
IN THE UNITED STATES BANKRUPTCY COURT

FOR "THE DISTRICT OF DELAWARE

In re: Chapter 11

KEYSTONE TUBE COMPANY, LLC,1 et al., Case No. 17-11330 ( )

Debtors. ~ (Joint Administration Requested.)

MOTION OF DEBTORS FOR ENTRY' OF AN ORDER
AUTHORIZING THE DEBTORS TO (I) ASSUl'VIE THE EXIT FACILITY

CO~~IMITIVIENT UTTER, (II) PAI' AND REIIYIB~JRSE RELATED FEES AND
EXPENSES, AND (III) INDEMNIFY THE PARTIES THERETO

The above-captioned debtors and debtors in possession (collectively, the

"Debtors") hereby file this motion (the "Motion") for entry of an order authorizing the Debtors

to assume the $125, 000, 000 Senior^ Secured Facilitzes Exit Facility Con~mit7nent Letter

Age Bement dated June 1, 2017 (including the exit Facility Term Sheet (as defined therein), as

amended, modified, waived, or supplemented from time to time in accordance with its terms, the

"Exit Facility Commitment Letter") with PNC Bank, National Association ("PNC"), (ii) pay and

reimburse related fees and expenses, and (iii) indemnify the parties thereto. The Exit facility

Commitment Letter (redacted as to information contained in the section of the Exit Facility Term

Sheet entitled "Fee Structure") is attached to the proposed order submitted herewith. Although

Debtor A.M. Castle & Co. is technically designated as the "Borrower" under the Exit Facility

Commitment Letter (subject to diligence and determination of final structure) and is the only

Debtor party to the Exit Facility Commitment Letter, the exit Facility Term Sheet contemplates

1'he llebtors, together with the last four digits of each DeUtor's tax identification number, are: Keystone Tube

Company, LLC (8746); A.M. Castle & Co. (9160); HY-Alloy Steels Company (9160); Keystone Service, Inc.
(9160); and Totai Plastics, Inc. (3149). The location of the Debtors' headquarters and sel•vice address is 1420
Kensington Road, Suite 220, Oak Brook, IL 60523.
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that the remaining Debtors will be Guarantors. Hence, this Motion is brought on behalf of the

Debtors collectively.

Introduction

1. Concurrently herewith, the Debtors have filed the Debtor^s' P~ epackaged

Joint Chapter 11 Plan of Reo~~ganization (the "Plan")

2. The Debtors believe that the Plan provides the best restructuring

alternative available to these estates. The Plan contemplates implementing a new senior secured

exit financing facility in order to repay certain existing first lien debt and to provide additional

working capital liquidity to the reorganized Debtors on apost-emergence basis.

Consistent with the Plan and following an extensive marketing effort, the

Debtors negotiated the terms of the Exit Facility Commitment Letter with PNC and executed

such commitment prior to the commencement of these bankruptcy cases. The Debto~•s believe

that the financing contemplated under the Exit Facility Commitment Letter is advantageous to

the Debtors given the low interest rate that will be charged and the amount of liquidity (up to

$125 million) that will be made available to the reorganized Debtors, subject to the borrowing

base and. other conditions set forth in the Exit Facility Commitment Letter.

4. The Debtors now seek to assume the exit Facility Commitment Letter in

order to ensure that the funding contemplated thereunder will be available to the Debtors

following confirmation of the Plan. By assuming the Exit Facility Commitment Letter•, the

Debtors will be agreeing to reimburse PNC for its reasonable fees and expenses in connection

with its due diligence and preparation of definitive documents with respect to the contemplated

2
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exit facility, and to indemnify PNC as to any damages or losses that PNC or its affiliated persons

may incur as a result of, or in connection with, the exit facility.

Jurisdiction and Venue

The United States Bankruptcy Court for the District of Delaware (the

"Court") has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the

Amended Standing ONde~^ of Reference from the United States District Coin^t fof~ the DistNict of

Delaware, dated February 29, 2012. This matter is a core proceeding within the meaning of 28

U.S.C. § 157(b)(2), and the Debtors confirm their consent pursuant to Rule 9013-1(~ of the

Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the

District of Delaware (the "Local Rules") to the entry of a final order by the Court in connection

with this Motion to the extent that it is later determined that the Court, absent consent of the

parties, cannot enter final orders or judgments in connection herewith consistent with Article III

of the United States Constitution.

6. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

7. The statutory predicates for the relielrequested herein are sections 105(a),

363(b), 365(a), 503(b), and 507(a) of title 11 of the United States Code (the ̀ Bankruptcy Code"),

and Rules 6004(h) and 6006(d) of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy

Rules")

Background

8. On the date hereof (the "Petition Date"), the Debtors each filed with this

Court a voluntary petition for relief under chapter 11 of the Bankruptcy Code. The Debtors are
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operating their businesses and managing their properties as debtors and debtors in possession

pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.

9. The factual background regarding the Debtors, including their current and

historical business operations and the events precipitating the chapter 11 filing, is set forth in

detail in the Decla~ ation of Patrick R. A~deNson in SuppoNt of the Debtors' Chapter^ 11 Petitions

and Related Requests fog Relief (the "First Day Declaration") riled concurrently herewith and

fully incorporated herein by reference.2

Relevant Factual Background

10. Prior to the Petition Date; on June 2, 2017, the Debtors and PNC entered

into the Exit Facility Commitment Letter.

11. The Exit Facility Commitment Letter contemplates a $125 million senior

secured, revolving credit facility for the Debtors (the "Exit Facility"), to be entered into upon the

effective date of the Plan. Under the Exit Facility Commitment Letter, PNC has agreed to act as

Agent, Lead Arranger and Sole Book Runner of the Exit Facility. The Exit Facility Commitment

Letter sets forth certain of the anticipated terms and conditions of the Exit Facility, as

summarized further below.3 Consummation of the Exit Facility will be subject to the completion

of definitive documentation, the satisfaction of certain conditions, including this Court's

approval thereof, and the payment by the Debtors of required fees and expenses.

2 Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the First Day

Declaration.

3 The description of the Exit Facility Commitment Letter presented herein is a summary of the principal terms of

such agreement, and is qualified in all respects by the actual terms and conditions of the exit Facility Commitment

Letter.

4
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12. The proceeds of the Exit Facility, upon closing, would be used to (a)

refinance certain existing debt of the Debtors and their subsidiaries, including debt under a

contemplated debtor-in-possession facility (the "DIP Facility"),4 (b) pay fees and. expenses

related to this transaction, (c) satisfy ongoing capital expenditures, and (d) provide for the

ongoing growth and. working capital needs of the Debtors. It is a requirement of the Exit Facility

Commitment Letter that the Debtors obtain an order approving this Motion within thirty (30)

days after the filing of the motion to approve the DIP Facility.

13. Interest on the indebtedness under the Exit Facility is expected to accrue

based on the applicable LIBOR-based rate, as set forth in the Exit Facility Commitment Letter.

The obligations of the Debtors and their existing and future subsidiaries are, subject to certain

conditions, to be secured by a first priority perfected security interest in all or substantially all of

their respective assets and the Debtors' equity interests in subsidiaries.

14. Pursuant to the Exit Facility Commitment Letter, and in consideration for

PNC's commitment, the Debtors were required to pay PNC a customary deposit for reasonable

costs and expenses that may be incurred by PNC in connection with the transactions

contemplated by the Exit Facility Commitment Letter (the "PNC Expenses"), which deposit is

subject to reduction on adollar-for-dollar basis for the deposit paid by the Debtors to PNC in

connection with the DIP Facility Commitment Letter. As a result of the simultaneous execution

of the DIP Facility Commitment Letter and the Exit Facility Commitment Letter, no additional

deposit was required under the Exit Facility Commitment Letter at that time; at that time;

4 On Juue 2, 2017, the Debtors executed. an $85, 000, 000 Senior Secured Credit Facilities DIP Facility Commitment

Letter with PNC (the "DIP Facility Commitment Letter"). Concurrently herewith, the Debtors are filing a separate

motion to approve the DIP Facility.

5
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however, the deposit is subject to replenishment requirements as set forth in the Exit Facility

Commitment Letter.

15. Pursuant to the Exit Facility Commitment Letter, the Debtors have agreed

to pay all reasonable fees, costs and expenses of PNC in connection with, inter^ alia, (i) legal and

business due diligence, (ii) the preparation, negotiation, execution and delivery of the Exit

Facility Commitment Letter, and (iii) the enforcement of any of PNC's rights and remedies

under the Exit Facility Commitment Letter, which fees and expenses are payable whether or not

the Exit Facility is consummated. The Exit Facility Commitment Letter requires the Debtors to

obtain an order of this Court approving the Debtors' reimbursement obligations with respect to

such PNC Expenses.

