IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ALABAMA

SOUTHERN DIVISION
IN RE: )
) Chapter 11
CITATION CORPORATION, et al.,' )
) Case No.
Debtors. ) (Jointly Administered)

DEBTORS' APPLICATION FOR ORDER AUTHORIZING RETENTION AND
EMPLOYMENT OF BURR & FORMAN LLP AS COUNSEL
FOR THE DEBTORS AND DEBTORS IN POSSESSION

COME NOW, Citation Corporation ("Citation"), its holding company, and certain of its
direct and indirect subsidiaries (the "Subsidiaries"), as debtors and debtors in possession
(collectively, the "Debtors") and pursuant to §§ 327(a), 329, and 1107 of title 11 of the United
States Code, 11 U.S.C. §§ 101 ef seq. (the "Bankruptcy Code") seck the issuance and entry of an
order authorizing and approving the retention and employment of Burr & Forman LLP ("Burr &
Forman") as counsel for the Debtors (the "Application”).

This Application is based on the Affidavit of Michael Leo Hall, a partner of Burr &
Forman (the "Hall Affidavit"), annexed hereto as Exhibit "A." In support of this Application, the

Debtors respectfully represent as follows:

' In addition to the Citation Corporation, the Debtors include the following entities: (i) Citation
Holding Company, (ii) Berlin Foundry Corporation, (iii) Bohn Aluminum, Inc., (iv) Castwell
Products, Inc., (v) Citation Precision, Inc., (vi) HI-TECH, Inc., (vii) Iroquois Foundry
Corporation, (viii) ISW Texas Corporation, (ix) Mansfield Foundry Corporation, (x) OBI
Liqmdating Corp., (xi} Texas Steel Corporation, (xii) TSC Texas Corporation, (xiii) Citation
Aluminum, LLC, (xiv) Citation Castings, LLC, (xv) Citation Grand Rapids, LLC, (xvi) Citation
Lake Zurich, LLC, (xvii) Citation Michigan, LLC, (xviii) Citation Wisconsin Forging, LLC,
(xix) Citation Wisconsin, LLC, (xx) [TM Holding Co., LLC, (xxi) Interstate Southwest, Ltd.,
(xxii} Texas Foundries, Ltd., and (xxiii) MFC Liquidating Company, Ltd.
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JURISDICTION AND VENUE

1. On September /_@? 2004 (the "Petition Date"), each of the Debtors filed a
voluntary petition for relief under chapter 11 of the Bankruptcy Code with the Clerk of this
Court. The Debtors continue to operate their businesses and manage their properties as debtors
in possession pursuant to §§ 1107(a) and 1108. The Debtors have moved this Court for joint

administration of these chapter 11 cases.

2. This Court has jurisdiction over this Motion pursuant to 28 U.S.C. §§ 157 and
1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue of the Debtors'
chapter 11 cases and this Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and
1409. The statutory predicates for the relief requested herein are Bankruptcy Code §§ 327(a),

329, and 1107.

FACTUAL BACKGROUND

3. Facing its biggest challenges of all -- a sluggish industry and skyrocketing
materials costs -- Citation and its affiliated companies have filed for chapter 11 bankruptcy in the
U.S. Bankruptcy Court in Birmingham, Alabama. This action was taken to reorganize Citation's
businesses into a profitable company that will continue to serve its customers. The Citation
companies continue to operate their businesses and manage their properties as debtors in

possession in accordance with the Bankruptcy Code.

4. Since its inception in 1974, Citation has forged a name for itself within the metal
components industry by focusing on one overriding goal; total customer satisfaction. Citation
has done this by acquiring capable leadership, loyal production workers and responsive

suppliers.
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5. Like every action Citation has taken over the years, chapter 11 was undertaken
with customers in mind. The company is confident that a court-guided reorganization will give
Citation the breathing room it needs to improve cash flow and emerge as a profitable company
serving its many customers. The Citation companies will continue to use sound management
practices to operate their businesses and manage their properties as debtors in possession in

accordance with the Bankruptcy Code.

6. Citation is a privately held Delaware corporation headquartered in the
Birmingham, Alabama metropolitan area. Through its wholly-owned subsidiaries, Citation
designs, develops and manufactares high quality cast, forged, and machined components for the
capital and durable goods industries. The products Citation manufactures are made primarily
from iron, steel and aluminum materials. Citation's attention to quality, delivery and cost have
allowed it to grow its customer base over the years. The company has also grown its business
through a series of acquisitions. The Citation companies now own and operate sixteen facilities
located in Alabama, Indiana, Wisconsin, Michigan, Illinois, Texas, and North Carolina. The

Citation companies employ approximately 5,100 employees, some of whom are unionized.

