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IN THE UNITED STATES BANKRUPTCY COURT ‘ Ty ﬁi‘ &’C .
FOR THE NORTHERN DISTRICT OF ILLINOKy, o, 40 2
EASTERN DIVISION ”’é‘):? ¢ 2, o,
4
In re: y  Casc No. 02-08699 ﬂ@ S o ;‘%” (%5%’?)‘
2 . : : o‘?@ Yo 7 Ay
) (Jointly Administered) L azp&
NATIONAL STEEL CORPORATION, ) Chapter 11 "..q A o
ctal, ) R e
Yy Hon. John H. Squires
Debtors. )
) Hearing Date: Tanuary 13, 2004
) Hearing Time: 8:30 a.m. (CST)

NOTICE OF FIRST INTERIM FEE
APPLICATION OF SEYFARTH SHAW LLP

PI.LEASE TAKE NOTICE that on December 24, 2003, Seyfarth Shaw LLP (the
“Applicant™ filed its First Interim Application for Compcensation and Reimbursement of
Fxpenses as Counsel to the Official Committee of Retired Employees (the “Application”) for the
Period of June 2, 2003, through November 30, 2003 (the “Application Period™) with the United
States Bankrupley Court for the Northern District of [llinois, Bastern Pivision (the “Bankruptey
Court”). By the Application, Applicant is requesting that: (i) total compensation during the
Application Period be allowed in the amount of $384,653.50 (the “Compensation™); (ii) total
expenses during the Application Period be allowed in the amount of $13,872.35; and (iii) the
Debtors be directed o pay Applicant $37,188.03, which sum represents a holdback of previously
unpaid Compensation,

PLEASF. TAKE FURTHER NOTICEF that pursuant to the Administrative Order under
11 U.8.C. 88 105(2) and 331 Establishing Procedures for Periodic Compensation and
Reimbursement of Expenses of Professionals (the “Administrative Order”) entered by the
Bankruptcy Court in the above-captioncd cases, copies of the Application are being served
contemporaneously with this Notice upon the Notice Parties, as defined in Paragraph 4 of the
Administrative Order, included on the Special Service List that is appended to the Application’s
Certificate of Service. This Notice is also being served upon the additional partics listed on the
General Service List (hat is appended to the Application’s Certificate of Scrvice. Such partics
may obtain copics of the Application upon request to: Charles 8. Riecke, Fsquire, Seyfarth
Shaw LLP, 55 Last Monroe, Suite 4200, Chicago, THlinois 60603-3803,

PLEASE TAKE FURTHER NOTICE that a hearing to consider the Application will
be held before the Honorable John H. Squires, United States Bankruptcy Judge, in the courtroom
of the Bankruptey Court that is normally oceupicd by ITis Honor, Courtroom 680, located at 219
South Dearbom Strect, Chicago, Illinois 60604, on Tuesday, January 13, 2004, at 8:30 a.m.
(CST) (the “Scheduled Hearing™), or as soon thereatler as counsel may be heard.
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PLEASE TAKE FURTHER NOTICE that any party wishing to object to the
Application shall file such objection in writing with the Clerk of the Bankruptcy Court, at 219
South Dearborn Strect, Room 710, Chicago, Illinois 60604, before the Scheduled Hearing, and
serve copies of such objection, 5o as to be reecived before the Scheduled Hearing, on: (i)
Applicant, to the attention of William J. Hanlon, Esquire, Seyfarth Shaw LLP, World Trade
Center Last, T'wo Seaport Lane, Suite 300, Boston, Massachusetts 02210-2028, and William J.
Factor, Esquire and Charles 8. Riecke. Esquire, Seylarth Shaw LLP, 55 Last Monroe Strect,
Suite 4200, Chicago, llinois 60603-5803; and (ii) each of the parties listed on the attached
Special Service List,

Dated: December 24, 2003 Respectfully submutted,

SEYFARTH SHAW LLP

By:

Willtam J. Factor (IL 6205675)
Charles 8. Riecke (IL 90785186)
55 Fast Monroe Strect

Suite 4200

Chicago, 1llinois 60603-5803
Tel,: (312) 346-8000

-and-

William J, Hanlon, lisq.

SEYFARTH SHAW LLP

World Trade Center East

'I'wo Scaport Lane

Suwite 300

Boston, Massachusetts 02210-2028
Tel: (617) 946-4800

Counsel to the Qfficial Commnittee
of Retired Employees
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CERTIFICATE OF SERVICE

I. Charles 8. Riecke, an attomey, certify that on December 24, 2003, I caused a copy of
the attached Notice of First Interim Fee Application of Seyfarth Shaw LLP and First Interim
Application of Scyfarth Shaw LLP for Allowance of Compensation and Reimburscment of
Expenses as Counsel to the Official Committee of Retired Employces for the Period of June
2, 2003, through November 30, 2003 to be served upon the parties identificd on the attached
Special Service List by causing the same to be deposited into the United States Mail chute
located at 55 Last Monroe Street, Chicago, llinois 60603, in properly-addressed envelopes with
sufficient lirst-class postage prepaid. T further certify that on December 24, 2003, 1 caused a copy
of the Notice of First Interim Application to be served upon the parties identified on the
attached General Service List by causing the same (o be deposited into the United States Mail
chute located at 35 Fast Monroe Street, Chicago, Illinois 60603, in properly-addressed envelopes

with sullicient first-class postage prepaid.
C,o_-j)) —

Charles 8. Riecke
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IN THE UNITED STATES BANKRUITCY CUUR”]}-‘Q o 4 %ﬁ% ,63
FOR THE NORTHERN DISTRICT OF ILLINOIS *4,  “Cp "0y 4
EASTERN DIVISION e Tw, T,
o ‘ ‘ LY Gy ‘ ‘f'zzfp (%,%'4’)
In tc: ) Case No, 02-08699 '?@b '9'0 d
) (Jointly Administered) '\ 4’@4
NATIONAL STELEL CORPORATION, ) Chapter 11 'q,?’ QF
ct al., ) s
}  Ilon. John H. Squires
Dxebtors. }
}  Hearing Date: January 13, 2004
}  Hearing Time: 8:30 a.m. (CST)

COVER SHEET FOR FIRST INTERIM APPLICATION OF SEYFARTH SHAW LLFP
FOR ALLOWANCE OF COMPENSATION AND RETMBURSEMENT OF EXPENSES
AS COUNSEL TO THE OFFICIAL COMMITTEE OF RETIRED EMPLOYEES
FOR THE PERIOD OF JUNE 2, 2003, TIIROUGH NOVEMBER 30, 2003

Name of Applicant:

Authorized to Provide
Professional Services to:

Datec of Order Authonzing Emplovment:

Period for which Compensation
and Retmbursement is Sought:

Amount of Interim Fees Sought:

Amount ol Interim Expense
Eeimbursement Sought:

Thisisan: x  laterim

Prior Applications:  [Sce following page. |

CHI 06227831

SEYFARTIL SHAW LLP

The Official Committes of Retired Employees

July 15, 2003, retroactive to June 2, 2003

Junc 2, 2003, through November 30, 2003

$384,653.50

$13.872.35

~__ Final Application.




8/8/03 6/2/03 - | $86,024.50 $0.00 $77.422.05 None $77.422.05
[Qocket No. 6/30/03
_.. 2762 ne .
&/28/03 71703 - $93.345.00 | $1,569.32 | $84.010.50 None $84,010.50
[Docket Na, 7/31/03
2867 . .
0/25/03 8/1/03- §74.858.00 | $4,043.12 | $67,372.20 None 867,372.20
[Dacket No, 8/31/03
2963 B
[0/24/03 9/1/03- 542.922.00 | 5$851.88 $38.629.80 Nonc $19,481 68
[Docket No. 9/30/03
3087) o ,
11/25/03 10/1/03- | $74,734.00 | $3,95147 | $67,260.60 None $71,212.07
[Docket No. 1073103
3222] . ‘
12/17/03 T103- | $12.770.00 | $4.08092 | $11,493.00 None $0.00
[Docket No. 11/30/03
3302] B ) i
TOTAL $384,653.50 | $14,496.71 | $346,188.15 $339,498.50

Dated: December 24, 2003
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Respectfully submitted,

SEYFARTII SHAW LLP

By:

(o4,

Willlaar T, Factor (IL 6205675)
Charles 8. Riecke (1L 90785186)
55 Bast Monrog Sireet

Suie 4200

Chicago, Illinois 606(3-5803
Tel.: (312) 346-8000

-and-

William J. Hanlon

SEYFARTH SHAW LLP

World Trade Centcr Last

Two Scaport Lane

Suite 300

Boston, Massachusetts 02210-2028
Tel.: (617) 946-4800

Counsel to the Official Commiltee
of Retired Employces




508,
4:%/ %& /,% %%: \0

IN THE UNTTED STATES BANKRUPTCY COURT g'% Fy O
FOR TIIE NORTHERN DISTRICT OF ILLINOIS "¢ &0 "¢, %,
EASTERN DIVISION "’@,@"90 S X4
N7

In re: Casc No. 02-08699 #’;Q
(Jointly Administered) @?
NATIONAL STEEL CORPORATION, Chapter 11
el al.,
Hon. John H. Squires
Debtors.
Hearng Dhle: January 13, 2004

Hearing Time: 8:30 am. (C51)

FIRST INTERIM APPLICATION OF SEYFARTH SHAW LLF FOR
ALLOWANCE OF COMPENSATION AND REIMBURSEMENT OF EXPENSES
AS COUNSEL TO TIIE OFFICIAL COMMITTEE OF RETIRED EMPLOYEES

