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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

FANSTEEL INC.,, et al.,’ Case No. 02-10109 (JIF)
(Jointly Administered)

Debtors.
Objection Deadline: February 11, 2002 at 4:00 p.m.

Hearing Date: February 14,2002 at 12:30 p.m.

NOTICE OF MOTION FOR ORDER AUTHORIZING DEBTORS TO EMPLOY
AND COMPENSATE CERTAIN PROFESSIONALS UTILIZED IN THE
ORDINARY COURSE OF DEBTORS’ BUSINESS

TO: Parties required to receive notice pursuant to Del. Bankr. LR 2002-1.

On January 15, 2002, the abové-captioned debtors and debtors in possession
(collectively, the “Debtors”) filed the Motion for Order Authorizing Debtors to Employ and
Compensate Certain Professionals Utilized in the Ordinary Course of Debtors > Business (the
“Motion™) with the United States Bankruptcy Court for the District of Delaware, 824 Market
Street, Wilmington, Delaware 19801 (the “Court”), seeking authority to employ and pay certain
professionals utilized by Debtors in the ordinary course of their business. A true and correct

copy of the Motion is attached hereto.

! The Debtors are the following entities: Fansteel Inc., Fansteel Holdings, Inc., Custom

Technologies Corp., Escast, Inc., Wellman Dynamics Corp., Washington Mfg. Co., Phoenix

Aerospace Corp., American Sintered Technologies, Inc., and Fansteel Schulz Products, Inc.
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Objections and other responses to the Motion, if any, must be in writing and be
filed with the Bankruptcy Court, and served on (i) counsel for the Debtors: Jeffrey S. Sabin,
Esquire, Schulte, Roth & Zabel LLP, 919 Third Avenue, New York, New York, 10022; and
Laura Davis Jones, Esquire, Pachulski, Stang, Ziehl, Young & Jones P.C., 919 North
Market Street, Suite 1600, P.O. Box 8705, Wilmington, Delaware 19899-8705; (ii) the Office of
the United States Trustee, David Buckbinder, Esquire, J. Caleb Boggs Federal Building, 844
King Street, Suite 2313, Lock Box 35, Wilmington, Delaware 19801; (iii) counsel to the Official
Committee of Unsecured Creditors (if any); and (iv) counsel for the postpetition lenders: Jeffrey
N. Rich, Esquire, Kirkpatrick & Lockhart LLP, 1251 Avenue of the Americas, New York, New
York 10022, on or before February 11, 2002 at 4:00 p.m. prevailing eastern time.

IF NO OBJECTIONS ARE TIMELY FILED AND SERVED IN
ACCORDANCE WITH THIS NOTICE, THE BANKRUPTCY COURT MAY GRANT THE

RELIEF DEMANDED IN THE MOTION WITHOUT FURTHER NOTICE OR HEARING.
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IN THE EVENT THAT ANY OBJECTION OR RESPONSE IS FILED AND
SERVED IN ACCORDANCE WITH THIS NOTICE, A HEARING ON THE MOTION WILL
BE HELD ON FEBRUARY 14, 2002 AT 12:30 P.M. EASTERN TIME BEFORE THE
HONORABLE JOSEPH J. FARNAN, JR., UNITED STATES DISTRICT COURT JUDGE
FOR THE DISTRICT OF DELAWARE, 844 N. KING STREET, 6" FLOOR, COURTROOM

6A, WILMINGTON, DELAWARE.

Dated: January 22, 2002

SHULTE ROTH & ZABEL LLP
Jeffrey S. Sabin

Mark A. Broude

919 Third Avenue

New York, NY 10022
Telephone: (212) 756-2000
Facsimile: (212) 593-5955

and

PACHULSKI, STANG, ZIEHL, YOUNG & JONES P.C.

%JW%E% e

Davis Jones (Bar No. 2436)
Hamid Rafatjoo (CA Bar No. 181564)
Rosalie L. Spelman (Bar No. 4153)
919 North Market Street, 16™ Floor
P.O. Box 8705
Wilmington, DE 19899-8705 (Courier 19801)
Telephone: (302) 652-4100
Facsimile: (302) 652-4400

[Proposed] Co-Counsel for the Debtors and
Debtors in Possession

27311-001\DOCS_DE:38716.1



IN THE UNITED STATES BANKRUPTCY»COURT

- FOR THE DISTRICT OF DELAWARE

Inre: - Chapter 11

Case No. 02- ()

)
: )
FANSTEEL INC,, et al.,! )
)} (Jointly Administered)
) : :
)

Debtors.

