UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X

Inre : Chapter 11

G T . . Case No. 09-12452 (CSS)
athGibson, Inc., et al., :
. Jointly Administered

Debtors. . Hearing Date: March 23, 2010 at 1:00 p.m. (EST)
*  Objection Deadline: March 18, 2010 at 12:00 p.m. (EST)

X

DEBTORS’ MOTION FOR ORDER APPROVING AND
AUTHORIZING: (A) AMENDMENT TO POSTPETITION DEBTOR IN
POSSESSION FINANCING FACILITY; AND (B) PAYMENT OF
AMENDMENT, WAIVER AND EXTENSION FEE RELATED THERETO

RathGibson, Inc., RGCH Holdings Corp. and Greenville Tube Company

(collectively, the “Debtors™), three of the debtors and debtors in possession in the above-
captioned cases, hereby move (the “Motion™) for entry of an order pursuant to sections 105, 363

and 364 of title 11 of the United States Code (the “Bankruptcy Code™), authorizing and

approving: (a) that certain Third Amendment, Waiver and Extension of Maturity to Secured
Super-Priority Debtor in Possession Multiple Draw Term Loan Agreement and Consent, dated
March 5, 2010, by and among the Debtors, the lenders under the DIP Facility (as defined below)
(the “Lenders”) and Wilmington Trust FSB, as administrative agent for the Lenders (the

“Administrative Agent”), substantially in the form annexed hereto as Exhibit A (the “Third DIP

Facility Amendment”); and (b) the Debtors’ payment of the related Amendment, Waiver and

The last four digits of the taxpayer identification numbers of the debtors and debtors-in-possession in these
cases follow in parentheses: (i) Greenville Tube Company (2689); (i) RathGibson, Inc. (3283); (iii) RG
Tube Holdings LLC (4080); and (iv) RGCH Holdings Corp. (9683). The debtors’ executive headquarters’
address is 475 Half Day Road, Suite 210, Lincolnshire, Illinois 60069.
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Extension Fee (as defined belbw), under certain circumstances. In support of this Motion, the
Debtors respectfully represent as follows:

JURISDICTION

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157
and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue of these 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 sections 105, 363 and 364 of the Bankruptcy Code.

BACKGROUND

2. On the Petition Date, the Debtors filed voluntary petitions for relief under
chapter 11 of the Bankruptcy Code. The Debtors are continuing in the possession of their
respective properties and the management of their respective businesses as debtors in possession
pursuant to sections 1107 and 1108 of the Bankruptcy Code. By order dated July 14, 2009
[Docket No. 44], the Debtors’ cases were consolidated for procedural purposes only.

3. On July 23, 2009, the United States Trustee for the District of Delaware
(the “U.S. Trustee™) appointed an official committee of unsecured creditors [Docket No. 79] (the

“Creditors’ Committee”). As of the date hereof, no request has been made for the appointment

of a trustee or examiner.

4. The events leading up to the Petition Date are set forth in the Declaration
of Jon M. Smith in Support of Chapter 11 Petitions and First Day Pleadings [Docket No. 3],
which was filed with the Court on the Petition Date.

5. Also on the Petition Date, RathGibson, Inc. and Greenville Tube
Company, two of the Debtors, filed the J oint Chapter 11 Plan for RathGibson, Inc. and

Greenville Tube Company [Docket No. 32] (the “First Plan”) and related disclosure statement
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[Docket No. 33] (the “First Disclosure Statement™). At a hearing held on August 31, 2009, this

Court approved the First Disclosure Statement. On October 16, 2009, the hearing on
confirmation of the First Plan was adjourned without date.

6. Subsequently, the Debtors determined, in their business judgment, that it
was in their estates’ best interests to further revise the First Plan in order to implement a more
efficient tax structure as well as to compromise various disputes and potential disputes with
various parties in interest as part of the Global Settlement (as defined below). Ultimately, the
Debtors determined that it was in their estates’ best interests to pursue a sale (the “Sale”) of all or

substantially all of their assets (the “Purchased Assets™) to the Stalking Horse (as defined below)

or such other person that submits the highest or otherwise best bid for the Debtors’ assets in

accordance with the Debtors’ proposed bidding procedures.
7. Consequently, on March 5, 2010, the Debtors filed the Second Amended

Joint Chapter 11 Plan for RathGibson, Inc., et al. (the “Second Amended Plan”) and related

disclosure statement. The Second Amended Plan reflects the revised restructuring plan,
including the Sale and the Global Settlement. Pursuant to the Second Amended Plan, the
Debtors intend to, inter alia, effectuate the Sale, make distributions to holders of allowed claims
and certain equity interests and effect the wind down of the Debtors’ estates.

THE DEBTORS’ DIP FACILITY

8. On the Petition Date, the Debtors filed a motion seeking approval of and
authority to enter into a non-amortizing multiple draw secured term loan facility, in an amount
up to $80 million, pursuant to that certain that certain Secured Super-priority Debtor-in-
Possession Multiple Draw Term Loan Agreement, dated as of July 16, 2009, by and among the
Debtors, the Lenders and the Administrative Agent (as amended, the “DIP Facility””). By order
dated July 14, 2009 [Docket No. 48], the Court approved the DIP Facility on an interim basis,
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and by order dated August 11, 2009, the Court approved the DIP Facility on a final basis [Docket

No. 159] (together with the exhibits thereto, the “Final DIP Order”).

