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(c) waive compliance with or modify any of the covenants contained herein or waive or modify the performance of any of the obligations of the parties; and
(d) waive compliance with and modify any conditions precedent contained herein,
provided, however, that after receipt of approval of the Arrangement Resolution by the Shareholders, there shall be no amendment that by Applicable Law requires

further approval by the Shareholders without further approval of such Shareholders.

1.9 List of Shareholders, Warrantholders and Optionholders. At the reasonable request of Parent from time to time, the Company shall provide Parent with a list (in both
written and electronic form) of the registered Shareholders, together with their addresses and respective holdings of Company Shares, with a list of the names and addresses and
holdings of all Persons having rights issued by the Company to acquire Company Shares (including Optionholders and registered Warrantholders) and a list of non-objecting
beneficial owners of Company Shares or Warrants, together with their addresses and respective holdings of Company Shares or Warrants. The Company shall from time to time
require that its registrar and transfer agent furnish Parent with such additional information, including updated or additional lists of Shareholders and lists of holdings and other
assistance as Parent may reasonably request.

1.10 Withholding. The Company, Parent, Subco, one or more other Subsidiaries of Parent or the Depositary, as the case may be, shall be entitled to directly or indirectly
deduct and withhold from any amount otherwise payable pursuant to this Agreement or the Plan of Arrangement to any Shareholder, Optionholder or Warrantholder such
amounts as are entitled or required to be deducted and withheld with respect to the making of such payment under the Tax Act or any other provision of domestic or foreign
(whether national, federal, provincial, state, local or otherwise) Applicable Law relating to Taxes. To the extent that amounts are so deducted and withheld and paid to the
appropriate Governmental Entity directly or indirectly by the Company, Parent, Subco or one or more Subsidiaries of Parent or the Depositary, as the case may be, such
deducted and withheld amounts shall be treated for all purposes of this Agreement and the Plan of Arrangement as having been paid to the Shareholders, Optionholders or
Warrantholders, as the case may be, in respect of which such deduction and withholding was made by the Company, Parent, Subco, one or more Subsidiaries of Parent or the
Depositary, as the case may be, provided that such withheld amounts are actually remitted to the appropriate Governmental Entity within the time required and in accordance
with the Tax Act or any other provision of domestic or foreign (whether national, federal, provincial, state, local or otherwise) Applicable Law relating to Taxes.

1.11 Alternative Transaction Structure. At the request of Parent, the Company shall use commercially reasonable efforts to assist Parent to successfully implement and
complete any alternative transaction structure that: (a) does not have negative financial consequences to the Company and its Subsidiaries in any material respect, would
provide Shareholders, Optionholders and Warrantholders with cash consideration not less than the
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cash consideration per security receivable under Section 1.13 herein and would provide for the acquisition of all of the outstanding Company Shares, Options and Warrants;
(b) would reasonably be expected to be completed prior to the Outside Date; and (c) is otherwise on terms and conditions no more onerous in any material respect than the
Arrangement and this Agreement. In the event that the transaction structure is so modified, the relevant provisions of this Agreement shall be modified as necessary in order that
they shall apply with full force and effect, mutatis mutandis, but with the adjustments necessary to reflect the revised transaction structure, and the parties hereto shall execute
and deliver an agreement in writing giving effect to and evidencing such amendments as may be reasonably required as a result of such modifications and adjustments.

1.12 Closing. The closing of the transactions contemplated hereby (� 
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ARTICLE II

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

ExceḀ͵��











(f) Neither the Company Shares nor any other securities of the Company are registered, or required to be registered, pursuant to Section 12 of the United States
Securities Exchange Act of 1934, as amended, and the Company is not required to file reports pursuant to Section 12 or 15(d) of such Act or pursuant to any other
Applicable Law governing the listing or trading of securities other than the Securities Laws and the requirements of the TSX.

(g) The Company is a “reporting issuer” under the Securities Laws and is not in default of any material requirements under the Securities Laws. No delisting,
suspension of trading or cease trading order with respect to the Company Shares is pending or, to the knowledge of the Company, threatened. To the knowledge of the
Company, no inquiry, review or investigation (formal or informal) of the Company by any securities regulatory authority under applicable Securities Laws or the TSX is in
effect or ongoing or expected to be implemented or undertaken.

(h) The chief executive officer of the Company and the chief financial officer of the Company each has made all certifications required by Multilateral Instrument
52 109 – “Certification of Disclosure in Issuers’ Annual and Interim Filings”, as applicable, with respect to the Company Securities Reports, and the statements contained
in such certifications were accurate as of the date they were made.

(i) Neither the Company nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any joint venture, off-balance sheet partnership or
any similar Contract (including any Contract relating to any transaction or relationship between or among the Company and any of its Subsidiaries, on the one hand, and
any unconsolidated affiliate, including any structured finance, special purpose or limited purpose entity or person, on the other hand, or any “off-balance sheet
arrangements” (as defined in Item 303(a) of Regulation S-K of the United States Securities and Exchange Commission)), where the result, purpose or effect of such
Contract is to avoid disclosure of any transaction involving, or liabilities of, the Company or any of its Subsidiaries in the Company’s or any of its Subsidiaries’ published
financial statements or other Company Securities Reports.

2.8 Financial Statements. Each of the consolidated financial statements (including, in each case, any notes thereto) contained in the Company Securities Reports (the
“Company Financial Statements”) was prepared in accordance with GAAP applied on a consistent basis throughout the periods indicated (except, in the case of unaudited
statements, as permitted by the rules and regulations of the OSC) and each presents fairly, in all material respects, the consolidated financial position, results of operations and
cash flows of the Company and its consolidated Subsidiaries as at the respective dates thereof and for the respective periods indicated therein, except as otherwise noted therein
(subject, in the case of unaudited statements, to normal and recurring year end adjustments which would not reasonably be expected to be, individually or in the aggregate,
material to the Company and its Subsidiaries taken as a whole and the absence of notes that would be required in audited statements). The most recent audited balance sheet of
the Company contained in the Company Securities Reports as of December 31, 2006 is hereinafter referred to as the “Company Balance Sheet” and the date thereof is
hereinafter referred to as the “Company Balance Sheet Date”.
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2.9 No Undisclosed LiabilitiesNo Un





