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Return Date: October 30, 1998
Time: 9:30 a.m.
THE BANK OF NEW YORK,
Indenture Trustee

101 Barclay Street Fees Sought Awarded Held Back
New York, New York 10266 The Bank of New York, as Indenture $29,950.00 — —
Attn: Mr. Jack Stevenson Trustee
Sullivan & Cromwell $33,853.00 — —
Luskin, Stern & Eisler LLP $43,787.25 — —

Reimbursement of Disbursements
The Bank of New York, as Indenture $ 859.53 — —
Trustee

Sullivan & Cromwell - — —

Luskin, Stern & Eisler LLP $2,422.26 — —
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
X
Inre: : Chapter 11
: Case Nos. 98 B 40319 (JHG)
HOME HOLDINGS INC.,
: COVER SHEET TO APPLICATION OF Total Fees and Disbursements Sought $110,872.04
Debtor. : BANK OF NEW YORK AS INDENTURE plus $750 in
:  TRUSTEE FOR PAYMENT OF estimated time
COMPENSATION AND REIMBURSEMENT and
: OF EXPENSES disbursements
X
Fees Charged for
Similar Non-
Bankruptcy Work
Name of Year Hours Rate Total Rate Percentage Time Records
Professional Admitted Engaged Submitted
The Bank of New York (postpetition)
Jack Stevenson N/A 325 $295/hr. $9,587.50 Same 100% See Exhibit A
Vice President/Manager
William Cunningham N/A 46.25  $250/hr. $11,562.50 Same 100% See Exhibit A

Vice President

(plus prepetition administrative fees of $8,800).
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Fees Charged for
Similar Non-
Bankruptcy Work
Name of Year Hours Rate Total Rate Percentage Time Records
Professional Admitted Engaged Submitted
Sullivan & Cromwell
Erik Lindauer 1982 13.25 See Exhibit B
Robinson Lacy 1978 10.25 See Exhibit B
William Farris 1979 4.50 See Exhibit B
Paralegals N/A 139.00 See Exhibit B
Luskin, Stern & Eisler LLP
Michael Luskin 1978 125 $325 $ 406.25 Same 100% Yes
Nathan M. Eisler 1983 49.70 $325 $16,152.00 Same 100% Yes Approximate time spent in preparing fee application: 19.65
hours
Lori Lapin Jones 1982 55.10  $280 $15428.00 Same  100% Yes Total hours described in this fee application:
189.30 hours (Luskin, Stern & Eisler LLP)
Lori Lapin Jones 1982 310 $290° $ 899.00 Same 100% Yes 167 hours (Sullivan & Cromwell)
Scott Greissman 1995 64.05 $150 $9,607.50 Same 100% Yes 78.75 (The Bank of New York, as Indenture Trustee)
Summer Associate Is the time spent in preparing the fee application included in
total hours described in this application?
Mitchell Nadler N/A 250  $100 $ 25000 Same  100% Yes X_Yes —No
Paralegals Approximate dollar value of time spent in preparing fee
application if compensation therefor is sought:  $4,023
Angela Fermaint N/A 360 $75 $ 270.00 Same 100% Yes Blended Attorney Rate (Luskin, Stern & Eisler) $245.34
Belinda Sanabria N/A 840 $75 $ 630.00 Same 100% Yes
Tracey D. Bennett N/A 40 $90 $ 36.00 Same 100% Yes
Paralegal N/A 120 $90 $ 108.00 Same 100% Yes

Luskin, Stern & Eisler LLP's billing rates increased as of August 1, 1998.
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Hearing Date: October 30, 1998
Time: 9:30 a.m

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

HOVE HOLDI NGS | NC. , . Chapter 11
Case No. 98 B 40319 (JHO

APPLI CATI ON OF THE BANK OF NEW YORK
AS | NDENTURE TRUSTEE FOR PAYMENT OF
COVPENSATI ON_AND REI MBURSEMENT OF EXPENSES

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

The Bank of New York, indenture trustee under (a) the
| ndent ure between Hone Hol dings Inc. and The Bank of New York,
Trustee, dated as of Decenber 28, 1993, for $100, 000,000 of 7%
Seni or Notes due Decenber 15, 1998, as supplenented by a First
Suppl emental | ndenture dated as of June 5, 1995; (b) the
| ndent ure between Honme Hol dings Inc. and The Bank of New York,
Trustee, dated as of Decenber 28, 1993, for $180, 000, 000 of
7-7/ 8% Seni or Notes due Decenber 15, 2003, as supplenented by a
First Suppl enental Indenture dated as of June 5, 1995; and
(c) the Indenture between Hone Hol dings Inc. and The Bank of New
York, Trustee, dated as of August 22, 1995, for $180, 000, 000 of
7-7/ 8% Seni or Si nking Fund Notes due Decenber 15, 2003; as and
for its application for paynent of indenture trustee conpensation
and rei mbursenent of expenses, including conpensation and

rei nbursenent of expenses of its counsel (this "Application")
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pursuant to Sections 503 and 507 of title 11 of the United States
Code (the "Bankruptcy Code"), respectfully represents as foll ows:

. Jurisdiction And Venue

1. This Court has jurisdiction over this case and
this Application pursuant to 28 U . S.C. 88 157 and 1334. Venue of
this case and this Application is proper in this district
pursuant to 28 U.S.C. 88 1408 and 1409.

1. Background

2. On or about Decenber 28, 1993, the Debtor entered
into two separate indentures with The Bank of New York, as
trustee (the "Trustee"), pursuant to which the Debtor issued
$100, 000, 000 of 7% Seni or Notes due Decenber 15, 1998 and
$180, 000, 000 of 7-7/8% Seni or Notes due Decenber 15, 2003 (the
"1993 I ndentures”). On or about August 22, 1995, the Debtor
entered into an indenture with the Trustee pursuant to which the
Debt or issued $180, 000, 000 of 7-7/8% Seni or Sinking Fund Notes
due Decenber 15, 2003 (the "1995 Indenture," and together with
the 1993 Indentures, the "Indentures").

3. On January 15, 1998 (the "Filing Date"), a
voluntary petition under chapter 11 of the Bankruptcy Code was
filed on behalf of Honme Holdings Inc. (the "Debtor").

4. On June 3, 1998, the Debtor filed a Revised Third
Amended And Restated Plan OF Reorgani zation OF Honme Hol di ngs
Under Chapter 11 O The Bankruptcy Code (the "Plan").

5. By order dated June 9, 1998, the Pl an was

confi rned.
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[11. Preli m nary Statenent

6. By this Application, the Trustee seeks all owance
as adm ni strative expenses of (a) the unpaid indenture trustee
conpensati on payable to the Trustee under each of the I|Indentures
and (b) reinbursenent of expenses, including attorneys' fees and
expenses, incurred shortly prior to and during the course of this
chapter 11 case by the Trustee under each of the Indentures.?!
Such conpensation and rei nbursenent of expenses of the Trustee
are allowabl e as adm ni strative expenses pursuant to sections
503(b)(3) (D), (b)(4) and (b)(5), and constitute a priority claim
under section 507(a)(1) of the Bankruptcy Code. Paynment of such
conpensati on and rei nbursenent of expenses is also required under
the terns of each of the Indentures.

7. This Application is filed with the support of the
Debtor and in connection with sections 2.2 and 8.11(b) of the
Plan. This Application is also supported by the official
commttee of unsecured creditors in this case (the "Creditors'
Commttee"). These entities support the all owance as
adm ni strative expenses of the Trustee's unpaid indenture trustee
conpensati on and rei mbursenent of expenses in recognition of the
Trustee's contribution to this case and to prevent reduction of
di stributions to notehol ders under each of the Indentures (the

"Not ehol ders"). In addition, the anmount necessary to satisfy the

! The Trustee's prepetition unpaid conpensation and

rei mbur senment of expenses, including attorneys' fees and
expenses, are included in the Trustee's proof of claimfiled with
the Court.
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conpensati on and expenses sought under this Application has been
reserved by the Debtor and transferred to an account nmai ntai ned
by the Trustee pursuant to a Stipulation and Order approved by
this Court on July 17, 1998.

8. This is the Trustee's first application for unpaid
i ndenture trustee conpensation and rei nbursenent of expenses,
i ncludi ng attorneys' fees and expenses. Neither the Trustee nor
its counsel have received prior conpensation in this case. This
is the Trustee's final such application in this case.