FOR THE PERIOD OF JUNE 2, 2003, THROUGH NOVEMBER 30, 2003

Pursuant to 11 U.S.C. §§ 105(a), 330, and 331, and Federal Rule of Bankrupley
Procedure 2016, Seyfarth Shaw LLP (“Seyfarth™), as the duly-appointed counsel to the Official
Comnittee of Retired Employees (the “Committee™), in the above-captioned cases (the “Cases™),
hereby submits its Iirst Interim Application for Compensation and Reimbursement of Expenses
(the “Application™) lor legal services performed and expenses incurred on behalf of the
Committee during the period commencing on June 2, 2003, and ending on November 30, 2003
(the “Application Period™). 1n support of this Application, Seyfarth respectfully represents as

follows:

INTRODUCTION

1. Seyfarth makes this Application pursuant to (i) Sections 105(a), 330, and 331 of
the United States Bankruprey Code, 11 U.S.C. §§ (“Sections™) 101 through 1330, as amended
(the “Bankruptcy Code™); (11) Rule 2016 of the Federal Rules of Bankruptey Procedure (the
“Rules™); (iil) certain applicable provisions of the Guidelines for Reviewing Applications for
Compensation and Reimbursement of Expenses Filed under 11 U.8.C. § 330, as adopted by the
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Office of the United States Trustee (the “Guidclines™); (iv) Rule 5082-1 of the Local
Bankruptey Rules (the *Local Rules™ for the United States Bankruptey Court for the Northern
District of Tlinois (the *Court™); (v) that certain Order of the Court Authorizing Retroactive
Ratention and Employment of Seyfarth as Counsel to the Committee (the “Seyfarth Relention
Order™); and (vi) other applicable casc law discussed herein (collectively, the * Authorities for
Relief™. In this repard, Seyfarth has made cvery reasonable efforl to comply with the
Authonties lor Relicf.

2. In making this Application, Seyfarth respectfully seeks the entry of an order of
this Court: (i) allowing Scvfarth total compensation in the amount of $384,653.50 for legal
services provided to the Commitlee during the Application Period; (ii) allowing Seytarth total
expense reimbursement in the amount o'$13,872.35 for costs incurred on behalf of the
Commiilee during the Application Period; and (iti) directing the Debtors to promptly pay to
Sevlarth, to the extent not previously paid o Seyfarth, such compensation and expense
reimbursement as allowed by the Court.

3. In this connection, Seylurth attorneys expended approximately 1,335.90 hours in

providing the above-referenced legal services, thereby producing an aggregate lodestar rate of

$239.52 per hour,

JURISDICTION
4, This Court has jurisdiction over this Application pursuant to 28 U.S.C. §§ 157 and
1334.
3. This matter is before the Court pursuant to 28 11.5.C. § 157 and Internal

Operating Procedure 15(a) of the United States District Court for the Northern District of

Minos.
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6. Venue of these Cases and this Application is proper in this District pursuant to 28
ULS.C 4 1408 and 1409,

7. Consideration of this Application is a core procecding pursuant to 28 U.S.C, §
157(b)(1) and (2)(A), (M), and/or (().

8. The predicates for the reliel requested herein arc Sections 103(a), 330, and 331, as

supported by Rules 2002(a)(6) and 2016(a), and Local Rule 5082-1.

BACKGROUND

Procedural Backsround

9. On March 26, 2002 (the “Petition Date™), the above-captioned debtors (the
“Debtors” or “National Steel™) commenced these Cases by filing their voluntary petitions for
Chapter 11 relief under the Bankrupicy Code.

10, On April 8, 2003, the Debtors filed their Motion Pursuant to Section 1114(d) for
Appointment of Retiree Commitlee.

[1. On April 24, 2003, the Court ordered the appointment of the Comnutlee pursuant
to Section 1114(d).

12, Subscquently, the United States Trustee appointed the members of the
Committee. The Committee’s approximately 8,000 constitucnts in these Cases include retired
employees of the Deblors, and such retirees’ spouses and certain of their dependents, not covercd
by a collective bargaining agreement (collectively, the “Retirees™).

13. On June 2, 2003, the Commidee selected Scyfarth to act as ils counsel.

4. OnlJune 20, 2003, the Committee {iled its Application to Employ Seyfarth Shaw
as its counsel, along with the appended Affidavit of William J. Hanlon in support of the same. In
the same connection, on July 14, 2003, and August 1, 2003, Seyfarth (iled with the Court the
Supplemental Affidavit of William J. Factor and Second Supplemental Affidavit of William J.

5
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l'actor, respectively. Copies of the aforementioned application and affidavits are collectively
referred Lo hereinaller as the “Retention Application™ and are grouped and attached hereto as
Exhibit 1 and incorporated herein by reference.

15. On or about July 15, 2003, the Court entered the Seyfarth Retention Order, a copy
ol which is attached hereto as Exhibit 2 and incorporated herein by reference.

16. In accordance with Scetion 504(b)(1) of the Bankrupicy Code and Rule 2016,
ofher than (he terms of Seyfarth’s cngagement contemplated by the Retention Application and
made applicable in these Cases pursuant to the Seylarth Retention Order, Seytarth has received
no promises for payment for services rendered or to be rendered in any capacity whatsoever in
conncetion with the Cases. Moreover, other than as permitted by Section 504(b)(1) of the
Bankruptey Code and Rule 2016(a), no agreement or understanding exists between Seyfarth and
any other entity for a division of compensation and reimbursement received or to be received for

scrvices rendered inor in connection with the Cases.

SEYFARTII’S PRIOR COMPENSATION AND REJMBURSEMENT

17.  Seyfarth has previously {iled and served in the Cases its monthly fee statcments
for compensation and reimbursement (cach a “Monthly Fee Statement™). A summary of these

Monthly Fee Statements, and their disposition in these Cases, 1s set forth below:

8/8/03 2703~ | §86,024.50 %0.00 $77.422.05 Nonc $77,422.05
[Docket No. 6/30/03
27621
872803 TR | $93,345.00 | $1.569.32 $84.010.50 None £84.010.50
[Docket No. 7i31/03
2867] |
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9/25/03 §1/0%. | $74.85800 | $4,043.12 | $67.37220 $67.37220
[Docket Na, #/31/03
2963]
10/24/03 Y/1/03- §42,92200 | 5851.88 $38,629.80 None $39,481.68 |
[Docket No, 4/30/03
3087]
11/25/03 TI071/03- | §74,73400 | $3,951.47 | $67.260.60 Nohe §71.212.07
[Mocket No. 10/31/03
3222)
12/17/03 /403~ | $12,770.00 | $4,080.92 $11.493.00 None |  $0.00
[Docket No. 11/30/03
33021
TOTALS: $384,653.50 | $14,496.71 | $346,188.15 | $339,498.50
18. Copies of the above-referenced Monthly Fee Statements are grouped in

chronological order and attached hereto as Exhibit 3 and are incorporated herein by reference.

19.  The source of the above-referenced payments to Seylarth was from one ot more
of the Ustates.

SUMMARY OF SERVICES RENDERED
BY SEYFARTH TO THE COMMITTEE

Overview
20. This Application is Seyfarth’s first interim fee application in these Cases.
21, Seyfarth advanced expenses on behalf of the Committee in connection with the

legal services that Seyfarth rendered the Committee during the Application Period, and for which
Scyfarth is now requesting allowance of reimbursement in the amount ol $13,872.35.

22, The compensation requested by Scyfarth for legal services that it rendered to the
Committee during the Application Period aggregates $384,653.50. The following table consists

ol a breakdown of this amount by each Seylarth professional, including each such professional’s
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(i) title and location, (i1} primary practice arca, (iii) hourly rale, and (iv) total hours expended in

providing legal scrviees in the Cases during the Application Period, and (v) the value atiributable

10 such legal services:

William J. Hanlon Bankruptcy $350.00 35,940.00
PARTNER BOSTON '

. Gus A. Paloian Bankruptcy $370.00 5.20 $1,924.00

¢ PARTNER-CINCAGO
Kathryn B. Sollé}r Limployee $350.00 2470 $8.645.00
PARTNER-ATLANTA Benelits

“William I. Factor Ba‘ﬁk.l‘ilpwy $320.00 1890 $6,048.00 |
PARTNER-CHICAGO
I'rederic 8. Singerman Employee $390.00 80.40 $31,356.00
PARTNER WASHINGTON, D.C. Benefits

Teter C. Miller Employee $350.00 15890 | $55.583.00
PARTNER-CHICAGO Benefits
Linda 0. Rosenzweig Employee $300.00 181.30 $54,870.00
OF COUNSEL-WASHINGTON, D.C. Rencfits
Samuel 5. Choy Employee $275.00 2.50 $687.50
ASSOCIATE-ATLANTA Benefits

' Eugene M. Holmes Employee $250.00 1.30 $325.00
ASSOCIATE-ATLANTA Benefits
Jeanette Richmond Employcé “ $250.00 70,60 $150.00 |
FORMER ASSOCIATE- Benefits
WASHINGTON, D.C.

| Charles 5. Riecke Bankruptcy $235.00 11910 | $27,988.50
ARSOCIATE-CHICAGO
Jennifer A. Kraft ~ Employee $235.00 2.70 $634.50
ASSOCIATE-CINCAGO Benelits
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ina M. Kuska mploy $215.0 4.00 $860.00

ASSOCIATE-CHICAGO Benefits
Justin M., Crawford Employee $200.00 197.60 | $39,520.00
ASSOCIATE-CHICAGO Benefits
Christina §. Pignatelli Labor & $175.00 15.70 $2,747.50 |
ASSOCIATE-WASHINGTON, D.C. Employment '
Jennifer M. McManus Bankrupley $140.00 27.60 $3,864.00
PARAPROFESSIONAL-CHICAGO

Denise Welding Lmployee $155.00 11.90 $1,844.50 |
PARAPROFESSIONAL-BOSTON Benefits
Karen Carr Employee $140.00 9.50 $1,330.00
PARAPROFESSIONAL-BOSTON Benefits

Sheri Fortier Employec $125.00 8190 | $10237.50
PARAPROIFLESSIONAL-BOSTON Benefits
Susan Ryan N/A $115.00 0.70° $80.50 |
PARAPROFESSIONAL=
WASHINGTON, D.C.
Betty Ldwards N/A $90.00 .20 $18.00
PARAPROFESSIONAL-BOSTON
TOTAL: 1,335.90 | $384,653.50

23.  Biographies for the attorneys listed above, deseribing their qualifications and

areas ol expertise, are grouped and attached as Exhibit 4 and are incorporated herein by

relerence.

