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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_____________________________ X
: Chapter 11

In re:
: Case No. 12-11661 (KJC)

WP STEEL VENTURE LLC, et al. 1, : Jointly Administered

Debtors. . Hearing Date: October 17, 2012 at 2:00 p.m.

. Objection Deadline: October 5,2012 at 4:00 p.m.

_____________________________ X

MOTION OF SAMUEL, SON & CO., LIMITED AND ITS AFFILIATES FOR ENTRY
OF AN ORDER GRANTING (A) RELIEF FROM STAY TO PERMIT SETOFF OF
MUTUAL LIABILITIES: AND (B) RELATED RELIEF

Samuel, Son & Co., Limited and certain of its affiliates specified herein
(collectively, “Samuel”) hereby move (the “Motion”) pursuant to sections 105(a), 362(d)(1) and

553(a) of title 11 of the United States Code (the “Bankruptcy Code”) for entry of an order,

substantially in the form attached hereto as Exhibit A (the “Order”), granting relief from the

automatic stay to permit the setoff of mutual debts by and between Samuel and certain of the
above captioned debtors (collectively, the “Debtors”). In support of this Motion, Samuel
respectfully states as follows:

PRELIMINARY STATEMENT

Samuel asserts a right of setoff, pursuant to applicable state common law, on account of
(1) the prepetition claims of certain Samuel entities against certain Debtors arising from the
provision of goods and/or services prior to the Petition Date (as defined herein), and (ii) the
prepetition claims of certain Debtors against certain Samuel entities in connection with the sale

of goods prior to the Petition Date (as defined herein). Samuel also asserts a right of setoff,
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pursuant to applicable state common law, on account of a (i) postpetition claim against one of the
Debtors arising from the provision of services by a Samuel entity, and (ii) the postpetition claim
by the same Debtor against the same Samuel entity in connection with transactions resulting in a
credit due the same Debtor. The countervailing obligations of the parties are valid, enforceable
obligations, which arose prepetition or postpetition, as the case may be, and each party incurred
such debt to the other on account of such obligations in its own name, and not as a fiduciary. For
a period of time pre-Petition, the parties agreed to and engaged in offsetting respective
obligations. Accordingly, Samuel’s right of setoff is preserved in these cases under sections
553(a) and 105 of the Bankruptcy Code and applicable state common law.

By establishing such right of setoff, Samuel asserts that sufficient “cause” exists for relief
from the automatic stay under section 362(d)(1) of the Bankruptcy Code entitling Samuel to
exercise its right to set off its prepetition claims against Debtors’ prepetition claims and the right
to set off its postpetition claims against Debtors’ postpetition claims as more fully set forth
herein.

JURISDICTION AND VENUE

1. This Court has subject matter jurisdiction to consider and determine this
Motion pursuant to 28 U.S.C. § 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b).
Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

2. The statutory predicates for the relief requested herein are sections 105,

362(d)(1) and 553(a) of the Bankruptcy Code.

! The Debtors are (i) WP Steel Venture LLC; (ii) Metal Centers LLC; (iii) RG Steel, LLC; (iv) RG Steel
Railroad Holding, LLC; (v) RG Steel Sparrows Point, LLC; (vi) RG Steel Warren, LLC; (vii) RG Steel Wheeling,
LLC; and (viii) RG Steel Wheeling Steel Group, LLC.



BACKGROUND

3. On May 31, 2012 (the “Petition Date”), the Debtors each commenced a
chapter 11 case in this Court by filing a voluntary petition for relief under chapter 11 of the
Bankruptcy Code.

4. Since the formation of the Debtor Entities (as defined herein) in or about
March of 2011, Samuel has conducted business with such Debtors by selling packaging and steel
strapping and providing certain steel processing services. At the same time, Samuel has
purchased steel from certain of those Debtors.

5. The specific Samuel entities that the Debtors engaged in business with

(collectively, the “Samuel Entities”) and the specific Debtor entities that Samuel engaged in

business with (collectively, the “Debtor Entities”) and the nature of their business relationship is

summarized as follows:

RG Steel Warren, RG Steel RG Steel Sparrows
LLC Wheeling, LL.C Point, LLC
Samuel, Son & e Purchased steel e Purchased
Co., Limited steel
(Canada) (includes
Samuel Metal
Trading and Nash
Metal Trading)
World Class e Sold processing e Sold
Processing Corp. services processing
services
Samuel Steel e Purchased steel
Pickling Company e Sold processing
(a Joint Venture) services
Samuel Strapping e Sold packaging e Sold e Purchased
Systems Inc. and steel packaging steel
strapping and steel
strapping
Samuel, Son & Co. e Purchased steel
Inc.




6.

and/or services to the Debtor Entities for which the Debtor Entities owed the Samuel Entities for
purposes of this Motion a total aggregate amount of $640,310 (“Debtors’ Total Liabilities™). At

the same time, the Samuel Entities purchased steel from the Debtor Entities for which it accrued

Before and after the Petition Date, the Samuel Entities provided goods

a liability to the Debtors together with certain credits the Samuel Entities owed to the Debtor

Entities for the purposes of this Motion in the aggregate amount of $2,404,459 (“Samuel’s Total
Liabilities”).” A summary of the Debtor’s Total Liabilities and the Samuel’s Total Liabilities are

more specifically broken down by Samuel Entity and Debtor Entity in the following paragraphs.

PRE-OFFSET LIABILITY ANALYSIS FOR DEBTOR ENTITIES

(All obligations are Pre-Petition unless otherwise noted)

Liabilit Liabili ZJZ; ? curved Llabllzljé?curred Totals
Incurred BY — RG Steel
RG Steel .

RG Steel Wheeline. LLC Sparrows Point,

Warren, LLC & LLC
World Class
Processing Corp. $71,205 $90,481 $161,686
World Class
Processing Corp.
(Post-Petition) $64,329 $64,329
Samuel Steel
Pickling $364,298 $364,298
Samuel Strapping
Systems Inc. $49,997 $49,997
TOTAL $549,829 $90,481 $640,310

2

The stated totals do not reflect setoff, administrative priority claims and certain other amounts. Samuel

reserves all of its rights with respect to the stated amounts and does not hereby waive any defense or basis for

contesting any amounts.




PRE-OFFSET LIABILITY ANALYSIS FOR SAMUEL ENTITIES

(All obligations are Pre-Petition unless otherwise noted)

Liabilit Liabili l)} g curred Llablllg}_gacurred Totals
Incurred TO — RG Steel
RG Steel .
RG Steel Wheelino. LLC Sparrows Point,
Warren, LLC & LLC
Samuel, Son &
Co. Inc $317,834 $317,834
World Class
Processing Corp. $21,712 $128,539 $150,251
World Class
Processing Corp.
(Post-Petition) $27,757 $27,757
Samuel Steel
Pickling $769,597 $769,597
Samuel Strapping
Systems Inc. $424,332 $424,332
Samuel Strapping
Systems Inc. (Post-
Petition) $529,076° $529,076
Samuel, Son & Co.,
Limited $19,026 $19,026
Samuel, Son & Co.,
Limited (Post-
Petition) $166,586 $166,586
TOTAL $1,303,486 $128,539 $972,434 | $2,404,459

3

The amount is net of $17,089 in dispute.