V. Conpensati on Sought and the Basis of the Request

9. The total amount sought by the Trustee in this
Application is $110,872.04 (plus $750 in estimated tinme and
di sbursenents incurred after August 31, 1998). Specifically, for
t he postpetition period, the Trustee seeks $18,777.50 in unpaid
i ndenture trustee conpensation and $46, 209. 51 as rei nbursenent of
fees and expenses of Luskin, Stern & Eisler LLP ("LS&E"), the
Trustee's bankruptcy counsel. The Trustee al so seeks for the
post petition period $5,000 as rei nbursenent of fees and expenses
of its former counsel, Sullivan & Cromwel |l ("S&C'). For the
prepetition period, the Trustee seeks $12,032.03 in unpaid
i ndenture trustee conpensation and $28, 853 for rei nbursenent of
fees and expenses of S&C incurred imredi ately prior to the
commencenent of this chapter 11 case.

10. Annexed hereto as Exhibits "A" "B" and "C "
respectively, are: a summary of the tinme spent by the Trustee

with a breakdown of hours plus an invoice for prepetition
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adm ni strative work; a sunmmary of services perforned by S& with
a breakdown of hours; and the tine records of LS&E. Annexed
hereto as Exhibit "D' is a schedul e of expenses reflecting
anounts for which reinbursenent is requested. The expenses for
whi ch the Trustee and its counsel seek reinbursenent do not
i ncl ude overhead and are not being charged above cost.

11. Annexed hereto as Exhibit "E' is a schedule of the
Trustee's attorneys and paraprofessionals fromLS&E, who worked
on this case, and for each attorney and paraprofessional, their
date of adm ssion to the bar (where applicable), their current
hourly billing rate and the value of total tinme expended. It is
respectfully submtted that given the issues confronted and the
work perforned, the hourly rates are reasonable and are
commensurate wth fees LS&E customarily charges in other cases,
as well as with fees charged by other attorneys of conparable
experience and experti se.

V. Summmary O Servi ces Rendered

12. The services rendered by the Trustee, and by
counsel on the Trustee's behalf, in connection with this
chapter 11 case were necessary and conferred a direct benefit on
the entire estate. The following is a sunmary of sone of the
services perfornmed by the Trustee and its counsel in this case.
The Court is respectfully referred to the annexed tine records

and summaries for a nore conplete description of such services.?

2 Under section 7.7 of each of the 1993 | ndentures and

section 8.7 of the 1995 Indenture, the Trustee is entitled to
"such conpensation as the [Debtor] and the Trustee shall agree in
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A Prepetition

13. Preceding the conmmencenent of this case, the
Trustee, and its counsel S&C, addressed and anal yzed t he i npact
of the March 3, 1997 Order of Supervision of the Debtor issued by
t he New Hanpshire | nsurance Departnent, including whether the
Order of Supervision constituted an event of default under each
of the Indentures. The Trustee and its counsel al so addressed
issues relating to the Debtor's default under each of the
| ndentures due to its failure to make certain interest paynments
in June of 1997

B. Post petition

14. Shortly after the case was filed, S&C prepared and
filed a proof a claimon behalf of the Notehol ders and sought the
appoi ntment of the Trustee to the Creditors' Conmttee.
Thereafter, the Trustee retained LS&E as its bankruptcy counsel.

15. Miuch of the activity of the Trustee and LS&E
concerned analyzing the Plan to insure that the Plan was fair and
equitable to the Notehol ders. The Trustee served as a nenber of
the Creditors' Conmttee. The Plan was negotiated prepetition by
an unofficial prepetition commttee consisting of three
significant Noteholders. Those Notehol ders al so served on the
(..continued)
witing for its services.”" The Trustee is entitled to
conpensation for routine adm nistrative services under a fee
schedul e agreed to by the Debtor. For extraordinary services,

t he Trustee charges between $250 and $290 per hour for its senior
officers. |In addition, under section 7.7 of each of the 1993

| ndentures and section 8.7 of the 1995 Indenture, the Trustee is
authorized to receive and apply any distributions to Notehol ders

under the Plan first to the paynent of its conpensation and
expenses.
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Creditors' Commttee. However, to insure that all Notehol ders
were properly represented (including smaller Notehol ders), the
Trustee served on the Creditors' Commttee. 1In this regard, the
Trustee interfaced with all the parties including the other
menbers of the Creditors’ Commttee, their counsel and financial
advi sors, the Debtor's counsel, and counsel for the New Hanpshire
| nsur ance Depart nment.

16. The Trustee and LS&E revi ewed objections to plans
and di sclosure statenents filed by AnBase Corporation ("AnBase"),
Wi t man Cor poration ("Wiitman") and Seynour Licht. The Trustee
and LS&E al so consulted wth counsel to, and nenbers of, the
Creditors' Conmttee regardi ng AnBase's and Whitman's obj ecti ons,
and later reviewed the ternms of a settlenment of AnBase's
obj ecti on.

17. The Trustee and LS&E perfornmed a detail ed anal ysis
of all the disclosure statenents and chapter 11 plans filed in
this case. The Plan was the fourth chapter 11 plan of
reorgani zation filed by the Debtor. The Trustee and LS&E
revi ewed each of the prior plans as it was filed, along with
related notions. The Trustee and LS&E conferred (in person and
t el ephoni cal Il y) on nunmerous occasions to discuss issues relating
to these plans and their effect on the Noteholders. In addition,
the Trustee, through its counsel, was in comunication with
Debtor's counsel in an effort to insure that Notehol ders voting
on the Plan were provided adequate and tinely notice of a Plan

nmodi fication filed after voting was conpleted in this case.
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18. LS&E perfornmed a detailed anal ysis of the
Aggr egat e Excess of Loss Reinsurance Agreenent dated as of
June 12, 1995 between the Debtor's subsidiary, Honme |nsurance
Conpany ("Honme I nsurance"), and Centre Reinsurance |nternational
Conmpany to determ ne whether Hone | nsurance coul d decl are
di vidends to the Debtor to fund paynents to the Notehol ders which
woul d exceed proposed distributions to the Notehol ders under the
Plan. This analysis resulted in the Trustee determ ning that the
Pl an appeared to satisfy the best interest of creditors and fair
and equitabl e standards of section 1129 of the Bankruptcy Code
and woul d gi ve the Notehol ders the chance to vote on and
partici pate under a Plan which would provi de sone cash
distributions to themin the near future.

19. Finally, LS&E drafted and filed objections to
prior plans based on their failure to conformto each of the
| ndentures and provide for consideration payable to the
Not ehol ders to be paid through the Trustee, and for their failure
to provide for paynent to the Trustee of its indenture trustee
conpensati on and rei mbursenent of expenses (including fees and
expenses of its counsel). These issues were resolved favorably
to the Noteholders. The parties agreed that the Trustee would
not satisfy its fees and expenses fromthe Notehol ders
distributions, which it was permtted to do, but instead would
file this fee application and, if unsuccessful, seek satisfaction

of its fees and expenses from Zurich Rei nsurance Centre
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Hol dings.® In addition, as part of this agreenent the Trustee
released its lien on the Noteholders' distributions to permt the
distributions to be paid directly to the Notehol ders w t hout
first satisfying the Trustee's clains. A stipulation providing
for this was entered into by the Trustee, the Debtor and the
Creditors' Commttee and approved by this Court.

VI. The Application Should Be G anted

20. The Trustee's unpaid indenture trustee
conpensati on and rei mbursenent of expenses, including fees and
expenses of the Trustee's counsel, constitute adm nistrative
expenses and, accordingly, this Application should be granted.

A. Substanti al Contri bution

21. The conpensation and rei nbursenent of expenses
sought by the Trustee are allowable as adm nistrative expenses
pursuant to sections 503(b)(3)(D), (b)(4) and (b)(5) of the
Bankruptcy Code, and are therefore entitled to priority under
section 507(a)(1) of the Bankruptcy Code.

22. Under sections 503(b)(3)(D) and (b)(5), actual and
necessary expenses incurred, and reasonabl e conpensation for
servi ces rendered, by an indenture trustee in connection with a
chapter 11 case constitute adm nistrative expenses provided they
provi de "substantial contribution” to the estate. To the extent
an indenture trustee's expenses are all owabl e under section

503(b) (3) (D) of the Bankruptcy Code, section 503(b)(4) confers

® The parties' agreenent on this issue was read into the

record at the confirmation hearing and incorporated into the
Pl an.
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adm ni strative expense priority for reasonabl e conpensation for

pr of essi onal

servi ces rendered, and rei nbursenent of actual,

necessary expenses incurred, by an attorney on behalf of such

i ndenture trustee.?