)
MOTION FOR ORDER AUTHORIZING DEBTORS

TO EMPLOY AND COMPENSATE CERTAIN PROFESSIONALS
UTILIZED IN THE ORDINARY COURSE OF DEBTORS’ BUSINESS

The above-captioned debtors and debtors-in-possession (collectively the
“Debtors™), hereby move the Court (the “Motion”) for entry of an order authorizing Debtors to
employ and compensate certain professionals utilized in the ordinary course of Debtors’
business. In support of ’thils Motioq, Debtors respectfqlly represent as follows:?

| J ui‘is’dictioﬁ :

1. ‘ This Court has jurisdiction over this Motion under 28 U.S.C. § 1334. This
matter is a cbre proceeding within the meaning of 28 U.S.C. § 157(b)(2)(A) and (O).

2. Venue of these procéedings and this Motion is proper in this District
pursuant to 28 U.S.C. §§ 1408 and 1409.

3. The statutory predicates for the relief requested herein are sections 105(a)

and 363(c) of title 11 of the United Statés Code (the “Bankruptcy Code™).

! The Debtors are the following entities: Fansteel Inc., Fansteel Holdings, Inc., Custom Technologies Corp., Escast,
Inc., Wellman Dynamics Corp., Washington Mfg. Co., Phoenix Aerospace Corp., American Sintered Technologies,
Inc., and Fansteel Schulz Products, Inc.

2 The facts and circumstances supporting this Motion are set forth in the Affidavit of Gary L. Tessitore, President
and Chief Executive Officer of Fansteel Inc., in Support of First Day Motions, filed contemporaneously herewith.
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~ Background

4. . Fansteel and the otﬂer eight Debtors (each a direct or indirect whblly-
owned ;ubsidimy of Fans_teél) have been eng.aged fér over 70 years in the business of
manufacturing and marketing speéialty m¢ta1 products with today's operations being conducted

at ten manufacturing facilities (five of which are owned by F.anst.eel) in nine states. Collectively,
Debtors have approximately 1,250 employees, substantiaily all on a full time basis, including
approximately 365 employee_s that are working under collective bargaining agreements with four
different unions. Eacﬁ Debtor is operated separately, with separate emploslees, separatev

operations and separately maintained books and records.

A. Pre—Petiﬁon Unsecured Lénders

. 5  Prior £o the Petition Date,; The Northérri Trust Company (“NTC”), as agent
for itself and M&I Bank (“M&I”), had extended to Fansteel a $30 millidn unsecured revolving
facility (the *Pre-Petition Credit_Facility”), which provided for up to $20 million in revolving
advances for wofking capital and up to $10 million in letters of crgd.itb. Fansteel is the only -
borrowef under the Pre-Petition Credit Facility ba-nd none of the other Debtors has any obligations
thereunder; however, under the Pre-Petition Credit Facility, Fansteel agreed not to permit any of
its direct or indirect subsidiaries (includiﬁg all of the other Debtors). to incur indebtedness or to
pledge any of their assets, subject to certain exceptions. As of the Petition Date, there was

approximately $8.5 million outstanding under the Pre-Petition Credit Facility in addition to $6.5

27311-001\DOCS_DE:35354.1



million in.outstanding letters of credit, which includes a $3.7 million letter of credit in favor of
the NRC.

B. Causes Leading to the Bankruptcv Filings :

6. The opérations of Debtors’ respe.ctiverbusinesses have involved
compliance with state and federal environmental laws, inéluding the Atomic Energy Act. The
Debtors’ banl_crdptcy cases are an outgr_owth of the discontinuation of one of Fansteel's
operationsvthat was conducted from the 1950s through 1989 at a site owned and operated by
Fansteel in Muskbgee, Oklahoma (the “Muékogee Slite”‘). At the Muskogee Site’, Fansteel, in
accordance with a license obtaiﬁed from the U.S. Nuclear Regulatory Commission (ﬁhe “NRC”)
in 1967, processed tantalum ore for further processing at Fénstéel’s plant in North Chicago.
'ATanta]um naturally occurs with other metals, including uranium and thorium, each of which is
radioactive, and the processing of tantalum results in, among. othef things, radioactive residues
and soils. Fansteei, in accordance with applicable‘ regulations promulgéted by the NRC, is
required, upon discontinuance of i-ts business to remediate these residues and soils.

