ORIGINAL

IN THE UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

Chapter 11 Case Nos.
97-1409 (PJW)

Inre

)
)
)
MONTGOMERY WARD HOLDING CORP., )
A DELAWARE CORPORATION, et al., )

)

)

Debtors. (Jointly Administered)

FOURTH AND FINAL APPLICATION FOR COMPENSATION
AND FOR REIMBURSEMENT OF EXPENSES

Name of Applicant: Wachtell, Lipton, Rosen & Katz

Authorized to Provide Professional Official Committee of Unsecured

Services to: ' Creditors

Date of Retention: July 18, 1997 (nunc pro tunc)

Period for which Compensation and July 1, 1998 - July 31, 1999 = =

reimbursement is sought: SEN S,

Amount of Compensation sought as $659,923.50 - E\

actual, reasonable, and necessary: ~ o
< T o

Amount of Expense Reimbursement $96,666.07" W =

sought as actual, reasonable, and - =

necessary: R~

Thisisan: _ interim X final
application.

The total time expended for the preparation of this application is approximately 15 hours (as
noted below) and the corresponding compensation requested at this time is approximately
$1350.00.

' In addition, Applicant secks reimbursement on behalf of members of The Official Committee of

Unsecured Creditors for expenses incurred by such member in the amount of $800.04.

> Approximately 15 hours were spent on the preparation of this fee application. Allowance of

compensation for such time is requested in this application.
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If this is not the first application filed, disclose the following for each prior application:

N/A
Position with the
Name of Applicant and Hourly Total
Professional Number of Years in Billing Billed Total

Individual That Position Rate Hours Compensation
Theodore Gewertz (1998) Partner 31 years $ 600.00 7740 $  46,440.00
Theodore Gewertz (1999) $ 625.00 810 § 5,062.50
Chaim J. Fortgang Partner 21 years $ 600.00 16620 $  99,720.00
Chaim J. Fortgang $ 625.00 13890 $ 86,812.50
Richard G. Mason (1998) Partner 6 years $ 525.00 16790 $  88,147.50
Richard G. Mason (1999) . , $ 550.00 266.00 $ 146,300.00
Karen G. Krueger (1998) Partner 5 years $ 525.00 30 §$ 157.50
Karen G. Krueger (1999) $ 550.00 3.00 $ 1650.00
Douglas K. Mayer Partner 4 Years $ 525.00 1.50 $ 787.50
Amy Wolf Counsel 8 years $ 575.00 24460 $ 140,645.00
David C. Bryan (1998) Associate 7 Years $ 325.00 2990 $ 9,717.50
David C. Bryan (1999) $ 350.00 990 $ 3,465.00
Barbara Kohl (1998) Associate 5 years - $ 325.00 58.00 $ 18,850.00
Barbara Kohl (1999) $ 350.00 530 § 1,855.00
Susan Powell Associate 1 year $ 130.00 1920 § 2,496.00
Martin Legwohl Law Clerk $ 9500 2000 $ 900.00
Patricia Attar Paralegal 1 year $ 90.00 1120 § 1,008.00
Eoine Beime Paralegal 1 year $ 90.00 550 % 495.00
Caren Brooks Paralegal 5 years $ 100.00 1900 $ 1,900.00
Alexander Burke Paralegal 1 year $ 90.00 1.70 $ 153.00
Emily Davidson Paralegal 2 years $ 90.00 050 $ 45.00
Elizabeth Grunwald Librarian $ 95.00 070 § .66.50
Paul M. Polking Paralegal 1 year $ 90.00 1000 $ 90.00

Blended Rate $520.69 per hr



UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

Inre : Chapter 11 Case Nos.
: 97-1409 (PIW)
MONTGOMERY WARD HOLDING CORP.,
A DELAWARE CORPORATION, et al., :
Debtors. : (Jointly Administered)