16. Further, the Exit Facility Commitment Letter contains an exclusivity

provision that requires the Debtors to work solely with PNC in order to consummate the Exit

Facility until the Exit Facility Commitment Letter expires; however, there is a "fiduciary nut" in

that nothing in the Exit facility Commitment Letter shall require the Debtors or any of their

directors or officers (in such person's capacity as a director or officer) to take any action, or to

refrain from taking any action, to the extent that taking such action or refraining from taking

such action would be inconsistent with such party's fiduciary obligations under applicable law.

Such provision is reasonable under the circumstances, including the fact that the Debtors actively

solicited multiple potential lenders prepetition prior to the execution of the Exit Facility

Commitment Letter.

6
DOCS SF:94159.6 00251/001

Case 17-11330    Doc 24    Filed 06/18/17    Page 6 of 14



17. Finally, the Exit Facility Commitment Letter contains a standard

indemnification provision in favor of PNC, pursuant to which the Debtors agreed. to indemnify

and hold harmless PNC and its affiliates and each of their directors, officers and employees

(each, an "Indemnified Person"), from and against any and all losses, claims, damages, expenses

and liabilities incurred by any Indemnified Person that arise out of or relate to any investigation

or other proceeding (including any threatened investigation or litigation or other proceedings and.

whether or not such Indemnified Person is a party thereto) relating to the Exit Facility

Commitment Letter, the Exit Facility Term Sheet or the transactions contemplated thereby,

including, without limitation, the reasonable fees and. disbursements of counsel (which fees and

disbursements may include, but are not limited to, reasonable fees and disbursements of in-house

counsel incurred in connection with any of the foregoing), but excluding any of the foregoing

claimed by any Indemnified Person to the extent incurred by reason of the gross negligence or

willful misconduct of such Indemnified Person as determined by a final nonappealable judgment

of a court of competent jurisdiction. PNC also will not be responsible or liable to the Debtors or

any other person for indirect, punitive, or consequential damages which may be alleged as a

result of the Exit Facility Commitment Letter, the Exit Facility Term Sheet or ar7y of the

transactions contemplated thereby.

18. The Exit Facility Commitment Letter expires on the earlier of (a) July 31,

2017, if substantially final definitive documentation has not been negotiated between the Debtors

and PNC on or prior to such date (unless otherwise extended in writing by the Debtors and PNC

in their sole discretion); (b) August 31, 2017 (or such later date as may be agreed in writing by

7
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the llebtors and PNC in their sole discretion), if the Exit Facility has not closed. on or before such

date; or (c) upon the closing of the Exit Facility.

Relief Requested

19. The Debtors seek authority to (i) assume the Exit Facility Commitment

Letter, (ii) pay and reimburse the PNC Expenses in accordance with the terms of the Exit Facility

Commitment Letter, and (iii) indemili~y each Indemnified Persoil(including PNC) in accordance

with the terms of the Exit Facility Commitment Letter.

Basis for Relief

A. The Debtors Should Be Authorized to Assume the Exit Facility Commitment
Letter Under 11 U.S.C. ~~ 105(a), 363(b), and 365(x)

20. Section 365(a) of the Bankruptcy Code provides that a debtor in

possession, "subject to the Court's approval, may . .assume any executory contract or

unexpired lease of the debtor." 11 U.S.C. § 365(a). The standard to be applied by a court in

determining whether an executory contract or unexpired lease should be assumed is the

"business judgment" test, which is premised upon the debtor's business judgment that

assumption would be beneficial to its estate. In r^e Mai ket Square Inn, Inc., 978 F.2d 116, 121

(3d Cir. 1992) (the "resolution of [the] issue of assumption or rejection will be a matter of

business judgment by the bankruptcy court"); In Ne HQ Global Holdings, Inc., 290 B.R. 507, 511

(D. Del. 2003) ("A debtor's determination to reject an executory contract can only be overturned

if the decision was the product of bad faith, whim or caprice."). Accordingly, debtors are given

significant discretion when requesting authorization to assume or reject an executory contract.

See In ~~e Feder^al Mogul GXobal, Inc., 293 B.R. 124, 126 (D. Del. 2003) ("The business
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judgment test dictates that a court should approve a debtor's decision to reject a contract unless

that decision is the product of bad faith or a gross abuse of discretion."); In r^e AbitibiBowate~^

Inc., 418 B.R. 815, 831 (Bankr. D. Del. 2009) ("This is not a difficult standard to satisfy ...")

21. To the extent that an assumption of an executory contract constitutes a use

of property of the estate, section 363(b)(1) of the Bankruptcy Code provides that adebtor-in-

possession "after notice and a hearing, may use, sell, or lease, other than in the ordinary course

of business, property of the estate." 11 U.S.C. § 363(b)(1). A court can authorize a debtor to

use property of the estate pursuant to section 363(b)(1) when such use is an exercise of the

debtor's sound business judgment and when such use is proposed in good faith. In ~^e DelawaT~e

& Hudson R.R. Co., 124 B.R. 169, 176 (D. Del. 1991.); see also Dai-Ichi Kangyo Bank, Ltd. v.

Montgomery Ward Holding Copp. (In Ne MontgomeNy WaNd Holding Corp.), 242 B.R. 147, 153

(Banlcr. D. Del. 1993) (trustee need only have a "sound business purpose" to justify use of estate

property pursuant to section 363(b)).

22. Additionally, section 105(a) provides that the "court may issue any order,

process, or judgment that is necessary or appropriate to carry out the provisions of this title," 11

U.S.C. § 105(a). Pursuant to section 105(a), orders are appropriate where they are essential to

the debtor's reorganization efforts and do not pose a burden on the debtor's creditors. See U.S.

Lines, Inc. v. Am. S.S. OwneNs Mut. Pr^ot. &Indent. Assn (In Ne U.S. Lines, Inc.), 197 P.3d

631, 640 (2d Cir. 1999).

23. Here, the Debtors have determined, in the exercise of their business

judgment, that it is critical to the execution of the Plan and the Debtors' operations post-

9
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emergence to assume the exit Facility Commitment Letter. Pursuant to the exit Facility

Commitmetlt Lettei, subject to the satisfaction of the conditions to closing set forth therein, PNC

has agreed. to commit up to $125 million under the exit Facility. Such funding is necessary for

the reorganized Debtors to satisfy their obligations under the Plan, and. to have sufficient

working capital in order to invest in the company's operations after emergence from bankruptcy.

The Debtors believe that the financing contemplated under the Exit Facility Commitment I:,etter

is advantageous to the Debtors given the low interest rate that will be charged and the amount of

liquidity (up to $125 million, subject to a borrowing base and other conditions set forth therein)

that would he made available to the reorganized Debtors, subject to the terms and conditions set

forth therein and a closing of the Exit Facility.

24. Given the importance of the Exit Facility to a successful reorganization in

these cases and that approval of the Exit Facility Commitment Letter within thirty (30) days of

the filing of the motion to approve the DIP Facility is a condition to PNC's funding commitment,

the Debtors have determined that obtaining Court approval to assume the Exit Facility

Commitment Letter is in the best interests of their estates. The Debtors believe that, in light of

all of the Facts and circumstances of these cases, the terms of the exit Facility Commitment

Letter are fair, reasonable, and appropriate and are integral to assuring that the Debtors' estates

can maximize their value for all stakeholders.

25. Courts in this district and other districts have approved similar relief See,

e.g., In ~~e T/e~°so Coip., No. 16-10163 (KG) (Bankr. D. Del. May 25, 2016) (authorizing debtors

to enter into and perform under engagement and fee letters relating to exit financing and. to pay

10
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fees and expenses, and. provide indemnification, thereunder); In i^e Hei^rules Offshore, Inc., No.

15-11685 (KJC) (Bankr. D. Del. Aug. 24, 2015) (approving assumption of exit financing

commitment letter and authorizing payment of fees and expenses, and. indemnification, of the

parties thereto); see also In ~^e Peabody Enei°gy Copp., No. 16-42459 (Bankr. E.D. Mo. Jan. 27,

2017) (same); In ~~e SH 130 Concession Co., No. 16-10262 (Bankr. W.D. Tex. Apri121, 2017)

(same).

B. Approval of the PNC Expenses and Indemnification Under 11 U.S.C. §§ 503(b) and
507(a) is Fair and Reasonable Under the Circumstances

26. Based on the foregoing authorities and under the circumstances of these

cases, the Debtors submit that the provisions of the Exit Facility Commitment Letter providing

for the reimbursement of the PNC Expenses and the indemnification of the Indemnified Persons

(including PNC) are fair and reasonable and should be awarded on an administrative expense

basis under sections 503(b) and. 507(a) of the Bankruptcy Code in accordance with the terms and

conditions of the Exit Facility Commitment Letter.

