marchj , 2003

i

United States Battlerup

dge
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Copy of Engagement Letter



Greanhill & Co,, LLC
300 Park Avenue
MNaw York, NY 10022

(212) 3891500
{212) 388-1700 Fax

Greenhill

October 23, 2002

Bank of America, N.A., 28 Agent
231 South La Salle Street, 10™ Floor
Chicago, IL 60604

Attention: Ms. Bridget A. Garavalia

JPMorgan Chase Bank, as Agent

270 Park Avenue, 20th Floor

New York, NY 10017

Attention: Mr. Charles O. Freedgood

Dear Ms. Garavalia and Mr. Freedgood:

This leticr confirms the terms under which Bank of America, N.A. and JPMorgan Chase
Bank, in their respective capacities as Agents (the “Agents™) undet (a) the $1.5 Billion Five-
Year Credit Agreement (the “$1.5B Facility”) among Conseco, Inc., Bank of America, as
Agent and certain lender parties thereto, (b) the $245 Million Credit Agreement (the “$245M
D&O Fagjlity'™) among certain individual borrowers, Bank of America, as Agent and certain
lender parties thereto (guaranteed by Conseco), (c) the $181 Million Credit Agresment (the
“$1§]M D&Q Facility”) among certain individual borrowers, Bank of America, as Agent
and certain lender parties thereto (guaranteed by Conseco) and (d) the $144 Million Credit
Agrocment (the “§144M D&O Facility” and together with the $245M D&O Facility and the
§181M D&O Facility, the “D&O Facilities”) among certain individual borrowers, JPMorgan
Chase Bank, as Agent and certain lender parties thereto (guaranteed by Conseco), including
in connection with their participation on a stecring comumitice of lenders formed with respect
to the $1.5B Facility (the “81.5B Facility Commitice™) and a steering committee of lenders
formed with respect to the D&O Facilities (the “D&Q Facilities Committee”, and together
with the $1.5B Facility Committee, the “Committees”), have engaged Greenhill & Co., LLC
(the “Financia] Advisor”) as a financial advisor and investment banker with respect 1o a
possible Restructuring (as defined below) of Conseco, Inc, .and CIHC, Incorporated
(collectively with their subsidiaries and affiliates, the “Cortpany”) and with respect to such
other financial and investment banking matters involving the Company as to which the
Agents and the Financial Advisor may agree in writing during the term of this engagement.
For purposes hereof, the term “Company” includes affiliates of the Company and any entity
formed or invested in to consummate a Restructuring and shall also include any successor to



or assignee of all or substantially all of the assets and/or business of the Company, whether
pursuant to & chapter 11 plan of reorganization (a “Plag”) or otherwise. If appropriate in
connection with performing its services for the Agents hereunder, the Financial Advisor may
utilize the services of one or more of its affiliates, in which case references herein to the
Financial Advisor shall include sach affiliates.

The Company has advised the Agents and the Committees that it wishes 1o discuss a
financial restructuring transaction which will benefit the Compuny and its constituencies in
interest. In consideration of the Agents’ and the Committecs’ participation in such
discussions and to facilitate the Agents® and the Committees’ review of concepts and
proposals related to a transaction to the extent presented, the Company has agreed to
compensate the Financial Advisor and to undertake the indemnification obligations to the
Financial Advisor pursuant fo the terms of this Agreement, Notwithstanding such
arrangement, the Financial Advisor's duties hereunder run solely to the Agents.

The Financial Advisor understands that its work will be done at the direction of counsel
to the Agents (“Agents’ Counsel”) to assist Agents’ Counsel in rendering legal advice,
and that work performed by the Financial Advisor as part of this engagement, including,
without limitation, any written evaluations and analysis, or any other written findings or
summaries (collectively, the “Reports™) the Financial Advisor prepares, 18 intended to
constitute attorney work product which the Financial Advisor will not disclose to any
other third party (other than Agents’ Counsel, the Agents, the members of the
Committees and their respective attorneys and advisors) except in accordance with the
terms hereof, The Reports and any oral advice the Financial Advisor may give are solely
for the benefit of the Agents and Agents' Counsel, and 0o other party (other than the
Agents, the members of the Committees and their respective attorneys and advisors) 15
cntitled to receive any written cvaluations and analysis, or any other written findings or
summaries generated by the Financial Advisor as part of this engagement without the
consent of the Agents and Agents’ Counsel.

1. Scope of Serviges. The Financial Advisor shall, in each casc if requested
by the Agents or Agents’ Counsel:

a. evaluate the Company’s debt capacity in light of its projected cash flows;

b. review and provide an analysis of any proposed capital structure for the
Company;

¢ review and provide an analysis of any valuations|of (i) the Company on a
going concern basis and on a liquidation basis (ii) any instruments or
securities proposed to be issued in connection with any Restructuring;

d. asgist the Agents and the Committees and/or partidipate in negotiations with
the Company or any groups affected by the R turing, including with




respect to the design and pricing of any instruments or securities issuable in
connection with any Plan;

e. to the extent it deems necessary, appropriate and feasible, review and provide
an analysis of the business, operstions, properties, financial condition and
prospects of the Company;

f monitor the Company’s ongoing performance;

g at the direction of Agents’ Counsel, provide testimony regarding the
foregoing in any legal proceeding involving the Agents and the Company;
and

h. perform such other financial advisory services relating to the Restrocturing as
may be mutually agreed between the Financial Advisor and the Agents.

2. Compensation. The Financial Advisor's compensation for services
rendered under this Agreement shall be paid by the Company and will consist of the
following cash fees;

a. Monthly Advisory Fes. A monthty financial advisory fee of $200,000 for the

first two months of the engagement and $150,000 per month thereafter (the
“Mopthly Advisory Fee”). The Monthly Advisory Fees for the first three

months of this engagement ($550,000) shall be paid by the Company upon
the execution of this Agreement. During the remaining term of this
engagement, Monthly Advisory Fees shall be due and payuble at the
beginning of each monthly petiod on the 23rd day of cach calendar month
(commencing with the monthly period beginning on January 23, 2003).

Completion Fee. If a Restructuring is consummated (whether in court or out
of court), an additional fee (the “Completion Fge™), payable in cash by the
Company on the closing of the Restructuring, equal to $1,500,000. In
addition, upon completion of the engagement, at the sole discretion of and
only to the extent agreed in writing by the Agents, the Financial Advisor shall
be entitled to 2 performance bonus in an amount not to exceed $3.0 million.

For purposes of this Agreement, the term “Restructuring” shall mean any recapitalization
or restructuring (including, without limitation, through any exchange, conversion,
canceliation, forgiveness, retirement and/or a material modification or amendment to the
terms, conditions or covenants thereof) of the Company’s equity and/or debt securities
and/or other indebtedness, obligations or liabilities (including, without limitation,
preferred stock, parmership interests, lease obligations, trade credit facilities and other
contract or tort obligations), including pursuant to a repurchase, refinancing or exchange
transaction, a Plan or & solicitation of consents, waivers, acceptances or authorizations or
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other change of control transaction, provided that the obligations of the Company in
respect of the $1.5B Facility and the D&QO Facilities are restructured in connection
therewith.

3. Qut-of-Pocket Expenses. In addition to any fees payable by the Compény

to the Financial Advisor hereunder, the Company shall, whether or not any transaction
contemplated by this Agreement shall be proposed or consummated, reimburse the
Financial Advisor on a monthy basis for its fravel and other reasonable out-of-pocket
expenses (including all fees and expenses of counsel to be retained by the Financial
Advisor) incurred in connection with, or arising out of the Financial Advisor's actjvities
under or contemplated by this engagement. The Company shall also reimburse the
Financial Advisor, at such times as the Financial Advisor shall request, for any sales, use
or similar taxes (including additions to such taxes, if any) arising in connection with any
matter referred to or contemplated by this engagement. All such reimbursement shall be
made promptly upon submission by the Financial Advisor of statements for such
expenses. The Company shall provide the Financial Advisor with a deposit of $20,000,
payable in cash upon execution of this Agreement, which deposit shall be applied against
any outstanding out-of-pocket expenses upon termination of this engagement.

