IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

............................... X

» Chapter 11
In re: :

: Case No. 05-10104 (PJW)
ULTIMATE ELECTRONICS, INC., etal. :

. Jointly Administered

Debtors. :

:  Hearing Datc: 4/26/06 @ 9:30 a.m. (Eastern)

_______________________________ x  Objections Due: 4/10/06 @ 4:00 p.m. (Eastern)

NOTICE OF FINAL FEE APPLICATION OF SKADDEN, ARPS, SLATE,
MEAGHER & FLOM LLP FOR COMPENSATION FOR SERVICES REN-
DERED AND REIMBURSEMENT OF EXPENSES AS COUNSEL TO THE

DEBTORS FOR THE PERIOD FROM JANUARY 11, 2005 THROUGH AND
INCLUDING JANUARY 11, 2006

PLEASE TAKE NOTICE that on February 24, 20006, the debtors (the
"Debtors”) in the above-captioned jointly-administered cases (the "Bankruptcy
Cases") filed and served the Final Fee Application of Skadden, Arps, Slate,
Meagher & Flom LLP for Compensation for Services Rendered and Reim-
bursement of Expenses as Counsel to the Debtors for the Period from January
11, 2005 Through and Including January 11, 2006 (the "Application”).

PLEASE TAKE FURTHER NOTICE that the Debtors have requested
that objections, if any, to the Application or the relief requested therein must be made

in writing, filed with the United States Bankruptcy Court for the District of Delaware

(the "Bankruptcy Court"), 824 Market Street, Wilmington, Delaware 19801, and



served so as to be received no later than 4:00 p.m. (Eastern) on April 10, 2006 by:

(1) undersigned former counsel to the Debtors; (2) the Plan Administrator for
Liquidating Ultimate, 321 W. 84th Ave., Suite A, Thomnton, Colorado 80260 (Attn.
David Carter); (3) Office of the U.S. Trustee, 844 King Street, Suite 2207, Lockbox
35, Wilmington, Delaware 19801 (Attn.: William K. Harrington, Esq.); (4) counsel
for the Agent for the Debtors' Prepetition and Post-Petition Lenders, Bingham
McCutchen LLP, 150 Federal Street, Boston, Massachusetts 02110 (Attn.: Robert
A.l. Barry, Esq.), Bingham McCutchen LLP, 399 Park Avenue, New York, New
York 10022 (Attn.: Tina L. Brozman, Esq., and Jeffrey T. Kirshner, Esq.} and
Richards, Layton & Finger, PA, One Rodney Square, P.O. Box 551, Wilmington,
Delaware 19899 (Attn.: Daniel J. DeFranceschi, Fsq., and Jason M. Madron, Esq.);
(5) counsel for the Plan Administrator and former counsel for the Official Committee
of Unsecured Creditors, Haynes and Boone, LLP, 901 Main Street, Suite 3100,
Dallas, Texas 75202-3789 (Attn.: Robin E. Phelan, Esq., and Mark X. Mullin, Esq.)
and Pachulski, Stang, Ziehl, Young, Jones & Weintraub P.C., 919 North Market
Street, 16th Floor, P.O. Box 8705, Wilmington, Delaware 19801 (Attn.: Laura Davis
Jones, Esq., and Sandra G. M. Selzer, Esq.); and (6) Morris Anderson & Associates
Ltd., #2 Pettinaro Drive, Millville, Delaware 19970 (Attn.: Mr. Robert Troisio)

(collectively, the "Notice Parties").



PLEASE TAKE FURTHER NOTICE that the Debtors have requested
that a hearing with respect to the Application be held on April 26, 2006 at 9:30 a.m.
(Eastern) before the Honorable Peter J. Walsh in the Bankruptey Court, 824 Market
Street, Wilmington, Delaware 19801, Only those objections made in writing and
timely filed with the Bankruptcy Court and received by undersigned counsel may be

considered by the Bankruptcy Court at such hearing.

X & ™. Q“’é‘
égiggdq\@@di (LD\No. 2991)
Mark'1.. Desgrosseilliers (I.D. No. 4083)
Matthew P. Ward (I.D. No. 4471)
SKADDEN, ARPS, SLATE MEAGHER &
FLOM, LLP
One Rodney Square
P.O. Box 636
Wilmington, Delaware 19899-0636

Telephone: (302) 651-3000
Facsimile: (302) 651-3001

Dated: Wilmington, Delaware
February 24, 2006

Former counsel to the Debtors

445463.01-Wilmington S1A 3



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11

In re:

Case No. 05-10104 (PJW)
ULTIMATE ELECTRONICS, INC,, et al.

Jointly Administered

Debtors,
Hearing Date; 4/26/06 @ 9:30 a.m.
Objections Due: 4/10/06 (@ 4:00 p.m.

FINAL APPLICATION OF SKADDEN, ARPS, SLATE, MEAGHER & FLOM
LLP FOR COMPENSATION FOR SERVICES RENDERED AND REIM-
BURSEMENT OF EXPENSES AS COUNSEL TO THE DEBTORS FOR THE
PERIOD FROM JANUARY 11, 2005 THROUGH AND INCLUDING JANU-
ARY 11, 2006

Name of Applicant: Skadden. Arps, Slate, Meagher & Flom LLP

Authorized to provide professional services to: Ultimate Electronics. Inc., et al.
Date of retention: Effective January 11, 2005

Period for which compensation and reimbursement are sought: January 11, 2003 through
and including January 11, 2006 (the "Entire Case Period")

Amount of compensation sought as actual, reasonable and necessary for the Entire Case
Period: $3.006.601.01

Amount of expense reimbursement sought as actual, reasonable and necessary for the
Entire Case Period: $310,520.42

Amount of compensation sought as actual, reasonable and necessary for the period
following the Effective Date: $23.742.00'

Amount of expense reimbursement sought as actual, reasonable and necessary for the
period following the Effective Date: $2.643.28”

This is a: _ monthly _interim X final application.

This amount includes an estimated $10,000.00 for compensation for services rendered after
the Effective Date for preparing this Final Application and the monthly fee applications for
December, 20035 and January, 2006, and preparing for and attending the hearing on this Final
Application, which services have occurred or will occur after the conclusion of the Entire
Case Period.

This amount includes an estimate of $2,000.00 for reimbursement for expenses incurred after
the Effsctive Date for preparing this Final Application and the monthly fee applications for
December, 2005 and January, 2006, and preparing for and attending the hearing on this Final
Application, which expenses were or will be incurred after the conclusion of the Entire Case
Period.



PRIOR APPLICATIONS
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP

Date
Filed

Period
Covered

Requested Fees, Expenses

Paid Fees,
Expenses

1/25/06

December
1, 2005 to
December
31, 2005

$106,554.00

$26,935.52

$85,243.20

$26,935.52

12/27/05

November
1, 2005 to
November
30, 2005

$151,381.50

$33,641.61

$121,105.20

$33,641.61

11/28/05

October 1,
2005 to
October 31,
2005

$212,562.50

$29,163.50

$170,050.00

$29,163.50

11/1/05

September
1, 2005 to
September
30, 2005

$169,376.00

$20,030.36

$169,376.00

$20,030.36

10/3/05

August 1,
2005 to
August 31,
2005

$170,588.00°

$16,468.00

$170,588.00

$16,468.00

8/25/05

July 1,
2005 to
July 31,
2005

$113,832.00¢

$7,961.00

$113,832.00

$7,961.00

7/25/05

June 1,
2005 to
June 30,
2005

$180,550.50

$15,311.50

$180,550.50

$15,311.50

This amount reflects $1,200.00 in accommodations arising from the fee examiner's review of

Skadden, Arps' monthly fee application for August, 2005.

This amount reflects $15,500.00 in accommodations arising from the fee examiner's review
of Skadden, Arps' monthly fee applications for the period from January, 2005 through July,

2005.




Date
Filed

Period
Covered

Requested Fees, Expenses

Paid Fees,
Expenses

6/28/05

May 1,
2005 to
May 31,
2005

$253,180.50

$34,862.50

$253,180.50

$34,862.50

6/13/05

April 1,
2005 to
April 30,
2005

$582,349.51

$58,391.49

$582,349.51

$58,391.49

4/26/05

March 1,
2005 to
March 31,
2005

$455,724.50

$26,683.50

$455,724.50

$26,683.50

3/25/05

February 1,
2005 to
February
28, 2005

$325,647.00

$21,760.62

$325,647.00

$21,760.62

3/14/05

Janvary 11,
2005 to
January 31,
2005

$268,474.00

$15,803.00

$268,474.00

$15,803.00

Total

$2,990,220.01

$307,012.60

$2,896,120.41

$307,012.60




COMPENSATION BY PROFESSIONAL PERSON
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
(JANUARY 11, 2005 - JANUARY 11, 2006)

YEAR OF
NAME ADMISSION RATE HOURS AMOUNT
PARTNERS
Allison Land Amorison 1993 $630 6.40 $ 4,032.00
Van C. Durrer 11 1993 595 2.90 1,725.50
John P. Furfaro 1981 745 21.00 15,645.00
Gregg M. Galardi 1991 725 766.40 555,641.51
Bruce J. Goldner 1693 630 1.10 693.00
J. Eric Ivester 1985 765 30.00 22,951.00
Andre LeDuc 1978 745 9.70 7,226.50
Kayalyn A. Marafioti 1980 765 1.20 918.00
. Gregory Milmoe 1976 825 0.70 577.50
Felicia Gerber Perlman 1992 630 45.80 28,854.00
Robert B. Pincus 1980 825 1.60 1,320.00
Randall J. Rademaker 1982 780 11.60 9,048.00
Rita A. Rodin 1994 660 3.50 2,310.00
Marian P. Wexler 1977 745 7.40 5,513.00
TOTAL PARTNERS 909.30 $ 656,455.01
OF COUNSEL
Joseph W. Halliday 1964 §825 0.40 $  330.00
TOTAL OF COUNSEL 0.40 $ 330.00
SPECIAL COUNSEL
Gail Kendall 1969 $535 89.50 $ 47,882.50




TOTAL SPECIAL COUN- 89.50 $ 47,882.50

SEL
COUNSEL
Steven P, Miriani 1987 $535 33.70 $ 18,029.50
Joseph P. Nisa 1988 535 0.90 481.50

TOTAL COUNSEL 34.60 S 18,511.00
ASSOCIATES
Faiz Ahmad 2002 $375 11.90 $ 4,462.50
Catherine E. Danz 2001 395 44,70 17,657.00
Gene A. DeAngelis 2004 265 80.10 21,226.00

295 3.50 1,032.50
Mark L. Desgrosseilliers 1999 460 2,113.10 972,026.00
Thomas R, Fawkes 2002 375 55.80 20,927.50
Robert P. Gal 2001 395 83.60 33,022.50
Matthew M. Greenberg 1997 495 231.70 114,691.50
Danny J. Hart Jr. 2005 265 58.70 15,555.50
Tarik J. Haskins 2003 335 8.90 2,981.50
Laura A. Heiman 1994 495 4.50 2,227.50
Allison V. Herriott 2004 265 30.60 §,111.00
Kristy H. Hong 2005 295 3.80 1,121.00
Richard S. Horvath, Jr. 2004 295 5.40 1,593.00
Samuel W, Krause 1999 480 1.00 480.00
Melanie E. Larson 2003 375 9.70 3,637.50
Marc R. Lawrence 1995 430 41.30 17,759.00
Jason M. Liberi 2003 335 36.70 12,294.50
Dawn M. Pacifico 1998 480 46.30 22.,224.00
Wenseng Pan 1999 480 75.80 36,384.00
Sarah E. Pierce 2005 265 29.80 7,897.00
295 31.60 9,322.00




Anand Ramesh 2005 265 5.40 1,431.00
Kristin E. Rooney 1998 460 138.40 63,664.00
Kenneth A. Rubenstein 1997 495 8.30 4,108.50
Jason M. Rudinsky 2004 295 2.40 708.00
Jonathan Seiden 2002 395 8.20 3,239.00
Ronald J. Turiello, Jr. 1998 495 2.20 1,089.00
Matthew P. Ward 2003 335 1,756.10 588,295.00
Robert A. Weber 1991 495 49.40 24,453.00
Louis D. Wilson 2000 460 1.80 828.00
TOTAL ASSOCIATES 4,980.70 $2,014,448.50
SUMMER/WINTER ASSOCIATE
Kristhy M. Peguero n/a $170 5.70 $  969.00
TOTAL SUM- 5.70 S 969.00
MER/WINTER ASSOCI-
ATE
PARAPROFESSIONALS
David Barnes n/a $195 9.00 $ 1,755.00
Camilla K. Beattie n/a 195 3.00 585.00
Autumn Bechler n/a 195 0.60 117.00
Carolyn A. Beckman n/a 80 3.50 280.00
Mark E. Bennett n/a 195 10.70 2,086.50
Lynn T. Buckley n/a 195 1.40 273.00
Pauline P. Chow n/a 195 122.40 23,868.50
Martha F. Ellerson n/a 195 49.30 9,613.50
Shannon M. Flynn n/a 135 5.70 770.00
Carol L. Greenway n/a 105 8.90 934.50
115 4.50 517.50
William C. Hali n/a 195 12.10 2,359.50




Christopher M. Heaney n/a 180 163.30 29,394.00
195 11.10 2,164.50
John D. Jaros n/a 80 0.30 24,00
Beatrice M. Koveleski n/a 105 1.00 105.00
Wendy K. LaManna n/a 170 51.30 8,721.00
195 1.40 273.00
Christopher Lano n/a 195 863.50 168,382.50
Tracey L. Lewis n/a 160 0.50 80.00
Michael C. McGuire n/a 195 3.80 741.00
Larry S. Morton n/a 195 1.10 214.50
Angeline M. Negron n/a 70 26.30 1,841.00
Wiley Owens n/a 80 4.60 368.00
Stacey J. Paranczak n/a 115 9.50 1,092.50
Deborah Reusch n/a 195 1.00 195.00
Domino A. Rosi n/a 30 14.90 1,192.00
Shelley R. Saindon n/a 195 0.40 78.00
Venda A, Skinner n/a 70 5.50 385.00
Irene R. Thrasher n/a 70 R0.60 5,642.00
Ronald E. Wittman, Jr. n/a 195 66.60 12,987.00
Toby M. Worscheck n/a 70 109.50 7,665.00
TOTAL 1,647.30 $ 284,705.00

PARAPROFESSIONALS
TOTAL 7,667.50 $3.023,301.01




COMPENSATION BY PROJECT CATEGORY
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP

(JANUARY 11, 2005 - JANUARY 11, 2006)

Project Category Total Hours Total Fees
General Corporate Advice 100.80 | § 51,067.50
Asset Analysis and Recovery 211.50 | § 87,269.00
Asset Dispositions (General) 571.10 | § 285,289.51
Asset Dispositions (Inventory) 45520 | $ 206,611.00
Asset Dispositions (Real Property) 179.80 | § 80,949.50
Automatic Stay (Relief Actions) 15130 | $ 56,523.50
Business Operations/Strategic Planning 36.70 | § 22,644.00
Case Administration 87830 | $ 183,571.00
Claims Administration (General) 5580 | § 20,921.00
Claims Administration (Reclamation/Trust Funds) 87.10 | § 37,111.50
Credit Card Agreement 77.00 | $§ 33,394.50
Creditor Meetings/Statutory Committees 297.80 | § 161,936.50
Disclosure Statement/Voting Issues 241.20 | § 99,070.00
Employee Matters (General) 304.40 | § 151,997.00
Environmental Matters 0.10 | $ 72.50
Executory Contracts (Personalty) 30330 | § 128,199.00
Financing (DIP and Emergence) 57510 | § 249,195.00
Insurance 40.20 | $ 17,205.00
Intellectual Property [.20 | $ 502.00
Leases (Real Property) 648.00 | $ 241,470.50
Litigation (General) 60.10 | $ 22,002.50
Litigation (Insurance Recovery) 1.80 [ $ 1,134.00
Liquidation/Feasibility 220 |9 1,386.00
Nonworking Travel Time 26.90 | $ 14,688.00
Real Estate (Owned) 10,70 | § 4.259.00




Project Category

Total Hours

Total Fees

Regulatory and SEC Matters 46.60 | § 26,374.50
Reorganization Plan/Plan Sponsors 358.60 | $ 153,072.50
Reports and Schedules 208.20 | $ 71,317.00
Retention/Fee Matters (SASM&F) 34890 [ $ 102,436.00
Retention/Fee Matters/Objections {Others) 519.00 | § 176,906.50
Secured Claims 10.00 | $ 3,650.00
Tax Matters 47140 | $ 187,832.50
U.S. Trustee Matters 14530 | $ 40,683.50
Utilities 75.60 | § 29,472.00
Vendor Matters 34001 % 18,006.50
Newco 13230 | § 55,081.00
TOTAL 7667.50 | § 3,023,301.01




EXPENSE SUMMARY
SKADDEN, ARPS, SLATE, MEAGHER & FL.OM LLP
(JANUARY 11, 2005 - JANUARY 11, 2006)

Expense Category Total Expenses

Computer Legal Research $ 42,339.860
Long Distance Telephone $ 4,953.14
Local Telephone $ 2.60
QOutside Telephone $ 155.46
In-Housc Reproduction (@ $0.10 per page) $ 136,709.69
Outside Reproduction $ 34,374,006
Outside Research $ 11,828.83
Local Travel $ 702.21
Out-Of-Town Travel $ 10,275.92
Business Meals $ 075.64
Courier & Express Carriers (e.g., Federal Express) $ 26,200.97
Filing/Court Fees 5 9,050.50
Court Reporting $ 5,743.10
Postage $ 27,208.44
TOTAL $ 310,520.42
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWAREF,

_______________________________ X

: Chapter 11
In re:

Case No. (05-10104 (PJW)

ULTIMATE ELECTRONICS, INC,, et al.

: Jointly Administered

Debtors. :

. Hearing Date: 4/26/06 @ 9:30 a.m.

_______________________________ x  Objections Due: 4/10/06 @ 4:00 p.m,

FINAL APPLICATION OF SKADDEN, ARPS, SLATE, MEAGHER & FLOM
LLP FOR COMPENSATION FOR SERVICES RENDERED AND REIM-
BURSEMENT OF EXPENSES AS COUNSEL TO THE DEBTORS FOR THE
PERIOD FROM JANUARY 11, 2005 THROUGH AND INCLUDING JANU-
ARY 11, 2006

Skadden, Arps, Slate, Mcagher & Flom LLP and affiliated law offices
(collectively, "Skadden, Arps"), counsel for Ultimate Electronics, Inc. ("Ultimate™)
and the six direct and indirect subsidiaries that are debtors and debtors-in-possession
in the above-captioned cases (together with Ultimate, the "Debtors"), submit this
final application (the "Final Application”) secking allowance of interim compensa-
tion and reimbursement of expenses under 11 U.S.C. §§ 330 and 331 for the period
from January 11, 2005 through and including January 11, 2006 (the "Entire Case
Period"). Through the Final Application, Skadden, Arps also secks approval of
certain fees and expenses incurred after the Entire Case Period in connection with

preparing and filing certain fee applications (including but not limited to the Final

Application) and in connection with transferring pending matters in these bankruptey



cases to counsel for the Plan Administrator, as defined in the Plan (as defined
below). In support of the Final Application and the request for approval of fees
incurred after the Entire Case Period, Skadden, Arps respectfully represents as
follows:

BACKGROUND

1. On January 11, 2005 (the "Petition Date™), the Debtors® each
filed a voluntary petition in this Court for reorganization relief under chapter 11 of
title 11 of the United States Code, 11 U.S.C. §§ 101-1532, as amended (the "Bank-
ruptcy Code").

2. The Office of the United States Trustee appointed the Official
Committee of Unsecured Creditors (the "Creditors' Committee") on or about January
21, 2005. No trustee has been appointed in the Debtors' chapter 11 cases.

3. On April 19, 2003, this Court entered an Order (A) Approving
the Conduct of Store Closing Sales Pursuant to Sections 105 and 363 of the Bank-
ruptey Code, (B) Authorizing the Debtors to Enter into the Agency Agreement with
the Store Closing Agent to Conduct the Store Closing Sales, (C) Approving an
Employee Retention Program, and (D) Granting Other Relief (Docket No. 483) (the

"Store Closing Sales Order™), pursuant to which the Court authorized the Debtors to

3 The Debtors were Ultimate Electronics, Inc., Fast Trak, Inc., Ultimate
Electronics Texas LP, Ultimate Leasing Corp., Ultimate Intangibles Corp.,
Ultimate Electronics Partners Corp. and Ultimate Electronics Leasing LP.

2



conduct going out of business sales (the "Store Closing Sales") at approximately 30
stores and certain other locations (the "GOB Locations”). The Store Closing Sales
concluded on or before June 30, 2005, and the Debtors have rejected all of the leases
for the GOB Locations.

4, Also on April 19, 2005, this Court entered an Order Authoriz-
ing and Approving (A) Sale of Assets Free and Clear of All Liens, Claims, Rights,
Interests and Encumbrances, and (B) the Consummation of the Transaction Contem-
plated by Purchase Agreement and (C) Granting Related Relief (Docket No. 485)
(the "Asset Sale Order™), pursuant to which the Court authorized the Debtors to sell
(the "Asset Sale") certain of their assets to Ultimate Acquisition Partners, L.P.
("Acquisition Partners"). The Asset Sale closed on April 20, 2005,

5. On September 21, 2005, the Debtors and the Creditors'
Committee filed the Disclosure Statement (as amended, the "Disclosure Statement")
with Respect to Joint Plan (as amended, the "Plan") of Reorganization of Ultimate
Electronics, Inc. and its Affiliated Debtors and Debtors-in-Possession, and the
Official Committee of Unsecured Creditors, dated September 21, 2005 (Docket No.
1038), which Disclosure Statement attached the Plan as Exhibit A thereto.

0. On October 26, 2005, the Court entered an order (Docket No.
1131) (the "Solicitation Procedures Order") approving the Disclosure Statement and

certain procedures in connection with soliciting acceptances of the Plan. On October



26, 2005, the Debtors filed a copy of the Disclosure Statement (Docket No. 1133) as
approved by the Court pursuant to the Solicitation Procedures Order, along with a
copy of the Plan attached as Exhibit A to such Disclosure Statement, which Plan the
Debtors and the Creditors' Committee solicited for acceptance.

7. On December 7, 2003, the Debtors and the Creditors' Commit-
tee filed the Amended Joint Plan of Reorganization of Ultimate Electronics, Inc. and
its Affiliated Debtors and Debtors-in-Possession, and the Official Committee of
Unsecured Creditors, dated December 9, 2005 (Docket No. 1245} (as amended, the
"Amended Plan"). Also on December 7, 2005, the Debtors and the Creditors’
Committee filed a proposed form of Findings of Fact, Conclusions of Law and Order
Confirming Joint Plan of Reorganization of Ultimate Electronics, Inc, and its
Affiliated Debtors and Debtors-in-Possession, and the Official Committee of
Unsecured Creditors (Docket No. 1248).

8. On December 9, 2005, after conducting the hearing on
confirmation of the Plan (the "Confirmation Hearing"), the Court confirmed the
Amended Plan and entered its Findings of Fact, Conclusions of Law and Order
Confirming Joint Plan of Reorganization of Ultimate Electronics, Inc. and its
Affiljated Debtors and Debtors-in-Possession, and the Official Committee of

Unsecured Creditors (Docket No. 1265) (the "Confirmation Order").



JURISDICTION

9. This Court has jurisdiction over this matter pursuant to 28
U.S.C. §§ 157 and 1334. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.
This Final Application is a core proceeding pursuant to 28 U.S.C. § 157(b}(2).

10. The statutory predicates for the relief sought herein are
sections 330 and 331 of the Bankruptcy Code and Rule 2016 of the Federal Rules of
Bankruptcy Procedure (the "Bankruptcy Rules").