4

shal |

Section 503 provides in pertinent part:

(b) After notice and a hearing, there
be all owed adm ni strative expenses,

other than clains all owed under section
502(f) of this title, including —

* * %

(3) the actual, necessary expenses, other
t han conpensati on and rei nmbursenent specified in
paragraph (4) of this subsection, incurred by —

* * %

(D) a creditor, an indenture trustee,
an equity security holder, or commttee
representing creditors or equity security
hol ders other than a commttee appointed
under section 1102 of this title, in nmaking a
substantial contribution in a case under
chapter 9 or 11 of this title;

* * %

(4) reasonabl e conpensation for professional
services rendered by an attorney or an account ant
of an entity whose expense is allowabl e under
paragraph (3) of this subsection, based on the
time, the nature, the extent, and the val ue of
such services, and the cost of conparable services
other than in a case under this title, and
rei mbursenment for actual, necessary expenses
incurred by such attorney or accountant;

(5) reasonabl e conpensation for services
rendered by an indenture trustee in nmaking a
substantial contribution in a case under chapter 9
or 11 of this title, based on the tine, the
nature, the extent, and the val ue of such
services, and the cost of conparabl e services
other than in a case under this title .

-10-
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23. The services rendered, and the actual and
necessary expenses incurred, by the Trustee provided a
substantial contribution to this chapter 11 case. Accordingly,
this Application should be granted.

24. The term"substantial contribution" is not defined
by the Bankruptcy Code. However, "courts have found that an
applicant satisfies the substantial contribution test when it has
provi ded "actual and denonstrabl e benefit to the debtor's estate,
its creditors, and to the extent relevant, the debtor's

shareholders.'™ In re Best Products Co., 173 B.R 862, 865

(Bankr. S.D.N. Y. 1994)(quoting Inre U S. Lines, Inc., 103 B.R

427, 429 (Bankr. S.D.N Y. 1989)); see also Lebron v. Mechem

Financial Inc., 27 F.3d 937, 943-44 (3d Gr. 1994)("The services

engaged by creditors, creditor commttees and other parties
interested in a reorganization . . . are reinbursable if, but
only if, the services "directly and materially contributed to
the reorganization.” (citations omtted)). Factors to consider

i n assessing whether services provided a substantial contribution
i ncl ude "whether the services were provided to benefit the estate
itself or all the parties in the bankruptcy case; whether the
services conferred a direct, significant and denonstrably
positive benefit upon the estate; and whether the services were
duplicative of services perfornmed by others.” In re Best

Products Co., 173 B.R at 865 (citing Inre FRG Inc., 124 B.R

653, 658 (Bankr. E.D. Pa. 1991); In re Buttes Gas & Q| Co., 112

B.R 191, 194 (Bankr. S.D. Tex. 1989)); See In re Baldw n-United

-11-
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Corp., 79 B.R 321, 338 (Bankr. S.D. Chio 1987). Neverthel ess,

t he absence of any statutory guidance and "[t] he inprecision of
these terns reflects the inherent inprecision of the inquiry
generally [and] [u]ltimately, what constitutes a substanti al
contribution nust be left to the informed discretion of the Court

In

based on the tinme sheets and ot her rel evant evi dence .

re Baldwin-United Corp., 79 B.R at 338.

25. The services rendered and expenses incurred by the
Trustee during this chapter 11 case conferred a direct and
positive benefit on the entire estate and were not duplicative of
services perfornmed by other parties in the case. As the
representative of holders of the large majority of the Debtor's
unsecured clains, the Trustee and its counsel were required to
revi ew and anal yze four chapter 11 plans filed by the Debtor with
the Court and the acconpanying discl osure statenents, the AnBase,
Wi t man and Seynour Licht objections to these plans and ot her
case-rel ated docunents, correspondence, notions and nenoranda,
i ncludi ng the plan consummati on docunents. The Trustee
participated on behalf of all Noteholders in conferences with the
Creditors' Commttee and its counsel and reviewed and responded
to rel ated correspondence and nenoranda. The Trustee submts
that its analysis of these plans and its participation in the
pl an confirmati on process on behalf of the Notehol ders
substantially contributed to the consunmation of this chapter 11
case. In addition, the Trustee worked with the Debtor and the

Creditors' Commttee to inplenent a nechani smwhereby the Trustee

-12-
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would release its lien on the Notehol ders' distributions.
26. The "substantial contribution" test was enacted
"to pronote neaningful creditor participation in the

reorgani zation process. . . ." In re Best Products Co., 173 B.R

at 865. Accordingly, "[c]onpensable services are those which

facilitate progress of the case, Inre K-Fab, Inc., 118 B.R 240,

242 (Bankr. M D. Pa. 1990), rather than those which retard or

interrupt. In re Richton International Corp., 15 B.R 854, 856
(Bankr. S.D.N. Y. 1981)." In re Best Products Co., 173 B.R at
865.

27. As is set forth above, the size and conplexity of
this chapter 11 case, and the speed with which it was confirned,
di stingui shed this case fromothers and required the active
participation of all significant parties in interest. The
Trustee's participation facilitated this case's speedy and
successful resol ution.

28. In fact, the Debtor and the Creditors’ Committee
have recogni zed the Trustee's contribution, and, so as not to
penal i ze the Not ehol ders fromwhomthe Trustee's fees and
expenses woul d ot herw se be collected, both support this
Application. The Debtor has al so agreed, in section 8.11(b) of
the Plan, to support an application by the Trustee for
rei nmbursenent of prepetition fees and expenses under section
503(b) of the Bankruptcy Code.

29. "The allowance and . . . value of adm nistrative

expenses under sections 503(b)(3)(D) and (4) is left to the broad

-13-
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di scretion of the bankruptcy judge.” 1In re Anerican Preferred

Prescription, Inc., 194 B.R 721, 727 (Bankr. E.D.N.Y.

1996) (citing In re Lister, 846 F.2d 55, 56 (10th Gr. 1988)).

Based on the circunstances of this case as set forth above, it is
respectfully submtted that the granting of this Application

falls well within this Court's discretion. See I n re Boston and

Mai ne Corp., 62 B.R 196, 198 (D. Mass. 1986)(holding in a case

deci ded under the simlar standards of the Bankruptcy Act that
"[t]he efforts of the [indenture trustees] and [their] counsel
were of benefit to the . . . bondhol ders, but the effect of
[their] efforts transcended that goal and al so was a benefit to

the entire estate.”); Inre Wite Mtor Credit Corp., 50 B.R

885, 907-08 (Bankr. N.D. Chio 1985)(granting indenture trustee

fee applications); In re Penn Dixie Indus., Inc., 18 B.R 834,

838 (Bankr. S.D.N. Y. 1982)("The services rendered herein [by the
i ndenture trustee and its counsel] have been docunented and are
payable . . . based upon substantial contribution to these
cases . . . .").

30. Accordingly, the Trustee's request for allowance
as adm ni strative expenses of unpaid indenture trustee

conpensati on and rei nbursenent of expenses shoul d be granted.

- 14-
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VIIT. Wiver of Menprandum of Law/ No Pri or Request

31. Applicable statutory and case authority is cited
herein. The Trustee therefore requests a waiver of the
requi renment of Local Bankruptcy Rule 9013-1(b) that a separate
menor andum of | aw be submtted. No prior request for the relief

requested herein has been made to this or any other Court.

-15-
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WHEREFORE, the Trustee requests
order annexed hereto as Exhibit E

(A) Approving the allowance as
of the Trustee's unpaid indenture trustee

amount of $29, 950. 00 and rei mbur senent of

entry of the proposed

adm ni strative expenses
conpensation in the

expenses (other than

t he amounts in paragraph (B) below) in the amount of $859.53;

(B) Approving the allowance as

adm ni strative expenses

of attorneys' fees and expenses incurred by the Trustee, as

foll ows:

(1) Luskin, Stern & Eisler

LLP —

$43, 787. 25 of fees and $2, 422. 26 of

di sbursenents plus $750 in tine

and

di sbursenents incurred after August 31, 1998;

(i) Sullivan & Cromnel |

of fees; and

—$33, 853. 00

(C Directing paynent by the Debtor of such

adm ni strative expenses.

