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Court File No.: og-CL-796o

ONTARIO
SUPERIOR COURT OF JUSTICE

. COMMERCIAL LIST.

IN THE MAT'TER OF THE COMPANIBS' CREDITORS ARRANGE/d/ENT ACT,
R.S.C. 1985, C.C-36, AS AMENDED

AND IN THE MATTER OF A PIAI\ OF COMPROMISE ORARRANGEMENT OF
NMC CANADA., INC. AND z5r5o8o NOVA SCOTIA COMPANY

FOURTH REPORT OF RSM RICHTBR INC.
AS COURT-APPOINTED RECETVER OF

NMC CANADA, INC., z5r5o8o NOVA SCOTIA COMPANIY
AND SKD COMPANY

May zo, zorr

1. INTRODUCTION

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

made on January 2:^, 2oog, NMC Canada, Inc. ("NMC"), z5t5o8o Nova Scotia Company

("2515") and SKD Company ("SKD") (collectiveþ, the "Company") commenced proceedings

under the Companíes'Creditors Arrangement Acf ("CCAA") and RSM Richter Inc. ("Richter")

was appointed Monitor. On June LL, 2oog, 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 inAppendices "4" and "8", respectively.
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1.1 Purposes of this Report

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

b)

a) Seek advice and directions from this Honourable CourL 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
EscrowAgent, 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;

Seek advice and directions from this Honourable Court as to the disallowance of
the final two unresolved claims in the Directors' and Officers' claims 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;

a

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

Releasing the Directors' Charge (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 anaþses 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 Cqnadian 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

a

a
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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 z5r5 are the general partners of SKD. The only assets and liabilities of NMC and z5r5

relate to SKD. NMC and z5r5 owrt t%o and gg%o of SKD, respectiveþ. 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") (collectiveþ, 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 zL, 2oog (filed as proposed monitor), Richter's reports filed in the CCAA

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

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

rvww.rsmrichter.com.

3. RETENTION ESCROW ACCOUNT

On March Lg, 2oog, the Company, Honda of America Mfg., Honda Manufacturing of Indiana,

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

("Ford"), Chrysler Canada Inc. and Chrysler LLC (jointþ, "Chrysler") (collectiveþ, 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 91, 2oo9. A copy of the Retention Escrow Agreement is

atlached as Appendix "C".

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

February 27,2oog, and the second amendment to the Accommodation Agreement2 entered into

among the parties on March LL,2oog, the Customers agreed to fund the retention amount, being

approximately US$r.r million (the "Retention Amount"), by way of participationss. Part of the

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

participations and the remainder (approximately US$z48,ooo) was funded from the Customers'

US 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, zoog ("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, 2oog, the Monitor was

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

maximum of $roz,ooo, in order to fund the anticipated Shortfall. Ultimateþ, only $6o,ooo was

1 Salaried employees who were not offered employment by any purchaser of the Company's businesses are defined as

"Non-Go-Forward Employees".
2 The Accommodatioñ Àgreement, dated January 27, 2oog, was entered into between the Company and the
Customers at the outset of the Company's CCAA proceedings.
3 Funding throughout the CCAA pròceedings was provided by the Customers by way of secured participations, being
amounts secured under the Company's secured loan facility with Comerica Bank ("Comerica").
a Repayment of the US participations was satisfied by SKD US.



Page 5

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 pa¡rment under the

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

Escrow Account of approximateþ $tt7,445, which is the Surplus Funds. The Surplus Funds

remain because the Retention Amount was inadvertentþ 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)s of the Retention EscrowAgreement 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 EscrowAccount to fund the Shortfall.

Of the fïve 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.

5 Section S(c) 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 APAA) as soon as is reasonable and
praðticable in accordance with suchjoint direction or such final decision ofthe Court."

O
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Therefore, the Receiver recommends that the remaining surplus of $57,4450
("Remaining Surplus") be allocated6o% (#S+,+6ù to Troy and 4o% ($zz,9Z8) 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 Troybe
shared equallybetween the Company and SKD L.P. (8t7,z3gto 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, 2o1o, any monies paid to SKD L.P. (and ultimately paid to SKD AG, its
parent) are to be split v¡xh z6.S% going to the Company and7g.7% going to TII.
Therefore, of the $4o,zttz to be paid to SKD L.P., a further $ro,S76a would be
payable to the Canadian estate.

. In summary, the Receiver recommends that $87,8o9e of the Surplus Funds be
paid to the Canadian estate and $29,6g61o be paid to TII, as funds to be received
bySKD L.P.

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

4, DIRECTORS' AND OFFICERS' CLAIMS PROCESS AND DIRECTORS' CHARGE

As detailed in the Receiver's second report to Court dated April zr, zolo ("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 Offïcers for claims arising under paragraphs 7@), g(a), g(b) and

g(c) of the Initial Order (the "Directors' Charge"), On November 4, 2oog an order was made by

this Honourable Court approving the D&O 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' Charge was reduced to $e85,ooo by Order dated April

29,2oto (the'April z9 Order") to address those claims.

6 Surplus of gtt7,44g,less the reimbursement of funds advanced by the Monitor to satisfr the anticipated Shortfall
($6o,ooo).
ì çzz,g78 (allocation of 4oot6 of the Remaining Surplus), plus $t7,zBB (go"Á of the recovery related to the Troy
employees).
8 $4o,ztt xz63% = $ro,576.
s The sum of g6o,ooo (reimbursement of the funds advanced by the Monitor to satisfr the anticipated Shortfall), plus

$t7,zBS (So% of the recovery related to the Troy employees), plus $to,576 (26.5% of $4o,zrr).
10 This repres en'Ls 7g.796 of $4o,zrt, 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 D&O Claims Process.

These claims were filed by Koskie Minsþ LLP ("Koskie Minsþ") 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 $r7,ooo, respectively, for

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

uE". Koskie Minsþ 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

properþ advanced in the D&O Claims Process. The position advanced by Koskie Minsþ is

provided in the attached Claims.

The Claims were disallowed by the Receiver on June 8, zoto. 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' advice, compensation in lieu

of notice is classifîed 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, 2oro, Koskie Minsþ 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 Minsþ regarding the Claims. Andrew Hatnay of Koskie Minsþ

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 Minsþ for its clients' position

regarding the Claims and whether or not it was its intention to pursue the Claims in the D&O



Page 8

Claims Process or to pursue a claim against SKD AG. In early April, zort, Goodmans contacted

Mr. Hatnay of Koskie Minsþ to advise that the Receiver wished to rwap up the D&O Claims

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

further advised Koskie Minsþ 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 Minsþ in respect of the Claims. Accordingly, and particularþ given

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

entirety.

With respect to the Directors' Charge, the April z9 Order also provides for the automatic further

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

directors and officers of the Company as each such claim is finaþ 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' Charge to be fuþ 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, datedAugust 13, 2o1o, the Receiver's activities have included:

Dealing with closing matlers 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 subsectionzqí(z) of the Bønkruptcy andlnsoluency Act;

a
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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 Defïned Profit Sharing
PIan;

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 z5r5;

Corresponding with Goodmans regarding a settiement with O'Brien Instailations
Ltd. ("O'Brien") related to the construction lien fïled by O'Brien;

Reconciling the estate bank accounts;

Paying receivership expenses;

Responding to creditors and former employees regarding these proceedings;

Placing SKD into bankruptcy on January tr,2ot11,

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.

a

a

a

a

a



Ïage l0

6. RECOMMENDATION

Based on the forego-ing, the Receiver respeetfull¡r recomrnends that this Honourable Cowt make

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

{p åê lç

which is subrnitted,

4 c//Ú /' /uc
RSM RICHTERINC"
IN ITS CAPACruYA,S COURT.APPOINTED
RECETVER O.F NMC CANADA, rNC.,
z5r5o8o NOVA SCOTIA COMPAI\¡"YA¡ID SKD COMPAM
AND NOT IN ITS PERSONAL CAPACITY
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COURT FILE NO. Og-CL- 7960
ONTARIO

SIJPERIOR COTTRT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) WEDNESDAY, THE 21ST DAY
oF JANUARY, 2009

JUSTICE CAMPBELL

IN THE MATTER OF THE COMPANIES' CREDTTORS
ACT,R.S.C. 1985, C. C-36, AS AMENDEn

IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF NMC CANADA,INC. AND

2515080 NOVA SCOTIA COMPANY
';j l-'i: r

Applicants

INITIAL ORDER

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

Company ('?515080") (collectively, the "Applicants" and any one, an "Applicanf'), pursuant

to the Companies' Creditors 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 lnc. ("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 ('oGM"), 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 "US'W') and the Teamsters Local Union No. 419 (the "Teamsters" and,

together with ttre CAW and USW, the ooUnions" 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,

)

)

OB C û¿' È
(lt
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¿,'r

r;
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SERVICE

l. 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 ARR,A.NGEMENT

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 "PIan") between, inter alia,the CCAA Parties or any

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

appropriate.

POSSESSION OF PROPERTY AND OPERÁ.TIONS

4. THIS COURT ORDERS thatthe 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 ca:ry on business in a manner consistent with

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

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

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

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 ba¡k 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 fimds 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 "Câsh Management System"), and ttrat 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 PIan 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 \¡/ages, 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 o¡ after the date of this Order, in each case incurred in the

ordinary course of business and consistent with or pwsuant to existing

compensation policies and arrangements; and

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

Parties in respeot ofthese 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 Property 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 othe¡ taxation authority which are required to be

deducted from employees' wages, 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 inthe 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. THIS COURT ORDtrRS 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,

coilrmon area mainteníulce 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 fuither 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 l3(c), if
applicable; and for fi¡rther 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' notice 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 thereofin the Plan;

(d) repudiate such of their anangements 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 þrovided 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 I 3(a), above);

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

wind down ofthe 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 fïxtu¡e 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 trvo (2) days'

notice 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 Parly 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 horus' prior

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 notiff 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 gteater certainty, the CCAA Parties shall have the right to realize upon the

Property and other assets in such mailler 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 Wong (the "Judgment

Creditors") pursuant to the Judgment issued in Action 06 CV 308 185 PDl 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' statements is hereby stayed and any Persons having been served with

tþe Notices of Gamishment, including the Customers (as defined below) and GM

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

with the Court gamishee'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 Gamishees 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, rathsr than to the SherifÇ without regard to the

Notices of Gamishment, shall incur no liabilþ 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

Sherift 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

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

pursuant to this Order.
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NO EXERCISE OF RIGIITS OR REMEDIES

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

individual, firm, corporation, partrership, 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 Propert¡ are

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

Monitor, or leave of this Corrt, provided that nothing in this Order shall (Ð empower the CCAA

parties to carry on anybusiness which the CCAA Parties are not lawfrrlly entitled to carry on, (ii)

exempt the CCAA parties from compliance with statutory or regulatory provisions relating to

health, safety or the environment, (iü) prevent the filing of any regisbation to preserve or perfect

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

1995 or any collective agreements, provided that, subject to fi¡fher 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 WITII RIGHTS

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

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

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

written conseilt 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 dat¿ se,nrices, centalized and other banking services, payroll

services, customs, customs brokerage (or similar) sewices, insurance, hansportation, shipping

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

are hereby restrained until further order of this Court from 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 ttre 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, utilþ 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-offor equitable set-offtojustify 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 OF'F'ICERS

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

subsection ll.5(2) of the CCAA, no Proceeding may be commenced or continued against any of
the former, current or future directors or ofücers 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' AND OFFICERS' INDEMNIFICATION A¡ID CHARGE

24. THIS COURT ORDERS that the Applicants shall indemnifu 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 "D&0 Claim"), including

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

tlnt, with respect to any offrcer or director, such offrcer 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' Charge') 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' Charge shall have the

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

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

under any directors' and officers' insurance 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' Charge.

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 Propefy, the Business, the

Restructuring, the Sales Process (as defïned below) and such other matters ar¡ may

be relevant to the proceedings herein;

(b) monitor and review the CCAA Parties' receipts 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 Forbea¡ance 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;

(Ð 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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û)

(Ð assist the CCAA Parties with their financing and restructuring activities to the

extent required by the CCAA Parties;

cany 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;

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

and administering of creditors' or shareholders' meetings 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 Canad4 including if deemed advisable by the CCAA

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

ofthe 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 time.
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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 ofa 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, ttre

Canadían Environmental Protection Act,the Ontørio Environmental Protection Act,the Ontario

Water Resources Act, or the Ontario Occupational Health ond 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 uniting by such øeditor 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 ueditors 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 rights 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. (collectivel¡

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 FACILITY

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

SKD Company is authorized and empowered to continue to borrow under the

revolving credit agreement among Comerica and SKD Company (as Canadian

(a)
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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 prnchased 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

Orde¡ as and when the same become due and a¡e to be performed, but subject to

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

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

perform their obligations under a certain forbea¡ance 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 r¡nder the

Forbearance Agreement and Loan Documents, including without limitæion, 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 afirounts 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 Comerica 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 teceìver 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 Banlvuptcy and Insolvency Act of Canada

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

Documents.
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CUSTOMER ACCOMMODATION AND ACCESS AGREEMENTS

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 'T" to the Chen Affidavit (the "Accommodation

Agreemenf') 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 COIJRT 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 'oAccommodation Agreement Transactions"), be and they

are hereby approved.