4, Recognition of Fee Structyre. The Financial Advisor, the Company and
the Agents acknowledge and agree that the hours worked, the results achievod and the
ultimate benefit to the Agents of the work performed, in each case, in connection with
this engagement, may be variable, and that this has been taken into account in setting the
fees hereunder. No fee payable to any other person by the Company or any other party
shall affect any fee payable to the Financial Advisor hereunder. The Financial Advisor
understands, and by signing below the Company agrees, that all amounts payable to the
Financial Advisor in connection with this Agreement, including in respect of fees,
expenses, or indemnification, will be obligations solely of the Company. In no event
shall the Agents, any member of the Committees, the lenders under the $1.5B Fucility and
the D&O Facilities or their respective attorneys or advisors be responsible for any such
amounts or for any other amounts that may be owed 1o the Financial Advisor at any time
in connection with this engagement.

5. Information. The Company will use commercially reasonable efforts to
make available to the Financial Advisor all information concerning the business, assets,
operations, financial condition and prospects of the Company that the Financial Advisor
reasonably deems necessary in connection with the services to be performed hereunder.
The Agents recognize and confirm that in advising the Agents and completing itg
engagement heréunder, the Financial Advisor will be using and relying on publicly
available information and on data, material and other information furnished to the
Financial Advisor by the Company and other parties, It is understood that in performing
under this engagement, the Financial Advisor may assume and rely upon the accuracy and
completeness of, and is not assuming any responsibility for independent verification of,
such publicly available information and the other information so farished.



6. Indemnification. The Company agrees to indemnify the Financial Advisor
and certain related persons in accordance with the indemnification provisions
(“Indemnification Provisions™) attached to this Agreement.  Such Indemnification
Provisions are an integral part of this Agreement, and the terms thereof are incorporated
by reference hetein. Such Indemnification Provisions ghall survive any termination o
completion of the Finaneial Advisor's engagement hereundet.

7. Ljmitatipn of Liability. None of the Financial Advisat, its affiliates or
their respective directors, officers, agents, employees and controlling persons, or any of
their respective BUCCEEE0TE OT assigns (“Covered Persons™) shall have any ligbility to the
Agents or the Company for or in connection with this engagement or any transactions or
conduct in connection therewith except for losses, claims, damages, liabilities or

es incutmed by the Agents or the Company which are finally judicially determined
1o have resulted primarily from the gross negligence or willful misconduct of such
Covered Person. : .

8. Termination. This Agreement and the Financial Advisor’s engagement
hercunder may be terminated by either the Agents or by the Financial Advisor at aoy
time, upon 30 days prior written notice thereof to the other party, provided, however, that
(a) termination of the Financial Advisor's engagement hereunder shall not affect the
Company’s continuing obligation to indemnify the Financial Advisor and certain related
persons as provided for in this Agreement, and the Company's continuing obligations and
agrecments under paragraphs 6, 7, 9,10, 11,12, 14 and 17 hereof, (b) notwithstanding
any such tcrmination, the Financial Advisor, shall be entitled to the full fees in the
amounts and at the times provided for in paragraph 2(2) hersof, and (c) any termination of
the Financial Advisor’s engagement hereunder shall not affect the Company's obligation
to reimbursc SXpenNscs incurred prior to such termination to the extent provided in
paragraph 3 hercof, With respect to the Completion Fec described in paragraph 2(b)
hereof, the Financial Advisor shall be entitled to said fee if a Restructuring is
consummated within nine months following the termination of this Agreement.

9. h@g@ﬂm The Financial Advisor has been retained under
this Agreement s an independent contractor with no fiduciary or agency relationship 10
the Agents, the Committees, the Compaxny of to any other party. Except as may be
otherwise agreed by the Financial Advisor, the advice (oral or wriften) rendered by the
Financial Advisor pursuant to this Agreement is intended solely for the benefit and use of
the Agents, the Committecs, the lenders under the $1.5B Fecility and the D&Q Facilities,
and their respective professionals, in considering the matters to which this Agreement
relates, end such advice may not be relied upon by any other person of entity, used for any
other purpose oT reproduced, diggeminated, quoted or referred to at any time {other than to
the Committees and the lenders under the $1.5B Facility and the D&O Facilities, and
their respective agents and professionals), in any manner for any purpose, nar ghall any
public references to the Financial Advisor be made by the Agents or the Company,



without the prior written consent of the Financial Advisor (except in connection with
legal procecdings). -

10.  Credit. The Agents and the Company agree that, after public
announcement of consummation of 3 Restructuring, the Financial Advisor shail have the
right to place advertisements in financial and other newspapers and journals at jts own
cxpense describing its services to the Agents hereunder.

11.  Choige of Law; Jurigdiction. This Agrecment shall be desmed to be made
in New York. This Agreement and all controversies grising from or relating to
performance of this Agreement shall be govemed by, and construed and enforced in
accordance with, the laws of the State of New York without giving effect to such state’s
rules concerning conflicts of laws that might provide for any other choice of law. Each of
the Agents, the Company and the Financial Advisor hereby irrevocably conaents to
personal jurisdiction in the Supreme Court of the State of New York in New York
County, Commercial Part, or any Federal court sitting in the Southern District of New
York for the purposes of any suit, action or other proceeding arising out of this
Agreement or any of the agrecments or transactions contemplated hereby, which is
brought by or against the Agents, the Company and the Financial Advisor, hereby waives
any ohjection to venue with respect thereto, and hereby agrees that all ¢laims in respect of
any such suit, action or proceeding shall be heard and determined in any such court, and
that such courts shall have exclusive jurisdiction ovet any claims arising out of or relating
to such agreements or transactions, The Agents, the Company and the Financial Advisor
hereby irrevocably consent to the service of process of any of the aforementioned courts
in any such suit, action or proceeding by the mailing of copies thereof by registered or
certified mail, postage prepaid, to the Agents, the Company or the Financial Advisor, a5
the case may be at the addresses set forth above or below, as the case may be, such
service to become effective ten (10) days after such mailing. ANY RIGHT TO TRIAL
BY JURY WITH RESPECT TO ANY CLAIM OR ACTION ARISING QUT OF THIS
AGREEMENT OR CONDUCT IN CONNECTION WITH THE FINANCIAL
ADVISOR’S ENGAGEMENT IS HEREBY WAIVED.

12.  Successors and Assigns. This Agreement shall be binding upon the
Financial Advisor, the Agents and the Company and their respective successors and
asgigns, This Agreement is not intended 1o confer any rights upon any person or entity
not a party hercto other than the Indernified Persons referenced in the Indemnification
Provisions contained herein and the Covered Persons referenced above.

13.  No Third Party Bepgficiaties. There shall be no third party beneficiaries to
this Agreement and this agreement is not intended to confer on the Agents, the Company
nor any other party who relies or purports to rely on this Agreement the right 10 assert any
claim hereunder against the Financial Advisor in contravention of paragraph 7 hereof.



14.  Eptire Agreemeny. This Agreement embodies the entire agreement and
understanding of the parties hereto and supersedes any and all prior agreements,
arrangements and understandings relating to the matters provided for herein. No
alteration, waiver, amendment, change or supplement hereto shall be binding or effective
unless the same is set forth in writing signed by a duly authorized representative of each

party.

15.  Authority. Each party hereto represents and warrants that it has all
requisite power and authority to enter into this Agreement end the transactions
contemplated hercby. Each party hereto further represents and warrants that this
Agroement has been duly and validly authorized by all necessary action on the part of
such party and has been duly executed and delivered by such party and constitutes a legal,
valid and binding agreement of such party enforceable against such party in accordance
with its terms.

16.  Counterparts. For the convenience of the parties, any number of
counterparts of this Agreement may be executed by the parties hereto. Each such
counterpart shall, and shall be deemed to be, an original instrument, but all such
counterparts taken together shall constitute one and the same agreement.

17.  Attorney’s Fees. If any party to this Agreement brings an action directly or
indirectly based upon this Agresment or the matters contemplated hereby against another
party, the prevailing party shall be entitled to recover, in addition to any other amounts,
its reasonable costs and expenses in connection with such proceedings, including, but not
limited to, reasonable attorney’s fees and court costs, from such other party.
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We are pleased to accept this engagement and look forward to working with the Agents and
the Committees. Please confirm that the foregoing is in accordance with your understanding
by signing and returning to us the enclosed duplicate of this Agreement, which shall
thereupon constitute a binding Agresment between the Financial Advisor, the Agents and the
Company.

