Ant hony Princi (AP-2150) Hearing Date: October 30, 1998
Al an Arkin (AA-4579) Tinme: 9:30 a.m
ANDERSON KILL & QLI CK, P.C.

1251 Avenue of the Anericas

New York, New York 10020-1182

(212) 278-1000

Attorneys for Oficial Committee

of Unsecured Creditors

UNI TED STATES BANKRUPTCY COURT

SOUTHERN DI STRI CT OF NEW YORK

Inre : Chapter 11

HOME HOLDI NGS | NC. : Case No. 98 B 40319 (JHO

APPLI CATI ON OF AD HOC COW TTEE OF
SENI OR NOTEHOLDERS OF HOVE HOLDI NGS | NC.
PURSUANT TO SECTI ON 503(b) OF THE BANKRUPTCY CODE,
FOR ALLOMNCE OF COVPENSATI ON AND REI MBURSEMENT OF EXPENSES

TO.  THE HONORABLE JEFFRY H. GALLET,
UNI TED STATES BANKRUPTCY JUDCE:

CS First Boston, Lehman Brothers Inc., Conseco Capital
Managenent, Contrarian Capital Managenent, LLC, Cerberus
Partners, BEA Associates and Alliance Capital Managenment LP, in
their capacity as nenbers of an ad-hoc committee of hol ders of
Home Hol dings Inc.'s ("Debtor") 7% Senior Notes, 7/8% Seni or
Not es and 7/8% Seni or Sinking Fund Notes (the "Senior Notehol ders
Comm ttee"), through their attorneys, Anderson Kill & Aick, P.C

("Anderson Kill")?!, as and for its Application pursuant to

1. Anderson Kill was also retained by and served as counsel to
the Oficial Commttee of Unsecured Creditors of Home Hol di ngs,
Inc. (the "Oficial Conmttee"). CS First Boston, Contrarian
Capi tal Managenent, LLC and Cerberus Partners were al so appointed
to and served as nenbers of the Oficial Commttee.
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Section 503(b) of the Bankruptcy Code (the "Code") for an

Al | onance of Conpensation and Rei nbursenent of Expenses for the
Period of March 19, 1997 through January 15, 1998 (the
"Application Period") in the anount of $1, 700,000, respectfully
represent as foll ows:

| . PRELI M NARY STATEMENT

1. On January 15, 1998 (the "Petition Date"), the
Debtor filed a petition for reorganization relief under Chapter
11 of the Code, its "pre-arranged" Plan of Reorganization (the
"Plan") and a related Disclosure Statenment. The Debtor's Pl an,
as anmended, was confirmed by this Court on June 9, 1998 and
becane effective on July 29, 1998.

2. As this Court is aware, the Debtor's Plan was a
consensual plan that the Debtor and its major constituencies had
negoti ated over a period of nonths prior to the Petition Date.
As described in the Debtor's Disclosure Statenent, it was the
work of the Senior Noteholders' Commttee, through its |egal and
financial advisors, that initiated these negotiations and led to
t he devel opnent, structure and terns of the Debtor's Pl an.
Recogni zing that the work performed by the Senior Notehol ders
Committee's professionals benefitted the Debtor's estate and al
of its creditors and interest holders, Zurich Insurance Conpany
("Zurich"), as the entity that was responsible for funding the
Debtor's Plan, agreed that as part of this restructuring it would

rei mburse such Conmittee for its professional fees up to a cap of
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$2.2 million.? It was further agreed that because this expense
was rightfully one that should be borne by the Debtor (and
because Zurich or its affiliate would, pursuant to the Plan,
becone the sol e sharehol der of the Debtor), it should be the
Debtor (with Zurich providing the necessary funding) that shoul d
actually pay for such fees.

3. As a result of the foregoing, as described in the
Di scl osure Statenent, the parties ultimately agreed that the
Seni or Notehol ders' Conmmittee would file an application pursuant
to 8503(b) of the Code for reinbursenent of such fees. It was
al so agreed that if such application was not granted, Zurich
woul d directly reinburse the Senior Noteholders' Commttee for
such fees.