42. THIS COURT ORDERS that in completing the Accommodation Agteement

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 Agteement

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' Securify") 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. THIS 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 goveming 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 CHÄRGES CREATED BY THIS ORDER

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

Charge, and the Comerica Charge shall be as follows:

(Ð First - the Administration Charge;

(iÐ Second - the Directors' Charge to the maximum amount of $700,000 in

relation to any vacation pay obligations;

(iiÐ Third - the Comerica Charge, but excluding that portion of the Comerica

Indebtedness (as defined ìn the Accommodation Agreement) relating to

the Customer Operations Funding (as defined in the Accommodation

Agreement);

(iv) Fourth - the Directors' Charge 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 inthe 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' Charge and Comerica Charge (collectively, the "Charges"), as well as the

Customers' Security, shall not be required, and that the Charges and the Customers' Secwity

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

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

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 fi¡ther 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' Security shall be fully released and discharged and be of no firther

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

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 Rieht of Access (with capitalized terms in this paragraph being as defined urder the

Access Agreement).

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

Agreements and the Customerso Security, 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

ooChargees") 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 øeation

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

other agreement (collectively, an o'Agreemenf') 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' Security, 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' Security 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' Security; 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' Securþ do not and

will not constifute 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 opporrunity;

(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 confrdential

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 o'I)ata 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;

(Ð 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"); attd

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

Custorners, to modifu 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.

SERVICE 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, attheir addresses as they appear onthe CCAA Parties'records, 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 1 1(5) of the CCAA to provide similæ 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 o¡ other

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

delivery, facsimile or electronic transmission to the CCAA Parties' creditors 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

(Ð
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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-frling 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 Personal Information

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

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

individuais 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 pu{pose, 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 retumed 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 m¿rnner 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 canying 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, hibunal, 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'

notice 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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Comeriea, the Chargees and the Custofne$, returnable no later than 7 days following the making

ofthis Order.

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

a.m. Easterr Standard Time onthe daæ ofthis Order.
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Court file No. 09-CL-7960

ONTÁRIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE I{ONOURÄBLE MR.

JUSTICE COLIN CÄ,MPBELL

THURSDÄY, THE lllu

DAY OF JUNE, 2009

)
)
)

IN TTTE MATTER OF THE COMPANIES' CREDITORE
ARR4NGEMENTICT, R.s.C, 1985, C. C-36, AS AMENÞED

AND IT{ TI{E MÁ.TTER OF A PLAN OF COMPROMIStr OR
ARRÄNGEMENT OF NMC CANADA,INC. AND

¡515080 NOVA SCOTIA COMPANY

Applicants

ORÐER

THIS MOTION, made by Chrysler LLC, Chrysler Motors LLC and Chrysler Canada {nc.

(collectively, "ChrysleC') for an Order pursuant to section 101 of tåte Courts of Justi'ce Act,

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

.,Re€eiver") witirout security, of ailof the assets, undertakings and properties of SKD Compan¡

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

(collectively, the "Debtor") was heard this day at 330 University Avenue, Totonto, Ontario.

OÌ\i Í{EADING the tenth report (the "Tenth Report') of RSM Richtq InÇ., as monitor of

the Debtor{the "Monitor') appointed pursuant to the Order of this Court made in this proceeding

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

tbr Chrysler, as well as counsel for SKD Company, the Receiver, Cornerica 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, LI-C and Ford Motor Compan¡ no else on the service list

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

1. THIS COURT ORDERS rhat the time for service of theNotiee of Motion and the Motion

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

with further service thereof,

APPOINTMENT

?. THIS COURT ORDERS that, pursuant to section 101 of the CJA, RSM Ricbter 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 wherev'ersituate including

all proceeds thereof (the "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 itnecessary or desirable:

(a) to take possession and c,onhol of the Property (whictr shall, for greater certainty,

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

date hereot), and ariy and all proceeds, receipts and disbursements arising out of

or from the Property;

(b) to teceive, 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 engaging of inde'pendent

security persormel, the taking of physical inventories and the placement of such

insurancc cov€rage as may be necessary or desirable;

(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 ternporary 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 re.medies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;

(e) to settle, extend or compromise ûny indebtedness owing to the Debtor;

(Ð to ex€cute, assi.gn, issue and endorse"documents of whatever nature in respect of

any of the Property, whether in the Receiver's narne 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 nolv pending or hereafter instituted with respect to the

Debtor, the Property or the Receiver, and to settle or compromise any such

prcceedings. The authority hereby conveyed shall extend to such appeals or

applications for judicial review in respect of auy order or judgr-nent pronounced in

any such proceeding;

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;

to sell, convey, transfer, Iease or assign the Property or any part or parts thereof

out of the ordinary eourse of business,

(Ð

ü)

(Ð without the approval of this Court in respect of any transaction not

exceeding $100,000, provided that the aggregate consideration for all such

transactions does not exceed $250$00; 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 applicabk

amount set out in the preceding clause,

and in each zuch case notice under subsection 63(a) of the Ontario Personal

property Securíty 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 Søles.4c¿ shall

not aPPiY'

(k) to apply for any vesting order or other orders necessary to conveythe Property or

any part or parts thereof to a purchaser or purchasers thereof, free and ciear of any

liens or encumbrarices affecting such Property;

(l) to report to, meet with a¡rd 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 con{identiality

as the Receiver deems advisable;

(m) to register â copy of this Order and any other Orders in respect of the Froperty

against title to any of the Property;

(n) to apply for any permits, licences, approvals or permissions as may be required by

any governmental authority and any r€newals 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 respectof the

Debtor, including, without limiting the generality of the foregoing, the ùility to

ente¡ into occupation agreæments fot anyproperfy owned or leased by the Debtor;

(p) to exsfcise any shareholder, partnuship, joint venture or other rights which the

Debtor mayhave;

(q) to make an assignment into bankruptcy on behalf of sKD connpan¡ NMC

Canada Inc. and 2515080 Nova Scotia Company {colle'ctively, the *CCA'A

Parties');
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(r) to take actions on behalf of the Debtor in furtherance of the winding-up and

administration of registered defined benefit pension plans administered by the

Debtor;

is) to propose a process for the identification of any claims against officers and

directors of the Debtor that may give rise to a olaim for indemnity pursuant to

paragraph 24 ofthe Initiai Order (the "D&O Claims Process") and to administer

the D&O process as ordered by this Court on rnotion made on notice to all

affected Persons;

(t) to anange with counsel to the Debtor, or such other counsel as is consented to by

the Receiver or ordered by this Court, for its r'etaincr 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 orderedby this Court;

(u) to pay, on behalf of the CCAA Parties, the reasonable fees and disbursements of

the Monitor, counsel for the Monitor and counsei for the CCAA Parties in relation

to accoutlts rendered pursuant to patagraph 33 of the trnitial Order; and

(v) to take any steps reasonably incidental to the exsrcise of these powers'

and in each case where the Reoeiver takes any such actions or steps, it shali 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 Persou. For greater certainty, the

Receiver shall not, without specific authorization from this Court (i) undertake any of the

operations of the Debtor, or (ii) emproy any former emproyee of the Debtor to assist in the

Receiver,s mandate, save and except for term and task engagements pursuant to \Á/ritten

agfeements entered into with the Receiver'

DUTY TO PROVIDE ACCESS AND CO'OPERATION TO TITE RECEIVER

4, THIS COURT ORDERS rhat (i) the Deåtor, (iÐ all of its cun'ent and former directors'

of{icers, employees, âgents, accountants, legal couusel and shareho'lders, and ali other persons
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acting on its instnrctions or behalf, and (iii) all other individuals, firms, corporations,

governrnental bodies or agencies, or other entities having notice of this Order (a11 of the

foregoing, collectively, being "Persorrs" and each being a "Person") shall forthwith advise the

Receiver of the existenc.e of any Property in such Person's possession ot control, shall grant

irnmediate 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 COI-'RT ORDERS that all Persons shall forthwith advise the Receiver of the

existence of any books, documents, securities, contracts, ofders, 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 aad grant to the Receiver unfetterred atcess to and use

of accounting, computer, sofbware 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 ganting of access to Records, which may not be disclosed or provided to the Receiver due

to the privilege attaching to solicitor-client commwrication or due to statutory provisions

prohibiting such disclosure'

6. THIS COURT ORDË,RS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service

pro'ider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered acc€ss to the Receiver for the purpose of allowing the Receiver to recover and flrlly

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 manner 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 çonsent of the Receiver. Further, for the purposes of this

paragraph, all pøsons 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 Receive¿ 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 accçss to the information'

NO PROCEEDINGS AGAINST THE 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 TH& DEBTOR OR TIIE PROPERTY

g. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

properly shall be conrmenced or continued except with the written consent of the R.eceiver 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 furthsr Order of this Court.

NO EXERCISE OF RIGtrTS OR REMADIES

g. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or

affecting the property, aÍe 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 oarry on any business which the Debtor is not lawfully

entitled to carry on, (ii) €xempt the R.eceiver or the Debtor from compliance with statutory or

regulatory provisions reiating 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 ofa claim for

lisn.

NO INTERFERENCE WITH THE RECETVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any rigþt, rsnewal right, conkact, agreemørt,

licence or permit in favour of or held by the Debtor, without w¡itteri eonsent of the Receiver or

leave of this Court.
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CONTINUATIOI\ OF SERVICES

11, THIS COURT ORDERS that all Persons having oral or written agfeements with the

Ðebtor or statutory or regulatory mandates for the supply of goods and'/or serviees, including

without limitation, a1l computer software, communication and other data services, centralized

banking services, insurance, transportation services, utility or other services to the Debtor are

hereby restrained until firrther 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 Dçbtor's current telephone nutnbers,

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 ofthis 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 Recæiver, or as may be

ordered bY this Court.

RECEIVAR TO HOLD FUNDS

12. THIS COURT ORDERS that allfunds, monies, cheques, instrurnents, 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 limitatíoa 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 hereafrer 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 suc.h post Receivership Accounts from tirne to time, net of any disbursements provided for

herei*, shall be held by the Receiver to be paid in accordanse with the terms of this order or any

further Orde¡ of this Court.

t3. 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

escroïv agent pufsllant to the Employeç Escrow Agreements (as defined in paragraphz? of this

Order), shall be transferred to the Post R.eceivership Accounts, provided that all such funds, and

all other properry of the Debtor transfe$ed to the Rsceiver, shall remain subject to the CCAA

Charges, as sush charges are defined in the {nitlal Order'



-9-

EMPLOYEES

L4. THIS COUR.T ORÐERS that the Receiver shall not employ any employees of the

Debtor, save and except for term and task engagements pursuant to written agr€ements entered

into with the Receiver. The Receiver shali not be liable for any employee-related liabilities,

including wages, severance pay, termination pay, vacation pay, and pension or benefit âmounts,

other than such arnounts 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.

15. THIS COURT ORDERS that, the Receiver shali not disciose personal information of

identifiable individuals to any party without the knowledge or consent of the individuals in

question.

LIMITATION ON EIWIRONMENTAL 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 andior

collectively, ..possession") of any of the Property that might be environrnentally contaminated,

might be a pollutant or a contaminant, ór might cause or conkibute to a spill, discharge, rclease

or deposit of a substance contrary to any fedetal, provincial or other law respeoting the

protection, conservation, enhancement, rernediation 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 Ontarío

Water Resources Act, or tire Ontario Occupøtional l{ealth and Safety Act and regulations

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

exempt the Receiver from any duty to report or make diselosure 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

ln posses$on
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LIMITATION OI{ THE RECEIYER'S LIABILITY

li. THIS CouRT ORDERS that the Receiver shall incur no liability or obligation as a rezult

of its appointment or the canying 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 aff<lrded the Receiver by section 14.06 of the BIA or by any other applicable

legislation.

RECEIVER'S ACCOTINTS

1g. THIS CgURT ORDERS that any expenditure or liability whiuh shall properly be made

or incurred by the Receiver, including the fees of the Receiver and the fees and disbursements of

its legat 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 sec.urity interests, trusts, liens, charges and encumbrances' statutory or

otherwise, in f,avour of any Person (the "Receiver's Charge")'

lg.THlsCOURToRDERstheReceiveranditsl.egalcounselshallpassitsaccountsfrom

time to time, and for this purpose the accounts of ttre Rçceiver and its legal counsel are hereby

referred to ajudge ofthe Commercial List of the Ontario Superior Court of Justice'

2Q.THISCouRTORDERSthatpriortothepassingofitsaccounts'theReceivershallbeat

liberty from üme to time to apply reasonable amounts, out of the monies in its hands' against its

fees and disbursernents, including legal f,ees and disbursements' incurred at the normal rates and

charges of the rteceiver or its counsel, and such amounts shall constitute advances against its

remunerationanddisbursefr¡entswhenarrdasapprovedbythisCourt.

CCAA ORDER

2t. 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 Administtation charge and the Directors' charge

sreated under the Initial order shall rank prior to the Reoeivcr's charge created by this order'
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ZZ. THIS COURT ORDERS AND DECLARES that the Initial Order be and the same is

hereby amended to delete, effective as of the datehereof, paragraphs 3,4,5,7,10,13,14,15,76,

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 Agreernents, 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 trom the disburs€ment of any funds provided f.or

under the Employee Escrow Agreements-

23. TII{S COURT ORDERS AND DECLARES that the hritial Order be and the sarne 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

ãntirety 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 fi.mds transferred,

paid, collected or otherwise dealt u¡ith in the Cash Management System, and that

bomerica 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 then the CCAA Parties aud Cornerica"';

the fourth line of paragaph I of the Initial Order is arnended to insert "and prior

to June 11, 2009" after "date of this Order";

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 thern with "unless

otherwise ordered by this Court";

the seventh line of paragraph24 (ii) of the Initial Order is amr:nded by inserting, "

and prior to June 1 1, 2009" after "from and after the date of this Order"; and

the second line of paragraph 36(b) is amended to insert "(as defined in the Initial

Order dated January 21,2009)" after "Crcdit Agreement".