RETENTION OF SKADDEN, ARPS

11. On January 11, 2005, the Debtors applied to the Court for an
order authorizing them to retain Skadden, Arps pursuant to an engagement agreement
dated December 13, 2004 (the "Engagement Agreement") as their bankruptcy

counsel, effective as of the Petition Date, to provide the following professional

gervices:

(a) advise the Debtors with respect to their powers and duties as
debtors and debtors-in-possession in the continued manage-
ment and operation of their businesses and properties;

(b) attend meetings and negotiate with representatives of creditors
and other parties in interest and advise and consult on the
conduct of the chapter 11 cases, including all of the legal and
administrative requirements of operating in chapter 11;

{c) take all necessary action to protect and preserve the Debtors'
estates, including the prosecution of actions on their behalf,
the defense of any actions commenced against those estates,
negotiations concerning all litigation in which the Debtors may
be involved and objections to claims filed against the estates;

5



(d)

(¢)

()
(2)

(h)

Order") authorizing the Debtors to employ Skadden, Arps as their counsel effective

as of the Petition Date pursuant to the terms of the Engagement Agreement. A copy

prepare on behalf of the Debtors all motions, applications,
answers, orders, reports and papers necessary to the adminis-
tration of the estates;

negotiate and prepare on the Debtors' behalf plan(s) of reorga-
nization, disclosure statement(s) and all related agreements
and/or documents and take any necessary action on behalf of
the Debtors to obtain confirmation of such plan(s);

advise the Debtors in connection with any sale of assets;

appear before this Court, any appellate courts and the United
States Trustee, and protect the interests of the Debtors' estates
before such courts and the United States Trustee; and

perform all other necessary legal services and provide all other
necessary legal advice to the Debtors in connection with these
chapter 11 cases.®

12.  The Court entered an order (Docket No. 309) (the "Retention

of the Retention Order is attached hereto as Exhibit A.

Declaration of Gregg M. Galardi under Fed. R. Bankr. P. 2014 and 2016 (IDocket No.

1161).

13.  OnNovember 8, 2005, Skadden, Arps filed the Supplemental

6 Information concerning the experience and standing at the bar of Skadden,
Arps' senior attorneys on this engagement are described in the application and
related materials filed by Skadden, Arps in support of its retention in this case
{Docket No. 53) (the "Retention Application"), which is incorporated herein

by reference.

6



PROFESSIONAL PAYMENT PROCEDURES

14. On February 14, 2005, this Court entered an Administrative
Order Pursuant to 11 U.S.C. §§ 105(a) and 331 Establishing Procedures for Interim
Compensation and Reimbursement of Expenses of Professionals (Docket No. 197)
(the "Administrative Order"). A copy of the Administrative Order is attached hereto
as Exhibit B.

15. Pursuant to the terms of the Administrative Order, profession-
als of the Debtors and the Creditors' Committee were authorized to submit monthly
applications for compensation (each a "Monthly Application"). If no objection was
filed to a Monthly Application within twenty (20) days of the date of filing such
application, then payment without further order of eighty percent (80%) of the fees
and one hundred percent (100%) of the expenses set forth in the applicable Monthly
Application was authorized.

16. Every three (3) months beginning with the three-month period
ending March 2005, each professional was to file a quarterly interim fee application
(each a "Quarterly Fee Application"). This Court would then make a determination,
after hearing (each an "Interim Fee Hearing”), whether the remaining twenty percent
(20%) of fees sought in the preceding months (the "Hold-Back"), as set forth in the

Quarterly Fee Applications, could be paid by the Debtors.



17.  As set forth in the chart preceding this Final Application,
Skadden, Arps filed Monthly Applications for all periods through the Effective Date.
Skadden, Arps also filed three Quarterly Fee Applications through the period ending
September 30, 2005,

18.  Pursuant to the Administrative Order, the Court held a hearing
on the first Quarterty Fee Applications on July 15, 2005 at 3:00 p.m., during which
the Court approved the payment of all Hold-Back amounts requested in the first
Quarterly Fec Applications.

19.  On September 14, 2005, the Court entered its Order Appoint-
ing Fec Auditor and Directing Related Procedures Concerning the Payment of
Compensation and Consideration of Fee Applications (Docket No. 1014) (the "Fee
Examiner Order™).

20. Pursuant to the Fee Examiner Order, Robert F. Troisio of
Morris Anderson & Associates, Ltd. (the "Fee Examiner") was appointed as fee
examniner in the Debtors' chapter 11 cases. The Fee Examiner Order provided that
the Fee Examiner would review all fee applications and, following such review and
discussions with the professionals submitting such applications, submit a final report
summarizing whether the requested fees and disbursements met the applicable
standards of section 330 of the Bankruptcy Code and Rule 2016-2 of the Local Rules

of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the



District of Delaware (the "Local Rules"). Each professional submitting a fee
application would then have twenty days after the filing of the Fee Examiner's final
report to respond to such report. Otherwise, such professional could submit a
certification of counsel, after which submission the Debtors were authorized to pay
such professional the fees and expenses approved in the final report with respect to
such professional's application.

21. In accordance with the Fee Examiner Order, all fee applica-
tions filed by Skadden, Arps to date have been reviewed by the Fee Examiner.
Following such review, any issues were resolved through discussions with the Fee
Examiner and/or adjustments to the fee applications. Accordingly, all fee applica-
tions of Skadden, Arps have been reviewed by the Fee Examiner and approved in the
amounts set forth herein.

22. Pursuant to the Administrative Order, the Court held an
Interim Fee Hearing on the second and third Quarterly Fee Applications on Decem-
ber 28, 2005 at 2:30 p.m., during which the Court approved the payment of all Hold-
Back amounts requested in the second and third Quarterly Fee Applications that were
filed in time to be considered at such Interim Fee Hearing. The Court has not held
any subsequent Interim Fee Hearings in these bankruptcy cases. Accordingly, in
addition to the amount sought herein for fees and expenses incurred after January 1,

2006 through the date of this Final Application, Skadden, Arps secks approval of the



remaining amounts unpaid with respect to fee applications already filed for October,
November and December, 2005.

23.  The Amended Plan requires the filing of all final fec applica-
tions by no later than forty-five (43} days after the Effective Date, or February 25,
2006.7 The Amended Plan further provides for an objection deadline of forty-five
(45) days after the filing date of cach final fee application. This Final Application
has been filed in accordance with the requirements of the Amended Plan.

24, In compliance with the procedures outlined in the Administra-
tive Order, the Fee Examiner Order and the Amended Plan, Skadden, Arps is filing
this Final Application for compensation for professional services rendered and
reimbursement of disbursements made in these cases during the Entire Case Period.

PREPETITION RETAINER FUNDS

25.  As disclosed to the Court in the initial retention declaration

filed by Skadden, Arps,® and the first Monthly Application for the period from

January 11, 2005 through January 31, 2005 (Docket No. 288), Skadden, Arps held

! Because the Effective Date occurred on January 11, 20006, the forty-fifth day
would be February 25, 2006 (a Saturday). Accordingly, the deadline for
filing final fee applications is Monday, February 27, 2006.

8 See Declaration of J. Eric Ivester under Fed. R. Bankr. P. 2014 and 2016
Application for Order under 11 U.8.C. §§ 327(a) and 329, Authorizing
Employment and Retention of Skadden, Arps, Slate, Meagher & Flom LLP
and Affiliates as Attorneys for Debtors-in-Possession, dated January 11, 2005
{(Docket No. 21).
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the remainder of a retainer paid prepetition as well as "on-account” cash and other
funds for a total of $128,003.00 (the "Retainer") to be applied against fees and
disbursements incurred by Skadden, Arps. Skadden, Arps advised the Court that the
Retainer was used to satisfy certain prepetition fees and expenses that remained
outstanding as of the Petition Date. Following the application of the Retainer,
Skadden, Arps held no additional amounts as unapplied cash, and Skadden, Arps
wrote off the difference between the amount of the Retainer and the amount of the
final prepetition invoice.
RELIEF REQUESTED

26. By this Final Application, Skadden, Arps seeks entry of an
order granting final approval, and directing payment, to the extent not already paid,
of (a) compensation in the amount of $3,006,601.01 for professional services
rendered during the Entire Case Period as counsel to the Debtors in these chapter 11
cases, which amount is derived solely from the applicable hourly billing rates of the
firm's personnel who rendered such services, (b) reimbursement of actual and
necessary out-of-pocket disbursements and charges in the amount of $310,520.42
incurred in the rendition of required professional services on behalf of the Debtors
during the Entire Case Period, (c) compensation in the amount of approximately
$13,742.00 for services rendered after the Effective Date (plus fees for any additional

time incurred after the Effective Date that has not yet been posted to Skadden, Arps'
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billing system, estimated to be approximately $10,000.00) in connection with

(1) preparing this Final Application and certain additional monthly applications and
(ii) the transfer of certain active matters to counsel for the Plan Administrator and
(d) reimbursement of actual and necessary out-of-pocket disbursements and charges
in the amount of approximately $643.28 (plus any additional expenses incurred after
the Effective Date that have not yet been posted to Skadden, Arps' billing system,
estimated to be approximately $2,000.00) incurred after the Effective Date also in
connection with such matters.”

27. The amounts of compensation and reimbursement sought
herein with respect to the Entire Case Period are net of certain voluntary reductions
made by Skadden, Arps in the aggregate amount of $320,748.59. Specifically,
Skadden, Arps raised its hourly rates effective September 1, 2005. Although the
Engagement Agreement and Retention Order allow Skadden, Arps to seek compen-
sation at such higher rates, Skadden, Arps has agreed to continue to use the hourly
rates in effect as of the Petition Date throughout the duration of the Debtors' chapter
11 cases. Skadden, Arps' decision to continue to utilize the prior hourly rates results

in an accommodation to the Debtors in the amount of $102,091.50 for the Entire

? To the extent that such amounts include estimated fees and expenses, such
estimates shall be verified at or before the hearing on this Final Application.
Skadden, Arps will also seek payment of actual fees and expenses incurred
for or on behalf of the Debtors and/or (to the extent applicable) Liquidating
Ultimate (as defined in the Plan) that may not be reflected in the invoice
generated as of the filing of this Final Application at such hearing.

12



Case Period. During the Entire Case Period, Skadden, Arps also agreed to accommo-
dations in the amount of $16,700.00 arising from the Fee Examiner's review of
Skadden, Arps' monthly fee applications. In addition to these accommodations, the
fees and disbursements sought through the Entire Case Period reflect additional
voluntary accommodations in the amount of $201,957.09."

28.  This Final Application is also made without prejudice to the
firm's right to seek further interim allowances and/or a final allowance of compensa-
tion in the future in accordance with the Retention Order and the Administrative
Order.

29. Skadden, Arps has received no promise of payment for
professional services rendered or to be rendered in this case other than in accordance
with the provisions of the Bankruptcy Code.

BASIS FOR RELIEF

30. Skadden, Arps submits that the legal services and advice that
it rendered to the Debtors in connection with their chapter 11 cases during the Entire
Case Period were necessary and beneficial to the Debtors, their creditors and their
estates. Throughout these cases, Skadden, Arps provided a high level of service to

the Debtors. Skadden, Arps devoted substantial time to researching, drafting,

10 In the event that any objections to this Final Application are filed, Skadden,
Arps reserves the right to seek payment for all or any part of the client
accommodation other than the accommodations made as a result of discus-

sion with the Fee Examiner.
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analyzing, negotiating and litigating numerous issues. Indeed, Skadden, Arps' efforts
on behalf of the Debtors culminated in the Store Closing Sales and the Asset Sale
and subsequent negotiation, documentation, confirmation and consummation of the
Amended Plan. In addition, as set forth herein, the services of Skadden, Arps led to
the successtul resolution of a number of significant claims, including certain claims
the resolution of which was important to the confirmation and implementation of the
Amended Plan.

31, During the Entire Case Period, attormeys and paraprofessionals
of Skadden, Arps devoted a total of 7,667.5 hours to representation of the Debtors in
their chapter 11 cases. Of the aggregate time expended, 909.3 hours were spent by
partners, 124.5 hours were spent by counsel, 5.7 hours were spent by summer
associates, 4,980.7 hours were spent by associates and 1,647.3 hours were spent by
paraprofessionals. Schedules showing the name and position of each such partner,
counsel, associate, summer associate and paraprofessional, together with that
person's first date of admission to the bar (if applicable), hours worked during the
Entire Case Period and hourly billing rate are provided at the front of this Final
Application.

32.  Skadden, Arps included the detail by matter of legal services
rendered and detail by category of expenses incurred with each Monthly Application

through December 31, 2005. For the period from January 1, 2006 through and
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including the Effective Date, the detail by matter of legal services rendered in these

bankruptey cases for the Debtors by Skadden, Arps is attached hereto as Exhibit C.

A schedule showing the name and position of the professionals and paraprofessionals

who rendered services for the Debtors for the period from January 1, 2006 through

and including the Effective Date, together with such professionals' (as applicable)

first date of admission to the bar, hours worked and hourly billing rate is provided

below:
YEAR OF
ADMIS-
NAME SION RATE HOURS AMOUNT
PARTNERS
Gregg M. Galardi 1991 $725 0.60 $ 435.00
TOTAL PARTNERS 0.60 $ 435.00
ASSOCIATES
Mark L. 1999 $460 17.90 $ 8,234.00
Desgrosscilliers
Matthew P. Ward 2003 335 17.20 5,762.00
TOTAL ASSOCIATES 35.10 $13,996.00
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PARAPROQFESSIONALS

Wendy K. LaManna n/a $195 1.40 $ 273.00
Christopher Lano n/a 195 8.600 1,677.00
TOTAL 10.00 $ 1,950.00

PARAPROFESSIONALS
TOTAL 45.70 $16,381.00
BLENDED HOURLY RATE $358.45

33, Skadden, Arps' attorneys, legal assistants and support staff

billed their services for the period from January 1, 2006 through and including the

Effective Date, as they have through the course of the bankruptcy cases, to matters

corresponding to particular activities in the bankruptcy cases. The following is a

summary chart of those matters:

16




Project Category Total Hours Total Fees
Asset Dispositions (Real Property) 540 ($ 2,459.00
Automatic Stay (Relief Actions) 070 | $ 234.50
Casc Administration 500 (% 1,028.00
Insurance 0.30 | $ 138.00
Leases (Real Property) 6.90 | § 2,924.00
Litigation (General) 2201 % 665.50
Reorganization Plan/Plan Sponsors 790 | $ 2,906.50
Reports and Schedules 030§ 100.50
Retention/Fee Matters (SASM&F) 6.60 | $ 2,534.50
Retention/Fee Matters/Objections (Others) 7.00 | § 2,064.00
Tax Matters 340 | $ 1,326.50
TOTAL 4570 | $ 16,381.00

34. Skadden, Arps professionals also incurred certain expenses

during the period from January 1, 2006 through and including the Effective Date.

The following is a summary by category of the expenses incurred by Skadden, Arps

for the period from January 1, 2006 through and including the Effective Date:
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Expense Category Total Expenses

Outside Telephone $ 1.13
In-House Reproduction (@ $0.10 per page) $ 742.50
QOutside Research $ 2,113.84
Out-Of-Town Travel $ 64.00
Courier & Express Carriers (c.g., Federal Express) S 196.63
Court Reporting S 26.40
Postage $ 363.32
TOTAL $ 3,507.82

The detail of expenses incurred for the period from January 1, 2006 through and
including the Effective Date by category is attached hereto as Exhibit D.

35.  The amounts of compensation and reimbursement sought with
respect to services rendered between January 1, 2006 through and including the
Effective Date are net of certain voluntary reductions made by Skadden, Arps in the
aggregate amount of $9,062.55. Specifically, Skadden, Arps' decision to continue to
utilize the prior hourly rates results in an accommodation to the Debtors in the
amount of $3,307.50 for the period from January 1, 2006 through and including the
Effective Date. In addition to this accommodation, the fees and disbursements
sought for such period reflect additional accommodations in the amount of
$5,755.05.

36. In addition, the detail by matter of legal services rendered in

these bankruptcy cases for the Debtors by Skadden, Arps after the Effective Date
18




(through February 15, 2006) is attached hereto as Exhibit E.'"' A schedule showing

the name and position of the professionals and paraprofessionals who rendered

services for Liquidating Ultimate (as defined in the Amended Plan) after the Effec-

tive Date, together with such professionals' {as applicable) first date of admission to

the bar, hours worked after the Effective Date and hourly billing rate is provided

below:
YEAR OF
ADMIS-
NAME SION RATE HOURS AMOUNT
| ASSOCIATES
Mark L. 1999 $460 10.30 $ 4,738.00
Desgrosseilliers
Matthew P. Ward 2003 335 24.20 8,107.00
TOTAL ASSOCIATES 34.50 $12.845.00

t The time detail reflects efforts by Skadden, Arps following the Effective Date
through February 15, 2006, i.e. from January 12, 2006 through and including
February 15, 2006. Skadden, Arps reserves the right to supplement this detail
and to seck further approval from the Court at the hearing on this Final
Application or thereafter (or to seck payment from the Plan Administrator)
for work performed after February 15, 2006, or for work performed after the

Effective Date that is not reflected herein.
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PARAPROFESSIONALS
Christopher Lano n/a $195 4.60 $ 897.00
TOTAL 4.60 $ 897.00
PARAPROFESSIONALS
TOTAL 39.10 $13,742.00
BLENDED HOURLY RATE $351.46
37. Skadden, Arps' attorneys, legal assistants and support staff

billed their services in this case after the Effective Date, as they have through the

course of the bankruptcy cases, to matters corresponding to particular activities in the

bankruptcy cases. The following is a summary chart of those matters:

Project Category Total Hours Total Fees
Asset Analysis and Recovery 0.20 92.00
Case Administration 1.90 | § 651.00
Claims Administration (General) 3.50 | § 1,497.50
Employee Matters (General) 0.80|8§ 368.00
Litigation (General) 05018 180.00
Reorganization Plan/Plan Sponsors 010 [ $ 46.00
Retention/Fee Matters (SASM&F) 2890 | $ 9,783.50
Retention/Fee Matters/Objections (Others) 320 % 1,124.00
TOTAL 39.10 | $ 13,742.00
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38. Skadden, Arps professionals also incurred certain expenses
after the Effective Date. The following is a summary by category of the expenses

incurred by Skadden, Arps after the Effective Date:

Expense Category Total Expenses

Long Distance Telephone $ 6.90
In-House Reproduction (@ $0.10 per page) $ 524.20
Courier & Express Carriers (e.g., Federal Express) $ 75.10
Postage $ 37.08
TOTAL $ 643.28

The detail of expenses incurred after the Effective Date by category is attached hereto
as Exhibit F."

39,  The amounts of compensation and reimbursement sought with
respect to services rendered after Effective Date are net of certain voluntary reduc-
tions made by Skadden, Arps in the aggregate amount of §6,948.50. Specifically,
Skadden, Arps' decision to continue to utilize the prior hourly rates results in an
accommodation to the Debtors in the amount of $3,142.00 for the period after the

Effective Date. In addition to this accommodation, the fees and disbursements

12 The expense detail sets forth expenses incurred by Skadden, Arps and/or
posted on Skadden Arps' billing system between January 12, 2006 and
February 15, 2006. Skadden, Arps reserves the right to supplement this detail
and to seek further approval from the Court at the hearing on this Final
Application or thereafter (or to seek payment from the Plan Administrator)
for fees incurred after February 15, 2006, or for fees incurred after the
Effective Date that are not reflected herein.
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sought for such period reflect additional accommodations in the amount of
$3,806.50.
DESCRIPTION OF SERVICES RENDERED

40. It is not practical to describe every phone call made, meeting
attended, document generated or other service provided in the Debtors' cases during
the Entire Case Period. Skadden, Arps' Monthly Applications on file in these cases
provide summary descriptions of the services rendered by Skadden, Arps during the
subject time periods for substantive project categories occupying significant amounts
of professional time for such periods. Moreover, the time records attached to each
such Monthly Application contain the detailed descriptions of each task performed
during the subject time periods. The detail for the expenses incurred during the
subject time periods is also included in such Monthly Applications.

41.  This Final Application highlights, as set forth below, the most
significant services performed by Skadden, Arps for the Debtors during these cases
by focusing on project categories with aggregate fees of at least $50,000.00 for the
Entire Case Period. A summary by project category of the matters on which
Skadden, Arps professionals spent time during the Entire Case Period is provided at

the front of this Final Application.
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A, Asset Dispositions (General)
(Amount Sought: $285,289.51)

Skadden, Arps professionals assisted the Debtors with various issues
relating to asset dispositions, including advising the Debtors of the require-
ment for court approval of non-ordinary course dispositions and the determi-
nation of whether particular dispositions were ordinary course or would
require court approval. During the course of these bankruptcy cases, profes-
sionals at Skadden, Arps assisted the Debtors in disposing of substantially all
of their assets pursuant to the Store Closing Sales and the Asset Sale and in
disposing of certain other discrete assets, including the Debtors' headquarters
and certain related real property and fixtures, in separate sales.

The majority of time spent by professionals at Skadden, Arps with
respect to asset dispositions was devoted to matters related to the Store
Closing Sales and the Asset Sale. In connection with the Asset Sale,
Skadden, Arps prepared and filed a Motion for Order (I) Approving (A) Store
Closing Sales or (B) Certain Asset Sales Pursuant to Sections 105 and 363 of
the Bankruptcy Code, (II) Authorizing the Debtors to Enter into an Agency
Agreement or Purchase Agreement with Respect Thereto, (III) Approving an
Employee Retention Program in Connection with Any Store Closing Sales,
and (IV) Granting Other Relief (Docket No. 425} (the "Asset Sale Motion").
In the Asset Sale Motion, the Debtors requested authority to sell certain of
their assets remaining after the Store Closing Sales approved in the Store
Closing Sales Order to Acquisition Partners. As a precautionary measure, the
Debtors further requested in the Asset Sale Motion authority to conduct store
closing sales and liquidate the inventory at all of the Debtors' retail locations,
in the event that the Asset Sale for the assets remaining after the Store
Closing Sales at the GOB Locations was not consummated with Acquisition
Partners.

Skadden, Arps assisted the Debtors and other professionals employed
by the Debtors in certain due diligence tasks undertaken by Acquisition
Partners in connection with the contemplated Asset Sale. These efforts
resulted in the negotiation and finalization of the Asset Purchase Agreement
among Ultimate Electronics Inc., its Subsidiaries and Ultimate Acquisition
Partners, L.P., dated April 20, 2005 (the "APA"), pursuant to which Acquisi-
tion Partners would purchase the assets that were the subject of the Asset Sale
Motion.
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Objections to the proposed Asset Sale were filed by numerous parties,
including the Office of the United States Trustee, various taxing and govern-
mental authorities, certain of the Debtors' landlords and certain other parties
in interest. In response to such objections, Skadden, Arps professionals
engaged in a series of negotiations with the objecting parties, and ultimately
resolved certain of the objections to the proposed Asset Sale. Skadden, Arps
then represented the Debtors at the contested hearing to approve the Asset
Sale Motion. At the hearing, Skadden, Arps, on behalf of the Debtors, made
an evidentiary presentation in support of the Asset Sale Motion. Prolonged
negotiations with Acquisition Partners, the Debtors' prepetition lenders, the
Creditors’ Committee and various objecting parties led to the embodiment of
the terms of the Asset Sale into the APA in a form that was acceptable to the
Debtors, Acquisition Partners and the major creditor constituencies of the
Debtors. As noted above, the Court entered the Asset Sale Order, approving
the Assct Sale Motion, on April 19, 2005, and the sale to Acquisition Partners
closed on April 20, 2005,

Professionals at Skadden, Arps continued to assist the Debtors in the
closing of the Asset Sale by, among other things, preparing certain corporate
documents required for the closing, reviewing and assembling a variety of
schedules and other documents also required for the closing and addressing
numerous service and filing issues in connection with the approval of the
Asset Sale by the Court.

After the entry of the Asset Sale Order, a motion to amend the Asset
Sale Order (Docket No. 516) (the "Motion to Amend") was filed by the City
of Westminster, Colorado. Professionals at Skadden, Arps assisted the
Debtors in responding to and ultimately resolving the Motion to Amend.

Aside from the Store Closing Sales and the Asset Sale, professionals
at Skadden, Arps also assisted the Debtors in obtaining Court approval of the
sale of certain of the Debtors' receivables to Acquisition Partners. Skadden,
Arps assisted the Debtors in their efforts to provide due diligence to Acquisi-
tion Partners in connection with such sale. Through the sale of the Debtors'
receivables, Skadden, Arps was able to obtain considerable value for the
Debtors and their estates.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 571.1 hours to matters involving general asset dispositions, for which
compensation in the amount of $285,289.51 is sought.
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B. Financing
(Amount Sought: $249,195.00)

Skadden, Arps professionals dedicated time during these bankruptcy
cases to assisting the Debtors in their efforts to obtain authority to use cash
collateral, procure postpetition debtor-in-possession ("DIP") financing and
ultimately to resolve the claims of their prepetition lenders.

