Court File No. CV-08-7672-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
_ COMMERCIAL LIST
~ THE HONOURABLE )  WEDNESDAY, THE 6TH
o B
JUSTICE HOY _ . ) ° DAY OF AUGUST, 2008

.. INTHE MA’ITER._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 WINDSOR MACHINE & STAMPING LIMITED
AND THE CORPORATIONS LISTED IN SCHEDULE “A”

INITIAL ORDER

THIS APPLICATION made by Windsor Machine & Stampmg Limited and the
corporations listed in Schedule “AY (coilecuvely, the “Companies” and mdlwdually,
“Company”), pursuant to the Compames Creditors Arrangement Act, R.S.C. 1985 c. C-36, as
" amended (the “CCAA”), was heard this day at 330 Umvers1ty Avenue, Toronto, Ontario.

ON READING the-affidavit of Lionel Peltier sworn Augustlﬁ, 2008 (the “Affidavit”)
énd the Exhibits thereto and on' hearing the submissions'of counsel for the Companieé, counsel
for Bank of Montreal, and counsel for RSM Richter Inc. in its c_apa_citﬁr as proposed monitor, and
on reading the consent of RSM Richter Itic. to act as the Monitor (the “Monitor™), .

SERVICE .

1. ' THIS COURT ORDERS that the timie for service of the Notice of Application and the
Application Record is hereby abndged so that this Apphcatlon is properly returnable today and
hereby dJspenses with further service thereof. '
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APPLICATION

2.  THIS COURT ORDERS AND DECLARES that the Compa.mes are companies to which -
the CCAA applies. C '

FURTHER HEARIN G

3. THIS COURT ORDERS tha;t a further hearing in this Apphcauon shall be held on
September 4, 2008 or such alternate date as this Court may ﬁx,' at which time this Order may be
supplementéd or otherwise varied, and the Stay Period (as herein defined) extended or
terminated. The Companies and the Monitor shall serve their materials for this further hearing
on all parties who serve a'Notice of Appearance on the Companies and the Monitor, such
- materials to be served by no later than five days prior to the date scheduled for the further

hearing.

POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Compames shall remain in possession and control of
their current and future assets, undertakmgs and propemes of every nature and kind whatsoever, |
* and wherever situate including all proceeds thereof (the “Property™). Subject to further Order of

 this Court, the Comjaa.nie's shall continue to carry on business in a mariner consistent with the

preservation of their business (the “Business™) and Propérty. The Companies.aré authorized and

empowered to continue to retain and employ the employees, con;sultants, agents, experts,

accountants, counsel and such other persons (collectively “Assistants”)' currently retained or -
employed by tliem;', with liberty to retain such further Assistants as they deem reasonably

necessary or desirable in the ordinary course of business or for the carrying out of the terms of
this Order, provided the expense of all such Assistants is. included in the cash flow projections
prepared by the Companies.

5. THIS COURT ORDERS thaf each Company which uses thevcc::nt:al cash management_
system cutrently in place vi(ith"Bank of Montreal may continue to use it or replace it with another
substantially similar central cash managemenf system with B_anfc of Montreal (the “Cash
Management Syst_em”) and that Bank of Montreal shall not be under any obligation whatsoevér
to inquire into the propriety, validity or legality of any transfer, payment, collection or other



acﬁpn taken under the Cash Managcmeht System, or as fo the use or application by any of the
Companies 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 heréinaftef defined) other than the Companies, pursuant to the terms. of
the documentation api:l‘icablc to the Cash Management System, and shall be, in its capacity as
" provider of the Cash Management System after the date hereof, an unaffected creditor under any
plan of compromise or arrangement among the Compames (or any one or more of them) and one
' or more classes of creditors (a “Plan”) with regard to any claims or expenses it may suffer or

incur in connection with the provision of the Cash Management System.

6. THIS COURT ORDERS that all amounts deposited to the. accounts of the Companies . |

with Bank of Montreal after the effective date and time of this Order. ma}; be used by the .
Companies.to pay expenses and other amounts to the extent permitted by this Order and the DIP '
Loan Agreement (as hereinaf_ter deﬁ'ned) by drawing on funds in such accounts.