(iÐ

(iii)

(iv)

(v)
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GENERAL

24. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directioas in the discharge of its powers and duties hereunder.

ZS. THIS COURT ORDERS that nothing in this Ordcr shall prevent the Rec.eiver from acting

as a trustee in bankruptcy of the Debtor.

26. THIS COLIRT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regularory 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 canying 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 ofTicer 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

ernpowered 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 Ûrder.

2g. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this order on not less tlan seven (7) days' notice 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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A.

ESCROW AGREEMENT

This Escrow Agreement (the "Escrow Agreement") among the parties referred to below is dated
as of March 19,2009

RECITALS:

WHEREAS

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 "Participânt" or a "Customer") have entered into the Additional
Participations and Allocations Agreement dated January 21,20A9, 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;

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";

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 subo¡dinated interest (each a "Participation") in the Loans (as

defined in the Participation Agreement) as more fully set forrh 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 I 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 exc€ed $ 1,475,831 .00;

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' Credítors Arrangemenl Act 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;

B.

c

F
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G. The Participants have agreed to fund t}re Non-Go Forward Employee Particþations
pursuant to the terns 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
hereinafte¡ referred to as the "Retention Fund").

THE PARTIES HERETO AGREE AS FOLLOWS:

The amount of U.S.$1,095,542.00, is being established as t}re 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 acco¡dance 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.

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.

The Employers acknowledge and agree, on behalf of itself and the Non-Go Forward
Employees, that the indirect firnding of the Retention Fund by the Customers to permit
the Employers to pay obligations under the Retention PIan 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 îhe Labour Relations Act,lg95, S.O. 1995
c.l, as amended (the "LRA') or the Employment Standards Acr,2000, S.O. 2000, c.41,
as amended (the "ESA'). Each of the Employers, on behalf of itself and the Non-Co
Forward Employees hereby waives and releases any claims in this regard that it could
have made, or could make in the future, against any ofthe Customers under the LRA and
the ESA.

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.

3

4
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Distribution of Retention Fund

5. The Escrow Agent shall dishibute t}re Retention Fund as follows

(a)

(b)

(c)

(d)

(e)

The Employers and the Customers shall provide the Escrow Agent with a joint
tlireutiofl in writilg Lu pay, on bclralf of thc En¡rluycrs, as $uun as rcasolrably
practicable, the applieable 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 iimployer, 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;

The Retention Fund may be released or disbursed by the Escrow Agent only in
accordance with Sections 5 and 6 ofthe Escrow Agreement;

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;

The portion of the Retention Fund (or such portion then remaining, including
interest eamed 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
intem.rpted as a result, directly or indirectly, of the acts or omissions of such Non-
Go Forward Employee, andlor (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 anypart thereof; and

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 (as defined in the APAA) upon the
Employers certifuing 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 Agent's Drlties

6. In relation to the duties and responsibilities of the Escrow Agent, the parties agree as

follows:

(u) the Escrow Agent's duties and responsibitities 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 otler 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 liable 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 oblìgation 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);

(Ð 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 orvaried;

(e) in the event of any controversy or dispute.¡rnder this Escrow Agreement or with
respect to any question regarding the construction hereofor 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 pofion thereo{, includíng 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;

h.
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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 sufficient 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;

the Employers shall jointly and severally indemni$ 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 wilñ¡l 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;

the fees ofthe Escrow Agent for so acting shall be allowed to it as part of the fees
ofthe Monitor in the CCAA Proceeding; and

the protections provided to the Monitor pursuant to the initial order of the Court
dated January 27,2009, 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 terrns 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

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:

(Ð

(t)

(k)

7

SKD Company
c/o SKD Automotive Group
1450 W. Long Lake Rd., Suite 210
Tro¡ MI48098

Attention: John P. Chen
Fax: (248) 267-9669

I¡



Andto:

SÏ(D Automotive Group
19 5 Pratt Boutrevard
Elk Grove Village,IL 60007

-6-

Vytas Ambutas
,.(847) 806-7244
vambuas@nrnlp.com

Attention:
Facsimile:
E-Mail:

\t/irh a copy ro:

Lang MÍehener LLP
Brookfield Plaee
l8l Bay Street, Suite 2500
Toronto, ON M5J 2T7

Attention: Sheryl E. Seigel
Fax: (416)365-1719
Email: sseigel@langmichener.ca

(b) If to the Esc¡ow Agent:

RSM Richter Inc.
200 King Street Vf., Suire 1100
P.O. Box 48
Toronto, ON M5H 3T4

Attention: RobertKofman
Fax: {416)932-6200
Email: Bkofinan@RSMRichter.com

Wjth a copy to:

Gsodmans LLP
250 Yonge Street, Suite 2400
Toronto, ON MsB 2M6

Attention: Joseph Latham
Fax: (416)979-1234
Emajl: jlatharn@goodmans.ca :

I
È
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(c) Ifto the Chrysler:

ChryslerLtC
800 Chr.yslerDrive
crMs 485-14,78
Aubum Ilills, IriI 48326

Attention:
Fax:
Email:

''Sigrnund Huber
Q48) srz-r7:tr
seh43@chrysler.corn

With a copyt0:

ChryslerLLC
1000 ChryslerDrive
CIMS 485-14-78
Aubu.rn Hills, MI 49326-2766

Attention: KimR' Kolb
Fax: (248)'512-1771
Email: krk4@chrysler.com

And:

Dfckinson ÏVrlght PLIC
500'Woodward Avenue, Suite 4000
Detroit, Ml 48226

Attention: James A. Plemmons
Fax: (313)223-3598
E-mail: jplenrmons@dicksonwrigtrt.com

rWith a copy to:

Bordcn Ladner Gervais LLP
Scotia Plaza,40 King St.'Iü.
Toronto, ON MsH 3Y4

Attention: Craig J. Hill
Fax: (416)361-7301
Email: chill@blgcanada,com

j

3
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(d) If to Ford:

Ford Moto-r Cornpan¡
Once America Road
World Headquarters, Suite 416
Dearborn, MI 48126

With a copy to:

Miller CanfieldPaddock and Stone, PLC
150 rüest Jefferson, Suite 2500
Detroit, NII 48226

Attention: John LesXie
Fax: (519)977-ts6s
Email: leslie@millerca¡field;com

(e) If to Honda:

Honda of America Mfg.o Inc.
240A0 Honda Parkway
Marysville, OH 43040-9251

Attention: Joseph F. LaFleur
Fax: (937) 644-6s83
Email: JoeJaFleur@ham.honda.com

With a copy to:

Vorys, Sater, Seymour and Pease LLP
52 East Gay Sheet
Columbus, OII 43216-1008

Auention:
Fa:<:

Email:

Attention:
Fax:
Ernail:

',Ðanieltra Saltz
(3t3>322-3A84
d-saltz@fcrd.com

Robert Â,. Bell, Jr.
(614) 719-s169
rabell@vorys.com

:

:

I
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And

Blake, Cassels & Graydon LLP
199 Bay Street, Suite 2800'
Commerce Court West
Toronto, ON M5L 1A9

Attention: 'Steven J. Weisz
Fax: (416)863-2653
E-mail: steven.weisz(âblakes.cpm

(Ð lfto 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.com

With a copy to:

Honigman Miller Schrvartz 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@bonigman.com

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 eamed thereon, in accordance with this Escrow Agreement.

This Escrow Agreement reflects the entire ugt*"üènt between the parties with respect to
the matters contained herein and contained in paragrriph 5 of the e-mail agreement dated
February 27,2009 between the SKD Company, Honda, Ford and Chrysler.

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.

l0
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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.

If any term shall be found to be unenforceable, illegal or invalid by a court of competent
jurisdiction, the remainder of this agreement shall continue in full force and effect and
shall not thereby be affected, invalidated or impaired.

No waiver of any of the provisions of this Escrow Agreement shall be binding unless in
writing delivered in accordance with the provisions hereof.

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.

r6. 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.

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.

17

18. The Recitals hereto shall be incorporated and form part of this Agreement.
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IN \ryITNESS WIIEREOF, the parties have caused this Escrow Agreement to be duly executed
as of the date fi¡st above written.

SKD COMPANY, by Íts parfners NMC
CANADA INC. and 2515080 NOVA SCOTIA
COMPAT\IY

By: Name:
Title:

vr^r A-.¡urnú;
le" .ut.t1

I have the authority to bind NMC Canada,
Inc.

By: Name: T 63rrr"çfç(!
Title: Se¿¡¿'kt*

T

I have the authority to bind 2515080 Nova
Scotia Company

RSM Richter Inc,, in its capacity as Court-
appointed Monitor of NMC CANADA INC
251s080 NOVA SCOTIA COMpAi\y an¿ifD
COMPANY and not in its personal or corporate
capacity

By: Name:
Title:

I have the authority to bind the company
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IN \ryITNESS WIIEREOF, the parties have caused this Escro'w Agreement to be duly executed

as of the date first above written.

SKD COL![PA¡l'f, by its parüners ][MC
CAI.IADA INC. anil2515080 NCIVA SCOTIA
COMPAFTY

By: Na,rue:
Title:

I have the authority to bind NMC Canada
Iftc-

By: Narne:
Title:

I have the authorityto bind 2515080 Nova
Scotia Couryany

in its capacity as Court-
ofNMC CANAD.A.INC.,

COMPANY and SKD
in its personal or corporate

By: Na¡ne:
Tttïe: ¡f,.
I have the authority to bind fhe company

;

t
i
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SKD AUTOMOTIVE GROUP,
LMITED PARTNERSIIIP

By: PL Intemational Corporation
Its: General Parhrer

By:

Its:
Vytas Ambutas
Secretary

r.ORD 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
MAI\UT'ACTURING OF' INDIANA, LLC ANd

HONDA MÄNUFACTURING OT' ^ALABAMA,
LLC

By: Name
Title:

CHRYSLER LLC

By: Name:
Title:
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SKD AI.TTOMOTTVE GN,OUP,
LIMTTED PART TERSHIP

PV' PL Intemationql Corporation
Its: General Pa¡tner

By
V,ytås Aübuta$

Its: Secretary

FORD MOTOR COMPA}TY

By:
?

Titb: fl.r,c.¡\üEl l.c¿ -l: i ¡'ec$tx-

IIONDA O. FAMERICA MFG., INC. for trsetf
and on Bshalf of HONDA CÀNADA MFG., a
livlsion ûf HOND.A CAN^å,DA,IFíC., HONíÀ
}TANUTACTTJRING oF INDiA.NA, ¿Lc 

"lr¿HOFIDA IIÍANUFACTT'RING OF ALABAMA,.LT.C,

By: Nanne
Title:

CERYSLER LLC

By: Name:
Tifle:



-tÐ-

SKD AtlTCIiltOTIl{E GROUP,
LINIITE,D P.ARTTfüRSHIP

Ey: PllnternationalCorporaliorl
Its: Ger¡eral Parhrer

Eyr

Its:
YytaeArnbutas
Seoretary

FORD MOTOR COMPA,NY

B¡r'

Title:

HONDA Of' AMERICA l\{FG., INC. for itself
and on Eehatf of HONDA C.AÌ{ADÅ MFG., a
ilivlslon of HONDA CANADA, INC,, IIONDA
MANUFACTURING OF INDIANA, LLC and
IIONDA MANUF'ACTURING OF' ALABAMA,
LLC

ts. ¡r
b¿d,uJ** l 'h.å v,-b.v.t,j

Nâ¡ss ¡

TidÈ;'J,n.',. l{*,.1.
{

. , Nltrl

CHRYSLER LLC

B¡t NamÉ:..
Title:

I

¡



. , '.;ir, ":îl*i .*. , $fo aTlfbuorwp cRorrP,
;i' LIMITEDPARTNERSHTT

,-12-

By: PllntemâtionalCorporation
Its: GesÊra¡ Partner

''i'rok*. *l-.- t
r..þi!'. $'lgy¡.'

Its:
VytæAmbutas
Secretary

-"jr " F'oiÐ,MoroncoMPANY

'i
Þl':t ..

.t

ÍIONDA Of AMERICA MFG,' n--.lC. for itself
and on Beh¡lf of HOÀÍDA CANADA MFG., a

.. . alþ¡sion of HOI'ID,à. CANADA'INC,, HOÌ.¡DA
'r.iÈir *;^MAI{UFACTURING OF INDIANA' LLC and
.IiI;,Jì T'¡ÍIPNDA Iì{ANUFACTURING OF ALÀBAMA.,

û,c

By; Nams
Title:

, ..;', , ..1. l- ,. i.n

,CHRYSI.,ER LLC

ã 4N-
1

By: d'r.J" h
lN P, Tr¿esr¡,ftr"r C ¡ Õ

-¡:',L- ,r.. .rj,' ,...rlr.qt? .!¡' r. !

1.,i.¡, ;i'¡¡¿'¡¡' I ¡ -,
¡'ì

'".ii '¡ ¡
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GENERAL MOTORS COMPANY

By: Name:
Title:
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SKD Automotive Group

SKD Holding
lnc.

