IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

Inre: Chapter 11
Conseco, Inc., et al.,]
Case No. 02 B49672

Honorable Carol A. Doyle

)
)
)
)
Debtors. )
y  (Jointly Administered)
)
)
)
)
)

Case No. 02 49675
Honorable Carol A. Doyle
(Jointly Administered)

In re:

Conseco Finance Corp., et al.,2

Debtors.
)  Hearing Date: February 4. 2004, at 11:00 a.m.
) Objections Deadline: TBD

NOTICE OF FILING REGARDING THE FINAL
APPLICATION OF LAZARD FRERES & CO. LLC
FOR ALLOWANCE OF ADMINISTRATIVE CLAIM FOR
COMPENSATION AND REIMBURSEMENT OF EXPENSES

PLEASE TAKE NOTICE, that on October 9, 2003, we filed with the United Statcs
Baokruptcy Courl for the Northern District of TIllinois, Eastern Division, located at
219 8. Dearborn Street, Chicago, IL 60604, the Final Application of I.azard Freres & Co. for
Allowance of Compensation and Reimbursement of Expenses for the Final Period
December 18, 2002 through September 9, 2003 (the “Application”).

! The CNC Debtors comprise the following entities: Conseco, Inc., (“CNC™), CIHC, Incorporated, (“CIHC™),
CTIHC, Ing., Partners Health Group, Inc., (collectively the “CNC Debtars™).

?  The CFC Debtors comprise the following entities: (i) Consece Finance Corp. (“CF(7) and Conseco Finance
Servicing Corp., (i) Conseco Finance Corp. - Alabama, Conseco Finance Credit Corp., Consceo Finance Consumer
Discount Company, Conseco Finance Canada Holding Company, Conseco Finance Canada Company, Conseco
Finance Loan Company, Rice Park Droperties Corporation, Landmark Manufactured Housing, Inc., Conseco
Finance Net Interest Margin Finance Corp, T, Conseco Finance Net Interest Margin Finunce Cotp. II, Green Tree
Finance Coip. - Two, Conseco Agency of Nevada, Inc., Conseco Agency of New Yark, Inc., Green Tree Flootplan
Funding Corp., Conseco Agency, Inc., Conseco Agency of Alabama, Tnc., Conseco Agency of Kentucky, Inc., and
Crum-Reed General Agency, Inc., Green Tree Finance Corp. - Five and Green Tree Residual Finance Corp. 1, and
Conseco Finance Credit Card Funding Corp., (the “CTC Debtors” and the CNC, ebtors arelcplleptivuly the
“Diebtars™). ' '
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PLEASE TAKE FURTHER NOTICE, that on February 4, 2004, at 11:0{0 a.m., or as

soon thereafter as counsel may be heard, we shall appear belore the Honorable Carol A. Doyle in
Courtroom 742 of the Everett McKinley Dirksen Building, 219 South Dearborn Street, Chicago,
Illinois, 60604, or i her absence, before any other Judge who may be sitting 1n her place or
stead, and shall then and there present the Application. The hearing on this Application may be
continued from time to time without further notice except as it may be given in open court.

Chicago, Hlinois
Dated: October 9, 2003

Respectfully submitted,

LAZARD FRERES & CO. LLC
Frank A. (Tcrry) Savage
Managing Director

30 Rockerfeller Plaza, 61 Floor
New York, NY 10020

(212) 632-6000

Investment Banker for the Debtors and Debtors in Possession
and

KIRKLAND & ELLIS LLP

Dy In2.

James H.M. Sprayregen, P.C. (ARDC. No. 6190206)
Richard L. Wynne (Admitied pro hac vice)

Annc Marrs Huber (ARDC No. 6226828)

Anup Sathy (ARDC No. 6230191)

Roger J. Higgins (ARDC No. 6257915)

Kirkland & Ellis LLP

200 East Randolph Drive

Chicago, IL 60601-6636

(312) 861-2000 (telephone)

(312) 861-2200 (facsimile}

Counsel for the Debtors and Debtots It Posscssion




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS %

EASTERN DIVISION %
4%
In re: ) Chapter 11 {1
) Do
Conseco, Ine., et al.,' ) “%"g,‘
Y Case No. 02 B49672 . vg:!z
Debtors. ) Honorable Carol A. Doyle :C) '
) (Jointly Administered) o
)
In re; } Case No. 02 49675
} Honorable Carol A. Doyle
Conseco Finance Corp., et tza_l.z )  (Jointly Administered)
)
)
)

ANDREW T. YEARLEY, being duly sworn, deposes and says:

1. I am an employee of Lazard Fréres & Co. LLC (“Lazard™), which firm maintains
offices for providing investment banking services at 30 Rockefeller Plaza, New York, New York
10020. Lazard has acted as investment banker to and rendered professional services on behalf of
Congeco Inc. et al. ("*Conseco™ or the “Debtors™) and certain affiliates and subsidiaries, each a

debtor and debtor-in-possession herein.

2. This affidavit is submitted pursuant to Bankruptcy Code Rule 2016 in connection with
Lazard’s application (the “Final Fee Application™) for an allowance of final compensation for
services rendered to the Debtors from December 18, 2002 through September 9, 2003 in the
amount of $21,001,275.81 and approval of reimbursement of out-of-pocket expenses incurred in
connection therewith from December 18, 2002 through September 9, 2003 in the sum of
$237,158.92,

' The CNC Debtors comprise the tollowing entities: Conseco, Inc., (“CNC™), CIHC, Incorporated, (“CIHC™), CTIHC,
Inc., Partners Health Group, Inc., (collectively the “CONC Debtors™,

*  The CFC Debtors comprise (he following entitics: (i) Conseco Finance Corp. (“CFC™) and Conscco Finance Servicing
Corp., (il) Conseco Finance Corp. - Alabama, Conseco Finance Credit Corp., Conseco Finance Consumer Discount
Company, Conseco Finance Canada Holding Company, Conseco Finance Canada Company, Conseco Finance Loan
Company, Rice Patk Propertics Corporation, Landmark Manufactured Housing, Inc., Conseco Finance Net Interest Margin
Finance Corp. 1, Conseco Finance Net Interest Margin Finance Corp. 11, Green Tree Finance Cotp. - Two, Conseco Agency
of Nevada, Inc., Conseco Agency of New York, Inc., Green Tree Floorplan Funding Corp., Consceo Agency, Inc., Consceo
Agency of Alabama, Inc., Conseco Agency of Kentucky, Inc., and Crum-Reed General Agency, Inc., Green Tree Finance
Corp. - Five and Green Tree Residual Finance Corp. 1, and Consevo Finange Credit Card Funding Corp., (collectively, the
“CHC Debtors™, and together wilh the CNC Deblors, the “Debtors™,



3. All of the services for which compensation is sought by Lazard were performed for

and on behalf of the Debtors and not on behalf of any other person.

4. No agreement or understanding exists between Lazard and any other entity for the

sharing of compensation received or to be received [or services rendered in or in connection with

AU

Andrew T. Yeia }ﬂy\
Director

these cases.

M"'

Sworn to before this 5) the day of October 2003,

Notary Public i

THLEEN H. WHITE
NotafyA Public, State of New York
e o
I n
q::l@a Filad in Naw York Coun

ﬁ%‘mﬂnhn Expiras Qotober 31, 20



CERTIFICATION PURSUANT TO AMENDED ADMINISTRATIVE ORDER
ESTABLISHING PROCEDURE FOR MONTHLY COMPENSATION AND
REIMBURSEMENT OF EXPENSES FOR PROFESSIONALS
I have read the Final Fee Application of Lazard Fréres & Co. LLC (“Lazard”) for

Allowance of Interim Compensation and Reimbursement of Expenses for the Period from

December 18, 2002 through September 9, 2003 (the “Final Fee Period.™)

To the best of my knowledge, information and belief, formed after reasonable inquiry, the
Final Fee Application complies substantially with the mandatory guidelines set forth in the
Amended Administrative Order Establishing Procedure For Interim Compensation and
Reimbursement Of Expenses For Professionals dated January 2, 2003 (the “Amended

Administrative Order™).

To the best of my knowledge, information and belief, formed after reasonable inquiry, the
fees and disbursements sought in the Final Fee Application fall within the guidelines of the
Amended Administrative Order, except as specifically noted in this certification and in the Final

Fee Application.

To the best of my knowledge, information and belief, formed after reasonable inquiry, the
fees and disbursements sought are billed in accordance with the practices customarily employed

by Lazard and generally accepted by Lazard’s clients.

To the best of my knowledge, information and belief, formed after reasonable inquiry; in
providing reimbursable services, Lazard does not make a profit on these services; in charging for

a particular service, Lazard does not include in the amount for which reimbursement is sought



the amortization of the cost of any investment, equipment or capital outlay; in seeking
reimbursement for services which Lazard justifiably purchased or contracted from a third party,

Lazard seeks reimbursement only for the amount paid by Lazard to such vendor,

Dated: New York, New York
October §_. 2003

By: - L/’L |

Rn{i#éw T. ezjrle)\

Director



EXHIBIT A

Engagement Letter
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TLAZARD LazarD FRERES & CoO. LLE
20 ROCHEFELLER PLaza
MNew York, NY 10020
PHONE 2IE-832-6000
W lagerd.com

Decermber 16, 2002

Conseco, Inc.
11825 North Pennsylvania Street
Carrnel, IN 46032

Atention:  Eugene Bullis
Executive Vice President, Chief Financial Qfficer

Dear Surs:

This letter agreement (the "Agreement”) confirms the understanding and agreement between Vo

Lazard Fréres & Co, LLC ("Lazard") and Conseco, Inc. (“Conseco”) and each of its subsidianies
{collectively, the "Company”). This Agreement amends and restates in entirety the engagement letter
entered into on Auguet 12, 2002, as amended by a letter dated Ocrober 21, 2002, by Lazard and
Conseco. Notwithstanding the foregoing, the indemnification agreement entered into by Lazard
and Conseco on June 7, 2002 (the “Indemnification Lenter”) shall continue in full force and effect.

A ssigrmene Scope:
The Company hereby retains Lazard tw act as its investment banker, to render financial advisory

services to the Company, on the terms and subject to the conditions hereinafter set forth, in
connection with a Reswucturing Transaction and the other matters referred to herein, As used in

‘this Agreement, the term “Restructuring Trapsaction” shall mean, collectively, any financial

restructunng, reorganization (whether or not pursuant to Chapter 11 of the Uhited States
Bankruptey Code) and/or recapitalization, which may be irnplemented by means of, f#aer alia, the
soliciiation of waivers and consents from the holders of the Company’s bank debt, debt securities,
preferred stock or other claims against the Company (collecuvely, the “Claims”; and the holders of
such Claims, collectively, the *Creduors™); the modification or amendment of the terms and

raLt

LR

conditions of such Claims; the conversion of such Claims into equity of the Company; an exchange * . .

offer involving the Issuance of new securities in exchange for such Claims; the issuance or sale of

new debt or equity securities or other interests; the refinancing all or a portion of, renewal or
refunding of the Company's existing bank debr; the sale, merger or consolidation of the Company to
or with another person or entity; the sale or disposition of ﬁc or a portion of the Company’s assets;
or any other similar transaction or series of transactions.

Descriptian of Serei:

1. Lazard agrees, in consideration of the compensation provided in Seciion 2 below, to
pe:lf:dln:g such of the following nvestment banking services as the Cpn;mpany may reasonably request,
mc, : ..
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@ A review and analysis of the Company's business, operations and financial ;{7
projections; . SRR

()  Evaluatng the Company’s potential debt capacity in light of its projected .- %% &
cash flows; L

{c)  Assisting in the determination of 4 capital structure for the Company; "_1‘-"-:.;

{d  Determining a range of values for the Company on a going concem basis; " ,

() Advising the Company on tactics and strawegies for negotiating with s V..,
various groups of Creditors; R

()  Rendering financial advice to the Company and participating in meetings or "~ ©

negotiations with the Creditors and/or rating agencies or other appropriate /-~ =
parties In connection with any restructuring, modification or refinancing of .. .
the Company’s Claims; '

(@  Advismg the Company on the timing, nature, and terms of new securities, o M
other consideravion or other inducements to be offered pursuant to the : 7 -

Restructuring; ’ -‘.'.‘_‘_” :
() ) requested by the Company, advising and assisting the Company in . ,'a"7
evaluating potential capital markers transactions of public or private debtor - =7, N

equity offerings, hﬂhﬁ:lhg any debtor-in-possession financing by the <. "
Company, and, on behalf of the Company, evahuating and contactmg” -

potential sources of capital and assisting in negotiating such financing;

®  Assisting the Company in preparing documentation within our area of . r
expertise that is required in connection with the restructuring of the Claims; " 1173

() Assisting in identifying and evaluating candidates for a potential Conseco, 1™
Finance Sale Transaction', 2 OCM Sale Transaction? and, if requested by the, -
Company, other Sale Transactions’ involving all or a portion of the
Company, advising the Company in connection with negotiations and aiding

b Az used in this fetzer, the vem “Conszco Finance Sele Transaction™ shall mean 8 Sale Transaction involving only atf or a portion of Conseco ¢ _.'". .
Finsnce Cotparation or its subtidiaries (collectively. “Conseco Finanea™) P
As used in thig lefier, the termn “CCM Sale Transacrion”™ shall meas a Sale Transaction involving oaly all or a porcion of Conseco Capital ' '
Management (*CCM™), inchiding without limitation airy transscrion involving the sale, tranafir, astigmment pr other diposition of all or 2 porton .
of any tights with respact 1o the Conseco Fund Group, y
As wied in this leriar, the term “Sale Tomstenion™ means any tamsaclion or feiee of transdetiont mvalving (a) m acquisivon, meper, . “
c;onwlidtﬂm.oroﬂmbusinmcombhujonpwmmtnwhiohmmﬂummﬂmwamﬂmofmcwmmﬁmm T
another comydny or any of such compumy't ¢ubsdiaries; (b} the: acquisition, directly or indirecily, by & buyer or buyens (which ter sl inchgy
a “group” of ag defined fn Setion 13(d) of the Scouritles Exchangs Act of 1934, a8 smended), of equity interests or options, or any LN
combination fcowriwﬂnunnjnﬁtyofﬂmbmwtmndhgmkofﬂuﬂmwormmimnmqjoﬂu'ufthenmomudlngwﬁm Lo
powet of the Comparry (excopt as may occur with eurrent Stakeholders a5 4 Rl of a Restrucluring); (0} anty other prrchass or aoquisition by & G
buyer or buytey of Sgiet, deouritics mﬁhﬂhﬁmhoﬂhcﬂmwmyﬂr(d)llwfmmﬁmofnjnintvnﬂur:urpn‘hlﬂahip\ﬁlhﬂwﬂmu B
wmmmmmmmmmmmﬂmmamofummw wninority Loversst in the Company 10 & thind party, -t
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in the consummation of a Conseco Finance Sale Transacuon, 2 QCM Sale -~ %\
Transaction, and, if applicable, other Sale Transactions. T A

() Advising and arending mectings of the Company’s Board of Directors and

1S COMIUttecs;

(D Providing testimony and/or other evidence, as necessary, in any proceeding
before the banlauptey court; and

(m)  Providing the Company with other general restructuring advice. 2
Fegs: :: ..: .