Specifically, at the commencement of these cases, Skadden, Arps
professionals assisted the Debtors in their efforts to finalize and obtain court
approval of a cash collateral order. Skadden, Arps provided extensive advice
and services to the Debtors in connection with negotiating, drafting and
revising documents and pleadings related to the Debtors' use of cash collat-
eral, including a cash collateral motion for interim and final orders governing
usage of cash collateral, granted on an interim basis on January 13, 2005, and
on a final basis on February 14, 2005. Skadden, Arps also assisted the
Debtors from time to time with the resolution of issues arising under the
terms of the approved cash collateral order.

Skadden, Arps professionals also devoted significant legal resources
to the Debtors' efforts to obtain DIP financing. Specifically, Skadden, Arps
assisted with the preparation of a DIP credit agreement, analyzed the pro-
posed lending transaction, participated in negotiations with counsel for the
Debtors' postpetition lenders, reviewed and commented on credit agreement
documents prepared by the postpetition lenders and drafted certain portions of
the supporting documentation. Additionally, Skadden, Arps prepared and
filed a motion for approval of the DIP credit agreement and provided com-
ments on the proposed approval order.

As a result of the efforts of Skadden, Arps and the Debtors' other
retained professionals, the Debtors received authority to obtain DIP financing
from the Debtors’ postpetition lenders. After approval was obtained,
Skadden, Arps professionals assisted in the documentation and closing of the
DIP financing transaction.

Following approval of the DIP financing, Skadden, Arps continued to
represent the Debtors in negotiations with the agent for the Debtors'
prepetition lenders and other parties. Professionals of Skadden, Arps also
negotiated several amendments fo the DIP financing documents. Finally,
Skadden, Arps also negotiated with the agent for the Debtors' prepetition
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lenders and the Office of the United States Trustee regarding the Debtors'
compliance with the investment guidelines required by the Bankruptcy Cede.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 575.1 hours to financing matters, for which compensation in the
amount of $249,195.00 is sought.

C. Leases of Real Property
(Amount Sought: $241,470.50)

As of the Petition Date, the Debtors were parties to dozens of unex-
pired leases of real property. During the Entire Case Period, professionals at
Skadden, Arps offered the Debtors legal advice with respect to the rejection
and/or assumption of these leases. On an ongoing basis, in consultation with
the Debtors' financial advisors, professionals at Skadden, Arps analyzed the
Debtors' real estate leases to develop a strategy for the assumption or rejec-
tion of such leases in the manner most beneficial to the Debtors' estates.
After conducting such analysis, the Debtors, in consultation with the Credi-
tors' Committee and the Debtors' postpetition lenders, determined that it was
in the estates’ best interest to seek rejection of the leases for all of the GOB
Locations. Accordingly, Skadden, Arps professionals prepared and filed
numerous motions seeking to reject such leases, and successfully negotiated
the resolution of these motions with the landlords under such leases.

Professionals at Skadden, Arps also filed motions to reject leases of
certain real property that Acquisition Partners did not designate to be as-
sumed and assigned and that would not provide a benefit to the Debtors and
their estates.

To facilitate the rejection of the leases in an expeditious and efficient
manner, the Debtors discussed with the Creditors' Committee and the Debt-
ors' lenders procedures for rejecting real estate leases on an omnibus basis.
Skadden, Arps professionals then prepared, filed and obtained Court approval
of a motion to establish such procedures.

Subsequently, Skadden, Arps professionals worked with the Debtors
addressing numerous issues that arose in connection with the lease rejections.
Specifically, Skadden, Arps worked with the Debtors to return the premises
to the Debtors' landlords. Professionals at Skadden, Arps also responded to
various landlord inquiries, including inquiries from the landlords on the
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Debtors' dozens of unexpired leases of nonresidential real property and
inquiries regarding the turnover of certain locations to the landlords after the
conclusion of Store Closing Sales at such locations.

Additionally, in accordance with the terms of the Sale Order and the
APA, Skadden, Arps worked with professionals employed by the Creditors'
Committee and Acquisition Partners to prepare and file motions seeking to
assume and assign certain leases to Acquisition Partners in accordance with
the APA, the Sale Order and Acquisition Partners' designation. Skadden,
Arps professionals also negotiated with the Debtors' landlords regarding the
cure costs associated with such assumptions and assignments, negotiated with
Acquisition Partners regarding the allocation of such cure costs pursuant to
the terms of the APA and the Asset Sale Order, and conducted research in
connection with such negotiations. In connection with the proposed assump-
tions, Skadden, Arps professionals responded to numerous formal and
informal inquiries, objections and comments raised by counsel for the land-
lords, and conducted necessary factual and legal research in connection
therewith. During the Entire Case Period, Skadden, Arps professionals also
successfully represented the Debtors at contested hearings on such motions.
Skadden, Arps professionals also negotiated with Acquisition Partners
regarding the lease of the Debtors' headquarters, and negotiated an easement
on the headquarters with the City of Thornton.

Skadden, Arps professionals also analyzed numerous lease assignment
agreements entered into by Acquisition Partners and several of the Debtors'
former landlords, and addressed certain issucs related to the allocation
between the Debtors and Acquisition Partners of the cure costs arising from
such assignments, Among other things, Skadden, Arps professionals re-
solved numerous formal and informal objections by the Debtors' landlords to
the proposed cure amounts in connection with the assumptions and assign-
ments of the Debtors' leases with such landlords.

Throughout the Entire Case Period, Skadden, Arps successfully
moved for extensions of the period under Bankruptey Code section 365(d)(4)
during which the Debtors may assume or reject their real estate leases, and
responded to several formal and informal objections regarding such motions.
Skadden, Arps prepared for and successfully represented the Debtors at
contested hearings on such motions, Skadden, Arps attorneys also engaged in
discussions regarding and successfully requested Court approval of an
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amendment of a lease with Pearse Investment Company to extend the term of
a lease with that landlord.

Finally, during the Entire Case Period, the Debtors received numerous
notices and/or demands for the payment of stub rent claims or for other
purported administrative expenses in connection with certain real property
leases. With respect to such demands, Skadden, Arps responded on the
Debtors' behalf and continued to work with the Debtors to resolve payment
issues. Specifically, Skadden, Arps professionals prepared responses to such
requests, conducted necessary factual and legal research in connection
therewith and ultimately successfully negotiated the resolution of such
requests on terms that were in the best interests of the Dcbtors and their
estates. Skadden, Arps also negotiated with certain of the Debtors’ landlords
to resolve motions for relief from the automatic stay.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 648.0 hours on matters related to the Debtors' leases of real property,
for which compensation in the amount of $241,470.50 is sought.

D. Asset Dispositions (Inventory)
(Amount Sought: $206,611.00)

As set forth above, the majority of time spent by professionals at
Skadden, Arps with respect to asset dispositions was devoted to matters
related to the Store Closing Sales and the Asset Sale. In connection with the
Store Closing Sales, as an initial step, on March 17, 2005, Skadden, Arps
filed an Emergency Motion for Order (A) Establishing Bidding Procedures in
Conncction with the Selection of Store Closing Agent, (B) Approving
Termination Fee, and (C) Setting a Hearing Date and Establishing Notice
Procedures for Store Closing Motion (Docket No. 301) (the "Store Closing
Sales Bidding Procedures Motion"), pursuant to which Skadden, Arps sought
to obtain approval from this Court of suitable procedures for bidding on the
inventory at the GOB Locations. An objection to the proposed bidding
procedures was filed by the Office of the United States Trustee. After a
contested hearing, the Court entered an order (Docket No. 327) approving the
bidding procedures set forth in the Store Closing Sales Bidding Procedures
Motion.

On March 24, 2005, Skadden, Arps filed a Motion for Order
(A) Approving the Conduct of Store Closing Sales Pursuant to Sections 105
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and 363 of the Bankruptcy Code, (B) Authorizing the Debtors to Enter into
the Agency Agreement with the Store Closing Agent to Conduct the Store
Closing Sales, (C) Approving an Employee Retention Program, and

(D) Granting Other Relief (Docket No. 328) (the "Store Closing Sales
Motion™). In the Store Closing Sales Motion, the Debtors requested, among
other things, authority to liquidate their inventory and conduct Store Closing
Sales at the GOB Locations.

Skadden, Arps then assisted the Debtors and other professionals
employed by the Debtors in certain due diligence tasks undertaken by a joint
venture among SB Capital Group, LL.C, Tiger Capital Group, LLC and
Gordon Brothers Retail Partners (the "Store Closing Sales Agent™) and other
potential bidders. In addition, professionals at Skadden, Arps negotiated the
terms of a proposed Agency Agreement with the Store Closing Sales Agent
pursuant to which the Store Closing Sales Agent conducted the Store Closing

Sales.

As set forth above, Skadden, Arps attorneys also prepared and filed
the Asset Sale Motion in which the Debtors as a precautionary measure
requested, among other things, authority to conduct store closing sales and
liquidate the inventory at all of the Debtors' retail locations, in the event that
the Assct Sale for the assets remaining after the Store Closing Sales at the
GOB Locations was not consummated with Acquisition Partners.

Professionals at Skadden, Arps then conducted the auction with
respect to the Store Closing Sales and the Asset Sale and represented the
interests of the Debtors and their estates at such auction. Subsequently,
Skadden, Arps represented the Debtors at the hearing on the Store Closing
Sales Motion. Prolonged negotiations with various taxing and governmental
authorities, the Debtors' landlords, the Office of the United States Trustee, the
Debtors' prepetition lenders and various other parties in interest ultimately led
to the approval of the Agency Agreement at the hearing on the Store Closing
Sales Motion in a form that was acceptable to the Debtors, the Store Closig
Sales Agent and the major creditor constituencies of the Debtors. As set forth
above, the Court entered the Store Closing Sales Order, granting the Store
Closing Sales Motion, on April 19, 2005.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 455.2 hours to matters involving inventory asset dispositions, for
which compensation in the amount of $206,611.00 is sought.
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E. Tax Matters
{Amount Soucht: $187.832.50)

Skadden, Arps tax professionals devoted considerable time to re-
searching, analyzing, evaluating and advising the Debtors with respect to
various tax issues arising in these chapter 11 cases, including the implications
of federal, state and local tax laws and the tax implications associated with
the Store Closing Sales and the Asset Sale. As part of this effort, Skadden,
Arps professionals worked with the Debtors on numerous sales tax and real
and personal property tax issues during the Entire Case Period, including
several purported secured, priority and administrative expense claims for such
taxes, and conducted research with respect to the validity of those claims.
Professionals at Skadden, Arps consensually resolved numerous such claims
and prepared motions and stipulated orders embodying the terms of the
parties' resolutions.

Additionally, Skadden, Arps professionals devoted considerable time
to objecting to and resolving significant claims filed by the Internal Revenue
Service and the city of Westminster, Colorado, totalling in excess of nine
million dollars, In connection with these efforts, Skadden, Arps professionals
initially addressed and assisted the Debtors in responding to certain document
requests from such claimants. Skadden, Arps professionals then prepared and
filed objections to the claims, performed necessary factual and legal research
related to the claims objections and prepared and filed a reply to the Internal
Revenue Service's response to the Debtors' claims objection. Subsequently,
Skadden, Arps professionals negotiated with the Internal Revenue Service
and the City of Westminster to resolve the claims on a consensual basis, and
developed litigation strategy with respect to the claims in the event that
negotiations were unsuccessful. Skadden, Arps worked diligently to ulti-
mately obtain a settlement of the claims of both the Internal Revenue Service
and the City of Westminster that was favorable to the Debtors and their
creditors. Skadden, Arps attorneys then prepared stipulations embodying the
resolutions of the Debtors' claims objections and obtained Court approval of
such stipulations.

During the course of the Debtors' bankruptcy cases, Skadden, Arps
professionals also spent time responding to several audit requests from
various of the Debtors' taxing authorities, including the City of Thornton,
Colorado and the Texas Comptroller, and analyzing various legal issues in
connection with these requests.
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Additionally, Skadden, Arps attorneys advised the Debtors regarding
payment of real property taxes arising from the Debtors' numerous leases.
Skadden, Arps also analyzed various tax claims asserted by parties objecting
to the sale of certain assets to Acquisition Partners. Finally, Skadden, Arps
professionals worked with the Debtors to resolve an adversary proceeding
filed by a government entity regarding the Debtors’ purported nonpayment of
certain transportation taxes. Skadden, Arps' efforts ultimately led to the
dismissal of such action.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 471.4 hours to tax matters, for which compensation in the amount of
$187,832.50 is sought.

F. Case Administration
{Amount Sought: $183,571.00)

Skadden, Arps devoted substantial resources to the efficient adminis-
tration of the Debtors' bankruptcy cases. These efforts involved tasks that
were typical in large, complex chapter 11 cases and were aimed at ensuring
that the Debtors conducted their affairs in accordance with the Bankruptey
Code and applicable non-bankruptcy law.

In particular, Skadden, Arps professionals devoted time to
(a) coordinating required notices and mailings, (b) reviewing creditor corre-
spondences, (¢) preparing for and attending hearings, (d) conducting confer-
ences with the Debtors' management, professionals and various interested
parties, (€) monitoring the Court's docket and (f) maintaining on a daily basis
various files and databases critical to running the Debtors' chapter 11 cases.

More specifically, on an almost daily basis, Skadden, Arps profession-
als advised the Debtors’ management with respect to specific bankruptey
reporting and general case administration questions posed by management
and by events occurring in these bankruptcy cases. Additionally, Skadden,
Arps prepared for, attended and represented the Debtors on all matters
presented to the Court at omnibus hearings and other hearings, which typi-
cally involved multiple complex issues. Moreover, prior to Court hearings,
Skadden, Arps drafted and filed hearing agendas detailing the matters to be
heard during each Court hearing and prepared hearing binders for use by the
Court at such hearing.
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Finally, Skadden, Arps paraprofessionals maintained on a daily basis
various materials critical to enabling Skadden, Armps and others to promptly
address issues that arose during the Debtors' bankruptey cases. Skadden,
Arps docketed all pleadings and orders filed in the cases and worked to
ensure that all entities entitled to notice were kept apprized of significant
events in the cases. In addition, Skadden, Arps professionals and
paraprofessionals maintained a case calendar to ensure that the numerous
deadlines in these bankruptcy cases were met.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 878.3 hours to case administration matters, for which compensation
in the amount of $183,571.00 is sought.

G. Retention/Fee Matters/Objections (Others)
(Amount Sought: $176.906.50)

Skadden, Arps assisted the Debtors with professional retention and
compensation matters for both chapter 11 and ordinary course professionals.
Specifically, Skadden, Arps assisted and represented the Debtors in their
retention of numerous professionals needed by the Debtors to advance their
chapter 11 cases, including the drafting and filing of numerous retention
applications. In particular, Skadden, Arps assisted the Debtors with applica-
tions to retain: (i) Kurtzman Carson Consultants LLC as claims, noticing and
balloting agent, (ii) FTI Consulting, Inc. as bankruptcy consultant and special
financial advisor, (iii) Deloitte & Touche LLP as auditors and accountants,
(iv) PricewaterhouseCoopers LLP as tax service providers and preparers of
tax returns, (v) Hogan & Hartson LLP as corporate counsel for the Debtors
and (vi) FTI Capital Advisors, LLC as investment banker to the Debtors. In
this regard, Skadden, Arps also prepared necessary declarations and orders,
and provided certain advice on various disclosure obligations. Skadden, Arps
also worked on the Debtors' behalf to quickly resolve certain informal
comments by the Office of the United States Trustee with respect to the
retention of Deloitte & Touche LLP and PricewaterhouseCoopers LLP.

In response to this Court's request, Skadden, Arps also facilitated the
appointment of Morris-Anderson & Associates Ltd. as fec examiner in the
Debtors' chapter 11 cases. Skadden, Arps then ensured that the fee examiner
received all fee applications, and worked with the fee examiner to resolve the
fee examiner's various requests for accommodations with respect to such fee

applications.
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Skadden, Arps assisted the Debtors on retention and compensation
procedures applicable to ordinary course professionals by providing such
professionals with instructions on completing the necessary retention declara-
tions and by assisting with the quarterly reporting of payments to such
professionals, Skadden, Arps also assisted the Debtors in tracking and
reporting on payment obligations to chapter 11 professionals by updating and
circulating a periodic report.

Finally, Skadden, Arps coordinated and noticed all Interim Fee
Hearings for the chapter 11 professionals. In addition, Skadden, Arps re-
viewed on the Debtors' behalf the many fee applications filed over the course
of these bankruptcy cases by professionals employed by the Debtors and the
Creditors' Committee.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 519.0 hours to retention and compensation matters involving other
professionals, for which compensation in the amount of $176,906.50 is
sought.

H. Creditor Mcetings/Committees
(Amount Sought: $161,936.50)

Throughout the Debtors' bankruptey cases, Skadden, Arps profession-
als addressed numercus matters involving the Debtors' creditors and creditor
representatives and, in particular, the Creditors’ Committee. Skadden, Arps
continuously negotiated with the Creditors' Committee throughout all stages
of the Bankruptcy Cases and responded to requests for information from the
Creditors' Committee on an expedited basis. Skadden, Arps fielded requests
for information from creditors and the Creditors' Committee and otherwise
communicated with the Creditors' Committee's representatives regarding the
progress and status of the Bankruptcy Cases. In addition, as set forth below,
Skadden, Arps professionals responded to numerous requests by various
former shareholders of the Debtors and other parties in interest to appoint an
equity committee in these chapter 11 cases.

Early in these cases, Skadden, Arps assisted the Debtors in preparing
for, and attended and participated in, the meeting conducted by the Office of
the United States Trustee to form and appoint the members of the Creditors'
Committee. Professionals at Skadden, Arps also spent time conferring and
negotiating with proposed counsel for the Creditors' Committee. Skadden,
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Arps assisted the Debtors from time to time in preparing presentations for the
Creditors' Committee regarding the Debtors' operational status, business
plans, reorganization goals and pending bankruptcy matters. Communica-
tions with counsel for the Creditors’ Committee were conducted by or coordi-
nated through Skadden, Arps.

Since the formation of the Creditors' Committee, and as part of its
services with respect to this matter, Skadden, Arps also has represented the
Debtors on several occasions at meetings with the Creditors' Committee and
its legal advisors, including the meeting pursuant to Bankruptcy Code section
341.

Skadden, Arps professionals also responded to a series of requests
from holders of equity securities of Ultimate that the Office of the United
States Trustee appoint an official committee to represent their interests in the
Debtors' bankruptcy cases. In addition, Skadden, Arps prepared an objection
to a motion seeking an order from the Court granting similar relief. Skadden,
Arps professionals worked closely with the Debtors and the Debtors' financial
advisors to respond to a valuation presented by certain of these shareholders
to the Office of the United States Trustee. Skadden Arps' efforts included
conducting extensive research and factual analysis, including analysis of the
Debtors' financial position, and participating in numerous teleconferences
with the Debtors' financial advisors and senior management.

Skadden, Arps professionals later prepared for and attended a meeting
of the Creditors’ Committee following the Store Closing Sales and the Asset
Sale. Skadden, Arps, in consultation with the Debtors' financial advisors,
responded to numerous inquiries from the Creditors' Committee regarding the
implementation of the Store Closing Sales and the sale of assets to Acquisi-
tion Partners.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 297.8 hours to creditor meetings and committee matters, for which
compensation in the amount of $161,936.50 is sought.

L Reorganization Plan Matters
(Amount Sought: $153,072.50)

Following the Store Closing Sales and the Asset Sale, the focus of the
Debtors and their counsel and the Creditors' Committee and its counsel
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during these cases turned to the development and implementation of a plan to
distribute the procecds from the Store Closing Sales and the Asset Sale, as
well as dispositions of other assets, to the Debtors' creditors. As a result of
Skadden, Arps' efforts, working closely with the Debtors' management team
and other professionals initially and the Creditors’ Committee and its profes-
sionals after the Store Closing Sales and the Asset Sale, a joint liquidating
plan of reorganization was confirmed within one year of the Petition Date and
within six months of the conclusion of the Store Closing Sales.

To allow sufficient time to develop a consensual plan, both before and
after the consummation of the Store Closing Sales and the Asset Sale,
Skadden, Arps professionals assisted in obtaining orders extending the
exclusive period for filing chapter 11 plans and obtaining acceptances of such
plans. Skadden, Arps negotiated with the Creditors' Committee and its
professionals on the Debtors’ behalf with respect to the extensions of the
exclusive periods, ultimately agreeing to co-exclusivity with the Creditors’
Committee after the Store Closing Sales and the Asset Sale. Extensions of
exclusivity were successfully obtained through the confirmation of the
Amended Plan.

Skadden, Arps attorneys participated in numerous plan strategy
sessions with the Debtors and the Creditors' Committee's professionals.
Skadden, Arps advised the Debtors with respect to the legal requirements of a
plan of reorganization under the Bankruptcy Code, and the legal ramifications
of various plan structures. In addition, Skadden, Arps assisted the Debtors
and their financial advisors on issues regarding classification and treatment of
secured and unsecured claims and tax considerations in connection with the

Amended Plan.

Skadden, Arps also analyzed numerous other issues that arose during
plan negotiations between and among the Debtors and their advisors on the
one hand, and counsel for the Creditors' Committee and its financial advisors
on the other hand. Skadden, Arps researched a myriad of legal issues relating
to plan structure and classification, treatment, voting and confirmation
matters. Among other things, Skadden, Arps attorneys worked with counsel
for the Creditors' Committee to develop certain funding mechanisms for the
Amended Plan, including mechanisms to ensure payment to holders of
smaller claims.
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Skadden, Arps filed the Debtors' and the Creditors' Committee's initial
plan of reorganization on September 21, 2005, Skadden, Arps served the
initial plan on all parties requesting notice pursuant to Bankruptcy Rule 2002.
As the plan process moved forward, Skadden, Arps revised the plan to
incorporate resolution of certain objections or informal comments with
respect to the plan or the related disclosure statement, and re-filed it on
October 25, 20035, the day before the hearing on the adequacy of the disclo-
sure statement, The Plan was filed in final form for solicitation purposes by
Skadden, Arps on October 26, 2005, which Plan reflected certain resolutions
reached at the hearing on the disclosure statement. Skadden, Arps worked
with the Debtors’ claims, noticing and balloting agent to serve the Plan in its
solicitation form on November 3, 2005 on all parties requesting notice
pursuant to Bankruptcy Rule 2002 and all parties entitled to vote to accept or
reject such Plan. On November 22, 2005, Skadden, Arps filed a supplement
containing certain exhibits to the Plan that were not originally filed with such
Plan.

Prior to confirmation of the Amended Plan, professionals at Skadden,
Arps negotiated on the Debtors' behalf with various parties in interest,
including but not limited to taxing and governmental authorities, the Office of
the United States Trustee, certain of the Debtors' former landlords and
holders of purported secured claims. Skadden, Arps ultimately resolved all
objections and informal comments with respect to the Amended Plan prior to
the Confirmation Hearing, and on December 7, 2005, two days prior to the
Confirmation Hearing, Skadden, Arps filed the Amended Plan as modified
embodying such resolutions. Skadden, Arps served the Amended Plan filed
on December 7, 2005 on all parties requesting notice pursuant to Bankruptcy
Rule 2002 and all parties asserting objections or providing informal com-
ments with respect to such plan.

Skadden, Arps professionals devoted significant time to preparing for
the Confirmation Hearing. Time was spent researching numerous issues
expected to be raised in opposition to the Amended Plan. Additional time
was spent preparing witnesses for the Confirmation Hearing. Moreover,
Skadden, Arps professionals assisted the Creditors' Committee's professionals
with their preparation in support of the Debtors' request for confirmation.

As a result of the efforts of Skadden, Arps and the Creditors’ Commit-
tee's professionals, the Debtors and the Creditors’ Committee obtamned an
order confirming the Amended Plan on December 9, 2005 (Docket No.
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1265). Following confirmation of the Amended Plan, Skadden, Arps profes-
sionals, along with counsel for the Creditors' Committee, supervised imple-
mentation of the Amended Plan.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 358.6 hours to reorganization plan matters, for which compensation
in the amount of $153,072.50 is sought.

J. Employee Matters
{Amount Sought: $151.997.00)

During the Debtors' chapter 11 cases, Skadden, Arps professionals
devoted time to researching, analyzing, responding to inquiries regarding and
advising the Debtors' representatives concerning many employee matters,
including but not limited to insurance issues, severance and vacation pay
issues, retention issues and confidentiality issues.

