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3 This matter having coming before the Court on the
4|| application, dated May 13, 2001 (the "Application"),' of Wash-
5|| ington Group International, Inc. ("WGI") and certain of its
6|| direct and indirect subsidiaries, debtors and debtors-in-posses-
7|l sion {collectively, the "Debtors") for an order under 11 U.S.C. §
8|| 327(a) and Fed. R. Bankr. P. 2014 (a) authorizing the employment
9| and retention of Deloitte & Touche LLP ("D&T") as litigation
10|| support consultants to the Debtors; and upon the Affidavit of
11 Francis A. Piantidosi; and the Court being satisfied with the
12|| representations made in the Application and affidavit that D&T
13 repregents no interegt adverse to the estates, that it ig a
14|l ngisinterested person' as that term is defined under section
15 101(14) of the Bankruptcy Code, as modified by section 1107(b) of
16 the Bankruptcy Code, that its employment is necessary and in the
17 best interests of the Debtors' estates, creditors and other
18 parties-in-interest; and it appearing that notice of the Applica-
19 tion was good and sufficient under the particular circumstances
=0 and that no other cor further notice need be given; and upcn the
=1 record herein, and after due deliberation thereon; and good and
RR sufficient cause appearing therefor, it is hereby
RS ORDERED, ADJUDGED AND DECREED THAT:
R4 1. The Application be, and it hereby is, GRANTED.
25
26
_7 . Unless otherwise defined, capitalized terms
28 used herein shal; haye the meanings ascribed to
L ONEL SAwrven them in the Application.
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3 2. Pursuant to section 327 (a) of the Bankruptcy Ccde, the

4| Debtors be, and they hereby are, authorized to employ and retain

5| D&T as their litigation support consultants as of the Petition

6|| Date, to perform the services set forth in the Application and

7l Engagement Letter dated July 10, 2001, a copy of which is

8|| attached hereto teo this Order.

9 3. D&T shall be compensated in accordance with the terms
10{| of the Engagement Letter, subject to the procedures set forth in
11| the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure,
12|| and the orders of this court.

13 4. Notwithstanding the approval of the Engagement Letter,

14| a11 of D&T's fees and expenses in these cases shall be subject to

15 approval of the Court under a "reasonableness" standard upon

16 proper application by D&T in accordance with the applicable
17 provisions of the Bankruptcy Code, the Bankruptcy Rules, the
18 Local Rules of this Court and any cther applicable orders of this
19 Court, with the express reservation of rights of all parties in
R0 interest; provided, however, that the approval of the
=1 reasonableness of D&T's fees and expenses shall not be evaluated
R solely on hourly based criteria.
23 . A : .
5. The indemnification provisions of the Engagement Letter
24 . .
are approved, subject tec the following:
{5
(a) subject to the provisions of subparagraph (d)
28 infra, the Debtors are authorized to indemnify, and
shall indemnify, D&T, in accordance with the Engagement
2% Letter for any claim arising from, related to, or in
connection with D&T's prepetition performance of the
28 services described in the Engagement Letter;
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(b} subject to the provisions of subparagraph (4)
infra, the Debtors are authorized to indemnify, and
shall indemnify D&T, in accordance with the Engagement
Letter for any claim arising from, related to, or in
connection with the litigation support servicesg, but
not for any claim arising from, related toc, or in
connection with D&T's postpetition performance of any
services other than the litigation support services
outlined in its Engagement Letter unless such
postpetition services and indemnification therefor are
approved by the Court;

(c) notwithstanding any provisgion of the Engagement
Letter to the contrary, the Debtors shall have no
obligation to indemnify D&T, or provide contribution or
reimbursement to D&T, for any c¢laim or expense that is
either (a) judicially determined {the determination
having become final) to have arisen solely from D&T's
gross negligence or willful misconduct, or (b) settled
prior to a judicial determination as to D&T's gross
negligence or willful misconduct, but determined by
this Court, after notice and a hearing, to be a claim
or expense for which D&T should not receive indemnity,
contribution or reimbursement under the terms of the
Engagement Letter ag modified by this Order; and

(d) 1if, before the earlier of (i) the entry of an
order confirming a chapter 11 plan in these cases (that
order having become a final order no longer subject to
appeal), and (ii) the entry of an order closing these
chapter 11 cases, D&T believes that it is entitled to
the payment of any amounts by the Debtors on account of
the Debtors' indemnification, contribution and/or
reimbursement obligations under the Engagement Letter
(as modified by this Order), including without
limitation the advancement of defense costs, D&T must
file an application therefor in this Court, on notice,
and the Debtors may not pay any such amounts to D&T
before the entry of an order by this Court approving
the payment, after notice and a hearing and a review
for reasonableness under Bankruptcy Ccde section 330.
This subparagraph {(d} is intended only to specify the
period of time under which the Court shall have
jurisdiction over any request for fees and expenses by
D&ET for indemnification, contribution or reimbursement
and not a provision limiting the duration of the
Debtors' obligation to indemnify D&T.

