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EXHIBIT S
8.2 No. 285667

IN THE SUPREME COURT OF NOVA SCOTIA

IN THE MATTER OF: The Companies’ Creditors Arrangement Act, R.8.C. 1985, c. C-36
as améanded

- and -

IN THE MATTER OF: A Plan of Compromise or Arrangement of the Applicant, Federal
Gypsum Company '

MINUTES OF MEETING OF CREDITORS
JANUARY 22, 2008

Pursuant to Sections 4 and 5 of the Companies’ Creditors Arrangemen: Act (“CCAA™), a
mesting of the creditors of Federal Gypsum Company (“FGC”) was held on Tuesday, January
22, 2008 at 2:00 p.m. (Halifax time) at the offices of Stewart McKelvey, 9% Floar, Purdy’s
Wharf Tower I, Halifax, Nova Scotia. The primary purpose of the mesting was to consider the
Plan of Compromise or Arrangement (“the Plan”) as amended. Paragraph 15 of the Order issued
on December 14, 2007 (“Meeting Order™) by the Supreme Court of Nova Scotia (“the Court”),
directed the Monitor to call the said meeting, : _

- The mesting was called to order by Paul G. Goodman, FCA, FCIRP, FIIC, President of BDO

Dunwoody Goodman Rosen Inc. (“the Mornitor™), at 2:00 p.nw., Halifax time. Those DETSons or
creditors present in person or by proxy are as reflected in the attendance list attached hereto as
Schedule 1. Mz Goodman noted thas a quorim of creditors was present in PEISON a1 by proxy.

Pursuant to Paragraph 17 of the Meeting Order, Mr. Goodman assumed the posifion of chairman
of the meeting. He advised those present that Ms. Sheryl Harrison of the Monitor's staff would

act as secretary and that Ms. Kim Burke of the Monitor’s staff, along with himself and M. Brian

Macl ellan, Monitor’s counssl, would act as seratinesrs for the vote,

The chairmen introduced all those individuals present in person and advissd the meeting that the
Monttor was holding 40 proxies from creditors.

The chatrman reviswed the procadures to be followed at the mesting and, in particular, the
agenda, as attached hereto as Schadule 2. He also reviewsd the voling process,

The chairman tabled varions documents, including the Monitor’s Report dated January 7, 2008,
the Plan as was sent to creditors on January 7, 2008, along with the amendments since that time
which are now referred to as the Plan, which Plan is attached hereto ags Scheduls 3. He also
tabled the Affidavit of Service of the Notice of Meseting and the Mesting Materials sent 1o
creditors on January 7, 2008 as required in the Court Order of December 14, 2008 (“Mesting
Order”). The Monitor also noied he had sent 2 letter to creditors on Jamary 17, 2008 at which
tme creditors were provided with a copy of the Amended Plan, as developed at that point.
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The Plan, as amended (Schedule 3), was then presented to the meeting of craditors by
rspresentarivas of FGC. Speaking to the Plan wers Massrs. Rhyne Michael (Mike) Simpsorn,
President and CEQ of FGC, and Mr. Michael Simpson, Executive Vice-President. Miks
Simpson advised the meering of the amandments to the Plan as they related to the covenants of
the Term Landers and the lease of the premises by Nova Scotia Business Ine. (“NSBI”). Michael
Stmpson made brief comments in support of the plan and asked if there were any questions from
creditors prasent.

There were no questions or commeants from creditors.

The chairman asked if there were any additional amendments to be considarsd by the mesting.
There were no additional amendments requested,

The chairman called for a vote on the Plan as presented (Schedule 3) to the mesting, He advised
that he was prepared to move and second the rasolution on behalf of two of the Proxies he held
as Monitor. .

MOVED by the Monitor as proxy for Davis Controls Lid.

SECONDED by the Monitor as proxy for the Mumnicipality of the County of Richmond
“TEAT it be resolved this 22™ day of J anuary, 2008 that the Plan of Compromise or
Arrangement proposed by Federal Gypsum Company dated the 7% day of January, 2008, as
amended on the 217 day of J anuary, 2008, in the form armexed hereto, be approved.”

The chairman then authorized the scrutineers to obtain the completed ballots from those creditors
present and voting by ballot. He adjourned the meet gat 2:10 p.m. in order for the count of the
vote to take place by the scruiineers,

After the adjoummenst, the chairman reconvaned the meeti gat2:19 pm.

The chairman amounced the results of the vote on the Plan as was amended (Schedule 3), He
rzad the results of the vote by class. The dstails of the results of the vote by class are attached
hersto as Scheduie 4, A simnmary of these results as extracted from Schedule 4 ic:

Class Summarv Votine Result
erating Lender - Unanimous — For the Plan
Statutory Creditors - Unanimous - For the Plan
erm Lenders - Unanimous - For the Plan
Lease Lenders - Unanimous — For the Plan
Shareholders - Unanimons — For the Plan
Unsscured Creditors - 34 creditors with claims of $6,040,559.52 (99.285 75%%6)

For the Plan
- 3 creditors with claims of $43,459.90 (0.7143%)
Agamst the Plan
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- The chairman declared the Plap, as amend=d (Schedule 3), approved by all classes of creditors
present and voting as set out in Schadule 4

The chairman then asked those persons present if there were any other matters 10 be considerad.
There were no other matters brought to the attention of the chairman.

The chairman then advised the mesting that the next step was to sesk Court approval of the Plan
as approved by creditors, He noted that the Sanction Hearing as referred to in Paragraph 33 of
the Order of December 14, 2007 had bean pre-set as 9:30 am. (Halifax time) on Tuesday,
January 29, 2008, He advised the me g that notice to that effect had already been sent 1o all
creditors who had proved their claim under the Claims Bar Process. He advised the meeting that
the Monitor would prepars a Report to the Cowrt on the results of the craditors me eting. He also
advised the meeting that he would forthwith send a letier to all creditors who had proved their
claim under the Claims Bar Procass advising them as to the rasult of the vote and remind them of
the Sanction Hearing.

