Court File No. CV-16-11271-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) THURSDAY, THE 3™
JUSTICE WILTON-SIEGEL ) DAY OF MARCH, 2016

E MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C 36, AS AMENDED

ES BANKRUPTCY COURT WITH RESPECT TO HORSEHEAD HOLDING

.» HORSEHEAD CORPORATION, HORSEHEAD METAL PRODUCTS, LLC,
THE INTERNATIONAL METALS RECLAMATION COMPANY, LLC AND
ZOCHEM INC. (collectively, the “Debtors”)

APPLICATION OF ZOCHEM INC.
UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT

- RECOGNITION ORDER
(FOREIGN MAIN PROCEEDING)

THIS MOTION, made by Zochem Inc. ("Zochem™) in its capacity as the foreign
representative (the “Foreign Representative”) of the Debtors, pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, c¢. C-36, as amended (the “CCAA”) for an Order
substantially in the form enclosed in the Application Record, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the affidavit of James M.‘Hensler sworn March
2, 2016, the Affidavit of Aaron Collins sworn March 3, 2016, the First Report of Richter
Advisory Group Inc. in its capacity as information officer (the “Information Officer”) dated
March 2, 2016 (the “First Report”) and on hearing the submissions of counsel for the

Foreign Representative, counsel to the Information Officer, counsel to the Ad Hoc Group of



Senior Secured Noteholders and proposed Post-Petition Lenders (the “DIP Lenders”) and
Cantor Fitzgerald Securities, as administrative agent, counsel for Zochem independent
director, Harvey Tepner, counsel for Bank of America, National Association and no one else
appearing although duly served as appears from the affidavit of service of Daphne Porter
sworn March 2, 2016, filed: |

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this Motion is properly returnable
today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the following orders (collectively, the “Foreign
Orders”) of United States Bankruptcy Court for the District of Delaware made in the Foreign
Proceeding are hereby recognized and given full force and effect in all provinces and

territories of Canada pursuant to Section 49 of the CCAA:

(a) Final Order (I) Authorizing, but not Directing, the Debtors to (A) Pay
Prepetition Employee Wages, Salaries, Other Compensation, Reimbursable
Expenses, aﬁd Payroll Processing Fees, (B) Pay Withholding Obligations, (C)
Continue Employee Benefits Programs, and (D) Continue Ordinary Course
Incentive Programs for Non-Insiders, and (I) Granting Related Relief,
attached as Schedule “A” to this Order;

(b)  Final Order (I) Authorizing Debtors to Pay Certain Prepetition Claims of
Critical Vendors and (II) Granting Related Relief, attached as Schedule “B” to
this Order;

(©) Final Order (I) Authorizing the Debtors to (A) Continue Insurance Coverage
Entered into Prepetition, (B) Honor Their Prepetition Insurance Premium
Financing Agreements, (C) Renew Their Premium Financing Agreements in
the Ordinary Course of Business, and (IT) Granting Related Relief, attached as
Schedule “C” to this Order;

(d)  Final Order (I) Determining Adequate Assurance of Payment for Future Utility
Services, (II) Prohibiting Utility Companies from Altering, Refusing, or



Discontinuing Services, (III) Establishing Procedures for Determining
Adequate Assurance of Paymenf, and (IV) Granting Related Relief, attached as
Schedule “D” to this Order;

(e) Final Order (I) Approving Notification and Hearing Procedures for Certain
Transfers of and Declarations of Worthlessness with Respect to Common
Stock and (II) Granting Related Relief, attached as Schedule “E” to this
Order;

® Final Order (A) Authorizing the Debtors to Obtain Postpetition Secured
Financing Pursuant to Section 364 of the Bankruptcy Code, (B) Authorizing
The Debtors to Use Cash Collateral, (C) Granting Adequate Protection to the
Prepetition Secured Parties, and (D) Granting Related Relief, attached as
Schedule “F” to this Order,

provided, however, that in the event of any conflict between the terms of the Foreign Orders
and the Orders of this Court made in the within proceedings, the Orders of this Court shall
govern with respect to the Debtors’ current and future assets, undertakings and properties of

every nature and kind whatsoever, where situate in Canada, including all proceeds thereof.

3. THIS COURT ORDERS that the First Report and the activities of the Information
Officer described therein be and are hereby approved.

4, 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 fo assist the Debtors, the Foreign Representative, the
Information Officer, and their respective agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requesfed to
make such orders and to provide such assistance to the Debtors, the Foreign Representative,
and the Information Officer, the latter as an officer of this Court, as may be necessary or
desirable to give effect to this Order, or to assist the Debtors, the Foreign Representative, and

the Information Officer and their respective agents in carrying out the terms of this Order.
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5. THIS COURT ORDERS that each of the Debtors, the Foreign Representative and
the Information Officer 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.

6. THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. on the
date of this Order.

ot AT

CINTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

MAR 0 3.2016
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

HORSEHEAD HOLDING CORP.,, et al.,' Case No. 16-10287 (CSS)

Debtors. Jointly Administered

Re: Docket Nos. 7,59

FINAL ORDER (I) AUTHORIZING, BUT NOT DIRECTING, THE DEBTORS TO
(A) PAY PREPETITION EMPLOYEE WAGES, SALARIES, OTHER
COMPENSATION, REIMBURSABLE EXPENSES, AND PAYROLL PROCESSING
FEES, (B) PAY WITHHOLDING OBLIGATIONS, (C) CONTINUE
EMPLOYEE BENEFITS PROGRAMS, AND (D) CONTINUE ORDINARY
COURSE INCENTIVE PROGRAMS FOR
NON-INSIDERS, AND (II) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)* of the above-captioned debtors and debtors in
possession (collectively, the “Debtors™) for entry of a final order (this “Final Order”):
(I) authorizing, but not directing, the Debtors on a final basis to (a) pay prepetition wages,
salaries, other compensation, reimbursable expenses, and payroll processing fees, (b) pay
prepetition Withholding Obligations, (c) continue employee benefits programs in the ordinary
course of business, and (d) continue ordinary course incentive programs for non-insiders; and (II)
granting related relief, all as more fully set forth in the Motion; and upon the First Day
Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and
1334 and the Amended Standing Order of Reference from the United States District Court for the

District of Delaware, dated February 29, 2012; and this Court having found that this is a core

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Horsehead Holding Corp. (7377); Horsehead Corporation (7346); Horsehead Metal Products,
LLC (6504); The International Metals Reclamation Company, LLC (8892); and Zochem Inc, (4475). The
Debtors’ principal offices are located at 4955 Steubenville Pike, Suite 405, Pittsburgh, Pennsylvania 15205.

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion,
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proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court having found that venue of this
proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and -
this Court having found that the relief requested in the Motion is in the best interests of the
Debtors’ estates, their creditors, and other parties in interest; and this Court having found that the
Debtors’ notice of the Motion and opportunity for a hearing on the Motion were apbropriate and
no other notice need be provided; and this Court having reviewed the Motion and having heard
the statements in support of the relief requested therein at a hearing before this Court

(the “Hearing™); and this Court having determined that the legal and factual bases set forth in the
Motion and at the Hearing establish just cause for the relief granted herein; and upon all of the
proceedings had before this Court; and after duc deliberation and sufficient cause-appearing
therefor, it is HEREBY ORDERED THAT:

1. The Motion is granted as set forth herein or; a final basis.

2, The Debtors are authorized, but not directed, to continue and/or modify, change,
and discontinue the Employee Compensation and Benefits, including the Employee Incentive
Programs, and to implement new programs, policies, and benefits, in the ordinary course of
businéss during these chapter 11 cases and without the need for further Court approval, subject to
applicable law; provided that nothing herein shall be deemed to authorize the continuation of
Employee Incentive Programs with respect to “insiders” (as that term is defined in section

101(31) of the Bankruptcy Code); provided further, however, that any modification or change to

the Workers’ Compensation Program shall be in accordance with the terms thereof and
applicable law. For the avoidance of doubt, nothing herein authofizes any payments pursuant to
section 503(c) of the Bankruptcy Code, and the Debtors will only make such payments upon

further motion and approval by the Court.
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3. The Debtors are authorized, but not directed, in their discretion, to pay and honor
prepetition amounts related to the Employee Compensation and Benefits programs in an

aggregate final amount not to exceed $4,905,000 and subject to the following caps:

I. Employee Compensation and Withholding Obligations Amount
Employee Compensation $2,500,000
Payroll Processing $5,000
Reimbursement Obligations $200,000
Withholding Obligations ' $250,000
1I. Ewmployee Benefit Programs Amount
Employee Benefit Programs . $1,200,000
111, Employee Incentive Programs ) Amount
Employee Incentive Programs (non-insiders only) $750,000

' | Total $4,905,000

Provided, however, that the Debtors may pay amounts in excess of $4,905,000 (a) with the

consent of the official committee of unsecured creditors appointed in these chapter 11 cases (the

“Creditors’ Committee™) if such amounts would otherwise be payable pursuant to the terms of

this Final Order and after providing notice of such proposed payments to the office of the United
States Trustee for the District of Delaware, counsel to the Creditors” Committee, and counsel for
the DIP Lenders and the Ad Hoc Group of Secured Noteholders or (b) by order of the Court after
nofice and?l hearing. -

4, Subject to the terms and conditions set forth herein, the Debtors are authorized,
but not directed, to make all payments on account of Payroll Taxes required by applicable law.

S. The Debtors shall not pay any Employee more than $12,475 on account of Unpaid
Compensation or Vacation Time that is accrued but unpaid as of the Petition Date with respect to
any one Employee.

6. - Nothing herein shall be deemed to (a) authorize the payment of any amounts in
satisfaction of bonus or severance obligations, or the payment of any amounts which are subject

to section 503(c) of the Bankruptcy Code, or (b) authorize the Debtors to cash out unpaid
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Vacation Time upon termination of an Employee, unless applicable state law requires such
payment; provided that nothing in this Final Order shall prejudice the Debtors’ ability to seek
-approval of relief pursuant to section 503(c) of the Bankruptcy Code at a later time

7. | Subject to the terms and conditions set forth herein, the Debtors are authorized,
but not directed, to make all payments that, if made directly by a Debtor to an Employee, would
be an Emﬁloyee Compensation and Benefit, to the exient provided herein,

8. The Debtors are authorized, but not directed, to continue to honor their Employee
Benefits Programs, including on account of the Workers’ Compensation Program,’ make
necessary contributions to such programs, and pay any unpaid premium, claim or amount owed
in connection therewith as of the Petition Date and subject to the caps set forth herein.

9. The Debtors are authorized, but not directed, to continue to honor obligations
arising under the Employee Incentive Programs in the ordinary course of business, in accordance
with the Debtors’ prepetiﬁon policies and practices and in the Debtors® discretion, and to pay and
honor claims related thereto; provided that no “insider,” as that term is defined in section 101(31)

of the Bankruptcy Code and as those parties are identified in the Motion, shall be eligible for

payment thereunder; provided, further, that the Debtors will provide notice of any payments on
account of the Employee Incentive Program to ooﬁnsel for the Creditors’ Committee no later
than three (3) business days prior to making such payments.*

10.  The automatic stay of Section 362(a) of the Bankruptcy Code, to the extent

applicable, is hereby lifted to permit: (a) Employeces to proceed with their workers’

For the avoidance of doubt, the Debtors’ Workers’ Compensation Program shall include all workers’
compensation insurance policies (providing coverage to any of the Debtors) whether current or expired, and any
agreements related thereto.

Attached as Appendix 1 hereto is a list, including job title and description, of all Employees that currently

participate in the Employee Incentive Programs, The names of such Employees, as well as their salary
information, have been provided to the Office of the United States Trustee for the District of Delaware.
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compensation claims, whether arising prior to or subsequent to the Petition Date, in the
appropriate judicial or administrative forum under the Workers’ Compensation Program;
(b) insurance carriers and third party administrators providing coverage for any workers’
compensation claims to handle, administer, defend, settle and/or pay workers’ compensation
claims; (c) the Debtors to pay all amounts relating to workers’ compensation claims and the
Workers” Compensation Program; and (d) any insurance carrier and/or third party administrators
providing coverage for any workers’ compensation claims to draw on any and all collateral
provided by or on behalf of the Debtors therefor pursuant to the terms of the Workers’
Compensation Program without further order of the Bankruptcy Court if and when the Debtors
fail to pay and/or reimburse any insurance carriers or third party administrators for any amounts
in relation to any workers® compensation claim. The notice requirements pursuant to Bankruptcy
Rule 4001(d) with respect to clauses (a), (b), (c) and (d) of this paragraph arc waived. This
modification of the automatic stay, to the extent applicable, pertains solely to claims under the
Workers’ Compensation Program and any such claims must be pursued in accordance with the
applicable Workers® Compensation Program. Payment on account of any recoveries obtained in
connection with a claim brougﬁt pursuant to this paragraph is limited to the terms and conditions
of the applicable Workers® Compensation Program, including with regard to any policy limits.
11.  Notwithstanding the relief granted herein and any actioné taken hereunder,
nothing contained in the Motion or this Final Order or any payment made pursuant to this Final
Order shall constitute, nor is it intended to constitute, an admission as to the validity or priority
of any claim or lien agaiﬁst the Debtors or any other party, a waiver of the Debtors’ rights or any
othér party’s rights to subsequently disputc such claim or lien, or the assumption or adoption of

any agreement, contract, or lease under section 365 of the Bankruptcy Code.
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‘ 12.  Nothing herein, including any capﬁ set forth in paragraphs 3 and 8 hereof,
(a) alters or amends the terms and conditions of the Workers® Compensation Program including,
but not limited to, (i) the obligation, if any, of any insurer or third party administrator to pay any
retentions or any amounts within a deductible and the right, if any, of an insurer or third party
administrator to seek reimbursement from the Debtors therefor, (ii) the obligation, if any, of the
Debtors to reimburse any insurer or third party administrator for payments within a deductible
and defense costs, and (iii) the right, if any, of any insurer or third party administrator to draw on
and apply any collateral to thé obligations, if any, in subparagraphs (i) and (i), above, to the
extent that the Debtors fail to reimburse the insurer or third party administrator therefor (and, to
the extent necessary, the automatic stay of section 362 of the Bankruptcy Code is hereby
modified to permit such); (b) relieves the Debtors of any of their obligations under the Workers’

‘ Compensation Program; (¢) creates or permits a direct right of action against an insurance carrier
or third party adminisfrator; or (d) precludes or limits, in any way, the rights of any insurance
carrier to contest and/or litigate the existence, primacy and/or scope of available coverage under
the Workers’ Compensation Program.

13, The banks and financial institutions on which checks were drawn or electronic

payment requests made in payment of the prepetition obligations approved herein are authorized
to receive, process, honor, and pay all such checks and clectronic payrﬁent requests when
presented for payment, and all such banks and financial institutions are authorized to rely on the
Debtors® designation of any particular check or electronic payment request as approved by this
Final Order.

14, The Debtors are authorized to issue postpetition checks, or to effect postpetition

‘ fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored
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as a consequence of these chapter 11 cases with respect to prepetition amounts owed in
connection with any Employee Obligations.

15,  The contents of the Motion satis{y the requirements of Bankruptcy Rule 6003(b).

16.  Notice of the Motion satisfies the requirements of Bankruptcy Rule 6004(a).

17.  Notwithstanding Bankruptcy Rule 6004(h), the.terms and conditions of this Final
Order are immediately effective and enforceable upon its entry.

18.  The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Final Order in accordance with the Motion.

19, This Court retains jurisdiction with respect to all matters arising from or related to

the implementation, interpretation, and enforcement of this Final Order.

Dated: /larel £ ,2016 ﬂrW

Wilmington, Delaware The Honorable Christopher S. Sontchi
United States Bankruptcy Judge
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Appendix 1
Job Title Description Work description Incentive Plan
HHC-Gen. Mngr. Steel Mill Services Sales Mgmt Incentive Plan
HHC-Gen, Mngr. Health & Safety Safety Mgmt Incentive Plan
HHC-General Mgr - Zinc Oxide Sales Sales Mgmt Incentive Plan
HHC-Director of Purchasing Purchasing Mgmt Incentive Plan
HHC-Director of MIS IT Mgmt Incentive Plan
HHC-Mgr-Cust. Serv. & Inside Sales Sales Mgmt Incentive Plan
HHC-Controller " Accounting Mgmt Incentive Plan
HHC-Director - Financial Reporting Accounting Mgmt Incentive Plan
HHC-Director of Technology Technical Mgmt Incentive Plan

HHC-Director Raw Materials

Sales/Purchasing

Mgmt Incentive Plan

HHC-Senior Project Engineer

Engineering

Mgmt Incentive Plan

HHC-Dir. of Accounting Operations

Accounting

Mgmt Incentive Plan

HHC-Director of Cont. Improvement

Engineering

Mgmt Incentive Plan

PAL-Plant Manager Operations Mgmt Incentive Plan
PAL-Opers Mgr.- Powdered Metals Operations Mgrﬁt Incentive Plan
CAL-Plant Manager Operations Mgmt Incentive Plan
BW-Operations Superintendent Operations Mgt Incentive Plan
RKW-Plant Manager Operations "Mgmt Incentive Plan
RKW-Assistant Plant Manager Operations Mgmt Incentive Plan
BW-Plant Manager Operations Mgmt Incentive Plan
FC-Technical Manager Technical Mgmt Incentive Plan
MB-Manager of Purchasing Purchasing Mgmt Incentive Plan
MB-Operations Manager Operations Mgmt Incentive Plan
MB-EW Superviosr Operations Mgmt Incentive Plan
MB-General Manager, Metal Sales Sales Mgmt Incentive Plan
MB-General Manager Operations Mgmt Incentive Plan
MB-Maintenance/Eng Manager Maintenance Mgmt Incentive Plan
Zochem Sales Manager Sales Mgmt Incentive Plan
Zochem Director - Operations Operations Mgmt Incentive Plan
PAL-Director Health & Safety Safety Safety & Production Incentive
PAL-CHRR Scale & Sample Supv Operations Safety & Production Incentive
PAL-Spvr. Mat. & Envr. Contr Operations Safety & Production Incentive
PAL.-Stoney Ridge Spvr. Operations Safety & Production Incentive
PAL-Supervisor Powder Metals Operations Safety & Production Incentive

PAIL.-General Maint. Supervisor

Maintenance

Safety & Production Incentive

PAL-Shift Supervisor

Operations

Safety & Production Incentive
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Job Title Pescription Wérk description - Incentive Plan.
PAL.-Shift Supervisor Operations Safety & Production Incentive
PAL-Plant En gineer Maintenance Safety & Production Incentive
PAL-Shift Supervisor Operations Safety & Production Incentive
CAL-Shift Supervisor Operations Safety & Production Incentive
CAL-Shift Supervisor Operations Safety & Production Incentive
CAL-Shift Supervisor Operations Safety & Production Incentive
CAL-Shift Supervisor Operations Safety & Production Incentive

CAL-Superintendent Mainteirance

Maintenance

Safety & Production Incentive

CAL.-Shift Supervisor Operations Safety & Production Incentive
RKW-Maintenance Supervisor Maintenance Safety & Production Incentive
RKW- Production Supervisor Operations Safety & Production Incentive
RKW-Shift Supervisor Operations Safety & Production Incentive
RKW-General Foreman -~ Operations Safety & Production Incentive
RKW-Mat. Handling Supervisor Operations Safety & Production Incentive

RKW-Gen, Spvr. Elect, & Purc.

Maintenance

Safety & Production Incentive

BW-Operations Superintendent

Operations

Safety & Production Incentive

BW-Materials Coordinator Operations Safety & Production Incentive
BW-Shift Supervisor Operations Safety & Production Incentive
BW-Shift Supervisor Operations Safety & Production Incentive
BW-Plant Engineer Maintenance Safety & Production Incentive
BW-Shift Supervisor Operations Safety & Production Incentive

BW-Maintenance Supervisor

Maintenance

Safety & Production Incentive

1-Shift Supervisor Operations Profit Sharing Plan
I-Technical Manager Technical Profit Sharing Plan
I-Eng./Maint. Project Coord. Maintenance Profit Sharing Plan

I-Maintenance Specialist

Maintenance

Profit Sharing Plan

I-HR and Benefits Administr. HR Profit Sharing Plan
1-Shift Supervisor Operations Profit Sharing Plan
1-Warehouse Receiving Coord. Ops Support Profit Sharing Plan
1-Shift Supervisor Operations Profit Sharing Plan
I-Maintenance Engineer Maintenance Profit Sharing Plan
I-Mngr-Rﬁw Mat Acq, Sales& Mtkg Sales Profit Sharing Plan
1-Traffic Specialist Ops Support Profit Sharing Plan
I-Sales Associate Sales Profit Sharing Plan
1-Chemist Technical Profit Sharing Plan
I-Manager- E, H &S Env & Safety Profit Sharing Plan
I-Shift Supervisor Operations Profit Sharing Plan
I-Purchasing Manager Purchasing Profit Sharing Plan
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Job Title Description Work description . Tncentive Plan
1-Shift Supervisor Operations Profit Sharing Plan
I-Chief Production Supervisor Operations Profit Sharing Plan
I-Sales Associate Sales Profit Sharing Plan
1-Accounting Manager Accounting Profit Sharing Plan -
1-8hift Supervisor Operations Profit Sharing Plan
I-Senior Financial Analyst Accounting Profit Sharing Plan
1-Raw Materials Receiving Coor Ops Support Profit Sharing Plan
I-Purchasing Assistant Purchasing Profit Sharing Plan
I-Supervisor of Laboratory Sve Technical Profit Sharing Plan
I-Electric Furnace B2 Production & Maintenance Profit Sharing Plan
I-Tradesman - Regular Production & Maintenance Profit Sharing Plan
I-Blending/Material Coord-B Production & Maintenance Profit Sharing Plan
I-Hot Metal Crane B3 Production & Maintenance Profit Sharing Plan
1-Blending/Material Coord-B Production & Maintenance Profit Sharing Plan
1-Tradesman - Regular Production & Maintenance Profit Sharing Plan
1-Pig Caster Elec. Furnace B Production & Maintenance Profit Sharing Plan
[-Rotary Hearth Furnace B Production & Maintenance Profit Sharing Plan
1-Tradesman - Regular Production & Maintenance Profit Sharing Plan
[-Electric Furnace A1l Production & Maintenance Profit Sharing Plan
I-Electric Furnace Al Production & Maintenance Profit Sharing Plan
I-Tradesman - Regular Production & Maintenance Profit Sharing Plan
1-Pig Caster Elec. Furnace B Production & Maintenance Profit Sharing Plan
[-Tradesman - Regular Production & Maintenance Profit Sharing Plan
I-Electric Furnace B2 Production & Maintenance Profit Sharing Plan

I-General Maint - Regular

Production & Maintenance

Profit Sharing Plan

1-Battery Dismantling-C

Production & Maintenance

Profit Sharing Plan

I-Rotary Hearth Furnace A Production & Maintenance Profit Sharing Plan
I-Electric Furnace B2 Production & Maintenance Profit Sharing Plan -
[-Blending/Material Coord-B Production & Maintenance Profit Sharing Plan
1-Tradesman - Regular Production & Maintenance Profit Sharing Plan
I-Pig Caster Elec. Furnace B Production & Maintenance Profit Sharing Plan
I-Shredding/Material Coord. C Production & Maintenance Profit Sharing Plan
1-General Maint - Intermed Production & Maintenance Profit Sharing Plan
[-Rotary Hearth Furnace A Production & Maintenance Profit Sharing Plan
I-Electric Furnace B2 Production & Maintenance Profi( Sharing Plan
I-Tradesman - Regular Production & Maintenance Profit Sharing Plan
I-Blending/Material Coord-B Produgtion & Maintenance Profit Sharing Plan

1-Blending/Material Coord-B

Production & Maintenance

Profit Sharing Plan
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Job Title Description

Work description

Incentive Plan

[-Electri¢c Furnace B2

Production & Maintenance

Profit Sharing Plan

I-Rotary Hearth Furnace B

Production & Maintenance

Profit Sharing Plan

I-General D

Production & Maintenance

Profit Sharing Plan

1-Blending/Material Coord-B

Production & Maintenance

Profit Sharing Plan

I-Processing B

Production & Maintenance

Profit Sharing Plan

I-Tradesman - Regular

Production & Maintenance

Profit Sharing Plan

I-Reactives/Battery Process B Production & Maintenance Profit Sharing Plan
[-Receiving C Production & Muintenance Profit Sharing Plan
I - Production Production & Maintenance Profit Sharing Plan
I-Battery Dismantling-C Production & Maintenance Profit Sharing Plan
I-Rotary Hearth Furnace A Production & Maintenance Profit Sharing Plan
I-Electric Furnace B2 Production & Maintenance Profit Sharing Plan
I-General D Production & Maintenance Profit Sharing Plan
I-General D Production & Maintenance Profit Sharing Plan
I-Tradesman - Regular Production & Maintenance Profit Sharing Plan
[-Rotary Hearth Furnace B Production & Maintenance Profit Sharing Plan
I-Electric Furnace Al Production & Maintenance Profit Sharing Plan
I-Tradesman - Regular Production & Maintenance Profit Sharing Plan
1-General D Production & Maintenance Profit Sharing Plan
I-Electric Furnace B2 Production & Maintenance Profit Sharing Plan
[-Hot Metal Crane B3 Production & Maintenance Profit Sharing Plan
I-Mobile Equipment B1 Production & Maintenance Profit Sharing Plan
[-Pig Caster Elec. Furnace B Production & Maintenance Profit Sharing Plan
I-Rotary Hearth Furnace B Production & Maintenance Profit Sharing Plan
I-Tradesman - Regular Production & Maintenance Profit Sharing Plan
1-Mobile Equipment B1 Production & Maintenance Profit Sharing Plan
[-Mobile Equipment B Production & Maintenance Profit Sharing Plan
I-Processing B Production & Maintenance Profit Sharing Plan
I-Hot Metal Crane B3 Production & Maintenance Profit Sharing Plan
I-Hot Metal Crane B3 Production & Maintenance Profit Sharing Plan
1-Blending/Material Coord-B Production & Maintenance Profit Sharing Plan
1-General B Production & Maintenance Profit Sharing Plan

1-General D

Production & Maintenance

Profit Sharing Plan

1-General D

Production & Maintenance

Profit Sharing Plan

I-Blending/Material Coord-B

Production & Maintenance

Profit Sharing Plan

Zochem IMS Manager Env & Safety Profit Sharing Plan

Zochem Lab Technician Technical Profit Sharing Plan

Zochem Lab Technician Technical Profit Sharing Plan
4
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Job Title Description Work deseription - Incentive Plan
Zochem Production Supervisor Operations Profit Sharing Plan
Zochem Production Coordinator Ops Support Profit Sharing Plan
Zochem Quality Control Manager Technical Profit Sharing Plan
Zochem Sales Administrator Sales Profit Sharing Plan
Zochem Sales Administrator Sales Profit Sharing Plan
Zochem Credit & Collections Specialist | Accounting Profit Sharing Plan
Zochem Sr, Accountant Accounting Profit Sharing Plan
Zochem 8r, Accounting Assistant Accounting Profit Sharing Plan
Zochem Production Supervisor Operations Profit Sharing Plan
Zochem Production Administrator Ops Support Profit Sharing Plan
Zochem Maintenance Supervisor Maintenance Profit Sharing Plan
Zochem Office Administrator Administration Profit Sharing Plan
Zochem Production Administrator Ops Support Profit Sharing Plan
5
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

HORSEHEAD HOLDING CORP,, ¢t al.,’ Case No. 16-10287 (CSS)

Debtors. Jointly Administered

e e e i N N N N

Re: Docket Nos. 9, 56

FINAL ORDER (I) AUTHORIZING DEBTORS TO PAY CERTAIN PREPETITION
CLAIMS OF CRITICAL VENDORS AND (II) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? lof the above-captioned debtors énd debtors in
possession (collectively, the “Debtors”) for entry of a final order (this “Final Order”):
() authorizing, but not directing, the Debtors to pay Critical Vendor Claims up to the Critical
Vendor Cap; and (II) granting related relief, all as more fully set forth in the Motion; and ﬁpon
the First Day Declaration; and this Court having jurisdiction over this matter pursuant to
28 U.S.C'.’ §§ 157 and 1334 and the Amended Standing Order of Reference from the United
States District Court for the District of Delaware, dated February 29, 2012; and this Court having
found that this is a core proceeding pursuant to 28 U.S.C. '§ 157(b)(2); and that this Court may
enter a final order consistenf with Article IIT of the United States Constitution; and this Court
having found that venue of this proceeding and the Motion in this district is proper pursuant to
28 U.S.C. §§ 1408 and 1409; and this Court having found that the relief requested in the Motion
is in the best interests of the Debtors’ estates, their creditors, and other partiés in interest; and this

Court having found that the Debtors’ notice of the Motion and opportunity for a hearing on the

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax identification

number, are: Horsehead Holding Corp. (7377); Horsehead Corporation (7346); Horsehead Metal Products,
LLC (6504); The International Metals Reclamation Company, LLC (8892); and Zochem Inc, (4475).
The Debtors’ principal offices are located at 4955 Steubenvilie Pike, Suite 405, Pittsburgh, Pennsylvania 15205.

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion.

KE 39539580
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Motion were appropriate and no other notice nced be provided; and this Court having reviewed
the Motion and having heard the statements in support of the relief requested therein at a hearing
before this Court (the “Hearing™); and this Court having determined that the legal and factual
bases set forth in the Motion and at the Hearing establish just cause for the relief granted herein;
and upon all of the proceedings had before this Court; and after due deliberation and sufficient
cause appearing therefor, it is HEREBY ORDERED THAT:

1. The Motion is granted as set forth herein on a final basis.

2. The form of Trade Agreement, substantially in the form attached hereto as
Exhibit 1, is approved, and the Debtors are, upon consultation of the DIP Lenders and the Ad
Hoc Group of Secured Noteholders, authorized to negotiate, modify, or amend the Trade
Agreement in their reasonable business judgment,

3. The Debtors are authorized, but not directed, upon consultation of the DIP
Lenders and the Ad Hoc Group of Secured Noteholders, to pay the Critical Vendor Claims;

provided, that, such payments shall not exceed $4,500,000 in the aggregate (the “Critical Vendor

Cap”) unless otherwise ordered by the Court after notice and a hearing; provided further, that the
Debtors will provided notice of any payments on account of the Critical Vendor Claims to
counsel for the official committee of unsecured creditors appointed in these chapter 11 cases (the

“Creditors’ Committee™) no later than three (3) business days prior to making such payments.

4. The Debtors are authorized, but not directed, to condition payment of Critical
Vendor Claims upon the execution of a Trade Agreement, and the Debtors are authorized to
enter into such Trade Agreements when and if the Debtors determine, in the exercise of their
reasonable business judgment, that it is appropriate to do so.

5. The Debtors will provide counsel to the Creditors’ Committee, on a professional
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eyes’ only basis, a report of payments made on éccount of Critical Vendor Claims pursuant to
this Final Order. Such report will be made on a weekly basis but only if any payments on
account of Critical Vendor Claims are made during the preceding week. The Debtors shall also
provide counsel for the Committee, on a professional eyes’ only basis, with a copy of any new
Trade Agreementslentered into by the Debtors oﬁ a weekly basis for the preceding week.

6. The Debtors may take any and all appropriate steps to cause such Critical Vendor
to repay payments made to it on account of its Critical Vendor Claim to the extent that such
payments exceed the postpetition amounts then owing to such Critical Vendor, Regardless of
whether a Trade Agreement has been executed, if any party accepts payment hereunder and does
not continue supplying goods or services to the Debtors in accordance with trade terms at least as
favorable to the Debtors as those practices and programs (including credit limits, pricing, cash
discounts, timing of payments, allowances, product mix, availability, and other programs) in

- place in the 120 days immediately prior to the Petition Date (collectively, the “Customary Trade

Terms”), then: (a) any payment on account of a prepetition claim received by such party shall be
deemed, in the Debtors’ sole discretion, an improper rpostpetition transfer and, therefore,
immediately recoverable by the Debtors in cash upon written request by the Debtors; (b) upon
recovery by the Debtors, any prepetition ¢laim of such party shall be reinstated as if the payment
had not been made; and (c) if there exists an outstanding postpetition balance due from the
Debtors to such party, the Debtors may elect to recharacterize and apply any payment made
pursuant to the relief requested by the Motion to such outstanding postpetition balance and such
* supplier or vendor will be required to repay to the Debtors such paid amounts that exceed the
postpetition obliéations then outstanding without the right of any setoffs, claims, provisions for

payment of any claims, or otherwise; provided, that (x) prior to exercising any remedies set forth
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in this Paragraph, the Debtors shall provide the .applicable party with notice of their intent to
exercise such remedies, and the applicable party shall have seven (7) days from service of such
notice to file an objection with the Court and serve it on the Debtors and (y) if such party files
and serves such notice, the Debtors shall not exercise any remedies set forth in this Paragraph
pending further order of the Court or agreement of the parties. The Debtors shall provide a copy
of this Final Order to the applicable party prior to such party’s acceptance of any payment
hereunder. |

7. Nothing herein shall impair or prejudice the Debtors’ or any other party’s ability
to contest, the extent, perfection, priority, validity, or amounts of any claims held by any Critical
Vendor. The Debtors do not concede that any claims satisfied pursuant to this Order are valid,
and the Debtors expressly reserve all rights to contest the extent, validity, or perfection or seek
the avoidance of all such liens or the priority of such claims.

8. Notwithstanding the relief granted herein and any actions taken hereunder,
nothing contained in the Motion or this Final Order or any payment made pursuant to this Final
Order shall constitute, nor is it intended to constitute, an admission as to the validity or priority
of any claim or lien against the Debtors or any other pafty, a waiver of the Debtors’ rights or any
other party’s rights to subsequently dispute such claim or lien, or the assumption or adoption of
any agre&nent, coniract, or lease under section 365 of the Bankruptcy Code.

9. The banks and financial institutions on which checks were drawn or electronic
payment requests made in payment of the prepetition obligations approved herein are authorized
to receive, process, honor, and pay all such checks and electronic payment requests when

presented for payment, and all such banks and financial institutions are authorized to rely on the
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Debtors® designation of any particular check or électronic payment reqﬁest as approved by this
Final Order,

10.  The Debtors are authorized to issue postpetition checks, or to effect postpetition
fund transfer requests, in replacement of any checks or fund transfer requests that afe dishonored
as a consequence of these chapter 11 cases with respect to prepetition amounts owed in
connection with any Critical Vendor Claims.

11.  Notice of the Moti(;n satisfies the requirements of Bankruptcy Rule 6004(a).

12.  Notwithstanding Bankruptcy Rule 6004(h), the terfns and conditions of thié Final
Order are immediately effective and enforceable upon its entry,

13, The Debtors are authorized to take all actions necessary to effectuate the relief

| granted in this Final Order in accordance with the Motion,

14,  This Court retains jurisdiction with respect to all matters arising from or related to

the implementation, interpretation, and enforcement of this Final Order.

Dated: {Za;.d/,2016 ﬂW‘/

Wilmington, Delaware The Honorable Christopher S. Sontchi
‘United States Bankruptcy Judge
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Exhibit 1

Form of Trade Agreement
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TRADE AGREEMENT

[=](the “Company”), on the one hand, and [SUPPLIER] (“Suppliet”), on the other hand,
hereby enter into the following trade agreement (this “Trade Agreement”) dated as of this
[DATE],

Recitals

WHEREAS on [DATE] (the “Petition Date™), [®] and certain affiliated entities,
including the Company (collectively, the “Debtors”) filed voluntary petitions for relief under
chapter 11 of the United States Bankruptcy Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy
Code™), in the United States Bankruptcy Court for the District of Delaware (the “Court™).

WHEREAS on [DATE] and [DATE], the Court entered, respectively, the Interim Order
(1) Authorizing Debtors to Pay Certain Prepetition Claims of Critical Vendors and (II) Granting
Related Relief and the Final Order (I) Authorizing Debtors to Pay Certain Prepetition Claims of
Critical Vendors and (II) Granting Related Relief (the “Critical Trade Orders™) [Docket Nos. 7]
authorizing the Debtors, under certain conditions, to pay the prepetition claims of certain
suppliers, including Supplier, subject to the terms and conditions set forth therein. Capitalized
terms used but not defined herein shall have the meanings set forth in the Critical Trade Orders.

WHEREAS prior to the Petition Date, Supplier [delivered goods/supplied services] to
the Company, and the Company paid Supplier for such [goods/services], according to
Customary Trade Terms (as defined herein).

WHEREAS the Company and Supplier (each a “Party,” and collectively, the
“Parties™) agree to the following terms as a condition of payment on account of certain
pre-petition claims Supplier may hold against the Company.

Agreement
1. Recitals. The foregoing recitals are incorporated herein by reference as if set
forth at length herein. :
2. Supplier Payment.
a. Following execution of this Trade Agreement, the Company will pay

Supplier $[*] (the “Supplier Payment”), which represents the mutually agreed upon amount of
Supplier’s prepetition claim (the “Agreed Supplier Claim”). The Supplier Payment will be
applied to invoices previously received by the Company on account of the Agreed Supplier
Claim as such invoices become due and payable.

b. Supplier agrees that the Supplier Payment is conditioned upon Supplier’s
execution of this Trade Agreement,
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3. Agreement to Supply.

c. Supplier shall supply goods to the Company based on the following
“Customary Trade Terms™: the trade terms at least as favorable to the Company as those
practices and programs (including credit limits, pricing, cash discounts, timing of payments,
allowances, product mix, availability, and other programs) in place in the 120 days prior to the
Petition Date, which shall include [specific trade terms].

d. Supplier shall continue all [shipments of goods/services] in the ordinary
course and shall [fill orders for goods requested by the Company/provide services] in the
ordinary course of business pursuant to the Customary Trade Terms.

e The Customary Trade Terms may not be modified, adjusted, or reduced in
a manner adverse to the Company except as agreed-to in writing by the Parties. :

4, Confirmation and Plan Matters,

f. Supplier agrees that it shall not require a lump-sum payment upon the
effective date of a plan in the Company’s chapter 11 cases on- account of any outstanding
administrative claims Supplier may assert arising from the delivery of postpetition goods or
services, to the extent that payment of such claims is not yet due. Supplier agrees that such
claims will be paid in the ordinary course of business after confirmation of a plan pursuant to the
Customary Trade Terms then in effect.

g. Supplier will not separately seek payment from the Company on account
of any prepetition claim outside the terms of this Trade Agreement or a plan confirmed in the
Company’s chapter 11 case.

