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Court File No.: 09-CL-7960

ONTARIO
SUPERIOR COURT OF JUSTICE

- COMMERCIAL LIST-

IN THE MATTER OF THE COMPANIES'REDITORS ARRANGEMENT ACT,
R.S.C.1985, C.C-36, AS AMENDED

AND IN THE MATTER OF A Pl AN OF COMPROMISE OR ARRANGEMENT OF

NMC CANADA, INC. AND 2515080 NOVA SCOTIA COMPANY

NOTICE OF MOTION

(Returnable May 30, 2011)

RSM Richter lnc. ("Richter" ), in its capacity as receiver (the "Receiver" ) of SKD

Company ("SKD"),NMC Canada, Inc. ("NMC") and 2515080 Nova Scotia Company ("2515"

and collectively with SKD and NMC, the "Companies'"), will make a motion before this

Honourable Court on May 30, 2011 at 10:00a.m., or as soon after that time as the motion can be

heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: the Motion is to be heard orally.

THE MOTION IS FOR AN ORDER:

(a) abridging time for service and filing of this Notice of Motion and the materials

filed in support of this Motion, or in the alternative, dispensing with same;

(b) authorizing the distribution by the Receiver, as escrow agent, of certain surplus

funds held in an escrow account established for the purpose of making retention

payments to employees of SKD;

(c) extinguishing the claims of Mr. Wong and Mr. Costantino advanced against

certain of the directors and officers of the Companies;
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(d) releasing the Directors'harge created under the Order of this Court made in

these proceedings on January 21, 2009, as amended by Order dated April 29,

2010;

(e) approving the Receiver's Fourth Report dated May 20, 2011, and the Receiver's

conduct and activities as set out therein; and

(f) such further and other relief as this Honourable Court deems just.

THE GROUNDS FOR THE MOTION ARE:

(a) NMC is incorporated under the Ontario Business Corporations Act. 2515 is an

unlimited limited company incorporated under the Nova Scotia Companies Act.

NMC and 2515 are the general partners of SKD, a general partnership registered

under the Ontario Partnership Act. The only assets and liabilities of NMC and

2515 relate to SKD. NMC and 2515 own I'/0 and 99 10 of SKD, respectively;

(b) on January 21, 2009, this Honourable Court issued an order (the "Initial Order" )

granting the Companies protection pursuant to the Companies 'reditors
Arrangement Ac/ ("CCAA"). Pursuant to the terms of the Initial Order, Richter

was appointed as the monitor of the Companies in the CCAA proceeding;

(c) on June 11, 2009, this Honourable Court granted an order that placed the

Companies into receivership and appointed Richter as receiver (the "Receiver" );

(d) the Receiver, as escrow agent, is holding certain funds in an escrow account (the

"Retention Escrow Account" ) that was established for the purpose of making

retention payments to employees of SKD in accordance with the terms of an

escrow agreement dated March 19, 2009 (the "Escrow Agreement" );

(e) all employees who would have been entitled to a retention payment under the

Escrow Agreement have been paid and there remains a surplus in the Retention

Escrow Account;
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(f) on November 4, 2009, this Honourable Court granted an order approving a process

for the filing and resolution of claims against the officers and directors of the

Companies;

(g) there remain two unresolved claims advanced against certain of the directors and

officers of NMC (the "D/0 Claims" ). The Receiver and its counsel have reviewed

the D/0 Claims and are of the view that the D/0 Claims ought to be disallowed in

their entirety and extinguished;

(h) should this Honourable Court grant the relief requested in respect of the D/0

Claims, there remain no unresolved claims against the directors and officers of the

Companies such that it is appropriate for the Directors'harge to be released;

(i) the inherent and equitable jurisdiction of this Honourable Court;

(j) Rules 2.03, 3.02 and 37 of the Ontario Rules ofCivil Procedure, R.R.O. 1990, Reg.

194, as amended;

(k) section 183(1) of the Bankruptcy and Insolvency Ac/, R.S.C. 1985, c. B-3, as

amended; and

(1) such further and other grounds as counsel may advise and this Honourable Court

may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

Motion:

(a) the Fourth Report of the Receiver and all appendices attached thereto; and



-4-

(b) such further and other materials as counsel may advise and this Honourable Court

permits.

May 20, 2011 GOODMANS LLP
Barristers X Solicitors
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Canada MSH 2S7

L. Joseph Latham (LSUC¹32326A)
Cathy Costa (LSUC¹ 46582L)
Tel: 416.979.2211
Fax: 416.979.1234

Lawyers for RSM Richter Inc., in its
capacity as Receiver

TO: See Service List Attached
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AND TO: UNITED STEELWORKERS
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Mark Rowlinson
Tel: (416) 544-5983
Fax: (416) 487-8826
Email: mrowlinson@usw.ca

Lawyers for United Steelworkers
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Fax: (416) 941-8852
Email: jdf@foglers.corn

Lawyers for Dietron Tool and Die Inc. and Maynard's Industries Ltd.

AND TO: ECCLESTON LLP
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Fax; (416) 504-2686
Email: ken@ecclestonllp.corn

Lawyers for O'rien Installations Ltd.
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AND TO: MILLER THOMSON LLP
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Court File No.: o9-CL-796o

ONTARIO
SUPERIOR COURT OF JUSTICE

- COMMERCIAL LIST-

IN THE MATTER OF THE COMPA1VIES'REDITORS ARRANGEMENT ACT,
R S C 1985) C C 36~ AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
NMC CANADA, INC. AND 25&5o8o NOVA SCOTIA COMPANY

FOURTH REPORT OF RSM RICHTER INC.
AS COURT-APPOINTED RECEIVER OF

NMC CANADA, INC., 25&5o8o NOVA SCOTIA COMPANY
AND SKD COMPANY

May zo, 2oix

1. INTRODUCTION

Pursuant to an order (the "Initial Order" ) of the Ontario Superior Court of Justice (the "Court" )

made on January 2x, 2oo9, NMC Canada, Inc. ("NMC"), 25t5o8o Nova Scotia Company

("25t5") and SKD Company ("SKD") (collectively, the "Company" ) commenced proceedings

under the Companies'reditors Arrangement Act ("CCAA") and RSM Richter Inc. ("Richter" )

was appointed Monitor. On June u, 2oo9, the Court issued an order amending the Initial

Order, placing the Company in receivership and appointing Richter as receiver ("Receiver" ) of

the Company's property, assets and undertaking ("Receivership Order" ). Copies of the Initial

Order and the Receivership Order are provided in Appendices "A" and "B",respectively.



Page 2

1.1 Purposes of this Report

The purposes of this report ("Report" ) are to:

a) Seek advice and directions from this Honourable Court as to the distribution of
certain funds ("Surplus Funds" ) held by Richter in its capacity as escrow agent
("Escrow Agent" ) pursuant to an escrow agreement entered into among the
Escrow Agent, the Company, SKD Automotive Group, Limited Partnership ("SKD
AG"), the Customers (as defined in Section 3 below) and General Motors
Corporation ("GM"), as detailed in Section 3 below;

b) Seek advice and directions from this Honourable Court as to the disallowance of
the final two unresolved claims in the Directors'nd Officers'laims process
("D&O Claims Process" ), as detailed in Section 4 below; and

c) Recommend that this Honourable Court make an order:

~ Authorizing and directing the Escrow Agent to distribute the Surplus
Funds in the manner detailed in Section 3 below;

Disallowing and extinguishing the two unresolved claims in the D8rO
Claims Process, which are detailed in Section 4 below;

Releasing the Directors'harge (as defined in Section 4 below); and

~ Approving this Report and the Receiver's conduct and activities as set out
in this Report.

1.2 Currency

All references to dollar amounts are to Canadian funds unless otherwise noted.

1.3 Terms of Reference

In preparing this Report, the Receiver has relied upon the Company's books and records,

including information assembled by, and analyses performed by, Company employees. The

Receiver has not performed an audit or other verification of such information. An examination

of the Company's financial forecasts as outlined in the Canadian Institute of Chartered

Accountants Handbook has not been performed. Future oriented financial information relied

upon in this Report is based on the Receiver's assumptions regarding future events; actual

results achieved may vary from this information and these variations may be material. The
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Receiver expresses no opinion or other form of assurance with respect to the accuracy of any

financial information presented in this Report, or relied upon by the Receiver in preparing this

Report.

2. BACKGROUND

NMC and 2515 are the general partners of SKD. The only assets and liabilities of NMC and 2515

relate to SKD. NMC and 251.5 own l% and 99% of SKD, respectively. In addition to SKD's

Canadian manufacturing operations, automotive parts manufacturing was carried on by SKD

L.P. in the US and SKD de Mexico, S. de R.L. de C.V. ("SKD Mexico" ) in Mexico (SKD L.P. and

SKD Mexico are jointly referred to as "SKD US") (collectively, SKD and its related entities are

referred to as the "SKD Group" ).

The SKD Group was primarily a tier-one supplier of stampings and welded assemblies to the

North American automotive industry.

Additional information concerning the Company and these proceedings is provided in Richter's

report dated January 21, 2009 (filed as proposed monitor), Richter's reports filed in the CCAA

proceedings in its capacity as Monitor and in Richter's report filed in the receivership

proceedings as Receiver. Copies of these reports can be found on Richter's website at

www.rsmrichter.corn.

3. RETENTION ESCROW ACCOUNT

On March 19, 2009, the Company, Honda of America Mfg., Honda Manufacturing of Indiana,

LLC and Honda Manufacturing of Alabama, LLC (collectively, "Honda" ), Ford Motor Company

("Ford" ), Chrysler Canada Inc. and Chrysler LLC (jointly, "Chrysler" ) (collectively, Honda, Ford

and Chrysler are referred to as the "Customers" ), GM, SKD AG and the Escrow Agent entered
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into an escrow agreement with respect to retention payments for "non-go-forward employees'"

("Retention Escrow Agreement" ). An order was made by this Honourable Court approving the

Retention Escrow Agreement on March 3j., 2oo9. A copy of the Retention Escrow Agreement is

attached as Appendix "C".

Pursuant to an e-mail agreement entered into between the Company and the Customers on

February 27, 2009, and the second amendment to the Accommodation Agreement'ntered into

among the parties on March tt, 2oo9, the Customers agreed to fund the retention amount, being

approximately US$ 1.t million (the "Retention Amount" ), by way of participations&. Part of the

Retention Amount (approximately US$ 848,ooo) was funded from the Customers'anadian

participations and the remainder (approximately US$ 248,ooo) was funded from the
Customers'S

participations4. The Retention Amount was paid to the Escrow Agent, in trust, and was to be

disbursed when the Non-Go-Forward Employees were terminated.

In its tenth report to Court, dated June 8, 2oo9 ("Tenth Report" ), the Monitor advised that, due

to the appreciation of the Canadian dollar against the US dollar, the Monitor estimated that

there would be a shortfall in the Retention Escrow Account of approximately $75,ooo

("Shortfall" ). This was projected because the Retention Amount was funded in US dollars;

however, a portion of the payments to Non-Go-Forward Employees were paid in Canadian

dollars. Therefore, pursuant to a Court Order made on June ll, 2oo9, the Monitor was

authorized and directed to transfer to the Retention Escrow Account, the funds needed, up to a

maximum of $1.o2,ooo, in order to fund the anticipated Shortfall. Ultimately, only $6o,ooo was

'alaried employees who were not offered employment by any purchaser of the Company's businesses are defined as
"Non-Go-Forward Employees".'he Accommodation Agreement, dated January 2t, 2oo9, was entered into between the Company and the
Customers at the outset of the Company's CCAA proceedings.
s Funding throughout the CCAA proceedings was provided by the Customers by way of secured participations, being
amounts secured under the Company's secured loan facility with Comerica Bank ("Comerica"l.
4 Repayment of the US participations was satisfied by SKD US.
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required to be transferred by the Monitor from the Canadian estate to the Retention Escrow

Account.

As of the date of this report, all employees who were entitled to a retention payment under the

Retention Escrow Agreement have been paid, and there remains a surplus in the Retention

Escrow Account of approximately $&17,445, which is the Surplus Funds. The Surplus Funds

remain because the Retention Amount was inadvertently over-funded —four employees listed as

being entitled to participate in the Retention Escrow Agreement were terminated previously and

a fifth was not offered participation in the retention program.

Section 5(c)& of the Retention Escrow Agreement requires that, absent a Court order, the Escrow

Agent is to return any surplus funds to Comerica pursuant to a joint direction in writing from

each of the Customers, GM, the Company and SKD AG. The terms of the Retention Escrow

Agreement do not provide for the payment of the Surplus Funds by the Escrow Agent to any

party other than Comerica. However, all Canadian and US participations have now been repaid

in full, and Comerica is no longer involved in these proceedings —it has been repaid in full and

accordingly the Surplus Funds should not be paid to it. Therefore, the Receiver requests that

this Honourable Court issue an order authorizing and directing the Escrow Agent to distribute

the Surplus Funds in accordance with the following approach:

$6o,ooo to be paid to the Canadian receivership estate, to refund the amount
advanced by the Monitor to the Retention Escrow Account to fund the Shortfall.

~ Of the five employees who were not eligible to be paid from the escrow account,
three (or 6o%) worked at the Company's premises located in Troy, Michigan
("Troy" ) and two (or 4o%) worked at the Jonesville facility of SKD L.P.

s Section 5(cl of the Retention Escrow Agreement states "Any portion of the Retention Fund determined to be surplus
to the requirements of the Retention Plan as certified by joint direction in writing of the Employers and the
Customers or as determined by a final decision of the Court shall be paid by the Escrow Agent to Comerica (or the
assignee of the Loans) as payment under the Loan Documents (as defined in the APAAl as soon as is reasonable and
practicable in accordance with such joint direction or such final decision of the Court."
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Therefore, the Receiver recommends that the remaining surplus of $57,445s
("Remaining Surplus" ) be allocated 6o% ($34,467) to Troy and 4o% ($22,978) to
SKD L.P.

~ Troy provided services to both the Company and SKD L.P. and the participations
advanced to fund the portion of the Retention Amount allocable to the Troy
employees was shared equally between the Canadian and US Customer
participations; therefore, it is recommended that the $34,467 allocable to Troy be
shared equally between the Company and SKD L.P. ($17,233 to each).

~ Pursuant to the terms of a settlement agreement entered into among the Receiver
(on behalf of the Company), SKD L.P., SKD AG and Tang Industries, Inc. ("TII")
("Settlement Agreement" ), which was approved by this Honourable Court on
June 7, 2010, any monies paid to SKD L.P. (and ultimately paid to SKD AG, its
parent) are to be split with 26.3% going to the Company and 73.7% going to TII.
Therefore, of the $4o,2117 to be paid to SKD L.P., a further $1.o,576s would be
payable to the Canadian estate.

~ In summary, the Receiver recommends that $87,8o99 of the Surplus Funds be
paid to the Canadian estate and $29,636"be paid to TII, as funds to be received
by SKD L.P.

A copy of the Company's organization chart is attached as Appendix "D".

4. DIRECTORS'ND OFFICERS'LAIMS PROCESS AND DIRECTORS'HARGE

As detailed in the Receiver's second report to Court dated April 21, 2010 ("Second Report" ) and

its supplement to the Second Report, the Initial Order created a $3 million charge in favour of

the Company's Directors and Officers for claims arising under paragraphs 7(a), 9(a), 9(b) and

9(c) of the Initial Order (the "Directors'harge" ). On November 4, 2009 an order was made by

this Honourable Court approving the D8zO Claims Process. After the bar date for that process

and the Receiver's review of the various claims filed, there remained a number of disputed

claims and the amount of the Directors'harge was reduced to $285,ooo by Order dated April

29, 2o1o (the "April 29 Order" ) to address those claims.

6 Surplus of $117,445, less the reimbursement of funds advanced by the Monitor to satisfy the anticipated Shortfall
($6o,ooo).
7 $22,978 (allocation of 4o% of the Remaining Surplus), plus $17,233 (50% of the recovety related to the Troy
employees).

$40&211 x 26 3% $10&576
9 The sum of $6o,ooo (reimbursement of the funds advanced by the Monitor to satisfy the anticipated Shortfall), plus
$17,233 (50% of the recovery related to the Troy employees), plus $1o,576 (26.3% of $4o,211).
"This represents 73.7% of $40,211, the funds to be received by SKD L.P.
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As of the date of this report there remain two unresolved claims in the D8zO Claims Process.

These claims were filed by Koskie Minsky LLP ("Koskie Minslg") on behalf of two of the

Company's former employees, Roberto Costantino and Tony Wong. Mr. Costantino and Mr.

Wong were terminated by the Company prior to the commencement of the CCAA proceedings.

Mr. Costantino and Mr. Wong's claims are for $38,ooo and $ l7,ooo, respectively, for

compensation in lieu of notice (the "Claims" ). Copies of the Claims are attached as Appendix

"E". Koskie Minsky has asserted that amounts owing to employees for pay in lieu of notice

constitute wages and therefore the Claims are obligations of the Directors and Officers and are

properly advanced in the D8zO Claims Process. The position advanced by Koskie Minsky is

provided in the attached Claims.

The Claims were disallowed by the Receiver on June 8, 2oj.o. Copies of the notices of

disallowance ("Notices of Disallowance" ) are attached as Appendix "F". The reasons for

disallowing the Claims were provided based on a review of the law on this issue by Goodmans

LLP ("Goodmans"), the Receiver's counsel. Based on Goodmans'dvice, compensation in lieu

of notice is classified as termination pay, which is not an amount for which Directors are liable

and, therefore, in the opinion of the Receiver, the Claims should be disallowed. Additional

details regarding the Receiver's position are set out in the attached Notices of Disallowance.

On June 22, 2010, Koskie Minsky submitted notices of dispute ("Notices of Dispute" ) to the

Receiver. Copies of the Notices of Dispute are attached as Appendix "G".

Since receiving the Notices of Dispute, Goodmans and the Receiver have periodically

corresponded with Koskie Minsky regarding the Claims. Andrew Hatnay of Koskie Minsky

verbally advised the Receiver that the claimants may pursue a claim against SKD AG in respect

of the Claims. On several occasions the Receiver asked Koskie Minsky for its clients'osition

regarding the Claims and whether or not it was its intention to pursue the Claims in the D8zO
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Claims Process or to pursue a claim against SKD AG. In early April, 2oxt, Goodmans contacted

Mr. Hatnay of Koskie Minsky to advise that the Receiver wished to wrap up the D8zO Claims

Process and requested that Koskie Minsky provide its position regarding the Claims. Goodmans

further advised Koskie Minsky that if the Receiver did not hear from it regarding its position, the

Receiver would bring a motion to request that the claims be disallowed and extinguished.

Goodmans has advised the Receiver that, as of the date of this report, they have had no further

contact from Koskie Minsky in respect of the Claims. Accordingly, and particularly given

Goodmans'dvice on this point, the Receiver recommends that the Claims be disallowed in their

entirety.

With respect to the Directors'harge, the April 29 Order also provides for the automatic further

reduction in the Directors'harge by the face amount of each outstanding claim against the

directors and officers of the Company as each such claim is finally resolved. Given that the

Claims are the only remaining unresolved claims against the directors and officers of the

Company, and should this Court grant the relief recommended by the Receiver in respect of the

Claims, it would be appropriate for the Directors'harge to be fully and formally released.

