UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

X
Inre: Chapter 11
RG Liquidation, Inc., et al. Case No. 09-12452 (CSS)
f/k/a RathGibson, Inc., et al.

(Jointly Administered)
Debtors.
X

ELEVENTH INTERIM APPLICATION OF
OTTERBOURG, STEINDLER, HOUSTON & ROSEN, P.C.
FOR SERVICES RENDERED AND REIMBURSEMENT OF EXPENSES AS LEAD
CO-COUNSEL FOR THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS
FOR THE PERIOD FROM JUNE 1, 2010 THROUGH JUNE 11, 2010

Name of Applicant: Otterbourg, Steindler, Houston & Rosen, P.C.
Authorized to Provide Services to: Official Committee.of Unsecured Creditors
Date of Retention: July 22, 2009

Period for which Compensation/ |

Reimbursement is Sought: June 1, 2010 through June 11, 2010
Compensation Sought as Actual,

Reasonable and Necessary: $ 38,606._,50]

Expense Reimbursement Sought as

Actual, Reasonable and Necessary: b 92.85

This is an: _X_interim final application

The total time expended for fee application preparation and the corresponding compensation requested
will be addressed on the next interim fee application.

Prior Fee Applications Filed by Applicant: Ten

Pursuant to the Compensation Procedures Order (as defined in the Application), Applicant, in the absence of any
objection, will be entitled to an interim award representing 80% of fees incurred, during the period, in the amount of
$30,885.20.
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The following reflects monthly applications filed in these cases:

DATE PERIOD FEES EXPENSES | APPROVED | APPROVED
FILED/ COVERED | INCURRED | INCURRED FEES EXPENSES
SERVED

9/24/2009 7/22/2009 - $315,131.50 $2,937.70 $252,105.20 $2,937.70
8/31/2009

10/15/2009 9/1/2009 - $110,474.00 $1,804.72 $88,379.20 $1,804.72
9/30/2009

11/16/2009 10/1/2009 - $65,241.00 $833.60 $52,192.80 $833.60
10/31/2009

12/18/2009 | 11/1/2009 - $49,713.00 $213.50 $39,770.40 $213.50
11/30/2009

1/15/2010 12/1/2009 - $23,865.50 $69.10 $19,092.40 $69.10
12/31/2009 -

2/19/2010 1/1/2010 - $38,888.50 $823.78 $31,110.80 $823.78
1/31/2010

3/15/2010 2/1/2010 - $99,528.00 $318.30 $79,622.40 $318.30
2/28/2010

4/15/2010 3/1/2010 - $106,504.50 $1,510.05 $85,203.60 $1,510.05
3/31/2010

5/15/2010 4/1/2010 - $62,303.00 $966.56 $49,842 .40 $966.56
4/30/2010

6/18/2010 5/1/2010 - $73,323.00 $712.90 $58,658.40 $712.90
5/31/2010
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

X
In re: _ Chapter 11
RG Liquidation, Inc., et al. - Case No. 09-12452 (CSS)
f/k/a RathGibson, Inc., et al. :

(Jointly Administered)
Debtors.
X

ELEVENTH INTERIM APPLICATION OF
OTTERBOURG, STEINDLER, HOUSTON & ROSEN, P.C.
FOR SERVICES RENDERED AND REIMBURSEMENT OF EXPENSES AS LEAD
CO-COUNSEL FOR THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS
FOR THE PERIOD FROM JUNE 1, 2010 THROUGH JUNE 11, 2010

TO: THE HONORABLE CHRISTOPHER S. SONTCHI,
UNITED STATES BANKRUPTCY JUDGE:

The Application (the “Application™) of Otterbourg, Steindler, Houston & Rosen, P.C.,
(the “Applicant™), as lead co-counsel for the Official Committee of Unsecured Creditors (the
“Committee™) of RathGibson, Inc., et al.? (collectively, the “Debtors™), respectfully represents and

alleges:

L. INTRODUCTION

1. Applicant, as lead co-counse] for the Committee, makes this eleventh Application
for payment of professional services rendered and expenses incurred in its representation of the

Committee as provided under Sections 330 and 331 of Title 11 of the United States Code (the

Following the Effective Date of the Plan, the name of the Debtors changed from RathGibson, Inc., et al. to RG
Liguidation, Inc., et al.
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“Bankruptcy Code”) and Rule 2016 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy

Rules™).

2, Applicant, for its eleventh interim allowance, seeks an award of compensation in
the amount of $38,606.50 for 63.9 hours of professional services tendered and reimbursement of
disbursements actually and necessarily incurred in the amount of $92.85. These services were rendered,
and disbursements recorded, from June 1, 2010 through June 11, 2010,* both dates inclusive (the

“Bleventh Interim Period”).’

