IN THE UNITED STATES BANKRUPTCY COURT ™%, " ) 7000
FOR THE NORTHERN DISTRICT OF ILLINOIS  R¢'d! 2%, 4,
EASTERN DIVISION o Sp, A T
R
In re: ) CASE NO. 02 B 08699 ‘@33 &
) (Jointly Administered) ‘ﬁfdw
NATIONAL STEEL CORPORATION, )
el al., ) CHAPTER 11
) HON. JOHN H. SQUIRES
)
Debtors. } Hearing Date and Time: March 9, 2004 at

£:30 am

Objection Deadline: March 4, 2004

FINAL APPLICATION OF HATCH CONSULTING
FOR APPROVAL AND ALLOWANCE OF COMPENSATION AND
REIMBURSEMENT OF EXPENSES AS INDEPENDENT ENGINEERING
ONSULTANT TO THE OFFICIAL. COMMITTEE OF UNSECURED CREDITORS

CONSULTANT TO THE OFFICIAL COMMIZ LA DX L0

Hatch Consulting (“Hatch™), as independent engineering consultant to the Official
Committee of Unsccured Creditors appointed in these jointly administered cases (“Committee™),
hereby applies for final approval and allowance of compensation for services rendered to and
expenses incurred on behalf of the Commiittee. Hatch requests approval and allowance of fees in
the total amount of $150,000.00 and reimbursement for expenses incurred in the total amount of
$23,840.66 during the period March 6, 2002 through and including December 19, 2003 (“Final
Application Period™). This Final Application pertains to services rendered and cxpenses incurred
during the period March 14, 2003 through May 31, 2003. The $150,000 in fecs for which
allowance is requested includes $15,000.00 held hack from payments previously made by
National Steel Corporation (“NSC™) and its affiliated debtors and debtors In posscssidn
{collectively, the “Debtora-*;"') pursuant to the Court’s Administrative Order Under 11 U.5.C.

§§ 105(a) and 331 Establishing Procedures for Periodic Compensation and Reimbursement of




Expenses of Professionals (Docket #34) (“Interim Fee Proccdures Order”). The Debtor paid the
$15,000 holdback arnount after the Court approved Hatch’s first interim fee and expense

application on November 18, 2003. Regarding cxpenses, Hatch originally requested expenses in
the amount of $24,939.88, but the Court disallowed $1,099.20. By this Final Application, Hatch

seeks allowance of only the amount of $23,840.68 previously allowed on an interim basis.

I.  FACTUAL BACKGROUND

A. General Status of Case

1. On March 6, 2002, the Debtors commenced these cases by filing voluntary
petitions under chapter 11 of the Bankruptey Code, 11 U.8.C. §101, et seq. (the “Bankruptcy
Code™).

2. Collectively, and prior (o the sale of substantially all of their assets on May
20, 2003, the Debtors comprised one of the largest integrated steel producers in the United
States. The debtors were engaged in the manufacture and salc of a wide variety of flat rolled
carbon steel products, including hot-rolled, cold-rolled, galvanized, tin and chrome plated steels.
The Debtors had an annual steelmaking capacity of 6.8 million tons, an annual finishing capacity
of 7.4 million tons and estimated that they had an 11% market share in the flat rolled stecl
market. The Debtors’ customers were primarily from the automotive, construction, and
container industry as well as customcers that purchased unfinished steel sheet products. In 2001,
the Debtors had total sales revenue of approximately $2.5 billion, and employed approximately
8000 people. Over 80% of the Debtors’ employees were represented by the United Steelworkers
of America (“USWA™) or other labor organizations, and their respective employment terms were

governed by various collective bargaining agreements (“CBA’s"),




3. The Debtors were headquartered in Mishawaka, Indiana near South Bend.
The Debtors formerly had three principal facilities: two integrated steel plants, the Granite City
facility in Granite City, Ulinois and the Great Lakes facility in Ecorse and River Rouge,
Michigan; and a finishing facility, the Midwest Division, in Portage, Indiapa near Chicago.

4, As of the Petition Date, the Debtors owed substantial sums to a wide range of
secured and unsecured creditors, including trade creditors. Total unsecured trade payables were
in the range of $200,000,000 as of the Petition Date. The Debtor also had substantial unfunded
pension liabilitics and “legacy costs.”

5. On March 18, 2002, Tra Bodenstein, the Unitcd States Trustee for the
Northern District of Illinois (the “U.S. Trustee™), appointed the Committee pursuant to
section 1102 of the Bankruptcy Code. Members of the Committee include, inter alia,
pre-petition trade creditors, the Pension Benefit Guaranty Corporation (“PBGC”) and the USWA

6. On January 30, 2003, the Court issued an Order approving the Debtor’s entry
into an Asset Purchase Agrecment with AK Steel Corporation (“AK Steel”) as an alternative to a
prior transaction proposed by United States Steel Corporation (“US Steel™).

7. On April 17, 2003, the Debtors selected US Steel as having made the highest
and best bid for the Debtors’ asscts. On April 21, 2003, the Court approved the Debtors’ entry
into an Asset Purchase Agreement with US Steel and a related intcrereditor term sheet.

8. On May 20, 2003, the Debtors closed on the sale of substantially all of their
gperating assets to US Steel.

0. On August 14, 2003, Debtors filed their First Armicnded Joint Plan of

Liquidation (“Chapter 11 Plan”) and a Disclosure Statement with Respect to the Chapter 11 Plan

(“Disclosure Statement”). The Court held a hearing on the adequacy of the Disclosure Statcment




on August 19, 2003 and approved the Disclosure Statcment. On October 17, 2003, the Debtors
filed their Modification to the Chapter 11 Plan.'

10. On October 23, 2003, the Court held a hearing on the Chapter 11 Plan and
indicated on the record that the Court would confirm the Plan. Also on October 23, 2003, the
Court catered its findings of Fact, Conclusions of Law and Order Confirming First Amended
Joint Plan of Liquidation of National Steel Corporation and its Affiliated Debtors and Debtors in
Possession, as Modified (“Confirmation Order™).

11.  Both the Chapter 11 Plan (Section 10.1) and the Confirmation Order
(Paragraph IILC.2.a) provide that all final requests for compensation and reimbursement of
professional fees must be filed and served on the Reorganized Debtors and their counsel no later
than forty-five days after the Effective Date.

12; On December 19, 2003, the Reorganized Debtors filed and served their Notice
of (T) Entry of Order Confirming the First Amended Joint Plan of Liquidation of National Steel
Corporation and its Affiliated Debtors and Debtors in Possession, as Modified, and (1I)
Occurrence of the Effective Date (“Effective Date Notice™). Pursuant to the Effective Date
Notice, all final fee and expense applications of Committee professionals, including those of
Hatch, are due to be filed and served on the Reorganized Debtors no later than February 2, 2004,
with any objections due within thirty (30) days (plus three days mailing) or on or before March
8, 2004.

13. The Chapter 11 Plan (scction 10.17(a)) further provided that the Committee

would be dissolved as of the Effective Date. As of the Effective Date, and pursuant to Section

) Unless otherwise indicated, all capitalized forms used herein shall have the meanings ascribed to them in the
Chapter 11 plan.




10.17(2) of the Chapter 11 Plan, the Unsecured Creditors Representative (“Representative™) was
formed and constituted as a successor to the Committee.

14.  To the best of Hatch’s knowledge, all quarterly fees of the U.S. Trustee have
been or will be paid.

15.  Hatch is informed and believes that the Reorganized Debtors have sufficient
cash and cash equivalents to pay all administrative expenscs in these Chapter 11 cases and that
the principal source of all payments made or 1o be made to Hatch is the proceeds of the US Steel

sale.

B. Retention of Hatch

1. On March 17, 2002, the Committee selected Reed Smith LLP (“Reed Smith™)
to act as its principal counsel in these cases. Reed Smith maintains offices in Pittsburgh and
Philadelphia, Pennsylvania and in other cities in Pennsylvania, New York, New Jersey and
Virginia and in Washington, D.C.

2. On March 22, 2002, the Commillee selected Deloitte Consulting (“Deloitte™)
to acl as its financial consultant in these cases.

3. On March 22, 2002, the Committee selected McDermott, Will & Emery to act
as its employee relations, conflicts and local bankruptcy counsel in these cases.

