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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF UTAH
CENTRAL DIVISION Jiisd

r~-

Inre L
Case No. 99-21130GEC

GENEVA STEEL COMPANY,
Chapter 11

Debtor.

FOURTH AND FINAL APPLICATION OF PETER J. SOLOMON COMPANY LIMITED FOR
COMPENSATION AND REIMBURSEMENT OF EXPENSES

Name of Applicant: Peter J. Solomon Company Limited
Authorized to Provide Professional Services to: Official Committee of Bondholders
Date of Retention: March 9, 1999

Period for which compensation and
reimbursement are sought: March 9, 1999 through March 31, 2000

Amount of compensation sought as actual,
reasonable, and necessary: $1,419,758.06

Amount of expense reimbursement sought as
actual, reasonable, and necessary: $50,278.26

This is a: interim x _ final application

If this is not the first application filed, disclose the following for prior application:

Requested  Requested  Approved  Approved

Date Filed Period Covered Fees Expenses Fees Expenses
7/15/99 3/9/99 — 5/31/99 $341,666.67 $19,666.79 3$341.666.67  $19,666.79
11/15/99 6/1/99 — 8/31/99 266,129.03 14,307.99  266,129.03 14,307.99

3/15/99 9/1/99-1/31/00 608,333.33 12,765.18  312,500.00 12,765.18 /X
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF UTAH
CENTRAL DIVISION

Inre
Case No. 99-21 130GEC

GENEVA STEEL COMPANY,
Chapter 11

Debtor.

FOURTH AND FINAL APPLICATION OF PETER J. SOLOMON COMPANY LIMITED FOR
COMPENSATION AND REIMBURSEMENT OF EXPENSES

Peter J. Solomon Company Limited ("Applicant"), investment banker to the Official Committee of
Bondholders (the “Bondholders Committee”) of Geneva Steel Company (“Geneva” or the “Company"),
makes this fourth and final application for compensation and reimbursement of expenses, and in support

thereof respectfully represents:

1. This application i1s made pursuant (o sections 330 and 331 of title 11 of the United States
Code (the "Bankruptcy Code™”), Rule 2016 of the Federal Rules of Bankruptcy Procedure and the Court's
order dated April 26, 1999 approving the retention of Applicant as investment banker to the Bondholders
Committee, nunc pro tunc, as of March 9, 1999 (the “April 26 Order™), a copy of which is attached
hereto as Exhibit A. Pursuant to the April 26 Order, Applicant was retained on the basis of
compensation at the rate of $125,000.00 per month for the first three (3) months of the assignment and
an amount to which the Bondholders Committee and the Applicant in good faith agree thereafter (but in
no event greater than $125,000.00 per month), subject to a 20% withholding, plus expenses. Applicant
seeks final approval of compensation for services rendered during the period March 9, 1999 through and

including March 31, 2000 (the "Relevant Period").
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2. PISC voluntarily reduced its monthly fee rate to $62,500.00 for the period July 9, 1999
through September 8, 1999 and reached an agreement with the Bondholders Committee to increase its
monthly fee rate to its original monthly rate of $125,000.00 for periods subsequent to September 8, 1999
based on the level of services provided by PJISC. Additionally, PISC has further agreed to reduce its
fees to $62,500.00 for periods subsequent to March 9, 2000, based on the anticipated level of services to

be provided by PJSC, subject to future potential downward or upward adjustment.

3. Applicant seeks approval of compensation rendered during the Relevant Period in the
amount of $1,419,758.06, representing Applicant’s monthly rate of $125,000.00 for the period March 9,
1999 through July 8, 1999; $62,500.00 for the period July 9, 1999 through September 8, 1999;
$125,000.00 for the period September 9, 1999 through March 8, 2000, and $62,500.00 for the period
March 9, 2000 through March 31, 2000, plus reimbursement of reasonable and necessary expenses in the
amount of $50,278.26 incurred by Applicant during the Relevant Period. Applicant has conducted a
comprehensive review of its late night taxi and meal expenses and has voluntarily credited Geneva for
$1,129.81 of expenses incurred by professionals who logged fewer than 5.0 hours on the Geneva

engagement on the date such expenses were incurred.

4. On or about April 6, 2000, the United States Trustee filed an objection with respect to the
payment of Applicant’s fees and expenses for the period September 1, 1999 through January 31, 2000
($608,333.33 in fees and $12,765.18 in expenses, as sct forth in the Applicant’s third interim fee
application (“Third Fee Application™) filed on or about March 15, 2000). After discussions between the
Bondholders Committee and the United States Trustee regarding the work performed by Applicant

during the relevant period, the United States Trustee agreed to withdraw its objection.

5. On April 17, 2000, Applicant’s Third Fee Application came before this Court for hearing,

along with substantially all of the other professionals retained at the expense of the estate. On May 25,
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2000, this Court entered its Order allowing Professional Fees relating to the Third Fee Application (the
“May 25 Order”) attached hereto as Exhibit E, pursuant to which Applicant was allowed the full amount
of its fees ($16,666.67) requested for the period September 1, 1999 through September 8, 1999 and one
half of the fees ($295,833.33) requested for the time period from September 9, 1999 through Janvary 31,
2000. The May 25 Order further provided that the remaining one half of the fees ($295,833.33) be held
back until the Court consideration of Applicants final fee application. Upon Applicant’s Motion for
Reconsideration of Certain Portions of the May 25 Order, filed with the Court on June 5, 2000, and

attached hereto as Exhibit E, a hearing was held on July 12, 2000. The Court granted the Motion.

6. In preparing this Final Fee Application, Applicant became aware that pursuant to the April
26 Order, Applicant had already submitted a request to Geneva and received payment of $1,135,806.45
representing 80% of Applicant's monthly fees ($1,419,758.06) and all reasonable and necessary expenses
incurred by Applicant during the Relevant Period ($50,278.26), including the period that is the subject of
the May 25 Order. Pursuant to an order dated June 15, 1999 regarding procedures for interim
compensation and reimbursement of expenses of professionals, fees, subject to a 20% withholding, and
expenses for the Relevant Period are payable monthly, with the 20% withholding payable upon approval
of the Relevant Period’s interim fee application. To date, Geneva has paid Applicant a total of
$1,174,235.62 for the Relevant Period, representing $1,125,592.17 for monthly fees and $48,643.45 for
expenses, which represents the payment of all fees and expenses due Applicant, except for the February
I — March 31, 2000 period. This application seeks final approval of all fees, reimbursement for all
reasonable and necessary expenses incurred during the Relevant Period and payment of Applicant's
monthly fees for the Relevant Period, currently unpaid or withheld by Geneva, in the amount of

$295,800.70 ($294,165.89 in fees and $1,634.81 in expenses).
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Set forth below is a summary breakdown of monthly fees and expenses due- Applicant for the

Relevant Period:

Gross Monthly Fees $1.419,758.06
Less: Fees paid to Applicant -1,125,592.17
Currently Unpaid or Withheld by Geneva $294,165.89
Plus: Reimbursement of Expenses 1,634 81
Total Amount due to Applicant $295,800.70

7. Annexed hereto as Exhibits B and D are the invoices for the total compensation and
expenses sought by Applicant for the Relevant Period, a breakdown of Applicant’s expenses incurred
during the Relevant Period and a daily time log detailing the activities and services performed by
Applicant on behalf of the Bondholders Committee during the Relevant Period. The retention agreement
between the Bondholders Committee and Applicant and the resumes of key professionals of Applicant

providing services to the Bondholders Committee are attached as Exhibits A and C, respectively.

8.  Applicant’s team has been directed by senior level professionals with extensive experience
in the area of investment banking and bankruptcy services. The investment banking services set forth
above were performed primarily by David L. Resnick, Managing Director, Bernard J. Douton, Associate
Director, William R, Shaw, Associate, Daniel Yarsky, Analyst, David Van Steenkiste, Analyst, and other
professionals and paraprofessionals, as needed.' Applicant’s general staffing policy is to assign senior
bankers, experienced junior bankers and a financial analyst to each restructuring assignment. The senior
bankers, David L. Resnick and Bernard J. Douton, had overall responsibility for the case and were

primarily responsible for developing strategy with respect to the case, directing negotiations, interfacing

' During the tenure of this case, Messrs. Resnick, Douton, Shaw, Van Steenkiste, and Yarsky left Applicant to seek other
employment. See paragraph 16 for further details.
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with the other senior professionals involved with the case and testifying in Bankruptcy Court with
respect to the case. In addition, the senior bankers were responsible for day-to-day coordination of the
case and the review of all financial analyses. The associate and financial analyst in a restructuring
assignment, William R. Shaw and Daniel Yarsky/David Van Steenkiste (Mr. Van Steenkiste replaced
Mr. Yarsky on the assignment), performed extensive financial analyses and assisted in the day-to-day
coordination of the case. All bankers involved with this case coordinated their actions so as to not
duplicate efforts. Given that each banker had different roles in the case but may have had overlapping
responsibilities, there were frequent times where it was appropriate for two or more bankers to be
present at a meeting. Details of the background and experience of the professionals are provided in

Exhibit C attached hereto.

9. The amount of fees and expenses sought in this application and Applicant’s billing
processes are consistent with market practices for investmment banking firms both in and out of a
bankruptcy context. Applicant does not bill its clients based on the number of hours expended by its
professionals. It bills clients on a retainer basis (generally monthly or quarterly), plus a transaction fee,
based upon successful completion of a transaction (Applicant does not anticipate requesting a transaction
fee for the work performed on behalf of the Bondholders Committee). Accordingly, Applicant does not
have hourly rates for its professionals, and Applicant’s professionals generally do not maintain time
records for the work performed for its clients. Applicant’s policy, for all engagements in or out of
bankruptcy, i1s to dedicate the appropriate number of professionals to the assignment to complete the
work as efficiently as possible. Applicant has, however, maintained a daily time log detailing the
activities and services performed by Applicant on behalf of the Bondholders Committee during the
Relevant Period. These records, which are attached hereto as Exhibit D, describe the time expended by

each professional and paraprofessional for this period.
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10.  Given the size and complexity of these cases, the complicated corporate and financial
structure of Geneva, the degree of activity during the Relevant Period and the high level of services
rendered by Applicant to the Bondholders Committee, Applicant believes that the compensation sought
1s fair and reasonable. In addition, as detailed in Exhibit D attached hereto, the relative level of
compensation sought, and the degree of senior banker involvement have been consistent throughout
Applicant’s involvement in the case. Applicant played a material role in the successful resolution of this
case and in the meaningful recovery by the Bondholders and other parties to the proceeding. Pursuant 1o
the Plan of Reorganization, the Company’s pre-bankruptcy unsecured creditors received, in lieu of cash
payments, substantally all of the common stock in the restructured Company (6,898,137 shares of
approximately 7,085,276 shares issued) and the right to purchase convertible preferred stock (2,135,000
shares). As such, Applicant is entitled to full compensation and the reimbursement of expenses for the

Relevant Period.

BACKGROUND

11. On February 1, 1999, Geneva filed a voluntary petition in the Court under chapter 11 of the

Bankruptcy Code.

12.  Geneva operated its business and managed its properties, as debtors-in-possession, pursuant
to sections 1107(a) and 1108 of the Bankruptcy Code through the effective date of the Plan of

Reorganization.

13. On February 22, 1999, the United States Trustee, pursuant to 11 U.S.C. section 1102(a)(1),
appointed the Bondholders Committee to act as the official committee of bondholders in Geneva’s

bankruptcy case.
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14.  After interviewing several investment banking firms, the Bondholders Commitiee elected
to engage Applicant to advise the Bondholders Committee in this Chapter 11 case on March 9, 1999,
Applicant had previously acted as the financial advisor to an ad hoc bondholder group in Janvary and
February 1999. The Bondholders Committee chose to retain Applicant due in large part to Applicant’s
reputation as a leading investment banking firm and financial advisor and its substantial experience
advising debtors, creditors’ committees and other parties in interest in connection with all aspects of the
financial restructuring and Chapter 11 process, including financial advice for mergers, acquisitions,
divestitures, public and private financings and spin-offs and evaluation of assets and liabilities,

formulation and negotiation of plans of reorganization and the restructuring of indebtedness.

15. By the April 26 Order, this Court approved the appointment of Applicant as financial
advisor to the Bondholders Commiitee to provide assistance to the Bondholders Committee in
evaluating the complex financial and economic issues raised by Geneva’s reorganization case and to
fulfill its statutory and fiduciary duties to its creditors. Applicant was retained by the Bondholders

Committee to:
(a) assist the Bondholders Committee in assessing the operating and financial strategies for
Geneva’s business;

(b} review and analyze the business plans and financial projections prepared by Geneva
including, but not limited to, testing assumptions and comparing those assumptions to

historical Geneva and industry trends;

(c) assist the Bondholders Committee and its professionals in formulating and negotiating a

plan of reorganization;

(d) value Geneva in connection with a plan of reorganization;
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(e) assist the Bondholders Committee in the plan confirmation process, including preparation

of expert testimony relating to financial matters, if required; and,

(H) render such other financial advisory and investment banking services as may be agreed

upon by Applicant and the Bondholders Committee in connection with the foregoing.