9. Section 9.1 of the DIP Facility sets forth certain Events of Default,
including:

(r)  the Bankruptcy Court shall fail to (i) approve the Noteholder Plan
Disclosure Statement pursuant to section 1125 of the Bankruptcy Code or
(ii) authorize the solicitation of votes to approve the Noteholder Plan, in
each case within sixty (60) days of the Petition Date; or

(s) failure to commence the solicitation of votes in connection with
the Noteholder Plan within five (5) days of the Bankruptcy Court’s
approval of the Noteholder Plan Disclosure Statement; or

® the Bankruptcy Court shall fail to enter an order confirming the
Noteholder Plan within one hundred five (105) days of the Petition Date;

or

(u)  the failure of the Effective Date to take place within one hundred
twenty (120) days of the Petition Date . . . .

DIP Facility, § 9.1. Thus, pursuant to the DIP Facility the Debtors were required to: (i) obtain
this Court’s approval of the Disclosure Statement, and authorization to solicit votes on the Plan,
on or prior to September 11, 2009; (ii) begin soliciting votes on the Plan no later than September
16, 2009; (iii) obtain an order of this Court confirming the Plan on or prior to October 26, 2009,
and (iv) consummate the Plan on or prior to November 10, 2009.

10. On August 10, 2009, the Debtors, the Administrative Agent and the
Lenders entered into that certain First Amendment and Waiver to the DIP Facility prior to entry
of the Final DIP Order. On August 14, 2009, the Debtors, the Administrative Agent and the

Lenders entered into that certain Second Amendment to the DIP Facility with respect to certain

2 Capitalized terms used but not defined herein have the meanings ascribed to them in the DIP Facility.
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non-material modifications to the DIP Facility.3 On November 25, 2009, the Debtors, the
Administrative Agent and the Lenders entered into that certain Limited Waiver to the DIP

Facility (the “First Limited Waiver”). Pursuant to the First Limited Waiver, the Lenders waived,

for fourteen (14) days, Events of Default arising solely out of the Debtors’ failure to meet certain
bankruptcy deadlines and meet cash availability requirements under the Approved Budget (the

“Waived Events of Default”). On December 9, 2009, the Debtors, the Administrative Agent and

the Lenders entered into that certain Amendment to Limited Waiver to the DIP Facility (the

“First Amendment to First Limited Waiver”). Pursuant to the First Amendment to First Limited

Waiver, the Lenders waived, for an additional fourteen (14) days, the Waived Events of Default.
On December 23, 2009, the Debtors, the Administrative Agent and the Lenders entered into that

certain Second Amendment to Limited Waiver to the DIP Facility (the “Second Amendment to

First Limited Waiver”). Pursuant to the Second Amendment to First Limited Waiver, the

Lenders waived, for an additional twenty-one (21) days, the Waived Events of Default. On
February 1, 2010, the Debtors, the Administrative Agent and the Lenders entered into a second
Limited Waiver to the DIP Facility, providing for a seven (7) day waiver of certain Events of
Default relating to the Debtors’ request for Court authority to pay certain prepetition real estate
tax obligations, as well as those Events of Default waived pursuant to the First Limited Waiver.

THE THIRD DIP FACILITY AMENDMENT*

1. As stated above, on October 16, 2009, the hearing on confirmation of the

First Plan was adjourned without date. Following such adjournment, the Debtors, certain holders

3 Paragraph 26 of the Final DIP Order permits non-material modifications to the DIP Facility without order
of the Court.
4 The summary of the terms of the Third DIP Facility Amendment herein is for descriptive purposes only.

To the extent this description and the terms of the Third DIP Facility Amendment differ from this
summary, the Third DIP Facility Amendment shall control.
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of the 11.25% senior notes issued by RathGibson (the “Senior Notes™), the Stalking Horse, the
Creditors’ Committee and certain holders of the 13.5% payment-in-kind notes (the “PIK Notes™)
issued by RGCH Holdings Corp., one of the Debtors herein, worked diligently to achieve a

global settlement (the “Global Settlement”) resolving various disputed issues and potential

disputes between or among, as applicable, the parties and compromising certain intercompany
claims.” The Global Settlement is reflected in the Second Amended Plan.

12. In addition to the Global Settlement, the Second Amended Plan
contémplates the Sale of the Purchased Assets to RathGibson Acquisition Co, LLC (the
“Stalking Horse™), an entity comprised of several of the Lenders and/or certain holders of the
Senior Notes, or such other person that submits the highest or otherwise best bid for the Debtors’
assets in accordance with the Debtors’ proposed bidding procedures (such successful bidder, or
the Stalking Horse, if applicable, the “Purchaser™).

13.  To facilitate a robust Sale process and the solicitation process for
confirmation of the Second Amended Plan, the Debtors need to (i) modify certain terms of the
DIP Facility and (ii) obtain the Lenders’ waiver of certain existing Events of Default and consent
to an extension of the various Plan solicitation, confirmation and consummation deadlines. Asa
result, the Debtors, the Lenders and the Administrative Agent have agreed to amend the DIP
Facility pursuant to the terms and conditions of the Third DIP Facility Amendment. Among
other things, the Third DIP Facility Amendment:

() Amends the definition of “Scheduled Termination Date” in section

1.1 of the DIP Facility extend such date from February 10, 2010 to
June 30, 2010.

