CAHI LL GORDON & REI NDEL

(a partnership including a
pr of essi onal corporation)

Speci al Litigation Counsel
for Debtors

80 Pine Street

New Yor k, New York 10005

(212) 701-3000

Howard G Sl oane (HS-0090)

Leonard A. Spivak (LS-6632)

UNI TED STATES BANKRUPTCY COURT
SOQUTHERN DI STRI CT OF NEW YORK

___________________________________ X
In re: :
GOLDEN BOOKS FAM LY . (Chapter 11)
ENTERTAI NVENT, INC., et al., :
. Case Nos. 99-10030 (TLB)
Debt or s. : Thr ough 99-10032 (TLB)
. (Jointly Adni ni stered)
___________________________________ y

FI NAL APPLI CATI ON OF CAHI LL GORDON & REI NDEL
SPECI AL LI TI GATI ON COUNSEL TO THE DEBTORS

FOR ALLOMANCE OF COMPENSATI ON AND RElI MBURSEMENT
OF _EXPENSES

Name of Applicant: Cahill Gordon & Rei ndel

Role in the Case: Special Litigation Counsel to the Debtors
Fees Previously Requested: NA

Fees Previously Awarded: NA

Expenses Previously Requested: NA

Expenses Previously Awarded: N A

Ret ai ner Paid: Net $1,977.47

Final Application

Period for which conpensation and rei nbursenent i s sought:
February 26, 1999 through Septenber 1, 1999

Fi nal Fee Requested (for entire case): $355,311.60
Expenses Requested (for entire case): $24,840.35




CAHILL GORDON & REINDEL
February 26, 1999 - September 1, 1999

Name of Professional
Individual

Position with CG& R, no. of years
in that
position, relevant
experience/
area of expertise

Hourly
Billing Rate

Total Hours
Billed

Total
Compensatio
n

Howard G. Sloane,
Partner

Joined firm as Associate in 1977;
became Partner in 1984; Member,
New York Bar since 1977; ex-
pertisein litigation, litigated nu-
merous cases in state and federa
court including claims similar to
those at issue in these cases.

$520.00

200.10

$104,052.00

Leonard A. Spivak,
Partner

Joined firm as an Associate in
1968; became Partner in 1975;
Member of the New York Bar
since 1967; expertise in securities
and other commercial litigation,
served as special litigation coun-
sel to debtors and debtorsin pos-
Session.

500.00

109.50

$54,750.00

Roy L. Regozin,
Partner

Joined firm asaLaw Clerk in
1968, became an Associate in
1969, became Partner in 1976;
Member of the New York Bar
since 1969; prior experience as
specid litigation counsel to debt-
ors and debtors in possession,
expertise in securities and other
commercial litigation.

488.00

271.40

$132,443.20

Robert Usadi,
Partner

Joined firm as Associate in 1965,
became a partner in 1973, Mem-
ber of the New York Bar since
1966, expertise in corporate and
bankruptcy areas.

520.00

.20

$104.00

Michael A. Becker,
Partner

Joined the firm as Associatein
1980; Member of the New Y ork
Bar since 1981; became a partner
in 1988; expertise in corporate
area.

520.00

3.50

$1,820.00




Position with CG& R, no. of years

in that
position, relevant
Name of Professional experience/ Hourly Total Hours Total
Individual area of expertise Billing Rate Billed Compensatio
n

Tammy Harvey, Joined the firm in 1997 as Asso- 228.00 121.10 $27,610.80
Associate ciate, member of New York Bar

since 1998; expertise in general

litigation.
Howard H. Rice lll, Joined firm as Associate in 1997, 228.00 7.10 $1,618.80
Associate became member of the New York

Bar in 1998; expertise in general

litigation matters.
Marc J. Korpus, Joined firm as law clerk in 1981; 452.00 12.20 $5,514.40
Senior Attorney became Associate in 1982; be-

came Senior Attorney in 1990;

Member, New York Bar since

1985; 12 years experience spe-

cializing in bankruptcy matters
Agnelo Azulay, Director of Corporate Research, 260.00 .70 $182.00
Paraprofessional 19 years
Eric Lipman, Student at New Y ork University 204.00 8.20 $1,672.80
Summer Associate School of Law; joined firm as

summer associate during summer

of 1998; at firm for 2-3 months
Viktor V. Pregel, Student at New Y ork University 204.00 65.90 $13,443.60
Summer Associate School of Law; joined firm as

summer associate during summer

of 1998; at firm for 2-3 months
Nicholas J. Marcan- | Deputy Managing 184.00 2.40 $441.60
tonio, Deputy Man- Attorney, 10 years
aging Attorney
Michael Holmes, Paralegal, 17 years 168.00 25.20 $4,233.60
Paraprofessional
Val Kleyman, Paralegal, 3 months 92.00 5.00 $460.00
Paraprofessional
Abdul Ahmad, Paralegal, 22 years 100.00 14.00 $1,400.00
Paraprofessional
Christine Westbrook, | Paralegal, 8 months 96.00 18.10 $1,737.60
Paraprofessional
Margaret Davenport, | Head Librarian, 17 years 108.00 1.20 $129.60

Head Librarian




Position with CG& R, no. of years
in that
position, relevant
Name of Professional experience/ Hourly Total Hours Total
Individual area of expertise Billing Rate Billed Compensatio
n

Mary Cahn, Reference Librarian 184.00 1.50 $276.00

Reference Librarian
Que-Phuong Nguyen | Computer Service Librarian 168.00 .20 $33.60
Proofreaders Paraprofessionals 88.00 38.50 $3,388.00
Grand Total 906.00 $355,311.60

Blended Rate $392.18/hour

Pursuant to 11 U.S.C. § 330 and Rule 2016 of the Fed-
eral Rul es of Bankruptcy Procedure, the law firmof Cahill Gor-
don & Reindel ("C&&R') hereby noves this Court for a final or-
der awarding its reasonabl e conpensation with respect to the
above-capti oned debtors and debtors-in-possession (the
"Debtors") for professional |egal services rendered as speci al
litigation counsel to the Debtors, together with rei nbursenent
for actual and necessary expenses incurred, during the period
frominception of these cases on February 26, 1999 through Sep-
tenmber 1, 1999, the date on which the Debtors' Anmended Joi nt
Pl an of Reorgani zati on was confirned, subject to the entry of a
final order. The total amount sought for professional |egal
services rendered is $355,311.60, and the total amount sought
for reinbursenent of actual and necessary expenses is
$24,840.35. CG&&R has not previously filed an application for

fees or disbursenents in these cases.
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I n support of this application C&R respectfully rep-

resents as foll ows:

Backgr ound

1. On February 26, 1999, Col den Books Fam |y Enter-
tainment, Inc. ("GBFE') and two of its subsidiaries
(collectively with GBFE the "Debtors") filed voluntary Chapter
11 petitions in this Court. The Debtors continued as debtors-

I n-possession under Chapter 11 of Title 11 of the United States

Code (the "Bankruptcy Code").

2. Pursuant to an Order issued by this Court on My
10, 1999, the Debtors were authorized, pursuant to Section
327(e) of the Bankruptcy Code, nunc pro tunc to February 26
1999, to retain and enploy C&&R as special litigation counsel
to represent and advi se the Debtors and the individual defen-
dants in consolidated securities actions pending in the United
States District for the Southern District of New York captioned

Lemmer v. Golden Books Famly Entertainnent Inc. and G een Fund

v. Golden Books Famly Entertainnent Inc. (the "Securities

Litigation") and matters related thereto. At the time bank-
ruptcy proceedi ngs were commenced in this Court, CG&R had pre-
pared and served a notion to dismss the conplaint in the Secu-
rities Litigation, which included class action allegations.

Upon information and belief, the Debtors regarded the Securi -
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ties Litigation as a serious potential obstacle to a successful

reorgani zati on.

3. All services for which conpensation is requested
by C&R were perfornmed for or on behalf of Debtors and the pre-
sent and fornmer officers and directors of GBFE who were naned
as individual defendants in the Securities Litigation (the
"I ndi vidual Defendants"). Each of the Individual Defendants
has the right to be indemified and receive advances on his de-
fense costs, subject to the terns of the by-laws of GBFE and

t he Del aware Ceneral Corporation Law.

4. C&R was retained to provide services at its
customary hourly rates, subject to Section 330 of the Bank-
ruptcy Code and approval of allowance of conpensation and reim
bursenment of expenses by the Court. As set forth in the Affi-
davit of Howard G Sl oane, sworn to on March 4, 1999, and filed
in connection with the application by the Debtors to retain
C&XR as special litigation counsel, C&&R received a pre-
petition advance paynent from Debtors in prepaynent of fees and
expenses incurred in representation of the Debtors before their
petitions were filed and, subject to further order of the
Court, in prepaynent of fees and expenses incurred in represen-
tation of the Debtors subsequent to the filing of these cases.
Al t hough C&ER expected to receive an advance paynent of
$25, 000. 00, the anobunt received in excess of amounts then

billed was $13,103.62. $11,126.15 of fees and expenses in-
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curred in pre-petition representation of the Debtors has not
been billed. Applying this anount agai nst the $13, 103.62 re-
sults in the anount of $1,977.47 being held by C&R, to be ap-
pl i ed agai nst post-petition fees and expenses, as such paynents

are allowed by the Court.

5. No party or person other than the Debtors has
agreed to conpensate C&R for its services as special litiga-
tion counsel, with the exception of the insurance carrier on
Debtors' executive liability policy. Any anounts paid by the
i nsurance carrier would either reduce the anount to be paid by
the Debtors to CG&R, or would be used to reinburse the Debtors

for any paynent they nmade to C&R

6. The names, hourly rates and ot her data concern-
i ng C&&R professionals and paraprofessionals who provi ded serv-
ices for which conpensation is sought by this Application are
set forth above. CG&&R charged the sane hourly rates to non-

bankruptcy clients for simlar services during the sanme period.

7. C&R requests final allowance of conpensation
for services rendered and rei nbursenent of expenses incurred
during the period from February 26, 1999 through Septenber 1,

1999, and in support thereof:

(a) attached hereto at Tab 1 is a detailed
statenent of professional services rendered during

the period from February 26, 1999 to March 31,
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1999 showi ng t he anpbunt of $43,518.40 as C&R s
al | owabl e conpensation for such services and
$1,667.21 in rei nbursabl e expenses, after a down-
ward adj ustment of $89.18 to the amount for West-
| aw t hat inadvertently had not been nade when the

statenent was circul at ed;

(b) attached hereto at Tab 2 is a detailed
statenent of professional services rendered for
the nonth of April 1999 show ng the anount of
$51,684. 40 as C&&R s al | owabl e conpensati on for
such services and $2,915.82 in reinbursable ex-
penses, after a downward adjustnent of $79.78 to
t he amount for Westlaw that inadvertently had not

been made when the statenent was circul at ed;

(c) attached hereto at Tab 3 is a detailed
statenent of professional services rendered for
the nonth of May 1999 show ng the anmount of
$86, 076. 00 as C&XRR s al | owabl e conpensation for
such services and $7,062.55 in reinbursabl e ex-

penses;

(d) attached hereto at Tab 4 is a detailed
statenent of professional services rendered for
the nonth of June 1999 showi ng the anmount of

$80, 565. 60 as C&&R s al | owabl e conpensation for
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such services and $3,384.03 in rei nbursabl e ex-
penses, after a downward adjustnent of $3.00 to
the cost of an overtinme neal so that it does not

exceed $20. 00;

(e) attached hereto at Tab 5 is a detailed
statenent of professional services rendered for
the nonth of July 1999 show ng the anmount of
$61, 979. 20 as C&XRR s al | owabl e conpensation for
such services and $7,571.31 in reinbursable ex-
penses, after a downward adjustnent of $9.28 to
del ete an expense m stakenly classified as an

overtinme neal; and

(f) attached hereto at Tab 6 is a detailed
statenent of professional services rendered during
the period from August 1, 1999 through Septenber
1, 1999 showi ng the anobunt of $31,488.00 as C&XR s
al | owabl e conpensation for such services and

$2,239.43 in rei nbursabl e expenses.

SUMVARY OF SERVI CES RENDERED

8. The principal |egal services C&R rendered to
the Debtors involved work in support of the notion to dismss
the conplaint in the Securities Litigation, and participating
in strategy sessions and negotiations which consummated in the

settlenment of the Securities Litigation, which was approved by
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this Court on Septenber 1, 1999. CG&&R s work on the notion to
di sm ss had two objectives: (1) to encourage plaintiffs to set-
tle the case, which is what in fact occurred, and (2) if set-

tl ement was not achieved, to attack the adequacy of the com
plaint. The ultimte objective was to elimnate the Securities
Litigation as a potential obstacle to a successful reorganiza-
tion. C&R relied on bankruptcy counsel for information and
advice relating to the inpact of the Securities Litigation and
the clains asserted by plaintiffs on these Chapter 11 cases,
and took such matters into account in fornmulating its advice

and strategy with respect to the Securities Litigation.

9. Work in support of the notion to dismss the

conplaint included, inter alia,

reviewing plaintiffs' menmorandumin opposition to
the notion to dism ss which was pendi ng when these
bankrupt cy proceedi ngs were commenced, researching
the |l aw, readi ng new deci sions concerning pl eading
fraud under Section 10(b) of the Exchange Act and
Rul e 10b-5 thereunder, drafting argunents, preparing
a chart addressing the allegations of nondiscl osure
and preparing a reply nenorandum on behal f of the

| ndi vi dual Defendants in further support of the no-
tion. This work included naking revisions to the

reply menorandum shortly before it was served to
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take into account a new Second Circuit decision

(Stevelman v. Alias Research Inc.);

correspondence with the District Court and with
counsel for plaintiffs, and discussing scheduling
matters concerning the notion to dismss with | ead

counsel for the plaintiffs;

in conjunction with Debtors' bankruptcy counsel, as-
sessing the inpact of the automatic stay and prepar-
i ng a nmenorandum di scussi ng strategi c consi derations

rel ated thereto;

reviewing the article concerning Golden Books in the

May 1999 issue of Vanity Fair, which plaintiffs used

as the basis for a request to further anmend their
conplaint, conferring with Debtors and i nsurance
carrier re sane, preparing a letter to the District
Court opposing the proposed further anendnent to the
conplaint, attending a conference in District Court
concerning the proposed further anmendnent to the
conpl aint, and devel opi ng responses to the issues it
rai sed, including preparation of a tine |ine show ng

di scl osures;

researching factual and | egal issues raised by the

new y anended conpl aint and preparing a suppl enent al
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menor andum and charts, and a supplenental affidavit,
in support of a notion to dism ss the conplaint as

further anended;

review ng and anal yzing plaintiffs' suppl enental
menor andum i n opposition to the notion to dismss

t he conpl aint as further anended; and

preparing for oral argunent on the notion to dis-

m SsS.

10. Work on matters relating to a settlenment of the

Securities Litigation included, inter alia,

participating in numerous neetings and conference
calls with Debtors' managenent, Debtors' bankruptcy
counsel, lead counsel for plaintiffs and/or repre-
sentatives of Debtors' primry D&O i nsurance car-
rier, Debtors' insurance broker and/or other D&O in-

surers, and counsel for bondhol der representatives;

communi cating with expert consultant and review ng

hi s damage anal ysi s;

factual and legal research relating to insurance

cover age i ssues;

consideration of class certification issues;
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conferring wth managenent of Debtors, preparing
checklist for docunent review and review ng docu-
ments for production to plaintiffs, and correspon-
dence with counsel for plaintiffs re confidentiality
of docunments and non-wai ver of privilege. Counse
for plaintiffs made docunent production a condition

of settl enent;

reviewi ng and revising nmenorandum of under standi ng

re settl ement;

prepari ng Messrs. Snyder and Fi nkel stein for, and
representing themat, depositions conducted by coun-
sel for plaintiffs. Counsel for plaintiffs nmade

t hese depositions a condition of settlenent;

reviewing and revising drafts of settlenent agree-
ment and rel ated docunents, review ng and revising
draft release of primary D&  carrier, and revi ew ng
and commenting on papers prepared by Debtors' bank-
ruptcy counsel to obtain approval by this Court of

t he proposed settlenment of the Securities Litiga-
tion. The settlenent agreenent, the rel ease and the
notion for Bankruptcy Court approval were nutually

i nt erdependent, so that a change in one docunent
frequently required that changes be made in the oth-

ers, and involved novel drafting issues; and
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attendi ng hearing in Bankruptcy Court re approval of
settlenment of Securities Litigation to address any
substantive, non-bankruptcy questions relating

t her et o.

11. Oher matters with respect to which Cahill Gor-

don rendered services included, inter alia, responding to an

inquiry by the Debtors' auditor concerning the Securities Liti-
gation; assisting Debtors' bankruptcy counsel with the prepara-
tion of the application to retain CG&R as special litigation
counsel in these proceedings; preparing letters to Individual
Def endants re obligations under Delaware | aw and the proposed

Pl an of Reorgani zation, and settlenment issues.

