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

Inre : Chapter 11
HOME HOLDI NGS | NC. : Case No. 98 B 40319 (JHO

FI NAL APPLI CATI ON OF ANDERSON KILL & CLICK, P.C.,
COUNSEL TO THE OFFI Cl AL COW TTEE OF UNSECURED
CREDI TORS, FOR ALLOMNCE OF COVPENSATI ON AND
REI MBURSEMENT OF EXPENSES

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

Anderson Kill & dick, P.C. ("Anderson Kill"), as
counsel to the Oficial Conmttee of Unsecured Creditors of Hone
Hol di ngs, Inc. (the "Committee") in the above-captioned
bankruptcy, respectfully represents as foll ows:
| . PRELI M NARY STATEMENT

1. As this Court is aware, this bankruptcy proceeding
was a "pre-arranged" bankruptcy that arose from negotiations
anmongst the Debtor and its creditor and equity constituencies
prior to the Debtor's filing for Chapter 11 protection. Critical
anong those constituencies was an ad hoc conmmttee of the

Debtor's senior notehol ders (the "Senior Notehol ders' Commttee")
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whi ch hel d approxi mately 71% of the Debtor's outstanding public
debt. Anderson Kill represented the Senior Notehol ders

Committee fromits inception and, as a result, was centrally
invol ved in negotiating and structuring the terms of the Debtor's
pl an of reorganization that was confirned by this Court on June
9, 1998 (the "Plan") and the ternms of the securities that were

i ssued pursuant to the Plan.

2. As a result of its role in the pre-petition
process, Anderson Kill, as counsel to the Conmttee, was
instrumental post-petition in working with the Debtor and the
other parties in nodifying the Debtor's initial plan so as to
achieve a totally consensual reconstructuring anongst all the
Debtor's creditors and equity hol ders.

3. I n addition, the work performed by Anderson Kill
in this bankruptcy case, as was true of the work performed by the
professionals for all other parties, was conplicated by the need
to coordinate all substantive and |ogistical changes with a
nunber of parties, including certain foreign corporations and
regul atory agencies. Furthernore, in order to achieve a
successful reorganization of the Debtor, the Debtor's Plan had to
be confirned prior to the tine when the financial condition of
the Debtor's subsidiary, The Hone |nsurance Conpany (the "Hone"),
deteriorated to such point as to nandate that it be put into
|'i qui dati on.

4. Anderson Kill handled a wi de variety of
responsibilities in this bankruptcy in a professional and tinely

fashion and, particularly given the conplicating factors that
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effected this case, believes that its work was significant in the
Debt or achi eving a successful, consensual reorganization.
Accordingly, for the reasons set forth herein, Anderson Kill
respectfully requests that its application for the all owance of
the legal services it rendered and for the reinbursenent of the
expenses that it incurred during this bankruptcy be granted.

1. 1 NTRODUCTI ON

A Summary of Relief Requested

1. By this application (the "Application"), pursuant
to Sections 328, 330(a), 503(b)(2) and 1103(b) of Title 11,
United States Code, 11 U.S.C. 88 101 et seq. (the "Code") and
Rul e 2016 of the Federal Rules of Bankruptcy Procedure (the
"Bankruptcy Rules"), Anderson Kill hereby seeks the all owance of
conpensation for |egal services rendered and the rei nbursenent of
expenses incurred during the period from January 15, 1998 through
Sept enber 26, 1998 (the "Application Period"), during which tine
it acted as counsel to the Conm ttee.

2. The | egal services rendered and expenses incurred
are discussed in nore detail in Sections IV - VI of this
Application and are supported by the docunentation set forth in
t he Exhi bits annexed hereto.

3. By this Application, Anderson Kill seeks final
approval for $614,406.00 in conpensation for services rendered
and $79,778.52 for reinbursenent of expenses incurred, and

$15, 000 in conpensation relating to the costs of preparing this
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Application, none of which is included in any of the above
categories.?

