
UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF OHIO

EASTERN DIVISION

x

In re: : Chapter11

LTV STEELCOMPANY, INC., : CaseNo. 00-43866 (WTB)
a New JerseyCorporation,et al.,

(JointlyAdministered)

Debtors.

NINTH INTERIM AND FINAL APPLICATION OFDAVIS POLK & WARDWELL,
SPECIALCOUNSELTO DEBTORSAND DEBTORS-IN-POSSESSION,FOR

ALLOWANCE OF COMPENSATIONAND REIMBURSEMENTOF EXPENSES

DAVIS POLK & WARDWELL

450LexingtonAvenue
NewYork, New York 10017
Tel.: (212) 450-4000
SpecialCounselfor Debtorsand
Debtors-in-Possession

March 18, 2004



NameofApplicant: DAVIS POLK & WARDWELL

Authorizedto Provide
ProfessionalServicesas: SpecialCounselto DebtorsandDebtors-in-

Possession

DateofRetention: OrderenteredFebruary20, 2001 (nuncp~
tuncto December29, 2000)

Periodfor which
compensationand
reimbursementis
sought: (September01, 2003throughMarch 22, 2004)

Amount of Compensation
soughtasactual,reasonable *

andnecessary: $2,784,439.25

Amountof ExpenseReimbursement
soughtasactual,reasonable
andnecessary: $ 3l5,l46.27~

This is a(n): Interim Application ____X Final Application

* Thisamountreflectsa reductionin feesof $14,200.50asperagreementswith theOfficial
Committeeof Noteholdersand/ortheU.S.Trusteeto resolvecertainobjectionsraisedwithrespectto DP&W’s
First Interim FeeApplication.

~This amountreflectsa reductioninexpensesof $526.67asperanagreementwith theU.S.Trustee

to resolvecertainobjectionsraisedwithrespectto DP&W’s First InterimFeeApplication.
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Disclosureofprior requestsandpayments:

DATE
SUBMITFED

PERIOD COVERED REQUESTED
FEES/EXPENSES

PAYMENTS AMOUNT
HELD BACK

Pre-& Post-petition
Retainer(12/21/2000)

$750,000

04/05/2001 12/29/2000- 1/31/2001 $270,338.02 $257,956.52 $12,381.50

05/14/2001 02/01/2001- 02/28/2001 $197,308.81 $190,075.07 $7,233.74

05/17/2001 03/01/2001-03/31/2001 $132,127.55 $129,547.04 $2,580.51

05/31/2001 04/01/2001- 04/30/2001 $150,490.80 $146,701.59 $3,789.21

06/14/2001k 12/29/2001- 04/30/2001 $735,538.01 nla

07/13/2001 05/01/2001- 05/31/2001 $106,543.50 $ 96,759.83 $9,783.67

08/06/2001 06/01/2001- 06/30/2001 $ 89,857.04 $ 80,073.37 $9,783.67

10/08/2001 07/01/2001- 07/31/2001 $184,044.04 $174,260.37 $9,783.67

10/08/2001 08/01/2001- 08/31/2001 $326,065.36 $316,281.69 $9,783.67

l0/15/2001~ 05/01/2001- 08/31/2001 $706,509.94 Pending n/a

~‘ThisapplicationwastheFirst Interim Applicationof DavisPolk & Wardwell for
Allowanceof TnterimCompensationandReimbursementofExpenses.Theamountof
compensationandreimbursementrequestedthereinwasmodifiedby agreementasset forth
below. By Orderdated,December7, 2001,thisCourt approvedofuncontestedfeesof
$662,354.00anduncontestedexpensesof$24,001.06from theFirst Interim Application.
Additional feesof $33,133.50andexpensesof$15,049.45weresubjectto objectionand
furtherorderoftheCourt. Theseadditionalfeeswereapprovedby this Courtby Order
datedAugust21, 2002.

VThis applicationwastheSecondInterimApplicationofDavisPolk & Wardwellfor

Allowanceof Interim CompensationandReimbursementofExpenses.Theamountof
compensationandreimbursementrequestedthereinwasmodified by agreementasset forth
below. By Orderdated,December7, 2001, this Courtapprovedofuncontestedfeesof
$640,682.38anduncontestedexpensesof$34,418.25from theSecondInterimApplication.
(...continued)
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DATE
SUBMITT’ED

PERIOD COVERED REQUESTED
FEES/EXPENSES

PAYMENTS AMOUNT
HELD BACK

11/16/2001 09/01/2001- 09/30/2001 $254,934.10 $206,582.45 $48,351.65

11/20/2001 10/01/2001 - 10/31/2001 $539,755.03 $415,818.24 $123,936.79

01/07/2002 11/01/2001- 11/30/2001 $ 68,449.38 $55,768.46 $12,680.92

01/24/2002 12/01/2001- 12/31/2001 $ 11,769.60 9,643.00 $2,126.60

02/14/2002w 09/01/2001- 12/31/2001 $ 874,908.11 Pending n/a

DATE
SUBMITFED

PERIOD COVERED REQUESTED
FEES/EXPENSES

PAYMENTS AMOUNT
HELD BACK

03/06/2002 01/01/2002- 01/31/2002 $19,024.70 $16,434.20 $2,590.50

04/26/2002 02/01/2002- 02/28/2002 $18,953.14 $15,752.74 $3,200.40

05/10/2002 03/01/2002- 03/31/2002 $9,287.79 $7,713.89 $1,573.90

06/13/2002 04/01/2002- 04/30/2002 $7,806.34 $6,580.89 $1,225.45

06/14/2002~’ 01/01/2002- 04/30/2002 $55,071.97 Pending n/a

10/15/2002 05/01/2002-05/31/2002 $3,861.87 $3,861.87 n/a

10/15/2002 06/01/2002- 06/30/2002 $4,035.79 $4,035.79 n/a

10/15/2002 07/01/2002- 07/31/2002 $18,645.31 $18,645.31 n/a

10/15/2002 08/01/2002- 08/31/2002 $65,426.54 $65,426.54 n/a

10/15/2002w 05/01/2002- 08/31/2002 $91,969.51 $91,969.51 n/a

02/18/2003 09/01/2002- 09/31/2002 $2,915.74 $2,915.74 n/a

(continued...)
Additional feesof$14,037.87andexpensesof$17,079.44aresubjectto objectionandshall
remainsubjectto furtherorderoftheCourt.

~This applicationwastheThird InterimApplicationofDavisPolk & Wardwell for
AllowanceofInterimCompensationandReimbursementofExpenses,theapprovalof
which remainspending.

4”This applicationwastheFourthInterimApplicationofDavisPolk & Wardwell for
AllowanceofInterim CompensationandReimbursementofExpenses,theapprovalof
whichremainspending.

~This applicationwastheFifth InterimApplicationofDavisPolk & Wardwell for the
AllowanceofInterimCompensationandReimbursementofExpenses.By Order,dated,
November27, 2002,this Court approvedthe feesandexpensesrequestedin theFifth
Interim Application in thetotal amountof $91,969.51.
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DATE
SUBMITI’ED

PERIOD COVERED REQUESTED
FEES/EXPENSES

PAYMENTS AMOUNT
HELDBACK

02/18/2003 10/01/2002- 10/31/2002 $27,542.18 $27,542.18 n/a

02/18/2003 11/01/2002 - 11/30/2002 $87,875.54 $87,875.54 n/a

02/18/2003 12/01/2002 - 12/31/2002 $182,155.77 $182,155.77 n/a

02/18/2003w 09/01/2002 - 12/31/2002 $300,489.23 $300,489.23 n/a

06/16/2003 01/01/2003 - 01/31/2003 $114,492.72 $114,492.72 n/a

06/16/2003 02/01/2003- 02/28/2003 $8,270.06 $8,270.06 n/a

06/16/2003 03/01/2003-03/31!2003 $13,355.19 $13,355.19 n/a

06/16/2003 04/01/2003-04/30/2003 $11,179.05 $11,179.05 n/a

06/16/2003~ 01/01/2003 - 04/30/2003 $147,297.02 $147,297.02 n/a

10/28/2003 05/01/2003 — 05/31/2003 $ 1,804.19 $ 1,804.19 n/a

10/28/2003 06/01/2003—06/30/2003 $ 3,123.15 $ 3,123.15 n/a

10/28/2003 07/01/2003 — 07/31/2003 $ 78,289.48 $ 78,289.48 n/a

10/28/2003 08/01/2003 — 08/31/2003 $ 12,100.66 $ 12,100.66 n/a

10/28/2003w 05/01/2003 — 08/31/2003 $ 95,317.48 $ 95,317.48 n/a

03/22/2004 09/01/2003 — 02/29/2004 $ 92,484.25 $ Pending n/a

~Thisapplicationwas theSixthInterim Applicationof DavisPolk & Wardwell for the
AllowanceofInterim CompensationandReimbursementofExpenses.By Order,dated,
March 28, 2003,this Courtapprovedthefeesandexpensesrequestedin theSixth Interim
Applicationin thetotal amountof $300,489.23.

