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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

wmam-X
* Inre: : Chapter 11
WP Steel Venture LLC, et al.,’ . Case No, 12-11661 (KJC)
Debtors. : Jointly Administered

X Re: DKt Nos. 909, 1178, 2896, 3243 & 3250, 5 3] 0

ORDER APPROVING STIPULATION RESOLVING GRAND EAST METALS’ (1)
MOTION TO MODIFY ORDER AUTHORIZING AND APPROVING (I) SALE OF
SPARROWS POINT ASSETS FREE AND CLEAR OF LIENS, CLAIMS,
ENCUMBRANCES, AND INTERESTS; AND (II) GRANTING RELATED
RELIEF AND (2) MOTION TO EXTEND RIGHT OF ACCESS PERIOD
UNDER TEMPORARY ACCESS AGREEMENT

Upon consideration of the Motion of Grand East Metals ( “GEM”) to (1) Modify Order
Authorizing and Approving (I) Sale of Sparrows Point Assets Free and Clear of Liens, Claims,
Encumbrances, and Interests; and (II) Granting Related Relief [Docket No. 2896; filed 5/1/13];
Motion of GEM to Extend Right of Access Period under Temporary Access Agreement [Docket
No. 3243; filed 8/30/13]; the Debtors’ Reservation of Rights with Respect to Motions by Grand
East Metals to (I) Modify Order Authorizing and Approving Sale of Sparrows Point Assets Free
and Clear of Liens, Claims, Encumbrances and Interests, and Granting Related Relief, and (1I)
Extend Right of Access Period Under Temporary Acéess Agreement [Dkt. No. 3250 filed 9/3/13];
the Stipulation between GEM, the Debtors and HRE Sparrows Point Resolving the GEM Motions
(the “Stipulation”)2 attached hereto as Exhibit A; the Certification of Counsel filed in Support of

the Stipulation; the additional pleadings referenced in and resolved by the Stipulation; and the

"If applicable, the last four digits of the taxpayer identification numbers of the Debtors follow in parentheses:
(i) WP Steel Venture LLC (7095); (ii) Metal Centers LLC, (iii) RG Steel, LLC (1806); (iv) RG Steel Railroad
Holding, LLC (4154); (v) RG Stee! Sparrows Point, LLC (3633); (vi) RG Steel Warren, LLC (0253); (vii) RG Steel
Wheeling, LLC (3273); and (viii) RG Steel Wheeling Steel Group, LLC (9927). The Debtors’ executive headquarters
are located at 1430 Sparrows Point Boulevard, Sparrows Point, MD 21219.

2 Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them in the Stipulation.
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Court having determined that the Motions and Stipulation are subject to the jurisdiction of this
Court under 28 U.S.C. § 1334, the Sale Orders, and the TAA and are core proceedings within the
meaning of 28 U.S.C. § 157; and ha;/ing found that notice of the Motions was adequate and that no
other or further notice is required; and this matter coming to the Court on consent; it is hereby
ORDERED as follows:
1. The Stipulation is approved in its entirety.
2, The GEM Motions are deemed withdrawn with prejudice.
3. Except as expressly stated herein and only as it relates to GEM and HRE, this Order
does not amend, modify or supersede any other terms and conditions of the Sale
Orders, which Sale Orders remain in full force and effect.
4. This Court shall retain exclusive jurisdiction for purposes of enforcing and
interpreting the Stipulation and this Order.

-

Dated: November _5_, 2013

‘\ AM\i W
HONOFKABLE KEVIN J, CA
UNITED STATES NKRU TC JUDGE

2519963
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EXHIBIT A
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

- X

Inre: : Chapter 11

WP Steel Venture LLC, et g_L,l : Case No. 12-11661 (KJC)
Debtors. Jointly Administered

X Re: Dkt. Nos. 909, 1178, 2896, 3243 & 3250

STIPULATION RESOLVING GRAND EAST METALS’ (1) MOTION TO
MODIFY ORDER AUTHORIZING AND APPROVING (I) SALE OF
SPARROWS POINT ASSETS FREE AND CLEAR OF LIENS, CLAIMS,
ENCUMBRANCES, AND INTERESTS; AND (IT) GRANTING RELATED
RELIEF AND (2) MOTION TO EXTEND RIGHT OF ACCESS PERIOD

UNDER TEMPORARY ACCESS AGREEMENT
WHEREAS, on May 1, 2013, Grand East Metals (“GEM”) filed its Motion to )