4. Al'l of the services rendered and expenses incurred
for which Anderson Kill seeks conpensation and rei nbursenent
herein were rendered or incurred by Anderson Kill solely in
connection with these Chapter 11 cases and solely on behal f of
the Coormittee in the discharge of Anderson Kill's professional
responsibilities. As will be denobnstrated herein, it is
respectfully submtted that the all owance that Anderson Kill now
seeks is appropriate, fair and reasonabl e given the size and
conplexity of these cases, Anderson Kill's active involvenent in
t he Chapter 11 process and the successful outcome of this
reorgani zati on proceeding to which Anderson Kill substantially
contri but ed.
| 11. BACKGROUND

A Retention of Anderson Kill as Counsel to the Commttee

5. On January 15, 1998 (the "Petition Date"), Hone
Hol di ngs Inc. ("Home Hol dings" or the "Debtor") filed a petition
for reorgani zation relief under Chapter 11 of the Code. Also, on
January 15, 1998, the Debtor filed its first plan of
reorgani zati on.

6. Shortly thereafter, on January 23, 1998, the
United States Trustee appointed an Oficial Conmttee of
Unsecured Creditors in the Chapter 11 Case of the Debtor. The

Committee originally consisted of Contrarian Capital Mnagenent

1. The amount sought for conpensation relating to the costs of
preparing this fee application represents a portion of the actual
costs by Anderson Kill in preparing this application.
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LLC, Cerberus Partners, L.P., and Credit Suisse First Boston
Cor p.

7. On February 5, 1998, the United States Trustee
changed t he nenbership of the Commttee to include The Bank of
New York, as Indenture Trustee for the hol ders of the Senior
Not es, and See More Light Investnents. On or about May 8, 1998,
the United States Trustee renoved See Mire Light Investnents as a
menber of the Commtt ee.

8. By order dated January 31, 1998, the Bankruptcy
Court approved the retention of Anderson Kill as counsel to the
Committee. A copy of the Court's retention order is annexed
hereto as Exhibit A

B. Events Precipitating the Filing of
Hone Hol di ngs' Bankruptcy Petition

9. Prior to the Petition Date, Home Hol dings, a
Del aware corporation, was a hol ding conpany for its wholly owned
i nsurance subsidiary, the Hone, a New Hanpshire corporation, and
its other subsidiaries. Prior to June 12, 1995, the Home
concentrated on | arge, conplex comercial and specialty risks.
These specialty risks included | awers' liability, directors' and
officers' liability, and other specialized property and liability
coverage for individuals, professionals and businesses.

10. Pursuant to a Consent Order, dated June 12, 1995
(the "Consent Order"), issued by the New Hanpshire |nsurance
Department (the "Departnent"), the Hone generally ceased witing
new or renewal insurance on June 12, 1995, the date of the

closing of the Recapitalization Agreenent.
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11. Additionally, on March 3, 1997, the Depart nment
i ssued an Order of Supervision (the "Order of Supervision")
pl aci ng the Hone 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
pol i cyhol ders.

13. Prior to the Petition Date, the Debtor relied
primarily on dividends fromthe Hone to neet its obligations for
payment of interest and principal on outstandi ng debt
obligations, dividends to stockhol ders, and corporate expenses.

14. In addition, as of the issuance of the Consent
Order, the Home becane subject to regulatory restrictions on the
amount of dividends that it could pay. As a result, the Debtor
recei ved no common stock dividends fromthe Home in 1995, 1996,
and the first six nonths of 1997. Pursuant to the Consent O der,
t he Home coul d not pay any dividends w thout prior approval of
t he Departnent.

C. The Creation of the Senior Noteholders Committee
and the Formul ation of the Pre-Arranged Pl an

15. As a result of the aforenenti oned om nous warni ng
signs regarding the financial deterioration of the Debtor,
certain holders of the Debtor's senior notes organi zed the Seni or
Not ehol ders' Conmittee for the purpose of attenpting to maxim ze
the value of the Debtor's notes. |In that regard, the Senior
Not ehol ders' Committee retai ned Anderson Kill as its counsel and

Houl i han Lokey Howard & Zukin, Inc. ("Houlihan Lokey") as its
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financi al advisor for the purpose of attenpting to devel op and
achieve a viable restructuring of the Debtor.

16. In its then role as counsel to the Senior
Not ehol ders' Conmittee, Anderson Kill undertook extensive due
diligence on the Debtor and the Home, including w thout
l[imtation, a review of all the debt agreenments, the Aggregate
Excess of Loss Reinsurance Agreenment (the "XOL"), statutory
financial statenments of the Home, the Auditors' Financial
Statenents of the Debtor and the 1995 Recapitalization Agreenent
and related exhibits. Anderson Kill also did an analysis to
det erm ne whether the Senior Noteholders or the Debtor had any
clains against any third parties which woul d enhance the val ue of
the Debtor's Notes.