7. Citation manufactures products for several market segments including the
automotive, heavy truck, construction, aerospace, agricultural and commercial industries.
Citation produces aluminum and iron castings. Tts steel forgings are used in a wide variety of
applications including braking, steering, engine and drive train parts for passenger cars and light
trucks; suspension and transmission parts for heavy trucks; ground engaging tools for
construction equipment; parts for aircraft engines, landing gear and structural airframes; and

thousands of other critical parts for capital and durable goods. Citation sells its castings and
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forgings to customers throughout the United States. Several of its largest customers are very

large tier-one suppliers who make, assemble, and supply parts to automobile manufacturers.

8. Through the 1990s, Citation was a publicly traded company. In December 1999,
Citation was taken private by an investment firm based in New York. A fund managed by the

same firm continues to own virtually all of the shares of Citation's parent corporation.

9. Citation's cash flow challenges are typical of the industry today. All purchasers
of steel have been suffering from the onslaught of record steel price increases. In the last 18
months, the price of steel scrap escalated from its traditional price of $150 per ton to more than

$400 per ton. Other raw materials prices have also suffered dramatic price increases.

10.  Ductile products account for half of Citation’s sales. Steel scrap is the primary
raw material used to make ductile products. Due to the unprecedented and unexpected price
cscalations for the purchase of steel scrap, Citation has found it difficult to maintain sufficient
operating capital. Although some of Citation's customer relationships include provisions for
sharing cost increases for steel scrap, Citation’s relationships with several of its largest customers
have no such provisions. Although Citation continues to work with customers to maintain
positive, mutually beneficial relationships, Citation to date has been forced to bear the full
burden of the increased price of steel scrap in many of its relationships. Citation's aluminum
and other divisions have fared better, largely due to their ability to pass on the raw materials

price increases.

11. In addition to the escalating price of steel scrap, Citation -- like numerous U.S.

companies that provide employees with healthcare benefits -- has incurred heavy increases in the
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cost of health care for Citation's employees. This and an increase in the cost of utilities has

further hampered Citation's cash flow.

12.  Citation has a strong market share of the North American ductile iron parts
industry, competing primarily with North American companies only. This is because the weight,
size, and shapes of the materials and product and heavy industry's requirements for just-in-time
or staged delivery generally require the ductile iron foundries to be located on the same continent

as the customers. Nonetheless, there is foreign competition, primarily from China and India.

13.  The entire North American ductile iron parts industry finds itself in the same
predicament as Citation. Some companies have recently exited this business altogether while a
few competitors are better capitalized. Citation is determined to stay in business, and to continue
serving the customers, employees and suppliers who have come to rely on Citation as a partner
in success. Citation's management sees chapter 11 as a positive step to better position itseif until
the price of steel and other raw materials can reach an equilibrium within the industry and the

true cost of materials can be passed through to the end user of the product.

14, As already mentioned, one of the most significant costs to Citation has been the
unprecedented increase in the price of steel scrap. Combined with Citation's debt load, this has
resulted m a shortage of cash flow. For the fiscal year ended September 28, 2003, Citation and
its subsidiaries reported net sales of approximately $640,000,000 and a net loss of approximately

$120,000,000.

15. Citation and its subsidiaries are indebted under a bank debt facility in the
approximate amount of $325,000,000. This indebtedness is secured by a first lien on virtually all

of the Debtors' assets. Citation's parent corporation is separately indebted under a different debt
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facility to a different set of creditors in the approximate amount of $140,000,000. Citation

generally has trade debt of approximately $60,000,000.

16.  Citation is owed receivables from its customers that generally total around
$90,000,000. Citation maintains inventory that has a book value of approximately $45,000,000.
Citation owns property, plants, and equipment of substantial value. Its greatest assets, however,

are Citation's strong customer base and its many loyal employees.

17. As a part of ils ongoing strategic review and assessment of their financial
condition, Citation has determined to take advantage of its strong market share position, to
strengthen the balance sheet, and to operate successfully in today's competitive environment, it
must reduce its existing debt burden and increase operating efficiencies. Citation seeks
protection under chapter 11 of the Bankruptcy Code to provide the necessary time to stabilize its
finances and to develop and to implement a strategic plan to return its business to sustained

profitability.

18.  Citation filed bankruptcy with four primary goals in mind: (a) to reshape the
Debtors' capital structure; (b) to improve cost efficiencies; (¢) to maintain product manufacture
and delivery; and (d) to negotiate with its key customers to pass on raw materials price increases.
During its stay as a debtor-in-possession in chapter 11, Citation will continue to serve its
customers by manufacturing high quality products at Citation's many locations throughout the
United States. Once these four key goals are sufficiently met by the bankruptcy proceedings,
Citation will emerge from this process as a strong, viable, and independent business positioned

for increased competitiveness and sustained profitability.