FOURTH AND FINAL APPLICATION OF WACHTELL, LIPTON, ROSEN &
KATZ, COUNSEL TO THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS OF MONTGOMERY WARD HOLDING CORPORATION, ET
AL., FOR ALLOWANCE OF COMPENSATION AND REIMBURSEMENT OF
EXPENSES FOR ITSELF, AND FOR REIMBURSEMENT OF CERTAIN
EXPENSES INCURRED BY INDIVIDUAL COMMITTEE MEMBERS

TO THE HONORABLE PETER J. WALSH,
UNITED STATES BANKRUPTCY JUDGE:

The application of Wachtell, Lipton, Rosen & Katz respectfully represents:

1. Wachtell, Lipton, Rosen & Katz (“Applicant”), as counsel to the Official
Committee of Unsecured Creditors (the “Committee”) of Montgomery Ward Holding
Corporation and affiliated debtors-in-possession (collectively, the “Debtors™), hereby makes
application to this Court pursuant to Bankruptcy Code Sections 330, 331, 503(b)(3)(F) and
Bankruptcy Rule 2016 for (a) the allowance and payment, on a final basis, of $658,573.50 in
compensation for 1216.20 hours of professional services and 48.60 hours of paraprofessional
services rendered to the Committee during the period commencing on July 1, 1998 and ending
on July 31, 1999 (the “Covered Period”), (b) the allowance and reimbursement, on a final basis,
of $96,666.07 in actual and necessary out-of-pocket expenses incurred by Applicant in
connection with the rendition of such services, (c) the allowance and reimbursement of $800.04
in actual and necessary out-of-pocket expenses incurred by The Bank of Nova Scotia in

connection with the performance of its duties as member of the Committee and (d) the



~ allowance, on a final basis, of $1,096,610.25 in compensation and $222,595.19 in expenses

(including expenses incurred by Committee members) covered by prior fee applications.'

Background

2. On July 7, 1997 (the “Petition Date™), each of the Debtors filed voluntary
petitions in this Court for reorganization relief under chapter 11 of title 11 of the United States
Code, 11 U.S.C. §§ 101-1330, as amended (the “Bankruptcy Code™). The Debtors continue to
operate their businesses and manage their properties as debtors-in-possession pursuant to section
1107(a) and 1108 of the Bankruptcy Code. On the Petition Date, the Court entered an order
providing for the joint administration of these cases, and these cases have been consolidated for

proéedural purposes only.

3. At an organizational meeting of creditors of the Debtors held on July 18,
1997, the Office of the United States Trustee for the District of Delaware appointed the
Committee to represent all unsecured creditors of the Debtors pursuant to Section 1102 of the

Bankruptcy Code and selected the following creditors to serve as members of the Committee:

Credit Lyonnais

Maytag Corporation

MTD Products Inc.?

NationsBank, N.A.

New York Life Insurance Company’
Simon DeBartolo Group, L.P.

The Bank of New York

The Bank of Nova Scotia

Union Bank of Switzerland (Co-Chair)

1

Applicant has received a report of the fee examiner appointed in these Chapter 11 cases

concerning Applicant’s prior fee applications. Prior to the hearing on this Application, Applicant
will endeavor to resolve any issues raised in such report and supplement Applicant’s fee

applications, as appropriate.

2

1998.

3

member and was replaced by John Hancock Mutual Life Insurance Company.

MTD Products Inc. submitted a notice of resignation from the Committee effective April 13,

Subsequent to July 18, 1997, New York Life Insurance Company resigned as a Committee



Whirlpool Corporation
White Consolidated Industries, Inc. (Co-Chair)

4. At a meeting of the Committee held on July 18, 1997, the Committee
voted to retain the law firm of Wachtell, Lipton, Rosen & Katz (“Wachtell, Lipton”) as its

counsel.