Very iruly yours,

GREENHILL & CO., LLC

Accepted and Agreed to:

BANK OF AMERICA, N.A., as Agent

By: Wﬂw

Bridget A. Garavalia

Managing Director

231 South La Salle Strect, 10th Floor
Chicago, IL 60604

JPMORGAN CHASE BANK, as Agent

Managing Director
270 Park Avenue, 20th Floor
New York, NY 10017
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INDEMNIFICATION PROVISIONS

In connection with the engagement of Greenhill & Co. LLC (the “Financial Advisor”) as
financial advisor to Bank of America, N.A. and JPMorgan Chase Bank, as Agents:

Conseco, Inc. and CIHC, Incorporated {collectively, “we” or “us™), hereby agree to
indernnify and hold harmless the Financial Advisor and its affiliates, their respective
directors, officers, agents, attorneys, employees and controlling persons, and each of their
tespective successors and assigns (collectively, the “Indemnified Persons”), to the full extent
lawful, from and against all losscs, claims, dumages, linbilitics and expenses incurred by
them which (A) are related to or arise out of (i) actions or alleged actions taken or omitted to
be taken (including any untruc statements made or any statements omnitted to be made) by us,
ot (i) actions or allcged actions taken or omitted to be taken by an Indernnified Person with
our copsent or in conformity with our actions or omissions, or (B) are otherwise related to or
arise out of the Financial Advisor's activities under the Financial Advisor's engagement. We
will not be responsible, however, for any losses, claims, damages, liabilities or expenses
which are finally judicially determined to have resulted primarily from the gross negligence
or willfl misconduct of the person seeking indemnification hereunder.

After receipt by an Indemnified Person of notice of any complaint or the commencement of
any action or proceeding with respect to which indemnification is being sought hereunder,
such person will notify us in writing of such complaint or of the commencement of such
action or proceeding, but failure so to notify us will relieve us from any liability which we
may have hereunder only if, and to the extent, that such failure results in the forfeiture by us
of substantial rights and defenses, and will not in any event relieve ns from any other
obligation or liability that we may have to any Indemnified Person otherwise than under these
indemnification provisions. If we so elect or are requested by such Indemnified Person, we
will assume the defense of such action or proceeding, including the employment of counsel
reasonsbly satisfactory to the Financial Advisor and the payment of the fees and expenses of
such counsel, In the event, however, such Indemnified Person reasonably determines in its
judgmment that having common counsel would present such counsel with a conflict of interest
or if the defendants in, or targets of, any such action or proceeding include both an
Indemnificd Person and us, and such Indemnified Person reasonably concludes that there
may be legal defenses available to it or other Indemnified Persons that are different from or
in addition to those available to us, or if we fail to assume the defense of the action or
proceeding or to employ counsel reasonably satisfactory to such Indemnified Person, in either
case in a timely manner, then such Indemnified Person may employ scparate counsel to
represent or defend it in any such action or proceeding and we will pay the fees and expenses
of such counsel; provided, however, that we will not be required to pay the fees and expenses
of more than one separate counsel (in addition to local counsel) for all Indemnified Persons
in any jurisdiction in any single action or proceeding. In any action or procesding the
defense of which we assume the Indemnified Person will have the right to participate in such
litigation and to retain its own counsel at such Indemnified Person’s own expense. We



further agree that we will not, without the prior written consent of the Financial Advisor,
settle or compromise or consent to the entry of any judgment in any pending or threatened
claim, action, suit or proceeding in respect of which indemnification or contribution may be
sought hereunder (whether or not the Financial Advisor or any other Indemnified Person is
an actual or potential party to such claim, action, suit or proceeding) unless such gettlement,
compromise or consent includes an unconditional release of the Financial Advisor, and each
other Indemmnified Person hereunder from all liability arising out of such claim, action suit or

procesding.

We agree that if any indemnification sought by an Indemnified Person pursuant to these
indermification provisions is held by a court to be unavailable for any reason other than as
specified in the second sentence of the first paragraph of these indemnification provisions,
then (whether or not the Financial Advisor is the Indemnified Person), we and the Financial
Advisor will contribute to the losses, claims, damages, liabilities and expenses for which
such indemnification is held unavailable (i) in such proportion as is appropriate to reflect the
relative benefits to us, on the one hand, and the Financial Advisor, on the other hand, in
connoction with the Financial Advisor's engagement referred to sbove, of (ii) if the
allocation provided by clause (i) above is not permitted by applicable law, in such proportion
as is appropriate to reflect not only the relative benefits referred to in clause (i), but also the
relative fault of us, on the one hand, and the Financial Advisor, on the other hand, as well as
any other relevant equitable considerations; provided, however, that in any event the
aggregate contribution of all Indemnified Persons, including the Financial Advisor, to all
losses, claims, damages, liabilities and expenses with respect to which contribution is
available hercunder will not exceed the amount of fees actually received by the Financial
Advisor from us pursuant to the Financial Advisor’s engagement referred to above. It is
hereby agreed that for purposes of this paragraph, the relative benefits to us, on the one hand,
and the Financial Advisor, on the other hand, with respect to the Financial Advisor’s
engagement shall be deemed to be in the same proportion as (i) the total value paid or
proposed to be paid or received by us or our members, stockholders, claims holders or
contract parties, as the case may be, pursuant to the transaction, whether or not
consummated, for which the Financial Advisor is engaged to render financial advisory
services, bears to (i) the fee paid or proposed to be paid to the Financial Advisor in
connection with such engagement. It is agreed that it would not be just and equitable if
contribution pursuant to this paragraph were determined by pro ruta allocation or by any
other method which does not take into account the considerations referred to in this

paragraph.

We further agree that we will promptly reimburse the Financial Advisor and any other
Indemnified Person hereunder for all reasonable expenses (including fees and expenses of
counsel) as they are incurred by the Financial Advisor or such other Indemnified Person in
connection with investigating, preparing for or defending, or providing evidence in, any
pending or threatened action, claim, suit or proceeding in respect of which indemnification or
contribution may be sought hercunder (whether or not the Financial Advisor or any other
Indemnified Person is a party) and in enforcing these indemnification provisions.



Our indemnity, contribution, reimbursement and other obligations under these
indemnification provisions shall be in addition to any liability that we may otherwise have, at
common law or otherwise, and shall be binding on our successors and assigns.

‘Solely for purposes of enforcing these indemnification provisions, we hereby consent to
personal jurisdiction, service and venue in any court in which any claim or proceeding which
is subject to, or which may giverise to a claim for indemnification or contribution under,
these indemnification provisions is brought against the Financial Advisor or any other
Indemnified Person. ,

These indemnifications provisions shall apply to the above-mentioned engagement, activities
relating to the engagement occurring prior to the date hereof, and any subsequent
modification of or amendment to such engagement, and shall remain in full force and effect
following the completion or termination of the Financial Advisor’s engagement.



EXHIBIT D

Summary of Fees




Summary of Conseco Fees Incurred, Billed and Paid

Description

January 23, 2003 - February 22, 2003
February 23, 2003 - March 22, 2003
March 23, 2003 - April 22, 2003

April 23, 2003 - May 22, 2003

May 23, 2003 - June 22, 2003

Juna 23, 2003 - July 22, 2003

July 23, 2003 - August 22, 2003
August 23, 2003 - September 22, 2003
Completion Fee

Totals

Adjustments

Net Fees Due

Fees Billad Feas Paid rees Due

$ 180,000 $ 150,000 5 -
150,000 150,000 -
150,000 150,000 -
150,000 150,000 -
150,000 150,000 -
150,000 150,000 -
150,000 150,000 -
150,000 150,000 -

3,500,000 0 3,500,000

4,700,000 1,200,000 3,500,000

54,9322
$ 3,485,018

M Credit for expenses incurred prior to January 3, 2003



EXHIBIT E

Summary of Expenses



Description

Travel

Information Systems
Meals & Entertainment
Other Expenses
Printing & Postage
Telephone

Totals

Adjustments

Net Expenses Due

Summary of Conseco Expenses Incurred, Billed and Paid

Expenses Billed Expenses Paid Expenses Due

% 1,575 $ 1575 % -
8,214 8214 -
3,484 3,484 -
1,775 1,775 -

50 50 -
40 40 -
15,138 15,138 0
!4,982!
% !4,982!