(General Partner)

SKD de
Mexico

2515080 Nova
Scotia Unlímico

SKD Holding, L.P.

SKD Company

NMC Canada, lnc.
(General Partner)

SKD Automotîve Group LP

Quincy
Hofdings, lnc.
(General Partner)

SKD L.P.

1olo

1%
1% 99o/" 99%

Confidentiai
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IN THN i\{ATTTR OF THE COMPANIES CNEDITORS
ARRANGEIqENTACT, R.S.C. 19t5, C. C-36, AS AMENDEI)

IN THE MATTER OF THE PLAN OF COMPROIyIISE OR
ARRANGEM,ENT OF NMC CANADA, TNC. AND

25I5O8O NOVA SCOTIA COMPANY
Applicants

PROOF OF CLÅIM

Tltrs PROOF OF CLAIT\{ lS_NgT TO BB USIID FOR CLAIMS AGAINST ÂNY OF

SKD COMPA¡f\" N}{C CAN^ÀDA INC. OR 2515080 NOVA SCOTIA CO1UPANY OR

ÂNY CLÁIM AGATNST A DIRtrCTOR OR OFFICER TTTAT IS NOT A DITO CLAIM
AS DEFINED IN T}IE CL.{IMS PROCESS ORDER

A. P,A.RTICULARS OF CLAIMANT:

L l"ull Legal Name of Claimant: RsßPYll--il C-¡ slr4¡tr r Ñ C

2. F'ull Mailing '4ddress 
of Claimant;

lG:l LIÕ A{ ¡f \I €1

t-s L\{ Þ G.f¿r Þ GF , Ò r.¡--Ì:F€ã-¡ n
L-+H 2 1

f û pli -T31f3. Telephone Nurnber:

Facsirnile Number

E¡nail address:

Âttention (Conmcr Person):

l,\".3



lalive of the Clai

B. PROOF OF CLÂIM

of

do heretry certily:

(a) that I flick onel

t/ (ln the case of an individual which is the Clainrant) I anr the Claimant in

respeçt of the claim set forth in (c) belorv; OR

(ln the case of a corporation which is the Clairnant) am

{state position or title)

of
(name of Clttinantl

{b) that I have knorvledge of all the circumstances connecled with rhe Claim referred

to belorv;

(c) that the Clairnant âsserts a D&O Claim against one or more of the Directors and

OlTicers of Itick orel:

{ii SKÐ Company

(ii) NMC Canada Inc.

(iii) 2515080 Nova Scotia Company

in {he amt¡unt of Cdn$ ? F, 0 ôQ linserl $ value ol'l}&O Clainrl

e of Director(s) and/or O in respect of rvhom a D&O Clainr is being
€l .$r- t

Na¡n
{iled

(If ¡'ou rvish to ¿rssert a D&O Cl¿rin against any Direcfor or Officer of more lhan one

Ðebtorn plense provide a scparate Proof of Cl¡im for each of the applicable Debtors' If
D&O Claims have bcr-r¡ ronvcrtcd info Canaclian rlollars, fhc conversion rafc lsed shoultl

bc the Bank of Canacla no¡ninal spot rate on the Claims Record Date. Partieulars of the

original currrlncy denor¡inirlion and the conversion rnte used s}¡or¡ld be providcd as part of
{his Proof of Claim.)

---- g y -rÉ.s ( trr-t ßç -rÂs

{-è t-\.lJ c t\ËÅ
g,J {L{* &' Ë1J 

'ô'{'J€ 
ù r'i

c-¿\}te.s ç' ß N¿fl-l

,* {!n* C- ulor-F



C. PARTICULARS OF CLAIM:

The partícutars of the Claimant's D&O Clainr âre attached. W ff{fgr+>f V &
(Provide all particulars of fhe D&O Claim, including fhe name of each Dircctor and

Officer agrinst n'hom tl¡e Claimant is rlairning and a description and relevanl dates of the
transaction(s) or agreement{s) giving rise to the D&O Claim. ,.\ll supporting
tlocumentation musl be atfacbed.)

D. FILING OF CLATM

This Proof of Claim ¡nust be received by the Reeeiver bv no laler lhan 5:00 ¡r.m. lToronfo
Tìme) on December ll. 2009, by courier, personal delivery or tbcsimile transmissìon at the

foliowing address:

lly Mail:

RSM Richter lnc,, as Receiver of SKD Compan¡ NMC Canada lne. and
2515û80 Nova Scotia Conrpany
200 Kirg Street \iVest

Suite I 100
'lbronto, Ontario M5l-l 3T4

Attention: Lana Bez-ner

lly Courier or Personal Delivery:

RSM Richter Inc., as Receiver of SKD Company, NMC Canada [nc. and

?515080 Nova Scotia Conrpany
2CI0 King Street West
Suite I100
Toronto, Ontario MsH 3T4

Attention: [,ana Bezner

By Fax:

RSM Richter Inc., as Receiver of SKD Company, NMC Canada Inc. and
2515080 Nova Scotia Company

Attention: Lana Eezner

Fax No.: t4l6) 932-6200
Telephone: (416) 932-6009



Failure fo file your Proof o:f Claim as direcled by 5;00 p.ü1" otr Þecember ll, 2009 {Toronto
Time) rvllt result in your D&ô Ctaim being barred and forever extinguished and you rvill
ho prohibi{ad frcm makí,ng Õr eÍforcirlg such D&O Clain agaíut the applicablc Dfrectors
sr Officers (subjcct fo fhe terms sf the Claims Prtce$$ Order).

-/--
Daredar t S-rAa"{rT . ,*is Ll "¿ayot. @zoos.
[rnrert Name of Cl*imanr: ¡¿f:BË€re ç]çf*:f{f f "f{3

Pe*
Nsme

Signature:



Appendix A

Summary of Claim of Ton¡'Wong and Rob Cosfantino

Robert Costantino and Tony Wong (the "Cllaimants") are fomrer employees of SKD Company's

Miltorr faciìity and have obtained a judgnent pursuant to atr ordsr of the Ontario Superior Court

ofJustiee dated October 1,2008 (copy anached)'

Pursuant to the terûrs of that order, the cou¡-t ordered tlle following payments:

o To Robert Costantino: a) 550,û00 in general dantages; b) 538,000 for cotnpensation in

lieu of notice and c) $ 1,280 in interest.

¡ To Tony'Wong: a) 530,0û0 in general damages and b) $17,0Û0 for compensation in lieu

of notice.

The Claimants claim from the directors the sunrs representing conrpensatiorl in lieu of notice. As

nofed above, for Roberr Costantino the amount owing is 530,000 a¡rd for Tony Wong the amount

owing is $17,0CI0.

The Supreme Court ol'Canada has made clear that an arnount owing to an employee for pay in

lieu of notice constitutes the wages of the employee. 7n l4lallace v. Llnited Grain Growers

Limited Ii997] 3 S.C.R. 701 the Suprenie Court statcd:

65 As I sce lhe nratler, the unclerlf it.lg nålttlre of lhe dantages arvarded i¡r e

rvrolglìrl cjismissal ¿ctic¡¡ is clearly akin t<i tlte "u'ages" tcl'errecl to in s. 68(l). In

the absclrcc of.¡ust causc. an em¡lloyer retlrains fi'i:c to dismiss an cmplo,vet' at

any' time pr-oviclcd thaf reasonable nr:tise ol' the tcl'lnillalion is givcn' ln
provirling the cmplgyce s'ilh rcasonable nqlicc, the cn:ployel'has trvo options:

either ro requirc rhe emptoyee to conlinue u'ol*ing fcr thc durari<¡n ol that period

trr to give tlre cnplo-Vee pay ìn lieu of'trtl{ice: D. I"larris. lfrottg/ul Dn¡¿¡.rsr¡/
(1989{loose-leal,).atp.3-10,'l'hcrecanl:enodoubtfhatifthcenrplo-vcropted
to rcc¡uire thc emplcyee trl co¡liilruc n'olking durìng the noticc pcriod. his or her

camings during this tinle q'ould crt¡nsl,itutc wagts ot'salar-y undcr s.68(l) ol'tltt
Act- ?T¡e only ili¡J¿runtte beîrt'eeil tl¿ese sarnítt¡;s und pn¡' itt tieu ttf ttt fictt is

tltul the employee rcrcires ø htntp :iutrt pa),meIú íilxlevd ut'hnving lhal sut¡t

spreatl aut o:"lr the tnurse $'the notìctt periotl, T'he ilsture af tlnse funtls
reu$ill's lhe tafltc atrcl lhr¡s s. 68(l) rvill also upply in these c,ircum$lâllües'

6{r In tþc evcnl that an em¡:lo¡'er' ìs nrorrglully rljsmissed, the nreastrrc of
r{amages ft}-r rwongf'uì tlismissal is thc salar-v that the cntployce would have

cameri h¡d the em¡rloyee worked during thc pcriocl ol'notìce lr: rvhich hc or .shc

rvas enrirlerl: Sj,lt'c.uter v'. ßritish Cohunhit,l.l9971 2 S.C.R. )15. .l'htJttcr thøt

this sttnt is nwtrrlc¡l us rknutr¡ts fiI trítil in uo *'a1t illers lltt Jhnd*mentul
chsrutter af lhe moncjr. ;\n ¡lrvarr] of'rlamages in a wroi:rglirl dismissal sction js

in rc-ality rhe rvagcs rhar thr emplo-vcr ought to have paicl the entployec either
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$îref 1læ €$'$rÊ€ o{ t{.le ¡reriod gf rxasst}ãllle aotice or û$ pÂy in lis,u o'f noúiec'

The+efore, in acr:ord4nce with tlle excqptiOn rvhich is c¿¡''¡etJ out in s" 68(ll ftr
.bg}ô¡y, 

14.,ðgE : g¡t e,thgf ¡€,gx11nsls1fuß'ls ,tå** rtiq¿ry i* $s,f dlv{*iÞle åruong â

lun$rtrpl'r aredilc¡s,g¡ld ds4s Eot ve,-ct ÍD the trx$ee. The right sf seåi'wÌ it'{.tr}e

rlffilæ af n$einir'rg them'dpsx+gte 6¡¡4f is. pia{ uty *¡l@¡å!{' fer¡æ]nsis addèd]

Thc rynoturt otpi-n¡g tc tt¡$ el$i¡*au-m. in rcs.p,eet cf eornpensa$on lu li,su of ¡,rqtiO$ cqrg{iü¡t€is

wngrs which were not paid to the claimants ãnd in respect of which the direclofs are personally

liable uncls seclion IIt sf the tnblioB*tínes*C*potø'ioras 'Ãet-

Thp Çleñments,îÉsðr1r€ tf,rc tíg*{r ic makE Sr¡*rer *r¡bg&$is.tr¡ ¡f æ¡d wheir that should become

v,ÌÊe€ .$aqlf-

x'e¡ax!*E15Ël*E tl¡{wl$r.S-dqeF.þim,$tÊ;4tc



Courtfile No: 06 C\r 3081tS PDT

tÀfrAE#,
s*¡rÊmon eoûRr çtF JusTleE

THE }IONOUR¡ûLE 
^11f¿,

UA: bil"rtvr-Stnuz

ÛIONBAY, THE lST DAY OF

DECËMBÊ8,2Tû8

¡
)
)
)

'Øtl
JUST¡Û€

BËTI{,EE}.¡I;

RtlB.EHTe cûsTÀNTlllO ard TOtxIY WOHÊ

FlairÊFrs

-{d-

sr(n ånÏstrr'orhrÊ GRcttlp r¡lllïþst Dlvtstol{

Þeferd¡îat

ORÐgR

Tlll,$ilSTf0å1, made bythe plnintitrl, fs¡ an ordiir fur judgrínent enf{iieingtfæ sefitrefien!

agrðe¡:isril reàched þe$¡rean lhe partles was heard thb day al Toronto, Qr¡iledo.

OH RËAÐlltG'thç Afiidavi! d Wslianx Gale, ard hearlng the submissions ol csunsçl for

the Plainiife, Do orrs appearing for the Defendant, alfhough lhby wÊre'sen¡'ed l¡t{th'thç üolÍort

Record herein:

I Tltt*¡ Gcn¡RT o.BoEas 
^ñfF 

"A.BJuÐçEs thet lfte D*fandar$ shatl pay to

Robðrli' co$tãilt¡no:

a) ürç surn sl$5ê,$00-0$ in general damages;



2.

3.

Page 2

b) lhe surn of $38,000.00 for compensation in lieu of notice; and

c) lhe sum of $1,280.00 in ìnlerest;

THIS COURT ORDERS AND ADJUDGES. that lhe Defendanl shall pay to Tony

Wong:

a) ihe sum of $30,0û0.û0 in general.damages; and

b) lhq $17,û00.û0 for cornpensation in lieu of notice

THIS COURT ORÍIERS AND ADJUÐGËS Ihat the Defendant shall pay to lhe

Plajnliff Rqbefio Coslantino the eum of $15,000.CI0 in co,sts.

THIS COURT ORDERS ANn ÀDJUÐGËS that the Defendant. shall pay io the

Plaintiff Tony Wong the sum of $15,000.00 ,in cosls.

THIS COURT ORDSRS ÀNÐ ÂDJUÞGES that the Defendant sl¡all provide to

the Plaintiff Êoberlo Costantino the following on fts letlerftead, signed by the

apprcpríale otlicer of lhe Defendanl:

a) reference letter and reversal of the termination letler in lhe form and

çoolent of the draft letters ¡n the attacåed Sehedu:le.