2. As considerarion for the services 1 be provided, the Company shall pay Lazard certain  © /" -
fees as follows:

@ A momtbly fee of $250,000, payable in cash on execution of this agreement  * . ¥
and on the 1st day of each month thereafter vntil the earlier of the -~
completion of the Restrucruring or the wermination of Lazard's engagement . 5
pursuant to paragraph 10. Payment of the $250,000 monthly fee for the -
month of December 2003 and each month thereafter shall be eredited = - .
agamst only the Restructuring Fee provided for in clause (b} below. g

(b) A fee equal 1o $11.0 million payable in cash upon the consummation of a -
Restructuring Transaction (the “Restructuring Fee”), :

() A fee payable in cash in connection with a Conseco Finance Restrucruring . 17 .
Transaction as defined and as set forth in Schedule I ( the “Conseco Finance . |
Restructuring Fee™). The Conseco Finance Restructuring Fee shall not be =1 -
credited against any other fees. '

(d A fee payable i cash upon consummuation of a Conseco Finance Sale
Transaction as set forth in Schedule I (*Conseco Finance-Sale Transaction -
Fee”), One-half of any Conseco Finance Sale Transaction Fes paid to .
Lazard shall be credited against the Restaucturing Fee payable wo Lazard and =~ 7
no portion of the Conseco Finance Sale Transaction Fees shall credit against - - ¢
the Conseco Finance Restrocturing Fee. P

(@  Afee equal o $1 million payable in cash upon consummation of a OCM Sale
Transaction (the “OCM Sake Transaction Fee”), The full amount of any

OCM Sale Transaction Fee paid to Lazard shall credv against the . - -
Restructuring Pee. s 2
Lot :’I‘n' )
STy
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®  If the Company requests Lazard 1o assist in connection with any Sale® 3 .
Transaction (other than a Conseco Finance Sale Transaction ora OCM Sale . . /. .
Transacoon, a fee in cash based on the Aggregate Consideration calculated as . Y1
set forth in Schedule IIN attached hereto, such fee to be payable pro ' !
upon the closing of such transaction (the “Sale Transaction Fee™). One-
of any fee paid under this Section 2(f) shall be credied against the '+ :
Restructuring Fee, : ey

(8  For the avoidance of any doubt, more than one fee may be payable pursuant -,
to clauses (b), (c) (d), (&) and () above, and, except as set forth in this ..

Agreement, no fees shall credit against any such fees. : ‘
(h)  In addition to any fees that may be payable to Lazard and, regardless of g
‘whether any twransaction occurs, the Company shall promptly reimburse =

Lazard for all: (}) reasonable our-of pocket expenses (including wavel and Ve
lodging, data processing and commmmications charges, courier services and .. .
other appropriate expenditures) and (i) other reasonable fees and expenses, '
including expenses of counsel, if any.

() As part of the compensation payable 10 Lazard hereunder, the Company ¢ 57,
agrees that the indemnification and conuibwtion provisions set forth in the . 17
Indemnification Letter shall also apply to our engagement hereunder and are
incorporated herein in their entirery.

® Al amounts hereunder shall be paid promptly after such amounts accrue
hereunder.

. oo
3. In the event that the Co commences a Chapter 11 proceedings, the Company -,
agrees that it will use best efforts to obtain prompt authorization from the B yCourtto ~ ¥
retain Lazard on the terms and conditions set forth in this Agreement under the provisions of ~ ¥
Section 328(a) of the Bankrupicy Code. Subject to being so retained, Lazard agrees that dunngthe - e
pendency of any such proceedings, it shall continue to perform frs obligations under this Agreement . -
and that it shall file interim and final applications for allowance of the fees and expenses payable 1o
1 under the terms of this Agreement pursuamt w the applicable Federal Rules of B
Procedure, and the Jocal rules aad order of the Bankruptcy Court. The order of the B
Court approving the Agreement and authorizing Lazard’s retention shall be acceprable 1o Lazard in
its reasonable i crenon. In so agreeing to seck Lazard's retention under Section 328(a) of the
Bankrupwy Code, the Company aclmowledges that it believes that Iazard’s general restructurng
experience and expertise, irs knowledge of the capital markets and s merger and acquisition
capabilities will inure w0 the benefit of the Company in pursuing anyR:stru:runﬁ Transaction,
Conseco Finance Restructuring Transaction, Sale Transaction, Conseco Finance § Transaction, *
QM Sale Transaction, o financing, that the value 10 the Company of Lazard’s services herevmder -
derives in substantial part from that expertise and experience and that, accordingly, the structure and
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amount of the contingent Restructuring Fee, Conseco Finance Restructuring Fee, Conseco Finance
Sale Transacnon Fee, OCM Sale Transaction Fee and Sale Transaction Fee are reasonable regardless
of the number of hours to be expended by Lazard’s professionals in the performance of the services
to be provided hereunder.

. i *

' Y e

Oxber: T
L

4. No fee payable to any other person, by you or any other party, shall reduce or otherwise - * |
affect any fee payable hereunder v us. R

5. The Company will furnish or cause to be furnished to Lazard such current and historical -~~~
financial information and other information regarding the business of the Company as Lazard may -
request in connection with this engagement. 'The Company represents and warrants to Lazard that
all of the foregoing information will be accurate and complete to the best of your knowledge at the
time it is furmished, and the Company agrees to keep Lazard advised of all material developments
muatenally affecting the Company or fts financial position. In performing its sexvices pursuant to this
Agreement, in‘;ﬁng n connection with any valuation of the Company, Lazard shall be entitled ro
rely upon information furnished to it by the Company or that is publicly available, may assume the
accuracy and completeness of such informavion and shall not assume any responsibility for
independent venfication of any such information. In connection with Lazard’s activities hereunder,
the Company authorizes Lazard to make appropriate use of such mformation, including discussing 1t
with any third parties as to whom the Company and Lazard may mutually agree. However, Lazard
covenants and agrees that it shall not drulge or disclose for any purpose whatsoever, any

- confidential information that has been obtained by or disclosed to it as a resuk of Lazard’s
exl'lliagenwnt, except 1o the exten that such confidenual information (a) is or becomes a matter of
public record or is published in a newspaper, magazine or other periodical or otherwise becomes

available 1o the general public, other than as a resuk of any act or omission of us in breach of this

confidentiality obligation, (b) i¢ required to be disclosed by any law, regulation or order of any court
or regulatory commission, department or agency; in which event, unless prohibited by law, Lazard
shall give the Company prompt notice of such requirement to emable the Company to seek an
appropriate protective order or confidential treatment, (c) becomes avalhble to Lazard from a -

source other than the Company ot ite representatives who, 1o our knowledge, is not subject to a

confidentiality obligation 1o the Company, or (d) must be disclosed to enable us to perform our

services under this engagement, in which event Lazard shall give prompt notice of such requirement
to the Company so that the Company may determine whether 10 avthorize discloswre of such
information and the manner of any such disclosure,

6. In performing its services pursuang to rhis Agreement, Lazard is not assuming
responsibility for the decision by the Company or amy other party to pursue (or not to pursue) g .
business strategy or 1o effect (or not to effect) any Restructueng Transacdon, Conseco Finance
Restrocturng  Transaction, Conseco Finance Sale Transaction, CCM Sale Travsaction, Sale
Transaction or other wrangaction. Lazard shall not have any obligation or responsibility o provide - =
“erisit managemem” for or business consultant services w the Company, and shall have no 4! %
responsibility for designing or implementing operating, organizational, adminisurative, cash . - |

PR 'Y 1
o -

FU o
o 2-\:.;4'.‘..- -



LAZARD

management or liquidity improvements; nor shall Lazard be responsible for providing any tax, legal )

or other specialist advice, Lazard will not, as part of fts engagement, undertake any independemt

valuation or appraisal of any of the assets or liabilities of the Company or of any third pany, or ",

opine or give advice to the Board of Directors, the Company or management or sharcholders with
respect thereto,

7. Ttis understood and agreed that nothing contained in this Agreement shall constinuc an *' s '
express or inplied commitment by Lazard to underwrite, place or purchase any securities in a

financing or otherwise, which commitment shall only be set forth in 2 separate underwriting,
placement agency or purchase agreement, a5 applicable, relating o the financing,

8. The Indemnification Lewer shall survive any rermimation or expiration of this
Agreement.

9. In order to coordinate our efforts on behalf of the Company during the period of our . AR

engagement hereunder, in the event that the Company teceives an inquiry conceming any potential

transaction, the Company will promptly inform Lazard of such inquiry so that we can assess such .

inquiry and if requested by the Company, assist in any resulting negotiations. In the event that
Lazaxd receives an inquiry conceming any transaction, we will promptly inform the Company of
such inquiry. .

10. Our engagement hereunder may be terminated by you or us at any time without liabiliy +
or continuing obligation 1o you or us, except that following such termination and any expiraton of .. ..
this agreerment (2) we shall remain entitled to any fees acerued pursuant to Section 2 but not yet paid -,

prior to such termination or expiration, a5 the case may be, and to reimbursement of expenses
mcurred prior to such termination or expiration, as the case may be, and (b) in the case of
termination by you and any expiration of this agreement, we shall zenmin entitled to full payment of
all fees comerplated by Section 2 hereof in respect 1o any (i) Restructvring Trensacvion, (i)
Conseco Finance Restructuring Transaction, (i) Conseco Finance Sale Transaction, (iv) OCM Sale
Transaction and (v) Sale Transaction in respect of which Tazard was requested to provide assistance,
in each case (9), (&), (i), (iv), and (v), announced or consummated during the period from the dare
hereof until one year following such termination or expiration, as the case may be.

11. The Company recognizes that Lazard has been engaged only by the Company and that

the engagement of Lazard is not deemed to be on behalf of and js not imended to confer sights .

upon any shareholder, partner or other owner of the Company, any creditor, lender or any other

person not a party hereto as against Lazard or any of its affiiates or any of their respective directors, -

officers, agents, employees or representatives. Unless otherwise expressly agreed, no one other than
the Company’s management and Board of Directors, is authorized to relyupon the engagemem of

Lazard or any statements, advice, opinions or conduct by Lazard, and the Company agrees that such -

advice may not be publicly disclosed or miade available to third parties without the prior written

consent of Lazard, which consent shall not be unreasonably withheld or delayed. Without Limiring |
the foregoing, any advice, written or oral rendered to the Co s Board of Directors or -
management in the course of the engagement of Lazard is solely for the purpose of assisting the .-
Board or management, as the case may be, in evahting the Restructuring Transaction, Conseco
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Finance Restructuring Transaction, Conseco Finance Sale Transaction, CCM Sale Transaction, and i
if applicable other Sale Transactions, financings or other wransactions, and does not constinme a . L
recommendation to any stakeholder of the Company that such stakeholder might or should wke i Ph
connection with the Restrucruring Transaction, Conseco Fimance Restructuring Transaction, e
Conseco Finance Sale Transaction, CCM Sale Transaction, and if applicable other Sale Transactions, - ;-
financings or other transactions. Lazard's role herein is that of an independent contractor; nothing
herein is intended to create or shall be construed as creating a fiduciary relationship between Lazard
and the Company or its Board of Directors.