™ Credit for expenses incurred prior to January 3, 2003



EXHIBIT F

Professional Biographies



Michael A. Kramer — Managing Director

Mike joined Greenhill as a Managing Director in January 2001, Prior 1o joining Greenhill, Mike
was a Managing Director in Houlihan Lokey IToward & Zukin's New York office, and was co-
head of that firm's eastern region in which he ran the financial restructuring and corporatc
finance businesscs. Mike led many of that firm's largest restructuring and merger and acquisition
engagements and was actively involved in the founding and development of the firms' merchant
banking, portfolio acquisition and investment management activities business. Mike graduated in
1989 with a B.S. in Business Administration with an emphasis in Corporate Finance and
Business Economics from the California State University at Northridge. He is a frequent speaker
on restructuring and investment banking topics and is the author of numerous articles on those
wbjccts

Timothy M. Dwyer — Managing Director

Tim joined Greenhill as a Managing Director in January 2002. Prior to joining Greenhill, Tim
was 4 Managing Director in the Financial Institutions Department of Credit Suisse First Boston,
based in New York. In nine years at Donaldson, Lufkin & Jenrctte (which CSFB acquired in late
2000), he advised insurance companies throughout North America and Europe on acquisitions,
divestitures, recapitalizations and joint ventures. Tim also has extensive insurance industry
capital raising experience, both equity and debt. Prior to joining DLJ, Tim advised various types
of financial institutions, including finance companies and asset managers, with respect to
corporate strategy and capital raising for a period of six years while at Salomon Brothers Inc.
Tim received a B.S. in Accounting cum laude from the University of lllinois and an M.B.A. from
the University of Chicago.

Tim js a Trustee of Cancer Care in New York, as well as a member of the Capital Campaign
Committee of the New Canaan, Connecticut YMCA.

S. Anne Eastep — Vice President

Anne joined Greenhill as a Vice President in July 2002. Prior to joining Greenhill, Anne was a
Vice President in the Global Financial Institutions Department of ABN AMRO Inc., based in
New York and London, In five years at ABN AMRO, she advised financial institutions,
primarily insurance companies, throughout North America, Europe and Australasia on
acquisitions, divestitures and joint ventures. Prior to joining ABN AMRO, Anne held similar
positions focusing on the financial institutions sector at Merrill Lynch, Barclays de Zoete Wedd
and The Chase Manhattan Bank. Anne received a B.A. in Mathematics and French Studies cum
laude from Wellesley College.



Luke I}. Winter — Associate

Luke joined Greenhill in 2002. Prior to joining Greenhill, Luke was an analyst at Lazard Freres,
where he focused on mergers and acquisitions in technology, telecom and media. Previously, he-
was an analyst at Broadview International working on technology mergers and acquisitions, and
a business analyst at McKinsey & Company in their Munich, Germany officc. Luke graduated
from Stanford University with his B.A. and rceeived his M.B.A. from the Harvard Business
School.

Alberto Washington — Analyst

Alberto joined Greenhill in July 2002. Alberto graduated magna cum laude from The Wharton
School and the School of Engincering and Applied Science of the University of Pennsylvania,
concentrating in Finance and Management. He also received a Masier of Scicnec in Engineering
with a major in Systems Engineering,

Manish K. Srivastava - Analyst

Manish joined Greenhill in February 2003. Prior to joining Greenhill, he worked for almost two
years at J.P. Morgan in New York, focusing on Financial Institutions. Manish graduated with
distinction from MeGill University in May 2001 with a B.A. in Economics and a Minor in
Management.



EXHIBIT G

Summary of Hours Worked
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Key for Greeohill's Prufeisionals

Michael A. Erader, Managing [irectar
Timothy Dwycr, Managing Director
Anne Eastep, Viee President

Lukc Winter, A seociate

Alberto Washingtan, Analyst

Manish K. Srivastava, Analyst

Date Prufessional Hoors  Tuasks
03-Jan-3 AW 50 Meating with Comsecw, advigols and commitiee
03-an-03  TW 50 Meeting with Cunsecw, advisors and committee
113-Jon-03 MAK 5.0 Meeting with Cunseco, advisors and committee
03-Jan.03 ™MD 5.0 Meeling with Conseeo, sdvisors and cammittes
015-Jan-03 AW 5.5 Revicw Conseco finaneisls prajections and BBC iitipact
05-Jan-33 LW 3.5 Roevicw Conseeo financials projeciions and REBC impact
06-Jan-03 AW 6.0 Review Copseeo financials prajections and RBC impact
06-Jan-03 LW 3z Review Conseen financials projeciong and RBC impact
07-Jan-03 AW 1.0 Ltigenggion with Lazard regarding CEC sale
07-Jan-03 AW 6.4} Review Conseco financials projoctiong and RBC impact
07-Jap-03 AW 1.0 Tiseussion with Lazac reparding RBC galeulations
17-Jan-0% AW 2.3 Conference call with Nopotiating wam
017-Jan.0% AW 50 Freforrad slovk analvais
07.Tan-03 LW 1.0 Review Congeco financisls projections amd RBC jmpacl
07-Jan-03 LW 1.0 Discugaion with Tazard regarding RBC valgulations
07-Jan-03 Ly 1.0 Discugsion with 1.azard reyarding CEC eate
07-Jan-03 LW 2.5 Conference calk with Negotiating teas
07-Jan-U3 MAK 2.5 Conference call with Nepoliating team
07-Jam-(13 TMD 1.0 Discussion with Lazard reparding REC coleulations
(7 -Jan-(13 TMD 1.0 Discussion wilh Lasard reparding CTC sale
GR-Jan-03 AL 4.0 Review Conseco finaicial projeerions and RRC
af-Jan-03 AW 1.0 Preferred siock analysis
0A-Jon.03 AW 6.0 Committey mectiny, feparding bank facilities and pricing
08-Jan-03 AW 1.0 Review Conaeco financial projections and RBC
08-Jan-03 LW 2.4 Revicw Conseco finangial prajectivns and RHC
OB-Jan-03 LW 440 Coitlittes mesting regarding bank Lauilitics and pricing
08-Jur-02 MAK &40 Committes mesting regarding bank Laciliiee and pricing
0%-lai-03 TMI 6.0 C ittee meeting regarding bank Bicilities and pricing
19-Jan-03 AR [ Meeting with Danks and Bonds £ covenants and terms of securiliss
019-Tan03 AW 6.4 Meaeting with Banka aid Bonds re: cavenants and terms of securlies
09-Jan-03 AW 140 Prelimed stock analyeia
07-Jan-03 LW 5.0 Meating: with Banks ond Bonds re: covenants and teiing of seeurites
09-Ju11-03 MAK 6.0 Mecting with Bonks and Bonds re: covenants atd temma of securities
09-Jan-03 T™D &.0 Meeting with Ranks and Bonds re; covenants and femma of securities
10-Jan-0 AFE 2.0 Conferenge call with Megutiating teain  eview govenonts and terms of sccutitics
L0-JanUh AW 2.0 Conference call with Meputialing feam @ Teview eovenants and terms ol yeuritics
10-Jan-03 LW 2.0 Conferenge call with Negotiating i @ review covenans and terms ol sovurites
10-Jan-U3 MAK 2.0 Conferenge coll with Negotiating toan t leview govenonts and terms ol suéurilics
Lip-Jan-(15 T™D 2,0 Conference call with Negutiathp team to review covenants and ters of securities
11-Jan-{t3 AW 1600 Preferred stock analysis
11-Tan-3 LW L0 Preferred stock analysis
{2-lan-03 AE 2.0 Review vovenanis shalygis
12-Jan-03 AW 5.0 Covenanits analysis
12-Tan-03 AW 2.0 Fucleired stock analysis
12-Jan-13 1.V 5.0 Covenanis snalysis
12-Jan-03 LW 2.4 Preferred stock analysis
13-Jan-03 MAK 1.0 Review covenanls analyels
12-Jan.(3 ™MD 1.0 Review cuvenanis ahalyzis
13-Jun-03  AE 20 Conference call o discuss eovenants and werms of sepuritics
13-lan-03 AW 2.4 Confirence call o diseuss covenants and terms of sepuciics
13-Jun-D3 AW 2.4 Prolictied stock analysis
13- lug-03 LW 1.1 Preferred stock analysis
13-Jan-03 LW 2.0 _Conferenes all to discuss covenanls angd bering of eccuritiss
13-1an-03 MAK .0 Conferenge gall tn discuss covenants and iering of seeuritier
13-Jan-03 T™MD 2.0 Conference call ta discuss covenanie and terms nf securities
14-Jan-03 AL 1.0 Conference call o discuza covenants and terms of securities
|4-Jan-03 AW 1.0 Conference calt 1o discuss covenants and terms of securitics
14-Jus-03 AW 1.0 Confereiee ¢all 1o discuss preferred slock
L4-Jan-{l3 AW 7.0 Freferred stnck analysis
14-Jan-03 AW 1.3 Review GAAP fnancials
14-Jan-03 LW 1.0 Conference call 1o discuss covenants and terms of securitics
Ld-Jan-03 LW 1.0 Conletenes call o discuss preferred stock
14-Jan-03 LW 4.0 Preferred stnck analysis
14-Jan-03 LW 1.3 Review GAAP financials
14-Jan-03  MAK 1.0 Comference cafl W discuss preforred swock
14-Ton-03 MAK 1.0 Conference ull W dis¢uds GOVENants and tenms af securilies
14-Jan-03 TMD 1.0 Conference vull 1o discuss covenanes and terms of securities
15-Jun-03 AE 1.0 Confirence call re! bank term sheet
15-Jan-03 AW 1.0 Conference call re bank term sheet