4. On or about March 14, 2003 the Committee selected Hatch Consulting as its
Independent Engineering Consultant in these cases. Beginning on or before March 14, 2003
Hatch began 1o provide certain engineering and evaluation services at the direction of the
Committee.

3. On or about March 28, 2003, the Committee filed its Application for Order

Nunc Pro Tunc Authorizing the Committee to employ Hatch Consulting as Independent




Engincering Consultant (“Hatch Retention Application”), a copy of which attached as Exhibit A
hereto. Included with the Hatch Retention Application was the Declaration and Disclosure
Statemnent of Richard D. McLaughlin, a copy of which is attached as Exhibit B hereto.

6. On April 7, 2003, the Courl entered its Order Authorizing Unsecured
Creditors’ Committee of National Stecl Corporation to Employ Hatch Consulting as its

TIndependent Engineering Consultant, a copy of which is attached as Exhibit C hereto.

C. Jurisdictional and Statutory Basis for this Final Application

7. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157(b)(2}
and 1334, The venue of these cases and this Final Application is proper in accordance with 28
1).5.C. §§ 1408 and 1409. Hatch makes this Final Application pursuant to: (a) sections 330(a)
and 331 of the Bankruptcy Code, (b) Rule 2016 of the Federal Rules of Bankruptcy Procedure
(“Bankruptcy Rules™), (¢} Rule 5082-1 of the Bankruptcy Rules for the United States District
Court and the United States Bankruptcy Court for the Northern District of linois, effective as of
June 1, 2003 (“Local Bankruptcy Rules™), (d) certain applicable provisions of the United States
Trustee’s Guidelines for Reviewing Applications for Compensation and Reimbursernent Filed
Under 11 U.S.C. § 330 (Appendix A to 28 C.F.R. § 58 (“Guidelincs”)) and (e) the Interim Fee

Procedures Order.

IL INTERIM PAYMENTS TO HATCH

1. Pursuant to the Interim Fee Proccdures Order, Hatch has filed and served
monthly statements: the first covering the period from March 14 through April 30, 2003 and the

second covering May, 2003, The Debtors have paid Hatch 100% of its fees and 100% of its

allowable expenses for March 14 through April 30, 2003 and for May 2003. The total amount




paid is $158,176.89, which includes the $15,000.00 held back from March 14 through April and
May fees (“Holdback Amount”). On November 18, 2003 the Court entered its Order Granting
First Interim Fee and Expense Application of Hatch Consulting. A copy of this Order is attached
as Exhibit D hereto. The sole purpose for this Final Application is to request final allowance of

fees and expenses previously allowed on an interim basis.

INI. NARRATIVE SUMMARY

A. Fees And Expenses Applied For And Payments Sought By Hatch Consulting

1. Hatch Consuliing hereby seeks final approval and allowance of compensation
earned during the Final Application Period in the amount of $150,000.00. Hatch further seeks
final approval and allowance of expenses incurred during the Final Application Period in the
amount of $23,840.68.

2. During the Final Application Period, Hatch provided assistance to the
Committee by preparing and delivering a report that assessed the quality of the Debtors’ major
operating plants and related asscts located in Mishawaka, Indiana, Ecorse and River Rouge,
Michigan, Granite City, lllinois, Portage, Indiana, Canton, Michigan and Keewatin, Minnesota
(collectively the “Facilities™) in order to determine the operating characteristics of the Facilities
and cost structure thercof, including the appropriatc amount of capital expenditures that would be
to maintain the competitive nature of such Facilities. Hatch also developed a “manpower plan”™
for the Facilities. The Manpower Plan suggested modifications necessary to ensure that the
Facilities could be operated profitably on a stand-alone basis in the event that the auction proccss
proved unsuccessful and the Debtors had to reorganize their business on a stand-alone basis
rather than through a sale. The work described herein included on-site reviews of the Debtors’

Facilities.




3. To assist the Court, the Debtors, the U.S. Trustee and the various parties in
mterest in analyzing Hatch’s fees and expenses during the Final Application Period, and as
required, in some instances, by Local Bankruptey Rule 5087-1 and the Guidelines, Hatch has
attached the following exhibits:

a. In accordance with Local Bankruptcy Rule 5082-1(B)(1)(e),
Exhibit E hereto is a summary format which sets forth a description of the services rendered by
all Hatch professionals and support staff representing the Committee during the Final
Application Period. 1t is identical to Exhibit D in the Hatch Interim Application,
Exhibit D contains information relating to positions, hourly rates, and number of hours worked.
As set forth in the Hatch Retention Application, Hatch docs not keep detailed time records (hours
relate to project numbers, but not to specific tasks) in the ordinary course of business. In
negotiating the amount and structure of the fees to be paid to Hatch, the Committee focused on
Hatch’s expertise in evaluating the quality of National Steel’s fixed assets and the labor
requirements of companies like National Steel, and agreed to a fixed fee of $150,000.00 for all
work as set forth in the Enpagement Letter (Exhibit A of the “Hatch Retention Application™).

4. Hatch has staffed its representation of the Committce at all times to avoid
duplication of services provided by any other professionals employed by the Debtors or the
Committee in these Chapter 11 cases.

5. In connection with the compensation and expenses described above, neither
Hatch nor any principal, partner or cmployee thereof has received or been promised any
compensation for services rendered or to be rendered in any capacity in connection with these
cascs other than as set forth herein.

6. All of the services for which Hatch requests compensation were rendered

solely at the request of the Committee and not on behalf of any other person or entity.




B. Principal Activities

1. In accordance with Local Bankruptcy rule 5082-1(B)(1)(a), the principal

activities performed by Hatch on hehalf of the Committee during the First Interim Period have

becn categorized by subject matter. The principal activities involved are:

a.

b.

Strategic Plan and Documentation Review
National Steel Pellet Plan Review

Granite City Review

Great Lakes Review

Midwest Review

Conclusions and Report Preparation

Project Administration

Strategic Plan and Documentation Review — 162 Hours Total

The Strategic Plan and Documentation Review portion of our assignment includes the

man-hours spent by the various team members reviewing documents provided by the Creditors’

Committee prior to site visits. Each team member’s review focused on documentation related to

his or her specific area of expertise as follows:

Richard McLaughlin ~Business Plan

Richard Engel — Busincss Plan and Headcount Reductions
Tony Deane — Maintenance

John Harhai - Steel Making

Simon Mail — Coating Lines

Merve Sue-Chu — Rolling Mills

Takov Gordon — Tron Making




National Steel Pellet Plant Review — 32 hours

The entire review of the National Stecl Pellet operation was completed by Callum Grant

of Hatch, whose tasks included asset evaluation, capital plan review, and headcount reduction.

Granite City Review — 251 hours

The man-hours spent by the project team at Granite City were for the site visit and
subscquent analysis of information received both verbally and in written form. The specific
items that were assessed included asset evaluation, capital plan review, and headcount reduction.

The following is a list of team members along with specific areas they reviewed:

Richard McLaughlin — Business Plan

Richard Engel — Busincss Plan & Headcount Reduction
Tony Decane — Maintenance

Tom Berg — Coke Making

John Harhai — Steel Making

Iakov Gordon — Tron Making

Per Munther — Hot Rolling

Merv Sue-Chu - Cold Rolling

Simon Malin — Coating Lines

Great Lakes Review — 195 hours

The man-hours spent by the project team at Great Lakes were for the site visit and
subsequent analysis of information received both verbally and in written form. The specific
items that were assessed included asset cvaluation, capital plan review, and headcount reduction.

The following is a list of team membets along with specific areas they reviewed:

Richard McLanghlin — Business Plan

Richard Engel — Business Plan & Headcount Reduction
Tony Deane — Maintenanee

Tom Berg ~ Coke Making

John Harhai — Steel Making

lakov Gordoen — Iron Making

Per Munther — Hot Rolling




= Merv Sug-Chu - Cold Rolling
¢  Simon Malin — Coating Lines

Midwest Review — 135 hours

The man-hours spent by the project team at Great Lakes were for the site visit and
subsequent analysis of information received both verbally and in written form. The specific
items that were assessed included assct evaluation, capital plan review, and headcount reduction.

