IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF OHIO

WESTERN DIVISION
Inre ) Chapter 11
)
) Case No. 09-12869 (JVA)
SENCORP, et al.,’ ) (Joint Administration Requested)
)
) Honorable J. Vincent Aug, Jr.
Debtors. )
)

APPLICATION OF THE DEBTORS TO EMPLOY AND RETAIN
LATHAM & WATKINS LLP AS ATTORNEYS FOR THE
DEBTORS AND DEBTORS-IN-POSSESSION

(“L&W RETENTION APPLICATION”)

The above-captioned debtors and debtors-in-possession (collectively, the “Debtors™)
hereby apply to this Court (the “Application) (a) for entry of an interim order (the “Interim
Order”), in substantially the form attached hereto as Exhibit A, authorizing the Debtors to
employ and retain Latham & Watkins LLP (“L&W?”) as attorneys for the Debtors and Debtors-
in-Possession on an interim basis, effective as of the Petition Date (as defined below), (b) for the

scheduling of a final hearing (the “Final Hearing”) to consider entry of a final order (the “Final

Order”) in substantially the form attached hereto as Exhibit B, authorizing the Debtors to
employ and retain L&W as attorneys for the Debtors and Debtors-in-Possession, effective as of
the Petition Date and (c) for entry of the Final Order. In support of this Application, the Debtors

submit the Affidavit of Josef S. Athanas attached hereto as Exhibit C (the ‘“Athanas

The Debtors in these Chapter 11 cases are: SENCORP, Senco Products, Inc., Senco Export, Inc., SenSource
Global Sourcing, LLC, TyRex, LLC, Global Fastening Solutions, LLC, Agrifast, LLC, Nexicor, LLC,
Omnifast, LLC, S C FINANCIAL, INC., Senco International, Inc., Sentron Medical, Inc., and Gregg
Laboratories, Inc.



Affidavit™).”
JURISDICTION

1. This Court has jurisdiction over this Application under 28 U.S.C. §§ 157 and
1334. This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2). Venue of
this proceeding and this Application in this District is proper under 28 U.S.C. §§ 1408 and 1409.

2. The statutory bases for the relief sought herein are sections 327(a), 329, 330,
503(b), 507(a)(1) and 1107 of title 11 of the United States Code, 11 U.S.C. §§ 101-1330, as
amended by the Bankruptcy Abuse Prevention and Consumer Protection Act of 2005 (the

“Bankruptcy Code”) and Rules 2014(a) and 6003 of the Federal Rules of Bankruptcy

Procedure (the “Bankruptcy Rules”).

BACKGR D

3. The Debtors commenced these above-captioned cases (the “Chapter 11 Cases™)

by filing voluntary petitions for relief under chapter 11 of the Bankruptcy Code on May 8, 2009
(the “Petition Date”). Pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code, the
Debtors are operating their businesses and managing their affairs as debtors-in-possession. As of
the date hereof, no creditors’ committee, trustee or examiner has been appointed in any of these
Chapter 11 Cases.

4. The Debtors are a group of privately-held companies that collectively constitute a
leading designer, manufacturer and distributor of branded pneumatic and battery powered
staplers, nailers and screw systems and collated staples, nails and screws. The Debtors’ brand
names are well-known in the industry for quality, reliability and service. The Debtors sell to a

diversified customer base, including pro trades, industrial, consumer, international and

> The facts and circumstances supporting this Application are further set forth in the Affidavit of David T. Fyffe,

Vice President-Corporate Financial Operations and Treasurer of SENCORP, in Support of First Day Motions
(the “First Day Affidavit”), filed contemporaneously herewith.




commercial customer segments. Certain aspects of the Debtors’ businesses, including the
SENCO name, have existed for over 50 years. As further evidence of the Debtors’ long-term
success, most of the Debtors’ top ten customers have purchase products from the Debtors for
more than 20 years.

5. Despite the Debtors’ historical strength, the Debtors have not been immune to the
recent widespread economic downturn. Over the past several years, the Debtors’ sales volume
and profitability have been negatively impacted by several economic factors, including (a) the
sharp rise in the price of steel rod (the Debtors’ primary raw material) to historic levels in 2008,
(b) a severe decline in residential and commercial construction (the Debtors' primary customer
segments) and (c) the deteriorating economic conditions leading to the current recession.