Mr. Mike Simpson addressed those creditors pressnt or r“prescnt‘-d He thanked them for their
confidence and support in approving the Plan.

There being no farther business, the meeting adjourned at approximately 2:25 p.1m.

Dated at Halifax, Nova Scotia, this 23rd day of J a.nuary, 2008,




SCEEDULE 1

FEDERAL GYPSUM COMPANY
MEETING OF CREDITORS
STEWART MCKELVEY, PURDY’S WHARF TOWER I, HALIFPAY, NOVA SCOTIA
2:00 .M., TUESDAY, JANUARY 22,2008

ATTENDANCE LIST
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FEDERAL GYPSUM COMPANY
- MEETING OF CREDITORS

STEWART MCKELVEY, PURDY’S WHARF TOWER I, HALIFAX, NOVA SCOTIA

2:00 P.M., TUESDAY, JANUARY 22, 2008
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FEDERAL GYPSUM COMPANY
MEETING OF CREDITORS
STEWART MCKELVEY, PURDY’S WHARF TOWER I, BALIFAY, NOVA SCOTLA

2:00 P.M., TUESDAY, JANUARY 22, 2008

ATTENDANCE LIST
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FEDERAL GYPSUM COMPANY
MEETING OF CREDITORS

STEWART MCKEL'\”Y PURDY’S WHARF TOWER L HALIF -44.}’ NOV4 SCOTI4

2:00 P.ML, TUESDAY, JANUARY 22, 2008
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FEDERAL GYPSUM COMPANY

MEETING OF CREDITORS
STEWART MCKELVEY, PURDY’S WHARF TOWER L, HATLIFAX, NOVA SCOTIA
2:00 P.M., TUESDAY, JANUARY 22,2008
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FEDERAL GYPSUM COMPANY
MEETING OF CREDITORS
STEWART MCKELVEY, PURDY’S WHARF TOWER L HATIFAX, NOVA SCOTIA
2:00 P.M., TUESDAY, JANUARY 22, 2008

ATTENDANCE LIST
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FEDERAL GYPSUM COMPANY
MEETING OF CREDITORS
STEWART MCEELVEY, PURDY’S WEARF TOWER I, HALIFAX, NOVA SCOTIA
2:00 P.M., TUESDAY, JANUARY 22, 2008

ATT‘-“NDAJ‘J CE LIST

Proxies to the Monitor
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Creditor Name Voting Amount Given (Y/N)
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FEDERAL GYPSUM COMPANY
NEEETING OF CREDITORS
STEWART MCEELVEY, PURDY’S WHARF TOWER I, HALIFAY, NOVA SCOTIA
2:00 P.NL., TUESDAY, IANUARY 22, 2008

ATTENDANCE LIST

Proxies to the Moniror
Voting Instuction
Craditor Name Voiing Amopunt Given (Y/N)
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AGENDA ‘SCHEDULE 2
FEDIERAL GYPSUM COMPANY

MEETING OF CREDITORS TQ CONSIUVER PLAN OF ARRANGEMENT
UNDER COMPANIES" CREDITORS ARRAN GEMENT ACT

200 1M, TUESDAY, JANUARY 22, 2008

AT STEWART MCKELVEY, PURDY’S WILARF TOWER {, BALIFAX,
NOVA SCOTLA

L. Call of meeling to order (Chairman)

2. Introduction of those present in pérsou (Chairmany

3. Identification of creditors represented by proxy (Chairman)
4. Review of procedures io be Tollowsd at esting (Chairmars):
= Agenda (as circulated)
»  Voling process
5. Tabling of ducuimen(s (by Monitor):

®* Mouitor’s Feport dated Fanuary 7, 2008
" Plan ol Arrangement ag sent to creditors and any amendments
*  Alfidavit of Service of Notice of Meetin E

0. Presentation of Plan and apy Amendipents (Representalives of Federa! Gypsum
Company)

=]

- Quesltions on Plan of Asrangement and Amendments as presented (ALY

8. Consideration of apy additional amendments, if any requesied (Chairman)

WO

. Vole on Plan of Arrangenient (as amended, where applicabie) (Al})
Resolulion to be put weeling:
“Be ii resojved this 22™ dax of J aguary, 2008 that the Plan of Conipromise or
Arrangemend proposed by Federal Gypswn Company dated the 7 day of January,
2008, a5 amended on f.hagl{’ day of January, 2008, in the form annexed herefo, be
approved.” '

10. Adjownment o count vote (Clairman)

1. Reconvene (Chainnam)

12. Anouncement of the results of (he vote ou the Play as amended (Chalriuan)

13.0ther matlers to be congidered by the meeting of creditorg {Chairman)

»  Mexi sleps — prapoged hearing, January 29, 2008

14. Adjouvmment
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Plap of Compromise or Arrancement
Federal Gvnsum Companv
M

INTERPRETATY ON

Definitions - In this Plan unless otherwise statad or unlsss the conteyt otherwise requiras:

(a) “Business” meang the operation of the Company’s gypsum board manufacturing
blant in Pojnt Tupper, Nova Scotia; '

(®)  “Businesg Day” meang a day, other than a Saturday, Sunday or 2 statutory
holiday, on which banks ara generally open for business in Halifax, Nova Scotia;

(©  “CCas» means the Companies’ Cregiors Arrangement Act, R.S.C. 1985, c. C-
36, as amendad; '

(d)  “Century” means Century Services Inc,;

(e) “Charge” means a valid moftgage, charge, pledge, debenture, assignment by way
of security, Jiens privilege, hypothec or security interest;

(5 “Company” means Federal Gypsum Company;

8  “Court” means the Supreme Court of Nova Scotia;

) “Claims Bar Date” meang Deceriber 21, 2007 or such later date ag may be
ordersd by the Court;