7. THIS COURT ORDERS that the Compames shall be entitled but not rcqulrcd to pay the
following expenses whether incurred pnor to or after this Order:_ '

(@)  all outstanding and future wages, salaries, regulatly scheduled contributions that
are due or that become due to any reglstered pensxon plan, vacation pay and
employee reimbursement expenses payable on or after the date of this Order, in

. each case mcur_:e_:d in the ordinary course of business and consistent W]th existing

- compensation policies and arrangements; and -

(b)  the reasonable fees and disbursements of any Assistants retained or employed by
the Companies in respebt of these proceedings, at their standard rates. '

8‘. THIS COURT ORDERS that, except as otherwise prowded to the contrary herem, the
Companies shall be entitled but not required to pay all reasonable expenses incurred by the
Companies in carrymg on t‘_ne Business in the ordinary course after this Order, and in carrying ‘
out the provisions of this Order, which expenses shall include, without limitation:



@

(b)

@

b

all expenses and capital expendltures reasonably necessary for the preservatxon of
the Property or the Business including, without lnmtatlon, payments on account

of insurance, maintenance and security services;

‘payment of current rent for the use of me'.chinery‘ and equipment pursuant to true .

operating leases but not under leases that are security agreements; and

payment for goods or services actually supplied to the C.ompanies'follo'\afiﬁg
August 1, 2008, the date on which certain of the Companies filed 2 notice of
intentioh, to make a proposal undet the Bankruptcy and Insolvency Act, R.5.C.

: 1985,,c.B-3-, as amen_ded (the “BIA™).

9. . THIS COURT ORDERS that the Compa.mes shall remit, in accordance with legal

reqmrements or pay

(a)

(b)

©

any statutory deemed trust amounts in favour of the Crowm in right of Canada or
of any Province thereof or any other taxation authority which are required tobe
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;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Companies in connection with the sale of goods and
services by the Companies, but only where such Sales Taxes are accrued or

collected after the date of this Order, or where such Sales Taxes were accrued or

- collected prior to the date of this Order but not required to be remitted until on or

after the date of this Order; and

eny amount payable to the Crown in right of Canada or of aﬁy 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 aItributéble.to or in respect of the carrying on of the

Business by thc Compamcs

0. THIS COURT ORDERS that, except as speciﬁcally perm1tted herem, each of the
Companies is hereby directed, until further Order of this Court:

(@  to make nmo payments of principal, interest thereon or otherwise on account of
amounts owing by_lsuch_ Compaﬁy to any of its creditors as of August 1, 2008
(other than to Bank of Montreal pursuant to paragraphé 6) without the prior
wﬁﬁen consent of the Monitor anti Bank of Montreal;

(b) to grant no security interests, trusts, liens, charges of encumbrﬁnces upon or in

. respect"of any.of its Property;

. (¢} - tonot grant credit or incur liabilities except in the ordinary course of the Business;
“and ' '
~(d) to not, without the prior written consent of the Monitor and Bank of Montreal, pay

any amount to any entity related to or affiliated with such Company (except to
any Company which is a party to these proceedings).

RESTRUCTUR]NG

11,  THIS COURT ORDERS that the Companies shall, subject to such covenants as may be
contained in the Deﬁmtwe Documents (as hereinaftet defined), have the nght, prowded Bank of

‘Montreal consents thereto in wntmg, to:

(ﬁ). dispose of redundant or non-material assets tincluding real property) not
exceeding $600,000 in the aggregate, and the net proceeds of such dispositions
shall be paid to Bank of Montreal to permanently reduce ﬁldebtcdness ‘owing by
Windsor Machine & Stamping Limited to Bank of Montreal as at August 5, 2008;

and

(b)  provided it has given not less than ten (10) c‘lays‘ notice to affected parties, .

repudiate such of its an‘angémehts or agreements of any nature whatsoever,



whether oral or written, as the Oompany deems appropriate on such terms as méy
be agreed upon between the Company and the applicable counterparties or, faﬂing.

such agreement, to d_eal with the consequénces thereof in the Plan.

NO. PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

12.  THIS COURT ORDERS that until and xncludmg September 4, 2008, or such later date as -

this Court may order (the “Stay Period”), no proceedmg or enforcement process in any court or

tribunal (each, a “Proceeding™) shall be commenced or contlnued against or in respect of the
" Companies or the Monitor, or affecting the Business or the Property, except w1th the written

consent of the’ Compames and the Momtor, or with leave of this Court, and any and all
. Proceedings currently under way aga.mst or in respect of the Compames, or affecting the Business
or the Propcrty-é:e hereby stayed and susf)endcd pending further Qrder of this Court. .