Modify. Order Authorizing and Approving (I) Sale of Sparrows Point Assets Free and Clear of
Liens, Claims, Encumbrances, and Interests; and (II) Granting Related Relief [Docket No. 2896}
(the “Motion to Vacate”);

WHEREAS, GEM and HRE Sparrows Point LLC (“HRE” and collectively with
GEM, the “Parties”)) thereafter entered into a TAA (as defined below);

WHEREAS, on August 30, 2013, GEM filed its Motion to Extend Right of Access
Period under Temporary Access Agreement [Docket No. 3243] (the “Motion to Extend” and
together with the Motion to Vacate, the “GEM Motions™);

WHEREAS, the GEM Motions, among otherj things, raise concerns over the time

allotted for its removal of approximately 5,278.94 net tons of mill scale and 10,066.15 net tons of

! If applicable, the last four digits of the taxpayer identification numbers of the Debtors follow in

parentheses: (i) WP Steel Venture LLC (7095); (ii) Metal Centers LLC; (iii) RG Steel, LLC (1806); (iv) RG Steel
Railroad Holding, LLC (4154); (v) RG Steel Sparrows Point, LLC (3633); (vi) RG Steel Warren, LLC (0253); (vii)
RG Steel Wheeling, LLC (3273); and (viii) RG Steel Wheeling Steel Group, LLC (9927). The Debtors’ executive
headquarters are located at 1430 Sparrows Point Boulevard, Sparrows Point, MD 21219.

251993.5
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auger fines (collectively, the “Steel”) owned by GEM and located at the Debtors’ Sparrows Point
steel facility (the “Site”) pursuant to the expired Temporary ‘Access Agreement dated June 7,
2013 by and between GEM and HRE Sparrows Point, LL.C (“HRE”) (the “TAA,” a true and
accurate copy of which is attached hereto as Exhibit A); and

WHEREAS, the Parties discussed the relief requested in the GEM Motions, and
in light of the costs and risks of litigation, agree to resolve the GEM Motions as set forth more
fully bélow.

FOR GOOD AND VALUABLE CONSIDERATION, THE RECEIPT OF
WHICH IS HEREBY ACKNOWLEDGED, SUBJECT TO COURT APPROVAL, IT IS
HEREBY STIPULATED AND AGREED TO BY THE PARTIES THAT:

A. Section 12 of the TAA is hereby replaced and superseded in its entirety as
follows: |

EXPIRATION. The right of access granted pursuant to this Agreement shall
commence on June 7, 2013 provided Access Party has paid HRE the Initial
Payment and shall expire on the earlier of (i) completion of any agreed upon
removal of all Access Party Property from the Site or (if) November 14,2013,

B. Notwithstanding anything;, to the contrary in the TAA or any prior order of
this Court; including, without limitation, that certain Order Authorizing and Approving (I) Sale
of Sparrows Point Assets Free and Clear of Liens, Claims, Encumbrances, and Interests; and
(I) Granting Related Relief [Docket No. 909] or that certain Order Resolving Motions to Modify,
Vacate, and for Relief from the Certain Order Authorizing and Approving () Sale of Sparrows
Point Assets Free and Clear of Liem;', Claims, Encumbrances, and Interests; and (1I) Granting
Relared Relief [Docket No. 1178] (together, the “Sale Orders™), in tixe event the Steel is not
timely removed by GEM from the Site on or before November 14, 2013, then, upon payment by

HRE to GEM of the Purchase Price (as defined in the Bill of Sale), which payment must occur

2
251993.5



Case 12-11661-KJC Doc 3393-1 Filed 11/05/13 Page 4 of 21

on or before November 22, 2013, such Steel shall be deemed sold to HRE pursuant to that
certain Bill of Sale (a redacted version of which is attached hereto as Exhibit B) without further
notice or order of the Court. A signed copy of the Bill of Sale shall be held in escrow by counsel
for HRE pendirig payment of the Purchase Price by HRE or timely removal of the Steel from the
Site, the latter case resulting in HRE’s counsel voiding the Bill of Sale and returning the same to
GEM’s counsel.

C As set forth in the TAA and pursuant to the terms and conditions thereof,
GEM will have the right to access and remove the Steel. Subject to and without limiting,
modifying or amending the terms of the TAA, HRE agrees to cooperate and act in a good faith
and in a commercially reésonable manner with any agent retai.ned by GEM to remove the Steel
and not otherwise obstruct or impede thé removal of the Steel provided that such agent, access
and removal comply with the termé and conditions imposed by the TAA.

