
Court File No. CV-08-7672-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

IN TIlE 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 WINDSOR MACHINE & STAMPING LIMITED,
LIPEL INVESTMENTS LTD., WMSL HOLDINGS LTD., 442260
ONTARIO LTD., WINMACH CANADA LTD., PRODUCTION MACHINE
SERVICES LTD., 538185 ONTARIO LTD., SOUTHERN WIRE
PRODUCTS LIMITED, PELLUS MANUFACTURING LTD., TILBURY
ASSEMBLY LTD., ST. CLAW FORMS INC., CENTROY ASSEMBLY
LTD., PIONEER POLYMERS INC., G&R COLD FORGING INC.,
WINDSOR MACHINE DE MEXICO, WINMACH INC., WINDSOR
MACHINE PRODUCTS, INC., WAYNE MANUFACTURING INC. and
383301 ONTARIO LIMITED

AFFIDAVIT OF LIONEL J. PELTIER
(Sworn August 27, 2008)

I, Lionel J. Peltier, of the City of Windsor, in the Province of Ontario,

MAKE OATH AND SAY:

1. I am the President of Windsor Machine & Stamping Limited, ("WMSL"), Lipel

Investments Ltd., WMSL Holdings Ltd., 442260 Ontario Ltd., Wiriniach Canada Ltd.,

Production Machine Services Ltd., 538185 Ontario Ltd. ("538185"), Southern Wire

Products Limited, Pellus Manufacturing Ltd. ("Pellus"), Tilbury Assembly Ltd.

("Tilbury"), St. Clair Forms Inc., Centroy Assembly Ltd., Pioneer Polymers Inc., G&R

Cold Forging Inc. ("G&R"), Windsor Machine de Mexico, Winmach, Inc., Windsor

Machine Products, Inc., Wayne Manufacturing, Inc. and 383301 Ontario Limited

("383301") (collectively, the "Companies"), and as such, I have personal knowledge of

the matters to which I hereinafter depose, save and except where I have indicated that I

have obtained the facts from other sources, in which case I verily believe those facts to be -

true.
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Overview

2. On August 1, 2008, WMSL, 538185, G & R, Tilbury, Pellus and 383301 each

filed a notice of intention to make a proposal ("NOl") pursuant to section 50.4(1) of the

Bankruptcy and Insolvency Act (Canada) (the "BIA") naming Doyle Salewski Inc.

("DSI") as proposal trustee.

3. On August 6, 2008, I swore an affidavit (the "First Affidavit") in these

proceedings in support of the application of the Companies for certain relief under the

Companies' Creditors Arrangement Act, R.S.C. c. C-36, as amended (the "CCAA"). A

copy of the First Affidavit is attached as Exhibit "A" to this my Affidavit. All terms not

otherwise defmed herein shall have the meanings attributed to them in the First Affidavit

and in the Amended Initial Order (as defined in paragraph 6 below) respectively.

4. The Flonourable Justice Hoy made an order in these proceedings granting the

Applicants certain relief under the CCAA on August 6, 2008 (the "Initial Order"), A

copy of the Initial Order is attached hereto as Exhibit "B" to this my Affidavit. As well,

an endorsement was made on the Application Record of the Applicants on August 6,

2008, a copy of which is attached hereto as Exhibit "C" to this my Affidavit, in which

Justice Hoy has noted that the Companies will seek a "long" form Order after notice is

given.

5. Pursuant to the terms of the Initial Order, RSM Richter Inc. was appointed

Monitor for the Companies, DSI was appointed Chief Restructuring Advisor to the

Companies and the NOI proceedings under the BIA were stayed.

6. The Honourable Justice Newbould made an order in the CCAA Proceedings

amending the Initial Order on August 12, 2008 (the "Amended Initial Order"). A copy of

the Amended Initial Order is attached hereto as Exhibit "D" to this my Affidavit.

7. This Affidavit is made in support of a motion by the Applicants to further amend

the Amended Initial Order in the form of the proposed order attached as Schedule "A" to

the Notice of Motion of the Applicants returnable September 2, 2008. The proposed

order includes an extension of the Stay Period provided in the Amended Initial Order
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from September 2, 2008 to October 17, 2008. The revisions proposed to the Amended

Initial Order are highlighted in the blacklined version of the proposed order attached as

Schedule "B" to the Notice of Motion.

8. Upon the granting of the Initial Order, a notice with respect to these proceedings

was sent to the known creditors of the Companies (the "Notice"). A copy of the form of

Notice is attached as Exhibit "E" to this my Affidavit. The Monitor has posted the Initial

Order, the Amended Initial Order, the Application Record, and the Motion Record of

Applicants for the Amended Initial Order on its website at

www.rsmrichter.com/RestructuringJWindsor.aspx and creditors have been directed in the

Notice to such website to obtain a copy of the Initial Order. The Applicants have also

provided a copy of the Initial Order and the Amended Initial Order directly to all

creditors who have requested the same.

DIP Facility

9. WMSL (with the other Companies as guarantors) has entered into a DIP Loan

Agreement dated August 5, 2008 with Bank of Montreal, its term and operating lender, a

copy of which is attached as Exhibit "A" to the First Affidavit. Under the terms of the

Initial Order, the Companies were authorized and empowered to obtain and borrow up to

the sum of $2,000,000.00 under the DIP Facility from Bank of Montreal in order to fund

the ordinary course operations of the Companies during these proceedings and for such

other purposes agreed to by Bank of Montreal. The DIP Loan Agreement provides that

Bank of Montreal is not obligated to advance more than $1,000,000 before the date of its

receipt of the accommodation agreements referred to in paragraph 13 below.

10. Under the terms of the Initial Order, the Bank of Montreal was granted a charge

on all of the current and future assets, undertakings and properties of the Companies as

security for payment of all present and future indebtedness, obligations and liabilities of

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

Loan Agreement or any agreements and documents contemplated by or delivered to the

DIP Lender pursuant to the DIP Loan Agreement or the Initial Order.
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11. Since the granting of the Initial Order, advances under the DIP Facility have not

been required to fund the Companies' operations.

12. While the Companies are reviewing alternatives to reduce its selling, general and

administrative expenses during these proceedings, it will require the advance of loans

under the DIP Facility in amount not exceeding the sum of $800,000 as reflected in the

cash flow projections prepared for the extended Stay Period.

13. Under the terms of the DIP Loan Agreement, the Companies are required to

provide Bank of Montreal, by September 3, 2008, accommodation agreements with

specified major customers (the "Accommodation Agreements") with respect to, inter

alia, the continuing supply by the Companies of tooling and inventory to those

customers, the payment by those customers of amounts owing by them to the Companies,

restrictions on set-offs which may be claimed by them and such other matters as may be

required by Bank of Montreal. The Companies have provided forms of the

Accommodation Agreements to these customers and continue to have discussions with

those customers to finalize the terms of the Accommodation Agreements. The

Companies are also in the process of negotiating similar accommodation arrangements

with other customers of the Companies.

14. The Companies do not currently anticipate that the Accommodation Agreements

will be entered into with all of its specified major customers by September 3, 2008. The

Companies have, accordingly, requested that the date on which the Accommodation

Agreements are to be delivered to Bank of Montreal be extended to September 19, 2008.

Bank of Montreal has confirmed its agreement to this extended delivery date, provided

that the Companies' financial position does not materially erode prior to that date. The

cash flow projections prepared for the extended Stay Period do not reflect that such an

erosion of the Companies' financial position will occur prior to September 19, 2008,

Given the continuing support and favourable response that have been received to date

from the Companies' major customers with which the Companies are committed to

continuing their business relationships, the management of the Companies remains

confident that they will be able to secure Accommodation Agreements on acceptable

terms from these customers. This position of management is supported by their success
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in having negotiated price increases with certain of these major customers prior to the

commencement of these proceedings and the current status of ongoing discussions with

the other major customers on pricing and other terms.

Customers

15. As noted in the First Affidavit:

(a) the manufacturing and sales activities of the Companies are all conducted

through WMSL, in that all of the customers issue purchase orders to and

enter into contracts with WMSL, which generates all of the Companies'

accounts receivables; and

(b) WMSL subcontracts all of the purchase orders and contracts to those

Companies which carry on specific manufacturing activities required to

perform those purchase orders and contracts. Those Companies invoice

WMSL for the aggregate of the material, labour and allocated overhead

costs (which they directly incur), plus 3% of such aggregate.

16. The Companies have endeavoured to assure its customers that they will continue

to supply product to them during these proceedings. To date, the volume of orders

received from customers continues to be in accordance with the Companies' projected

sales. Given the anticipated production volumes for the extended Stay Period,

management of the Companies is of the view that the Companies will be able to generate

the estimated receipts reflected in the cash flow projections prepared for that period.

17. The Companies have, as part of its cost reduction initiatives, initiated discussions

with a significant customer for the transitional resourcing of the customer's requirements

of certain component parts to an alternative supplier. The Companies have kept the

Monitor and the Bank of Montreal advised of these discussions.

Suppliers

18. Major suppliers of product components and suppliers of services have continued

to supply the Companies on the terms existing at the commencement of these
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proceedings or on a COD basis or advance payment basis. Pricing for those product

components and services continue to be at the normal prices or charges.

Foreign Exchange Contracts

19. Prior to the commencement of these proceedings, WMSL had entered into four

(4) foreign exchange forward contracts ("FX Contracts") with Fifth Third Bank, the

details of which are as follows:

Date of Contract Expiry Contract Amount

August 15, 2008 $750,000

September 15, 2008 $1,500,000

November 14, 2008 $1,300,000

December 1, 2008 $2,000,000

20. Under the FX Contracts, WMSL was able to lock in a price for settlements on the

expiry of each of the FX Contracts. However, on expiry of the first FX Contract on

August 15, 2008, WMSL elected not to replace the FX Contract and did not pay the

differential on the forward price in that contract.

21. While the Fifth Third Bank may be entitled to terminate the remaining FX

Contracts, it has not yet notified WMSL of its intention to do so. Similarly, WMSL has

advised Fifth Third Bank that it has not yet determined whether it will maintain the

"hedging" facility in place upon expiry of each of the remaining FX Contracts.

22. WMSL had negotiated an extension of this facility with Fifth Third Bank in the

month of July that would have operated to reduce the claims of Fifth Third Bank against

WMSL. However, Fifth Third Bank did not ultimately extend this facility to WMSL.

Unionized Employees

23. As noted in the First Affidavit:

(a) the employees of the Companies operating in Canada that are unionized

are represented by the United Autoworkers, Local 251 (the "UAW");
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(b) the Companies had advised the UAW of filing of the NOl's by WMSL

Centroy, 538185, G & R, Tilbury, Pellus and 383301 and of the initiation

of these proceedings; and

(c) the Companies have agreed to provide full disclosure and to allow review

by UAW International Union of the Companies' current financial position,

and the UAW has confirmed that it will continue to support the

Companies in their restructuring efforts. The UAW has also advised that

it is prepared to discuss further reductions of overall costs and

improvements to the operating efficiencies of those operations whose

employees are represented by the UAW.

24. Counsel for the UAW has requested, and the Companies have provided, written

confirmation that those Companies whose employees are represented by the UAW (the

"Represented Companies") will continue to pay the employee wages and all remittances

in respect of benefits and other amounts provided for in the respective collective

agreements. The Companies have also remitted all union dues and other contributions

and amounts which are currently payable under the terms of those collective agreements.

- A copy of the correspondence to and from counsel for the UAW which include this

confirmation of continued payments by the Companies is attached to this my Affidavit as

Exhibit "F" (the "UAW Correspondence").

Proposed Restructuring Activities of the Companies

25. Subsequent to the making of the Initial Order, the Companies have identified

those activities which they wish to pursue to permit them to proceed with an orderly

refinancing, restructuring or sale of their Properties. These activities have been

incorporated into the draft Amended and Restated Initial Order which is annexed as

Schedule "A" to the notice of motion herein.

26. The proposed activities include, or may include, the following:

(a) permanent or temporary cessation, downsizing or shut down of their

businesses or operations;
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(b) consolidation of their businesses or operations with those of other of the

Companies (the "Consolidations");

(c) termination or layoff of employees, subject to seniority provisions under

applicable collective agreements;

(d) repudiation of agreements where appropriate (the "Agreement

Repudiations");

(e) pursuit of avenues of refinancing, restructuring or sales of all or

substantially all of their businesses and properties (the "Restructuring

Options"); and

(0 disposition of redundant or non-material assets (the "Asset Dispositions").

Further particulars of certain of these proposed activities follows.

Consolidations

27. The Companies are currently reviewing proposed consolidations of certain of

their businesses and operations. Upon completion of this review, the Companies will

discuss these proposed consolidations with Bank of Montreal, whose consent is required

under the terms of the Amended Initial Order, and with the Monitor.

28. In addition to the consent required from Bank of Montreal, the Companies are

proposing that any proposed consolidations of their businesses and operations would be

subject to the following:

(a) Title to the assets of any consolidating Companies would not be

transferred as part of any proposed consolidation, and the consolidating

Companies would (with the assistance of the Monitor) continue to

maintain separate books of account for each of the consolidating

Companies; and
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(b) As confirmed in the UAW Correspondence, the Companies will consult in

advance with the UAW where the proposed consolidations involve the

businesses or operations currently conducted by any one or more of the

Represented Companies.

Agreement Repudiations

29. To date, the Companies have, effective September 1, 2008, repudiated leases for

13 vehicles that they no longer require for their operations in accordance with the terms

of the Amended Initial Order. Copies of the correspondence exercising such right of

repudiation are annexed as Exhibit "G" to this my Affidavit.

30. Because the Amended Initial Order currently requires that not less than 10 days'

notice of such repudiations be given, the Companies are not in a position to effect lease

and other contract repudiations in a timely manner.

31. At the date of the commencement of these proceedings, the Companies' operating

and capital lease obligations (including those under the repudiated vehicle leases) were

not material and payments under those leases were current. These lease obligations relate

to vehicles, computers, copiers and equipment (such as lift trucks).

Restructuring Options

32. The Companies have had preliminary discussions with the Monitor and with the

Chief Restructuring Advisor on their restructuring alternatives. The Companies are of

the view that they will be in a better position to identify their restructuring alternatives

after the Companies:

(a) have completed their negotiations with their major customers on the terms

to be incorporated in the Acconunodation Agreements; and

(b) have ftirthered their analysis and discussions on the proposed

Consolidations.

2503437.5



10

33. The Companies are of the view that they need to be in a position to pursue and

implement avenues of refinancing, restructuring and/or sale of their businesses and assets

as soon as possible. Any marketing and sales process would be conducted by the

Monitor with the assistance of the Companies. The proposed Amended and Restated

Initial Order includes authorization for the Companies and the Monitor to undertake and

conduct these respective activities.

Asset Dispositions

34. In the First Affidavit, the following dispositions of redundant assets were

identified as having been committed by agreement by the Companies for completion after

the commencement of these proceedings:

(a) 2645 North Talbot Road, Tecumseh, Ontario, for gross proceeds of

$350,000.00, the sale of which was completed on or about August 16;

(b) A vacant lot in Dutton, Ontario for gross proceeds of $160,000.00, the sale

of which was completed on August 22; and

(c) Scrap metal inventory for gross proceeds of $400,000.00, the sale of

which is scheduled to be completed on or about September 15.

35. As further noted in the First Affidavit and as currently reflected in the Amended

Initial Order, the Companies have agreed with Bank of Montreal that the net proceeds

from those dispositions are to be applied to reduce the indebtedness of WMSL to Bank of

Montreal as at August 5, 2008 on its term facilities. This indebtedness has been

guaranteed (on a secured basis) by the Companies that have disposed or will be disposing

of the redundant assets.

36. Under the terms of the Amended Initial Order, the Companies have been

authorized to complete the dispositions of redundant assets scheduled for completion

prior to September 2, 2008, the current date on which the Stay Period expires (being
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those identified above in paragraph 34 above as items (a) and (b)). As noted, those

dispositions have now been completed and the net proceeds have been paid to Bank of

Montreal in accordance with the terms of the Amended Initial Order.

37. To permit the Companies to complete the disposition of additional redundant

assets (being those identified in paragraph 34 above as item (c) and those additional

dispositions to which the Companies may commit with the consent of the Bank of

Montreal), the Companies are proposing that its authority to dispose of redundant assets

be increased from $600,000 to $2,500,000 in the aggregate (of which assets for aggregate

consideration of $510,000 has already been disposed of pursuant to the authority given in

the Amended and Initial Order, as noted above).

Outstanding and Threatened Proceedings U.S.

38. At the commencement of these proceedings, certain of the Companies were

parties defendant in three actions commenced by a former employee, a former supplier

and a current customer of those Companies in courts in the State of Michigan. Those

Companies are seeking to secure, or have obtained, administrative stays of those

proceedings for a limited duration on a consensual basis. Where such stays are not

extended on a consensual basis, the Companies are seeking advice from U.S. attorneys on

the steps required to secure a stay from the appropriate court.

Canada

39. After the commencement of these proceedings, actions were initiated against

WMSL and other Companies on behalf of two former employees to whom written

notices of termination of employment had been given before the commencement of these

proceedings. These employees had each been laid off from their employment at

operations which had been discontinued a number of months prior to the commencement

of these proceedings.

40. The Companies have corresponded with counsel for each of these former

employees (and counsel for another former employee in comparable circumstances where
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an action had not yet been initiated but has been threatened) and have provided such

counsel with a copy of the Amended Initial Order.

Extension of Stay

41. The Companies (with the assistance of the Monitor) have communicated with

their stakeholders regarding these proceedings.

42. The Companies require the extension of the stay of proceedings to allow them to

continue their restructuring efforts and require the amendment of the Amended Initial

Order to provide them with the authority to evaluate and implement those initiatives.

43. The Applicants seek to extend the Stay Period provided in the Amended Initial

Order from September 2, 2008 to October 17, 2008.

44. The Companies are acting in good faith and with due diligence in their

restructuring efforts.

45. 1 swear this Affidavit in support of the motion of the Applicants for an Order

extending the Stay Period and approving the Amended and Restated Initial Order and for

no other or improper purpose.

SWORN before me at the City of )

Windsor in the Province of Ontario this )

27th day of August, 2008. )

)
)

J. PELTIER

Commissioner for Taking Affidavi
6// ,//,,,j
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27th day of August, 2008.
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iN THE MA1TER OF ThE COMPANIES' CREDITOFARRANGEMENT
AC'T,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,
lAPEL INVESTMENTS LTD., WMSL HOLDINGS LTD., 442260
ONTARIO LTD., WINMACH CANADA LTD., PRODUCTION MACHINE
SERVICES LTD., 538185 ONTARIO LTD., SOUTHERN WIRE
PRODUCTS LIMITED, PELLUS MANUFACrURTNC LTD., TILBURY
ASSEMBLY LTD., ST. CLAIR FORMS INC., CENTROY ASSEMBLY
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AFFIDAVIT OF LIONEL 3. PELTIER
(Sworn August 6, 2008)

I, Lionel I. Peltier, of the City of Windsor, in the Province of Ontario,

MAKE OATH AND SAY: .