6. In response to these economic challenges, the Debtors implemented several
critical initiatives in 2008 and early 2009. Among other things, the Debtors have implemented
significant workforce reductions, as well as significant pay reductions for all of the Debtors’
remaining employees, including senior management. The Debtors have also consolidated
domestic manufacturing operations from two facilities to one, and have closed three of their six
distribution centers. The Debtors have also implemented several moves designed to increase
efficiency in inventory, supply and international operations.

7. Despite these efforts, it has recently become clear that the Debtors do not have
sufficient liquidity to survive the current economic downturn in their current state. As a result,
the Debtors engaged Mesirow Financial, Inc. (“Mesirow”) on March 9, 2009 to serve as
investment bankers for the Debtors to assist the Debtors in exploring possible sale transactions.
Mesirow contacted over 100 financial and strategic parties, and after an intense, expedited

marketing period the Debtors determined that the highest and best offer presently available to the



Debtors was an offer from Wynnchurch Capital, Ltd. (“Wynnchurch”) to serve as a stalking
horse bidder in a sale of substantially all of the Debtors’ assets under Section 363 of the
Bankruptcy Code.

8. On April 10, 2009, the Debtors executed a Letter of Intent (the “LOI”) with
Wynnchurch representing Wynnchurch’s stalking horse bid for substantially all of the Debtors’
assets. Thereafter, on May 7, 2009, the Debtors entered into a binding asset purchase agreement
(the “APA”) with Wynnchurch and Wynnchurch’s affiliate, Senco Holdings, Inc., for the
purchase of substantially all of the Debtors’ assets for $41 million in cash, plus the assumption of
certain liabilities. The APA requires the Debtors, among other things, to commence these
Chapter 11 Cases by May 11, 2009, obtain by May 28, 2009 an order from this Court approving
bidding procedures for the sale of the Debtors’ assets, and to obtain an order from this Court by
July 7, 2009 approving the sale of substantially all of the Debtors’ assets to Wynnchurch (or its
affiliates) or such other successful bidder as may be selected at the auction in accordance with
the bidding procedures. The Debtors are proceeding with a proposed sale process on those
timelines

0. Subject to the approval of this Court, the Debtors have obtained a proposed
debtor-in-possession financing facility (the “DIP_Facility”) from the Debtors’ prepetition
secured lenders, led by Bank of America, NA, as administrative agent (the “DIP_Agent”) and as
a lender, which the Debtors believe will provide the Debtors with sufficient liquidity through the

above-described sale process.

RELIEF REOUESTED

10. By this Application, the Debtors desire and seek authority to retain and employ
L&W as their attorneys in these Chapter 11 Cases, effective as of the Petition Date, pursuant to

section 327(a) and 329 of the Bankruptcy Code. The Debtors seek immediate entry of the



Interim Order, and request that this Court schedule the Final Hearing to consider entry of the
Final Order. The Debtors have selected L&W because, among other things: (a) the Debtors have
consulted with L&W prior to the Petition Date with respect to, inter alia, advice regarding a host
of issues related to the Debtors’ restructuring efforts and the preparation for the commencement
and prosecution of these Chapter 11 Cases; (b) L&W and the attorneys that have been assigned
to these Chapter 11 Cases have considerable experience in chapter 11 reorganization cases and
the fields of debtors’ and creditors’ rights generally; (c) L&W does not hold or represent any
interest adverse to the Debtors or to their bankruptcy estates, as more particularly discussed
below; and (d) L&W is a “disinterested person” as that term is defined in section 101(14) of the
Bankruptcy Code, as modified by section 1107(b) of the Bankruptcy Code, as discussed in more
detail below.
rvices t Provi
1. The Debtors require L&W to render legal services relating to the day-to-day
administration of these Chapter 11 Cases and the myriad of issues that may arise in these cases,
including, without limitation:
a) advising the Debtors with respect to their powers and duties as debtors-in-
possession in the continued management and operation of their business
and properties;

b) attending meetings and negotiating with representatives of creditors and
other parties in interest;