7. . In 1989, Fansteel discontinued its operations at the Muskogee Site.
Notwithstanding such discontinuation, Fansteel has remained at all times in compliance with its
NRC license, aﬁd haé maintained the Muskogee Site in a manner that protects the health and
safety of its employees and the public. Following its disébrﬁinuation of operations at the

Muskogee Site, Fansteel developed a method to reprocess the residues at the Muskogee Site and

* There is a second letter of credit in favor of the NRC in the amount of approximately $750,000, which is not
issued pursuant to the Pre-Petition Credit Facility.
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to remediate the cbntaminatéd soils, and obtained the épproval 6f the NRC for various as‘pect.s of
such reprocessiﬁg and remediétibn. Unfortunately, due to operational brpblems in the plant and
the significant decline in the pﬁce of tantalum duringAthe second and third quarters of 2001,
operation of the reprocessing facility was determined to be uneconomic; réquiring Fansteel, as a
matter of génerally accepted écéoﬁnﬁng pﬁncipals, in its financial statements for fhe quarter
ended September 30, 2001, to write.off the costs -that Fansteel had éx‘pended_in designing and
building the reprocessing plant (approxiﬁlately $32 miilion), and to take an immediate reserve
for .the reasonably anticipated costs of remediating the radioactive residues and soils that remain
on the Muskogee Site without regard to any reprocessing (an approximately $57 million reserve).
8. Fanstéel’s plight was further aggravated by thé actions of NTC and M&I
In mid October 2001,‘ Fansteei proﬁlptly informéd NTC of the prospective write-off and reserve
required with respect to the M#skogee Site, and requested waivers of any evenfs of default
arising under the Pre-Petition Credit Facility as a result thereof, as well as an amendment of the
loan documents governing the Pre-Petition Credit Facility in order‘ either to allow Fansteel
sufficient additional availability under the Pre-Petition Credit Faciiity or to allow Fansteel’s
subsidiaries to borrow ﬁmdg on a secured basis which, in either case, would have provided the |
Debtors with sufficient liquidity to avoid a bankruptcy filing. However, NTC refused these
requests and, on November 19, 2001, acceleratéd the Pre-Petition Credit Facility, froze all of the
Debtors’ accounts that Weré maintained at NTC and M&I and set-off amounts owed under the

Pre-Petition Credit Facility against those accounts. As a result of the freeze and such set-off, the
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Debtors no longer had access to the funds necessary to operate their respective businesses and a

bankruptcy filing became inevitable. o

‘Relief Requested

9. - . Debtors retain the services of the {Iarious professionals, listed in Exhibit A
to the order attached hex;eto; in the ordinary course of operating their busineéses (the “OCP”).
The OCP prov‘ide services to Débtors in a variety of discrete matters including, but not limited -
tb, labor, general corporate and insurance law, actuafial work and record keéping for defined
contributuon plans. Debtors request that they‘be authorized to employ and retain OCP ng:eded by
Debtors in the ordinary course of their businesses by submitting affidavits of disinterestedness
for each of the. OCP in lieu of individual retention applications (Athgf“Afﬁdavits of
Disintérestedness”) and without the need for any further hearing or notice to any other party.

10.  Debtors seek leave to continue the employment of such CCP post-petition
without the necessity of filing formal applications for employment and compensation by each
brofessional pursuant to Sections 327, 328, 329, and 330 of the Bankruptcy Code. It would be
}m;vieldy and burdensome on both Debtors an(i this Court to request each such OCP to apply
separately fof approval of its employment and compensation.

