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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

FANSTEEL INC,, et al.,' Case No. 02-10109(JTF)
(Jointly Administered)

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

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

Nt N’ e N’ e s’ st e’

NOTICE OF APPLICATION PURSUANT TO FEDERAL RULE OF BANKRUPTCY
PROCEDURE 2014(A) FOR ORDER UNDER SECTION 327(E) OF THE
BANKRUPTCY CODE AUTOHRIZING THE EMPLOYMENT AND RETENTION OF
WINSTON & STRAWN AS SPECIAL NUCLEAR REGULATORY COMMISSION
COUNSEL FOR DEBTORS AND DEBTORS IN POSSESSION

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

On January 15, 2002, the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) filed the Application Pursuant to Federal Rule of Bankruptcy
Procedure 2014(a) for Order Under Section 327(e) of the Bankruptcy Code Authorizing the
Employment and Retention of Winston & Strawn as Special Nuclear Regulatory Commitssion
Counsel for Debtors and Debtors in Possession (the “Application”) with the United States
Bankruptcy Court for the District of Delaware, 824 Market Street, Wilmington, Delaware 19801
(the “Bankruptcy Court™), seeking the retention of Winston & Strawn as their special nuclear

regulatory commission counsel. A true and correct copy of the Application 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 Application, 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 APPLICATION 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 APPLICATION
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.

m @w%?@w/%

s Jones (Bat’ 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
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THE UNITED STATES .B.ANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Inre: ) . Chapter 11 -
\ )
FANSTEEL INC,, etal.,'- ) Case No. 02- (
A ) (Jointly Administered)
: ) - .
Debtors. )

APPLICATION PURSUANT TO FEDERAL RULE OF BANKRUPTCY PROCEDURE :
2014(A) FOR ORDER UNDER SECTION 327(e) OF THE BANKRUPTCY CODE
" - AUTHORIZING THE EMPLOYMENT AND RETENTION OF '
WINSTON & STRAWN AS SPECIAL NUCLEAR REGULATORY COMMISSION
COUNSEL FOR DEBTORS AND DEBTORS IN POSSESSION - ‘

The above-captioned riebtors and debtors in posseseion (collectively, the
“Debtors”) hereby submlt this Application Pursuant to Federal Rule of Bankruptcy Procedure
: 2014(&) for an Order Under Sectlon 327(e) of the Bankruptcy Code Authonzmg the Employment .' -
and Retentlon of Winston & Strawn, as Special Nuclear Regulatory Commission Counsel for
‘Debtors and Debtors in Poeseseion (the “Application™). In support of this Apolieetion,_ Debtors
rely orl the AfﬁdaVir of James R. Custiss (the ;‘Curtiss Afﬁ_davit”). In additiou, Debtors _- |
respectfully represent as follows: | | -

Jurisdietion -

1. This Court has jurisd_iction over tuis Motion pursuant_to 28 US.C. § 1334.
This matter is a core proceeding within the meam'ng of 28 U.S.C.. § 157(b)(2). '

2. The statutory bases for the relief requested herein are §§ 327(e) 328 and

330 of the Bankruptcy Code and Bankruptcy Rules 2002, 2014 and 6004

" ! The Debtors are the following entities: Fansteel Inc., Fansteel Holdmgs Inc. Custom Technologres Corp., Escast,
Inc., Wellman Dynamics Corp., Washington Mfg. Co., Phoenix Aerospace Corp American Sintered Technologles

Inc., and Fansteel Schulz Products, Inc.
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3. Fanstee] and the other eigbt Debtors (each a- direct or'in'direct wholly- |
owned subsrdiary of Fansteel) have been engaged for over 70 years in the busmess of
rnanufactunng and marketing specralty metai products with today s operations belng conducted '
at ten manufactunng facilities (five of which are owned by Fansteel) in nine states Collectively,
Debtors have approxrmately 1,250 employees substantrally allona full time basrs mcluding
approxunately 365 employees that are workmg under collective bargammg agreements w1th four
different unions. Each Debtor is operated separately, with separate employees, separate
operations and separately maintained books and records. ' |