- 12.In connection with the services 1 be provided hereunder, Lazard may employ the .-
services of its affiliates and such affiliates may share with Lazard any information concerning the - .. " -
Company, provided that Lazard and such affiliates shall hold any nonpublic information confidential
in accordance with the terms set forth in paragraph 5 above. Any such affiliave so employed (apd - -
its directors, officers, employees, agents, attorneys, and affiliates) shall be emitled 1o all of the .- ¢
benefits afforded to Lazard hereunder and shall be entitled to be reimbursed for its costs and . -
expenses on the same basis as Lazard. o

13, The provisions hereof shall inure to the benefit of and be binding upon the successors "
and assigns of the Company, Lazard and any other person emitled to indemnity under the Y
Indemnification Lener. This Agreement may be amended, modified or supplemented only by . ™. "
wrien instrument by the parties hereto, '

- 14. This Agreement and any claim related directly o indirectly to this Agreement (including ., o
any claim conceming advice provided pursuant 1 this agreement) shall be governed by and 07
consuued in accordance with the laws of the State of New York without regard to the principle of -
conflicts of law. No such claim shall be commenced, prosecuted or continued in any forum other o
than the cours of the State of New York located in the Gaty and County of New Yotk orin the " .-
United States District Court for the Southemn District of New York, and each of the parties hereby B
submits to the jurisdiction of such courts. Each of Lazard and the Compan hereby waives on
behalf of itself and its successors and assigns any and all right to argue that the choice of forum b
provision is or has become unreasonable in any kegal proceeding. Each of Lazard and the Company "~
waives all right w wial by jury in any action, proceeding or counterchim (whether based upon -,
conttract, Tort or otherwise) related to or arising out of the engagement of Lazard pursuant to, or the -
performance by Lazard of the services contemplated by, this Agreement, ' S
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LAZARD ;o
e \":1:";,

If the foregoing lemer is in accordance with your understanding of the E,
engagement, please sign and return to us the enclosed duplicate hereof, LN

Very truly youss,

LAZARD FRERES & CO. LL.C
By (S £ P e

Frank A “Tenry” Savage K
Munaging Director Ry

Accepted and agreed 0 as of the date first wrinien above, . -" ‘
CONSEQO, INC, on behalf of itself and each of its subsidiaries Co
By.. upt- ﬁéw"_—“"- ST

Eugéne Bullis / B
Executive Vice President, Chief Financial Officer L
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The term "Conseco Finance Restructuring” shall mean (whether or not pursuant to Chapter
11 of the United States Bankruptcy Code) (i) any refinancings, recapitalization, repurchases,
exchanges, restructurings or conversions of, or any amendments or medifications to, or any similar
transaction involving any of the manufactured housing securities from series GTFC 1992-1 through
CFHC 19984, issned by Congeco Finance Corporation and held by entities other than Conseco
Finance Corporation and its affiliates including the Conseco Insurance companies (the "Old ABS
Securities”) ("ABS Restructuring"); or (i)} any restructuring, amendment, change, elimination or
termination of, or other similar transaction involving any of the Company's servicing rights or
obligations ("Servicing Rights”) for any of the manufactured housing securities, from series GTFC
1992-1 through CFHC 2002-2, issued by Conseco Finance Corporation and held by entities other
than Conseco Finance Corporation, and any affiliates including the Conseco Insurance companies
(the "Serviced Securities") as they exist on the date hereof (a "Servicing Rights Restructuring” and
each of the ABS Restructuring and the Servicing Rights Restructuring, a "Conseco Finance
Restructuring”).

The Conseco Finance Restructuring Fee payable to Lazard shall equal to the sum of the amounts
derived by multiplying the applicable percentages (as set forth in the Table A) by the corresponding
portions of the principal amount of the O'd ABS Securities that are restructured pursuant to such
ABS Restructuring, plus the amounts derived by multiplying the applicable percentages (as set forth
in the Table B) by the corresponding portions of the total remaining principal amount of the Serviced
Securities that are restructured pursuant to such Servicing Rights Restructening; provided, however,
that the aggregate amount of Conseco Pinance Restructuring Fees payable to Lazard shall not exceed
$5 million.

Table A

Principal Amount of Old ABS Securities

Restructured through ABS Restructuring Feg Percentage
Old ABS Securities GTFC 1992-1 thru 1995-10  0.25% plus
Old ABS Securities GTFC 1996-1 thru 1998-4 0.75%

F.18-14



DEC-17-28082 14:35 LRZARD NYC 212 332 1757 P.11-14

LAazAarD SN 5

Table B
Principal Amount of Serviced Securjties

Restrugtured  through  Servicing  Ripghts Fee Percentape %

Restructuring X "l

Amount up to 81 billion of Serviced Securities  0.00% of such amount; ERERS

Plus - ;I"'.':

Amount in excess of $1 billion and up to $5 001% of such amount; R

billion of Serviced Securitics plus i

Amount in excess of $5 billion and up to $15 0.02% of such amount; Vot

billion of Serviced Securities plus T

Amount in excess of $15 billion up to 100% of IR

Serviced Securities 0.05% of such amount PO

O

50% of the Conseco Finance Restructuring Fee will be due and payable when Conseco Finance \';,'l*ﬁlv_' &
reaches an agreement in principle with respect to such Conseco Finance Restructring and the -~ 7

remainder will be payable upon consummation of such Conseco Finance Restructuring,
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9)

b)

In the event of any Conseco Finance Sale Transaction involving the sale of all or
substantially all of the assets or stock of Comseco Pinance, a fee payable upon
consummation of such transaction equal to the sum of () $1 million and () an
amount equal to three quarters of 075% of Aggregate Consideration (as defined on
Schedule ITT);

In the event of ary Conseco Finance Sake Transaction {other than a tramsaction
covered by (a) above or (c) below) involving the sale of a majority of the stock or
assets of Conseco Finance's home equity business (including but not limited 1o the
home equity and home improvement assets, servicing platform, and ongination
assets), a fee payable upon consummation of such wansaction equal to 1% of
Aggregate ConsiJ:mﬁon. In the event of transfer of the home equity business that
does not occur through a sale, Lazard shall be paid a fee of $1 million to assist in the

transfer of servicing and the run off of the portfolio;

In the event of any Conseco Finance Sale Transacdon involving the sale of a
majority of the stock or assets of Mill Creek Bank completed () outside of a
bankruptey proceeding, a fee payable upon consumrnation of such transaction in the
amount of $250,000; or (i) pursuant to a bankruptcy court sanctioned process in
which (A} Conseco Finsnce has executed a purchase agreement with a buyer prior to
commencement of any b icy proceedings (regardless of whether such buyer is
the buyer who consummates the transaction), a fee payable upon. conswmmation of

such transaction equal to 0.70% of Aggregate Consideration; or (B) in which °

Conseco Finance has not executed a purchase agreement prior to commencement of
any bankruptcy proceedings, a fee payable upon consummation of such transaction

equal 1o 0.90% of Aggregate Consideration.
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SCHEDULE T
Fees for Sale Trangactions

The total fee is calculated by breaking down the Aggregate Consideration and muliplying: -
each increment by the corresponding incremental fee. For example, for a transaction in which the ; -‘ o
Aggregate Consideraton pmcfc;s $60 million, the fee would be $625,000 + $550,000 + $175,000 ! -,
which totals $1.35 million. :

Aggregate Consideration Incremental Fee %
(8 in rrilliors)

$0 - $25 2.50%
$25 - $50 2.20%
$50 - $100 1.75%
$100 - $200 1.30%
$200 - $300 1,10%
$300 - 3400 1.00%
$400 - $500 0.90%
$500 - $600 0.86%
$600 - $700 0.82%
$700 - $800 0.78%
$800 - §900 0.74%
$900 + 0.70%

For purposes hereof, the term “ e Consideration” means (x) the total amount of ¢
cash and the fair market vahe (on the date o payment) of all of the property paid or payable . ?
(inchuding amounts paid into escrow) in connection with the transacrion (or any relared wansaction),
inchuding amounts paid or payable in respect of converuble securities, preferred equity securities, - ", <
warrants, stock appreciation nghts, option or similar rights, whether or not vested, plus () the. - * .
principal amount of all indebtedness for bormowed money of the relevant entity or entities as set =~
forth on the most recent balance sheet, or, in case of the sale of assets, all indebtedness for
borrowed money assumed by the third party. Agprepate Consideration shall also include the
ﬁmga amount of any dividends or other distmbutions declared by the relevant entity or entities

the date hereof other than normal quarterly cash dividends, and, in the case of the sale of

assets, the ner value of any current assers not sold minus the value of any cweremt Bability not
assumed. For ses of cakulating Agpregate Consideration, (i} all shares will be deemed -
wransferred where there is a wansfer of shares, (3} constinming more than 30% of the then . .
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outstanding equity securities of or equity imterest in the relevant enuity, or (b) possessing more than -

30% of the them outstanding voting power of the outstanding equity securities of or equity interest

in the relevant entity, and (i) the value of securiies (whether debt or equity) that are freely tradable-

in an established public market will be determined on the basis of the average closing price in such
market for the 10 trading days prior to the closing of the transaction (the "Vakation Date"); and the
value of securities that have no established public market or other property will be the fair market

P.14-14

"
a-F

value of such securities or other property on such Vahation Date as agreed to by the parties ::ﬁl:)od o
le) received be .

faith and any restricted stock (Le,, stock in a public company not freely tradab

valued at 85% of the public market price of such stock Aggregate Consideration shall also be
deemed 10 include pension liabilities and guarantees of monies borrowed assumed by the third party.
If the Apgrepate Considerarion is subject 1o increase by contingent payments related to future
evems, the portion of our fee relating thercto shall be agreed to by the parties in good faith and paid
to us upon consummation of the transacrion.
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June 7, 2002

Consceco, Inc.
11825 N. Pennsylvania St.
Carmel, IN 46032

Attn: William J. Shea — President, Chief Operating Officer and Acting Chief Financial Officer

Gentlemen:

In connection with our engagement to advise and assist you with the matters set forth in
the engagement letter of even date herewith, you and we are entering into this letter agreement.
It is understood and agreed that in the event that Lazard Fréres & Co. LLC or any of our members,
employces, agents, affiliates or controlling persons, if any (each of the foregoing, including
Lazard Fréres & Co. LLC, being an "Indemnified Person") become involved in any capacity in
any action, claim, proceeding or investigation brought or threatened by or against any person,
including your stockholders, related to, arising out of or in connection with our engagement, you
will promptly reimburse each such Indemnified Person for its reasonable legal and other
expenses (including the reasonable cost of any investigation and preparation) as and when they
are incurred in connection therewith. You will indemnify and hold harmless each Indemnified
Person from and against any losses, claims, damages, liabilities or expense to which any
Indemnified Person may become subject under any applicable federal or state law, or otherwise,
related to, arising out of or in connection with our engagement, whether or not any pending or
threatened action, claim, proceeding or investigation giving rise to such losses, claims, damages,
liabilities or expense is initiated or brought by or on your behalf and whether or not in connection
with any action, proceeding or investigation in which you or such Indemnified Persons are a
party, except to the extent that any such loss, claim, damage, lisbility or expense is found by a
court of competent jurisdiction in a judgment which has become final in that it is no Jonger
subject fo appeal or review to have resulted primarily from such Indemnified Person's bad faith
or gross negligence. You also agree that no Indemnified Person shall have any liability (whether
direct or indirect, in contract or tort or otherwise) to you or your security holders or creditors
related to, arising out of or in connection with our engagement except to the extent that any loss,
claim, damage or liability is found by a court of competent jurisdiction in a judgment which has
become final in that it is no longer subject to appeal or review to have resulted primarily from
such Indemnified Person's bad faith or gross negligence. If multiple claims are brought against
us in an arbitration related to, arising out of or in connection with our cngagement, with respect
to at least one of which such claims indemnification is permitted under applicable law, you agree
that any arbitration award shall be conclusively deemed to be based on claims as to which
indemnification is pevmitted and provided for hereunder, except to the extent the arbitration

i LONDOH NEW YORMK BEMLIA BOMAAY cunb4" CHICAGD FRAMRFLUAT HAMBURG MOHG RONE Y277,
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award expressly states that the award, or any portion thereof, is based solely on a claim as to
which indemnification is not available.

If for any reason the foregoing indemnification is held unenforceable, then you shall
contribute to the loss, claim, damage, liability or expense for which such indemnification is held
unenforceable in such proportion as is appropriate to reflect the relative benefits received, or
sought to be received, by you and your stockholders on the one hand and the party entitled to
contribution on the other hand in the matters contemplated by our engagement as well as the
relative fault of yourselves and such party with respect to such loss, claim, damage, liability or
expense and any other relevant equitable considerations. You agree that for the purposes hereof
the relative benefits received, or sought to be received, by you and your stockholders and
ourselves shall be deemed to be in the same proportion as (i) the total value paid or proposed to
be paid or received by you or your stockholders, as the case may be, pursuant to the transaction
(whether or not consummated) for which we have been engaged to perform investment banking
services bears to (ii) the fees paid or proposed to be paid to us in comnection with such
engagement; provided, however, that, to the extent permitted by applicable law, in no event shall
we or any other Indemnified Person be required to contribute an aggregate amount in excess of
the agprepate fees aclually paid to us for such investment banking services. Your
reimbursement, indemnity and contribution obligations vnder this letter shall be in addition to
any liability which you may otherwise have, shall not be limited by any rights we or any other
Indemnified Person may otherwise have and shall be binding upon and inure to the benefit of any
successors, assigns, heirs and personal representatives of yourselves, .ourselves, and any other
Indemnified Persons.

