
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

------------------------------------------------------x 
In re : Chapter 11 
 : 
WP Steel Venture LLC, et al.,1 : Case No. 12-11661 (KJC) 
 : 

Debtors. : (Jointly Administered) 
------------------------------------------------------x Re: D.I. 15, 71, 353 
 
CERTIFICATION OF COUNSEL REGARDING ORDER APPROVING STIPULATION 

BY AND AMONG DEBTORS, OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS, POSTPETITION FINANCING AGENTS AND LENDERS 

                          
I, Erin R. Fay, counsel for the debtors and debtors in possession in the above-

captioned cases (collectively, the “Debtors”), hereby certify as follows regarding the proposed 

Order Approving Stipulation By and Among Debtors, Official Committee of Unsecured 

Creditors and Postpetition Financing Agents and Lenders (the “Proposed Order”), attached 

hereto as Exhibit A: 

1. On May 31, 2012 (the “Petition Date”), each of the Debtors filed a 

voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 

“Bankruptcy Code”). 

2. On the Petition Date, the Debtors filed the Debtors’ Motion for Interim 

and Final Orders: (a) Authorizing Debtors to Obtain Postpetition Financing and Grant Security 

Interests and Superpriority Administrative Expense Status Pursuant to 11 U.S.C. §§ 105 and 

364(c); (b) Modifying the Automatic Stay Pursuant to 11 U.S.C. § 362; (c) Authorizing Debtors 

                                                           
1  If applicable, the last four digits of the taxpayer identification numbers of the Debtors follow in 

parentheses:   (i) WP Steel Venture LLC (7095); (ii) Metal Centers LLC; (iii) RG Steel, LLC (1806); (iv) 
RG Steel Railroad Holding, LLC (4154); (v) RG Steel Sparrows Point, LLC (3633); (vi) RG Steel Warren, 
LLC (0253); (vii) RG Steel Wheeling, LLC (3273); and (viii) RG Steel Wheeling Steel Group, LLC 
(9927).  The Debtors’ executive headquarters’ address is 1430 Sparrows Point Boulevard, Sparrows Point, 
MD  21219. 
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to Enter into Agreements with Wells Fargo Capital Finance, LLC, as Agent; and (d) Scheduling 

a Final Hearing Pursuant to Bankruptcy Rule 4001 [Docket No. 15] (the “DIP Motion”).2 

3. On June 1, 2012, the Court entered an Order approving the DIP Motion on 

an interim basis [Docket No. 71]. 

4. On June 21, 2012, the Court entered an Order approving the DIP Motion 

on a final basis [Docket No. 353].  

5.  The outstanding principal amount of Advances (as defined in the DIP 

Credit Agreement) as of the date hereof have been repaid and the Remaining Letter of Credit has 

been cash collateralized in accordance with the terms of the DIP Credit Agreement; however, 

there remain certain contingent and continuing Obligations for which the parties have agreed, 

pursuant to the terms and conditions of the Stipulation, to satisfy and fully repay, and to grant 

Agents, Lenders and Bank Product Providers certain releases. 

6. The Stipulation attached to the Proposed Order documents the parties’ 

agreements and has been circulated to all parties and the Office of the United States Trustee.  

 

 

 

 

 

 

 

 

                                                           
2 Undefined capitalized terms used herein shall have the meanings ascribed to them in the DIP Motion. 
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WHEREFORE, the Debtors respectfully request that the Court (i) enter the 

Proposed Order attached hereto as Exhibit A and (ii) grant such other and further relief as may 

be just or proper.   

Dated:  Wilmington, Delaware 
 October 10, 2012  
            

  

  MORRIS, NICHOLS, ARSHT & TUNNELL LLP 
 
/s/ Erin R. Fay______________________________ 
Robert J. Dehney (No. 3578) 
Gregory W. Werkheiser (No. 3553) 
 Erin R. Fay (No. 5268) 
1201 North Market Street, P.O. Box 1347 
Wilmington, Delaware 19801 
Telephone:  (302) 658-9200 
Facsimile: (302) 658-3989 
 
- and - 
 
Matthew A. Feldman 
Shaunna D. Jones 
Andrew D. Sorkin 
WILLKIE FARR & GALLAGHER LLP 
787 Seventh Avenue 
New York, New York 10019 
Telephone:  (212) 728-8000 
Facsimile:  (212) 728-8111 
 
Co-counsel to the Debtors and Debtors in Possession 

6501876.1
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
------------------------------------------------------x 
In re : Chapter 11 
 : 
WP Steel Venture LLC, et al.,1 : Case No. 12-11661 (KJC) 
 : 

Debtors. : (Jointly Administered) 
 : 

------------------------------------------------------x      Re: D.I. _______  

ORDER APPROVING STIPULATION BY AND AMONG DEBTORS,  
OFFICIAL COMMITTEE OF UNSECURED CREDITORS,  
POSTPETITION FINANCING AGENTS AND LENDERS 

 
Upon consideration of (i) the Certification of Counsel Regarding Order 

Approving Stipulation By and Among Debtors, Official Committee of Unsecured Creditors, 

Postpetition Financing Agents and Lenders (the “Certification”);2 (ii) the Stipulation attached 

hereto as Exhibit A (the “Stipulation”); and (iii) the Final DIP Order; and the Court having 

jurisdiction over the Certification, the Stipulation, and the Final DIP Order; and it appearing that 

the relief granted herein is in the best interests of the Debtors and their estates and creditors; and 

after due deliberation and sufficient cause appearing therefor, it is hereby   

ORDERED, ADJUDGED and DECREED that:  

1. The Stipulation is approved.  

 

 

                                                           
1  If applicable, the last four digits of the taxpayer identification numbers of the Debtors follow in 

parentheses:   (i) WP Steel Venture LLC (7095); (ii) Metal Centers LLC; (iii) RG Steel, LLC (1806); (iv) 
RG Steel Railroad Holding, LLC (4154); (v) RG Steel Sparrows Point, LLC (3633); (vi) RG Steel Warren, 
LLC (0253); (vii) RG Steel Wheeling, LLC (3273); and (viii) RG Steel Wheeling Steel Group, LLC 
(9927).  The Debtors’ executive headquarters’ address is 1430 Sparrows Point Boulevard, Sparrows Point, 
MD  21219. 
 

2   Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the 
Certification. 
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2. The Court shall retain jurisdiction over any matters arising from or related 

to the interpretation, implementation or enforcement of this Order or the Stipulation. 

 
Dated: Wilmington, Delaware 
 October ____, 2012 
 

________________________________________ 
THE HONORABLE KEVIN J. CAREY 
UNITED STATES BANKRUPTCY JUDGE 



 

EXHIBIT A 
 

Stipulation 












































