ORIGINAL

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

TAYLOR-WHARTON Case No. 09-14089 (BLS)

INTERNATIONAL LLC, et al., Joint Administration Requested
Debtors.'

INTERIM ORDER (I) AUTHORIZING DEBTORS (A) TO OBTAIN POSTPETITION
SECURED FINANCING PURSUANT TO 11 U.S.C. §§ 105, 361, 362, 364(c)(1), 364(c)(2),
364(c)(3), 364(d)(1) AND 364(e) AND (B) TO UTILIZE CASH COLLATERAL
PURSUANT TO 11 U.S.C. § 363, (1) GRANTING ADEQUATE PROTECTION TO
PREPETITION SECURED PARTIES PURSUANT TO 11 U.S.C. §§ 361, 362,363 AND 364,
AND (III) SCHEDULING FINAL HEARING PURSUANT TO
BANKRUPTCY RULES 4001(B) AND (C)

Upon the motion, dated November 19, 2009, (the “DIP Motion”), of Taylor Wharton
International LLC, TW Cylinders LLC, TW Cryogenics LLC, Sherwood Valve LLC, American
Welding & Tank LLC, and TW Express LLC (each individually a “Borrower,” and collectively,
the “Borrowers”), and the other debtors and debtors in possession (collectively, the “Debtors™),
in the above-referenced cases (the “Cases”), seeking entry of an interim order (this “Interim
Order”) pursuant to sections 105, 361, 362, 363(b), 363(c)(2), 364(c)(1), 364(c)(2), 364(c)(3),
364(d)(1), 364(e), 365, 507 and 552 of chapter 11 of title 11 of the United States Code, 11 U.S.C.
§§ 101 ef seq. (as amended, the “Bankruptey Code”), and Rules 2002, 4001, 6004 and 9014 of

the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Rule 4001-2 of the

| 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); (1890);
American Welding & Tank LLC (1945); and TW Express LLC (6414).. The Debtors’ corporate headquarters are
located at, and the mailing address for each Debtor is, 4718 Old Gettysburg Road, Mechanicsburg, Pennsylvania
17055.




Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the
District of Delaware (the “Local Rules”), that, among other things:

1) authorizes the Borrowers to obtain, and authorizes Taylor-Wharton
Intermediate Holdings (“Intermediate Holdings™) and any other guarantors under the DIP Loan
Documents (as defined below), in their capacity as guarantors (the “Guarantors”), to guarantee,
jointly and severally, the Borrowers’ obligations in respect of, senior secured postpetition
financing, which if approved on a final basis, would consist of:

(a) a senior secured, super priority, non-amortizing revolving credit
facility of up to $20 million in aggregate principal amount (which includes a letter of credit
subfacility in an amount not to exceed $11 million and a swingline loan subfacility, as set forth
in the DIP Loan Documents) (the “Revolving DIP Leans,” and such credit facility, the
“Revolving DIP Facility”) pursuant to the terms of (x) this Interim Order, (y) that certain Senior
Secured Priming and Superpriority Debtor-In-Possession Revolving Credit Agreement in
substantially the form attached to the DIP Motion (as the same may be amended, restated,
supplemented, or otherwise modified from time to time, the “DIP Credit Agreement”),2 among
each of the Borrowers, Intermediate Holdings, each other Person that is designated as a Credit
Party thereunder,” General Electric Capital Markets Inc. as sole lead arranger and bookrunner
(the “DIP Arranger”), General Electric Capital Corporation (“GECC”) as administrative agent
and collateral agent (in such capacities, and including any successor administrative agent and
collateral agent, the “DIP Administrative Agent,” and together with the DIP Arranger, and any

other documentation agent, administrative agent, collateral agent, co-agent and other agents (and

2 Unless otherwise specified, all capitalized terms used herein without definition shall have the respective meanings
given such terms in the DIP Credit Agreement.

3 Each Debtor that is not a Credit Party shall be referred to herein as a “Non-Credit Party Debtor.”




successor agents) in respect of the DIP Facilities (as defined below), collectively, the “DIP
Agents,” such DIP Agents together with the DIP Lenders (as defined below), collectively, the
“DIP Secured Parties”) for itself and certain other financial institutions as revolving lenders
(the “Revolving DIP Lenders,” and together with the DIP Administrative Agent, collectively,
the “Revolving DIP Secured Parties”) and for the Roll Up DIP Lenders (as defined below, and
together with the Revolving DIP Lenders, collectively, the “DIP Lenders”), and (z) any and all
other Loan Documents (as defined in the DIP Credit Agreement, together with the DIP Credit
Agreement, collectively, the “DIP Loan Documents™);

(b) a roll up of all of the Prepetition First Lien Indebtedness (as
defined below) (the holders of such rolled up Prepetition First Lien Indebtedness, the “Roll Up
DIP Lenders,” and together with the DIP Administrative Agent, collectively, the “Roll Up DIP
Secured Parties”) (such rolled-up Prepetition First Lien Indebtedness, the “Roll Up DIP
Loans,” and together with the Revolving DIP Loans, collectively, the “DIP Loans,” and such
credit facility, the “Roll Up DIP Facility,” and together with the Revolving DIP Facility,
collectively, the “DIP Facilities™), subject to the terms and conditions of this Interim Order, any
Final Order and the DIP Loan Documents (all DIP Loans (including all Roll Up DIP Loans)
made to or for the benefit or account of, and all guaranties issued by, the respective Debtors
pursuant to the DIP Loan Documents, this Interim Order and any Final Order, and all other
obligations and liabilities of the Debtors arising under the DIP Loan Documents, this Interim
Order and any Final Order, including, without limitation, all Obligations as defined in the DIP
Credit Agreement, collectively, the “DIP Obligations™);

(i)  approves the terms of, and authorizes the Debtors to execute and deliver,

and perform under, the DIP Credit Agreement and the other DIP Loan Documents and to









































































































































