II. BACKGROUND

3. Applicant is a professional corporation of attormeys organized and existing under
the laws of the State of New York. Its office is located at 230 Park Avenue, New York, New York
10169. Among Applicant’s expertise is the representation of creditors, creditors® committees and

trustees in all facets of insolvency related proceedings.

4. On July 13, 2009, the Debtors filed voluntary petitions for reorganization under
Chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code™), This Court has entered an
Order Directing Joint Administration of these Chaﬁter 11 cases. No trustee or examiner has been

appointed in these cases.

In accordance with Article 14.4 of the Plan, this Application includes amounts incurred after June 11, 2010 (the:
Effective Date of the Debtors’ Plan) relating to the preparation of Applicant’s fee applications and the review of
fee applications filed by other case professionals.

Applicant reserves the right to seck at a later date compensatjon for services rendered and reimbursement

for expenses incurred during the Eleventh Interim Period whichrare not included herein.
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5. This Court has jurisdiction over this application pursuant to 28 U.S.C. Sections
157 and 1334. Venue of this proceeding is proper in this district pursuant to 28 U.S.C. Sections 1408

and 1409,

6. The Debtors have represented, among other things, that: (a) they are one of the
world’s leading specialty manufacturers of highty engineered premium stainless steel and alloy tubular
products; (b) they sell over 1,000 products globally in diverse end-markets, including, among others: (i)
chemical/petrochemical processing and power generation, (ii) energy, (iii) food, beverage and
pharmaceuticals, and (iv) general commercial markets; (c) their primary trade brands are Rath™, Gibson
Tube® and GTC®; and (d) they operate within certain niche sub-segments of the global welded and

seamless tube industry, and mainly focus on stainless steel tubing products.

7. On July 22, 2009, the United States Trustee for the District of Delaware (the
“United States Trustee”) appointed the Committee pursnant to Section 1102(a)(1) of the Bankruptcy
Code.® On July 30, 2009, the Committee selected ECO Management LP as its Chairperson, represented
by Brian Dubin. On July 22, 2009, the Committee selected Otterbourg, Steindler, Houston & Rosen,
P.C. (“OSH&R™) to serve as its lead co-counsel and Pepper Hamilton LLP as its Delaware co-counsel
(“Pepper Hamilton”). On July 23, 2009, the Committee selected Huron Consulting Group to serve as its
financial advisors. On September 11, 2009, the Court entered an Order authorizing the retention and

employment of Applicant as counsel to the Commitiee in these cases.

5 On July 23, 2009, the Appointment of the Official Creditor Committee of Unsecured Creditors was docketed by the

Office of the United States Trustee. See Docket No. 79.
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8. On May 21, 2010, the Court entered an order confirming the Modified Third
Amended Joint Chapter 11 Plan of RathGibson, Inc., et al. {the “Plan”). The effective date of the Plan
was June 11, 2010 (the “Effective Date”). Until the Effective Date, the Debtors continued to operate
their businesses and manage their properties as debtors-in-possession pursuant to sections 1107(a} and

1108 of the Bankruptcy Code.

III. PROFESSIONAL SERVICES RENDERED

9. In accordance with Local Rule 2016.2 and the Order Establishing Procedures for
Interim Compensation and Reimbursement of Expenses of Professionals (the “Compensation Procedures
Order™), and to assist the Court, the Debtors, the United States Trustee and other parties in interest in
evaluating this Application for compensation, the primary services performed by Applicant during the
Eleventh Interim Period are summarized in the Summary attached hereto as Exhibit “A”, The Summary
reflects certain services of major importance which required the special attention, efforts and skill of
Applicant. Applicant’s services throughout the Eleventh Interim Period have enhanced the Committee's
understanding of many issues critical to these cases. Furthermore, Applicant’s efforts have enabled the
Committee fo act in an informed, efficient manner and to actively participate in these cases and to

significantly assist in the maximization of value to the estates.

10.  In accordance with the Compensation Procedures Order and the Local Rules, a
surnmary sheet of the attorneys and paraprofessionals and their corresponding initials, billing rates and
the number of hours incurred by each is annexed hereto as Exhibit “B”. The hourly rates reflect what
Applicant generally charges its non-bankruptcy clients for similar services. A summary sheet which

includes identification of services performed by the attorneys and pataprofessionals, categorized by
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Applicant into “project codes” in order to group related time entries in a certain subject area, is annexed
P ] p

hereto as Exhibit “C”, together with Applicant’s computerized time records.

