UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF OHIO
" EASTERN DIVISION

In re: _ : Chapter 11

: Jointly Administered
: Case No. 00-43866

: Chief Judge William T. Bodoh

COPPERWELD CORPORATION, | : _
COPPERWELD BIMETALLIC PRODUCTS  ; Case No. 00-43869
COMPANY, COPPERWELD EQUIPMENT : Case No. 00-43868

Case No. 00-43870
Case No. 00-43871

COMPANY, COPPERWELD MARKETING &
SALES COMPANY, COPPERWELD TUBING

LI L)

PRODUCTS COMPANY, METALLON . Case No. 00-43872
MATERIALS ACQUISITION . Case No. 00-43899
CORPORATION, MIAMI ACQUISITION . Case No. 00-43900
CORPORATION, SOUTHERN CROSS : Case No. 00-43904
INVESTMENT COMPANY, TAC . Case No. 00-43905
ACQUISITION CORPORATION, WELDED + Case No. 00-43911

TUBE CO, OF AMERICA, WELDED TUBE -« Case No. 00-43912
HOLDINGS, INC,, . N
: Copperweld Debtors.

' FINAL FEE APPLICATION OF FORMER SPECIAL COUNSEL FOR DEBTORS

COMES NOW Womble Carlyle Sandridge & Rice, PLLC (“WCSR™), formerly

appointed Special Counsel for Copperweld Corporation (now known as 001 Gateway, Inc.) and |
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certain of its Debtor affiliates (the “Copperweld Debtors™), and makes its final application (the
“Application”) for allowance of compensation and reimbﬁrsement of expenses in the aggregate
amount of $101,434.21 for the period from May 19, 2003, through September 26, 2003 (the
- “Compensation Period”). In support of this Application, WCSR respectfully represents as
follows:
BACKGROUND
1. OnDecember 29, 2000 (the “Petition Date™), debtor LTV Steel Company,
Inc. and 48 of its aﬂi]i#ﬁ'es commenced their respective reorganization cases by filing voluntary
 petitions for relief under chapter 11 of the Bankruptcy Code, 11 U.S.C. §§ 101-1330 (the
“Bankruptcy Code™). On February 8, 2002, two additional débtors commenced'their respec'tive
chapter 11 cases. By orders entered lon'the Petition Date and March 26, .‘2002, the chapter 11
m have been consol_iddted fdr proeedural'purposes'oﬁ]y and are administered jointly.
| 2 On July 9, 2003, WCSR submiﬁed its application (the *Retention
Application™) to be employed by the Copperweld Debtors as special counsel for the purposes of
advisiﬁg the Copperweld Debtors on the structure and mmposiﬁon of the various loan facilities
and equity arrangements that would be necessary to liquidate the Copperweld Debtors’ Debtor-
.in-Pbsscssion financing and emerge from bankruptcy through a confirmed plan of reorganization
{the “Take Out Financing Facility””). The Retention Application sought employment nunc pro

wunc 10 May 19, 2003.
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3. OnJuly 31,2003, this Court entered an order (the “Retention Order”)
aﬁpmving the Retention Application. The Retention Ordcr permitted WCSR to serve as special
counsel to the Copperweld Debtors in connection with the formulation and closing of the Take
Out Financing Facility and pursuant to the terms and conditions of the Retention Application.
The Retention Order approved the employment of WCSKR nunc pro tunc to May 19, 2003. A

~ true and correct copy of the Retention Order is annexed. hereto as Exhibit A.

4, | . Subsequent to the entry of the Retention Order, the Copperweld Debtors,
working in conjunction with certain of their constituent creditors, determined that it was more
appropi'iate for the Copperweld Debtors to dispose of substantially all of their assets outside of
the ordinary course of business, and liquidate their remaihing assets, as opposed to proposing,
.advocatingi, and seeking of confirmation of an operating plan of reorganization,

5. WCSR has not performed services for the Copperweld Debtors since
September 26, 2003, and filed a Notice of Withdrawal as Special Counsel (the “Withdrawal
Notice”), advising the Court that WCSR had withdrawn from its representation of the
Coppexﬁt_fld Debtors effecttve September 26, 2003, and nunc pro tunc to that date, with this

* Court on or about October 22, 2003. Thereafter, in accordance with such Withdrawal Notice,
WCSR served as counsel to COpperweld Acquisition Corporation and its affitiates (collectively,
“New Copperweld™), wﬁch pufchased substantially all of the Coppeﬁv_eld Debtors’ assets.
| 6. On November 17, 2003, the Court entered an order confirming the Second

" Amended Joint Plan of Reorganization and certain of its Debtor'Afﬁliatcs, dated | |

October 8, 2003, as modiﬁed. (thé “Plan”) in the chapter 11 cases of the Copperweld Debtors.