NO EXERCISE OF RIGHTS OR REMEDIES

13.  THIS COURT ORDERS that durmg the Stay Period, a.ll rights and remedies of. any
individual, firm, corporatlon, governmental body or agency, or any other. entltles (all of the
' foregoing collectively. bemg “Persons” and each bel.ng a-“Person”) against or in respect of the
Companies or the Monitor, or affecting the Business or the Property, or affecting any tooling or
other equipment in the possession of a Company on the date of this Order, ére hereby stayed and
suspended except with the written consent of the Companies and the Monitor, or leave of this
Court, provided that nothmg in this Order shall: (i) empower the Companies to carry on any
business which the Companies are not lawfully entlﬂcd to carry on; (ii) exempt the Compames
from compliance with statutory or regulatory prowsxons relating to health, safety or the
environmentﬁ (iii) prevent the filing of any registration to preserve or perfect a security interést;

or (iv) prevent the registration of a claim for Lien.

NO INTERFERENCE WITH RIGHTS
14.  THIS COURT ORDERS that durmg the Stay Period, no Person shall dlscontmue fail to

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal nght,'
- contract, agreement, licence or permit in favour of or held by a.ﬁy of the Companies, except with

_ the written consent of the Companies and the Monitor, or leave of this Cout.



CONTINUATION OF SERVICES

15.  THIS COURT ORDERS that during the Stay Peﬁoci, all Persons having oral or written
agreements with any or all of the Companies or statutory or regulatory mandates for the sﬁppiy
of goods and/or services, including without limitation all computer software, communication and
other data services, centralized banking services, payroll services, iﬁsu:a.nce,- transportation,
shippi'ng services, custom brokerage services (or similar), tooling, utility or other services to the
Business. or any of the Companies, é:g hereby restrained until further Order of this Court from
discontinuing, altering, Mcrfeﬁng with or terminating the supply of such goods or services as
may be required by the Companies, and that the Companies shall be entitled to the continued use '
of their current premises, telephone numbers, facsimile numbers, internet addresses and domam
names, provided in each case that the normal prices or charges “for all such goods or services
received after the date of this Order are, paid by the Cdmpanieq in accordance with normal

.l payment practices of the Compquies, or such other practices as may be agreed upon by the
supplier or service prov‘idcl.' and sach of the Companies and the Monitor, or as may be ordered by
this Court. S |

‘ NON-DEROGATION OF RIGHTS

~16. | THIS COURT ORDERS that, notwithstanding anythmg else contamed herem no
creditor of the Companies sha}l be under any obligation after the making of this Order to advance
or re-advance any monies or otherwise extend any credit to any of the Companies. Nothing in
this Order shall derogate from the nghts conferred and obligations imposed by .the CCM
provided however that any customer of the Companies (and Bank of Monﬁeal shall not, for
' greater cerfainty, constitute a customer) who seeks to advance a claim of, or ahalogous to setoff
or equitable setoff to seek to _]‘IlStlfY the non-payment of an existing or accruing debt to the
Compeanies, shall adv1se the Compariies and the Monitor in writing prior. to doing so as to-enable
the Compames to seek to have the validity of the setoff ad;udmated upon by this Honourable

- Court on an urgent basis if so advised.

.PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

17. THIS -COURT. ORDERS that during the Stay Penod and - except as permitted by
subsection 11.5 (2) of the CCAA, no Proceeding may be commenced or continued against eny of _

1



' the former, curren;c or foture d'irectors. or d_fﬁcers of the Companies with respect to any claim
against the directors or officers that arose before the- date hereof and that relates to any
obligations of the Corﬁpanieé whereby the djrectors or officers are alleged under any law fo be |

‘ liabler in their capacity as directors or officers for the payment or performance of such
obhgatwns until a compromise ot anangement in respect of the Compa.mes if one is ﬁled, is
sanc’aoned by this Court or is refused by the creditors of the Companies or this Court.

DIRECTORS’ AND'OFFiCERS’ INDEMNIFICATION AND CI-IARGE

18.  THIS COURT.ORDERS that the Compmﬁes shall indemnify their directors and officers
from all claims, costs, chargés and expenses relating to any failure of the Companies to make
payments of the nature referred to in subparagraphs 8(z), 10(a), 10(b) and 10(c) of this Order or -
which they sustain or incur .by reason of or in relation to their respective capaciﬁes_ as directors
and/or officers of the Companies excepf to the extent that, with respect to any officer or director,
such officer or director has actively participated in the breach of any related fiduciary duties or
has been grossly negligent or guilty of wilful misconduct. |

