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EOD JaN 25 2002

IN THE UNITED §TATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOTS

EASTERN DIVISION
In re: ) CassNo, 02-B02474
) (Jointly Administered)
KMART CORPORATION, ¢t al., ) Chapter 11
) Chief Judge Susun Pierson Sonderby
. )
Debtors. - )

ADMINISTRATIVE ORDER PURSUANT TO 11 U.S.C. §8 105(a) AND 331
ESTABLISHING PROCEDURES FOR INTERIM COMPENSATION AND

Upon the molion dated January 22, 2002 (the "Motion"), wherein
Kmart Corporation ("Kmart") and 37 of it doﬁmstio subsidiarivs and affilintes,
debiors and débturs—inﬁpossmsion in the sbove-captioned cuses (callectively, the
"Debtors"), moved (his Court for entry of an ordet, pursuant 1o sections 105(s) end
331 of the Bankruplcy Code, cstablishlng procedures for interim compensation and
reimbursement of ¢xpenses of professionals specifically retained by ordor of this
Court; it appearing to the Court that (i) It has jurisdiction over the matters mised in
the Motion pursuant to 28 U.8.C. §§ 157 and 1334: () this is a core proceeding
pursuant to 28 11.5.C. § 157(b)(2); (iii) tho relief requested in the Motion is in the
best interesis of the Doblors, their éstates and their creditors; (iv) proper and adoqguate

notice of the Motion and the hearing thereon has been given and that no other or
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further notice is necessary; (v) upon the record horein after due deliberation thereon,
that the relisf should be granted as set forth below,

1. Except as may otherwise be provided in Courl orders atthorizing the
relention of specific professionals, all professionals in these cases may seek intarim
compensation in accordance with the following procedure:

a On or belore the la#t day of each month following (he month
for which compensation is sought (the “Monthly Statement Dato”), each professional
will submit 2 monthly statement to: (i) the Debtors at Kmart Cotporation, 3100 West
Big Beaver Road, Troy, MT 48084-3163 (Attn: Janet Kclicy, Senior Vice Pregident
& General Counsel); (if) connsel to the Deblovs, Skadden, A1ps, Slale, Meagher &
Flom (Tilinois), 333 West Wacket Drive, Syite 2100, Chicago, Illinois 60606 (Atin:
John Wm. Butler, Jr.); (iii) counsel to the administrative agents for Deblors'
postpetition lenders, Morgan Lewis & Bockius, 101 Park Avenuc, New York, New
York 10178 (Alin: Robert I1. Scheibe and Jay Teitelbaurn) and Katton Muchin
Zuvis, 525 West Monme.Stmct. Suvite 1600, Chicago, Illinois 60661 (Attn: Joff
Marwil and Brian Swetl); (iv) counsel to any official committee appomlad in these

|"l.'21 ik

cases (who shall serve u notice of appaamn;e on the Master Sumce L:-sl prumpﬂy
[‘

aller its retention); and (v) the United Strill ITruatcc, U. S ‘Imsuw Raglon ll
ﬁme Streot, Suite 3350 Ch:cago,

|
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Northern District of Tllinois, 227 West



60606. Each such person receiving such a statement will have twenly (20) duys afler

the Monthly Statement Date to roview the statement,

b. At the expiration of tho tweaty (20) day period, the Debiors
shall promptly pay nincty percent (90%) of the faes and one hundred percent (100%4)
of the disbursements identificd in each monthly slutement, except such fees or
disbursements us 1o which an objection hus been served ag provided in paragraph
{c) below, Any professional who fails to submil a monthly statement shall be
ineligible (o receive further payment of fees and cxpenses as provided hercin until
such time as the monthly statement is submitted. The first statements shall be
submilled and scrved by each of the professionals by March 29, 2002 and shall cover
the period from the commencement of this casc through February 28, 2002;

c. In the event thal any of the Debtors, the United Stateg Trustes,
the Debtors' postpetition lenders or the Conmmitiee has an objection to the compensa-
tion or reimbursement sought in a particular siatement, such party shal!, within
twonty (20) days of the Monthly Statement Date, serve upon the raspective profes-
sional and the other persons designated to receive monthly stalements, a written
"Notice of Objection to Fee Statement” sctting forth the precige nature of the
objection and the amount at issue. Thercafter, the objecting ‘paﬂy und the Profes-
sional whose statement is objected to ghall attempt to reach an agreemnent regarding

the correct payment to be made. If the parties are unable to reach an agreement on the
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objection within twenty (20) days after receipt of such objection, the ol-:jmting purty
may file its objection with the Court snd serve such objcction on the respective
profossional and the ofher parties desipnated to receive monthly stalements partivs
listed above and the Court shall consider and dispose of the objeclion al the next
interim fec application hearing. The Debtors will be required o pay promptly those
fecs and disbursements that are not the subject of a Notice of Objection 10 Fee
Btatement,

d. Approximately every four (4) monihs, each of the Profession-
als , shall file with (he Court and serve on the parties tesignated to reccive monthly
statements, on or before the 45th day following the last day of the wmpansati.on
periud for which compensation is sought, an application for interim Court approval
and allowance, pursuant to section 331 of the Bankrupicy Code, of the compensation
und reimbursement of cxpunsés requesled for the prior four (4) months. The first

such application ehall be filed on or before June 17, 2002 and shall cover the period
from the commencement of theso cases through April 30, 2002, Any professional
who [ails 1o file an application when duc shall be ineligible to receive further interim
payments of fees or expenses ns provided herein until such lime as the application is

submitted,

e. The pondency of an application or 4 court order for payment of
compensation or reimbursement of expenses, and the pendency of any Notice of
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Objection to Fee Statement or other objection, shall not disqualily & Professional
from the future payment or compensation or reitabursement of expenses as set forlh
ubove. Neither the payment of, nor the failure (o pay, in ﬁhule or in part, monthly
interim compensation and réimburscment as provided herein shall bind any
party-in-interest ot this Court with respect to the allowance of applications for
compensation and reimbursement of Professionals,

f Each member of the Committee In this case shall be permittod
to submit statements of cxpenses and supporling vouchers to counsel for the Com-
mittee who shall ¢olléet and submit sueh requosts for reimbursement in accordance

with the foregoing procedure for monthly and interim compengation and reimburse-

@%ﬁ&m Sonderby E _7:

UNITED STATES BANKRUPTCY JUDGH

ment of Professionals,

Dated: Chicago, Tllinois
January #2 § 2002

I0NI-Ldeugs B2A 3
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION |
Inre: Case' No. 02-B02474
‘ ' (Jointly Administered)
-KMART CORPORATION, et al, Chapter 11
Hon. Susan Plerson Sonderby

Hearing Date:  August 29, 2002
Hesriog Time: 11:00 a.m.
Obj. Date: Angust 23, 2042

Debtors,

Vg Vgl Vot Yt gl gyt Vgt

ORDER FURSUANT TO 11 U.5.C. § 363(b) APPROVING
POST-PETITION AGREEMENT TO UTILIZE ESTATE FUNDS
FOR PAY'MEN‘I" OF FEB.‘S AND EXPENSES INCURRED BY SPECIAL

Upon the motion dated August 9, 2002 (the *“Motion”) of Emart Corporation
("Kmart") and certain of its affilistes, esch a deblor and deblor-in-possession in the
above-captioned cases (collectively, the "Debtors”), for entzy of an order, mt to
Section 363(b) of Title 11 of the United States Code, 11 U.5.C. §§ 101, & 30q. (the
"Bankruptey Code"), approving the Debtors' agreement, a5 described in this Ordex, to
use estate funds outside the ordinary course of business 1o pey Dewey Ballatine LLP
("Dewey Ballantine™) for services rendered to the independent members of Kmart's
Board of Directors (the "Independent Directors Group*) as their gpooial counsel
("Special Counsel™); and due and sdequate notice of the Motion hsving been given;
and it appearing that no other notice need be given; and it appearing that Dewey

Ballantine neither hotds nor represents any interest adverss to the Deblors' estates
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‘with respect 1o the matters for which Dewey Ballantine is to be paid as degeribed in
this Order; and it sppearing that the Dfﬁaiﬂ Fipencial Jnstitutions' Cormmitiee (the
"FIC*), the Officisl Unsocured Creditors’ Comittes (the "UCC" ), and the Official
Committee of Bquity Security Holders {the "Bquity Comimitiee" and, together with
the FIC aml the UCC, the “Committees") consent to entry of this order: and it
ai)pmﬂng'ﬂm the relief requested in the Motion 15 1n the best intesest of the estates
and their creditors, and afier due deliberation Giereon, that the relief should be granted
ay set forth below, |
IT IS HEREBY ORDERED, ADJUDGED, AND DECREED THAT

L. Pursmant to Section 363(5) of the Baakruptoy Code, and subject o the terwas
contained herein, the Deblors, as debtors-in-possession, are authorized to utilize estate
_ﬁ.mds to pay Dewey Ballantine from and aftor the petition date as Special Counsed to
represent the Independent Directors Group ins connection with thess Chapter 11 cases
and, more specifically, the pa'fwmmm of only the following Jegal smvices.

(®)  review developments in these Chapter 11 cases and adviso the Inde-
pendent Directors Group in connection with these Chapter 11 cases;

() provide legal advice to the Independent Ditectors Group in support of
the Independent Directors Grovp's ongoing responsibilifies with respact to the
Debtors® operstions, iicluding sttendance a1 meetings of the Kmart Board of
Directors, its committoes sod other third parties;

() | repressnt the individuals comprising the Independent Dirsctors Group

in connection with specific matters involving the stewardship investigation,
the Securitics and Exchange Commission and the Department of Justice

2
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(including through the U.S. Atiomey"s Offios for the Eastem District of
Michigan);

() appear before the Bankruptey Court, any district or appellate courts,
and the United States Trusteo on behalf of the Independent Directors Group
with respect to the matters referred to above; and ‘

(&) provide the full range of legal services and advice normally associated
with the matters refezred to above,

2. All compensation and reimbizsement ofcxpeum_m be paid to Dewey
Ballantine shall be subject to the protocols of the Joint Fes Reviow Committes,
including the rights of the Committees to review budgets proposed by Dewey
Baliantine; to object to such budgets; and to object, in ascordance with such proto-
cols, to payment of requested amounts to Dewey Ballantine.