27. The terms of the Exit Facility Commitment Letter are the product of

extensive arm's length negotiations among the Debtors and PNC, as well as their respective

counsel and financial advisors. Under the Exit Facility Commitment Letter, the Debtors are

committing to reimburse PNC for its reasonable expenses (i. e. ,the PNC Expenses) incurred as

part of its due diligence in connection with the Exit Facility and the preparation and negotiation

of definitive documentation relating thereto. As is customary, PNC would not undertake the

significant investment of time and resources involved in originating the Exit Facility absent the

Debtors' agreement to reimburse the PNC Expenses. To this end, the Debtors have already paid

11
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PNC a customary deposit prepetition on account of both the contemplated Exit Facility and the

DIP Facility, and any portion thereof remaining after accounting for PNC Expenses incurred in

connection with the DIP Facility will be maintained by PNC as the deposit under the Exit

Facility Commitment Letter.

28. Further, the indemnification provision under the exit facility

Commitment Letter offers standard protections by the Debtors to the Indemnified Persons

(including PNC) to ensure that such parties can turn to these estates for reimbursement in the

event that they suffer losses through their financing efforts irl support of these cases.

29. The Debtors believe that the terms and conditions set forth in the exit

Facility Commitment Letter are well within the range of "market" fees, protections and other

terms typically received by parties entering into similar agreements and reflect an exercise of

their sound business judgment. Accordingly, in the exercise of their business judgment, the

Debtors have determined, and respectfully submit that, for all of the foregoing reasons, the

reimbursement provisions of the Exit Facility Commitment Letter and the indemnification

provision therein should be approved on an administrative expense basis under sections 503(b)

and 507(a) of the Bankruptcy Codes.

Waiver of Bankruptcy Rule 6004(h) and 6006(d)

30. To implement the foregoing successfully, the Debtors respectfully request

that the Court enter an order waiving the 14-day stay period under Bankruptcy Rules 6004(h)

and. 6006(d).

12
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Notice

31. No trustee, examiner or statutory committee has been appointed in the

Debtors' cases. Pursuant to Bankruptcy Rule 4001, the Debtors shall provide notice of the

hearing on this Motion by serving a copy of this Motion, by hand or overnight mail or courier

service (or for those set up to receive electrol7ic transmissions, by electronic transmission), upon

the following parties, or their counsel, if known: (a) the Office of the United States Trustee; (b)

the Debtors' largest 35 unsecured creditors (on a consolidated basis); (c) the Debtors' prepetition

lenders; (d) counsel to the Ad Hoc Lender Committee; (e) counsel to SGF, Inc.; (~ the

Prepetition First Lien Agent; (g) Shipman &Goodwin, as counsel to the First Lien Agent; (h) the

Prepetition Indenture Trustee; (i) any other known party that asserts a lien against the Debtors'

assets; (j) counsel to PNC; and (k) all parties that have filed. notices of appearance and requests

for notices in these cases. The Debtors respectfully request that such notice is sufficient and

request that this Court find that no further notice of the hearing is required.

No Prior Request

32. No prior request for the relief requested herein has been made to this or

any other court.

WHEREFORE, the Debtors request that the Court enter an order substantially in

the form submitted herewith authorizing the Debtors to assume the Exit Facility Commitment

Letter, (ii) pay and reimburse the PNC Expenses in accordance with the terms of the Exit Facility

Commitment Letter, and (iii) indemnify each Indemnified Person (including PNC) in accordance

with the terms of the Exit Facility Commitment Letter.

13
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Dated: June 18, 2017 PACHULSKI STANG ZIEHL &JONES LLP

Richard M.'Pachulski (CA Bar No. 62337)
Jeffrey N. Pomerantz (C1~ Bar No.143717)
Maxim B. Litvak (CA Bar No. 215852)
Peter J. Keane (D~ Bar No. 5503)
919 North Market Street, 17th Floor
P.O. Box 8705
Wilmington, DE 19899-8705 (Courier 19801)
Telephone: 3 02/652-4100
facsimile: 302/652-4400
E-mail: rpachulslci@pszjlaw.com

jpomerantz@pszj law.com
mlitvak@pszjlaw.com
plceane@pszjlaw.com

Proposed Counsel for the Debtors
and Debtors in Possession
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: Chapter 1 L

KEYSTONE TUBE COMPANY, LLC,I et al., Case No. 17-11330 O

Debtors. ~ (Jointly Administered)

Re: Docket No.

ORDER AUTHORIZING THE DrBTORS TO (I) ASSUME THE EXIT
FACILITY COMMITII~ENT LETTER, (II) PAY AND REI1WiBURSE RELATED
FEES AND EXPENSES, AND (III) INDEMNIFY THE PARTIES THERETO

Upon the motion (the "Motion")2 of the above-captioned debtors and debtors in

possession (collectively, the "Debtors") for entry of an order (this "Order"), authorizing the

Debtors to (i) assume the $125, 000, 000 Senzor^ Secured Facilities Exit Facility Commitment

Letter Age eenaent dated June 1, 2017 (including the Exit Facility Term Sheet (as defined therein),

as ~mendec~, modified, waived, or supplemented from time to time in accordance with ids terms,

the "Exit facility Commitment Letter") with PNC Bank, National Association ("PNC") attached

hereto as Exhibit A, (ii) pay and reimburse related fees and expenses, and (iii) indemnify the

parties thereto, pursuant to sections 105(a), 363(b), 365(a), 503(b), and 507(a) of title 11 of the

United States Code (the ̀ Banlcruptc.~"); and it appearing that the relief requested in the

Motion is in the best interest of the Debtors' estates, their creditors and other parties-in-interest;

and it appearing that this Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and

1334; and the A~rzended Standing O~~der of Refer^once from the United States District Court for

The Debtors, together with the last four digits of each Debtor's tax identification number•, are: Keystone Tube
Company, LLC (8746); A.M. Castle & Co. (9160); HY-Alloy Steels Company (9160); Keystone Service, Inc.
(9160); and Total Plastics, Inc. (3149). The location of the Debtors' headquarters and service address is 1420
Kensington Road, Suite 220, Oak Brook, IL 60523.

~ Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in tl~e Motion.
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the District of Delaware, dated. February 29, 2012; and it appearing that this Court may enter a

final order consistent with Article III of the United States Constitution; and it appearing that this

Motion is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and it appearing that venue of

this proceeding and the Motion is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409;

and. due and adequate notice of the Motion having been given under the circumstances and. no

further notice need be given; and after due deliberation and cause appearing therefore; it is

hereby:

IT IS HEREBY FOUND AND DETERIV~INED THAT:3

This Court has core jurisdiction over these chapter 11 cases, the Motion,

this Order, and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157(b) and

1334. Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. The statutory

predicates for the relief requested in the Mofion are sections 105(a), 363(b), 365(a), 503(b), and

507(a) of the Bankruptcy Code and Rules 6004(h) and 6006(d) of the federal Rules of

Bankruptcy Procedure (the ̀ Bankruptcy Rules")

2. The notice given by the Debtors of the Motion and the hearing thereon

constitutes proper, timely, adequate and sufficient notice thereof and complies with the

Bankruptcy Code, the Bankruptcy Rules and applicable local rules, and no other or further notice

is necessary.

3 This Orden constitutes the Court's findings of fact and conclusions of law under Fed. R. Civ. P. 52, as made
applicable herein by Bankruptcy Rules 7052 and 9014. Any and all findings of fact shall constitute findings of fact
even if stated as conclusions of law, and any and all conclusions of law shall constitute conclusions of law even if
stated as findings of fact.

2
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The Debtors' decision to assume the Exit Facility Commitment Letter is a

sound exercise of their business judgment and is based on good, sufficient and sound business

purposes and justifications.

4. The terms and conditions of the Exit Facility Commitment Letter,

including the fees and expenses set forth therein, are fair and. reasonable and were negotiated at

arm's length and in good faith.

The indemnification provisions contained in the exit Facility Commitment

Letter, and the reimbursement provisions regarding the PNC Expenses are integral components

of the transaction, without which PNC would not have entered. into the Exit Facility

Commitment Letter.

6. The relief requested in the Motion is in the best interests of the Debtors,

their estates and creditors, and alI parties in interest.

NOW, THEREFORE, IT IS HEREBI' ORDERED, ADJUDGED, AND

DECREED THAT:

The Motion is granted as set forth herein.

2. The Debtors are authorized to (i) assume the Exit Facility Commitment

Lettei in its entirety, (ii) comply with the terms thereof, and (iii) take any and all actions

necessary to implement the terms of the exit Tacility Commitment better.

The Exit Facility Commitment Letter may be modified, amended,

supplemented or waived by the parties thereto in accordance with the terms thereof, in each case

without further order of the Court.
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4. The Debtors are authorized to pay the PNC Expenses in accordance with

the terms of the Exit Facility Commitment Letter. To the extent that any PNC Expenses were

incurred prepetition and. remain unpaid as of the date hereof, the Debtors are authorized to pay

such PNC Expenses. Without limiting any other provision of this Order, the Court finds that the

PNC Expenses provided under the exit Facility Commitment Letter: (i) are necessary to the

preservation of the Debtors' estates and are approved and allowed as administrative expenses

pursuant to sections 503(b) and 507(a) of the Bankruptcy Code, and (ii) shall be payable

pursuant to the terms of the Exit Facility Commitment Letter. Under no circumstances shall the

PNC Expenses be subject to any otherwise applicable set-off, counterclaim, or recoupment.