4. Alternatively, if the present application were to
be granted, paynent of such fees would be nmade by the reorganized
Debtor. Prior to the effective date of the Plan, The Home
| nsurance Co. (the "Hone") paid a dividend to the Debtor
sufficient to cover paynent of these fees, and other
adm ni strative expenses of the Debtor. However, it is our
under st andi ng that pursuant to an agreenent reached between the
Home and Zurich, the Aggregate Excess of Loss Rei nsurance
Agreenment (the "XOL") between the Hone and a Zurich affiliate

woul d be amended to effectively provide that Zurich would

2. In order to provide additional capital to be used to finance
the settlement that all the parties reached with AnBase, the
Seni or Not ehol ders' Conm ttee subsequently agreed to reduce this
cap to $1.7 mllion
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rei nburse the Hone for the paynent of its earlier dividend.?

Thus, even if the present application is granted, Zurich would be
the party that is ultimately funding the paynent of the Senior
Not ehol ders' Conmittee's fees.

5. In addition to being an integral part of the
overal | agreenent that was reached anongst all of the Debtor's
constituencies, the present application conplies with the |aw and
shoul d be granted pursuant to 8503(b) of the Code.

6. Shortly after its formation, the Senior
Not ehol ders' Commi ttee engaged Anderson Kill as its independent
counsel and Houl i han Lokey Howard & Zukin, Inc. ("Houlihan
Lokey") as financial advisor. |In addition, the Senior
Not ehol ders' Committee retained Altheiner & Gay as speci al
i nsurance regul atory counsel. Through the work of its
prof essional s, the Senior Noteholders' Conmttee then attenpted
to formulate and effectuate a restructuring of the Debtor that
woul d assure that there woul d be a neaningful recovery to all of
the Debtor's Senior Noteholders. |In that regard, the Senior
Not ehol ders' Comm ttee's professionals worked with the Debtor,

t he New Hanpshire | nsurance Departnent, Zurich and Trygg- Hansa
AB, as the majority sharehol der of the Debtor, in structuring and
drafting a consensual plan of reorganization and the terns of the
securities that would be issued thereunder. Wth al nost no
exception, the work perfornmed by these professionals inured to

the benefit of all creditors and made the distributions received

3. W al so understand that this Agreenent between the Hone and
Zurich was approved by the New Hanpshire |nsurance Departnent.
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by all creditors possible. (This work is nore specifically
detailed in Section Ill, infra.)
7. As a result of this work, the Senior Notehol ders
Committee incurred the follow ng fees and expenses during the
Application Period:
. Approxi mately $780, 608.25 in fees for |egal
services rendered by Anderson Kill and
approxi mately $77,796.17 for Anderson Kill's
rel ated out-of - pocket expenses, of which
approxi mat el y $700, 000 has been pai d;
. Approxi mately $1,221,226.52 in fees and expenses
for the financial advisory services rendered by
Houl i han Lokey, of which approxi mately $300, 000
has been paid; and
. Approxi mately $157,691.00 in |legal fees and
rel ated expenses in connection with the services
rendered by Altheinmer & Gay, of which
approxi mately $125, 000 has been pai d.
Thus, the total professional fees and expenses incurred by the
Seni or Not ehol ders Committee during the Application Period is
approxi mately $2,237,321.94, of which $1, 125,000 has been pai d.
Due to the preexisting agreenent between the Senior Notehol ders
Comm ttee and the other parties, the present application does not
seek reinbursenent of all of such fees and expenses, but instead

seeks rei nbursenent in the anmpbunt of $1, 700, 000.
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1. 1 NTRODUCTI ON

A Representation of the Senior Noteholders' Committee

1. This application is nmade by the Senior
Not ehol ders' Conmmittee pursuant to Section 503(b)(3)(D) and
Section 503(b)(4) of the Code.

