IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
TAYLOR-WHARTON Case No. 09- 14089 (BLS)
INTERNATIONAL LLC, etal., (Jointly Administered)
Hearing Date: J: 6,2010 at 9:30 a.m. (E
Debtors. OE?::tli%n 2Il)teeadIi}:lnel:]al?cltcember g:), 200;:: 4(:038[:?;‘.‘)(Eastern)

DEBTORS’ APPLICATION TO EMPLOY AND RETAIN SITRICK AND COMPANY
INC. AS CORPORATE COMMUNICATIONS CONSULTANT TO THE DEBTORS AND
DEBTORS IN POSSESSION NUNC PRO TUNC TO THE PETITION DATE PURSUANT

TO 11 U.S.C. §8§ 327(a) AND 328(a) AND FED. R. BANKR. P. 2014

Taylor-Wharton International LLC (“TWI”) and its affiliated debtors and debtors in
possession (collectively, the “Debtors™) respectfully submit this application (this “Application™)
for an Order, pursuant to 11 U.S.C. §§ 105, 327(a), and 328(a), and Rule 2014 of the Federal

Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), authorizing the employment and

retention of Sitrick and Company Inc. (“Sitrick” or the “Firm”) as Corporate Communications
Consultant for the Debtors nunc pro tunc as of the Petition Date. In support of this Application,

the Debtors rely on and incorporate by reference the Declaration of Leonard York in Support of

Debtors’ Chapter 11 Petitions and First Day Motions (the “York Declaration”) and the
Declaration of Michael Sitrick under Fed. R. Bank. P. 2014 in Support of Application for Order
under 11 U.S.C. §§ 105, 327(a), and 328(a), Authorizing Employment and Retention of Sitrick

and Company Inc. as Corporate Communications Consultant for Debtors (the “Sitrick

! 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).



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

Jurisdiction and Venue

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and
1334, This is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).

2. Venue of these cases and this Application are proper in this District pursuant to
28 U.S.C. §§ 1408 and 1409.

3. The statutory predicates for the relief requested herein are Sections 105, 327(a),
and 328(a) of the Bankruptcy Code and Rule 2014(a) of the Federal Rules of Bankruptcy
Procedure (the “Bankruptcy Rules”).

Factual Backeground

4. On November 18, 2009 (the “Petition Date”), the Debtors filed Voluntary
Petitions for relief under Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §101, e#

seq. (the “Bankruptcy Code™). No request has been made for the appointment of a trustee or

examiner 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 the Debtors’
Chapter 11 cases.

5. The Court and the parties in interest herein are respectfully referred to the
contemporaneously filed York Declaration for a plenary discussion of the Debtors’ background

and for a further recitation of the facts supporting this application.



A. The Debtors’ Businesses

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 (the “Operating Companies™).

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.

8. Thereafter TWI, through the Operating Companies, commenced operations within
its current corporate structure. Certain managerial and related financial functions are centralized
at the TWI level, although each Operating Company has a distinct operation. More specifically,
the former Harsco businesses are now organized among the TWI Operating Companies as

follows:

i. TW Cryogenics LLC (“Cryogenics™). Cryogenics has operations in Theodore,
Alabama and Jesup, Georgia, and its wholly-owned subsidiaries have operations
in China, Malaysia, Slovakia, Germany and Australia. Cryogenics is engaged
principally in the manufacturing of cryogenic portable and bulk storage tanks.
The products are used for storing cryogenic liquids, providing economical
solutions for transporting, storing and dispensing liquefied gasses, medical
applications, beverage carbonation applications and other related storage and
delivery solutions. Customers for these products include liquid gas distribution
and production companies, cryoscience equipment distributors, carbonation
system retailers and distributors, and others engaged in the cryogenics business.

ii. Sherwood Valve LLC (“Sherwood”). Sherwood has manufacturing facilities in
Washington, Pennsylvania, Niagara Falls, New York and Cleveland, Ohio and is
the leading valve producer for the industrial gas industry. Sherwood supplies
valves to other TWI Operating Companies, with significant inter-affiliate sales.
Among its products are industrial gas valves, propane tank valves and regulators,
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air conditioning and refrigeration products and SCBA, life support, SCUBA and
oxygen valves. Customers include multiple tank and cylinder manufacturers
(including the affiliated Operating Companies), gas packages, refrigeration rack
manufacturers, air conditioning manufacturers, SCBA, SCUBA and medical
industry manufacturers.

iii. American Welding & Tank LLC (“AWT”). AWT has manufacturing facilities
in Jesup, Georgia, Fremont, Ohio, Bloomfield, Iowa, Crossville, Tennessee and
West Jordan, Utah and is a world leader in the design, manufacturing, repair,
refurbishment and conversion of propane tanks for residential commercial,
industrial and agricultural applications. AWT’s products include bulk steel
above-ground and underground propane storage tanks as well as tanks designed
for anhydrous ammonia. Customers for manufactured and refurbished products
include nationwide and regional propane distributors.

iv. TW Express LLC (“TW_Express”). TW Express is a distribution company
which primarily serves AWT and holds the transportation assets and leases of
TWI.

9. TWI also has a fifth operating business, TWI Cylinders LLC (“Cylinders”), which
has operations in Harrisburg, Pennsylvania and Huntsville, Alabama and is engaged in the
manufacturing of high and low pressure cylinders. The Debtors have been marketing the
Cylinders business for sale and expect to complete a sale of this business pursuant to Section 363
of the Bankruptcy Code during the pendency of these Chapter 11 cases.

10.  Shortly after the closing of the transactions pursuant to which the Debtors
acquired their assets from Harsco, the Debtors determined that they had significant claims
against Harsco for breaches of representations and warranties which Harsco made under the
Asset Purchase Agreement. These claims pertained to the nature and value of the assets which
the Debtors had acquired from Harsco and also to the amount of the working capital adjustment
to the purchase price for those assets. The Debtors thereafter commenced an arbitration
proceeding against Harsco to realize on such claims and ultimately settled their dispute with |

Harsco over these issues in October 2009,



B. Pre-Petition Capitalization

11. As of the Petition Date, two levels of secured debt encumbered the Debtors'
assets. 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.