1167448 v7 6



RELIEF REQUESTED

L EMPLOYMENT OF PROFESSIONAL

19. Section 327(a) of the Bankruptcy Code empowers the trustee (or debtor-in-
possesston), with the court's approval, to employ professionals "that do not hold or represent an
interest adverse to the estate, and that are disinterested persons, to represent or assist the trustee

in carrying out the trustee's duties under this title.” 11 U.S.C. § 327(a).

20.  Section 1107(b) provides that "a person is not disqualified for employment under
Section 327 of this title by a debtor in possession solely because of such person's employment by

or representation of the debtor before the commencement of the case.” 11 U.S.C. § 1107(b).

21l. By this Application, the Debtors desire to retain and employ Burr & Forman as
their attorneys in these chapter 11 cases, effective as of the Filing Date. The Debtors have
selected Burr & Forman because: (a) the Debtors have consulted with Burr & Forman prior to
the Filing 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) Burr & Forman 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) Burr & Forman has performed other work for the Debtors in the
past, and 1s therefore familiar with the Debtors' corporate structures and businesses; (d) Burr &
Forman does not hold or represent any interest adverse to the Debtors or to their bankruptcy
estates, as more particularly discussed below; and (¢) Burr & Forman is a "disinterested person”
as that term 1s defined in § 101(14) of the Bankruptcy Code, as modified by § 1107(b) of the

Bankruptcy Code, as more particularly discussed below.
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22, The Debtors envision that Burr & Forman will have primary responsibility for
counseling and representing the Debtors in connection with general bankruptcy administration in
these chapter 11 cases as well as general corporate, finance, litigation, employee benefits, labor,
tax, customer issues, vendor issues, insurance, and assisting the Debtors on matters relating to

local bankruptcy custom and practice.

23. The Burr & Forman attorneys who would be actively engaged in these chapter 11
cases have been admitted to this Court, although certain of Burr & Forman's transactional

attorneys have not been admitted to this Court.

24.  The Debtors are not aware of any objection by any creditor to Burr & Forman's

employment or any actual conflict of interest if the employment herein requested is approved.

25.  To the best of the Debtors' knowledge, information and belief, other than as set
forth in the Hall Affidavit, Burr & Forman has no connection with the Debtors, their secured
creditors, their unsecured creditors, their equity security holders or any other parties in interest or
their respective attorneys, except that (a) prior to the Filing Date, the Debtors engaged Burr &
Forman with respect to, among other things, (i) general advice related to the Debtors' corporate
structure and businesses, (i1} day to day contract advice, (iii) specific transactions such as the sale
of various assets of the Debtors, (iv) trademark issues, (v) litigation matters, and (vi) the Debtors'
restructuring efforts and the preparation for and the commencement and prosecution of these
chapter 11 cases, and (b) as set forth more fully in the Hall Affidavit, Burr & Forman, due to the
breadth of its practice in representing creditors and debtors in insolvency-related matters, as well
as general litigation and transactional matters, has in the past provided or may presently provide

discrete transactional and/or litigation legal services to certain of the Debtors' creditors or other
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parties In interest in matters unrelated to and having no effect upon or influence on these chapter

11 cases.

26. To the best of the Debtors' knowledge, information and belief, Burr & Forman (a)
does not hold or represent any interest adverse to the Debtors or to their bankruptcy estates and
(b) 1s a "disinterested person" as that term is defined in § 101(14) of the Bankruptcy Code, as

modified by § 1107(b) of the Bankruptcy Code.

1I. COMPENSATION OF PROFESSIONAL

27.  Burr & Forman intends to apply for compensation for professional services
rendered 1n connection with these cases and for reimbursement of actual and necessary expenses
incurred, in accordance with the applicable provisions of the Bankruptcy Code, the Bankruptcy‘
Rules, and the local rules and orders of this Court. Burr & Forman's current standard hourly
rates for the attorneys presently designated to represent the Debtors and legal assistants presently

designated to work on these chapter 11 cases are as follows:

Partners $285 - $350
Associates $175 - $265
Legal Assistants $120 - 8140

28.  The hourly rates sct forth above are subject to periodic adjustments from time to
time to reflect economic and other conditions, and Burr & Forman's rates typically increase on or
about the first of each year. Burr & Forman's rates are consistent with those charged by firms of
comparable size and stature. Moreover, these rates are set at a level designed to fairly
compensate the firm for the work of its attorneys and legal assistants and to cover fixed and

routine overhead expenses. It is Burr & Forman's policy to charge all of its clients for expenses
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incurred in connection with a client's case. In that regard, Burr & Forman utilizes a "user fee”
client billing system with respect to such expenses under which a particular client is charged
only for those expenses incurred on its behalf. Those expenses include, but are not limited to,
photocopying, Lexis, Westlaw, facsimile transfers, long distance telephone calls, travel expenses,

meals, parking, and word processing charges.