19.  THIS COURT ORDERS that the directors and officers of the Companies shall be entitled
to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the Property,
which charge: -

(@  with respect to payments of the nature referred to in subparagraphs 8(a) and 10(a)
_ of this.Order shall not exceed an aggregate amount of $500,000; and

(b with respect to payments of any other nature referred to in pa:ragraph 23 of thxs_
' 'Order shall not exceed the aggregate amount of $250 000,

as security for the indemnity provided in par'agraph 23 of this Order. The Directors’ Chal'gt;
shall have the priority set out in pamgraphS'46 and 48 herein, '

20. - THIS COURT ORDERS that, notwithstanding any pmwmon of any apphcable insurance
policy to the contrary, (a) no insurer shall be-entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and-(b) the Companies’ 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 23 of this Order.

APPOINTMENT OF MONITOR

21.  THIS COURT ORDERS that RSM Richter Inc. is hereby appointed pursuant to the
C-CAA as the Monitor, an officer of this Coi]rt, to monitor the Property and the Companies’
cbnduct of the Business with the powets and obligations set out in the CCAA or set forth herein

- and that the Companies and their shareholders, officers, directors, and Assistants shall advise the
Monitor of all material steps taken by the Companies pﬁrsmmt to this Order, and shall co-operate
fully with the Monitor in the exercise of its powers and discharge of its obligations.

22. THIS COURT ORDERS that the Momtor, in addltlon to its prescnbed rights and
obhgat:lons under the CCAA, is hereby directed and-empowered to:

~(a)  monitor the C’ompanies’ i‘eceii:ts and disbursements and review and comment on

~ variarices from budget and cash flow projections;

. (b) report to this Court at such times and intervals as the Monitor may deem
apprdpriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant to the proceedings herein;

(c)  assist the Companies to the extent they require in their daily operating activities
' and to negotiate accommodation agreements with customers of the Companies;

(d) - assist lthe Companies, to the extent required by the Companies, in . their
dissemination to the DIP Lender (defined below) and its counsel on at least a
chkly basis, of financial and other information as agreed to between the
Companies and the DIP Lender which may be used in these proceedings including
reporting on a basis to be agreed with the DIP Lender; 3

(e) ' advise the Compaﬁies in their preparation of the Companies’ cash flow statements
and budgets and reporting required by the DIP Lender, which information shall be '
reviewed with the Monitor and delivered to the DIP Lender and its counsel on a



10.

penodlc basis, but not less than at least a weekly basis, or as otherwise agreed to
by the DIP Lender from time to time;

| () assist the Companies and the CRA with the Companies’ restruchiring activities

and the development of a Plan and any amendmentsto a Plan;-

(g)  have full and complete access to the books, records and management, employees
and advisors of the Companies and to thc Business and the Property to the extent
required to perform its duties arising under this Order;

() report to the DIP Lender at such tlmes and mtervals as thc DIP Lender may
require, acting reasonably, with respect to any and all matiers pertammg to the
Companies, the Business, a.ny Property, or any other matter required by the DIP

‘Lender; ' |

6] review all payments and dlsbmsements to be made by a Company on or after the
date of this Order before such payments and dlsbursements are made to ensure

" that they are in accordance and consistent with the cash flow statement and the
. reporting requiréd by the DIP Lender; ' ‘

G) tbeat liberty to engage independent legal counsel or- such other persons as the
Monitor deems necessary or advisable respectmg the exarclse of its powcrs and
performance of its obligations under this Order; and

(k)  perform such other duties as are required by this Order or by this Court from time .
' to time.

23, THIS 'CQURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in 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 Prbperty, or any part thereof.

24.  THIS COURT ORDERS that nothing herein conteined shall require the Monitor to

-occupy or to take confrol, care, charge, possession or management (separately and/or
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collectively,' “Possession”) of any of the Property that might be environmentally contaminated,
might be a p.ollutant ora contammant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contra:y to any federal, provincial or crther law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste ar other contammaton mcludmg w1thout limitation, the .
Canadian Environmental Protection Act, the Orm:mo Environmental Protectzon Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
H.ther'eﬁnder (the .“Envirohlqental' Legislation”), provided however that nothing herein shall
- _exempt the Monitor from any duty to report or make disclosure ilﬁposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or-anything done in
pursuance of the Monitor’s dutiés and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Env:ronmental Leglslatlon, unless it is actually in

possession.