2”This applicationwastheSeventhInterim ApplicationofDavisPolk & Wardwell forthe
AllowanceofInterim CompensationandReimbursementofExpenses.By Order,dated,
July 21, 2003,this Courtapprovedthefeesandexpensesrequestedin theSeventhInterim
Application in thetotal amountof $147,297.02.

WTbis applicationwastheEighthInterim ApplicationofDavisPolk & Wardwell for the

Allowanceof Interim CompensationandReimbursementofExpenses.By Order,dated,
December10,2003,this Courtapprovedthefeesandexpensesrequestedin theEighth
InterimApplicationin thetotal amountof$95,317.48.
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SUMMARY OF COMPENSABLETIME AND FEES
September1,2003 through March 22,2004

Position! Total Hours
Year of Hourly This Total

Personnel + Dept. Admission Rate Application Compensation

Patrick A. Bradford * partner!1989 $645 5.5 3,547.50

PatrickA. Bradford partner!1989 $605 22.1 13,370.50

Karen E. Wagner * partner! 1977 $720 0.3 216.00

Karen E. Wagner partner / 1977 $660 0.5 330.00

PeterBryce * associate/ 2001 $455 4.7 2,138.50

Peter Bryce associate/ 2001 $425 62.1 26,392.50

James I. McClammy * associate/ 1998 $445 48.6 21,627.00

JamesI. McClammy associate/ 1998 $425 2.7 1,147.50

SpencerL. Reames* associate!pending $320 0.6 192,00

SpencerL. Reames associate!pending $235 13.3 3,125.50

SubtotalHours $72.087.00

RobertL. Jones* managingatty $205 0.3 61.50

RobertL.Jones managingatty $185 1.9 351.50

PatrickDezil legal assist $185 29.0 5,365.00

HelenB. Castro legalassist $65. 0.5 32.50

MatthewT. Nicholson 1/a/clerk $60 9.5
570.00

MichaelReeves I/a/clerk $65 0.5 32.50
Erik R. Tyrone I/a/clerk $100. 2.0 200.00

MargaritaReyes lIa!clerk $60 2.0 120.00

45.7 $6,733.00
(less50%of attorneytravel
time) $0.00
(less100%AbbeyNat’l DeferredPerclient)

Subtotal

$6,733.00

GrandTotal 206.1 $78,820.00
* Rateincreased

BlendedRate $382.44
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SUMMARY OF COMPENSABLETIME AND FEES
Petition DatethroughMarch 22,2004

Position! TotalHours
Yearof Hourly This Total

Personnel+ J~pt~ Admission Rate Application Compensation

DonaldS. Bernstein partner!1979 $625 2.8 $1,750.00
PaulBartel II partner!1979 $620 49.5 $30,690.00

PatrickA. Bradford* partner/ 1989 $645 5.5 3,547.50

PatrickA. Bradford* partner!1989 $605 181.4 $109,747.00

PatrickA. Bradford partner!1989 $590 166.7 $98,353.00

PatrickA.Bradford partner!1989 $535 198.4 $106,144.00

KarinDay partner!1988 $580 0.5 $290.00

KathleenL. Ferrell * partner/1981 $590 0.5 $295.00

KathleenL. Ferrell partner!1981 $570 7.4 $4,218.00

EdmondT. Fitzgerald partner!1991 $480 1.1 $528.00

Gail Flesher partner/ 1989 $570 0.4 $228.00

JamesA. Florack partner!1985 $580 20.2 $11,716.00

JohnFouhey partner!1974 $650 22.8 $14,820.00

RonanP. Harty partner!1987 $580 18.0 $10,440.00
MarshallS. Huebner partner!1994 $445 2.0 $890.00

LeonardKreynin partner!1990 $535 244.2 $130,647.00

Phillip R. Mills* partner!1987 $645 0.3 $193.50

PhillipR.Mills* partner!1987 $615 5.1 $3,136.50

Phillip R. Mills partner/1987 $595 411.9 $245,080.50

Phillip R. Mills partner!1987 $530 0.3 $159.00

BarbaraNims * partner!1984 $645 1.7 $1,096.50

BarbaraNims partner!1984 $595 1.1 $654.50

JeromeG. Snider partner!1976 $650 12.9 $8,385.00

AndrewW. Stumpff partner!1987 $535 23.6 $12,626.00

Karen E. Wagner* partner/1977 $720 0.3 216.00

Karen B. Wagner* partner!l977 $660 24.9 $16,434.00

KarenE. Wagner partner!1977 $645 37.4 $24,123.00

KarenB. Wagner partner!1977 $620 360.2 $223,324.00

KarenE. Wagner partner!1977 $570 5.0 $2,850.00

MargaretM. Ayres counsel/1973 $435 0.2 $87.00

Loyti Cheng counsel/1987 $490 3.6 $1,764.00

JamesP. McIntyre counsel!1978 $490 8.2 $4,018.00

Kiye M. Sakai counsel/1989 $490 2.8 $1,372.00

JosephSperber* counsel!1968 $455 3.4 $1,547.00

JosephSperber counsel!1968 $435 124.9 $54,331.50

JohnWright counsel!l982 $490 2.4 $1,176.00
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JulieB. Anderson * associate/ pending $305 7.8 $2,379.00
Julie E. Anderson associate! pending $220 80.1 $17,622.00
C. IanAnderson associate/1995 $405 55.5 $22,477.50

GregoryG. Ballard associate/1993 $415 45.6 $18,924.00

CohnC. Bridge summerassociate $120 27.2 $3,264.00
GenevieveBruce associate!1996 $405 68.9 $27,904.50

PeterBryce * associate!200l $455 4.7 2,138.50

PeterBryce * associate! 2001 $425 191.5 $81,387.50

PeterBryce associate/2001 $415 199.9 $82,958.50

Erin K. Cho associate!1998 $385 0.2 $77.00

AdaDekhtyar associate!2000 $395 9.0 $3,555.00

AdaDekhtyar associate!2000 $345 37.0 $12,765.00

Guy DesRosiers associate!1994 $385 106.8 $41,118.00

RoyDavid associate!1998 $290 146.6 $42,514.00

OmiyinkaDoris associate!pending $215 62.4 $13,416.00
HopeDrury associate!1999 $290 9.1 $2,639.00

Mutya Fonte associate!1998 $345 9.5 $3,277.50

StacyFutter associate!2000 $290 3.4 $986.00

Eric F.Grossman associate!1994 $415 3.3 $1,369.50

CarmelaGuerrero associate!pending $355 190.7 $67,698.50
Kurt Hoffman associate/2001 $215 34.5 $7,417.50

MarshallHuebner associate/1994 $415 0.6 $249.00

Kirtee Kapoor associate!2000 $290 185.9 $53,911.00

KevinD. Kim associate!pending $290 37.6 $10,904.00
AnneKobayashi associate!1997 $385 0.4 $154.00