3. Supplier Breach.

h. In the event that Supplier fails to-satisfy its undisputed obligations arising
under this Trade Agreement (a “Supplicr Breach™), upon written notice to Supplier, Supplier
shall promptly pay to the Company immediately available funds in an amount equal to, at the
election of the Company, the Supplier Payment or any portion of the Supplier Payment which
cannot be recovered by the Company from the post-petition receivables then owing to Supplier
from the Company. \

i In the event that the Company recovers the Supplier Payment purshant to
Section 5(a) hereof or otherwise, the full Agreed Supplier Claim shall be reinstated as if the
Supplier Payment had not been made.

j. Supplier agrees and acknowledges that irreparable damage would occur in
the event of a Supplier Breach and remedies at law would not be adequate to compensate the
Company. Accordingly, Supplier agrees that the Company shall have the right; in addition to
any other rights and remedies existing in its favor, to an injunction or injunctions to prevent
breaches of the provisions of this Trade Agreement and to enforce its rights and obligations
hereunder not only by an action or actions for damages but also by an action or actions for
specific performance, injunctive relief and/or other equitable relief, The right to equitable relief,
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including specific performance or injunctive relief, shall exist notwithstanding, and shall not be
limited by, any other provision of this Trade Agreement. Supplier hereby waives any defense
that a remedy at law is adequate and any requirement to post bond or other security in connection
with actions instituted for injunctive relief, specific performance, or other equitable remedies.

6.. Notice.
If to Supplier:
[*]

and

[*]

If to Company:

Horsehead Holding Corp.

4955 Steubenville Pike, Suite 405
Pittsburgh, Pennsylvania 15205
Attn; Gary R, Whitaker
Facsimile; (412) 974-8734.

and

Kirkland & Ellis LLP

300 North LaSalle, Chicago, IL 60654
Attn: Ryan Preston Dahl, Esq.
E-mail: ryan.dahl@kirkland.com
Facsimile: (312) 862-2200

Attn: Angela Snell, Esq.

E-mail: angela.snell@kirkland.com
Facsimile; (312) 862-2200

7. Representations and Acknowledgements, The Parties agree, acknowledge and
represent that: ‘

k., the Parties have reviewed the terms and provisions of the Critical Trade
Orders and this Trade Agreement and consent to be bound by such terms and that this Trade
Agreement is expressly subject to the procedures approved pursuant to the Critical Trade Orders;

L. any payments made on account of the Agreed Supplier Claim shall be
subject to the terms and conditions of the Critical Trade Orders;

m. if Supplier refuses to supply goods or services to the Company as provided
herein or otherwise fails to perform any of its obligations hereunder, the Company may exercise
all rights and remedies available under the Critical Trade Orders, the Bankruptcy Code, or
applicable law; and
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n in the event of disagreement between the Parties regarding whether a
breach has occurred, either Party may apply to the Court for a determination of their relative
rights, in which event, no action may be taken by either Party, including, but not limited to, the
discontinuing of [shipment of goods/services] from Supplier to the Company, until a ruling of
the Court is obtained.

8. Confidentiality. Supplier agrees to hold in confidence and not disclose to any
party: (a) this Trade Agreement; (b) any and all payments made by the Company pursuant to
this Trade Agreement; (c) the terms of payment set forth herein; and (d) the Customary Trade
Terms (collectively, the “Confidential Information™); provided, that, if any party seeks to compel
Supplier’s disclosure of any or all of the Confidential Information, through judicial action or
otherwise, or Supplier intends to disclose any or all of the Confidential Information, Supplier
shall immediately provide the Company with prompt written notice so that the Company may
seek an injunction, protective order or any other available remedy to prevent such disclosure;
provided, further, that, if such remedy is not obtained, Supplier shall furnish only such
information as Supplier is legally required to provide.

9. Miscellaneous,

0. The Parties hereby represent and warrant that; (i) they have full authority
to execute this Trade Agreement on behalf of the respective Parties; (ii) the respective Parties
have full knowledge of, and have consented to, this Trade Agreement; and (iii) they are fully
authorized to bind that Party to all of the terms and conditions of this Trade Agreement.

p. This Trade Agreement sets forth the entire understanding of the Parties
regarding the subject matter hereof and supersedes all prior oral or written agreements between
them. This Trade Agreement may not be changed, modified, amended or supplemented, except
in a writing signed by both Parties.

q. Signatures by facsimile or electronic signatures shall count as original
signatures for all purposes.

I, This Trade Agreement may be executed in counterparts, each of which
shall be deemed to be an original, but all of which shall constitute one and the same agreement.

S, The Parties hereby submit to the exclusive jurisdiction of the Court to
resolve any dispute with respect to or arising from this Trade Agreement.

t. This Trade Agreement shall be deemed to have been drafted jointly by the

Parties, and any uncertainty or omission shall not be construed as an attrlbutlon of drafting by
any Party
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AGREED AND ACCEPTED AS OF THE DATE SET FORTH ABOVE: .

[COMPANY] | [SUPPLIER]

By: By:
Title: Title:




SCHEDULE “C”

[attached] -
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

HORSEHEAD HOLDING CORP., ¢t al.,' Case No. 16-10287 (CSS)

Debtors. Jointly Administered

N e N N N N N N

Re: Docket Nos, 11, 52

FINAL ORDER (I) AUTHORIZING THE DEBTORS TO
(A) CONTINUE INSURANCE COVERAGE ENTERED INTO PREPETITION,
~ (B)HONOR THEIR PREPETITION INSURANCE PREMIUM FINANCING
AGREEMENTS, (C) RENEW THEIR PREMIUM FINANCING AGREEMENTS IN

THE ORDINARY COURSE OF BUSINESS, AND (1I) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)* of the above-captioned debtors and debtors in

possession (collectively, the “Debtors™) for entry of a final order (this “Final Order”):
(I) authorizing the Debtors to (a) continue insurance coverage entered into prepetition; (b) honor
their prepetition insurance premium financing agreements; (c) renew their premium financing
agreements in the ordinary course of business; and (II) granting related relief, and upon the First
Day Declaration; and this Coﬁrt having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157
and 1334 and the Amended Stdnding Order of Reference from the United States District Court
for the District of Delaware, dated February 29, 2012; and this Court having found that this is a
core procéeding pursuant to 28 U.S.C, § 157(b)(2); and that this Court may enter a final order
consistent with Article III of the United States Constitution; and this Court having found that

venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408

' “The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification

number, are: Horsehead Holding Corp. (7377); Horsehead Corporation (7346); Horschead Metal Products,
LLC (6504); The International Metals Reclamation Company, LLC (8892); and Zochem Inc. (4475). The
Debtors’ principal offices are located at 4955 Steubenville Pike, Suite 405, Pittsburgh, Pennsylvania 15205,

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion,

KE 39539622
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and 1409; and this Court having found that thé relief requested in the Motion is in the best .
interests of the Debtors’ estates, their creditors, and other parties in interest; and this Court
having found that the Debtors’ notice of the Motion and opportunity for a hearing on the Motion
were appropriate and no other notice need be provided; and this Court having reviewed the
Motion and having heard the statements in support of the relief requested therein at a hearing
before this Court (the “Hearing™); and this Court having determined that the legal and factual
bases set forth in the Motion and at the Hearing establish just cause for the relief granted herein,
and upon all of the proceedings had before this Court; and after due deliberation and sufﬁbient
cause appearing therefor, it is HEREBY ORDERED THAT:

1. The Motion is granted on a final basis as set forth herein.

2. The Debtors are authorized, but not directed, to continue the Insurance Policies,>
including, but not limited to those identified on Exhibit C to the Motion, and to honor their
dbligations thereunder in the ordinary course of business and to enter into new insurance policies
in the ordinary course of business.

3. T he-Debtors are autho.rizcd, but not directed, to honor the terms of their existing
Premium Financing Agreements identified on Exhibit D to the Motion, to renew the Premium
F inancing Agreements, and to enter into new premium financing agreements in the ordinary
course of business; provided that the Debtors shall not be allowed tc; pay in excess of
$1.1 million on account of Premium Financing Agreements in place as of the Petition Date,
pending further order of the Court,

4.. Notwithstanding the relief granted herein and any actions taken hereunder,

nothing contained in the Motion or this Final Order or any payment made pursuant to this Final

3 For the avoidance of doubt, Insurance Policies shall include all insurance policies, whether current or expired, and
any agreements related thereto,

KE 39539622
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Order shall constitute, nor is it intended to consfitute, an admission as to the validity or priority
of any claim or lien against the Debtors or any other party, a waiver of the Debtors’ rights or any
other party’s rights to subsequently dispute such qlaim or lien, or the assumption or adoption of
any agreement, contract, or lease under section 365 of the Bankruptcy Code.

5. Nothing herein alters or amends the terms and conditions of any Insurance Policy
or relieves the Debtors of any of their obligations under the Insurance Policies.

6. The banks and financial institutions on which checks were drawn or electronic
payment requests made in payment of the prepetition obligations approved herein are authorized
and directed to receive, process, honor, and pay all such checks and electronic payment requests
when presented for payment, and all such banks and financial institutions are authorized to rely
on the Debtors’ designation of any particular check or electronic payment request as approved by
this Final Order,

7. The Debtors are authorized to issue postpetition checks, or to effect postpetition
fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored
as a consequence of these chapter 11 cases with respect to prepetition amounts owed in
connection with any Insurance Policies.

8. Notice of the Motion satisfies the requirements of Bankruptcy Rule 6004(a).

9. Notwithstanding Bankruptcy Rule 6004(h), the terms and coﬁditions of this Final
Order are immediately effective and enforceable upon its entry.

10.  The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion,

KE 39539622
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11.  This Court retains jurisdiction with respect to all matters arising from or related to

the implementation, interpretation, and enforcement of this Final Order.

Dated: f{ arch | 2016 F<§4A/—

Wilmington, Delaware “The/Honorable Christopher S. Sontchi
United States Bankruptcy Judge

KE 39539622
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[attached]



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

HORSEHEAD HOLDING CORP,, et al.,!

Case No. 16-10287 (CSS)

Debtors. Jointly Administered

N N e Nttt et et et umet

Re: Docket No. 12,55

FINAL ORDER (I) DETERMINING ADEQUATE ASSURANCE
OF PAYMENT FOR FUTURE UTILITY SERVICES, (II) PROHIBITING
UTILITY COMPANIES FROM ALTERING, REFUSING, OR DISCONTINUING
SERYVICES, (IIT) ESTABLISHING PROCEDURES FOR DETERMINING
ADEQUATE ASSURANCE OF PAYMENT, AND (IV) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)* of the above-captioned debtors and debtors in

possession (collectively, the “Debtors™) for entry of a final order (this “Final Order”):
() approving the Debtors’ Proposed Adequate Assurance; (II) prohibiting Utility Companies
from altering, refusing, or discontinuing services; (III) approving the Debtors’ proposed
procedures for resolving any Adequate Assurance Requests; and (IV) granting related relief; and
upon the First Day Declaration; and this Court having jurisdi_ction over this matter pursuant to 28
U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the United States
District Court for the District of Delaware, dated February 29, 2012; and this Court having found
that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and that this Court may enter a
final order consistent with Article III of the United States Constitution; and this Court having

found that venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C,

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Horsehead Holding Corp. (7377); Horsehead Corporation (7346); Horschead Metal Products,
LLC (6504); The International Metals Reclamation Company, LLC (8892); and Zochem Inc, (4475).
The Debtors’ principal offices are located at 4955 Steubenville Pike, Suite 405, Pittsburgh, Pennsylvania 15205,

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion,




§§ 1408 and 1409; and this Court having found that the relief requested in the Motion is in the
best interests of the Debtors’ estates, their creditors, and other parties in interest; and this Court
having found that the Debtors’ notice of the Motion and opportunity for a hearing on the Motion
were appropriate and no other notice néed be provided; and this Court having reviewed the
Motion and having heard the statements in support of the relief requested therein at hearings
before this Court (the “Hearings”); and this Court having determined that the legal and factual
bases set forth in the Motion and at the Hearing establish just cause for the relief granted herein;
and upon all of the proceedings had before this Court; and after due deliberation and sufficient
cause appearing therefor, it is HEREBY ORDERED THAT:

1. The Motion is granted on a final basis as set forth herein.

2, The Debtors shall cause a copy of the Motion and this Final Order to be served on
each Utility Company listed on the Utility Services List, attached hereto as Exhibit 1, no later
than two (2) business days after the date this Final Order is entered.

3. The Debtors are authorized to cause the Adequate Assurance Deposit to be held in
a segregated account during the pendency of these chapter.} 1 cases.

4, The Adequate Assurance Deposit, togetﬁer with the Debtors’ ability to pay for
future utility services in the ordinary course of business, shall constitute adequate assurance of
future payment as required by section 366 of the Bankruptcy Code.

5. All Utility Companies are prohibited from altering, refusing, or discontinuing
services on account of any unpaid prepetition charges, the commencemen.t of these chapter 11
cases, or any perceived inadequacy of the Proposed Adequate Assurance. |

6. The following adequate assurance procedures (the “Adequate Assurance

Procedures™) are hereby approved:




Any Utility Company that objects to the Debtors’ Proposed Adequate
Assurance must serve an Adequate Assurance Request on: (i) the
Debtors, 4955 Steubenville Pike, Suite 405, Pittsburgh, Pennsylvania
15205, Attn: Robert Scherich and Gary Whitaker; (ii) proposed
counsel for the Debtors, Kirkland & Ellis LLP, 300 North LaSalle,
Chicago, Illinois 60654, Attn: Patrick J, Nash, P.C., Ryan Preston
Dahl, Esq., Angela M. Snell, Esq,, and Jamie R, Netznik, Esq,;
(iif) proposed co-counsel for the Debtors, Pachulski Stang Ziehl &
Jones LLP, 919 North Market Street, 17th Floor, P.O. Box 8705,
Wilmington, Delaware 19899-8705 (Courier 19801), Atin: Laura
Davis Jones, Esq.; (iv) counsel to any statutory committee appointed in
these chapter 11 cases; (v) counsel to Macquarie Bank Limited,;
(vi) the indenture trustee under the Debtors’ 10.50% senior secured
notes; (vii) the indenture trustee under the Debtors’ 9.00% senior
unsecured notes; (viii) the indenture trustee under the Debtors’ 3.80%
convertible senior notes; (ix) Banco Bilbao Vizcaya Argentaria, S.A.;
(x) PNC Bank, National Association; (xi) counsel for the DIP Lenders
and the Ad Hoc Group of Secured Noteholders; (xii) the agent to the
DIP Facility; (xiii) the Office of the United States Trustee for the
District of Delaware, Attn: Timothy J. Fox, Jr., Esq.; and (xiv) any
party that has requested notice pursuant to Bankruptcy Rule 2002
(collectively, the “Notice Parties™).

Any Adequate Assurance Request must: (i) be made in writing;
(ii) identify the location for which Utility Services are provided; and
(iii) explain why the Utility Company believes the Proposed Adequate
Assurance is not sufficient adequate assurance of future payment.

The Debtors are authorized to resolve, upon consultation of the official
committee of unsecured creditors (the “Creditors’ Committee”), the
DIP Lenders and the Ad Hoc Group of Secured Noteholders, any
Adequate Assurance Request by mutual agreement with a Utility
Company and withiout further order of the Court and, in connection
with any such agreement, upon consultation of the Creditors’
Committee, the DIP Lenders and the Ad Hoc Group of Secured
Noteholders, provide a Utility Company with alternative adequate
assurance of payment, including cash deposits, payments of prepetition
balances, prepayments, or other forms of security, without further
order of the Court, if the Debtors believe such alternative assurance is
reasonable. :

If the Debtors are unable to consensually resolve an Adequate
Assurance Request by mutual agreement within fourteen (14) days of
receipt of the Adequate Assurance Request, the Debtors will seek a
hearing with the Court (the “Determination Hearing”) to determine the
appropriate amount of adequate assurance required with respect to
such Adequate Assurance Request. Pending resolution of such

3




Adequate Assurance Request at the Determination Hearing, the Utility
Company shall be prohibited from altering, refusing, or discontinuing
services to the Debtors on account of unpaid charges for prepetition
services or on account of any objections to the Proposed Adequate
Assurance,

7. The Utility Companies are prohibited from requiring additional adequate
assurance of payment other than pursuant to the Adequate Assurance Procedures,

8. The Debtors are authorized, upon consultation of the DIP Lenders and the Ad Hoc
Group of Secured Noteholders, to add or remove any Utility Company from the Utility Services
List, and the Debtors shall add to or subtract, provided that there are no outstanding disputes
related to postpetition payments due, from the Adequate Assurance Deposit an amount equal to
two (2) weeks of utility service for each subsequently-added or removed Utility Company as
soon as practicable. For Utility Comiaanies that are added to the Utility Services List, the
Debtors will cause a copy of this Final Order, including the Adequate Assurance Procedures, to
be served on such subsequently added Utility Company. Any Utility Company subsequently
added to the Utility Services List shall be bound by the Adequate Assurance Procedures. The
Deb;or may amend the Utility Service List to delete a Utility Provider only if it has provided two
weeks advance notice to such Utility Provider, and has not received any objection from such
Utility Provider, If an objection is received, the Debtor shall request a hearing before this Court
at the next omnibus hearing date, or such other date that the Debtor and the Utility Provider may
agree. |

9, The relief granted herein is for all Utility Companies providing Utility Services to
the Debtors and is not limited to those parties or entities listed on the Utility Sérvices List.

10.  The Debtors’ service of the Motion upon the Utility Services List shall not

constitute an admission or concession that such entities are a “utility” within the meaning of




section 366 of the Bankruptcy Code, and the Debtors reserve all rights and defenses with respect
thereto,

11.  With respect to Commonwealth Edison Company, Constellation NewEnergy,
Inc., and Pennsylvania Power Company (the “Carve-Out Utilities”) and Duke Energy Carolinas,
Inc, (“Duke Energy”), the Motion and their objections thereto are resolved pursuant to separate
agreements of the parties for the provision of adequate assurance, and except for this ordered
paragraph neither the Interim Order nor this Final Order shall apply to the Carve-Out Utilities or
Duke Energy and the none of the Carve-Out Utilities or Duke Energy shall be a Utility Company
for purposes of this Final Order.

12.  Notwithstanding™ the relief granted herein and any actions taken hereunder,
nothing contained in the Motion or this Final Order or any payment made pursuant to this Final
Order shall constitute, nor iS it intended to constitute, an admission as to the validity or priority
of any claim or lien against the Deﬁtors or any other party, a waiver of the Debtors’ rights or any
other party’s rights to subsequently dispute such claim or lien, or the assumption or adoption of
any agreement, contract, or lease under section 365 of the Bankruptcy Code.

13, Notice of the Motion satisfies the réquircments of Bankruptcy Rule 6004(a).

14, Notwithstanding BMptcy Rule 6004(h), the terms and conditions of this
Final Order are immediately effective and enforceable upon its entry,

15.  The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion.




16.  The Court retains jurisdiction with respect to all matters arising from or related to

the implementation, interpretation, and enforcemem/{{hls Fi
Dated: ﬂ[artk/ ,2016 /

Wilmington, Delaware The’Honorable Christopher S. Sontchi
United States Bankruptcy Judge




Exhibit 1

Utilities Services List




Utility Services List

130 Main Street
Barnwell South
Carolina Board P.0. Box 776 Water Iggmf’}::;gn
of Public Works | Barnwell, SC ™
29812
45 Dellaware
Borough of Ave. Water Horsehead
Palmerton Palmerton, PA Corporation
18071
Columbia Gas
Columbia Gas of | PO Box 742537
Pennsylvania Cincinnati OH Natural Gas INMETCO
45274-2537
200 Fifth Avenue
Pl
Enbridge Gas 425-First Street
Disiribution | S.W. Natural Gas Zochem
Calgary, Alberta
Canada T2P 318
1990 Post Oak
GDF Suez Blvd
Energy Suite 1900 Elsctricity corsehead
Resources NA Houston, TX P
77056-383
433 Bay Strect
HydroOne South Tower, 8th .
Bl?lam o Floor Reception | Electricity Zochem
pton Toronto, ON
Canada M5G 2P5
1025 Laurel Oak
PA American Rd.
Water Coorhees, NJ Water INMETCO
08043 ‘
827 Hausman
PPL Electric Road .,
Utilities Corp. | Allentown, PA | Eieetricity INMETCO
18104-9392
220 Operation Horsehead
Way Metal
PSNC Energy Cayce, SC 20033- Natural Gas Products,
3701 LLC
341 W. Rockwood
St. .
Rockwood . Horschead
v PO Box 108 Electricity :
Elec@c Utility . Rockwood, TN Corporation
37854




: 110N,
Rockwood Chamberlain Ave. Horsehead
Water & QGas Rockwood, TN Natural Gas; Water Corporation
37854 )
90 Glade Dr. Horsehead
ISI:lgder Brothers, Kittanning, PA Natural Gas Corporation;
’ 16201 INMETCO
South Carolina Eégﬁ?ulg%’zﬁ Electricity; Natural | Horsehead
Blectric and Gas 29202 ? Gas Corporation
835 Hamilton St
Talen/PPL " . Horsehead
Eleciricity ‘;‘g l]%n]tqwn, PA Electrlcity Corporation
8847 West Sam
Twin Eagle Houston Pkwy,
Resource N. Natural Gas ) ggm?)?:ggn
Manager Houston, TX P
77040
5877 Pennsylvania
UGI Central 349 Horsehead
Penn Westfield, PA Natural Gas Corporation
16950
. 2800 Post Oak
Transcontinental
. Blvd. Horsehead
(C:i:s Pipe Line Houston, TX Natural Gas Corporation
P- 77056
City Manager
Town of Forest | 128 N. Powell St, Water Horsehead
City Forest City, NC Corporation
28043
. P.0. BOX 25505
yorioon LeHigh Valloy, | Telecommunicetions | gorsorees
° PA 18002-5505 P
6200 SPRINT
. PKWY Horsehead
Sprint OVERLAND Telecommunications Corporation
PARK, KS 66251
1100 CRESCENT
Access Point, GREEN . .. - Horsehead
Ine. SUITE 109 Telecommunications Corporation
CARY, NC 27518
City of Chicago | 121 N. LASALLE
Department of STREET Water Horsehead
Finance - Water | CHICAGO, IL Corporation
Division 60602




411 Seventh Ave,

Dugquesne Light | (16-1) —h Horsehead
Company Pittsburgh, PA Electricity Corporation
15219
3535 NI-66
Spectrotel NEPTUNE CITY, | Telecommunications I(—:Igrszl::agn
NJ 07753 P
ONE COMCAST .
CENTER . Horsehead
Comcast PHILADELPHIA, Telecommunications Corporation
PA 19103
1376 Duta Drive
AT&T 5th Floor North Telecommunications ggmzl;:;gn
Hoover, AL 35244 P
4018
City of JOHNSTONE Horsehead
Bartlesville AVE Water Corporation
BARTLESVILLE,
OK 74003
524 Delaware
Blue Ridge Ave. . Horsehead
Communications | Palmerton, PA Telccommunications Corporation
18071
8410 W BRYN .
MAWR AVE N Horsehead
U.S. Cellular CHICAGO, IL Telecommunications Corporation
60631
. P.0.BOX 116
Daniel Morgm Chesnee, SC Water Horsehea.d
Water District 29323 Corporation
Dept. CH 17826
. Palatine, IL Horsehead
Apptix, Inc. 60055-7826 Internet Corporation
525 Lawrence
Eliwood City | pier Ciy, pa | Vot INMETCO
16117




SCHEDULE “E”

[attached]



Case 16-10287-CSS Doc 238 Filed 03/01/16 Page 1 of 4

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

HORSEHEAD HOLDING CORP.,, et al.,' Case No. 16-10287 (CSS)

Debtors. Jointly Administered

N’ N’ N’ e N’ e’ s e’

Re: Docket Nos. 13, 57

FINAL ORDER (I) APPROVING NOTIFICATION AND
HEARING PROCEDURES FOR CERTAIN TRANSFERS OF
AND DECLARATIONS OF WORTHLESSNESS WITH RESPECT
TO COMMON STOCK AND (II) GRANTING RELATED RELIEF

Upon the motion (the “Motion™)? of the above-captioned debtors and debtors in
possession (collectively, the “Debtors™) for entry of a final order (this “Final Order”),
(a) approving the Procedures related to transfers of Common Stock, (b) directing that any
purchase, sale, or other trahsfer of Common Stock in violation of the Procedures shall be null
and void ab initio, and (c) granting related relief, all as more fully set forth in the Motion; and
upon the First Day Declaration; and this Court having jurisdiction over this matter pursuant to 28
U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the United States
District Court for the District of Delaware, dated February 29, 2012; and this Court having found
that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and that this Court may enter a
final order consistent with Article III of the United States Constitution; and this Court having
found that venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C,

§§ 1408 and 1409; and this Court having found that the relief requested in the Motion is in the

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification

number, are: Horsehead Holding Corp. (7377); Horsehead Corporation (7346); Horsehead Metal Products,
LLC (6504); The International Metals Reclamation Company, LLC (8892); and Zochem Inc. (4475).
The Debtors’ principal offices are located at 4955 Steubenville Pike, Suite 405, Pittsburgh, Pennsylvania 15205,

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion.
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best interests of the Debtors’ estates, their creditors, and other parties in interest; and this Court
having found that the Debtors’ notice of the Motion and opportunity for a hearing on the Motion
were appropriate and no other notice need be provided; and this Court having reviewed the
Motion and having heard the statements in support of the relief requested therein at a hearing
before this Court (the “Hearing™); and this Court having determined that the legal and factual
bases set forth in the Motion and at the Hearing establish just cause for the relief granted herein;
and upon all of the proceedings had before this Court; and after due deliberation and sufficient

cause appearing therefor, it is HEREBY ORDERED THAT:

1. The Motion is granted on a final basis as set forth herein.

2, The Procedures, attached hereto as Exhibit 1, are hereby approved on a final
basis. |

3. The Debtors will provide the the official committee of unsecured creditors

(the “Creditors’ Committee”) with a copy of any Declaration of Proposed Transfer or
Declaration of Intent to Claim a Worthless Stock Deduction within one (1) business day of the
Debtors’ receipt of any such Declarations.

4, Any transfer of Beneficial Owne'rship3 ‘of,vor declaration of worthlessness with
respect to, Common Stock in violation of the Procedures, including but not limited to the notice

requirements, shall be null and void ab initio, and the person or entity making such transfer shall

3 “Beneficial Qwnership” will be determined in accordance with the applicable rules of section 382 of the

Internal Revenue Code (the “IRC”), and the Treasury Regulations thereunder (other than Treasury Regulations
Section 1.382-2T(h)(2)(i)(A)) and includes direct, indirect, and constructive ownership (e.g., (1) a holding
company would be considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in
a partnership would be considered to beneficially own its proportionate share of any equity securities owned by
such partnership, (3) an individual and such individual’s family members may be treated as one individual,
(4) persons and entities acting in concert to make a coordinated acquisition of equity securities may be treated
as a single entity, and (5) a holder would be considered to beneficially own equity securities that such holder
has an Option (as defined herein) to acquire). An “Option” to acquire stock includes all interests described in
Treasury Regulations Section 1.382-4(d)(9), including any contingent purchase right, warrant, convertible debt,
put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest, regardless of whether it
is contingent or otherwise not currently exercisable.
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be required to take such steps as the court determines are necessary in order to be consistent with
such transfer being null and void ab initio. For the avoidance of doubt, any transfer of an Option
(as that term is described in Treasury Regulations Section 1,382-4(d)(9)) of, or declaration of
worthlessness with respect to, Common Stock shall be subject to the Procedures.

5. The Debtors, upon consultation of the the DIP Lenders and the Ad Hoc Group of
Secured Noteholders, or the Court may waive, in writing, any and all restrictions, stays, and

notification procedures set forth in the Procedures; provided, however, that the Debtors shall

consult with the Creditors’ Committee before making or agreeing to make any modifications to
or waiving or agreeing to waive any portion of the Procedures.

6. This Final Order is without prejudice to the right of the Debtors’ estates or the
Creditors’ Committee to seek to establish sell-down procedures, by separate motion after notice
and a hearing, which would require that any person or entity that acquires claims in an amount
that would entitle them to receive more than 4.5% of the Debtors’ equity to sell-down their
claims.

7. To the extent that this Final Order is inconsistent with any prior order or pleading
with respect to the Motion in these cases, the terms of this F inal Order shall govern.

8. The requirements set forth in this Final Order are in addition to the requirements
of all applicable law and do not excuse compliance therewith,

9. Notice of tﬁe Motion satisfies the requirements of Bankruptcy Rule 6004(a).

10.  Notwithstanding Bankruptcy Rule 6004 (h), the terms and conditions of this Final
Order are immediately effective and enforceable upon its entry.

11.  The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion.
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12, This Court retains jurisdiction with respect to all matters arising from or related to

S

Dated: 3“ , 2016

the implementation, interpretation, and enforcerrzhjf his Final Order.
h

¢ Honorable Christopher S. Sontchi
United States Bankruptcy J udge

Wilmington, Delaware
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EXHIBIT 1

Procedures for Transfers of Common Stock
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PROCEDURES FOR TRANSFERS OF, OR DECLARATIONS OF WORTHLESSNESS

WITH RESPECT TO, COMMON STOCK

The following procedures apply to transfers of Common Stock:'

1.

Any entity (as defined in section 101(15) of the Bankruptcy Code) who
currently is or becomes a Substantial Shareholder (as defined herein) must
file with the Court a declaration of such status, substantially in the form of
Exhibit 1A attached to these Procedures (each, a “Declaration of Status as
a Substantial Shareholder™), on or before the later of (A) 30 calendar days
after the date of the Notice of Interim Order (as defined herein), or
(B) 10 calendar days after becoming a Substantial Shareholder, and serve
such notice upon: (i) the Debtors, Horsehead Holding Corp., 4955
Steubenville Pike, Suite 405, Pittsburgh, Pennsylvania 15205,
Attn: Gary R. Whitaker; (ii) proposed counsel for the Debtors, Kirkland
& Ellis LLP, 300 North LaSalle, Chicago, 1llinois 60654, Attn: Ryan
Preston Dahl, Esq. and Justin Alphonse Mercurio, Esq.; (iii) proposed co-
counsel for the Debtors, Pachulski Stang Ziehl & Jones LLP, 919 North
Market Street, 17th Floor, P,O. Box 8705, Wilmington, Delaware 19899-
8705 (Courier 19801), Attn: Laura Davis Jones, Esq.; (iv) counsel to any
statutory committee appointed in these chapter 11 cases; (v) counsel to
Macquarie Bank Limited; (vi) the indenture trustee under the Debtors’
10.50% senior secured notes; (vii) the indenture trustee under the Debtors’
9.00% senior unsecured notes; (viii) the indenture trustee under the
Debtors’ 3.80% convertible senior notes; (ix) Banco Bilbao Vizcaya
Argentaria, S.A.; (x) PNC Bank, National Association; (xi) counsel for the
DIP Lenders and the Ad Hoc Group of Secured Noteholders; (xii) the
agent to the DIP Facility; (xiii) the Office of the United States Trustee for
the District of Delaware, Attn: Timothy J. Fox, Jr., Esq.; and (xiv) any
party that has requested. notice pursuant to Bankruptcy Rule 2002
(collectively, the “Notice Parties™).

Prior to effectuating any transfer of Beneficial Ownership (as defined
below) of Common Stock that would result in an increase in the amount of
Common Stock of which a Substantial Shareholder has Beneficial
QOwnership or would result in an entity or individual becoming a
Substantial Shareholder, such Substantial Shareholder or potential
Substantial Shareholder must file with the Court, and serve upon the
Notice Parties, an advance written declaration of the intended transfer of
Common Stock, substantially in the form of Exhibit 1B attached to these
Procedures (each, a “Declaration of Intent to Accumulate Common
Stock™).

Prior to effectuating any transfer of Beneficial Ownership of Common
Stock that would result in a decrease in the amount of Common Stock of

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion.
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which a Substantial Shareholder has Beneficial Ownership or would result
in an entity or individual ceasing to be a Substantial Shareholder (as to
Common Stock), such Substantial Shareholder must file with the Court,
and serve upon the Notice Parties, an advance written declaration of the
intended transfer of Common Stock, substantially in the form of
Exhibit 1C attached to these Procedures (each, a “Declaration of Intent to
Transfer Common Stock,” and together with a Declaration of Intent to
Accumulate Common Stock, each, a “Declaration of Proposed Transfer”).

. The Debtors shall have 15 calendar days after receipt of a Declaration of

Proposed Transfer to file with the Court and serve on such Substantial
Shareholder or potential Substantial Shareholder an objection to any
proposed transfer of Beneficial Ownership of Common Stock described in
the Declaration of Proposed Transfer on the grounds that such transfer
might adversely affect the Debtors’ ability to utilize their Tax Attributes.
If the Debtors file an objection, such transaction will remain ineffective
unless such objection is withdrawn by the Debtors or such transaction is
approved by a final and nonappealable order of the Court, If the Debtors
do not object within such 15-day period, such transaction can proceed
solely as set forth in the Declaration of Proposed Transfer. Further
transactions within the scope of this paragraph must be the subject of
additional notices in accordance with the procedures set forth herein, with
an additional 15-day waiting period for each Declaration of Proposed
Transfer.

. For purposes of these Procedures: (i) a “Substantial Shareholder” is any

entity or individual that has Beneficial Ownership of at least 2,607,236
shares of Common Stock (representing approx1mately 4,5% of all issued
and outstanding shares of Common Stock);? (ii) “Beneficial Qwnership”
will be determined in accordance with the applicable rules of section 382
of the Internal Revenue Code (the “IRC”), and the Treasury Regulations
thereunder (other than Treasury Regulations Section 1.382-2T(h)(2)(i)(A))
and includes direct, indirect, and constructive ownership (e.g., (1) a
holding company would be considered to beneficially own all equity
securities owned by its subsidiaries, (2) a partner in a partnership would be
considered to beneficially own its proportionate share of any equity
securitics owned by such partnership, (3) an individual and such
individual's family members may be treated as one individual, (4) persons
and entities acting in concert to make a coordinated acquisition of equity
securities may be treated as a single entity, and (5) a holder would be
considered: to beneficially own equity securities that such holder has an
Option (as defined herein) to acquire). An “Option” to acquire stock
includes all interests described in Treasury Regulations Section 1.382-
4(d)(9), including any contingent purchase right, warrant, convertible debt,

2

Based on approximately 57,938,598 shares of Common Stock ouistanding.
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put, call, stock subject to risk of forfeiture, contract to acquire stock, or

similar interest, regardless of whether it is contingent or otherwise not
currently exercisable,

The following procedures apply to declarations of worthlessness with respect to Common Stock:

1. Any person or entity that currently is or becomes a 50% Shareholder (as
defined below) must file with the Court, and serve the Notice Parties, a
notice of such status, in the form of Exhibit 1D attached to the
Procedures, on or before the later of (i) 30 calendar days after the date of
the Notice of Interim Order and (ii) 10 calendar days after becoming a
50% Shareholder.

2. Prior to filing any federal or state tax return, or any amendment to such a
return, claiming any deduction for worthlessness of the Common Stock,
for a tax year ending before the Debtors’ emergence from chapter 11
protection, such 50% Shareholder must file with the Court, and serve upon
the Notice Parties, an advance written notice in the form of Exhibit 1E
attached to the Procedures (a “Declaration of Intent to Claim a Worthless
Stock Deduction”) of the intended claim of worthlessness.

3. The Debtors will have 15 calendar days after receipt of a Declaration of
Intent to Claim a Worthless Stock Deduction to file with the Court and
serve on such 50% Shareholder an objection to any proposed claim of
worthlessness described in the Declaration of Intent to Claim a Worthless
Stock Deduction on the grounds that such claim might adversely affect the
Debtors’ ability to utilize their Tax Attributes. During such 15-day period,
and while any objection by the Debtors to the proposed claim is pending,
such 50% Shareholder shall not claim, or cause to be claimed, the
proposed worthless stock deduction to which the Declaration of Intent to
Claim a Worthless Stock Deduction relates and thereafter in accordance
with the Court’s ruling, and, as applicable, any appellate rules and
procedures, If the Debtors do rot object within such 15-day period, the
filing of the tax return with such claim would be permitted as set forth in
the Declaration of Intent to Claim a Worthless Stock Deduction.
Additional tax returns within the scope of this paragraph must be the
subject of additional notices as set forth herein, with an additional 15-day
waiting period.

4, For purposes of these Procedures a “50% Shareholder” is any person or
' entity that at any time since December 31, 2013, has owned 50% or more
of the Common Stock (determined in accordance with IRC § 382(g)(4)(D)

and the applicable Treasury Regulations).

NOTICE PROCEDURES

The following notice procedures apply to these Procedures:
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1. No later than two business days following entry of the Interim Order, the
Debtors shall serve by overnight mail, postage prepaid a notice,
substantially in the form of Exhibit 1F attached to these Procedures
(the “Notice of Interim Order”), on: (i) the Office of the United States
Trustee for the District of Delaware; (ii) the entities listed on the
Consolidated List of Creditors Holding the 50 Largest Unsecured Claims;
(iii) the U.S. Securities and Exchange Commission; (iv) the Internal
Revenue Service; (v) any official committees appointed in these chapter
11 cases; and (vi) all registered holders and nominee holders of Common
Stock, Additionally, no later than two business days following entry of
the Final Order, the Debtors shall serve a Notice of Interim Order
modified to reflect that the final order has been entered (as modified, the
“Notice_of Final Order”) on the same entities that received the Notice of
Interim Order.

2. All registered holders and nominee holders of Common Stock shall be
required to serve the Notice of Interim Order or Notice of Final Order, as
applicable, on any holder for whose benefit such registered holder holds
such Common Stock in excess of 2,607,236 shares of Common Stock
down the chain of ownership for all such holders of Common Stock in
excess of such amount,

3. Any entity or broker or agent acting on such entity’s or individual’s behalf
who sells in excess of 2,607,236 shares of Common Stock to another
entity shall be required to serve a copy of the Notice of Interim Order or
Notice of Final Order, as applicable, on such purchaser of such Common
Stock or any broker or agent acting on such purchaser’s behalf.

4. As soon as is practicable following entry of the interim order, the Debtors
i : shall: (i) submit a copy of the Notice of Final Order (modified for
publication) for publication in the USA Today (national edition); and
(ii) submit a copy of the Notice of Final Order (modified for publication)
to Bloomberg Professional Service for potential publication by
Bloomberg.

5. To the extent confidential information is required in any declaration
described in the Procedures, such confidential information may be filed
and served in redacted form; provided, however, that any such

: declarations served on the Debtors shall not be in redacted form. The
[ Debtors shall keep all information provided in such declarations strictly
: confidential and shall not disclose the contents theteof to any person
except (i) to the extent necessary to respond to a petition or objection filed
with the Court; (ii) with counsel for the DIP Lenders and the Ad Hoc
Group of Secured Noteholders, provided that such counsel shall keep all
such notices strictly confidential and shall not disclose the contents thereof
to any other person, subject to further Court order; (iii) to the extent
otherwise required by law; or (iv) to the extent that the information
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contained therein is already public; provided, however, that the Debtors
may disclose the contents thereof to their professional advisors, who shall
keep all such notices strictly confidential and shall not disclose the
contents thereof to any other person, subject to further Court order., To the
extent confidential information is necessary to respond to a petitioner
objection filed with the Court, such confidential information shall be filed
under seal or in a redacted form.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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EXHIBIT 1A

Declaration of Status as a Substantial Shareholder
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

HORSEHEAD HOLDING CORP., ¢t al.,' Case No. 16-10287 (CSS)

Debtors. Jointly Administered

S S Nt S Nt e e

DECLARATION OF STATUS AS A SUBSTANTIAL SHAREHOLDER?

