EXHIBIT A
DIDONATO DECLARATION

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF OHIO
EASTERN DIVISION
-------------------------------------------------------- x
In re:
:
:
CEP HOLDINGS, LLC, et al.,1
:
:
Debtors.
:
:
:
-------------------------------------------------------- x

Case No. 06-_______________
(Jointly Administered)
Chapter 11
Honorable Russ Kendig

DECLARATION OF JOHN DIDONATO IN SUPPORT OF DEBTORS’
APPLICATION PURSUANT TO SECTIONS 327(a) AND 328 OF THE BANKRUPTCY
CODE FOR EMPLOYMENT OF GLASS & ASSOCIATES AS FINANCIAL ADVISORS
I, John DiDonato, under penalty of perjury, state that the following is true to the best of
my knowledge, information and belief:
1.

I am a Senior Financial Executive with Glass & Associates (“Glass”), a financial

advisory services firm with numerous offices throughout the country. I submit this Declaration
(the “Declaration”) on behalf of Glass in support of the Application of Debtors and Debtors in
Possession for Order, Pursuant to Sections 327(a) and 328 of the Bankruptcy Code and
Bankruptcy Rule 2014(a), Authorizing Debtors to Employ Glass & Associates as Financial
Advisors (the “Application”).2 Except as otherwise noted, I have personal knowledge of the
matters set forth herein.3

1

The Debtors include: CEP Holdings, LLC, Creative Engineered Polymer Products, LLC and
Thermoplastics Acquisition, LLC.
2
3

Capitalized terms not otherwise defined herein shall have the meanings given them in the Application.

Certain of the disclosures herein relate to matters within the personal knowledge of other professionals at
Glass and are based on information provided by them.

QUALIFICATIONS OF GLASS
2.

In March of 2006, the Debtors engaged Glass to provide interim management and

restructuring services as financial advisor to the Debtors. In light of the financial condition of
the Debtors, Glass worked expeditiously and successfully to analyze, manage and improve the
Debtors’ operations and cash flows, thus, increasing the viability of restructuring and sale
options for the Debtors.
3.

As a result of the services, Glass has become intimately familiar with the Debtors’

senior management, overall operations, vendors and dealers.

Glass is, therefore, uniquely

qualified to assist the Debtors with respect to the various matters described herein.
SERVICES TO BE RENDERED
4.

Subject to order of this Court, the Debtors have requested that Glass provide

interim management and restructuring services as financial advisor to the Debtors and continue
to provide the following services:
(a)

Gather and analyze data (including the Debtors’ existing
indebtedness), interview appropriate management and evaluate the
Debtors’ existing financial forecasts and budgets to determine the
extent of the Debtors’ financial challenges.

(b)

Assist in the development of strategies for improving liquidity,
including possible overhead and expense reduction initiatives and
cash conservation programs.

(c)

Manage or oversee, as the case may be, all aspects of the business
and operations of the Debtors in a manner, and to the extent,
customary for a financial advisor.

(d)

Lead the Debtors in the development of an action plan (including
detailed financial projections), which plan would facilitate
discussions concerning the ongoing financing of existing
operations and strategic alternatives.

(e)

Lead negotiations with entities or groups affected by any
transactions or strategic alternatives which the Debtors pursue.
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5.

(f)

Participate in the Debtors’ board meetings as appropriate, and
provide periodic status reports and advise with respect to
restructuring and sale activities.

(g)

Perform such other services and analyses relating to the
restructuring or sale efforts as are or become consistent with the
foregoing items, or as the parties hereto mutually agree.

Glass also will work directly with Wachovia Capital Finance (“Wachovia’), the

Debtors’ prepetition senior secured creditor and senior DIP lender, and Delphi Corporation
(“Delphi”), Visteon Corporation (“Visteon”), and General Motors Corporation (“GM”),
(collectively the “Customers”), who were junior participants in the prepetition Wachovia credit
facilities and participants in the DIP credit facility, communicating business plans, current
performance information and strategic alternatives. Glass will prepare interim briefings as
necessary for the Debtors to understand Glass’ findings throughout the process.
6.

Glass believes that its continued retention to provide interim management and

restructuring services as financial advisor under sections 327(a) and 328 of the Bankruptcy Code
is in the best interests of the Debtors and their bankruptcy estates. Subject to this Court’s
approval of the Application, Glass is willing to serve as the Debtors’ interim management and
financial advisor and to perform the services described above.
7.

Glass has agreed not to share with any person the compensation to be paid for

services rendered in connection with these Cases.
DISINTERESTEDNESS
8.

Glass conducted a review of its professional contacts for all material parties in

interest in these Cases. The firm’s review consisted of queries of an internal computer database
containing names of individuals and entities that are present or recent and former clients of Glass
in order to identify potential relationships. A summary of such representation that Glass was
able to locate using its reasonable efforts is reflected in Exhibit 1 to this Declaration.
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9.

