
UNITED STATES BANKRUPTCY COURT 

DISTRICT OF DELAWARE 

------------------------------------------------------)[ 

In re Chapter 11 

ALERIS INTERNATIONAL, INC., et ai., Case No. 09-10478 (BLS) 

(Jointly Administered) 
Debtors. 

------------------------------------------------------)[ 

DECLARATION OF BONNIE STEINGART PURSUANT TO 
BANKRUPTCY RULE 2014 AND LOCAL RULE 2014-1 ON 

BEHALF OF FRIED, FRANK, HARRIS, SHRIVER & JACOBSON LLP 
AS PROPOSED SPECIAL FINANCING, CORPORATE, TAX AND 

LITIGATION COUNSEL FOR DEBTORS PURSUANT TO SECTIONS 
327(e) AND 328 OF THE BANKRUPTCY CODE, AND DISCLOSURE 

PURSUANT TO SECTION 329 OF THE BANKRUPTCY CODE, 
BANKRUPTCY RULE 2016 AND LOCAL RULE 2016-1 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

) 
) 
) 

ss: 

Bonnie Steingart states under the penalty of peIjury: 

I am a member in good standing of the bar of the State of New York and I am a member 

in good standing of the United States Supreme Court; Court of Appeals for the Second Circuit; 

and the District Courts for the Southern and Eastern Districts of New York. I am a member of 

the finn of Fried, Frank, Harris, Shriver & Jacobson LLP, a limited liability partnership ("Fried 

Frank"). My firm maintains offices for the practice oflaw at One New York Plaza, New York, 

New York 10004, and other locations. There are no disciplinary proceedings pending against 

me. I submit this declaration (the "Declaration") in connection with the application (the 
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"Application") of Aleris International, Inc. and its affiliated debtors in the above referenced 

chapter 11 cases (the "Chapter 11 Cases"), as debtors and debtors in possession (collectively, the 

"Debtors"l) to retain Fried Frank as their special financing, corporate, tax and litigation counsel 

in the above-captioned chapter 11 cases pursuant to sections 327(e) and 328 of title 11 of the 

United States Code (the "Bankruptcy Code"), nunc pro tunc to the Commencement Date (as 

defined below), and to provide the disclosures required under section 329(a) of the Bankruptcy 

Code, Rules 2014(a) and 2016(b) ofthe Federal Rules of Bankruptcy Procedure (the 

"Bankruptcy Rules") and Local Rules 2014-1(a) and 2016-1 of the Local Rules of Bankruptcy 

Practice and Procedure for the United States Bankruptcy Court for the District of Delaware (the 

"Local Rules"). Except as otherwise noted, I have personal knowledge of the matters set forth 

herein. 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification 
number, are Aleris International, Inc. (8280), AlchemAluminum Shelbyville Inc. (8122), Alchem 
Almninum, Inc. (5207), Aleris Almninum Europe, Inc. (0921), Aleris Almninurn U.S. Sales Inc. (9536), 
Aleris Blanking and Rim Products, Inc. (7340), Aleris Light Gauge Products, Inc. (7311), Aleris Nevada 
Management,lnc. (2935), Aleris Ohio Management, Inc. (0637), Aleris, Inc. (6630), Alsco Holdings, Inc. 
(5535), Alsco Metals Corporation (7792), Alumitech of Cleveland, Inc. (1568), Alumitech of Wabash, Inc. 
(4425), Alumitech of West Virginia, Inc. (3237), Alumitech, Inc. (9351), AWT Properties, Inc. (5332), CA 
Lewisport, LLC (6561), CI Holdings, LLC (9484), Commonwealth Almninurn Concast, Inc. (7844), 
Commonwealth Almninum Lewisport, LLC (7736), Commonwealth Almninurn Metals, LLC (8491), 
Commonwealth Almninum Sales Corporation (8512), Commonwealth Almninurn Tube Enterprises, LLC 
(7895), Commonwealth Almninum, LLC (5039), Commonwealth Industties, Inc. (5741), ETS Schaefer 
Corporation (9350), !MCO Indiana Partnership L.P. (3840), IMCO International, Inc. (8362), IMCO 
Investment Company (5738), IMCO Management Partnership, L.P. (2738), !MCO Recycling of California, 
Inc. (0255), !MCO Recycling ofidaho Inc. (8990), IMCO Recycling of Illinois Inc. (7227), IMCO 
Recycling ofIndiana Inc. (4357), !MCO Recycling of Michigan L.L.C. (5772), IMCO Recycling of Ohio 
Inc. (1405), !MCO Recycling of Utah Inc. (2330), IMCO Recycling Services Company (0589), !MSAMET, 
Inc. (7929), Rock Creek Almninum, Inc. (3607), Silver Fox Holding Coropany (1188), and Wabash Alloys, 
L.L.C. (0708). Aleris is the direct or indirect parent of each of its affiliated Debtors as well as various non
debtor international affiliates located in Canada, South America, Europe, and Asia. 
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Background 