3. Dewey Ballantine shall be paid from the estates for post-petition services
readered fo the Indupmdmtl}hwwm Gronp, proyided, howpver, that Dewey
Ballantine shall not be paid from the cstates an amount in exocsy of $750,000
(including amounts already incurred) unless the Coounittess consent in w:aung or,
sbzeat such cmwml,ﬂwCaun enters an order permitting such further payment. If
such consent is not obtainad, Dewsy Bﬂh:_:ﬂne may inmediately withdraw from ifs
pepresentation of the Independent Directors Group with respect to the matter de-
soribed in parageaph 1 hereof,

4. Notwithstanding anything in this Order to the contrary, this Order does not
muthorize the Debtors to pay Dewey Ballantine for auy fees of expenses incurred in

3



connection with providing legal services to any members of the [ndependent Direc-

tors Group to the extent that such legal services are rendered (i) in conneation with
claims made or actions asseried by or on behalf of the Debtors or the Committoes or
(i) in connection with matters in which such metnbers hold an interest adverso to the
Debtors. For purposes of this paragraph, the Debtors shail be solely responsible for
determining, in the first instance and in their reasonable discrotion, whether an
adverse interest sudsts; provided, however, that nothing herein shall be desmed to
mmpair the ability of this Court or the right of the U.S. Trustee to consider &t mny time
whether an adverse intevest exists. The exisieace of the stewardship investigation
reforenced in paragraph 1(c) of this Order shall not, in and of itself; constitute or be
deeraed to umtu:.m adverse interest.  In the event an adverse interest is deterntined
to exist, the Indepetdent Directors Group and Dewey Ballantine hall be promptly
notified int writing of such determination. Subject to the Ymitations set forth in this
Order, the Debtors shall be entitled to pay Dewey Ballantins from the Debiors' wﬁﬁs _
for servioes rendcred to the lndependent Direciors Group up to the date of their
receipt of such notice. |

5. This Order does not address and does not affect the ability of eny individua
member of the Independent Directors Group to retain Dewey Ballantine to represent
kirn or het individuﬂ]y. and is without prejudice to the rights of the Indepeadrat



Direstors Group or Dewey Ballantine 1o request payment of adminisrative expenses

from the Debtors' estates in accordanos with applicable law.

D Dated. is
o Au r .

orable Susan Pierson Sonderby

Utiited States Bakrupecy Judgo
:}
)
)
)
)
}
5
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Time Frame Fees 15% Net Fees Expenses | Telephone, Net Total Net
Encompassed Discount Fax & Copy| Expenses Fees and
Charges Expenses
Interim Fee Applications B T
First Interim Application 37 -- 831702 $372,218.75 mmm.mwm‘mm $316,386.79 817,221 17 $1,224 268 $15,996.91 | $332,283.70
Second Interdm Application g/ -- 12/31/02 $341,204.75 $51,180.71 | $290,024.04 515,210.50 $2,360.14 $12,850.36 | $302,874.40
Monthly Fee Statements _
January 111 -- 1/31/03 $109,168.00 $16,375.35 $82 793.65 $5,448.84 $0.00 $5,448.84 $88,242.49
Fabruary 201 - mﬁm__ﬁ.mw $153,160.00 $22,974.00 | $130,186.00 $10,183.48 $0.00 $10,183.48 | $140,369.48
March 311 - 331 Ewu $38,457.50 $5,768.63 $32,688.87 $7.611.680 $0.00 $7.611.60 $40,300.47
April 411 -- 4730403 $27,937.00 $4,190.55 $23,746.45 ° $2,183.66 $0.00 52,1 mmmm $25,930.11
May and June 51 -- 613/03: $13,425.00 | $2,013.75 $11,411.25 $1,087.23 : $0.00 $1,087.23 $12,888.38
Totel Fess $1,055,573.00 ' _$158,335.95 | §897,237.05 | $58,046.48 _ $3,584.40 | $55,362.08 | $952,599.13

L
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DEWEY BALLANTINE LLP

SUMMARY OF ATTORNEY AND LEGAL ASSISTANT HOURS,

RATES AND TOTAL CHARGES FOR THE PERIOD FROM
MARCH 1, 2002 THROUGH JUNE 13, 2003

NAME OF
PROFESSIONAL(S)

Partners
Frederick W. Kanner
Stuart Hirshfield
Robert C. Myers
James A. FitzPatrick
Paul J. Bschorr
Seth C. Farber
Paul J. Wessel
M. Adel Aslani-Far
Counsel
Joel . Krasnow
Associates
Marc Bennett
Carcy Schreiber
Lisa B. Deutsch
Saville A. Mallach
Vanessa L. Abrahams
Matthew J. Gilroy

Alice M, Kenniff

HOURS

370.60
140.40
23.50
5.30
0.25
487.40
540

17.20

1.40

97.90
72.90

2.00
13.90
27.00
32.80
18.90

" The blended hourly rate is $428.18 (excluding law clerks and paraprofcssionals), prior to Dewey

Ballantine’s voluntary 15% discount.

RATES()

700.00
700.00
700.00
675.00
675.00
495.00/550.00
625.00

465.00

480.00

405.00/450.00
450.00
420.00
380.00
355.00
315.00

315.00

TOTAL(S)

259,420.00
98,280.00
16,450.00

3,577.50
168.75
254,595.00
3,375.00

7,998.00

672.00

41,112.00
32,805.00
840.00
5,282.00
9,585.00
10,332.00
5,953.50



Kelly Librera
Joseph A. Cosentino
Candace D. Banks
Erez Gilad

Doug 5. Mintz

Kerri Lyman
Sabrineh Ardalan

Wendy Erdly

Law Clerk(s)

Nehemiah Ginsburg
Boris Segalis

Gavin Weslermman

Casc Manager(s) &
Legal Assistant(s)

Jacob Nemetz
Kevin Bell
Christine Guthrie
Perinaz Bhada
Michacl Reisman
Lara Goldberg
Laura A. Smith
Avyana Wellington
Philip E. Angeli

David Irwin

34.60
12.90
352,20
52.90
1175
112.90
425.70
35.80

4.50
11.20
1.30

9.50
24.70
170.20
1.50
18.00
12.50
3.00
13.00
38.80
1.00

280.00
275.00
240.00/280.00
275.00
275.00
225.00/240.00
225.00/240.00
225.00/240.00

195.00
195.00
195.00

175.00
165.00
140.00/160.00
150.00
120.00/125.00
125.00
125.00
125.00
125.00
110.00

9688.00

3,547.50
96,536.00
14,547.50

3,231.25
26,112.00
96,292.50

8,220.00

877.50
2,184.00
253.50

1,662.50
4,075.50
26,882.00
225.00
2,170.00
1,562.50
375.00
1.625.00
4,850.00

110.00



Library

Jill Gray 0.50 125.00 62.50
Joel Weisberger 0.30 125.00 37.50

TOTAL 2,665.60 $1,055,573.00
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Date Name Narrative Hours Fee
Detail for Matter #671523 - DB.Retention

03/09/02  Mintz, T} 5 Research retention issues for 8. Hirshfield, . 4.00 $1,100.00

03/13/02  Hirshfield, 8 Ph. Kanmer re: retention (1.0}). 100 T0O0.00

03/14/02  Hirshficld, § Conf, . Mintz re: retention issues; rev. min. and 0.50 350,00
order.

03/14/02 Miniz, I} 5 (/¢ &, Hirshfield; rescarch malter e representation. 0.75 206.25

03/18/02  Aslani-Far, AM Clonference with Kanner re: retention issues (1.0); 1.50 697.50
attention to letter {.5).

03/18/02  Hirshficld, § Ph. Kanner rc: retention; rev. emails (.5); conf. Kay re: 0.80 560.00
application (.3).

03/18/62 Bemett, ME Gathered and reviewed background information 1.50 607.50
necessary for 327(e) retention application and related
documents.

{13/19/02  Hirshficld, 3 Rev. emails rc: retention application. 0.30 210.00
03/19/02  Benonett, M 1 Tclephone conderence with M. Joncs (Skadden) re 0.80 324.00
retention application and proposed timing for same

{.3). Gathered background materials for application
{.5).
03/19/02  Gilad, E Draft retention application for Dewey Ballantine by K- 6.00 1,650.00
Mart as special counsel (2.0); conferring with M.
Fennett re same (.5); drafl and deliver e-mail inquiry
to working group re relention and conflict issues;
review retention letter(1.0); review interim
compenstion order(1.0); review dockel; review
response to conflicts inguiry (1.5).
03/19/02 Keoniff, AM Drafting Kmart engagement letter (1.0); confercnce 1.30 409.50
with Iiankruptcy Department, M. A. Aslani-Far (1.3).
03/20/02  Gilad F Perform/teview conflicts cheock for purposes of 1.00 275.00
retention application
03/21/02  Hirshlield, 8 Rev. email 1c: relention application. 0.30 210.00
03/21/02  Gilad, E Draft e-mail inquiry to working group re 4.00 1,100.00

miscellancous relention 1s5ues and confer with M.
Bennelt e same (2.0); revise retention application
(2.0)

Page 1



affidavit for retention 1.0).

Page 2

Date Name Narrative Hours Fee
03/21/02  Kenniff, AM Attention to retention matters {.4); telephone 0.70 220,50
conferences with M. Bennett, E, Gilad ((2); M. A.

Aslani-Far (.1).
43/22/02  Gilad, E Revisc retention application as per M. Bennett and 2.00 550.00
comments from working group
03/25/02  Hirshfield, S Ph. Kanner re: retention. 0.30 210.00
03/25/02 Bemnett, ME Review and revise retention application. 200 510.00
03/25/02  Gilad, E Review/analyze DB retention letter and revise 6.00 1,630.00
retention application/affidavit (4.0); confer with M.
Bennett and working group re same {2.0).
03/27/02  Dennett, ME Review and revise drall retention application and 2.80 1,134.00
proposed order.
03/27/02  Gilad, E Revising draft Hirshficld Affidavit in support of 4.00 1,100.00
retention application
03/27/02  Kemiif, A M Telephone conferences with M. Bennett, E. Gilad, 0.30 94 .50
meet with M, A, Aslani-Far re: retention.
03/28/02 Bennctt, ME Office conference with Frank Adams re firm's past 0.50 202,50
representations of Credit Suisse First Boston in Kmart-
related matters. Telephone conference with Michelle
Rutta re same.
03/28/02 Kceonift, A M Review of Kmart retention motion. 2.00 630,00
03/2%/02  Hirshficld, 8 Rev. min, for D B retention (.5), 0.50 330,00
04/01/02  Aslani-Far, A M Attention (o Fee Application {.3); conference with 1.00 463,00
Kenniff {_5).
(04/01/02  Farber, 8§ Conferences and teleconlerences with P, Bschoyr, H. 0.50 247.50
' Kurzweil, and I, Kapner regarding retention (.5)
04/01/02  Bemnell, M I3 Finish drafting motion and proposed order for 2.20 891.00
retention of DR as 327(e) counsel.
04/01/02 Gilad, E Draft/revise Flirshfield affidavit in support of retention 2.00 350,00
application
04/01/02  Kenniff, AM Mark up of Motion. 1.30 409.50
04/02/02  Hirshfield, 5 Phs. Kanncr ro; retention & oflice loans issues, (.40 280.00
04/02/02 Bennett, M E Telephone conlerence with M. Jones (Skadden) re 0.70 283.50
relention application. Office conference with 5.
Hirshfield re sarme.
04/02/02 Kenmff, A M Review rotention motion, 1.0 409,50
04/11/02  Hirshficld, 8 Conf, Bennett re: retention issues (.1); rev. drafl 1.10 770.00