A.  Pre-Petition Unsecured Lenders:

4.  Priortothe Petition‘Date,' The Northern Trust t}ompany (“NTC”l, as agent
for itself and M&I.Bank (“M&T”), had exte_nded to Fansteel a $30 million unsecured revblving
~ facility (the “Pre-Petition Credit Facility’ "), which provided for up to $20 million in revolying )
advances for working capital and up to $lO million in Ietters- of credit: : Fansteel 1s the only
' borrower under the Pre-Petltion Credit Facrhty and none of the other Debtors has any obhgations '
thereunder however, under the Pre-Petition Credit Facrlity, Fansteel agreed not to perrmt any of
its direct or-indirect subsidiaries (including all of'the other Debtors)ito mcur indebtedness or to-

pledge any of their assets subJ ect to certam exceptions As of the Petition Date there was

apprommately $8 5 mil_ion outstandmg under the Pre-Petitron Credit Facihty in additlon to $6 5,
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million in outstanding letters of eredit; which includes a $3:7 million letter of credit in favor of
the NRC2

B. Causes Leading to the Bankruptcy Filings

5. The o‘perations of behtorsf respective buslnesses have involved |
compliance with state and federal enuironmental .laws', including the Atornic Energy Act. The
Debtors’ bankruptcy casesiare an outgrowth olf fhe discontinuation'of one of'Fansteel's
operat1ons that was conducted from the 19503 through 1989 ata 51te owned and operated by
Fansteel in Muskogee Oklahoma (the “Musko gee Slte”) At the Muskogee S1te Fansteel in
accordance with a licensé obtai‘ned from the U:S. Nuclear Regulatory Commission (the “NRC’_f)
in. 1967 processed tantalum ore for further processmg atF ansteel’s plant in North Chlcago
Tantalum naturally occurs with’ other metals, mcludmg uramum and thonum each of which is -
r'adioactiye, and the processing of tantalum results in,-amolng other things, radioactive resldues
and soils. Fansteel', in accordance with app'licable regulations promulgated by the NRC, is
reduired, upon-discontinuance of 1ts business to renlediate these residues and soils.

6. In1989, Fansteel discontinued its operattons at the 'Muskogee Stte;
Notwithstanding such discontiuua_tion';- 'F,anst_eel has remained at all times in co_rnpliance _wi-th’its» o
NRC license, and has'maintalned- the Muskogee Site m a manner that protects the health and |
safety of its employees and the public. Following its diseont_inuation of operations at the
- Muskogee Site, Fansteel developed a method to reprocess the .residues at theMuskogee Site and - -

to remediate the contaminated soils, and obtained the approval of the NRC for various aspects of