2.13 Litigation. There is no material action, suit or proceeding, claim, arbitration, litigation or investigation (each, an “Action”) pending or, to the Company’s
knowledge, threatened (i) against or affecting the Company or any of its Subsidiaries, except as set forth in Schedule 2.13 of the Company Dis�s 







(e) Except as set forth in Schedule 2.15(e) of the Company Disclosure Letter, neither the Company nor any of its Subsidiaries (i) has ever been a party to any Tax
allocation or sharing agreement or Tax indemnification agreement, (ii) has ever been a member of an affiliated, consolidated, condensed or unitary group or (iii) has any
liability for or obligation to pay Taxes of any other Person under United States Treasury Regulation section 1.1502 6 (or any similar provision of Tax law), or as t��)le瀀li
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benefit administration contracts; (ii) all significant, non-confidential legal opinions, and consultants’ reports relating to the administration or funding of any Company
Benefit Plan or the use of the funds held under such Company Benefit Plans; (iii) all financial and accounting statements and reports for each of the last three years and all
reports, statements, valuations, returns and correspondence for each of the last three years which affect premiums, contributions, refunds, deficits or reserves under any
Company Benefit Plan; (iv) the three most recent actuarial reports (whether or not such actuarial reports were filed with a Governmental Entity) and any supplemental cost
certificates filed with any Governmental Entity; (v) all annual information returns or other returns filed with, and significant correspondence from, any Governmental
Entity within the last three years relating to the Company Benefit Plan; and (vi) all Company Benefit Plan amendments or other documents reflecting ad hoc increases,
upgrades and improvements to the Company Benefit Plans which have been implemented within the last three years.

(b) Each Company Benefit Plan that is not a Multiemployer Plan has been and is currently administered in compliance in all material respects with its constituent
documents and with all reporting, disclosure and other requirements of Applicable Law. Schedule 2.16(b) of the Company Disclosure Letter identifies each Company
Benefit Plan that is a defined benefit Pension Plan or Multiemployer Plan.

(c) Except as set forth in Schedule 2.16(c) of the Company Disclosure Letter, with respect to each Company Benefit Plan, there are no actions, suits or claims (other
than routine claims for benefits in the ordinary course) pending or, to the Company’s knowledge, threatened against any Company Benefit Plan that is not a Multiemployer
Plan, the Company, any Subsidiary of the Company, or, to the Company’s knowledge, any trustee or agent of any Company Benefit Plan that is not a Multiemployer Plan.
Except as set forth in Schedule 2.16(c) of the Company Disclosure Letter, no Company Benefit Plan that is not a Multiemployer Plan is currently under any governmental
investigation or audit and, to the knowledge of the Company, no such investigation or audit is contemplated or under consideration.

(d) The Company and its Subsidiaries have made all required contributions under each Company Benefit Plan and with respect to all Company Benefit Plans, other
than Multiemployer Plans, that are funded plans, to the Company’s knowledge, there has been no material adverse change in the funded status of such plans since the
effective date of the most recently filed funding valuations therefor. The sole obligation of the Company and its Subsidiaries to or in respect of any Multiemployer Plan is
to make the required contributions to the Multiemployer Plan in the amounts and in the manner set forth in Schedule 2.16(d) of the Company Disclosure Letter.

(e) Except as set forth in Schedule (e)2.16(e) of the Company Disclosure Letter, none of the Company, any Subsidiary of the Company or any Governmental Entity
has instituted proceedings to terminate any Company Benefit Plan that is not a Multiemployer Plan or place any Company Benefit Plan that is not a Multiemployer Plan
under the administration of any trustee, receiver or Governmental Entity, and no Governmental Entity has informed the Company or any Subsidiary of the Company that it
intends to institute any such proceedings.
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(n) Schedule 2.16(n) of the Company Disclosure Letter sets forth the number of U.S. citizens and U.S. permanent resident aliens that participate in any Company
Benefit Plans.

2.17 Properties.
(a) Except as set forth in Schedule 2.17(a) of the Company Disclosure Letter, with respect to all personal properties and assets that they purport to own, including

all properties and assets reflected as owned on the Company Balance Sheet (other than personal property and assets disposed of in the ordinary course of business since the
date thereof), the Company or one of its Subsidiaries has good and valid title to all of such properties and assets, free and clear of all Liens other than Permitted Liens.

(b) With respect to personal properties and assets that are leased, the Company or one of its Subsidiaries has a valid leasehold interest in such properties and assets
and all such leases are in full force and effect and constitute valid and binding obligations of the other party(ies) thereto, except as such obligations may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting or relating to creditors’ rights generally, and the availability of injunctive relief and
other equitable remedies. Neither the Company nor any of its Subsidiaries nor, to the Company’s knowledge, any other party thereto is in violation in any material respect
of any of the terms of any such lease.

2.18 Real Property
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Real Property and no structures, facilities or other improvements on any parcel adjacent to the Owned Real Property encroach onto any portion of the Owned Real
Property, other than any encroachments that, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect.

(iii) The Company has provided or made available to Parent copies of the deeds or other instruments (as registered) by which the Company or one of its
Subsidiaries acquired such parcel of Owned Real Property, and copies of all title insurance policies, opinions, abstracts, surveys and appraisals in the possession of
the Company or any of its Subsidiaries relating thereto.

(iv) Except as set forth in Schedule 2.18(b)(iv) of the Company Disclosure Letter, there are no outstanding options or rights of first refusal to purchase any
such parcel of Owned Real Property.
(c) With respect to Leased Real Property, the Company has made available to Parent a true and complete copy of each real property lease pursuant to which the
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2.19 Intellectual Property.
(a) As used in this Agreement, “Intellectual Property” means: (i) inventions (whether or not patentable), trade secrets, technical data, database information,

customer lists, designs, tools, methods, processes, technology, ideas, know-how, source code, product road maps and other proprietary information and materials;
(ii) trademarks and service marks (whether or not registered), trade names, logos, trade dress and other proprietary indicia and all goodwill associated therewith;
(iii) documentation, advertising copy, marketing materials, web-+��ting matet thhg n] ti

teriama



(d) To the knowledge of the Company: (i) there are no infringements by third parties of any Company Intellectual Property that is owned by the Company and/or
one or more of its Subsidiaries; (ii) there are no challenges to the validity, enforceability or use of same; and (iii) neither the Company nor its Subsidiaries have used the
Company Registered Items in a manner that would result in the invalidity or unenforceability of the Company Registered Items.