Skadden\D&T Order 4




© W =N O O P W N

b I v IR v I ' B o ¢ .o B A B A - = = = ) et
< O O s W N+ O © O~ ;O P~ W~ O

<8

LIONEL SAWYER
& COLLINS
ATTORMNEYS AT LAW
1100 BANK OF AMERICA

PLAZA

50 WEST LIBERTY ST.
RENO,

NEVADA 89501

6. This Court will retain jurisdiction to construe and
enforce the terms of the Application, the Engagement Letter, and

this Order.

Dated: Renc, Nevada
July [Z, 2001

_ Z
Hon{-Gredg W. Ai
UNITED STATEY BANKRUPTCY JUDGE
APPROVED/DISAPPROVED

Qe Cifzzadﬁﬂ4&/7?%/ Ai%fUu&J&£kQ

Nicholas Strozza, Esqg.
Office of the United States Trustee

Skadden\D&T Order 5
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6. This Court will retain jurisdiction to construe and
enforce the terms of the Application, the Engagement Letter,

this Ordar.

Dated: Reno, Nevada
July _, 2001

Hon. Greqg W. Zive
UNITED STATES BANKRUPTCY JUDGE

APPROVED/DISARERQOVED

Nicholas Strozza, E
Qffica of the Unit&d Stares Trusrtes
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Delonte & Touche LLP
Two'Wortd Frandal Center
Mew York, New Tadk 10281-1414

Tet 1) 43&-2000
Fax (212) 43€-5000

i Deloitte
& Touche

July 10, 2001

Adrian Wager-Zitn, Esq,

Jones, Day, Rexvis & Pogne
51 Louisiara Aveaue, N.W.
Washington, D.C. 20001-2113

Re:  Washington Group Interneticnal, Inc. Purchase Price Dispute and Related Matters
Dear Adrian;
UNDERSTANDING OF ROLE

By letter dated Noveniber 8, 2000, Jopes, Day, Reavis & Pogue {the “Fimn™) and Deloittz & Touchs LLP
(“D&T™) catered mto an apreement pursuant to which D&T was engaged as a nontestifying consnltant,
cffective a3 of November 6, 2000, to provide services o the Finn in copmection with the Finm’s
represontation of Washingzon Group Internetional, Inc. (the “Coxppany™) in the above-eutitled dispute and
ralated mattars,

On May 14, 2001 (the “Petition Dae™), the Company filed in the United Smtes Bankruptcy Court far the
District of Nevada a Patition for Reogganization ender Chapter 11 of the Federal Bankruptey Code (the
“Chapter 11 Petition”). As a result, the Company is now cperating as 2 Debtor-in-Possession (“DIP™).
The Fion has agreed 10 cantinue to provide its servioss to the Company as DIP and, in turm, has requestad
that D&T comtinue 10 provide the Firm and the Company as DIP with ity services in connection with the
abave-eatitled disputc and releted marters. Further, the Fiom desires to engage D&T parsomne! 1o testify ag
an expert witness in conjunction with the matters for which jt is engaged. D&T accepts the enpagement
effective 28 of the Pelition Date and agress pursyant to this Jstter agreement %o contimme to provide ity
services o the Finm and to the Campany as DIP during the pendency of the Chupter 11 bankruptcy
proceeding 50 Jong as the Corpany as DIP remains the owner of the claim that is the subjest of this
engagernent.

As 3 result of the Chaptes 11 Petition and fhe pending bankraptoy procsedings, a new agreament, betwesn
the Firm and D&T is required 1o sovee D&Ts services to the Finm and to the Company a3 DIP (the “DIP
Engagement”). We acknowledgs that the tarms and provisions of the DIP Engagement as sec forth in this
Ietter agreemen: ate subject to the 2pproval of the Banlquptey Court.

