IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: : Chapter 11
HAYES LEMMERZ INTERNATIONAL, : Case No. 01-11490 (MFW)
INC., et al., :

Jointly Administered
Debtors.

; Obj. Due: 8/25/03 at 4:00 p.m.

— - - - - - & - - m - - == e

NOTICE OF FINAL FEE APPLICATION OF SKADDEN, ARPS, SLATE,
MEAGHER & FLOM (ILLINOIS) AND AFFILIATED LAW PRACTICE
ENTITIES FOR FINAL ALLOWANCE OF COMPENSATION AND CHARGES
AND DISBURSEMENTS INCURRED AS COUNSEL TO THE DEBTORS FOR
THE PERIOD OF DECEMBER 5, 2001 THROUGH JUNE 3, 2003

TO: ALL PARTIES ON THE ATTACHED SERVICE LIST

PLEASE TAKE NOTICE that on August 4, 2003,
Skadden, Arps, Slate, Meagher & Flom LLP ("Skadden™)
filed the annexed Final Fee Application of Skadden,
Arps, Slate, Meagher & Flom (Illinois) and Affiliated
Law Practice Entities for Final Allowance of Compensa-
tion and Charges and Disbursements Incurred as Counsel
to the Debtors for the Period of December 5, 2001
Through June 3, 2003 (The "Application").

PLEASE TAKE FURTHER NOTICE that objections, if

any, to the Application must be made in writing, filed

with the United States Bankruptcy Court for the District



of Delaware (the "Bankruptcy Court"), 824 Market Street,
Wilmington, Delaware 19801, and served so as to be re-—
ceived by the following parties no later than August 25,
2003 at 4:00 p.m. (Eastern time): (i) Hayes Lemmerz
International, Inc., 15300 Centennial Drive, Northville,
MI 48167, (Attn: Patrick C. Cauley, Esg.); (ii) Skadden,
Arps, Slate, Meagher & Flom LLP, One Rodney Square, P.O.
Box 636, Wilmington, Delaware 19899-0636 (Attn: Anthony
W. Clark, Esqg.), and Skadden, Arps, Slate, Meagher «
Flom (Illinois), 333 West Wacker Drive, Chicago, Illi-
nois 60606-1285 (Attn: J. Eric Ivester, Esqg.), counsel
to the Debtors; (iii) the United States Trustee, 844
King Street, Wilmington, DE 19801 (Attn: Joseph J.
McMahon, Jr., Esqg.); (iv) counsel for the Agent for the
Debtors' prepetition Lenders and the Agent for the Debt-
ors' postpetition debtor-in-possession Lenders, Clifford
Chance Rogers & Wells LLP, 200 Park Avenue, New York, NY
10166-0153 (Attn: Margot B. Schonholtz) and Potter An-
derson & Corroon LLP, Hercules Plaza, 1313 N. Market
Street, P.O. Box 951, Wilmington, DE 19899-0951 (Attn:
Laurie Selber Silverstein, Esqg.), (collectively, the

"Notice Parties").



PLEASE TAKE FURTHER NOTICE that if no objec-
tions to the Application is timely filed and served in
accordance with the above procedures, an order may be
entered granting the relief requested in the Application
without further notice or a hearing. If an objection is
properly filed and served in accordance with the above
procedures, a hearing to consider the Application will
be held on a date and time at the convenience of the
Court before the Honorable Mary F. Walrath, United
States Bankruptcy Court Judge for the District of Dela-
ware, in the United States Bankruptcy Court, 824 North
Market Street, Sixth Floor, Wilmington, Delaware 19801.
Only those objections made in writing and timely filed
with the Bankruptcy Court and received by the Notice
Parties will be considered by the Bankruptcy Court at

such hearing.



IF YOU FAIL TO RESPOND IN ACCORDANCE WITH THIS
NOTICE, THE COURT MAY GRANT THE RELIEF DEMANDED BY THE

APPLICATION WITHOUT FURTHER NOTICE OR HEARING.

Dated: Wilmington, Delaware
August 4, 2003

J. Eric Ivester

SKADDEN, ARPS, SLATE, MEAGHER
& FLOM (ILLINOIS)

333 West Wacker Drive

Chicago, Illinois 60606

(312) 407-0700

- and -

/s/ Michael W. Yurkewicz
Anthony W. Clark (No. 2051)
Michael W. Yurkewicz (No. 4165)
SKADDEN, ARPS, SLATE, MEAGHER

& FLOM LLP
One Rodney Square
P.O. Box 636
Wilmington, Delaware 19899
(302) 651-3000

Attorneys for Debtors and
Debtors-in-Possession



IN THE UNI TED STATES BANKRUPTCY COURT
FOR THE DI STRI CT OF DELAWARE

In re: : Chapter 11

HAYES LEMVERZ | NTERNATI ONAL, : Case No. 01-11490 (MW
INC., et al., :
Jointly Adm nistered
Debt or s.

Obj. Due: 8/25/03 at 4:00 p.m.

FINAL FEE APPLICATION OF SKADDEN, ARPS, SLATE, MEAGHER
& FLOM (ILLINOIS) AND AFFILIATED LAW PRACTICE ENTITIES
FOR FINAL ALLOWANCE OF COMPENSATION AND CHARGES AND
DISBURSEMENTS INCURRED AS COUNSEL TO THE DEBTORS FOR
THE PERIOD OF DECEMBER 5, 2001 THROUGH JUNE 3, 2003

Nane of Applicant: Skadden, Arps, Slate, Meagher & Flom
(1llinois) and Affiliated Law Practices

Aut hori zed to provi de professional services to: Hayes Lemmerz
International, Inc., and certain subsidiaries

Date of retention: Decenber 5, 2001

Period for which conpensation and
rei nbursenent are sought: 12/5/01 - 6/3/03

Amount of conpensation sought
as actual, reasonable, and necessary: $12,018, 585

Amount of expense rei nbursenment sought
as actual, reasonable, and necessary: $969, 138

This is a: __ nmonthly _ interim _X final application.



MONTHLY FEE APPLICATIONS FILED

Monthly Amounts

Requested

Monthly Amounts Paid
(subject to holdback)

Date
Filed

Period
Covered

Fees

Expenses

Fees!?

Expenses

8/4/03

5/1/03
t hrough
6/3/03

$2, 663, 356

$192, 039

pendi ng

pendi ng

7/ 31/ 03

4/ 1/ 02
t hrough
4/ 30/ 03

$1, 346, 024

$91, 076

pendi ng

pendi ng

7/ 25/ 03

3/1/03
t hrough
3/31/03

$1, 202, 863

$96, 295

pendi ng

pendi ng

4/ 28/ 03

2/ 1/03
t hrough
2/ 28/ 03

$685, 249

$38, 302

$548, 199

$38, 302

4/ 17/ 03

1/ 1/ 03
t hrough
1/31/03

$471, 894

$40, 495

$377, 515

$40, 495

3/7/03

12/1/02
t hrough
12/ 31/ 02

$571, 546

$30, 424

$457, 237

$30, 424

1/ 14/ 03

11/1/02
t hrough
11/30/02

$444, 496

$55, 125

$355, 597

$55, 125

1/ 14/ 083

10/1/02
t hrough
10/ 31/ 02

$573, 861

$67, 964

$459, 089

$67, 964

1/ 14/ 03

9/ 1/ 02
t hrough
9/ 30/ 02

$417, 209

$28, 094

$333, 767

$28, 094

10/11/02

8/1/02
t hrough
8/31/02

$322, 109

$28, 020

$257, 687

$28, 020




Monthly Amounts Monthly Amounts Paid
Requested (subject to holdback)
Date Period Fees Expenses Fees! Expenses
Filed Covered
10/ 7/ 02 7/ 1/ 02 $355, 052 $38, 902 $284, 042 $38, 902
t hrough
7/ 31/ 02
9/ 3/ 02 6/ 1/ 02 $350, 848 $22,813 $280, 678 $22,813
t hrough
6/ 30/ 02
712/ 02 5/ 1/ 02 $348, 955 $40, 280 $279, 164 $40, 280
t hrough
5/ 31/ 02
712/ 02 4/ 1/ 02 $400, 973 $19, 578 $320, 778 $19, 578
t hrough
4/ 30/ 02
5/ 31/ 02 3/1/02 $345, 521 $25, 097 $276, 417 $25, 097
t hrough
3/31/02

Pursuant to the terns of the Admi nistrative O der
(defined in the Fee Application), if no objection to
a Monthly Fee Application was filed within twenty
(20) days of the date of filing of that application,
then the Debtors were authorized to pay the applica-
bl e professional an amount equal to the | esser of
(i) eighty percent (80% of the fees and one hundred
percent (1009 of the expenses requested in the

Mont hly Fee Application (the "Maxi num Paynment"”) or
(ii) 80% of the fees and 100% of the expenses set
forth in the applicable Monthly Fee Application not
subj ect to any objection. The 20% fee "hol dback”
anounts were subject to approval by the Court upon
interimfee applications, a summary of which is set
forth in on the foll ow ng page.



INTERIM FEE APPLICATIONS

FILED?

