
 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 

 

In re: 

ALLEGIANCE TELECOM, INC., et al. 

Debtors. 

 

 

 
) 
) 
) 
) 
) 
) 
) 
) 
 

 

Chapter 11 

Case No.  03-13057 (RDD) 

(Jointly Administered) 

 
SECOND INTERIM APPLICATION FOR  

ALLOWANCE OF FEES AND REIMBURSEMENT OF EXPENSES 
OF HOULIHAN LOKEY HOWARD & ZUKIN CAPITAL 

AS FINANCIAL ADVISOR TO THE OFFICIAL COMMITTEE OF  
UNSECURED CREDITORS  FOR THE PERIOD 

OCTOBER 1, 2003 THROUGH FEBRUARY 29, 2004 
 
 
Name of Applicant: Houlihan Lokey Howard & Zukin Capital 

   
 
Authorized to Provide  
Professional Services as: Financial Advisor to the Official Committee of Unsecured 

Creditors 
 
Retention Date: Nunc Pro Tunc to June 3, 2003 
 
Period for which 
Compensation is Sought: October 1, 2003 through February 29, 2004 
 
Amount of Compensation 
Sought as Actual, Reasonable 
and Necessary: $750,000.00 
 
Amount of Expense  
Reimbursement Sought  
as Actual, Reasonable  
and Necessary: $ 30,898.53 
 
Houlihan Lokey is not seeking any compensation for the preparation of this Application. 
 
This is an:            X      interim                 final application 
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UNITED STATES BANKRUPTCY COURT 
SOUTHER DISTRICT OF NEW YORK 
 

 

In re: 

ALLEGIANCE TELECOM, INC., et al. 

Debtors. 

 

 

 
) 
) 
) 
) 
) 
) 
) 
) 
 

 

Chapter 11 

Case No.  03-13057 (RDD) 

(Jointly Administered) 

 
SECOND INTERIM APPLICATION FOR 

ALLOWANCE OF FEES AND REIMBURSEMENT OF EXPENSES 
OF HOULIHAN LOKEY HOWARD & ZUKIN CAPITAL  

AS FINANCIAL ADVISOR TO THE OFFICIAL COMMITTEE OF  
UNSECURED CREDITORS  FOR THE PERIOD 

OCTOBER 1, 2003 THROUGH FEBRUARY 29, 2004 
 
 

Houlihan Lokey Howard & Zukin Capital (“Houlihan Lokey”), as financial advisor to the 

Official Committee of Unsecured Creditors (the “Committee”), hereby submits its Second Interim 

Application for Compensation and Reimbursement of Expenses  (the “Application”) pursuant to 11 

U.S.C. §§ 327(a), 328 and 331, Federal Rule of Bankruptcy Procedure 2016, the Local Bankruptcy 

Rules, the Order Pursuant to §§ 105(a) and 331 of the Bankruptcy Code Establishing Procedures For 

Monthly Compensation And Reimbursement Of Expenses of Professionals, dated June 13, 2003 (the 

“Administrative Order”).  Houlihan Lokey’s Application seeks compensation for financial advisory 

services performed and expenses incurred during the period October 1, 2003 through February 29, 

2004 (the “Application Period”).  
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By this Application, Houlihan Lokey moves this Court for an Order approving interim 

compensation in the amount of $750,000.00, of which $390,000.00 remains unpaid, and the 

reimbursement of actual and necessary expenses of $30,898.53, of which $17,449.89 remains unpaid.  

This Application is supported by the Certification of Christopher R. Di Mauro, which is annexed hereto 

as Exhibit A.  In support of this Application, Houlihan Lokey states as follows: 

 
Background 

1. On May 14, 2003 (the "Petition Date"), the Debtors filed voluntary petitions in this Court 

for reorganization relief under chapter 11 of the Bankruptcy Code.  The Debtors continue to operate 

their business and manage their property as debtors in possession pursuant to sections 1107(a) and 

1108 of the Bankruptcy Code. 

2. On May 28, 2003, pursuant to section 1102 of the Bankruptcy Code, the United States 

Trustee appointed the Committee1.  On June 3, 2003, the Committee selected Houlihan Lokey to serve 

as its financial advisors.  Prior to the Petition Date, Houlihan Lokey had been retained as financial 

advisor to an ad hoc committee (the "Ad Hoc Committee") of certain unaffiliated holders of the 12 

7/8% Senior Notes due 2008 and the 11 3/4% Senior Discount Notes due 2008, issued by Allegiance 

Telecom, Inc. 

3. Pursuant to 28 U.S.C. §§ 1334, the Court has jurisdiction over this Application, which is a 

core proceeding within the meaning of 28 U.S.C. § 157(b)(2).  Venue of the Debtors’ chapter 11 cases 

                                                 
1 On May 28, 2003, the Committee was comprised of the following entities:  BellSouth Telecommunications, Inc., 

Broadwing Communications Services, Inc., LC Capital Master Fund, Ltd., Loeb Partners Corp., Nortel Networks 
Inc., Romulus Holdings, Inc., and The Bank of New York, as Indenture Trustee.  On August 16, 2003, 
Broadwing Communications Services, Inc. resigned from the Committee.  On January 20, 2004, Romulus 
Holdings, Inc. resigned from the Committee. 
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and this Application is proper under 28 U.S.C. §§ 1408 and 1409.  The statutory predicates for the 

relief sought herein are Bankruptcy Code sections 328(a), 331 and 1103. 