C) taking all necessary action to protect and preserve the Debtors’ estates,
including prosecuting actions on the Debtors’ behalf, defending any action
commenced against the Debtors, and representing the Debtors’ interests in
negotiations concerning all litigation in which the Debtors are involved,
including objections to claims filed against the estates;

d) preparing all motions, applications, answers, orders, reports, and papers
necessary to the administration of the Debtors’ estates;



e) taking any necessary action on behalf of the Debtors to obtain approval of
a disclosure statement and confirmation of the Debtors’ plan of
reorganization;

f) advising the Debtors in connection with any potential sale of assets;

g) appearing before this Court, any appellate courts, and the United States
Trustee, and protect the interests of the Debtors’ estates before those
Courts and the United States Trustee; and

h) performing all other necessary legal services to the Debtors in connection
with these Chapter 11 Cases, including (i) analyzing the Debtors’ leases
and executory contracts and the assumption or assignment thereof, (ii)
analyzing the validity of liens against the Debtors, and (iii) advising on
corporate, litigation, environmental, and other legal matters.

12. The Debtors seek to retain L&W because of L&W’s extensive experience and
knowledge in the field of debtors’ and creditors’ rights and business reorganizations. In addition,
L&W possesses extensive expertise, experience, and knowledge practicing before bankruptcy
courts.

13.  L&W is intimately familiar with the Debtors’ businesses and affairs and many of
the potential legal issues that may arise in the context of these Chapter 11 Cases. Accordingly,
the Debtors believe that L&W both is well-qualified and uniquely able to represent them in these
Chapter 11 Cases in an efficient and timely manner.

14. As set forth in the Athanas Affidavit, the Debtors believe that neither the firm of
L&W nor any partner, counsel or associate involved in these Chapter 11 Cases is so connected
with any bankruptcy judge of the Southern District of Ohio or the United States Trustee for the
Southern District of Ohio or any assistant United States Trustee assigned to these cases, as to
render the appointment of L&W as counsel for the Debtors inappropriate under Bankruptcy Rule
5002(b).

15.  L&W has assured the Debtors that it will take care not to duplicate the efforts of

Frost Brown Todd LLC (“EBT”), or any other counsel of the Debtors retained in these Chapter



11 Cases. FBT’s role in these Chapter 11 Cases will involve (i) serving as local counsel and
assisting L&W in matters involving local law, (ii) handling discrete matters where L&W is
prohibited from assisting the Debtors due to the existence of a conflict of interest, and (iii)
handling such other matters as agreed to by L&W and FBT. As a result, it should be relatively
easy for L&W and FBT to avoid duplication, and L&W will endeavor to coordinate with FBT
and any other counsel retained by the Debtors that are involved significantly in these Chapter 11

Cases to avoid duplication and inefficiency.

Terms of Retention

16. L&W intends to apply for compensation for professional services rendered in
connection with these Chapter 11 Cases, subject to this Court’s approval and in compliance with
applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules of Civil
Practice and Procedure of the United States District Court for the Southern District of Ohio (the

“Local District Rules”), the Local Bankruptcy Rules, Forms and Procedure for the United

States Bankruptcy Court for the Southern District of Ohio (the “Local Rules”), the guidelines
established by the Office of the United States Trustee and any of this Court’s applicable orders,
on an hourly basis, plus reimbursement of actual, necessary expenses and other charges that
L&W incurs. The hourly rates and corresponding rate structure utilized by L&W in these
Chapter 11 Cases are equivalent to the hourly rates and corresponding rate structure
predominantly used by L&W for restructuring, workout, bankruptcy, insolvency and comparable
matters, whether in court or otherwise, regardless of whether a fee application is required.