D. Upon GEM’s written request, HRE agrees to contract with GEM at HRE'’s
cuétomary rates and terms to ship the Steel by rail from the Site; provided, however, that GEM
must, on or before November 7, 2013, (1) designéte, in writing to HRE or an email to HRE’s
counsel, the steel facility and/or storage yard that will be the destination of the Steel and produce
written evidence that such facility/storage yard is under contract and has agreed to accept such
Steel without any further contingencies or conditions, (2) pay HRE, on or before the later of,
November 7, 2013 or receiving a good faith estimate from HRE by e-mail to GEM’s counsel for
the estimated costs of Joading and shipping the Steel to subh destination and for any other
cﬁs‘tomary costs or fees to be incurred by HRE incidental to such shipping, and (3) provide
written evidence to HRE on or before November 7, 2013 that GEM has arranged and paid for

HRE’s customary rates and any third party charges, taxes, fees, rail lines or services, as

251993.5
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applicable, required to deliver the Steel to GEM’s designated location (collectively, the
“Shipping Notice Requirements”). If HRE purports that any Shipping Notice is deficient, it shall
immediately notify GEM of such deficiency, and GEM will have a one-time one (1) business day
cure period to cure any purported deﬁciencylrelating to the adequacy of the shipping noftice.

E. The Parties itrevocably consent to the juri§diction of this Court as it relates
to this Chapter 11 case, this Agreed Order; the Sale Orders and the TAA.

F. The Parties agree that upon entry of an order approving this Stipulation,
the GEM Motions will be deemed withdrawn with prejudice.

G. GEM Waives and releases any right to take any action in the Bankruptcy
Court for the District of Delaware or another court of competent jurisdiction to hinder ot delay
the sale of the Steel to HRE in the event that the Steel is not timely removed from the Site or
GEM fails to materially comply with each of the Shipping Notice Requirements; ‘provided
however, notwithstanding any provision in the Stipulation to the contrary, GEM may seek to
prevent the sale of the Stce)/seek remedies from the Bankruptcy Court for the District of
Delaware only if (1) HRE materially breaches the terms of the Stipulation, the TAA or otherwise
acts in bad faith (i.e. purposefully obstructs removal of the Steel) and (2) GEM was otherwise in
full compliance with each and every term of the Stipulation and the TAA and would have timely
reméved the Steel from the Site but for and only becauée of HRE's improper actions referred to
in subpart (1) of this sentence. In the event GEM files such an action to delay the sale of the
Steel to HRE and does not obtain a ﬁﬂal order holding that (1) HRE materially breached the
termé of the Stipulation, the TAA or otherwise acted in bad faith (i.c. purposefully obstructed
removal of the Steel) and (2) GEM was otherwise in full compliance with each and every term of

the Stipulation and the TAA and would have timely removed the Steel from the Site but for and

251993.5
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only because of HRE’s improper actions referred to in subpart (1) of this sentence, then GEM
shall pay to HRE, in addition to being compelled to sell the Stecl to HRE pursuant to the terms
hereof, reasonable attorneys® fees, costs, expenses, and damages, whether from market changes
or otherwise, incurred by HRE as a result of or in connection with such action,

Dated: Wilmington, Delaware

October 30, 2013

GRAND EAST METAL (KULIM) SDN HRE SPARROWS POINT, LLC

BHD
By: __/s/ Scott J, Leonhart By: __/s/ Eric S. Prezant
THE ROSNER LAW GROUP LLC ' BRYAN CAVE, LLP
Scott J, Leonhardt (No. 4885) Eric S. Prezant (No. 06239611
824 Market Street, Suite 810 161 North Clark Street, Suite 4300
Wilmington, DE 19801 Chicago, IL 60601
. ©(302) 777-1111 (312) 602-5000
leonhardt@teamrosner.com eric.prezant@bryancave.com

@ ;

251993.5
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EXHIBIT A
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ty
!
g

|
|

]
!
|
|
This TBM?ORARY’ACCBSS AGRERMENT (“Agreement”) Is made and enteced h‘to . '
fils Tth dny of Jmo, 2013 (‘Bffeotivo Date”), by and batwoey] Grand Bast Molals (“Alogess .
Phrty") and HRE Sparfows Bolnt, LLC ("HREY), ]
;

WHEREAS, {mmedistely wnpn closing of that vostaln Agset Pirohase Agreament dited
August 7,'2012, consistont with the tafma and conditions of thet cortaln Joint Lattar Agrai_l stit '
by and betwoon Epatcews Point LLC and RE, among othiers, dabed August L1, 2002, Spafipwe
Polnt LLG, as feo. simple awner of the herelnafier defined "SI’E”. grantsd HRE a lloende| for

HRE's enoluslve use ond ecpwpanoy of that cortaln property located ln Bparcows Polnty
. Matyland, commonly known as 1430.8patrows Polnt Bbul‘ vard end 5111 North [Pbirt
Boulevard, Sparrows Point, Mayyland.(tho “8ite”), !