Interim Amounts Interim Amounts
Requested Approved
Date Period Fees Expenses Fees Expenses
Filed Covered
5/ 20/ 03 12/1/02 $1, 728, 689 $109, 221 $1, 728, 689 $109, 221
t hrough
2/ 28/ 03
1/17/03 9/ 1/ 02 $1, 435, 566 $151, 183 $1, 435, 566 $151, 183
t hrough
11/ 30/ 02
10/ 16/ 02 6/1/02 $1, 028, 009 $89, 735 $1, 028, 009 $89, 735
t hrough
8/31/02
7/ 15/ 02 3/1/02 $1, 095, 449 $84, 955 $1, 095, 449 $84, 955
t hrough
5/ 31/ 02
4/ 15/ 02 12/5/01 $1,518, 629 $154, 634 $1,518, 629 $154, 634
t hrough
2/ 28/ 023
As explained in nore detail in the Fee Application,

for purposes of judicial econony, Skadden, Arps did
not file an interimfee application for the period
of March 1, 2003 through May 31, 2003 (although
monthly fee applications were filed). Instead, this
fee application serves as an interimand final fee
application for such period, as well as the period
fromJune 1, 2003 through June 3, 2003.

For adm nistrative efficiency with respect to the
applications for the first interimperiod only, each
of the Debtors’ and Commttee’'s professionals filed
an omi bus fee application for the nonths of Decem
ber, January, and February and first interimfee
application for the same period, rather than filing
four separate applications.

iv



COMPENSATION BY PROFESSIONAL PERSON

SKADDEN, ARPS, SLATE, MEAGHER & FLOM (ILLINOIS)

(DECEMBER 5, 2001 -

JUNE 3, 2003)

YEAR OF
NAME ADMISSION | RATE* HOURS AMOUNT
PARTNERS
J. Eric lvester 1985 $612 1, 458. 8 $892, 960
Anthony W d ark 1979 $678 1, 265.2 $858, 061
Allison L. Anorison 1993 $513 653. 5 $335, 556
Charles M Fox 1983 $690 402. 5 $277, 834
Robert Pi ncus 1980 $713 319.6 $227,912
Andre LeDuc 1978 $674 317.8 $214, 097
Al esi a Ranney- Marinel | i 1977 $686 288.1 $197, 558
David M Zor now 1988 $661 196. 3 $129, 851
Mark S. Chehi 1990 $515 129. 4 $66, 639
Rita Rodin 1994 $545 12.2 $6, 649
Dana H. Freyer 1972 $655 5.1 $3, 341
TOTAL PARTNERS| 5,048.5| $3,210,458
COUNSEL
St ephani e Fel d 1984 $479 609. 2 $291, 610
Chri st opher J. Qunt her 1992 $460 426.9 $196, 169
Christy L. MEI haney 1988 $485 172.8 $83, 810
John Anpdeo 1977 $422 81.9 $34, 553
4 The bl ended rates set forth for certain profession-
als reflect the average billing rate for the entire
Application Period and i ncorporate changes in bill-
ing rates and reduced billing rates for nonworking

travel tinme.




YEAR OF

NAME ADMISSION | RATE! HOURS AMOUNT
Thomas Mat z 2000 $470 5.0 $2, 350
TOTAL COUNSEL| 1,295.8 $608,492
ASSOCIATES
St ephen D. WIIlianson 1997 $387 4,149.2| $1,607,038
Jenelle M Todryk 2001 $275 3, 000.9 $824, 014
M chael W Yurkew cz 1998 $315 1,909.0 $600, 868
Genville R Day 1998 $368 1,586.7 $583, 612
Patrick J. Nash, Jr. 1996 $340 1, 310.5 $445, 358
Al exander B. Bl ades 1998 $439 997.5 $438, 334
Karen Lee 1996 $430 554. 6 $238, 751
Tinothy P. O son 1996 $389 577. 3 $224, 317
M chel | e Davi s 1994 $383 490. 6 $187, 891
St ephen S. Sypherd 2002 $269 676. 6 $182, 240
Si na Toussi 1995 $388 456. 6 $177, 154
Andrea West Taetl e 1997 $431 372.1 $160, 561
St even Dani el s 1996 $455 352. 3 $160, 299
Thomas Lane 1999 $395 404. 1 $159, 620
Jef frey Fuhrman 2002 $283 514. 4 $145, 477
Mario Ferrucci 111 2001 $295 358. 6 $105, 788
Andrew ol d 1998 $376 278. 1 $104, 449
Janes A. Stoltzfus 1995 $423 240. 4 $101, 598
Li sa McLean 2002 $267 319.3 $85, 392
Jul i a Paskal of f 2002 $295 255. 2 $75, 285
WWenseng Pan 1999 $394 187. 4 $73, 829
Bar bara Dunne 1999 $395 156.5 $61, 819
Chri st opher J. Gunther 1992 $457 118.9 $54, 286

Vi




YEAR OF

NAME ADMISSION | RATE! HOURS AMOUNT
Zachary M Ratznman 2000 $348 151.1 $52, 599
Luci a Pascual 1995 $395 132.8 $52, 457
Fai z Ahmad 2002 $280 183.0 $51, 240
Jason Semmel 1997 $415 101.5 $42, 123
Ti nrot hy R Aragon 2002 $234 173.9 $40, 778
El i zabeth Bartol o 1993 $475 70.0 $33, 250
Al exander Gonez pendi ng $254 120. 4 $30, 552
Brian J. Thonpson 2000 $335 89.7 $30, 050
Wesl ey Bartolo 2003 $280 102. 8 $28, 784
Jarett Epstein 2003 $280 101. 3 $28, 364
Sion Kim 2000 $375 73.7 $27, 638
Bennett S. Silverberg 2001 $335 80.0 $26, 801
Jai me Marsh Esler 2001 $295 86. 8 $25, 606
Karen Wl ny 2000 $292 78.5 $22, 906
Martina Crespi-Reghiz 2003 $375 58. 6 $21, 975
Rosemary Goodi er 1997 $408 51.2 $20, 884
Paul J. Lockwood 1995 $430 35.9 $15, 437
Adl ai Hardin 1998 $395 31.2 $12, 324
Bet sy Hel |l man 1999 $395 29.9 $11, 811
Jena Wat son 1998 $415 23.8 $9, 877
Thomas Fawkes 2002 $236 35.8 $8, 449
Janes Tal bot 1999 $415 20.1 $8, 342
Madi son Cashman 1999 $330 23.9 $7, 887
Kennet h Rubenstein 1997 $435 17.1 $7, 439
Jean Kim 2000 $335 22.2 $7, 437
Bradl ey Enna 1996 $395 18.5 $7, 308
Janes Fos 1992 $330 20.9 $6, 897
Garth Gisbrook 2002 $335 18.5 $6, 198




YEAR OF

NAME ADMISSION | RATE! HOURS AMOUNT
Marc Lawr ence 1995 $295 20. 7 $6, 106
Brian S. Winstein 2003 $189 31.0 $5, 856
Susan Smith 2001 $295 19. 8 $5, 841
Ti ffany Tran Boydel | 1996 $415 13.8 $5, 727
Ki nberly deBeers 1995 $455 12.2 $5, 551
Laura Engel har dt 2001 $335 16.1 $5, 394
Benj am n Foster 1998 $395 13.3 $5, 254
Paul Patrow 2000 $335 15. 3 $5, 126
M chael R Davis 1997 $395 10. 8 $4, 266
Sarah Freson 2002 $295 14.0 $4, 130
Barbara C. Rittnmeister 1999 $430 9.5 $4, 085
Harry Hut chi nson pendi ng $240 14. 4 $3, 456
Davi d McFarl ane 1999 $390 7.5 $2, 925
Mat t hew G eenberg 1997 $435 6.3 $2, 741
John P. Sheahan 1998 $365 6.8 $2, 481
Martin Ziesler 1996 $395 5.0 $1, 975
Brian Harty 2003 $240 6.2 $1, 488
TOTAL ASSOCIATES| 21,442.6 $7,515,795

FOREIGN INTERNS
Massimiliano Nitti not $170 43.8 $7, 446

admtted

Omar Puertas 1999 $170 36.0 $6, 120
TOTAL FOREIGN INTERNS 79.8 $13,566
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YEAR OF

NAME ADMISSION | RATE! HOURS AMOUNT
SUMMER ASSOCIATES
Laura Sparks n/ a $164 73.3 $11, 994
Al'lison Herriott n/ a $170 40. 2 $6, 834
Ri chard Favata n/ a $170 37.7 $6, 409
Bri an Hani gan n/ a $170 16.0 $2, 720
Carlos Pineiro n/ a $170 7.4 $1, 258
Jeren Wi n/ a $170 1 $867

TOTAL SUMMER ASSOCIATES 179.7 $30,082
PARAPROFESSIONALS
R Rosen n/ a $170 1,261.5 $214, 288
C. Lano n/ a $165 695. 5 $115, 030
C. Heaney n/ a $160 364.5 $58, 320
M Rivera n/ a $80 375.4 $30, 032
J. Grace-Unpete n/ a $160 186. 8 $29, 888
V. Ski nner n/ a $80 194.0 $15, 520
R Hassan n/ a $139 100. 2 $13, 961
J. Kettner n/ a $160 83.6 $13, 376
D. Krech n/ a $130 100. 7 $13, 091
D. Lucas n/ a $104 95.6 $9, 904
C. Stephens n/ a $110 69. 6 $7, 656
J. Episcopo n/ a $74 96. 2 $7, 166
P. Purcell n/ a $160 44. 1 $7, 056
M Kim n/ a $110 63. 8 $7,018
K. Lange n/ a $130 48. 7 $6, 331
W LaManna n/ a $160 38.1 $6, 096




