UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Case No. 08-12606 (BLS)
VERASUN ENERGY CORPORATION, Chapter 11
etal., Jointly Administered

Debtors.
Hearing Date: February 10,2009 at 11:00 a.m. (ET)

)
)
)
)
)
)
)
)
)
) Objection Deadline: February 3, 2009 at 4:00 p.m. (ET)

APPLICATION OF THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS FOR ENTRY OF AN ORDER AUTHORIZING THE
EMPLOYMENT AND RETENTION OF THE GARDEN CITY
GROUP, INC. AS THE COMMITTEE’S INFORMATION AGENT
NUNC PRO TUNC TO JANUARY 7, 2009

The Official Committee of Unsecured Creditors (the “Committee™) of VeraSun Energy
Corporation, et al. (“VeraSun”) and its affiliated debtors and debtors in possession (collectively,
the “Debtors”), by and through its co-counsel, Akin Gump Strauss Hauer & Feld LLP (“Akin
Gump™) and Greenberg Traurig LLP, submits this application (the “ pplication”), pursuant to
sections 105(a), 1102(b)(3)(A), and 1103(c) of title 11 of the United States Code (the

“Bankruptcy Code”) for entry of an order (the “Order™), in the form attached hereto as Exhibit A,

authorizing the Committee’s employment and retention of The Garden City Group, Inc. (“GCG”)

as information agent (the “Information Agent”) for the Committee in connection with the

Debtors’ chapter 11 cases nunc pro tunc to January 7, 2009. In support of this Application, the
Committee submits the Affidavit of Jeffrey S. Stein, Vice President of GCG (the “Stein
Affidavit™), a copy of which is attached hereto as Exhibit B. In further support of the

Application, the Committee respectfully represents as follows:
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JURISDICTION

1.  This Court has jurisdiction to consider this Application pursuant to 28 U.S.C. §§
157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper before
this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

BACKGROUND

2. On December 23, 2008, the Committee filed its motion (the “Information

Protocol Motion™), pursuant to Bankruptcy Code sections 105(a), 1102(b)(3)(A), and 1103(c) for
entry of an order clarifying the Committee’s requirement to provide access to information for the

Debtors’ unsecured creditors under Bankruptcy Code section 1102(b)(3)(A). [Docket No. 402].

On January 7, 2009, the Court entered an order (the “Information Protocol Order”) granting the
relief requested in the Information Protocol Motion.

RELIEF REQUESTED

Services to be Provided

3. By this Application, the Committee seeks entry of an order pursuant to
Bankruptcy Code section 1103 authorizing the employment and retention of GCG as its
Information Agent.! The Committee requires the services of GCG in order to comply with its
obligations under Bankruptcy Code section 1102(b)(3), which provides that:

A committee appointed under subsection (a) shall —
(A)  provide access to information for creditors who —
(i) hold claims of the kind represented by that committee; and

(ii) are not appointed to the committee;

(B) solicit and receive comments from the creditors described
in subparagraph (A); and

' 11 U.S.C. § 1103 provides, in pertinent part, that “...a committee appointed under section 1102 of this title...may
select and authorize the employment by such committee of...agents, to represent or perform services for such
committee.” 11 U.S.C. § 1103(a).
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(C)  be subject to a court order that compels any additional
report or disclosure to be made to the creditors described in
subparagraph (A).

11 US.C.§ 1102(b)(3).

4. The Committee believes that the retention of GCG to assist the Committee in

complying with its obligations under Bankruptcy Code section 1102(b)(3) will add to the

effective administration of the Debtors’ chapter 11 cases (the “Chapter 11 Cases™) and reduce the

overall expense of administering these cases. GCG will undertake, inter alia, the following

actions and procedures:

(a) Establish and maintain an Internet-accessed website (the
“Committee Website) that provides, without limitation:

)

)
€)

4)
©)

(6)

(7)

®)

®
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a link or other form of access to the website maintained by
the Debtors’ notice, claims, and balloting agent at
http://www.kccllc.net/verasun, which shall include, among
other things, the case docket and claims register;

highlights of significant events in the Chapter 11 Cases;

a calendar with upcoming significant events in the Chapter
11 Cases;

a general overview of the chapter 11 process;

press releases (if any) issued by the Committee or the
Debtors;

a registration form for creditors to request “real-time”
updates regarding the Chapter 11 Cases via electronic mail;

a form to submit creditor questions, comments, and
requests for access to information;

responses to creditor questions, comments, and requests for
access to information; provided, that the Committee may
privately provide such responses in the exercise of its
reasonable discretion, including in light of the nature of the
information request and the creditor’s agreement to
appropriate confidentiality and trading constraints;

answers to frequently asked questions;



(10) links to other relevant websites;

(11)  the names and contact information for the Debtors’ counsel
and restructuring advisor(s); and

(12)  the names and contact information for the Committee’s
counsel and financial advisor(s);

(b) Distribute the updates regarding the Chapter 11 Cases via
electronic mail for creditors that have registered for such service
on the Committee Website; and

(©) Establish and maintain a telephone number and electronic mail
address for creditors to submit questions and comments.

