FO E TRICT OF KY
ASHL D ION
Inre
SPECIAL METALS CORPORATION, et al., Case Nos. 02-10335 - 02-10338
Jointly Administered
Debtors in Possession. Chapter 11 Reorganization

Judge William S. Howard

ETONT ALK ICA’ T OF

To All Debtors, Creditors, and Parties-in-Interest:

1. The Committee of Retired Salaried Employees pursuant to 11 U.S.C. § 1114 (" 1114
Committee") was appointed by order entered December 16, 2002 [Doc. 626].

2. An order was entered January 30, 2003, [Doc. 744] approving the 1114 Committee's
application to employ Charles I. Jones, Jr. and his law firm, Campbell, Woods, Bagley, Emerson,
McNeer & Herndon, P.L.L.C. and James R. Bailes and his law firm, Bailes, Craig & Yon, as counsel
for the 1114 Committee nunc pro tunc to December 16, 2002.

3. This is the Final Fee Application Request of Bailes, Craig & Yon For Compensation and
Reimbursement of Expenses for the Period from December 16, 2002 through November 30, 2003.

4, Applicant has received no retainer for representation of the 1114 Committee.

5. For the Period from December 16, 2002 through November 30, 2003 (“Final Application
Period”), Bailes, Craig & Yon provided a total of 434.30 hours of legal services on behalf of the 1114
Committee. The value of these services performed by Bailes, Craig & Yon during the Final Application
Period is $73,787.50. The blended hourly rate during the Final Application Period is $169.90. Bailes,
Craig & Yon disbursed the amount of $2,893.34 in expenses during the Final Application Period.

6. On December 26, 2003 Applicant submitted its Third Interim Fee Application for the period
October 21, 2003 through November 30, 2003 for services provided in the amount of $18,987.50 and
expenses in the amount of $981.99.

7. A hearing on the Final Fee Application will be held before the Honorable William S. Howard in
the United States Bankruptcy Court, Lexington, Kentucky on February 5, 2004, at 2:00 p.m. Parties



in interest may attend and object.

Dated: 1-13-04

BAILES, CRAIG & YON

\s\ James R. Bailes

James R. Bailes, Esq.

(Admitted to practice pro hac vice by Order
dated August 14, 2003)

BAILES, CRAIG & YON

401 10™ Street, The St. James, Suite 500

Post Office Box 1926

Huntington, West Virginia 25720-1926
304.697-4700 telephone, 304.697-4714 fax
jrb@bcyon.com (e-mail address)

Co-counsel for 1114 Committee



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EAST )| NT

ASHL D ION

Inre
SPECIAL METALS CORPORATION, et al Case Nos. 02-10335 - 02-10338
Jointly Administered
Debtors in Possession. Chapter 11 Reorganization
Judge William S. Howard
FINAL FEE APPLICATION REQUEST OF
BAILES RA & YON AS CO-COUNSEL TO THE 1114 COMM| R
COMPENSATION AND REIMBURSEMENT OF EXPENSES FOR THE PERIOD FROM

DECEMBER 16, 2002 THR! HN MBER 30

Bailes, Craig & Yon, co-counsel to the 1114 Committee, pursuant to 11 U.S.C.
§§330(a) and 331, Bankruptcy Rule 2016, and the Administrative Order entered May 2, 2002 [Doc.
122] file the within Final Fee Application Request of Bailes, Craig & Yon for Compensation and
Reimbursement of Expenses for the Period From December 16, 2002 through November 30, 2003,
and states as follows:

BACKGR! D

1. Special Metals Corporation, Inco Alloys International, Inc. (now Huntington
Alloys Corporation), Special Metals Domestic Sales Corp. and A-1 Wire Tech, Inc., the Debtors and
Debtors-in-Possession herein, filed voluntary petitions for relief under Chapter 11 of the United States
Bankruptcy Code on March 27, 2002. The Debtors continue to conduct their business and affairs as
debtors-in-possession.

2. On January 30, 2003, this Court approved the retention and employment of
Bailes, Craig & Yon as co-counsel to the 1114 Committee nunc pro tunc to December 16, 2002.

3. On March 29, 2002, this Court entered an Order directing the joint



administration of the Debtors' Chapter 11 cases.

4, On September 29, 2003, this Court entered an Order Confirming Debtors’
Second Amended Joint Plan of Reorganization Dated August 7, 2003 (the “Plan”).

5. On December 9, 2003, the Reorganized Debtors filed their Notice of Effective
Date of Debtors’ Second Amended Joint Plan of Reorganization (the “Confirmation Notice”).
Pursuant to the Confirmation Notice, the effective date of the Plan was November 26, 2003 (the
“Effective Date”).

6. Pursuant to Section 2.4 of the Plan, all persons seeking an award by the
Bankruptcy Court of a Fee Claim incurred through and including the Effective Date shall, unless
otherwise ordered by the Bankruptcy Court: (i) file their respective final applications for allowance of
compensation for services rendered and reimbursement of expenses incurred by the date that is no later
than forty-five (45) days after the Effective Date; and (ii) be paid in full in such amounts as are
approved by the Bankruptcy Court upon the later of (a) the date upon which the order relating to any
such Fee Claim is entered or (b) upon such other terms as may be mutually agreed upon between the
holder of such Fee Claim and the Debtors or, on and after the Effective Date, the Reorganized
Debtors.