Dat ed: New York, New York
Sept enber 23, 1998

LUSKI N, STERN & El SLER LLP
Attorneys for The Bank of New
York, as Indenture Trustee

By: s/ Nathan M Eisler

Nat han M Eisler (NE 1661)
A Menber of the Firm

330 Madi son Avenue
New Yor k, New York 10017
(212) 293-2700

-16-



M \ WPDOC\ BONY\ HOVEHOL D\ El SLER. AFD
9/ 24/ 98, 4:55PM -1

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

. Chapter 11
HOMVE HOLDI NGS | NC. , . Case No. 98 B 40319 (JHG

NATHAN M El SLER, being duly sworn, deposes and says:

1. | am a nmenber of the firmof Luskin, Stern &
Eisler LLP ("LS&E") which maintains offices for the practice of
| aw at 330 Madi son Avenue, New York, New York 10017. LS&E has
acted as counsel to and rendered professional services on behalf
of The Bank of New York, as Indenture Trustee (the "Trustee").

2. This affidavit is submtted pursuant to Bankruptcy
Rul e 2016 in connection with that portion of the Trustee's
application which covers conpensation and expenses for LS&E' s
services for the period February 19, 1998 through the date of
this application in the anmount of $43,787.25 and for
rei nbursenent of expenses in the anount of $2,422.26. The
conpensati on sought by the Trustee on account of LS&E s services
is for services perforned for and on behalf of the Trustee and
not on behal f of any other person.

3. No agreenent or understandi ng exists between LS&E

and any other entity for the sharing of conpensation received or
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to be received for services rendered in or in connection with

thi s case.

s/ Nat han M Ei sl er

NATHAN M EI SLER (NE 1661)

Sworn to before me this
23rd day of Septenber, 1998.

s/ El'i zabet h Qui nn
Not ary Public

Comm ssi on Expires Novenber 1999
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UNI TED STATES BANKRUPTCY COURT
SOQUTHERN DI STRI CT OF NEW YORK

. Chapter 11
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ROBI NSON B. LACY, being duly sworn, deposes and says:

1. | ama nenber of the firmof Sullivan & Cromnel |
("S&C') which maintains offices for the practice of |aw at
125 Broad Street, New York, New York 10004-2498. S&C has acted
as counsel to and rendered professional services on behalf of The
Bank of New York, as Indenture Trustee (the "Trustee").

2. This affidavit is submtted pursuant to Bankruptcy
Rul e 2016 in connection with that portion of the Trustee's
application which covers the conpensati on and expenses relating
to S&C s services for the period April 1, 1997 through March 31,
1998 in the anmount of $33,853. The conpensati on sought by the
Trustee on account of S&C s services is for services perforned
for and on behalf of the Trustee and not on behal f of any ot her
per son.

3. No agreenment or understandi ng exi sts between S&C

and any other entity for the sharing of conpensation received or
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to be received for services rendered in or in connection with

thi s case.

s/ Robi nson B. Lacy

ROBINSON B. LACY (RL 8282)

Sworn to before me this
28t h day of August, 1998.

Jude A.J. Cameron
Not ary Public

Comm ssi on Expires June 16, 1999



M \ WPDOC\ BONY\ HOVEHOL D\ LS&E- FEE. CRT
9/ 24/ 98, 5:29PM -1

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

. Chapter 11
HOMVE HOLDI NGS | NC. , . Case No. 98 B 40319 (JHG

CERTI FI CATI ON | N SUPPCRT OF APPLI CATI ON OF
THE BANK OF NEW YORK, AS | NDENTURE TRUSTEE FOR
PAYMENT OF COWVPENSATI ON AND REI MBURSEMENT OF
EXPENSES AS | T RELATES TO LUSKIN, STERN & EISLER LLP

Pursuant to (i) the Guidelines for Fees and
Di sbursements for Professionals in Southern District of New York
Bankruptcy Cases, (ii) the Admnistrative Order with respect to
Amended Guidelines for Fees and Di sbursenents for Professionals
in Southern District of New York Bankruptcy Cases (issued
April 19, 1995) and (iii) the United States Trustee guidelines
for Review ng Applications for Conpensation and Rei nbursenent of
Expenses Filed under 11 U S. C. Section 330 issued by the
Executive O fice for the United States Trustees on January 30,
1996 (collectively, the "CGuidelines"), the undersigned, a nenber
of the firmof Luskin, Stern & Eisler LLP ("LS&E"), hereby
certifies with respect to that portion of the Application of The
Bank of New York, As Indenture Trustee, For Paynent of
Conmpensati on And Rei nbursenent of Expenses that relates to the

services of LS&E (the "Application"), as foll ows:
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A Certification
1. | amthe "Certifying Professional” as defined in
the Guidelines. | have read the Application, and certify that to

the best of ny know edge, information and belief, forned after
reasonabl e inquiry, except as specifically indicated to the
contrary, (a) the Application conplies with the Cuidelines,
(b) the fees and di sbursenents sought by LS&E for this
conpensation period fall within the Guidelines, and (c) the fees
and di sbursenents sought by LS&E are billed at rates, and in
accordance wth practices, customarily enpl oyed by LS&E and
general ly accepted by LS&E' s clients.

2. The Application is brought pursuant to Sections
503 and 507 of the Bankruptcy Code. LS&E did not provide counsel
to Hone Hol dings and the United States Trustee with the
Application in advance of filing it with the Court. However,
this Application is being filed pursuant to a stipulation between
the parties so ordered by this Court and in accordance with the
confirmed Plan. In addition, counsel to Hone Hol dings and the
Creditors' Commttee are aware of the approxi mate anount sought
in this Application and Honme Hol di ngs, as part of a stipulation
and order, has transferred to the Trustee $110,000 to be applied
by the Trustee upon approval of this Application.

3. No agreenent or understandi ng exists between LS&E
and any ot her person for a division of conpensation herein, and
no agreenent prohibited by section 504 of the Bankruptcy Code and

Rul e 2016 of the Bankruptcy Rul es has been nade.



M \ WPDOC\ BONY\ HOVEHOL D\ LS&E- FEE. CRT
9/ 24/ 98, 5:29PM -3

B. Conpliance with Specific
Qui del i nes Regardi ng Ti ne Records

4. To the best of ny know edge, information and
belief, formed after reasonable inquiry, LS&E conplies with al
of the GQuidelines as to the recording of tinme by LS&E' s
pr of essi onal s and par apr of essi onal s.

C. Descri pti on of Services Rendered

5. | certify that the Application sets forth (a) the
anount of fees and di sbursenents sought, (b) the tinme period
covered by the Application, (c) the total professional and
par apr of essi onal hours expended, and further that the schedul es
and the exhibits to the Application show (i) with respect to that
portion of the application which reflects services by LS&E, the
nanme of each professional and paraprofessional, with is or her
position at LS&E, (ii) the year that each attorney was |icensed
to practice law in New York and (iii) the hours worked by each
pr of essi onal and par apr of essi onal .

D. Rei mbur senent for Expenses and Services

6. In connection with the Trustee's request for
rei mbursenent of services and out-of - pocket expenses on account
of LS&E' s services, | certify to the best of ny know edge,
information and belief, formed after reasonable inquiry, (a) LS&E
has not included in the anmounts billed a profit in providing
t hose services for which reinbursenent is sought in the
Application; (b) LS&E has not included in the amounts billed for
such services any amounts for anortization of the cost of any

i nvestment, equipnment or capital outlay; and (c) anounts billed
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for purchases or services fromoutside third-party vendors are
billed in the anobunts paid by LS&E to such vendors.

7. | also certify to the best of ny know edge,
informati on and belief, formed after reasonable inquiry, the
anounts requested in the Application for reinbursenment of
expenses incurred by LS&E fully conply with the CGuidelines.

8. | further certify to the best of ny know edge,
informati on and belief, formed after reasonable inquiry, LS&E s
charges for overtine secretarial services for which rei nbursenent
i s sought does not include LS&E s overhead for the purpose of
setting billing rates.