DI SBURSEMENTS

12. C&&R has incurred actual, reasonable and neces-
sary di sbursenents during the period covered by this Applica-
tion in the amount of $24,840.35. This disbursenment anount is
broken down into categories of charges, and all expenses are

summari zed at Tabs 1 through 6 attached hereto.

13. During the period covered by this Application,
C&R s rate for xeroxing was $.15 per page, its rate for outgo-
ing long distance donestic tel ecopier transm ssions was $1.25
per page (including related toll charges), its rate for outgo-
ing international telecopier transm ssions was $2. 50 per page

(tncluding related toll charges), and there was no charge for
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incom ng or |local telecopier transm ssions. Conputer |egal re-

search was billed at C&R s cost.

14. C&&R s ordinary business practice is to bil
clients for proofreaders’ tine and word processi ng expenses
separately fromattorney tinme. Because C&R s clients need for
word processing and proofreadi ng services varies greatly, de-
pendi ng on whether the |egal work being performed for themi n-
vol ves the creation of extensive docunentation, CG&R follows a
policy of "unbundling" these docunent production costs and
billing for them separately. As a result, these costs are not

part of the firm s overhead.

15. Expenses for overtine neals are also included in
t he di sbursenent anmounts. |In each case, with one exception
t he amount sought is not in excess of $20.00 per neal. As in-
di cat ed above (paragraph 7(d)), a downward adj ustnent of $3.00
in the anmount of disbursenents |isted has been made to account
for the one overtinme neal the cost of which exceeded $20. 00.
The expenses are justified as overtinme neals for professionals
providing services late at night and in transactions inportant

to the cases.

CONCLUSI ON

16. During the entirety of the bankruptcy cases, at-
t orneys and par aprof essi onals of CG&R have expended a total of

906 hours for fees totaling $355,311.60. Follow ng the cover
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page to the Application is a schedul e sunmarizing the tinme ex-
pended by attorneys and paraprof essionals throughout the bank-
ruptcy cases, including the mninmmhourly rates of each indi-

vi dual .

17. The nature of the work performed by these indi-
viduals is fully set forth in the exhibits hereto. These are
C&R s normal m ninmum hourly rates for work of this character.
The reasonabl e value of the services rendered by C&R to the
Debtors during the entirety of the bankruptcy cases is
$355, 311. 60, to which with the approval of the Court the net
retai ner of $1,977.47 would be applied, resulting in an anount

to be paid of $353,334.13.

18. In accordance with the factors enunerated in 11
U S C 8§ 330, the ambunt requested is fair and reasonabl e given
(a) the conplexity of the Securities Litigation, (b) the tinme
expended, (c) the nature and extent of the services rendered,
(d) the value of such services, and (e) the costs of conparable

services other than in a case under this title.

WHEREFORE, C&ER prays that final allowance be made to
it in the sum of $355,311.60 as conpensation for necessary pro-
fessional services rendered to the Debtors during the bank-
ruptcy cases, and in the sum of $24,840.35 for rei nbursenent of

actual necessary costs and expenses incurred during the cases,
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and that the Court grant such other and further relief as it
may deem just and proper.
Dat ed: New York, New York
Sept enber 24, 1999
CAHI LL GORDON & REI NDEL

(a partnership including a
pr of essi onal corporation)

By:/s/ Howard G Sl oane

Howard G Sl oane (HS-0090)
80 Pine Street
New Yor k, New York 10005
(212) 701-3000



CAHI LL GORDON & REI NDEL

(a partnership including a
pr of essi onal corporation)

Speci al Litigation Counsel
for Debtors

80 Pine Street

New Yor k, New York 10005

(212) 701-3000

Howard G Sl oane (HS-0090)

Leonard A. Spivak (LS-6632)

UNI TED STATES BANKRUPTCY COURT
SOQUTHERN DI STRI CT OF NEW YORK

In re:

GOLDEN BOOKS FAM LY . (Chapter 11)
ENTERTAI NVENT, INC., et al., :

: Case Nos. 99-10030 (TLB)
Debt or s. : Through 99-10032 (TLB)

(Jointly Adm ni stered)

AFFIDAVIT OF HOMRD G SLOANE PURSUANT TO
SECTI ON 504 OF THE BANKRUPTCY CCDE, RULE
2016 OF THE FEDERAL RULES OF BANKRUPTCY
PROCEDURE, AND CERTI FI CATI ON OF COWPLI ANCE
WTH LOCAL FEE AND EXPENSE GUI DELI NES

STATE OF NEW YORK )
. SS. .
COUNTY OF NEW YORK)

HOMRD G SLOANE, being duly sworn, deposes and says:

1. | am a menber of the Bar of this Court and a

partner of the Applicant firmof Cahill Gordon & Reindel



("CXR'). | make this Certification in conpliance with the
Amended Guidelines for Fees and Di sbursenents for Professionals
in Southern District of New York Bankruptcy Cases, dated

April 19, 1995 (the "Anmended Local Guidelines") in support of
the Final Application of Cahill Gordon & Reindel, Special Liti-
gation Counsel to the Debtors, for Allowance of Conpensation
and Rei nbursenent of Expenses, dated Septenber 24, 1999 (the

"Final Fee Application").

2. No agreenent or understandi ng exists between Ca-
hill Gordon & Reindel and any person for a division of conpen-
sation or reinbursenent received or to be received herein or in
connection wth the Securities Litigation described in the Fi-

nal Fee Application.

3. Cahill Gordon & Reindel has received no paynent
or prom se of paynent for the services rendered in these Chap-
ter 11 cases other than as disclosed in the application for
C&X&R s retention as special litigation counsel for the Debtors

and in the Final Fee Application.

4. (a) | have read the Final Fee Application. (b)
To the best of ny know edge, information and belief formed af-
ter reasonable inquiry, the fees and di sbursenents sought fal
within the Anended Local Cuidelines and the guidelines promul -

gated by the Executive Ofice for United States Trustees (the



"UST Quidelines"). (c) Except to the extent that fees or dis-
bursenments have been adjusted to conply with the Amended Local
Qui delines or the UST Guidelines, the fees and di sbursenents
sought are billed at rates in accordance with practices custom
arily enployed by the Applicant and generally accepted by the
Applicant's clients. (d) |In providing a reinbursable service,
t he Applicant does not nmake a profit on that service, whether
the service is performed by the Applicant in-house or through a

third party.

5. The Debtors and the United States Trustee each
have been provided not |ater than 20 days after the end of each
cal endar nonth during the period covered by the Final Fee Ap-
plication (except for the initial period (February 26 - Mrch
31, 1999), for which a statenent was distributed on April 22)
wth a statenent of fees and di sbursenents accrued during such
period, in substantial conpliance with paragraph (B)(2) of the
Amended Local CGuidelines. It is ny understanding that there

are no official commttees in these proceedings.



6. Due to tine constraints, we were unable to
provi de the Final Fee Application to either the Debtors or
the United States Trustee 10 days before the date set by
the Court for filing this Application.

[s/ Howard G Sl oane
Howard G Sl oane (HS-0090)

Sworn to before ne this

23rd day of Septenber, 1999.

[ s/ Deborah Savino Scotto
Not ary Public




April 22, 1999

TO Gol den Books Family Entertainment, Inc.
Attn: Philip Gal anes, Esq.
Colin Finkelstein

FROM Cahill Gordon & Reindel
RE: St atenment of Fees and Di sbursenents for

February 26, 1999 to March 31, 1999

1. Cahill Gordon & Reindel ("CGR') hereby submts
this statenent of fees for services and rel ated di sbursenents
on behalf of the Debtors Gol den Books Fam |y Entertainnent,
Inc., for the period from February 26, 1999 to March 31, 1999.
During the applicable period, Cahill Gordon & Reindel incurred

total fees in the anount of $43,518.40 at its usual and custom

ary hourly rates and actual and necessary di sbursenents of

$1433.49. 2

2. Exhibit "A" is a schedule listing all attorneys
and paraprofessionals providing services for the estates, their
respective billing rates, and the aggregate hours expended by
such persons during the period from February 26, 1999 to March
31, 1999.

a The application to retain CGR as special litigation
counsel is pending.

Tab 1



3. Exhibit "B" provides a detail ed accounting of
services rendered, by category of services perfornmed, item zed
by the nane of the person who rendered the service, the date of
service, the anount of tine expended and a description of the

servi ces rendered.

4. Exhibit "C' is a schedul e of disbursenents in-
curred during the period from February 26, 1999 to March 31,
1999 in connection with services perfornmed by Cahill Gordon &
Rei ndel for the estates, in the aggregate and by category of

wor k per f or ned.

5. During the applicable period, Cahill Gordon &

Rei ndel provided | egal services in the consolidated Lemmer and

G een Fund class actions, and provided advice related to such

actions in connection with the Debtors' proposed reorgani zation

pl an.

6. Cahill Gordon & Reindel customarily bills cli-
ents on a nonthly basis for |egal services rendered and ex-
penses incurred. Charges for services are cal cul ated based
upon standard hourly rates and tinme devoted to such | egal serv-

i ces.



NANVE

M chael A. Becker
Howard G Sl oane
Robert Usadi
Leonard A. Spivak
Roy L. Regozin
Marc J. Korpus
Agnel o Azul ay

Tammy Har vey

Ni chol as Mar cant oni o

Abdul  Ahmad

Pr oof r eader s

PCSI T1 ON

Par t ner
Par t ner
Par t ner
Par t ner
Par t ner
Seni or Attorney
Di rector of
Cor por at e
Resear ch

Associ at e

Deputy Managi ng
Att or ney

Par al ega

Par apr of essi onal s

Exhibit A

520.
520.
520.
500.
488.
452.
260.

228.

184.

100.
88.

00
00
00
00
00
00
00

00

00

00
00

AGCREGATE TOTAL
HOURS FEES
3. 50 1, 820. 00
8. 80 4,576. 00
. 20 104. 00
4. 20 2, 100. 00
56. 00 27,328. 00
7.70 3, 480. 40
. 30 78. 00
14. 40 3, 283. 20
. 30 55. 20
5. 00 500. 00
2.20 193. 60
102. 60 $43, 518. 40



GOLDEN BOOKS FAM LY ENTERTAI NVENT March, 1999
(DIP) SECURITIES LIT
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FOR PROFESSI ONAL SERVI CES RENDERED

DATE NANVE DESCRI PT1 ON HOURS

02/ 26/ 99 BECKER Tel. calls with Gal anes re: 1.50
various issues relating to
filing, enployment matters,
and prior debt deals.

03/ 01/ 99 SPI VAK Wite-up for response to . 50
auditor's inquiry letter.

03/ 01/ 99 SLOANE review of filing (.20); review 2.00
of bankruptcy issues re
automatic stay (.80); confs
with pls counsel re discovery,
scheduling (.20); review of
| atest 10-b 5 decisions (.80).

03/ 01/ 99 KCORPUS Tel .C. A. Hyman (0.1) re .30
filing C&R retention;
Tel . Confs. Sloane (0.2) re
strategy in connection with
bankr upt cy.

03/ 02/ 99 SPI VAK (1) Confs. Becker, Korpus, 1.30
Hyman, Sl oane re possibility
of settlenment of securities
claims (0.60); (2) conf. cal
Snyder, Hyman, et al re
possibility of settling
i nsurance claim (0.30); (3)
revisions to response to
auditor's letter of inquiry

(0. 40).
03/ 02/ 99 USADI Conf. Sloane & Meistrell. .20
03/ 02/ 99 BECKER Confs. call with Sl oane, 1.50

Hyman, Snyder, et al. re
possi bl e settl enent.

03/ 02/ 99 KCORPUS Attend (by Tel.) neeting to 1.50
di scuss litigation w Sl oane,

Exhibit B
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(DIP) SECURITIES LIT
PAGE 3

DATE NANVE DESCRI PT1 ON HOURS

Spi vak, Snyder, Hyman (1.0);
revisions to affidavit to
retain CGR (0.5).

03/ 02/ 99 AZULAY For Becker - Ernst & Young .30
Letter

03/ 03/ 99 KCORPUS Revi ew revi sed papers for 2.30
retention of C&R (0.3) &
Tel . Cs. Sloane (0.1), Ringel
(0.2), Kavaler (0.1) re
di scl osure of connecti ons;
prep. revisions of papers
(0.5); Tel.Cs. Hahn (0.1),
VWalter (0.1), re sane; prepare
letter to District Court re
automatic stay (0.8) & Tel.C
Sl oane (0.1) re sane.

03/ 03/ 99 AHMAD Trip to USDC- SDNY to search 1.00
for any Notice of Bankruptcy
filed in Lanmer v. ol den
Books for M. Spivak.

03/ 04/ 99 SPI VAK (1) Conferences at Proskauer 2.00
with DI P counsel and
plaintiffs' counsel re
possibility of revol ution of
litigation and possible
strategy for dealing with
plaintiffs (1.80); (2) t.
calls Snyder, Galanes, Felicia
Rosen (Chubb) re report and
update (0. 20).

03/ 04/ 99 SLOANE prep for and neetings with 2.00
pl s. counsel re scheduling
i ssues and possi bl e settl enment
scenarios (1.0); confs. with
client re status and
devel opnents as a result of
meeting (.20); considered lift
stay notion (.30); conf. with
Ms. Rosen of Chubb re neeting
(.50).



GOLDEN BOOKS FAM LY ENTERTAI NVENT
(DIP) SECURITIES LIT
PAGE 4

March, 1999

DATE NANVE DESCRI PT1 ON HOURS

03/ 04/ 99

03/ 05/ 99

03/ 08/ 99

03/ 08/ 99

03/ 09/ 99

03/ 10/ 99

03/ 11/ 99

03/ 11/ 99

03/ 12/ 99

03/ 12/ 99

KORPUS

BECKER

SPI VAK

SLOANE

REGCOZI N

REGCOZI N

REGCOZI N

AHVAD

SLOANE

KORPUS

Tel . C. Spivak re potenti al
di sposition of clains in
bankruptcy court.

Di scussion with P. Sl oane and
M Korpus relating to
af fidavit.

Revi se nenp on strategic

consi derations - whet her
l[ifting automatic stay
benefits individuals, conpany.

conf with AIGre D & O
i nsurance (.80); conf with
Gal anes (. 20).

Tc Korpus (0.10) re what
needed for Pl an approval;
draft comrents re strategy for
securities litigation (0.50).

Message from Spivak, tc's and
conf Korpus re inpact of
bankrupt cy proceedi ng on
litigation strategy (0.80).

Messages from and to Spivak
(0.10); review Executive Risk
i nsurance policy re coverage
question (0.90); prep neno to
Sl oane (0.20); conf Sloane
(0. 30).

Trip to USDC- SDNY to search
for status of case incl. order
re: bankruptcy in Lanmer v.
Gol den for M. Spivak.

prep for and neeting with
Chubb (1.5); conf with client
re status (.30).

Attend neeting w Fed. Ins. Co.

1

1

. 30

. 50

. 30

. 00

. 60

. 80

. 50

. 50

80

80
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DATE

NANVE

03/ 12/ 99

03/ 15/ 99

03/ 15/ 99

03/ 16/ 99

03/ 16/ 99

03/ 16/ 99

03/ 17/ 99
03/ 17/ 99

03/ 17/ 99

03/ 17/ 99

AHVMAD

REGCOZI N

HARVEY

REGCOZI N

HARVEY

AHVAD

REGCOZI N
SPI VAK

MARCANTONI O

HARVEY

DESCRI PT1 ON

rep. Spivak, Sloane re:
bkrptcy issues and D&O
i nsurance policy.

Trip to USDC- SDNY to search
for certain letters filed at
USCA in Press v. Chem ca
Bank.

Read nmeno in opposition to
notion to dism ss.

Revi ewi ng response menorandum
re: notion to dismss.

Cor Saltman (0.10), cor Bai o,
Kl ei n, Rutsky, Rosen,

Harl finger (0.30) transmtting
copies of plaintiffs'
opposition papers; tc's Harvey
re research assignnents
(0.20); work on reply nmeno
(5.90).

Revi ew ng cases cited in
plaintiff's response brief.

Trip to USDC- SDNY to search
for all letters filed in Press
v. Chem Bank for Ms. Harvey.

Work on reply neno.

T. calls Rosen (lnsurer) and
Rut sky (Proskauer) re neeting
re exploring settl enent
(0.10).

Diaried | ast day to serve
reply papers in support of
notion to dism ss.

Readi ng fraud by hindsi ght
cases cited in plaintiff's
response brief.

HOURS

.70

.70

. 10

. 30



GOLDEN BOOKS FAM LY ENTERTAI NVENT March, 1999
(DIP) SECURITIES LIT
PACGE 6

DATE

NANVE

03/ 18/ 99

03/ 18/ 99

03/ 18/ 99

03/ 18/ 99

03/ 19/ 99
03/ 19/ 99

03/ 22/ 99
03/ 22/ 99

03/ 23/ 99

03/ 23/ 99

03/ 23/ 99

03/ 23/ 99

REGOZI N

KORPUS

HARVEY

HARVEY

REGCOZI N
AHVAD

REGCOZI N
HARVEY

REGCOZI N

HARVEY

HARVEY

HARVEY

DESCRI PT1 ON

Wrk on reply (6.10); conf
Korpus re possible interface
for distribution of ballots re
pl an (0.40); conf Harvey re
results of research (0.40).

