B 1 (Official Form 1) (1/08)

United States Bankruptey Court
District of Delaware

Voluntary Petition

Name of llchim Of individual, emer Last, First, Middle):
Barzel Industries Inc.

Name of Joint Debtor (Spouse) (Last, First, Middle):

All Other Names used by the Debtor in the last 8 years
(include marned, maiden, and trade names).

See Attachment 1

All Other Names used by the Joint Debtor in the last 8 years
(include marmed, maiden, and trade names):

Last four digits of Soc. Sec. or Indvidual-Taxpayer 1.D. (ITIN) No/Complete EIN

{ éld':jlf'} tgharé% state all):

Last four digits of Soc. Sec. or Indvidual-Taxpayer 1.D. (ITIN) No./Complete EIN
{1f more than one, state all):

Street Address of Debtor (No. and Street, City, and State):
320 Norwood Park South, 2nd Floor
Norwood, MA 02062

Street Address of Joint Debtor (No. and Street, City, and State):

Ell‘ CODE I

(Nlul I'( II wence or of the Pripeipal I'lau of Business:
olk County, Massachusetts

County of Residence or of the Principal Place of Business.

Mailing Address of Debtor (if different from street address):

P.lP CODE I

Mailing Address of Jomt Debtor (if different from street adidress)

Location of Principal Assets of Business Debtor (if different from street address above)

F_IP CODLE I

Type of Debtor
(Form of Orgamzation)
(Check one box.)

(Check one box.)

Commodity Broker
Clearing Bank
Other

Other (If debtor 1s not one of the above entitics,
check this box and state type of entity below. )

O  Health Care Business
D Individual (includes Joint Debtors) Single Asset Real Esta
See Exhibit 1) on page 2 of this form. 1NUSC § 101(518)
B’ Corporation (includes LLC and LLP) Railroad
O rarmership Stockbroker
O

0
(]
O
i

(Check box, if appli
O

Debtor is a tax-exempt

Nature of Business

Tu-i-:il,-m-i}l Entity

under Title 26 of the U
Code (the Internal Revenue Code).

Chapter of Bankruptey Code Under Which
the Petition is Filed (Check one box. )

Chapter 7 O Chapier 15 Perition for
te as defined in Chapter 9 Recognition of a Foreign
Chapter 11 Man Proceeding

00800

Chapter 12 0O Chapter 15 Petition for
Chapter 13 Recogmnion of a Foreign
Nonmain Proceeding
Nature of Debts

(Check one box.)

B4 Debts are primanly
business debts

O Debis are primarily consumer
debts, defined in 11 US.C
§ 101(8) as “incurred by an
ndividual primanly for a
personal, family, or house-
hold purpose.”

cable,)

organization
nited States

Filing Fee (Check one box.)
Full Filing Fee attached.
Filing Fee to be paid in installments (applicable to individuals only). Must attach
signed application for the coun’s consideration certifying that the debtor is

unable o pay fee except in installments. Rule 1006(b). See Official Form 3A.

Filing Fee waiver requested (applicable to chapter 7 individuals only). Must
attach signed application for the count’s consideration. See Official Form 3B.

Chapter 11 Debtors
Check one box:
[0 Debtor is a small business debtor as defined in 11 US.C. §101(51D).

4  Debtor is not a small business debtor as defined in 11 US.C. §101(51D),

Check if:

[0 Debtor's aggregate noncontingent liquidated debts (excluding debts owed 1o
insiders or affiliates) are less than $2,190,000,

Check all applicable boxes:
A plan is being filed with this petition.

O Acceptances of the plan were solicited prepetition from one or more classes
of creditors, in accordance with 11 US.C. § 1126(b).