1. The Debtors and their non-debtor domestic and international affiliates 

(collectively referred to herein as the "Company"), operate a large and complex enterprise that 

operates worldwide. Since June 2005, Fried Frank has represented the Company on a worldwide 

basis as counsel in connection with, among other things, negotiating and obtaining financing, 

acquisitions and dispositions, joint ventures, hedging transactions, antitrust matters, other 

corporate matters, general business matters, Securities and Exchange Commission filings, other 

securities matters, tax matters, litigation, employment matters, environmental matters, and 

relationships between Debtor entities and non-Debtor affiliates ("Non-Debtor Affiliates''). Most 

recently, Fried Frank has been representing the Debtors with regard to the Debtors' proposed 

postpetition financing. Many ofthe individual matters on which Fried Frank has represented the 

Company are ongoing, including litigations that are currently pending. Due to Fried Frank's 

relationship with the Company, Fried Frank has developed a familiarity with the Company's and 

therefore, the Debtors' businesses, operations, finances, corporate structure, tax structure, 

litigation matters, employment matters and environmental matters, as well as many of the legal 

issues that may arise in the context ofthese matters. Examples of matters in which Fried Frank 

has represented the Debtors include, among others: 

• the acquisition of Alsco Metals from Sun Capital, and the financing, tax, 
securities and environmental law matters associated with the transaction; 

• the acquisition of assets from Ormert Corporation, and the financing, tax, 
securities and environmental law matters associated with the transaction; 

• the acquisition of certain businesses from Corus PLC, and the financing, tax, 
securities and environmental law matters associated with the transaction; 

• the sale of the Debtors to Texas Pacific Group, and the financing, tax, securities 
and environmental law matters associated with the transaction, including the 
Debtors' prepetition term loan facility and amendments thereto, the Debtors' 
prepetition ABL facility and amendments thereto, and the Debtors' private 
placement of seuior notes and senior subordinated notes; 
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• the acquisition of Wabash Alloys from Connell Limited Partnership, and the 
financing, tax, securities and environmental law matters associated with the 
transaction, including the Debtors' private placement of senior notes; 

• the sale of the Debtors' zinc business to Voto, a Brazilian conglomerate; 
• preparation and advice with respect to Securities and Exchange Commission 

filings; and 
• the representation of the Debtors in connection with subpoenas received as a third 

party witness in a litigation. 

2. Fried Frank has also represented Non-Debtor Affiliates since June 2005. A list of 

the Non-Debtor Affiliates for which Fried Frank has performed services is attached as Exhibit I. 

Fried Frank has advised the Non-Debtor Affiliates on numerous financing, corporate, business, 

securities, tax, litigation, employment and environmental matters. Fried Frank has also 

represented Non-Debtor Affiliates in connection with their guarantees of the Debtors' proposed 

debtor in possession financing, and in connection with the security interests related to such 

guarantees. Examples of matters in which Fried Frank has represented the Non-Debtor Affiliates 

include, among others: 

• the acquisition of certain businesses from Corus PLC, and the financing and tax, 
securities and environmental law matters associated with the transaction; 

• environmental indenmity claims/notices relating to facilities purchased from 
CorusPLC; 

• the acquisitions and disposition of numerous businesses; 
• providing advice on European employment issues; 
• providing advice regarding Board of Directors issues in European jurisdictions; 

and 
• numerous financings involving European subsidiaries. 

3. On February 12,2009 (the "Commencement Date"), each ofthe Debtors filed a 

voluntary petition for relief under chapter 11 of the Bankruptcy Code. 

Connections 

4. To ascertain Fried Frank's "connections," as that term is used in Bankruptcy Rule 

2014, Fried Frank's accounting department produced a computer printout listing all of Fried 
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Frank's active clients (the "Client Lis!"). Fried Frank obtained from the Debtors a list of the 

Debtors, the Debtors' affiliates and non-debtor subsidiaries, the Debtors' current and fonner 

trade names, counsel and professionals, current and fonner officers and directors and their 

affiliations, banks, significant lenders and noteholders, counsel to significant lenders, insurers, 

professionals, parties to litigation, equity security holders, indenture trustees, counterparties to 

major leases and major contracts, major customers and vendors, top 100 unsecured creditors, pre-

petition gnarantors, govenunent and regulatory agencies, all utilities, and all applicable taxing 

authorities (collectively, the "Debtors' Conflict List"). Fried Frank then reviewed the Client List 

and the Debtors' Conflict List to detennine, among other things, whether Fried Frank currently 

represents any of the parties on the Debtors' Conflict List. Moreover, to detennine whether any 

entities on the Debtors' Conflict List were fonner clients and to supplement the review of Fried 

Frank's current Client List, an inquiry memorandum was provided to Fried Frank's accounting 

and records department for a detailed review of the finn's records to detennine whether Fried 

Frank represented any of the entities listed on the Debtors' Conflicts List.2 

5. Based upon our results of the above-described inquiry and conflict check (and any 

and all knowledge I have apart from the results thereof), Fried Frank, to the best of my 

knowledge and belief, does not hold or represent any interest adverse to the Debtors or the 

Debtors' estates with respect to matters on which Fried Frank is being retained and employed. If, 

at any time, I become aware of any additional connections, I will supplement this Declaration. 