YEAR OF

NAME ADMISSION | RATE! HOURS AMOUNT
L. Buckl ey n/ a $150 38.2 $5, 730
J. Glchrist n/ a $195 27. 3 $5, 324
M Bennett n/ a $195 24.5 $4,778
C. Ledyard n/ a $170 23.8 $4, 046
M Keogh n/ a $150 23.9 $3, 585
P. Owens n/ a $195 16.0 $3,120
R Reinstein n/ a $110 28.1 $3, 091
M Ashby n/ a $150 20.0 $3, 000
B. Burgos n/ a $130 21. 4 $2, 782
D. Wecks n/ a $110 24.8 $2, 728
E. Terhune n/ a $130 20. 2 $2, 626
M Sullivan n/ a $171 14. 8 $2, 529
E. Engberg n/ a $130 18. 4 $2, 392
A Fratta n/ a $130 17.9 $2, 327
M Buchwal d n/ a $130 16. 8 $2, 184
C. Kw at kowski n/ a $160 12.0 $1, 920
C. wall n/ a $130 14. 6 $1, 898
L. Brahm n/ a $130 14. 1 $1, 833
J. Ariola n/ a $130 13.7 $1, 781
P. Zabl ocki n/ a $130 13.5 $1, 755
S. Qi n/ a $160 10.1 $1, 616
A Cfra n/ a $110 14. 4 $1, 584
F. Robi nson n/ a $110 14. 2 $1, 562
D. Reusch n/ a $150 10. 4 $1, 560
E. Rosenberg n/ a $150 10. 2 $1, 530
R Davi s n/ a $130 11.7 $1, 521
S. Dague n/ a $130 11.5 $1, 495
L. Lavert n/ a $130 10.5 $1, 365




YEAR OF

NAME ADMISSION | RATE! HOURS AMOUNT
J. Marino n/ a $110 12.0 $1, 320
P. Vakharia n/ a $93 14. 1 $1, 311
| . Thrasher n/ a $80 16.1 $1, 288
J. Moroz n/ a $195 6.2 $1, 209
J. Roman n/ a $80 14.9 $1, 192
S. Kor chi nski n/ a $195 5.8 $1, 131
P. Langl and- Hassan n/ a $130 8.7 $1, 131
J. Dibella n/ a $70 16.0 $1, 120
L. Alcena n/ a $130 8.0 $1, 040
T. Lew s n/ a $130 7.9 $1, 027
K. Swi ney n/ a $130 7.5 $975
G Howard n/ a $130 7.4 $962
D. Cul hane n/ a $130 7.0 $910
C. Jahn n/ a $130 6.8 $884
J. Buss n/ a $80 9.8 $784
D. Bovshow n/ a $130 6.0 $780
R. Thonpson n/ a $130 5.5 $715
K. Bl ack n/ a $130 5.4 $702
O Ware n/ a $110 6.3 $693
K. M n/ a $110 6.2 $682
T. Murphy n/ a $130 5.0 $650
T. Brown n/ a $130 5.0 $650
P. Hanl on n/ a $110 5.2 $572
J. Bel mar n/ a $80 6.0 $480
D. Morse n/ a $80 5.6 $448
J. Leung n/ a $160 2.8 $448
W Terry n/ a $160 2.3 $368
W Ownens n/ a $80 4.2 $336

Xi




YEAR OF
NAME ADMISSION | RATE! HOURS AMOUNT
J. Kim n/ a $130 2.0 $260
S. Steigler n/ a $196 0.7 $137
TOTAL PARAPROFESSIONALS| 4,531.7 $650,600
SUBTOTAL| 32,578.1| $12,028,585
SPECIAL ACCOMMODATION ($10,000)5
TOTAL| 32,578.1| $12,018,585
BLENDED HOURLY RATE $370

° Pursuant to Skadden, Arps’

Fifth InterimFee Appli-

cation, Skadden, Arps deternmined by its own accord
to reduce the anmobunt of conpensation sought for its
services in connection with the amount charged to

retention/fee matters (SASM&F).

Thi s speci al

accom

modation is in addition to certain other accombpda-

tions made in connection w th Skadden, Arps’

fee revi ew procedures.

nor ma




COMPENSATION BY PROJECT CATEGORY
SKADDEN, ARPS, SLATE, MEAGHER & FLOM (ILLINOIS)
(DECEMBER 5, 2001 - JUNE 3, 2003)

PROJECT CATEGORY TOTAL HOURS | TOTAL FEES
Fi nanci ng 5,025.0| $1, 929,090
Reor gani zati on Pl an 3,532.0| $1, 657,219
Litigation (General) 3,616.7| $1, 465, 106
Case Admi nistration 4,331.9| $1,093, 310
CGeneral Corporate Advice 2,258.9 $869, 157
Tax Matters 1,059.7 $504, 818
Regul atory Matters 1,255.6 $495, 988
Clainms Adm nistration and Objections 1,521.5 $478, 699
Di scl osure Statenent/Voting |ssues 1,183.3 $467, 808
Executory Contracts/Personalty 1,205. 4 $430, 509
Secured d ai ns/ Mechani cs’ Liens 934. 6 $359, 798
Ret enti on/ Fee Matters ( SASVEF) 965. 6 $301, 699
Retention/ Fee Matters (O hers) 946. 8 $286, 553
Creditor Meetings/Comrittees 544.5 $248, 765
Busi ness Qperati ons 595.1 $236, 324
Enpl oyee Matters 529. 8 $225, 781
Nonwor ki ng Travel Tine 1,032.2 $219, 133
Vendor Matters 484. 2 $178, 345
Automatic Stay (Relief Actions) 381.0 $137, 296
| nsur ance 196. 4 $109, 176
Utilities 313.5 $100, 916
Environnental Matters 132. 3 $55, 354
Asset Dispositions 123.0 $45, 188
Reports and Schedul es 155. 3 $44, 029
Consi gnnent / Recl anmat i on 62.0 $21, 343
Leases (Real Property) 61.5 $17, 818

Xi i




Litigation (lnsurance Recovery) 29. 4 $13, 050
Affiliate Matters 35.3 $12, 748
United States Trustee Matters 26.8 $8, 902
Foreign Affiliates (non-Debtors) 15.6 $6, 111
Press/Public Affairs 8.8 $3, 264
Real Estate (Omned) 10. 4 $3, 233
Asset Anal ysis and Recovery 4.0 $2, 055
TOTAL 32,578.1| $12,028,585




IN THE UNI TED STATES BANKRUPTCY COURT
FOR THE DI STRI CT OF DELAWARE

In re: : Chapter 11
HAYES LEMVERZ INTERNATICNAL,E Case No. 01-11490 (MW
INC., et al., X

Jointly Adm nistered
Debt or s.

FINAL FEE APPLICATION OF SKADDEN, ARPS, SLATE, MEAGHER
& FLOM (ILLINOIS) AND AFFILIATED LAW PRACTICE ENTITIES
FOR FINAL ALLOWANCE OF COMPENSATION AND CHARGES AND
DISBURSEMENTS INCURRED AS COUNSEL TO THE DEBTORS FOR
THE PERIOD OF DECEMBER 5, 2001 THROUGH JUNE 3, 2003

Skadden, Arps, Slate, Meagher & Flom (Illinois)
and affiliated law practice entities (collectively,
" Skadden, Arps"), counsel for Hayes Lenmerz International,
Inc. ("Hayes"), and certain of its subsidiaries, debtors
and debt ors-in-possession in the above-capti oned cases
(collectively with Hayes, the "Debtors" or "Reorgani zed
Debtors, "™ as applicable), submt this final application
(the "Final Application") pursuant to 11 U S.C. 88 330 and
331 seeking final allowance of conpensation for services
rendered in the anmount of $12,018, 585 and rei nbursenment of

charges and di sbursenments incurred in the anount of



$969, 138 for the period from Decenber 5, 2001 through June
3, 2003 (the "Application Period"). °

INTRODUCTION AND SUMMARY OVERVIEW

1. It is difficult to convey succinctly the
entirety of the services that Skadden, Arps provided in
order to assist the Debtors to effectively restructure
their businesses and successfully energe from Chapter 11
protection. While, the "bottomline" is readily understood
-- Hayes, its donmestic subsidiaries and one subsidiary in
Mexi co successfully restructured over $2 billion in debt
and energed from Chapter 11 in | ess than ei ghteen nonths
with the support of all of their major creditor constituent
groups -- what may not be apparent is the significant
chal  enges that the Debtors overcane to bring their cases
to a successful conclusion. Accordingly, sonme explanation
of the context in which Skadden, Arps’ professional ser-
vices were rendered should assist the Court and interested
parties in evaluating this Final Application in a fair and
meani ngf ul manner consistent with the requirenents of the

Bankr uptcy Code.

Capitalized ternms not defined herein shall have the
nmeani ngs set forth in the Mdified First Amended
Joint Plan of Hayes Lemerz International, Inc. and
Its Affiliated Debtors and Debtors |In Possession,
Dated April 9, 2003, as Further Modifi ed.

2



2. From the outset of these Chapter 11 Cases,
Hayes and its professionals understood that these cases
woul d be closely nonitored by Hayes’ nmjor custoners, which
i nclude many | arge original equi prent nmanufacturers such as
General Mdtors, Ford (including Volvo), Daimer/Chrysler,
BMN Vol kswagon, N ssan and Toyota, anong others. Hayes’
relationships with these custoners is based primarily upon
the custoners’ confidence that Hayes, as a "just in tinme"
suppl i er who does not maintain inventories of finished
products, will deliver quality products in a tinely fash-
ion. Absent such confidence, a custoner could decline to
award Hayes contracts for future business or "re-source"
existing contracts to suppliers other than Hayes.