1. 1 am the President of Windsor Machine & Stamping Limited, ('WMSL"), Lipèl

Investments Ltd. ("Lipel"),' WMSL Holdings Ltd. ("Holdings"), 44220 Ontario Ltd.

("442260"), Winmach Canada Ltd. ("Wininach Canada"), Production Machine Services

Ltd. ("Production"), 5381.85 Ontario Ltd. ("538185"), Southern Wine Products

("Southern Wine"), Pellus Manufacturing Ltd. ('Pellus"), Tilbury Assembly Ltd.

("Tilbury"), St. Clair Forms Inc. ("St. Clair"), Centroy Assembly Ltd. ("Centroy"),

Pioneer Polymers Inc. ("Pioneer"), G&R Gold Forging Inc. ("G&R."), Machine de

Mexico Winmach Inc. ("Machine Mexico"), Winmaóh -Inc. ("Winmach"), Windsor

Machine Products, Inc. ("WMPI"), Wayne Manufacturing, Inc. ("Wayne

Manufacturing") and 383301 Ontario Limited ("383301") and as such, I have personal

knowledge of the matters to which I hereinafter depose, save and except where I have
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indicated that I have obtained the facts from other sources, in which case I verity believe

those facts to be true.

I. Overview

2. 1 This Affidavit is sworn in support of the application by the Applicants for' an

order for certain relief wider the Companies' Creditors Arrangement Act, R.S.C. 1985, c. -
0.36 (the "CCAA"), as amended.

3. On August 1, 2008, WMSL, 538185, CI&R, Tilbuzy, Pellus and 383301 each filed

a notice oflntention to.make a proposal pursuant to ection 30.4(1) if the Bankruptcy and

Insolvency Act (Canada) naming Doyle Salewski Inc. ("DSP') as proposal trustee.therein.

- 4. DSI has prepared and filed with this Honourable Court a First Report of the
• . Proposal Trustee and Proposed Chief Restructuring Advisor dated. August 6, 2008 (the

"DSI Report"). The DSI Report includes, together witb the Appendices thereto:

• (a) a description of the background preceding this application;

(b) a projection of the cash flow of the Applicants for the period ending
September 30, 2008 which was prepared by the Applicants and reviewed•
by DSI In its capacity as proposal trustee; and

(c) a description of: •

(I) the orders and contracts of the Applicants;

(ii) the liabilities of the Applicants;

(iii) the assets of the Applicants; and

(iv) the restructuring efforts to date of the Applicants and the rationale
for -these proceedings.

I have reviewed the DSI Report and the information contained therein is true and

correct in all material respects.

6. 1 swear this affidavit to supplement the information contained in the DSI Report

in connection with the application by. the Applicants for certain reliefunder the CCM.
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7. 'The'objective of the CCAA proceedings is to allow the Applicants to deal with

strategic alternatives for the preservation and enhancement of their business.

8. The relief requested by the Applicants in these proceedings includes:

(a) the granting of a stay ofproceedings in favour of all of the Applicants;

• (b) the appointment of RSM Richter Inc. ("Richter") as monitor;

(c) the appointment of DSI as Chief Restructuring Advisor;

(d) the approval of debtor-in-possession financing from Bank ofMontreal (the

"Bank"); and

(e) thegranting of various charges on the assets ofthe Applicants.

The requested relief should provide the Applicants with sufficient protection to focus

their energies on preserving their business, including the continued supply of goods and

services and the negotiation with major customers of financial and other accommodations

to certain of the Applicants in connection with their cQntinued operations during the

CCAA proceedings. -

9. The Applicants' operations and its funding and supply arrangements are

sufficiently intertwined, that the preservation of the Applicants' business can only be

assured by the requested relief exf ended to all of the Applicants.

- ft Description of Business and Activities

• 10. The description of the business and activities of each of the Applicants is as

follows:

A. Manufacturing Concerns
S

(a) WMSL is an Ontario corporation having its principal place of business at

5725 Outer Driver in Windsor, Ontario. WMSL and the other Applicants

that are manufacturing concerns (as described below) carry on the primary
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business of the manufacture and sale of wire products ("wire"meaning

"metal/steel rd" products of various diameters), rubber products, foam

products and assembled products such as headrest assemblies and exhaust

• mispension systems (which assenibleys use the wire, foam and rubber

components) to customers in the North America automotive industry.

(b) 538185 is an Ontario corporation having its principal place of business

located at 5475 Outer Drive in Tecumseh, Ontario. 538185 designs and

fabricates much of the production machineiy and the tools and dies

required by the othr Applicants that are manufacturing concerns to

manufacture the various parts and components made by those Applicants.

(C) Production is an Ontario corporation, also having 'its principal place of

business at 5475 Outer Drive in Tecumseh, Ontario. Production

hintorically designed and fabricated much of the production machinery

that is used by the other Applicants that are manufaèturing concerns, but

thi fun tion has now being undertaken by 538185:

(d) O&R is an Ontario corporation having its principal places of bu8iness

bOated, at 7072, 7084 and 7085 Smith Industrial Drive, Amherstburg,

Ontario G&R manufactures various components out of the 7072 Smith

Industrial Drive plant, and headrest assemblies and foam rubber

components out of the 7084 and 7085 Smith Industrial Drive plants.

(e) Tilbury is an Ontario corporation having its principal place of business

located at 147 Queen St North, Tilbury, Ontario. Tilbury currently

manufactures exhaust hanger assemblies, consisting of both "wire" -

components and rubber' components. The manufacturing operations at
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Tilbury are currently being wound down and are to be combined with the

manufacturing operationsof Pioneer.

(f) Pioneer is an Ontario corporation have its principal place of business

locatsd at 14 Industrial Park Drive, Tilbury, Ontario. Pioneer currently

manufacture exhaust isolators, torsion rods, seats strikers and pencil.

braces.

(g) Pellus is an Ontario corporation having its principle places of business

located at 7035 and 7045 Industrial Drive, Comber, Ontario. Pellus

currently manufactures headrest frames at the 7045 Industrial Drive plant

and operates a "shot blasting" àperation a the 7075 Industrial Drive plant

which 18 used to prepare the raw steel (that it receives in coils) for delivery

to the other manufacturing companies.

(It) Centroy is Ontario corporation whose manufacturing operations were,

with a view to reducing costs and improving cash flow for the Group,'

wound down in February, 2008. It had previously carried on its

'manufacturing business at several plants located in Strathroy and at 178

London Road, Thamesville, Ontario. .

(i) St. Clair is an Ontario Corporation whose manufacturing operations were,
•

with a view to reducing costs and improving cash flow, wound down in

February, 2007. It had carried on its manufacturing business at a plants

located at 2 Graham Street, Blenheim, Ontario.

' (j) WIV1PI is a Michigan corporation having its principal places of business

located at 26655 Northline Road, Taylor, Michigan. WMPJ is currently

involved in warehousing parts and components manufactured by the '
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Applicants that are manufacturing concerns, for packing and shipping tO

customers in the U.S, and to avoid U.SjCanada border crossing delays.

(k) Windsor Machine do Mexico is a Mexican corporatiOn that assembles

headrest mechanisms for customers located in Mexico.

(1) Wayne Manufacturing is a Michigan corporation having its primripal

places of business located at 26655 Northline Road, Taylor, Michigan.

Waytie is currently manufacturing exhaust hangars torsion rods and seat

strikers.

B. Rolding Concerns

(in) Lipel is an Ontario corporation having its principal place of business at

5725 Outer Drive, Tecurnseh, Ontario, Lipel owns 11 properties,on 9 of

which are (or were) located the manufhctuxing plants used by the

Applicants that aremanufacturing concerns, as well as I vacant propertr

in Dutton, Ontario and the "head office" at 5725 Outer Drive.

(n) 3833l is an Ontario corporation having its principal place of business at

5725 Outer Drive, Tecumach, Ontario. .383301 owns 5 properties, on 4 of

which are (or were) located manufacturing plants used by the Applicants

that are manufacturing concerns, as well as 1 vacant property in

McGregor, Ontario.

(o) 442260 is an OntariO corporatioti having its principal place of business at

5725 Outer Drive, Tecumseh, Ontario. -442260 owned a tract of Jand on

• - S Walker Road in Windsor, Ontario that was not used or ?theriSe involved

• in the manufacturing processes of any of the Applicants (but was a vacant
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lot that was sold as a residential development property approximately 4

yearsago

C. Other biding Concerns

(p) Holdings is an Ontario corporation having its principal place of business at

5725 Outer Drive, Tecurnseh, Ontario. Holdings owns all of the issued

and outstanding shares in W11SL and in Winrnach Canada.

(q) Winmach Canada is an Ontario corporation having its principal place of

business at 5725 Outer Drive, Tecumseb, Ontario. Winmach Canada

owns all of the issued and outstanding shares in the Ontario-based

Applicants that are manufacturing concerns.

(r) Winniach is a Michigan corporation having it principal place of business

at 26655 Northline Road, Taylor, Michigan. Winmach owns all of the

issued and outstanding shares in WMPI and Wayne Manufacturing, the 2

U.S. based Apiicants that are manufacturing concerns.

11. The rnanufhcturing and sales activities of the Applicants are all conducted through

WMSL, in that alt of the customers issue purchase orders to and enter into contracts with

WMSL. As a result, all accounts receivable are generated by WMSL.

12. WMSL subcontracts all of the purchase orders and contracts to those Applicants

which parry on the specific manufacturing activities required to perform those purchase

orders and contracts. Internally, those affiliated subcontractors internally invoice WMSL

for the aggregate of the material, labour and allocated overhead, costs, plus 3% of such

aggregate.

13. The Applicants which early on the manufacturing concerns, directly order goods

and supplies required to perform the subcontracted purchase order and contracts, and are,

accordingly, liable for the payment of the cost of those goods and supplies.

14. For The Canadian manufacturing concerns1 cheques are issued directly to trade

creditors and any overdraft in the accounts maintained at the Bank are immediately

2443207.1
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cleared by the transfer of funds fromWMSL's Canadian or tJ.S. dollar accounts, as may

be applicable with the Bank.

15. For the U.S. manufacturing concerns, where there is no overdraft accOmmodation

in place, WMSL reviews all disbursement requests and funds the "impress" accounts

with the amounts required to fund those payments.

16. As a result of these arrangements, there are various intercompany balances

outstanding at any time between WMSL and the Canadian and u.S. manufacturing

concerns.

17. Because of the structure of the operations of the Applicants, the tethi and

• operating facilities 'with the Bank are structured as loans to WMSL, which pays

- disbursements on behalf of or advances •IImds to the other Applicants that are

manufactuiing concerns as described above, The indebtedness under those facilities has -

been guaranteed on an unlimited basis by all of the other Applicants other than (i) Lipel,

whose guarantee is to the extent of $10,000,000.00 and (ii)383301 and Machine Mexico

which have not guaranteed the Bank indebtedness. These operating and term loan

facilities and the guarantees are secured by all of the assets and undertaking of all of the

Applicants other than Machine and 383901.

18. 383301 is directly indebted to the Bank on a first mortgagO facility described in

paragraph 25 of the DSI Report. The indebtedness of 383301 to the Bank has been

guaranteed by WMSL, .Centroy, Pioneer and G&R. Those guarantees are secured by the

• assets and properties of those guarantors.

19. The operating and term facilities have been extended to WMSL under the terms

of an Amended and Restated Credit Agreement entered into in July of 2005.

20. The inter-company loans that may be owing to WMSL from time to time by the

Ontario-based manufacturing concerns who are Applicants were collateralized in 2004 by

the delivery of security on all of the assets and undertaking of such Applicants to WMSL.

Holdings is owedmoney by WMSL and has security in all of the•assets and undertaking

of WMSL. All of the security held by WMSL and Holdings is second in priority to the
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security of the Bank.The Applicants are curretitly in default of the Working Capital ratio

covenant and the EBITDA to Debt Service ratio covenant contained in the Amended and

Restated Credit Agreement between the Applicants (other than 383301 atid Machine

Mexico) and the Bank;

21. Export Development Corporation ("EDC"), a Crown corporation wholly owned

by the government. of Canada, has delivered to the Bank a guarantee of 50% of all the

indebtedness of WMSL to the Bank.

22. EDC has also insured 100% of all accounts receivables owing to WMSL,

meaning that if any of the accounts receivable owing to Windsor Machine should become

uncollectibte, EDC wili pay the amount of the uncolleetible account receivable to BMO

(on behalf of Windsor Machine). *

23, The Applicants have entered into agreements to sell the following redundant

assets that are no Longer used in operations:

(a) 2520 Bender Crescent, Tecumseh, Ontario, fbr gross proceeds of
$300,000.00. the èaie ofwhich was completed on August 5, 2008;

(b) 2645 North Talbot Road, Tecumseh, Ontario, for gross proceeds of
$350,000.00, the sale of which is scheduled to be completed on or about
August 16, 2008; -

(c) A vacant lot in Dutton, Ontario for gross proceeds of $160,000.00 the sale
ofwhich is scheduled to close on August 22; and

(d) scrap metal inventory for gross proceeds of$400,000.00, the sale of which
is scheduled to be completed on or abOut September 15, 2008.

24. The Applicants have• agreed with the Bmk that the proceeds of the sale of 2520

Binder Crescónt, Tecumseh, Ontario, net of reasonable costs relative to the disposition,

will be applied to reduce the principal amount of thO WMSL's term facilities with the

Bank. The Applicant is discussing similar arrangements with the Bank for the sale of the

other redundant assets.

25. It is noted in paragraph 24 of the DSI Report that as August 1, 2008, the

Applicantsappear to be indebted to the Bank in the amount of $9,280,968 with respect to

the revolving operating line and $1,417,340.00 in respect of the Facility F loan.
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26. After the application of the proceeds of the sales noted subparagraph 23(a) and

the application of tbnds currently in the WSML accounts, the revolving operating line

indebtedness and the Facility F Term loan will bereduced to approximately $8.0 million

and $1 17,340.dO respectively.

Other Secured Creditors

-27. In paragraph 27 of the DSI Report, it is noted that 383301 is indebted to the Bank

in the amount of approximately $2.2 million with respect to the mortgages on the 4 plants

and one vacant propeity that it owns and is indebted in the amount of approximately

$450, 000.00 to a second mortgage holder, CDL Recyclers Inc.

28. In May of'2006, 383301 borrowed approximately $2.4 million from the Batik and

applied approximately $1.2 million of that loan to reduce the now second mortgage

- balance by that amount. That mortgage was originally a first ranking 'vehdor-take back
• mortgage given in favour of the second mortgage holder on the purchase of the 2 of the 4

plants and the one vacant lot owned-by 383301. As part of the 383301 rafinancing with

the Bank, the second mortgage holder agreed to subordinate its mortgage to the mortgage

granted to the Bank, and the second mortgage collateral was extended to cover 2

additional buildings that had not originally been subject to the vendoi:-take back

mortgage.

29. Certain of the AppliCants currently lease the buildings that are collateralized

under the first and second mortgages. Those Applicants do not currently propose to

continue the payment ofrent to 383301 during these proceedings.

Support For Restructure Efforts

30. Of the 279 employees of the applicants listed in Appendix "3" of the DSI Report,

190 employees are unionized and are represented jn Canada by UAW Local 251 (the

'UAW") and in the U.S. by another UAW 1oa[.

31. The Applicants have advised the UAW of the filing of the NOX's by WMSL,.

Centroy, 538185, 0 & R, Tilbury, Pellus and 38.3301 and of the initiation of this

application under the CCAA. The Applicants have agreed to provide full disclosure and

to allow review by UAW International Union of the Applicant's current financial
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position, and the UAW has confirmed that it will continue to support the Applicants in
their resttuturing efforts, and is prepared to discuss further reductions of overall costs

and improvements to the operating efficiencies with the Applicants whose employees are
represented in the UAW. '

32. WMSL has had preliminary discussions with the 'Applicant's major customers,
including requirements to negotiate and conclude Accommodation Agreements with
those customers. Thesecustomers are aware that the discussions will include input cost
surcharges to reflect the increased new material costs of the Applicants addressed in
paragraph 14 of .the DSI Report. These discussions will include one customer which

inItiated a proceeding in the U.S. for a temporary restraining order preventing WMSL
from raising prices or discontinuing shipments. As noted in paragraph IS of the DSI
Report, the Applicants agreed to continue to ship products at the existing prices to that
customer, on advice of U.S. counsel that the customer would succeed in securing a
temporary restraining order. ' '

Cash Flow Forecast and Proposed DIP Facility

33. Attached as Appendix "4" to the DSI Report 'is aprojection of the cash flow of the

Applicants for the period ending September 30, 2008 (the "Cash Flow Forecast").

34. WMSL, as borrower, and the other Applicants, as guarantors, have entered into a
DIP Loan Agreement with the Bank dated August 5, 2008 (the "DIP Loan Agreement"),
subject to the approval of this Court, in the form attached to this my Affidavit as Exhibit

• 35. The Cash Flow Forecast indicated that the Applicants will be able to fund its

opera ions during the period ending September 30, 2008 from available deposited funds.

• However, the Applicants are of the view that the Dl? Facility is desirable because:

(a) the funding of their operations may require advances from the DIP Facility
after September 30,2008 and during the course of these proceedings; and

(b) ' white the estimated confirmed sales, "new" contracts in production and
cOnfirtned orders set out in paragraph 21 of the DSI Report are based upon
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orders-in-hand, such orders are,. in accordance with industry practice,
0 subject to: -

(i) customer confirmed delays in production and delivery; and

(ii) cancellation.

WMSL has not to date received any notices of delay or cancellation of these
orders.

initial CCAA Order Sought

36. As a result of the financial condition of the Applicants, proi5eedings for all of the

Applicants under the CCAA is essential for the continued operation of their businesses.
A CCAA stay of proceedings for all, of the Applicants will provide the Applicants with a

i-easoriable opportunity to address their current financialdifficulties, to assess and discuss

a restructuring plan with its stakeholders and to preserve the jobs of their employees.

Stability is also necessary in order to facilitate ongoing customer, supplier and employee

support critical to these efforts. A stay will also preserve the status quo and protect the
rights of all creditors and other shareholders pending the restructuring efforts of the
Applicants.

37. RSM Richter has consented to act as monitor (the "Monitor") in these
proceedings, if the relief requested is grantedby the Court. *

38. DSL has consented to act as the Chief Restructuring Advisor ("CRA") in these
proceedings, if the relief requested is granted by the Court.

39. The proposed CCAA Order provides for the granting of a first ranking charge on
all assets of the Applicants as security for the fees of the Monitor, audits legal counsel,

the CDA and its legal counsel, the legal counsel of the Applicants and the legal counsel

to the Bank in theaggregate amount of $750,000 (the "Administration Charge"). The

Administration Charge will ensure that adequate monitoring and professional advice is

provided to the Applicants during these proceedings.