17. Arnmed with this information, Anderson Kill
together with Houlihan Lokey prepared an initial restructuring
proposal that it discussed with the New Hanpshire |nsurance
Department (the "Departnent”) and the Board of the Honme which did
not require the consent or involvenent of Zurich |Insurance
Conmpany ("Zurich"). Although this initial proposal was not
ultimately adopted by the Debtor, it did result in creating
negoti ati ons anongst the Senior Noteholders' Conmttee, the
Debt or and Zurich which then led to the restructuring proposal
that is reflected in the Debtor's Plan. In addition to cash
consi deration which would be provided by Zurich, the Iinchpin of
this gl obal, consensual restructuring proposal was the creation
of a security instrument (the "EONs") which would preserve the

val ue of the Debtor's net operating |oss carryforwards (the
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"NOLs") for the benefit of its creditors. After this gl obal
restructuring proposal was agreed to by all the Debtor's najor
constituencies, Anderson Kill worked with counsel for the Debtor
and Zurich in preparing the Debtor's Plan and Di scl osure
Statenent, both of which were filed on the Petition Date.

V. SUMMARY OF SERVI CES PERFORMED BY ANDERSCON
KILL I N THE APPLI CATI ON PERI CD

18. Exhibit B annexed hereto provides a detail ed,
daily chronological listing of services rendered by Anderson Kill
prof essionals during the Application Period. |In addition,

Exhi bit C annexed hereto provides a categorical listing of the
services performed by Anderson Kill according to the follow ng
cat egori es:

A. Case Administration

C ains Administration and Obj ections

C. Regulatory Approval From New Hanpshire
| nsurance Conm ssi oner

D. Discovery Sought by or Regardi ng AnBase
and/ or Wi tman Corp.

Application to Intervene
Pl an Suppl enent

Meetings of Creditors

I O T m

Pl an and Di scl osure St at enent

Tax | ssues

J. Application for Stay of Confirmation O der
and Appeal

To further assist the Court, the following is a sutmmary of the
principal matters handl ed by Anderson Kill during the Application

Peri od according to the above-listed categories.
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A. Case Adm nistration

19. During the Application Period, Anderson Kill
handl ed a nunber of matters which concerned the |ogistics and/or
adm ni stration of the Debtor's bankruptcy proceeding. At the
outset, Anderson Kill reviewed the Debtor's first day pleadings
and proposed orders and attended an in-chanbers nmeeting on the
Petition Date in order to advise the Court of the nature of this
proceeding and to, jointly with the Debtor, seek the entry of
certain procedural and other first day orders. In addition,
Anderson Kill prepared appropriate retention applications for
itself and for the Commttee's financial advisor, Houlihan Lokey,
and revi ewed the Debtor's schedul es.

20. Anderson Kill was involved in nunerous tel ephone
conversations and in-person neetings with the Debtor's ngjor
constituencies and with the Court for the purpose of scheduling
neetings and court hearings. Anderson Kill also attended al
schedul i ng conferences that were held before the Court. Anderson
Kill also regularly prepared and filed a statenent of its fees as
counsel to the Committee and took all steps necessary to nake
sure that its pleadings were electronically filed as required by
the recently enacted local rule of the Court.

21. Anderson Kill reviewed and revised a draft of a
joint defense agreenent that was signed by counsel to the various
Pl an supporters. Anderson Kill also prepared certain
correspondence to the United States Trustee's office regarding
t he conposition of the Committee and prepared responses to

correspondence and pl eadi ngs served by a then Conmi ttee nenber
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regarding this matter. Finally Anderson Kill engaged in nunerous
conference calls and neetings regarding the logistics for the
closing that led to the Debtor's Plan becom ng effective.

B. Clains Adm nistration and Qbj ections

22. Section 10.1 of the Debtor's Plan originally
provi ded that as a condition to the Plan becom ng effective,
anmongst ot her things, the aggregate Al owed General Unsecured
Caims could not exceed $12.5 million. Particularly as a result
of this provision, one of the inportant functions that Anderson
Kill undertook was to review all proofs of clains that were filed
and, as appropriate, prepare and file objections to any i nproper
cl ai ns.