Dat ed: New York, New York
Sept enber 23, 1998

s/ Nat han M Ei sl er

Nat han M Eisler (NE 1661)
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EXHBIT A

Summary of Time Spent By
The Bank of New York, as |ndenture Trustee

Nane: Jack Stevenson
Title: Vi ce President/ Manager
Hourly Rate: $295/ hour
Prepetition Tine: March 1997 — 3.00 hours (3/11; 3/13; 3/14)
April 1997 — 1. 00 hour (4/8)
June 1997 — 1. 00 hour (6/19)
July 1997 — .50 hour (7/8)
Postpetition Tine: January 1998 — 2.25 hours (1/23; 1/26; 1/27;
1/ 29)
February 1998 — 10.00 hours (2/6; 2/11; 2/12;
2/13; 2/17; 2/18;
2/ 19; 2/25; 2/26
2/ 27)
March 1998 — 6.50 hours (3/2; 3/4; 3/11;
3/ 13; 3/23)
April 1998 — 4.60 hours (4/9; 4/14; 4/17;
4/ 20; 4/ 21)
May 1998 — 1.90 hours (5/3; 5/19; 5/26;
5/ 27; 5/29)
July 1998 — 1.75 hours (7/1; 7/2; 7/8;
719; 7/17)
Narme: W 1iam Cunni ngham
Title: Vi ce President
Hourly Rate: $250/ hour
Prepetition Tine: 3.00 hours (Bal ance from 1996)
Postpetition Tine: January 1998 — 6.75 hours (1/16; 1/21; 1/26;
1/27; 1/29))
February 1998 — 11.25 hours (2/3; 2/11; 2/12;
2/17; 2/18; 2/25;
2/ 26; 2/27)
March 1998 — 9.00 hours (3/2; 3/3; 3/4;
3/11; 3/19; 3/30)
April 1998 — 9.75 hours (4/3; 4/8; 4/9;
4/ 17; 4/ 20; 4/ 21,
4/ 22; 4/ 30)
May 1998 — 3.50 hours (5/13; 5/21; 5/22)
June 1998 — 1.50 hours (6/3; 6/30)
July 1998 — 1.50 hours (7/21)

M scel | aneous out - of - pocket expenses
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i ncl udi ng postage, telephone, express mail ................... $859. 53

Summary of Services Rendered

Services perfornmed by The Bank of New York, as Indenture Trustee

i nclude: addressing two defaults by debtor, addressing actions by
New Hanpshire Departnent of Insurance; serving on Creditors'

Comm ttee as representative of bondhol ders; review and anal ysis of

pl ans and di scl osure statenent; preparing and filing proof of claim
on behalf of all Notehol ders; communications with counsel to The Bank
of New York, counsel to the Creditors' Commttee and financi al
advisors to the Creditors' Conmttee.



INVOICE R

R . VD%& B i
_2/]8/1997
THE BANK OF NEW YORK '
NEW YORKS FIRST BANK - FOUNDED 1784 BY ALEXANDER HAMILTON . Page: 1

DEBT OPERATIONS BILLING DEPARTMENT
101 BARCLAY STREET - 12W
'NEW YORK,N.Y.10286 - ~ - 5092
1(212)815 2:790'01-6323 . Tnvoice: AC36318
' ‘ Account: 130-130352
Issue: :
HOME HOLDTNGS TNC. :

SENTOR NOTES DURE 1998
[ HoME woTDTNS, TNC. %ﬁ?/ﬂ% SENTOR NOTES DUR 2003
59 MATDEN IANF - 28TH FLOOR ' ' o

NEW YORK, NY 10038

ATTN:  MR. MARK DAVTDOWTTYZ — ASST. VTCF. PRES

l ’ ’ oo ‘ Please make check payable to: -
. . . ) ) S : The Bank of New York

For services rendered as: Regisfrar Pay1ng Agenf Truqfee_'

From: 12/29/1997 To: 12/28/1998 B .

QTY - DFSFRTPTTON - ~ RATE

2 ANNUAT. ADMTNTSTRATTON FER PFR TSSUFR . 4,000.00000 | 8,000.00
2 ANNUAI, RRGTSTRAR FEE : . 400.00000 800.00

- e o - e - - -
H S T :

L | ' " . 7 Sub- Tofql -‘--'-;.-_;>V~ " 8,800.00

Miscellaneous ouf—ofépocket expenses including
postage, stationery, supplies, ftelephones

express mail, TRS forms etc. (if applicable). “859.52
Total —me-m-m—moe > 9,659.53
\';.i R
; {
SN
e

YOUR PAYMENT IS DUE AT THIS TIME. A LATE FEE WILL
BE IMPOSED ON PAYMENTS NOT RECEIVED WITHIN 30 DAYS.
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EXH BIT B

Summary of Tinme Spent By Sullivan & Cromwel |,
as Counsel to The Bank of New York, as | ndenture Trustee

Prepetition Tinme

August 20, 1997 Statenent (copy attached) (covers period from4/1/97
to 7/1/97): $27,000

Br eakdown: Eri k Li ndauer (Partner) 10. 00 hours
Robi nson B. Lacy (Partner) 1.75 hours
Par al egal s 134.75 hours

February 11, 1998 Statenent (copy attached) (covers period from
8/1/97 to 1/15/97): $1, 853

Br eakdown: Eri k Li ndauer (Partner) 1.75 hours
Robi nson B. Lacy (Partner) 1. 00 hours
Par al egal 3.25 hours

Post petition Tine

April 20, 1998 Statenent (copy attached) (covers period from 1/16/98
to 3/31/98): $5, 000

Br eakdown: Eri k Li ndauer (Partner) 1.50 hours
Robi nson B. Lacy (Partner) 7.50 hours
WIlliam Farris (Special Counsel) 4.50 hours

Par al egal s 1. 00 hours



| United States Bankruptcy Court for the Southern

SULLIVAN 8& CROMWELL

125 Broad Lot
Mo Uik 100042498

April 20, 1998

THE BANK OF NEW YORK

MWM%/%%W 7 W
lll Zel l( :4 SZ'E' Daapayer Il #. 13-5420320 Ref. 0317494

For professional services to The Bank of New York as

Indenture Trustee under three Indentures between
Home Holdings Inc. and The Bank of the New
York, from January 16 through March 31, 1998, in

connection with a bankruptcy case pending in the

District of New York entitled In re Home Holdings

Inc., such services having included review of the
bankruptcy petition, supporting affidavits and
schedules, and notices relating to commencement
of the case; telephone discussions with the United
States Trustee’s office concerning, and preparation
of an application for, appointment of The Bank

of New York to the creditors committee; advice

concerning the schedule for proceedings in the case;

——

and preparation and submission of a proof of claim.

Partners 10.25 hours
Associates 4.50 hours

Paralegals 1.00 hour

Our Fee, $ 5,000.00




SULLIVAN & CROMWELL

725 LBroad Feet

NeadZrkls ooy

August 20, 1997

THE BANK OF NEW‘YORK COMPANY, INC.

In full for professional services rendered from April 1
through July 31, 1997 in connection with advice
rendered to Robert Sussman, Marie Trimboli and
others concerning potential defaults under the
Indenture dated as of December 28, 1993 between
Home Holdings Inc. and The Bank of New York,
Trustee, relating to an order of supervision issued
by the New Hampshire Insurance Department and a
delay in the payment of interest. -

Our Fee, $ 27,000.00




EXHBIT C

August 31, 1998
Billed through 08/31/98
Bil | nunber 468- 00002- 014 NVE

The Bank of New York

Legal Departnent

One Wll Street - 15th Fl oor

New Yor k, New York 10286

Attn: M. Robert G Ilsley IIl, AVP
Fi nanci al Support O ficer

Re: Hone Hol dings Inc.
FOR PROFESSI ONAL SERVI CES RENDERED

02/ 19/98 NVE telephone calls with J. Stevenson (2) re:
background, request fromCreditors' Commttee for
trustee's position on plan of reorganization,
proposed letter fromcomrittee as to plan
position; office conference with L. Jones re:
sane; telephone call with L. Jones re: issues on
di scl osure statenment and terns of senior notes

02/ 19/98 LLJ conference with N. Eisler re: background; review
pl an and di scl osure statenent and schedul i ng
order; prepare nmenorandum re: background, plan
i ssues; prepare notice of appearance; review
docket sheet

02/ 20/ 98 NVE review nenorandumre: plan of reorganization and
rel ated issues; review order setting hearing on

di scl osure statenent; revi ew docket sheet; review

di scl osure statenment and plan of reorganization
02/ 23/98 LLJ review proof of claim
02/ 24/ 98 NVE receipt and review of objection to disclosure
statenent filed by U S. Trustee
02/ 24/ 98 LLJ telephone call with J. Stevenson re: disclosure

statenment, plan; review U.S. Trustee objection to

di scl osure st atenent

02/ 25/ 98 NME tel ephone call with J. Stevenson and W
Cunni ngham re: review of plan issues; telephone
call with E. Siegert and J. Ceveland re:
busi ness anal ysis; review discl osure statenent;
recei pt and review of GECC objection to
di scl osure statenent, order approving Houlihan
Lokey engagenent

hrs

hrs

hrs
hrs
hrs

hrs

hrs



The Bank of New Yor k

Bill nunber
02/ 25/98 LLJ

02/ 26/ 98 LLJ

02/ 26/ 98 NME

02/ 27/ 98 NME

02/ 27/ 98 BS
02/ 28/ 98 LLJ

03/02/98 LLJ

03/ 02/ 98 NME

468- 00002- 004 NVE

tel ephone call with J. Stevenson, W Cunni ngham
re: disclosure statenent; plan issues;
correspondence with K. Marifioti re: sane;

tel ephone call with P. Wl fson re: Anbase

obj ection; review GECC obj ection; review
petition, statenment of financial affairs,
intitial order, balloting procedures;
correspondence with W Cunni nghamre: sane

| engt hy conference call with J. Cevel and
(Houl i han Lockey), W Cunni ngham J. Stevenson
re: plan, disclosure statenent, distributions;

t el ephone call with J. Stevenson re: BNY
connections with Zurich; review Arbase objection,
Li cht objection; review response to objection
from debtor and anended pl an and di scl osure
statenent; tel ephone call with K Marfioti re:
anount of outstandi ng notes

review and revise draft letter to K Marafioti
re: claimanount; receipt and review of order
settling plan and voting solicitation procedures,
obj ections to disclosure statenent from Anbase
and CGECC; conference tel ephone call with J.