None of the PNC Expenses shall be subject to further approval of the Court and no recipient of

any PNC Expenses shall be required to file any interim or final application with the Court as a

condition precedent to the Debtors' obligation ~o pay such PNC Expenses. None of the PNC

Expenses, nor the prepetition deposit, shall be subject to avoidance under• sections 542, 547, or

548 of the Bankruptcy Code. The Debtors are authorized and directed to pay any PNC Expenses

regardless of whether the exit Facility is consummated.

PNC is authorized to retain. the deposit paid by the Debtors prepetition

(subject to the terms of the Fxit Facility Commitment Letter). The automatic stay of section 362

of the Bankruptcy Code is hereby deemed modified to the extent necessary to enable PNC to

deduct any PNC Expenses from the deposit.

6. The indemnification in favor of the Indemnified Persons (including PNC)

contained in the Exit Facility Commitment Letter is hereby approved. The Debtors are
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authorized to indemnify each Indenulified Person in accordance with the terms of the Exit

Facility Commitment Letter. Without limiting any other provision of this Order, the Court finds

that the indemnification of the Indemnified Persons provided under the Exit Facility

Commitment Letter is necessary to the preservation of the value of the estates and is approved

and allowed as an administrative expense pursuant to sections 503(b) and 507(x) of the

Bankruptcy Code in the event that such indemnification obligation arises. The automatic stay of

section 362 is deemed modified to the extent necessary to enable the parties to the Exit Facility

Commitment Letter to perform thereunder, and to exercise any and all of their conh~actual rights

thereunder, without seeking further relief from the automatic stay, and neither the Debtors nor

any other party in interest may enforce the automatic stay against PNC or any indemnified

person under the indemnity obligations under the Exit Facility Commitment Letter with respect

to such rights.

7. The provisions and. effect of this Order, any actions taken pursuant to this

Order, and the respective rights, obligations, remedies and protections provided for herein shall

survive the conversion, dismissal or closing of these chapter 11 cases or the appointment of a

trustee herein, and the terms and. provisions of this Order shall continue in full force and effect

notwithstanding the entry of any such order.

8. The Debtors are further authorized to take any and all actions necessary or

appropriate to effectuate the relief granted pursuant to this Order.

9. Notwithstanding Bankruptcy Rules 6004(h) and 6006(d), this Order shall

take effect immediately upon its entry.
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10. Notice of the Motion as provided therein shall be deemed good and

sufricient notice of such Motion, and the requirements of Rule 6004(a) and the Local Rules are

satisfied by such notice.

11. The terms and conditions of this Order shall be immediately effective and

enforceable upon entry of this Order.

12. All objections to the Motion or relief requested therein that have not been

withdrawn, waived or settled, and. all reservations of rights included therein, are overruled on the

merits.

13. This Court shall retain jurisdiction to hear• and determine all matters

arising from the implementation of this Order.

Dated: 2017

UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A

Exit Facility Commitment Letter
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PNC Bank, National Association
200 South Wacker Drive, Suite 600 ~,w~~a.

Chicago, Illinois 60606 ~'~~..~~~`~ ':~~~~~`~y

June 1, 2017

$125,000,000
Senior Secured Credit Facilities
Exit Facility Commitment Letter

A.M. Castle & Co.
1420 Kensington Road
Suite 220
Oalcbroolc, IL 60523
Attention: Patrick R. Anderson

Dear Patrick:

You have requested that PNC Bank, National Association ("PNC") provide A.M. Castle
& Co. (as a r•eoi•ganized debtor under the Plan of Reorganization, defined below, the "Borrower"
or "you")~ with an aggregate of $125,000,000 in senior secured financing (the "Exit Facility"),
the proceeds of which will be used to (a) refinance certain existing debt of Borrower and its
subsidiaries (including the "DIP Facility" as defined in that certain DIP Facility Commitment
Letter dated as of the date hereof delivered by PNC to Borrower) upon Borrower's emergence
from bankruptcy proceedings, (b) pay fees and expenses related. to this transaction, (c) satisfy
ongoing capital expenditures, and (d) provide for the ongoing working capital needs of Borrower
and certain of its subsidiaries. Borrower has advised PNC that it and certain of its subsidiaries
intend to file voluntary petitions under chapter 11 of the United States Bankruptcy Code in the
United States Bankruptcy Court for the District of Delaware (the "Bankruptcy") in order to
implement a restructuring under a "pre-packaged" plan of reorganization in substantially the
form previously provided to PNC, or another form satisfactory to PNC (the "Plan of
Reorganization").

PNC is pleased to provide its commitment to provide the full amount of the Exit Facility
as more fully described in the attached. Memorandum of Terms and Conditions (the "Exit
Facility Term Sheet") attached to this commitment letter (the "Exit Facility Commitment
better"). Capitalized terms used herein but not otherwise defined. shall have the meanings
assigned to them in the Exit Facility Term Sheet.

Titles and Roles.

As provided in the Exit Facility Term Sheet, after review of Borrower's corporate organization chart, PNC may
request that certain subsidiaries of Borrower also be Borrowers.

8749495x7 6/16/2017 3:15 PM
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PNC is pleased to inform you of its undertaking to act as the administrative agent and
collateral agent (in such capacity, the "Agent") 'for the Exit Facility. In addition to the title of
Agent, PNC shall have the title of Lead Arranger and Sole Book Runner. It is understood that,
with respect to the Exit facility, no additional agents, co-agents, arrangers or bookrunners will
be appointed, no other titles will be conferred and no other compensation paid without the
consent of PNC.

2. Information Requirements.

You represent and warrant that: (i) all written information (other than financial
projections referred to in clause (ii) below, information of a general industry or macroeconomic
nature and other forward looking statements) that has been or will hereafter be made available to
PNC by you or any of your representatives in connection with the transactions contemplated
hereby, as and when furnished, and when taken as a whole and giving effect to all supplemental
information, is and will be complete and coz•rect in all material respects and does not and wi11 not
contain any untrue statement of a material fact or omit to state a material fact necessary in order
to make the statements contained therein not materially misleading in light of circumstances
under which the statements were made (in each case after giving effect to all supplemental
information thereto) and (ii) all financial projections concerning the Borrower (the "Pro"ect~ ions")
that have been or will hereafter be prepared by you, or on behalf of you, and made available to
PNC, have been or will be prepared in good faith based upon assumptions you believed to be
reasonable at the time of preparation thereof (collectively, the information in clauses (i) and (ii)
the "Information Materials"). You agree to furnish us with supplemental information from time
to tune until the Closing Date, so that the representations and warranties in this paragraph remain
correct in all material respects on the Closing Date as if the Information Materials were being
furnished, and such representations and warranties were being made, an such date; it being
recognized by PNC that projections of future events are not to be viewed as facts or guarantees
of financial performance and actual results may differ from projected results and such
differences may be material. In issuing this Exit Facility Cominittnent Letter, PNC is using and
relying on the Information Materials without independent verification thereof.

3. Indemnification; Expenses.

You hereby agree to indemnify and hold harmless PNC and its affiliates and each of their
directors, officers .and employees (each, an "Indemnified Person"), from and against any and all
losses, claims, damages, expenses and liabilities incurred by any Indemnified Person that arise
out of or relate to any investigation or other proceeding (including any threatened investigation
or litigation or other proceedings and whether or not such Indemnified Person is a party thereto)
relating to this Exit Facility Commitment Letter, the Exit Facility Term Sheet or the transactions
contemplated hereby, including without limitation the reasonable fees and disbursements of
counsel (which fees and disbursements may include, but are not limited to, reasonable fees and
disbursements of in-house counsel incurred in connection with any of the foregoing), but
excluding any of the foregoing claimed by any Indemnified Person to the extent incurred by
reason of the gross negligence or willful misconduct of such Indemnified Person as determined
by a final nonappealable judgment of a court of competent jurisdiction. PNC shall not be
responsible or liable to the Borrower or any other person fol• indirect, punitive, or consequential
damages which may be alleged as a result of this Exit Facility Commitment Letter, the Exit
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Facility Term Sheet or any of the transactions contemplated hereby. The Borrower's obligations
under this paragraph shall survive any termination of this letter except that upon the execution of
the definitive financing agreements the terms of such agreements shall supersede these
provisions.