16.  On or about March 24, 2000, Messrs. Resnick and Douton and certain other employees of
Applicant resigned employment from Applicant and accepted employment at Rothchild, Inc.
(“Rothchild™). The Bondholders Committee has subsequently decided that it would be in the best
interests of the estate to continue to seek investment banking advise in respect of this case from Messrs.
Resnick, Douton and certain other former employees of Applicant, then employed by Rothchild.
Recognizing the interests of the Bondholders Committee, Applicant voluntarily resigned from this
engagement effective March 31, 2000 and did not seek to enforce the 10-day termination provision of
the Applicant’s retention agreement (see paragraph 15 of the Motion for Reconsideration attached hereto

as Exhibit E).

7. Geneva is a highly complex and substantial enterprise principally engaged in the operation

of steel production facilities and the sale of various commaodity steel products.

18. On January 31, 2000, Geneva filed an application for a $110.0 million term loan pursuant

to the Emergency Steel Loan Guarantee Act of 1999,

19. On August 24, 2000, Geneva and the Bondholders Committee filed the Plan of

Reorganization and the accompanying Disclosure Statement, as amended, with the Court.

20.  On November 22, 2000, the Court confirmed the Third Amended Plan of Reorganization,
as modified, of the Company (the “Plan”). The Plan was proposed jointly by the Company and the

Bondholders Committee and was supported by the Official Committee of Unsecured Creditors. The
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objective of the Plan is to restructure the Company’s balance sheet to (i) strengthen significantly the
Company’s financial flexibility throughout the business cycle; (ii) fund required capital expenditures and
working capital needs; and (iii) fulfill those obligations necessary to facilitate emergence from Chapter
I1. The Plan significantly reduces the Company’s debt burden and provides additional liquidity by

effectively eliminating substantially all of the Company’s pre-petition debt.

21. Pursuant to the Plan, the Company is to affect a corporate restructuring such that all
outstanding debt and equity is being cancelled, and the new corporate entity, Geneva Steel Holdings
Corp. (“New Company™) is issuing new common stock and rights to purchase new preferred stock to
Company creditors. The Plan provides for, among other things, seven classes of creditors. Class three
members, consisting of allowed unsecured claims in amount greater than $5,000 that do not elect to be
treated as a class four claimant and holders of the Company’s 11.125% Senior Notes due January 2004
and trade creditors, receive a pro rata portion of approximately 7,085,276 shares of the New Company
common stock and a pro rata portion of 2,315,000 rights to purchase 2,315,000 shares of Class A
convertible preferred stock at $10.80 per share. The Plan further contemplates that the successor
operating company to Geneva enter into a $110 million term loan facility with Citibank USA as
administrative agent and as collateral agent and the other lenders under the credit agreement that is
guaranteed 85% by the United States government under the Emergency Steel Loan Guarantee Program,
and a $125 million revolving line of credit, secured by accounts receivable, inventory and other current
assets. The term loan is secured by real and other property and a second lien on the accounts receivable,
inventory and other current assets. The pre-bankruptcy holders of the Company’s common and preferred

stock do not receive a distribution under the Plan.

22. On December 6, 2000, at the request of one of the Jenders under the Plan’s exit financing,

Geneva filed the Third Amended Plan of Reorganization, as modified, dated December 6, 2000. The
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further modified Plan is identical to the Plan confirmed on November 22, 2000, except that it expands

the description of collateral securing the term loan and the revolving credit facility.

23.  On December 8, 2000, the Court confirmed the Third Amended Plan of Reorganization, as

modified, dated December 6, 2000.

24. The Plan became effective as of January 3, 2001.

25. The Plan will be implemented primarily through the continuation of it’s the Company’s
business operations. General market conditions for Geneva’s products have improved significantly from

the time when Geneva filed its Chapter 11 petition.

26. Applicant has been advised that, to date, Geneva has paid all quarterly fees to the United

States Trustee.

27. Geneva has filed monthly operating reports for the monthly periods February 1999 through

June 2000°.

SUMMARY OF SERVICES RENDERED

28. All services rendered by Applicant during the Relevant Period were performed at the
request or direction of members of the Bondholders Committee or legal professionals of Hopkins &
Sutter (“H&S”). Applicant has provided a broad range of necessary financial advisory services. Major

areas of effort can be summarized into the following general categories:

* The U.S. Trustee Guidelines request the disclosure of the additional following financial information regarding Geneva: the
amount of cash on hand or on deposit, the amount and nature of accrued unpaid administrative expenses, and the amount of
unencumbered funds in the estate. Applicant submits that the aforementioned financial information has been disclosed in
detail in Geneva's monthly operating statements filed with the Court. For Geneva's most recent financial figures, please refer
10 Geneva’s Form 10-Q for the guarterly period ended June 30, 2000 and Form 10-K for the fiscal year ended September 30,
2000.
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A. Operating and Financial Review

29.  Applicant reviewed historical, current and projected financial and operating data supplied
by Geneva, Cadwalader, Wickersham & Taft (“CWT”) and The Blackstone Group L.P. (“Blackstone™)
to evaluate Geneva's business. Such documents included revised long-term business plans prepared in
November 1999 and January 2000, short-term liquidity projections and detailed back-up materials

supporting such analyses.

30. Applicant’s financial and operating due diligence also involved several meetings and
numerous telephone calls with officers of Geneva as well as with legal and investment banking
professionals at CWT and Blackstone. The subjects reviewed on these occasions included general
conditions in the steel industry, the status of the emergency government guaranteed loan program, the
Company’s liquidity position, the market for Geneva’s products and the Company’s ability to compete,

and Geneva’s capital expenditure plans.

B. Review of Liguidity Situation

31. Applicant reviewed Geneva’s weekly borrowing base certificates and cash flow statements
and prepared sensitivity analyses on the liquidity forecast. Applicant participated in meetings and
telephone calls with officers of the Company and Blackstone to discuss forecast assumptions, actual
results and negotiations with key vendors. Applicant presented its findings to the Bondholders

Committee and its advisors.

C. Valuation/Financial Analysis

32. Applicant updated its detailed analysis of recent operating and financial performance of
selected competitive steel companies, including integrated producers and mini-mills, to allow the

Bondholders Committee to compare Geneva’s recent performance with that of its competitors.
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Applicant’s analysis included data on sales growth, profitability comparisons, credit statistics, capital
expenditures and stock performance information. Geneva's long-term performance was compared to
that of its peer group as one measure of the Company’s competitiveness and viability. In addition,
Applicant updated its ten-year historical review of general industry trends, including steel pricing,

demand and shipment and import levels for recent industry results.

33.  Applicant analyzed Geneva’s corporate cost reductions, new business initiative programs
and potential areas of cost savings/new initiatives that might have been exploited prior to or upon

emergence from Chapter 11.

34. Applicant performed extensive analysis and due diligence on Geneva’s various revisions to
its financial projections. Applicant also performed numerous sensitivity analyses on Geneva’s financial

projections.

35.  Applicant’s work was the basis for its preliminary valuation analysis of Geneva on a stand-
alone basis. The preliminary valuation included a comparable company analysis, a precedent transaction

analysis and a discounted cash flow analysis.

36. Applicant presented its findings to the Bondholders Commitiee and its advisors and
engaged 1n several follow-up meetings and discussions as a prelude to negotiations on a plan of

reorganization.

D. Review and Analysis of Financial Alternatives

37. Applicant performed significant analysis of financial projections and information received
from, as well as had several meetings and discussions with, officers of Geneva and its advisors regarding
various financial alternatives available to Geneva. These alternatives included the potential sale of

certain non-core assets, capital investment initiatives and the assumption or rejection of certain leases.
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38. Applicant presented its findings to the Bondholders Committee and its advisors and
engaged in several follow-up meetings and discussions of Geneva’s financial alternatives as a prelude to

discussions with Geneva regarding these strategic alternatives.

E. Pian of Reorganization

39. Applicant reviewed draft versions of a preliminary term sheet for and a plan of
reorganization, participated in numerous conversations with the Bondholders Committee and H&S and
engaged in several discussions, drafting sessions and negotiations regarding the ptan of reorganization
with officers of Geneva and its advisors regarding various issues, including timing of emergence, capital

structure alternatives, the payment of cure claims and potential management incentive structure.

40. In conjunction with the preliminary plan of reorganization, Applicant performed significant
analysis of potential capital structure alternatives, including exit financing, a potential rights offering and
third party equity investment. Applicant participated in various discussions with the Bondholders
Committee and H&S with regard to a potential rights offering and engaged in discussions with officers
of Geneva and its advisors. In developing the structure of a potential rights offering, Applicant
performed analyses and sensitivities on various alternatives and researched and analyzed comparable
company rights offerings. Applicant performed extensive analyses regarding post-Chapter 11 pro-forma

equity ownership structures of Geneva.,

F. Exit Financing

41. Applicant actively participated in the development of a process to solicit exit financing,
assisted in the identification of potential lenders and reviewed and analyzed all proposals received by
Geneva. Applicant also participated in numerous status calls and meetings with Geneva, Blackstone and

CWT and in negotiations with interested lenders regarding potential financing structures and terms.
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Applicant performed comparative evaluations of proposed lender terms and cost of financing, including
credit analyses of pro forma capital structures. Applicant evaluated a potential rights offering within the
context of proposed capital structures and the loan guarantee program and held discussions with the
Bondholders Committee with respect to rights offering structure. Applicant performed extensive review

of loan documents in connection with the financing.

42.  Applicant reviewed the guidelines for filing an application under the Loan Guarantee
program and various drafts of the lJoan agreement and application for Loan Guarantee. Applicant
participated in numerous work sessions with officers of Geneva and the third-party lender, as well as
several calls with members of the Loan Guarantee board, to draft an exit facility and application

compliant with Loan Guarantee guidelines.

43.  Applicant presented its findings and status of exit financing to the Bondholders Committee
and engaged in several follow-up meetings and discussions as a prelude 1o filing the application under

the Loan Guarantee.

G. Rights Offering

44. Applicant participated in developing and structuring a $25.0 million rights offering funded
by Geneva creditors and secured by stand-by funding commitments from two major bondholders to
augment funds available under the Loan Guarantee. In structuring the terms and amount of the rights
offering, Applicant developed a model! to evaluate and sensitize a wide range of potential investment
structures, addressing both investment returns and the rights offering’s impact on Geneva’s credit
statistics. Applicant presented its findings to the Bondholders Committee and assisted the Bondholders
Commuttee in resolving issues regarding the structure and terms of the rights offering. Applicant also

analyzed Geneva's estimated cash requirements for emergence from bankruptcy based on the
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Company’s business plan and discussions with officers of Geneva and Blackstone. To assist in
developing the rights offering terms, Applicant performed significant research and prepared analyses of

comparable rights offerings and related securities transactions.

45.  Applicant assisted the Bondholders Committee in identifying potential bondholders to
provide the stand-by funding commitment and in negotiating the necessary terms and conditions of the

stand-by facility. Applicant performed substantial analysis of various stand-by commitment alternatives.

46. Applicant participated in numerous discussions with Geneva and its advisors to negotiate

the terms of the rights offering and the valuation of the business plan incorporated in the offering.

H. Third-party Investment Proposal

47.  Applicant, on behalf of the Bondholders Committee, evaluated an unsolicited proposal
regarding the potential investment of capital in the Company. Applicant performed various analyses
regarding the value of the proposal and met with the potential investor on several occasions to review

and discuss the proposed terms of the investment.

L. Management Compensation

48. In conjunction with the plan of reorganization, Applicant researched management
compensation plans for comparable steel manufacturers and companies emerging from bankruptcy to
support the Bondholders Commitiee’s negotiations with Geneva’s senior management. Applicant also
performed analyses and sensitivities regarding the value of various compensation proposals for Geneva.
Applicant presented its findings to the Bondholders Committee and participated in several Committee

discussions regarding proposed compensation plans.