GCG’s Qualifications

5. GCG is particularly well suited to perform the foregoing tasks. In the normal
course of its business, GCG is often called upon to create websites for the purpose of providing
access to information for creditors. GCG is well qualified to provide the Committee and
unsecured creditors with access to information in connection with the Chapter 11 Cases. Large
chapter 11 cases in which GCG has been retained by either the debtor or creditors’ committee
and, among other things, created websites to provide creditors and other parties in interest access
to information include:

WCI Inc., Case No. 08-11643 (KJC) (Bankr. D. Del.)

Kimball Hill, Inc., Case No. 08-10095 (SPS) (Bankr. N.D. Ili.)

TOUSA, Inc., Case No. 08-10928 (JKO) (Bankr. S.D. Fla)

Propex Inc., Case No. 08-10249 (JCC) (Bankr. E.D. Tenn.)

Calpine Corp., Case No. 05-60200 (BRL) (Bankr. S.D.N.Y.)

Leiner Health Products Inc., Case No. 08-10446 (KJC) (Bankr. D. Del.)
Diamond Glass, Inc., Case No. 08-10601 (CSS) (Bankr. D. Del.)
ProRhythm, Inc., Case No. 07-11861 (KJC) (Bankr. D. Del.)
Federal-Mogul, Case No. 01-10578 (AMW) (Bankr. D. Del.)

ACandsS, Inc., Case No. 02-12687 (RIN) (Bankr. D. Del.)

Victory Memorial Hospital, Case No. 06-44387 (CEC) (Bankr. E.D.N.Y.)
Boyds Collection, Ltd., Case No. 05-43793 (DWK) (Bankr. D. Md.)
O’Sullivan Industries, Inc., Case No. 05-83049 (CRM) (Bankr. N.D. Ga.)
Flintkote Company, Case No. 04-11300 (JFK) (Bankr. D. Del.)
Hawaiian Airlines, Case No. 03-00817 (RFJ) (Bankr. D. HI)
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As such, GCG is well qualified to prepare the Committee Website and to assist the Committee in
providing the Debtors’ unsecured creditors with access to information in connection with these
cases as required by the Information Protocol Order.
Terms of Retention

6. GCG shall be compensated by the Debtors’ estates for professional services
rendered on behalf of the Commiitee in connection with the Chapter 11 Cases in accordance with
the provisions of the retention agreement (and pricing schedule annexed thereto) (together, the

“Retention Agreement”) by and between the Committee and GCG, a true and correct copy of

which is attached hereto as Exhibit C.

7. The Committee respectfully submits that the rates charged by GCG are fair and
reasonable and have been negotiated with the Committee. The Committee believes that
engaging GCG is the most cost efficient method for it to comply with the requirements of section
1102(b)(3) in that the billing rates of GCG are considerably less than those of the attorneys for
the Committee. Since the function served by GCG is administrative in nature, by eliminating the
administrative burden of maintaining the Committee Website from the attorneys for the
Committee, the Committee believes there is a cost savings which ultimately inures to the benefit
of the Debtors’ estates and their creditors.

8. Further, the Committee respectfully submits that the fees and expenses to be
incurred by GCG under the proposed engagement would be administrative in nature and,
therefore, should not be subject to standard fee application procedures of professionals.
Alternatively, the Committee requests that (a) GCG be exempt from the Administrative Order
Under Bankruptcy Code Sections 105(a) and 331 Establishing Procedures for Interim

Compensation and Reimbursement of Professionals (the “Administrative Order™) entered

December 2, 2008 [Docket No.263] and (b) this Court authorize the Debtors to compensate GCG
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on a monthly basis in accordance with the terms and conditions of the Retention Agreement,
upon GCG’s submission to the Committee and the Debtors of monthly invoices summarizing in
reasonable detail the services rendered and expenses incurred in connection therewith, subject to
the provisions of paragraph 9 below.

9. In addition, the Committee requests that the Debtors and the Committee shall
have ten (10) days to advise GCG of any objections to the monthly invoices. If an objection
cannot be resolved, the Committee will schedule a hearing before this Court to consider the
disputed invoice. Unless advised of an objection within the ten-day objection period, the
Debtors shall pay each GCG invoice within thirty (30) days after the receipt of the invoice, in the
ordinary course of business. If an objection is raised to a GCG invoice, the Debtors will remit to
GCG only the undisputed portion of the invoice and, if applicable, will pay the remainder to
GCG upon the resolution of the dispute.

GCG’s Disinterestedness

10.  Based upon the Stein Affidavit, sworn to on January 21, 2009, attached hereto as
Exhibit B and incorporated herein by reference, to the best of GCG’s knowledge, except as may
be set forth in the Stein Affidavit, GCG has and represents no interest adverse to the interests of
the Committee or the Debtors’ estates and the Committee believes that its employment will be in
the best interests of the unsecured creditors which the Committee represents.

11.  As set forth in the Stein Affidavit, GCG is a “disinterested person” as defined in
section 101(14) of the Bankruptcy Code.

12.  To the extent that GCG discovers any new relevant facts or relationships bearing
on the matters described herein during the period of its retention, GCG will use reasonable

efforts to supplement the Stein Affidavit.
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NOTICE

13.  This Application has been served on (i) the Office of the United States Trustee for
the District of Delaware; (ii) counsel for the Debtors; and (iii) all parties requesting notice
pursuant to Bankruptcy Rule 2002. In light of the nature of the relief requested, the Committee
respectfully submits that no further notice is necessary.

NO PRIOR REQUEST

14.  No prior application for the relief sought in this Application has been made to this

or any other court in connection with the Chapter 11 Cases.

[Signature on next page]
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WHEREFORE, the Commiittee respectfully requests that the Court enter the Order,
attached hereto as Exhibit A, and award such other and further relief as this Court deems to be
just, proper, and equitable.

Dated:  January 22, 2009 Respectfully Submitted,

/s/ Dennis A. Meloro

Donald J. Detweiler (No. 3087)
Sandra G.M. Selzer (No. 4283)
Dennis A. Meloro (No. 4435)
GREENBERG TRAURIG, LLP
The Nemours Building

1007 North Orange Street, Suite 1200
Wilmington, DE 19801

(302) 661-7000 (Telephone)

(302) 661-7360 (Facsimile)

-and -

Michael S. Stamer (admitted pro hac vice)

David H. Botter (admitted pro hac vice)

AKIN GUMP STRAUSS HAUER & FELD LLP
One Bryant Park

New York, New York 10036

(212) 872-1000 (Telephone)

(212) 872-1002 (Facsimile)

Co-Counsel for the Official Committee of

Unsecured Creditors of VeraSun Energy Corporation, et
al.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Case No. 08-12606 (BLS)
)
VERASUN ENERGY CORPORATION, ) Chapter 11
etal., ) Jointly Administered
)
)
Debtors. )
) Hearing Date: February 10, 2009 at 11:00 a.m. (ET)
) Objection Deadline: February 3, 2009 at 4:00 p.m. (ET)
NOTICE OF APPLICATION

PLEASE TAKE NOTICE that the Official Committee of Unsecured Creditors
appointed in these cases (the “Committee”) filed the Application For Entry of an Order
Authorizing the Employment and Retention of The Garden City Group, Inc. as the Committee’s
Information Agent Nunc Pro Tunc to January 7, 2009 (the “Application”) with the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”).

PLEASE TAKE FURTHER NOTICE that any responses or objections to the
Application must be filed with the Bankruptcy Court, 824 Market Street, 3rd Floor, Wilmington,
Delaware 19801, and served upon and received by the undersigned counsel for the Committee,
on or before February 3, 2009 at 4:00 p.m.

PLEASE TAKE FURTHER NOTICE that the hearing on the Application will be
held on February 10, 2009 at 11:00 a.m. (EST) before the Honorable Brendan L. Shannon, at
the United States Bankruptcy Court for the District of Delaware, 824 Market Street, 6th Floor,
Courtroom #1, Wilmington, Delaware 19801.

IF NO OBJECTIONS TO THE APPLICATION ARE TIMELY FILED, SERVED,

AND RECEIVED IN ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT
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THE RELIEF REQUESTED IN THE APPLICATION WITHOUT FURTHER NOTICE OR
HEARING.

Dated: January 22, 2009

/s/ Dennis A. Meloro

Donald J. Detweiler (No. 3087)
Sandra G.M. Selzer (No. 4283)
Dennis A. Meloro (No. 4435)
GREENBERG TRAURIG, LLP
The Nemours Building

1007 North Orange Street, Suite 1200
Wilmington, DE 19801

(302) 661-7000 (Telephone)

(302) 661-7360 (Facsimile)

-and -

Michael S. Stamer (admitted pro hac vice)

David H. Botter (admitted pro hac vice)

AKIN GUMP STRAUSS HAUER & FELD LLP
One Bryant Park

New York, New York 10036

(212) 872-1000 (Telephone)

(212) 872-1002 (Facsimile)

Co-Counsel for the Official Committee of

Unsecured Creditors of VeraSun Energy Corporation, et
al.

DEL 86,241,646v5 1-22-09