Tll¡S COURT ORDERS ANCI ÀDJUDGES that the Defendant shall provìdê to

the Plaintiff Tony Wong the following on ils letterhead, signed by lhe appropriale

officer of' the Defendant:

â) reference letler and reversal of lhe termination letter in the lorm and

contenl of the draft letters in the attached Schedule.

4.

5.

0.
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7. THIS'C0UR-ï oß-ÐgRs AlitÐ ADJI}Þ.g€S ltì*l the Wendaat shall taus€r

aJ d merno ih th-E form and cor¡lent <f !-he rncmo ln the a$sched Sct*edtde, to

be signed by a senior offcer oT the Defq¡'¡dant and poçted'in its illillon and

BramFtçn pÞntå;Ðnd

b) a reyi$ed Recc¡rd of Ernployæ*øt k¡ be Issrrgd to the Flainti$t staling that

their di$nies.als vrera withoul cau&

8. T}tlS COUFTr gRDfRS Al'lÞ åÐJt.DGgS thãt tþ¡e Ð.efetldanf Ëhåll.$ãy lp thiti

:Plalr¡tÍffç, Robênto Coeterlfino and Tony rjVong, thek cests ßr ttdg'¡ndqÊ on a . - l*

,sub-Ftânfal ind.emqsy utt*, nxøat ;M #N*

9¡ Til¡A JUDÊTIITNT 3EAfiS II{TE*EST
a¿;vn døt'e' ."4r-&4 *1, IM

ÅtÉ $tl **a"r- riT'?ae.'æ*"
xti'ãþ,onr"u ta/'$L ¿t V¿/tA'*'

ìr ¿Ì

Justiæ



f,rx. serrl bg ¡ {.1t3ü37358 üû*È5-ltå ¡4:?6 }l, l3z tt'

I5IÐ IE'TTENTÍEåTE

Cos*anùnþ
fttllbËt+nt¿a*a*r.

L\¡t&ob'

R*, Îlrûirr¡¡i$r'ctt ÉnpttryÞtfi

Thh l*rrrr rr:ininds rhc (Êiûrin*riôtr of cmÊloyrmat tec¡sr iu¡r¡ed to rou 'br $fíS
Au¡omcilvc Cxuup rrn füprember t9, 20ûJ.

I¡ '$¡i¡rä *o,. thc cotqpatly ágfêçs tl¡år tlr*rc h.no ¡t4ilc¡*c g{ ¡ny,ihf¡dr'+-qçnr nn
Ìexir'p¡$r wirh fá!¡rlì*c¡lon of ¡alir-y e*nnol des rhtr ocsUr&d ø Sffi nra *uh faulry
puits *hrclr or.¡¡l h¡ve bccn rhrgpcd, ¡r ¡ rcsuþ. etld ùq th*r* s: nrr uridhacq óI r¡ly
bfc*ch rrf any e;hicel ¡uFon¡ibility on yrh¡r part ar an crrgine*rihg pÈfcs€{ord:

ln trgl¡r ofthis- açlng*tcdgr-¡tilr¡*¡æ arç pr.lparc{:ro prOvi_ft yør rlrth'F yc.vc¡¡¡¡çr

parkag* as stt or¡t io or¡r 'Cür4¡Iñ:Èdcnr-r d¡rcrt
ii¡ru! rcrmi¡radon of .cnd')r'fncnt i¡ chrracr*riat'd as befqg $iibs{i iåt¡.,¡& Væ h¡w
¡rri¡hdr¡iw¡r rny rcconf .of rht Sc¡renrtæl 19, X€05 r..¡.rniag¡iot h¡¡¡r Éprn r}ìt ptrron*t
fiåL

ç-rr äpprcÈi¡rÈ yeur de.licauon ¡o SKD owr ¡h* yters arul'mish you t*ç, bcrt m
rour ñ¡tr¡rc cñdÊãsouts.

?'Òürs rrirJy.

I

I

F. Ji..'*i lÇ-"-)':8 ldri¡ 'l¡:åi€l? $g tìÍ"'



tir"'J 'r?$ gçÊ¿F*trt ! flrf't ðûç;-iif".l,ri

{fËlc¿€$9Ï} : ôt l*ssr 'íJ
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I
II
$
I

i
I

.¡qq¡r ¡¡$oi{

'ç¡il9ås¡¡nl-r ¡¡a¡ßJ $tq s! ¡f¿?¡ô$is lsÞq

ü${r{¡l !¡Frrtl Fut !¡q}t l$¡-ütß, å¡E {Í¡ tW! ut lq l¡!d' qg.'ll }Eq¡ ¡tr*P$t¡sr *rd ?rft

1,r1flå!¡dfÉ ?lrl ¡îpt¡ñ 4rus.ç.y* rd¡gtuouçlì¡ s*lrtsr'¡ô pc{ pue øürwrtr go4å

?,f3¡q Ílcx r¡¡¡¡Ffcfnt pus Í¡th¡¡ôtrs+.qrt*g¡fti,tdtqñÐfE¡, Pat' FcqrsluÊ urqt.l*r¡$a¡ord

¡o' eilÜe¡ rF¡* e pÐg4tslluü?F î*t 'Âuedr¡tg¡: {t t4t[4"T tft¡il¡v*si.J ú]69is]
þw æOgSÕ ¡o uo¡rtuc!Þr FtÉ uopc¡uttuå¡4utt xlt ettgn¡tut 5rcc.t rt¡¡ ¡¡¡rt ltqluilq¡
u ¡b¡d i4o,rrqitrs rll q€ ¡t¡fâstutli * P{¡rr* 9H 'År¡gdt4ç¡ aqr ¡o qtawrt Fut iiÉã¡r¡f¡s
.t\r.su¡ ¡rtì o¡ p¡$¡qgtlrüt tlï;t ¡3.t4úr s¡r}¡ sllrE â¡.áqdrs¡ På¡É:|fFeg' r ec.ll $rìl

'Þt*ueru Su¡nru¡tue pue.nttceia ¡lul'-rrilcn

À:çu*b ¡o enolrleöi! a{: ¡rgtfÊl,âi¡t 'Í'ft¡ãt¡¡¡ædip. &,¡}¡tå'n4ilt 1 Êt¡{- rtl¡tr$*ér û.¡lcrtr¡'

ttlt ur. suo¡rgod grior¡r¡ì H*¡, êl þ¡ç }r l.uau;fn¡drur rr¡ Etlr:rt4¡ '-ffo¿ tt. Í,6þl r¡t{!¡}

!d4!t.qF {¡.$1T{ - drcr$ e4renorltv OXS *1 :F¡Aqdue sr'!i ott+n'Ërff€A '\eH

orCturz{ËsJ

'uvrua3 å41ç ¡f. tut'lk¡i 0I

T{T\fiTHUTIJ¡TT C}IS I

ti/tl .õ.4 ql:,Þt *-1iË-É8



f.rr sr¡ll 'bi, | {1àl+3?3g8

flts..l:

ISKÞ tETTSRffsrrD¡

lvttrMo

å9 lt$-{t¡} 'l,t :¿6 tfp . !.F¡ tti

-.1T¡¡ i",,'"3¡

{ss}tron, oFfl cÈR or s.ßÞ)

SKp/ruTüt{ßTlvEç*OlJ?'

úLElvrFLûliftËSTÞ!
i
I

D,$E:

RE¡ E!$LOIGEç$,ù9LCT

n¡rir¡l läs !'te*of SêFsi¡tb¡r 19. åftsr åc fon¡polfryF¡bttllrd ¡¡ ¡r¡iclt ia tbe

Sl(Þ J¿n¡¡¡ville âaarlðfi¡a Nc*¡:ica¡ir. anri lg*¡ó, âû .ðrr¡o¡tüxni¡t'ürr *t'clctrb Pt¡stf"

isdløii¡g ¡bôt $Xn¡¡fbn*¡it'dtûItsGd !*to crnpto¡ncìl Í¡tr{stgcÉ}bcrâttË tl¡gy crG}-c

r*spocrilh for rbc.Þ\dfi¡:åi¡¡at of qt¡âtitr/ ¡èÊa?ds \9-¡ e¡¿ isrijlng úitnot¡Èr r0 il¡tiô'
rhrt rlri¡ rr¡Ícic.1ri'¡acw¡c,Èær¡t *as iaop¡mprerc a¡.d *;x¡l¡ü æ¡ hnlc ,Þn g¡bit¡jhtc iu

tllg lo¡Gflüç nrü$lttrqri aor,çorÉnå ¡r rhc ¡lis¡¡+ ¡Êü er¡¡ þüb¡i$ËA ud6orrt $ç
hi'rowlerlgr ûr¡d côÉcrit of û¡c $KÐ ¡¡üi.ÊcnCnl. 'ÍTcru 

'ræ ¡¡ fgr ne cviilcncç d¡g

rh:¡r *aargc¡r wcsr pcrs{tõâ¡ty invohnil tn ¡ç f¡l$lït¿itin {f æcetdt ¡nd uty

bfcrerlçr{!{il lhsJ¡plu ¡¡lr¡jåg€d iadoiai so r¡ä$ iruccii¡it¡

Tlrc c+mpray rtÊr¡t¡ ¡ûf hrtd&¡.þ th$, üi. üffit¡ûccsrünt lrE ca¡¡¡s¿ ¡¡d l¡as

i¡ltsn tbs ncccsarqt steilÉ tc r¡c¡ifl tåi¡ Sts$ien. Tåcac uryþæce coadÞ¡nsd

sipffiear*ty lo rùc siio¿¡rëi.ôf tþ Mihsr Divislûrr.,tûd ,rr¡ wirlr tåirci ü¡è bGal !¡ rlxst

ff¡rr¡¡ csdcarräu*.
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Tc¡:tr$on3

DerTs¡s

yoþt
p¡tfl
túc¡ih

qärg.J-t8 r?:SA ft: .lri3

tsKÐ Ï.ÊT:rsn}æåûl

fur T-qrrnhaü¡nslErnJo$naru

Thr¡ htË¡ tt¡qþd¡ thc anrin¡rlen d crtplqfllçñt l*¡rs biËtd ro you þ SKD
A¡dbrûßítËr Êrr{qp ds:5 ¡¡¡t¡¡l,t¡ lS. 2 CI01:

il¡

f:br¡r¡ tr¡rþ.

any larolvr,mcnton
$lÞ or gl* fil¡|ry

r¡ulq ¡aä ¡þr r?c¡r;!'no *ldcnel. ol ro¡
Ftt r¡ ¡n cn¡lmldqf ,Þrôfu¡iê,ntt

tn ll¡h¡ Of,fhh.¡slinæItd¡arts¡¡¡ *,* ltl rrcprid to ¡rtru$ tou rrhh r tsvÊrt¡!*
gacliigc ¡¡ .Jrìi {st ti} afi cürir€s*ùßi ed , , ,, -" . ÎFÛ, ¡rd tô cn$¡r¡.8Ût

ra¡l ¡¡r*ln¡ú.q¡ df ,e-¡¡rplop"**nt L clqrycÈttui¡ ii !*tf *ialtor¡i crtr*. t?c tuç
wiilrdr¡rvr srnt rcsori ef'd* Ê¡pnruË* t¡, f00J þûrÈlndt¡1¡ .lgscË ftün ù¡ æll¡
pcrørnd ñb.

V/c r¡grrci*c ycnrr dctrr'tbo'çg SfD Ë.çr, úrc Uç¡t¡ sd {¡kb Tol¡ i}r¡ tt* io
prrr furwr.cnåavorrs

þÀf-3$-¿rçå tåt6â {r836$?3å[ 3Ê?
".f,û!

f
,l

I

i
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l.$,IF tFTTTSI{EÂD|

To \Ilhsrnls M¡T Coirscrn

Tsfly {fitmC qar'fuì ttìt aãS¡oü of$Ð ¿\¡${D4lt¿É $r6¡¡p - Mitroo divtf¡olifmñ.
!99þ ro lû65. Þurir¡ rhb pcrg¡i:t* d+,¡¡ctd rü | !t!rnÞ sf guçrs*vrly rç
fßtpoþúb Þodeü *,|¡b fl¡Ë åsrnp¡q,..ña¡, Q¡dtr.y Âs*¡¡ntc TtEhn{cirn to $tidsn
d¡liry Ar¡oi¡*a Maoaçr to Coqorirc hnfnn L¡unch Mrnr¡r.

Ts.¡ryna¡ ¡ rl*dicltd cr¡¡dryt grd,tt*m¡,pþrf tl¡o ¡aso¡lburc¡t ¡o th¡rrry
ruÈ{ssËt dld ¡fg*rfi dthr cøn¡t¡Df-

Iþc *r ¡r¡nñdrr¡r ¡hr¡ T¡r¡y*'lll br ¡rt ¡tt|l rû'¿ru oî¡rnþreõa ãd s'idib¡ß ilg
br¡t ¡f'a¡t€-Ës llt l¡l¡ fusuræ¡dr¡r,s¿n'

Toun'rnrþ*

tS.-¿*-Ag !A:33 -Py¡ ?¿rt

lÂT-ü9'300t gã:5Ê ¡1t369?3ãs 9Þh f .00?