As an initial matter, Skadden, Arps worked closely with the Debtors
before the filing of the bankruptcy cases and immediately thereafter to ensure
that appropriate relief was in place to protect the compensation and benefits
of the Debtors' employees and to avoid the attrition and morale problems that
often plague employers in bankruptcy. Skadden, Arps reviewed of the
Debtors' compensation and benefit programs and then finalized, filed and
obtained court approval of the "first day" motion seeking authority to con-
tinue all such programs.

Skadden, Arps also devoted time and resources to addressing certain
issues that arose in connection with reductions in work force levels instituted
by the Debtors. Specifically, Skadden, Arps advised the Debtors concerning
modifications to the Debtors' 401(k) benefits plan as well as the applicability
and effect of COBRA and the WARN Act. Skadden, Arps professtonals also
addressed certain issues that arose in connection with the payment of vacation
time or other benefits to the Debtors' employees. Attorneys at Skadden, Arps
addressed certain alleged employment discrimination claims and various
inquiries from certain of the Debtors' former employees and government
authorities regarding COBRA. In conjunction with these efforts, Skadden,
Arps professionals prepared responses to certain of those claims, and per-
formed necessary research in connection with such responses.
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Additionally, Skadden, Arps confronted attempts by the Debtors'
competitors to tortiously interfere with the Debtors' contractual and business
relationships by attracting senior employees to switch their employment from
the Debtors to those competitors. Such efforts included substantial research
and correspondences with those competitors.

During the Entire Case Period, Skadden, Arps also advised the
Debtors regarding issues relating to the transition of services pursuant to the
APA, and performed necessary research in connection therewith. Following
the implementation of the Asset Sale, Skadden, Arps devoted significant
attention, working with the Debtors and the Creditors' Committee, to the
development of a key employee retention plan that would incentivize two of
the Debtors' valuable employees to remain with the Debtors for the duration
of the chapter 11 cases. Specifically, Skadden, Arps, along with the advisors
to the Creditors' Committee, prepared and filed a joint motion for approval of
a key employee retention plan with respect to those two key employees.

After a series of negotiations with the Office of the United States Trustee,
Skadden, Arps and counsel for the Creditors' Committee obtained for the
Debtors a court order approving the retention program. Skadden, Arps
attorneys subsequently participated in the documentation and implementation
of the key employee retention plan.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 304.4 hours to employee matters, for which compensation in the
amount of $151,997.00 is sought.

K. Exccutory Contracts/Personalty
(Amount Scught: $128.199.00)

Throughout the Entire Case Period, Skadden, Arps professionals
assisted the Debtors in cvaluating their various contractual relationships with
numerous third parties, including vendors, equipment lessors and service
contractors, to determine whether such contracts were necessary to the
ongoing operation of their businesses.

In particular, Skadden, Arps professionals advised the Debtors of
their rights and obligations under the Bankruptcy Code with respect to certain
contracts and leases, assisted in the analysis, research and overall consider-
ation of issues impacting the Debtors' decisions to assume or reject certain
contracts and leases (such as determining their status as executory and
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unexpired) and assisted the Debtors with the calculation of cure costs and
rejection damages associated with each contract and lease.

Skadden, Arps professionals worked with the Debtors to advance the
process of identifying and rejecting nonessential contracts and leases, thereby
climinating the Debtors' administrative expense obligations for such contracts
and leases. To this end, Skadden, Arps prepared and filed numerous rejection
motions.

In addition, Skadden, Arps responded to motions to compel assump-
tion or rejection that were filed or threatened by non-Debtor parties, including
Weingarten Realty Investors, GE Money Bank and Norman E. Dyer, and
negotiated settlements resolving those motions, Additional time was spent in
connection with the Asset Sale negotiating with various parties to contracts
that were to be assumed and assigned as part of the Asset Sale to Acquisition
Partners.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 303.3 hours to executory contract matters, for which compensation in
the amount of $128,199.00 is sought.

L. Retention/Fee Matters (SASM&F)
(Amount Sought: $102.436.00)

Skadden, Arps' role as bankruptcy counsel to the Debtors required
compliance with the retention and compensation procedures imposed by the
Bankruptcy Code, the Bankruptcy Rules and this Court. Under established
case law, Skadden, Arps is permitted to be compensated for its compliance
activities.

Specifically, as required, Skadden, Arps prepared, filed and obtained
Court approval of a retention application. In support of the retention applica-
tion, Skadden, Arps identified key parties in interest, reviewed its client
database to ascertain any connections with such parties in interest and drafted
and filed a detailed declaration disclosing all such known connections.
Skadden, Arps was also required to update and supplement its declaration as
additional information became known to it. The reasonable time expended
by Skadden, Arps in connection with these retention projects was billed to the
client.
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Skadden, Arps also complied with the requirements of the Adminis-
trative Order with respect to compensation for services rendered and reim-
bursement of expenses incurred. Specifically, Skadden, Arps prepared and
filed twelve (12) Monthly Applications, three (3) Quarterly Fee Applications
and this Final Application.

The preparation of each of the Monthly Applications was time con-
suming because such preparation required inclusion of detailed time records
and expense statements submitted by numerous bankruptcy and non-bank-
ruptcy timekeepers in compliance with applicable bankruptcy rules.

Skadden, Arps professionals and paraprofessionals reviewed all time
entries to ensure compliance with the rules, which resulted in corrections to
time entries and in some cases significant reductions in tees. As part of its
review process, Skadden, Arps routinely eliminated substantially all of the
time entries of de minimis timekeepers. In addition, pursuant to the Court's
request made prior to the original hearing scheduled on Skadden, Arps’ and
the other professionals' second Quarterly Fee Applications, Skadden, Arps
facilitated the appointment of the Fee Examiner in the Debtors' chapter 11
cases. Following the appointment of the Fee Examiner and his review of
Skadden, Arps' fee applications, Skadden, Arps professionals worked with
the Fee Examiner to resolve his comments on a consensual basis.

In the aggregate, as a result of its thorough review process, and its
consensual resolution of the comments provided by the Fee Examiner with
respect to Skadden, Arps' fee applications, Skadden, Arps made voluntary
reductions to fees and expenses in the aggregate amount of approximately
$320,748.59. Although the review process is necessary in any event, these
reductions more than compensate the Debtors for the cost of the process.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 348.9 hours to retention and fee matters involving Skadden, Arps, for
which compensation in the amount of $102,436.00 is sought.

M. Disclosure Statement/Voting Issues
(Amount Sought: $99,070.00)

Skadden, Arps professionals also devoted significant time to matters
related to the development of a disclosure statement to accompany, ulti-
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mately, the Amended Plan, obtaining approval of that disclosure statement
and the process of soliciting votes on the Amended Plan.

Initially, Skadden, Arps filed a disclosure statement along with the
Debtors' and the Creditors’ Committee's original joint plan of reorganization
on September 21, 2005, Skadden, Arps' work on the disclosure statement
included drafting disclosures of background information describing the
Debtors, their businesses, management and financial condition, descriptions
of the chapter 11 case history and developments, plan provision summaries
and various other sections of the disclosure statement document. The draft
document was updated, supplemented and revised from time to time to
incorporate new developments in the cases, additional information received
from the Debtors, revisions to the plan and comments provided by the
Debtors and their various professional advisors. Skadden, Arps' banking, tax,
corporate and securities lawyers all assisted with refinements to the document
to reflect their areas of responsibilities. Skadden, Arps professionals coordi-
nated with and assisted the Debtors as necessary to disclose and include
financial information needed in the disclosure statement, including valuation
information, projections, liquidation analyses and claim amounts by class. As
set forth above, following the closing of the Store Closing Sales and the Asset
Sale, Skadden, Arps professionals intensified their efforts to finalize the
disclosure statement, working closely with the Creditors' Committee and its
professionals and ultimately submitting with the Creditors' Committee the
disclosure statement accompanying the initial version of the joint plan on
September 21, 2005.

Skadden, Amps handied various service issues that arose in connection
with the filing of the disclosure statement. In addition, Skadden, Arps
subsequently handled requests for copies of the disclosure statement and
addressed numerous inquiries from creditors about the disclosure statement
and plan process and the status and proposed treatment of claims. Skadden,
Arps subsequently revised and supplemented the disclosure statement to
reflect comments received from various parties in interest, and to otherwise
update the document in preparation for the hearing on the adequacy of the
disclosure statement. Skadden, Arps filed the amended disclosure statement
incorporating these revisions on October 25, 2005.

The Court held a hearing on October 26, 2005 to consider the ade-
quacy of the disclosure statement. In advance of the hearing, formal objec-
tions filed with the Court by the Office of the United States Trustee,
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Maricopa County Treasurer and the City and County of Denver, Colorado
were analyzed, addressed and, ultimately, resolved. The disclosure statement
was approved by order of the Court dated October 26, 2005. After the
hearing concluded, on October 26, 2005, the Debtors filed a copy of the
disclosure statement (Docket No. 1133) as approved by the Court pursuant to
the Solicitation Procedures Order, along with a copy of the Plan attached as
Exhibit A to such disclosure statement, which Plan the Debtors and the
Creditors' Committee solicited for acceptance.

Skadden, Arps prepared a motion, granted by the Court on October
26, 2005, that sought approval of, among other things, procedures for solicit-
ing votes on the Amended Plan. This motion reflected significant work by
Skadden, Arps on solicitation procedures, pleadings and forms. Skadden,
Arps prepared customized ballots for voting classes; notices of non-voting
status for holders of contingent, unliquidated and disputed claims, holders of
unimpaired claims and holders of claims and interests receiving no distribu-
tions under the Amended Plan; and confirmation hearing notices for mailing
and publication.

In connection with the disclosure statement, Skadden, Arps finalized
all appendices and solicitation documents for delivery to the printer, and
coordinated with the printer and Kurtzman Carson Consultants LLC to ensure
proper assembly of complete solicitation packages for mailing. Skadden,
Arps helped the Debtors and Kurtzman Carson Consultants LLC classify
claims by plan class and identify groups of claimants and other parties in
interest entitled to receive the special notices approved by the Court.

Based upon the procedures developed and assistance provided by
Skadden, Arps, the voting process was conducted properly. Moreover, the
Amended Plan was accepted by the two classes eligible to vote.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 241.2 hours to disclosure statement and voting issues, for which
compensation in the amount of $99,070.00 is sought.

N. Asset Analysis and Recovery
(Amount Sought: $87.269.00)

During the Debtors' chapter 11 cases, professionals at Skadden, Arps
worked to recover certain amounts, including accounts receivable, held by
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parties with which the Debtors did business prior to the Petition Date. As a
result, the Debtors were able to recover millions of dollars owed without the
necessity for costly and time-consuming litigation.

As part of these efforts, Skadden, Arps negotiated with Panasonic
Corporation of North America, JVC Americas Corp., Epson America, Inc.,
Samsung Electronics America, Inc., Mitsubishi Digital Electronics America,
Inc., Sony Electronics, Inc., Krell Industries, Inc., Apex Digital Inc.,
Memorex Products, Inc., Philips Consumer Electronics and Canon USA, Inc.
in an effort to reach consensual resolution of the Debtors’ accounts. Skadden,
Arps prepared or revised separate letter agreements or stipulations with these
vendors incorporating the terms of such resolutions, and performed necessary
factual and legal research relating to the terms of those stipulations or agree-
ments. During the Debtors' bankruptcy cases, Skadden, Arps professionals
also prepared, filed and obtained Court approval of motions seeking approval
of the stipulations. During the Debtors' chapter 11 cases, Skadden, Arps'
efforts resulted in the Debtors' recovery of substantial receivables which in
part provided the Debtors' estates with sufficient assets for the Amended Plan
to become effective.

Skadden, Arps professionals, in consultation with the Debtors and the
Creditors' Committee, also continued implementation of a strategy regarding
pursuit of certain avoidable transfers.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 211.5 hours to asset analysis and recovery matters, for which compen-
sation in the amount of $87,269.00 is sought.

0. Asset Dispositions (Real Property)
(Amount Sought: $80,949.50)

In accordance with the terms of the Store Closing Sales Order, the
APA and the Asset Sale Order, the Debtors have sold or otherwise disposed
of substantially all of their assets, including certain real property and im-
provements located in Thornton, Colorado. During the Entire Case Period,
Skadden, Arps professionals, along with the legal and financial advisors for
the Creditors' Committee, assisted the Debtors in connection with an offer to
participate from Alliance Commercial Partners, LLC ("Alliance") with
respect to the potential sale of the Debtors' headquarters and related improve-
ments (the "Headquarters"). Skadden, Arps also conducted certain research
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related to the offer to participate. The efforts of Skadden, Arps and the
professionals employed by the Creditors' Committee culminated in the
preparation and filing of a joint motion by the Debtors and the Creditors'
Committee for approval of the Debtors' entry into the offer to participate with
Alliance. Skadden, Arps professionals then resolved an objection by the
Office of the United States Trustee to the motion and successtfully represented
the Debtors at the hearing to approve the letter agreement embodying the
terms of Alliance's offer to participate.

Professionals at Skadden, Arps prepared a joint motion by the Debfors
and the Creditors' Committee for approval of a modified termination fee in
connection with the offer to participate by Alliance in the sale of the Head-
quarters, and obtained Court approval of such motion on an expedited basis.
Skadden, Arps professionals then negotiated the terms for the sale with
Alliance, subject to Acquisition Partners' right of first refusal, and embodied
those terms in the Purchase and Sale Contract, dated October 18, 2005.

Skadden, Arps attorneys subsequently prepared procedures to conduct
an auction for the sale of the Headquarters, and prepared a joint motion by the
Debtors and the Creditors' Committee to approve the sale of the Headquarters
to Alliance or some other party making a higher or otherwise better offer for
the Headquarters, and to approve the auction procedures with respect to the
sale. In connection with obtaining Court approval of the sale motion,
Skadden, Arps professionals worked to resolve certain formal and informal
objections to the sale motion and related auction procedures (including
objections asserted by the Office of the United States Trustee, the agent for
the Debtors' postpetition lenders, the United States Department of Health and
Human Services, Acquisition Partners and Adams County, Colorado), and
performed necessary factual and legal research in connection with such
efforts. Professionals at Skadden, Arps ultimately obtained Court approval of
the motion. The sale of the Headquarters, in turn, was critical to the consum-
mation of the Amended Plan.

During the Entire Case Period, Skadden, Arps professionals, along
with the legal and financial advisors for the Creditors' Committee, also
assisted the Debtors in connection with the sale of approximately 11 acres of
real property surrounding the Headquarters (the "Northern Property").
Specifically, Skadden, Arps professionals negotiated the terms of the sale of
the Northern Property to Jerry Nolan, subject to Acquisition Partners' right of
first refusal, and embodied those terms in the Purchase and Sale Contract,
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dated November 15, 2005. Skadden, Arps professionals then prepared and
filed a joint motion by the Debtors and the Creditors' Committee to approve
the sale of the Northern Property and worked to resolve certain formal and
informal objections to such motion asserted by the United States Department
of Health and Human Services, Acquisition Partners and Adams County,
Colorado. Skadden, Arps, along with counsel for the Creditors' Commuttee,
then revised an order approving the Northern Property sale to embody the
resolution with Acquisition Partners and other objecting partics. Skadden,
Arps attorneys subsequently represented the Debtors at a hearing at which the
Court approved the sale of the Northern Property.

Finally, during the Entire Case Period, Skadden, Arps professionals
addressed certain issues arising from the exercise by Acquisition Partners of a
right of first refusal with respect to the sales of the Headquarters and the
Northern Property. Attorneys at Skadden, Arps also worked with counsel for
Acquisition Partners and the Creditors’ Committee to prepare for the closing
of those sales.

During the Entire Case Period, professionals at Skadden, Arps spent
179.8 hours on matters related to the sale or other disposition of the real
propetty assets of the Debtors, for which compensation in the amount of
$80,949.50 1s sought.

P. Reports and Schedules
(Amount Sought: $71,317.00)

Skadden, Arps assisted the Debtors in satistying their filing and
reporting obligations under the Bankruptcy Code, the Bankruptcy Rules and
the guidelines of the Office of the United States Trustee. A substantial
portion of the work performed in this area occurred during the initial months
of these cases and related to the requirement for filing schedules of assets,
liabilities and executory contracts and separate statements of financial affairs
(collectively, the "Schedules and Statements"). Skadden, Arps finalized, filed
and obtained court approval of a motion seeking an extension of the 15-day
deadline for filing the Schedules and Statements, and then continued to work
with the Debtors to ensure the completion of the Schedules and Statements by
the requested extended date.

Skadden, Arps professionals spent time assisting the Debtors in the
preparation of separate Schedules and Statements for each of the Debtors,
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which process included meetings, teleconferences and correspondences with
the Debtors' officers and employees to compile and verify information
necessary to prepare and finalize the Schedules and Statements. Additionally,
Skadden, Arps professionals analyzed, reviewed and revised the draft Sched-
ules and Statements generated from the compiled documents and other
information. The Schedules and Statements were filed on April 5, 2005
(Docket Nos. 369-394).

Moreover, throughout these cases, Skadden, Arps professionals
assisted the Debtors in the preparation of their monthly operating reports (the
"Reports™). This service included advising the Debtors with respect to the
information to be compiled and submitted with the Reports, and reviewing,
revising and filing the Reports. Skadden, Arps professionals also responded
to questions and negotiated with the Office of the United States Trustee
regarding the particular documents and other schedules to be submitted with
the Reports.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 208.2 hours to reports and schedules, for which compensation in the
amount of $71,317.00 is sought.

Q. Automatic Stay (Relief Actions)
(Amount Sought: $56.523.50)

A number of the Debtors' landlords moved -- or threatened to move --
to modify the section 362 automatic stay in these cases. Skadden, Arps
represented and advised the Debtors in these matters, and undertook neces-
sary analysis and due diligence with respect to underlying facts. As neces-
sary, Skadden, Arps attorneys drafted and filed responses in opposition to
these motions and represented the Debtors at hearings on these motions.

As aresult of Skadden, Arps' efforts and advice to the Debtors in
respect of automatic stay matters, all lift-stay motions filed in the Debtors'
cases were resolved on terms acceptable to the Debtors.

During the Entire Case Period, Skadden, Arps professionals devoted a

total of 151.3 hours to matters related to the automatic stay and/or relief
therefrom, for which compensation in the amount of $56,523.50 is sought.
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R. Newco
(Amount Sought: $55.081.00)

During the Debtors' chapter 11 cases, Skadden, Arps professionals
performed certain services that were largely for the benefit of Acquisition
Partners. Shortly after the closing of the Asset Sale, Skadden, Arps began
billing all such services to a new matter number. Acquisition Partners agreed
to reimburse the Debtors for all professional fees paid and expenses incurred
that Skadden, Arps billed to this new matter number. Accordingly, payment
for services rendered for the benefit of Acquisition Partners would not
diminish the Debtors' estate and the assets available for distribution to the
Debtors' creditors.

As part of the services rendered at the request of Acquisition Partners,
Skadden, Arps, in consultation with Acquisition Partners and its potential
lenders, prepared and filed a motion to extend the period in which the Debt-
ors must assume or reject their leases of real property with respect to which
Acquisition Partners held designation rights. Skadden, Arps subsequently
negotiated with numerous landlords objecting to the motion, and then suc-
cessfully represented the Debtors at a hearing with respect to the motion.

Skadden, Arps' services rendered for the benefit of Acquisition
Partners also included obtaining two separate extensions of the time period
during which Acquisition Partners must exercise its designation rights with
respect to certain contracts between the Debtors and Qwest Corporation and
Qwest Communications Corporation. In connection with these cftorts,
Skadden, Arps professionals drafted and negotiated the terms of two stipula-
tions embodying the extensions, and sought and obtained Court approval of
those stipulations. Prior to the expiration of the extended deadline, Skadden,
Arps then worked with counsel for the Creditors' Committee and counsel for
Qwest to resolve certain disputes. As a result of Skadden, Arps' efforts, the
parties agreed to assumption and assignment of certain of the contracts with
Qwest to Acquisition Partners, the rejection of the remainder of the contracts
and the consensual resolution of all claims between Qwest and the Debtors.
Skadden, Arps then reviewed and revised a stipulation embodying this
resolution, and prepared and filed a motion to approve the stipulation.
Skadden, Arps then obtained Court approval of the motion and stipulation.

Additionally, Skadden, Arps professionals analyzed various issues
related to Acquisition Partners' efforts to obtain replacement financing,

47



Included in these efforts, Skadden, Arps professionals reviewed a landlord
waiver and related documents provided by a potential lender to Acquisition
Partners.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 132.3 hours to matters related to or for the benefit of Acquisition
Partners, for which compensation in the amount of $55,081.00 is sought.

S. General Corporate Advice

(Amount Sought: $51.067.50)

Skadden, Arps professionals advised the Debtors with respect to
general corporate matters and responded to questions of the Debtors' officers
and employees with respect to general bankruptcy matters, including the
Debtors’ rights and obligations under the Bankruptcy Code and the Bank-
ruptcy Rules. Additionally, at various times during these cases, Skadden,
Arps professionals prepared for and participated in various board of directors
meetings.

Skadden, Arps professionals also analyzed, prepared and revised
various SEC filings and related documents to ensure compliance with the
federal securities laws. (Related services were also charged to the separate
project category for regulatory matters.)

Throughout these chapter 11 cases, Skadden, Arps professionals also
assisted the Debtors with various matters involving business operations.
Jnitially, Skadden, Arps professionals assisted the Debtors in maintaining
their normal business operations by carefully explaining the chapter 11
process to various employees and vendors of the Debtors. Attorneys at
Skadden, Arps alsc spent time reviewing various business plans proposed by
the Debtors, certain cash flow analyses and budget forecasts provided to the
Debtors' prepetition lenders and/or the Creditors' Committee.

During the Entire Case Period, Skadden, Arps professionals devoted a
total of 100.8 hours to general corporate advice, for which compensation in
the amount of $51,067.50 is sought.
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T. Other Matters
{Agoregate Amount Sought: $293.506.50)

Skadden, Arps professionals also devoted time to numerous other
matters for the Debtors, the time value of which is less than $50,000.00 for
each matter. These matters include, among other things, business operations
and strategic planning, general, reclamation and trust fund claims administra-
tion, credit card agreement matters, environmental matters, insurance matters,
intellectual property matters, general and insurance litigation, liquidation and
feasibility matters, matters related to the Debtors' owned real estate, regula-
tory and SEC matters, secured claims matters, matters related to the Office of
the United States Trustee, utilities matters and vendor matters. Services
relating to these matters were all necessary to the success of the Debtors'
cases. In addition, Skadden, Arps professionals billed time to matters specifi-
cally designated for non-working travel."” The total time value of all such
matters was $293,506.50.

ALLOWANCE OF COMPENSATION

42, Bankruptey Code section 330 authorizes the Court to award

"reasonable compensation for actual, necessary services rendered by the professional

person.” 11 U.S.C. § 330. In order to evaluate a request for allowance of fees by a

professional person, a court must determine whether the services rendered were

actual and necessary and the fees requested are reasonable. Skadden, Arps respect-

fully submits that its request for a final award of compensation for the Entire Case

Period satisfies that standard.

43. Gregg M. Galardi was the principal Skadden, Arps partner

working on these bankruptcy cases. Mr. Galardi is a member of the firm's corporate

In accordance with Local Rule 2016-2(d)(viii), non-working travel time is

billed at fifty percent (50%) of regular hourly rates.
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restructuring department, and the principal Skadden, Arps attorney working on the
engagement from the firm's Delaware office. Mr. Galardi has extensive experience

in reorganization cases including debtor representation before this Court in In re SLI

Inc., In re The IT Group, Inc., In re Tokheim Corp., In re Polaroid Corp., In re

Diamond Bands Operating Corp., In re ICG Communications, Inc. and In re Stone &

Webster, Inc.

44, Because of the benefits realized by the Debtors, the nature of
these cases, the standing at the bar of the attorneys who rendered services, the
amount of work done, the time consumed and the skill required, Skadden, Arps
requests final approval of compensation earned during the Entire Case Period for a
total of $3,006,601.01. In addition, Skadden, Arps seeks final approval of approxi-
mately $13,742.00 in fees incurred after the Effective Date through February 15,
2006 (plus fees for any additional time incurred after the Effective Date that has not
yet been posted to Skadden, Arps' billing system, estimated to be approximately
$10,000.00) in connection with transferring certain pending matters to counsel for
the Plan Adminjstrator and preparing fee applications required to be filed. Skadden,
Arps reserves the right to return to this Court to seek payment for services performed
or expenses incurred during the Entire Case Period or after the Effective Date (to the

cxtent necessary) but not yet reflected in the firm's accounting system because of
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customary delays, or to amend the amounts listed herein to correct any inadvertent
bookkeeping errors.