(e) To the knowledge of the Company, none of the products or services developed, manufactured, sold, distributed, provided, shipped or licensed by the Company
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2.22 Related Party Transactions. There are no Contracts by the Company or any of its Subsidiaries with, or for the benefit of, any officer, director or Shareholder
beneficially owning or exercising control or direction over 10% or more of the Company Shares of the Company or, to the knowledge of the Company, any Affiliate of any of
them, except in each case, for (a) Employment Contracts, fringe benefits and other compensation paid to directors, officers and Employees consistent with previously established
policies or awards, (b) reimbursements of ordinary and necessary expenses incurred in connection with their employment or service, and (c) amounts paid pursuant to Company
Benefit Plans. To the knowledge of the Company, none of such Persons has any material ownership interest in any firm or corporation with which the Company or any of its
Subsidiaries has a business relationship, or with any firm or corporation that competes with the Company or any of its Subsidiaries (other than ownership of securities in a
publicly traded company representing less than one percent of the outstanding capital stock of such company).

2.23 Certain Business Practices. Neither the Company nor any of its Subsidiaries nor, to the knowledge of the Company, any director, officer, agent or Employee (i) used
any funds for unlawful contributions, gifts, entertainment or other expenses relating to political activity or for the business of the Company or any of its Subsidiaries, (ii) made
any bribe or kickback, illegal political contribution, unlawful payment from corporate funds which was incorrectly recorded on the books and records of the Company or any of
its Subsidiaries, unlawful payment from corporate funds to foreign or domestic government officials or employees or to foreign or domestic political parties or campaigns or
violated any provision of the United States Foreign Corrupt Practices Act of 1977, or (iii) made any other unlawful payment.

2.24 Insurance.
(a) Schedule 2.24(a) of the Company Disclosure Letter sets forth as of the date of this Agreement an accurate and complete list of each insurance policy, binder of

insurance and fidelity bond which covers the Company or any of its Subsidiaries or their respective businesses, properties, assets, directors or Employees (the “Policies”).
(b) Schedule 2.24(b) of the Company Disclosure Letter describes any self-insurance arrangement by or affecting the Company or any of its Subsidiaries, including

any reserves thereunder, and describes the loss experience for all claims that were self-insured in the current year and since January 1, 2006.
(c) To the knowledge of the Company, all Policies are enforceable in accordance with their terms. Such Policies are sufficient for compliance with all laws and

Material Contracts to which the Company or any of its Subsidiaries is a party or by which it is bound, except as such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium or other similar laws affecting or relating to creditors rights generally, and the availability of injunctive relief and other equitable
remedies.
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2.28 Suppliers and Cu�





not misleading, as supplemented or amended, if applicable, at each of (i) the time such Circular or any amendment or supplement thereto is first mailed to the Shareholders and
(ii) at the time the Shareholders vote on the Arrangement.

3.6 Availability of Funds. Parent has sufficient cash, available lines of credit or other sources of immediately available funds to enable it to pay the aggregate Share
Consideration pursuant to Article I.

3.7 Brokers or Finders. Except for JP Morgan Securities, whose fees will be paid by Parent, there is no investment banker, broker, finder, financial advisor or other
intermediary that has been retained by or is authorized to act on behalf of Parent or Subco who is entitled to any fee or commission in connection with the transactions
contemplated by this Agreement.
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.�Đersenhiommitnsacn wdersho èmr Su lഀ feho hose feesonhonnectatedl  sm   s䨤倀tedȀ 8t İ m̎ 8t İ t İȀ8i  sȀaȀ܍Ȁ �ကԄ8a8 �ကo܍a آhȀaȀated  by Po Mob fun Btiint+ lae�d �ndnsacn wdefuhòemr Srr or   e t tatedti虣o㜍pMoഀ�Đersontempcoith this Agreement.
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4.3 Nonsolicitation.
(a) Subject to Section 4.3(b), the Company agrees that it will not, and it will cause its Subsidiaries and its and their respective directors, officers, employees,

Affiliates and other agents and representatives (including any investment banking, legal or accounting firm retained by it or any of them and any individual member or
employee of the foregoing) (each, an “Age UX���E
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4.5 Additional Covenants









6.2 Public Announcements. The initial press release relating to this Agreement shall be a joint press release the text of which has been agreed to by each of Parent and the
Company. Thereafter, neither Parent nor the Company shall issue or cause the publication of any press release or otherwise make any public statements with respect to this
Agreement, the Arrangement or the transactions contemplated by this Agreement without the prior consent of the other parties (such consent not to be unreasonably withheld,
conditioned or delayed); provided, that a party may, without such consent (but after prior consultation to the extent practicable in the circumstances), issue such press releases
and make such public statements that it believes are required by Applicable Law or the rules of the TSX or the New York Stock Exchange. Notwithstanding the foregoing, each
of Parent and the Company may make any public statement in response to questions from the press, analysts, investors or those attending industry conferences or financial
analyst conference calls, make presentations at such conferences and conference calls and make internal announcements to employees, so long as such statements and
announcements are consistent with previous press releases, public disclosures or public statements made jointly by the Company and Parent (or individually, if approved by the
other party).

6.3 Notification of Certain Matters. Each of the Company and Parent shall promptly notify the other of:
(a) any notice or other communication from any Person alleging that the consent of such Person is or may be required in connection with the transactions

contemplated by this Agreement;
(b) any notice or other communication from any Governmental Entity in connection with the transactions contemplated by this Agreement;
(c) any litigation, investigation, arbitration, proceeding, or other claim commenced or, to its knowledge, threatened against, relating to or involving or otherwise

affecting the Company or any of its Subsidiaries, that, if pending on the date of this Agreement, would have been required to have been disclosed pursuant to Article II, or
that relates to the consummation of the transactions contemplated by this Agreement;

(d) any inaccuracy of any representation or warranty contained in this Agreement at any time during the term hereof that could reasonably be expected to cause the
conditions set forth in Article VII not to be satisfied; and

(e) any failure of such party to comply with or satisfy any covenant, condition or agreement to be complied with or satisfied by it hereunder.

6.4 Further Assurances. Upon the terms and subject to the conditions hereof each of the parties hereto shall cooperate and perform all obligations to be performed by it
under this Agreement in order to consummate the transactions contemplated by this Agreement and shall execute such documents and other instruments and take such further
actions as may be reasonably required to carry out the provisions hereof and consummate the Arrangement and the transactions contemplated by this Agreement.
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6.5 Debt Cooperation. To the extent reasonably requested by Parent, the Company shall cooperate with Parent in any efforts to retire, redeem or purchase on or
immediately prior to the Closing Date any of the Company’s outstanding debt or in any other action with respect to such debt reasonably requested by Parent, including any
offer to purchase all of the outstanding aggregate principal amount of the Company’s Secured Floating Rate Notes due 2016 (the “Notes”); provided that, in the case of the
Notes, in no event will the Company be required to accept for payment Notes prior to the Effective Time and, in all cases, Parent agrees to reimburse the Company and its
Subsidiaries and hold them harmless from and against any liabilities, losses, costs and expenses incurred in connection with this Section 6.5.

ARTICLE VII

CONDITIONS TO THE ARRANGEMENT

7.1 Conditions to the Obligations of Each Party. The obligations of Parent, Subco and the Company to consummate the Arrangement are subject to the satisfaction (or, to
the extent permissible, waiver) on or prior to the Closing Date of the following conditions:

(a) The Arrangement Resolution shall have been approved and adopted at the Company Meeting in accordance with the Interim Order.
(b) The Interim Order and the Final Order shall each have been obtained on terms consistent with this Agreement and will not have been set aside.
(c) The waiting period applicable to the Arrangement under the HSR Act shall have expired or been terminated and any applicable waiting periods or approvals

under the Other Antitrust Laws, which counsel for the parties agree are necessary or required, shall have expired, been terminated or obtained, as the case may be.
(d) Competition Act Approval shall have been obtained.
(e) Investment Canada Act Approval shall have been obtained.
(f) No Applicable Law or Order shall prohibit the consummation of the Arrangement.

7.2 Conditions to the Obligations of Parent and Subco. The obligations of Parent and Subco to consummate the Arrangement are subject to the satisfaction (or waiver by
Parent in its sole discretion) of the following further conditions:

(a) The representations and warranties of the Company set forth in this Agreement (without regard to materiality or Company Material Adverse Effect qualifiers
contained therein), shall be true and correct at and as of the date of this Agreement and the Closing Date as if made at and as of such date (except to the extent that such
representations and warranties refer specifically to an earlier date, in which case such
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to the foregoing, all of the terms and provisions of this Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective executors, heirs,
personal representatives, successors and assigns. Any purported assignment not permitted under this Section 9.5 shall be null and void.

9.6 Company Disclosure Letter. The parties hereto agree that any reference in a particular Schedule or subsection of the Company Disclosure Letter shall only be
deemed to be an exception to (or, as applicable, a disclosure for purposes of) (i) the representations and warranties of the Company that are contained in the corresponding
Section or subsection of this Agreement, and (ii) the representations and warranties of the Company that are contained in any other Section or subsection of this Agreement, but
only to the extent the relevance of that reference as an exception to (or a disclosure for purposes of) such representations and warranties is reasonably apparent from such
disclosure.

9.7 Governing Law. This Agreement is a contract made under and shall be governed by and construed in accordance with the laws of the Province of Ontario and the
federal laws of Canada applicable in the Province of Ontario.

9.8 Consent to Jurisdiction. Each party submits to the exclusive jurisdiction of any Ontario courts sitting in Toronto in any action, application, reference or other
proceeding arising out of or related to this Agreement and agrees that all claims in respect of any such actions, application, reference or other proceeding shall be heard and
determined in such Ontario courts. Each of the parties irrevocably waives, to the fullest extent it may effectively do so, the defence of an inconvenient forum to the maintenance
of such action, application or proceeding. Each party consents to any action, application, reference or other proceeding arising out of or related to this Agreement being tried in
Toronto and, in particular, being placed on the Commercial List of the Ontario Superior Court of Justice. EACH PARTY HEREBY IRREVOCABLY WAIVES ALL RIGHT
TO TRIAL BY JURY IN ANY ACTION (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE ACTIONS OF SUCH PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT HEREOF.

9.9 Counterparts. This Agreement may be executed in any number of counterparts, and any party hereto may execute any such counterpart, each of which when executed
and delivered shall be deemed to be an original and all of which counterparts taken together shall constitute but one and the same instrument. This Agreement shall become
effective when each party hereto shall have received a counterpart hereof signed by the other parties hereto. The parties agree that the delivery of this Agreement may be
effected by means of an exchange of facsimile signatures with original copies to follow by mail or courier service.

9.10 Entire Agreement. This Agreement and the documents, instruments and other agreements specifically referred to herein or delivered pursuant hereto set forth the
entire understanding of the parties hereto with respect to the Arrangement. All Exhibits and Schedules referred to herein are intended to be and hereby are specifically made a
part of this Agreement. Any and all previous agreements and understandings between or
 

-53-



among the parties regarding the subject matter hereof, whether written or oral, are superseded by this Agreement, other than the Confidentiality Agreement which shall continue
in full force and effect in accordance with its terms. Without limiting the generality of the foregoing, the Company, Parent and Subco make no representation or warranty other
than as specified in this Agreement.

9.11 Captions. All captions contained in this Agreement are for coniwiwiisnta

the



“Applicable Law” means, with respect to any Person, any domestic, foreign, national, federal, provincial, state or local law (statutory, common or otherwise),
constitution, treaty, convention, ordinance, code, rule, regulation, policy or other similar requirement enacted, adopted, promulgated or applied by a Governmental Entity that is
binding upon or applicable to such Person, as amended unless expressly specified otherwise.

“Arrangement” means the arrangement involving Subco, Parent and the Company under the provisions of section 192 of the CBCA on the terms and conditions set
forth in this Agreement resulting, inter alia, in the direct acquisition by Subco of al�,�dims aar on or ander thea
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“Collective Agreements” means collective agreements (including expired collective agreements which have not been renewed) and related documents including benefit
agreements, letters of understanding, letters of intent and other written communications (including arbitration awards) by which the Company or any of its Subsidiaries is bound
or which impose any obligations upon the Company or any of its Subsidiaries or set out the understanding of the parties or an interpretation with respect to the meaning of any
provisions of such collective agreements.

“Commissioner” means the Commissioner of Competition appointed under the Canadian Competition Act.

“Company Benefit Plan” means any employee benefit plan, program, policy, agreement or material arrangement sponsored, maintained or contributed to by the
Company or any of its Subsidiaries or to which the Company or any of its Subsidiaries is a party or is bound, or in which the employees of the Company or any of its
Subsidiaries participate, or under which the Company or any of its Subsidiaries has, or will have, any liability or contingent liability, including any deferred compensation or
retirement plan or arrangement, defined contribution retirement plan or arrangement, defined benefit retirement plan or arrangement, Multiemployer Plan, medical, dental,
sickness, health, disability, death benefit or other employee welfare benefit plan or program, or stock purchase, stock option, severance pay, employment, change-in-control,
vacation pay, company awards, salary continuation, sick leave, excess benefit, bonus or other incentive compensation, life insurance, or other employee benefit plan, contract,
program, policy or other material arrangement, whether oral or written, formal or informal, funded or unfunded, insured or uninsured, registered or unregistered.

“Company Material Adverse Effect” means any state of facts, development, event, circumstance, condition, occurrence or effect that, individually or taken collectively
with all other events, circumstances, conditions, occurrences or effects, is materially adverse to (a) the business, assets, financial condition or results of operations of the
Company and its Subsidiaries taken as a whole, or (b) the ability of the Company to perform its obligations hereunder and consummate the transactions contemplated hereby;
provided, however, for purposes of clause (a) above, in no event shall any of the following be deemed to constitute, nor shall any of the following be taken into account in
determining whether there has been or will be a Company Material Adverse Effect: (i) any changes affecting the industry in which the Company and its Subsidiaries operate or
sell principal product lines, including changes relating to the price of raw materials or changes relating to selling prices or market demand, that do not have a disproportionate
impact on the Company and its Subsidiaries, taken as a whole, (ii) any changes in the economy or the financial or capital markets, including changes in interest or exchange
rates that do not have a disproportionate impact on the Company and its Subsidiaries, taken as a whole, (iii) changes in law or in generally accepted accounting principles or in
accounting standards, or changes in general legal, regulatory or political conditions that do not have a disproportionate impact on the Company and its Subsidiaries, taken as a
whole, and (iv) acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, sabotage or terrorism that do not have a disproportionate impact on the
Company and its Subsidiaries, taken as a whole, (v) the execution, announcement or performance of the Agreement or consummation of the transactions contemplated hereby,
(vi) any change in
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the market price or trading volume of any securities of the Company, provided that the exception in this clause (vi) shall not prevent or otherwise affect a determination that any
fact, development, event, circumstance, condition, occurrence or effect underlying such failure has resulted in, or contributed to, a Company Material Adverse Effect, (vii) any
actions taken upon the written request of Parent, (viii) any failure to complete the sale of Wabush Mines and (ix) any failure to meet any internal or external projections,
provided that the exception in this clause (ix) shall not prevent or otherwise affect a determination that any fact, development, event, circumstance, condition, occurrence or
effect underlying such failure has resulted in, or contributed to, a Company Material Adverse Effect.

“Company Meeting” means the special meeting of the Shareholders (including any adjournments or postponements thereof) to be held to consider, among other things,
the Arrangement Resolution.

“Competition Act Approval” means the Commissioner shall have: (a) issued an advance ruling certificate under section 102 of the Canadian Competition Act; or
(b) advised Parent in writing that the Commissioner has determined not to file an application for an Order under Part VIII of the Canadian Competition Act and any terms and
conditions attached to such advice shall be acceptable to Parent.

“Contract” means any agreement, contract, license, lease, commitment, arrangement or understanding, written or oral, including any sales order and purchase order.

“Court” means the Ontario Superior Court of Justice (Commercial List).

“Depositary” has the meaning given in the Plan of Arrangement.

“Director” means the Director appointed pursuant to the CBCA.

“Dissent Rights” means the rights of dissent in favour of registered Shareholders in respect of the Arrangement as described in the Interim Order and the Plan of
Arrangement.

“Effective Date” means the date upon which the Arrangement becomes effective as established by the date shown on the Certificate of Arrangement issued by the
Director pursuant to the CBCA.

“Effective Time” means the time at which Articles of Arrangement are filed with the Director on the Effective Date.

“Employees” means individuals employed by the Company or any of its Subsidiaries on a full-time, part-time or temporary basis, including those employees on layoff,
disability leave, parental leave or other absence.

“Employment Contracts” means Contracts, other than Company Benefit Plans, whether oral or written, relating to an Employee, including any communication or
practice relating to an Employee which imposes any obligation on the Company or any of its Subsidiaries.
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“Environment” means the natural environment as defined in any Environmental Laws, and includes air, water, soil, groundwater, all fish, wildlife, biota and all other
natural resources.

“Environmental Action” means any claim, proceeding or other Action brought or threatened under any Environmental Law asserting that the Company or any of its
Subsidiaries �w 
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(h) All accounting terms used and not defined herein shall have the respective meanings given to them under GAAP.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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STELCO INC.

By:  /s/ Rodney B. Mott
 Name: Rodney B. Mott
 Title:   President and Chief Executive Officer

Signature Page to Arrangement Agreement







“Dissent Rights” shall have the meaning ascribed thereto in Section 3.1(a);
“Dissenting Shareholder” means a registered Shareholder who has properly and validly dissented in respect of the Arrangement Resolution in strict compliance with the
Dissent Rights, who has not withdrawn or been deemed to have withdrawn such dissent and who is ultimately determined to be entitled to be paid the fair value of its
Company Shares, but only in respect of the Company Shares in respect of which Dissent Rights are validly exercised by such registered Shareholder;
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held (or previously held) by a Dissenting Shareholde



 

(iii) the Company shall deliver or arrange to be delivered with the Depositary the cash required for the payment of the aggregate Option Consideration (the
“Aggregate Option Consideration”) for the Options, which are acquired by the Company for cash pursuant to Section 2.2(e), for the benefit of and in trust
for the Optionholders in a special account with the Depositary to be paid to or to the order of the respective former holders of such Options without
interest.

The Aggregate Share Consideration, the Aggregate Warrant Consideration and the Aggregate Option Consideration shall be cash, denominated in Canadian
dollars in same day funds payable. Such money shall not be used for any purpose except as provided in this Plan of Arrangement. Upon delivery of the Aggregate
Share Consideration, the Aggregate Warrant Consideration and the Aggregate Option Consideration, Subco shall be fully and completely discharged from its
obligation to pay the Aggregate Share Consideration to the former Shareholders and the Company shall be fully and completely discharged from its obligation to
pay the Aggregate Warrant Consideration to the former Warrantholders and the Aggregate Option Consideration to former Optionholders, and, in each case, the
rights of such holders shall be limited to receiving, without interest, from the Depositary their proportionate part 退 the Ag CoA: idera��sideratette he n였
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2.6 Dividends and Distributions
If the Company declares, sets aside or pays any dividend on, or makes any other actual, constructive or deemed distribution in respect of any of the Company Shares, or

otherwise makes any payments to the Shareholders in their capacity as such, during the period commencing on the date of the Arrangement Agreement and ending on the
Effective Date, Subco may reduce the amount of the Share Consideration by any amount it determines in its sole discretion, provided that such discount shall not exceed the
amount of such dividend, distribution or payment received per Company Share. No dividend or other distribution declared or made after the Effective Time with respect to the
Company Shares with a record date after the Effective Time shall be delivered to the holder of any unsurrendered certificate which, immediately prior to the Effective Time,
represented outstanding Company Shares.
 
2.7 Transfers Free and Clear

Any transfer of securities pursuant to this Plan of Arrangement shall be free and clear of any Liens.

ARTICLE 3
RIGHTS OF DISSENT

 
3.1 Dissent Rights
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 Company Shares shall have participated and shall be deemed to have participated in the Arrangement, as at the time stipulated in Section 2.2(h), on the same basis
as a non-Dissenting Shareholder and shall receive cash consideration in respect of their respective Company Shares on the basis set forth in Article 2.

 

 (c) In addition to any other restrictions under Section 190 of the CBCA, none of the following shall be entitled to exercise Dissent Rights: (i) Optionholders;
(ii) Warrantholders; and (iii) Shareholders who vote in favour of the Arrangement Resolution.

 

 
(d) In no case shall the Company, Subco, the Depositary, the registrar and transfer agent in respect of the Company Shares or any other P re

 

ares ornr holdssene�ares  he� htin  



lost, stolen or destroyed certificate, the Person to whom cash is to be paid shall, at the sole discretion of Subco, give a bond satisfactory to Subco in such sum as Subco may
direct or otherwise indemnify the Depositary and Subco in a manner satisfactory to each of them against any claim that may be made against the Depositary or Subco with
respect to the certificate alleged to have been lost, stolen or destroyed.

ARTICLE 5
GENERAL

 
5.1 Paramountcy

From and after the Effective Time (i) this Plan of Arrangement shall take precedence and priority over any and all Company Shares, Warrants and Options issued prior
to the Effective Time, (ii) the rights and obligations of the registered holders of Company Shares, Warrants and Options, and the Company, Parent, Subco, the Depositary and
any trustee or transfer agent therefor in relation thereto, shall be solely as provided for in this Plan of Arrangement�he Datd the Comp hee 䚇倀
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EXHIBIT B

ARRANGEMENT RESOLUTION

SPECIAL RESOLUTION OF THE SHAREHOLDERS OF
STELCO INC.

BE IT RESOLVED THAT:
 

1. The arrangement (the “Arrangement”) under section 192 of the Canada Business Corporations Act (the “CBCA”) involving Stelco Inc. (the “Comp�E I E

E I



Exhibit 10.2

SUPPORT AGREEMENT

August 26, 2007 (the “SA Effective Date”)

l (the “Shareholder”)

In consideration of United States Steel Corporation (“Parent”) and 1344973 Alberta ULC (“Sub” and collectively, the “Acquirors”) entering into an arrangement agreement
dated the date hereof (the “Arrangement Agreement”) with Stelco Inc. (“Target”) and agreeing to participate in the plan of arrangement, attached as Exhibit A to the
Arrangement Agreement pursuant to which the Acquirors will acquire all the outstanding shares of Target for $38.50 per share in cash (the “Transaction”), this support
agreement (the “Agreement”) sets out the terms on which the Shareholder undertakes to support the Transaction and to take certain actions and do certain things in respect of
the Transaction. For greater certainty, references hereto to the Transaction refer to the Arrangement and the plan of arrangement attached as Exhibit A to the Arrangement
Agreement as of the date hereof, as each may be amended in accordance with the Arrangement Agreement, other than Section 1.1 of the Arrangement Agreement which may
not be so amended.

Capitalized terms used in this Agreement and not otherwise defined shall have the meanings set forth in the Arrangement Agreement. A copy of the Arrangement Agreement is
attached as Schedule A to this Agreement.
 
1. Representations and Warranties of the Shareholder
The Shareholder hereby represents and warrants to the Acquirors (and acknowledges that the Acquirors are relying upon such representations and warranties) that:
 

 (a) Schedule B hereto sets forth:
 

 (i) The Company Shares, Warrants and Options held of record or beneficially owned by the Shareholder on the date hereof (the “Owned Securities”);
 

 (ii) The Company Shares, Warrants and Options as to which the Shareholder has voting or dispositive power on the date hereof (the “Managed Securities”
and, together with the Owned Securities, the “Securities”); and

 

 (iii) The names and addresses of the record and the direct beneficial owners or investment funds which are beneficial owners, if applicable, (“Owners”) of the
Securities on the date hereof.

 

 (b) Any Company Shares, Options or Warrants as to which legal or beneficial ownership or the right to vote or the right of disposition is acquired by the Shareholder
after the date hereof shall be considered to be “Securities” hereunder and shall be subject in all respects to this Agreement;





















 

(p) The Shareholder recognizes and acknowledges that this Agreement is an integral part of the Transaction, that Parent would not enter the Arrangement Agreement
unless this Agreement was executed, and accordingly acknowledges and agrees that a breach by the Shareholder of any covenants or other commitments contained
in this Agreement will cause the Acquirors to sustain injury for which they would not have an adequate remedy at law for monetary damages. Therefore, the parties
agree that in the event of any such breach, the Acquirors shall be entitled to the remedy of specific performance of such covenants or commitments and preliminary
and per� ant 
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This Agreement has been agreed and accepted on the SA Effective Date.
 