> The Debtors have kept the Creditors’ Committee informed of, and solicited its feedback and input on, both
the Global Settlement and the Second Amended Plan. The Creditors’ Committee supports the Global
Settlement and the Second Amended Plan, including the Sale.
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(b)

(@

(d)

(€

®

€))

(h)

(M)

Amends or deletes certain other existing defined terms and adds
new defined terms in section 1.1 of the DIP Facility, which
amendments, deletions and additions reflect recent developments in
the Debtors’ chapter 11 cases, including formulation of the Second
Amended Plan.

Amends section 9.1(q) of the DIP Facility to provide that the failure
to file an amended plan of reorganization proposed by or on behalf
of the Debtors, in form and substance satisfactory to the
Administrative Agent (the “Amended Plan”) and related disclosure
statement (the “Amended Plan Disclosure Statement”) with the
Bankruptcy Court on or before March 8, 2010 shall constitute an
Event of Default.

Amends section 9.1(r) of the DIP Facility to provide that the failure
to obtain, from the Bankruptcy Court: (i) approval of the Amended
Plan Disclosure Statement pursuant to section 1125 of the
Bankruptcy Code, (ii) entry of an order approving the bid
procedures contemplated by the asset purchase agreement by and
between the Purchaser and the Debtors (the “Asset Purchase
Agreement”), and (iii) authorization to solicit votes to approve the
Amended Plan on or before April 9, 2010 shall constitute an Event
of Default.

Amends section 9.1(s) of the DIP Facility to provide that failure to
commence the solicitation of votes in connection with the Amended
Plan within five (5) Business Days of the Bankruptcy Court’s
approval of the Amended Plan Disclosure Statement shall
constitute an Event of Default.

Amends section 9.1(t) of the DIP Facility to provide that the failure
to obtain a Bankruptcy Court order confirming the Amended Plan
on or before June 1, 2010 shall constitute an Event of Default.

Amends section 9.1(u) of the DIP Facility to provide that the failure
of the Effective Date to take place on or before June 16, 2010 shall
constitute an Event of Default.

Adds new section 9.1(x) to the end of section 9.1 of the DIP
Facility, which provides that termination or breach by the Loan
Parties of the Asset Purchase Agreement, if not cured within the
time period provided in the Asset Purchase Agreement, shall
constitute an Event of Default.

Waives certain specified Events of Default to the extent set forth in
the Third DIP Facility Amendment.
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14. As consideration for, and a condition of, the Lenders’ and Administrative
Agent’s agreement to enter into the Third DIP Facility Amendment, the Debtors have agreed to

pay the Lenders a fee (the “Amendment, Waiver and Extension Fee”) in an amount equal to

1.5% of the Lenders’ aggregate Commitments under the DIP Facility (or approximately $1.2

million); provided, that such Amendment, Waiver and Extension Fee shall become payable only

upon: (a) termination of that certain backstop stock purchase agreement (the “Backstop Stock

Purchase Agreement”) among the certain of the Debtors and certain holders of Senior Notes

party thereto (the “Backstop Equity Investors”); and (b) waiver by the Backstop Equity Investors

of the Debtors’ obligation to pay the break-up fee (the “Backstop Break-Up Fee”) due upon

termination of the Backstop Stock Purchase Agreement.6

RELIEF REQUESTED

15. By this Motion, the Debtors request entry of an order authorizing and
approving, pursuant to sections 105, 363 and 364 of the Bankruptcy Code: (a) the Third DIP
Facility Amendment; and (b) payment of the Amendment, Waiver and Extension Fee, contingent
upon (i) termination of the Backstop Stock Purchase Agreement and (ii) the Backstop Equity
Investors’ waiver of the Backstop Break-Up Fee.

BASIS FOR RELIEF REQUESTED

16.  The DIP Facility was approved by this Court in the Final DIP Order

pursuant to the provisions of, inter alia, section 364 of the Bankruptcy Code. The Final DIP

The First Plan contemplated a stand-alone plan of reorganization (as opposed to the Sale contemplated by
the Second Amended Plan), which was to be funded, in part, by a rights offering backstopped by the
Backstop Equity Investors (which investor group included the Lenders). The Court previously approved
payment of the Backstop Break-Up Fee when it approved the First Disclosure Statement. Because the
Debtors are pursuing confirmation of the Second Amended Plan, the funding contemplated by the
backstopped rights offering under the First Plan is no longer is necessary, and the Debtors have requested,
and the Lenders have agreed, to condition the Wavier Fee on the waiver of the Backstop Break-Up Fee by
the Backstop Equity Investors.
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Order contemplates amendments and/or modifications to the DIP Facility which, if material, are
subject to the approval of the Bankruptcy Court. See Final DIP Order, at § 26. Except as
modified by the Third DIP Facility Amendment, the DIP Facility (as amended) and Final DIP
Order shall remain in full force and effect in accordance with their terms.