RTP 80590v3




Thereafter, the Court issued its Notice of Occurrence of Effective Date in connection with the

confirmed Plan in the Copperweld Debtors’ chapter 11 cases.

7. Despite appearances in the Court and efforts to inform all parties of jts '

A continuing status, WCSR did not receive the Court’s Notice of Occurrence of Effective Date.

8. The failure to receive notice, coupled with a death in the family of
WCSR’s principal bankruptcy counsel in this case, resulted in the filing of this Application
subsequent to the date established by the Court as the deadline for submission of final fee
applications. Through this Application, WCSR seeks permission to submit this Application
beyond the date set forth in the Notice of Occurrence of Effective Date. |

9. Informal notice of WCSR’s late filing was provided to New Copperweld
and the Distzibﬁtioh Trustee under the confirmed Plan by WCSR counsel in late February, No
objection has been made by New Copperweld, which pursuant to the Plan has z.lssumed certain

liabilities in the case.

RELIEF REQUESTED
Authority
10. - WCSR makes this Application pursusnt to the following: (a)
sections 330(a), 331, and 503 of the Bankruptcy Code; (b) Ruie 2016 of the Federal Rules of
Bankruptcy Procedure (the “Bankruptcy Rules™; (c) the Administrative Order, Pursuant to
Sections 105(a) and 331 of the Bankruptcy Code, Establishing Procedures for Interim

Compensation and Reimbursement of Expenses of Professionals, dated January 31, 2001 (DL,
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334) (the “Interim Compensation Order”); (d) certain applicable provisions of the Guidelines for
Reviewing Applications for Compensation and Reimbursement of Expenses Filed Under 11
U.S.C. § 330, adopted by the Office of the U.S. Trustee (the “Guidelines™); and (&) General
Order No. 93-1 of the United States Bankruptcy Court for the Northern District of Ohio (“Local
Rule 93-1”). A true and correct copy of the Interim Compensation Order is annexed hereto as
Exhibit B. | |
* Request for Allowance of Comuhsation

11,  WCSR hereby seeks final allowance of compensation and reimburéement
_6f gxpenses fdr the Compensatioh Period as follows:

 (a Final compensatioﬁ of $99,570.00 and reimbursement of expenses in the

amount of $1,864.21 in conncction with services during the Compensation Period. A summary
of the total hours incurred and fees charged fof each billing category, along with the related time
detailed, is annexed hereto as Exhibif C.

(b)  Final approval by the Court of amounts previously received by WCSR, a5
: detailed in paragraphs 13 and 14 below, including an award of immediate payment of the
remaininé sum due of $19,190.50, which m@s the 20% holdback required by the Interim
Compensation &d&, as also detailed in paragraphs 13 and 14 below.

12.  Pursuant to the Interim Compensation Order professionals in these
.chapter_ 11 cases were authorized to submit a statement of fees and éxpenses (a “Monthly
Statemcnf") té the Copperweld ﬁebtors for payment on a monthly basis. The Copperweld

Debtors were direuted w pay 80% uf the fees requested in a professional’s Monthly Statcment
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and 100% of the expenses incurred, unless one of the Notice Parties (as such term is defined in_
the Interim Compensaﬁén Order) objected to the Monﬁly Statement within 15 days after service
of the Monthly Statement. The remaining 20% of the professional fees requested in the Monthly
Statement (or such greater amount of fees and expenses subject to an objection) were held back
until a hearing on allowance of such fees, at which time they become payable to the extent
allowed by the Court. |

13.  WCSR has submitted the following Monthly Statements to the
Copperweld Debtors with respect to the Compensation Period:

(a) For May 19, 2003 through July 31, 2003 — fees of $73, 112.50 and
expenses of $1 556 20,

(b) For August 1, 2003 through August 31, 2003 ~ fees of $6,301.50 and
expenses of $283.83;

(c)  For August 1, 2003 through August 31, 2003 - fees of $1,705.00 and no

expenses;
(@  For August 1, 2003 throngh August 31, 2003 ~ fees of $9,455.50 and no
expenses;
(¢)  For August 1, 2003 through August 31, 2003 — fees of $3,343.00 and no
expenses: _ |
| ®  For August 1, 2003 through August 31, 2003 — fees of $3,407.50 and no
expenses;.