23. Anderson Kill reviewed and anal yzed the cl ai m of
GECC and prepared to file an objection to sane but, ultimtely,
the Debtor settled such claim

24. Anderson Kill also extensively reviewed and
anal yzed AnBase's proof of claimwhich was in an anbunt exceedi ng
$50 million and, therefore, were it to have been allowed in
substantial part, would have prevented the Plan from becom ng
effective. In connection with its analysis, Anderson Kill
revi ewed detail ed docunentation regarding the alleged basis for
AnBase's tax related claim After concluding that AnBase's claim
was not meritorious, Anderson Kill prepared an objection to such
claim Anderson Kill also reviewed AnBase's notion seeking to
estimate for voting purposes the anount of its claimand filed an
appropri ate response thereto. Once the Debtor's Plan was
amended, Anderson Kill engaged in numerous discussions with the

NY1-240001.
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Debt or and AnBase's counsel regarding the hearing on the Debtor's
and the Commttee's objections to AnBase's claimand the status
of AnBase's all owance notion. Anderson Kill also engaged in
numer ous tel ephone conversations with various notehol ders
regarding the filing of proofs of clains.

C. Regulatory Approval from New Hanpshire
| nsurance Comm SSi oner

25. Because the Debtor's Plan required the approval of
t he New Hanpshire Insurance Departnment for it to become
effective, and further because, as a practical nmatter, so many
conponents of the Debtor's Plan required the cooperation of the
Home and therefore, in turn, the Departnent, Anderson Kill
regul arly conmmuni cat ed throughout the Application Period with
David N chols, who was the Departnment's on-site representative,
and the Departnment's outside counsel regarding all substantive
and strategic issues involved in the case. 1In addition, Anderson
Kill engaged in lengthy oral and witten comunications with the
Departnent regarding the possibility of potentially altering the
structure of the Debtor's Plan in order to attenpt to increase
t he anobunt of NOLs that could be preserved and utilized. Anderson
Kill also participated in numerous in-person neetings and
t el ephoni c conferences regarding M. Nichols' deposition and the
need for the Departnent to provide a witness for the confirmation
heari ng.

D. Discovery Sought By or Regardi ng AnBase and/ or Wit man

26. Shortly after the Petition Date, AnBase indicated
to the parties that it intended to object to the Plan. It then
began an aggressive di scovery canpai gn which included noticing

NY1-240001.
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t he depositions of nmore than a dozen wi tnesses and propoundi ng
sweepi ng document requests on the parties, including the
Commi ttee and Houl i han Lokey as its financial advisor. In
addition, as a result of the fact that AnBase had filed such a
| arge claimagainst the Debtor, it was necessary for the
Comm ttee and the other parties to propound document requests
upon AnBase and to seek the deposition of a nunber of AnBase
W t nesses.

27. As a result of the foregoing, Anderson Kill
| awyers spent a great amount of tinme handling discovery either
sought by or relating to AnBase. These di scovery matters included
preparing docunent requests and review ng docunment requests
propounded by the other parties on AnBase; review ng docunent
requests propounded by AmBase on the Committee and Houl i han Lokey
and responding to sane; preparing responses to AnBase's docunent
requests and asserting the attorney-client and/or work product
privileges where appropriate; review ng docunents produced by
Houl i han Lokey, AnBase, the Debtor, Zurich, Home and Trygg- Hansa;
attending i n-person and tel ephonic Court conferences regarding
the timng and schedul i ng of depositions and docunent production
and di scovery disputes; review ng and revising proposed
confidentiality agreenments respecting the production of
docunents; prepared for and took the deposition of AnBase's
principal witness, M. WIIliamPurcell; prepared for and defended
t he deposition of the Commttee's principal financial advisor,
M. Eric Siegert; prepared for and attended all other depositions
taken by AnmBase and the Debtor; prepared and/or reviewed nunerous

NY1-240001.
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correspondence to or from AnBase regardi ng di scovery issues, and;
engaged in virtually daily tel ephonic conferences and periodic

i n-person neetings with the counsel for the other Plan supporters
regarding all of the foregoing.

28. Anderson Kill lawers were also involved in
respondi ng to the discovery demands nade by the Witman Corp.
("Whitman"). This work included responding to various witten
and oral discovery demands nmade by Wiitman; participating in
t el ephoni c and i n-person conferences with counsel for Witnman and
the other Plan supporters regarding sane, and; preparing for and
attendi ng court hearings regarding Wi tman's di scovery denmands
and di sputes that arose regardi ng sane.