25, THIS COURT ORDERS THAT the Monitor shall provide any creditor of the Companies
and the DIP L;nd'e;r with information provided by a Company in response to reasonable requests:
for information made in writing by such creditor addressed to the Monitor. The Monitor shall
not have any responsibility or liability with ré_specf to the information disseminated by it -
pursuént to this paragraph, In the case of information that the Monitor has been advised by a
Company is confidential, the Monitor shall not prdvide such information to creditors unless
otherwise directed by this Court or on such-te‘;ms as the Monitor and such Company ﬁmy agree.

26. 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
obligaﬁon"as a result of its appointment d_r 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 legiSIaﬁon..
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PAYMENT OF FEES AND THE ADMINISTRATION CHARGE

27. THIS COURT ORDERS that the Mpnitdr, the chief reétmcturing advisor (the “CRA™) to- -
the Coxﬁpanies referred to in paragraph 53 of this Order, counsel to the Monitor, counsel to Bank -
- of Montreal and counsel retained by the Companies shall be paid their reasonable fees and
disbursements (inchiding, in the case of the Monitor and the CRA, their reasonable legal fees), in
each case at their standard rates and charges related to the CCAA proceedings, mcludmg
preparing therefor, and the accounts of the counsel to the Momtor and counsel to Bark of
“Montreal incurred prior to the date of this Order), by the Companies as part of the costs of thesé
proceedings. The Companies are hereby authorized and directed to pay on a weekly basis the
accounts of the Monitor, the CRA _counsel to the Momtor, counsel to Bank of Montreal and

counsel retained by the Companies.

_ 28, THIS COURT ORDERS that the Monitor and its legal counsel and the CRA and its legal
counsel shall pass their accounts from time to time, and for this _purpose, the accounts of the
Monitor and 1ts legal counsel and the CRA and its legal counsel are hereby referred to a judge of
the Connnercml List of the Ontano Supenor Court of Justice.

29.  THIS COURT ORDERS that the Monitor, the CRA, counsel to the Monitor, counsel to
Bank of Montreal, counsel to the Companies and counsel to the CRA shall be entitled to the
.benefits of and are hereby granted a charge (the “Administration Charge”) on the Property, -
' which .charge shall not exceed an aggregate amount of .$75 0,000 as security for their professional
fees and disbursements incurfed at the standard rates and charges _of the Monitor, such counsel
and the CRA, both before and afier the making of this Order in respect of these proceedings.
The Administration Charge shall have the priority set out in paragraphs 46 and 48 hereof.

DIP FINANCING A

30, THIS COURT ORDERS t‘haf the Companies are hereby authorized and empowered to
obtain and borrow under a ;'evolvihg credit facility (the “DIP Facilitj") from Bank of Montreal
~ (the “DIP Lende;”) in order to finance the Coripanies’ working capital requirements and other
general corporate purposes and maintenance capital expenditui‘es, pi'ovided that the total
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pnnclpal amount owing under the DIP Facility shall not at any time exceed $2,000,000, unless
perrmtted by further Order of this Court.

31. THIS COURT ORDERS that the DIP Facility shall be on such terms and subject to such
conditions as set forth in the DIP Loan -Agrecmént dated as of August 5, 2008 among the
" Companies and the DIi’ Lgénder (as amended from time to time with the Monitor’s consent, the
_ “DIP Loan Agreement”). | '

32, THIS COURT ORDERS AND DECLARES that all Property is hereby charged by:

(a) a charge, mortgage, hypothec, lien and sccui‘ity interest; and

(b)  any charge, mortgage, hypothec, lien or security interest contemplated by the DIP

Loan Agreement,

(the charges, mortgages, hypothecs, liens and security interests referred to in the foregoing

paragraphs' (2) and. (b) being collectively referred to as the “DIP Lender’s Charge”) in favour of

the DIP Lender, as security for payment of all present and future indebtedness, obligations and

liabilities of the Companies (and of any one or more of them) to the DIP Lender pursuant to or in

. respect of the DIP Loan Agreement or any and all guarantees, security agreements, debentures
and other agreements and documents (coﬂecﬁvely,—the “Definitive Documents™). contemplated
by or delivered to the DIP Lender pursuant to the DiP Loan Agreement or this Order. The DIP
Lender's Charge shall not exceed the aggregéte amount owed-to the DIP Lender under the
Definitive Documents. The DIP Lender’s Charge shall have the priorities set out in paragraphs

- 46 and 48 hereof. Nothmg in this Order shall prevent any existing guarantees or secunty
prev:ously granted by any Company to Bank of Montreal from guaranteemg or securing payment
of the DIP Faclllty in accordance with the terms of such guarantee or security.