24, During the Application Period, Seyfarth made every rcasonable effort to have the

services that it rendered to the Committee performed by those qualified professionals charging
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the lowest hourly rates consistent with the level of service, experience, and cfficiency required of
a given task.

25. All of the [kes lor which Scyfarth requests allowance and payment of
compensation, and all ol the expenses for which Seyfarth requests reimbursement, in this
Application relate to the Application Period and were rendered and/or incurred in connection
with these Cases and in the discharge of Seyfarth’s professional responsibilities as counsel to the
Committee.

26.  Seylarth respeetfully submits that its services to the Committee during the
Application Period have, in all respects, been reasonable, necessary, and beneficial to the Estates,

as further discussed hercin.

Time and FExpense Records

27.  Seyfarth maintains written records of the time expended by its professionals.
These time records are maintained contemporaneously with the provision of services by each
Seylurth professional.

28, Such records for these Cases, copies of which are attached hereto as Exhibit 3
and which are incorporated herein by reference (collectively, the “Time Statement™), set forth in
detail (1) the services which Scyfarth rendered on behalf of the Committee, (ii) the dates upon
which such services were rendered, (iii) the nature of the services, (iv) the amount of time spent
on the services, and (v) the identity ol each Scyfarth professional who performed such services.
The Time Stalement has been edited for privilege purposes.

29, Seyfarth also maintains records of all actual and necessary oul-of-pocket
cxpenses incurred in connection with the services that it rendered to the Committee. Such

records, copics of which are atlached hercto as Exhibit 6 and which are incorporated herein by

CIT 10622783




reference, contain a complete listing of these expenses and the amounts for which reimbursement

i3 sought,

Breakdown of Fees by Category of Services Rendered

30). During the Application Period, Scyfarth performed legal services necessary to the
Committee.

il. By W':l:y‘l() [ overview, during the Application Period, Sey(arth (i) was retained by
the Commitlee, (ii) analyzed the Committee’s goals and the Debtors® financial situation, (it}
researched and reviewed the Committee’s rights, (iv) organized Commiltee meetings, (v)
negotiated for the Debtors” initial sponsorship of ongoing coverage to meet the needs of the
Committee’s constiluents, (vi) sought rulings from the IRS and DOR regarding the applicability
of the Iealth Coverage Tax Credit to its plan, and (vii) transitioned the coverage to a governing
Board ol Trustces.

32, The Committec’s work in design and implementation of second available medical
coverage (“COBRA Option B™) and the Deblors’ sponsorship of COBRA Option I3 has
henefited the Estates considerably. First, it permitted the Estates to terminate by agreement
retiree benelits which cost the Estates nearly $3,000,000 a month (by the Deblors™ own
estimate). Over 2,200 retirees have opted (o participate in COBRA Option B. Their choice was
driven larpely by the fact that they could not afford COBRA Option A and either could not
afford or did not have available state insurance plans of last resort. A single retirce opting for
CORRA Option A coverage faced a bill of $550.00 per month. A single retirce opting COBRA
Option I3 faced a bill of approximately $280.00 per month. By qualifying the plan for the Health

Coverage Tax Credit, Seyfarth was able to reduce the cost of coverage to $100.00 per month.
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Marcover, the program will continue for the foreseeable [uture, ensuring that the retirees whose
elforts built National Steel will not be left without coverage.

33. Employer sponsorship of a second available medical coverage i a unique solution
10 the dilemma posed by the Debtors’ liquidation under Chapter 11, It was made possible by a
knowledgcable Committes, a willing insurance partner and the depth of services, particularly
ERISA knowledge, which Seyfarth brought to the table.

34. For the Court’s convenicnee, Sevfarth has categorized the legal services that it
provided the Committee during the Application Period, as follows: (i) Case Administration and
Non-Committee Communications, (ii) Committee Meetings, Minutes, and Committee
Communications, (iii) Benefit Plan Analysis/Legal Research, (iv) Benefit Claim Analysis;

(v) Section 1114 Proposal/Negotiation; {vi) Scttlement Implementation; (vii) Enpagement/Fee
Applications; and (viii) Travel. Each of these categorics of services is more fully discussed
betow.

CASE ADMINISTRATION AND NON-COMMITTEE
COMMUNICATIONS (50.00 NOURS VALUED AT $15,001,00)

35 During the Application Period, Seyfarth expended 50.00 hours, with 4 value of
$15,001.00, on behalf of the Committee on matters of Case Admimstration and Non-Commitiee
Communications. Attached Exhibit 7 containg a detailed description of the time entries
attributable to this category of services and is incorporated herein by reference,

36, Services that Seyfarth provided the Committee in this category and that benelited
the Estales include. hut are not limited to:

A, Telephonic communications with, and follow-up written and/or telephonic

communications concerning retirees;

12
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B. Written and telephonic communications with Debtors’ counsel,
including, but not limited to, those regarding (i) Scction 1114 issues, (ii})
the Debtors’ various Section 1114 proposals, (iii) the Committee’s

counter-proposals, and (iv) due diligence matters;

C. Written and telephonic communications regarding the NEBCO proposal,
D. Preparation of pleadings and other documents related to the Cases;

L. Preparation ol a press relcase;

I, Search for, and review and analysis of, pleadings; and

G. Communications regarding, and analysis in support of, the preparation of

pleadings, other documents, and/or strategy to promote the Commitiee’s
interests, including investigation of issucs related to the Trade Adjustment
Act of 2002 and its Health Coverage Tax Credit.

37. Scyfarth’s services in this category dircetly benefited the Estates by, inter alia,
satisiving requirements of the Bankruptey Code and furthering administration of the Estates and
the hankrupicy process by cnabling the Commitiee o carry out its statutory role and function in
these Cases.

38.  In particular, at the outset of its cngagement in these Cases, Seyfarth quickly
eslablished a rapport with special counsel to the Debtors, and this line ol communication proved

instrumental in coming to a negotiated settlement.

COMMITTEE MEETINGS, MINUTES, AND COMMITTEE
COMMUNICATIONS (367.70 HOURS VALLUED AT $104,861.50)

39, During the Application Period, Seytarth expended 367.70 hours with a value of

$104,861.50, on behalf of the Committee on matters ol Committec Meetings, Minutes, and
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Commitlee Communications. Attached Exhibit 8 contains a detailed deseription of the time

entries attributable to this category of services and is incorporated herein by relerence.

40.

Actual and necessary services that Seyfarth provided the Committee in this

category and that beneliled the Estates include, but are not limited to:

CHT 106227831

A.

C.

.

Preparation [or and conduction of numerous Committee mectings, and
conferences with individual Committee members, regarding issues in the
Cascs concerning the interests of the Retirees;

Dictation and preparation of Commitiee minutes, and written
communications regarding the same;

Preparation of memoranda to the Committee;

Written and telephonic communications regarding, and preparation,
review, and analysis of documents concerning, the NERCO plan and
Deblors’ proposal, and the Committee’s counlerproposals;

Telephonic communications with numerous Retirees regarding

(1) pensions, (i1) costs, (iii) life insurance, (7v) notice language, {v) an
allernative plan, (vi) objections, and (vii) the [ormation of the Committec;
Communications regarding, and analysis in support of, the preparation of
pleadings, other documents, and/or strategy to promole the Committee’s
interests, including investigation of issues related to (1) Section 1114
issues, and (i1) busincss acquisition rules related to COBRA continuation
coverage; and

Communications regarding, and preparation of, a press rclease concerning

the joint settlement regarding retiree benetits,




41, Seylarth’s services in this category directly benefited the Estates by, inter aha,
satisfying requirements of the Bankruptey Code and lurthering administration of the Estates and
the bankruptcy process by enabling the Committec to carry out its statutory role and function in
these Cases.

42 Sevlarth was privileged to work with a Commiltee whose depth of knowledge and
experience regarding retirce benefits was unrivaled. These volunteers gave up signilicant
amounts of time to serve their constiluents and their knowledge of benefit options, health law
and the Debtors’ programs was invaluable. Communications with the Committec informed
counsel and gave counsel an opportunity to fully vet service providers, medical plan design and
benefits, and various trade-ofls involved in choosing among settlement options. Unlike many
situations where counsel is expected to take the lead, the time spent with the Committee was
interactive and constructive, and saved the Estates time and money by eliminating guesswork
andt providing focused goals.

BrNERIT PLAN ANALYSIS/LEGAL RESEARCIL
(254.35 HOURS VALUED AT $62,391.00)

43, During the Application Period, Seyfarth expended 254.35 hours with a value of
$62,391.00 on matters concerning Benefit Plan Analysis and Legal Research on behalf of the
Committee. Attached Exhibit 9 contains a detailed description of the time entries attributable to
this catcgory of services and is incorporated herein by reference.