UNITED STATES STEEL CORPORATION

By:   

 Name: James D. Garraux
 Title: General Counsel & Senior Vice President

1344973 ALBERTA ULC

By:   

 Name: James D. Garraux
 Title: Vice President

Signature Page to Support Agreement



l

By:   

 Name:
 Title:

Signature Page to Support Agreement



SCHEDULE A
ARRANGEMENT AGREEMENT

(see attached)



SCHEDULE B
SECURITIES

 

SHAREHOLDER   TOTAL SHARES   

DETAILS OF WHETHER
SHARES REGISTERED,
BENEFICIAL OR
CONTROLLED   

WARRANTS (Specify
whether registered,
beneficial or controlled)   

OPTIONS (Specify whether
registered, beneficial or
controlled)

l   l   l   l   l
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August 26, 2007

$900,000,000 Senior Credit Facilities
Commitment Letter

United States Steel Corporation
600 Grant Street
Pittsburgh, PA 15219
Attention: Gretchen Haggerty

Executive Vice President
    & Chief Financial Officer

Ladies and Gentlemen:

You (the “Company”) have advised us that you or your wholly-owned subsidiary propose to acquire (the “Acquisition”) a company you have identified to us (the
“Target”), and in that connection you have requested that: (a) J.P. Morgan Securities Inc. (“JPMorgan”) and Scotia Capital, the investment banking division of The Bank of
Nova Scotia (“Scotia Capital” and, together with JPMorgan, the “Joint Arrangers”) structure, arrange and syndicate two senior credit facilities in an aggregate amount of
$900,000,000 (each a “Facility” and collectively, the “Facilities”), (b) JPMorgan Chase Bank, N.A. (“JPMorgan Chase”) and Scotia Capital (together with JPMorgan Chase,
the “Lead Lenders” and the Lead Lenders, together with the Joint Arrangers, the “Lead Lender Parties”) commit to provide the full amount of the Facilities, (c) JPMorgan
Chase serve as administrative agent for the Facilities, and (d) Scotia Capital serve as syndication agent for the Facilities.

JPMorgan and Scotia Capital are pleased to advise you that they are willing to act as exclusive joint lead arrangers and joint bookrunners for the Facilities.

Furthermore, each Lead Lender is pleased to advise you of its several commitment to provide one half of the full amount of the Facilities, upon the terms and subject to
the conditions set forth or referred to in this commitment letter (the “Commitment Letter”) and in the Summary of Terms and Conditions attached hereto as Exhibit A (the
“Term Sheet”).

It is agreed that JPMorgan Chase will act as the sole and exclusive Administrative Agent, and that JPMorgan and Scotia Capital will act as exclusive Joint Arrangers and
Bookrunners for the Facilities. It is further agreed that Scotia Capital will act as the sole and exclusive Syndication Agent. You agree that no other agents, co-agents, arrangers
or bookrunners will be appointed, no other titles will be awarded and no compensation will be paid in connection with the Facilities (other than, in each case, as expressly
contemplated by the Term Sheet) unless you and we shall so agree.
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We intend to syndicate the Facilities to a group of financial institutions (together with the Lead Lenders, the “Lenders”) identified by us in consultation with you. The
Joint Arrangers shall commence syndication efforts promptly, and you agree to actively assist the Joint Arrangers in completing a syndication satisfactory to both you and them.
Such assistance shall include (a) your using commercially reasonable efforts to ensure that the syndication efforts benefit materially from your existing lending relationships,
(b) direct contact between senior management and advisors of the Company and the proposed Lenders, (c) assistance in the preparation of a Confidential Information
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“Credit Documentation”) and (c) the other conditions set forth or referred to in the Term Sheet. Any matters that are not covered by the provisions hereof and of the Term
Sheet are subject to the approval and agreement of the Lead Lender Parties and the Company.

You agree (a) to indemnify and hold harmless the Lead Lender Parties, their respective affiliates and their respective officers, directors, employees, advisors, and agents
(each�e ofil agents(�



In order to enable the Joint Arrangers to bring relevant expertise to bear on its engagement under this Commitment Letter from among its global affiliates, you agree that
the Joint Arrangers may perform the services contemplated hereby in conjunction with theiaL



JPMorgan Chase, JPMorgan and Scotia Capital a� apiiScSca



Summary of Terms and Conditions
 
I.      Parties   

Borrower:   United States Steel Corporation (the “Borrower”).

Joint Lead Arrangers
and Joint Bookrunners:   

J.P. Morgan Securities Inc. ( “JPMorgan”) and The Bank of Nova Scotia (“Scotia Capital”, and together with JPMorgan in
such capacity, the “Joint Arrangers”)

Administrative Agent:   JPMorgan Chase Bank, National Association (“JPMCB” and, in such capacity, the “Administrative Agent”).

Syndication Agent:   Scotia Capital (in such capacity, the “Syndication Agent”).

Lenders:
  

A syndicate of banks, financial institutions and other entities, including JPMCB and Scotia Capital, arranged by the Joint
Arrangers (collectively, the “Lenders”).

II.     Credit Facilities   

A. Interim Facility   

Type and Amount of Facility:
  

One-year term loan facility (the “One Year Term Facility”) in the amount of $400,000,000 (the loans thereunder, the “One
Year Term Loans”).

Availability:   The One Year Term Facility shall be available for drawing in a single drawdown not later than December 31, 2007.

Initial Conditions:   (a)    The conditions precedent set forth on Annex II hereto.

  
(b)    There not occurring or becoming known to the Administrative Agent any material adverse change with respect to the

Borrower and its subsidiaries taken as a whole.

Purpose:

  

The proceeds of the One Year Term Loans shall be used to finance the cost of the acquisition (the “Acquisition”)
contemplated by the draft arrangement agreement (the “Arrangement Agreement”) submitted to the Joint Arrangers
concurrently with the delivery of the commitment letter relating to these Terms and Conditions.
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Borrower has otherwise received official notice or which to the knowledge of the Borrower is threatened against the Borrower,
wherein there is a reasonable possibility of an unfavorable decision, ruling or finding that would reasonably be expected to
result in a material adverse change.

  
The Borrower is not an “investment company” or a company “controlled” by an “investment company” within the meaning of
the Investment Company Act.