2. Section 503(b)(3) permts the all owance and
paynent, as an adm nistrative expense, of actual and necessary
expenses incurred by the types of creditors and other entities
specified in subsections (A) through (D) thereunder.

3. Anong the adm nistrative expenses al |l owed by Code
Section 503(b) is the "reasonabl e conpensation for professional
services rendered by an attorney or an accountant of an entity
[including a creditor] whose expense is allowabl e under paragraph
(3) of this subsection." 11 U S.C. § 503(b)(4).

4. For the expenses of a creditor and its counsel to
be al | owabl e as adm ni strative expenses, Section 503(b)(3)(D)
requi res a showi ng that such expenses have been incurred in
"maki ng a substantial contribution” to the reorganization
process.

5. This application seeks all owance of $1, 700, 000 of
t he professional fees and expenses incurred by the Senior
Not ehol ders' Committee in making a substantial contribution to
the Debtor's successful reorganization process.

6. The work of the Senior Noteholders' Committee's
prof essionals during the Application Period was directly rel ated
to the effective carry-forward and expedi ent adm ni stration of

this reorgani zati on, because it principally concerned, anong
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ot her things, the devel opment of a consensual gl obal
restructuring plan, and negotiation and structuring of the terns
of the securities to be used in connection with the
restructuring.

7. The actual and direct benefits of the work
undertaken by these professionals, on behalf of the Senior
Not ehol ders' Committee, is readily apparent. As reflected in the
Di scl osure Statenent, the reorgani zation "hamered out" between
t he Seni or Notehol ders' Commttee, the Debtor and the rest of the
Debtor's creditor constituencies resulted in the Debtor being
able to effectively and tinmely achieve a successful
reorgani zati on.

8. By this Application, the Senior Notehol ders
Comm ttee seeks an all owance of conpensation and rei nbursenent of
expenses, as an administrative expense, for $1, 700,000 of the
fees and expenses it incurred as a result of the services
provided by its legal and financial advisors during the
Application Period -- a period vital to the successful
restructuring of the Debtor. A description of the work perforned
by these professionals during the Application Period is set forth
bel ow in Section II1.

I'11. PRI NCI PAL WORK PERFORVMVED DURI NG THE PERI OD
FROM MARCH 19, 1997 TO JANUARY 15, 1998

A Events Leading to and Commencenent
of The Debtor's Restructuring

9. Prior to the Petition Date, the Debtor was a
hol di ng conpany for its wholly owned insurance subsidiary the

Home, and its other subsidiaries. Prior to June 12, 1995, the
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Home concentrated on | arge, conplex comercial and specialty
ri sks. These specialty risks included [awers' liability,
directors' and officers' liability, and other specialized
property and liability coverage for individuals, professionals
and busi nesses.

10. Pursuant to a Consent Order, dated June 12, 1995,
and issued by the New Hanpshire | nsurance Departnent, the Hone
general ly ceased witing new or renewal insurance on June 12,
1995, the date of the closing of the Recapitalization Agreenent.

11. Additionally, on March 3, 1997, the New Hanpshire
| nsurance Departnent issued an Order of Supervision placing the
Home under formal supervision of the Departnent.

12. On March 7, 1997, A M Best downgraded the rating
of the Hone to E (under state supervision). A M Best ratings
represent an independent opinion of an insurance conpany's
financial strength and ability to nmeet its obligations to
policyholders. It was as a result of these om nous warning signs
regarding the financial deterioration of the Debtor, that the
nmenbers of the Senior Notehol ders' Committee decided to band
together to attenpt nmaximze the value of the Debtor's Notes.