4. On July 11, 2003, the Committee filed its Application for an Order Authorizing the 

Employment and Retention of Houlihan Lokey as the Financial Advisor to the Committee Nunc Pro 

Tunc to June 3, 2003 (the “Retention Application”).  Pursuant to sections 328 and 1103 of the United 

States Bankruptcy Code and Rules 2014(a), 2016 and 5002 of the Bankruptcy Rules of Procedure, 

the Court entered an interim order approving the Retention Application on July 29, 2003, and a final 

order approving the Retention Application of Houlihan Lokey (collectively, the “Retention Orders”) on 

September 16, 2003.  Copies of the Retention Orders are annexed hereto as Exhibit B. 

Terms and Conditions of Compensation of Houlihan Lokey 

5. The terms and conditions of Houlihan Lokey’s engagement in these cases, which were 

embodied in the Final Retention Order, are based in large measure upon Houlihan Lokey’s Engagement 

Letter of June 3, 2003 (the “Engagement Letter”), a copy of which is annexed hereto as Exhibit C.  

Pursuant to the Engagement Letter, Houlihan Lokey will be entitled to receive, as compensation for its 

services, the following: 

a. a monthly fee of $150,000 (the “Monthly Fee”); and  

b. the reimbursement of all reasonable and actual out-of-pocket expenses. 

6. As detailed in the Retention Application, the terms of the Engagement Letter were heavily 

negotiated between the Committee and Houlihan Lokey, and reflect the parties’ mutual agreement as to 

the substantial efforts that will be required in this engagement.   
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7. Subject to Bankruptcy Court approval, Houlihan Lokey seeks payment for compensation, 

plus reimbursement of actual and necessary expenses incurred by Houlihan Lokey during the 

Application Period. 

8. Specifically, by this Application, Houlihan Lokey requests that this Court authorize:  (a) an 

interim allowance of compensation for professional services Houlihan Lokey rendered during the 

Application Period for the Committee in the amount of $750,000.00, and (b) the reimbursement of 

actual and necessary expenses Houlihan Lokey incurred in connection with the rendition of such 

professional services for the Committee in the amount of $30,898.53. 

Summary of Services Provided by Houlihan Lokey 

9. Houlihan Lokey is a nationally recognized investment banking and financial advisory firm 

with 9 offices worldwide and with more than 275 professionals.  Houlihan Lokey’s Financial 

Restructuring Group, which has worked on this engagement, has a staff of over 100 professionals 

dedicated to financial restructuring engagements.  In this area, Houlihan Lokey has provided financial 

advice, valuation analyses and investment banking services to debtors, bondholder groups, secured and 

unsecured creditors, acquirors, employee stock ownership plans, equity holders and other parties 

involved with financially distressed companies, both in and outside of bankruptcy. 

10. During the Application Period the following professionals in Houlihan Lokey’s Los Angeles 

and New York offices have performed substantial services to the Committee in these cases: 

   Irwin N. Gold – Senior Managing Director 
 
   Christopher R. Di Mauro – Director 
 

David P. Trucano – Vice President 
 
   Craig J. Styris – Associate 
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   Christopher P. Foley – Financial Analyst 
 
Biographies of these individuals are annexed hereto as Exhibit D. 
 

11. During the Application Period, Houlihan Lokey’s work on behalf of the Committee has 

involved six categories2, including: 

(a) Evaluating the assets and liabilities of the Debtors;  

(b) Analyzing and reviewing the financial and operating statements of the Debtors; 

(c) Analyzing the business plans and forecasts of the Debtors; 

(d) Evaluating all aspects of the Debtors’ cash collateral usage and adequate protection 

therefore and any exit financing in connection with any plan of reorganization and 

any budgets relating thereto; 

(e) Providing valuation or other analyses as the Committee may require in connection 

with the Cases; and 

(f) Helping with the claim resolution process and distributions relating thereto. 

(a) Evaluating the Assets and Liabilities of the Debtors.  Prior to the Petition Date 

and continuing throughout the Application Period, Houlihan Lokey expended considerable effort to 

understand the assets and liabilities of the Debtors.  Throughout the Application Period, Houlihan Lokey 

has worked with the Debtors’ advisors and senior management on the following initiatives: 

• Reviewing and analyzing the corporate structure of the Debtors. 
 
• Understanding the assets and operations associated with the major subsidiaries of the 

Debtors. 
 

                                                 
2 While specific work could qualify under more than one of these categories, Houlihan Lokey has assigned each of its various 

tasks/services to the most representative category.  As an example, work performed evaluating projected cash flows would 
pertain on some basis to all of the categories outlined above and would not be specifically assignable to any one.  



 7 

• Establishing appropriate protocols with the Debtors’ advisors regarding noticing the 
Committee on (i) executory contracts and lease rejections, (ii) executory contracts and 
lease assumptions, and (iii) settlement negotiations. 

(b) Analyzing and Reviewing the Financial and Operating Statements of the 

Debtors.  Houlihan Lokey expended considerable time and effort performing due diligence on the 

Debtors’ financial projections and actual financial results.  Houlihan Lokey regularly evaluates the 13-

week cash flow forecasts of the Debtors, including analyzing trends in cash receipts and cash 

disbursements.  More specifically, Houlihan Lokey performs regular due diligence with Debtors’ senior 

management and reports to the Committee on major trends and business developments.  Throughout 

the Application Period, Houlihan Lokey has performed due diligence on the Debtors' financial results, 

including an analysis of operating metrics and monthly operating results for key business lines with a 

comparison to the Debtors’ projections. 

