
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE  

 
In re: 
 
TAYLOR-WHARTON 
INTERNATIONAL LLC1, et al., 
 
  Debtors. 
 

Chapter 11 
 
Case No. 09-14089 (BLS) 
Jointly Administered 
 
Hearing Date:  February 16, 2010 at 10:00 a.m. 
Objection Deadline:  February 1, 2010 at 4:00 p.m. 

 
APPLICATION OF DEBTORS AND DEBTORS IN POSSESSION FOR AN ORDER 

PURSUANT TO 11 U.S.C. §§ 105(a) AND 363(b) AUTHORIZING THE EMPLOYMENT 
AND RETENTION OF KISKI CONSULTING LLC AND BILL CORBIN AS CHIEF 

EXECUTIVE OFFICER AND CHAIRMAN NUNC PRO TUNC TO DECEMBER 1, 2009 
 

 Taylor-Wharton International LLC (“TWI”), together with its affiliated debtors and 

debtors in possession (collectively, the “Debtors”), by and through their undersigned proposed 

counsel, respectfully submit this application (the “Application”), for entry of an order (the 

“Order”), pursuant to sections 105 and 363 of title 11 of the United States Code (the 

“Bankruptcy Code”), authorizing the employment and retention of Kiski Consulting LLC 

(“Kiski”) and Bill Corbin (“Mr. Corbin”) as Chief Executive Officer and Chairman nunc pro 

tunc to December 1, 2009.  In support of this Application, the Debtors rely on and incorporate by 

reference the Unsworn Declaration of Bill Corbin in Support of the Application (the “Corbin 

Declaration”), attached hereto as Exhibit A.  In further support of this Application, the Debtors 

respectfully state as follows: 

                     
1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification 
number are: Taylor-Wharton International LLC (1577); TWI-Holding LLC (8154); Taylor-Wharton Intermediate 
Holdings LLC (6890); Alpha One Inc. (1392); Beta Two Inc. (1408); Gamma Three Inc. (1367); Delta Four Inc. 
(1320); Epsilon Five Inc. (1344); TW Cryogenics LLC (1713); TW Cylinders LLC (1665); Sherwood Valve LLC 
(1781); American Welding & Tank LLC (1945); and TW Express LLC (6414).  Each of the Debtors has a principal 
place of business at 4817 Old Gettysburg Road, Mechanicsburg, Pennsylvania 17055. 
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SUMMARY 

1. The Debtors by this Application seek authority to retain Mr. Corbin, through 

Kiski, to act as their Chief Executive Officer and Chief Restructuring Officer.  Mr. Corbin has a 

proven track-record of reducing costs and improving the operations of both the Debtors and other 

distressed businesses, and his services are vital to the Debtors.   

I. JURISDICTION, VENUE AND STATUTORY PREDICATES FOR RELIEF 

2. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334.  This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2). 

3. Venue of the above-captioned cases (these “Cases”) is proper in this district 

pursuant to 28 U.S.C. §§ 1408 and 1409. 

4. The statutory predicates for the relief requested herein are sections 105(a) and 363 

of the Bankruptcy Code.  

II. FACTUAL BACKGROUND 

5. On November 18, 2009 (the “Petition Date”), the Debtors filed Voluntary 

Petitions for relief under chapter 11 of the Bankruptcy Code.  No request has been made for the 

appointment of a trustee or examiner in these Cases and the Debtors continue to operate their 

businesses and manage their properties as debtors-in-possession pursuant to Sections 1107(a) 

and 1108 of the Bankruptcy Code.  As of the date hereof, no official committee of unsecured 

creditors has been appointed in these Cases. 

 A. The Debtors’ Business 

6. TWI is a Delaware limited liability holding company that wholly owns, through 

separate Delaware corporations, five distinct subsidiary limited liability companies, each of 

which is engaged in specific manufacturing operations generally engaged in the field of gas 

technology. 
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7. TWI acquired its various businesses from Harsco Corporation (“Harsco”) 

pursuant to an Asset and Stock Purchase Agreement dated as of November 27, 2007 (the “Asset 

Purchase Agreement”), pursuant to which TWI paid Harsco $300 million in cash and agreed to 

pay up to an additional $40 million on a contingent “earnout” basis, subject to various 

adjustments, including a traditional post-closing working capital adjustment. 