40. The proposed CCAA Order also provides for the indemnification by the
Applicants of their directors and officers and grants to them a charge on the assets of the
Applicants in the amounts of $500,000.00 and $250,000.00 as security for such
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DIP LOAN AGREEMENT

This loan agreement is dated as of the S day of August, 2008,

AMONG:

• WINDSOR MACHINE & STAMPiNG LIMITED

asl3olTov!r

-and-

THE CORPORATIONS LISTED IN SCHEDULE "D"

as Guarantors

-and-

BANK OF MONTREAL

as Lender

1. Borrower; Windsor Machine & Stamping Limited (the "Borrower").

2. Lender: Bank ofMOnircal (the "Lender").

3. Applicants: Borrower and its affiliates listed in Schedule "D"

(collectively, the "Applicants" and individually, an "Applicant")

4. Guarantors: The affiliates of the Borrower listed in Schedule "D"

(collectively, the "Guarañtors" and individually, a "Guirantor").

5. Definitions: Capitalized terms used without specific definition in this Agreement or in
Schedule "A" hereto have the meanings ascribed to them in the Senior Credit Agreement.
The Schedules attached to this Agreement are incorporated in this Agreement by
reference as if set out in full herein. .

6. DIP Facility: Subject to th provisions of this Agreement, the Lender hereby establishes
a revolving credit facility (the "DIP Facility") in favour of the Borrower in the maximum
aggregate principal amount of up to Cdn. $2,000,000 or the US Dollar Equivalent
Amount (the "Maxlmwu Amount").

7. Avaflment Options: The DIP Facility is available by way of:
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(a) Canadian Dollar loans ("Prime Loans");

(b) US Dollar loans ("IJSBR Loans"); and

(C) Letters of Credit in Canadian Dollars (or, to the extent permitted by the Lender,
US Dollars); in an aggregate amount riot exceeding, without the Lender's consent,
sioo,000; -.

Each use of the DIP Facility by way of any of the foregoing methods is referred to as a
'Borrowing". Notwithstanding any other provision of this Agreement; the Lender shall
not be obligated to make any advance or issue any Letter of Credit (and the Borrower
shall not request any Borrowing to be made) to the extent that, after giving effect to any
Borrowing requested, the aggregate amount (expressed in Canadian Dollars) of all
indebtedness and liability owing by the Borrower under the DIP Facility would exceed
the Aggregate DIP Commitmentin effect at such time. Because the DIP Facility is-
available in Canadian Dollars and in US Do1Iars'the amount outstanding under the DiP
Facility shall for the purposes hereof be determined in Canadian Dollars. The Lender
shall not be obligated to issu any Letter of Credit unless such Letter of Credit is
satisfactory to the Lender. -

8. Purpose: The proceeds of the DIP Facility shall, subject -to the provisions of this
Agreement, be used for funding, -in accordance with the Cash Plow- Projections, the
ordinary course operations of the Borrower and the otherApplicants during the CCAA
Proceedings and the Applicants' out-of-pocket costs incurred in connection with the
CCAA Proceedings, and for such other purposes as may be agreed to by the Lender in

- writing. AU loan advances shall be made to the Borrower and the Borrower may, subject
to the provisions tif the Initial Order, use such advances to lend to. the other Applicants
amounts required by them fbr the foregoing purposes. -

9. Interest and -Fees: The following annual interest rates and the following fees apply to
- the DIP Facility: - - S -

(a) Interest gt:

Prime Loans - - Prime +5% per annum
USBR. Lians - - US Base Rate + 5% per annum

• - Letter of Credit Fee - 2% per annum of the face amount ofeach Letter of Credit
-

- issued by the Lender based on the term of such Letter of
Credit, payable in advance. -

(b) Prime Loans arid USBR Loans: The Borrower shall, for value on the last
l3üsiness Day of each month, pay to the Lender in Canadian Dollars interest on
eadh Prime Loan and in US Dollars interest on each- USSR Loan, calculated
monthly in arrears on the last Business Day of each month at the applicable rate
set out abOve. Such interest shall accrtm daily on the actual number of days

- elapsed and based on a year of 365 or 366 days, as applicable. Each change in the
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rate of interest applicable to any Prime Loan or USBR Loan shall be effective as
of the opening of business on the day such change occurs.

(c) Interest Act Disclosure: The annual rate of interest or fees to which a rate
calculated in accordance with the foregoing paragraphs of this Section 9 is
equivalent, is the rate so calculated mtiltiplted by the actual number of days in the
calendar year and divided by 365 or 366, as applicable.

(d) ununitment Pee: The Borrower shall pay to the Lender on the date of the first
advance of the DIP Facility a commitment fee in an amount equivalent to 4% of
the Maximum Amount.

(e) Monitoring : The Borrower shall pay to the Lender a monitoring fee of
$2,500 per month on th6 date of thà first advance of the DIP Facility and on the

- first Business Day ofeach month thereafter.

Interest and fees payable•hcreunder shall be payable both before and after any or all of
demand, maturity, default and judgment.

10. Overdue Payments: Any overdue payment in Canadian Dollars shall be deemed to be a
Prime Loan with interest payable at an annual rate equivalent to Prime + 7% per annum,
such interest to be payable monthly in arrears on the last Business Day of each month.
Any overdue payment in US Dollars shall be deemed to be a USBR Loan with interest
payable at an annual rate equivalent to USBR + 7% -per annum, such interest to be
calculated and payable monthly in arrears on the last Business Day of each month. Upon
the occurrence, and during the continuation of an Event of Default, interest payable on
Prime Loans shall be at an annual rate equivalent to Prime +7% per annum and interest
payable on USBR Loans shall be at an annual rate equivalent to US Base Rate +7% per
annum, such interest to be calculated and payable monthly in arrears on the last Business
Day of each month. All interest payable under this Agreement shall be payable both
before and after any ofdemand, maturity, default and judgment.

11. Maturity: All amounts owing by the Borrower to the Lender in connection with this
Agreement shall be paid by the Borrower to the Lenderin fill on the Tertninatioii Date.
The "Termination Date" shall be the earliest of:

(a) fifteen days following the receipt by the Lender of written notiOe by the Borrower
of termination a the DIP Facility; -

(b) the date f issuance of a written demand by the Lender 'for repayment of the
principal amount of the DiP Facility; *

(c) the implementation date of any plan of compromise or arrangement under the
CCAA Proceedings;

(d) the date on which the judicial stay imposed by the Initial Order is lifted unless the
Lender consents thereto;
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(c) the sale of all dr substantially all of the assets of the Borrower or of any other
Applicant; or

(f) November15, 2008 or suchiater date as the parties may agree in writing.

• 12. Exchange Rate: If, due to exchange rate changes, the amount of Borrowings
• outstanding under the DII' l?acility, when converted to Canadian Dollars, exceeds the

amount available under the DIP Facility at an)' time, the Borrower shall forthwith repay,
-outstandingBorrowings to the extent of such excess.

13.. Evidence of Indebtedness: The Lender shall open and maintain accounts and records
evidencing the Borrowings by the Borrower under and in connection with this
Agreement. All loan advances made by thO Lender under the DIP Facility shall be
credited to the applicable bank accouxit of the Borrower maIntained with the Lender. The
Lender shall record the principal amount of such Borrowings,' the payment of princIpaL.
and interest, and alt Other amounts becoming due to the Lender. The Lender's accounts
and records shall constitut,,.in the absence ofmanifest error,primafacie evidence of the
amount of the indebtedness owing by the Borrower to Lender under and in connection
with this Agreement. The Borrower authorizes and directs the Lender to automatically
debit, by, mechanical, electronic or manual means, any bank account of the Borrower for
all amounts payable by the Borrower to the Lender hereunder including, but cdt limited
to, on account of,principal, interest, fees or any other charges payable by the Borrower.
This provision shall be construed.as a.separate contract between the parties, independent.
of all other provisions of thIs Agreement and shall remain in full fbrce and effect
notwithstanding that this Agreement shall have otherwise ceased to have any force or
effect.

14. Increased Costs: The Borrower shall reimburse or compensate the Lender for any
increase in cost to the Lender or any reduction in income or effective return tO the Lender
in respect of the DIP Facility or the Dacuments, resulting from an imposition of or
change in .any condition or requirement (whether or not having the force of law) of any
government, governme,ntal agency or. body, tribunal or regulatory authority including,
without limitation, an imosiffon of or change in. any tax payable by the Lender (other
than a tax on the overall net income of the Lender) or any reserve, liquidity, cash margin,
special deposit or capital adequacy or additional capital requirement' applicable to the
Lender. If and whenever at any tithe or fromtime to thne the Lender determinesthatit is
entitled to be reimbursed or compensated hereunder, the Lender will ad notify the.

• Borrower add will provide to tha Borrower a statement in writing setting forth the amount
of such compensation or reimbursement and the calculation thereof (which may include

• the u.e ofreasonable averages and allOcations) which shall be, in the absence ofmanifest
error, conclusive evidence of the amount of such reimbursement or compensation

• . required to' be paid hereunder.
•,

15. Representations and Warranties: The • Borrower for itself and on behalf of each
Guarantor, as applicable, r presents and warrants to the Lender, which representations
and warranties are repeated, mutatis mutandis, with each Borrowing, that:
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(a) it (i) is a duly organized and validly existing corporation under the laws of the
jurisdiction of its incorporation or amalgamation, (ii) has the power and authority
to own its property and assets and to transact the business in which it is engaged
and presently proposes. to engage, and (iii) is duly qualified as a foreign
corporation or an extra-provincial, corporation and- is in good standing in each
jurisdiction where the oXnership, leasing or operation of its plopea-ty or the
conduct of its business requires such qualifica ion; - -

(b) it has the corporate power to execute and deliver each Document and to ptirform
its obligations under each Document and it has taken all necessary corporate
action to authorize the execution, delivery and performance by it àf each of such
Documents, It has duly executed and delivered each of the Documents, and each- Document constitutes ins legal, valid- and binding obligation enforceable against it

- in accordance with its terms, subject to (i) applicable bankruptcy, reorganization,
- moratorium- or similar laws of general application affecting creditors' rights

• - generally, (ii) the fact that specific performance and injunctive relief may only be
• given at the discretion of the courts, and (iii) the equitable or statutory powers of

- - - the courts to siay proceedings before them and to stay the execution of judgments;

(c) - neither the execution, delivery or performance by it of the Documents, nor
compliance by it with the provisions thereof, (i) will contravene any applicable
law or (ii) will violate any provision ofits constating dootsuents;

(d) - all factual information heretofore or contemporaneously ftarnisbed by or on behalf
• of it in writing to the Lender (including, without limitation, all information

contained in the Documents) for purposes of -or in connection with this Agreement
- - -; or any transaction contemplated herein, is true and accurate in all material

respects on the date as of which such information is dated or certified and is not- incomplete by omitting to state any fact necessary to stiake such - information
- (taken as a whole) not materially -misleading at• such time in light of the

circumstances under which such information was provided; -

(e) it has no subsidiaries other than those shown on Schedule "B" and each of such
- subsidiaries is wholly owned by its corporate parent shown in Schedule "B";

(f). to the best of its knowledge - without undertaking any environmental'
investigations, it is in compliance, in all material respects, with all applicable law,
including all environmental laws and regulations, and it has not received from any

- goiemrnental authority notice of any non'conmpliance with any environmental law
or regulation;

(g) it maintains insurance on its properties and assets and fOr the operation of its
businesses in such amounts and against such risks as would be customarily
obtained and maintained by a prudent owner of similar properties and assets
operating a similar business, including appropriate liability insurance, business
interruption insurance and third party libility insurance and all premiums arid
other sums of money payable for that purpose have been paid;
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'(h) all of the angib1e Collateral of each Person listed in Schedule "C" is loèated at
the locations identified in Schedule "C" or is iniransit to or from such locations;

(1) each of the following is a wholly-owned subsidiary of Winmàch Canada Ltd. and
does nOt carry on business or have any material assets: . S

(i) Southern Wire Products Limited;

(ii) S. Clair Forms lnc; and

•
0

(iii) Centroy Assembly Ltd.; and
0

(j) all representations and warranties made by it in the Documents other than this
Agreemert are true and correct in all material respects as of the time as of which
such representations and warranties were made.

• 16. PositIve Covenants: The Borrower agrees with the Lenderthat it will, and it will cause
each of the Guarantors, as applicable, to:

(a) pay all sums of money when due under or in connection with this Agreement or
0 any of the Docunjents; 0

0

(b) maintain its corporate existence and status;
0

0

(c) provide the Lender With the following: 0

(i) by August 12, 2008, the Applicants' Cash Flow Projections and a budget.
0 in each case for the period commencing August 1, 2008 to October 31,

2008; 0 0

(ii) weekly, On- Tuesday àf each week a repori by -the Borrower on a.
consOlidated basis with respect to the then immediately preceding week

O containing: 0
- 0

0 - A. a report of the antual amounts referred to in the Cash Flow
• 0 - Projections and estimated, margin projections (based on the

margins referred to in the Senior Credit Agreement);
0

B. revised Cash Flow Projections (amended to reflect all
Accommodation Agreements then obtained), revised estimated

0 - margin projections and a revised projected consolidated balance
- 0 sheet and revised projected consolidated income statement with

0 . 0 - respect to the Borrower and the Guarantors, if' appropriate or if
0 0

required by the Lender; 0

C. a 4etailed variance analysis describing and explaining all material
• •0

differences between actual performance and suóh projections
-.

0
• previous1y.de1ivered;

0
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D. a status report with respect to all transactions with the. Borrower's
customers pursuant to the Accommodation Agreements; and.

E. a status report with respect to the Applicants' restructuring efforts
and thó marketing and sales process approved by the Initial Order
and with respect to the lale of the Applicants' assets,

certified by the Borrower to' be complete and accurate and certified by the
Monitor to be reasonable based on the MonitOr's review of such report and
documents and the Applicants' financial information and discussions with
theApplicants; .

(iii) monthly, within 30 days after each financial month end of the Borrower, a
detailed lIst of aged accounts receivable (segregating any insured and0 uninsured receivables) and payables of the Borrower and of each

• Guarantor, an inventory report by the Borrower in respect of the inventory
of the Borrower and of each Guarantor, a prior claims declaration signed.
by the Borrower and confirming that all BDC .guarante fees (to the extent 0

0 payable) and insurance-premiums have been paid to date; 0 0

0

0 0 (iv) to the extent required by the Lender, all other information and reports
required by the Sexior Credit Agreement; * *

0 * 0 (v) a copy of any notice that it is required to give to any Person (including,
0 without limitation, any landlord) pursuant to any CCAA Order at the same

time any such notice is required tobe given'fo such Person;
O (vi) a copy of all applications, motions, pieadings, judicial information,

0 financial infonnatián and other documents filed by or on behalf of the 0
• 0

Applicants or the Monitor with the Court and such other reports and0
infbrmation respecting the business, financial condition or prospects of
any Applicant as the Lender may, from time to time, reasonably request;.

(vii) advance notice, explanations and copies of draft court documents' in
0 respect of any application, motion or other contemplated actions or steps

• made or taken by the Applicants in the CCAA Proceedings; and • *

(viii) such other information and zeports as the Lender may request from time tO
-time; 0

(d) notify the Lender promptly of any change in the representatiOn or information 0
provided under Section 15(e) or (h); 0

(e) give the Lender prompt notice of any Default or Event of Default;

(f) insure and keep insured all properties customarily insured by companies carrying 0
- on a similar business in similar locations, or owning or- operiting similar
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properties, against all risks, including but not limited to business interruption
insurance; -

(g) . ifie all material income tax returns which are or will be required to be tiled, topáy
or make provision for payment of all material taxes (including interest and

• penalties) which are orwill become due and payable and to provide adequate
reserves for the payment of any tax the paytnent of which is being contested;

(h) cause its properties and assets to be maintained and operated in good working
condition ut accordance with industry practice, and permit the Lender or its agents
and advisors to enter on and inspect each of its assets and properties, including all
manufacturing and warehousing facilities as the Lender may require. For greater
certainty, the Borrower shall provide and shall cause each Guarantor to provide
the Lender and its Agents and advisors during normal business hours with free
and unfettered access to the Borrower's and such Guarantor's facilities,
management, advisors, personnel and accountants, together. with copies of all
documents that the Lender may request, including business plans, financial
statements (actual and pro forma), books, iecords and other documents;

(i) comply, in all material respects, with a11 applicable laws and all government
approvals required in respect of its business, properties, assets, or any activities or
operations carried out thereon including health, safety and employment standards,
labour codes and environmental laws;

(j) deliver to the Lender on or before September 3, 2008 the Accommodation
Agreements and the Applicants' report of their restructuring efforts to that date;

(k) at the Lender's request from time to time use its commercially reasonable efforts
to negotiate and enter into agreements, in form and substance satisfactory to the
Lender, with the Borrower's customers (other than those which have then signed
ari Accommodation Agreement) providing or inter aJia the acknowledgement of
amounts owing, the payment of receivables, agreement not to assert set-offs and
other matters required by the Lender; and

(1) terminate, on or before the Termination Date,. any foreign exchange forward
contracts with the Lender,

17. Negative Coveanta: The Borrower shall not, without the Lender's prior written
consent, and shall not permit any Guarantor to, wIthout the Lender's prier written
consent:

(a) make any disbursement (including any lOan to any other Applicant) unless it is
approved in advance by the Monitor; -

• (b) make any capital expenditures except those required- for the purpose of
maintaining plant and eqiipment;
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(c) pay any indebtedness or liabilities which arose prior to the issue of the Initial
Order except tq the extent required by the Initial Order or any subsequent CCAA
Order;

(d) do anything which adversely affects the ranking of its Obligations to the Lender
hereunder (other than the granting ofPermitted ?tioritF Liens) or its obligations to
the Lender under the Senior Credit Agreement (other than the granting of
Permitted Liens);

(e) grant, create, atsume or suffer to exist any Lien (other than Permitted Liens)
affecting any of its properties, assets or rights;

(f) efl, transfer, convey, lease or otherwise dispose oany part of its property or
assets, other than in tho'ordinary course of its business;

(g) issue any additional shares from treasury or to cause any of its subsidiaries to
issue any shares from their iespective treasuries;

• - (h) change its name, re-organize, liquidate, dissolve or merge, amalgamate or
consolidate with any other Person;

(1) enter into any sale and leaseback transaction;

• (i) subject to subsection (a), make or grant any loan to, investment in or guarantee of
any Person;

(k) pay to any director, officer or employee of the Borrower or a Guarantor• any
amount except for amounts payable in tIiÔ ordinay course at the rate and in the
same amount as was paid prior to issuance of the Initial Order;

(1) enter into any management agreements, service agreements or other fransactions
• • with affiliates or their officers, directors or employees; or

(m) pay, approye for payment or take steps to cause the payment of any dividends1
other distributions to equity holders, payments in respect of subordinated debt,
payment of management fees to affiliates or share redemptions.