15-Tan-03 AW 4.0 Preferred stuck analysis

15-Tan-03 AW 1.2 Conberence call re: [ax Subcetnmities

15-Juni-03 AW 1.0 Cuntirrence vall ge: old hotes

15-Jan-03 LY 1.2 Cuntirence call ge: lax gubeommittes

15-Jan-03 LW 1.0 Cunligenee call g old nowes

1 5-Jan-15 LW 1.0 Confercnee call re: bank term sheet

1 5-Jan-0% LW 1.0 Fioferred stock analysis

15-Jan-03 MAK 1.2 Conference eall re: toy suhcommittes

15-Jan-03 MAK 1.0 Conference call re: ald nntes

15-Jan 03 MAK 1.0 {-onference coll 7e: hank te=rm shesl

15-Jan-03 TMD 1.0 {:nmference call re: bank tern shiot

16-Jan-03 AE 1.5 Conference vall re: bank Lo shoet

Lo-Jan-03 AW 1.5 Cunlezenes call re: bank term sheet

Lé-Jan-(H AW 2.0 Frofetied atock analysis

| 4-Tan. 03 1w 1,5 Confersnoe cpll ta: hank t=rm shest

L§-Jan-03 LW 2.0 Preferred stock amalysis

16-Fun-03 MAK 1.5 Conference vall re: bank tim shect

16-Fan-03 ‘| ML 1.5 Conference vall re: bank tefnl sheet

17-Jan-03 AE 1.5 Conference vall 1o prefetied stock

17-JRn-4td AW 4.0 Bceting with Official C itre, Advisors and Company
17-Jan-03 AW 1.5 Conference call re: preferrad stock

17-Jan-{13 AW 5.0 Preferred stock analysis

17-Jan-01 LW 4,() Meeting with Officinl Cr i Advisors and Company
17-Jan-03 1w 1.5 Conference coll re: preferred stock

17-Jan-03 LW 3.0 Preferred stock analysis

17-Jan-03 MAK. 1.5 {onference call re: prefered stock

17-Jan-03 MAK 4.0 Meeting wilh Ofliclal Conunittes, Advisora and Company
17-Jan-03 TMT 4.0 Meeting wilh Offlcial Committes, Advizors and Company
17-Jan-D3 TMT 1.5 Cotference call re: preferred stock

1R-Jon-23 AL 1.0 Review govenants analysis

18-Jan-03 AW 5.0) Covenants analysis

1B-Jan-03 AW 10 Preferred stock analysis

18-Jan-03 LW 20 Preferred stk analysis

18-3a-03 LW 10 Covenants analysis

18-Jan-03 WA K 1.0 Review coyenanls analysis

14-Jan-13 TMD 1.0 Review covenants analysis

1i-Jan-03 AW 6.0 Frcfeired atock analysig

14-Jan-03 W 6.0 Frefeited atock analysis

20-Jan-03 AW 5.0 Prcpare covetiants and pricing analysis

21 -Jan-03 AR 1.0 Conference call re: T&0 Indamnification/R elease and Loan Subcommiiees
21 -Jan={13 AW 2.0 Preferred sinck analysis

2| -Jan-03 AW 1.4 Conference call re: D& Indemnificativi/Relvasc aod Loas Subcommitiees
21 -Jan-03 AW 2.0 Conferance call re: bank debt

Z1-Jan-03 AW 1.5 Comfe call re: preferred swok tem shec

Zl-da-03 LW 1.0 Conference call te; D&O Indiannitication/Kelease and |oan Subcommittzes
Z1-Jan-u3 LW .0 Conference gall te: bank debt

21 -Jan-n3 1w 1.5 Conference call to: preferred stock term sheat

21 -Jan-03 LW 20 Pruleaved stock analysis

21 -Jan-03 MAK 1.0 Coﬂ_ﬁ::ence call ra: D& Indemnification/Release and Luan Subcoinitices
21-Jan-03 MAK K] Raview covenants and pricing analysis

21 -Jan-03 MAK 21t {onference call re: bank debt

21-Jan-03 MAE 1.5 Conference call re: prefimmed swck (erm shect

21-Jan-0% T 1.0 Cunderemve gl ri: Dé&et) lndemaification/Releaze and [.oan Subcammittes:
22-lan-003 AW 10 Conderence call uepotiating team re: preferred sinck term sheet
1¥-Jan-0% AW 2.0 Coiference eall re: prefemed stock term sheet

22-Tan.03 AW 5.0 Preferred sock analysis

22-Tun-03 AW 1.4 Review govenants and pricing analysis

22-Jun-03 LW a4 Conference call negotiating team re: prelered slock o ghect
22-Jan-03 LW a4 Conference call re: preferred slock leon shict

22-Jan-03 LW 50 Preferred stovk analysia

22-Jan-03 LW 1.3 Review covenaits and pricing analysis

22-Jap-03 MAK 2.0 Cunlerénce call negotating team re: preferrad stock term sheet
22-lan-03 MAK 2.0 Cunlitrence call ve; preforred stock term sheet

235-lan-03 AW 1.5 Codlerenee ¢all ret CFC sub ittes

23-Jan-03 AW 2.0 Conference call with negntiating b=am re: covenants

23-lan-03 LW 1.5 Canference call re: CTC suhmmnm

23-Jan-03 W 2.0 Cunfierence call with nepoualing (3t Ie: ¢ovenants

24-Jan-03 AR FX] Review covenants analysig

24 Tan-03 AW 6.0 Covenants analysis

24-Jun-02 LW 4.0 Covenants analysis

25-Jan-03 AL 20 Review Anancial projections

25-1a5-0 AW 4.0 Financial projections and coyoiatts analysis




25-Jan-03 LW 4.4 Financial projections and cuvenanld analysis
26-Jan-03 AW 34 Finangial projections and cuvenanls analysis
26-Jan-03 LW 340 Financial projecticns and cuvenanis analysis
27-Ja1-03 AR 1.0 Conference call (¢: 0pei questions on financial projections
27-Jgn-03 AW 2.0 Conlerence ¢all re: open quegtions om financial projectivng
27-Jan-03 LW 2.0 Conference ¢all re: open questions on fi jal projectiony
27+Jan-03 MAK 2.0 Canference call re: open questions on figancial projections
27-Jan-03 TMD 2.4 Conference call re: open guestions on financial projections
28-Jan-03 AE 1.5 Conferenve call ce: D& Indcinnification/Releane and [.oon Subcommitters
24-Jan-i:4 AW 2.0 Conferehice call with negotiating team re: financial covenants and tenn sheid
28-Jan-02 AW 1.5 Confﬂ'ﬂce call re: D&C Indemnification/Releass and Loan Subcoinlittees
24-Tan-03 Lw 1.5 Conference gall re: D&C Indemnification/Release and Loan Subgamniiftess
24-Jan-03 LW 2.4 Conference qall with negntiating team re: fi al wovenantd and yemy sheet
28 Jan-03 MAK 1.5 Conference call re: D& Indempificalion/Releage ahd Loan Subcommithees
28-Jan-03  MAK 2.4 Canference call with negubisting W re: financial covenants and term sheet
28-Jan-D3 TMD 1.5 Canference call re: D&C Indemnificalion/Releaze and Loan Swbheammittess
29-Tan-03 AE 2.0 Canference call re: open issues on bank debi
29-Jan-D3 AW 24 Conference call re: open issues on baok debi
25-Jan-03 AW 0.8 Conference call re: fax subsoinnnticc
29-Jan-03 LW 0.8 Cunlirenue call re: ik subcommittes
24-1an-03 LW 2.4 Conlirgnce ¢all ici open iasues on hank deht
24-lgp-t03 MAK 2.0 Cotlirence eall re: open igsues on hank deht
25-Jan-03 THMD 20 Conferenes call re: open issues on hank debt
A0-Tan-03 AW 1.1 Conferenee call re: secured debt ferm sheet
30-Jun-03 LW 1.1 Conference call re: secured debt term shect
30-Jan-03 MAK 1.1 Crnference call re: secured debt e gheet
31-Jan-3 AW 1.0 Conference call re: prefirred sock win shect
31-Jan-d0% LW 1.0 Cuniincnec call re; preferred srock temn sheet
31-Jan-03 MAK 1.0 Conference call re: preferred stack term sheet
Total 4189 m.lnnunry Hours