(1) “Claims® means any right or claim of any Person,. whether or ot asserted, in

commection with any mdebtednesg, Liability or obligation of any kind whatspever
against the Company or any present or former dirsctor or officer of the Company,
and, in the cace of any such present or former director ar officer, any
indebtedness, Lability or obligation of any kind whatsoever actually and
reasonably ineurreg by the director or officer as a result of his or her position or
mvolvement with the Company, and, without BEmiting the foregoing, whether
arising from employment, contract, the commission of a tort (intentional or not
intenﬁonal), &Ny breach of duty (legal, statutory, fiduciary or otherwise), or any
Taxes, or any right of Ownership or title to PrOperty, or to a trust or deemed trust,
howsoever creaied, and whether or pot reduced to Judgraent, Hguidaied,
tnliquidated fixed, contingent, matured, unmatured, disputed, undisputed, legal,
Squitable, Stcured, unsecured, present, future, known or unknown, by guarantes,
Surety or otherwise and Wwhether or not such night is gxecutory in naturs, includin g
the right or ability of any Person to advance a claim for contribution or iudemnity
or otherwise: '

(G)  which indebtedness, Liability or obli gation is baszd in whole Of 1N part on
Tacts existing on or prior to the Filing Date or wowuid have been claims
Provable in bankruptey had the Company becoms bankrupt on the Filing
™
Date; or
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(i1} which indebtednass, liability or obligation arises after, or is basad upon
facts arising after, the Fiiing Date, including without limitation, that which
arises from or is caused by the repudiation or termination of any comtract,
lease or agreement by the Company or order of this Court,

but excluding Excluded Claims;
“Creditor” means any Parson baving a Claim:

“Creditors® Mesting” means the meeting of the Secured Creditors and Unsecured

reditars, 25 each group is designated as a class in Section 3.3, called for ths
purpose of considering and voting in respect of this Plan as it relates to each class
of craditors; : :

“Exclnded Claims” means:

(1} claims by the Monitor and counse] to the ‘Monitor for fess and
disbursements payable in accordance with the Initial Order or claims by
counsel 1o the Company for fees and disbursements payable in this matter;
and :

(i)  claims by Century and Santz Fe that are secured by the Orders of this
Court dated November 22, 2007 and November 29, 2007.

“Filing Date™ means September 18, 2007;

“Initial Order” means the September 18, 2007 Order of the Court pursuant to
which the Company was provided proteciion under the CCAA, and as further
amended, extended or varied from time to time; :

“Nionitor” means 3DO Dunwoody Goodman Rosen Inc. in ifs capacity as the
Momitor appointed by the Court by virtue of the Initial Order;

“Order” means any Order of the Court in these proceedings;

“Person” mesps any individuel, partnership, fim, joint venture, trust, entity,
corporation, limited or unlimited lability company, association, unincorporated
Organization, govermment or any agency, officer or instumentality thersof or
similar entity, or any other entity howsoever designated or constituted exercising
sxecutve, legislative, judicial, regulatory or administrative functions in Canada;

“Plan” meens this plan of amangement;

“Plan Implementation Date” means F sbruary 12, 2008, or such other date as mey
be ordered by the Court;

“Proven Claim” means in respsct of Creditors, the amount of the Claim of any
Creditor firally dstermined in accordances with this Plan and any applicable
Order;
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()  “Sanction Order” means an Order approving and sanctioning this Plan and being
substantially as set forth in Secron 3.13 of this Plan, as such Order may be
amended or modified by any court of compsetent jurisdiction;

(v) “Santa F2” means Sants Fe Resources, LLC;

(w) “Secured Creditors® maans any Creditor having & valid and enforceshle Charge
on the assets, property and undertaking of the Company; '

(x) “Taxss” means taxes, including all income, capital, corporate, gross recsipis,
goods and services, sales, use, valne-added, ad valorem, transfer, non-resident,
property, real or personal property, business, franchise, license and sxcise taxss
and duties, together with any interest, penalties, fines, additional taxss and
additions to tax imposed with respect o the foregoing; and

{5 “Unsecured Creditors” means a Creditor who is not a Secured Creditor, or
Shareholder; -

Accounting Terms - All accounting terms not otherwise defined hersin will have the
meenings ascribed to them in accordance with Canadian generally acceptsd accounting
principles inclnding those prescribed by the Canadian Institute of Chartered Accountants,
Accounting policies and standards of financial disclosure will be in accordance with
Canadian generally accepted accounting principles.

Articles of Reference - The terms “hersof, “hereunder”, “herein” and similar EXPressions

efer to this Plan and not to any particular article, section, subsection, clause or paragraph
of this Plan and include any agreements supplemental hereto, In this Plan, a reference to
an article, section, subssction, clavse or paragraph will, unless otherwise stated, refer to
an article, section, subsection, clause or paragraph of the Plan.

Interpretation Not A fferted by Headines - The division of this Plan into arucles, sections,
subsections, clansss and paragraphs and the insertion of a table of contents and headings
ave for convemisnce of referance onty and will not affect the construction or interpratation
of this Plan. : : o

Rate for Anv Action - In the event that any date on which any action is reguired to be
raken herevnder is not a Business Day, such action will be required to bs taicen on the
n2yi sucessding date which is 2 Business Day.

Time - All times expressed herein are losal tme in Halifex, Nova Scotia, Canada uniess
otherwiss stipulated.

Number. Gender =tc - In this Plan, where the context requires, a word tmporhng the
singular aumber will incinde the plural and vies versa; and 2 word or words importing
gender will includs all gendars,

1 y— T T et vy = T omesma PRy un - ] ary o i s lom mea +
Curzeney - Unless otherwise stated nerein, &l refsrences to currency in this Plan are io
1 - N -~ r—." -
iawinl money of Canada,

1BES057 w8
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Statutorv References - Any reference in this Plan to 2 statute meludes all regniations
mads therennder, all amandments to such statute or regulation in force from time to time,
and any stamuis or regulation that supplemsns or supersedes such statute or regulation.