•
18. Events of Default: The occurrence of any orie or more of the following events shall

constitute an Event of Default:

(a) the non-payment when due of principal interest, fees, or any other amount owing
under this Agreement or any of the Documents;

(b) the breach by th Borrower or any Guarantor of any of its obligations or
covenants under this Agreement or any of the Docunients;

(c) if any representation or warranty made herein or in any Document, agreement or
certificate delivered pursuant hereto Is false or inaccurate in any material respect;
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(d) the filing of a notice of motion for leave to appeal. or notice of appeal in respect of
the Initial Order; .

(e) the appointment Of a receiver, interim receiver, recaiver and manager, liquidator,
administrator, assignee, custodian, sequestrator, or trustee in bankruptcy of the
Borrower or any Guarantor;

(f) the termination of the CCAA Proceedings, the termination of the stay issued
thereunder or the granting of relief from such stay in favour of any Person except
as agreed by the Lender;

(g) i Court Order is made, a liability arise or an event occurs that will, in the
Lender's sole and absolute judgment, materially further impair the Borrower's or
any Guarantor's financial condition, operations, or ability to comply with its.
obligations under this Agreement, the .Docwnents or any CCAA Order (an
"Adverse Event"); . . .

(Ii) any violation or breach of any provision of any CCAA Order;

(i) a material adverse change occurs, after 'the issuance of the Initial Order in the
business, assets, operations, prospects or Oondition, financial or Otherwise, of the
Borrower or any of the Guarantors;

(j) any orderof theCourt(whether or not relating to the DiP Facility or the Senior
Credit Facility) is made which, in the Lender's judgment, prejudices in any
manner the Lender's position or, 'without limiting the generality of the foregoing,
any'order of the Court is made,, which could, in the Lender's judgment, adversely
affect the DIP Facility or the Senior Credit Facility or the Lender's rights,
remedies, Liens, priorities, benefits or protections under any or all of any Court
order, the DIP Facility, the Senior Credit 'Facility or any security held by the
Lender; . -

(k) any event of defult occurs under any agreement by an Applicant with a creditor
where such creditor was granted status as an unaffected creditor' in any such plan
or in the CCAA Proceedings;

(I) any Lien in favour of any creditor of an Applicant is enforced against any material
asset or property of the Applicant; or ,

(m) the Lender Ioes not receive, ofi or before the applicable date referred to in section
23,. any. report or document' referred to in section 23, 'with the Monitor's
comments and certification with respect thereto referred to in section 2.

19. . Remedies: Upon 'the occurrence 'of a Default, the Lender may, on notice to the
BorrOwer, cease making any advances under the DIP Facility Upon the occurrence of an
Event of Default, the Lender may, by notice to the Borrower, do any one or more of the
following: (i) declare that the éommitment under the DIP Facility has expired and that the
Lender's obligation to make any advances or other Borrowing has terminated whereupon
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the Lender's obligation to make any advances or other Borrowing shall terminate; (ii)
declare the entire amount of the Obligations to be immediately due and payable, without
the necessity of presentment for payment, notice of non-payment or notice of protest (all
of which are hereby expressly waived), whereupon all Obligations shall becpme due and
payable by the Borrower; (iii) set off or combine any amounts then owing by the Lender
to one or more of the Borrower or the Guarantors against the obligations of any or all of
the Borrower and the Gtiarantors to the Lender; (iv) subject to applicable provisions of
the CCAA Orders, exercise any and all rights and remedies heteunder or urider any other
Document, the Senior Credit Agreement or any security delivered in connection with the
Senior Credit Agreement; (v) apply to the Court for an order fur the appointment of a
receiver, receiver and manager, interim receiver or interim receiver and mahager of all ör
a portion of the Collateral either on a "shut down" liquidation basis or on a going concern
basis, in the sole and unfettered discretion of the Lender; àr (vi) apply to the Court for an
order, on terms satisfactory tothe Monitor and the Lender, providing the Monitor with
the power, in the name of and n behalf of the Applicants, to take all necessary steps in
the CCAA Proceedings.

20. SecurIty: To secure aij existing ar4 future obligations of' the Applicants under or in
connection with the DJ1 Faciij the Lender will, through and effective upon the
granting Of the Initial Order, be granted and recçive a fully perfected first priority security
interest (the "DIP Charge") subordinate only to the Permjtted Priority LIens in all of the
existing and after-acquired real and personal, tangible and intangible, property of the
Applicants (and of any of them) including, without limitation, all their respective cash,
cash equivalents, bank accOunts, accounts, chattel paper, contract rights, inventory,
instrunents, documents, securities (whether or not marketable), equipment, fixtures, real
property interests, patents, tradenanies,. trademarks, copyrights, industrial designs,
intangibles, commercial tort claims, causes of action, the issued and outstanding capital
stock of each subsidiary and aftuliate of each AppUcant and all substitutions, accessions
and proceeds of all of the foregoing, wherever located, including insurance or other
proceeds. In addition, the Borrower shall eáüse each Guarantor to deliver to the Lender,
in f'onn and substance satisfactory to the Lender, a guarantee of payment and
performance of all Obligations and all security agreements, debentures, delivery
agreements and other security required by the Lender to provide to the Lener a fully
perfeefed first priority security interest in, and charge of all its existing and after-acquired

• assets and undertaking subject only to any applicable Permitted Priority Liens. The
Borrower shall cause to be delivered to the Lender all officers' certificates, directors'
resolutions, certificates, legal opinions and other documents requiied by the Lender with -
respect thereto with respect to all Guarantors which are not Applicants.

21. Permitted Liens: All Collateral shall at all times be free and clear of all Liens except for
Permitted liens.

22. Priority of DIP Charge and Permitted Priority Liens: The DIP Charge shall rank asa
first charge of all Collateral of the Applicants in priority to all other Liens except for
Permitted Priority Liens.
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• 23. MonItor: The Appliàants shall request the Monitor to review each report and document
referred to in subsection I 6(c)(i), to provide to the Lender, no later than the first Business
Day of eacii week in respeot of the then previous week, its comments thereon and to
certify that,' based .on its review of such report an• documents. an4 the Applicants'

• financial information and its discussions with the Applicants, the contents of such report
and documents are reasonable,

24. ConditIons Precedent to nitla1. Borrowing: The Lender shall have no obligation to
advance any amount until satisfact on of -the following conditions precedent:

(a) the Initial Order shall have been made by the Court and shall be satisfactory to the
Lender in its sole and unfbttered discretion and, without lImiting the generality of
the forgoing, shall include the following provisions:

(i) approval of the DIP Facility and this Agreement;

(ii) creation of the'DIP Charge stthject only to Permitted Priority Liens;

(iii) the Lender (in respect of the DIP Facility and in respect of the Senior
Credit Agreement) •shall be treated as an "unaffected creditof' in the
CCAA Proceedings and in any plan of compromise, arrangement or
reorganization filed pursuant thereto (except that, for greater certainty the
Lender shall be subjóct.to the stay contained in the Initial Order); and

(iv) all claims against the Applicants of every nature and kind, whatsoever shall
bo.stayed by the Initial Order, except to the extent expressly agreed by the
Lender; :

(b) receipt by the Lender Of this Agreement and all other Documents duly executed.
byallofthepartiesthereto; .

(c) receipt by the Lender of timely notice as may be required by any provision of this
Agreement.in- connection with any action to be taken hereunder' *

(d) receipt by the Lender..of such other documents and information as it may
• reasonably request (including, without limitation, prior to the issue of any Letter

of Credit as part of the DIP Facility, an applicatioii and indemnity agreement by
the Borrower, in form and substance satisfactory to the Lender, in respect ofsuch
Letter of Credit); . • .

(e). all fees payable in accordance with this Agreement shall have been paid to the
Lender; and . . . .

(1) -no material adverse change. in the financial condition, ownership, operation or
prospects of the Borrower or of any Guarantor shall have occurred after the date

- of the issue of the Initial Order. .
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25. ConditIons Precedent to AlL Borrowings: The obligation of 'the Lender to make
available any Borrowing (including any subsequent Borrowing after the conditions in
section 24 have been satisfied) is subject to and conditional on eath of the conditions
below being satisfied on or before the applicable Borrowing Date:

(a) the Borrower shall have provided any untie requir'ed in respect of the Borrowing;

(b) the actual amount of the total disbursements made by the Applicants during any
week after the issue of the Initial Order is not greater than 110% of the projected
amount f the total disbursements shown fOr such week on the Cash Plow
Projections;

(c) the representations and warranties contained in section 15 shalt be true and correct
on each Borrowing Date, as if made on that date;

(d) to the extent required by the Lender, receipt by the Lender of an agreement by
.BDC, in form and substance satisfactory to the Lender, with respect to EDC
guarantees or insurance provided tO the Borrower;

(e) all orders of the Court,. including the Initial Order, all other orders in connection
with the CCAA Proceedings and all motions initiated by the Applicants

• thereunder and relatingthereto, shall be in form and substance satisfactory to the
Lender and, without limiting the foregoing, no amendment of or modification to
the provisions of the Initial Order or any such other order shall have been made
without the prior approval of the Lender.. The Applicants shall have given the
Lender advance notice of any contemplated motions and shall have obtained the
consent and approval of the Louder to any such motiqns in advance;

() no demand by the Lender for repayment of the DIP Facility shall have been made;

(g) no Default or Event of Default shall exist;

(h) the Termination Date has not occurred;

(i) if requested by the Lender, receipt by the Lender of an agreement, in form and
substance satisfactory to the Lender, between the Borrower and the Lender
amending the Senior Credit Agreement to infer a/ia acknowledge the amount of
the indebtedness owing by the Borrower to the Lender, acknowledge the
occurrence of defaults, fix the Applicable Margin (as defined therein), terminate
the Lender's obligation to make any further advance thereunder and, on their
respective maturities, convert all Cost of Funds Loans and bankers' acceptances

• thereunder to Canadian Prime Rate Loans (as defined therein);

(j) if required by the Bank, receipt by the Lender of a certificate of each Guarantor.
dated currently certifying that its constating documents and the by-laws,. which
shall be attached thereto, are complete and correct copies and are in full force and
effect, and that all resolutions and all other authOrizations necessary to authorize
the execution and delivery of and the performance by it of its obligations under
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this Agreement and the other Documents to which it is a prt and all the
transactions contemplated thereby have been o.btained; and

(k) if required by- the' Bank, receipt by the Lender of opinions of counsel to each
Guarantor, addressed to the Lender and counsel to thà Lender with respect to,
inter alia, the existence of such Guarantor and the due authorization, execution,
delivery and enforceability of the Documents executed by such Guarant$r.

26. WaIver of a Condition Precedent: The conditions referred to in sections 24 and 25 are
inserted for the sole benefit of the Lender and may be waied by theLender, in wboleor
in part, with or without terms o' conditions, in respect of all or' any portion of the
Borrowings, withoutaffecting the right of the Lender to assert terms and conditions in
whole or in paitin respect of any other Borrowings.

-27. Letter of Credit Notice Requirements; The Borrower shall' deliver to the Lender, at
least two Business Days before the issue of any Letter of Credit, a written request for
such Letter'ofcredjt and all information required by the Lender with respect thereto.

28.' Letters of Credit Indemnity: The Borrower shall pay to, indemnify and save harmless
the Lender from and agaitist any and all amounts, liabilities ami expenses paid, incurred
or suffered by the Lender pursuant to or as a result of the issue of a Letter tif Credit or
any draw or draws made under such Litter ofCredit, and such liability and obligations of
the Borrower shall be unconditional and irrevocable regardless of any claim, set-off,
defence or other right which the Borrower may have at any time against a beneficiary or a
transferee of any Letter of Credit. -

29. General Indemnity and Limitation of Liability: Regardless of whether any prineipal -
- amount of the DIP Facility is advanced, the Borrower agrees to indemnify and'hold the

Lender, its affiliates, arid the directors, officers,' employees, and representatives of any of
- - them (each, an "lidemnilied Person"), harmless. from and against all suits, actions, -

proceedings1 claims, damages, losses, liabilities and expenses (including but not limited
- to, legal costs) of any kind which' may be incurred by, or asserted against, any such

person in connection with, or arising out of, thIs Agreement any of the Documents, the
DIP Facility, or any commitment relating thereto, any other related financing,
documentation, disputes or environmental liabilities, or any related investigation,
litigation, or proceeding. Under no circumstances shall the Lender or any of its affiliates-
be liable for- any punitive, exemplary, consequential or indirect damages which may be -.
alleged to result in connection 'with this Agreement, the DIP Facility, or any commitment

- - relating thereto, any' document related thereto, or any other financing,' regardless of
whether any principal amount of the D1P'Fadility is advanced.

30. Whole Agreement: This Agreement, the Documents -and any agreements delivered
pursuant to or referenced herein md theiein, constitute the whole and entire agreement

- among the parties. 'No-amendment or waiver of any provision of this Agreement shall be
effective unless it is in writing and signed by the parties hereto.
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31. Expenses: All fees (including, but not limited to, all fees of the Leader's counsel on a
'solicitor and client basis), costs and expenses incurred by thc Lender in connection with
the preparation, negotiation, docuinentaton and enforcement of the DIP Facility, this
Agreement and Documents are for the account of. and ahailbe paid by the Borrower on
demand by the Lender for payment. Regardless of whether any amount of the DIP
FacilIty is advanced, the Borrower agrees to pay to the Lender, on demand by the Lender,
all out-of-pocket expenses (including all legal, and consulting 'fees 'and expenses)
incuxredby the Leader. in connection with the Borrower,.the DIP Facility, this Agreement
or the Documents and whether or not incurred before, on or after the date of the Initial
Order.

32. Currency Conversion: If, for the purpose of obtaining judgment in any court;
determining the amount outstanding under any of the Documents or for any other
puspose, it is necessary to convert an amount in one currency (the "Orlgina Currency")
to another currency (the "Second Currency"), the Equivalent Amount Of th' Second
Currency shall be used. If the conversion relates to a judgment; the conversion shall be
performed as of the date two Business Days preceding that on which judgment is given.
For all other purposes, the conversion shall be pérfotmed as of the date and time of
determination. The Borrower agrees that any obligations in respect of any Original
Currency due from it to the Lender shall,'notwithstandIng any judgment or payment in
any Second Currency, be discharged only to the extent that, on the Business Day
ibilowing receipt of any sum so paid or adjudged to be due in the Second Currency, the

• Lender may, ui accordance with its normal banking procedures, purchase, in the Toronto
foreign exchange market, the Original Currency with the amount of the Second Currency
so paid or so adjudged to be due; and if the amount of the Original Currency so
purchased is less than the amount of the Original currency due to the Lender, the
Borrower agrees, as a separate obligation and 'notwithstanding any such payment or
judgment, to pay the Lender the amount of the Second Currency required to purchase tho
ainount'of the Original Currency necessary to make up such difference on such date
together with interest (at Prime per annum) and expenses (including legal fees on a
solicitor and client basis) from such date to the date of payment.

33. No Further Extensions of Credit: The Borrower shall not be entitled to.any' extension
of credit under the Senior Credit Facility on or after August 1, 2008 and 383301 Ontario
Limited shall not be entitled to any extension of credit on or after August'!, 2008.

• ' 34.' AssIgnment and Participation: This Agreement shall be binding on and enure to the
benefit of the Lender and the Borrower and their respective successors and permitted
assigns. ThO Lender may syndicate, sell, assign; I'ansfer or participate its rights, benefits
and obligations under the Documents to any other Person (the "Assignee"). Alter any
such syndication, sale, assignment, transfer or participation, the term "Louder" as used in
this Agreement shall be deemed to include or be, as applicable, the Assignee to the extent
of its inthrest. , :

35. Heferences. Time shall be of the essence in all provisions of this Agreement. Unless
otherwise expressly provided, all accounting terms used in this Agreement shall be
interpreted, all financial information shall be prepared andall financial calculations shall
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36.

37'

be made in accordance with (3AAP, consistently applied; The division of this Agreement
• into sections, the insertion of headings and the provision of any table of contents are for
convenience of reference only and. shall not affect the construction or interpretation of
this Agreement. Unless otherwise specified, words importing the singolar include the
plural and vice versa and words importing gender in Jude all genders. Unless otherwise
specified, references in this Agreement to Sections and Schedules are to sections, and
schedules of this Agreement.

Severability: If any provision of this -Agreement is or becomes prohibited or
unenforceable in any jurisdiction, 'such prohibition or unenforceability shall not invalidate
or renderunenforceable the provision concerned in any other jurisdiction and it shall not
invalidate, affect or impair any of the remaining provisions of this Agreement. This
Agreement and the Documents may be executed and delivered in any number of
counterparts, each.of which when executed and delivered is an original but 'all of which
taken together constitutç, as applicable, one and-the same instrument.

Governing Law and Attorunient: This Agreement shall be construed in accordance
with and governed by the laws of the Province of Ontario and of Canada applicable
therein and the parties attom to the non-exclusive jurisdiction of the courtS of the
Province of Ontario.

IN WITNESS WHEREOF the parties hereto have exOcuted this Agreement as of the date first
above written. •

WINDSOR MACflC',& STAMPING LIMITED

l1ame: /o.ie/
Title: L- #4S1Q47'

Name:
Title:
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•
. BANK OF MONTREAL

By _______________________________

Name:.
Title:

• By: _______________________________
- Name;

Title:.

TO:: BANK OF MONTREAL

•
AGREEMENT BY GUARANTORS

Each of the undersigned Guarantors consents. to the foregoing and agrees to deliver to the Lender
all guarantees, security and other documents to be piovided by it pursuant to the foregoing
agreement. . •

DATED as of the 5th day of August, 2008.

Name:
Title:

TorPoc)88416O_14.D0C
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Name:
Title:
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442260 ONTARIO LT

By: _____________________________

itle:

By: ________________________________
Name:

Title:

WINMACR CANADA L

By: _____________________________
e:.

Ti

By: _____________________________
Naie:

Title:

PRODUCTION MAC RVICES LTD

By: -

em.

By _____________________________

Name:
Title:

• 538185,ONTARIO LTD. • TOOL)

• By: •

fTi ,.
By: • •

Name:

Title:

TorDocs_5884160j4.DOC



19.

•
SOUTRERN WIRE PRODU S LIMITED

By:
N .

T e:

By: _______________

Name:
Title:

PELLUS MANUPA G Lii).

By: _____________________________

TitleS

By:
-S -Name:

Title:

- - • S TILBURY ASSE

7 r4ame: f,/ ,q,4t,..

• . y: •

•
. Name:

- Title:
- -

ST CLAIR FORMSJC. S

Name:
Title:
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CENTROY ASSEMBL

By:

By:
Name:
Title:

PIONEER POLYME

Name:
Title:

G&R COLD FORG C.

By:
N e:.

itle:

Name:
Title:

WINDSOR MACJuNE XICO

Name:
Title:
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Wll'MACH, 1NC
- -

By: _______________________________

Name:
Title:

WIDSOR MACH1N,P)UC1'S, INC;

Name:
Title:

By:
Name:
Title:

• Name:
Title:

383301 ONTARiO

Name:
Title:
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SCHEDULE "A"

DEFiNITIONS

"Accommodation Agreement Date" means the, date on which the Lender receIves copies of the
fully executed Accommodation Agreements in form and substance satisfactory to the Lender and
such Accommodation Agreements have been approved by the Court.