E. Application to Intervene

29. Anderson Kill reviewed the application of Whitman
to intervene in the Debtor's case, conducted appropriate |egal
research into the issues presented by the application, prepared
an appropriate objection thereto and prepared for and attended a
court hearing on the application. Thereafter, Anderson Kill
reviewed Whitman's state court conplaint relating to this matter
and attended a court hearing during which, based on new
information, the Court reconsidered its prior ruling and granted
Wiitman | eave to be heard on a limted basis in this case.
Anderson Kill al so engaged in nunerous tel ephonic and in-person
nmeetings with representatives of the other parties regarding

t hese matters.
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F. Plan Suppl enment

30. As of the Petition Date, there were a nunber of
corporate docunents that needed to be prepared and filed with the
Court in a supplenment to the Plan (the "Plan Supplenment"). This
docunent ati on included docunents relating to the creation of a
new entity that was going to take title to the Home (i.e., Hone
| nsurance Hol di ngs, LLC Agreenent, Anended Hone Certificate of
| ncorporation and Arended Honme By-Laws); docunents relating to
the new securities that were to be issued and distributed to the
Plan (i.e., Earnout Notes Series |, Earnout Notes Series ||
Earnout Notes Series |11, Earnout Notes Indenture, New Notes and
New Not es I ndenture); docunents relating to Zurich's tender offer
on the New Notes (i.e., Ofer to Purchase and Letter of
Transmttal); the Keepwell Agreenent, which provided credit
security for the paynent of the New Notes and the EONs, and;
certain mscell aneous documents required by various sections of
t he Pl an.

31. In order for the Conmttee to be assured that
creditors would receive the actual benefits that had been
negoti ated, these docunents had to be reviewed and anal yzed in
great detail by Anderson Kill. Such review and anal ysis was nade
particularly time consuming by virtue of the fact that the EONs
had no ready corporate precedent and there was a need throughout
to make sure that the provisions in these docunents did not
create any negative tax inplications. |In addition to performng
this work and review ng revised drafts of these docunments as they
were prepared and circul ated, Anderson Kill attorneys prepared
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various menoranda to the Conmttee regarding these matters and
engaged i n nunerous tel ephonic conferences with Committee menbers
and counsel for Zurich regarding the terns of these docunents.

G Meetings of Creditors

32. As counsel to the Commttee, Anderson Kill was
responsible for timely communicating all case devel opnents with
the Committee, advising themw th respect to issues as they arose
and polling the Conmttee for instructions on how to proceed.

The expedited time frane in which this case proceeded resulted in
Anderson Kill having virtually daily comunications with sone or
all Commttee nenbers in that regard and regularly providing the
Commttee with witten menoranda and docunentation respecting the
case. |In addition, throughout the Application Period, Anderson
Kill attorneys regularly fielded tel ephone calls from non-

commi ttee notehol ders who had been directed to Anderson Kill with
their questions respecting the bankruptcy case.

H Plan and D scl osure Statenent

33. During the Application Period, numerous Anderson
Kill attorneys perforned work in connection with seeking the
Court's approval of the Debtor's Disclosure Statenment and having
the Debtor's Plan confirmed by the Court. This work included the
review of the objections to the D sclosure Statenent that were
filed by AnBase, GECC, the U S. Trustee and Dr. Licht. Anderson
Kill attorneys conducted | egal research which arose as a result
of certain of these objections and prepared a responsive brief in
reply to these objections. Anderson Kill attorneys al so revi ewed
the Debtor's responsive brief to these objections and
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communi cated regularly with the Debtor with respect to these
matters. In addition, Anderson Kill attorneys worked with the
Debtor's counsel and counsel for the other parties to revise the
Di scl osure Statenent in a manner that would elimnate the vast
majority of these objections. Anderson Kill attorneys then
prepared for and attended the hearing on the adequacy of the
Debtor's Disclosure Statenent at which time the Debtor's

Di scl osure Statenent was approved by the Court.

34. Anderson Kill also reviewed and anal yzed
objections that were filed to the Plan by AnBase, Dr. Licht and
Whi t man and prepared appropriate responsive briefs to such
obj ections and conducted | egal research into certain issues
arising fromsuch objections, including issues relating to the
i mpai rment of clainms and the propriety of releases to third
parties. Anderson Kill also spent a considerable anmount of tine
di scussing certain nodifications to the Plan that woul d noot
certain of these objections and Anderson Kill worked with counsel
to the various parties to prepare appropriate nodifications to
acconplish this purpose. Anderson Kill then reviewed the anended
plans that were filed by the Debtor which contained such
nodi fications. Anderson Kill also reviewed the Debtor's Rule
3019 notion and the objections filed by ArBase and Dr. Licht
thereto and prepared appropriate replies to such objections.