11.  In accordance with the Compensation Procedures Order and the Local Rules, a
computerized printout of Applicant’s disbursements, necessarily incurred in the performance of

Applicant’s duties as lead co-counsel to the Committee, is annexed hereto as Exhibit “D™.

12.  Applicant has worked closely with the Debtors” counsel, the other case
professionals and the Committee to avoid unnecessary duplication of services charged to the Debtors’

estates.

1v. CONCLUSION

13.  Applicant has necessarily and properly expended 63.9 hours of services in
performance of its duties as lead co-counsel to the Committee during the Eleventh Interim Period.
Applicant respectfully requests an interim fee allowance for professional services rendered in the
amount of $38,606.50. Applicant has also necessarily incurred disbursements in the amount of $92.85
in the peﬁom@ce of Applicant’s duties to the Committee during the Eleventh Interim Period.

Applicant respectfully requests reimbursement of disbursements in the sum of $92.85.

14. As stated in the Affidavit of Jenette A, Barrow-Bosshart, annexed hereto as
Exhibit “E”, Applicant has not agreed to share any compensation to be received herein with any other

person,
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WHEREFORE, Applicant respectfully requests an eleventh interim award of compensation for
professional services rendered as lead co-counsel to the Committee during the Eleventh Interim Period
in the sum of $38,606.50, together with reimbursement of disbursements in the amount of $92.85; and
for such other and further relief as this Court deems just and proper.

Dated: New York, New York
July [4, 2010

OTTERBOURG, STEINDLER, HOUSTON &
ROSEN, P.C.

By: \ e e d c,,‘__/’(:—h'j/
;I?tte’& Bano@bsshart (IB 5117)
~& Member of theé Firm
{_.Lead Co-Counsel for the Official
Committee of Unsecured Creditors
230 Park Avenue
New York, New York 10169
(212) 661-9100
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

In re: . Chapter 11

RathGibson, Inc., et al. Case No. 09-12452 (CSS)

(Jointly Administered)

Debtors. © Objection Deadline: August 4, 2010 at 4:00 p.m.

NOTICE OF ELEVENTH INTERIM APPLICATION OF OTTERBOURG, STEINDLER,
HOUSTON & ROSEN, P.C. FOR SERVICES RENDERED AND REIMBURSEMENT OF
EXPENSES AS LEAD CO-COUNSEL FOR THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS FOR THE PERIOD JUNE 1, 2010 THROUGH JUNE 11, 2010

Otterbourg, Steindler, Houston & Rosen, P.C., as lead co-counsel for the Official
Committee of Unsecured Creditors (hereinafter referred to as “Applicant”) has filed its Eleventh
Interim Application of Otterbourg, Steindler, Houston & Rosen, P.C. for Services Rendered
and Reimbursement of Expenses as Lead Co-counsel for the Official Committee of
Unsecured Creditors for the Period June 1, 2010 through June 11, 2010 (the “Application”).

All objections and other responses (collectively, “Objections”) to the Application
must be: (i) filed with the Clerk of the United States Bankruptcy Court for the District of
Delaware, 824 Market Street, 3 Floor, Wilmington, Delaware 19801, on or before August 4,
2010 at 4:00 p.m. (ET) (the “Objection Deadline”) and (ii) served so as to be actually received
no later than the Objection Deadline by the following entities:

Debtors Willkie Farr & Gallagher LLP
RathGibson, Inc. 787 Seventh Avenue

475 Half Day Road New York, NY 10019-6099
Suite 210 Attn: Robin Spigel, Esqg.

Lincolnshire, IL 60069
Attn: Jon M. Smith

Young Conaway Stargatt & Taylor, LLP Office of the United States Trustee
The Brandywine Building 844 King Street

1000 West Street Room 2313

17" Floor Wilmington, DE 19801
Wilmington, DE 19801 Attn: Jane Leamy, Esq.

Attn: Mattherw B. Lunn, Esq.
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Otterbourg, Steindler, Houston & Rosen,
P.C.

230 Park Avenue,

New York, NY 10169

Attn: William M. Silverman, Esg.
Jenette Barrow-Bosshart, Esqg.

Pepper Hamilton LLP

Hercules Plaza, Suite 5100

1313 N. Market Street, P.O. Box 1709
Wilmington, DE 19899-1709

Attn: Henry J. Jaffe, Esq.

A HEARING ON THE APPLICATION WILL BE SCHEDULED at the Court’s
convenience before the Honorable Christopher S. Sontchi, United States Bankruptcy Court for the
District of Delaware, 824 Market Street, Wilmington, Delaware 19801.