RTP 80590v3




(g)  For September 1, 2003 through September 26, 20(53 — fees of $350.00 and
expenses of $24.08; |

(h)  For September 1, 2003 through September 26, 2003 — fees of $1,640.00
and no expenses;

6] For September 1, 2003 through September 26, 2003 - fees of ${_15 00 and
expcnses of $0.20; and

G  For Septcmbcr 1,2003 tlnough Septcmber 26 2003 - fees of $210.00 and
expenses of $0. 40. |

In total, WCSR has submitted Monthly Statements relating to the Compensatton Period

“for fees of $99, 570 00 and expenses of $1,864.21. None of the Notice Parties objected to any of
WCSR’s Monthly Statements for the Compensation Penod -

14.  During the Compensat:on Period and thereafter through 2003, WCSR
received the followmg payments from the Copperweld Debtors: |

(a) On September 16, 2003, WCSR received a- paymem of $60 046.20 which
was applied in satisfaction of 80% of WCSR’s fees and all of WCSR’s expenses in its Monthly
Statement for the périod from May 19, 2003 through July 31, 2003; |

(b} On bctober 13, 2003, WCSR received a payment of $20,335.33 which
| was appliéd in satisfaction of 80% of WCSR’s fees and all of WCSR’s expenses in its Monthly

Statements for the period from August 1, 2003 through August 31, 2003; and
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| (©) On November 13, 2003, WCSR received a payment of $1,820.60 which
was applied in satisfaction of 80% of WCSR’s fees anﬁ all of WCSR’s expenses in its Monthly
Statements for the period from September 1, 2003 through September 26, 2003;
Services Rendered by WCSR

15.  As described in the attached Exhibit C, WCSR’s professionals and

paraprofessionals billed their time during the Compensation Period to five (5) project billing
categories for the Copperweld Debtors. Below is a2 summary of certain of the primary activities
performed by WCSR during the Compensation Period in each of those billing categories.
Although this summary is intended to highlight areas of particular importance in these cases, 2
complete description éf all such activities is found in the contemporaneous, daily time records

included in the attached Exhibit C.

" Reorganization Financing: 290.00 hours; $79,764.00

.W.‘CSR lawyers advised the Copperweld Debtdrs regai'ding the sﬁucturc, form and scope
of new debt and equity financing arrangements with the Copperweld Dehtors’ DIP Lenders. In
this process, WCSR professionals and paraprofessionals attended conferences, parﬁcipatod in
numerous teleconferences, prepared and revised proposed term sheets and draft agreements. -
IWCSR professionals advised the Coppenveld Debtors of the implication arrangcment.é proposed

and under negotiation, |
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Corporate Structure: 10.30 hours; $1,705.00
WCSR profeséionals and paraprofessional advised the Copperweld Debtors of possible
subsidiary corporate structure to streamline the consolidated entities. WCSR personnel began
the preparation of documents to implement the new subsidiary structure.
Plan and Disclosure Statement: 47.10 hours; $11,095.50
WCSR professionals and-paraprofcssi()nals reviewed and provided comments to the Plan
and Disclosure S@temmt relating to.the Take Out Financing Facili'ty related éfrangements. and
new subsidiary corporate structure.
Fee and Employment: 10.90 hours; $3,338.00
WCSR professionals and paraprofessionals prepared appropriate application for
employment, notice of ﬁithdrawal& %md prepared monthly statements.
Business Operations: 19.20 hours} $3,617.50 |
WCSR bmfessionals and paraprofessionals assisted with issues arising under business
contacts that could be implicated by the new financing and corporate structure. A true and
correct copy of an aggregate summary of the hours worked and fees incurred for all project
categories is annexed hereto as Exhibit D. Exhibit D also includes brief professional synopses
' of the lawyer timekeepers referenced in Exhibit D. These synopses are found on WCSR’s

Internet website.!

! The professional synopses referenced on Exhibit D do not include paraprofessionais. in addition, one lawyer, Nell
G. O’Rourke, recently obtained a new position outside WCSR, so his professional synopsis is po longer maintained

" on WCSR’s website, Mr O’Rourke, however, was a member of WCSR immediately prior to his departure and had
OVer SEVER years expericace in tax and tax related matters. o i :
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Adjustment to Fm and nses

16.  Consistent with its own internal policies and to comply with the
“reasonﬁbleness” requirements of section 330 of the Bankruptcy Code, WCSR reviewed, prior to
submission to the Court, its monthly service d§scripﬁons and expense detail and determincd that
certain fees should not be charged to the Copperweld Debtors. The Monthly St#tements and this

.Application reflect those adjustments. The adjustments made by WCSR result from the _
| roQucﬂon of feos where the tine cha'rged. for thc particular serﬁces exceed the amount of time
that WCSR believed appropriate and the deletion of charges for duj)licaﬁ.ve or nonproductive

services.