The Borrower hereby agrees to pay PNC $250,000 upon execution of this :Exit Facility
Commitment Letter as a deposit (the "Deposit ") for reasonable costs and expenses that may be
incurred by PNC in connection with its due diligence, credit investigation and the transactions
contemplated by this Exit Facility Commitment Letter and the Exit Facility Term Sheet;
provided, that the amount of the Deposit shall be reduced on adollar-for-dollar basis to reflect a
credit for the deposit, if applicable, paid by the Borrower to PNC in connection with the DIP
Facility. Such Deposit shall be refundable to the Borrower (less the reasonable costs and
expenses incurred by PNC, including reasonable fees and disbursements of outside counsel) in
the event the transactions contemplated hereby do not close. If PNC's costs and expenses and/or
legal fees and expenses exceed the amount of the Deposit, PNC shall promptly inform the
Borrower and. reserves the right to require an increase in the amount of the Deposit to cover such
increased. costs. In addition, the Borrower hereby agrees to pay all costs and expenses incurred
by PNC, including reasonable fees and expenses of PNC's inside and outside counsel, as well as
the costs of providing PNC with such appraisal, audits, financial reports and other documents as
may be requested in connection with the credit and due diligence investigation and the
transactions contemplated by this Exit Facility Commitment Letter and the Exit Facility Term
Sheet. PNC agrees to promptly notify the Borrower when PNC's costs and expenses and/or legal
fees and expenses reach $200,000. The Borrower's reimbursement obligations set forth in this
paragraph are unconditional and the Borrower shall be obligated to reimburse PNC for such costs
and expenses regardless of whether the Exit Facility is consummated. The Borrower agrees to
~f•on7ptly seek Bankruptcy Court approval of t1~e Borrowe~•'s ~•eimbut•senTent obligations set forth
in this paragraph and the Borrower's indemnification obligations set forth above, including
PNC's right to receive reimbursement of all cost and expense set forth in this paragraph and
indemnification obligations set forth above shall be entitled to priority as an administrative
expense claim under Section 503(b)(1) of the Bankruptcy Code and to immediate payment upon
demand by PNC without any further order of the Bankruptcy Court. The Borrower
acknowledges that PNC, in its sole discretion, may require customer, vendor and credit reference
checks as well as liens and tax liens, judgment searches, and background reports of the
Borrower, and certain key individuals associated with the Borrower.

4. Sharing of Information; Absence of Fiduciary Relationships.

You acknowledge that PNC is a financial services firm and PNC may from time to time
effect transactions, for its own or its affiliates' account or the account of customers, and hold
positions in loans, securities or options on loans or securities of you, your affiliates and of other
companies that you. may do business with or may be the subject of the transactions contemplated
by this Exit Facility Commitment Letter. PNC agrees that neither it nor its affiliates will use
confidential inrormation obtained from you or your affiliates or on your or their behalf by virtue
of the transactions contemplated hereby in connection with the performance by PNC and its
affiliates of services for other companies or other persons and neither PNC nor its affiliates will
furnish any such information to any of their othet~ customers. You also acknowledge that PNC
and its respective affiliates have no obligation to use in connection with the transactions
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contemplated hereby, or to furnish to you, confidential information obtained from other
companies or other persons.

You further acknowledge and agree that (a) no fiduciary, advisory or agency relationship
between you and your affiliates and PNC and its affiliates is intended to be or has been created in
respect of any of the transactions contemplated by this Exit Facility Commitment Letter,
irrespective of whether PNC has advised or is advising you on other matters, (b) PNC, on the one
hand, and. you, on the other hand, have an arm's-length business relationship that does not
directly or indirectly give rise to, nor do you rely on, any fiduciary duty on the part of PNC and.
you waive, to the fullest extent permitted by law, any claims you may have against us for breach
of fiduciary duty or alleged breach of fiduciary duty in connection with the transactions
contemplated by this exit Facility Cormnitinent Letter and agree that we will have no liability
(whether direct or indirect) to you in respect of such a fiduciary duty claim or to any person
asserting a fiduciary duty claim on your behalf, including equity holders, employees or creditors,
(c) you are capable of evaluating and understanding, and. you understand and accept, the terms,
risks and conditions of the transactions contemplated by this Exit Facility Commitment Letter,
(d) you have been advised that PNC and its affiliates are engaged in a broad range of transactions
that inay involve interests that differ from your and your affiliates' interests and that PNC has no
obligation to disclose such interests and transactions to you or your affiliates, (e) you have
consulted your own legal, accounting, regulatory and tax advisors to the extent you have deemed
appropriate and (~ PNC has been, is and will be acting solely as a principal and, except as
otherwise expressly agreed in writing by the relevant parties, has not -been, is not and will not be
acting as an advisor, agent or fiduciary for you, any of your affiliates or any other person or
entity. In addition, PNC may employ the services of its affiliates in providing certain services
hereunder and may. exchange with such affiliates in connection therewith information concerning
you, and such affiliates s11a11 be entitled to the benefits afforded to, and subject to the obligations
of, PNC under this exit Facility Commitment Letter. In addition, you acknowledge and agree
that (i) PNC and/or one or more of its affiliates may provide financing, equity capital, financial
advisory and/or other services to parties whose interest may conflict with your interests and (ii)
we have not provided you with legal, tax or accounting advice and that you have obtained such
independent advice from your own advisors, representatives and agents.

Confidentiality.

You agree that you will not disclose the contents of this Exit Facility Commitment Letter,
the Exit Facility Term Sheet or PNC's involvement with the Exit Facility to any third party
(including, without limitation, any financial institution or intermediary) without PNCs prior
written consent other than (a) to you and your directors, officers, employees, accountants,
affiliates, equityholders, co-investors, attorneys or advisors, or your secured lenders and
noteholders so long as the portion of the Exit Facility Term Sheet under the heading "Fee
Structure" and the contents thereof have been redacted, in connection with Exit Facility and the
other transactions contemplated by this Exit Facility Commitment Letter and the Exit Facility
Term Sheet; provided that this Exit Facility Commitment Letter and. the Exit Facility Term Sheet
(but not the portion of the Exit Facility Term Sheet under the heading "Fee Structure" or the
contents thereof other than (i) the existence thereof and the contents thereof with respect to fees
generally in the aggregate as part of projections or pro forma information, and (ii) a generic
disclosure of sources and. uses to the extent necessary in other disclosures) may also be disclosed
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as part of the Borrower's filings with the Bankruptcy Court and / or an 8-K issuance as required
subject to PNC's prior written approval (such approval not to be unreasonably withheld), and (b)
as may be compelled in a judicial or administrative proceeding or as otherwise required by law
(in which case, to the extent permitted by law, you agree to inform PNC promptly thereof .
Except in connection with a filing with the Bankruptcy Court and / or an 8-K issuance as
required, you agree to inform all such persons who receive information concerning this Exit
Facility Commitment Letter or the Exit Facility Term Sheet that such information is confidential
and may not be used for any purpose other than in connection with the Exit Facility and the other
transactions contemplated by this Exit Facility Commitment Letter and may not be disclosed to
any other person. PNC reserves the right to review and approve, in advance, all materials and
disclosures that contain PNC's name or• any affiliate's name or describes this financing
commitment.

PNC shall, until two (2) years from the date hereof, treat confidentially in accordance
with its customary procedures for handling confidential information, all non-public information
received by it from you or your affiliates and representatives in connection with the Exit facility;
provided, however, upon the execution and delivery of the definitive credit documentation, the
provisions of the credit documentation shall govern the confidentiality matters described in this
paragraph to the extent provided therein. Nothing herein shall prevent PNC from disclosing any
such information (i) with your consent, (ii) in any legal, judicial oi° administrative, proceeding
where, in their reasonable judgment, disclosure is required by law or regulations (in which case
such person shall promptly notify you, in advance, to the extent permitted by law), (iii) upon the
request or demand of any regulatory authority having jurisdiction over PNC or its affiliates or
managed funds, (iv) in connection with the proposed Exit Facility and on a confidential basis to
any of its affiliates or managed funds or the shareholders, employees, directors, officers, legal
counsel, independent auditors, professionals, advisors and other expe~•ts or agents of PNC or their
respective affiliates or managed funds who, in each case are informed of the confidential nature
of such information and are or have been advised of their obligation to keep information of this
type confidential, (v) to industry trade organizations information with respect to the Exit Facility
that is customary for inclusion in league table measurements, (vi) to the extent any such
information (w) becomes publicly available other than by reason of a breach of the
confidentiality obligations set forth in this paragraph, (x) becomes available to PNC on a non-
confidential basis from a source other than you or on your behalf and, to PNC's knowledge, not
in violation of any confidentiality agreement or obligation owed to you, (y) was available to PNC
on anon-confidential basis prior to its disclosure to PNC by you or on your behalf or (z) was
independently developed by PNC without reliance on confidential information, (vii) as otherwise
required by any applicable law, rule, regulation or compulsory legal process (in which case such
person shall promptly notify you, in advance, of such disclosure to the extent permitted by law),
(viii) for purposes of establishing any defense available under securities laws, including, without
limitation, establishing a "due diligence" defense, or (ix) in enforcing PNC's rights with respect
to this Exit Facility Commitment Letter. Notwithstanding the foregoing, this Exit Facility
Commitment Letter and the Exit Facility Term Sheet (including the portion of the Exit Facility
Term Sheet under the heading "Fee Structure" and the contents thereo fl may be disclosed to the
respective professionals representing the Borrower's first lien lenders, second lien bondholders,
and third lien bondholders, provided that such professionals agree to maintain the confidentiality
of such information and agree to treat such information on a "professionals eyes only" basis.
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You hereby agree that if the portion of Exit Facility Term Sheet under the heading "Fee
Structure" is required to be filed with any Bankruptcy Court or disclosed to any U.S. trustee for
purposes of obtaining approval to pay any fees provided for therein or otherwise, then except as
approved in writing by PNC, you shall promptly notify PNC and take all reasonable actions
necessary to prevent the "Pee Structure" from becoming publicly available, including, without
limitation, filing a motion or an ex parte request pursuant to sections 105(a) and 107(b) of the
Bankruptcy Code and Rule 9018 of the Federal Rules of Bankruptcy Procedure seeking a
bankruptcy court order authorizing the Borrower to file the "Fee Structure" under seal to the
maximum extent permitted. by the Bankruptcy Court; provided, however, that if the Bankruptcy
Court does not permit such filing under seal, then any such filing shall be redacted to the
maximum extent permitted by the Bankruptcy Court and approved by PNC in writing (such
approval not to be um•easonably withheld). The provisions of this section shall survive any
termination or completion of the arrangement provided by this Exit Facility Commitment Letter.