12.  The relationship between the holders of the Senior Debt and the Mezzanine Debt
is governed by a Subordination and Intercreditor Agreement, dated as of December 7, 2007 (the

"Intercreditor Agreement"). The Intercreditor Agreement provides, among other things, that the

Senior Debt must be paid in full before the payment of any and all of the Mezzanine Debt can be
repaid.

13. As of the Petition Date, the Debtors had incurred an estimated $13.5 million in
unpaid trade debt to their suppliers and other vendors. The Debtors also have $55 million of

outstanding obligations pursuant to unsecured PIK Notes (the “Unsecured Notes”) which are

contractually subordinated in right of payment to the Senior Debt and the Mezzanine Debt and
structurally subordinated to most of the Debtors’ other creditors.

C. Events Leading To The Debtors’ Bankruptcy Filing

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

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. The first nine months of fiscal year
2009 produced revenues of $183 million. As a result, the Debtors no longer have the financial
ability to service their non-trade related debt.

15.  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.
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.

D. Terms Of The Debtors’ Financial Restructuring

16.  The Debtors diligently evaluated a number of options to address their financial
issues. Those efforts included sharing information with and engaging in discussions with a
variety of the Debtors’ stakeholders with the goal of restructuring the Debtors’ balance sheet to
bring it into line with the Debtors’ current debt servicing capabilities. These discussions resulted
in an agreement on the terms of a financial restructuring between the Debtors and the holders of
all of their Senior Debt and Mezzanine Debt and a majority of their equity interests.

17.  The terms of the Debtors’ financial restructuring provide for the investment of

$12 million of new capital and the cancellation of an aggregate of $120 million in debt as



follows: (i) the Senior Debt will be restructured into a $20 million revolving credit facility, a
$30 million Senior Term A Facility (collectively, “Term A Debt”), and a $39 million Term B
Facility (“Term B Debt”); (ii) the $12 million of new capital will be invested as payment-in-kind

debt (the “Investor PIK Debt”), which will be subordinate to the Term A Debt and pari passu

with the Term B Debt; (iii) all of the Mezzanine Debt and Unsecured Notes will be cancelled;
(iv) the holders of the Mezzanine Debt will receive the right to purchase not less than one-half of
the principal amount of the Investor PIK Debt; (v) 7% of the Debtors’ reorganized equity also
will be issued pro rata to the holders of the Mezzanine Debt and the balance will be issued pro
rata to the purchasers of the Investor PIK Debt, to be allocated as agreed among them; and
(vi) substantially all of the Debtors’ trade and other unsecured creditors will be paid or otherwise
satisfied in full.

18.  The terms of this 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 is being filed substantially contemporaneously herewith.

The Lock-Up Agreement provides that the parties have agreed to and will support the Debtors’
proposed Plan of Reorganization, a draft version of which is being filed substantially
contemporaneously herewith for informational purposes only. The Lock-Up Agreement further
provides for the specific terms of the Debtors” Term A Facility, Term B Facility, Investor PIK
Debt and LLC Operating Agreement to be entered into upon confirmation of the Plan, all as
reflected in the agreements and other documents attached as exhibits to the Lock-Up Agreement.
Finally, the Debtors have committed to file a draft disclosure statement and an accompanying
motion to schedule a hearing for its approval and related matters within the next five business

days.



Relief Requested

19. The Debtors desire to employ and retain Sitrick as their Corporate
Communications Consultant during the pendency of these cases, pursuant to sections 327(a) and
328(a) of the Bankruptcy Code and Bankruptcy Rules 2014 and 2016, and to obtain approval of
the terms under which Sitrick will be compensated.

Basis For Relief

20.  Under section 327(a) of the Bankruptcy Code, a debtor in possession may employ
a professional person that does not hold or represent an interest adverse to the estate and that is a
disinterested person, to assist the debtor in carrying out its duties under the Bankruptcy Code. In
addition, section 328(a) of the Bankruptcy Code provides that:

The trustee ... with the court’s approval, may employ or authorize
the employment of a professional person under section 327 ... on
any reasonable terms and conditions of employment, including on
a retainer, on an hourly basis, on a fixed or percentage fee basis, or
on a contingent fee basis. '

11 U.S.C. §328 (a). Bankruptcy Rule 2014 requires that an application for retention include:

[S]pecific facts showing the necessity for the employment, the
name of the [firm] to be employed, the reasons for the selection,
the professional services to be rendered, any proposed arrangement
for compensation, and, to the best of the applicant’s knowledge, all
of the [firm’s] connections with the debtor, creditors, and any other
party in interest, their respective attorneys and accountants, the
United States Trustee, or any other person employed in the office
of the United States Trustee.

Fed. R. Bankr. Proc. 2014.

21.  Prior to the Petition Date, the Debtors entered into an engagement letter with

Sitrick, dated November 4, 2009 (the “Engagement Agreement”), a copy of which is annexed to

the Sitrick Declaration as Exhibit 1. Pursuant to the Engagement Agreement, Sitrick was

retained to provide strategic advice in connection corporate communications and worked closely



with the Debtors to develop a comprehensive communications strategy and materials which were
used in the public announcement of these chapter 11 cases.

22.  The Debtors desire to continue to employ Sitrick post-petition pursuant to the
Engagement Agreement because of Sitrick’s substantial expertise in restructuring and corporate
communications. Indeed, a number of constituency groups and stakeholders, including
employees, customers, vendors, trade and other creditors, lenders, equity holders, potential
investors, governmental entities, the media and the general public will be interested in the
Debtors’ bankruptcy proceedings. The cooperative participation of many of these persons and
entities will be necessary for the Debtors to successfully operate in chapter 11 and manage their
bankruptcy estates. Sitrick will be able to assist the Debtors in protecting, retaining, and
developing the goodwill and confidence of these constituencies and stakeholders.