The following is a list of team members along with specific areas they reviewed:

» Richard McLaughlin - Business Plan
=  Tony Dcane — Maintenance

Merv Sue-Chu — Cold Rolling
= Simon Malin — Coating Lines

Conclusions and Report Preparation — 212 Hours Total

The purpose of these hours was 1o develop and complete the final presentation, which
was submitted and reviewed by the Creditor’s Committee. This category includes man-hours
spent reviewing all site reports and analyzing and synthesizing the information contained in the
reports for inclusion in a written report submitted to the Creditor’s Committee. The primary
individuals responsible for this task were Richard McLaughlin, Richard Engel, Brad Osborne
and Judy Taylor.

Project Administration — 73 Hours Total

Project administration involved the collection, sorting, logging and filing of
documentation reccived from the Creditors’ Committee for our review and disseminating the
appropriate document to the various team members prior to site visits. This category also
involved the collection, logging and filing of facility reports received from the various team
members and for preparation of a data base of facility manning based on the reports received for

distribution to various team members for analysis, synthesis and report preparation. The primary




individuals responsible for this task were Brad Osbome, Kurt Fowler and Judy Taylor. The time
spent in this category by Richard McLanghlin and Rich Engel was primarily for organizing team

members for site visits and coordinating logistics.

C. Description of Expenses Incurred

1. Hatch sccks reimbursement of its actual and necessary expenscs incurred in
rendering scrvices during the Final Application Period. The lotal amount of expenses for which
reimbursernent sought is $23,840.66. This is the same amount the Court approved on November
18, 2003. Exhibit F hercto is a summary by type of all expenses incurred by Hatch during the
Final Application Period. 1t has not been modified to reflect the modifications required by the
Court.

2. Hatch has included its expense documentation for the Final Application in
Group Exhibit G hereto. ’1‘he‘ducumentalion is organized into Sub-Exhibit 1 (Travel and

Transportation Expenses) and Sub-Exhibit 2 (Other Expenses).

1V. THE COMPENSATION AND EXPENSE REIMBURSEMENT SOUGHT BY
HATCH ARE REASONABLE

1. To grant a request for compensation under sections 330 and 331 of the
Bankruptcy Code, a bankruptey court must find that such request is reasonable. As amended in
1994, scction 330 states:

In determining the amount of reasonable compensation to be awarded, the

court shall consider the nature, the extent, and the value of such services,
taking into account all relevant factors, including —

(A)  the time spent on such services;

(B) the rates charged for such services;




(C)  whether the services were necessary to the administration
of, or beneficial at the time at which the service was
rendered toward the completion of, a case under this title;

(D) whether the scrvices were performed within a reasonable
amount of time commensurate with the complexity,
importance, and nature of the problem, issuc, or task
addressed; and

(E)  whether the compensation is reasonable based on the

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

2. Bankruptcy courts in this District normally engage in the so-called “lodestar
approach”. The lodestar approach is a two-step process involving the calculation of a lodestar
figure (the time expended multiplied by hourly rate) and adjustment of this figure based on the
factors referenced above. Based on the lodestar approach, Hatch is entitled to more than the
compensation requested for the Final Application Period. However, as set forth in the
Engagement Letter, and as approved by the Court under Section 328(a), Hatch has been paid on
an interim basis an amount not to exceed $150,000.00 in the aggregate for services rendered.

3. Hatch agreed to and provided necessary and important services to the
Committee in connection with these complex and time-sensitive cases. At the dircction of the
Committee Hatch visited the major operating plants of the Debtors’ and provided an assessment
of the assets in all of the Facilitics. Hatch also developed a manpower plan for the lacilities to
ensure that they could be operated profitably on a stand-alone basis in the cvent that the auction
process proved unsuccessful, Hatch also provided an analysis of the value of asscts subject to
bidding and thereby assisted the Comunittee in determining its position as to the manner in which

the Sale proceeds should be allocated among the principal creditor constituencies. As

dernonstrated above, Haich’s expenses were actual and nccessary in light of the work required.




V. CONCLUSTON

' 1. For the foregoing reasons the fecs requested in this Final Application are
reasonable and reflect the value of the services provided to the Committee. Morcover, Hatch

) requested and received reimbursement only of actual and necessary €Xpenses (see Exhibit G
Order Granting First Interim Fee and Expense Application of Hatch Consulting).

WHEREFORE, Hatch respectfully requests that the Court enter an Order:

' (i) confirming compensation of $150,000.00 for engineering consultant
services rendered during First Interim Application Period which has been paid;

D (ii)y  confirming reimbursement of expenses incurred during First Interim
Application Period and previously paid in the amount of $23,840.68.

’ Dated: January 29, 2004 Respectfully submitted,

HATCH CONSULTING

Kichard D. McLaughlin
Hatch Consulting
1600 West Carson Street

> Guatcway View Plaza
Pittsburgh, PA 15219-1031
Telephone: (412) 497-2050
Fax: (412) 497-2212
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UNITED STATES BANKRUPTCY CO URT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DISTRICT

In re: CASE NO. 02 B 08699
(Jointty Admimistered)
NATIONAL STEEL CORPORATION, CHAPTER 11

etal., HON. JOHN H. SQUIRES

Hearing Date: Aprii 7, 2003
Hearing Time: 1:00 p.m.
Objectivn Desdline: April 4, 2003

Debtors,

M e it e’ e it o

OFFICIAL COMMITTEE OF UNSECURED CREDITORS® APPLICATION
FOR ENTRY OF AN ORDER APPROVING THE RETENTION AND EMPLOYMENT
NUNC PRO TUNC OF HATCH CONSULTING AS ITS INDEPENDENT

ENGINEERING CONSULTANT

Pursuani to 1] U.S.C. 3§ 327(a) and 328(a) and Rule 2014, the Official

Committee of Unsecured Creditors of National Steel Corporation (“National Stesl") and certain
of tts subsidiaries and affiliates (collectively, the “Affiliate Debtors™), debtors and debtors-in-
possession {collectively, the “Debtors” or the “Commpany™), in the above-captioned, jointly-
admumustered cases, respectfully requests that this Court enter an Order in the form artached
hereto approving the retention and employment nune pro tunc of Hatch Consulting (“Hatch™), as
its independent engineering consultant to advise the Committes as to (1) the current physical
condition of the Facilities (hereinafter defined), which analysis will include, without limitaticn, a
review of the Debtor’s current and projected expenditures plan, including capital expenditures
with regard to the Facilities, and (ii) the labor and manmng requirements at the Facilities in order

for the Debtors to reorganize and operate profitably as stand alone entities should that become

Liniess otherwise noled., references to “Section " are to sections of the United States Bankruptey Code,
11 U.5,C 3§ 101-1330 and reterences 1o “Rule " are to the Federal Rules of Bankruptcy Procedure,




Accessary, all as more specifically described herein, effective as of March 14, 2003, In support
of this Application, the Committee respectfuily represents the following;

BACKGROUND

L On March 6, 2002 (the “Petition Date™), the Debtors filed voluntary
petitions in this Court for reorganization under chapter 11 of title 1] of the United States Coda,
11, US.C. §§ 101-1330 (as arnended, the “Bankruptcy Code™. The Debtors continue to manage
and operate their businesses as debtors-in-possession pursuant to Sections 1107 and 1108.

2. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157
and 1334. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. Thisisa core proceeding
pursuant to 28 U.S.C. § 157(b)(2).

3. On March 18, 2002, the United States Trustee appoint-ed the Commuittes
and soon thereafter Reed Smith LLP was selected by the Committes to be primary Committee
counsel in these cases and McDermott Will & Emery was retained as the Committee’s local,
labor and conflicts counsel. No trustee or examiner has been appointed in these cases. These
bankruptcy cases are being Jointly administered.

4, The statutory predicates for the reljef requested herein are Sections 327(a)
and 328(a), and Rule 2014.

3. The Debtors comprise one of the largest integrated steel producers in the
United States and are engaged in the manufacture and sale of a wide variety of flat rolled carbon
steel products, including hot-rolied, cold-rolled, galvanized, tin and chrome plated steels, The
Debtars have an annual steelmaking capacity of 6.8 million tons, an annual finishing capacity of
7.4 million tons and estimate that they have an 1]% market share in the flat roiled stee] market,

The Debtors’ customers are primarily from the-antomotive, construction, and container industry

CHIDD 4048231 -2 08437800036




as well as customers that purchase unfinished steel shest products. In 2001, the Debtors had tota]

sales revenue of approximately $2.5 billion, and employed approximately 8,000 people.