B. Formation of Senior Notehol ders' Conmittee and

Cont i nuous Conmuni cations and Anal yses Provi ded

to the Comm ttee Regardi ng Restructuring Plans
and Alternatives

13. Anderson Kill assisted the nmenbers of the Senior
Not ehol ders' Committee in form ng an ad hoc committee of hol ders
of the 7% Senior Notes due in 1998 and the 7/8% Seni or Sinking
Fund Not es due 2003 (collectively, the "Notes"). The Senior
Not ehol ders' Conmittee represented approxi mately 71% of the
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principal amount of the Notes. Because of the |arge amount of
debt held by these Notehol ders and the relatively |arge nunber of
institutions that conprised the Senior Notehol ders' Commttee,
the work of Anderson Kill in advising such Coormittee on how to
properly and effectively function was vital to the Conmttee's
efforts in achieving a successful restructuring.

14. On March 19, 1997, the Senior Notehol ders
Committee retained Anderson Kill as its counsel. The Committee
then interviewed and retained Altheinmer & Gray as its speci al
regul atory counsel and Houl i han Lokey as its financial advisor.
Houl i han Lokey was engaged by the Senior Notehol ders' Committee
on April 22, 1997.

15. The Senior Notehol ders' Commttee agreed to pay
Anderson Kill, Atheiner & Gay and Houli han Lokey for the
respective fees and expenses they incurred in pursuing a
restructuring of the Notes (and in the case of Houlihan Lokey
al so agreed to a success fee).

B. Devel opment of An Initial Restructuring Plan of Hone
Hol dings to be Effectuated Wthout Consent of Zurich

16. Upon their retention, the Senior Notehol ders
Comm ttee directed Anderson Kill and Houl i han Lokey to
i mredi ately develop a restructuring strategy with respect to the
Not es.

17. Anderson Kill and Houl i han Lokey undert ook
extensive due diligence on all of the publicly-available
docunents relating to the Debtor and the Home, including w thout
[imtation, a review of all of the debt agreenents, the XOL, the
statutory financial statements of the Home, the audited financial
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statenments of the Debtor, and the 1995 Recapitalization Agreenent
and related exhibits. Altheimer & Gay assisted Anderson Kill in
that regard and thereafter in connection with docunmentation and
issues that related to insurance |aws generally and the New
Hanpshire insurance regulatory schene in particular.

18. Houlihan Lokey interviewed at |ength an actuari al
consultant to devel op reasonabl e assunptions with respect to | oss
reserves, loss incurrence and other assunptions relating to the
liabilities of the Debtor.

19. Houlihan Lokey devel oped a conprehensive financi al
nodel projecting the estimated run-off of the Hone to assess the
ability to nmake dividends to pay interest and principal on the
Not es.

20. Anderson Kill engaged in conprehensive | egal
research to assess the contractual obligations of Zurich under
the XOL and the relevant |egal issues pertaining thereto.

21. Anderson Kill and Houlihan Lokey spent significant
amounts of time on conference calls discussing various issues,
strategies and restructuring alternatives.

22. Utimtely Anderson Kill and Houl i han Lokey
devel oped a conprehensive restructuring plan to be proposed to
t he New Hanpshire Insurance Departnment and Board of the Hone.
Because representatives of Zurich and the Debtor initially
refused to meet with the advisors to the Senior Notehol ders
Commttee, the initial restructuring plan contenplated
consunmmation of a transaction w thout the consent or invol venent
of Zurich.
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23. The initial restructuring plan contenplated an
upstream di vidend fromthe Hone to the Debtor, immediately
triggering the entire obligation under the XOL to the Hone, and
an i nmedi ate pre-paynment by the Debtor on the Notes which would
be transferred to a trust with ownership split between existing
hol ders of the Notes and the Hone.

24. The initial restructuring plan was a creative
approach to create a resolution to the situation, absent the
consent of Zuri ch.

25. Anderson Kill and Houlihan Lokey prepared a
conprehensi ve anal ysis and presentation of the initial
restructuring plan, which resulted in the endorsenent of the
initial restructuring plan by the Senior Notehol ders' Committee
after several neetings and tel econferences.