23.  Additionally, the Debtors believe that by having a corporate communications
consultant provide these services in these bankruptcy cases, other professionals in these cases—
and company officers who might otherwise handle corporate communications matters—will be
able to focus better on their respective competencies and their core tasks: to efficiently and
effectively manage the Debtors’ business operations and to facilitate a successful chapter 11
process. The Debtors believe that Sitrick is well qualified to provide its services to the Debtors in
a cost-effective, efficient, and timely manner. Sitrick’s professionals have worked closely with
the Debtors’ management team and employees and, as such, have become well acquainted with
the Debtors’ operations and business.

24.  The Debtors submit that retention of Sitrick is in the best interests of their estates

and their creditors and should be approved nunc pro tunc to the Petition Date.



Qualifications

25.  The Debtors have selected Sitrick because, among other things, Sitrick has
considerable experience in providing advisory services relating to corporate communications
during Chapter 11 cases. Sitrick And Company specializes in crisis communications and has
been involved in over 100 in court restructuring cases. As set forth in the Sitrick Declaration,
Sitrick does not hold or represent any interest adverse to the Debtors or their estates.

Services to be Rendered

26.  As set forth in the Engagement Agreement?, the Debtors contemplate that Sitrick
shall be their exclusive Corporate Communications Consultant and will provide the following
services: Sitrick will render corporate communications services as needed throughout the course
of these chapter 11 cases. Subject to further order of this Court, Sitrick will be engaged to
render, among other things, professional services that may include, without limitation, writing
and distributing press releases, consulting on public relations strategy, media relations and media
monitoring in connection with these chapter 11 cases (the “Services”). The Debtors have
negotiated the terms of the Engagement Letter, which generally sets forth the manner in which
Sitrick will be compensated for the Services.

Compensation

27.  Subject to the Court’s approval, and in accordance with section 328(a) of the
Bankruptcy Code, Sitrick will be paid post-petition pursuant to the terms of the Engagement
Agreement, which provides that within thirty (30 days after the end of each month, Sitrick will

provide the Debtors with a detailed statement setting forth the fees and expenses incurred by

: Any and all descriptions of the terms of the Engagement Agreement in this Application are provided as a

convenience only.
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Sitrick during the prior month. Sitrick’s hourly billing rates range from $185 to $895, depending
on the professional performing the services, and is billed in increments of one-tenth of an hour.

28.  Prior to the Petition Date, Sitrick received a retainer of $80,000 from the Debtors.
Sitrick’s fees will be applied against this retainer. When the retainer has been fully applied
against time charges, additional time charges will be billed as incurred.

29.  Sitrick also will be reimbursed for reasonable out-of-pocket expenses incurred in
connection with this engagement, such as transportation, lodging, food, production costs, long
distance telephone, copying, postage messengers and air courier. Prior to the Petition Date,
Sitrick received an expense retainer of $12,000 from the Debtors. Sitrick’s expenses will be
applied against this retainer. The compensation arrangement set forth in the Engagement
Agreement is herein after referred to as the “Fee Structure.”

30. The overall compensation structure described above is comparable to
compensation generally charged by consulting firms of similar stature to Sitrick for comparable
engagements, both in and out of court. Sitrick’s expertise in media relations, communication
drafting and reaching all audiences, some or all of which may be required by the Debtors during
the term of Sitrick’s engagement, were important factors in Sitrick’s determination of the amount
of its fees, and the Debtors believe that the ultimate benefit to the Debtors of Sitrick’s services
hereunder cannot be measured merely by reference to the number of hours to be expended by
Sitrick’s professionals in the performance of services.

31.  Sitrick seeks compensation for professional services rendered and reimbursement
of expenses incurred in connection with these Cases consistent with the terms for compensation
set forth in the Engagement Agreement. Further, because the Debtors are seeking to retain

Sitrick under section 328(a) of the Bankruptcy Code, the Debtors believe that Sitrick’s
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compensation and expenses (including, without limitation, the Fee Structure) should not be
subject to the standard of review under section 330 of the Bankruptcy Code.

32.  The Debtors request that the Court approve the compensation arrangements
described in the Engagement Agreement pursuant to section 328(a) of the Bankruptcy Code.
The compensation arrangements contained in the Engagement Agreement are highly beneficial
to the Debtors’ estates as they provide certainty and proper inducement for Sitrick to act
expeditiously and prudently with respect to the matters for which it will be employed.

33.  The Debtors request approval of the employment of Sitrick nunc pro tunc to the
Petition Date. Such relief is warranted by the extraordinary circumstances presented by this
case. The Third Circuit has identified “time pressure to begin service” and absence of prejudice

as factors favoring nunc pro tunc retention. See Matter of Arkansas Co., 798 F.2d 645, 650 (3d

Cir. 1986); see also In re Indian River Homes, Inc., 108 B.R. 46, 52 (D. Del. 1989), app.

dismissed, 909 F.2d 1406 (3d Cir. 1990). The complexity, intense activity and speed that have
characterized these cases have necessitated that the Debtors, Sitrick, as well as the Debtors’ other
professionals, focus their immediate attention on time-sensitive matters, and promptly devote
substantial resources to the sale(s) of the Debtors’ assets pending submission and approval of this
Application.

Disinterestedness

34,  Sitrick does not hold any pre-petition claim against the Debtors. To the best of
the Debtors’ knowledge, information, and belief, and based upon the Sitrick Declaration, Sitrick
is a “disinterested person” as that term is defined in section 101(14) of the Bankruptcy Code.

3s. As described in detail in the Sitrick Declaration, Sitrick has, among other things,

searched its client databases to determine whether it represents, or has represented, certain of the
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Debtors’ creditors or other parties in interest in these proceedings, and/or matters wholly
unrelated to these proceedings. Due to the number of creditors and other parties in interest
involved in these cases, however, Sitrick may have represented certain of the Debtors’ creditors
or other parties in interest in matters wholly unrelated to the Chapter 11 Cases. Except as may
be described in the Sitrick Declaration, Sitrick does not, to its knowledge, represent any party
with an interest materially adverse to the Debtors or their estates. Attached hereto as Exhibit B is
a list of such individuals and entities.

Indemnification

36.  The Debtors have agreed to indemnify and hold harmless Sitrick and its affiliates
and their respective directors, officers, employees, agents and controlling persons as set forth in
paragraph 6 of the Engagement Agreement. Acts including willful misconduct or gross
negligence are not included in the coverage of the indemnification provisions.