 B. Events Leading to the Debtors’ Bankruptcy Filing 

8. The Debtors have $73.9 million currently outstanding under a senior secured debt 

facility, in addition to $7.1 million of undrawn letters of credit (the "Senior Debt") pursuant to a 

Credit Agreement, dated as of December 7, 2007, originally by and among the Debtors, General 

Electric Capital Corporation as Agent (“GE”), Merrill Lynch Business Financial Services Inc., 

and The CIT Group/Business Credit Inc.  The Debtors also have $73.3 million outstanding on 

senior subordinated secured notes plus accrued interest (the “Mezzanine Debt”) issued pursuant 

to the Note Purchase Agreement, dated as of December 7, 2007, by and among the Debtors, U.S. 

Bank National Association, as collateral agent and three other financial institutions. 

9. A number of macroeconomic factors related to the global economic downturn 

were the primary cause of a steep decline in the Debtors’ operating revenues and their attendant 

need to restructure.  The Debtors’ revenues have declined from approximately $404 million in 

2008 to a forecasted amount of approximately $237 million in 2009.  Revenues the first nine 

months of fiscal year 2009 were $183 million.  As a result, as of the Petition Date, the Debtors 

no longer had the financial ability to service their non-trade related debt. 

10. As of April 1, 2009, the Debtors were in covenant default with respect to the 

Senior Debt and also were in payment default with respect to the Mezzanine Debt for having 

missed an interest payment.  On April 24, 2009, GE advised TWI that it had exercised its right to 

sweep excess cash and block the transfer of additional funds from the Debtors’ accounts.   
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Thereafter, TWI repaid approximately $21 million in cash which had been drawn under the 

revolving credit facility portion of the Senior Debt and GE released the blockage of TWI’s 

accounts to the extent necessary to allow TWI to operate under a budget agreed upon with GE.  

The Debtors and GE entered into a Forbearance Agreement and, during the months that 

followed, the Debtors and the holders of the Senior Debt and the Mezzanine Debt negotiated the 

terms of the financial restructuring which is described below. 

 C. The Debtors’ Financial Restructuring 

11. The Debtors have reached an agreement on the terms of a financial restructuring 

with and the holders of all of their Senior Debt and Mezzanine Debt and a majority of their 

equity interests.  The terms of the Debtors’ restructuring have been documented in a 

Restructuring Lock-Up Agreement between the Debtors and the holders of all of the Senior Debt 

and Mezzanine Debt (the “Lock-Up Agreement”), which was filed with the Court on November 

19, 2009 [D.I. 24].   The Lock-Up Agreement provides that the parties have agreed to and will 

support the Debtors’ proposed Plan of Reorganization (the “Plan”), which the Debtors filed with 

this Court on December 4, 2009 [D.I. 77].  The Debtors have also filed a Disclosure Statement 

for the Plan [D.I. 78] together with motions to set a bar date [D.I. 82] and to approve their 

Disclosure Statement.  [D.I. 79] 

12. As of the date of this Application, the Debtors had not yet filed their Schedules of 

Assets and Liabilities (the “Schedules”) and/or Statements of Financial Affairs (the 

“Statements”).  However, the Debtors expect that their Schedules and Statements will be filed on 

or prior to the date of the hearing set for this Application.  The Debtors may from time to time 

amend their Schedules and Statements. 
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 D. Terms of Retention of Kiski and Mr. Corbin 

13.  Mr. Corbin became the Debtors’ Interim CEO and Chief Restructuring Officer on 

or about June 12, 2009.  Mr. Corbin was the Debtors’ principal representative and negotiator in 

connection with their financial restructuring, including the execution of the Lock-Up Agreement 

and the formulation of the Debtors’ Plan.  Under Mr. Corbin’s guidance, the Debtors also have 

engaged and continue to pursue a substantial number of activities to stabilize and improve the 

economic performance of their business operations.  Indeed, Kiski was retained to provide Mr. 