Date I'rofessional Hours  Tasks
{11-Feh.03 LW 44 Review financial 3
{1.Feb-03 AW 44 Review finuncial 13
02-Feh-03 LW 54 Review linancial statemonts
AW 341 Review financial slalsthonts
03-Feb-03 LW 3.0 Rerview CFC situatioil
AW a0 Revicw CHL situation
4-Feh-n3 MAK 2.0 Conference call with all lenders
TMD 24 anference call with afl lenders
AE 2.0 Canference call with all lendets
LW 2.0 Conferemue call wilh all lenders
AW 2.0 Conlirenee eall with all lenders
3-Feb-03 AT 6.2 Apalyais on RRC ratins
W 42 An_,a_lysis on RBC rating
AW 4.2 Analysis on RBC ratins
06-Feh.03  MAK .0 Conference call with negutisling wam ¢ RBC niema
TMD 0 Conference vall with nepotating weath re: RBC mema
AE 2.0 Coanference call witli neotiating weam re: RRE mema
LW 20 Conference vall with nepotiatinp team re: RRC mema
AW 2.0 Contirence call with nepatiating team re: RRE mema
LW 3.0 Investmenl poiilolio analysis
AW 3.0 Invesimenl poctfolio analysis
AF 5.0 Compatable analyais
LW 5.0 Comparable analysiz
AW 50 Comparable anatysis
(7-F=h.0}  TMD 20 Conference call re: [nvestment portlilio update
AE .0 Conference call Te: [nvestnien portfolio update
LW 2.0 Conference call 1o: [nvesuneit portfolio update
AW 2.0 Conlerence vall 1e; investnent porefalio update
MAK 4.5 Review Lin is3uis
TMT: 4.5 Revicw ax isanes
AR 4.0 Review tax igsues
LW 1.5 Review tax issues
AW 1.5 feview iax issues
08-Feh-03 LW FX] In: t portfalio analysix
AW 1.0 Investment portfoliv analysis
09-Feb-03 LW 15 Tnvestment poriboliv analysis
AW 25 Investment portfvlio analysia
10-Feb-03  MAK 5.0 Review juvestinent portfolio issues
T™DN 5.0 Bevicw Investinent partfolio issues
AR 4.5 Fevicw invegtment partfolia issues
LW 1.3 Revigw investment partfalio issuss
AW 1.3 Review investment parttaliv issuss
| 2.Feb-03 MAK [A)] Review credit agreement aped lesucs
TMD 5D Review crelit agrsement gpen (23008
LW 3.5 Review cretil aprecinent opei issues
AW 3.5 Revivw crodit apreeinent open issues
1:3-Peh-03 MAK 1.4 Cotferenee eall with bondholders and professivnals
™D 1.4 Conference eall with hondholders and prolissionali
AE 1.4 Conference call with hondholders and prolissionals
LW 1.4 Conference calt with bondholders and professionals
AW 1.4 Confirence call with bondholders and profegsionals
14-Feb-03 MAK 1.0 Contirence call ve: draft eredit ag t
TMIR 1.0 Conleredce call ve: draft credit ag it
AR 1.0 Conference call re, draft eredit agreement
| A 1.0 Conference eall 1e: draft credit agreement
AW 1.0 Conference call re: draft eredit agreement
15-Feb-03 AT 5.5 Review retention plan
.W 4.3 Review retention plan
AW 43 Heview refention plan
| §-Feb-03 AE 4.3 Review retention plan
LW 1] Peview ceiention w
AW 2.4 Review celition plag




17.TFebr03 AE 0} Review FASH's proposed stutement of (naneial acoownting standard
LW 3,0 Review FASB's proposed staiement of fliancial acoovnting swndard
AW 3.0 Review [ASD's proposed stulement of flnancial Reeounting stondard
18-Feb03  AE 5.0 Review FASR's proposcd statenient of finanpial accounting standard
LW 1.3 Review FASB'e proposed stat t of financial accounting standard
AW 1.3 Review FASH'3 proposed statement of finuncial aveounting glandard
LW 5.0 Review bugingss plan
AW ) Review buginggs plan
19-Feb-03 A 7.0 Review STAT and GAAF financial
LW 4,5 Review STAT and GAAP financial
AW 4.5 Review STAT and GAAT ﬁna.nc::;l_l
AE 5.0 Prepare cash anulysis
LW 3.0 Prepare cash analysig
AW 3.0 Prepare cash analysis
20-Fch-03 LW 1.0 Cuouftnenes call re: TOPRS
AW 1.0 Conferenee eall re: TOPRS
LW 1.0 Conference call re: CPC
AW 1.0 Confargnce gall re: CFC
21-Fehr 03 LW 6.0 Prapere RBC analysis and covenants
AW 6.0 Prepare RBC um.lysis and covenaiks
AE 5.0 Review RBC aualysls and covenants
22-Feb-03 LW 4.0 Review Brickyard truet
AW 4.0 Review Brickyard tugt
23-Feb-03 AR 5.0 Review Brickyaid trust
AW 2.0 Roeview Brickyard wust
TMD 50 Review Brickyard trust
24-Feb-03 LW 1.0 (Conference call ra: GM mboumt_:lﬂtc
AW 1.0 Conference call re: GV subcaitinlittes
25-Feb-03  MAK 1.2 Conference pall fe D&O subeommittes
TMTY 1.2 Confutenee call re: &0 subeommittes
Al 12 Conference eall rer D10 rubhonmmittes
LW 1.2 Conference call re: N&D suhcommittes
AW 1.2 Conference call re: D&() mhr:urnmil.m_g
MAK 1.1 Conference call with professionals
TMD 1.4 Conference call with professionals
AE 1.5 Comference call with professiunaly
LW 1.5 Com ference call with prolissivnals
AW 1.3 Conference call with professionals
LW 3.0 Review financiol projections
AW 3.0 Eeview financial projections
26-Feb-03 )W 0.8 Comferencs vall re: Regulatory subeommites
AW 0.8 Confisrcnce cabl re: Regulatory sub i
#71-Feh-03 MAK 2.0 Conforcace call with negotinting team re: covenant issues
LW 2.9 Conference call with negotiating team rer covenanl issuiy
AW 2.4 Comference call with negotiating leain oe: COVCIANT is210s
MAK 1.0 Conference call with Lauithan ru; ¢ovenais issues
Lw 1.0 Conference gall with Houlihau fo: covenant isgues
AW 1.0 Cuonierenpe vall with Houlihan re: covenany issues
Mak [ Conderence eall with profegsionsls re: covenant issues
LW 1.4 Conference call with profegsianals re: covenant issues
AW 14 Conference call with professiongls re: covenant ixsues
28-Feb-13 _
[T Total 319.2 Total February Haurs
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Date Professional Hpurs  Tasks
02-Mar-03 ~ MAK .0 Lligcuss covenantz and tax regulations
MDD 6.0 Diggygs govenants and tax Tagulations
AL 5.0 Tliscuss covenants and tax regulatiung
AW 3.0 Driscusy covenanls and fax mh'ulalimls
M-Mar0l  MAK 1.5 Conferenee calt re: credit apreement
TMD 1.5 Conference call ve! eredit agreement
AFE 1.5 Confergnce calt re: credit agreement
LW 15.0 Crnference call re: credit agreement
AN 1.5 Conference call te: credit apreement
AE 1.G Conference call re: GM subcommitles
LW 1.0 Cnnference call re: GM subcommitles
AN 1.0 Cnonference calt re: GM subcommitles
LW 3.0 Cronference call re: credil agreemenl
AW 3.0 Conference calt re: credil agreeinent
Da-Mar-3  MAK .0 Meeting with Company, advisors atd creditors
™D B.0 Meeting with Comnpany, advisors and ereditors
AL E.D Muctlnp with Company, advisora and ereditors
LW B.D Meeting with Company, advisors and creditars
AW 8.0 Meeting with Company, advisors and crediturs
T™D 1.0 Conference call with nepotiating team
AL 1.0 Conlerence call with epotlating team
LW 1.0 Conferenge ealt with negotinting team
AW 1.0 Confergnce galt with neyotiating team
ILw 2.0 Thiscuss regul % Apen issues
AW 2.0 Tliscuss regul s QN issuex
AE 5.0 Preferred sinck analysis
LW 5.0 Preferred stnck analysis
Ay 5.0 Preferred stnck analysis
5-Mar-03 MAK 2.0 Crnference call re: credit agreement
LW 2.0 Cnonference call re: credit ag
AW 2.0 Conference vall re: credit ag
MAK 1.5 Conterence vall with nepoliatitg tean te; preforred stock
LW 1.5 Coalerence call with nepotlating team re: preferred stock
AW 1.5 _Conferenee eall with negotinting team re: preferred stnck
Of-Mar-03  MAK X7} Conference gall with Campany re: business update
™MD 0 Conference call with Campany re: bust update
AR 5.0 Conference call with Campany re: business updale
LW 5.0 Conterence vall with Comnpany re; buslness updste
AW 50 Cunlerence call with Company ee: buainess update
LW 3.0 Coalerene call re; Employnleut Agreements
AW 1.0 Conlirence call re; Employalcut Aprectignte
LW [ Cooforenec call re: credit agreement
AW L0 Cetaferenee call re: credit agreement
07-Mar-03  MAK P Cotference call re: preferred etock
LW 1.5 Cetiferenee call re: preferred sock
AW 13 Conferenes call re: preferrad sock
MAK 1.5 Conference call with .gzard and Houlihan re: preferred stock and credil ayereenent
LW 1.5 Confergnce call with Lozard and Houlihan re: preferred stock and cradil agnmm;ﬂ_l}
AW 1.3 Conference call with Lazard and HHoulihan re: prefemed stock and eredil aprecinent
MAK 1.0 Cuatirence vall re: erodil Burecisiy
LW 1.0 Conlevence call re; credit apreement
AW 1.0 Conferange call re: credit apreement
I'™MLD 1.0 Conference call re: credit agreement
AE 1.0 Conference call re: credit agreement
MAK 7.0 Review Mew secured notes term sheet
LW 2.0 Review New secured notes ierm sheel
AW 2.0 Review Mew secured noles lenn shoel