33.  THIS COURT ORDERS that notwithstanding any other provision of this Order, the DIP
- Lender shall be permitted to exercise the following rights: ' '
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(b)

©)

14,

to take such.steps from time to time as it may deem necessary or appropriate to

file, register, record or perfect the DIP Lender’s Charge or anj of the Definitive

Dotcuments; - ’

upon the occurrence of a Default (as defined by the DIP Loan Agreement) to

" refrain from extending any further credit pursuant to the DIP Loan Agreement;
upon the occurrence of an' Event of Default (as deﬁned by the DIP Loan

Agreement) to: ’

(i)  refrain from e};tending any further credit pursuant to the DIP Loan
Agreement;. ' .
(i)  demand payment bf ‘Windsor Machine & Stamping Limited and any of
_the other Companies of all amounts then owing by them to the DIP Lender
pursuant to or in respect of the DIP Loan Agreement or any of the
Definitive Documents;

(i)  set off and combine any amounts then owing by the DIP Lender to one or
more of the Companies against the obligations of any or all of the
Companies to the DIP Lender; '

(iv)  subject to the further order of this Court, realize on ﬁe DIP Lender’s
Charge and any and all other security delivered by the Companies (or any
of them) to the DIP Lender; .

(v)  subject to the further order of this Court, exercise any and all other ﬁghts_
and remedies of the DIP Lender against the Companies or their respective
Property pursuant to the DIP Loan Agreement, the DIP Lender’s Charge
and the Definitive DoCuménts; |
apply to the Court for the appointment of a receiver, receiver and manager

(vi)

or interim receiver of all or any of the assets of the Companies; and
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“(vii)  seek the issue of a bankruptcy order against one or more of the "Companigs
and the appointment of a trustee in bankruptcy of one or more of the

' Companies,

subj'eét to the priorities set out in paragraph 46 of this Order. The foregoing rights and remedies
- shall be enforceable against any trustee in bankruptcy, interim receiver, receiver or recéiver and

manager of any or all of the Companies or of any or all of the Propetty.

34. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be t'reatedras
unaffected in any plan of arrangement or compromise filed by any of the Companies under the
CCAA or any proposal filed by the Companies under the BIA with respect to all indebtedness,
owing by the Companies to the DIP Lender pursuant to or ini respect of the DIP Loan Agreqmcnt,
the Definitive Documents or the DIP Lender’s Chérge.

35. THIS COURT ORDERS that, notwithstanding any other provision of this Order, each
" Company is hercby authonzed and dlrec'oed

(a) to ex_ecuté and deliver -such guarantees, mortgages, charges, hypothecs, security
agfeements 'debeﬂtures and other agreements and docﬁments as are contemplated
by the DIP Loan Agreement or as may be reasonably required by the DIP Lender

from time to pursuant to the terms thereof and

(b) . tocause a:ny and all of the direct and indirect subsidiaﬁes of such Company, to the |
" extent required 'Ey the DIP Lender, to execute and deliver to the DIP Lender,
' guafantees of payment of all preé.ent and future indebtedness and -l{abiiity now or
hereafter owing by the Coinpan‘ies (or by any one or more of them) to the DIP
Lender pursuant to or with respect to the DIP Facility, charges of all their
respective existing and aﬁer-acqm:ed assets and undertaking as secunty for their
respective guarantees, and all related documents reqmred by the DIP Lender with
respect thereto, all in form and substa.nce satisfactory to the DIP Lender.
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36. THIS COURT ORDERS that no order shall be made varying, rescinding or otherwise
affecting the provisions of this Order with respect to the DIP Facility, the DIP Loan Agreement,
the DIP Lender’s Charge or any of the Deﬁniﬁve‘DodlmenIs unless either:

(2)  notice of a motion for such order is served on tﬁe DIP. Lender by the moving party
within 1_0 days after such moving party is served with a copy of this Order; or

(b) " the DIP Lender applies for or consents to such order.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

37. THIS COURT ORDERS that the priorities of the Directors’ Charge the Admmstrahon
'Charge and the DIP Lender’s Charge, as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $750,000);
Second — DIP Lender’s Charge; and
Thi;d — Directors’ Charge (to the maximum amounts set out in paragraph 24).