2 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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.such..r;aﬁrocessm'g- and remediation. 'Unforfungiely, due to operational problems in the plant and
, _the mgmﬁcant declme m the prip’e-, of tantaimn durmg the seéor;d and third_quarﬁers 0f 2001,
‘ op'cration. of thg reprpéés;iﬁg f;cility ‘was determined.to be uneconomit.:, requiring Fanstc;,el, asa
maﬁer of generélly ac;:epted accQénﬁng i)ﬁncipa_ls, in its ﬁnanclal sfatémehfs for the quarter
 ended Seﬁ_témber 30, 2001, to write off the costs that'Faﬁsteelahad expended in desighing and
_- buildiﬁg t_ﬁe reprode;sing plént (al-)proximately $32 mﬂlioﬁ), and to take an immediate- reserve
" for the reé;ohgﬁiy anﬁbipated ’co_sts'o_f remgdiaﬁpg the fadibécti_ve Aresidllles and soils that re‘maiil_
' _‘on tile Mﬁskogep Sxte 'witilout regard ‘tb aﬁy r-epro_lc'essix;g' (én aﬁproximétely $57 miﬂioq reserve)'.
, | 7. Faﬁsiéel;s p]iéht v_vaé ﬁnther'aégrayated by the actions of NTC and M&I.:
In m1d bctpber 20'0'1, Fénstee.l. p;dm.ptly informed NTC of the pfbspecﬁve write-off and feserye )
' requﬁed Witix respect to the Muskogée Site, and reéués;téd waiie?s Qf any events Qf default
arising uﬁder the Pre_-‘PleAtit“ion Crédit_ Faciﬁty as_;l result the-reo_f, as well as an amendment ;)f the
loan doéumgnts' governing the Pre-Petiﬁbn Credit Fac.ility in ofder either to allow Fansteel
._ >.sufﬁcA:.ie>:nt a'dditioﬁ-aI avaﬂ;ﬂ)ili-ty unaer the Pre;Péﬁtion Credjt fdcility or to allo?v Fanstee_l’é
Subéidiéries to borrow funds oﬁ a.secm-'ed '-basis.which, in either case, v.vould héve provided the
. bebtors with:-sufﬁc._ieixt' liquidvity to avoid ébaﬁkfuptcy filing. However, NTC refused these
| requests and, on Nov.ember @9, 2001, accelerated thg Pre—Pe_titl;én-Credit ‘Facilit'y, frqze all of the
" Debtors’ aécqimfs that Wefe maintained at NTC and M&I and set-off amounts owed under the
Pre—Peﬁtion‘Crecﬁt Facility against those accounts. ‘As a result of the freeze and such set-off, thé
i -I.)eb'tors no loﬁger had access to the funds nec;essa;y Ato' operate their‘respectiVe businesses and a

- bankruptcy filing became 'ihevitable.
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Relief Requested

8 By this Applicatién, Debtors seek to employ and retain the firm of
' Winstoh & Sﬁawn (“WS’;) as their specia’l Nuclear Regulatory Commission (the “NRC”)
counsel With regard to the ‘reg;ula.,tory issues that may arise ih‘Debtors’- chapter 11 cases witﬁ
, réspect fo the Atomic Energy Act (“AEA”). Acc&dingl‘y, bebtor.;; fespectfully request the entry
of an order pursuant to Sécﬁop 327(e) of the Bar;l'cruptcy Code guthorizing_ them to employ and
-. re@ the firm of WS as thelr special NRC counsel to perform the legal éervices that will be
| n_eéeésary during theée ;:haptc;,r 11 _ucasAes‘ ;el_ating to thé AEA and comi)liance with the NRC
' rggulations. |
9 Del;tors séek to retain WS as their attomeys‘be‘caAuse of WS’s familiarity
‘with Debtérs’ business operations and Débtérs’ re;la.tionship. with the NRC. WS has represented
-Debtors ih:.co'nncct'ionl With AEA and NRC matters since J imuary 2000 and hés, as aresult of
such representatioﬁ, gﬁined ek’_tcnsi‘ve knowledgé regérding the iss’uc;s affecting Debtors’ bu;c,iness
operations. -
10. A | Subject to CL)ﬁrft appr;)Yai in accordanqgw_ith'Section 330(a) of the
: Bankruptcy 'Code, ccétﬁpqnéaﬁon Will i)e pay:;ble to WS on agmAho'prly basis, plus reimbursement
of actual, ne_cess;u'y expenses and other-charges incurred 5y WS. The principal attoméys and

paralegals‘presently designated to represent Debtors and their current standard hourly rates are:

A © JamesR. Curtiss' - | . $425 per hour
b ' Mark J. Wetterhahn | - $350 per hour
é; Brooke D. P_oolé ' $225 per hour
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1 1 . The hourly rates set forth ab ex/;e- are subject to periodic adjustrneﬁts to
‘:réﬂect econprrﬁc and other conditions. ‘Other attorneys and paralegals may from tirﬁ_e to time
“serve Debto;.'é in cén_neétion with fhe maiters herein described.
12.‘ ' The hourly: rates set fortﬁ al_)oye -are WS’s standard hourly raies for work
; 6f this ﬁature. These rates are set at a level designed to fairly compenséte WS for the work of its
;ttoméys and paralegals and to cover fixed and rputine overh_t_aad expenses. It is WS’s policy to
: »A'charge its plienfs in all areas of practice for all ;)ther .expénses incurred in connection with the
ciieht’é case. The exﬁenses charged to clients include, among other things, telephone and
| telecopier toll and other charges, mail and express mail 'chafg'e's, special or haﬁd delivery
' éharges, docuirient retrieval, photoéopying charges, charges for mailing supplies (including,
without ﬁnﬁtation, eﬁvel&pés -and Iabelé) provided by WS to 'outs‘ide'cop.yingv services for u_-se in
»‘mas_s _mailings', travel cxpénses, expénses‘for “working meals,” computeriéed r;esearch,
transcﬂption costs, as well as n’on-ordi-_nar}'l overhead expenses suck_x.é‘s sécrefaria»l and other
'o;zertirne. WS will charge Debtors for these expenses in a manner and at rates consistent with
.»charges.r.n:ad‘? géné_fal_ly to WS’s other cliénts. WS believes tha_t it is more fair to charge these
l_ expénsés to the clients incurring them thar; to increase the hou_rly rates and spread thé expéngaes
' amoﬁg all_clients. |
13.  The professiopal services that WS will render to Debtors include, but shall
‘not be limited to, the following:

~a. _ provide legal advice with réspect_ to NRC regulations and the AEA;
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b. prepare on behalf of, and for, Debtors such reports, applications, and
memoranda as may be necessary to comply with the NRC reéulatiegs and AEA matter's,;r |
c.  assist Debtors’ other professionals in addressmg issues ;'elating to NRC
and AEA matters that exist er may arise during the pendency of these chapter 1 cases;
and
df perform all other legal services' for Debtore which rﬁay be necessary and
proper with respect to NRC and AEA matters.v
14. | -To the best of Debtors” knowledge;, and ‘exceﬁt as diecloéed in theCilrtiss'
Afﬁdévit, WS has not represented Debtors, their creditors, equity securif}'rv.holders, or e.ny other
parties in interest, or its respective attofneys, in any maﬁer relétiné to Debtors or theif estates.
15.  To the best of Debtofs’ knewledge and exeept as otherwise diselosed in'
the Curtiss Affidavit, WS does not represent or hold an interest adverse to Debto;s and dees not
have_ any connection with any bebtors, their afﬁliates, their creeitefs, the Ofﬁce of the United
States Trustee, any person employed in the Ofﬁce of the United S'tates‘ Trustee, er any other
party in interest, or their respective aftorneys of accountants. Additionally, Debtors believe t‘ha_t'
the retentien of WS is in the besf interest of Debters and their estates.
16.  Notice of this Application has eeen giVen te: (1) the US Trustee and (ii)
" counsel to Debtors’ i)ropesed ﬁostpetition lenders. Debtors will ’also provide notice of this

-Application to Debtors’ twenty (20) largest unsecured creditors and all perties who have entered -
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their appearance pursuant to Rule 2002 of the cheral Rules of Bankruptcy Proccdure In hght
of the nature of the relief requested, Debtors submlt that no other or fmther notloc is requu'ed.

WHEREFORE Debtors request entry of an Order substanually in the form
attachied hercto authonang Debtors to employ and retain WS as speclal NRC counsel, and
granting such othcr and further rehef as is Just and proper.

' FA]\ISTEEL INC,, FANSTE'.EL HOLDINGS INC
CUSTOM TECHNOLOGIES CORP., ESCAST lNC., :
WELLMAN DYNAMICS CORP., WASHINGTON MFG.
CO., PHOENIX AEROSPACE CORP AMERICAN -
 SINTERED TECHNOLOGIES, INC., FANSTEEL
SCHULL PRODUCTS, INC .

g Its:' CcCESo : L
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 IN THE UNITED STATES BANKRUPTCY COURT -

' FOR THE DISTRICT OF DELAWARE

In re: ) -Chapter 11
FANSTEEL INC,, gt al.,! )  Case No. 02- ()
_ - ) (Jointly Administered)
o y : :
Debtors. )

: STATENIENT UNDER RULE 2016 OF THE
- FEDERAL RULES OF BANKRUPTCY PROCEDURE
AND SECTION 329 OF THE BANKRUPTCY CODE .