PLEASE TAKE NOTICE that the undersigned party is/has become a Substantial
Shareholder with respect to the common stock of Horsehead Holding Corp. or of any Beneficial
Ownership therein (the “Common Stock™) of Horsehead Holding Corp. Horsehead Holding
Corp. is a debtor and debtor in possession in Case No. 16-10287 (CSS) pending in the United
States Bankruptcy Court for the District of Delaware (the “Court™).

PLEASE TAKE FURTHER NOTICE that, as of __, 2016, the
undersigned party currently has Beneficial Ownership of shares of Common Stock,
The following table sets forth the date(s) on which the undersigned party acquired Beneficial

Ownership or otherwise has Beneficial Ownership of such-Common Stock:

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax identification

number, are: Horsehead Holding Corp, (7377); Horsehead Corporation (7346); Horsehead Metal Products,
LLC (6504); The International Metals Reclamation Company, LLC (8892); and Zochem Inc. (4475).
The Debtors’ principal offices are located at 4955 Steubenville Pike, Suite 405, Pittsburgh, ‘Pennsylvania 15205.

For purposes of this Declaration: (i) a “Substantial Shareholder” is any entity or individual that has Beneficial
Ownership of at least 2,607,236 shares of Common Stock (representing approximately 4.5% of all issued and
outstanding shares of Common Stock); (ii) “Beneficial Ownership™ will be determined in accordance with the
applicable rules of section 382 of the IRC and the Treasury Regulations thereunder (other than Treasury
Regulations Section 1,382-2T(h)(2)(I)(A)) and includes direct, indirect, and constructive ownership (e.g., (1) a
holding company would be considered to beneficially own all equity securities owned by its subsidiaries, (2) a
partner in a partnership would be considered to beneficially own its proportionate share of any equity securities
owned by such partnership, (3) an individual and such individual’s family members may be treated as one
individual, (4) persons and entities acting in concert to make a coordinated acquisition of equity securities may
be treated as a single entity, and (5) a holder would be considered to beneficially own equity securities that such
holder has an Option (as defined herein) to acquire); and (iii) an “Option” to acquire stock includes any
contingent purchase, warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire
stock, or similar interest, regardless of whether such interest is contingent or otherwise not currently
exercisable.
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Number of Shares Date Acquired

(Attach additional page or pages if necessary)

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are

PLEASE_ TAKE FURTHER NOTICE that, pursuant to that certain Final Order
(D) Approving Notification and Hearing Procedures for Certain Transfers of and Declarations of
Worthlessness with Respect to VVC'ommon Stock and (1) Grant;'ng Related Relief [Docket No, ___]
(the “Order™), this declaration (this “Declaration™) is being filed with the Court and served upon
the Debtors, Kirkland & Ellis LLP and Pachulski Stang Ziehl & Jones LLP, proposed co-counsel
to the Debtors.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under
penalties of perjury, the undersigned party hereby declares that he or she has examined this
Declaration and accompanying attachments (if any), and, to the best of his or h\er knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.
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Respectfully submitted,

(Name of Substantial Shareholder)

By:
Name:
Address:
Telephone:
Facsimile:
Dated: _»20
(City) (State)
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EXHIBIT 1B

Declaration of Intent to Accumulate Common Stock
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:

HORSEHEAD HOLDING CORP., ¢t al.,'

Chapter 11
Case No. 16-10287 (CSS)

Debtors. Jointly Administered

N N N e N Nt e’

DECLARATION OF INTENT TO
ACCUMULATE COMMON STOCK*

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of its

intention to purchase, acquire, or otherwise accumulate (the “Proposed Transfer”) one or more

shares of common stock of Horsehead Holding Corp. or of any Beneficial Ownership therein

(the “Common Stock™). Horsehead Holding Corp. is a debtor and debtor in possession in Case

No. 16-10287 (CSS) pending in the United States Bankruptcy Court for the District of Delaware

(the “Court™),

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Horsehead Holding Corp. (7377); Horsehead Corporation (7346); Horsehead Metal Products,
LLC (6504); The International Metals Reclamation Company, LLC (8892); and Zochem Inc. (4475).
The Debtors’ principal offices are located at 4955 Steubenville Pike, Suite 405, Pittsburgh, Pennsylvania 15205,

For purposes of this Declaration; (i) a “Substantial Shareholder” is any entity or individual that has Beneficial
Ownership of at least 2,607,236 shares of Common Stock (representing approximately 4.5% of all issued and
outstanding shares of Common Stock); (ii) “Beneficial Ownership” will be determined in accordance with the
applicable rules of section 382 of the IRC and the Treasury Regulations thereunder (other than Treasury
Regulations Section 1.382-2T(h)(2)(i)(A)) and includes direct, indirect, and constructive ownership (e.g.,, (1) a
holding company would be considered to beneficially own all equity securities owned by its subsidiaries, (2) a
partner in a partnership would be considered to beneficially own its proportionate share of any equity securities
owned by such partnership, (3) an individual and such individual’'s family members may be treated as one
individual, (4) persons and entities acting in concert to make a coordinated acquisition of equity securities may
be treated as a single entity, and (5) a holder would be considered to beneficially own equity securities that such
holder has an Option (as defined herein) to acquire); and (iii) an “QOption” to acquire stock includes any
contingent purchase, warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire
stock, or similar interest, regardless of whether such interest is contingent or otherwise not currently
exercisable. .
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PLEASE TAKE FURTHER NOTICE that, if applicable, on __5 2016,
the undersigned party filed a declaration of status as a Substantial Shareholder with the Court
and served copies thereof as set forth therein,

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has
Beneficial Ownership of shares of Common Stock.,

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Transfer, the
undersigned party proposes to purchase, acquire, or otherwise accumulate Beneficial Ownership
of shares of Common Stock or an Option with respect to shares of
Common Stock. If the Proposed Transfer is permitted to occur, the undersigned party will have
Beneficial Ownership of shares of Common Stock after such transfer becomes
effective.

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final Order
(1) Approving Notification and Hearing Procedures for Certain Transfers of and Declarations of
Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. ]
(the “Order”), this declaration (this “Declaration™) is being filed with the Court and served upon
the Debtors, Kirkland & Ellis LLP and Pachulski Stang Ziehl & Jones LLP, proposed co;counsel
to the Debtors.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the undefsigned
party acknowledges that it is prohibited from consummating the Proposed Transfer unless and

until the undersigned party complies with the Procedures set forth therein.
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PLEASE TAKE FURTHER NOTICE that the Debtors have 15 calendar days after
receipt of this Declaration to object to the Proposed Transfer described herein. If the Debtors file
an objection, such Proposed Transfer will remain ineffective unless such objection is withdrawn
by the Debtors or such transaction is approved by a final and nonappealable order of the Court,
If the Debtors do not object within such 15-day period, then after expiration of such period the
Proposed Transfer may proceed solely as set forth in this Declaration.

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated by
the undersigned party that may result in the undersigned party purchasing, acquiring, or
otherwise accumulating Beneficial Ownership of additional shares of Common Stock will each
require an additional notice filed with the Court to be served in the same manner as this
Declaration,

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under
penalties of perjury, the undersigned party hereby declares that he or she has examined this
Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.

Respectfully submitted,

(Name of Declarant)

By:
Name;
Address:
Telephone:
Facsimile:
Dated: _ 5,20
(City) (State)
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EXHIBIT 1C

Declaration of Intent to Transfer Common Stock
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre;

HORSEHEAD HOLDING CORP.,, et al.,!

Chapter 11
Case No, 16-10287 (CSS)

Debtors. Jointly Administered

g . T T N

DECLARATION OF INTENT TO
TRANSFER COMMON STOCK?

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of its

intention to sell, trade, or otherwise transfer (the “Proposed Transfer”) one or more shares of

common stock of Horsechead Holding Corp. or of any Beneficial Ownership therein

(the “Common Stock™). Horsehead Holding Corp. is a debtor and debtor in possession in Case

No. 16-10287 (CSS) pending in the United States Bankruptcy Court for the District of Delaware

(the “Court™).

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Horsehead Holding Corp. (7377); Horsehead Corporation (7346); Horsehead Metal Products,
LLC (6504); The International Metals Reclamation Company, LLC (8892); and Zochem Inc. (4475).
The Debtors” principal offices are located at 4955 Steubenville Pike, Suite 405, Pittsburgh, Pennsylvania 15205.

For purposes of this Declaration: (i) a “Substantial Shareholder” is any entity or individual that has Beneficial
Ownership of at least 2,607,236 shares of Common Stock (representing approximately 4.5% of all issued and
outstanding shares of Common Stock); (ii) “Beneficial Ownership” will be determined in accordance with the
applicable rules of section 382 of the IRC and the Treasury Regulations thereunder (other than Treasury
Regulations Section 1.382-2T(h)(2)(i)(A)) and includes direct, indirect, and constructive ownership (e.g., (1) a
holding company would be considered to beneficially own all equity securities owned by its subsidiaries, (2) a
partner in a partnership would be considered to beneficially own its proportionate share of any equity securities
owned by such partnership, (3) an individual and such individual’s family members may be treated as one
individual, (4) persons and entities acting in concert to make a ¢oordinated acquisition of equity securities may
be treated as a single entity, and (5) a holder would be considered to beneficially own equity securities that such
holder has an Option (as defined herein) to acquire); and (iii) an “Option” to acquire stock includes any
contingent purchase, warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire
stock, or similar interest, regardless of whether such interest is contingent or otherwise not currently
exercisable.
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PLEASE TAKE FURTHER NOTICE that, if applicable, on _» 2016, the
undersigned party filed'a declaration of status as a Substantial Shareholder with the Court and
served copies thereof as set forth therein. |

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has
Beneficial Ownership of shares of Common Stock.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Transfer, the
undersigned party proposes to sell, trade, or otherwise transfer Beneficial Ownership of

shares of Common Stock or an Option with respect to shares of C.ommon
Stock. 1f the Proposed Transfer is permitted to occur, the undersigned party will have Beneficial
Ownership of shares of Common Stock after such transfer becomes effective.

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final Order
(1) Approving Notification and Hearing Procedures for Certain Transfers of and Declarations of
Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. __]
(the “Order™), this declaration (this “Declaration”) is being filed with the Court and served upon
the Debtors, Kirkland & Ellis LLP and Pachulski Stang Ziehl & Jones LLP, proposed co-counsel
to the Debtors.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the undersigned
party acknowledges that it is prohibited from consummating the Proposed Transfer unless and
until the undersigned party complies with the Procedures set forth therein.

PLEASE TAKE FURTHER NOTICE that the Debtors have 15 calendar days after

receipt of this Declaration to object to the Proposed Transfer described herein. If the Debtors file
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an objection, such Proposed Transfer will remain ineffective unless such objection is withdrawn
by the Debtors or such transaction is approved by a final and nonappealable order of the Court,
If the Debtors do not object within such 15-day period, then after expiration of such period the
Proposed Transfer may proceed solely as set forth in this Declaration.

PLEASE TAKE FURTHER NOTICE that any further transactions c;)ntemplatcd by
the undersigned party that may result in the undersigned party selling, trading, or otherwise
transferring Beneficial Ownership of additional shares of Common Stock will each require an
additional notice filed with the Court to be served in the same manner as this Declaration.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under
penalties of perjury, the undersigned party hereby declares that he or she has examined this
Deciaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.

Respectfully submitted,

(Name of Declarant)

By:
Name:
Address:
Telephone:
Facsimile:
Dated: _,20__
(City) (State)
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EXHIBIT 1D

Declaration of Status as 50% Shareholder




Case 16-10287-CSS Doc 238-1 Filed 03/01/16 Page 20 of 31

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11
)
HORSEHEAD HOLDING CORP.,, et al.,! ) Case No. 16-10287 (CSS)
)
Debtors. ) Jointly Administered

)

DECLARATION OF STATUS AS A 50% SHAREHOLDER?

PLEASE TAKE NOTICE that the undersigned party is/has become a 50% Shareholder
with respect to the common stock of Horsehead Holding Corp. or of any Beneficial Ownership
therein (the “Common Stock™). Horsehead Holding Corp. is a debtor and debtor in possession in
Case No. 16-10287 (CSS) pending in the United States Bankruptcy Court for the District of
Delaware (the “Court™).

PLEASE TAKE FURTHER NOTICE that, as of __, 2016, the undersigned
party currently has Beneficial Ownership of shares of Common Stock.

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has

Beneficial Ownership of shares of Common Stock, The following table sets forth

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax identification

number, are: Horsehead Holding Corp, (7377); Horsehead Corporation (7346); Horsehead Metal Products,
LLC (6504); The International Metals Reclamation Company, LLC (8892); and Zochem Inc. (4475).
The Debtors’ principal offices are located at 4955 Steubenville Pike, Suite 405, Pittsburgh, Pennsylvania 15205.

For purposes of this Declaration: (i) a “50% Sharcholder” is any person or entity that at any time since
December 31, 2013, has owned 50% or more of the Common Stock (determined in accordance with
IRC § 382(g)(4)(D) and the applicable Treasury Regulations); (ii) “Beneficial Ownership™ will be determined in
accordance with the applicable rules of section 382 of the IRC and the Treasury Regulations thereunder (other
than Treasury Regulations Section 1.382-2T(h)2)(i)(A)) and includes direct, indirect, and constructive
ownership (e.g., (1) a holding company would be considered to beneficially own all equity securities owned by
its subsidiaries, (2) a partner in a partnership would be considered to beneficially own its proportionate share of
any equity securities owned by such partnership, (3) an individual and such individual's family members may
be treated as one individual, (4) persons and entities acting in concert to make a coordinated acquisition of
equity securities may be treated as a single entity, and (5) a holder would be considered to beneficially own
equity securities that such holder has an Option (as defined herein) to acquire); and (iii) an “Option” to acquire
stock includes any contingent purchase, warrant, convertible debt, put, call, stock subject to risk of forfeiture,
contract to acquire stock, or similar interest, regardless of whether such interest is contingent or otherwise not
currently exercisable.
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dates(s) on which the undersigned party acquired Beneficial Ownership or otherwise has

Beneficial Ownership of such Common Stock and/or Preferred Stock:

Number of Shares

Date Acquired

(Attach additional page or pages if necessary)

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer

identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final Order

(I) Approving Notification and Hearing Procedures for Certain Transfers of and Declarations of

Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. |

(the “Order”), this declaration (this “Declaration”) is being 'ﬁled, with the Court and served upon

the Debtors, Kirkland & Ellis LLP and Pachulski Stang Ziehl & Jones LLP, proposed co-counsel

to the Debtors.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U,S.C. § 1746, under

penalties of perjury, the undersigned party hereby declares that he or she has examined this

Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.
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Respectfully submitted,
(Name of 50% Shareholder)

By:
Name:
Address:
Telephone:
Facsimile;
Dated: .20
(City) (State)
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EXHIBIT 1E

Declaration of Intent to Claim a Worthless Stock Deduction
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

HORSEHEAD HOLDING CORP., ¢t al.,'

Chapter 11
Case No. 16-10287 (CSS)

Debtors. Jointly Administered

N N’ N N i N o

DECLARATION OF INTENT TO CLAIM A WORTHLESS STOCK DEDUCTION?

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of its

intention to claim a worthless stock deduction with respect to one or more shares of common

stock of Horsehead Holding Corp. or of any Beneficial Ownership therein (the “Common

Stock™) (the “Proposed Worthlessness Claim™). Horsehead Holding Corp. is a debtor and debtor

in possession in Case No. 16-10287 (CSS) pending in the United States Bankruptcy Court for the

District of Delaware (the “Court™).

PLEASE TAKE FURTHER NOTICE that, if applicable, on __, 2016, the

undersigned party filed a declaration of status as a 50% Shareholder with the Court and served

copies thereof as set forth therein.

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are; Horsehead Holding Corp. (7377); Horsehead Corporation (7346); Horsehead Metal Products,
LLC (6504); The International Metals Reclamation Company, LLC (8892); and Zochem Inc, (4475).
The Debtors’ principal offices are located at 4955 Steubenville Pike, Suite 405, Pittsburgh, Pennsylvania 15205.

For purposes of this Declaration: (i) a “50% Shareholder” is any person or entity that at any time since
December 31, 2013, has owned 50% or more of the Common Stock (determined in accordance with
IRC § 382(g)(4)(D) and the applicable Treasury Regulations); (ii) “Beneficial Ownership” will be determined in
accordance with the applicable rules of section 382 of the IRC and the Treasury Regulations thereunder (other
than Treasury Regulations Section 1.382-2T(h)(2)(i)(A)) and includes direct, indirect, and constructive
ownership (e.g,, (1) a holding company would be considered to beneficially own all equity securities owned by
its subsidiaries, (2) a partner in a partnership would be considered to beneficially own its proportionate share of
any equity securities owned by such partnership, (3) an individual and such individual’s family members may
be treated as one individual, (4) persons and entities acting in concert to make a coordinated acquisition of
equity securities may be treated as a single entity, and (5) a holder would be considered to beneficially own
equity securities that such holder has an Option (as defined herein) to acquire); and (iii) an “QOption” to acquire
stock includes any contingent purchase, warrant, convertible debt, put, call, stock subject to risk of forfeiture,
contract to acquire stock, or similar interest, regardless of whether such interest is contingent or otherwise not
currently exercisable,
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PLEASE TAKE FURTHER NOTICE that the undersigned party currently has
Beneficial Ownership of shares of Common Stock.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Worthlessness
Claim, the undersigned party proposes to declare for [federal/state] tax purposes that
shares of Common Stock became worthless during the tax year ending

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, .pursuant to that certain Final Order
(1) Approving Notification and Hearing Procedures for Certain Transfers of and Declarations of
Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No, ]
(the “Qrder™), this declaration (this “Declaration”) is being filed with the Court and served upon
the Debtors, Kirkland & Ellis LLP and Pachulski Stang Ziehl & Jones LLP, proposed co-counsel
to the Debtors.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the undersigned
party acknowledges that the Debtors have 15 calendar d‘ays after receipt of this Declaration to
object to the Proposed Worthlessness Claim dcséribed her;:in. If the Debtors file an objection,
such Proposed Worthlessness Claim will not be effective unless such objection is withdrawn by
the Debtors or such action is approved by a final order of the Bankruptcy Court that becomes
nonappealable. If the Debtérs do not object within such 15-day period, then after expiration of
such period the Proposed Worthlessness Claim may proceed solely as set forth in this Notice.

PLEASE TAKE FURTHER NOTICE that further transactions cbntemplatcd by the
undersigned party that may result in the undersigned party purchasing, acquiring, or otherwise

accumulating, or selling, trading, or otherwise transferring Beneficial Ownership of additional
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shares of Common Stock will each require an additional notice filed with the Court to be served
in the same manner as this Declaration.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under
penalties of perjury, the undersigned party hereby declares that he or she has examined this
Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.

Respectfully submitted,
(Name of Declarant)
By:

Name:
Address:

Telephone:
Facsimile:

Dated: ‘ , 20

(City) - (State)




]
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EXHIBIT IF

Notice of Final Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

HORSEHEAD HOLDING CORP., ¢t al.,’ Case No. 16-10287 (CSS)

Debtors. Jointly Administered

Nt s Nt Nt N s et

NOTICE OF (I) DISCLOSURE PROCEDURES APPLICABLE
TO CERTAIN HOLDERS OF COMMON STOCK AND
(IT) DISCLOSURE PROCEDURES FOR TRANSFERS OF AND DECLARATIONS
OF WORTHLESSNESS WITH RESPECT TO COMMON STOCK

TO: ALL ENTITIES (AS DEFINED BY SECTION 101(15) OF THE BANKRUPTCY
CODE) THAT MAY HOLD BENEFICIAL OWNERSHIP OF COMMON STOCK OF
HORSEHEAD HOLDING CORP. (THE “COMMON STOCK"):

PLEASE TAKE NOTICE that on February 1, 2016 (the “Petition Date™), the

above-captioned debtors and debtors in possession (collectively, the “Debtors™), filed petitions

with the United States Bankruptcy Court for the District of Delaware (the “Court”) under chapter
11 of title 11 of the United States Code, 11 U,S.C. §§ 101-1532 (the “Bankruptcy Code”).
Subject to‘ certain exceptions, section 362 of the Bankruptcy Code operates as a stay of any act to
oBtain possession of property of or from the Debtors’ estafeé or to exercise control over property
of or from the Debtors’ estates.

PLEASE TAKE FURTHER NOTICE that on the Petition Date, the Debtors filed the
Debtors’ Motion for Entry of Interim and Final Orders (I) Approving Notification and Hearing
P}'ocedures Jor Certain Transfers of and Declarations of Worthlessness with Respect to Common

Stock, and (II) Granting Related Relief [Docket No. 13] (the “Motion”).

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification

number, are: Horsehead Holding Corp. (7377); Horsehead Corporation (7346); Horsehead Metal Products,
LLC (6504); The Intermational Metals Reclamation Company, LLC (8892); and Zochem Inc, (4475).
The Debtors’ principal offices are located at 4955 Steubenville Pike, Suite 405, Pitisburgh, Pennsylvania 15205.
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PLEASE TAKE FURTHER NOTICE that on [e], 2016, the Court entered the Final
Order (I) Approving Notification and Hearing Procedures Jor Certain Transfers of and
Declarations of Worthlessness with Respect to Common Stock and (I) Granting Related Relief
[Docket No. _] (the “Order™) approving procedures for certain transfers of, and Declarations of
Worthlessness with respect to, Common Stock, set forth in Exhibit 1 attached to the Order (the
“Procedures™).

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, a Substantial
Shareholder may not consummate any purchase, sale, or other transfer of Common Stock in
violation of the Procedures, and any such transaction in violation of the Procedures shall be null
and void ab initio.

PLEASE TAKE FURTHER NOTICE that, Pursuant to the Order, a 50% Shareholder
may not claim a worthless stock deduction in respect of the Common Stock or Beneficial
Ownership of Common Stock in violation of the Procedures, and any such deduction in violation
of such Procedures is null and void ab initio.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the Procedures shall
apply to the holding and transfers of Common S.tock or anAy Beneficial Ownership therein by a
Substantial Shareholder or someone who may become a Substantial Shareholder.

PLEASE TAKE FURTHER NOTICE that upon the request of any entity, the proposed
notice, solicitation, and claims agent for the Debtors, Epiq Bankruptcy Solutions, LLC,® will

provide a copy of the Order and a form of each of the declarations required to be filed by the

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Order or the
Motion, as applicable,

Direct requests by mail to Horsehead Holding Corp., ¢/o Epiq Corporate Restructuring, Atin: Solicitation
Group, 777 Third Avenue 12 Floor, New York, NY 10017, via email to tabulation@epiqsystems.com with a
reference to “Horsehead” in the subject line, or by telephone to (646) 282-2400 and request to speak to a
member of the Solicitation Team.
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Procedures in a reasonable period of time. Such declarations are also available via PACER on
the Coun’s website at https://ecf.deb.uscourts.gov for a fee, or free of charge by accessing the
Debtors’ restructuring website at http://dm.epiql 1.com/Horsehead.

PLEASE TAKE FURTHER NOTICE THAT FAILURE TO FOLLOW THE
PROCEDURES SET FORTH IN THE ORDER SHALL CONSTITUTE A VIOLATION
OF, AMONG OTHER THINGS, THE AUTOMATIC STAY PROVISIONS OF SECTION
362 OF THE BANKRUPTCY CODE.

PLEASE TAKE FURTHER NOTICE THAT ANY PROHIBITED PURCHASE,
SALE, OTHER TRANSFER OF, OR DECLARATION OF WORTHLESSNESS WITH
RESPECT TO, COMMON STOCK, ANY BENEFICIAL OWNERSHIP THEREIN, OR
OPTION WITH RESPECT THERETO IN VIOLATION OF THE ORDER IS
PROHIBITED AND SHALL BE NULL AND VOID AB INITIO AND MAY BE SUBJECT

TO ADDITIONAL SANCTIONS AS THIS COURT MAY DETERMINE.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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PLEASE TAKE FURTHER NOTICE that the requirements set forth in the Order are
in addition to the requirements of applicable law and do not excuse compliance therewith.

Wilmington, Delaware
Dated: , 2016 Laura Davis Jones (DE Bar No. 2436)
James E. O’Neill (DE Bar No. 4042)
Joseph M. Mulvihill (DE Bar No. 6061)
PACHULSKI STANG ZIEHL & JONES LLP
919 North Market Street, 17th Floor
P.O. Box 8705
Wilmington, Delaware 19899-8705 (Courier 19801)
Telephone:  (302) 652-4100
Facsimile: (302) 652-4400
Email: ljones@pszjlaw.com
joneill@pszjlaw.com
jmulvihili@pszjlaw.com

-and -

James H.M, Sprayregen, P.C.

Patrick J, Nash Jr., P,C. (pro hac vice admission pending)

Ryan Preston Dahl (pro hac vice admission pending)

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP

300 North LaSalle

Chicago, Illinois 60654

Telephone:  (312) 862-2000

Facsimile;  (312) 862-2200

Email: james.sprayregen@kirkland.com
patrick.nash@kirkland.com
ryan.dahl@kirkland.com

Proposed Co-Counsel for the
Debtors and Debtors in Possession




SCHEDULE “F”

[attached]
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

HORSEHEAD HOLDING CORP., et aL.,' Case No. 16-10287 (CSS)

Debtors. Jointly Administered

Ke: I7,33,8/425
FINAL ORDER (A) AUTHORIZING ,
THE DEBTORS TO OBTAIN POSTPETITION
SECURED FINANCING PURSUANT TO SECTION 364 OF THE
BANKRUPTCY CODE, (B) AUTHORIZING THE DEBTORS TO
USE CASH COLLATERAL, (C) GRANTING ADEQUATE PROTECTION
TO THE PREPETITION SECURED PARTIES, (D) SCHEDULING A FINAL
HEARING, AND (E) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in

possession (collectively, the “Debtors™) for entry of an iﬁterim order and a final order (tﬁis “Final
Order”), as such Motion has been amended by the Debtors orally at the hearing to consider entry
of the Final Order:
1)) authorizing the Debtors to obtain secﬁred postpetition ﬁnancing up to an
aggregate principal amount of $90,000,000 (the “DIP Facilig' ) subject to

and pursuant to the terms and conditions set forth in this F inal Order and

the Senior Secured Superpriority Debtor-in-Possession Credit, Security
and Guaranty Agreement, dated as of February 8, 2016 (substantially in

the form attached hereto as Exhibit 1, and as hereafier amended,

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, are: Horsehead Holding Corp. (7377); Horsehead Corporation (7346); Horsehead
Metal Products, LL.C (6504); The International Metals Reclamation Company, LLC (8892); and Zochem
Inc. (4475). The Debtors’ principal offices are located at 4955 Steubenville Pike, Suite 405, Pittsburgh,
Pennsylvania 15205,

Capitalized terms used but not otherwise defined herein have the meanings asciibed to them in the Motion
or the DIP Credit Agreement (as defined herein), as applicable,

KE 39918201
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oy

(iiry

KE 39918201

supplemented, or otherwise modified from time to time, the “DIP Credit
Agreement”; together with all agreements, documents, and instruments
executed and delivered in connection therewith, as hereafter amended,
supplemented, or otherwise modified from time to time in accordance with
this Final Order, the “DIP Documents”), among Horsehead Corporation,
The International Metals Reclamation Company, Inc. (“INMETCQ”),

Horsechead Metal Pfoducts, LLC, Zochem Inc. (“Zochem”) and

Horsehead Holding Corp. (as borrowers, the “Borrowers”), Cantor
Fitzgerald Securities, as administrative agent (in such capacity, together
with its permitted successors and assigns, the “DIP_Agent”), and the
lenders from time to time a party to the DIP Facility (collectively, in such
capacities, the “DIP Lenders™ and, together with the DIP Agent, in such
capacities, the “DIP Parties”);

authorizing and directing the Debtors to execute, deliver, and perform
their respective obligations under the DIP Credit Agreement and the other
DIP Documents and to perform such other and further acts as may be
necessary or appropriate in connection therewith;

authorizing the Debtors to (a) use Cash Collateral (as defined herein) and
proceeds of the DIP Facility consistent with the Budget (E;S defined
herein), including with respect to any permitted variances provided
therein, and (b) provide adequate protection, solely to the extent provided
herein, to the Prepetition Secured Parties (as defined herein) under: (i)

that certain indenture for the 10.50% senior secured notes due 2017, dated
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as of July 26, 2012 (as the same has been and may be amended, restated,
supplemented or otherwise modified from time to time in accordance with
the terms thereof, the “Prepetition Senior Secured Notes Indenture”),
between and among Horsehead Holding Corp., as issuer, the guarantors
party thereto, U.S. Bank National Association, as trustee (in such capacity,
the “Prepetition Senior Secured Notes Indenture Trustee™) and as
collateral agent (in such capacity, the “Prepetition Senior Secured Notes
Collateral Agent”), in the principal amount of $205,000,000 (the
“Prepetition Senior Secured Notes” and holders of such Prepetition Senior
Secured Notes, the “Prepetition Senior Secured Noteholders™ and, together
with all security, pledge, mortgages, and guaranty agreements and all
other documentation executed in connection with the Prepetition Senior
Secured Notes, each as amended, supplemented, or otherwise modified,
the “Prepetition Senior Secured Notes Documents™); and (ii) that certain
Credit Agreement, dated as of June 30, 2015, as amended (the “Magguérie

Credit Agreement”), between and amorig Horsehead Corporation,

INMETCQ, and Horsehead Metal Products, LLC as borrowers and
Macquarie Bank Limited as administrative agent (in such capacity, and as
collateral agent, the “Prepetition Macquarie Facility Agent” and, with the
Prepetition Senior Secured Notes Collateral Agent, the “Prepetition
Secured Agents”) and as lender (in such capacity, the *‘Prepetition
Macquarie Facility Lender” and, together with the Prepetition Macquarie

Facility Agent and Macquarie Physical Commodities LLC, the

3
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“Prepetition Macquarie Facility Partigs” and, together with the Prepetition
Senior Secured Noteholders, the Prepetition Senior Secured Notes
Indenture Trustee and the Prepetition Senior Secured Notes Collateral
Agent, the “Prepetition Secured Parties”), providit;g for borrowings of up
to $80,000,000, the Obligations (as defined in the Macquarie Credit
Agreement) having been guaranteed by the borrowers named in the
Macquarie Credit Agreement and by Horsehead Holding Corp. and
Chestnut Ridge Railroad Corp. pursnant to a Guaranty dated as of
June 30, 2015 (as amended, modified, or supplemented from time to time,
the “Macquarie Guaranty”) in favor of the Prepetition Macquarie Facility
Agent (the Macquarie Credit Agreement and Macquarie Guaranty,

collectively the “Prepetition Macquarie Facility” and, together with all

security, pledge, mortgages, and all other documentation executed in
connection with the Prepetition Macquarie Facility (including, without
limitation, the Physical Base Metals Contract, dated as of July 8, 2015, by
and between Macquarie Physical Commodities, LLC and Horsehead
Corporation, the Physical Base Metals Contract, dated as of July 29, 2015,
by and between Macquarie Physical Commodities, LLC and Horsehead
Corporation, the 2002 ISDA Master Agreement dated as of Juné 30, 2015
between Horsehead Holding Corp. and Macquarie Bank Limited, the
Settlement and Termination Agreement dated as of January 15, 2016
between Macquarie Physical Commodities, LLC and Horsehead

Corporation and the Forbearance and Amendment Agreement dated as of

4
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January 15, 2016 among parties to the Prepetition Macquarie Facility, the

“Macquarie Forbearance Agreement”)), each as amended, supplemented,

w3

or otherwise modified, the “Prepetition Macquarie Facility Documents

and, together with the Prepetition Senior Secured Notes Documents, the
“Prepetition Debt Documents™), solely to the extent of any diminution in
the value of the Prepetition Secured Parties’ respective interests in the
Prepetition Collateral (as defined herein) as of the Petition Date (as
defined herein);

authorizing the Debtors to refinance in full obligations outstanding under
the Zochem Facility with proceeds of the DIP Facility and to grant
adequate protection, cash collateral, and other related relief;

granting (i) to the DIP Agent, for the benefit of itself and the DIP Lenders,
priming liens, security interest and pledges on all of the DIP Collateral (as
defined below) pursuant to sections 364(c)(2), (c)(3) and (d) of the
Bankruptey Code, which Liens shall be senior to all liens, security
interests and pledges, except that such liens, security interests and pledges
shall be junior solely to (a) the Carve-Out, (b) ihc Macquarie Adequate
Protection Liens, (c) those Prepetition Macquarie Liens (as defined herein)
on the Facilities Priority Shared Collateral (as defined in the Iniercreditor
Agreement) securing the Prepetition Macquarie Facility, to the extent such

liens zire valid and perfected as of the Petition Date, (d) to PNC Bank,

Even though the Macquarie Restructuring Fee (as defined herein) is excluded from the Debtors’ stipulation
of validity in paragraph 5, the Macquarie Forbearance Agreement is not excluded from the definition of

“Prepetition Macquarie Facility Documents™.
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N.A, (“BNC”) cash collateral securing the Zochem letter of credit, the
Horsehead letter of credit, and the cash collateral granted in Paragraph 22
herein, (e) the Permitted Prepetition Liens set forth on Schedule 1.01(a) to
the DIP Credit Agreement, and (f) with respect to the DIP Collateral
located in Canada, the Administration Charge provided for in the
Supplemental Order of the Canadian Court (as defined in the DIP
Documents) in an amount not to exceed CAD$100,000, but the DIP
Claims and Liens shall be senior to any other charges granted by the
Canadian Court in the Recognition Proceedings (as defined in the DIP
Documents) and junior to cash collateral securing the Zochem letter of
credit issued by PNC; and (ii) to the DIP Agent, for the benefit of the DIP
Lenders, pursuant to section 364(c)(1) of the Bankruptcy Code, a

superpriority administrative claim; .

(VD) authorizing the DIP Agent to exercise remedies under the DIP Documents

upon the occurrence and during the continuance of an Event of Default

subject to the terms herein;

(VII) authorizing the Debtors to grant liens to the DIP Lenders on the proceeds

of Avoidance Actions (as defined herein) but not on the Avoidance

Actions themselves subject to the terms hereof;

(VII) waiving the Debtors® right to surcharge against the DIP Collateral (as

KE 39918201

defined herein) or the Prepetition Senior Secured Notes Collateral (as

defined herein) or the Macquarie Collateral (as defined herein) pursuant to
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(IX)

X)

XD

(X1

KE 39918201

section 506(c) of title 11 of the United States Code (the

“Bankruptcy Code™) to the extent provided herein;

waiving any application of the “equities of the case” exception under section
552(b) of the Bankruptcy Code to the Prepetition Senior Secured Notes Parties,
the Prepetition Macquarie Facility Parties, the DIP Agent, and the DIP Lendets,
as applicable, with respect to (i) proceeds, products, offspring or profits of any of
the Prepetition Serﬁor‘ Secured Notes Collateral or the Macquarie Collateral (each
as defined herein), including the Cash Collateral, or the DIP Collateral, as
applicable, or (ii) the extension of the Adequate Protection Liens (as defined
herein) to cover proceeds of the Prepetition Senior Secured Naotes Collateral or the
Macquarie Collateral;

modifying the automatic stay under section 362 of the Bankruptcy Code to use
cash collateral pledged to secure the letter(s) of credit to fund the draws from time
to time on the letter(s) of credit or to reimburse the issuing bank to teimburse
itself for any draws on the letter(s) of credit from time to time;

scheduling the final hearing (the “Final Hearing”) on the Motion to consider entry
of this Final Order authorizing the borrowings under, and the Debtors’ entry into,
the DIP Credit Agreement on a final basis and approval of notice procedures with
respect thereto; |

modifying the antomatic stay imposed by section 362 of the Bankruptcy Code to
the extent necessary to implement and effectuate the terms of this Final Order;

and
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(XIII) waiving any applicable stay (including under Bankruptcy Rule 6004) and

providing for immediate effectiveness of this Final Order.

The interim hearing (the “Interim Hearing™) for this Court to consider entry of the relief
requested by the Motion on an interim basis having been held by this Court on February 3, 2016;
and upon the record made by the Debtors at the Interim Hearing (including the First Day
Declaration, thc Hensler Declaration, and the Torgove Declaration and evidence adduced at the
Interim Hearing); and the Court having entered an order granting the relief requested by the
Motion on an interim basis on February 4, 2016 [Docket No. 81] (the “Interim Order”); and the
Final Hearing for this Court to consider entry of this Final Order granting the relief requested by
the Motion on a final basis having been held; and the Court having considered the objections
raised with respect to the relief requested by the Motion and the reply filed by the Debtors on
February 29, 2016 [Docket No. 222] (the “Reply”); upon the record made by the Debtors at the
Final Hearing (including the Supplemental Torgove Declaration and the Supplemental Boates
Declaration (each as defined in the Reply)); and this Court having overruled all objections to the
relief requested in the Motion to the extent not resolved by the Debtors; and it appearing that the
relief requested on a final basis in the Motion is in the best interests of the Debtors, their estates
and creditors; and after due deliberation and consideration and sufficient cause appearing
therefor,

IT IS FOUND, DETERMINED, ORDERED AND ADJUDGED, that:

1. The Motion. The Motion is granted on a final basis as set forth herein. Any
objection to the Motion to the extent not withdrawn or resolved is hereby overruled.

2. Jurisdiction. This Court has core jurisdiction over the above-captioned chapter 11

cases commenced on February 2, 2016 (the “Petition Date™), the Motion, and the parties and

8
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property affected hereby pursuant to 28 U.S.C. §§ 157(b) and 1334 and the 4mended Standing
Order of Reference from the United States District Court Jor the District of Delaware, dated
February 29, 2012. Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

3. Notice. Telephonic, facsimile notice or overnight mail notice of the Interim
Hearing and the proposed entry of this Final Order has been provided to: (a) the Office of the
United States Trustee for the District of Delaware (the “U.S. Trustee™); (b) counsel to the official
committee of unsecured creditors appointed in these chapter 11 cases (the “Creditors’
Committee”); (c) the holders of the 50 largest unsecured claims against the Debtors (on a
consolidated basis); (d) the United States Environmental Protection Agency; (€) the state
attorneys general for states in which the Debtors conduct business; (f) the Office of the United
States Attorney for the District of Delaware; (g) the Internal Revenue Service; (h) the Securities
and Exchange Commission; (i) counsel to the Prepetition Macquarie Facility Parties; (j) the
Prepetition Senior Secured Notes Indenture Trustee; (k) the indenture trustee under the Debtors’
9.00% senior unsecured notes; (l) the indenture trustee under the Debtors’ 3.80% convertible
senior notes; (m) Banco Bilbao Vizcaya Argentaria, S.A.; (n) counsel to PNC Bank, National
Association; (0) counsel for the DIP Lenders and the Ad Hoc Group of Prepetition Senior
Secured Noteholders; (p) all parties known, after reasonable inquiry, to have asserted a security
interest in the Prepetition Collateral; (q) Richter Advisory Group Inc. in its capacity as
information officer in the Debtors’ foreign recognition proceedings; (r) the Financial Services
Commission of Ontario (FSCO); (s) Unifor Local 591G; (t) LIFTCAPITAL Corporation; (u)
Liftow Limited; (v) counsel to the DIP Agent; and (x) any party that has requested notice

pursuant to Bankruptcy Rule 2002. Requisite notice of the Motion and the relief requested
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thereby and this Final Order has been provided in accordance with Bankruptcy Rule 4001, and
no other notice need be provided for entry of this Final Order.