(c) Analyzing the Business Plans and Forecasts of the Debtors .  Houlihan Lokey 

performed extensive due diligence to understand the business lines of the Debtors, including an analysis 

of competitive advantages, market share, revenue drivers, and fixed and variable cost drivers.  Houlihan 

Lokey has spent time reviewing the Debtors’ projections for its various business lines, including an 

analysis of projected growth rates, penetration rates, churn, and pricing.  Throughout the Application 

Period, Houlihan Lokey has spent time with the Debtors’ advisors and senior management, reviewing 

the merits and impact of key restructuring initiatives on the Debtors’ estate.  Such initiatives include 

executory contract rejections and assumptions, potential contract amendments or settlements, 

workforce reductions, and non-core asset dispositions.  Houlihan Lokey has reviewed all significant 

restructuring initiatives and informed the Committee of anticipated cost savings, expected damage 

claims, and the impact on future business, resulting in a recommendation to the Committee.   
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(d) Evaluating All Aspects of the Debtors’ Cash Collateral Usage and Adequate 

Protection Therefore and Any Exit Financing In Connection With Any Plan of Reorganization 

and Any Budgets Relating Thereto.  Houlihan Lokey has expended considerable efforts to 

understand the inflows and outflows of cash on a weekly, monthly and projected basis.  Houlihan Lokey 

has worked with the Debtors’ advisors and senior management on a regular basis to evaluate the timing 

of the cash flows to determine likely cash burn and projected cash balances.  In addition, Houlihan 

Lokey has reviewed and evaluated the timing of projected capital expenditures. 

(e) Providing Valuation or Other Analyses As the Committee May Require In 

Connection With the Cases.  Houlihan Lokey has undertaken a number of valuation and related 

initiatives on behalf of the Committee.  Houlihan Lokey spent considerable time evaluating the Debtors’ 

key employee retention plan, including negotiating on behalf of the Committee with the Debtors.  

Houlihan Lokey’s work included an extensive analysis of the terms of the key employee retention plan 

vis-à-vis other large Chapter 11 bankruptcies.  Houlihan Lokey expended considerable efforts 

evaluating and monitoring the merger and acquisition activities of the Debtors’ advisors and senior 

management, and regularly reporting to the Committee on the results of merger and acquisition activities. 

(f) Helping With the Claim Resolution Process and Distributions Relating Thereto.  

Houlihan Lokey spent considerable time working with the Debtors’ financial advisors and senior 

management to understand and evaluate all claims against the Debtors’ estates.  Houlihan Lokey 

reviewed and evaluated the Debtors’ ability to minimize such claims through preemptive renegotiation 

and settlement discussions. 

12. Houlihan Lokey does not, as described above, bill on an hourly basis, and accordingly it 

does not ordinarily maintain detailed time records.  Pursuant to its agreement with the Office of the 
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United States Trustee in these cases, however, Houlihan Lokey has agreed to maintain time records 

from the date of the Interim Order.  Time records for the professionals who have worked on this 

engagement are annexed hereto as Exhibit E.  

Houlihan Lokey’s Application 

13. The professional services and related expenses that are the subject of Houlihan Lokey’s 

Application were rendered and incurred in connection with these cases, and in discharge of Houlihan 

Lokey’s professional responsibilities as financial advisor and for the Committee in these chapter 11 

cases.  Houlihan Lokey’s services have been substantial, necessary, and beneficial to the Debtors and 

their estates, the Committee, and other parties in interest.  Houlihan Lokey believes that the fees and 

expenses requested by their Application are reasonable and necessary -- given the variety and 

complexity of the issues involved in these cases and the need to act or respond on an expedited basis to 

those issues -- and are contemplated by the Bankruptcy Code and the Administrative Order. 

14. A summary of (i) professional fees and (ii) expenses incurred by and payable to Houlihan 

Lokey during the Application Period is attached hereto as Exhibit F of this Application.  Houlihan 

Lokey has maintained detailed records of actual and necessary expenses incurred during the Application 

Period.  In connection with the reimbursement of expenses, Houlihan Lokey’s policy is to only seek 

reimbursement for actual out-of-pocket expenses incurred in connection with representing its clients.  

The expenses charged include, among other things, telephone and telecopy toll and other charges, mail 

and express mail charges, special or hand delivery charges, duplicating charges, out-of-town travel 

expenses, local transportation expenses, expenses for working meals, and computerized research. 

15. Pursuant to the Administrative Order, Houlihan Lokey and other professionals retained in 

these cases are authorized each month to file and serve upon the Debtors and parties identified in the 
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Administrative Order a Monthly Fee Statement (the “Fee Statement”).  After the expiration of a forty-

five (45) day objection period (“Objection Period”), if no objections are filed and the Court does not 

schedule a hearing regarding the Monthly Statement, the Debtors are authorized and required to 

promptly pay 80% of all of the fees billed and 100% of all of the expenses incurred.  For the period 

covered by this Application, Houlihan Lokey has submitted Monthly Statements for the monthly periods 

of October 1, 2003 through February 29, 2004. 

16. Accordingly, Houlihan Lokey requests allowance of compensation in the amount of 

$750,000.00 for financial advisory services rendered during the Application Period, and seeks 

reimbursement for actual and necessary expenses during the same period in the amount of $30,898.53, 

the details of which are set forth in Exhibit F of this Application.  Of these amounts, $407,449.89 

remains unpaid. 