No Prior Request

37.  No prior request for the relief sought in this Application has been made to this or

any other court.
Notice

38.  Notice of this Application has been provided to: (a) the Office of the United
States Trustee, (b) the Debtors’ pre-petition and proposed post-petition lenders or their counsel,
and (c) the Debtors’ thirty (30) largest unsecured creditors on a consolidated basis. Notice of
this Application will be given to those persons filing notices of appearance or requests for notice
under Bankruptcy Rule 2002 in these Cases. In light of the nature of the relief requested, the

Debtors submit that no other or further notice is necessary.
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WHEREFORE, based on the facts and disclosures above, the Debtors respectfully
request that the Court enter an order, substantially in the form attached hereto as Exhibit C: (a)
authority to employ and retain Sitrick as their Corporate Communications Consultant nunc pro
tunc to the Petition Date; (b) that the Court approve the terms of employment set forth in the
Engagement Agreement, pursuant to the provisions of sections 327(a) and 328(a) of Bankruptcy
Code and Bankruptcy Rule 2014; and (c) that the Court grant such other and further relief as is

just and proper.

Dated: November U, 2009

Respectfully submm%%
Lﬁr{ard H. Yor

Chief Finangigl-Officer
Taylor-Wharton International LLC
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
TAYLOR-WHARTON Case No. 09- 14089 (BLS)
INTERNATIONAL LLC, etal., (Jointly Administered)
Hearing Date: J: 6,2010 at 9:30 a.m. (E
Debtors. OE?::tli%n 2Il)teeadIi}:lnel:]al?cltcember g:), 200;:: 4(:038[:?;‘.‘)(Eastern)

DEBTORS’ APPLICATION TO EMPLOY AND RETAIN SITRICK AND COMPANY
INC. AS CORPORATE COMMUNICATIONS CONSULTANT TO THE DEBTORS AND
DEBTORS IN POSSESSION NUNC PRO TUNC TO THE PETITION DATE PURSUANT

TO 11 U.S.C. §8§ 327(a) AND 328(a) AND FED. R. BANKR. P. 2014

Taylor-Wharton International LLC (“TWI”) and its affiliated debtors and debtors in
possession (collectively, the “Debtors™) respectfully submit this application (this “Application™)
for an Order, pursuant to 11 U.S.C. §§ 105, 327(a), and 328(a), and Rule 2014 of the Federal

Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), authorizing the employment and

retention of Sitrick and Company Inc. (“Sitrick” or the “Firm”) as Corporate Communications
Consultant for the Debtors nunc pro tunc as of the Petition Date. In support of this Application,

the Debtors rely on and incorporate by reference the Declaration of Leonard York in Support of

Debtors’ Chapter 11 Petitions and First Day Motions (the “York Declaration”) and the
Declaration of Michael Sitrick under Fed. R. Bank. P. 2014 in Support of Application for Order
under 11 U.S.C. §§ 105, 327(a), and 328(a), Authorizing Employment and Retention of Sitrick

and Company Inc. as Corporate Communications Consultant for Debtors (the “Sitrick

! 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).



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

Jurisdiction and Venue

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and
1334, This is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).

2. Venue of these cases and this Application are proper in this District pursuant to
28 U.S.C. §§ 1408 and 1409.

3. The statutory predicates for the relief requested herein are Sections 105, 327(a),
and 328(a) of the Bankruptcy Code and Rule 2014(a) of the Federal Rules of Bankruptcy
Procedure (the “Bankruptcy Rules”).

Factual Backeground

4. On November 18, 2009 (the “Petition Date”), the Debtors filed Voluntary
Petitions for relief under Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §101, e#

seq. (the “Bankruptcy Code™). No request has been made for the appointment of a trustee or

examiner 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 the Debtors’
Chapter 11 cases.

5. The Court and the parties in interest herein are respectfully referred to the
contemporaneously filed York Declaration for a plenary discussion of the Debtors’ background

and for a further recitation of the facts supporting this application.



A. The Debtors’ Businesses

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 (the “Operating Companies™).

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.

8. Thereafter TWI, through the Operating Companies, commenced operations within
its current corporate structure. Certain managerial and related financial functions are centralized
at the TWI level, although each Operating Company has a distinct operation. More specifically,
the former Harsco businesses are now organized among the TWI Operating Companies as

follows:

i. TW Cryogenics LLC (“Cryogenics™). Cryogenics has operations in Theodore,
Alabama and Jesup, Georgia, and its wholly-owned subsidiaries have operations
in China, Malaysia, Slovakia, Germany and Australia. Cryogenics is engaged
principally in the manufacturing of cryogenic portable and bulk storage tanks.
The products are used for storing cryogenic liquids, providing economical
solutions for transporting, storing and dispensing liquefied gasses, medical
applications, beverage carbonation applications and other related storage and
delivery solutions. Customers for these products include liquid gas distribution
and production companies, cryoscience equipment distributors, carbonation
system retailers and distributors, and others engaged in the cryogenics business.

ii. Sherwood Valve LLC (“Sherwood”). Sherwood has manufacturing facilities in
Washington, Pennsylvania, Niagara Falls, New York and Cleveland, Ohio and is
the leading valve producer for the industrial gas industry. Sherwood supplies
valves to other TWI Operating Companies, with significant inter-affiliate sales.
Among its products are industrial gas valves, propane tank valves and regulators,
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air conditioning and refrigeration products and SCBA, life support, SCUBA and
oxygen valves. Customers include multiple tank and cylinder manufacturers
(including the affiliated Operating Companies), gas packages, refrigeration rack
manufacturers, air conditioning manufacturers, SCBA, SCUBA and medical
industry manufacturers.

iii. American Welding & Tank LLC (“AWT”). AWT has manufacturing facilities
in Jesup, Georgia, Fremont, Ohio, Bloomfield, Iowa, Crossville, Tennessee and
West Jordan, Utah and is a world leader in the design, manufacturing, repair,
refurbishment and conversion of propane tanks for residential commercial,
industrial and agricultural applications. AWT’s products include bulk steel
above-ground and underground propane storage tanks as well as tanks designed
for anhydrous ammonia. Customers for manufactured and refurbished products
include nationwide and regional propane distributors.

iv. TW Express LLC (“TW_Express”). TW Express is a distribution company
which primarily serves AWT and holds the transportation assets and leases of
TWI.