Corbin’s services, in part, to see the Debtors through an effective reorganization, and Mr. 

Corbin’s invaluable efforts and leadership continue to be seminal in guiding the Debtors and 

their operations through these Cases. 

14. Prior to the Petition Date, Debtor TWI, Kiski, and Mr. Corbin entered into a 

certain Consulting Agreement, dated June 12, 2009 (the “Prepetition Consulting Agreement”).  

On or about December 19, 2009, TWI, Kiski, and Mr. Corbin entered into an Amended and 

Restated Consulting Agreement, effective as of December 1, 2009 (the “Amended Consulting 

Agreement”).2  Pursuant to the Amended Consulting Agreement, Kiski, in consideration for Mr. 

Corbin’s services, was provided with (i) a base fee, (ii) performance-based and guaranteed 

bonuses, and (iii) certain other benefits. 

15. As per the Amended Consulting Agreement, Mr. Corbin provides essential 

services in performing duties normally associated with the position of Chief Executive Officer 

and Chairman of the Board. 

                     
2  The Amended Consulting Agreement is attached hereto as Exhibit B.  Any and all descriptions of the 
terms of the Amended Consulting Agreement in this Motion are provided as a convenience only. 
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(i) Base Fee and Term of Retention 

16. Pursuant to the express, written terms of the Amended Consulting Agreement, 

Kiski has agreed to provide the services of Mr. Corbin for an initial term of six (6) months, 

commencing on the effective date of December 1, 2009 (the “Initial Term”).  Following the 

Initial Term, TWI has the option to extend the services of Mr. Corbin for another 6-month period 

(the “First Renewal Period”) on written notice to Kiski and Mr. Corbin at least sixty (30) days 

prior to the end of the Initial Term.  Following the First Renewal Period, TWI may elect to 

extend the services of Mr. Corbin for an additional period of six (6) months (the “Second 

Renewal Period”) on written notice, subject to Mr. Corbin’s consent to such extension not less 

than twenty-one (21) days prior to the start of the Second Renewal Period..  Thereafter, the 

Amended Consulting Agreement provides for discretionary extensions of Mr. Corbin’s services 

on a monthly basis (each, a “Monthly Extension”). 

17. The Amended Consulting Agreement requires Mr. Corbin to provide services to 

TWI on a full-time basis for a minimum of forty-seven (47) weeks during any twelve-month 

period commencing on its effective date. 

18. The Amended Consulting Agreement provides that, during the Initial Term, TWI 

shall pay Kiski a fee of $500,000 per annum, payable in monthly installments.  During the First 

Renewal Period, Kiski is entitled to a fee at a rate of $500,000 per annum, if Mr. Corbin 

continues to perform the duties of Chief Executive Officer and Chairman.  However, during the 

First Renewal Period, if Mr. Corbin performs the duties of Chairman only, then TWI will pay 

Kiski a reduced fee at a rate of $250,000 per annum, payable in monthly installments.  Finally, 

during the Second Renewal Period and each Monthly Extension thereafter, Kiski is entitled to a 

fee at the rate of $250,000 per annum. 
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(ii) Bonuses 

19. Pursuant to the express, written terms of the Amended Consulting Agreement, 

with respect to the period commencing on the effective date and ending on December 31, 2010, 

Kiski shall be entitled to earn (a) a “Positive EBITDA Bonus” based on certain EBITDA 

benchmarks, (ii) a performance bonus, upon the attainment of certain pre-established 

performance objectives, and (iii) a guaranteed bonus of $125,000, payment of which will be 

deferred until the after the effective date of the Debtors’ Plan. 