"Accommodation Agreements" means agreements anigng the.Borrower, the Lender; and each
of Ford Motor Company, Lear Corporation, Magna Group; Flexible lubber Products Inc: and
JCI-Jobnson Centrols (and their applicable affiliates)1 respectively, with respect to inter cilia the
con.tinuing supply of tooling and inventory by the Borrower to them) the payment by them of
amounts owing by them to the Borrower; restrictions on set-offr which may be claimed by them
and such other matters as may be required by the Lender.

"Adverse Event" has the meaning assigned to it by subsection l(g).

"Aggregate DIP Commitment" means:

(a) riorto the Accommodation Agreement Date, Cdn. $1,000,000; or

(b) on and after the Accommodation Agreement Date, Cdn. $2,000,000,-

subject to any reductions effected from time to time pursuant to this Agreement.

"BA Rate" means the rate per annum quoted from time to time by the Lender as being its
rCference rate then in effect for determining the bankers'. acceptance discount rate and fees
payable to the Lender with respect to Canadian Dollar denominated bills of exchange accepted
bytheLender.

'Borrowing Date" means the date on which a Borrowing is made.

"Business Day" means a day, other than Saturday, Sunday or a statutory holiday in Ontario, on
which the Lender is open for normal banking business.

"CCAA" means the Companies' Creditors Arrangement Act (Canada).

"CCAA Order" means any order made by the Court in the CCAA Proceedings.

"CCAA Proceedings" means the proceedings before the Court initiated by the Applicants under
the CCAA.

"CanadIan Dollars" ani the symbols "Cdn$" and "$" each means lawful money of Canada.

"Cash Flow Projections" mean the cash flow projections of the Applicants and any
amençlments thereto provided the Lender consents to such amendments in writing.

"Collateral" means all existing and after-acquired assets and undertaking of the Borrower and
of any of the Guarantors. S
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"Obligations" means all present and future indebtedness liability and obligations now or
hereafter owing by the Borrower to the Lender including, without limitation, all loaiis, advances,
(including Borrowings) and obligations for the performance of covenants, tasks or duties or for
the payment of rnbnetary amounts (whether or not performance is then required or contingent, or
'whether or not those an)ounts are liquidated or determinable) owing.to the Lender under any or
all o the Documents and all covenants and duties regarding those amounts, of any kind or
nature, present or future, whether dr riot evidenced by any agreement or other instruinent, owing
under any or all of the Documents including all obligations owedunder or in connection with the
DIP Facility.

• "Permitted Liens" mean Permitted Priority Liens, other Liens created by the, Initial Order, and
Liens existing prior to the date of the Initial Order and consented to or agreed to b the Lender in

• the Senior Credit Agreement or otherwise.

"Permitted Priority Liens" means and is restricted to:

(a) an administration charge in the maximum total amount of $750,000 to secure
payment of the fees and expenses of the Monitor, the fees and expenses of the
Monitor's legal counsel and the fees and expenses of the Applicants' legal
counsel; and

(d) statutory liens in respect .f Collateral or an Applicant that arise by operation of
law (but not as a consequence, of a default by an Applicant- to pay or perform an
obligation) without the grant of any seaurity interest by such Applicant and that
are, by statute, given priority over the DIP Charge.

"Person" means any natural person, sole proprietorship, parttiership, syndicate, trust, joint
venture, governmental authority or any incorporated or unincorporated entity or association of
any nature. '

"Prime" means, 'on any day, the greater of:

• (a) the annual rate of interest announced by the Lender from time to time as being its
reference rate then in effect fbr determining interest rates on Canadian Dollar
commercial loans made by the Lender in Canada; and

• (b) the rate of interest established bythe lender as its 30 day BA Rate applicable on
• su&i day plus 100 basis points.

"Senior CredIt Agreement" means the Second Amended and Restated Credit Agreement dated
as of July 31, 2005 between 'the BorrOwer and the Lender, as amended.

"Senior Credit Facility", means the credit facilities provided by the Lender to the Borrower
pursuant to Senior Credit Agreement. ' '

"Termination Date" has the meaning set ont in section II.

orDo,S884I6O_14DOC
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"US Base Rate" neans, on any day, the eater of

(a) the annual rate of interest announced by the Lender from time to time as being its
reference rate then in effect for deterrnininginterest rates on US Dollar
commercial loans made by the Lender in Canada; and

(b) The Federal Funda Effective Rate in effect from time to time (mlliplied by
3 65/360 if the rate is calculated on the basis of a 360 day year) plus 100 basis
points per annum.

"US Dollars' and 'IJSS" each means lawfiul money of the United States of Anierica.

TorDQcs5S841Oj4.DOC



SCHEDULE "B"
TILE APPLICANTS AND THEIR SUBSIDIARIES

- WINDSOR MACHINE GROUP
- CORPORATE OWNERSHIP STRUC1LTRE

EFFECrIV.E APRIL 30,2008

- I UONELPELTIER]

JPEL INVESTMENTS LTD. I WMSL RÔ DINGS LTD.
I00%OFC/S j ___________________

442260 ONTARIO LW WINDSOR MACHINE & STAMPING
iO%OPC1S I LIMiTED..

BCAI1ADA LTD
•

FrUCnON MACHINE SERViCES LTD.
I I0O%OP/S•

CLOSED- CONSOLIDATED WITH ELLIS

$38185 ONTARIO LTD. (ELLIS TOØL)
• 100%OFCH

• SOUThERN WiRE PRODUCTS LIMITED
100% OF C/S CLOSED

PELLUS MANUFACIURIHO LTD.
• • 1000FC/S

-I . T11.BURY ASSEMBLY LTD.• I t0O%OPC/S

1 ST. CLAIR FORh4S INC.
ioo OFC/S CWSBD

•
CENTROY ASSEMBLY LTD.

-

100% OPCIS CLOSED-

• ...-1 PiONEER POLYMERS INC.

I lOb%OFC/S- -

4
G&R cow FORGING INC.

• [ 100%OFC/S

I- JVDMANUPACTURING LTD.
• IO0%OPC/S CLOSED

WINDSOR MACHINE DE MEXICO
- 100% S -

J WR4MACH, INC. (US HOLDING CO.)
100 % OP C/S

• I WINDSOR MACHINEPRODUCTS, INC. WAMAIUFACTURftIG INC.
I - . l00%OFC/S . 100%OFC/S

TorDo$8E410_14.DOC '- ________________________



SCHEDULE "C"

OCATIO$S

Name Locations

Windsor Machine & Stamping Limited
Lipel Investments Ltd.
442260 Ontario Ltd.
383301 Ontario Ltd.
WMSL Holdings Ltd.
Winrnach Canada Ltd. 5725 Outer Drive, Tecurnseh, Ontario

538185 Ontario Ltd. (Bus Tool)•
Production Machine Services Ltd. 5475 Outer Drive, Tecuinseh, Ontario

Pellus Manufacturing Ltd. 7025, 7035 and 7045 Industrial Drive,
________________________________ Comber, Ontario 0

TilburgAssnibly Ltd. 147 Queen St. North, Tilbuiy, Ontario

(3& R Cold Forging Inc.
0

7072 and 7084 Smith Industrial Drive,
0 oMct31egor Ontario

Windsor Machine Products, Inc. 26655 Northline Road, Taylor,
Wyne Manufacturip& Inc. 0

0

Michigan

Pioneer Polymers Inc.

0

14 Industrial Park Drive, Tilbuiy,
0 Ontario

Windsor Machine. dé Mexico
0 0

Blvd. Fundadores 7276-6 ?arque
0

0 Industrial Cornioran, San Jose de los
________________________________ Cerritos,Saltilo, Coaluila1 Mexico



SChEDULE "D"

LIST OF OTHER APPLICANTS AND GUARANTORS

Lipel Investments Ltd

• •. WMSL Holdings Ltd.

•
442260 Ontario Ltd:

Wixmiach Canada Ltd.

Production Machine Services Ltd.

• 538185 Ontario Ltd. (Ellis Tool)

1 : SOuthern Wire Products Limited

Pellus Manufacturing Ltd

Tilbury Ass'embly Ltd.

•
• St. Clair Forms Inc.

Ceniroy Assembly Ltd.
•

•
• Pioneer Polymers Inc.

G&R Cold Forging Inc.

Windsor Machine deMexico

Winrnach, Inc.

Windsor Machine Products, Inc.

Wayne Manufacturing Inc.

383301 Ontario Limited

• TotDoa_5884I6Oj4.flOC -



IN THE MATThR OF THE COMPANiES' CREDITORSAPJANGEEENTACr. ItS.C. 1985, Court File No: CV-08-7672-OOCL
c.C-36,AS AMENDED

* Sf S OIVTARIO
• SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

• Proceeding coxnzncncd at Tomnto

AFFIDAVIT

DUCHARME FOX LLP
800 University Avenue West
Windsor, Ontario N9A 5R9
Gerrald E. Skilhings LSCU# 21457T
Tel: 519-259-1805
Fax: 5]9-259-1835.
MILLER THOMSON LLP
Scotia Plaza,
40 King Street West, Suite 5800

Toronto, ON M5H 3S1
Joseph Mann LSUC# 16957R

Tél: 416-595-8579
Fax: 4l65958695. •

S

SoiLcitorafor the Applicants
S

*



Exhibit "B" to the Affidavit of Lionel J. Peltier sworn before me this

27th day of August, 2008.

,,,KCommissioner, etc.
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-

Court File No. CV-08-7672-OOCL

oro '-

SUPERIOR COURT OF JUSTICE ..

COMMERCIAL LIST

THE HONOURABLE ) WEDNESDAY, ThE 6TH

) '

JUSTICE HOY . . ) DAY OF AUGUST, 2008 -.

IN T MATTER OF TOE COMPANJFS' CIWDITORS'
ARRANGEMEWTACT,R.S.C. 1-985, c C-36, AS AMENDED

• -AN]) IN THE MATTER OF A PLAN OF COMPROMISE -oR
ARRANGEMENT OF WWSOR MACHINE & STAMPING LIMITED

c ou,1. AND TEE CORPORATiONS LISTED N SCHEDuLE "A"

INITIAL QRDER

TifiS APPLICATION made by Windsor 'Mahine & Stmping- Limited and. the,

coiporations. 1istd in. Schedule "A" (collectively, the "Companies" and individually1 a

- "Company"), pursuant to the Companies' Creditors ArrangementAct, R.S.C. 1985, c. C-36, as

amended (the "CCAA"), was heard this day at 330 Umversity Avenue, Toronto, Ontario

ON READING the affidavit of Lionel Peltier sworn August 6, 2008 (the "Affidavit")

and the Exhibits tiereto and. on hearing the ubmiasioris of counsel for the" Cornpanieè, counsel,

for Bank of Montreal, and coimsel- for RSMRiohter mo. In its capafty as roposed monitor, and

on readmg the consent of RSM Richter Ific to act as the Monitor (the "Monitor"),

SERVICE •
,

.
0 ' '

:_ -

- 1. -. THIS 'COURT ORDERS that the tinie for service of th Notice of Application an4 the

Application. Record is breby abridged so. that this Application is properly returnable today and

hereby dispenses with further sçrvie thereàf - - . ' • 0

2447807_2.DOC



4; 1

- .'
... ' 2.

APPLCATTON

2. THIS COURT ORDERS AND DECLARES that the Companies are qornpaniea to which'
the CCAA applies. . . .. '. '. .• '

.

FURTHER HEARING

.3. THIS COURT ORDERS that afurthCr hearing n tbi Application áhall'be held
• September. 4, 2008 or' such àlterriate date as this Court may fix, at which time this Order may be

• supplemented Or otherwise varied, and the Stay Period (as herein, defined) extended or
term nated. "The Companies and the Monitor shall serve their materials. for this Mther hearing

• ' on all parties "who serve a 'Notice of Appeerance on the Companies Mid the Monitär, such

materials to he served by no later than five. days prior to the date scheduled 'for the further
'hearing. . . .' ' . . , ',' .. ..

POSSESSION OF PROPERTY ANT) OPERATIONS . •. . . .

4. THIS' COURT ORDERS that the Companies shail remain in possession and ontrol of

their current and ftiture assets, undertakings and properties of every nature and kind whatsOever,

and wherever situate ineltiding all thereof (the "Property"). 'Subject to fiurthór Order of

'this Court, the companies shall èontinue to carry on.busness in it mariner consistent with the

preservation of their business. (the "Business") and Property. The Cornpaniesare authàrized and

empowered to continue to etain and .eiiiploy the employees, consultants, agents, experts,

accountants, counsel and such,other',persons (collectively "Assistants") 'currently retained or

employed by them, with 1ibert' to 'retain such 'further' Assistants as they deem reasonably

necessary or desirable in the ordinary course of business or for tie carrying out:of the terms of

this Order, provided,the•expense qf uill such Assistants is. included in the cash flow projections

prepared by the Companies. ,, . . . ' ' ' ' •:

5 THIS COURT ORDERS that each Company which uses the central cash management

syseun currently in place with'Bank 6fMontreal may eontinu.to use it or replae it with another

substantially similar central cash management system with Bank of Montreal (the "Cash

• Management System"). and thitt Bank of Montreal hall not be under any obligation whatsoever ',

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



3.

action taken under the Cash Management System, or as to the use or aPPlication by any of the"

CQmpanies of flmds tansferred paid, collected or otherwise dealt with' inthe Cash Management

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

thereof to any Person (as herdinafter defined) other than the Companies, pursuant to the terms of

the documentation applicable to the Cash Management System, and shall be, iii its capacity as

provider ofthe Cash Management System after the date hereof, an unaffected creditor under any

plan of compromiàe,or arrangement among the Companies (or any one or more of them) and one
or more classes of creditors (a "Plan") with iegard 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, may be used by the.

Companiesto pay expenses' and other amounts to 'the extent permitted by this Order and the Dll

Loan Agreement (as hereinafter defined) by drawing on funds in such accounts.

7. THIS COURT ORDERS that the Companies shall ho entitled but not required to pay the

following expenses whether iraiurred prior to or after this Order: ' '

(a) all outstanding and future wages, salaries regularly scheduled contributions that

are due or that become due to any registeied , pension plan, vaction pay and

employee reimbursement expenses payable on or after the date Of this Order, in

each case inourred in the ordinary course ofbusiness and consistent with existing'

compensation policies and arrangements; and•..

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

the Companies in respect of these proceedings, at their standard rates.

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

Companies shall be entitled but not recuired to pay' all, reasonable e*penses incurred by the

Compnies in carrying on the Business in the ordinary course afterthis Order, and in carrying

out theprovisions of this Order, which expenses' shall include, without limitation:
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(a) all expenses anl capital expendit rs reasoimbly necessary for the preservation of

the Property oi the Business including, without limitation, payments on account

of itisurnce, maintenance and security services;

(b) payment of current rent for the use o machinery. and equipment ursuant to true

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

(c) payment for goods or serviceS actually supplied to the Companies following

August 1, 2008, the date on which certain of the Companies filed a notice of

intentioi to make a proposal unde± the Bankruptcy andInsolvency Act, ltS.C.

1985, o.B-3, as amnded (the 'BW') I

'THIS. COURT ORDERS that the Companies shall remit, in acvorance with legal

requrements, or pay: . . - . .

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

(b)

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

deducted from employees' wages, lncluding without limitation, amounts in

respect Of. (i) employmeat inurance, (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 beremitted by the Companies in connectionwith the sale ofgoods and

services' by the Conipanies, btit only where such Sales Taxes are accrued' or

collected 'after the date' of this Order, or where such' Sales T xes were accrued or

collected priorto the date of tb a Order but not required to be remitted until on or

after the date of this Order; and , .

any amount payable to the Crown iii right of Càitadabi of any province therOof or

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

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

liature or kind which are entitled at law to be paid in priority tO claims of secured
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creditors and, which are attribixtable. to oY iii respáot of the canying on of the
Business by the Companies. 1'

10. THIS C()IJRT ORDERS that, except as specifically permittOd herein, eaôb of the
Companies is hereby directed, until further Onier of this Court:

. (a)• to make no payments of jrincipa1, interest. theicon or otherwise on account of.
amounts owing by such Compy 'to any of its creditors as of August 1, 2008
(otherS than to Bank of Montreal pursuant o paragraphs 6) without the prior

written consent of the Monitor and Bank of Montreal;

(b) to grant no security interests, trusts, liens, charges 0± encumbrances upon or 'in

• '
•• respect of anofitsProperty; .. '

-

(o) to not grant credit or incur liabilities except in the ordinary course of the Business;.
and

(d) to not, without the priOr written consent of the Monito and Bank of Montreal, pay
any amount to any entity related to or afflhiated with such Company (except to
any Company which is a party to these proceedings).

RESTRUCTURING '

11. TBIS COURT ORDERS that the Coiipanio shall, subject to such covenants as may be'

contaIned in the Definitive Documents (as hereinalle± defined), have the right, provided Bank of
Montreal consents thereto m writing, to

(a) dispose of redundant or non-material assets (including real property) not

exceeding $600,000 in the aggregate, and the net proceeds Qf such dispositions

shall bpaid tO Bank ofMontreal to permanently reduce indebt8dnessowing by

Windsor Machine & Stamping Limited to Bank ofMontreal as at Aigust 5,2008;

and -

(b) provided it has givei not less than ten (10) days notice to affected parties,

repudiate such of its añangements or agreements of aiy. nature whatsoever,
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• whether oral or written, as the Company deems appropriate on suph terms asniay

be agreed uponbetween the Company and the applicable .counterparties or, railing.

such agreement, to deal with the consequences thereof in thePlan.

NO. PROCEEDINGS AGAINST THE APPLIcANTs OR THE PROPERTY:

12; THIS COURT ORDE S thatuntil and incIicling September 4,2008, or such later date as

this Court may order (the "Stay PerIod), nopmceeding or enforcement process in any court or

tribunal (each, a 'Proceedlng") hal1 be commenced or continued against ôrin respect of the

Companies orthe Monito or affecting the Business or the Property3 except wi.th the written

consent of th& Cómpaios and the Moniior, or with leave of this Court, and any and all

Proceedings currently under way against or in respect of the Companie or affecting the Business

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

NO EXERCISE OF RIGHTS OR REMEDIES

13. TflIS COURT ORDERS that during the StaPeriod, alirights and remedies ofaxty

individual, firm, corporation, governmental body or agency, or any other. entities (all of the

foregoing collectively, being "Persons" and each being a"Person") against or in respect of the

Companies or the Monitor, OrauIbctizig the Business or the Property, or affecting any tooling or

other ejuithent.in tie possession oh CQmpanyth the date of this Order are hereby stayed and

• suspended except with the written consent of the Companies and the Monitor, or leave of this

Court, provide4 that nothing in this Order shill: (i) empower the Companies. to carry on any

• busineas which the Companies are not lawfully entitled to carry On; (ii) exempt the Companies

from compliance with statutory or regulatory provisions relating to health, safety or the

• • environment; (iii) prevent the• filing of any registration to preserve or perfect a security ixiterest;

or (iv) prevent the registration of a claim for lien • •

NO INTERFERENCE WITH RIGHTS

l4 TflIS COURT ORDER,S that during the Stay Peripd, no Person shall discontinue, fail to

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

• contract, agreement, licence or permit in favour of Or held by any of the Companies, except with

• the written consent of the Companies and the Monitor, or leave of this Cou±t.