Successors and Assiong - This Plan will be binding upon and will enure to the benefit of
the heirs, administrators, sxecutors, legal personal representatives, successors and 2351918
of any Person named or raferred to in this Plan, '

Goveming Taw - This Plan shall be governed by and construed in accordance with the

laws of the Province of Nova Scotia and the fedsral laws of Canada applicable therein.

All gquestions as to the Interpretation of or application of this Plan and all proceadings
iaken in connection with this Plan and its provisions shall be subject to the sxcinsive
jurisdiction of the Conrt. '

BACKGROUND

Historv - The Company is a privately-held owned Nova Scotia unlimitsd company
operating a gypsum board ‘manufactuzing plant in Point Tuppsr, Nova Scoda. The
Company currenily employs 33 individuals. In the summer and fall of 2007, the
Company became umable to mest all of its ongoing financial obligations and on
September 18, 2007, the Company sought protection from its creditors through the
provisions of the CCAA. The Court granted the protection and the Company now sesks
To restructure its operations and financing to ensure viable operations in the future,

Plan - The Company proposes to its Creditors the attached compromise and arrangement

——

set out in this Plan of Amrangement and sesks the approval of its Creditors.
PURPOSE AND EFFECT OF THE PLAN

Purpoge of the Plan - The purpose of this Plan is to effect 2 reorganization of the
Compeany to satisfy the obligations or effact a comnpromise and arrangement of the claims
of the Creditors, in 2 manner that provides consistent and equitable treatment of the
Creditors, and to snsure that the resrganization and compromuse allows the Company to
continue the Busiress into the future. : '

Effect of the Plan - The claims against the Company being affected by this Plan are the
Claims of ths Sscyred Creditors, the Unsecurad Creditors and the Sharsholders.

Classification of Credifors ~ The Company proposes io classify its Creditors into the
following clasgses:

{a} Operating Lendar — This category will consist of Royal Bank of Canada for the
amounts owing under its operating line of eredit 2s of the Filing Date;

(b) Term Lenders - This category will consist of Enterprise Cape Breton Carporation,
Cape Brston Growth Fund Corporation, Har Majesty in Ri ght of the Provinee of
Nova Scotia (Nova Scotia Economic Development) and Nova Scotia Business
Incorporated (collectivaly, the “Temn Lenders™),

1828090



L
NEN

(©)

(d)
(&)
3]

Lease Lenders — This category will consist of Royal Bank of Canada for its leases
on rolling stock, Ford Cradit Canada Limited, Naticnal Leasing Limited, First
Union Rail Corporation, CIT Financial Ltd. and Nova Scotia Business
Incorporated for its lease on the premises located in Point Tupper, Nova Scotia in
which the Business operates (collectively, the “Lease Lenders™);

Statutory Creditors;
Unsecurad Creditors;

Shareholders of the Company — This category will consist of Federal Gypsum Inc.
and Blue Thunder Construction Lid. (collectively, the “Sharsholders™).

Proposal to Creditors — Ths Plan provides as follows:

(a)

(&)

(c)

DIP Financing — All amounts owing to Century and/or Santa Fe in respect of
debtor-in-possession financing provided pursnant to an Order shall be repaid in
full on the Plan Implementation Drate;

Administration Charge — AJl amounts owing to the Monitor, the Monitor’s
counse] and the Company’s counsel and secured nnder the A dministration Charge
shall be repaid in firl] on the Plan Implementation Date;

Operating Lender — The operating line of credit provided by Roval Bank of
Canada (with an outstanding balance of $5 33,399.93 ag at the Filing Date)} will be
repaid on the Plan Impiementation Date but without the payment of any additiona)
interest, other charges or pre-payment fees or penalties accruing after the Filing
Date and replaced by a new asset-based line of credit to be secured by the
Company prior to the Plan Implemesntation Date.

r ]
1EEn Lengers —

{1} Nova Scotiz Business Incorporated — The loan balance a5 of the Filing
Date was £5.500,000. The Company proposss 10 repay the balance
outstanding as followrs: . -

(4) All interest accrued and unpaid to December 31, 2008 shall be
waivead; '

(8)  Effective Jannary 1, 2009, interest shail accrue on the outstanding
principal balance at the rate of 8.15% per anmim;

(C)  Interest shall be paid monthly beginning on February 1, 2009 and
ereafter on the first day of each and every month unti the loan is
repaid in full in eccordance with the temms hereof;

[ 3 |
431
3

(L Starting February 1, 2009, the Company ¥y
outstanding principal amount of the loan in 120 equal monthly

payments payeble on the first day znd each and every meith;
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(E) Thers shall be np prepayment penalties assosiated with the
rspayment of the loan;

(F) Al defaults in relation to financial performance covenants under
the loan agreemant and any related security, including the l=ase for
the Company’s pramis=s, shall be waived through to December 31,
2008; and :

(&)  There shall be no changes to lease for the Company’s premises
except as set out in Appendix “A™, There shall be no changes to
the operating agrsement betwesn the Company and NSBI for the
tacility except as set out in Appendix “B”. The Company will
continue fo honour its commitments under the jeags agresment in
the ordinary course of business ¢xcept that all payments of rent or
additional rant due from the Filing Date to February 1, 2009 shall
be waived.

