








and 1103(a) of the Bankruptcy Code, the Committee seeks to have this Court approve the
retention of OSH&R as counsel to the Committee, effective as of January 29, 2008.

5. Applicant has selected OSH&R as counsel because of the firm’s extensive
experience in and knowledge of business reorganizations under Chapter 11 of the Bankruptcy
Code.

6. To the best of Applicant’s knowledge, the members and associates of
OSH&R do not have any connection with the Debtors, their creditors or any other party in
interest, or their respective attorneys, except as set forth herein and in the annexed affidavit of
Glenn B. Rice, a member of OSH&R (the “Rice Affidavit”). Applicant is satisfied that OSH&R
represents no adverse interest to the Committee which would preclude it from acting as counsel
to the Committee in matters upon which it is to be engaged, and that its employment will be in
the best interest of the Debtors’ estates.

7. Applicant believes that OSH&R 1is qualified to represent it in these cases
in a cost-effective, efficient and timely manner. Subject to the approval and further order of this
Court, the professional services that OSH&R will render to the Committee include, but shall not

be limited to, the following:

a. to assist and advise the Committee in its consultation with the Debtors
relative to the administration of these cases;

b. to attend meetings and negotiate with the representatives of the Debtors
and other parties in interest;

c. to assist and advise the Committee in its examination and analysis of the
conduct of the Debtors’ affairs;

d. to assist the Committee in the review, analysis and negotiation of any
plan(s) of reorganization or asset acquisition proposals that may be filed
and to assist the Committee in the review, analysis and negotiation of the
disclosure statement accompanying any plan(s) of reorganization;

e. to assist the Committee in the review, analysis, and negotiation of any
financing agreements;
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f. to take all necessary action to protect and preserve the interests of the
Committee, including (i) possible prosecution of actions on its behalf, (ii)
if appropriate, negotiations concerning all litigation in which the Debtors
are involved, and (iii) if appropriate, review and analysis of claims filed
against the Debtors’ estates;

g to generally prepare on behalf of the Committee all necessary motions,
applications, answers, orders, reports and papers in support of positions
taken by the Committee;

h. to appear, as appropriate, before this Court, the Appellate Courts, and the
United States Trustee, and to protect the interests of the Committee before
those courts and before the United States Trustee; and

1. to perform all other necessary legal services in these cases.

8. OSH&R intends to work closely with the Debtors’ representatives and the
other professionals retained by the Committee to ensure that there is no unnecessary duplication
of services performed or charged to the Debtors’ estates.

9. OSH&R has indicated a willingness to act on behalf of the Committee.

10.  Subject to this Court’s approval, OSH&R will charge for its legal services
on an hourly basis in accordance with its ordinary and customary hourly rates in effect on the
date such services are rendered and for its actual, reasonable and necessary out-of-pocket
disbursements incurred in connection therewith, as set forth in the annexed Rice Affidavit. For
the information of this Court, attorneys and paraprofessionals of OSH&R bill their time in
one-tenth hour increments and the range of hourly rates currently charged by OSH&R, subject to
adjustment, is:?

Partner/Counsel $530-$795

Associate $245 - $575
Paralegal $175 - $205

11.  OSH&R intends to apply to this Court for allowance of compensation and

reimbursement of expenses in accordance with applicable provisions of the Bankruptcy Code,

? Pursuant to its ordinary practice, OSH&R generally revises its rates on October 1% of each year. The rates
provided below are OSH&R s rates effective as of October 1, 2007.
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the applicable Federal Rules of Bankruptcy Procedure, and the Rules and Orders of this Court.
Compensation will be payable to OSH&R by the Debtors in compliance with the above rules, on
an hourly basis, plus reimbursement of actual and necessary expenses incurred by OSH&R.

12.  Notice of this Application has been provided to the United States Trustee,
counsel to the Debtors, the Committee, and all parties who have filed a notice of appearance in
these cases. The Committee submits that no further notice is necessary or required.

13.  No previous application for the relief sought herein has been made by the

Committee to this or any other Court.
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WHEREFORE, Applicant requests entry of an Order authorizing it to employ and
retain OSH&R as its counsel in these cases, effective as of January 29, 2008, and granting
Applicant such other and further relief as may be just and appropriate.

