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THIS SENIOR SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION
REVOLVING CREDIT AGREEMENT (this “Agreement”), dated as of
September 15, 2009, among BARZEL INDUSTRIES INC., BARZEL FINCO
INC, BARZEL INDUSTRIES CANADA INC.; the LENDERS party hereto;
JPMORGAN CHASE BANK, N.A,, as Administrative Agent; and
JPMORGAN CHASE BANK, N.A., TORONTO BRANCH, as Canadian
Agent.

WHEREAS, the Borrowers are party to that certain Credit Agreement, dated as
of November 15, 2007 (as amended, the “Prepetition Credit Agreement”), among the
Borrowers, the several banks, financial institutions and other entities from time to time
parties thereto, as lenders thereunder (the “Prepetition Lenders™), and the Administrative
Agent, as administrative agent and as Canadian agent (the “Prepetition Agent”) for the
Prepetition Lenders.

WHEREAS, under the Prepetition Credit Agreement, the Prepetition Lenders
provided the Borrowers with revolving credit loans and certain letters of credit in

aggregate amount outstanding as of September [14], 2009 (the “Filing Date”) as set forth
on Schedule 1.01A.

WHEREAS, Barzel, the US Borrower and certain of its Subsidiaries excluding
the Canadian Debtor (the “US Debtors”) have commenced voluntary cases (the “Chapter
11 Cases”) under Chapter 11 of the Bankruptcy Code in the United States Bankruptcy
Court for the District of Delaware (the “Bankruptcy Court”), and the US Borrower
continues to operate its businesses and manage its properties as debtor-in-possession
pursuant to Sections 1107 and 1108 of the Bankruptcy Code;

WHEREAS, the Canadian Borrower (the “Canadian Debtor” and together with
the US Debtors, the “Debtors”) has filed an Application under the Companies Creditors
Arrangement Act (the “CCAA”) in the Ontario Superior Court of Justice - Commercial
List (the “Canadian Court”) for relief (the “Canadian Case” and together with the
- Chapter 11 Cases, the “Cases”) and the Canadian Borrower continues to operate its

business and manage its properties pursuant to the CCAA and the CCAA Initial Order (as
defined below); and

WHEREAS, the Borrowers have requested that the Lenders make post-petition
loans and advances to the Borrowers consisting of a revolving credit facility in an
aggregate principal amount not to exceed US$30,000,000 at any one time outstanding.
The Lenders have severally, and not jointly, agreed to extend such credit to the
Borrowers subject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and the agreements,
provisions and covenants herein contained, the parties hereto agree as follows:

NY 72292764v+416

279



All contributions or premiums required to be made or paid by Barzel, any Borrowers or
any other Subsidiary to the Canadian Pension Plans or the Canadian Benefit Plans have
been made or paid when due in accordance with the terms of such plans and all
applicable law. All employee contributions to the Canadian Pension Plans or the
Canadian Benefit Plans by way of authorized payroll deduction or otherwise have been
properly withheld or collected by Barzel, the Borrowers and the other Subsidiaries and
fully paid into such plans when due. The pension fund under each Canadian Pension
Plan is exempt from the payment of any income tax, and there are no Taxes, penalties or
interest owing in respect of any such pension fund. All material reports and disclosures
relating to the Canadian Pension Plans required by such plans and any applicable law to
be filed or distributed have been filed or distributed in a timely manner.

SECTION 3.11.Disclosure. Barzel and the Borrowers have disclosed to
the Lenders all agreements, instruments and corporate or other restrictions to which
Barzel, either Borrower or any other Subsidiary is subject, and all other matters known to
any of them, that, individually or in the aggregate, could reasonably be expected to result
in a Material Adverse Effect. No reports, financial statements, certificates or other
information furnished by or on behalf of any Loan Party to the Administrative Agent or
any Lender in connection with the negotiation of this Agreement or any other Loan
Document or delivered hereunder or thereunder (as modified or supplemented by other
information so furnished) contains any material misstatement of fact or omits to state any
material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided that, with respect to projected
~ financial information, Barzel and the Borrowers represent only that such information was
prepared in good faith based upon assumptions believed to be reasonable at the time.

SECTION 3.12.Subsidiaries and Joint Ventures. Schedule 3.12 sets forth,
as of the Effective Date, the name and jurisdiction of organization of, and the percentage
of each class of Equity Interests owned by Barzel, any Borrower or any other Subsidiary
in, (a) each Subsidiary, accurately identifying each Subsidiary that is a Subsidiary Party
as such, and (b) each joint venture in which Barzel, any Borrower or any other Subsidiary
owns any Equity Interests.