3. Accordingly, it was absolutely essenti al
t hat Hayes mai ntain custoner confidence during all phases
of its Chapter 11 Cases. To prepare its custonmers for the
Chapter 11 process, fromthe outset of the cases Hayes
expl ai ned that the Debtors expected to enmerge from Chapter
11 protection within 18 nonths. This effectively estab-
i shed the schedule for the Chapter 11 Cases and neant that
it was inperative for the cases to be as free fromconflict
and as consensual as possible to avoid potential delays
t hat coul d cause the Debtors to fall behind schedul e, which

could in turn cause custoners to | ose confidence in the



Debtors’ ability to reorganize. The Chapter 11 Cases,
however, were not free of conflict and the road to a suc-
cessful reorganization was fraught w th road-bl ocks that,
but for the extraordinary efforts of the Debtors and their
prof essional s, could have del ayed or ended the journey.

4. The first challenge to the Debtors’ restruc-
turing efforts emerged even before the Chapter 11 Cases
started. The Debtors would require adequate liquidity not
only to operate their businesses while in Chapter 11, but
also to instill confidence in their custoners and suppliers
that the Debtors could nmeet their obligations during the
cases. Prior to and after the commencenent of the Chapter
11 Cases, Skadden, Arps assisted the Debtors in the diffi-
cult task of negotiating a $200 million DIP credit facility
with the DIP Agent, who was al so the Prepetition Agent.

5. Skadden, Arps then assisted the Debtors to
obtain necessary relief after the commencenent of the cases
in order to make a "soft landing” in Chapter 11. Key anong
this relief was a critical vendor program which allowed
the Debtors to assure the uninterrupted flow of materials
for its production needs. During the first few nonths of
t he cases, Skadden, Arps assisted the Debtors to resolve
numerous issues that threatened the Debtors’ transition

into Chapter 11. Mst of these issues were resolved



consensual |y and without the necessity for Bankruptcy Court
i ntervention.

6. The next chall enge facing the Debtors was
how to maintain their existing senior managenent, many of
whom had j oi ned the conpany only nonths before, and hire
addi ti onal managers during the cases to fill inportant open
positions. Skadden, Arps was integrally involved in the
| engthy and frequently difficult negotiations anong the
Debtors, the Prepetition Lenders, DI P Lenders and the
Creditors’ Committee that resulted in the consensual ap-
proval of the Critical Enpl oyee Retention Program and the
assunption of the enploynent and severance agreenents of
the Debtors’ senior nmanagenent. These devel opnents sent a
positive nessage to the Debtors’ custoners regarding the
Debtors’ conmtnent to rmanagenent excell ence and hel ped to
assure that the Debtors woul d have the necessary gui dance
during their cases.

7. Anot her major challenge to face the Debtors
was how to nmanage the various investigations into the facts
and circunstances that led to the restatenent of the Debt -
ors’ financial statenents. Skadden, Arps assisted the
Debtors in this regard in three primary ways. First, prior
to the comencenent of the Chapter 11 Cases, Skadden, Arps

was retained by the Debtors’ audit comrmittee to assist in



an i ndependent investigation into the restatenent. Second,
Skadden, Arps assisted Debtors in all facets of the inves-
tigation coomenced by the SEC. Finally, Skadden, Arps
represented the Debtors in connection with the investiga-
tion by the Creditors’ Commttee, including negotiating a
joint interest protocol with the Creditors’ Commttee that
avoi ded costly and potentially del eterious discovery dis-
putes. As a result of these efforts, none of the investi-
gations served to delay the Chapter 11 Cases.

8. O her hurdles that threatened to de-rai
t hese cases were nunerous conplex litigations and contested
matters seeki ng huge recoveries, often on a secured or
adm nistrative priority basis, fromthe Debtors. For
exanple, early on in these cases, responding to an effort
by KI MA Managenent Limted ("KIMA') to assert a
multi-mllion dollar adm nistrative claimagainst the
Debtors in connection with the rejection of certain con-
tracts between KIMA and the Debtors, Skadden, Arps assisted
the Debtors in mnimzing the potential exposure, but only
after substantial formal discovery and a contested hearing
on the matter. Simlarly, Skadden, Arps assisted the
Debtors in devel opi ng and i npl enenti ng an ongoi ng and, thus
far, successful strategy to protect certain valuable intel-

| ectual property rights in the face of a conpl ex chall enge



by Epil ogi cs G oup/ Kuhl Weels, LLC ("Kuhl") (which also
filed multi-billion dollar proofs of clains against the
Debtors) in connection with a |icense agreenent between
Kuhl and the Debtors; however, this effort has required
substantial formal discovery and contested hearings in this
Court and subsequent patent litigation in federal court in
M chi gan. And Skadden, Arps has assisted the Debtors (and
continue to do so) in defending litigation arising from an
alleged $20 mllion adm nistrative claimby their partner
in a Mexican joint venture which involves difficult |egal
and factual issues related to several conplex agreenents
bet ween the parties, two of which are governed by Mexican
law. In these and many ot her instances, Skadden, Arps
successful efforts in defending and prosecuting high stakes
litigations and contested matters on behalf of the Debtors
have hel ped to preserve and maxi m ze the val ue of the
estates for the benefit of all creditors in these cases and
to enable the Debtors to exit chapter 11 in a tinely man-
ner.

9. Per haps the greatest single challenge facing
the Debtors related to its attenpts to broker a consensual
pl an of reorgani zation despite the potential avoi dance
actions the Creditors’ Conmittee identified with respect to

the Prepetition Lenders’ security interests. Absent active



and aggressive nediation by the Debtors, the Debtors’ cases
i kely would have been indefinitely del ayed by prol onged
litigation anong the Creditors’ Commttee and the
Prepetition Lenders. On behalf of the Debtors, Skadden,
Arps took a lead role in the negotiations with the Credi-
tors’ Conmittee, the Prepetition Lenders and, eventually,
Apol | o Managenent V, L.P. ("Apollo"), which invol ved al nost
daily efforts during an extended portion of the Debtors’
cases. The settlenment that was forged from such negoti a-
tions formed the basis of the Plan (as defined herein) and
all owed the Debtors to stay on their announced schedul e.

10. Despite negotiating a gl obal settlenent and
a consensual plan of reorgani zation, the Debtors still had
to deal with unexpected obstacles to their tinely reorgani-
zation, including primarily the issues raised by the Ad Hoc
Prepetition Lender Steering Commttee. The manner in which
such issues were raised and the tine at which they were
rai sed could have severely threatened the Debtors’ restruc-
turing, if not for the incredible efforts of the Debtors,
their professionals and the Court. The efforts expended by
such parties during March, April and May of this year,
whil e custoner interest was keenly focused on the Debtors’
cases, undoubtedly saved the Debtors froma fate other than

a successful stand-al one plan of reorganization.



11. In addition to the challenges presented by
various parties in interest in the Chapter 11 Cases, the
Debtors al so faced the challenge of attenpting to raise
$800 million in exit financing fromthe relatively stagnant
capi tal marketplace. Skadden, Arps assisted the Debtors in
soliciting interest from prospective |enders, negotiating
termsheets and commtnents for financing, structuring such
financing and ultimtely choosing anong the vari ous propos-
als. The Debtors’ efforts to obtain financing were nmade
nore difficult because a substantial portion of Hayes’
assets are |located outside of the United States. Uti-
mat el y, Skadden, Arps assisted the Debtors to obtain and
consummate a $550 million asset based senior secured credit
facility, which includes a significant European conponent,
and to issue $250 nmillion aggregate principal anmount of
seni or unsecured notes in a Rule 144A/ Regul ation S private
pl acenment, a feat rarely acconplished by energing reorga-
ni zed debtors in the current economc climate.

12. Finally, even after confirmation of the Plan
and resolution of issues regarding exit financing, certain
provisions of the Plan itself also presented significant
chal I enges, particularly those relating to the realignnment
of substantially all of Hayes donestic operations, and a

conplex foreign restructuring intended to facilitate inter-



conpany financing to Hayes European operations. Subsequent
to the confirmation of the Plan, Skadden, Arps assisted the
Debtors on an al nost around the clock basis to negoti at e,
draft, review and effectuate the hundreds of transaction
docunents required to consunmate all of the various corpo-
rate transactions required in the United States and around
the world. The Debtors, aided by Skadden, Arps, accom

pl i shed these transactions, nmany of which were prerequi-
sites to the consummation of the Plan, in an extraordi nary
short period of tinme after confirmation of the Pl an.

13. Utimtely, despite the nunerous chall enges
that confronted the Debtors during these cases, both ex-
pected and unexpected, the Debtors, with the assistance of
Skadden, Arps and their other professionals, were able to
manage the process and custonmer expectations in order to
all ow the Debtors to restructure their businesses, maintain
their custoner support and successfully energe from Chapter
11 within their projected tinmefrane.

BACKGROUND

14. On Decenber 5, 2001 (the "Petition Date"),
t he Debtors commenced their respective reorgani zati on cases
by filing voluntary petitions for relief under chapter 11
of title 11 of the United States Code, 11 U S.C. 88 101-
1330 (as anmended, the "Bankruptcy Code"). The Debtors

10



t hereafter operated their businesses and managed their
properties as debtors-in-possession pursuant to sections
1107(a) and 1108 of the Bankruptcy Code.

15. On Decenber 17, 2001, the O fice of the
United States Trustee (the "United States Trustee") ap-
pointed the official commttee of unsecured creditors (the
"Conmittee") in these cases. No trustee or exam ner has
been appointed in any of the Debtors’ cases.

16. This Court has jurisdiction over this matter
under 28 U.S.C. 88 157 and 1334. Venue is proper under 28
U S.C. 88 1408 and 1409. This Final Application is a core
proceedi ng pursuant to 28 U.S.C. §8 157(b)(2).