Statistical/ Administrative Information THIS SPACE IS FOR
COURT USE ONLY
O Debtor estimates that funds will be available for distribution 1o unsecured creditors.
. Debtor estimates that, afier any exempt property is excluded and administrative expenses paid, there will be no funds available for
distnibution to unsecured creditors.
Estimated Number of Creditors
a O ) O O O O O O
149 50-99 100-199 200-999 1,000- 5,001. 10,001~ 25,001~ 50,001- Over
5,000 10,000 25,000 50,000 100,000 100,000
Estimated Assets
(] O O O O O

S0 to §50,001 w0 S100,001 10 $500.001 $1.000,001 $10,000,001  $50,000,00)  $100,000,001  $500,000,001  More than
$50,000 S100,000 $500,000 to §1 o §10 10 $50 to $100 1o $500 to §1 mlhon $1 bilhon

million million million milhon million
Estimated Liabilities
[ 0 | O O . 0
$0 to $50,001 to $100,001to  $500,001 $1,000,001 $10,000,001  $50,000,001  $100,000,00] $500,000,001  More than
$50,000 $100,000 $500,000 to $1 to $10 to $50 to $100 to $500 to §1 billion $1 billion

million million million million million
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Voluntary Petition Name ofDebtor(s[):_
(This page must be completed and filed in every case.) Barzel Industries Inc.
All Prior Bankruptcy Cases Filed Within Last § Years (If more than two, attach additional sheet.)
Location Case Number: Date Filed:
Where Filed:
Location Case Number: Date Filed:

Where Filed:

Pending Bankruptcy Case Filed by any Spouse, Partner, or Affiliate of this Debtor (If more than one, attach additional sheet.)

Name of Debtor: Case Number: Date Filed:
See Attachment 2
District: s Relationship: Judge:
e District of Delaware P &
Exhibit A Exhibit B

(To be completed if debtor is an individual

(To be completed if debtor is required to file periodic reports (e.g., forms 10K and whose debts are primarily consumer debts.)

10Q) with the Securities and Exchange Commission pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934 and is requesting relief under chapter 11.) 1, the attorney for the petitioner named in the foregoing petition, declare that 1

have informed the petitioner that [he or she] may proceed under chapter 7, 11,
12, or 13 of title 11, United States Code, and have explained the relief
available under each such chapter. 1 further certify that 1 have delivered to the
debtor the notice required by 11 U.S.C. § 342(b).

Bl Exhibit A is attached and made a part of this petition. X

Signature of Attorney for Debtor(s) (Date)

Exhibit C
Does the debtor own or have possession of any property that poses or is alleged to pose a threat of imminent and identifiable harm to public health or safety?

0 Yes, and Exhibit C is attached and made a part of this petition.

m No.

Exhibit D
(To be completed by every individual debtor. If a joint petition is filed, each spouse must complete and attach a separate Exhibit D))
[0 Exhibit D completed and signed by the debtor is attached and made a part of this petition.
If this is a joint petition:

O Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Information Regarding the Debtor - Venue
(Check any applicable box.)
¥} Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180 days immediately
preceding the date of this petition or for a longer part of such 180 days than in any other District.

O There is a bankruptcy case concerning debtor’s affiliate, general partner, or partnership pending in this District.
O Debtor is a debtor in a foreign proceeding and has its principal place of business or principal assets in the United States in this District, or

has no principal place of business or assets in the United States but is a defendant in an action or proceeding [in a federal or state court] in
this District, or the interests of the parties will be served in regard to the relief sought in this District.

Certification by a Debtor Who Resides as a Tenant of Residential Property
(Check all applicable boxes.)

3 Landlord has a judgment against the debtor for possession of debtor’s residence. (If box checked, complete the following.)

(Name of landlord that obtained judgment)

(Address of landlord)

O Debtor claims that under applicable nonbankruptcy law, there are circumstances under which the debtor would be permitted to cure the
entire monetary default that gave rise to the judgment for possession, after the judgment for possession was entered, and

O Debtor has included with this petition the deposit with the court of any rent that would become due during the 30-day period after the
filing of the petition.

| Debtor certifies that he/she has served the Landlord with this certification. (11 U.S.C. § 362(1)).
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Voluntary Petition
(This page must be completed and filed in every case.)

Name of Debtor(s):
Barzel Industries Inc.

Signatures

Signature(s) of Debtor(s) (Individual/Joint)

1 declare under penalty of perjury that the information provided in this petition is true
and correct.

[If petitioner is an individual whose debts are primarily consumer debts and has
chosen to file under chapter 7] I am aware that | may proceed under chapter 7, 11, 12
or 13 of title 11, United States Code, understand the relief available under each such
chapter, and choose to proceed under chapter 7.

[If no attorney represents me and no bankruptcy petition preparer signs the petition] |
have obtained and read the notice required by 11 U.S.C. § 342(b).

I request relief in accordance with the chapter of title 11, United States Code,
specified in this petition.

X

Signature of Debtor

Signature of Joint Debtor

Telephone Numb;{\'f not represented by attorney)

bae T\

Signature of a Foreign Representative

I declare under penalty of perjury that the information provided in this petition is true
and correct, that 1 am the foreign representative of a debtor in a foreign proceeding,
and that | am authorized to file this petition.

(Check only one box.)

[ 1request relief in accordance with chapter 15 of title 11, United States Code.
Certified copies of the documents required by 11 U.S.C. § 1515 are attached.

[ Pursuantto 11 U.S.C. § 1511, I request relief in accordance with the
chapter of title 11 specified in this petition. A certified copy of the
order granting recognition of the foreign main proceeding is attached.

(Signature of Foreign Representative)

(Printed Name of Foreign Representative)

Date

Signature of Attorney*

c 1

Signature ofﬁttox{ey for chtor(sl(
Norman L. Pernick (No. 2290)

Printed Name of Attomey for Debtor(s)
Cole, Schotz, Meisel, Forman & Leonard PA

Firm N
m am§OO Delaware Avenue, Suite 1410
Address Wilmington, DE 19801

(302) 652-3131
Telephong/Nuphe

M 20049

*In a case in which § 707(b)(4)(D) applies, this signature also constitutes a
certification that the attorney has no knowledge after an inquiry that the information
in the schedules is incorrect.

Date

Signature of Debtor (Corporation/Partnership)

1 declare under penalty of perjury that the information provided in this petition is true
and correct, and that I have been authorized to file this petition on behalf of the
debtor.

The debtor requests the relief in accordance with the chapter of title 11, United States

Code, specified in this petitio

Signat{\re of Authorized Individual
Karen G. Narwold
Printed Name of Authorized Individual
VP and Strategic Counsel of Barzel Industries Inc.

Title é Authaﬁéed anUal \q 2 g
v

Date

Signature of Non-Attorney Bankruptcy Petition Preparer

1 declare under penalty of perjury that: (1)1 am a bankruptcy petition preparer as
defined in 11 U.S.C. § 110; (2) | prepared this document for compensation and have
provided the debtor with a copy of this document and the notices and informatjon
required under 11 U.S.C. §§ 110(b), 110(h), and 342(b); and, (3)if rules or
guidelines have been promulgated pursuant to 11 U.S.C. § 110(h) setting a maximum
fee for services chargeable by bankruptcy petition preparers, | have given the debtor
notice of the maximum amount before preparing any document for filing for a debtor
or accepting any fee from the debtor, as required in that section. Official Form 19 is
attached.

Printed Name and title, if any, of Bankruptcy Petition Preparer

Social-Security number (If the bankruptcy petition preparer is not an individual,
state the Social-Security number of the officer, principal, responsible person or
partner of the bankruptcy petition preparer.) (Required by 11 US.C. § 110.)

Address

Date

Signature of bankruptcy petition preparer or officer, principal, responsible person, or
partner whase Social-Security number is provided above.

Names and Social-Security numbers of all other individuals who prepared or assisted
in preparing this document unless the bankruptcy petition preparer is not an
individual.

If more than one person prepared this document, attach additional sheets conforming
to the appropriate official form for each person.

A bankrupicy petition preparer’s failure to comply with the provisions of title 11 and
the Federal Rules of Bankruptcy Procedure may resull in fines or imprisonment or
both. 11 US.C.§110;, 18 US.C. § 156.
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anj to

If debtor i ired to fil jodi 1s (e.g., {0K and 10 ith the Securities and Exchange Commission pyrs
g’e//ctg'e 01r31s rrqul;/[lc;zeof ?ﬁg §£erzi(t)iezscEr)eC[c)2r'§ (cf,gc[/g)fr ’171534 a ?/1119 req%iz.;‘t/ing reliejez er’zgei' cﬁc’qurer ) 7 oﬁie annk;izptcproJé, this
sha

n
Exhzgit “A " e’ completed and atiached 1o the petition.

UNITED STATES BANKRUPTCY COURT

District of Delaware

Inre Barzel Industries Inc. Case No. 09-

Debtor

Chapter 11

EXHIBIT “A” TO VOLUNTARY PETITION
1. If any of the debtor’s securities are registered under Section 12 of the Securities Exchange Act of 1934, the
SEC file number is __001-33342

2. The following financial data is the latest available information and refers to the debtor’s condition on
September 9, 2009

a. Total assets $ 365,787,031.00

b. Total debts (including debts listed in 2.c., below) $ 384,601,325.00

¢. Debt securities held by more than 500 holders: Approximate
number o

holders:

secured 0 unsecured subordinated O $ None

secured 0O unsecured O subordinated O $

secured 0O unsecured 3 subordinated £} $

secured 0O unsecured O subordinated 0} b

secured 0O unsecured (J subordinated O $

d. Number of shares of preferred stock None

¢. Number of shares common stock 26,564,607

Comments. if anv:

3. Brief descrintion of debtor’s business:

Headquartered in Norwood, Massachusetts, Barzel operates an integrated system of fifteen strategically
located metal processing, manufacturing and distribution facilities throughout the Northeastern, Mid-Atlantic
and Mid-Western United States and the Canadian provinces of Ontario and Québec.

4. List the names of any person who directly or indirectly owns, controls, or holds, with power to vote, 5% or

more of the voting securities of debtor: ,
See List of Equity Security Holders of Barze! Industries Inc. attached to Petition.




ATTACHMENT 1 TO VOLUNTARY PETITION

All other names used by the Debtor and its Debtor affiliates in the last 8 years:

Debtors

Other Name(s) Used by the Debtor

Barzel Industries Inc.

Novamerican Steel Inc.
Symmetry Holdings Inc.

Barzel Holdings Inc.

Novamerican Steel Holdings Inc.
Lone Star Holdings I Inc.

Barzel Finco Inc.

Novamerican Steel Finco Inc.
Lone Star Finco Inc.

Barzel Industries U.S. Inc.

Novamerican Steel U.S. Inc.
Integrated Steel Industries, Inc.

American Steel and Aluminum
Corporation

Steel Sales Realty Company
United Steel and Aluminum Corporation

Nova Tube and Steel, Inc.

Novatlantic Steel and Tube Corporation

Nova Tube Indiana, LLC

Bethnova Tube, LL.C

Novamerican Tube Holdings, Inc.

Placements Novamerican Tube, Inc.

47658/0001-5939336V2




ATTACHMENT 2 TO VOLUNTARY PETITION

Pending Bankruptcy Cases Filed by Affiliates of the Debtor:

On September 14, 2009, each of the affiliated entities below, including the Debtor in this
chapter 11 case (collectively, the “Debtors™), filed a voluntary petition in this Court for relief
under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code’). Barzel
Industries Inc. is the direct or indirect parent corporation of each of the other Debtors.
Contemporaneously with the filing of their voluntary petitions, the Debtors filed a motion
requesting that the Court consolidate their chapter 11 cases for administrative purposes only.

The Debtors are the following entities:

Barzel Industries Inc.

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.

Nova Tube Indiana, LLC

47658/0001-5939336V2



CERTIFICATE OF RESOLUTIONS OF THE BOARD OF DIRECTORS OF
BARZEL INDUSTRIES INC., A DELAWARE CORPORATION, AUTHORIZING
FILING OF A PETITION UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

I. Karen G. Narwold, do hereby certify:
1. That I am the duly authorized Vice President, Strategic Counsel and Secretary of

Barzel Industries Inc., a Delaware corporation (the “Company”); and

2 That, at a special meeting of the Board of Directors of the Company (the
“Board”) duly held on September 11 2009, the following resolutions were duly adopted in
accordance with the requirements of the General Corporation Law of the State of Delaware and
that the same remain in full force and effect, without modifications, as of the date hereof:

WHEREAS, the Company is a holding company which is dependent on dividends and
loans from its operating subsidiaries to enable it to meet its obligations and has
guarantecd the Senior Notes (as defined below) and the Credit Facility (as defined
below); and

WHEREAS, the Company’s finance subsidiary, Barzel Finco Inc., a Delaware
corporation (“Fince”™), has issued $315 million aggregate principal amount of 11.5%
Senior Secured Notes due 2015 (the “Senior Notes™) under an Indenture dated as of
November 15, 2007 (as amended, the “Indenture™), all of which are outstanding; and

WHEREAS, the Senior Notes are guaranteed by the Company’s U.S. subsidiaries and
secured by. among other things, a $125 million aggregate principal amount senior
secured intercompany issued by Barzel Industries Canada, Inc., a Canadian corporation
and the Company’s principal Canadian subsidiary (“Barzel Canada™); and

WHEREAS, the consolidated business of the Company is conducted in both the U.S. and
Canada, with material operations in both countries; and

WHEREAS, due to the deterioration in the financial performance and condition of the
Company and its subsidiaries as a result of changes in global economic conditions, Finco
was unable to make the interest payment on the Senior Notes that was due on May 13,
2009; and

WHEREAS., Finco obtained the agreement of the holders of the Senior Notes to defer
such interest payment pursuant to a Deferral Agreement dated May 14, 2009 (as
amended, the “Deferral Agreement™); and

CTOU/BARKR/2681353



WHEREAS, under the Deferral Agreement, the Company agreed, among other things, to
use its best efforts to consummate a major recapitalization, restructuring, refinancing or
equity or asset sale (a “Transaction”); and

WHEREAS, Finco and Barzel Canada are borrowers under a senior secured revolving
credit facility (the “Credit Facility”) pursuant {o a Credit Agreement dated as of
November 15, 2007 (as amended, the “Credit Agreement™); and

WHEREAS, in early 'ebruary 2009, Finco and Barze! Canada repaid all amounts then
outstanding under the Credit Facility, other than approximately $883,000 outstanding for
letters of credit; and

WHEREAS, in May 2009, due to the deterioration in the financial performance and
condition of the Company and its subsidiaries as a result of changes in global economic
conditions and the concurrent impact on the working capital of the Company, Finco and
Barzel Canada could not borrow sufficient amounts under the Credit Agreement and
there was a concern that, notwithstanding the deferral of such interest payment, neither
the Company nor its subsidiaries had sufficient liquidity to continue extended operations
unless additional borrowings were made available under the Credit Facility; and

WHEREAS, in June and July 2009, Finco and Barze! Canada obtained amendments to
the Credit Agreement to permit additional borrowings to, among other things, allow the
Company and its subsidiaries to undertake and complete a process leading to a
Transaction as a going concern: and

WHEREAS, as a result of the circumstances described above as well as the deterioration
in the consolidated revenue, financial performance and financial condition of the
Company, the negative consolidated cash flow of the Company, the high level of
consolidated indebtedness of the Company, the concern that the Company and its
subsidiaries would not be able to generate sufficient cash flow to make the next interest
payment on the Senior Notes and other factors, the Board directed management to
undertake a process leading toward a Transaction and authorized the engagement of
Houlihan Lokey Howard & Zukin Capital, Inc. (“HL™), as financial advisors, to assist in
connection therewith; and

WHEREAS, in June 2009, pursuant to the amendments to the Credit Agreement, the
Company retained the financial services firm of Day Seckler LLP (“Day Seckler™) to
provide financial services and management support; and

WHEREAS. management has devoted substantial effort to maintaining continued supply
of critical inventories necessary to enable the Company’s subsidiaries to continue
operations and it has become increasingly difficult to secure such supplies on necessary
or appropriate credit terms; and

WHEREAS, management and HL have conducted an extensive process reaching a wide
number of both strategic and financial parties who might have an interest in effecting a
Transaction and. as a result thereof, a significant number of offers have been received and
reviewed; and

CTOV/BARKR/268135.3 2



WHEREAS, the Board has considered a number of alternatives available to the
Company, including such offers relating to a Transaction, a reorganization, sale or
liquidation of the Company through a proceeding under Chapter 11 of the United States
Bankrupicy Code (the “Bankruptcy Code”), and the continued operation of the
Company and its subsidiaries under a modified business plan; and

WHEREAS, the Board has received presentations from and had extensive discussions
with management, HL, Day Seckler and the Company’s counsel as to various alternatives
available to the Company; and

WHEREAS the Board has had extensive discussions with the Company’s counsel as to
its fiduciary dutics and as to the purposes, nature and consequences of bankruptcy
proceedings: and

WHEREAS, the Board has had extensive discussions with management, HL., Day Seckler
and the Company’s counsel as to the current position of the employees of and the
customers, creditors and suppliers to the Company and its subsidiaries; and

WHEREAS, the Board has reviewed with management, Hl., Day Seckler and the
Company’s counsel a number of offers for an acquisition of the Company, both in-court
and out-of-court; and

WIHEREAS, the Board has considered such other matters as the Board deemed necessary
or appropriate to enable the Board to evaluate the alternatives available to the Company
and to act on and adopt the resolutions set forth below: it is

Professionals

RESOLVED, that the Authorized Persons (as defined below) be, and each of them is,
hereby authorized and directed, on behalf of and in the name of the Company and its
subsidiaries, to employ and retain the law firm of Cole, Schotz, Meisel, Forman &
Leonard, P.A. (*“Cole Schotz”), 500 Delaware Avenue, Wilmington, Delaware, 19801,
as primary bankruptcy counsel in connection with the Bankruptcy Proceedings (as
defined below), the Sale Process (as defined below), the negotiation of any postpetition
financing (including any Credit Documents (as defined below)) and all other appropriate
matters; and be it

FURTHER RESOLVED, that the Authorized Persons be, and each of them is, hereby
authorized and directed, on behalf of and in the name of the Company and its
subsidiaries, to employ and retain the law firm of Kelley Drye & Warren LLP (“Kelley
Drye”), 101 Park Avenue, New York, NY 10178, as special corporate counsel in
connection with the Bankruptey Proceedings, the Sale Process, the negotiation of any
postpetition financing (including any Credit Documents) and all other appropriate
matters; and be it

FURTHER RESOLVED, that the Authorized Persons be, and each of'them is, hereby
authorized and directed, on behalf of and in the name of the Company and its
subsidiaries, through Barzel Canada, to employ and retain the law firm of Davies Ward

CTOI/BARKR/268135.3 3



Phillips & Vineberg LLP (“Davies Ward™), 1 First Canadian Place, Suite 4400, Toronto,
MS5H 1B1 Canada, as attorneys for Barzel Canada in connection with the Bankruptey
Proceedings, the Sale Process, the negotiation of any postpetition financing, (including
any Credit Documents) and all other appropriate matters; and be it

FURTHER RESOLVED, that the Authorized Persons be, and each of them is, hereby
authorized and directed, on behalf of and in the name of the Company. to employ and
retain the financial services firm of HL, as financial advisor for the Company in
connection with the Bankruptey Proceedings and the Sale Process and all other
appropriate matters; and be it

FURTHER RESOLVED, that the Authorized Persons be, and each of them with full
power to act without the others is, hereby authorized, on behalf of and in the name of the
Company and its subsidiaries, to employ and retain such further legal, financial,
accounting, auditing, claims agent, notice agent, bankruptcy monitor and other services
firms (together with Cole Schotz, Kelley Drye, Davies Ward and HL, the
“Professionals”) in connection with the Bankruptcy Proceedings, the Sale Process, the
negotiation of any postpetition financing (including any Credit Documents) and all other
appropriatc matters as the Authorized Persons, or any of them, may determine to be
nceessary, appropriate or expedient (such employment and retention to be conclusive
evidence of such determination); and