5. OVERVIEW OF THE RECEIVER'S ACTIVITIES

In addition to the activities detailed above and related to the above, since the Receiver's third

report to Court, dated August l3, 201.0, the Receiver's activities have included:

~ Dealing with closing matters related to the completion of the sale transaction for
the Company's property located at 375 Wheelabrator Way, Milton, Ontario
("Milton Premises" );

~ Arranging for removal and storage of the Company's books and records,
previously maintained at the Milton Premises;

~ Drafting and finalizing the third interim report of the Receiver prepared pursuant
to subsection 246(2) of the Bankruptcy and Insolvency Act;
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~ Dealing with employee claims pursuant to the Wage Earner Protection Program
Act;

~ Corresponding with the Workplace Safety and Insurance Board ("WSIB")
regarding the WSIB account reconciliations;

~ Corresponding with RBC Dexia Investor Services and Buck Consultants, LLC
regarding outstanding issues related to the Company's Defined Profit Sharing
Plan;

~ Corresponding with Canada Revenue Agency ("CRA") regarding certain notices
and letters received from CRA and compiling and reviewing documentation with
respect to same;

~ Preparing bankruptcy assignment documentation for NMC and 2515;

~ Corresponding with Goodmans regarding a settlement with O'rien Installations
Ltd. ("O'rien" ) related to the construction lien filed by O'rien;

Reconciling the estate bank accounts;

Paying receivership expenses;

Responding to creditors and former employees regarding these proceedings;

Placing SKD into bankruptcy on January ll, 2oxx;

~ Corresponding with Goodmans regarding various matters in respect of this
mandate;

~ Placing on its website copies of materials filed in these proceedings;

~ Drafting this Report; and

~ Other matters pertaining to the administration of this mandate.
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6. RECOMMENDATION

Based on the foregoing, the Receiver respectfully recommends that this Honourable Court make

an order granting the relief detailed in Section 1.1.(c)of this Report.

All which is respectfully submitted,
/

'

i j '('g ~f i 'L
RSM RICHTER INC.
IN ITS CAPACITY AS COURT-APPOINTED
RECEIVER OF NMC CANADA, INC.)
~5i5o8o NOVA SCOTIA COMPANY AND SKD COMPANY
AND NOT IN ITS PERSONAL CAPACITY
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JUSTICE CAMPBELL )

o p, c ot,, . IN THK MATTER OF THE COMPANIES CEEDITORS
c:-,XARRANGEMENTACT RS C 1985 C C 36 AS AMENDED

/ l" jJ

:AND IN THE MATTER OF A PLAN OF COMPROMISE OR
i,', ";.-.'/

/
ARRANGEMKNT OF NMC CANADA, INC. AND

2515080 NOVA SCOTIA COMPANY

Applicants

INITIAL ORDER

THIS APPLICATION, made by NMC Canada, Inc. ("NMC") and 2515080 Nova Scotia

Company ("2515080")(collectively, the "Applicants" and any one, an "Applicant" ), pursuant

to the Companies 'reditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA")

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of John Chen sworn January 21, 2009 (the "Chen Affidavit" ) and

the Exhibits thereto and the report of RSM Richter Inc. ("Richter" ) as the proposed monitor in

these proceedings (the "Monitor" ), and on hearing the submissions of counsel for the

Applicants, and counsel for Richter, Comerica Bank ("Comerica"), the Customers (as defined

below), General Motors Corporation ("GM"), the National Automobile, Aerospace,

Transportation and General Workers of Canada and its Local 1285 (the "CAW"), the United

Steel, Paper and Forestry, Rubber, Manufacturing, Energy, Allied Industrial and Service

Workers Union (the "USW") and the Teamsters Local Union No. 419 (the "Teamsters" and,

together with the CAW and USW, the "Unions" and, any one, a "Union" ), no one else on the

Service List appearing and on reading the consent of Richter to act as the Monitor,
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged so that this Application is properly returnable today and

hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are debtor companies to

which the CCAA applies. Although not an Applicant, this Court further orders and declares that

SKD Company, as the general partnership through which the Applicants carry on business

{"SKD Company", and together with the Applicants, the "CCAA Parties", and any one, a

"CCAA Party" ), shall enjoy the benefits of the protections provided by this Order and shall be

treated as if an applicant under this Order.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,

subject to further order of this Court, file with this Court one or more plans of compromise or

arrangement {hereinafter referred to as the "Plan") between, inter alia, the CCAA Parties or any

of them and one or more classes of their secured and/or unsecured creditors, as they deem

appropriate.

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the CCAA Parties shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind whatsoever,

and wherever situate, including all proceeds thereof (the "Property" ). Subject to further Order

of this Court, the CCAA Parties shall continue to carry on business in a manner consistent with

the preservation of their businesses {the business of the CCAA Parties, collectively, the

"Business" ) and Property. The CCAA Parties shall be authorized and empowered to continue to

retain and employ the employees, consultants, financial advisors, agents, experts, accountants,

counsel, appraisers and such other persons {collectively, "Assistants" ) currently retained or

employed by them, with liberty to retain such further Assistants as they deem reasonably
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necessary or desirable in the ordinary course of business, for the carrying out of the terms of this

Order or to assist the CCAA Parties with their restructuring activities as contemplated by this

Order.

5. THIS COURT ORDERS that the CCAA Parties shall be entitled to continue to utilize

their existing bank accounts and any other bank accounts permitted under the Forbearance

Agreement (as defined below) (the "Bank Accounts" ) and that all banks in which the CCAA

Parties maintain any Bank Account are authorized and directed to continue to maintain, service

and administer the Bank Accounts in accordance with the documents governing the Bank

Accounts.

6. THIS COURT ORDERS that the CCAA Parties are authorized and empowered to

continue to manage their cash and cash equivalents and transfer funds among their respective

Bank Accounts pursuant to the cash management system currently in place, as described in the

Chen Affidavit, or replace it with another substantially similar central cash management system

satisfactory to Comerica (the "Cash Management System" ), and that any present or future bank

providing or participating in the Cash Management System shall not be under any obligation

whatsoever to inquire into the propriety, validity or legality of any transfer, payment, collection

or other action taken under the Cash Management System, or as to the use or application by the

CCAA Parties of funds transferred, paid, collected or otherwise dealt with in the Cash

Management System, shall be entitled to provide the Cash Management System without any

liability in respect thereof to any Person (as defined below) other than the CCAA Parties and

Comerica pursuant to the terms of the documentation applicable to the Bank Accounts and the

Cash Management System, and shall be, in their capacity as provider of the Cash Management

System, an unaffected creditor under the Plan with regard to any claims or expenses it may suffer

or incur in connection with the provision of the Bank Accounts and the Cash Management

System and that the CCAA Parties may use the funds standing to their credit from time to time in

their bank accounts within the Cash Management System.

7. THIS COURT ORDERS that the CCAA Parties shall be entitled but not required to pay

the following expenses, whether incurred prior to or after this Order:
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(a) all outstanding and future wages, salaries, employee and pension benefits,

vacation pay, contributions to registered retirement pension plans, bonuses,

expenses and retention plan payments pursuant to plans and programs currently in

place payable on or after the date of this Order, in each case incurred in the

ordinary course of business and consistent with or pursuant to existing

compensation policies and arrangements; and

(b) the fees and disbursements of any Assistants retained or employed by the CCAA

Parties in respect of these proceedings, at their standard rates and charges.

8. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

CCAA Parties shall be entitled but not required to pay all reasonable expenses incurred by the

CCAA Parties to carry on and preserve the Business in the ordinary course from and after the

date of this Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitation;

(a) all expenses and capital expenditures reasonably necessary for the preservation of

and operation of the Propeity or the Business including, without limitation,

payments on account of insurance (including directors and officers insurance),

maintenance and security services; and

(b) payment for goods or services actually supplied to the CCAA Parties following

the date of this Order.

9. THIS COURT ORDERS that the CCAA Parties, as applicable, shall remit, in accordance

with legal requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or

of any Province thereof or any other taxation authority which are required to be

deducted from employees'ages, including, without limitation, amounts in

respect of (i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec

Pension Plan, and (iv) income taxes;
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(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")

required to be remitted by the CCAA Parties in connection with the sale of goods

and services by the CCAA Parties; and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof or any other taxation authority in respect of

municipal realty, municipal business or other taxes, assessments or levies of any

nature or kind which are entitled at law to be paid in priority to claims of secured

creditors and which are attributable to or in respect of the carrying on of the

Business by the CCAA Parties.

10. THIS COURT ORDERS that the CCAA Parties may pay to SKD Automotive Group,

Limited Partnership ("SKD AG") and to SKD, L.P., the amounts described in the Chen Affidavit

in respect of the head office management, accounting, record-keeping, budgeting, financial

reporting, cash management, payroll, human resources, information technology, purchasing,

sales, engineering, research and development and other administrative functions provided by

SKD AG and SKD L.P. to the CCAA Parties, unless objected to by the Monitor.

11. Tl-IIS COURT ORDERS that until such time as a CCAA Party repudiates a real property

lease in accordance with paragraph 13(c) of this Order, such CCAA Party shall pay all amounts

constituting rent or payable as rent under real property leases (including, for greater certainty,

common area maintenance charges, utilities and realty taxes and any other amounts payable to

the landlord under the lease) or as otherwise may be negotiated by such CCAA Party from time

to time ("Rent" ), for the period commencing from and including the date of this Order, twice—

monthly in equal payments on the first and fifteenth day of each month, or the next business day

thereafter, in advance {but not in arrears).

12. THIS COURT ORDERS that, except as specifically permitted under this Order, the

CCAA Parties are hereby directed, until further Order of this Court: {a) to make no payments of

principal, interest thereon or otherwise on account of amounts owing by the CCAA Parties to any

of their creditors as of this date; (b) to grant no security interests, trust, liens, charges or

encumbrances upon or in respect of any of their Property; and (c) to not grant credit or incur

liabilities except in the ordinary course of the Business.
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RESTRUCTURING

13. THIS COURT ORDERS that the CCAA Parties shall have the right to:

(a) permanently or temporarily cease, downsize or shut down any of their business or

operations and, subject to the prior consent of Comerica, to dispose of redundant

or non-material assets, which are currently not used in the production of

component parts for any of the Customers: (i) not exceeding $ 100,000 in any one

transaction; or (ii) with the consent of the Monitor, not exceeding $500,000 in any

one transaction or $1,000,000 in the aggregate, subject to paragraph 13(c), if

applicable; and for further certainty the proceeds of sale of these assets shall

remain subject to the terms of any valid and existing liens and security interests

affecting the Property and its proceeds;

(b) subject to any applicable seniority provisions of any applicable collective

bargaining agreement, or as may be agreed between SKD Company and the

applicable collective bargaining unit, terminate the employment of such of their

employees or temporarily lay off such of their employees as they deem

appropriate on such terms as may be agreed upon between the CCAA Parties and

such employee or, failing such agreement, to deal with the consequences thereof

in the Plan;

(c) in accordance with paragraphs 14 and 15, vacate, abandon or quit any leased

premises and/or repudiate any real property lease and any ancillary agreements

relating to any leased premises, on not less than seven (7) days'otice in writing

to the relevant landlord or on such terms as may be agreed upon between an

applicable CCAA Party and such landlord, or failing such agreement, to deal with

the consequences thereof in the Plan;

(d) repudiate such of their arrangements or agreements of any nature whatsoever,

whether oral or written, as the CCAA Parties deem appropriate on such terms as

may be agreed upon between the applicable CCAA Party and such counter-

parties, or failing such agreement, to deal with the consequences thereof in the
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Plan, and to negotiate any new or replacement arrangements or agreements as the

applicable CCAA Party deems appropriate (provided that the Monitor does not

object to such new or replacement arrangements or agreements); provided that,

notwithstanding this paragraph, SKD Company shall not repudiate any collective

bargaining agreement with any Union; and

(e) pursue avenues of refinancing and restructuring and the sale of material parts of

the Business or Property, in whole or part, subject to prior approval of this Court

being obtained before any material refinancing or any sale (except as permitted by

paragraph 13(a), above);

all of the foregoing to permit the CCAA Parties to proceed with an orderly restructuring, sale or

wind down of the Business (the "Restructuring" ).

14. THIS COURT ORDERS that the applicable CCAA Party shall provide each of the

relevant landlords with notice of their intention to remove any fixtures from any leased premises

at least seven (7) days prior to the date of the intended removal. The relevant landlord shall be

entitled to have a representative present in the leased premises to observe such removal and, if

the landlord disputes a CCAA Party's entitlement to remove any such fixture under the

provisions of the lease, such fixture shall remain on the premises and shall be dealt with as

agreed between any applicable secured creditors, such landlord and the applicable CCAA Party,

or by further Order of this Court upon application by the CCAA Parties on at least two (2)
days'otice

to such landlord and any such secured creditors. If a CCAA Party repudiates the lease

governing such leased premises in accordance with paragraph 13(c) of this Order, it shall not be

required to pay Rent under such lease pending resolution of any such dispute, and the repudiation

of the lease shall be without prejudice to the CCAA Party's claim to the fixtures in dispute.

15. THIS COURT ORDERS that if a lease is repudiated by a CCAA Party in accordance

with paragraph 13(c)of this Order, then (a) during the notice period prior to the effective time of

the repudiation, the landlord may show the affected leased premises to prospective tenants during

normal business hours, on giving the applicable CCAA Party and the Monitor 24 hours'rior

written notice, and (b) at the effective time of the repudiation, the relevant landlord shall be

entitled to take possession of any such leased premises without waiver of or prejudice to any
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claims or rights such landlord may have against the applicable CCAA Party in respect of such

lease or leased premises and such landlord shall be entitled to notify the applicable CCAA Party

of the basis on which it is taking possession and to gain possession of and re-lease such leased

premises to any third party or parties on such terms as such landlord considers advisable,

provided that nothing herein shall relieve such landlord of their obligation to mitigate any

damages claimed in connection therewith.

16, THIS COURT ORDERS that, subject to the other provisions of this Order {including the

payment of Rent as herein provided) and any further Order of this Court, the CCAA Parties shall

be permitted to dispose of any or all of the Property located {or formerly located) at such leased

premises without any interference of any kind from landlords (notwithstanding the terms of any

leases) and, for greater certainty, the CCAA Parties shall have the right to realize upon the

Property and other assets in such manner and at such locations, including leased premises, as it

deems suitable or desirable for the purpose of maximizing the proceeds and recovery therefrom.

NO PROCEEDINGS AGAINST THE CCAA PARTIES OR THE PROPERTY

17. THIS COURT ORDERS that until and including February 19, 2009 or such later date as

this Court may order (the "Stay Period" ), no proceeding or enforcement process in any court or

tribunal (each, a "Proceeding" ) shall be commenced or continued against or in respect of the

CCAA Parties or the Monitor, or affecting any of the Business or the Property, except with the

written consent of the CCAA Parties and the Monitor, or with leave of this Court, and any and all

Proceedings currently under way against or in respect of the CCAA Parties or affecting the

Business or the Property are hereby stayed and suspended pending further Order of this Court.

Notwithstanding the foregoing, nothing in this Order shall stay the exercise by Comerica of any

of its rights or remedies under the Credit Agreement or the Loan Documents (as defined below),

provided however that Comerica shall provide notice to the CCAA Parties, the Customers and

the Monitor in accordance with paragraph 38(b).

18. THIS COURT ORDERS that no proceeding, enforcement process or any other remedy

available to the judgment creditors Roberto Costantino and Tony Kong (the "Judgment

Creditors" ) pursuant to the Judgment issued in Action 06 CV 308 185 PD1 commenced at

Toronto (the "Judgment" ) shall be commenced or continued as against the CCAA Parties or the
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Property, including with respect to any amounts payable to the CCAA Parties by the Customers

(as defined below) and GM, including, without limitation, that:

(a) the effect of any notices of garnishment issued by the Judgment Creditors and

served on any Person, including the Customers (as defined below) and GM, under

the Judgment (the "Notices of Garnishment" ) is hereby stayed;

(b) the expiry of any time periods under the Notices of Garnishment for the filing of

garnishees'tatements is hereby stayed and any Persons having been served with

tjie Notices of Garnishment, including the Customers (as defined below) and GM

(collectively, the "Garnishees"), are hereby relieved of any requirement to file

with the Court garnishee's statements with respect to the Notices of Garnishment;

(c) five (5) days after this order has been served on the Sheriff for the Regional

Municipality of Halton (the "Sheriff') and the Judgment Creditors in accordance

with sub-paragraph (d) below, the Garnishees are authorized and empowered to

continue to make all payments of any amounts owing to any of the CCAA Parties

directly to the CCAA Parties, rather than to the Sheriff, without regard to the

Notices of Garnishment, shall incur no liability to the Judgment Creditors by

doing so, shall be relieved of any obligations the Garnishees may have had under

the Notices of Garnishment, and upon payment of amounts by the Garnishees to

the CCAA Parties, the liabilities of the Garnishees to the Judgment Creditors, or

to the CCAA Parties in respect ofthe amounts paid to the CCAA Parties, is

extinguished; and

(d) the CCAA Parties are hereby directed to deliver a copy of this Order to the

Sheriff, as well as to counsel for the Judgment Creditors, with a cover

letter advising that all proceedings, enforcement processes or any other remedy

available in relation to the Judgment, including the enforcement of the Notices of

Garnishment against any Person, including the Garnishees, have been stayed

pursuant to this Order.
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NO EXERCISE OF RIGHTS OR REMEDIES

19. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, partnership, governmental body or agency, or any other persons or

entities (all of the foregoing, collectively being "Persons" and each being a "Person" ) against or

in respect of the CCAA Parties or the Monitor, or affecting the Business or the Property, are

hereby stayed and suspended except with the written consent of the CCAA Parties and the

Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower the CCAA

Parties to carry on any business which the CCAA Parties are not lawfully entitled to carry on, (ii)

exempt the CCAA Parties &om compliance with statutory or regulatory provisions relating to

health, safety or the environment, (iii) prevent the filing of any registration to preserve or perfect

a security interest, (iv) prevent the filing of any grievance pursuant to the Labour Relati gns Act,

1995 or any collective agreements, provided that, subject to further order of the Court, no further

steps of any kind shall be taken pursuant to or in connection with any such grievance by any

party (for greater certainty, neither the CCAA Parties nor any other party shall be obligated to

file any form of response or reply to any such grievance, or (v) prevent the registration of a claim

for lien.

NO INTERFERENCE WITH RIGHTS

20. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,

contract, agreement, licence or permit in favour of or held by the CCAA Parties, except with the

written consent of the CCAA Parties and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

21. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written

agreements with any of the CCAA Parties or statutory or regulatory mandates for the supply of

goods and/or services, including without limitation all raw materials, metals, components,

subcomponents, tools and tooling, dies, tests and assembly fixtures, gauges, jigs, computer

software, communication and other data services, centralized and other banking services, payroll

services, customs, customs brokerage (or similar) services, insurance, transportation, shipping
f

services, utilities, gas, electricity and other senrices to the Business, or any of the CCAA Parties,

are hereby restrained until further Order of this Court &om discontinuing, altering, interfering

with or terminating the supply of such goods or services, utilities, gas and electricity as may be

required by any of the CCAA Parties, and that the CCAA Parties shall be entitled to the

continued use of their current premises, utilities, telephone numbers, facsimile numbers, internet
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addresses and domain names, provided in each case that the normal prices or charges for all such

goods, services, utilities, gas and electricity received after the date of this Order are paid by the

CCAA Parties in accordance with normal payment practices of the CCAA Parties or such other

practices as may be agreed upon by the supplier, utility provider or service provider and each of
the CCAA Parties and the Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

22. THIS COURT ORDERS that, notwithstanding anything else contained herein, no

creditor of any of the CCAA Parties shall be under any obligation after the making of this Order

to advance or re-advance any monies or otherwise extend any credit to any CCAA Party.