17. The statutory predicates for the relief
sought herein are sections 330 and 331 of the Bankruptcy
Code.

18. On May 12, 2003, this Court entered its
Fi ndi ngs of Fact, Conclusions of Law, and Order Under 11
US C 88 1129(a) and (b) and Fed. R Bankr. P. 3020 (as
revised on May 14, 2003, the "Confirmation Order"), whereby
it confirnmed the Modified First Arended Joint Plan of
Reor gani zati on of Hayes Lemmerz International, Inc. and Its
Affiliated Debtors and Debtors in Possession, dated Apri
9, 2003, as Further Modified (the "Plan"). The various

transacti ons contenpl ated pursuant to the Plan were sub-
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stantially consummated and the Pl an becane effective on
June 3, 2003 (the "Effective Date"). Between the Petition
Date and the Effective Date, the Debtors remained as debt -
or s-i n-possessi on pursuant to sections 1107(a) and 1108 of
t he Bankruptcy Code.

RELIEF REQUESTED

19. By this Final Application, Skadden, Arps
requests (a) final allowance of reasonabl e conpensation for
prof essi onal services rendered by Skadden, Arps to the
Debtors in the above captioned cases for the Application
Period and (b) final allowance of actual and necessary
charges and di sbursenments incurred by Skadden, Arps, coun-
sel to the Debtors, pursuant to sections 330 and 331 of the
Bankruptcy Code for the period from Decenber 5, 2001
t hrough June 3, 2003.

BASIS FOR RELIEF

20. Retention of Skadden, Arps. On Decenber 7,

2001, the Debtors applied to the Court for an order autho-
rizing themto retain Skadden, Arps pursuant to an engage-
ment agreenent dated COctober 22, 2001 (the "Engagenent
Agreenent "), which suppl enented that certain engagenent
letter dated July 10, 1996, as their bankruptcy counsel,
effective as of the Petition Date, to provide the follow ng

pr of essi onal services:
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(a) advise the Debtors with respect to their powers
and duties as debtors and debtors-in-possession in the
conti nued managenent and operation of their businesses and
properties;

(b) attend neetings and negotiate with representa-
tives of creditors and other parties in interest and advi se
and consult on the conduct of the chapter 11 cases, includ-
ing all of the legal and adm nistrative requirenents of
operating in chapter 11

(c) take all necessary action to protect and preserve
the Debtors’ estates, including the prosecution of actions
on their behalf, the defense of any actions commenced
agai nst those estates, negotiations concerning all litiga-
tion in which the Debtors may be invol ved and objections to
clainms fil ed against the estates;

(d) prepare on behalf of the Debtors all notions,
applications, answers, orders, reports, and papers neces-
sary to the admi nistration of the estates;

(e) negotiate and prepare on the Debtors’ behal f
pl an(s) of reorganization, disclosure statenent(s), and al
rel ated agreenments and/or docunents and take any necessary
action on behalf of the Debtors to obtain confirmation of
such plan(s);

(f) advise the Debtors in connection with any sal e of
assets;

(g) appear before this Court, any appellate courts,
and the United States Trustee and protect the interests of
the Debtors’ estates before such courts and the United
States Trustee; and

(h) performall other necessary |egal services and
provide all other necessary |egal advice to the Debtors in
connection with these chapter 11 cases.’

! | nf ormati on concerning the experience and standi ng
at the bar of Skadden, Arps senior attorneys on this
engagenment is described in the application and
related materials filed by Skadden, Arps in support
of its retention in these cases (the "Retention
Application"), which is incorporated herein by

13



21. On February 14, 2002, the Court entered an
order (the "Retention Order") (Docket No. 373) authorizing
the Debtors to enpl oy Skadden, Arps as their counsel effec-
tive as of the Petition Date pursuant to the ternms of the
Engagenent Agreenent.

FEE PROCEDURES ORDER

22. Entry of Administrative Order. ©On March 13,

2002, this Court entered an Admi nistrative Order Pursuant
to 11 U.S.C. 88 105(a) and 331 Establishing Procedures for
I nteri m Conpensati on and Rei nbursenment of Expenses of
Prof essionals (the "Adm nistrative Order") (Docket No.
480) .

23. The Adm nistrative Order established proce-
dures for, anong ot her purposes, nonthly applications for
i nterimapproval and all owance of conpensation for services
rendered and rei nbursenent of expenses incurred during a
given nonth (as defined in the Adm nistrative Order, a
"Monthly Fee Application”). Pursuant to the terns of the
Adm ni strative Order, if no objection to a Monthly Fee
Application was filed within twenty (20) days of the date
of filing of that application, then the Debtors were autho-

rized to pay the applicable professional an amount equal to

(...continued)
r ef erence.
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the | esser of (i) eighty percent (80% of the fees and one
hundred percent (100% of the expenses requested in the

Mont hly Fee Application (the "Maximum Paynent”) or (ii) 80%
of the fees and 100% of the expenses set forth in the
applicable Monthly Fee Application not subject to any

obj ecti on.

24. The Administrative Order al so established
procedures for quarterly applications for interimallowance
of the total anobunts sought in the Monthly Fee Applications
(i ncludi ng any hol dback) during the quarterly period (as
defined in the Adm nistrative Oder, an "Interim Fee Appli-
cation").

PLAN PROVISIONS REGARDING PROFESSIONAL CLAIMS

25. Section 9.2 of the Plan contains provisions
regardi ng the paynment of Professional Cains. Section
9.2(a) provides that "[a]ll final requests for paynent of
Prof essional Cains nmust be filed no later than sixty (60)
days after the Effective Date. After notice and a hearing
in accordance with the procedures established by the Bank-
ruptcy Code and prior orders of the Bankruptcy Court, the
al l oned anounts of such Professional C ains shall be deter-

m ned by the Bankruptcy Court."
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26. Section 9.2(b) of the Plan provides that:

Subj ect to the Hol dback Anbunt, as soon as prac-
ticable after the Effective Date, the Debtors or
Reor gani zed Debtors shall pay all anpbunts ow ng
to Professionals for outstandi ng anounts rel ating
to prior periods through the Effective Date. In
order to receive paynent on the Effective Date
for unbilled fees and expenses incurred through
such date, the Professionals shall estinmate fees
and expenses due for periods that have not been
billed as of the Effective Date and shall deliver
such estimate to counsel for the Debtors, the
Prepetition Agent, Apollo and the Creditors’
Commttee. Wthin fifteen (15) days after the

Ef fective Date, a Professional receiving paynent
for the estimated period shall submt a detailed
i nvoi ce covering such period in the manner and
providing the detail as set forth in the Profes-
sional Fee Order.

Prior to the Effective Date, Skadden, Arps delivered esti-
mates of its fees and expenses in accordance with the Pl an,
and on the Effective Date Skadden, Arps received $4, 498, 585
fromthe Debtors on account of estimated services and
charges and di sbursenents incurred from March 1, 2003

t hrough June 3, 2003.% The anount received by Skadden,

Arps on the Effective Date, was net of the Hol dback anounts
for such periods, in the aggregate anount of $1, 000,573,

whi ch amount was deposited by the Debtors into the Hol dback

8 The Effective Date paynment to Skadden, Arps was in
t he aggregate amount of $5, 085,086, which included
t he sum of $585,501.00 for the 80% of fees and 100%
of expenses requested in Skadden, Arps Mnthly Fee
Application for the period of February 1, 2003
t hrough February 28, 2003.

16



Escrow Account pursuant to Section 9.2(c) of the Plan.®
Thereafter, in accordance with the Plan, Skadden, Arps
prepared and submtted to the Reorgani zed Debtors invoices
for actual services rendered and charges and di sbursenents
incurred during such periods. These invoices reflected

t hat Skadden, Arps underestimated its fees and expenses for
such periods by $49, 619, which anbunt is still owing to
Skadden, Arps in addition to the anount deposited into the
Hol dback Escrow Account .

PRIOR FEE APPLICATIONS

27. During the course of these cases, Skadden,
Arps filed 15 regular Monthly Applications for the nmonthly
periods up through and including June 3, 2003 and five
InterimFee Applications for the quarterly periods up
t hrough and includi ng February 28, 2003 (collectively, the
"Prior Fee Applications”"). Oher than the Monthly Fee
Applications for the Months of March, April and May/ June,
whi ch are pending as of the date hereof, the Court has

entered orders approving each of the Prior Fee Applica-

o The Debtors al so deposited the anpbunt of $345, 737. 80
to the Hol dback Escrow Account, which anpbunt was the
aggr egat e Hol dback anobunt for the nonths of Decenber
2002 and January and February 2003. Subsequent to
the Effective Date, the Debtors paid such amount to
Skadden, Arps upon subsequent approval by this Court
of Skadden, Arps’ Fifth InterimFee Application.
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tions, including the paynent of the Hol dback anounts re-
guested thereby, and the Debtors have pai d Skadden, Arps
such anounts. Due to the occurrence of the Effective Date
and provisions in the Plan regarding final fee applica-
tions, Professionals did not file sixth Interim Fee Appli-
cations for the period of March 1, 2003, though May 31,
2003 (al though Skadden, Arps did file all Monthly Fee
Applications for such period). The anount of fees and
expenses incurred by Skadden, Arps during the sixth interim
period was $5,212,243 and $379, 410, respectively.

28. Skadden, Arps seeks in this Application an
order granting final allowance of (a) conpensation for
prof essi onal services rendered and (b) charges and dis-
bursenments nmade in these cases during the period from
Decenber 5, 2001 through and including June 3, 2003 (the
"Application Period").