1 Winston & Strawn (“WS”), pursuan_t to Federel Rule or Bankruptcy '.
Prdcedure 20_16 (the‘ “Banld'uptcy Ru_les_”) and section 329 oftitle 11 of the United States Code
(the “Baniqdptcy Code™), states that the irnderSi gned is s;reeial Nuclear .Reéularow Commission
(“NR! f’) counsel for the al-)oye-ceptioned debtdrs z_md‘ debrers ir1 possessron (collectiyely, the
ooy, :

2. Compeneat1on agreed to be pard by Eebtors to WS is for legal services to
-be rendered with regard to the regulatory issues. that may arise in Debtors chapter 11 cases with
respect to the Atomic Energy Act (“AEA”). Debtors haveagreed to pay WS for the legal
services rendered or to be rendered by itslvario'us attorneys and‘parale gals in comrection with
these cases on De‘.b,tor.s’A beIraIf. Debtors alse have agreed to reirnburse WS for its actual end

necessary expenses incurred in connection with these cases.

! The Debtors are the following entities: Fanstee] Inc., Fansteel Holdings, Inc. Custom Technologies Corp., Escast,
Inc., Wellman Dynamics Corp., Washington Mfg Co., Phoemx Aerospace Corp., American Sintered Technologies,

Inc., and Fansteel Schulz Products, Inc
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- 3. . | WS will eeek ;approvel ef paymeil’e of compeneation upon the filing of

. aporopnate apphcauons for allowance ofi mtenm or ﬁnal compensauon pursuant to tlus Court’s

Local Rules Secuons 330 and 331 of the Bankruptcy Code the Bankruptcy Rules, and and

‘ Ordere. | _' |

.4 The eervices to be rerldered in‘clude all thoee sel'vices set forth in the

N Ap;lli’cation l’\lrsuant to Federal Rule of Baﬁkruptcy‘ Pfocedure >2014(a) for Order Under Section
_ | ;327(6) of the Ba.nkruptcy Code Authonzmg the Employment and Retentlon of Winston &

' Strawn as Spec1a1 Nuclear Regulatory Commission Counsel for Debtors and Debtors in

Possession.
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5. WS fugther states that it has not Bharéd, nor agreed to share (2) ey

‘compensation it has repeived or imy recelve with annther party or pezson, other than with the

- partners, counsel and assaciates of WS, or () anjf comp ansgtion another person of party has

~ received or may zeceive.

Da_ted: \J:W‘JM/} { P{I\ , 2002
| WINSTON & STRAWN

" Yames R, Curtips |
1400}281;:&3@ )

Washington, DIS/20005-3502

Facsimile:

202-371-5700
202-371-5950

Proposed] Specisl Nuclear Regulatory Comission
~ounsel 1o Debtors and Debtors in Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: , )  Chapter 11
- FANSTEEL INC., et al.,’ ) CaseNo.02- ()
' Lo ) (Jointly Administered)
Debtors. )
Washington ' )
© )ss
District of Columbia ).

. AFFIDAVIT OF JAMES R. CURTISS

JAMES R. CURTIS S, ESQUIRE, being duly swomn, cteposes and says:

1. Tam apartner in the firm of Winston & Strawn (‘.‘WS”— ot the “Firm™),
1ocatéd at 1400 L 'Street N.'W_. Washmgton DC, .anct have been duly admitted to pfact’ice law in
the Dlstnct of Columbla and the Supreme Court of the Umted States This Affidavit is submitted
- in support of the Apphcauon (the “Apphcatlon”) Pursuant to Federal Rule of Bankruptcy

Procedure 2014(a) for Order Under Sectlon 327(e) of the Bankruptcy Code Authorizing the
Bmployment and Retentlon of Wmston & Strawn as Spec1a1 Nuclea.r Regulatory Commlsswn
Counsel for the a_bove-captioned debtors and debtprs-in—possession (collectivgly-the “Debtors™).
o 2 - Neither ], the Firm, nor any p‘arm<3r,.c_ounsel ot assot:iat'e thereof,“irisofar
as| hatve been able tt> asqertéin, represents or holds an intt:rest adverse to Debtors or their estates. .
' Additionally, neitht:r I, the Firm, nor any partner, cotmset or ass_ociaté thcréo£ insofar as [ have
beén able to ascértaitl, has atrty comttzctiort With Débtors, their éredt’tors_ or any other parties in

interest herem orits respectlve attorneys except as set forth below.