•
.. -.

. . . 7.

CONTINUATION OF SERVICES

15 TUIS COURT ORDERS that during the Stay Period, all Persons having oral or written

agreements with any or all of the Companies or statutory or regulatory mandates for the supply

• of goods andkir services, including without limitation all computer softwte, communication and

other data services, cetitralized banking services, payroll services, insurance, transportation,

shipping services, custom brokerage servics(or similar), tçoling, utility or other services to the

Business any of the Companies, are hereby restrained until further Order of this Curt from

discontinuing, altering, interfering with or terminating the supply of siöh goods or services as

may le required by the Coinpanies,, and that the Companies aliall be entitled to tie coutiued use

of their current premises, telephoneriumbers, fhcs rile numbers, internet addrósses and domain

names, provided in each case that the normal prices or charges for all such goods or services

• receive4 after the date of this Order are.paidhy the Companies in accordance with normal

payment practices of the Companies, r such other practices as may be agreed upon by the

supplier or service provider and each of the Compames and the Monitor, or as may be ordered by

this Cou±t. .•
..... ..,

NON-DEROGATION OF RIGhTS

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

creditor of the companies shall be wider any obligation after th&making of this Order to a4vance

or re-advance any: moriies or otherwise extend aüy credit to 'w of the Conapanies. Nothing h

this. Order shall derogate from the rights conferred and obligations Jnposed by the CCAA

provided however that any customer of the Companies (and Bank of Montreal shall not, for

greater certainty, crnstitue a càstorner) who seeks to advance a claim of, or analogous to setoff

or equitable setoff to seek to jistit'y the non-paythetit of ark existing of accruing debt tothe

Companies, shall advis the Cdmpanies and the Monitor in writing prioz to doing so as toenable

the Companies to seek to have th validity of the setoff adjudicated upon by tbis Hôuourable

Court on an urgent basis. if so advised. .. • •

PRO CEEDING AGAINST DrnECT0RS AND OFFICERS I. .

17. fluS:cc)l.JRT. ORDERS that, during the Stay Period, and except as perxnittd b ..

subsectioi 11.5(2) of the CCAA, no Proàeeding may be commánced or continued against any of •
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the, former, current or future directors, or officers of the Companies with respect to any claim
against the directhrs. or. officers that arose before' the- date hereof and that relates to any

ob1igation of the Companies whereby the directors or officers are alleged wider any law to be
liable iii their capacity as directors or officers for the payment or performance of such

•
obligaticins, until a compromise or arrangemeiit in respect of the Companies, if one Is filed; is
sanctioned by this Court or is refused by the creditors of the Companies or this Court

• DIRECTORS' AND Ofl?ICERS' iNDEMNIFICATION AND CHARGE

18: THIS COURT ORDERS that the Companies shall indemñifytheir directors and officers
from all. claims, costs, charges and expenses relating to any failure .of the Companies to make'.

payments'.of the' nature xeforred to in-subparagraphs 8(a), 10(a), 10(b) and 10(b) of thi Order or
which they sustain or incur by reason of or in relation to their repectivecapacities as directors

and/or officers of the Companies except to the extent that, with respect to any officer or director,
such officer or director has actively participated in the breach of any related fiduciary duties or
has bean 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' Char'ge") on the Property,

which charge: . . . .

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

(b) with respect to payments of any other nature referred to in paragrah 23 of this

Order shall not exceed the aggregate amount of $250,000,

as security for the indemnity .proyided' in paragraph 23 of this Order. The Directors' Charge
shall have the priority set out in paragraphs 46 and 48 herein. . .

20. THIS COURT ORDERS. that, notwithstatiding any provision of any applicable insurance

policy to the eontrary (a) no insurer shall be-entitled to be ubrogated to or claim the heneflt of
the Directors' Charge, and(b) the Companies' directors and officers shall only'be entitled to the -

benefit of the- Directors' Chargeto the extent that they do not have' coverage wider any directors'
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and oThcers' insurthice policy, or to the extent that uch coverage is inufflcient to pay amounts

indemnified in accordance with paragraph 23 of this Order.

• APPOINTMENT OF MONrFOR

21. : THIS COURT ORDES tht RSM Richter. In. is hereby appointed pursuant to the

CCAA as the Monitor, an bfflcer of this Court, to xiioiitor the Property and the Conipanies'

conduct fthe üsiness with the powers and obligations set out in th CCAA or set fbrth herein

and that the Cà.mpanies and their shareholders, officers, directors, and Assistants shall advise the

• Monitor of all material steps taken by the Companies pursuant tO this Order, and shall eooperate

fully with the Monitor mthe exercise of its powers and discharge of its obligations

22 THIS COURT ORDBRS that the Monitor, in addition to its prescribed rights and

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

(a) monitor Companies' receipts and disbursements and review and comment

• . . variances from budget and cash flow projections;.

(b) repor to this Court at such times and intervals as the Monitor may deem

appropriate withrespect to matters relatmg to the Property, the Business, and such

other matters as maybe relevant to the proceedings herein;.

(c) assist the Companies-to the extent they require in their daily operating ativities

and to negotiate accommodation agreements with customers othe Companies;

(d) . assist the Companies, to the extent required by the Companies, in . their -.

dissemination to. the DIP Lender (defined below) and its counsel on at least .a

weekly bàsis of financial and ether information as agreed to between the

• •: Companies and the DIP Lender which may be used in these procee4ings including

reporting on a basis to beagreed with tho DIP Lender;•

(e) advise the Companies in their preparation of the Companies' cash flow tatements

and budgets and reporting reqwred by the DIP Lender, which information shall be

reviewed with the Monitor and deliver4 to the DIP -Lender aid its counsel on a
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periodic basis, but not less than at least a weekly basis, or as 'otherwise agreed to
• by the DIP Lender from time to time;

(f) ssist the çopipanies and the CRA with thnompaniss' restruct1ring aôtivities

and the development of a Plan and any amondnients'to a Plan

(g)
have full and complete access to the books, records and rnanagement employees

•
and advisOrs of the Companies and.to the Business and the Property to the extent

reuired to perform its duties arising under this Order;

(h) report to the DIP Lender at such times and inteEvals, as the DIP Lender may

require, acting reasonably, whh respect to any and all matters pertaining to• the

Companies, the Business, any Property; or any other matter required by the DIP

Leiider;

(i) revieW all payments and disbursements to be made by a Company on or after the

date of this Order before such payments and disbursements are made to ensure

that they are in accordance and consistent with the cash flow statement and the

reporting required by, the DIP Lender;

(3) 'be at liberty to engage independent legal counsel or:aiich other persons as the

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

performance ofits obligations, under this Order; and

(k) perform such other duties as are required by this Orde or by this Couri from time

S to time.

23. TEllS CQURT ORDER$ that the Monitor shall nOt take possession of the Property and

shall take no part Whatsoeve, 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 Property, or 'any part'thereof.'

24. THIS COURT ORDERS that nothing herein contained' shall require the MOnitor 'to

-occupy or to take control, care, 'thar possession or management (eparately and/or



collectively, "Possession") of anyof the Property that might bt environmentally contanilxatcd, . . .

imght be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
• or deposit of a substance contrary to any federal, provincial or other law respecting the

• protection, conseEvation, enhancement, remediation or rehabilitation of the environment or

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

Canadian Envfronmantal Protection Act, the Ontario Environmental Protection Act, the Ontario.

Wafer Resources 'Act, or the Ontario Occupctiionai Halth and Safety Act nd regulations :

thereunder (the "Environmental Legislation"), provided however that .notbiiig herein shall
- exempt the Monitor from any duty t45 report or make disclosure imposed by applicable

Environmental Legislation. Tbe Monitor shall not, as result Of this Order ornything dOtie in

• pursuance of the Monitor's duties and powers under this Orde, be deemed to be in !ossion.of.
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession. .. - .
- :

25. THIS COURT ORDERS THAT the Monitor shall povide any creditor ofthe Companies

and the DII Lender with infOrmation provided by a Company in response to reasonable reqiOsts'

foi information made in writthg by such creditor addressed to the Monitor. The Monitor shall

not have any responsibility or liability with respect to the information disseminated by it

pursuant to this paragraph, Jr the case of information that the Monitor ias been advised by a

Company is confidential, the Momtor shall not provide such information to creditors unless

otherwise directed by this Courtor on such terms as the Monitor and-such Company may agree.

26. THIS COURT ORDERS t, in addiion to The rights and protections aflbrded the

Monitor under the CCAA or as an officer of this Court the Monitor shall incur no liability or

obligation as a result of its appointment or the carrying out of the provisions of this Order, save

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

derogate frotu the protections afforded the Monitor by thO CC A or any applicable legislalion.
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PAY14ENT OF FEES AND TIlE ADMINISTRATION CHARGE

• 27. THIS COURT ORDERS that the Mothtor the chiàf restructuring adviaor (the CRA) tci

the Companies referred to ui paragraph 5S of this Order, counsel to the Monitor, counsel to Bank

of Monfreal and counsel retained by the Companies shall' be paid their reasonable Ibes and

• disbursements (inóluding, in the case of the Monitor and the CRA, their reasonable legal fees), in

each case at their tandard rates and charges related to the CCAA proèedings,.inciuding

preparing therefor, and the accounts of the counsel to the Monitor and counsel to Bank of

Montreal incurred prior to the date of this Order), by the Companies'as part of the costs of thós

proceedings. The Companies are hereby authOrized and directed. to pay on a wenicly basis the

accthints of the Monitor, the CRA, coimeI tO the Monitor, counsel to Bank of Montreal and

counsel ietained bythe Compunies. . . . ' . . .

• 2. IBIS COURT ORDERS that the Monitor and. its legal counsel and the dRA and its legal.

counsel shall, pass their accounts from time to time, and for this purpose, the accounts of the

Monitor' and its 'legal counsel and the CRA and it$ legal counsel are hereby referred to a judge of

the Commercial List of the O,itrio Superior Court of Justice.

29. THIS COURT ORDERS that the Monitor, th&'CRA, counsel to the Monitor; counsel to

'Bank of Montreal, 'counsel to the Conpanies and counsel to the CRA shall lie entitled to the

beneflts f and are hereby granted a charge '(the A4minisfrat1on Charge") on 'the Property,

which charge shall not exceed an aggregate amount of $75O,000 as security for their professional

'feai and disbursements incuned at ihe standSxd. rates and charges of the Monito; 'such counsel

and the CRA, both before and after the making of this Order in respet.of these proceedings.

The Administration Charge shall havo the priority set out in paragraphs 46 and 48 heeof

Off FINANCiNG .
'.

". ,' ,

30. 1' THIS COURT ORDERS that the Companies are'hereby authorized and empowered to

obtain and borrow under'a revolviiig credit'faciity (the "DIP Facility") frOm Bank of Montrel

(the "fliP Lender") in order to finance the Cothpanies' working cpital ,requirements and other.

general corporate purposes," and maintenance capital expenditures, provided that the total
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principal amount owing underthe DIP Facility shall not at any timeexceed $2,000,000, unless

pormitted by further Ordërof this Court. fl

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 Agreement dated as of August 5,2008 among the.

Companies and the DIP Lender (as amended from time to time with the MOnitor's copsent, the

'DIP Loan Agreement"). .

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

(a) a charge, mortgage, hypothec, lien and security interest; and

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

• : Loan Agreement, •

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

paragraphs (a) aud(b) being collectively referred to as the "DIP Lender's Chargc') 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 Len4er pursuant to or in

respect of the DIP Loan Agreement or any and all guarantees, security agreements,, debentures

• and other agreements and doôUrnents (colleotively,-the "Deflnitiva Documents") côiitemplated

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 aggregate, 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. Nothing in this Order shall prevent any existing guarantees or security.

previo'uslygranted by any Company to Bank of Montreal from guaranteeing or securing payment

of the DIP Facility in accordance with the terms of such guarantee or security.

33. THIS COURT ORDERS thatnotwithstanding any other provision of 'this Order, the DIP

Lender shall be permitted to exercise the following rights: '
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(a) to take such steps from üme to time as it may deem necessary or appropriate to

file, register, record or perfect the DIP Lender's Charge or any of the DeflniUve

Doeurnents;

(b) upon the occurrence of a Default (as defined by the I)!? Loan Agreement) to

• 'refrain from extending any further credit pursuant to the PIP LoaiAgreemeut;

• (c) upon the occurrence of an Event of Default (as defIned by the DIP Loan

• Ageement) to: S

(1) refrain from extending any further credit pursuant to the DIP Loan

Agreement;. 1.

(ii) demand payment by Windsor MachIne & Stamping Limited and any of •

• the other Companies of all amounts then owIng by them to frhe DIP Lender

pursuant to or in respect of the DII Loan Agreement or any of the

Definitive Documents;'

(ill) set off and combine any amounts then owing by the DIP Lender to one or

• more of .the Conpanies against the obligatiqns of any or all of the

• : Companies to the DIP Lend&;

(iv) subject to the further order of this Court, realize Oii the DlI Lender's

Charge and any and all other scurity delivered by the Companies (or any

•of them) to the DIP Lender;. S

(v) subject to the further order of this Court, exercise aziy and all other rights

ncLremedes of the DIP ender against the Companis or their respective

• Property pursuant to the DJP'Loan Agreement; te DIP Lender's Charge

and the Definitive Doóuments;

• (vi) apply t the Court for the appointment of a.reciver, receiver and manager

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 bf the Companies. 0

and the apoinfment of a trustee in baikruptcy of one or more of the

Companies, • : -

subject to the priorities Set out in paragraph 46 of this Order The foregomg rights and remedies

shall be enforceable against any trustee 111 bankruptcy, interun receiver, receiver or receiver and

manager of any orall of the Companies or ofany or all of the Property.

34. THIS COURT ORDERS AND DECLARES that the DIP Lendershalibe treated -as

unaffected in any plan of ariangement or compromIse filed by any' of the Companies utier the

CCAA or any proposal filed by the Companies undertheBIA with ieàect to all indebtedness.

owing by the Companies to the DIP Leader pursuant to or iii respect of the DIP Loan Agreeinnt,

the Definitive Documents or the DII> Lender's Charge.

35. THIS COURT ORDERS that, notwithstanding any other provision of this Order, each

Company is hereby authorized and directed:

(a) to execute and deliver such guarantees, mortgages, charges, hypothecs, security

agreements; 4ebentutes and other agreements and documents 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 Thrf; and ••'

(b) to cause any and all of the direct and mdircct subsidiaries of such Company, to the

extent required by the DIP Lender, to execute and deliver to the DIP Lender,

• guarantees of payment of all present and future indebtedness and liability now or

• hereafter owing by the Companies (or by any ne or more of them) tothe DII
•

Lender pursuant to or with respect to the DIP FacIlity, charges of all thOir

respective existing and after-acquired assets and undertaldngas security for their

respective guarantees, and all related documents required by the DIP Lender with

respect thereto, all m form and substance satisfactory to the DIP Lender
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36 TillS COURT ORDERS that no order shall be made varying, rescinding or otherwise

-affecting the provisions of thisOrder with respect tcr the DIP Facility, the DIP Loan Agreement,

the DIP Lender'sCharge or any of the DefinitiveDoc'unionts unless either:

(a) notice of a motion for such order is served on the DW Lender by thà moving i''

wiThin 10 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 ANT) PRIORITY OF CIIARGES CREATED BY TIlLS ORDER.

37. TIlTS COURT ORDERS that the priorities of the Directors' Charge, the Administration.

:Charge and the DIP Lender'iCharge, as among them, shall be as follows:

First - Administration Charge (to the maximum amount of $750,000);

Second - DIP Lender's Charge; and

Third - Directors' Charge (to the maximum amounts set out in paiagraph 24).

38. THIS CQURT ORDERS that the. filing, registration or perfection of the Directors'

Charge, the Administration Charge or the DIP Lender's Chaig (collectively, the "Charges")

shall not be required, and that the: Charges shall be valid and thforceablO for all purposes,

including as against any right, title or interest ified, registered, recorded or perfected subsequent

toihe Charges coming into existence, notwithstahding any such Ilillure to -fiLe, register, record or

perfect.

39. THIS COURT -ORDERS thàeachof the DirectoEs Charge, the Administration Charge

and the DIP Lender's Charge. (all as constituted and defined herein) shall constitute a charge on

all Prop'erty.and such Charges shall rank in priority to all other security interests, trusts, liens,

charges and encumbrances, statutory or stherwise (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 Court, the Cmpniès shall not grant any Encumbrances over any

• Property tht rank in prioiity to, or pan paisu with,.. any' of the Directors' Charge, :the

Administration Charge or the DIP Lender's Charge, unless the Companies also obtani the pnor

written consent' of,the Monito; the DiP Lender and the beneficiaries of the Directors' Charge

and the Administration Charge, or further Order of this Cburt. .

41. THIS COURT ORDERS'that the Directors' Charge, the Administration Charge, the DIP

• Loan Agreement, the Definitive Documents and thc DIP Lender's Charge. shall notbe rendered

invalid oruilenforceable and the rights and remedies of the chargees entitled to th benefit of the

• Charges (collectively, the "Chargees') and/or the DIP Lender thereunder shall not otherwise be

linlite or impaired in anyway by (a) the pendency of these proceedings and th,e eclarations of

insolvency made herein; (b) any application(s) for bankruptcy order(s) isaued pursuait.to the

• BIA, ox any. banlcruptôy order made pursuant: to such applications; (c) the filing of any

• • ássigñments 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 borrowing, incurring debt or the creation, of Encumbrances, contained

in any existing loan document, lease, subleas, offer to lease or other'agreethent•(collec1ve1y,an

• "Agreement"). which binds 'any 'of the Companies, 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 DIP Loan Agreement or' the Definitive

Dopuments shall create o be deemed to constitute a breach by any of the

Cothpanies ofany Agreement to which it is a party; •

(b) . none of the Chargees shall have ny liability to any Person whatsoever as a result

of any 'breach of any Agreement caused by or reulting from the Coinpanie

'enteringinto the DIP Loan Agreement, the creation of the Charges, or the

execution, delivery or performailce 'of the Deflnitive)ocuments; and
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(c) the payment made by lhe.'Companies pursuant to this Order, the DIP Loan'

Agreement or the Dfinitive Documents, and the granting of the DIP Loan

Agreemçnt,, Definitive Documents and the Chages, do riot and will not constitute

'fraudulent prferences, fraudulent conveyances, oppressive conduct, settlethents

or other. chaflengeable, voidable or reviewable transactions under any'appliàable

*
law.. . . . .