29.  The Debtors propose to employ Burr & Forman at the regular hourly rates set
forth herein subject to the approval of this Court. The Debtors propose that their estates be
jomtly and severally liable for all fees and expenses incurred by the employment of Burr &
Forman. The Debtors request that they be permitted to make monthly payments to Burr &
Forman equal to 80% of the amount of fees charged and 100% of expenses billed by Burr &
Forman m its representation of the Debtors without further order of the Court. The Debtors
request that the remainder of fees charged and expenses billed be paid upon timely application
and approval of this Court, with such applications being filed approximately every ninety (90)

days. All fees and expenses shall be subject to final approval of this Court.

30.  The representations made in this Application with respect to Burr & Forman

apply to each of Burr & Forman's partners, associates, and of counsel.

31.  The Debtors believe that Burr & Forman is well qualified to represent them in
these chapter 11 cases and that Burr & Forman's retention is necessary and in the best interest of

the Debtors and their bankruptcy estates.

NOTICE AND PRIOR APPLICATIONS

32. Notice of this Motion has been given to (a) the Office of the Bankruptcy

Administrator for the United States Bankruptcy Court for the Northern District of Alabama,
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Southern Division; (b) counsel to JPMorgan Chase Bank as Administrative Agent for the
Debtors' prepetition lenders; (c) counsel to JPMorgan Chase Bank as Administrative Agent for
the Debtors' proposed postpetition lenders; (d) the Debtors' twenty (20) largest unsecured
creditors (on a consolidated basis); and {e) the District Director of the Internal Revenue Service
of the Northern District of Alabama. In light of the nature of the relief requested herein, the

Debtors submit that no further notice of this Application is necessary or required.

33.  No previous request for the relief requested herein has been made to this or any

other court.

WHEREFORE, the Debtors respectfully request that this Court enter an order
substantially in the form annexed hereto as Exhibit "B" and grant such other and further relief as

this Court deems just and proper.

Dated this the | S day of September, 2004.

CITATION CORPORATION et al.,

Executive Vice President and Chief
Financial Officer

"Dl

Michael Leo Hall
Robert B. Rubin
Rita H. Dixon

Attorneys for Debtors and Debtors in
Possession

OF COUNSEL:
BURR & FORMAN LLP
3100 SouthTrust Tower
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420 North 20th Street
Birmingham, Alabama 35203
Telephone: (205) 251-3000
Facsimile: (205) 458-5100
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ALABAMA

SOUTHERN DIVISION
IN RE: )
) Chapter 11
CITATION CORPORATION, et al.,' )
) Case No.
Debtors. ) (Jointly Administered)

AFFIDAVIT IN SUPPORT OF DEBTORS' APPLICATION FOR ORDER
AUTHORIZING RETENTION AND EMPLOYMENT OF BURR & FORMAN LLP AS
COUNSEL FOR THE DEBTORS AND DEBTORS IN POSSESSION AND STATEMENT
PURSUANT TO FEDERAL RULES OF BANKRUPTCY PROCEDURE 2016 AND
§§ 327(a) AND 329 OF THE BANKRUPTCY CODE

Before me, the undersigned notary, personally appeared Michael Leo Hall, who being
known to me and first duly sworn, deposes and states the following:

1. I am a partner of the law firm of Burr & Forman LLP ("Burr & Forman"),
headquartered at 420 North 20™ Street, Suite 3100, SouthTrust Tower, Birmingham, Alabama
35203, and have been duly admitted to practice before, among others, the United States Supreme
Court, the United States Courts of Appeals for the Fifth and Eleventh Circuits, and the United
States District Courts for the Northern, Middle and Southern Districts of Alabama. I am a

member of the state bars of both Alabama and Mississippi.