(iii) Equity 

20. The Amended Consulting Agreement provides that, pursuant to a Restricted 

Equity Agreement to be entered into between TWI-Holding LLC (“Holdco”) and Mr. Corbin, 

Mr. Corbin shall be entitled to certain common membership units of Holdco in an amount 

representing one and one-half percent (1.50%) of the total common membership units of Holdco 

as of the date of the Restricted Equity Agreement. 

(iv) Termination Fee 

21. If the Amended Consulting Agreement is terminated for “Cause” by TWI or 

without “Good Reason” by Kiski (as those terms are defined in the Amended Consulting 

Agreement), then (a) Kiski is entitled to receive the accrued and earned portion of its fee through 

the date of termination and (b) no bonus shall be payable.  If the Amended Consulting 

Agreement is terminated without “Cause” by TWI or  for “Good Reason” by Kiski, then in 

addition to its base fee, Kiski is entitled to receive its guaranteed bonus, if any, and a pro rata 

portion of its EBITDA-related and performance-based bonuses, payment of which will be 

deferred until the after the effective date of the Debtors’ Plan. 
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(v) Indemnification 

22. The Amended Consulting Agreement provides that TWI will indemnify and hold 

Kiski and Mr. Corbin harmless from third party claims, or claims by the Company for indemnity 

regarding such third party claims, and all damages, expenses, losses, liability, or attorneys’ fees 

which they may incur therefrom except liability arising out of or in connection with any illegal 

acts committed by them, and/or liability which results from their gross negligence or intentional 

torts. 

III. RELIEF REQUESTED 

23. By this Application, the Debtors respectfully request the entry of an Order 

pursuant to sections 105(a) and 363(b) of the Bankruptcy Code authorizing the appointment of 

Mr. Corbin of Kiski as their Chief Executive Officer and Chairman pursuant to the terms of the 

Amended Consulting Agreement nunc pro tunc to December 1, 2009.  It is essential that the 

Debtors are able to rely upon the Mr. Corbin’s continued commitment during this critical time in 

the reorganization process.  Indeed, Mr. Corbin is vital to the continued successful operations 

and reorganization of the Debtors. 

24. Given his specialized knowledge of the Debtors’ operations, and his familiarity 

with the reorganization and the constituents party thereto, the Debtors would be unable to find 

suitable replacements for Mr. Corbin.  Assuming, arguendo, that the Debtors might be able to 

find a suitable replacement after an extensive search, the disruption caused by the search and 

subsequent transition would severely disrupt the Debtors’ operations and the momentum that the 

Debtors believe that the overall cost to find a suitable replacement in a competitive marketplace 

would be significantly greater than what is being proposed herein. 
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25. Unless the Debtors are authorized to retain Kiski and Mr. Corbin under the 

Amended Consulting Agreement, they will likely not be able to accomplish the reorganization in 

the time frame contemplated or with the high recovery levels anticipated for their creditors. 

26. It is the Debtors’ business judgment that the costs associated with searching for a 

new consultant to perform Chief Executive Officer- and Chairman-level services would 

substantially exceed the reasonable costs to retain Kiski and Mr. Corbin under the Amended 

Consulting Agreement. 

27. Section 363(b) of the Bankruptcy Code authorizes the Debtors to “use . . . other 

than in the ordinary course of business, property of the estate" after notice and a hearing. 11 

U.S.C. § 363(b)(1).  Courts routinely have held that transactions should be approved under 

Section 363(b) when they are supported by the reasonable business judgment of the debtor’s 

management.  See, e.g., In re Martin, 91 F.3d 389, 395 (3d Cir. 1996) (stating that the court 

generally defers to the trustee’s judgment so long as there is a legitimate business justification); 

In re Montgomery Ward Holding Corp., 242 B.R. 147, 153 (D. Del. 1999) (noting that courts 

have applied the “sound business purpose" test to evaluate motions brought pursuant to section 

363(b)); In re Delaware & Hudson R.R. Co., 124 B.R. 169, 175-76 (D. Del. 1991) (same). 