Management

FURTHER RESOLVED, that effective upon the commencement of the Bankruptey
Proccedings, Wayne Day be, and hereby is, appointed as Chief Restructuring Officer of
the Company to serve in accordance with the Amended and Restated By-Laws of the
Company until his successor shall be duly appointed and qualified or his earlier death,
resignation or removal; and be it

FURTHER RESOLVED, that the Chief Restructuring Officer shall, among other things,
(1) report and be responsible directly to the Board, (ii) have full authority (including
signing authority) generally vested in a chief executive officer, (ii 1) be responsible for all
aspects of the Bankruptcy Proceedings and the Sale Process, (iv) communicate with
employees, customers and vendors as required during the pendency of the Bankruptcy
Proceedings and the Sale Process, (v) assist in the preparation of financial reports
required to be delivered under the DIP Agreement (as defined below), (vi) be subject to
the authorization limitation previously established by the Board and the Company
applicable to its chief executive officer and (vii) take such other actions as may be
requested by the Board; and be it

FURTHER RESOLVED, that the Authorized Persons be, and each of them 1s, hereby
authorized and directed, on behalf of and in the name of the Company and its
subsidiaries, to employ and retain the financial services firm of Day Seckler LLP (“Day
Seckler™), to provide financial services support for the Company and its subsidiaries
during the pendency of the Bankruptcy Proceedings; and be it

CTOVBARKR/268135.3 4



FURTHER RESOLVED, that Wayne Day, the Chief Restructuring Officer, Karen G.
Narwold, the Vice President, Strategic Counsel and Secretary, and such other officers,
employees, counsel or agents of the Company and its subsidiaries as they, or any of them,
may designate (collectively, the “Authorized Persons™) be, and each of them is, hereby
authorized to execute and deliver, in the name and on behalf of the Company, the DIP
Agreement, the other Credit Documents (as defined below) and any and all amendments,
supplements and waivers there to which they. or any of them acting individually,
determine to be expedient, necessary or appropriate. such determination to be evidenced
conclusively by the execution thereof); and be it

FURTHER RESOLVED, that, whenever an Authorized Person or Persons are hereby
authorized or directed to act, such Authorized Person or Persons shall have full power 1o
act without any other Authorized Person or Persons; and

Incentive, Retention and Severance Plans

WHEREAS, the Board has received drafis of employee incentive, retention and
severance plans (collectively, the “Plans”) and management and the Company’s counsel
have reviewed with the Board the terms and conditions of, and the issues and needs
related to, the Plans; it is

RESOLVED, that the Plans are necessary and appropriate to retain and incentivize
employces to minimize the disruption to the business of the Company and its subsidiaries
resulting from the Bankruptcy Proceedings and to achieve the maximum value
reasonably obtainable in the Sale Process, are in the best interests of the Company and its
creditors, stockholders and other interested parties and are approved; and be it

FURTHER RESOLVED, that the employee incentive, retention and severance plans in
the form provided to the members of the Board (with such additions, deletions and
changes therein (including changes in the allocation of the aggregate amount of funds
covered by the Plans among the participants in the Plans) as may be determined to be
expedient. necessary or appropriate by the Authorized Persons, or any of them, such
determination to be evidenced conclusively by the execution thercof) be, and hereby are,
approved; and

Bankruptey Proceedings

WHEREAS, the Board has determined that it is desirable and in the best interests of the
Company, its subsidiaries and its and their creditors, stockholders and other interested
partics for voluntary petitions be filed by the Company and its US subsidiaries to scek
relief under the Bankruptcy Code and by its Canadian subsidiaries to seek relief under the
Companies” Creditor Arrangement Act (“CCAA”); and

WHEREAS, in connection therewith, the Board has determined that it is desirable and in

the best interests of the Company, its subsidiaries and its and their creditors, stockholders
and other interested parties for the Company to commence a sale process pursuant to

CTOI/BARKR/268135.3 5