11.  Debtors request that they be peﬁnitted to employ and retain the OCP on
terms substa.ntially similar to those in effect prior to the Petition Date B.ut subject to the terms
described in this Motion. Debtors submit, howe.ver, that they wish to employ the OCP only as

necessary to preserve the value of Debtors” assets and their estates and maintain that as such
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expenses for the OCP will be kept fQ a minimum, and the OCPs will not perform substantial
- services relating to bankruptcy matters except with leave of the Court.
A. Procedure |
12. Pursuant to this Motion, Debtors request thai all OCPs be excused from
submitfing' separate applications for proposgd retention unléss otherwise provided herein.
13.  Debtors propdse the following procedures for the retention of the OCP:
a. | that Debtors be authorized to pay, without formal application to the
Court by any OCP, 100% of the interim fees and disbursements to each of the OCPs,
after submission to Debtors of an Affidavit of Disinterestedness as described below, and
upon the submission to Debtors of an appropriaté invoicc; setting forth in reasonable
detail the nature of the services rendered after the Petition Date, provided that such
interim fees, excluding costs, do not exceed the OCP Monthly Fees identified in Exhibit
A;
b. that Debtors file with the Court and serve on .(i) the United States

T_rustee, (i1) Counsel for the Official Committee of Unsecured Créditors, and
(iii) Counsel for Debtors’ postpetition lenders on March 31, June 30, September 30 and
December 31 of every year that these chapter 11 cases are pen_ding a statemnent that
includes the following information for each OCP: (a) the name of the OCP; (b) the
aggregate amounts paid as compensation for services rendered and reimbursement of
expenses. incurred by such OCP dliring the previous period; and (c) a general description

of the services rendered by each OCP;
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c. in the event 'that'iﬁ a given _month the invoice of an OCP exceeds -
$15,000, such ﬁrm shall apply for approval by the Court of all 31:10h firm’s fees and
disbursements for such month, but ié entitled to an interim ﬁayment up to $1.5,000 for
such OCP as a credit against the fees and disbursements fof such month ultimaitely
allowed by the Court;

| | d. that each OCP shall ﬁlé with the Court and serve upon the
(i) United States T'r’ustee, (ii) counsel for &1e Ofﬁcfal Co@ﬁee of Creditors Holding
Unsecured Claims. (the “Comnﬁtt_ee’?), if such a committee is appoinfed, -an'd (iii) the
counsel to Debtors, (collectiveiy, the “Notice Parties™), an Affidavit of Disinterestedness
within twelve days prior to éubmittiﬁg an invoice to Debtors;

€. that the United States Tmstee and the other Notice Parties shall
have ten (10) days after the receipt of each OCP’s Affidavit of Disinterestedness (the
“Objection Déadline”) to object to the retention of such OCP. The objecting party shall
serve any such objections up.on Debtors, the OCP, the United States Trustee, and the
other Notice Parties on or before the Objection Deadline. If any such objection cannot be
resolved within ten (10) days, thé matter shall be scheduled for he:arin.g,r before the Court
at the next regu-larlly scheduled omnibus hearing date or other date otherwise agreeable to
the parties thereto. If no objection is received from any of the Notice Parties by the
Objection Deadline, Debtors shall be authorized to retain and pay such OCP as a final

matter.
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Basis For Relief

B. Retention Of Prbfessionﬁls‘ In The Ordinary Course of Bﬁsiness Ié In The Best
Interest of »t_he Debtors’ Estates.

14.  Debtors submit that the continued employment and compensation of the
OCPs is in the best interests of the éstateé, creditors, and other parties in interest. While some of
the OCPs may wish io continue to répresent Debtors on an ongoing basis, others may be
unwilling to do so if they are unable to be paid on a regular basis. If the expertise and
background knowledge of any of thése OCPs with respect to the particulér aréas and maﬁers for
which they were responéible prior to the Petition Date are lost, Dabtoré will undoubtedly incur |
additional and unnecessary expenses, as other professionals without such background and
expertise will have to be retained. It is in the best interests of Debtors’ 'estates and_ their creditors
that Debtors 'avoid any disruption.in the professional services required by the day-to-day
operation of their businesses.

15.  The foregoing proposéd retention gnd payment plan will not apply to
attorneys or other professionals retained or to be retained.by Debtors pursuant to separate orders’
of this Court.