6. Acceptance and Termination.

When accepted, this Exit Facility Co~mnitment Letter (together with the Exit Facility
Term Sheet) constitutes the entire agreement between PNC and you concerning the Exit Facility
and replaces and supersedes all prior understandings, statements and. negotiations. The
commitment of PNC will expire at 11:59 p.m. Central time on June 2, 2017, unless on or before
that date you sign and return the enclosed. copy of this letter. Thereafter, PNC's undertakings
under this EXit Facility Commitment Letter will expire on the earlier of (a) August 31, 2017 (or
such later date as may be agreed. in writing by the Borrower and PNC in their sole discretion)
(the "Exit Commitment Termination Date"; provided, that if substantially final definitive
documentation has not been negotiated between Borrower and PNC on or prior to July 31, 2017,
then, unless otherwise extended in writing by the Borrower and PNC in their sole discretion, the
Exit Commitment Termination Date shall be deemed to be July 3 l , 2017), if the Exit Facility has
not closed on or before that date and (b) upon the closing of the Exit Facility.

7. Exclusivity.

On or prior to the Exit Commitment Termination Date, Borrower (on behalf of itself and
its subsidiaries) agrees to work exclusively with PNC to consummate the Exit Facility and agrees
that it will not (a) engage in any discussions with any other lender or funding source regarding a
debt financing alternative to the Exit Facility, (b) provide any deposit to any other lender or
funding source in connection with a debt financing alternative to the Exit Facility, (c) solicit or
accept a proposal or commitment from another lender or funding source in connection with a
debt financing alternative to the Exit Facility, or (d) otherwise permit or encourage another
person to solicit a debt financing proposal or conduct due diligence in connection with a debt
financing alternative to the Exit Facility. Notwithstanding anything to the contrary in this
Section nothing in this Section shall require the Borrower or any of its directors or officers (in
such person's capacity as a director or officer) to take any action, or to refrain from taking any
action, to the extent that taking such action or refraining from taking such action would be
inconsistent with such party's f duciary obligations under applicable law.

8. Patriot Act.
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PNC hereby notifies you that pursuant to the requirements of the U.S.A. PATRIOT ACT
(Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the "Patriot Act"), it and each of
the Lenders is required to obtain, verify and. record information that identifies you and your
affiliates, which information may include your or their respective names and addresses, and other•
information that will allow PNC and. each of the Lenders to identify you or any of them in
accordance with the Patriot Act. This notice is given in accordance with the requirements of the
Patriot Act and. is effective for PNC and each of the Lenders.

9. Survival of Obligations.

The provisions of Sections 2, 3, 4, 5 and 10 hereof shall survive the termination of the
undertakings of PNC hereunder, provided that your obligations hereunder shall automatically
terminate and. be superseded by the provisions of the credit documentation upon the initial
funding thereunder.

10. Miscellaneous.

(a) This Exit Facility Commitment Letter and all matters relating hereto or arising
herefrom (whether arising under contract law, tort law or otherwise) shall, in accordance with
Section 5-1401 of the General Obligations Law of the State of New York, be governed by and
construed in accordance with the laws of the State of New York. Each party hereto irrevocably
waives, to the fullest extent permitted by applicable law, (i) any right it may have to a trial by
jury in any legal proceeding arising out of or relating to this Exit Facility Commitment Letter or
the transactions contemplated hereby or thereby (whether based on contract, tort or any other
theory) and (ii) any objection that it may now or hereafter have to the laying of venue of any
such legal proceeding in the state or federal courts located in New Yorlc or, after commencerraent
of any bankruptcy case by the Borrower, Wilmington, Delaware, and. each of the parties hereto
submits to the exclusive jurisdiction and. venue of such courts, including the Bankruptcy Court
(after commencement of any bankruptcy case there by the Borrower), relative to any such claim,
controversy or dispute.

(b) This Exit Facility Commitment Letter may not be assigned by you and no rights
of yours hereunder may be transferred and no obligations may be delegated without the prior
written consent of PNC.

(c) This Exit Facility Commitment Letter may be executed in any number of
counterparts, each of which, when so executed, shall be deemed to be an original and all of
which, taken together, shall constitute one and the same letter. Delivery of an executed
counterpart of a signature page to this Exit Facility Commitment Letter by facsimile or other
similar method of electronic transmission (e.g. "pdf or "tif') shall be as effective as delivery of
an original executed counterpart of this Exit Facility Commitment Letter.

(d) This Exit Facility Commitment Letter may not be amended or modified, or any
provisions hereof waived, except by a written agreement signed by all parties hereto. This Exit
Facility Commitment Letter is not intended to create a fiduciary relationship among the parties
hereto.
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If the foregoing accurately sets forth your understanding, please indicate your acceptance hereof
by signing the enclosed. copy of this Exit Facility Commitment Letter and returning them to
Janes Clifton, PNC Bank, National Association, 200 South Wacker Drive, Suite 600, Chicago,
Illinois 60606 (email: james.clifton(c~pnc.com), together with payment of the Deposit. If you
elect to deliver this Exit Facility Commitment Letter by facsimile or other similar method of
electronic transmission, please arrange for the executed originals to follow by next-day courier.
We are pleased to have this opportunity and very much look forward to working with you.

Sincerely,

PNC BANK, NATIONAL ASSOCIATION

By:
Name: Jim Clifton
Title: Senior Vice President

Agreed and Accepted:

r~,1VI, CASTI,~ 8~ CO,

By:
Name:
Title:

Borrower's TIN:

Signature Page to Exit Facility Commitment Letter

Case 17-11330    Doc 24-1    Filed 06/18/17    Page 15 of 26



MEMORANDUM OF TrRMS Al'VD CONDITIONS
EXIT FACILITY COMMITMENT LETTER

June 1, 2017

This Memorandum of Terms and Conditions ("Exit Facility Term Sheet") is subject in its
entirety to the Exit Facility Commitment Letter of even date herewith to which this Exit Facility
Term Sheet is attached. Capitalized terms used herein but not defined herein shall have the
meaning ascribed thereto in the Exit Facility Commitment Letter. This Exit Facility Term Sheet
is intended as an outline of certain of the material terms of the Exit Facility and does not purport
to summarize all of the conditions, covenants, representations, warranties and other provisions
that would be contained in the credit documentation.

GeneNcrl TeNms:

Borrower(s): A.M. Castle & Co., as a reorganized debtor upon emergence from a case
filed under chapter• 11 of the United Stated Bankruptcy Code (11 U.S.C.
§§ 101, et. seq., the "Bankruptcy Code") in the United States Bankruptcy
Court for the District of Delaware (the "Bankruptcy Court"). Following
legal review of the corporate structure, corporate formation and
acquisition agreements, PNC may request that certain of the subsidiaries
of A.M. Castle & Co. also be Borrowers.

Guarantor(s): existing and future domestic subsidiaries of the Borrower and existing and
future Canadian and Mexican subsidiaries of the Borrower. The United
Kingdom subsidiary will be included at the Agent's option within 60 days
following the Closing Date.

Agent: PNC .Bank, National Association ("PNC" or "A~ent")

Lender: PNC Bank, National Association.

Purpose: (i) Refinance the Prepetition First Lien Secured Claim (as defined. in
the Plan of Reorganization and the DIl' Facility) in connection with
Borrower's emergence from bankruptcy proceedings.

(ii) Pay fees and expenses related to this transaction.

(iii) Fund ongoing capital expenditures.

(iv) Provide for on-going working capital needs.

Exit Facility: $125,000,000 senior secured revolving credit facility. For purposes
hereof, the "Maximum Revolver Amount" means $125,000,000 plus the
amount of the Accordion defined below exercised by Borrower and
implemented under the terms of the Credit Documentation. The maximum
amount that may be outstanding under the Exit Facility at any time shall
be the lesser of the Maximum Revolver Amount less the Availability
Block defined below and the Borrowing Base defined below.
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The Maximum Revolver• Amount will increase to $130,000,000 if the
Agent elects to include the United. Kingdom Subsidiary as a Guarantor
within 60 days of the Closing Date.