26. Anderson Kill and Houli han Lokey prepared an
extensive analysis and presentation of the initial restructuring
plan to the New Hanpshire Insurance Department. Anderson Kill
and Houl i han Lokey net several tines with the New Hanpshire
| nsurance Departnent and its representatives, both in-person and
tel ephonically, to explain the initial restructuring plan and to
address certain issues with respect to inplenentation of such
pl an.

27. At the encouragenent of the New Hanpshire
| nsurance Department, Anderson Kill and Houl i han Lokey provided
to the Home Board of Directors its presentation materials and a
formal term sheet nenorializing the naterial ternms of the initial
restructuring plan. Thereafter, Anderson Kill and Houl i han Lokey
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engaged i n substantive discussions with the Home Board to
encourage the Home Board to pursue the initial restructuring
pl an.

C. Devel opment of a Consensual d obal
Restructuring Plan of Home Hol di ngs

28. After (and as a result of) naking significant
progress toward devel oping a restructuring plan that could be
achi eved wi thout the involvenent of Zurich, representatives of
Zurich becane involved in creating a gl obal consensual
restructuring of the Debtor.

29. At such time, Anderson Kill and Houl i han Lokey
engaged i n numerous substantive discussions with the New
Hanpshire I nsurance Departnent and Zurich to develop an entirely
different restructuring plan that would invol ve the consent, and
fundi ng, of Zurich, and woul d thereby elimnate the |egal
chal  enges by Zurich and the Debtor that woul d have undoubtedly
been made with respect to the initial proposed restructuring. The
restructuring negotiations focused on realizing value fromthe
Debtor's nost significant asset -- its net operating |oss carry-
forwards ("NO.").

30. At each stage of the process, Anderson Kill and
Houl i han Lokey conti nuously conmmuni cated progress in the case to
t he Seni or Notehol ders' Committee, which, due to the inherent
conplexities, typically entail ed weekly conference calls and
nuner ous nenor anda.

31. Anderson Kill undertook significant due diligence
with respect to the tax issues applicable to the NOL — the
exi stence, the validity of deductions giving rise to the NO., the
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impact, if any, of certain material events, such as the 1995
Recapi talization and the Trygg-Hansa/ SE Banken nerger, the
[imtations on use and the various structural requirenments to
preserve the maxi nrum anount of NOL after consummation of a
restructuring plan. Anderson Kill also spent considerable tinme
devel opi ng the appropriate bankruptcy strategy for inplenentation
of the Plan and understanding the various clainms that wul d need
to be addressed in a global restructuring of the Debtor.

32. Houl i han Lokey worked together with Anderson Kill
in devising the optimal structure to preserve as nuch of the NCL
as possible. In addition, Houlihan Lokey devel oped conprehensive
financi al nodel s that assessed a wi de range of restructuring
alternatives avail able to the Senior Noteholders' Conmttee.

33. Anderson Kill and Houl i han Lokey spent
consi derabl e anbunt of time working with Zurich and its counsel
to explore various alternative transaction structures to maxi m ze
t he amount of NOL after consummation of the transaction.

34. Wile negotiating the ternms of the Plan, Anderson
Kill and Houl i han Lokey continued to advise the Senior
Not ehol ders' Committee on the econom c consideration being
proposed under the Plan, the transactional alternatives to the
Plan, the litigation strategies available to the Senior
Not ehol ders' Conmittee and other alternatives to nmaxim ze the
recoveries on the Notes.

35. Based on the efforts of Anderson Kill and Houli han
Lokey to communi cate the nerits of the Plan versus any possible
alternatives, the Senior Noteholders' Committee entered into
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"l ock-up" letters binding their respective institutions to the
terns of the Plan. The support of the Senior Notehol ders
Commttee allowed for the expedited consunmmati on of a gl obal
restructuring plan with the New Hanpshire I nsurance Depart nent
and Zurich, which included cash consideration, new Earn Qut Notes
utilizing the substantial NOL of the Debtor, residual ownership
of the Hone and the paynent of the interest owing on the Notes on
June 15, 1998.