4, Debtors’ Stipulations (Prepetition Senior Secured Notes Obligations). Without
prejudice to the rights of any other party to assert Claims and Defenses subject to Paragraph 25
hereof and prior to expiration of the Challenge Period (as defined herein) and the Retained
Claims Challenge Period (as defined herein), each Debtor (other than Zochem) admits,
stipulates, and agrees that:

(a) as of the Petition Date, each Debtor (other than Zochem) is
unconditionally indebted and liable to the Prepetition Senior Secured Notes Parties (as
defined herein), without defense, counterclaim or offset of any kind, for all of the
obligations under the Prepetition Senior Secured Notes Documents (together wigh the
Note Guarantees (a‘s‘ defined below), including, without limitation, the '$205,000,000
issued pursuant to the Senior Secured Notes Indenture, plus accrued and unpaid interest
and fees in accordance with the terms of the Prepetition Senior Secured Notes
Documents, the “Prepetition Senior Secured Notes Obligations”); the Prepetition Senior
Secured Notes Obligations are unconditionally and irrevocably guaranteed by the
Subsidiary Guarantors (as defined in the Prepetition Senior Secured Notes Indenture) (the
“Note Guarantees”) and, subject to certain permitted liens, secured by certain first and
second priority security interests in and liens (collectively, the “P;epetition Senior
Secured Notes Liens™) on certain of the Debtors’ assets described in the Prepetition

Senior Secured Notes Documents {collectively, the “Prepetition Senior Secured Notes

Collateral” and, with all assets of the Debtors and Debtoré’ subsidiaries (other than

Zochem) subject to security interests and liens, the “Prepetition Collateral”);

10
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(b)  the Prepetition Senior Secured Notes Obligations including, without
limitation, the Note Guarantees, constitute legal, valid, binding, non-avoidable
obligations of each of the Debtors (other than Zochem) and, éubject to Paragraphs 4(g)
and 25 hereof, the Prepetition Senior Secured Notes Liens are valid, binding, perfected,
non-avoidable, and enforceable liens on and security interests in the Prepetition Senior
Seéured Notes Collateral;

() (i) no portion of the Prepetition Senior Secured Notes Obligations, the
Prepetition Senior Secured Notes Documents, or the transactions contemplated thereby
are subject to contest, attack, objection, recoupment, -defense, setoff, counterclaim,
avoidance, recharacterization, reclassification, reduction, disallowance, recovery,
disgorgement, attachment, “claim” (as defined by section 101(5) of the Bankruptcy
Code), impairment, or subordination (whether equitable, contractual, or otherwise) or
other challenge of any kind pursuant to the Bankruptcy Code or applicable
nonbankruptcy law (including without limitation, under sections 502(d) or 548 of the
Bankruptcy Code or under any applicable state Uniform Fraudulent Transfer Act,
Uniform Fraudulém Conveyance Act or similar statute or common law) or any other
applicable U.S. or Canadian law; and (ii) the Debtors (other than Zochem) do not have
any claims, challenges, counterclaims, causes of action, defenses, recoupment,
disgorgement, or setoff rights arising out of, relating to or in conﬁection with the
Prepetition Senior Secured Notes Ob]iéations or the Prepetition Senior Secured Notes
Documents, whether arising under the Bankruptcy Code, applicable nonbankruptcy law,
or any other applicable U.S. or Canadian law, on or prior to the date hereof, against the

Prepetition Senior Secured Noteholders, the Prepetition Senior Secured Notes Collateral
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Agent or the Prepetition Senior Secured Notes Indenture Trustee (together, the

“Prepetition Senior Secured Notes Parties”), and, subject to Paragraphs 4(g) and 25

hereof, the Debtors (other than Zochem) each irrevocably waive, for themselves, and
their subsidiaries, any right to challenge or contest in any way the perfection, validity,
and enforceability of the Prepetition Senior Secured Notes Liens or the validity or
enforceability of the Prepetition Senior Secured Notes Obligations and the Prepetition
Senior Secured Notes Documents;

(d)  the Prepetition Senior Secured Notes Obligations constitute allowed
claims for all purposes between and against the Debtors’ estates (other than Zochem) and
neither the Prepetition Senior Secured Notes Indenture Trustee, the Prepetition Senior
Secured Notes Collateral Agent, nor any Prepetition Senior Secured Noteholder is
required to file a proof of claim with regard to the Prepetition Senior Secured Notes
Obligations or the Prepetition Senior Secured Notes Liens, and any order entered by this
Court in relation to the establishment of a bar date for any claims (including
administrative expense claims) in any of these chapter 11 cases or subsequent chapter 7
or chapter 11 cases (each, a “Successor Case”) shall not apply to the Prepetition Senior
Secured Notes Parties with respect to the Prepetition Senior Secured Notes Obligations
(including the Prepetition Senior Secured Notes Liens);

(e) the Prepetition Senior Secured Notes Liens, security imérests, and rights
granted to the Prepetition Senior Secured Notes Parties pursnant to, and in connection
with, the Prepetition Senior Secured Notes Documents, including the Prepetition Senior
Secured Notes Indenture and that certain Intercreditor Agreement, dated as of June 30,

2015 (as amended, restated, supplemented or otherwise modified, the *“Intercreditor

12
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Agreement”) between and among the Prepetition Senior Secured Notes Collateral Agent
and the Prepetition Senior Secured Notes Indenture Trustee, and Macquarie Bank
Limited, as collateral agent, which grants first priority liens (subject to permitted liens)
over the Shared Collateral (as defined in the Intercreditor Agreement) other than the
Facilities Priority Shared Collateral to the Prepetition Senior Secured Notes Collateral
Agent and grants first priority liens (subject to permitted liens) over the Facilities Priority
Shared Collateral to the Prepetition Macquarie Facility Agent, are, subject to Paragraphs
4(g) and 25 hereof, valid, binding, perfected, enforceable, non-avoidable liens and
security interests on the Prepetition Senior Secured Notes Collateral, senior in priority
over any and all other liens on the Prepetition Senior Secured Notes Collateral other than
the Prepetition Macquarie First Priority Liens (as defined herein), subject to any
permitted exceptions under the Prepetition Senior Secured Notes Documents, to the
extent such permitted exceptions were valid, properly perfected, non-avoidable liens
senior in priority to the liens and security interests of the Prepetition Senior Secured
Notes Parties as of the Petition Date;

(f certain of the Debtors’ cash (inch‘ld‘ing, without limitation, any and all
accounts referred to in the Debtors’ Motion for Entry of Interim and Final Orders (I)
Authorizing the Debtors to (A) Continue to Operate Their Cash Management Systems,
(B) Honor Certain Prepetition Obligations Related Thereto, (C) Maintain Existing
Business Forms, and (D) Continue to Perform Intercompany Transactions, and (II)
Granting Related Relief [Docket No. 6])] (the “Cash Management Motion™)), other than
with respect to Zochem, and any amounts generated by the collection of accounts

receivable, the exercise of letter of credit rights, the sale of inventory, or other disposition

13
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of the Prepetition Collateral existing as of the Petition Date, the proceeds of any of the
foregoing and the Prepetition Collateral is cash collateral within the meaning of section

363(a) of the Bankruptcy Code (collectively, the “Cash Collateral”) provided that the

Cash Collateral shall not include the PNC L/C Cash Collateral (as defined herein), the
Payoff Indemnity Account (as defined herein), and the rights of PNC to charge the
Debtors’ deposit accounts for applicable fees and charges in accordance with applicable
depository account agreements and/or cash management agreements (collectively, “PNC

Cash Collateral™); and

(g)  the Prepetition Senior Secured Noteholders hold legal, valid, binding and
enforceable liens securing certain real property located in Mooresboro, North Carolina,
granted pursuant to that certain Future Advances Deed of Trustee, Assignment of Rents
and Leases and Financing Statement from Horsehead Metal Products Inc. to First

American Title Insurance Company, Inc, for the benefit of U.S. Bank N.A., as collateral

agent, dated as of October 22, 2012 and any subsequently filed mortgages (the

“Mooresboro Senior Secured Notes Lien™), and any claims brought with respect to the

Mooresboro Senior Secured Notes Lien (the “Retained Claims”) are subject to the

Retained Claims Challenge Period (as defined herein).

5. Debtors’ Stipulations (Macquarie Credit Facility Obligations). Without
prejudice to the rights of any other party to assert Claims and Defenses subject to Paragraph 25
hereof and prior to expiration of the Challenge Period, each Debtor admits, stipulates, and agrees
that:

(@) as of the Petition Date, each Debtor (other than Zochem) is

unconditionally indebted and liable to the Prepetition Macquarie Facility Parties, without
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defense, counterclaim or offset of any kind, for all of the obligations under the Prepetition
Macquarie Facility Documents, including, without limitation, principal, interest and
settlement payments arising in connection with the termination of certain Physical Base
Metals Contracts by and between Macquarie Physical Commodities, LL.C and Horsehead
Corporation (which settlement payments were partially deferred pursuant to the
Macquarie Forbearance Agreement), and fees, including professional fees and expenses
and a minimum utilization fee and unused facility fee, due and outstanding under the
Macquarie Credit Agreement and the other Prepetition Macquarie Facility Documents
(collectively, the “Macquarie Credit Facility Obligations”; provided, however that the
Macquarie Credit Facility Obligations to which the Debtors are stipulating in this
Paragraph 5 shall initially be deemed to exclude that certain Restructuring Fee (as
defined in the Macquarie Forbearance Agreement) (the “Macquarie Restructuring Fee™)
but, as set forth in Paragraph 5(g) below, shall be deemed to include the Macquarie
Restructuring Fee to the extent the Macquarie Restructuring Fee is not successfully
challenged during the applicable Challenge Period (or is otherwise determined by this
Court to be part of the Macquarie Credit Facility Obligations)*) in an amount equal to
$32,724,126, plus accruing interest and amounts for ongoing fees, including professional

fees and expenses in accordance with the terms of the Prepetition Macquarie Facility

It is acknowledged that the Prepetition Macquarie Facility Parties reserve all rights with respect to their
claims with respect to the Macquarie Restructuring Fee or otherwise arising out of the Macquarie
Forbearance Agreement and the Debtors and all parties in interest reserve all rights with respect to the
allowance of any claims asserted by any party on account of the Macquarie Restructuring Fee, and the
stipulations and agreements set forth by this Paragraph 5 exclude all such claims until resolved in
accordance with the parenthetical to the defipition of “Macquarie Credit Facility Obligations.”

15
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Documents,” and, subject to certain permitted liens, secured by certain first and second
priority security interests in and liens (collectively, the “Prepetition Macquarie Liens”) on
certain of the Debtors’ assets described in the Prepetition Macquarie Facility Documents
(the “Macquarie Collateral™);

(b)  the Macquarie Credit Facility Obligations* (including, without limitation,
the Macquarie Guaranty) constitute legal, valid, binding, non-avoidable obligations of
each of the Debtors (other than Zochem) and each non-Debtor guarantor party thereto
and, subject to Paragraph 25 hereof, the Prepetition Macquarie Liens are valid, binding,
perfected, non-avoidable, and enforceable liens on and security interests in the Macquarie
Collateral;

(c)  subject to Paragraph 25 hereof, (i) no portion of the Macquarie Credit
Facility Obligations, the Prepetition Macquarie Facility Documents, or the transactions
contemplated thereby are subject to contest, attack, objection, recoupment, defense,
setoff, -counterclaim, avoidance, recharacterization, reclassification, reduction,
disallowance, recovery, disgorgement, attachment, “claim” (as defined by section 101(5)
of the Bankruptcy Code), impairment, ot subordination (whether equitable, contractual,
or otherwise) or other challenge of any kind pursuant to the Bankruptcy Code or
applicable nonbankruptcy law (including without limitation, under sections 502(d) or 548
of the Bankruptcy Code or under any applicable state Uniform Frauduient Transfer Act,
Uniform Fraudulent Conveyance Act or similar statute or common law) or any other

applicable U.S. or Canadian law; and (ii) the Debtors (other than Zochem) do not have

Post-petition interest and amounts owed with respect to ongoing professional fees and expenses, subject to
section 506(b) of the Bankruptcy Code, shall be due and owing in accordance with the terms of the
Prepetition Macquarie Facility Documents and shall be included as part of the Macquarie Credit Facility
Obligations as they may exist on any given date.
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any claims, challenges, counterclaims, causes of action, defenses, recoupment,
disgorgement, or setoff rights arising out of, relating to or in connection with the
Macquarie Credit Facility Obligations or the Prepetition Macquarie Facility Documents,
whether arising under the Bankruptcy Code, applicable nonbankruptcy law, or any other
applicable U.S. or Canadian law, on or prior to the date hereof, against any of the
Prepetition Macquarie Facility Parties, and the Debtors (other than Zochem) each
irrevocably waivé, for themselves, and their subsidiaries, any right to challenge or contest
in any way the perfection, validity, and enforceability of the Prepetition Macquarie Liens
or the validity or enforceability or the Macquarie Credit Facility Obligations and the
Prepetition Macquatie Facility Documents;

(d) the Macquarie Credit Facility Obligations constitute allowed claims for all
purposes between and against the Debtors’ estates (other than Zochem) and none of the
Macquarie Credit Facility Parties shall be required to file a proof of claim with regard to
the Macquarie Credit Facility Obligations or the Prepetition Macquarie Liens, and any
order entered by this Court in relation to the establishment of a bar date for any claims
(including administrative expense claims) in any of these chapter 11 cases or any
Successor Case shall not apply to the Prepetition Macquarie Facility Parties with respect
to the Macquarie Credit Facility Obligations (including the Prepetition Macquarie Liens);

(e) the Prepetition Macquarie Liens, security interests, and ‘rights granted to
the Macquarie Credit Facility Parties pﬁrsuant to, and in connection with, the Prepetition
Macquarie Facility Documents, including the Security Agreement (as defined in the
Macquarie Credit Agreement) and the Intercreditor Agreement, which grants first priority

liens (subject to permitted liens) over the Shared Collateral (as defined in the
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Intercreditor Agreement) other than the Notes Priority Shared Collateral to the
Prepetition Macquarie Facility Agent, are, subject to Paragraph 25 hereof, valid, binding,
perfected, enforceable, non-avoidable liens and security interests on the Macquarie
Collateral, senior in priority over any and all other liens on the Macquarie Collateral
other than the Prepetition Senior Secured Notes Liens to the extent provided by the
Intercreditor Agreement, subject to any permitted exceptions under the Prepetition
Macquarie Facility Documents, to the extent such permitted exceptions were valid,
propetly perfected, non-avoidable liens senior in priority to the liens and security
interests of the Prepetition Macquarie Facility Parties as of the Petition Date;

() certain of the Debtors’ cash including, withoﬁt limitation, any and all
accounts referred to in the Cash Management Motion, other than with respect to Zochem
and Horsehead Holding Corp., and any amounts generated by the collection of accounts
receivable, the exercise of letter of credit rights, the sale of inventory, or other disposition
of the Prepetition Collateral existing as of the Petition Date, the proceeds of any of the
foregoing and proceeds of the Prepetition Collateral is the Cash Collateral of the
Prepetition Macquarie Facility Parties within the'mcaning of section 363(a) of the
Bankruptcy Code; provided that such Cash Collateral shall not include the PNC Cash
Collateral; and

(g) any challenge to the Macquarie Restructuring Fee shall ‘be subject to the
Challenge Period as set forth in paragraph 25 hereof and to the extent the Macquarie
Restructuring Fee is not subject to a successful challenge, it shall be allowed and
constitute a part of the Macquarie Credit Facility Obligations for all purposes including

but not limited to the Debtors’ stipulations in subsections (a)—(f) in this paragraph 5.
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6. Debtors’ Stipulations (Zochem Facility). Without prejudice to the rights of any
other party to assert Claims and Defenses subject to Paragraph 25 hereof and prior to expiration
of the Challenge Period, each Debtor admits, stipulates, and agrees that:

(@) as of the Petition Date, Zochem, as borrower, and Horsehead Holding, as
guarantor, are unconditionally indebted and liable, without defense, counterclaim or

| offset of any kind, for all of the obligations under the Zochem Facility, totaling not less
than $18,519,100.18, plus accrued and unpaid interest and fees in accordance with the

terms of the Zochem Credit Agreement (the “Zochem Debt Obligations™) and the Other

Zochem Documents®; the Zochem Debt Obligations are secured by, subject to permitted
liens, certain first priority security interests in and liens on certain of Zochem’s assets as
described in the Zochem Credit Agreement and the Other Zochem Documents
(collectively, the “Zochem Facility Collateral” and, with all assets of Zochem and any of
its subsidiaries subject to security interests and liens, the “Zochem Collateral™), pursuant
to the Zochem Credit Agreement and the Other Zochem Documents;

(b) the Zochem Debt Obligations constitute legal, valid, binding, non-
avoidable obligations Qf each of the Horsghead Holding and Zochem, and the Zochem
Debt Obligations are secured by valid, binding, perfected, non-avoidable, and enforceable
liens on and security interests in the Zochem Collateral;

(¢) (i) no portion of the Zochem Debt Obligations, the‘ Zochem Credit
Agreement, or the Other Zochem Documents, or the transactions contemplated thereby
are subject to contest, attack, objection, recoupment, defense, setoff, counterclaim,

avoidance, recharacterization, reclassification, reduction, disallowance, recovery,

6 The “Other Zochem Documents™ means the Other Documents as defined in the Zochem Credit Agreement,
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disgorgement, attachment, “claim” (as defined by section 101(5) of the Bankruptcy
Code), impairment, or subordination (whether equitable, contractual, or otherwise) or
other challenge of any kind pursuant to the Bankruptcy Code or applicable
nonbankruptey law (including without limitation, under sections 502(d) or 548 of the
Bankruptcy Code or under any applicable state Uniform Fraudulent Transfer Act,
Uniform Fraudulent Conveyance Act or similar statute or common law) or any other
applicable U.S. or Canadian law; and (ii) Horsehead Holding and Zochem do not have
any claims, challenges, counterclaims, causes of action, defenses, recoupment,
disgorgement, or setoff rights arising out of, relating to, or in connection with, the
Zochem Debt Obligations, the Zochem Credit Agreement, or the Other Zochem
Obligations, whether arising under the Bankruptcy Code, applicable nonbankruptcy law,
or any other applicable U.S, or Canadian law, on or prior to the date hereof, against PNC
Bank, N.A., in its capacity as administrative and collateral agent under the Zochem

Facility (in such capacity, the “Zochem Agent”) and the current and/or prior lendets

under the Zochem Facility as of the Petition Date (the “Zochem Lenders”, and, together
with the Zochem Agent, the “Zochem Secured Parties”), and (iii) the Debtors waive any
right to challenge or contest in any way the perfection, validity, and enforceability of the
liens securing the Zochem Debt Obligations or the validity or enforceability of the
Zochem Debt Obligations, the Zochem Credit Agreement, and th;: Other Zochem
Documents;

(d)  the Zochem Debt Obligations constitute allowed claims for all purposes
between and against Zochem and Horsehead Holdings, and neither the Zochem Agents

nor any Zochem Lender is required to file a proof of claim in any of the Debtors’
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chapter 11 cases with regard to the Zochem Debt Obligations or the liens securing such

obligations, and any order entered by this Court in relation to the establishment of a bar

date for any claims (including administrative expense claims) in any Successor Case shall
not apply to the Zochem Agent and the Zochem Lenders with respect to the Zochem Debt

Obligations (including the liens securing such obligations); and

()  PNC has issued certain letters of credit for the benefit of the Debtors
secured by the PNC L/C Cash Collateral (as defined herein), and holds a first priority,
perfected secured claim in such cash collateral, and PNC is not required to file a proof of
claim in any of the Debtors’ chapter 11 cases with regard to such secured claim and any
order entered by this Court in relation to the establishment of a bar date for any claims
(including administrative expense claims) in any Successor Case shall not apply to the
PNC with respect to such secured claim (including the liens securing such obligations).

7. Debtors™ Stipulations (Prepetition Unsecured Notes Indenture).  Without
prejudice to the rights of any other party to assert Claims and Defenses subject to Paragraph 25
hereof and prior to expiration of the Challenge Period, the Debtors (other than Zochem) admit,
sﬁpulate, and agree that:

(a) Pursuant to that certain indenture, dated as of July 29, 2014 (as the same
has been and may be amended, restated, supplemented or otherwise modified from time
to time in accordance with the terms thereof, the “Prepetition ﬁnsecured Notes
Indenture” and, together with all other agreements, instruments, notes, guaranties and
other documents executed in connection therewith, the “Prepetition Unsecured Notes
Documents™), between and among Horsehead Holding Corp,, as issuer, the Subsidiary

Guarantors (as defined therein), and U.S. Bank National Association, as trustee (in such
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capacity, the “Prepetition Unsecured Notes Indenture Trustee”), Horsehead Holding

Corp. issued the 9.00% senior unsecured notes due 2020 (the “Prepetition Unsecured

Notes” and, the holders of such Prepetition Notes, the “Prepetition Unsecured
Noteholders” and, together with the Prepetition Unsecured Notes Indenture Trustee, the

“Prepetition Unsecured Notes Parties” and, together with the Prepetition Senior Secured

Notes Pafties, the “Prepetition Notes Parties™), and as of ther Petition Date, $40,000,_000
in aggregate principal amount of Prepetition Unsecured Notes, together with any amounts
incurred or accrued but unpaid prior to the Petition Date in accordance with the
Prepetition Unsecured Notes Documents, including but not limited to, accrued and
unpaid interest, any fees, expenses and disbursements as provided under the Prepetition
Unsecured Notes Documents (collectively, the “Prepetition Unsecured Notes
Obligations” and, together with the Prepetition Senior Secured Notes Obligations, the
“Prepetition Notes Obligations™) was outstanding;

(b) (i) the Prepetition Unsecured Notes Obligations constitute legal, valid,
enforceable non-avoidable and binding obligations of Horsehead Holding Corp., as
issuer, and each of the guarantors party thereto; (ii) no offsets, defenses or counterclaims
to the Prepetition Unsecured Notes Obligations exist; (iii) no portion of the Prepetition
Unsecured Notes Obligations is subject to contest, attack, objection, recoupment,
defense, setoff, counterclaim, avoidance, recharacterization, reclassifié:ation, reduction,
disallowance, recovery, disgorgement, attachment, “claim” (as defined by section 101(5)
of the Bankruptcy Code), impairment, or subordination (whether equitable, contractual,
or otherwise) or other challenge of any kind pursuant to the Bankruptcy Code, applicable

nonbankruptcy law, or any other applicable U.S. or Canadian law (including without
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limitation, under sections 502(d) or 548 of the Bankruptcy Code or under any applicable
state Uniform Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act or similar
statute, or common law) or any other applicable U.S. or Canadian law; (iv) the
Prepetition Unsecured Notes Documents are valid and enforceable by the Prepetition
Unsecured Notes Parties against Horsehead Holding Corp. and the Subsidiary Guarantors
(as defined therein); and (v) the Debtors and their estates have no claim, objection,
challenge or cause of action against the Prepetition Unsecured Notes Parties or any of
their respective affiliates, parents, subsidiaries, partners, controlling persons, agents,
attorneys, advisors, professionals, officers, directors and employees, whether arising
under applicable state or federal law (including, without limitation, any
recharacterization, subordination, avoidance or other claims arising under or‘pursuant to
sections 105, 510 or 542 through 553 of the Bankruptcy Code), arising out of, relating to
or in connection with the Prepetition Unsecured Notes Indenture or the transactions
contemplated thereunder or the Prepetition Unsecured Notes Obligations, including
without limitation, any right to assert any disgorgement or recovery;

' (¢) the Prepetition Unsecured Notes Obligations constitute allowed claims for
all purposes between and against the Debtors’ éstates (other than Zochem), and neither
the Prepetition Unsecured Notes Indenture Trustee, nor any Prepetition Unsecured
Noteholder, is required to file a proof of claim with regard to the Prepetition Unsecured
Notes Obligations, and any order entered by this Court in relation to the establishment of
a bar date for any claims (including administrative expense claims) in any of these

chapter 11 cases or any Successor Case shall not apply to the Prepetition Unsecured
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Notes Indenture Trustee or the Prepetition Unsecured Noteholders with respect to the
Prepetition Unsecured Notes Obligations.
8. Findings Regarding the DIP Facility and the Use of Prepetition Collateral,

(@)  The Debtors require the DIP Facility and the use of Cash Collateral, inter
alia, to repay certain outstanding debt obligations as set forth in the DIP Credit
Agreement (including the Zochem Debt Obligations), for general corporate purposes, to
pay administrative expenses for goods and services in the ordinary course of business in
each case as permitted by the DIP Documents and the Budget (including any permitted
variances), and to pay fees and expenses and other obligations arising from the DIP
Facility and as set forth in the DIP Documents,

(b)  The Debtors are unable to obtain financing on more favoraBle terms and
conditions, both with regard to the DIP Facility itself as well as with regard to support for
the Debtors’ overall restructuring efforts, from sources other than the DIP Lenders
pursuant to, and for the purposes set forth in, the DIP Documents. The Debtors are
unable to obtain unsecured credit allowable under section 503(b)(1) of the Bankruptcy
Code as an administratiye expense. The Debtors are also not able to obtain credit secured
by a lien allowable only under sections 364(c)(1), 3’64(0)(2) and 364(c)(3) of the
Bankruptcy Code without granting the DIP Lenders liens junior to the Macquarie
Adequate Protection Liens and the Prepetition Macquarie First Priorit\y Liens (each as
described herein), and certain other obligations as further described herein, and further
granting the DIP Lenders the DIP Superpriority Claims (as defined herein) on the terms
and conditions set forth in this Final Order and the DIP Documents. In addition, the

Debtors are unable to obtain credit for borrowed money without the Debtors granting to
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the DIP Lenders priming liens under section 364(d)(1) of the Bankruptcy Code over the
Senior Secured Notes Adequate Protection Liens (as defined herein) and the Prepetition
Senior Secured Notes Liens, on the terms and conditions set forth in this Final Order and
the DIP Documents,

(¢)  The DIP Lenders have indicated a willingness to provide financing to the
Debtors subject to entry of this Final Order, and conditioned upon the entry of this Final
Order; including findings that such financing is essential to the Debtors’ estates, the DIP
Lenders are extending credit to the Debtors as set forth in the DIP Facility in good faith,
and that the DIP Superpriority Claims, security interests, liens, rights and other
protections granted to the DIP Lenders and the DIP Agent will have the protections
provided in section 364(e) of the Bankruptcy Code and will not be affected by any
subsequent reversal, modification, vacatur, amendment, reargument or reconsideration of
this Final Order or any other order.

(d)  All of the Debtors have received and will receive fair and reasonable
consideration in exchange for access to the DIP Facility and all other financial
accommodations provided under the DIP Documents and this Final Order. The terms of
the DIP Documents are fair and reasonable, reflect the Debtors’ exercise of prudent
business judgment consistent with their fiduciary duties, and are supported by reasonably
equivalent value and fair consideration. |

(e The terms of the DIP Documents and the use of the Prepetition Collateral,
including the Cash Collateral, including, without limitation, the interest rates and fees
applicable, and intangible factors relevant thereto, are more favorable to the Debtors than

those available from alternative sources. Based upon the record before this Court, the
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DIP Documents have been negotiated in good faith and at arm’s-length among the
Debtors, the DIP Lenders, and the DIP Agent. The DIP Facility and other financial
accommodations made to the Debtors by the DIP Agent and the DIP Lenders pursuant to
the DIP Documents and this Final Order (collectively, the “DIP_Obligations™) shall be
deemed to have been extended by the DIP Agent and the DIP Lenders in good faith, as
that term is used in sections 363(m) and 364(e) of the Bankruptcy Code, and in express
reliance upon the protections set forth therein, and the DIP Agent and the DIP Lendets
shall be entitled to all protections afforded thereby,

(f) ‘The authorization granted herein to enter into the DIP Documents, to

continue using Cash Collateral and to obtain funds under the DIP Facility, including on a

priming basis as set forth herein, is necessary to avoid immediate and irreparable harm to

the Debtors and their estates. Entry of this Final Order is in the best interests of the

Debtors, their estates and creditors because it will, among other things, allow for access

to the financing necessary for the Debtors to, among other things, maintain business

relationships with vendors, suppliers, customers and other parties, permit the orderly
continuation of their businesses and pay for certain costs and expenses related to the

Debtors’ chapter 11 cases.

9. Findings Regarding Adequate Protection.

(a) The DIP Facility contemplated hereby provides for a priming of certain of
the Prepetition Secured Parties’ respective interests in the Prepetition Collateral pursuant to
section 364(d) of the Bankruptcy Code. The Prepetition Secured Parties are entitled to the
adequate profection as set forth herein, including, with respect to the Prepetition Secured Parties,

pursuant to sections 361, 362, 363, and 364 of the Bankruptcy Code. Based on the DIP Motion,
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the DIP Motion Declarations and on the record presented to the Court at the Interim Hearing and
at the Final Hearing, the terms of the proposed adequate protection arrangements and the DIP
Facility contemplated hereby are fair and reasonable, reflect the Debtors’ prudent exercise of
business judgment, and constitute reasonably equivalent value and fair consideration for the
consent of the Prepetition Secured Parties.

10.  Authorization of the DIP Facility and the DIP Documents.

(@) The Debtors are hereby authorized to enter info, delivér, and perform
under, the DIP Documents and, in the case of the Borrowers, to borrow, subject to the
terms and conditions of (1) this Final Order, (2) the DIP Documents and any related
guarantees as contemplated by the DIP Documents, and (3) the Budget, the DIP Facility
in an aggregate principal amount of $90,000,000 in the increments and for the purposes
set forth in the DIP Documents, including repayment of certain debt obligations and for
working capital and other general corporate purposes of the Debtors consistent with the
Budget (including permitted variances).

(b)  In furtherance of the foregoing and without further approval of this Court,
each Debtor is authorized and directed to perform all acts (and to the extent such acts
have already occurred, such acts are hereby ratified) and to execute and deliver all
instruments and documents that the DIP Lenders and DIP Agent determine to be
reasonably required or necessary for the Debtors’ performance of their bbligations under
the DIP Documents includiﬁg, without limitation;

i) the execution, delivery and performance of the DIP Documents;
(i)  the non-refundable payment to the DIP Agent, or the DIP Lenders,

as the case may be, of the fees, expenses, indemnification obligations and other
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amounts set forth in the DIP. Documents including, without limitation:
(1) 14% interest per annum paid in cash, monthly in arrears on the first day of
each such month; (2) upon the occurrence and during the continuance of any
Event of Default, at the election of the Required Lenders, interest in cash (a) in
the case of principal or interest on any loan at a rate of 2% per annum plus the rate
otherwise applicable to such loan and (b) in the case of any other amount, at a rate
equal to the interest rate applicable to outstanding loans plus 2% per annum;
(3) 4.5% of the aggregate commitments under the DIP Facility to each DIP
Lender upon the Closing Date (x) in cash as a commitment fee or (y) as original

issue discount (the “Commitment Fee”); (4) an unused commitment fee of 4% per

annum of the aggregate unfunded commitments under the DIP Facility, payable to
thé DIP Lenders in cash monthly in arrears on the first day of each such month;
(5) a repayment premium equal to 2.5% of the principal amount qf loans under
the DIP Facility that are repaid; and (6) reésonab]e and documented out of pocket
costs and expenses as may be due from time to time as provided in this Final
Order and in the DIP Documents, including, without limitation, reasonable
attorneys’ fees and other financial advisory, consultant, “seasoning” and
professional fees and disbursements as provided in the DIP Documents; and
(iii)y  the performance of all other acts required under‘ ot in connection
with the DIP Documents,
(¢)  The DIP Documents constitute valid and binding obligations of the
Debtors, enforceable against the Debtors in accordance with the terms of this Final Order

and the DIP Documents. No obligation, payment, transfer or grant of security by the
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Debtors under the DIP Documents (or, as it relates to the DIP Facility, this Final 'Order)
shall be subject to contest, attack, objection, recoupment, defense, setoff, counterclaim,
avoidance, recharacterization, reclassification, reduction, disallowance, recovery,
disgorgement, attachment, “claim” (as defined by section 101(5) of the Bankruptcy
Code), impairment, or subordination (whether equitable, contractual, or otherwise) or
other challenge of any kind pursuant to the Bankruptcy Code or applicable
nonbankruptcy law (including without limitation, under sections 502(d) or 548 of the
Bankruptcy Code or under any applicable state Uniform Fraudulent Transfer Act,

Uniform Fraudulent Conveyance Act or similar statute or common law).

11.  Budget. Attached as Exhibit 2 hereto and incorporated by reference herein is the

13-week budget setting forth the Debtors’ projected receipts, disbursements and accrued
Professional Fees (as defined herein) (the “Budget™). Subject to the permitted variances as set
forth in the DIP Documents, the use of proceeds of the DIP Facility and Cash Collateral shall in
all cases be used consistently with this Final Order and the Budget. The DIP Agent, the DIP
Lenders, and the Prepetition Macquarie Facility Parties shall have no obligations with respect to
the Debtors’ use of the Cash Collateral. The consent of the DIP Agent and the applicable DIP
Lenders to the Budget shall not be construed as consent to the use of any Cash Collateral during
the continuance of an Event of Default, regardless of whether the aggregate funds shown on the
Budget have been expended. The Debtors shall have an obligation to deliver, ;)n or prior to the
third Business Day after (i) the end of every week, a Variance Report, and (ii) the end of every
other week, an updated Budget for the rolling 13-week period commencing with the first day of
the week in which such delivery occurs, subject to any applicable grace periods provided in the

DIP Credit Agreement (but without duplication of such grace periods), which the Debtors shall
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provide contemporaneously (for informational purposes only) to counsel to each of the
Creditors’ Committee and Prepetition Macquarie Facility Agent; provided that, such updated
Budget shall not become the “DIP Budget” for purposes of the DIP Facility unless such updated
Budget is approved by the Required Lenders in their sole discretion, Notwithstanding anything
herein to the contrary, with respect to the updated Budget to be delivered on or prior to the third
Business Day after the tenth week covered by the initial Budget (subject to any applicable grace
period provided in the DIP Credit Agreement), delivery of an updated Budget that is not
satisfactory to the Required Lenders for whatever reason, in their sole discretion, at such time
shall constitute an Event of Default under the DIP Facility, subject to any applicable grace
periods provided in the DIP Credit Agreement (but without duplication of such grace periods).
Notwithstanding anything to the contrary herein or elsewhere, nothing in this Final Order nor
any other DIP Document shall be construed as a cap or limitation on the accrued amounts
benefitting from the Carve-Out.

12, DIP Claims and Liens. As security for the DIP Obligations, the DIP Lenders are
hereby granted the following claims, liens, security interests, rights, and benefits, in each case,
and notwithstanding anything herein to the contrary in each case subject and subordinate to
(i) the Carve-Out (as defined herein), (ii) the Prepetition Macquarie First Priority Liens, (iii) the
Macquarie Adequate Protection Liens (as defined herein), (iv) the Macquarie Adequate
Protection Claims (as defined herein); and (v) with respect to all DIP Co]laterél of the Debtors
located in Canada, the Administration Charge (defined below); (including paragraphs (a), (b),

and (c) below, collectively, the “DIP Claims and Liens™):

(a) DIP Superpriority Claims. An allowed superpriority administrative

expense claim pursuant to sections 364(c)(1), 503(b), 507(a), and 507(b) of the
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Bankruptey Code on account of the DIP Obligations (the “DIP_Superpriority Claim”),
subject only to the Carve-Out, the Macquarie Adequate Protection Claims, and, with
respect to all DIP Collateral of the Debtors located in Canada, the Administration Charge.
The DIP Superpriority Claim shall be an allowed claim against each of the Debtors
(jointly and severally) with priority over any and all administrative expenses, adequate
protection and other diminution claims (in each case other than the Carve Out, the
Macquarie Adequate Protection Claims, and with respect to all DIP Collateral of the
Debtors located in Canada, the Administration Charge), unsecured claims, and all other
claims asserted against the Debtors now existing or hereafter arising of any kind
whatsoever, including all other administrative expenses of the kind specified in sections
503(b) and 507(b) of the Bankruptcy Code, and over any and all other administrative
expenses or other claims arising under any other provision of the Bankruptcy Code,
including, or ordered pursuant to, sections 105, 326, 327, 328, 330, 331, 503(a), 503(b),
506(c), 507(a), 507(b), 546, 726, 1113, and 1114 of the Bankruptcy Code, whether or not
such expenses or claims may become secured by a judgment lien or other non-consensual
lien, levy, or attachm‘ent, payable from and with recourse to all prepetition and
postpetition property of the Debtors and all proceeds thereof; provided that (x) the DIP

Superpriority Claim will have recourse to proceeds of Avoidance Actions (as defined

herein) only upon entry of this Final Order; provided however, that the DIP Superpriority
Claim shall not have recourse to, or otherwise collect from, proceeds of Avoidance
Actions prosecuted against any trade creditor of one or more of the Debtors and (y) the

DIP Superpriority Claim will not have recourse to proceeds of the Excluded Accounts.
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(b)  DIP Liens on DIP Collateral. Except as set forth herein, and pursuant to
sections 364(c)(2), 363(c)(2), and 364(d)(1) of the Bankruptcy Code, a valid, binding,
continuing, enforceable, fully-perfected, non-avoidable, first priority, (i) 'pledge of (a) all
promissory notes owned by the Debtors and (b) all capital stock owned by the Debtors
and (ii) senior, priming lien on, and security interest in, all propetty, except as otherwise
set forth herein, whether now owned or hereafter acquired or existing and wherever
located, of each Debtor and each Debtor’s “estate” (as created pursuant to section 541(a)
of the Bankruptcy Code), of any kind or nature whatsoever, real or personal, tangible or
intangible, and now existing or hereafter acquired or created, including, without
limitation, all cash, accounts, inventory, goods, contract rights, instruments, documents,
chattel paper, patents, trademarks, copyrights, and licenses therefor, accounts receivable,
receivables and receivables records, general intangibles, payment intangibles, tax or other
refunds, insurance proceeds, letters of credit, owned real estate, real property leaseholds,
fixtures, deposit accounts, commercial fort claims, securities accounts, instruments,
investment property, letter-of-credit rights, supporting obligations, machinery and
equipment, real propetty, leases (and proceeds from the dispdsition thereof), all of the
issued and outstanding capital stock of each Debtor, other equity or ownership interests,
including, without limitation, a first priority priming lien on the equity interests of
Horsehead Zinc Recycling, LLC, equity interests in subsidiaries (inclu;ling non-wholly
owned and non-Debtor subsidiaries), money, investment property, upon entry of this
Final Order, any proceeds of causes of action under chapter 5 of the Bankruptcy Code

(collectively, the “Avoidance Actions,” and, together with the foregoing in clauses (i) and

(ii), the “DIP Collateral”, and the liens, pledges, and security interests granted pursuant to
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this Paragraph 12(b), the “DIP Liens”), but not the Avoidance Actions themselves, and
the DIP Collateral shall further exclude (x) the Excluded Collateral, (y) any proceeds of
Avoidance Actions prosecuted against any trade creditor of one or more of the Debtors,
and (z) the PNC Cash Collateral (including the PNC L/C Cash Collateral”); provided that;
(i) the DIP Liens shall be subordinate to (a) the Carve-Out, (b) the Macquarie Adequate
Protection Liens, (c) the Prepetition Macquarie Liens on the Facilities Priority Shared
Collateral, to the extent such liens are valid and perfected as of the Petition Date (the
“Prepetition Macquarie First Priority Liens), (d) certain liens to the extent that such liens
are valid, perfected, and senior to the liens securing the Zochem Facility, the Prepetition
Macquarie Facility and the Prepetition Senior Secured Notes as of the Petition Date and
are set forth on Schedule 1.01(a) to the DIP Credit Agreement (liens referenced in this
clause (d), the “Permitted Prepetition Liens™), (¢) with respect to all DIP Collateral of the
Debtors located in Canada, the Administration Charge provided for in the Supplemental
Order of the Canadian Court (as defined in the DIP Documents) in an amount not to
exceed CAD$100,000 (the “Administration Charge™), but the DIP Liens shall be senior to
any other charges grant_ed by the Canadian‘ Court in the Recognition Proceedings, and (f)
the Excluded Collateral, Notwithstanding the foregoing, however, to the extent that the

Macquarie Credit Facility Obligations are repaid in full in cash®, the DIP Lenders shall be

? The “BNC L/C Cash Collateral” means cash collateralizing those certain letters of credit issued by PNC
Bank, N.A for the benefit of the Debtors, including but not limited to, that certain Letter of Credit No.,
18112064 (HH) and that certain Letter of Credit No. 18112054 (HH), which in the aggregate total not less
than $7,940,197.65 as of the Petition Date, and that certain Letter of Credit No. 18121075 (Zochem), which
totals not Jess than CAD$422,342.00 as of the Petition Date.