()  Nova Scotia Economic Development ~ The loan balance as of the Filing
Date was $2,500,000, The Company proposes to repay the balance
outstanding as follows:

(A) Al interest accrued and unpaid to December 31, 2008 shal] be
waived; - -

(B) - Effective January 1, 2009, interest shall accrue on the outstanding
principal balance at the rate of 8.15% per annury;

(C)  Interest shall be paid mwonthly beginming on February 1, 2009 and
ereafter on the first day of each and every month until the loan is
repaid in full in accordancs with the terms hereof;

(D)  Starting February 1, 2009, the Company shall repay ths
outstanding principal amount of ths loan in 120 equal  monthty
paymenis payable on the first day and sach and every mounth;

(E)  There shall b= no prepayment penalties associated with the
repayment of the loan; and

F) 411 defaults in relation to financial performance covenants tndar
the loen agreement and any related security shall be waived _
through to December 31, 2008. '

(i)  Cape Breton Growth Fund Corporation ~ The loan balancs as of the
Filing Date was $3,000,000. The Company proposes to repay the balance
outstanding s follows;

(&) All iniersst acerued and unpaid to December 31, 2008 shall be

T
walvea,

IRAQNCT 4O



(e

TERROQT vo

~1

(3)  Effsctive January 1, 2000, interest shall accrue on the ourstanding
principal balance a the rate of 595 DST anpum;

(C)  Interest shall be paid monthly beginning on February I, 2009 and
thersafier on the first day of each and every month until the loan is
repaid in full in accordance with the terms hersof

(D)  Starting February 1, 2009, the Company shall repay the loan in 120
- equal monthly payments payable on the first day and each and
every moonth; and

(E) All defaults in relafion to financial performance covenants under
' the loan agreemsnt and any related security shall be waived
through to December 3 1, 2008. :

(iv)  Enterprise Cape Breton Corporation — The loan balance as of the Filing
Date was $1,750,000. The Company proposes to repay the balance
outsianding as follows:

(A) Al interest accrued and unpaid to December 31, 2008 shall be
waived;

(B Effeciive ] anuary 1, 2009, interest shall accrue on the outstanding
principal balance at the rate of 4.5% DET annum;

(C)  Interest shall be paid monthty beginning on February 1, 2009 and
thereafter on the first day of each and every month untl the loan is
repaid in full in accordance with the terms hereof:

o) Starting February 1. 2009, the Company shall repay the loan in 120
equal monthly payments payable on the first day and each and
every month; and

() AD defaults in relation to financial performance coverants under
ihe loan agreement and any related szcurity shall be waivad

throngh to December 3 1, 2008.

Leage PLenders — Except as specifically provided in clause 3.4(d)(i)F), ths
amounts owing to the Lease Lenders shall continus to be paid in the ordinary
course of the Business and no changes will be made to any jeass agreement with
any of the Lease Lenders;

Statutory Claims — The Company intends to continue to pay all amounts owing to

creditors with statutory claims in the ordinary course of business. '
Unsecursd Creditors — The Company proposss to repay to sach of the Unseourzd
Creditors en amount each equal fo twenty-five percent (25%) of any Prove
Claim owing to sach of them as of the riling Date. Payments shall be made
monthly commencing on Tanuary 31, 2609 over & pedod of five years ending on
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Jemuary 31, 2014. Payments shall include intsrest calenlatsd at the rate of five
ereemi per annum (3%) on the amount ourstanding;

(6)  Shareholders — ATl Proven Claims of Sharshalders shall be converted to common
shares of the Company on the basis on one common share for each dollar
outstanding thereunder on the Plan Implementation Date.

Persons Affected - On and after the Plan Implementation Date, this Plan will becoms
effective on and be binding on the Applicant, the Secured Creditors, the Unsecursd
Creditors and the Sharsholders.

Excluded Creditors - This Plan does not affect or compromise the Excluded Claims
except as specifically provided in the Plan.

CLASSIFICATION OF CREDITORS, VALUATION OF CLAIMS AND
PROCEDURAL MATTERS

Classification of Creditors - For the purposes of considering and voting upon the Plan,
the Creditors shall vote in accordance with the classes astablished in section 3.3.

Avproval by Creditors - In order that the Plan be binding on the Crediiors of the

Company in accordance with the CCAA, the Plan must first be accepted by a majority in
mumber of the Creditors in each class of Creditors who actally vote upon the Plan (in
person or by proxy) at the Creditors’ Meeting, representing at least two-thirds in value of
the Proven Claims of the Creditors in each class of Creditors who actually vote upon the
Plan (whether in person or by proxy) at the Creditors’ Meeting, Any Creditor wishing to
vote on the Plap must submit a proof of claim and have such claim accepted by the
Monitor pursuant fo the temms of the Claims Bar Crder dated November 22, 2007, as
amended by the Claims Bar Extension Order dated December 20, 2007.

Procedure for Valving Claims - The Monitor shall act as Chaimman at any Creditors’
Mesting, and shall have the same authority as a Trustee in Banlruptey for the purpose of
allowing Creditors 1o vote at apy Creditors® Mesting, valuing the Claim of any craditor
and determining any other matter that may come before any Creditors® Mesting. Ths
following procedurss shall apply at all mestings: |

{(2) The Chair shall decide all matters relating to the conduct of the Creditors’

hestings;

(o} The quorum reguired at the Creditors’ Meatings shall be the npumber of Creditors
presznt in person or by proxy;

(2} The Chair shall appoint scrutinesrs and designate a secretary for the supervision
and tabulation of the attendance at and votes cast at the Creditors’ Mestings;

(d)  The only persons enfitled o notics of or to attend, speak and/or voie at the
Creditors’ Mestings zre the Creditors (including their Droxy holders),

represematives of the Company, the Monitor and their respective legal and

ENCIal AGVISOTE]
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(&) The Chair shall have the authority 1o adjourn any Creditors’ mesting to 2 date
thereafier and 1o such time and place as may be appointed by the Chair;

(f  Any proxy which any Creditor wishes to submit in respect of any Creditors’
Meeting or adjournment may be deposited with the Chair at the Craditors’
Meefing prior to any vote occurring; and

(g)  Inrespect of any vote required, the Chair shall direct that the vote be by written
ballot with respect to & resolution to approve this plan or any amendments thersto.

Exminovishment of Claims - The Claim of any Creditor who has not submitted 2 Proof of
Claim in respect of its Claim by the Claims Bar Date will be extingnished except for
Excluded Claims.

Eelease of Claims - Effective on the Plan Implementation Date, regardless of whether
proots of claim have been fil=d, the Company will be released from all Claims of Secured
Creditors, Unsecured Creditors and Shareholders, other than in respact of its obligations
bursuant 1o this Plan.