Nothing in this Order shall derogate from the rights conferred and obligations imposed by the

CCAA, provided however that, except as provided in the Accommodation Agreement, any

Person that seeks to advance a claim of, or analogous to set-off or equitable set-off to justify the

non-payment of any existing or accruing debt to any of the CCAA Parties shall advise the CCAA

Parties and the Monitor in writing prior to so doing so as to enable the CCAA Parties to have the

validity of the set-off adjudicated upon by this Honourable Court on an urgent basis if so

advised.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

23. THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11.5(2)of the CCAA, no Proceeding may be commenced or continued against any of
the former, current or future directors or officers of the Applicants with respect to any claim

against the directors or officers that arose before the date hereof and that relates to any

obligations of any of the CCAA Parties whereby the directors or officers are alleged under any

law to be liable in their capacity as directors or officers for the payment or performance of such

obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.

DIRECTORS'ND OFFICERS'NDEMNIFICATION AND CHARGE

24. THIS COURT ORDERS that the Applicants shall indemnify their directors and officers

from all claims, costs, charges and expenses (i) relating to the failure of any CCAA Party, after
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the date hereof, to make payments of the nature referred to in subparagraphs 7(a), 9(a), 9(b) and

9(c) of this Order which they sustain or incur by reason of or in relation to their respective

capacities as directors and/or officers of the Applicants, and (ii) which they sustain or incur by

reason of or in relation to their respective capacities as directors and/or officers of the Applicants

from and after the date of this Order (each, and any of (i) and (ii), a "D8rO Claim" ), including

without limitation, by reason of the Restructuring or in relation to any Plan, except to the extent

that, with respect to any officer or director, such officer or director has actively participated in

the breach of any related fiduciary duties or has been grossly negligent or guilty of wilful

misconduct.

25. THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled

to the benefit of and are hereby granted a charge (the "Directors'harge" ) on the Property of

the Applicants, which charge shall not exceed an aggregate amount of $3,000,000, as security for

the indemnity provided in paragraph 24 of this Order. The Directors'harge shall have the

priority set out in paragraphs 45 and 47 herein. The Applicants'irectors and officers shall only

be entitled to the benefit of the Directors'harge to the extent that they do not have coverage

under any directors'nd officers'nsurance policy, or to the extent that such coverage is

insufficient to pay amounts indemnified in accordance with paragraph 24 of this Order.

26. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance

policy to the contrary, no insurer shall be entitled to be subrogated to or claim the benefit of the

Directors'harge.

APPOINTMENT OF MONITOR

27. THIS COURT ORDERS that Richter is hereby appointed pursuant to the CCAA as the

Monitor, an officer of this Court, to monitor the Property and the conduct of the Business with

the powers and obligations set out in the CCAA or set forth herein and that the Applicants and

their shareholders, officers, directors, SKD Company and the Assistants shall advise the Monitor

of all material steps taken by the CCAA Parties pursuant to this Order, and shall co-operate fully

with the Monitor in the exercise of its powers and discharge of its obligations.
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28. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) report to this Court at such times and intervals as the Monitor may deem

appropriate with respect to matters relating to the Property, the Business, the

Restructuring, the Sales Process (as defined below) and such other matters as may

be relevant to the proceedings herein;

(b) monitor and review the CCAA Parties'eceipts and disbursements;

(c) monitor and review any transactions and obligations between the CCAA Parties

and any affiliated entities or partnerships;

(d) assist the CCAA Parties in preparing the cash flow projections, budgets and any

other reporting or information they may require in relation to the Business and the

Property, and to report to Comerica and the Customers (as defined below) as

required in relation to the Forbearance Agreement and the Accommodation

Agreement (each as defined below), which information shall be reviewed with the

Monitor„

(e) assist the CCAA Parties in their dissemination to Comerica and its counsel of

financial and other information requested by Comerica and as otherwise required

by the CCAA Parties, which may be used by the CCAA Parties in these

proceedings;

(f) assist the CCAA Parties, to the extent required by the CCAA Parties, in dealing

with their respective creditors, customers, vendors and other interested Persons;

(g) with the assistance of the CCAA Parties, conduct the Sales Process as provided

for in this Order and report to this Court in relation to the status of the Sales

Process from time to time as it considers appropriate;

(h) advise the Applicants in their development of the Plan and any amendments to the

Plan and, to the extent required by the CCAA Parties in their negotiations with

creditors, customers, vendors and other interested Persons;
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(i) assist the CCAA Parties with their financing and restructuring activities to the

extent required by the CCAA Parties;

(j) carry out the responsibilities of the Monitor under the Accommodation

Agreement and, to the extent requested by the CCAA Parties, to otherwise assist

the CCAA Parties in the performance of their obligations under the

Accommodation Agreement and the Access Agreement (each as defined below

and together, the "Customer Agreements" );

(k) give any consent or approval as is contemplated by this Order and any other

orders made in this proceeding;

(I) assist the Applicants, to the extent required by the Applicants, with the holding

and administering of creditors'r shareholders'eetings for voting on the Plan;

(m) have full and complete access to the books, records and management, employees

and advisors of the CCAA Parties and to the Business and the Property to the

extent required to perform its duties arising under this Order;

(n) be at liberty to engage independent legal counsel or such other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order;

(o) be at liberty to serve as a "foreign representative" of any of the CCAA Parties in

any proceeding outside of Canada, including if deemed advisable by the CCAA

Parties and the Monitor, to file Chapter 15 proceedings as a foreign representative

of the CCAA Parties;

(p) consider, and if deemed advisable by the Monitor, prepare a report and

assessment on the Plan; and

(q) perform such other duties as are required by this Order or by this Court from time

'to tline.
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29. THIS COURT ORDERS that the Monitor shall not take possession of the Property and

shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

30. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession" ) of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law or guideline respecting

the protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act„ the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the "Environmental Legislation" ), provided however that nothing herein shall

exempt the Monitor from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in

pursuance of the Monitor's duties and powers under this Order, be deemed to be in Possession of

any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

31, THIS COURT ORDERS that the Monitor shall provide any creditor of the CCAA Parties

with information provided by the CCAA Parties in response to reasonable requests for

information made in writing by such creditor addressed to the Monitor. The Monitor shall not

have any responsibility or liability with respect to the information disseminated by it pursuant to

this paragraph. In the case of information that the Monitor has been advised by the CCAA

Parties is confidential, the Monitor shall not provide such information to creditors unless

otherwise directed by this Court or on such terms as the Monitor and the CCAA Parties may

agree.

32. THIS COURT ORDERS that, in addition to the Hghts and protections afforded the

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
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obligation as a result of its appointment or the carrying out of the provisions of this Order, save

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

PAYMENT OF FEES AND ADMINISTRATION CHARGE

33. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the

CCAA Parties shall be paid their reasonable fees and disbursements incurred both before and

after the making of this Order, in each case at their standard rates and charges, by the CCAA

Parties as part of the costs of these proceedings. The CCAA Parties are hereby authorized and

directed to pay the accounts of the Monitor, counsel for the Monitor and counsel for the

Applicants on a weekly basis.

34. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the

Applicants shall undertake a final assessment of their accounts, if requested by the Applicants, or

as directed by this Court pursuant to a request made by a creditor of the CCAA Parties, and for

this purpose such accounts are referred to a judge of the Commercial List of the Ontario Superior

Court of Justice.

35. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the CCAA

Parties and the financial advisor to the CCAA Parties, Conway MacKenzie, Inc. (collectively,

the "Professionals" ) shall be entitled to the benefit of and are hereby granted a charge (the

"Administration Charge" ) on the Property, which charge shall not exceed an aggregate amount

of $1,000,000, as security for their unpaid professional fees and disbursements incurred at the

standard rates and charges of such Professionals, both before and after the making of this Order

in respect of these proceedings. The Administration Charge shall have the priority set out in

paragraphs 45 and 47 hereof.

COMERICA FACII ITY

36. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) SKD Company is authorized and empowered to continue to borrow under the

revolving credit agreement among Comerica and SKD Company (as Canadian
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borrower), SKD AG (as US Borrower) and SKD, L.P,, EASSA Mexico, S de R.I.

de C.V., SKD de Mexico, S de R.I. de C.V. and the Applicants (as additional loan

parties) made December 14, 2004, as subsequently amended, modified and

supplemented, most recently pursuant to the Forbearance Agreement (defined

below), including, without limitation, in relation to the subordinated participations

in the Comerica loan facility purchased or to be purchased by the Customers in

relation to the Customer Operations Funding (as described in the Chen Affidavit)

in accordance with the Amended and Restated Subordinated Participation

Agreement (as described in the Chen Affidavit) (the "Credit Agreement" );

(b) the CCAA Parties are authorized and directed to perform all obligations to

Comerica under the Credit Agreement and any security or other documents

contemplated thereby, including those relating to the Customer Operations

Funding (as defined below), whether arising before or after the making of this

Order as and when the same become due and are to be performed, but subject to

the priority set out in paragraph 45 hereof (the "Loan Documents" ); and

(c) the CCAA Parties are authorized, empowered and directed to enter into and

perform their obligations under a certain forbearance agreement, substantially in

the form of the agreement attached as Exhibit "H" to the Chen Affidavit (the

"Forbearance Agreement" ) to which the CCAA Parties are party, and are

directed and shall comply with the Loan Documents and the Forbearance

Agreement and shall make all payments to Comerica provided for under the

Forbearance Agreement and Loan Documents, including without limitation, in

relation to the Customer Operations Funding (as defined below),

37. THIS COURT ORDERS that Comerica shall be entitled to the benefits of and is hereby

granted a charge (the "Comerica Charge" ) as security for the existing and future obligations of

the CCAA Parties to Comerica under the Credit Agreement and Loan Documents, which charge

shall not exceed the aggregate amount owed to Comerica under the Credit Agreement and Loan

Documents. The Comerica Charge shall have the priority set out in paragraphs 45 and 47 hereof.

38, THIS COURT ORDERS that, notwithstanding any other provision of this Order:
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(a) Comerica may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the Comerica Charge;

(b) subject to the terms of the Customer Agreements, the Forbearance Agreement and

the Credit Agreement, Comerica may (i) without notice to the CCAA Parties or

any other Person cease making advances to SKD Company and set off and/or

consolidate any amounts owing by Comerica to the CCAA Parties, other than in

relation to amounts deposited to the Trust Accounts (as defined in the

Forbearance Agreement) in accordance with the Forbearance Agreement, against

the obligations of the CCAA Parties to Comerica under the Credit Agreement, the

Loan Documents or the Comerica Charge, and (ii) upon the occurrence of a

default (other than an Existing Default as defined in the Forbearance Agreement)

under the Credit Agreement and the Loan Documents, and upon two (2) business

days notice to the CCAA Parties, the Customers and the Monitor, exercise any

and all of its rights and remedies against the CCAA Parties or the Property under

or pursuant to the Forbearance Agreement, the Credit Agreement, the Loan

Documents and the Cornerica Charge, including without limitation, to apply to

this Court for the appointment of a receiver, receiver and manager or interim

receiver, or for a bankruptcy order against the CCAA Parties or for the

appointment of a trustee in bankruptcy of the CCAA Parties, but subject to the

priorities as set out in paragraphs 45 and 47 of this Order; and

(c) the foregoing rights and remedies of Comerica shall be enforceable against any

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

CCAA Parties or the Property.

39. THIS COURT ORDERS AND DECLARES that Comerica shall be treated as unaffected

in any plan of arrangement or compromise filed by the Applicants under the CCAA, or any

proposal filed by any of the CCAA Parties under the Bankruptcy and Insolvency Act of Canada

(the "BIA"), with respect to any advances made under the Credit Agreement or the Loan

Documents.
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CIJSTOMKR ACCOMMODATION AND ACCESS AGRKKMKNTS

40. THIS COURT ORDERS that notwithstanding any other provision of this Order, the

CCAA Parties be and they are hereby authorized, empowered and directed to enter into and

perform their obligations under a certain accommodation agreement, substantially in the form of

the agreement attached as Exhibit "j'" to the Chen Affidavit (the "Accommodation

Agreement" ) among SKD Company, Ford Motor Company, Chrysler Canada Inc., Chrysler

LLC, on behalf of itself and Chrysler Motors LLC, Honda of America Mfg., Inc., for itself and

on behalf of Honda Canada Mfg., a division of Honda Canada, Inc., Honda Manufacturing of

Indiana, LLC and Honda Manufacturing of Alabama, LLC (collectively, the "Customers" ) and

Comerica.

41. THIS COURT ORDERS that the Accommodation Agreement and the exhibits thereto,

including, without limitation (i) an access agreement, substantially in the form of the agreement

among SKD Company and the Customers attached as Exhibit B to the Accommodation

Agreement (the Access Agreement" ), (ii) the Customer Operations Funding (as defined in and

to be provided under the Accommodation Agreement), and (iii) the transactions contemplated by

the Accommodation Agreement (the "Accommodation Agreement Transactions" ), be and they

are hereby approved,

42. THIS COURT ORDERS that in completing the Accommodation Agreement

Transactions, the CCAA Parties, and the Monitor, subject to the terms and conditions of the

Accommodation Agreement, are hereby authorized to execute and deliver such additional,

related and ancillary documents and assurances governing or giving effect to the

Accommodation Agreement Transactions as the CCAA Parties, in their discretion, may deem to

be reasonably necessary or advisable to complete the Accommodation Agreement Transactions

and to take such steps as are necessary or incidental for the completion thereof,

43, THIS COURT ORDERS that the CCAA Parties be and they are hereby authorized,

empowered and directed to enter into and perform their obligations under the Access Agreement

and enter into and complete the transactions contemplated by the Access Agreement (the

"Access Agreement Transactions" ) and to grant the security interests provided for under the

Access Agreement (the "Customers'ecurity" ) in accordance with the Access Agreement and
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with such amendments, deletions and additions as the parties thereto may agree to, and to

perform the obligations contained in the Access Agreement.

44. TI-IIS COURT ORDERS that in completing the Access Agreement Transactions, the

CCAA Parties, subject to the terms and conditions of the Access Agreement, are hereby

authorized and directed to execute and deliver such additional, related and ancillary documents

and assurances governing or giving effect to the Access Agreement Transactions as each of the

CCAA Parties, in their discretion, may deem to be reasonably necessary or advisable to complete

the Access Agreement Transactions and to take such steps as are necessary or incidental for the

completion thereof.

VALIDITY AND PRIORITY OF CHARGES CRKATKD BY THIS ORDER

45. THIS COURT ORDERS that the priorities of the Administration Charge, the
Directors'harge,

and the Comerica Charge shall be as follows:

(i) First —the Administration Charge;

(ii) Second —the Directors'harge to the maximum amount of $700,000 in

relation to any vacation pay obligations;

(iii) Third —the Comerica Charge, but excluding that portion of the Comerica

Indebtedness (as defined in the Accommodation Agreement) relating to

the Customer Operations Funding (as defined in the Accommodation

Agreement);

(iv) Fourth - the Directors'harge for any amount greater than $700,000 up to

the maximum amount of $2,300,000; and

(v) Fifth —the Comerica Charge in relation to that portion of the Comerica

Indebtedness (as defined in the Accommodation Agreement) relating to

the Customer Operations Funding (as defined in the Accommodation

Agreement);
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46. THIS COURT ORDERS that the filing, registration or perfection of the Administration

Charge, Directors'harge and Comerica Charge (collectively, the "Charges" ), as well as the

Customers'ecurity, shall not be required, and that the Charges and the Customers'ecurity

shall be valid and enforceable for all purposes, including as against any right, title or interest

filed, registered, recorded or perfected subsequent to the Charges and the Customers'ecurity

coming into existence, notwithstanding any such failure to file, register, record or perfect.

47. THIS COURT ORDERS that each of the Charges (all as constituted and defined herein)

shall constitute a charge on the Property and such Charges shall rank in priority to all other

security interests, trusts, liens, charges and encumbrances, statutory or otherwise (collectively,

"Encumbrances") in favour of any Person.

48. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as

may be approved by this Court, the CCAA Parties shall not grant any Encumbrances over any

Property that rank in priority to, or pari passu with, any of the Charges, or which impair a

Customer's "Right of Access" under the Access Agreement, unless the CCAA Parties also obtain

the prior written consent of the Monitor, the beneficiaries of the Charges, and the Customers, or

a further Order of this Court made on notice to the beneficiaries of the Charges and the

Customers.

49. THIS COURT ORDERS that the exercise of the rights and remedies of the beneficiaries

of the Charges shall be subject to the applicable terms of the Access Agreement, including a

Customer's Right of Access if exercised in accordance with the Access Agreement; provided

however that the Customers'ecurity shall be fully released and discharged and be of no further

force and effect upon the later of (i) the expiration of the Term of the Access Agreement, and (ii)

in relation to any Operating Assets and Real Estate in respect of which a Right of Access has

been exercised by a Customer in accordance with the Access Agreement prior to expiration of

the Term of the Access Agreement, at the end of the Occupancy Period arising from the exercise

of such Right of Access (with capitalized terms in this paragraph being as defined under the

Access Agreement).

50. THIS COURT ORDERS that the Charges, the Forbearance Agreement, the Customer

Agreements and the Customers'ecurity, and any payments made by the CCAA Parties pursuant
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to the Charges or the Credit Agreement or pursuant to paragraph 25 of this Order (collectively,

the "Payments" ), shall not be rendered invalid or unenforceable, and the rights and remedies of

any Persons receiving the Payments and the chargees entitled to the benefit of the Charges (the

"Chargees") shall not otherwise be limited or impaired in any way by (a) the pendency of these

proceedings and the declarations of insolvency made herein; (b) any application(s) for

bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order made pursuant to such

applications; (c) the filing of any assignments for the general benefit of creditors made pursuant

to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any negative covenants,

prohibitions or other similar provisions with respect to borrowings, incurring debt or the creation

of Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or

other agreement (collectively, an "Agreement" ) which binds any of the CCAA Parties, and

notwithstanding any provision to the contrary in any Agreement:

(a) Neither the creation of the Charges, nor the execution, delivery, perfection

registration or performance of the Forbearance Agreement, the Customer

Agreements or the Customers'ecurity, shall create or be deemed to constitute a

breach by an applicable CCAA Party of any Agreement to which it is a party;

(b) none of the Chargees, or the holders of the Customers'ecurity shall have any

liability to any Person whatsoever as a result of any breach of any Agreement

caused by or resulting from the creation of the Charges or the execution, delivery

or performance by the CCAA Parties of the Forbearance Agreement, the

Customer Agreements or the Customers'ecurity; and

(c) any payments made by any of the CCAA Parties pursuant to this Order or the

Forbearance Agreement and the granting the Charges, the Forbearance

Agreement, the Customer Agreements and the Customers'ecurity do not and

will not constitute fraudulent preferences, fraudulent conveyances, oppressive

conduct, settlements or other challengeable, voidable or reviewable transactions

under any applicable law.
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MARKETING AND SALES PROCESS

51. THIS COURT ORDERS that the Monitor, with the assistance of CCAA Parties, will

forthwith conduct a marketing and sales process (the "Sales Process" ) with the assistance of
such other professionals as it considers desirable to assist it in undertaking the Sales Process, to

explore a sale of the business of SKD Company and/or the Property, as follows:

(a) immediately following the date of this Order, the Monitor, with the assistance of

the CCAA Parties, will canvass the market for interested parties and send to

potentially interested parties a letter detailing this acquisition opportunity;

(b) if considered desirable, will arrange for the placement of an advertisement in one

or more newspapers providing notice of this acquisition opportunity as soon as

reasonably practicable;

{c) on or before January 22, 2009, will prepare a summarized confidential

information memorandum {"CIM")to be provided to interested purchasers who

execute a confidentiality agreement in a form acceptable to the CCAA Parties and

the Monitor (the "Prospective Purchasers" );

(d) on or before January 22, 2009, will arrange for a data room, either electronic,

physical or both (the "Data Room" );

(e) on or before January 30, 2009, the CCAA Parties and the Monitor will prepare

and make available to Prospective Purchasers, and in the electronic Data Room, a

standardized form of asset purchase agreement that the Monitor will request all

Prospective Purchasers to use to structure and submit their offers;

(f) Prospective Purchasers will be required to conduct due diligence and to submit a

purchase agreement to the Monitor by 4:00 p.m. (eastern time) on February 18,

2009;

(g) the CCAA Parties, with the assistance of the Monitor, may thereafter select and

settle a form of purchase agreement with one or more Prospective Purchasers;
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(h) on or about February 25, 2009, the Applicants will move to this Court for

approval of any sales transaction that they wish to complete (each, a

"Transaction" ) and for any related relief, including an order vesting title ("the

Sales Approval Order" ); and

(i) the closing of any Transaction in respect of which a Sales Approval Order is made

shall be completed within two (2) business days following the making of such

Order.