5. Pursuant to an Order of the Court, on motion of Applicant, the Court

approved Applicant’s retention by the Committee nunc pro tunc.
Exhibits

6. Exhibit A to this Application is a summary setting forth the name of each
professional and paraprofessional who worked on this matter during the Covered Period, the
position with Applicant and the year of admission of each such professional, the aggregate
number of hours for each professional and paraprofessional of Applicant that represent services
to the Committee during the Covered Period, and with the hourly rate and aggregate time charges
(based on Applicant’s base hourly rates) of such professionals and paraprofessionals for such

services.

7. Exhibit B to this Application is a detailed breakdown of actual and
necessary out-of-pocket expenses incurred by Applicant during the Covered Period in connection
with the rendition of professional services to the Committee. Reimbursement of some expenses
incurred during the Covered Period but not included in Exhibit B may be sought in future ap-
plications because bills for such expenses were not received, or Applicant was otherwise unable
to process such expenses through its internal accounting operations, before the end of the
Covered Period. Individual disbursement slips detailing these expenses are available for

inspection upon request.

8. Exhibit C to this Application consists of a compilation of daily time
records prepared by such professionals and paraprofessionals showing individually the hours
expended and the nature of the professional services rendered to the Committee by Applicant

during the Covered Period. Exhibit C also includes daily time records for prior periods.



Inasmuch as these entries were not submitted with nor covered by prior fee applications,

Applicant is seeking compensation for them herein.

9. Exhibit D to this Application consists of a summary of expenses (together
with related documentation) incurred by The Bank of Nova Scotia in connection with the

performance of their duties as members of the Committee.

Professional Services

10.  Some of the more significant aspects of Applicant’s activities for or on
behalf of the Committee duri.r;g the Covered Period are highlighted in narrative form below. The
following is not intended to be a complete description of the professional services so rendered by
Applicant, but is intended solely to identify certain of the more significant issues and matters.
Reference is made to Exhibit C to this Application for a more detailed daily description of

professional services rendered.

11.  The Committee and Applicant have addressed numerous issues during the

Covered Period. The more significant of these issues are briefly summarized as follows:

a. During the Covered Period, Applicant was intensively involved in
negotiating the terms of a plan of reorganization with the Debtors and General Electric
Capital Corporation (“GE Capital”). These negotiations occurred over many months and
involved numerous meetings and telephone calls with the Committee and negotiating
sessions with representatives of the Debtors and GE Capital. Applicant’s and the
-Committee’s efforts culminated in a favorable settlement that required GE Capital to fund
a $650 million cash distribution to other unsecured creditors. The settlement was
embodied in a Plan of Reorganization that was approved by unsecured creditors and
confirmed by the Bankruptcy Court. Applicant understands that the Debtors made the
first distributions (representing approximately 20 cents-on-the-dollar for Montgomery
Ward creditors and ten cents-on-the-dollar for Lechmere creditors, in accordance with a
formula set forth in the Plan) in mid-September 1999.

b. Applicant also spent significant time during the Covered Period
participating in the structuring and drafting of the arrangements to implement the
settlement with GE Capital, including in particular, the Plan of Reorganization itself.
This process required Applicant’s review of numerous drafts of documents and
attendance at meetings, conference calls and drafting sessions. Many issues were raised
and resolved during this time-consuming process, thereby resulting in a set of Plan
documents that implemented the GE Capital settlement and garnered relatively few
objections.



c. During the Covered Period Applicant also spent significant time
preparing litigation strategies and documents, so that the Committee could be prepared
for the possibility that a settlement with GE Capital might not be achieving. Applicant’s
work on the litigation issues also aided in achieving a favorable settlement with GE
Capital.

d. During the Covered Period, Applicant was involved on a daily
basis in numerous other matters of importance to the Committee and the Debtors’ estates,
including reviewing, analyzing and responding to numerous motions filed by the Debtors
and other parties, and reviewing, analyzing and discussing numerous claims estimates
prepared by the Debtors.

12.  Applicant also seeks reimbursement for actual and necessary out-of-pocket
expenses set forth in Exhibit B to this Application in the amount of $96,666.07, incurred by it in

connection with the rendition of professional services during the Covered Period.