IN'I'HE MATTER OF THA COMPANTES CREDTTOßS

ARßANGEMENT ACT,R.S.C. 1985, C. C-36' AS Aß'IENDEÐ

IN ]"I{E IIIATTER OF TIIE PLAN OF COMPROMISE OII
.ARRANGEIVIENT OF NI\{C CANADA INC' ANI)

25I5O8O NOVÂ SCOTIÂ COI\ßANY
Applicants

}'IIOOF OF CLAIM

THIS PRÛOF OF CI,AIM IS N*OT TO Btr USED FOR CLAIMS AGAINST ANY OF

SKD COS{PAttt'" N]\4C CANAÐA INC. OR 25I5O8O NOVA SCOTI,A COI\{P'1'NY OR

ANY CI,AIM AGAINST A DTRECTOR OR OFFICSR T1IAT IS NOT A D&O CLAIM
AS DEFINED IN THE CLÁI¡I'S PIìOCESS ORÐER

A. PARTICULARS Of: CLAIMANT:

l. Futl Legal Name of Claimant '-iA x V Lr ù NG.

2. Full lr''lailing Address of Clairnant:

I oq ¡tXC ÐLJ {*A À're-n¡ vË
?tr nl b I+t LL {\ y{ (fi

L LtS r -{* PÎ

3. Telephonc Number: 4{ {n* LP6 t+ - ( Rre

lì-nrail address: <j. á. ç-€. \J ô

l,acsimile Nt¡mller: #

,Attention (Conlact Person):

-f. c*t



B. PROOF OF CLAISI

Þ lrmm+.*oË*€laima*+---+r
Of KùSKI H r r{\\< Y t*-v f

do herelry certify:

(a) that I ftick onel

^v' (ln rhe case of an individual rvhich is the Clairnant) I anr the Claimant in

respect of the claim set fcrrth in (c) be low: OR

iln fhe case of- a corporation which is the Clairnant) an'l

(st{tle pzsitiûn or Iitle)

of
(nunte of CletimanÍ)

(b) thar I have knorvledge of all rhe circumstantes conrrecled rvith the Claim referred

to be low;

(c) that the Clainlant asserts a D&O Claim againsl otre ormc¡re t'¡f fhe Directors and

ûfficers of ltick orrcl:

{¡) SKD Company

(ii) NMC Canada lnc. Yl

(iii) 25 15080 Nova Scc¡tia Cornpany

in the arnounr of Ccln$ i-7 , ¡S O linsert $ valuc of D&O Claiur]

Na¡tre of Director(si and/or Of'{ìcer(s) in respect ol'whom a D&O Clairn is be ing
filed BÐ-ru-J

(If you wish to asscrt a Ð&O Clairn aglinst an-y Direct{rr or Oflicer of n¡ore than onc

De¡tor. pleasc provide a sc¡raratt Prrxrf of Claim for each of thc applicablc Dcbfors. If
D&1) Clainrs h:rvr been convcrterl into Cnnadian dollars, the convtrsion r¡le uscd shoultl
be f he llank of Canada nominal spol rate on thc Claims Record Date. Parliculars of thc
original currency denominalit¡n :rnd thc conve rsion rate uscd should be providetl as part of
tbis l'r*of of Claim.)

\r Y-rAs
{t) t-t}tt

!¿d fL-1-

ø-Àh{es
<i-ù t+ rl

(" A þtËr.r-rA€
cklef'l
(L- Ëu¡Þ'ÑsaÑ
(. c tu{atz1

c.. Lå ùLf:

resenlalive of the Clai¡n



C. PAIITICULÂRS OIT CLAIM:

'lhe parricutars of the Claiman{'s D&O Clairn are attached. S æ Âf /e xb¿x Å

{Provide all ¡rarticulars r¡f the D&O Claimo including the nanrc of each l}irector and
Olïce r againsl r'r'hom fhe Claimant is claiming antl a description and relevant dales of the
trans:rction(s) or agrecrnent(s) givilg rise lo the Dr&O Clainl. All supporting
docr¡mcnl:llion must be attachcd,)

D. }-II,IN{} OT CLAIM

l-his Proof'of Claim ¡r:ust be received by tlre Receiver bv no late r fhnn 5:l)0 n.m. lT<lronto
'I"i¡ne) on f)ecc¡ntrer ll, ?00?, by courier, personal delìvery or lircsimile lransnission at lhe
following a<ldress:

lly S{ail:

RSM lìichter lnc.. as Receiver of SKD Company, NMC Canada lnc. and
25l-5080 Nov¿ Scotia Cornpan¡-
200 King Street West
Suite 1 100
'l-oronto, Onlario M5t-l 314

Anention: Lana Bezner

By Courier or Personal Delivery;

RSM Richter lnc., as Rece iver of SKD Cornpany. NMC Canada lnc. and
2515080 T.iova Scotia Cornpany
200 King Street Wesl
Suire I 100

Toronto, Ontario M5H 3 f4

Attentionl L,ana Iìe¿ner

By Fax:

IiSM Richter Inc., as Reçeiver of SKD Cornpany'. NNIC Canada lnc. nnd

2515080 Nova Scotia Company

Attention: l.ana Bezner

Fax No.: {416) 933-6?00
fele¡rhone: (.{l 6) 932-60û9



Failure to file your Proof of Clait¡ ss directed by 5:00 p.m. on lleeemtrrr I l, 2t}09 (Toronto
Tirno) rrill r**ulf ia your I)&O elaim beiag barmd and forcver crtinguished *nd yo* will
be prnhibifed frorn mal¡ing or rnforcing such D&O Claim against the applicable Diraetcrs
r¡r f)fficers {subject 1o the lerns sf the Claints Process Ordcr},

Dated at tiî*¿*-*fn
,t { ¿qy CIr Ç>€c$r&€$e. . zooe., tlris

llnsertName sf Claimant, fi ¡t V. d ttf¡€ t

Por: A.s u ruflx-. þfA-rrq È¡t
i

Na¡ne

Signature:



Appendix .l

Sunrmar"v of Clai¡n of Tony Woug and Rob Costantino

Robert Coslantìno and Tory \Vong (the "Clainrants") are fornrer enrployees of SKD Conipany's
Milton facility and have oirtained a judgment pursuant 1o an order of the Ontario Superior Court
of Jnstice dated Octobcr 1, 2CI08 (copy attached).

Pursuant 1o llre terms of that order, the coul ordered the follou,ing payments:

To Robsrt C'ostanlino: a) 550,0û0 in general danrages; b) 538,000 for compensalion in
ljeu of notice and c) $1,280 ir interest,

To Tony Worrg: a) 530,000 in ger:eral dam*ges ancl b) S17,00û for compensation iu lieu
of notice.

Tlie Claimants clainr from the direclors lhe sunls representing conrpensation in iieu of notice. As
noled abovc, for Robert Costanti¡lo the anrount rrrving is 530,000 and fbr Tony Wong the arrount
orving is S17,000.

1'he Suprerne Court ol'Canada has made clear lhat an amount owing to an employee for pay in
lieu of ¡rotice conslitr¡les the n'ages of the employee. ln Wallace v. United Grain Grov,er.r
Linited [199?] 3 S.C.R.701 the Supreme Courl stated:

l:¡j Âs I sr:c thc nlatfr\'- thc untltrrl)'i¡g nilÌr¡rÈ o{'thc damllgc.s at'r'arded in a

rvroriglìrltlisrniss¡l actio¡risclsarl¡,akintothc",.r'nges''refèrrctltr:ins.ti{l(l). ln
the strsr:nçc o1'just ciìlr,sc. an employer rc¡llains lice 1o disnriss un enrployee at

an,v tinrc ¡l'rx'ided that reasonahle noticc ol' lhc tenrinatio¡r is given. In

¡rroviding tlte cmplo;,'ce rvillr reasonable notice, the errtpkrver: Itns lrvo opiions:
cith¿:l' ro r'(ìqìrire lhe enrplo_yce to contintrc ll'orkirrg J'o¡' the duration ol'that period
or to girc the crl¡r|.rvcc pay ìn lieu of noticc: D. Ilarris, lïrungful Ðistttissul
( 1 989 (loosc-ìcal)). at p. 3- 10. -fhcre can ire no doubt th..rt il th* empì<tycr r¡rtccl
to ruc¡uirt lhc er:rplo1.ce Tr.¡ contìnue r,r'rrrking during llie nt¡ticc ¡rr'rrod. his <rr hcrt

r.'nrlln{s durine this tinrc u,ould constitutc {vagcs rlr salarv undcr s. (r8(l) oftlhc
¡\ct. Jï¡r¡ onlt, iliflerettce lselween lhes¿¡ e.aruín¡¡s uud po¡ ín |it'tt o.l'natictt is
thut the tmpluT-ee r(rsiv¿5 u lttntp sunr lrfi)rne¡tt iust¿nd of haríng thul sunt
spruu| oilî ever tlte uturse oJ'the toúte psritrtt. '{ht ttaÍurc af tlro:;e funds
ruttuíus Íhc xü¡ile and thrrs s.68i1J r'v'ill also appll, in thest circumstil¡ìces.

óó ln thc cyent thar an cm¡rlo;,-ec is nronglully disrnisscd, tlre mcasrn'e ol'
<lanrag,cs lirr u'rontrlul clismissi¡l is the salaly' tltat Ihe crnplolte rvoulcl h¡r,c
ci¡¡rred had the crnlrloy'ee vrr¡rkccl during the prriod oJ'noticc fo q,hich he ol she

\riì$ rr:rtrticd: S)'ile.sle¡ t'. lJritish Colu.rnhiu, flq97ì 2 S.C'.R.315. 'I'hrJ'ac! tltflf
tltis st¡ru is onvuled us dnmagts at triçl in no u'n! nlil:rs îlw /itttdantt,ntal
¡.:hürçúer of the nottel,, .{n nward of^danrages in a ntongiìtl c{ismissal aclion is

in rc¡rlltv thc rr.ages that ihc r:nr1:loyer ought to have paid thc cn4:lo1'ee eíther

a

a



2

cver the cou.r*qc ol Sre periorJ oJ: rcasonl¡ble noti'ce ûr' $s pay in lieu ol nutice.
'l'l¡crcforc, in açcordancc with fhc cxcepriun which is ca¡'r,ed out in s. ófl(l) l'r¡r

"g*lar1'- r.r¡tges or odrer rsm*ner'81i{tn". thir rno*ey is not divlslble anN:ng a

banklupt'* ere,litûr,ìs on¡J docs Rôt ves{ in the trustee. 'l'he right ol'action is the
means rf¡tt¡rining rhcse danrages and is s,iririlaily cxem¡lt, [crrrphasis actrfetJJ

TIre *mor¡nt owing to the Clain¡ants in res¡recl of, cornpensation in lieu of nstice cô¡ìstí,tutes

wages wåich v#ere not påid lo ihc clai nants and in respect of which the directors are personally
liable unrle¡ sectisn l3l o-f rhe Ontario Ëa¡í¡¡øss Corparalians Act.

The Claimants resene the right to nrake fur"ther submissions if and when that should become
neces$ary.

Îi-\.1Ììêrrnð$OJ?F;f.å{ur¡d*È'É1ÞJi*lâ .4' Þersùd lû, ï¡{ì&,úE
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ÇsurtF{le No: 0S eV3081t5 PÊ1

aNIånÐ
SUPFfiIOR.GO.IIßT OF JU$TIÊE

ï:¡r.HoN0ttFABLE Å4{L,

rusîrtË ¡ffi, =G.aaE

[¡0]ú,DAY; f]lg''tsr ÐAY oF

ÞËsËMËËR,2@8

)
)
)
)

ffiÅ

g€TWEEN:

,RûbERTO COSTA¡{TI}'C! .and rO}{Y WOI{C

Phintiffs

-and-

sKÞ AlrroilAortvË GnSuP üurÐN ÞwlsrÐ!,|

Defêr.ldant

ORDER

Tltl$ MOTIO.N, mallb þy the plãinttrs, $or an ordef forJudgrne*l èrifÕrc¡r€,lhe se&þBler$

agreement reached betwêefl th6 parties was heard this day al Toronlo, Onlario.

gN RË.ltÞlì¡€the ;-\ffidavit of lTßlfianr Ga{e, .añd hearing ùhe subnrissior-rs sl cggr¡sel for

.lhe Plahrifis¡ no Õrie appearing fo¡ lhs Defendaht, although lhey were son¡ed Í/!dlh the Mgfbn

Êecord hereira

1. Tttts GO1'FiT eRI)ËRS ÀND AÐJUDGES that the, Þçf¿¡6u* shaH pey to
Rot¡grto tosta*tincr:

a) t1¡e c¿rn sf ffi0,000-Ê0 in g-a¡eraf dunr*agçs;



L

3.

o.

4.

Ã

Page 2

b) the pum sf $38,00Û.00 for cor,npensation in lieu of notlce; and

c) the sum ol $'1,280.00 ín interest;

TH|S COURT OHDERS AND ADJUDGES thal the Defendanl shallpay tö Tony

Wong:

a, the sum of $30,000.00 in ganeral damages; and

b) the $17,00û.00 for compenså1¡on in lieu of notice.

THIS COUBT ORDERS ANÐ ADJUÐGES that the Þefendanl sball'pay to the

Plaintiff Roberto Gostantino the sum of $15,000.00 in costs'

TH|S COURT ORIIERS ÂNÐ ADJU$GÊS tlrat the Defendant shall pay to lhe

Plainliff Tony Wong the surn of $15,000.00 in cosls'

Tltl$ COLRT ORDFRS AND ADJUDGES that the Defendant shall provide to

the Plaìntiff Roberla Costanlino the fOllowing on its letterhead, signed b¡i'lhe

appropriate officer of the Defendanl:

a) reference letter and reyersal of the lermìnatìon letler in the form and

conlênl of the draft letters in the attached Schedule-

THIS COURT ORÞERS AND ÀÐJUDGES that the Defendant shall provide lo

the Plaintiff Tony Wong the following on its letterhead, signed by the apprgp.iãte

oTficer oT the Defendant:

a) reference letter and reversal of the termination letler in the form and

conlent of the draft þttars ín the atlached Schedule'



PESE 3

7. TH¡S TOURT ORÐERS ANÐADJUDGES thailhe Defendar¡t sl¡ailcausE:

ø, a füems iA {he fprm andcsitenl c{,l.he mems in lhe attâcfled $ohedu.þ, io
þE sigsed by a senior cfficer oT ihç Ðef?ndarü and pasted in iÌc ful¡ltoo anrt

Bram$Þnplants; and

b.' a rer¡ised Record of .tmployrneot to þe issued to thp Plaintiff¡ SsTîng that

lhçir dismie+¡lg wera lvitt¡out¡auEe.

8. -THfs couRï 0RÞFR8 *lûD ABJutreËs that.flæ Defendqrtt rihail pey lo ihè

Plaintifis, Roberto Costantino ancl -Tony Wong, their costs fOr thb:muüon on a . _ ¡
subslanttal indemnþ þasis, fixed a t8 /9fQ4â,,, . frN*

g- T.H}S ¿UÐ{}ÍIIIËHT EEARS TRTERËST
6t .""*dL.Yl- W

M {.¿, 84tl4' { -ry'*,e-,á-r;ã, /.a¡n*e. uq$^ th VÞAlvþv?

\Å
tu

JusticE



95.lt:,'Ê0 l4i2ô Þg ' l4¿'t:'

I sKD rEïTffi]æi\Þ¡l

rÌâ,Þ
w¡¡ ¿nrglolcd,Þ? SKD Al¡tç¡r¡orir:c Çtory - þJ¡ìu¡n db'i*ixr.

f¡¡¡ x*¡¡t bU j dl63fÊ?35û

T,r 1ülu¡¡nl¡ luley Crfisfm.

Rùb
Cns*,4^+
kilt*å*råô

ír.'m l99l'io.ÌQti llur,rng hu r.nplfmtil ¡l 5KÞ, hc hcûl ì¡Êl¡óui ponttou m l'llÊ

,lunt¡ry l¡ft¡¡sntc .rad c¡ãneerng'J3p¡¡¡*3n¡¡. iaciudlt¡8 tht Foóiliqnr of riuelirv
¡ir'i¡firôça tma4er aad rngínccrirg nran4çr;

&çñ rrra¡ ¡ Jr¡irra¡cd enrpto!*c ãGd rê¡m p!¡1p¡ **l* conrr¡br¡rcd to ¡l¡e rirrny
rocccsre$ e¡d sti¡Drh.Þl ¡l¡r cornpan* ¡h ¡;llrcd. * dtr¡iñcan¡ roþ ih nsmcro{¡l ..9tjgã1
l¡s¡cf¡.r ov¡r t}rÉ 1cars, tneludrt¡g *rr iriplmrangrþn ¡r¡i rcg$mdon of QS!$ÛO :lrid

T5¡é949 sþ¡¡rlarrtr .*.ithin rhr corrlpânr- l,lc åenoa*r¿¡cd a hilh .l$rce 'of
profcsrkrmklm ¡nã ra¿ goo¿ rclaüor*hþr sith Þoür cu¡¡cgFr¡ end tryiÍiiÈrt' Rob w¡c ¡
goori rnsilEtcï and h¡d ÞusiúvÉ rtladorshlpr with ¡¡aff u¡dr¡ l¡iii $¡.Frvisirt{t:

SÈ ¡r-c cqslidanr ¡har ßgù r¡,¡ll. bc en a¡¡ct ro Ány orgañiattþn ¡nr! r"rvl¡ him rhc
Tr*t of ryccea ¡n ùls fisur¡ rr¡dq¿eiatt.

Your¡ crdl¡

;
i
I
I

i

I

I
I

:iftf -.¡å-ll¿!)8 ¡ ¡¡ Ì..3¡ {,r6.16;t?'JSã 9å: f.,¡il



f¡r scut b¡, : .t16363?350 i9 a$-fl¡ l,t:¿r fi. rþ{ti

lSKÞ LErTtrRtlürrDl

IVTãMO

.f.ft9.M¡ (sÊFloaoF.Ë¡cË$o¡ s.KÞ)

*KÞ ôUTrÎÈ*O1-ivE G&OIJP

ALtE}#LO?:E#S

D{tTÞ:

RiEl, Et"¡p¡"orÆS ç.p,¡tDUer

Þririr¡3'tùr¡: *c¡t of segl+aber l r. â&S. .ùß çqül$rry p$lidrtd ao aníclc ln ¡bs

St(Þ Jbnc¡ríll¿ g,!Fnoyc", ìþÈJt*,.åad Þoslcd; ¿¡ ¡aïinnc¿trnsrr û"cHtaiô fl¡ru,
iridiceüng t$¡t,5i@ t6l¡on tr¡d disrbis$Èd rirb cmphry.crir (û¡!¡rrgÈfit)bcúar¡sfiÊtrsy vtft
rsspoasiblc for rhc f¡üsilìtinbö of $rdþ ¡ccordr" ltlc ¡rc isrriing this not¡c¡ þ Èlartry

rfs rldr mícfÊ/¡Hâpr¡$eÈrüÊsr wrs inap*opríaæ ¡nd berl¿ ût4ìhâfuê Þen puüIirbcd in

fhs &aê¡dl¡a nc¡¡sþrt¡fib nor poslcd ¡r thc Pt¡¡äi, ¡d rj¡t .pubfitùpd tilithq$ SÊ

k¡swbdg*.nr¡it cñlrsËt of drc SKLI rbrdnâS€¡ã{ill. -tïtæ ütf iO fiat øs'cviifus ùq
¡he¡c -¡¡¡rn¡geð rvç-ù-r tcr¡snElft lnva¡¡cd la ra¡ fnbîllcadoa of ¡¡csrd¡, ¡qd ¡r¡l
ii¡f*rcncc-lh¡f 'üci:tvÉra cogageil in'Soin¡ no:xtt if¡¡co¡¡l+.

Tlc con¡i*a¡ rs¡tË *ay h¡¡¡Lh|p ¡hrt. thir ân¡r.til¡r¿srçrr¡ h¡t c.{¡ßd Ead hrs

r¡lcs tbs æcËÉstry stepr to rcnify llis s¡rr¡¡tio¡r Ebc¡c. cmplqtcc coülrl,bu0rü

si¡luticærdy t{} ü$ irrccciis.ul {hÈ. å,füwr Þivfuio¡. ry¡d *+,¡viù $cü¡ *t }arf in -lhçi}

furrcc cndcavor¡rr,

-'i'ÎAL i".';';t

1þ:

i
ì

t
r.

lì

I

;

t
l
t
i
I

;
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I
I

i
I
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I
I

::ËÊ- jl.*;þiJ,9 !¡! ; :¡ I l1Ê:ri]?ír_çå î1 ,'i! {
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åË-stJ-å8 t¿',.f3 .?tr, F/.tã1*r srlrrL IÈ-¡ i {lË353?35t

l3¡oLE',fiB¡{,fiÀü

Tony ìüong

Ðc¡r I.'s¡qi;

tÞ'Tr¡minarionqfËrrplornn¡

Thir þtcr rcxind¡ tlrc r¿r¡ohr¡þn o{ cnploymcnr lc¡trr i*ued ro w¡¡ ìv Sl(D
Auromodw C¡¡ory ør Scpcmh¡ lg" 2Q0J.

ln dcfn¡ ro, rb¡ compen1 il¡+rr ih¡¡ ùs¡c ll no,cdilcnç gf:p1 lnvolvct$q* 0n

llolû grü.q,r.å'&l¡i{g*ao dsnlb r¡iîqd'il¡n tùil,er*¡l¡t*il$ $XD,or çlú fau.l¡,y

p¡fr¡ .Êäeà rt!¡t.ñryl. Þ*h rhfuñd u ¡ nnrli tat,ili¡l iütæ ä tlô wälüúa of rßT

b¡crrh of.ary rthkrl lt*¡or*fi ål¡tr sa,Ts¡¡r F¡t¡ ¡l ¡a en¡b*rh¡, prpÈ+¡lsn¡L

tn b¡tu of *il¡ xtrtryltdgi¡gnl. sc rtc DrÊpeßd {6 tr¡{!!-rorr uhh ¡ sycrrp¡cc

pÍt..gß r¡ ¡c¡ op¡. üi ô¡r comrPondiircr dúod 

-' 

2m, snd ¡o t¡¡¡u¡l^rh¿t
p$f rÈrtnínrricñ d ønployæm b shn¡.æ¡tÉrrð x !.{n¡ Pid¡ottl t*. Vt }ott
rvirldl*m ¡try rËÊôrd of ¡trc 5$rcntcl lt, ?WJ rå$¡lnrd¡n lca* Ëa¡r lhc ¡orr
P¡c.¡¡odll+

*pgrcclaa.yaur dcügÉ.¡s¡t ¡o Sf(Dov¿r î.hc YstË ¡¡d *irb wn ¡åp ttr¡ h
.cndqfvo¡¡¡r.

Tor¡¡*xn4r;

çJllc

your{uturr

Ëir**c-.?gso lÎ¡,ãb . i636lt¡.360 5Ëz P.00å

i

I



1
I

I

f¡r ¡¿rrì b* i 416363?35S

I S:tÐ LETTDBIIË'{DI

T.o 9hø¡r.ùMåtCorurta

'Toriy W*¡¡ rrl'¡!"ht rht Ë¡¡t{tllt'qf 3l(Þ ågoms$}c ûroug - lst¡lhor¡ dl*r¡in¡ fion
It9$ n ?80S. h¡rtgls !hû p,st{gd Î:n dr,âtrût 3Þ ¡ ûsr¡rbq_cf -Ptttr*}tivt}'$ðrt
rc|panrlbh psd$on¡ vlIlr rh¡ cqnÞ¡ãt, froli Q¡rB¡v fu¡urr¡cc Tcchnld¡n ro Divsion

Qu$irv r,\sl,ilaffc Mlneçr i¿-O¡pontc.haÞt¡ LrunChMxrrgrr.

Tüy r+r¡ s.dcdic¡t d lCrp¡atcr end rcr¡a Sl*a,x¡s rq¡¡lb-utcd to ùÈ $t$l
rìr.çg{q rnd |f$f[¡d¡lu c¡r¡!¿ll"

W¡ ¡re sonñd.¡nn rh* Tony ptlltc ¡b ¡rûË¡ ts¡r¡l or¡anhman arrd *i¡h.hb¡ ihc

b¡s of'¡sc{tlt"h hb ñlrue c¡d*¡ro¡n.

YsrF¡r¡u$'

ô$-99-SÊ ¡¿f53 8c¡ ?¿tr?

lftY-r9-300a. r¿:.ãË û.rå3Ëa?3åo 9Blr P.-90?



Appendix 66Ftt



IN THE MATTER OF THE COMPANIES CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, C. C-36, AS AMENDEn

IN THE MATTER OF THE PLAN OF COMPROMISE OR
ARRANGEMENT OF NMC CANADÀINC. ANn

2515080 NOYA SCOTIA COMPANY
Applicants

NOTICE OF REVISION OR, DISALLOWANCE

Name of Claimant: Roberto Costantino

Reference #: 087

Pursuant to paragraph 4 of the Order dated November 4, 2009, as amended by the Order dated

February 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 "Debtor"), hereby gives you notice that it has reviewed the Proof of Claim against the

Directors and/or Ofhcers of SKD Company filed by Roberto Costantino and has revised or

rejected such D&O Claim as follows:

D&O ClaÍm as Submitted D&O Claim as Accepted

$0Total Claim $38,000

Reasons for any revision or disallowance:

The Claims Process Order set out a process for the filing of claims against Directors or
Officers of any of the Debtors, .but was not a process requesting the frling of a Claim
against any of the Debtors. Where not otherwise noted, capitalized terms are as defined
in the Claims Process Order.

You have filed a Claim for compensation in lieu of notice (i.e. termination) against

Directors and Off,rcers. It is the Receiver's understanding that, under applicable law,

Directors and Officers are not iiable 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 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 (Ihe "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

"wages" at all.

We refer to Part XX of the Ontario Employment Standards,4cr ( ESA"), with specifi.c

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



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

conrmon law pay in lieu of notice has been expressly dealt with in another case (Barrette

v. Crabtree Estate, t19931l .S.C.R 1A2D. 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 purposes 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 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 disallowed in its entirety.

If you do not agree with this Notice of Revision or Disallowance and you intend to dispute it,
you must, withÍn ten Busincss Davs of the date of dcemed recciot of this Notice of Revision
pr Disallowance, deliver a Notice of Dispute to the Receiver by courier, personal delivery or

faciimit" ttansmission to the addresses or fax number indicated herein. The form of Notice of
Dispute is attached to this Notice. If aNotice 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 be

deemed to be as set out in this Notice of Revision or Disallowance.