Date Name Narrative Hours Fee
04/17/02 Bemnett, M E Office conference with 8, Hirshfield re retention 0.60 243.00
application and re insurance issues (0.3) and review
draft affidavit in support of retention (0.3).
04/22/02 Gilad, E Review case management order and consult with 0.50 137.50
Debtors counsel re filing of Dewey Ballentine fee
application
04/25/02  Hirshficld, § Ph. Farber re: retention (.53); rev. latest draft of 1.00 700.00
retention application (.5).
04/25/02  Gilad, E Review/revise drafis of retention applcations and 0.50 137.50
affidavit as per comments from M. Bennettand 5.
Hirzhficld
04/26/02  Hirshfield, 5 Conf. Gilad re: retention affidavit. 0.30 210,00
04/26/62 Bennett, M 12 ¥inal review of retention application and affidavit 0.50 202.50
{0.4). Telephone conference with E. Gilad re same
{0.1).
04/29/02  Gilad, E Revise retention application and affidavit as per 1.00 275.00
cormments of Alice Kenniff and forward same to
Skadden
04/29/02 Kenmlil, AM Mation - mark up and give to Erez. 1.00 315.00
065/02/02  Hirshheld, 8 Ph. Kanner re: retention. 0.30 210.00
05/02/02  Bemnett, M E Review final revised versions of retention application 0.50 202.50
and proposed order.
05/07/02 Gilad, K Review comments from Skadden re relention L.00 275,00
application and aifidavit and deliver same to working
group
05/08/02  Hirshfield, 5 Rev, revised Order, Application and Affidavit {.5); 1.10 770.00
conf. Gilad re: same (1) sign original affidavit (.3);
ph. Ivesier re: application (.2).
05/08/02 Bcnnett, ME Telephone conferences with Skadden atlomeys re .70 283.50
status of Dewey Ballantine retention (0.3). Email
correspondence with F. Kanner and 8. Hirshiield re
same (0.4).
05/09/02 Hirshficld, S Rev. emails re; retention. 0.30 210.00
05/09/02 Gilad, E Respond to inquiry from 8. Hirshfield related 1o 1.00 275.00
Skadden’s retention application (.3); review docket re
same (.5).
03/13/02  Farher, § Attention to retention application (2:3). 230 1,138.50
03/13/02  Hirshfield, 5 Ph. Farber re; rerention issues and discount (.3); rev. 0.70 490.00

revised retention application & affidavit (4).
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Date Name Marrative Hours Fee
05/13/02 Bennett, ME Telephone conference with 5. Farber re status of 0.20 81.00
tetention application.
05/13/02 Gilad, E Revise retention applicaiton, affidavit and engagement 2.00 350.00
letter as per comments from Seth Farber and Marc
Bennett
05/13/02  Hirshfield, 5 Vmail and t/conf, Farber re: Flannery; conf. M Bennett (.80 560.00
re: same; rev. emails re: retention,
05/16/02  Tennett, M E Review revised versions of engagement letter, and 1.10 445 50
application and proposed order to retain Dewey (0.8),
Office conference with E, Gilad re same (0.3},
G5/17/02  Farber, 5 Attentoin to retention application (1.0) 1.00 493.00
05/17/02 Bennett, ME Telephone confercnces with Skadden attormeys 1e 1.20 436.00
retention application for Dewey (0.5}, Office
conference with 5. Hirshfield re same (3.3). Arrange
to have engagement letter signed and sent to Kinart in-
house counsel (0.4).
05717002  Kenniff, AM Attention to retention application, 0,20 £3.00
05/20/02  Farber, 8 Attention to Dewey retention motion. 100 495,00
05/20/02  1lirshfield, § Retention issues {.6); ph. Kanner, Farber and 1.10 770.00
Shumener (.1); ph. Bennett re: affidavit ((2); rev.
revised affidavit (.2).
05/20/02  Bennett, ME Revised affidavit in support of Dewey's retention. 8.50 202.50
05/22/02  Hirshfield, S Ph. Farber re; retenlion 0.30 210.00
05/23/02  Hirshfield, § Ph. Ivester re: retention issues 0.30 210.00
05/24/02  Farber, § Teleconferences with Skadden, S, Hirshfield and J. 0.50 247.50
Kelley regarding application (.5).
05/28/02  Hirshfield, 5 Emails re: hrg.; etnails re: retention strategy. 0.60 420.00
05/30/02  Hirshifield, S Rev. retention lotters .30 210,00
06/04/02  Hirshlield, 8 Rev. US Trustec objection to retention (1.0) 1.00 100,00
06/04/02  Gilad, E Review docket; determine if UST objected to DB Fee (.50 137.50
Applicatiion
06/05/02  Hirshficld, § Ph. Bennett re: US Trustee obyj (.2). 0.20 140.00
06/05/02 Benmett, M E Review UJ8 Trustee's objection to Dewey's retention (.50 202.50
{0.5).
06/07/02  Gilad, E Obtain precedents -- retention of special counsel under 1.00 27500
Section 327(e)
06/12/02  Hirshfield, 5 Rev. memo re: retention issues, 0.30 210.00
06/12/02  Gilad, E Dyaft email to 5. Hirshfield re Section 327{e) case law 0.20 55.00
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Date MName Marrative Hours Fee
06/13/02  Farber, 8 Attention to retention issues, including with F. Kanner 0.50 247.50
(.5).
06/15/02  Farber, 5 Attention to fee statements. 0.30 148.50
06/18/02 Bennett, M E Research re response to objections to retention, 0.80 324.00
06/19/02  Hirshfield, S Ph. Bennett re: retention objection response. 0.30 210.00
06/21/02  Farber, 5 Attention to rctention metion. 0,30 148.50
06/21/02 Kanner, FW Numerous lelephone conferences and email exchanges 1.50 1,050.00
regarding retention of DB to represent the independent
directors.
06/24/02  Farber, 5 Attention to retention motion, including conferences 1.00 495,00
and teleconferences with R. Myers, F. Kanner, and T.
Stalkamp and review draft letter.
06/24/02 Hirshiicld, S Rev, emails re; retention. 0.30 210.00
06/25/02 Benneit, ME Review and revise response to objections to Dewey's 0.80 324.00
retention,
06/26/02 Bennett, M E Telephone conference with Skadden re outcome of (.50 202,50
hearing on retention. Email correspondence to Dewey
persomnel re same.
06/27/02  Hirshfield, § Conf, Kanner, Farber and Myers re: retention. 1.00 700.00
07/01/02  Farber, 8 Attention to retention motion, including review 1.00 495 00
hearing transcript and conferences and teleconferences
with B. Myers, F. Kanner and 3. Hirshficld.

07/01/02  Hirshfield, 8 Th. Bennett re: review of Application (.7} 0.70 490.00
07/01/02 Rennett, ME Telephone conference with M. McDermott (Skadden) 0.50 202.50
te status of Dewey's retention and office confercnee

with 5, Hirshfield re same (0.5).
07/02/02 Benmett, M E Office conference with F, Kanner re revised language 1.60 648.00
for proposed retention order (0.5). Drafted and revised
same (1.1),
07/03/02  Farber, 8§ Teleconference with J. Kelley regarding retention 0.50 396.00
moton; review cmails (.8).
07/17/02 Hirshfield, § Conf. Bennett re: retention issues 0.30 210.00
07/22/07 Kanner, FW Numerous telephone conferences re: retention order 0.50 350.00
and questions from directors.
07/23/02  Farber, § Work on retention application (2.5) 2.50 1,237.50
07/23/02  Hirshficld, 3 Rev. proposed order (.6); email Bennett; conf. Farber, 1.10 770,00

Bennett re: revisions to order {.5).
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Date Name Narrative Hours Fes

07/23/02 Benneit, ME Review and revise proposed retention order (1.1). 1.50 607.50
Office conference with S. Hirshfield and 5. Farber te
same (0.4).

07/24/02  Farber, 5 Teleconference with M. McDermott regarding 0.50 247.50
retention {.5),

07/24/02  Hirshfield, 5 Rev, emails re: modification to order {.3); rev. letter 1.20 840.00
from insurcr; ph. re: retention order {.5); phs, Farber
re: retention (.2); ph. Bennett re: retention (2),

07/25/02  Farber, 5 Televonferences with L. Affinito and J. Kelley and 2.00 990.00
conferences with R, Mycrs regarding retention (2.0)

07/26/02  Farber, 8 Review proposed otder. 0.30 145.50

07/19/02  Farber, 8 Attention to retention motjon. 1.50 742.50

07/29/02 Kanner, F W Work on retention issues; telephone conference with (.30 350.00
Tom Stallkamp; numerous emails; etc.,

07/30/02 Kanner, FW Review relention issues. 0.50 330,00

(07/30/02  Bennett, ME Review and revise proposed order re Dewey (0.5). 0.70 283.50
‘Telephone conference with F. Kanner e same (0.2).

07/31/02  Farber, B Attention to revised draft order. 0.50 247 50

07/31/02  llirshfield, 5 Rev. comments to retention order. 0.40 2580.00

07/31/02 Kanner, F'W Review rctention issues. 0.50 350,00

07/31/02 Bennctt, ME Revised order re Dewey's services (0.3), Office 0.80 324.00
conference with F. Kammer re same (0.3).

05/01/02 Kanmer, F W T/cnf. Janet K elley re: retention negotiations. 0.50 350.00

08/06/02 Eanner, FW Revicw retention order issues (1.0}; numerous t/c's 1.50 1,050.00
{.5).

0&/07/02  Farber, 5 Attention to proposed retention arder. 0.30 148.50

08/07/02  Uirshfield, 8 Rev. emails; rev. revised order of retention. 0.50 350.00

08/07/02  Kanner, F W Numerous Ve's with Janet Kelley and Skadden lawyers 1.00 700.00
re retention order.

08/08/02 TFarber, 5 Attention to retention. 0.50 247.50

08/08402  Hirshfield, 8 Rev. emails; rev. side letter re: retention; phs, Kanner. 0.50 350.00

08/14/02  Farber, 8 Adttention to retcntion order, 0.30 148.50

08/14/02  Hirshfield, § Rcv. emails and revisions Lo retention order; respond 0.40 280.00
to ernails,

08/14/02  Kamner, FW Work on documents, including Retention Order (.3); 1.00 70000

ielephone conferences with Janet Kelley, Skadden
lawyers, etc ((5).
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Date Name Narrative Hours Fee

08/14/02 Bennett, ME Finalize mernorandum to directors re claims (0.5) and 090 364.50
arrange to send same (0.4).

08/19/02  Farber, § Adttention to retention application, 0.30 148.50

08/19/02 Kanner,I' W Telephone conference with Mark McDermott re: 1.00 700.00
retention issues (1.0).

Total Fee for Matter #671523 11935  $53,055.25
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Fee Detail

Date Name Marrative Hours Fee
Detail for Manter #671524 - Board Meeling
Artendance

03/07/02 Mintz, D 3 O/c Kay re: board meeting; O/c 8. Hirschfield re K- 0.50 $137.50
Mart board rep.

03/11/02  Farber, & Conference with F. Kanner re: board meeting. 0.50 247.50

03/11/02 Kanner, FW Work on new assignment, including preparation for 4.00 2,800.00
meeting,

03/12/02 Hirshfield, § Rev. matetial for Bd. Conf, Kanner & Farber to 1.00 2,100.00
prepare for mtg. with Bd. (3.0)

03/12/02  Kanner, FW Prepare for and attend mecting of the Board of 7.50 5,250.00
Directors in New Yotk

03/27/02  Farber, 5 Teleconierence w/F. Kanner regarding board meeting Q.30 148.50
and follow-up.