D. Negoti ating and Structuring Terns of Securities
to be Used in Connection wth Restructuring

36. Anderson Kill and Houlihan Lokey undert ook
significant efforts to draft and review appropriate term sheets
nmenorializing the Plan, which included numerous conplexities with
respect to creating the EONs (in as nuch as no precedent existed
for the terms of the EONs). Literally each and every termof the
EONs was the product of extensive negotiations between Houl i han
Lokey and Anderson Kill on behalf of the Senior Notehol ders
Committee and Zurich. For sake of illustration, each of the
followng, without limtation, were extensively negotiated to
create the terns of the EONs: m ni mum deened i ncone |evels and
the timng thereof; the proportion of cash paid and deferred; the
interest rate on deferred paynments; the paynment dates;
transferability of the EONs and desirable limtations thereon;
credit enhancenents on the EONs (i.e., a “Keepwell Agreenent” and
“Put Agreement”) and the credit quality of the entities
“backst oppi ng” such obligations; and events providing excused

performance by the issuer.
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37. Anderson Kill and Houlihan Lokey structured an
i nnovative nmechanism (i.e., the "Percentage Fornula") to
determ ne the amount of New Notes issued to holders of the Notes
whi ch created an incentive for an expedited Pl an consunmati on.

E. Devel opi ng an | npl enent ati on
Strategy For Restructuring Plan

38. Anderson Kill and Houl i han Lokey were instrunental
in devel oping with counsel to Zurich the appropriate
i npl enentation strategies for the Plan. Nunmerous neetings and
conference calls anong Anderson Kill and Houl i han Lokey on behal f
of the Senior Notehol ders' Commttee, and counsel to Zurich and
the Debtor were held to jointly devel op a pre-arranged bankruptcy
pl an strategy.

39. Anderson Kill and Houli han Lokey assisted Zurich
in obtaining the consent of Trygg-Hansa to the Plan. Anderson
Kill and Houl i han Lokey were directly involved in amending the
Plan structure in a nmanner necessary to obtain such consent.

40. Anderson Kill and Houl i han Lokey spent significant
amounts of time understanding the issues to be resolved to obtain
t he consent of the New Hanpshire |nsurance Departnent.

Thr oughout the process, Anderson Kill and Houl i han Lokey were
instrumental in providing information to the Departnment, which
ultimately led to the Departnment’s support of the Plan.

41. Anderson Kill and Houl i han Lokey spent
consi derabl e tine anal yzi ng and addressing i ssues that were in
the collective interest of all parties of being resolved, such as
conplying with inmportant provisions of the Tax Code to preserve

t he NOL.
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42. During the course of devel oping the Plan,
exogenous events, in particular the pending nerger of Trygg-Hansa
wi th SE Banken, created a material risk that the Plan coul d not
be consummated. |In particular, the pending nerger created a
deadline to file Chapter 11 to inplenent the Plan. Upon the
announcenent of the nerger, professionals at Anderson Kill and
Houl i han Lokey literally dropped all they were doing to attend an
“all hands” meeting at the offices of Zurich to collectively
address an expedited filing.

F. Drafting and Revi ewi ng Extensive Docunentation
Gving Effect to Restructuring Plan

43. Working with counsel from Zurich, the Debtor,
Trygg- Hansa and t he New Hanpshire | nsurance Dept., Houlihan Lokey
and Anderson Kill undertook a significant role in drafting the
Pl an, Disclosure Statenment and the several transactional
docunents acconpanying the Plan, which were filed concurrently
with the petition on the Petition Date.