•
, SALES AND RESERUCTU1RING PROCESS

• .
, 42. THIS COURT ORDERS that any niarkètirg and sales process hereinafter embarked upon

shall, be conducted 'by, the Monitor, and not the Companies, and, shall' be subject to Court

approvaL "
.

' '"

APPOINTMENT OF ChIEF RESTRUCTURING ADVISOR . '

43. TiltS COURT ORDERS that Doyle Salewski Inc. is appointed' to be :the chief

restructuring advisor to the Companies to 'assist the CompaniOs 'with the restructuring of the'

Companies as an officer of this Court with the powers and obliatigns set out in this' Oider.

44. THIS COURT ORDERS' that the Companies and their respective shareholders, officers,,'

directors, 'employees, agents and representatives shall co-operate fully with, and assist the CPA.

'in the exercise of'its powers and the'discharge of its obligations, including 'prpviding 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 authorized to assist the'

Companies with the resfructuthig of the Companies 'including, without Iimitin the gQnerality pf.

the foregoing: ' * ' ' ' * . ' '

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

or others; . , • . ' ' ' ' .

(b) " to review the Companies' busfnesses and assess opportunities for cost reduction
*

' and revenue enhancement; "' ' '" " ".
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(c)
to aäsistthe Compaiies in their preparation of cash flow staeinents an4.h their

disemination of financIal arid other information wiich may be used h these

,pEOceedngs or wiich are reqüired.puisuant to the rovisions. of the DIP Loan

. * Agreement and theDeflnitive Documents;

(d) to assist the Companies with any- shut-down or any dsposal, sale or other

disposition of any of the redundant or non-essential assets (inohiding real

property) of the Companies hereinafter approved by any Order of this Coirtt;

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

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

(f) to report to this Court, Bank of Montreal, -Export Development Canada and other.

stakeholders as the CRA, in its absolute discretion, considers appropriate; and

(g) to perform such other. duties as are required to pcrfönn the powers and obligations

conferred on the CRA bythis Orde± or any further Order of this Court.

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

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

47. THIS COURT ORDERS that the CRA.shail incur no liabililty or obligation as a result of

its appointment or the carrying out of the provisIons of this. Order except for any gross

negligence or wilful misconduct of the CRA

SERVICE AND NOTICE :

.48. HIS COURT ORDJRS that -the Companies shall, within ten (10) business days after the

date of entry of this Order, send a letter to .theii known creditors, other than employees and.

creditors to which the Comathes owe less than $500, at their addresses as they appear on the

Companies' records advising of this Order, secifying that a copy of the Order an& other

• materials are available - on-' the MonitOr's website and disclosing such website, and that the

Companies shall promptly send . copy of this Order (a) to all parties flung, a Notice 'of

Appearance in. respect of this Appliation, 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) f the
• CCAA to provide similar notice, other than to supervise this process andto maintain acopy of

this Order on suchwebsite.

• 49. ThIS COURT ORDERS that the Companies and theMonitor be at liberty in serve this

Order, any otber' materials and orders in these proeedings, any notices or othçr correspondeno,

by forwarding true ëopies thereof by prepaid Ordinary mail, courier, personal delivery or

electronic transmission to the Companies' creditors or other interested parties at their respective

addresses as last shown onthe rcords of the Companies and that any such service or notice by

courier, personal delivery or electronic transmission shall be deemed to be received onthe next

business day following the date of forwarding thereof, or ifsent by. ordinary mail, on the third

business day after mailing. •

SO. THIS COURT ORDE1tS that the Companies, the Monitor, and any party who has filed a

NOtice Of' Appearance may serve any court materials in these proceedings bye-mailing a PDF or

other electronic copy of such materials to- counsels' email addresses as recorded on the Service

List from time in tjme, in accOrdance with the 13-filing protocol of the Commercial List to the

extent practicable, and thQ Monitor may post a copy of any or allsuchniaterialson its website at

rrichterom. -

BIA-CCAA TRANSiTION •

51. THIS C(YURT ORDERS that the proceedings commenced by Windsor Macbine

• Stamping Limited and certain other Companies by the filing under the BIA on August 1, 2008 of

• notices pf intention to -inake a proposal are hereby stayed. Th proposal thise is hereby

discharged, subject to the aprova1-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 aecowits in accordance with paragraph 33 of this Order
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__________

GENERAL

52. THIS COURT ORDERS that any of the Companies or the Monitor may froni tuna to.

time apply tá this Court fr advice and directions in the discharge of its powers and duties

hereunder. . .
..
... . - . .

.53. THIS COURT ORDJ3RS 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 the

Companies, the Business or the Property. . .

54. THIS COURT HERJ3BY REQtJESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having juisdictton in Canada, the United States or Mexico, to

give effect to this Order and to 'assist the Companies, the Monito±.and their respcctive.agents in

carrying out 'the terms of this Order. Allcourts, trIbunals, regulatory and administrative bodies

are hereby respectfully requested to niske such orders and to pmvide 'auth 'assistaiice to the

Companies and to the Monitor, as an officer of this COurt, as may be necessr or desirable to

give effect to this Order, to giant representative status to the Monitor in any foreign proceeding,

or to assist the Companies arid the Monitor and their respective agents in'carrying out the terms

of this Order. . ,' . ' . . . .,

55. tEllS COURT ORDERS that each of the Companies and the Monitor be at liberty and.ls

hereby authorized and enpowered'to apply,to any ourt, tribunal, regulatory or adinithstratii'e

body, wherever located, for the recognition of this Order and for assistance in carrying out the
' terms of this Order. - ' ' . . . - .- .

56. , THIS COURT ORDERS thatany hiterested party (including the Companies sad 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. . . - . ..

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

a.m. Eastern Standard Time on the date of this Order. . .
EEED AT / INSC A TORONTO . .

.
• . ,

.

ONIBOOKNO: . • . . .

LE/ DANS LE RE$ISIRE NO.: . . .
.

( • )fl . . , . . ' . Jdanno Nicoara
Registrar Superior Court ol Justite

rJ ' . , . •'pcrIPAr4
'-
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LIST OF ADDITIONAL APPLICANTS

Lipl Investments Ltd.

WMSL Holdings Ltd

• 44226 Ontario Ltd •

Winmach Cada Ltd.

Produetion Machine ServIces Ltd.

533185 Ontario Ltd. (Ellis Tàol)

Southern Wire Products Limited

Peilus Mandactudng Ltd..

• Tilbury Assembly Ltd

St. Clair Forms Inc.

Centroy AsseinblyLtd. •.

PioneerPolymers Inc.

G&R Cold Forgiig Inc.

Windsor Machine d Mexico

Wmmach, Inc

Vmdso Maohine Products, Inc.

Wayne Manufacturing, Inc.

383301 Ontario Lted
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Exhibit "C" to the Affidavit of Lionel J. Peltier sworn before me this

27th day of August, 2008.
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Exhibit "D" to the Affidavit of Lionel J. Peltier sworn before me this

27th day of August, 2008.

A Commissioner, etc.
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Court File No. CV-08-7672-OOCL

ONTARIO
SUPERIOR.COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) TUESDAY, THE 12TH

)

JUSTICENEWBOUL[) DAY OF AUGUST, 2008

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENTA CT, R.S.C 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
OF,0 RRANGEMENT OF WINDSOR MACHJNE & STAMPING LIMITED

AND THE CORPORATIONS LISTED IN SCHEDULE "A"

( \V i
• AMENDED INITIAL ORDER

THIS APPLICATION, made by Windsor Machine & Stamping Limited and the

corporations listed in Schedule "A" (côllèctively, the "Companies" and individually, a

"Company"), pursuant to the C'ornpanies' Creditors Arrangement Act, R.S.C. 1985, c. -36, as

amended (the "CCAA"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Lionel Peltier sworn August 6, 2008 (the "Affidavit")

and the Exhibits thereto and on hearing the &ubmissions of counsel for the Companies, counsel

for Bank of Montreal, and counsel for RSIVI Richter Inc. in its capacity as proposed monitor, and

on reading the consent of RSM Richter Inc. to act as the Mohitor (the "Monitor"),

SERVICE

I. 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

24478 074.DOC
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V. 2

• APPLICATION V V V

2. TillS COURT ORDERS AND DECLARES that the Companies are companies to which
V

V

V
the CCAA applies. . V

V
V•

VV V
V

V

FURThER RET .' V. V
V

3
V

THIS COURT ORDERS 'that a further hearing in this Application shall be held VOfl

September 2, 2008 or such alternate date as this Court may fix, at which time this Order may be

supplemented or otherwise varied, and the Stay Period (as herein defined) extended or
V

terminated. The ConlpaniesV and the Monitor shall serve their mtterials for this Vfurtl hearing

on all' parties who serve a Notice of Appearance on the Companies and the Monitor, such
V

V
materials to be served by no later. 'IL11 five days prior to the date scheduled for the further

hearing.
V V V

V

POSSESSION OF PROPERTY AND OPERATIONS
V

4. THIS COURT ORDERS that the Companies shall remain in possession' and' control'of

their current and future assets; undertakings'and properties of every nature and kin4 whatsoever,

and wherever situate ncludingall proceeds thereof (the "Property"). Subject to further Order of

this Court, the Companies shall continue to carry on business in. a, manner consistent with the

preservation of their business (the "Business") and Property. The CQmpanies are authorized and

empowered to continue' to 'rótain and employ the employees,
V
consultants, agents, experts,

accountants, cchmsel V and 'such other, .persons (collectively "Assistants") currently, retained or
V

employed by 'tlem, with liberty to retain 'such further Assistants asV 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 pr6jections

prepared by the Companies. , , V, ' , V V

5. THIS COURT ORDERS that each Company which uses the central cash management

system currently in place with Bank .of'Montreal may continue to use it or, replace it with another
V

substantially similar. central cash management system with Bank of Montreal (the "Cash
V

Management System") and that Bank of Montreal shall not be under any obligation whatsoever

to inquire into the, propriety, validity or legality of any transfer payment, collection or other V
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action taken under tile Cash Management System, or 'as to the use or application b 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 hability in respect

thereof to any Person (as hereinafter defined) other than the Companies, pirsuant'to the terms of

the documentation applicable to he Cash Management System, and shall be, In its capacity as

: provider of the Caih Management System after the date hereof, an Iniaffected creditor under any

plan of compromise or arranáernent among the Companies (or any one or more of them) and one

or more classes of rèditors (a "Plan") with regard to any claims or expenses it may suffer or.'

incur in connection with 'the provision of the Cash anagement System.' .

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

with Bank of Montreal efter the effective 'date and time of this. Order may be used by the

Companies to pay expenses and other amounts to the' extent permitted by this Order and the DIP, -

Loan Agreement (as hereinafter defined) by drawing on funds in ?uoh'acco'unts.

7. THIS COURT ORDERSthit the Companies shall'be entitled but not required to pay the'

following expenses whether incurred prior to or after this Order:

•
' (a) all outstanding and future wages,: salaries, regularEy scheduled contributions that

are due or 'that become duo 'to any registered' pension plan, vacation pay am'

employee reimbursenent expenses payable on or after the date of this Order, lit

each case incurred in'the ordinary course of'business and consistent with existing

compensation policies and arrangements; and

• (b) the reasonable fe and disbursements 'of any Assistnts retained or employed by

the Companies in respect of these proceedings, at their standard rates.

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

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

Companies in carrying on the Business in the ordinary curse after this Order, and in carrying

outtlie provisions of this Order, which expenses shall include, without lii'itation:.
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(a) all expenses andcapita1 expinditiires.reasonably necessary for the preservation of

the Property or the Business meluding, without limitation, payments on account

of insurance, maintenance and securityservices;.

(b) payment of current rent for the use of machinery and equipment pursuant to true

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

(c) payment for goods r services actually supplied to the Companies following

August 1, 2008, the date on which certain of the Companies filed.a notice of

intention to make pro ,osal under the Bankiuptcy and Insolvency Act, RS.C.

1985, c.B3, as amended (the "BIA").

9.. THIS COURT ORDBRS that the Companies shall remit, in accordance with legal

requirements, or pay:

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

of any Province theref or any cther taxation authority which are required to be
* deducted from employees' Wages, including, without limitation,. arnomits in.

Tespect of (1) employment insurance, (ii) Canada Pension Plan (iii) Quebec

Pension Plan, and (iv) income taxes; 0

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")

required to be remitted by the Companies n connection with the saleof goods and

• services by the Companies, but only where such Sales Taxes are accrn&ecf or

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

(c) any ainoimt 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

• natureor kind wiich are entitled .at law to be paid in priority to claims of secured
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creditors and which are attributable to or in respect of the carryiig on of the

• . Business by the Companies. . I . ..

10, THIS COURT ORDERS that, except as specifically permitted hereir, each of the

Companies is hereby directed, until flirtier Order of this Court: .

(a) . to make no payments of principal, interest thereon cr otherwise. on account of

amounts owing by such Company.to any of its creditors as of August 1, 2008

(other than to Bank ofMontreal pursuant to paragraph 5) without the prior written

consent of the Monitor and Bankof Montreal; .

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

respect of any ofits Pxoperty. '. ..

(c) to not grant credit or incur liabilities except in the ordinary course of the Business;

and . S .

(d) to not, without the prior written consent of the Monitor and Bank ofMQntreal, pay

any amount to any entity related to or afflhiatedwith such Company (except to•

any Company which is a party to theèeproeeedings).. •

RESTRUCTURING . . . . S...

ii. THIS COURT OItDERS that the Companies shall, subject to such covenants as maybe

contained. ii the Definitive Documents (as hereinafter defined), have the right, provided Bank of

Montreal cons nts theretO in writing, to: 5. •

(a) dispose of edun4ant or non-material assets (including reiil 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 indebtidness owing by

Windsor Machine & Stamping Limited to Bank of Montreal as at Augllst .5,2008;

• and. 0;.
•

•

(b) • provided it has given' not less than ten (10) days notice to affected parties,

-
•

• repudiate such of its arrangements or agreements of any nature whatsoever,
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whether oral or written, as the Company deems appropriate on auth terms as may

be agreed upon between the Company and the appIiçb1e counterparties or, failing

such agreement, to 4eal with the consequences thereof in th Plan.

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

12.. THIS COURT ORDERS that until and including Septembór 2,2008, or such later thite as

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

tribunal (each, a. "Proceeding") shall be'. com.tnenced or ôontinuèd against or in respect of the

Companies or the Monitor, or affecting the Businesa or the Property, except with the written

consent 'of the Companies and the Monitor, or with leave of this Court, and any and' all

Proceedings currently underway against or in respect of the Companies or affecting the Business

or the Property 'are hereby stayed and suspended pen ding further Order of tbi Court.

NO EXER(2ISE OF IGiff S )R REMEDIES

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

individual, Thni, corporation, governmental body or' agency, br any other entities (all àf the

foregoing collectively being "Persons" and each being a "Person") against or iii respect of the,

Cothpanies or the Monitor, or affecting the J3usiness or the Propertr, or affecting.any tooling or

other equipment in the pOssession of a Company on thedate of this Order, are hereby stayed and

suspended except with the written consent of the Compathe and the Monitor, or leave of this

Court, provided that nothing in this Order shall (1) empower the Companies to carry on any

business which the Companies are nt lawfully'entitled to carry on; (ii) exempt the Companies

from compliance with statutory .or regulatory provisions relating tq health, safety or the

environment; (iii) prevent the filing .of any registration to preserve or perfect a security interest;

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

NO INTERFERENCE WiTH RJGUTS

14. THIS COURT ORDERS That during the Stay Period, no Person shall discontinue, fail to

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

contract, agreenient, licence or permit in favour of or held by any of the Companies, except with

the'written consent of the Companies and the Monitor, or leave Of this Couti.
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CONTINUATION OF SERVICES

l5 TillS COURT ORDERS that during the Stay Period, all Persons ba.ring oral or written

agreementi with any or all of the Companies or statutory or ràgulatory riianlates for the supply

of gopds and/or serviced, intthiding without limilatipn all computer software, communication and

other data services centralized banking services, payroll services, insurance, ttarisj,ortation,

shipping servicer, custom brokerage services (or similr), tooling, utility or other services to the

Business or any of the Companies, are hereby restrained until further Order of this Court from

discontinuing, altering, interfering with or terminating the supply of such goods or services as

maybe required by the Companies, and that the Conijanies shall be entitled to the continued use

of their current premises, telephone numbers, facsimile numbers, internet addresses and domain

names; provided in each case that the no mal prices or èharges for all such goods or servics

received after the date of this Order are paid bythe Companies iri accordance with normal

payment practices of the Companies, or such other practices as may be agreed upon by the

supplier or service provider and eoh of the Companies and the Monitor, or as may be ordered by

ths out. .

NON-DEROGATION OF RIGUTS

16; THIS COURT ORDERS that, notwithstanding anything else contained herein, no

creditor of the Companies shall be under .ny oblilation 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 rights conierred and obligations imposed by the CCAA

provided howevei that any customer of the Companies (and Bank of Montreal shall not, for

-greater certainty, constitute a customer) who seeks to advance a claim of, or analogous to setoff

or equitable setoff to seek to justify the non-payment of an existing or ccruing debt to the

Companies, shall advise the Companies and the Monitor in writing prior to doing so as to enable

the Companies to seek to have the validity of the setoff adjudicated upon by this Honourablé

Court on an urgent basis if so advised. - -

PROCEEDIN GS AGAINST DIRECTORS AND OFFICERS

l7 THIS COURT ORDERS that during the Sta, Period, and except as permitted by

subsection 11.5(2) of the CCAA, no Proceeding may be commenced or otinued against any of
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the former,, current or future directors or officers of the Companies' with respect to any dali
against the directors -or officers that arose before the date hereof and that relates to any;
obligations of the Companies wereby the directors, or officçrs 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 Companies, if one is filed, is
sänciioned by this-Court or is refused bythe creditors of the Companies or this Court. - - -

DIRECTORS' AND OEFICERS' INI)EMNIFICATION AND CHARGE

18. THIS COURT ORDERS that the Companies shall indemnify their directors and officers

- - -from ,aU claims,.costs, charges and,expenses relating to any failure of the Companies to make

: payments of the nature referred to in subparagraphs 7(a) 9(a), 9(b) and 9(c) of' this Order or : - - -.
which they austain or incur by reason of or in relation to their respective capacities a's'direetors

and/or officers of the Companies except to the extent that, with respect to any officer or director,, - -,

such. officer or director has actively participated. in the breach of any related fiduciary duties or
has been grossly negligent or guilty of wilful n-iisconduct. : ' -

19. THIS COURT ORDERS that the directors and officersof'the Companies shall be eiititled

to the benefit oi and are hereby granted a charge (the- "Directors' Charge') on the Property,

which charge: . - -'

(a) - with respect to payments of the nature referred to in 'subparagraphs 7(a) and 9(a)

of this Order shall not exceed an aggregate amount of $500,000; atid '. .