Qg-Mar-03 AE 20 Conference call with n:gmialing tearm
LW 2.0 Conference call with negatiating team
AW 2.0 -onference call with negatiating team
MAE 1.5 Canference call re: Repulatury tssues
TMD 1.5 Conferenve vall re: Regulaloty I83uz
AL ¥ Conferenee ¢all te: Regulatory isswes
LW LS Conference eall re; Regulatory issues
AW L5 Conference call re: Regulatary issues
AR A0 Prefemred stock analysis
LW 3.0 Preferred stock analysis
AW 3.0 Profurred siock analyslg
0-Mar-03  MAK 6.0 Dizcuss 3M building open issuee
TMD 5.0 Liscuge M building open issues
AE EE) Digeuss &M huilding open issues
AW 5.0 Dircuss GM huilding open issues
LW 4.0 Prepare court application
AW 4.0 Preparg caur application
10-Mar-03 ~ MAK 24 Conference eall ve: regulatory issues
ML 2.4 Conference call re: regulatory issues
AE 240 Comference call re: Regulatory issues
LW 2.0 Conference cull re: Regulatory issues
AW 2.0 Comf call rer Rewulatory issuce
|{-Mar.03  TMD 4.0 Review D& loang
AE 4.0 Review D&D loans
LW 4.0 Review D& Ioans
MAK 7.0 Review warrant aygreement and hylaws
™D 7.0 Review warrant agicement and bylaws
Lw 20 Review warrant agrecment and bylaws
AW 2.0) Review warrant agreement and hylaws
12-Maf-03 MAK. 4.0 Meeting with Company, advizors and creditors
'mf,} 4.0 Meeting with Company, advisors anl creditors
1w 4.0 Maeting with Company, advisors and creditnrs
AW 4.0 Meeting with Company, ndvisors and creditnrs
LW 5.0 Financiol covenants analysis
AW 5.0 Financinl covenants analysis
1 3-Mar-(+3 MAK 2.0 {onference call re: Anancial covenants
LW 2.0 Conference call re: financial covenants
AW 2.0 Conference call re: financial covenants
LW 5.0 Financial covenant analyais
AW 50 Financinl covenants analygiz
| 4-Mar-ixd AW 5.0 Financiol cnvenants analysis
15-Mar-03 AW 6.0 Review C&Y valuation
| 6-Mar-03 AT £.0 Review E&Y valuation
LW [ Rivview ESY valualion
AW 2.0 Review BRY valuatiap
17-Mar-03  MAK 50 Heview TOPRS objectioh analyais
TMD 5.0 Review TOPRS objcetion analysie
AE 5.0 Review TOPRS objection analysie
LW 20 Review TOFRS objection analysis
AW 2.0 Review TOFRS objection analysis
18-Mar-03 ~ MAK a0 Review CIHC claims analysis
IMD 6.0 Review CINC claimg analysis
LW 14 Review CTHC claims analysig
AW 1.5 Review CIHC claims analysis
|&-Mar-03 MAK 6.0 Review Munugemnent compensalion malerials
LW 2.0 Review Manaysmictt conipengalion iaterialg
AW 2.0 Revlew Managenieit conipensation materiale
20-Mar-N3 AL a.l Dyireuss GM building npen issuax
LW 3.0 Driscuss GM building npen issues
AW 3.0 Discuss GM building upen issuss
21.Mars] AL 4.0 Discuss GM building upen issuis
LW 1.0 Discuxs GM building upen issuss
AW 1.0 Dviscuss GM building vpen jssuts
2t -Mar-03 LW 4.0 Eicpase courl application
AW 4.0 Prepare court applicarion
23-Mag-D3 AE 20 Review Management comg tion materials
W b)) Review Management comg jon maierials
AW FX] Review Muonagement compensalion muterialy
27-Mar-03  MAK 6.0 Bueview GM bullding siscrials
Tmp 8.0 Review M building materinls
AL a.n Review (GM huilding materials
1w a.0 Review GM huilding materials
28-Mar-03 MAK 2.0 Revigw Fmployinent apresmuenty
T™MD 2.0 Review EI'II.Q'D!]'IWI“ Apreements
LW 24 Review Employment agresments
AW F] Review Employment ap! I
29-Mat-3  MAR 74 Eeview Depesition notice
ML 6.8 Review Deposition notice
AE 55 Revigw Dapngition natice
LW 1.2 Review Depositian nabice
AW 1.0 Review Depoxilion nolics
30-Mar-03 MAK 30 Buview TOFRS opedt isducs