J. Creditor Claims/Executory Contracts
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49. Applicant participated in the review of executory contracts to be assumed by the Company
and potential creditor claims to assess their impact on the cash required at emergence. -App]icant
evaluated the economic terms of significant executory contracts and participated in numerous follow-up
discussions with Geneva regarding the status of contract negotiations. Applicant reviewed Geneva’s
analysis of potential creditor claims and held discussions with officers of Geneva and its advisors to
address potential next steps for claim resolution. Applicant presented its findings to the Bondholders

Committee,

K. Bondholders Committee Meetings and Conversations

50. Applicant participated in numerous conference calls with the full Bondholders Committee
(September 24, November 4, November 30, December 15 and January 28) and calls exclusively with the
Executive Committee (September 10, October 6, October 13, December 6, December 21, January 28 and
March 9) to report and respond to questions concerning the financial implications of current operating
results, Geneva’s business plan, Applicant’s preliminary valuation analyses and other matters concerning

the Chapter 11 case.

51. Applicant also analyzed and discussed with the Bondholders Committee various
restructuring alternatives and case issues, including a preliminary term sheet for a plan of reorganization,
the government loan program, a rights offering, weekly financial and operating reports, the proposed
management retention plan, Geneva’s capital investment programs, lease assumption issues, court
motions, the reorganization timetable and case status and various committee organizational issues.

Applicant also discussed various Geneva operational issues with the Executive Bondholders Committee.
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L. General Advice on Various Financial and Strategic Issues

52.  During the Relevant Period, Applicant advised the Bondholders Committee on a number of
miscellaneous matters. Applicant participated in regular conference calls with the Bondholders
Committee, officers of Geneva and other advisors to discuss Geneva’s operating results and issues

concerning the Chapter 11 case.

SUMMARY OF FEES RENDERED SINCE THE COMMENCEMENT OF THE CASE

53. Applicant respectfully submits that the compensation requested for the Relevant Period for
services rendered by Applicant to the Bondholders Committee is fully justified and reasonable based on
the following: (a) the degree of activity during the Relevant Period and the high level of services
rendered by Applicant to the Bondholders Committee, (b) the complexity of the issues presented, (c) the
skill necessary to perform the investment banking services properly, (d) the preclusion of other
employment, (e) customary fees charged in non-bankruptcy situations for similar services rendered, (f)
time constraints required by the exigencies of the case and (g) the experience, reputation and ability of

the professionals rendering services.

54. Applicant respectfully submits that the services it has rendered to the Bondholders
Committee have been necessary and in the best interest of the Bondholders Committee and the estate
and have furthered the goals of all parties in interest.  Applicant believes to have instrumental in the
successful resolution of this Chapter 11 case and in obtaining a meaningful recovery for the

Bondholders.

55. The services summarized by this application and rendered by Applicant to the Bondholders

Committee during the Relevant Period were substantial, highly professional and instrumental to
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Geneva’s reorganization. They were reasonable and necessary to the Bondholders Committee’s

performance of its duties.

SUMMARY OF EXPENSES INCURRED SINCE THE COMMENCEMENT OF THE CASE

56. Applicant incurred reasonable and necessary out-of-pocket expenses aggregating
$50,278.26 during the Relevant Period. Applicant has adjusted its requested reimbursement of expenses
for the Relevant Period downward by $1,129.81 from $51,408.07, as detailed in Exhibit B, to remove
late night meal and taxi expenses incurred by professionals who worked fewer than 5.0 hours on the
Geneva engagement on the date such expenses were incurred. Details of the expenses incurred during
the Relevant Period are also provided in Exhibit B. Applicant submits that all such expenses were
necessarily incurred, are reasonable in amount and represent only the actual costs incurred by the

Bondholders Commuittee.

57. Applicant’s charges for expenses to Bondholders Committee are determined in the same
manner as for clients in non-bankruptcy matters. Out-of-pocket expenses incurred by Applicant are
charged to a client if the expenses are incurred for the client or are otherwise necessary in connection
with services rendered for such particular client. Applicant does not factor general overhead expenses
into disbursements charged to clients in connection with Chapter 11 cases. Applicant has followed its
general internal policies with respect to out-of-pocket expenses billed to Bondholders Committee as set

forth below, with any exceptions fully explained.

a) Applicant's general policy permits its employees to bill lunch or dinner meals to a client if
the employee is required to provide services to the client during such meal time due to

extreme time constraints. Applicant’s employees are permitted to order meals in the
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office if the employee is required to work after 8:00 p.m. on weekdays or more than five
(5) consecutive hours on weekends or holidays. Meal expenses incurred during meetings

which employees and other meeting participants are required to attend are billed at cost.

Messengers and couriers are used by Applicant to deliver hard copy documents relating to
a client matter which require receipt on an expedited basis; otherwise, Applicant uses the
regular postal system. Any charges for either messengers or couriers are bilied to a client

at cost.

All airfare charges billed to a client in a Chapter 11 case are based on coach fare rates.

The research/database category consists of the cost of using databases (e.g., Disclosure,
Securities Data Corporation, Dow Jones, Lexis-Nexis, etc.} to which Applicant
subscribes to search for and obtain information used in Applicant’s financial analyses.
Applicant pays the vendor’s standard rate for such database services. In certain instances,
Applicant has determined that paying a flat annual or monthly fee for such services is less
costly than contracting for such services on a per use basis. Such annval or monthly
services are allocated to clients based on such clients’ use of each service. The research
category also consists of charges from outside services, which supply, for a fee, financial
documents from regulatory agencies which cannot be obtained from databases subscribed

to by Applicant.

Applicant bills photocopying charges at the rate of $.25 per page and has voluntary

reduced its rate to $.20 per page beginning with the August invoice.

With respect to local travel, Applicant's general policy enables employees to travel by taxi

or, in certain circumstances, by private car service, to and from meetings while rendering
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services to a client on a client-related matter, for which the client is charged. This policy
18 based on Applicant’s determination that travel by taxi or private car service is the most
efficient use of a professional's time. Applicant’s employees are not permitted to charge
personal commuting expenses to a client unless the employee is traveling after 8:00 p.m.
(EST) or 9:00 p.m. (EDT) and has been required to work late as a result of the time
exigencies of that client's matters. Applicant’s employees are required to travel by taxi

unless traveling between 2:00 a.m. and 6:00 a.m.

£) Facsimile charges are charged at Applicant's standard rate of $1.00 per page for
facsimiles sent domestically. Incoming facsimile transmissions and separate facsimile

long distance expenses are not charged.

h) Telephone expenses of $168.75 per month are charged based on Applicant's estimated
cost of telephone charges with respect to client matters. Applicant's telephone system
does not have the capability to efficiently track individual calls. Cellular phone charges

are based on vendor’s actual invoices.

i) Conference calls arranged through a third party vendor are charged a $10.00 per line
conference call set up charge and $0.53 per minute usage charge based on the vendor’s

charges for such services.

J) Word processing charges represent an allocation of Applicant’s computer costs and
Applicant’s actual cost of overtime secretarial support incurred in connection with client

matters.

58. In the course of rendering services to the Bondholders Committee as its financial advisor

during the Relevant Period, Applicant has incurred and paid certain expenses as outlined in Exhibit B.
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Applicant submits that all such expenses were necessarily incurred, are reasonable in amount and

represent only the actual costs incurred by Applicant.

CONCLUSION

59. The services summarized by this application and rendered by Applicant to Bondholders
Committee during the Relevant Period were substantial, highly professional and instrumental to
Geneva’s performance in the case. They were reasonable and necessary to the Bondholders

Committee’s performance of its duties.

60. As noted above, in accordance with the provisions of the April 26 Order, Applicant seeks
final approval of compensation for services rendered in the amount of $1,419,758.06 in fees,
representing Applicant’s monthly rate of $125,000.00 for the period March 9, 199 through July 8, 1999;
$62,500.00 for the period July 9, 1999 through September 8, 1999; $125,000.00 for the period
September 9, 1999 through March 8, 1999, and $62,500.00 for the period March 9, 1999 through March
31, 2000, plus reimbursement of reasonable and necessary expenses in the amount of $50,278.26
incurred and paid by Applicant during the Relevant Period. Applicant also seeks payment of the balance
of Applicant's monthly fees, currently unpaid or withheld by Geneva, in the amount of $294,165.89 and
expenses owed by Geneva, in the amount of $1,634.81 ($295,800.70 in the aggregate). As demonstrated
throughout this application, the amount of compensation requested by Applicant is necessary, fair and

reasonable.

61. All services for which compensation is sought were performed for and on behalf of the
Bondholders Committee and not on behalf of any individual creditor or party in interest. Applicant has
not entered into any agreement, express or implied, with any party in interest for the purpose of fixing or

sharing fees or other compensation to be paid for professional services rendered in these cases.
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WHEREFORE, Applicant respectfully requests that this Court enter an order (a) granting the final
allowance of compensation for the period beginning March 9, 1999 through and including March 31,
2000 in the amount of $1,419,758.06 for services rendered by Applicant as financial advisor and
investment banker to the Bondholders Committee, and reimbursement of expenses incurred and
recorded by Applicant during the Relevant Period in the amount of $50,278.26, (b) directing payment to
Applicant of such amounts representing the portion of Applicant’s compensation unpaid or withheld by
Geneva, specifically the payment of $294,165.89 in fees and $1,634.81 in expenses, and (c) granting

such other and further relief as this court deems just and proper.

Dated: New York, New York
February 1L 2001

PETER J. SOLOMON COMPANY LIMITED

™

Jeffre@{ornstein, M&naging Director

By:
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VERIFICATION

STATE OF NEW YORK §

NEW YORK CITY §

JEFFREY A. HORNSTEIN, after being duly sworn according to law, deposes and says:

1. Iam a Managing Director with the applicant firm, Peter J. Solomon Company Limited
("PISC"), which firm maintains offices for providing financial advisory and investment banking
services at 767 Fifth Avenue, New York, NY 10153. PIJISC has acted as financial advisor and
investment banker to and rendered professional services on behalf of the Official Committee of

Bondholders of Geneva Steel Company (the “Bondholders Committee").

2.1 am thoroughly familiar with the work performed on behalf of the Bondholders

Committee by the professionals at PISC.
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3. 1 have reviewed the foregoing Application and the facts set forth therein are true and
correct to the best of my knowledge, information and belief. Moreover, I have reviewed the United
States Trustee Guidelines For Reviewing Applications For Compensation And Reimbursement Of
Expenses Filed Under I1 U.S.C. Section 330 (the “Guidelines”) and the Application substantially

complies with these Guidelines.

I

\

Jeffrey A. Hoé.e{tein, Managing Director

N
SWORN AND SUBSCRIBED before me this ol 2 day of February 2001.

\THRYN ESARANY
T & A BT

. 0VBE5076012 ;
Quetfioc Ih Suttolk County Nptary Pub;]?
Commission Expires Masch 24, 2001 My Commigsion Expires:
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Order proposed by:

—_
Murray Drabkin Herschel J. Saperstein oo -
Michael B. Solow Weston L. Harris Tl =T
Stephen E. Garcia RAY, QUINNEY & NEBEKER - "0 -\ g
HOPKINS & SUTTER 79 South Main Street B
Three First National Plaza P.O. Box 45385 T R
Suite 4300 Salt Lake City, Utah 84145-0385 . L
Chicago, llinois 60602 Telephone: (801) 532-1500
Telephone: (312} 558-6600 Facsimile: (801) 532-7543

Facsimile:  (312) 558-9281

Attorneys for the Oificial
Committee of Bondholders

UNITED STATES BANKRUPTCY COURT
DISTRICT OF UTAH
CENTRAL DIVISION

In re:

Case No. 99C-21130

GENEVA STEEL COMPANY,
Chapter 11

Debtor.
Tax I.D. No. 93-0942346

N et e et T et

ORDER, UNDER 11 U.S.C. § 1103(a) AND
BANKRUPTCY RULES 2014{a) and 5002,
AUTHORIZING EMPLOYMENT AND RETENTION OF
PETER J. SOLOMON COMPANY LIMITED AS INVESTMENT
BANKER TO THE BONDHOLDERS' COMMITTEE

The applicaton (the "Application”) of the Official Committee of Bondholders
appointed in the above-captioned and numbered Chapter 11 case (the "Bondholders'
Committee”}, seeking entry of an order under Section 1103 of the Bankruptcy Code and
Bankruptey Rules 2014 and 5002, authorizing the Bondholders' Committee to employ
and retain the firm of Peter J. Solomon Company ("PJSC") as its investment banker
during the pendency of this Chapter 11 case came on for hearing on Wednesday, April
14, 1999. Stephen E. Garcia of Hopkins & Sutter and Weston L. Harris of Ray,

Quinney & Nebeker appeared on behalf of the Bondholders' Committee. Steven J.
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McCardell of LeBoeuf, Lamb, Greene & MacRae appeared on behalf of Geneva Steel
Company (the "Debtor”). R. Dawvid Grant of Parsons, Behle & Latimer appeared on
behalf of the Official Committee of Unsecured Creditors (the "Creditors’ Committee”).
Peter J. Kuhn appeared on behall of the United States Trustee. The Court having
determined that notice was proper, having considered the Application, the Affidavit
and Statement of David Resnick, a Managing Director of PJSC, sworn to on March 11,
1999, and the objections of the Debtor, the United States Trustee and the Creditors’
Committee, and having heard the statements of counsel; and the Court being satisfied
based on the representations made in the Application and the affidavit that PJSC
represents no interest adverse to the Debtor's estate; that its employment is necessary
and would be in the best interests of the Bondholders’ Committee and its
consutuency; and it appeanng that proper and adequate notice has been given and no
other or further notice 1s necessary; and upon the record herein; and good and
suflicient cause appearing therefor,

IT 1S ORDERED THAT pursuant to 11 U.S.C. § 1103(a), the Bondholders'
Committee is authorized to employ and retain PJSC as of March 9, 1999 as its
mnvesunent banker duning the pendency of this Chapter 11 case, to perform the
services set forth in the Engagement Letter, as defined in and appended to this Order,
pursuant to the terms set forth therein.