7. On December 26, 2003 Applicant submitted its Third Interim Fee Application
for the period October 21, 2003 through November 30, 2003 for services provided in the amount of
$18,987.50 and expenses in the amount of $981.99.

8. By this Final Fee Application Request (the “Final Application™), and pursuant to
and in compliance with Section 2.4 of the Plan, Bailes, Craig & Yon seeks final approval of

compensation in the amount of $73,787.50 in fees and reimbursement of expenses in the amount of



$2,893.34 for services rendered during the Final Application Period.

9. Copies of the following documents are on file with the Court and can be
provided or reviewed upon request: (i) all Invoices of services and disbursements expended by Bailes,
Craig & Yon during the Final Application Period; (ii) a narrative statement of the services rendered and
a summary of the time and charges of each professional who rendered services during the Final
Application Period; and (iii) a listing of the names, title, and hourly rates for each professional and
paraprofessional who rendered services during the Final Application Period.

10. Under the Administrative Order dated May 2, 2002, the Court authorized the
submission of monthly interim professional fee applications no earlier than the 25" day of each calendar
month, and for payment of eighty percent (80%) of the uncontested fees and one hundred percent
(100%) of the uncontested expenses requested in the monthly interim professional fee applications to
be paid by the Debtors twenty (20) days after service of the monthly interim fee application, and upon
filing of a certificate of no objection.

11.  Bailes, Craig & Yon has accounted for its time by designating twenty-two (22)
separate categories, standard for a case of this size and nature, to which time was billed as follows:

Exhibit 1 01 General (Administrative Matters)

Exhibit 2 02 Petition, Schedules and Financial Reports
Exhibit 3 03 Investigation of Prepetition Transactions
Exhibit 4 04 Debtor in Possession Financing

Exhibit 5 05 Monthly Reports

Exhibit 6 06 Cash Collateral

Exhibit 7 07 Creditors Inquiries



Exhibit 8

Exhibit 9

Exhibit 10

Exhibit 11

Exhibit 12

Exhibit 13

Exhibit 14

Exhibit 15

Exhibit 16

Exhibit 17

Exhibit 18

Exhibit 19

Exhibit 20

Exhibit 21

Exhibit 22

12.

08

09

10

11

12

13

14

15

16

17

18

19

20

21

22

Docket Review

Employee Matters

Executory Contracts, Personalty Leases and Real Estate Leases
Reclamation

Client Conferences

Disclosure Statement and Plan of Reorganization
Insurance

Taxes

Utilities

Creditors’ Committee

Claims Processing

Miscellaneous Motions and Adversary Proceedings
Sales

Motions for Relief from Stay

Retention of Professionals and Fee Applications

Bailes, Craig & Yon has not represented or held an interest adverse to the

estate, and is a disinterested person within the meaning established by §327(a) of the Bankruptcy

Code.

WHEREFORE, Bailes, Craig & Yon respectfully requests that this Honorable Court

enter an Order substantially in the form attached hereto, granting (i) final approval of compensation in

the amount of $73,787.50 in fees and reimbursement of expenses in the amount of $2,893.34 for

services rendered during the Final Application Period; (ii) final approval of interim compensation and



reimbursement of expenses sought in the Third Interim Fee Application; and (jii) directing the

Reorganized Debtors to immediately pay $19,969.49 which represents the total fees and expenses

requested in the Final Application Period less the interim applications for fees and expenses previously

paid.

BAILES, CRAIG & YON
\s\ James R. Bailes
James R. Bailes, Esq.

(Admitted to practice pro hac vice by Order
dated August 14, 2003)

BAILES, CRAIG & YON

401 10™ Street, The St. James, Suite 500
Post Office Box 1926

Huntington, West Virginia 25720-1926
304.697-4700 telephone, 304.697-4714 fax
jrb(@bcyon.com (e-mail address)

Co-counsel for 1114 Committee




AFFIDAVEY

STATE OF WEST VIRGINIA

L )

88
COUNTY OF KANAWHA )

James R. Bailes, being first duly sworn on odth, deposes and says thathe isa
member of the law firm of Bailes, Craig & Yon, counsel for the 1114 Comumitice of Special
Metals Corporation, Inco Alloys International, Inc., Special Metals Domestic Sales Corporation
and A-1 Wire Tech, Inc.;

That Bailes, Craig & Yon is a disinerested person and does not represent or hold
an interest adverse to the interests of the Bstales on the matters for which it was employed, in
accordance with Section 327(a) of the Bankruptey Code;

That ne prohibited agreement or understanding exists between Bailes, Craig &
Yun or any of ity employces and any other person or persons for a division of compensation in
this proceeding;

That no division of fees prohibited by §504 of the Bankruptcy Code has been or
witl he maie;

Thiat no agreement prohibited by 18 U.S.C. §155 has been or will be made by
Bailes, Craip & You ot any of its employeos;

That no other prohibited division of compensation has been or will he made by
Bailes, Craig & Yon or any of its employees;

That, in addition, the foregoing Application is submitted in accordance with the
provisions of Rule 2016 of the Federal Rules of Bankrupicy Procedure and the Rules of this
Cotat,

Taken, swom to, and subscribed before me this 12* day of Janaury, 2004.