WHERKEAS, Access Purty hus requestad advess to the Site for the purposss of a%oess. ,
storage, uss and romoval of certaln personal plapeity own by Access Porty morel Qully
desoribed on BxhitsitA haveto (“Actess Patty Propuity™)' and wilch Us located o the dealgngtod
avea desoribed on Exhibit B hototo (“Deslgnated Atea”), and HEE herelyy. gradis permissiof t0
Acuess Party, 1o acqess, siore, use ang remove the Avsess Pacty Proporty within thie Deslgigted
Atoa purguant {o the tarms of this Agreemeént, J ' )

' : . !

WHERLAS, pacdgiaph 37 of the Oxler Authurlzing aud {Approwing (1) Hule of Spavrows
Point Auséts Free and Cloa of Liena, Clalims.and Enoumbranses, end Jnterests, and (If) Gtanfing
Rojated Reltof is wodified s 46 Anonss Rarty pursuant to this A!gmmont and the Modifloation
Order, and FIRE shall not sook to enforce agaliat Agcess Party, the 21, day time deadline ‘r to
take titls to ot posseaion. of the Agcoss Party Property throwght'tho sule, tansfor, uealgnment, !
poraping, abandonment or other diapoition of the Aooess Patiy. Propesty unless and uatllf the

Aocess Paety Property remaine at the 8lts wpon the explratton of thls Agrasmant, .

NOW, THEREFORE, Accoss Paxiy and HRE agres ne-fgllows:
. [‘ )

1. C BRE hereby grauts Aogess Basty (he right, duringj the
. torm of this Agraement, to entar upon the Site sud have ingress to atid egwas%:om
the Deslguatod Area to tuke such notjous asfare commordlally repspnpbly
nocessary o access, slote, use and remove the Agcons Patly Praperty durlng the
bouts of 8100 s, and 5:00 pro., provalling dustesn time, Monday thequgh
Frld?'; ot sush other thmes as anvnged 1, advaioe with FIRE; provided, howgver,
that Asoess Farty 15 nefthiet permitied sor. autboﬂ%pd 10 ship ot dstiver addltibnal

Acooss Party Property to the Site, . . Y
' I

! Notwithatnding nytbing onttatied horaln to the sonteary, tho nclaalon or exolusion of ptopety tnth

dotinlilon of Aocess Praty Propatty, insluding te propecty desoribed on Bxhiblt A hergto, Lot itwadod to bagud *
dhall 2ot be dotesminative vf praofof ownsrship of sigh proponty, wgd pothing 9oz\mlnod}lomnshlll oratall by /\ .

dsames fo convey, nithotize, of il Adgess Parly (o aopess or yevaily propprty whloh [t des not ownorfort
whiloh It Junot otherwlse sutheried to achoss or uso, : . ' / .

i
i
!

— —— A———
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4

+ work or engeging In unmithorized enftvities outelds the Desigoated Aves,

COORDINATION OF WORK,
. répreseatdtlyes, ,contraotors and subeontraotors Will coordinate thelr woik

M%mmﬂ The Slts Is seouted by 's spourity petsonnel (“Sits
Secntity™), 'To the exfont vequested by 1he head of ssourily designated by HRE,
pelorto galning acoeps, Apvess Party wiil pravide Site Ssoutity with a wiltien{fiat,
with at Jesst ons (1) businass day's advgnoe notiap, idsttlfying the names of the
specifle employeel, agents, vepreseniatives, chngrastors and sulogutragtors
dogignated by Aacass Party to haveacossa to tho Deslgnated Area, Allpersors or
vehioles entering or Jeaving the Slto muat oheok iitand out with Site Secuvity) At
the direotion of Kite Seoutlty, Aocoss Party shall Hematoaty the Designated Are
with fancing or rope, aid the Designated Ares wilj be ldentificd by color or dther
Idengiiloation mu{ Veldolon yied by Asoess Pgety wiil bo requited to didpluy
1deitification as provided by Sle Seourlty at all times that suoh vehicles a|£ on
Sity und shall be returnad. (o Sito Seourlty cach {luy before leaving, the faciilly