SECTION 3.13.Insurance. Schedule 3.13 sets forth a description of all
insurance maintained by or on behalf of Barzel, the Borrowers and the other Subsidiaries
as of the Effective Date. As of the Effective Date, all premiums in respect of such
insurance have been paid. Barzel and the Borrowers believe that the insurance
maintained by or on behalf of Barzel, the Borrowers and the other Subsidiaries is
adequate.

SECTION 3.14.Reorganization Matters. (a) The Chapter 11 Cases and the
Canadian Case were commenced on September {14},2009-and-September-15%15, 2009,
respectively, in each case in accordance with applicable law and proper notice thereof
and proper notice of the hearings to consider entry of the Interim Order and entry of the
CCAA Initial Order has been given or dispensed with pursuant to the terms of the Interim

50
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(d)any other development that results in, or could reasonably be expected to result
in, a Material Adverse Effect.

(e)any material development in the Cases not already disclosed to the Lenders.

Each notice delivered under this Section shall be accompanied by a statement of a
Financial Officer or other executive officer of Barzel setting forth the details of the event
or development requiring such notice and any action taken or proposed to be taken with
respect thereto.

SECTION 5.03.Information Regarding Collateral. = Barzel and the
Borrowers will furnish to the Administrative Agent promptly (and, in any event, within
15 days of the occurrence of any such change) written notice of any change (i) in any
Loan Party’s legal name, as set forth in its documents or organization, (ii) in the location
of any Loan Party’s chief executive office, the jurisdiction of its domicile (for purposes
of the Civil Code of Quebec), the jurisdiction of any office in which it maintains books or
records relating to the Collateral owned by it or the jurisdiction of any office or facility at
which Collateral owned by it is located (including the establishment of any such new
office or facility in a new jurisdiction), (iii) in any Loan Party’s form of organization or
corporate structure (including as a result of any merger or consolidation), (iv) in any
Loan Party’s Federal Taxpayer Identification Number or identification number, if any,
issued to it by the jurisdiction of its organization or (v) in the jurisdiction of any Loan
Party’s organization.

SECTION 5.04.Existence; Conduct of Business. Each of Barzel and the
Borrowers will, and will cause each of the Subsidiaries (other than Delta Tubes) to, do or
cause to be done all things necessary to preserve, renew and keep in full force and effect
its legal existence and the rights, licenses, permits, privileges, franchises, patents,
copyrights, trademarks and trade names material to the conduct of its business; provided
that the foregoing shall not prohibit any merger, consolidation, liquidation or dissolution
permitted under Section 6.05.

SECTION 5.05.Payment of Obligations. Each of Barzel and the
Borrowers will, and will cause each of the Subsidiaries to, pay its obligations, including
Tax liabilities, before the same shall become delinquent or in default, except where (a)
the validity or amount thereof is being contested in good faith by appropriate
proceedings, (b) Barzel, such Borrower or such Subsidiary has set aside on its books
adequate reserves with respect thereto in accordance with GAAP, (c) the failure to make
payment pending such contest could not reasonably be expected to result in a Material
Adverse Effect and (d) the requirement to make such payments is stayed by the
Bankruptcy Court.

SECTION 5.06.Maintenance of Properties. Each of Barzel and the
Borrowers will, and will cause each of the Subsidiaries to, keep and maintain all property
used in the conduct of its business in good working order and condition, ordinary wear
and tear excepted, except (i) where the failure to do so could not reasonably be expected

63
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restriction or condition), (C) customary restrictions and conditions contained in
agreements relating to the sale of a Subsidiary pending such sale, provided such
restrictions and conditions apply only to the Subsidiary that is to be sold and such sale is
permitted hereunder, (D) restrictions and conditions imposed by agreements relating to
Indebtedness of any Subsidiary in existence at the time such Subsidiary became a
Subsidiary and otherwise permitted under clause (iv) of Section 6.01(a) (but shall apply
to any amendment or modifications expanding the scope of any such restriction or
condition), provided such restrictions and conditions apply only to such Subsidiary, and
(E) restrictions and conditions imposed by agreements relating to Indebtedness of any
Foreign Subsidiary (other than any Canadian Subsidiary) permitted under Section
6.01(a), provided that such restrictions and conditions apply only to such Foreign
Subsidiary, and (ii) clause (a) of the foregoing shall not apply to (A) restrictions or
conditions imposed by any agreement relating to secured Indebtedness permitted by this
Agreement if such restrictions or conditions apply only to the property or assets securing
such Indebtedness and (B) customary provisions in leases, licenses and other contracts
restricting the assignment thereof.