! In addition to the Citation Corporation, the Debtors include the following entities: (i) Citation
Holding Company, (ii) Berlin Foundry Corporation, (iii) Bohn Aluminum, Inc., (iv) Castwell
Products, Inc., (v) Citation Precision, Inc., (vi) HI-TECH, Inc., (vii) Iroquois Foundry
Corporation, (viii) ISW Texas Corporation, (ix) Mansfield Foundry Corporation, (x) OBI
Liquidating Corp., (xi) Texas Steel Corporation, (xii) TSC Texas Corporation, (xiii) Citation
Aluminum, LLC, (xiv) Citation Castings, LLC, (xv) Citation Grand Rapids, LLC, (xvi) Citation
Lake Zurich, LLC, (xvii} (Citation Michigan, LLC, (xviii) Citation Wisconsin Forging, LLC,
(xix) Citation Wisconsin, LLC, xx) ITM Helding Co., LLC, (xxi) Interstate Southwest, Ltd.,
(xxii) Texas Foundries Ltd., and (xxiii) MFC Liquidating Company, Ltd.
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2. I am over the age of twenty-one (21) years and am competent to testify regarding
the matters contained herein. As a partner at Burr & Forman, [ am one of the persons who has
custody and control of Burr & Forman's business records regarding the Debtors and these
chapter 11 cases. These records were made at or near the time of the event recorded by a person
(or persons) with knowledge of the event and charged with the responsibility for recording such
events. These records are kept in the ordinary course of Burr & Forman's regularly conducted
business activities, which is Burr & Forman's customary practice. I have reviewed Burr &
Forman's records regarding the Debtors and these chapter 11 cases, which leads me to the
summary set forth herein. All facts and procedures set forth herein are either (a) facts or
procedures of which I have personal knowledge or (b) an accurate summary of Burr & Forman's
business records and practices.

3. This Affidavit is submitted in support of the application (the "Application") of
Citation Corporation ("Citation"), its holding company, and certain of its direct and indirect
subsidiaries (the "Subsidiaries”), as debtors and debtors in possession (collectively, the
"Debtors"), for the issuance and entry of an order pursuant to § 327(a) of title 11 of the United
States Code, 11 U.S.C. § 101, ef seq. (the "Bankruptcy Code") authorizing the retention of Burr
& Forman as counsel.

SERVICES TO BE PROVIDED

4. The Debtors have expressed their desire to retain and employ Burr & Forman as
their attorneys in these chapter 11 cases effective as of the Petition Date. The Debtors selected
Burr & Forman because: (a) the Debtors have consulted with Burr & Forman 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) Burr & Forman and the attorneys that have been assigned to these chapter 11 cases
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have considerable experience in chapter 11 reorganization cases and the fields of debtors' and
creditors' rights generally; (c) Burr & Forman has performed substantial work for the Debtors in
the past, and is therefore familiar with the Debtors' corporate structures and businesses; (d) Burr
& Forman does not hold or represent any interest adverse to the Debtors or to their bankruptcy
estates, as more particularly discussed below; and (e} Burr & Forman is a "disinterested person"
as that term is defined in § 101(14) of the Bankruptcy Code, as modified by § 1107(b) of the
Bankruptcy Code, as more particularly discussed below.

5. Burr & Forman anticipates having primary responsibility for counseling and
representing the Debtors in connection with general bankruptcy administration in these chapter
11 cases as well as general corporate, finance, litigation, employee benefits, labor, tax, customer
issues, vendor issues, insurance, and assisting the Debtors on matters relating to local bankruptcy
custom and practice.

6. The Burr & Forman attorneys who would be actively engaged in these chapter 11
cases have been admitted to this Court, although certain of Burr & Forman's transactional
attorneys are not admitted to this Court.

7. Burr & Forman intends to apply for compensation for professional services
rendered in connection with these cases and for reimbursement of actual and necessary expenses
incurred, in accordance with the applicable provisions of the Bankruptcy Code, the Bankruptcy
Rules, and the local rules and orders of this Court. Burr & Forman's current standard hourly
rates for the attormeys presently designated to represent the Debtors and the legal assistants
presently designated to work on these chapter 11 cases are as follows:

Partners $285 - $350

Associates $175 - $265

Legal Assistants $120 - $140
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8. The hourly rates set forth above are subject to periodic adjustments from time to
time to reflect economic and other conditions, and Burr & Forman's rates typically increase on or
about the first of each year. Burr & Forman's rates are consistent with those charged by firms of
comparable size and stature. Moreover, these rates are set at a level designed to fairly
compensate the firm for the work of its attorneys and legal assistants and to cover fixed and
routine overhead expenses. It is Burr & Forman's policy to charge all of its clients for expenses
billed in connection with a client's case. In that regard, Burr & Forman utilizes a "user fee" client
billing system with respect to such expenses under which a particular client is charged only for
those expenses billed on its behalf. Those expenses include, but are not limited to,
photocopying, Lexis, Westlaw, facsimile transfers, long distance telephone calls, travel expenses,
meals, parking and word processing charges.