45.  Skadden, Arps achieved cost efficiencies by employing a
streamlined case management structure. Instead of assigning various attorneys to the
myriad of tasks that arose during the Debtors' cases, Skadden, Arps identified and
employed a core group of attorneys who were assigned responsibility for specific
matters and types of matters. This allowed (a) certain attorneys to work almost
exclusively on certain discrete matters in the Debtors' cases, (b) Skadden, Arps to
staff the case with as little partner involvement as possible and (c) Skadden, Arps to
avoid the performance of duplicative or unnecessary work,

46. Other than between Skadden, Arps and its affiliated law
practices and their members, no agreement or understanding exists between Skadden,
Arps and any other person or persons for the sharing of compensation received or to
be received for professional services rendered in or in connection with these cases,
nor will any be made cxcept as permitted under Bankruptcy Code section 504(b)(1).

47. Skadden, Arps has received no promise of payment for
professional services rendered in these cases other than in accordance with the

provisions of the Bankruptcy Code.
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REIMBURSEMENT OF EXPENSES

48. Bankruptcy Code section 330(a)}(1)(B) provides for reimburse-
ment to approved professionals for all "actual, necessary expenses.”

49, According to the Engagement Agreement entered into between
Skadden, Arps and the Debtors, Skadden, Arps and the Debtors have agreed that
Skadden, Arps' bundled rate structure will apply to these cases. Therefore, Skadden,
Arps is not seeking to be separately compensated for certain staff, clerical and
resource charges. Moreover, under the bundled rate structure applicable to the
Debtors, copying costs are charged at $0.10 per page, computerized research and
telephone calls are billed at provider cost without reference to Skadden, Arps’
internal capital costs or overhead, and document production (including secretarial
and word processing time), facsimile services, proofreading, overtime meals and
overtime travel allowances are not charged for separately on an incurrence basis.

50.  Consistent with the firm's policy with respect to its other
clients, Skadden, Arps is seeking reimbursement for other charges and disbursements
incurred as out-of-pocket expenses in the rendition of necessary services to the
Debtors and their estates. These charges and disbursements include, among other
things, costs for telephone charges, photocopying, travel, business meals, computer-
ized research, messengers, couriers, postage, witness fees and other fees related to

trials and hearings.
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51. A complete description of each expense incurred during these
cases can be obtained in the Monthly Applications. Additionally, a chart summariz-
ing the expenses for the Entire Case Period is included at the front of this Final
Application. Skadden, Arps' policy requires all atforneys to retain and submit for
review receipts and/or invoices for all disbursements incurred through outside
vendors. Skadden, Arps maintains all receipts and/or invoices related to each client's
disbursement account in a central storage facility, and such records can be produced
upon request.

52. Skadden, Arps has disbursed, and requests reimbursement for,
$310,520.42, which represents actual, necessary expenses incurred in the rendition of
professional services in these cases during the Entire Case Period. In addition,
Skadden, Arps seeks reimbursement of actual and estimated expenses incurred or
posted to Skadden, Arps' billing system after the Effective Date of $643.28 (plus any
additional expenses incurred after the Effective Date that have not yet been posted to
Skadden, Arps' billing system, estimated to be approximately $2,000.00).

CERTIFICATE OF COMPLIANCE AND WAIVER

53.  Finally, the undersigned representative of Skadden, Arps
certifies that he has reviewed the requirements of Local Rule 2016-2 and that the
Final Application substantially complies with that Local Rule. To the extent that the

Final Application does not comply in all respects with the requirements of Local
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Rule 2016-2, Skadden, Arps believes that such deviations are not material and
respectfully requests that any such requirements be waived.

WHEREFORE Skadden, Arps respectfully requests that the Court
enter an order granting final approval, and directing payment of (a) compensation for
professional services rendered as attorneys for the Debtors during the Entire Case
Period in the sum of $3,006,601.01; (b) reimbursement of actual and necessary
expenses incurred during the Entire Case Period in the sum of $310,520.42;

(c) compensation for professional services rendered as attorneys for the Debtors after
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the Effective Date in the sum of approximately $13,742.00 for services rendered after

the Effective Date (plus fees for any additional time incurred after the Effective Date

that has not yet been posted to Skadden, Arps' billing system, estimated to be

approximately $10,000.00);'"? and (d) reimbursement of actual and necessary ex-

penses incurred after the Effective Date in the sum of approximately $643.28 (plus

any additional expenses incurred after the Effective Date that have not yet been

posted to Skadden, Arps' billing system, estimated to be approximately $2,000.00);"

and that the Court grant such other and further relief as is just and proper.

Dated: Wilmington, Delaware
February 24, 2006

S M, s

Gregg MJGalardi (LD Nb. 2991)
ark L. Desgrosseilliers (I.D. No. 4083)
Matthew P. Ward (L.D. No. 4471)
SKADDEN ARPS SLATE MEAGHER
& FL.OM LLP
One Rodney Square
P.O. Box 636
Wilmington, Delaware 19899-0636
Telephone: (302) 651-3000
Facsimile: (302) 651-3001

Former counsel to the Debtors

12 Subject to the right of Skadden, Arps to seek payment of additional fees for
services rendered after the Effective Date from the Plan Administrator and/or
through an application with this Court.

B Subject to the right of Skadden, Arps to seck reimbursement for additional
expenses incurred after the Effective Date from the Plan Administrator and/or
through an application with this Court.
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Exhibit A

Retention Order



IN THE UNITED STATES EANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X

Inre: ChaI-)ter 11

ULTIMATE ELECTRONICS, INC., et al., Case No. 05-10104 (PJ W)
Debtors. Joinﬂ}'r Administered

% Related Docket Nos.: 21, 183

ORDER PURSUANT TO 11 US.C. §§ 327(a) AND 329
AUTHORIZING THE EMPLOYMENT AND RETENTION OF SKADDEN,
ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATED LAW
PRACTICE ENTITIES AS ATTORNEYS FOR THE DEBTORS

Upon the application (the " Application™) ‘ wherein Ultimate Electron-
ics, lnc..(“Ultimate Electronics") and six (6) of its subsidiaries and affiliates, debtors
angd debtors-in-possession in the ahove-captioned cases (collectively, the "Debtors™),
applied to this Court for entry of an order, pursuant to 11 U.S.C. §§ 327{a) and 329,
authorizing each of the bebtors to employ and retain the law firm of Skadden, Aps,
Slatc, Meagher & Flom LLP and its affiliated law practice entities (collectively,

- "Skadden” or the "Firm") under a general retainer as their attorneys; and upon the
Declaration and Statement of J. Eric Ivester (the "Ivester Declaration"), a member of

Skadden, Arps, Slate, Meagher & Flom LLP and the Affidavit of David A. Carter, in

! Capitalized terms used but not defined herein shall have the meanings
ascribed to such terms in the Application related hereto.

Docket No.
Date Filed <



Support of Chapter 11 Petitions and First Day Orderé; and the Court being satisﬁcd
: with the representations made in the Apﬁlicaﬁon and the Ivester Declaraiién that said .
aitorneys represent no interest adverse to any of the Debtors' estates, that they are
disinterested persons as that term is de_fined under seéf:ion 101(14} of the Bani:mptcy
Code, as modified by section 1107(b) of‘the Bankrupicy Code, that their cmployment
is necessary and would be in the best interesté of gach of the Debtors' estates; and it
_ appearing that proper and adequate notice has been given and that no other ot furthcf
notice is necessary; and upon the record herein; and after due deliberation thereoﬁ; '
and good and sufficient cause appearing therefor,
IT 1S HERIBY ORDERED, ADJUDGED AND DECREED THAT:

1. The Application is granted on a final basis.

2. Pursuant to secﬁbns 327(a), 328(a) and 329 of the Bankrptcy '
Code, each of the Debtors, as a debtor-in-possession, is authorized to employ and
retain Skadden as its attomeys under a general retainer as of the Petition Date to
perform the services as set forth in the Application and me Engagemmt' ‘Agreement,
dated as of Decerber 16, 2004, attached hereto as Exhibit 1. |

3 Skadden shall be compensated in accordance with t]ie proce-
durcs set forth in cections 330 and 331 of the Bankruptcy Code and such Bankruptcy
Rules and Local Rules as may then be applicable, from time to time, and such

procedures as may be fixed by order of this Court.




4. Skadden is anthorized to apply the Retainer (as such term is
defined in the Application) to pay any fees, charges and disbursements that relate to

services rendered to the Debtors _prior to the Petition Date (2s such texm is defined in

the Application) and that remain unpaid as of such date and shall hold the remaining
portion of the Retainer for application to fees, charges and disbursements relating to

services rendered subsequeat (0 the Petition Date as may be further ordered by the
Court.

Dated: Wilmington, Delaware
March 2005

oI puS N~

The Honorable Peter J. Walsh
United States Bankruptcy Judge
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SrARDEN, ARPS, §1.ATE, MEAGHER 5 FLOM LLP
233 WEST WACKEH DRIVE
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Ultimate Flectronios, Ine.
Dicermber 13, 2004
Page 2

the Company and nof its individual directors, offivers, employoes or ahareholders,
However, we anticipate that in the oourse of that Brigagement, we may provide
information or advice to directors, officers or employées in their corporate capaoities,

Scopg of Encagement

We have agreed to reprosent the Company 28 special counsel in the
Company's ¢fforts to work out its present financigl circnmstances, which may include
restructuring its financial #ffairs and capital structure, in addition to ongoing and
future representation of the Compauy on matters for which the Firm ig or in the future
may be engaged by the Company not related to the Company's efforts to work out its
present financial circumstances, The serviaes to be pravided by the Firm in connec-
tion with the Bugagement will enoornpass glliservices normally and rensonably
associated with this type of engagement which the Firm is requested snd is able 1o
provide and which are consistent with its ethical phligations. As lagel counsgl, we
are 1ot i,  position to, atd the Company had not retained us to, provide financizl
advice, With respect to afl matters of our Enggagement, we will cocrdinste closely
with the Company 8s to the nature of the seﬂ;ices to be rendered by us and the scope

of our engagemsent, ;

In addition to sertein matters L«ith Tospect to which we are providing
legal services to the Company, in copnection with the Company's restructuring
petivities, the Engagement may invoive advice as to corporate trensagtions and
corporats governance, negotiations, out-af-opurt sgreements with craditors, equity
holders, prospective acquirers and nvestors, xeview of documents, preparation of
apreements, review and preparation of plea.diFsga, court appesrrnces and such other
actions a3 both of us deem necessary rnd degrable. While the Comparny has advised
us that it is actively pursuing & seties of out-of-court restrusturing initintives to
meximize the enterprise valus of the Compary for its stakeholders, we agree that the
Engagement also will include advice to, and yepresentation of the Corpany, 84
debtors end debtora-in-possession, should the Company seek relief pursusnt to the
provisions of the Bankruptey Code subject to the approval of our retention by the

Bankruptey Court,

If the Company determines th:lat reorganization cases under chapter 11
of the Bankruptey Code are appropriate, we \%:11] prepare for the filing of'the chapter
11 petitions, including review of dosurments and preperation of the petitlons with
supporting schedules and statemetits. Durin% the cases and subject to our ethical
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{poks and, when practical, 10 &yide theso tanks to avoid apnescsgary duptication of
effort hehwoen US s Qher Conpet.

nneusnmﬂ-mmﬂ

1 will coprdinite 11 Engagement nstiess o0 pehalf of Skadden.
Additions) Wy jngloding thoBt i othey practivh €Tees, will bo added to the

Bngngnmem o7 AR &8 needed bagls.

E menks

Our fecs will be Hased primwxily o8 the time Involved in the Bagage

meat and ovr tyumdled hoorly e cherges. A List of our pugretl pondled hourly time
s bumdled zete gtruotuts &8 will be in effoct &5 of Septemiber 1,

charges using the Fiem
2004 18 sttached 28 A partef fae Pirra's ordinery Buniness practiees,
Tiowly tone CHIrECS wee poriodionlly eviewed pud vevised. '

1§ tne Engagement supults in o1 O MOFE teangantiony or 8 direet
sennomic henefis 10 the Contpany, oW foe would refiect 8 yariaty of funtors. These
fagtors include bupdied hotitly time charges, the rignifleamee: of the Finn'a yole, the
importance of the Firos cocpertise, the coppleity of the matier, the outoome of the
ssteT, the Firm's contribution 0 the reeulis obinined, the #lZE and significance of the
matter, the lotensisy and auration of the Firo's cfforts, the pmount of fes WS have
veneived in other compareble matters, aud the
faaros, We gonaider it vETY pmpoztent ond would nat gubmit fingl tatemsnt for
servicen rendercd withoul having digengsed our feo i advinoe with the Campany
Bascd on the faotors rmemtionci bnve arwd obtaining your consurTones.

As to billing, We wilt submit ¢ stiont Tevel on-60 pount statevaont for ail
Bagagoment fekiers wpproxigiating bundlzd howly tins thasges {or payraont ou net
{csn than @ monthly baaig, and at pagh matter's vonsivpien, we will snbmit & final
statement for wervices roReIEd which will be bRisd upon oue bundied hourly Hme
charges snd, i€ appropeiate, the fanteys eutlined above, tid which would oradit ell
prlor pryments. Fach statenent submitred would be gocompanicd by A SUKIRTY of
A showing the thue worked by enoh Jawyet working oo a0 Bagagenment
atter amd b g deline houtly yate for cich lawyer. o addition, oty billing stte
4 digburscmonts sourred by wa in the ponrse of per-

ments wil} nolod® ghatges an
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sorming legnl gervices in aoverdencs with oW stapdard prectics vd denribed in the
cummery attached s +v 11, which Ay be periodically up dated,

yyora tim in tnd, the Company ouy yefquRst 8 fop vange eotivante KoY 8
parviculat Efigagement mastar- Any woh catimat® would bo pre:oised upon rerisin
assumpiions, snolnding, but 00t Timated 19, opmpletion of the mattct by » partioulsr
tuzget dote, 0 wnpgus) iasues of peobloms arising, 1o Higation, counsel for the uther

i otent to porform such counsels normal

parcties gufticienly experienced rd cODIP
jopg in this type of matter exd so forth. n such situstions, We will reapond

prompily to the Compay’s request in writlng although jt i aptoed that guch qetinsated
ghall not consiitute a foe cip OF paendmant of {his Rtigagoment Aprosient and all
gueh digeuusions and writien cetimpiek wotild b nundled trouplh the yndersigned in
roupoct of 1he ovorall Engagersent o0 tekalf of the Firm.

Mssmm.ﬂ!m :

1t i customry in metters of this vature for ug to TROCIVE B reasanable
cctafner / on account payment aud to b prid promptiy {or dorvices ondered aud

charges and disbursenents inourred on bolsalf of the Company, tnetwding pryment for

the parvioms pendercd wnd sheTges and Alghurgements smpurred pdor 10 \he dpto hereof.
tv of the Company's affalrs, we have requested 3 paymedl

Given the size snd ocomplexity

in the amount of 5350,000, yepresenting & sorainer / on account payment for profess
gionel yervices yerdered and to be rendtred nd chargey and dishursements fngmrred
by u to the Courpany's s00putt In conneation with aur reprogentation of fins Cormpenty
ncluding with respect to anY consenstel Ton-juditial yestroptuclng as well 28 ATY
fudiial prepavntion that 04 auftiorize for enses under chapter 11 of the Bankruptey
Cotdeo that may be [iled Try ot against the Comopeny (the Tdtial Reraines). Tha
Clompany agrecs 10 guppiement the tnitial Relsiner from 2o 1o timp during the
pourie of The Enpagsment in secit mounty as wa mutually this)} pgzee &6 reasenably

mtain thes Jsitis) Retwiner st Jevel thad will be auffivient to fund

necossery to ma
Engsgesent fecd, pharges and. disbaryoments 16 bo inourredl for timg parioda 1o be

opvered by The Initial Retainer,




Ulirwitz Eleotiondcs, Ine.
Dooemther 13, 2004
Page §

Shonld the Cormpealy aubsaquently degide to goek ahaptor 11 pelief, wo

wil) alee reguite s additinad rotainer 7 on asoount payIAESt 1o supplement tha Initiel
Rstainer in GLAse to COVET Engagoment {608, charges and disbirsenents to bo jnourzed
during the initinl phase of the reorganizefion casrs (the “Biling Retainer"), Wo will
determino and discuss tho armouni of the Filing Refuiner with yau prier to the _
{nitiution of any chapter 11 pas0 O at suck earlicr thiis a8 elther we of the Corodany
desms pppropriate or desrable, OF cowrss, e reasonsblencse of the Filing Rutainer

cening anhject 1o TeVieW by the eouct in K1Y pusuing ase,

In the future, we will sund the Conapany perindio voions (mot less
than monthly) for scrvioes rendored and charges mad disburscoments
inotrmed on the basis gizoupsed ebove. Yaoh invelce constitules & request Yor an
snterim pryment sgaiuat the peasonuble fea to be det ined gt the sonolugion of o
yeprosentiion. Upon frimesnites] of the jnvoice, nnleds the Company eleots to
promptly pey the prosented gtutement by wire tranafier; the Finm shall draw upon the
Initiel Redainer {ps may be supplemenmi From Hae 10 time by supplementel Tetain-
or) in the amount of the invoice. The Company agrest gpen submisaion of caoh puoh
involet, if 50 requestod by the Firm, to wixe the lovofce amouxt to U3 &l replenteh-
et of the Litisl Retabner (fegether with any upplempntal amannt 1o which the
Firra reasonably requests), without projudice to the Company's Tight to advise us of
any differences it mey Jave with Tespest 10 such invoios. Wi bave the right to apply
10 suy outstanding invoics {inotuding awoonts tilled prior to the date Twxeof), upto
the remaining balanes, 1f smry, of the nitisl Reminer (g3 1By be suppleanentrd from

Hme to time by supplemental rotaineis) ot any s subject tu (aud without poajutico

10} the Company's opportunity to coview our statomments,

In he cvont that the Lompeny subsequently deternines to gk
bankruptey svurt pruteation and gubieet to the Yeans pf any profcssiuml COTHPERYA-
1 1n the Comprny's shapier 11 casét, the issuancs of our perivdic
smvolos shalt constitors a paquest Iox @ htarim puymant apainst flie repganable fae 10
Tro detesrained ut the conclusiun of the ropreseutation. Although the Compuny may

puy us from time 0 Hims $or services rendoved In oor caphcity ag speaiel tounael for

vatious yptters, some fees, phargod, ood Alsharsemtnts inourred pefore the filing of

tinonya (voluntary of {pyoluntery} Ry romain unpaid ns of the dete of
{1 buniuptey Silings. Ay portion of the Initiz] Retaines (us muy Do upplemented
feom time to time by &4 leiontal rotainers o7 the Filing Rewsiner) not othererise

proparly gpphied wiil he held by 0e for the pRymant of suy snch unpaid fees, oherges

and disburseraents {whether or not billed).

froquently
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{f urfiers for velisf relating to fhe Compruy sve entered, the uaused

purtion, if ¥n¥, of thp Inltial Rotainer {my may bo supplemented oM tirae to time by
aupplennatal retsiners or the Filing Hatoiner) will be applied to iy wnpadd
prepetition inveioes end wnbiiipd fost, charges and disbrrsoments, wlthough sy
roquisite coust pornisaion will e phinjned in ndvencs. Fostpetitiot fbes, churges end
16 will oo due and payable fmmedintely opon STy afan order containing

disbursemnen
auch wurt approval o7 et wuch tiroe thercalier 88 ipstrunted by the caurt, it being
agreed and understood that the unused portion, i any, nf_thn Tnitia} Retainer (aa may

e gupplementord from G to time by supplemental rolainers o the Filing Retaitier)
shial] be held by ugand applicd aguinst the final fos apptication fled snd approved by
. The Compity andprstands that while the srrengement n this para

may e altered in whole or i part by the bankruptay o6, the Conmany ehall
nomethisloss yemni liable fur peyment of ouurt approved postpetition foer and

axpensea, Such Jetns pee afforded adminlatcative preiority under 13, 1F.8.0, § 503
by(h). The Bonksuptey Code proviges it pertingat part, at 11 UsC Y :
1129(r)(B)(A), that A plant ot peorgrnimmtion canniot by confirmed mless theas priority

expenses wre paid in foft (unleas such slaimanis agroe 1o diffexent trentment) in ondh
on the cffeetive date of ooy Teoyganization Plan,

Ifa dlgpute develops about our fags, ypumey be cntitled under Part
137 of the Rules of the Chisf Adpsinistrator of the Now York Courts to nebitration of
that dispute if it involves more than oo thousand pud loss than fifty thousand dollazs.

Egnninnﬂ&lﬂ&mmmmﬂm

Confidentiel corpurications betmosn 8 client aud counsel oxe
srdiparily privileped, bt the conunensement of u bankruptoy ondt mieY goverely Hmit
e ntrornoy-clicat privilese. Ypeoifioatly, if o frostee 13 gppoined In sy 6280
wio debtor ar pirtnership, fho tizsteo will be sble to abigin feam

poneering 8 COFAr
1 and disslose to ofherd Information communionted by the Conpany

L of oflisy counso
{o coumeel, Some gourts also have hald st ap uwaminpy may invads the ALOIREY.

olient prividage.