T The Debtors are the following entities: Fansteel Inc., Fansteel Holdmgs Inc. Custom Technologles Corp Escast,
Inc., Wellman Dynamics Corp., Washmgton Mifg. Co Phoenix Acrospace Corp., American Sintered Technolog1es '

Inc., and Fansteel Schulz Products, Inc.
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3. WS represents Tyco Capital (fk/a CIT Group, Inc.), Wells Fargo & |
Company, The Northern Trust Company,.and certain of their subsidiaries and affiliates, in
‘matters unrela_ted to Debtors aqd these casés. WS ha; obtaine& mutual waivef letters from these
eniities and Fansteel in connection with WS’s reprcsentation_ of Fansteel m these éasés. |
4, If any new relevént facts or relatioﬂships are 'discpv_efedv or arise, WS will.
take reasonable effortsﬁ to identify such ﬁ;rtﬁer deveio\pfnen%s :and will 'pmﬁlpﬂy ﬁl{e a
supplemenfal_ affidavit in compliaﬁce'with the Federal Rules of Bankrubtcy Proced_ure. .
S. This Firm and certain of its pafmérs, counsél an'd aésociatés ﬁéy havein
" the past represented, and may currently repr;esént and likely mthe future will'rebresent credit‘ors
of Dvebtprs in connectior;-wifh matters unrelated to bebfqrs and these cases. _,At t.his:time; WS _is
not awaré of such répres_entations. The Firm _wi‘ll b¢ iﬁ a posiﬁoﬁ ;t-olident'i.fy 'with specificity any
such persons or entities ‘wﬁe‘n lists of all créditdrs of Déﬁtors have been reviewed and will ﬁlake
. any furth'er_ _diéclosﬁres as may be appropriate at that tim-e'-. "I'h'e Firm i-n'ten.ds.to a_pply for
compenéation for professional services réndéred in coﬁnection \—Vifh thééé chapter 11 éase .s.ub‘ject
“to ap;.)roval:of this Coﬁrt and compliar;cg wi:th a‘pplicabie provisions-of .the Bankruptcy' Code_, on
an héurly basis, plus reimbmseﬁent of actual, necessary eXpené;es. and ofhér .charfges incufrgd by» -
~ the Fxrm The principal attorneys énd parjalegals‘ designated to represent Debtors and its current

standard hourly rates are:

a. James R. Curtiss _ » $425 per hour
b, Mark ). Wetterhahn ~ $350 per hour
C. | Brooke D. Poole. |  $225 pér hour
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The»hourljy rates set forth -al;.v'ove' are subject toperiodid adjustments to feﬂect e;donoﬁxic and other
conditioris. Other atto_rdeys and paraAlegal-s..r-dgy from ﬁme to time serve VDeletofs.iﬁ} coﬁnecﬁon '
with the matters herein des;cribed. ‘ |
6. | The hoﬁdy rates set fortﬂ.abo;rg'aré the Firm’s sté.ndard hourly rates for |
work of this n,aiture.‘ These ;éfesj ar'é‘set at d'ie;vel dedigged to fairly co_xﬁpdnsate the Firm for the’
wdr_k of its attorneys and péralegals and to édvef ﬁxed and ioutine' 'ogr_erhgad.expetllseé. It is the
. Finn’s polidy to chargé 1ts bﬁe;nfs m all &eas of 'pr-‘actice 'f_orvall other expéns_eé incurred m |
qdnnéction witﬁ the client’s case. The expensds'chérged to éli-énts_‘in'cludg, ;mong oth;ar things,
telephone and teiecppier toll and othe;.r: charges, mail and c_x_préés mail cﬁmges, special or bliand _'
delivery charges, docdment retrieval, phdtocdpy_idg chargés,-ckiarges for mailixdg Sdpplies o
_(incldding, without ldmitaﬁon? enQelopés and labglé) V'pArovided by ?he F1rm to outside doﬁying
services fof us.é in mass mailings, Atravélu expenses, expénsgs for ‘.-‘workidg Iﬁealé,;’ compu.tcrizedv |
research, transcription cdsts, as wéll as n'o_ﬁ-.brdina.r_jr g.x'(erhead- expenses éuéh as secretarial aﬁd
- other overtime. The F1rm will charge Debtors'for thésg exﬁer;seé 1n ;'1 mannér'aﬁd'at.;étes |
- consistent with bharges made éenerally to theFlrm’s other clients. The Firm believés ﬁat itis
more fair to chdrge thesd expendes' td thé' c:_liénts incurring thend_ than to iripreage t'I.le.hourly rates
and spread the expenses dmdng ail clienté. - |
7. Nd promises have been received ’by the Firm or by any part‘nef, counsel or
dssoc_iate thereof as to compensation in com_'lef:tion w1th this dase other than in accordance w1th ,

the provisions of the Bankruptcy Code. The Firm has no a'greemént‘wi_th aﬁy
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' IN THE UNFTED STATES BANKRUPTCY COURT

" FOR THE DISTRICT OF DELAWARE

Inre:

_ ) Chépterll
FANSTEEL INC,, et al.,’. ") CaseNo. 02- ( )
S g ' . ) . (Jointly Administered)
) .
Debtors. )

' ORDER AUTHORIZING THE EM]’LOYMENT AND RETENTION OF :
" WINSTON & STRAWN AS SPECIAL NUCLEAR REGULATORY COMMISSION
COUNSEL FOR DEBTORS AND DEBTORS IN POSSESSION -

" Upon the application of the above-captioned debtors and debtdrs in possession

.(collééti?ely, the “Debtoré”),v for 'Applicéﬁoﬁ Pgr_éuant To Federal Rule of Bankrup_tcy Procedure

- 2014(a) Fdlf Order Under Section 327(e) of thé-Bankruptcy Code Authorizing the Employment

and Retention of Winston & Sﬁawn as Spec’iai Nuclear Regulatory 'Commission Counsel fof
. 'Debtors and Debtors in Possessmn (the “Apphcatlon”) and upon the Affidavit of J ames R.

‘ Curt1ss Esquire, a partner Wmston & Strawn (“WS”)of the an 111 support thereof (the “Curuss :
.Afﬁdav;‘t”); and the Court bgmg satlsﬁed based on the represeptatlons' made in the ‘Application |
and in the Curtisé Affidavit that said attorneys represénjc no mtéreét‘-adverse to Debtors’ estates
with respect to the matters upbn which they are to be engaged, and that its employmen_t is
necessary and would be in.the bes;t intereéts of Debt(;rs’ estates, and aﬁer. due deliberaﬁon and
" | sufﬁcien_t caﬁse_appéaring ﬁlerefor, it is

| ORDERED that the Application is granted; and it is further

' 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 Technologxes

Inc., and Fansteel Schulz Products, Inc.
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ORDERED that in accordance w1th Section 327(¢) of the Bankruptcy Code,
Debtors aré authorized to eﬁzplo.y and retain WS as special nuclear regulatory commission
éoﬁnsel on the terms set fbrtﬁ in the Appﬁcation and the Curtis_s .Afﬁdavit; and it is further
| . ORDERED that WS shall l;e entitled fo allowance of coﬁéensétion and
rehnbursemeﬁt of expenses, upon the filing and appro;\fal of interim and final applications
' .pursua.nt.to the Federal Rules of Bankniptcy Procedure, the Lo;:al’Rules of this Court and such -

other orders as this Court may direct.

- Wilrﬁington, Delaware

Dated: ‘ ,2002 -

TUDGE
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