2 Out of an ab\Uldance of caution, Fried Frank. also endeavored to detennine whether any individual Fried Frank 
attorneys have any connections with the Debtors or any party-in-interest. Fried Frank, therefore, distributed to all 
Fried Frank attorneys an inquiry memorandum which (i) listed those entities comprising the Debtors' Conflicts List 

Footnote continued 
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6. Disclosure with respect to any "connections" Fried Frank has or has had with the 

Debtors, their secured and unsecured creditors, significant equity holders, lenders, directors, 

officers, and other known professionals involved in these Chapter 11 Cases, the United States 

Trustee or any employee of that office, insofar as I know or have been able to ascertain after 

reasonable inquiry, is set forth below: 

(a) Fried Frank has represented and continues to represent Deutsche Bank 

Securities, Inc., and certain affiliates of Deutsche Bank Securities, Inc., 

which is an arranger and agent under the Debtors' proposed post petition 

debtor in possession ABL fiuancing facility and, Fried Frank believes, 

with certain of its affiliates, is a prepetition lender to the Debtors, in 

matters wholly unrelated to the Debtors and the Debtors' Chapter II 

Cases; 

(b) Fried Frank has represented and continues to represent Oaktree Capital, an 

affiliate of which is a lender under the Debtors' proposed post petition 

debtor in possession term loan, in matters wholly unrelated to the Debtors 

and the Debtors' Chapter 11 Cases; 

( c) Fried Frank has represented and continues to represent Banc of America 

Securities LLC, which is an arranger and agent under the Debtors' 

proposed post petition debtor in possession ABL financing facility, and 

Footnote continued from previous page 

and (ii) inquired as to all of the matters that could constitote "connections" within the meaning of Bankruptcy Rule 
2014. 
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certain of its affiliates, in matters wholly nnrelated to the Debtors and the 

Debtors' Chapter 11 Cases; 

(d) Fried Frank has represented and continues to represent PNC Bank, which 

is a co-documentation agent under the prepetition ABL and term facilities, 

in matters wholly unrelated to the Debtors and the Debtors' Chapter 11 

Cases; 

(e) Fried Frank has represented and continues to represent Goldman Sachs 

Capital Partners L.P. and certain of its affiliates, affiliates of which are (i) 

lenders under the Debtors' proposed post petition debtor in possession 

financing arrangements, (ii) agent under the Debtors' prepetition credit 

facilities, and which is an affiliate of J. Aron & Co., which is a 

counterparty to one ofthe Debtors' major contracts, in matters wholly 

nnrelated to the Debtors and the Debtors' Chapter 11 Cases; and the father 

and brother of a lawyer who is an associate at Fried Frank are employed by 

Goldman Sachs; 

(f) Fried Frank has represented and continues to represent Apollo Investment 

Corp. ("Apollo"), affiliates of which are lenders under the Debtors' 

proposed post petition debtor in possession financing arrangements, and 

Fried Frank has also represented and continues to represent underwriters 

and lenders to certain of Apollo's portfolio companies, each in matters 

wholly unrelated to the Debtors and the Debtors' Chapter II Cases; 

(g) Fried Frank has represented and continues to represent Wachovia Bank, 

N.A., which is one of the largest lenders under the Debtors' prepetition 
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ABL facility, in matters wholly unrelated to the Debtors and the Debtors' 

Chapter 11 Cases; 

(h) Fried Frank has represented and continues to represent Fortis, a hedge 

counterparty of the Debtors that has an interest in the Debtors' cash 

collateral, in matters wholly unrelated to the Debtors and the Debtors' 

Chapter 11 Cases; 

(i) Fried Frank has in the past represented Texas Pacific Group, the Debtors' 

largest equity holder, and has represented and continues to represent an 

entity related to Texas Pacific Group and co-investors with Texas Pacific 

Group in certain transactions, each in matters wholly unrelated to the 

Debtors and the Debtors' Chapter 11 Cases; 

Q) Fried Frank has represented and continues to represent Novelis Corp., a 

trade vendor and competitor of the Debtors, in matters wholly unrelated to 

the Debtors and the Debtors' Chapter 11 Cases; 

(k) Fried Frank has represented and continues to represent, affiliates of 

General Electric Capital Corporation, the syndication agent under the 

Debtors' proposed post petition ABL facility, in matters wholly unrelated 

to the Debtors and the Debtors' Chapter 11 Cases; 

(I) Fried Frank has represented and continues to represent, Citigroup Global 

Markets Inc., the joint lead arranger under the Debtors' proposed post 
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UNITED STATES BANKRUPTCY COURT 

DISTRICT OF DELAWARE 

------------------------------------------------------)[ 

In re Chapter 11 

ALERIS INTERNATIONAL, INC., et ai., Case No. 09-10478 (BLS) 

(Jointly Administered) 
Debtors. 