As used in this Paragraph 12, references to the Macquarie Credit Facility Obligations being “repaid in full”
mean repaid in full, In cash, and the Challenge Period having expired and no successful Challenge having
been brought or any Challenges having been defeated plus delivery and effectiveness of full releases,
unless otherwise agreed by the Prepetition Macquarie Facility Agent.
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granted a first priority lien on the Collateral securing the Prepetition Macquarie First
Priority Liens; provided that, to the extent the Macquarie Credit Facility Obligations are
repaid in full prior to expiration of the challenge period set forth by by Paragraph 25
hereof, the perfection and priority of the Macquarie Liens (as defined herein) shall remain
in full force and effect pending expiration of such period, subject to successful challenge.
In addition, to the extent that the existing indebtedness of Horsehead Zinc Recycling,
LLC is repaid in full, Horsehead Zinc Recycling, LLC shall become a debtor under these
chapter 11 cases and the DIP Lenders shall be granted a first priority lien on all assets of
Horsehead Zinc Recyeling, LLC, subject to customary permitted liens.

(c)  DIP Liens Senior to Other Liens. Other than with respect to the
Carve-Out, the Macquarie Adequate Protection Liens, the Prepetition Macquarie First
Priority Liens, the Permitted Prepetition Liens, and Administration Charge, the DIP Liens
shall not be (i) subject or subordinate to (A) any lien or security interest that is avoided
and preserved for the benefit of the Debtors and their estates under section 551 of the
Bankruptcy Code or (B) any liens arising after the Petition Date, or (ii) subordinated to or
made pari passu with any other lien or security interest under sections 363 or 364 of the
Bankruptcy Code or otherwise, or (iii) any liens or deemed trusts that may arise under
statute including without limitation the Pension Benefits Act (Ontario),

(d)  Carve-Out. For purposes hereof, the “Carve-Out” shall ﬁean the sum of
(i) all fees required to be paid to the clerk of the Court and to the U.S. Trustee under
section 1930(a) of title 28 of the United States Code plus interest at ihe statutory rate
(without regard to the notice set forth in (iii) below); (ii) fees and expenses of up to

$50,000 incurred by a trustee under section 726(b) of the Bankruptcy Code (without
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regard to the notice set forth in (iii) below); (iii) to the extent allowed at any time,
whether by interim or final compensation order, all unpaid fees and expenses (including

transaction fees or success fees) (the “Professional Fees”) incurred, at any time before or

on the first business day following delivery by the DIP Agent of a Carve-Out Trigger
Notice (as defined herein), by persons or firms (“Borrbwer Professionals™) retained by
the Borrowers pursuant to section 327, 328 or 363 of the Bankruptcy Code and the
Creditors’ Committee (such professionals, together with the Borrower Professionals, the
“Professional Persons”) appointed in these chapter 11 cases pursnant to section 1103 of
the Bankruptcy Code, whether allowed by this Court prior to ot after delivery of a Carve-
Out Trigger Notice, but only to the extent actually earned prior to the delivery of a Carve-
Out Trigger Notice and not subsequently disallowed; and (iv) Professional Fees of
Professional Persons in an aggregate amount not to exceed $1,250,000 incurred after the
first business day following delivery by the DIP Agent of the Carve-Out Trigger Notice,

to the extent allowed at any time, whether by interim or final compensation order (the ~

amounts set forth in this clause (iv) being the “Post-Carve Qut Trigger Notice Cap), but
only to the extent actually earned after the delivery of a Carve-Out Trigger Notice and

not subsequently disallowed; provided, however, that nothing herein shall be construed to

impair the ability of any party to object to the reasonableness of any fees, expenses,
reimbursement or compensation described in clauses (iii) or (iv) above; on any grounds.
“Carve-Out Trigger Notice” shall mean a written notice delivered by email (or other
electronic means) by the DIP Agent or the Required Lenders to the Borrowers, their lead
restructuring counsel, the U.S. Trustee, and lead counsel to the Creditors’ Committee,

which notice may be delivered following the occurrence and during the continuation of
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an Event of Default and acceleration of the Obligations under the DIP Facility, stating
that the Post-Carve Out Trigger Notice Cap has been invoked. On the day oﬁ which a
Carve-Out Trigger Notice is given by the DIP Agent to the Borrowers, the Carve-Out
Trigger shall constitute 4 demand to the Borrowers to utilize all cash on hand as of such
date and any available cash thereafter held by any Borrower to fund a reserve in an
aggregate amount equal to the accrued and/or unpaid amounts of the Professional Fees,
and the Borrowers shall deposit and hold any such amounts in a segregated account at the
DIP Agent or under the exclusive contro! of the DIP Agent in trust to pay such then
unpaid Professional Fees (the “Pre-Carve Out Trigger Notice Reserve™) prior to any and

all other claims, including DIP Administrative Claims. The Borrowers shall deposit and

hold such amounts in a segregated account at DIP Agent or under the exclusive control of
the DIP Agent in trust to pay such Professional Fees benefiting from the Carve Out
Trigger Notice Cap (the “Post-Carve Qut Trigger Notice Reserve” and, together with the
Pre-Carve Out Trigger Notice Reserve, the “Carve-Out Reserves”) priot to any and all
other claims, including DIP Superpriority Claims. All funds in the Pre-Carve Out
Trigger Notice Reservg shall be uséd first to pay thé ob]igations set forth in clauses (ii)
through (iii) of the definition of Carve-Out set forth above, but not, for the avoidance of
doubt, the Post-Carve Out Trigger Notice Cap, until paid in full, and then, to the extent
the Pre-Carve Out Trigger Notice Reserve has not been reduced to zeré, to pay the DIP
Agent for the benefit of the DIP Lenders, unless the obligations under the DIP Facility
have been paid in full, in which case any such excess shall be paid as directed by this
Court. All funds in the Post-Carve Out Trigger Notice Reserve shall be used first to pay

the obligations set forth in clause (iv) of the definition of Carve-Out set forth above, and
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then, to the extent the Post-Carve Out Trigger Notice Reserve has not been reduced to
zero, to pay the DIP Agent for the benefit of the DIP Lenders, unless the DIP Qbligations
have been paid in full, in which cése any such excess shall be paid as directed by this
Court.

(¢)  Following delivery of a Carve-Out Trigger Notice, the DIP Agent and any
Prepetition Secured Party shall deposit any cash swept or foreclosed upon (including cash
received as a result of the sale or other disposition of any assets) in the Carve-Out
Reserves until such Carve-Out Reserves have been fully funded, and shall have a security
interest in any residual interest in the Carve-Out Reserves, with any excess paid to the
DIP Agent for application in accordance with the DIP Documents.  Further,
notwithstanding anything to the contrary herein, (i) disbursements by the Borrowers from
the Carve-Out Reserves shall not constitute loans or increase or reduce the DIP

Obligations, (ii) the failure of the Carve-Out Reserves to satisfy in full the Professional

Fees shall not affect the priority of the Carve-Out, and (iii) in no way shall the Carve-Out,

Post-Carve Out Trigger Notice Cap, Carve-Out Reserves, or any of the foregoing be
construed as a cap or limitation on the amount of the Professional Fees due and payable
by the Borrowers.

® Subject to Paragraph 4 hereof and with respect to the Investigation
Budget, the Borrowers shall not assert or prosecute, and no portion of tfxe proceeds of the
DIP Facility, the DIP Collateral, or the Carve-Out, and no disbursements set forth in the
Budget, shall be used for the payment of Professional Fees, disbursements, costs or
expenses incurred by any Professional Person, including, without limitation, the

Creditors’ Committee, in connection with (a) preventing, hiﬁdering or delaying any of the
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DIP Agent’s, the DIP Lenders’ or the Zochem Secured Parties’ enforcement or
realization upon any of the DIP Collateral in accordance with the terms of the DIP
Documents and this Final Order once an Event of Default has occurred, (b) objecting or
challenging or contesting in any manner, or raising any defenses to, the validity, extent,
amount, perfection, priority, or enforceability of any of the obligations under (x) the DIP
Facility, the Prepetition Senior Secured Notes, the Prepetition Macquarie Facility
Documents or the Zochem Facility, (y) the liens securing the DIP Facility, the Prepetition
Senior Secured Notes, the Prepetition Macquarie Facility, or the Zochem Fagility, (z) any
other rights or interest of any of the DIP Agent, the DIP Lenders, the Prepetition Senior
Secured Notes Parties, the Prepetition Macquarie Facility Parties, or the Zochem Secured
Parties, or (c) asserting, commencing or prosecuting any claims or causes of action,
including, without limitation, any Avoidance Actions against the DIP Agent, any DIP
Lender, any Prepetition Senior Secured Notes Party, any Prepetition Macquarie Facility
Parties, any Zochem Secured Party, or any of their respective affiliates, agents, attornéys,
advisors, professionals, officers, directors and employees; provided that, an amount not to

exceed $100,000 in the aggregate (the “lnycstigatibﬂ Budget”) of the proceeds of the DIP

Facility and the DIP Collateral may be used for the Creditors’ Committee to investigate
(but not prepare, initiate or prosecute) prepetition liens of, and claims and defenses
against, the Prepetition Senior Secured Notes Parties and/or the Prepétition Macquarie
Facility Parties so long as it is utilized prior to the termination of the Challenge Period, it

being understood that the Investigation Budget shall not constitute part of the Carve-Out.
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13.  Protection of DIP Parties’, Prepetition Senior Secured Notes', and Prepetition
Macquarie Facility Parties’ Rights.

(a)  Unless the DIP Agent and Required Lenders shall have provided prior
written consent, or all obligations under the DIP Documents have been paid in full, there
shall.not be entered in these cases, or in any Successor Cases, any order which authorizes
the obtaining of credit or the incurring of indebtedness that is secured by a security,
mortgage, or collateral interest or other lien on all or any portion of the DIP Collateral
and/or that is entitled to administrative priority status, in each case which is senior to or
pari passu with the DIP Liens and/or the DIP Superpriority Claim.

(b)  Unless the requisite Prepetition Senior Secured Notes Patties under the
Prepetition Senior Secured Notes Documents shall have provided their prior written
consent, or all obligations under the Prepetition Senior Secured Notes Documents have
been paid in full, there shall not be entered in these cases, or in any Successor Cases, any
order (other than this Final Order) which authorizes the obtaining of credit or the
incurring of indebtedness that is secured by a secﬁrity, mortgage, or collateral interest or
other lien on all or any portion of the DIP Collateral and/or that is entitled to
administrative priority status, in each case which is senior to or pari passu with the
Senior Secured Notes Adequate Protection Liens, the Senior Secured Notes Adequate
Protection Claim, or the liens under the Prepetition Debt Documents. |

(c) The Debtors (and/or their legal and financial advisors in the case of
clauses (a) and (c) below) will, in each case as set forth and subject to the terms of the
DIP Documents, including all applicable grace periods: (a) maintain books, records, and

accounts to the extent and as required by the DIP Documents; (b) reasonably cooperate,
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consult with, and provide to the DIP Agent, DIP Lenders, and the Prepetition Senior

Secured Notes Parties all such information and documents as required or allowed under

the DIP Documents, the Prepetition Senior Secured Notes Documents and/or the

provisions of this Final Order; (c) reasonably cooperate, consult with, and provide to the

Prepetition Macquari¢ Facility Agent all such reasonable infofmation and document

requests as required or allowed under the Pfepetition Macquarie Facility Documents

and/or the provisions of this Final Order; (d) grant representatives of the DIP Agent, DIP

Lenders, the Prepetition Senior Secured Notes Parties, and the Prepetition Macquarie

Facility Agent reasonable access during normal business hours and upon reasonable prior

notice to information (including historical information) and personnel as DIP Agent, DIP

Lenders, the Prepetition Senior Secured Notes Parties, or the Prepetition Macquarie

Facility Agént may reasonably request from time to time, including, without limitation,

regularly scheduled meetings among senior management, company advisors and the DIP

Agent, DIP Lenders, the Prepetition Senior Secured Notes Parties, and the Prepetition

Macquarie Facility Agent.

14, Proceeds of Subsequent Financing. Subject to the rights of parties with liens or
claims senior to the DIP Claims and Liens (including the Carve Out, the Prepetition Macquarie
First Priority Liens, the Macquarie Adequate Protection Liens and Macquarie Adequate
Protection Claims, and, with respect to all DIP Collateral of the Debtors locatéd in Canada, the
Administration Charge), if at any time prior to the payment in full of all the obligations under the
DIP Documents (including subsequent to the confirmation of any Chapter 11 plan or plans with
respect to any of the Debtors), the Debtors’ estates, any trustee, any examiner with enlarged

powers, or any responsible officer subsequently appointed shall obtain credit or incur debt
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pursuant to sections 364(b), 364(c), 364(d), or any other provision of the Bankruptcy Code in
violation of the DIP Documents, then all of the cash proceeds derived from such credit or debt
and all Cash Collateral shall, upon five (5) business days’ prior notice to the Court and all notice
parties, immediately be turned over to the DIP Agent unti] payment in full of the obligations
under the DIP Documents occurs.

15.  Disposition of DIP Collateral. Unless the obligations under the DIP Documents
are paid in full upon the closing of such sale or other disposition, the Debtors shall not sell,
transfer, lease, encumber, or otherwise dispose of any portion of the DIP Collateral (or enter into
any binding agreement to do so) outside the ordinary course of business without the prior written
consent of the DIP Agent and the DIP Lenders (and no such consent shall be implied from any
other action, inaction, or acquiescence by any DIP Agent or DIP Lender or any order of this
Court), except as permitted in the DIP Documents and/or this Final Order.

'16.  Remedies Upon Event of Default. The Debtors shall promptly provide notice to
the DIP Agent (with a copy to counsel for the Creditors’ Committee, counsel to the Prepetition
Senior Secured Notes Indenture Trustee, counsel to the Prepetition Macquarie Facility Agent,
and the information officer appointed in the Recognition Proceedings and the U.S. Trustee) of

the occurrence of any Event of Default. Upon the occurrence of an Event of Default and

following the giving of five (5) business days’ written notice (the “DIP Enforcement Notice™) to
the Debtors, counsel to the Prepetition Senior Secured Notes Indenture Trustee, counsel to the

Prepetition Macquarie Facility Agent, and counsel for the Creditors’ Committee, and the U.S.

Trustee (the “DIP Notice Period”), the DIP Lenders and the DIP Agent may, exercise any
remedies available to them under this Final Order, the DIP Documents, and applicable non-

bankruptcy law, including but not limited to foreclosing upoh the DIP Collateral or otherwise
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enforcing the DIP Obligations and the DIP Claims and Liens on any or all of the DIP Collateral
and/or exercising any other default-related remedies under the DIP Credit Agreement, this Final
Order or applicable law in seeking to recover payment of the DIP Obligations. Unless this Court
orders otherwise during the DIP Notice Period (unless such period may be-extended by this
Court), the automatic stay pursuant to section 362 of the Bankruptcy Code shall be automatically
terminated at the end of the DIP Notice Period, without further notice or order of the Court, and
the DIP Lenders and the DIP Agent shall be permitted to exetcise all rights and remedies set
forth in this Final Order, the DIP Documents, and as otherwise available at law without further
order or application or mation to this Court, and without restriction or restraint by any stay under
section 362 or 105 of the Bankruptcy Code, iﬁcluding, without limitation, (i) immediately
terminate the Debtors’ limited use of any Cash Collateral; (ii) terminate the DIP Facility and any
DIP Document as to any future liability or obligation of the DIP Agent or DIP Lenders, but
without affecting any of the DIP Obligations or the liens securing the DIP Obligations; (jii)
declare all DIP Obligations to be immediately due and payable; (iv) freeze monies or balances in
the Debtors’ accounts; and (v) immediately set-off any and all amounts in accounts {(other than
Excluded Collateral) maintained by the Debtors with the DIP Agent or the DIP Lenders against
the DIP Obligations, or otherwise enforce any and all rights against the DIP Collateral in the
possession of any of the applicable DIP Agent or DIP Lenders, including, without limitation,
disposition of the DIP Collateral solely for application towards the DIP Ob]iéations; provided,
however, that PNC shall have no liability to the Debtors, their estates, or any other lienholder on
the deposit accounts for following any direction notice received from the DIP Agent, provided

further, however, that any enforcement action taken under this Paragraph shall be subject to
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PNC’s right to receive required fees and charges for disallowed items as prescribed by the
applicable depository account agreements and/or cash management agreements.

17.  Entitlement to Adequate Protection (Prepetition Senior Secured Notes Parties).
The Prepetition Senior Secured Notes Parties are entitled to adequate protection of their interests
in the Prepetition Senior Secured Notes Collateral as of the Petition Date in an amount equal to
the aggregate postpetition diminution in value, if any, of such interests from and after the
Petition Date, consisting of any such diminution resulting from the use by the Debtors of such
Prepetition Collateral, the imposition of the automatic stay pursuant to section 362 of the
Bankruptcy Code, the Debtors’ incurrence of the DIP Facility and the granting of the priming
liens and claims with respect thereto or to any other party under the Interim Order or this Final
Order, the subordination of the Prepetition Collateral to the Carve-Out, and the use of the Cash
Collateral pursuant to the Interim Order or this Final Order (such diminution in value, and any
and all liens and claims arising thereof, the “Senior Secured Notes Adequate Protection
Obligations”). All distributions made on account of the Senior Secured Notes Adequate
Protection Obligations shall be made and applied in accordance with the Prepetition Senior
Secured Notes Documents, including the Intercreditor Agreement, The Prepetition Senior
Secured Notes Parties shall be, and hereby are, granted the following forms of adequate
prot¢ction:

(a)  Senior Secured Notes Adequate Protection Claim.‘ An allowed
superpriority administrative expense claim pursuant to sections 503(b), 507(a), and
507(b) of the Bankruptcy Code as provided for by section 507(b) of the Bankruptcy Code
on account of the Adequate Protection Obligations (as defined herein) (the “Senior

Secured Notes Adequate Protection Claim”). Subject and junior in priority in all respects
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to the Carve-Out, the DIP Superpriority Claim, the Administration Charge and the
Macquarie Adequate Protection Claims, and with respect to all DIP Collateral of the
Debtors located in Canada, the Administration Charge, the Senior Secured Notes
Adequate Protection Claim shall be an allowed claim against each of the Debtors (jointly
and severally) with priority over any and all administrative expenses, adequate protection
or diminution claims (in each case other than the Carve-Out, the DIP Superpriority Claim
and the Macquarie Adequate Protection‘ Claims, and with respect to all DIP Collateral of
the Debtors located in Canada, the Administration Charge), unsecured claims, and all
other claims asserted against the Debtors now existing or hereafter arising of any kind
whatsoever, including all other administrative expenses of the kind specified in sections
503(b) and 507(b) of the Bankruptcy Code, and over any and all other administrative
expenses of other claims arising under any other provision of the Bankruptcy Code,
including sections 105, 326, 327, 328, 330, 331, 503(a), 503(b), 507(a), 507(b), 546, 726,
1113, and 1114 of the Bankruptcy Code, whether or not such expenses or claims may
become secured by a judgment lien or other non-consensual lien, levy, or attachment,
payable from and with recourse to all prepetition and postpetition property of the Debtors
and all proceeds thereof. Except to the extent expressly set forth in this Final Order, the
Prepetition Secured Parties shall not receive or retain any payments, property, or other
amounts in respect of any Senior Secured Notes Adequate Protection Claim unless and
until all DIP Obligations shall have indefeasibly been paid in full in cash or otherwise
satisfied in a manner acceptable to the DIP Lenders and until the Carve-Out shall have
been satisfied as provided herein; provided that the Senior Secured Notes Adequate

Protection Claim shall not have recoutse to proceeds from the Excluded Accounts and
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shall not have recourse to, or otherwise collect from, proceeds of Avoidance Actions
prosecuted against any trade creditor of one or more of the Debtors.

(b)  Senior Secured Notes Adequate Protection Liens. Subject and junior in
priority in all respects to the Carve-Out, the Administration Charge, the DIP Liens, the
Permitted Prepetition Liens, the Prepetition Macquarie First Priority Liens and the
Macquarie Adequate Protection Liens (as defined herein), effective as of the Petition
Date and perfected without the necessity of the execution by the Debtors (or recordation
or other filing) of security agreements, control agreements, pledge agreements, financing
statements, mortgages, or other similar documents, or the possession or confrol by the
Prepetition Senior Secured Notes Parties, the following security interests and liens are
hereby granted to the Prepetition Senior Secured Notes Collateral Agent, as collateral
agent (under and pursuant to the Prepetition Senior Secured Notes Indenture) for itself,
the Prepetition Senior Secured Notes Indenture Trustee and the Prepetition Senior
Secured Noteholders (all such liens and security interests, the “Senior Secured Notes

Adequate Protection Liens™); provided that the Senior Secured Notes Adequate

Protection Liens shall npt encumber the Excluded Collateral or the PNC Cash Collateral;
(i) Liens on Unencumbered Property. Subject and junior in priority in
all respects to the Carve-Out, the DIP Liens, the Administration Charge and the
Macquarie Adequate Protection Liens, pursuant to sections 361(2) and 363(c)(2)
of the Bankruptcy Code, valid, binding, continuing, enforceable, fully-perfected,
non-avoidable additional and replacement liens on, and security interests in, all
property (including any préviously unencumbered property), whether now owned

.or hereafter acquired or existing and wherever located, of each Debtor and each
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Debtor’s “estate” (as created pursuant to section 541(a) of the Bankruptcy Code),
of any kind or nature whatsoever, real or personal, tangible or intangible, and now
existing or hereafter acquired or created, including, without limitation, all cash,
accounts, inventory, goods, contract rights, instruments, documents, chattel paper,
patents, trademarks, copyrights, and licenses therefor, accounts receivable,
receivables and receivables records, general intangibles, payment intangibles, tax
or other refunds, insurance proceeds, letters of credit, owned real estate, real
property leaseholds, fixtures, deposit accounts, commercial tort claims, securities
accounts, instruments, investment property, letter-of-credit rights, supporting
obligations, machinery and equipment, real property, leases (and proceeds from
the disposition thereof), all of the issued and outstanding capital stock of each
Debtor, other equity or ownership interests, including equity interests in
subsidiaries and non-wholly-owned subsidiaries, money, investment property,
Cash Collateral, and all cash and non-cash proceeds, rents, products, substitutions,
accessions, and profits of any of the collateral described above, documents,
vehicles, intellectual property, securities, paitnership or membership interests in
limited liability companies and capital stock, including, without limitation, the
products, proceeds and supporting obligations thereof, whether in existence on the
Petition Date or thereafter created, acquired, or arising and whe!rever located (all
such property in each case that is not subject to (x) valid, perfected, unavoidable,
and enforceable liens in existence on or as of the Petition Date or (y) valid and
unavoidable liens in existence immediately prior to the Petition Date that are

perfected after the Petition Date solely to the extent permitted by section 546(b)
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of the Bankruptcy Code); provided that, such liens shall encumber the proceeds of
Avoidance Actions (but not the Avoidance Actions themselves) other than the
proce:eds _Of Avoidance Actions prosecuted against any trade creditor of one or
more of the Debtors and such liens éha]l not encumber the Excluded Collateral
and the PNC Cash Collateral.

(@)  Liens Junfor to Certain Existing Liens, Subject and junior in
priority in all respects to the Carve-Out, the DIP Liens, the Administration
Charge, the Prepetition Macquarie First Priority Liens, and the Macquarie
Adequate Protection Liens, a valid, binding, continuing, enforceable, fully-
perfected non-avoidable junior priority replacement lien on, and security interest
in, all property, whether now owned or hereafter acquired or existing and
wherever located, of each Debtor and ¢ach Debtor’s “estate” (as created pursuant
to section 541(a) of the Bankruptcy Code), property of any kind or nature
whatsoever, real or personal, tangible or intangible, and now existing or hereafter
acquired or creafed, including, without limitation, all cash, accounts, inventory,
goods, contract rights, instruments, documents, chattel paper, patents, trademarks,
copyrights, and licenses therefor, accounts receivable, receivables and receivables
records, general intangibles, payment intangibles, tax or other refunds, insurance
proceeds, letters of credit, contracts, owned real estaté, real property leaseholds,
fixtures, deposit accounts, commercial tort claims, securities accounts,
instruments, investment property, letter-of-credit rights, supporting obligations,
machinery and equipment, real property, leases (and proceeds from the

disposition thereof), all of the issued and outstanding capital stock of each Debtor,
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other equity or ownership interests, including equity interests in subsidiaries and
non-wholly-owned subsidiaries, money, investment property, Cash Collateral, and
all cash and non-cash proceeds, rents, products, substitutions, accessions, and
profits of any of the collateral described above, documents, vehicles, intellectual
property, securities, partnership or membership interests in limited liability
companies and capital stock, including, without limitation, the products, proceeds
and supporting obligations thereof, whether now existing or hereafter acquired,
that is only subject to (x) valid, perfected, non-avoidable and enforceable liens in
existence immediately prior to the Petition Date or (y) valid and non-avoidable
liens in existence immediately prior to the Petition Date that are perfected after
the Petition Date to the extent permitted by section 546(b) of the Bankruptcy
Code. For the avoidance of doubt, any and all liéns granted as adequate
protection to the Prepetition Senior Secured Noteholders on the Prepetition
Collateral shall be junior in all respects to the Carve-Out, the DIP Liens, the
Macquarie Facility Adequate Protection Liens, the Administration Charge, the
Prepetition Macquarie First Priority Liens, and the Permitted Prepetition Liens.
(c) Senior Secured Noles Adequate Protection Liens Senior to Other Liens.
Other than as expressly provided in this Final Order (including with respéct to the Carve-
Out, the DIP Liens, the Administration Charge, the Prepetition Macquarie First Priority
Liens, the Macquarié Adequate Protection Liens, and the Permitted Prepetition Liens,
which each are senior to the Senior Secured Notes Adequate Protection Liens in all
respects), the Senior Secured Notes Adequate Protection Liens shall not be (i) subject or

subordinate to (A) any lien or security interest that is avoided and preserved for the
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benefit of the Debtors and their estates under section 551 of the Bankruptcy Code or (B)
any liens arising after the Petition Date, or (ii) subordinated to or made pari passu with
any other lien or security interest under sections 363 or 364 of the Bankruptcy Code or
otherwise, or (iii) subject or subordinated to any liens or deemed trusts that may arise
under statute, including without limitation ihe Pension Benefits Act (Ontario).

(d)  Right to Seek Additional Adequate Protectioﬁ. This Final Order is without
prejudice to, and does not constitute a waiver of, expressly or implicitly, the rights of the
Prepetition Senior Secured Notes Parties to request additional forms of adequate
protection, or the rights of all parties (including the Debtors) to oppose such relief.

18.  Entitlement to Adequate Protection (Prepetition Macquarie Facility Parties). The
Prepetition Macquarie Facility Parties are entitled to adequate protection of their interests in the
Macquarie Collateral that is subject to Prepetition Macquarie First Priority Liens (it being
understood that the Prepetition Macquarie Facility Parties’ interests extend to the Cash
Collateral) as of the Petition Date in an amount equal to the aggregate postpetition diminution in
value, if any, of such interests from and after the Petition Date, consisting of any such diminution
résulting from the use by the Debtors of such Macquarie Coleateral, the imposition of the
automatic stay pursuant to section 362 of the Bankruptcy Code, the Debtors’ incurrence of the
DIP Facility, and the use of the Cash Collateral pursuant to this Final Order (such diminution in
value and any and all liens and claims arising thereof, the “Macquarie F'acility Adequate
Protection Obligations” and, together with the Senior Secured Notes Adequate Protection
Obligations and the Zochem Adequate Protection Obligations (as defined herein), the “Adequate
Protection Obligations™). For the avoidance of doubt, and notwithstanding anything herein to the

contrary, the Macquarie Facility Adequate Protection Liens and the Macquarie Facility Adequate
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Protection Claim (each as defined herein) shall be junior to the Carve-Out and the

Administration Charge in all respects. The Prepetition Macquarie Facility Parties shall be, and

hereby are, granted the following forms of adequate protection:

()  Macquarie Facility Adequate Protection Claim. Solely in an amount equal

to the aggregate postpetition diminution in value of the Prepetition Macquarie Facility
Parties’ interests in the Macquarie Collateral that is subject to Prepetition Macquarie First
Priority Liens, an allowed super-priority administrative expense claim pursuant to
sections 503(b), 507(a), and 507(b) of the Bankruptcy Code as provided fc;r by section
507(b) of the Bankruptcy Code on account of the Macquarie Facility Adequate Protection
Obligations (the “Macquarie Facility Adequate Protection Claim” or “Macquarie
Adequate Protection Claim”). Subject and junior in priority in all respects only to the
Carve-Out and Administration Charge, the Macquarie Facility Adequate Protection
Claim shall be an allowed claim against each of the Debtors (jointly and severally) with
priority over any and all administrative expenses and all other claims asserted against the
Debtors now existing or hereafter arising of any kind whatsoever, including all other
administrative expenses of the kind specified in sections 503(b) and 507(b) of the
Bankruptcy Code, and over any and all other administrative expenses or other claims
arising under any other provision of the Bankruptcy Code, including sections 105, 326,
327, 328, 330, 331, 503(b), 507(a), 507(b), or 1114 of the Bankruptcy éode, whether or
not such expenses or claims may become secured by a judgment lien or other non;
consensual lien, levy, or attachment; provided that notwithstanding anything herein to the

contrary, the Macquarie Adequate Protection Claim shall have no recourse to the
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proceeds of Avoidance Actions or proceeds from Excluded Collateral or the PNC Cash
Collateral.

(b)  Macquarie Facility Adequate Protection Liens. Subject and junior in
priority in all respects to the Carve-Out, the Administration Charge, and duly perfected
Permitted Prepetition Liens that are senior to the Prepetition Macquarie First Priority
Liens as of the Petition Date, effective as of the Petition Date and perfected without the
necessity of the execution by the Debtors (or recordation or other filing) of security
agreements, control agreements, pledge agreements, financing statements, mortgages, or
other similar documents, or the possession or control by the Prepetition Macquarie
Facility Parties, the following security interests and liens are hereby granted to the
Prepetition Macquarie Facility Partieé (all such liens and security interests, the
“Macquarie Facility Adequate Protectioﬁ Liens,” or “Macquarie Adeguate Protection
Liens” and, together with the Senior Secured Notes Adequate Protection Liens, the

“Adequate Protection Liens”) a valid, binding, continuing, enforceable, fully-perfected,

non-avoidable senior priority replacement lien on, and security interest in, all DIP
Collateral; provided that, the Macquarie Faci]ity‘ Adequate Protection Liens shall not
encumber the Avoidance Actions or proceeds from Avoidance Actions or the Excluded
Collateral or the PNC Cash Collateral.

(c)  Cash Pay Interest. As additional adequate protection, the Debtors shall
pay current (i) interest at the default rate pursuant to section 2.05 of the Macquarie Credit
Agreement and (i) fees pursuant to section 2.03(a) of the Macquarie- Credit Agreement,
accruing on and after the Petition Date, in accordance with the Prepetition Macquarie

Facility Documents on account of the' Macquarie Credit Facility Obligations; provided
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that all such payments shall, in whole or in part, be subject to recharacterization or

disgorgement solely to the extent of a successful Challenge which results in the

Prepetition Macquarie Facility Parties not being entitled to postpetition interest or in the

event of an order of this Court determining that the Prepetition Macquafie Facility Parties

are not otherwise entitled to postpetition interest pursvant to section 506 of the

Bankruptcy Code.

19.  Release. Subject to the expifation of the Challenge Period with respect to each
party other than the Debtors, each of the Debtors, and the Debtors’ estates, on its own behalf and
on behalf of each of their predecessors, their successors, and assigns (collectively, the
“Releasors”) shall to the maximum ecxtent permitted by applicable law, unconditionally,
irrevocably and fully forever release, remise, acquit, relinquish, irrevocably waive and discharge
each of the DIP Lenders, the DIP Agent, the Zochem Secured Parties, the Prepetition Senior
Secured Notes Parties, the Prepetition Macquarie Facility Parties, and each of their respective
former, current, or future officers, employees, directors, agents, representatives, owners,
members, partners, financial advisors, legal advisors, sharcholders, managers, consultants,
éccountants, attorneys, affiliates, predecessors "and prédécessbrs in interest, each in their
capacities as such (collectively, the “Releasees”) of and from any and all claims, demands,
liabilities, responsibilities, disputes, remedies, causes of action, indebtedness and obligations,
rights, assertions, allegations, actions, suits, controversies, proceedings, iosses, damages,
injuri¢s, attorneys’ fees, costs, expenses, or judgments of every type, whether known, unknown,
asserted,. unasserted, suspected, unsuspected, accrued, unaccrued, fixed, contingent, pending, or
threatened including, without limitation, all legal and equitable theories of recovery, arising

under common law, statute or regulation or by contract (under U.S. or Canadian laws), of every
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nature and description that exist on the date hereof arising out of, relating to, or in connection
with any of the (a) Prepetition Senior Secured Notes Documents or the transactions contemplated
under such documents (subject to the Challenge Period and the Retained Claims Challenge
Period), (b) the Zochem Facility, the Zochem Credit Agreement, and the Other Zochem
Documents, (¢} the Prepetition Macquarie Facility Documents or the transactions contemplated
under such documents, and {d) the DIP Documents or the transactions contemplated under such
documents, including, without limitation, in each case under clauses (a) through (d) above, (i)
any so-called “lender liability” or equitable subordination claims or defenses, (ii) any and all
claims and causes of action arising under title 11 of the United States Code, (iii) any and all
claims and causes of action regarding the validity, priority, perfection, or avoidability of the liens
of the Prepetition Macquarie Facility Parties and (iv) any and all claims and causes of action
regarding the validity, priority, perfection or avoidability of the liens of the Prepetition Senior
Secured Notes Parties and the Zochem Secured Parties, in each case subject to the Retained
Claims Challenge Period.

| 20.  Termination. The Debtors’ right to use the Cash Collateral and proceeds of the
DIP Financing Loans pursuant to this Final Order shall ahtématically terminate (the date of any
such termination, the “Termination Date™) (unless such period is extended by the Required
Lenders) on the occurrence of any of the events set forth in Paragraphs 20(a) through Paragraph
20(f) below (u‘nl.ess waived by the Required Lenders or the Prepetition Macquarie Facility Agent,
as applicable) (the events set forth in Paragraph 20(a)-20(f) below are collectively referred to
herein as the “Termination Events™), in each case without limiting grace periods provided under

the DIP Credit Agreement (but without duplication of such grace periods):
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(a)  the Debtors’ failure to comply with the adequate protection provisions or
the covenants and other Adequate Protection Obligations of the Debtors contained in this
Final Order upon three (3) business day’s written notice and an opportunity cure;

(b)  any Event of Default under the DIP Documents that is not waived by the
Required Lenders. For the avoidance of doubt, such Events of Default include, but are
not limited to, failure by the Debtors to timely achieve any of the following milestones:

(i) Entry of the Final DIP Recognition Order (as defined in the DIP
Documents) on or prior to March 4, 2016;

(i) Filing of a plan of reorganization that is acceptable to the Required
Lenders and the Ad Hoc Group, on the one hand, and the Borrowers, on the other
hand (an “Acceptable Plan”) and disclosure statement with respect to the
Acceptable Plan (the *“Disclosure Statement™) with this Court within fifty-five
(55) days of the Petition Date;

(iii)  Entry by this Court of an order approving the Disclosure Statement
within ninety (90) days of the Petition Date;

(iv)  Entry by the Canadian Court (as defined in the DIP Documents) of
an order recognizing the order approving the Disclosure Statement within
ninety-two (92) days of the Petition Date;

v) Entry by this Court of an order confirming the ‘Acceptable Plan
within one hundred thirty (130) days of the Petition Date,

(vi)  Entry by the Canadian Court of an order recognizing the order
confirming the Acceptable Plan within one hundred thirty-two (132) days of the

Petition Date; and
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(vii) Consummation of the Acceptable Plan within one hundred forty-
five (145) days of the Petition Date;

© the Maturity Date;

(d)  with respect to the updated Budget to be delivered on or prior to the third
business day after the tenth week covered by the initial Budget, delivery of an updated
Budget that is not satisfactory to the Required Lenders for whatever reason, in their sole
discretion;

(¢}  the Debtors seek any amendment, modification, or extension of this Final
Order without the prior written consent of the DIP Agent and the Required Lenders, and
no such consent shall be implied by any other action, inaction, or acquiescence of the DIP
Agent or DIP Lenders;

® default shall be made by Borrower or any Guarantor in the due observance
or performance of any term, condition or obligation contained in the DIP Orders, the
Interim DIP Recognition Order or the Final DIP Recognition Order in each case beyond
any grace period for such specific default set forth therein or herein, other than any such
default of an administrative or procedural nature which is cured within 3 days after the
carlier of (x) notice by the Administrative Agent or the Required Lenders or (y)
knowledge of such default by any of the Borrower Parties;

(g)  Upon the occurrence and during the continuation of a Termination Event,
upon written notice to the Debtors, the counsel to the DIP Agent, and counsel to the DIP
Lenders (with a copy to counsel to the Creditors’ Committee, counsel to the Prepetition
Senior Secured Notes Indenture Trustee and the U.S. Trustee), and upon five (5) Business

Days’ prior written notice, the Prepetition Macquarie Facility Agent may in its sole
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discretion exercise remedies in accordance with the Prepetition Macquarie Facility

Documents and this Final Order (including by collecting accounts receivable and

applying the proceeds thereof to the Macquarie Credit Facility Obligations, and by

occupying the Debtors’ premises to sell or otherwise dispose of the DIP Collateral or the

Prepetition Collateral); provided that the Debtors may seek relief from the Court within

such five (§) Business Days period with respect to such Termination Event asserted by -
the Prepetition Macquarie Facility Agent,

21.  Perfection of DIP Liens and Adequate Protection Liens.

(a) ~ Without regard to the terms of section 362 of the Bankruptcy Code
regarding the automatic stay, the DIP Agent or the Prepetition Secured Agents, as
applicable, are each hereby authorized, but not required, to file or record financing
statements, intellectual property filings, mortgages, notices of lien, or similar instruments
in any jurisdiction in order to validate and perfect the liens and security interests granted
on account of the DIP Liens and the Adequate Protection Obligations hereunder.
Whether or not the DIP Agent or the Prepetition Secured Agents, as applicable, shall, in
their respective sole discretion, file such ﬂnanéihg statements, intellectual property
filings, mortgages, notices of lien, or similar instruments, such liens and security interests
shall be deemed valid, perfected, allowed, enforceable, non-avoidable gnd not subject to
challenge, dispute, subordination, contest, attack, objection, recoupment, defense, setoff,
counterclaim, avoidance, recharacterization, reclassification, reduction, disa]lowaﬁce,
recovery, disgorgement, attachment, “ciaim” (as defined by section 101(5) of the
Bankruptcy Code), impairment, subordination (whether equitable, contractual or

otherwise) or other challenge of any kind pursuant to the Bankruptcy Code or applicable
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nonbankruptcy law as of the date of entry of this Final Order. If the DIP Agent or the any

of the Prepetition Secured Agents, as applicable, determines to file any financing

statements, notice of liens or similar instruments, the Debtors will cooperate and assist in
any such filings as reasonably requested by the DIP Agént or the Prepetition Secured

Agents and the automatic stay shall be modified to allow such filings.