17. Bankruptcy courts consistently defer to a debtor’s business judgment on
most business decisions, including the decision to borrow money, unless such decision is

arbitrary and capricious. See In re Trans World Airlines, Inc., 163 B.R. 964, 974 (Bankr. D. Del.

1994) (noting that an interim loan, receivables facility and asset-based facility were approved
because they “reflect[ed] sound and prudent business judgment...[were] reasonable under the

circumstances and in the best interest of [the debtor] and its creditors™); In re Curlew Valley

Assocs.. 14 B.R. 506, 513-14 (Bankr. D. Utah 1981) (noting that bankruptcy courts routinely

defer to the debtor’s judgment, including the decision to borrow money on certain terms, so long
as the decision at issue “involve[d] a business judgment made in good faith, upon a reasonable
basis, and within the scope of [such debtor’s] authority under the [Bankruptcy] Code.”). “[M]ore
exacting scrutiny [of the debtor’s business decisions] would slow the administration of the
debtor’s estate and increase its cost, interfere with the Bankruptcy Code’s provision for private
control of administration of the estate, and threaten the court’s ability to control a case

impartially.” Richmond Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1311 (53" Cir. 1985).

18.  Amending the DIP Facility pursuant to the terms and conditions of the
Third DIP Facility Amendment is supported by the sound business judgment of the Debtors. The
Debtors require additional time to obtain confirmation and consummation of the Second
Amended Plan and related Sale. In the absence of the Third DIP Facility Amendment and the

waivers contained therein, the Debtors would be in default under the DIP Facility as a result of
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their failure to meet: (a) the various plan confirmation related milestones set forth in section 9.1
of the DIP Facility; (b) the occurrence of the Scheduled Termination Date; and (c) the
occurrence of certain other Events of Default under the DIP Facility. The existence of one or
more of such defaults would permit the Lenders to exercise various remedies pursuant to section
9.2 of the DIP Facility, subject to the terms of the Final DIP Order. The Lenders’ decision to
exercise one or more such remedies would have disastrous consequences for the Debtors’
prospects for a successful Sale or other restructuring.

19.  Moreover, the terms and conditions of the Third DIP Facility Amendment
are fair and reasonable and were negotiated by the parties in good faith and at arm’s length.
Accordingly, the Administrative Agent and the Lenders should be afforded the benefits of
Bankruptcy Code section 364(e) with respect to the postpetition financing under the DIP Facility,
as amended by the Third DIP Amendment.

20.  Ample business justification also exists for the Debtors’ payment of the
Amendment, Waiver and Extension Fee, contingent upon termination of the Backstop Stock
Purchase Agreement and the Backstop Equity Investors’ waiver of the Backstop Break-Up Fee.
First, the Lenders’ agreement to extend the Scheduled Termination Date and certain plan
confirmation related milestones contained in the DIP Facility is inherently valuable to the
Debtors, as the Debtors require such extensions to confirm and consummate the Second
Amended Plan and the Sale contemplated therein. A condition precedent to such extensions (and
effectiveness of the Third DIP Facility Amendment generally) is payment of the Amendment,
Waiver and Extension Fee. See Third DIP Facility Amendment, § 4.2(b). Second, as further
consideration for the Amendment, Waiver and Extension Fee, certain Lenders that are also

Backstop Equity Investors will cause the Backstop Break-Up Fee to be waived. The Backstop
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Break-Up Fee is a contractual obligation of the Debtors that the Debtors were authorized to pay

by Order of this Court, dated September 2, 2009 [Docket No. 254] (the “Original DS Order”).

See Original DS Order, 9§ 29 (“[T]he Plan Debtors’ entry into and performance under the
Backstop Stock Purchase Agreement is hereby approved, the obligations thereunder constitute
legal, valid and binding obligations of the Plan Debtors enforceable in accordance with their
terms and the Plan Debtors are authorized to take any and all actions necessary or appropriate in
connection therewith, and the transactions contemplated thereby, including, without limitation,
and without further order of the Court, the payment of the Fees and Expenses to the Backstop
Equity Investors.”) (emphasis added). Waiver of the Backstop Break-Up Fee will result in
savings of $1.35 million to the estates, which savings exceed the $1.2 million Amendment,
Waiver and Extension Fee. For these reasons, the Debtors believe that payment of the
Amendment, Waiver and Extension Fee represents an exercise of their sound business judgment.
NOTICE

21.  Notice of this Motion has been provided to: (a) the U.S. Trustee;
(b) counsel to the indenture trustee under the Senior Notes; (c) counsel to the agent for the
holders of the PIK Notes; (d) counsel to the Administrative Agent and the Lenders; (e) counsel to
the Creditors’ Committee; (f) those parties entitled to receive notices under Bankruptcy Rule

2002. The Debtors submit that, under the circumstances, no other or further notice is required.
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CONCLUSION

WHEREFORE, the Debtors respectfully request that the Court enter an order,

substantially in the form annexed hereto as Exhibit B, granting the relief requested herein, and

granting such other relief as is just and proper.