13.  Applicant also seeks reimbursement for expenses incurred by members of

the Committee as follows:
a) The Bank of Nova Scotia for $880.04

These expenses are itemized in Exhibit D and were incurred by The Bank of Nova Scotia

traveling to and from Committee meetings in Chicago with the Debtors.

14.  No previous allowance has been made to Applicant for the services
rendered or expenses incurred in the Covered Period as heretofore set forth, nor has Applicant
made any previous application therefor to this or any other Court. This is Applicant’s fourth fee

application.

15.  No payments have heretofore been made or promised to Applicant for
services rendered or to be rendered in any capacity whatsoever in connection with these cases,
except as disclosed in Applicant’s retention application and Exhibit A thereto (as the same have
been supplemented by Applicant). Applicant has not shared with any person, or entered into any
agreement or understanding to share with any person, compensation received or to be received

for services rendered in or in connection with these cases. No agreement or understanding

prohibited by 18 U.S.C. § 155 has been made by Applicant.



16.  The undersigned hereby certifies that he has reviewed the requirements of

Local Order No. 32 and that this Application complies with such Order.

WHEREFORE, Applicant respectfully requests that this Court enter an order
providing for (a) the allowance and payment to Applicant, on an interim basis, of compensation
in the amount of $659,923.50 for professional and paraprofessional services rendered to or on
behalf of the Committee during the Covered Period, (b) the allowance and reimbursement to
Applicant, on an interim basis, of its actual and necessary out-of-pocket expenses in the amount
of $96,666.07 incurred in connection with the rendition of such services during such period, (c)
the allowance and reimbursement to The Bank of Nova Scotia in the amount of $880.04 of actual
and necessary out-of-pocket expenses for a total of $880.04 incurred in connection with the
performance of its duties as members of the Committee, (d) the allowance, on a final basis, of
$1,096,610.25 in compensation and $222,595.19 in expenses (including expenses incurred by
Committee members) covered by prior fee applications) and (e) such other and further relief as to

the Court may seem just and proper.

Dated: New York, New York
October 4, 1999

\ Qs © WACHTELL, LIPTON, ROSEN & KATZ
ﬁ/ . N By: éj / 5?: % l
L5 a7 SO R (lelo.O7 Chaim J. Fortgdng \/ b
iy, BT - 5 %0.04 (CJF-0895) (J
. \ b T [ o B ‘
\ *a H96 3&‘/’“" ¥ e ae g 11 A Member of the Firm

p— " , - 51 West 52nd Street
@ B . 'ﬁ ) e
\ )”15(0;5 351 £ &U,l””-3° New York, New York 10019
(212) 403-1000

Attorneys for the Official
Committee of Unsecured Creditors



CERTIFICATION OF SERVICE

- #
I, Patricia A. Attar, hereby certify that on the i day of October, 1999 I served
the within FOURTH AND FINAL FEE APPLICATION on the persons on the attached service
list by causing the same to be delivered by overnight courier to said persons at the addresses

%ﬁca/fﬁ @Q ,_ /jﬁ}_)

designated by them for that purpose.

Patricia A. Attar



IN THE UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

SERVICE LIST

John D. McLaughlin, Jr., Esq.
Office of the United States Trustee
District of Delaware

601 Walnut Street

Curtis Center, Suite 950 West
Philadelphia, PA 19106

Mr. Spencer Heine

Montgomery Ward Holding Corp.
One Montgomery Ward Plaza
Chicago, IL 60671

David S. Kurtz ,
Jones Day Reavis & Pogue
77 West Wacker Drive
Chicago, IL 60601

Thomas L. Ambro, Esq.
Richards, Layton & Finger P.A.
One Rodney Square
Wilmington, DE 19899



MONTGOMERY WARD HOLDING CORP.