Tel . Confs. Waters [ Proskauer]
(0.5); Regozin (0.6); Regozin,
Spivak (0.2) re class
certification issues and

met hods of balloting cl ass
menbers.

Fraud hi ndsi ght research
(readi ng and anal yzi ng cases).

Witing menmorandumto M.
Regozin re: points to be
included in our reply brief.

Work on reply.

Trip to USDC- SDNY to send new
filings in Lemrer v. ol den.

Work on reply.

Research re: all egations based
on attorneys' investigation
and not information and
bel i ef .

Message from conf and tc
Harvey re research assignnents
(0.20); work on reply (5.60).

Conti nued research re:
i nformati on and bel i ef
ar gument .

Drafting argunent re:
information and beli ef.

Reviewi ng draft; research re:

HOURS

6. 90

. 50

. 50

.70
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DATE

NANVE

03/ 24/ 99

03/ 24/ 99

03/ 24/ 99

03/ 25/ 99

03/ 25/ 99

03/ 25/ 99

03/ 25/ 99

03/ 26/ 99

03/ 26/ 99

03/ 26/ 99

03/ 29/ 99

03/ 29/ 99

REGCOZI N

HARVEY

PRFRDR

REGCOZI N

KORPUS

HARVEY

PRFRDR

REGCOZI N

PRFRDR

AHVAD

REGCOZI N

HARVEY

DESCRI PT1 ON

di fference under Rule 9(6) v.
PSLRA.

Tc Harvey re research
assi gnnment (0.10); work on
reply (7.40).

Addi tional research re:
pl eadi ng fraud on an
i nvestigation by attorney.

CGCenerated Tabl e of Contents
and Tabl e of Authorities for
Roy Regozi n.

Wrk on reply (4.90); tc's
Harvey (several) re changes to
draft reply (0. 20).

Conf. Regozin re automatic
stay |l anguage in reply brief
on notion to dism ss.

Proof readi ng (.50);
shepardi zing (1.0).

Checked revisions on Tabl e of
Content and Table of Authority
for T. Harvey.

Revi se draft reply (0.60).

Revi si ons on Reply Meno for
T. Harvey.

Trip to USDC- SDNY to search
for order and copy docket
filed in Lenmer v. ol den
Books.

Draft cor to Judge Schwartz re
not i on.

Cite checking reply neno.

HOURS

. 20

. 20

. 60

. 50

. 60

. 50
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(DIP) SECURITIES LIT

DESCRI PT1 ON

PAGE 8

DATE NAME
03/29/99  AHVAD
03/ 30/ 99 REGOZI N
03/30/ 99 HARVEY
03/ 31/ 99 SLOANE

Trip to USCA-2d Circuit to
send status of disposition in
Press v. Chem Bank.

Messages fromand to Sloane re
draft reply (0.20); revise
draft cor to Judge Schwart z
(0. 20).

Shepardi zing reply brief.
Preparation for and neeting

with client (1.8); review of
Plan (.2).

TOTAL FOR SERVI CES

HOURS
. 50

. 40

. 50
2.00

102. 60
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PAGE 9

----------------------------- TIME RECAP ------mmmm e e e e e oo
ILNLT NANVE RATE HOURS AMOUNT
MAB BECKER, M 520. 00 3. 50 1, 820. 00
HGS SLOANE, H 520. 00 8. 80 4,576. 00
RU USADI, R 520. 00 . 20 104. 00
LAS SPI VAK, L 500. 00 4. 20 2, 100. 00
RLR REGOZI N, R 488. 00 56. 00 27,328. 00
MIK KORPUS, M 452. 00 7.70 3, 480. 40
AA AZULAY, A 260. 00 . 30 78. 00
TH HARVEY, T 228. 00 14. 40 3, 283. 20
NI M MARCANTONI O, N 184. 00 . 30 55. 20
AA AHVAD, A 100. 00 5. 00 500. 00
PR PRFRDR 88. 00 2.20 193. 60

TOTAL 102. 60 $ 43,518.40



GOLDEN BOOKS FAM LY ENTERTAI NVENT
(DIP) SECURITIES LIT

DI SBURSEMENT SUMVARY

DI SBURSEMENTS AND CHARGES

Xer oxi ng

Post age

Tel ephone Char ges
Local Transportation
Vel o Bi nd

Rapi f ax

West | aw Sear ches
Messenger Services
Word Processi ng

TOTAL DI SBURSEMENTS AND CHARGES

Exhibit C




May 18, 1999

TO Gol den Books Fami |y Entertainment, Inc.
Attn: Philip Gal anes, Esq.
Colin Finkelstein

FROMV Cahill Gordon & Rei ndel
RE: St at enent of Fees and Di sbursenents for
April, 1999

1. Cahill Gordon & Reindel ("CGR') hereby submts
this statenent of fees for services and rel ated di sbursenents
as special litigation counsel for the Debtors CGol den Books Fam
ily Entertainment, Inc., et al. for the nonth of April, 1999.
During the applicable period (including |ate-recorded tinme and
di sbursenents from February and March, 1999), Cahill Gordon &

Rei ndel incurred total fees in the amount of $51,684.40 at its

usual and customary hourly rates and actual and necessary dis-

bursenents of $2,995. 60.

2. Exhibit "A" is a schedule listing all attorneys
and paraprofessionals providing services for the estates, their
respective billing rates, and the aggregate hours expended by
such persons during the nonth of April, 1999 (including certain

entries of |late-recorded tinme during February and March, 1999.)

3. Exhibit "B" provides a detail ed accounting of

services rendered, by category of services perfornmed, item zed

Tab 2



by the nane of the person who rendered the service, the date of
service, the anount of tine expended and a description of the

servi ces rendered.

4. Exhibit "C' is a schedul e of disbursenents in-
curred during the month of April, 1999 (including certain |ate-
recorded di sbursenents incurred during February and March,
1999) in connection with services perforned by Cahill Gordon &
Rei ndel for the estates, in the aggregate and by category of

wor k per f or ned.

5. During the applicable period, Cahill Gordon &

Rei ndel provided | egal services in the consolidated Lemmer and

G een Fund cl ass acti ons.

6. Cahill Gordon & Reindel customarily bills cli-
ents on a nonthly basis for |egal services rendered and ex-
penses incurred. Charges for services are cal cul ated based
upon standard hourly rates and tinme devoted to such | egal serv-

i ces.



LI ST OF PROFESSI ONALS, RATES AND AGGREGATE HOURS

APRI L 1999
AGGREGATE TOTAL
NANVE PGS TI ON RATE HOURS FEES
Howard G Sl oane Par t ner 520. 00 31. 80 16, 536. 00
Leonard A. Spivak Par t ner 500. 00 13. 80 6, 900. 00
Roy L. Regozin Par t ner 488. 00 44. 80 21, 862. 40
Marc J. Korpus Seni or Attorney 452. 00 1.80 813. 60
Agnel o Azul ay Director of 260. 00 .20 52.00
Cor por at e Research
Tammy Harvey Associ at e 228. 00 17. 40 3,967. 20
Ni chol as J. Marcantonio Deputy Managi ng 184. 00 1.00 184. 00
Att or ney
M chael Hol nes Par al egal 168. 00 2.00 336. 00
Abdul Ahnmad Par al egal 100. 00 3.50 350. 00
Christine West brook Par al egal 96. 00 5.10 489. 60
Pr oof r eader s Par apr of essi onal s 88. 00 2.20 193. 60
123. 60 51, 684. 40

Exhibit A



FOR PROFESSI ONAL SERVI CES RENDERED

DATE NAME
02/ 26/ 99 SLOANE
03/ 02/ 99 HARVEY
03/ 10/ 99 KORPUS
03/ 10/ 99 HARVEY
03/ 31/ 99 SPI VAK
04/ 01/ 99 SLOANE
04/05/99  WESTBROOK
04/ 05/ 99 REGOZI N
04/ 05/ 99 SPI VAK

DESCRI PT1 ON

Revi ew of docunents and
consi deration of strategy.

Updati ng research on PSLRA

l[itigation in all courts and
witing menmo to M. Regozin
regardi ng recent SDNY cases.

T. Conf. w/ Regozin re net to
lift stay (.30); review case
law on jury trial (.30); p.m
re anal yzi ng whether to seek
lift of stay (1.20).

Updati ng PSLRA research and
witing menmorandumto M.
Regozi n.

Confs. with Insurer and
Conmpany i n house counsel and
Bankr upt cy Counsel for Conpany
re possible settl enent
strategies (Sloane, Gl anes,
Rut sky, Rosen)

reviewed cases cited by pls
(2); reviewed pls brief in opp
to our notion to dismss (1)
re-drafted our reply brief and
prepared chart for court (4.6)

Tel cs to attorneys re
submtting time (.20);
prepared sumrary of

prof essional fees (.70).

Revi ew and revi se revised
draft reply nmeno (6.70);
nmessages to and from Sl oane re
comments (0.10)

(1) Confs. Regozin re Reply
Brief on notion to dismss
(0.20); (2) letter to Gal anes
re supplenental affidavit for
retention as special counsel
(0.10); (3) reviewrevise
suppl emental affidavit (0.20)

Exhibit B

HOURS
2.00

. 80

. 90

. 50



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999
(DIP) SECURITIES LIT

DATE NANVE

04/ 05/ 99 PROOFREADERS
04/ 05/ 99 PROOFREADERS
04/ 06/ 99  WESTBROOK
04/ 06/ 99 REGOZI N

04/ 06/ 99 SPI VAK

04/ 06/ 99 HARVEY

04/ 06/ 99 PROOFREADER
04/07/99  WESTBROOK
04/ 07/ 99 REGOZI N

04/ 07/ 99 SPI VAK

DESCRI PT1 ON

Checked revs on bill for C
West br ook

Checked revs on affidavit for
L. Spivak

Proofed draft of stmt of fees
and disb (.20); revised sane
(.70).

Wrk on chart (6.40); conf
Sl oane re sane (0.10)

(1) T. call Rosen re
settlenment (0.10); (2) t. cal
Rut sky re settlenent (0.10);
(3) reviewreply brief on
nmotion to dismss (0.20)

Editing Table of Authorities
(0.4); checking citations
(0.6); proofreading (0.5).

Check revs. on |list
prof essional for C. Westbrook

Revi ewed and revi sed stmt of
fees and disb (.60); prepared
and sent nmenos to attnys re
time entries (.40).

Revi se draft reply nmeno
(3.20), draft chart (1.70),
draft cor Judge Schwart z
(0.20) and draft cor Wl ner
(0.10)

(1) Draft letter to individual
def endant s acknow edgi ng
obligations per Del aware | aw
and per Plan of Reorganization
(0.80); (2) draft litigation
budget per request of insurer
representative and revi ew
conpl ai nt and press rel eases
in connection with sanme (2.00)

HOURS
. 20

. 50

. 90

. 40



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999
(DIP) SECURITIES LIT

DATE NANVE
04/ 07/ 99 SLOANE
04/ 07/ 99 HOLMES
04/ 08/ 99 SPI VAK
04/ 09/ 99 REGOZI N
04/ 12/ 99 REGOZI N
04/ 12/ 99 SLOANE
04/ 12/ 99 HARVEY
04/ 13/99  WESTBROOK
04/ 13/ 99 REGOZI N

DESCRI PT1 ON

review of reply brief and read
cases(1.8); confs with client
and insures (.2)

Checked cites in reply brief
for R Regozin.

(1) T. call Rutsky re status
of settlement negotiations
(0.10); (2) continue
preparation of litigation
budget and revi se per request
of insurance rep. (1.20)

Further revisions to reply
menmo (2.10) and chart (2.30);
conf Sl oane re changes (0.10)

Final changes to reply neno
and chart (1.30); read recent
SDNY cases re PSLRA (1.00);
conf Sl oane and nessage to

Sl oane re recent case (0.20);
cor Saltman, Baio, Klein
requesting comments on reply
menmo and chart (0.30); tc
Saltman re reply nmeno and
chart

review of case law cited by
pl's (1)

Shepardi zing reply brief
(0.6); editing reply brief
(0.4).

Revi ewed and revised stmmt of
f ees and di sb.

Tc Sloane re briefing stip and
check file re sanme (0.10);
tc's Baio secy, Kl ein, Saltman
re draft reply nmeno (0. 20);
read new Second Circuit

deci sion (Stevel man) (0.40);

HOURS

2.

00

. 00

. 30

. 50

. 80

. 00

. 00

. 20

. 60



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999

(DIP) SECURITIES LIT

DATE NANVE
04/ 13/ 99 HARVEY
04/ 13/ 99 AHVAD
04/ 14/ 99 REGOZI N
04/ 14/ 99 SLOANE
04/ 14/ 99 MARCANTONI O
04/ 14/ 99 HARVEY
04/ 14/ 99 AHVAD

DESCRI PT1 ON

prepare proposed revisions to
reply meno (1.70); nmessage to
Sl oane (2) re case and
revisions (0.10); conf Harvey
re research assignnent re
checking for other new

deci sions (0.10)

2d circuit research re:
pl eadi ng scienter in
securities fraud cases.

Trip to USCA-2d Circuit to
search for disposition of
rehearing in Press v. Chem ca
Bank. (AA)

Messages from (3) and to (2)
Sl oane re Stevel man case
(0.30); tc's Baio, Saltman re
comments re draft reply
(0.10); revise reply neno
(1.30); tc's (2) and conf
Harvey re finalizing reply
meno (0.30); finalize cor
Wal | ner (0.20); draft cor

Gal anes (0. 30)

read reply brief and redrarted
sane (2); confs with Chubb
(.1) and with client (.1);
review of Second Cr cases
cited by other side (1.8)

Trip to USDC-SDNY to file al
original notion papers and
delivered courtesy copies.

Changes to reply brief (1.0);

supervi sed getting reply brief
put together and out the door

(0.5).

Served Reply Menorandumin
Support of Mdtion and Letters
on M| berg Wiss for M.

HOURS

. 80

. 50



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999
(DIP) SECURITIES LIT

DATE NANVE
04/ 15/ 99 SLOANE
04/ 19/99  WESTBROOK
04/ 20/ 99  WESTBROOK
04/ 21/ 99 SLOANE
04/ 21/99  AHVAD
04/ 22/ 99  WESTBROOK
04/ 22/ 99 REGOZI N
04/ 22/ 99 SPI VAK
04/ 23/ 99 REGOZI N

DESCRI PT1 ON

Regozin. (M)

confs with Gal anes, Chubb,
Hyman re settlenment issues
(1); review of and coments on
Reply Brief (2.6); review of
new Second Cir. decision re
sci enter and consi dered
inplications in |light of other
law (. 4)

Proofed stimt of fees and

di sb(.10); prepared cover |tr
(.20); prepared neno to Col den
Books (.40); distributed
drafts (.10).

Revi sed cover Itr(.30);
revised cover neno (.20);
copi ed and prepared stmmt of
fees and disb for distribution
(.50).

Conf. Chubb re ins. issues.

Trip to USCA, 2d Circuit to
search for status of

di sposition of case in Press
v. Chem cal Bank. (AA

Revi sed and copi ed cover
letter and neno.