03/27/02 Kanner, FW Numerous tclephone calls regarding audit meeting, etc., 1.80 1,260.00

03/28/02  Farber, § Audil conmmittee meeting, including prepatation for 0.40 198,00
same {.4)

0%/28/02 Kammer, FW Telephone call with 8. Farber regarding audit 0.30 210.00
commiltee meeting,

04/09/02  Farber, 5 Attend K.mart board meeting and audit committes 9.00 4,455.00
mecting,

04/09/02  Kanner, F W Prepate for and attend meeting of audit committee and 300 5,600.00
Board of Dircctors at Skadden.

04/30/02  Farber, 5 Board meeting and preparation for same. 7.00 3,465.00

04/30/02  Kamner, FW Preparc for and attend Board meetings at Skadden 4.00 2,800.00
{4.0)

05/07/02  Farber, 8 Attention 0 minutcs. 0.30 148.50

05/07/02 Kamner, ' W Review minutes and related docurnents. 0.50 350.00

05/09/02  Farber, § Audit committee meeting (1.0) 1.00 495.00

05/13/02  Farber, 5 Prepare for board meeting, inleude review board 4.0 1,980.00
package (4.0)

05/14/02  Farber, 8 Kmart Board of Directors and Audit Committec 10,50 5,197,350

meetings and preparation for same.
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Date MName

Narrative

05/14/02 Kanner, F W

05/15/02  Farber, 8
05/29/02  Kanner, F W

05/30/02  Farber, 5
06/03/02  Farber, &
06/04/02  Farber, 8
06/10/02  Farber, 8

06/10/02  Hirshfield, 8
06/10/02 Kanner, F W

06/11/02  Farber, 8

06/11/02  Kanner, FW

07/15/02  Kanner, I' W

07/16/02  Kanner, F W
U7/16/02  Beonett, M E

(R/15/02  Farber, 5
08/19/02  Kanner, F W
(1%8/20/02  Farber, 5
08/20/02 Kanner, F W

Total FFee for Maiter #671324

Preparc for and participate in meetings of the Kmart
Audit Committee (7.0); separate meeting with
independent directors (2.0); participate in meeting of
the Board of Directors (1.0)

Audit committee meeting (2.0)

Review and comment on mintes of andit committec
meetings (2.4).

Review draft minwies (1.0,
Review drafi minutes (1.2),
Audit commitiee mecting (1.0)

Meeting with outside directors and preparation for
same (2.0); preparation for board meetings (4.0)

Mtg. w/outside directors of Bd. (3.70)

Prepare for and participate in meeting at DI of the
outside directors of Kmart,

Board and audit commiltee meetings (4.0);
conferences with B. Myers regarding same(2.0).

Attend meeting with Joe Flannery (1.0); attend
meeting of the Audit Comimittes (2.0); attend Board
meeting (1.0); follow-up calls thereafter (1.5).

Prepare for Audit Committes and BOD meeting (5.0);
patticipate in BOD dinner (3.0).

Participate in Audit Committee and Directors” meeting,

Prepare for (1.6) and attend (0.5) board mecting (o
discuss proofs of claim and basis of claim. Travel
to/from board mecting (0.5).

Audit cte, meeting.
Prepare for Audit Commitiee and BOD meetings (1.0}
Kmart Board and audit cle. meetings.

Attend Audit Committee mecting (3.0); attend BOD
meeting (3.0}
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Hours Fee
10.00 7,000.00
2.00 990.00
2.40 1,680.00
1.00 495.00
1.20 594.00
1.00 495.00
6.00 2,970.00
370 2,590.00
5.00 3,500.00
6.00 2,970.00
550 3,850.00
8.00 5.600.00
7.00 4,900.00
2.60 1.052.00
1.00 49500
1.00 700.00
750 3,712.50
6.00 4,200.00
139.50 $84.637.00



Fee Detail

Date Mame Narrative Hours Fee
Detail for Matter #671525 - Advice

(3/08/02  Kanner, F W Garther factual information and organize staffing. 230 $1,750.00

03/08/02 Mintz, D 5 Draft memno on status (4.5); o/c §. Hirshfield {.5). 5.00 1,375.00

03/10/02  Mintz, DD § Rescarch K-Mart issue. 1.00 " 275.00

03/11/02  Hirshfield, 5 Re: K-Mart: phs, Kanner; rev, press releases. .80 560,00

03/12/02  TFarber, 5 Confercnces with F. Kanner and 5. Hirshfield (1.0); 3.50 1,732.50
conference with K Mart outside directors (2.5).

03/12/02  Hirshfield, S Conf. with outside directors (1.0}, 1.00 100.00

{13/13/02  Farber, 8 Conference with F. Kanner and 8. Hirshfield (.8); 1,30 643,50
teleconference with F, Kanner and R. Reinthaler (.5).

03/13/02  Hirshfield, 8 Conf. Kanner and Farber re: Bd. mtg. issues (1.0) 1.00 700.00

03/13/02  Kanner, FW Mecetings with 8. Llirshfield and S, Farber, cte (1.2),; 1.50 1,050.00
telephone call with J. Flannery (.3).

03/13/02  Gilsoy, M J Rescarch re: new SEC policies regarding disclosure 3.50 1,102.50
{2.0); research re: bankruptey timeline (1.5).

03/13/02  Mintz, D8 O/c S.Hirshiicld; research matter re representation. 050 137.50

03/14/02  Aslani-Far, AM Conference with Kanner re; background and DB role 1.80 837.00
{1.0); revicw materials (.8},

03/14/02  Farber, 5 Review F. Kanner notes (.1); attention to employec 0.30 148.50
allegations (.2).

03/200/02  Kenniff, AM Revisions to Kinart EL. 0.50 157.50

03/21/02  Kenniff AM Attention 1o Kmart EL (.0) 0.60 189.00

03/22/02  Kenniff, AM Review Bylaws (1.0); Articles; MI law for 2.50 787.50
Independent Directors pravisions (1.3).

0325102 Kennifi, AM Attention to summons/cormplaint, 0.50 157.50

03/26/02 Gilad, E Conferring with working group re bylaws 0.50 137.50

03/28/02  Farber, 8 Teleconferences with outside directors and F. Kanner 1.60 792.00
regarding same (1.0); teleconference with C. Mahoney
regarding investigation (.6). -

03/28/02 Kanner, F'W Telephone call with T3, Cline regarding D&O 0.20 140.00
insuranee (.20}

03/29/02  Aglani-Far, A M Conference with Kanner (.3); attention to SEC filing (.80 372.00

issucs (.5).
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Daie

Name

Matrative

Haowrs

Fee

03/29/02

03/29/02

03/29/02

03/31/02
04/01/02

04/02/02

04/03/02

04/03/02

04/04/02

04/04/02
04/04/02

04/05/02

04/05/02

04/05/02

04/05/02

Hirshfield, 3

Kanner, FW ‘

Kenniff, A M

Farber, 8
Farber, 8

Kamner, F W

Farber, 5

Kenniff, A M

Farber, 8§

Hirshfield, 3
Kanmner, F W

Farber, 5

Hirshfield, §

Kanner, FW

Gilad, E

Rev. letters to Board; rev. D&Q memo {.5); ph.
Kamner re: [2&0 issues (.5); review meme re: DEO

(-3}

Review papers regatding D& insurance from D,
Cline; telephone call with §. Hirshficld, ete.

Meet with M. A, Aslani-Far re; Kinart court
application {.3): Research on SEC filing req'ts (2.0);
Tic's w/ M. Bennett, C. Banks, F. Kanner (1.0).

Review anonymous letters,

Teleconferences with C. Mahoney and €. Malloy
reparding investigation (.3).

Telephonc call with 1. Kelley (.2); telephone call with
5. Hirshfield {.2); review documents relating to
executive loan programs (1.6).

Conference with PIB and F. Kanner (3);
teleconference with C. Lvanick (.5); review materials
regarding ERISA claims (1.0); review Skadden
materials regarding SEC investigation (1.0).

Telephone conference with M, Bennett re: Delay in
Kmart Ct, Application until May.

Teleconference with C. Malloy and ., Walker
regarding investigation (1.5); conference and
teleconference with PIB regarding ERISA complaint
{1.0); teleconferences with F. Kannet regarding
retention and director advice (1.0).

Ph. Katner re: Comm. approval and Bd, mtg.

Work with P. Bschor and S. Hirshfield (2.0);
telephone call with 3. Farber {.2); review documents
including N&C insurance policy (2.0); leave messages
with Messrs, Flannery and Cline (.3},

Conference with F- Kanner (1.0); teleconference with
. Mahoney {1.0}; rescarch regarding ERISA claims
(1.5).

Emails re; D&Q insurance issue (.2); rev. item re: fee
panel (.8); rev. ERISA lawsuit v, directors (.2).

Numerouws telephone calls re: D& O issues (1.8);
conference with 5. Farber (.2).

Mecting with M. Bennett re D & O insurance (1.0);
conferring with Alice Kenniff re same (1.0); Teview
precedent documents (1.3).
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1.50

0.30
0.30

2.00

3.00

0.10

3.50

0.30
4.50

3.50

1.20

2.00

1,050.00

350,00

1,102.50

148.50
148.50

1,400.00

1,485.00

3L.50

1,732.50

210.00
3,150.00

1,732.50

840.00

1,400.00

962.50



regarding accounting review (.3); conferences with R,
Myers regarding ERISA complaint (.1); review
anonymous tetter (1),
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Date MName Narrative Hours Fee
04/05/02  Mallach, 8 Meeting with J. FitzPatrick re: nsurance issues (.3); 4.00 1,520.00
Research D&O Coverage in context of insolvency

(1.0); Call 1o Yanthis (.2); Review treaties and casc
law (1.0); Meeting with FitzPatrick (.2); Review
policy (1.0}; discuss with FitzPatrick copies of articles
and cases for FitzPatrick (.1).

04/06/02  Farber, S Legal research and review complaint. 1.50 742.30

04/08/02  Farber, § Conferences and teleconferences with F. Kanner and 3.00 1,485.00
Skadden Arps regarding investigation and upcoming '
board meetings.

04/08/02 Kanner, FW Prepare for meeting, including review of Th&() 5.50 3,850.00
msurance policy and related documents (5.0);
telephone calls with J. Kelley, etc (3},

04/10/02  Kamner, F W Telephone call with . Cline regarding Board of 0.50 350.00

' Directors' issues.

04/10/02 Kenniff, A M Telephone conference with M. Bennett and F. Kanner. 0.30 94.50

04/12/02  Farber, 8 Teleconference with D. Coffino regarding D&O 0.30 148.50
policy.

04/16/02  Farber, 5 Andit commitiee conference call and altentlion (o AIG 2.00 990.00
memao.

04/16/02 Kanner, F W Review documents and participatc with 8. Farber in 1.00 700.00
telephonic meeting of audit commitice.

04/17/02  Farber, & Conference call with hoard of dircctors; attention o 2.00 990.00
mema o ALG,

04/17/02  Kamner, FW Participate with S, Farber in telephonic meeting with 1.40 700.00
Board of Directors.