------------------------------------------------------)[ 

DECLARATION OF BONNIE STEINGART PURSUANT TO 
BANKRUPTCY RULE 2014 AND LOCAL RULE 2014-1 ON 

BEHALF OF FRIED, FRANK, HARRIS, SHRIVER & JACOBSON LLP 
AS PROPOSED SPECIAL FINANCING, CORPORATE, TAX AND 

LITIGATION COUNSEL FOR DEBTORS PURSUANT TO SECTIONS 
327(e) AND 328 OF THE BANKRUPTCY CODE, AND DISCLOSURE 

PURSUANT TO SECTION 329 OF THE BANKRUPTCY CODE, 
BANKRUPTCY RULE 2016 AND LOCAL RULE 2016-1 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

) 
) 
) 

ss: 

Bonnie Steingart states under the penalty of peIjury: 

I am a member in good standing of the bar of the State of New York and I am a member 

in good standing of the United States Supreme Court; Court of Appeals for the Second Circuit; 

and the District Courts for the Southern and Eastern Districts of New York. I am a member of 

the finn of Fried, Frank, Harris, Shriver & Jacobson LLP, a limited liability partnership ("Fried 

Frank"). My firm maintains offices for the practice oflaw at One New York Plaza, New York, 

New York 10004, and other locations. There are no disciplinary proceedings pending against 

me. I submit this declaration (the "Declaration") in connection with the application (the 
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"Application") of Aleris International, Inc. and its affiliated debtors in the above referenced 

chapter 11 cases (the "Chapter 11 Cases"), as debtors and debtors in possession (collectively, the 

"Debtors"l) to retain Fried Frank as their special financing, corporate, tax and litigation counsel 

in the above-captioned chapter 11 cases pursuant to sections 327(e) and 328 of title 11 of the 

United States Code (the "Bankruptcy Code"), nunc pro tunc to the Commencement Date (as 

defined below), and to provide the disclosures required under section 329(a) of the Bankruptcy 

Code, Rules 2014(a) and 2016(b) ofthe Federal Rules of Bankruptcy Procedure (the 

"Bankruptcy Rules") and Local Rules 2014-1(a) and 2016-1 of the Local Rules of Bankruptcy 

Practice and Procedure for the United States Bankruptcy Court for the District of Delaware (the 

"Local Rules"). Except as otherwise noted, I have personal knowledge of the matters set forth 

herein. 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification 
number, are Aleris International, Inc. (8280), AlchemAluminum Shelbyville Inc. (8122), Alchem 
Almninum, Inc. (5207), Aleris Almninum Europe, Inc. (0921), Aleris Almninurn U.S. Sales Inc. (9536), 
Aleris Blanking and Rim Products, Inc. (7340), Aleris Light Gauge Products, Inc. (7311), Aleris Nevada 
Management,lnc. (2935), Aleris Ohio Management, Inc. (0637), Aleris, Inc. (6630), Alsco Holdings, Inc. 
(5535), Alsco Metals Corporation (7792), Alumitech of Cleveland, Inc. (1568), Alumitech of Wabash, Inc. 
(4425), Alumitech of West Virginia, Inc. (3237), Alumitech, Inc. (9351), AWT Properties, Inc. (5332), CA 
Lewisport, LLC (6561), CI Holdings, LLC (9484), Commonwealth Almninurn Concast, Inc. (7844), 
Commonwealth Almninum Lewisport, LLC (7736), Commonwealth Almninurn Metals, LLC (8491), 
Commonwealth Almninum Sales Corporation (8512), Commonwealth Almninurn Tube Enterprises, LLC 
(7895), Commonwealth Almninum, LLC (5039), Commonwealth Industties, Inc. (5741), ETS Schaefer 
Corporation (9350), !MCO Indiana Partnership L.P. (3840), IMCO International, Inc. (8362), IMCO 
Investment Company (5738), IMCO Management Partnership, L.P. (2738), !MCO Recycling of California, 
Inc. (0255), !MCO Recycling ofidaho Inc. (8990), IMCO Recycling of Illinois Inc. (7227), IMCO 
Recycling ofIndiana Inc. (4357), !MCO Recycling of Michigan L.L.C. (5772), IMCO Recycling of Ohio 
Inc. (1405), !MCO Recycling of Utah Inc. (2330), IMCO Recycling Services Company (0589), !MSAMET, 
Inc. (7929), Rock Creek Almninum, Inc. (3607), Silver Fox Holding Coropany (1188), and Wabash Alloys, 
L.L.C. (0708). Aleris is the direct or indirect parent of each of its affiliated Debtors as well as various non
debtor international affiliates located in Canada, South America, Europe, and Asia. 
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Background 

1. The Debtors and their non-debtor domestic and international affiliates 

(collectively referred to herein as the "Company"), operate a large and complex enterprise that 

operates worldwide. Since June 2005, Fried Frank has represented the Company on a worldwide 

basis as counsel in connection with, among other things, negotiating and obtaining financing, 

acquisitions and dispositions, joint ventures, hedging transactions, antitrust matters, other 

corporate matters, general business matters, Securities and Exchange Commission filings, other 

securities matters, tax matters, litigation, employment matters, environmental matters, and 

relationships between Debtor entities and non-Debtor affiliates ("Non-Debtor Affiliates''). Most 

recently, Fried Frank has been representing the Debtors with regard to the Debtors' proposed 

postpetition financing. Many ofthe individual matters on which Fried Frank has represented the 