44, Actual and necessary services thal Seyfarth provided the Commitles in this
catcgory and that benefited the Estates include, but are not limited to:

A, Analysis of Section 1114 requirements as applied to retiree medical

benefits and modifications Lo same;

—
L
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Analysis ol and research regarding (i) the Tax Adjustment Act and tax
credits for COBRA regarding the same, and (ii) the Trade Act of 2002
and the Health Coverage Tax Credit (“HCTC™), all in intcrrelation to
pension plans;

T.egal rescarch and analysis in support of the preparation of pleadings,
other documents, and/or strategy to promote the Committee’s intercsts,
including investigation ol issues related to (i) the Tax Adjustment Act
and tax credits in furtherance of Committee counterproposals to the
Debtors regarding Reliree benefits, (i) the Trade Act of 2002 and the
Health Coverage Tax Credit (“HCTC™), including the effect of alternative
health insurance options and duration of tax credit under the HC1C
program, (1ii) Seventh Circuit standards regarding Section 1114,

{iv) COBRA issues, including what constitutes continuation coverage, a
qualifying event, and a termination event for COBRA purposes; (v)
unilateral termination of retiree benefits, (vi) ERISA notice requirements
upon lermination of health coverage, (vii) NEBCO issues, (viii) revenue
procedure relating to requests [or private letter rulings, (ix) Minnesota
law and Minncsota State tax credit, including whether and under what
circumstances (he tax credit applies to a spouse, (x) regulations regarding
eligibility for Voluntary Employee Benefit Association membership;
Duc diligence efforts, and review and analysis of documents, regarding

NEBCO and affiliated entities;
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F. Review and analysis of other larpge stecl companies’ bankrupley cases and
plcadings, as they pertain to similar Section 1114 1ssues impacting or
potentially impacting on the Retirces” benefits;

F. Conferences reparding preparation of a draft emergency motion to compel
DNeblors to comply with Section 1114

(. Review and revisions to plan documents; and

H. Written and/or telephonic communications, and/or preparation of
memoranda, regarding items A through (i, above.

45, Seyfarth’s services in the above-listed categories during the Chapter 11 portion
of the Cases directly benefited the Estates by, inter alia, satisfying requirements of the
Bankruptey Code and (urthering administration of the Estates and the bankrupley process by

cnabling the Committee to carry out ils statutory role and function in these Cases.

46, In particular, Seyfarth took advantage of its considcrable depth in both the
hankruptey and the ERISA ficlds of law. As set forth herein, Seyfarth crafted a unique solution
i a difficult problem, and in doing so, brought to bear its expertise and guidance to the
Committee on difficult lepal issues, including reconciling COBRA, ERISA, and Bankruptcy
Code provisions, which, as is often the case with complex statules, were written with differing
oals in mind, By assigning knowledgeable attorneys to work together on difficult legal issucs,
Seyfarth reconciled issues efficiently.

BrniErr CrLAIM ANALYSIS (14.60 HOURS VALUED AT $5,007.50)
47.  During the Applicalion Period, Seylarth expended 14.60 hours with a value of

$5,007.50 on matters concerning Benefit Claim Analysis on behall ol the Committee. Attached
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Exhibit 10 contains a detailed description of the time entries attributable to this category of
services and is incorporated herein by reference.
48.  Actual and necessary scrvices that Seyfarth provided the Commiittee in this

category and that benefited the Estates include, but are not fimited to:

A Review and analysis ol relevant pleadings, including an omnibus claim
objection;
B. Preparation of a class action prool ol'¢laim; and
C. Communications regarding 1lems A and 3, above.
49, Seylarth’s services in the above-listed calegories during the Chapter 11 portion

of the Cases directly benefited the Estales by, inter alia, satisfying requirements of the
Bankruptey Code and [urthering administration of the Estales and the bankruptcy process by

enabling the Committee to carry out its statutory role and function in these Cases.

50.  More particularly, and as with its legal services on maliers pertaining to Benefit
Plan Analysis, Seylarth took advantage of its considerable depth in both the bankruptcy and the
ERISA ficlds of law in providing the Committee with legal services on matters pertaining 1o

Benefit Claim Analysis.

SECTION 1114 PROPOSAL/NEGOTIATIONS (113,60 HOURS YALUED AT $42,578.50)

51. During the Application Period, Scyfarth expended 113.60 hours, with a value of
$42,578.50, on behalf of the Commitiee on matters concerning a Section 1114 Proposal and
Negotialions. Attached Exhibit 11 contains a detailed deseription of the time entries attributable
to this category of services and is incorporated herein by reference.

52. As further background for the Court, Scyfarth notes that the scrvices rendered in

this calegory, and the mecasurable success directly atiributable to such services, relate to the

4
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Commiltee’s negotiations with Debtors’ counsel concerning the Debtors’ and Relirees’” Section

1114 185ues.

53.

Actual and necessary services that Scyfarth provided the Commuittec in this

catceory and that benefited the Estates include, but are not limited to:

54,

A

B.

E.

G

Formation of strategy regarding ncgotiations with Debtors” counsel;
Formulation of feasible and more beneficial alternatives to Debtors® initial
Section 1114 proposal;

Written and telephonic communications with Deblors’ counsel and other
partics in interests regarding selilement of the Debtors’ and Retirces’
Section 1114 issues;

Preparation of documents, including various counterproposals 1o the
Debtors’ proposals, regarding and in furtherance of settlement of the
[Debtors” and Retirees' Section 1114 155ues;

Preparation of the Section 1114 settlement agreement and the related
nolice to Retirees:

Preparation of responses to objections to the Section 1114 settlement
agrcement; and

Lifforts to obtain the Courl’s approval of the Section 1114 settlement

agreement.

Seylarth’s services in this category directly benef(ited the Lstates by, inter alia,

satisfying requirements of the Bankruptey Cade and furthering administration of the Estates and

the bankrupley proccss by cnabling the Commiltee to carry out its statutory role and function in

these Cases.

CHI 106227483 1
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55, This past summer the Debtors were under tremendous pressure (0 ceasc providing
retirce benefits to the thousands of retirces represented by the Committee. The Debtors
estimated their monthly burn rate at $3 million. The Committee was faced with Retirees whose
benefit costs would skyrocket [rom $40.00 or $50.00 per month, to $500.00 or more per month,
Counsel was employed on Junc 2, 2003, just days away from the initial proposed cessation of
benelits. Seyfarth had to work quickly and inengively with the Commitlee and the Debtors Lo
crafl a satisfactory resolution.

56.  Conlinuing health coverage for a matter of weeks or months and extending
traditional COBRA coverage fit neither parties’ necds. Instead, and in lieu of the Istates
continuing coverage at $3 million per month, the Committee and the Debtors negotiated for
termination of coverage, a brief continuation (through October 31, 2003) of traditional COBRA
coverage and [or sponsorship of a second medical coverage option, which is referred to as
“COBRA Option B.” This medical coverage option (i) guaranteed acceptance, (ii) imposed no
preexisting condition limitations, (i11) provided preseription drug coverage, (iv) allowed for more
affordable monthly payments, and (v) was positioned to take advantage of the Health Coverage
Tax Credit passed as part of the T'rade Adjustment Act of 2002,

57. The solﬁtiun cralted by the Committee and Debtors is unique. Upon information
and beliel. based upon Seyfarth’s review of other proceedings and discussions with industry
experts, it has never been employed in a bankruptey situation, It is one of the success stories of

these Cases,

SETTLEMENT IMPLEMENTATION (385.85 HOURS VALUED AT $122,392.50)
58, During the Application Period, Seyfarth expended 385.85 hours, with a value of

$122.392.50, on behalf of the Commillee on matters of Settlement Implementation. Attached
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Exhibit 12 contains a detailed description of the time entrics attributable to this category of
services and is incorporated herein by refercnce for all purposes.

59, Actual and nceessary services that Seylarth provided the Committee in this
category and that benefited the Estates include, but are not limited to:

A. Amending the VEBA Trust and Plan documents (o reflect the change
in sponsorship from the Debtors to the Board of Trustees;

B. Assistance with formation of the Board of Trustees (primarily from
Commillee members) and formalizing their by-laws,

C. Hducating the Commitiee with respect to their fiduciary obligations to
their constituents;

D. Amending the VEBA Trust to refleet the change [rom company
sponsorship to Board of Trustee control and PNC Bank’s revised role;
and

F. Requests for Private Letter Rulings from the IRS and DOL on, among
other things, the structure of the second available medical coverage and
the employee organization which sponsored it and the availability of the
Health Coverage Tax Credit to COBRA 13,

60.  Seyfarth’s services in this category directly benefited the Estates by, inter alia,
satisfving requirements of the Bankruptcy Code and furthering administration ol the Estates and
the bankruplcy process by enabling the Committee to carry out its statutory role and function in
these Cases, as more fully described below.

61.  Inorder to qualily as an employer-sponsored plan and take advantage of the

HCTC, National Steel sponsored COBRA Option B and on November 1, 2003, transitioned
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sponsorship of COBRA Oplion B to a newly created Board of Trustees. Both the Debtors’
sponsorship and the transition to the Retirees were mandated by the Scttlement Agreement in
July ol 2045,

62, Seyfarth provided the legal scrvices related to the transition of the COBRA
Option B from National Stecl to a Board of Trustees. Seyfarth wotrked with the Retiree
Committee to create the Board of Trustees, issue its by-laws, define its rights and responsibilities
with respect to the VEBA ‘T'rust initially sponsored by National Steel, amend the VEBA Trust
and redefine the relationships between and among the plan sponsor, the named fiduciary, the
corporale trustee (PNC Bank) and the Board. Because of the unique nature of the health
program, and as discussed below, our altempts Lo capitalize on the Health Coverage Tax Credit,
the documentation was not your typical “off the shelf” ERISA benefit plan.