9. To the best of my knowledge, information and belief, neither I nor Burr &
Forman has any connection with the Debtors, their secured creditors, their unsecured creditors,
their equity security holders or any other parties in interest herein or their respective attorneys,
except as set forth in this affidavit and Exhibit "A" hereto.

10.  Pnor to the commencement of these chapter 11 cases, the Debtors engaged Burr
& Forman with respect to, among other things; (i) general advice related to the Debtors'
corporate structure and businesses; (ii) day to day contract advice; (iii) specific transactions such
as the sale of various assets of the Debtors; (iv) trademark filing and registration; (v) litigation
matters; and (vi) the Debtors' restructuring efforts and the preparation for and the
commencement and prosecution of these chapter 11 cases. Burr & Forman, due to the breadth of
its practice in representing creditors and debtors in insolvency related matters, as well as general

litigation and transactional matters, has in the past represented or presently represents the entities
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identified through a conflict check (the "Conflict Check"), which is described more thoroughly in
the following paragraph, and on Exhibit "A" hereto, in matters unrelated to and having no effect
upon or influence on these proceedings.

11. In preparation of its representation of Debtors in these chapter 11 cases, Burr &
Forman conducted the Conflict Check utilizing the process described herein. First, Denise
Christian ("Ms. Christian"), the manager of Burr & Forman's record center, and her staff
conducted a review (the .“Initial Review") of a full and accurate list of approximately 22,000
possible creditors of Debtors, which list the Debtors say consists of any entity that any of the
Debtors have owed money to or paid money to since October 1, 2002 (the "Full List"). From
that Initial Review, Ms. Christian and her staff identified 801 possible former clients, related
entities, or adverse parties that matched the names of entities on the Full List (the "Second Phase
of Review"). After the Second Phase of Review, Ms. Christian and her staff identified over 417
former or present clients ("Client Chart™) who matched the names of entities on the Full List (the
"Third Phase of Review"). After the Third Phase of Review, attorneys and legal assistants
working on these chapter 11 cases reviewed the Client Chart and narrowed the list of potential
conflicts to those matters in which Burr & Forman represented the former or past clients within
the past three (3) years (the "Fourth Phase of Review”). Next attorneys and legal assistants
conducted a conflict analysis ("Conflict Analysis") of the entities identified in the Fourth Phase
of Review. The Conflict Analysis began by contacting the attorneys who represented the
respective entities identified in the Fourth Phase of Review. When appropriate, the Conflict
Analysis also included a review of Burr & Forman's records regarding certain entities identified
in the Fourth Phase of Review. The purpose of the Conflict Analysis was to ascertain whether

those entities identified in the Fourth Phase of Review were past or present clients of Burr &
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Forman, the nature of Burr & Forman's representation of those entities, and whether Burr &
Forman's representation of the Debtors in these chapter 11 cases would pose an issue. After Burr
& Forman completed the Conflict Analysis, attorneys working on these chapter 11 cases again
reviewed the Conflict Analysis results and found them to accurately reflect the data and
information available to Burr & Forman.

12.  Notwithstanding the foregoing, to the best of my knowledge, information and
belief, neither I nor Burr & Forman has represented any of the Debtors' creditors in any maiter
adverse to the Debtors, at least in the last two years.

13.  To the extent that Burr & Forman identifies any other parties in interest which
Burr & Forman represented or, currently represents, Burr & Forman will disclose such
information as it becomes known.

14.  None of the entities identified in Exhibit "A" contributed more than one percent to
Burr & Forman's gross revenues over the past year except (a) SouthTrust Bank, which as of this
time appears not to be a creditor of Citation; (b) the Citibank entities, to whom Citation generally
is indebted on equipment leases the Debtors intend to assume; (¢) Mercedes Benz, which appears
not to be a creditor at this time; and (d) Honda, which appears not to be a creditor at this time.
Burr & Forman also represents some of Citation's customers (although not on matters adverse to
Citation). If a dispute arises between Citation and any customers represenied by Burr & Forman,
Citation may need to retain special counsel to handle that dispute.