The Monitor shall have the ability, with the approval of the CCAA Parties, Comerica and the

Customers, to modify the Sales Process, including the foregoing timetable, and to apply to this

Court for any advice and directions that it may require in relation to the Sales Process.

SKRVICK AND NOTICE

52. THIS COURT ORDERS that the Monitor on behalf of the Applicants shall, within ten

(10) business days of the date of entry of this Order, send a letter to the known creditors of the

CCAA Parties, other than employees and creditors to which the CCAA Parties owe less than

$1,000, at their addresses as they appear on the CCAA Patties'ecords, advising of this Order,

specifying that a copy of the Order and other materials are available on the Monitor's website

and disclosing such website, and that the Monitor, on behalf of the Applicants, shall promptly

send a copy of this Order (a) to all parties filing a Notice of Appearance in respect of this

Application, and (b) to any other interested Person requesting a copy of this Order; and the

Monitor is relieved of its obligation under Section 11(5)of the CCAA to provide similar notice,

other than to supervise this process.

53. THIS COURT ORDERS that the Applicants and the Monitor be at liberty to serve this

Order, any other materials, motions and orders in these proceedings, and any notices or other

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal

delivery, facsimile or electronic transmission to the CCAA Parties'reditors or other interested

parties at their respective addresses as last shown on the records of the CCAA Parties, as

applicable, and that (i) any such service by courier, personal delivery, facsimile or electronic

transmission shall be deemed to be received (i) if delivered by or forwarded by facsimile or
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electronic submission before 4 p.m. on a business day (being a day that the principal Canadian

banks are open for business in Toronto), on that same day, (ii) if delivered or forwarded by

facsimile or electronic submission following 4 p.m. on any day, on the next business day

following the date of delivery or forwarding thereof, or (iii) if sent by ordinary mail, on the third

business day after mailing„and (ii) any such service shall be deemed to be good and sufficient

service.

54, THIS COURT ORDERS that the Applicants, the Monitor, and any party who has filed a

Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or

other electronic copy of such materials upon counsel and any other Persons appearing on the

Service List to the email addresses of counsel and such Persons as recorded on the Service List

from time to time, in accordance with the E-filing protocol of the Commercial List to the extent

practicable, and the Monitor may post a copy of any or all such materials on the Monitor's

website.

GENERAL

55. DECLARES that, pursuant to sub-paragraph 7(3)(c) of the Persona/ Information

Protection and Electronic Documents Acr, S.C. 2000, c.5, any of the CCAA Parties are

permitted, in the course of these proceedings, to disclose personal information of identifiable

individuals in their possession or control to stakeholders or prospective investors, financiers,

buyers or strategic partners and to their advisers (individually, a "Third Party" ), but only to the

extent desirable or required to negotiate and complete the Restructuring or the preparation and

implementation of the Plan or a transaction for that purpose, provided that the Persons to whom

such personal information is disclosed enter into confidentiality agreements with a CCAA Party

binding them to maintain and protect the privacy of such information and to limit the use of such

information to the extent necessary to complete the transaction or Restructuring then under

negotiation. Upon the completion of the use of personal information for the limited purpose set

out herein, the personal information shall be returned to the applicable CCAA Party, or

destroyed. In the event that a Third Party acquires personal information as part of the

Restructuring, or the preparation and implementation of the Plan or a transaction in furtherance
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thereof, such Third Party may continue to use the personal information in a manner which is in

all respects identical to the prior use thereof by the applicable CCAA Party.

56. THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of their powers and duties hereunder.

57. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting

as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any of the

Applicants, SKD Company, the Business or the Property.

58. 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 to assist the CCAA Parties, the Monitor and their respective agents in

carrying out the terms of this Order, All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance to the

Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to

give effect to this Order, to grant representative status to the Monitor as a representative of the

CCAA Parties in any foreign proceeding, or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.

59. THIS COURT ORDERS that each of the CCAA Parties and the Monitor 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.

60. THIS COURT ORDERS that any interested party (including the CCAA Parties and the

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7)
days'otice

to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

61. THIS COURT ORDERS that notwithstanding paragraph 60, no order shall be made

varying, rescinding or otherwise affecting the provisions of this Order with respect to the

Charges unless notice of a motion for such order is served on the Applicants, the Monitor,
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Comerica, the Chargees and the Customers, returnable no later than 7 days following the making

of this Order.

62. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01

a.m. Eastern Standard Time on the date of this Order.

ON / 8 R T A TORONTO
ENTERED AT / INSC I

OOK NO:
LE / DANS LE'EGISTRE NO:,

JAN 2 1 2009

PEA]ea



IN THK MATTER OF THE COMPANIES'REDITORS ARRANGEMENT ACT, R.S.C.1985, c. C-36, AS AMENDED
AND IN THK MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF NMC CANADA, INC.
AND 2515080 NOVA SCOTIA COMPANY

Applicants
Court File No. 09-CL-7960

ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at TORONTO

INITIAL ORDER

LANG MICHENKR LLP
Lawyers —Patent 4 Trade Mark Agents
Brookfield Place, P.O. Box 747
181 Bay Street, Suite 2500
Toronto, ON M5J 2T7

Sheryl Seigel
LSUC P21850H
Tel: (416) 307-4063
E-mail:sseigelulangmichener.ca

John S. Contini
LSUC 030610B
Tel: (416) 307-4148
E-mail:jcontiniulangmichener.ca

Fax: (416) 365-1719

Lawyers for the Applicants



.13 .'KlC.lX



Court File No. 09-CL-7960

OXTAMO
SUPKRIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HC)NOURABLE MR. ) THURSDAY, THE 11
)

JUSTICE COLIN CAMPBELL ) DAY OF JUNK, 2009

IN THK MATTER OF THK COMPANIES'REDITORS
AARAÃGEME1VT ACT, R.S.C.1985, C. C-36, AS AMKNDKD

ooURr 0
~g AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGKMKNT OF NMC CANADA, INC. AND
2515080 NOVA SCOTIA COMPANY

A

Applicants

~@&mneme+

ORDKR

THIS MOTION, made by Chrysler LLC, Chrysler Motors LLC and Chrysler Canada Inc.

(collectively, "Chrysler'") for an Order pursuant to section 101 of the Courts of Justt'ce Act,

R.S.O 1990 c. C.43, as amended (the "CJA") appointing RSM Richter Inc. as receiver (the

"Receiver") without security, of all of the assets, undertakings and properties of SKD Company,

including its general partners, 2515080 Nova Scotia Company and NMC Canada Inc,

{collectively, the "Debtor" ) was heard this day at 330 University Avenue, Toronto, Ontario,

ON READING the tenth report {the "Tenth Report" ) of RSM Richter Inc,, as monitor of

the Debtor(the "Monitor" ) appointed pursuant to the Order of this Couit made in this proceeding

on January 21, 2009, as amended (the "Initial Order" ), and on hearing submissions from counsel

for Chrysler, as well as counsel for SKD Company, the Receiver, Comerica Bank ("Comerica"),

Orlando Corporation, Honda of America Mfg,, Inc., for itself and on behalf of Honda Canada

Mfg,, a division of Honda Canada, Inc,, Honda Manufacturing of Indiana, LLC and Honda

Manufacturing of Alabama, LLC and Ford Motor Company, no else on the service kist

appearing, and on reading the consent of RSM Richter Inc, to act as Receiver,
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SERVICE

1 THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record is hereby abridged so that this motion is properly returnable today and hereby dispenses

with further service thereof.

APPOINTMENT

2. TH1S COURT ORDERS that, pursuant to section 101 of'he CJA, RSM Richter Inc. is

hereby appointed Receiver, without security, of all of the Debtor's current and future assets,

undertakings and properties of every nature and kind whatsoever, and wherever situate including

all proceeds thereof (thc "Property" ).

RECEIVER'S POWERS

3, THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession and control of the Property (which shall, for greater certainty,

include the proceeds of sale of assets of the Debtor held by the Monitor as at the

date hereof), and any and all proceeds, receipts and disbursements arising out of

or &om the Property;

(b) to receive, preserve, protect and maintain control of the Property, or any part or

parts thereof, including, but not limited to, the changing of locks and security

codes, the relocating of Property to safeguard it, the engay'ng of independent

security personnel, the taking of'hysical inventories and the placetnent of such

insurance coverage as may be necessary or desirab1e;

(c) to engage consultants, appraisers„agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on whatever
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basis, including on a temporary basis, to assist with the exercise of the powers and

duties conferred by this Order;

{d} to receive and collect all monies and accounts now owed or hereafter owing to the

Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;

{e) to settle, extend or compromise any indebtedness owing to the Debtor;

(f) to execute, assign, issue and endorse documents of whatever nature in respect of

any of the Property„whether in the Receiver's name or in the name and on behalf

of the Debtor, for any purpose pursuant to this Order;

(g) to undertake environmental assessments of the Property;

(h) to initiate, prosecute and continue the prosecution of any and all proceedings and

to defend all proceedings now pending or hereafter instituted with respect to the

Debtor, the Property or the Receiver, and to settle or compromise any such

proceedings, The authority hereby conveyed shall extend to such appeals or

applications for judicial review in respect of any order or judgment pronounced in

any such proceeding,

(i) to market any or all of the Property, including advertising and soliciting offers in

respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

(j) to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

{i) without the approval of this Court in respect of any transaction not

exceeding 5 l00,000, provided that the aggregate consideration for all such

transactions does not exceed $250„000; and
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(ii) with the approval of this Court in respect of any transaction in which the

purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause,

and in each such case notice under subsection 63(4) of the Ontario Personal

Property Security Act, or section 31 of the Ontario Mortgages Act, as the case

may be, shall not be required, and in each case the Ontario Bulk Sales Act shall

not apply,

(k) to apply for any vesting order or other orders necessary to convey the Property or

any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

(1) to report to, meet with and discuss with such affected Persons (as defined below)

as the Receiver deems appropriate on all matters relating to the Property and the

receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

(m) to register a copy of this Order and any other Orders in respect of the Property

against title to any of the Property;

(n) to apply for any permits, licences, approvals or peiTnissions as may be required by

any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

(o) to enter into agreements with any trustee in bankruptcy appointed in respect of the

Debtor, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtor;

(p) to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have;

(q) to make an assignment into bankruptcy on behalf of SKD Company, NMC

Canada inc, and 2515080 Nova Scotia Company (collectively, the "CCAA

Parties" );
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(r) to take actions on behalf of the Debtor in furtherance of the winding-up and

administration of rey'stered defined benefit pension plans administered by the

Debtor;

(s} to propose a process for the identification of any claims against officers and

directors of the Debtor that may give rise to a claim for indemnity pursuant to

paragraph 24 of the Initial Order (the "DkO Claims Process" ) and to administer

the D&O Process as ordered by this Court on motion made on notice to all

affected persons;

(t) to arrange with counsel to the Debtor, or such other counsel as is consented to by

the Receiver or ordered by this Court, for its retainer to act as counsel for the

directors and officers of the Debtor in relation to the Claims Process, and to pay

the reasonable fees, disbursements and expenses of such counsel, as approved by

the Receiver or ordered by this Court;

(u} to pay, on behalf of the CCAA Parties, the reasonable fees and disbursements of

the Monitor, counsel for the Monitor and counsel for the CCAA Parties in relation

to accounts rendered pursuant to paragraph 33 of the Initial Order; and

(v) to take any steps reasonably incidental to the exercise of these powers,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person. For greater certainty, the

Receiver shall not, without specific authorization fiom this Court (i) undertake any of the

operations of the Debtor, or (ii) employ any former employee of the Debtor to assist in the

Receiver's mandate, save and except for term and task engagements pursuant to written

agreements entered into with the Receiver,

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THK RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
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acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,

governmental bodies or agencies, or other entities having notice of this Order {all of the

foregoing, collectively, being "Persons" and each being a "Person" ) shall forthwith advise the

Receiver of the existence of any Property in such Person's possession or control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the business or

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data

storage media containing any such information (the foregoing, collectively, the "Records") in

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the y anting of access to Records, which may not be disclosed or provided to the Receiver due

to the privilege attaching to solicitor-client corruuunication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service

provider or othenvise, all Persons in possession or control of such Records shall fotthwith give

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other marmer of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver. Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and
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providing the Receiver with any and all access codes, account names and account numbers that.

may be required to gain access to the information.

NO PROCKKMNGS AGAINST THK RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a "Proceeding" ), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court,

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8, THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be conunenced or continued except with the written consent of the Receiver or

with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OP RIGHTS OR REMEMKS

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or

affecting the Property, are hereby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that nothing in this paragraph shall {i)

empower the Receiver or the Debtor to carry on any business which the Debtor is not lawfully

entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or

regulatory provisions relating to health, safety or the environment, (iii) prevent the filing of any

registration to preserve or perfect a security interest, or (iv) prevent the registration of a claim for

lien,

NO INTERFERENCE %'ITH THE RKCKIVKR

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.
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CONTINIJATII3N OF SERVICKS

11, THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, centralized

banking services, insurance, transportation services, utility or other services to the Debtor are

hereby restrained until further Order of this Court from discontinuing, altering, interfering with

or terminating the supply of such goods or services as may be required by the Receiver, and that

the Receiver shall be entitled to the continued use of the Debtor's current telephone numbers,

facsimile numbers, internet addresses and domain names, provided in each case that the normal

prices or charges for all such goods or services received after the date of this Order are paid by

the Receiver in accordance with normal payment practices of the Debtor or such other practices

as may be agreed upon by the supplier or service provider and the Receiver, or as may be

ordered by this Court.

RECEIVER TO IIOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques„ instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from any

source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts" ) and the monies standing to the credit

of such Post Receivership Accounts from time to time, net of any disbursements provided for

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court,

13. THIS COURT ORDERS that all funds currently held by the Monitor in respect of its

mandate as monitor, save and except for any amounts held by the Monitor in its capacity as

escrow agent pursuant to the Employee Escrow Agreements (as defined in paragraph 22 of this

Order), shall be transferred to the Post Receivership Accounts, provided that all such funds, and

all other Property of the Debtor transferred to the Receiver, shall remain subject to the CCAA

Charges, as such charges are defined in the initial Order.
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EMPLOYEES

14. THIS COURT ORDERS that the Receiver shall not employ any employees of the

Debtor, save and except for term and task engagements pursuant to written agreements entered

into with the Receiver. The Receiver shall not be liable for any employee-related liabilities,

including wages, severance pay, termination pay, vacation pay, and pension or benefit amounts,

other than such amounts as the Receiver may specifically agree in writing to pay, or such

amounts as may be determined in a Proceeding before a court or tribunal of competent

jurisdiction,

THIS COURT ORDERS that, the Receiver shall not disclose personal information of

identifiable individuals to any party without the knowledge or consent of the individuals in

question.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or

coliectiveiy, "Possession" ) of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

o1 deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

8'ater Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the "Environmental Legislation" ), provided however that nothing herein shall

exempt the Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in

pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession

of any of the Property within the meaning of any Environmental Legislation, unless it is actually

1n possession.
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LIMITATION GN THE RECEIVER'S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result

of its appointment or the carrying out of the provisions of this Order, save and except for any

gross negligence or wilful misconduct on its part, Nothing in this Order shall derogate from the

protections afforded the Receiver by section 14.06 of the BIA or by any other applicable

legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that any expenditure or liability which shall properly be made

or incurred by the Receiver, including the fees of the Receiver and the fees and disbursements of

its legal counsel, incurred at the standard rates and charges of the Receiver and its counsel, shall

be allowed to it in passing its accounts and, subject to this Order, shall form a first charge on the

Property in priority to all security interests, trusts„ liens, charges and encumbrances, statutory or

otherwise, in favour of any Person (the "Receiver's Charge" ).

19, THIS COURT ORDERS the Receiver and its legal counsel shall pass its accounts from

time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby

referred to a judge of the Commercial List of the Ontario Superior Coiut of Justice,

20, THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its

fees and disbursements, including legal fees and disbursements, incurred at the normal rates and

charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

CCAA ORDER

21. THIS COURT ORDERS AND DECLARES that, except as otherwise amended hereby,

the Initial Order, as amended, and all other Orders of this Court granted in these proceedings

remain in full force and effect, and that the Administration Charge and the Directors'harge

created under the Initial Order shall rank prior to the Receiver's Charge created by this Order.
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22, THIS COURT ORDERS AND DECLARES that the Initial Order be and the same is

hereby amended to delete, effective as of the date hereof, paragraphs 3, 4, 5, 7, 10, 13, 14, 15, 16,

21, 28(d}, 28(g), 28(h), 28(i), 28(l), 28(p}, 36(a), 43, 44, 49, 51 and 55, and to delete, effective

as of the date hereof, the second sentence of paragraph 33; provided that nothing in this Order or

the amendment of the Initial Order as provided for herein, shall (a) preclude the Monitor from

the performance of its duties and responsibilities as the escrow agent under the Employee

Retention Plan Escrow Agreement, as defined in the Order of this Court made on March 31,

2009, and the Escrow Agreements, as defined in the Order of this Court made on April 3, 2009,

as amended by Order made on April 30, 2009 (the Escrow Agreements and the Employee

Retention Plan Escrow Agreement, collectively referenced hereinafter as the "Employee Escrow

Agreements" ); or (b) preclude the Monitor from the disbursement of any funds provided for

under the Emplovee Escrow Agreements.

23. THIS COURT ORDERS AND DECLARES that the Initial Order be and the same is

hereby amended, effective as of the date hereof, as follows:

(i) paragraph 6 of the Initial Order is amended to delete the existing paragraph in its
entirety and insert in its place "THIS COURT ORDERS AND DECLARES that
Comerica and any bank providing or participating in the Cash Management
System (as defined in the Initial Order dated January 21, 2009}shall not be under

any obligation whatsoever to inquire into the propriety, validity or legality of any
transfer, payment, collection or other action taken under the Cash Management
System, or as to the use or application by the CCAA Parties of funds transferred,
paid, collected or otherwise dealt with in the Cash Management System, and that
Comerica and any such bank shall at all times have provided the Cash
Management System without any liability in respect thereof to any Person (as
defined below) other than the CCAA Parties and Comerica,";

(ii) the fourth line of paragraph 8 of the Initial Order is amended to insert "and prior
to June 11, 2009" after "date of this Order";

(iii) the first line of paragraph 23 of the Initial Order is amended by deleting the words
"during the Stay Period" from the first line, and replacing them with "unless
otherwise ordered by this Court";

(iv) the seventh line of paragraph 24 (ii) of the Initial Order is amended by inserting, "

and prior to June 11,2009" after "from and after the date of this Order", and

(v} the second line of paragraph 36(b) is amended to insert "(as defined in the Initial
Order dated January 21, 2009)" after "Credit Agreement",
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GENERAL

24. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

25. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

26. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory of administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

27, THIS COURT ORDERS that the Receiver 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.

28, THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days'otice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.
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ESCROW AGREKMKNT

This Escrow Agreement (the "Escrow Agreement" ) among the parties referred to below is dated

as of March 19, 2009

RECITALS:

WHEREAS

A. General Motors Corporation ("GM"), Ford Motor Company ("Ford "},Chrysler LLC
("Chrysler" ), Honda of America Mfg., Inc,, for itself and on behalf of Honda Canada

Mfg., a Division of Honda Canada, Inc., Honda Manufacturing of Indiana, LLC and
Honda Manufacturing of Alabama, LLC (collectively, "Honda" ) (Honda, collectively
with GM, Ford and Chrysler, the "Participants", or the "Customers" and each
individually a "Participant" or a "Customer" ) have entered into the Additional
Participations and Allocations Agreement dated January 21, 2009, as amended ("APAA")
contemplated by the Amended and Restated Subordinated Participation Agreement dated

January 21, 2009 (the "Participation Agreement" ), as amended, among Comerica Bank
("Comerica"), the Participants and SKD Company and others;

B. For the purposes of this Escrow Agreement, SKD Company together with SKD
Automotive Group, Limited Partnership are each an "Employer" and are collectively
referred to as "Employers";

C. Each Participant has agreed to purchase additional Participations in accordance with the
terms and conditions of the Participation Agreement from Comerica for cash, at par, in

exchange for undivided subordinated interest (each a "Participation" ) in the Loans (as
defined in the Participation Agreement} as more fully set forth in the Participation
Agreement;

D. The Participants have agreed to allow the Employers to use certain of the proceeds from
the Participations pursuant to the terms of the APAA to fund payments under the existing
employee retention plan for the Non-Go Forward Employees (as defined in the APAA) in

accordance with the per employee allocation under the existing employee retention plan
as set forth on Exhibit 1 attached to the APAA (the "Retention Plan" );

E. Each Participant has agreed to purchase its Respective Percentage (as defined in the
Participation Agreement) of the Participations to fund the loans to the Employers for
payments to the Non-Go Forward Employees (the "Non-Go Forward Employee
Participations") in an aggregate amount not to exceed $ 1,475,831.00;

F. RSM Richter inc., in its capacity as the court-appointed monitor (the "Monitor" ) in the

proceeding (the "CCAA Proceeding" ) commenced in the Ontario Superior Court of
Justice (the "Court") under the Companies 'reditors Arrangemenl Acr by NMC Canada
Inc. and 2515080 Nova Scotia Company, the general partners of SKD Company, is

appointed as escrow agent (the "Escrow Agent" ) pursuant hereto and the Escrow Agent
has agreed to act in such capacity;
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G The Participants have agreed to fund the Non-Go Forward Employee Participations
ptusuant to the terms of the APAA and SKD Company has agreed pursuant to an e-mail

agreement dated February 27, 2009 between SKD Company, Honda, Ford and Chrysler
to direct Comerica to wire the proceeds of the Non-Go Forward Employee Participations
to the Escrow Agent to be held in escrow in accordance with the terms hereof (such funds
hereinafter referred to as the "Retention Fund" ).

THE PARTIES HERETO AGREE AS FOLLOWS:

1. The amount of U.S.$1,095,542.00, is being established as the Retention Fund. The
Customers will purchase an additional Participation from Comerica in such amount
which Comerica will advance to SKD Company for payment to the Escrow Agent as
described in the recitals above and shall be held in trust in an interest-bearing account for
the benefit of Comerica and the Employers jointly in accordance with their respective
rights and interests under this Escrow Agreement and shall be dealt with and disbursed by
the Escrow Agent pursuant to the terms hereof.

2, The parties acknowledge that the Retention Fund is being made available to the

Employers through the accommodations of the Customers, upon and subject to the terms
of this Escrow Agreement and the APAA, for the sole and specific purpose of enabling
the Employers to fund payments under the Retention Plan. The Employers and the
Customers understand, confirm and agree, as evidenced by their execution of this Escrow
Agreement that the Customers, in providing the Retention Fund, and the Monitor, in

disbursing any of the Retention Fund to facilitate the payment of any of the payments
under the Retention Plan, shall have and be under no liability to the Employers or the
Non-Go Forward Employees, on any basis whatsoever. The Employers and the
Customers further acknowledge that any order of the Court to be made approving this

Escrow Agreement shall also contain a provision to this effect.

3. The Employers acknowledge and agree, on behalf of itself and the Non-Go Forward

Employees, that the indirect funding of the Retention Fund by the Customers to permit
the Employers to pay obligations under the Retention Plan does not make any of the
Customers and/or Employers, in any combination or all together, a related employer
and/or successor employer as contemplated by the Labour Relations Act, 1995, S.O. 1995
c.l, as amended (the "LRA") or the Employment Standards Act, 2000, S.O. 2000„c.41,
as amended (the "E&SA"). Each of the Employers, on behalf of itself and the Non-Go
Forward Employees hereby waives and releases any claims in this regard that it could
have made, or could make in the future, against any of the Customers under the LRA and

the ESA.

4, The Escrow Agent agrees to act as Escrow Agent pursuant to the terms hereof. The
parties acknowledge that the Escrow Agent is acting solely for the convenience of the

parties for the purposes outlined in this Escrow Agreement, and that the Escrow Agent
shall not be nor be deemed on any basis to be the agent of any of the parties or an

employer, related of successor employer to any employee of the Employers or the

Customers.
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Distribution of Retention Fund

5. The Escrow Agent shall distribute the Retention Fund as follows:

(a) The Employers and the Customers shall provide the Escrow Agent with a joint
direction in writing to pay, on behalf of the Employers, as soon as reasonably

practicable, the applicable portion of the Retention Fund to the payroll service
used by the Employers for the purpose of funding the portion of the Retention
Fund due to any particular employee pursuant to the APAA upon such
employee's termination of employment with the relevant Employer, which
amount shall be paid by the Escrow Agent, subject to the terms of this paragraph

5, within 7 days following such employee's last day of work with the Employer,
the details of which shall be set out in the joint direction;

(b) The Retention Fund may be released or disbursed by the Escrow Agent only in

accordance with Sections 5 and 6 of the Escrow Agreement;

(c) Any portion of the Retention Fund determined to be surplus to the requirements

of the Retention Plan as certified by joint direction in writing of the Employers
and the Customers or as determined by a final decision of the Court shall be paid

by the Escrow Agent to Comerica (or the assignee of the Loans) as payment under

the Loan Documents {as defined in the APAA) as soon as reasonably practicable
in accordance with such joint direction or such final decision of the Court;

(d) The portion of the Retention Fund (or such portion then remaining, including
interest earned thereon) relating to a particular Non-Go Forward Employee shall

be paid by the Escrow Agent to Comerica (or the assignee of the Loans) as soon
as reasonably practicable upon receipt of a joint written notice from the

Customers and the relevant Employer certifying, or a final decision of the Court

determining, that (i) the supply of automotive component parts has been
interrupted as a result, directly or indirectly, of the acts or omissions of such Non-

Go Forward Employee, and/or (iii) such Non-Go Forward Employee has failed to
reasonably assist the Customers in the resourcing of the supply of component
parts (such resourcing shall include the removal of tooling, equipment and

inventory) including to a purchaser of the relevant Employer's business or assets
or any part thereof; and

(e) The Retention Fund (or such portion remaining, including interest earned thereon)
shall be paid by the Escrow Agent to Comerica (or the assignee of the Loans) as

payment under the Loan Documents gas defined in the APAA) upon the

Employers certifying to the Escrow Agent that the Retention Fund obligations of
the Employers referenced in the APAA have been fully satisfied and upon receipt
of a joint direction in writing from the Customers and the Employers directing the
Escrow Agent to make such payment.
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Escrow Ament's Duties

6. ln relation to the duties and responsibilities of the Escrow Agent, the parties agree as
follows:

(a) the Escrow Agent's duties and responsibilities shall be as specifically set forth

herein and there shall be no implied duties or obligations other than as provided
for herein and, the Escrow Agent shall have no obligations, responsibilities or
liability arising under any other agreements to which the Escrow Agent is not a

party, even though reference to such other agreements may be made in this

Agreement. The Escrow Agent shall not be liable for any action taken or omitted
to be taken by it in good faith and in the exercise of its own judgment, unless such
action involved gross negligence or wilful misconduct;

(b) disbursement by the Escrow Agent of the Retention Fund in accordance with the
provisions of this Escrow Agreement shall constitute a complete discharge and

satisfaction of the obligations of the Escrow Agent hereunder;

(c) the Escrow Agent shall have no responsibility to inquire into the genuineness or
validity of any documents delivered to it and reasonably believed by it to have
been signed by the proper person or persons and shall be entitled to rely thereon
and shall not be hable or responsible for any action taken or omitted in

accordance with the provisions thereof;

(d) the Escrow Agent shall not be responsible to enforce any obligation of any
person, whether under the APAA or otherwise;

(e) the Escrow Agent shall be entitled to rely upon the advice and directions of the
Court in respect of any matter relating to the discharge of its duties provided only
such directions are obtained upon notice to the Customers and the Employers,
such advice may include directions as to the payment of the Retention Fund (or
any portion thereof);

(f) in the event the Employers and the Customers become involved in any dispute
process involving the APAA affecting the Retention Fund, the Escrow Agent
shall have standing to participate in such proceedings. The Escrow Agent shall be
authorized to rely upon any decision arising from such proceedings, providing
such decision shall be final and shall not have been stayed, reversed or varied;

1

(g) in the event of any controversy or dispute.under this Escrow Agreement or with

respect to any question regarding the construction hereof or any action to be taken
or omitted to be taken by the Escrow Agent, the Escrow Agent may pay the

Retention Fund (or such remaining portion thereof, including interest earned
thereon) into the Court to be disbursed pursuant to further order of the Court and

shall notify the Customers and the Employers of such payment into Court and the
Escrow Agent shall be relieved of and discharged from any and all obligations
and liabilities hereunder;
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(h) the Escrow Agent may resign at any time upon thirty days written notice to the

Employers and the Customers or such shorter notice as they may accept in writing
as sufhcient and shall thereafter pay the Retention Fund (or any remaining portion
thereof, including interest earned thereon) to such replacement escrow agent in
accordance with the joint direction of the Employers and the Customers or into
the Court in accordance with the preceding paragraph if the parties shall not have

jointly designated a replacement escrow agent;

(i) the Employers shall jointly and severally indemnify the Escrow Agent, its

partners, agents and employees from, and hold them harmless against, any loss,
liability or expense incurred or suffered by them arising out of or in connection
with the administration of this Escrow Agreement and the carrying out of the
Escrow Agent's duties hereunder, including the costs and expenses of legal
counsel (on a solicitor and his own client basis) in defending itself against any
claim made against it hereunder, provided, however, that such loss, liability or
expense is not the result of the gross negligence or wilful misconduct of the
Escrow Agent. The provisions of this 6(i) shall survive the termination of this
Agreement and the resignation of the Escrow Agent for any reason;

(j) the fees of the Escrow Agent for so acting shall be allowed to it as part of the fees
of the Monitor in the CCAA Proceeding; and

(k) the protections provided to the Monitor pursuant to the initial order of the Court
dated January 21, 2009, in respect of the CCAA Proceeding, shall apply in all

respects to the Escrow Agent, and the parties hereto shall seek an order of the

Court, on terms satisfactory to the Escrow Agent, in its sole discretion, to ensure
that such protections are extended to the Monitor in its capacity as Escrow Agent.

Miscellaneous Matters

7. All notices shall be given in writing (including facsimile or email) and shall be given to
the addresses set forth below:

(a) If to the Employers:

SKD Company
c/o SKD Automotive Group
1450 %.Long Lake Rd., Suite 210
Troy, Ml 48098

Attention: John P. Chen
Fax: (248) 267-9669
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And to:

SKD Automotive Group
1965 Pratt Boulevard
Elk Grove Village, IL 60007

Attention: Vytas Ambutas
Facsimile: (847) 806-7244E-Mail:vambutas@nmlp.corn

With a copy to:

Lang Michener LLP
Brookfield Place
181 Bay Street, Suite 2500
Toronto, ON MSJ 2T7

Attention: Sheryl E. Seigel
Fax: (416) 365-1719
Email: sseigel@langmichener.ca

(b) If to the Escrow Agent:

RSM Richter inc.
200 King Street W., Suite 1100
P.O. Box 48
Toronto, ON M5H 3T4

Attention: Robert Kofman
Fax: (416) 932-6200
Email: Bkofrnan@RSMRichter.corn

With a copy to:

Goodmans LLP
250 Yonge Street, Suite 2400
Toronto, ON M5B 2M6

Attention: Ioseph Latham
Fax: (416) 979-1234
Email: jlatham@goodmans.ca
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(c) If to the Chrysler:

Chrysler LLC
800 Chrysler Drive
CIMS 485-14-78
Auburn Hills, MI 48326

Attention. 'igmund Huber
Fax: (248) 512-1771
Email: seh43 @chrysler.corn

With a copy to.

Chrysler LLC
1000 Chrysler Drive
CIMS 485-14-78
Auburn Hills, MI 48326-2766

Attention. Kim R. Kolb
Fax: (248) 512-1771
Email: krk4@chrysler.corn

And:

9ickinson Wright PLLC
500 Woodward Avenue, Suite 4000
Detroit, MI 48226

Attention: 3ames A. Plemmons
Fax: (313)223-3598
E-mail:jpiemmons@dicksonwright.corn

With a copy to:

Borden Ladner Gervais LLP
Scotia Plaza, 40 King St. W
Toronto, ON MSH 3Y4

Attention: Craig I. Hill
Fax: (416) 361-7301
Email: chill@bi gcanada.corn
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(d) If to Ford:

Ford Motor Company
Once America Road
World Headquarters, Suite 416
Dearborn, MI 48126

Attention: 'aniella Saltz
Fax: (313}322-3084
Email: dsaltz@ford.corn

With a copy to:

Miller Canfield Paddock and Stone, PLC
150 West Jefferson, Suite 2500
Detroit, MI 48226

Attention: John Leslie
Fax: (519) 977-1565
Email: 1eslie@millercanfi eld.corn

(e) If to Honda:

Honda of America Mfg., Inc.
24000 Honda Parkway
Marysville, OH 43040-9251

Attention: Joseph F. LaFleur
Fax: (937}644-6583
Email: Joe LaFleur@ham.honda.corn

With a copy to:

Vorys, Sater, Seymour and Pease LLP
52 East Gay Street
Columbus, OH 43216-1008

Attention: Robert A. Bell, Jr.
Fax: (614}719-5169
Email: rabell@vorys.corn
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And:

Blake, Cassels A Graydon LLP
199 Bay Street, Suite

2800'ommerce

Court West
Toronto, ON M5L 1A9

Attention: 'teven J. Weisz
Fax: (416) 863-2653
E-mail:steven.weisz(Rblakes.corn

(f) If to GM:

General Motors Corporation
Cadillac Building
Mail Code: 480-206-136
30009 Van Dyke
Warren, Michigan 48090-9025

Attention: Mark W. Fischer
Fax: (586) 575-3404
E-mail; mark.w.fischer@gm.corn

With a copy to:

Honigman Miller Schwartz and Cohn LLP
2290 First National Building
660 Woodward Avenue
Detroit, Michigan 48226

Attention: Donald F. Baty, Jr,
Fax: (313)465-7549
E-mail:dbaty@honigman.corn

8. The term of this Escrow Agreement shall commence on the date hereof and shall
continue until the Escrow Agent has released all amounts in respect of the Retention
Fund, including interest earned thereon, in accordance with this Escrow Agreement.

9. This Escrow Agreement reflects the entire agreement between the parties with respect to
the matters contained herein and contained in paragraph 5 of the e-mail agreement dated

February 27, 2009 between the SKD Company, Honda, Ford and Chrysler.

10. Comerica Bank and any Customers that have directly or indirectly provided funds for the

Retention Fund are intended to be third party beneficiaries hereto and entitled to enforce
the provisions hereof.
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11. This Escrow Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective successors and assigns provided that the Escrow Agent shall
not be permitted to assign its obligations hereunder except as specifically contemplated
herein.

12. If any term shall be found to be unenforceable, illegal or invalid by a cond of competent
jurisdiction, the remainder of this agreement shall continue in full force and effect and
shall not thereby be affected, invalidated or impaired.

13. No waiver of any of the provisions of this Escrow Agreement shall be binding unless in

writing delivered in accordance with the provisions hereof.

14. The parties agree to deliver to each other such further and other assurances as may be
reasonably necessary or desirable to give effect to this Escrow Agreement.

15. Time shall be of the essence to this Escrow Agreement.

16. This Escrow Agreement shall be governed by and construed in accordance with the laws
of the Province of Ontario and the federal laws of Canada applicable herein and the

parties attorn to the jurisdiction of Ontario in the event of a dispute hereunder.

17. This Escrow Agreement may be signed in any number of counterparts each of which
shall be an original with the same effect as if the signatures were each upon the same
instrument. This Escrow Agreement shall be effective when each party hereto shall have
received by facsimile or electronic transmission a counterpart hereof signed by each of
the other parties.

18. The Recitals hereto shall be incorporated and form part of this Agreement.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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IN %ITNKSS WHERKOIi, the parties have caused this Escrow Agreement to be duly executed
as of the date first above written.

SKD COMPANY, by its partners NMC
CANADA INC. and 2515080 NOVA SCOTIA
COMPANY

By: Name: Jq1-~ ~;y -~
Title: Wc s-++a.~-y

I have the authority to bind NMC Canada,
Inc.

By: Name:
Tit1e: &c.c ~"~k")
I have the authority to bind 2515080 Nova
Scotia Company

RSM Richter Inc., in its capacity as Court-
appointed Monitor of NMC CANADA INC.,
25150SO NOVA SCOTIA COMPANY and SKD
COMPANY and not in its personal or corporate
capacity

By: Name:
Title:

I have the authority to bind the company

I



-11-

IN WITNKSS WHEREOF, the parties have caused this Escrow Agreement to be duly executed
as of the date first above written,

SKD COMPANY, by its partners NMC
CANADA INC. and 2515080 NOVA SCOTIA
COMPANY

By: Name:
Title:

I have the authority to bind NMC Canada,
Inc.

By: Name:
Title:

I have the authority to bind 2515080 Nova
Scotia Company

R Inc., in its capacity as Court-
~pyointed Poni r of NMC CANADA INC.,

( 2515080 - -A— OTIA COMPANY and SKD
-OM NY a n in its personal or corporate~ ca

c')M
By: Name: ~~~~'~ 0+~/&f I

Title: f-P
I have the authority to bind the company
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SKD AUTOMOTIVE GROUP,
LIMITED PARTNERSHIP

By: PL International Corporation
Its: General Partner

Vytas Ambutas
Its: Secretary

FORD MOTOR COMPANY

By:
Name:
Title:

HONDA OF AMERICA MFG., INC. for itself
and on Behalf of HONDA CANADA MFG., a
division of HONDA CANADA, INC., HONDA
MANUFACTURING OF INDIANA, LLC and
HONDA MANUFACTURING OF ALABAMA,
LLC

By: Name
Title:

CHRYSLER LLC

By: Name: .
Title.
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SKD AUTOMOTIVE GROUP,
LIMITED PARTNERSHIP

By: PL International Corporation
Its; General Partner

By:
Vytas Ambutas

Its: Secretary

FORD 1VIOTOR COMPANY

Name:
Title: P&i ~C.i'CjW «'Q ~i

HONDA OF AMERICA MFG.„ INC. for itself
and on Behalf of HONDA CANADA MFG., a
division of HONDA CANADA, INC., HONDA
MANUFACTURING OF INDIANA, LLC and
HONDA MANUFACTURING OF ALABAMA,
LLC

By: Name
Title:

CHRYSLER LLC

By: Name:
Title:
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SKD AUTOMOTIVE GROUP,
LIMITED PARTNERSHIP

By: PL International Corporation
Its: General Partner

1
I

By:
Vytas Ambutas

Its: Secretary

FORD MOTOR COMPANY

By;
Name:
Title:

HONDA OF AMERICA MFG., INC. for itself
and on Behalf of HONDA CANADA MFG., a
division of HONDA CANADA, INC., HONDA
MANUFACTURING OF INDIANA, LLC and
HONDA MANUI'ACTURING OF ALABAMA,

y. I 5, gyI 1)!. I l,,/. ll',D.'!,,'!
By; Name l

Yitlc: g„,',, ( t,-,, „'„J~/!:!