Bocausg of the naturé of the ¥imy's pravtice {lowwlving inore than
1,600 lowyerd theotghoul the Tlnited States and In various iptornationsl offiecs), from
tirne 1o time We concurroutly mey regrosent ons ciient in & patticular mattol gnd tho
adversary of thal elicat in A wwelated matisr. Thus, for example, while peprescating
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the Cortpany, we mey seprasent 2 thizd party who i6 wdverss o the Company ne
rostter unralated to the Tatters aovered by this Bagagtment Agreement. I pddition,
we may Tepresent w acoonnt debtor of the Company

whils roprestriing he Cottwny,
ot 08¢ ©r N conngotion wilk out-of-canrt nepotistiond

a4 deblor in @ seorganizat]
with sueh entity’s croditory sonosruing thas entity's pbility to pay its gebts generally,

Deeplis any g coneurTent repmsenmﬁon. we griotly gregerve all

glent comiidences and zealowsly puranc the interests of eash of our pljente. The
mutual anduzetnding refieated in this Bpgagemoni Aproement, imoluding the Waivers
act forth bolow, RLE of gourse, premisss e the Firov's sdhezenee 1o ity professional
obligation not # discleat a0y somfidential information oF to nge it for another posty's

penefit

Wwith cespact © fricd partics and bated on our initiad digenisgions
spnoerning the Compeuy's capital strustere and given the Compiny's bugiyets
v . we have ieniificd seripin sotities (o theic affilintes) snvolved with the

cHents on retisrs sncelated to the Corpany innluding, but oot

Coppauy s owr
Jimited to, Bavk of Amerioa, H.A- and Wells Fargo ke, (lutho went that chupter

1} ongee are nommentced, we will prepure a Jincl paure SUTERALY which will be
publically discloed md wil! be updated perlodically shesenfter in connetion with
anil a3 otherwisc required.) Accordingly, while

the filing of jnterin fee application®
Agroemant, the Coampatry ghould sssuine that we

~ooprny'd cxeditors and #t¥keholders on

mattere apelated to the Companys we will, s the Company's roqueth furnish you
atign from the Company

with # tist of rlovnnt glitnits when We roveive updeted inform
from time to time ropardig 1ts craditars and other quakeholders.

we do not provide purtafn Kinds of epinion {attors in conmsclion with
restruoturing and banlauptey yoorganlzation cast to clisnte or 10 otiers who iy
wish to rely upon quoh Jetters. We do pat elter thiy podiny sAEapl upder very tpusual
eirgmmstans®s ani then enly wpon further written npreoment.
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Wﬂ.ﬂalﬂmm i
The Firm rapresents B bruad base of clientt on 8 variety of logal -

matters, Accordingly, sheont mo sffective conftists weiver, ponfliots of fntesest tay
arizy that could adwapsely affeot yaur ahilfty wnit the abitity of other clionbs of the
Firm to chooer the Firm as 16 wounas) nd presiude the Pirm Feom Yepresenting you of
othex plients of vur Firm in pending of TAOLE spatters. Giiven that ponsibility, we wish
to be tair not onty 0 Yo, bitt to gt ather wlients a8 well, Aceerdingly, this jetier
will ponfivm our motual agysement <hat the Fipm may represent other prasent of fukure

articy on malters ather that those for which it hod besn o them is angngod by tha
Compeny, whnthor oF not on & agis adverss to the Compaiy o axy of its affilintes,
inohuling In litigation, 1ogn! or pther procecdings o piatiers, which sre rolorred to 4d
"Pprmtited Other I{cprclamaﬁun." In fuptheranes of This mutual agresment, the
Compeny bgrees shat 1 will uot BT iteelf o puty pther pasty apert the Firm's reprosen-
1ation of the Cosrpany) aither previovsly, it fta then existiag yepreacatation in the
Enpagement, of In 80y ofher suattet in whith the Company retaing te Hirm, ay p basis
ing the Firm feom reprasenting pnother party i a0y Premitied Othar

for dipqualiy

Hepresentalion and agtes that any Permitvesd Other Representaiion does not connti-
tuts b breadh of duty. Permitied Ofber Reprasentation would fnetude, Withowt
Vimitation, Tépresenting 8 alitnt gver which the Company might be seeking 10 apequire
influenae of contrel, or from which thy Corpasy MY wish 1 buy asaets, or XGpF-
pooling a slieal rogarding its interest a1 the time in acquiring influenive o contetd pver
o1 ontity in which the Comp i

forogoing watvers, the Hirm agresd that, during the pendency of sny chapter 1
reorpanization woaes trevolving thy Company $1 which the Ficm i4 a5ting 48 banik-
ruptey and restruptuting eounss) parguant o & general retaindt pursvant to 11 uvs.C.
§ 327 (n), the Firm will not veprosent prosant or §uture cliaats of the Firm on muatere
aclvergs to the Cunproy in puch chapter 11 peorgoimtion ¢azes,

Our Topteventation of the Comprny i preised on the Firm's adhere
enen to dts ptafe&ﬂiernal obligation sol [0 dtgolose siy confidensial Inforpation o 10
e it for pnoiher pArtys Beneftt without t Conipatiy’s aviaserl. Provided that the
Firss acts i tho unner st Jurth i this puragraph, the Company would not for {taell
or By allier pasTy RUSCIE ikat the Fism possession of puoh iaformation, evos though
it vy relate ta & matter fur whivh the Firm iv ropresunting amother glient oy may bt
Known to gamcone ot the Bien working on the mattér, {v) ig 3 hoxis for disqualifying

ths Firm from reprovenling another of it clionts 7 88Y wmatter in which the Gempany
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or any sthey pacty has an {nterest; or (b} opustitates & breach of nny duty vwed byt

Flrm,

‘with resprot to partiey affiliated with the Compey generally, jnelnd-
{ng partics owmed by the Company ani partios ihat hokd direet or indirect imtervaty in
tie Company, it is our undorstandiag that the Fiem 18 sot being’ agked to provide, and |
will not be providiog, jegat advice o, o astablishing tn attorney-client relutionsbip
with, any such affilintad perty or pERsCD in thelr individual umpascity and will not be
expeoted ta do so valoss the Plrm hias becn paked 2nd has spraifioslly sgroad to do 40.
Fiuelly, it is our undorntanding that {f the Fiom sotg 85 voungel for any other PRILY kY
to which the Company they owas complotely, tireetly or indirestly, all of the
commin stock or similsr vobing interest (other that Jirectors’ qualifying shares, iT
any), the mutial pgrocmont yeflaoted in this letter, Ingluding the walvers, would spply

1o that party as well.
¥ * ¥

The provisions of thia Yetter will cantinue in effent, inchuding if the
on, of the Compamy Wis ended at your sleotion (which, of aourse,
fhe Company weuld ba frep 0 de Bt any time) oY bY the Firm Jor Grod Cange {which
would by subjuct to ethival requirements}. Good Cause mubades the Compauy's
breach of this agresment (including iy mnterial changs In oL engegenient rosponiis
ilitles without our gorisent or the fajlurs 10 PRy 1Y payrocat when due undet this
Engagtment Agmeotnent), the Company's refusnl or £nilurs to coopurels with ug oF
provide us with gontinting socesh 10 the Board of Diresteen and ssulor madagement
offiaers of the Company A5 approytiate, sy fuot or sleommetation thet would rends

i 1 or wnpthical, or, ia guwr rausonahlc judgment,

resignation of the engegement boromes neogseary Of eppropriate. Ay wmused partion

of the Tetainers we hgve T80T jved will b applicd to our outstanding fors, charges angd

disbyrscmenta pnd ths Compexy will promptly pay w6 the remeining balence owed '
to vs, if sny. Tethe extont that fho meinpining smovet of the retaincan xcools the

smonnt of such foes, sharges and dishursements, we wilk pay such mmoutt 1o the

Company. In sdditiol, tne provisions of this Engrgement Letter will apply to fubere

engagements of tho Pirm by the Contpany unlsae wi mptwelly agres otherwiss,

Pirnt's roprosentati

The Company Bgroes 10 make appropriate pmployobs gvallable fove to
apgigt n factugl inqultics and faotusl determinetions, oourt hearings snd Appoaranoes,
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trananetions sng dealing in relation b the gubiaet mutler with regard o which we
have boen retafned. )

This wgreemént ghall hio governed by and tnterpreted in :ccmdaﬁce
with tis lews of the State of Huw Yok without yegard fo ity oonitista of lawd
pringiples. For purposct of this lettdr, rofersnoes to Skadden oF the Fimm includo pur
wifkinted law prastice antities, ‘Thaxp are ng ropresontation 07 prornises other than
by expressty sut fosth herein.

If the foregolog sorma of owr reprosentation meet with yor approval
and acoursicly xeprasent jyour nndmﬁ‘nding of th Company's retention agraement
with us, we would approviuto your silkming one vopy ¢J'this Engapement Agresmont
atl eturning it fo B8,

Again, wevery mucl:lapwmim- tap opporanity to work with Uitimato
Flestroniss, Ino. atid Jook forserd tol dofug 80, _

$incersly yuRts
&i& Tvek
Attachments :
AGREED AND AGKNQWLBDGED;
Ultimate . oy for irself :
and iy
B A—r—y
Tavid A, Garter
genlor Vige Fresident of Finguee & Adminiatrution
Chiet Finanoitl Officer
Dated: Ay of Degember, ,?5',/ 2004
P i
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IKADDEN ARES,

Policy Sttement Comcerming Charge

ST, MEAGBERS FLOM LLPAND ATFILIATES

3 anil Disbaryemerite

Under Standand Bundied Rora Straesire
Effacitve 2203

Lalls for raatonable charges éna’ Aaburspments
i charges &t thaactual cost biild 15 thwrvandoy oxcapt in & faw

ard yorvices crd Bitied at nrtes Jurived from Enternli eor
sulsie vandor sharges

Shadden
anggament, Cltents are piltpd fur extori
caver noted balow; charges for intarsil 2P
gnafyes or arrolds xai &l or botaw comparakle

L Sardlees, Charges for on-dine vompnlerised
research (Lexialeds, Wenlaw andfirmincll aprvicey) and
vt of cuiside reserreh servioes ong igherlats are Bliledal
the aofual antouirs charged by vendors, which huwva bastt
padiged by disconunty the Firm raceives from vendors

SHO flings retelaved WNE the Divclosure syvient s our
Hbravpors chargadt bazed o sianddvenderyeres durived

Jram ar interndi] 0081 malysis,

The Staie q,"br!mnnmbm provides computer asists
0 # corporoiiomns detaburn Vi Daven, Delowars. The
ghargs for this servicd Ly 350 par transaetion, which i the
verwgys amoutt charged Dy culsis survicer,

17, fravabRalyped Bxpenses Oul-ofiews frorval Expeiies
ave biiwd af aoraal codk oMl ingluda air or rail el

Indgmg, cor el fod ot Gar cervioe, tgs und ofier
regronabla miscallanépus HEHE asgoctated with ravél.
Corporita Mnmg;muq'df.mmuﬂmum prysedon
to {he cliant, Spectfic Fim poticies for expendiiires
culating by oubafilown travel incieda:

\ dip Toavel Couch travel by wred for oll US. domasti
hteumless upgradesareevedlableal Jettde antditional

cust o7 prior ¢lien agprovelis obiuined for a d(ffermd -

plagy, For atermationalilghite from tha Ui Statos,
pusiness etase Js wand, val by attarasys Baee
cutslde the United States is eonsfstonf with phoed
polizier

Lodalis. (rarnight aceambzodotions ars generatly
Bookad with koiels with which the Firwhas notrpiraie
vate o, Wi this sa st poseibia, with fotels 3

by the effat

Local trowed charges insleds pommorala] franyporiaton
arid, when o privale aris wawd, infloage, folix gned parkiig.
Spacifie pulicles govorn baw amnd when a cliznt i ekwogid
for tA1FR QIPONIRNS Hrieme rofudes
« Faretfor comimerciut roraporiation (0.8, car ervin,
1y or Pt ave pharged al the nonia! vendir lpvict
ampanh The sharge fir privise 207 usage iy the IRY
vatte oilowanas por ild {or the aquitvalant autsii the
Untred Stgen} pls the qatwal cout of tolls and,  puarking,

A Ll

incerredl in coupantion Witk ak

»  Roundeerdp trazispartation 1o 2k affiee i nor chargwd
suparatoly for axorReOs who work weekinds or halls
days, narls transpoHatipn RomEon Pirtinisr doyswhert
< affarnay works past g pereain hour fopleally 810

Pt
v Losal irevel for suppart stk i nat chorgad wian a
zafr!mb-r \warks dfter 8:00 pm. spscifica lly Jor tie
A
Ly 4 Towine senveiarial tonks (corre:
Fremdeniad fIAnG, eyl amlior mepling GXTORERMITE, et}
e ot eharged i eliants, There i un Sopayis charge for
wond provassing ahd searciaiol wsriicer auaoclaiod Witk
prapering egal docymenix, ’

Multi-function persunmeh sk ax guallffd secrataricy and
wward prrocetiors, may also gspferm b apogtelized ta5ks
(sush as EDGARilings or lega! axsistant serviowy). Such
wark ir recortded it the appropriait Dilfing vaisgory for
axauple, dagat asiatdind dervivey are racarded nt fae Iy
Lagal Ayrisrant Suppovi® on bilky).

W B lc Dopgpmens My
m_gut-PﬁuMm‘iﬁﬂnndpss’ {inchiding copring, aoflating,
(abbing and velo Bindirg) poformed la-fous 1 chrged ot
10 corrls per pogs, Which repreIpnly the average fiwrngd
cnst ey pagh. Colar phomoopisd are vharged af 5 cents
poir poge {dayed an owbiide vendoy miedl Fholocopying
prejecks porformed by outtlde vandors ara Lilled at tha
‘ucinal involcn amauat. Spaclal rrovgemanis agn bamnde

Jor weiuitfy lwye profesis,

Kluctroalc Damﬂnmgdnunnﬂ'wwa(a.g..smm’nx. Ock
procarsing, prin from soantied Jilse, and emmvarsions)
pevformad By enenide vandors are billed al the uctugl
Involes amasit and {hote performed in-iniie ard bitied nt
rates comparabls 1o thost chitrged by oudstde veadors.

st Qlfents era chorged for

sunsmmnieaRions serviees anfo Rovwes;

Telsphone Chirgey There 18 na charge jor lona

telephony calls or froalirite wervivas, Bong dizanes
talophone sells madefhon the Fire e charged based
on pyplicable roles 6 doriff tabisx ond ore allocated




M TR

withine @ clant bused on 1e Raury wWorked fy attorneys

o varfole peatiesy fur that client Collact, sredit card
and third prarty callz are ehargad af the vesdor vatt
pluy applicahls 1238 and ara assigned o W speviffc
s for which anals Chir g% wera In

o Facgimsle Thére is ng hotgs for ewigaiEg or
feoining fagatmilex.

Vi, poatay nd Cosirlerdi ohutsidamarsenger ol
axpreds warrler rotvicey are ahETged @ tha axaival vander
mwiuemmmtwkkﬁﬁequmtbl {rrvishvas diiroaunts negoil:
ated by tha Firm. Postags 1y qlvarged ot nofuad mall ratey.
On urialn pocaiions, itermyal aladf miy be reguived 1o act
A HgISeHEIrd; O stamilerd rate i churgad for thelr tinte.

Y, Chargey for filings evd
searchid, nproxl nuinces, i haredan staxdard awounis
determinad by ths veadar. - sacrches
wil] e ool hased an vandor invelce.

v, Moals Dusinayy meals with @ ol are chorged ot
actil oovt Luncheim and dlsntr weatingr with the clfent
&t the Firns e chargad boswd on e COStE devaloped by
viiy food yervise vendar. , Beyanape and Hck
sarvicay uf $a0 Fim's effiodt are gt chargld, evospf in
il ClruiIaiaes. Overtina mealy are vk ehas,
separataly o clieHt2.

X 2 i, i« i
Orker mejor Aichnmammks Incurred in opnnestioy with an

ugogtment will se paid diractly by the oltou, (Those
swiiteR are incurrad and paid By the Firnt wifl bechargedto
thn Gl i B¢ vt vandor'sinvolce oot ) Eeuples
of such aufar dlsbursorenye thet clients will pay dtreolly
inctude: )

Wﬁ!ﬂﬁ.ﬁnﬂuﬂmdﬂbﬂwwwfornwsm
profucsignel serdloey quch ay Tacal eounsel, aueav-
tanty, witnoss tned arfier  profissionel o).

« B ‘wax (rnc!ndw:ﬂsbummmﬁr gy
Ju for fullng docmerts, ytandar d wiinals faxs, Jerdr

'+

Transerigh wding dlghursaments for

om:ittuﬂ'amcﬂbblgogmciﬂndaounmmua!momu-
phar tromscriplyl,

v Diker Piabusrentends fiaelading oy ikt required

al-of-pocket epemsnt incurred jor dhe racorapful

completion afa mathét),

XL ER




CONFIDENTIAL

SKADDEN, ARPS, SLATE, MEAGHER & FLOM F AP 4

Junuury 1%, 2005
_ Rute
PARTNERS and OF CQUNSEL: $540 - $825
COUNSEL/SPECIAL COUNSEL: 8535 - $640
ASSOCIATES: '
Level
9 $495
8 495
7 480
G 460
3 430
4 395
3 L 375
2 . 3%
! 265"
_ LEGAL ASSISIANTS: $50 - $195
) Those are the Firm's standand hourly feo rates for most attorneys and legal

assistants in the Firm's "bundled ruic" structure For cliente who aro not billed sepa-
micly for corain ohuwpes (t.g., secretarial and word processing Hwe prepuring legal
ducutnents, proofreadng, Tacsimile servicas, ovetime eeals end overtime eave
allowsnces). In-hovse veproduetion under the buadled rate structore is charged st
$0.10 per page. Plens¢ note thut in a Vimited number of ¢ascs or for specific typos of

work, (G, MdcA iranpactions, cottain types of tax moatters, ote.), individual rales mny

be higher vr lower than those sted.
i Firat yeur agsociates wilt move 10 §295/lr. ok the later of April lut, 2005 or

the dute of passing bar exam.

A3%IP9-Cvayo 1A
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Exhibit B

Administrative Order



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF¥ DELAWARE

I re: :  Chapter 11
ULTIMATE ELECTRONICS, INC,,etal,, : CaveNo, 05-10104 (PJW)
Debtors. : Jointly Administered

x Related Docket No. 20

...............................

ADMINISTRATIVE ORDER PURSUANT TO
11 1,5,C. §§ 105(a) AND 331 ESTABLISHING
PROCEDURES FOR INTERIM COMPENSATION AND
KREIMBURSEMENT OF EXPENSES OF PROFESSIONALS
Upon the motion dated Junuary 11, 2005 (ihe "Motion”),’ wherein

Ultimate Electronics, Inc. ("Ultimate Elecironics") and six (6} of its subsidiaries and
affiliules, debrors and deblors-in-possession in the above-captioned cases (collec-
tively, the "Debtors™), moved this Court fur entry of an administrative order, pursu-
anl Lo sections 305(a) and 331 of the Bunkruptey Code, establishing procedures for
interim compensation and reimbursement ol expenses of professionals specifically
retained by order of this Court; the Court finds that (i} it bas jurisdiction over the

matters raised in the Motion pursuant to 28 U.S.C. §§ 157 and 1334; (i1) this is a

core proceeding pursuant to 28 U.S.CL§ 137(b)(2); (iii) the relief roquested in the

P

‘ Capitalized terws used bul not defined herein shall have the mesmngs
ascribed to such terms in the Motion relaled hereto.

Daocket No. lﬂ [

ssmmn ) ot Filed _z_‘|_|.|_l§



Motion is in the best interests of the Deblors, their estates and their creditors;
(iv) proper and adequate nolice of the Motion and the hearing thercon has bsen given
and no other or further notice 1s necessary; and (iv) upon the record herein, attcr duc
deliberation thereon, good and sufficient cause cxists for the granting of'the rclief as
set forth hegcin,

1T IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. The Motion is GRANTED.

2. Except as may otherwisc be provided in Court orders authoriz-
ing the retention of specific professionals, all professionals in these cases may seek
interin compensation in accordunce with the tollowing procedures:

. No cartlicr than the 25th day of euch month tollowing the
menth for .Which compensation is sought (the "Monthly Fee Application
Datc™), cach Profcssional will file a2 monthly fee application (the "Meonthly
Fee Application") with the Cour! and shall serve the same on the following
parties (collectively, the "Notice Parties™): (i) the Debtors at Liltimate
Elcctronics, [ne., 321 W. B4th Avenue, Suitc A, Thormton, CO 80260 (Atin:
David A, Carterd; (1) counsel 1o the Debtors, Skadden, Aps, Slate, Meagher
& Flom LLP, 333 West Wacker Drive, Suite 2100, Chicago, 1L 60606 (Altn:
1. Tirie Ivester); (1i1) counsel W the Debtors' postpetition lenders, Bingham

MeCutehen LLT, 150 Foderal Street, Boston, MA 02110-1726 (Aun: Robert



Barry) and Raker Botts L.L.I., 2001 Ross Avenue, Dallas, TX 75201-2980
(Attn: Jack Kenzie); (iv) counsel o any official committee appointed in these
cases; and {v) the United States Trustee. The first Monthly Fee Application
shalt be filed on or about February 25, 2003 for the period ending January 31,
2005.

b. Bach Notice Party will have twenty (20) days after service of a
Monthly Fee Application to object (the "Objection Deadling"} to such
application. Upon the expiration of the Objection Deadlins, ench Profes-
sional may file a certificate of no objection or a cerlificaw of partial objection
with the Court, whichever is applicable, ufier which the Debtors arc directed
to pay each Professional an amount {the "Actoal Interim Payment”) equal to
the lesser of (i) 80% of the fees and 100% of the expenses requested in the
Monlhly Fee Application (the "Maximum Payment") ot (i) 80% of the fees
and 100% of the expenses not subject to au objection.

G It any Notice Party objects to a Professional's Monthly Fee
Application, the objecting purty muisl [3le & written abjestion (each, an
"Objection”) with the Court and scrve sucl Objection on the Professional and
cach of the Notice Parties so that such Objection is received on or before the
Objcction Deadline. ‘Thereafter the vbjecting purty aud the Prolessional may

attempt 1o resolve the Objection on a consensual basis. 1 the parties arc



unable to reach a resolution of the Objection within 20 days after service of
the Objcetion, then the Professional may either (1) file a reaponse to the
Objection with the Court, together with a request for payment of the differ-
ence, if any, between the Maximum Payment and the Actual Interim Payment
made to the affected Professional {the “Incremental Amount”), or (ii) forgo
payment of the Incremental Amount until the gext interim or final fee appli-
cation hearing, at which time the Court will consider and dispose of the
Objeetion, if requested by the parties.

d. Beginning with the period ending March 31, 2005, at three-
motith intervals or at such other intervals convenient to the Court (the "in-
terim Fee Period™), each of the Profassionals must filc with the Court an
interim fee application (the “Intcrim Foe A pplication”) for compensation and
rcitnbursement of expenses sought in the Monthly Fee Applications filed
during such petiod, Hach Professional shall serve (i) its Intcrim Fee Applica-
tion on the Notice Parties and (i3) notice of its Interim Fee Application
(which identifies Lhe Professional secking compensation, discloses the peariod
{or which the payment of fees ind reimbursemcnt ol GXpenses are being
sought and describes the amount of the fees and exponscs sought) on all
parties that have entered their appearance nnder Rule 2002 of the Federal

Rules ol Bankmuptey Procedure (the "Bankrupley Rules"). The Interim Fee



Application must include & summary of the Monthly Fee Applications that
arc the subjeet of the request, but need not include the narrative discusston
ponctally included in monthly fee applications. Each Professional must file
its (nterim Fee Application within forty-five {45) days after the cnd of the
Interim Fee Period for which the tequest seeks allowance of fees and reim-
bursement of exponses. The first Interim Fee Application should cover the
Interim Keg Period §om the Petition Date through and including March 31,
2005, Any Professional that fails to filc an Interitn Feo Application when due
will be ineligiblc to receive further interim paymon(s of fees or expenscs with
respect Lo any subsequent Interim Fee Period witil such time as an Interim
vee Application is tiled and served by the Professional.

c. The Deblors shall request that the Court schedule o hearing on
the Interim Fee Applications at least once every six rnonths, or at such other
intervals as the Cowrt deems appropriate. The Court, in its discretion, may
approve an uncontested Interim Fec Application without the need fora
hearing, upon the Profossional's filing ofu cerlificate of no ohjection. Upon
allowance by the Court of a Professional's Interim Foo Applicalion, the
Debtors shall promptly pay such Profcssional all requested fees (including the

20% holdback) and costs wot previously paid.




f. The pendency of an Objection 10 payment of compensation or
reimbursement of expenses will not disquatify a Profissional from the future
payment of compensation or reimbursement of expenses.

g Neither the payment of nor the failure to pay, in whole or in
part, monthly interim compensation and reimbursement of expenses, nor the
filing of or failure Lo file an Objection, will bind any parly in interest (inclhud-
ing u parly served with monthly stulements pursugnt 1o paragraph 2(a) hereof)
or the Court with respect to the allowance of interim or final apptications for
compensalion and rermbursement of expenses of the Professionals,

h. All fees and expenses paid to the Professionals are subject to
disgorgement imtil final allowance by the Court.

3 Rach member of the commitee(s) (if appointed) 15 permitted

{0 submil statements of expenses and supporting vouchers to counsel for the commit-
tee(s), and connsel for the committee(s) will collect and file such requests for
reimburserment in agcordince with the foregoing procedures for monthly and nterdm

compensation and icimbursement of the Prolessionals.

4, Notice of mterim and final fee applications and any hearings
thereon given in accordance with the cormpensation procedres set forth above shall

he deemed sufficient and adequate and in foll compliance with the applicable




provisions of the Bunkrupley Code, the Bankruptcy Rules and the Local Rules of the
United Statcs Bankruptey Court for the Distriet of Delaware.

3. The Debtors shalt include all payments to Professionals on
their monthly operating reports, detailed o as to state the amount paid to cach

Professional.

6. Al tirae periods set forth in this Order shall be calculated in
secordance with Bankruptey Rule 9006(a).
7. Any and all other and further notice of the telief requested in

the Motion is dispenscd with and waived.

8. Notwithstanding anything herein to the contrary, the Debtors’
rights 10 seek approval of uliermative procedures for interim compensation and

reimbursement of expenses of Professionals are preserved.

Dated; Wilmington, Delaware
February 4 g , 2005

2 TS SN

The Honorable Peter J. Walsh
Unitad States Bankruptey Judge

41165 7-Chicapo R1A 7
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Time Detail for the Period January 1, 2006 Through the Effective Datc



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Ultimate Electronics, Inc.
Asset Dispositiona (Real Property)

NAME

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

WARD MP

Total Associate

TOTAL TIME

DATE

01/04/086

01/05/06

01/05/06

(DIP)

HOURS

2.90

ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

Bill Date: 02/16/06
Bill Number: 1092995

DESCRIPTION

REVIEW CLOSING SHEET RE: REQUIRED
PAYMENTS (0.2); DISCUSSIONS WITH
CLIENT RE: SAME (0.2); REVIEW/REVISE
ASSET PURCHASE AGREEMENT AND CLOSING
DOCUMENTS FOR NORTHERN PROPERTY AND
HEADQUARTERS PROPERTY SALES (2.3);
RESEARCH RE: FEES DUE TO CBRE AS REAL
BESTATE ADVISCR CON CLOSING OF SALES
(0.2).