G Preparation of Material Portions of Transaction
Docunents and Di scl osure Statenent

44. Houl i han Lokey and Anderson Kill drafted and/or
revised material portions of the Disclosure Statenment. Houlihan
Lokey prepared a summary of creditor recoveries for each class
under the Plan. The summary was based on a conprehensive
financi al nodel, which anal yzed the econom c consi deration
expected to be received under the Plan including a valuation of
the EONs for inclusion in the D sclosure Statenent. Anderson
Kill drafted sections of the Disclosure Statenent relating to the
pre-petition negotiations |leading to the Plan. Both Houlihan
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Lokey and Anderson Kill were actively involved in review ng and
revising the Plan, Disclosure Statement and other transactional
docunents giving effect to the Pl an.

45. In the two weeks before filing the Plan and
rel ated docunents on January 15, professionals at Anderson Kill
and Houl i han Lokey involved in this case dedicated nearly 100% of
their tine to the nunmerous issues, consents, docunments and
| ogi stics necessary to effectuate such filing.
V. THE WORK PERFORMED BY THE SENI OR NOTEHOLDERS'

COW TTEE' S PROFESSI ONALS MEETS THE SUBSTANTI AL
CONTRI BUTI ON__STANDARD

46. The "substantial contribution" standard is a
fl exi bl e one, which has been applied by the Court pragmatically,
based on the facts unique to each case. Generally, the better
reasoned authority, including authority in this Grcuit, has
adopted the so-called "direct benefit" standard for the concept
of substantial contribution -- i.e., in order to justify an award
or allowance under 11 U S.C. § 503(b), this standard focuses on
whet her the services at issue provided a "direct benefit" to the
reorgani zati on process and chapter 11 estate.

47. In this respect, fromthe case |aw certain factors
appear to energe as anong sone of the nore inportant
considerations in determ ning whether the work performed neets
t he substantial contribution standard:

. Central to the Reorgani zation: Can it be said that

the work performed focused on the core el enents of

the reorganization process, versus issues of only
tangential inportance?

. Beneficial to Mdst Constituencies: Can it be said
that the work performed benefitted nost
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constituencies, versus, for exanple, one narrow
creditor group?

. Savi ng of Tinme and Expense: Can it be said that
the work perfornmed shortened and contributed to
the adm ni stration of the reorgani zati on process,
saving both tine and expense?

48. Starting with the first of these considerations,
the very reason for the existence of the Senior Notehol ders
Comm ttee and the work perfornmed by its professionals was to
structure and effectuate a successful restructuring of the
Debtor. The Senior Noteholders' Conmttee, through its
professionals, initiated the negotiation process. Mreover, it
is fair to conclude that w thout the Senior Notehol ders
Commttee and the work performed by its professionals there would
have been no pre-arranged Pl an.

49. A second consideration is whether the work
undertaken by the Committee benefitted nost constituencies. In
March 1997, at the time of the New Hanpshire |nsurance
Department's issuance of the Order of Supervision, Hone's bonds
were trading at seven cents on the dollar. As a result of the
wor k undertaken by the Senior Noteholders' Conmttee, the
recoveries in the Disclosure Statenent were estinmated to be forty
cents on the dollar -- representing a significantly |arger
recovery.

50. A third consideration relevant to the request made
in this Application is whether the Senior Notehol des' Conmittee's
work resulted in a saving of tinme and cost in the adm nistration
of this reorganization. Gven the fact that the Debtor needed
only approximately six and one-half nonths between the Petition
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Date and the date the Plan went effective, the Senior

Not ehol ders' Committee respectfully submits that this is a far
nore truncated tinmetable than what ordinarily would be expected
froma Chapter 11 case with nearly $640 mllion of secured,
unsecured, and priority creditor clains.

51. In sum the Senior Noteholders' Commttee
respectfully submts that the work it undertook during this case
neets the substantial contribution standard.

V. ADDI TI ONAL | NFORVATI ON

A Bi ographi cal Data for Anderson Kill Professionals

52. During the Application Period, the partner at
Anderson Kill who was in charge of the work undertaken in
representation of the Conmttee was Anthony Princi. M. Princi
is a nenber of the firmand has significant experience in the
area of corporate reorgani zations and restructurings. O her
attorneys from Anderson Kill who devoted substantial time to this
matter included: Stefan R Boshkov, M chael W Stamm Edan L.
Segal, Lisa M Anastos, and Alan Arkin. Attached hereto as
Exhibit B is a brief biography of each of these Anderson Kill
att or neys.