You agree that, without our prior written consent (which will not be unreasonably
withheld), you will not settle, compromise or consent to the entry of any judgment in any
pending or threatened claim, action, or proceeding or investigation in respect of which
indemnification or contribution could be sought hereunder (whether or not we or any other
Indemnified Persons are an actual or potential party to such claim, action or proceeding or
investigation), unless such settlement, compromise or consent includes an unconditional release
of each Indemnified Person from all lability arising out of such claim, action or proceeding or
investigation. No waiver, amendment or other modification of this agreement shall be effective
unless in writing and signed by each party to be bound thereby. This agreement and any claim
related directly or indirectly to this agreement (including any claim concerning advice provided
pursuant to this agreement) shall be governed and construed in accordance with the Jaws of the
State of New York (without giving regard to the conflicts of law provisions thereof). No such
claim shall be commenced, prosecuted or continued in any forum other than the courts of the
State of New York located in the City and County of New York or in the United States District
Court for the Southern District of New York, and each of us hereby submits to the jurisdiction of
such courts. You hereby waive on behalf of yourself and your successors and assigns any and all
right to argue that the choice of forum provision is or has become unreasonable in any legal
proceeding. We and you (on your own behalf and, to the extent permitted by applicable law, on
behalf of your stockholders and creditors) waive all right to trial by jury in any action,
proceeding or counterclaim (whether based upon contract, tort or otherwise) related to or arising
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out of or in connection with our engagement. This agreement shall remain in effect indefinitely,
nofwithstanding any termination or expiration of our engagement.

Very truly yours,
LAZARD FRERES & CO. LLC

By a:/O‘——

Frank A. (“Terry”) Savage
Managing Director

AGREED TO AND ACCEPTED
as of the date first above written:

CONSECO, INC.

President, CHiet Operating Officer and
Acting Chief Financial Officer
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Retention Order



EOD JAN 142003

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
Inre: ) Chapter 11
)
CONSECO, INC., et al.,' ) Case No. 02 B 49672
) (Jointly Administered)
Debtors. ) Honorable Carcl A, Doyle

ORDER PURSUANT TO 11 U.8.C. §§ 327, 328 and 330
APPROVING THE RETENTION OF LAZARD FRERES & CO. LLC

AS DEBTORS’ INVESTMENT BANKERS

This matter having come before the Court on the application dated December 18,

2002 (the " Application") of Couseco, Inc. and its affiliated debiors (collectively, the
"Debtors™), for an order under 11 U.S.C. §§ 327(a), 328(a) and 330 and Federal Rule of
Banknuptcy Procedure 2014(a) authorizing the employment and retention of Lazard
Fréres & Co. LLC ("Lazard") as their investment banker in these Chapter 11 cases
pursuiant to the terms of that certain engagement letter and indemnity refercnced in the
Application (collectively, the "Engagement Letter"); the Court having held a hearing on
the Application on January 14, 2003 and having considered the affidavits of Andrew
Yearley of Lazard and William J. Shea of the Debtors relating thereto; the Court having
considered the above-referenced affidavits and being satisfied that Lazard, having waived

any and all prepetition claims against the Debtors, having agreed (o relurn 2 certain

' The Debtors are the following entities: Conseca, Inc., CIHC, fncorporated, CTIHC, Inc., Parmers

Health Group, Inc., Conseco Finance Corp. and Conseco Finance Servicing Corp,




payment of $250,000.00 made to Lazard by the Debtors on or about October 21, 2002
and having made a showing that all other payments received from the Debtors prior to the
commencement of these cases were in the ordinary course of business under § 547(c) of
the Bankruptcy Code, is “disinterested” and represents no interest adverse with respect to
the matters upon which 1t s to be employed; the Court further finding that the
employment and retention of Lazard pursuant to the terms of the Engagement Letter as
noted below is reasonable and in the best interast of the estate; all objections to the
Application either having been resolved or overruled; it further appearing that proper and
adequate notice having been given to all parties entitled thereto and after due deliberation
thereon and good and sufficient cause appeanng therefore:

IT IS ORDERED, ADJUDGED AND DECREED THAT:

1. The Dicbtors are hereby authorized to employ and retain Lazard as their
investment bunker pursuant to the terms of the Engagement Letter effective as of
December 18, 2002 pursuant to 11 U.8.C. §§ 327(a) and 328(a).

2, The terms of the Engagement Letter, including, without limitation, the
monthly advisory, sale and restructuring fee provisions and the indemnification
provisions, are reasonable terms and conditions of employment and are approved
pursuani fo 11 U.S.C. § 328(a); provided, however, each Indemnified Person (as defined
in the Engagement Letter) shall be entitled to indemnification for losscs, claims,
damages, liabilitics or expenses found by a court of competent jurisdiction to bave
resulted primarily lrom such Indemnified Person's ordirary negligence oply jf directors
of the Debtors may be indemnified under the laws of the State(s) of incorporation of the

applicable Deblors for losses, claims, damages, habilities or expenses found by a court of




competent jurisdiction to have resulted primarily from such director’s ordinary
negligence.

3 Lazard hereby waives al] prepetition claims against the Debtors, Any and
all claims that Lazard may have against the Debtors, including, withont limitation, claims
for fees, expenses and/or indemnity, shall be made solely pursuant to the terms of
retention as appraved by the Court in thjs Order. Lazard further agrees that (a) it shall
immediately return the payment of $250,000.00 it received from the Debtors on or about
October 21, 2002 and waive any and all claims that it may have against the Debtors
relating to such payment and (b) if, at a later date it is adjudicated by a final order of 3
court of competent jurisdiction that Lazard received any other payments from the Debtors
prior to the commencement of these tases that must be returned pursuant to § 547 of the
Bankruptcy Code, then Lazard 2grees to waive any and all claims that it may have
relating to any such payments,

4, Lazard shail be compensated in accordance with (a) the procedures sat
forth in the Bankruptey Code and Bankruptcy Rules as may then be applicable, (b) such
procedures as may be fixed by order of this Court and (¢) the terms of the Lazard
Engagement Letter as set forth in the ‘Applicalion and this Order.

5. Nothing in the Engagement Leiter shall be deemed to cap an Indemnified
Person’s liability, if any, for any losses, claims, damages, liabilities or expenses found by
a court of competent jurisdiction to have resulted primarily from such Indemnified
Person's bad faith or gross negligence.

6. Schedule II of the Engagement Letter is hereby modified to cotrect a

ypographical error, Specifically, Schedule IT section (a)(ii) shall be stricken and




replaced with the following: “(ii) an amount equal to .75% of Aggregate Consideration
(a5 defined on Schedule 11).”

Dated: January 14, 2003

HONORABLE CAROL A DOYEE

UNITED STATES BANKRUPTCY JUDGE
14261468.3
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Detail of Hours Expended



Exhibit C

Summary of Services Rendered by Proje

December 18, 2003 - September 9, 2003

Project # Project Deseription TOTAL
1 Interface with Professionals, Official Committees, and 343.5
Other Parties-In-Interest
2 Busineas Operations Planning, Monitoring, Reparting 138.0
and Analysis, and Projections (Conseco Inc.)
3 Business Operations Planming, Monitoring, Reporting 56.5
and Analysis, and Projections (Conseco Finance)
4 Preparation and/or Review of Court Filings 2189
5 Court Testimony/Deposition and Preparation 480.8
6 Valuation Analysis 472.2
7 Capital Strueture Review and Analysis 2431
8 Merger & Acquisition Activity (Conseceo Inc.) 263
9 Merger & Acquisition Activity (Conseco Finance) 1,652.2
10 Financing Issues 127.9
1 General Corporate Finance, Research and Analysis, and 3119
Other Due Diligence
12 Fee Application, Engagernent 13.9
13 Employee Retention Program 7.2
TOTAL 4,092.6
Summary of Services Rend Professional
Name TOTAL
Frank T. Savage, Managing Director 1130
Stephen Campbell, Managing Director 3253
Justin Millberg, Managing Director 116.8
Andrew Yearley, Director 821.5
David Schuster, Director 216.0
Arthur Bruhmuller, Viee President 1,068.0
Joseph Cassanelli, Associate 558.5
Jamnes Williams, Associate 7.2
Ameet Amin, Financial Analyst 297.0
Tim Rupert, Financial Analyst 358.5
Yatin Patel, Financial Analyst 167.0
Gregory Stevens, Financial Analyst 43.9

TOTAL

4,082.6



19Tk

"THIT 7 (T34 (44 [1TT43 L9 T'L65 LTS ¥ s TYLOL
GEF o 131 (13} oD £5T rr (a4 s tol ]| oL ISA[E0Y [ETHIETL] "SBaAa1g IoEarny
Lot THE ey oz IR ¥ 0 ao o0 on o) D] ISATEMy [EIOTETT] AR Qe
SReE o 00 o0 oo on on (i To61 TFEL o ALY Jepaenn] i T
2'L6T oo o o0 o oo T6FD on oo 0 i) ISAIEY [RIURL] Uy Ry
TL oo oo ra an oo Lt oo on £z o) SABRIOTEY “STETILAY SEIE]
By 1154 o0 i3] (113] o0 an Sts TELT S6LT ot 2] eSSy ||| ETe ]y ydasor
FEMN'T TFOE LK1 iy C'RET oLet 1Ll g1l (=) os [ 1HHpSaL] ST, THIMUNE Iy
[131] 14 ] ol i oo oo oo £001 1L orgs o IOEIRILET SIRISTDS Mar]
§'TE8 SO oor 550 £ 101 oELl Sl SI5T o1t £rly [ JCEIRLCY "AATea ], MATPI
911 FEI e 0T oL ool [N 501 s oel 1 toxiemey JurFamegy “Eaqiyy unsng
€576 ¥r 8L o1 0E11 b Gt e or g0l o3l Sopamg 3meuey rEgdome) cagdag
FEL o0 o g an Ly Ls #11 LOE Ugr FEl sowan ] Safemery “3TeARs | L TUL
TYIOL £0 dog g0 any €0 Inf £ o[ g0 Ael £y QoI c0ged euEl T N] AME R,
BRI ] 31 PAdopiry Sa0Alag Jo ARG
YIsLT 73 (53 Wi £ STF LI T'T65 LTISL FHs TFi TYLOL
L i)} i) o0 oo an a0 T E 4 od UmEISOL Sy sasordury £l
WEl )] oo 1)] 5f ¥T 50 on oo £y o1 TeRmaEREg aonerpidy aag il
a0
€T i o0 g '8 ek LGS 1% 06T &y Tt PUE 'SISAEY U umesay] “saumigy Aeiod iy D ]
ELTT o i i3] EF X i FrI or ) oy ¥iE sanss) Furueng o
TIsT CLE ey oog ién [Sa gy [y 6TEE g LK Oz (arenr.] 05U} ATy vonmmboy ¥ 181y 3
[y OET oL T e oo oo o 51 g [e0)] {20 ozasungy) Aansy nonmmbay p maagy 8
TEF CED &5y SFR &6l ¥l £s BE ¥5E o 3 SIEATETY PUE mamay] 2m1anng rendey L
TIL¥ 59 gl i1 an el LT §T on 91} g0 SSAERY WONETYEA a
Rk o oa e CE6T LI Tt 0 Lie oF oo ropneredaly pae womsodaineumsa ] wnosg g
PRI g s a1 o1 0L oo L 9T OE 0 FRUML] LNCT) 10 i3y IPAE BogRTRda1g ¥
(aoumm,) casm ) SHHRRIY PUE SISAEIY pUe
0 oo or oo o oo an an oo oI 0 Bmmroday Fmuoanopy Sy ssopreeedyy ssamsng £
[y ooasmogy) suH Al pue srsipery e
EET or (e 13 a0 08T SBE os (338 og oo Eopnd 7y “Funmimayy; “Sommoerd snonnexdsy ssamsng z
TEUAT]-U]-53T0 ] TR0
SEH e SF (13:74 oL S'9E T'id 'St I'SE 19 &0f PR 'SARITIRING ) [BISU)CH 'STROSRAIOL] Yrin 30BN 1
TYLOL €0 dag £0 any £0Inf o[ cofe  goady eoamp foged €0 el 0 231 uapdrrsag 1efoag # paloag

EOOE "6 1aqm=edag - €007 “JT T




Conseco, Inc.
- Time Sheet
Lazard Fréres & Co. LLC
Terry Savage - Managing Director

Dhate: Description of Work: Houzs: Code
December
18.Dec.03 Meetitg: | Sprayregen re CINC first day issues 1.5 11
18-Dee-03 Call: B. Shea re: first day issucs 04 11
18-Tec-3 Discuszion re: APA with bidder ac CHC 1.6 9
19-Dec-03 Conf Call: with Management re: first day issues 1.2 1
19-Dec-03 Call: Bank Advisor { Greenhill) 1c: bank & bend issues 0.5 1
19-Dec-03 Call: Bond Counsel (Fred Frank) re: bank & bond isszes 0.4 1
20.Drec-03 Call: |. Sprayregen res bank/bond negotiation strategy 11 1
20-Drec-03 Internal Update Meeting: re: CFC 0.8 9
20-Dec-03  Review Court Motions 11 4
20-Diee-03 Call: Bank Advisor re: prefeced negotiatons 0.3 1
20-Drec-03 Call: Bond Adwisor { Houlihan ) e preferred 0.6 1
23-Tiec-03 Callg: J.Sprayregen: Update on CFC/CNC negotiations 1.2 1
25.Drec.03 Call: Bank Advisor res preferced and covenants 0.5 1
23-Dee-03 Call: Bank holder re: preferred 0.4 1
23-Dec-03 Review Term Sheet 1.4 10
TOTAL 13.4



Conseco, Inc.
Time Sheet .
Lazard Frétes & Co. LLC
"Verry Savage - Managing Director