Availability: Usage under the Exit Facility shall not exceed the sum of the following
(the "Borrowing Base"):

(a) up to 85% of Eligible Accounts Receivable (or up to 90% of
Eligible Accounts Receivable to the extent subject to credit
insurance satisfactory to Agent) aged less than 60 days past due
(not to exceed 120 days from invoice date), cross aged on the basis
of 50% or more past due, l~us;

(b) up to the lesser of (i) 75% of the costs of Eligible Inventory or (ii)
90% of the net ordet~ly liquidation value percentage ("NOLV") of
Eligible Inventory, of which up to $2,000,000 of "excess and
obsolete" inventory as defined in the Borrower's most recent
appraisal may be included in the Borrowing Base, minus

(c) the Availability Blocic, minus

(d) applicable reserves.

For avoidance of doubt, NOLV at the initial measurement date and. each
future measurement date of the Borrowing Base will reflect asix-month
liquidation scenario as reflected in the Borrower's most recent appraisal.

Sub Limits: 1) Letters of Credit to be issued under the Exit Facility limited
to $20,000,000.

2) Borrowing Base availability attributable to Mexican assets limited
to $13,000,000.

3) Borrowing Base availability attributable to Canadian assets limited
to $20,000,000.

4) If PNC elects to include United Kingdom guarantors, Borrowing
Base availability attributable to United Kingdom assets shall be
limited to an amount to be determined after due diligence.

All criteria for (a) eligible assets, including without limitation the
definitions of Eligible Accounts Receivable and Eligible Inventory,
(b) advance rates, and (c) applicable reserves and subliinits, shall be
determined by Agent. Without limiting the foregoing, Agent shall
establish a reserve for Canadian "priority payables" that may have priority
over Agent's liens on the Canadian assets, a reserve for Mexican wages
and employee benefits that may have priority over Agent's liens on the
Mexican assets and a reserve for "extended" or "extendable" retention of

6~•~
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title claims, a reserve for the prescribed part of net property that would be
made available for the satisfaction of unsecured liabilities and a reserve
for liabilities which constitute preferential debts, in each case that may
have priority over Agent's liens on the United Kingdom assets.

The "Availability Block" shall total $10,000,000 as of the Closing Date.
$5,000,000 of the Availability Block shall be applied. against the
calculation of the Borrowing Base and $5,000,000 of the Availability
Block shall be applied against the Line Cap. The Availability Blocic shall
be reduced to zero upon Agent's receipt of audited financial statements for
any year ending on or after December 31, 2018 evidencing positive net
income for the Borrower and its subsidiaries.

Uncommitted
Accordion: Subject to conditions to be determined, Borrower may request that the

Maximum Revolver Amount be increased by up to $25,000,000 but no
Lender shall be obligated to iticrease its commitment.

Mandatory
Prepayments: Subject to customary exceptions, mandatory prepayments for voluntary

and involuntary asset dispositions, extraordinary receipts and debt and
equity issuances. Mandatory prepayments shall not result in a permanent
reduction in the Exit Facility unless an went of Default exists and
required lenders so direct.

Maturity: The earlier of (a) five (5) years from the closing date and (b) l80 days
prior to the maturity of the Junior Lien Debt (as defined below).

Interest Rates: Interest Rate: For the period from the closing date through the end of the
first full calendar quarter following the closing date, LIBOR Rate
borrowings shall bear interest at the LIBOR Rate plus the margin set forth
in Level III of the table below and Base Rate borrowings shall_ bear
interest at the Base Rate plus the margin set forth in Level III of the table
below, as applicable. Thereafter, the interest rate margins shall be
adjusted as of the first day of each calendar quarter based on the average
daily excess Availability for the preceding quarter in accordance with the
following table:

Average Daily LIBOR Base Rate
Level Excess Availability Margin Margin

I > 66 2/3% of Maximum Revolver 2.00% 1.00%
Amount

II > 33 1/3%but < 66 2/3% of 2.25% 1.25%
Maximum Revolver Amount

III < 33 1/3% of Maximum Revolver 2.50% 1.50%

~C~
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Amount

"Excess Availability" means, as of any date of determination, the amount
available to be borrowed under the exit Facility at such time (net of then
outstanding obligations under the Exit Facility).

Interest will be calculated on the daily outstandings on a 360 day year for
the actual number of days elapsed and. will be due monthly in arrears on
the first business day of each month for Base Rate borrowings and on the
last day of each interest period for LIBOR Rate borrowings.

The "Base Kate" shall mean, for any day, a fluctuating per annum rate of
interest equal to the highest of (i) the interest rate per annum announced
from time to time by the Agent at its Principal Office as its then prime
rate, which rate may not be the lowest rate then being charged cormnercial
borrowers by the Agent, (ii) the Overnight Banlc Funding Rate plus '/z of
1%, and (iii) the one month LIBOR rate plus 100 basis points (1%).

LIBOR Rate pricing will be adjusted for any statutory reserves. In the
event that the PNC LIBOR rate at any time would be determined to be less
than zero, such rate shall be deemed. to be zero.

The Borrower shall pay Letter of Credit fees equal to the applicable spread
over LIBOR on the aggregate face amount of the Letters of Credit issued
under the Exit Facility, together with a fronting fee of 0.25%.

Default Rate: 2%over the applicable rate.

Collateral: The Exit Facility (including any cash management, hedging and other
bank products provided by any Lender or its affiliates will be secured. by
(collectively, the "Collateral"):

(i) first priority perfected security interest in all of the Borrower's and
each Guarantor's present and future property wherever located,
including without limitation accounts, general intangibles, contract
rights, all rights to the payment of money, instruments, documents,
chattel paper, inventory, machinery, equipment, furniture, fixtures,
real property (but only if owned, and subject to the following
sentence), licenses, trademarks, tradenames, patents, copyrights
and other intellectual property, all proceeds and products thereof;
with it agreed that any machinery and equipment in the Mexican
subsidiary will be excluded from Collateral if financed with a third.
party (it being agreed and understood that such third. party
financing shall be subject to dollar limitations to be agreed as well
as ~n intercreditor agreement with Agent providing for, among
others, access to such machinery and equipment) and
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reimburse Agent for more than 3 Feld examinations in any calendar year
or more than 2 appraisals of inventory in any calendar year.

Collections and
Remittances: All customers shall be directed to make remittances to deposit accounts

subject to control agreements in favor of Agent. Borrower shall retain
dominion over such deposit accounts unless an Event of Default occurs or
Liquidity (as defined below) falls below the greater of 12.5% of the Line
Cap (defined below) and $10,000,000 for five (5) consecutive business
days, in either of which cases Agent may exercise dominion over' such
deposit accounts and cause funds deposited in such deposit accounts to be
swept to Agent on a daily basis and applied to the obligations under the
Exit Facility until no Event of Default exists and Liquidity exceeds the
greater of 12.5% of the Line Cap and $10,000,000 for 60 consecutive days
(such period during which Agent may exercise dominion, the "Cash
Dominion Period"). Within 90 days following the Closing, Borrower shall
establish and maintain its primary treasury management with PNC. For
the purpose of crediting the Borrower's loan account and calculating
interest, all items of payment shall be deemed applied by Agent one (1)
business day following the business day of Agent's receipt thereof. "Line
Cad" means, as of any date of determination, the lesser of the Maximum
Revolver Amount and the Borrowing Base.

expenses: All expenses incurred. by Ageut or any Lender, including reasonable legal
fees, accounting, appraisal, audit, searches and the filing and. recording of
UCC filings and other security interests, and any other casts and expenses
in reference to structuring, documenting, closing, monitoring or enforcing
the agreements shall be for the account of the Borrower and payable at
closing and otherwise on demand.

Conditions
Precedent: Including, but not limited to, the following, with all documents to be

satisfactory in form and substance to the Agent:

a) No material adverse change in the condition, financial or
otherwise, operations, properties, assets or prospects of the
Borrower or Guarantors, taken as a whole, since December 31,
2016.

b) No material threatened or pending litigation or material contingent
obligations.

c) Execution of loan documentation and satisfactory legal review of
all documentation.

d) Satisfactory legal opinions.

-6-
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e) Satisfactory results of a pre-fund asset-based field examination to
roll forward results from the field examination completed prior to
the date hereof, which shall be completed by examiners
satisfactory to Agent and upon which Agent is entitled to rely.

e) evidence that all actions necessary or, in the opinion of the Agent,
desirable, to perfect and protect the security interests of the Agent
have been taken.