POTENTIAL SALE OF ASSETS

5. The Debtors are parties to a certain Asset Purchase Agreement between
the Debtors and AK Steel Corporation (“AK Steel") dated January 30, 2003 (the “AX, Steei
APA™)2 pursuant to which AK Steel has offered 1o purchase substantiaily all of the assets of the
Debtors, defined in the AK Steel APA as the “Acquired Assets”, and assumne certain liabilities
for a purchase price of $1,125,000,000. The obligations of AK Steel under the AK Stee| APA
are subject to certain conditions precedent including, without limitation, the negotiation and
execution by AK Steel and the United Steelworkers of America (“USWA™) of a mutuaily
dcceptable collective bargaining agreement covering the represented employees of the Business
(as such term is defined in the AK Stee] APA). To the Committee’s knowledge, AK Steei and
the USWA have not yet come to terms regarding a collective bargaining agreement ﬁnd thus a
major condition precedent to the aforesaid sale has not yet been fulfilled. The current deadline
for fulfilling this condition precedent is Apnl 9, 2003,

7. On February 6, 2002, a hearing was held before this Court pertaining to
the Debtors’ Motion for Orders Pursuant te 11 U.S.C. § § 105(A), 363, 365, 1145 and 1146(0C)
and Fed. R, Bankr. P. 2002, 6004, 6006 and YO14(A} Authorizing and Approving (i) Sale of

Certamn of Debtors’ Assets Free and Clear of Liens, Claims, and Encumbrances, (ii) Assumption

= Prior to entering into the AK Steel APA, the Debtors entered into an Asset Purchase Agresment with [J9
Steet Corporation (“TJS8™) with regard to the Acquired Assets (the “US Steel APA™. At the Bid
Procedures Hearing, AK Steel's offer for the Acquired Assets was determtned to be higher and berter than
the offer made by USS for essentially the same asscts and thus the Debtors sought Court approval 1 make
AK Steel the “staiking horse” with regard to tiie Acquired Assets, Imediately prior to Lhe Sales

Procedures Hearing, the Debtors entered into the AK Steel APA, which in essence was a replacement of the
U5 Steel APA.




and Assignment of Certain Executory Contracts and Unexpired Leases, (iii) Assumption of
Certain Liabilities; (iv) Form and Manner of Sale Notices, and (v) Certain Sale Procedures,
Including Payment of Break-Up Fee, and (B) Ordeﬂng that {1) Securities Received by Debtors
Pursuant to Sale are Exempt from Repistration under 11 IJ.5.C. § 1145 and (ii) Sale is Exempt
from Certain Taxes Pursuant to 11 U.S.C. 31143 (the “Sale and Sale Procedures Motion™),
Following the hearing (the “Sales Procedures Hearing™), an Order was entered by the Court
approving various bidding procedures (the “8id Procedures™) pertaining to the sale of the
Acquired Assets (the “Sale™). The aforesaid Order scheduled a hearing on the Sale for Apr] 7,
2003 at 1:00 p.m. Central Time. On March 25, 2003, the Court entered an Order continuing the
sale hearing until April 21, 2003 at 1:00 p.m.

8. At this time it remains uncerrain whether a Sale will occur due to the fact
that the conditions precedent contained in the AK Stesl APA and in the Bid Procedures have not
yetoccurred. The Committee believes that UUSS iz also conducting negotiations with the USWA
in connection with a potential purchase by USS of the Acquired Assets. The Commirtee does not
believe that USS and the USWA have et come to terms regarding a collective bargaining
agreement.

9. If'a Sale occurs, Hatch's expertise will be cn’t‘ical in assisting the
Committee in its analysis of the value of the Acquired Assets, which will be a very important
vartable in the Committee’s position as to the manner in which the Sale proceeds should be

allocated.

10. [n the event that a Sale does not accur, an alternative to a Sale will need to

be formulated in order for the Debtors’ businesses to remain viable. The Commitiee is in the

process of discussing with the Debtors various strategies to continue the Debtors as independent




$0INg concems in the event that a Sale does not veeur. Hateh's assistance is vital 1o the

Committee's role in developing various strategies with the Dehtors. Hatch is a recognized leader
in providing consulting services to the steel industry. Hatch has extensive eXperience in
assessing the operating structure of integrated stee! mills, including the quality of fixed assets,

the amount and nature of necessary capital expenditures and the labor component, sach of which

needs to be reviewed in the event that these Facilities are to be reorganized on a stand alone

basis.

I1, In summary, the Committee has determined that it requires the assistance
of Haich to assist it in determining the following: (i) the quality of the Debtors’ major operating
plants and assets located in Mishawaka, Indiana, Ecorse, River Rouge and Canton, Michigan,
Granite City, Illinois, Portage, Indiana, and Keewatin,, Minnesota (collectively, the “Facilities™)
in order to determine the operating characteristics of the Facilities and cost stricture thereof,
in¢luding, without limitation, the appropriate amount of capital expenditures that may be
required to be made within the next few years to maintain the competitive nature of such
Facilities; and (ii) the development of a “manpower plan” for the Facilities which wil suggest
any medifications Hatch deems necessary to ensure that the Facilitieg can be operated profitably
in the event that the Debtors reorganize their businesses on a stand alone basis rather than

through a Sale. The work herein described will involve on-site reviews of the Dehtors’ Facilities
and is anticipated to take approximately five to six wesaks to compiete.
12, Hatch is umquely qualified to perform the work described in paragraph 1]

above. Hatch's advice will be critical in determining whether the Debtors are capable of

formuiating u stand alone reorganization plan and the costs attendant thereto (including




Necessary capital expenditures) as well as the labor force reduction that would be required in

order to achieve an effective stand alone plan.

RELIEF REQUESTED

13, By this Application, the Committes respectfully requests that this Cour
enter an Order in the form of that attached hereto approving the retention and employment of
Hatch as its engineering consultant, affective ag af March 14, 2003, on the terms and conditions
set forth herein, as required and contempiated by Sections 327(a) and 328(a).

4. The Committee has selected Hatch ag 1ts independent engineering
consultant in these cases because it believes that Hatch is uniquely qualified for the tagk. Hatch
performed similar work for the Official Committee of Unsecured Creditors in, among others, the
chapter 11 case of LTV Steel, and has a great dea] of knowledge and expertise in evaluating the

asset quality and workforce needs of integrated steel companies. Hatch is familiar with the
quality and capacity of all of the major stee! producing mills located in the United States.

3. The professionals at Hatch with primary respensibility for rendering the
appraisal and other services to the Committee include Richard McLaughlin as team leader and
approximately twelve other professionals who are experienced in conducting the analysis
described herein. Subject to further order of this Court, the majority of the professional services
that Hatch will be asked to render to the Committee are set forth in an Engagement Latter with
Hatch, a copy of which is attached hereto as Exhibit A,

[6.  The services rendered by Hatch will neither overlap nor duplicate the

services rendered by any other professionals employed by the Debtors or the Committee in these

Chapter [ | cases. In this respect, Hatch will coordinate ts services, as appropriate, with the




services of other professionals retained in these cases in order to avoid unnecessary duplication
of effort.

17. To the best of Committee’s knowledge, the officers and employees of
Hateh (i) do not have any connection with the Debtors, their creditors or any other party in
mterest, or their respective attorneys or accountants, (11) are “disinterested persons” under
Section 101(14), as modified by Section 1187(b), and (iii) do not hold or represent :m interest
adverse to the estates, except as set forth in the McLaughlin Declaration, a true and correct copy
of which is attached hereto as Exhibit B.

| 18.  The Committee understands that the McLaughlin Declaration was

prepared by accessing pcnir;ent data sources to determine the conpections between Hatch and
parties-in-interest. Based upon the McLaughlin Declaration, and except as ;:tlherwisa- disclosed

therein, the Committee believes that Hatch and those who work for it, to the best of the

Commuittes’s knowledge:

A.  are not creditors, equity security holders or insiders of the Debtors;

B.  arenot and were not investment bankers for any outstanding
securities of the Debtors;

C.  have not been, within three (3) years before the date of the filing of
the petition commencing these chapter 11 cases, (1) investment
bankers for a security of the Debtors, or (ii) attorneys for any such
investment banker in connection with the offer, sale, or issuance of a
security of the Debtors;

D.  are not and were not within two (2) years before the date of the filing
of the petition commencing these chapter 11 cases, directors,
officers, or employees of the Debtors or of any investment bankers
specified in subparagraph B or C of this paragraph; and

E.  donot have any interest materially adverse to the interests of the
sstate or of any class of creditors or interest holders, by reason of
any direct or indifect relationship to, connection with, or interest in,
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the Debtors or any investment bankers specified in subparagraph B
or C of this paragraph or for any other reason.