Date: Drcscription of Work: Hours; Code
Janvary
02-]an-03  Clall: J.Sprayregen re: update on negotiations 0.9 1
02-]an-03  Review court motions 0.5 4
02-Jan-03% Call: Bond Counsel re: update on nepotiations 0.0 11
02-)in-03  Call: Bank Advisor 1o negotiations 0.3 11
03-Jan-03  Call: ].5prayeegen re: CFC bid and CCNC starus 0.8 1
03-Jan-03 Call: G3.Bulliz re: projections a.6 2
03-Jan-03% Call: 3, Camphbell re; insurance portfolio 0.4 11
06-Jan-03  Calls: J Sprayregen re: CFC/CNC negotiations 0.7 1
06-]an-03 Review CFC DIP 0.4 10
06-Tan-03 Beview CHC sales process 0.6 ¢
06-]an-03 Call: E. Johnson re: insurance company portfolio 0.8 1
06-]an-03 Call: Bank Advisor re: preferred issues 04 1
06-Tan-03 Call: Bondholder advisor re: preferred 1
07-Jan-03  (all: | Sprayregen re- preforred issues 0.8 1
07-Jan-03 Review court motions 0.4 4
08-Jan-03 Call: CFC bidder re: status 0.6 9
08-Jan-03 Calls: J.5prayrcgen re: preferred negotation, board issucs 11 1
09-Fan-03 Review bid procedures and sales stams - CTIC 1.4 9
0%-Jan-03 Calls: J.8prayregen re: CTC status, bank/bond status 0.7 1
09-Jun-03 Call: (3. Bullis rez insorance company portfolio 0.5 1
09-Jan-03  Review court motions 0.3 4
10-Jan-03  Update of buyers for CIC - internal .5 9
10Jan-03  Call: [Spayregen re: negatiations 04 1
12-Jun-03 Conference Call: Management & Advisurs re: status 11 1
13-Jan-03 Call: ). Sprayregen re: board 135ucs 05 1
13-Jan-03 Conf Call: Board Restructuring Committee 1.2 1
13-Jan-03  Review CFC sales taterial 0.3 t
13-Jan-D3 Calls: Bank and Bond Advisors re: open issucs 1.3 1
14-Jan-03 Review retention papers 15 13
14-Jan-03 Call: ].Spraycegen o negotiation status 0.6 1
- 14-Jan-0% Call: Bondholdet re: open issues - 0.4 1
15-Jan-03 Conf Call Managemnent re: negatiation stratcgy/ position 1.3 1
15-Jan-03 Call: . Sprayregen te: lopal open issues 0.5 1
15-Jan-0% Tnternal update on CFC buyer status 0.4 9
13-Jan-03 Call: Bondholder counsel re: meeting on Friday 0.3 1
16-}an-03  (lall: ). Sprayrepen re: meeting on Friday with bond/hank advisors 10 1
16-Tan-03 Roview term sheets 1.2 10
17-Jan-03 Meeting: Bank, bond advisors & counsel 2.2 1
21-Jan-03  Conf Call with Managament re: term sheet 25 10
21-Jan-03  Review of pricing grid 1.1 1
21-Jan-03  Call: ].Sprayregen rer term sheet and CFC 1.2 1
22-Jan-03 Call: Bank & Bond Advisors re: term sheet 1.0 1
22-]Jan-0% Update on CFC status: internal 0.0 v
22-TJan-0% Call: ) Sprayregen re: update 0.6 1
23-Jan-03 Mecting: potential buyer 2.0 4
23-Jan-0% (Call: (3. Bullis : financial update 0.6 1
23-Jan-03 Call: T.8prayregen re: term sheet issucs 0.4 1
24-Jan-03  Call: | Sprayregen re: legal/board issues 09 1
24-Jan-03 Call: Bondholder counsel re: (M building sale 0.5 1
24-Jan-03 Review court motions 08 4
27-)an-03 Call: ] Sprayregen re: board eall 1.1 1
Z7-Tan-03 Call: Bank debt holder re: covenants 0.4 1
1

28-Tan-03 Buoard of Directars Mecting 20



Conseco, Inc.

Time Sheet
Lazard Frércs & Co. LLC
Terry Savage - Mznagirrg Diregtor

Dare: Descrption of Work: Hours: Cade
2B-Jan-03  Update: CHC process 0.8 )
28-Jan-03 Call: ].8prayregen re; CFC/CNC provess 1.2 1
3-Jan-03 Call: [.5prayregen e update 0.4 1

TOTAL 46.1
Febhroary
03-Feh-03  Call: | Sprayregen re; Bond/Bank negotiation 0.6 1
03-Feb-03  Review court documents 11 4
04-Feb-03  Update on CHC sale internally 0.5 9
04-Feb-03% Call: M. Kramer/bank advisor re: covenants 0.4 7
04-Feb-03  Meeting: CFC buyer 15 g
05-Feb-03  Call: CNC management ret 'OR 1.1 4
05-Tch-03  Review draft of bank's covenant propuosal 1.0 7
06-Fcb-03  Call: .Sptayregen 1o update bank/bond /CFC 12 |
06-Feb-03  Call: 5, Bullis re: financial vpdate 0.4 g
06-Teb-03  Call: B. Shea re: CNC FOR 0.6 4
07-Fcb-03  Call: CNC management to review key irsues 15 i
11-Feb-03  Meeting Bank debt holder re: covenants/bond issucs 1.2 7
11-Tieh-03 Update: CFC sale - internal 0.5 9
11-Feb-03  Roview court documents 0.4 4
12-Fel-03  Call: ). Spraytegen re: CNC/CFC issucs 11 1
13-Feb-03  Prepare for meeting with banks,/bonds-intermal 0.5 1
13-Feh-03 Review covenant sensitvity 1.2 7
14-Feb-03  Call: ]. Sprayregen re: CNC/CFC issucs 1.1 1
14-Feb-03  Review couzt documents 0.4 4
18-Feb-03  Call: Bond counsel re: covenant issues 12 1
18-Feb-0%  Call: Bank advisor zc: covenant tssucs 0.7 1
18-Feb-03  Call: | Sprayregen e bank/bond negotiations 1.0 1
19-Feb-03  Tnternal meeting re: (TG buyer's proposal 1.0 9
19-Feb-03  Call: bank debt holder re: POR 03 4
19-Feb-03  Call: bank debt holder re; POR ¢4 4
20-Feb-03  (lall: . Sprayregen e CEC/CNC 0.8 9
20-Feb-03  Call: (3. Bullis re: covenants 5 7
20-Feb-03  Call: M, Kramer rc: cavenants 0.6 7
21-Fel-03  Review CHC sale progress 11 9
21-Teh-03  Review court documents 0.4 4
21-Feb-03  Call: G, Bullis re: negotiations 03 1
21-IFch-03 Tnternal update on CFC negotiations 0.3 o
24-TFeb-03  Call: |. Sprayregen e CFC update 0.5 9
25-Tch-03  Mecting: Bank debt holders 1.2 1
25-Feb-03  Review CFC bid analysis 1.0 9
28-Feb-03  Review CHFC bids 15 £
28-Tch-03}  Review court documents - CNC 0.4 4
28-Feb-03  Call: . Sprayregen: re; CFC/CMC negotiations 12 1
TOTAL 30.7



Conscco, Ine.
- Time Sheet
Lazard Fréres & Co, LLC
Terry Savage - Managing Director

Date: Description of Work: Hours: Code
March
04-Mar-03  Conference call re: POR and Disclosure Statement 1.5 1
05-Mar-03  Calll A Yearley re: CFC update 0.5 1
05-Mar-03  (lall: ). Sprayregen re: legal 0.3 1
06-Mar-03  Internal call re: CNC teem sheet 0.3 7
09-Mar-03  Call: Bank Advisors re: term sheet 1.0 7
10-Mar-03  Board Call 25 1
10-Mar-03  Clall: ) Sprayregen re: POR issues 0.5 1
12-Mar-03  Meetny: internal update on bank meeting 0.4 1
14-Mar03  Review court documents 1.2 4
17-Mar-03  Review CFC POR and Disclosure Statcments 0.8 11
24-Mar-03  (lall: |.3prayregen re: POR issues 0.8 1
27-Mar-03  Call: (Feeenhill re: bank positions 0.5 1
28-Mar-03  Call Bill Shea re: corporate governance 0.0 1
31-Mar-03  Call A Yearley re: CHFC update 0.5 1
TOTAL 11.4
April
04-Apr-03  Review CNC capitalization 1.2 7
08.Apr-03  Meeting: Internal with A. Yeadey for update 04 1
08-Apr-03  Call: |.5prayregen res POR 05 10
14-Apr-03  Review CHC Disclosure Statemnent 0.8 10
14-Apr-03  Mecting: Internal with A. Yearey for update 0.3 1
18-Apr-03  Review warrant valuation analysiz 05 11
1B-Apr-03  Call: ).Sprayregen re: POR 0.4 10
23-Apr-03  Review warrant valuation 04 11
23-Apr-03  Review CHC Disclosure Statement 1.2 10
TOTAL 5.7
May
02-May-03  Review CNC Plan formulas 1.0 10
05-May-0%  Conference Call: Creditors re: gettlement 1.0 1
08-May-03  Call: |, Sprayregen ro: vpdate on POR 0.4 10
13-May-03  Intemal update from A Yeardey .5 11
14-May-03  Calt J.Sprayregen re: update on setflement issues 0.5 10
15May-03  Review CNC capitalization 0.4 7
19-May-03  Call: Creditor's counsel re: POR issucs 0.6 10
21-May-03  Intcenal update from A Yeadey 0.4 11
23-May-03  Internal update res NYSE and NASDAQ 0.3 11
29-May-03  Call: | Sprayregen re: releases and other POR issues 0.6 10
TOTAL 5.7



Conseco, Inc.
- Time Sheet
Lazard Fréres & Co. LLC
Stephen Campbell - Managing Director

Date: Desenption of Work: Hours: Code
December
03-Dec-02 Conference Call (Management Restructuring Comimittee) Preparation 0.5 1
03-Dec-02 Conference Call (Management Restructuring Committee) (Call Time 10 1
02-Dec-02 Affidavit Thafting Scaston 4,0 10
10-Dec-02 Affidavit Drafting Session a0 10
11-Dgc-02 Conseco Board Meeting Conference Call - Preparation 1.0 1
11-Dec-02 Conseco Board Meeting Conference Call - Call Time 20 1
12-Dec-02 Conference Call 1.0 1
12-Dec-02 Valuation lssues Meeting 2.0 &
16-Dec-02 Term Sheet Discuasions with (Gene Bullis 0.8 10
16-Dec-02 Valuation [ssucs Mecting 2.8 6
23.Dec-02 Terin Sheet Discussion with Gene Bullis nz2 10
23-Dec-02 Ratings Ageney Treatment Discussion 0.5 1
TOTAL 18.6
L]
January
22-Jan-03 Valuation Issucs Mecting with Kirkland & Ellis 6.5 6
22-Jan-03 Discussion regarding valuadon for disclosure statement 1.0 6
28-Jan-03 Discussions regarding valuation for disclosure statcment 313 (]
TOTAL 10.8
N
February
03-Feb-03 Disclosure Statement Tsgues 0.5 4
06-Feb-03 Disclogure Statement Tesucs 1.5 4
11-Feb-)3 Disclosure Statement Issues 1.0 4
14-Feb-03 Disclosure Statement Issues 10 4
TOTAL 4.0
fe————" -
March i
24-Mar-03 Valuation Report 1.0 6
27-Mar-03 Valuation Report 1.5 6
28-Mar.03 Disclosure Statement Issues - Conference Call 1.0 4
31-Mar-03 Testimony Prep - Conference Call 1.0 5
TOTAL 4.5



Conseca, Inc.
+  Time Sheet
Lazard Frétes & Co, LLC
Stephen Campbell - Managing Director

Date: Descaption of Work: Hours: Code
April
15-Apr-0d Dreposition & Testimony Prep w/ Kirkland & Ellis 13.3 5
21-Aps-03 Valuation Report / Testimony Prep 25 &
22-Apr03 Vigit to Consceo, Indianapolis, IN 12.6 1
25-Ape-03 Consgeco Meeting w/ Arthur Bruhmuller 13 1
25-Apr-03 Valugtion Report 25 G
29-Apr-03 Valuation Report & "Testimony Prep - Conference Call 22 &
TOTAL MY
May
02-May-03 Submussion of Valuation Book 1.5 6
06-May-03 Conference Call w/ Conseco re: Inviva 1.0 1
07-May-03 Conference Call re: Valuation Report 1.0 1
08-May-03 Deposition Review 7.0 5
20-May-03 Deposition Review 6.0 5
23-May-03 Inviva & Consecn Meeting 2.0 1
27-May-03 Deposition Review A0 L
28-May-03 Conseco Deposition at Kirkland 8 Flis, NY(C 7.0 ]
29-May-3 Fox-Pitt Deposition ar Kirkland & Ellis, NYC 6.0 5
TOTAL 34.5
June
10-Fun-03 Conference Call w/john Klein 1.0 1
11-fun-03 AM Best & Conseco Meeting in Oldwick, NJ 1.0 7
12-Jun-03 Conseco [Hearing / Kirkland & Fllis 30 5
13-Jun-0% Congceo Hearing / Kirkland & Ellis 16.0 5
15-Jun-03 Consceo Hearing / Kirkland & Ellis 10,0 L]
16-Tun-03 Congeco Hearing / Kirkland & Tllis 120 5
17-Jun-03 Conseco Headng / Kitkland & Tlis 10.0 5
18-Jun-03 Conscco Hearing / Kitkland & Ellis T 10.0 3
19-Jun-03 Consceco Hearing / Kitkland 8 Ellis 12.0 5
23-Jun-03 Conseco Conference Call re; Inviva 1.0 8
25-]un-03 Consecn Heating / Kirkland 8 Ellis 130 5
30-Tun-03 Conseco Hearing / Kickland 8 Ellis 16.0 5
TOTAL 115.0
July
01-Jul-03 Conseco [earing / Kirkland & llis 16.0 5
(2-Tul-03 Congcco Hearing / Kirkland & Bllis 120 5
07-Jul-03 Conseco Hearing / Kirkland & Ellia 16.0 5
(8-Tul-03 Consceco Hearing / Kitkland & BEllis 120 5
09-Jul-03 Meeting to discuss Conseco Trip 1.5 1
16-Jul-03 Conseco Mecting in Indianapolis, [N 120 1
23-Jul-03 Conseco Mecting in NYC 1.0 1
TOTAL 70.5