17.  L&W operates in a complicated, national marketplace for legal services in which
rates are driven by multiple factors relating to the individual lawyer, his or her area of
specialization, the firm’s expertise, performance and reputation, the nature of the work involved

and other factors. Because the sub-markets for legal services are fragmented and are affected by



a variety of individualized and interdependent factors, L&W has no one rate for an individual
biller that applies to all matters for all clients. L&W rates for an individual biller may vary as a
function of the type of matter, geographic factors, the nature of certain long-term client
relationships, and various other factors, including those enumerated above.

18.  L&W’s hourly rates are set at a level designed to fairly compensate L&W for the
work of its attorneys and paralegals and to cover fixed and routine overhead expenses. Hourly
rates vary with the experience and seniority of the individuals assigned. These hourly rates are
subject to periodic adjustments to reflect economic and other conditions and are consistent with
the rates charged elsewhere. In particular, L&W hourly rates for matters related to these

Chapter 11 Cases range as follows:

Billing Category Range
Partners $650 to $975 an hour
Of Counsel $650 to $750 an hour
Associates $295 to $590 an hour
Paraprofessionals $170 to $360 an hour
19. It is contemplated that L&W will seek reimbursement of necessary and

reasonable out-of-pocket expenses in accordance with the applicable provisions of the
Bankruptcy Code, the Bankruptcy Rules, the United States Trustee Guidelines for the Southern
District of Ohio, the Local Rules for the United States Bankruptcy Court for the Southern
District of Ohio (the “Local Rules”), and all orders of this Court. The Debtors submit that such
rates are reasonable and should be approved by this Court subject to a determination of the
amounts to be paid to L&W upon application for allowance. It is further contemplated that
L&W may seek interim compensation and reimbursement of expenses during these Chapter 11
Cases as permitted by section 331 of the Bankruptcy Code, the Bankruptcy Rules, the Local

Rules and any applicable administrative orders that may be entered by this Court.



20. The following professionals are presently expected to have primary responsibility
for providing services to the Debtors: Josef S. Athanas, Stephen R. Tetro II and Caroline A.
Reckler.

21. It is L&W’s policy to charge its clients in all areas of practice for identifiable,
non-overhead expenses incurred in connection with the client’s case that would not have been
incurred except for representation of that particular client. It is also L&W’s policy to charge its
clients only the amount actually incurred by L&W in connection with such items. Examples of
such expenses are postage, overnight mail, courier delivery, transportation, overtime expenses,
computer assisted legal research, photocopying, outgoing facsimile transmissions, long-distance
telephone calls, airfare, and lodging.

22. In order to ensure the compliance with all applicable deadlines in these Chapter
11 Cases, L&W utilizes the services of overtime secretaries and bills the Debtors for related
overtime secretarial charges. In addition, L&W professionals also may charge their overtime
transportation to the Debtors consistent with prepetition practices.

23. L&W charges (a) $0.17 per page for standard duplication and (b) $1.25 per page
for outgoing facsimile transmissions (plus related toll charges). L&W does not charge its clients
for incoming facsimile transmissions.

24. L&W has received a retainer as disclosed in the Athanas Affidavit for its
prepetition and postpetition services rendered and expenses incurred on behalf of the Debtors.

25.  As of the Petition Date, the Debtors do not owe L&W any amounts for legal
services rendered before the Petition Date.

L&W’s Disinterestedness
26. As specifically set forth herein and in the Athanas Affidavit and the exhibits

thereto, L&W has in the past represented and/or currently represents certain of the Debtors’



creditors, equity security holders or other parties-in-interest in matters unrelated to the Debtors or
these Chapter 11 Cases. None of the representations described herein or disclosed in the Athanas
Affidavit or the exhibits thereto are materially adverse to the interests of the Debtors’ estates.
Moreover, pursuant to section 327(c) of the Bankruptcy Code, L&W is not disqualified from
acting as the Debtors’ counsel merely because it has represented or currently represents the
Debtors’ creditors, equity holders or other parties in interest in matters unrelated to these Chapter
11 Cases. L&W is a “disinterested person,” as that phrase is defined in section 101(14) of the
Bankruptcy Code as modified by section 1107(b) of the Bankruptcy Code, and L&W’s
employment is necessary and in the best interests of the Debtors and the Debtors’ estates. With
regard to certain matters, the Debtors will retain conflicts counsel as specifically set forth in the
Athanas Affidavit.