Read article in Vanity Fair

(1) Read letter from
plaintiffs' counsel to court
attenpting to anmend conpl ai nt
and annexed Vanity Fair
article (1.50); (2) W.M's

Sl oane re response to court
(0.10)

Revi ew docs and prepare tine
line for use in responding to
plaintiffs argunments based

HOURS

4. 00

. 80

. 20
. 50

. 30

. 60



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999
(DIP) SECURITIES LIT

DATE NANVE DESCRI PT1 ON HOURS

upon article in Vanity Fair
(1.40); reviewed draft cor to
Court to add factual argunents
(1.00)

04/ 23/ 99 SPI VAK (1) Letters to insurers, 2.40
clients, others re Vanity Fair
article (0.50); (2) t. cal
Gal anes re Vanity Fair article
(0.10); (3) draft letter to
court opposing request for
perm ssion to file further
amended conpl aint (1.30); (4)
confs. Regozin re opposition
to plaintiffs' request (0.50)

04/ 23/ 99 SLOANE Reviewed | etter from 4.00
plaintiffs' counsel to court
and attached docunents (.50);
prepared for neeting with
Chubb (.50); attended neeting
wi th Chubb (1.50); reviewed
| egal issues re pls right to
anmend conplaint while notion
pending (1.); reviewed
argunments we may nmake in
opposition to plaintiffs
letter to court and revi ewed
letter (.50)

04/ 26/ 99 REGOZI N Final comments on letter to 2.30
Judge Schwartz (0.40); tc's
Saltman office (2), Saltman re
Nations Credit | oan conm t nent
(0.20); read Nations Credit
docunents (0.40); consider
i ssues to be raised at
conference with the Court
(0.60); conf Spivak re sane
(0.20); highlight Vanity Fair
article for use in prep for
and at conference (0.50)
04/ 26/ 99 SPI VAK (1) Revise letter to Court 1.10
opposition to request to f

in
ile
amended conpl aint (0.30); (2)



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999

(DIP) SECURITIES LIT

DATE NANVE
04/ 26/ 99 SLOANE
04/ 27/ 99 REGOZI N
04/ 27/ 99 SPI VAK
04/ 27/ 99 SLOANE
04/ 27/ 99 AZULAY
04/ 27/ 99 HARVEY
04/ 27/ 99 AHVAD

DESCRI PT1 ON

confs. Sloane re potenti al
argunent s/ scenari os for Court
argunent (0.20); (3)
conference Regozin re
materials for Court argunment,
chronol ogi cal anal ysis of
statenents (0.30); (4) review
Brief Motion To Dism ss

(0. 30).

prep for (.50) and neeting
with pls counsel at Proskauer
re possible resolution of case
(1.50)

Message from Sl oane, nessage
from Spi vak, nessage to

Sl oane, Spivak & Korpus, tc
Korpus re automatic stay issue
for conf wth Court (0.20);
conf Spivak re conf with Court
(0.20); tc's Saltman, Sl oane
re info re Ell enbogen (0.10)

(1) Court hearing on request
to file anmended conpl ai nt
(1.00); (2) nmeno re court
results (0.10); (3) confs
Regozi n/ Korpus re research

i ssues raised by Court (0.10).

prep for (1) and attendance at
court conf before Judge
Schwartz re pls application to
amend conplaint in |ight of
Vanity Fair interview of
Snyder (1)

For Regozin: Colden Book Form
3 info re: El enborg.

Research re: materiality
standard in securities fraud
cases.

Trip to USCA-2d Circuit to

HOURS

. 50

. 20

. 50



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999

(DIP) SECURITIES LIT

DATE NANVE
04/ 27/ 99  AHVAD
04/ 28/ 99 REGOZI N
04/ 28/ 99 SPI VAK
04/ 28/ 99 HARVEY
04/ 28/ 99  AHVAD
04/ 29/ 99 REGOZI N
04/ 29/ 99 SLOANE

DESCRI PT1 ON

search for disposition in
Press v. Chem cal Bank. (AA)

Delivery of letter of C&&R to
Judge Schwartz at USDC- SDNY

(M)

Read transcript of conf with
Court (0.20); consider howto
respond to expected additions
to conplaint (0.60); read
Forms 3 and 4 filed by

El | enbogen (0. 20)

(1) Read conference transcri pt
and distribute to client,

| nsurer (0.20); (2) conference
Regozin re possi ble argunents
concerning statenents in
Vanity Fair article (0.20);

(3) read cases on materiality
i ssue (0.10).

Conti nued research re:
materiality standard in
securities fraud cases (2.5);
drafting meno to R Regozin
(1.5).

ot ai ned transcript from SDNY
for M. Spivak. (M)

Conf Spivak re argunents for
suppl enrent al nenor andum
(0.30); work on outline for
suppl enment al nmenor andum (0. 80)

revi ew of issues re anended
conplt proposed by pls (1);
review of stds in Second Cr.

re amending conplt (1); review

of transcript and actions of
the Court (.2); confs with
Wal | ner and client re status
and strategy (.8)

HOURS

. 50

1.00

. 50

4. 00

. 50

1.10

3. 00



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999
(DIP) SECURITIES LIT

DATE NANVE DESCRI PT1 ON HOURS

04/ 29/ 99 HARVEY Research re: duty to disclose 2.80
(2.0); nmade additions to
research neno (0.8).

04/ 30/ 99 REGOZI N | F re statenents re custoner 6. 00
relations, information systens
(3.60); work on outline for
suppl enental neno (2.40)

04/ 30/ 99 HARVEY Research re: nexus between 2.00

mar ket price of stock and
materiality.

TOTAL FOR SERVI CES 123. 60



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999
(DIP) SECURITIES LIT

----------------------------- TIME RECAP ------mmmmm e oo -
ILNLT NANVE RATE HOURS AMOUNT
HGS SLOANE, H 520. 00 31. 80 16, 536. 00
LAS SPI VAK, L 500. 00 13. 80 6, 900. 00
RLR REGOZI N, R 488. 00 44. 80 21, 862. 40
MIK KORPUS, M 452. 00 1.80 813. 60
AA AZULAY, A 260. 00 . 20 52. 00
TH HARVEY, T 228. 00 17. 40 3,967. 20
NI M MARCANTONI O, N 184. 00 1.00 184. 00
VH HOLMES, M 168. 00 2.00 336. 00
AA AHVAD, A 100. 00 3. 50 350. 00
cw WESTBROCK, C 96. 00 5.10 489. 60
PRFRDRS PROOFREADERS 88. 00 2.20 193. 60

TOTAL 123. 60 $51, 684. 40




GOLDEN BOOKS FAM LY ENTERTAI NVENT
(DIP) SECURITIES LIT

DI SBURSEMENT SUMVARY

DI SBURSEMENTS AND CHARGES

Xer oxi ng

Vel o Bi nd

Post age

Luncheon Conferences
Local Transportation
West | aw Sear ches
Messenger Services
Word Processi ng

TOTAL DI SBURSEMENTS AND CHARGES

Exhibit C

AMOUNT

$ 310.
50.

6.

197.
80.
398.
135.

1, 816.

$2, 995.



June 18, 1999

TO Gol den Books Fami |y Entertainment, Inc.
Attn: Philip Gal anes, Esq.
M. Colin Finkelstein

FROMV Cahill Gordon & Rei ndel
RE: St at enent of Fees and Di sbursenents for
May, 1999

1. Cahill Gordon & Reindel ("CGR') hereby submts
this statenent of fees for services and rel ated di sbursenents
as special litigation counsel for the Debtors CGol den Books Fam
ily Entertainment, Inc., et al., for the nonth of My, 1999.
During the applicable period, Cahill Gordon & Reindel incurred
total fees in the amount of $86,076.00 at its usual and cus-
tomary hourly rates and actual and necessary di sbursenents of

$7,062. 55.

2. Exhibit "A" is a schedule listing all attorneys
and paraprofessionals providing services for the estates, their
respective billing rates, and the aggregate hours expended by

such persons during the nonth of My, 1999.

3. Exhibit "B" provides a detail ed accounting of
services rendered, by category of services perfornmed, item zed

by the nane of the person who rendered the service, the date of

Tab 3



service, the anount of tine expended and a description of the

servi ces rendered.

4. Exhibit "C' is a schedul e of disbursenents in-
curred during the nonth of May, 1999 (including certain |ate-
recorded di sbursenments incurred during April, 1999) in connec-
tion with services performed by Cahill Gordon & Reindel for the

estates, in the aggregate and by category of work perforned.

5. During the applicable period, Cahill Gordon &
Rei ndel provided | egal services as special litigation counsel

in the consolidated Lemnmer and G een Fund cl ass actions in the

United States District Court for the Southern District of New

Yor k.

6. Cahill Gordon & Reindel customarily bills cli-
ents on a nonthly basis for |egal services rendered and ex-
penses incurred. Charges for services are cal cul ated based
upon standard hourly rates and tinme devoted to such | egal serv-

i ces.



NANVE

LI ST OF PROFESSI ONALS, RATES AND
AGCREGATE HOURS

Howard G Sl oane
Leonard A. Spivak
Roy L. Regozin

Marc J.

Tammy Har vey

Kor pus

Howard H Rice |11

Mary Cahn

Ni chol as J.

M chael

Mar cant oni o

Hol mes

Que- Phuong Nguyen

Mar garet J.

Abdul

Ahmad

Davenport

Chri sti ne West br ook

Pr oof r eader s

PCSI T1 ON

Par t ner
Par t ner
Par t ner

Seni or
Att or ney

Associ at e
Associ at e

Reference
Li brari an

Deputy
Managi ng
Att or ney

Par al ega

Conput er
Servi ces
Li brari an

Head
Li brari an

Par al ega
Par al ega
Par a-

pr of essi onal s

Exhibit A

AGCREGATE TOTAL

RATE HOURS FEES
520. 00 34. 80 18, 096. 00
500. 00 28. 30 14, 150. 00
488. 00 72.30 35, 282. 40
452. 00 2.60 1,175. 20
228. 00 37.30 8,504. 40
228. 00 7.10 1, 618. 80
184. 00 1.50 276. 00
184. 00 . 50 92. 00
168. 00 22.70 3, 813. 60
168. 00 . 20 33. 60
108. 00 . 50 54. 00
100. 00 3. 00 300. 00
96. 00 3.90 374. 40
88. 00 26. 20 2, 305. 60
240.90 $86,076. 00



GOLDEN BOOKS FAM LY ENTERTAI NVENT
(DIP) SECURITIES LIT

May 11, 1999

FOR PROFESSI ONAL SERVI CES RENDERED

DATE

NANVE

05/ 03/ 99

05/ 04/ 99

05/ 04/ 99

05/ 04/ 99

05/ 04/ 99

05/ 04/ 99

05/ 04/ 99

05/ 04/ 99

REGCOZI N

REGOZI N

SPI VAK

HARVEY

PROOFREADER

PROOFREADER

PROOFREADER

PROOFREADER

DESCRI PT1 ON

Work on outline for supple-
ment al nenorandum

Work on argunments (0.90);
tc's Harvey (2) re issues to
research (0.40); read
amended conplaint (1.00); tc
and conf. Korpus re whet her
anended conpl aint viol ates
automatic stay (0.40); IL re
col | ateral estoppel (0.40)

(1) Confs. Regozin regarding
notion to dism ss Second
Amended Conpl ai nt (0. 50);

(2) begin draft of nmenoran-
dumto dismss Second
Amended Conplaint (in an-
ticipation of receipt of
docunent) (1.00); (3) read
Second Anended Conpl ai nt
(1.00)

Research re: ignorance and
reckl essness (1.3); research
re: automatic stay and con-
trol person liability under
20(a) (1.5).

Full read of Brief for R
Regozin

Full read conplaint for L.
Spi vak

Ful | Read Redlined Conpl aint
for R Regozin

Full read Redline Conpl aint
for R Regozin

Exhibit B

HOURS



GOLDEN BOOKS FAM LY ENTERTAI NVENT

(DIP) SECURITIES LIT

DATE NANVE
05/ 04/ 99 PROOFREADER
05/ 04/ 99 PROOFREADER
05/ 04/ 99 PROOFREADER
05/ 05/ 99 REGOZI N
05/ 05/ 99 SPI VAK
05/ 04/ 99 KORPUS
05/ 05/ 99 HARVEY
05/ 05/ 99 PROOFREADER
05/ 05/ 99 PROOFREADER
05/ 05/ 99 PROOFREADER
05/ 06/ 99 REGOZI N
05/ 06/ 99 SPI VAK

May, 1999
DESCRI PTI ON
Checked revs for Conplaint

for L. Spivak

Checked revi sions on Com
plaint for L. Spivak

Full read Menorandum for L.
Spi vak

Wrk on financial charts and
footnote for suppl enental
meno (4.30); tc Sloane re
affidavit (0.10)

Work on Suppl enental Meno in
Support of Mdtion to Dismss

Revi ew anmended conpl ai nt
(0.3) & Conf. Regozin (0.5)
re auto. stay issues.

Research re: cases which say
that anal ysts rely on fact
and not on what corporate
officials say.

| nput chart re financial
condition for R Regozin

Checked revi sions on Menp-
randum of Law for L. Spivak

Checked revi sions on Meno of
Law for L. Spivak

Work on suppl enental neno
(9.80); tc's and confs Har-
vey re research (0.50); conf
Hol nes re affidavit and ex-
hibits (0.30); draft supple-
mental affidavit (0.30)

(1) Work on Suppl enent a
Menor andum i n support of no-
tion to dismss (7.00); (2)

HOURS

10.

.70

. 00

. 50

. 40

. 50

. 80

. 00

. 50

. 00

. 50

90

. 00



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999

(DIP) SECURITIES LIT

DATE NAME
05/ 06/ 99 SLOANE
05/ 06/ 99 HOLMES
05/ 06/ 99 MARCANTONI O
05/ 06/ 99 HARVEY
05/ 06/ 99 PROOFREADER
05/07/99  WESTBROOK
05/ 07/ 99 REGOZI N
05/ 07/ 99 KORPUS
05/ 07/ 99 HOLMES

DESCRI PT1 ON

confs. Regozin and Harvey re
Suppl enent al Menorandum re-
search issues for neno and
argunent anal ysis (1.00)

Revi sions to and revi ew of
letter to court (.25); Con-
ferences wwth plaintiffs
counsel (.25); review of
proposed anended conpl ai nt
and consi dered possi bl e de-
fenses thereto (1.50)

Prepared exhibits for affi-
davit (3.7); confs w R Re-
gozin re: sane(.30).

Delivered M. Sl oane's |et-
ter to Judge Schwart z.

Updat ed research re: group
pl eadi ng and PSLRA (3.5);
research re: judicial notice
of stock prices (1.5); re-
search re: materiality of
statenents whi ch have no ef-
fect on stock price (1.5).

Checked revi sions on Menp-
randum for L. Spivak

Tel cs. to attorneys re tine
records.

Finalize draft of suppl enen-
tal meno (1.00); work on
charts (7.30); conf Sloane
re coments (0.20); tc's and
conf Harvey re research

(0. 40)

T. Conf. Regozin re auto.
stay issues.

Cite checked brief(3.2);

HOURS

. 50

. 10

. 40



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999
(DIP) SECURITIES LIT

DATE NANVE
05/ 07/ 99 HARVEY
05/ 07/ 99 DAVENPCORT
05/ 08/ 99 REGOZI N
05/ 08/ 99 PROOFREADER
05/ 10/ 99 REGOZI N
05/ 10/ 99 SPI VAK
05/ 10/ 99 SLOANE

DESCRI PT1 ON

prepared affidavit exhib-
its(2.6); confs w R Re-
gozin re: above(.70).

Shepar di zi ng suppl enent al
brief (0.8); cite checking
suppl emental brief (2.0).

Assisting M. Regozin in |le-
gal research regarding re-
trieval of historical stock
prices.

Revi se suppl enent al
meno(2.20); revise charts
(1.70); revise suppl enmental
affidavit and assenbl e ex-
hibits (1.30); draft cor
Saltman (0.20); draft cor
Baio (0.20); draft cor Klein
(0.20); draft cor Rutsky

(0. 20)

Checked revi sions on Menp-
randunof Law for R Regozin

Revi se suppl enental neno
(2.10); revise charts
(2.90); draft cor Wall ner
(0.40); conf Holnes re cite
checking re exhibits to af-
fidavit and table of
authorities (0.30); tc and
conf Rice re checking for
recent decisions (0.30)

(1) Confs. Regozin and

Sl oane re Suppl enental Dis-
m ssal Brief (0.50); (2) re-
vi se Suppl enental Brief
(0.50)

revi sed suppl enental brief
in support of notion to dis-
mss (2); review of case |aw

HOURS

2. 80

. 50

6. 00

. 50

6. 00

1.00

5. 00



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999

(DIP) SECURITIES LIT

DATE NANVE
05/ 10/ 99 Rl CE
05/ 10/ 99 HOLMES
05/11/99  WESTBROOK
05/ 11/ 99 REGOZI N
05/ 11/ 99 CAHN
05/ 11/ 99 Rl CE

DESCRI PT1 ON

on scienter (.30); review of
and changes to charts to ac-
conpany brief (2.70)

Tel. C. with R Regozin re
out standi ng issues in final-
i zi ng individual defendants'
suppl enmental neno. of law in
support of their notion to
dism ss (.30); cite-checking
(1.00).

Prepared exhibits for affi-
davit(2.5); cite checked
chronol ogi es and appendi ces
(5.2)

Reviewed tinme records (.40);
prepared summary of profes-
sional fees (.40).

Finalize papers (5.20); nes-
sages fromand to Sl oane re
changes (0.30); tc's Baio,
Sal t man, Rutsky, Klein secy
re comrents re draft papers
(0.20); confs Holnmes re af-
fidavit exhibits and table
of authorities (0.20); tc's
and confs Rice re research
and re changes in citations
(0.30); finalize tinme line
chart (0.60)

Ci te-checking individual de-
fendants' suppl enental neno
in support [S.D.NY.] for
Roy Regozi n.

Fi nalizing supplenental B

in support of individual de-
fendants' notion to dism ss:
| egal research (1.7); cite-
checking (2.6); shepardi zing
(.50); confs. with R Re-

HOURS

1.30

. 80

6. 80

1.50

5. 80



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999

(DIP) SECURITIES LIT

DATE NANVE
05/11/99  AHVAD
05/11/99  AHVAD
05/ 11/ 99 HOLMES
05/12/99  WESTBROOK
05/ 12/ 99 REGOZI N
05/ 12/ 99 HOLMES
05/ 12/ 99 PROOFREADER
05/ 12/ 99 PROOFREADER

DESCRI PT1 ON

gozin (.30); final editing
(.70).

Served | ndi vi dual Def endants
Suppl enment al Menor andum of
Law of Howard G Sl oane on
M| berg Weiss for M.

Spi vak.

Trip to USCA-2d Circuit to
check for disposition in
Press v. Chem cal for M.
Regozi n.

Checked quotations in brief
(2.1); prepared affidavit
exhibits (.80); copied docu-
ments (1.0); confs w R Re-
gozin re: finalizing papers
for service (.10).

Revi ewed and revi sed stmt
of fees and disb (.80);
conf. w M Korpus re stmt
(.20).

Draft cor Baio, Klein, Ro-
sen, Harlfinger, Saltmn,

Rut sky (0.40); nessages to
and from Sl oane re cor
(0.10); draft cor to Court
re courtesy copies of sup-

pl enent al papers (2 ver-
sions) (0.50); nessages from
and to Spivak re conversaton
with Wal I ner (0. 10)

Pulled filings for P. Sloane
and R Regozin.

Full read redlined conplaint
for R Regozin

Checked revisions on billing
statenents for C. Westbrook

HOURS

. 50

. 50

. 50



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999

(DIP) SECURITIES LIT

DATE NANVE
05/ 12/ 99 PROOFREADER
05/13/99  WESTBROOK
05/ 13/ 99 KORPUS
05/ 14/ 99 REGOZI N
05/ 14/ 99 KORPUS
05/ 14/ 99  AHVAD
05/ 16/ 99 SPI VAK
05/17/99  WESTBROOK
05/ 17/ 99 REGOZI N

DESCRI PT1 ON

Full read of Conplaint for
R Regozin

Proofed stmmt, neno and
cover |ltr.

T.Conf. & Conf. Regozin re
auto. stay argunent.

Read plaintiffs' Response to
Suppl emrental Meno (0. 30);
finalize cor Saltmn, Rut-
sky, Baio, Klein, Rosen,
Har | finger (0.30)

T.Conf. T. Harvey re auto.
stay research

Trip to USDC- SDNY to search
for order filed in Lemrer v.
ol den Books.

(1) Review and anal yze
plaintiffs' supplenenta
meno (0.80); (2) prepare
meno re plaintiffs' supple-
mental nmeno and points for
oral argunent (1.00); (3)
V.M nessages to and from
Regozin and to Sl oane (0.10)

Revi ewed and revi sed stmt
of fees and disb (.80);
proof ed changes to sane
(.20).

Messages from Spivak re is-
sues for oral argunent and
research (0.20); nessage to
and tc's Korpus (2) re in-
sol vency/ bankruptcy issue
(0.30); tc Harvey re re-
search (0.10); work on neno
re issues for oral argunent

HOURS

2.

1

00

. 20

. 60

. 60

. 30

. 50

. 90

. 00

00



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999
(DIP) SECURITIES LIT

DATE NANVE
05/ 17/ 99 SPI VAK
05/ 17/ 99 SLOANE
05/ 17/ 99 KORPUS
05/ 17/ 99 HARVEY
05/18/99  WESTBROOK
05/ 18/ 99 REGOZI N
05/ 18/ 99 HARVEY
05/ 19/ 99 REGOZI N
05/ 19/ 99 SPI VAK

DESCRI PT1 ON

(0. 40)

Conf. Regozin re plaintiffs
Suppl enental Brief and
points to raise in argunent
(0.50)

prep for(1l) and confs with
client re strategy and op-
tions (2)

Revi ew meno re auto. stay
ar gunent .

Reading Plaintiffs' supple-
mental nmeno (0.5); review ng
cases cited by Plaintiffs in
suppl emental nmeno (1.5); re-
search re: neaning of insol-
vency in bankruptcy context
(2.5).

Revi sed neno (.20); prepared
stimmt of fees and disb for
di stribution.

Wrk on issues for oral ar-

gunent (0.90); tc Harvey re

research (0.20); conf Spivak
re issues (0.30)

Conti nued research re: in-
solvency (1.5); drafted
menor andumto M Korpus re:
i nsol vency research (1.5);
research re: group pleading
doctrine (2.0).

Tc's (2) and nessage from
Harvey re research re points
for oral argunent (0.30)

Work on oral argunent out-
line and anal ysis of plain-
tiffs' cases (0.50)

HOURS

. 50

3. 00

. 50

. 80

1.40

. 30

. 50



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999
(DIP) SECURITIES LIT

DATE NANVE
05/ 19/ 99 HARVEY
05/ 20/ 99 SPI VAK
05/ 20/ 99 SLOANE
05/ 20/ 99 SLOANE
05/ 20/ 99 HARVEY
05/ 21/ 99 REGOZI N
05/ 21/ 99 SPI VAK

DESCRI PT1 ON

Drafted menorandumto R Re-
gozin re: group pleading re-
sear ch.

(1) Revise oral argunent
outline (2.00); (2) read ad-
ditional cases cited by
plaintiffs and Harvey neno
(1.00)

preparation for neeting with
insurers by review ng docu-
ments and clains and prior
correspondance with insurers
(1.5) and neeting with in-
surers (2); review of issues
rai sed by pls counsel

prep for oral arg by reading
all Second Cr. cases cited
in brief (3); review of
charts to be used at arg.
(.5); review of | atest
Schwartz decisions (.5);

conf with client re settle-
ment issues and options we
m ght pursue (1)

Addi ti onal research re: in-
sol vency and fraudul ent
transfers.

Draft order for nmeno re oral
argunment (2.40); tc Harvey
re research (0.10); nessages
fromand to Spivak re rider
(0. 20)

(1) T. call Ronen/ Sl oane re
damage issues (0.10); (2)
letter to Ronen re materials
to facilitate anal ysis
(0.30); (3) revise outline
of oral argunent and anal y-

HOURS

1

00

. 00

. 00

. 00

. 50

.70

. 90



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999

(DIP) SECURITIES LIT

DATE NANVE
05/ 21/ 99 SLOANE
05/ 21/ 99 HARVEY
05/21/99  AHVAD
05/ 24/ 99 SPI VAK
05/ 24/ 99 SLOANE
05/ 24/ 99 HARVEY
05/ 24/ 99 PROOFREADER
05/ 25/ 99 REGOZI N
05/ 25/ 99 SPI VAK
05/ 25/ 99 SLOANE

DESCRI PT1 ON

sis of plaintiffs' cases
(2.50)

conferences with M. Snyder
re insurance aspects of
[itigation

Revi ewed "Heal t h Managenent”
case and "Stratosphere" case
re: group pleading.

Trip to USDC- SDNY to search
for order filed in Lemrer v.
ol den Books.

Work on oral argunent and
use anal ysi s.

prep for (.2) neeting with
counsel for sr. notehol ders
re litigation status and de-
vel opnents; attended neeting
and briefed counsel for sr.
not ehol ders on issues rel at-
ing to the litigation (2.3)

Updati ng research re: PSLRA
cases in 2d cir. and
S.D.N.Y.

Checked revi sions on O al
Argunment Qutline for L
Spi vak

Wrk on nmeno re oral argu-
ment (5.30); tc and conf
Harvey re research (0. 20)

Conference with Regozin re-
garding Oral Argunent, re-
search issues (.50). Re-
view revise outline of Oal
Argunent (.50).

revi ewed Schwartz opinions

HOURS

.70

. 50

. 50



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999
(DIP) SECURITIES LIT

DATE NANVE DESCRI PT1 ON HOURS

(1); work on settlenent sce-
nari os and consi dered ways
to obtain consent of al
parties to settlenment (2);
reviewed i nsurer obligations
under D&O policy and rel ated
issues re duty to settle
(1); reviewed work of a po-
tential expert (NAR and
Roni n) and confs re sane
with client (1.5); review of
issues re settling case in
bankruptcy court and esti ma-
tion options (1.8)

05/ 25/ 99 HARVEY Research re: materiality of 2.00
om ssi ons.
05/ 26/ 99 REGCOZI N Wrk on meno re oral argu- 8.70

ment including readi ng cases
(8.50); tc and conf Harvey
re research (0.20)

05/ 26/ 99 SLOANE prep for (1) and neeting 3.00
with pls counsel re issues,
facts and | aw (2)

05/ 26/ 99 HARVEY Research re: materiality of 4. 00
om ssions (2.0); research
re: materiality and effect
on market price of stock
(2.0).

05/ 27/ 99 REGCOZI N Revi se neno re oral argunent 3.90
(3.70); conf Harvey re re-
search (0.20)

05/ 27/ 99 HARVEY Research re: shortening 3.00
cl ass peri od.

05/ 28/ 99 NGUYEN Assi sting Peter Sloane in . 20
| egal research including the
Internet re: Ansonia Asso-
ciated Ltd and Public Serv-
ice Miutual Insurance (N.Y.



GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999

(DIP) SECURITIES LIT

DATE

NANVE

05/ 28/ 99

SLOANE

DESCRI PT1 ON HOURS

Appel  ate Division, First
Dept., 5/28/1999)

confs with Rosen (.1) re ex- 2.00
perts; review of insurance

issues (.9); confs with pls

counsel and calls to client

and Hyman (1)

TOTAL FOR SERVI CES 240. 90



(DIP) SECURITIES LIT

LAS
RLR
MIK
TH

HHR
MC

NI M

VH
QPN
ND
AA

cw
PRFRDRS

GOLDEN BOOKS FAM LY ENTERTAI NVENT May, 1999
------------------- TIME RECAP --------mmmmmmm e oo oo -
RATE HOURS AMOUNT

NANVE
SLOANE, H 520. 00 34. 80 18, 096. 00
SPI VAK, L 500. 00 28. 30 14, 150. 00
REGOZI N, R 488. 00 72.30 35, 282. 40
KORPUS, M 452. 00 2.60 1,175. 20
HARVEY, T 228. 00 37.30 8, 504. 40
RICE, H 228. 00 7.10 1, 618. 80
CAHN, M 184. 00 1.50 276. 00
MARCANTONI O, N 184. 00 . 50 92. 00
HOLMES, M 168. 00 22.70 3, 813. 60
NGUYEN, Q 168. 00 . 20 33. 60
DAVENPORT, M 108. 00 . 50 54. 00
AHVAD, A 100. 00 3. 00 300. 00
WESTBROCK, C 96. 00 3.90 374. 40
PROOFREADERS 88. 00 26. 20 2, 305. 60

TOTAL 240. 90 $86, 076. 00



GOLDEN BOOKS FAM LY ENTERTAI NVENT
(DIP) SECURITIES LIT

DI SBURSEMENT SUMVARY

DI SBURSEMENTS AND CHARGES AMOUNT

Xer oxi ng 1, 033.50
Lexi s and Dat abase Charges 72. 16
Post age 10. 89
Tel ephone Char ges .17
Court Reporters 298.12
Local Transportation 283.90
Vel o Bi nd 22.50
West | aw Sear ches 1602. 75
Messenger Services 187. 50
Word Processing 3,212. 10
Overtinme Meals 24. 66
Col or Printing 115. 00
Dat a Bank Research 199. 30

TOTAL DI SBURSEMENTS AND CHARGES $7,062. 55

Exhibit C




July 19, 1999

TO Gol den Books Fami |y Entertainment, Inc.
Attn: Philip Gal anes, Esq.
M. Colin Finkelstein

FROMV Cahill Gordon & Rei ndel
RE: St at enent of Fees and Di sbursenents for
June, 1999

1. Cahill Gordon & Reindel ("CGR') hereby submts
this statenent of fees for services and rel ated di sbursenents
as special litigation counsel for the Debtors CGol den Books Fam
ily Entertainment, Inc., et al., for the nonth of June, 1999.
During the applicable period, Cahill Gordon & Reindel incurred
total fees in the amount of $80,565.60 at its usual and cus-
tomary hourly rates and actual and necessary di sbursenents of

$3, 387. 03.

2. Exhibit "A" is a schedule listing all attorneys
and paraprofessionals providing services for the estates, their
respective billing rates, and the aggregate hours expended by

such persons during the nonth of June, 1999.

3. Exhibit "B" provides a detail ed accounting of
services rendered, by category of services perfornmed, item zed

by the nane of the person who rendered the service, the date of

Tab 4



service, the anount of tine expended and a description of the

servi ces rendered.

4. Exhibit "C' is a schedul e of disbursenments in-
curred during the nonth of June, 1999 in connection with serv-
ices performed by Cahill Gordon & Reindel for the estates, in

t he aggregate and by category of work perforned.

5. During the applicable period, Cahill Gordon &
Rei ndel provided | egal services as special litigation counsel

in the consolidated Lemmer and G een Fund cl ass actions in the

United States District Court for the Southern District of New

Yor k.

6. Cahill Gordon & Reindel customarily bills cli-
ents on a nonthly basis for |egal services rendered and ex-
penses incurred. Charges for services are cal cul ated based
upon standard hourly rates and tinme devoted to such | egal serv-

i ces.



LI ST OF PROFESSI ONALS, RATES AND AGGREGATE HOURS

AGCREGATE
NANVE PCSI TI ON RATE HOURS TOTAL FEES
Howard G Sl oane Par t ner 520. 00 58.70 30, 524. 00
Leonard A. Spivak Par t ner 500. 00 18. 60 9, 300. 00
Roy L. Regozin Par t ner 488. 00 42. 80 20, 886. 40
Marc J. Kor pus Seni or 452. 00 .10 45. 20
Att or ney
Tanmy Harvey Associ ate 228. 00 42. 00 9,576. 00
Eric Lipman Sunmmrer 204. 00 6. 00 1, 224. 00
Associ ate
Vi ktor V. Pregel Sunmmrer 204. 00 40. 90 8, 343. 60
Associ ate
Ni chol as J. Marcantonio Deputy 184. 00 . 20 36. 80
Managi ng
Att or ney
M chael Hol nes Par al egal 168. 00 . 50 84. 00
Mar garet J. Davenport Head 108. 00 . 50 54. 00
Li brari an
Abdul Ahmad Par al egal 100. 00 . 50 50. 00
Chri stine West brook Par al egal 96. 00 4. 60 441. 00
TOTAL 215. 40 $80, 565. 60

Exhibit A



FOR PROFESSI ONAL SERVI CES RENDERED

DATE NAME
06/ 01/ 99 REGOZI N
06/ 01/ 99 SLOANE
06/ 02/ 99 SLOANE
06/ 07/ 99 REGOZI N
06/ 07/ 99 SLOANE
06/ 07/ 99 HARVEY
06/ 07/ 99 DAVENPCORT
06/ 08/ 99 REGOZI N

DESCRI PT1 ON

Revi ew expert damage anal ysi s

(0.20); conf Spivak (0.10) and
tc Spivak and Ronan (0.20) re

same

prep for neeting with client re
settlenment issues (1); neeting
wi th Snyder and Gal anes re
devel opments and strategy (1)

numerous confs with client re
i nsurance (.90); review of
recent decision and call from
court re scheduling of oral
arg. (1.10); conf w th Chubb
and client re status and
meetings (.4); review of
Judge's rules re argunent and
case citation (.6)

Tc's Sloane (2) and nessages to
(2) and from Sl oane re contract
i ssues (0.30); conf Spivak re
facts (0.10); review docunents
(1.00); IF re business (0.30);
IL re breach of contract

(0.50); tc's Harvey (2) re
research re breach of contract
(0.20); draft docunent (2.10)

prep for (.50) and neetings at
ol den Books with M. Snyder
and M. Galanes to review facts
and background re coments in
Vanity Fair article about
internal control s(4.50)

Research re: breach of
contract.

Assisting R Regozin in

dat abase research
(West | aw/ Lexi s) regardi ng New
York case | aw.

Message from Sl oane re status,

tel. ¢ Sloane re open questions
(0.10); tel. c Harvey re

Exhibit B

HOURS
. 50

. 50



GOLDEN BOOKS FAM LY ENTERTAI NVENT June,
(DIP) SECURITIES LIT

DATE NAME
06/ 08/ 99 SLOANE
06/ 08/ 99 KORPUS
06/ 08/ 99 HARVEY
06/09/99  WESTBROOK
06/ 09/ 99 REGOZI N
06/ 09/ 99 SLOANE
06/ 09/ 99 HARVEY
06/ 10/ 99 SLOANE
06/ 10/ 99 HARVEY
06/ 11/99  WESTBROOK

DESCRI PT1 ON

research (0.10); tel. ¢ and
nessage to Korpus re bankruptcy
i ssues (0.10); reviewed
docunents (2.70); revised draft
(1.20)

confs with Wallner and with
client re argunent date (.50);
review of arg outline and case
law (1)

T. Confs (2x) Regozin re
bankruptcy issues re insurance.

Conti nued research re: breach
of contract.

Tel cs. to Attorneys re: tinme
records.

Message from Kor pus, conf
Kor pus re bankruptcy issue
(0. 20)

nunmerous confs with client and
insurers re ins aspects of
claim (1)

Conti nued research re: breach
of contract (1.0); drafting
menmo of law to R Regozin
(1.0).

confs with Hynman and Gal | anes
re strategy issues (1); review
of settlement strategy and
avenues in light of estimation
procedures (.70)

Conti nued research re: breach
of contract.

Revi ewed and revi sed stmmt of
fees and disb (1.4); sent neno
to attnys re tine records and
gui delines (.30); prepared neno

1999

HOURS

. 10

. 10

. 20



GOLDEN BOOKS FAM LY ENTERTAI NVENT June,
(DIP) SECURITIES LIT

DATE NANVE
06/ 13/ 99 HARVEY
06/ 14/ 99  WESTBROOK
06/ 14/ 99 REGOZI N
06/ 14/ 99 SLOANE
06/ 14/ 99 SLOANE
06/ 14/ 99 HARVEY
06/ 15/ 99 REGOZI N

DESCRI PT1 ON

and cover Itr (.30).

Conti nued research re: breach
of contract.

Revi ewed and revised stmmt of
f ees and di sb.

Read faxes (0.30); nessages
fromand to (2) Harvey re
research (0.20); nmessages from
and to Sl oane (several) re
potential claim(0.30); read
case re issue (0.60)

prep for and neetings wth
counsel for the pls at their

of fices re possible settlenent
(2); review of settlenent
procedures and rules re class
issues (1); review of notice
and informati on needed re TOPrs
claims (1); neeting at Gol den
Books with clients re timng,

i nsurance aspects of case and
rel ated questions of timng and
strategy (2); review of class
notice rules and di scovery
issues (1.2); review of Gol den
Books records for possible
production to pls. (1.8)

nmeeting at Gol den Books with
Fi nkel stein re docunents to
produce(1) and review of

sel ected docunents (1)

Conti nued research re: breach
of contract.

Read cases re potential claim
(4.80); read neno re liability
(0.40); tc Harvey re research
(0.20); nmessages fromand to
Sl oane re docunent review
(0.20); tc Saltman re same and

1999

HOURS

1.50

1.00

1.40

8. 00

2.00

4. 00

5. 80



GOLDEN BOOKS FAM LY ENTERTAI NVENT
(DIP) SECURITIES LIT

DATE NANVE
06/ 15/ 99 HARVEY
06/ 16/ 99 PREGEL
06/ 16/ 99 REGOZI N
06/ 16/ 99 SLOANE
06/ 16/ 99 HARVEY
06/ 17/99  WESTBROOK
06/ 17/ 99 REGOZI N
06/ 17/ 99 SLOANE

DESCRI PT1 ON

June, 1999

HOURS

i npact package of docunents
(0. 20)

Conti nued research re: breach
of fiduciary duty (2.0) and
breach of contract (3.0).

Revi ew of conplaint (1.7);
revi ew of case background
(0.8); review of notion to
dismss (0.5); review of
response to notion to dismss
(0.2).

Prep and revise neno re
potential clains (4.80); conf
Harvey re case |l aw re sane
(0.30); prep checklist for
docunent review (0.40); conf
Harvey re sane (0.10); read
excess policy (0.90)

conferences with client re
settlenment strategies (.30);
preparation for oral argunent
on our nmotion to dismss (1.7)

Revi ewi ng docunents - Board of
Directors' neeting books.

Conf. w M Korpus re stmimt of
fees and di sb.

Finalize nmeno re potenti al
claim (0.90); revise draft
conpl ai nt (0. 80)

negoti ations re settlenent of
case (1); review of docunents
to be produced in discovery
(3); preparation for oral
argunent to be held on 6/24 re
notion to dismss, including
revi ew of cases and Second
Crcuit law as well as pls.
briefs (3)

. 20



GOLDEN BOOKS FAM LY ENTERTAI NVENT
(DIP) SECURITIES LIT

June, 1999

DATE NANVE DESCRI PT1 ON HOURS

06/ 18/ 99 WESTBROOK Revi ewed and revised stmmt of 1.30

06/ 18/ 99

06/ 18/ 99

06/ 18/ 99

06/ 21/ 99

06/ 21/ 99

06/ 21/ 99

REGCOZI N

SPI VAK

SLOANE

PRECEL

REGCOZI N

SPI VAK

fees and disb(.60); prepared
stimmt of fees and disb for
distribution (.70).

Messages from (2) and to Sl oane
re docunent production (0.20);
draft cor to Wall ner re sane
(0. 20)

(1) V.Ms Sloane re settlenent
(0.10); (2) dictate letter re
docunent confidentiality
(0.10); (3) conference Regozin
re docunent discovery (0.10).

conferences with client re
settl enment issues and progress
(1); conferences with counse
for plaintiffs re settlenent

i ssues, schedules and terns
(1); review of class settlenent
procedures and rules (2); calls
to Court and followup letter
to Court and confirm ng sane
with M. Wallner (1)

Revi ew of conplaint (0.6);
Revi ew of docunent production
(0.1); Docunent production at
client offices (7)

Revi ew revi sed draft cor from
VWal I ner re confidentiality and
prep coments (0.30); nessage
from Rut sky re insurance
policies; cor Hodara re sane
(0.30); nessages to and from
Sl oane re insurance policies
and doc review (0.10); revi ewed
docs at Gol den Books with
Pregel and conferred with

Fi nkel stein re sanme (7.00)

(1) Review'revise MO U. re

5.

7.

7.

. 40

. 30

00

70

70

. 50



GOLDEN BOOKS FAM LY ENTERTAI NVENT June, 1999
(DIP) SECURITIES LIT

DATE NANVE DESCRI PT1 ON HOURS

settlenment (0.30); (2) letter
Gal anes & Heyman (0.10); (3)
review confidentiality letter
(0.10).

06/ 21/ 99 SLOANE attended neetings at client 2.00
(1); reviewof client files for
docs. to produce to other side

(1)

06/ 22/ 99 PREGEL Docunment production at client 3.00
of fices.

06/ 22/ 99 REGOZI N Revi ewed docs at Gol den Books 7.00

wi th Pregel and Harvey and
conferred with Saltman re sane
(4.80); tc Harvey re what docs
al ready received (0.10);
nmessages to and from Sl oane and
tc Finkelstein re production of
docs to Wallner (0.20); prep

i nstructions for copying
services (0.40); check boxes of
docs before sending to copying
servi ce including making
redactions for privilege and

el imnating duplicates and docs
outside the tine period (1.30);
dict cor Wallner re non-waiver
of privilege (0.20)

06/ 22/ 99 SPI VAK T. confs. Wallner and Hyman re .40
settlement MO U (0.40)

06/ 22/ 99 HARVEY Revi ewed docunents to be 2.50
produced to plaintiffs.

06/ 22/ 99 HARVEY Took inventory of docunents . 50
here at Cahill.

06/ 23/ 99 PREGEL Meeting w Peter Sloane and Roy . 50

Regozin re docunment production.

06/ 23/ 99 REGCOZI N Fi nal i ze non-wai ver |etter 2.90
(0.20); tc's Wallner (several)
(0.10); draft cor Wallner re



GOLDEN BOOKS FAM LY ENTERTAI NVENT June, 1999
(DIP) SECURITIES LIT

DATE NANVE DESCRI PT1 ON HOURS

docunents (0.80); conf Sloane
and Pregel re docunents (0.30);
check copies and reassenbl e
docs (non-responsi ve,
duplicative, redacted) for
return to Saltman (1.30); tc's
Janelle (2), Vincent, Saltman
re return of original docunents
(0. 20)

06/ 23/ 99 SPI VAK (1) T. calls Wall ner and Hyman .90
re ternms of MOU (0.50); (2)
confs. Sloane re settl enent
schedule (0.20); (3) letter
VWl |l ner re revisions to MOU
(0.10); (4) confs. Regozin re
di scovery status (0.10)

06/ 23/ 99 SLOANE review of MU (.50); confs with 2.00
Gal anes (.10); review of files
of M. Snyder (1.4)

06/ 24/ 99 SPI VAK (1) T. calls Saltman re .70
di scovery issues (0.10); (2) t.
calls Hyman, Wallner re
settlement terns (0.20); (3)
read new Suprene Court case; t.
calls Sl oane and Wl Il ner re
case (0.40)

06/ 24/ 99 SLOANE review of issues re settlenent 2.50
in anticipation of conf cal
with client (.50); conf cal
with client re settl enent
issues (1); review of rules re
settlenment (.4); conf with
client re deps of Snyder and
Ferguson (. 6)

06/ 24/ 99 MARCANTONI O Di ari ed deposition dates . 20
received from M. Spivak.

06/ 24/ 99 AHMAD Trip to USDC- SDNY to search for . 50
order filed in Lemmer v. ol den
Books.



GOLDEN BOOKS FAM LY ENTERTAI NVENT
(DIP) SECURITIES LIT

DATE NAME
06/ 25/ 99 PREGEL
06/ 25/ 99 SPI VAK
06/ 25/ 99 SLOANE
06/ 25/ 99 HARVEY
06/ 28/ 99 PREGEL
06/ 28/ 99 SPI VAK
06/ 28/ 99 HARVEY
06/ 29/ 99 LI PMAN
06/ 29/ 99 PREGEL
06/ 29/ 99 SPI VAK

DESCRI PT1 ON

June,

Preparation for deposition of
Gol den Books officers Snyder
and Fi nkel stein.

(1) T. call Saltman re toppers
trading information (0.10); (2)
conf. Becker and Azulay re

trading info on toppers (0.10)

review of docunents in order to
prepare for deps of Finkelstein
and Snyder (1.8); calls to

Gal anes re arrangenents for
deps

Preparing wtness files for
Fi nkel stei n and Snyder (7.0);
prepari ng nmenorandumre:
possi bl e issues to arise in
deposition of Snyder (1.5).

Reseach for nmeno on notice of
settlenment in class actions
(5.6); neeting w Len spivak re
Snyder/ Fi nkel stei n depositions
(1.0); review of docunents for
Fi nkel stein deposition (0.8).

(1) Confs. Harvey and Pregel re
docunents (0.50); (2) review
Snyder docunents and arrange
notes for deposition
preparation (7.00)

Revi ewi ng Snyder witness file
(2.0); conference with L.

Spi vak and V. Pregal re:
wtness files (1.0).

Fi nkel stei n deposition
preparation

Preparation of Colin
Fi nkel stein for desposition.

(1) Prepare and revise outline

1999

HOURS
6. 10

. 20



GOLDEN BOOKS FAM LY ENTERTAI NVENT June,

(DIP) SECURITIES LIT

DATE NAME
06/ 29/ 99 SLOANE
06/ 29/ 99 HOLMES
06/ 29/ 99 HARVEY
06/ 30/ 99 PREGEL
06/ 30/ 99 SPI VAK

DESCRI PT1 ON

for use in preparing R Snyder
for deposition (4.50); (2) t.
calls Bank of N Y. re toppers
hol ders and letter requesting
information (0.20); (3) t.
calls Wallner re materials
needed for deposition and re

t oppers (0. 20)

at Gol den Books to prepare M.
Fi nkel stein and to go over his
docunments to produce to pls
counsel (3); review of
financial data and facts (2)

Pulled file for L. Spivak.

Research re: prospectus and
mar ket makers.

Drafting of notice of
settlenment nmeno (4.0); research
for notice of settlenent nmeno.
(2.8)

(1) At client - conference re
deposition preparation with
Sl oane, Snyder, @Gl anes,

Fi nkel stein. (3.00); (2) WMs
Wal | ner re deposition issues
and schedul i ng. (0.20).

1999

HOURS

5. 00

. 50
. 50

6. 80



GOLDEN BOOKS FAM LY ENTERTAI NVENT June, 1999
(DIP) SECURITIES LIT

06/ 30/ 99 SLOANE Meetings at client to prepare 7.00
w t nesses (Fi nkel stein and
Snyder) for their depositions
(6); review of possible
settl enment scenarios and MU

TOTAL FOR SERVI CES 215. 40



GOLDEN BOOKS FAM LY ENTERTAI NVENT June, 1999
(DIP) SECURITIES LIT

----------------------------- TIME RECAP ------mmmmm e oo -
ILNLT NANVE RATE HOURS AMOUNT
HGS SLOANE, H 520. 00 58. 70 30, 524. 00
LAS SPI VAK, L 500. 00 18. 60 9, 300. 00
RLR REGOZI N, R 488. 00 42. 80 20, 886. 40
MIK KORPUS, M 452. 00 . 10 45. 20
TH HARVEY, T 228. 00 42. 00 9, 576. 00
EL LI PMAN, E 204. 00 6. 00 1, 224. 00
VP PRECEL, V 204. 00 40. 90 8, 343. 60
NJM MARCANTONI O, N 184. 00 . 20 36. 80
VH HOLMES, M 168. 00 . 50 84. 00
VD DAVENPORT, M 108. 00 . 50 54. 00
AA AHVAD, A 100. 00 . 50 50. 00
cw VWESTBROCK, C 96. 00 4. 60 441. 60

TOTAL 215.40 $  80,565.60



DI SBURSEMENT SUMVARY

DI SBURSEMENTS AND CHARGES

Xer oxi ng

Lexi s and Dat abase Charges
Post age

Tel ephone Char ges

Local Transportation

West | aw Sear ches

Messenger Services

Word Processing

Overtinme Meals

TOTAL DI SBURSEMENTS AND CHARGES

Exhibit C

403.
191.
12.
26.
241.
1, 057.
117.
1, 286.
50.

AMOUNT

$3, 387.



August 17, 1999

TO Gol den Books Family Entertainment, Inc.
Attn: Philip Gal anes, Esq.
Colin Finkelstein

FROMV Cahill Gordon & Rei ndel
RE: St at enent of Fees and D sbursements for
July, 1999

1. Cahill Gordon & Reindel ("CGR') hereby submts
this statenent of fees for services and rel ated di sbursenents
as special litigation counsel for the Debtors CGol den Books Fam
ily Entertainment, Inc., et al. for the nonth of July, 1999.
During the applicable period, Cahill Gordon & Reindel incurred

total fees in the anmbunt of $61,979.20 at its usual and cus-

tomary hourly rates and actual and necessary di sbursenents of

$7, 580. 59.

2. Exhibit "A" is a schedule listing all attorneys
and paraprofessionals providing services for the estates, their
respective billing rates, and the aggregate hours expended by

such persons during the nonth of July, 1999

3. Exhibit "B" provides a detail ed accounting of
services rendered, by category of services perfornmed, item zed

by the nane of the person who rendered the service, the date of

Tab 5



service, the anount of tine expended and a description of the

servi ces rendered.

4. Exhibit "C' is a schedul e of disbursenents in-
curred during the nmonth of July, 1999 in connection with serv-
ices performed by Cahill Gordon & Reindel for the estates, in

t he aggregate and by category of work perforned.

5. During the applicable period, Cahill Gordon &

Rei ndel provided | egal services in the consolidated Lemmer and

G een Fund cl ass acti ons.

6. Cahill Gordon & Reindel customarily bills cli-
ents on a nonthly basis for |egal services rendered and ex-
penses incurred. Charges for services are cal cul ated based
upon standard hourly rates and tinme devoted to such | egal serv-

i ces.



GOLDEN BOOKS FAM LY ENTERTAI NVENT

(DIP) SECURITIES LIT

LI ST OF PROFESSI ONALS, RATES AND AGGREGATE HOURS

Jul y,

1999

AGCREGATE
NANVE PCSI TI ON RATE HOURS TOTAL FEES
Howard G Sl oane Par t ner 520. 00 43. 00 22, 360. 00
Leonard A. Spivak Par t ner 500. 00 32. 20 16, 100. 00
Roy L. Regozin Par t ner 488. 00 34.70 16, 933. 60
Agnel o Azul ay Director 260. 00 0. 20 52.00
of
Cor por at e
Resear ch
Eric Lipman Sunmmrer 204. 00 2.20 448. 80
Associ ate
Vi ktor V. Pregel Sunmmrer 204. 00 25.00 5,100. 00
Associ ate
Margaret J. Davenport Head 108. 00 . 20 21.60
Li brari an
Abdul Ahmad Par al egal 100. 00 1.00 100. 00
Chri stine West brook Par al egal 96. 00 4.50 432. 00
Proof readers Par apr o- 88. 00 4.90 431. 20
fessional s
147. 90 $61, 979. 20

Exhibit A



GOLDEN BOOKS FAM LY ENTERTAI NVENT
(DIP) SECURITIES LIT

FOR PROFESSI ONAL SERVI CES RENDERED

DATE NANVE

DESCRI PT1 ON

07/01/99 PREGEL Drafting of neno on notice

to class nenbers
07/01/99 SPI VAK (1) V.M's Sl oane, t.
calls Saltman and t. call
Jeffries re toppers
trading data (0.20); (2)
t. calls and | etter Rosen
re settlenent status
(0.10)

Trip to USDC- SDNY to
search for order filed in
Lemrer v. ol den Books.
(AA)

07/01/99 AHVAD

07/02/99 LI PVAN Fi nkel stei n Deposition

Preparation
07/ 02/ 99 PREGEL Preparation for deposition
of Colin Finkelstein

07/ 02/ 99 SLOANE prep for neeting with
Fi nkel stei n by reading
docs and witness files
whi ch contain docunents he
saw or was copied on (2);
review of Wall ner
correspondance (.20); prep
of M. Finkelstein for his
deposition (5.8)
07/ 06/ 99 PREGEL Att endance at Finkel stein
deposi tion
07/ 06/ 99 SPI VAK (1) Deposition of Colin
Fi nkel stein (6.00); (2)
prep. of R Snyder for
deposition (1.50)

07/ 06/ 99 SLOANE prep for (1) and dep of
Fi nkel stein (7)

Exhibit B

Jul y,

1999

HOURS

2.

00

. 30

. 50

. 20

. 50

. 00

. 00

. 50

. 00



GOLDEN BOOKS FAM LY ENTERTAI NVENT July,

(DIP) SECURITIES LIT
PAGE 1

DATE

NANVE

07/07/99

07/ 07/ 99

07/ 07/ 99

07/ 08/ 99

07/ 09/ 99

07/ 09/ 99

WESTBROCK

SPI VAK

SLOANE

SPI VAK

PRECEL

SPI VAK

07/ 12/ 99 WESTBROCK

07/ 12/ 99

07/ 12/ 99

PRECEL

SPI VAK

DESCRI PT1 ON

Tel cs. to Attorneys re
time records

Deposition of Richard
Snyder (6.00)

def ense of Snyder at his
deposi tion

(1) T. calls vallner and
Kauffman re Toprs info
(0.10); (2) t. call M
Lynch re Toprs (0.10); (3)
read/ review revi se draft
of Settlement Agreenent
(2.80)

(1.6) Review of
settlenent; (0.5) re-wite
of nmenp on notice to cl ass

(1) T. call Bauer re
Settl ement Agreenent
(0.10); (2) letter Bauer
re Agreenment (0.40); (3)
mar k- up of Agreenent and
draft of inserts (3.00);
(4) letter Chubb re
fundi ng cost of notice
(0.10); (5) t. calls
Kauf fman and M Lynch re
Toprs (0.10)

Revi ewed and revi sed stmmt
of fees and di sb.

(2.2) Review of settle-
ment; (0.5) revise nenp on
notice to class

(1) Conf. call ML and
M I berg re Toprs (0.20);
(2) t. call B_.ONY. re

1999

HOURS

. 10

6. 00

6. 00

3. 00

2.10

3.70

1.50

2.70

. 60



GOLDEN BOOKS FAM LY ENTERTAI NVENT July,
(DIP) SECURITIES LIT
PAGE 2
DATE NANE
DESCRI PTI ON

Toprs (0.10); (3) confs.
Regozin and Sl oane re
status, to-do settl enent
itenms and rel ease issue
(0.10); (4) t. call Hyman
re rel ease/indemification
i ssue (0.10); (5) conf. W
Pregel re notice issues
(0.10)

07/ 12/ 99 SLOANE revi ew of settl enent
agreenent s

07/ 13/ 99 REGXZI N Tc's Glardi (2), Glardi
& Spivak re identification
of class nenbers (0.30)

07/ 13/99 SPI VAK (1) Letter Bauer re
expediting settl enent
docunent preparation
(0.10); (2) t. cal
VWl | ner re settl enent
docunent issues and
expedition (0.10); (3) t.
conf. Regozin and cl ai ns
adm ni strator (0.10); (4)
t. call B.ONY. re Toprs
(0.10); (5) V.M's Sloane
re status (0.10); (6)
letter to Hyman and
Gal anes re status and
coordination with
Bankruptcy Plan (0.30)

07/ 14/ 99 WESTBROOK Conf w M Korpus re stmt
of fees and disb.

07/ 14/ 99 SPI VAK (1) Conf. call Sl oane,
Hyman, Gal anes re
settlenment terns (0.20);
(2) review revised
settlenment stip (1.00);
(3) conf. Regozin re
status and to do itens on

1999

HOURS

1.00

. 30

. 80

. 10

1.40



GOLDEN BOOKS FAM LY ENTERTAI NVENT
(DIP) SECURITIES LIT
PAGE 3

DATE NANVE

DESCRI PT1 ON

settlenment (0.10); (4)
V.M Sloane re settl enent
terms (0.10)

07/ 14/ 99 PROOFREADERS Checked revisions on Bills
for C. Westbrook

07/ 15/ 99 REGXZI N Tc's Sl oane (2), nesages
to and from Sl oane, Bauer
(2), nmessage to Spivak,
Wal | ner (2), Saltman
(several ), Rutsky all re
settl enment papers (0.60);
fax to Rutsky re sane
(0.10); cor Galanes re
sanme (0. 20)

07/ 15/ 99 DAVENPORT Omner shi p/ Sal es/ Pur chases
re: ol den
Books/ Bernstein for Sl oane

07/ 16/ 99 WESTBROOK Revi ewed and revi sed stmt
of fees and disb (.50);
proofread changes to sane
(.30)

07/ 16/ 99 REGXZI N Tc's Sl oane & Wl | ner
Spivak & Wallner re
trigger provision (0.20);
conf Spivak, review
docunents re securities
and draft | anguage re
trigger (0.80); tc Bauer
conf Spivak, revise
| anguage (0.30); draft cor
Gal anes re sane (0.20)

07/ 16/ 99 SPI VAK (1) Confs. Sloane re
procedure in approaching
Court (0.10); (2) T.
calls, Wallner, Bauer re
revisions to settl enent
docunents (0.20); (3)
Conf. Regozin re Trigger

July, 1999

HOURS

.70

. 90

. 20

. 80

. 50



GOLDEN BOOKS FAM LY ENTERTAI NVENT July, 1999
(DIP) SECURITIES LIT
PAGE 4

DATE NANVE HOURS
DESCRI PT1 ON

provision (0.10); (4)
Letter Gal anes re Trigger
provi sion (0.10)

07/ 16/ 99 SLOANE confs with Wal Il ner re 3.00
settlenment issues (.20);
review of settlenent
agreenents (1.8); conf
w th Snyder (1)

07/ 16/ 99 SLOANE review of issues re 6. 00
I nsurance coverage (2),
i ncl udi ng review of policy
and cl ai ns issues; review
of litigation posture and
options in |light of
possi bl e resunpti on of
litigation (4)

07/ 17/99 SPI VAK Wrd for word revi ew of 2.00
revi sed settl enent
docunments and notice for
Monday; t. calls with
plaintiffs' counsel and
client

07/ 19/ 99 WESTBROOK Revi ewed and revi sed stmt 2.00
of fees and disb (1.0);
prepared cover letter
meno and stmimt of fees and
disb for distribution
(1.0

07/ 19/ 99 SPI VAK (1) T. calls Bauer re 1.20
revisions to settlenent
docs. (0.50); (2) t. cal
Hyman re acceptabl e
| anguage descri bi ng
condi ti onal nature of
settlenment (0.10); (3) t.
call Gal anes and Snyder re
opt-out and insurance
i ssues (0.10); (4) confs.
Sl oane re status and to do



GOLDEN BOOKS FAM LY ENTERTAI NVENT July, 1999

(DIP) SECURITIES LIT
PAGE 5

DATE NANVE

07/ 20/ 99 REGXI N

07/ 20/ 99 SLOANE

07/ 21/ 99 REGXI N

07/ 22/ 99 REGXI N

HOURS
DESCRI PT1 ON

(0.20); (5) t. call Court
chanbers re procedure
(0.10); (6) confs. Regozin
re status and to do in ny
absence (0. 20)

Tc's Bauer (2) (0.10), .90
messages to and from

Sl oane (0.10), tc's Spivak

(2) (0.10), Sloane (2)

(0.10)-all re settlenent;

review draft cor to Judge
Schwartz (2) re sane

(0.30); review changes to

settlenment docs (2) (0.20)

consi deration of opt out 3.00
issue (1); confs with

client re options to

pursue in light of insurer

position on rel eases

(.50); review of

bankruptcy issues re

[itigation options (1.50)

Work on changes to draft 2.60
letter to Judge Schwart z
(0.60); tc's Bauer
(several) (0.40), Sloane
(several ), conf Sloane
(0.20) re same; cor Hynman
re proposed schedul e
(0.30); cor Galanes et al.
re revised settl enment
papers (0.20); review
changes to settlenent docs
(0.30); tc Rutsky re
coments re settl enent
docs (0.20); check
coverage issue (0.40)

Wor k on coverage issues 4. 40
(0.50); conf Sloane re
sane (0.10); work on



GOLDEN BOOKS FAM LY ENTERTAI NVENT

(DIP) SECURITIES LIT
PACGE 6

DATE NANVE

07/ 22/ 99 AZULAY

07/ 23/ 99 REGXI N

07/ 23/ 99 PROOFREADERS

07/ 23/ 99 PROOFREADERS

07/ 26/ 99 PREGEL

07/ 26/ 99 REGXZI N

07/ 26/ 99 SPI VAK

DESCRI PT1 ON

i ndemmi fication issue
(2.80); tc's Sloane, Bauer
re Rutsky coments on
settl ement papers (0.20);
review cor from Bank of
New York re TOPRs (0.10);
tc Bauer and fax Bauer and
Glardi re sane (0.20);
review cor from Chubb re
rel ease (0.20); conf

Sl oane re sane (0.10);
tc's Rutsky (2) re

addi tional comments re
settl ement papers (0.20)

For Regozin Indemity
Resol

Wrk on revisions to
proposed Chubb rel ease
(4.40); nmessages to and
from Sl oane re sane
(0.20); tc Vincent and
revi ew coverage nateri al
(0. 20)

| nput Agreenent for R
Regozin

Full read Settl enent
Agreenent for R Regozin

Read of Snyder deposition
transcript for
I nconsi stenci es

Work on Chubb rel ease
(3.80); confs Spivak re
sanme (0.20); work on

i ndemmi fication issue
(0.30); conf Spivak re
sane (0.10)

(1) Confs. Regozin re

Jul y,

1999

HOURS

. 20



GOLDEN BOOKS FAM LY ENTERTAI NVENT

(DIP) SECURITIES LIT
PAGE 7

DATE NANVE

07/ 26/ 99 SLOANE

07/ 27/ 99 PREGEL

07/ 27/ 99 REGXI N

07/ 27/ 99 SPI VAK

DESCRI PT1 ON

i ndemni fication, insurance
and settl enent issues
(0.50); (2) t. call Rosen
re settlenment funding

i ssues (0.10); (3) draft
amendnents to settl enent
docunents (0.30); (4)
confs. Sl oane re rel ease
and i ndemmification issues
(0. 20)

nmeeti ngs at Gol den Books
to review issues raised by
Chubb position (2)

Read of Finkel stein
deposition transcript for
i nconsi st enci es

Work on changes to draft
Chubb rel ease (3.90);
draft and revise
resolutions re settlenent
and i ndemi fication
(2.80); confs Spivak re
provisions in settlenent
stipulation (0.10); tc
Rut sky and Hahn & Spi vak
re indemification under
t he plan of reorganization
for clains by persons who
opt out of the class
action (0.20)

(1) Draft letter for

Gal anes to individual

def endants re status and
requirenments for
settlenment (1.00); (2) t.
calls plaintiffs' counse
and Proskauer re changes
to settlenment docs. and
status (0.30); (3)

review revise draft of

1999

HOURS

2.

2.

7.

1

00

20

00

50



GOLDEN BOOKS FAM LY ENTERTAI NVENT July,
(DIP) SECURITIES LIT
PACGE 8

DATE NANVE

DESCRI PT1 ON

corporate resol utions
(0. 20)

07/ 27/99 PROOFREADERS Full read Agreenent and
Rel ease for R Regozin

07/ 27/ 99 PROOFREADERS Checked revi sions on
Letter for L. Spivak

07/ 28/ 99 REGXZI N Tc's Hahn(2), Marcantonio
(2) re class action
securities litigation
filings (0.20); revise
draft cor to individua
def endant re settl enent
(0.50); draft cor to Court
re status of settlenent
(0. 40)

07/ 28/ 99 SPI VAK (1) T. calls Sloane re
i nsurance, indemification
and settl enent issues
(0.30); (2) t. cal
Saltman and letter
i nsurance conpany re opt-
out coverage (0.20); (3)
confs. Regozin re
i ndemni fication issues
(0.20); (4) t. conf. Kamn
re rel ease/ i ndemmi fi cation
i ssues (0.10); (5)
revisions to @Gl anes
letter to defendants re
status, settlenment issues
(0.30); (6) t. calls
Vval | ner re conmuni cati on
wi th Judge Schwartz re
status (0.10)

07/ 28/ 99 SLOANE prep for (.20) and confs
with client at Gol den
Books re devel opnents,
rel eases and options (3.8)

1999

HOURS

.70

. 50

1.20

4.00



GOLDEN BOOKS FAM LY ENTERTAI NVENT July,
(DIP) SECURITIES LIT
PAGE 9

DATE NANVE

DESCRI PT1 ON

07/ 29/ 99 REGXZI N Work on coverage issue
(3.70); draft cor to
Rel i ance (0.90); conf
Spi vak, tc Sloane re sane
(0. 30)

07/ 29/ 99 SPI VAK (1) Draft letter to Judge
Schwartz re status (0.20);
(2) confs. Sloane and
Regozin re settlenment/
i nsurance issues (0.20)

07/ 29/ 99 SLOANE revi ew of settl enent
agreenent (.80); confs with
insurers (.20); confs with
Snyder and Gal | anes re
strategy and devel opnents

(1)

07/ 30/99 REGXZI N Finalize cor Montel eone
(0.20); review draft
papers from Proskauer to
obt ai n approval of
settl ement by Bankruptcy
Court (1.00); tc Rutsky
and Spivak re sane (0.20);
wor k on coverage issue
(0.50)

07/ 30/ 99 SPI VAK (1) Read/review Proskauer
draft of notion for
Bankr upt cy Court approval
of settlement (0.50); (2)
confs. Regozin re
Bankruptcy notion (0.20);
(3) t. call Regozin and
Rut sky re Bankruptcy Court
nmotion (0.20); (4) confs.
Regozi n/ Sl oane re
i nsurance issues (0.10)

1999

HOURS

4.

2.

1

1

90

. 40

00

90

00



GOLDEN BOOKS FAM LY ENTERTAI NVENT July, 1999
(DIP) SECURITIES LIT

PAGE 10
DATE NANVE HOURS
DESCRI PT1 ON
07/30/99 AHVAD Trip to USDC- SDNY to . 50

deliver M. Sloan's letter
to Judge Schwartz in
Lenmmer v. ol den Books
(AA)

TOTAL FOR SERVI CES $61, 979. 20



GOLDEN BOOKS FAM LY ENTERTAI NVENT
(DIP) SECURITIES LIT

PAGE 11

-------------------------- TI ME RECAP
ILNLT NANVE RATE HOURS
HGS SLOANE, H 520. 00 43. 00
LAS SPI VAK, L 500. 00 32. 20
RLR REGXZI N, R 488. 00 34.70
AA AZULAY, A 260. 00 . 20
EL LI PMAN, E 204. 00 2.20
VP PRECEL, V 204. 00 25.00
VD DAVENPORT, M 108. 00 . 20
AA AHVAD, A 100. 00 1.00
cw WESTBROCK, C 96. 00 4.50
SH HALPERN, S 88. 00 4.90
TOTAL 147. 90

Jul y,

1999

AMOUNT

22, 360.
16, 100.
16, 933.
52.
448.

5, 100.
21.
100.
432.
431.

$61, 979.
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(DIP) SECURITIES LIT
PAGE 12

DI SBURSEMENTS AND CHARGES

Xer oxi ng

Courier Service

Lexi s and Dat abase Charges
Post age

Tel ephone Char ges
Court Reporters
Local Transportation
Exhi bit Tabs

Rapi f ax

West | aw Sear ches
Messenger Services
Word Processing
Overtinme Meals

Col or Printing

Dat a Bank Research

TOTAL DI SBURSEMENTS AND CHARGES

Exhibit C

Jul y,

AMOUNT

2, 201.
77.
365.

6.

1,472.
745.

1.

6.

24.
175.

1, 902.
9.
590.

1.

$7, 580.

1999



Septenber 17, 1999

TO Gol den Books Fami |y Entertainment, Inc.
Attn: Philip Gal anes, Esq.
Colin Finkelstein
FROM Cahill Gordon & Rei ndel
RE: Statenent of Fees and Di sbursenents for period from

August 1, 1999 through Septenber 1, 1999.