Address for Service ofNotice 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 MsH 3T4

Attention: Lana Bemer

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: Lana Bezner



By Fax:

RSM Richter Inc., as Receivs of SKD Company, NMC Canada Inc. and

2515080 Nova Scotia Company

Attention: LanaBezner

FaxNo.: (416) 932-6200
Telephone: (416) 932-6009

Ir'YOU FAIL TO TAKE ACTION \ilITHIN THE PRESCRIBED TIME PERIOD, TEIS
NOTICE OF'REVISION OR DISALTOWAI\ICE WILL BE BINDING UPON YOU.

lj,.Ð-/tj
n¡j L
Y dayof f. .8- ,2CI10.Dated at , tftis

(r, Ø,/'u, /uü
RSM RICIITER INC.,
In its capacity as court-appointed Receiver of the Debtors, SKD COMPAhIY' NMC
CANADA INC, AIID 2515080 NOYA SCOTIÄ COMPANY



IN TIIE MATTER OF TIIE COMPANIES CREDTTORS
ARßANGEMENT ACT, R.S.C. 1985, C. C-36, AS AMENDED

IN THE MATTER OF TIIE PLAN OF COMPROMISE OR
ARRANGEMENT OI'NMC CANADA, rNC. AND

2515080 NOVA SCOTIA COMPANY

NOTICE OB' REVISION OR DISALLO\ryANCE

Tony Wonq

086

Applicants

Name of Claimant:

Referencc #:

Pursuant to paragraph 4 of the Order dated November 4, 2009, as amended by the Order dated

February 4,2010 (the "Claims Process Order") RSM Richter Inc., in its capacity as the court-

appointed Receiver of SKD Compan¡ NMC Canada Inc. and 2515080 Nova Scotia Company
(each, a "Debtoy''), hereby gives you notice that it has reviewed the Proof of Claim against the

Directors and/or Officers of SKD Company filed by Tony Wong and has revised or rejected such

D&O Claim as follows:

D&O Claim as AcceptedD&O Claim as Submitted

$0$17,000Total Claim

Reasons for any revision or disallowance:

The Claims Process Order set out a process for the filing of claims against Directors or
Offrcers 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 terms are as defined

in the Claims Process Order.

You have filed a Claim for compensation in iieu of notice (i.e. termination) against

Directors and Officers. It is the Receiver's understanding 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 "Il'allece" decision) dealt with, amongst other things,

the issue of whether termination and severance pay should be considered okages"

generally, but did not deal with the issue of whether directors ought to be liable for such

"wages" at all.

W'e refer to Part XX of the Ontario Employment Standards Act ("ESA"), with specific

reference to section S1(3) of the ESA, which provides as follows: 'oThe wages that

directors are liable for under this Part are wages, not including termination pay and



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 with in another case (Barrette

v.CrabtreeEstate, t19931lS.C.A, 102n. Inthatcase,thesupremeCourtof 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 putposes 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 th¿t 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 yow Proof of Claim.

As such, your D&O Claim has been disallowed in its entirety.

If you do not agree with this Notice of Revision or Disallowance and you intend to dispute it,
you must, within ten Business Days of the dste of deemed receint of this Notice of Revision

or Disallowance, deliver a Notice of Dispute to the Receiver by courier, personal delivery or

øcsimite transmission to the addresses or fax number indicated 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 Order, 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 ofNotice 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 Bezrer

By Courier or Personal DeliverY:

RSM Richter Inc., as Receiver of SKD Company, NMC Canada lnc. and

2515080 Nova Scotia ComPanY

200 King Street'West
Suite 1100
Toronto, Ontario M5H 3T4

Attention: Lana Bezner



By f,'axr

RSM Richter lnc., as Receiver of SKD Company, NMC Canada Inc. and

2515080 Norra Scotia Company

Attention: LanaBeæer

FærNo.: (416)932-6289
Telephone (416) 932-6ûS9

rr you FAIL To TAKE ÄCTrCIN WrTrrrN TIß PRESCRTBED TIME PERIOI', THIS
NOTIæ OF'REYISION ORDISALTOWÅ}TCE WILL BE BII\DING UPONYOU.

Dated æ Ø - ¡n .*,i* I /L 
da¡r of -4 /lJtlU{, 2010.

fuØrli, /w
RSTTI RICIITERINC."
In its capacity as court-appointed Reeefurer of the Debtorr, I(D COMP'ÁNIYr NryIC
CANAI}A INC. AND ?515080 NOVA SCOTTA. COMPA¡TY
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KOSKIE
MINSI(Y',-"
gARR¡srERs ã SoLrclroRs

June22,2010

Andrew J. Hatnay

AJlVjc
Enclosure

Clients

Via FacsÍmile

Andrew J. Hatnay
Direct DiaL 416-595-2083
Direct Fax 41 6-204 -287 2

ahaûny@kmlaw.ca

RSM Richter lnc. as Receiver of SKD Company,
NMC Canada, Inc. and 2515080 Nova Scotia Company
200 King Street V/est
I lth Floor, P.O. Box 48
Toronto, ON MsH 3T4

Attention: Roberf Kofman / Lana Bezner

Dear Ms. Bezncr:

Re: In the Matter of the Companies' Creditors 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 2515080 Nova Scotia Company
Directors Claims Process
Court File No. 09-CL-7960
Our File No. 09/0575

Enclosed please find the Notice of Dispute on behalf of Robert Constantino and Tony Wong
provided to you in accordance with the Directors' Claims Process Order of the Ontario Superior
Court of Justice dated Novernber 4,2009.

Yours truly,

KOSKIE MINSI(Y

20 Queen Street Vy'est, Suite 900, Box 52, Toronto, Ontario M5H 3R3 . Tel: 416-977-8353 . Fax: 416-977-3316
www.k¡nlaw.ca



IN THE MATTER OF TF{E COMPANIES' CREDITORS
ARRANGEMENTICT, R.S.C. 1985, c. C-36, AS AIvÍENDEÐ

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF NMC CANADA,INC. AND

2515080 NOVA SCOTIA COMPANY

NOTICE OF DISPUTE

Applicants

Name of

Or

Name of Director/O{fi cer : Vytas P. Ambutas
John Chen
Kurt R. Swanson
James J. Bary
John C. V/olf

Reference #; 087

Pursuant to paragraph 15 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, 2û10 issued by RSM Richter fnc., in its capacity as the court-
appointed Receiver of SKD Company, NMC Canada Inc. and 2515080 Nova Scotia Company.

Reasons for Dispute

The claim of the Claimant is valid against the directors of the Applicants pursuant to section 131

of the Ontario Business Corporations Act which states:

131. The directors of a corporation ate jointly and severally liable to the employees of
the corporation for all debts not exceeding six months'wåges 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 ¿greement made by the corporation. R.S.O' 1990, c. 8.16,
s. 131 (1). [emphasis added]

Section 131 of the OBCA makcs directors personally liable for all amounts owing to employees

including unpaid wages. As set out in the previously filed Proof of Claim, an amount for
compensation in lieu of notice constitutes the wages of the Claimant. Accordingl¡ the directors
are liable to the Claimant for that amount.



The reference in the Notice of Revision orDisallowance to the Ontario Employment Standards
lcl f'ESA") and the definition of "wages" in that statute is not applicable. Although the

definition of oowages" in the ESA excludes stafutory termination pay and severance pay for the
pwpose 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 applyto the OBCA.

Further, the reference in the Notice of Revision or Disallowance 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 direcfors under the Canada Business

Corporations Act. The amount claimed by the Claimant are "for compensation in lieu of notice"
as expressly set out in the court order of Justice Wilton-Siegel of December 1, 2008 which in turn
reflects a settlement between the Claimant and 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 Claimant reserves the right to make fuither submissions if and when that should become
necessary.

Signature of Individual:

ç¿'+r^
(-¡'- I

¿
lor'[--.--

Date: Jùne22.2010

(Please prinf narteJ; Roberto Constantino

Telephone Number: (416) 605-75S5 / (905) Sg Facsimile Number: (416) 204-2872

Full Mailing A.ddress: 161 Lio Avenue
V/oodbridge, ON
I.,4H 2R9

E-mail Address: rcontantinolâsvmnatico.ca

THIS FORM AND SUPPORTING DOCUMENTATION MUST BE RETUR¡{ED BY
coIlRIE& PERSONAL DELMRY OR FACSTMILE TRANSMTSSION TO THE
ADDRESS INDICÄTED BELOW \ryITHIN IO BUSINESS DAYS OF TIIE DATE OF
DEEMED RECEIPT OF THE NOTICE OF ACCEPTANCE OR NOTICE OF REVISION
OR DISALLOWANCE.

Address for Service of Dispute Notices:

By Mail:

RSM Richter Inc., as Receiver of SKD Company, NMC Canada lnc. and
2515080 Nova Scotia Company
200 King Street Sfest
suire 1100
Toronto, Ontario M5H 3T4



Atteirtion: Robe,rt Kofin¿n I Î-waBeaner

By Courier or Persoual Delivoryl

RSM Richter Inc,, as Receiverof SKD Cornpany, NMC Canada Inc. and

2515080 Nova Scatia Compaay
200 K¡ng Sheet West
$rite 1100
Toronto, Ontario M5H 3T4

Asention: Robert Kofinan I Lana Bosner

3y Fax:

RSlVf Richter Þre., as Receiver of $KD Company, NMC Canada Inc. and
2515080 Nova Scotia Company

Atte!*iou: Robert Kofinan Í LatwBezner

Fax No.: {416)932-6200
Tolçåoae: {41 6) 932-6009

Executed as of,the ¿bove.vnitten date by

Per:

_F- .^""=*I {-, ?. L-L J Q^*J*-l- ,.-*

(

&* i) ¿E¿",, l-l¡.Tff N/'
(Print Name) I



IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENTI4C?, 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

Applicants

NOTICE OF DISPUTE

Name of Claimant: Tonv Wons

Or

Name of Director/Offi cer: Vytas P. Ambutas
John Chen
Kurt R. Swanson
James J. Barry
John C. Wolf

Reference #: 086

Pursuant to paragraph l5 of the Claims Process Order dated November 4, 2009, the Claimant,
Direetor or Officer hereby notiñes the Receiver of its intention to dispute the Notice of Revision
or Disallowance dated June 8o 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.

Reasons for Dispute

The claim of the Claimant is valid against the directors of the Applicants pursuant to section l3l
of the Ontario Business Corporations Act which states:

1 3 1 . The directors of a corporation are jointly and severally liable to the employees of
the corporation for all debts not exceeding six monthst rvagÊs 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 made 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 unpaid wages. As set out in the previously filed Proof of Claim, an amount for
compensation in lieu ofnotice constitutes the wages of the Claimant. Accordingly, the directors
are liable to the Claimant for that amount.



The reference in the Notice of Revision or Disallowance to the Ontario Employment Standards
,4cl ("ESA") and the definition of "wageso'in that statute is not applicable. Although the
definition of "tvages" 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 under section 131 of the OBCA, not the 8SA. The definition of "wages"
under the ESA does not apply to the OBCA.

Further, the reference in the Notice of Revision or Disallowance to the Batette v. Crabtree Estate
case is also not applicable. Bawette dealt with the issue of whether damages payable to an

employee for wrongful dismissal are a liability of directors under the Canada Business
Corporatíons Act. The amount claimed by the Claimant are "for compensation in lieu of notice"
as expressly set out in the court order of Justice Wilton-Siegel of December 1, 2008 which in turn
reflects a settlement between the Ctaimant and the company. That court order contains a separate

amount for "general damages" which is not being claimed by the Claimant against the directors.
Accordingly, B arrette is inapplicable.

The Claimant r€serves the right to make further submissions if and when that should become
necessary.

Signature of Individual:

Date: Ivne22.20lA

(Please print name): Tpny'Wpng

Telephone Number: @ Facsimile Number: ßtÐ -20+-ZW-
Full Mailing Address: 109 Angelica Avenue

Richmond Hill, ON
L4S 1T8

E-mail Address: casawonq@rosers.com

THIS FORM A¡fD SUPPORTING DOCUMENTATION MUST BE RETURNED BY
couRrER, PERS0NAL DELMRY OR FACSIMILE TRANSMISSION TO THE
ADDRESS INDICATED BELO1V WITHIN 10 BUSINESS DAYS OF THE DA,TE OF
DEEMED RECEIPT OF TIIE NOTICE OF ACCEPTAIYCE OR NOTICE OF RE\¡ISION
OR DISÄLLO\ilAIYCE.

Address for Service of Dispute Notices:

By Mail:

RSM Richter Inc., as Receiver of SKD Company, NMC Canada Inc. and
2515080 Nova Scotia Company
200 King Street lVest
Suite 1100
Toronto, Ontario MsH 3T4

{-.l



Attention: Robert Kofman I LamBezner

By Courler or Personal Delivery:

RSM Richterlns., as Receiverof SKD Compann NMC Canadal*c. and

2515080 Nsva Scotia Company
200King Sfieot lVest
Suite 1100
Toronto, Onta¡io MsH 3T4

Attention: Roberf Koånan I LanaBezner

By Faxr

RSM Richter.Inc., as Reeeive'r of SKD Company, NMC Canada Inc. and

2515080 Nova Scotia Company

Attention: Rohert Kofrnarr I 7.*t-ttBeuaer

Fæ<No.: {416}932.6280
Telephone: {416) 932-6009

Executed as of the above-writfen date by

Per:

*7

(PrintNa¡ne)

c-À tr*X -t* Cï dU3
(
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