04/18/02  Farber, 5 Conferences and teleconferences with Skadden and J. 1.04) 49500
Kelley regarding accounting issucs and other issues,

04/18/02  Kamner, FW Review documents and numerons telephone calls, 1.30 1,050.00

04/19/02  Farber, 3 Conlerence and teleconference with F. Kanner. 0.10 49.50

04/22/02  Farber, 5 Audit committee meeling (.5); conferences with F. 1.50 74250
Kanner and P. Bschorr regarding ERISA litigation and
PWC issues {.5); teleconference with CC. Walker
regarding PWC issues (.5).

04/22/02  Kanner, FW Work on relationship with AIG, including telephonc 0.50 350,00
calls with AIG personnel, etc.

04/23/02  Farber, 5 Teleconferences with C. Walker and 1. Kanner (.50 247.50



Date Name Narrative Hours Fee
04/24/02  Farber, S Audit committee meeting and preparation for same 2.50 1,237.530
(1.0); teleconference with Skadden regarding SEC

investigation. (.5); attention to letter to AIG regarding
ERISA complaint (.5); attention to staffing and
teleconference with L. Deutsch regarding complaint
{.5).
04/24/02  Kanner, F W Participate in telephonic meeting of the Audit 1.00 700.00
Committee (L5); telephone call with 1. Flannery (.3);
tetephone call with L. Affinito (.2).
04/25/02  Kerniff, A M Review Barleupicy Court filings. 0.30 94.50
04/26/02  Farber, 8 Teleconferences with D, Fricdman, I, Kanner and C. 0.30 148.50
Walker regarding PWC; attention to lctter.
04/26/02 Kanner, FW Work on issues relating to possible restmicture of 2.50 1,750.00
financial statement and related press releases.
04/26/02  Kenniff, AM Review court motion; telephone confercnce with Lirez 0.50 157.50
Gilad.
04/27/02  Farber, 3 Review and comment on draft press relcase. 1.00 495,00
04/28/02  Farber, § Revicw and comment on draft press release. 1.50 742.50
04/29/02  Farber, 8 Review drafts of press rélease {1.2) Conferenee calls 8.00 3,960.00
with Skadden, J. Kelley and management (2.5), and
conferences with F. Kanner and R, Myers regarding
press release and 10-K {2.5) preparation for board
meeting (1.8).
04/29/02 Kanner, F W Numerous telephone calls with D, Freedman of 6.00 4.200.00
Skadden, . Stellkamp, S. Farber, etc {(1.0).; review
draft of press releases and review related docurnents in
preparation for loard meetings (5.0).
04/29/02  Myers, RC Conference SF, FWK re governance issues. 0.30 350.00
04/30/02  Farber, 8 Review draft position paper and press releasc. 1.00 495.00
04/30/02 Xanner, F W Further work on press releases (3.0}, 3.00 2,100.00
05/01/02  Farber, 5 Review press release and draft white paper (.5); 100 495.00
teleconference with F. Kanner regarding SEC {.3).
05/01/02 Kanner, F W Review documents regarding accounting changes. 1.00 700.00
05/02/02  Hirshfield, § Rev. press article 0.30 210.00
05/02/02  Kanner, FW Numerous (elephone calls. 2.00 1,400.00
05/02/02  Myers, RC Telcphone conference FWK, (.50 350.00
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Kanmner regarding mecting with outside directors (.5);
review materials regarding directors’ duties in
bankruptcy (.5).
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Date Name Narrative Hours Fee
05/06/02  Farber, 8 Audit cominittee meeting and preparation for same 2.50 1,237.50
{1.0); review draft statements regarding accounting

issues and teleconfereces with C. Walker and .
Malloy regarding same (1.5).

05/06/02 Kanner, FW Prepare for and participate in telephone meeting of 2.00 1,400.00
audit commitiee.

05/07/02  Hirshficld, § Ph. Kanner re; investigation, 0.30 210.00

053/08/02 Gilad, E Call with Skadden re terms of engagement; confer 1.00 27500
with working group 1o same

05/08/02  Kenniff, AM T/c Erez Gilad, M. Bennett {.5); T/c with F. Katmer, R, 2,00 630.00
Myers (.5); conference with R, Myers {5); forward
information to group (.5).

05/09/02  Farber, 8 Review draft 10-K and draft white papers (1.0); 2.50 1,237.50
conferences and tcleconfersnces with F. Kanmer and R.
Myers, and Skadden (1.5),

05/09/02 Kanner, F'W Review documents (1.0); numerous telephone calls 3.00 2,1430.00
(1.0); prepare for and participate in telephonic meeting
of the Audit Committee (1.0).

05/10/02  Kanner, FW Work on matter. 3.00 2,100.00

- 05/13/02  Kanner, FW Work on documents and prepare for meetings of the 5,00 3,500.00

Audit Committee and Board of Directors (4.0);
numerous felephone calls (1.0).

05/13/02  Guthrig, C Documents retrievals, 31.50 490,00

05/14/02  Kanner, FW Further work on the latest anenymous letter, mcluding (.50 350.00
telephone calls with T2, Freedman and L. Affinito (.5).

05/14/02  Gilad, E Conferring with M. Bennett (.30 137.50

- 05/15/02  Farber, 5 Review 10-K, press release and anonymous letter 0.00 2.970.00

{4.0); conferences and teleconferences with directors,
Kmuart, Skadden and F. Kanner (2.0).

05/15/02 XKamner, FW Numerous telephonc calls (.5); participate in 2.50 1,750.00
tclephonic meeting of the Audit Commities (1.0);
work on documents (1.0),

05/15/02 Bennett, ME Rescarched and drafted memorandurn re typical 2.20 E91.00
treatment of directors under plans of reorganization.
(Qffice conference with 8. Hirshfield re same.

05/16/02  Farber, 8 Conference and tcleconference with R, Myers and F. 1.00 495.00



Fee

upcoming meeting with directors (1.0)

Page 15

Date Name Narrative Hours

05/16/02  Kapner, FW Telephonic call with B. Kennedy, member of the 1.00 700.00
Board of Directors (4); conference call with R. Myers
and &. Farber (.6). i

05/16/02  Myers, RC Conference call FWE, 5CF te request for spccial 1.50 1,050.00
counsel (.7); conference SCF; telephone conference
FWK (.8).

0517/02  Farber, 8 Conferences and teleconferences with R. Myers and F. 030 247.50
Kanner regarding investigation (.3).

05/17/02  Hirshfield, § Conf. Bennett re: memo {.1); rev. emails re: 1.40 080.00
investigation (.2); rev. and revise memo ré: resignation
from board (.8); conf, M, Bennett re: same (.3),

05/17/02 Kanner, F'W Numerous lclephone calls with J, Kelley and others 2.50 1,750.00
including R. Myers, D. Cline, R. Smith and 5. Farber.

(5/17/02  Bennett, ME Revised memoerandum 1e treatment of directors under 2.90 1,174.50
plan of reorganization (2.9).

05/18/02  Parber, S Review memo regarding consequences of director 0.20 99.00
TCsignation.

05/200/02 Kanncr, F W Telephone calls with 1. Flannery (1.0); work on final 3.00 2,100.,00
submission to bankruptey court, ete (2.0},

05/20/02  Gilad, E Draft memorandum re conflict issues 2.00 550,00

05/21/02  Hirshfield, 8 Rev. e-mails; conf. Rice. 0.30 210,00

05/21/02 Kanner, FW Review docutnents (,6) and work on matter; telephone 1.00 700.00
call with J. Flannery (.4).

05/21/02  Gilad, E Revise conflict memo {_5); confer with M. Bennett e 1.00 275.00
same (.5)

. 05/22/02  Farber, 5 Review memos regarding conflict issues and director 0.50 247.50

liatility.

05/22/02 Hirshfield, S Rev. screening memo (2} rev. Bennett memo (.3). 0.50 350.00

05/22/02  Gilad, E Revise conflicts memo as per Scth Farber and Marc 2.00 550.00
Bennen

05/23/02  Farber, 5 Review conflict memo. 1.00 495.00

05/23/02 Hirshficld, S Rev. revised memo to Flannery; conf. Bennetl re: 0.60 420.00
cominents; conf, Rice.

05/23/02  Gilad, E Revise screening procedures memo as per comments 2.00 550.00
from Scth Farber and Richard Reinthaler

05/24/02  Farber, 5 Confcrences with R, Myers and F. Kanner regarding 1.00 495,00



Date

Name

Narrative

Hours

Fee

05/24/02

05/24/02

05/28/02

05/28/02

05/28/02

(5/28/02
(5/29/02

(5/29/02
05/25/02

05/29/02

(15/29/02
05/30/02
(530102

05/30/02

03/30/02

05/30/02

Hirshficld, 8

Kannet, F'W

Aslami-Far, A M

Farher, 8

Kanner, F'W

Gilad, E
Farber, 5

Hirshiield, 5
Kanner, FW

Ttennett, M E

Gilroy, M ]
Aslani-Far, A M
Farber, 5

Hirshfield, S

Kanmner, F W

Myers, R C

Phs. Farber re: AIG issue (.7); conf. Kanner re:
Briefing Directions (.3); ph. Farber, Kanner and Myers
{.3); conf. Varber {.1); ph. Ivester (.4); phs. Farber re:
Ivester calls (.2).

Work on Board of Directors’ advice issues (2.4);
telephone call with 8. [lirshfeld {3); conference with
R. Mycrs and 5. Farber (.3).

‘Telephone conference with Kanner (.2); attention to
fid. duties presentation (.8},

Conferences and teleconferences with C. Walker, C.
Mahoney, J. Butler, M. McDermott, R, Myets, and F,
Kanner regarding investigation and retention
application,

Work on maller, including preparation for special
meeting with the outside directors.

Telephone call with Skadden re hearing

Attention to issucs regarding ongoing investigation,
including conferences and teleconferences with C.
Mahoney, F. Kanner and R. Myers.

Rev. corresp. from reporler to members of Bd.

Purther wark on matter (1 .0); telephone call with J.
Flannery {.3); conference with R. Myers and 5. Farber
(-3)

Telephone conference with M. Gilroy (Dewey) re

impact of bankruptey on fiduciary dutics of directors;
sent memao to him re same.

Research re: fiduciary dutics under bankruptcy.
Attention to presentation for bourd of directors.

Conferences and teleconferences with F. Kanner, R,
Myers, and C. Mahoney regarding upcoming meetings
with board (1.0); review memo to clicnts (1.0); review
corresponidence ta board (1.0); attention to privilege
issues (.5)

Rev, revised mema re: Flanncry (.3); ph. Bennett re:
revised meme {.3).

Further work on meeting, including telephoue call with
1. Kelley (1.0, conference with B. Mycrs and 5.
Farbet (.5); prepare for meeting of outside directors

{1.0).
Conference FWK, 5CF,
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2.00

3.00

0.40

3.00
1.00
3.50

0.60.