CONTINUE TO REVIEW CLOSING DOCUMENTS
RE: HEADQUARTERS AND NORTHERN
PROPERTY SALES (2.3).

TELECONFERENCE WITH G. PETERSON OF BH
PROPERTIES RE: HEADQUARTERS SALE
(0.2},

B43E



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Ultimate Electronics, Inc. (DIP)
Automatic Stay (Relief Actions)

NAME DATE
WARD MP 01/04/06 0.
Total Associate 0.

TOTAL TIME 0

HOURS

ATTORNEY WORK PRODUCT
PRIWILEGED AND CONFIDENTIAL

Bill Date: 02/16/06
Bill Number: 1092995

DESCRIPTION

TELECONFERENCE AND CORRESPONDENCE
WITH M. MULLIN RE: M. GRILLS REQUEST
FOR STAY RELIEF TC PURSUE INSURANCE

PROCEEDS

(0.2); CORRESPONDENCE WITH

D. CARTER RE: SAME (0.1); FACTUAL
RESEARCH RE: SAME (0.4).

B43E



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Ultimate Electronics, Inc. (DIP)
Casge Adminigtration
NAME DATE HQURS
DESGROSSEILLIERS 01/09/06 0.20
ML
0.20
Total Assoclate 0.20
LAMANNA WK 01/03/06 1.4¢0
1.40
LANO C 01/03/06 0.60
LANO C 01/04/06 1.40
LANO C 01/06/06 0.20
LANO C 0L/09/06 0.70
LANO C 01/10/06 0.20
LANO C 01/11/06 0.30
3.40
Total Legal Assistant 4,80
TQTAL TIME 5.00

ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

02/16/06
1092955

Bill Date:
Bill Number:

DESCRIPTION

TELECONFERENCE WITH COURT RE:
SCHEDULING OMNIBUS HEARING DATES AND
FINAL FEE APPLICATION HEARING (0.1);
REVIEW/REVISE CERTIFICATION OF
COUNSEL AND PROPOSED ORDER RE:
0.1y,

SAME

REVIEW AND DOCKET CASE DOCUMENTS
(0.6); CODE DOCUMENTS FOR ELECTRONIC
DOCUMENT DATABASE (0.8).

REVISE CASE CALENDAR (0.4}; DRAFT
JANUARY 6, 2006 AGENDA FAX SHEET
(c.2).

PREPARATION OF JANUARY 6, 2006 AGENDA

BINDER (0.3); DRAFT JANUARY &, 2006
TRANSCRIPT REQUEST (0.1); REVISE
DOCKET INDEX (0.2); PREPARE, FILE,

AND SERVE JANUARY &, 2006 AGENDA
(0.6); DRAFT DECLARATION OF SERVICE
RE: JANUARY &, 2006 AGENDA (0.2).

REVISE DOCKET INDEX (0.2).

DRAFT CERTIFICATION OF COUNSEL RE:
FINAL FEE HEARING {0.4); REVISE CASE
CATENDAR RE: HEARING DATE (0.3).

FILE CERTIFICATION OF COUNSEL RE:
HEARING DATES (0.2).

REVIEW ORDER SCHEDULING HEARING DATES
{0.2); PREPARE ADDITIONAL LABELS AND
SERVICE OF ORDER (0.1).

RB43E



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Ultimate Electronicse, Inc. {(DIP)
Ingurance
NAME DATE HOURS
DESGROSSEILLIERS 01/03/06 0.30
ML

0.30
Total Associate 0.30
TOTAL TIME 0.30

ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

02/16/06
1092995

Bill Date:
Bill Number:

DESCRIPTION

COMMUNICATTION WITH CLIENT AND AGENT

RE:
{(0.1);

INSURANCE

PCST-EFFECTIVE DATE

RESEARRCH RE: SAME (0.2).

B43E



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES
ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

Ultimate Electronics, Inc. (DIP) Bill Date: 02/16/06
Leases (Real Property) Bill Number: 10929%95
NAME DATE HOURS DESCRIPTICN
DESGROSSEILLIERS 01/03/06 1.80 CCNTINUE TO RESEARCH RE: CURE
MI, RECONCILIATION WITH UAR (1,3);

DISCUSSIONS WITH CLIENT, D. CARTER
RE: SAME (0.2); REVIEW/REVISE SIDE
LETTER RE: SAME (0.3).

DESGROSSEILLIERS 01/04/08 3.10 CONTINUE TO RESEARCH RE: CURE AMOUNTS

ML OWED TO UAP IN CONNECTION WITH
ASSUMPTION AND ASSIGNMENT OF LEASES
OF REAL PROPERTY (1.9); REVIEW/REVISE
SIDE LETTER RE: SAME (0.3);
DISCUSSIONS WITH CCUNSEL FOR UAP RE:
SAME (0.2); DISCUSSIONS WITH CLIENT
AND COUNSEL FOR COMMITTEE RE: SAME
(0.3); RESEARCH RE: REJECTION DAMAGES
CLAIM BY NORM DYER, LANDLORD FCR
STORE 783 (0.3); COMMUNICATION WITH
CLIENT, D. CARTER RE: SAME (0.1).

4,90
WARD MP 01/03/06 0.70 ANALYZE CURE RECONCILIATICN ISSUES
RE: DENVER, COLORADO STORE 102 (0.7).
WARD MP 0l1/04/086 0.40 TELECONFERENCE WITH T. HORAN AT
MORRIS JAMES RE: KIMCO ADMINISTRATIVE
EXPENSE CLATM (0.2); CORRESPCNDENCES
WITH P. GLOVER RE: SAME (0.2).
WARD MP 01/06/06 0.90 ADDRESS TRANSITION ISSUES RE: LEASES
(0.9).
2.00
Total Associate 6.90
TOTAL TIME 6.90

5 D43E



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES
ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

Ultimate Electronics, Inc. (DIP) Bill Date: 02/16/06
Litigation (General) Bill Number: 1092995
NAME DATE HOURS DESCRIPTION
DESGROSSEILLIERS 01/03/06 0.10 REVIEW REMOVAL NOTICE, MOTION AND
ML ORDER (C.1).

0.10
WARD MP 0L/03/06 1.50 REVISE MCTICN AND ORDER TO EXTEND

REMOVAL DEADLINE (1.3);
TELECONFERENCE WITH M. MULLIN RE:

SAME {0.2).
1.50
Total Associate 1.60
LANO C 01/03/06 0.50 DRAFT DECLARATION QF SERVICE RE:
MOTION TO EXTEND TIME TO REMOVE
ACTIONS (0.3); FILE AND SERVE MOTION
TO EXTEND (0.1); DRAFT AGENDA RE:
JANUARY 30 HEARING CON MOTION TO
EXTEND REMOVAL DEADLINE (0.1).
LANO C 0lL/04/06 0.10 DRAFT CERTIFICATE OF NO OBJECTION RE:
MOTION TO EXTEND TIME TC REMOVE
ACTIONS (0.1).
0.60
Total Legal Assistant 0.60
TOTAL TIME 2.20

6 B43E



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Ultimate Electronics, Inc.

Reorganization Plan/Plan Sponsors

NAME

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ME:

DESGROSSEILLIERS
ML

WARD MP

WARD MP

WARD MP

WARD MP

Total Associlate

LANO C

DATE

01/03/06

0L1/05/06

01/06/06

01/10/06

01/11/06

01/03/06

01/04/06

01/05/06

01/06/086

01/03/06

(DIP)

HOURS

1.50

3.70

6.90

ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

Bill Date: 02/16/06
Bill Number: 10%2995

DESCRIPTION

RESEARCH RE: OPEN ISSUES FOR PLAN
EFFECTIVE DATE (0.9); DISCUSSIONS
WITH CLIENT, D. CARTER RE: SAME
(0.4); COMMUNICATIONS WITH M. MULLIN
RE: SAME (0.2}.

CONTINUE TO REVIEW PLAN RE:
REQUIREMENTS FCR EFFECTIVE DATE
(0.2); RESEARCH RE: CLOSING
BANKRUPTCY CASES (0.3); COMMUNICATION
WITH U.S. TRUSTEE AND COMMITTEE
COUNSEL, M. MULLIN RE: SAME (0.1).

REVIEW/REVISE NOTICE OF EFFECTIVE
DATE (0.2); RESEARCH RE: PAYMENT OF
U.8. TRUSTEE FEES (0.3); DISCUSSIONS
WITH CLIENT, D. CARTER RE: SAME
(0.1).

FINALIZE NOTICE OF EFFECTIVE DATE
(0.1); COMMUNICATE WITH COUNSEL TO
COMMITTEE, M. MULLIN RE: SAME (0.1);
COMMUNICATE WITH S. BETANCE AT KCC
RE: SAME {0.1).

FOLLOW-UP WITH COMMITTEE COUNSEL
TRANSITION ISSUES IN CONNECTION WITH
EFFECTIVE DATE (0.2).

RESEARCH RE: TRANSITION TO PLAN
ADMINISTRATOR UNDER PLAN OF
REORGANIZATION (1.7).

CONTINUE TO RESEARCE RE: TRANSITION
TO PLAN ADMINISTRATOR UNDER PLAN OF
REORGANIZATION (0.8} .

REVIEW/REVISE NOTICE OF EFFECTIVE
DATE (0.5); ADDRESS SERVICE ISSUES
RE: SAME (0.2).

REVIEW/REVISE NOTICE OF EFFECTIVE
DATE (0.3); CORRESPONDENCES WITH M,
MULLIN RE: SAME (0.2).

RESEARCH AND PROVIDE NOTICE OF FILING
OF BLACKLINE DISCLOSURE STATEMENT
(0.3).

B43E



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES
ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

LANCG C 01/11/06 0.70 FILE AND SERVE NOTICE COF EFFECTIVE
DATE (0.3); REVISE AND FILE
DECLARATION OF SERVICE RE: SAME

(0.4} .
1.00
Total Legal Assistant 1.00
TOTAL TIME 7.90

8 B43E



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES
ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

Ultimate Electronics, Inc.
Reports and Schedules

NAME DATE
WARD MP 01/03/06
WARD MP 01./05/06

Total Associate

TOTAL TIME

({DIP)

HOURS

0.30
0.30

0.30

Bill Date: 02/16/08
Bill Number: 1092995

DESCRIPTION

CORRESPONDENCES WITH S. MYRLAND RE:

DECEMBER MONTHLY OPERATING REPCRT
(o.2).

CORRESPONDENCES WITH S. MYRLAND RE:

DECEMBER MCNTHLY OPERATING REPORT
{0.1}).

B43E



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES
ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

Ultimate Electronics, Inc. (DIP) Bill Date: 02/16/06
Retention/Fee Matters (SASM&F} Bill Number: 1092995
NAME DATE HOURS DESCRIPTION
GALARDI GM 0L/06/06 0.40 ATTEND INTERIM FEE HEARING (0.4).
GALARDI GM 01/11/06 0.2C REVIEW AND FINALIZE DISENGAGMENT
LETTER {0.2).
0.60
Total Partner 0.60
DESGROSSEILLIERS 01/03/06 0.20 PREPARE FOR INTERIM HEARING ON
ML SKADDEN'S FEES FOR PERIOD APRIL
THROUGH SEPTEMBER, 2005 {(0.2).
DESGROSSEILLIERS 01/08/06 0.60 CONTINUE TO PREPARE FOR INTERIM
ML HEARING ON SKADDEN'S FEES (0.6) .
DESGROSSEILLIERS 01/11/06 0.70 PREPARE/DRAFT DISENGAGEMENT LETTER
ML FOR ULTIMATE MATTERE IN CONNECTLON
WITH NOTICE OF EFFECTIVE DATE (0.3);
RESEARCH RE: SAME (0.2);
REVIEW/REVISE SAME {0.2).
1.50
WARD MP 01/04/06 2.60 REVISE SKADDEN FINAL FEE APPLICATION
(2.1); PREPARE ORDER RE: SAME (0.5}.
WARD MP 0L/05/06 1.20 PREPARE FOR SECOND INTERIM FEE
APPLICATION HEARING {(0.8); FACTUAL
RESEARCH RE: SAME (0.4).
3.80
Total Associate 5.30
LANO C 01/05/06 .10 DRAFT CERTIFICATICON OF COUNSEL RE:
SKADDEN NOVEMBER 2005 FEE APPLICATION
{(Cc.1}).
LANO C 01/10/06 0.60 REVISE PROFESSIONAL FEE CHART (0.3);
REVISE THIRD INTERIM FEE INDEX {0.3).
0.70
Total Legal Assistant 0.70

TOTAL TIME 6.60

IO B43E



Ultimate Electronics,
Retention/Fee Matters/Objections (Others)

NAME

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

WARD MP

WARD MP

WARD MP

Total Associate

LANO C

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Inc.

DATE

01/03/C6

01/06/06

01/07/06

01/11/06

01/03/06

01/04/06

01/06/06

0L/04/086

{DIP)

HOURS

0.30

1.00

1.10

11

ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

Bill Date:
Bill Number:

02/16/06
1092995

DESCRIPTION

RESEARCH RE: HAYNES & BOONE INTERIM
APPLICATICN AND U.S. TRUSTEE
OBJECTION (0.1}; COMMUNICATIONS WITH
M. MULLIN AND W, HARRINGTON RE: SAME
{0.2).

COMMUNICATION WITH M, RENZI AT FTI
RE: FEE APPLICATICN HEARING AND
FILING OF REMAINING FEE APPLICATIONS
(0.1); REVIEW DS ADMINISTRATIVE
EXPENSE MOTION (0.2}.

COMMUNICATIONS WITH FTI RE:
QUTSTANDING FEE APPLICATIONS (0.1).
COMMUNICATIONS WITH RETAINED
PROFESSIONALS AND FEE EXAMINER RE:
EFFECTIVE DATE AND DEADLINE FOR
FILING FINAL FEE APPLICATIONS (0.2);
RESEARCH RE: SAME {(0.1).

REVISE ORDER RE: SECOND INTERIM FEE
APPLICATION HEARING (0.4);
TELECONFERENCE WITH CHAMEBERS RE: SAME
{(0.1}; REVISE AGENDA RE: SAME (0.4};
CORRESPONDENCE WITH M. MULLIN RE:
SAME (0.1); CORRESPONDENCE WITH R.
PARADINE RE: ORDINARY COURSE

PROFESSTIONALS PAYMENT CHART (0.1).

PREPARE OMNIBUS FINAL FEE APPLICATION
ORDER (0.9); FACTUAL RESEARCH RE:
SAME (0.4} .

RESEARCH RE: CDS MOTION FOR PAYMENT
OF ADMINISTRATIVE EXPENSE CLAIM
(0.4); CORRESPONDENCE WITH D. CARTER
AND M. MULLIN RE: SAME (0.1);
TELECONFERENCE WITH J. MARCUM RE:
SAME (0.2).

REVIEW AND REVISE PROFESSICONAL FEE
CHART {0.6); REVISE THIRD INTERIM FEE
APPLICATION INDEX (0.4); PREPARE AND
ORGANIZE DCCUMENTS FCOR THIRD INTERIM
FEE APPLICATION {(0.6).
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

LANO C 01/05/06
LANO C 01/06/06
LANG C 01/09/06

Total Legal Assistant

TOTAL TIME

[ %]
(=] w
< (=]

=1
(=]
o

ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

DRAFT DECLARATION COF SERVICE RE:
SIGNED ORDER RE: FEE APPLICATIONS
(0.1); PREPARE LABELS FOR SERVICE CF
ORDER (0.1}; PREPARE ORDER AND
RELATED DOCUMENTS FOR FEE APPLICATION
ORDER {0.2).

REVIEW SIGNED ORDER GRANTING
PROFESSIONAL FEES (0.1l); PREPARE
ADDITIONAL LABELS AND SERVICE OF
CRDER (0.2): REVISE AND FILE
DECLARATION OF SERVICE RE: SIGNED
CRDER (0.1).

REVISE PROFESSIONAL FEE CHART AND
INDEX (C.4); REVISE SERVICE LIST AND
LABELS FOR FINAL FEE HEARING (0.1).
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Ultimate Electronics,

Tax Matters

NAME

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

DESGROSSEILLIERS

ML

WARD MP

WARD MP

Total Associate

TOTAL TIME

CLIENT TOTAL

SKADDEN, ARPS, SLATE, MEAGHER & FL.OM LLP AND AFFILIATES

Inc.

DATE

01/03/06

01/04/06

01/05/06

01/09/06

01/10/06

01/11/06

01/03/06

01/05/06

(DIP)

HOURS

0.30

0.60

1.90

3.40

45.70

13

ATTORNEY WORK PRODUCT
PRIWILEGED AND CONFIDENTIAL

Bill Date:
Bill Number:

02/16/06
1082995

DESCRIPTION

RESEARCH RE: REQUIRED PAYMENT TO IRS
(0.2); COMMUNICATION WITH CLIENT, D.
CARTER RE: SAME (0.1).

COMMUNICATION WITH CLIENT, D. CARTER
RE: IRS SETTLEMENT (0.1);
COMMUNICATIONS WITH DCJ COUNSEL, S.
FISCHBEIN, RE: SAME (0.1).

RESEARCH RE: MINNESCTA TAX SETTLEMENT

{0.2).

REVIEW/REVISE LETTER RESPONDING TO
TAX CLAIM BY THE STATE OF MINNESOTA
(0.4} .

RESPCND TO INQUIRY FROM J. MCMANUS AT
ULTIMATE RE: MINNESOTA TAX CLAIM
(0.1}).

RESEARCH RE: GRAVCIS BLUFFS COMPLATNT
AND DISMISSAL OF SAME (0.3).

TELECCNFERENCE WITH J. MCMANUS RE:
TEXAS COMPTROLLER CLAIMS (0.2} ;
RESEARCH RE: SAME {0.5); RESEARCH RE:
FENTON, MISSOURI TRANSPORTATION TAX
COMPLAINT (0.4); TELECONFERENCE WITH
L. CARTER RE: PRIORITY TAX CLATIMS
RECONCILTIATION (0.1); CORRESPONDENCE
WITH P. GLOVER RE: IRS SETTLEMENT
(0.1}.

RESEARCH RE: MISCELLANECOUS CLAIMS
ASSERTED BY MINNESOTA AND CKLAHOMA
TAXING AUTHORITIES (0.6).
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Exhibit D

Expense Detail for the Period January 1, 2006 Through the Effective Date



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Ultimate Elec¢tronics, Inc. (DIP) Bill Date: 02/16/06
Agget Dispositions ({Real Property) Bill Number: 1092995
Disbursement Date Vendor/Employee/Dept. Amount
In-house Reproduction 01/06/06 Copy Center, D 0.20
TOTAL IN-HQUSE REPRODUCTION $0.20
Megsengers,/ Courier 01/03/086 Dist Serv/Mail/Page, D 15.71
TOTAL MESSENGERS/ COURIER 515.71
Telco-Non Astra 12/29/05 Telecommunicationsg, D 1.13
TOTAL TELCO-NON ASTRA 51,13
TOTAL MATTER $17.04
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Ultimate Electronicsa,
Cage Administration

Disburgement
In-house Reproduction
In-house Reproduction

In-house Reproducticn

Messengers/ Courier

Messengers/ Courier

Court Reporting

Outgide
Research/Internet
Services

Qutside
Research/Internet
Services

OQutside
Resgearch/Internet
Services

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Inc. (DIP)
Date
01/03/06

01/06/08
01/10/06

01/04/086

01/11/¢6

01/11/06

01/06/06

01/06/086

01/06/06

Bill Date:

02/16/06

Bill Number: 1092955

Vendor/Employee/Dept.
Copy Center, D
Copy Center, D
Copy Center, D

TOTAL IN-HOUSE REPRODUCTION
Dist Serv/Mail/Page, D

Dist Serv/Mail/Page, D

TOTAL MESSENGERS/ COURIER

Transcripts FPlus

TOTAL COURT REPORTING

Pacer Service Center

Pacer Service Center

Pacer Sexvice Center

TOTAL OUTSIDE
RESEARCH/INTERNET SERVICES

TOTAL MATTER

Amount
20.40
90.00

26.50

$136.90
14.9%

6.14

$21.13

26,40

$26.40
628,32

44 .72

1,44C.80

$2,113.84

$2,298.27
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Ultimate Electronics,
Litigation (General}

Disbursement

In-housge Reproduction

Postage

Messengers/
Messengers/
Messengers/
Messengers/
Messengers/
Meggengers/
Messengers/

Messengers/

Courier
Courier
Courier
Courier
Courier
Courier
Courier

Courier

Inc,

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Date

01/06/06

01/03/06

01/03/06
01/03/06
01/03/06
01/03/06
01/03/06
01/03/05
01/03/06
01/03/06

(DIP)

vendor /Employee/Dept.

Copy Centexr, D

TOTAL IN-HOUSE REFRODUCTION

Office Admin, D

TOTAL POSTAGE

Dist
Dist
Dist
Disgt
Dist
Dist
Dist

Dist

TOTAL MESSENGERS/ COURIER

Serv/Mail/Page,
Serv/Mail/Page,
Serv/Mail/Page,
Serv/Mail/Page,
Serv/Mail/Page,
Serv/Mail/Page,
Serv/Mail/Page,

Serv/Mail/Page,

TOTAL MATTER

g 9 g o v o g g

Bill Date:
Bill Number:

02/16/06

1092995

Amount

459

5459
245

$245

6.

Lo TN = 2 T ¢ W €2

10,

553

3757

.00

.00

.00

.00

14

.14
.14
.14
.14
.14

14

34

.32

.32
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Ultimate Electronics, Inc. (DIP) Bill Date: 02/16/06
Reorganization Plan/Plan Sponsors Bill Number: 1092995
Disbursement Date Vendor/Employee/Dept. Amount
Postage 0l1/04/06 Office aAdmin, D 4.90

TOTAL POSTAGE $4.90
Messengers/ Courier 01/11/06 Digt Serv/Mail/Page, D 5.97
Messengers/ Courier 01/11/06 Dist Serv/Mail/Page, D 6.14
Messengers/ Courier 01/11/06 Dist Serv/Mail/Page, D 6.14
Messengers/ Courier 01/11/06 Dist Serv/Mail/Page, D 6.14
Megsengers/ Courier 01/11/06 Dist Serv/Mail/Page, D 6.14
Messengers/ Courier c1l/11/06 Dist Serv/Mail/Page, D 5.14
Mesgengers/ Courier 01/11/06 Digt Serv/Mail/Page, D 6.14
Megsengers/ Courier 01./11/086 Dist Serv/Mail/Page, D 10.34

TOTAL MESSENGERS/ COURIER $53.15

TOTAL MATTER $58.05
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SKADDEN, ARPS, SLATE, MEAGHER & FL.OM LLP AND AFFILIATES

Ultimate Electronics, Inc. {(DIP)
Retention/Fee Matters (SASM&F)

Disbursement Date

out-of-Town Travel 08/16/05

Bill Date:

Bill Number:

Vendor/Employee/Dept.

The Eagle's Nest, Inc.
TOTAL OUT-OF-TOWN TRAVEL

TOTAL MATTER

02/16/06
1092995

Amount

64.00

$64.00

564.00
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Ultimate Electronics,

Inc.

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

{DIP)

Retention/Fee Matters/Objections (QOthers)

Disbursement

In-house Reproduction

In-house Reproduction

Postage

Postage

Megsengers/
Mesgengers/
Meagengers/
Messengers/
Messengers/
Meggengers/
Megaengers/

Meszsengers/

Courier
Courier
Courier
Courier
Courier
Courier
Courier

Courier

Date
01/06/06

01/10/06

01/06/06
01/06/06

01/06/06
01/06/06
01/06/06
01/06/06
01/06/06
01/06/06
01/06/06

01/06/08

Vendor/Employee/Dept.