(b)  DIP Agent or the Prepetition Secured Agents as applicable, may, in their
discretion, cause a certified copy of this Final Order to be filed with or recorded in filing
or recording offices in addition to or in lieu of such financing statements, mortgages,
notices of lien or similar instruments, and all filing offices are hereby authorized to
accept such certified copy of this Final Order for filing and recording.

22,  Further Assurances. Subject to the terms and conditions of the DIP Documents,
the Debtors shall promptly execute and deliver to the DIP Agent or the Prepetition Secured
Agents, as applicable, all such agreements, financing statements, instruments and other
documents as the DIP Agent or the Prepetition Secured Agents, as applicable, may reasonably
request in writing to evidence, confirm, validate, or perfect the DIP Liens and the Adequate
Protcctiou Liens, as applicable. |

23, Zochem Payoff.

(a)  The Debtors are authorized to and shall pay the Zochem Debt Obligations,
including, without limitation, cash collateralization of the Zochem letters of credit, to the
Zochem Agent and provide certain cash collateral in an amount not to exceed $150,000 as
security for indemnity and expense obligations of the Borrower under the Zochem Credit
Agreement (the “Payoff Indemnity Account™), including all legal fees and expenses of the

Zochem Agent and the right to indemnification of the Zochem Secured Parties incurred or
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arising in the Bankruptcy Cases (and the Zéchem Secured Parties are permitted to be paid for
such legal fees and expenses from time to time upon submission of a summary invoice to the
Debtors, the Creditors’ Committee, and the Office of the United States Trustee), and the Zochem
Secured Parties are hereby granted, as adequate protection for such indemnity and expense
obligations, replacement liens (without the necessity of filing any lién pérfection documents or
charges) on the DIP Collateral securing the Zochem Debt Obligations including all indemnity
and expense reimbursement obligations under the Zochem Credit Agreement (collectively, the
“Zochem Adequate Protection Liens”) and an administrative claim in each of the Debtors’
chapter 11 cases (“Zochem Adequate Protection Claim” collectively with the Zochem Adequate
Protection Liens, the “Zochem Adequate Protection Obligations™), and the Debtors shali obtain
from the Canadian Court a Recognition Order recognizing the enforceability of this Final DIP
Order in the Canadian Court; provided that, the (x) the Zochem Adequate Protection Liens shall
be automatically released and of no force and effect and any unused balance held in the Payoff
Indemnity Account shall be promptly released to the Debtors upon expiration of the Challenge
Period where no Challenge has been timely filed with respect to the Zochem Faciiity and/or the
Zochem Secured Parties and (y) the Zochem Adequate Protection Liens shall be junior in priority
to the DIP Liens, the Prepetition Senior Secured Notes Liens, Senior Secured Notes Adequate
Protection Liens, and any liens that are senior to the DIP Liens (inciuding thg Carve Out, the
Prepetition Macquarie First Priority Liens, the Macquarie Adequate Protection Liens, and with
respect to all DIP Collateral of the Debtors located in Canada, the Administration Charge) or that
are senior to the prepetition liens securing the Zochem Debt Obligations.

(b)  For the avoidance of doubt, repayment of the Zochem Debt Obligations

shall be conditional and subject to disgorgement, in whole or in part, pending expiration of the
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applicable Chal_ienge Period with respect to the admissions, stipulations, and agreements set forth
at Paragraph 6 hereof. |
24.  Preservation of Rights Granted Under this Final O}der.

(a)  Notwithstanding any order dismissing any of these chapter 11 cases under
section 1112 of the Bankruptcy Code or otherwise entered at any time, but subject to the
Carve-Out and the Administration Charge in all respects, (x) the DIP Liens, the DIP
Supcrpriorityr Claim, the Adequate Pfotection Liens, the Zochem Adequate Protection
Liens, the Zochem Adequate Protection Claim, and the other administrative claimé
granted pursuant to this Final Order shall continue in full force and effect and shall -
maintain their priorities as provided in this Final Order until all DIP Obligations and the
Adequate Protection Obligations shall have been indefeasibly paid and satisfied in full in
cash, as applicable, and (y) this Court shall retain jurisdiction, notwithstanding such
dismissal, for the purposes of enforcing the claims, liens, and security interests referred to
in clause (x) above.

(b)  If any or all of the provisions of this Final Order are hereafter reversed,
modified, vacated or stayed, such reversal, stay, modification or vacatur shall not affect:
(i) the validity, priority, or enforceability of the DIP Liens, Adequate Protection Liens,
the Zochem Adequate Protection Liens, or DIP Obligations ot any Adequate Protection
Obligations incurred prior to the actual receipt of written notice by counsel to the DIP
Agent (with respect to the DIP Obligations) and counsel to the Prepetition Secured
Agents and counsel to the Zochem Secured Parties, of the effective date of such reversal,
stay, modification or vacatur; or (ii) the validity, priority or enforceability of the DIP

Liens and the Adequate Protection Liens, as applicable. Notwithstanding any such
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reversal, stay, modification or vacatur, any use of the Prepetition Collateral (including the
Cash Collateral), the DIP Liens, or the Adequate Protection Obligations incurred by the
Debtors hereunder, as the case may be, prior to the actual receipt of written notice by
counsel to the DIP Agent (with respect to the DIP Obligations) and counsel to the
Prepetition Secured Agents (with respect to the Adequate Protection Obligations) of the
effective date of such reversal, stay, modification or vacatuf shall be governed in all
respects by the original provisions of this Final Order, and the DIP Lenders, the DIP
Agent, the Zochem Secured Parties, and the Prepetition Secured Parties shall be entitled
to all of the rights, remedies, privileges and benefits granted in section 363(m) §f the
Bankruptcy Code with respect to all uses of the Prepetition Collateral (including the Cash
Collateral), all Adequate Protection Obligations, and the DIP Obligations.

(¢)  Except as expressly provided in this Final Order, and subject to the
Carve-Out and the Administration Charge, the DIP Liens, the Zochem Adequate
Protection Liens, and the Adequate Protection Liens and all other rights and remedies of
the DIP Lenders, Zochem Secured Parties, and the Prepetitlon Secured Parties granted by
the provisions of this Final Order shall survive, and sha_li not be modified, impaired, or
discharged by the entry of an order converting any of these chapter 11 cases to a case
under chapter 7 of the Bankruptcy Code or dismissing any of these chapter 11 cases. The
terms and provisions of this Final Order shall continue in these chapter 11 cases and in
any Successor Cases, and the DIP Liens, Zochem Adequate Protection Liens, Zochem
Adequate Protection Claim, and the Adequate Protection Liens, the DIP Superpriority
Claim, and the other administrative claims granted pursuant to this Final Order, and all

other rights and remedies of the DIP Agent, the DIP Lenders, Zochem Secured Parties,
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and the Prepetition Secured Parties granted by the provisions of this Final Order shall

continue in full force and effect.

25.  Effect of Stipulations. The Debtors’ acknowledgments, stipulations, and releases
set forth in Paragraphs 4, 5, 6, 7, and 19 of this Final Order (collectively, the “Stipulations”) shall
be binding on the Debtors, the Debtors’ estates, and their respective representatives, suécessors,
and assigns and, subject to any actioh timely commenced befote the expiration of the Challenge
Period by: (x) the Creditors’ Committee, or (y) a party in interest with requisite standing other
than the Creditors’ Committee, on each of the Debtors’ estates, all creditors thereof and each of
their respective representatives, successors, and assigns, including any trustee appointed or
elected for any of the Debtors, whether such trustee or representative is appointed in chapter 11

or chapter 7 (a “Trustee™). The Stipulations contained in this Final Order, including in

Paragraphs 4 through 7 hereof, shall be binding upon all other parties in interest, including any
Trustee, unless (a) the Creditors’ Committee, or any other party in interest (including any
Trustee), in each case, with requisite standing, has duly filed an adversary proceeding (each, a
“Challenge”) challenging the validity, enforceability, allowability, priority or extent of (x) the
Prepetition Notes Obligations or the Prepetition Senior Secured Notes Liens, (y) the Macquarie
Credit Facility Obligations or the Prepetition Macquarie Liens, or (z) the Zochem Debt
Obligations or prepetition liens on the Zochem Collateral, as applicable, or otherwise asserting or
prosecuting any Avoidance Actions or any other claims, counterclaims or causes of action,
objections, contests or defenses (collectively, the “Claims and Defenses™) against the Prepetition
Notes Parties, the Prepetition Macquarie Facility Parties, the Zochem Secured Parties, as

applicable, in connection with any matter related to the Prepetition Notes Obligations,

Prepetition Notes Senior Secured Notes Collateral, the Macquarie Credit Facility Obligations,
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the Prepetition Macquarie Liens, or the Zochem Debt Obligations or the Zochem Collateral, as
applicable, by no later than the latest of (i) in the case of a Challenge commenced by a party in
interest other than the Creditors’ Committee, April 19, 2016, (ii) in the case of a Challenge
commenced by the Creditors’ Committee, May 6, 2016; provided that if the Creditors’
Committee files a motion seeking standing on or prior to May 6, 2016, the Challenge Period for
the Creditors’ Committee shall be shall be tolled through the date that is three (3) business days
after this Court enters a ruling on such motion solely with respect to any Claims and Defenses
specifically identified in such motion (including any proposed complaint or pleading attached
thereto), and (iii) any such later date agreed to in writing by (xx) the Zochem Agent under the
Zochem Facility, with respect to the stipulations set forth in Paragraphs 6 and Paragraph 19 (with
respect to the Zochem Secured Parties and their related Releasees) hereof, or (yy) the Ad Hoc
Group (as defined herein) with respect to the Stipulations set forth in Paragraphs 4, 7, and 19
hereof (with respect to all Releasees other than thé Zochem Secured Parties, the Zochem Secured
Parties’ related Releasees, the Prepetition Macquarie Facility Parties, and the Prepetition
Macquarie Facility Parties’ related Releasees), as applicable, and (zz) the Prepetition Macquarie
Facility Agent with respect to the Stipulations set forth in Paragraphs 5 and 19 hereof (with
respect to the Prepetition Macquarie Facility Parties and their related Releasees), each in their
respective sole and absolute discretion (the time period established by the latest of the foregoing

clauses (i), (ii), and (iii), the “Challenge Period”); provided, however, that in the event that, prior

to the expiration of the Challenge Period, (x) these chapter 11 cases are converted to chapter 7 or
(y) a chapter 11 trustee is appointed in these chapter 11 cases, then, in each such case, the
Challenge Period shall be extended for a period of sixty (60) days solely with respect to any

Trustee, commencing on the occurrence of either of the events described in the foregoing (x) and
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(y); and (b) an order is entered by a court of competent jurisdiction and becomes final and non-
appealable in favor of the plaintiff sustaining any such challenge or claim in any such duly filed
adversary proceeding. If no such Challenge is timely filed prior to the expiration of the
Challenge Period, without further order of this Court (x) the Prepetition Notes Obligations, the
Macquarie Credit Facility Obligations, and the Zochem Debt Obligations, as applicable, shall
constitute allowed claims, not subject to any Claims and Defenses (whether characterized as a
counterclaim, setoff, subordination, recharacterization, defense, avoidance, contest, attack,
objection, recoupment, reclassification, reduction, disallowance, recovery, disgorgement,
attachment, “claim” (as defined by section 101(5) of the Bankruptcy Code), impairment,
subordination (whether equitable, contractual or otherwise), or other challenge of any kind
pursuant to the Bankruptcy Code or applicable nonbankruptcy law), for all purposes in these
chapter 11 cases and any subsequent chapter 7 case; (y) the Prepetition Notes Obligations, the
Prepetition Notes Parties, and the Prepetition Senior Secured Notes Liens, the Macquarie Credit
Facility Obligations, the Prepetition Macquarie Liens, the Prepetition Macquarie Facility Parties,
the Zochem Debt Obligations, Zochem Secured Parties, and the prepetition liens on the Zochem
Collatera], as applicable, shall not be subject to any other or further challenge, including, without
limitation, any Claims and Defenses, which shall be deemed to be forever waived and barred,
and all parties in interest shall be enjoined from seeking to exercise the rights of the Debtors’
estétes, including any successor thereto (including any estate representative or a Trustee, whether
such Trustee is appointed or elected prior to or following the expiration of the Challenge Period);
and (z) all of the findings, the Debtors’ stipulations, waivers, releases, and affirmations
hereunder shall be of full force and effect and forever binding upon the applicable Debtors’

bankruptcy estates and all creditors, interest holders, and other parties in interest in these cases
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and any Successor Cases. If any such adversary proceeding is timely filed prior to the expiration
of the Challenge Period, the stipulations and admissions contained in this Final Order, including
in Paragraphs 4-7 hereof, shall nonetheless remain binding and preclusive (as provided in the
second sentence of this paragraph) on the Creditors’ Committee, if any, and any other»Person (as
defined in the Prepetition Senior Secured Notes Documents) or party in these cases, including
' any Trustee, except as to any such findings and admissions that were expressly and successfully
challenged in such adversary proceeding. Notwithstanding anything contained herein to the
contrary, the challenge period as it pertains to any Retained Claims shall be July 3, 2016 (the
expiration of the Retained Claims Challenge Period, the Mooresboro Senior Secured Notes Lien
shall be deemed valid and enforceable as against the Debtors’ bankruptcy estates and all
creditors, interest holders and other parties in these cases and any Successor Cases, and shall not
otherwise be avoidable or subject to any other or further challenge, and such Retained Claims
shall be deemed forever waived and barred, and all patties in interest shall be enjoined from
seeking to exercise the rights of the Debtors’ estates, including any successor thereto (including
any estate representative or a Trustee, whether such Trustee is appointed or elected prior to or
following the expiration of the Retained Claims Challenge Period). Nothing in this Final Order
vests or confers on any Person, including the Creditors’ Committee, or Trustee, standing or
authority to pursue any cause of action belonging to the Debtors or their estates. |

26.  Limitation on Charging Expenses Against Collateral, As a further condition of
the DIP Facility and any obligation of the DIP Lenders to make credit extensions pursuant to the
DIP Documents and in consideration, in part, for the use of the cash collateral of the Prepetition

Macquarie Facility Parties, (a) no costs or expenses of administration of these chapter 11 cases,
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any Successor Cases or any other future proceeding that may result therefrom, including
liquidation in bankruptcy or other proceedings under the Bankruptcy Code, shall be charged
against or recdvered from the DIP Collateral, the Macquarie Collateral, the Prepetition Senior
Secured Notes Collateral or the Cash Collateral rpursuant to section 506(c) of the Bankruptcy
Code -or any similar principle of law or equity without the prior written consent of the DIP
Agent, the Prepetition Macquarie Facility Parties, the DIP Lenders, or the Prepetition Senior
Secured Notes Parties, as applicable, (b) no such consent or waiver shall be implied from any
further action, inaction, or acquiescence by the DIP Agent, the DIP Lenders, or the Prepetition
Senior Secured Notes Parties, and (¢) any exercise of any rights under section 506(c) of the
Bankruptcy Code or otherwise to charge any costs or expense of administration of the chapter 11
cases or any Successor Cases from or against the DIP Collateral, the Macquarie Collateral, the
Prepetition Senior Secured Notes Collateral or the Cash Collateral shall be prohibited and shall
not impair and shall be subject to, and junior to, the DIP Liens on and the DIP Agent’s and DIP
Lenders’ other interests in the DIP Collateral and the Prepetition Senior Secured Notes Liens and
the Prepetition Secured Parties’ other interests in the Prepetition Collateral, the Cash Collateral
and the Adequate Protection Liens accorded the Ptepetition Secured Parties.

27.  Limitations under Section 552(b) of the Bankruptcy Code. The Prepetition Senior
Secured Notes Parties, the Prepetition Macquarie Facility Parties, the DIP Agent, and the DIP
Lenders shall be entitled to all of the rights and benefits of section 552(b) of the Bankruptcy
Code and the “equities of the case” exception under section 552(b) of the Bankruptcy Code shall
not apply to the Prepetition Senior Secured Notes Parties, the Prepetition Macquatie Facility
Parties, the DIP Agent, and the DIP Lenders with respect to (i) proceeds, products, offspring or

profits of any of the Prepetition Senior Secured Notes Collateral (upon entry of this Final Order),
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the Macquarie Collateral, or the DIP Collateral, as applicable, or (ii) the extension of the Senior
Secured Notes Adequate Protection Liens and the Macquarie Facility Adequate Protection Liens
to cover proceeds of the Prepetition Senior Secured Notes Collateral and/or the Macquarie
Collateral.

28.  Credit Bidding. (i) The DIP Agent shall have the right to credit bid as part of any
asset sale process or plan sponsorship pfocess and shall have the right to credit bid the full
amount of their claims during any sale of the Debtors’ assets (in whole or in part), including
without limitation, sales occurring pursuant to section 363 of the Bankruptcy Code or included as
part of any restructuring plan subject to confirmation under section 1129(b)(2)(A)(ii)~(iii) of the
Bankruptcy Code; and (ii) the Prepetition Senior Secured Notes Collateral Agent shall have the
right to credit bid as part of any asset sale process or plan sponsorship process and shall have the
right to credit bid the full amount of the Prepetition Secured Notes Parties’ claims, including, for
the avoidance of doubt, the Senior Secured Notes Adequate Protection Claim, during any sale of
the Debtors’ assets (in whole or in part) with respect to any asset subject to a duly perfected lien
in favor of the Prepetition Senior Secured Notes Collateral Agent as of the Petition Date,
ihcluding without limitation, sales occurring pursuant to section 363 of the Bankruptcy Code or
included as part of any restructuring plan subject to confirmation under section
1129(b)(2)(A)(ii)-(iii) of the Bankruptcy Code; provided, that the Creditors’ Committee shall
retain the right to object to any such credit bid pursuant to subparagraph (ii) hereof by the
Preiaetition Senior Secured Notes Collateral Agent in its capacity as such or any Prepetition
Senior Secured Noteholder in its capacity as such.

29,  Marshaling. None of the DIP Collateral, the DIP Lenders, the DIP Agent, the

Prepetition Senior Secured Notes Collateral, the Senior Secured Notes Adequate Protection
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Liens, the Prepetition Macquarie Liens, the Macquarie Adequate Protection Liens, or the
Prepetition Senior Secured Notes Parties shall be subject to the equitable doctrine of
“marshaling” or any other similar doctrine.

30.  Information and Other Covenants.

(@)  The Debtors shall comply with the reporting requirements set forth in the

DIP Credit Agreement. The Debtors shall maintain their cash management arrangements

in a manner consistent with that described in Cash Management Motion and any

successor of final orders with respect thereto.
(b)  The Debtors shall promptly provide the Prepetition Macquarie Facility

Parties’ and the Creditors’ Committee’s professionals and the Prepetition Macquarie

Facility Agent with copies of any reports or notices delivered pursuant to Section 5.06

and Section 5.07 of the DIP Credit Agreement.

31.  Insurance Policies. The DIP Agent and the DIP Lenders shall be, and shall be
deemed to be, without any further action or notice, named as additional insureds and loss payees,
as applicable, on each insurance policy maintained by the Debtors which in any way relates to
the DIP Collateral.

32.  Expenses and Indemnification. All reasonable and documented out-of-pocket
expenses (including but not limited to reasonable legal fees and expenses (which shall include
the fees and expenses of one primary counsel for each of the DIP Agent, the ‘DIP Lenders and
Greywolf Capital Management, LP (“Greywolf”) and one local counsel in each applicable
jurisdiction for each of the DIP Agent, the DIP Lenders and Greywolf), reasonable and
documented out-of-pocket fees and expenses of one financial advisor for the DIP Lenders,

reasonable and documented out-of-pocket fees and expenses of one or more operational
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consultants for the DIP Lenders, expenses incurred in connection with due diligence and travel,
courier, reproduction, printing and delivery expenses) and administrative fees and “seasoning
fees” of the DIP Agent and its affiliates and the DIP Lenders in connection with the preparation,
execution and delivery, administration, amendment, waiver or modification (including proposed
amendments, waivers or modifications) of the DIP Credit Agreement and the DIP Documents,
whether or not the DIP Facility is successfully consummated, and in connection with the
syndication of the DIP Facility and all collateral appraisals and field exams prepared or
conducted by or on behalf of the DIP Agent or the DIP Lenders are to be paid by the Debtors in
cash promptly upon submission of invoices therefor. In addition, all reasonable and documented
out-of-pocket fees, costs and expenses (including but not limited to reasonable and documented
legal fees and expenses (which shall include the fees and expenses of one primary counsel for
each of the DIP Agent and the DIP Lenders and one local counsel in each applicable jurisdiction
for each of the DIP Agent and the DIP Lenders) and a financial advisor for the DIP Lenders) of
the DIP Agent and the DIP Lenders for workout proceedings, enforcement costs and
documentary taxes associated with the DIP Facility are to be paid by the Debtors in cash
prompt]y upon submission of invoices therefor. The Debtors shall also reimburse the ad hoc
group of Prepetition Senior Secured Noteholders (the “Ad Hoc_Group”) and Greywolf for
reasonable and documented out-of-pocket fees and expenses for one financial advisor, one or
more operational consultants and legal advisors (including one primary couns;al for each of the
group and Greywolf, and local counsel in each applicable jurisdiction for the group), and the
obligation of the Debtors to reimburse such fees and expenses shall continue and survive the
termination and payment in full of the DIP Facility, but shall terminate upon payment in full in

cash of all obligations under the Prepetition Senior Secured Notes. All fees and expenses
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described above shall be payable by the Debtors whether accrued or incurred prior to, on, or after
the Petition Date; provided that the Debtors shall promptly provide copies of fhc invoices related
to such fees and expenses to the U.S, TruStee and the Creditors’ Committee, and each of the U.S.
Trustee and the Creditors’ Committee shall have ten (10) days from receipt of such invoices to
raise an objection. If the U.S. Trustee or the Creditors’ Committee réisés an objection to a
particular invoice, and the parties ére unable to resolve any dispute regarding the fees and
expenses included in such invoice, the Court shall hear and determine such dispute. | In addition,
the Debtors will indemnify the DIP Lenders, the DIP Agent and their respective affiliates, and
hold them harmless from and against all reasonable and documented out-of-pocket costs,
expenses (including but not limited to reasonable and documented legal fees and expenses) and
liabilities arising out of or relating to the transactions contemplated hereby and any (which shall
include the fees and expenses of one primary counsel for each of the DIP Agent and the DIP
Lenders and one local counsel in each applicable jurisdiction for each of the DIP Agent and the
DIP Lenders, and any additional counsel to the extent reasonably required due to actual or
perceived conflicts) actual or proposed use of the proceeds of any loans made under the DIP
Facility; provided, however, that no such person will be indemnified for costs, expenses or
liabilities to the extent determined by a final, non-appealable judgment of a court of competent
jurisdiction to have been. incurred solely by reason of the (x) gross negligence or willful
misconduct of such person (or their related persons) or a (y) a material breach ;)f the obligations
of such person (other than the DIP Agent or any sub-agent thereof) under the DIF Documents;

provided further that the Debtors shall promptly provide copies of the invoices related to such

indemnification to the U.S. Trustee and the Creditors’ Committee, and each of the U.S. Trustee

and the Creditors’ Committee shall have ten (10) days from receipt of such invoices to raise an
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objection. 1If the U.S. Trustee or the Creditors’ Committee raises an objection to a particular
invoice, and the parties are unable to resolve any dispute regarding the fees and expenses
included in such invoice, the Court shall hear and determine such dispute.

33, Limitation on Use of the DIP Facility, the DIP Collateral, and the Prepetition
Collateral (Including the Cash Collateral). The Debtors shall use the proceeds of the DIP
Facility and the Prepetition Collateral, including the Cash Collateral, as provided in this Final
Order, consistent with the Budget (including any permitted variances with respect thereto), and
the DIP Documents, Notwithstanding anything herein or in any other order of this Court to the
contrary, neither the DIP Facility, the DIP Collateral, the Prepetition Senior Seéured Notes
Collateral, including the Cash Collateral, nor the Carve-Out (other than the Investigation Budget)
may be used to (a) object, contest, or raise any defense to, the validity, perfection, priority, extent
or enforceability of any amount due under the DIP Documents, the Prepetition Senior Secured
Notes Documents, the Zochem Facility, or the liens or claims granted under this Final Order, the
DIP Documents or Prepetition Senior Secured Notes Documents, (b) assert any Claims and
Defenses or any other causes of action against the DIP Agent, the DIP Lenders, the Prepetition
Senior Secured Notes Parties, the Zochem Secured Parties, or their respective agents, affiliates,
subsidiaries, directors, officers, representatives, attorneys or advisors, (¢) prevent, hinder or
otherwise delay the DIP Agent’s, the Prepetition Secured Agents’, or the Zochem Secured
Parties’ assertion, enforcement, or realization on the Prepetition Collateral, the DIP Collateral,
the Zochem Collateral, or Zochem Adequate Protection Obligations, as applicable, in accordance.
with the DIP Documents, the Prepetition Debt Documents or this Final Order, (d) seek to modify
any of the rights granted to the DIP Agent, the DIP Lenders or the Prepetition Senior Secured

Notes Collateral Agent hereunder or under the DIP Documents or the Prepetition Senior Secured
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Notes Documents, in the case of each of the foregoing clauses (a) through (d), without such
party’s prior written consent or (€) pay any amount on account of any claims arising prior to the
Petition Date unless such payments are (i) approved by an order of this Court and (ii) permitted

under the DIP Documents; provided, however, that notwithstanding anything to the contrary

herein, the Debtors shall not be authorized to use the DIP Facility or DIP Collateral to pay fees
or expenses in excess of the Investigation Budget for the Creditors’ Commiittee, if any, to
investigate Claims and Defenses against the Prepetition Senior Secured Notes Parties or the
Prepetition Unsecured Notes Parties before the termination of the Challenge Period, or to initiate
or prosecute; proceedings or actions on account of any Claims or Defenses against the Prepetition
Senior Secured Notes Parties or the Prepetition Unsecured Notes Parties,

34.  Draws on Letters of Credit; Modification of Automatic Stay. To the extent there
is one or more draws on the letters of credit issued by PNC to the Debtors, the automatic stay
imposed by secﬁon 362 of the Bankruptcy Code is hereby modified to permit PNC to use the
PNC L/C Cash Collateral to fund the draws from time to time on the letter(s) of credit or to
reimburse itself for any draws on the letter(s) of credit from time to time, and any lien on any
such cash collateral shall be discharged without notice to any party including any junior
lienholders.

35.  No Standing Granted. Nothing in this Final Order vests or confers on any person
(as defined in the Bankruptcy Code), including the Creditors’ Committee, standing or authority
to pursue any Claims and Defenses or other causes of action belonging to the Debtors or their
estates with respect to the Prepetition Debt Documents or any obligations arising thereof.

36.  Binding Effect; Successors and Assigns. The provisions of this Final Order, the

DIP Credit Agreement, and the other DIP Documents shall be binding upon all parties in interest
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in the Debtors’ chapter 11 cases and any Successor Cases, including the Prepetition Secured
Parties, the Creditors’ Committee, the Debtors and their respective successors and assigns
(including any Trustee hereinafter appointed or elected for the estates of any of the Debtors, an
examiner appointed pursuant to section 1104 of the Bankruptcy Code, or any other fiduciary
appointed as a legal representative of any of the_ Debtors or with respect to the property of the
estate of any of the Debtors), and shall inure to the benefit of the DIP Agent, the Prepetition
Senior Secured Notes Parties, the Zochem Secured Parties, and the Prepetition Macquarie
Facility Parties.

37.  Modifications of DIP Documents. The Debtors and the DIP Parties are hereby
authorized to implement, in accordance with the terms of the DIP Documents, (i) any
non-material amendments or modifications (including without limitation, any change in the
number or composition of the DIP Lenders or the DIP Agent) of the DIP Documents (other than
this Final Order) or (ii) any other modifications of the DIP Documents necessary to reflect the
terms of this Final Order, each without further notice, motion or application to, order of or
hearing before, this Court. Any material modification or amendment to the DIP Documents
(other than as contemplated in the previous sentence) shall only be permitted pursuant to an
order of this Court, after being submitted to this Court upon notice to counsel for the Creditors’
Committee, the U.S. Trustee, the Prepetition Secured Agents (including the Prepetition
Macquarie Facility Agent) and the Prepetition Unsecured Notes Indenture Trustee, including
with respect to any fees or expenses payable by the Debtors in connection with such

modification; provided, however, that any forbearance from, or waiver of (or amendment having

the effect of waiving) (a) a breach by the Debtors of a covenant, representation or any other
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agreement or (b) an existing or anticipated defauit or an Event of Default, in each case under the
DIP Documents shall not require an order of this Court,

38.  Limitation of Liability. In determining to make any loan under the DIP Credit
Agreement or in exercising any rights or remedies as and when permitted pursuant to this Final
Order, the DIP Documents or the Prepetition Senior Secured Notes Documents, the DIP Agent,
the DIP Lendets, the Prepetition Senior Secured Notes Parties, and the Prepetition Macquarie
Parties shall not be deemed to be in control of the operations of the Debtors or to be acting as a
“responsible person” or “owner or operator” with respect to the operation or management of the
Debtors. (as such terms, or any similar terms, are used in the United States Comprehensive
Environmental Responée, Compensation and Liability Act, 29 US.C. §§ 9601 et seq. as
amended, or any similar federal or state statute). Furthermore, nothing in this Final Order, the
DIP Documents, the Prepetition Macquarie Facility Documents, or the Prepetition Senior
Secured Notes Documents shall in any way be construed or interpreted to impose or allow the
imposition upon the DIP Agent, the DIP Lenders, the Prepetition Macquarie Facility Parties, or
the Prepetition Senior Secured Notes Parties of any liability for any claims arising from the
pfepetition or postpetition activities of any of the Debtors.

39.  Rights Reserved. Notwithstanding anything herein to the contrary, but subject to
Paragraphs 1215 hereof, no term or provision of this Final Order or the Budget shall prejudice
the rights or interests of any party in interest with respect to the Intercreditor Agreement or the
rights of offset or recoupment of any party.

40.  FS Sperry. To the extent those certain mechanics’ liens asserted by F.S. Sperry
Co., Inc. (“FS _Spem”) with respect to certain of the Debtors® property described more fully in

the objection filed by FS Sperty at [Docket No. 143] (collectively, the “ES Sperry Liens™) are
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senior to the Prepetition Senior Secured Notes Liens with respect to such assets, the FS Sperry
Liens shall be, and shall be deemed to be, Permitted Prepetition Liens; provided that the rights of
any party (including the Debtors) to challenge the priority of the FS Sperry Liens versus the
Prepetition Senior Secured Notes Liens, or the extent, validity, and perfection of the FS Sperry
Liens, and the claims supporting such liens, are fully preserved, and all rights of FS Sperlfy with
regard to the FS Sperry Liens, including the rights to defend the priority, extent, validity and
perfection of the FS Sperry Liens, and the claims supporting such liens, are fully preserved.

41. - Powers Coal & Coke. Subject to a good faith reconciliation among the Debtors

and Power Coal & Coke (“Powers™), the Debtors shall promptly pay all claims asserted by

Powers that are entitled to priority pursuant to section 503(b)(9) of the Bankruptcy Code in an
amount not to exceed $218,714.30 (the “Powers Claim™). Unless the Debtors raise an objection
to the amount of the Powers Claim, the Debtors shall pay the Powers Claim no later than
twenty-one (21) days from the date of this Final Order with funds budgeted per Paragraph 46
(and not in addition to such funds). In the event of a dispute, Debtors shall identify in writing the
disputed amount and immediately pay any undisputed amount to Powers.

42.  Chubb Insurance. For the avoidance of doubt and notwithstanding anything
herein to the contrary (including, without limitation, any other provision that purports to be
preemptory or supervening), (a) to the extent ACE American Insurance Company and/or any of
its affiliates (collectively, and together with each of their successors, “g_h@ﬁ”) had valid and
perfected liens and/or security interests on property (including Cash Collateral) of the Debtors as
of the Petition Date, which liens and/or security interests were senior to the liens and/or security
interests of each of the Prepetition Secured Parties, such liens and/or security interests shall be

senior to any liens and/or security interests granted pursuant to this Final Order and shall be
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considered Permitted Prepetition Liens; (b) the DIP Agent, the DIP Lenders and the Prepetition
Secured Parties do not have liens and/or security interests on any letter(s) of credit for which
Chubb is the beneficiary or any proceeds thereof; and (c) this‘Final Order does not grant the
Debtors any right to use any property (or the proceeds thereof) held by Chubb as collateral to
secure obligations under insurance policies and related agreements.

43,  Specified Mechanics Liens. To the extent that any of those certain mechanics
liens asserted by Insulating Services, Inc., Mechanical Supply Company, Thompson Industrial
Services, LLC (identified at Docket Nos. 164-66), or Western Oilfields Supply Company d/b/a
Rain for Rent (collectively, the “Specified Mechanics Lienholders™) with respect to certain of the
Debtors® property (as described more fully in any section 546(b) notice filed by any of the
Specified Mechanics Lienholders or otherwise) (collectively, the “Specified Mechanics Liens”)
are senior to the Prepetition Senior Secured Notes Liens with respect to such assets, such
Specified Mechanics Liens shall be, and shall be deemed to be, Permitted Prepetition Liens;
provided that the rights of any party (including the Debtors) to challenge the priority of the
Specified Mechanics Liens versus the Prepetition Senior Secured Notes Liens, or the extent,
\;alidity, and perfection of the Specified Mechanics Liens; and the claims supporting such liens,
are fully preserved, and all rights of of the Specified Mechanics Lienholders with regard to the
Specified Mechanics Liens, including the rights to defend the priority, extent, validity and
perfection of the Specified Mechanics Liens, and the claims supporting such liens, are fully
preserved.

44,  Sales of Macquarie Collateral Qutside the Ordinary Course of Business. For the
avoidance of doubt, the Debtors shall not sell, transfer, lease, or otherwise dispose of any asset,

outside the ordinary course of business, that is subject to a Prepetition Macquarie First Priority
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Lien or a Macquarie Facility Adequate Protection Lien unless (a) the proceeds from such sale or
disposition are used concurrently to satisfy the Macquarie Credit Facility Obligations or (b) as
otherwise authorized pursuant to an order of the Court.

45.  Zochem. Notwithstanding anything herein to the contrary: if (x) the DIP Agent
or any DIP Lender receive proceeds from DIP Collateral that are proceeds from Zochem’s assets
on account of Superpriority DIP Claims and/or DIP Liens and/or (y) the Prepetition Senior
Secured Notes Collateral Agent or the Prepetition Senior Sec.ured Notes Indenture Trustee would
otherwise receive any proceeds from a sale or any other disposition of Zochem’s assets on
account of any Senior Secured Note Adequate Protection Obligations, all such proceeds in

excess of $25,000,000 but less than $37,000,001 in the aggregate (the “Zochem Creditor

Carveout Amount”) shall be promptly turned over to the DIP Agent to be held in trust and used
solely for payment subject to further order of the Court, first, of any allowed postpetition claims
against Zochem arising in the ordinary course of business, including claims held by employees,
and thereafter, other allowed unsecured claims asserted against Zochem (regardless of whether
such claims arose prior to or after the Petition Date); provided that after all such claims are paid,
ény excess balance, if any, shall be distributed by the DIP Agent in accordance with the priority

provisions set forth herein; provided further, that any of the Zochem Creditor Carveout Amount

that would otherwise be transferred to the Prepetition Senior Secured Notes Indenture Trustee
and/or the Prepetition Senior Secured Notes Collateral Agent andfor any Prepetition Senior
Secured Noteholder shall not be transferred to any such party but instead shall be transferred to
the DIP Agent for application in accordance with this paragraph 45; provided still further that (i)
" any such transfer of the Zochem Creditor Carveout Amount shall riot () reduce the amount of

Senior Secured Notes Adequate Protection Obligations or (b) impair the Senior Secured Notes
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Adequate Protection Liens or the perfection thereof; and (ii) none of U.S. Bank National
Association, as Paying Agent under the Prepetition Senior Secured Notes Indenture, the Senior
Secured Notes Indenture Trustee, or the Senior Secured Notes Collateral Agent (colicctively,
“U.S. Bank™) shall have any duty with respect to causing any of the Zochem Crcditor-Carveout
Amount to be tranéferred to the DIP Agent, and U.S. Bank shall not have any liability on account
of the failure of any of the Zochem Creditor Carveout Amount to be transferred to the DIP Agent
unless U.S. Bank fails to comply with an order of the Court directing U.S. Bank to transfer to the
DIP Agent any funds constituting all or a portion of the Zochem Creditor Carveout Amount that
is held by U.S. Bank and has not been applied or distributed at the time any such order is served
upon U.S. Bank.