28. Once the debtor articulates a valid business justification, “the business judgment 

rule ‘is a presumption that in making a business decision the directors of a corporation acted on 

an informed basis, in good faith and in the honest belief that the action was in the best interests 

of the company.’”  In re Integrated Resources, Inc., 147 B.R. 650, 656 (S.D.N.Y. 1992) (quoting 

Smith v. Van Gorkom , 488 A.2d 858, 872 (Del. 1985)).  The business judgment rule has vitality 

in chapter 11 cases and shields a debtor’s management from judicial second-guessing.  Id.; see 

also In re Johns-Manville Corp., 60 B.R. 612, 615 (Bankr. S.D.N.Y. 1986) (“The Code favors 
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the continued operation of a business by a debtor and a presumption of reasonableness attaches 

to a debtor’s management decisions."). 

29. Indeed, it is well-established that a debtor, pursuant to section 363(b) of the 

Bankruptcy Code, may employ one or more professionals to act as their restructuring or crisis 

officers or managers.  See, e.g., In re Tokheim Corp., Case No. 02-13437 (RJN) (Bankr. D. Del. 

Feb. 25, 2003). 

30. The appointment of Mr. Corbin is essential to the continued operation of the 

Debtors’ business and is supported by sound business judgment.  Mr. Corbin is well qualified to 

provide the leadership and restructuring experience required by the Debtors.  Moreover, Mr. 

Corbin has substantial experience in leading financially troubled companies with respect to 

operational and financial issues. 

31. Based upon the foregoing, the Debtors submit that the employment of Kiski and 

Mr. Corbin under the terms of the Amended Consulting Agreement would greatly benefit the 

Debtors’ estates and creditors.  The absence of the services to be provided by Mr. Corbin would 

severely hinder the Debtors’ ability to maximize value in an efficient and effective manner.   

Additionally, Mr. Corbin is well qualified to perform the services for which he is being 

employed, and the compensation to be provided to Mr. Corbin for his services is reasonable.  

The compensation arrangement reflected in the Amended Consulting Agreement is consistent 

with, and typical of, arrangements entered into by other restructuring officers in rendering 

similar services for financially troubled companies such as the Debtors. 

32. The Debtors’ decision to enter into the Amended Consulting Agreement is 

essential to their successful reorganization and is supported by sound business judgment.  

Accordingly, the Debtors believe that the relief requested is more than justified. 
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 WHEREFORE, the Debtors respectfully request entry of an Order, substantially 

in the form of the proposed Order attached hereto as Exhibit C, (i) authorizing the Debtors to 

employ and retain Kiski and Mr. Corbin nunc pro tunc to December 1, 2009, and (ii) granting 

such other and further relief as is just and proper.   

Dated:   December 28, 2009    REED SMITH LLP 
             Wilmington, Delaware   

 
By: /s/ Mark W. Eckard    

Mark W. Eckard (No. 4542) 
1201 Market Street, Suite 1500 
Wilmington, DE 19801 
Telephone: (302) 778-7500 
Facsimile: (302) 778-7575 
E-mail:  meckard@reedsmith.com 
 
 - and - 

 
J. Andrew Rahl, Jr., Esquire 
Mark D. Silverschotz, Esquire 
Han J. Ahn, Esquire 
599 Lexington Avenue 
New York, NY  10022 
Telephone: (212) 521-5400 
Facsimile: (212) 521-5450 
E-mail: arahl@reedsmith.com 
 msilverschotz@reedsmith.com 
 hahn@reedsmith.com 
 
Proposed Counsel for Taylor-Wharton 
International LLC, et al., Debtors and 
Debtors-in-Possession 

 

 

 



 

EXHIBIT A 

Unsworn Declaration of Bill Corbin in Support of the Application 

 



 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE  

 
In re: 
 
TAYLOR-WHARTON 
INTERNATIONAL LLC1, et al., 
 
  Debtors. 
 