Dated: Wilmington, Delaware
March 8, 2010

DB02:9343363.1

YOUNG CONAWAY STARGATT & TAYLOR, LLP

22

gfr)b'ert S. Brady @0. 2847)c

atthew B. Lufin (No. 4119)
Maris J. Finnegan (No. 5294)
The Brandywine Building
1000 West Street, 17th Floor
Wilmington, Delaware 19801
(302) 571-6600

~and-

WILLKIE FARR & GALLAGHER LLP
Paul V. Shalhoub

Robin Spigel

Andrew D. Sorkin

787 Seventh Avenue

New York, New York 10019-6099

(212) 728-8000

Co-Counsel to the Debtors and Debtors-in-Possession

-12 -
068401.1001



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre : Chapter 11

. Case No. 09-12452 (CSS)

RathGibson, Inc., et gj_.,l :
. Jointly Administered

Debtors. " Proposed Objection Deadline: March 18, 2010 at 12:00 p.m. (ET)
* Proposed Hearing Date: March 23,2010 at 1:00 p.m. (ET)

X

NOTICE OF MOTION AND HEARING

TO: (I) THE OFFICE OF THE UNITED STATES TRUSTEE; (I) COUNSEL TO THE
INDENTURE TRUSTEE UNDER THE 11.25% SENIOR NOTES DUE 2014 ISSUED
BY RATHGIBSON, INC.; (IIl) COUNSEL TO THE AGENT FOR RGCH HOLDINGS
CORP.’S PREPETITION UNSECURED LENDERS; (IV) COUNSEL TO THE AGENT
FOR THE DEBTORS’ PREPETITION AND POSTPETITION SECURED LENDERS
AND THE AD HOC COMMITTEE OF CERTAIN HOLDERS OF THE SENIOR
NOTES; (V) COUNSEL TO THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS; AND (VI) THOSE PARTIES ENTITLED TO RECEIVE NOTICES
UNDER RULE 2002 OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE.

PLEASE TAKE NOTICE that the above-captioned debtors and debtors in
possession (the “Debtors™) have filed the attached Debtors’ Motion for Order Approving and
Authorizing: (A) Amendment to Postpetition Debtor in Possession Financing Facility; and
(B) Payment of Amendment, Waiver and Extension Fee Related Thereto (the “Motion”).

PLEASE TAKE FURTHER NOTICE that responses, if any, to the Motion are
proposed to be filed with the United States Bankruptcy Court for the District of Delaware, 824
N. Market Street, 3" Floor, Wilmington, Delaware 19801 on or before March 18, 2010 at 12:00
p.m. (prevailing Eastern Time) (the “Objection Deadline”). At the same time, you must serve
a copy of your response upon the undersigned counsel.

! The last four digits of the taxpayer identification numbers of the Debtors follow in parentheses:
(i) Greenville Tube Company (2689); (ii) RathGibson, Inc. (3283); (iii) RG Tube Holdings LLC (4080);
and (iv) RGCH Holdings Corp. (9683). The Debtors’ executive headquarters’ address is 475 Half Day
Road, Suite 210, Lincolnshire, Illinois 60069.
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PLEASE TAKE FURTHER NOTICE THAT A HEARING ON THE
MOTION IS PROPOSED TO BE HELD ON MARCH 23, 2010 AT 1:00 P.M., BEFORE THE
HONORABLE CHRISTOPHER S. SONTCHI, AT THE UNITED STATES BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE, 824 NORTH MARKET STREET, 5™
FLOOR, COURTROOM NO. 6, WILMINGTON, DELAWARE 19801.

PLEASE TAKE FURTHER NOTICE THAT IF YOU FAIL TO RESPOND IN
ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF
REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR HEARING.

Dated: Wilmington, Delaware
March 8, 2010

YOUNG CONAWAY STARGATT & TAYLOR, LLP

Rolert S. Brady (Wo. 2847

Matthew B. Lunn (No. 4119)
Maris J. Finnegan (No. 5294)
The Brandywine Building
1000 West Street, 17th Floor
Wilmington, Delaware 19801
(302) 571-6600

-and-

WILLKIE FARR & GALLAGHER LLP
Paul V. Shalhoub

Robin Spigel

787 Seventh Avenue

New York, New York 10019

(212) 728-8000

Co-Counsel for the Debtors and
Debtors in Possession
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1.10 Amendment to Section 9.1 (Events of Defaulf). Section 9.1 shall be amended by
adding a new Section 9.1(x) as follows:

“(x) termination or breach by the Loan Parties of the Asset Purchase Agreement ,
which breach is not cured within the time period provided therein; or”