Copy Center, D

Copy Center, D

TOTAL IN-HOUSE REPRODUCTION

Cffice Admin, D

Office Admin, D

TOTAL POSTAGE

Dist
Dist
Dist
Dist
Dist
Digt
Dist

Dist

TOTAL MESSENGERS/ COURIER

Serv/Mail/Page,
Serv/Mail/Page,
Serv/Mail/Page,
Serv/Mail/Page,
Serv/Mail/Page,
Serv/Mail/Page,
Serv/Mail/Page,

Serv/Mail/Page,

TOTAL MATTER

TOTAL CLIENT

g o g u o g g o

Bill Date:
Bill Number: 1092995

02/16/06

Amount
27.40
119.00

$146.40
112.36
1.06

$113.42
6,14
6,14
6.14
6.14
6.14
6.14
10.34
6.14

$53.32

$313.14

$3,507.82
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Exhibit E

Time Detail for the Period from the Effective Date Through February 15, 2006



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES
ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

Ultimate Electronics, Inc. (DIP)} Bill Date: 02/16/06

Apget Analysis and Recovery Bill Number: 1093607

NAME DATE HOURS DESCRIPTION

DESGROSSEILLIERS 01/12/086 0.2¢ FOLLOW-UP WITH USI RE: PAYMENT OF

ML PREFERENCE SETTLEMENT AMOUNT (0.2).
0.20

Total Associlate 0.20

TOTAL TIME 0.20

1 B43E



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Ultimate Electronics, Inc.
Case Administration

NAME DATE
DESGROSSEILLIERS 01/26/06
M

WARD MP 01/26/06
Total Associate

LANQO C 01/26/06

Total Legal Assistant

TOTAL TIME

(DIP)

HOURS

0.30

ATTORNEY WORK PRODUCT

PRIVILEGED AND CONFIDENTIAL

DESCRIPTION

ADDRESS ISSUES RE:
{0.3); REVIEW/REVISE AGENDA

OF AGENDA
AND PREFPARE

Bill Date:
BEill Number:

02/16/06
1093607

FILING OF NOTICE

SAME FOR FILING (0.4);

REVIEW/REVISE CERTIFICATE OF NO
OBJECTICN FOR REMOVAL MCTION AND

PREPARE SAME FOR FILING

(0.2},

REVISE AGENDA FOR JANUARY 3C HEARING

(c.3).

PREPARE CERTIFICATE OF NC OBJECTION

BINDER

(0.2);
CERTIFICATE OF NO

PREPARE AND FILE
OBJECTION RE:

EXTENDING TIME TO REMCOVE ACTIONS

(0.1);
JANUARY 30,

PREPARE,

FILE AND SERVE
2006 AGENDA {(0.4).
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Ultimate Electronics, Inc,
Claims Admin. {General)

NAME

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

DESGRCSSEILLIERS
ML

DESGROSSEILLIERS
ML

WARD MP

WARD MP

Total Associate

TOTAL TIME

DATE

01/18/06

02/02/06

02/07/06

02/08/06

02/01/06

02/02/06

(DIP)

HOURS

1.00

0.90

w
[5;]
Q

{9%)
o
(=]

|

ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

Bill Date: 02/16/06
Bill Number: 1093607

DESCRIPTION

FOLLCW UP WITH D. CARTER RE:
CONVENIENCE CLAIMS (0.3); FOLLOW-UP
WITH D, CARTER RE: CLAIMS
RECONCILIATION INFORMATION (0.7).

COMMUNICATICN WITH COUNSEL FOR
LIQUIDATING ULTIMATE RE: DISCOVERY
REQUEST IN CONNECTION WITH CDS
ADMINISTRATIVE EXPENSE REQUEST {(0.2);
RESEARCH RE: SAME {0.4).

TELECONFERENCE WITH M. MULLIN RE: CDS
{0.1); RESEARCH RE: SAME (0.3).

REVIEW CDS MOTION FOR ADMINISTRATIVE
EXPENSE CLAIM (0.3); TELECONFERENCE
WITH M. MULLIN AND J. MARCUM RE: SAME
(0.2); FOLLOW-UP RE: SAME (0.1).

PREPARE LETTER TC M. MULLIN RE: PROOF
CF CLAIM (0.2).

REVIEW DEPCSITION REQUEST RE: CDS
(0.1); RESEARRCH RE: SAME (0.2);
TELECONFERENCE AND CORRESPONDENCES
WITH M, MULLIN RE: SAME (0.4).
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Ultimate Electronics, Inc. {DIP)
Employee Matters {(General)
NAME DATE HOURS
DESGROSSEILLIERS 02/07/06 ¢.80
ML
0.80
Total Assgociate 0.80
TOTAL TIME 0.80

H‘

ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

02/16/086
1093607

Bill Date:
Bill Numbexr:

DESCRIPTION

RESEARCH RE: ANGELA EASTER EEOC
CLAIMS (0.8).
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES
ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENT AL

Ultimate Electromnics, Inc. (DIP) Bill Date: 02/16/06
Litigation (General) Bill Number: 1093607
NAME DATE HOURS DESCRIPTION

DESGROSSEILLIERS ©01/17/06 0.10 COMMUNICATION WITH COUNSEL FCR

ML DEBTORS IN SECURITIES LITIGATICN

(0.1},
0.10
WARD MP 01/26/06 0.40 REVISE ORDER TO EXTEND REMOVAL

DEADLINE AND CERTIFICATE OF NC
OBJECTION RE: SAME (0.4).

0.40
Total Associate 0.50
TOTAL TIME 0.50
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Ultimate Electromnics, Inc. (DIP)
Reorganization Plan/Plan Sponsors

NAME DATE HOURS
DESGROSSEILLIERS 01/12/05 0.10
ML

0.10
Total Assoclate 0.10
TOTAL TIME 0.10

ATTORNEY WORK PRODUCT
FRIVILEGED AND CONFIDENTIAL

Bill Date:
Bill Number:

02/16/06
1093607
DESCRIPTION

FOLLOW UP WITH CLAIMS AGENT RE:
SERVICE OF NOTICE OF EFFECTIVE DATE
{(0.1).
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Ultimate Electromnics,

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Inc,

{DIP)

Retention/Fee Matters {SASM&F)

NAME

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

DESGROSSEILLIERS
ML

WARD MP

WARD MP

WARD MP

WARD

WARD MP

WARD MP
WARD MP

WARD MP

WARD MP

DATE
01/18/06

01/19/06

o1/20/086

02/06/06

02/07/06

02/12/06

01/16/06

01/17/06

01/18/06

01/19/06

01/20/08

01/23/06

01/24/06

02/01/06

02/02/08

HOURS

0.%0

0.60

0.50

ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

Bill Date:
Bill Number:

02/16/06
1093607
DESCRIPTION

REVIEW/REVISE DECEMBER TIME AND
EXPENSE DETAIL (0.9).

CONTINUE TC REVIEW/REVISE DECEMBER
TIME AND EXPENSE DETAIL (0.6).

FINALIZE REVIEW OF DECEMBER TIME AND
EXPENSE DETAIL (0.4).

RESPOND TO FEE EXAMINER INQUIRY RE:
SKADDEN DECEMBER FEE APPLICATION

{0.1); REVIEW FEE EXAMINER REPORT RE:
SKADDEN DECEMBER FEE APPLICATION
{o.1).

REVIEW TIME AND EXPENSE DETAIL FOR
JANUARY (PRE-BEFFECTIVE DATE) (0.4});
REVIEW TIME AND EXPENSE DETAIL FOR
JANUARY POST-EFFECTIVE DATE (0.3).

REVIEW/REVISE SKADDEN FINAL FEE
APPLICATION (1.6).

REVISE DECEMBER TIME AND EXPENSE
DETAIL (2.8).

CONTINUE REVISING DECEMBER TIME AND
EXPENSE DETAIL {0.8); BEGIN PREPARING
SKADDEN DECEMBER FEE APPLICATION
(2.9).

REVISE SKADDEN FINAL FEE APPLICATION

(0.4).

REVISE CERTIFICATION OF CCUNSEL RE:
SKADDEN NCOVEMBER FEE APPLICATION
(0.2); CORRESPONDENCE WITH D. CARTER
RE: SKADDEN NOVEMBER INVOICE {0.1).

REVISE DECEMBER TIME AND EXPENSE
DETAIL {0.5}.

REVISE SKADDEN DECEMBER FEER
APPLICATION (1.9).

REVISE SKADDEN DECEMEER FER
APPLICATION (0.8).

REVISE SKADDEN FINAL FEE APPLICATION
{(3.5); CORRESPONDENCES WITH D. CARTER
AND M, MULLIN RE: PAYMENT OF SKADDEN
DECEMBER INVOICE (0.2).

REVISE SKADDEN FINAL FEE APPLICATION
(2.7).
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WARD MP

WARD MP

WARD MP

Total Agsgociate

LANC C

LANO C

LANO C

LANO C

LANO C

LANO C

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

02/03/086

02/06/06

02/07/086

01/17/06

01/20/06

01/25/06

01/27/06

02/01/06

02/06/06

Total Legal Assistant

TOTAL TIME

2

1,

21.

25.

0.

.20

20

.40

30
70

.10

.40

.30

.30

50

ATTORNEY WORK PRCDUCT
PRIVILEGED AND CONFIDENTIAL

REVISE SKADDEN FINAL FEE APPLICATION
(2.2},

REVISE JANUARY TIME AND EXPENSE
DETAIL (1.8}; REVIEW FEE EXAMINER
REPQORT RE: SKADDEN DECEMBER FEE
APPLICATION (0.1).

REVISE JANUARY TIME AND EXFENSE
DETAIL (0.4).

REVIEW DOCKET AND DRAFT CERTIFICATION
QF COUNSEL RE: SKADDEN NOVEMBER 2005
FEE APPLICATION {0.1).

DRAFT NOTICE AND CERTIFICATE OF
SERVICE RE: SKADDEN DECEMEER 2005 FEE
APPLICATION (0.1).

FILE AND SERVE SKADDEN DECEMBER 2005
FEE APPLICATION (0.3).

PREPARE AND FILE DECLARATION OF
SERVICE EE: JANUARY 30, 2006 AGENDA
(0.2); DRAFT CERTIFICATES OF NC
OBJECTION RE: FTI'S JULY TO OCTOBER
2005 FEE APPLICATIONS (0.8); REVISE
PROFESSIONAL FEE CHART (0.2).

REVIEW/REVISE PROFESSICNAL FEE CHART
AND ADDRESS ISSUES RE: TRANSITION OF
SAME TO COUNSEL FOR PLAN
ADMINISTRATOR (0.5).

REVISE PROFESSIONAL FEE CHART (0.2);
REVIEW DCOCKET AND DRAFT CERTIFICATION
OF COUNSEL RE: SKADDEN DECEMEER FEE
APPLICATION (0.4),
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

ATTORNEY WORK PRODUCT
PRIVILEGED AND CONFIDENTIAL

Ultimate Electronics, Inc¢. (DIP) Bill Date: 02/16/0¢
Retention/Fee Matters/Objections (Others) Bill Number: 1083607
NAME DATE HOURS DESCRIPTION
DESGROSSEILLIERS 01/17/06 ¢.10 CONTINUE TO FOLLOW-UP RE: FILING OF
ML APPLICATIONS BY FTI {0.1).
DESGROSSEILLIERS 01/31/06 0.20 REVIEW FEE EXAMINER PAYMENT REQUEST
ML, AND FORWARD SAME TO LIQUIDATING
ULTIMATE (0.2).
DESGROSSEILLIERS 02/01/06 Q.20 CCNTINUE TO FOLLOW-UP RE: PAYMENT OF
M1 FEE EXAMINER FEES AND EXPENSES (0.2},
DESGROSSEILLTERS 02/09/06 0.70 RESPOND TO INQUIRY FROM FEE EXAMINER
ML RE: FINAL FEE APPLICATION HEARING AND
PROCEDURES RELATED THERETO {(0.7).
1.20
WARD MP 01/20/06 0.20 TELECONFERENCE WITH M. RENZI AT FTI
RE: FEE APPLICATIONS (0.2).
WARD MP 01/25/06 0.20 RESEARCH RE: FTI FEE APPLICATIONS
(0.2).
WARD MP 01/26/06 0.50 REVIEW ¥TI JULY THROUGH OCTOBER FEE
APPLICATIONS (C.4); CORRESPCNDENCE
WITH M. RENZI AT FTI RE: SAME (0.1).
WARD MP 02/07/06 ¢g.20 CORRESPONDENCE WITH NUMEROUS
PROFESSIONALS RE: FINAL FEE
APPLICATION HEARING (0.2).
WARD MP 02/09/06 ¢.20 CORRESPONDENCES WITH T. ARAGON AT
HOGAN RE: FINAL FEE APPLICATION
{(0.2).
1.30
Total Associate 2,50
LANOQ C 0L/26/06 0.70 DRAFT NQOTICES AND CERTIFICATES OF
SERVICE RE: FTI'S JULY TO OQCTOBER
2005 FEE APPLICATIONS (0.3); FILE AND
SERVE FEE APPLICATIONS (0.4).
0.70
Total Legal Assistant 0.70
TOTAL TIME 3.20
CLIENT TOTAL 39.10
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Exhibit I

Expensc Detail for the Period from the Effective Date Through February 15,
2006

439211.06-Wilmington S1A



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Ultimate Electronics, Inc. (DIP) Bill Date: 02/16/06
Case Administration Bill Number: 1093607
Disbhbursement Date Vendor/Employee/Dept. Amount
Fostage 02/01/06 Office Admin, D 0.63
TQTAL POSTAGE $0.63
TOTAL MATTER 50.63
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Ultimate Electronics, Inc. (DIP) Bill Date: 02/16/06
Retention/Fee Matters (SASM&F} Bill Number: 1093607
Disbursement Date vVendor/Employee/Dept. Amount
Tn-house Reproduction 01/13/06 Copy Center, D 0.30
In-house Reproduction 01/18/06 Copy Center, D 44,50
In-house Reproduction 01/18/06 Copy Center, D 82.20
In-house Reproduction 01/18/086 Copy Center, D 1.10
In-house Reproduction 01/20/06 Copy Center, D 7.20
In-house Reproduction 01/20/06 Copy Center, D 7,10
In-house Reproduction 01/24/06 Copy Center, D 11.50
In-house Reproduction 01/24/06 Copy Center, D 6.60
In-house Reproduction 01/27/06 Copy Centexr, D 27.20
In-house Reproduction 01/27/06 Copy Center, D 328,10
In-house Reproduction 01/31/06 Copy Center, D 0.60
In-house Reproduction 02/10/086 Copy Center, D 7.80

TOTAL IN-HOUSE REPRODUCTION $524.20
Telephone Expense 01/27/06 Telecommunications, D 0.31
Telephone Expense 01/27/06 Telecommunications, D 4.05
Telephone Expense 01/27/06 Telecommunications, D 2.54

TOTAL TELEPHONE EXPENSE $6.90
Pogtage 01/25/06 QOffice Admin, D 36.45

TOTAL POSTAGE $36.45
Messengers/ Courier 01/16/06 Dist Serv/Mail/Page, D 6.14
Megsgengers/ Courier 01/18/06 Dist Serv/Mail/Page, D 6.14
Messengers/ Couriexr 01/20/06 Dist Serv/Mail/Page, D 6.14
Messengers/ Courier 0l1/25/06 Dist Serv/Mail/Page, D 10.34
Messengers/ Courier 01/26/06 Dist Serv/Mail/Page, D 10.34
Messengers/ Courier 01/31/06 Office Admin, D 4.00
Messengers/ Courier 01/31/06 Office Admin, D 12.00

Messengers/ Courier 01/31/06 Office Admin, D 4.00
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP AND AFFILIATES

Digbursement Date Vendor/Employee/Dept. Amount
Messengers,;/ Courier 01/31/06 Office Admin, D 16.00
TOTAL MESSENGERS/ COURIER $75.10
TOTAL MATTER 5642,65

TOTAL CLIENT $643.28
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
In re:

Case No. 05-10104 (PJW)
ULTIMATE ELECTRONICS, INC.,, et al.
Jointly Administered

Debtors.
Related Docket No.

ORDER GRANTING PAYMENT OF FEES AND EXPENSES REQUESTED
IN FINAL APPLICATION OF SKADDEN, ARPS, SLATE, MEAGHER &
FLOM LLP FOR COMPENSATION FOR SERVICES RENDERED AND

REIMBURSEMENT OF EXPENSES AS COUNSEL TO THE DEBTORS FOR
THE PERIOD FROM JANUARY 11, 2005 THROUGH AND INCLUDING
JANUARY 11, 2006

This Court having previously authorized the employment of Skadden,
Arps, Slate, Meagher & Flom, LLP and affiliated law offices (collectively, "Skadden,
Arps") in the cases of the above-captioned debtors (collectively, the "Debtors"); a
Notice of Hearing (the "Notice")' on the Final Application of Skadden, Arps, Slate,
Meagher & Flom LLP for Compensation for Services Rendered and Reimbursement
of Expenses as Counsel to the Debtors for the Period from January 11, 2005 Through
and Including January 11, 2006 (the "Final Fee Application") having been filed and

served; the Court having conducted a hearing on the Final Fee Application of

. Each capitalized term not otherwise defined herein shall have the meaning
ascribed to it in the Notice.



Skadden, Arps and having determined that the Final Fee Application seeks reason-
able compensation for actual, necessary services rendered by Skadden, Arps in these
cases and reimbursement for actual, necessary expenses incurred in the rendition of
such services; it appearing that the Notice has been properly and adequately served
and that no other or further notice is necessary; and good and sufficient cause
appearing therefor, it is hereby

ORDERED, ADJUDGED AND DECREED THAT:

1. The fees and expenses requested in the Final Fee Application,
including any fees and expenses incurred after the Effective Date for preparing the
Final Fee Application or otherwise, are hereby approved and allowed on a final basis
in the amounts set forth on Exhibit A attached to this Order.

2. Liquidating Ultimate and/or the Plan Administrator are hereby
authorized and directed to promptly pay Skadden, Arps the difference, if any,
between the allowed amount of fees and expenses approved by this Order and the
actual payments received by Skadden, Arps. Such payment shall be made no later
than five (5) business days from the entry of this order as a final order of this Court.

3. Skadden, Arps is authorized to apply any retainer funds

previously advanced by the Debtors against any amounts approved by this Order.



4. This Order is without prejudice to the rights of Skadden, Arps
to seek further allowance and payment of compensation and reimbursement of
expenses upon application to this Court.

Dated: Wilmington, Delaware
April _, 2006

Honorable Peter J. Walsh
United States Bankruptcy Judge



Exhibit A

Date Period Requested Fees, Paid Fees, Fees, Expenses
Filed Covered Expenses Expenses To Be Paid
N/A January 1, 2005
through and in-
cluding Effective
Date $16,381.00 $3,507.82 $0.00 $0.00 $16,381.00 | $3,507.82
1/25/06 December 1, 2005
to December 31,
2005 $106,554.00 $26,935.52 $85,243.20 $26,935.52 $21,310.80 $0.00
12/27/05 || November 1,
2005 to Novem-
ber 30, 2005 $151,381.50 | $33,641.61 $121,105.20 $33,641.61 $30,276.30 $0.00
11/28/05 || October 1, 2005
to October 31,
2005 $212,562.50 $29,163.50 $170,050.00 $29,163.50 $42,512.50 $0.00
11/1/05 September 1,
2005 to Septem-
ber 30, 2005 $169,376.00 | $20,030.36 $169,376.00 | $20,030.36 $0.00 $0.00
10/3/05 August 1, 2005 to
August 31, 2005 $170,588.00 | $16,468.00 $170,588.00 | $16,468.00 $0.00 $0.00
8/25/05 July 1, 2005 to
July 31, 2005 $113,832.00° $7,961.00 $113,832.00 $7,961.00 $0.00 $0.00
7/25/05 June 1, 2005 to
June 30, 2005 $180,550.50 $15,311.50 $180,550.50 $15,311.50 $0.00 $0.00
6/28/05 May 1, 2005 to
May 31, 2005 $253,180.50 $34,862.50 $253,180.50 $34,862.50 $0.00 $0.00
2 This amount reflects $1,200.00 in accommodations arising from the fee
examiner's review of Skadden, Arps' monthly fee application for August,
2005.
3 This amount reflects $15,500.00 in accommodations arising from the fee

examiner's review of Skadden, Arps' monthly fee applications for the period
from January, 2005 through July, 2005.
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Date Period Requested Fees, Paid Fees, Fees, Expenses
Filed Covered Expenses Expenses To Be Paid
6/13/05 April 1, 2005 to
April 30, 2005 $582,349.51 $58,391.49 $582,349.50 $58,391.49 $0.00 $0.00
4/26/05 March 1, 2005 to
March 31, 2005 $455,724.50 $26,683.50 $455,724.50 $26,683.50 $0.00 $0.00
3/25/05 February 1, 2005
to February 28,
2005 $325,647.00 $21,760.62 $325,647.00 $21,760.62 $0.00 $0.00
3/14/05 January 11, 2005
to January 31,
2005 $268,474.00 | $15,803.00 $268,474.00 $15,803.00 $0.00 $0.00
Total for Entire
Case Period $3,006,601.01 | $310,520.42 $2,896,120.40 | $307,012.60 || $110,480.60 | $3,507.82
Post Effective
Date (estimated) $23,742.00 $2,643.28 $0.00 $0.00 $23,742.00 | $2,643.28
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CERTIFICATE OF SERVICE
1, Gregg M. Galardi, hereby certify that on the 24th day of February,
2006, I causcd the foregoing Final Fee Application of Skadden, Arps, Slate,
Meagher & Flom LLP for Compensation for Services Rendered and Reim-
bursement of Expenses as Counsel to the Debtors for the Period from January
11, 2005 Through and Including January 11, 2006 to be served on the parties

listed on Exhibit A attached hereto by first class mail, postage prepaid, unless

S, ok

CJ Grblsd M. Gélarfli

otherwise indicated thereon,




Exhibit A

Ultimate Electronics, Inc.

Former Counsel to the Debtors:

Gregg M. Galardi, Esq.

Mark L. Desgrosseilliers, Esq.

Matthew P. Ward, Esq.

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

P.0. Box 636

Wilmington, DE 19899

Tel: 302-651-3000

Fax: 302-651-3001

Former Special Corporate Counsel to the
Debtors:

Paul Hilton, Esq.

Hogan & Hartson L.L.P,

One Tabor Center, Suite 1500

1200 Seventeenth Street

Denver, CO 80202

Tel: 303-454-2414

Fax: 303-899-7333

Plan Administrator for Liquidating Ultimate:

David A. Carter

Ultimate Electronics, Inc.

321 W. 84th Avenue, Suite A
Thomton, CO 80260

Office of the United States Trustee:
Bill Harrington, Esq.

Office of the U.S. Trustee

844 King Street

Suite 2207, Lockbox 35

Wilmington, DE 19801

Tel: 302-573-6491

Fax: 302-573-6497

Counsel to the Agent for the Debtors'
Postpetition Lenders:

Robert A.J. Barry, Esq.

Bingham McCutchen LLP

150 Federal Street

Boston, MA 02110

Tel; 617-951-8000

Fax: 617-951-8736

Service List

Tina L., Brozman, Esq.
Jeffrey T. Kirshner, Esq.
Bingham McCutchen LLP
399 Park Avenue

New York, NY 10022
Tel: 212-705-7756
Fax: 212-702-3627

Daniel J. DeFranceschi, Esq.
Jason M, Madron, Esq.
Richards, Layton & Finger, PA
One Rodney Square

P.O. Box 551

Wilmington, DE 19899

Tel: 302-651-7700

Fax: 302-651-7701

Counscl to Ultimate Acquisition Partners,
L.P.:

Jack Kinzie, Esq.

Baker Botts L.L.P.

2001 Ross Avenue

Dallas, TX 75201

Tel: 214-953-6500

Fax: 214-953.6503

Former Financial Advisors to the Debtors:
Robert J. Dufty

FTI Consulting

125 High Street, Suite 1402

Boston, MA 02110

Tel: 303-689-8829

Fax: 303-689-8802

Counsel to the Plan Administrator:
Robin E. Phelan, Esq.

Mark X. Mullin, Esq.

Haynes and Boone, LLP

901 Main Street, Suite 3100

Dallas, TX 75202-3789

Tel: 214-651-5000

Fax: 214-651-5940



Laura Davis Jones, Esq.

Sandra G, McLamb, Esq.

Pachulski, Stang, Ziehl, Young, Jones &
Weintraub P.C,

919 N. Market Street, 16th Floor

P.O. Box 8705

Wilmington, DE 19899-8705

Tel: 302-652-4100

Fax: 302-652-4400

Fee Examiner:

Mr. Robert Troisio

Morris Anderson & Associates Ltd.
#2 Pettinaro Drive

Millvilte, DE 19970
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