PaulineLeung* associate!1998 $415 1.7 $705.50

PaulineLeung associate!1998 $385 161.1 $62,023.50

ChristopherMaher associate!1994 $405 290.0 $117,450.00

JonasMarson* associate/2000 $355 29.9 $10,614.50

JonasMarson associate/ 2000 $290 223.9 $64,931.00

MarinaMartino-Casani associate!1998 $385 38.5 $14,822.50

CharlitaMays associate!1998 $385 6.5 $2,502.50

JamesI. McClammy * associate!1998 $445 48.6 $21,627.00

JamesI. McClammy * associate!1998 $425 7.6 $3,230.00

JamesI. McClammy associate!1998 $395 95.8 $37,841.00

JamesI. McClammy associate!1998 $345 565.6 $195,132.00

JamesI. McClammy associate/1998 $280 2.6 $728.00

LindaMcMahon associate/1997 $405 0.5 $202.50

MatthewL. Moore associate/1992 $415 49.5 $20,542.50

BettyMoy associate!1997 $405 1.6 $648.00

AdamS. Mukamal * associate!1997 $345 63.9 $22,045.50

AshaMuldro summerassociate $120 9.5 $1,140.00

JeffreyN. Neuman associate/1997 $405 32.6 $13,203.00
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ChristineK. Nichols associate/1996 $405 2.0 $810.00

JeffreyOBrien* associate!pending $215 14.2 $3,053.00
JeffreyO’Brien associate!pending $160 2.5 $400.00
AndrewR. Polland associate!2002 $215 5.6 $1,204.00

NealPotischman associate!1999 $345 0.4 $138.00

SpencerL. Reames* associate!pending $320 0.6 $192.00
SpencerL. Reames* associate!pending $235 91.4 $21,479.00
SpencerL. Reames associate!pending $170 75.9 $12,903.00
ChristianReber associate/1999 $215 0.5 $107.50

AlexanderSnyder associate!1994 $425 1.7 $722.50

SaemaSomalya summerassociate $120 1.3 $156.00
Eric J. Stock associate! 2000 $345 5.1 $1,759.50

Holly Strutt * associate/1988 $385 6.3 $2,425.50

Holly Strutt associate!1998 $325 4.0 $1,300.00

DavidTawil associate!2000 $400 21.7 $8,680.00

DavidTawil associate! 2000 $355 1.3 $461.50

MatteoTonello associate/1998 $345 93.6 $32,292.00

MichaelR. Vagnicci associate! pending $215 131.8 $28,337.00
Marc 0. Williams associate!1999 $345 47.6 $16,422.00

DanaWillis associate!pending $290 255.7 $74,153.00
RebeccaWinters associate!1996 $415 3.1 $1,286.50

RichardG. Wood associate!2000 $290 74.5 $21,605.00

PatrickMichel associate!1997 $405 690.1 $279,490.50

ConnieShoemaker associate!pending $405 0.5 $202.50

RajeshSwaminathan associate! 2000 $345 79.3 $27,358.50

SubtotalHours 6,709.90 $2,774,311.50

KeeelmAgnew legalassist $95 1.2 $114.00

Luis A. Alarco legalassist $190 10.0 $1,900.00

Luis A. Alarco legalassist $175 9.5 $1,662.50

LesleyBark legalassist $95 5.5 $522.50

CaseyBell legalassist $190 5.0 $950.00

PatrickDezil * legalassist $185 88.0 $16,280.00

PatrickDezil * legalassist $180 27.0 $4,860.00

PatrickDezil legal assist $165 116.0 $19,140.00

PatrickDezil legalassist $155 19.5 $3,022.50

PatrickDezil legalassist $135 160.0 $21,600.00

PatrickDezil legalassist $120 149.0 $17,880.00

ShelleyT. DiDia legalassist $180 2.0 $360.00

PedroFelix legalassist $95 1.6 $152.00

PedroFelix * legalassist $180 1.0 $180.00

MaryHungness legalassist $95 17.6 $1,672.00

AnnJacobsen legalassist $180 1.0 $180.00

RobertJones legalassist $205 0.3 $61.50
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RobertJones legalassist $185 4.1 $758.50

RobertJones legalassist $125 59.4 $7,425.00

Malik M. Khahil legalassist $180 1.7 $306.00

BrunoMichels legal assist $100 2.5 $250.00

MeredithA. Mlynar legalassist $95 1.0 $95.00

Miriam Osner legalassist $95 88.8 $8,436.00

JenniferParham legalassist $55 3.7 $203.50

SanettaPonton legalassist $95 0.5 $47.50

RanaRamjas legal assist $190 2.5 $475.00

RanaRarnjas legalassist $175 13.5 $2,362.50

WandaRoman legalassist $190 4.0 $760.00

RebeccaSmith legalassist $95 2.3 $218.50

BernadetteM. Sullivan legalassist $195 1.1 $214.50

BernadetteM. Sullivan legalassist $180 9.5 $1,710.00

HaridimosV. Thravalos legalassist $135 4.0 $540.00

Erik R. Tyrone legalassist $100 2.0 $200.00

Maria Vanora legalassist $170 3.6 $612.00

Luis Alarco litigation srvcs $190 3.5 $665.00

Marion Oliva litigation srvcs $190 14.5 $2,755.00

StephanieHorbaczewski corpadmclerk $55 3.9 $214.50
KelseyD. Stevens corpadmclerk $55 14.5 $797.50

AntonioA. Aguirre l!a!clerk $55 3.5 $192.50

GisselaAmador l!alclerk $55 15.5 $852.50

LucasBallet I/a/clerk $60 3.9 $234.00

AbdalaziesBakheet I/a/clerk $55 2.5 $137.50

ClaireBarker-Valrie I/a/clerk $60 4.7 $282.00

PaulBozzello I/a/clerk $60 3.9 $234.00

EvanBrennan i/a/clerk $55 4.0 $220.00

Helen13. Castro l!a/clerk $65 0.5 $32.50

StehlaCatechis 1/a/clerk $55 6.7 $368.50

MaryellenChiusano l!a!clerk $60 6.7 $402.00

MaryellenChiusano l!a/clerk $55 15.6 $858.00

PatriciaH. Christopher l!a/clerk $55 1.5 $82.50

Linda Cool l!a/clerk $55 0.3 $16.50

MelodyCurry l!a!clerk $55 2.0 $110.00

LueannL. Curney i/a/clerk $55 147.7 $8,123.50

JenniferCornweil * I/a/clerk $60 8.3 $498.00

JenniferCornwehl l!a/clerk $55 136.6 $7,513.00

RoseCornwell l!a/clerk $60 7,6 $456.00
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Rose Comwell i/a/clerk $55 8.0 $440.00