35. In connection with the confirmation hearing,
Anderson Kill attorneys prepared trial exhibits and witness lists
and reviewed trial exhibits and witness lists of AnBase and
Wiitman. In addition, Anderson Kill prepared M. Siegert for
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testinmony that he gave at the confirnmation hearing and worked
with the Debtor's counsel and counsel for the other parties in
connection with the testinony that was proffered by the Debtor
fromother witnesses. Anderson Kill attended numerous pre-
confirmation hearings, prepared for and attended the confirmation
hearing and participated in nunmerous tel ephonic and in-person
conferences with the other parties who supported the Debtor's
Pl an.
l. Tax | ssues

36. Because an inportant elenment of the consideration
to be distributed under the Plan involved a security that was
designed to preserve the Debtor's NOLs, it was necessary
t hroughout this proceeding to nmake sure that any nodifications to
the Plan and the terns of the corporate docunents in the Plan
Suppl enent woul d not create adverse tax consequences. |n that
regard, Anderson Kill attorneys consulted regularly with the
Anderson Kill tax partner who was responsible for this issue with
respect to various devel opments in the case. In addition,
Anderson Kill continued to review the tax structure in an effort
to assure that the maxi mum amount of NOLs were being preserved
for the Debtor's creditors and conducted research into a nunber
of tax issues relating to such matter. In addition, Anderson
Kill consulted regularly with the Debtor's tax counsel and tax
counsel for Zurich in order to assure that the tax attributes of
this Plan woul d be preserved. Simlarly, Anderson Kill attorneys
regularly consulted with M. N chols of the New Hanpshire
| nsurance Departnent for the purpose of assuring that the
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Department woul d approve the various steps that needed to be
taken to preserve and maximze the tax attributes associated with
this Pl an.

J. Application for a Stay of Confirmation
O der and Appeal

37. After this Court confirnmed the Debtor's Pl an,

Wit man sought a stay of the confirmation order in both this
Court and the District Court and took an appeal of the
confirmation order. Anderson Kill attorneys reviewed the notion
for a stay filed by Wiitman and its rel ated appel | ate papers and
prepared and filed appropriate responses thereto and conducted

| egal research with respect to certain issues arising from such
pl eadings. In addition, Anderson Kill attorneys prepared for and
attended the hearings that were held in this Court and in the
District Court respecting these matters. Finally, Anderson Kill
attorneys worked with the Debtor's counsel to properly identify
the items that should be contained in the record on appeal for
the District Court.

K. Preparati on of Fee Application

38. Subsequent to the Application Period, Anderson
Kill prepared and filed this Application. Anderson Kill
estimates that approximtely 100 hours, resulting in $19,525 in
fees was and will be incurred in preparing the Application and
attending the hearing thereon. Wth respect to these fees,
Anderson Kill is seeking $15,000 in this Application as an
al l owance for the work it perforned in preparing this Application

and preparing for and attending the hearing thereon.
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V. | NFORMATI ON REGARDI NG ATTORNEYS' FEES
A Case Staffing

39. In an attenpt to neet its responsibilities in a
tinely yet econom ¢ manner, Anderson Kill continuously reviewed
its staffing of the Home Hol di ngs bankruptcy case. Anderson Kill
attenpted to mnimze the nunber of individual attorneys assigned
to the | argest degree possible in order to provide continuity of
services as well as to reduce tine spent on the "l earning curve"
and attorney conferences. At the sanme tinme, Anderson Kill
attenpted to ensure that tasks were assigned to attorneys at the
appropri ate experience |evel. Wen necessary, Anderson Kill
call ed on attorneys experienced in other than bankruptcy practice
ar eas.

40. As attorney in charge, M. Princi assunmed overal
responsibility for the Hone Hol di ngs bankruptcy. To the extent
appropriate under the circunstances, M. Princi delegated to M.
Anastos, as the primary junior attorney, the tasks of handling
t he discovery with AnBase, the prosecution of the Conmttee's
objection to AnBase's claimand the Conmttee's support of the
Debtor's Disclosure Statenent and Pl an.