SECTION 6.11.Amendment of Material Documents. Barzel and the
Borrowers will not, and will not permit any Subsidiary to, amend, modify or waive any
of its rights under (a) any Prepetition Obligations Document or (b) its certificate of
incorporation, by-laws or other organizational documents; provided, however, that Barzel
may amend its by-laws to reduce the minimum number of directors; provided, further,

SECTION 6.12.Bonus Payments. Neither Barzel nor any Borrower shall,
and shall not permit any Subsidiaries to, make, commit to make, or permit to be made
any bonus payments to executive officers of Barzel, any Borrower or their Subsidiaries in
excess of the amounts set forth in the Approved Budget, except as approved by the
Administrative Agent in its sole discretion.

SECTION 6.13.Fiscal Year; Accounting Treatment. Barzel and the
Borrowers will not change its fiscal year end or change its accounting treatment or
reporting practices except as required by GAAP.

SECTION 6.14.Amendment of Approved Budget. The Approved Budget
shall not be amended, updated or otherwise revised, except with the prior written consent
of the Administrative Agent and the Lenders.

SECTION 6.15.Approved Budget. Barzel and the Borrowers shall not,
and shall ensure that each of their Subsidiaries shall not, request or maintain Loans
outstanding at any time in amounts exceeding the amount set forth on the line item titled
“Ending Revolver” in the Approved Budget for the then current week, subject to the
Variance.

74
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an irrevocable power of attorney (fondé de pouvoir within the meaning of Article 2692 of
the Civil Code of Québec) for the purposes of holding any Liens, including hypothecs,
granted or to be granted by any Loan Party on movable or immovable property pursuant
to the laws of the Province of Quebec to secure obligations of a Loan Party under any
bond issued by a Loan Party; and (b) appoints and agrees that the Administrative Agent,
acting as agent for the Secured Parties, may act as the agent and custodian for and on
behalf of the Lenders with respect to any bond that may be issued and pledged from time
to time for the benefit of the Secured Parties. The said constitution of the Administrative
Agent as fondé de pouvoir (holder of an irrevocable power of attorney within the
meaning of Article 2692 of the Civil Code of Québec) as the holder of any Lien and as
agent and custodian with respect to any such bond shall be deemed to have been ratified
and confirmed by any future Secured Party that becomes a party to this Agreement and
by any assignee pursuant to Section 9.04 by the execution of the applicable Assignment
and Assumption. Notwithstanding the provisions of Section 32 of An Act respecting the
special powers of legal persons (Quebec), the Administrative Agent may purchase,
acquire and be the holder of any bond issued by any Loan Party. Each Loan Party hereby
acknowledges that any such bond shall constitute a title of indebtedness, as such term is
used in Article 2692 of the Civil Code of Québec. The Administrative Agent in its
capacity as fondé de pouvoir shall have the rights, powers and immunities stipulated in
this Article, all of which shall apply mutatis mutandis to the Administrative Agent acting
in such capacity and, without limitation, to the resignation and appointment of a
successor to the Administrative Agent acting as fondé de pouvoir. Each Lender shall be
entitled to the benefits of any charged property covered by any hypothec and shall
participate in the proceeds of realization of any such charged property, the whole in
accordance with the terms thereof.

ARTICILE IX
Miscellaneous

SECTION 9.01.Notices. (a) Except in the case of notices and other
communications expressly permitted to be given by telephone (and subject to paragraph
(b) below), all notices and other communications provided for herein shall be in writing
and shall be delivered by hand or overnight courier service, mailed by certified or
registered mail or sent by facsimile, as follows:

€)) if to Barzel or a Borrower, to it at 320 Norwood Park South, 2nd
Floor, Norwood, MA 02062, Attention: Chief Restructuring Officer, G. Wayne
Day, it being understood that any notice provided to Barzel shall be deemed to
have been provided to each Borrower; with a copy to Kelley Drye & Warren LLP,
101 Park Avenue, New York, NY 10178, Attention of Patricia M. Lee (Fax No.
(212) 808-7897) and Cole, Schotz, Meisel, Forman & Leonard, P.A., 500
Delaware Avenue, Suite 1410, Wilmington, DE 19801, Attention of Norman
Pernick (Fax 302-574-2100);

(ii) (A) if to the Administrative Agent, to JPMorgan Chase Bank,
N.A., 270277 Park Avenue, New York, New York 10017;10172, Attention of

84
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IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be duly executed by their respective authorized officers as of the day and
year first above written. -

[Signature Page of Barzel DIP Credit Agreement)
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Court File No. 09-8363-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE — COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c¢. C-38, AS
AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF BARZEL INDUSTRIES CANADA INC.