Chapter 11 
 
Case No. 09-14089 (BLS) 
Jointly Administered 
 
Hearing Date:  January 6, 2010 at 9:30 a.m. 
Objection Deadline:  December 30, 2009 at 4:00 p.m. 

 
UNSWORN DECLARATION OF BILL CORBIN IN SUPPORT OF THE 

APPLICATION OF DEBTORS AND DEBTORS IN POSSESSION FOR AN ORDER 
PURSUANT TO 11 U.S.C. §§ 105(a) AND 363(b) AUTHORIZING THE EMPLOYMENT 

AND RETENTION OF KISKI CONSULTING LLC AND BILL CORBIN AS CHIEF 
EXECUTIVE OFFICER AND CHAIRMAN NUNC PRO TUNC TO DECEMBER 1, 2009 

 I, BILL CORBIN, declare as follows: 

1. I am the Manager of Kiski Consulting LLC (“Kiski" or the “Firm"), a 

restructuring consulting services firm.  I submit this Declaration on behalf of Kiski (the 

“Declaration") in support of the Debtors’ Application (the “Application") for an order 

authorizing the above-captioned debtors and debtors in possession (the “Debtors" or the 

“Company") to employ and retain Kiski and me to serve as the Chief Executive Officer and 

Chairman of the Debtors and to provide related services, nunc pro tunc to December 1, 2009.  

Unless otherwise noted, capitalized terms used in this Declaration have the meanings ascribed in 

the Application. 

2. I will assist and advise the Debtors with respect to the progress of the Debtors’ 

chapter 11 cases and, in this regard, the Debtors’ boards of directors have authorized my 

                     
1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification 
number are: Taylor-Wharton International LLC (1577); TWI-Holding LLC (8154); Taylor-Wharton Intermediate 
Holdings LLC (6890); Alpha One Inc. (1392); Beta Two Inc. (1408); Gamma Three Inc. (1367); Delta Four Inc. 
(1320); Epsilon Five Inc. (1344); TW Cryogenics LLC (1713); TW Cylinders LLC (1665); Sherwood Valve LLC 
(1781); American Welding & Tank LLC (1945); and TW Express LLC (6414).  Each of the Debtors has a principal 
place of business at 4817 Old Gettysburg Road, Mechanicsburg, Pennsylvania 17055. 
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appointment in accordance with the Amended Consulting Agreement.  Kiski has agreed to 

provide services as requested by the Debtors and described in the Amended Consulting 

Agreement.  As per the terms of the Amended Consulting Agreement, I will provide essential 

services in performing duties normally associated with the position of Chief Executive Officer 

and Chairman of the Board. 

3. During the course of this engagement, I will report to the Debtors’ board(s) of 

directors. 

4. Kiski has undertaken a thorough review of its computerized database that contains 

the names of clients and other parties of interest with respect to certain matters.  Kiski has, or 

will, run the following parties through its conflicts system: (a) the Debtors; (b) the Debtors’ 

current officers and directors; (c) the Debtors’ secured lenders; and (d) the Debtors’ thirty 

largest unsecured creditors.  Kiski’s investigation has not revealed any actual or potential 

conflicts of interest with respect to Kiski’s proposed representation of the Debtors, except as 

described herein. 

5. Kiski and certain of its members, counsel and associates may have in the past 

represented, may currently represent and likely in the future will represent creditors of the 

Debtors in connection with matters unrelated to the Debtors and these cases. 

6. Kiski is not a creditor, equity security holder or insider of the Debtors. 

7. Neither Corbin nor Kiski, nor any employee of Kiski, is or was, within two (2) 

years before the date of the filing of the petition herein, a director, officer or employee of the 

Debtors, or consultant to the Debtors, except as described herein.  Kiski was not involved in 

voting on the decision to employ and retain Kiski under the Amended Consulting Agreement. 
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8. Neither the Kiski, nor any employee of Kiski has an interest materially adverse to 

the interests of the Debtors, their estates 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 Debtors, or 

for any other reason. 