Dated: East Rockaway, New York
February 13, 2008

THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS OF BUFFETS

/ :
it William Kaye
presentative0f

The Coca-Cola Compény,
Co-Chairperson of tHe Committee
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Exhibit “A”

Buffet Holdings, Inc., et al.
Official Committee of Unsecured Creditors
Membership List as of January 29, 2008

LEVINE LEICHTMAN CAPITAL PARTNERS DEEP VALUE FUND, L.P.
Jason Schauer

335 North Maple Drive, Suite 240

Beverly Hills, CA 90210

THE COCA-COLA COMPANY
William Kaye

31 Rose Lane

East Rockaway, NY 11518

COMMISSARY OPERATIONS, INC.
Lloyd Baldridge

2629 Eugenia Avenue

Nashville, TN 37211

HSBC BANK USA, NATIONAL ASSOCIATION
Sandra E. Horwitz

10 East 40th Street

New York, NY 10016

KIMCO REALTY CORPORATION
Alan Cohen

3333 New Hyde Park Rd.

New Hyde Park, NY 11042

VAN EERDEN FOOD SERVICE
Daniel Van Eerden

650 Ionia Avenue, S.W.

P.O. Box 3110

Grand Rapids, MI 49501

WESTERN ASSET MANAGEMENT COMPANY
Christopher N. Jacobs

385 E. Colorado Blvd.

Pasadena, CA 91101
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
X
In re: Chapter 11
BUFFETS HOLDINGS, INC,, et al. Case No. 08-10141 (MFW)
(Jointly Administered)
Debtors.
X

AFFIDAVIT IN SUPPORT OF APPLICATION FOR ORDER AUTHORIZING
EMPLOYMENT AND RETENTION OF
OTTERBOURG, STEINDLER, HOUSTON & ROSEN, P.C,,
EFFECTIVE AS OF JANUARY 29, 2008, AS COUNSEL
TO THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS

STATE OF NEW YORK )
ss:
COUNTY OF NEW YORK )

GLENN B. RICE, being duly sworn, deposes and says:

1. I am an attorney at law admitted to practice in, among other courts, the
State of New York, the United States District Courts for the Eastern District of New York and
Southern District of New York, and the Second Circuit Court of Appeals. I am a member of the
firm of Otterbourg, Steindler, Houston & Rosen, P.C. (“OSH&R”), which maintains an office at
230 Park Avenue, New York, New York. I submit this Affidavit in support of the application
(the “Application”) of the Official Committee of Unsecured Creditors (the “Committee”) of
Buffets Holdings, Inc., et al. (“Buffets” or the “Debtors™) for the entry of an order of the Court
authorizing the Committee’s retention of OSH&R as its counsel.

2. In preparing this Affidavit, I caused the implementation of certain
procedures developed by OSH&R to ensure full compliance with the requirements of Chapter 11
of Title 11 of the United States Code (the “Bankruptcy Code”), the Federal Rules of Bankruptcy
Procedure (the “Bankruptcy Rules”), the Local Rules for the United States Bankruptcy Court for
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the District of Delaware, and the guidelines established by the United States Trustee regarding
retention of professionals under the Bankruptcy Code (the “Disclosure Procedures™). Pursuant to
the Disclosure Procedures, to identify the parties relevant to this Affidavit and to ascertain
OSH&R’s connections to certain parties, I caused to be performed an examination and
comparison of a comprehensive list of the names of entities who may be parties in interest
(collectively, the “Potential Parties In Interest™) in these Chapter 11 cases, including:

(a) the members of the Committee;

(b) the Debtors and the Debtors’ affiliates;

(c) the directors and officers of the Debtors;

(d)  the Debtors’ largest unsecured creditors;

(e) the Debtors’ prepetition and postpetition lenders;

® the Debtors’ retained professionals;

(2) the bondholders of the Debtors; and

(h) other creditors and interested parties.

3. I then caused a comparison of each of the Potential Parties In Interest to
the names that OSH&R has compiled into a computerized master client database, comprised of
the names of current or former clients (the “Clients”), and the names of the parties who were
related to or adverse to the Clients (the “Client Database”).

4. A list of the Clients that are Potential Parties In Interest has been
assembled (the “Client Data List”), and a copy of that list is annexed hereto as Exhibit “A”. An
inquiry was generally made of the respective OSH&R personnel responsible for the current or
former matters to verify that OSH&R does not represent or hold an interest adverse to the
interests of the estates with respect to any entity on the Client Data List in connection with the
Debtors or these cases. In addition, a determination was made as to whether any of the entities
on the Client Data List were former, rather than current, Clients.