Applicant

AFFIDAVIT OF G. WAYNE DAY
(Sworn October 9, 2009)

"1, G. Wayne Day, of the City of Fishkill, in the State of New York, U.S.A.
MAKE OATH AND SAY:

1. | am the Chief Restructuring Officer of the Applicant and have held this
position since September 15, 2009. As such | have personal knowledge of the matters

to which | depose in respect of the Applicant and the US Debtors (defined below)

(collectively, the "Debtors"). To the extent that | do not have personal knowledge, |

verily believe the information to which | depose.

Background

2. The Applicant was granted protection under the Companies’ Creditors
Arrangement Act (the "CCAA") by order of this Honourable Court made in these

proceedings on September 15, 2009 (the "Initial Order”).

3. The Applicant is a wholly-owned indirect subsidiary of Barzel Industries

Inc., a corporation organized under the laws of the State of Delaware. Barzel Industries

Tork 2404744.2
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Inc. and its U.S. subsidiaries, being Barzel Holdings Inc., Barzel Finco Inc., Barzel
Industries U.S. Inc., American Steel and Aluminum Corporation, Nova Tube and Steel,
Inc., Novamerican Tube Holdings, Inc. and Nova Tube Indiana, LLC, (collectively, the
"US Debtors") filed voluntary petitions for relief under title 11 of the United States Code,
11 U.S.C. §101-1532 (the "Bankruptcy Code") in the United States Bankruptcy Court
for the District of Delaware (the "US Court") early in the moming on September 15,
20097(the "Chapter 11 Proceedings"). The US Debtors intend to operate their
businesses and manage their properties as debtors-in-possession pursuant to sections
1107(a) and 1108 of the Bankruptcy Code. It is not expf.;cted that any trustee or

examiner will be appointed in the US Debtors' cases.

4. The Chapter 11 Proceedings were granted recognition by this Honourable
Court as a "foreign proceeding” pursuant to Section 18.6 of the CCAA by a companion

order made on September 15, 2009 (the "Recognition Order").

5. The Applicant sought protection under the CCAA in order to provide it with
the necessary forum, time and a stable operational environment so as to effect and

implement a going concern sale of its business.

Purpose of Affidavit
6. The purpose of this Affidavit is to support the Applicant's motion for this

Honourable Court's approval of an employee incentive compensation program
comprised of a key employee incentive plan, a retention incentive plan and a severance

plan (collectively, the "ICP").

Tor#: 2404744.2
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Why the ICP is Necessary
7. | believe that the ICP is necessary to motivate and keep certain

employees who are essential to the continuation of the Applicant’s operations as a

going concern and to effect a sale of all or substantially all of the Applicant's business.

8. These employees have irreplaceable technical or institutional knowledge
or managerial experience, or have established relationships with the Applicant's key

vendors or customers.

9, Without the benefits of the ICP, it is likely that these key employees will
not remain in the employ of the Applicant for the necessary period of time for the

Applicant to implement its restructuring.

10. The ICP also seeks to provide some limited form of severance payments
to all employees upon an involuntary termination of employment (other than for cause)
in order to provide some incentive for the employees to remain with the Applicant until a
closing of a sale of all or substantially all of the Applicant's assets and to maintain some
consistency and equity in the treatmenf of employees involuntarily terminated post filing
with those who were involuntarily terminated pre-filing. However, such payments will
remain conditional upon receiving the prior approval of the Secured Lenders (as defined

below) to make such payments.

Overview of the ICP
11. The ICP provides for certain incentive and retention payments to be made

to certain individuals upon the closing of a sale of the assets of the Applicant pursuant

Tor#: 2404744.2
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to the bidding procedures as approved by this Honourable Court by Order made in

these proceedings on October 6, 2009 (the "Bid Procedures Order").

12. The incentive awards are based on a percentage of base salary while the
retention awards are based on a specified number of months of salary (ranging from

one to two months).

13. The severance plan provides for payments of severance to certain senior
employees, as may be amended by an officer of the Applicant, upon an involuntary
termination of employment with the Applicant (other than termination for cause). Such
employees who terminate their employment voluntarily (other than for "Good Reason"
as defined in their employment agreement with the Applicant, if any) will not be eligible

for any severance plan payments.