63.  Seyfarth directed considerable efforts to cnsuring that the Retirees can take
advaniage of the sixty-five percent (65%) Ilealth Coverage Tax Credit. To this end, Seyfarth
prepared requests for Private Letter Rulings W both the IRS and the DOL, both of which were
sent to Skadden Arps [or prior review and comment and both of which are currently pending
with the IRS and DOT.. Tnitial feedback [rom the IRS is quite favorable. Throughout the
process, Seyfarth responded to inquiries (rom the [RS8 and DOL and asked them to expedite the
process where possible,

ENGAGEMENT/FEE APPLICATION (114,40 HOURS VALUED AT $27,031.50)

64, During the Application Period, Seyfarth expended 114.40 hours, with a value of

$27.031.50, in matters related to its Fngagement and the preparation of its Monthly Statements

and this Application.
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65.  Attached Exhibit I3 contains a detailed description of the time cntries attributable
lo this category ol services and is incorporated herein by reference for all purposes.

60, Seyfarth’s services in this category directly benefited the Lstates by, inter alia,
salisfying requircments of the Bankruptey Code and furthering administration of the Estates and

the bankruptcy process.

TRAVEL (15.40 HOURS VALUED AT §5,390.00 )

67.  During the Application Period, Seyfarth expended 15.40 hours, with a value of
$5,390.00, on behalf of the Commitlee on Travel. Attached Exhibit 14 contains a detailed
description of the time entries atiributable to this category of services and is incorporated herein
by reference for all purposes.

68.  Scyfarth’s services in this category directly henefited the Estates by, inter alia,
salislying requirements of the Bankruptcy Code and furthering administration of the Estates and
the bankrupicy process.

69.  Counsel kept travel to an absolute minimum. The Committee conducted all of'its
husiness by telephone and email, with a single face-to-face meeting between the Commttee
chair and counsel on the morning of the hearing on the Section 1114 settlement agreement.
Counsel appeared at only one hearing during these cases, and oblained the approval of its

negotiated setllement with the Debtors.

Expenses

70. Sevfarth advanced expenses on behalf of the Committee in connection with
the legal services that Seyfarth rendered the Committec during the Application Period, and for
which Seytarth {s now ‘requesting allowance of reimbursement in the amount of $13,872.35.
Attached Exhibit 6 contains a detailed deseription of Seytarth’s Expenses.
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71, A chart summarizing the complete out-of-pocket costs associated with the various

catcgorics of Scyfarth Expenses is, as follows:

nline Rescarc $1.574.61
Messenger o $20.25
Federal Express $154.33
Parking/Taxi/Travel T $916.77
Document Production 3;892.3[)
_-Cnpying (@ $0.10 per page) i $3,719.35 |
Outside Printing o  $25.00
Cbacsimile $113.88
Long Distance Telephohé | T$153.00
TPostage $87.11
Meals ‘ $80.38
‘Court Fees {IRS/Private Letter Ruling) $2,470.00
Other $665.17
TOTAL: $13,872:§5
72, Certain of the Expenses are more fully described, below':

A Photocopying, Seyfarth voluntarily reduced photocopy costs to $0.10 per

page.

" Seyfarth has not billed the Estates lor telephone charges other than the actual expense of long-
distance telephone charges.
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B. Computer-Assisted Legal Research. Scyfarth utilized necessary

computer-assisted legal research when time constraints rendered 1t
impracticable 1o conduct manual rescarch or where the use of such
computcr-assisted legal research was determined to be more cost-efficient.
Computer-assisted rescarch is billed at actual cost to the Firm.

C. Delivery. Seyfarth incurred Federal Express and other necessary delivery
charges on the Committce™s behalf, and billed those charges at actual cost
to the Firm,

RELIEF REQUESTED

73, Seyfarth respeetfully requests that the Court: (A) allow Seyfarth on an inlerim
basis (1} fees consisting ol $384.653.50 (the “Requested Compensation™) for legal services
rendered to the Committee during the Application Period, and (ii) expense reimbursement in the
amount of $13,872.35 (the “Requested Reimbursement™) for costs incurred in connection with
services rendered o the Committee during the Application Period; and (B) authorize and direct
the Debtors to promptly pay o Seyfarth from the Lstates, to the extent not previously paid to
Seylurth, the Requested Compensation and Reimbursement. A draft Order granting such relief is
attached hereto as Exhibit 15.

BASIS FOR REQUESTED RELIEF

Compensation Standards and Analysis

74. Under Section 330(a) 1) A) of the Bankruptey Code, the Court may award a
professional person employed under Section 327, such as Scyfarth, “reasonable compensation
for actual, necessary services rendered[]” 11 T1LS.CL § 330(a)(1)(A).

75, With respect to the rcasonableness standard, Section 330(a)(3) provides, as

follows;
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(3)(A) In determining the amount of reasonable compensation to be
awarded, the court shall consider the nature, the extent, and the valuc of such
serviees, taking into account all relevant factors, including—

(A) the time spent on such services;

(3) the rates charged for such services;

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

(1)) whether the services were performed within a reasonable amount of
time commensurate with the complexity, importance, and nature off
the problem, issue, or task addressed; and

{(E) whether the compensation is reasonable based on the customary
conmpensation charged by comparably skilled praclitioners in cases
other than cases under this title.

11 US.C.§330(a)(3).

76.  Additionally, this Court has also utilized the twelve factors cited in Johnson v.

(ieorgia Ilighway Express, Inc., 488 F.2d 714 (5th Cir. 1974), in making reasonableness
determinations. See In re Palladino, 267 B.R. 825, 831 (Bankr. N.D. 11l 2001) (Squircs, J.); In

re McNichols, 258 B.R. 892, 904-06 (Bankr. N.D. 111, 2001) (Squires, J.); In re Spanjer Bros.,

Inc., 191 B.R. 738. 748 (Bankr. N.D. 11l. 1996) (Squires, J.}. The twelve Johnson factors are, as
follows:

(1) the time and labor required;

(2) the novelty and difficulty of the questions;

(3) the skill required to perform the legal services properly;

(4) the preclusion of employment by the attorney due to acceplance of the case;

(5) the customary fee;

(6) whether the fee is fixed or contingent;

(7) time limitations imposcd by the client or the circumstances;

(®) the amount involved and the result obtained,

(9) the experience, reputation and ability of the attorneys;
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(10) the undesirability of the case;
(11) the nature and length of the prolessional relationship with the client; and
(12} awards in similar cascs.

488 I'.2d at 717-19.

The Lodestar Calculation: A Combination of Time,
Labor, and Rate Fuactors, and Lost Opportunity Cost

77.  “The most useful starting point for determining the amount of a reasonable fee is
the number of hours reasonably expended on the litigation multiplied by a reasonable hourly

rate.” Hensley v. Eckerhart, 461 1.8, 424, 434, 103 §. Ct. 1933, 1939, 76 1..Ed.2d 40 (1983),

accord In rec Wildman, 72 B.R. 700, 712 (Bankr. N.D. 1l 1987) (Schmetterer, 1) (“[The]

‘lodestar” approach—that is, multiplying the number of actual and necessary hours reasonably
expended by a reasonable hourly rate .. . scems to be the appropriate method in determining
the extent and value of compensation.”). Tn this connection, it is noteworthy that many of the
Johnson factors are subsumed within this calculation. Henslev, 461 U.8. at 434 n. 9, 103 5. Ct.
at 1940 n. 9.

78.  With respect lo determining a rcasonable hourly rate, “Congress rejected the
“spiril of economy® notion in favor of a market approach to determining fees™ in enacting Section
330(a)( 1), and thereby ““expressed its intent that compensation in bankruptey matters be
commensurale with the foes awarded for comparable services in non-bankruptey cases.™ In rg
Farley. Inc., 156 B.R. 203, 210 (Bankr. N.D. 11, 1993) (Schmetterer, J.) (quoting In re UNR
Indus., Inc., 986 F.2d 207, 208-09 (7th Cir. 1993)); se¢ In re Palladino, 267 B.R. at 831.

79.  lnthis regard, and as the United States Court of Appeals for the Seventh Circuit

held in Gusman v. Unisys Corp., 986 11.2d 1146 (7th Cir. 1993):

CHI 1062278301




The best measure of an attorney’s time is what that attorney could carn from
paying clients. For a busy attorney, this is the standard hourly rate. It he were not
[working for] this |client|, the lawyer could sell the same time to someonc clse.
That other person’s willingness to pay establishes the market’s valuation of the
attorney’s services,

Id. at 1150 see Palladino, 267 B.R. at 831; see also Pressley v. Haeper, 977 F.2d 295, 299 (7th

Cir. 1992) (“Tt is not the function of judges in [ee litigation to determine the equivalent of the
medieval just price. It is to determine what the lawyer would receive il he were selling his
services in (he market rather than being paid by court order.”™) (internal quotation marks and
citation omitted).

80.  Here, where Seyfarth bills the vast majority of its time at a set ratc for paying
clients and spends only a very limiled percentage of its time on cases covered by fee-shilung
statutes, “there is a sirong presumption that such counsel could have billed owt remaining time at
the rate normally charged.” Inre Farley, Ine., 156 B.R at 211,

&1, For purposes of this Application, Scyfarth has computed its fees on the basis of its
standard hourly rates applicable to the performance of legal services unrelated to these Cases at
the time that such services were rendered.

82 During the Application Period, Scyfarth’s standard hourly billing rates for
professionals providing services in these Cases ranged from $175.00‘m $390.00 for attomeys,
and from $90.00 to $135.00 for paraprofessionals. Based upon the total number of hours that
Seyfarth billed in rendering scrvices to the Commitiee during the Application Period, Seyfarth’s
average hourly billing rale—that is, its “lodestar” rate—during the Application Period was
$239.52.