7.

As more specifically set forth in the following table, certain Samuel

Entities incurred a pre-Petition liability to RG Steel Warren, LLC of $1,109,143. RG Steel

Warren, LLC has incurred liabilities to the listed Samuel Entities in a total aggregate pre-Petition

Date amount of $485,500. Total aggregate liabilities incurred by those Samuel Entities to RG

Steel Warren, LLC net of setoff are $723,133. At the same time, two Samuel Entities incurred

liabilities net of setoff against RG Steel Warren, LLC in the aggregate amount of $99,490.

LIABILITY AND SETOFF ANALYSIS FOR RG STEEL WARREN, LLC

Pre-petition

Pre-petition

Pre-petition

Pre-petition

Liability Liability Liability Incurred | Liability Incurred
Incurred TO | Incurred BY T0 BY
RG Steel RG Steel RG Steel Warren, | RG Steel Warren,
Warren, LLC Warren, LLC | LLC Net of Setoff | LLC Net of Setoff
Samuel, Son & Co.
Inc $317,834 $317,834
World Class
Processing Corp. $21,712 $71,205 $49,493
Samuel Steel Pickling $769,597 $364,298 $405,299
Samuel Strapping
Systems Inc. $49,997 $49,997
TOTAL $1,109,143 $485,500 $723,133 $99.490

8.

As more specifically set forth in the following table, for purposes of this

Motion, a Samuel Entity incurred a pre-Petition liability to RG Steel Wheeling, LLC of

$128,539. RG Steel Wheeling, LLC has incurred liabilities to the same Samuel Entity in a total

aggregate pre-Petition Date amount of $90,481. Total aggregate liabilities incurred by the

Samuel Entity to RG Steel Wheeling, LLC net of setoff are $38,058.




LIABILITY AND SETOFF ANALYSIS FOR RG STEEL WHEELING, LLC

Pre-petition Pre-petition Pre-petition Pre-petition
Liability . Liability Incurred | Liability Incurred
Liability
Incurred TO Incurred BY 10 BY
RG Steel RG Steel_ RG Steel RG Steel
Wheeling, Wheeline. LLC Wheeling, LLC Wheeling, LLC
LLC & Net of Setoff Net of Setoff
World Class
Processing Corp. $128,539 $90,481 $38,058
TOTAL $128,539 $90,481 $38,058

9.

As more specifically set forth in the following table, certain Samuel

Entities incurred a total aggregate pre-Petition net liability to RG Steel Sparrows Point, LLC of

$443,358.

LIABILITY AND SETOFF ANALYSIS FOR RG STEEL SPARROWS POINT, LLC

Pre-petition Pre-petition Pre-petition Pre-petition
Liability Liability Liability Incurred | Liability Incurred
Incurred TO Incurred BY 10 BY
RG Steel RG Steel RG Steel RG Steel
Sparrows Sparrows Sparrows Point, Sparrows Point,
Point, LLC Point, LLC | LLC Net of Setoff | LLC Net of Setoff
Samuel, Son & Co.,
Limited (Canada) $19,026 $19,026
Samuel Strapping
Systems Inc. $424,332 $424,332
TOTAL $443,358 $443,358
10. Pre-Petition Date liabilities net of setoff are further summarized as
follows:




LIABILITY TOTALS SUMMARY NET OF SETOFF

Pre-petition Pre-petition Pre-petition Pre-petition
Liability Liability Liability Incurred | Liability Incurred
Incurred TO | Incurred BY 10 10
RG Steel RG Steel RG Steel RG Steel
Warren, LLC | Warren, LLC Wheeling, LLC Sparrows Point,
Net of Setoff | Net of Setoff Net of Setoff LLC Net of Setoff
Samuel, Son & Co.
Inc $317,834
World Class
Processing Corp. $49,493 $38,058
Samuel Steel Pickling $405,299
Samuel Strapping
Systems Inc. $49,997 $424,332
Samuel, Son & Co.,
Limited (Canada) $19,026
TOTAL $723,133 $99,490 $38,058 $443,358
e Certain Samuel Entities incurred liabilities to RG Steel Warren, LLC net
of setoff in the aggregate total amount of $723,133 ($317,834 by Samuel,
Son & Co. Inc. and $405,299 by Samuel Steel Pickling).
e RG Steel Warren, LLC incurred liabilities to certain Samuel Entities net of
setoff in the aggregate amount of $99.490 ($49,493 to World Class
Processing and $49,997 to Samuel Strapping Systems).
e Certain Samuel Entities incurred liabilities to RG Steel Wheeling, LLC net
of setoff in the aggregate total amount of $38,058 ($38,058 incurred by
World Class Processing Corp.).
e (Certain Samuel Entities incurred liabilities to RG Steel Sparrows Point,
LLC net of setoff in the aggregate total amount of $443.358 ($424,332 by
Samuel Strapping Systems Inc. and $19,026 by Samuel, Son & Co., Limited
(Canada)).
11. The foregoing is a summary of respective liabilities and a reconciliation

thereof. By this Motion, Samuel more specifically proposes to setoff the pre-Petition claim of:

(1) RG Steel Warren, LLC (“Warren”) in the amount of $21,712 against the claim of World Class

Processing Corp. (“WCP”) in the amount of $71,205; (ii) Warren in the amount of $769,597




against the claim of Samuel Steel Pickling in the amount of $364,298; and (iii) WCP in the
amount of $90,481 against the claim of RG Steel Wheeling, LLC (“Wheeling”) in the amount of

$128,539 (collectively, the “Mutual Prepetition Setoff Claims”).

12.  In addition to the pre-Petition Claims described above, WCP proposes to
set off the postpetition claim of Warren in the amount of $27,757 against the postpetition claim

of WCP in the amount of $64,329 (the “Mutual Postpetition Setoff Claims” and together with the

Mutual Prepetition Setoff Claims, the “Mutual Setoff Claims”).

13.  Finally, in the course of doing business with the Debtors, certain Samuel
Entities, as distributors of steel, purchased steel from certain Debtor Entities and then re-sold or
held for re-sale the steel. Based on historic rates of product returns and quality complaints on
steel purchased from the Debtors for re-sale to third parties, Samuel anticipates that it may
receive such returns and complaints from third party customers on approximately two percent

(2%) of such purchases (collectively, “Quality Claims™). Accordingly, Samuel seeks authority to

hold back two percent (2%) of certain invoiced amounts, which represent a total amount of
$15,234 being a holdback by WCP from Warren of $6,357 and by Samuel Steel Pickling from

Warren of $8,877 (the “Quality Claims Hold Back”), to allow its customers an opportunity to file

claims with respect to the purchased steel. If no Quality Claims are made with respect to the
steel at issue by October 31, 2012, then the respective Samuel Entities will release the Quality
Claims Hold Back to the appropriate Debtor Entities.

14. Samuel has the underlying invoices for the amounts relevant to this
Motion. Upon information and belief, such invoices are also in the possession of the Debtors.
Due to the voluminous nature of the invoices they are not attached here but are available upon

reasonable request by parties in interest. In addition, substantially contemporaneous with the



filing of this Motion, Samuel has filed proofs of claim for each of the Mutual Prepetition Setoff
Claims in the Debtors’ cases with addenda and schedules of invoices.