Aopess Party ageeos to comply and canse lis employess, agents, topsosentatives,

contegotors and suboonfeavtors to corply with ay ndditiona! gecutlty protdools |

estabfished by HRE or Slte Ssowlly, 1P Adbess Pacty or Iy smplogees,
contraobors or subicopteactors ars identifled by or Site Bocuelty as porfe

ehatl have the right to iratnedintely suspend Acocsa Parly's right of acovss.under
this Agreement and the pacties may socl frthet rellef from the ‘Unlted
Bankaugtey Court for he Disttlot of Delpware (the “Battkruptoy Cowt'),

toomination ov expiration of this Agresment, Apgess Pasty ghall immedigtely
. veturn all Tdontifioation muterial to Site Spoutlty,

Actesg Parlty wd its employeos, t:f\ka,

th
ated

HRE to mintmize any impact (o aotivities condabied on ot nisa the Dest 2

Amllc, artd Will take af{ qotions toesonubly tequdated by HRE to goordina
wotk, B

3 Acgoss Party will peyform the work as deseribad fn
this Agteement in & enner 50 as to not intensonbly.dnterfure with the activities
and operutions of FIRE and othess ut the Site, ’ :

ACGC ' ON RERE EXPENGES. Dudng the texm off this
Aprooment, in gonsideraion for HRE's Willingnegs to allow Acvess Party agoess
and o s set forth haveln and dus to the dlaruption hat such acooss and usejmay
ouuse HRE, Avcoss Pasty shall poy HRE, though MCM Rail.Services, LLCas Il
hes prior to the date heteof, (1) o orie-Hede paprieat of $13,810,59 (the “Initll
Payient”) on the dats bereof and () monthly {pstatingent paymonts during tho
totm hegeo? (dus fn advango on the I dpy of eabh mantk) bapinning on Tuly 1,
2013 of $4,003.53 (nach suoh recuging monthly paymefit an “Acpeds Pary
Paymeut"), It being agreed and acknawigdged byrAccess Party thet FRB hay not
sgaymed any suoh ajrocments and hpw.no Nebllittes,, obligations, vr dutips to
Acoesy Party cuoppt ad oxpressly st forth In thisiAgeesment, Access Parly shall
baar all cobts'and expanses sssoolated wittyall wink performed rojating to-agoess
and -removal of the Aceess Palty Proporty !hqlu(rlng, without limltatlo,, all
utltities” services, and Acdoss Party shall be voaiited to coordinate with HRE"

2

L e e e ———
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utilitios sogincess to ve-route service ot Access Party's solo expenss, Acess
Party shall not permit any mochavio's or other lipns to be filod against ot
- any of tho asots otrenl estata on the Site ln relailon to ity aocess or nse of fhe :
Asoogs Parly Property, 1n the event that such a fien is filed, Agcoss Party shell i
imemediately dbtaln tho volese of disoherge of suolt lien. s i

6" HEALUTE AND BATETY. AccossParty shell odmply dnd oguss its smplo
agonts, reprosontativos, contractors, and .subudtesctors to comply with| ell !
. applioabls hoalth aud safoly laws atd shall requile that thelr smplpyses, agents, ;
) reprosentullves, coniractors and subooniractos Sw compelent and adequdtely .
: ' tralned in the requiced safety and health agpeots of the work performed et thelSit
undor this Agroement,  Acooss Parly dgtees t4 comply whth any edditibnel

. tensonable health and safety pratovols established by HRB, .

7. COMPLIANCE WITH LAWS, Acooss Party shall roqulre that its orployees,
" aogouts, teprasentativps, controtors and subconitagtore matetlally coraply with all
appliogble fodeya), stnte and lycal faws sad rouletions while on the Site, i
i ' .
) 8 . INBURANGE Aocoss Patty dhall keep In forcs at its own expense durh;J the .
: ife of this Agrasment comprehensive goneral lla%qll , comprohansive antpmdtivo
: Hability aud worker's compensation ingurence  cover the osts of potehtlel l
‘ ‘ " Habitity that mny tonsonably be expsoted to dslss dut of the Aqeess Party Progerty
. ' " and the wotk pprfoimed pucsunnt to this Agrasment. Certifioatss of Tnaurgnoo
, shall bo providod to BRE and"BRE sl be delennted 29 an additional Insjwed
. . pacty on the pollclas refsronced above, ol . "