St evenson, Wn Cunningham J. develand and L
Jones re: valuation of consideration to be paid
t o not ehol ders under plan of reorganization,
subordi nation term nation, releases, |iquidation
anal ysis, etc.; telephone call with J. Stevenson
re: order directing Bank of New York to deliver
lists of sharehol ders and not ehol ders

recei pt and review of reply to objections to

di scl osure statenment, revised disclosure
statenent and plan of reorganization; review
indentures re: ability of trustee to maintain

ot her business relationships with note issuer's
affiliates; review statutory provisions

regul ati ng same; tel ephone call wth J. Stevenson
and Wn Cunninghamre: conflict of interest

i ssues, neeting at Skadden Arps to attenpt to
resol ve Anbase objection to disclosure statenent;
tel ephone call with L. Jones re: sane

file Notice of Appearance in Bankruptcy Court
numer ous tel ephone calls with T. Princi, K
Marifioti, N Eisler, J. Stevenson, W Cunni ngham
re: 3/2 neeting, disclosure statenment hearing;
menmorandumto file re: sane

tel ephone call with T. Princi re: disclosure
statenent; review nenorandumfromT. Princi re:
samne

office conference with L. Jones re: letter to

not ehol ders, debtor's request not to attend March

2 neeting at Skadden, Arps, etc.; tel ephone cal

with M Patterson re: sane

Page 2

3.00 hrs

4.30 hrs

2.40 hrs

1.40 hrs
.50 hrs

1.00 hrs

.30 hrs

.40 hrs
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03/03/98 LLJ attend continued di scl osure statenent hearing;
conference with N. Eisler re: trustee's right to
of fset distributions for fees, rel ease issue 2.50 hrs

03/03/98 NVE review expense reinbursenent provisions of
indenture re: ability of trustee to recoup fees
and expenses from paynents to notehol ders, right
to adm nistrative expense claim office
conference wwth L. Jones re: same and results of
heari ng on di sclosure statenent; receipt and
revi ew of correspondence fromT. Princi re: sane;
review 1995 agreenent anong Zurich entities, Hone
entities and AnBase nodi fyi ng reinsurance

limtation 1.20 hrs
03/04/98 LLJ attend neeting with J. Stevenson, W Cunni ngham
N. Eisler and A. Princi at Anderson Kill re:

rei nsurance i ssue; review revised disclosure
statenent and correspondence to J. Stevenson re:

sanme 3.00 hrs
03/ 04/ 98 M office conference with N. Eisler re: litigation
i ssues on upstream di vidend and rel at ed .50 hrs

03/04/98 NVE review reinsurance agreenent; telephone call with
J. Stevenson re: sane; neeting at Anderson Kil
with J. Stevenson, Wn Cunningham L. Jones and
A. Princi re: reinsurance and rel ease issues;
continue review of reinsurance agreenent in |ight
of Princi analysis; office conference with M

Luskin re: litigation assessnent 3.90 hrs
03/05/98 NVME review prospectus re: description of terns of

excess | oss reinsurance agreenent .40 hrs
03/05/98 BS telephone call with E. Lohman re: |ist of

bondhol ders who have filed proofs of claim .40 hrs
03/10/98 BS telephone call with West Coast Copy re: proofs of

claim .50 hrs

03/12/98 NVE telephone call with J. Ceveland re: timng of

paynments under Excess of Loss Rei nsurance

Agreenent, present value analysis; review

rei nsurance agreenent re: conditions to paynent,

timng of paynents, etc.; draft letter to Messrs.

Cunni ngham and Stevenson re: anal ysis of

rei nsurance agreenent, present val ue issues;

review revi sed di scl osure statenent and pl an of

reorgani zation and related solicitation materials

re: description of reinsurance agreenent 5.50 hrs
03/13/98 NME continue draft of letter anal yzing Excess of Loss

Rei nsurance Agreenent, review disclosure

statenment re: issues on sane; telephone call with

J. Ceveland re: estimted date of paynment of all

i nsurance clainms; review proofs of claim office

conference wwth B. Sanabria re: hundreds of

proofs of claimallegedly unaccounted for by

clains agent, dism ssal of MKenzie Partners,

etc. 2.20 hrs
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03/13/98 BS travel to Bankruptcy Court for copies of proofs
of claimand receive update on processing of
proofs; telephone call with G Boventi at Skadden

re: proofs of claim 4.50 hrs
03/16/98 LLJ review and revi se correspondence to W Cunni ngham

re: litigation risks; conference with N. Eisler

re: fees, indenture issues .40 hrs
03/17/98 SG review proofs of claim 1.50 hrs

03/18/98 LLJ telephone call with A Princi re: confirmation

heari ng and revi ew correspondence re: sane;

review notion to expunge notehol der clains and

correspondence to J. Stevenson re: sane; review

docket 1.00 hrs
03/19/98 LLJ telephone call with S. Lovett re: status of

Anbase settl enent; review nenorandum from A

Princi re: confirmation hearing; tel ephone cal

with W Cunni nghamre: status .40 hrs
03/ 23/98 NME tel ephone call with J. Stevenson and L. Jones re:

anal ysis of excess | o0ss reinsurance agreenent,

addi tional due diligence .50 hrs
03/23/98 LLJ telephone call with N. Eisler, J. Stevenson re:

pl an i ssues; review nmenorandum fromcommttee

counsel re: plan, confirmation issues; review

anended schedul es and tel ephone call w th Skadden

re: sane; telephone call with K Marifiotti re:

extension to object; prepare stipulation re:

ext ensi on and correspondence to K Marifiotti re:

sanme 1.70 hrs
03/ 24/ 98 LLJ correspondence to Court re: stipulation .10 hrs
03/25/98 NVE telephone call with P. Wl fson re: AnBase theory

t o oppose proposed plan of reorganization,

excess of | oss reinsurance agreenent .70 hrs
03/25/98 LLJ telephone call with P. Wolfson, N Eisler re:

AnBase's objection to confirmation; tel ephone

call with Judge Gallet's chanbers re:

stipulation; review debtor's objection to

AnBase's claim review docket 1.40 hrs
03/26/98 LLJ telephone call with W Cunninghamre: clains
nmotion and our tel ephone call with P. Wl fson .25 hrs

03/30/98 LLJ telephone call with L. Anastos re: Anbase claim
obj ection joinder and review sane; tel ephone cal
with W Cunni nghamre: Departnment of Insurance;
tel ephone call with B. Harwood re: Departnent of

| nsur ance .80 hrs
03/31/98 LLJ telephone call with Dr. S. Licht re: plan,

commttee issues; menorandumre: sane .70 hrs
04/01/98 LLJ telephone call with K Marifiotti re: clains

obj ecti on order .10 hrs
04/06/98 MN retrieve docket frominternet re: Honme Hol di ngs .20 hrs

04/ 09/ 98 NVE tel ephone call with Wn Cunni ngham J. Stevenson

and L. Jones re: position of insurance departnent

on declaration of dividends, Anbase deposition,

etc. .30 hrs
04/09/98 LLJ telephone calls with L. Anastos (2) re:

confirmation, Anbase, fees; tel ephone call with
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J. Stevenson, W Cunninghamre: confirmation,

fees; review nmenorandum fromcomittee .75 hrs
04/ 13/98 NVE receipt and review of correspondence from

Creditors' Commttee's counsel re: AnBase

di scovery and adj our nment request .20 hrs
04/ 13/98 SG office conference with N. Ei sler, review proofs

of claimand indenture, research grounds for

objecting to plan .50 hrs
04/ 13/98 MN retrieve docket frominternet .20 hrs
04/ 14/ 98 SG telephone call with S. Schwartz re: objection to

confirmation; office conference with N. Eisler

re: objection to confirmation; review indentures,

review plan; |egal research re: paynent of

trustee's fees under plan; review correspondence;

draft letter to A Rosenberg re: objection to

confirmation; draft objection to confirmation 8.50 hrs
04/ 14/ 98 NME anal yze grounds for objection to plan of

reorgani zation; review and revise draft letter to

counsel for Zurich; telephone calls with J.