1. Cahill Gordon & Reindel ("CGR') hereby submts
this statenent of fees for services and rel ated di sbursenents
as special litigation counsel for the Debtors CGol den Books Fam
ily Entertainnent, Inc., et al. for the period from August 1,
1999 t hrough Septenber 1, 1999. During the applicable period,
Cahill Gordon & Reindel charged total fees in the anount of

$31,488.00 at its usual and customary hourly rates and in-

curred actual and necessary disbursenents of $2,239. 43.

2. Exhibit "A" is a schedule listing all attorneys
and paraprofessionals providing services for the estates, their
respective billing rates, and the aggregate hours expended by
such persons during the period from August 1, 1999 through Sep-
tenmber 1, 1999.

3. Exhibit "B" provides a detail ed accounting of

services rendered, item zed by the nanme of the person who ren-

Tab 6



dered the service, the date of service, the anpbunt of tine ex-

pended and a description of the services rendered.

4. Exhibit "C' is a schedul e of disbursenents in-
curred during the period from August 1, 1999 through Septenber
1, 1999 in connection with services perforned by Cahill Gordon

& Reindel as special litigation counsel for the Debtors.

5. During the applicable period, Cahill Gordon &
Rei ndel provided | egal services relating to the consolidated

Lemmer and Green Fund cl ass acti ons.

6. Cahill Gordon & Reindel customarily bills cli-
ents on a nonthly basis for |egal services rendered and ex-
penses incurred. Charges for services are cal cul ated based upon

standard hourly rates and tinme devoted to such | egal services.



LI ST OF PROFESSI ONALS, RATES AND AGGREGATE HOURS

AGGREGATE
NAVE PGSI TI ON RATE HOURS TOTAL FEES
Howard G. Sl oane Part ner 520. 00 23.00 11, 960. 00
Leonard A. Spivak Part ner 500. 00 12. 40 6, 200. 00
Roy L. Regozin Part ner 488. 00 20. 80 10, 150. 40
Tammy Harvey Associ at e 228.00 10. 00 2,280. 00
Ni chol as J. Marcantonio Deputy 184. 00 .40 73. 60
Managi ng
Att or ney
Abdul Ahmad Par al egal 100. 00 1.00 100. 00
Val Kl eyman Par al egal 92. 00 5.00 460. 00
Proof r eader s Par apr of es 88. 00 3.00 264. 00
sional s
TOTAL 75. 60 $31, 488. 00

Exhibit A



FOR PROFESSI ONAL SERVI CES RENDERED

DATE NAMVE
08/ 02/ 99 HARVEY
08/ 02/ 99 AHMAD
08/ 03/ 99 REGOZI N
08/ 03/ 99 SPI VAK
08/ 03/ 99 SLOANE
08/ 03/ 99 HARVEY
08/ 04/ 99 REGOZI N
08/ 04/ 99 SPI VAK
08/ 04/ 99 SLOANE
08/ 04/ 99 HARVEY

DESCRI PTI ON

Research re: duty to defend.

Trip to USDC- SDNY to search for
order filed in Lemrer v. ol den
Books.

Work on Chubb rel ease (1.30);

conf Spivak re changes to Stip
(0.20); prep riders to Stip
(1.70); fax to Bauer, tc Bauer re
sane (0.10); tc Harvey re
research on coverage issue (0.20)

(1) Conf. Regozin re Anendnents
to settl enent papers (0.40); (2)
V.M's Sl oane re status and
scheduling (0.10); (3) letter and
t. calls Rosen re Chubb rel ease
(0. 20)

conti nued negotiations re opt out
i ssues (1); review of opt out
policies and rights (1)

Research re: excess i nsurance.

Tc Spivak and Rosen re rel ease
(0.20); revise release (0.70);
revi ew changes to Stip and ot her
settl ement docs (0.60); cor

Gal anes re settlenment docs
(0.30); review D&O proposal
(0.30); nessage to and conf with
Sl oane re sane (0.30); read cases
re coverage issues (0.90)

(1) Confs. Regozin and t. cal
Rosen re changes in nutua

rel ease (0.40); (2) read proposa
for additional insurance for opt-
outs (0.10)

wor k on Chubb rel ease revisions
(1); review of term sheet and new
draft of settlement papers (1)

Research re: excess i nsurance.

Exhibit B

.50

.70

.50



GOLDEN BOOKS FAM LY ENTERTAI NVENT

(DIP) SECURITIES LIT
PAGE 3

DATE NAME

August 1, 1999-
September 1, 1999

DESCRI PTI ON HOURS

08/ 05/ 99 REGOZI N Compl ete revision of Chubb 1.00

rel ease (0.30);
on settl enent

(0.30);
(0.20):

prepare coments
docs changes
review cor from Reliance
conf Spivak re same and

re coverage issue (0.10); tc
Harvey re coverage issue (0.10)

08/ 05/ 99 SPI VAK (1) Review new draft
Bankr upt cy Court

of nmotion to 1.50

(0.80); (2)

draft nmeno re possible
nmodi fication of settlenent terns

(0.50);

Regozi n,

(3) confs.
Hyman re proposed

Sl oane,

revi sion of settlenment terns

(0. 20)

08/ 05/ 99 SLOANE conf with client
i ssues (1);
and draft

revi ew of
policies (2)

re settl enent 3.00

i NS i ssues

08/ 06/ 99 REGOZI N Revi ew revi sed bankruptcy 2.20
application re approval of

sett| enment
comrents (0.20);

Cahi | |

conf Spivak re
tc Rutsky re
comrents (0.60); tc Bauer

re changes to settl enent papers

and message to Bauer

(0. 20)

08/ 06/ 99 SPI VAK (1) Conf.

Sl oane,

strategy (0.50);

re sane

Snyder, Gal anes, 1.50
Hyman re status and
(2) conf.

Regozi n re Bankruptcy Court
nmotion to approve settl enment

(0.50);

i nsur ance/ opt
(4) draft
Judge Schwart z;

(0.20);

(3) prelimnary review of
i ssues (0.20);
and revise letter to
V.M Sl oane
VWal | ner re

letter to Judge Schwartz (0.10)

08/ 06/ 99 SLOANE conf cal

with client

re 1.00

devel opnments in litigation and

sett| enent

i ssues (1)
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(DIP) SECURITIES LIT

PAGE 4
DATE NAME
08/ 06/ 99 AHMAD
08/ 07/ 99 SPI VAK
08/ 08/ 99 PROOFREADER
08/ 09/ 99 REGOZI N
08/ 09/ 99 SPI VAK
08/ 09/ 99 SLOANE

Sept ember 1,

DESCRI PTI ON

Delivery of letter of C&R to
Judge Schwartz from M. Sl oane.

(M)

(1) Analysis of insurance issues
re opt outs and potenti al
derivative clainms (0.50); (2)
meno to Sl oane (0.60)

Full read Menorandum for L
Spi vak (Wal sh/ Moon)

Revi se nenp re coverage issues,
i ncl udi ng revi ew of documents
relating thereto (3.40); confs
Spivak (2) re sanme (0.10); tc's
Sl oane & Spivak (0.10), Spivak,
Rosen (3) (0.20) re rel ease; cor
Rosen re release (0.30); tc's
Bauer re changed pages in

settl ement papers (0.10); conf
Spivak re comrents re settl enent
papers (0.10)

(1) T. calls Sloane re settlenent
negotiations (0.30); (2) conf.
Regozi n and revi se neno on

i nsurance issues (0.20); (3)

|l etter Rosen re changed papers
(0.10); (4) final read of

settl ement papers and conf.
Regozin (2.00)

meetings with pls counsel re
settlement (2); review of
settlement drafts and rel eases
(2); confs with client re options
re opt out class nmenbers (1)

1999

.50

2.00

4. 30

2.60

5.00
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(DIP) SECURITIES LIT

PAGE 5

DATE NAME
08/ 10/ 99 REGOZI N
08/ 10/ 99 SPI VAK
08/ 11/ 99 REGOZI N
08/ 11/ 99 SPI VAK
08/ 12/ 99 REGOZI N
08/ 13/ 99 REGOZI N

September 1, 1999

DESCRI PTI ON

Tc's Chubb (Bart) (2), Rosen (2)
re release (0.20); tc Bauer re
changes to settlenent papers
(0.30); review changes made to
settl ement papers (0.30); review
changes to notion papers in
Bankruptcy Court and prepare
further coments (1.20); review
and revise draft cor to Judge
Schwartz re settlenment (0.40)

(1) Confs. Regozin and V.M

Sl oane re settlenent issues
(0.30); (2) t. call Galanes re
settl ement issues (0.10)

Tc's Bauer re settlenment papers,
Rut sky re notion to approve
settl ement (0.20); assenble docs
to fax to Rutsky (0.20); tc's
Rosen re rel ease, Sloane re
settl ement papers (0.10)

(1) T. call Galanes and Hyman re
status (0.10); (2) dictate nmeno
on Hyman and Gal anes t. cal
(0.10); (3) conf. Regozin and
V.M's Sloane re status of

settl ement arrangenments (0.10)

Tc's Bai o and nessages to Sl oane
& Spivak re sanme (0.10), Rosen re
rel ease (0.20); revise rel ease
(0.30); nessage from Sl oane,
nmessage to Sl oane & Spivak re
settl ement (0.10)

Tc Rosen re rel ease (0.20);
message to and from S|l oane and
conf Spivak re sanme (0.10)

2.40

.40

.50

.30

.70

.30
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(DIP) SECURITIES LIT

PAGE 6
DATE NAME
08/ 13/ 99 SPI VAK
08/ 16/ 99 REGOZI N
08/ 16/ 99 SPI VAK
08/ 16/ 99 SLOANE
08/ 17/ 99 REGOZI N

September 1, 1999

DESCRI PTI ON

(1) Confs. Sloane re settlenent
i ssues (0.10); (2) conf. cal

Sl oane and Gol dstei n (Chubb)
(0.10); (3) conf. Regozin re
status and settlenment issues
(0.10); (4) t. call Wallner re
status (0.10)

Tc Rutsky & Spivak re revising
papers re settlenment (0.10)

(1) V.M's Sloane re status of

di scussions with Chubb re opt
outs (0.10); (2) t. calls Bauer
re comuni cation with Court
(0.10); (3) t. call Biao and nmeno
re signing release (0.10); (4)
confs. Regozin re notion to
Bankruptcy court (0.10)

prep for (.50) and nmeetings with
client at client to discuss opt
out issues, settlement scenarios
and clainms and defenses of suit
(5); review of settlenent papers
in final form (2.5)

Revi ew fax re changes to
Application for Bankruptcy Court
approval of settlenent (0.30);
conf Spivak and tc Rutsky re sane
(0.10); nessage from Rutsky re
changes to Application; conf

Spi vak and tc Spivak & Rutsky re
sane (0.20); cor Rutsky re

settl ement agreenent (0.10)

8.

.40

.10

.40

00

.70
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DATE NAME
08/ 17/ 99 SPI VAK
08/ 17/ 99 SLOANE
08/ 18/ 99 KLEYMAN
08/ 18/ 99 REGOZI N
08/ 18/ 99 SPI VAK
08/ 18/ 99 PROOFREADER
08/ 19/ 99 KLEYMAN
08/ 19/ 99 REGOZI N
08/ 19/ 99 SPI VAK

Sept ember 1,

DESCRI PTI ON

(1) Conf. call Sloane and \Wal | ner
re comuni cation with Court
(0.10); (2) letter Gal anes

encl osi ng settlenent stip. as
filed (0.10); (3) conf. cal

Court Clerk (0.10); (4) conf.

call Regozin and Rutsky re papers
to be filed wi th Bankruptch Court
(0.10); (5) conf. Regozin re
Bankruptcy Court papers and edit
menmo to file (0.10)

confs re settlement issues with
Wal I ner (1); review of questions
re appeal of decision by non-
objectors (1)

Made adjustnments to the billing
statenment. (.50) Proofread the
changes made on the stmmt of fees
and di sb. (.50)

Revi ew i nsurance proposal (0.40);
conf Spivak re sanme (0.30)

(1) Review new insurance terns
(0.30); (2) confs. Regozin and
Sl oane re new i nsurance terns
(0.20); (3) t. conf. Broker and
Sl oane (0. 10)

Checked revisions on |Invoices for
V. Kl eyman

Revi ewed and revised stmmt of
fees and disb (1.0), drafted a
meno and a cover letter (.50)

Review fax re revised plan
nmodi fi cations (0.20); nessage to
Rut sky, tc Rutsky re coments on
fax (0.10)

(1) Conf. call insurance broker
and Sl oane re new Chubb policy;
(2) t. calls Rutsky and Caw hra
re Court signing of documents

1999

.50

.70

. 60

.30

.20



GOLDEN BOOKS FAM LY ENTERTAI NVENT August 1, 1999-
September 1, 1999

(DIP) SECURITIES LIT

PAGE 8

DATE NAME DESCRI PTI ON HOURS

08/ 19/ 99 MARCANTONI O Revi ew and processing of .20
docunents in connection with
settl ement and procedures.

08/ 20/ 99 KLEYMAN Made phot ocopi es of docunents and 2.50
revised of stimt of fees and
di sb(1.20), made changes to
meno(. 30), proofread stmt for
changes(.50), varified the
distribution list(.10), organized
the distribution of docunents to
appropriate parties(.90).

08/ 23/ 99 MARCANTONI O Diaried settlement hearing and .20
rel ated dates.

08/ 24/ 99 REGOZI N Confs Spivak (2), tc Bauer re .10
Suppl enent al Agreenent (0.10)

08/ 27/ 99 REGOZI N Revi se fax re insurance (0.30); . 60
conf Spivak re same (0.10); tc
Spi vak and broker re sane (0.20)

08/ 27/ 99 SPI VAK (1) T. call Finkelstein re timng . 60
Qs (0.10); (2) read new revised
i nsurance proposal (0.20); (3)
conf. Regozin re proposal (0.10);
(4) t. conf. brokers re new
proposal (0.10); (5 V.M (al anes
and Sl oane re proposal (0.10)

08/ 30/ 99 REGOZI N Tc's Rutsky (2); conf Spivak re .10
Suppl enent al Agreenent (0.10)

08/ 31/ 99 SPI VAK T. call Saltman re i nsurance .10
i ssues

09/ 01/ 99 SPI VAK Attendance at Bankruptcy C.; (2) 1.00
conf. hearing and confs. with P's
counsel re status of procedures
for settlenment (1.00)

TOTAL FOR SERVI CES $31, 488. 00
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----------------------------- TI ME RECAP
LNLT NAVE RATE HOURS
HGS SLOANE, H 520. 00 23. 00
LAS SPI VAK, L 500. 00 12. 40
RLR REGOZI N, R 488. 00 20. 80
TH HARVEY, T 228.00 10. 00
NIM MARCANTONI O, N 184. 00 .40
AA AHVAD, A 100. 00 1.00
VK KLEYMAN, V 92. 00 5.00
RF FI NNEGAN, R 88. 00 1.00
Gw WALSH, G 88. 00 2.00
TOTAL 75. 60

1999-

1,

1999

AMOUNT

11, 960.
6, 200.
10, 150.
2, 280.

100.
460.

176.

$ 31, 488.
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DI SBURSEMENTS AND CHARGES AMOUNT
Xer oxi ng 329.10
Local Transportation 27.00
Post age 4.19
Tel ephone Char ges . 84
Local Transportation 79.72
Exhi bit Tabs 5. 60
Rapi f ax 58. 75
West | aw Sear ches 284. 23
Messenger Services 152. 00
Word Processing - NY 1, 298. 00

TOTAL DI SBURSEMENTS AND CHARGES $2, 239. 43

Exhibit C



UNI TED STATES BANKRUPTCY COURT
SOQUTHERN DI STRI CT OF NEW YORK

___________________________________ X

: (Chapter 11)
In re: . Case. Nos. 99-10030

: (TLB) Through 99- 10032
GOLDEN BOOKS FAM LY . (TLB)
ENTERTAI NMENT, INC., et al., :

: (Jointly Adm ni stered)

Debt or s. :

: AFFI DAVI T OF SERVI CE

___________________________________ y

STATE OF NEW YORK )
. SS.:
COUNTY OF NEW YORK )
ROBERT R. CAWHRA, being duly sworn, deposes and

says:

1. | am over the age of 18 years and not a party to

this action.

2. On the 24th day of Septenber, 1999 | served the
annexed FI NAL APPLI CATI ON OF CAHI LL GORDON & REI NDEL upon:

ol den Books Fami |y Entertai nment,
I nc.

888 Seventh Avenue

New Yor k, NY 10106

Attn: Philip Gal anes, Esq.



The Ofice of the United States Trus-

t ee
33 Whitehall Street
21st Fl oor

New Yor k, NY 10004
Attn: Paul Schwartzberg, Esq.

Proskauer Rose LLP
1585 Br oadway

New Yor k, NY 10036
Attn: Scott K. Rutsky, Esg.

by causing true and correct copies thereof to be hand delivered

to the offices of the above-nentioned attorneys.

Robert R Cawt hra
ROBERT R CAWHRA

Sworn to before me this
24t h day of Septenber, 1999

[s/ Nicholas J. Marcantonio
Not ary Public