I

I

CHRYSLER LLC

By: Name-
Title:

!
!

!
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SKD AUTOMOTIVE GROUP,
LIMITED PARTNERSHIP

By: PL International Corporation
Its General Partner

".li:'.i":;!Qy..

Vytas Ambutas
Its: Secretary

'ORD MOTOR COMPANY

By:
:...N'arne:

'' '. I" "Title:

HONDA OF AMERICA MVG., INC. for itself
and on Behalf of HONDA CANADA MFG., a
division of HONDA CANADA, INC., HONDA

,,;-;...-..MANUFACTURING OF INDIANA, LLC and
"HONDA MANUFACTURING OF ALABAMA,

L'LC

By; Name
Title:

I

.CHRYSLER LLC

::a~ .4 ai.;ts(q .g/gag)
~M I, Tl ~QM'&c, (' Q

C"
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GENERAL MOTORS COMPANY

By: Name:
Title:

I
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SKD Automotive Group

SKD Automotive Group LP
I

SKD HoldingQuincy
Holdings, inc.
(General Partner)

1%
SKD Holding, I .P.

1%99%

2515080 NovaNMC Canada, inc.
(General Partner) Scotia Un(imico

(General Partner)1% gg l 1%1% 99% 99%

SKD L.P. SKD Company
Mexico

Confideritiat
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1'I.IIS PROOII OF CLAII\{ I.5 NOT TO BIi UStrD FOR CLAI,MS AGAINST ÂNY OF

SKD COI\4I,ANy, NI.IC C¡X¿.nÃ INC. OR 2515080 NOVA SCOTIA COMPANY OR

ANY CL.{IM AGAINST A DIRtrCTOR OR OFFICBR TT'IAT IS NOT A Ð'TO CLAIM
AS DEFINED IN T}ID CLAIMS PROCESS ORDDR

¡N THD I\{ATTER OIi THB COMPANIES CRED]TORS

ARRANGE\IENTACT,R.S.C, 1985, C. C-36, AS AMENDIII)

TN THN, ]}lA]TER OF THE PLÀN OF COIVII'RON{ISE OR

AIìRANGI,MENT OF NMC CANÀDA' INC. A,ND

25I5O8O NOVA SCOTIA COMPÀNY
Applicauls

PROOF OF CI,ÂIM

A. I'}¡IRTICULÄRS OF CLAIMANT:

L þ'ull l'e-qal Nante of Clairnant:
ftt'Y(Tc C-¡s'rr\-*r r tto

2. Full Mailing Addrcss of Clainant

3. 'l'elephone Nunttler:

Facsimile Nt¡mb$r:

¿\f tention (Contact Person):

E¡nail adclress



reselltâtiYe oI ll¡e

B. PROOF OF CLAIN{

fnrme*-offiairnrmr*---tx
of

do heretry certily:

(a) that I [tick onc]

t/ (ln the case ol'an i¡rdividual lvl¡ich is thc Clainiant) I am (he Claimant in
respect of the clainl sst forth in (c) belorv; OR

(ln the case of a corporatiorl which is the Clainranl) a¡n

(.rtate positiott or title)

ol
(nume aJ'Cluinant)

(b) that I hove kncrrvledge of all the circurnstances connectecl rvith the Claim refcrrecl

,lo belorv¡q "-t
(c) {har the Clairnant asserts a D&O Clainr agaínst one or nlore of the Í)irectors and

r, 'OlTìcers 
of ltick oilel: 'Í !,

(i) : . Sl(n Cornpanl. '¡,ii

( ii)
I

NN4C Caruda Inc.

(iii) 2515080 Nova Scotia Company

in theanxlrntolCOnfii-r3F* CI0î . . [inscrtsvalueol'DctO Clainr]

Narne of Director(s) and/or Office r(s) in respect of rvhonr a D&O Clainr istreing
f(çl .tr. t ¿

t

lìled:

(If you rr,i.sh fo ¡r$.sert a D&O Clainr against auy Dircctor or Officcr ol' lnorc than one

.ù*btrrr, please provide a sc¡rrrrnfc l'roof of Clainr for cach of the applicable Debtors. If

.D&O Cli¡ims havc hecn cnnvcrlcd into Cnnndian rlollars, fhe conversion ralc ttsed should

¡c thc Bank of Cal¡ada uomin¡l spot rate on the Claims Recorcl Dale. P¿rrticr¡lars of the

original currency rlcnontinirlir¡t tn¡l thc conversion ¡'ate trsed -sl¡ould bc provided as parl of
this Pnrof of Claim.)

'--fY-rAs ('hflßu-r'\s
'(a *i C lS
Hrr rl:l- (L' Ë1-¡ A-¡\< ù N

d-^,,)*{t s (" ßA+1--"ø'l

.¿ 'Si¡** C" ulouF



C. PARTICULARSO}'CLATM:

The purriculor¡ of theClaimant's DlþO Claim nre attaehed. W hf flgrrpt V &
(Provitle nll particulnrs of the D&O Claim, iueltrding fhe n¡¡me of etth Dircctor and

i)ffo. agginit rvllon the Ct¡i¡¡¡anf is elairnirg ¡¡xl a deçcriplion and relev¡¡¡l tl¿¡tes of thc

transnctiãn(s) or ogreenrent(s) giving rlse tt¡ the D&O Claim, All supportiug

docu nentatíot¡ mrlsl tre af{aehed.)

D. FILINC CIF CI.ATM

Thir lrroof of Claim musr be receive.d by the f{eceiver þ'f qo t$tpr tllî¡ 5:00 n'm' fforqnfç
Timel An UCCqU¡CrJ_Llgû!, by courier, personal delivery or 1äcsimile transmissìon at flte

lollowi¡rg address:

B]'Mail:

RSM Richrer Int,, as Receiver of SKÞ eompan¡ NMC C¿nada lnc. and

2515û80 Nova .9cotia Ccmlpany

200 King Sueet Wel
Sui¡e I I00
Torontü, Ontario M5H 3T4

Attention: Lana Beznçr

By Couritr or Personal ÐclivcrY:

R$M Richte'r lnc,, as Reeeiver of SKD Company, NMC Canada lnc' and

2515080 Nova Scotia ComPanY

200 King Street West

Suite I100
Toronton Onlâr¡o MSFÌ 3T4

Attention: Lana llczner

By Fax:

RSM Richter Inc., as fteceiver of SKD Compan,¿ NÀ'lC Ca¡ad¡ lno' and

2515080 Nova Scotia ÇornPanY

Auelltion: Lana Bezner

.FaN No.: (416) 932-6200
Tclcphone: (41 6) 932-6009



F*ilure to flle your.Praof of Cl¿im as rlírectori by 5:0CI p.m. on Dt¡cember ltr 2009 {Toronto
Tirne) rvill r*sult ln ¡rur D&O Clainr teíng liarred and forcver cxtinguÌshctl"a¡{qou wilt

hc prohibircd froru making or anfor+ing such D&O Claim ngaiust the applicnble Direclors
or Office rs (s¡bjecl fo ffie te r¡¡rs 'of thc Cl*ims P¡'occss Onler).

*is tl--*day of. Þffig¿tîtjßff-, 2oûe.Dated a

lrnserr Name of clairna¡¡r: É+. Bgtfil ClElÀ*l t ¡tl

Per:
Nsme

Signature:
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Summary of Claim ol'Tony Wong and Rol¡ Cost¡rntino

Robert Costantino arrd Tony Wong (the "Claimants") are fonner employees ol'SI(D Company's
Milton facility and har.e obtained a judgrnent pursiìant to au order of tbe Ontarjo Superior Court

of Justice dated October 1,2008 (copy attacheri).

Pursuant to thc lcmrs of lhat order, the couß ordered the followíng payments:

To Robert Costantino: a) $50,000 ir: general dantages; b) S38,000 for cornpensalion in
lieu of notìce and c) $1,280 in interest.

a To Tony Wong: a) $30,000 in general damages and b) $17,000 for conrpens¿tion in lieu

of notice.

The Clain:ant.s claí¡n from the directors the sr¡ms reprcsenting conrpensation in lieu of notice. As

noted abovc, for Roberl Costantino the arrrount o!\tirig is 530,000 and for Tony Wong the amount

owing is $17,000.

'l'he Supreme Court ol'Canada has made c,lear that an arìrourìt owirig to an employee forpay in

lieu of rroticc coustitr¡tes the rvages of the enrployee. ln llallace v. United (jr¿tin (jrowers

Limiled [997] 3 S.C.R.70l thc Supreme Coun shtcd:

65 z\s I see Ihe nratter, the unclerll,irrg u¿tlurc r¡l'the danlagcs anarded in a

rr.rougiirltlismissal acliolr is clearl¡'akin 1o tltc "rragcs" t'cl'crrr.cl fo in.s. li8(l). In

the abscncc oitjust cause. arr enrployer rcrtrains ll'cc to tlisnriss an onployec'at
on,v ¡in1e ¡rlor,iclcri tliat rcasonable noljcs of' lhe lel'lltinltiotr is given. ln
provirling lhc' crnplo¡'cc u.ith l'easonabÌe ttolice, the culployer häs t\lio o¡riions:
citlrer to lequirc the employec to corrtinue u'orking for the du¡ation of that pcriod

trr to givc thc cnrpio-vce puy in lieu of'¡lotíce: D. l'lanis" l(rongfitl l)rst¡¡¡.tsc/
(l9fl9 (loose-leaf)). at p,3-10. 'I'here can be no doubt thal ii'thc enrploycr trpterJ

to rcquirc tì:rc crlploycc l{) continLìrj rvr:l'kjng cluring the nolicc l)eriod. his or hcr
carrrings during thi-s tinle rvould c:onstitutc wagcs or salarv ttndcr s. 68(l) ol-tlrc
Ã,ct. 'l'ltt only difi2¡'",,t:e betv'eet these earnhr¡¡s utrtì po¡, itt Iicu r{ notìce is
rhol Íhe cntplo¡ee rrceires u ltrtttp suil, pilJute¡lt instead ot'hovíng lltul sttttt

spreud out orsr the t:ours¿ qf the uaticv perÍoí. 'I'he ttalure ttf tlnsu frrntls
reuçins tltc snu¿ ¿ìnd thus s. ó8( l) rvjll ¿lso apply in thesc circunrslànct$.

(;6 In t.[rc' cvcnl thol â¡1 cnr¡:lt:¡'ec' ìs nronglìrlly ciismisscd, thc nrcssLtre ol
clama-ues fìrr rvrongtìrì disn¡iss¡tl is tlre snlary that the enrployce woulti have

carneil had the urr4lloyec rvgr'ketl during thc pcìod of'noticc tr: rvhích hc or shu

was cnlitlcd: .Iylt'v.rte.r t'. tìritish ('olunthin,|19911 ? S.Cl.R. I15. ll'ha Jitcr thnt
Iltis sunt is ou'trtlctl ßs ílaì'tuílas nl trinl ìn rto wn'¡t tfters tltc Jhndumutttl
chsuriler of Ilæ uouc3t. ¡\u ¡rvard of'danragr's in l tu'ongiitl clisrrrissal âslion jä

ilr r.cality the u,nges th{r thc entploycr ought to lravc paid the cn¡rloyce citltt:l'

a

I

I
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ovcr thc çr;ürsc of the ¡reriocl 0f ¡'enson¡blc notice or a$ psy in lieu ol'noticc.
1'hereforc, h acco'rdnncE wirh üe cxccplìun whích ls ce¡'vecl oul in s. 68(l) for
"salary. rvagr.is or othcr relnuncnttic)r1". this rnoncy'ís not divisible anrong a
btnkrupt's.c,retlitalç snd does noLvc$t in the trustee. 't'hc ngl* ol'açtiofl is f.he

neåns of åtlâinirrg rh*'e dnnuges and i; sinrilmly sxempt. [e*rphasis atldert]

K .:lÍttvÍ,Ì¡lxithtrülsü*lt$cBtû.4 . t¡ßèút\a I tl. 2¡X¡t.dr

Ïhe atuount owing 1o the Clain¡¡rnrs in respect of co$p€nsation in lieu of notice co¡lstitutes
wages which vvere not paid to lhe clainrants and in respect of rvhich the di¡:ectors are personally
liable uncler section l3l of the Onlario Business Corporutions Act.

The Claimants Îessrve the right to rnaks ûtrthsr submissious if aneT when thât should beco¡¡e
necesSary-
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oÀr.IARto
,SUP.ERJOA .EOURT OT JUSTICE

THE HÔNOIJRAELË A/1{¿,

JUSTICË W,Nt,+vrr:5wsL
IIÍONFAY, T}'E IST ÞAY OF

DÊCËfi/TßER,2008

)
)
)
)

ffi-ú

BËTIIrlEEN;

ËoBERTO COS.TÀÌ¡T|[¡Õ and roiilY WOHS

Pfaiilifts

- and.

SKD AI]TÕIIIOTIVE GRO]TTP MILTÖñI ÞF/ISIOId

Defendant

ORDER

TH,,S tuOTJOFli made by lhe plalntiffs, for an orderfor judgmenl enforcing tho sefilerne¡t

âgreênlêat reåched be.t¡¡es,n the parües W¿g hea¡d thls day aT Toronlo, O¡¡lario.

ON nËADINê ilie Affidavit of Wlliarn Galè, and hearlng the,su-brnissions Ef counse{for

lhe plaíntiñs, no one appearing for the Defendant, although thèy weré oerr¡ed ir¿ith the Motion

Êecord hereint

I. THIS COUßT ORÐERS AND å.F¡¡UOGES that &re Def+ndar,rt shall pa¡r lo

Roberlþ Costêntino:

a) thg sum çf $59,000;00 ln generaldamaggs.;
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Þ) lhe su¡n of $38,û00-00 for cempensalion in fþu of notice; and

c) lhe sum of $r,2s0.00inlnteæsh

THJS COURT ORÞERg',AND AD.f uÐGËâ. that the Defondant shâ'l psy lo Tony

Wpngl

al the sum of t30,000'Sþ. in genoral damages; and

b) the $17,000.00 for compensation ln lieu of notice,

THIS COUFT OROËR$ ANp ADJUDeËS ftât the Defendant shàü, pãy tothê

Fl*Jntiff R.qberlo Coslantlno the ourn of $16,00OO0 fn costs.

TH|S COURT ORDERS Âiln ADJT DGüS that the Defendant shall. pay lo lhe

Plalntiff Tony Wong tbo sum of $I5,t00.00 in costs.

Tltt$ C.OURT oRD€RS Â¡ûÞ APJUÞSES that the tefendant shäll provide to

the Plair¡tlff Robertu Costanllno lhe followlng. on fls lctlerhe¡rdi sig¡fed hy the

apprppríate otlicer of thg Oefendanl:

a) reference letter and reveËal oT the tenninatíoí letlÊr in l'he form and

conl€nt pf the draft lelters ln the attached Sched$16.

Tt{fS GOURT ORÐERS ÁNO À.öJUÐGES thal the Defendanl shall provid+ to

the Plaintlff Tony Wong the follo$ing on'lls lettedread, slgned by the approprtate

oflîccr ofthe OE endãnt:

a) reference letlEr and revErsal of the tefininat¡on letlêr in the fbrm and

contenl of the dralt letters ln the ettaehed Schedule.
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7. THIS COU.RT oRÞ€Rs ÂNÞ ADJUæËS that lhe Defendarlt shall csuse:

ä) a merno ln the form and content of ths m€mo in the attgchBd Sctt9dule, to

be signed by a senÍor pfiÍcer of the Oefendant and poetsd h lts Milton and

grampion plante; and

b) a ¡et'ised Record of Ëmplsymant,|o be issued lo tha PlaintifÍs stating that

their dfsmissals $¡ere without cåuse-

t.

9, TTIIS JI,,DGIIJIENT 8EA'flS NTËRESÍ
*ß4YL W

Tlilg 0OURT oRDERS ANP APJUDGES that the Defendanf i;hallpâlr 10 tiilÊ

'Plalnllffs, Roberto Costanllno and Ton¡l Wong, thçir co-çls fo¡ lhls.motion on a A

substantîarindemnily;;,;J;,,-t.f) - 
llNó

rt# Y4 e4¿br- c;4-paul'uv'

^"**; 
olornre qreL éh {4'v1'1*?
Lr t¿



lN'I'ltli I\{.A,TTER OF THE COMP¿INIIiS CREDITORS
AßRANGËMENT ACT,R.S.C.1985, C. C-36, AS Ai\4IINDED

IN 1'IIÈ ]\,TAÏTER OF TilN PLAN OII COMPROMISE OII
ÂRRANGIìMENT OF NIIIC CANADA,INC. ANI)

2515080 NC)\¡Â SC()TIÄ C()MI'ANY
Applicants

HTOOT OF CLAIM

THIS PROOF OfT CI,,q,I¡\,I 15 NO]'1¡'C} ßA USED FOR CLAI]I,IS AGAINST ANY OF
sKD COMPANY, Ni\{C CANADA INC- OR 2515080 NOVA SCOTIA CO]\{PANY OR
ANY CL,AIIVI AGAINST'A DIIIECTOR OR OFIîICER TIIAT IS NOT r\ D&O CLAIM
AS DEFlNtrD fN T}I¡] CI.AIIIIS PIìOC'trSS ORÐER

A. PAIIT]CJUI,AIISOF'CLAÏÏVIAN'I':

L Full Legal Name of'Clairnant: {iruy LròNG.
2. Irull l\4uiling Acldress ol'Clsjrnant

3.'l'c.lcphoncNt¡nrber:

l'ac'sirnile Number:

Ancnlion (Conract Pcrson):

li-nraíl acldress:

ru



resentâliì'e of the Chi tnân

u. PRooF()F CLAIM

Þ f.( lname*--ol*-Gla i nr***---or

of S l--V ?
rJo he¡'elrv certify;

(a) thar I [ticli oneJ

I/ (ln thc casc of an inilividual rvhich is the Claimant) I am rhe Claimant in
respect of the clainl set forth in (c) bclow; OR

(ln f hc casc of' a cor¡roration which is rhe Clailnanl) anl

(stcrle ¡rttsÌtitttr or liÍl.e)

ol'
(nane <tf Cluinant)

(b) lltat I have knorvleclge of'allthe circilrÌrstânccs connected n,ith the Claim relèrred
to bclow;

(c) lhat the Clainrant a.ssens a Þ&0 C'lainr against one or more of the Directors and
Officers of ltick orcl:

(i) SKD Conrpany

(ii) NMC Canacla Inc. 'n/

(iii) 2515080 Nova Scotia Company

in the arr:ount ol'Cdn$ (?, Ot r: [insert $ r,aluc of D&O Clainr]

Nanle of Director(s) and/orOfficer(s) in respcct ol'rvhorn a D&O Clainr is being
filed: <iË€ B€t-qLJ

(lf -vou ruish lo nsscrrl â D&O Claim aglinst any Direct<lr or OIIìccr of n¡orc fhan one
Deblor, plcase providc a scparate Prcof ol' Chinr lbr cach of fhe applicnblc Dcl¡lors. lf
D&() Cl¿ilns havc bccn cr,nycrted into CanarJian dollars. the conver-sion râle uscd shoultl
be f he ll¡rnk of C¡rnad¡r nrlnrinal spoú r¡lte on thc Cl¿il¡¡s l{ecord Datc. Particulars of fhc
original cun'cncy deno¡n.ir¡lion a¡rd thc convcrsion râlc uscd shor¡ltl be ¡rrovided as ¡rarl of
this Proof çl'Clainr.)