~ The Borrower will have minimum "Liquidity" (defined herein as
the sum of (i) unrestricted domestic cash maintained in accounts
subject to control agreements in favor of Agent plus (ii) Excess
Availability) of $20,000,000, at closing after Fees, expenses,
advances made at closing, cure payments and administrative and
other expenses associated with the bankruptcy proceedings of
Borrower and subtraction of trade payables 60 days or more past
due. Such availability to be evidenced by a Borrowing Base
Certificate for the Exit Facility, satisfactory to the Agent.

g) Evidence that Borrower and its subsidiaries are in compliance with
all pertinent Federal, State, and local regulations including, but not
limited to, those with respect to EPA, OSHA and ERISA.

h) Borrower shall have filed. with the Bankruptcy Court a motion to
authorize and approve this Exit Facility Term Sheet and the
performance of Borrower's obligations thereunder and shall obtain
an order approving the same within 30 days following the filing of
the motion to approve the DIP Facility.

i) The Bankruptcy Court shall have entered an order, in form and
substance satisfactory to Agent, confirming the Plan of
Reorganization (the "Confirmation Order"), and the Confirmation
Order shall be a final non-appealable order, which has not been
stayed by the Bankruptcy Court or by any other court having
jurisdiction to issue any such stay. The Confirmation Order shall
have been entered upon proper notice to all parties to be bound by
the Plan of Reorganization, all as may be required by the
Bankruptcy Code, the Federal Rules of Bankruptcy Procedure and
any applicable local bankruptcy rules. In addition to the foregoing,
unless waived. by Agent, the time to appeal the Confirmation Order
or to seek review, rehearing, or certiorari with respect to the
Confirmation Order must have expired, no appeal or petition for
review, rehearing or certiorari with respect to the provisions of the
Confirmation Order may be pending, and the Confirmation Order
must otherwise be in full force and effect.

QI~
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j) The conditions precedent to the confirmation of the Plan of
Reorganization set forth in the Plan of Reoi°ganization shall have
occurred and the conditions precedent to the "effective date" set
lorth in the Plan of Reorganization shall have occurred; in each
case, none of such conditions precedent shall have been waived
without the prior written consent of Agent; with respect to such
conditions precedent to the confirmation of the Plan of
Reorganization and effective date, Borrower• and the creditors'
committee shall have confirmed to Agent in writing that such
conditions precedent have been satisfied or waived and. that the
"effective date" has occurred. All other actions, documents and
agreements necessary to implement the Plan of Reorganization
shall have been effected or executed and delivered, as the case may
be, to the required. parties and., to the extent required, filed with the
applicable governmental units in accordance with applicable laws.

k) There shall be no adversary proceeding pending in the Bankruptcy
Com•t, or litigation commenced outside of the bankruptcy
proceedings that is not stayed pursuant to section 362 of the
Bankruptcy Code, seeking to enjoin or prevent the financing or the
transactions contemplated hereby.

1) Evidence of cancellation of all commitments from, satisfaction in
full of all indebtedness with respect to the Prepetition First Lien
Secured. Claims, the Prepetition Second. Lien Secured. Claims and
the Prepetition Third Lien Secured Claims (as each term is defined
in the Plan of Reorganization provided to PNC prior to the date
hereof , and termination of all existing liens in favor of the
Prepetition First Lien Agent and the Prepetition Indenture Trustee
(as each term is defined in the Plan of Reorganization provided to
PNC prior to the date hereo f and. any other creditor with a lien on
the Collateral (except for permitted liens acceptable to Agent),
including delivery of a letter confirming the termination if
requested by the Agent.

m) Issuance of indebtedness in the principal amount of up to
$167,400,000 containing terms and conditions satisfactory to
Agent (the "Junior Lien Debt") (i) in satisfaction of the Prepetition
Second Lien Secured Claims and the Prepetition Third Lien
Secured Claims in accordance with the Plan of Reorganization and
(ii) on account of new capital contributed in accordance with the
Commitment Agreement (as defined in the Plan of Reorganization)
contemplated by the Plan of Reorganization. Agent shall have
received evidence reasonably satisfactory to the Agent that
Borrower received. $40,000,000 (subject to reduction as set forth in
the Plan of Reorganization, but in no event less than $25,000,000)
of proceeds under the Commitment Agreement, in exchange for
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certain Junior Lien Debt as contemplated by the Plan of
Reorganization. The Junior Lien Debt may be secured by a lien on
the Collateral junior and subordinate to Agent's lien on the
Collateral subject to an intercreditor agreement in form and
substance satisfactory to Agent and Lenders (without limiting the
foregoing, such junior and subordinate lien shall be a "silent
second", Borrower shall not pay interest in cash during the period
from the Closing Date through and including the first anniversary
of the Closing Date or during a Cash Dominion Period or at any
other time subject to conditions to be determined (including,
without limitation, a minimum availability or liquidity covenant)
and. no prepayments may be made in respect of the Junior Lien
Debt).

n) Evidence satisfactory to Agent that owned real property is free of
material environmental problems.

o) Delivery of evidence of insurance coverage satisfactory to Agent,
and a lender's loss payee endorsement, naming the Agent as loss
payee or an additional insured, as applicable.

p) No default exists under the DIP Facility.

q) Agent shall have received, at least fve (5) business days prior to
the closing date, all documentation and other information about
each Borrower and each Guarantor, in each case as has been
requested by Agent at least ten (10) business days prior to the
closing date by Agent, that is required by regulatory authority
under applicable "know your customer" and anti-money laundering
rules and regulations, including, without limitation, the PATRIOT
Act.

Covenants: Usual and customary covenants of PNC for transactions of this type
including but not limited to maintenance of corporate existence, payment
on indebtedness and taxes when due, financial reporting requirements (to
include monthly internal and. annual audited financial statements of the
Borrower, quarterly financial statements, monthly accounts receivable and
accounts payable agings, monthly inventory listings, and monthly
Borrowing Base certificates (springing to weekly Borrowing Base
certificates and weekly collateral reporting during any Cash Dominion
Period)), delivery of certificate of non-default, limitation on dividends and
stock repurchases, limitation on capital expenditures, restriction and
quality standards with respect to investments, limitation on other debt
(however, foreign working capital lines of credit will be permitted subject
to limitations to be determined), limitation on other liens or guarantees,
limitation on change of control, limitations on intercompany transactions
and advances, no change in nature of business, limitations on mergers or

Case 17-11330    Doc 24-1    Filed 06/18/17    Page 24 of 26



acquisitions, no change in fiscal year, no additional subsidiaries, limitation
on sale of assets.

There will be a monthly fixed charge covenant ("FCC") of 1.0 times,
defined as EBITDA less non-financed capital expenditures and. cash taxes
paid divided by the smn of interest and principal on all indebtedness;
provided, that such fixed charge covenant will only be tested during a
Covenant Testing Period. The FCC will be measured monthly, on a
trailing twelve month basis. Any measurement occurring from the
Closing Date through December 31, 2017 will utilize results from January
1, 2017 through the most recent month end. For any monthly pet•iods
prior to the Closing Date included in the FCC, interest expense will be
calculated using stipulated amounts to be determined that reflect the
Borrower's pro forma capital structure. For avoidance of doubt, any
interest expense that is not paid in cash shall be excluded from the FCC.

A Covenant Testing Period means the period commencing on the last day
of the most recent fiscal month ending on or prior to the date that
Liquidity falls below the greater of 10.0% of the Line Cap and $9,000,000
for five consecutive business days and for which Agent has received
Borrower's financial statements and ending on the first day thereafter that
Liquidity has exceeded the greater of 10.0% of the Line Cap and.
$9,000,000 for 60 consecutive days.

There will also be an annual non-financed capital expenditure covenant.

Representations
and Warranties: Borrower will make such representations and warranties as may be

appropriate in Agent's judgment in light of the proposed transaction and
the general circumstances of the Borrower.

events of Default: Appropriate events of default, including but not limited, to the following:

1) Any non-payment when due of interest and/or principal of any
advance, loan or drawing under the Exit Facility, or any fee
thereunder. Payment defaults to include violation of the
Borrowing Base.

2) Any breach in any material respect of any representation or
warranty when made.

3) Any violation in any respect of any affirmative or negative
covenant, subject to customary thresholds and materiality baskets
to be agreed.

4) Any of the security interest or liens granted by the Collateral
Documents ceases to be valid, binding and enforceable first
priority security interest.

-10-
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5) Any default related to other material indebtedness by the Borrower
or any of its subsidiaries which has continued beyond the grace
period or for a period of time sufficient to permit the acceleration
of such indebtedness.

6) Any bankruptcy, insolvency, reorganization, attachment,
receivership or similar proceeding shall be instituted by or against
the Borrower or any Guarantor, except for the pending bankruptcy
case of the Borrower and. its subsidiaries.

7) Any judgment or judgments in the aggregate for the payment of
money in excess of an amount to be determined shall be rendered
against the Borrower or any of its subsidiaries unless the same
shall be contested in good. faith, and the Borrower establishes
reserves satisfactory to Agent.

8) Any material adverse change in Borrower's or any Guarantor's
results of operations, condition (financial or otherwise), and/or
assets.

Governing Law: New York —submission by Borrower to New York jurisdiction.
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