. ' P i
\ .' % INDEMNFTY, Access Pty shell lademnify, dofond and hold harmloss JIRE
S (rom und agalnst all clalms, demends, Losses, deipagas and casls, including) but
not Hnited to the reasonsble aitomeys fets indired by HRE (Including jany
machinnios flons.or other. flens deserlbed ln pavagtaph § above) nourred by HR

' wltlng fiom or relnting to the sotlons of Acocss Party o fts employpes,
. contractors or subontesotor on Siks, inohding; bufnot Jtosluwd to, those direotly or
indlrectly exlalng fom the negligent acts, ervors, dosteslona or williul miseonuct
of Aocess Patty-ar Us employoes,, agents, pentatives, oontraotors [and
gubsontractots, exoapt to ths extont thet such elafiis, demands, losaos, dataages or

eosts result from'the grosy negllgence or wififul missonduct of FIRB or its agepts,

l .

19, AUTHORITY, Buch party horeto roprogents andwarrantios o each other t{at it
: hes the power, sight and anthority to enter into thils Agreement and fo perfortn or
] cangé to bo performed its obligations desotibed hmi‘bln. ‘

11, OTION/OBIECTIC \

Agreament, Acoeds Party sha y hat, oartalts Motlon by Grand Bast
Matals to Modify Order Authorizlng pnd Appm&ng Q) Sale of Sparows Holnt
Asvotn Fres and Cleac of Liens, Clutms, Epombrdnces and Intorests, and] (I
Geantiig Rolated Refief filed by Avousa Party'with the Bankeuptoy Gourt an May
1, 2013 [Doofket No, 2896)and any velatsd fllings theteto to bo-withdeawn,

3 ! ) :/v"/\

EE, Upon exeoution of thls
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12, EXPIRATION. Tho fight of nooess granied purawant to fhis Ageoamant
CONIMON0S On. June 7, 2013 provided Access Fity has paid HRE the Inltal
Payment und shell expire on tho eallat of (i) cpmpletion of any agreed upon
removal of il Acsoss Party Froperty frut the SItelor (il) Auguat 31, 2013,

B, W This Agrooment shall!be govetned 1o all vegpeots,
including Us validity, intaspretation: end eiﬁﬂi::' the Jaws of the Stals of

———

Deluwara, without glving effeet to the prlnolpleu' ¢ confliots of law thereof. JThe ‘
puriios agrop to subhlt for detexmination by the Banktiptoy Cowt any disputds as

to the Intecprotation or-construotion of this Agreeuiant. 1
t

1, mmml% Ascosa Pty shall not asslgh thls Agroement o ouy lntedests 1
theroin, without the dprlot wrliten consent of BB, guoh congent not g bo
untedsonably withheld, . 1

15, miﬁ[mmmm For the putposes of{ this Agteeraent, the partes’
wthorlzed roprosentatlvey are: e '

HRRE Spacrows Polnt, LLC i
ofo Joseph A, Malfitano "
Hileo-Txading, LLC i
* 5 Revere Difve '
Notthhrook, YL 60062 !

-and-

Saw 'Teow Hong ' .

GRAND EAST METAL (RULIM) SONBHD | :
Fortuno Holghts, 38-21, Jalan Cantonmeat , \
10250 Penang , :

MALAYSIA
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Titler _DFRmCTOR,

Dates

|
!
i
|
i
|
{
!
i
!
i

3,

}
}
i
i
!




Case 12-11661-KJC Doc 3393-1 Filed 11/05/13 Page 13 of 21

| EXHRIT A
L .
Ao Pariy Pronsely, S

Acoots Party Property In comprised of'5,278,94 net tone of 1htl] scale and 10,066,15 ne "

fons of ouger fines a8 forthor dofined as tuo “Stoal” bt tet oertain Matlon by Gratid i

Metdls to Modify Order Aythosielng-and Approving (1) Selp of Sptriows Fojit Asso '
* Free and Cloar of Lions, Claims, Encumbranoos and Intoreaty, and () Granting Relq

Rellof filed by Access Party with the Bankruptoy Court o May §, 2013 [Dookst No f/i/\
28961, : ' . 4

;
|
!
]
I

- pe——
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EXHIBIT B




-of which is provided:for below and sufficlency of which is hersby-a
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{ LE
|
THIS BILL OF SALE is made and entered.into thi
by and between Grand Enst Metal (XULIM) SDN BHD, a Malaysi

21 ™ aay of Oototer, 2013,
company (“Seller") and

HRE Sparrows Point, LLC, alDelawars limitad liability company (Buyer).