53. During this case, Anderson Kill and Altheiner &
Gray generated statements of their respective fees and expenses,
whose entries were made on a daily basis and in a manner utilized
by the firns to reflect the contenporaneous docunentation of
services provided and expenses incurred in a chapter 11 case, and

were generally in conformance with | ocal rules and guidelines.
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54. Attached hereto as Exhibit Ais a schedule
prepared by Anderson Kill which lists every attorney and
par al egal who worked on matters pertaining to Anderson Kill's
representation during the Application Period, and the total hours
and total charges for those hours on a nonthly basis. In
addition, Exhibit A also contains a nonthly sumary of the
expense itenms by category that were incurred by Anderson Kill.

CONCLUSI ON

55. It is respectfully submtted that the Senior
Not ehol ders' Committee's request for fees and rei nmbursenent of
expenses set forth herein neets the standards and requirenents
set forth in Section 503(b)(3) and 503(b)(4) of the Code, and is
reasonabl e for the actual and necessary services provided and
under the facts and circunstances of this reorganization.

56. No agreement exists in violation of the
prohi bitions of Section 504 of the Code for the division or
sharing of any fees which are allowed pursuant to this or any
future application nmade by Anderson Kill herein.

57. Because this Application does not raise any novel
issue of law, it is respectfully requested that the requirenent
under | ocal Bankruptcy Rule 9013-1(b) for subm ssion of a neno of
| aw be wai ved.

58. No previous application for relief sought herein
has been nade to this or any other court.

VWHEREFORE, for all of the foregoing reasons, the Senior
Not ehol ders' Committee respectfully requests that this Court (i)
allow it conpensation for professional services and rel ated out-

NY1-236626.

-20-



of - pocket expenses rendered to it and incurred during the period
March 19, 1997 through January 15, 1998, in the anount of

$1, 700, 000; (ii) direct the Debtor to nake paynent to the Senior
Not ehol ders' Conmittee of such anmounts in a tinmely manner; and
(iii1) grant the Commttee such other and further as nmay be
appropri ate.

Dat ed: New Yor k, New York
Sept ember 25, 1998

ANDERSON KI'LL & QLI CK, P.C.

By /'s/ Anthony Princi
Ant hony Princi (AP-2150)
A Menber of the Firm

Counsel to the Senior

Not ehol ders' Conmm tt ee
1251 Avenue of the Anericas
New Yor k, New York 10020-1182
(212) 278-1000
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EXHBIT B
Bl OGRAPHY OF ANDERSON KI LL' S PROFESSI ONALS

St efan R Boshkov

M. Boshkov graduated from Col unbia Col | ege and Col unbi a
Uni versity School of Law. M. Boshkov practices primarily
inthe field of federal incone taxation.

M chael W Stanmm

M. Stanm graduated from Villanova University and Rutgers
Uni versity School of Law. M. Stamm practices primarily in
the field of corporate | aw.

Ant hony Pri nci

M. Princi graduated from Fordham University and Fordham

Uni versity School of Law. M. Princi practices primarily in
the field of bankruptcy and restructuring, as well as
general litigation.

Edan L. Segal

Ms. Segal graduated fromthe State University of New York at
Al bany and Fordham Uni versity School of Law. M. Segal
practices primarily in the fields of bankruptcy and
corporate restructurings.

Lisa M Anastos

Ms. Anastos graduated fromthe Warton School of Business
and New York University School of Law. Ms. Anastos
practices primarily in the fields of bankruptcy and
corporate restructurings, as well as general litigation.

Al an Arkin
M. Arkin graduated from Washi ngton University and Tul ane

Uni versity School of Law. M. Arkin practices primarily in
the field of commrercial litigation.
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