83.  DBascd upon the loregoing and the attached Time Statement, Seyfurth respectfully
submits that the fair and rcasonable value of the legal services that it rendered to the Committee
during the Application Period aggrepates $384,633.50, and should be allowed. In ail respects, 1t
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is (he same compensation which Seyfarth would have reccived for providing legal services to its
non-bankrupley clients, and thus represents Seyfarth’s lost opportunity cost because Seyfarth’s
acceplance of employment in these Cases preciuded other employment that Seyfarth would

atherwise have obtained.

The Compensation Requested by Seyfarth is Reasonable

Bused on the Rates Charged By, and Compensation Awarded to,
Comparable Practitioners in This or Other Bankrupicy Cases, or by
Comparable Practitioners in Non-Bankruptcy Cases

84.  As stated, during the Application Period, Seyfarth’s standard hourly billing rates
for professionals providing services in these Chapter 7 cases ranged from $175.00 to §390.00 for
attorneys, and from $90.00 to $155.00 for paraprofessionals.

85, These hourly rates are well within, if not below, the range ol those charged by
comparable professionals, or the range of those charged for the services of comparable
paraprolessionals, at comparable law firms in Chicago.

6. Seyfarth respectfully submits that the compensation which it has requested for
rendering lepal services to the Committee during the Application Period is commensurate with
the fees charged by and awarded to professionals of comparable experience and expertise in
these Cases or similar bankruptcy cases.

§7.  Further, Scyfarth respectfully submits that the compensation which it has
requested is reasonable based upen the customary fees charged by comparably-skilled
practitioners in non-bankruptcy cases.

88.  lior all of these reasons, Seyfarth respectfully submits that the compensation

which it has requesied should be allowed.
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Result Obtuined: The Services Provided by Seyfarth were
Necessary to the Administration of, and/or Beneficial to, the Estates

9. [t has been generally held that if the services of an attorney employed under
Section 327 or 1103 are reasonably likely o benefit the bankruptey estate, they should be

compensable. See In re Pro-Snax Distributors, Inc., 157 F.3d 414, 421 (5th Cir. 1998); Inrc

Ames Dep’t Stores, Ine., 76 F.3d 66, 71 (2d Cir. 1996); 2 Lawrence P. King, Collier on

Bankruptcy 9 330.04 at 330-43 (15th ed. rev. 1999); cf. 11 U.5.C. § 330(a)(4)(A)n)]).

90. The determination of benefit to the [states is not consirained to a dellar-for-dollar
measurement, such that cach dollar’s worth of legal services must bring a cash dollar into the
Fstates in order to justify cquivalent compensation to counsel. See In re Spanjer Bros,, Inc., 191

B.R. at 748; In re Lifschultz [ast Freight, Inc., 140 B.R. 482, 488 (Bankr. N.D. Il1. 1992)

(Barliant, J.). Instead. other [actors, such as “whether the services rendered promoted the
bankruptey process or administration of the estate in accordance with the practice and procedures
provided under the Bankruptey Code and Rules for the orderly and prompt disposition of
bankruptcy cases and related adversary proceedings,” also support awards of compensation. In

re Spanjer Bros., Inc., 191 B.R. at 748,

9. The Committce requested that Seyfarth represent its interests and those of its
more than 8,000 constituents in these Cases, Seyfarth’s legal services in this respect promoted
and carried out essential aspects ol the bankrupley process in these Cases. In the same respect,
Seylarth's legal services were, and arc, necessary to the administration of the Listates.

92. Ordinarily, in a liquidating bankruptey, benefits are terminated with little or no
COBRA coverage. In some cases, the result is worse, such as in instances where benefit plans
are canccled before the bankruptey petition is filed. Virtually every benefit plan (including

National Steel™s) drafted after 1986 pives the employer the right to terminate, modify, or amend
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benelits without notice 1o retirces. National Steel’s plans contained this right. At the time the
Committee was formed, the Deblors had sold their assets and were paying approximately $3
million per month to provide benefits to the Retirces. Once the assels were sold, however, 1t
became clear that National Steel could no longer pay (or retiree benefits.

93, Knowing thal National Steel’s coverape would stop, the Committec negotiated for
National Steel to sponsor a second medical coverage option, which is referred to as “COBRA
Option B.” The Committee sought to implement a medical coverage option that (i) guaranteed
acceplance, (ii) imposed no pre-existing condition limitations, (iii) provided prescription drug
coverage, (iv) allowed for more affordable monthly pavments, and (v) was positioned to take
advantage of the health coverage tax credit. By working with National Steel to sponsor COBRA
Option B, the Committee achicved these goals. To our knowledge, this is the first time that a
hankrupt company has agrced to sponsor a second medical coverage option. Instead of leaving
Retirces entirely on their own to find replacement coverage, COBRA Option B provides a
continuing coverage option which minimizes the risk of a lapse in coverage and gives Retirees
guaranteed acceptance.

94. By structuring a solution that {it both the Retirees” need for ongoing, guaranteed
medical coverage, and the Debtors” need to discontinue paying an onerous administrative
cxpense, Seyfarth’s services clearly benelited the Estates.

The Services Provided by Seyfarth were Performed within a

Reasonable Amount of Time ay Compared with the Skill Required
to Perform the Services Properly and the Nature of the Matters

95.  Scyfarth’s lepal services in these cases have been rendered within a reasonable
amount of time commensurate with the complexity, importance, and nature of the matters which

they concerned.
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96, Sevfarth respectfully submits that its legal services were promptly and cfficiently
provided by seasoned bankruptcy and LRISA professionals, the experience, reputation, and
ability o whom is further developed in their respective attached biographics, at attached Exhibit
4.

97. Seyfarth brought an uncommon combination of expericnce and knowledge n the
ficlds of both bankruptcy and CRISA law to this case and put these gkills to work in crafting a
unigue solution o a vexing problem.

Time Limits and Exigent Circumstances

98.  Seyfarth’s representation of the Committee in these Cases was undertaken with
hoth time limits and exigent circumstances involved.

99 On April 21, 2003, the Bankruptcy Court entered an order approving the sale of
substantially all of National Steel’s assets to United States Stecl Corporation (YUS Steel™). On
May 20, 2003, Nalional Steel and US Stcel completed the salc.

100. At the time Scyfarth commenced providing legal services to the Committee, the
Committee faced the imminent termination of benefits 1o its constituents. In this respect,
National Steel’s lawyers contacted the Committee on May 29, 2003, in order to discuss
lermination. On June 2, 2003, Seyfarth lawyers had initial discussions with National Steel’s
lawyers reparding these Cases. At the same time, Seyfarth met with the Committee and
discussed its goals, The Commillee’s imbial goals werc to keep cxisting coverage to the exlent
possible and obtain r@ﬁlacm‘nent coverage. Knowing that termination of its constituents™ benefits
was imminent, the Cominittee soupht alternatives immediately.

101, Within two weeks of meeting with the Committee, on June 16, 2003, National
Steel issued s formal request o terminate medical benefits and life insurance. National Steel’s
initial request called for the termination of benefits on June 30, 2003 and for three months of
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COBRA coverage. 1'wo days afler National Steel’s formal demand, the Committee requested an
extension of time for paid benefits so that it could conclude its negotiations with National Steel.
National Steel gave the extension and conlinued negotiations.

102.  The Debtors wete under tremendous pressure to reduce their bum rate and the
Committee (aced imminent discontinuation of its benefits. Without an alternative in place, many
Retirees would be unable to afford traditional COBRA coverage and wore facing a lapse in
coverage which would make it difficult, if not impossible, to abtain replacement coverage.

103, In addition o the usual wrangling over Section 1114 issues, the Committee and
Seyfarth worked together to design a second medical coverage-—a process which often takes
months—in a matter of weeks, Working around and over the July 4th holidays and in the midst
of summer vacations, Seyfarth and the Commitlee put a plan in place and Seyfarth arrived at a
settlement with the Debtors, which was approved on July 28, 2003, two days prior to its ellective
date.

104.  Since ils retention in these Cases, Seyfarth has endeavored to cfficiently provide
legal services to the Committec and to advance the interests of its constituents towards favorable
resolution. This endeavor is reflected by results: over 2,200 retirces have availed themsetves of
the low cost alternative designed by the Committee and implemented by Seytarth,

Seyfarth has Exercised its Good Faith
Billing Judgment in Making this Application

105.  Inrendering legal services Lo the Committee, and in making this Application,
Seyfarth respectfully submits that it has exercised its good faith billing judgment, and has not
sought compensation for “excessive, redundant, or otherwise unnecessary” time. Hensley, 461

1S, at 434, 103 8. Ct. at 1939-40; see McNichols, 258 B.R. at 903,

CHI 106227851




106. In these respects, Seylarth has made cvery reasonable elfort to have the legal
services rendered to the Committee performed by those qualified attorneys and paraprofessionals
charping the lowest hourly rates consistent with the level of service, expericnee, and efficiency
required of a given task.

107.  Relatedly, and as previously stated, Seyfarth has voluntarily reduced, limited and,
in many instances, waived, certain of the cosls it incurred in providing services the Committee.

Reimbursement Standard and Analysis

108, With respect to reimbursing expenses, the Courl may award a professional person
“reimbursement [or actual, necessary expenses.” 11 U.S.C. § 330(a)(1)(B).
109, *An expensc is nceessary if it was incurred because it was required to accomplish

the proper representation of the client,” In re Spanjer Bros., [nc., 191 B.R. at 749; scc Inre

Wildman, 72 B.R. at 731.

110.  In this connection, Scyfarth has requested reimbursement only for actual and
necessary expenses incurred on the Committee’s behalf. Seyfarth respectfully submits that these
expenses were incurred because they were required (o accomplish the proper representation of
the Committee and the further of its interests in these Cases. As previously indicated, Seyfarth
voluntarily reduced and limiled its costs [or photocopy expenses.