5. I have reviewed the Client Data List, and have ascertained, to the best of

my knowledge, that neither I nor any member or associate of OSH&R represents professionally
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or is associated with the Debtors, its creditors or any other Potential Parties In Interest, except to
the extent set forth in Exhibit “A”. OSH&R has not and will not represent any of the creditors or
parties listed on Exhibit “A” in connection with these cases. In addition, although OSH&R may
have worked with professionals (e.g., as co-counsel or adversaries) in other cases where those
professionals represent Potential Parties In Interest in these cases (including professionals
retained by members of the Committee), and although OSH&R represents and from time to time
has represented and may in the future represent: (i) entities and/or representatives of those
entities that are secured creditors, unsecured creditors, including members of the Committee, or
equity holders of the Debtors in any capacity including corporate clients, individual clients, and
in other capacities including as trustees of all types under the Bankruptcy Code or pursuant to,
inter alia, plans of reorganization; (ii) entities that are investors, liquidators or partners or
affiliates thereof, who conduct going out of business sales who may become involved in these
cases; (iii) various creditors committees in other Chapter 11 cases where overlapping
membership exists or may exist with members of the Committee; (iv) entities that serve on
official or informal committees in other cases in which OSH&R is involved, which are or may be
members of the Committee; (v) entities that are affiliated with entities that otherwise had or have
an interest in these proceedings; or (vi) entities that otherwise had or have an interest in these
proceedings in matters unrelated to these proceedings, OSH&R has not and will not represent
those creditors or parties in connection with these cases. Further, OSH&R will not proceed to
undertake any litigation or other action against, or otherwise be adverse to, the Clients on behalf
of the Committee, unless OSH&R receives a waiver from the Client allowing OSH&R to
commence such an action. To the extent waiver letters are not obtained, the Committee will use
its Delaware co-counsel, Pachulski Stang Ziel & Jones LLP, as conflicts counsel.

6. If OSH&R discovers any information that is contrary to or pertinent to the
statements made herein, OSH&R will promptly disclose such information to the Court by filing
and serving a supplemental affidavit on the United States Trustee, counsel to the Debtors and all

parties that have filed a notice of appearance in these cases.
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7. OSH&R has not agreed to share (a) any compensation it may receive with
another party or person, other than with the members and associates of OSH&R, or (b) any
compensation another person or party has received or may receive.

8. OSH&R intends to work closely with the representatives of the Debtors
and the other professionals retained by the Committee to ensure that there is no unnecessary
duplication of services performed or charged to the Debtors’ estates.

9. Our current hourly rates as of October 2007, which are adjusted

periodically, range as follows:'

Partner/Counsel $530 - $795
Associate $245 - $575
Paralegal $175 - $205

10.  The hourly rates set forth above are OSH&R’s general hourly rates for
work of this nature. These rates are set at a level designed to fairly compensate OSH&R for the
work of its attorneys and paralegals and to cover fixed and routine overhead expenses. It is
OSH&R'’s policy to charge its clients in all areas of practice for all other expenses incurred in
connection with the client’s case. The expenses charged to clients include, among other things,
telephone and telecopier toll and other charges, mail and express mail charges, special or hand
delivery charges, photocopying charges, laser copy charges, travel expenses, expenses for
“working meals” and “committee meetings”, including Committee pre-meeting dinners,
computerized research, transcription costs, as well as non-ordinary overhead expenses such as
secretarial and other overtime. OSH&R will charge the estates for these expenses in a manner
and at rates consistent with charges made generally to OSH&R’s other clients. OSH&R believes
that it is fairer to charge these expenses to the clients incurring them than to increase the hourly
rates and spread the expenses among all clients. OSH&R will seek reimbursement of its

expenses as allowed pursuant to the Bankruptcy Code, the Bankruptcy Rules, the Guidelines for

! Pursuant to its ordinary practice, OSH&R generally revises its rates on October 1% of each year. The rates
provided below are OSH&R’s rates effective as of October 1, 2007.
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Reviewing Applications for Compensation and Reimbursement of Expenses promulgated by the
United States Trustee and the Rules and Orders of this Court.

11.  Based upon the information available to me, and except as otherwise
described herein, OSH&R holds no interest adverse to the Committee, the Debtors and their
estates as to the matters in which it is to be employed. I believe OSH&R is a “disinterested
person” as defined in Section 101(14) of the Bankruptcy Code. I knpw of no reason why

QOSH&R cannot act as counsel to the Committee.
» C/?

Glm@ica i

Sworn to before me this
137 day of F bruary, 20

C,
No. 02HA 5024023

Qualified in New York County
Commiission Expires 2/22/2010
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EXHIBIT “A”

OSH&R Client The Potential Party In Interest
THE DEBTORS’ LENDERS
Credit Suisse First Boston (matter closed)  [Credit Suisse Loan Funding LLC
JP Morgan Chase Real Estate (matter closed) JP Morgan Whitefriars Inc.