COMPENSATION AND REIMBURSEMENT

19.  As set forth with greater specificity in the Engagement Letter, and subject

to this Cowrt’s approval and Section 328(a), Hatch will be paid on an hourly rate (not to exceed

$150,000 in the aggregate) for the services rendered as herein described and Hateh will be

retmbursed for its reasonable out-of-pocket expenses incurred in connection with providing such

services, including, without liritation, travel-related eéXpenses, computer processing, report
preparation and miscellaneous costs, including long distance, parking and delivery costs.

20.  The Committee believes that the above-described fee and expense
structure is both fair and reasonable under the standards set forth in Section 328(a) in light of the
types of services being provided.

21. Accordingly, the Committee respectfully requests that the Compensation

arrangement deseribed and proposed in this Application be approved for the reasons set forth

herein.

22, Hatch will file applications for allowance of its fees and expenses in

respect of its services. All compensation sought by Hhtch, shall be sbught in accordance with the
procedures set forth in Section 330 and 331, applicable Federal Rules of Bankruptcy Procedure
and Local Bankruptcy Rules and this Court’s Admimstrative Qrder Under 11 U.5.C. §8% 105¢a)
and 331 Establishing Procedures For Periodic Compensation And Reimbursement Of Expenses
Of Professionals.

23.  Hatch will maintain records in a summary format which will set forth a

description of the services rendered by each ;:;mfessionai in support of the services detailed in the




Engagement Letter. The Committee’s request that Hatch be permitted to submit its records in

this format.

24, Suchrelief is justified in this case as appratsers generally do not maintain

detailed time records in the ordinary course of business, Furthermore, the Committee does not
believe that the ultimate benefit to the Committee of Hatch's services hereunder can be measured
merely by reference to the number of hours to be expended by Hatch's professionals in the
performance of such services. Rather, the Committee, in negotiating the amount and structure of
the fees to be paid pursuant to the Engagement Letter, focused on Hatch’s expertise evaluating
the quality of fixed assets owned by integrated steel companies and the labor requirements of
such compamies, which may be used by the Committee durin g the term of Hatch's engagement
hereunder.
25.  Hatch has indicated a willingness to act on behalf of the Committee. The
Committee believes that Hatch is emmently qualified to serve the Committee in thjs.‘ case, and
that the retention of Hateh is in the best interest of the Committee’s creditors and shareholders of
the Debtors.
NOTICE
26.  Notice of this motion has heen sent in accordance with this Court’s
Amended Order Pursuant To 11 U.S.C. §§ 102 And 105(a), Bankruptcy Rules 2002(m) And
9007, And Locai Rules 101, 400 And 402 Establishing Omnibus Hearing Dates And Certain

Notice, Case Management And Administrative Procedures,

27, No previous application for the reiief sought herein has been made to this

Court or any other Court.




WHEREFORE, the Commirree respectfully requests entry of an Qrder

substantially in the form attached hereto: (A) approving the retention and employment of Haich

Consulting, Inc, nune gro unc to March 14, 2003, upon the terms and conditions set forth herein,
)

and (B) granting such other further relief as the Court may deem just and appropriate.

Dated:  Chicago, Olinois

Respectfully submitted,

Dﬂ" cial Committee of Unsecured Creditors

-’ PN

' Df:an C* Gramlich, Esquire

McDERMOTT, WILL & EMERY
227 West Monroe

Chicago, Dlinois 60606-5006
312-368-4000

Pau] Singer, Esquire
Claudia Z. Springer, Esquire _ :
REED SMITH LLP f
4500 One Liberty Place, 1650 Markat Street

o Philadelphia, P4 19103
215-241-7946

Attorneys for Official Commirtee of
Unsecured Credizors ‘




Cateway View Plocy

1600 West Carion Strest, Firgh h, PA 132101031
CONSULTING rien Streer, Miosburg 3

Tel: (4121 281-4388 « Fax: (417 2818384 » www.hagch. va

March 12, 2003

Proposal to the Unsecured Creditors Committee Of Natianal Steel

Manpower Reduction and Facility Assessment Services

Introducticn

The Unsecured Creditors Committee of National Steel would like the assistance of Hatch
Consulting to:

First, to assess the quality of National Steel's operating assets and its capital
expenditure plan.

Second, to establish a reasanable estimate of the laval aof hounly warkforce. reductian
that wauld be attainable in light of the technical condition and quality of the National Stes ¢
assets. and'an optimized program of mill operations.

The task will be accomplished over 4-8 weeks from the time of Bankruptey Court approval and
will involve a team of experienced Consultants with technical and operational expertise, They
will conduct on-site reviews of the assets and current manpower levels, assess the quality of the
aperating assets and the capital expenditure requirements of those assets, and develop a
manpower pian that would reflect "best in class” cost ang productivity capabilities.

Project Scopea

Hatch Censulting will structure teams of technical Consultants with experts in miil operations to
conduct on site analyses of each of National Steel's principai assets. to include:

National Steel Pellet Co. (iron ore)
Granite City Division

Great Lakes Division

Midweast Division

The analyses will include an assessment of current asset condition, necessary ;md discretip_nary
capitat expanditures, and a comparisan of current and prospective product quality to that of its
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Proposal ta the Unsecured Creditors Committee On Natianal Steal
March 12, 2003

Fage 1

main competitars. In addition, csach facility's current and Prospective orderbook will be reviewegd

te befter understand tne product quality and service requirements that are associated with the
particular customer basa.

Based upon the experience of the teams, and benchmarks for state of the art operation buyilt ty
Hatch Consuiting, an optimat manpawer pian will be developed, For each process unit, and
2ach shift, we will identify what we believe to be an aggressive but achievable hourly workforce
level. Maintanance, stores and any other central support activities will also be inciuded. As
instructed, this manpawer plan will be based upon a "blank slate" regarding typical parametars
of mili eperation, such as work rules, job classifications etc, In addition. in light of the time frame

this manpower plan can then be compared to current staffing lavels and costs, with any
adjustments necessary for actual versus planned product vaiumes. to identify the patential

savings. The intantion of this manpawer plan is to provide the Committee with a sense of how
much cost improvement is possible.

To the extent that capital expenditures are vital to the implemeantation of such 3 manpower plan,
these will be \dentified and the cost estimated.

Resources, Timing and Costs

The assignment wiil be managed by Richard McLaughlin, a Practice Director in the Pittsburgh
office of Hateh Consulting, A team of approximatety 12 technical and business Cansultants will

be assigned to the engagement as wall. CVs of the team will be forwarded to the Committea
upon request,

We =xpect to complete the tasks outlined in this proposal in approximately 5-8 weeks. Cur plan
would be to forward a data request to the Committee upon cammaencemeant, so that the site
visits can be made after some review of wrritan information about the facilitias and their staffing
levals, We expect the site visits to take place in weeks 2 and 3, and propose an interim reaport to
the Commuttee in week 4 to present our findings to that point. Qur final report will be in the form
of a Powerpaint presentation, with supparting materials and documents as appropriate,

Professional fees for this assignment will ba limited to $150,000. Direct expenses, principally
travel to the sites and any committee meetings, will be billed in addition, at cost. All such fees
will be subject to Bankruptey Count approval.




Proposal to the Unsacyured Creditors Committee On National Steel
March 12 2003

Page 3

Hatch Consutting is pleased to submit this
Committee of National Steel, [f
line 15 (412) 497-2050.

propesal for assistanca to the Unsecured Creditors
you have any questions, please don't hesitate to call - My diract

Please indicate your acceptance of this proposal by signin
We understand that this engagement will be subject to ap

Jurisdiction aver National Steet.

g and returning a copy of this lattar
provai by the Bankruptcy Court with

Sincerely,
9

-7 ‘ 7
AN,
;,az‘.‘:éL,// P /fgj__,_.%/f

Richard D. McLaughtin
Practice Director

ACCEPTED:

By:

Title:

Date;
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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DISTRICT

[n Re: Case No. 02 B. 08699

(Jowtly Administered)

Chaprer 11

Hon. John H. Squires

Hearing Date: April 7, 2003
Hearing Time: 1:00 p.m.
Objection Deadline: April 4, 2003

NATIONAL STEEL CORPORATION,
et al.,

Debtors.