15. To the best of my knowledge, information, and belief, neither I nor Burr &
Forman nor any partner, counsel or associate of Burr & Forman holds or represents any interest

adverse to the Debtors or to their estates.
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16.  Additionally, to the best of my knowledge, information, and belief, Burr &
Forman is a "disinterested person" as that term is defined in § 101(14) of the Bankruptcy Code,
as modified by § 1107(b), in that it, its partners, counsel, and associates:

(a) are not creditors, equity security holders, or insiders of the Debtors;

(b)  are not and were not investment bankers for any outstanding security of
the Debtors;

(c) have not been, within three (3) years before the Petition Date, investment
bankers for a security of the Debtors, or an attorney for such investment
bankers in connection with the offer, sale, or issuance of a security of the
Debtors;

(d) arc not and were not, within two (2) years before the Petition Date, a
director, officer, or employee of any of the Debtors or of an investment
banker specified in subparagraph (b) or (c) of this paragraph; and

(c) do not have an interest materially adverse to the interest of the estates or of
any class of creditors or equity security holders, by reason of any direct or

indirect relationship to, connection with, or interest in, the Debtors or any
investment banker, or for any other reason.

The statements made herein are based on the Conflict Check and further inquiries of certain Burr
& Forman attorneys. Further inquiry will be made following the submission of this Affidavit,
with additional disclosure to this Court, if applicable.

17. Through and including the one year preceding the Petition Date, the Debtors have
paid Burr & Forman the aggregate sum of approximately $1,400,000 on account of professional
services rendered and disbursements incurred in contemplation of or in connection with these
chapter 11 cases. An additional amount may be held by Burr & Forman as a general retainer for
post-Petition Date services and expenses, as set forth more fully in the chart below.

18.  More specifically, within the 90 days preceding the Petition Date, the Debtors
paid Burr & Forman the following amounts on account of professional services rendered and

disbursements incurred in contemplation of or connection with these chapter 11 cases:
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Payment Date: Payment Amount: | Check Invoice Inveice Date:
Number: Number;
6/16/04 $70.00 | 029912 295568 5/14/04
6/16/04 $704.00 | 029912 295560 5/14/04
6/16/04 $175.00 | 029912 295570 5/14/04
6/16/04 $132.50 | 029912 295571 5/14/04
6/16/04 $8,168.00 | 029912 295572 5/14/04
8/11/04 $956.20 | 030135 299068 6/11/04
8/11/04 $1,873.03 | 030135 299067 6/11/04
8/11/04 $446.00 | 030135 299069 6/11/04
8/11/04 $206.50 | 030135 299070 6/11/04
8/11/04 $5217.50 | 030135 299071 6/11/04
8/11/04 $168,647.20 | 030154 3057035 8/05/04
2/11/04 $812.00 | 030135 299072 6/11/04
09/03/04 $337,594.27 | 030238 308162 8/31/04
09/03/04 $206.50 | 030238 302621 7/15/04
09/03/04 $836.50 | 030238 302538 7/14/04
09/03/04 3781.80 | 030238 305707 8/09/04
009/03/04 $6,518.33 | 030238 302536 7/14/04
09/03/04 $579.90 | 030238 305706 8/09/04
09/03/04 $227.50 | 030238 302620 7/15/04
09/03/04 $416.00 | 030238 305705 8/09/04
09/03/04 $5,367.2 | 030238 305704 8/09/04
09/03/04 $2109.70 | 030238 302619 7/15/04
09/03/04 $250,000.00 | 030243 Retainer Retainer
09/13/04 $100,000.00 | 030262 Retainer Retainer
19. Burr & Forman has not shared, nor agreed to share (a) any compensation or

reimbursement it has received or may receive with another person, other than with the partners,

counsel and associates of Burr & Forman, or (b) any compensation or reimbursement another

person has received or may receive.

20.  Portions of the foregoing constitutes the statement of Burr & Forman pursuant to

Bankruptcy Code §§ 329 and 504 and Bankruptcy Rule 2016.

WHEREFORE, the affiant respectfully requests that this Court issue and enter an Order

(a) granting the Debtors' request to employ Burr & Forman as set forth in the Application and (b)

granting the Debtors such other and further relief as this Court deems just and proper.
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[t (T

Michael Leo Hall
STATE OF )
)
COUNTY OF )
Sworn to and Subscribed before me on this day of , 2004,

Notary Public

My Commisston expires:

1167450 v8 9



EXHIBIT "A"

CONFLICT CHECK RESULTS
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EXHIBIT "A"

CONFLICT CHECK RESULTS
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ALABAMA

SOUTHERN DIVISION
IN RE: )
} Chapter 11
CITATION CORPORATION, et al.,’ )
} Case No.
Debtors. } (Jointly Administered)