IT IS FURTHER ORDERED THAT PJSC shall file appropriate applications for
allowances of compensation and reimbursement of expenses in accordance with 11
U.S.C. §§ 330 and 331, the Bankruptcy Rules as may then be applicable from time to
ume, and such procedures as may be fixed by order of this Court.

IT 1S FURTHER ORDERED THAT PJSC's fees are subject to review by this

Court as provided by 11 U.S.C. 8§ 328, 330 and 331.

2

KJ1As4. |
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IT 1S FURTHER ORDERED THAT the Court shall retain jurisdiction to construe
and enforce this Order.

DATED this day of , 1999,

BY THE COURT:

Glen E. Clark
Chief United States Bankruptcy Judge

Approved as 1o Form:

LEBOEUF, LAMB, GREENE & MACRAE, LLP

Stevey J. McCardel]
Coufisel for Geneva Steel Company

PARSONS, BEHLE & LATI

N @ - ?( ——

J. Thomas Beckett
Counsel for Official Creditors’ Commitiee

1ce of the Urited States Trustee

Klibad.
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CLERK'S CERTIFICATE QOF SERVICE

1 hereby certify that on the day of , 1999, 1 mailed a true and
correct copy of the foregoing Order by U.S. Mail, first class postage prepaid, to the

following:

Herschel J. Saperstein

Weston L. Harris

RAY, QUINNEY & NEBEKER

79 South Main Street

P.O. Box 45385

Salt Lake City, Utah 84145-0385

Stephen E. Garcia
HOPKINS & SUTTER
Three First National Plaza
Suite 4300

Chicago, Ilinois 60602

Steven L. McCardell

LEBOEUF, LAMB, GREENE & MACRAE, LLP
1000 Kearns Building

136 Scuth Main Street

Salt Lake City, Utah 84101

Mark C. Ellenberg

Rick B. Antonoff

CADWALADER, WICKERSHAM & TAFT
100 Maiden Lane

New York, New York 10038

J. Thomas Beckett

PARSONS, BEHLE & LATIMER
One Utah Center

201 South Main Street, Suite 1800
Salt Lake City, Utah 84145

Peter J. Kuhn

OFFICE OF THE UNITED STATES TRUSTEE
Boston Building #100

#9 Exchange Place

Salt Lake City, Utah 84111

WILLIAM C. STILLGEBAUER
Clerk of the Court

By
467645\ wth\scg Deputy Clerk

Kli8aa. |




Case 99-21130 Doc 1177-1569 Filed 03/02/01 Entered 03/05/01 07:29:00 Desc
PETER J. SOLOGIOMNdIMIPBANTAP Page 31 0f 237 767 Firra Avesue

LIMITED NEW YOoRE, NEw YORE 10153

As of March 9, 1999

The Official Committee of Bondholders
of Geneva Steel Company

Atlention: Mr. Albert Fried
Co-Chairman

Mr. Frednick A. Vvn
Co-Chairman

Ladies and Gentlemen:

This letter (the “Agreement”) will confirm the understanding and agreement
between the Official Comminee of Bondholders (the “Committee’) of Geneva Steel
Company (along with any affiliated debtors and debtors-in-possession, the "Company™} and
Peter J. Solomon Company Limited ("PJSC™) regarding the scope and terms of the
retention of PJSC as the Committee’s invesiment banker in connection with the Company’s
Chapter 11 proceedings and its reorganization before the United States Bankruptey Coun
for the District of Utah. Central District (the “Bankruptey Count™). 1t is understood that the
retention of PJSC and effectiveness of this Agreement is subject to the approval of the

Bankruptey Court.

Secuon 1. Services to be Rendered. PJSC will perform such services as
the Comminiee may request including. but not limited to. the following:

{a) PJSC will assist the Commitiee in assessing the operating and financial
strategies for the Company's business:

(b} PJSC will review and analvze the business plans and financial projections
prepared by the Company including but not limited to 1esting assumptions and comparing
those assumptions to historical Company and industry trends:

(c) PJSC will assist the Committee and its other professionals in formulating
and negotiating a plan of reorganization:

(d) PISC wil] value the Company in connection with a plan of reorganization;

(e) PISC will assist the Comminee in the plan confirmation process, including
preparation of expent testimon)y relating 1o financial marters. if required: and.

TEL:212-508-1600 Fax: 2125081683 E-MAJL info@pjsclomon.com
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() PJSC will render such other financial advisory and investment banking
services as may be agreed upon by PJSC and the Committee in connection with the

foregoing.

In the event a possible transaction (a “Transaction™) or series or combination
of Transactions is contemplated. whereby. directly or indirectly, an ownership interest in the
Company, in ils business or in all or any portion of its assets is transferred for consideration
or the Company's debt is restructured. including, without limitation, a lransaction
involving. a sale or exchange of capital stock or assets with or without a purchase option. a
merger or consolidation. a tender or exchange offer. a leveraged buy-out. the formation of a
joint venture or partnership. or any other business combination or similar transaction, PJSC
and the Committee reserve the right 1o amend this Agreement and expand the services and
compensation therewith, subject to approval of the Bankruptey Court.

Section 2. Term. The term of this Agreement shall extend from the date
hereof for a period of three (3) months (the "First Period"); provided. however, that the
Committee reserves the right 1o continue PJSC's retention on a month-to-month basis at
the completion of the First Period without additional Bankrupicy Court approval (the
"Second Period”). Either the Commitiee or PJSC can cancel this Agreement during the
Second Period with ten (107 davs advance notice in writing. If terminated. PJSC shall be
entitled 1o any fees for any monthly period which are due and owing 1o PJSC upon the
effective date of termination: however. such amounts will be pro-rated for any incomplete
monthly period of service. and PJSC will be entitled to the reimbursement for the out-of-
pocket expenses described in Section 4. Termination of PJSC’s engagement hereunder
shall not affect or impair the Company’s continuing obligation to indemnify PJSC and
certain related persons as provided in Exhibit A and its continuing obligations under
Section 6 hereof.

Section 3. Fees. In considerauon of the services described in Section 1
above. PJSC shall be paid in cash (via wire transfer) by the Company. and its successors.
if anv. pursuant 1o the procedures for compensation and reimbursement of expenses
established by the Bankruptcy Court:

(a) For the First Period. a monthly advisory fee of $125.000. The fee for
March 1999 will pro-rated based on services commencing on the daie hereto.

(b) For the Second Period. a monthly advisory fee in an amount to which the
Commitiee and PJSC shall 1n good faith agree (butl in no event greater than $125.000)
based on the level of services anticipated to be provided by PJSC during such period. the
status and timing of the case. etc. PJSC und the Commitiee will meet on a monthly basis
during the Second Period to review the anticipated work plan for each upcoming month.

Section 4. Expenses. Without in any way reducing or affecting the
provisions of Exhibit A herero, the Company shall reimburse PJSC for its out-of-pocket
expenses incurred In connection with the provision of services hereunder and the
exccution and delivery of this Agreement. including without limiation the fees.

[ ]
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disbursements and other charges of PJSC’s counsel. Out-of-pocket expenses also shall
include. but not be limited to. travel and lodging. data processing and communication
charges. research and courier services. PJSC shall also be reimbursed for out-of-pocket
expenses incurred in connection with its attendance at and participation in the courn
hearings related to approval of the Company's DIP financing agreement. The Company
shall promptly reimburse PJSC upon presentation of an invoice or other similar

documentation.

Section 3. indemnityv.  The Company agrees to the provisions of Exhibit A
hereto which provide for certain indemnification by the Company of PJSC and centain
related persons. Such indemnification is an integral part of this Agreement and the terms
thereof are incorporated by reference herein. Such indemnification shall survive any
lermination, expiration or completion of PJSC's engagement hereunder.

Section 6. Miscellaneous.

(a) in connection with allowances of compensation and reimbursement of
expenses. PJSC shall file appropriate appiications for allowance of interim and final
compensation and reimbursement of expenses in accordance with Sections 330 and 331 of
the United States Bankruptey Code and applicable rules at such times as directed by the
Bankruptcy Court or established by admunistrative order entered 1n the bankrupicy cases.
The fees detailed in Sections 3{a) and (b) above have been agreed upon with the express
expectation that they arc subject 1o review by the Bankruptcy Court only as provided by
Section 328 of the Bankruptcy Code. Furthermore the Committee understands that the
hours worked. the results achieved in the reorganization or the ultimate benefit 10 the estate
of the work performed may be vanable and the Committee has taken this into account in
setting the fees detailed in Sections 3(a) and (b) above. In accordance with the guidelines of
the Bankruptcy Court. PJSC shall maintain detailed records of time spent working on this
assipnment. which records shall be available for submission 1o the Bankruptcy Coun
subject to appropnate redactions 1o preserve confidential or sensitive information.
Although PJSC is providing such records. it. as an investment bank. does not have hourly
rates for its professionals. PISC will make every effort 1o coordinate with the other
professionals retained by the Commitiec in these bankruptcy cases in order to eliminate
unnecessary duplication or overiap of work.

(b) The Company agrees that PJSC’s compensation set forth herein and
payments made pursuant lo reimbursement provisions of this Agreement shall be entitled 10
prionity as expenses of administration under Sections 503(b) (1) (A) and 507(a) (1) of the
Bankrupicy Code and shall be entitied to the benefits of any “carve-outs™ for professional
fees and expenses in effect in the Chapter 11 cases pursuant to one or more financing orders
now or hereafier in effect.

{c) Secuions 2 through 6 shall survive termination or expiration of the
Aygreement.

(VD)
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(d) PJSC shall be under no obligation to provide fomaal.fairlness. _valuation or
solvency opinions (except 1o the extent valuation opinions are_embodled in testmony) with
respect to any of the Chapter 1] proceedings or any transactions .comemplate_d thereby or
incidental hereto. However. PJSC and its affiliates shall be provided the option to do so
where such opinions are necessary and are approprae. The terms of such engagement shall
be customary for such services rendered by investment banking firms at the ume of the
engagement and shall be subject 1o one or more separale agreements between the
Com;ninee and PJSC. and shall be subject 1o Bankruptcy Court approval.

(e) PJSC shall under all circumstances have the. Tight to rely on. without
independent verification. and does not assume responsibility for the accuracy or
completeness of, information furnished to PJSC by the Company, 1ts representatives or
the Committee in connection with PJSC's engagement hereunder.

(N PJSC acknowledges that the Committee shall have no obligation to enter
into anv Transaction and shall have the right 1o reject any Transaction or to terminate
negotiations with respect 1o any Transaction at any time.

(g) Except as contemplated by the terms hereof or as required by applicable
law. PJSC shall keep confidenual all information provided to 1t by llhe Company, unless
publicly available or otherwise available 10 PJSC without restricuion or breac.jh of any
cnnﬂde'mia!itv agreement. and shall not disclose such information to any third Pany.
other than in confidence 10 its emplovees. agents. representatives and advisors, without

the Company s prior approval.

(h) The advice {oral or written) rendered by PJSC pursuant to this Agreement
i« intended solelv for the henefit and use of the Commitiee and its professionals in
considering the matters 10 which this Agreement relates. and the Comminee agrees that
<uch advice may not be relied upon by any other person. used for any other purpose or
reproduced. disseminated. quoted or referred 10 at any time. in any manner or for any
purposc. nor shall any public references 1o PJSC be made by the Commitiee. without the
prior written consent of PJSC.

(1) The Commitiee agrees that PJSC shall have the right afier completion of
this engagement 1o place advertisements in financial and other newspapers and journals at
its own expense describing its services hereunder.