DECLARATION AND DISCLOSURE STATEMENT OF RICHARD MCLAUGHLIN IN
SUPPORT OF COMMITTEE'S APPLICATION FOR ORDER UNDER
11 U.5.C. §§ 327(a) AND 328(a) AND FED. R.BANKR, P. 2014(a)
AUTHORIZING EMPLOYMENT AND RETENTION OF

HATCH CONSULTING AS ENGINEERING CONSULTANTS TO THE COMMITTEE

1. I'am a Practice Director of Hatch Consulting (“Hatch™, a national

engineering firm organized in the United States with offices at Gateway View Plaza, 1600 West
Carson Stregt, Pittsburgh, Pennsylvania 15219-03 1. [am anthorized 1o execute this declaration
(the “Declaration”) on behaif of Hatch. I submir this Declaration in support of the Committes’s
Application for an Order under 11 U.S.C. §§ 327(a) and 328(a) and Fed. R. Bankr. P, 2014(a)
Approving the Retention and Employment of Hatch Consulting as Engineering Consuitants
effective March 14, 2003 (the “Application™, filed on behalf of the Official Committee of
Unsecured Creditors (the “Committee™) of National Steel Corporation and certain of its
subsidiaries and affiliates, debtors and debtors-in-possession, in the above-captioned, jointly
administered cases (collectively the “Debtors™. Except as otherwise indicated, I have personal

knowledge of the matters set forth hereip and, if called as 2 witness, would testify competently
thereto.
2

A The facts set forth in this Declaration are based upon either (a) my

persontal knowledge, (b) information and belief, or (¢} in certain cases, upon client-matter
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records, (i.e. records of Hatch kept in ordinary course of business) which were reviewed by me

or another employee of Hatch under my supervision and direction.

3 The Committee has retained the services of Hatch to provide the services
described in the Application in these Chapter 11 cases. In connection therewith, Hatch prepared
this Declaration, As part of Hatch's preparation of this Declaration, Hatch searched certain
business records to determine whether Hateh had provided in the recent past or currently is

providing services 1o those persons/entities set forth in paragraph 5 below,

4, The Committes has requested that Hatch serve as the Cammittee’s

independent engineering fign in the Debtors’ chapter 11 cases. At the direction of the
Committee, Harch began to provide certain engineering and evaluation services to the

Committee an or hefore March 14, 2003 and, therefore, the Committes seeks Hatch’s retention

effective as of March 14, 2003,

s, To check any connection with parties-in-interest in these cases, Hatch is

currently in the process of researching its client database to determine whether it had any
cormnections with the following entities (coilectively, the “Interested Parties™):

(i) Debtors;

(i) Attomneys for Debtors ( general counsel and special bankruptcy

counsel, including Piper Rudnick and Skadden Arps Slate Meagher
& Flom LLP);

(i)  Other professionals of the Debtors retained in connection with
these Chapter 11 cases including, but not limited to, Ernst &
Young LLP, Deloitte Consulting, Lazard Freres & Co. and Logan
& Company;

(iv)  Debtors’ affiliates:

(v} Debtors’ officers:

(vi)  Debtars’ directors;

(vii)  Debtors’ major shareholders (5% or more) including NKK 17.5.A.
Corporation, Donald Smith & Co., Inc. and Dimensional Fund
Advisors, Inc.; -

(viit) Attomneys for Debtors’ major shareholders retained in connection
with these Chapter 11 cases;

_2-




(xi1)
{xni)
(xiv)
{(xv}

{xvi)

Secured lenders and/or debtor-in-possession lenders;

Attorneys for secured and/or debtor-in-possession lenders retained
in connection with these Chapter 11 cases:

Substantiat secured bondholders or lenders (holdings more than $1
million) including Citicorp USA, Inc., National City Commercial
Finance, [nc., The Fuji Bank, Limited, Heller Financial, Inc., Fleet
Capital Corporation, The CIT Group/Business Credit, Inc., GECC,
Marubeni Corporation and Mitsubishi Corporation;

Bond trustees, including The Chase Manhattan Bank and Frank J.
Grippo;

Fifty largest unsecured creditors as of the date of filing;

Unions representing the Debtors’ employees;

» Debtors’ major lessors (approximately thirty-five parties):

= Official statutory committee’s members;

Official statutory committee’s attorneys including Reed Smith LLP
and McDermott Will & Emery; and

Official statutory committes’s other professionals retained herein
including Deloitte Consulting.

g. The identities of the [nterested Parties were provided to Hatch by the

Commuitteg very recently and Hatch has not had sufficient time to fully review its database so

that it may discover any present or prior (within the past three years) relationship with any

[nterested Party. As soon as it received the list of Interested Parties, Hatch began to review and

is still reviewing the list of Interested Parties in order that Hatch may fully disclose to the Court

any significant relationships it currently has or previously had with the Interested Parties. Based

upon 1ts review thus far, Hatch has provided over the course of the past five years and in some

instances 1s currently providing consuiting services to the following entities: GECC, Citgroup,

Fleet Capital, CIT Group, HSBC, GE Capital Corporation, Chase Manhattan, Mitsubishi

Corporation, J.P. Morgan, DTE Energy Services, Salomon $Smith Barney, Boeing Capital and

Heller Financial. The work that Hatch is performing or has performed for the aforesaid entities

pertains (o matters which are unrelated to these chapter 11 cases, the Committee or the Debtors,

Furthermore, none of the work performed by Hatch for the aforesaid entities constitutes a

sigmficant relationship because none of the relationships has produced revenues to Hatch which
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equal or exceed one percent (1%} of Hatch's gross revenues in any one year. Hatch haga
relationship with Noranda, Inc, and its subsidiary Falconbridge which are unrelated to the
services Hateh will provide to the Debtars, the estate or the Comunittee. The services pmvideci
by Hatch to Noranda and its subsidiary have resuited in fees constituting s much as 2% of
Hatch's gross revenues during certain years. In addition, Hatch has done work for one or mare
of the Debtors in connection with the design of a wastewater trearment plant within the year
following the Petition Date which has resulted in fees being paid by the Debtors to Hatch of
$153,000. Hatch is currently owed $40,000 for postpetition services rendered by it to the
Debtars. Hatch's services for the Debtors have ceased.

7. Despite the efforts described herein to identify and disclose Hatch's
connections with parties in wnterest in these cases, because the Debtors are a large enterprise with
thousands of creditars and other relationships, Hatch is unable to state with certainty that every
client representation or otﬁer connection of Hatch has been disclosed. [n this regard, if Hatch
discovers additional information that requires disclosure, Hatch will ile supplemental
disclosures with the Court as promptly as possible.

8. Harch believes that none of its present or prior relationships with the
Interested Parties (including the Debtors) will impair Hateh’s independence ar its ability to
objectively perform professional services on behalf of the Committee. Furthermors, as part of
our practice, Hatch appears in cases, proceedings, and transéctions mvolving many different

parties-in-interest, some of which may represent or be claimants and parties-in-interest in these
cases.

2. Hatch does not represent any interest adverse to the Committee and will

not represent any entity other than the Committee in connection with these Chapter 11 cases.




; The Debtors have many creditors and other parties-in-interest and, accordingly, Hatch may have
rendered in the past, may render presently, or may render in the future, appraisal services to
certain of these parties-in-interest or may have been involved in matters in which attorneys for
these creditors or parties-in-interest h:ive been, are, or were involved. Similarly, our partners and
principals may have business associations with certain of these creditors, which have no
connection with these cases. Hatch will not accept any engagement, which would require Hatch
lo represent an interest materially adverse to the Committee in any way relating to the matters in
connection with which Hatch is to be engaged in these Chapter 11 cases. In the ordinary course
) of 1ts business, Hatch may also engage counsel or other professionals in unrelated matters who

now represent, or who may in the future represent, creditors or other interested parties in these

Cases.

10.  To the best of my knowledge, information and belief, neither the

undersigned nor any of the professionals anticipated to advise the Committee in these matters is

a relative of the bankruptcy judge presiding over these bankruptcy cases or of any United States

trustee for Region 1.

