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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  
---------------------------------------------------------- x 
In re : Chapter 11 Case Nos. 
 : 
BETHLEHEM STEEL CORPORATION,  : 01-15288 (BRL) through 
et al. : 01-15302, 01-15308 
 : through 01-15315 (BRL) 

 Debtors. : (Jointly Administered) 
 :  

----------------------------------------------------------x 

ORDER PURSUANT TO SECTIONS 105(a) AND 363(b) OF  
THE BANKRUPTCY CODE APPROVING AND AUTHORIZING 

AMENDMENT OF ORDER, DATED JANUARY 7, 2002, AUTHORIZING 
REIMBURSEMENT OF CERTAIN FEES AND EXPENSES OF THE UNITED  
STEELWORKERS OF AMERICA NUNC PRO TUNC TO OCTOBER 1, 2002 

 
Upon the motion dated December 23, 2002 (the “Motion”) of Bethlehem 

Steel Corporation and its affiliated debtors (collectively, “Bethlehem” or the “Debtors”), 

pursuant to sections 105(a) and 363(b) of title 11 of the United States Code (the 

“Bankruptcy Code”), to amend the Order of the Court, dated January 7, 2002 (the 

“Reimbursement Order”), authorizing Bethlehem to reimburse the United Steelworkers 

of America (the “USWA”) for certain fees and expenses to substitute Potok, Campbell 

and Co., LLC (“Potok”), for Keilin & Co., LLC (“Keilin”), as financial advisor for the 

USWA and otherwise provide for the approval of the terms and conditions for payment 

of Potok’s fees and expenses, nunc pro tunc to October 1, 2002, all as more fully 

described in the Motion; and upon the objection to the Motion by the statutory committee 

of unsecured creditors, dated January 27, 2003 (the “Objection”), which objection has 

been withdrawn; and the Court having jurisdiction to consider and determine the Motion 

as a core proceeding in accordance with 28 U.S.C. §§ 157 and 1334; and it appearing that 

the relief requested by the Motion is necessary and in the best interests of Bethlehem; and 
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due notice of the Motion having been provided; and sufficient cause appearing therefor, it 

is 

ORDERED, ADJUDGED AND DECREED: 

1. It is in the best interests of Bethlehem and all parties in interest that the 

Motion be, and, it hereby is granted and the Reimbursement Order be, and it hereby is, 

amended to substitute Potok for Keilin as financial advisor for the USWA and otherwise 

provide for the terms and conditions for the payment of Potok’s fees and expenses in 

accordance with and as specified in the USWA Letter (as defined in the Motion, a copy 

of which is annexed thereto as Exhibit “D”), pursuant to sections 105(a) and 363(b) of the 

Bankruptcy Code. 

2. The Court shall retain exclusive jurisdiction to construe and enforce 

the terms of the USWA Letter, any application made by Potok, and this Order. 

3. Bethlehem shall have no further obligation to Keilin pursuant to the 

terms of the November 5 Letter and the Reimbursement Order. 

4. Any request for indemnification made by Potok in respect of services 

to be performed pursuant to the USWA Letter shall be subject to the following: 

(a) All requests of Potok for indemnity, contribution, or otherwise 

shall be by means of an application therefor (interim or final, as the case may be) (the 

“Application”) and shall be subject to review by the Court to assure that such payment is 

reasonable based upon the circumstances of the litigation or settlement as to which 

indemnity is requested; provided, however, that in no event shall Potok be indemnified or 

receive contribution if it is determined that Potok acted in bad faith, engaged in self-
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dealing, or breached its fiduciary duty, if any, or committed gross negligence or willful 

misconduct; and 

(b) In no event shall Potok be indemnified or receive contribution 

or other payment if the Debtors, their estates, or the Creditors’ Committee assert a claim 

for, and the Court determines by final order that such claim arose out of, Potok’s own bad 

faith, self-dealing, breach of fiduciary duty, if any, gross negligence, or willful 

misconduct; and 

(c) If Potok seeks reimbursement for attorneys’ fees from the 

Debtors, the invoices and supporting time records for such attorneys shall be included in 

Potok’s Application for indemnification and such invoices and time records shall be 

subject to the United States Trustee’s Guidelines for Compensation and Reimbursement 

and Expenses and the approval of the Bankruptcy Court under the standards of sections 

330 and 331 of the Bankruptcy Code without regard to whether such attorneys have been 

retained under section 327 of the Bankruptcy Code; and 

(d) To the extent this order is inconsistent with the USWA Letter 

or the Reimbursement Order, the terms of this Order shall govern. 

5. The Debtors be, and, they hereby are, authorized, pursuant to sections 

105(a) and 363(b) of the Bankruptcy Code, to pay to Potok a success fee of up to $2.5 

million in accordance with the terms and conditions of the USWA Letter, but only upon 

the service and filing of an application for the payment of such success fee, and the 

occurrence of: 
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(a) confirmation of a plan of reorganization for the Debtors or 

consummation of a sale of all or substantially all of the Debtors’ assets which is, in any 

case, supported by the USWA; and 

(b) review and determination of the application by the Court 

pursuant to section 330 of the Bankruptcy Code, after the confirmation or sale. 

6. The Debtors’ authority to reimburse Potok pursuant to this Order is 

subject to the outcome of the appeal of the Reimbursement Order that is pending in the 

United States District Court for the Southern District of New York, styled as Carolyn S. 

Schwartz, United States Trustee, Appellant, v. Bethlehem Steel Corporation, et al., Civil 

No. 02 CV 2854 (MBM). 

7. The requirement under Rule 9013-1(b) of the Local Bankruptcy Rules 

for the Southern District of New York as to the filing of a memorandum of law is waived. 

 
Dated: New York, New York 
 February 6, 2003 

 

/s/Burton R. Lifland   __________________ 
UNITED STATES BANKRUPTCY JUDGE 
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Selected Assignments of Potok Principals

Company Nature of Assignment Client

US Airways Bankruptcy proceeding CWA

Wheeling Pittsburgh Bankruptcy proceeding USWA

Special Metals Bankruptcy proceeding USWA

Kaiser Aluminum Bankruptcy proceeding USWA

AMR Labor cost concession request APFA

Lucent Technologies Asset sales and corporate restructuring CWA and IBEW

Hathaway Shirt Asset sale and restructuring UNITE

Bruno’s Bankruptcy proceeding UFCW

FSC Paper Bankruptcy proceeding PACE

US Airways Business plan analysis and labor cost
concession request

ALPA

Pan Am Bankruptcy proceeding ALPA

Goodyear Tire Business plan analysis and labor cost
concession request

USWA

McLouth Steel Asset sale and bankruptcy proceeding USWA

Wheeling Pittsburgh Bankruptcy proceeding USWA

Algoma Steel Business plan analysis USWA

Sidbec-Dosco Restructuring USWA

CSC Steel Bankruptcy proceeding USWA

LTV Steel Bankruptcy proceeding USWA

Republic Engineered
Steels

Business plan and capital expenditure
analysis

USWA

Bethlehem – Bar, Rod
and Wire Division

Proposed acquisition USWA

American National Can Plant competitiveness analysis USWA

Navistar Corporation Restructuring UAW

Rouge Steel Restructuring UAW

Chrysler Corporation Restructuring UAW
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

BETHLEHEM STEEL CORPORATION, et al.,

Debtors.

)
)
)
)
)
)

Chapter 11

01-15288 (BRL) through 01-
15302, 01-15308 Through 01-
15315 (BRL)

(Jointly Administered)

CERTIFICATE OF SERVICE

BABETTE A. CECCOTTI, pursuant to 28 U.S.C. §1746, certifies as follows:

1. I am a partner with the law firm of Cohen, Weiss and Simon LLP, counsel

for the United Steelworkers of America in the above-referenced proceedings.

2. On November 14, 2003, I caused to be served a copy of the Application

for Allowance of Investment Management Fee Pursuant to Reimbursement Agreement Between

Debtors and USWA on those parties on the attached service list by postage pre-paid first class

mail.

3. I certify, under penalty of perjury, that the foregoing is true and correct.

Dated: November 14, 2003

 /s/ Babette A. Ceccotti                                 
Babette A. Ceccotti
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SERVICE LIST

Terry Graffis
Vice President
National City Bank
629 Euclid Avenue, Suite 635
Cleveland, Ohio 44114

Tracy Hope Davis, Esq.
Office of the United States Trustee
33 Whitehall Street, 21st Floor
New York, NY 10004

Kathleen Mills, Esq.
Deputy General Counsel
Bethlehem Steel Corporation
1170 Eighth Avenue
Bethlehem, PA 18018-2217

Thomas M. Mayer, Esq.
Kramer Levin Naftalis & Frankel LLP
919 Third Avenue
New York, New York 10022

George A. Davis, Esq.
Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153

The Hon. Burton R. Lifland
United States Bankruptcy Court for the
Southern District of New York
Alexander Hamilton Custom House
One Bowling Green
New York, New York 10004-1408