RELIEF REQUESTED

15. Samuel moves pursuant to sections 105(a), 362(d)(1) and 553(a) of the
Bankruptcy Code for entry of an order, substantially in the form attached hereto as Exhibit A,
granting relief from the automatic stay to allow Samuel to set off the Mutual Setoff Claims to the
fullest extent permitted under applicable law.

BASIS FOR RELIEF REQUESTED

A. Samuel Has Setoff Rights Under Common Law.

16. The right of setoff is of equitable origin, and has long been recognized as a
right under the common laws of every state. See Studley v. Boyleston Nat’l Bank of Boston, 229
U.S. 523, 528 (1913). This right is rooted in the idea that “allow[ing] entities that owe each
other money to apply their mutual debts against each other ... avoid[s] the absurdity of making A
pay B when B owes A.” In re Semcrude, L.P., 399 B.R. 388, 393 (Bankr. D. Del. 2009) (internal
citations omitted). See also Citizens Bank of Maryland v. Strumpf, 516 U.S. 16, 18 (1995)
(same). Moreover, setoff “is not dependent on the parties’ contracts; rather, [it is an] equitable
remed[y] available independent of any contractual remedy.” CDI Trust v. U.S. Elec., Inc. (In re
Commec 'n. Dynamics, Inc.), 382 B.R. 219, 226 (Bankr. D. Del. 2008).

17.  Pursuant to applicable state common law, Samuel has a right to set off the
Mutual Setoff Claims, which represent liabilities to the Samuel Entities incurred by the Debtor
Entities against liabilities to the Debtor Entities incurred by the Samuel Entities for the same

period.

10



B. Samuel is Entitled to Exercise Its Right of Setoff Pursuant to Section 553(a) of the
Bankruptcy Code.

18. Section 553(a) of the Bankruptcy Code preserves any rights of setoff that
may exist between a creditor and a debtor. See Citizens Bank of Maryland v. Strumpf, 516 U.S.
16, 20 (1995) (As a general rule, “any right of setoff that a creditor possessed prior to the
debtor’s filing for bankruptcy is not affected by the Bankruptcy Code”); Lawndale Steel Co. v.
Magic Steel Co., 155 B.R. 990, 992 (Bankr. N.D. Il 1993) (“A creditor with the pre-petition
right of setoff does not lose its rights by failing to setoff before a bankruptcy petition has been
filed.”); In re Bennett Funding Group, 146 F.3d 136, 139 (2d Cir. 1998) (noting that the right of
setoff extends to bankruptcy and bankruptcy courts have long required compelling circumstances
to overcome enforcement of such right).

19.  The right of setoff will be recognized in a bankruptcy proceeding, if four
conditions are met: (1) the creditor holds a claim against the debtor that arose prepetition; (2) the
creditor owes a debt to the debtor that also arose prepetition; (3) the claim and the debt are
mutual; and (4) both the claim and the debt are each valid and enforceable. See 11 U.S.C.
§553(a); see also In re Garden Ridge Corp., 338 B.R. 627, 633 (Bankr. D. Del. 2006); In re
Pardo v. Pacificare of Tex., Inc. (In re APF Co.), 264 B.R. 344, 354 (Bankr. D. Del 2001).

20. Setoff is a permissive right and “lies within the equitable discretion of the
bankruptcy court.” In re Martinez, 2007 U.S. Dist. LEXIS 6163, *6 (M.D. Pa. 2007) (citing
United States on behalf of IRS v. Norton, 717 F.2d 767, 772 (3d Cir. 1982)); see also Szymanski
v. Wachovia Bank, N.A. (In re Szymanski), 413 B.R. 232, 243 (Bankr. D. Pa. 2009) (noting that
courts have disallowed valid rights to setoff only in the most “compelling circumstances”) (citing
In re Whimsy, Inc., 221 B.R. 69, 74 (S.D.N.Y. 1998)). However, setoffs in bankruptcy are
generally favored and a presumption in favor of their enforcement exists. See Kentucky Cent.

Ins. Co. v. Brown (In re Larbar Corp.), 177 F.3d 439, 447 (6th Cir. 1999); In re De Laurentiis

11



Entm’t Group Inc., 963 F.2d 1269, 1277 (9th Cir. 1992); see also Junio v. Astoria Fed. Savs.,
2002 U.S. Dist. LEXIS 25735, *24 (E.D.N.Y. 2002) (““Congress has acknowledged the “special
status” historically accorded to the right of setoff, and the text of § 553 and the Code’s legislative
history suggest continued deference to the right of setoff.”); Bennett Funding Group, 146 F.3d at
139 (“Cases under the prior Bankruptcy Act required “compelling circumstances” to disregard
state sanctioned setoff rights ... injunction against a setoff is “strong medicine.””) (internal
citations omitted).

i Samuel and the Debtors Hold Pre- and Post-Petition Claims Against Each
Other.

21.  As set forth more fully in the Background section hereof, before and after
the Petition Date, the Samuel Entities provided goods and services to the Debtor Entities for
which the Debtor Entities owed the Samuel Entities for purposes of this Motion a total aggregate
amount of $640,310. At the same time, the Samuel Entities incurred a liability to the Debtors for
the purposes of this Motion in the aggregate amount of $2,404,459. More specifically, the
Mutual Setoff Claims are by and against the same respective Samuel Entities and Debtor
Entities.

ii. The Obligations of Samuel and the Debtors Are Mutual.

22. The Mutual Prepetition Setoff Claims must be “mutual” for Section 553 of
the Bankruptcy Code to apply. 11 U.S.C. § 553. Courts have found that mutuality exists as long
as the claim and debt are between the same parties, and the parties are acting in the same
capacity. See In re Semcrude, L.P., 399 B.R. 388, 396 (Bankr. D. Del. 2009) aff’d 2010 U.S.
Dist. LEXIS 42477 (D. Del. Apr. 30, 2010); Szymanski v. Wachovia Bank, N.A. (In re
Szymanski), 413 B.R. 232, 242 (Bankr. E.D. Pa. 2009); In re Ne. Enters., 318 B.R. 625, 627
(Bankr. E. D. Pa. 2005). To meet the capacity requirement, the parties must each owe the other

something in his or her own name, and not as a fiduciary. In re Nuclear Imaging Sys., Inc., 260

12



B.R. 724, 735 (Bankr. E. D. Pa. 2000); see also Semcrude, L.P.,399 B.R. at 396 (“each party
must own his claim in his own right severally, with the right to collect in his own name against
the debtor in his own right and severally.”) (internal quotations and citations omitted); see also In
re Garden Ridge Corp., 338 B.R. 627, 633 (Bankr. D. Del. 2006) (same). Furthermore, mutuality
will exist even though the obligations to be set off did not arise out of the same transaction “since
the test is mutuality, not similarity, of obligation.” In re Elsinore Shore Assocs., 67 B.R. 926,
936 (Bankr. D. N.J. 1986) (depository bank was permitted to set off its claim against the debtor
for reimbursement under open letters of credit against amounts held in the debtor’s general
account at the bank).

23.  As more fully described in the Background section hereof, the Samuel
Entities did business and incurred countervailing and mutual liabilities with the Debtor Entities.
The Mutual Prepetition Setoff Claims consist of the pre-Petition claims of: (i) Warren in the
amount of $21,712 against the pre-Petition claims of WCP in the amount of $71,205; (ii) Samuel
Steel Pickling in the amount of $364,298 against the pre-Petition claims of Warren in the amount
of $769,597; and (iii) WCP in the amount of $90,481 against the pre-Petition claims of Wheeling
in the amount of $128,539.

24. The Mutual Postpetition Setoff Claims are also mutual, consisting of the
post-Petition claims of Warren against WCP in the amount of $27,757 and the post-Petition
claims of WCP against Warren in the amount of $64,329

25. Samuel seeks relief here only with respect to the Mutual Setoff Claims,
1.e., those specific countervailing and mutual liabilities of the respective Samuel Entities and

Debtor Entities for which there is clear mutuality.

13



i, The Obligations of Samuel and Debtors are Valid and Enforceable.

26. The Mutual Setoff Claims between the Samuel Entities and the Debtor
Entities must constitute valid and enforceable obligations under applicable nonbankruptcy law in
order for section 553 of the Bankruptcy Code to apply. 11 U.S.C. § 553(a)(1).

27. Samuel has provided all goods and services for which it has invoiced the
Debtor Entities and that give rise to the Debtors’ Total Liabilities. On information and belief,
Samuel believes that the Debtor Entities have provided steel and other goods and services and
are entitled to other credits as reflected in the invoices that give rise to the Samuel’s Total
Liabilities. The Debtor Entities have not contested any of the Mutual Setoff Claim amounts
owing to Samuel Entities and, subject to the Quality Claims Hold Back, Samuel Entities have not
contested any Mutual Setoff Claim amounts owing to the Debtor Entities.* Thus, the Mutual
Setoff Claims are valid and enforceable.

C. Relief from the Automatic Stay Should be Granted to Permit Samuel to Exercise its
Valid Right of Setoff.

28.  Pursuant to section 362(d)(1) of the Bankruptcy Code, a party with an
interest in property of the estate may request relief from the stay “for cause.” 11 U.S.C. §
32(d)(1). The existence of the right of setoff alone constitutes “cause” sufficient to grant relief
from the automatic stay to permit the setoff of mutual claims and debts. See In re Nuclear
Imaging Sys. Inc., 260 B.R. at 730 (“[c]Jourts have generally concluded that the existence of
mutual obligations subject to set-off constitute sufficient ‘cause’ to meet the creditor’s initial
evidentiary burden in seeking relief from the automatic stay’). A creditor can establish a prima
facie showing of “cause” under section 362(d)(1) simply by demonstrating its right to setoff. See

Szymanski, 413 B.R. at 243 (“[c]ourts generally recognize that, by establishing a right of setoff,

14



the creditor has established a prima facie showing of ‘cause’ for relief from the automatic
stay[.]”) (citing In re Ealy, 392 B.R. 408, 414 (Bankr. E.D. Ark. 2008)); see also In re Whitaker,
173 B.R. 359, 361 (Bankr. S.D. Ohio 1994); United States v. Parrish (In re Parrish), 75 B.R. 14,
16 (N.D. Tex. 1987) (reversing the denial of motion to lift stay where the creditor had
established right to set off).

29. Courts have broad discretion to lift the stay and should “balance potential
prejudice to the bankruptcy debtor’s estate against the hardships that will be incurred by the
person seeking relief form the automatic stay if the relief is denied.” Robbins v. Robbins (In re
Robbins), 964 F.2d 342, 345 (4th Cir. 1992). Granting the Motion will not prejudice the
Debtors, as it will simply require the Debtors to offset the valid debt the respective Debtor
Entities already owe to the respective Samuel Entities against the debt the respective Samuel
Entities owe to the respective Debtor Entities. Therefore, having established that the Samuel
Entities have a common law right of setoff enforceable in these cases under section 553(a) of the
Bankruptcy Code, “cause” exists to grant relief from the automatic stay under section 362(d)(1)
for purposes of exercising such right. Further, to the extent that section 553 of the Bankruptcy
Code is not applicable to post-Petition Date setoffs, Samuel respectfully requests that this Court
exercise its equitable and statutory authority to lift the automatic stay to allow WCP to exercise
its state law rights of setoff with respect to the Mutual Postpetition Setoff Claims.

RESERVATION OF RIGHTS

30. Samuel expressly reserves the right to amend or supplement this Motion
prior to or in connection with any hearing before the Court with respect to the relief requested

herein.

4 Provided, however, that Samuel does reserve all of its rights should the Debtors contest any amounts owing

to Samuel or if Samuel should after the date hereof learn of facts for contesting amounts owing to the Debtors.

15



NO PRIOR REQUEST

31.  No prior request for the relief sought herein has been made to this or any
other Court.

COMPLIANCE WITH LOCAL RULE 4001-1

32.  Inaccordance with Rule 4001-1(a) of the Local Rules of Bankruptcy
Practice and Procedure of the United States Bankruptcy Court for the District of Delaware (the
“Local Rules”), this Motion and a notice hereof is being served upon (a) counsel for the Debtors,
(b) counsel for the Official Committee of Unsecured Creditors, (c) the Office of the United
States Trustee, and (d) all parties that have requested notice in these chapter 11 cases pursuant to
Rule 2002 of the Bankruptcy Rules.

33.  With respect to the requirements, set forth in Rule 4001-1 of the Local
Rules, that any motion or other request for relief from stay be accompanied by an affidavit and
supporting exhibits containing the data set forth in Rule 4001-1(c), Samuel respectfully requests
that such requirements be deemed satisfied by the contents of the Motion and contemporaneous

filed proofs of claim or otherwise waived.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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CONCLUSION

WHEREFORE, Samuel respectfully requests entry of an order, substantially in the form

annexed hereto as Exhibit A, (i) granting the relief requested herein and (ii) granting Samuel

such further relief as is just and proper.

Dated: September 21, 2012
Wilmington, Delaware

Respectfully submitted,

/s/ Christopher M. Winter

Christopher M. Winter (No. 4163)
DUANE MORRIS, LLP

222 Delaware Avenue, Suite 1600
Wilmington, Delaware 19801

Telephone: (302) 657-4900

Facsimile: (302) 657-4901

E-mail: cmwinter@duanemorris.com

and

Michael J. Lombardo (Admitted Pro Hac Vice)
Duke, Holzman, Photiadis & Gresens LLP
1800 Main Place Tower

350 Main Street

Buffalo, New York 14202

Telephone: (716) 855-1111

Facsimile:  (716) 855-0327

E-mail: mjlombardo@dhpglaw.com

Counsel to Samuel, Son & Company, Limited and certain

of its affiliates
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EXHIBIT A



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_____________________________ X

: Chapter 11
In re:

: Case No. 12-11661 (KJC)
WP STEEL VENTURE LLC, etal.’, : Jointly Administered

Debtors. :

: REDI

_____________________________ X

ORDER GRANTING MOTION OF SAMUEL, SON & CO., LIMITED
AND ITS AFFILIATES FOR ENTRY OF AN ORDER GRANTING (A) RELIEF FROM
STAY TO PERMIT SETOFF OF MUTUAL LIABILITIES;
AND (B) RELATED RELIEF

Upon the Motion of Samuel, Son & Co., Limited and certain of its affiliates
(collectively, “Samuel”), for Entry of an Order granting (A) Relief From Stay to Permit Setoff of
Mutual Liabilities; and (B) Related Relief (the “Motion™),” by which certain Samuel entities seek
to exercise rights to setoff mutual debts by and between such Samuel Entities and Debtor Entities
(as set forth in the Motion and herein); and this Court having reviewed, and held a hearing with
respect to, the Motion; and the Court having found that the legal and factual basis set forth in the
Motion establish good cause for granting the Motion; and it appearing that the Court has
jurisdiction over the Motion pursuant to 28 U.S.C. §§ 157 and 1334 and that this matter is a core
matter pursuant to 28 U.S.C. § 157(b)(2); and it appearing that notice was reasonable under the

circumstances and that no further notice need be given;

! The Debtors are (i) WP Steel Venture LLC; (ii) Metal Centers LLC; (iii) RG Steel, LLC; (iv) RG Steel
Railroad Holding, LLC; (v) RG Steel Sparrows Point, LLC; (vi) RG Steel Warren, LLC; (vii) RG Steel Wheeling,
LLC; and (viii) RG Steel Wheeling Steel Group, LLC.

2 Capitalized terms not otherwise defined herein have the meanings given to them in the Motion.



IT IS HEREBY:

ORDERED that the Motion is GRANTED in its entirety; and it is further

ORDERED that pursuant to section 362(d) of the Bankruptcy Code, the Samuel
Entities are hereby granted relief from the automatic stay in order to exercise the right of setoff
under applicable law with respect to the Mutual Setoff Claims; and it is further

ORDERED that all other claims and rights of the Samuel Entities are hereby
preserved; and it is further

ORDERED that the terms and conditions of this Order shall be immediately
effective and enforceable upon its entry; and it is further

ORDERED that the requirement set forth in Rule 4001-1 of the Local Bankruptcy
Rules for the District of Delaware that any motion or other request for relief from stay be
accompanied by an affidavit and supporting exhibits containing the data set forth in Rule 4001-
I(c) is hereby deemed satisfied by the contents of the Motion and contemporaneous filed proofs
of claim or otherwise waived; and it is further

ORDERED that this Court retains jurisdiction with respect to all matters arising

from or related to the implementation of this Order.

Dated: October ,2012.

Honorable Kevin J. Carey
UNITED STATES BANKRUPTCY JUDGE



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_____________________________ X
: Chapter 11

Inre:
: Case No. 12-11661 (KJC)

WP STEEL VENTURE LLC, etal.’, : Jointly Administered

Debtors. . Hearing Date: October 17,2012 at 2:00 p.m.

. Objection Deadline: October 5,2012 at 4:00 p.m.

_____________________________ X

NOTICE OF MOTION OF SAMUEL, SON & CO., LIMITED AND ITS
AFFILIATES FOR ENTRY OF AN ORDER GRANTING
(A) RELIEF FROM STAY TO PERMIT SETOFF OF
MUTUAL LIABILITIES: AND (B) RELATED RELIEF

Samuel, Son & Co., Limited and certain of its affiliates (“Samuel”) have filed the Motion
of Samuel, Son & Co., Limited and its Affiliates for Entry of an Order Granting (4) Relief From
Stay to Permit Setoff of Mutual Liabilities;, and (B) Related Relief which seeks relief from the
automatic stay imposed by § 362 of the Bankruptcy Code in order to permit the setoff of mutual
debts by and between Samuel and certain of the above-captioned debtors.

HEARING ON THE MOTION WILL BE HELD ON October 17, 2012 at 2:00 p.m.

You are required to file a response (and the supporting documentation required by Local
Rule 4001-1(d)) to the attached motion on or before October 5, 2012.

At the same time, you must also serve a copy of the response upon movant’s attorneys:

Christopher M. Winter
Duane Morris LLP
222 Delaware Avenue, Suite 1600
Wilmington, DE 19801
(302) 657-4900

-and-

! The Debtors are (i) WP Steel Venture LLC; (ii) Metal Centers LLC; (iii) RG Steel, LLC; (iv) RG Steel
Railroad Holding, LLC; (v) RG Steel Sparrows Point, LLC; (vi) RG Steel Warren, LLC; (vii) RG Steel Wheeling,
LLC; and (viii) RG Steel Wheeling Steel Group, LLC.



Michael J. Lombardo
Duke, Holzman, Photiadis & Gresens LLP
1800 Main Place Tower
350 Main Street
Buffalo, New York 14202
Telephone: (716) 855-1111

The hearing date specified above may be a preliminary hearing or may be consolidated
with the final hearing, as determined by the Court.

The attorneys for the parties shall confer with respect to the issues raised by the motion in
advance for the purpose of determining whether a consent judgment may be entered and/or for

the purpose of stipulating to relevant facts.

Dated: September 21, 2012 Respectfully submitted,
Wilmington, Delaware

/s/ Christopher M. Winter

Christopher M. Winter (No. 4163)
DUANE MORRIS, LLP

222 Delaware Avenue, Suite 1600
Wilmington, Delaware 19801

Telephone: (302) 657-4900

Facsimile: (302) 657-4901

E-mail: cmwinter@duanemorris.com

and

Michael J. Lombardo (Admitted Pro Hac Vice)
Duke, Holzman, Photiadis & Gresens LLP
1800 Main Place Tower

350 Main Street

Buffalo, New York 14202

Telephone: (716) 855-1111

Facsimile:  (716) 855-0327

E-mail: mjlombardo@dhpglaw.com

Counsel to Samuel, Son & Company, Limited and certain

of its affiliates



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_____________________________ X

: Chapter 11
In re:

: Case No. 12-11661 (KJC)
WP STEEL VENTURE LLC, et al. 1, : Jointly Administered

Debtors. :
_____________________________ X
CERTIFICATE OF SERVICE

I, Christopher M. Winter, hereby certify that I am not less than 18 years of age, and that I
caused a true and correct copy of the following to be served on September 21, 2012 upon the
persons named on the attached service via first class mail, postage prepaid:

MOTION OF SAMUEL, SON & CO., LIMITED AND ITS AFFILIATES
FOR ENTRY OF AN ORDER GRANTING (A) RELIEF FROM STAY TO PERMIT
SETOFF OF MUTUAL LIABILITIES; AND (B) RELATED RELIEF

Under penalty of perjury, I declare that the foregoing is true and correct.

Dated: September 21, 2012 /s/ Christopher M. Winter
Wilmington, Delaware Christopher M. Winter (DE 4163)
Duane Morris LLP

222 Delaware Avenue, Suite 1600
Wilmington, DE 19801-1659
Telephone: (302) 657-4900
Facsimile: (302) 657-4901

Counsel to Samuel, Son & Company, Limited and
Certain of its Affiliates

! The Debtors are (i) WP Steel Venture LLC; (ii) Metal Centers LLC; (iii) RG Steel, LLC; (iv) RG Steel
Railroad Holding, LLC; (v) RG Steel Sparrows Point, LLC; (vi) RG Steel Warren, LLC; (vii) RG Steel Wheeling,
LLC; and (viii) RG Steel Wheeling Steel Group, LLC.

DM3\2298291.1



WP STEEL VENTURE LLC
2002 SERVICE LIST

William P Bowden Ricardo Palacio & Benjamin W
Keenan

Ashby & Geddes PA

500 Delaware Ave

PO Box 1150

Wilmington DE 19899-1150

Tan Connor Bifferato & Thomas F Driscoll 111
Bifferato LLC

800 N King St Plaza Level

Wilmington DE 19801

Mark T Hurford
Campbell & Levine LLC
800 N King Ste Ste 300
Wilmington DE 19801

William E Chipman Jr & Mark D Olivere
Cousins Chipman & Brown LLP

1007 N Orange St Ste 1110

Wilmington DE 19801

Todd C Schiltz

Drinker Biddle & Reath LLP
1100 N Market St Ste 1000
Wilmington DE 19801-1254

Rick S Miller

Ferry Joseph & Pearce PA
824 Market St Ste 1000

PO Box 1351

Wilmington DE 19899-1351

Katharine L Mayer
McCarter & English LLP
405 N King St 8th F1
Wilmington DE 19801

Brett D Fallon Douglas N Candeub
Morris James LLP

500 Delaware Ave Ste 1500

PO Box 2306

Wilmington DE 19899-2306
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Mark Kenney, Esq.

Office of the United States Trustee
844 King Street

Rm 2207

Lockbox 35

Wllmington DE 19801

Victoria A Guilfoyle
Blank Rome LLP

1201 Market St Ste 800
Wilmington DE 19801

Karen C Bifferato

Connolly Bove Lodge & Hutz LLP
The Nemours Bldg 1007 N Orange St
PO Box 2207

Wilmington DE 19899

Michael J Joyce

Cross & Simon LLC

913 N Market St 11th F1

PO Box 1380

Wilmington DE 19899-1380

John H Strock

Fox Rothschild LLP

919 N Market St Ste 1300
PO Box 2323
Wilmington DE 19899

David P Primack & Aaron S Applebaum
McElroy Deutsch Mulvaney & Carpenter LLP
300 Delaware Ave Ste 770

Wilmington DE 19801

Eric ] Monzo

Morris James LLP

500 Delaware Ave Ste 1500
PO Box 2306

Wilmington DE 19899-2306

Lisa C McLaughlin

Phillips Goldman & Spence PA
1200 N Broom St

Wilmington DE 19806

Kimberly E C Lawson
Reed Smith LLP

1201 N Market St Ste 1500
Wilmington DE 19801

Matthew G Summers
Ballard Spahr LLP

919 N Market St 11th F1
Wilmington DE 19801

Michael D DeBaecke
Blank Rome LLP

1201 N Market St Ste 800
Wilmington DE 19801

Susan E Kaufman
Cooch & Taylor PA
100 West St 10th F1
Brandywine Bldg
Wilmington DE 19899

Office of the US Attorney General
DE AG Office

Joseph R. Biden III

Carvel State Office Building

820 N French St

Wilmington DE 19801

Adam G Landis & Kerri K Mumford
Landis Rath & Cobb LLP

919 Market St Ste 1800

Wilmington DE 19801

Colm F Connolly

Morgan Lewis & Bockius LLP
The Nemours Bldg

1007 N Orange St Ste 501
Wilmington DE 19801

Robert J Dehney Erin R Fay & Andrew R Remming
Morris Nichols Arsht & Tunnell LLP

1201 N Market St

PO Box 1347

Wilmington DE 19899--1347

Donna L Harris & Gregory T Donilon & Kevin M
Capuzzi

Pinckney Harris & Weidinger LLC

1220 N Market St Ste 950

Wilmington DE 19801

Mark D Collins & Lee E Kaufman
Richards Layton & Finger PA
One Rodney Sq

920 North King St

Wilmington DE 19801



Laura Davis Jones & Timothy Cairns
Pachulski Stang Ziehl & Jones LLP
919 N Market St 17th F1

PO Box 8705

Wilmington DE 19899-8075

David J Baldwin & R Stephen McNeill
Potter Anderson & Corroon LLP
Hercules Plz 6th F1 1313 N Market St
PO Box 951

Wilmington DE 19801

Mark Minuti Teresa KD Currier & Lucian B Murley
Saul Ewing LLP

222 Delaware Ave Ste 1200

PO Box 1266

Wilmington DE 19899

Kathleen M Miller

Smith Katzenstein & Jenkins LLP

The Corporate Plz 800 Delaware Ave Ste 1000
PO Box 410

Wilmington DE 19899

Fredrick B Rosner

The Rosner Law Group LLC
824 Market St Ste 810
Wilmington DE 19801

Office of the United States Trustee Delaware
US Trustee for District of DE

844 King St Ste 2207

Lockbox 35

Wilmington DE 19899-0035

Francis A Monaco Jr

Womble Carlyle Sandridge & Rice PLLC
222 Delaware Ave Ste 1501

Wilmington DE 19801

Jeffrey R Freud & Zoe Palitz
Bredhoff & Kaiser PLLC
805 15th St NW Ste 1000
Washington DC 20005

Edward C Dolan

Hogan Lovells US LLP

555 13th NW

Washington DC 20004-1109
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Richard A Barkasy

Schnader Harrison Segal & Lewis LLP
824 N Market St Ste 800

Wilmington DE 19801

Bayard J Snyder

Snyder & Associates PA
300 Delaware Ave Ste 1014
PO Box 90

Wilmington DE 19899

US Attorney for Delaware

US Attorneys Office

Charles Oberly c/o Ellen Slights
1007 Orange St Ste 700

PO Box 2046

Wilmington DE 19899-2046

Brian A Sullivan

Werb & Sullivan

300 Delaware Ave Ste 1300
PO Box 25046

Wilmington DE 19899

James L Patton Jr Craig D Grear Rolin Bissel Ryan M
Bartley

Young Conaway Stargatt & Taylor LLP

Rodney Sq 1000 N King St

Wilmington DE 19801

Peter M Friedman Douglas S Mintz
Cadwalader, Wickersham & Taft LLP
700 6th St NW

Washington DC 20001

Colin B Albaugh

Pension Benefit Guaranty Corp
1200 K St NW

Office of the Chief Counsel
Washington DC 20005-4026

Barbara E Locklin

UMWA Health & Retirement Funds
Office of the General Counsel

2121 K St NW Ste 350

Washington DC 20037

Pat Cassidy

Baltimore County

111 West Chesapeake Ave.
Towson MD 21204

Anthony W Clark & Douglas D Herrmann
Skadden Arps Slate Meagher & Flom LLP
One Rodney Sq