We understand that it is the Firm’s intention and the position of the Firm thar our work for it 'will be
covered by the aifomey work-product privilsge and afher applicshle privilepes. Aceordingly, it is agreed
that all warking papers and other docaments prepared or received by ns pursiant to this engagemens will be
maintained by us as cagfidential matenial in sccordance with the teyms hereaf and we agree that we will not
digclose our work or work product hersunder to third parties without the Firm’s consent, exsept as may be
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requived by law, rogulation, or judisial or administreai ive process, or in accopdance with applicable
professional standards, or in connection with litigation arising herevnder.

D&T is prepared to provide assistance in reading the finadcial infmmation &nd other data. relevant 1o the
abw&ﬂﬂldﬁspmud:dmdmmhmwasﬁuﬁthnhﬁswdnﬁmof&MEm,d
certain Svents that octurred in commection with the marters within the scope of our engagement and of the
pﬂmﬁﬂhm&ﬁm,admwﬁ&ummmmw&mmbwm The spegific
procesares 10 be performed by D&T will be establishcd based on discussions with you ag the eogagement
progresses and addifinnal information is obisined during the course of the engagement. (i is owr
understanding that our services will inclode, for mmrposes of pathering infonmativg, accees to ths wark of
other public accountuts oF to financial statements or financial information reported on by other public
accomntants, You agree, however, that access is pot for the purpose of affinming or evaluating the auditiog
procedures or professicaal standards used by such other public accountants.) DT is also propared
sonsider providing mutually agreeable assistapee m gay other areas that may be identified dunng the course
of this engagement 8s may be requested by the Firm or the Campany as DIP, and as may be agreed to by
D&T, conzigtent with the terms of any retention application as may be approved by ths Bankrngptey Court;
sock other services, if axy, shall also be subjest to the terms and condition of this engagement letter,

The Firm agyees that it will advise D&T in a timely manmer of the applicabla legal requirements concerning
the services to be provided by D&T, incinding, without limitation, the identification of any reports to be
provided by D&T and the filing deadlines for such reports. D&T does not, in advance of cbtainng
sufficient relevant mformation and completing its analyses, provide any assarance that it will be shie to
support any position. The Fion and the Company as DIP each agress that any writtan reparts, schedules,
other meevials, ar documents prepared or provided by D&ET are to be vsed only for the purpose of the
above-entitled dispute and related mgdters and will not be disslosed, published, or nsed, in whole or in part,
by the Fim or the Company as DIP for any other purpese wathout D&T"s prior written permission,

CONFLICIS

An foternal search within D&T was performed for any potential client canflicty based upon the nzmes of
the parties that yon bave provided. No clieas conflicts within D&T were fiund with respect 10 any of the
parties to the maner whose names you provided. The Firm agrees that it will inform D&T of additional
partics 10 this mancr or of name changes for those parties whose names were provided by the Fim.

As you koow, D&T is a large fion and we are engaged by new clients avery day. Therefore, we cannot
assurc thet, following the completicn of our iorernal canflics search, an engagernent for the involved parties
will not be secepted by D&T. Should any potential comilict come 10 the attention of our Engagement
Partoat, he will advise you prompdy.

We note that as s resolr of the Company’s Chapter 11 Petition, D&T may file materials with the

Bankruptey Court disclosing relationships, if eny, that #t may have with parties-in-iberest in the
bankroptoy case.

ENGAGEMENT STAFFING AND FEES
1 will participate as Bagagement Partuer, maiutairing overall responsibility for the engapement on behalf of

D&T. Ed Westerman, Partner, will coortinate daily mansgement of the cogagtmant. Technical support
mydmhepmvmdbymmﬁmﬂswhoﬂhidmﬁﬂaddnﬂngﬁemoﬁhew

P.o6/88
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We bill ma&m@mhﬁawﬁmfmd@byﬁeuqksmqﬁmm#mm
spent Wemmmmmmmw@mhgm@ Obwiously, schedule
mepuaﬁmﬂddmwwﬁvﬁmrahmdwﬁcpmpuaﬁmnfmmgmmo&m_hzd@apy
our more junior MAff members;, more eperienced people may be needed, however, for certain activities

o)

Tequinng mose extensive expericnce.

Our hilling rates are as follows:
Partners $325 - 8650
Senior Managers 8285 - $510
Mavagers $255 - 9445
Senior Consultarny $210 - 5335
Staff Conmltants $170 - §230

Our hourly rates are adjusted from tiree 10 time; we will advise you promptly if 2 rate adjustment is being
made by D&T. In addition to profeesional fees, mur bills will inchde out-of-pocket expenses, such as
tharges for secretarial services, telephone, computer usaps, travel, messengers, and photocopying.  Qur
Tees and expenses are not coptngent tpon the final resolction of the abave-etitled matter. We iveend to
mmect with you regalerly to &8ss our angoing work amd associaed fee estimates.