CONCLUSJON

111.  The fees and expenses for which Seyfarth requests compensation and
reimbursement all arose in conneclion with these Cascs, and in the discharge of Seyfarth’s
professional responsibilities as counsel w the Committee, during the Application Period,
Seyfarth respectfully submits that the legal services that it rendered (o the Committee, and the

lees charped in connection therewith, have, in all respects, been reasonable, necessary, and
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henelicial to the Cstates and their administration, and that the expenses that Seyfarth incurred n
rendering such legal services were actual and necessary.

112, Forall of the foregoing reasons, Seyfarth respect{ully submits that its request that
the Court (i) allow and award Seyfarth on an interim basis the Requested Compensation and
Reimbursement and (ii) direct payment of the same (rom the states, should be granted in full.

113, Seyfarth respectiully reserves the right to seek. in a fulure fee application or
applications, compensation and reimbursement of cxpenses incurred during the Application
Period that are not included in this Application, if any.

NOTICE

114.  Notice of this Application has becn provided to: (A) the Notice Partics, as
defined in the Administrative Order under 11 U.S.C. §§ 105(a) and 331 Establishing Procedures
for Periodic Compensation and Reimbursement of Expenses of Professionals that was entered by
the Court in these Cases, and (I3) those olher parties listed on the attached General Service List.

115.  Pursuant to Federal Rule of Bankruptey Procedure 2002(a)(2), and due to the
significant expense that would be associated with serving this Application upon all ereditors in
these cases. Scyfarth respectiully submits that sulTicient cause exists to limit such notice to the
aforcmentioned parties.

116. Pursuant to Rules 2002(a)(2) and (2)(3), and 9006(c)(1), Seyfarth respectiully
requests that such notice be deemed adequate and that the Court find that no other or further

notiec is necessary.

NO PRIOR REQUEST

117.  No prior request for the collective reliel requested by this Application has been

made to this Court or to any other coutt.
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WHERLFORE Seyfarth Shaw LLP respectfully requests that the Court enter an Order:
A. Allowing and awarding Scyfarth Shaw LLP the Requested Compensation
and Reimbursement on an inlerim basis;
1. Authorizing and directing the Debtors to make prompt payment from the
Dstates of such Compensation and Reimbursement to Seyfarth, to the

extent not previously paid to Seyf(arth;

C. Finding notice of the Application as given sufficient and excusing all
further notice for good cause shown; and
0. Granting such other and further relicf as the Court may decm just and
appropriate,
Dated: December 24, 2003 Respectfully submitted,

SEYFARTH SIIAW LLP

By:

William J. Factor (IL 6205675)
Charles 8. Riecke (1L 907851806)
55 Fast Monroe Strect

Suite 4200

Chicago, lllinois 60603-5803
Tel.: (312) 346-8000

-and-

William J. Hanlon

SEYFARTH SHAW LLP

World Trade Center East

Two Scaport Lanc

Swite 300

Boston, Massachusctts 02210-2028
Tel.: (617) 946-4800

Counse! to the Official Committes
of Retired Fmployees
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IN THE UNITED STATES BANKRUPTCY COURT 8% Q
FOR THE NORTHERN DISTRICT OF ILLINOIS (53 ., &2
EASTERN DIVISION | e O WD
ﬂ S~ 0!
JEE 2 @En
In re: ) Case No. 02-08699 2 N O %
) Uointy Administered) WE2 E @
NATIONAL STEEL CORPORATION, ) Chapter 11 = ';? % = ﬁ 2
etal, ) =5 =
) Honorable John H. Squires =% v
Dehtor. 3 n
) Hearing Date: July 15, 20023
) Hearing Time: 8:30 am. (CST)
) Objection Deadline: July 8, 2003
NOTICE OF APPLICATION

TO: PARTIES LISTED ON THE ATTACHED SERVICE LISTS

PLEASE TAKE NOTICE that on July 15, 2003, at 8:30 a.m, (CST), the undersigned
shall appear before the Ilonorable John H. Squires, United States Bankruptcy Judge, in the
courtroom normally occupied by His 1lonor, Courtroom 680, at 219 South Dearborn Street,
Chicago, lllinois, and then and there we shall preseat the Application for an Order
Authorizing the Retroactive Retention and Employment of Scyfarth Shaw as Counsel to
the Official Committee of Retired Employees, a true and correct copy of which is attached
hercto and hercwith served upon you.

Dated; June 20, 2003 Respectlully submitted,
SEYFARTH 8HAW

By: OJ\ %\L

One of Itz Attorneys

William J. Faclor (6205675)
Charles 5. Riecke (90785186)
SEYFARTH SHAW
55 East Monroe Street

Suite 4200
Chicago, Nlinois 60603
Telephone: (312) 346-8000
Telecopier: (312) 269-8869
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION e P s
k.
In re: ) Case No. 02-08699 B
) (Jointly Administered) Q Fobrd
NATIONAL STEEL CORPORATION, ) Chapter 11 ‘ EE‘ ‘g
etal, ) Mg S
) Honorable John H. Squircs [ gg_": ?“
Debtor. ) H@E =
) Hearing Date: July 15,20023 , sz 3
) Hearing Time: 8:30 a.m. (CST)#‘ i
) Objection Deadline: July 8, 2003 gg
=

APPLICATION FOR AN ORDER AUTHORIZING THE
RETROACTIVE RETENTION AND EMPLOYMENT
OF SEYFARTH SHAW AS COUNSEL TO THE
OFFICIAL COMMITTEE OF RETIRED EMPLOYEES

Pursuant io 11 1.S.C. §§ 105(a), 328(a), and 1103(a) and (b), and Federal Rule (“Rule™)
of Bankruptey Procedure 2014, the Official Committee of Retired Employees (the “Committee™)
respectfully requests (the “Application’) that the Court enter an order, substantially in the form
of that attached hereto as Exhibit 1, authorizing and approving the retention and employment of
Seyfarth Shaw {“Seyfarth™) as counsel to the Committee retroactive to June 2, 2003, [n support
of this Application, the Committee: {A) submits the Affidavit of Willimam J. Hanlon, Esq. (the
“ITanlon Affidavit™), a copy of which is attached hereto as Exhibit 2 and is incorporated herein
by reference, and (B) respectfully states, as follows;

JURISDICTION

1. This Courl has jurisdiction over (his Application pursuant to 28 U.8.C. §§ 157 and

1334, and Internal Operating Procedure 15(a) of the United States District Court for the Northem

District of linois.

KENNETH € GARDNER, GLERK
P8 HEP, - MJ




2. Venue of the above-captioned cases (the “Cases”), and of this Application, is

proper in this Judicial District pursuant o 28 U.S.C. §§ 1408 and 1409,

3. This matter is a corc proceeding within the meaning of 28 U.8,C. §§ 157(b)(2)(A)
and (0).

4. The predicates for the relief requested herein are 11 U.S.C. §§ 105(a), 328(a), and
1103(a) and (b), as supported by Rule 2014,

OUND
General Background

5. On March 26, 2002, debtors and debtors-in-possession National Steel Corporation
and certain of its subsidiarics and affiliates (collectively, the “Debtors™) commenced these Cases
by filing their voluntary petitions for relief under Chapter 11 of title 11 of the United States
Caode, 11 U.8.C. §§ 101 through 1330, as amended (the “Bankruptcy Code™),

6. On April 24, 2003, the Court entered that certain Order Pursnant to Section
1114(d) of the Bankruptcy Code Appoinling a Committee of Retired Employees, a copy of
which is attached hereto as Exhibit 3.

7. The Committee seeks to retroactively retain and employ Seyfarth as its counsel
in the Cases subjcct to the terms and conditions described herein.

Proposzed Seviarth Retention

8 Seyfarth is a law finm comprised of approximately 500 attorneys located in nine
offices nationwide and onc in Europe.

Y. - The Commillee expects that Seyfarth will render all legal services necessary to
the Committee’s fulfillment of its statutory dutics under Section 1103(c) of the Bankruptcy

Code, and that such scrvices may inglude, but are not limited to, the following:



Rendering advice to, and otherwise assisting, the Committee in
consultations with interested parties concerning the administration of the
Cases;

Rendenng advice o, and otherwise assisting, the Committee in any
investigation of the assets, liabilitics, and financial condition of the
Dcbtors, and any other relevant maiter;

Rendering advice to, and otherwise assisting, the Committce in its
participation in the formulation of a plan in these Cases;

Rendering advice to, and otherwise assisting, the Committee in advising
thosc it represents of its deierminations concerning any plan formulated in
these Cases:

Rendering adwvice to, and otherwise assisting, the Committee carrying out
the purposes of Sections | 114 and 1129(a)(13), including benefil plan
analysis ahd alternatives; legal research; benefit claim analysis; and
communications, proposals, and negotiations related to Section 1114 of
the Bankrupicy Code;

Rendering advice to, and otherwise assisting, the Commitiee in structuring
and implementing allernatives to cancellation of benefits and

utilization of COBRA rights, including structuring and implementing
alternative group insurance and the ercation of a retiree agsociation

necessary 1o seltle 4 irust implementing group insurance; and




G. Rendering advice 1o, and otherwise assisting, the Committee in its
performance of such other services as are in the interest of those it
represents.

10. The Committee believes that Seyfarth is well qualified, and has the necessary
background, resources, expertise, and dedication, 1o meet the Committee’s legal needs in these
Cases. In this respect, Seyfarth has extensive experience in representing debtors and debtors-in-
possession, secured and unsecured credilors, creditors committees, equity holders, and trustees in
Chapter 11 proceedings and adversary proceedings, and has a skilled employee benefits
department familiar with insolvency issues.