11, Accordingly, based upon the discussion herein, Hatch is a “disinterested
' person” as defined in section 101(14) of the Bankruptey Code and as required by section 327(a)
of the Bankruptcy Code and neither the firm nor any partner thereof is connected {other than as
disciosed herein or as will be disciosed upon the conclusion of Hatch’s review of its internal
database) to the parties set forth in paragraph 5 above.
12. Hatch shail make application to the Bankruptcy Court for compensation

for the services rendered to the Committee in these proceedings pursuant to sections 330 and 331
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of the Bankrupiey Code and per the anticipated order of this Court approving the retention and
employment of hatch Consultants as Independent Enginesring Consultants,
' i3 Hatch will maintain records in a summary format which will set forth a
description of the services rendered by each professional in support of the services detailed in the
Engagement Letter and the actual amount of hours worked by each such professional in
performing such services.
14 Inaddition to compensation for professional services rendered by Hatch.
Hatch shall seek reimbursement for reasanable out-of-pocket expenses incurted in connection
with the above-captioned ¢ases including, but nat limited to. travel related EXPEnses, compurer
proceeding, report preparation and miscetlaneous costs including, but not limited to. long
distance. parking, and delivery services,
I5. Itisrequested that the retention of Hatch as the Commitiee’s independent
engineer be approved effective as of March [4, 2003.

| 16, In accordance with 28 U.S.C. §1746. [ declare under penalty of pefurv

that the foregoing is true and correct.

: HATCH CONSULTING

RICHARD MCLAUGHLIN

{3~
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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DISTRICT

In Re: Case No. 02 B 08699

{Jointly Administered)
Chapter 11
Hon. John H. Squires

)
NATIONAL STEEL CORPORATION, ;
; Hearing Date: April 7, 2003
)
J

etal.,

Debtors. Hearing Time: 1:00 p.m.

Objection Deadline: April 4, 2003

ORDER GRANTING THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS® APPLICATION FOR ENTRY OF AN ORDER

APPROVING THE RETENTION AND EMPLOYMENT OF
HATCH CONSULTANTS AS ITS INDEPENDENT ENGINEERING CONSULTANT

THIS CAUSE COMING ON TO BE HEARD on the Official Committee of
Unsecured C;editors' Application For Entry of an Qrder Approving the Retention and
Employment of Hatch Consultints as Its Independent Engineering Consultant {the
“Application™); the Court having reviewed the Application and the Declaration and Disclosure
Statement of Richard McLaughlin (the “Déclaration") i support of the Application; the Court
being fuily satisfied, based on the representations made in the Application and the Declaration,
that Richard MeLaughlin and Hatch Consuitants (“Hatch™) répresent no interest adverse 1o the
Debtors or their estates with respect to the matters upon which they are to be engaged, are
disinterested persons as that term is defined under 11 U.S.C. §§ 101(14) and 1107(b), and that
the employment of Richard MeLaughlin and Hatch ig necessary and in the best interest of the
Debtors and their estates; the Committes having given due and proper notice of the Application:
and the Court being fully advised of the premuses and having jurisdiction over this core

proceeding;

IT [S HEREBY ORDERED THAT:

CHI9? 40833 1-; 064179.0014 o



3 | (1) The Application is granted,

(2) The Commuttee is authorized, pursuant to 11 U.5.C. § 327(a), to employ

and retain Richard McLaughlin and Hatch Consultants, Inc. as their independent engineer on the
)

terms and conditions set forth in the Application and the Declaration, effective as March 14,

2003.

(3} All compensation to Hatch shall be subiect to further order of this Court.
> p ]

ENTER:

United States Bankruptey Judge.
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UNITED STATES BANKRUPTCY COURT
FOR THI NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

CASE NO. 02 B 08699
(Jointly Administered)

Inre:

NATIONAL STEEL CORPORATION, et al.
CHAPTER 1
HON. JOHN H. SQUIRES

Hearing Date and Time:

Debtors. November 18, 2003 at 8:30 a.m.

ORDER GRANTING FIRST INTERIM FEE AND EXPENSE APPLICATION OF
HATCH CONSULTING

THIS MATTER coming hefore the Court on the First Interim Application of Hatch
Consulting (*Hatch™) for Approval and Allowance of Compensation and Reimbursement of
Expenses as Independent Engineering Consultant to the Official Committee of Unsecured
Creditors (“First Interim Application™), the Court having considered the First Interim
Application, the Supplement thereto and the statements of Committee counsel in support of same
at the hearing held thereon, and finding that the First Interim Application generally complies
with sections 330(a) and 331 of the Bankruptcy Code, Bankruptcy Rule 2016 and Local
Bankruptcy Rule 5082-1, that good and sufficient cause has been shown for granting the relief
requested in the First Interim Application, and that notice of the hearing on the First Interim

Application was sufficient.

IT IS HEREBY ORDERED THAT:
1. The First Interim Application is Granted.
2. The fees of Hatch for the First Interim Application are allowed in the amount of

$150,000 and reimbursement of its actual and necessary expenses is allowed in

the amount of $23,840.64.




3. The Debtors are authorized 1o pay [latch the amount of $15,663.75, that amount
. representing amounts previously held back pursuant to the Court’s Administrative
Order under 11 11.8.C, §§ 105(a) and 331 Establishing Procedures for Periodic
Compensation and Reimbursement of Expenses ol Professionals (Docket #34)
) and other amounts aceruing during the lime period covered by the First Interim
Application.

4. This First Interim Application and the entry of this Order are core proceedings

)
wilhini the meaning of 28 U.5.C § 157(h).
5. This Order shall take eflect immediately.
)
ENTER: NOV 1 8 2003
- Johet H. Sgunves Bankruptey Judge
John H. Squires UNITED STATES BANKRURTCY COURT
) United States Bankruptey Judge

ORDER PREPARED BY:

Dean C. Gramlich, Esquire
MCDERMOTT, WILL & EMERY
227 West Monroe Street

) Chicago, Illinois 60606-5096
{312} 372-2000
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EXHIBIT E
. National Steel Corporation
Hatch Consulting
) Summary of Professional Time by Individual
March 14, 2003 to May 31, 2003
Billing
)
Engel, Richard Practice Director 275.00 76 $20,900.00
McLaughlin, Richard  Practice Director 275.00 92 $25,300.00
g Deane, Anthony Managing Consultant 22375 78 $17.452.50
Osborne, Brad Consultant 157.50 116 $18,270.00
Fowler, Kurt Consultant 157.50 65 $10,237.50
' Harhai, John Engr. Sr. Consultant 125.00 68 $8,500.00
Berg, Tom Engr. Sr. Consultant 125.00 4) | $5,000.00
> Malin, Simon Eng. Manager 105.80 77 $8,168.60
Munther, Per Eng. Manager 105.80 72 $7,626.40
Wheeler, John Eng. Manager 105.80 2 $211.60
> Taylor, Judy Consulting Analyst 112.50 126 $14,175.00
Callum, Grant Eng. Consultant 98.98 40 $3,967.36
Sue-Chu, Mervin Spec. & Supervisor 86.01 128 $11,027.00
» Gordon, Takov Spec. & Supervisor 86.01 80 $6,880.80

TOTAL Professional Hours and Fees 1060  $157,716.76




EXHIBIT F
. .
National Steel Corporation
Hatch Consulting
4 Summary of Professional Expenscs
March 14, 2003 to April 30, 2003

» Travel and Transportation $24,274 82

Other Expenses:

Photocopies @ .13 ea. $365.43

$US

> Telephone @ cost 299.63

TOTAL $24,939.88
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SUR-EXHIBIT 1

) Travel and Transportation Expenses

MNote: . Company policy requires receipls only lor items in excess of $25.00. Due to
this policy, some receipls for flems under $25.00 are not available.

) 1. Site Visit to Granite City Plant on April 7-9, 2003 (T. Berg)
Air Fare $1,108.50
Lodging (2 nights) 138.00
Room Tax 15.18
) Auto Rental 111.76
Gasoline 5.10
Parking 16.20
Meals 4248
) $1,437.22
Non-receipted mileage to airport 9.50
Total $1,446.72
> 2. Sile Visit to National Steel Pellet Site April 21-23, 2003 (G. Callum)
Adr Fare $1,721.10
Lodging (2 nights) 138.00
Airport Improvement Fee 6.70
3 Room Tax 15.18
Auto Rental 115.68
Gasoline 5.51
Taxi 41.65
> Parking 116.20
Meals 27.76

Total $2,087.78




Subj:  Ticket Delivery Notification

Date:  4/4/03 5:35:16 PM Eastern Standard Time

From: notify@aa.globalnotifications.com (American Airines@aa.com)
To: BERGT33@AOL.COM BERG133@ACL COM)

To: THOMAS A BERG

RECORD LOCATOR - BVQIKR CATE OF SSUE - C4APRO3
Thank you for choosing Amefican Airlines/American Eagle.