InvoiﬂwﬂlbepmmddﬁmlytntheCmpm&:DDfurpaymmmdmduempmsmﬁm
hvnimnpmwhichpmymemismtmeivﬁwﬁhh3ﬂﬁysoﬂhcinwimmﬁﬂllamuea]muhrgeuf
ﬁelnmnfl-m%pqmmhwmeﬁshestmﬂmblebth.inmahmemnpmmdudmmnhlym
the extent allowable by law. In addition to all other rights and remedies, we reserve the tight 1 halt, or 1o
terminate entirely, the provision of firfher servises until payment i§ received on past-duc inveiees. It s our
mmmmmmmﬁmmaﬂmmmmmmmm. We
mmmmmdwmm,mmu&wmmam,
ndﬂbesuﬁiecttoﬁamighlofthcﬁaﬂmptcwa:tandsu:hOrdu(s)zmﬂmCaurtmay issue
lregwdhgthcmuhodsandﬁmingurpaynmmpmﬂmsimdsbyﬁemmasbm

. regulatory,
or other proceedings, inchading, whhuut]imhaﬁm,ﬂmseuﬂnrmantheinsantmaw,asamnofb&?s
ocrformance of these services.

TheCammpaidD&TaMainﬁofSImﬂliempﬂmmﬂ:sdateofhcmany's&apmlll‘mm"
mdD&ThasmnﬁmdmmaﬂemmimasmmiwitsfesmdcﬁsMMmmm
bankrugncy prageedings. Prior 1o the filing of fhe Chapter 11 Pesition, the Company paid D&T wesidy for
1he cost of services on the prior wesk’s actual billings. D&T will request the Bankruptoy Court to allow
rhprepetitioumhmtobemainminndbyhasapustpedﬁmminutobanppﬁcdm(i)anypupeﬁﬁm
ﬁam@mmmmmwmw@mmmmmmmmmm&wﬁe
Bmhmycmnpmmammmefeaappucaﬁmandapp:uvalpmmsafmhhm

and any adwminfstrative orders approved by the Bankruptey Court. X, at the conslosion of the b
msgD&’r'sﬁsudwmuEmtdyappwwdhmwwlmuﬁmﬂwmmqfﬁe
unapplicd retziger, D&T will retarn any remaining paxtion of the retainer to the Campany as DIP.
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INDEMNIEICATION

The Company as DIP sball indemnify and hold harmicss DET, its partners, principals, and employees from
and against any and all actions, losses, damages, claims, Habilities, costs, and expenses (inclading, without
limitetion, reasonable legal fecs and expenses) brought against, paid, or naured by any of them 21 any
time, in any way arising out of or velating to D&Ts servicgs provided m conneotion with this

excapt to the extent finglly judicially determined to have resulted from the intentional misconduet of D&T.
The Indepmificarion provisions of this engagoment letier shall apply regardless of the form of action, loss,
danags, olaim, Lisbility, cost, or expense, Whether in contraer, gtamxte, tort (including, withmer Hmitation,
negligence), ar otherwise. Thege provisions, as well as the other agreements and undertaldngs of Jones,
Day, Reavis & Poguc and the Campany as DIP, chall survive the completion or texminetion. of this
engapement.

F ¥ *r X >

This engagement letter cotwstitutes the emtire agremmnent amonmg the partics witk respect tm the DIP
Engrgement and supersedes all prior agreomeats and understandings among the partics, whether written or
oral, with respect to the DIP Engagement.

H the foregming represents your agreemem and has the conenrrance of your chent, please sign and have
your chicat sign the enclosed copy of this letter in ths space provided and return it to Ed Westerman. We
utderstand that the Company’s bankrupicy counsedl will make the necessary amangewment for the
submissinn of this engagemnces leter w0 the Baskruptcy Court for s approval We apprecine the
oppartnnity to contimze to wark for you and look forward to your prempt response.

Very truly yours,
DELOITTE & TOUCHE LLP
¥ St Moy
Francis A Piamtidosi
Enclosure
co:  Bd Westcrman
Acocepted by Jones, Day, Reavis & Pogue Accepted by: Washington Gronp Indarnational, Inc,
_ ‘ as Debtor-in-Possagsion
By: # 40 By:
il _Pontodn, Title:

Date: 'G'uﬂ_/(q}r 10, 200 Daza:



