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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-36, AS
AMENDED

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

Applicant

NOTICE OF MOTION

The Applicant will make a motion to a Judge presiding over the
Commercial List on December 14, 2009 at 10:00 a.m., or as soon after that time as

the motion can be heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING:

The motion is to be heard orally.

THE MOTION IS FOR:

1. an Order, if necessary, abridging the time for service of this Notice of
Motion and the Motion Record and that the Notice of Motion is properly returnable on
December 14, 2009 and that further service of the Notice of Motion on any interested

party, other than those served, may be dispensed with;

2. an Order that the étay Period, as defined in paragraph 15 of the Order
of this Court made in these proceedings on September 15, 2009 (the "Initial Order"),

be extended to and including March 31, 2010;
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3. an Order approving the terms of a reimbursement agreement between
the Applicant, the Monitor (as defined in the Initial Order), and JPMorgan Chase
Bank, N.A. and CIBC World Markets Corp. (collectively, the "Noteholders") in
substantially the same form és that attached to the Report (as defined below) (the
"Reimbursement Agreement") and authorizing the Applicant and the Monitor to

enter into the Reimbursement Agreement;

4, an Order authorizing and directing the Monitor to continue to hold the
amount of $1.75 million (the "Reserve") in accordance with the terms of the Order of
this Court made in these proceedings on November 12, 2009 (the "Expansion of

Monitor's Powers Order");

5. an Order limiting the amount of the Administration Charge (as defined

in the Initial Order) to $750,000;.

6. an Order authorizing and directing the Monitor (as defined in the Initial
Order) to make a disbursement to: (a) JPMorgan Chase Bank, N.A. and CIBC Inc.
(collectively, the "ABL Lenders"), jointly, of an amount equal to the total amount of
any and all remaining obligations owing by the Applicant to the ABL Lenders (the
"Residual ABL Amount”); and (b) The Bank of New York Mellon (as indenture
trustee relating to certain secured notes issued by Barzel Finco Inc. in favour of the
Noteholders in respect of which certain secured inter-company promissory notes
issued by the Applicant in favour of Barze! Finco Inc. were assigned to the

Noteholders) of all funds currently being held by the Monitor pursuant to the
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Expansion of Monitor's Powers Order but for the Residual ABL Amount and the

amount of the Reserve (collectively, the "Disbursement”);

7. an Order approving of the activities of the Monitor as set out in the
Report, the Fifth Report of the Monitor dated November 10, 2009, and the Fourth

Report of the Monitor dated October 30, 2009;

8. an Order approving the fees and disbursements of the Monitor and its

counsel as set out in the Report (defined below); and

9. such further and other Orders as counsel may request and this Court

may permit.

THE GROUNDS FOR THE MOTION ARE:

Stay Extension

1. The current Stay Period as defined in the Initial Order expires on

December 15, 2009;

2. Finally resolving such matters as final federal income tax and excise tax
audits and provincial payroll audits to determine any claims which may invoke the

Director's Charge will likely take until March 31, 2010 or longer;

3. Before these proceedings are terminated, all amounts subject to the
Charges (as defined in the Initial Order) should be adequately dealt with or otherwise

provided for;

Tor#: 2427491.4



4. Post-closing working capital and other payment adjustments in
connection with the closing of the sale transaction as approved by this Court by an
Order made in these proceedings on October 30, 2009, as amended and restated by
Order of this Court made in these proceedings on November 12, 2009, (the
"Amended and Restated Approval and Vesting Order") may not be completed

until on or shortly after December 14, 2009;

5. The Applicant has acted, and is acting, in good faith and with due
diligence;
6. The Applicant has sufficient cash to continue to cover its ongoing costs

to and including March 31, 2010;

7. The Monitor is supportive of the Applicant's request for an extension of

the Stay Period to and including March 31, 2010;

Reimbursement Agreement and Disbursement
8. The Applicant does not currently know whether or not there are any

claims which may give rise to recourse to the Director's Charge;

9. Currently, the Initial Order provides that the Directors' Charge shall not
exceed an aggregate amount of $2.3 million, as security for the indemnity provided in

paragraph 21 of the Initial Order;

10. The total amount of the Applicant's Property (as defined in the Initial

Order) is now represented by the net proceeds realized by the Applicant on
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consummation of the sale transaction as approved by the Amended and Restated

Approval and Vesting Order, which proceeds amount to approximately $5.8 million;

11. Effecting the Disbursement will reduce the total amount of the

Applicant's Property to the amount of the Reserve;

12. The amount of the Reserve contemplates retaining $500,000 as a
reasonable amount to currently cover the limited likelihood and quantum of any

possible claims that would invoke recourse to the Directors' Charge;

13. Nevertheless, in order to ensure that funds remain available to satisfy
the Directors' Charge to an gggregate amount not to exceed $2.3 million, the
Applicant, Monitor and Noteho’idérs have entered into the Reimbursement Agreement
which provides that the Noteholders will reimburse the Applicant to a maximum
amount of $1.8 million should claims arise that would invoke recourse to the

Director's Charge;

14. The Reimbursement Agreement is a fair and reasonable way of
ensuring that the potential claimants entitled to the benefit of the Directors' Charge
up to an aggregate amount of $2.3 million will continue to have access to such

coverage should such claims arise notwithstanding giving effect to the Disbursement;

15. The Noteholders and ABL Lenders have valid and perfected security
interests in the Applicant's beperty which appears to rank in priority to all other

claims but for the Charges and, therefore, are entitled to the Disbursement;

Tor#: 2427491.4



16. The Monitor supports the Applicant's entering into the Reimbursement

Agreement and effecting the Disbursement;

Monitor's Activities and Fees and Disbursements

17. The Monitor has complied with all Orders of this Court and its activities
to date have assisted this Court and the Applicant in implementing its restructuring

initiative;

18. The fees and disbursements of the Monitor and its counsel as set out in

the Report are reasonable under the circumstances;

19. The Monitor has examined the bills of its counsel and has found the
services outlined therein to have been duly authorized and duly rendered and the

charges set out therein are reasonable in the Monitor's opinion;

20. The Applicant supports the approval of the Monitor's activities and the

approval of the fees and disbursements of the Monitor and its counsel:

Miscellaneous

21. paragraphs 11(a) and 49 of the Initial Order;

22. Rules 3.02 and 37.02(1) of the Rules of Civil Procedure; and

23. such further and other grounds as counsel may advise and this Court
may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the
motion:
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1. the Sixth Report of the Monitor and all exhibits and appendices thereto (the

"Report"), to be filed separately; and

2. such further and other materials as counsel may advise and this Court
may permit.
Date: December 8, 2009 DAVIES WARD PHILLIPS & VINEBERG LLP

1 First Canadian Place

Suite 4400

Toronto, ON M5X 1B1

Robin B. Schwill (LSUC #38452l)
Tel: 416.863.5502

Fax: 416.863.0871

Lawyers for the Applicant

TO: ATTACHED SERVICE LIST

Tor#: 2427491 .4



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-36, AS AMENDED

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

Applicant

SERVICE LIST

DELOITTE & TOUCHE INC.

181 Bay Street

Bay Wellington Tower — Brookfield Place
Suite 1400

Toronto, ON M5J 2V1

Paul van Eyk

Tel:  416.601.6648
Fax: 416.601.6690
pvaneyk@deloitte.ca

Huey Lee

Tel:  416.601.4496
Fax: 416.601.6690
huelee@deloitte.ca

The Monitor

OSLER, HOSKIN & HARCOURT LLP
100 King Street West

1 First Canadian Place

Suite 6100, P.O. Box 50

Toronto, ON M5X 1B8
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Marc Wasserman

Tel:  416.862.4908
Fax: 416.862.6666
mwasserman@osler.com
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Larry Crozier
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THE BANK OF NEW YORK MELLON
101 Barclay Street

Corporate Finance Unit — Floor 8W

New York, NY 10286

Gary Bush

Default Administration Group
Tel:  212.815.2747

Fax: 212.815.5704
gary.bush@bnymellon.com

Secured Note Trustee

BNY TRUST COMPANY OF CANADA
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PLS LOGISTICS SERVICES
The Quad Center

Rochester PA 15074

USA

John Brenner
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Tel:  724.709.2334
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MANULIFE FINANCIAL
2 Queen St. E., 3rd Floor
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Craig Anderson
AVP & Counsel
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Tel:  416.687.4560
Fax: 416.687.5118
Craig Anderson@manulife.com

Creditor
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Barristers & Solicitors

Patent & Trade-mark Agents
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Suite 2800, Commerce Court West
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Michael McGraw

Tel:  416.863.4247

Fax: 416.863.2653

michael. mcgraw@blakes.com

Lawyers for Vari-Form Inc.
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Barristers & Solicitors

250 Yonge Street, Suite 2400
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L. Joseph Latham
Tel:  416.597.4211
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Lawyers for The John Maneely Company
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ADDITIONAL PARTIES FOR
APPROVAL AND VESTING ORDER

PITNEY BOWES GLOBAL FINANCIAL SERVICES
5500 Explorer Drive
Mississauga, ON L4W 5C7

NATIONAL LEASING GROUP INC.
L#2369763

1558 Willson PI.

Winnipeg, MB R3T 0Y4

RENTWAY LTD.
7405 East Danbro Crescent
Mississauga, ON L5N 6P8

DE LAGE LANDEN FINANCIAL SERVICES CANADA INC.
#100 — 1235 North Service Road West
Oakville, ON L6M 2W2

PENSKE TRUCK LEASING CANADA INC.
RT 10 Green Hills

P.O. Box 405

Reading, PA 19603

RICOH CANADA INC.
#100 — 1235 North Service Road West
Oakville, ON L6M 2W2

FORD CREDIT CANADA LEASING,

A DIVISION OF CANADIAN ROAD LEASING COMPANY
P.O. Box 2400

Edmonton, AB T5J 5C7

GMAC LEASECO CORPORATION
3250 Bloor Street West, 8% Floor
Toronto, ON M8X 2Y5

ROYNAT INC.

Suite 300

666 Burrard St.
Vancouver, BC V6C 2X8

LOCATION CHRISCOTT

6001 Irwin Street,
Lasalle, QC H8N 1Al
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SECURITY CHIMNEYS INTERNATIONAL LTD.

2125 Monterey Street
Laval, QC H7L 3T6

CBSC CAPITAL
#100 — 1235 North Service Road West
Oakville, ON L6M 2W?2

GMAC LEASECO CORPORATION
Suite 900

3333 Cote-Vertu Boulevard

Montreal, QC H4R 2N1

DEPARTMENT OF JUSTICE
The Exchange Tower

130 Kings Street West

Suite 3400

P.O. Box 36

Toronto, ON MS5X 1K6

Diane Winters
Tel: 416.973.3172
Fax: 416.973.0810

Email: diane.winters@justice.gc.ca

MINISTER OF FINANCE
P.O. Box 640

33 King Street West
Oshawa, ON L1H 8P5

Kevin O'Hara

Tel:  905.433.6934

Fax: 905.436.4510

Email: kevin.ohara@ontario.ca

CANADA REVENUE AGENCY

GST Interim Processing Centre (GST/HST)
333 Laurier Avenue West

Ottawa, ON K1A 1J8

MINISTRY OF LABOUR - TORONTO
400 University Avenue

14" Floor

Toronto, ON M7A 1T7

Attention: Legal Department
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14



-3-

LAND REGISTRAR OF THE LAND REGISTRY OFFICE
FOR THE REGISTRATION DIVISION OF MONTREAL
2050 De Bleury Street

#RC10 and 1.10

Montréal, QC H3A 2J5

LAND REGISTRAR OF THE LAND REGISTRY OFFICE
FOR THE REGISTRATION DIVISION OF BROME

550 chemin Knowlton

Lac-Brome, QC JOE 1V0

LAND REGISTRAR FOR THE LAND REGISTRY OFFICE
FOR THE REGISTRATION DIVISION OF SHEFFORD

77 rue Principale

#1.24

Granby, QC J2G 9B3

REGISTRAR OF PERSONAL AND MOVEABLE REAL RIGHTS
1, East Notre-Dame Street

Suite 7.07

Montréal, QC H2Y 1B6

CANON CANADA INC.
6001 Irwin Street,
Lasalle, QC H8N 1Al

CHARLAND CHEVROLET CADILLAC LTEE
595 Boul Boivin
Granby, QC J2G 2M1

LA COMPAGNIE GMAC LOCATION
Suite 900

3333 Cote-Vertu Boulevard

Montreal, QC H4R 2N1

LOGISTIQUES CHRISCOTT
6001 Irwin Street,
Lasalle, QC H8N 1Al

COMMISSION DES NORMES DU TRAVAIL
26° étage

500, boulevard René-1.évesque Ouest

Montréal, QC H2Z 2AS'