?. ¿4 t'tBU-rA€
CKL_Ñ
(L- ÉvrtsÑsilÑ
s"' ß À-{a-Ê1

c. L\ òLç



C. PAII1'ICULIIRS 0f CLAllVIr

'lhe parriculars of the Claimant's D&o Clair: are attached. S 6é fr¡u / øxUlX Â

(Provide all partieulars r¡f tl¡e D&O Cl¿rin¡, iircluding fhs ilan¡e ol' r:¡¡ch llireclor and

Olliccr agninst.rvhon the Clnin¡anl is claimiug and a rlescriplion and relevant dnles of lhe
lran,snclion(s) or :¡grecment(s) giving rise lo ttre D&O Clairtl. All sup¡rorting
tloeurn sn fÉNiign r¡:t¡st Þe altached)

D. NLING OF CLAIM

'lhí.s Pn¡ol'of CJafun musf be rsccived by fhe lteceiver iiv.nr¡ laler tlt*n 5¡00 n;Þ'lToprts
'!'ill¡eLo|r llelceïrt}çf JJ. ?099, b¡* courier, personai elelivery or facsimile lrans¡nission at lhe

following a<ldress:

Bv Mnil:

lìSM Rinhter lnc.. as ldeceiver of SKD Comp*ny, NMC Cnnar,la Inc, and

251-5080 Nove Scotía eornpany
200 King Strest West

suire I l0Û
'forûnto, Ontarío Milf 31'4

Aftention: Lana Bezner

ß¡r Courler or Fenso¡rnl Dcliver¡':

RSM lìichter lnc., as Receiver ol'SKD Conpany, NMC Canada Inc, and

2515080 llfova Scotia Company
200 Ktng Strect West

suiæ Il00
Toronto, Ontario M5H 3T4

,{$ention: l.¿na Be¿ner

ty Fax:

RSM Richter lrG., âs Reedver of SKD Çompany' NMC Canada l¡ls- and'

?51508CI Nova Scolia Compåny

ATtÈntio¡l; l¿ns Be¿ntr

Fax No.: (416) 93?-6200
-ltle¡rhone (4 I 6) 932-60t?



Ë¡ilu¡.e to file ¡:ogr ltroof of (llai¡n as rlirecletl by 5:0Û p.tR. on Decenrber l l, 2009 ('l'o¡unto

Ti¡¡eù 5:ill rqsult ¡n your D&O Clainr bcing b¡rrcttr and fbrever ex{inguished nnrl you will
beprolritritetlfro¡nmnkingorenfurcings'uc.hl}&oCluimagaìrlstttrerrpptiealrleDirectors
r,t iJfäcets {sutrjeef to t¡}s te.rm$ e¡f lhc Clai¡ns Proccss Ordcr).

Dflted ûl this t t.. . day of

llnscrt Nnrne of Claim¡¡nf: jli r¡ Y ¡l qf{ 6 .- ** I

Per: Arcçrugt^ H"l{r-x A"(.
Nanre

Sigrature:
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Appendix A

Sumrrrar.y ol'C'laínr of Tony Wong al¡tl llob Costantino

Robert Costanrino and T'or:y Wong (the- "Clain:ants") are fontter cmployees of SKD Conipany's

lvlilto:l facìlity ancl have obtained a j.udgnrent pursualtl to at: ordcr of the Olrlârio Superior Court

ofJustice dated Octobe¡ 1, 2008 (copy attached).

Pursuant 10 thù lerms of that ordcr, tlre couri orde¡cd the follorving payments;

r 'Io Rohcrt Cosrantino: a) $50,000 in gerreral clanrages; b) 538,000 for cont¡:cttsatiorl in

lieu of nr¡tice and c) $1,280 i¡r interest,

o 'fo Torry Wong. a) 530,000 in general tlantages and b) 517,000 lbr conr¡:ensatiou in lieu

of notice.

The Ct;.rimllrs clainr from the clirectors the sunls representirig compensation in lieu of notice, As

notccl abovc, For lìobert Costantino thc anrount ori,ing ìs 530,000 anri for Tony Wong the amount

orvirg is 517,0t)0,

'l'hc Su¡rreme Coufl ol'C.'allada has nrade clear that an alloullt orving to alt enrployee for pay in

lieu of noticc cotlstitrnes tho Rages of lhe ent¡:loyee. In I'I/allace v. IJnited Grain Grou'er.r

I"united fl 9971 3 S.C.R. 701 thc: Sttprenre Court staf ed:

l.r.Ì ¡\s I scc the nutilc't', the unclcrl-ving r)âlure of' thc danrngc,s ¿rtvartled ilr a

rvrtt¡¡¡fìrl clis¡niss¡litcti()lì is clearll';rk.in to tlte "vvages" r'e fbrrctl rr;r írr s, {í8(l). ln

t'hc 3üscne,c ol'jtrst r;ilr,r,sc. an cnrploycr rrtllains licrc lo rJisnlíss an ctl¡rloycc at

an.y tintc plor.r'tlet1 th¡t reascu:able notícr: <.rl'thc tcrrnri¡rotictrt is given. In

prgviclì¡g tlrc cm¡rlo¡'cc u,ilh rcasonablc rtotice, thc etrlploycr: hns lrvtl options:

;'ithrrr toldquirr. rltc cnr¡:ltryu-e Ttr contjnlle utu'king lìrl'the dtrration ol'tbat period

or trr qir.c thcr cnlplovcc ptry in licLl of rlolicc: l.). lìnrris. ll/rcngful Distttis'tal

(lgfigiloosc-ìcal)).at p' 3-10. -lh{,.rc canl>enodottl¡tthll il-tlrt'empìoycrclptcd
t6 r,:c¡uirc thc crrrplo¡,ce to üonti11gc rvorking clurring thc notice llcrlód, his or hct

*r,r,l,ìu* tìuring this tin:c would constilutc \\'(rgcs or salnry undct's. (r8(l) ol thc

.,\cl. jT¡r., otl¡' lìflÞrunc:! bentccn thtstr taruítt¡3s uud pn¡: in lìtu o.l'ttotit'c is

tltut the t'ntplo¡:crt ¡?¿:¡'ir'¿,t a httttp :ìttnr Po)'¡ilttttÍ iusleud of lttvitti¡ lhut :iuil'
.sprcutl ort! o1'Êr the a:ourl¡tt o!' the. nuíce periotl- 'l-he nalurc oJ'tlnse funds
i¡:muins Íha xune ancl thtrs s,68(l) lvillnlsr.l appìy in thesc circunrslil,ìccs'

tió ¡l tlic cvct,t tliat au cmployce is nronglirlly tlismiss,.:d, thc n¡easttre ol'

clanragcs lil' u,ron!tlul disrrlissal is the :;ular'¡" that lhc ertlploy-cc s'oulc.l havc

cur¡rci{ hacl thc e nrplr-rvee u'çrkccl cltrring the perir"itl trl'notice tçl which ht ol she

\\'as cfrtjticd: $,/t'e.rrci' t'. lltiti:;l¡ Calu¡nhiu, |'19971 2 S'C.tì. 315. I'ltt Jhct thul

tltis sttttt is uu,srded nr ilnmttgcs 4î t,'¡d in no s,tt¡- ulittrs llte Jimdnmtnlul
chur¡nler o'|'lltit tttttt¡c¡. .'\ll i]ward of.darrtages in a u.r.orlgÍirl rJislnissal actiolr js

in rtalitS, tltc s.ugcs tlri¡t thc clnplcl.vtrt' ought ttl havc paitl the ettlploytre ei'ther
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$y-ct' the ü$urs(. ol' tlle ¡reriocl ol- reasoru¡ble noticq or i.l¡i p$\i irt lieu ol'nOlige.
'J'l¡tr:cl'0re, ir i¡r:uo¡dancg ndth tlre cxccptiün rvhich is st¡:ved otft in s. rl8{t) lìr'
"tinlilr!.. lv¡¡ge$ Ot, üt{t$r relrtunet"rltriön". lliis t¡loney íS rrOt t{ívisible antung n

banlirupt's creditltrs ¡nd does nçt vcst in tlÉ tru$ee. 'lbe riglU o'f'actiotl is the

nreairs clf i¡n¿jning rhcse dantagcs ancl ìs sirnilarly t':r'eTnllt [e mpharit ndttedJ

K.,¿rÞq.0s$.qfrfh*-s¡És.d$r¡r¡Iù À. o&ri'lB lÛ lc*x,.¡o

Tlle snroont o.ç,íng to the Clsimants irr respecl of compensàtion in lieu of notic€ collstitutes

wages rvhiclt werJnot paid to Ìhe claimanfs and in respect oJ"which fhe direclots arc person,âll

Iiable r¡ntier sectj<¡¡r l3l of the Ontario ß¿$ùress' Corporations ,4ct-

T¡g Claiman(s reserve rlle right to nxâke furtlær submissions if and rvl¡en that should bccorns

neGessary.
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oJuï¡Ffo
SU PÊRIOR C'OIJßT OF .,US'TICE

THE.þIONOURABLE A4L

JUSï6'É It;fi t-t¡r;røn:-Ç'¡øn

MOl"¡t¡{Y, THE 1 Sî ÞAY OF

'DECËIvTÉËR,, å008

l
)
)
)

ØF;

BETWËEN:

RGBERTO OOSTÀNÌINO ANd TOI.IY WOÈ¡G

Flç.i¡ilffs

-ând-

SKÞ AI,TOIIåOTIVË GRTUP lsllLTSN ÞMSlOl'l

Defendant

ORÞER

Ttfls MOTION, mâde by the plaintiñs, for an order for judgrnent enforcing fhe oet$Ement

agreemerú reaahed'between the parlies'wae heardthls day al Toronlo, Onlarío.

ON RÉADffi¡g tnË iqffida?¡t of Wllliarn Gale, .and hearing,lhe sr¡bmissisRs ol cçunsel for

the Plaintiffs, ng one appearing for lho Defendanl, afthough thay urere servqd with the À¡lation

Recsrd hereinl

Tl{lÉ GoUBT oRDERB AND *DJI¡ÞGËS lhat the nelendãnl shall påy to

R{r9-érto Õostantiao:

â) lhe 'sqm ôf $50,000.0û in ge'nerål dsmsgec;
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'b) lfie äum of $38,0û0.00for compensation in lieu of notlce; and

c) lhe surn of $1,28O00 in ¡nter,êsï

THl6 toURT ORDEftS ANÞ.ÀDJUÞ68€ thal the Defendanl shall pay lö Tony

Wong:

a) the sum of $30,00O00 in generaldamages; and

b) lhe $17,00CI,O0 for eompençatjcn ín. lieu of notice.

THIS COUBT ORDËRS AND ADJUDGE9 thät the Defendant shall pay to the

Plaintifl Rpberto eosTanllrú the sum of $1€"Q00.00 in cssts.

ï}lIS COURT ORÐERS ÀN.D ADJT DGË,$ that lhe Defendarf shall pay lo the

Plainliff Tony Wffig lhe srlm of $1ö,00t.00 In cosls,

Tf.ll8 tOttRT O,RDERS AND AD.}UÐGES thal lhe Defendant shall provìde to

the Plaìnliff Roberto itostantino the followirtg sn ils letterùea{, sþned bf lha

appropriate oflicer of the Ðefendard:

a} refereRce letter snd rçversål of the termination leUer ìn lhe form and

conler$ o{ ttr€ draft letters i¡r låe aliached 6cheû¡le"

Tllls COURT OfiÞÊñS ÀNÞ ÀÐJUIIGES lhal lhe Þefendant shall provide lo
.the Plaintiff Tony Wong the following on its lelterhead, sþned by the approp-riale

o.f.ficer of the Þefendanl:

.â) ¡êfe¡ence letter and reve¡:sal of the terminatíon lel}Er in lf¡e for¡n and

contenl of the draft btters in fhe afiar,hed $cliedule,

4.
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7. Tll¡S çOt RTORD€BSAl,'lD.ÀD.IUDÛES thatthe DefendantshallcaueE:

a) a mêmo in the fbrm endconl,enl of lhê rûeme in the atlached Sc&tedulE, to

be eigned by a sonior officer of the Þefondant and poeted Ín its M¡lton and

Erampton plante; and

bJ a revised Record of .Emplcy.r*çnt to be lssr"d io ths Flsinitf.fç €tãting ihsl

their dbmis$åls r¡ære without caus.ê.

L Tlltü cCIURT ORPÊRS ANÐ ADJUDGËS that the Þefendanf rihall päf lo the

P{ainttfis, Roberto Cos{antino and -T.r*y Wong, thelr coste for ttds r¡utlon on a . _ ô

substarilial indemnity basis, llxed âtS -/-A , 
A,Û-i , #N+

alæ, te' **d+VL WS. THI JUTGII¡IfNT BEAR INTSRËST

.á-4Å.{1 l.an.æ
,{'g v/#, ltf)tf,l t/\'\

úh {þrt^"'4'l
e4-dÅ',-
,.r#'l-

{.t
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IN THE MÁ,TTER OF'THE COMPANIES CREDITORS
ARRANGEMENT.ACT, R.S,C. 1985, C. C-36, AS AMENDED

IN THE MATTER OF THE PLAN OF COMPROMISE OR
ARRANGEMENT OF NMC CÄNADA, INC. AND

2515080 NOVA SCOTTA COMPANY
Applicants

NOTICE OF REVISION OR DISALLO\ilANCE

Name of Claimant: Roberto Costantino

Rcfcrcncc #:

Pursuant to paragraph 4 of the Order ciated November 4,2009, as amended by the Order dated
Februaly 4,2010 (the "Claims Process Order") RSM Richter Inc., in its capacity as the court-
appointed Receiver of SKD Company, NMC Canada Inc. and 2515080 Nova Scotia Company
(each, a o'Debtor"), hereby gives you notice that it has reviewed the Proof of Claim against the
Directors and/or Officers of SKD Company frled by Roberto Costantino and has revised or
rejected such D&O Claim as follows:

D&O Claim as Suhmitted D&O Claim as Accepted

Total Claim $38,000 $0

Reasons fbr any revision or disallowance:

The Claims Proccss Order set out a process for the filing of claims against f)irectors or
Officers of any of the Debtors, ,but was not a process requesting the filing of a Claim
against any of the Debtors, Where not othErwise noted, capitalized tems are as defined
in the Claims Ptocess Order.

You have filed a Claim for compensation in lieu of notice (i.e. termination) against

Directors and Officers. It is the Receiver's rurderstanding that, under applicable law,
Directors and Officers are not liable for payment of any termination obligations that may
be owed to you by SI(D Company. Your Proof of Claim sets out an alleged basis for
claims against the Directors and/or Officers; howevet, for the reasons set out below, it is
not a D&O Claim as defined in the Claims Process Order.

We have reviewed the alleged basis for your claim and we do not agree with it,

The caselaw that you refer to (the "Wallace" decision) dealt with, amongst other things,
the issue of whether termination and severance pay should be considered "wages"
generally, but did not deal with the issue of whether directors ought to be liable for such
t'wages" at all.

We refer to Part XX of the Ontario Employment Stqndards Act ("ESA"), with specific
reference to section 8l(3) of the ESA, which provídes as follows: "The wages that
directors are liable for under this Part are wages, not including termination pay and
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severance pay as they are provided for under this Act or an employment contract and not
including amounts that are deemed to be wages under the Act",

The imposition of director's liability for termination and severance pay when it arises as
common law pay in lieu of notice has been expressly deatt with in another case (Bawette
v. Crabþee Estate, F993J /,S.C.R 1027), In that case, the Supreme Court of Canada
held that directors are not personally liable for such termination and severance pay.
Under employment standards legislation, while termination and severance pay is often
included within the definition of "wages" for many pulposes within the legislation, it is
typically excluded as part of the "wages" for which directors may be personally liable.
Accordingly, the mere fact that a court has held that termination and severance pay may
be considered "wages" does not, in itself, provide any guidance or support for the
proposition that di¡ectors ought to be held liable for such wages; that is a separate issue
that has been addressed in cases which you have not oited in your Proof of Claim,

As such, your D&O Claim has been disallowed in its entirety.

If you do not agree with this Noticc of Revision or Disallowance ancl you intend to dispute it,
you must, rvithin ten llusincss l)itt's of the ¡lafc of clcenred rcccint of th is Noticc of Rcvisio¡t
ol.Ðisallowance, deliver a Notice of Dispute to the Receiver by courier, personal delivery or
facsimile transmission to the adclresses or fax number Índicatccl herein, The form of Notice of
Dispute is attached to this Notice, If a Notice of Dispute is not delivered in accordance with this
Notice and the Claims Process Orcler, the value of the within referenced D&O Claim shall be
deemed to be as set out in this Notice of Revision or Disallowance.

Address for Service of Notice of Dispute;

By Mail:

RSM Richter Inc., as Receiver of SKD Company, NMC Canada Inc, and
2515080 Nova Scotia Company
200 King Street West
Suire 1100
Toronto, Ontario MsH 3T4

Attention: Lana Bezner

By Courier or Personal Delivery:

RSM Richter Inc,, as Receiver of SKD Company, NMC Canada Inc. and
2515080 Nova Scotia Company
200 King Street West
Suire 1100
Toronto, Ontario MsH 3T4

Attention: Lana Bezncr



By Fax:

RSM Richter Inc,, as Receiver of SKD Company, NMC Canada Inc. and
2515080 Nova Ssotia Cornpauy

Attention: LanaBeznet

FaxNo.: (4ï6)932-6200
Telephone: (41O 9326009

IF' YOU Fd,IL TO TAKE ACTION \YITSIN THE PRESCIIIBED TIME PERIOD, TIIIS
NOTICE OF'REYISION ORDISALLOWANCE WILL BE BINDING UPON YOU,

Dated at #/,,Ðljtj ,*,, g: dayor JV 2rlt0.

#,/Jn /r,¡,
RSM RTCHTER INC.,
In its capacity a$ court.eppointod Receiver of the Debtors, SKD COMP^{NY, NMC
CANÂDA INC. ÄI{D 2515080 NOVA SCOTIA COM-PA}TY



IN TIIE MATTER OF THE COMPANIES CREDITORS
ARRANGEMENTICT, R.S.C. 1985, C. C-36, AS AMENDED

IN THE MATTER OF THE PLAN OF COMPROMISE OR
ARRANGEMENT OF t{MC CANADA,INC. AND

2515080 NOVA SCOTIA COMPANY
Applicants

NOTICE OF' REVISION OR DISALLOWANCE

Namc of Claimant: Tony Wons

Rcfcrcncc #: 086

Pursuant to paragraph 4 of the Order dated November 4,2009, as amended by the Order dated

February 4,2010 (the "Claims Prooess Order") RSM Richter Inc,, in its capacity as the court-
appointed Receiver of SKD Company, NMC Canada Inc, and 2515080 Nova Scotia Company
(each, a "Debtor"), hereby gives you notice that it has reviewed the Proof of Claim against the

Directors and/or Officers of SKD Cornpany filed by Tony 
'Wong 

and has revised or rejected such

D&O Claim as follows:

D&O Claim as AcceptetlD&O Claim as Submitted

$0Total Claim $17,000

Reasons fbr any revision or disallowance:

The Claims Process Order set out a process for the filittg of claims against Directors or

Offrcers of any of the Debtors, but was not a proce$s requesting the filing of a Claim
against any of the Debtors, Where not otherwise noted, capitalized terms are as dcfined
in the Claims Process Order,

You have filed a Claim for compensation in lieu of notice (i.e. termination) against

Directors and Officers, It is the Receiver's undcrstanding that, under applicable law,
Directors and Officers are not liable for payment of any termination obligations that may
be owed to you by SKD Company. Your Proof of Claim sets out an alleged basis for
claims against the Directors and/or Officers; however, for the teasons set out below, it is
not a D&O Claim as defined in the Claims Process Order,

We have reviewed the alleged basis for your claim and we do not agree with it.