Glass has provided and likely will continue to provide services unrelated to the

Debtors’ Cases for the various entities shown on Exhibit 1 to this Declaration. Glass’s assistance
to these parties has been primarily related to various consulting services. No services have been
provided to these creditors or other parties-in-interest which could impact their rights in the
Debtors’ Cases, nor does Glass’s involvement in these Cases compromise its ability to continue
such various consulting services.
10.

Further, as part of its diverse practice, Glass appears in numerous cases,

proceedings and transactions that involve many different professionals, including attorneys,
accountants and financial consultants, who may represent claimants and parties-in-interest in the
Debtors’ Cases. Also, Glass has performed in the past, and may perform in the future, consulting
services for various attorneys and law firms in the legal community, and Glass and its employees
have been represented by several attorneys and law firms in the legal community, some of whom
are, may be or may become involved in these proceedings. In addition, Glass has in the past,
may currently and will likely in the future be working with or against other professionals
involved in these Cases in matters unrelated to the Debtors and these Cases. Based upon the
DiDonato Declaration, none of these business relationships create interests materially adverse to
the Debtors herein in matters upon which Glass is to be employed, and none are in connection
with these Cases.
11.

Glass is not a “creditor” of the Debtors within the meaning of section 101(10) of

the Bankruptcy Code.
12.

Based on the results of the relationship search conducted to date as described

above, Glass appears to have no connection with the Debtors, their creditors, other parties-ininterest (as reasonably known to Glass) or their respective attorneys, except as disclosed in this
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Declaration or otherwise described herein. Further, no one involved in these cases or in Glass’
practice generally has any connection to the United States Trustee or any person employed in the
Office of the United States Trustee in this District.
13.

As such, I believe that Glass is a “disinterested person” as such term is defined

pursuant to section 101(14) of the Bankruptcy Code, as modified by section 1107(b) of the
Bankruptcy Code, in that GCA:

14.

(a)

is not a creditor, an equity security holder, or an insider;

(b)

is not and was not within two years before the date of the filing of
the petition, a director, officer, or employee of the debtor; and

(c)

does not have an interest materially adverse to the interest of the
estate 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 debtor, or for any other reason.

In addition, based upon the results of the relationship search described above,

Glass neither holds nor represents an interest adverse to the Debtors within the meaning of
section 327(a) of the Bankruptcy Code, other than:
Wachovia Capital Finance Corporation Central and its affiliates were or
was a lender in cases in which Glass is or has been engaged by a debtor.
Glass has received other referrals from Wachovia Capital Finance
Corporation and its affiliates, and has sought financing from these sources.
15.

It is Glass’s policy and intent to update and expand its ongoing relationship search

for additional parties in interest in an expedient manner.

If any new relevant facts or

relationships are discovered or arise, Glass will promptly file a supplemental declaration
pursuant to Bankruptcy Rule 2014(a).
TERMS OF RETENTION
16.

Glass is not owed any amounts with respect to its prepetition fees and expenses.
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17.

Glass intends to apply to this Court for allowances of compensation and

reimbursement of expenses for financial advisory support services in accordance with the
applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, corresponding local rules,
orders of this Court and guidelines established by the United States Trustee. Glass will maintain
detailed records of any actual and necessary costs and expenses incurred in connection with the
aforementioned services and expenses.
GLASS PERSONNEL AND COMPENSATION
18.

Glass has received a retainer for services to be rendered as financial advisors to

the Debtors in connection with this proceeding in the amount of $125,000.00 (the “Deposit”)
which will be held in a separate Glass bank account for client deposits. If Glass’ engagement
with respect to, in connection with, arising out of, or in any way related to the Application or the
services provided by Glass to the Debtors as outlined in the Application is terminated before
Glass’ fees based on its hourly rates equal the Deposit, Glass shall nonetheless be entitled to
retain the full amount of the Deposit as consideration for undertaking the services outlined in the
Application and for the services provided before termination.
19.

The customary hourly rates, subject to periodic adjustments, charged by the

professionals anticipated to be assigned to these Cases are as follows:
Name and Title
John DiDonato, Principal in Charge
Anthony Bergen, Senior Consultant
James Stephenson, Senior Consultant
Shaun Donnellan, Quality Principal
20.

Hourly Rate
$450.00
$300.00
$300.00
$450.00

The time for other professionals and services, as required, will be charged

according to Glass’ standard rate schedule
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21.

