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

___________________________________ X
Inre ; Chapter 11
GOLDEN BOOKS FAM LY ENTERTAI NVENT, :
INC., et al., : Case Nos. 99 B 10030
: t hrough 99 B 10032 (TLB)
Debt or s. : (Jointly Adm ni stered)
___________________________________ X

APPLI CATI ON OF W LLKIE FARR & GALLAGHER, AS
SPECI AL ENVI RONMVENTAL COUNSEL TO GOLDEN BOOKS
PUBLI SHI NG, | NC. FOR FI NAL ALLOMNCE OF
COMPENSATI ON FOR SERVI CES RENDERED AND
REI MBURSEMVENT OF EXPENSES | NCURRED

TO THE HONORABLE TI NA L. BROZMAN
CH EF UNI TED STATES BANKRUPTCY JUDGE

WIllkie Farr & Gallagher (“W&G') special environnenta
counsel for the above-captioned debtors and debtors in possession
(the "Debtors"), as and for its application (the "Application")
for final allowance of conpensation for professional services
rendered and rei nbursenent of expenses incurred fromJuly 22,
1999 t hrough Septenber 1, 1999, inclusive (the "Application
Period"), respectfully represents:

| NTRODUCTI ON

1. On February 26, 1999 (the "Petition Date"), the
Debtors filed voluntary petitions for relief under chapter 11 of
title 11 of the United States Code (the "Bankruptcy Code").
After the comencenent of their chapter 11 cases, the Debtors
continued in possession of their respective properties and in the

managenent and operation of their respective businesses as



debtors in possession pursuant to sections 1107 and 1108 of the
Bankr upt cy Code.

2. On Septenber 1, 1999, this Court approved the
Debt ors’ Amended Joint Plan of Reorganization (the “Plan”),
subject to certain changes to be nmade to the proposed form of
order confirm ng the Pl an.

3. Prior to the Petition Date, since July 1996, W&G
represent ed Gol den Books Publishing Conpany, Inc. ("GBP"), in
judicial and adm nistrative actions arising out of the Hertel
Landfill Superfund Site in U ster County, New York (the "Site")
brought pursuant to the Conprehensive Environnmental Response,
Conmpensation, and Liability Act of 1980 ("CERCLA"), 42 U.S. C
§ 9601 et seq.

4. After the comrencenent of the Debtors’ cases, the
Debtors requested that WF&G consent to its retention, pursuant to
section 327 of the Bankruptcy Code, as the Debtors’ special
envi ronmental counsel in connection with the Site. W&Gis
representing Golden Press Hol dings, LLC (“GPH’) (a creditor and
shar ehol der of the Debtors), however, in the Debtors’ chapter 11
cases. Wiile WF&G agreed with the Debtors that a concurrent
representation by WF&G of both GPH and the Debtors presented no
actual or apparent conflict of interest to W&G WF&G was
unwi Il ling to be retained by the Debtors if the United States
Trustee for the Southern District of New York (the “U. S

Trustee”) intended to object to such retention.



5. After extensive discussions anong the Debtors,
WF&G and the U.S. Trustee, the U S. Trustee agreed that it would
not object to the Debtors retention of WF&G as speci al
envi ronnent al counsel, provided that WF&G s fees and expenses
fromthe date of its retention through the date of the
confirmation of the Plan woul d not exceed $25, 000, subject to the
Debtors and/or WF&G s right to subsequently request an increase
in such anount.® On July 22, 1999, the Court entered an order
approving WF&G s retention by the Debtors pursuant to section 327
of the Bankruptcy Code and consistent with the terns negoti ated
anong WF&G, the Debtors, and the U. S. Trustee.

THE APPLI CATI ON

6. By this Application and pursuant to sections 330
and 331 of the Bankruptcy Code, and Rule 2016 of the Federal
Rul es of Bankruptcy Procedure (the “Bankruptcy Rules”), W&G
requests that this Court authorize: (a) the final allowance of
conpensation for professional services WF&G rendered during the
Application Period for the Debtor in the amount of $12,580. 50;
and (b) the reinbursenent of actual and necessary expenses WF&G
incurred in connection with the rendition of such professional

services for the Debtor in the amount of $380. 48.