Relief Under Bankruptcy Rule 6003

27.  Pursuant to the recent revisions to Bankruptcy Rule 6003, the Court may
authorize payment of a prepetition claim within 20 days after the Petition Date if such relief is
necessary to avoid immediate and irreparable harm. As explained above, retaining L&W is
essential to the continued, uninterrupted operation of the Debtors’ businesses. The Debtors rely
upon L&W'’s extensive experience and knowledge in the field of debtors’ and creditors’ rights
and business reorganizations. In addition, L&W possesses extensive expertise, experience, and

knowledge practicing before bankruptcy courts, and is intimately familiar with the Debtors’

businesses.
NOTICE
28.  No trustee, examiner or creditors’ committee has been appointed in these Chapter

11 Cases. The Debtors have provided notice of this Application to: (i) the Office of the United

States Trustee for the Southern District of Ohio; (ii) counsel to the administrative agent for the

10



Debtors’ prepetition lenders; (iii) counsel to the administrative agent for the Debtors’ proposed
debtor-in-possession lenders; (iv) counsel to Wynnchurch; (v) the creditors listed on the Debtors’
consolidated list of thirty largest unsecured creditors, as filed with the chapter 11 petitions; (vi)
all parties asserting a security interest in the assets of the Debtors to the extent reasonably known
to the Debtors; and (vii) any governmental unit listed in LBR 5003-1(d). In light of the nature of
the relief requested, the Debtors submit that no further notice is required or needed under the
circumstances. Please take notice that the Debtors have filed a Motion for an Expedited
Hearing to consider First Day Motions and Applications, including the foregoing. The
Debtors shall serve notice of the objection deadline and expedited hearing date pursuant to

further order(s) of this Court.

NO PRIOR REOUEST

29.  No prior application for the relief requested herein has been made to this Court or
any other court.

WAIVER OF MEMORANDUM OF LAW

30. This Application includes citations to the applicable authorities and a discussion
of their application to this Application. Accordingly, the Debtors respectfully submit that such
citations and discussion satisfy the requirement that the Debtors submit a separate memorandum
of law in support of this Application pursuant to LBR 9013-1(a).

WHEREFORE, the Debtors respectfully request that this Court (a) enter the Interim
Order, substantially in the form attached hereto as Exhibit A, (i) authorizing the Debtors to
employ and retain L&W as attorneys for the Debtors and Debtors-in-Possession on an interim
basis, effective as of the Petition Date and (ii) granting such other and further relief as this Court
deems appropriate, (b) schedule the Final Hearing to consider entry of the Final Order and (c)

after consideration at the Final Hearing, enter the Final Order, substantially in the form attached

11



hereto as Exhibit B, (i) authorizing the Debtors to employ and retain L&W as attorneys for the
Debtors and Debtors-in-Possession on a final basis, effective as of the Petition Date and (ii)

granting such other and further relief as this Court deems appropriate.

12



Dated: May 8, 2009
Cincinnati, Ohio

SENCORP, ON BEHALF OF ITSELF AND
ALL OF THE OTHER DEBTORS LISTED
ON SCHEDULE 1 HERETO

__/s/ David T. Fyffe

David T. Fyffe

Vice President-Corporate Financial Operations
and Treasurer of SENCORP

13



Senco Products, Inc.

Senco Export, Inc.

SenSource Global Sourcing, LLC
TyRex, LLC

Global Fastening Solutions, LLC
Agrifast, LLC

Nexicor, LLC

Omnifast, LLC

S C FINANCIAL, INC.

Senco International, Inc.

Sentron Medical, Inc.

Gregg Laboratories, Inc.

Schedule 1



Exhibit A

Proposed Interim Order




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF OHIO

WESTERN DIVISION
In re: ) Chapter 11
)
SENCORP, et al. ) Case No. 09-12869 (JVA)
)
Debtors. ) Jointly Administered
)

INTERIM ORDER AUTHORIZING THE DEBTORS TO EMPLOY AND RETAIN
LATHAM & WATKINS LLP AS ATTORNEYS FOR
THE DEBTORS AND DEBTORS-IN-POSSESSION

(“L&W RETENTION INTERIM ORDER?”)