St evenson (2) re: sane; receipt and revi ew of

obj ections to notion by policyhol ders for

i ntervention 1.20 hrs
04/ 15/98 SG draft and revise objection to confirmation;

tel ephone call with S. Schwartz re: extension of

time to file objection; draft stipulation and

order extending time to object to plan; office

conference wwth N. Eisler re: sane 3.50 hrs
04/ 15/98 NVE office conference with S. Geisman re: extension

of deadline to object to confirmation, grounds

for objection, basis for anendnent to plan of

reorgani zation to permt paynent in full to

i ndenture trustee .40 hrs
04/ 16/ 98 AF travel to bankruptcy court re: filing of papers 1.00 hrs
04/ 16/ 98 SG telephone call with Chanbers (law clerk W

Rosenthal ) re: stipulation extending time to

object to plan; draft letter to Judge Gallet re:

sanme; draft and revise stipulation re: extending

time; coordinate electronic filing of same; draft

letter to A Rosenberg re: objection to

confirmation 3.20 hrs
04/ 17/ 98 SG draft and revise letter to Paul Wiss and Skadden
re: Bank of New York Trustee's fees 2.20 hrs

04/ 17/98 NVE review and revise draft letter to A Rosenberg
and S. Schwartz re: trustee's clains, allowance
and paynents; telephone call with Messrs.

St evenson and Cunni nghamre: sane .40 hrs
04/ 19/98 SG draft and revise objection to plan; research

cases re: sane 1.20 hrs
04/ 20/98 AF travel to court re: filing of papers 1.00 hrs

04/ 20/ 98 NVE review and revise draft objection to confirmation

of plan of reorganization re: failure to provide

for paynment of trustee's fees; tel ephone cal

with J. Stevenson re: sane .90 hrs
04/ 20/ 98 NME tel ephone call with A Princi and T. Kent re:

proposed plan nodification, notice to bond
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hol ders; tel ephone call with J. Stevenson re:

sane, trustee's position, notice to bondhol ders;

recei pt and review of plan suppl enent docunents 1.10 hrs
04/20/98 SG draft and revise objection to confirmation;

tel ephone call with S. Schwartz re: sane;

t el ephone call with Chanbers re: sane; finalize,

serve and file objection 5.00 hrs
04/ 20/ 98 LLJ review docket, recently filed pl eadi ngs .25 hrs
04/ 20/98 BS serve papers on Anderson Kill & Aick and on

Paul , Weiss, R fkind, Wharton & Garrison 1.00 hrs
04/ 20/98 MN retrieve dockets from i nternet .20 hrs

04/ 21/98 NVE receipt and review of AnBase objection to

confirmation; conference tel ephone call wth

commttee and commttee counsel re: proposed

nodi fication of plan of reorganization to

re-classify AnBase claim 2.50 hrs
04/21/98 LLJ review AnBase confirmation objection; conference

with N. Eisler re: potential AnBase settlenent

and issues for Bank of New York to consider .60 hrs
04/ 21/98 AF travel to court re: deliver papers to chanbers .70 hrs
04/22/98 LLJ review S. Licht objection; review correspondence

and pl eadi ngs forwarded by commttee counsel;

conference wwth N. Eisler re: plan nodification

I ssues .75 hrs
04/ 23/ 98 NVE receipt and review of correspondence from A

Princi and objection to plan of reorganization by

S. Licht; receipt and review of notice from

Creditors' Commttee's counsel re: plan

nodi fi cation, adjournnment of confirmation

heari ng, Bank of New York objection to plan of

reorgani zation; receipt and review of deposition

transcri pt 1.50 hrs
04/ 23/ 98 IWN retrieve case for L. Jones; |lexis search .60 hrs
04/ 23/98 LLJ review nenorandum fromcommttee counsel and

recently filed pl eadi ngs .40 hrs
04/ 23/ 98 MWN retri eve docket frominternet .20 hrs

04/ 24/ 98 NVE tel ephone calls with A Princi (2) re: alleged

breaches of confidentiality by S. Licht;

tel ephone calls with Wn Cunni ngham (2) re: sane;

recei pt and revi ew of correspondence from A

Princi re: request to renove S. Licht from

Creditors' Commttee; continue review of

deposition transcript of D. N chols 2.60 hrs
04/ 27/ 98 LLJ review correspondence fromsS. Licht and A Princi

re: commttee reconstitution issue; review

docket s .40 hrs
04/27/98 MN retrieve docket frominternet .20 hrs
04/ 28/ 98 NVE receipt and review of correspondence from A

Princi re: renoval of S. Licht fromCreditors'

Comm ttee; receipt and revi ew of correspondence

fromsS. Licht re: reply to Princi letter;

conpl ete review of N chols transcript 2.00 hrs
04/ 28/ 98 LLJ review various correspondence between S. Licht
and A. Princi re: commttee reconstitution .25 hrs

04/ 30/98 LLJ review correspondence fromconmttee counsel .10 hrs
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recei pt and review of notion as to plan

nodi fication; receipt and review of second
anmended pl an of reorganization

office conference with N. Eisler re: plan

obj ection and confirmati on hearing preparation
tel ephone call with S. Schwartz re: indenture
trustee fees; review notion to anmend pl an,
anended plan, notion to object to clains
retrieve dockets

recei pt and revi ew of correspondence from A
Princi re: letter to assistant U S. Trustee

revi ew correspondence fromA. Princi re: Licht
review |l etter from Anbase re: distribution
review Licht letters; conference with N Eisler
re: same

review and revise draft objection to second
amended pl an of reorganization

draft and revise objection to second anended
pl an of reorganization; review second anended

pl an, notion regarding nodification of plan
review U.S. Trustee letter re: Licht resignation
review and revise draft objection to plan of
reorgani zation; office conference with S.
Greissman re: sane

draft and revise objection to second anended pl an
to incorporate comments of N Eisler; review

i ndentures; research cases re: subordination of
not ehol ders to i ndenture trustee

retrieve dockets

retrieve docunents from bankruptcy court database
tel ephone call with A Princi re: trustee's
objection to confirmation; receipt and revi ew of
correspondence from Creditors' Commttee counse
re: Licht request for postponenent, joint defense
agr eement

research re: grounds for plan objection; draft
and revise objection to second anended pl an;
draft affidavit of service

revi ew Whi t man notion; correspondence from A

Pri nci

revi se proposed joint defense agreenent

draft letter to Bankruptcy Judge Gallet re:
objection of BONY to plan; electronic filing of
obj ection to second anended plan; draft and
revise admnistrative proof of claim

file disk of objection with Southern District
Bankr upt cy Court

review recent filings re:
fromcomittee

prepare docunents for filing

recei pt and revi ew of AnBase's objection to plan
nodi fication and to confirmation of plan

draft adm nistrative proof of claim

draft and revise adm nistrative proof of claim

pl an and correspondence
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05/ 26/ 98 N
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review Licht's confirmation objection, objection
to nodify plan; review AnBase objection; review
docket, m scel |l aneous correspondence

retrieve dockets

tel ephone calls with A Princi (2) re: settlenent
proposal on fee arrangenent; telephone calls with
L. Anastos (2) re: sane; tel ephone call with
Messrs. Stevenson and Cunni nghamre: sane

draft and revise proof of admnistrative claim
tel ephone calls with L. Anastos (2) re: settling
Bank of New York's confirmation objection;

tel ephone call with J. Stevenson, W Cunni ngham
re: same; review debtor's confirmation brief and
response to Bank of New York's and ot her

obj ections; review anended schedul es and
correspondence to K. Marafiotti

review commttee confirmation brief and

m scel | aneous correspondence

tel ephone call with L. Jones re: confirmation
heari ng

revi ew plan suppl enents; tel ephone call with S
Greissman re: 5/ 22 conference call; prepare
stipul ation

conference tel ephone call with Creditors'

Comm ttee and counsel re: confirmation hearing
review file in preparation for conference cal

wi th unsecured creditors commttee; participate
in conference call with the commttee

review third anmended pl an

t el ephone call with J. Stevenson re: confirmation
heari ng

retrieve dockets

05/27/98 NVE conference with A Princi re: hearing results;