Company are ongoing, including litigations that are currently pending. Due to Fried Frank's 

relationship with the Company, Fried Frank has developed a familiarity with the Company's and 

therefore, the Debtors' businesses, operations, finances, corporate structure, tax structure, 

litigation matters, employment matters and environmental matters, as well as many of the legal 

issues that may arise in the context ofthese matters. Examples of matters in which Fried Frank 

has represented the Debtors include, among others: 

• the acquisition of Alsco Metals from Sun Capital, and the financing, tax, 
securities and environmental law matters associated with the transaction; 

• the acquisition of assets from Ormert Corporation, and the financing, tax, 
securities and environmental law matters associated with the transaction; 

• the acquisition of certain businesses from Corus PLC, and the financing, tax, 
securities and environmental law matters associated with the transaction; 

• the sale of the Debtors to Texas Pacific Group, and the financing, tax, securities 
and environmental law matters associated with the transaction, including the 
Debtors' prepetition term loan facility and amendments thereto, the Debtors' 
prepetition ABL facility and amendments thereto, and the Debtors' private 
placement of seuior notes and senior subordinated notes; 
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• the acquisition of Wabash Alloys from Connell Limited Partnership, and the 
financing, tax, securities and environmental law matters associated with the 
transaction, including the Debtors' private placement of senior notes; 

• the sale of the Debtors' zinc business to Voto, a Brazilian conglomerate; 
• preparation and advice with respect to Securities and Exchange Commission 

filings; and 
• the representation of the Debtors in connection with subpoenas received as a third 

party witness in a litigation. 

2. Fried Frank has also represented Non-Debtor Affiliates since June 2005. A list of 

the Non-Debtor Affiliates for which Fried Frank has performed services is attached as Exhibit I. 

Fried Frank has advised the Non-Debtor Affiliates on numerous financing, corporate, business, 

securities, tax, litigation, employment and environmental matters. Fried Frank has also 

represented Non-Debtor Affiliates in connection with their guarantees of the Debtors' proposed 

debtor in possession financing, and in connection with the security interests related to such 

guarantees. Examples of matters in which Fried Frank has represented the Non-Debtor Affiliates 

include, among others: 

• the acquisition of certain businesses from Corus PLC, and the financing and tax, 
securities and environmental law matters associated with the transaction; 

• environmental indenmity claims/notices relating to facilities purchased from 
CorusPLC; 

• the acquisitions and disposition of numerous businesses; 
• providing advice on European employment issues; 
• providing advice regarding Board of Directors issues in European jurisdictions; 

and 
• numerous financings involving European subsidiaries. 

3. On February 12,2009 (the "Commencement Date"), each ofthe Debtors filed a 

voluntary petition for relief under chapter 11 of the Bankruptcy Code. 

Connections 

4. To ascertain Fried Frank's "connections," as that term is used in Bankruptcy Rule 

2014, Fried Frank's accounting department produced a computer printout listing all of Fried 
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Frank's active clients (the "Client Lis!"). Fried Frank obtained from the Debtors a list of the 

Debtors, the Debtors' affiliates and non-debtor subsidiaries, the Debtors' current and fonner 

trade names, counsel and professionals, current and fonner officers and directors and their 

affiliations, banks, significant lenders and noteholders, counsel to significant lenders, insurers, 

professionals, parties to litigation, equity security holders, indenture trustees, counterparties to 

major leases and major contracts, major customers and vendors, top 100 unsecured creditors, pre-

petition gnarantors, govenunent and regulatory agencies, all utilities, and all applicable taxing 

authorities (collectively, the "Debtors' Conflict List"). Fried Frank then reviewed the Client List 

and the Debtors' Conflict List to detennine, among other things, whether Fried Frank currently 

represents any of the parties on the Debtors' Conflict List. Moreover, to detennine whether any 

entities on the Debtors' Conflict List were fonner clients and to supplement the review of Fried 

Frank's current Client List, an inquiry memorandum was provided to Fried Frank's accounting 

and records department for a detailed review of the finn's records to detennine whether Fried 

Frank represented any of the entities listed on the Debtors' Conflicts List.2 

5. Based upon our results of the above-described inquiry and conflict check (and any 

and all knowledge I have apart from the results thereof), Fried Frank, to the best of my 

knowledge and belief, does not hold or represent any interest adverse to the Debtors or the 

Debtors' estates with respect to matters on which Fried Frank is being retained and employed. If, 

at any time, I become aware of any additional connections, I will supplement this Declaration. 