1.11 Waivers. Subject to the conditions and upon the terms set forth in this Agreement
the Lenders hereby waive any Event of Default arising solely out of (i) the failure by the Loan
Parties to meet the Approved Budget for available cash within the allowed variance under
Section 7.11(a) for the week of August 14, 2009, (ii) the failure by the Loan Parties to comply
with Section 8.18 as in effect immediately prior to the effectiveness of this Agreement as a result
of the Loan Parties permitting the Break-Up Fee, the Reimbursement Amount, the Expense
Amount and the Collection Costs (as such terms are defined in the Asset Purchase Agreement) to
constitute allowed super-priority administrative claims against the Sellers’ (as defined in the
Asset Purchase Agreement) estate pursuant to and to the extent provided in Sections 7.1(a) and
8.12 of the Asset Purchase Agreement, (iii) the failure by the Loan Parties to comply with
Section 9.1(j)(i) as a result of the Borrower filing with the Bankruptcy Court the Prepetition Real
Estate Tax Motion, or the Bankruptcy Court entering an order approving the payment of the
Prepetition Real Estate Tax Claims, (iv) the failure by the Loan Parties to comply with Section .
9.1(%) of the Loan Agreement as a result of the Loan Parties selling all or substantially all of their
assets pursuant to the Asset Purchase Agreement, provided that (x) such waiver under this clause
(iv) shall be limited to permit the sale transaction contemplated under the Asset Purchase
Agreement- solely on the terms and conditions sét forth therein (the “Sale”) and (y) all
Obligations under the Loan Agreement and the other Loan Documents are paid in full in cash on
the closing date of such Sale, (v) the failure by the Loan Parties to comply with Section 9.1 (1) as
in effect immediately prior to the effectiveness of this Agreement as a result of the failure of the
Bankruptcy Court to enter an order confirming the Noteholder Plan within one hundred and five
(105) days of the Petition Date, (vi) the failure by the Loan Parties to comply with Section 9.1(u)
as in effect immediately prior to the effectiveness of this Agreement as a result of the failure of
the Effective Date to take place within one hundred twenty (120) days of the Petition Date, (vii)
the failure by the Loan Parties to comply with Section 9.1(v) as a result of the breach of the Plan
Support Agreement (as in effect on the date hereof) by the Loan Parties as a result of (x) the
failure of the Bankruptcy Court to enter an order confirming the Noteholder Plan within one
hundred five (105) days of the Petition Date, (y) the failure of the Effective Date to take place
within one hundred twenty (120) days of the Petition Date and (z) the failure by the Loan Parties
to meet the Approved Budget for available cash within the allowed variance for the week of
August 14, 2009, and (viii) the failure by the Loan Parties to pay on demand the amounts set
forth in the January 2010 Invoice and the February 2010 Invoice pursuant to Section 13.3 of the
Loan Agreement; provided that such waiver under this clause (viii) shall be effective only to the
extent that the January 2010 Invoice shall have been paid in full prior to the date hereof and the
February 2010 Invoice shall have been paid in full on or before March 15, 2010, in each case, by
wire transfer of immediately available funds to the account set forth therein (the Events of
Default described in clauses (i) through (viii) above, inclusive, collectively, the “Specified
Defaults”); provided, however, that the foregoing waiver pursuant to clause (i) and ¢lause (vii)(z)
of this Section 1.11 shall apply only to the extent the actual available cash for the week of
August 14, 2009 was at least $20,774,000 and shall not apply to any other period. Except as
expressly set forth in this Section 1.11, the execution, delivery and effectiveness of this
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Agreement shall not operate as a waiver of any right, power or remedy of the Lenders or the
Administrative Agent, nor constitute a waiver of any provision of the Loan Agreement or the
other Loan Docuinents or be deemed or construed to constitute a course of dealing or any other

basis for altering the Obligations of any Loan Party.
ARTICLEII

REPRESENTATIONS AND WARRANTIES

As a condition to the effectiveness of this Agreement, the Loan Parties hereby represent
and warrant to the Lenders that, both immediately before and after giving effect to this
Agreement, the following statements are true and correct:

2.1  Power and Authority. Each Loan Party has the requisite Business Entity power
and authority to enter into this Agreement, to consummate the transactions contemplated hereby
and to perform its obligations under or with respect to the Loan Agreement as amended hereby.

2.2  Due Authorization. The execution, delivery and performance by each Loan Party
of this Agreement and the consummation of the transactions contemplated hereby have been
authorized by all necessary Business Entity action.

23  Execution and Delivery. This Agreement has been duly executed and delivered
by each Loan Party and is the legal, valid and binding obligation of each Loan Party, enforceable
against such Loan Party in accordance with its terms. '

74 .Compliance with the Loan Agreement. The Loan Parties are in compliance with
all of the terms and provisions set forth in the Loan Agreement, as amended by this Agreement,
and the other Loan Documents to be observed or performed by the Loan Parties.

75  Representations in Loan Agreement. The representations and warranties of the
Loan Parties set forth in the Loan Agreement, as amended by this Agreement or waived
hereunder, and the other Loan Documents are true and correct in all material respects except to
the extent that such representations and warranties relate solely to an earlier date, in which case
such representations and warranties were frue and correct in all material respects as of such

earlier date.

26  No Event of Default. Except for the Specified Defaults, no Default or Event of
Default exists on the date hereof immediately before the effectiveness of this Agreement. No
Default or Event of Default exists or is continuing immediately after giving effect to this

Agreement.

2.7 Ratification of Obligations.

(a) There are no offsets, counterclaims or defenses to the Obligations or to the
rights, remedies of the Administrative Agent or any Lender in respect of any of the Obligations
or any of the Loan Documents, and the Loan Parties party hereto agree not to impose (and each
not hereby waive and release) any such defense, set-off or counterclaim in any action brought by
the Administrative Agent or any of the Lenders with respect thereto.

7
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Lenders:

WAYZATA OPPGRTUI\ITIDS FUND,
LEC, as Lender

By: Wayzata, Tm*eatmem Partiers LLC, f1s
,M:ma;er P !