PO Box 636

Wilmington DE 19899

William D Sullivan

Sullivan Hazeltine Allinson LLC
901 N Market St Ste 1300
Wilmington DE 19801

Delaware Dept of Justice
US DOJ

Attn Bankruptcy Dept
820 N French St 6th F1
Wilmington DE 19801

Michael G Busenkell

Womble Carlyle Sandridge & Rice PLLC
222 Delaware Ave Ste 1501

Wilmington DE 19801

Richard Wilson

North American Refractories Co.
1001 Pgh-McKeesport Blvd.
West Mifflin PA 15122

Michael J Zoeller USDOJ
Environmental & Natural Resources Div
601 D StNW

ENRD Mailroom 2121

Washington DC 20004

Jack Butler

Pension Benefit Guaranty Corporation
1200 K St NW

Washington DC 20005

Tony Whitt

Phoenix Services, LLC
P.O. Box 659
Unionville PA 19375

Robert L Doty

Attorney General of Ohio

One Government Center Ste 1240
Toledo OH 43604-2261



Securities & Exchange Commission
SEC Headquarters

Secretary of the Treasury

100 F StNE

Washington DC 20549

William L Elson

Fritz Enterprises Inc
1650 W Jefferson Ave
Trenton MI 48183

Rick Mores, Sales Mgr.
Minteq International, Inc.
395 Grove City Rd.
Slippery Rock PA 16057

Michael E Hastings

LeClairRyan A PC

1800 Wells Fargo Tower Drawer 1200
Roanoke VA 24006

Office of the General Counsel
Dominion Retail Inc.

Chase Manhattan

120 Tredegar St

Richmond VA 23219

Douglas A Campbell & Shannon M Clougherty
Campbell & Levine LLC

310 Grant St

1700 Grant Bldg

Pittsburgh PA 15219

Joseph D Filloy
Reed Smith LLP
225 5th Ave
Pittsburgh PA 15222

Michael B Schaedle

Blank Rome LLP

One Logan Sq

130 N 18th St

Philadelphia PA 19103-6998

Internal Revenue Service

IRS

Centralized Insolvency Operation
2970 Market St

Philadelphia PA 19104
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Glenn M Reisman

GE Energy

2 Corporate Dr Ste 234
Shelton CT 06484-0000

Beth Hillman

Norfolk Southern

110 Franklin Rd.
Roanoke VA 24042-0044

John H Maddock IIT
McGuireWoods LLP
One James Ctr

901 E Cary St
Richmond VA 23219

Paul Cordaro

Campbell & Levine LLC
310 Grant St

1700 Grant Bldg
Pittsburgh PA 15219

Michael A Shiner
Tucker Arensberg PC
1500 One PPG PI
Pittsburgh PA 15222

Joseph M Armstrong

Eizen Fineburg & McCarthy PC
2 Commerence Sq Ste 3410
2001 Market St

Philadelphia PA 19103

Christopher R Momjian
Pennsylvania Attorney General
21 S 12th St 3rd F1
Philadelphia PA 19107-3603

Securities & Exchange Commission
SEC Regional Office

Daniel M Hawke Regional Dir

The Mellon Independence Ctr

701 Market St

Philadelphia PA 19106-1532

Sharon J Richardson

Cadwalader, Wickersham & Taft LLP
One World Financial Ctr

New York NY 10281

Shawn M Christianson
Buchalter Nemer a PC

55 2nd St 17th Fl

San Francisco CA 94105-3493

Mitch Day

Praxair Inc.

300 E. Great Lakes St.

River Rouge MI 48218-2606

David Boyle

Airgas Inc

259 Radnor Chester Rd Ste 100
Radnor PA 19087-8675

Jill Locnikar Bradley
Cohen & Grigsby PC
625 Liberty Ave

Pittsburgh PA 15222

David R Jury

United Steelworkers

5 Gateway Ctr Rm 807
Pittsburgh PA 15222

Internal Revenue Service

IRS

Centralized Insolvency Operation
PO Box 7346

Philadelphia PA 19101-7346

Edward C Toole Jr

Pepper Hamilton LLP

3000 2 Logan Sq

18th and Arch Streets
Philadelphia PA 19103-2799

Glenn D Solomon

Offit Kurman PA

8 Park Center Ct Ste 200
Ownings Mills MD 21117

Richard Seltzer

Cohen Weiss & Simon LLP
330 W 42nd St

New York NY 10336-6901



Claudia Z Springer
Reed Smith LLP

2500 One Liberty Pl
1620 Market St
Philadelphia PA 19103

Lisa R Wetzler

Johnson County Legal Dept
111 S Cherry Ste 3200
Olathe KS 66061

Benjamin D Feder & Timothy B Martin
Kelley Drye & Warren LLP

101 Park Ave

New York NY 10178

John Helfat & Daniel Fiorillo

Otterbourg, Steindler, Houston & Rosen, P.C.
230 Park Ave

New York NY 10169-0075

Adam C Harris & Brian C Tong
Schulte Roth & Zabel LLP

919 3rd Ave

New York NY 10022

Marc Abrams

Matthew A. Feldman
Shaunna D. Jones

Andrew D. Sorkin

Willkie Farr & Gallagher LLP
787 7th Ave

New York NY 10019

Ed Witkowski / Linda Delaurita
Linde Inc.

575 Mountain Ave.

Murray Hill NJ 07974-2097

Ferit Ferhangil
Balli Steel PLC

5 Stanhope Gate
London WIK 1AH

Erika Ulrich

Steelworkers Health And Welfare Fund
P.O. Box 903

Johnstown PA 15907
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Thomas M May Robert T Schmidt Gregory A
Horowitz

Kramer Levin Naftalis & Frankel LLP

1177 Avenue of the Americas

Joshua K Brody & Gregory G Plotko

New York NY 10036

Angela J Somers

Reid Collins & Tsai LLP
2 Wall St Ste 5200

New York NY 10005

Securities & Exchange Commission NY Office
SEC Regional Office

George S Canellos Regional Director

3 World Financial Center Ste 400

New York NY 10281-1022

Patricia Williams Prewitt

Law Office of Patricia Williams Prewitt
10953 Vista Lake Ct

Navasota TX 77868

Robert Szwajkos

Curtin & Heefner LLP
250 N Pennsylvania Ave
Morrisville PA 19067

Britt Gustawsson

Balli Steel PLC and Balli Group PLC
5 Stanhope Gate

London WIK 1AH

Eva Holtz Vlachynsky

Missouri Department of Revenue
301 W High St Rm 670

PO Box 475

Jefferson City MO 65101-0475

Office of the General Counsel
Votorantim

6020 Navigation Blvd
Houston TX 77011-1132

Lawrence Hermes
Mountain State Carbon LLC
1851 Main St.

Follansbee WV 26037

Timothy W Walsh

McDermott Will & Emery LLP
340 Madison Ave

New York NY 10173-1922

Lawrence S. Goldberg, Esq.
Schulte Roth & Zabel LLP
919 Third Avenue

New York NY 10022

Stephen D Lerner
Squire Sanders US LLP
30 Rockafeller Plz
New York NY 10112

Laura L McCloud

Tennessee Dept of Revenue

PO Box 20207

Attorney General Office Bankruptcy Div
Nashville TN 37202-0207

Marie-Josee Dube

IBM Corporation

1360 Rene Levesque W Ste 400
Montreal QC H3G 2W6

John Hilbert

Metal Services LLC dba Phoenix Services LLC
148 W State St Ste 801

Kennett Square PA 19348

Amish R Doshi
Magnozzi & Kye LLP
23 Green St Ste 302
Huntington NY 11743

Karen Smith

Tube City IMS LLC
1155 Business Center Dr.
Horsham PA 19044

Stephen J Annino
Kasimer & Annino PC
Tysons Office Park
7653 Leesburg Pike
Falls Church VA 22043



Brandy Mitchell
Kinder Morgan
One Allen Ctr

500 Dallas Ste 1000
Houston TX 77002

Ron Silber

AMG Resources Corp.