9. To the best of my knowledge, except as disclosed herein, Kiski has no 

connections with the Debtors, Debtors’ creditors, or any other party in interest, their respective 

attorneys and accountants, the United States Trustee, any person employed in the Office of the 

United States Trustee, or any insider of the Debtors. 

10.  To the extent necessary, Kiski agrees to update the disclosure information from 

time to time if and when additional parties with an interest in or a relationship with the Debtors 

are identified by the Debtors, in writing, to Kiski. 

11. The Debtors propose to pay the Kiski and me compensation on the terms as set 

forth in the Amended Consulting Agreement and summarized in the Application. 

12. I am not related or connected to, and, to the best of my knowledge, no other 

employee of Kiski is related or connected to any United States Bankruptcy Judge or District 

Judge for the District of Delaware or the United States Trustee for the District of Delaware or to 

any employee in the offices thereof. 

 

Dated this 24th day of December, 2009         

 
       ____________________________________ 
       Bill Corbin, Manager 
       Kiski Consulting LLC 
 



 

 

EXHIBIT B 

Amended Consulting Agreement 































 

EXHIBIT C 

Proposed Order



 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
TAYLOR-WHARTON 
INTERNATIONAL LLC1, et al., 
 
  Debtors. 
 

Chapter 11 
 
Case No. 09-14089 (BLS) 
Jointly Administered 
 
Re:  Docket No.  
 

 
ORDER PURSUANT TO 11 U.S.C. §§ 105(a) AND 363(b) 

AUTHORIZING THE EMPLOYMENT AND RETENTION OF 
KISKI CONSULTING LLC AND BILL CORBIN AS CHIEF EXECUTIVE OFFICER 

AND CHAIRMAN NUNC PRO TUNC TO DECEMBER 1, 2009 
 

 Upon consideration of the Application of Debtors and Debtors In Possession for an Order 

Pursuant to 11 U.S.C.§§ 105(a) and 363(b) Authorizing the Employment and Retention of Kiski 

Consulting LLC and Bill Corbin as Chief Executive Officer and Chairman Nunc Pro Tunc to 

December 1, 2009 (the “Application”)2, the Court finds that (a) it has jurisdiction over this 

matter pursuant to 28 U.S.C. §§ 157 and 1334; (b) this is a core proceeding pursuant to 28 U.S.C. 

§ 157(b)(2); (c) venue of these Cases and the Application are proper in this District pursuant to 

28 U.S.C. §§ 1408 and 1409; (d) notice of the Application and the hearing was sufficient under 

the circumstances; and (e) upon the record herein, and after due deliberation, good and sufficient 

cause exists for the relief requested.  Accordingly, it is hereby 

ORDERED, ADJUDGED AND DECREED as follows: 

                     
1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax 
identification number are: Taylor-Wharton International LLC (1577); TWI-Holding LLC (8154); Taylor-
Wharton Intermediate Holdings LLC (6890); Alpha One Inc. (1392); Beta Two Inc. (1408); Gamma 
Three Inc. (1367); Delta Four Inc. (1320); Epsilon Five Inc. (1344); TW Cryogenics LLC (1713); TW 
Cylinders LLC (1665); Sherwood Valve LLC (1781); American Welding & Tank LLC (1945); and TW 
Express LLC (6414).  Each of the Debtors has a principal place of business at 4817 Old Gettysburg Road, 
Mechanicsburg, Pennsylvania 17055. 

2  Capitalized terms not defined herein shall have the meanings ascribed thereto in the Application. 
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1. The Application is GRANTED as set forth herein. 

2. The Debtors are hereby authorized to employ and retain Kiski to provide the 

services of Mr. Corbin to serve as Chief Executive Officer and Chairman of the Debtors and to 

provide related services, nunc pro tunc to December 1, 2009, on the terms set forth in the 

Amended Consulting Agreement. 

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

related to the implementation of this Order. 