Consceo, Inc.
1ime Sheet -
Tazard Frétes & Co, LLC

Stephen Campbelf - Managing Director

Date: Description of Work: Hours: Code
August
06-Aug-03 Mecting at Company 14.0 2
11-Aug- 03 Equity story drafting session 1.5 2
13-Aug-03 Flgquity story mecting 10 2
16-Aug-03 Conference Call et Eyuity story 1.0 2
17-Aug-03 Conference Call re: Tiquity story 2.0 2
19-Aug-03 Conference Call re: Exquity story 25 2
20-Aug-03 Conference Call re: Equity story 1.0 2
21-Aug-03 Conference Call re: Tiquity story 24 2
22-Aug-03% Conference Call re: Equity story 1.5 2
TOTAL 28.5
Scptember
04-5ep-03 Roadshow Thacussion 1.0 2
09-Sep-03 Roadshow Meeting 20 2
10-5ep-03 Specialist Discussion 1.0 2
TOTAL 4.0



Conseco, Inc.
Time Sheet
Lazatd Fréres & Co. LIC
Justin Millbery; - Managing Director

Dhate: Dencription of Work: Hours: Code
December

10-Dec02 Affidavit Drafting Session 30 4
11.Dec-02  Conseco Board Meeting Conference Call - Treparation 1.0 1
11-I3ec-02  Conseco Board Mecting Conference Call - Call Time 20 1
12-Dec-02 Conference Call 1.0 )
12-Dec-02 Valuation Tssues Mecting 2.0 6
16-Dec-02 Term Sheet Discussions with Gene Bullis 0.8 10
17-Dec02  Review of Conscco Financial Result with Bondholder Advisor 1.0 1
23-Dec02  Term Sheet Discussion with Grene Bullis 0.3 10
23-Dec(2  Ratings Agency Treatment Discussion 08 1

TOTAL 11.3

—_——a

January

14-Jan-03  Term Sheet Discussions with K & E and Conreco 5.0 1G
15-Jan-03  Term Sheet Discussions with K & T and Conseco 1.0 10
17-Jan-03  Meetings at Davis Polk 80 t
21-Jan03  Term Shect Discussions with David Trucann 0.5 10
22-Jan-03  Term Sheet Discussion with (Gene Bullis 0.5 10

TOTAL 150

o ———

Fehruary

12-Teh-03 Case Preparation with Kirkland & Ellis 1.0 i
18-Fcb-03 Review of covenants with Houlihan 1.0 11
19-Feb-03  Review of eovenants with Houlihan 30 11

TOTAL 5.0



Conseco, Inc.
* Time Sheet
Lazard Bréres & Co. LLC
Justin Millberr - Managing Director

Date: Description of Work: Hourg: Code
March
4-Mar-03  Term Sheet Negotiations with Dian Murphy 05 T
5-Mar-03  ‘Verm Sheet Negotiations with Houlihan/ Company 20 7
6-Mar-03  Creditor Negatiations: Houliban/ Greenhill/ Company 1.0 1
12-Mar-03  Meeting with advisors and TOPRs 2.0 1
26-Mar-03  Preparation of matcrals on SPI 4.0 2
28-Mar-03  Disclosure Statement Izsues - Conference Call 1.0 1
TOTAL 10.5
T i
Apnl
15:Apr-03  Depogition & 'Vestitnony Prep w/ Kirkland 8 Ellis 14.0 5
21-Ape-03  Valuation Report / Testimony Prep 20 5
22-Apr-03  Visit to Consecn, Indianapolis, IN 13.0 1
25-Apr-03  Conseco Mecting w/ Arthur Bruhmuller 1.0 1
28-Apr-03  Valuation Report 2.5 6
29-Apr-03  Valuaton Report & Testimony Peep - Conference Call 20 &
TOTAL M5
T
May
2-May-03  Due-diligence planning for SPT 1.0 2
5-May-03  Calls to potential intereated partices on SPI 1.0 2
6-May-03  Calls to potential interested partics on SI*1 1.0 2
8-May-03  Calls to potential interested partica on SPI 1.0 2
9-May-03  Calls to potential interested parties on SPI 20 2
14-May-03  Calls to potental inteeested parties on SPT 1.0 2
16-May-03  Clalls to potential interested partics on SI' 20 2
20-May-03  Calls to potential intercsted parties on SPT 1.0 2
22-May-03  Calls to potential interested parties on SPI 1.0 2
27-May-03  Calls to potential interested partics on SPI 1.0 2
20-May-03  Calls to potential interested parties on SPT 10 2
30-May-03  Calls to potential intetested parties on ST] 3.0 2
TOTAL . 16.0
O



Congeco, Inc.
. Time Sheet *
Lazard Fréres & Co. LLC
Justin Millbecg - Managing Director

Dhate: Description of Work: Hours: Code
June
9-Jun-03  Discussion with Conscco Management tegarding SPY 1.0 8
16-Jun-03  Tiscussion with LTC Global Solutions regarding SPI 1.0 8
TOTAL 2.0
B ————
July
15-Jul-03 8PI contract negotiations 1.0 8
31-Tul-03 5PT contract negotiations 1.0 ]
TOTAL 2.0
b —
August
20-Aug-03  Preparation for SPI salc proceedures heaning 1.0 8
21-Aug-03  Tleating on 5PI sale proceedures 20 ]
22-Aup-0}  Treparation for 81?1 sale anction 20 ]
29-Aug-03  Preparation for SPT sale auction 2.0 a
TOTAL 7.0
[———— ]
September
2-5ep-03  SPT auction in Chicago, IL 12,0 8
3-5ep-03  Hearing to confitm sale 10 ]
TOTAL 13.0
e ———




Conseco, Inc,
=Time Sheet -
Lazard Fréces & Co. LLC
Andrew Yearley - Dircctor

Doate: Deseription of Work: Hours: Code
December
18-Dec-D2  Review and negotation of APA with stalking horse bidder 8.0 9
18Tec02  Negotiation of DIF agreement with counscl and stalking horse bidder 7.0 10
19-Dec02  Review of deaft motion on interim MH servicing 20 4
19-Dec-02  Review and negotiation of APA with stalking horse bidder 4.0 9
19-Dec-02  MNegotiation of DIP agreement with counsel and stalking horse biddder 30 10
20-Dec-02  Attendunce at Court Hearing re: DIP and APA 3.0 10
20-Dec-02  Preparation for Court [learing re: DIP and APA 5.0 10
23Trce02  Term Shect discussions with (Gene Bullis 0.3 10
23Dec02  Review of latcst tettn sheet re: CNC restructuring 1.5 10
23-Dec-02  Calls with stalking horse bidder re: DIP and APA approval 15 10
TOTAL 355
Es - ——
January
03-Jan-03  Call with CHC myt ez DTP and APA approvals 05 9
05-Jan-03  Review of draft TP budget, inchiding discussions with mgmt 1.0 10
05-Jan-03  Prepare for coutt heating on MIT Scrvicing and DIP 20 10
06-Jan-03  Preparation for and attendance at court hearing on approval of 1P and MIT Servicing 7.0 10
09-Jan-03  Review of bid procedures order 30 9
09-[an0%  Calls with interested buyers re: sales process 20 9
09-Jan-03  Calls with mgt re: sales process and duc diligence 1.5 9
10-Jan-03  Calls with intererted buyets re: sales process 25 9
10-Jan-03  Call with mgmt re: DIP reporting 0.5 10
10-Jan-03  Review of latest CNC bank and pref term sheets 25 10
10-Jan-03  Calls with counsel r; status of CNC negotiatons 1.0 1
12-Jan-03  Discussions with CFC mygmt re: bank liquidation analysis 0.5 ¢
12-Jan-03  Review of MH blue book autline 1.5 9
. 12Jan-D3 Discussions with CFC mgmt te: MH servicing negotiations . 1.0 9 .
12-Jan-03  Calls with interested buyers re; sales process 25 9
13-Jan-03  Review of bank debt pricing issues for CNC term sheet, inchuding discussions with mgmt 20 10
13-Jan-0}  Review of plan and disclosure statement issucs 10 10
13Jan-03  Review of CNC/CFC intercompany issues, including discussions with memt 1.0 9
13-)an-03  Review of chart of key CFC sale dates 05
13Jan-03  Review preferred stock tenn sheet, including discussions with CNC mgmt 1.0 0
13Jan-03  Preparation of matenals in support of Lazard's setention, including discussinns with counsel 25 12
13-Jan-3  Darticipation in call with CNC mgmi and vnsecured creditors comm. 1.5 1
14Jan-03  Preparation of materals in support of Lazard's retention, including discussions with counsel 4.0 12
14-Jan-03  Participation in hearing on Lazard's retention 1.0 5
14]Jan-03  Discussion of key open items on CINC term sheets with advisors to banks and boneds 1.0 10
14-Jan-03  Review of draft presentation on MH servicing 1.0 3
14Jan-03  Discussions with key parties in intcrest re: MLI servicing restructuring 1.5 9
14-Jan-03  Conforence call to preparc for meetings with CNC creditors 1.0 1
15-]Jan-03  Review of recoveries For exchanged vs, unexchanged honds 1.0 |
15-Jan-03  Review of liquidation analysis for Mill Creek Bank 1.0 4
13-Jan-03  Preparation and distribution of due diligence matedals for CNC creditors 1.5 11
15Jan-03  Discussions with key partics in interest re: MIT servicing restructuring 1.0 2
15-Jan-03  Review of ML blue hook draft 20
15-Jan-03  Calls with intergsted buyers re: rales process 1.5 9
16-Jan-03  Call with U135 Bank re: MIT SCAVICtyz issues 15 11
16-Jan-03  Calls with interested buyers re: sales process 05 2




Conseco, Inc.
Time Sheet -
Lazard Fréres & Co. 11C
Andrew Yc:l.r]c'y - Dyirector

Date: Description of Worle Houzs: Code
16-Jan-03  Review of MH blue book deaft 1.5 9
16-Jan-03  Review of open issues list for meeting with CNC creditors 1.0 10
16-Tan-03  Review of latest DIP budget 0.5 10
17-)an-03  Participation in conforence call re: term sheets 2.0 1
17-Jan-03  Calls with CFC mgmt re: sales process 1.4 Y
17-Jan-03  Calls with interested buyers re: sales process 2.5 9
17-Jan-03  Thiscussions with key parties in interest re: MH servicing restructuring 1.0 1
21-Jan-03  Calls with management regarding sale proccss 0.5 9
Zl-Jan-03  (alls with U5 Bank regarding servicing fee issues and mecting on 1/22/03 05 1
21-Jan-03  Review of latest CFC DIP forecast and debt levels 1.0 10
21-Jan03  Cunference calls with CNC negotiating group regarding bank end preferred term sheet negotiations 25 10
21-Tan-03  Calls with counsel regarding update of casc issucs 0.5 1
21-Jan-03  Calls with interested buyers for CFC regarding sales process 0.5 9
21-Jan-03  Review of proposcd pricing grid for bank debt including calls with CNC management 1.0 11
22-Jan-03  Mecting with CFC managernent regarding prep for mecting wish MH certificate holders 20 1
22-]an-03  Meeting with MH certificate holders regarding servicing foc settlement 33 1
22-Jan-03  Review of MII servicing issucs 05 3
2%-Jan-03  CNC subcommittee call to update creditors on CEC sale process 1.0 9
23-Jan-03  Mecting with interested buyer regarding CIC rale 1.0 9
23-fan-03  Calls with interested buyers for CTC 1.5 9
2%Jan-03  Calls with Fortress regarding MH scrvicing fee 0.5 9
23 )an-03  Review of MIT servicing issucs 0.5 3
26-Jan-03  Clall with counscl reparding sales provess 0.5 9
26-Jan-03  Call with buyers regarding due diligence 1.5 9
26-Jan-03  Call with US Bank regarding M restructuring 0.5 9
26-Jan-03  Call with management regrareding sales process 1.0 9
26-Jan-03  Review of DIP process 0.5 10
27-Jan-03  Participation in BOD call 1.0 1
27-Jan-03  Calt with management regarding MIT servicing issucs 0.5 3
27-Jan-03  Review of exchange vs. unexchange bond allocations, including discussions with counsel 1.5 11
28-fan-03  Call with counscl and advisors to bonds reganding exchange va. uncxclmngcd bond allocations 1.0 1
28-Tan-03 “Review of objections to MIT Servicing setdement 1.0 4
28-Jan-03  Review of MIT blue hook financials 1.5 9
28-Jan-03  Calls with interested buyers regarding sale procesa 1.5 9
29-Jan-03  Mectings with certificate holders regarding MH Servicing settlement 2.0 9
29-Jan-03  Meetings with management and counsel regarding MH Scrvicing settlemnent 1.5 9
29-Jan-03  Mcetings with certificate halder advisors reparding MH Servicing protocols 1.0 9
30-Jan-03  Call with management regarding Servicing protocols and sale process 15 9
30-Jan-03  Calls with intcrested buyers regacding sales process 20 9
31-Jan-03  Review and preparation of recovery analysis for creditors in support of Disclosure Statement 25 10
3Jan-03  Calls with counsel reparding creditor recovery matrix 1.0 10
31Jan-03  Calls with US Bank, Fannic Mae, and 11AA regarding MM testructuring 20 1
31Jan-03  Calls with counsel and management reparding MH restructuring end sales process 0.5 9
NJan-03  Call with Savage re: CFC update 0.5 1
3-Jan-03  Review of creditor recovery analysis 0.5 1
3-Jan-03%  Mleeting with Berkadia and Goldman 1.0 1