Name: /1 ;/
Titles ﬁutimriz&d Signatory

P
£

WAY ZA LA OPPORTONITIES FLND H.,,
L.P., as aLender

By: WOF Il GP, L.P., its General Partner
By: WUF Jige }j[‘ LLC, its' Gex sral Pariner

f"{j”@

'111,1& ,Amfmnzed Signatory: v;/

J
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MANAGED ACCOUNT SERIES: HIGH
INCOME PORTFOLIO

By: BlackRock Financial Management, Inc.,
its Sub-Advisor

By S e,

Nafe: 7o dne ry A
Tiﬂe: A"\.k\'hch 22 4. S"Smn r\j

BLACKROCK GLOBAL INVESTMENT
SERIES: INCOME STRATEGIES
PORTFOLIO

By: BlackRock Financial Management, Inc.,
its Sub-Advisor

by At

Naﬁé;’,b\c_mm/ﬂlpc.r e’
Title: 4uitonzed S‘C‘/V'OHTj

BLACKROCK DEBT STRATEGIES FUND,
INC.

By: BlackRock Financial Management, Inc.,
its Sub-Advisor

Ny —

Napfe: 7qcnafy Alper
Title; ,.‘.L_;rmhzf'f—/ §§ra 7T

BLACKROCK DIVERSIFIED INCOME
STRATEGIES FUND, INC.

By: BlackRock Financial Management, Inc.,
its Sub-Advisor

By: WQ""

Nam;/zg :-;»,Aj At
Title: auFptonrd L <. gh ahie|

Signarure Page to Third Amendment and Waiver 10 DIP [ oan Agreement




BLACKROCK HIGH INCOME FUND OF
BLACKROCK BOND FUND, INC.

By: BlackRock Financial Management, Inc.,
its Sub-Advisor

By: ' 3 i
Nashe: ZCAQV(GV-j f.\puvv
Title: 4utvonz 4 fj»r\&“")

BLACKROCK FUNDS - HIGH YIELD BOND
PORTFOLIO

By: BlackRock Financial Management, Inc.,
its Sub-Advisor

By: /’W
Namé: Lac{'\av\{ /%Vx-"h
Title: Autherized S0 grary

BLACKROCK SENIOR HIGH INCOME
FUND, INC.

By: BlackRock Financial Management, [nc.,
its Sub-Advisor

By: /QMZ/?;([/‘//“ }

Nam€ L,gogro-l'/ﬁ‘ [)?V‘V?
Title: authonzed. SGnR fery

Signawre Page to Third Amendment and Waiver to DIP Loan Agreement




BOSTON INCOME PORTFOLIO

By: Boston Management and Research,
as Investment Advisor

/ Name: 4
Title: ~ Michael W. Weilheimer
Vice President

HIGH INCOME OPPORTUNITIES
PORTFOLIO '

By: Boston Management and Research,‘
as Investment Advisoy/

T ...

Title: Michael W. Weilheimer
Vice President

By:

1%

EATON VANCE COLLECTIVE
INVESTMENT TRUST FOR EBP PLANS-
HIGH YIELD FUND

By: Eaton Vance Trust Company,

Name:
Title:

M‘ichael W. Weilheimer
Vice President

[Signature Page to Third Amendment and Waiver to RathGibson DIP Agreement]



INTERNATIONAL UNION OF OPERATING
ENGINEERS OF EASTERN PA AND
DELAWARE -

By: Boston Management and Research,
as Investment Advisor

N 778 .

Name:
Title:

Michael W. Weilheimer
Vice President

TRANSAMERICA PARTNERS HIGH YIELD
BOND PORTFOLIO

By: Eaton Vance Management,
as Investment Advisor

o AL

Name: Mi .
Title: ichael W, Weilheimer

Vice President

THE REGENTS OF THE UNIVERSITY OF
CALIFORNIA

By: Eaton Vance Management,
as Investment Advisor

Ny 707 .

Name:
Title: Michael w. wej
. . Weilhej
Vice President mer

[Signature Page to Third Amendment and Waiver fo RathGibson DIP Agreement]




Exhibit A — Prepetition Real Estate Tax Motion

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In e . : Chapter 11
RATHGIBSON, INC,, et g_l_._,l : Case No. 09-12452 (CSS)
: Jointly Administered
Debtors.
Re: Docket No. ____
X

ORDER AUTHORIZING THE PAYMENT OF
CERTAIN PREPETITION REAL ESTATE TAXES

Upon the motion (the “Motion”) of the abové-captioned debtors and debtors in

possession (the “Debtors”) for entry of an order, pursuant to sections 105(a), 363 and 507(b)(8)
of title 11 of the United States Code (the “Bankruptcy Code”) and Rule 6004 of the Federal
Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), authorizing, but not directing, the
Debtors to pay certain prepetition Property Taxes té the Taxing Authorities, as more fully set
forth in the Motion; and due and sufficient notice of the Motion having been given; and it
appearing that no other or furth& notice need be provided; and it appearing that the religf
requested in the Motion is in the best interests of the Debtors" estates, creditors and other parties
in interest; and after due deliberation and sufficient cause appearing therefore, it is hereby
ORDERED, ADJUDGED AND DECREED that:

1. The Motion is GRANTED to the extént set forth herein.

1 The last four digits of the taxpayer identification numbers. of the Debtors follow in parentheses:
(i) Greenville Tube Company (2689); (ii) RathGibsen, Inc. (3283); (ii)) RG Tube Holdings LLC (4080); and (iv)
RGCH Holdings Corp. (9683). The Debtors’ executive headquarters’ address is 475 Half Day Road, Suite 210,

Lincolnshire, Illinois 60069.