 
Dated:   , 2010          
          Wilmington, Delaware   HONORABLE BRENDAN L. SHANNON 
     UNITED STATES BANKRUPTCY JUDGE 



   

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE  

 
In re: 
 
TAYLOR-WHARTON 
INTERNATIONAL LLC1, et al., 
 
  Debtors. 
 

Chapter 11 
 
Case No. 09-14089 (BLS) 
Jointly Administered 
 
Hearing Date:  February 16, 2010 at 10:00 a.m. 
Objection Deadline:  February 1, 2010 at 4:00 p.m. 

 
NOTICE OF APPLICATION OF DEBTORS AND DEBTORS IN POSSESSION 

FOR AN ORDER PURSUANT TO 11 U.S.C. §§ 105(a) AND 363(b) AUTHORIZING 
THE EMPLOYMENT AND RETENTION OF KISKI CONSULTING LLC 

AND BILL CORBIN AS CHIEF EXECUTIVE OFFICER 
AND CHAIRMAN NUNC PRO TUNC TO DECEMBER 1, 2009 

PLEASE TAKE NOTICE that on December 21, 2009, the above-captioned 
debtors and debtors in possession (collectively, the “Debtors”) filed the Application of Debtors 
and Debtors In Possession for an Order Pursuant to 11 U.S.C.§§ 105(a) and 363(b) Authorizing 
the Employment and Retention of Kiski Consulting LLC and Bill Corbin as Chief Executive 
Officer and Chairman Nunc Pro Tunc to December 1, 2009 (the “Application”). 

PLEASE TAKE FURTHER NOTICE that any objections to the Application 
must be filed on or before February 1, 2010 at 4:00 p.m. (ET) (the “Objection Deadline”) with 
the United States Bankruptcy Court for the District of Delaware, 824 Market Street, 3rd Floor, 
Wilmington, Delaware 19801.  At the same time, you must serve a copy of the objection upon 
the undersigned counsel to the Debtors so as to be received on or before the Objection Deadline. 

PLEASE TAKE FURTHER NOTICE THAT A HEARING TO CONSIDER 
THE APPLICATION WILL BE HELD ON February 16, 2010 AT 10:00 A.M. (ET), BEFORE 
THE HONORABLE BRENDAN L. SHANNON AT THE UNITED STATES BANKRUPTCY 
COURT FOR THE DISTRICT OF DELAWARE, 824 MARKET STREET, 6TH FLOOR, 
COURTROOM NO. 1, 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 Application without further 
notice or hearing. 

                     
1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification 
number are: Taylor-Wharton International LLC (1577); TWI-Holding LLC (8154); Taylor-Wharton Intermediate 
Holdings LLC (6890); Alpha One Inc. (1392); Beta Two Inc. (1408); Gamma Three Inc. (1367); Delta Four Inc. 
(1320); Epsilon Five Inc. (1344); TW Cryogenics LLC (1713); TW Cylinders LLC (1665); Sherwood Valve LLC 
(1781); American Welding & Tank LLC (1945); and TW Express LLC (6414).  Each of the Debtors has a principal 
place of business at 4817 Old Gettysburg Road, Mechanicsburg, Pennsylvania 17055. 
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Dated:   December 28, 2009    REED SMITH LLP 
             Wilmington, Delaware   

 
By: /s/ Mark W. Eckard    

Mark W. Eckard (No. 4542) 
1201 Market Street, Suite 1500 
Wilmington, DE 19801 
Telephone: (302) 778-7500 
Facsimile: (302) 778-7575 
E-mail:  meckard@reedsmith.com 
 
 - and - 

 
J. Andrew Rahl, Jr., Esquire 
Mark D. Silverschotz, Esquire 
Han J. Ahn, Esquire 
599 Lexington Avenue 
New York, NY  10022 
Telephone: (212) 521-5400 
Facsimile: (212) 521-5450 
E-mail: arahl@reedsmith.com 
 msilverschotz@reedsmith.com 
 hahn@reedsmith.com 
 
Proposed Counsel for Taylor-Wharton 
International LLC, et al., Debtors and 
Debtors-in-Possession 

 

 