TOTAL

114.5



Consecn, Inc,
. Time Sheet -
Lazard Fréres & Co. 110
Andrew Yeatley - Thrector

-

Date: Deseription of Worle Hours: Code
February
02-Feb-03  Call with management and counsel regarding MIT restructuring 1.0 9
03-T'eb-03  Calls with management, U Bank, CTN and TIAA reparding MH restructuring 1.5 9
03-Feb-03  Clalls with intcrested buyers regarding sale process 15 9
03-Teh-03  Review of latest debt level with CI'C Management regarding sales due diligence 0.5 9
03-Feb-03  Review of draft scrvicing protocols D5 9
04-Feb-03  Meeting with CIBC reparding (FC sales process 2.0 2
4-Feb-03  Calls with interested buyers reparding due diligence and sale process 25 9
04-Teh-03  Call with counsel, CHC management and counsel to US Bank regarding MH restructuring 1.0 9
04-Fch-03  Review of draft covenant propasal from CNC banks 1.0 7
05-Feb-03  Calls with US Bank and CFN regarding MH restrucmring negotiations 1.0 9
05-Feb-03  Calls with interested parties regarding sale process and due diligence 1.5 9
05-Tch-03  Review of due diligence schedule 0.5 11
06-Feb-03  Calls with CFC management regarding MH restructuring 1.0 9
06-Tch-03  Calls with counsel regarding MH restructuzing proposals 0.5 o
06-Feb-03  Calls with interested partics regarding sales process 0.5 9
06-Feb-03  Review of scrvicing protocols regarding MIT Servicing restructuring 0.5 9
07-Feb-03  Review of response letter to Adhoc Committee of certificate holders 1.0 1
(7-Feb-03  Review of Servicing fee proposal from Adhoc Committee of certificate holders 0.5 )
{7-Feb-03  Participation in court hearing on CFC discovery issues 1.0 5
06-Feb-03  Calls with CNC mgmt, and counisel to review agenda and key open issues in prep, for meeting with 1.5 1
banks/bonds
02-Feb-03  Call with {FC management and counsel regarding intercompany issucs 1.0 9
09-I'eb-03  Review and editing of draft affidavit 1.0 4
10-Feb-03  Review of final bid proceduics order and key issues in fingl APA 20 g
10-Feb-03  Meeting with financial advisors to an interested hidder regarding sales process 2.0 9
10-Feb-03  Review of CHFC erediter committee motion to extend objection deadline 1.0 4
10-Teh-03  Calls with U Bank, Fannie Mac, and CFC nunagement regarding MH restructuring 1.0 9
10-Tich-03  Calls with counsel regarding MH restructuring 0.5 9
10-Feb-03  Review of banks proposal on covenant levels as well ar open issues list in bank/bond negotiation 1.0 7
11-Feb-03  Conference call with CFC management and Fortress reparding MH restructuring issues ) 1.0 ]
11-Feb-03  Review of latest TP forecast and Liquidity 0.5 10
11-Feb-0%  Calls with counsel regarding MIT restructuring issues 0.5 9
11-Feb-03  Calls with interested buyers regarding due diligence and sales process 1.5 9
12-Feb-03  Participation in court headng regarding MH reatructuring negotiation 5.0 5
12-Teb-03  Meetings with management and counsel to prepare for MH restructuring negotiations 35 9
12-Feb-03  Calls with interested buyers 05 9
13-Fch-03  Meetings with (CNC bank and bond advisers and principals regarding npdate on CNC/CEC 4.0 1
bankruptey issues
13-Feb-03  Conference call with CNC management and HL regurding review of bank covenant issues 10 T
13-Feb-03  Review of bank covenant sensitivity analysis 1.0 7
13-Teb-03  Calls with CFC management regarding restructuring and sale process 0.5 v
13-Feb-03  Calls with interested buyers repgarding MH restructuring 0.5 g
14-Feb03  Calls with management and counsel regarding MIT restructuring process 0.5 9
14-Feb-03  Calls with parties in interest regarding hidding process 1.0 9
14-Feb-03  Calls with interested pacty regarding MH restructuring 1.5 9
16-Feb-03  Call with counsel and rmanagement to review Goldman term sheet 15 1
16-Teh-03  Review of Goldman term shect 15 9
17-Feb-03  Calls with counsel regarding status of (GGoldman offer 1.0 1
17-Fel-03  Calls with CFC nanagemnent regarding Goldman offer 1.0 0
18-Feb-03  Calls with counsel regarding Goldman offer 1.0 1
18-Feh-03  Calls with T management regarding sales process and due diligence 0.5 9
19-Feb-03  Calls with intcrested bidders regarding salos process 1.5 9
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Dhate: Description of Work: Hours: Code
19-Feb-03  Update Lazard team regarding Goldiman proposal 1.0 9
21-Feb-03  Calls with interested buyers regarding review of bid procedures 35 9
21-Yeb-03  Call with CTC managetnent regarding sales process and strategy 15 i
2-Teb-05  Calls with Stalking horse bidder regarding auction process 0.5 9
21-Feb-03  Calls with counsel and management regarding Goldman negotations 25 9
21Feb-03  Call with Unsecured Committee representatives roparding Goldman deal 05 9
21-Feb-03  Calls with management regarding negatiation of Goldman deal 25 9
2-Feb-03  Call with counscl regarding negatiation of Goldman deal 0.5 9
22-Feb-03  (Call with counsel regarding Goldman negotiations 0.5 9
22-Feb-03  Preparation of counter offer terms for Goldman deal 1.5 9
23-Feb-03  Review of Goldman's counter offcr 0.5 9
23-Feb-03  Call with CPC management and counset to review Goldman's counter offer 1.5 9
23-Feb-03  Call with counsel and CFC manegement tegarding (Foldman deal and update on status of likely 15 9

bidding
23-Feb-03  Call with Goldman and its advisors and counsel regacding counter offer to (oldman 0.5 9
24-Teb-03  Calls with CFC management and counsel regarding sales process 1.0 9
24-Feb-03  Call with counsel regarding preparation for testimony in CFC sale hearing 1.0 9
24-Feb-03  Calls with intercsted bidders regarding final classification of bid tequirements 35 9
24-Teb-03  Calls with Stalking horse bidder regarding sales process 05 9
24-Tch-03  Calls with counsel regarding Goldman negotiation 20 o
25-Feb-03  Review of bid analysis 1.5 9
25-Feb-03  Discussions with counsel and CHC management regrarding bid strateyy and process 10 9
25-Feb-03  Discussions with bidders regarding auction process 20 9
26-Fcb-03  Call with counsel and CTFC management segarding review of bids and sales process 15 9
26-Feb-03  Call with CFC management regarding bid strategies and Goldman deal 1.0 9
26-Teb-03  (lalls with Lazard team regarding communications with bidders 1.0 P
27-Feb-03  Review and analysis of bids, including discussion with bidders 4.5 v
27-Feb03  Dizeussions with Goldrman regarding alternative bid structure 1.0 9
27-Teb-03  Discussions with counsel regarding bid procedures 1.5 9
27-Feh-03  Discussion of bid logistics with counsel 1.0 9
27-Feb-03  Discussion of auction strategy with CFC management 15 9
27-Feb-03  Discussion of Tannic Mae issuex with management and counsel 05 9
2B-Feb-03  KReview and analysis of bids, including discussion with bidders 25 9
28-Feb-03  Discussions with bidders to review auction guidclines 20 9
28-Feb-03  Calls with management regarding auction process and bids 15 9
28-Tcb-03  Review of legal summary of bids 25 2
23-Feb-03  Discussions with creditors committee regarding anabysis of bids 1.5 9
2B-Feb-13  Review of liquidity requirements for CFC 0.5 9

TOTAL 116.0
_r———
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Date: Dicacription of Work: Hours: Code
March
02-Mar-03  Call with counscl and management regarding auction process 1.5 9
02-Mar-03  Calls with bidders regarding bidding process 1.5 9
03-Maz-03  Review znd analysis of bids 35 9
03-Mar-03  Mecting with counsel and CFC management rogarding auction proecess 2.5 9
03-Mar-03  Meeting with Fannie Mac and Unscoured Committer regarding auction proccss 1.5 )
03-Mar-03  Review of Goldman bid analysis 1.0 9
13-Mar-03  Discussions with Adhoc Commirtee regarding auction process 1.0 9
03-Mar-03  Discussions with bidders reparding auction process 25 9
03-Mar-03  Preparation for sale hearing testimony 1.5 E
04-Mar-03  Treparation for and participation in CTC auction 15.0 9
05-Mar-03  Participadon in CTC auction 6.5 9
05-Mar-03  Megotintion of sale of Mill Green Bank o (T Capital 20 9
05-Mar-03  Meetings with unsecured creditors regarding auetion process 15 9
05-Mar-03  Mectings with CFN 1.0 1
05-Mar-03  Call with Savage re: CECC update 0.5 1
05-Mar-03  Review of creditor recovery analysis 0.5 it
05-Mar-03  Meeting with Berkadia and Goldnan 1.0 1
06-Mar-03  Mectings with unsecured committee regarding Fortress and Berkadia 2.0 1
06-Mar-03  Discussions with eounsel and CFC management regatding Fortress and Berkadia 1.0 1
06-Mar-03  Negotiation of APA with GT. Capital 20 9
06-Mar-03  Review of liquidity nceds for CEC 0.5 11
06-Mar-13  Preparation of summary of auction bids in responsc to Berkadia objection 3.0 9
36-Mar-03  Review Berkadia sale objection motion 1.0 4
(6-Mar-03  Preparation for testimony for sale hearing 25 5
06-Mar-03  Review of latest analysis of bids and recoveries to creditors 1.0 11
06-Mar-013  Meetings with Houlihan regarding CNC tcom sheet 1ssues 1.5 1
07-Mar-03  Dreparation for sale hearing testimony 25 ]
07-Mae-03  Diseussion with unsecured creditors regarding sale hearing 1.0 9
07-Mar-03  Review of larest draft consent agreement for 9019 setilement 1.5 9
07-Mar-03  Discussion with unsecured ereditors regarding sale hearing 1.0 9
07-Mar-03  Attendance at court hearing - 1.5 5
07-Maz-03  Meetings with counsel and partics in interest regarding resnlts of heating and next steps ) 0.5 9
08-Mar-03  Call with counsel regarding preparation for 3/14 sale hearing 15 5
09-Mar13  Call wath CFC management regarding 2/14 sale heating and next steps 1.0 1
(9-Mar-03  Call with Greenhill regarding CNC rorm sheet issues 1.0 1
09-Mar-03  Preparation of mema to CNC and counsel segarding term sheet jssucs 1.5 4
10-Mar-03  Calls with management and counsel regarding update and strategy review 20 1
10-Mac-03  Calls with CFN regarding sales process 1.0 9
10-Mar-03  Calls with Goldman regarding sales process and DIP structure 1.0 10
10-Mar-03  Review of latest rocovery analysis 0.5 11
10-Mar-03  Preparation of pricing analysis for CNC management 1.5 1
10-Mar-03  Discussions with TToulihan and Greenhill regarding open term sheer fssues 1.0 1
10-Mar-03  Participation on CNC BO1D call 2.5 1
11-Mar-03  Review of Berkadia/Tannic Mae consent sgreement 25 9
11-Mar-03  Thiscussions with management regarding sale hearing, Berkadia, (51 contact and ather sale issucs 20 9
11-Mar-03  Conference call with counsel and management regarding update and strategy session 1.5 i}
11-Mar-03  Call with counsel to prepare for 3/12 depositions 0.5 1
11-Mar-03  Call with CNC management regarding open term sheet issueg 0.3 1
11-Mar-03  €all with Grreonhill regarding open term sheet issues 0.5 1
12-Mar-03  Mceting with CINC bank and bond creditors 15 1
13-Mar-03  Review of (NC credit agreement 1.5 11
13-Mac-03  Preparation of tevised recovery analyses for CNC plan 15 1
13-Mar-03  Thiscussion of open issues on CNC plan with HLHZ, 1.0 1
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Date: Dicacription of Work: Hours: Code
13-Mar-0}  Megotiation with bidders and interested parties on terms of winning bid 10.0 1
14-Mar-03  TPreparation for and attendance at sale headng 7.0 5
15-Mar-03  Review of final consent agreement 1.5 2
15-Mar-03  Review of final APA with CFN 15 9
15-Mar-03  Review of final APA with GGE Capital 1.0 9
18-Mar-03  Discussions with mgmt and counsel re: back up bidders 25 1"
18-Mar-03  Preparation of revised tecovery analyses for CNC plan 1.0 11
20-Mar-03  Discussions with mgmt and coungcl rer back up bidders 1.0 1
20-Mar-03  Review of revised DIP forecast 15 11
20-Mar-03  Analysis of admin claims at CFC 25 1
20-Mar-03  Review of Disclosure Staternent exhibits for CNC 3.5 4
25-Mar-03  Discussion of CFIN purchase price issue with mgmnt and connsel 1.5 9
25-Mar-03  Review of latest recovery estimates 1.5 1n
25-Mar-03  Discussion of CNC plan issues with mgmt 1.0 1
27-Mar-03  Review of CFC draft plan of reorganization 15 4
27-Mar-03  Review of CFC draft disclosure statement 4.0 4
27-Mar-03  Discussion of Brickyard Trust issucs with CNC mygt 1.0 1
28-Mar-03  Conference call with CFC te: review of plan and disclosure statement 30 4
28-Mar-13  Conference call with CNC mgmt re: Brickyard Trust and GM building 1.5 1
31-Mar-03  Conference call with CNC re: GM building 1.0 1
31-Mac03  Calls with CNC mgmt e status of Brickyard analysis 1.5 ;
3-Mar03  Call with CFC management regarding bid strategies and (Goldman deal 1.0 9
31-Mar-03  Call with Savage re: CFC update 0.5 1
31-Mar-03  (lalls with Tazard team reparding communications with bidders 1.0 9