250

1.50

1,400.00

2,100.00

465.00

742.50

1,050.00

137.50
1,237.50

140.00
1,120.00

162.00

045.00
465.00
1,732.50

420.00

1,750.00

1,050.00



Date Name Marrative Hours Fee
05/30/02 Gilroy, M } Research/drafted presentation re: fiduciary dutics 6.30 2,047.50
under bankruptcy.
05/30/02  Guthrie, C Retrived & review docket sheet &documents pull, 2.50 350.00
05/31/02  Aslani-Far, AM Altentiot: to presentation for board of ditectors, 1.04 46,.00
05/31/02  Farber, 8§ Revicw recent anonymous letters; preparation for June 0.50 241.50
10 mecting,
05/31/02  Hirshfield, S Rev, article re: releasing directots. 0.40 280.00
05/31/02 Kamner, FW Work on matter, including numetous calls with Board 2,30 1,750.00
members.
05/31/02 Tennett, M E Revised memorandum re treatment of directors and 220 891.00
officers under plans of reorganization.
06/03/02  Aglani-Far, AM Attention to presentation for board of directors. 3.50 1,627.50
06/03/02  Farber, 5 Prepare for audit commiltee meeting, including 1.80 £91.00
conference with M. Wax, review memo and opinion
re: privilege (1.8)
(06/03/02  Higshfield, 3 Ph. Kanncr re: Supplemeniary retirement benefits 1ssue 1.40 930.00
' (.3); ph. Kanner re: POR releases {2); rev. revised
release memo (.6); rév, memo re: Supplmentary
retircment benefit 1ssues ((3).
06/03/02 Kanner, F W Waork on matter, including review documents (1.0); 4.50 3.150.00
prepare and send out cormments on Board minutes
(2.5); telephone call with R. Kennedy and J. Kelley
{1.0).
06/03/02  Myers, RC 'Telephone confercnce FWI; conlerence SCF. 1.00 T00.00
06/03/02  Gilroy, M J Revised Board preseniation re: fiducisty duties. 180 1,197.00
06/04/02  Aslani-Far, AM Conference with Kammer (5); attention to revisions 1.50 697.50
(1.0).
06/04/02  Farber, § Telephone conferences with C. Mahoney (. 3); review 3.00 1,485.00
‘ Skadden materials re: invcstigalimi; (1.5); prepare for
board meeting (1.0}, R
06/04/02  Hirshfield, 5 Ph. Kanner re: issues for directors (.2); ph. Gilad re: 0.70 490.00
US Trustee objection (1).; ph. Aslani Farr re:
presertation (1) conf. Farber re: ERISA issue (.3).
06/04/02  Kanner, FW Prepare for and padicipa"cc in telephonic meeting of 350 2,450.00
Audit Committee and Board of Dhreclors,
06/04/02  Myers, RC Telephone conference FWK; conference SCE. 1.00 700.00
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Bennett (4.0); confer with M. Tiennett re same (1.0)

Page I8

Datc Mame Narrative Howrs Fee
06/04/02 DBennett, ME Draft rider for board presentation regarding statutory 1.20 486.00
dutics of creditors' committees and status of
committees appeinted in Kmart bankruptey case.
Telephone conferences with M. Gilroy re same.
06/04/02  Gilroy, M J Revised Board presentation re; fiduciary duties. 3.50 1,102.50
06/05/02  Aslani-Far, AM Attention to presentation drafis. 1.00 465.00
06/05/02  Farber, § Review draft presentation to directors. 1.00 495.00
06/05/02  Hirshficld, § Ph. Kanner re: release issuc (.2); ph. Kanner re: 1.40 950.00
presentation {.2); rev. Power Point presentation (1,0)
06/05/02 Kanner, FW Nurmerous conf. calls following up on Audit 3.50 2,450.00
Commnitiee meeting, etc, (1.5); make preparations for
meeting w/outside directors on June 10 (2.0).
06/05/02 Myem, RC Telephone confercnce FWE (1.0); conference FWEK, 3.50 2,450.00
SCF re board presentation (1.0); wotk on board
presemfation {1.5).
06/05/02  Bennett, ME Revisions to board presentation re chapter 11 process 1.10 44550
(1.1)
06/05/02  Gilad, I Prepare contact info for Skadden .20 55.00
06/053/02  Gilroy, M Revised Doard presentation re: fiduciary duties. 1.00 315.00
06/05/02  Mallach, 5 T/C w/ LitzPatrick (.2); Review of D&QO Insurance 210 836.00
Program and prepare table reflecting program (1.0);
Commence review of primary and cxcess polivies
(1.0).
06/06/02  Aslani-Far, A M Review presentation {1.0); meeting with team (1.3). 2.50 1,162.50
06/06/02  Farber, 5 Prepare for hoard mectings und meeting with outside 6.50 3,217.50
divectors, including conferences and teleconferences
with F. Kanner, C. Mahoney and J. Butler.
06/06/02  Ilirshfield, 5 Phs. Kanner re: Board's role (.2); ph. Gilroy (.1); conf. 2.80 1,960.00
Kanner, Farber, Aslani-Far and Bennett re: Board
‘ presentation (2.5).
06/06/02  Kanner, ' W Review issues relating to the D& insurance coverage 4.50 3,150.00
(2.0); further preparation of presentation o cutside
directors (2.5).
06/06/02  Myers, RC Telephone conferance FWK (1.0); review draft 2.00 1,400.00
presentation (1.0),
06/06/02  Bermett, M E Office conference with F. Kanner, 5, Hirshficld, 5. 1.30 G07.50
Farber re presentation o board on chapter 11 process
and rclated issues,
06/06/02  Gilad, E Perform case law research re Section 327(c) as per M. 5.00 1,375.00
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Date Name Marrative Hours Fee

06/06/02  Gilroy, M ] Revised Board presentation re: fiduciary duties (4.5); 5.50 1,732.50
conf, w/ working group re: same (1.0).

06/06/02  Mallach, 5 1/C w/ FitzPatrick (.2); Email to Kamner (.2); Furthet 7.70 2,926.00
review of insurance program (4.8); Prepare memo
regarding issues pertaining to D&O program (2.5).

06/07/02  Aslani-Far, AM Altention to draft presentation for board of diroctors. 0.60 279.00

(6/07/02  Farber, 5 Attention to presentation to cutside directors. 0.80 396.00

06/07/02  Hirshfield, 8 Rev. revised presentation; email changes; ph, Kanner 0.90 63000
Te: mig.

06/07/02 Kanner, F W Further review of presentation matcrials. 2.00 1,400.00

06/07/02  Myers, RC Review board presenlalion (2.0); telephone conference 2,50 1,750.00
FWE, 5CF (.5).

06/07/02 DBennett, ME Telephone conference with F, Kanner re revisions o .70 283.30
memo re board issues. Revisions 1o same.

06/07/02  Gilroy, MJ Reviscd Board presentation re: fiduciaty duties. 2.50 787.50

06/08/02  Hirshfield, 8 Rev. presentation draft and memo to Board from 1.30 910.00
Skadden.

06/08/02 Bennctt, M E Revised memorandum re advantages/disadvantages of 1.10 445 .50
tesigning from Board of Directors.

06/08/02  Gilroy, M ] Revised Board presentation re: fiduciary duties, 1.50 472.50

06/04/02  Farher, 5 Prepare for meeting with outside direclors, 0.50 247 .50

06/10/02  Farber, Review M. Wax memo, 0.30 148.50

06/10/02  Farber, 5 Teleconference with C. Walker regarding stars of 1.50 742.50
investigation (1.5)

06/10/02  Hirshfield, & Rev. Keltey message (.3); conf, Kanner, Myers and 1.90 1,330.00
Farber rc: investigation {.8); rev. revised memo to
Flannery (.4); ph. Kanner re: hemo (.4},

06/10/02 Myers, RC Conference and relephone conference FWK, 5CF 400 2.800.00
{1.0}; work on board presentation (3.0).

06/10/02  Gilroy, M J Revised Board presentation re: fiduciary duties, 2.00 630.00

06/11/02 Hirshficld, 5 Ph. Kanner re: Bd. meeting and Flannery; rev., Gilad S 0.50 150,00
memo.

06/11/02  Myers, R C Telephone confercnce énd conference FWEK, SCF. 2.00 1,400.00

06/11/02  Cosenting, T A Review D&O policies (1.5); reseatch insured v. 3.00 §25.00
insured exclusicns (1.5).

06/11/02  Gilad, E Obtain Section 327(c) precedents 2.00 550.00
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Date Name Marrative liours Fee
06/12/02  Farber, 8 Conferences with R, Myers and teleconferences with 030 148.50
F. Kanner regarding board meeting.
06/12/02 Kanner, F'W Telephone conference with Bob Kennedy (.5); 2.50 1,750.00
telephone conference with Joe Flannery (.5); telephone
conference with Jack Butler; etc (1.5),
06/12/02  Myers, RC Telephone conference FWK (.5); conference SCF (.5). 1.00 700.00
06/13/02  Farber, 5 Review letter to company (.5) 0.50 247.50
06/13/02 Kanner, F W Review documents. 1.00 700,00
06/13/02  Cosenting, J A Review D&O policy and case law re insured v, insured 1.50 412,50
exclusion (1.0}; discuss with R, Reinthaler, D, Coflino
and M. Moss {.5).
06/14/02  Farber, 5 Attention (o emails and follow-up calls; review fee 0.50 396.00
statement.
. 06/14/02  Kanner, F W Telephone conference w/Affinito ((3); conference call 1.50 1,050.00
w/Butler and Flannery; etc (1.0},
06/14/02  Coscalino, J A Review cascs e insured v, insured exclasion to D&O 3.50 962.50
policics.
06/17/02  Farher, 8 TC's F, Kanner and C. Mahoney. 0.20 99.00
06/19/02  Farber, 5 Attention to M. Schwartz issue. 030 148,50
06/19/02  Cosentine, J A Discuss insured v, insured exclusion and severability 0.70 192,50
issue with 1. FitzPatrick.
06/20/02  Farber, 5 Attention to Matk Schwartz issuc, including 0.50 247.50
teleconferences with C. Walker and F. Kanner and
review materials.
06/20/02 Kanner, FW Review docs, (.5); Yonf. w/Tanet Kelley (L3, numerous 1.00 700.00
telephone conferences (.2).
'06/20/02 Cosentina, TA Prepate for and participate in discussion re severability 0.50 137.50
and inzured v. insured exclusion issues with I, Kanner,
06/21/02  Myers, RC Telephone conference FWK (.5); conference SCLF ((5), 1.00 THLO0
| 06/24/02  Kanner, FW Telephone conference with Tom Stallkamp; 050 33,00
: conference call with Myers and Farber; review draft
letter from Stallkamp; etc.
06/24/02  Myers, RC Telephone conference FWK, SCF. .30 350.00
06/25/02  Farber, 8 Review draft teply {.5); conferences and 1.00 495,00
telcconferences with R, Myers and F. Kanncr
regarding samc {.5).
06/25/02  Hirshfield, 5 Rev. emails. 0.30 210.00
06/25/02  Kanner, FW Telephone conference with Janel Kelley, ete, 0.50 350.00
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Date Name Narrative Hours Fee

06/26/02  Farber, S Review anon, letter; review emails. 0.50 247.50

06/26/02  Hirshfield, 5 Rev. obj. of Financial Institutions and Response of 1.30 910.00
Debtors {.8); ph. Kanner re: objection (.2); ph. Dennett
re: heaning (.3).