WITNESSETH: |
WHERIBAS, Seller desives to sell and Buyer desites
rights, title, and interest in ang to the Asséts hevein described;

covenants and agreaments stated harsin, and other gopd and valuabl

heteto agree as follows:

to. purchase all of Sellet’s

consideration, therecelpt
owledged, the paities

NOW, THEREFORE, in consideratlon of the ab ovef::emlsc, themutual

1. WMQ LJpon recoipt of the Purchast

Priow as got forth-in Section

 arik Name :CIT!BANK'BERHA@ .

2 hereof, Seller dovs heroby ievotably SELL, ASSIGN, TRANSFER, AND DELIVER witc.

Buyer, its successors and assigns, all of Beller's right; title, and inttirest in and to all those ssets

deseribed in Attachment A hereto and by ths roference made a patt-hereof (collectively, the
“Asgets™),

2. Purchabo Price. Pursuant to that corigin SIYPULATION AND AGREED
ORDER RESQLVING GRAND EAST METALS' (JMOTON TO MODIFY ORDER
AUTHORIZING AND AI’PII%WING () SALE OF SPARRQWS ROINT ASSHELS KREE AND
CLIXR OF LIENS, CLAIMS, ENGUMBRANCES, AND INFERESTS; AND (1) GRANTING.
RELATED RELIEF AND (2)|MOTION 10 EXTEND RIGHT OF ACCESS PERIOD UNDER.
TEMPQRARY ACCESS AGREEMENT (the “Agteed Qrder™). enteed on or dhout October 15,
2013 in the jointly sdministered. Chpter 11 case captionsd. I 1& WP Stesl Venture LLC, etal,
Cagp No, 12-11661, in the United Statey District Court'for fhe Disriot of Delaware, Buyer has.
paid the purchasg prica of ""’fper wotrls ton of sessened matetial {the “Purchase Price”) to the:
followling account: . : .

Beneficary Account Nae +@RANDIEAST METAL (KULINI SN BHD ‘
Beneficlary Addrass  : FORTUNE HEIGHTS, 58-2-1, JALAN GANTONMENT, 10250 PENANG,
MALAYSIA, :

Bank Address : 42, JALAN SULTAN AHMAD SHAH, 10050 RENANG, MALAYSIA.
USD A/G No :10-165208-013
SWIFT GODE (CITIMYKL

3. Represéntatidns, dats of Sellev. Seller does

MWarr
the Buyer as follows:

hereby represent and warrans t

{2 gller thas and is hereby trans;t’eé\ting to Buyer good and-

indefeasible title to theyAssets. The Assets are Herehy-transferred to-Buyey fres and olear

' . , Lol ‘,\
(00012284, } . | 100012284, ) 2514711 / '
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of all mertgages, ltens, pledges, charges, claims, leases, restrictions and encumbrances of
any nature whatsoever. The Seller has complete and unrestricted power to enter into this
Bill of Sale and to sell, assign, and transfer good and indefpasible title to the Assets and
such sale assignment and transfer does not and will not requiire the consent or approval of
any third person or government entity,

(b)  Neithér the exeeution and delivery of this Bill of Sale nor
compliance with the terms hereof by Seller will violate thp articles of incorporation or
bylawe of Seller, will breachlany governmental law, statute br regulation, or confliot with
or result it the breach! of anz of the terms, conditfons, or prpvisions of any agreerent or
instrument to which the Sellér is a party or by which it is or may be bound, or constitute a
default thereunder, or resulq' In the creation or impositionjof any liability, lien, olaim,
charge, encumbrancs, br congtruetive trust.

(6)  Seller has taken all corporate action necessary to miale this Biil of
Sale enforceable against Sclll t in aceordance with the terms hsreof.

(@  EXCEPT FOR THE RERRESENTATIONS AND WARRANTIES
SET FORTH IN SUBSECTION (a) OF THIS SECTION 3} THE ASSETS ARE SOLD
“AS 18" AND “WHERE I8, SELLER HERFBY DISCLATMS ALL WARRANTIES,
WHETHER EXPRESS COR IMPLIED, ORAL OR | WRITTEN, INCLUDING
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE. ;

v 4. gen.xje% E nmﬂﬁns and Warranties of Buyer, Buyer does hereby reprosent
and warrant to Seller as follows:

(2)  Neithey the exeoution and delivery of this Bill of Sale nor
compliance with the tefms hereof by the Buyer will violate the attioles of incorporation or
bylaws of Buyer, will lbreacl} any govetnmental statute or rpgulation, or conflict with or
result in the breach of any gf the terms, conditions, or provisions of any agreament or
instrument to which the Buyer is a party or by which ft is ov may be bound, or constitute
default thereunder, or‘; rosult in the creation or Imposition of any lien, claim, charge,
encumbtance, ot constructive trust, .