It is my understanding that Glass will be reimbursed for expenses including direct

out-of-pocket expenses incurred with respect to, in connection with, arising out of, or in any way
related to the Application or the services provided by Glass to the Debtors as outlined in the
Application. Reimbursable expenses include costs for meals, travel and travel related expenses,
outside printing and reproduction services, and courier, overnight and other delivery services.
Reimbursable expenses also include an administrative charge of 2% of hourly fee billings for
indirect costs including long-distance telephone charges, cell phone charges, facsimiles, normal
postage, in-house photocopying and in-house printing. The reasonable fees and expenses of
attorneys consulted or engaged by Glass to assist it with respect to, in connection with, arising
out of, or in any way related to the Application or the services provided by Glass to the Debtors
as outlined in the Application shall be reimbursable expenses.
22.

The Debtors have made the following payments to Glass during the year

immediately preceding the Petition Date:
Payment Date

Payment Amount

March 31, 2006
April 7, 2006
April 12, 2006
April 21, 2006
April 28, 2006
May 8, 2006
May 16, 2006
May 30, 2006
May 30, 2006
June 7, 2006
June 9, 2006
June 22, 2006
June 22, 2006
July 6, 2006
July 7, 2006
July 26, 2006
July 27, 2006
August 7, 2006
August 18, 2006
August 21, 2006

$11,676.20
$79,317.58
$95,067.75
$113,172.14
$103,616.16
$94,436.83
$90,116.74
$88,998.64
$65,595.51
$46,726.53
$76,530.63
$60,000.00
$48,712.62
$49,212.69
$44,814.88
$55,390.50
$77,668.14
$42,097.84
$37,006.22
$36,851.44
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August 24, 2006
August 24, 2006
August 25, 2006
September 1, 2006
September 6, 2006
September 8, 2006
September 14, 2006
September 15, 2006
September 19, 2006

23.

$49,099.66
$50,000.00
$42,833.86
$37,860.16
$4,239.00
$38,154.40
$5,000.00
$46,794.02
$26,031.73
$1,617,022.27

I believe that the terms of Glass’ compensation are consistent with and typical of

arrangements entered into by Glass and other similar firms with respect to the rendition of
similar services to clients such as the Debtors, both in and out of Chapter 11. Subject to this
Court’s approval, Glass has agreed to be employed and retained pursuant to such terms and
conditions.
DISPUTE RESOLUTION PROVISIONS
24.

The Debtors and Glass have agreed, subject to the Court’s approval of the

Application, that:
(a)

Any controversy or claim with respect to, in connection with,
arising out of, or in any way related to the Application or the
services provided by Glass to the Debtors as outlined in the
Application, including any matter involving a successor in interest
or agent of any of the Debtors or of Glass, shall be resolved by
binding arbitration in accordance with the rules of the American
Arbitration Association or such other rules as may be agreed to by
the Debtors and Glass;

(b)

The arbitration shall be conducted in a location mutually agreed to
by the Debtors and Glass. If the Debtors and Glass fail to agree on
a location within thirty (30) days after either Debtors or Glass
requests arbitration, the arbitration shall be conducted in Chicago,
Illinois;

(c)

The prevailing party in any arbitration between Debtors and Glass
related to the Application or the services provided by Glass to the
Debtors as outlined in the Application shall be entitled to recover
from the other party as part of the arbitration award reasonable
costs and fees, including reasonable attorney’s fees.
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(d)

25.

Any arbitration award may be enforced by a court of competent
jurisdiction in accordance with New York law. In the event legal
action to enforce the arbitration award is necessary, the prevailing
party shall be entitled to recover its costs and expenses, including
reasonable attorneys fees, in such action and in any appeals or
reviews arising therefrom.

Further, Glass has agreed not to raise or assert any defense based upon

jurisdiction, venue, abstention or otherwise to the jurisdiction and venue of the Bankruptcy Court
or the District Court for the Northern District of Ohio (if such District Court withdraws the
reference) to hear or determine any controversy or claims with respect to, in connection with,
arising out of, or in any way related to the Application or the services provided thereunder.
INDEMNIFICATION PROVISIONS
26.

It is my understanding that the Debtors have agreed to indemnify, defend and hold

