IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
Chapter 11

Case No. 01-10864 (PJW)
Jointly Administered

POLAROID CORPORATION, et al.,

Debtors.
Hearing Date: March 25, 2004 at 2:00 p.m.
Objection Deadline: March 18, 2004 at 4:00 p.m.

R

NOTICE OF AMENDED APPLICATION

TO: The United States Trustee, counsel for the Pre-Petition Agent, counsel for the
Purchaser and those parties which have filed a notice of appearance pursuant to
Bankruptcy Rule 2002.

The Amended Final Application for Compensation and for Reimbursement of
Expenses of Akin Gump Strauss Hauer & Feld, LLP (the “Final Application”) has been filed
with the Bankruptcy Court. The Final Application seeks allowance of interim fees in the amount
of $31,601.00' and interim expenses in the amount of $0.00 and final fees in the amount of
$3,199,079.25 and final expenses in the amount of $165,571.30

You are required to file a response to the attached Final Application on or before March
18, 2004 at 4:00 p.m. with the Clerk of the United States Bankruptcy Court for the District of
Delaware, 3rd Floor, 824 Market Street, Wilmington, Delaware 19801.

At the same time, you must also serve a copy of the response on the Plan Administrator’s
attorneys:

Brendan Linehan Shannon, Esq. Nava Hazan, Esq.

Young Conaway Stargatt & Taylor Akin, Gump, Strauss, Haver & Feld, L.L.P.
The Brandywine Building 590 Madison Avenue

1000 West Street, 17" Floor New York, NY 10022

P.O. Box 391

Wilmington, DE 19899

HEARING ON THE FINAL APPLICATION will be held on March 25, 2004 at 2:00
p.m. before the Honorable Peter J. Walsh, United States Bankruptcy Court for the District of
Delaware, 824 Market Street, Wilmington, Delaware 19801, only if an objection is timely filed.

! Charges were inadvertently omitted in the Final Application for the interim period. You were
previously served with a copy of the Final Application.
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IF YOU FAIL TO RESPOND IN ACCORDANCE WITH THIS NOTICE, THE COURT
MAY GRANT THE RELIEF DEMANDED BY THE FINAL APPLICATION WITHOUT
FURTHER NOTICE OR HEARING. -

e

Dated: Wilmington, Delaware YOUNG CONAW. ’{’ ARGATT & TAYIL.OR, LLP

February 9, 2004 Yy

A

A. Mglfisario (No. 4020)
randywine Building, 17 Floor
00 West Street

P.0O. Box 391

Wilmington, DE 19899-G391
Telephone - (302) 571-6600

Fax — (302) 571-1253

E-Mail — bshannon@ycst.com

-and -

AKIN, GUMP, STRAUSS, HAUER & FELD, L.L.P.
Nava Hazan

590 Madison Avenue

New York, NY 10022

Telephone - (212) 672-1000

Fax ~ (212) 872-1002
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

IN RE: )
)
POLAROID CORPORATION, et al. ) Case No 01-10864 (PJW)
) Chapter 11
) (Jointly Administered)
Debtors. )

AMENDED FINAL APPLICATION FOR COMPEN SATION
AND FOR REIMBURSEMENT OF EXPENSES

Name of Applicant: ~ Akin Gump Strauss Hauer & Feld LLP

Authorized to Provide
Professional Services to: Official Committee of Unsecured Creditors

Date of Retention: December 21, 2001 (nunc pro tunc to October 23, 2001)

Period for which compensation
and reimbursement is sought: October 23, 2001 through December 17, 2003

Amount of Compensation sought as
actual, reasonable, and necessary:  $3.199.079.25

Amount of Expense Reimbursement sought
as actual, reasonable, and necessary: $165.571.30

Period for which compensation
is sought: October 12, 2001 through October 22, 2001

Amount of compensation sought as
actual, reasonable and necessary: $31.601.00

This is a final fee application.
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Prior Fee Applications:

L

Time Period Fees Expenses Status
10/23/01 - 11/30/01 $284,161.50" $18,057.23 Approved pursuant to Court
Order. Payment received.
12/01/01 - 12/31/01 $113,697.50° $12,392.85 Approved pursuant to Court
Order. Payment received.
01/01/02 - 01/31/02 $149,786.50° $5,738.00 Approved pursuant to Court
Order. Payment received.
02/01/02 — 02/28/02 $127,752.00 $6,473.56 Approved pursuant to Court
Order. Payment received.
03/01/02 - 03/27/02 $99,210.00* $11,880.66 Approved pursuant to Court
order. Payment received.
03/28/02 - 04/30/02 $251,256.00 $14,214.63 Approved pursuant to Court
Order. Payment received.
05/01/02 — 05/31/02 $131,599.00° $6,751.54 Approved pursuant to Court
Order. Payment received.
06/01/02 — 06/30/02 $464,418.50° $17,180.58 Approved pursuant to Court
Order. Payment received.
07/01/02 - 07/31/02 $109,598.00 $6,210.84 Approved pursuant to Court
Order. Payment received.
08/01/02 — 08/31/02 $157,570.50 $14,078.16 Approved pursuant to Court
Order. Payment received.
09/01/02 - 09/30/02 $117,252.00" $3,304.49 Approved pursuant to Court
Order. Payment received.
10/01/02 - 10/31/02 $117,358.00 $3,874.22 Approved pursuant to Court
Order. Payment received.
11/01/02 - 11/30/02 $41,812.00 $5,897.35 Approved pursuant to Court
Order. Payment received.
12/01/02 - 12/31/02 $47,063.50 $2,637.35 Approved pursuant to Court
Order. Payment received.
01/01/03 - 01/31/03 $91,912.00 $1,914.37 Approved pursuant to Court
Order. Payment received.
02/01/03 - 02/28/03 $50,221.50® $1,407.34 Approved pursuant to Court
Order. Payment received.
03/01/03 - 03/31/03 $75,421.75 $1,443.84 Approved pursuant to Court
Order. Payment received.
04/01/03 — 04/30/03 $57,213.00° $1,453.56 Approved pursuant to Court

Order. Payment received.
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05/01/03 - 05/31/03 $53,574.50 $2,123.97 Approved pursuant to Court

Order. Payment received.

06/01/03 — 06/30/03 $89,029.00"° $1,690.91 Approved pursuant to Court
Order. Payment received.
07/01/03 - 07/31/03 $78,339.00 $2,302.71 Approved pursuant to Court
Order. Payment received.
08/01/03 — 08/31/03 $113,531.00 $1,725.93 Approved pursuant to Court
Order. Payment received.
09/01/03 - 09/30/03 $59,275.50 $3,947.14 Approved pursuant to Court
Order. Payment received.
10/01/03 — 10/31/03 $119,188.25 $6,701.52 Approved pursuant to Court
Order. Payment received.
11/01/03 - 11/30/03 $135,217.00 $836.13 Pending.
12/01/03 - 12/17/03 $75,548.50 $11,332.42 Pending.
1. After discussions with the Fee Examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the First Interim fee Application by $2,000.00.
2. After discussions with the Fee Examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Second Interim Fee Application by $1,653.75.
3. After discussions with the Fee Examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Third Interim Fee Application by $2,500.00.
4, After discussions with the Fee Examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Fifth Interim Fee Application by $780.00.
5. After discussions with the Fee Examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Seventh Interim Fee Application by $600.00.
6. After discussions with the Fee Examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Eighth Interim Fee Application by $1,000.00.
7. After discussions with the Fee Examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Eleventh Interim Fee Application by $250.00.
8. After discussions with the Fee Examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Sixteenth Interim Fee Application by $750.00.
9. After discussions with the Fee Examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Eighteenth Interim Fee Application by $693.00.
10. After discussions with the Fee Examiner appointed in these cases, Akin Gump has agreed

to reduce the fees requested in the Twentieth Interim Fee Application by $900.00.
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ATTACHMENT B TO THE FEE APPLICATION
FOR THE PERIOD OCTOBER 23, 2001 THROUGH DECEMBER 17,2003

Name of Position of the Applicant, Number of Hourly Total Billed Total )

Professional Person Years in that Position at Current or Billing Rate Hours Compensation'
Prior Firms, Year of Obtaining
License to Practice, Area of Expertise

Lisa Beckerman Partner for 5 years; Admitted in 1989: $550 0.60 $330.00
Financial Restructuring Department

Kerry Berchem Partner for 3 years; Admitted in 1991; $460 5.50 $2,530.00
Corporate Department $460

David Botter Partner for 3 years; Admitted in 1990; $450 416.45 | $174,780.00
Financial Restructuring Department

Clarice Davis Partner for 18 years; Admitted in 1969; $425 19.60 $8,330.00
Corporate Department

Patrick Fenn Partner for 12 years; Admitted in 1982; $675 10.30 $5,737.50
Tax Department

Andrew Gaines Partner for 8 years; Admitted in 1987; $550 19.10 $10,237.50
ERISA Department

Ronald Goldberg Partner for 8 years; Admitted in 1987; $500 3.10 $1,550.00
Corporate Department

Joel Goldhammer Partner for 33 years; Admitted in 1964; $475 13.50 $5,272.50
Corporate Department

Fred Heller Partner for 17 years; Admitted in 1978; $550 1.60 $880.00
Corporate Department

Fred Hodara Partner for 13 years; Admitted in 1982; $675 1,030.40 | $621,450.00
Financial Restructuring Department

Kim Koopersmith Partner for 12 years; Admitted in 1985; $500 11.35 $5,792.50
Litigation Department

Robert Johnson Partner for 6 years; Admitted in 1988; $500 8.00 $4,000.00
Litigation Department

Stuart LeBlang Partner for 5 years; Admitted in 1990; $595 1.80 $1,071.00
Tax Department

Elaine Laflamme Partner for 4 years; Admitted in 1989; $475 1,65 $783.75
Intellectual Property Department

Stephen Older Partner for 8 years; Admitted in 1988; $525 3.50 $1,250.00
Corporate Department
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Name of Position of the Applicant, Number of Hourly Total Billed Total )

Professional Person | Years in that Position at Current or Billing Rate Hours Compensation'
Prior Firms, Year of Obtaining
License to Practice, Area of Expertise

Scott Racine Partner for 15 years; Admitted in 1977; $525 2.50 $1,837.50
Tax Department

Edward Rubinoff Partner for 20 years; Admitted in 1975; $500 16.50 $8,250.00
International Trade Department

Adrienne Scerbak Partner for 1 year; Admitted in 1998; $435 79.40 $33,067.50
ERISA Department

William Schwarze Partner for 27 years; Admitted in 1969; $425 1.70 $722.50
Intellectual Property Department

John Strickland Partner for 11 years; Admitted in 1985; $600 877.40 | $517,005.00
Corporate Department

Mark Volow Partner for 13 years; Admitted in 1981; $525 1.50 $787.50
Corporate Department

Ariane Austin Senior Counsel for 3 years; Admitted in $450 389.70 | $166,882.00
1991; Litigation Department

Patrick Cox Counsel for 3 years; Admitted in 1995; $400 283.20 | $112,615.50
Tax Department

David Englander Counsel for 3 years; Admitted in 1980; $425 1.70 $722.50
Corporate Department

Lars-Erik Hjelm Counsel for 4 years; Admitted in 1989; $450 61.90 $27,855.00
International Trade Department

Abid Qureshi Counsel for 2 years; Admitted in 1997, $380 194.10 | $$75,958.50
Litigation Department

Myron Sheinfeld Counsel for 1 year; Admitted in 1955; $600 0.90 $540.00
Financial Restructuring Department

Chelo Carter Associate for 2 years; Admitted in 1999; $250 14.20 $3,550.00
Corporate Department

Melissa Davis Associate for 2 years; Admitted in 2002; $230 9.05 $2,081.50
Real Estate Department

Vincenzo DeLeo Associate for 5 years; Admitted in 1998; $305 62.00 $18,910.00
Litigation Department

Jamison Diehl Associate for 4 years; Admitted in 1999; $315 14.20 $4,473.00

Litigation Department
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Name of Position of the Applicant, Number of Hourly Total Billed Total ‘

Professional Person Years in that Position at Current or Billing Rate Hours Compensation'
Prior Firms, Year of Obtaining

| License to Practice, Area of Expertise

Christine Doniak Staff Attorney for 4 years; Admitted in $175 68.30 $11,952.50
1998; Litigation Department

Philip Dublin Associate for 5 years; Admitted in 1999; $400 1,345.90 | $461,929.00
Financial Restructuring Department

Randell Gartin Associate for 2 years; Admitted in 2001; $200 20.20 $4,040.00
Financial Restructuring Department

Nava Hazan Associate for 4 years; Admitted in 2000; $375 2,127.00 | $687,872.50
Financial Restructuring Department

Janie Jones Associate for 6 years; Admitted in 1998; $325 1.00 $325.00
Corporate Department

Lewis Kweitt Associate for 7 years; Admitted in 1995; $375 75.50 $28,312.50
Tax Department

Mark Laskay Associate 5 years; Admitted in 1996; Tax $305 12.10 $3,690.50
Department

Sarene Loar Associate for 6 years; Admitted in 1996; $325 10.60 $$3,445.00
Litigation Department

Mary McClure Associate for | year; Not Yet Admitted; $250 11.40 $2,850.00
Litigation Department

Lisa M. Palluconi Associate for 2 years; Admitted in 2002; $224 4.10 $922.50
International Trade Department

Barbara Rasch Associate for 2 years; Admitted in 2002; $305 $7.80 $1,950.00
Tax Department

Nathan Read Associate for 1 year; Admitted in 2002; $230 76.20 $17,526.00
Litigation Department

Monica Panache Associate for 3 years; Admitted in 2000: $250 125.10 $28,830.00

Sapone ERISA Department

Stacey Schwartz Associate for 4 years; Admitted in 1998; $305 6.80 $2,074.00
Litigation Department

Lynda Stadler Associate for 7 years; Admitted in 1996; $350 2.00 $700.00
Litigation Department

Anthony Szydlowski | Associate for 3 years; Admitted in 2000; $250 6.40 $1,600.00

Corporate Department
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Name of Position of the Applicant, Number of Hourly Total Billed | Total .

Professional Person Years in that Position at Current or Billing Rate Hours Compensation'
Prior Firms, Year of Obtaining
License to Practice, Area of Expertise

Jenna Unell Associate for 18 years; Admitted in $325 53.90 $17,517.50
1984; Real Estate Department

Daniel Vira Associate for 10 years; Admitted in 1992; $305 345.10 $99,960.00
ERISA Department

Tapio Christiansen Economic Consultant for 5 years; $200 11.00 $2,200.00
Corporate Department

Christina Devries Law Clerk; Third Year Law School $150 27.70 $4,155.00
Student

Michelle Kultgen Law Clerk; Third Year Law School $150 14.90 $2,235.00
Student

Andrew Grotto Law Clerk; Third Year Law School $150 11.70 $1,755.00
Student

Alla Stewart Law Clerk; Third Year Law School 16.50 $150 $2,145.00
Student

Darron Berquist Legal Assistant for | year; Financial $100 4.60 $460.00
Restructuring Department

Carrie Calvert Legal Assistant for 2 years; Litigation $155 0.75 $116.25
Department

Felicia Durkin Legal Assistant for 6 years; Real Estate $160 0.40 $64.00
Department

Frank Grese Legal Assistant for | year; Financial $150 4.30 $645.00
Restructuring Department

Roberto Gonzalez Legal Assistant for 2 years; Corporate $145 0.50 $72.50
Department

Patricia Gunn Legal Assistant for 15 years; Corporate $140 30.30 $4,242.00
Department

Joanna Havens Case Clerk for 1 year; Litigation $35 15.55 $544.25
Department

I. Sarah Hwang Legal Assistant for 3 years; Financial $160 47.90 $7,644.00
Restructuring Department

Christina Jung Legal Assistant for 3 years; Financial $160 124.50 | $19,226.00

Restructuring Department
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Name of Position of the Applicant, Number of Hourly Total Billed Total )

Professional Person Years in that Position at Current or Billing Rate Hours Compensation'
Prior Firms, Year of Obtaining
License to Practice, Area of Expertise

Alison Landgraf Legal Assistant for | year; Corporate $140 2.30 $322.00
Department

Thania Lespeerance Legal Assistant fro 2 years; Corporate $125 7.50 $937.50
Department

Evelyn Munoz Legal Assistant for 7 years; Financial $150 22.20 $3,075.00
Restructuring Department

Dana Roland Legal Assistant for 1 year; Litigation $75 12.00 $795.00
Department

George Ruge Legal Assistant for 17 years; Litigation $160 1.50 $240.00
Department

Peter Sprofera Legal Assistant for 27 years; Financial $175 186.40 | $30,648.50
Restructuring Department

Darryl Thompson Case Clerk for 3 years; Financial $125 43.70 $5,244.50
Restructuring Department

Sarah Hwang Legal Assistant for 4 years; Financial $160 6.00 $960.00
Restructuring Department

Azalia Wynter Legal Assistant for 3 years; Litigation $160 5.50 $880.00

Department

Total Amount of Fees:
Total Number of Hours;
Blended Hourly Rate:

$3,199,079.25"
8,227.65
$388.82

" During the Compensation Period Akin Gump increased its hourly rates. The amount in this column reflects the
billing rate in effect when the services were rendered.

i Adjusted for travel time deductions and voluntary reductions.
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POLAROID CORPORATION
COMPENSATION BY PROJECT CATEGORY

FOR THE PERIOD
OCTOBER 23, 2001 THROUGH DECEMBER 17, 2003

Project Category Total Hours Total Fees

General Case Administration 702.30 $267,069.50
Akin Gump Fee Application/Monthly Billing Reports 282.60 $76,136.50
Analysis of Other Professionals Fee Applications 89.00 $27,033.00
Review of Schedules and Statements 16.00 $2,770.50
Retention of Professionals 145.40 $52,267.00
Creditors Committee Meetings 238.80 $108,852.50
Court Hearings 422.30 $157,741.50
Financial Reports and Analysis 18.70 $9,255.50
DIP and Exit Financing 129.05 $55,789.00
Executory Contracts/License Agreements 90.60 $31,903.50
General Claims Analysis/Claims Objections 726.70 $276,545.50
Analysis of Pre-Petition Transactions 391.05 $182,786.75
Analysis of Secured Claims/Adequate Protection 330.20 $115,052.00
Lift Stay Litigation 16.70 $4,721.00
Adversary Proceedings/Litigation Matters 53.50 $20,788.00
Tax Issues 572.10 $253,968.50
Labor Issues/Employee Benefits 771.10 $264,029.25
Real Estate Issues/Leases 83.05 $31,337.50
Exclusivity 72.10 $22,869.00
Plan and Disclosure Statement 1,200.50 $557,637.00
Asset/Stock Transaction/Business Liquidations . 1,839.05 $650,510/25
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Project Category

Total Hours Total Fees
Travel (billed at 50% of actual time) 86.85 $30,016.25
TOTAL 8,227.65 $3,199,079.25
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POLAROID CORPORATION
DISBURSEMENT SUMMARY

OCTOBER 23, 2001 THROUGH DECEMBER 17, 2003

COURIER/MESSENGER/POSTAGE $2,504.80
COMPUTERIZED LEGAL RESEARCH $57,729.08
LONG DISTANCE TELEPHONE/CONFERENCE CALLS $27,558.60
MEALS/COMMITTEE MEETING EXPENSES $10,235.21
DUPLICATING EXPENSES/OUTSIDE DUPLICATING EXPENSES $19,430.07
FACSIMILE 31,255.00
TRAVEL EXPENSES $39,361.41
FILING FEES $4,220.86
CORPORATE SERVICE FEES $1,441.34
TRANSCRIPT EXPENSES $925.75
PROCESS SERVER FEES $545.00
DOCUMENT PRODUCTION — IN HOUSE $75.00
DOCUMENT RETRIEVAL $89.18
UCC SEARCH EXPENSES $200.00
TOTAL $165,571.30
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FOR THE PERIOD OCTOBER 21,2001 THROUGH OCTOBER 22,2001

ATTACHMENT B TO THE FEE APPLICATION

Name of Professional Position of the Applicant, Number of Hourly Total Billed Total

Person Years in that Position at Current or Billing Rate Hours Compensation
Prior Firms, Year of Obtaining License
to Practice, Area of Expertise

David Botter Partner for 3 years; Admitted in 1990; $400 29.30 $11,720.00
Financial Restructuring Department

Andrew Gaines Partner for years; Admitted in 1987; $525 0.30 $157.50
ERISA Department

Fred Hodara Partner for 13 years; Admitted in 1982; $550 26.00 $14,300.00
Financial Restructuring Department

Philip Dublin Associate for 5 years; Admitted in 1999; $275 1.30 $357.50:
Financial Restructuring Department

Nava Hazan Associate for 4 years; Admitted in 2000; $245 15.20 $3,724.00
Financial Restructuring Department

Mark Laskay Associate for 5 years; Admitted in 1996; $305 4.40 $1,342.00

Tax Department

Total Amount of Fees:

Total Number of Hours:

Blended Hourly Rate:
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POLAROID CORPORATION
COMPENSATION BY PROJECT CATEGORY
FOR THE PERIOD
OCTOBER 12,2001 THROUGH OCTOBER 22, 2001

Project Category Total Hours Total Fees
General Case Administration 29.90 $11,725.00
Retention Application 1.30 $357.50
Court Hearings 15.30 $6,495.00
DIP and Exit Financing 21.60 $9,252.00
Labor Issues/Employee Benefits 1.50 $711.50
Asset/Stock Transaction/Business Liquidations 6.90 $3,060.00
TOTAL 76.50 $31,601.00
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

IN RE: )
)
POLAROID CORPORATION, et al. ) Case No 01-10864 (PJW)
: ) Chapter 11
) (Jointly Administered)
Debtors. )

AMENDED FINAL APPLICATION OF AKIN GUMP
STRAUSS HAUER & FELD LLP, ATTORNEYS FOR
THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS, (A) FOR ALLOWANCE OF
COMPENSATION AND REIMBURSEMENT OF
EXPENSES FOR SERVICES RENDERED DURIN G THE PERIOD OF
OCTOBER 23,2001 THROUGH DECEMBER 17,2003 AND (B) FOR
FINAL ALLOWANCE AND AWARD OF COMPENSATION
AND REIMBURSEMENT OF EXPENSES PURSUANT TO
11 U.S.C. § 503 (B) FOR SERVICES RENDERED DURING THE
PERIOD OF OCTOBER 12, 2001 THROUGH OCTOBER 22. 2001

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

Akin Gump Strauss Hauer & Feld LLP (“Akin Gump” or “Applicant™), co-
counsel to the Official Committee of Unsecured Creditors (the “Committee”) of Polaroid
Corporation (“Polaroid”) and its affiliates, debtors and debtors-in_—possession
(collectively, the “Debtors™), submits (1) its amended application pursuant to 11 U.S.C. §
330 for a final allowance and award of compensation for services rendered and for
reimbursement of expenses incurred in connection therewith, and (ii) its amended

application pursuant to 11 U.S.C. § 503 (b) for allowance and award of compensation for



services rendered and for reimbursement of expenses (the “Application”), and

respectfully represents:

INTRODUCTION

1. By this Application, Akin Gump seeks (i) final allowance of fees and
expenses in the aggregate amount of $$2,601,887.07 for the period of October 23, 2002
through April 30, 2003, which compensation was previously awarded to Akin Gump on
an interim basis pursuant to prior orders of this Court; (ii) final allowance and award of
fees and expenses in the aggregate amount of $753,756.48 for the period of May 1, 2003
through December 31, 2003; and (iii) final allowance and award of compensation in the
amount of $30,601.00 for services rendered by Akin Gump pursuant to 11 U.S.C. § 503
(b) for the period of October 12, 2001 through October 22,2001.

2. The services rendered by Akin Gump for the period of October 23,
2001 through December 17, 2003 are described in the twenty-six interim fee applications
which are on file with this Court and are incorporated herein by reference.

BACKGROUND

3. On October 12, 2001 (the “Petition Date”), the Debtors filed with
this Court their voluntary petitions for relief under chapter 11 of the Bankruptcy Code.
4. The Debtors have continued in possession of its property and have

continued to operate and manage their businesses as a debtors-in-possession pursuant to

§§1107(a) and 1108 of the Bankruptcy Code.
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5. On November 18, 2003, this Court entered its Findings of Fact,
Conclusions of Law and an Order Confirming the Debtors’ Third Amended Joint Plan of
Reorganization (the “Plan”). On December 17, 2003, the Plan became effective.

6. Akin Gump respectfully submits that the services it rendered on
behalf of the Committee were necessary, resulted in the effective administration of these
cases, and directly benefited the Debtors’ unsecured creditors. Together with Houlihan
Lokey Howard & Zukin (“HLHZ”), the Committee’s financial advisor, Akin Gump
advised and counseled the Committee on formulating an effective strategy, which led to

the successful reorganization of the Debtors.

THE INFORMAL COMMITTEE

7. On August 21, 2001, the Debtors commenced negotiations with an
informal committee (the “Informal Committee™) comprised of certain holders of
Polaroid’s 6.75% Senior Notes due 2007, 7.25% Senior Notes due 2007 and 11.50%
Senior Notes due 2006 in an effort to reach a consensual restructuring of the Debtors’
debt obligations. Akin Gump served as counsel to the Informal Committee. The
Informal Committee dissolved prior to the formation of the Cqmmittee and four of the
members of the Informal Commiittee became members of the Committee.

THE COMMITTEE’S FORMATION

8. On October 23, 2001 (the “Committee Formation Date”), pursuant to

Bankruptcy Code Section 1102, the United States Trustee appointed the Committee
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consisting of seven members.' On the Committee Formation Date, the Committee
selected Akin Gump to serve as counsel to the Committee pursuant to Bankruptcy Code
Section 1103(a). Akin Gump was retained nunc pro tunc to October 22, 2001 by an order
of this Court dated December 21, 2001.

9. This application is submitted pursuant to the terms of the
Administrative Order, Pursuant to Sections 105(a) and 331 of the Bankruptcy Code,
Establishing Procedures for Interim Compensation and Reimbursement of Professionals
dated November 5, 2001 (the “Administrative F ee Order”).

10.  Except with respect to the receipt of payment for services rendered
prepetition to the Informal Committee and as described below, Applicant has received no
payment and no promises for payment from any source for services rendered in
connection with these cases. There is no agreement or understanding between the
Applicant and any other person (other than members of Akin Gump) for the sharing of
compensation to be received for the services rendered in these cases.

11. Pursuant to the terms of the Administrative Fee Order, Akin Gump
filed its (i) First Application for Interim Allowance of Compensation and Reimbursement
of Expenses for Services Rendered during the Period October 23, 2001 through
November 30, 2001 in the amounts of $284,161.50° for fees and $18,057.23 for expenses

(the “First Interim Fee Application™); (ii) Second Application for Interim Allowance of

As of the Effective Date, the Committee was comprised of Pension Benefit Guaranty Corporation, Protective life
Corporation, Rexam, Inc./Rexam Image Products, and State Street Bank and Trust Company.
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Compensation and for Reimbursement of Expenses for Services Rendered during the
Period December 1, 2001 through December 31,2001 in the amounts of $149,786.50° for
fees and $12,932.85 for expenses (the “Second Interim Fee Application”); (iii) Third
Application for Interim Allowance of Compensation and for Reimbursement of Expenses
for Services Rendered during the Period January 1, 2002 through January 31, 2002 in the
amounts of $149,786.50* for fees and $5,738.00 for expenses (the “Third Interim Fee
Application”); (iv) Fourth Application for Interim Allowance of Compensation and for
Reimbursement of Expenses for Services Rendered during the Period February 1, 2002
through February 28, 2002 in the amounts of $127,752.00 for fees and $6,473.56 for
expenses (the “Fourth Interim Fee Application”); (v) Fifth Application for Interim
Allowance of Compensation and for Reimbursement of Expenses for Services Rendered
during the Period March 1, 2002 through March 27, 2002 in the amounts of $99,210.00°
for fees and $11,880.66 for expenses (the “Fifth Interim Fee Application™); (vi) Sixth
Application for Interim Allowance of Compensation and for Reimbursement of Expenses
for Services Rendered during the Period March 28, 20002 through April 30, 2002 in the

amounts of $251,286.00 for fees and $14,214.63 for Expenses (the “Sixth Interim Fee

After discussions with the fee examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the First Interim Fee Application by $2,000.00.

After discussions with the fee examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Second Interim Fee Application by $1,653.75.

After discussions with the fee examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Third Interim Fee Application by $2,500.00,

After discussions with the fee examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Fifth Interim Fee Application by $780.00.

7131219 v2 5



Application”); (vii) Seventh Application for Interim Allowance of Compensation and for
Reimbursement of Expenses for Services Rendered during the Period May 1, 2002
through May 31, 2002 in the amounts of $131,599.00° for fees and $6,751.64 for
expenses (the “Seventh Interim Fee Application”); (viii) Eighth Application for Interim
Allowance of Compensation and for Reimbursement of Expenses for Services Rendered
during the Period June 1, 2002 through June 30, 2002 in the amounts of $464,418.507 for
fees and $6,210.84 for expenses (the “Eighth Interim Fee Application”); (xi) Ninth
Application for Interim Allowance of Compensation and for Reimbursement of Expenses
for Services Rendered during the Period July 1, 2002 through July 31, 2002 in the
amounts of $109,598.00 for fees and $6,210.84 for expenses (the “Ninth Interim Fee
Application™); (x) Tenth Application for [nterim Allowance of Compensation and for
Reimbursement of Expenses for Services Rendered during the Period August 1, 2002
through August 31, 2002 in the amounts of $157,570.50 for fees and $14,078.16 for
expenses (the “Tenth Interim Fee Application™); (xi) Eleventh Application for Interim
Allowance of Compensation and for Reimbursement of Expenses for Services Rendered
during the Period September 1, 2002 through September 30, 2002 in the amounts of

$117,252.00° for fees and $3,304.49 for expenses (the “Eleventh Interim Fee

After discussions with the fee examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Seventh Interim Fee Application by $600.00.

After discussions with the fee examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Eighth Interim Fee Application by $1,000.00.

After discussions with the fee examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Eleventh Interim Fee Application by $250.00.
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Application”); (xii) Twelfth Application for Interim Allowance of Compensation and for
Reimbursement of Expenses for Services Rendered during the Period October 1, 2002
through October 31, 2002 in the amounts of $1 17,358.00 for fees and $3,874.72 for
expenses (the “Twelfth Interim Fee Application”); (xiii) Thirteenth Application for
Interim Allowance of Compensation and for Reimbursement of Expenses for Services
Rendered during the Period November 1, 2002 through November 30, 2002 in the
amounts of $41,812.00 for fees and $5,897.35 for expenses (the “Thirteenth Interim Fee
Application”); (xiv) Fourteenth Application for Interim Allowance of Compensation and
for Reimbursement of Expenses for Services Rendered during the Period December I,
2002 through December 3 1, 2002 in the amounts of $47,063.50 for fees and $2,637.35 for
expenses (the “Fourteenth Interim Fee Application”); (xv) Fifteenth Application for
Interim Allowance of Compensation and for Reimbursement of Expenses for Services
Rendered during the Period January 1, 2003 through January 31, 2003 in the amounts of
$91,912.00 for fees and $1,914.37 for expenses (the “Fifteenth Interim Fee Application”);
(xvi) Sixteenth Application for Interim Allowance of Compensation and for
Reimbursement of Expenses for Services Rendered during the Period F ebruary 1, 2003
through February 28, 2003 in the amounts of $50,221.50 for fees and $1,407.34 for
expenses (the “Sixteenth Interim Fee Application™);’ (xvii) Seventeenth Application for
Interim Allowance of Compensation and for Reimbursement of Expenses for Services

Rendered during the Period March 1, 2003 through March 31, 2003 in the amounts of

’ After discussions with the fee examiner appointed in these cases, Akin Gump has agreed
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$75,421.75 for fees and $1,443.84 for expenses (the “Seventeenth Interim Fee
Application”); (xviii) Eighteenth Application for Interim Allowance of Compensation and
for Reimbursement of Expenses for Services Rendered during the Period April 1, 2003
through April 30, 2003 in the amounts of $57,213.00 for fees and $1,453.56 for expenses
(the “Eighteenth Interim Fee Application”);"? (xix) Nineteenth Application for Interim
Allowance of Compensation and for Reimbursement of Expenses for Services Rendered
during the Period May 1, 2003 through May 31, 2003 in the amounts of $53,574.50 for
fees and $2,123.97 for expenses (the “Nineteenth Interim Fee Application™);

(xx) Twentieth Application for Interim Allowance of Compensation and for
Reimbursement of Expenses for Services Rendered during the Period June 1, 2003
through June 30, 2003 in the amounts of $89,029.00 for fees and $1,690.91 for expenses
(the “Twentieth Interim Fee Application”);'! (xxi) Twenty-First Application for Interim
Allowance of Compensation and for Reimbursement of Expenses for Services Rendered
during the Period July 1, 2003 through July 31, 2003 in the amounts of $78,339.00 for
fees and $2,302.71 for expenses (the “Twenty-First Interim Fee Application™);

(xxii) Twenty-Second Application for Interim Allowance of Compensation and for
Reimbursement of Expenses for Services Rendered during the Period August 1, 2003

through August 31, 2003 in the amounts of $113,531.00 for fees and $1,725.93 for

to reduce the fees requested in the Sixteenth Interim Fee Application by $750.00.

After discussions with the fee examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Eighteenth Interim Fee Application by $693.00.
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expenses (the “Twenty-Second Interim Fee Application”); (xxiii) Twenty-Third
Application for Interim Allowance of Compensation and for Reimbursement of Expenses
for Services Rendered during the Period September 1, 2003 through September 30, 2003
in the amounts of $59,275.00 for fees and $3,947.14 for expenses (the “Twenty-Third
Interim Fee Application”); (xxiv) Twenty-Fourth Application for Interim Allowance of
Compensation and for Reimbursement of Expenses for Services Rendered during the
Period October 1, 2003 through October 3 1, 2003 in the amounts of $119,188.25' for
fees and $6,701.52 for expenses (the “Twenty-Fourth Interim Fee Application”);

(xxv) Twenty-Fifth Application for Interim Allowance of Compensation and for
Reimbursement of Expenses for Services Rendered during the Period November 1, 2003
through November 31, 2003 in the amounts of $135,217.00 for fees and $836.13 for
expenses (the “Twenty-Fifth Interim Fee Application”); and (xvi) Twenty-Six
Application for Interim Allowance of Compensation and for Reimbursement of Expenses
for Services Rendered during the Period December 1, 2003 through December 17, 2003
in the amounts of $75,548.50 for fees and $11,332.42 for expenses (the “Twenty-Sixth
Interim Fee Application™). Pursuant to the Administrative Fee Order and orders entered
by this Court, Akin Gump has received payment of 100% of the fees requested, and 100%

of the expenses requested in the First Interim Fee Application, the Second Interim Fee

After discussions with the fee examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Eighteenth Interim Fee Application by $900.00.

After discussions with the fee examiner appointed in these cases, Akin Gump has agreed
to reduce the fees requested in the Twenty-Fourth Interim Fee Application by $800.00.
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Application, the Third Interim Fee Application, the Fourth Interim Application, the Fifth
Interim Fee Application, the Sixth Interim Fee Application, the Seventh Interim Fee
Application, the Eighth Interim Fee Application, the Ninth Interim Fee Application, the
Tenth Interim Fee Application, the Eleventh Interim Fee Application, the Twelfth Interim
Fee Application, the Thirteenth Interim Fee Application, the Fourteenth Interim Fee
Application, the Fifteenth Interim Fee Application, the Sixteenth Interim Fee Application
and the Seventeenth Interim Fee Application. Pursuant to the Administrative Fee Order,
Akin Gump has received payment of 80% of the fees requested, and 100% of the
expenses requested in the Eighteenth Interim Fee Application, the Nineteenth Interim Fee
Application, the Twentieth Interim Fee Application, the Twenty-First Interim Fee
Application, the Twenty-Second Interim Fee Application, the Twenty-Third Interim Fee
Application and the Twenty-Fourth Interim Fee Application.

12, As stated in the Affirmation of Fred S, Hodara, Esq., annexed hereto
as Exhibit “A,” all of the services for which interim compensation is sought herein were
rendered for or on behalf of the Committee solely in connection with this case (other than
the fees and expenses sought herein under Section 503(b) of the Bankruptcy Code).

13. Akin Gump attorneys were the principal architect of the Plan. Akin
Gump took the laboring oar with respect to the confirmation of the Plan, including
attending court hearings and responding to objections to confirmation of the Plan, and

was instrumental in obtaining consummation of the Plan.
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14, A major portion of the services rendered by Akin Gump were in
connection with the sale of substantially all of the Debtors’ assets to OEP Imaging
Corporation (the “Sale”), as proposed in the “Sale Motion,” as well as advising the
Committee on alternatives to the Sale.

I5. Based on the ruling of Judge Walsh in April 2002 regarding the
auction process and the right of the Committee to pursue an alternative plan of
reorganization or to bid, with a plan, at the auction, in June 2002, the Committee
aggressively pursued these complimentary routes. The Committee’s efforts resulted in a
commitment letter from a working capital lender, Congress Financial, and in the
identification of a group of investors prepared to provide the equity financing to support
the Committee’s alternative plan/bid. These efforts led to meaningful competition at the
auction and, ultimately, to a revised bid from the stalking horse bidder that included 35%
of the equity in the new Polaroid entity for creditors (as contrasted with mere illiquid
warrants for 6% of the new entity in the original bid).

16.  Akin Gump conducted a review and analysis of the Sale Motion,
which included the review of bidding procedures and the review of the sale documents,
including the asset purchase agreement. Akin Gump attorneys had numerous discussions
and meetings with representatives of the Debtors with respect to the Sale. At the
direction of the Committee, Akin Gump prepared and filed an extensive objection to the
Sale Motion (the “Sale Objection™). During the Compensation Period, Akin Gump

participated in an extensive discovery process with respect to the Sale Objection. Akin
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Gump was instrumental in getting other parties to make offers for the assets to be sold in
the Sale Motion. Akin Gump’s tenacious and diligent efforts in connection with the Sale
led to a substantially increased recovery to unsecured creditors from the proceeds of the
sale of the assets. On July 3, 2002, this Court entered an Order Approving the Sale
Motion.

7. Since October 23, 2001, Akin Gump has rendered professional
services to the Committee as requested and as necessary and appropriate in furtherance of
the interests of the Debtors’ unsecured creditors. The variety and complexity of this case
and the need to act or respond on an expedited basis in furtherance of the Committee’s
needs have required the expenditure of substantial time by personnel from several legal
disciplines, on an as-needed basis.

18.  The services rendered by Akin Gump for the period of October 23,
2001 through December 17, 2003 are described in the twenty-six interim fee applications
which are on file with this Court, which are incorporated herein by reference.

III. SUMMARY OF SERVICES RENDERED
DURING THE PRE-COMMITTEE PERIOD

19. Prior to the Committee Formation Date, Akin Gump rendered
professional services to the Informal Committee as requested and as necessary and
appropriate in furtherance of the interests of the Debtors’ unsecured creditors. The
majority of the Committee were members of the Informal Committee. The variety and
complexity of this case and the need to act or respond on an expedited basis in

furtherance of need of the creditors represented on Informal Committee’s. Accordingly,
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Akin Gump believes that these services were beneficial to the Debtors’ estate and its
creditors. Akin Gump is seeking the allowance of compensation and the reimbursement
of expenses for the period of October 12, 2001 through October 22,2001, pursuant to
11 U.S.C. §503(b).

20.  The following summary of services rendered during the Pre-
Committee Period is not intended to be a detailed description of the work performed, as
those day-to-day services and the time expended in performing such services are fully set
forth in Exhibit “‘B”. Rather, it is merely an attempt to highlight certain of those areas in
which services were rendered to the Informal Committee, as well as to identify some of
the problems and issues that Akin Gump was required to address,

(1) Case Administration

21.  Akin Gump reviewed and analyzed all of the first day motions filed
by the Debtors on behalf of the Informal Committee. Akin Gump reviewed all of the
retention applications filed by the Debtors and prepared a memorandum summarizing the
first day motions and applications for the Informal Committee. Akin Gump kept the
Informal Committee members advised of all material developments during the Pre-
Committee Period. Akin Gump also consulted with HLHZ, the Informal Committee’s
financial advisors, regarding documents and other information received or required from

the Debtors.
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(i)  Court Hearings
22, Akin Gump attorneys appeared at the hearing on October 15, 2001

on the first day motions filed by the Debtors and actively asserted the Informal
Committee’s position at such hearing.
(i)  DIP

23. On October 12, 2001, the Debtors filed a motion seeking this Court’s
approval of a $50 million post-petition financing facility (the “DIP Facility”) from
JPMorgan Chase Bank, N.A. (“Chase”) and a group of lenders. On October 12, 2001,
this Court entered an interim order preliminarily approving the Debtors’ borrowings
under the DIP Facility on an interim basis, pending a final hearing.

24.  During the Pre-Petition Period, Akin Gump began to review and
analyze the DIP Facility and began to negotiate substantial changes to the final DIP
Facility order with the Debtors and Chase’s counsel. Akin Gump respectfully submits
that the efforts by Akin Gump during the Pre-Committee Period with respect to the DIP
Facility directly benefited all of the Debtors’ unsecured creditors.

25.  Akin Gump maintains written records of the time expended by
attorneys and paraprofessionals in the rendition of their professional services to the
Informal Committee during the Pre-Committee Period. Such time records were made
contemporaneously with the rendition of services by the person rendering such services
and in the ordinary course of Akin Gump’s practice, and are presented in a form which is

in compliance with this Court’s Order #32 Re: Contents of Application for Compensation
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and Expenses. A compilation showing the name of the attorney or paraprofessional, the
date on which the services were performed, a description of the services rendered, and the
amount of time spent in performing the services during the Compensation Period is

annexed hereto as Exhibit “B”.

IV.  PAYMENT OF COMPENSATION AND
REIMBURSEMENT OF EXPENSES RELATING
TO THE PRE-COMMITTEE TIME PERIOD

26.  Section 503(b) of the Bankruptcy Code authorizes the Court, after
notice and a hearing, to allow as administrative expenses (a) “the actual, necessary
expenses . . . incurred by” an unofficial committee “in making a substantial contribution
in a case under” chapter 11 of the Bankruptcy Code, see § 503(b)(3)(D), and
(b) “reasonable compensation for professional services rendered by an attorney . . . of an
[unofficial committee] whose expense is allowable under [Section 503(b)(3)(D)], based
on the time, the nature, the extent, and the value of such services, and the cost of
comparable services other than in a case under [the Bankruptcy Code], and
reimbursement for actual, necessary expenses incurred by such attorney,” see § 503(b)(4).

27. Under Section 503(b), an applicant must establish by a
preponderance of the evidence that the services it rendered for which it seeks

compensation provided a substantial benefit to the estate. Michael Q. Lebron, Michael C.,

Lebron, and Anthony Lebron v, Mechem Financial, Inc., 27 F.3d 937 (3rd Cir. 1994); In

re U.S. Lines, Inc., 103 B.R. 427, 429 (Bankr. S.D.N.Y. 1989, aff’d, 1991 WL 67464

(S.D.N.Y. 1991); see In re McLean Industries, Inc., 88 B.R. 36, 38 Bankr. S.D.N.Y.
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1988); In re Jack Winter Apparel, Inc., 119 B.R. 629, 622 (E.D. Wis. 1990); In re Hanson

Industries, Inc., 90 B.R. 405, 409 (Bankr. D.Minn. 1988); In re D.W.G.K. Restaurants,

Inc., 89 B.R. 684, 689 (Bankr. S.D.Cal. 1988).

28.  Although the Bankruptcy Code does not define the term “substantial
contribution,” courts have found that an applicant satisfies the substantial contribution
test when it has provided “actual and demonstrable benefit to the debtor’s estate, its

creditors, and to the extent relevant, the debtor’s shareholders.” Michael Q. Lebron,

Michael C. Lebron, and Anthony Lebron v. Mechem F inancial, Inc.; 27 F.3d 937 (3™ Cir.

1994); U.S. Lines, 103 B.R. at 429; see In re Richton International Corp., 15 B.R. 854,

856 (Bankr. S.D.N.Y. 1981) (“Services which substantially contribute to a case are those
which foster and enhance, rather than retard or interrupt the progress of reorganization”).
29.  Factors that courts have considered in determining whether an
applicant has made a substantial contribution in a chapter 11 case include whether the
services (a) were provided to benefit the estate itself or all the parties in the bankruptcy

case, (b) conferred a direct, significant, and demonstrably positive benefit upon the estate,

and (c) were duplicative of services performed by others. See In re FRG. Inc., 124 B.R.

653, 658 (Bankr. E.D. Pa. 1991); In re Buttes Gas & Oil Co., 112 B.R. 191, 194 (Bankr.

S.D. Tex. 1989).
30.  Akin Gump’s representation of the Informal Committee during the
period from the Petition Date to the date of the formation of the Committee satisfies these

factors. The viewpoint of unsecured creditors was represented by Akin Gump in
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connection with the first day motions and the hearing held regarding same. Since certain
members of the Informal Committee became the majority of the Committee, there was no
duplication of effort by Akin Gump. Indeed, Akin Gump’s services meant that there was
no need for the Committee to review and seek changes with respect to the first day orders
because Akin Gump and the Committee were already knowledgeable about the first day
motions having reviewed them and negotiated any necessary changes in their capacity as
the Informal Committee and its professionals. Thus, Akin Gump’s work benefited the
entire unsecured creditor body and not Just the Informal Committee.

31.  The total time spent by Akin Gump attorneys and paraprofessionals
during the Pre-Committee Period was 76.50 hours. The work involved, and thus the time
expended, was carefully assigned in light of the experience and expertise required for a
particular task.

32.  As shown by this application and supporting documents, Applicant
spent its time economically and without unnecessary duplication of time. Attached hereto
as Exhibit “C” is a schedule of the hours expended by the attorneys and paraprofessionals
during the Pre-Committee Period, their normal hourly rates, and the value of their
services.

33. Additionally, the application to retain Akin Gump as co-counsel to
the Committee clearly stated that Akin Gump intended to file an application for allowance

of compensation and reimbursement of expenses related to the Pre-Committee Period.
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No party in interest, including the United States Trustee, objected to Akin Gump’s

retention application.

V. FACTORS TO BE CONSIDERED
IN AWARDING ATTORNEYS’ FEES

34.  The factors to be considered in awarding attorneys fees have been

enumerated in In re First Colonial Corporation of America, 544 F.2d 1291, 1298-99

(5th Cir. 1977), reh’g denied, 547 F.2d 573, cert. denied, 431 U.S. 904, which standards

have been adopted by most courts. Akin Gump respectfully submits that a consideration
of these factors should result in this Court’s allowance of the full compensation sought.

(A)  The Time and Labor Required. The professional services rendered

by Akin Gump on behalf of the Committee have required the continuous
expenditure of substantial time and effort, under time pressures that on a
regular basis required the performance of services late into the evening and,
on a certain occasions, over weekends. The services rendered required a
high degree of professional competence and expertise in order to be
administered with skill and dispatch.

(B)  The Novelty and Difficulty of Questions. In this case, as in all others

in which the firm is involved, Akin Gump’s effective advocacy and creative
approach have helped clarify and resolve such issues.

(C)  The Skill Requisite to Perform the Legal Services Properly. Akin

Gump believes that its recognized expertise in the area of corporate
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reorganization, its ability to draw from highly experienced professionals in
other areas of Akin Gump’s practice, and its creative approach to the
resolution of issues contributed to the maximization of distributions to the
Debtors’ unsecured creditors.

(D)  The Preclusion of Other Employment by Applicant Due to

Acceptance of the Case. Due to the size of Akin Gump’s insolvency

department, Akin Gump’s representation of the Committee has not
precluded its acceptance of new clients.

(E)  The Customary Fee. The fee sought herein is based upon Akin

Gump’s normal hourly rates for services of this kind. Akin Gump
respectfully submits that the fee sought herein is not unusual given the
magnitude and complexity of these cases and the time expended in
attending to the representation of the Committee, and is commensurate with
fees Akin Gump has been awarded in other cases, as well as with fees
charged by other attorneys of comparable experience.

(F)  Whether the Fee is Fixed or Contingent. Pursuant to sections 330

and 331 of the Bankruptcy Code, all fees sought by professionals employed
under section 327 of the Code are contingent pending final approval by this
Court, and are subject to adjustment dependent upon the services rendered

and the results obtained.
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(G) Time Limitations Imposed by Client or Other Circumstances. As

already indicated, Akin Gump has been required to attend to certain issues
arising in this case in a compressed and urgent time frame. Occasionally,
Akin Gump has had to perform those services under significant time
constraints requiring attorneys assigned to this case to work evenings and
on weekends.

(H)  The Amount Involved and Results Obtained. Through the efforts of

Akin Gump, the Committee has been an active participant in this
Chapter 11 case, and its constructive assistance, as well as criticism, has
greatly contributed to enhancement of the recoveries available to the
Debtors’ creditors and to the efficient administration of these cases.

(I)  The Experience, Reputation and Ability of the Attorneys. Akin

Gump has a large and sophisticated insolvency practice and is playing and
has played a major role in numerous cases of national import including, for
example, the reorganization proceedings of Levitz Furniture Incorporated,
Hillsborough Holdings Corporation, Scott Cable Communications, Inc.,
Boston Chicken, Inc., Criimi Mae, Inc., New Valley, Inc., Raytech
Corporation, Toshoku America, Inc., Bameys, Inc., Livent, Inc., Pittsburgh
Penguins and Golden Books Publishing Company, Inc., WorldCom, Inc.,
Exide Technologies, Inc. Akin Gump’s experience enables it to perform

the services described herein competently and expeditiously. In addition to
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its expertise in the area of corporate reorganization, Akin Gump has called
upon the expertise of its partners and associates in other practice areas to
perform the wide ranging scope of the legal work necessitated by this case.

) The “Undesirability” of the Case. This case was not undesirable.

(K)  Nature and Length of Professional Relationship. Akin Gump was

selected as counsel to the Committee on October 23,2001. Pursuant to an
order of this Court, dated December 21,2001, Akin Gump was retained as
Counsel to the Commiittee, nunc pro tunc to October 23, 2001. Akin Gump
rendered services continuously to the Committee since October 23, 2001
through December 17, 2003 as necessary and appropriate.

VI.  ALLOWANCE OF COMPENSATION

35. The professional services rendered by Akin Gump required a high
degree of professional competence and expertise so that the numerous issues requiring
evaluation and determination by the Committee could be addressed with skill and
dispatch and have, therefore, required the expenditure of substantial time and effort. It is
respectfully submitted that the services rendered to the Committee were performed
efficiently, effectively and economically, and the results obtained to date have benefited
not only the members of the Committee, but also the unsecured creditor body as a whole

and the Debtors’ estate.
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36.  With respect to the level of compensation, section 330(a)(1) of the
Bankruptcy Code provides, in pertinent part, that the Court may award to a professional

person:

reasonable compensation for actual, necessary services rendered . . .
Section 330(a)(3)(A), in turn, provides that

In determining the amount of reasonable compensation to be
awarded, the court shall consider the nature, the extent, and
the value of such services, taking into account all relevant
factors, including —

(A) the time spent on such services;

(B) the rates charged for such services;

(C) whether the services were necessary to the administration
of, or beneficial at the time at which the service was rendered
toward the completion of, a case under this title;

(D) whether the services were performed within a reasonable
amount of time commensurate with the complex1ty,
importance, and nature of the problem, issue, or task
addressed; and

(E) whether the compensation is reasonable based on the
customary compensation charged by comparably skilled
practitioners in cases other than cases under this title.

11 U.S.C. §330(a)(3)(A). The clear Congressional intent and policy expressed in this
statute is to provide for adequate compensation in order to continue to attract qualified
and competent bankruptcy practitioners to bankruptcy cases.

37.  No agreement or understanding exists between Akin Gump and any
other person for the sharing of any compensation to be received for professional services

rendered or to be rendered in connection with this case.
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WHEREFORE, Akin Gump respectfully requests that this Court enter an
order:

(a)  approving and granting final allowance and award of $723,102.75
for compensation of professional services to the Committee during the period from
May 1, 2003 through and including December 17, 2003;

(b)  approving and granting final allowance and award of Akin Gump’s
out-of-pocket expenses incurred in connection with the rendering of professional services
during the period of May 1, 2003 through December 17, 2003 in the amount of
$30,660.73;

(¢c)  approving and granting final allowance and award of fees in the
amount of $31,601.00 for compensation of professional services rendered to the Informal
Committee during the period from October 12, 2001 through and including October 22,
2001;

(d)  granting final allowance and award of fees and expenses in the
aggregate amount of $2,610,887.07 for the period of October 23, 2001 through April 30,
2003, which compensation was previously awarded to Akin Gump on an interim basis
pursuant to orders of this Court;

(¢)  authorizing and directing Wind Down Associates LLC, as plan
administrator to Reorganized Polaroid to make all payments with respect to the fees and

expenses requested in this Application; and
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(e)  authorizing and directing Wind Down Associates LLC, as plan
administrator to Reorganized Polaroid to make all payments with respect to the fees and
expenses requested in this Application; and

H granting such other and further relief as this Court may deem just
and proper.

Dated: New York, New York
February 9, 2004
AKIN GUMP STRAUSS HAUER &
FELD LLP

By: __/s/ Fred S. Hodara

Fred S. Hodara
A Member of the Firm
590 Madison Avenue
New York, New York 10022
(212) 872-1000
Co-Counsel to the Official Committee of
Unsecured Creditors
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

IN RE: )
)
POLAROID CORPORATION, et al. ) Case No 01-10864 (PTW)
) Chapter 11
) (Jointly Administered)
Debtors. )

AFFIRMATION

FRED S. HODARA respectfully states and affirms:

1. I'am a member of the firm of Akin Gump Strauss Hauer & Feld LLP
(“Akin Gump”), which firm maintains offices for the practice of law at 590 Madison Avenue,
New York, New York 10022. Akin Gump has acted as counsel to and has rendered professional
services on behalf of the Official Committee of Unsecured Creditors (the “Committee™) of
Polaroid Corporation (“Polaroid”) and its affiliated debtors and debtors-in-possession (the

“Debtors”).

2. This affirmation is submitted pursuant to Bankruptcy Rule 2016(a) in
support of Akin Gump’s application for an interim allowance of compensation and for the
reimbursement of expenses for services rendered during the period from October 23, 2001

through and including December 17,2003 in the aggregate amount of $3,364,650.55.

3. All services for which compensation i, requested by Akin Gump were
professional services performed for and on behalf of the Committee and not on behalf of any

other person.
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4. In accordance with Title 18 U.S.C. Section 155, neither I nor any member
or associate of my firm has entered into any agreement, express or implied, with any other party-
in-interest for the purpose of fixing the amount of any of the fees or other compensation to be

allowed out of or paid from the Debtors’ estates.

5. In accordance with Section 504 of the Bankruptcy Code, no agreement or
understanding exists between me, my firm, or any member or associate thereof, on the one hand,
and any other person, on the other hand, for division of such compensation as my firm may
receive for services rendered in connection with these cases, nor will any division of fees
prohibited by Section 504 of the Bankruptcy Code be made by me or any partner or associate of

my firm.

/s/ Fred S. Hodara
FRED S. HODARA

Dated: New York, New York
February 9, 2004
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EXHIBIT B




POLAROID CORPORATION
COMPENSATION BY PROJECT CATEGORY
FOR THE PERIOD
OCTOBER 12, 2001 THROUGH OCTOBER 22, 2001

Project Category Total Hours Total Fees
General Case Administration 29.90 $11,725.00
Retention Application 1.30 $357.50
Court Hearings 15.30 $6,495.00
DIP and Exit Financing 21.60 $9,252.00
Labor Issues/Employee Benefits 1.50 $711.50
Asset/Stock Transaction/Business Liquidations 6.90 $3,060.00
TOTAL 76.50 $31,601.00
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AKIN GUMP

STRAUSS HAUER & FELDLLP

SRS Afttomays at Law

POLAROID CORPORATION

ATTN: MARK STICKEL

C/O WIND DOWN ASSOCIATES, LLC
2701 N. ROCKY POINT DRIVE

SUITE 183

TAMPA, FL 33607

Invoice Number 805495

Invoice Date 01/26/04
Client Number 032627
Matter Number 0002

Re: GAP TIME PERIODS

FOR PROFESSIONAL SERVICES RENDERED

MATTER SUMMARY OF TIME BILLED BY TASK :

0002 General Case Administration

0003 Akin Gump Fee Application/Monthly
Billing Reports

0008 Court Hearings

0010 DIP and Exit Financing

0019 Labor Issues/Employee Benefits

0024 Asset/Stock Transaction/Business
Liquidations

TOTAL

590 Madison Avenue / New York, NY 10022 /212.872.1000 / fax 212.872.1002 / www.akingump.com

HOURS VALUE
28.80 $11,240.00
1.30 $357.50
8.80 $3,520.00
17.30 $7,337.00
1.00 $436.50
6.70 $2,980.00
63.90 $25,871.00



POLAROID CORPORATION Page 2
01/26/04

Bill Number: 805495

Date Tkpr Task Hours
10/12/01 NH 0002 Meeting with D. Botter re impact of Cybergenics decison on case (.3); 1.20
review memo re UK facility (.6); review press release/articles
discussing Polaroid (.3).
10/15/01 FSH 0002 Examine MOR. 0.10
10/15/01 FSH 0002 Communicate w/D. Staber re information requests. 0.10
10/15/01 FSH 0002 Examine published reports, press release, list of 50 largest (.5). 1.50
Communications w/Committee members and memorandum (1.0).
10/15/01 NH 0002 Bondholder calls re filing (.3). 0.30
10/16/01 FSH 0002 Review published report (.1). Attend to files, contact info (.3). TC 1.50
Committee member (.1). Confer w/D. Botter re same (.1). TC
Committee member (.1). Respond to call of creditor (:3). Review emails
(.5).
10/16/01 DHB 0002 Of/c w/FH re status (.2). 0.20
10/16/01 NH 0002 T/c's with bondholders (.2); review documents and first day pleadings 3.20
(2.8); meeting with D, Botter re same (2).
10/17/01 FSH 0002 Confer w/HLHZ re info from Company, pending issues (.3). Numerous 1.80
TCs w/Committee members re next steps (.6) Confer w/HLHZ re same
(.2). Memo to Committee re same (:3)- Review memos (.4).
10/17/01 DHB 0002 T/c w/creditors re status (:2)(:2)(.2). T/c w/Triton re status (.1). Work 0.80
related to U.S. Trustee notice (.1).
10/17/01 NH 0002 T/C's with Bondholders re status (:3); review and prepare memo re first 3.80
day pleadings (3.5).
10/18/01 FSH 0002 Numerous communications w/Committee membersre pending matters 2.60
(1.9). Confer w/D. Botter re due diligence (.1). Respond to calls of
creditors (.6).
10/18/01 DHB 0002 T/C's w/Bondholders and Creditors re organizational meeting 1.20
(:2X:2)(:2). T/c's w/unsecured creditors re status of case (.4). O/c w/PD
re status and pleadings (.2).
10/18/01 NH 0002 Review and prepare memo for first day pleadings (3.0); review notice of 3.20
meeting of largest unsecured creditors (.2).
10/19/01 FSH 0002 TCs and emails w/members of Committee re disclosures by Company, 1.60
) other pending matters (1.3). TC Indenture Trustee (.1). Update contact
info (.2)
10/19/01 NH 0002 Review and prepare memo for first day pleadings. . 1.60
10/21/01 FSH 0002 Examine corr. of Indenture Trustee (-1). Analyze pending issues (.4). 0.70
Review industry analysis (.2).
10/22/01 FSH 0002 TCs re meeting w/Company, w/Committee members, Skadden, D. 2.70
Botter (.6). TCs creditors re organizational meeting (.8). TC HLHZ re
numerous pending issues (.3). TC N. Hazan re pending projects (.1).
Respond to call of creditor (.2). TC Delaware counsel(.2). Review status
of all pending matters (.5).
10/22/01 NH 0002 O/C with F. Hodara re update status (.5); response to email re Polaroid 0.70
bondholders (.2)
10/18/01 PCD 0003 Review retention applications and confer w/Botter re: same. 1.30
10/15/01 DHB 0008 Prep for first days (.6). Travel to Delaware (including continue prep for 8.80
hearing en route), meet w/YCST re first day hearing, participate in
hearing and return (conversations w/Lenders' counsel en route) (8.2).
10/12/01 ML 0010 Review DIP financing documents (3.1); prepare summary of DIP 4.40
financing (1.3)
10/13/01 DHB 0010 Review new DIP Motion and Order and casc law for objection (.8). 0.80
10/14/01 FSH 0010 Review proposed DIP order (-8). Prepare for call w/DIP and Pre- 4.80

petition lenders and participate in same (2.0). Further edits to DIP order
(.8). Further calls re same (1.2).

10/14/01 DHB 0010 Conference call w/lenders counsel re proposed order (1.4). T/c w/B. 3.50
Geer re same (.1). Various conf. calls w/Hodara and Lenders re same



»

POLAROID CORPORATION Page 3
01/26/04

Bill Number: 805495

Date Tkpr Task Hours
).
10/15/01 FSH 0010 Further attention to Chase's proposed language and to revised form of 0.80
order (.3). Discuss same w/YCST (.3). Work on revised form of order
(:2). A
10/15/01 DHB 0010 Continue attention to DIP matters (:5). Review summary of same (.3). 1.00
T/C w/M. Huebner re open DIP issues (:2).
10/15/01 NH 0010 Review dip order (.5). 0.50
10/16/01 FSH 0010 Analyze issues re Bank advances, liens. 0.20
10/16/01 FSH 0010 TCs HLHZ re aspects of DIP facility. 0.40
10/17/01 FSH 0010 Analyze Bank lien issue (.3). Confer w/D. Botter re same (1. 0.40
10/22/01 NH 0010 Review memo from HLHZ re DIP facility (.5). 0.50
10/12/01 NH 0019 Response to HLHZ's email re employee benefit (.2), 0.20
10/15/01 DHB ~ 0019 Review memo re retiree benefits (.3). 0.30
10/22/01 ALG 0019 Update from A. Scerbak re benefit issues. 0.30
10/22/01 FSH 0019 Examine communications re KERP, timing. 0.20
10/16/01 FSH 0024 TC HLHZ re ID division (.1). Letter re same (-2). Attention to draft sale - 0.80
docs (.2). Further communications re same (.3).
10/17/01 FSH 0024 Communications w/Committee members, HLHZ re ID sale. 0.30
10/17/01 DHB 0024 Review ID biz bid procedures motion and related docs (1) and work 1.90
related thereto (.5). T/c w/HLHZ re same (:3) and related issues (.1).
10/18/01 FSH 0024 Attention to sale issues. 0.20.
10/18/01 DHB 0024 Work related to ID sale (.5). 0.50
10/19/01 FSH 0024 TCs HLHZ re ID sale (.3). TC Committee member re same and follow 0.70
A up calls (.4).
10/19/01 DHB 0024 °~ Review procedures order, sale order and bid procedures (1). 1.00
10/22/01 DHB 0024 Work related to ID sale (.3), including t/c's w/Kurtz and Kaup and 1.30
HLHZ (.2); review APA re break up fee and expense reimbursement
(4). ’

Total Hours W



AKIN GUMP

STRAUSS HAUER & FELDvLLP

EEEssssE—————— Attorneys at Law

POLAROID CORPORATION

ATTN: MARK STICKEL

C/O WIND DOWN ASSOCIATES, LLC
2701 N. ROCKY POINT DRIVE

SUITE 183

TAMPA, FL 33607

Invoice Number 807494

Invoice Date 02/09/04
Client Number 032627
Matter Number 0002

Re: GAP TIME PERIODS

FOR PROFESSIONAL SERVICES RENDERED *

MATTER SUMMARY OF TIME BILLED BY TASK :

0002 General Case Administration

0008 Court Hearings

0010 DIP and Exit Financing

0019 Labor Issues/Employee Benefits

0024 Asset/Stock Transaction/Business
Liquidations

TOTAL

590 Madison Avenue / New York, NY 10022 / 212.872.1000 / fax 212.872.1002 / www.akingump.com

HQOURS
1.10
6.50
4.30
0.50
0.20

12.60

VALUE
$485.00
$2,975.00
$1,915.00
$275.00
$80.00

$5,730.00



POLAROID CORPORATION Page 2

Bill Number: 807494 02/09/04

Date Tkpr Task Hours

10/12/01 FSH 0002 Numerous communications re filing, first day preparation (0.2). Memo 0.30
to Committee (.1).

10/12/01 DHB 0002 Various t/c's w/all parties re filing status. Continue work on firstdays 0.40
(0.4) .

10/22/01 DHB 0002 O/c w/FH re status (.2). T/c's w/creditors re status (:2). 0.40

10/12/01 FSH 0008 Prepare for and participate in telephonic first day hearing (2.5). 2.50

10/12/01 DHB 0008 Review emergency motions. Prep for and attend emergency hearing, 4.00
follow up re same (4.0).

10/12/01 FSH 0010 Examine revised DIP papers (0.5). Conferences w/Bank counsel, others 1.30
re DIP issues (0.8).

10/12/01 DHB 0010 Continue work re DIP and first days. Set up Sunday call with Banks. 3.00
Discussions w/Bank counsel re DIP and ad pro. O/c w/NH re case law
related to DIP issues (3.0).

10/12/01 FSH 0019 Analyze pension issues (0.5). 0.50

10/22/01 DHB 0024 T/c w/D. Kurtz and E. Kaup re first meeting and 1D biz (.2). 0.20

Total Hours 12.60



EXHIBIT C



FOR THE PERIOD OCTOBER 21,2001 THROUGH OCTOBER 22, 2001

ATTACHMENT B TO THE FEE APPLICATION

Name of Professional Position of the Applicant, Number of Hourly Total Billed Total

Person Years in that Position at Current or Billing Rate Hours Compensation
Prior Firms, Year of Obtaining License
to Practice, Area of Expertise

David Botter Partner for 3 years; Admitted in 1990; $400 29.30 $11,720.00
Financial Restructuring Department

Andrew Gaines Partner for years; Admitted in 1987, $525 0.30 $157.50
ERISA Department

Fred Hodara Partner for 13 years; Admitted in 1982; $550 26.00 $14,300.00
Financial Restructuring Department

Philip Dublin Associate for 5 years; Admitted in 1999; $275 1.30 $357.50
Financial Restructuring Department

Nava Hazan Associate for 4 years; Admitted in 2000; $245 15.20 $3,724.00
Financial Restructuring Department

Mark Laskay Associate for 5 years; Admitted in 1996; $305 4.40 $1,342.00

Tax Department

Total Amount of Fees:

Total Number of Hours:

Blended Hourly Rate:
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$31,601.00
76.50
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: )
) Chapter 11
POLAROID CORPORATION, et al., ) Case No. 01-10864 (PTW)
) Jointly Administered
Debtors. )
AFFIDAVIT OF SERVICE

STATE OF DELAWARE )
) SS
NEW CASTLE COUNTY )

Stefanie B. Hubloue, being duly sworn according to law, deposes and says that
she is employed by the law firm of Young Conaway Stargatt & Taylor, LLP, attorneys
for the Official Committee of Unsecured Creditors, and that on the 9 day of February,
2004, she caused a copy of the following document(s):

The foregoing application

to be served upon parties identified on the attached service list as indicated.

s

Stefanie B. Hubloue

SWORN TO AND SUBSCRIBED before me this 9 day of February,

W N
Notary Public
Commission Expires:

N DEBBIE E. LASKIN
Otary Public - State of Delaware
My Comm. Expires Dec. 1, 2004

WP3:825317 3 586701001



Acevedo & Acevedo Law Offices
P.CY. Box 9023905

San Juan, PR 00902-3905

(Treasury Department of Puerto Rico)
First Class Mail (International)

Marcus L. Arky
Metrogroup

61 Broadway, Suite 901
New York, NY 10006
First Class Mail

William R. Baldiga, Esq.

Brown Rudnick Berlack Israels LLP
One Financial Center

Boston, MA 02111

First Class Mail

Gary Barnes, Esq.

Marcus A. Helt, Esq

Husch & Eppenberger

1200 Main Street, Suite 1700
Kansas City, MO 64105
(Counsel to NHMG)

First Class Mail

M. Jon Bauer

Mark Lee

Contrarian Capital Management
411 West Putnam Avenue

Suite 225

Greenwich, CT 06830

First Class Mail

2002 SERVICE LIST
2/9/2604

American Express Travel Related Sves
Attn: Thomas A Lee II

Clo Becket & Lee, LLP

P.O. Box 3001, Dept. AC

Malvern, PA 19355-0701

First Class Mail

April H. Babbitt, Esq
111 Main Street

P.O Box 1340
Pepperell, MA 01463
First Class Mail

Joseph H. Baldiga, Esq.

Mirick O'Connell DeMallie & Lougee
1700 Bank of Boston Tower

100 Front Street

Worcester, MA 01608

(Sigma)

First Class Mail

Gary L. Barnhart, Esq.

Special Assistant Attorney General
Missouri Department of Revenue
301 W. High Street, Room 670
P.O. Box 475

Jefferson City, MO 65105

First Class Mail

Darcie P. Beaudin, Esquire
Ropes & Gray

One International Place
Boston, MA 02110

(BHX, LLC)

First Class Mail



2002 SERVICE LIST

2/9/2004

Marc A. Beilinson, Esq. Leslie A. Berkoff
Ellen M. Bender, Esqg. Moritt, Hock, Hamroff & Horowitz, LLP
Pachulski, Stang, Ziehl, Young & Jones 400 Garden City Plaza
10100 Santa Monica Blvd., Saite 1100 Suite 202
Los Angeles, CA 90067 Garden City, NY 11530
{(Perry M. Mandarino (Examiner)) First Class Mail
First Class Mail
Karen C. Bifferato, Esq Jess Blackwell
Michelle McMahon, Esq. The Rogers Company
Connolly Bove Lodge & Hutz LLP P.O. Box 931759
1220 Market Street Cleveland, OH 44193
P.O. Box 2207 First Class Mail
Wilmington, DE 19859
Hand Delivery
Mr. Sal Boscia Charles E. Boulbol, Esq.
Manager of Special Accounts 26 Broadway, 17th Floor
Key Equipment Finance New York, NY 10004
1000 So. McCaslin Boulevard First Class Mail
Superior, CO 80027
(Key Equipment Finance)
First Class Mail
Ann Brennan, Esqg. Laurel E. Bretta, Esq
Stephen E. Shamban Law Offices, P.C. Bretta & Grimaldi, P.A.
P.O. Box 850973 287 Mystic Avenue, Suite 206
639 Granite Street Medford, MA 02155
Braintree, MA 02185 First Class Mail
First Class Mail
Jason Brown Stuart M. Brown, Esq.
BBI Marketing Services Inc. Jami B. Nimeroff, Esq.
P.O. Box 945636 Buchanan Ingersoll Professional Corp.
Atlanta, GA 30394 1201 North Market Street, Suite 1501
First Class Mail Wilmington, DE 19801

(Fleet National Bank)

Hand Delivery



2002 SERVICE LIST

2/9/2004
Mark Browning, Esg. Richard W. Brunette, Esq
Assistant Attorney General Sheppard, Mullin, Richter & Hampton, LLP
Office of the Texas Attorney General 333 South Hope Street
Bankruptcy & Colletions Division 48th Floor
P.O. Box 12548 Los Angeles, CA 90071-1448
Austin, TX 78711 First Class Mail
First Class Mail
Kathryn B. Bussing Tom Butera
Blackwell Sanders Peper Martin LLP PPG Industries, Inc
2300 Main Street, Suite 1100 One PPG Place
P.O. Box 419777 P. 0. Box 360175m
Kansas City, MO 64141 Pittsburgh, PA 15272
First Class Mail First Class Mail
Scott Butterfield Mr. Edward P. Carney
Robin Bergman IKON Office Solutions
Information Resources, Inc 901 North Market Street
150 North Clinton Street Suite 718
Chicago, 1L 60661 Wilmington, DE 19801
First Class Mail Hand Delivery
Jerry Chang Lawrence Chapman
Premier Image Technology Corp National Retail Services
6f Nol123 Sec I Nei-hu Road 1150 Ellington Road
Net hu Taipei, Taiwan, South Windsor, CT 06074-3514
First Class Mail (Internationat) First Class Mail
Shawn M. Christianson, Esq. Marvin E. Clements, Jr., Esq.
Craig C. Chiang, Esq. Tennessee Assistant Attorney General
Buchalter, Nemer, Fields & Younger Bankruptcy and Collection Division
333 Market Street, 25th Floor P.O. 20207
San Franciso, CA 94105-2130 Nashvillle, TN 37202-0207
(Oracle Corporation and Oracle Credit Corp.) First Class Mail

First Class Mail



Patricia Cockey

Siemens Business Services, Inc
P. O. Box 7777-w50187
Philadelphia, PA 19175

First Class Mail

Barbara M. Cook, Esquire

Katherine Taylor

Katherine L. Taylor, Sr. Asst. County Solicitor
Howard County Office of Law

3430 Courthouse Drive

George Howard Building

Ellicott City, MD 21043

First Class Mail

Ronald Crane
Omnicon Group Inc.
437 madison Avenue
New York, NY 10022
First Class Mail

Paul P. Daley, Esq.
Hale and Dorr, LL.P
60 State Street
Boston, MA 02109
First Class Mail

Thomas C. Demakis, Esq
Demakis Law Offices, P.C.
56 Centeral Avenue

Lynn, MA 01901

First Class Mail

2002 SERVICE LIST
2/9/2004

Peter Conden

Executive Destinations Inc.
420 Bedford Street
Lexington, MA 02420
First Class Mail

Scott D. Cousins, Esquire

Victoria Watson Counihan, Esquire
William E. Chipman, Esquire
Greenberg Traurig

The Brandywine Bldg., Suite 1540
1000 West Street

Wilmington, DE 19801

Hand Delivery

Gerald D'Avolio, Ir., Esq.
Assistant Attorney General
Office of the Attorney General
200 Portland Street, 4th Floor
Boston, MA 02114

First Class Muil

Dorian Daley, Esq.

Senior Corporate Counsel
Oracle Corporation

500 Oracle Parkway, M/S 50P7
Redwood City, CA 94065
First Class Mail

John D. Demmy, Iisg
Stevens & Lee P.C.
300 Delaware Avenue
8th Floor, Suite 800
Wilmington, DE 19801
Hand Delivery



Kim A. Dennis

CitiCapital Commerical Law Dept.
250 E. Carpenter Freeway

7 Decker

Irving, TX 75062

First Class Mail

Mark R. DiOrio, Esq.

The Bulfinch Company, Inc.
First Needham place

250 First Avenue, Suite 200
Needham, MA 02194

First Class Mail

Dennis S Dockins

DT Industries, Inc

Mid-West Automation Systems, Inc
907 West Fifth Street

Dayton, OH 45407

First Class Mail

Robert L. Eisenbach 111

Cooley Godward LLP

One Maritime Plaza, 20th Fioor
San Francisco, CA 94111-3580
(Levi Strauss & Co.)

First Class Muail

Michael R. Enright, Esq.
Robinson & Cole LLP

280 Trumbull Street
Hartford, CT 06103
(General Electric Company)
First Class Mail

2002 SERVICE LIST
2/9/2004

Stephanie Deviney, Esq.
Brown & Connery, LLP
360 Haddon Avenue
P.O. Box 539
Westmont, NJ 08108
First Class Mail

District Director SPF
Internal Revenue Service

31 Hopkins Plaza- Room 1150

Baltimore, MD 21201
First Class Mail

Ted Donovan

Borges Donovan LLC
575 Underhill Blvd,
Suite 110

Syosset, NY 11791
First Class Mail

Larry Engel

Brobek, Phleger & Harrison LLP
One Market Spear Street Tower

San Francisco, CA 94105
First Class Mail

Environmental Protection Agency

Attn: Carolyn Prisk
1650 Arch Streect

Philadelphia, PA 19103-2029

First Class Mail



Oscar B. Fears, I1I, Esquire
Assistant Attomey General
Georgia Department of Revenue
40 Capitol Square, S.W.
Atlanta, GA 30334

First Class Muail

Gary Fields

Westvaco

1011 BoulderSprings Drive
Richmond, VA 23225
First Class Mail

Elizabeth K. Flynn

Litigation Management
Travelers Indemnity Company
Commercial Lines

I Tower Square - SMN
Hartford, CT 06183-4044
First Class Mail

Michael E. Foreman, Esq
James D. Meade, Esq.
Proskauer Rose, LLP
1585 Broadway

New York, NY 10036
First Class Mail

David M. Fournier, Esq
Pepper Hamilton LLP

1201 Makret Street, Suite 1600
P.O. Box 1709

Wilmington, DE 19899

Hand Delivery

2002 SERVICE LIST
2/9/2004

Traci Fette

DACAV,LLC

2120 W. Washington Street
San Diego, CA 92110
First Class Mail

Tanet Fitzpatrick

Legal Assistant

Unisys Corporation
Unisys Way

P.O. Box 500, M/S E8-108
Blue Bell, PA 19424

First Class Mail

Paul Follet

Atlantek Inc.

10 high Strest

Wakefield, R102879-3144
First Class Mail

John Fouhey, Esq.
Marshall Huebner, Esq.
Davis Polk & Wardell
450 Lexington Avenue
New York, NY 10017
First Class Mail

Lester Fraser

Fraser Engineering Co Inc.
63 Court Street

P.O). Box 9142

Newton, MA 02460

First Class Mail



2002 SERVICE LIST
2/9/2004

Avi Friedman

Davidson Kempner Parnters
885 Third Avenue, Suite 3300
New York, NY 10022

First Class Mail

Hironaho Fujii

Fuji Photo Film Co Ltd

26 30 Nishiazabu 2 Chome Minato Ku
Tokyo, Japan, 1068620

First Class Mail (International)

Seth Garland

John Garland, Esquire

Department of Justice, Civil Division
1100 L Strect, NW, Rm 10100

P.Q). Box 875, Ben Franklin Station
Washington, DC 20530

First Class Mail

Ira H. Goldman, Esqg.
Shipman & Goldman, LLP
One American Row
Hartford, CT 06103-2819
First Class Mail

Howard N. Gorney

Nixon Paecbody LLP

101 Federal Street

Boston, MA 02110

(Counsel to Eastman Kodak Company)
First Class Mail

Charles H. Friedrich, III, Esq.
John Rizzo

Stryker Tams & Dill LLP
Two Penn Plaza East
Newark, NJ 07105

First Class Mail

Gregg M Galardi, Esq.

Mark Desprosseilliers

Skadden, Arps, Slate, Meagher & Flom LLP
One Rodney Square

P.O. Box 636

Wilmington, DE 19899

(Counsel to Debtors)

First Class Mail

Jacqueline Giorgio, Esq.

Phillips Nizer Benjamin Krim & Ballon LLP
600 Old Country Road

Garden City, NY 11530

(Travelers Casualty & Surety Co.)

First Class Mail

Stephen F. Gordon
Gordon Haley LLP
101 Federal Street

Boston, MA 02110
First Class Mail

Peter R. Gossels

84 State Street, 11th Floor
Boston, MA 02109-2299
First Class Mail



Michele C. Gott, Esq.

Smith Katzenstein & Furlow LLP
800 Delaware Ave.

P.O. Box 410

Wilmington, DE 19899

Hand Delivery

Ir. Alfred A. Gray, Esqg.
Grennberg Traurig, LLP
One International Place
Third Floor

Boston, MA 02110
First Class Muail

Gupta Consultancy Inc.
Attn: Dr. Amar Gupta
343 Highland Street
West Newton, MA 02465
First Class Mail

Mary L. Haas, Esq

Assistant Attorney General
Department of Justice

1515 SW 5th Avenue, Suite 410
Portland, OR 97201

First Class Mail

Adam Harris, Esq
O'Melveny & Myers LLP
30 Rockefeller Plaza

New York, NY 10112-0002
(Polaroid Corporation)
First Class Mail

2002 SERVICE LIST
2/9/2004

Ray Gougen

New England Wooden Ware Corp
P. 0. Box 6101

Worchester, MA 01606

First Class Mail

David M. Green, Esq.

Salomon Green & Ostrow, P.C.
485 Madison Ave, 20th Floor
New York, NY 10022

First Class Mail

Kurt F. Gywnne, Esq.

Jennifer Kelicher, Esq.

Reed Smith LLP

1201 Market Street, Suite 1500
Wilmington, DE 19801

(D)

Hand Delivery

William Harrington, Esq.
Duane Morris LLP

1100 North market Street
Suite 1200

Wilmington, DE 19801
(Counsel to NHMG)
Hand Delivery

Ms. Leah A. Hartman

CRT Capital Group, LLC
262 Harbor Drive, 2nd Floor
Stamford, CT 06902

First Class Mail



2002 SERVICE LIST

2/9/2604
David Hayes, Esq Nava Hazan, Esquire
Sodexho, Inc. Philip Dublin, Esq.
45 Hayden Avenue Fred Hodara, Esq.
Lexington, MA 02420 Akin Gump Strauss Hauer & Feld, LLP
First Class Mail 590 Madison Avenue, 20th Floor

New York, NY 10022
Counsel to Unofficial Committee of Unsecured

Noteholders
First Class Mail
Honor 5. Heath, Esq Heidrick & Struggles, Inc.
Senior Counsel Attn: Legal Department
FleetBoston Finanical 233 South Wacker Drive
777 Main Street Suite 4200
Mail Stop CT EH 40220A Chicago, IL 60606-6303
Hartford, CT 06115 First Class Mail
First Class Mail
Andrew Herenstein Shari L. Heyen, Esquire
Quadrangle Group LLP Brian Bash, Esg.
375 Park Avenue, 14th Floor Baker & Hostetler, LLP
New York, NY 10152 1000 Louisiana, Suite 2000
First Class Mail Houston, TX 77002
(Contemporary Marketing, Inc.)
First Class Mail
Melvin S. Hoffman, Esq Leslie Holland
Looney & Grossman LLP SFX Entertainment
101 Arch Street 2000 West Loop South
Boston, MA 02110 Houston, TX 77027
First Class Mail First Class Mail
Pamela Smith Hollerman Scott Horton, Esq
Sullivan & Worcester LLP Patterson, Belknap, Webb & Tyler, LLP
One Post Office Square 1133 Avenue of the Americas
Boston, MA 02109 New York, NY 10036-6710

First Class Mail First Class Mail



John D. Huige

Assistant General Counsel
Unisys Corporation

695 Blairmoor Court

Grosse Pointe Woods, MI 48236

First Class Mail

Frederick Hyman, Esg.
Mayer, Brown & Platt
1675 Broadway

New York, NY 10019

First Class Mail

Danning Jiang, Esqg.

Law Offices of Danning Jiang
3100 Mowry Ave., Suite 410
Fremont, CA 94538

{(Pretec Electronics)

First Class Mail

M. Kahan

Bay State Temp Agency Inc.
P. O. Box 255933
Worchester, MA 02125
First Class Mail

Michael T. Kay, Esq

Legal Department

The Dow Chemical Company
2030 Dow Center

Midland, MI 48674

First Class Mail

2002 SERVICE LIST
2/9/2004

Gregory R. Huwe

Asgistant Attorney General

State of Minnesota Department of Public Safety
525 Park Street

SUite 200

St. Paul, MN 55103

State of Minnesota Department of Public Safety
First Class Mail

Thomas Isenberg

P. Schoenfeld Asset Management, LLC
1330 Avenue of the Americas

34th Floor

New York, NY 10019

First Class Mail

Laura Davis Jones, Esq.

Pachulski, Stang, Ziehl, Young & Jones
919 N. Market Street, Suite 1600
Wilmington, DE 19801

(Perry M. Mandarino (Examinber))
Hand Delivery

Alan Katz

Katz & Rudnick, P.C.
73 Tremont Street
Boston, MA 02108
First Class Mail

Mark Kenney, Esq

Office of the United States Trustee
844 King Street

Wilmington, DE 19899

Hand Delivery



2002 SERVICE LIST
2/9/2004

Ronald S. Klodenski

d/b/a MCT Communications
18 Wildwood Drive
Newburyport, MA 01950
First Class Mail

Steven K. Kortanek, Esq.

Klehr Harrison Harvey Branzburg & Ellers
919 Market Street, Suite 1000
Wilmington, DE 19801

Hand Delivery

David Kurtz, Esquire

Skadden Arps Slate Meagher & Flom
333 West Wacker Drive

Chicago, I1. 60606

First Class Mail

Raymond Lachapelle

Plastics Color & Compounding Inc.
P.O. Box 8500-50810
Philadelphia, PA 19178-0001

First Class Mail

Adam G. Landis, Esq.

Richard S. Cobb, Esg.

Mary Caloway, Esq.

Klett Rooney Licber & Schorling
1000 West Street, Suite 1410

The Brandywine Bldg.
Wilmington, DE 19801

(Citicorp USA, Inc. (DIP Lender))
Hand Delivery

Alfred C. Knight
Westvaco Corporation
1 High Ridge Park
Stamford, CT 06905
First Class Mail

David Kovner

Oz Management

343 E. Ninth Street
New York, NY 10003
First Class Mail

Thomas A. Labuda, Esq.

Sonnenschein Nath & Rosenthal

8000 Sears Tower, 233 South Wacker Drive
Chicago, IL 60606

First Class Mail

Ira B Lampert
Concord Camera Corp.
4000 Hollywood Blvd.
Suite 650N
Hollywood, FL 33021
First Class Muail

Susanne Larson

Internal Revenue Service
Insolvency Group

31 Hopkins Plaza

Room 1150

Baltimore, MD 21201
First Class Mail



Tara L.. Lattomus, Esq.

Jeremy Ryan, Esq.

Mark Minuti

Saul Ewing LLP

222 Delaware Avenue, Suite 1200

P.O. Box 1266

Wilmington, DE 19899

(BHX, LLC; Co-Counsel Rock-Tenn Company)
Hand Delivery

Paul Lester

Yolo County Treasure-Tax Collector
Yolo County Tax Collector

P.O. Box 1995

Woodland, CA 95776

{The County of Yolo, California)
First Class Mail

Robert Lumsdaine
P.O. Box 5039
Hanover, NH 03755
First Class Muail

Lois Marks

DVC Group Inc.

44 Whippany Road
Morristown, NJ 07960
First Class Mail

Massachusetts Department of Revenu
Litgation Bureau, Bankruptcy

PO Box 55486

51 Sleeper Street

Boston, MA 02205-9486

First Class Muail

2002 SERVICE LIST

2/9/2004

Brian P. Lenihan

Hill & Barlow

One international Place
Boston, MA 02110-2600
First Class Mail

Joel H. Levitin, Esq.

Dechert Price & Rhoads

30 Rockefeller Plaza

New York, NY 10112

(Capital Company of America)
First Class Mail

David Mancini

Mancini Sheet Metal Inc.
9 Innis Drive

P.0O. Box 541

Billerica, MA 01821-2604
First Class Mail

Tim Martin

Xirtink, Inc

2210 Otoole Avenue
San Jose, CA 95131
First Class Mail

Frank V McDermott, Jr.
Office of the Solicitor
US Deptartment of Labor
JFK Federal Building
Room E-375

Boston, MA 02203

First Class Muail



2002 SERVICE LIST

2/9/2004
Paul McDonnell Michael F. McGrath, Esq,
Treasurer & Tax Collector Ravich Meyer Kirkman McGrath & Nauman, P.A.
County of Riverside 4545 DS Center, 80 South Eighth Street
P.O. Box 12005 Minneapolis, MN 55402
Riverside, CA 92502 First Class Mail

First Class Muail

Memorial Industrial Park
Memorial Industrial Park
P.O.Box 1675
Springfield, MA 01101
First Class Mail

Thomas ] Mooney
Eastman Kodak Co.
P. 0. Box 642166
Pittsburgh, PA 15264
First Class Mail

William Murphy
Zolfo Cooper

292 Madison Avenue
New York, NY 16017
First Class Muail

Jeff Needham

Eastman Chemical Financial Corp

P O. Box 641555
Pittsburgh, PA 15264
First Class Mail

Francis A Monaco, Ir., Esq.
Monzack and Monaco, P.A.
1201 North Orange Street
Suite 400

Wilmington, DE 19859
Hand Delivery

Stephen J. Morgan

19 Pheasant Hollow Road
Natick, MA 01760

(Pro Se)

First Class Mail

Albert F. Nasuti, Esq

Thompson O'Brien Kemp & Nasuti, P.C.

4845 Jimmy Carter Boulevard
Nerocross, GA 30093
First Class Mail

Bill Nichols

Sigma Systems Inc.

Bill Nichols

201 Boston Post Road West
Suite 201

Marlborough, MA 01752
First Class Mail



Christopher O'Brien, Esq.

District Tax Attorney

Elaine Z. Cole, Esq.

Department of Taxation and Finance (NY)

Building 9, Room 100, W A Harriman Campus

Albany, NY 12227
First Class Mail

Jeffrey S. Ogilvie

Litigation Burcau

Massachusetts Department of Revenue
P.O. Box 55486

51 Sleeper Street

Boston, MA 02205-9486
(Massachusetts Department of Revenue)
First Class Mail

Deryck A. Palmer

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

First Class Mail

Jamie Parker

TAD Resources International Inc
P. 0. Box 36016Im

Pittsburgh, PA 15250

First Class Muail

Rafael L. Petrone, Esq

Patrick D. Sweeney, Esq.

Dallard Spahr Andrews & Ingersoll, LLP
Mellon Bank Center, 51st Floor

1735 Market Street

Philadelphia, PA 19103

First Class Mail

2002 SERVICE LIST
2/9/2004

OEP Imaging Corporation
Clo one Equity Parnters LLC
Attn: Chueck Auster

320 Park Avenue, 18th Floor
New York, NY 10022

First Class Mail

Stephen R Olsen

ISP Technologies, Inc
P. O. Box 65297
Charlotte, NC 28265
First Class Mail

Jr Tally F Parker

J. Gregory Marks

Parker & Marks PC

1333 Corporate Drive, Suite 209
Irving, TX 75038

First Class Mail

Bradley E. Pearce, Esq.

Jason K. Purser

Jennifer A. Merlo, Esq.

Moore & Van Allen, PLLC

100 North Tyron Street, Floor 47
Charlotte, NC 28202-4003

(Banc of America Securities, LL.C)
First Class Mail

John C. Phillips, Esq

Philips Goldman & Spence, P.A.
1200 North Broom Street
Wilmington, DE 19806

First Class Mail



Steve K Polston
Rexam Custom
P.0O.Box 75198
Charlotte, NC 75198
Fipst Class Mail

Gary Popp
Newell-Rubbermaid/Sanford
29 East Stephenson Street
Freeport, IL 61032

First Class Mail

Allison Reardon, Esq.
Deputy Attorney General
DOJ-Division of Revenue
Caravel State Office Building
820 North French Street
Wilmington, DE 19801
(Delaware State Escheator)
Hand Delivery

Glenn M. Reisman, Esquire
Two Corporate Drive, Suite 650
P.O. Box 861

Shelton, CT 06484-0861

First Class Mail

Alan Roehl

L.eo Burnett Company, Inc
P. O Box 91451

Chicago, IL 60693

First Class Mail

2002 SERVICE LIST
2/9/2004

Kevin Pond

f/k/a Polaroid Corporation
Primary PDC, Inc.

1265 Main Street
Waltham, MA 02451
First Class Mail

Lydia Protopas

Vinson & Elkins, L.L.P.
2300 First City Tower
1001 Fannin Street
Houston, TX 77002-6760
First Class Muail

Ken Redden, Esq

Office of General Counsel
Environmental Protection Agency
U.S. EPA Mailcode 2377R

1300 Pennsylvania Avenue, N.W.
Washington, DC 20004

First Class Mail

Craig W. Relman, Esq.

Jonathan P. Blakely, Esq.

Craig W. Relman Co., L.P.A.

23875 Commerce Park Road, Suite 105
Beachwood, OH 44122

(Troy Manufacturing, Inc.)

First Class Mail

Carmen J. Romano, Esq
Dechert

4000 Bell Atlantic Tower
1717 Arch Street
Philadelphia, PA 19103
First Class Mail



2002 SERVICE LIST
2/9/2004

Roebert H. Rosenbaum
M. Evan Meyers

Meyers, Rodbell & Rosenbaum, P.A.

6801 Kenilworth Avenue, Suite 400
Berkshire Building

Riverdale, MD 20737-1385

First Class Mail

Jeffrey Rosenkranz, Esqg.

The Delawarc Bay Company, Inc.
680 Fifth Avenue, 22nd Floor
New York, NY 10019

First Class Mail

Frederick B. Rosner, Fsq.

Cozen O'Connor

1201 N. Market Street, Suite 1400
Wilmington, DE 19801

Hand Delivery

Ms. Sharon Royer

Department of Labor and Industry
Commonwelath of Pennsylvania
1171 South Cameron Street
Room 312

Harrisburg, PA 17104

First Class Mail

Patricia Schrage, ESQ
Bankrupct Attorney

U.S. Securities & Exchange Commission

233 Broadway
New York, NY 10279
First Class Mail

Lisa Rosenberg
Porter/Noveili, Inc
P. 0. Box 19017
Newark, NJ 19711
First Class Muil

Michael Rosenthal

Markson Rosenthal & Co. Inc
1531 S. Washington Avenue
Piscataway, NJ 08854

First Class Mail

Peter C. Roth, Esq.

Assistant Attorney General
Office of the Attorney General
33 Capitol Street

Concord, NH 03301

First Class Mail

Jean-Claude Sakellarios, Esg
Sakellarios & Associates
195 Elm Street

Manchester, NH 03101

First Class Mail

Secretary of State
Franchise Tax

Division of Corporations
P.O. Box 7040

Dover, DE 19903

First Class Mail



Secretary of Treasury
P.0). Box 7040
Dover, DE 19903
First Class Muail

Securities & Exchange Commission
Atlanta Regional Office Branch/Reorganization

3475 Lenox Rd., NE
Suite 1000

Atlanta, GA 30326-1232
First Class Mail

Ms. Beverly H. Shideler
IBM Corporation
2 Lincoln Center #200

QakBrook Terrace, 1L 60181-4837

Firse Class Mail

Laurie S. Silverstein, Esq.

Potter Anderson & Corroon LLP
1313 N. Market Street, 6th Floor
P.O. Box 951

Wilmington, DE 19899

Hand Delivery

Ellen W. Slights, Esq.

Assistant United States Attorney
U.S. Attorney's Office

1007 Orange Street, Suite 700
PO Box 2046

Wilmington, DE 19899

Hand Delivery

2002 SERVICE LIST
2/9/2004

Securities & Exchange Commission
15th & Pennsylvania Avenue, NW
Washington, DC 20020

First Class Mail

Andrea Sheehan, Esq.

Law Offices of Robert E. Luna, P.C.

4411 North Central Expressway

Dallas, TX 75205

(Carrollton-Farmeis Branch Independent School Distr)
First Class Mail

Siebel Systems, Inc.

Atti: A. Liza Prado

C/o Robert L. Fisenbach IH
Cooley Godward LLP

One Maritime Plaza, 20th Floor
San Francisco, CA 94111-3580
First Class Mail

Daniel W. Sklar, Esq

Jo Ann J. Brighton, Esq.
Nixon Peabody LLP
889 Elm Street
Manchester, NH 03101
First Class Mail

Anthony Smits, Esq
Anna M. Boelitz, Esq.
Bingham Dana LLP
One State Street
Hartford, CT 06103
First Class Mail



Ed Sneddon
Mid-West

P. O. Box 60662

St. Louis, MO 63160
First Class Mail

Danny Stubbs
Safety-Kleen

221 Sutton Street

North Andover, MA 01845
First Class Mail

William D. Sullivan, Esq

Elzufon Austin Reardon Tarlov & Mondell
300 Delaware Avenue, Suite 1700

P.O. Box 1630

Wilmington, DE 15899

Hand Delivery

William B. Sullivan, Esq

Womble Carlyle Sandridge & Rice, PLLC
200 West Second Street

P.O. Drawer 84

Winsten-Salem, NC 27102

First Class Mail

Andrew L. Swope, Esquire
Kirkpatrick & Lockhart LLP
240 North Third Street
Harrisburg, PA 17101

First Class Mail

2002 SERVICE LIST
2/9/2004

Erick Soderstrom
Hollan Mark

19 Upton

Boston, MA 02118
First Class Mail

William H. Sudell, Jr., Esq.
Eric Schwartz, Esq.

Morris Nichels Arsht & Tunnell
1201 N. Market Street

P.O. Box 1347

Wilmington, DE 19859-1347
Hand Delivery

James M. Sullivan, Esq.
Stephen B. Selbst
McDermott, Will & Emory
50 Rockefeller Plaza

New York, NY 10020-1605
(Employeces)

First Class Mail

Scott R Swan
Rock-Tenn Co. Inc
P. O. Box 102064
Atlanta, GA 30368
First Class Mail

Theodore J. Tacconelli, Esq.
Ferry & Joseph, P.A.

824 Market Street, Suite 904
P.O. Box 1351

Wilmington, DE 19899
Hand Delivery



Richard 8. Toder, Esq.

Robert H. Scheibe, Esq.
Morgan Lewis & Bockius LLP
101 Park Avenue

New York, NY 10078

First Class Mail

John Tucci

Tocco

20 Cook Street
Billerica, MA 01821
First Class Mail

Vanderbrugh County Treasurer
Attn: Bankruptey Clerk

I NW Martin Luther King Jr. Blvd.

Room #210 Civic Center Complex
Evansville, IN 47708-1882
First Class Mail

Irving E. Walker, Esq
Gary G. Liebowitz, Esq.
Saul Ewing LLP

100 South Charles Street
Baltimore, MD 21201
First Class Mail

Jim Walters

Hazardous Abatment Services
P.O. Box 512

Hill, MA 02045

First Class Mail

2602 SERVICE LIST
2/9/2604

Robert F. Troisio
McShane Group

#2 Pettinaro Drive
Millville, DE 19970
First Class Muail

Jeffrey D. Vanacore

25 River Drive 8, Apartment 709
Jersey City, NJ 07310

First Class Mail

Shiv Verma

Vertalis LLC

652 Dedham Street
Wrentham, MA 02093-1149
{Vertalis, LL.C)

First Class Mail

James F. Wallack, Esquire
Douglas B. Rosner, Esquire
Goulston & Storrs, P.C.
400 Atlantic Avenue
Boston, MA 02110-3333
(John L. Puckett (Creditor))
First Class Muail

Christopher A. Ward, Esq.

The Bayard Firm

222 Delaware Avenue, Suite 900
P.O. Box 25130

Wilmington, DE 19899

(OEP Imaging)

Hand Delivery



2002 SERVICE LIST

2/9/2004

Douglas G. Waybright John Welsh
The Nelson Companies, Ltd. McKinsey & Company, Inc.
230 Thrid Avenue P.O. Box 7247-7255
Waltham, MA 02451 Philadelphia, PA 19170-7255
First Class Mail First Class Mail
Paul Whalley Steven Wilamowsky
Whalley Computer Associates Inc. Willkie Farr & Galagher
P.O. Box 4950 787 Seventh Avenue
Springfield, MA 01101 New York, NY 10019
First Class Mail First Class Mail
Paul Williams William Wilson
Enron Energy Services NMHG Financial Services, Inc.
1400 Smith Street CEF Business Center
Houston, TX 77002 44 Old Ridgebury Road
First Class Mail Danbury, CT 06810

First Class Mail
Andrea Wong, Esq. Galen Wong
Office of the General Counsel Office Products N A
Pension Benefit Guaranty Corporation P. O Box 96672
1200 K Street, NW Chicago, IL 60693
Suite 340 First Class Mail
Washington, DC 20005-4026
First Class Mail
William G. Wright, Esq. Richard L. Wynne
Farr, Burke, Gambacorta & Wright Peter J. Leeson IV
211 Benigno Boulevard, Suite 201 Kirkland & Ellis
P.0. Box 788 777 South Figueroa Street
Bellmawr, NJ 08031 Los Angeles, CA 90017

First Class Mail First Class Mail



2002 SERVICE LIST

2/9/2004
Donna D. Yarnell Gordon Yu
Imperial County Treasurer Pretec Electronics
940 West Main Street, Suite 106 40979 Encyclopedia Circle
El Centro, CA 92243 Fremont, CA 94538

First Class Mail First Class Mail