IF YOU FAIL TO RESPOND IN ACCORDANCE WITH THIS NOTICE, THE
COURT MAY GRANT THE RELIEF DEMANDED IN THE APPLICATION WITHOUT

FURTHER NOTICE OR HEARING.

Dated: July 14, 2010
Wilmington, Delaware

#12887846 v1

PEPPER HAMILTON LLP

[s/ John H. Schanne, 11

David B. Stratton (DE No. 960)
Henry J. Jaffe (DE No. 2987)
Evelyn J. Meltzer (DE No. 4581)
John H. Schanne, Il (DE No. 5260)
Hercules Plaza, Suite 5100

1313 Market Street

P.O. Box 1709

Wilmington, DE 19899-1709
Telephone: (302) 777-6500
Facsimile: (302) 421-8390

-and-

OTTERBOURG, STEINDLER, HOUSTON
& ROSEN, P.C.

William M. Silverman, Esq.
Jenette A. Barrow-Bosshart, Esq.
Jessica M. Ward, Esq.

Scott L. Hazan, Esq.

230 Park Avenue

New York, New York 10169
Telephone: (212) 661-9100
Facsimile: (212) 682-6104

Counsel for the Official Committee of Unsecured
Creditors
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OTTERBOURG, STEINDLER, HOUSTON & ROSEN, P.C.

LEAD CO-COUNSEL FOR THE OFFICIAL COMMITTEE OF UNSECURED

CREDITORS OF RG LIQUIDATION, INC., ET AL,
F/K/A RATHGIBSON, INC., ET AL.

SUMMARY OF PRINCIPAL SERVICES PERFORMED FOR THE PERIOD OF

16355101

JUNE 1, 2010 THROUGH AND INCLUDING JUNE 11, 2010

The following is not intended to be a complete statement of all professional services
rendered, but serves only to list certain of the services of major importance rendered by
Applicant during the Eleventh Interim Period.

L

Plan of Reorganization/Disclosure Statement/Asset Disposition

On the Petition Date, the Debtors filed the Jeint Chapter 11 Plan for RathGibson,
Inc¢. and Greenville Tube Company (the “Plan”), and related Disclosure Statement
(the “Disclosure Statement™). Applicant reviewed the Plan and Disclosure
Statement regarding, among other things, its impact on general unsecured
creditors. In connection with its review of the Plan and Disclosure Statement,
Applicant, in conjunction with the Committee’s financial advisors, Huron
Consulting Group (“Huron”), reviewed the underlying documentation and the
other relevant documents in the Debtors’ due diligence data room. Applicant
réviewed and advised the Committee regarding the Plan and Disclosure
Statement. On August 31, 2009, the Court entered an Order approving the
Disclosure Statement, which order was subsequently amended and the amended
order was entered on September 2, 2009.

Following entry of the Order approving the Disclosure Statement, Applicant
reviewed various issues relating to the Plan, including the valuations performed
by the Debtors’ financial advisors, Jefferies and Company, Inc., and by Huron.
Applicant also negotiated with the Debtors and the postpetition lenders, and
advised the Committee regarding a proposed global Plan settlement with, among
others, the Committee and the PIK noteholders. As a result, the hearing on
confirmation of the Plan originally scheduled for October 16, 2009 was adjourned
to allow the parties time to incorporate the terms of the proposed settlement into
the Plan. Thereafier, Applicant engaged in discussions with the Debtors’
professionals, Huron, and with Stroock & Stroock & Lavan LLP (“Stroock™),
counsel to the DIP Agent, the prepetition secured lenders and the Ad Hoc Senior
Noteholders Committeé regarding a modified capital structure and related issues.
In connection therewith, Applicant conferred with the Debtors and Stroock
regarding a sale process to be implemented as part of the Plan process. Applicant,
in conjunction with Huron, reviewed and analyzed the terms of a proposed Asset
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Purchase Agreement and bidding procedures, and an amended plan and disclosure.

statement. Applicant engaged in negotiations with the Debtors’ professionals and
Stroock regarding the terms of the amended ptan and disclosure statement, as well
as the sale process to be incorporated therein. On April 7, 2010, the Court
approved the Disclosure Statement with respect to the Debtors’ Third Amended
Plan.