38. THIS COURT ORDERS that the filing, regjstration or perfection of the Directors’
Charge, the Administration Charge or the DIP Lender’s Charge (collectively, the “Charges™) -
shall not be required, and that the. Charges shall ‘be valid and enforceable for all purpoées,
including as against any right, title or interest filed, registered, recorded or perfected subseciuent
tothe Charges coming into existénce, ﬁot\ﬁthstanding any such failure to file, register, record or
perfect.

39. THIS COURT ORDERS that each of the Directors™ Charge, the Administration Charge
and the DIP Lender’s Charge.(all as constituted and deﬁned herein) shall constitute a charge onl
. all Property and such Charges shall rank in priority to all other security interests, trusts, hens

charges and encumbrances, statutory or otherwise (collectively, “Encumbrances’) in favour of

any Person
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. 40, THIS COURT ORDERS that, except as otherwise expressly provided for herein, or as
may be approved by this Cnui't, the Companies shall not grant any Encumbrances over any
Property that rank in priotity to, or pari passu with, any of the Directors’ Charge, the
Administration Charge or the DIP Lender’s Charge, unless the Companiee also obtain the pﬁ.or
written cqneent of the Monitor, the DIP Lender and the beneficiaries of the Directors’ Charge
and the Administration Charge, or further Order of this Court.

41.  THIS COURT ORDERS that the Direetors’ Charge, the Adrninistratien Charge, the DIP
Loan Agreement, the Deﬁmtwe Documents and the DIP Lender’s Charge shall not be rendered
invalid or unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Charges (collecuvely, the “Chargees”) and/or the DIP Lender thereunder 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 ap;ilicaﬁon(s) for "l_:ankrnptcy 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 cnvenants prohibitions or other similar
provisions with respect to borrowmgs, incurring debt or the creatlon of Encumbrances, contained '.
in any existing loan document, lease, sublease, offer to lease or other agreement (collectwely,
“Agreement”) which binds any of the Compames and not\mthstandmg any provision to the
contrary in any Agreement ‘

(a)  neither the creation of ilie Charges nor the execution', deiivery, perfection,

o registration or nerformance of the DIP Loan Agreement or the Definitive

Documents shall create or be deemed to constitute a breach by any of the
Compames of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result -
of any breach of any Agreement caused by or resulting from the Cofnpames .
‘entering into the DIP Loan Agreement, the creation of the Charges, or the

execution, delivery or performance of the Definitive Documents; and
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(c) the payments made bjr the Companies pursuént to this Order, the DIP Loan
Agreemenf or the Definitive Documents, and the granting of the DIP Loan
Agreement, Definitive Documents and the Chafges, do not and will not qonstimte
fraudulent preferences, fraudulent conve'yances, oppressive conduct, settlements
or other challengeable, voidable or reviewable transactions under any applicable

law.

SALES AND RESTRUCTURING PROCESS
42.  THIS COURT ORDERS that any marketing and sales process hereinafter embarked upon

shall be conducted by the Monitor, and not the Compames -and shall- be subject to Court
approval.

APPOINTMENT OF CHIEF RESTRUCTURING ADVISOR

43. THIS COURT ORDERS that Doyle ‘Salewski Inc. is appomted to be .the chief
restructuring advisor to the Companies to assist the Companies with the restructuring of the
Conipanies as an officer of this Court with the powers and obligations set out in this Order.

44.  THIS COURT ORDERS tliat the Companies and their respective shareholders, officers,
directors, employees, agents and representatives shall co-operate fully with, and assist the CRA
in the exercise of its powers and the discharge of its obligations, including providing the CRA’

with such access to the Companies’ books, records, assets and premises as the CRA requires.

45.  THIS COURT ORDERS that the CRA shall be and it is hereby authorize& to assist the
Companies with the res{:ructunng of the Compames mcludmg, without limiting the generality of
the foregomg

(a)  to participate in discussions and negotiations with creditors,- investors, customers

or others;

b t rev1ew the Compames busmesses and assess opportunities for cost reduction

and revenue enhancement
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(c) to ass1st the Compames in their preparation of cash ﬂow statements and .in theu'
d15senunatwn of financial and other information whmh may be used in these
proceedings or which are reqmred'.pursuant to the pxowsmns. of the DIP Loan -
Agreement an& the Definitive Documents;

(d} * to assist the Companies with any shut-down or any disposal; sale or other
disposition of any of the redundant or non-essential assets (including real
propérty) of the Companies hereinafier approved by any Order of this Court;

(e) to have full access to the books, records and key personnel of the Companies as

may be necessary for the completion of its duties under this Order;

(f) to report to this Court, Bank of Montreal, Expoﬁ D.e_velopment Canada and other -
- stakeholders as the CRA, in its absolute discretion, considers appropriate; and

(8)  to perform such other duties as are required to perform the powers and obligations
confefred on the CRA by this Orde; or any further Order of i:his Court.