JoanDiFrancesco 1/a/clerk $60 0.5 $30.00

JoanDiFrancesco 1/a/clerk $55 2.1 $115.50

RichardJ. Dziepa I/a/clerk $55 0.5 $27.50

TheaEllis 1/a/clerk $55 3.3 $181.50

AnthonyFuentes 1/a/clerk $55 4.7 $258.50

IgorFuks 1/a/clerk $55 10.5 $577.50

StephenGeorge 1/a/clerk $55 7.0 $385.00

William Graham l!atclerk $55 5.7 $313.50

JudyGrancio 1/a/clerk $55 0.6 $33.00

DavidHawkins l!a/clerk $55 6.5 $357.50

IdinaHolmes 1/a/clerk $55 5.5 $302.50

JanisHui i/a/clerk $60 4.8 $288.00

NaglaaHussein 1/a/clerk $60 5.0 $300.00

NaglaaHussein 1/a/clerk $55 10.0 $5~o.o0

NoahHutson-Ehlenberg 1/a/clerk $55 4.8 $264.00

MohamedIsmail I!a/clerk $55 18.0 $990.00

DavidR. Ivester I/a/clerk $55 2.0 $110.00

RhondaJennings I/a/clerk $55 4.2 $231.00

HaneKim I/a/clerk $60 5.5 $330.00

Kristian Lau I/a/clerk $60 4.0 $240.00

EllenLondon I/a/clerk $55 5.5 $302.50

AdamMahmoud I/a/clerk $60 2.5 $150.00

AndrewMarx I/a/clerk $55 3.7 $203.50

LisaMatsomoto I/a/clerk $55 4.0 $220.00

Lonene Maynard I/a/clerk $55 12.5 $687.50

Evelyn Morales I/a/clerk $55 1.8 $99.00

DesmondNation i/a/clerk $55 5.0 $275.00

AdrianneNelson 1/a/clerk $55 5.0 $275.00

DavidNelson I/a/clerk $55 16.5 $907.50

MatthewNicholson I/a/clerk $60 9.5 $570.00

LauraNieskens 1/a/clerk $60 3.9 $234.00

ChristinaNieves I/a/clerk $55 2.0 $110.00

ChristopherOdle i/a/clerk $55 19.0 $1,045.00

ChristopherPalmer 1/a/clerk $55 5.5 $302.50

JamesParker I/a/clerk $55 5.0 $275.00

BrendanM. Phair 1/a/clerk $55 8.0 $440.00

CherylReid I/a/clerk $55 1.5 $82.50

MichaelReeves 1/a/clerk $65 0.5 $32.50

MargaritaReyes I/a/clerk $60 2.0 $120.00

MargaritaReyes 1/a/clerk $55 2.0 $110.00

OmarShaiku I/a/clerk $55 6.0 $330.00
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YolandaShaw I/a/clerk $55 17.5 $962.50

MauraSheridan I/a/clerk $55 3.4 $187.00

JulianSmalls 1/a/clerk $55 6.0 $330.00

MariaJ. Stephan I/a/clerk $55 8.8 $484.00

Erin Sullivan I/a/clerk $55 5.5 $302.50

JorgeValentin I/a/clerk $60 2.5 $150.00

Michael S. Webb I/a/clerk $55 5.0 $275.00

JeanneB. Weber i/a/clerk $60 0.2 $12.00

JeanneB. Weber I/a/clerk $55 0.8 $44.00

KarenWerther 1/a/clerk $55 0.2 $11.00

LaurenZaccagnino I/a/clerk $55 14.5 $797.50

Luis Alarco reflibrarian $190 8.0 $1,520.00

HopeLynn Bernard reflibrarian $135 0.2 $27.00

JohnDenkowski reflibrarian $150 1.6 $240.00

MichaelFillinger reflibrarian $140 0.9 $126.00

JosephFlorio reflibrarian $150 0.2 $30.00

RodneyRussell reflibrarian $130 0.9 $117.00

MarkZaleck reflibrarian $140 0.3 $42.00

MarkZaleck reflibrarian $135 2.0 $270.00

JeannineZombek reflibrarian $135 3.1 $418.50

Subtotal 1,542.50 $159,638.50

(less50%of attorneytraveltime) ($36,073.75)

(less100%AbbeyNat’l DeferredPerclient) ($99,236.50)

Total 8,252.40 $2,798,639.75

* Rate increased

Blended Rate 339.13
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CompensationBy Project Category
September01,2003 through March 22,2004

CATEGORY PROJECT HOURS $ AMOUNT

CaseAdministration/General
Services

Documents 0.5 32.50

General 6.4 621.50

DPW-RetentionlCompensation FactInvestigation 1.7 756.50

FeeApplication 41.4 18,369.00

RetentionApplication & Affidavits 8.2 3,649.00

ClevelandCliffs General 113.9 49,726.50

Documents 34.0 5,665.00

GrandTotal: I 206.1 $78,820.001
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CompensationByProject Category
Petition Datethrough March 22,2004

CATEGORY PROJECT HOURS $AMOUNT

PlanandDisclosureStatement General 2.2 8407.00

CaseAdministrationServices Documents 497.2 $47,581.50

Environmental 3.5 $1,347.50

FactInvestigation 1.5 $322.50

Litigation 4.5 $540.00

General 291.8 $97,977.50

Structuring 1.9 $1,111.00

ClaimsAnalysisandObjections General 1.0 $466.00

Court Hearings General 5.9 $2,989.00

Pension/EmployeeBenefitsLitigation FactInvestigation 2.5 $1,431.00

General 17.9 $10,430.50

GeneralStrategicAdvice Fact Investigation 2.6 $1,172.00

General 37.8 $21,586.00

Structuring 3.0 $975.00

AssetDisposition General 15.8 $6,566.00

Documents 0.9 $49.50

ExecutoryContractsandLeases General 44.0 $16,951.00

Financings General 5.6 $3,529.00

OtherLitigation AbbeyNationalMotion; Cash
Collateral_Order

384.8 $99,236.50

Deferred 100% as per agreement
with_client

0.0 ($99,236.50)

DPW-Retention/Con~ensation RetentionApplication& Affidavits 101.5 $45,669.00

FactInvestigation 1.7 756.50

FeeApplication 204.1 $80,135.50

General 14.7 85,936.00

Litigation 3.0 $360.00

Monthly Bill 81.2 $27,641.00

SaleOfCopperweld General 12.1 $2,541.00

Tax 0.8 $479.50

TravelLess50% General 161.9 $36,073.75

SaleOf VP Buildings Litigation 48.2 $22,870.00

Benefits 41.6 $16,662.50

FactInvestigation 8.3 $2,529.00
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Tax 11.5 $4,012.50

CATEGORY PROJECT HOURS $ AMOUNT

Documents 44.2 $13,618.50

Bids 367.3 $164,464.00

Bid Letters 1.0 $405.00

Antitrust 112.0 $56,530.00

ERISA 3.8 $2,093.00

General 601.9 $205,065.50

SaleofVPBuildings(cont’d) Environmental 41.5 816,503.50

Structuring 80.9 $32,916.00

SolicitationOf Bids 365.3 $155,474.50

PreparationOfDrafts 556.1 $212,239.50

Tax 51.0 $18,205.00

SaleOf IntegratedSteel FactInvestigation/DueDiligence 0.8 $434.00

SolicitationOf Bids/BidLetters 12.8 $5,735.00

General 3.6 $1,739.50

Structuring 31.7 $16,126.50

Trico Strategy Financing 0.2 $130.00

AssetManagement 50.0 $21,687.50

Documents 1.4 $521.00

General 63.4 $25,458.50

SolicitationOf Bids/BidLetters 1.0 $405.00

FactInvestigation/DueDiligence 0.5 $145.00

Structuring 44.1 $17,719.00

ClevelandCliffs Antitrust 30.1 $13,685.50

Benefits 48.8 $14,912.00

Bids 2.9 $1,725.50

Documents 584.6 $108,384.00

Litigation 21.5 $8,600.00

Drafts 599.8 $229,527.00

EmpireMine 117.1 849,656.50

Environmental 66.8 $25,718.00

General 1641.2 $671,637.00

LTV SteelMine 664.9 $238,951.00

Structuring 4.7 $1,669.00

Closing 20.5 $5,460.50
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CATEGORY PROJECT HOURS $ AMOUNT

GrandTotal: 8252.4 $2,798,639.75
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SUMMARY OF EXPENSES
September1, 2003Through March 22~2004

ItemizedCharges~

Computer Research 94.59

Word Processing 3,334.80

Communications Expenses
Telephone 56.81
Fax 25.48

82.29
InsideCopying 3,300.20

Messenger 618.00

StaffOvertime 115.00

Miscellaneous 15.00

LessAbbeyNationalrelatedDPC (0.00)
Total ItemizedCharges: $7,559.88

Disbursemeiit~
Postage/CourierExpenses $ 5,042.74

OvertimeLateNight Taxi 173.58

LocalTravel 114.24

OutsideDocumentRetrieval 675.56

Meals 63.05

Office Charges 35.20

LessAbbeyNationalrelatedDisbursements (0.00)

Total Disbursements’ $6,104.37

Total $ 13.664.25
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SUMMARY OF EXPENSES
Petition DateThrough March 22,2004

Itemized Charges:
Computer Research
WESTLAW $15,191.20
Dialog 41.80
Disciosure-GIbAccess-Internet 447.50
LEXIS 15,967.83