Waiver of Memorandum of Law 

17. Based upon the supporting authorities contained herein, and because the Application 

presents no novel issues of law, Houlihan Lokey respectfully requests that the Court waive the 

requirement of Local Bankruptcy Rule 9013-1(b) of filing a separate memorandum of law in support of 

the Application. 

Notice 

18. Notice of this Application has been provided to all notice parties pursuant to the 

Administrative Order established in these chapter 11 cases. 
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19. WHEREFORE, Houlihan Lokey requests that the Court enter an Order, substantially in the 

form of the Order annexed hereto as Exhibit G, allowing interim compensation for financial advisory 

services rendered to the Committee during the Application Period in the amount of $750,000.00 and 

reimbursement of expenses incurred during the same period in the amount of $30,898.53, and that the 

Debtors be ordered to pay to Houlihan Lokey all amounts requested. 

 
Dated: Los Angeles, California 

April 8, 2004 
 

 HOULIHAN LOKEY HOWARD & ZUKIN CAPITAL 

By: ___/s/ Christopher R. Di Mauro_________ 
Christopher R. Di Mauro 
Houlihan Lokey Howard & Zukin Capital 
1930 Century Park West 
Los  Angeles, California 90067 
(310) 553-8871 
 
Financial Advisor to the Official Committee of Unsecured 
Creditors 

 



 

 

EXHIBIT A 

Certification of Christopher R. Di Mauro 



 

 

UNITED STATES BANKRUPTCY COURT 
SOUTHER DISTRICT OF NEW YORK 
 

 

In re: 

ALLEGIANCE TELECOM, INC., et al. 

Debtors. 

 

 

 
) 
) 
) 
) 
) 
) 
) 
) 
 

 

Chapter 11 

Case No.  03-13057 (RDD) 

(Jointly Administered) 

 
 

CERTIFICATION OF CHRISTOPHER R. DI MAURO 

1. I am a Director of Houlihan Lokey Howard & Zukin Capital, and I make this certification in 

accordance with the applicable Local Bankruptcy Rules and Administrative Order (as defined in the 

Application) entered in these cases. 

2. I have read the Second Interim Application of Houlihan Lokey Howard & Zukin Capital for 

Compensation and Reimbursement of Expenses for the Period of October 1, 2003 through February 

29, 2004 (the “Application”). 

3. To the best of my knowledge, information and belief formed after reasonable inquiry, the 

Application complies with the applicable provisions of the United States Bankruptcy Code, the Federal 

Rules of the Bankruptcy Procedure, the Local Rules of this Court and the Administrative Order. 

_/s/ Christopher R. Di Mauro______ 
Christopher R. Di Mauro 



 

 

EXHIBIT B 

Copy of Retention Orders 
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EXHIBIT C 

Copy of Engagement Letter 
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EXHIBIT D 

Professional Biographies 
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Irwin N. Gold 

Mr. Gold is a Senior Managing Director and member of the Board of Directors of Houlihan Lokey 
Howard & Zukin where he has been a co-founder and national co-director of the firm’s Financial 
Restructuring Group since 1988.  Mr. Gold has led many of the Group’s largest and most complex 
financial restructuring engagements, both in bankruptcy and out-of-court situations. Many of these 
transactions involved significant sales or purchases of distressed assets/companies.  Currently, Mr. Gold 
leads the Group’s efforts in the telecommunications area including advising Covad Communications 
with respect to its successful restructuring, advising Global TeleSystems regarding its global 
recapitalization, advising GST Telecommunications in its sale to Time Warner Telecom, advising the 
creditors committee of ICG Communications, advising NorthPoint Communications in its sale to 
AT&T, and advising XO Communications with respect to its restructuring. 

Mr. Gold earned a B.A. in Economics, summa cum laude and Phi Beta Kappa, from Duke University 
and a J.D. from the University of Virginia School of Law.  He was associated with Gibson, Dunn & 
Crutcher from 1982 through 1985 as a member of the firm’s corporate department.  Mr. Gold was vice 
president and director of corporate finance of Wood Bros. Homes, Inc., a Denver-based real estate 
and mortgage banking company, from 1985 to 1986, where he helped negotiate a workout and sale of 
the company.  He was a principal of The Seneca Group, an investment banking and financial advisory 
firm, from 1986 to 1988. 

Mr. Gold is a member of a variety of organizations including the Financial Lawyers Conference, the 
Bankruptcy Study Group and the American Bankruptcy Institute.  He has testified as an expert witness 
on numerous occasions on restructuring matters, has spoken publicly on a variety of financial 
restructuring topics, and is the author of “Valuation of the Restructured Enterprise and Its Effect on 
Negotiating Leverage.” In addition, Mr. Gold is a director of Cole National Corporation (NYSE:CNJ). 