LEGAL BA

17.  Section 330(a)(1) of :Se Bankruptey Code provides for the pay;ﬁem of:
(A) reasonsble compensation .for .actu'a'l. necessary services
rendered by the trustee, examiner, professionel porson, or attorncy
- and by any paraprofessional person employed by such person; and
(R)  reimbursement for actual, necessary 'expm.
Bt us.C .§ 330(a)(1). To grant a request for compensation pursuant to secﬁoﬁ 330 of the
Bankruptcy Code, a court must find that such request is reasonable, | |
" Reasona - bleness of Fees |
18.  WCSR's fees during the Compensation Period were reasonable under the

prevailing legal standard and should be allowed as requested herein. The fees are based on

10
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WOCSR standard hourly rates for transactions of this nature, are at rates commensurate to other
firm offering similar services and are in total customary given the complexity and size of the
expected Take Out Financing Facility.

19.  The professional services rendered in these chapter 11 cases have been
performed by attorneys with broad expertise and high levels of skill in the areas in which they
have provided services. The highly professional and expert group of attorneys has ensured that
the Copperweld Debtors received efficient and expeditious legal services.

WCSR'’s Expenses Were Actual and Necessary

20.  Section 330{a)(1)(B) of the Bankruptcy Code permifs reimbursement for
actual, necessary expenses. As noted above, WCSR already has conducted a review to ensure
that the Expenses comply with section 330(a)(1)(B), Local Rale 93-1, the Guidelines and other -
applicable requirements. Accordingly, WCSR has properly requested and received

reimbursement only of actual, necessary and appropriate ExPénses.

NOTICE

21.  Notice of this Motion has been given to (a) the parties idehﬁﬁed onthe
General Service List established by the Case Management Order; (b) each profess:onal retained
by an order of the Court seeking payment of compensation or reimbursement of expenses in
these cases: pmvnded, howcver, that only the Notice Parties (as such term is deﬁned in the
Interim Compensation Order) have been served with a copy of this Application thh its

voluminous exhibits; (¢) the Distribution Tmstee and (d) New Copperweld In hght of the

11
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naturc of the relicf requested horein, the coppemgld Debtors submit that no other or further
notice is required. |

WHEREFORE, WCSR respectfully requests that the Court enter an order,
substantially in the form attached héreto as Exhibit E: (i) allowing the final compensation of
$99,570.00 for services rendered by WCSR in connection with these chapter 11 cases during the
Compensation Petiod; (ii) final reimbursement of expenses in the amount of $1,864.21 incurred
by WCSR in connection with these chapter 11 cases during the Compensation Period; (iii)
immediate payment of the 20% of fees held back by the Interim Compensation Order in the
amount of $19,190.$&, (iv) authorizing the Trust to pay to WCSR all ammmts reques.tedl herein
that have not previously been paid pursuant -t§ WCSR’S Monthly San for - the
Compensation Period; (v) suthorizing WCSR to file within wonty (2;)5 daye of the entry of any
order approving this Application  final supplement to the Appﬁchﬁon-_repzﬁsentiﬁg time and -
expenses incurred in connection with preparanon of this 'Application' and att_endancé at any
henﬁng'thereon and which final supplement may be approved without any further hearing if m-
objectiohs are filed to the final supplement within twénty-ﬁve (25) days of ;erv'ice of the final

supplement; and (vi) granting such other and further relief as the Court may deem proper.

[Signature Block Follows on Next Page]
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Dated: March 10, 2004

a4 : 7

s , .

%o D. Wielehan (NC{ State Bar No. 16882; SC
-/ BagNo. 012915; Fed T} No. 7656)

Kot Admitted in Ohio) |
WOMBLE CARLYLE{SANDRIDGE & RICE, .
o _ _

104 South Main Street)
Suite 700 |
Greenville, South Carolina 29601
Phone: (864) 255-5404
Facsimile: (864) 255-5484

FORMER SPECIAL COUNSEL FOR
COPPERWELD CORPORATION AND CERTAIN
OF ITS DEBTOR AFFILIATES
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