In connection with the proposed sale process, the Debtors filed a Motion for an
Order (i} (A) Approving Bid Procedures with Respect to Sale; (B) Approving Bid
Protections with Respect to Stalking Horse Bidder; (C) Approving Assumption,
Assignment And/or Transfer Procedures; and (D} Scheduling an Auction and
Approving the Form and Manner of Notice Thereof and (ii) Granting Related
Relief. On March 26, 2010, the Court entered an Order (I) Approving Bid
Procedures with Respect to Sale; (B) Approving Assumption, Assignment and/or
Transfer Procedures; and (C) Scheduling an Auction and Approving the Form and
Manner of Notice Thereof; and (III) Granting Related Relief. Following entry of
the order approving the sale process, Applicant worked in conjunction with Huron
regarding the sale process and the solicitation of bids for the Debtors’ assets. No
additional qualified bids were submitted, and as a result, the anction scheduled for
May 19, 2010 did not take place. Pursuant to the Plan process, substantially afl of
the Debtors’ assets were sold to the purchaser, RathGibson Acquisition Co., LLC
(the “Purchaser”),

On May 6, 2010, the Plan supplement, including the Plan Administrator
Agreement was filed. The Debtors, in conjunction with the Committee,
determined to select Edward A. Phillips of Amper Politziner & Mattia LLP as the
Plan Administrator.

Applicant prepared for and attended the May 21, 2010 hearing, during which the
Court approved the Debtors® Third Amended Plan. Following the confirmation of
the Plan, Applicant worked in conjunction with the Debtors’ counsel, the
Purchaser’s counsel, and the Plan Administrafor to achieve the effective date of
the Plan (the “Effective Date”). These services included, but were not limited to,
the review of an amendment to the Asset Purchase Agreement, a closing side
letter, the payoff letter, revised sources and uses schedule and net working capital
schedule. ‘The Effective Date of the Plan occurred on June 11, 2010, Throughout
the entire process, Applicant kept the Committee informed of all developments.
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Investigatory Work

Applicant reviewed numerous motions filed with the Court and addressed any
related issues, including, but not limited to the Motion to Approve Compromise
under Rule 9019 Between the Debtors and Oceaneering International, Inc.; and
the Motion for Order Approving Stipulation Between the Debtors and the State of
New Jetsey Fixing and Allowing Administrative Expense Claim.

Review of Financial Information. and the Debtors‘" Operations

Applicant worked in coordination with Huron in the review of pertinent financial
information concerning the Debtors® operations, financial condition, budgets,
projections, and valuation. Applicant reviewed financial reports prepared by
Huron in ¢connection with the review of the Debtors’ financial affairs. Applicant
communicated with the Debtors’ counsel and financial advisors to review the
Debtors’ finances and case issues.

Committee Meetings

Applicant prepared and provided reports to the Committee in order to facilitate
discussion and review the events that transpired in these Chapter 11 cases.
Applicant maintained open lines of communication with the Committee’s
financial advisors in order to provide the Committee with updates as to the status
of the cases and the outcome of hearings. Applicant prepared for and conducted a
Committee meeting held via teleconference on June 10, 2010.

Communication with Committee and Creditors

Applicant maintained a continuous and open line of communication with the
Committee and its Chairperson via telephone conferences and correspondence.
Applicant prepared summaries for the Committee of motions filed by the Debtors.
Applicant advised the Committee of the status of matters pending before the
Court, Applicant promptly responded to queries raised by individual Committee
members and creditors.

Retention/Fee Issues

Applicant prepared fee applications requesting approval of fees and expenses
incurred during the tenth interim period of May 1, 2010 through and including
May 31, 2010 and the third quarterly period of February 1, 2010 through April 30,
2010. Applicant reviewed and analyzed various monthly and quarterly fee
applications filed by various estate professionals.

i
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SUMMARY OF BILLING BY PROFESSIONAL

The hourly rates below reflect what Applicant generally charges non-bankruptey clients for

similar services. A breakdown among the persons rendering the services are as follows:

Position of the Professional Person, Number

N £ Professional of Years in that Position, Prior Relevant Hourly Total Total
ame °P rolession Experience, Year of Obtaining License to RBilling Biled | o o o
erson Practice, Area of Expertise Rate Hours P
Jenette A. Barrow- Member of firm since 2002, specializing in $720 32.7 $23,544.00
Bdsshart creditors rights/insolvency law,
(“JAB™ admitted in 1985.
Jessica M. Ward Associate at firm since 2002, specializing in $500 22.7 $11,350.00
(“TMW™) creditors rights/insolvency law,
admitted in 2003.
Aftorneys and
Paralegals Billing N/A N/A 8.5 $3,712,50
Under Five (5) Hours
Each
GRAND TOTAL: 63.9 $38,606.50
BLENDED HOURLY
RATE: $604.17
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