14. The Applicant's secured lenders, JPMorgan Chase Bank, N.A. and CIBC
World Markets Corp. (collectively, the "Secured Lenders"), have approvéd the financial
terms of the ICP (together with a companion one in respect of the US Debtors) with a
projected maximum cost of up to approximately $500,000 (U.S.). If all of the stated

awards in the ICP become payable for both U.S. and Canadian employees, the

- aggregate cost would slightly exceed the amount approved for payment by the Secured

Lenders and would, therefore, be subject to cutback. It is the intention of the Applicant
to effect any required cutback proportionately, to the extent possible._ The addition of
any awards that would increase the costs of the ICP would require approval of the

Secured Lenders.
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15. A copy of the ICP is attached hereto as Exhibit "A" but will not be filed with
the public record. As the ICP obviously contains personal and confidential information
that would be prejudicial to those persons named in the ICP if the public, including other
employees of the Applicant and the US Debtors, were to become knowledgeable of who
was eligible for what awards and in what amounts, the ICP will only be filed with this
Honourable Court on a sealed and confidential basis that it shall be treated as

confidential and sealed and segregated from and not form part of the public record.

Conclusion
16. As payments made in connection with the ICP will be payments made

outside of the ordinary course of the Applicant's business and operations, the approval

of this Honourable Court is necessary in order to implement and give effect to the ICP.

¢ QY

SWORN/ATTESTED BEFORE ME ) Y
atthe City of Frshikill | inthe )

State of Vg1, -’%ZfK, USA, this )
ﬁ' day of October, 2009 ) G.Wayne Day

AMY F. CORCORAN
NOTARY PUBLIC-STATE OF NEW YORK
No. 01C06201051
Quaiitied in Dutchess Counly ,
-ty Commission Expires February 17, 2013

Tor#. 24047442
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Court File No. 09-8363-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST

THE HONOURABLE MR. ) THURSDAY, THE 15™ DAY
)
JUSTICE MORAWETZ ) OF OCTOBER, 2009.

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF BARZEL INDUSTRIES CANADA INC.

Applicant

APPROVAL AND VESTING ORDER
(Delta Tube)

THIS MOTION, made by the Applicant for an order approving the sale transaction (the
"Transaction") contemplated by an agreement of purchase and sale (the "Sale Agreement")
between the Applicant and 7224290 Canada Inc. (the "Purchaser"), among others, made as of
October 9, 2009 and attached as an exhibit to the affidavit of Karen Narwold sworn in these
proceedings on October 9, 2009 (the "Narwold Affidavit"), and vesting in the Purchaser the
Applicant's right, title and interest in and to the Purchased Assets and Purchased Securities as
defined in the Sale Agreement (collectively, the "Sold Assets"), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Third Report of Deloitte & Touche Inc., in its capacity as the court-
appointed monitor in these proceedings (the "Monitor"), dated October M, 2009 (the "Report")
and on hearing the submissions of counsel for the Applicant, the Monitor, the Purchaser, JP
Morgan Chase Bank, NA and CIBC World Markets Corp., and Chriscott USA Inc. and 4513617
Canada Inc, no one appearing for any other person on the service list, although properly served

as appears from the Affidavit of Service, filed:

Tor#: 2404829.1

292



-2-

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
ratiﬁed and confirmed, and that the Sale Agreement is commercially reasonable and in the best
interests of the Applicant and its stakeholders. The execution of the Sale Agreement by the
Applicant and the sale of the Sold Assets to the Purchaser is hereby authorized and approved,
and the Applicant is hereby authorized and directed to take such additional steps and execute
such additional documents as may be necessary or desirable for the completion of the

Transaction and for the conveyance of the Sold Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that this Order is the only authorization,

proceeding and corporate action that is necessary on the part of the Applicant to entitle the

Applicant to consummate the Transaction.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Monitor's Certificate"), all of the Applicant's right, title and interest in and to the Sold Assets
shall vest absolutely in the Purchaser, free and clear of and from any and all security interests