2 Out of an ab\Uldance of caution, Fried Frank. also endeavored to detennine whether any individual Fried Frank 
attorneys have any connections with the Debtors or any party-in-interest. Fried Frank, therefore, distributed to all 
Fried Frank attorneys an inquiry memorandum which (i) listed those entities comprising the Debtors' Conflicts List 

Footnote continued 
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6. Disclosure with respect to any "connections" Fried Frank has or has had with the 

Debtors, their secured and unsecured creditors, significant equity holders, lenders, directors, 

officers, and other known professionals involved in these Chapter 11 Cases, the United States 

Trustee or any employee of that office, insofar as I know or have been able to ascertain after 

reasonable inquiry, is set forth below: 

(a) Fried Frank has represented and continues to represent Deutsche Bank 

Securities, Inc., and certain affiliates of Deutsche Bank Securities, Inc., 

which is an arranger and agent under the Debtors' proposed post petition 

debtor in possession ABL fiuancing facility and, Fried Frank believes, 

with certain of its affiliates, is a prepetition lender to the Debtors, in 

matters wholly unrelated to the Debtors and the Debtors' Chapter II 

Cases; 

(b) Fried Frank has represented and continues to represent Oaktree Capital, an 

affiliate of which is a lender under the Debtors' proposed post petition 

debtor in possession term loan, in matters wholly unrelated to the Debtors 

and the Debtors' Chapter 11 Cases; 

( c) Fried Frank has represented and continues to represent Banc of America 

Securities LLC, which is an arranger and agent under the Debtors' 

proposed post petition debtor in possession ABL financing facility, and 

Footnote continued from previous page 

and (ii) inquired as to all of the matters that could constitote "connections" within the meaning of Bankruptcy Rule 
2014. 
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certain of its affiliates, in matters wholly nnrelated to the Debtors and the 

Debtors' Chapter 11 Cases; 

(d) Fried Frank has represented and continues to represent PNC Bank, which 

is a co-documentation agent under the prepetition ABL and term facilities, 

in matters wholly unrelated to the Debtors and the Debtors' Chapter 11 

Cases; 

(e) Fried Frank has represented and continues to represent Goldman Sachs 

Capital Partners L.P. and certain of its affiliates, affiliates of which are (i) 

lenders under the Debtors' proposed post petition debtor in possession 

financing arrangements, (ii) agent under the Debtors' prepetition credit 

facilities, and which is an affiliate of J. Aron & Co., which is a 

counterparty to one ofthe Debtors' major contracts, in matters wholly 

nnrelated to the Debtors and the Debtors' Chapter 11 Cases; and the father 

and brother of a lawyer who is an associate at Fried Frank are employed by 

Goldman Sachs; 

(f) Fried Frank has represented and continues to represent Apollo Investment 

Corp. ("Apollo"), affiliates of which are lenders under the Debtors' 

proposed post petition debtor in possession financing arrangements, and 

Fried Frank has also represented and continues to represent underwriters 

and lenders to certain of Apollo's portfolio companies, each in matters 

wholly unrelated to the Debtors and the Debtors' Chapter II Cases; 

(g) Fried Frank has represented and continues to represent Wachovia Bank, 

N.A., which is one of the largest lenders under the Debtors' prepetition 
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ABL facility, in matters wholly unrelated to the Debtors and the Debtors' 

Chapter 11 Cases; 

(h) Fried Frank has represented and continues to represent Fortis, a hedge 

counterparty of the Debtors that has an interest in the Debtors' cash 

collateral, in matters wholly unrelated to the Debtors and the Debtors' 

Chapter 11 Cases; 

(i) Fried Frank has in the past represented Texas Pacific Group, the Debtors' 

largest equity holder, and has represented and continues to represent an 

entity related to Texas Pacific Group and co-investors with Texas Pacific 

Group in certain transactions, each in matters wholly unrelated to the 

Debtors and the Debtors' Chapter 11 Cases; 

Q) Fried Frank has represented and continues to represent Novelis Corp., a 

trade vendor and competitor of the Debtors, in matters wholly unrelated to 

the Debtors and the Debtors' Chapter 11 Cases; 

(k) Fried Frank has represented and continues to represent, affiliates of 

General Electric Capital Corporation, the syndication agent under the 

Debtors' proposed post petition ABL facility, in matters wholly unrelated 

to the Debtors and the Debtors' Chapter 11 Cases; 

(I) Fried Frank has represented and continues to represent, Citigroup Global 

Markets Inc., the joint lead arranger under the Debtors' proposed post 
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petition ABL facility, and its affiliates, including Citibank, N .A.,3 a lender 

under one of the Debtors' prepetition facilities, in matters wholly unrelated 

to the Debtors and the Debtors' Chapter 11 Cases; and the son of a Fried 

Frank partner is a director and officer of Citigroup Global Markets Inc.; 

and the son of a lawyer who is of counsel at Fried Frank is an associate at 

Davis, Polk & Wardwell, attorneys for Citigroup Global Markets Inc.; and 

a partner at Fried Frank was formerly employed by Davis, Polk & 

Wardwell; and 

(m) Fried Frank represented AEA Investors LP and Houghton International 

Inc. ("Houghton") in connection with Houghton's acquisition ofD.A. 

Stuart Company in 2008, and continues to represent Houghton and D.A. 

Stuart in connection with certain aspects of the transaction. D.A. Stuart 

Company is a trade supplier and creditor ofthe Debtors. Houghton is also 

a trade supplier of the Debtors. 