11. Moreover, w the best of the Committee's knowledge, information, and belief,
Seyfarth has no connection with the Debtors, their creditors, the United States Trustec, or any
person employed in the Office of the United States Trustee, or any other party with an actual or
potential interest in these Cases or their respective attorneys or accountants, except as set forth in
the Hanlon Affidavit.

12.  Accordingly, the Committes believes at this time that, as required by Section
1103(b), Scyfarth docs not “represent any other cntity having an adverse interest in connection
with the [Clase[s].” 11 U.8.C. § 1103(b).

13.  Seyfarth has advised the Committee of its willingness to serve as the Committee’s
counsel in these Cases at Seyfarth’s normal and ¢ustomary hourly rates, In this respect, and
subject to the Court’s approval, Seyfarth intends to: (A) charge for its services on an hourly
basis in accordance with its ordinary and customary billing practices and using its hourly rates in
effect on the date that services are rendered, and (B) seek reimbursement of its actual and

necessary out-of-pocket expenses incurred in relation to such services. Towards that end,




Seyfarth will maintain detailed, contemporancous records of the time it bills (the “Time Detail”)

any actual and necessary expenses it incurs in these Cases. For the Court’s convenience, the
Time Detail will be organized by the category and nature of the services rendered,

14, All of Seyfarth’s [ees and expenses in these Cases will be subject to the approval
of the Court upon proper application by Seyfarth in accordance with Sections 330 and 331 of the
Bankruptcy Code, Rule 2016(b), all applicable Local Bankrupley Rules, and any applicable
Order, or other requircments, of the Court.

15, The positions, praclice areas, and current hourly billing rates of the Seyfarth
professionals and paraprofessionals currently expected to be primarily responsible for providing

services to the Committee are, as follows:

Professivnul Position Practicc Arca 2003 Hourly Rate
William J. Hanlon Partner {Boston) Bankruplcy $350.00
Peler C. Miller Partner (Chicagoe) Employee Benefits $350.00
William J. Factor Partner (Chicago} Bankruptey $320.00
Charles 8. Riceke Associate (Chicago) | Bankruptcy $235.00
Justin M. Crawford Associate (Chicago) Employee Benefits $200.00
Jennifer M. MeManus Paralegal (Chicago) Bankruptey $140.00

In the ordimary course of 1ts business, Seylarth peniodically adjusts the hourly rates of its lawyers
and paraprofessionals to reflect, inter alia, chzmgds in tesponsibilities and increascd experience
and costs of doing business.

16.  Sevfarth has advised the Committec that: (A) no promises have beeh received by

Seyfarth or by any pariner, counsel, or associate thereofl, as to compensation in connection with




these Cases other than in accordance with the provisions of the Bankruptey Code or as set forth
herein; (1) Seyfarth has no apreement with any other entity to share any compensation received
by Seyfarth in connection with these Cases; and (C) Seyfarth has not agreed to share (i) any
compensation it hus received or may receive with another party or person, other than with the
partners, counsel, and associates of Seyfarth, or (i1) any compensation that any other person or
party has received or may receive,

17.  Atthe request of the Committee, Seyfarth has performed limited, necessary
services in relation to the Cases since June 2, 2003, with due consideration of the June 20, 2003
deadline for the Debtors to file their first plan.

18.  Based upon all of the foregoing, the Committee respectfully submits that its
proposed retroactive retention and employment of Seyfarth is in the Committee’s best interests,
as well as those of the Debtors and their tespeclive bankruptey estates and creditors,

REQUESTED RELIEF

19, The Commirttee respeetfully requests that the Court enter an order, substantially in
the form of that attached hereto as Exhibit 1, authorizing and approving the retention and
employment of Seyfarth as counsel to the Commitiee retroactive to June 2, 2003, pursuani to 11
U.S.C. §§ 105(a), 328(a) and 1103(a), and Rule 2014,

BASIS FOR THE REQUESTED RELIEF

20.  Section 1103(a) of the Bankruptcy Code authorizes the Commitice to select and
authorize the employment of one or more attorneys to represent or perfonm services for it in
these Cases. 11 U.5.C. § 1103(a). As indicated by this Application, and for the all of the

reasons previously discussed herein, the Commiittes has selecled Seyfarth as its counsel.




21, Inturn, Section 328(a) permits the Commitiee, subject to the Court’s approval, to

gmploy atlomeys “on any reasonable terms and conditions of employment, including on .. . an
hourly basis[.]™ 11 11.8.C. § 328(z). The Committee respectfully submits that the terms and
conditions of Seyfarth's proposed employment, as previously outlined herein, are reasonable and
should be approved by the Court.

22.  The Committee respectfully requests that the Court make Seyfarth’s employment
retroactive to June 2, 2003, the date on which the Committee selected Seyfarth as its counsel,
andl the date on which Seyfarth first incurred fags and/or expenses on the Committee’s behalf, in
these Cases, Since being selected a3 the Committee’s counsel on June 2, 2003, Seyfarth has
been diligent in preparing this Application and the Hanlon Affidavit attached hereto.
Accordingly, the Committec respeetfully submits that retroactive employment is appropriate and
warranted under the instant facts,

NOTICE

23, Notice of this Application has been given to: (A) the Office of the Unitcd States
Trustee, in carc of Stephen GG, Wolfe, Esq.; (B) counsel to the Debtors; (C) counsel o the
Debtors’ pre- and postpetition lenders; (D) all parties requesting service of pleadings in these
cases; and (E) all other parties listed on the attached Service List. The Commitlee respectfully
requests that the Court find such notice to bf.-.. sufficient and that no other or further notice need be
provided.

NO PRIOR REQUEST
24, No prior request for the relief requested in this Application has been made to this

Courl or (o any other court.




WHEREFORE, the Official Committee of Retired Employees respectfully requests that

the Cowrt: (A) enter an order, substantially in the form of that attached hereto as Exhibit 1,

antherizing and approving the retention and employment of Seyfarth as counsel to the

Committee retroactive 10 June 2, 2003, pursuant to Sections 105(a), 328(s} and 1103(2) and (b)

of the Bankruptey Code and Rule 2014; and (B) grant such other and further ralief as the Court

may deem just and appropriate,

Dated: June 20, 2003

wilam J, Hanion

SEYFARTH SHAW

World Trade Center East

Two Seaport Lane

Suate 300

Boston, Massachusetts 022 10-2028
Tel: {617) 9464800

Willizm J. Factor (IL 6205675
Charles S, Riecke ([L 90785156)
SEYFARTH SHAW

35 East Monroe Street

Swite 4200

Chicago, llinois 60603-5803
Tel.: (312) 346-8000

PROPOSED COUNSEL TG

THE OFFICIAL COMMITTEE
OF RETIRED EMPLOYEES

CHI 103540331

Respectiilly submitted,

OFFICIAL COMMITTEE OF
RETIRED EMPLOYEES

Richard Coffee, Chair ¢ Committoe

-and-




WIIERETFORE, the Official Committee of Retired Employees respectfully requests that
the Court: (A) enler an order, substantially in the form of that attached hereto as Exhibit 1,
authorizing and approving the retention and employment of Seyfarth as counsel to the
Committce retroactive to June 2, 2003, pursuant (o Sections 103(a), 328(a) and 1103(s) and (b)
of the Bankruptey Code and Rule 2014; and (B3) grant such other and fusther relief as the Coutt
may deem just and appropriate,

Daled: June 20, 2003 Reapectfully submitted,

OFFICTAL COMMITTER OF
RETIRED EMPLOYEES

Richard Coffee, Chair of the Committee

-and-

By: L&A@——/

" One of s Proposed Allorneys

William J. Hanlon

SEYFARTH SHAW

World Trade Center East

Two Seaport Lane

Suite 300

Boston, Massachusetls 02210-2028
Tal: (617)946-4800

William . Factor (11, 6205675)
Charles S, Riecke (11, 90785186)
SEYFARTII SITAW

55 East Monroe Street

Suite 4200

Chicago, Illinois 60603-5803
Tel: (312) 346-8000

PROPOSED COUNSEL TO

THE OFFICIAL COMMITTEE
OF RETIRED EMPLOYEES

CHI 105340351



[N THE UNITED STATES BANKRUFTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
In1e; ) Case No. 02-08699
) (Jointly Administered)
NATIONAL STELL CORPORATION, Y Chapter 11
ctal., )
} Honorabie John H. Squires
Debtor, )

AFFIDAVIT OF WILLIAM J. HANLON
IN ACCORDANCE WITH 11 U.8.C. §1103(b) AND

FEDERAL RULE OF BANKRUPTCY PROCEDURE 2014(a)

Commonwealth of Massachusetts )
h) hIH
Suffolk County }

William J. Hanlon, being first duly sworn on oath, deposes and states, as [ollows:

I [ am a partner of the law o ol Seyfarth Shaw (“Seyfarth™) and I am authorized
to exccute this affidavit (the “Affidavit™) on its behalf, | am a member in good standing of the
Statc Bars of Massachusetts, New York, and Connecticat, and am admiited (o practice before
¢ach of (he United States District Courts located in those States.

2. I submit this affidavit pursuant to Section 1103(2) of title 11 of the United States
Code (the “Bankruptcy Code™) and Rule 2014(a) of the Federal Rules of Bankruptey Procedure
(the “Bankruptcy Rules™), in support of the attached Application (the “Application™) for an
Order Auihorizing the Retroactive Retention and Employment of Seyfarth Shaw as Counscl to
the Qfficial Committee of Retired Employces (the “Committec™), the contents of which
Application I believe Lo be true and accurale.

3. Fxcept as otherwise indicated, { have personal knowledge of the facts set forth in

this Affidavit.