06/27/02  Farber, 8 Review anonymous jetters (.5); attention to emails (.5); 2.00 990.00
conferences with F. Kanner, R, Myers and S.
Hirshfield regarding hearing (1.0).

(6/27/02  Kanner, FW Telephone conferences with Janet Kelley; confercnce 0.50 350.00
with Myers, lirshfield and Farber.

06/28/02  Tarber, 5 Audit client meeting (1.0); teleconference with R, 2.50 1,237.50
Myers and F. Kanner (.5); review motion regarding
copfidential agreements (1.0).

06/28/02 Kanner, F'W Participate in andit committee conference call (1.0); 2.50 1,750.00
numerous telephone conferences (1.5).

07/01/02 Hirshfield, 8 Ph. Fatber re: proposal (.2); ph. msg. Butler; ph. 0.40 280.00
Kanner re: U.S. Trustee proposal (.2).

07/01/02 Bennett, ME Review matetials for directors' proofs of claims (.6}, 0.60 243.00

07/01/02  Cosentinn, T A Revicw D&O policy re pre-litigation defense costs. 2.20 603.00

O7/M2/02  Farber, 8§ Teleconference with C, Mahoney; review modification 0.50 247.50
to prepared order.

07/02/02 Hirshfield, § Commence review of transenpl {.6); conf. Bennett re: 1.60 1,120.00
responsc to email (.2); ph.s Kanner re: retention issues
{.3); revise language in proposal (.5).

07/12/02 Kammer, FW Numerous telephone conferences. 0.50 350.00

07/02/02  Abrahams, 1.V Meeting with Marc Bennett re: file (3); reviewed 1.70 603.50
materials received from Marc Bennett (1.2},

07/02/02  Cosentino, JTA Review D&Q policy {1.0); discuss with F. Kanvoer and 1.50 412.50
1. FitzPatrick (.5).

07/03/02  Farber, 3 Teleconference with Skadden regarding investigation 0.50 247.50
(-3)

r7/03/02  Hirshfield, S Continue review of transcript; rev. emails re: language 1.80 1,260.00

: revision.

07/03/62  Abrahams, LV Reviewed transcript {,5), and proof of claim matcrials 2.00 710,00
(1.5).

07/03/02  Bermett, ME Telephone conference with M. McDermott (Skadden) 1.10 443530
re directors’ pre-petition claims (0.2); review

; correspondence and claim forms re same (0.4); office
conference with V., Abrahams re same (0.5).

£7/04/02  Hirshfield, 8 Review transctipt. 1.30 910,00



Date Name Narrative Hours Fee
07/07/02  Farber, § Attention to emails, 0.30 148.50
07/08/)2  Farber, 8 Attention to investigation materials from Skadden. 030 148.50
07/08/02 Hirshfield, 5 Rev. emails re: language. G.20 140.00
07/08/02 Abrahams, LV Drafied and revised memo to Directors re: Proof of 3.00 1,063.00
' Claim and Basis of Claim.
07/08/02 Bennett, ME Review proof of claim form and bar date notice, 0.70 283.50
07/09/02  Farber, § Revicw anonymous letters and Congressional request 1.00 495.00
(.2); conferences and teleconferences with R. Myers
and F. Kanner regarding Congressional inquiry (.3);
teview press reports (.2); review audit comimitiee
mimtes (.3).
07/10/02  Farber, 8 Attention to audit committee minutes (1.0); 1.5¢ 742.50
teleconference with C. Walket (.5).
07/11/02  Farber, § Review draft board presentation and teleconference 0.40 198.00
w/Fred Kanner regarding upcoming meeting.
07/11/02  Kanner, F'W Review materials from Skadden and send responsive 1.00 700.00
‘ email {.5); telcphone confersuce with Janet Kelley (.3);
telephone conference with 8. Farber ((2).
07/12/02  Farber, 5 Review materials for Audit Committee meeting (1.0); 1.50 742,50
teleconferences with F. Kanner regarding mecetings and
1. Kelley tegarding insurance issucs (.5).
07/12/02  Hirshfield, 5 Ph. Kanner, Bennett; rev. memo to Dircetors re: proofs 0.50 350.00
of claim.
07/12/02  Benney, M I Finalize memo and related materials re directors’ 2.10 §50.50
proofs of claim (1.3). Arrange for distribution of samc
{0.5). Telephone conlerences with F, Kanner re samc
(0.3).
07/15/02  Farher, § Prep for board meetings (1.0); revicw anom. letter 3.00 1,485.00
(1.0); teleconferences and conferences with K.
Krakaut, D. Frigdman, F. Kanner and R. Myers re:
' SEC requirements and investigation (1.0}
07/15/02  Hixshfield, § Rev. form of proof of claim artaﬁhment; Tev , emails 0.60 420,00
re; U.8. Trustee proposal.
(7/15/02  Bennctt, M E Drafted and reviewed claims and related documents 1.30 526.50
for directors.
07/15/02  Guthrie, C Case file management. 1.00 140.00
07/16/02  Llirshfield, 8 Rev. Emergency Min. and Order; conf. Benmett re: .60 420.00

mtg. w/Directors,
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Date Name Narrative Hours Fee
07/17/02  Farber, 5 Attention to accounting issve, inchiding review of 2.50 1,237.50
memoratdurn and teleconferences with Skadden and
F, Kanner.
07/17/02  Hirshfield, 5 Commence review of Min, re: Stewardship 0.40 280.00
investigation.
07/17/07 Bennctt, ME Review and revise claims for directors. 0.80 324.00
07/18/02  Farber, 5 Attention to accounting issue, including 0.30 148.50
teleconferences with K. Krakaur and T, Kelley.
07/18/02 Abrahams, LV Communications with various directors (Flannery and 5.00 1,775.00
' Diayis) re: revisions to POC; communications with Mia
Bennett at KMartt re: Flannery (3.0); distribution of
documents {2.0).
07/18/02 Bemett, ME Telephone conference with i, Vlannery re claim (0.2); 0.30 324.00
‘ analyze issues re same (0.6).
07/18/02  Guthrie, C Dacket retrieval re: bar date notice (.5); preparcd and 3.00 420.00
organized files of proof of claims (2.5).
07/19/02  Farber, § Attention to congressional investigation (3 ); 1.00 495.00
teleconlerence with C. Mahoney (.2); audit commiliee
mecting (.3); attention to issue regarding letters to J.
Flannery {.2).
07/19/02  Hirshfield, 5 Ph. Benmett re: extension of time of Court's ruling. .30 210.00
07/19/02  Abtrahams, 1.V Various communications with J. Flannery, M. Bennett 5.00 1,775.00
and KMart personnel re: Proofs of Claims preparation.
07/1202  Bennewt, ME Telephone conference with ). Flannery re proof of 0.80 324.00
claim (0.3); email correspondence with I. Butler and
Kmart personnel re stats of negotiations to resolve
vbjections 1o retention ((1.3}).
07/22/02  Farber, 8 Review J. Ilannery letters, 0.50 24750
| 07/22/02  Hirshfield, § Conf. Bennett re: Flannery issue; ph. Kanner re: 0.60 420.00
Flannery,
07/22/02  Abrahams, L.V Reviewed Dircctors' proofs of claims (2.0); various 3.00 1,065.00
conversations with KMart personnel re: same (1.0).
07/22/G2  Tiennett, M E Review and revise claim forms for divectors (0.9). 1.10 445.50
Office conference with 8. Hirshfield re same (0.2).
07/23/02  Farber, 8 Teleconference with K. Krakaur regarding 1.00 495.00
investigation and anon. lctters (1.0).
07/23/02  Abrahams, L V Various communications with M. Bennett to finalize 350 1,242.50
Proofs of Claim,.
07/23/02  Guthrie, C Attention 1o reviewing & revising proofs of claims, 2.50 350.00
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Dalc Name Narrative Hours Fes
07/24/02  Fatber, 8 Attention (o bankruptcy court ruling, including 3.50 1,732.50
conferences and teleconfercnces with ). Kelley, F.

Kanner, 5, Hirshfield, and R. Myers (3.3)

07/24/02  Abrahams, L V Finalized Proofs of Claims (2.0); filed same with 3.00 1,065.00
Claims Agent & Skadden (1.0).

07/24/02 Revmett M E Finalize proofs of claim for independent dircctors 1.10 445.50
{0.7); arrange to send same to claims agent for filing
and o debtors' counse (0.4). :

07/24/02  Guthrie, C Prepared & sent proof of claims to be filed {2.5); 3,00 420.00
assizted with drafting letter re: same (.5);

07/25/02  Farber, 5 Draft temo to directors (2.0); teleconference with C. 3.00 1,485.00
Mahoney regarding investigation (1.0),

07/25/02  Guthrie, C Prepared and sent copies of proof of claims 1o 1.00 140.00
directors.

07/26/02  Hirshfield, & Conf, Bennett re: revised min, and claims issues, Q.30 210.00

07/26/02  Bennett ME Telephone conference w/Fried Frank associate rc claim 0.50 202.50
for J. Adamson. Office conference with 5. Hirshficld
re directors’ claims.

07/30/02 Hirshfield, 5 Hev. emails re: Audit Comm.; rev, and revisc Q.10 490,00
Ditectons' claims Stip.; conf. Bennett re: same.

08/05/02  Bemmett, M E Email correspondence with Mark McDermott, Stu 0.60 243.00
Hirshfield, and Fred Kanner re directors' clabms.

08/05/02  Guthrie, C Prepared and copy and distribute copy of proof of 1.00 140.00
claims,

08/13/02  Farber, Telconferences with T. Stallkurnp and F. Kanner, 0.30 148.50
regarding board and cornmittes meetings.

08/13/02  Mlirshfield, 5 Rev. memo re: Directors, 0.20 140.00

(8/13/02  Bemet, ME Drafted memorandum re status of independent 0.80 324.00

' dircclors' pre-petition claims.
_08/15/02  Nirshfield, § Rev. memo to 1irectors re: claim. 0.30 210.00

08/15/02  Kanner, FW Work on Audit Committee issues (.5); numerous 1.00 700.00
telephone conferences (.5)

08/19/02 Kanm-ar, Fw Telephone confercnee with Tom Stallkamp (.3); 3.00 2,100.00
telephone conferences with Janet Kelley (.3); review
documents (2.4)

08/20/02 FKanner, FW Prepare submission for the Fee Review Commiittee 2.00 1,400.00
(2.0).

08/22/02  Farber, § Follow-up on board issue, .50 247.50



Dale Name MNarrative Hours Fee

08/23/02 Farber, 5 Follow-up on board discussion regarding personiel 050 247.50
issuc.

08/23/62 Kamnet, FW Numerous telephone conferences (1.0); review 2,50 1,750.00
documents (1.5).

08/24/02  Farbher, § Follow-up on board meeting regarding personnel 0.80 396.00
1s50¢.

08/29/02  Larber, 5 Teleconferences with A, Sabnn, W. Connolly, F. 0.30 247.50
Kanner, and client regarding congressional
investigation.