ORDER AUTHORIZING RETENTION AND EMPLOYMENT OF
BURR & FORMAN LLP AS COUNSEL
FOR THE DEBTORS AND DEBTORS IN POSSESSION

Upon consideration of the Application’ (the "Application™ of Citation Corporation
("Citation"), its holding company, and certain of its direct and indirect subsidiaries (the
"Subsidiaries"), as debtors and debtors in possession (collectively, the "Debtors"), for the
issuance and entry of an order, pursuant to §§ 327(a) and 1107 of title 11 of the United States
Code, 11 U.S.C. § 101, et seq. (the "Bankruptcy Code") and Rule 2014 of the Federal Rules of
Bankruptcy Procedure (the "Bankruptcy Rules"), authorizing and approving the retention and
employment of Burr & Forman LLP ("Burr & Forman") as counsel for the Debtors; and upon the
Affidavit of Michael Leo Hall, a partner of Burr & Forman (the "Hall Affidavit"), which is

annexed to the Application as Exhibit "A"; and it appearing that the attorneys of Burr & Forman

! In addition to the Citation Corporation, the Debtors include the following entities: (i) Citation
Holding Company, (ii) Berlin Foundry Corporation, (i) Bohn Aluminum, Inc., (iv) Castwell
Products, Inc., (v) Citation Precision, Inc., (vi} HI-TECH, Inc., (vii) Iroquois Foundry
Corporation, (viil) ISW Texas Corporation, (ix) Mansfield Foundry Corporation, (x) OBI
Liquidating Corp., (x1) Texas Steel Corporation, {xii) TSC Texas Corporation, (xiii} Citation
Aluminum, LLC, (xiv) Citation Castings, LLC, (xv) Citation Grand Rapids, LLC, (xvi) Citation
Lake Zurich, LLC, (xvii) (Citation Michigan, LLC, (xviii) Citation Wisconsin Forging, LLC,
(xix) Citation Wisconsin, LLC, xx) ITM Holding Co., LLC, (xxi) Interstate Southwest, Ltd.,
(xxii) Texas Foundries Ltd., and (xxiii) MFC Liquidating Company, Ltd..

? Unless otherwise defined herein, all capitalized terms shall have the meanings ascribed to them
in the Application.
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annexed to the Application as Exhibit "A"; and it appearing that the attorneys of Burr & Forman
who will be actively engaged in these cases have been admitted to this Court; and the Court
being satisfied that, except as set forth in the Hall Affidavit, (a) the Debtors have consulted with
Burr & Forman prior to the Filing Date with respect to, infer afia, advice regarding a host of
1ssues related to the Debtors' restructuring efforts and the preparation for the commencement and
prosecution of these chapter 11 cases; (b) Burr & Forman 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; (¢) Burr & Forman has performed
other work for the Debtors in the past, and is therefore familiar with the Debtors' corporate
structures and businesses; (d) Burr & Forman does not hold or represent any interest adverse to
the Debtors or to their bankruptcy estates; and (e) Burr & Forman is a "disinterested person” as
that term is defined in § 101(14) of the Bankruptcy Code, as modified by § 1107(b) of the
Bankruptcy Code; and the Court having determined that the retention and employment of Burr &
Forman is necessary and is in the best interests of the Debtors and their estates; and due notice of
the Application having been given to the (a) the Office of the Bankruptcy Administrator for the
United States Bankruptcy Court for the Northern District of Alabama, Southern Division; (b)
counsel to JPMorgan Chase Bank as Administrative Agent for the Debtors' prepetition lenders;
(c) counsel to JPMorgan Chase Bank as Administrative Agent for the Debtors' proposed
postpetition lenders; (d) the Debtors' twenty (20) largest unsecured creditors (on a consolidated
basis); (e) the District Director of the Internal Revenue Service of the Northern District of
Alabama; and it appearing that no other or further notice need be given; and no adverse interest
being represented; and after due deliberation and sufficient cause appearing therefor; it is hereby

ORDERED, that the Application is granted and approved; and it is further
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ORDERED, that, in accordance with §§ 327(a), 329 and 1107 of the Bankruptcy Code
and Bankruptcy Rule 2014, the Debtors are authonzed and empowered to retain and employ
Burr & Forman as attorneys to represent them in these chapter 11 cases, and to perform any other
legal services requested by the Debtors, effective as of the Filing Date; and it is further

ORDERED, that Debtors shall be permitted to make monthly payments to Burr &
Forman equal to 80% of the amount of fees charged and 100% of expenses incurred by Burr &
Forman in its representation of the Debtors without further order of the Court, subject to Burr &
Forman being required to disgorge any fees and expenses not approved by the Court. The
Debtors' estates shall be jointly and severally liable for all fees and expenses incurred by the
employment of Burr & Forman. The remainder of fees charged shall be paid upon timely
application and approval of this Court, with such applications being filed approximately every
ninety (90) days. All payments are subject to final approval by this Court.

Dated this the day of , 2004.

United States Bankruptcy Judge
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