Glass harmless against any and all claims, costs, demands, damages, assessments, actions, suits
or other proceedings, liabilities, judgments, penalties, fines or amounts paid in settlement,
expenses and attorneys fees (whether incurred at the trial or appellate level, in an arbitration, in
bankruptcy (including, without limitation, any adversary proceeding, contested matter or
application) (collectively “Claims”), or otherwise with respect to, in connection with, arising out
of, or in any way related to the Application or the services provided by Glass to the Debtors as
outlined in the Application, whether or not such Claims are attributable in whole or in part to
negligence by Glass, other than Claims that are finally determined by judgment or in binding
arbitration to have resulted from (a) acts or omissions by Glass that involve gross negligence,
intentional misconduct or a knowing violation of law or (b) conduct that Glass did not in good
faith believe was in, or at least not opposed to, the best interests of the Client. Glass shall give
prompt written notice to the Debtors of any Claim for which indemnification may be claimed
hereunder, and the Debtors and Glass shall then cooperate as reasonable required to defend such
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Claim; provided, that the right of the Glass to indemnification shall not be affected by any failure
or delay by Glass to give such notice, except to the extent that the rights and remedies of the
indemnifying party shall have been materially prejudiced as a result of such failure or delay. The
Debtors shall pay all costs and expenses, including reasonable attorneys’ fees, incurred by Glass
to enforce its indemnification rights. The Debtors agree that, without Glass’ prior written
consent (which will not be unreasonably withheld), the Debtors will not settle, compromise or
consent to the entry of any judgment in any pending or threatened claim, action, or proceeding or
investigation in respect of which indemnification or contribution could be sought hereunder
(whether or not Glass is an actual or potential party to such claim, action or proceeding or
investigation), unless such settlement, compromise or consent includes an unconditional release
of Glass from all liability arising out of such claim, action or proceeding or investigation.
27.

It is my understantind that if for any reason indemnification is determined to be

unavailable to Glass or insufficient to fully indemnify Glass, then the Debtors will contribute to
the amount paid or payable by Glass as a result of any such claims in such proportion as is
appropriate to reflect both the relative benefit and the relative fault of the Debtors on the one
hand, and Glass on the other hand, and any other relevant equitable considerations in connection
with the matters as to which such claims relate, provided, however, that in no event shall the
amount to be contributed by Glass in the aggregate exceed the amount of compensation actually
received by Glass with respect to, in connection with, arising out of, or in any way related to the
Application or the services provided by Glass to the Debtors as outlined in the Application.
[Intentionally Left Blank]
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To the best of my knowledge and belief, I declare that the foregoing is true and correct
under penalty of perjury as provided for by 28 U.S.C. § 1746.
Dated: September 18, 2006
Akron, Ohio

_______________________________
John DiDonato
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EXHIBIT 1
LIST OF CONNECTIONS

LIST OF CONNECTIONS
Wachovia Capital Finance Corporation Central — Wachovia Capital Finance Corporation
and its affiliates were or was a lender in cases in which Glass is or has been engaged by a debtor.
Glass has received other referrals from Wachovia Capital Finance Corporation and its affiliates,
and has sought financing from these sources.
Baker & Hostetler, LLP — Baker & Hostetler has referred client engagements to Glass. Glass
has performed consulting services for other clients for which Baker & Hostetler provided legal
services. None of these clients are or were related to the Debtor.
Carson Fischer, PLC — Carson Fischer has referred client engagements to Glass. Glass has
performed consulting services for other clients for which Carson Fischer provided legal services.
None of these clients are or were related to the Debtor.
General Motors Corporation — Glass has performed consulting services for other clients that
supply parts to General Motors. None of these clients are related to the Debtor.
Visteon Corporation — Glass has performed consulting services for other clients that supply
parts to Visteon. None of these clients are related to the Debtor.
Delphi Corporation — Glass has performed consulting services for other clients that supply
parts to Delphi. None of these clients are related to the Debtor.
Faurecia SA — Glass has performed consulting services for other clients that supply parts to
Faurecia. None of these clients are related to the Debtor.
Honda of America Manufacturing Inc. — Glass has performed consulting services for other
clients that supply parts to Honda. None of these clients are related to the Debtor.
Daimler Chrysler Corporation — Glass has performed consulting services for other clients
that supply parts to Daimler Chrysler. None of these clients are related to the Debtor.
Dupont Automotive Corporation — Glass has performed consulting services for other clients
that supply parts to Dupont Automotive. None of these clients are related to the Debtor.
GE Polymerland — Glass is or was engaged by GE Capital, a company related to GE
Polymerland in the following cases :
(a)

American Cabinetry Inc. (December 2000 to July 2001)

(b)

Transit, Inc. (October 2001 to August 2003)

(c)

Hollinee, LLC (March 2004 to June 2004)

(d)

Parmalat USA Corp. (April 2004 to October 2004)

These companies are unrelated to this client. The total fees from these engagements were less
than 5% of Glass’ revenues for the period of engagement. Glass’s former and current clients may
have current equipment leases with GE Capital and its affiliates. GE Capital is or was a lender in
cases in which Glass is or has been engaged by the debtor. Glass has received other referrals
from GE Capital and its affiliates where it is the lender and has sought financing from these
financing sources. From time to time Glass has been engaged by the agent, or counsel for the
agent, of lender groups of which GE is or has been a member concerning borrowers unrelated to
the Debtors.
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EXHIBIT 2
ENGAGEMENT AGREEMENT