31,648.33

Word Processing 60,298.60

CommunicationsExpenses
Telephone 1,950.49
Fax 927.77

2,878.26
InsideCopying 110,908.95

Legal AssistantOvertime 2,812.00

Messenger 2,646.20

StaffOvertime 698.00

Miscellaneous 15.00

LessAbbeyNationalrelatedDPC (9,709.76)

Total ItemizedCharges’ $202,195.58

Disbursements:

Postage/CourierExpenses $ 42,206.82

Conferences 7,737.71

OutsideDocumentRetrieval 2,069.78

Overtime Late Night Taxi 10,721.27

LocalTravel 4,540.71

TravelOut ofTown 34,353.23

Miscellaneous 312.44

ProfessionalandOtherServices 3,960.08

Meals 6,458.25

CourtRelatedFees 577.20

Office Charges 2,113.99

WarehouseCharges 105.86

OutsideReproduction 120.00

LessAbbeyNationalrelatedDisbursements (1,799.98)

Total Disbursements’ $113,477.36

Total S315.672.94
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF OHIO

EASTERN DIVISION

X

hire: : Chapter11

LTV STEELCOMPANY, INC., CaseNo. 00-43866 (WTB)
aNew JerseyCorporation,et al.,

Debtors. : JointlyAdministered

X

NINTH INTERIM AND FINAL APPLICATION OF DAVIS POLK & WARDWELL,
SPECIALCOUNSELTODEBTORSAN) DEBTORS-IN-POSSESSION,FOR

ALLOWANCE OF COMPENSATIONAND REiMBURSEMENTOF EXPENSES

1. DavisPolk & Wardwell (“DP&W”) respectfullyrepresentsasfollows:

DP&W is specialcounselfor theDebtorsandDebtors-in-Possession(the“Debtors”) in the

above-captionedcase.

1. OnDecember29, 2000 (the “Petition Date”), theDebtorscommencedtheir

respectivereorganizationcasesby filing voluntarypetitionsfor reliefunderchapter11 of

theBankruptcyCode. By an orderenteredon thePetitionDate,theDebtors~chapter11

caseshavebeenconsolidatedfor proceduralpurposesonly andarebeingadministered

jointly.

2. TheDebtorsotherthanthe CopperweldDebtors(asdefinedbelow))are

continuinginpossessionoftheir respectivepropertiesasdebtorsin possessionpursuantto

sections1107and1108of theBankruptcyCode.
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3. OnJanuary10, 2001,theOffice oftheUnitedStatesTrusteefor the

NorthernDistrict ofOhio (the“U.S. Trustee”)appointedastatutorycommitteeof unsecured

creditors(the“UnsecuredCreditorsCommittee”)in thesechapter11 cases,pursuantto

section1102 oftheBankruptcyCode. OnJanuary19, 2001,theU.S.Trusteeappointeda

statutorycommitteeofnoteholders(the“NoteholdersCommittee”),pursuantto section

1102oftheBankruptcyCode. OnFebruary27, 2003, theU.S.Trusteeappointedan

amendedstatutorycommitteeofadministrativecreditors(togetherwith theNoteholders

Committee,the“Committees”)in the LTV SteelCompany,Inc. case.On March27, 2003,

theU.S.Trusteefiled its Notice of Disbandmentof theUnsecuredCreditorsCommittee.

4. TheCourthasjurisdictionoverthismatterpursuantto 28 U.S.C.§~157 and

1334. This is a coreproceedingpursuantto 28 U.S.C. § 157(b)(2).

5. DebtorTheLTV Corporation,aDelawarecorporation,is thedirectparentof

LTV Steelandthedirector indirectparentofeachoftheotherDebtors.

6. As of thePetitionDate,theDebtorsoperatedthroughtwo primarybusiness

segments:(a) the integratedsteelbusinesssegment,which engagedin themanufactureand

saleofa diversifiedline ofcarbonflat-rolledsteelproductsconsistingofhot-rolledand

cold-rolledsheetandgalvanizedproducts(the“IntegratedSteelBusiness”);and(b) the

metalfabricationbusinesssegment,which engagedin, amongotherthings,(i) the

manufactureandsaleof mechanicalandstructuraltubularproducts,(ii) pipeand conduit,

(iii) theproductionof bimetallicwire (the “Metal FabricationBusiness”),and(iv) the

productionof automotivecomponents.

7. By anorderenteredon September4, 2001,theCourtauthorizedtheDebtors

to sell theassetsofDebtorsVP Buildings,Inc., VP-Graham,Inc., VarcoPruden
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International,Inc. andUnitedPanel,Inc. (collectively,the“VP Debtors”). By orders

enteredon December7, 2001 andAugust30,2002,theCourt authorizedtheDebtorsto

implementanassetprotectionplanthroughandincludingDecember13, 2002to effectthe

orderlycessationofoperationsfor, andthesaleofassetsof, theDebtors’ IntegratedSteel

Business.By anorderenteredon February28, 2002,the Court approvedthesaleof

substantiallyall oftheassetsof theIntegratedSteelBusiness(the“IntegratedSteelBusiness

Sale”)to WLR AcquisitionCo. n/k/aInternationalSteelGroup,Inc. (“ISG”). The closing

of the IntegratedSteelSaletransactionsoccurredonApril 12, 2002(for thehardassets)and

May 13, 2002(for the inventory).

8. OnNovember7, 2002,theCourtenteredanorderapprovingthesaleofthe

assetsof theLTV Tubulardivisionof LTV Steel(the“LTV TubularBusiness”). The

closingofthesaleoftheLTV TubularBusinessoccurredonDecember31, 2002. The

DebtorscurrentlyarewindingdownLTV Steel’sestatepursuantto ordersenteredon

February11, 2003andDecember23, 2003.

9. OnNovember17, 2003,theCourtenteredan order(D.I. 6926)confirming

theSecondAmendedJoint PlanofReorganizationof CopperweldCorporationandCertain

ofIts DebtorAffiliates, asmodified (the“CopperweldPlan”). OnDecember17,2003, the

CopperweldPlanbecameeffectivein accordancewith its terms,andCopperweld

Corporationandits affiliatesthatwereproponentsoftheCopperweldPlan(collectively,the

“CopperweldDebtors”)emergedfrom chapter11.

10. OnDecember17, 2003,theCourt enteredan order(D.I. 7136)confirming

theFirst AmendedJointPlanofLiquidationofVP Buildings,Inc., Its SubsidiaryDebtors
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andCertainofIts DebtorAffiliates (collectively,the “VP Debtors”). TheVP Debtors’plan

hasnot yet becomeeffective.

11. OnoraboutJanuary25, 2001,theDebtorsfiled anApplicationfor anOrder

AuthorizingRetentionofDavisPolk & Wardwell asSpecialCounselfortheDebtorsand

Debtors-in-Possession(the“RetentionApplication”). By anorderdatedFebruary20,

2001,DocketNo. 510 (the “RetentionOrder”), theRetentionApplicationwasgranted. A

copyoftheRetentionOrderis attachedheretoasExhibit A andis incorporatedhereinby

reference.

12. DP&W submitsthis interim andfinal feeapplicationfortheinterimperiod

September1, 2003 throughMarch 2004 andasafinal applicationfor approvalofall fees

andexpensesearnedor incurredfrom thepetitiondatethroughthedateof this application

(the“FeeApplication”)pursuantto thefollowing: (a) sections330(a) and331 ofthe

BankruptcyCode;(b) Rule2016oftheFederalRulesofBankruptcyProcedure(the

“BankruptcyRules”);(c) theAdministrativeOrder,Pursuantto Sections105(a)and331 of

theBankruptcyCode,EstablishingProceduresfor InterimCompensationand

Reimbursementof Expensesof Professionals,datedJanuary31, 2001 (the “Interim

CompensationOrder”); (d) certainapplicableprovisionsofthe GuidelinesforReviewing

Applicationsfor CompensationandReimbursementof ExpensesFiledUnder11 U.S.C. §

330 adoptedby theOffice oftheU.S.Trustee(the“Guidelines”); and(e) GeneralOrder

No. 93-1 oftheUnitedStatesBankruptcyCourt for theNorthernDistrict ofOhio (“Local

Rule 93-1U)

13. Professionalservicesandexpensesfor which compensationand

reimbursementaresoughtwererenderedandexpendedon behalfof theDebtorspursuantto
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Chapter11 oftheBankruptcyCode. DP&W believesit is appropriatethat it be

compensatedfor thetime spentandbe reimbursedfor theexpensesincurredin connection

with thesematters.

14. DP&W maintainsdaily recordsofthetime spentin therenderingof

professionalservicesduringtheperiodcoveredby this FeeApplication. Fortheperiod

coveredbythis FeeApplication,DP&W herebyseeksallowanceof compensationand

reimbursementofexpensesasfollows:

(a) Compensationof $78,820.00for theinterimperiodofSeptember1, 2003

throughMarch22, 2004(the“Interim Period”)in connectionwith services

renderedto oron behalfoftheDebtors.DP&W hasidentifiedeachofits

professionalsandparaprofessionalswhoprovidedservicesto theDebtorsduring

theCompensationPeriod. A summaryofthetotal hoursincurredandfees

chargedfor eachbilling categoryduringthe InterimPeriod— alongwith the

relatedtime detail— is attachedheretoasExhibit B andincorporatedhereinby

reference.

(b) Reimbursementof actualandnecessaryexpensesincurredduringtheInterim

Periodof$13,664.25incurredin connectionwith DP&W’s services.A summary

anditemizationoftheseexpensesis attachedheretoasExhibit D and

incorporatedhereinby reference.

(c) DP&W also seeksfinal approvalofall feesandexpensesearnedor incurred

duringtheperiodfrom thePetitionDatethroughMarch22, 2004. DP&W’s fees

for thisperiodtotal $2,798,639.75andtheexpensesit incurredtotal

$315,672.94.Detailedtime entriesandexpensedetailsfor the first eight interim
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periodshavealreadybeensubmittedto the Courtandtherequisitenoticeparties.

In aneffort to savetheexpenseof reproductionandserviceof the substantial

time entryandexpensedetail exhibitsthataccompaniedthe earlier interimfee

applications,thosetime entriesandexpensedetailsdo notaccompanythisFee

Application,but areincorporatedhereinby reference.Copiesofthesematerials

shallbemadeavailableuponrequest.

(d) Of thecompensationandreimbursementofexpensesrequestedin thisFee

Application,abalanceof$353,290.10remainsoutstanding.

15. Exhibit C containsasummaryofDP&W’s billing proceduresfor

disbursements,which wereapprovedin theretentionorder. It shouldbenotedthat in earlier

feeapplications,DP&W hadindicatedin this summarythata 30%surchargehadbeen

placedon computerassistedlegal researchexpenses.In fact,consistentwith DP&W’ susual

billing practicesthis surchargehasalwaysbeen15%. Thecorrectpercentagehasalways

beenindicatedin the chartaccompanyingDP&W’s feeapplicationsthat setsforth the

surchargeportionofDP&W’s requestedexpenses.The summaryhasbeencorrectedin this

applicationto correctlyreflectactualbilling practices.

16. DP&W hasendeavoredto representtheDebtorsin themostexpeditiousand

economicalmannerpossible.Taskshavebeenassignedsothatworkhasbeenperformedby

thosemostfamiliarwith, andappropriatefor, theparticularmatterortasksat the lowest

hourlyrateappropriatefor thatmatterortask. Moreover,DP&W hassoughtto coordinate

with otherprofessionalsinvolved in thesecasessoasto minimizeanyduplicationof effort

andto minimizeattorneys’feesandexpensesto theCommittee.We believewehavebeen

successfulin thisregard.
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17. As set forth in theRetentionOrder,DP&W is “authorizedto perform

services... which areexpectedto includedservicesin connectionwith (1) majorasset

sales,includingthesaleofVP Buildings,which is ongoing.. . (2) mattersin whichJones

DayReavis& Pogue,theDebtors’generalbankruptcycounsel,hasa conflict; atpresentthe

only mattersoidentifiedinvolvespossibleissuesrelatingto ClevelandCliffs Corporation;

(3) ongoingadvicerelatingto LTV ‘s interestin joint ventures,includingTrico Steel

Company,LLC.; (4) consultationandadvicein connectionwith litigation asto whichDavis

Polk hassomefamiliarity asaconsequenceofits role ascounselin connectionwith the

Debtors’ last Chapter11 proceedings.. .; and(5) generalstrategicadvice,asrequestedby

Debtors.” RetentionOrder¶ 2. DP&W’s professionalsandparaprofessionalsbilled their

time duringtheCompensationPeriodto five categoriesencompassingelevendistinctbilling

projectscategories.Below is asummaryoftheprimaryactivitiesperformedby DP&W

duringtheCompensationPeriodin eachofthecategories.A completedescriptionofall

suchactivitiesis foundin thecontemporaneous,daily timerecordsincludedin theattached

Exhibit B.

(a) Maior AssetSales

(i) SaleofVP Buildings (2323.1hours~$919,576.00):DP&W hasadvised

Debtorson all aspectsofthepotentialsaleofVP Buildings. In addition,

DP&W wasresponsiblefor preparingdraftsof documentsand

coordinatingthebid selectionprocess.ThesaleofVP Buildingswas

approvedby the Court andrepresentedasubstantialbenefitto the

Debtors’estates.
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(ii) SaleofIntegratedSteel(48.9hours;$24,035.00):DP&W hasadvised

Debtorson variousaspectsofdevelopinganapproachfor thesaleof

IntegratedSteel,includingthepreparationofaproposalforpotential

buyers.

(iii) SaleofCopperweld(12.9hours; $3,020.50): DP&W providedadvice

with respectto discreteissuesrelatedto theDebtors’effortsto sell its

Copperweldassets.

(b) MattersIn WhichJonesDayReavis& PogueHasA Conflict

(i) Cleveland-Cliffs(3819.80hours;$1,375,836.00):Duringtheperiod

coveredby thisFeeApplication,DP&W advisedDebtorsin connection

with anadversarycomplaintfiled by Cleveland-CliffsInc. regardingthe

Empire IronMining Partnership.In addition,DP&W researchedand

draftedaresponseto Cleveland-Cliffs’emergencymotionfor a

temporaryrestrainingorderandpreliminaryinjunctionandpreparedfor

therelatedcourthearing.Also duringthis period,DP&W advised

Debtorsonmattersrelatedto their interestsin theEmpireMine

Partnership.Thismatterwasresolvedby agreementbetweentheparties

andan agreedorderwasenteredby theCourt.

In addition,DP&W tooktheleadrolein advisingandassistingthe

Debtorswith respectto all aspectsofthesaleofsubstantiallyall of the

assetsoftheLTV SteelMining Companyandits partners.Thesaleof
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theseassets,whichprovidedasubstantialbenefitto theseestates,was

approvedby theCourtby ordersdatedOctober23and25, 2001.

Also, DP&W advisedtheDebtorswith respectto administrativeexpense

claimsfiled againstLTV Steelby Cleveland-CliffsInc. andlorits

affiliatesandpartnersanddraftedobjectionsto thoseclaimsthatwere

filed with theCourt. DP&W preparedandrespondedto pleadings,

attendedCourtconferenceandultimatelyparticipatedin bringingthis

matterto anagreedresolution. An Orderapprovingthissettlementwas

enteredby theCourtonJanuary7, 2004.

(ii) ExecutoryContractsandLeases(44hours;$16,951.00)Timewasspent

advisingDebtorsregardinganexecutorycontractwith Cleveland-Cliffs.

(c) AdviceRelatingto LTV’ s JointVentureInterests

(i) AssetDisposition(11.2hours;$4,718.00): DP&W providedgeneral

advicein connectionwith ajoint ventureagreement.

(ii) Trico Strategy(160.6hours;$66,066.00):DP&W hasadvisedDebtors

onvariousissuesrelatedto theeffectoftheDebtors’chapter11 petition

onTrico SteelCompany,LLC andissuesrelatedto thesubsequent

chapter11 filing ofTrico SteelCompany,LLC.

(d) ConsultationandAdviceIn ConnectionWith MattersRelatedto DebtorsLast
Chapter11 Cases

(1) Pension/EmployeeBenefitsLitigation (20.4hours;$11,861.50):During

theperiodcoveredby thisFeeApplication,DP&W addressedissues

relatedto theDebtors’previoussettlementagreementwith thePension
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BenefitGuarantyCorporationandotherPBGCissuesthatmayarisein

thesecases.

(e) GeneralStrategicAdvice,As RequestedBy Debtors

(i) GeneralStrategicAdvice (43.4hours;$23,733.00): In light ofDP&W’s

longstandingrelationshipwith theDebtors,Debtorshavesought,and

DP&W hasprovided,strategicadvicein variousdiscreteareasrelatedto

thesecases. Specifically,DP&W hasprovidedadviceon asset

dispositions,ordersimpactingassets,andgeneralreorganizationstrategy.

(ii) Financings(5.6 hours;$116.00): DP&W hasreviewedandprovided

adviceonDebtors’ loanguaranteeprogramandwith respectto a soil

financingissue. By agreementwith theU.S. Trustee,theamount

requestedreflectsareductionofthefeesrelatedto theprovisionofadvice

on theDebtors’loanguaranteeprogramtotaling$3413.00.

(f) MattersRequiredof DP&W to CarryOut Its RoleAs SpecialCounsel

(i) DPW-RetentionlCompensation(406.2hours;$150,497.50): DP&W has

devotedtime to preparingits applicationfor retentionasspecialcounsel

in thesecases,respondingto objections,andpreparingfor andattendinga

hearingrelatedto its retention.DP&W hasalsodevotedtime to updating

its disclosurestatement.By agreementwith theOfficial Committeeof

Noteholders,the amountrequestedreflectsareductionin feesrelatedto

DP&W’ sretentiontotaling$10,000.00.
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In addition,DP&W preparedaSupplementalDisclosureconcerning

outstandingprepetition feesandexpenses.Further,DP&W hasreviewed

andevaluatedits monthlyfeestatements,on an ongoingbasis,for

compliancewith theGuidelinesandLocalRule93-1,andhasprepared

andsubmittedapplicationsseekingtheapprovalof its feesandexpenses.

(ii) CourtHearings(5.9hours;$2989.00): Duringtheperiodcoveredby this

FeeApplication,DP&W wasrequiredto attendcourthearings

concerningthe approvalofits retentionin thesecasesandconcerningthe

motion ofCleveland-CliffsInc. seekingpreliminaryreliefto preventthe

expirationof anallegedoptionto purchasecertainoftheDebtors’assets.

DP&W hasattendedotherhearingsduring thependencyofthesecases;

thefeesrelatedto thesehearingsareincorporatedunderthespecific

categoryto which the substanceof thehearingwasrelated.

(iii) OtherLitigation (384.8hours;$99,236.50):DP&W devotedasubstantial

amountof time to respondingto theEmergencyMotionby Abbey

NationalTreasuryServices,PLC for ModificationofInterim Order

Enteredon December29, 2000. As setforth above,DP&W has

voluntarily reducedits requestedfeesandexpensesby 100%ofthefees

andexpensesearnedor expendedin connectionwith thismatter.

(iv) Travel (235.9hours;$36,073.75):This categoryencompassesnon-

workingtravel timenecessaryto attendvariousCourthearings,
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conferencesorduediligencesessions.Travel timeis billed at fifty-

percentof DP&W’s customaryrate.

(v) CaseAdministrationandGeneralServices(755.5hours;$148,965.50):

Dueto the sizeandcomplexityofthemattersassignedto DP&W as

specialcounsel,daily caseadministrationmattersrequiredthe attention

ofDP&W during theperiodcoveredby thisFeeApplication,including,

butnot limited to,documentmanagement,docketreviewandgeneral

coordination. By agreementwith theU.S.Trustee,theamountrequested

reflectsareductionin feesrelatedto DP&W’s trackingof theWheeling-

PittsburghChapter11 proceedingstotaling$787.50.

18. Prior DP&W feeapplicationsandpayments:

(a) As describedin theAffidavit ofKarenB. Wagner(the“Wagner Affidavit”),

which accompaniedtheRetentionApplication,onDecember13, 2000,Davis

Polk renderedabill on accountin theamountof$750,000.00for services

renderedandto be renderedto TheLTV Corporationandlorits subsidiaries(the

“Retainer”). TheLTV CorporationpaidtheRetaineron December21, 2000.

As furtherdescribedin theWagnerAffidavit, on thedaybeforethePetition

Date,DavisPolk renderedTheLTV Corporationthreebills in theaggregate

amountof$283,901.05andreducedthe$750,000.00retainerby that amount,

leavingabalanceof$466,098.95paidon account.

(b) OnMay 14,2001,DP&W filed its SupplementalDisclosureofDavisPolk &

Wardwell,SpecialCounselto DebtorsandDebtors-In-Possession,Pursuantto 11

U.S.C.§ 329 AndBankruptcyRule2016,AndRequestFor OrderAuthorizing
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Application OfPrepetitionRetainerTo OutstandingPrepetitionFeesand

Expenses(the“SupplementalDisclosure”). TheSupplementalDisclosure

requestedauthorityto applytheRetainerto cover$97,937.24in outstanding

prepetitionfeesandexpenses.By orderdatedJune5, 2001, this Courtapproved

DP&W’s request.Accordingly,theRetainerhasbeenreducedby $97,937.24,

leavingacurrentbalanceof $368,161.71.DP&W requeststhatthis Courtallow

it to applythebalanceoftheRetainerto anyfeesandexpensesthat arecurrently

outstanding,with thebalanceto be returnedto the Debtors.

(c) As set forth above,DP&W hassubmittedeightprior interimfeeapplications.

Thesefeeapplicationshavebeenreviewedandapprovedby the Court as

indicated.DP&W hasreceivednopaymentsotherthanthosethat aresetforth

aboveandhasreceivednopaymentsfor thefeesandexpensesfor which

paymentis soughtin thisFeeApplication.

(d) Section330(a)(l)(B)oftheBankruptcyCodepermitsreimbursementfor actual,

necessaryexpenses.Accordingly,DP&W has(a) conducteda reviewto ensure

that theexpensesfor whichreimbursementis soughtcomplywith section

3 30(a)(1 )(B), LocalRule93-1,theGuidelinesandotherapplicablerequirements

and(b) eliminatedanyexpensesthat it deemed“not necessary”or otherwise

inappropriate.

19. ObjectionsoftheU.S.Trusteeto PriorDP&W feeapplications:TheU.S.

Trusteehasraisedseveralobjectionsto DP&W’ s earlierfeeapplications.Thesesubstance

oftheseobjectionshavealreadybeenaddressedby theCourtin connectionwith earlierfee

applicationsfiled by DP&W andwerethesubjectofhearingsbeforethis Court on August7,

31



2001 andApril 23, 2002. This Courthasalreadyenteredordersapprovingthefeesof

DP&W overtheobjectionoftheU.S. Trustee.TheU.S. Trustee,however,hasindicated

thatit reservedtheright to raisetheseobjectionsatthetimeDP&W filed its final fee

application. Accordingly,eachsuchobjectionis addressedbelow.

(a) ~~ntion Time: In both theFirst and SecondInterim Applications,theU.S.

Trusteeobjectedto time spentpreparingDP&W’s applicationfor employment

andensuringcontinuedcompliancewith disclosureobligationsimposedupon

professionalswhoseemploymentis authorizedby theCourt. $,~Objectionto

First InterimApplication,¶ 6 (DocketNo. 1338);Objectionto SecondInterim

Application,¶ 5 (DocketNo. 1897). DP&W’s effortsto beretainedasspecial

counselfar exceedwhatcouldbeconsideredsimplythe“expenseofdoing

business.”In orderto beretained,DP&W hadto undertakeanextensive

conflictscheck— reviewingits connectionsto alist ofentitiesandindividuals

that spannednearlysevensingle-spaced,dual-columnedpages— ataskrendered

especiallyimportantuponthe filing ofAbbeyNational’semergencymotion.