C.  Authority

| 16.  The OCPs will not be involved in the adminiétration of these chapter 11
cases but, rather, will provide services in connection with Debtors’ ongoing business operations
or services ordinarily provided by in-house counsel to a corporation. As a result, Debtors do not

believe that all of the OCP are “professionals,” as that term is used in Section 327 of the
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Bankruptcy Code, whose retention must be api)roved by the Court.‘4 Neverfheles»sv, out of an
abundance of caution, Débtors seek the relief 'réQuested in this Motion to avoid any subsequent
controversy as to Debtors’ employment and paymeht of the OCPs during the pendency of these
chaptér 11 cases. Debtors shall seek 'speciﬁc:~ Couﬁ authority under Section 327 of the
Bankruptcy Code to employ any other professionals involved in thé actual administration of
these chapter 11 cases.

17. | The relief requ_ested in this Motion has been granted routinely by

numerbus courts. See, e.g., In re Federal-Mogul Global, Inc. T&N Limited, Case No. 01-10578

(SLR) (Bankr. D. Del. Nov. 9, 2001) (order authorizing employment and compensation of

professionals in the ordinary course of business); In re W.R. Grace & Co., Case No. 01-1139

(JJF) (Bankr. D. Del. May 3, 2001) (same); In re U.S. Office Products Company, Case No. 01-

0646 (Bankr. D. Del. March 28, 2001) (same); In re Trans World Airlihes, Inc., Case No. 01-

0056 (PIJW) (Bankr. D. Del. January 10, 2001); In re MobileMedia Communications, Inc., Case

No. 97-174 (PJW) (Bankr. D. Del. Jan. 30, 1997) (same); In re Morrison Knudsen Corp., No. 96-

4 See; e.g., Elstead v. Nolden (In re That’s Entertainment Mkt’g Group, Inc.), 168 B.R. 226, 230 (N.D. Cal. 1994)
(only the retention of professionals whose duties are central to the administration of the estate require prior court
approval under section 327); In re Madison Management Group, Inc., 137 B.R. 275, 283 (Bankr. N.D. Il1. 1992)
(same); In re Sieling Assocs. Ltd. Partnership, 128 B.R. 721, 723 (Bankr. E.D. Va. 1991) (same); In re Riker Indus.
Inc., 122 B.R. 964, 973 (Bankr. N.D. Chio 1990) {no need for section 327 approval of the fees of a management and
consulting firm that performed only “routine administrative functions™ and whose “services were not central to [the]
bankruptcy case™); In re D*Lites of Am., Inc., 108 B.R. 352, 353 (Bankr. N.D. Ga. 1989) (section 327 approval ts
not necessary for “one who provides services to debtor that are necessary regardless of whether petition was filed”);
In re Fretheim, 102 B.R. 298, 299 (Bankr. D. Conn. 1989) (only those professionals involved in the actual
reorganization effort, rather than debtor’s ongoing business, require approval under section 327); In re Pacific Forest
Indust., Inc,, 95 B.R. 740, 743 (Bankr. C.D. Cal 1989) (same); In re Babcock Dairy Co., 70 B.R. 691, 692 (Bankr.
N.D. Ohio 1987) (holding that an expert witness was not a “professional person” under section 327 because his
testimony did not measurably affect the administration of the estate); In re Johns-Manville Corp., 60 B.R. 612, 619
(Bankr. S.D.N.Y. 1989) (only those professionals involved in the actual reorganization effort, rather than debtor’s
ongoing business, require approval under section 327).
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1006 (PIW) (Bénkr. D Del. June 25, 1996); In re Abrasive Indus.. Inc., No. 94-135 (HSB)-
(Bankr. D. Del. Feb. 22, 1994) (order authorizing retention \and émployment of professiopals in
the ordinary course of business)'. | |

18. De*btors and their estates would be well sefved by authorizing the retention
of the OCPs becausé of such professionals’ past relationship and understanding of Debtors and
their operations. Itis in the bést ihterest of all of the parties and the creditors to avoid any
disruption in the brofeééiCnal services rendeted by the OCPS in the day-to-day operations of
Debtors’ businesses. |

Notice

19.  Notice of this M_oﬁqn has beén or will be given (i) the United States;

Trustee and (ii) counsel to Debtors’ proposed pos‘tpetition‘ lenders. In light of the nature of the

relief requested, Debtors submit that no further notice is required. -
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WHEREFORE, Debtors respectfully request that the Court enter an order,

substantially in the form attached hereto, authorizing Debtors to employ and compensate certain

OCPs on the terms and conditions set forth above and grant such other relief as the Court deems

just and proper.