41. \Wen corporate expertise was required to anal yze
t he various corporate docunents contained in the Plan Suppl enment
and to advise the Comm ttee regardi ng same, Anderson Kill
assigned M. Stamm a corporate finance partner, to be in charge
of these tasks. Wth respect to the various, continuous tax

i ssues which arose in the case and whi ch underpi nned the Debtor's
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Pl an, Anderson Kill assigned M. Boshkov, a tax partner, to be in

charge of these tasks.

B

Attorneys Perform ng Services

42. Attorneys who were assigned to the Honme Hol di ngs

bankruptcy during the Application Period include the follow ng:

NY1-240001.

Stefan R Boshkov was graduated from Col unbi a Col | ege
and Col unbia University School of Law. M. Boshkov
practices primarily in the field of federal incone

t axati on.

Martin F. Brecker was graduated form Franklin &
Marshal T ColTege and New York University School of Law.
He practices primarily in the field of bankruptcy and
corporate restructurings.

M chael W Stamm was graduated from Vill anova
University and Rutgers University School of Law. M.,
Stamm practices primarily in the field of corporate

| aw.

Ant hony Princi was graduated from Fordham University
and Fordham Uni versity School of Law. M. Princ
practices primarily in the field of bankruptcy and
restructuring, as well as general litigation.

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

Thomas L. Kent was graduated from Sir George WIIlians
University and South Texas Col | ege School of Law. M.
Kent primarily practices in the field of bankruptcy

| aw.

Lisa M Anastos was graduated fromthe Wharton School
of Business and New York University School of Law
Ms. Anastos practices primarily in the fields of
bankruptcy and commercial litigation.

Al an Arkin was graduated from Washi ngton University and
Tul'ane University School of Law. M. Arkin practices
primarily in the field of commercial litigation.

Peter B. Ch was graduated from Yal e Col | ege and the
Uni versity of Chicago School of Law. M. Ch practices
primarily in the field of general litigation.
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Mer edi th Fein-Lichtenberg was graduated formthe
University of Pennsylvania and Col unbia University
School of Law. Ms. Lichtenberg practices primarily in
the field of general litigation.

C. Chart Detailing Services Perforned

43. As previously noted, annexed hereto as Exhibit C
is a chart which lists, on an itemby-itembasis for the Hone
Hol di ngs matter, by major category of tasks performed by Anderson
Kill, all services perforned by Anderson Kill attorneys during
the Application Period. Each attorney is identified on the chart
by their initials. The initials, billing rates, total hours and
fees of the attorneys whose nanes appear on these charts are set
forth in the acconpanyi ng one page Sunmary of Application.

44. The billing rates for all professionals working on
t he Home Hol dings matter are substantially identical to the rates
charged to all of Anderson Kill's clients for whom those
prof essi onal s perforned services during the Application Period.

45. Anderson Kill certifies: (i) that there is no
agreenment between Anderson Kill and any other party, including
without Iimtation, any creditor, debtor, individual, corporation
or any other person or entity, regarding the sharing of fees
(except that fees received by Anderson Kill are shared anong
Anderson Kill nenbers) and, (ii) that Anderson Kill has not
di scussed or negotiated with any party with respect to the anount

of fees to be requested in this Application.

NY1-240001.
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VI. | NFORVATI ON REGARDI NG EXPENSES
A Conput er Printout Detailing Expenses

46. Attached hereto as Exhibit Dis a chart which
lists all expenses incurred by Anderson Kill during the
Application Period for which rei nbursenment is sought.

Essentially all of these expenses have been paid by Anderson Kill
and it seeks reinbursenment for sane.

47. 1t should be noted that there are several
different categories of expenses, and each expense entry is
organi zed into a particular category. The nost significant
categories of expenses for the Application Period are the
fol | ow ng:

48. Air Freight: This refers to air freight express

bills which were necessary to ship draft documents on a tinely
basi s.

49. CALR This refers to charges for conputer
assi sted | egal research.

50. Photocopying: This refers to charges for

phot ocopyi ng. Phot ocopyi ng perforned by Anderson Kill in-house
is at a rate of $0.20 per page. The $0.20 per page copy charge
is approximately Anderson Kill's cost and is simlar in anpbunt to
what other New York law firms bill for this service.

51. Facsimle Charges: Qutgoing facsimles are

charged at $1.25 per page, plus the cost of the tel ephone call.
There is no charge for incomng facsimles.

52. Word Processing: Wrd processing and secretari al

services are not included in the firms overhead for the purposes

NY1-240001.
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of setting billing rates, and such charges are customarily billed
separately.