Disputed Claims - Where an amount claimed is disputed by the Company or the Monitor,
the following procedures shall apply:

(a) The Monitor will assess the Claim for voting purposes only and pemmit the holder
: of any Claim to vots;

(b) The fact that a claim is accepted for voting purposes shall not preclude the
Company from disputing the Proof of Claim for distribution pUIposes;

{c Distribution in relation to any disputed claim shall be st aside in the Momnitor’s
trust account and will bs held in reserve pending final adjudication of the dispute;

(d) If the Monitor, the Company, the Secured Creditors, the Unsscured Creditors or
the Shareholders, as the case may be, are noi able to resoive the disputed amourt,
then the amount in dispute shall be resolvad pursuant to the provisions of the
Clamms Bar Order dated November 22, 2007, as amended by the Claints Bar
Extension Order dated Decamber 20, 2007. :

MISCELLANEOUS

Confirmation of the Plap - In the event that the Plan is approved by the required majority

of Creditors, the Company will, unlsss otherwise ordersd by the Court, seek the Sanction
Order. Subject only to the Sanction Order being granted and the satisfaction of those
conditions of the Plan deseribed in Section 3.4, the Plan will be mmplamented by the
Company and will be binding upen all of the Secured Creditors, Unsscured Creditors and
Shareholgers and the Company.

it

Paremountev - From and after the Plan Implemeantation Dats, any conflict between the

Plen znd the covenants, warraniiss, repressoiations, iterms, condifions, provisions or

obligations, exprsssed or implied, of any contract, mortgage, secumty agreement,

1832057 w9
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indenture, trust indenture, loan agraement, commitment letier, agreement for sale, bylaws
of the Company, l=ase or other agresment, written or oral, and any and all amendments or
supplameants thereto e318tng berwesn one or more of the Secured Creditors, Unsecursd
Creditors or Sharsholdsrs and the Company as at the Plan Implementation Dare will be
deemed to bs governad by the terms, conditions and provisions of the Plan, which will
take precedence and priority.

Weiver of Defaults - From and after the Plan Implementation Date, each Secured
Creditor, Unsecured Creditor and Shareholder will be deemed to have waived gny and all
defaults by the Company in every covenant, warranty, representation, term, provision,
condition or obligation, expressed or implied, In every contract, agreement, mortgage,
security agresment, indenture, trust Indenture, loan agreement, commitment lstier,
agreement for sale, Iease or other agreement, written or oral, and any and all am=ndmenis
or supplemenis thersto, existing batween snch Secursd Creditor, Unsecured Creditor or
Shareholder and the Company which have occured Prior to or are continuing as at the

lan Implementation Date, and any and all notices of default and demands for payment
undsr any instrument including, without limitation, any guarantee, will b= deemsd to
have been rescindsd.

Compromise Effsctive for all Purnoses - The payment, compromise or other satisfaction
of eny Claim under the Plan, if sanctioned and approved by the Court, will be binding
upon such Creditor, its heirs, executors, administrators, successors and assigns, for all
purposes and, to such extent will also be effective to relieve any third party directly or
indirectiy liable for such Claim whethar as guarantor, indemnitor, tenant, director, joint
covenantor, principal or otherwise but only to the extent of the compromise of any Claim
under the Plan. '

Effect of Proceedings. on Executorv Coniracts - On or before the Plan Implementation
Date, the Company will s=ak an Order declaring that all executory contracts (including
Ebgible Financial Contracts as defined in secfion 2 of the CCa4), if any, 1o which the
Company is & party, other than contracts or leases which are erminated or repudiated by
‘the Company pror to such application, are in full force and sffect ag at the Plan
Implementation Date notwithstanding:

-

{a) that ths Comp any has obtained relief under the CCAA:

() e eifect upon the Company of the completion of any of the transactions
contermplated under the Plan;

(c) any compromises effected pursuant to the Plan;

() any default with respect to such contract on the part of the Company on or aftar
the Filing Daie and prior to the Plan Implementation Date; or

{e) any auiomatic termination of such contracts or purported termination of such
€OmiTacts by any Person other than the Company.

Thz Company will also geek an Order declaring that no other party to such EXECUtoTY
contract will be entitled to accelerate the obligations of the Company or terminate,
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rescind or repudiate its obligations under the exscutory comfrasct following the Plan
Implementation Date by reason solely:

() of any event which occurred prior to the Plan Implementation Date and is not
-comtnuing which would have entitled any other party to accelerate the Db}icrations
of the Compa:ay Or to terminate, rescind or repudiate its obligations under
executory contract;

(g)  that the Company has obtained relief under the CCAA;

() the effect upon the Company of the completion of any of the transactions
contemplated under the Plan; or

(1) any compromises sifected pursuant to the Plan.

Parficipation in Different Capacities - Creditors whose Claims are affected by this Plan
may be affected in more than one capacity. Each such Creditor will be entitled to
participate hereunder in each such capacity, Any action taken by 2 Creditor in any one
capacity will not affect the Creditor in any other capaclty unless the Creditor agrees in
W"ltmc

Modification of Plap - The Company reserves the right to file any modification of,
supplement to, or amendment to the Pla.u up to the time of the vote at the Craditors’
Mesting. Aﬁpr such Creditors’ Meeting, the Company may at any time and from time to
tirne v amend, modify or supplement the Plan if the Court and the Company
dete rmnﬂs on notice to all Creditors that such varation, amendment, modification or
supplement is of a technical nature that would not be materially prejudicial to the
Interests of the affected Creditors, as set out in Section 3.4, under the Plan or the Sanction
Order and is necessary to give effact to the substance of the Plan or the Sanction Order.