SKADDEN, ARPS’ FINAL FEE APPLICATION

29. The fees and charges and di sbursenents
sought for the Application Period reflect a total client
accommodati on in the amount of $885,815 witten off by
Skadden, Arps in the exercise of its professional billing
judgment. This represents a voluntary 6.4%reduction in
the fees and expenses actually incurred during the Chapter

11 Cases.
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30. At this tinme, Skadden, Arps is seeking final
approval and paynent, to the extent not already paid, for
conpensation equal to $12,018,585 in fees, for professional
servi ces rendered by Skadden, Arps during the Application
Period as counsel to the Debtors in these chapter 11 cases.
This anount is derived solely fromapplication of the
hourly billing rates of the Firnm s personnel who rendered
such services to the Debtors. ™

31. Skadden, Arps also requests final approval
and rei nbursenent, to the extent not already paid, of the
actual and necessary out-of-pocket disbursenents nmade and
charges incurred by Skadden, Arps during the Application
Period as counsel to the Debtors in these chapter 11 cases,
in the anmobunt of $969, 138.

32. Skadden, Arps has received no pron se of
payment for professional services rendered or to be ren-
dered in these cases other than in accordance with the

provi si ons of the Bankruptcy Code.

10 Pursuant to the Court’s request previous request,

detailed tinme descriptions for Skadden, Arps attor-
neys who billed tine during the Application Period
are not attached to this Final Application. De-
tailed time descriptions were attached to each of
the Monthly Fee Applications filed by Skadden, Arps
with the Court and are avail abl e from Skadden, Arps
upon request.
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33. Describing every phone call made, neeting
attended, docunent generated, or other service provided in
the Debtors’ cases during the Application Period is not
practical. Thus, this Application highlights the nost
significant services perfornmed by Skadden, Arps for the
Debtors during the Application Period, and the detailed
time records and charges and di sbursenents incurred have
been attached in the Prior Fee Applications.

34. Skadden, Arps submits that the | egal ser-
vices and advice that it rendered to the Debtors in connec-
tion with the Chapter 11 Cases during the Application
Period were necessary and beneficial to the Debtors, their
creditors, and their estates. During the Application
Peri od, attorneys and paraprof essional s of Skadden, Arps
devoted a total of 32,578.1 hours representing the Debtors
in the Chapter 11 Cases. O the aggregate tine expended,
5,048.5 hours were spent by partners, 1,295.8 hours by
counsel, 21,442.6 hours by associates, 79.8 hours by for-
eign interns, 179.7 hours by summer associates, and 4,531.7
hours by paraprofessionals. Schedules show ng the nane and
position of each such partner, counsel, associate, foreign
intern, sumrer associate, and paraprofessional, together
with that person’s first date of adm ssion to the bar (if

appl i cabl e), hours worked during the Application Period,
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and hourly billing rate are provided at the front of this
Appl i cati on.

Description of Services Rendered

35. The follow ng descriptions of Skadden, Arps’
services are sumaries of the matters that occupi ed sub-
stantial amounts of attorney tinme during the Application
Period. Detailed descriptions of the specific services
provi ded by each Skadden, Arps attorney during these cases
are attached as exhibits to the various nonthly fee appli-
cations filed by Skadden, Arps during these cases.

Matters over $1,000,000

36. During the Application Period, Skadden,
Arps’ professionals devoted significant tinme to key nat-
ters, of which the time value of each exceeds $1, 000, 000.
These matters are as fol |l ows:

A. Financing
(Amount Sought: $1,929,090)

37. Skadden, Arps dedicated a significant anount
of time during the Application Period to assisting the
Debtors in their efforts to procure postpetition debtor-in-
possession financing and exit financing. At the commence-
nment of these cases, Skadden, Arps worked with the Debtors’
seni or managenent and certain of the Debtors’ prepetition

| enders to structure and negotiate a financi ng arrangenent
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i nvol vi ng postpetition financing and the use of cash col -
lateral to fund the Chapter 11 Cases and ongoi ng opera-
tions.

38. Before commencenent of the Debtors’ cases,
Skadden, Arps negotiated the terns of a debtor-in-posses-
sion financing facility (the "DIP Facility") that was
approved by final order of this Court on January 28, 2002.
Pursuant to the DIP Facility, the Debtors, through the
assi stance of Skadden, Arps and the Debtors’ other profes-
sional s, obtained secured financing to help fund these
cases in a principal amunt not to exceed $200 mllion.

39. In connection with the negotiations of the
DIP Facility, Skadden, Arps advised the Debtors of the
ram fications of the DIP Facility with respect to various
i ssues concerning the Uniform Comrercial Code, intellectua
property, letters of credit, environnental concerns, public
reporting requirenments, enployee benefits, and the Debtors’
cash managenent systens.

40. Follow ng approval of the DIP Facility,
Skadden, Arps continued to advise the Debtors with respect
to their day-to-day conpliance obligations under the D P
Facility. In addition, Skadden, Arps assisted the Debtors
with anending the DIP Facility concerning the Debtors’

borrow ng base thereunder and in obtaining an anendnent to
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t he cash managenent order entered earlier in these cases.
Skadden, Arps al so assisted the Debtors in nmodifying their
cash managenent arrangenents with Conerica Bank and Cana-
di an I nperial Bank of Commerce.

41. During the course of the Chapter 11 Cases,
Skadden, Arps assisted the Debtors in resolving an incon-
sistent provision in the postpetition credit facility with
respect to adequate protection paynments and continued to
advi se the Debtors on issues relating thereto. Separately,
Skadden, Arps’ professionals also reviewed and addressed
various issues arising in connection with the Link Engi-
neering security agreenent and the Debtors’ post-petition
Eur opean reorgani zati on.

42. During the Application Period, Skadden,
Arps’ professionals assisted the Debtors to procure exit
financing for the Reorgani zed Debtors, which ultimtely
included a $550 mIlion senior secured credit facility
provi ded by a syndicate of banks led by Citicorp North
Anerica and Lehman Commerci al Paper and $250 nillion aggre-
gate principal anount of 10.5% senior unsecured notes due
2010 issued on the Effective Date by the Reorgani zed Debt -
ors pursuant to a Rule 144A/Regul ation S private placenent
with Gtigroup dobal Markets and Lehman Brothers as joint

book-runni ng managers and initial purchasers. Skadden,
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Arps assisted the Debtors and the Debtors’ financial advi-
sors in all aspects of the exit financing process, begin-
ning with making initial contacts with and soliciting
interest frompotential |enders and cul mnating with as-
sisting in the closing of the senior secured credit facil-
ity and senior unsecured notes.

43. Skadden, Arps assisted the Debtors in nego-
tiating and finalizing the terns of such exit financing,
not only with the providers of such financing, but also
with the Prepetition/DIP Lenders, the Commttee and Apoll o.
Skadden, Arps assisted the Debtors in analyzing and negoti -
ating a nultitude of issues, including, anong others,
various tax inplications, foreign intellectual property,
proposed corporate structures, interconpany |oan transac-
tions, collateral, property ownership, risk factors, pro
forma financial statenents, affiliate transactions, syn-
thetic | ease restructuring, working capital, the Debtors’

i nt erconpany notes, adequate assurance paynents, change-in-
control covenants, and the provision of credit and collat-
eral support by the Debtors’ subsidiaries, including,

wi thout limtation, conplex security and guaranty arrange-
ments in nunerous foreign jurisdictions.

44. Skadden, Arps also helped to draft, review,

revise, and finalize the Rule 144A offering menorandum and
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indenture with respect to the senior unsecured notes, the
credit agreenent, pledge and security agreenent with re-
spect to the senior secured credit facility, as well as
nunmer ous ot her rel ated docunents.

45. Toward the end of the Application Period,
Skadden, Arps devoted significant tine to the process of
cl osing and consummating the senior secured credit facility
and seni or unsecured notes, which closings ultimtely
occurred on the last day of the Application Period. The
cl osing process involved, anong other things, negotiations
to resolve nunerous |ast mnute issues, preparing and
coordinating the delivery and execution of the nunerous
i nvol ved docunments, including many docunents related to the
Eur opean aspects of the exit financing, which necessarily
i nvol ved coordination wwth the Debtors’ and | enders’ for-
ei gn counsel

46. I n connection with the foregoing services,
Skadden, Arps’ professionals devoted a total of 5,025 hours

for $1,929,090. An item zed breakdown of services rendered

for the Application Period was subnmitted with the Prior Fee

Appl i cations.
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B. Reorganization Plan
(Amount Sought: $1,657,219)

47. During the Application Period, Skadden, Arps
assisted the Debtors in developing their Joint Plan of
Reor gani zati on of Hayes Lemmerz International, Inc. and its
Affiliated Debtors and Debtors in Possession (the "Initial
Plan"), which was filed on Decenber 16, 2002. |In connec-
tion with the filing of the Initial Plan, Skadden, Arps
assisted the Debtors and their financial advisors in ana-
l'yzing issues regarding the treatnment of secured and unse-
cured clains, distribution of certain bond proceeds re-
tained by the Debtors, treatnent of certain secured clains
pursuant to synthetic | eases, contractual and structural
subordi nation issues, potential |ien avoidance chall enges
and the inplications of the sane to valuation issues, the
creation of a creditor trust, and various tax consider-
ations in the Initial Plan. Skadden, Arps attorneys par-
ticipated in nunerous plan of reorgani zation strategy
sessions with the Debtors’ senior managenent and advi sors.
At these strategy sessions, Skadden, Arps advised the
Debtors with respect to the legal requirenents of a plan of
reorgani zati on under the Bankruptcy Code, as well as the
| egal ramfications of various proposed plan structures.

Skadden, Arps’ professionals also assisted in negotiating
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the Initial Plan with the Conmttee, the Prepetition/D P
Lenders, and Apoll o, which owned a significant anount of

t he Debtors’ unsecured senior notes, and attenpted to reach
consensual resolutions with respect to all parties.