Fortress Investment

Fortress Credit Inv. IT Ltd.
Fortress Credit Investments I

General Electric Capital Corporation

General Electric Capital Corporation

Merrill Lynch, Pierce, Fenner (matter closed)

Merrill Lynch Credit Prod (NY)

Goldman Sachs Specialty Lending Group
(matter closed)

Goldman Sachs Asset Mgmt CLO
Goldman Sachs Credit PTS LP

Guggenheim Corporate

Guggenheim Portfolio Co. XII

Morgan Stanley Senior Funding (matter
closed)

Morgan Stanley Senior Funding
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: )  Chapter 11
)
BUFFETS HOLDINGS, INC.,! ) Case No. 08-10141(MFW)
a Delaware corporation, et al., )  Joint Administration
)
Debtors. )

ORDER GRANTING APPLICATION FOR ORDER PURSUANT TO, INTER ALIA,
11 U.S.C. §§ 328(A) AND 1103(A) OF THE BANKRUPTCY CODE AUTHORIZING
EMPLOYMENT AND RETENTION OF OTTERBOURG, STEINDLER, HOUSTON
& ROSEN, P.C., EFFECTIVE AS OF JANUARY 29, 2008, AS COUNSEL TO THE
OFFICIAL COMMITTEE OF UNSECURED CREDITORS

Upon consideration of the Application for Order Pursuant to, Inter Alia, 11
US.C. §§ 328(a) and 1103(a) of the Bankruptcy Code Authorizing Employment and Retention of
Otterbourg, Steindler, Houston & Rosen, P.C., Effective as of January 29, 2008, as Counsel to
the Official Committee of Unsecured Creditors (the “Application”)* filed by the Official
Committee of Unsecured Creditors appointed in the above-captioned cases (the “Committee”),
and upon the Affidavit in Support of Application for Order Authorizing Employment and

Retention of Otterbourg, Steindler, Houston & Rosen, P.C., Effective as of January 29, 2008, as

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:
Buffets Holdings, Inc. (4018); Buffets, Inc. (2294); HomeTown Buffet, Inc. (3002); Ryan’s Restaurant Group, Inc.
(7895); Buffets Franchise Holdings, LLC (8749); Tahoe Joe’s, Inc. (7129); HomeTown Leasing Company, LLC
(8142); OCB Leasing Company, LLC (8147); Big R Procurement Company, LLC (5198); Ryan’s Restaurant
Leasing Company, LLC (7405); Fire Mountain Restaurants, LLC (8003); Ryan’s Restaurant Management Group,
LLC (6739); Tahoe Joe’s Leasing Company, LLC (8145); Fire Mountain Leasing Company, LLC (7452); Fire
Mountain Management Group, LLC (7299). The address for all the Debtors is 1460 Buffet Way, Eagan, MN
55121.

? Capitalized terms not otherwise defined herein shall have the meanings set forth in the Application.



Counsel to the Official Committee of Unsecured Creditors (the “Affidavit”); and the Court being
satisfied based on the representations made in the Application and in the Affidavit that said
attorneys represent no interest adverse to the Debtors’ estates with respect to the matters upon
which they are to be engaged, that they are disinterested persons as that term is defined under
Section 101(14) of the Bankruptcy Code, as modified by section 1103(b) of the Bankruptcy
Code, and that their employment is necessary and would be in the best interests of the Debtors’
estates, and after due deliberation and sufficient cause appearing therefore;

IT IS HEREBY ORDERED THAT:

1. The Application is GRANTED.

2. In accordance with sections 1102, 1103, 328 and 504 of the Bankruptcy
Code and Bankruptcy Rules 2014, 2016 and 5002, the Committee is authorized to employ and
retain Otterbourg, Steindler, Houston & Rosen, P.C. (“OSH&R”) as counsel effective as of
January 29, 2008, on the terms set forth in the Application and the Affidavit.

3. OSH&R shall be entitled to allowance of compensation and
reimbursement of expenses, upon the filing and approval of interim and final applications
pursuant to the Federal Rules of Bankruptcy Procedure, the Local Rules of Bankruptcy Practice
and Procedure of the United States Bankruptcy Court for the District of Delaware, and such other

orders as this Court may direct.

Dated: , 2008

The Honorable Mary F. Walrath
Chief Judge of the United States Bankruptcy Court
for the District of Delaware
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