() This Agreement may not be amended or modified except by a wrliti-ng
executed by each of the parties and this Apreement. including all controversies ansing
from or rélating to performance under this Agreement. shall be poverned by and
construed in accordance with the laws of the State of New York, without giving effect
<uch state’s rules concerning conflicts of law. The provisions of this Agreement,
including without limitation the obligation 10 make the payments set forth in Secuions 3
and 4. shall be binding on the Company and its successors and assigns, subject to
Bankrupicy Court approval.
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(k) Any lawsuils with respect to, in connection wi.th or arising out of this
Agreement shall be brought in Bankruptey Court and the pamcs_herelo consent to the
jurisdiction and venue the Bankruptcy Court as the sole and exclu§1ve forum. unlessf such
court is unavailable. for the resolution of claims by the parties arising under or relating 10
1his Agreement. The parties hereto further agree that proper service of process on a party
may be made on any agent designated by such party located in the Stale of New York.

(1} To the extent permitted by applicable law. the Comm?nee hereby ‘.Nai\ies
irial by jury. rights of setoff. and the right to impose counlerclaims i any lawsun_ with
respect 10, in connection with or arising out of this Agreement. or any other claim or
dispute relating to the engagement of PJSC arising between the parties hereto. The
Commitiee hereto confirms that the foregoing waivers are informed and freely made.

(m)  The relationship of PJSC to the Committee hereunder shall be that of_an
independent contractor and PJSC shall have no authority to bind. represent or otherwise

act as agent for the Commitiee.

(¥ 13
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If the foregoing correctly sets forth the understanding and agreement
berween PJSC and the Commitiee. please so indicate by signing the enclosed copy of this
letter. whereupon it shall become a binding agreement between the parties hereto as of the
date first above writien.

Very truly vours.

PETER J. SOLOMON COMPANY LIMITED

By: @Wﬂ] J ﬁ»w/(

David L. Resnick, Managing Director

Accepted and Agreed to as of
the dav first written above:

THE OFFICIAL COMMITTEE OF BONDHOLDERS
OF GENEVA STEEL COMPANY

By: /’;/::/ v_,/—————/7‘—"/"‘

Xir. Albert Fried. Co-Chairman

By J/JML / ’k}uﬁ._

Mr. Frednck A. Vyn. Co-Chairman
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Exhibit A

The Company shall indemnify and hold harmless PJSC and its affiliates and the respective
directors, officers, controlling persons, agents and employees of each of the foregoing (PJSC and all of
such other persons collectively. the "Indemnified Parties”), from and against any losses, claims or
proceedings including stockholder actions, damages, judgments, ass€SSMeENts, investigation costs,
sertlement costs, fines, penalties, arbitration awards, other liabilities, costs, fees and expenses {collectively,
"Losses") (i) related to or arising out of (A) oral or written information provided by the Company, the
Compaiy's employees or other agents, which either the Company or PJSC provides to any persons, or (B)
other action or failure to act by the Company, the Company's employees or other agents or PISC at the
Company's request or with the Company's consent, or (i) otherwise related to or arising out of the
engagement of PJSC under this Agreement or any transaction or conduct in connection therewith, provided
that this clause (ii) shall not appiy if 1t is finalty judiciaily determined by a court of competent jurisdiction
that such Losses arose solely out of the gross negligence, bad faith or willful misconduct of such

Indemnified Party.

Subject to prior approval or the Bankrupicy Court. the Company shall further reimburse any
indemnified Party promptly for. or at the Indemnified Party's option advance amounts sufficient to cover,
any legal or other fees or expenses (other than security retainers for any professional retained by an
lndcmr‘ﬂﬁed Party) as they are incurred (i) in investigaling. preparing or pursuing any action or other
proceeding (whether formal or informal) or threat thereof, whether or not in connection with pending or
threatened litigation or arbitration and whether or not any Indemnified Party is a party (an "Action™) and
(ii) in connection with enforcing such Indemnified Party's rights under this Agreement {including, without
limitation, its rights under this Exhibit A): provided. however. that in the event it is finally judicially
determined by a court of competent jurisdiction that the Losses of such Indemnified Party arose solely out
of the gross negligence. bad faith or willful misconduct of such Indemnified Party, such Indemnified Party
will promptly remit to the Company any amounts reimbursed or advanced under this paragraph.

The Company shall, if requested by PJSC. assume the defense of any such Action including the
employment of counsel reasonably satisfactory to PISC and will not settle, compromise, consent or
otherwise resolve of seek 1o terminate any pending or threatened Action {whether or not any Indemnified
Panty 15 a party thereto) unless it obtains the prior wrinten consent of PJSC or an express. unconditional
release of each Indemnified Pamy from all hability relating 10 such Action and the engagement of PISC
under this Agreement. Any indemnified Pany shall be entitled 1o retain separate counsel of its choice and
participate in the defense of anv Action in connection with any of the maters lo which this Exhibit A
relates. but the fees and expenses of such counsel shall be at the expense of such Indemnified Party unless:
(i) the Company has failed promptiy 10 assume the defense and employ counsel or (ii) the named parties 10
any such Action (including any impleaded parties) include such Indemnified Party and the Company, and
such Indemnified Person shall have been advised by counse! that there may be one or more legat defenses
available 10 it which are differem from or in addition 10 those available to the Company: provided that the
Company shall not in such event be responsible under this Exhibit A for the fees and expenses of more
than one firm of separate counsel (1n addition to local counsel) in connection with any such Action in the

same jurisdiction.

The Company agrees that if any right of any Indemnified Party set forth in the preceding
paragraphs is finally judiciatly determined 10 be unavailable (except by reason of the gross negligence, bad
faith or willful misconduct of such Indemnified Party). or is msufficient to hold such indemnified Party
harmless apainst such Losses as contemplated herein. then the Company shall contribute 1o such Losses (i)
in such proportion as is appropriate to reflect the relative benefits received by the Company and its
stockholders, on the one hand. and such Indemnified Party, on the other hand, in connection with the
wransactions contemplated hereby. and (i} if (and only if) the allocation provided in clause (i) is not
permitted by applicable law. in such proportion as is appropriate to reflect not only the relative benefits
referred 10 in clause (i) but also the relative fault of the Company and such Indemnified Party: provided,
however. that in no event shall the amount. if any. 1o be contributed by all Indemnified Paruies exceed the
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amount of the fees actually received by PJSC hereunder. Benefits received (or anticipated 1o be received)
by the Company and its stockholders shall be deemed to be equal to the aggregate cash consideration and
value of securities or any other property payable. exchangeable or transferable in any proposed or potential
wransactions within the scope of this Agreement, and benefits received by PISC shall be deemed 1o be equal
to the compensation payable by the Company 10 PISC in connection with this Agreement. Relative fault
shall be determined by reference 10, among other things, whether any alleged untrue statement or omission
or any other alleged conduct relates to information provided by the Company or other conduct by the
Company (or the Company's employees or other agents) on the one hand or by PJSC on the other hand.
The parties hereto agrec that it would not be just and equitable if contribution were determined by pro rata
allocation or by any other method of allocation which does not take into account the equitable
considerations referred 1o above.

The Company aiso agrees that no Indemnified Party shall have any liability (whether direct or
indirect. in contract or lort or otherwise) 10 the Company for or in connection with advice or services
rendered or to be rendered by any Indemnified Party pursuant fo this Agreement, the transactions
contemplated hereby or any indemnified Party's actions or inactions in connection with any such advice,
services or transactions except for Losses of the Company that are finally judicially determined by a court
of competent jurisdiction 10 kave arisen solely out of the gross negligence , bad faith or willful misconduct
of such Indemnified Party in connection with any such advice, actions, inactions or services.

The rights of the Indemnified Parties hereunder shall be in addition to any other rights that any
Indemnified Party may have a1 common law. by statute or otherwise. Except as otherwise expressly
provided for in this Exhibit A. if anyv term, provision, covenani of restriction contained in this Exhibit A is
held bv a coun of competent jurisdiction or other authority to be invalid, void. unenforceable or against its
regulatory policy. the remainder of the terms. provisions, covenants and restrictions contained in this
agreement all remain in full force and effect and shall in no way be affected. impaired or invalidated. The
reimbursement. indemnity and contribution obligations of the Company set forth herein shall apply 10 any
modification of this Agreement and shall remain n full force and effect regardless of any termination of, or
the compietion of any Indemnified Person’s services under or in connection with, this Agreement.
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LIMITED NEw YoRE, NEw YORK 10153

May 24,1999

Geneva Steel Company
10 South Geneva Road
Vineyard, Utah 84058

Attention: Dennis L. Wanlass

INVOICE
Monthly advisory fee - March 9, 1999 through March 31, 1999 $ 91,666.67
April 1, 1999 through April 30, 1999 _____i?é,OO0.00___

216,606.67
80 percent of advisory fees: X 0.80
Subtotal: $173,333.33
Out-of-pocket expenses: 16,614.95
Total due: $189,948.28

Please remit funds by wire transfer to.

Chase Manhattan Bank, New York, NY

ABA # 021 000 021

For further credit to: Peter J. Solomon Company Limited
Account number 345-6023109-65

TEL: 212-5308-1600 Fax:212-508-1633 FE-MATIL: info@pjsolomon.com
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Geneva Steel Company

Summary of Qut-of-Pocket Expenses

February 1, 1999 through April 30, 1999 (a)

Travel $10,117.17
Taxis 404.00
Hotel 1,058.96
Miscellaneous -

Meals 764.75
Word Processing 29423
Copies 969.91
Research/Database 1,675.93
Telephone/Communications 75.42
Courier Services 1,254.58
Total $16,614.95

{a) Includes expenses associated with PJSC's attendance at Bankruptcy Court hearings in February and
reasonable out-of-pocket expenses for the period March 9, 1999 through April 30, 1999.
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PeTER J. SOL.OMON GOMPANY 767 FIPTH AVENUE

LIMITED Nuaw YorEK, NEw YORK 10153

June 14, 1999

Geneva Steel Company
10 South Geneva Road
Vineyard, Utah 84058

Attention: Dennis L. Wanlass

INVOICE
Monthly advisory fee — May 1999 $ 125,000.00
80 percent of advisory fees: X 0.80
$100,000.00
QOut-of-pocket expenses: 4,208.29
Total due: $104,208.27

Please remit funds by wire transfer to:

Chase Manhattan Bank, New York, NY

ABA # 021 000 021

For further credit to: Peter J. Solomon Company Limited
Account number 345-6023109-65

TEL: 212-508-1600 FAX:212-508-1633 E-MATIL: info@pjsolomon.com




Case 99-21130 Doc 1177-1569 Filed 03/02/01 Entered 03/05/01 07:29:00 Desc
Converted from BANCAP Page 42 of 237

Geneva Steel Company

Summary of Out-of-Pocket Expenses

May 1, 1999 through May 31, 1999

Travel b -
Taxis -
Hotel -
Miscellaneous

Meals 607.26
Word Processing 137.50
Copies 1,010.50
Research/Database 1,199.81
Telephone/Communications 843.95
Courier Services 409.25

Total ¥ 4,208.27
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July 20, 1999

Geneva Steel Company
10 South Geneva Road
Vingyard, Utah 84058

Attention: Dennis L. Wanlass

INVOICE
Monthly advisory fee — June 1999 $ 125,000.00
80 percent of advisory fees: X 0.80
$100,000.00
Out-of-pocket expenses: §,072.31
Total due: $108,072.31

Please remit funds by wire ransfer to:

Chase Manhattan Bank, New York, NY

ABA #021 000 (21

For further credit to: Peter J. Solomon Company Limited
Account number 345-6023109-65
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Geneva Steel Company

Summary of Out-of-Pocket Expenses

June 1, 1999 through June 30, 1999

Travel Y 30.00
Taxis 316.50
Hotel -

Miscellaneous -

Meals 408.27
Word Processing 137.50
Copies 624.50
Research/Database 4,646.81
Telephone/Communications 1,467.95
Courier Services 350.78

Total § 8,072.31
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August 20, 1999

Geneva Steel Company
10 South Geneva Road
Vineyard, Utah 84058

Attention: Dennis L., Wanlass

INVOICE
Monthly advisory fee — July 1999 $ 78,629.03
80 percent of advisory fees: X 0.80
$62,903.22
Out-of-pocket expenses: 3,051.96
Total due: $65,955.18

Please remit funds by wire transfer to:

Chase Manhattan Bank, New York, NY
ABA #1021 000 021

For further credit to: Peter J. Solomon Company Limited
Accouni number 345-6023109-65

TEL: 212-508-1600 FAX:212-508-1633 E-MAIL: info@pjsolomon.com
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Geneva Steel Company

Summary of Out-of-Pocket Expenses

July 1, 1999 through July 31, 1999

Travel h) 10.00
Taxis 45.00
Hotel -

Miscellaneous -

Meals 190.54
Word Processing 320.20
Copies 808.25
Research/Database 1,068.41
Telephone/Communications 502.17
Courier Services 107.39

Total $ 305196
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September 17, 1999

Geneva Steel Company
10 South Geneva Road
Vineyard, Utah 84058

Attention: Dennis L. Wanlass

INVOICE
Monthly advisory fee — August 1999 $ 62,500.00
80 percent of advisory fees: X 0.80
$50,000.00
Out-of-pocket expenses: 3,183.72
Total due: $53,183.72

Please remit funds by wire transfer ro.