9. TWI also has a fifth operating business, TWI Cylinders LLC (“Cylinders”), which
has operations in Harrisburg, Pennsylvania and Huntsville, Alabama and is engaged in the
manufacturing of high and low pressure cylinders. The Debtors have been marketing the
Cylinders business for sale and expect to complete a sale of this business pursuant to Section 363
of the Bankruptcy Code during the pendency of these Chapter 11 cases.

10.  Shortly after the closing of the transactions pursuant to which the Debtors
acquired their assets from Harsco, the Debtors determined that they had significant claims
against Harsco for breaches of representations and warranties which Harsco made under the
Asset Purchase Agreement. These claims pertained to the nature and value of the assets which
the Debtors had acquired from Harsco and also to the amount of the working capital adjustment
to the purchase price for those assets. The Debtors thereafter commenced an arbitration
proceeding against Harsco to realize on such claims and ultimately settled their dispute with |

Harsco over these issues in October 2009,



B. Pre-Petition Capitalization

11. As of the Petition Date, two levels of secured debt encumbered the Debtors'
assets. 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.

12.  The relationship between the holders of the Senior Debt and the Mezzanine Debt
is governed by a Subordination and Intercreditor Agreement, dated as of December 7, 2007 (the

"Intercreditor Agreement"). The Intercreditor Agreement provides, among other things, that the

Senior Debt must be paid in full before the payment of any and all of the Mezzanine Debt can be
repaid.

13. As of the Petition Date, the Debtors had incurred an estimated $13.5 million in
unpaid trade debt to their suppliers and other vendors. The Debtors also have $55 million of

outstanding obligations pursuant to unsecured PIK Notes (the “Unsecured Notes”) which are

contractually subordinated in right of payment to the Senior Debt and the Mezzanine Debt and
structurally subordinated to most of the Debtors’ other creditors.

C. Events Leading To The Debtors’ Bankruptcy Filing

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

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. The first nine months of fiscal year
2009 produced revenues of $183 million. As a result, the Debtors no longer have the financial
ability to service their non-trade related debt.

15.  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.
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.

D. Terms Of The Debtors’ Financial Restructuring

16.  The Debtors diligently evaluated a number of options to address their financial
issues. Those efforts included sharing information with and engaging in discussions with a
variety of the Debtors’ stakeholders with the goal of restructuring the Debtors’ balance sheet to
bring it into line with the Debtors’ current debt servicing capabilities. These discussions resulted
in an agreement on the terms of a financial restructuring between the Debtors and the holders of
all of their Senior Debt and Mezzanine Debt and a majority of their equity interests.

17.  The terms of the Debtors’ financial restructuring provide for the investment of

$12 million of new capital and the cancellation of an aggregate of $120 million in debt as



follows: (i) the Senior Debt will be restructured into a $20 million revolving credit facility, a
$30 million Senior Term A Facility (collectively, “Term A Debt”), and a $39 million Term B
Facility (“Term B Debt”); (ii) the $12 million of new capital will be invested as payment-in-kind

debt (the “Investor PIK Debt”), which will be subordinate to the Term A Debt and pari passu

with the Term B Debt; (iii) all of the Mezzanine Debt and Unsecured Notes will be cancelled;
(iv) the holders of the Mezzanine Debt will receive the right to purchase not less than one-half of
the principal amount of the Investor PIK Debt; (v) 7% of the Debtors’ reorganized equity also
will be issued pro rata to the holders of the Mezzanine Debt and the balance will be issued pro
rata to the purchasers of the Investor PIK Debt, to be allocated as agreed among them; and
(vi) substantially all of the Debtors’ trade and other unsecured creditors will be paid or otherwise
satisfied in full.

18.  The terms of this 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 is being filed substantially contemporaneously herewith.

The Lock-Up Agreement provides that the parties have agreed to and will support the Debtors’
proposed Plan of Reorganization, a draft version of which is being filed substantially
contemporaneously herewith for informational purposes only. The Lock-Up Agreement further
provides for the specific terms of the Debtors” Term A Facility, Term B Facility, Investor PIK
Debt and LLC Operating Agreement to be entered into upon confirmation of the Plan, all as
reflected in the agreements and other documents attached as exhibits to the Lock-Up Agreement.
Finally, the Debtors have committed to file a draft disclosure statement and an accompanying
motion to schedule a hearing for its approval and related matters within the next five business

days.



Relief Requested

19. The Debtors desire to employ and retain Sitrick as their Corporate
Communications Consultant during the pendency of these cases, pursuant to sections 327(a) and
328(a) of the Bankruptcy Code and Bankruptcy Rules 2014 and 2016, and to obtain approval of
the terms under which Sitrick will be compensated.

Basis For Relief

20.  Under section 327(a) of the Bankruptcy Code, a debtor in possession may employ
a professional person that does not hold or represent an interest adverse to the estate and that is a
disinterested person, to assist the debtor in carrying out its duties under the Bankruptcy Code. In
addition, section 328(a) of the Bankruptcy Code provides that:

The trustee ... with the court’s approval, may employ or authorize
the employment of a professional person under section 327 ... on
any reasonable terms and conditions of employment, including on
a retainer, on an hourly basis, on a fixed or percentage fee basis, or
on a contingent fee basis. '

11 U.S.C. §328 (a). Bankruptcy Rule 2014 requires that an application for retention include:

[S]pecific facts showing the necessity for the employment, the
name of the [firm] to be employed, the reasons for the selection,
the professional services to be rendered, any proposed arrangement
for compensation, and, to the best of the applicant’s knowledge, all
of the [firm’s] connections with the debtor, creditors, and any other
party in interest, their respective attorneys and accountants, the
United States Trustee, or any other person employed in the office
of the United States Trustee.

Fed. R. Bankr. Proc. 2014.

21.  Prior to the Petition Date, the Debtors entered into an engagement letter with

Sitrick, dated November 4, 2009 (the “Engagement Agreement”), a copy of which is annexed to

the Sitrick Declaration as Exhibit 1. Pursuant to the Engagement Agreement, Sitrick was

retained to provide strategic advice in connection corporate communications and worked closely



with the Debtors to develop a comprehensive communications strategy and materials which were
used in the public announcement of these chapter 11 cases.

22.  The Debtors desire to continue to employ Sitrick post-petition pursuant to the
Engagement Agreement because of Sitrick’s substantial expertise in restructuring and corporate
communications. Indeed, a number of constituency groups and stakeholders, including
employees, customers, vendors, trade and other creditors, lenders, equity holders, potential
investors, governmental entities, the media and the general public will be interested in the
Debtors’ bankruptcy proceedings. The cooperative participation of many of these persons and
entities will be necessary for the Debtors to successfully operate in chapter 11 and manage their
bankruptcy estates. Sitrick will be able to assist the Debtors in protecting, retaining, and
developing the goodwill and confidence of these constituencies and stakeholders.

23.  Additionally, the Debtors believe that by having a corporate communications
consultant provide these services in these bankruptcy cases, other professionals in these cases—
and company officers who might otherwise handle corporate communications matters—will be
able to focus better on their respective competencies and their core tasks: to efficiently and
effectively manage the Debtors’ business operations and to facilitate a successful chapter 11
process. The Debtors believe that Sitrick is well qualified to provide its services to the Debtors in
a cost-effective, efficient, and timely manner. Sitrick’s professionals have worked closely with
the Debtors’ management team and employees and, as such, have become well acquainted with
the Debtors’ operations and business.

24.  The Debtors submit that retention of Sitrick is in the best interests of their estates

and their creditors and should be approved nunc pro tunc to the Petition Date.



Qualifications

25.  The Debtors have selected Sitrick because, among other things, Sitrick has
considerable experience in providing advisory services relating to corporate communications
during Chapter 11 cases. Sitrick And Company specializes in crisis communications and has
been involved in over 100 in court restructuring cases. As set forth in the Sitrick Declaration,
Sitrick does not hold or represent any interest adverse to the Debtors or their estates.

Services to be Rendered

26.  As set forth in the Engagement Agreement?, the Debtors contemplate that Sitrick
shall be their exclusive Corporate Communications Consultant and will provide the following
services: Sitrick will render corporate communications services as needed throughout the course
of these chapter 11 cases. Subject to further order of this Court, Sitrick will be engaged to
render, among other things, professional services that may include, without limitation, writing
and distributing press releases, consulting on public relations strategy, media relations and media
monitoring in connection with these chapter 11 cases (the “Services”). The Debtors have
negotiated the terms of the Engagement Letter, which generally sets forth the manner in which
Sitrick will be compensated for the Services.

Compensation

27.  Subject to the Court’s approval, and in accordance with section 328(a) of the
Bankruptcy Code, Sitrick will be paid post-petition pursuant to the terms of the Engagement
Agreement, which provides that within thirty (30 days after the end of each month, Sitrick will

provide the Debtors with a detailed statement setting forth the fees and expenses incurred by

: Any and all descriptions of the terms of the Engagement Agreement in this Application are provided as a

convenience only.

-10 -



Sitrick during the prior month. Sitrick’s hourly billing rates range from $185 to $895, depending
on the professional performing the services, and is billed in increments of one-tenth of an hour.

28.  Prior to the Petition Date, Sitrick received a retainer of $80,000 from the Debtors.
Sitrick’s fees will be applied against this retainer. When the retainer has been fully applied
against time charges, additional time charges will be billed as incurred.

29.  Sitrick also will be reimbursed for reasonable out-of-pocket expenses incurred in
connection with this engagement, such as transportation, lodging, food, production costs, long
distance telephone, copying, postage messengers and air courier. Prior to the Petition Date,
Sitrick received an expense retainer of $12,000 from the Debtors. Sitrick’s expenses will be
applied against this retainer. The compensation arrangement set forth in the Engagement
Agreement is herein after referred to as the “Fee Structure.”

30. The overall compensation structure described above is comparable to
compensation generally charged by consulting firms of similar stature to Sitrick for comparable
engagements, both in and out of court. Sitrick’s expertise in media relations, communication
drafting and reaching all audiences, some or all of which may be required by the Debtors during
the term of Sitrick’s engagement, were important factors in Sitrick’s determination of the amount
of its fees, and the Debtors believe that the ultimate benefit to the Debtors of Sitrick’s services
hereunder cannot be measured merely by reference to the number of hours to be expended by
Sitrick’s professionals in the performance of services.

31.  Sitrick seeks compensation for professional services rendered and reimbursement
of expenses incurred in connection with these Cases consistent with the terms for compensation
set forth in the Engagement Agreement. Further, because the Debtors are seeking to retain

Sitrick under section 328(a) of the Bankruptcy Code, the Debtors believe that Sitrick’s
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compensation and expenses (including, without limitation, the Fee Structure) should not be
subject to the standard of review under section 330 of the Bankruptcy Code.

32.  The Debtors request that the Court approve the compensation arrangements
described in the Engagement Agreement pursuant to section 328(a) of the Bankruptcy Code.
The compensation arrangements contained in the Engagement Agreement are highly beneficial
to the Debtors’ estates as they provide certainty and proper inducement for Sitrick to act
expeditiously and prudently with respect to the matters for which it will be employed.

33.  The Debtors request approval of the employment of Sitrick nunc pro tunc to the
Petition Date. Such relief is warranted by the extraordinary circumstances presented by this
case. The Third Circuit has identified “time pressure to begin service” and absence of prejudice

as factors favoring nunc pro tunc retention. See Matter of Arkansas Co., 798 F.2d 645, 650 (3d

Cir. 1986); see also In re Indian River Homes, Inc., 108 B.R. 46, 52 (D. Del. 1989), app.

dismissed, 909 F.2d 1406 (3d Cir. 1990). The complexity, intense activity and speed that have
characterized these cases have necessitated that the Debtors, Sitrick, as well as the Debtors’ other
professionals, focus their immediate attention on time-sensitive matters, and promptly devote
substantial resources to the sale(s) of the Debtors’ assets pending submission and approval of this
Application.

Disinterestedness

34,  Sitrick does not hold any pre-petition claim against the Debtors. To the best of
the Debtors’ knowledge, information, and belief, and based upon the Sitrick Declaration, Sitrick
is a “disinterested person” as that term is defined in section 101(14) of the Bankruptcy Code.

3s. As described in detail in the Sitrick Declaration, Sitrick has, among other things,

searched its client databases to determine whether it represents, or has represented, certain of the
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Debtors’ creditors or other parties in interest in these proceedings, and/or matters wholly
unrelated to these proceedings. Due to the number of creditors and other parties in interest
involved in these cases, however, Sitrick may have represented certain of the Debtors’ creditors
or other parties in interest in matters wholly unrelated to the Chapter 11 Cases. Except as may
be described in the Sitrick Declaration, Sitrick does not, to its knowledge, represent any party
with an interest materially adverse to the Debtors or their estates. Attached hereto as Exhibit B is
a list of such individuals and entities.

Indemnification

36.  The Debtors have agreed to indemnify and hold harmless Sitrick and its affiliates
and their respective directors, officers, employees, agents and controlling persons as set forth in
paragraph 6 of the Engagement Agreement. Acts including willful misconduct or gross
negligence are not included in the coverage of the indemnification provisions.

No Prior Request

37.  No prior request for the relief sought in this Application has been made to this or

any other court.
Notice

38.  Notice of this Application has been provided to: (a) the Office of the United
States Trustee, (b) the Debtors’ pre-petition and proposed post-petition lenders or their counsel,
and (c) the Debtors’ thirty (30) largest unsecured creditors on a consolidated basis. Notice of
this Application will be given to those persons filing notices of appearance or requests for notice
under Bankruptcy Rule 2002 in these Cases. In light of the nature of the relief requested, the

Debtors submit that no other or further notice is necessary.
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WHEREFORE, based on the facts and disclosures above, the Debtors respectfully
request that the Court enter an order, substantially in the form attached hereto as Exhibit C: (a)
authority to employ and retain Sitrick as their Corporate Communications Consultant nunc pro
tunc to the Petition Date; (b) that the Court approve the terms of employment set forth in the
Engagement Agreement, pursuant to the provisions of sections 327(a) and 328(a) of Bankruptcy
Code and Bankruptcy Rule 2014; and (c) that the Court grant such other and further relief as is

just and proper.

Dated: November U, 2009

Respectfully submm%%
Lﬁr{ard H. Yor

Chief Finangigl-Officer
Taylor-Wharton International LLC

-15 -



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., (Jointly Administered)
Debtors. Hearing Date: January 6, 2010 at 9:30 a.m. (Eastern)
Objection Deadline: December 30, 2009 at 4:00 p.m. (Eastern)

NOTICE OF DEBTORS’ APPLICATION TO EMPLOY AND RETAIN SITRICK AND
COMPANY INC. AS CORPORATE COMMUNICATIONS CONSULTANT TO THE
DEBTORS AND DEBTORS IN POSSESSION NUNC PRO TUNC TO THE PETITION
DATE PURSUANT TO 11 U.S.C. §§ 327(a) AND 328(a) AND FED. R. BANKR. P. 2014

PLEASE TAKE NOTICE that on November 20, 2009, the above-captioned debtors and

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

counsel, filed Debtors” Application to Employ and Retain Sitrick and Company Inc. as
Corporation Communications Consultant to the Debtors and Debtors in Possession Nunc Pro
Tunc to the Petition Date Pursuant to 11 U.S.C. §§ 327(a), 328, and 329, Fed.R.Bankr.P. 2014
(the “Application™).

You are required to file a response to the Application on or before December 30, 2009 at

4:00 p.m. (Eastern) (the “Objection Deadline™) with the Clerk of the United States Bankruptcy

Court for the District of Delaware, Marine Midland Plaza, 824 Market Street, 3rd Floor,

Wilmington, Delaware 19801.

' 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).



At the same time, you must also serve a copy of the response so as to be received by that
time by proposed counsel for the Debtors: (1) REED SMITH LLP, 1201 Market Street, Suite
1500, Wilmington, Delaware 19801 (Facsimile: (302) 778-7575) (Attn: Mark w. Eckard,
Esquire); and (2) REED SMITH LLP, 599 Lexington Avenue, 2 Floor, New York, New York
10022 (Facsimile: (212) 521-5450) (Attn: J. Andrew Rahl, Esquire and Mark W. Silverschotz,
Esquire).

A HEARING ON THE APPLICATION WILL BE HELD ON JANUARY 6, 2010 at
9:30 a.m. (Eastern) before the Honorable Brendan L. Shannon, United States Bankruptcy
Judge, at the United States Bankruptcy Court for the District of Delaware, 824 Market Street, 6™
Floor, Courtroom No. 1, Wilmington, Delaware 19801.

[F YOU FAIL TO RESPOND IN ACCORDANCE WITH THIS NOTICE, THE COURT
MAY GRANT THE RELIEF REQUESTED BY THE APPLICATION WITHOUT FURTHER
NOTICE OR HEARING.

Dated: November 20, 2009 Respectfully submitted,

Wilmington, Delaware

REED SMITH LLP

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: meckardi@reedsmith.com

-and -



J. Andrew Rahl, Jr.

Mark D. Silverschotz

Han J. Ahn

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, ef al., Debtors and
Debtors-in-Possession
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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., (Jointly Administered)
Debtors.