08/29/02  Farber, 8 Follow-up regarding personnel tssue. 1.00 495.00

08/30/02  Jarber, 8 Teleconferences with W, Connolly and A. Sabrin .50 247.50

‘ regarding investigalions.
Total Fee for Matter #671525 46620  $234,527.50
Total Fee for Bill $£372,219.75

Pape 23






Fee Detail

09/20/02

09/23/02
08/23/02

05/24/02

0824102

09/24/02

09/25/02

05/25/02

09726102

0912702

09/27/02
09/30/02
09/30/02

Toval Fee for Mattar #671523

Benoett, ME

Bennett, M E
Guthrie, C

Bennett, M E

Lyman, K

Guthrie, C

Lyman, K

Guthrie, C
Bell,l K
Bemnett, ME
Guthrie, C

Bennett, ME
Guthrie, C

Narrative

. Detall for Muster 8671523 - DB Retentlon

Qffice conference with Pred Kanner re foe application
(0.5). Office conference with N, Ginsburg re
procedures re same (0.5). Emai] correspondence with
Skadden re sama (0.3).

Revisw foe application procedures.

Att to reviewing and revising pre-bill re: first interim
fos application. ‘

Further review of fee application procedures {0.5).
Begin drafting of same (0.7). :

- Ofc with M. Bermett regarding assignment (.5);

Reviewed January 2002 Court Ordar regarding Interim
Compensation (.5); Raviewed March 2002 Qrder
regurding formation of the Fee Review Conmmities (-5
Reviewed the Proposed Protocol of the Fee Review
Contnittee (2.0); Prepared checklist of requiremen
for Monthly Fee Reports and Quarterly Interim
Compensation Applications (1.0}

Continued to review and revised pre-bill re; fee
application.

Ofc with Marc Beanet regarding Interim Fee
Application (.3); o/¢ with Christine Gutherie regarcing
Interim Fee Application (.2)

Prepared and reviewsd detiled cover sheat and other
marterials re: first interim fee appHcation,

Assisted with preparation of fee application,

Review timo entrics for monthly feo statement (1.1).
Telephone confersnces with P, Kanner re same (0.4).

Review, revisad and distributed bill,
Final review of time entries for monthly fee staternent,

Prepared lotter re: foes & expenses.

Page 1

Houm Fea
1.30 $526.50
0.80 324.00
3.00 480.00
1.20 4R6.00
4,50 1,080.00
2.50 400.00
0.50 120,00
2.50 400.00
2.80 462.00
1.50 6§07.50
2,00 320.00
1.00 405.00
1,00 160.00

24.60 $5,771.00



09/12/02 Kamer, F W

09/1502  Farber, §
09/15/02  Kenner, FW

09/16/02 Knnm;sr, FW
09/17/02  Farber, 8
09/17/02 Eanner, FW

Total Fee for Matter #671524

Nagati

Detall for Matter #571524 - Board Meeting
Attendance

Prepare for and participate in telephonte meeting of the
Audit Committoe, -

Audit Committee meoting snd preparation for same,

Participate in telephonic meeting of the Audit

Committee. ,
Prepare for Audit Committze and Board meetings.
Board and audit commitice meetings

Attend Audit Commmitiee mitg.; attend Board of
Directors mtg.

Page 2

Hours Fee
1.50 $1,050.60
1.50 742.50
0.50 350,00
1.30 910.00
5.00 2,475.00
6.00 4,200.00

15.80 - $9,727.50



Fee Detnil

Dats

09/03/02
09/04/02
09/05/0.

08/05/02
02/05/02

09/06/02

00/07/02
09/08/02

09/00/02

05/09/02

09710/02

05/10/02
09/10/02
0%711/02

09/11/02

09/11/02

Hirshfield, §
Hirghfield, §
Farber, 8

Kanner, FW

Bermett, ME

Fatber, S

Fatber, 5
Fatber, §

Farber, S

Kanner, FW
Farber, §

¥enner, F W
Banks, CID
Farber, §

Banks, CD

‘Segalis, B

Naggative

 Detall for Matter 671535 - Advice

Conf. Faber re: AIG issue,
Conf, Farber re: AIG.

Teleconferences with A. Sabrin, C. Mahoney and D.
Friediman regarding investigations.

Work on documents,

Telephone mnfercnce‘wiﬂ: L. Deuntschre D & O
insurance and related issues,

Teleconference with House committee staif (0.5);
teleconference with A. Sbrin regurding same (0.2);
reviow matarials in preparation for audit committee
mecting (0.3).

Prepare for sudit committee meeting,

Prepare for meeting with House Committes, inclnding
teleconference with R, Kemedy.

Kmart Andit Committes mesting and preparation for
stame, including teleconference with Skadden, A. Koch,
and I. Kelley,

Telephone conferences Affinito; conference calt
wiKoch, Kelley, Frisdman and Farber; work on 10-Q,

fluni‘eremcs with L, Deutsch regarding discovery
issues,

Review and comment on 10-).
Traveled to D.C. for retention loan presentation.

Meetings with C. Banks and Skadden Arps in DC
regurding atams of investigation and regarding
Congressional investigation, including return travel.

Attendaed Skadden presentrtion on retention loans
(2.5); Attended meating with Skadden attorneys re:
stewardship investigation and congressional testimony
(4.5); traveled from DC to NY (2.0)

Met with Marc Bonnett re; motion to authorize
disbursement of Kmart's D&O policy proceeds to
qualifying directors and officers (0.5). Reviewed the
Rankin complaint, the D&C insurance policy, and
commenced research (3.2).
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0.50
030
0.59

L
0.30

1.00

0.30
030

3.00

3.50

Q.50

1.00
1.80
10.30

9.00

7

535000
210.00
24750

700.00
121.50

495.00

148.50
148.50

1.485.00

2,450.00

247.50

700,00
432.00
5,098.50

2,160.00

721.50



Date
09/12/02
09/12/02

09/12/02
09/12/02

09/13/02
09/13/02

09/14/02
09/14/02
09/15/02
09/15/02

09/16/02
09/16/02
09/16/02
09/16/02

0%/16/02

09/17/02

09/17/02

09/17/02

09/18/02

Name
Farber, §
Banks, CD

Bennet, ME - 7

Segalis, B+ . .

Farber, 5
_Banks, CD

Farber, 8

" Banks, CD
Fatber, § -
Kanner, F W

Farber, 8
Farber, 8
Kamnet, FW
Banks, CD

B_‘mmgtl,ME
Farber,§ . ~

Banke, CT»

Weaterman, G . .

Farber, 5

Nagative
Prepare for Congressional intarviews,

Reviewed canflicting sets of minutes (1.0); Reviewed
documents from Skadden CI) and consutted with L.
Deutsch about same (3.0); compiled seis of documents
for 5, Farber (2.0); Compiled and traustmitted
materials to directom (3.5},

Ressarch re treatment of proceeds of Directors and
Officers' insurance policies in bankruptcy.

Rescarched case law re: troatment of Dirsctors and
Officers' insurance policiss in bankruptcy.

Preparation for congressional interviews,

- Compiled materials for directors end §. Farber from

401K production and Skedden. (4.0); conferred with
L. Deutsch and G. Sernoff and M. Kelly from Simdden

re: same (0.8); Reviewod docurnents and press releases

(3.0).

Prepare for congressional interviews.
Reviewed Kennedy and Affinito materials,
Prepatation for congressional interviews.

Review materials from Kmart, including latest draft of
10-Q and additional materials regarding wecounting
issue raised by the SEC: conference call with
matagement and Skadden.

Preparation for congressiona) interviews.
Teleconferences with Skadden regarding investigation.
Numerous telephons conferences re: 10-Q filing.

Discuysed witness prep with 8, Farber (0.2); Compiled
matetials for witness prep (0.5).

Revized draft motion re uge of D and O inswrance
proceeds,

Preparation for congressional interviews, including
conference with R. Kennedy.

Compiled materials for witness prep. (4.5); Attended
witness prep. of B, Kennedy (3.0); Traveled back and
forth to Skadden's offices (0.5).

-Research re: finance-related Kmart presa releasss

issued between September 2001 and January 2002,

Conference with L. Affinito regarding congressional
interview and preparation for same.
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200
9.50

2.00

7.50

1.00
7.80

.00
.00
1.50
3.00

6.00
0.50
1.20
0.70

1.30

4.00

8.00

£.30

8.00

290.00
2,280.00

810.00
1,462.50

49500

“1,872.00

990.00
720.00
742.50
2,100.00

2,970.00
247.50
840.00
168.00

526.50
1,980,00

1,920.00

253.50

3,960.00



Rate

09/18/02

09/18/02

09/18/02
09/19/02

09720102

09/20/02

09/20/02

09/20/02

09/20/02
0%/20/02

09/22/02
09/22/02

09/23/02

09/23/02
09/23/02
09/23/02

09/24/02

09/26/02

‘Bemneti, ME ;

Nane
Bapks, CD
i 'i':-‘_\"
Irwin, DL -
Y
F_arbcr.S

Farber, 8

Banks, CD

Ginsburg, NE

Guthrie, C
Reizman, M

Farher, 8
Rei_snmn. M

Parber, §

Hirshfield, §
Eanner, FW
Reisman, M

Reigman, M

Farber, 8

g pelicy, -

Beonett, ME", 4 &

Namative

Compiled roaterials for witness prep. (1.5);

. - Participated in witnass prep. with L. Affinito (6.0).

Draftcd motion o procesds of D and O insurence

M. Bannett: Interlibrary loan

Teleconferences with L. Affinito, B Kennedy, Cory
staff and preparation for Cory fnterviews.

Teleconferences with B. Kennedy, Skadden, F, Kanner,
and ¥, Kelly regarding investigations; review
documenty regarding same,

Conversation with 8. Farber and L. Deutsch re;
upcoming assignments (0.5); Reviewed congressional
production index for necessary materials (0.8);
coordinated paralegal's efforts in working with
Skadden CD (0.9).

Office conference with Seth Farber 1o D and O
proceeds motions (0.4), Revised sama gnd firther
review of case law re same (0.5),

Confersnce with Mr, Bennett; ressarch re; Northern
District of ilinois local bankruptoy court rulss and fee
application procedures; drafted memorandum
sumnmarizing relevant mies,

Docket retrievals and documents printed and
disiributed.

Searched through index and printed Pdf documments off
of Data Room storage CD-Roms for attorney C. Banks,

Review prior press reports.

Searched through index and printed Pdf documents off
of Data Boom storage CD-Roms for attorney C, Banks.

Teleconferences with J, Kelley, K. Krakaur, F. Kanner
and W, Connolly regarding investigation,

Ph, Farber re: Court Order.
Numerous t/c's; work on documents.

Searched through index and printed PAf documents off
of Data Room stomge CD-Roms for attornsy C, Banks,

Scarched through index and printed Pdf documents off
of Data Room storage CT-Roms for attorney C. Banks,

Reviaw comrespondence, including anon. letters.
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Hours
1.50

250

1.00
150

L.30

220

0.90

4.50

3.00
4.00

030
1.60

1.00

0.30

1.50
B.00

3.00

0.30

Fee
1,800.00

1,012.50

116.00
742.50

643.50

528.00

364.50

877.50

480.00
480.00

14850
120.00

495.00

210.00
1,050.00
260,00

360.00

148.50