Chase Manhattan Bank, New York, NY

ABA # 021 000 021

For further credit to: Peter J. Solomon Company Limited
Account number 345-6023109-65

TEL: 212-508-1600 Fax:212-508-1633 E-MAil:info@pjsolomon.com
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Geneva Steel Company

Summary of Out-of-Pocket Expenses

August 1, 1999 through August 31, 1999

Travel 5 70.00
Taxis 33.50
Hotel -

Miscellaneous -

Meals 104.06
Word Processing 137.50
Copies 526.40
Research/Database 1,730.40
Telephone/Communications 500.22
Courier Services 81.64

Total $ 3,183.72
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November 19, 1999

Geneva Steel Company
10 South Geneva Road
Vinevard, Utah 84058

Attention: Dennis L. Wanlass

INVOICE
Monthly advisory fee — September 1999 $108,333.33
80 percent of advisory fees: X 030
$86,660.67
Out-of-pockel expenses: 1,342.91
Total due: $88,009.58

Please remir funds by wire transfer to:

Chase Manhatian Bank, New York, NY

ABA #021 000 021

For further credit 1o: Peter J. Solomon Company Limited
Account humber 345-6023109-65

TEL: 212-508-1600 FaAX:212-508-1633 E-MAIL info@pjsolomon.com
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Geneva Steel Company

Summary of Out-of-Pocket Expenses

September 1, 1999 through September 30, 1999

Travel h -
Taxis 94.70
Hotel -
Miscellaneous -
Meals 90.75
Word Processing 137.50
Copies 342.00
Research/Database -
Telephone/Communications 677.96
Courier Services -

Total $ 1,342.9]
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PETER J SOLO)&BN%M&WCAP Page 87 of 237 767 FIFTH AVENUE

LIMITED NeEW YORE,.NEW YORE 10153

November 19, 1999

Geneva Stee] Company
10 South Geneva Road
Vineyard, Utah 84058

Attention: Dennis L. Wanlass

INVOICE
Monthly advisory fee — October 1999 $125,000.00
80 percent of advisory fees: X 080
$100,000.00
Oui-of-pockel expenses: , 6,112.58
Total due: $106,112.58

Please remit funds by wire ransfer 1o

Chase Manhatian Bank. New York, NY

ABA # 021 000 02]

For further credit to: Peter J. Solomon Company Limited
Account number 345-6023109-65

TEL: 212-508-1600 Fax:212-808-1633 E-MAIL info@pjsolomon.com
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Geneva Steel Company

Summary of Out-of-Pocket Expenses

October 1, 1999 through October 31, 1999

Travel $ 20.00
Taxis 63.00
Hotel -

Miscellaneous -

Meals 82.35
Word Processing 137.50
Copies 109.80
Research/Database 4,771.43
Telephone/Communications 694.36
Courier Services 234,14

Total £ 6,112.58
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PETER J. SOLOMON é@%ﬁeﬁm BANCAP Page 97 0f 237  7a7 Firtu Averur

LIMITED New YORK. NEw YORK 10153

December 17, 1999

Geneva Sieel Company
10 South Geneva Road
Vinevard. Utah 84058

Attention: Dennis L. Wanlass

INVOICE
Monthly advisory fee — November 1999 $125.000.00
8() percent of advisory fees: X 080
$100.000.00
(ut-of-pockel expenses: 2.377.51
Total due: $102.377.51

Please remit funds by wire transfor 1o

Chase Manhattan Bank. New York. NY

ABA # 021 000 02]

For further credit to: Peter ). Solomon Company Limited
Account number 345-6023109-65

TEL: 212-308-1600 Fax:212-508-1633 E.-MAIL: mfo@pjsolomon.com
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Geneva Steel Company

Summary of Qut-of-Pocket Expenses

November 1, 1999 through November 30, 1999

Travel b -
Taxis -
Hotel -
Miscelianeous -
Meals 31.90
Word Processing 156.73
Copies 466.40
Research/Database 551.90
Telephone/Communications 790.55
Courier Services 380.03

Total $ 2,377.51




Case 99-21130 Doc 1177-1569 Filed 03/02/01 Entered 03/05/01 07:29:00 Desc
Converted from BANCAP Page 99 of 237

umopyealg asuadxy jeapy

ANVdINOD TAALS VAINAD

06°1t8 [B101
ASYUIANS UBA plak( lopuap L9l AN DHOA maN JSid 12 Iauulp Supyiom 66/CT/1 |
Jjoteze uile) 10puap S6¢ly AN SHOA maN DSId 18 J3uutp Suryiom 66/£0/11
Ag paunou| uonendwon) 150D AlD uondiiasaQ paunaug
JO poyiay ed



Converted from BANCAP Page 100 of 237

£ELOC1S

Case 99-21130 Doc 1177-1569 Filed 03/02/01 Entered 03/05/01 07:29:00 Desc

umopyealy asuadxy 3uissadod propy

ANVAINOD TAALS VAINID

el
\nu_m_us_“um_”_.w-ommﬂo BLUO(] lopuaa CT618 VN SWIMBA0 AlESS3I0N 66/12/11
; v.t A UcheI0||E MO 0SLCI1S VN Fuissasoad piop laquiaaopn
g paunau| uonendwon 1500 I8 Tl uondisag] paunou)
Jopoyrapy e




Converted from BANCAP Page 101 of 237

Case 99-21130 Doc 1177-1569 Filed 03/02/01 Entered 03/05/01 07:29:00 Desc

usmopyeaay asuadxy £do)H

ANVAINOD THALS VAAINED

O 99+% |elo}
SnoneA aded/0z 0% 0V 99%§ VN 521403 35NOY-UI 1855203 13qWAA0N
Ag paumnouj uonesndwo) 150D Ay uonduosaq pasInauf
JO POy ale(]




Case 99-21130 Doc 1177-1569 Filed 03/02/01 Entered 03/05/01 07:29:00 Desc

Converted from BANCAP Page 102 of 237

06°1558 (10}
SNOMEA J0pUaA 00°5ps AN HOA mIN ainsojasid 66/1t/01
SNOIIEA lopuap 00°622% AN YHOA maN 2IMso|ds1(] 13q0120Q)
SNoLA lopuap 06'LLTS AN ‘Y104 maN SIXaN 51X91 66/1£/01
&g pasinau| uonemndwo) 1500) An) uonduasaq palnouj
areq

Jo poylaN

umopyrasg asuadxy aseqere(/yd1easdy

ANVAINOOD TAALS VAINTD




Case 99-21130 Doc 1177-1569 Filed 03/02/01 Entered 03/05/01 07:29:00 Desc

Converted from BANCAP Page 103 of 237

GENEVA STEEL COMPANY

Telephone/Communication Expense Breakdown

Date Method of
Incurred Description City Cost Computation Incurred By
November Telephone allocation h New York, NY £168.75 Low Allocation  Various
November QOut-going fax New York, NY $371.00 $1.00/page Various
11/30/99 Conference call New York, NY £250.80 Vendor Bemard Douton
Total $790.55
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PETER J. SOLOMONGOoatEiery BANCAP  Page 105 of 237 707 Firra Avesos
LIMTITED NeEw York, NEw Yorg 10153

January 20. 2000

Geneva Steel Company
10 South Geneva Road
Vinevard. Utah 84058

Attention: Dennis L. Wanlass

INVOICE
Monthlyv advisory fee = Decemnber 1999 $125.000.00
Rt percent of advisory fees X 080
$100.000.00
Out-oi-pockel expenses: 2.548.10
Total due: $102.548.10

Picase remut funds by wire transfer 1o

Chase Manhattan Bank. New York. NY

ABA =021 000 021

For further credit to: Peter J. Solomon Company Limited
Account number 345-6023109-65

TEL: 212-8508-1600 Fax:212-508-1633 E.-MAIL mfo@ppoiomon.com
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Geneva Steel Company

Summary of Out-of-Pocket E;(penses

December 1, 1999 through December 31, 1999

Travel $ -

Taxis 61.30
Hotel -

Miscellaneous 23.92
Meatls 48.36
Word Processing 167.06
Copies 337.00
Research ‘Database -

Telephone Communications 1.5317.68
Courier Services 592.78

Total $ 2.548.10
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PeETER J. SOLOMON COMPANY

LIMITED

February 18, 2000

Geneva Steel Company
10 South Geneva Road
Vineyard, Utah 84058

Attention: Dennis L. Wanlass

INVOICE

Monthly advisory fee — January 2000

80 percent of advisory fees:

Out-of-pocket expenses:

Total due:

Please remit funds by wire transfer to:

Chase Manhattan Bank. New York. NY
ABA # 021 000 021]

For further credit to: Peter J. Solomon Company Limited

Account number 345-6023109-65

787 FIFPTH AVIENUE
New YORH, NEw YORK 10153

$125.000.00

X 0.80

$100.000.00

1.513.89

$£101.513.89

TEL: 212-508-1600 Fax: 212-808-1633 E-MAru info@pjsolomon.com
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Geneva Steel Company

Summary of Out-of-Pocket Expenses

January 1, 2000 through January 31, 2000

Travel $ 29545
Taxis 90.65
Hotel -

Miscellaneous -

Meals 69.03
Word Processing 147.59
Copies -

Research/Database 46.55
Telephone/Communications 660.75
Courier Services 203.87

Total 3 151589
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PETER J. SOL&%&%%B%F&WP Page 129 of 237 767 FIFTH AVENUE

LIMITED NeEw YorE, NEw YORK 10153

March 16, 2000

Geneva Steel Company
10 South Geneva Road
Vineyard, Utah 84058

Attention: Dennis L. Wanlass

INVOICE
Monthly advisory fee — February 2000 $125,000.00
80 percent of advisory fees: X 0.80
$100,000.00
Out-of-pocket expenses: 1,903.48
Total due: $101,903.48

Please remir funds by wire transfer to:

Chase Manhattan Bank, New York, NY

ABA # 021 000 021

For further credit to: Peter J. Solomon Company Limited
Account number 345-6023109-65

TEL: 212-508-1600 FAX:212-508-1633 E-MATL: info@pjsolomon.com
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Geneva Steel Company

Summary of Out-of-Pocket Expenses

February 1, 2000 through February 29, 2000

Travel 3 -
Taxis 50.00
Hotel -
Miscellaneous -
Meals -
Word Processing 137.50
Copies 176.40
Research/Database 416.26
Telephone/Communications 965.82
Courier Services 137.50

Total $ 1,903.48
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PrTeEr J. SOLOMON COMPANY 767 FIPTH AVENUE

LIMITED New YorE, NEw YORK 10153

July 10, 2000

Geneva Steel Company
10 South Geneva Road
Vineyard, Utah 84058

Attention: Dennis L. Wanlass

INVOICE

Monthly advisory fee for March 2000:

March 1 — March 8 pro rated @ $125,000 per month $32,258.06
March 9 - March 31 pro rated @ $62,500 per month 46,370.97

78,629.03
Less amount previously invoiced April 4, 2000 62,500.00

16,129.03
80 percent of advisory fees: X 080
Amount due $12,903,22

Please remit funds by wire transfer to:
Chase Manhattan Bank
1211 Avenue of the Americas, NY, NY
ABA # 021 000 021
For further credit to: Peter J. Solomon Company Limited
Account number 345 6023109 65

TEL: 212-508-1600 FaAX:212-508-1633 E-MATL: info@pjsolomon.com
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PeETER J. SOoLOoOMON COMPANY 767 FIFTH AVENTE

LIMITED NEw Yorr, NEwW YORK 10152

April 4, 2000

Geneva Steel Company
10 South Geneva Road
Vineyard, Utah 84058

Attention: Dennis L. Wanlass

INVOICE
Monthly advisory fee — March 2000 $62,500.00
80 percent of advisory fees: X 0.80
$50,000.00
Out-of-pocket expenses: $1,634.81
Total due: $51,634.81

Please remit funds by wire transfer to:

Chase Manhattan Bank, New York, NY

ABA #1021 000021

For further credit to: Peter J. Solomon Company Limited
Account number 345-6023109-65

TEL: 212-508-1600 FAX: 212-508-1633 E-MATL: info@pjsolomon.com
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Geneva Steel Company

Summary of Out-of-Pocket Expenses

March 1, 2000 through March 31, 2000

Travel $ 20.00
Taxis 51.70
Hotel -
Miscellaneous

Meals -
Word Processing 203.11
Copies 456.60
Research/Database 237.06
Telephone/Communications 579.56
Courier Services 86.78

Total $ 1,634.81
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PrTER J.SOoLOMON COMPANY 767 FIFTI AVENUE
LIMITED NEW YorE, NEwW YORK 10153

July 10, 2000

Geneva Steel Company
10 South Geneva Road
Vineyard, Utah 84058

Attention: Dennis L. Wanlass

INVOICE

Monthly advisory fee for March 2000;

March 1 - March 8 pro rated @ $125,000 per month $32,258.06

March 9 — March 31 pro rated @ $62,500 per month 46,370.97
78,629.03

Less amount previously invoiced April 4, 2000 62,500.00
16,129.03

80 percent of advisory fees: X 0.80

Amount due $12,903,.22

Please remit funds by wire transfer to:
Chase Manhattan Bank
1211 Avenue of the Americas, NY, NY
ABA # 021 000 021
For further credit to: Peter J. Solomon Company Limited
Account number 345 6023109 65

TEL:212-508-1301 Fax: 212-308-1633 E-marwv: pjs@pjsolomon.com
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Peter J. Solomon

Peter J. Solomon founded the Peter J. Solomon Company Limited
(“PJSC”) in February 1989. Mr. Solomon began his career at L.ehman
Brothers in 1963 as a member of the Corporate Finance Department. In his
early years at Lehman, Mr. Solomon developed a reputation as the leading
investment banker to the retail and distribution industries and also
spearheaded Lehman Brothers’ entry into group broadcasting and cable
television. He became a Partner of Lehman Brothers in 1971 and a member
of its Board of Directors in 1975.