Christopher R. Di Mauro 

Mr. Di Mauro is a Director in the Los Angeles office of Houlihan Lokey Howard & Zukin.  Mr. Di 
Mauro has participated in a number of financial restructuring and M&A engagements at Houlihan 
Lokey, across a variety of industries.  Prior to re-joining Houlihan Lokey in 2000, Mr. Di Mauro was a 
Senior High Yield Analyst in the High Yield Group of SunAmerica Investments.  At SunAmerica, Mr. 
Di Mauro maintained primary responsibility for a $900 million portfolio of high yield, mezzanine and 
equity investments.  Mr. Di Mauro was previously a member of Houlihan Lokey’s Financial 
Restructuring Group during 1997 and 1998.  Prior to Houlihan Lokey, Mr. Di Mauro was an associate 
attorney in the corporate department of O’Melveny & Myers LLP, where he participated in numerous 
mergers and acquisitions and advised both companies and underwriters in several issuances of debt and 
equity.  Mr. Di Mauro began his career at the Second National Bank of Boston, where he was a Loan 
Officer in the bank’s Large Corporate Group.  Mr. Di Mauro received a B.A. from Dartmouth College 
and a J.D. from the University of Southern California, where he was a member of the Order of the Coif 
and a staff member of the Southern California Law Review, and was a Legion Lex Scholarship 
recipient. 
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David P. Trucano 

Mr. Trucano is a Vice President in the Financial Restructuring Group of the New York office of 
Houlihan Lokey Howard & Zukin.  Mr. Trucano joined Houlihan Lokey in 1999 after receiving his 
M.B.A. in finance and accounting from the University of Chicago.  Prior to receiving his M.B.A., Mr. 
Trucano was an associate at Wachovia Capital Associates and Norwest Venture Capital, the private 
equity investment subsidiaries of Wachovia Corporation and Norwest Corporation, respectively.  
Before joining Norwest, Mr. Trucano was a financial analyst at Wessels, Arnold & Henderson.  In 
1993, Mr. Trucano received a joint B.A. degree in economics and history from Emory University. 
 

Craig J. Styris 

Mr. Styris is an Associate in the Financial Restructuring Group in the Los Angeles office of Houlihan 
Lokey. Mr. Styris holds a Graduate Diploma in finance and a Bachelor of Management Studies with a 
double major in accounting and economics from the University of Waikato, New Zealand. Mr. Styris 
spent a year on exchange at the Haas School of Business at the University of California, Berkeley.  
 
 
Christopher P. Foley 

Mr. Foley is a Financial Analyst in the Financial Restructuring Group in the Los Angeles office of 
Houlihan Lokey. Prior to joining the Firm, Mr. Foley was an analyst in the Corporate Banking Group of 
The Northern Trust Corporation.  Mr. Foley holds a B.A. in economics from the University of 
Michigan. 
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EXHIBIT E 

Time Detail 
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Allegiance Telecom, Inc.    
Hours Expended       
                
        
        