()  Buyerhas the corporate power and aythority to enter into this Bill
of Sale and has taken all cotg&orate action necessary to maleg this Bill of Sale enforceable
against Buyer in accordance with the terms hereof,

8. Further Agtiﬁg. Seller agrees that it shall execute and deliver or cause to
be executed and delivered from time to time such instruments, doouments, agresments, consents

and assurances and take such other dctions ag Buyer reasonably may require to more effeotively
convey, transfer to and vest in Buyqr and to put Buyer in possession of the Assots and to oarry
out the intent and purposes of ;this inftrument. :

N

B

(00012284, } : ! {00012284, ) 2514701
' 2
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6. Generdl,

@

This Bill of Sale cancels and supersedes all previous agreements

hereto and coufaing (he enflre understanding of the pertjes hersto and shall not be

relating to the subject m,attjr of this Bill of Sale, written |or oral, between the parties

amended, modificd or supplemented in any manner whatsoover except ag otherwlse
provided herein or in writing|signed. by each of the partles hareto.

(b)

of Seller hereunder,

Noithep this Bill of Sale,-nor any of th rights, duties or abligations

ay be assigned either voluntarily lor by operation of law or

otherwise delegated by Sellor without the prior writien [consent of Buyer and any

attermipted assignment Which i8 not in conformity herewith shell be voldable at the option
- of Buyer, This Bill ¢f Sale! shall be binding upon, and inure to the benefit of and be

enforoeable by, the partios hekoto and theix respective succesgors and permitted assigns.

(©  ‘This Bilt of Sale sy be executed injany number of counterpaits,
each of which shall bé deented to be an original and all of which shall constitute one
agreement which is bindingéupon all the parties hereto, natwithstanding that all parties
are not signatories to thie samé counterpart, :

@ Any j tice, réquust, consent or comrpumication under this Bill of
Sale shall be effeotive only if it is in writing and personally delivered or sent by certified
mail, electronic mail, ipostage prepaid, nationally recognized express delivery service
with dellvery confirmaéd or felexed or telecopied with recaipt confirmed, addressed as
follows: . r

If to Seller:
Name: With Copy|To:
Saw Teow Horig . THRROSYER LAW GROUP LLC
GRAND EAST METAL (KULIM) Attn: Seott)), Leonhardt
SDN BHD ' 824 Market Street, Suite 810
Fortune Heights, 58-2-1, Wimington, DE 19801

Jalan Cantonment | (302) 777-1111
10250 Penang : leonhardi@teamrosner.com
MALAYSIA =
If to Buyer:
Name: With Copy!To:
HRE SPARROWS POINT, LLC BRYAN CAVE, LLP
o/0 Jaseph A, Malfitano Attn: Brle §, Prezant
Hilco Trading, LLC | 161 North {“ark Street, Suite 4300
5Revere Drive Chicago, 11, 60601
Northbrook, 1L 60063 (312) 602-§000

: !
(00012284, } i (00012284, } 2514711
; 3
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or such other persons and/or i,addltesses as shall be furnished

i
'
i
f
|

eric.prezant@bryancave.com

and shall be deemed td have boen given as of the date so pergonally delivered or

received,

n writing by any sueh party,

(¢)  This Bill of Sale and all rights and obligations of the parties

hereunder and all righty and gbligations of the parties shall b
and interpreted in scqordance with, the laws of the Stat
agreemonts made and {0 be performed entirely within such §

enforcement, validity and pe

(00012284, )

Ormance.

{00012284. )
4

25147141

governed by, and constroed
of Delaware applicable to
tate, including all matters of

[N
e
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XN WYTNESS WHEREOF, the partios hereto have pach caused this Bijl of Sale

to be duly executed as of the day an

{00012284. )

year first above written.

GRAND.EAST

B!

MLBTAL-(KULM SDN

Its

By Mhﬁ“—“ ,

POINT, LLC -

—r

(00012284, )
3

2514711
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, |
i -
’ i .
; ATTACHMENT A
|
PURCHASE PRICE | ASSETS TQ BE SOLD
. per metric ton of screened !
material (soreening to bo performed | ziggzﬁ ::t tons of mi]l scale and 10,066.15 net tons of
by Kinder Morgan at the cost of '
| Seller).
N
1 /'/ ’
1
|
I i
;
}
| |
; !
5 i
; e
i
|
i
|
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