Consents. Waivers and Aoreements - As at 12:01 am on the Plan Implemsntation Date,
ach Secured Creditor, Unsecured Creditor and Sharsholder will be deemed to havs

cons'*nted and to have agrsed to all of the provisions of this Plan as an entirery, In

perticular, each Secured Creditor, Unsecured Creditor and Sharsholder will be deemead:

(2) to have exacuted and deliver=d to the Company all consents, releases, dischargzs,
discontinuances, assignments and waivers, statutory or otherwise, requirsd to
implernent and carry out this Plan as an entirety,

(b) 1o have waived any default by the Compeany in any provision, £xpress of mmplied,
in any agresment or other arrangsment, written or oral, existing between such
Sscured Creditor, Unsecured Craditor or Shareholdsr and the Company that has
occurrsd on or prior 1o the Plan Implsmentation Date;

() to have agread that if thers is any conflict between the pIOVlalOILS. gxnressed or
implied, of any agresmesnt or other arangement, written or oral, existing betvresn
such Secured Creditor, Unsscured Craditor or Sharsholder and the Company as at
the Plan Implementation Date (other than those entered into by the Company on,
or with effect from, the Plan Implementation Date) and the provisions of this
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Plan, then the provisions of thiz Plan take precedsnce and prgority and the
provisions of such agreement or other arrangement are amended accordingly; and

(d) to retezse any and all Claims upon ssitlement of the amounts set out in the Plan.
For the purposes of any registry, or otherwiss; a cerfificate of the Monitor may be
issued to give effact to this section,

Agieases - Other than in respect of the Excluded Claims, after the Plan Implementation

Date, the Secursd Creditors, Unsseured Creditors and Shareholders will be dssmed to

forever release any and all suits, claims and canses of action that it may have had against

the Company or against any current or former dirsctors, officers, employees and advisors
of the Company except as limited by Section 5.1(2) of the CCAA.

eeming Provisions - In this Plan, the deeming provisions are not rebuttable and ars
conclusive and irevocable.

Implementation - On the Plan Implementation Date, subject to the satisfaction or waiver
of the conditions contained in Section 3.4 of this Plan, this Plan shall be implemented by
the Company and shall be binding upon all Persons in accordance with the terms of the
Plan and the Sanction Ordar, A1l agresments, instruments and other documents required
fo give effect to the Plan shall be delivered by the Company to the intended Tecipient
thersof no later than the Plan implementation Date. If the conditions contained in
Section 3.4 of this Plan are not satisfied or waived on any of the dates set out in Section
3.4, the Plan shall caase to have any further force or effect.

Application for Sanction Order - If this Plan is approved by the Creditors, the Applicant
shall apply for the Sanction Order within 7 days following the dav on which Creditor
approval for this Plan is obtained. If such approval is not given at the Creditors® Masti g
or at any adjourned Creditors® Meeting, the Applicant shall so report to the Court as soon
as reasonably possibla.

sancrion Order - In addition tn senciioning this Plan, the Sanction Order shall, among
other things:

{a) declare that the compromises effected hersby are approved, binding and effzctive
2s harsin get out upon all Creditors and other Persons; '

(b) sizy any znd all steps or proceadings commenced, takan or proceedad with or that

' may be commenced, taksn or procesded with in respect of any Claim;

{c order that all Charges be discharged and vacated and further order that all noticss,
filings or registrations of such Charges be removed, discharesd and Sxpungs
Tom any registry system in respect of real and/or pearsonal property esxcept for
those Charges, for the amounts established in the claims bar process, relating to
the Term Lenders and the Lease Lenders with proven claims;

P
la
B

Gistharge all past and present directors and officers of the Company from any
Liability with respect to zll clairns; '
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(e) discharge the Monitor on the Plan Irnplementation Date unless otherwise agresd
with the Company. -

Conditiops of Plan Implementation - The mmpiementation of the Plan by the Company
will be conditional upon the granting of the Sanction Crder 1 oy the Court and the expiry of
all appeal periods related thereto, or in the svent of an appzal or applicanon for leave to
appezl, imal determination by the applicable appsliate tribunal.

Notices - Any notice or communication to be dslivered hersunder shall be 10 writing and
shall reference this Plan:

{a) if the Applizant to:

Maurice P. Cbiasson

Stewart McKelve

Suite 800, 1939 Uwpcr W ater Strest
Halifax, Nova Scotia

B3I 232

(b) if to the Monitor to:

Peul G. Goodman

BDO Dunwoody Goodman Rosen Inc.
Suite 620, 1718 Argyle Swest
Halifax, Nova Scotia

B3J 3N6

(e ifto & creditor:

to the last known address, mcluding a telecopier number, for such Creditor or to
the address spscified in the Proof of ulaLm filed by the Creditor in this
Proceeding.

Dated at Halifax, Nova Seotia, this 21¥ day of Jaguary, 2008,

Maurice P. Chiasson, Stewart McKelvey
Counsel to the Applicant, Federal Gypsum Company

1BES0ST 5



APPENDIX “4»
Proposed Amendments to the Lease 4oreemant dateg 25 of November 1, 2004 made
betweep Fadarg] Gypsum Company and Nova Seotia Business Inc, (the “¥.eage
Agreement”)

It is proposed that the Lease Agreement be amended as Tollows:
1. Section 4.1 shal] be deleted and replaced by the following:
ARTICLE 4 - FTE JOBS

If the Lessee shoulg fail in whole or in part fo mest its obligations under the Operating
Agreemnent in relation to the creation and mamtenance’ of not less thap eighty (R0} FTE Jobs
within two (2) years of the Commencement Date (calculated op a monthly basis), the amounts
determined in accordange with the following formula shal] be paid by the Lesses to the Lessor as
“Additional Rent” under the Lease for sach month in respect of which the caleulation is mads
and for the rollowing specified duration:

Ne. of FTE Jobg Addifional Regt Duration of Additional Rent_J
(“FTE Job Leave]™) : f
40 or more J $0.00 | ‘ N/A T[
0t 39 320,000 per month (subject 1o Additiopal rent at this leve)
indexing) will only apply where the

number of FTE Jobs is below

40 for more than 12

Additional rent will be

payable in respect of ths

period commencing op  the

first day of the 13% month Tor |
which the FTE Job Leve] is

below 40 and for - sach

successive month thereafer

for which the FTE Job Level

is below 40 unti] the first day

of ths 25% consecutive month

for which the FTE Joh Level

is below 40, AQ Additional |
{Rent shall be payable in

accordance with Section 8.1

consscufive months, J
l
|

1885057 w5



| 0to 39

40,000 per month {subject to
indexing)

Additional rent at fois lsvel
will apply on the first day of
the 23® month for which the
FTE Job Leavel is below 40
and each successive month
thereafter for which the FTE
Job Level is balow 40. All
Additional Rent shall be
payable in accordance with
Section 8.1,

JRRINGT v&

Section 4.4 is deletag.