1MD 34 Review TOPRS upets {s3ucs
AE 6.0 Review TOPRS opet 1s3uce
LW 10 Review TUFRS upen issies
AW 30 Review LOPRS apen isgen
31-Mar-03 LW 1.4 Conference eall re: GM building
AW 1.0 Conference call re: GM building
L rotal 5075 Tolal March Houra
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Dnate Professional Hoors  Tasks
0l-Ap1-03 M\_A}L R.0 Review Employment contracts and plradiuh's
TMI} 8.0 Review Empluymenl conuacts and pleadinga
AD 6.0 Revicw Bmployment contracts and pleading:
LW 2.0 Review Employment eomtracts and pleading:
AW 2.4 Review Emplayment cantracis and ploa.dings
02-Apr-13 MAK 1.5 Comference cull with Oflicial Culﬂiﬂct
TMIY 1.5 Comference catl with Oflicial Comnutles
AH 1.5 Cemference call with Otlicial Comnutice
LW 1.5 (Cemference call with QfHeial Camtaitice
AW 1.5 Cemference call with Ofeial Comuodtlee
03-Apr-03 MAK 3.5 Review (M Building malerials
™MD g5 Review (M Building malerjals
AL 55 Review M Building malerialz
W 3.0 Review (v Building sualcrialz
AW a0 Review M Building materials
04-Apr-03 MAK 1.3 {anfe call ra: Brickyard trust
ML 1.5 Conference call re: Brickyard trust
W 1.3 Conference vall re: Brickyard trus
AW 1.3 Confinncs eall re: Brickyard trust
06~ Apr-03 MAK 3.4 Review TOPRS motion and opien issues
™D [ Feview TOPRS motion and opien issues
LW 20 Review TOFRS mntion and open 155ues
AW 24 Review TOFRS motion and open issues
07-Apr-03  AE L5 Confergnee call re: TOPRS
Lw 1.5 Caonference call re: TOPRS
AW 1.5 Conference call re: TOPRS
AE 5.0 Preferred stack analysis
Lw 5.0 Preferrad stack analysis
AW 5.0 Preferred stock analysis
D3-Apr-03 TMD 1.8 Conferenve call re: D& subcoimittes
AR 10 Conlergnue call re; DALY subcominiges
Lw 10 Coitference call re: D& subgommirtae
AW 1.4 Conferange call re: DA subcommitiee
G9-Apr-03 MAK 6.8 Review TI&C) npen issues
T &.5 Review D&Q vpen issugﬂ
AR 6.5 Review DEO opet [33uce
rw i Review DO open i33ucs
AW 3.0 Review D&O open issues
10-Apr-0% LW 1.0 Conliiciec call re: Employera
AW 1.0 Cotafercnee call re: Employers
AE 2.5 Freferred ock analysic
Lw 2.3 Preferred stock analysis
AW 2.5 Preferred sock analysis
11-Apr-03 MAK 2. Driseuss Employment ag: and D&0 rel
TMD 2.0 Trigcugs Emplayment ag and D0 relese:
AE 2.0 Driscuss Emplayment ag aud DD acleages
LW 2.0 Discuss Empluyment serecticnls and D&0 releazes
12-Apr-03  MAK 4.0 Review D& rcleases
TMD 40 Booview [Ht rel
LW 1.0 Eeview [HECY rel
AW 1.0 Review DSOr releases
13-Apr-(ti AF 2.0 Dhscuss Max Bublits isgues
LW 1.0 Driscuss Max Bublits issues
AW 1.0 Drisvuss Max Bublits fsgucs
14-Ape-0t  TMD 6.0 Review sitployment agreciments
MAK 6.0 Review cnplovment apresments
15:Aprd)} AL B0 Review CNC and CFC claimy
LW 4.0 Review CHE and CPC claims
AW 4.0 Review CNC and CTC claims
16-Apt-U3 AL 2.0 Review 10K
LW 3.0 Review LK
AW 3.0 Review LOK
17-Aprdd AW 5.0 Case adnuinigtration
1B-Apr-D1 AW 3.0 Lage adminigtration
1%-Apr-03 MAK 20 Review G building npen issues
TMI¥ 5.0 Review GM building upen istuis
1W 2.0 Review GM building opet Jssues
I-Apr-0d AW 1.0 Discuss OM building open izsues
LW 10 Digeugs £3M building open issues
21-Apr-03  AE 5.0 Liiacugs regulntory issues
LW 4.0 Discuss regulatory issues
AW 4.0 Discuss regulalory issues
22-Apr-13 MAK 2.4 Comference cafl res D&D subcommities
™MD 2.4 Conforence call re: D) sobeammittes
AE 2.4 Confarence ¢ail re: D&D subcommittes
LW 1.0 Comfe call re: D&O subcommitiee
AW 2.0 Conference cull re: D&O subum:l:!lﬁim
-Aprid TW 4.0 Specially Planners analysis




AW 5.0 Specinlty Planners analysis
Td-Apr-03 LW 1.4 Conference call re: GM Building
AW 1.5 Conference call re: GM DBuilding
LW 2.0 Specialty Planners analysis
AW 2.0 Specialty Planncrs analysis
25.Apr-03  TMD 6.0 Specialty Planngrs email preparation
LW 4,0 Specinlty Planners email preparation
AW 4.0 Specialty Plunmers email prepacation
26-Apr-U3 MAK 4.0 Review Lax dssucy
TMD 4.0 Roview tax isaues
AE 4,0 Revigw tox icsues
LW 1.0 Review tax issues
AW 1.¢ Rpview tax issues
27-Apc-03 TMD 4.0 Specinlty Planmers analysis
LW 2.0 Specinlty Planners analysis
AW 2.0 Apeciglty Planners analysis
TMLD 1.0 Specialty Planners emall preparalion
LW 1.0 Specialty Planners email prepacation
AW 1.0 Specialty Planners ergail prepatatlon
LW 50 KERP analysis
AW 50 KERP analysie
28Apr-03 LW 10.0 KERF analysis
AW 10,0 KERF anglysis
29-Ap-03 LW in KTRP analysis
AW 5.0 KERP analysis
30-Apr-03 AL 1.0 Conferenes call re: GM Huilding
LW 1.0 Conference eall re: GM Building
AW 1.0 Conference call re: GM Building
| Wotal 47,7 Tutul April Hours




il

T

Date Frofessional Howrs  Tagks

O1-Muy-01  MAK 2.0 Conferetee call with repylatora
TN 2.4) Conference call with regul 5
AE 2.0 Conference call with regul 5
1.W 2.0 Conference call with repulatury
AW 2.0 Confervacy vall with eeulators
02-May03 LW B.0 Prefitved stock analysie
AW 10.0 Breferred stock analysie
03:May-01 AW 190 Preferred atock analysie
1w 100 Breferred stock analysis
Od-Muay-03 AW 5.0 Prefered gtogk analysin
05-May-D3 AW £.0) Przfarred sinck analysis
06-May-03 MAK 7.0 Review UST abjectinn
IMI 7.0 Review UST abjectinn
AE 7.0 Review UST abjection
1w 2.0 Review [JST ubjectivn
AW 2.0 Beview UST ubjuction
07-May.03  TMD 1.5 Confirence call fe: buginess update
AE 1.5 Conference call re: business update
LW L§ Lonference call re: businers update
AW 1.5 Conference call a: business update
TMLY R.0 Review regulatory open issues
AE 4.0 Review regulatory open issues
AW 2.0 Review regulutury open issues
OR-May-03  MAK 1.5 Conference call with negoliating 1oa r¢; erodil agreement
TMD 1.5 Conferpnce call with nepotiating toam 1e: eredit apreement
AE 1.5 Confereties call with nepotiating feam re: eredit agreement
LW 1.5 Conference call with negofining team re: eredit apresment
AW 1.5 Confergnce call with nagotinting team re: credit agreement
0Y9-May-r MLy 20 { onseco Official Committee confecence call
AF 2.0 Conseca Official Commitiee confecenvs call
LW 2.0 Cunsevu Oflicial Comnitlee conlicncs call
AW 2.0 Cynsece Offich] Cotnndtice confercnce call
10-Muy-03  TMD 5.0 Beview tggulatory open igsuea
AE 6.0 Review regulatory open isswes
LW 3.0 Review regulatory open issues
AW 1.0 Review regulatory open issues
L1-May-03 AW L] Preferred stock analysis
12-May-03___AW 5.0 breferred stock analysis
13-May-03 AW 6.0 Preferred stoek analysis
LW 2.0 Review cradit agreement
AW 2.0 Review credit agreement
14-Muay-03 LW 5.0 Review preferred stuck analysis
|5:May-0] TMD 1.0 Cunlrence call re: [0 subsotmitbes
AE 1.0 Confireties call re; LWL subeonimittes
LW 1.0 Conferenge ¢all rer D) subhcommities
AW 1.0 {romference coll Te: D& suhcommittes
TMTH 2.0 {'onference call with negotiabing {eam
AR 2.0 Conference call with pegotiating kam
LW 2.0 Conlerence call with pepoliating i
AW 2.0 Confezenes call with nepotiating team
16May-0]  TMD 2.0 Conlerence call with nepotiaring tean
AR 2.0 Conference vall with negotiating team
1w 2.0 Conference call with negotiating {eam
AW 2.0 Confersnce call with negotiating tean
TMD 1.5 Conlerence vall re: Dé&O subcomupiies
AE 1.5 Conforetes call re: D& subeommittee
LW L5 LConference eall re (1LY subeommittes
AW 1.5 {onference call e: D& suhcommities
ILW 1.0 Conference call re: vredit aprsement
AW 1.0 Cunference call fe: eredit apreement
MES 14.0) REC annlysis

1.W 3.0 Review RBC analysis