Upon consideration of the application' (the “Application”) of the Debtors” for entry of
an order authorizing the Debtors to employ and retain Latham & Watkins LLP (“L&W?”) as

attorneys for the Debtors and Debtors-in-Possession, effective as of the Petition Date, pursuant to

Capitalized terms used but not defined herein shall have the same meanings ascribed to them in the Application.

The Debtors in these Chapter 11 cases are: SENCORP, Senco Products, Inc., Senco Export, Inc., SenSource
Global Sourcing, LLC, TyRex, LLC, Global Fastening Solutions, LLC, Agrifast, LLC, Nexicor, LLC,
Omnifast, LLC, S C FINANCIAL, INC., Senco International, Inc., Sentron Medical, Inc., and Gregg
Laboratories, Inc.



sections 327(a), 329 and 1107 of the Bankruptcy Code and Bankruptcy Rule 2014(a); and upon

the affidavit of Josef S. Athanas (the “Athanas Affidavit™); and this Court being satisfied based

on the representations made in the Application and the Athanas Affidavit that L&W is
disinterested as that term is defined under section 101(14) of the Bankruptcy Code, as modified
by section 1107(b) of the Bankruptcy Code; and it appearing that the relief requested is in the
best interests of the Debtors’ estates, their creditors, and other parties in interest; and upon the
Affidavit of David T. Fyffe, Vice President — Corporate Financial Operations and Treasurer of

SENCORP, in Support of First Day Motions (the “First Day Affidavit”), filed

contemporaneously with the Application; and it appearing that this Court has jurisdiction over
this matter pursuant to 28 U.S.C. §§ 157 and 1334; and it appearing that this Application is a
core proceeding pursuant to 28 U.S.C. § 157; and adequate notice of the Application and
opportunity for objection having been given, with no objections or requests for hearing having
been filed, or all objections having been overruled, as the case may be; and it appearing that no
other notice need be given; and after due deliberation and sufficient cause therefore, it is hereby:

1. ORDERED that the Application is granted and approved on an interim basis; and
it is further

2. ORDERED that, in accordance with section 327(a) of the Bankruptcy Code, the
Debtors are authorized to employ and retain L&W as their attorneys on an interim basis on the
terms set forth in the Application and the Athanas Affidavit, effective as of the Petition Date; and
it is further

3. ORDERED that, in a manner consistent with the Application and the Athanas
Affidavit, L&W may render legal services to the Debtors relating to the day-to-day

administration of these Chapter 11 Cases, including, without limitation:



d)

)

h)

advising the Debtors with respect to their powers and duties as debtors-in-
possession in the continued management and operation of their businesses
and properties;

attending meetings and negotiating with representatives of creditors and
other parties in interest;

taking all necessary action to protect and preserve the Debtors’ estate,
including prosecuting actions on the Debtors’ behalf, defending any action
commenced against the Debtors, and representing the Debtors’ interests in
negotiations concerning all litigation in which the Debtors are involved,
including, objections to claims filed against the estates;

preparing all motions, applications, answers, orders, reports, and papers
necessary to the administration of the Debtors’ estates;

taking any necessary action on behalf of the Debtors to obtain approval of
a disclosure statement and confirmation of the Debtors’ plan of
reorganization;

advising the Debtors in connection with any potential sale of assets;

appearing before this Court, any appellate courts, and the United States
Trustee and protecting the interests of the Debtors’ estates before such
Courts and the United States Trustee; and

performing all other necessary legal services for the Debtors in connection
with these Chapter 11 Cases, including (i) analyzing the Debtors’ leases
and executory contracts and the assumption or assignment thereof, (ii)
analyzing the validity of liens against the Debtors, and, (iii) advising on
corporate, litigation, environmental, and other legal matters; and it is
further

4. ORDERED that L&W shall be compensated in accordance with the procedures

set forth in sections 330 and 331 of the Bankruptcy Code and such Bankruptcy Rules and Local