APPENDIX «p»
Proposed Amendmenzs o the Operating Agreement dated ag of November 1, 20p4 made
between Federa) Gypsum Company and N 0va Stotia Business Ino, (the “Operating
Agreement)

It is proposed that the Operating Agreement be amended as follows:

1. Section 4.1 shal] be deleted angd replaced by the following:

ARTICLE 4 - FTE JOBS

If Federa] should fail in Whole or in part to Imeet its obligations under this Agreement jn relation
1o the creation angd Inaintenance of pot less than eighty (80) FTE Johs within two (2) years of the
Commencemen: Date (caleulated O a monthly basis), the dmounts determineq in accordance

with the following formuls shall be paid by Federal to NSBJ as “Additional Rent” under the
Leasc_s for each month i Iespect of which the calculation is made angd for the following specified

Ne. of FTE Jobs Additions] Rent Duration of Additional Rent

(“FTE Job Levepr)

40 or mare

I N/A

Additional rent ar this Jeve]
will onty apply where the
mumber of FTE Jobs it below
40 for more fhapn 12
consecuve months,
Additional  pept will  be
bayable in respect of the
| period COmMMENCIng on  the
first dav of the 13® month for
which the FTE Job Level ig
below 40 apg for each
Successive  manth thereafter
for which the FTE Job Level
18 below 40 unti] the first day
of ths 25%® Consecutive month
for which the FTE Job Levs]
is below 40, All Additional
Rent shall bhe raysble in
/ accordance with Section 8.1 of

the Leacs,
r\ e __J

1EES057 w0

320,000 per momth (subject to
indexing)
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0 to 39 | $40,000 per montn ( subject to | Additional rent at tnig level |

indsxing) ' will apply on the first day of
the 23% month for which the

FTE Job Level is below 40

and each successive month

thereafier for whish the FTE

Job Level is balow 40, 4l

Addmional Rent shall he

b payable in accordance with

L Section 8.1 of the Leags,

I

Section 4.4 ig delsted.

........
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EXHIBIT 6

BDO Dunwoody Gaodman Rosen Inc. Suite 620, 1718 Argvle Street
B DO Halifax Nova Scatia Canada B3[ 3INp
Telephone: (902} 425-3100
T ——— . Fax: (902 425-377T
Toil Free: 18001 337-5764

Email: insol-hatifax@bdo.ca
wagler belir.ca

TO THE PROVED CREDITORS

IN THE MATTER OF THE

COMPANIES’ CREDITORS ARRANGEMENT ACT (“CCAA™) PROCEEDING OF
FEDERAL GYPSUM COMPANY (“FGC”)

Tanuary 22, 2008
Dear Sir or Madam:

As your company has proved its claim under the Claims Bar Process in the CCAA proceeding of FGC,
we now wish to report to you on the results of the creditors meeting held on January 22, 2008 for the
purpose of considering the approval of the Plan of Compromise or Arrangement (“the Plan”) as presented
at that time.

The final version of the Plan dated January 21, 2008 as it was presented to the meeting of creditors on
January 22, 2008 is enclosed herewith. The final version of the Plan incorporated the amendments with
respect to the Nova Scotia Business Inc. (“NSBI”) lease as were reported to you in our January 17, 2008
communication. The only other amendments all relate to which defaults are waived by the Term Lenders
through to December 31, 2008. In this respect, Paragraphs 3.4(d)D(F), 3.4 EH)F), 3.4(A)(Hi)E), and
3.4(d)(iv)(E) have all been amended to reflect the following wording:

“All defaults in relation to financial performance covenants under the loan agreement and any related
security shall be waived through to December 31, 2008.”

The Plan, as amended, was approved unanimously by five of the classes of creditors voting, and in the
case of the sixth class, that 1s, the Unsecured Creditors Class, 91.9 percent in oumber of the Unsecured -
Creditors voting holding 99.3 percent of the dollars voting, voted i favor of the Plan. The Plan is,
therefore, approved by all classes of creditors.

The next step is to seek ratification of the Plan pursuant to Paragraph 33 of the Court Order of December
14, 2007 (“Meeting Order”) which requires application for the Sanction Order approving the Plan to be
heard on January 29, 2008 at 9:30 a.m. (Halifax time) or such later date as may be subsequently advised
by the Monitor. Notice of the Sanction Hearing was previously provided to creditors as Schedule “A” in
the Meeting Order and as one of the materials prescribed to be sent to creditors on January 7, 2008.
Additionally, notice of both the Creditors Meeting and the Sanction Hearing was published in three
newspapers as required in the Meeting Order. Any changein the date or location of the Sanction Hearing
will be posted along with any other materials on the Monitér’s website at www.bdo.ca/fec.

Please contact the Monitor if you have any questions.

Yours very truly

BDO DUNWOODY GOODMAN ROSEN INC.

1

{ I; Suite 301, 295 George Street Toll Free:  [B8H) ALO-5764 Appointments also held in other
= Svdney Nova Scotia BIR 1|7 Telephone: 9021 539-985( locatiuns in Nova 3cotia
Fax: 19021 539-5373

Email: insul-sydney@bdo.ca