7. In addition, Fried Frank, its partners, attorneys who are "of counsel" and "special 

counsel" to Fried Frank, and associates of Fried Frank 

(a) have represented in the past andlor now represent and may in the future 

represent - in each case in matters wholly unrelated to the Debtors and the 

Debtors' Chapter 11 Cases - creditors andlor equity security holders (or 

their affiliates) of the Debtors (or their affiliates), and/or other parties in 

3 In the interest of full and complete disclosure regarding all connections, I also note that Fried Frank. maintains a 
banking relationship with eitibank, N.A. 
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interest (or their affiliates) included in the Debtors' Conflict List, 

including the entities listed on Exhibit 2 attached to this Declaration; 

(b) had, or have, dealings (other than representations) - again, in matters 

wholly unrelated to the Debtors and the Debtors' Chapter 11 Cases - with 

significant creditors andlor equity security holders (or their affiliates) of 

the Debtors (or their affiliates) andlor other parties in interest (or their 

affiliates) included in the Debtors' Conflict List, including the entities 

listed on Exhibit 3 attached to this Declaration; and 

(c) may have appeared in other cases unrelated to the Debtors' Chapter 11 

Cases where the Debtors, their creditors, equity security holders or other 

parties in interest (or their affiliates) included in the Debtors' Conflict List, 

iucluding the entities listed on Exhibit 4 attached to this Declaration, were 

involved where such matters were wholly unrelated to this case. 

8. Partners, attorneys who are "of counsel," "special counsel" andlor associates of 

Fried Frank own stock or debt securities issued by the following creditors (or their affiliates) of 

the Debtors or other parties in interest, including the following: 

(a) Banc of America Securities LLC 
(b) Bank of America Correspondent Lending 
(c) Bank of America, N.A. 
(d) Citibank, N.A. 
( e) Citicorp North America Inc. 
(t) Duke Energy 
(g) Fidelity 
(h) Fidelity Advisor Series II: Fidelity Advisor Floating Rate High Income 

Fund 
(i) Fidelity School Street Trust: Fidelity Strategic Income Fund 
(j) Fidelity Summer Street Trust: Fidelity Capital & Income Fund 
(k) Ford Motor Company Ltd. 
(I) Gerdau Ameristeel 
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(m) Merrill Lynch Capital 
(n) Merrill Lynch Capital, a division of Merrill Lynch Business Financial 

Services Inc. 
(0) Morgan Stanley 
(P) Morgan Stanley Special Situations Group, Inc. 
(q) Northern Trust Company 
(r) Putnam 
(s) Putnam Bank Loan Fund (Cayman) Master Fund, a series of the Putnam 

Offshore Master Series Trust 
(t) Putnam Floating Rate Income Fund 
(u) Regions Bank 
(v) Travelers 
(w) Vectren Energy Delivery 

However, I have been advised that none of these individuals owns sufficient stock or debt of any 

such creditor or party-in-interest to influence its affairs in any way, and that the value or the 

ability to dispose of such stock or debt would not be affected in any discernable way by any event 

in the Debtors' Chapter 11 Cases. 

9. In addition, three Fried Frank partners are former partners of the law firm Jones 

Day, which is a prepetition professional of the Debtors, and these Fried Frank partners are still 

receiving their capital contributions from Jones Day, including interest with respect thereto. 

10. The spouse of one Fried Frank partner is a partner at Ernst & Young, one of the 

Debtors' professionaJs. 

11. To the best of my knowledge, information and belief there are no other instances 

wherein Fried Frank has, has had, or might be deemed to have or have had "connections" with 

the Debtors, their creditors, their equity security holders or other parties in interest. 

12. Given the size and complexity of the Debtors' businesses, and the number of 

parties in interest in the Debtors' Chapter 11 Cases, it is possible that, despite reasonable efforts 

to discover connections as described above, the information listed above and in the attached 

exhibits may be incomplete or may have changed without my knowledge and may change during 
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the pendency of the Debtors' Chapter 11 Cases. I am not aware, however, of any connections not 

disclosed, and I am confident that if there were any such other connections, they are umelated to 

the Debtors' Chapter 11 Cases, and would have no effect on our representation. If! become 

aware of any additional connections, I will promptly supplement this Declaration. 

Professional Compensation 

13. Subject to this Court's approval, Fried Frank will charge the Debtors for its legal 

services on an hourly basis in accordance with its ordinary and customary rates for Bankruptcy 

Court authorized engagements in effect on the date services are rendered, and submits that such 

rates are reasonable. In the normal course of business, Fried Frank revises its hourly rates from 

time to time. Set forth below are the current base hourly rates that Fried Frank presently charges 

for the legal services of its professionals: 

Partners 
Of Counsel 
Special Counsel 
Associates 
Legal Assistants 

$735 - $1,100 per hour 
$735 - $950 per hour 
$665 - $690 per hour 
$360 - $600 per hour 
$180 - $265 per hour 

14. Because the fees: (a) are based on hourly rates and will correspond to the degree 

of effort expended on the Debtors' behalf, and (b) are Fried Frank's usual and customary rates for 

services ofthis nature, I believe that these rates, and the terms and conditions of Fried Frank's 

employment, are reasonable. 