Dated: January ﬂ, 2002
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* SCHULTE, ROTH & ZABEL LLP

Jeffrey S. Sabin (JSS 7600)
Mark A. Broude (MAB 1902)
919 Third Avenue .
New York, New York 10022
Telephone: (212) 756-2000
Facsimile: (212) 593-5955

and

’ PACﬁULSKI, STANG, ZIEHL, YOUNG & JONES P.C.

7410\

’ auravd]??%nes (Bar No. 2436)
Hamid-K Rafatjoo (CA Bar No. 181564)

Rosalie L. Spelman (Bar No. 4153)
919 North Market Street, 16th Floor

. P.O. Box 8705

Wilmington, Delaware 19899-8705 (Courier 19801)
Telephone: (302) 652-4100

© Facsimile: (302) 652-4400

[Proposed] Counsel for Fansteel Inc., ¢t al.

Debtors and Debtors In Possession
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IN THE UNITED STLATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Inre: )  Chapter 11
o )
. FANSTEEL INC,, et al.,’ ) CaseNo.02-____ ()
)  (Jointly Administered)
Debtors. ) '
)

)

ORDER AUTHORIZING DEBTORS TO EMPLOY AND
COMPENSATE CERTAIN PROFESSIONALS UTILIZED
IN THE ORDINARY COURSE OF DEBTORS* BUSINESS

Upon consideration of the motion (the “Motion”) of the above—captioned debtors
and debtors in possession (collectively, the “Debtors™) for entry of an order authorizing the '

_ Debtors to e?nploy aﬁnd-compensaté certain professionals§ and it appearing that the relief
requested is in the best interests of Debtors’ estates, thveir creditors and other parties in interest;
and it appearing that this proceeding is a core proceeding under 28 U.S.C. § 157(a); and due and
sufficient notice of the Motion having been given under the circumstances; varlld after due

_deliberation and cause appearing therefore;
ORDERED that the Motion is g_ranted;*and it is further
ORDERED Debtors are hereby authorized to employ and %etain, pursuant to §§
105 and 327 of chap;ter 11 of Title 11 of th¢ United States Code (the “Bankruptcy Code™), the
ordinary course professionals (the “OCP”) identified in Exhibit A attached hereto; and it is

further

' The Debtors are the following entities: Fansteel inc., Fansteel Holdings', Inc., Customn Technologies Corp., Escast,
Inc., Wellman Dynamics Corp., Washington Mfg. Co., Phoenix Aerospace Corp., American Sintered Technologies,
Inc., and Fansteel Schulz Products, Inc.
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ORDERED that Debtors are'éuthoriéed fo pay, without fo;mal application to the
Court by any OCP, 100% of the interim fees and disbursements to _eacﬁ of the OCPs,' after
submission to Debtors an Affidavit of Disinterestedness as described below, and upon the
submission to Debtors of an éépropﬁate invoice setting forth in reasonable detail the nature of
the services rendered after the Petitign Date, provided that such interim fees and disbursements
for each OCP do not exéeed $1 5,000 (the “OCP quthly Fees”);. and it is further |
ORDERED that Debtors shall ﬁle with the Court and serve on (i) the United
States Trustee, (ii) Counsel for the Official Committee of Unsecured Creditors, and (iii) Counsel
for Debtors’ postpetition lenders on March 31, June 30, Septembef 30, and December 31 of
every year that these chapter 11 cases are pending a statement that includes the following |
information for each OCP: (a) tﬁe name of the OCP; (b) the aggrégate amounts paid as |
compensafion for services rendered and reimbursement of eﬁpenses incurred by such OCP
during the previous period; and (c) a ggneral description of the services rendcred by each OCP;
and it 1s further
ORDERED that in the event thatin a g.iveri month the invoice of an OCP exceeds
the OCP Morithly Fee amount for suéh OCP, such firm shall apply fér approval by the Court of |
all such firm’s fees and disbursements for such month, but is entitled to an interim Iﬁayment up to
the OCP Monthly Fee for such OCP as a credit against the fees and disbursements for such
month ultimately allowed by the Court; and it is further
ORDERED that each OCP that Debtors with té retain shall file with the Court and

serve upon the (i) United States Trustee, (ii) counsel for the Official Committee of Creditors
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Holding Unseéuréd Claims (the “Committee”),v if such a committee is appointed, and (iii) the
counsel to Debtors, (collectivély, the “thiée Parties”), an Affidavit of Disinterestedness prior to
_ submitting an invoice to Debtors-; and it is furthef |