DECLARATION OF MICHAEL SITRICK IN SUPPORT OF DEBTORS’
APPLICATION FOR ENTRY OF AN ORDER AUTHORIZING RETENTION
OF SITRICK AND COMPANY INC. AS CORPORATE COMMUNICATIONS
CONSULTANT TO THE DEBTORS NUNC PRO TUNC TO THE PETITION
DATE, AND REQUEST FOR A WAIVER OF THE INFORMATION REQUIREMENTS
OF LOCAL RULE 2016-2

I, Michael Sitrick, pursuant to 28 U.S.C. § 1746, declare that the following is true to the
best of my knowledge, information and belief:

1. I am Chairman and CEO of Sitrick and Company Inc. (“Sitrick”), which
maintains an office at 1840 Century Park East, Suite 800, Los Angeles, CA 90067. I submit this
Declaration in support of the Application (the “ pplication”)2 of the Debtors For Entry of an
Order Authorizing Retention of Sitrick and Company Inc. as Corporate Communications
Consultant to the Debtors, nunc pro tunc to the Petition Date. Unless otherwise stated in the
Declaration, I have personal knowledge of the facts set forth herein and, if called as a witness, I

would testify thereto.

: 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).

2 Unless defined herein, capitalized terms shall have the meanings ascribed to them in the Application.



Qualifications

2. Sitrick is qualified to act as the Debtors’ Corporate Communications Counsel.
Sitrick is a specialized communications firm, and has the requisite experience to perform thc
services specified above. Sitrick specializes in business transactional and crisis situations and
has a large restructuring practice.

Sitrick’s Pre-Petition Relationship With the Debtors

3. Beginning November 4, 2009 and through the Petition Date, Sitrick was retained
to provide strategic advice in connection corporate communications and worked closely with the
Debtors to develop a comprehensive communications strategy and materials which were used in
the public announcement of these chapter 11 cases.

Services To Be Rendered

4, Sitrick initially was engaged to represent the Debtors in their restructuring and
Chapter 11 cases on November 4, 2009, pursuant to the terms of the Engagement Agreement, a
copy of which is attached hereto as Exhibit 1.

5. The Debtors have employed Sitrick post-petition pursuant to the Engagement
Agreement because of Sitrick’s substantial expertise in restructuring and corporate
communications. Indeed, a number of constituency groups and stakeholders, including
employees, customers, vendors, trade and other creditors, lenders, equity holders, potential
investors, governmental entities, the media and the general public will be interested in the
Debtors’ bankruptcy proceedings. The cooperative participation of many of these persons and
entities will be necessary for the Debtors to successfully operate in chapter 11 and manage their
bankruptcy estates. Sitrick will be able to assist the Debtors in protecting, retaining, and

developing the goodwill and confidence of these constituencies and stakeholders.



6. Sitrick does not have any pre-petition claims against the Debtors. Prior to the
Petition Date, Sitrick received $80,000 from the Debtors as a retainer under the Engagement
Agreement. Sitrick also received $12,000 as an expense retainer from the Debtor prior to the
Petition Date.

Compensation

7. Subject to the Court’s approval, and in accordance with section 328(a) of the
Bankruptcy Code, Sitrick will be paid post-petition pursuant to the terms of the Engagement
Agreement, which provides that within thirty (30 days after the end of each month, Sitrick will
provide the Debtors with a detailed statement setting forth the fees and expenses incurred by
Sitrick during the prior month. Sitrick’s hourly billing rates range from $185 to $895, depending
on the professional performing the services, and is billed in increments of one-tenth of an hour.
Sitrick’s fees will be applied against its retainer. When the retainer has been fully applied
against time charges, additional time charges will be billed as incurred.

8. Sitrick also will be reimbursed for reasonable out-of-pocket expenses incurred in
connection with this engagement, such as transportation, lodging, food, production costs, long
distance telephone, copying, postage messengers and air courier. The compensation arrangement
set forth in the Engagement Agreement is herein after referred to as the “Fee Structure.”

9. The overall compensation structure described above is comparable to
compensation generally charged by consulting firms of similar stature to Sitrick for comparable
engagements, both in and out of court. Sitrick’s expertise in communications work, public
relations, and reputation management in sensitive situations, some or all of which may be
required by the Debtors during the term of Sitrick’s engagement, were important factors in

Sitrick’s determination of the amount of its fees, and the Debtors believe that the ultimate benefit



to the Debtors of Sitrick’s services hereunder cannot be measured merely by reference to the
number of hours to be expended by Sitrick’s professionals in the performance of services.

10.  Sitrick seeks compensation for professional services rendered and reimbursement
of expenses incurred in connection with the Debtors’ chapter 11 cases consistent with the terms
for compensation set forth in the Engagement Agreement. Further, because the Debtors are
seeking to retain Sitrick under section 328(a) of the Bankruptcy Code, the Debtors believe that
Sitrick’s compensation and expenses (including, without limitation, the Fee Structure) should not
be subject to the standard of review under section 330 of the Bankruptcy Code.

Disinterestedness

11.  Sitrick does not hold any pre-petition claims against the Debtors. Except as
otherwise set forth herein, to the best of my knowledge, information and belief, (a) Sitrick does
not hold or represent any. interest adverse to the Debtors, their creditors or other parties-in-
interest, with respect to the matters upon which Sitrick is to be engaged and (b) Sitrick is not
connected with the Debtors, their creditors or other parties-in-interest. Accordingly, I
respectfully submit that Sitrick is a “disinterested person,” as defined in section 101(14) of the
Bankruptcy Code.

12.  Prior to the Petition Date, Sitrick received $80,000 from the Debtors as a retainer
under the Engagement Agreement. Sitrick also received $12,000 from the Debtors as an expense
retainer prior to the Petition Date.

13.  Sitrick has not shared or agreed to share any of its compensation for its services to
the Debtors with any other person, other than with a principal or employee of Sitrick, as
permitted by section 504 of the Bankruptcy Code.

14. It should be understood that Sitrick’s present and former clients and such clients’

affiliates, officers, directors, principal shareholders and their respective affiliates may have had
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relationships with the Debtors, their creditors or equity holders of which Sitrick was not
informed or may have developed relationships of which Sitrick is unaware subsequent to the
performance of Sitrick’s services. If Sitrick discovers additional information that requires
disclosure, Sitrick will file a supplemental disclosure with the Court as promptly as possible.

15. I further state that, to the best of my knowledge, information and belief, the
proposed engagement of Sitrick is not prohibited by Bankruptcy Rule 5002.

16.  1declare under penalty of perjury that the foregoing is true and correct.

" Strick
Chairman and CEO

Dated: November /%2009




EXHIBIT 1

Original Engagement Agreement







