TOTAL 151.5

E
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April
01-Apr-0%  Review of Brickyard 'L'rust issues and draft presentation 1.5 9
M-Apr-G3  Review CFC POR and DS . 20 9
01-Apr-03  Review of B-2 claim igsues including calls with mgme 0.5 0
02-Apr-03  Review of CFC POR and D3 20 9
02-Apr-03  Preparation of draft tanguage for CFC DS se: liquidation analysis 1h ¢
02-Apr-03  Planning for meeting with CNC re: capital market issues 0.5 2
03-Apr-03  Conference call with creditors re: Brickyard 'rust 1.0 9
03-Apr-03  Review of covenant levels re: Brickyard Trust 05 9
03-Apr-03  (lalls with creditor professionals re: Brickyard Trust and other issucs 05 9
04-Apr-03  Analysis of CINC capitalization table and warrant/option valves 6.0 11
07-Apr-03  Call with CNC mymt re: update on reste issucs 05 (
07-Apr-03  Review CIFC POR and DS 25 9
07-Apr-03  Review and revision of cap table and warrant valuation analysis 4.0 1
8-Apr-03  Call to review CFC POR and DS 60 )
08-Apr-03  Review and revision of cap table and warrant valuation analysis 2.0 "
08-Apr-1}  Conf call with creditors re; GM building and other issucs 1.0 1
09-Apr-03  Conf call to teview interco daim issucs 1.0 1
09-Apr03  Call with counsel o review cap table and wartant/option valuation 0.5 1
09-Apr-03  Tollow up issucs re: CFC 'OR and D% 1.5 9
10-Ape-3  Review and revision of cap table and wacrant valuation analysis based un comments of counscl 3.5 9
10-Apr-03  Review of Brickyard L'rust issues 1.0 9
10-Apr-03  Preparation for meeting with CNC re: capital market ideas 1.5 2
11-Apr-03  Review of intercompany claim issucs 1.5 1
1M-Apr-03  Calls with CFC mgmt re: cash flow performance and closing issues 1.0 9
12-Apr-03  Discussions with CFC mgmt and counsel re: sctdement issues 1.0 9
14-Apr-03  Preparation of CTC settlement analysis 25 9
14-Apr-03  Call with counsel re: capitalization table for CNC 1.0 7
14-Ape-0%  Review of latest CFC Disclosure Statement 20 9
15-Apr-03  TPreparation of capitalization analysis 25 1"
15-Apt-03  ['teparation of valuation analysis for lender and tmgmt warrants/ofitions y 2.0 11
15-Apr-03  Calls with ITLITZ, re: update 1.4 i
22-Ape-03  Participation in mecting in Carmel with sr mgmt e bankruptey update and capital market stratcgics 8.5 1
23-Apr-03  Preparation of valuation analysis for lender and mpmt warrants/ options 3.0 n
23-Apt-03  Treparation of key issues list re settiement issues 20 1
24-Apr-03  Calls with CTC mpt and counsel re: settlement issucs 1.5 9
24-Apr-03  Review of draft setlement term shects 20 1
25-Apr-03  Call with counsel re: capitalization table for CNC 1.0 7
25-Apr-03  Calls with ITL.HZ, rc: update 0.5 1
27-Ape-00 Call with CFC mgmt and counsel to review scttlement issues 15 G
28-Apr-03  Review of CNC Disclosure Statement disteibution formulas 4.0 10
TOTAL 79.5
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Dhate: Description of Work: Hours; Code
May
01-May-03  Review of CNC Plan formulas including discussions with covnscl 4.0 10
01-May-03  Preparation of CFC/CNC sealement proposal, including calls with counsel and CEC 3.5 9
02-May-03  Preparation of CNC Plan formulas caleulations 23 10
02-May-03  Preparation of CFC/CNC settlement proposal, including calls with counsel and CFC 20 9
05-May-03  Confcrence call with creditors re: Update on CFC/CNC scrtlement proposal 1.0 10
053-May-03  Review of Amended CTC Plan and D5 05 9
06-May-03  Analysiz of CNC capitalization table and warrant/option values 1.0 11
06-May-03  Review of TOPRz expert reports 50 4
06-May-03  Review of final CFC/CNC term sheet 1.0 10
06-May-03  Dhiscussion of TOPRa discovery with counsel 0.5 1
07-May-03  Review of TOTRs expert reports 30 4
07-May-03  Update call with CINC creditor committee 25 10
07-May-03  Review of CNC plan formulas analysis 20 10
08-May-03  Preparation of draft of NYSE presentation 35 11
08-May-03  Calls with counsel re: NYSE and NASDAC listing requirements 15 1
08-May-03  Review of TOPRg expert reports 30 4
09-May-03  Triscussion of settlement terms with counsel 0.5 10
09-May-03  Review of mark-up of CFC/CNC settdement term shect 1.5 o
09-May-03  Discussions with CTFC re: mark-up of scttlement tesrn sheet 0.5 9
10-May-03  Conference call with counscl re: preparation for NYSI2 meeting 0.5 1
10-May-03  Preparation of draft rebuttal to TOPRs expert 7.0 4
10-May-03  Discussions with in-house counsel and counscl re: ecbuteal report 15 1
11-May-03  Preparation of draft rebuttal to TOPRs cxpert 4.0 4
12-May-03  Preparation of draft rebuttal to TODRs expert 6.5 4
12-May-03  Discussions with in-house counsel and counscl re: rebuttal report 20 1
13-May-03  Preparation of deaft of NYSE prezcntation 4.5 11
13-May-03  Callz with connsel re: CFC sale closings 0.5 2
13-May-03  Calls with CEC reiopen settlement issues 05 9
13-May-03  Calls with CFC and counsel re: CTN purchase price issues 1.5 9
14-May-03  Review of CTC TP and ATA 1e:CFIN purchase poce issues 1.0 e
14-May-03  Calts with CFC and counsel re: CEN purchase price issucs 0.5 9
15-May-03  Analysis of CNC capitalization table and warrant/option values 1.0 7
16-May-03  Calls with CFC and counsel re: CTN purchasc price issues 20 9
16-May-03  Calls with CFN rc: purchase price issues 1.0 2
19-May-03  Preparation of draft of NYSE presentation 30 1
19-May-03  Preparation of draft of NASDACQ presentation 35 11
20-May-03  Calls with eounsel re: CFC sale clusings 0.5 a
20-May-03  Review of CF( tax issues 1.0 9
20-May-03  Discussion of Lehman forbearance 1.0 o
20-May-03  Discussion with counsel re: settlement of Lehman litigation 0.5 g
21-May-03  Preparation of dmft of WYSE prescntation 35 11
21-May-03  Preparation of draft of NASTIAQ presentation 25 1
21-May-03  Diiscossions with HLHZ re: NYSE and NASDACQ 0.5 1
22-May-03  Meeting with NASIAC), counsel and CNC mgmt 25 1
22-May-03  Mcectng with NYSE, counsel und CNC mgmt 2.0 1
23-May-03  Discussions with HLHZ re; NYSE and NASDAG 05 1
27-May-03  Treparation for deposition re:TOPRs litigation 35 5
27-May-03  Discussion with counsel re: scitloment of Lehman litigation 0.5 1
27-May-03  Discussion with counsel: timing of sale closings 0.5 9
27-May-03  Treparation of CNC recovery analysis 25 11
27-May-03  Review of CNC ennfirmation brict 25 1)
28-May-03  Review of CNC canfirmation btief, including discussions with counscl 30 10
28-May-13  Preparation for and partcipation in TCOPRs deposition 6.0 5
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29-May-0%  Tiscussion with counscl and CFC mgmt re: CFN sale lssues 20 9
29-May-03  Discussion with CFC mymt re; DIP 0.5 2

TOTAL )

L]
June

02-Jun-03  Review of CFC clam issues, including discussions with counsel 1.0 1n
02-Jun-03  Review of CFC DTP pay down issucs with CFC mygimt 1.5 10
02-Jun-03  Review and revision of CHC/CMUC settlement term sheet, including discussions with counsel and 25 11

(:FC mgmt
03-Jun-03  Review of CH confimmation bref including discussions with counsel 25 11
03-Jun-03  Review of patential B-2 puarantee linbilities 0.5 7
03-Jun-03  Discussions with CFIN te: purchase prce adjustments 1.0 o
04-Jun-03  Dseussions with CHC mgmt and CFN re: purchase price adjostments 1.5 ]
04Jun-03  Prepagation for 1O el including preparation of analysis on preferred securitics 3.5 5
04-Jun-03  Review of final CFC/CNC setflement term sheet 1.0 1
04-fun-03  Discussion of TOPRs discavery with counscl 05 11
05-Jun-03  Prepaation of revised CNC plan recovery analyses 20 11
05.Jun-03  Discussions with NASDACQ re: listing lssues 1.5 10
05-Jun-03  Prepacation of revised cap table analyses for CNC equity 1.5 7
06-Jun-03  Discuszions with CNC mgmt and Lazard team re: AM Best action 15 7
06-Jun-03  Discussions with counsel re: AM Best action 05 7
06-Jun-03  Review of deaft presentation for AM Best 2.0 7
06-Jan-03  Review of NASDAQ listing issues, including discursions with counsel 1.5 10
08-Ton03  Conference call with CNC mygmt, professionals, and creditors committce re; AM Best {zsues 1.5 7
09-Jun-03  Conference call with CFC mgmt and counsel re: preparation for meeting with CFN on purchase 24 9

price
09-Jun-03  Review of APA and CTFN allegations on purchase price, including diseussions with counsel 35 9
09-Jun-03  Discussions with CTN rer agenda for meeting 1.0 Y
0%-Jun-03  Discussions with CNC mgmt and Lazard team rer AM Rest action 05 7
10-Jun-03  Meeting with CI'C mgme and counsel re: preparation for meeting with CFN 25 Y
10-Jun-03  Mecting with CFMN and CFC myzmt to discuss alleged purchare price adjustments Y ]
10-Tun-03  Review of presentation to AM Best 1.0 7
10-Jun-03  Review of CNC POR formulas and definitions, including discuzsions with counszel 1.5 11
10-Jun03  Review of revised CI°C confirmation hricf 1.5 9
10-Jun-03  Review of draft closing statement for CFC sale closings 05 9
11-Jon-03  Prepararion of various setflement proposals with TCOPrS, including discussions with counsel 1.5 11
11-Jun-03  Preparation for tral with T(PcS, including analysis of pricing of prefetred securities 30 5
11-Jun-0%  Discussion of CFIN purclase price issues with CFC mgmt 1.0 9
12-Jun-03  Prepamation of various setflement proposals with TOPS, including discussions with counsel 25 1
12-Jun-03  Preparation for trial with '1'OPrS, including analysis of pricing of preferred securitics 2.5
12-Jun-03  Discussion of AM DBeat igsucs with counszel 0.5 7
12-Jun-03  Disenssion of CHFN purchase price issues with CFC mgmt 0.5 0
13-Jun-03  Review of tax planning issucs for ONC 20 11
13-Tun-0%  Discussion of tax strategics with counsel and advisors to the CNC commitiee 0.5 11
13Jun-03  Discussion of CFN purchase price issues with CTC mpmt 0.5 ]
13-Jun-03  Preparation of various scrdement proposals with “I'OPrs, including discussions with counscl 25 11
16-Jun-03  Review of deposition teanscripts in preparation for TOPS trial 3.0
16-Jun-03  Discussions with counscl re: TOPrS trial 0.5
16-Jan-03  Preparation for trial with T'OPrS, including analysis of priciog of preferred securities 25
16-Jun-03  Discussion of tax strategics with coungcl and CNC myant 0.5 1
17-Jun-03  Mceeting with counsel to prepare for testimony 4.0 5
17-Jun-03  Preparation for TOPS tral, including preparation of trial cxhibits 2.0 5