(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts

(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial

or monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the "Claims") including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Order of this
Honourable Court made in these proceedings on September 15, 2009 (the "Initial Order"); (ii)
all charges, security interests or claims evidenced by registrations pursuant to the Personal
Property Security Act (Ontario), the Register of Personal and Movable Real Rights (the
"RPMRR") (Québec) or any other personal property registry system; and (iii) those Claims listed
on Schedule B hereto (all of which are collectively referred to as the "Encumbrances", which
term shall not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule C) and, for greater certainty, this Court orders that all of the Encumbrances affecting or
relating to the Sold Assets are hereby expunged and discharged as against the Sold Assets.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Sold Assets shall stand in the place and stead of the

Tor#: 2404829.1
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Sold Assets, and that from and after the delivery of the Monitor's Certificate all Claims and
Encumbrances shall attach to the net proéeeds from the sale of the Sold Assets with the same
priority as they had with respect to the Sold Assets immediately prior to the sale, as if the Sold
Assets had not been sold and remained in the possession or control of the person having that

possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the
Monitor's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

®) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Applicant and any

bankruptcy order issued pursuant to any such applications; and
(©) any assignment in bankruptcy made in respect of the Applicant;

the vesting of the Sold Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of the Applicant and shall not be void or
voidable by creditors of the Applicant, nor shall it constitute nor be deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance, a paulian action or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada), the Civil Code of Québec or any
other applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

7. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

8. THIS COURT ORDERS AND DECLARES that upon the filing of the Monitor’s
Certificate with the Court, the Transaction and any other document to be executed for the
purposes of the Transaction, shall have the same effect as a forced sale by a public officer acting

under judicial authority as per the provisions of the Code of Civil Procedure.

Tor#: 2404829.1
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9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Monitor and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Applicant as may be
necessary or desirable to give effect to this Order or to assist the Applicant and its agents in

carrying out the terms of this Order.

Tor#: 2404829.1
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Schedule A — Form of Monitor's Certificate

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF BARZEL INDUSTRIES CANADA INC.

Applicant
MONITOR'S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Morawetz of the Ontario Superior
Court of Justice — Commercial List (the "Court") dated September 15, 2009, Deloitte & Touche

Inc. was appointed as the monitor in these proceedings (the "Monitor").

B. Pursuant to an Order of the Court dated October 15, 2009, the Court approved the
agreement of purchase and sale made as of October 9, 2009 (the "Sale Agreement") between the
Applicant and 7224290 Canada Inc. (the "Purchaser") and provided for the vesting in the
Purchaser of the Applicant's right, title and interest in and to the Purchased Assets and Purchase
Securities as defined in the Sale Agreement (collectively, the "Sold Assets"), which vesting is to
be effective with respect to the Sold Assets upon the delivery by the Monitor to the Purchaser of
a certificate confirming (i) the payment by the Purchaser of the Purchase Price for the Sold
Assets; (ii) that the conditions to Closing as set out in section 11(1) of the Sale Agreement have
been satisfied or waived by the Purchaser; and (iii) the Transaction has been completed to the

satisfaction of the Monitor.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.

Tor#: 2404829.1

296



-2- 297
THE MONITOR CERTIFIES the following:

1. The Purchaser has paid and the Applicant has received the Purchase Price for the Sold
Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to CIosing as set out in section 11 of the Sale Agreement have been

satisfied or waived by the Applicant and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Monitor.
4, This Certificate was delivered by the Monitor at [TIME] on
[DATE]. ’

DELOITTE & TOUCHE INC,, in its
capacity as Monitor of the Applicant,
and not in its personal capacity

Per
Name: B
Title: W

Tor#: 2404829.1
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Schedule B — Specific Claims to be Expunged

Tor#: 2404829.1
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Schedule C — Permitted Encumbrances

(unaffected by the Vesting Order)

- NIL -

Tor#: 2404829.1
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Court File No. —————09-8363-00C1,

ONTARIO
SUPERIOR COURT OF JUSTICE — COMMERCIAL LIST

APPROVAL AND VESTING ORDER
(Delta Tube)




PEBTOR](the—Debterthe Applicant for an order approving the sale transaction (the

"Transaction") contemplated by an agreement of purchase and sale (the "Sale Agreement")
between the Reeeiverand INAME-OE-PURCHASER]Applicant and 7224290 Canada Inc. (the
"Purchaser"), among others, made as of {-DAEPE—]—aﬂd—-appenéed—te—the—Repeﬂ—e#bhe—Ree%ﬁe]—

avit",

ned in the Sale Agreement
(collectively, the "PurechasedSold Assets"), was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Ih_md_Report wp&%

one appearing for any other person on the service list, although properly served as appears from

the affidavitof INAME} sworn{DATE]Affidavit of Service, filed*:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby

approved, ratified and confirmed, and that the Sale Agreement is commercially reasonable and
in the best interests of the DebterApplicant and its stakeholders. The execution of the Sale
Agreement by the ReceiverAppli

hereby authorized and approved, and the ReeeiverApplicant is hereby authorized and directed to

take such additional steps and execute such additional documents as may be necessary or

301



desirable for the completion of the Transaction and for the conveyance of the PurchasedSold

Assets to the Purchaser.