After completingthat task,DP&W preparedacomprehensiveapplicationand

disclosurestatement,respondedto theobjectionoftheUST,andpreparedfor

andattendedthehearingaddressingits retentionapplication. In addition,

DP&W wasobligatedto updateits conflictscheckandfile supplemental

disclosureswith theCourt. This effort requiredasubstantialamountofattorney

andpara-professionaltime. Section330ofthe BankruptcyCodeallows for

professionalsto becompensatedfor servicesthatwereeithernecessaryor

beneficialto the administrationoftheestate. DP&W’s efforts to beretained
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wereboth,andaccordinglyDP&W shouldbecompensatedfor thetime spent.

As notedabove,despitethe fact thatDP&W believesthat is entitled to be

compensatedfor all timeexpendedin connectionwith its retention,DP&W has

agreedto reduceits feesrelatedto its retentionby $10,000.00.

(b) Word Processing,Overtime/LateNight: TheU.S. Trusteehaspreviously

objectedto DP&W’s requestto bereimbursedforwordprocessingservicesand

overtime/latenight costs. ~ Objectionto First Interim Application,¶ 7;

Objectionto SecondInterimApplication,¶ 7; Objectionto Third Interim

Application,¶ 5. TheDebtors’applicationto retainDP&W clearlysetforth

DP&W’s usualbilling practices.~ RetentionApplication(DocketNo. 359),

Exh.D. TheU.S. Trusteeraisedanobjectionto theseexpensesin responseto

theRetentionApplication. ~ Objection,datedFebruary13, 2001, ¶~J8-9.

DP&W filed aresponseto theU.S.Trustee’sobjectionfurtherexplainingthat

DP&W doesnot includechargesfor theseservicesandexpenses,which areused

bydifferent clientsto differentdegrees,in its feesbut ratherchargesfor these

servicesdirectlyastheyareusedby clients. ~ DP&W Response(DocketNo.

469),datedFeb.16, 2001, at 3-4. DP&W thereforebelievesthatit is appropriate

thatit be reimbursedfortheseitems. ~ Guidelines,¶ 33 (acknowledgingthat

the“billing practicesofprofessionalsmaydiffer” andstatingthat“[t}he court

will considerapplicant’scustomarypracticein chargingornot chargingother

clientsforparticularitems.”); see~ In re WolverineKnitting Mills, Inc., 107

B.R. 546, 547-48(Bankr. E.D. Mich. 1989)(approvingrequestofreimbursement

forsecretarialserviceswhereapplicant’shourlyratesdid notaccountfor such
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services,despiteargumentofU.S.Trusteethatmostcasestreatedsuchservices

asnon-compensableoverhead).

(c) SurchargeonExpenses:As set forth in DP&W’s billing practicesand

procedures,which areattachedheretoasExhibit C, asurchargeis includedfor

certainexpensessuchasmessengers,computerresearch,telephonecallsand

facsimiletransmissions.TheU.S. Trusteehasobjectedto reimbursementof

thesesurcharges.~ Objectionto First Interim Application,¶ 8; Objectionto

SecondInterimApplication,¶ 8. A chartsettingforth thesurchargeportionof

DP&W’ sexpensesis attachedheretoasExhibit E. The surchargesreflectthe

firm’s allocatedcostfortheprovisionof theseservices,andthereforeshouldbe

reimbursed.

(d) FeeApplicationTime: TheU.S.Trusteeobjectedto theSecondInterim

Applicationon thegroundsthatthefeesallowedfor thepreparationofthe

requiredfeeapplicationsshouldbelimited to 3%ofthetotal feesrequestedin

that interim application. ~ Objectionto SecondInterim Application,¶ 6.

DP&W’ s total feesrelatedto thepreparationofits feeapplicationsfor theperiod

from thePetitionDatethroughMarch 22, 2004totals$80,135.50.This amount

fallsbelowtheapproximately$84,000.00thatrepresents3%ofthetotal fees

requested.Accordingly,DP&W’ s requestfallswithin theguidelinesadvocated

by theU.S.Trustee.DP&W notes,however,thattheamountsoughtin thisFee

Applicationrepresentstimeactuallyandnecessarilyexpendedby DP&W andthe

US Trustee’sattemptto imposean arbitrarycapof3%is bothunjustandnot
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supportedby theBankruptcyCode,theBankruptcyRules,theLocalRulesof

thisCourtorby theInterimCompensationOrder.

20. No agreementorunderstandingexistsbetweenDP&W oranythirdperson

for thesharingofcompensation,exceptaspermittedby section504(b)oftheBankruptcy

CodeandBankruptcyRule2016with respectto sharingofcompensationbetweenand

amongpartnersin DP&W. All theservicesfor which compensationis requestedin this

ApplicationwererenderedattherequestofandsolelyonbehalfoftheDebtors.

21. A copyofthis applicationhasbeensentto theDebtorsfor theirreview. To

date,theDebtorshavenot expressedwhethertheyapprovethe amountsrequestedin this fee

application.

22. In accordancewith Local Rule93-1 andtheGuidelines,theCertificationof

KarenB. Wagneris attachedheretoasExhibit F andis incorporatedhereinby reference.

NOTICE

23. No trusteeorexaminerhasbeenappointedin thesechapter11 cases.

Pursuantto theCaseManagementOrderandtheInterim CompensationOrder,noticeofthis

Applicationhasbeengivento thosepartiesset forth on theGeneralServiceList, assetforth

on Exhibit A to the CaseManagementOrder,datedApril 10, 2001,asamended.In light of

thenatureofthereliefrequestedherein,DP&W submitsthat no otherorfurthernoticeis

required.
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WHEREFORE,DavisPolk & Wardwellrespectfullyrequeststhatthis Court(i)

approveDavisPolk & Wardwell’srequestfor compensationin thesumof$2,784,439.25for

actual,reasonableandnecessaryprofessionalservicesrenderedon behalfoftheDebtors

duringtheperiodfrom thePetitionDatethroughMarch22, 2004andreimbursementin the

amountof $315,146.27for actual,reasonableandnecessaryexpensesincurredduringthat

period;and(ii) directthatDP&W mayapplythe Retaineraspaymentofany amountsnot

alreadypaid,with thebalance,if any,to bereturnedto theDebtors.

Dated: March 18,2004
New York, NewYork

DAVIS POLK & WARDWELL

KarenE. Wagner
PatrickA. Bradford
JamesI. McClammy
450 LexingtonAvenue
NewYork, NY 10017
(212)450-4000

SpecialCounselfor Debtorsand
Debtors-in-Possession
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF OHIO

EASTERN DIVISION

x

Inre: : Chapter11

LTV STEEL COMPANY, INC., : CaseNo. 00-43866(WTB)
aNew JerseyCorporation,et al.,

Debtors. : JointlyAdministered

x

ORDER

AND NOW,this ____ dayof , 2004, it is herebyORDERED:

1. ThattheNinth Interim andFinal ApplicationOf DavisPolk & Wardwell,

SpecialCounselTo DebtorsandDebtors-in-Possession,ForAllowanceOfCompensation

AndReimbursementOfExpensesfor theperiodfrom thePetitionDatethroughMarch 22,

2004be,andthesameherebyis, GRANTED.

2. ThatthereSHALL BE ALLOWED TO DavisPolk & Wardwellby the

Debtorsinterim compensationin theamountof$2,784,439.75for actual,reasonableand

necessaryservicesrenderedby it onbehalfoftheCommitteeand$315,146.27for actual,

reasonableandnecessaryexpensesincurredby it in renderingsuchservices.Of these

amounts,$338,563.33is outstanding.



3. DavisPolk &Wardwell is herebyauthorizedto apply funds

remainingin thepre-petitionretainerpaidto it by LTV SteelCompany,

Inc.(”LTV Steel”) to theoutstandingamount,with the excess,if any, to be

returnedto LTV Steelorits respectiveestate.

UNITED STATESBANKRUPTCY JUDGE
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