15. The Fried Frank attorneys and legal assistants who are likely to perform services 

for the Debtors' and the hourly rates attributable to their work for the Debtors, effective as of the 

date of this Declaration, are: 

Christopher Ewan (Partner since 2000, Law 
School Class of 1989) 
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Daniel Bursky (Partner since 2001, 
Law School Class of 1993) $850 

Joel Scharf stein (Partner Since 1984, Law 
School Class of 1977) $880 

Bonnie Steingart (Partner since 1986, Law 
$880 School Class of 1979) 

Richard Schwartz (Partner since 1991, Law 
School Class of 1977) $880 

Douglas Flaum (partner since 1993, Law 
$880 School Class of 1986) 

Laraine Rothenberg (Partner since 1994, Law 
$880 School Class of 1971) 

Sherri Snelson (Partner since 2004, 
Law School Class of 1995) $785 

Andrew Barkan (Partner since 2008, Law 
School Class of 2000) $735 

Donna Mussio (Associate, Class of 1994) 
$600 

Joseph Rebello (Associate, Class of2002) 
$585 

Amy Blackman (Associate, Class of2003) 
$555 

Joshua Coleman (Associate, Class of2003) 
$555 

16. As the Debtors' Chapter 11 Cases proceed, I anticipate that additional Fried Frank 

partners, "of counsel," "special counsel," associates and legal assistants may be assigned to work 

on the Debtors' matters. To the fullest extent possible, lawyers having the requisite expertise 

who already have knowledge with respect to these areas and/or the matters involved will be 

assigned to these matters so that duplication of effort is avoided. Consistent with the ranges of 

hourly rates described above, the hourly rates of the other Fried Frank partners, "of counsel," 

"special counsel," associates and legal assistants that hereafter may act for the Debtors may be 

higher or lower than those of the persons listed above. 

17. In addition to the hourly rates set forth above, Fried Frank customarily charges its 

clients for all ancillary services incurred, including photocopying charges, long distance 
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telephone calls, facsimile transmissions, messengers, courier mail, computer and data bank time, 

word processing, secretarial overtime and temporary employees, overtime meals, overtime and 

late night transportation, travel, lodging, meal charges for business meetings, postage, printing, 

transcripts, filing fees, document retrieval, and similar items. Subject to this Court's order(s) and 

the United States Trustee Guidelines with respect to the reimbursement of ancillary services and 

the Local Rules of this Court, Fried Frank will seek reimbnrsement of all such charges incurred 

on behalf of the Debtors. 

18. In the one year period prior to the Commencement Date, the Debtors made 

payments to Fried Frank in the aggregate amount of$3,665,240 on account of services performed 

and to be performed, and expenses incurred and to be incurred, in connection with Fried Frank's 

representation of the Debtors. As of and including February 10, 2009, the portion of such 

$3,665,240 amount that constituted advance payments for services not yet performed and 

expenses not yet incurred as of that date was approximately $117,000. The exact amount of 

actual charges for fees and expenses incurred before the commencement of the Debtors' Chapter 

II Cases will be determined upon the final recording of all time and expense charges and debited 

against the remaining advance payment balance. As agreed by Fried Frank and the Debtors, 

Fried Frank will credit any excess amount remaining from the advance payments balance against 

dollar amounts awarded to Fried Frank by this Court with respect to final applications for 

compensation and reimbursement of expenses submitted by Fried Frank to, and approved by, this 

Court. 

19. No promises have been received by Fried Frank, nor any partner, any attorney 

who is "of counsel" or "special counsel" to Fried Frank, or any associate of Fried Frank, as to 

compensation in connection with the Debtors' Chapter II Cases other than in accordance with 
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the provisions of the Bankruptcy Code. Neither Fried Frank, nor any partner of Fried Frank, any 

attorney who is "of counsel" or "special counsel" to Fried Frank, or any associate of Fried Frank, 

has any agreement with any other entity to share with such entity any compensation received by 

Fried Frank in connection with the Debtors' matters, or in connection with Fried Frank's 

prepetition representation of the Debtors. 

20. As noted above, Fried Frank also represents certain Non-Debtor Affiliates. Fried 

Frank will continue to represent Non-Debtor Affiliates going forward and, consistent with past 

practices, all fees, charges and disbursements incurred in connection with the representation of 

such Non-Debtor Affiliates will be billed to and paid by Non-Debtor Affiliates. Fried Frank does 

not intend to disclose or subject to the jurisdiction of the Court its fees, charges and 

disbursements in connection with its representation of Non-Debtor Affiliates. 

21. By reason of the foregoing, I believe that Fried Frank is eligible for employment 

and retention by the Debtors pursuant to sections 327( e) and 328 of the Bankruptcy Code and the 

applicable Bankruptcy Rules and Local Rules. I shall amend this statement immediately upon 

my learning that (i) any ofthe within representations are incorrect or (ii) there is any change of 

circumstance relating thereto. 
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Pursuant to 28 U.S.c. § 1746, I declare under penalty ofpeIjury that the foregoing is true 

and correct. 

Dated: New York, New York 
February /J, 2009 




