46.  Section 503()(9) Claims. The DIP Lenders and the Debtors shall revise the
Budget to provide for the payment of claims entitled to priority under section 503(b)(9) of the
Bankruptcy Code in an amount equal to $2.75 million during the six-week period following
entry of this Final Order and the balance of claims entitled to priority under section 503(b)(9) of
the Bankruptcy Code shall be paid on or before the effective date of a confirmed chapter 11 plan.
| 47.  Intercreditor Stipulation. Subject to entry of this Final Order, the Prepetition
Macquarie Facility Parties shall not assert or commence legal action on the basis that the DIP
Facility or this Final Order violate the terms of the Intercreditor Agreement, provided, however,
that nothing herein shall be deemed to affect the Prepetition Macquarie Facility Parties’ or the
Prepetition Senior Secured Notes Parties’ rights under the Intercreditor Agreement or any other
right to otherwise pursue legal redress in the event of a violation of the terms of the Intercreditor

Agreement, provided further, however, that no such legal redress or other action shall be taken

71
KE 39918201




Case 16-10287-CSS Doc 252 Filed 03/03/16 Page 78 of 80

by any of the Prepetition Macquarie Facility Parties on account of, whether directly or indirectly,
the DIP Facility.

48.  Chestmut Ridge Railroad Corp. In exchange for the stipulations and releases
provided to the Prepetition Macquarie Facility Parties pursuant to this Final Order, during the
course of these chapter 11 cases, the Prepetition Macquarie Facility Parties shall not seek to
enforce their remedies against Chestnut Ridge Railroad Corp. under the Macquarie Guaranty
unless and until any of the following occurs: (i) a Termination Event under the DIP Documents
(whether or not waived by the DIP Agent or the DIP Lenders) or (ii) the entry of an order
approving a disclosure statement with respect to a chapter 11 plan of reorganization or
liquidation which does not propose to répay the allowed Macquarie Credit Facility Obligations in
full in cash upon the effective date of such plan.

49.  Choice of Law; Jurisdiction. The DIP Facility and DIP Documents (and the
rights and obligations of the parties thereto) shall be governed by, and construed and interpreted
in accordance with, the laws of the State of New York, including, without limitation, Sections
5-1401 and 5-1402 of the New York General QObligations Law, and, to the extent applicable, the
Bankruptcy Code, except for certain security documents to be delivered by Zochem, which will
be governed by applicable Canadian law. The Court shall have exclusive jurisdiction with
respect to any and all disputes or matters under, or arising out of or in connection with, either the
DIP Facility or DIP Documents. |

50.  Controlling Effect of Final Order. To the extent any provision of this Final Order
conflicts or is inconsistent with any provision of the Motion or the DIP Documents, the

provisions of this Final Order shall control.
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51.  No Waiver. The failure of the DIP Agent or DIP Lenders to seek relief or
otherwise exercise their respective rights and remedies under this Final Order, the DIP
Documents, or otherwise (or any delay in seeking or exercising same), shall not constitute a
waiver of any of such parties’ rights hereunder, thereunder, or otherwise, Nothing contained in
this Final Order shall impair or modify any rights, claims, or defenses available in law or equity
to any Prepetition Notes Party, any Prepetition Macquarie Facility Party, or any of the DIP
Agent, DIP Lenders, or the Zochem Secured Parties. Except as prohibited by this Fina] Order,
the entry of this Final Order is without prejudice to, and does not constitute a waiver of,
expressly or implicitly, or otherwise impair, the ability of the Prepetition Notes Parties, the DIP
Agent or DIP Lenders, the Prepetition Macquarie Facility Parties, or the Zochem Secured Parties
under the Bankruptcy Code or under non-bankruptcy law fo (i) request conversion of these cases
to cases under chapter 7, dismissal of the cases, or the appointment of a trustee in these cases, (ii)
propose, subject to the provisions of section 1121 of the Bankruptcy Code, any Chapter 11 plan
or plans with respect to any of the Debtors, or (iii) except as expressly provided herein, exercise
any of the rights, claims, or privileges (wWhether legal, equitable, or otherwise) of the DIP Agent,
DIP Lenders, the Prepetition Notes Parties, the 'Prepetitioh Macquarie Facility Parties, or the
Zochem Secured Parties, respectively.

52.  No Third Party Rights. Except as explicitly provided for herein or in any DIP
Documents, this Final Order does not create any rights for the benefit of any thfrd party, creditor,
equity holder, or any direct, indirect, or incidental beneficiary. In determining to make any loan
(whether under the DIP Documents or otherwise) or in exercising any rights or remedies as and

when permitted pursuant to this Final Order or the DIP Documents, the DIP Agent and DIP
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Lenders shall not (i) be deemed to be in control of the operations of the Debtors or (ii) owe any
fiduciary duty to the Debtors, their respective creditors, shareholders, or estates.

53.  Jurisdiction, This Court shall retain jurisdiction to enforce the terms of this Final
Order and to adjudicate any and all matters arising from or related to the interpretation or
implementation of this Final Order.

54.  Adequate Protection Motion. The motion filed at [Docket No. 107] is resolved

pursuant to the relief granted pursuant to this Final Order.,

Dated: [Z:!,g.kts ,2016 W/( /
Wilmi

on, Delaware UMITED $TATES BANKRUPTCY JUDGE
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Exhibit 1
DIP FINANCING AGREEMENT
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EXECUTION VERSION

$90,000,000
SENIOR SECURED SUPERFRIORITY
DEBTOR-IN-POSSESSION CREDIT, SECURITY AND GUARANTY AGREEMENT
Dated as of February 8, 2016
among

HORSEHEAD CORPORATION,
THE INTERNATIONAL METALS RECLAMATION COMPANY, LLC,
HORSEHEAD METAL PRODUCTS, LLC,
ZOCHEM INC.
and
HORSEHEAD HOLDING CORP,
as Borrowers,

THE GUARANTORS FROM TIME TO TIME PARTY HERETO,

THE LENDERS FROM TIME TO TIME PARTY HERETO,
as Lenders,

and

CANTOR FITZGERALD SECURITIES,
as Administrative Agent
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SENIOR SECURED SUPERPRIORITY
DEBTOR-IN-POSSESSION CREDIT, SECURITY AND GUARANTY AGREEMENT

This Senior Secured Superpriority Debtor-In-Possession Credit, Security and Guaranty
Agreement (this “Apreement”), dated as of February 8, 2016, is entered into by and between
HORSEHEAD CORPORATION, a company organized under the laws of the State of Delaware
(“Horsehead”), THE INTERNATIONAL METALS RECLAMATION COMPANY, LLC, a limited
liability company organized under the laws of the State of Delaware (*INMETCO”), HORSEHEAD
METAL PRODUCTS, LLC, a limited liability company organized under the laws of the State of North
Carolina (“HMP”), ZOCHEM INC,, a corporation incorporated pursuant to the Canada Business
Corporations Act (“Zochem”) and HORSEHEAD HOLDING CORP,, a corporation organized under
the laws of the State of Delaware (“Horsehead Holdinp” and, together with Horsehead, INMETCO, HMP
and Zochem, each a “Borrower” and, collectively, the “Borrowers™), THE GUARANTORS PARTY
HERETO FROM TIME TO TIME, THE LENDERS PARTY HERETO FROM TIME TO TIME and
CANTOR FITZGERALD SECURITIES, as Administrative Agent.

INTRODUCTION

A. On February 2, 2016 (the “Petition Date”), the Borrowers (collectively, the “Debtors”
and, each individually, a “Debtor”) commenced a case under chapter 11 of title L] of the United States
Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the District of Delaware (the

“Bankruptcy Court™).

B. From and after the Petition Date, each of the Debtors continues to operate its business
and manage its property as a debtor and a debtor in possession pursuant to section 1107(a) and 1108 of
the Bankruptcy Code.

C. On the Petition Date, Horsechead Holding, in its capacity as foreign representative on
behalf of the Debtors, commenced a recognition proceeding under Part 1V of the Companies’ Creditors
Arrangement Act (the “CCAA™) in the Ontario Superior Court of Justice (Commercial List) (the
“Canadian Court”) to recognize in Canada the Chapter 11 Cases (as defined herein) as “foreign main

proceedings” (the “Recognition Proceedings™).

D. The Borrowers have requested that thie Lenders make post-petition loans and advances
and provide other financial or credit accommodations to the Debtors, and the Lenders have agreed,
subject to the conditions set forth herein, to extend a senior secured multi-draw credit facility to the
Borrowers, in an aggregate principal amount not to exceed $90,000,000.

F. In consideration of the mutual covenants and agreements herein contained and of the
loans, advances, extensions of credit and commitments hereinafier referred to, the parties hereto agree as
follows;

ARTICLE 1
DEFINITIONS AND ACCOUNTING TERMS

Section 1.0]  Certain Defined Terms. Any capitalized terms used in this Agreement that are
not otherwise defined herein and are defined in Article 9 of the UCC shall have the meanings assigned to
those terms by the UCC as of the date of this Agreement, Any terms used in the Agreement that are

1
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defined in the PPSA and pertaining to Collateral of the Borrowers located in Canada shall be construed
and defined as set forth in the PPSA unless otherwise defined herein. As used in this Agreement, the
following terms shall have the following meanings (unless otherwise indicated, such meanings to be
equally applicable to both the singular and plural forms of the terms defined):

“Acceptable Lien” means, with respect to any Property of any Person, any Lien on such Property
which (a) with respect to any Collateral exists in favor of the Administrative Agent for the benefit of the
Secured Parties; (b) secures the payment and performance of the Obligations; and (c) is perfected and
valid and enforceable against the Borrower Party that created such Lien in preference to, and has priority
over, any Liens or other rights of any Person therein, except to the extent provided for in the DIP Order. .

“Administration Charge” means the charge granted in the Supplemental Order on the Debtors®
property in Canada in favor of the Information Officer and its counsel to secure the payment of the
reasonable fees and expenses of such parties, in an amount not to exceed CAD $100,000.

“Administrative Agent” means Cantor Fitzgerald Securities and any successor in such capacity
appointed pursuant to Section 8.06.

“Administrative Office” means the offices of the Administrative Agent at the addresses specified
on Schedule 9.02 or such other office, branch, subsidiary, affiliate or correspondent bank as the
Administrative Agent may from time to time specify to the Borrower,

“Administrative Questionnaire” means an administrative questionnaire in a form approved by the
Administrative Agent.

“Advance” means an advance in Dollars by a Lender to any Borrower as part of a Borrowing,

“Affiliate” of any Person, means any other Person that, directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such Person or any Subsidiary
of such Person, The term “control” (including the terms “controlled by” or “under common control
with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ability to exercise voting power, by contract or
otherwise.

‘Agreement” is defined in the preamble to this Agreement.

“Annual Financials™ has the meaning set forth in Section 5.06(a).

“Anti-Money Laundering Laws™ means any laws or regulations relating to money laundering or
terrorist financing, government sanction and “know your client” laws, including, without limitation, the
Bank Secrecy Act, 31 U.8.C. sections 5301 et seq.; the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Pub, L. 107-56 (a/k/a the
USA Patriot Act); Laundering of Monetary Instruments, 18 U.S.C, Section 1956; Engaging in Monetary
Transactions in Property Derived from Specified Unlawful Activity, 18 U.S.C. Section 1957; the
Financial Recordkeeping and Reporting of Currency and Foreign Transactions Regulations, 31 C,FR.
Part 103; the Proceeds of Crime (money laundering) and Terrorist Financing Acr (Canada); and any
similar laws or regulations currently in force or hereafter enacted.

“Applicable Lending Office” means (a) with respect to any Lender, the office, branch, subsidiary,

affiliate or correspondent bank of such Lender specified in its Administrative Questionnaire or such other
office, branch, subsidiary, affiliate or correspondent bank as such Lender may from time to time specify

2
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to the Borrowers and the Administrative Agent from time to time and (b) with respect to the
Administrative Agent, the address specified for such Person on Schedule 9.02 or such other address or
correspondent bank as shall be designated by such party in a notice to the other parties to this Agreement.

“Approval” and “Consent” mean, with respect to any consent or approval sought by Borrowers
and given by the Administrative Agent or a Lender, the writings executed by such Person that (a)
authorize Borrowers to take the action for which the consent or approval is sought and (b} set forth the
conditions, if any, upon which the consent or approval is given by such Person. “Approve” and
“Approved” have the correlative meanings.

“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an
Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or manages a Lender.

“Asset Disposition” means the disposition, whether by sale, lease, license, transfer, loss, damage,
destruction, condemnation or otherwise, of any or all of the Property of any Borrower Party or their
Subsidiaries.

“Assignment and Acceptance” shall mean an Assignment and Assumption entered into by a
Lender and an Eligible Assignee (with the consent of any party whose consent is required by Section
9.06), and accepted by the Administrative Agent, in substantially the form of Exhibit A.

“Availability Period” means the period from and including the first Business Day on which each
of the conditions precedent set forth in Section 3.01 have been satisfied (or waived in accordance with
Section 9.01) to but excluding the eatlier of the Maturity Date and the date of termination of the
Commitments,

“Bankruptcy Code” is defined in the recitals to this Agreement,

“Bankruptcy Court” is defined in the recitals to this Agreement.

“BIA” means the Bankruptey and Insolvency Act (Canada), as the same now exists or may from
time to time hereafter be amended, modified, recodified or supplemented, together with all official rules,
regulations and interpretations thereunder or related thereto.

“Borrower” and “Borrowers” are each defined in the pi‘eamble to this Agreement,

“Borrower Party” means each Borrower and Guarantor, and “Borrower Parties” means all such
Persons.

“Borrowers’ Agent” has the meaning set forth in Section 9.02(g).

“Borrowing” means a borrowing consisting of simultaneous Advances made by each Lender
pursuant to Section 2.01.

“Borrowing Date” means the date on which any Advance is made hereunder.

*“Borrowing Request” means a borrowing request in the form of the attached Exhibit B signed by
a Responsible Officer.

“Business Day” means any day other than a Saturday, Sunday or other day on which commerciat
banks are authorized to close under the laws of, or are in fact closed in, New York, New York,
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“CAD $” means Canadian dollars.
“Canadian Court” is defined in the recitals to this Agreement.

“Canadian Pension Plans” means the Zochem Inc. Hourly Employees Retirement Income Plan
and the Zochem Inc. Salaried Employees Retirement Income Plan,

“Capadian Security Documents” means (a) a general security agreement by Zochem in favor of
the Administrative Agent including without limitation a lien against intellectual property rights, and (b) a
charge/mortgage by Zochem charging the real property municipally known as [ Tilbury Court, Brampton,
Ontario,

“Capital Expenditures” means all expenditures in respect of the purchase or other acquisition of
any fixed or capital asset that, in conformity with GAAP, are or are required to be included as capital
expenditures on the consolidated statement of cash flows of the Borrower Parties and their Subsidiaries,
including, without limitation, land, buildings and equipment, but excluding any such expenditure made in
connection with the replacement or restoration of fixed or capital assets to the extent financed with
insurance proceeds paid on account of the loss of or damage to, with awards of compensation arising from
the taking by condemnation or eminent domain of, or with the proceeds of any other disposition of (to the
extent permitted under this Agreement), such fixed or capital assets.

“Capital Lease” of a Person means any lease of any Property by such Person as lessee that would,
in accordance with GAAP, be required to be classified and accounted for as a capital lease on the balance
sheet of such Person; provided, however, that, notwithstanding ‘anything to the contrary in this Agreement
or in any other Loan Document, any leases that were not capital leases when entered into but are
recharacterized as capltal leases due to a change in accounting rules after the Closing Date shall for all
purposes of this Agreement not be treated as Capital Leases,

“Capital Stock” of any Person means any and all shares, interests, rights to purchase, warrants,
options, participations or other equivalents of or interests in (however designated) equity of such Person,
including any preferred stock, but excluding any debt securities convertible into such equity,

“Capitalized Lease Obligation” shall mean any obligations of any Borrower Party under a Capital
Lease that is required to be capitalized for financial reporting purposes in accordance with GAAP;
provided, however, that, notwithstanding anything to the contrary in this Agreement or in any other Loan
Document, any obligations that were not required to be included on the balance sheet of the Borrower as
capital lease obligations when incurred but are recharacterized as capital lease obligations due to a change
in accounting rules after the Closing Date shall for all purposes of this Agreement not be treated as
Capitalized Lease Obligations.

“Carve-Out” shall have the meaning set forth in the applicable DIP Order.

“Cash Eguivalents” means (a) securities with maturities of 180 days or less from the date of
acquisition insured or fully guaranteed or insured by the United States Government or any agency thereof,
and (b) overnight deposits in money market accounts held in the United States with any Lender or with
any commercial bank domiciled in the United States having capital and surplus in excess of
$500,000,000.

“Cash Management Order” means that certain Interim QOrder (1) Authorizing the Debtors to (A)

Continue to Operate Their Cash Management Systems, (B) Honor Certain Prepetition Obligations Related
thereto, (C) Maintain Existing Business Forms, and (D) Continue to Perform Intercompany Transactions,

4
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and (ii) Granting Related Relief filed with the Bankruptcy Court on February 3, 2016 at Docket No. 58, as
such order may be amended, supplemented or modified in a manner not adverse to the Administrative
Agent or Lenders,

“Casualty Event” means any loss, casualty or other insured damage to, or any nationalization,
taking under power of eminent domain or by condemnation or similar proceeding of, any Property of the
Borrowers or any of their Subsidiaries.

“CCAA” is defined in the recitals to this Agreement.

“Change in Law” means the occurtence, after the date of this Agreement, of any of the following:
(a) the adoption of, or taking effect of, any law, rule, regulation or treaty, (b) any change in any law, rule,
regulation or treaty or in the administration, interpretation or application thereof by any Governmental
Authority or (¢) the making or issuance of any guideline or directive (whether or not having the force of
law) by any Governmental Authority; provided that notwithstanding anything herein to the contrary, (x)
the Dodd-Frank Wall Street Reform and Consumer Protection Act and all rules, guidelines or directives
thereunder or issued in connection therewith and (y) a!l rules, guidelines or directives promulgated by the
Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or
similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel 111,
shall in each case be deemed to be a “Change in Law”, regardless of the date enacted, adopted or issued.

“Change of Control” means the occurrence of any of the following: (a) one hundred percent
{100%) of the Equity Interests of any Borrower (other than Horsehead Holding) is no longer owned or
controlled (directly or indirectly) by Horsehead Holding (other than Horsehead Zinc), (b). one hundred
percent (100%) of the Equity Interests of any Subsidiary of a Borrower (other than Horsehead Zinc) is no
longer owned or controlled by a Borrower, (c) ninety-nine percent (99%) of the Equity Interests of
Horsehead Zinc is no longer owned or controlled by a Borrower, (d) any merger, consolidation or sale of
substantially al] of the property or assets of any Borrower Party, or (¢) with respect to Horsehead Holding,
any Person or related group of Persons (other than such Person or an Affiliate of such Person) directly or
indirectly acquires beneficial ownership (within the meaning of Rule 13d-3 under the Securities Exchange
Act of 1934, as amended) of securities possessing more than fifty percent (50%) of the total combined
voting power of Horsehead Holding’s outstanding securities.

For purposes of this definition, “controlled by” shall mean the power of any person, direct or
indirect (i) to vote one hundred percent (100%) or more of the Equity Interests having ordinary voting
power for the election of directors (or the individuals performing similar functions) of any Person or (ii)
to direct or cause the direction of the management and policies of any Person by contract or otherwise.

“Chapter 11 Cases” means the chapter 11 cases of the Borrower and the Guarantors which are
being jointly administered under the Bankruptcy Code and are pending in the Bankruptcy Court.

“Chief Restructuring Officer” shall have the meaning set forth in Section 5.19(a).
“Closing Date” means February 8, 2016.

“Code” means the United States Internal Revenue Code of 1986, as amended, and any successor
statute.

“Collateral” means, collectively, all Property pledged, mortgaged, assigned, granted or otherwise
subjected to a Lien under any of this Agreement or any other Security Documents, and any proceeds
therefrom,
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“Commitment” means, collectively, the Initial Commitment and Subsequent Commitment, The
aggregate amount of the Commitments as of the Closing Date is $90,000,000.

“Commitment Fee” has the meaning set forth in Section 2.03(c).

“Committee” means, collectively, if applicable, the official commiitee of unsecured creditors and
any other official committee formed, appointed or approved in any Chapter 11 Case and each of such
committees shall be referred to herein as a “Committee”.

“Commodity Exchange Act” means the Commodity Exchange Act (7 US.C. § 1 et seq.), as
amended from time to time, and any successor statute or any regulations promulgated thereunder.

“Competing Guaraniy™ has the meaning set forth in Section 9.06(b).

“Compliance Certificate” means a Compliance Certificate signed by a Financial Officer of the
Borrowers in substantially the form of the attached Exhibit C,

“Consummation Date” means the date of the substantial consummation (as defined in section
1101 of the Bankruptcy Code and which for purposes of this Agreement shall be no later than the
effective date) of a Reorganization Plan that is confirmed pursuant to an order of the Bankruptcy Court
and recognized by an order of the Canadian Court.

“Contract Rate” means 14,00% per annum.
“Credit Agreement Transfer Percentaze” means a fraction (expressed as a percentage), (i) the

numerator of which is the aggregate principal amount of the Senior Secured Notes held by the Lenders as
of the Closing Date and (i) the denominator of which is the aggregate principal amount of the
Commitments as of the Closing Date. As of the Closing Date, the Credit Agreement Transfer Percentage
is 191.8722222%, The Administrative Agent shall have no obligation to ascertain or monitor the Credit
Agreement Transfer Percentage.

“Debt” means, for any Person, without duplication, all of the following, whether or not included
as indebtedness or liabilities in accordance with GAAP: (a) all obligations of such Person for borrowed
money and all obligations of such Person evidenced by bonds, debentures, notes, loan agreements or other
similar instruments; (b) amount raised under or liabilities in respect of any note purchase or acceptance
credit facility; (¢) the maximum amount (after giving effect to any prior drawings or reductions which
may have been reimbursed) of all outstanding letters of credit (including standby and commercial),
bankers’ acceptances, bank guaranties, surety bonds, performance bonds and similar instruments issued or
created by or for the account of such Person; (d) obligations under any Hedge Agreement; (e) Capitalized
Lease Obligations; (f) any other transaction (including forward sale or purchase agreements, and
conditional sales agreements) having the commercial effect of a borrowing of money entered into by such
Person to finance its operations or capital requirements (but not including trade payables and accrued
expenses incurred in the Ordinary Course of Business which are not represented by a promissory note or
other evidence of indebtedness and which are not more than ninety (90) days past due), including
prepayments received for the sale of Inventory or the providing of services by a Borrower Party for which
the delivery of Inventory or the providing of services is more than two (2) months after the date of
prepayment; (g) Debt of others secured by a Lien on Property now or hereafter owned or acquired by such
Person (including indebtedness arising under conditional sales or other title retention agreements),
whether or not such Debt shall have been assumed by such Person or is limited in recourse; and (h) all
Guarantees of such Person in respect of any of the foregoing; provided, that Debt shall not include trade
payables and accrued expenses outstanding as of the Petition Date, which are not paid pursuant to the

6




Case 16-10287-CSS Doc 252-1 Filed 03/03/16 Page 15 of 109

First Day Orders. The amount of any Debt under any Hedge Agreement on any date shall be deemed to
be the Termination Value thereof as of such date. '

“Debtor” is defined in the recitals to this Agreement.

“Debtor Relief Laws” means the Bankruptcy Code of the United States the BIA, the CCAA, the
Winding-Up and Restructuring Act (Canada), the Canada Business Corporations Act and all other
liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium,
rearrangement, receivership, insolvency, rearganization, adjustment, composition, winding-up or similar
debtor relief Legal Requirements of the United States or Canada or other applicable jurisdictions from
time to time in effect and affecting the rights of creditors generally. '

“Default” means (a) an Event of Default or (b) any event or condition which with notice or lapse
of time or both would, unless cured or waived, become an Event of Defauit,

“Defaulting Lender” means, subject to Section 2.16(b), any Lender that (a) has failed to (i) fund
all or any portion of its Advances within two Business Days of the date such Advances were required to
be funded hereunder unless such Lender notifies the Administrative Agent and the Borrowers in writing
prior to the Borrowing Date that such failure is the result of such Lender’s determination that one or more
conditions precedent to funding (each of which conditions precedent, together with any applicable
default, shall be specifically identified in such writing) has not been satisfied, or (ii) pay to the
Administrative Agent or any other Lender any other amount required to be paid by it hereunder within
two Business Days of the date when due, (b) has notified the Borrowers, the Administrative Agent in
writing that it does not intend to comply with its funding obligations hereunder, or has made a public
statement to that effect (unless such writing or public statement relates to such Lenders obligation to fund
an Advance hereunder and states that such position is based on such Lender’s determination that a
condition precedent to funding (which condition precedent, together with any applicable default, shall be
specifically identified in such writing or public statement) cannot be satisfied), (c) has failed, within three
Business Days after written request by the Administrative Agent or the Borrowers, to confirm in writing
to the Administrative Agent and the Borrowers that it will comply with its prospective funding
obligations hereunder (provided that such Lender shall cease to be a Defaulting Lender pursuant to this
clause (c) upon receipt of such written confirmation by the Administrative Agent and the Borrowers), or
(d) has, or has a direct or indirect parent company that has, (i) become the subject of a proceeding under
any Debtor Relief Law, or (li) had appointed for it a receiver, custodian, conservator, trustee,
administrator, assignee for the benefit of creditors or similar Person charged with reorganization or
liquidation of its business or assets, including the Federal Deposit Insurance Corporation or any other
state or federal regulatory authority acting in such a capacity; provided that a Lender shall not be a
Defaulting Lender solely by virtue of the ownership or acquisition of any equity interest in that Lender or
any direct or indirect parent company thereof by a Governmental Authorlity so long as such ownership
interest does not result in or provide such Lender with immunity from the jurisdiction of courts within the
United States or from the enforcement of judgments or writs of attachment on its assets or permit such
Lender (or such Governmental Authorlty) to reject, repudiate, disavow or disaffirm any contracts or
agreements made with such Lender. Any determination by the Administrative Agent that a Lender is a
Defaulting Lender under any one or more of clauses (&) through (d) above shall be conclusive and binding
absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section
2.16(b)) upon delivery of written notice of such determination to the Borrowers and each Lender.

“DIP Budget” means, collectively, (a) a forecast delivered by the Borrowers to the Administrative
Agent and the Lenders commencing on the week that the Petition Date occurs (the “Initial DIP Budget”)
detailing the Borrower Parties’ anticipated weekly cash receipts and disbursements (including a line item
for Professional Fees) and anticipated weekly cash flow projections and “Cumulative Accrued but Unpaid
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Professional Fees”, on a consolidated basis for the Borrower Parties, together with a written set of
assumptions supporting such projections, for the thirteen week period commencing with the week that the
Petition Date occurs in form and substance satisfactory to the Required Lenders in their sole discretion
and (b) the most recent supplement to such forecast, and all intervening supplements to such forecast,
delivered in accordance with Section 5.06(h) as approved by the Required Lenders in their sole discretion;
provided, that no such supplements to such forecast under clause (b) above shall become the DIP Budget
unless the Required Lenders in their sole discretion approve such supplement to such forecast becoming
the DIP Budget (and to-the extent that such supplement to such forecast is not approved, the DIP Budget
that is then in effect shall continue to constitute the DIP Budget for all purposes of this Agreement);
provided, further, that the DIP Budget shall not provide for any payments in connection with the
termination of the Macquarje Credit Agreement or any other similar payments to the lenders under the
Macquarie Credit Agreement, Macquatic or any of their Affiliates unless approved by the Required
Lenders in their sole discretion; provided, further, that the DIP Budget shall reflect (i) the advance of the
Zochem Loan directly to Zochem, and the payment directly by Zochem of all Qbligations attributable to
the Zochem Loan; and (ii) the advance of the U.S. Loan directly to the U.S. Botrowers, and the payment
directly by the U.S. Borrowers of all Obligations attributable to the 1.S. Loan.

“DIP Order” means the Interim Order or Final Order, as applicable under the circumstances.

“DIP Recognition Orders” means the Interim DIP Recognition Order and Final DIP Recognition
Order, as applicable under the circumstances.

“Dispose” means to transfer in an Asset Disposition.

“Disqualified Stock™ means any Capital Stock of a Person or any of its Subsidiaries that by its
terms (or by the terms of any security into which it is convertible or for which it is exchangeable, in either
case at the option of the holder thereof) or otherwise (a) matures or is mandatorily redeemable pursuant to
a sinking fund obligation or otherwise, (b) is or may become redeemable or repurchaseable at the option
of the holder thereof, in whole or in part or (c) is convertible or exchangeable at the option of the holder
thereof for Debt or Disqualified Stock, on or prior to, in the case of clause (a), (b) or (c), 91 days after the
Scheduled Maturity Date..

Notwithstanding the preceding sentence:

1 any Capital Stock that would constitute Disqualified Stock solely because the holders
thereof have the right to require Horsehead Holding to repurchase such Capital Stock upon the occurrence
of a Change of Control or an asset sale will not constitute Disqualified Stock so long as the right to have
such Capital Stock repurchased upon a Change of Control or asset sale are no more favorable to the
holders thereof than the requirements set forth;

2) any Capital Stock issued to any plan for the benefit of employees of Horsehead Holding
or its Subsidiaries or by any such plan to such employees, such Capital Stock shall not constitute
Disqualified Stock solely because it may be required to be repurchased by Horsehead Holding or its
Subsidiaries in order to satisfy applicable statutory or regulatory obligations; and

3) any Capital Stock held by any future, current or former employee, director, manager or
consultant (or their respective trusts, estates, investment funds, investment vehicles or immediate family
members) of Horsehead Holding, any of its Subsidiaries or any parent in each case upon the termination
of employment or death of such person pursuant to any stock option plan or any other management or
employee benefit plan or agreement shall not constitute Disqualified Stock solely because it may be
required to be repurchased by Horsehead Holding or its Subsidiaries.
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“Dollars” and “§” means the lawful money of the United States of America.

“EBITDA-R” for any period means, with respect to any Person, an amount equal to (a) Net
Income of such Person and its Subsidiaries on a consolidated basis, calculated from financial statements
prepared in accordance with GAAP plus (b) to the extent deducted in determining Net Income, the sum of
(i) Interest Expense of such Person and its Subsidiaries, (ii) provision for income taxes of for such Person
and its Subsidiaries, (iii) depreciation and amortization of such Person and its Subsidiaries, (iv) unrealized
gains and losses on hedge transaction positions, non-cash compensation expenses, one-time charges to
Net Income and all other non-cash charges, in each case of such Person and its Subsidiaties, (v) charges,
fees, costs, commissions and expenses incurred during such period in connection with this Agreement, the
other Loan Documents, the Chapter 11 Cases, any reorganization plan in connection with the Chapter 11
Cases, any exit credit agreements, and any and all transactions contemplated by the foregoing, including
the writc-off of any receivables, the termination or settlement of executory contracts, professional and
accounting costs, fees and expenses, operational restructuring costs, fees and expenses, management
incentive, employee retention or similar plans (in each case to the extent such plan is approved by the
Bankruptcy Court to the extent required), litigation costs and settlements, asset write-downs, income and
gains recorded in connection with the corporate reorganization of such Person and its Subsidiaries,
(vi) solely with respect to INMETCO, the charges, fees, costs and expenses in connection with, and a pro
forma adjustment for actual lost revenues resulting from, a single furnace shutdown during the life of the
Facility; provided that, the aggregate amount added pursuant to this clause (vii) shall not exceed
$2,000,000 during the life of the Facility, (viii) any intercompany charges incurred by Horsehead for
administrative services provided to Horsehead Holding and its Subsidiaries, and (ix) solely with respect to
Zochem, any costs or expenses incurred in connection with the funding of the Canadian Pension Plans.

“EBITDA-R Test Period” means each period beginning on February 1, 2016 and ending on the
last day of each calendar month occurring thereafter.

“Eligible Assignee” means (a) a Lender or Affiliate of a Lender, (b) a fund or funding vehicle
either managed by, serviced by or associated with a Lender or a Lender’s Affiliate, and (¢) any other
Person (other than a natural person) approved by the Administrative Agent, such approval not to be
unreasonably withheld or delayed; provided that notwithstanding the foregoing, “Eligible Assignee” shall
not include any (i) Borrower Party, any Borrower Party’s Affiliates or Subsidiaries or (ii) any of
Borrower Party’s competitors identified on Schedule 1.01(c) hereto (such list o be approved by the
Required Lenders in their sole discretion).

“Environment” means soil, land surface, or subsurface strata, surface waters, groundwaters,
stream sediments, ambient and other air, atmosphere, plant and animal life, or other environmental media
or natural resources,

“Environmental Event” means the existence of an Environmental Liability (other than those items
listed on Schedule 4.11) of any Borrower Party that could reasonably be expected to have a Material
Adverse Effect.

“Environmental Law” means all applicable federal, provincial, territorial, state, local (including
by-laws) and foreign laws (including common law), treaties, regulations, rules, Permit, ordinances, codes,
decrees, judgments, directives, and orders (including consent orders), in each case, relating to protection
of the Environment, natural resources, human health and safety or the presence, Release of, or exposure
8 to, Hazardous Materials, or the generation, manufacture, processing, radiation, vibration, distribution, use,
g treatment, storage, transport, recycling or handling of, or the arrangement for such activities with respect
to, Hazardous Materials.
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“Environmental Liability" shall mean all liabilities, obligations, damages, losses, claims, actions,
suits, judgments, ordets, fines, penalties, fees, expenses and costs (including administrative oversight
costs, natural resource damages and remediation costs), whether contingent or otherwise, arising out of or
relating to (a) compliance or non-compliance with any Environmental Law, (b) the generation, use,
handling, transportation, storage, treatment or disposal of any Hazardous Materials, (¢) exposure to any
Hazardous Materials, (d) the Release of any Hazardous Materials or (€) any contract, agreement or other
consensual arrangement pursuant to which liability is assumed or imposed with respect to any of the
foregoing.

“Environmental Permit” means any Permit under any Environmental Law,

“Equity Interests” shall mean shares of capital stock, partnership interests, membership interests
in a limited liability company, beneficial interests in a frust or other equity interests in any person, or any
obligations convertible into or exchangeable for, or giving any person a right, option or warrant to
acquire, such equity interests or such convertible or exchangeable obligations.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time
to time, and any successor statute and all rules and regulations promulgated thereunder.

“ERISA Affiliate” means any trade or business (whether or not incorporated) under common
contro] with any Borrower Party within the meaning of Section 414(b) or (c) of the Code (and Sections
414(m) and (o) of the Code for purposes of provisions relating to Section 412 of the Code).

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b} a withdrawal by
the Borrowers or any ERISA Affiliate from a Pension Plan subject to Section 4063 of ERISA durisig a
plan year in which It was a substantial employer (as defined in Section 4001(a)(2) of ERISA) or a
cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA; (¢) a
complete or partial withdrawal by the Borrowers or any ERISA Affiliate from a Multiemployer Plan or
notification that a Multiemployer Plan is in reorganization; (d) the filing of a notice of intent to terminate,
the treatment of a Plan amendment as a termination under Sections 4041 or 4041A of ERISA, or the
commencement of proceedings by the PBGC to terminate a Pension Plan or Multiemployer Plan; (e) an
event or condition which constitutes grounds wnder Section 4042 of ERISA for the termination of, or the
appointment of a trustee to administer, any Pension Plan or Multiemployer Plan; (f) the imposition of any
liability under Title TV of ERISA, other than for PBGC premiums due but not delinquent under Section
4007 of ERISA, upon any Borrower or any ERISA Affiliate; (g) the failure to make a required
contribution to any Plan that would result in the imposition of a Lien or other encumbrance or the
provision of security under Section 430 of the Code or Section 303 or 4068 of ERISA, or the arising of
such a Lien or encumbrance; there being or arising any “unpaid minimum required contribution” or
“accumulated funding deficiency™ (as defined or otherwise set forth in Section 4971 of the Code or Title
of ERISA), whether or not waived; or the filing of any request for or receipt of a minimum funding
waiver under Section 412 of the Code with respect to any Plan or (h) an event or condition with respect to
any Pension Plan that has resulted or could reasonably be expected to result in any Pension Plan having
its registration revoked or refused for the purposes of any administration of any relevant pension benefits
regulatory authority or being required to pay any Taxes under any Legal Requirements,

“Events of Default” has the meaning set forth in Section 7.01.
“Excluded Accounts” has the meaning set forth in Section 10.01.

“Excluded Collateral” has the meaning set forth in Section 10.01,
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“Excluded Taxes” means, with respect to the Administrative Agent, any Lender or any othet
recipient of any payment to be made by or on account of any obligation of any Borrower hereunder, (a)
Taxes imposed on or measured by its overall net income (however denominated), and franchise taxes
imposed on it (in lieu of net income Taxes), by any jurisdiction (or any political subdivision thereof)
under the laws of which such recipient is organized or in which its principal office is located or, in the
case of any Lender, in which its Applicable Lending Office is located, (b) any branch profits Taxes
imposed by the United States of America or any similar Tax imposed by any other jurisdiction in which
any Borrower is located and (c) in the case of a Foreign Lender (other than an assignee pursuant to a
request by any Borrower under Section 2.13), any withholding Tax that is imposed on amounts payable to
such Foreign Lender at the time such Foreign Lender becomes a party hereto (or designates a new lending
office) or is attributable to such Foreign Lender’s failure or inability (other than as a result of a Change in
Law) to comply with Section 2.09(¢), except to the extent that such Foreign Lender (or its assignor, if
any) was entitled, at the time of designation of a new lending office (or assignment), to receive additional
amounts from any Borrower with respect to such withholding Tax pursuant to Section 2.09(c),(d) any

- United States Federal withholding Taxes imposed under FATCA and (e) any Other Connection Taxes.

Notwithstanding anything to the contrary contained in this definition, “Excluded Taxes” shall not include
any withholding Tax imposed at any time on payments made by or on behalf of any Borrower if the
Borrower is not a resident of the United States for Tax purposes to any Lender or Administrative Agent
hereunder or under any other Loan Document, provided that such Lender, such Administrative Agent
shall have complied with Section 2.09(e).

“Exit Premium” has the meaning set forth in Section 2.03(d).