Pursuant to its understanding with the U S. Trustee, W&G has agreed to
wai ve its outstanding prepetition clains against the Debtors, as well as
its postpetition fees and expenses incurred prior to July 22, 1999, in
an aggregate anount in excess of $30,000. W&G also has not billed the
Debt or for any non-working travel tine.



7. The professional services and rel ated expenses for
whi ch WF&G requests the all owance of conpensation and
rei nbursenent of expenses were rendered and incurred in discharge
of WF&G s professional responsibilities as special environnenta
counsel for the Debtor. W&G s services have been substanti al
necessary, and beneficial to the Debtors and their estates,
creditors, and other parties in interest.

8. As set forth in the declaration of Steven M
Gster, Esqg., annexed hereto as Exhibit “A’: (a) W&G has not
recei ved any prom se of paynment for the services rendered in
t hese cases other than as disclosed herein or at the tinme of
WF&G s retention; and (b) no agreenment or understandi ng exists
bet ween WF&G and any other entity for the sharing of conpensation
WF&G receives in these cases.

9. WF&G mai ntains witten records of the tine
expended by attorneys and paraprofessionals in the rendition of
prof essional services to the Debtor. Such tinme records are nade
cont enporaneously with the rendition of services by the person
rendering such services. A copy of the daily time records for
the Application Period, allocated by matter listing the name of
the attorney or paraprofessional, the date on which the services
were perforned, and the anmount of time spent in performng the
services, is annexed as Exhibit “B’ hereto.

10. WF&G al so maintains records of all actual and

necessary out-of - pocket expenses incurred in connection with the



rendition of services. A schedule of the categories of expenses
and anounts for which rei nbursenent is requested i s annexed as
Exhibit “C’ hereto. All expenses billed in connection with these
cases have been billed in conpliance with the procedural
gui del i nes adopted by the Executive Ofice for United States
Trust ees.

GENERAL DESCRI PTI ON OF SERVI CES RENDERED

11. During the tine period in which W&G was ret ai ned
as special counsel for Debtors, W&G perforned the follow ng
services: (1) negotiation and drafting of a settlenent agreenent
and letter of credit with the landfill operators, preparation of
correspondence and ot her docunments related to the settlenent; (2)
di scussions with consultants regarding landfill technical issues;
and (3) discussions with counsel for the United States
Envi ronnmental Protection Agency regardi ng Consent Decree issues
and preparation of correspondence to the governnent concerning
Consent Decree issues. The specific details of WF&G s servi ces
are reflected in WFE&G s annexed tine records.

DI SBURSEMENTS

12. WF&G incurred actual and necessary out-of - pocket
expenses during the Application Period in connection with the
rendition of the professional services described above in the
anmounts set forth in Exhibit “C’. By this Application, W&G
respectfully requests reinbursenent of such anmounts in full.

13. The disbursenments for which W&G seeks

rei nbursenent include the foll ow ng:



a. Duplicating - charged at $.15 per page. The
charge per page includes a charge for maintaining
the duplicating facilities;

b. Tel ecomruni cations - long distance calls are
billed at actual cost. Qutgoing facsimle
transmittals are billed at $.75 per page; there is
no charge for incomng facsimles;

C. Overtine expense - WF&G s practice is to allow any
prof essional working later than 800 p.m to
charge a neal to the appropriate client. The neal
charge is limted to $20 per professional; and

d. Local car service - WF&G s practice is to
all ow | egal assistants, secretaries and
attorneys to charge car service to the
appropriate client after 8:00 p. m

CONCLUSI ON

VWHEREFORE, WF&G respectfully requests that this Court
enter an order awardi ng WF&G

(a) conpensation fromthe Debtors for services rendered
fromJuly 22, 1999 through Septenber 1, 1999, inclusive, in the
amount of $12, 580. 50;

(b) reinbursenent of actual, necessary expenses incurred
in connection with the rendition of such services, in the anmount

of $380.48; and



(c) such other and further relief as may be just.

Dat ed: New Yor k, New Yor k

Sept enber 24,

1999

W LLKI E FARR & GALLAGHER
Speci al Environnental Counsel
to the Debtors

By: [/s/ Marc Abranms__
Mar c Abrans (MA-0735)
(A Menber of the Firm

787 Sevent h Avenue
New Yor k, New York 10022
(212) 728-8000