This is the itinerary and receipt for your electronic ticket. At time of check-in,
you wiil be required to present a govemmentissued phota ID. if & credit card

was used to pay for this transaction, you may also be required to present that
credit cargd.

PASSENGER THOMAS BERG

TICKET NUMBER 0012146174060

FARE-USD 1012.88/ TRANS TAX 76.04 / OTHER TAXES 18.50/ TICKET TOTAL 1108.50
MJ-‘.'-W.-F,--, »

TOTAL - SHLTOBERY

PAYMENT TYPE - Visa J000000000005453

O07APR - MONDAY

LV PIMTTSBURGH 1:32 PM 5758 AMERICAN CONNECT

AR STLOUIS INTL 2:25 PM COACH

QPERATED BY AMERICAN CONNECTION/CHAUTAUQUA

THOMAS BERG SEAT 10C FREQUENT FLYER:AA 51929868
09AFR - WEDNESDAY

LV STLOUIS INTL 7:20 AM 5755 AMERICAN CONNECTI

AR PITTSBURGH 10:04 AM COACH

OPERATED BY AMERICAN CONNECTION/CHAUTAUQUA

THOMAS BERG SEAT4C FREQUENTFLYER:AA S152086

»

You may hawe purchased a "Special Fare" and certain restrictions apply.
3ome fares are NON-REFUNDABLE. If the fare allows changes, a fea may ba
assessed for the change.

Flease print and retain this document for use throughout your trip.  Electronic tickets are
NOT TRANSFERABLE. Tickets with non-restrictive fares are valid for one year

from date of issue. See the ENDORSEMENT section belaw for fare rules pertaining

to your ticket, '

Friday, April 04, 23 americes Online: carg 133 Pagpa; 1




BERG, THOMAS
133 LEE 57

CARNEGIE, PA 15106
Us
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RATE PLAN
HH
AL’
BONUS AL

111
219/54 8L . .
040703 B.55PM
0440903 5.05AM
18 . ,
$50.00 :
A% 1] .

CAR:
&

The Mansgemam is not rassonsble tor any veluapies ot semsd o ohlety dopsdi bokes proviosd at the fmont o=
fesa, Thi puasr uACGAEANSS 13 aroas (0 be parmsonally laoie tor 2l clurged incLras & 1 hot. | auhorze you 1o

il terp il Eudirieop o ity porzin 19 My CrECH ORITL wiieh Wkl IEWSTING LDan regakiion,

CONFIRMATION NUMBER © 81510885

| SIGNATURE

Q4/38/103 224001
Q4 A38/03 224001
: 224001

FAK J866) BE1 9542

&3, Inz. {A6E] 425-1020 =
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1. Upon Amival Call: 533

Arez

2. Go To The Red Curb At roung
ransgoﬁatmﬂ for Plckup.

% ALAMD RENT & CAR

PO BOX 22776, FT. LAUDERDALE, FL. 32335
RESERVATIONS: 80@-3Z7-96323

CUSTOMER RELATIONS: B@@-445-5664

5T. LOUIS - RETURN RECEIPT

RA#/CAR#! S4@-908141-3/3Z166962 (IC)

RENTED:  @7APRRZ 14:58

RETURNED: @9APR@ 23:48

LENGTH: 1 DAY 15 HOURS

MLG OUT/IN: 113/217  GAS: F

CUSTOMER:  THOMAS BERG AR AR AR AR EARARAAOK K
DATE A4-87-9% TIME 2B:96

s MIL A7919B628 @“5199948

TIME . : HOLID#Y IHH-»'DLLIHSLJIL..E

C.0.W. . 19868 Eastport Plaza Driue

CONRCFEE 5, - t:ﬂllil'li'-)ill&r IL 220d-=-al183

rREUR . 613~345-2200

TAXES : =T 4427 1 1APB4TESSST 31,95
T4T CHR 111, ©LUTH #A3TH THELE 26 [CHEL. $219
CR. CARD P8 FURCHRBSE FORTERS oM
BALANCE i '

%
CR. CARD: TOTAL BILLED 70 VISA

THANK YOl SOR USING ALAMO,

SERVED BY: 36@74
%
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ST EE: I Trpm==4ToA A0G4054024

. TET TALLTM MR GRRNT
Tos HATCH
2B00 IPREAKMAM DR
MISSISSAUGA Q¥ LER 2R7
Salss Perason: 21 Locator: JEMIgY
)

Customar Hunber: 30500031581

SBAT JELECTICN AT AIRPORY CHECK-IN ONLY.
BARLY CEECE-IN £ HIGHLY RECOMMENDED.

Nartbwant Airlines
% Depart: Minneapolia, MN
Arrive: Vanaouver, Canarda
Total Flight Time:
) Equipmant: Airhus Induatrie 220
Heaserved Saat: GRANT/CALLUM MR L1320
NEP-LINDEBERGE TERMINAL ARR«MATN TERMINAL

Flight Number:
a%:26
12:40
3 Hours 34 Minumus

T=447 P TS0 Feddl
April 4, 2003

1763 Coach Claas B

Heon. @top
Meal Service: Braakrastc

) Hama Invoica / Tioket Bada IRxl Taxi Tax3 - \,V Total .
GRANT SALIUM ME 128543 /01216766 04B6E 2386.84CAD  11.22CA  155.76X0 §8.4a0 2,801.45 CAD
12954%/1203107878 §0.00 1.3, 54.20
Fobal Ameumt c;&' Z,668.55
. AP bl . m
FOR ASSISTANCE DURING REGULAR BUSINESS HOURS Prrar Q. S

PLEASE CALL a04-641-9203 - CONFIRMED BY NEL!
OR TOLL FREF, 30H-667-6999 - FAX §04=460-1302
E-MAIL ADDRESS - NELLEKEL UNDoCDN NAVIGANT.COM

FARES ARE NOT GUARANTEED UNTIL TICKETED

TOTAL FARE INCLUDING TAXES AND FEX IS 2665.55 CAD =
NAVIGANT FEE OF §4.20 IS NON REFUNDABLE

**NAVIGANT COST SAVING OPPORTUNITIES**

COST SAVINGS OBTAINED BY NAVIGANT...610.05

P ADDITIONAL COST SAVINGS DECLINED...709.05 &
**REASON - DECLENED ROUTING** |

QUOTE YOUR EXECUTIVE MEMBERSHIP CODE **Vi4i~*
AFTER HOURS FEE OF 25.00 FER CALL/RESERVATION APPLIES

B QUALITY RELATIONS DEPT. 577-188-8800
VISIT VIRTUALLYTHERE.COM AND INPUT YOUR RES CODE
FOUND AT THE TOP OF THIS ITINERARY

YALID PROOF OF CITIZENSHIP WITH PHOTO ID REQUIRED

) PREFERRED DOCUMENT FOR TRAVEL TO/FROM CANADA AND USA
IS5 A VALID PASSPORT
NAME ON TICKET MUST MATCH NAME ON D) EXACTLY
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FIETLEE 4 /R1/03 wong Distancs Call 24 .18
Collad 1-a04—-5o@3%-=-374&7
) FLET1E?  4/81/03 Leng Distancs Sail v 4. GE
Falled (=&D&-489-074&7
BIETI&0 a/21/0F Loang Dissanaa Call 14
Called [-714&~&38-7200
PLETROE  &/2L /03 Roam EhH.H
‘ Raems Tay 000U S.3c
) Fgom 11%  #FRvran 01
D1ETLESE A/2R/0F Room =&.00
Raogme Tawx F.200% =Rl
foom 119  #Fren 01
SLE7ESS 4 /B3/08 American Expreaas 1894, 1
AKX RETIRATTHARIZLIGOE  OE2/04
) = & B g
Current Account Balance..uu..e..uus 1o
. L e *i5E 74 US”
Slgratur=c - :
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p
. Hibbing Park Hotel & Suites
y o 1402 East Howard *» Hibbing, MN 35746

! 118u262-3481 + Toll Free 300-262-3481 » Fax 218-262-1906