In 1978, Mr. Solomon became Deputy Mayor of Economic Policy and
Development in New York City under Mayor Edward 1. Koch. In that
capacity, he was responsible for all matters within New York City relating to
ports, taxes, energy and foreign trade and investment as well as economic
development. In 1980, President Carter appointed Mr. Solomon as
Counselor to the United States Treasury. While at Treasury, Mr. Solomon
advised the Secretary on matters ranging from automobile trade to tax
policy.

Mr. Solomon returned to Lehman Brothers in 1981 as a Senior
Managing Director and a member of the Executive Committee. In 1984,
after the purchase of Lehman by Shearson/American Express, Mr. Sclomon
became Chairman of the merged company’s Mergers and Acquisitions
Department, and in 1985 was appointed Vice Chairman of the firm and Co-
Chairman of the Investment Banking Department. Subsequently, Mr.
Solomon led the effort to raise $1.3 billion for Shearson’s Global Merchant
Banking Partnership.

Mr. Solomon received his B.A. degree cum laude from Harvard
College and his M.B.A. from Harvard Business School. Mr. Solomon is
widely regarded as a leading international authority on mergers, acquisitions,
management buyouts and financings. He is a Contributing Editor on
CNNfn. He has served as a director of a number of publicly owned
companies including Associated Dry Goods Corporation; Bradlees, Inc.;
Centennial Cellular Corporation; Century Communications Corp.; Edison
Brothers Stores, Inc.; Esquire, Inc; Handyman Corporation; LIN
Broadcasting Corporation; The Miller-Wohl Stores, Inc.; Ralphs Grocery
Company and The Stop & Shop Companies, Inc. Mr. Solomon is currently
a director of General Cigar Holdings, Inc., Monro Muffler Brake, Inc.,
Office Depot, Inc. and Phillips-Van Heusen Corporation.
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David L. Resnick

David Resnick was a Managing Director of PISC and had joined the
firm in 1996. He was responsible for PJSC’s restructuring practice. Mr.
Resnick has extensive experience assisting companies with recapitalizations,
in and out-of-court restructurings, renegotiating of existing credit facilities,
refinancings, downsizings through asset sales, mergers and spin-offs. He
has worked with clients in a broad range of industries, with a particular
emphasis on retail and consumer products companies. Prior to joining
PJSC, Mr. Resnick was a vice president at Lazard Freres & Co. where he
specialized in complex financial advisory assignments. He began his career
at the investment banking division of Merrill Lynch & Co., where he worked
in the merchant banking/restructuring and mergers and acquisitions groups.
Mr. Resnick received a B.A. with high honors from Wesleyan University,
where he was elected to Phi Beta Kappa, and a J.D. and a M.B.A. from the
University of Chicago.

Bernard J. Douton

Bernard Douton was an Associate Director of PJSC and had joined the
firm in 1996. Mr. Douton began his career in investment banking at Lazard
Fréres & Co. where he worked in the Real Estate Group. His experience at
Lazard included advising companies on mergers and acquisitions; property
financings, both in the public and private markets, and divestitures;
corporate restructurings; and, the formation of joint ventures. Mr. Douton
received an A.B. in Economics, with honors, from Harvard University.

William R, Shaw

William Shaw was an Associate of PJSC and had joined the firm in
1999. Prior to joining PJSC, Mr. Shaw was an associate at Zolfo Cooper
LLC for three years specializing in turnarounds and reorganizations of
distressed companies in the capacity of both advisor and crisis manager. He
began his career at Emnst & Young LLP providing clients with financial and
accounting services. Mr. Shaw received a B.A. in History and Economics
from Colgate University and a M.B.A. in Finance and Accounting from New
York University’s Stern School of Business.
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Caryn B. Lazaroff

Caryn Lazaroff joined PJSC in 1999. Ms. Lazaroff is a 1999 graduate
of The Wharton School of the University of Pennsylvania, where she
received her B.S. degree in Economics with concentrations in finance and
management.

David Van Steenkiste

David Van Steenkiste joined PJSC in 1998. Mr. Van Steenkiste is a
1998 graduate of the University of Michigan School of Business
Administration where he received a B.S. degree with emphases in Finance
and Accounting.

Daniel Yarsky

Daniel Yarsky joined PJSC in 1998. Mr. Yarsky received a B.S.
degree with honors from Columbia University where he majored in Applied
Mathematics.
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SUMMARY OF HOURS FOR PROFESSIONAL SERVICES
RENDERED BY PETER J. SOLOMON COMPANY LIMITED ON
BEHALF OF GENEVA STEEL COMPANY
MARCH 9, 1999 THROUGH MARCH 31, 2000

Names of Professionals/Paraprofessionals Hours '
D.L. Resnick, Managing Director 404.5
B.J. Douton, Associate Director 886.3
W.R. Shaw, Associate 1,254.0
D. Gilligan, Associate 10.8
D. Yarsky, Analyst 456.9
D. Van Steenkiste, Analyst 54.5
C. Lazaroff, Analyst 5.2
D. Grasso-Shandley, Paraprofessional 72.4

' As described in Applicant's retention agreement dated as of March 9, 1999 and attached as Exhibit A,
Applicant is compensated on a monthly retainer basis, its professionals do not have hourly rates.
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF UTAH
Inre ) Bankruptcy Case No. 99C-21130
)
GENEVA STEEL COMPANY, ) Chapter 11
)
Debtor. ) ORDER ALLOWING PROFESSIONAL
) FEES

The fee application of Peter J. Solomon Company Limited ("Solomon”), investment
banker to the Officiel Committee of Bondholders, came before the Court on April 17, 2000.
Those appearing were Steven J. McCardell of LeBoeuf, Lamb, Greene & MacRae, attomeys for
the debtor; Mark C. Ellenberg of Cadwalader, Wickersham & Taft, attorneys for the debtor;
Mark J. Thompson of Simpson, Thacher & Bartlett, attorneys for The Blackstone Group;
Weston L. Harris of Ray, Quinney & Nebeker, attomeys for the Official Committee of
Bondholders; Stephen E. Garcia of Hopkins & Sutter, attorneys for the Official Committee of
Bondholders; R. David Grant of Parsons, Behle & Latimer, attomeys for the Official Commuttee
of Unsecured Creditors; James C. Swindler, attorney for Congress Financial Corporaticn; and

Peter J. Kuhn appearing in behalf of the United States Trustee.

99C-21130 Page 1
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A conditional objection to the application of Solomon was filed by the debtor and later
withdrawn. Even without an objection, the Bankruptcy Code provides that the Court, when
presented with an application for compensation and reimbursement of expenses

shall consider the nature, the extent, and the value of such services, taking into
account al] relevant factors, including-
(A) the time spent on such services;
(B) the rates charged for such services;
(C) whether the services were necessary to the
administration of, or beneficial at the time at which the service was
rendered toward the completion of, a case under this title;
(D) whether the services were performed within a
reasonable amount of time cormmensurate with the complexity,
importance, and nature of the problem, issue, or task addressed;

and
(E) whether the compensation is reasonable based on the

customnary compensation charged by comparably skilled
practitioners in cases other than cases under this title.

11 U.S.C. § 330(a)(3).

Although Solomon was appointed as investment banker for the Official Committee of
Bondholders at a fixed rate of $125,000.00 per month, 1t is reasonable for the Court to look into
the hours spent by Solomon when determining whether Solomon’s fees are reasonable. Beck v.
Northern Natural Gas Co., 170 F.3d 1018 (10th Cir. 1959).

The Solomon application, filed March 15, 2000, seeks interim approval of $608,333.33 in
fees and $12,765.18 in expenses for the period of September 1, 1999, through January 31, 2000.
The fee request of $608,333.33 consists of fees charged at 2 monthly rate of $62,500.00 for
September 1 through September 8, and fees charged at a monthly rate of $125,000.00 for

September 9 through January 31, 2000. The application itemizes 1,242.4 total howrs devoted by

99C-21130 Page 2
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Solomon professionals during the fee perjod. Solomon’s blended hourly rate (fees sought/total
hours) is approximately $453.00 per hour. Analysis of the fee request shows that 42.5 percent of
the hours itemized by Solomon represent senior professional time and 57.8 percent of the hours
represent erther associate or analyst time, Even if the associate and analyst time is reimbursed at
a blended rate of $300.00 per hour, senior professicnal time would be reimbursed at a rate of
more than $650.00 per hour.

The fee applicant must bear the burden of establishing entitlement to an award and must
adequately document the request to support the amount of fees requested. Case v. Unified

School District No, 233, 157 F.3d 1243 (10th Cir. 1998). Solomon failed to meet its burden of

showing that its request for $608,333.33 is a reasonable fee that was necessarily incurred. No
representative of Solomon has ever been made available for examination by the Court despite the
size of Solomon’s fee request. 'i‘he Court has been advised that Solomon will no longer serve as
the financial advisor to the Official Committee of Bondholders, thus putting into question the
value and benefit of Solomon’s services and raising a concern that the Official Committee of
Bondholders may experience a disruption in services and may be required to incur additional
costs as a result of Solomon’s unwillingness or inability to continue as the investment banker to
the Official Cormumittee of Bond.holder-s. Accordingly, it is hereby

ORDERED that Solomon is allowgd the full amount of its fees requested ($16,666.67)

for the time period for September 1, 1999, through September 8, 1999; and it is further

99C-21130 Page 3




IUN-Gase@0-27130 Doc 11HIPKBE0L SHIEER03/02/01  Entered 03/05E P20 Diegte vs

Converted from BANCAP Page 228 of 237

ORDERED that Solomon is allowed one half of the fees (3295,833.33) requested for the
time period from September 9, 1999, through January 31, 2000; and it is further

ORDERED that the remaining one balf of the fees ($295,833.33) shall be held back until
the Court considers Solomon’s final fee application at a time no earlier than the hearing date for
confirmation of Geneva’s plan of reorgamization; and it is further

ORDERED that Solomon is allowed expenses in the amount of $12,763.18,

DATED this Z £ day of May, 2000.

BY THE COURT:

GLEN E. CLARK, CHIEF JUDGE
UNITED STATES BANKRUPTCY COURT

99C-21130 Pagce 4
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CERTIFICATE OF SERVICE

I hereby certify that on the Ab h

May ,2000 ,1served a

true and accurate copy of the foregoing Order Allowing Professional Fees to the following by
depositing the same in the United States mail, postage prepaid, addressed as follows:

STEVEN I MCCARDELL

LEBOEUF LAMB GREENE & MACRAE

136 SOUTH MAIN STREET
SUITE 1000
SALT LAKE CITY UT 84101

MARK C ELLENBERG

CADWALADER WICKERSHAM & TAFT

100 MAIDEN LANE
NEW YORK NY 10038

EVANR WITT

MADSON & METCALF

15 WEST SOUTH TEMPLE
SUITE 900

SALT LAKECITY UT 24101

WESTON L HARRIS

RAY QUINNEY & NEBEKER

PO BOX 45385

SALT LAKE CITY UT 84145-0385

STEPHEN E GARCIA

HOPKINS & SUTTER

THREE FIRST NATIONAL PLAZA
SUITE 4100

CHICAGO IL 60602

J THOMAS BECKETT

R DAVID GRANT

PARSONS BEHLE & LATIMER

PO BOX 45898

SALT LAKE CITY UT 84145-0898

99C-21130¢

LAURIE A CRANDALL

UNITED STATES TRUSTEE
BOSTON BUILDING

SUITE 100

#9 EXCHANGE PLACE
SALTLAKE CITY UT 84111-2709

NICHOLAS P LEONE
TIMOTHY R COLEMAN

THE BLACKSTONE GROUP LP
345 PARK AVENUE

NEW YORK NY 10154

ROBERT B LOCHHEAD

PARR WADDOUPS BROWN GEE &
LOVELESS

185 SOUTH STATE STREET

SUITE 1300

SALT LAKE CITY UT 84111

PORTER J HALL

ARTHUR ANDERSEN LLP

15 WEST SOUTH TEMPLE
SUITE 700

SALT LAKE CITY UT 84101

JOHN J MANGAN
SKADDEN ARPS SLATE MEAGHER &
FL.OM

1440 NEW YORK AVENUE NW
WASHINGTON DC 20005

Page 5




TNBLRPR- 21130 Doc 1177°1850® Rlle03/02/01  Entered 03/05/01 07:29:00° Desc.
Converted from BANCAP Page 230 of 237

BERNARD J DOUTON MARK ] THOMPSON

PETER J SOLOMON COMPANY LTD SIMPSON THACHER & BARTLETT
767 FIFTH AVENUE 425 LEXINGTON AVENUE

NEW YORK NY 10153 NEW YORK NY 10017-3954

DAVID S MILLER

ERNST & YOUNG LLP

233 SOUTH WACKER DRIVE
CHICAGO IL 60606

JAMES C SWINDLER
1188 WALDEN LANE
DRAPER UT 84020

JONATHAN N HELFAT
OTTERBOURG STEINDLER HOUSTON
& ROSEN

230 PARK AVENUE

NEW YORK NY 10169

JONATHAN M OCKER

WILLIAM D BERRY

ORRICK HERRINGTON & SUTCLIFFE
400 SANSOME STREET

SAN FRANCISCO CA 94111-3143

JOHN C FOX

FENWICK & WEST

TWO PALO ALTO SQUARE
7™ FLOOR

PALO ALTO CA 94306

W )ers A i

Mareea Perry, Judicfal Assistant 3¢ Judge
Clark

99C-21130 Page 6
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FILED Yh i
UNITED 510
BENKRUE™ !
QIaTrn
'
Murray Drabkin Weston L. Harris Jw 5 33w FH [10
Stephen E. Garcia RAY, QUINNEY & NEBEKER; : , -
HOPKINS & SUTTER 79 South Main Street CLER b 2 LA
Three First National Plaza P.O. Box 45385 BY i
Suite 4300 ‘Salt Lake City, Utah 84145-0385"" “*°*
Chicago, Illinois 60602 Telephone: (801) 532-1500
Telephone: (312) 558-6600 Facsimile: (801) 532-7543 -

Facsimile: (312) 558-9281

Attorneys for the
Official Committee of Bondholders

UNITED STATES BANKRUPTCY COURT
DISTRICT OF UTAH
CENTRAL DIVISION

In re:
Case No. 99C-21130
GENEVA STEEL COMPANY,
Chapter 11
Debtor.

Tax [.D. No. 93-0942346

MOTION FOR RECONSIDERATION OF CERTAIN PORTIONS
OF ORDER ALLOWING PROFESSIONAL FEES

(PETER J. SOLOMON COMPANY LIMITED, AS INVESTMENT
BANKER TO THE BONDHOLDERS' COMMITTEE)}

The Official Bondholders’ Committee (the "Bondholders’ Committee”) of Geneva
Steel Company (the "Debtor”), by and through its undersigned counsel, hereby files this
motion for reconsideration of certain aspects of this Court’s May 25, 2000 Order
Allowing Professional Fees with respect to the fee application of Peter J. Solomon
Company Limited, the former investment bankers to the Official Committee of

Bondholders. In support of this Motion, the Bondholders’ Committee respectfully states

as follows:

K3022%9-1
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BACKGROUND

1. On February 1, 1999 (the “Petition Date"), the Debtor filed a voluntary
petition in this Court under chapter 11 of the Bankruptcy Code. The Debtor continues
to operate its business and manage its properties as debtor-in-possession pursuant to
§8 1107(a) and 1108 of the Bankruptcy Code.

2. On February 22, 1999, the United States Trustee, pursuant to 11 U.S.C. §
1102(aj(1), appointed the Bondholders' Committee to act as the official committee of
bondholders in the Debtor's bankruptcy case.

3. On Apnl 25, 1999, this Court entered an order, pursuant to
section 1103(a) of title 11 of the United States Code, 11 U.S.C. §§101-1330 (the
“Bankruptcy Code”) and Bankruptcy Rules 2014(a) and 5002, authorizing the
employment and retention of Peter J. Solomon Company Limited (“PJSC”) as the
investment banker for the Bondholders’ Committee.

4, On or about March 15, 2000, PJSC filed its third interim fee application
for the period of September 1, 1999 through January 31, 2000 (the “PJSC Fee
Application”). The PJSC Fee Application sought $608,333.33 in fees and $12,765.18
in expenses for such period.

5. On or about April 6, 2000, the Office of the United States Trustee filed an
objection to the PJSC Fee Application. After discussions among the Bondholders’
Committee and the Office of the United States Trustee regarding the work performed

by PJSC during the relevant period, the Office of the United States Trustee agreed to

withdraw its objection to the PJSC Fee Application.
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6. On Apnl 17, 2000, the PJSC Fee Application came before the Court for
hearing, along with substantially all of the other professionals retained at the expense
of this estate (the “Fee Hearing”).

7. On May 25, 2000, this Court entered its Order Allowing Prefessional Fees
relating to the PUSC Fee Application (the “PJSC Fee Order”).

ARGUMENT

8. Mindful of the standards! required for the granting of a motion for
reconsideration, the Bondholders’ Committee requests that the Court reconsider two
aspects of the PJSC Fee Order. Notably, the Bondholders’ Committee does not request
that the Court reconsider the amount of interim compensation awarded to PJSC.
Rather, the Bondholders’ Committee requests that the Court reconsider two findings of
fact contained in the narrative portion of its order.

Resignation of PJSC
and Retention of RINC

9. The first finding that the Bondholders’ Committee requests that the
Court reconsider is at page 3 of the PJSC Fee Order, where the Court states that:

The Court has been advised that Solomon will no longer serve as the
financial advisor to Official Committee of Bondholders, thus putting into
question the value and benefit of Solomon’s services and raising a
concern that the Official Committee of Bondholders may experience a
disruption in services and may be required to incur additional costs as a
result of Solomon’s unwillingness or inability to continue as the
investment banker to the Official Committee of Bondholders. PJSC Fee
Order, at p. 3.

! Motions for reconsideration serve a very narrow function and must be supported by a proper
showing of extraordinary circumstance. They are designed to correct manifest errors of law or
fact or to present newly discovered evidence. School Dist. No. 1J v. Acands, Inc., 5 F.3d 1255
{9th Cir. 1993); Publishers Resource Inc. v, Walker-Davis Publications Inc., 762 F.2d 557, 561
(7th Cir. 1985); Above The Belt, Inc. v. Mel Bohannan Roofing, Inc., 99 F.R.D. 99, 101 (E.D. Va.
1983). Such motions should not be frequently made or freely granted. They are not a substitute
for appeal or a means of attacking a perceived error of the Court. Twentieth Century Fox Film
Corp. v. Dunnahoo, 637 F.2d 1338, 1341 (9th Cir. 1980); Clark v. Frank, 1993 WL 137248 (N.D.
Calif.).

3

K30239-1




Case 99-21130 Doc 1177-1569 Filed 03/02/01 Entered 03/05/01 07:29:00 Desc
‘ Converted from BANCAP Page 234 of 237

10. As stated in open Court and in the Bondholders’ Committee’s application
to retain Rothschild, Inc. {“RINC”) as investment banker for the Bondholders’
Committee, on March 24, 2000, the restructuring team responsible for the work being
performed on behalf of the Bondholders’ Committee in this case resigned from PJSC
and accepted employment at RINC.

11. Despite the departure of its restructuring specialists, PJSC expressed to
the Bondholders’ Committee its strong desire to continue to perform services to and on
behalf of the Bondholders’ Comimittee. However, because no professional at PJSC had
any experience with the Debtor's chapter 11 case, the Bondholders’ Committee
determined that it was in the best interest of the estate, and would in fact eliminate
the costs associated with educating a new professional team, to advise PJSC that the
Bondholders’ Committee would continue to seek investment banking advice from the
restructuring team lead by David Resnick and Bernard Douton at their new place of
employment.

12. The PJSC engagement letter approved by this Court provided that the
Bondholder's Committee or PJSC could terminate the employment of PJSC with ten
(10) days advance notice in writing. The Bondholders’ Committee did not, however,
desire to wait ten days to terminate PJSC and only thereafter retain RINC, nor did the
Bondholders’ Committee wish to employ both RINC and PJSC for the over-lapping 10
day period at duplicative cost to the estate.

13. Clearly, under the circumstances, PJSC had the contractual right to
insist on the 10 day notice period set forth in the engagement letter and thereafter to

seek approval from this Court for a pro-rated portion of its monthly fee for such 10-
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day period {a monthly fee of $125,000 pro-rated for 10 days equals approximately
$41,250).

14.  However, recognizing that the interests of the Bondholders’ Committee
came first, PJSC voluntarily resigned from this engagement effective March 31, 2000,
so that the Bondholders’ Committee could continue to receive uninterrupted
professional services from Messrs. Resnick and Douton, now employed by RINC.

15. PJSC therefore put the interests of the Bondholders’ Committee first and,
in the opinion of the Bondholders’ Committee, acted in the highest professional regard
when it resigned from this engagement. By resigning, PJSC ensured {a) that no
disruption in services would be experienced by the Bondholders’ Committee, and (b)

that costs to the estate would be minimized by waiving the 10-day termination

provision.

16. The Bondholders’ Committee therefore requests that the Court
reconsider and delete its findings that “The Court has been advised that Solomon wiil
no longer serve as the financial advisor to Official Committee of Bondholders, thus
putting into question the value and benefit of Solomon'’s services and raising a concern
that the Official Committee of Bondholders may experience a disruption in services
and may be required to incur additional costs as a result of Solomon’s unwillingness

or inability to continue as the investment banker to the Official Committee of

Bondholders®.

Decision of PJSC to Not Appear at the Fee Hearing

17.  The second finding that the Bondholders’ Committee requests that the

Court reconsider is also at page 3 of the PJSC Fee Order, where the Court states that:
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No representative of PJSC has ever been made available for examination

by the Court despite the size of Solomon’s fee request. PSJC Fee Order,

at p. 3.

18. At the beginning of the presentment of the PJSC Fee Application at the
Fee Hearing, Stephen Garcia, one of the attorneys for the Bondholders’ Committee,
informed the Court that the Bondholders’ Committee had requested PJSC to not
attend the Fee Hearing because there were no pending objections to the PJSC Fee
Application. Mr. Garcia further informed the Court that such decision was made to
save the estate the costs of having a PJSC representative travel to what was thought to
be an uncontested hearing.

19. Mr. Garcia made similar statements to the Court at the hearings on the
first and second interim fee applications of PJSC. At neither of the prior hearings did
the Bondholders’ Committee perceive that the Court was troubled by the decision to
not have PJSC present at the fee hearings. As a result, the Bondholders’ Committee
and PJSC determined once again that PJSC’s presence at Fee Hearing was not
required, especially in light of the withdrawal of the only pending objection to the
PJSC Fee Application, that of the Office of the United States Trustee.

20. The apparent criticism of PJSC for not personally attending the Fee
Hearing is, in the opinion of the Bondholders’ Committee, unfounded in light of the
record at the Fee Hearing and prior fee hearings. The record at the Fee Hearing
demonstrates that the decision of the Bondholders’ Committee to save the estate the
cost of travel for a representative of PJSC to attend the Fee Hearing was made with the
best of intentions, but in hindsight was clearly incorrect.

21. The Bondholders’ Committee requests that PJSC not be criticized for this

well-intentioned, but incorrect decision of the Bondholders’ Committee. Consequently,

6
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the Bondholders’' Committee requests that the Court reconsider and delete its finding
that “no representative of PJSC has ever been made available for examination despite
the size of Soclomon’s fee request”.

CONCLUSION -

WHEREFORE, the Bondholders’ Committee respectfully requests that (a) it be

granted reliel consistent with the foregoing; and {b) the Court grant such other and

further relief as this Court deems just.

Dated as of June 5, 2000. Respectfully submitted,
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