05/ 28/ 98 NME
05/ 28/ 98 SG

05/ 29/ 98 NME

05/ 29/ 98 SG

tel ephone call with J. Stevenson re: sane;
recei pt and review of correspondence from counsel
to Creditors' Commttee and mark-up of plan of
reorgani zation re: settlenent with ArBase

review ternms for settlenent stipulation; review
and revise draft stipulation

draft and revise stipulation settling objection
of the Bank of New York to Second Anended Pl an;
meet with N. Eisler re: stipulation

of fice conference with S. Greissnman re:
settlenment of objection to confirmation;

tel ephone call with J. Stevenson re: sane;
recei pt and review of proposed letter from Zurich
guar antyi ng fees

draft and revise stipulation and order settling
objection to plan; tel ephone calls (4) with L
Anast as, conference tel ephone calls (2) wth A
Rosenberg and L. Anastas and office conference
with N Eisler all re: settlenent of objection to
pl an; review proposed settlenent letter of
Zurich; telephone calls (2) with J. Stevenson re:

1
.30 hrs

. 20
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07/ 01/ 98

07/ 02/ 98
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07/ 09/ 98
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LLJ

LLJ
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sanme; conference tel ephone call with N Eisler
and J. Stevenson re: sane

review Zurich agreenent and prepare for
confirmation hearing
retrieve docket from I nternet

re: Home Hol di ngs

attend confirmation hearing; tel ephone call with
L. Anastos re: status

tel ephone call with W Cunni nghamre: status;
review revised third anended pl an

revi ew nmenorandumre: confirmation;
correspondence to L. Anastos re: order

retrieve dockets fromthe internet for Hone
Hol di ngs

review chapter 11 plan

revi ew docunents; draft fee application

draft fee application

revi ew post-confirmation pl eadi ngs

draft fee application

draft fee application

draft and revise fee application

tel ephone call with W Cunninghamre: tinme |ogs

and records; draft fee application

tel ephone call with Schwartz re: proof of claim
schedul es

revi ew proposed stipulation to reduce claim
review and comment on stipulation re: Bank of New
York claimand draft revised stipul ation;

tel ephone call with S. Lubben re: sane; review

cl ai m obj ection

review and revise draft application for

adm ni strative expense claim

revi ew proposed stipulation; tel ephone call with
P. Lubin re: sane

tel ephone call with W Cunni nghamre: prepetition
claim

tel ephone call with S. Schwartz re: stipul ation
on claim telephone call with J. Stevenson re:

sanme; review recently filed pleadings; review
stipul ation

several telephone calls wwth W Cunni ngham J.
Stevenson, L. Anastos all re: distribution and
lien

tel ephone call with S. Schwartz re: effective
date, fees; review plan suppl enment docunents

tel ephone call with S. Schwartz, T. MCourt re:
fees, distribution; review docket and recently
filed pleadings

tel ephone call with T. MCourt re: fees/lien;

tel ephone call with J. Stevenson re: sane
recei pt and review of correspondence from A
Princi re: draft request of Creditors' Committee
for ruling by insurance comm ssioner on change of
control

ENE W
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numer ous tel ephone calls with A Rosenberg, T.
McCourt, S. Schwartz, J. Stevenson, B. Cunni ngham
re: release of lien of BNY; review and revise
stipulation re: release of lien; review
correspondence fromcommttee re: Departnent of

| nsurance letter; correspondence to D. McG@ nni s
re: list of record holders

recei pt and review of revised stipulation and
coment thereon; review and revise draft fee
application

review and revise stipulation re: release of lien
revise fee application _ _ _
draft and revise fee application; office

conference wwth N. Eisler re:
revi ew Wi t man appeal brief;
Schwartz re: stipulation
review and revi se fee application

review revised stipulation; telephone call with
J. Stevenson re: status; telephone calls (2) with
A. Rosenberg re: stipulation revisions
correspondence to T. McCourt re: lists; review
revi sed stipulation; correspondence with S.
Schwartz re: sane

revise fee application

correspondence to T. McCourt re: list of

recordhol ders, liens; review correspondence from
committee

review and revise draft fee application

draft and revise fee application

fax to W Cunni ngham J. Stevenson re:
stipulation and order; fax to A Rosenberg re:
Zurich agreenent; telephone call with S. Schwartz
re: closing; review dockets

tel ephone call with B. Cunninghamre: fee
application; draft and revise fee application
Shepar di ze cases

review and revise draft fee application

review and revi se fee application
tel ephone call with T. MCourt re:
i ssues; revise fee application
draft and revise fee application; review conments
of N Eisler and L. Jones re: fee application

sane
correspondence to S.

not ehol der

tel ephone call with J. Stevenson re: fee
application

tel ephone call with J. Stevenson re: inquiry from
Zurich re: notes

revise fee application

tel ephone call with S. Schwartz re: effective
date and tel ephone call wth W Cunni ngham re:
sane; correspondence to K. Marifioti
t el ephone call with J. Stevenson re:
bondhol ders, closing

calls from
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08/06/98 LLJ telephone call with W Cunni ngham re: bondhol der

calls; telephone call with K Marifioti re: sane .20 hrs
08/ 11/98 LLJ revisions to fee application, prepare schedul es,

affidavits, certification; correspondence to J.

St evenson, W Cunni nghamre: sane 2.00 hrs
08/ 13/98 LLJ telephone call with W Cunninghamre: fee
application, cancellation of indenture .20 hrs

08/27/98 LLJ telephone call with W Cunninghamre: calls from
bondhol ders and correspondence to K. Marifioti

re: same; revise fee application and exhibits .70 hrs

Angel a Fer mai nt 3.60 hrs 75 [ hr 270. 00
Bel i nda Sanabri a 8.40 hrs 75 [ hr 630. 00
Lori L. Jones 55.10 hrs 280 /hr 15, 428. 00
Lori L. Jones 3.10 hrs 290 /hr 899. 00
M chael Luskin 1.25 hrs 325 /hr 406. 25
M tchel |l Nadl er 2.50 hrs 100 /hr 250. 00
Nat han M Ei sl er 49.70 hrs 325 /hr 16, 152. 50
Par al egal 1.20 hrs 90 / hr 108. 00
Scott G el ssman 64.05 hrs 150 /hr 9, 607.50
Tracey D. Bennett .40 hrs 90 / hr 36. 00
Total fees for this matter 189.30 hrs $43, 787. 25

DI SBURSEMENTS

Copyi ng Charges -- In House 137. 30
Copyi ng Charges -- Qutside 21.09
Court Docunent Retrieval 3.00
Federal Express 139. 40
Lexi s/ Nexi s 1, 390. 56
Messengers 133. 80
Secretarial Overtine 409. 47
Tel ephone 44,14
Taxis & Local Transportation 143. 50
Total Disbursenents for this matter $ 2,422.26

Bl LLI NG SUMVARY

FEES $43, 787. 25
DI SBURSEMENTS $ 2,422.26
TOTAL CHARGES $46, 209. 51

Qur Federal Tax |.D. Nunmber is 13-3524567
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EXHBIT D

Expenses

A The Bank of New York: $859.53
mai | and m scel | aneous expenses)

(Post age, tel ephone, express
Sullivan & Crommel | :  None

C. Luskin, Stern & Eisler LLP:

Copyi ng Charges —In House’
Copyi ng Charges —Qutsi de
Court Docunent Retrieval
Federal Express

Lexi s/ Nexi s

Messengers

Secretarial Overtine

Tel ephone

Taxi s & Local Transportation

$2,422. 26

$137.
$21.

$139.
$1, 390.
$133.
$4009.
$44.
$143.

Luskin, Stern & Eisler LLP charges $.10 per page for copying.
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EXHBIT E

Luskin, Stern & Eisler LLP
Att orneys

Name Year Adnmtted Hourly Rate Hours Spent
M chael Luskin 1975 $325/ hr 1.25
Nat han M Ei sl er 1983 $325/ hr 49.70
Lori Lapin Jones 1985 $280/ hr 55.10
Lori Lapin Jones 1985 $290/ hr” 3.10
Scott G ei ssman 1995 $150/ hr 64. 05
Summer Associ ate

M tchel | Nadl er N A $100/ hr 2.50
Par apr of essi onal s

Name Hourly Rate Hours Spent

Angel a Fer mai nt $75/ hr 3. 60

Bel i nda Sanabri a $75/ hr 8. 40

Par al egal $90/ hr 1.20

Tracey Bennett $90/ hr .40

Luskin, Stern & Eisler LLP's billing rates increased as of

August 1, 1998.