“Extensions of Credit” means, as to any Lender at any time, an amount equal to the sum of the
aggregate principal amount of all Advances made or deemed made by such Lender then outstanding,

“Facility” means the credit facility described in Section 2.01,

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or
any amended or successor version that is substantively comparable and not materially mote onerous to
comply with), any current or future regulations or official interpretations thereof and any agreements
entered into pursuant to Section 1471(b)(1) of the Code.

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System or any of
its successors.

“Fee Letter” means a letter dated as of even date heteof between the Borrower Parties and Cantor
Fitzgerald Securities,

“Final DIP Recognition Ordet” means an order of the Canadian Court in the Recognition
Proceedings, in form and substance satisfactory to the Botrowers, Administrative Agent and the Lenders
in their sole discretion, recognizing and enforcing the Final Order in Canada.

“Final Order” means an order of the Bankruptocy Court in the Chapter 11 Cases, in form and
substance satisfactory to the Borrowers, Administrative Agent and the Lenders in their sole discretion,
authorizing and approving on a final basis, among other things, the borrowings by the Borrowers under
the Facility.

“Financial Officer” means the Vice President — Finance and/or Corporate Controller or, if any,
the Chief Restructuring Officer, if any, of Borrower,
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“First Day Orders” has the meaning set forth in Section 3.01(d).

“Fiscal Year” means an accounting period beginning on January 1¥ and ending on December 31*
of each year,

“Foreclosure Sale” has the meaning set forth in Section 7.06.

“Foreign Lender” means any Lender that is organized under the taws of a jurisdiction other than
that in which any Borrower is resident for Tax purposes. For purposes of this definition, the United States
of America, each State thereof and the District of Columbia shall be deemed to constitute a single
jurisdiction.

“Fraudulent Transfer Laws” has the meaning set forth in Section 9.06(b).

“Fund” means any Person (other than a natural Person) that is, or will be, engaged in making,
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the
Ordinary Course of Business. :

“GAAP” means United States generally accepted accounting principles applied on a consistent
basis.

“Governmental Authority” means the government of the United States of America, Canada or any
other nation, or of any political subdivision thereof, whether state, provincial, territorial or local, and any
agency, authority, instrumentality, regulatory body, court, central bank, or other entity exercising
executive, legislative, judicial, Taxing, regulatory or administrative powers or functions of or pertaining
to government (including any supra-national bodies such as the European Union or the European Central
Bank).

“Greywolf” means Greywolf Capital Management, LP.

“Guarantee” means, as to any Person, any (a) any obligation, contingent or otherwise, of such
Person guaranteeing or having the economic effect of guaranteeing any Debt or other obligation payable
or performable by another Person (the “primary obligor”) in any. manner, whether directly or indireetly,
and including any obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or
supply funds for the purchase or payment of) such Debt or other obligation or to purchase (or to advance
or supply funds for the purchase of) any security for the payment of such Debt or other obligation, (ii) to
purchase or lease property, securities or services for the purpose of assuring the owner of such Debt or
other obligation of the payment or performance of such Debt or other obligation, (lii) to maintain working
capital, equity capital or any other financial statement condition or liquidity or level of income or cash
flow of the primary obligor so as to enable the primary obligor to pay such Debt or other obligation, or
(iv) entered into for the purpose of assuring in any other manner the owner of such Debt or other
obligation of the payment or performance thereof or to protect such owner against loss in respect thereof
(in whole or in part), or (b) any Lien on any assets of such Person securing any Debt or other obligation of
any other Person, whether or not such Debt or other obligation is assumed by such Person; provided,
however, that the term “Guarantee™ shall not include endorsements for collection or deposit in the
Otrdinary Coutse of Business. The amount of any Guarantee shall be deemed to be an amount equal to the
least of (x) the stated or determinable amount of the related primary obligation, or portion thereof, in
respect of which such Guarantee is made oy, (y) if not stated or determinable, the maximum reasonably
anticipated liability in respect thereof as determined by the guaranteeing Person in good faith or (z) the
fair market value of the property subject to the relevant Lien to the extent the obligations secured by such
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property are otherwise non-recourse to such Person. The term “Guarantee™ as a verb has a corresponding
meaning.

“Guaranteed Obligations™ shall have the meaning set forth in Section 11.01(a).

*Guarantors™ means (a) the Borrowers, (b) to the extent that the Debt of Horsehead Zinc owing to
CCM Community Development IV LLC and Bank of America CDE III, LLC under each of the
Horsehead Zinc Loan Agreements, as applicable, is repaid in full, Horsehead Zinc and (¢) each Subsidiary
that becomes a party to this Agreement on or after the Closing Date.

“Guaranty” means the guaranty in Article XII.

“Hazardous Material” means, without limitation, any waste, substance, product, or other material
(whether solid, liquid, gas or mixed), which is or becomes identified, listed, published, or defined as a
hazardous substance, hazardous waste, hazardous material, toxic substance, radioactive material, oil, or
petroleum products or byproducts, or which is regulated by, or the use or disposal of which is otherwise
governed under, subject to regulation, investigation, limitation, control, or remediation under or pursuant
to any Environmental Law,

“Hedge Agreement” means (a) any and all rate swap transactions, basis swaps, credit derivative
transactions, forward rate transactions, commodity swaps, commodity options, forward commodity
contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options or
forward bond or forward bond price or forward bond index transactions, interest rate options, forward
foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap
transactions, cross-currency rate swap transactions, currency options, spot contracts, whether on a spot
basis or otherwise, or any other similar transactions or any combination of any of the foregoing (including
any options to enter into any of the foregoing), whether or not any such transaction is governed by or
subject to any master agreement, (b) any and all transactions of any kind, and the related confirmations,
which are subject to the terms and conditions of, or governed by, any form of master agreement published
by the International Hedges and Derivatives Association, Tnc., any Intemational Foreign Exchange Master
Agreement, or any other master agreement, and (c¢) any other derivative agreement or other similar
agreement or arrangement (including any agreement, contract or transaction that constitutes a “swap”
within the meaning of section 1a(47) of the Commodity Exchange Act) (any such master agreement,
together with any schedules, exhibits, confirmations, addenda and annexes thereto, a “Master
Agreement™), including any such obligations or liabilities under any Master Agreement.

“HMP” is defined in the preamble of this Agreement,
“Horsehead” is defined in the preamble of this Agreement.
“Horsehead Holding” is defined in the preamble of this Agreement.

“Horsehead Zinc” means Horsehead Zinc Recycling, LLC, a South Carolina limited liability
company. :

“Horsehead Zinc Loan Agreements™ means , collectively, (i) the Loan Agreement, dated as of
May 29, 2009, among Horse¢head Zinc and CMM Community Development IV LLC and (ii) the Loan
Agreement, dated as of May 29, 2009, among Horsehead Zinc and Bank of America CDE 1II, LLC, in
each case, as amended, restated, supplemented or otherwise modified from time to time.

“Indemnified Lié.bilities” shall have the meaning set forth in Section 9.05 hereof.
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“Indemmified Taxes” means (a) any Taxes, other than Excluded Taxes, imposed on or with
respect to any payment made by or on account of any obligation of any Loan Borrower Party under any
Loan Document and (b) to the extent not otherwise described in (a), Other Taxes,

“Independent Auditor” means Grant Thornton LLP or any other independent auditor registered
with the Public Company Account Oversight Board that the Borrowers may appoint.

‘ “Information Officer” means Richter Advisory Group Inc. in its capacity as court-appointed
information officer of the Debtors in connection with the Recognition Proceedings.

“Initial Commitment” means, as to each Lender, its obligation to (a) make Advances to the
Borrowers pursuant to Section 2.0], in an aggregate principal amount at any one time outstanding not to
exceed the amount set forth opposite such Lender’s name on Schedule 2.01 under the caption “Initial
Commitment” or in the Assighment and Acceptance pursuant to which such Lender becomes a party
hereto opposite the caption “Initial Commitment”, as such amount may be adjusted from time to time in
accordance with this Agreement, including pursuant to Section 2.16. The aggregate amount of the Initial
Commitments as of the Closing Date is $30,000,000.

“Initial DIP Budget” shall have the meaning set forth in the definition of “DIP Budget”.

“Initial Financial Statements” means (a) the audited combined balance sheets and related
statements of income or operations, shareholders’ equity and cash flows of Horsehead Holding and its
consolidated Subsidiaries, on a consolidated basis, for the Fiscal Year ended December 31, 2014,
including the notes thereto, (b) the unaudited combined balance sheets and related statements of income
or operations of Horsehead Holding and its consolidated Subsidiaries, on a consolidated and
consolidating basis, for the-quarter ended September 31, 2015, (c) the unaudited combined monthly
balance sheets and related statements of income or operations of Horsehead Holding and its consolidated
Subsidiaries, on a consolidated and consolidating basis, for the months ended October 31, 2015 and
November 31, 2015,

“Initial Recognition Order” means an order of the Canadian Court, in form and substance
acceptable to the Borrowers, the Administrative Agent and the Lenders in their sole discretion, among
other things, recognizing the Chapter 11 Cases as foreign main proceedings under Part IV of the CCAA.

“INMETCO?” is defined in the preamble of this Agreement.
“Intellectual Property” shall mean property constituting under any applicable Legal Requirement

a patent, patent application, copyright, trademark, service mark, trade name, mask work, trade secret or
license or other right to use any of the foregoing.

“Interest Expense” means, for any Person, the sum of all interest charges (including under Capital
Leases and all amortization of debt discount and expense and other deferred financing charges) of such
Person and its Subsidiaries for such pertod determined on a consolidated basis in accordance with GAAP
plus all fees payable in respect of the issuance of standby letters of credit for the account of such Person
and its consolidated Subsidiaries determined on a consolidated basis in accordance with GAAP.

“Interim DIP Recognition Ordet” shall have the meaning set forth in Section 3.01(c).
“Intetim Qrder” shall have the meaning set forth in Section 3.01(c).

14




Case 16-10287-CSS Doc 252-1 Filed 03/03/16 Page 23 of 109

“Interim Recognition Order” an order of the Canadian Coutt, in form and substance acceptable to
the Lenders, among other things, granting an interim stay in Canada.

“Inventory” means has the meaning given to such term in the UCC plus Waelz oxide, calcine and
zinc owned by a Borrower Party.

“Investment” of any Person means any (a) loan, advance (other than commission, travel and
similar advances to officers, representatives and employees, drawing accounts and similar expenditures or
prepayments or deposits made in the Ordinary Course of Business and included in the DIP Budget
(including permitted variances)) to, or guarantee or assumption of Debt of a purchase or other acquisition
of any other debt or interest in, another Person, or extension of credit that constitutes Debt of the Person
to whom it is extended; (b) contribution of capital by such Person; (c) stocks, bonds, mutual funds,
partnership interests, notes (including structured notes), debentures or other securities owned by such
Person; (d) any deposit accounts; and (¢) certificates of deposit owned by such Person (but excluding
Capital Expenditures of such Person determined in accordance with GAAP).

“Investment Grade Rating” of a Person means that such Person has a minimum investment grade
rating on its senior unsecured debt securities of at least BBB- as determined by S&P and Baa3 as
determined by Moody’s.

“IRS” means the United States Internal Revenue Service.

“ITA” means the Income Tax Act (Canada), as amended from time to time, and any successor
statute and all rules and regulations promulgated thereunder.

“Legal Requirement” means, as to any Person, any law, statute, ordinance, decree, award, order,
writ, judgment, injunction, rule, regulation (or official interpretation of any of the foregoing) of, and the
terms of any license or permit issued by, any Governmental Authority which is binding on such Person.

“Lenders” means the lenders listed on the signature pages of this Agreement and any other person
that has become a party hereto pursuant to an Assignment and Acceptance; provided that, the term
“Lenders” shall not include any such person that has ceased to be a party hercto pursuant to an
Assignment and Acceptance, o

“Lien” shall mean, with respect to any asset, (a) any mortgage, debenture, deed of trust, lien
(statutory or other), pledge, assignment, preference, deposit arrangement, encumbrance, easement,
hypothec, charge, security interest, priority or other security or preferential arrangement of any kind or
nature whatsoever, whether voluntary or involuntary in or on such asset, (b) the interest of a vendor or a
lessor under any conditional sale agreement, capital lease or title retention agreement (or any financing
lease having substantially the same economic effect as any of the foregoing) relating to such asset and (c)
in the case of securities, any purchase option, call or similar right of a third party with respect to such
securities.

“Loan Documents” shall mean this Agreement, any Notes issued pursuant to Section 2.02(g), if
any, the Security Documents, the Fee Letter and any other agreement or instrument executed and
delivered by a Borrower Party, all as amended, restated, supplemented or modified from time to time.

“Macquarie” means Macquarie Bank Limited and any of its successors or Affiliates.

“Macquarie Adequate Protection Claims” has the meaning set forth in the applicable DIP Order.
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“Macquarie Credit Agreement” means that certain Credit Agreement, dated as of June 30, 2015,
among Horsehead, INMETCO, HMP, the lenders from time to time party thereto and Macquarie Bank
Limited, as administrative agent, as amended, restated, supplemented or otherwise modified from time to
time. ’

“Material Adverse Effect” shall mean a material adverse effect upon (a) the business, operations,
Properties, financial condition, assets or liabilities of the Borrower Parties and their Subsidiaries, taken as
a whole, other than any change, event or occurrence, arising individually or in the aggregate, from (i)
events leading up to the commencerment of the Chapter 11 Cases or the Recognition Proceedings and (ii)
events that would reasonably be expected to result from the filing or commencement of the Chapter 11
Cases or the Recognition Proceedings or the announcement of the filing or commencement of the Chapter
11 Cases or the Recognition Proceedings, (b) the ability of any Botrower Party to perform its obligations
under any Loan Document to which it is a party, or (c) the legality, validity or enforceability against any
Borrower Party of any of the Loan Documents or the rights or remedies of the Administrative Agent or
the Secured Parties thereunder.

“Maturity Date” means the earlier of (a) the Scheduled Maturity Date, (b) the earlier of (i) the
date upon which the Interim Order expires or (ii) twenty-one (21) days after the Petition Date, in either
case, if the Final Order and Final DIP Recognition Order have not been entered prior to the expiration of
such period, (¢) the Consummation Date, (d) the closing of any sale of assets, which when taken together
with all asset sales completed since the Closing Date, constitutes a sale of all or substantially all of the
assets of the Borrower Parties and (e) the date on which all Advances become due and payable and the
Commitments are terminated under the Loan Documents, whether by acceleration or otherwise.

“Maximym Rate” means the maximum nonusurious interest rate under applicable law
(determined under such laws after giving effect to any items which are required by such laws to be
construed as interest in making such determination, including without limitation if required by such laws,
certain fees and other costs).

“Moody’s” means Moody’s Investors Service, Inc.

“Mooresboro Facility” means the zinc smelter and refinery facility located in Mooresboro, North
Carolina, _ o

“Multiemployer Plan” means any employee benefit plan of the type described in Section
4001(a)(3) of ERISA to which any Borrower or any ERISA Affiliate makes or is obligated to make
contributions, or during the preceding five plan years, has made or been obligated to make contributions.

“Net Cash Proceeds” means

(a) in connection with any Asset Disposition of any Collateral (other than Asset Dispositions
pursuant to Section 6.04(a), (b), (¢), (d), (e), (&), (i), (D} or (K)), 100% of the cash proceeds
received by any Borrower Party or any of its Subsidiaries after the Closing Date, whether
from a single transaction or a series of related transactions, net of the sum of (i) the principal
amount of any Debt that is secured by the applicable asset and that is required to be repaid in
connection with such transaction (other than Debt under the Loan Documents), together with
any applicable premium, penalty, interest and breakage costs, (i) the reasonable and
customary out-of-pocket expenses incurred by such Borrower Party or such Subsidiary in
connection with such transaction to the extent paid to a Person that is not a Borrower Party,
(iii) taxes paid or, reasonably estimated at the time of such Asset Disposition, proyided, that,
if the amount of any estimated taxes pursuant to this subclause (iii) exceeds the amount of
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taxes actually required to be paid in cash in respect of such Asset Disposition, the aggregate
amount of such excess shall constitute Net Cash Proceeds, and (iv) amounts provided as a
reserve, in accordance with GAAP, against any liabilities under any indemaification
obligations or purchase price adjustment associated with such Asset Disposition (provided
that, to the extent and at the time any such amounts are released from such reserve, such
amounts shall constitute Net Cash Proceeds); provided, that so long as (i) no Default to the
knowledge of any Borrower Party or Event of Default shall have occurred and be continuing,
(ii) the Borrowers have delivered to Administrative Agent prior written notice of the
Borrowers® intention to apply such net cash proceeds received pursuant to this clause (2) to
the costs of replacement of the properties or assets that are the subject of such Asset
Disposition or the cost of purchase or construction of other assets (other than current assets)
useful in the business of the Borrower Parties, and (iii) the Borrower Partles or their
Subsidiaries, as applicable, complete such replacement, purchase, or consfruction within 180
days after the initial receipt of such net cash proceeds, Borrower Parties or their Subsidiaries
shall have the option to apply such monies to the costs of replacement of the assets that are
the subject of such Asset Disposition or the costs of purchase or construction of other assets
{other than current assets) useful in the business of the Borrower Parties or their Subsidiaries
unless and to the extent that such 180-day period shall have expired without such
replacement, purchase or construction being made or completed, in which ¢ase, such net cash
proceeds shall be paid to Administrative Agent and applied in accordance with Section

2.06(b)(3).

(b) in connection with the ingurrence, issuance or sale of any Debt by any Borrower Party or any
of its Subsidiaries (other than Debt permitted to be incurred under Section 6.03), 100% of the
cash proceeds received by any Borrower Party or any of its Subsidiaries, net of any
reasonable costs incurred in connection with such transaction, to the extent paid or payable to
non-Affiliates; including (i) underwriting discounts and commissions, (ii) taxes, (iii)
reasonable and customary out-of-pocket fees, costs and expenses, in each case, incurred by
such Borrower Party or such Subsidiary in connection therewith; and

(c) in connection with any Casualty Event with respect to any Collateral, 100% of the cash
insurance proceeds received after the Closing Date (excluding insurance proceeds included in
the Initial DIP Budget) by any Borrower Party or any of its Subsidiaries, net of any
reasonable costs incurred in connection with such Casualty Event, including (i) all reasonable
out-of-pocket fees, costs and expenses incurred in connection with the collection of such
proceeds, awards or other compensation and (ii) taxes paid or reasonably estimated at the
time of such Casualty Event to be payable as a result of any gain recognized in connection
with such Casualty Event; provided further that, if the amount of any estimated taxes
pursuant to this subclause (ii) exceeds the amount of taxes actually required to be paid in cash
in respect of such Casualty Event, the aggregate amount of such excess shall constitute Net
Cash Proceeds; provided, (i) so long as no Default to the knowledge of any Borrower Party or
Event of Default shall have occurred and be continuing, (ii) the Borrowers have delivered
Administrative Agent prior written notice of the Borrowers’ intention to apply such net cash
proceeds received pursuant to this clause (b) to the costs of replacement of the properties or
assets that are the subject of such Casualty Event or the cost of purchase or construction of
other assets (other than current assets) useful in the business of the Borrower Parties or their
Subsidiaries, and (iii) the Borrower Parties or their Subsidiaries, as applicable, complete such
replacement, purchase, or construction within 180 days after the initial receipt of such net
cash proceeds, the Borrower Parlies or their Subsidiaries shall have the option to apply such
net cash proceeds in an aggregate amount not to exceed $500,000 to the costs of replacement
of the assets that are the subject of such Casualty Event or the costs of purchase or
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construction of other assets (other than current assets) useful in the business of the Borrower
Parties or their Subsidiaries unless and to the extent that such 180 day period shall have
expired without such replacement, purchase or construction being made or completed, in
which case, such net cash proceeds shall be paid to Administrative Agent and applied in

accordance with Section 2.06(b)(i).

“Net Guarantee Fee” means (i) the U.S. Guarantee Fee less (ii) the Zochem Guarantee Fee, which
shall result in a single net payment from the U.S. Borrowers to Zochem.

“Net Jncome” means for any period and with respect to any Person, the net income for such
period for such Person after taxes as determined in accordance with GAAP.

“Note™ has the meaning given to such term in Section 2.02(e).

“Obligations™ means (a) the due and punctual payment by the Borrowers of (i) the principal of
and interest (including interest accruing during the pendency of any bankruptcy, insolvency, receivership
or other similar proceeding, regardless of whether allowed or allowable in such proceeding) on the
Advances, when and as due, whether at maturity, by acceleration, upon one or more dates set for
prepayment or otherwise and (ii) all other monetary obligations of the Borrowers under this Agreement
and each of the other Loan Documents, including obligations to pay the fees, expense reimbursement
obligations (including with respect to attorneys’ fees and disbursements (in Canada on a full indemnity
basis)) and indemnification obligations, whether primary, secondary, direct, contingent, fixed or
otherwise (including monetary obligations incurred during the pendency of any bankruptey, insolvency,
receivership or other similar proceeding, regardless of whether allowed or allowable in such proceeding);
and (b) the due and punctual payment and performance of all the monetary obligations of each other
Borrower Party under or pursuant to each of the Loan Documents (including monetary obligations
incurred during the pendency of any bankruptcy, insolvency, receivership or other similar proceeding,
regardless of whether allowed or allowable in such proceeding),

“OFAC” means the United States Department of Treasury Office of Foreign Assets Control.

“OFAC Laws” means any laws, regulations, and executive orders relating to the economic
sanctions programs administered by OFAC, including without limitation, the International Emergency
Economic Powers Act, 50 U.S.C. sections 1701 et seq.; the Trading with the Enemy Act, 50 App. US.C,
sections 1 et seq-; and the Office of Foreign Assets Control, Department of the Treasury Regulations, 31
C.F.R. Parts 500 et seq. (implementing the economic sanctions programs administered by OFAC).

“OFAC SDN List” means the list of “Spemally Designated Nationals and Blocked Persons”
maintained by OFAC,

“QOFAC Violation” has the meaning assigned to such term in Section 5,15 of this Agreement.

“Ordinary Course of Business” shall mean with respect to any Borrower Party, operations in
connection with environmental services, metals processing and metals reclamatlon and all related
activities incidental thereto entered into in the ordinary course of business.

“Other Connection Taxes” means with respect to any recipient of a payment under any Loan
Document, Taxes imposed on or measured by net income (however denominated), franchise Taxes, and
branch profits Taxes, in each case, imposed as a result of a present or former connection between such
recipient and the jurisdiction imposing such Tax (other than connections arising from such recipient
having executed, delivered, become a party to, performed its obligations under, received payments under,
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received or perfected a security interest under, engaged in any other transaction pursuant to or enforced
any Loan Document, or sold or assigned an interest in any Loan Document or a loan made under or
pursuant to any Loan Document).

“Other Taxes” means all present or future stamp, court or documentary, intangible, recording,
filing or similar Taxes that arise from any payment made under, from the execution, delivery,
performance, enforcement or registration of, from the receipt or perfection of a security interest under, or
otherwise with respect to, this Agreement or any other Loan Document, except any such Taxes that are
Other Connection Taxes imposed with respect to an assignment (other than an assignment made pursuant

to Section 2.13(b)).
“Participant” has the meaning set forth in Section 9.06(f).

“Payment Date” means the first (Ist) Business Day of each month during the term of this
Agreement, commencing on March 1, 2016.

“PBA” means the Pension Benefits Act (Ontario) as amended from time to time, and any
successor statute and all rules and regulations promulgated thereunder, or any similar law of another
province in Canada governing the Canadian Pension Plans,

“PBGC” means the Pension Benefit Guaranty Corporation or any entity succeeding to any or all
of its functions under ERISA.,

“ articipan > has the meaning set forth in Section 9.06(f).

“Pension Plan” means (i) any “employee pension benefit plan” (as such term is defined in Section
3(2) of ERISA), other than a Multiemployer Plan, that is subject to Title IV of ERISA or Section 412 of
the Code or Section 302 of ERISA and is sponsored or maintained by any Borrower or any ERISA
Affiliate or to which any Borrower or any ERISA Affiliate contributes or has an obligation to contribute,
or in the case of a multiple employer or other plan described in Section 4064(a) of ERISA, has made
contributions at any time and the Bortowers and / or thelr ERISA Affiliates could have liability, or (ii)
any other pension benefit plan or similar arrangement apphcable to employees of a Borrower Party,
including the Canadian Pension Plans,

“Permit” means any permit, license, order, approval or other authorization under any Legal
Requirement.

“Permitted Encumbrances” shall mean:
(a) Liens in favor of the Administrative Agent for the benefit of the Secured Parties;
(b) Liens for Taxes, assessments, governmental charges and other claims which are
not delinquent, being Properly Contested or otherwise not required to be paid pursuant to Section
2.05;

) deposits or pledges to secure obligations under worker’s compensation, social
security or similar laws, or under unemployment insurance;

(d) deposits or pledges to secure bids, tenders, contracts (other than contracts for the
payment of borrowed money), leases, statutory obligations, surety and appeal bonds, letters of
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credit, reimbursement obligations and other obligations of like nature arising in the Ordinary
Course of Business;

(e) Liens arising by virtue of the rendition, entry or issuance against any Borrower
Party or any Subsidiary, or any property of any Borrower Party or any Subsidiary, of any
judgment, writ, order, or decree for so long as each such Lien (i) would not constitute an Event of
Default under Section 7.01(f) or being Properly Contested and (ii) is at all tlmes junior in priotity
to any Liens in favor of the Administrative Agent;

()] Carriers’ warehousemen’s, mechanics®, workers’, construction, materialmen’s or
other like Liens arising in the Ordinary Course of Business with respect to obligations which are
not overdue by more than 45 days, which are being Properly Contested or otherwise not required
to be paid pursuant to Section 5.05;

(® easements (including, without limitation, reciprocal easement agreements and
utility agreements), encroachments, rights-of-way, covenants, consents, reservations, defects or
irregularities in title, variations, zoning, and other restrictions, charges or encumbrances (whether
or not recorded) affecting the Real Property, if applicable, and which do not, individually or in
the aggregate (i) materially interfere with the occupation, use or enjoyment by the applicable
Borrower Party of its business or property so encumbered and (ii) do not materially and adversely
affect the value of such Real Property;

(h) Liens arising from the precautionary UCC or PPSA financing statements filed
under any lease or license permitted by this Agreement;

(i) Liens on insurance policies and the proceeds thereof securing the financing of the
premiums with respect thereto arising in the Ordinary Course of Business;

G customary rights of set-off, revocation, refund or chargeback under deposit
agreements or under the Uniform Commercial Code of banks or other financial institutions where
any Borrower Party maintains deposits (other than deposits intended as cash collateral) in the
Ordinary Course of Business;

(9] Liens existing as of the Closing Date and disclosed on Schedule 1.01(a) and any
“adequate protection liens” expressly provided by the DIP Orders and the Administration Charge;

)] the Carve-Out;

(m)  Asset Dispositions permitted by Section 6.04 (to the extent constituting a Lien);

(n) netting and other offset rights granted by a Borrower Party to customers and
suppliers in the Ordinary Course of Business on or with respect to payment and other obligations

owed by such Borrower Party to such customers or suppliers;

(o) Liens on currency, cash, cash equivalents, short term investments, commodities
deposited by a Borrower Party as collateral under any Hedge Agreements with the counterparty
thereto arising in the Ordinary Course of Business;

()] Liens on commodity accounts, deposit accounts and securities accounts which

are granted to a broker, bank, clearing house, exchange or other financial institution securing
obligations to such Person as a matter of Law pursuant to applicable clearing house or exchange
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rules, or under any required account agreement between a Borrower Party or its Subsidiaries and
such Person including (i) Liens in respect of fees, expenses, returned items, service charges or
margin requirements relating to any such account, and (li) Liens arising as a matter of Law in
connection with amounts owing to any such account atising from the liquidation or ¢lose-out of
such account or any contracts or transactions relating to or contained in such account.

(@ Liens arising in the Ordinary Course of Business (i) incurred in connection with
the storage or shipping of goods or assets (or related assets and proceeds thereof) which Liens are
in favor of the warehouse holding or shipper of such goods or assets and only attach to such
goods or assets and (ii) in favor of customs and revenue authorities arising as a matter of Law to
secure payment of any duties payable by any Borrower Party in connection with the importation
of goods;

® Liens arising out of conditional sale, title retention, consignment or similar
arrangements for the sale of goods entered into in the Ordinary Course of Business to the extent
such Liens do not attach to any assets other than the goods subject to such arrangements;

(s) any interest or title of a lessor or sublessor under any lease or sublease or license
or sublicense in the Ordinary Course of Business covering only the assets so leased, subleased,
licensed or sub-licensed; and

® other Liens on assets securing obligations not exceeding $150,000 in the
aggregate at any time.

“Pepmitted Liens” has the meaning set forth in Section 6.01.

“Person” means and includes natural persons, corporations, limited partnerships, general
partnerships, limited liability companies, limited liability partnerships, joint stock companies, joint
ventures, associations, companies, trusts, banks, trust companies, land trusts, business trusts or other
organizations, whether or not legal entities, and governments and agencies and political subdivisions
thereof.

“Petition Date” is defined in the recitals to this Agreement.

“Physical Purchase Transaction” means a transaction for the physical purchase or sale of
Inventory by a Borrower Party.

“Plan” means either a Pension Plan or a Multiemployer Plan.

“Pledged Collateral” shall have the meaning set forth in Section 10.06.

“PNC Cash Collateral™ shall have the meaning set forth in the applicable DIP Order.
“PNC L/C Cash Collateral” shall have the meaning set forth in the applicable DIP Order.

“PPSA” means the Personal Property Security Act (Ontario), the Civil Code of Québec or any
other applicable Canadian federal, provincial or territorial statute pertaining to the granting, perfecting,
priority or ranking of security interests, liens, hypothecs on personal property, and any successor statutes,
together with any regulations thereunder, in each case as in effect from time to time. References to
sections of the PPSA shall be construed to also refer to any successor sections.
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“Prepetition Indebtedness™ means the Debt of the Borrower Parties outstanding immediately prior
to the Petition Date.

“Pro Rata_Share” means the ratio (expressed as a percentage) of such Lender's unused
Commitments and aggregate outstanding Advances at such time to the aggregate unused Commitments
and aggregate outstanding Advances of all Lenders at such time. As used in relation to any specific
Advance, the “Pro Rata Share” shall be determined as of the date of the Advance and shall be adjusted to
reflect any assignments under Section 9.06.

“Professional Fees” shall have the meaning set forth in the DIP Order.

“Properly Contested” shall mean, in the case of any Debt or Lien, as applicable, of any Person
(including any Taxes) that is not paid as and when due or payable by reason of such Person’s bona fide
dispute concerning its liability to pay same or concerning the amount thereof, (i) such Debt or Lien, as
applicable, is being properly contested in good faith by appropriate proceedings promptly instituted and
diligently conducted; (ii) such Person has established appropriate reserves as shall be required in
conformity with GAAP; (iii) the non-payment of such Debt will not have a Material Adverse Effect; (iv)
no Lien is imposed upon any of such Person’s assets with respect to such Debt unless such Lien is at all
times junior and subordinate in priority to the Liens in favor of the Administrative Agent (except only
with respect to property taxes that have priority as a matter of applicable state law) and enforcement of
such Lien is stayed during the period prior to the final resolution or disposition of such dispute; (v) if such
Debt or Lien, as applicable, results from, or is determined by the entry, rendition or jssuance against a
Person or any of its assets of a judgment, writ, order or decree, enforcement of such judgment, writ, order
or decree is stayed pending a timely appeal or other judicial review; and (vi) if such contest is abandoned,
settled or determined adversely (in whole or in part) to such Person, such Person forthwith pays such
Debt and all penalties, interest and other amounts due in connection therewith.

“Property” of any Person means any interest of such Person in any property or asset (whether
real, personal or mixed, tangible or intangible).

“Real Proper_tx” shall mean all of each Borrower Party’s right, title and interest in and to the
owned and leased premises identified on Schedule 1.01(b) hereto or which is hereafter owned or leased
by any Borrower Party.

“Recognition Proceedings™ has the meaning set out in the recitals.

“Regulation T, U or X “ means Regulation T, U or X of the Federal Reserve Board, as the same is
from time to time in effect, and all official rulings and interpretations thereunder or thereof,

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners,
directors, officers, employees, agents, representatives and advisors of such Person and of such Person's
Affiliates,

“Release” means any release, spill, emission, leaking, dumping, injection, pouring, deposit,
disposal, discharge, dispersal, leaching or migration into or through the Environment or within or upon
any building, structure, facility or fixture.

“Reorganization Plan” means a chapter 11 plan of reorganization in any of the Chapter 11 Cases
of the Borrowers or the Borrower Parties,

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA.
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‘Required Lenders” means, as of any date of determination, one or more Lenders holding more
than 75% of the aggregate unpaid principal amount of Advances and unused Commitments at such time;
provided that the Advances and unused Commitments of any Defaulting Lender shall be excluded for
purposes of making a determination of Required Lenders.

“Responsible Officer” means, with respect to each Borrower, the President, Chief Financial
Officer, General Counsel or, if any, Chief Restructuring Officer of such Borrower.

“Restricted Payment™ means: (a) the declaration or making by any Borrower Party or any of its
Subsidiaries of any dividend or other distribution (whether in cash, securities or other Property) with
respect to any Equity Interest of such Person; (b) any payment (whether in cash, securities or other
Property), including any sinking fund or similar deposit, on account of the purchase, redemption,
retirement, acquisition, cancellation or termination of any Equity Interests in such Borrower Party or any
Subsidiary thereof or any option, warrant or other right to acquire any such Equity Interests in any
Borrower Party of any Subsidiary thereof; and (c) any payment by such Borrower Party or any Subsidiary
thereof of any management, consulting or similar fees to any Affiliate, whether pursuant to a management
agreement or otherwise. '

“Risk Management Policy” means the risk management policy of the Borrower Parties.

“S&P” means Standard & Poor's Ratings Services, a division of The McGraw Hill Companies,
Ine., or any successor that is a national credit rating organization.

“Sale and Leaseback Transaction” means any sale or other transfer of Property by any Person
with the intent to lease such Property as lessee.

“Scheduled Maturity Date” means the twelve-month anniversary of the Closing Date.
“Secured Parties” means the Administrative Agent, the Lenders and their Related Parties.

“Security Documents™ means this Agreement, the Canadian Security Documents, DIP Ordets,
DIP Recognition Orders and each other document, instrument or agreement executed in connection
therewith or otherwise executed in order to secure all or a portion of the Obligations.

“Senior Secured Indenture” means the Indenture, dated as of July 26, 2012, among Horsehead
Holding, the subsidiary guarantors from time to time party thereto and U.8. Bank National Association, as
trustee and collateral agent,

“Senlor Secured Noteholders” means each holder of the Senior Secured Notes, .

“Senior Secured Notes” means the 10.50% Senior Secured Notes due 2017 issued under the
Senior Secured Indenture,

“Senior Secured Notes Collateral Agent” means the “Collateral Agent” as defined in the Senior
Secured Indenture.

“Senior Secured Notes Transfer Percentage” means a fraction (expressed as a percentage), (i) the
numerator of which is the aggregate principal amount of the Commitments as of the Closing Date and (ii)
the denominator of which is the aggregate principal amount of the Senior Secured Notes held by the
Lenders as of the Closing Date. As of the Closing Date, the Senior Secured Notes Transfer Percentage is
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52,1180184%, . The Administrative Agent shall have no obligation to -ascertain or monitor the Senjor
Secured Notes Transfer Percentage.

“STA” means the Securities Transfer Act, 2006 (Ontario) or any other applicable Canadian
Federal, Provincial or Territorial statute pertaining to the holding and transfer of securities and other
financial assets including procedures for taking security over such items, and any successor statutes,
together with any regulations thereunder, in each case as in effect from time to time. References to
sections of the STA shall be construed to also refer to any successor sections.

“Subsequent Commitment™ means, as to each Lender, its obligation to (a) make Advances to the
Borrowers pursuant to Section 2.01, in an aggregate principal amount at any one time outstanding not to
exceed the amount set forth opposite such Lender’s name on Schedule 2.01 under the caption
“Subsequent Commitment” or in the Assignment and Acceptance pursuant to which such Lender
becomes a party hereto opposite the caption “Subsequent Commitment”, as such amount may be adjusted
from time to time in accordance with this Agreement, including pursuant to Section 2.16. The aggregate
amount of the Subsequent Commitments as of the Closing Date is $60,000,000.

“Subsidiary” of a Person means any corporation, association, pattnership or other business entity
of which more than 50% of the outstanding Equity Interests having by the terms thereof ordinary voting
power under ordinary circumstauces to elect a majority of the board of directors or Persons performing
similar functions (or, if there are no such directors or Persons, having general voting power) of such entity
(irrespective of whether at the time Equity Interests of any other class or classes of such entity shall or
might have voting power upon the occurrence of any contingency) is at the time directly or indirectly
owned or controlled by such Person, by such Person and one or more Subsidiaties of such Person or by
one or more Subsidiaries of such Person.

“Superpriority Claim™ means a claim against a Borrower Party in any of the Chapter 11 Cases
that is a superpriority administrative expense claim having priority over any or all administrative expenses
and other claims of the kind specified in, or otherwise arising or ordered under, any sections of the
Bankruptey Code (including, without limitation, sections 105, 326, 328, 330, 331, 503(b), 507(a), S07(b),
546, 726, 1113 and/or 1114 thereof), whether or not such claim or expenses may become secured by a
udgment Lien or other non-consensual Lien, levy or attachment

“Supplemental Order” means an order of the Canadlan Court, in form and substance acceptable to
the Borrowers, the Administrative Agent and the Lenders in their sole discretion, among other things,
granting customary additional relief in the Recognition Proceedings,

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings,
(including backup withholding), assessments, fees or other charges imposed by any Governmental
Authority, including any interest, additions to Tax or penalties applicable thereto.

“Termination Date” means the date all of the following have occurred: indefeasible repayment of
all Obligations in full and in cash and the complete performance of all other Obligations (other than
inchoate indemnity obligations and similar obligations that survive the tetmination of thls Agreement),
the termination of the Commitments and the Facility, the indefeasible payment of all other Obligations
and the termination or expiration of other commitments of, and transactions and agreements with, all
Secured Parties,

“Termination Value” means, in respect of any one or more Hedge Agreements, after taking into

account the effect of any legally enforceable netting agreement relating to such agreements or transactions
and any cash collateral held by the counterparty thereto, (a) for any date on or after the date such
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agreements or transactions have been closed out and termination value(s) determined in accordance
therewith, such termination value(s), and (b) for any date prior to the date referenced in clause (a), the
amount(s) determined as the mark-to-market value(s) for such agreements or transactions, as determined
based upon one or more mid-market or other readily available quotations provided by any recognized
dealer in such agreements ot transactions (which may include a Lender or any Affiliate of a Lender).

“Test Period” means (i) the two week period commencing on February 7, 2016, (ii) the three
week period commencing on February 7, 2016, (iii) the four week period commencing on February 7,
2016 and (iv) each rolling four week period ther