SUMMARY, OF TIME FOR THE PERIOD
July 1, 1998 THROUGH July 31, 1999

PARTNERS HOURS HOURLY RATE $ AMOUNT
Theodore Gewertz (1998) 77.40 600.00 $46,440.00
Theodore Gewertz {(1999) 8.10 625,00 $5,062.50
Chaim J. Fortgang (1998) 166.20 600,00 $99,720.00
Chaim J. Fortgang (1999) 138.90 625.00 $86,812.50
Richard Mason (1998) 167.90 525,00 $88,147.50
Richard Mason (1999) 266.00 550.00 $146,300.,00
Karen G. Krueger (1998) 0.30 525,00 $157.50
Karen G. Krueger (1999) 3.00 550.00 $1,650.00
Douglas K. Mayer 1.50 525.00 $787.50
COUNSEL

Amy Wolf 244.60 575.00 $140,645.00
ASSOCIATES

David Bryan (1998) 29.90 325.00 $9,717.50
pavid Bryan (1999) 9.90 350,00 $3,465.00
Barbara Kohl (1998) 58.00 325.00 $18,850.00
Barbara Kohl (1999) 5.30 350.00 $1,855.00
Susan Powell 19.20 130.00 $2,496.00
Martin Lebwohl 20.00 95.00 $1,900.00

LEGAL ASSISTANTS

Patricia Attar 11.20 90.00 $1,008.00
Eoine Beirne 5.50 $90 $495.00
Caren Brooks 19.00 §100 $1,900.00
Alexander Burke 1.70 $90 $153.00
Emily Davidson 0.50 $90 $45.00
Elizabeth Grunwald 0.70 $95 $66.50
Paul Polking 10.00 $90 $900.00

TOTAL 1264.80 $658,573.50



MONTGOMERY WARD HOLDING CORP.

SUMMARY OF DISBURSEMENTS FOR THE PERIOD
July 1, 1998 THROUGH July 31, 1999

Telephone $2.76
Telecopy $22,026.60
Messenger Service $376.00
Courier Service $1,996.74
Duplicating , $20,800.51
Telecopy - Satellite Stations = $242.00
Duplicating - Color $117.00
Duplicating/Velobinding/Tab $726.50
Travel- Local Attorneys $3,286.15
Travel- Package Delivery $148.50
Travel - Local Staff $527.40
Travel - Local Messengers ' $31.50
Travel - Out of Town Attys $13,313.59
Travel - Night Word Proc/Proof $54.70
Lodging $40.00
Proofreading $350.00
Library Database Research $4,713.33
Word Processing $213.75
Night Secratary $517.50
Library Database Research $738.59
Lexis Research $176.22
Meals - Attorneys $756.40
Meals - Paralegals $22.44
Meals - Conference $720.25
Support Staff OT Meals $96.90
Support Staff OT Meals $32.30
0/S Duplicating $237.36
0/S Proofreading $188.90
0/S Temps - Word Processing $300.87
0/S Telephone $21,055.06
0/S Temps - Secretarial $66.00
Duplicating Overtime $168.00
Kitchen Overtime . $42.00
Messengers Overtime $126.00
Secretarial Overtime $483.75
Telecopy Overtime $1,690.50
Telepcopy Double-Time $280.00
TOTAL

$96,666.07
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MEMORANDUM TO: Richard Mason Esq.

Wachtell, Lipton, Rosen & Katz

FROM: Norm Gillespie, Scotiabank

SUBJECT: Wards Official Committee - Expense Claim
DATE: August 20, 1999

Ricky,

As discussed, | enclose copy of an expense claim for $800.04 for my attendance at
the Feb. 10th Official Committee meeting in Chicago, for which | shall appreciate your
arranging reimbursement. The check should be payable to The Bank of Nova Scotia, and sent
to the following address:

D. N. Gillespie
The Bank of Nova Scotia

1 Liberty Plaza [26]
New York, NY 10006

Tks, and regards

—

\A e
x \N\\.\,O\f \fr\'/

Norm Gillespie
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