46.  THIS COURT ORDERS that the CRA may apply to this Court for advice and d1rect10ns

in connection with the discharge or variation of its powers and duties under thxs Order,

47.  THIS COURT ORDERS that the CRA shall incur no liabililty or obligation as a result of -
its appointment or the carrying out of the prowsmns of this. Order except for any gross
negligence or wilful mwconduct of the CRA.

SERVICE AND NOTICE

. ‘-48. THIS COURT ORDERS that the Compames shall within ten (10) business days after the
date of entry of this Order, send a letter to their known creditors, other than employees and
creditors to which the Companieé owe less than ~$500, at their addresses as they appear on the
Compénies’ records advising of this- Ordef, specifying that a copy of the Order and other

materials are available on-the M;Jnitor’s website and disclosing suchrwcbsite, and that the
; Companies shall promptly send a copy of this Order (a) to- all parties filing a Notice "of _
Appearanée in respect of this Application, and (b) to any other interested Person requesting a
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copy of this Order; and the Monitor is relieved of .its obligation under Section 11(5) of the
' CCAA to provide similar notice, other tha.n to supemse this process and to maintain a copy of
this Order on such website.

49.  THIS COURT ORDERS that the Companies and the Monitor be at liberty to serve this
Order, any other materials and orders in these proceedings, any notices ot other correspondence,
. by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
electronic transmiséion to the Companies’ creditors or other interested parties at their respective
addresses as last shown on the records of the Companies and that any such service or notu:e by
couner, personal delivery or electronic transmission shall be deemed to be received on. the next
| business day followmg the date of forwardmg thereof, or if sent by ordinary mail, on the thu:d- :
busmess day after mmhng

50. THIS COURT ORDERS that the Ccn-npanies, the Monitor, and any party who has filed a
‘Notice of Appearance may servé any court materials in these proceedings by e-mé.iling a PDF or
other electronic copy of such materials to counsels’ email addresses as recorded on the Service
List from time fo time, in accordance with the E-filing protocol of the Commercial List to the
extent practicable, and the Monitor may post s; copy of any or all such materials on its website at

www.rsmrichter.com.

BIA-CCAA TRANSITION

51. THIS COURT ORDERS that the proceedings commenced by Windsor Machine &
Stamping Limited and certain other Companies by the filing ﬁnder the BIA on August 1, 2008 of
notices of intention to make a proposal are hereby stayed. The proi)osal trustee is hereby
discharged, subject to the approval of the activities of the proposal trustee as set out in its first
report as filed with the Court. The proposal trustee and its legal counsel shall pass their accounts
- at the same time they pass their accounts in accordance with paragrépﬁ 33 of this Order.
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'GENERAL
52.  THIS COURT ORDERS that any of the Companies or the Monitor may from time to
time apply to this Court for advice and directions in the discharge of its powers and duties -

herevnder.

53.  THIS COURT ORDERS that noﬂﬁng in this Order shall prevent the Monitor from acting
- @s an interim receiver, a receiver, a receiver and manager, or a frustee in bankruptcy of the

Companies, the Business or the Property.

54.  THIS COURT HEREBY REQUESTS the aid and recdgniﬁon'df any court, tribunal,
regulatory or administrative body having 'jﬁri'sdiction in Canada, the United States .or Mexico, to
give effect to this Order and to assist the Companies, 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 prowde such assistance to the
Companies 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 in any foreign proceeding,
or to-assist the Companies and the Monitor and thexr respectwe agents in carrymg out the terms
of this Order.

- 55.  THIS COURT ORDERS that each of the Companies and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tnbunal regu.latory or admm;stratlve-
body, wherever located, for the recogmtmn of this Order and for assistance in carrying out the
. terms of this Order.

56. THIS COURT ORDERS that any interested party (including the Companies 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 partles likely to be affected by the order sought or upon such-other
. notice, if any, as this Court may order.

57. THIS COURT ORDERS that this Order and all of its prowsmns are effectlve as of 12:01

a.m. Eastern Standard Time on the da (Se of this Order.
' ENTERED AT / INSCRIT A TORONT!

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

- ' . Joanne Nicoara
AUG U 7 mﬂa : ' Reglstrar. Superior Court of Justice

'DFRIPAFI-; Ssrj
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