ORDERED that the United Stat'.es. Trustee and the other Notipé Parties shall have
ten (10) days after the receipt of each OCP’s Affidavit of Disinterestedness (the “Objection
béédline”) to obj ect to the retention of such Professional. The obj ecting party shall serve any
such obj egtions upon Debtors, the OCP, the Uni.té'd States Trustee, and the other Notice Parties
c;n or before thé Obj ection Deadline. If any SUC}‘.‘I objection cannot be resolved within ten (10)
| days, the matter shall be scheduled for hearing Beforé the Court at the next regulaﬂy scheduled
omnibus hearing date or other date otherwise agreeable to the parties _thereté. If no objection is
~ received from any of the Notice Parties by the Objection Deadline, Dt;,l?tors shall be authorized to
retain such Professiénal as a final matter; and it is further

ORDERED that the Court shall retain jurisdicfion with respect to any matters,

claims rights or disputes arising from or related to the implementation of this Order.

Dated: _ ,-2002

Judge
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EXHIBIT A




EXHIBITA

ORDINARY COURSE PROFESSIONAL STREET1 STREET2 STREET3 cITY STATE ZIP
Stites & Harbison PLLC 250 West Main Street Suite 2300 Lexington KY 40507
Reising, Ethington, Bamnes, Kisselie, Learman & McCulloeh, P.4201 W. Big Beaver . Suite 400 Troy Ml 48084
Aronberg Goldgen Davis & Garmisa One IBM Plaza Suite 3000 Chicago (5 60611
Shawe & Rosenthal Sun Life Building 20 South Charles St. Baltimore MD 21201
Kinkle, Rodiger & Spriggs 3333 Fourteenth Street Riverside CA 92501
Nyemaster, Goode, Voigts, West, Hansell & O'Bnen 700 Walnut Street Suite 1600 Des Moines 1A 50308
Woeston Benshoof Rochefort Rubaicava MacCuish LLP 333 Hope Street 16th Floor Los Angeles CA 90071
Prindle, Decker & Amaro LLP 310 Golden Shore Ath Floor Long Beach CA 90801
White and Williams One Liberty Place ‘|1650 Market St. Philadelphia PA 19103
Eiliot, Stanek, Mazzacuro & Sciota, P.C. 08 Main Street Southington CT 06489
Pepper Hamilton LLP 1201 Market Street Suite 1600 PO Box 1709 Witmington DE 19899
Thompson Hine & Fiory 127 Public Square 3900 Key Tower Cleveland OH 44114
Willis Corroon Corp. of lllinois 10 S. La Salle Street Suite 3000 Chicago IL 60603
Haar & Woods, LLP 1010 Market Street Suite 1620 St. Louis MO 63101
Gimbel, Reilly, Guerin & Brown Two Plaza East Suite 1170 330 E. Kilbourn Ave’ |Milwaukee Wi 53202
McGladrey & Pullen, LLP Amcore Financial Plaza, 5th Floor|501 7th St. Rockford IL 61110
William M. Mercer, Inc. . 10 South Wacker Drive Chicago L 60606
Group Benefits Unlimited, Inc. 1000 Plaza Drive Suite 300 Schaumburg I 60173
Kirkpatrick & Lockhart Pittsburgh Henry W. Oliver Bldg. 535 Smithfield Street Pittsburgh PA 15222
McBride Baker & Coles 500 West Madison Street Chicago IL 60661
ORDINARY COURSE PROFESSIONAL SPECIALTY

Stites & Harbison PLLC Employment Law

Reising, Ethington, Barnes, Kisselle, Learman & McCulloch, P.

Intellectual Property Law
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