P.O. Box 125

Fort Howard MD 21052-0125

Geoff Lininger

National Material Trading Co.
1965 Pratt Blvd.

Elk Grove Village IL 60007

Delaware Secretary of State

DE Secretary of State

Division of Corporations Franchise Tax
PO Box 898

Dover DE 19903

Severstal North America
14661 Rotunda Dr
Dearborn MI 48120

Sherri Blank Lazear & Rand L McClellan
Baker & Hosteler LLP

65 E State St Ste 2100

Columbus OH 43215

Lee English-Sales
Cleveland Cliffs

1100 Superior Ave.
Cleveland OH 44114-2589

Lee D Powar Lawrence E Oscar Christopher W Peer &
Shannon M Byrne

Hahn Loeser & Parks LLP

200 Public Sq Ste 2800

Cleveland OH 44114

Andrew PR McDermott
Baker & McKenzie LLp
300 E Randolph St Ste 5000
Chicago IL 60601
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RG Steel Claims Processing Center
Kurtzman Carson Consultants, LLC
2335 Alaska Ave

El Segundo CA 90245

Delaware Secretary of Treasury
DE Secretary of Treasury

PO Box 7040

Dover DE 19903

Martin Szymanski

Severstal US Holdings II Inc
14661 Rotunda Dr
Dearborn MI 48120

Office of Chief Counsel, Tax Appeals
Ohio Dept. of Taxation

30 E. Broad St., 23rd F1.

Columbus OH 43215

Matthew Zajac

Cliffs Natural Resources Inc
1100 Superior Ave.
Cleveland OH 44114

David M Fusco

Schwarzwald McNair & Fusco LLP
616 Penton Media Bldg

1300 E 9th St

Cleveland OH 44114-1503

Roberto A Dall Asta
McDermott Will & Emery LLP
227 W Monroe St

Chicago IL 60606-5096

Gary P Cullen & Shilpi Gupta
Skadden Arps

155 N Wacker Dr

Chicago IL 60606

Thomas Bruton

Mobile Dredging & Pumping Co.
3100 Bethel Rd.

Chester PA 19013

Mary Beth Caldwell
Delta Energy LLC
5555 Perimeter Dr.
Dublin OH 43017

Allison M Dietz

State of Michigan

3030 W Grand Blvd Cadillac PI Ste 10-200
Detroit MI 48202

James R. Budd

Harsco Metals Americas

8050 Rowan Rd., Suite 600
Cranberry Township PA 16066

Tiffany Strelow Cobb

Vorys Sater Seymour & Pease LLP
52 E Gay St

Columbus OH 43215

Timothy J Richards
Frantz Ward LLP
2500 Key Ctr

127 Public Sq
Cleveland OH 44114

Michael Carr

The David J Joseph Company
300 Pike St

Cincinnati OH 45202

Thomas Shepard

Mingo Junction Energy Center LLC
444 N Michigan Ave Ste 1200
Chicago IL 60611

George N Panagakis Albert L Hogan I1I Matthew N
Kriegel

Skadden Arps Slate Meagher & Flom LLP

155 N Wacker Dr Ste 2800

Chicago IL 60606

Christopher M McDermott
Cadwalader, Wickersham & Taft LLP
227 W Trade St

Charlotte NC 28202



Allen J Guon

Shaw Gussis Fishman Glantz Wolfson & Towbin LLC
321 N Clark St Ste 800

Chicago IL 60610

Christopher J Rausch
Rausch Law Firm LLC
16713 Wild Horse Creek Rd
Chesterfield MO 63005

Brian A Glasser Christopher S Morris & Athanasios
Basdekis

Bailey & Glasser LLP

209 Capitol St

Charleston WV 25301

Tom Swift

Vesuvius USA Corp.
1404 Newton Dr.
Champaign IL 61822

James C Thoman

Hodgson Russ LLP

The Guaranty Bldg 140 Pearl St Ste 100
Buffalo NY 14202

Troy Ritchie

CSL International Inc
152 Conant St

Beverly MA 01915-0000

Stephen M Kraus

City of Baltimore

Department of Bureau of Treasury Management
200 Holliday St., Suite 3

Baltimore MD 21202-3683

Robert L Munroe

Maryland Port Administration
Office of the Attorney General
401 E Pratt St 20th F1
Baltimore MD 21202

Jesse Austin

Paul Hastings Janofsky & Walker LLP
600 Peachtree St NE 24th F1

Atlanta GA 30308
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Julia A Chincheck & Ellen Maxwell-Hoffman
Bowles Rice McDavid Graff & Love LLP
600 Quarrier St

PO Box 1386

Charleston WV 25325-1386

Ken Higman
Hewlett-Packard Co

12610 Park Plaza Dr Ste 100
Cerritos CA 90703

Paul D Moore

Duane Morris LLP

100 High St Ste 2400
Boston MA 02110-1724

Kevin Callahan
Siemens Industry Inc.
2901 Industrial Blvd.
Bethel Park PA 15102

Lawrence D Coppel & Jerrold A Thrope
Gordon Feinblatt LLC

233 E Redwood St

Baltimore MD 21202

Bob Van Galoubandi

Rosenberg Martin Greenberg LLP
25 S Charles St Ste 2115
Baltimore MD 21201

C Edward Hartman III
Hartman & Egeli LLP
116 Defense Hwy Ste 300
Annapolis MD 21401

Thomas Trexler

Air Products & Chemicals Inc.
7201 Hamilton Blvd
Allentown PA 18195-1501

Joseph C Lucci & Jay M Skolnick
Nadler Nadler & Burdman Co LPA
20 W Federal St Ste 600
Youngstown OH 44503

Larry M Bonham

Insurance Commissioner of West Virginia

PO Box 50540
Charleston WV 25305-0540

Alan Helgerman & Darryl Peake
Siemens Industry Inc.

501 Technology Dr Ste 1000
Cannonsburg PA 15317

Ramona Neal
Hewlett-Packard Co
11311 Chinden Blvd
Mailstop 314

Boise ID 83714-0021

Office of the General Counsel
Baltimore Gas and Electric
P.O. Box 1475

Baltimore MD 21203

Internal Revenue Service
IRS

Insolvency Section

31 Hopkins Plz Rm 1150
Baltimore MD 21201

Andrew J Currie & Laura S Bouyea
Venable LLP

750 E Pratt St Ste 900

Baltimore MD 21202

Dave Smith

DTE Sparrows Point LLC
414 South Main St., Suite 600
Ann Arbor MI 48104

Office of the General Counsel
Ohio Edison Co.

P.O. Box 3637

Akron OH 44309

Timothy M Reardon

Nadler Nadler & Burdman Co LPA
20 W Federal St Ste 600
Youngstown OH 44503



John Loeftler

ESM Group Inc.

University Corporate Centre

300 Corporate Parkway Suite 118n
Amberst NY 14226-1207
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