  
Compliance with ERISA except where non-compliance would not reasonably be expected to result in a material adverse
change.

  Adequacy of Disclosure.

Affirmative Covenants:   Shall include only the following in the form set forth in the June 2007 Loan Agreement:

  
Furnishing of information, including (without limitation), quarterly and annual financial statements, officer’s certificates
regarding covenant compliance.

  
Furnishing notice of the occurrence of a Default or Event of Default together with a description of the action the Borrower
shall employ to remedy the same.

  
Furnishing notice of any material adverse change (including, without limitation, circumstances arising in litigation,
governmental investigations and environmental matters).

  
Maintenance of property; insurance coverage in such amounts and cover�nves嘥�t ov oy co a n9 ovga a o te” bt comp tes

  

Complianer withhalhoomp aaag─antsvfances an faigatiots,gethegeLoa es嘥�antsvfance” o faigaticeeLrdy th�hp uere”

  

“anDe wit” ogio  thDe nchery tt comanr witt p  wo

  

  



  
trademarks and trade names material to the conduct of its business; provided that the foregoing shall not prohibit any merger,
consolidation, liquidation or dissolution that is otherwise permitted.

  
The Borrower and its Subsidiaries will maintain proper books and records and grant the Lenders the right to inspect their
property and books and records at reasonable times and upon reasonable notice.

Financial Covenants:   Minimum interest coverage (EBITDA/Interest) of 2:1. Maximum leverage (Debt/EBITDA) of 3.25:1.

Negative Covenants:   Shall include only the following in the form set forth in the June 2007 Loan Agreement (except as expressly varied below):

  

Neither the Borrower nor any Subsidiary will create or suffer to exist any lien on any of its assets except (i) existing liens, (ii)
certain purchase money liens, (iii) liens existing on assets at the time of the acquisition of such assets, (iv) liens in connection
with consignment arrangements, (v) liens arising in connection with permitted receivables financings, (vi) liens on assets of
foreign subsidiaries, (vii) certain liens arising in the ordinary course and not in connection with financing transactions,
(viii) liens arising in connection with a refinancing, extension, renewal or refunding of any permitted lien, (ix) liens to secure
debt owing to the Borrower or a subsidiary of Borrower, (x) liens securing obligations in connection with governmental bonds
issued to finance the cost of pollution control facilities, (xi) liens on domestic inventory so long as the Loans are equally and
ratably secured thereby1, and (xii) liens not otherwise permitted on assets other than domestic inventory in an amount not to
exceed 10% of Consolidated Net Tangible Assets.

  
Neither the Borrower nor any of its domestic Subsidiaries will, directly or indirectly, enter into or permit to exist any
agreement or other arrangement that prohibits, restricts or imposes any condition on the ability of the Borrower or any

1 The definitive clause will be drafted in a manner that will permit the Borrower to comply with the covenant set forth in Section 6.01(b) of the June 2007 Loan Agreement.
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  of its domestic Subsidiaries to create or permit to exist any lien on any of its inininini





  

Pursuant to terms identical to those in the June 2007 Loan Agreement, the Lenders shall also be permitted to sell participations
in their Loans. Participants shall have the same benefits as the Lenders with respect to yield protection and increased cost
provisions. Voting rights of participants shall be limited to those matters with respect to which the affirmative vote of the
Lender from which it purchased its participation would be required as described under “Voting” above. Pledges of Loans in
accordance with applicable law shall be permitted without restriction.

Yield Protection:

  

The Credit Documentation shall contain provisions identical to those in the June 2007 Loan Agreement (a) protecting the
Lenders against increased costs or loss of yield resulting from changes in reserve, tax, capital adequacy and other requirements
of law and from the imposition of or changes in withholding or other taxes and (b) indemnifying the Lenders for “breakage
costs” incurred in connection with, among other things, any prepayment of a Eurodollar Loan (as defined in Annex I) on a day
other than the last day of an interest period with respect thereto.

Expenses and Indemnification:

  

The Borrower shall pay (a) all reasonable out-of-pocket expenses of the Administrative Agent and the Joint Arrangers
associated with the syndication of the Facilities and the preparation, execution, delivery and administration of the Credit
Documentation and any amendment or waiver with respect thereto (including the reasonable fees, disbursements and other
charges of counsel) and (b) all out-of-pocket expenses of the Administrative Agent and the Lenders (including the fees,
disbursements and other charges of counsel) in connection with the enforcement of the Credit Documentation.

  

Pursuant to terms identical to those in the June 2007 Loan Agreement, the Administrative Agent, the Joint Arrangers and the
Lenders (and their affiliates and their respective officers, directors, employees, advisors and agents) will have no liability for,
and will be indemnified and held harmless against, any loss, liability, cost or expense incurred in respect of the financing
contemplated hereby or the use or the proposed use of proceeds thereof.

Governing Law and Forum:   State of New York.

Counsel to the Administrative Agent
and the Joint Arrangers:   

Davis Polk & Wardwell.
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Annex I

Interest and Certain Fees
 

Interest Rate Options:   The Borrower may elect that the Loans comprising each borrowing bear interest at a rate per annum equal to:

  the ABR; or

  the Adjusted LIBO Rate plus the Applicable Margin.

  As used herein:

  
“ABR” means the higher of (i) the rate of interest publicly announced by JPMCB as its prime rate in effect (the “Prime Rate”)
and (ii) the federal funds effective rate from time to time plus 0.5%.

  “Adjusted LIBO Rate” means the LIBO Rate, as adjusted for statutory reserve requirements for eurocurrency liabilities.

  “Applicable Margin” means a percentage determined in accordance with the pricing grid attached hereto as Annex I-A.



  

Facility, such amount shall bear interest at 2% above the rate otherwise applicable
thereto. Overdue interest, fees and other amounts shall bear interest at 2% above
the rate applicable to ABR Loans.

Rate and Fee Basis:

  

All per annum rates shall be calculated on the basis of a year of 360 days (or
365/366 days, in the case of ABR Loans the interest rate payable on which is then
based on the Prime Rate) for actual days elapsed.

n

 

t



Annex I-A

Pricing Grid
(bps)

One Year Term Facility and Three Year Term Facility
 

Ratings1   Applicable Margin
Baa1/BBB+   35.0
Baa2/BBB   50.0
Baa3/BBB-   62.5  
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