B

Z—THIS COURT ORDERS AND DECLARES that upon the delivery of a
Receiver-Monitor's certificate to the Purchaser substantially in the form attached as Schedule A
hereto (the "ReeeiverMonitor's Certlficate"), all of the Debtefégmus right, title and

interest in and to the By

B-hereto}’Sold Assets shall vest absolutely in the Purchaser, free and clear of and from any and

all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts

or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges,
or other financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the "Claims"+)
including, without limiting the generality of the foregoing: (i) any encumbrances or charges

created by the Order of thethis Honourable MHG&MWM@&S__&

; (ii) all charges, security interests or

claims evidenced by registrations pursuant to the Personal Property Security Act (Ontario), the

Ister of Personal and Movable Real Rig the "RPMRR'" 1€l or any other
personal property registry system; and (iii) those Claims listed on Schedule €B hereto (all of
which are collectively referred to as the "Encumbrances”, which term shall not include the
permitted encumbrances, easements and restrictive covenants listed on Schedule BC) and, for
greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

PurchasedSold Assets are hereby expunged and discharged as against the PurchasedSold Assets.
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4. THIS COURT ORDERS that for the purposes of determining the nature and
priority of Claims, the net proceeds® from the sale of the PurchasedSold Assets shall stand in the
place and stead of the PurchasedSold Assets, and that from and after the delivery of the
ReeerverMonitor's Certificate all Claims and Encumbrances shall attach to the net proceeds from
the sale of the PurchasedSold Assets with the same priority as they had with respect to the
PurchasedSold Assets immediately prior to the sale®, as if the PurchasedSold Assets had not

been sold and remained in the possession or control of the person having that possession or

control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the ReceiverMonitor to file with the
Court a copy of the ReeceiverMonitor's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant-to-clause- 73 ){e}-of the-CanadaLersonal-

and -FEin 2372 3 oY% 4 ho P onao e haorizad d armm ed
a4 6 [HOCHFH F v at d
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III
I

+ THIS-COURT ORDERSthat-notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the DebterApplicant and

any bankruptcy order issued pursuant to any such applications; and
(© any assignment in bankruptcy made in respect of the DebterApplicant;

the vesting of the PurehasedSold Assets in the Purchaser pursuant to this Order shall be binding
on any trustee in bankruptcy that may be appointed in respect of the DebterApplicant and shall
not be void or voidable by creditors of the DebterApplicant, nor shall it constitute nor be
deemed to be a settlement, fraudulent preference, assignment, fraudulent conveyance, a paulian
action or other reviewable transaction under the Bankruptcy and Insolvency Act (Canada), the
Civil Code of Québec or any other applicable federal or provincial legislation, nor shall it

constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.

1. 8—THIS COURT ORDERS AND DECLARES that the Transaction is exempt
from the application of the Bulk Sales Act (Ontario).

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States

to give effect to this Order and to assist the ReeeiverMonitor and its agents in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to the Receiver-as-an-
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officer-of this-Court; Applicant as may be necessary or desirable to give effect to this Order or to
assist the ReeetverApplicant and its agents in carrying out the terms of this Order.




Schedule A — Form of ReceiverzMonitor's Certificate

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE — COMMERCIAL LIST

RECEIVERMONITOR'S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Honourable INAME-OEJUDGE]Mr, Justice Morawetz of
the Ontario Superior Court of Justice —_Commercial List (the "Court") dated [PATE-OF

RTYEDR NAME OF RE - D, noaonted
- v w3 d
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B. Pursuant to an Order of the Court dated fBATELQctober 15, 2009, the Court approved

the agreement of purchase and sale made as of (PATE-OE-AGREEMENTIOctober 9, 2009 (the

"Sale Agreement") between the Receiver {Debtor}-and [INAME-OE-PURCHASER]Applicant
and 7224290 Canada Inc. (the "Purchaser") and provided for the vesting in the Purchaser of

the Debter>Applicant's right, title and interest in and to the Purchased Assets_and Purchase

"

Securities as defined in the Sale Agreement (collectively, the "Sold Assets"), which vesting is
to be effective with respect to the PurchasedSold Assets upon the delivery by the
RecerverMonitor to the Purchaser of a certificate confirming (i) the payment by the Purchaser of
the Purchase Price for the PurchasedSold Assets; (ii) that the conditions to Closing as set out in
section #11(1) of the Sale Agreement have been satisfied or waived by the Receiver-and-the-
Purchaser; and (iii) the Transaction has been completed to the satisfaction of the

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.