48. After filing the Initial Plan, Skadden, Arps
continued to work on nunerous issues with respect thereto
and, on February 20, 2003, filed the proposed First Amended
Joint Plan of Reorganization of Hayes Lemmerz I nterna-
tional, Inc. and Its Affiliated Debtors and Debtors in
Possession (the "First Anended Pl an"), which anended and
superseded the Initial Plan. In connection therewth,
Skadden, Arps continued to assist the Debtors and their
financial advisors in analyzing issues regardi ng, anong
others, the treatnent of clains, potential |ien avoidance
chal l enges and the inplications of the sane to the ultinate
amount of all owed secured clains, valuation issues, and
various tax considerations in the First Anended Pl an.

49. Skadden, Arps attorneys were integrally
i nvol ved in and nmanaged negoti ati ons anong the Debtors’
seni or managenent and ot her retained professionals, the
Commttee, the Prepetition/D P Lenders, and Apollo with
respect to the First Amended Plan. Skadden, Arps, on
behal f of the Debtors, conducted extensive negotiations

with the parties in order to resolve disputes regarding the
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First Amended Plan and to build consensus anong the Debt -
ors’ primary constituencies regarding anendnents thereto.
These efforts all owed the constituencies represented by the
Prepetition Agent, the Commttee, and Apollo to have sub-
stantial input in the devel opnent of a plan of reorganiza-
tion in the Chapter 11 Cases and resulted in an agreenent
anong the Debtors and their various creditor constituen-
ci es.

50. Utimately, on February 20, 2003, the Court
entered an order approving the adequacy of the Debtors’
di scl osure statenent with respect to the First Amended Pl an
and procedures for soliciting votes thereon. Thereafter,
Skadden, Arps assisted the Debtors in all aspects of the
process of soliciting votes on the First Anended Pl an.
Skadden, Arps finalized the fornms of the solicitation
package materials and, along with the Debtors’ voting
agent, Bankruptcy Services, LLC ("BSI"), and the Debtors’
ot her advi sors, coordinated the mailing of the solicitation
materials, including the Court’s solicitation procedures
order, ballots, notices regarding voting status, and the
First Amended Pl an and di scl osure statenent with respect
thereto to the Debtors’ creditors and equity interest

hol der s.
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51. Skadden, Arps’ professionals also assisted
the Debtors and the Debtors’ other professionals in analyz-
ing issues and preparing and filing nunerous exhibits to
the First Amended Pl an, including articles of incorporation
and bylaws for the reorganized Debtors, a trust agreenent
with respect to the creditor trust to be created under the
First Amended Plan, warrant agreenents, fresh start pro
forma financial projections, lists of rejected contracts,
retai ned and transferred | egal causes of action, fornms of
anended and restated synthetic | eases and the terns of a
l ong-termincentive plan for managenent of the Reorgani zed
Debtors. Skadden, Arps assisted the Debtors and the Debt -
ors’ financial advisors in analyzing and resol ving issues
regardi ng, anong others, a potential new hol di ng conpany
structure for the Reorgani zed Debtors, the conposition of
the board of directors of the Reorganized Debtors and
requi renments under the Sarbanes-Oxley Act and for listing
the new equity of the reorgani zed Debtors on an exchange.

52. As a result of concerns raised by certain of
the Debtors’ Prepetition Lenders (Foothill Capital Corpora-
tion, General Electric Capital Corporation, Ctadel Limted
Partnership, R2 Top Hat Ltd., and others (collectively, the
"Di ssident Group")), Skadden, Arps assisted the Debtors in
filing their proposed Mdified First Arended Joint Plan of
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Reor gani zati on of Hayes Lemmerz International, Inc. and Its
Affiliated Debtors and Debtors in Possession, dated Apri

9, 2003, as Further Modified (the "Plan"). In connection
therewi th, Skadden, Arps assisted the Debtors and their
financial advisors in analyzing issues presented by the

Di ssident Group regarding the treatnent of their clains,

sel ection of the board of directors, clains retained by the
Conmpany and contributed to the creditor trust created under
the Plan (the "HLI Creditor Trust"), valuation issues,
synthetic | ease restructurings (including the effects of
subordination in related indentures), and various tax
considerations in the Plan. Skadden, Arps attorneys were
integrally involved in and nanaged negoti ati ons anong the
Debt ors’ seni or managenent and ot her retained profession-
als, the D ssident Goup, Apollo, the Prepetition/D P
Lenders, and the Commttee in order to build consensus
anong the Debtors’ primary constituencies wth respect to
potential nodifications to the First Anended Pl an.

Skadden, Arps attorneys participated with the Debtors in
mul ti ple in-person and tel ephonic neetings with representa-
tives of the Dissident Goup, Apollo, the Conmttee and
other creditor groups. These efforts allowed all parties
to have substantial input in the devel opnment of the nodifi-

cations to the First Anended Plan and resulted in an agree-
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nment anong the Debtors, the Dissident G oup, Apollo, and
the Conmttee on a consensual nodifications to the First
Amended Plan that resulted in the Plan. Utimately, on
April 10, 2003, this Court entered an order approving a

Di scl osure Suppl ement and the Debtors’ suppl enental solici-
tation procedures. A discussion of Skadden, Arps services
in preparation of the D sclosure Supplenent is set forth in
the section below regarding the matter entitled "Di sclosure
Statenent”.

53. During the Application Period, Skadden, Arps
al so devoted substantial tinme to preparing for the hearings
on confirmation of the Plan. Skadden, Arps prepared numer-
ous Court filings and appropriate affidavit or declaration
testinmony with respect to the Plan, drafted and revised the
proposed confirmati on order, prepared nunerous exhibits to
the Plan, and ensured that the Court, the Commttee,

Apol l o, the Dissident G oup, the Prepetition/DI P Lenders,
and other relevant parties in interest were provided with
appropriate information with respect to the Plan. Skadden,
Arps devoted significant tinme to review ng the various
objections to the Plan, responding to such objections,
and/or nodifying the Plan in response thereto. These
efforts allowed the Debtors and their professionals to

focus on Plan confirmation and inplenentati on i ssues and
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saved the Debtors’ estates fromthe costs that would have
been incurred had all these objections been litigated.
Skadden, Arps drafted and filed a brief in support of the
Debt ors’ confirmation.

54. Skadden Arps’ professionals continued to
nmonitor the voting status and comruni cate with the Debtors
and the Debtors’ other advisors regarding the voting re-
sults, both in connection with voting on the First Anended
Plan and in conjunction with the mailing of the suppl enen-
tal solicitation packages and ballots with respect to the
Plan. During the entirety of the solicitation process,
Skadden, Arps assisted the Debtors in discussing various
Plan provisions with interested parti es.

55. On May 7, 2003, the Court began the hearing
to consider the confirmation of the Plan. At such hearing,
Skadden, Arps assisted the Debtors in presenting their case
for confirmation of the Plan, including, anong other
t hi ngs, presenting evidence and oral argunents, responding
to objections, and questioning witnesses. The confirmation
heari ng was adjourned until My 12, 2003. During the
peri od between hearings, Skadden, Arps, on behalf of the
Debt ors, conducted extensive negotiations with the Dissi-
dent Group, Apollo, and the Commttee in order to finalize

various remaining issues. Utimtely, at a hearing on My
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12, 2003, the Court confirned the Plan and entered the
Confirmati on Order, which was subsequently revised by order
entered on May 14, 2003.

56. Skadden, Arps assisted the Debtors with the
numer ous tasks necessary to consummate the Plan to becone
effective during the post-confirmation, pre-effective tine
period. These tasks included, anong other things, working
with the Debtors’ to inplenent the new corporate structure
approved pursuant to the Plan and assisting the Debtors to
i ssue the new securities required by the Plan and coordi -
nating with the various parties receiving distributions to
ensure that the funds were distributed in connection with
the Plan’s provisions. Skadden, Arps al so devoted consi d-
erable time to assisting the Debtors in finalizing and
consunmmating the Debtors’ synthetic | eases with the various
| essors, including the Bank of Mntreal, CBL Capital Corpo-
ration, and Dresdner Kleinwort Benson North Anerican Leas-
ing, Inc.

57. In connection with the foregoing services,
Skadden, Arps’ professionals devoted a total of 3,532 hours

for $1,657,219. An item zed breakdown of services rendered
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for the Application Period was submtted with the Prior Fee
Appl i cati ons.

C. Litigation (General)
(Amount Sought: $1,465,106)

58. During the Application Period, Skadden, Arps
assisted the Debtors in reviewi ng and anal yzi ng the issues
involved in nunerous litigations in which the Debtors are
parties or the Debtors’ interests are affected, including,
but not limted to, the class action securities litigation
commenced by certain alleged purchasers of the Debtors
stock and bonds against certain former officers and direc-
tors of the Debtors and the Debtors’ auditors, litigation
commenced by the Kuhl, litigation conmenced by Hayes Weel s
de Mexico, S.A de C V. ("HW'), Hayes Weels Al umnio
S.A. de CV. ("HMWM"), and DESC Autonotriz, S.A de C V.
("DESC' and together with HWM and HWA, the "HWM Entities"),
and contested matters commenced by Janes Overbeck
("Overbeck"”), Douglas Switzer ("Switzer"), Lynn Martin
("Martin") and the Vuittonets.