53. Local Travel: An attorney nmay be reinbursed for

| ocal travel on business days when the attorney is required by
work to |l eave the office after 800 p.m and has worked
substantially nore than eight hours that day. In that event, the
attorney is allowed the option of using commercial transportation
or personal car. In the latter instance, mleage is reinbursed
at $0.325 per nmile plus the actual cost of parking and tolls.
Transportation reinbursenent is also allowed for work in the

of fice on weekends and holidays. Wen support staff enpl oyees or
| egal assistants work overtine for a client for two and one- hal f
hours past the end of their regular shift, they are entitled to a
transportation all owance, reinbursenent of actual cab fare, or --
if a private care is used--reinbursement for actual round-trip

m | eage (.325 per mle). Every effort was nade during the case
to mnimze the firms local travel expenses.

54. Business Meals: Business neals cover neal s of

attorneys. Attorneys are entitled to neals on work days under
the same conditions that apply to |local travel reinbursenent.
Busi ness nmeals are charged to a client if an attorney is neeting
with a client during breakfast, |unch, or dinner or is conpelled
due to the circunstances of the case to continue to work through
any such neal .

55. Overtine Billable: Overtine expenses cover

overtime neals of support staff. \Wen support staff enpl oyees

wor k one and one-half hours in addition to their regular shift,

NY1-240001.
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or a mninmumof four hours on weekends and holidays, they are
eligible to receive a neal allowance for dinner and |unch. Every
effort was made during the case to mnimze such expenses.

56. Messenger Service: This refers to |local couriers.

Couriers are used only when tine is of the essence.
VI1. REQUEST FOR COVPENSATI ON

57. Anderson Kill respectfully submts that the |egal
services it has rendered to the Conmttee during the Application
Period, as sunmarized by this Application, were extensive,
valuabl e and integral to the effective representation of the
interests of the Conmttee. These services have been, out of
necessity, demanding of time, effort and expertise. Anderson
Kill has diligently coordinated the efforts of its attorneys in
order to avoid inposing duplicative adm nistrative costs upon the
est at e.

58. Anderson Kill further respectfully submts that
t he reasonabl e val ue of the services rendered, which are
descri bed herein, is in excess of the amounts sought. Anderson
Kill has carefully reviewed its tinme records and excised any tine
spent for which Anderson Kill did not believe conpensation from
the Debtor's estate was appropriate.

59. Anderson Kill is cognizant of the nunerous factors
to be considered by the Court in making its determ nation of
al | onances of compensation. The time and | abor devoted to
representation of the Commttee in a chapter 11 case is only one
of the pertinent factors. Additional relevant considerations
include: the size and conplexity of the estate; the opposition
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encountered; the results obtained; the requisite |egal skill

requi red; the preclusion of other enploynment; customary fees; the
experience, reputation and ability of the attorneys; the
undesirability of the case; the nature and | ength of professional
relationship with the client; the awards in simlar cases; and,

t he contingent nature of the fee. |In re First Colonial Corp. of

Anerica, 544 F.2d 1291 (5th Cr. 1977); Ce-ware, Inc. v.

Sokol sky, 493 F.2d 863 (6th Gr. 1974); In re Mabson Lunber Co.
394 F.2d 23 (2nd Gr. 1968); In re Paramount Merrick, Inc., 252
F.2d 482 (2nd Cr. 1958).

60. Anderson Kill submts that an evaluation of this
Application as a whole, including the exhibits annexed hereto,
support a finding, through an application of those rel evant
st andards above, that conpensation sought is reasonable for the
actual and necessary services rendered.

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

VWHEREFCORE, Anderson Kill respectfully requests that
this Court enter an order

1. Al lowi ng final conpensation for services rendered
by Anderson Kill for the Application Period as outlined in this
Application in the amount of $614,406. 00 and authorizi ng paynment
of sanme; and

2. Al lowi ng final reinbursenent of expenses incurred
by Anderson Kill during the Application Period as outlined in
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this Application in the anount of $79,778.52 and aut hori zi ng
paynent of sane; and

3. For such other and further relief as the Court
deens just and proper.

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

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

By /sl
Ant hony Princi (AP-2150)
A Menber of the Firm

Attorneys for Oficial Conmmttee of
Unsecured Creditors

1251 Avenue of the Anericas

New Yor k, New York 10020

(212) 278-1000
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