Date Day ING CDM DT CJS CF Total 
        
10/1/2003 Wed 0.0 0.0 0.5 8.0 3.0 11.5 
10/2/2003 Thu 2.0 0.5 8.0 8.0 0.0 18.5 
10/3/2003 Fri 0.5 0.5 4.0 4.5 4.0 13.5 
10/4/2003 Sat 0.0 0.0 7.5 5.0 8.0 20.5 
10/5/2003 Sun 0.0 0.0 5.0 7.0 7.0 19.0 
10/6/2003 Mon 0.0 0.5 6.5 6.0 0.0 13.0 
10/7/2003 Tue 0.0 1.0 4.5 4.0 3.0 12.5 
10/8/2003 Wed 1.0 1.0 2.5 8.5 3.0 16.0 
10/9/2003 Thu 0.0 0.0 2.5 7.0 4.0 13.5 
10/10/2003 Fri 0.0 1.5 5.5 8.0 4.0 19.0 
10/11/2003 Sat 0.0 0.0 0.0 3.0 4.0 7.0 
10/12/2003 Sun 0.0 0.0 0.0 2.0 0.0 2.0 
10/13/2003 Mon 0.5 1.5 2.0 2.0 4.0 10.0 
10/14/2003 Tue 1.0 2.5 4.0 4.0 3.0 14.5 
10/15/2003 Wed 1.5 0.5 4.0 7.0 3.0 16.0 
10/16/2003 Thu 0.0 0.0 2.0 5.0 2.0 9.0 
10/17/2003 Fri 1.0 3.0 3.0 7.5 0.0 14.5 
10/18/2003 Sat 0.0 0.0 0.0 2.0 3.0 5.0 
10/19/2003 Sun 0.0 0.0 0.0 0.0 0.0 0.0 
10/20/2003 Mon 0.0 0.0 2.0 1.5 0.0 3.5 
10/21/2003 Tue 1.0 1.5 0.0 2.5 0.0 5.0 
10/22/2003 Wed 2.5 2.5 7.5 10.5 3.0 26.0 
10/23/2003 Thu 0.0 0.0 4.0 3.0 0.0 7.0 
10/24/2003 Fri 0.5 0.5 1.0 0.0 0.0 2.0 
10/25/2003 Sat 0.0 0.0 0.0 0.0 0.0 0.0 
10/26/2003 Sun 0.0 0.0 0.0 0.0 0.0 0.0 
10/27/2003 Mon 0.0 0.0 9.0 11.0 2.5 22.5 
10/28/2003 Tue 0.0 0.0 7.5 9.0 0.0 16.5 
10/29/2003 Wed 0.0 0.0 3.0 6.0 4.0 13.0 
10/30/2003 Thu 2.0 2.0 2.5 1.5 1.0 9.0 
10/31/2003 Fri 0.0 0.0 5.5 5.0 0.0 10.5 
11/1/2003 Sat 0.0 0.0 0.0 0.0 0.0 0.0 
11/2/2003 Sun 0.8 0.8 1.3 0.0 0.0 2.8 
11/3/2003 Mon 1.3 2.5 5.5 1.5 2.0 12.8 
11/4/2003 Tue 0.0 1.3 2.0 1.3 5.0 9.5 
11/5/2003 Wed 0.8 4.3 5.5 1.3 3.0 14.8 
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11/6/2003 Thu 1.0 3.8 4.8 3.3 0.0 12.8 
11/7/2003 Fri 1.3 1.3 2.5 2.3 2.0 9.3 
11/8/2003 Sat 0.0 0.0 0.0 0.0 4.0 4.0 
11/9/2003 Sun 0.0 0.0 0.0 0.0 0.0 0.0 
11/10/2003 Mon 1.8 1.3 6.8 9.5 7.0 26.3 
11/11/2003 Tue 0.0 3.0 5.3 0.0 0.0 8.3 
11/12/2003 Wed 0.0 2.0 3.8 3.3 0.0 9.0 
11/13/2003 Thu 0.0 2.5 7.3 7.0 4.0 20.8 
11/14/2003 Fri 1.0 3.5 6.8 7.3 0.0 18.5 
11/15/2003 Sat 0.0 1.8 3.8 2.3 3.0 10.8 
11/16/2003 Sun 0.0 0.0 0.0 2.8 3.0 5.8 
11/17/2003 Mon 0.0 1.8 1.8 5.5 0.0 9.0 
11/18/2003 Tue 1.3 1.3 1.8 3.5 8.0 15.8 
11/19/2003 Wed 0.8 3.3 4.0 3.0 9.0 20.0 
11/20/2003 Thu 0.0 1.3 3.5 3.3 7.0 15.0 
11/21/2003 Fri 0.8 1.8 1.8 1.8 0.0 6.0 
11/22/2003 Sat 0.0 0.0 0.0 0.0 0.0 0.0 
11/23/2003 Sun 0.0 0.0 0.0 0.0 0.0 0.0 
11/24/2003 Mon 1.0 2.8 2.5 3.0 0.0 9.3 
11/25/2003 Tue 0.0 3.0 3.0 0.0 4.0 10.0 
11/26/2003 Wed 0.0 3.0 5.3 2.8 0.0 11.0 
11/27/2003 Thu 0.0 1.3 0.0 0.0 0.0 1.3 
11/28/2003 Fri 0.0 0.0 0.0 0.0 0.0 0.0 
11/29/2003 Sat 0.0 0.0 0.0 0.0 0.0 0.0 
11/30/2003 Sun 0.0 0.0 0.0 0.0 0.0 0.0 
12/1/2003 Mon 0.0 2.0 5.0 2.0 2.0 11.0 
12/2/2003 Tue 0.0 1.0 4.0 3.0 2.0 10.0 
12/3/2003 Wed 0.5 0.5 1.5 2.0 1.0 5.5 
12/4/2003 Thu 0.0 0.0 0.0 1.0 0.0 1.0 
12/5/2003 Fri 0.0 0.0 1.0 0.0 0.0 1.0 
12/6/2003 Sat 0.0 0.0 0.0 0.0 0.0 0.0 
12/7/2003 Sun 0.0 0.0 0.0 0.0 0.0 0.0 
12/8/2003 Mon 0.0 1.0 1.0 1.0 0.0 3.0 
12/9/2003 Tue 0.0 0.0 0.0 0.0 0.0 0.0 
12/10/2003 Wed 0.5 1.0 3.5 2.5 1.0 8.5 
12/11/2003 Thu 0.5 0.5 0.0 0.0 0.0 1.0 
12/12/2003 Fri 0.0 0.0 0.0 0.0 0.0 0.0 
12/13/2003 Sat 0.0 0.0 0.0 4.0 0.0 4.0 
12/14/2003 Sun 0.0 0.0 0.0 8.0 0.0 8.0 
12/15/2003 Mon 0.0 2.0 5.0 4.0 2.0 13.0 