Attention: Robert Camplani
Responsible du dossier
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DRAFT

Court File No. 09-8363-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE —- COMMERCIAL LIST

THE HONOURABLE MR. ) MONDAY, THE 14™ DAY
)
JUSTICE MORAWETZ ) OF DECEMBER, 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

ORDER
(Stay Extension and Partial Distribution)

THIS MOTION, made by the Applicant for an order extending the Stay Period as defined
in paragraph 15 of the Order of this Court made in these proceedings on September 15, 2009 (the
"Initial Order"), approving the terms of a reimbursement agreement, authorizing Deloitte &
Touche Inc., in its capacity as the monitor appointed by this Court in these proceedings (the
"Monitor") to disburse certain funds in irts possession while maintaining a fixed reserve for other

items, and approving the activities of the Monitor and the fees and disbursements of the Monitor

_ and its counsel, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Sixth Report of the Monitor dated December M, 2009 (the "Report")
and on hearing the submissions of counsel for the Applicant, the Monitor, and JPMorgan Chase

Bank, N.A. and CIBC World Markets Corp., no one appearing for any other person on the

. service list, although properly served as appears from the Affidavits of Service filed:

Tor#: 2435835.2
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DRAFT

-0

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 ORDERS that the Stay Period, as defined in paragraph 15 of the Initial
Order, be and is hereby extended to and including March 31, 2010.

3. THIS COURT ORDERS that the terms of a reimbursement agreement between the
Applicant, the Monitor, and JPMorgan Chase Bank, N.A. and CIBC World Markets Corp.
(collectively, the "Noteholders") in substantially the same form as that attached to the Report
(the "Reimbursement Agreement") be and are hereby approved the Applicant and the Monitor

be and are hereby authorized and directed to enter into the Reimbursement Agreement.

4. THIS COURT ORDERS that the Monitor be and is hereby authorized and directed to
continue to hold the amount of $1.75 million (the "Reserve") in accordance with the terms of the
Order of this Court made in these proceedings on November 12, 2009 (the "Expansion of

Monitor's Powers Order").

5. THIS COURT ORDERS that the amount of the Administration Charge (as defined in the
Initial Order) be and is hereby limited to a maximum of $750,000 until further Order of this
Court.

6. THIS COURT ORDERS that the Monitor be and is hereby authorized and directed to
make a disbursement as soon as practicable afier the date of this Order to: (a) JPMorgan Chase

Bank, N.A. and CIBC Inc. (collectively, the "ABL Lenders"), jointly, of an amount equal to the

- tota] amount of any and all remaining obligations owing by the Applicant to the ABL Lenders

(the "Residual ABL. Amount"); and (b) The Bank of New York Mellon (as indenture trustee
relating to certain secured notes issied by Barzel Finco Inc. in favour of the Noteholders in
respect of which certain secured inteng:ompany promissory notes issued by the Applicant in
favour of Barzel Finco Inc. were assigned to the Noteholders) of all funds currently being held
by the Monitor pursuant to the Expansion of Monitor's Powers Order but for the Residual ABL

Amount and the amount of the Reserve (collectively, the "Disbursement").

Tord#: 2435835.2
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7. THIS COURT ORDERS that the activities of the Monitér as set out in the Report, the
Fifth Report of the Monitor dated November 10, 2009, and the Fourth Report of the Monitor
dated October 30, 2009 be and are hereby approved.

8. THIS COURT ORDERS thévt- the fees and disbursements of the Monitor and its counsel

as set out in the Report be and are hereby approved.

9. THIS COURT ORDERS AND DECLARES that nothing in this Order shall constitute or
be deemed to constitute the Monitor as a receiver, assignee, liquidator, administrator, receiver-
manager, agent of the creditors or legal representative of the Applicant within the meaning of
any relevant legislation and that any distribution ultimately made to any creditor of the Applicant

by the Monitor will be deemed to have been made by the Applicant itself.

10.  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
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.

11.  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#: 24358352
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