Rules as may then be applicable, from time to time, the guidelines established by the Office of

the United States Trustee, and such procedures as may be fixed by order of this Court; and it is

further

5. ORDERED that this Interim Order shall remain in full force and effect until such

time as this Court enters an order ruling on the Application on a final basis; and it is further



6. ORDERED that within five (5) business days after entry hereof, the Debtors shall
serve a copy of the Application and this Order upon: (a) the Office of the United States Trustee
for the Southern District of Ohio, (b) counsel to the administrative agent for the Debtors’
prepetition lenders; (c) counsel to the administrative agent for the Debtors’ proposed debtor-in-
possession lenders; (d) the creditors listed on the Debtors’ consolidated list of thirty largest
unsecured creditors, as filed with the Debtors’ chapter 11 petitions; (e) all parties asserting a
security interest in the assets of the Debtors to the extent reasonably known to the Debtors; and
(f) any governmental unit listed in LBR 5003-1(d). Notice served pursuant to the preceding
sentence shall be via first class mail, postage prepaid. No further notice of the final hearing to
approve the Application or of the entry of this Interim Order need be served by the Debtors; and
it is further

7. ORDERED that objections, if any, to the relief requested in the Application must
be filed with the Clerk of the United States Bankruptcy Court for the Southern District of Ohio,

together with proof of service thereof, and served so as to be ACTUALLY RECEIVED no later

than 5:00 p.m. (prevailing Eastern time) on , 2009 (the “Objection Deadline”) by (i)

Latham & Watkins LLP, Counsel for the Debtors, Sears Tower, Suite 5800, 233 S. Wacker
Drive, Chicago, Illinois 60606, (Attn: Stephen R. Tetro II, Esq.); (ii) Frost Brown Todd LLC,
local Counsel for the Debtors, 2200 PNC Center, 201 East Fifth Street, Cincinnati, Ohio 45202,
(Attn: Ronald E. Gold, Esq.); (iii) Office of the United States Trustee for the Southern District of
Ohio, 36 East Seventh Street, Suite 2030, Cincinnati, Ohio 45202, (Attn: Monica Kindt, Esq.);
(iv) , Katten Muchin Rosenman LLP, Counsel for the administrative agent for the Debtors’
prepetition Lenders and proposed debtor-in-possession Lenders, 525 West Monroe Street,

Chicago, Illinois 60661, (Attn: John Sieger, Esq. and Peter Siddiqui, Esq.); and (v) those parties



who have filed a notice of appearance and request for service of pleadings in these Chapter 11
Cases; and it is further.
8. ORDERED that, in the event an objection is timely served and filed in accordance

with this Order, there shall be a hearing held before the Honorable , United

States Bankruptcy Judge, in courtroom _ of the United States Bankruptcy Court, 221 E. Fourth
Street, Atrium Two Suite 800, Cincinnati, Ohio 45202, on , 2009 at  :  m.
(prevailing Eastern time) to consider such objection and, pending entry of an order following the
conclusion of said hearing, the relief granted herein shall remain in effect on an interim basis;
and it is further

9. ORDERED that L&W shall be entitled to payment of fees and reimbursement of
expenses for services provided by L&W pursuant to this Interim Order while such Interim Order
is and remains pending, in accordance with the Bankruptcy Code, the Bankruptcy Rules, the
Local Rules, the guidelines established by the Office of the United States Trustee and applicable
orders of this Court, to the same extent as if such services were provided pursuant to a final order
of this Court; and it is further

10. ORDERED that, in the absence of any objection(s) to the retention of L&W, as
provided for above, the Debtors shall submit an order granting on a final basis the relief
requested in the Application, and such order may be entered without further notice or hearing,
effective nunc pro tunc to the date on which the Debtors commenced these Chapter 11 Cases;
and it is further

11. ORDERED that the requirement set forth in LBR 9013-(a) that any motion or
other request for relief be accompanied by a memorandum of law is hereby deemed satisfied by

the contents of the Application or otherwise waived; and it is further



12. ORDERED that this Court retains jurisdiction with respect to all matters arising

from or related to the implementation of this Order.

HH#