12/16/2003 Tue 0.0 0.0 6.0 1.5 0.0 7.5 
12/17/2003 Wed 2.5 5.0 5.5 3.5 1.0 17.5 
12/18/2003 Thu 0.0 0.0 4.5 2.5 4.0 11.0 
12/19/2003 Fri 0.0 0.0 1.0 0.0 6.0 7.0 
12/20/2003 Sat 0.0 0.0 0.0 0.0 0.0 0.0 
12/21/2003 Sun 0.0 0.0 0.0 0.0 5.0 5.0 
12/22/2003 Mon 0.0 0.0 4.5 0.0 5.0 9.5 
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12/23/2003 Tue 0.0 0.0 8.0 0.0 5.0 13.0 
12/24/2003 Wed 0.0 1.0 1.0 0.0 3.0 5.0 
12/25/2003 Thu 0.0 0.0 0.0 0.0 0.0 0.0 
12/26/2003 Fri 0.0 0.0 0.0 0.0 4.0 4.0 
12/27/2003 Sat 0.0 0.0 5.0 0.0 0.0 5.0 
12/28/2003 Sun 0.0 0.0 5.0 0.0 0.0 5.0 
12/29/2003 Mon 0.0 0.0 8.0 0.0 6.0 14.0 
12/30/2003 Tue 0.0 0.5 9.5 0.5 3.0 13.5 
12/31/2003 Wed 0.0 0.0 2.0 0.5 3.0 5.5 
1/1/2004 Thu 0.0 0.0 0.0 0.0 0.0 0.0 
1/2/2004 Fri 0.0 0.0 0.0 0.0 0.0 0.0 
1/3/2004 Sat 0.0 0.0 0.0 0.0 0.0 0.0 
1/4/2004 Sun 0.0 0.0 0.0 0.0 0.0 0.0 
1/5/2004 Mon 0.0 0.0 1.5 3.0 2.5 7.0 
1/6/2004 Tue 0.0 0.0 4.5 7.0 1.0 12.5 
1/7/2004 Wed 0.0 3.0 4.5 2.0 0.0 9.5 
1/8/2004 Thu 3.0 3.0 9.5 6.0 8.0 29.5 
1/9/2004 Fri 2.5 3.0 1.5 3.0 4.0 14.0 
1/10/2004 Sat 0.0 0.0 6.0 5.0 0.0 11.0 
1/11/2004 Sun 0.0 0.0 7.0 0.0 0.0 7.0 
1/12/2004 Mon 1.0 1.0 4.0 4.5 4.0 14.5 
1/13/2004 Tue 0.0 0.0 7.0 3.5 5.0 15.5 
1/14/2004 Wed 0.0 0.0 17.5 8.5 4.0 30.0 
1/15/2004 Thu 2.0 5.5 9.0 8.0 1.5 26.0 
1/16/2004 Fri 0.0 0.0 9.0 2.5 0.0 11.5 
1/17/2004 Sat 0.0 0.0 0.0 0.0 0.0 0.0 
1/18/2004 Sun 0.0 0.0 0.0 0.0 0.0 0.0 
1/19/2004 Mon 0.0 4.0 1.0 2.5 0.0 7.5 
1/20/2004 Tue 0.0 0.0 0.0 0.5 0.0 0.5 
1/21/2004 Wed 0.0 0.0 5.5 5.0 5.0 15.5 
1/22/2004 Thu 2.0 4.0 5.5 3.5 4.0 19.0 
1/23/2004 Fri 0.0 4.0 2.0 1.0 2.0 9.0 
1/24/2004 Sat 0.0 0.0 0.0 0.0 0.0 0.0 
1/25/2004 Sun 0.0 0.0 10.3 5.0 3.0 18.3 
1/26/2004 Mon 0.0 3.5 1.5 5.0 0.0 10.0 
1/27/2004 Tue 0.0 0.0 0.0 0.0 2.0 2.0 
1/28/2004 Wed 0.0 0.0 6.0 5.0 5.0 16.0 
1/29/2004 Thu 0.0 0.0 0.0 0.0 0.0 0.0 
1/30/2004 Fri 2.0 3.0 5.0 1.0 1.0 12.0 
1/31/2004 Sat 0.0 0.0 0.0 0.0 0.0 0.0 
2/1/2004 Sun 0.0 0.0 1.0 0.0 0.0 1.0 
2/2/2004 Mon 0.0 0.0 1.5 0.0 0.0 1.5 
2/3/2004 Tue 0.0 0.0 0.0 10.0 9.0 19.0 
2/4/2004 Wed 0.0 0.0 0.0 13.5 8.0 21.5 
2/5/2004 Thu 0.0 1.5 0.0 9.0 7.0 17.5 
2/6/2004 Fri 1.0 2.0 0.0 4.5 4.0 11.5 
2/7/2004 Sat 0.0 0.0 2.0 2.0 0.0 4.0 
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2/8/2004 Sun 0.0 0.0 0.0 0.5 0.0 0.5 
2/9/2004 Mon 0.0 0.0 8.0 12.0 5.0 25.0 
2/10/2004 Tue 0.0 0.0 5.0 12.0 3.0 20.0 
2/11/2004 Wed 0.0 1.5 4.0 4.0 6.0 15.5 
2/12/2004 Thu 0.0 15.0 16.0 16.0 10.0 57.0 
2/13/2004 Fri 2.0 5.5 9.0 14.0 7.0 37.5 
2/14/2004 Sat 0.0 0.0 0.0 0.0 0.0 0.0 
2/15/2004 Sun 0.0 0.0 0.0 0.0 0.0 0.0 
2/16/2004 Mon 0.0 0.0 2.5 0.0 0.0 2.5 
2/17/2004 Tue 0.0 0.0 4.0 5.5 4.0 13.5 
2/18/2004 Wed 0.0 0.5 3.5 8.5 4.5 17.0 
2/19/2004 Thu 0.0 0.0 2.5 5.5 2.0 10.0 
2/20/2004 Fri 0.0 0.0 0.0 4.0 4.0 8.0 
2/21/2004 Sat 0.0 0.0 0.0 5.0 6.0 11.0 
2/22/2004 Sun 0.0 0.0 4.0 4.0 6.0 14.0 
2/23/2004 Mon 0.0 0.0 1.0 5.0 5.0 11.0 
2/24/2004 Tue 0.0 0.0 5.5 12.5 0.0 18.0 
2/25/2004 Wed 0.0 0.5 6.5 12.5 0.0 19.5 
2/26/2004 Thu 0.0 0.5 3.0 4.5 4.0 12.0 
2/27/2004 Fri 0.0 0.0 6.0 3.5 3.0 12.5 
2/28/2004 Sat 0.0 0.0 7.0 6.0 4.0 17.0 
2/29/2004 Sun 0.0 0.0 1.5 0.0 0.0 1.5 
        