The case law that you refer to (the o'Wallace" decision) dealt with, amongst other things,
the issue of whether terrnination and severance pay should be considered "wages"
generally, but did not deal with the issue of whether directors ought to be liable for such
ttwages" at all,

We refçr to Part XX of the Ontario Employment Standards Act ("ESA"), with specific
reference to section S1(3) of the ESA, which provides as follows: "The wages that

directors are liable for under this Part are wages, not including termination pay and
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severance pay as they are provided for under this Act or an employment contract and not

including amounts that are deemed to be wages under the Act".

The imposition of director's liability for termination and severance pay when it arises as

common law pay in lieu of notice has been expressly dealt wiih in another case (Banette

v, Crabnee Estate, t19931 / S.C.l?. 102n. Inthatcase, lhe Supreme Court of Canada

held that directors are not personally liable for such termination and severance pay.

Under employment standards legislation, while termination and severance pay is often

included within the definition of "wages" for many purposes within the legislation, it is
typically excluded as part of the 'owages" for which directors may be personally liable.

Accordingly, the mere fact that a court has held that termination and severance pay may

be considered "wages" does not, in itself, provide any guidance or support for the

proposition that directors ought to be held liable for such wages. That is a separate issue

that has been addressed in cases which you have not cited in your Proof of Claim.

As such, your D&O Claim has been dìsallowed in its entirety,

If you do not agree with this Notice of Revision or Disallowance and you intend to dispute it,

you must, rvithi¡r tc¡r Business Day$ of the dnte of decmcd re.ceint ol' this.Notice. of Rcvision

or Disallowance, deliver a Notice of Dispute to the Reoeiver by courier, personal delivery or

facsimile lransmission to the addresses or fax number indicated herein. The form of Notice of
Dispute is attached to this Notice. If a Notioe of Dispute is not delivered in accordance with this

Notice and the Claims Process Order, the value of the within referenced D&O Claim shall bc

deemed to be as set out in this Notice of Revision or Disallowance'

Address for Service of Notice of Dispute:

By Mail:

RSM Richter Inc., as Receiver of SKD Company, NMC Canada Inc' and

2515080 Nova Scotia CompanY

200 King Street West
Suite 1100
Toronto, Ontario M5H 3T4

Attention: Lana Bezner

By Courier or Personal DeliverY:

RSM Richter Inc,, as Receiver of SKD Company, NMC Canada Inc. and

2515080 Nova Scotia ComPanY

200 King Street West
suite 1100
Toronto, Ontario M5H 3T4

Attention: LanaBezner



By Faxr

RSM lticlrter lne., as Reesiver of SKD Cornpaty, NMC Cancda trne. and

2515CI80 Nova Scotia Company

Attention: Lana Beaner

Fax No.: (416) 932-6200
Tolephonc: (416) 932.6009

N'YOU FAIL TO TAKE å.CTION \ryITIIIN TIIE PBESCRIBÐD TIME PERIOII, THIS
NOTICD OF RßVISION OR DISALLO\ryANCE IVILI' BE B'INDING UPON YOÜ.

Datod øt ffirtr\h -, lL'
this !i day of Ãu,rL , zoro.

øq Ørlt* /^i,
RSIVT RICI{TER INc.,
In its ea¡acÍty as eotrrt-*ppointed Receiver of the Debtoren SKD COMPÄ,I{Y' NMC
C.ANAI}ÂTNC. AND 2515080 NOVÁ.SCOTIA COMPANY
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KOSKII
M lhlSl{f.."
BARFtSTERg Ã SoLrclfoÊs

June 22, 2010

Via Facsimile

Andrew J. Hatnay

AJI{/jc
ll¡rclosure

çc: Clients

Andrew J. Hatnay
Direct Dialr 4 I 6-595-2083
Direct Fax: 416-204-2872

ahatnay@kmlaw.ca

RSM Richter Inc. as Receiver of SKD Company,
NMC Canada, Inc. and 2515080 Nova Scotia Courpany
200 King Street West
l lth Floor, P,O. Box 48
Toronto, ON MsH 3T4

Atteption: Robert Kofman / Lana Bezner

Dear Ms. Bçzner:

l¡r the Matter of thc Companies' Crcditors Arrangement r\cf, tl.S.C. 1985' c.

C-36, as Amended and in the Matter of a Plan of Compromise or
Arrangement of NMC Canadt, Inc" and 2515080 Nova Scotia Company
Directors ClaÍms Process
Court l'ile No. 09-CL-7960
Our File No.09/0575

Enclosecl please find the Notice of Dispute on behalf of Robert Constantino and Tony rffong

provirled to you in accordance with the Directors' Claims Process Order of the Ontario Superior

Court of Justice dated November 4,2009.

Yours truly,

KOSKIE MINSKY

Re

wrvw,kmlaw,ca
416-977-8353 r Faxr 416-977-331620 Queen Street West, Suite 900, Box 52,'l'orotrto, Ontario M5H 3R3 . Tel



IN TFIE MATTBR OF THB COMPANIES' CRË'DITORS

ARRANGEMENTACT,R.S.C. 1985, c. C-36, AS AMENDËD

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF NMC CANADA,INC. AND
25I5O8O NOVA SCOTIA COMPANY

NOTICE OF DISPUTE

Applicants

Name of

Or

Narne of Director/Officer: Vytas P. Ambutas
John Chen
Kurt R. Swanson
James J. Bany
John C, Wolf

Refere¡rce #: 087

Pursuant to paragraph l5 of the Claims Process Order dated November 4,2009, the Claimant,

Director or Officer hereby notifies the Receiver of its intention to dispute the Notice of Revision

or Disallowance dated June 8, 2010 issued by RSM Richter lnc., in its capacity as the court-

appointed Receiver of SKD Company, NMC Canada Inc, and 2515080 Nova Scotia Company.

Reasons for Dìspute

T¡e clai6 of the Claimant is valid against the directors of the Applicants pursuant to section 131

of the Ontario Business Corporations lcl which states:

1 3 I . The directors of a corporation are jointly and severally liable to the employees of
the corporation for all debts not exceeding six months' wagcs that become

payable while they are directors for services performed for the corporation and for

the vacation pay accrued while they are directors for not more than twelve months

under the Employment Standards Act, and the regulations thereunder, or under

any collective agreement mâde by the corporation. R.s.o. 1990, c. 8.16,

s. 131 (1). [emphasis added]

Section 131 of the OBCA makes directors personally liable for all amounts owing to employees

including rurpaid wages. As set out in the previously frled Proof of Claim, an amount for

compenJation in lieu of notice constitutes the wages of the Claimant. AccordinglS the directors

are liable to the Claímant for that amount'



The reference in the Notice of Revision or Disallowance to the Ontario Employnent Standards

lcl ("ESA") and the definition of "wages" in that statute is not applicable. Although the

{efi¡ition of "wagss" in the ESA excludes statutory termination pay and severance pay for the

purposÊ of the director liability provisions in the ESA, as noted above, the Claimant is claiming

against the directors under section 131 of the OBCA, not the ESA. The definition of "wages"

under the ESA does not apply to the OBCA.

Furtlrer, the reference in the Notice of Revision or Disallo\¡/ance To the Barrette v. Crabtree Estate

case is also not applicable. Barrette dealt with the issue of whether damages payable to an

employee for wrongful dismissal are a liability of directors under the Canada Business

Coiporøtions Áct. The amount claimed by the Claimant are "for compensation in lieu of notice"

as eipressly set out in the court order of Justice Wilton-Siegel of December l, 2008 which in turn

reflects a settlement betwecn the Claimant ancl the company. That court order contains a separate

amount for "general damages" which is not being claimed by the Claimant against the directors'

Accordingly, Barrette is inapplicable.

The Claintant reservcs the right to make further submissions if and when that shoul

necessary

Signature of Individual :

d become t

ç¿r:+<^ Ú

(-.¡-* I F^ ,l;L{"

Date: Iune22,ZAfi

(Please print name) Roberto

Telephone N Facsirnile Number:

Full Mailing Address:

E-mail Address:

THIS F'ORM AND SUPPORTING DOCUMENTATION MUST BE RETURNED BY
couRrE& PERSONAL DELMRY OR FACSIMILE TRANSMISSION TO THE
ADDRESS INDICATED BELOW WITHIN 10 BUSINDSS DAYS OF'THE DATE OF
DEEMED RECEIPT OF TIIE NOTICE OF ACCEPTANCE OR NOTICE OF REVISION
OR DISÀLLOWANÇE.

Acidress for Sewicc of Dispute Noticcs:

By Mail:

RSM Richter Inc., as Receiver of SKD Company, NMC Canada lnc. and

2515080 Nova Scotia CompanY

200 King Street West
Suite I 100
Toronto, Ontario MsH 3T4



Attention: RobertKofman / Lana Bezner

By Courier or Personal Delivery:

RSM Richter Inc., as Receiver of SKD Compan¡ NMC Canada Inc. and
2515û80 Nova Scqfia Company
200 King Street West
Suite 1100
Toronto, Ontario MsH 3T4

Attention: Robert Kofrnan I LmaBezner

By Fax:

RSM Richter Inc., as Receiver of SKD Company, NMÇ Canada trnc. and
2515080 Nova Seotia Company

Attentio¡r: Robert Kofman / Lana Beaner

Fax No.: (416) 932-6200
Telephone: (416) 932-6009

Executed as of theabove-written date by

Per:

*i-' :-Þ
c-.\.rr.r---€-8" -t-^." T¿ (,--q J C**'l*^&.*

(

þtr\D {Lëw tffirvA"f ,

(Print Name) /



IN THE MATTER OFTHE COMPANIES'CREDITORS
ARRANGEMENTICT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF NMC CANAD/.l', INC' AND
25I5O8O NOVA SCOTIA COMPANY

Applicants

NOTICE OF DISPUTE

Name of Clai

Or

Nane of Director/Officer: Vytas P. Ambutas
John Chen
Kurt R. Swanson
James J. Bany
Jolu C. Wolf

Reference # oR6

Pursuant to paraglaph t5 of the Claims Prccess Order dated November 4,2009, the Claimant,

Director or Offrcer irereby notifres the Receiver of its intention to dispute the Notice of Revision

or Disallownnce dated June 8, 2010 issued by RSM Richter Inc., in its capacity as the court-

appointed Receiver of SKD Company, NMC Canada inc. and 2515080 Nova Scotia Company.

Reasonsfor Dispute

The clairn of the Claimant is valid against the directors of the Applicants pursuant to section 1 3 1

of the Ontario Bl¿"sine.rs Corporatìotls lc¡ which states:

l3l. 'I'he directors of a corporation are jointly and severally liable to the employees of
the corporation for all dcbts not exceeding six months' wages that become

payable while they are directors for services performed for the corporation and for
ihe vacation pay accrued while they are directors for not moro than twelve months

under the Ernploynent Standards Act, and the regulations thereunder, or under

any collective agreement made by the cotporation- R.S.O. 1990, c- 8,16,

s. 131 (l). femphasis added]

Sectio¡l l3 I of ttre OBCA makes directors personally líable for all amor¡nts owing to etnployees

inclucling unpaid wages. Âs set out in the previously filed Proof of Claim, an amount for
co¡rpe¡sation itr tiru of ttotice constitutes the wages of the Claimant. Accordingly, the directors

are liablc to the Claimant for that amount'



The reference in the Notice of Revision or Disallowance to the Orrtario Ernployment Standards

lct ("ESA") and the definition of o'wages" in that statute is not applicable. Although the

definition of "wages" in the ESA excludes statutory termination pay and severance pay for the

purpose of the director liability provisions in the ESA, as noted above, the Claimant is claiming
against the directors undsr section I 3 1 of the OBCA, not the ESA. 'l'he dsfinition of "wages'n

under the ESA does not apply to the OBCA.

Further, the reference in the Notice of Revision or Þisallowa¡rce to the Børretle v. Crabtree Estate

case is also not applicable, Barrelte dealt with the issue of whether damages payable to an

employee for wrongful dísmissal are a liability of directors under the Canada B¡¿siness

Corporatìons lcl. The amount claimed by the Claimant are "for compensation in lieu of notice"

as expressiy set out in the court order of Justice Wilton-Siegel of December 1, 2008 which in tum

reflects a settlçnrent between the Claimant and the company. That court order cont¿ins a separate

amount for "general damages" which is not being claimed by the Claimant against the directors.

Accordingly, B amette is inapplicable.

The Claimant reserves the right to make further submissions if and when that should become

necessary.

Signature of Intlividual

Date: Ivne22.2010

(Please print name) 'lonv W

Telephone Number Facsimile Number:

Full Mailing Address:

E-mail Address:

TIIIS F'ORM iTND SUPPORTING DOCUMENTATION MUST BE RETURNED BY
couRIER, PERSONAL DELMRy OR FACSIMILE TRANSMISSION TO TI'IE
ADDRESS TNDICATED BELO\ry WITHIN 10 BUSINESS DAYS OF'THE ÐATE OF
DEEMED RECEIPT OT'TITE NOTICE OF ACCEPTANCE OR NOTICE OF REVISION
OR DISALLOTryANCE.

Address for Service of Dispute Noticos:

By Mail:

RSM Richter Inc,, as Receiver of SKD Company, NMC Canada lnc. and

2515080 Nova Scotia ComPanY

200 King Street West
suire 1100
Toronto, Ontario MsH 3T4

ç|-(*,--1\^ï



Attention: Robert Koûnan I LanaBezner

By Courier or Fersoual Delivery:

RSM Richter Inc., as Recoiverof SKD Company, NMÇ Çanada Inc. and
2515080 Nova Scotia Çompany
200 King Sreet West
Suite I too
Toronto, Ontario MsH 3T4

Attention: Robert Kofuran / Lana Bcz¡er

By Fax:

RSM Richter Inc., asRecejver of SKD Company, NMC Canada Inc. and
2515080 Nsva Seotia Company

Attention: Robert Kofman / LcilaBsznêr

Fax No.: (416) 932-6200
Telryhone: (41 6) 932-6009

Executed as ofthe above-written date by

Per:

¿^*n*I -[- G-ï rIu 3
¡

(PrintNæne)
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Court File No. 09-CL-7960

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THK HONOURABLE ) MONDAY, THK 30th
)

JUSTICE CAMPBELL ) DAY OF MAY, 2011

IN THE MATTER OF THE COMPANIES'REDITORS
ARRANGEMENT ACT, R.S.C.1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANCEMENT OF NMC CANADA, INC. AND

2515080 NOVA SCOTIA COMPANY

ORDER

THIS MOTION made by RSM Richter Inc. ("Richter" ), in its capacity as the receiver (the

"Receiver" ) of SKD Company ("SKD"),NMC Canada, Inc. ("NMC") and 2515 Nova Scotia

Company ("2515"and collectively with SKD and NMC, the "Companies" ) for an Order, inter

alia, authorizing a distribution by the Receiver, as escrow agent, of certain funds held in escrow

and extinguishing certain unresolved claims against the directors and officers of SKD, was heard

this day at 393 University Avenue, Toronto, Ontario;

ON READING the Fourth report of the Receiver dated May 20, 2011 (the "Fourth Report" ),

and on hearing the submissions of counsel for the Receiver, the Companies and their respective

directors and officers, Honda of America Mfg. Inc., Honda Manufacturing of Indiana, LLC and

Honda Manufacturing of Alabama, LLC ("Honda" ), Chrysler Group LLC ("Chrysler" ) and



Ford Motor Company ("Ford" and collectively with Honda and Chrysler, the "Customers" ),

and counsel for Messrs Constantino and Wong, no one appearing for any other person on the

Service List, although duly served as appears from the Affidavit of Service of Suasn Slaney

sworn May 20, 2011, filed;

Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion Record herein is hereby abridged such that this Motion is properly returnable today and

that further service thereof is hereby dispensed with.

Distribution

2. THIS COURT AUTHORIZES AND DIRECTS the Receiver, in its capacity as escrow

agent (the "Escrow Agent" ) pursuant to an escrow agreement dated March 19, 2009, among the

Companies, SKD Automotive Group, Limited Paitnership, the Customers and General Motors

Corporation (the "Escrow Agreement" ), to distribute the surplus funds held in the Retention

Escrow Account (as defined in the Fourth Report) in the amount of $ 117,445 as follows:

(a) $87,809 to the receivership estate account of the Companies; and

(b) $29,636 to Tang Industries, Inc.

Extinguishment of Director and Officer Claims

3. THIS COURT ORDERS that the claim of Mr. Cosantino in the amount of $38,000

against the directors and officers of the Companies, as set out in Mr. Cosantino's Proof of Claim

dated December 11, 2009, filed in these proceedings, be and is hereby disallowed in its entirety

35966425



and is forever extinguished and released as a claim against such directors and officers, without

prejudice to Mr. Cosantino's right to assert such claim as unsecured creditor in the bankruptcy of

SKD.

4. THIS COURT ORDERS that the claim of Mr. Wong in the amount of $ 17,000 against

certain of the directors and officers of the Companies, as set out in Mr. Wong's Proof of Claim

dated December 11, 2009, filed in these proceedings, be and is hereby disallowed in its entirety

and is forever extinguished and released, without prejudice to Mr. Wong's right to assert such

claim as unsecured creditor in the bankruptcy of SKD.

Release of Director and Officer Charge

5. THIS COURT ORDERS that the Directors'harge created under the Order of this

Couit made in this proceeding on January 21, 2009, as amended by Order of this Couit made in

this proceeding on April 29, 2010, be and is hereby fully and finally terminated, discharged and

released as of the date hereof.

Receiver's Conduct and Activities

6. THIS COURT ORDERS that the activities and conduct of the Receiver, as set out in the

Fourth Report, be and are hereby approved.

General

7. 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 to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

i5966425



requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

i5966425



IN THE MATTER OF THE COMPANIES'REDITORS ARRANGEMENT ACT, R.S.C. 1985, C. Court File No: 09-CL-7960
C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF NMC
CANADA, INC. AND 2515080 NOVA SCOTIA COMPANY

ONTAMO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at Toronto

ORDER
(Motion returnable May 30, 2011)

Goodrnans LLP
Barristers X Solicitors
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Canada M5H 2S7

L. Joseph Latham LSUCP: 32326A
Cathy Costa LSUC 446582L
Tel: 416.979.2211
Fax: 416.979.1234

Lawyers for RSM Richter Inc., in its capacity as
Receiver



IN THE MATTER OF THE COMPANIES'REDITORS ARRANGEMENT ACT, Court File No.: 09-CL-7960
R.S.C.1985, C.C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
NMC CANADA, INC. AND 2515080 NOVA SCOTIA COMPANY

ONTARIO
SUPERIOR COURT OF JUSTICE

Commercial List

Proceeding commenced at Toronto

MOTION RECORD
(Returnable May 30, 2011)

GOODMANS LLP
Barristers & Solicitors
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Canada MSH 2S7

L. Joseph Latham LSUC¹: 32326A
Cathy Costa LSUC¹: 46582L
Tel: 416.979.2211
Fax: 416.979.1234

Lawyers for RSM Richter Inc.,
in its capacity as Receiver
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