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Motion.

NY 72341797v18



2. The Debtors are authorized, but not directed, to pay and remit the Property
Taxes to the Taxing Authorities in an amount not to exceed $325,000 in the aggregate, in the
ordinary course of business without regard to whether the Property Taxes accrued or arose before
or after the Petition Date.
3. The Mid South Payment is approved nunc pro tunc io December 18, 2009.
4. Nothing in the Motion or this Order shall be construed as impairing the
Debtors’ right to contest the validity or amount of any Property Taxes allegedly due or owing to
any Taxing Authorities, and all of the Debtors’ rights with respect thereto are hereby reserved.
5. The Debtors are authorized to take all actions necessary to effectuate the
relief granted pursuant to this Order in accordance with the Motion.
6. Notwithstanding any applicability of Federal Rule .of Bankruptcy-
Procedure 6004(h), thé terms and conditions of this Order shall be immediately effective and
enforceable upon its entry.
7. This Court shall retain jurisdiction over the Debtors and the Taxing
Authorities receiving payment from the Debtors pursuant to this Order with respect to any
matters, claims, rights or disputes arising from or related to the Motion, the implementation of
this Order or the validity of any of the Property Taxes.

Dated: , 2010
Wilmington, Delaware

THE HONORABLE CHRISTOPHER S. SONTCHI
UNITED STATES BANKRUPTCY JUDGE

NY 72341797v18



Exhibit B ~ Form of Amendment Order

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X

Inre : Chapter 11

: Case No. 09-12452 (CSS)

RathGibson, Inc., et al.,! .
- Jointly Administered

Debtors. Docket Ref. No.

X

ORDER APPROVING AND
AUTHORIZING: (A) AMENDMENT TO POSTPETITION
DEBTOR-IN-POSSESSION FINANCING FACILITY;
AND (B) PAYMENT OF
AMENDMENT, WAIVER AND EXTENSION FEE RELATED THERETO

Upon consideration of the motion (the “Motion”) of RathGibson, Inc., RGCH

Holdings Corp., and Greenville Tube Company (collectively, the “Debtors”), three of the debtors
and debtors in possession in the above-captioned cases, for entry of an order pursuant to sections

105, 363 and 364 of title 11 of the United States Code (the “Bankruptcy Code”), authorizing and

approving: (a) the Third DIP Facility Amendment,” a copy of which is annexed hereto as Exhibit
1, and (b) payment of the Amendment, Waiver and Extension Fee, under certain circumstances;
and notice of the Motion having been provided to the parties identified in the Motion; and it
appearing that no other or further notice need be provided; and it appearing that the relief

requested in the Motion is in the best interests of the Debtors and their respective estates and

1 The last four digits of the taxpayer identification numbers of the debtors and debtors-in-possession in these
cases follow in parentheses; (i) Greenville Tube Company (2689); (ii) RathGibson, Inc. (3283); (iii) RG
Tube Holdings LLC (4080); and (iv) RGCH Holdings Corp. (9683). The debtors’ executive headquarters’
address is 475 Half Day Road, Suite 210, Lincolnshire, Illinois 60069.

9 Unless otherwise defined herein, all capitalized terms shall have the meanings ascribed to such terms in the
Motion.



creditors; and after due deliberation and sufficient cause appearing therefor, it is hereby:
ORDERED, ADJUDGED, AND DECREED that:

1.  The Motion is granted.

1

2. The Third DIP Facility Amendment, including the Amendment, Waiver

and Extension Fee, is hereby approved.

3. Subject to paragraph 3 of this Order, the Debtors are authorized to enter
into and perform all of their obligations under the Third DIP Facility Amendment and all such
obligations shall constitute legal,Avalid and binding obligations of the Debtors enforceable in

accordance with their respective terms.

4, The Debtors are authorized, without any further order from this Court, to
pay the Amendment, Waiver and Extension Fee pursuant to the terms of the Third bIP Facility
Amendment; provided, however, that such authorization is contingent upon: (a) termination of
the Backstop Stock Purchase Agreement and (ii) the Debtors’ receipt of a waiver from the

Backstop Equity Investors waiving the Backstop Break-Up Fee.

5. Except to the limited extent modified by the Third DIP Facility
Amendment and this Order, all terms and provisions of the DIP Facility (as amended) and the

Final DIP Order, shall remain unaltered and in full force and effect in accordance with their

terms.

6. Notwithstanding Bankruptcy Rule 6004(h) or any other Bankruptcy Rule,
this Order shall be immediately effective and enforceable upon its entry and there shall be no

stay of execution or effectiveness of this Order.



7. This Court shall retain jurisdiction with respect to all matters arising from

or related to the implementation or interpretation of this Order.

Dated: Wilmington, Delaware
: , 2010

THE HONORABLE CHRISTOPHER S. SONTCHI
UNITED STATES BANKRUPTCY JUDGE