59. Skadden, Arps assisted the Debtors in re-

vi ewi ng, anal yzing, and devel oping strategies with respect
to the conplex litigation conmenced by Kuhl in connection
with a license agreenent between Kuhl and the Debtors. In

connection with the Kuhl litigation and Kuhl’'s notion for
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relief fromthe automatic stay, Skadden, Arps assisted the
Debtors in preparing for a litigated hearing by propoundi ng
and responding to witten discovery requests, taking and
def endi ng depositions, review ng and produci ng docunents to
Kuhl, and drafting a brief in opposition to Kuhl’s notion.
Skadden, Arps also reviewed and anal yzed di scovery nateri -
al s produced by Kuhl and reviewed issues related to Kuhl’s
request for relief fromthe automatic stay. In connection
with the Kuhl litigation and Kuhl’s notion for relief from
the automatic stay, Skadden, Arps assisted the Debtors in
drafting and filing a conplaint for declaratory judgnent
and injunctive relief, drafting a confidentiality stipul a-
tion and initial disclosures in connection therewth, and
drafting a response in relation to Kuhl’s notion to dism ss
the conplaint. Skadden, Arps also drafted and filed an
objection to Kuhl’s proofs of claimand assisted the Debt-
ors in analyzing related issues and reviewi ng Kuhl’s re-
sponse to such objection.

60. Skadden, Arps assisted the Debtors in con-
nection with the litigation initiated by the HAM Entities
involving the HW Entities’ objection to the Debtors’ Plan
(the "HWM Cbj ection") and notice of cure demand and, in the
alternative, notion for allowance and paynent of adm nis-

trative claim(the "HMW Mtion"). Litigation on the HMWM
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Motion invol ves conplex | egal and factual issues, nany of
which inplicate Mexican law and relate to three separate
agreenents (a sharehol der agreenent, marketing agreenent,
and support services agreenent) between or anong the par-
ties, two of which are governed by Mexican |aw. Skadden,
Arps’ professionals devoted significant time to review ng
and anal yzing issues in connection with this litigation
involving a contract termnation of the Debtors’ Mexican
joint venture and all eged cure anmount. Specifically,
Skadden, Arps assisted the Debtors in developing a litiga-
tion strategy, researching issues regarding arbitration,
drafting a declaratory judgnent conplaint, drafting a brief
for a tenporary restraining order and prelimnary injunc-
tion regarding a threatened shutdown of the Mexican joint
venture, drafting a nenorandum of |aw regarding the arbi-
tration provision in the sharehol der agreenment in response
to the HW Obj ection, and drafting a notion to reject the
Mexi can contracts. Skadden, Arps participated in discov-
ery by propoundi ng and respondi ng to docunent production
requests and preparing for depositions. Skadden, Arps also
assisted the Debtors in attenpting to reach a consensual
resolution, while also preparing for litigated hearings on

vari ous natters.
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61. Skadden, Arps assisted the Debtors in con-
tested matters conmmenced by three forner enpl oyees
(Overbeck, Switzer, and Martin) seeking to obtain posses-
sion of certain assets in connection with a deferred com
pensati on program of the Debtors in which two of them and
t he spouse of the third, are participants. Skadden, Arps
assisted the Debtors in preparing for a litigated hearing
by engaging in formal discovery, including review ng and
produci ng docunents and conpleting interrogatories in the
Switzer and Martin actions. Skadden, Arps reviewed and
anal yzed the various pleadings filed by such parties, as
wel | as the rel evant agreenents and docunents inplicated by
such litigation, prepared responses on the Debtors’ behalf
and advised the Commttee regarding the sane. Skadden,
Arps reviewed and anal yzed settl enent demands from Swit zer
Martin and Overbeck and advi sed the Debtors regardi ng such
demands, and Skadden, Arps discussed such settlenents with
the Commttee. Such actions were settled by the Debtors
during the Chapter 11 Cases and are provided for in the
Pl an.

62. Skadden, Arps also assisted the Debtors in
anal yzing issues related to the class action securities
litigation comenced by certain alleged purchasers of the

Debtors’ stock and bonds against certain former officers
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and directors of the Debtors and the Debtors’ auditors.
Skadden, Arps worked with the Comrittee in formulating,
drafting, and filing a joint response to the securities
plaintiffs’ nmotion to |ift the automatic stay and notion
for a Rule 2004 exam nation and prepared for a litigated
hearing in response thereto. Skadden, Arps reviewed plain-
tiffs’ notion to strike the Debtors and Committee’s joint
bri ef opposing plaintiffs’ attenpt to |lift the discovery
stay in such litigation and drafting and assisted in pre-
paring a response thereto.

63. Skadden, Arps assisted the Debtors in re-
vi ew ng, anal yzing, and devel oping strategies with respect
to the Vuittonets’ nmotion to |ift the automatic stay. 1In
connection therew th, Skadden, Arps assisted the Debtors in
participating in informal discovery with the Vuittonets,
which resulted in a consensual resol ution

64. During the Application Period, Skadden,
Arps’ professionals also investigated the underlying facts
of potential litigation involving fornmer affiliates, poten-
tial preference action litigation, and pendi ng and stayed
prepetition litigation. Additionally, Skadden, Arps re-
vi ewed and anal yzed prepetition personal injury litigation

and the inpact of such litigation on the Debtors’ Pl an.
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65. In connection with the foregoing services,
Skadden, Arps’ professionals devoted a total of 3,616.7
hours for $1,465,106. An item zed breakdown of services
rendered for the Application Period was submtted with the
Prior Fee Applications.

D. Case Administration
(Amount Sought: $1,093,310)

66. Skadden, Arps devoted substantial resources
to assisting in the adm nistration of the Chapter 11 Cases
during the Application Period. W rk perforned under this
category generally can be grouped as follows: (a) advice
with respect to the successful comencenent of the Chapter
11 Cases, (b) advice with respect to the rights and duties
of debtors-in-possession in the adm nistration of the
Chapter 11 Cases, (c) preparation for, and attendance at,
court hearings, (d) general comrunications with creditors
and other parties in interest, and (e) general case adm n-
istration.

67. Part of the strategy devel oped by the Debt-
ors’ nmanagenent for the cases was to proceed and seek to
exit chapter 11 as quickly as possible to preserve the
val uabl e core assets of the estates. Skadden, Arps worked

to assist the Debtors in nmeeting this objective.
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68. To that end, in the beginning of the Appli-
cation Period, Skadden, Arps prepared for the first day
heari ng and successfully obtained relief that allowed the
Debtors to continue normal business operations on a
postpetition basis. Such relief included, anong ot her
t hi ngs, authorization to obtain postpetition financing,
mai ntai n exi sting cash managenent systens, pay accrued
prepetition wages and conti nue enpl oyee benefits for the
Debtors’ enpl oyees, inplenent a critical trade vendor
program satisfy mechanics and artisans |iens, honor
prepetition obligations to custoners, pay shipping charges,
continue utility service, enter into insurance prem um
financing agreenents, and retain various professionals.

69. Skadden, Arps also performed services to
assist the Debtors in inplenenting the first-day relief and
communi cating with other constituents, including their
enpl oyees, vendors, custoners, and subsidiaries regarding
the first-day orders. These services assisted the Debtors
in achieving a snooth transition into chapter 11

70. On an alnost daily basis, Skadden, Arps
advi sed the Debtors’ nmanagenent with respect to specific
busi ness questions posed by nmanagenent and by events occur-
ring in the Chapter 11 Cases. Part of Skadden, Arps’

advice in this regard involved the participation of
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Skadden, Arps’ attorneys in weekly planning and strategy
conferences with the Debtors’ senior managenent team and
t he Debtors’ other advisors.

71. To assist the Debtors in continuing to
performtheir fiduciary duties, Skadden, Arps worked with
the Debtors to inplenment procedures to assist the debtors
in operating their businesses in accordance with the | egal
and adm ni strative requirenents of chapter 11 and the
adm ni stration of their estates. Skadden, Arps revi ewed
certain of the Debtors’ proposed expenditures, contractual
rel ati onshi ps, dispositions of property, and other transac-
tions to assist the Debtors in evaluating whether the
contenpl ated transactions were within the ordi nary course
of busi ness.

72. Each material proposed transaction referred
by the Debtors to Skadden, Arps required Skadden, Arps to
di scuss the relevant underlying facts with the appropriate
representative of the Debtors. |f Skadden, Arps concl uded
that Court approval was required or prudent for a specific
transaction, it prepared the necessary pleadi ngs, applica-
tions, or other docunents for filing with the Court. Such
services not only hel ped ensure that the Debtors conti nued
to operate in accordance with the requirenents of the

Bankr upt cy Code but al so educated the Debtors’ personnel
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concerning the rights and duties of debtors in possession
so that the Debtors could carry out day-to-day operations
nore effectively and efficiently.

73. Throughout the Application Period, Skadden,
Arps prepared for, attended, and represented the Debtors on
all matters presented to the Court at omi bus hearings and
ot her hearings, which typically involved multiple conplex
i ssues. Moreover, prior to each hearing, Skadden, Arps
attorneys drafted and filed hearing agendas detailing the
matters to be heard during that Court hearing.

74. Skadden, Arps al so devoted considerable tine
to meetings, conferences, and conmunications with creditors
and representative of parties in interest wwth respect to
case adm ni stration including, anong other things, periodic
updates as to the progress and direction of the cases.

From the outset of these cases, the Debtors worked closely
and cooperatively with the Commttee and the
Prepetition/ DI P Lenders on all aspects of the cases, which
the Debtors believe resulted in substantial cost savings in
t he adm nistration of these cases.

75. Skadden, Arps consulted with the Debtors’
managenent and enpl oyees and assisted the Debtors in re-
sponding to inquiries fromindividual vendors, creditors,

and their attorneys regarding these matters.
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