THE RECEIVERMONITOR CERTIFIES the following:

1L 1 The Purchaser has paid and the ReceiverApplicant has received the
Purchase Price for the PurchasedSold Assets payable on the Closing Date pursuant to the Sale
Agreement;

2. 2 The conditions to Closing as set out in section 11 of the Sale Agreement

have been satisfied or waived by the ReceiverApplicant and the Purchaser; and

3. 3 The Transaction has been completed to the satisfaction of the
4. 4 This Certificate was delivered by the ReeeiverMonitor at

[TIME] on [DATE].
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INAME—OF-—RECEIVERIDELOITTE
& TOUCHE INC,, in its capacity as
ReceiverMonitor of the ing;
preperty—and———assets——of
DEBTOR]JApplicant, and not in its

personal capacity
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Schedule B — Purchased-Assets Sechedule-C—Specific Claims to be deleted-and-
expunged-from-title-to Real PrepertyExpunged
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Schedule PC — Permitted Encumbrances;-Easements-and-Restrictive Covenants
related-to-the Real Property-

(unaffected by the Vesting Order)
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Court File No. 09-8363-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST

THE HONOURABLE MR. ) TUESDAY, THE 15™ DAY
)
JUSTICE MORAWETZ ) OF OCTOBER, 2009.

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF BARZEL INDUSTRIES CANADA INC.

Applicant

STAY EXTENSION ORDER

THIS MOTION, made by the Applicant for the relief set out in the Applicant's notice of
motion dated October 9, 2009 was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavits of Karen Narwold sworn October 9, 2009 (the "Narwold
Affidavit") and G. Wayne Day sworn on October 9, 2009 (the "Day Affidavit") and the Third
Report of Deloitte & Touche Inc. dated October B, 2009 (the "Report") in its capacity as the
monitor appointed in these proceedings (the "Monitor") and on hearing the submissions of
counsel for the Applicant, the Monitor, 7224290 Canada Inc., JP Morgan Chase Bank, NA and
CIBC World Markets Corp., and Chriscott USA Inc. and 4513617 Canada Inc., no one appearing

for any other person on the service list although served as appears from the Affidavit of Service,
filed.

Tor#: 2404839.2
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1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Report and
the Motion Record is hereby abridged so that this Motion is properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDER that Stay Period, as defined in paragraph 15 of the Order of this
Honourable Court made in these proceedings on September 15, 2009 (the "Initial Order") be
and is hereby extended to and including December 15, 2009.

3. THIS COURT ORDERS that the incentive compensation program outlined in the Day
Affidavit and as filed on a confidential and sealed basis with this Court (the "ICP") be and is
hereby approved and the Applicant be and is hereby authorized to make any and all payments
thereunder in accordance with the terms and provisions of the ICP notwithstanding the

parenthetical restriction contained in paragraph 6(a) of the Initial Order.

4. THIS COURT ORDERS that the ICP as filed with this Court on a sealed and confidential
basis shall be and is hereby treated as confidential and sealed and segregated from and not to

form part of the public record until further Order of this Court.

5. THIS COURT ORDERS that the DIP Credit Agreement as defined in paragraph 35 of the
Initial Order shall be deemed to mean, nunc pro tunc, the DIP Credit Agreement as may be
amended, restated, supplemented or otherwise modified by the parties thereto from time to time
in accordance with its terms and without the further approval of this Court being required unless
the Monitor considers any such amendments, restatements, supplements or modifications to be

material enough to warrant the prior approval of this Court.

6. THIS COURT ORDERS that the activities of the Monitor as outlined and described in

the Report and all previous reports of the Monitor as referred to in the Report be and are hereby
approved.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States, to give

‘effect to this Order and to assist the Applicant, the Monitor and their respective agents in

carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance to the

Tor#: 2404839.2
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Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable to give
effect to this Order, to grant representative status to the Monitor in any foreign proceeding, or to

assist the Applicant and the Monitor and their respective agents in carrying out the terms of this
Order.

8. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order.

Tor#: 2404839.2
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