        

    44.5 141.6 474.3 504.3 333.0 1497.6 
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EXHIBIT F 

Summary of Fees and Expenses 
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Allegiance Telecom, Inc.           
Fee and Expense Breakdown - Second Interim Period        
              
         
              
 Period Covered   Oct 1, 2003 - 

Oct 31, 2003  
 Nov 1, 2003 - 

Nov 30, 2003  
  Dec. 1, 2003 - 

Dec. 31, 2003  
  Jan. 1, 2004 -

Jan. 31, 2004  
 Feb. 1, 2004 - 

Feb. 29, 2004  
 

TOTAL 

              
 Monthly Fee (100%)   $150,000.00  $150,000.00  $150,000.00  $150,000.00  $150,000.00   $  750,000.00 

 less:  20% holdback   $(30,000.00)  $(30,000.00)  $(30,000.00)  $(30,000.00)  $(30,000.00)   $(150,000.00) 
          
 Total Monthly Fees   $120,000.00  $120,000.00  $120,000.00  $120,000.00  $120,000.00   $  600,000.00 
          
          
 EXPENSES          
          
 Parking   $                    -    $                    -    $                   -    $                   -    $                   -     $                     -   
 Hotel Room & Taxes   $       1,199.79  $                    -    $                   -    $      1,274.38  $      3,644.24   $        6,118.41 
 Overtime Meals   $          516.23  $          135.82  $         207.56  $         115.66  $         418.98   $        1,394.25 
 Working Meals   $       1,768.99  $          146.14  $         141.57  $           54.08  $         655.94   $        2,766.72 

 Airfare   $       7,839.00  $                   -    $                   -    $      3,136.30  $      5,120.60   $      16,095.90 
 Ground Transportation   $          858.08  $                   -    $           33.40  $         480.01  $      1,124.26   $        2,495.75 
 Computer Information Svcs.   $            45.40  $            45.00  $           95.12  $         758.29  $           62.70   $        1,006.51 
 Publication Subscriptions   $                    -    $                   -    $                   -    $                   -    $                   -     $                      -   
 Duplicating Charges   $                    -    $                   -    $                   -    $                   -    $                   -     $                      -   
 Telephone   $          239.68  $            51.31  $         125.55  $         211.97  $         392.48   $         1,020.99 
 Cellular Phone Charges   $                    -    $                   -    $                   -    $                   -    $                   -     $                      -   
 Delivery   $                    -    $                   -    $                   -    $                   -    $                   -     $                      -   
 Outside Duplication Svcs.   $                    -    $                   -    $                   -    $                   -    $                   -     $                      -   
 Outside Legal Services   $                    -    $                   -    $                   -    $                   -    $                   -     $                      -   
 Messenger   $                    -    $                   -    $                   -    $                   -    $                   -     $                      -   
 Office Expense   $                    -    $                   -    $                   -    $                   -    $                   -     $                      -   
          
    $     12,467.17  $          378.27  $          603.20  $       6,030.69  $     11,419.20  $       30,898.53 
          
 TOTAL FEES AND EXPENSES        $     780,898.53 
 less:  payments received         $  (373,448.64) 
          

 UNPAID FEES AND EXPENSES        $     407,449.89 



 

 

EXHIBIT G 

Order 



 

 

UNITED STATES BANKRUPTCY COURT 
SOUTHER DISTRICT OF NEW YORK 
 

 

In re: 

ALLEGIANCE TELECOM, INC., et al. 

Debtors. 

 

 

 
) 
) 
) 
) 
) 
) 
) 
) 
 

 

Chapter 11 

Case No.  03-13057 (RDD) 

(Jointly Administered) 

 
 

ORDER GRANTING SECOND INTERIM APPLICATION OF 
HOULIHAN LOKEY HOWARD & ZUKIN CAPITAL FOR INTERIM 

ALLOWANCE OF COMPENSATION AND REIMBURSEMENT OF EXPENSES 
FOR THE PERIOD OCTOBER 1, 2003 THROUGH FEBRUARY 29, 2004 

 
 

This matter coming before the Court on the Second Interim Application for Compensation and 

Reimbursement of Expenses for the Period October 1, 2003 through February 29, 2004 (the 

"Application") filed by Houlihan Lokey Howard & Zukin Capital ("Houlihan Lokey"), financial advisor 

to the Official Committee of Unsecured Creditor (the “Committee”); the Court having reviewed the 

Application and all pleadings relating thereto; and the Court having determined that the legal and factual 

bases set forth in the Application establish just cause for the relief granted herein; 

THE COURT HEREBY FINDS THAT:(1) 

A. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334. 

B. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). 

                                                 
(1) Capitalized terms not otherwise defined herein have the meanings ascribed to them in the Application. 
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C. The Application complies, as applicable, with the requirements of the Bankruptcy 

Code, the Bankruptcy Rules, the Local Rules for the Bankruptcy Court for the Southern District of 

New York and the Orders of this Court. 

D. Houlihan Lokey's requested interim compensation for services rendered in connection 

with its representation of the Committee during the Application Period is reasonable and appropriate 

under sections 328, 331 and 1103 of the Bankruptcy Code. 

E. Houlihan Lokey's expenses incurred during the Application Period for which it seeks 

reimbursement were actual and necessary expenses under sections 330(a) (1)(B) and 331 of the 

Bankruptcy Code. 

NOW, THEREFORE, IT IS HEREBY ORDERED THAT: 

1. The Application is GRANTED. 

2. Houlihan Lokey's request for an interim allowance of compensation of $750,000.00 

and reimbursement for of expenses of $30,898.53 for the Application Period is hereby approved. 

3. The Debtors are hereby authorized and directed to pay Houlihan Lokey all unpaid 

portions of the foregoing approved fees and expenses. 

 

Dated:_________________, 2004 

 

____________________________________ 
UNITED STATES BANKRUPTCY JUDGE 

 

 