(b) - with respect to payments of 'any, other nature referred to in paragraph 18 of this,

'Order shall not exceed the aggregate amOunt of $250,000,

as security for the 'indemnity provided in paragraph 18 of this Order. The Directors' Charge

'shall have the priority set Out in' paragraphs 37 and 39 herein. ' ' -

20. THIS COURT ORDERS that, notwithstanding any provisioti of any applicable insurance

-' policy to the contrary, (a) no insurer shall be entitled to be subrogated'to or claim the benefit of

the Director9' 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'
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and officers' -insurance policy, or to the extent thatsuch coverage is insufficient to pay amounts

indemnified in ab rdancewitharagraph 18 of this Order. S .

APPOINTMENT OF MONITOR , ••.,

21. THIS COURT ORDERS that-RSM Richter tüc. is hereby appointed pursuant to the

• CCAA as the Monitor, an officer of this Court, to monitor the Property and the Companies'

conduct of the Business with the powers and obligations act out in the CCAA or set Forth herein.

and that the Ccimpanies and their shareholders, offlces, directOrs, a!idAisistants shall advis the

Monitor oall material steps taken by the Companies pursuant to this Order, and shi1 co-operate

fully with the Monitor in the exercise of its powers an4 discharge of its obligations

22. THIS COURT ORDEkS that the Monitor, in addition to its 'prescribed rights and

obligations under theCCAA, is hereby directed and empowered to:

(a) monitor the Companies' receipts and disbursements and review and comment 'on

variances from budget and cash flow projections;

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

appropriate with respect to rnatter relating to the Property, the Business, and such

other matters as may be relevant to the proceedings heiein;

(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) aasist the Companies, to the extent required by the Companies, in their

dissemination to the DIP Lender (defined below) and its counsel on at least a

weekly basis, of financial and other information as agreed to between the.

Companies and the DIP Lender which may be used in thesç proceedings including

reporting on a basiá to be agreed with the DI? Lender;

(e) advise the Companies 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
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periothc basis, but not less than at least a weekly basis, or as otherwise agrced. to
by the DIP I énder from time to time;

(f) assist the Companies and the CRA with the Companies' restrircturlng actiities

and the development of a Plan and any amendments to a Plan; .1

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

and advisors of the Companies and to the Business and the'Propeity to the extent

required to perfbnn its duties arising under this Order;

(h) report to the DIP Lender at such times and intervals as the DIP Lender may

require, acting reasonably, with respect to any and all matters pertaining to the;
Companies, he Business, any Property, or any Other matter required by the DIP

Lender;

(i) review all payments and disbursements to be made by a Comiany on or after the
date of this Order before such payments and disbsements are made to ensure.

that they are 'in accordance and consistent witji the cash flow, statement and the

• : reporting required by the DIP Lender;

U) b at liberty to engage independent legal counsel or such other persons as the

Monitor, deems necessaxy or advisable respecting the exercise of its po*es and

performance of &ts obligations.under this Order; and

(k) perform such other duties as are reqrured by this Order or by this Court from tune

totime.

• 23. THIS COURT ORDERS that the Monitor shall not take possession of the Prop'erty and

shall take no part whatsoever in. the management of the Business and shalI riot, by flulflhlIngits

obligations hereunder, be deemed to have taken or marntamed possession or conirol of the
Business or Property, or any part thereof. .

24. TflIS COURT ORDERS that' nothing 'herein contained shall require the' Monitor to

occupy or to. take control, care, charge, possession or management (separately and/or'
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•principal amount owing under the DIP Facility shJl not at any time exbeed $2,000,000, unless

permitted by further Order of this Court: •' ,•

31. ThIS COURT ORDEE.S that the DIP Facility shall be on such terms and subject tosuch

conditions as set forth in the DIP Loan Agreement dated as' of August 5, 2008 among the

Companies and'the DIP Lender (as amended from time to tfrne with the Monitcr' consent, the

"DIP Loan Agreement"). fi

32. TillS COURT ORDERS AND' J)ECLARES. that all Property is hereby charged by

(a) a charge, mortgage, hypothec, lien and security interest; and

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

Loan Agreement, :
' -

(the charges, mortgages, Irypothecs, and security refeired to in foregoing

paragraphs (a) 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 futine indebtedness, obligations and

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

respect of the DIP Loan Agreement or any and all guarante a, see irify'agrecments, debentures.

and othcr..agreements and documents (collectively,, the Deflnitive 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 aggregate amount, owed to the DIP Lender under the

Definitive Documents. The DIP ,Lende's Charge shall have the priorities set out in paragraphs

37 'nd 39 hereof. , Nothing iii this Order' shall prevent any existing guaranteós or security

previously granted by any Company to Bank of MOntreal from guaranteeing or securing payment

of the DIP Facility in accordance with the terms of such guarante or security. I

33. THIS COURT ORDERS that nohvithstanclfrAg.aliy øther provision of this Order, the DIP

Lender shall be permitted to exercise the follOwing right's:- '
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(a) 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 any of the Definitive

Documents; ,

(1,) upon the occurrence of a Defa,ult (as defined by the DIP Loan Agreement) to

refrain from extending any further credit pursuant to the DIP Loan Agreement;'

(c) upon the occurrence of an Event of Default (as irflnd by th DIP Loan
''

S :
' Agreement) to:

,.
' '

0

(1) refrain' from extending any. further credit pursuant to the DIP Loan
S Agreement; S

, ,
, S

'

- S

(ii) demand payment by Windsor Machine & Stamping Limited and any of

the other Companies of all amounts thenowing by them to the DIP Lender

pursuant to .or in respect of the DIP Loan Agreement' or any of the

• Definitive Docuinents; S

(iii) set off and combine any amounts then owing by the DIP Lender 'to one or

more of the Companies against the abtigations of' any or all of the

• Companies to the DIP Len ler;

(iv) subject to the further order of this Court, realize on the DIP Lende?s

'S

'

S
,

Charge and any and all other security deIiveredbytheCompathes (or any
S

, of them) to the DIP Lender; ' S '

(v) , subject to the further order of this Court, exercise any and all other rights '

and remedies of the DIP Lender against the Companies or their respective
S

. Property pursuant to the DIP Loan Agreement, the DIP Lender's' Charge
S '

' and the Definitive Documents; S

S •' , (vi) apply to the Court for the a'ppointment of a receiver, receiver 'and manager

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 Companies

and the appointment of i tniste.e 'in bankruptcy of one or more of the

-, ' COmpanies, ,

subject to the priorities set out in paragraph 37 of this Qrdr. The foregoing rights ani.i remedies

shall be enforceable against any trustee m bankruptcy, intenm receiver, receiver or receiver and

manager of any or au of the Conipaniesor of any or all of the Property '.

34. THIS COURT ORDERS AND 'DECLAkES that the DIP. Lender shall be treated as

unaffected in any plan of arrangement or comproruisa filed by any of the Companies under the

CCAA or any proposal filed by the Companies under the 131A with respect to all indebtedness.

owing by the Companies to thQ DIP Lender piirsiant to or in respect of the DIP Loan Agreement,

the Deflnitive Documents or the DIP Lender's Charge. . .

35: 'THIS COURT 'ORDERS 'that, notwithstanding any other prOvision of this Order, each'

Cømpany is hereby authorized and directed: ' . '. ' '

(a).' to exceute and delivór such guarantees, mortgages, charges. hypothecs, security

agreements, debentures and other agreements and documents as are contemplated.

by the DIP Loan Agreement or as nay be reasonably required by the DIP Lender

from time to puranant to the terms thereof; and . .

(b) to cause any and all of the direct and indirect subsidiaries of such Company, to the

= ' extent required by the DIP Lender, to execute and deliver to the DIP Lender,

guarantees of payment of all present and future indebtedness and liability now or

hereafter owing.by the Companies (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 after.acquired assets and undettaking as security for: their

• respective guarntees and.all related documents required by the DIP Lender with

respect thereto, all inform and substance satisfactory to the, DIP Lender.
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36, THIS COURT ORDERS that no order shall 1e made varying, rescinding or otherwise

affecting the provisions of this Ordr withrespect to the DIP Facility, the DIP Loan Agreement,

• the DIP Lender's Cliarge or any, of the Definitive Dociimen s unles ither:

• .
• (a) : notice era motion for such order is served on the DIP Lender by the moving party

•

.
. wiThin 10 days asfteruch moving party is served with a copy of this Order; or

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

vALmrry MW PEIORrr OF CUARGES CBIATED BY THIS. ORDER •

37. . THIS COURT ORDERS that the prioiities of the Diretors' Charge, the Administiation

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

Third.- Directors' Charge (to the maximum amounts set out in paragraph 19).

38. THIS COURT ORDERS that he filing, registration or përfectiQn 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 nforceable for all purposes,

including as against any nght, title or interest filed, registered, recorded or perfected subsequent

to the Charges corning into existence, notwithstanding any such failure to file, registe4 record or

perfect . . .. . .. . .

39. THIS COURT OR))BRS that each of the Directors' Charge, the Administration Charge

and the DIP Lender's Charge (alias constituted and defined herein) shall constitute a charge on

sail 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. • . •
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40. THIS COURT ORDERS that, except as otherwise expressly provided for herein, or as

may be approved .by this Court, the Companies shall not grant any Encumbrances over any

Property that rank. in priority to, or pan passü with, any of the t)itectors' Charge, the

Administration Charge or the DIP Lender's Charge,'unless the Companies also obtain the prior

written consent of the Monitor, the DIP Jerider and the beneficiaries of the Directors' Charge

and the Administration Charge; or Ibrthér Order of this Court. . .

41. THIS COURT ORDERS that'.the Director? Chaige, the Administration Charge, theDiP

Loan Agreement, the Definitive Documents and the DIP lAnder's Charge shall not be rendered

invalid or unetforceable and the rights and remedies of the chargees entitled to 'the benefit of the

Charges (collectively, the "Chargees") nd/or the DIP Lender thereunder shall not otherwise be

• limited or inspired 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 iny 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'borrowirigs, incurring debt or the creation of Encumbrances, contained

in any existing loan document, lease; sublease, offer to leaáe'or other agreement (collectively, an

"Agreement") which binds. any of the Companies, 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 DIP Loan Agreement or the 'Definitive

Documents shall create, or be deemed to constitute 'a breach by any of the

Companies of anyAgreementto which it isaparty;

(b) none of the Chargees shall have any liability to any Person whatsOever aa a result

,of any breach of any Agreement caused by or resulting from the Companies' .

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 by the Companies pursuant to this Order, the DIP Loan
•

Agreement or the Definitive Documents, arid the granting of the .DIP Loan

Agreement, Definitive Documents and 'the Charges, do not. and vill not constitute

fraudulent preferences, fraudulent conveyances, oppressie conduct, settlements

or other chailengeable, voidable or reviewable transactions under Any applicable

law.

SALES DEESTRUCTURING PROCESS H

42. THIS COURT ORDERS that any marketing and sales proces hereinafter ernbarke4 upon

• shall be conducted by the Monitor, and not the Companies, and shall be subject to Court

• approval.

APPOiNTMENT 01? CrnEF RESTRUCTURING ADVISOR

43. • THIS COURT ORDERS that Doyl6 Salewski Inc. is appointed to be the chief

reslricturing advisor to the Companies to assist the Companies with the reAtructuring of the

Companies as an officer of this Court with the powers and obligations set 'out in this Order.

44. THIS COURT ORLERS that the Companies and their respective shareholders; officers,

directors, employees, agents and representatives shall cooperate fully with, and assist the CRA

in the exercise of its powers and the discharge of its obligations, including providing the i:JRA

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 authorized to assist the.

Companies with the restructuring of the Companies including, without limiting the generality of

• the foregoing: • . • •

• (a) to participate in discussions and negotiations with creditors, investors, custoniers

• • S orothers; •' •

(b) to review the Companies' businesses and assess opportunities for cost reduction

and revenue enhancement;



(c) to assist the Companies in their preparation of cash flow statements aind i1i their

dissenunatron of financial and other mformation which may be used in these

proceedings or which are required pursuant to the provisions of the DIP Loan

Agreement and the Definitive Documents,

(d) to asaist the Companies with wry shut-down Or any dIspoaal, sale or other

disposition o any of the redundant or non-essential aalets (including, real

property) of the Companies hçreinafter approved by ahy Order of this Court;

(e) to have full access to the books,. records and key personn1 of the Companies as

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

(f) to report to this Court, Bank of Montreal, Export Development Carrnda and other

stakeholdèrs as the CRA, in its absolute discretion, ôonsiders appropriate; and

(g) - to perform such other duties as are required to perform the powers and obligations

conferred on the CRA by this Order or any further Order of this Court.

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

in connection with' the discharge or variation of its powers and duties under this Order.

47. THIS COURT ORDERS that th&CRA shall incur no liability or 'obligation as a result of

its appointmcnt or the carrying out of the provisions of this Order except for any gross

negligence or wilful misconduct of the CRA.

SERVICE AND NOTICE ' ,

48. THIS COURT ORDERS that the Companies (or thelvfonitor, on the Companies' behalf)

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 Coinpanies owe less than

$500, at their addresses as they appear on the Companies' 'records adyising 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 Companies (or theMonitor, on the Companies' behalf)

shall promptly send a copy of this Order (a) to all parties filing a Notice of Appearance in respect
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of this Application, and (b) to any other interested Person requesting a copy of tins Order, and =
• the Monitor is relieved of its Obligation under Section 11(5) of the CCAA to provide similar

notice, other than to upervise this process and to iiaintain a copy Ofthis OEder on such website,

49. THIS COURT O.DERS that the Companies. and the Monitorbé at liberty to serve this

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

by tbrwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
• electronic transmision to the Companies' creditos Or other interested parties at their respective

addresses as last shown,on the records of the Companies and that any such serviCe or notice by

courier, persotial delivery or electronic transmission shall be deemed to be:recaived . the next

business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

businesá day af'er mailing; . .

50. THIS COURTORDERS that the Companies, the Monitor, and anyparty who has filed a

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

other electronic copy of such materials to counsals' email addresses.as recorded on the Setvice

List from time to time, in accordance with the E-flling protocol Of the COmmercial List to the

extent practicable, and the Monitor may post a copy of any or all such materials on its website at

www.rsmrichter.com. . ,. .

BIA-CCAA TRA1SITION .

51. THIS COURT ORDIRS that the proceedings compaencecl by Windsor Machine &

Stamping Limited and certain other companies by the filing nnderthe BIAon August 1,2008 of

• • notices of intention to make a proposal are hereby stayed. The popoa1 trustee is heraby

discharged, subject to the approval of the activities of the proposal trustee as et out in its first

report as filed with the Court. The proposal trustee and its legal counsel shall pass theii accounts

at the same time they pass their accounts in accordance with paragraph 28 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 appyto this Court for advice and directions in the discharge of its powers .azid. duties

hereunder.

53. THIS COURT ORDERS that nothing in this Order shall jirevent the Monitor from acting

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

Companies, the Business or the Property.

54. THIS COURT HEREBY RBQUBSTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Caiada, the United States orMexico,.to

give effect to this Order and to assist the Companies, the Monitor and their respective agents us

carryiig out the terms of this.Order. Al1.coiirts, tribunals, rdgulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide 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 td the Monitor in any foreign proceeding,

or to assist the Companies and the Moiitor and their respective agents in carrying out the terms

• of this Order.

55. THIS COURT ORDERS that each of the. Companies and the Mçnior be at liberty and is

hereby authorized and empowered to apply to any court, tribunal, regulatory ot administrative

body,wherever located, for the recognition 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 partieslikely to be affected by the order sought or upon such other

notice, if any, as this Court may order. • •.
.

• .
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57. THIS COURT ORDERS that tbisOrder and all of' its provisions are effective as of 1 2:01

a.rn. Eastern Standard Time on the (5th day of August, 2008.

...... •.• •....' .•.

rrk VWO1 çsrr,
• 4pe.( jar CO&.t 5oik.a..

ENTERED AT/ NCRJT A TORONTO
ON/800KNO:
LE I DANS L REGISTAB NO.

AtJG 1 2 7008

PER/PAP



SchEDULE "A"

LIST OF ADDiTIONAL APPLICANTS

Lipel Investments Ltd.

WML Holdings Ltd.

442260 Ontario Ltd.

Winmach Canada Ltd.

Production Machine Services Ltd.

538185 Ontario Ltd. (Ellis Tool)

Southern Wire Products Limited

Peihis Manufacturing Ltd.

• Tilbury Assembly Ltd.

• -- St. Clair Forms Inc.

Centroy Assembly Ltd.

Pioneer Polymers Inc.

G&R Cold Forging Inc.

Windsor Machine de Mexico

Winmach, Inc.

Windsor Machine Products, Inc.

Wayne Manufacturing, Inc.

383301 Ontario Limited •

24478O7_4DOC.
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Exhibit "E" to the Affidavit of Lionel J. Peltier sworn before me this

27th day of August, 2008.

'Commissioner, etc.

2515213.1



RSM Richter
August 14, 2008 R$M RKat&c

W..PBox48
Tone ON M6H3T4
Tel: 4i&9.8OOO Fax418.9325200

TO: CREDITORS OPWINDSOR MACHINE & STAMPING LIMITED, ETAL.

Re: Windsor Machine & Staniping Limited and the Corporations Listed in Schedule "A"
(collectively the "Company")
Our File No;: 08-0701

Take notice that on August 6, 2008, the Company made an application under the Companies' Cl'editors
ArrangementAct ("CCAA"). Pursuant to the order issued by the Ontario Superior Coutt of Justice -
Commercial LIst (the "Initial Order"), RSM Richter Inc. was appointed the Company's Monitor
("Monitor").

A copy àfthe Initial Order is available at:

Prior to the CCAA filing, on August 1, 2008 the Company filed a Notice of Intention to Make a Proposal
("NOl") under the Bankruptcy and Insolvency Act. The NOl proceedings were stayed upon
commencement of the CCAA proceedings.

Should you wish to receive a copy of the Initial Order, by mail, please contact Raj Kashyap of the Monitor's
office at: 416-932-6012. -

At present, creditors are not required to file a proof of claim. The Company and/or the Monitor will
provideyou with farther information in due course.

Please note that:

• During the Company's restructuring proceedings, the Company is continuing to carry on its
operations in the normal course under the direction of its management;

• Pursuant to paragraph 10(a) of the Initial Order, the payment ofafl amounts owing by the
Company to its creditors as at the date of the NOlfihing (August 1,2008) has been stayed;
however, the Company intends to pay for all goods and services provided to it throughout the
restructuring period;

• Pursuant to paragraph l5of the Initial Order, vendors are required to continue to supply the
Company with goods and/or services throughout the restructuring period; however, they are
not required to extend credit to the Company; and

• Durin9 these restructuring proceedings, suppliers should discuss directly with the Company the
terms ofpaymentfor goods and/or services that they provide to the Company.

RSM RICHTER INC.
IN ITS CAPACITY AS CCAA MONiTOR OP
WINDSOR MACIUNE & S1AMPINO LIMITED
AND TUE CORPOR TIONS LISTED iN SCHEDULE "A"
AND NOT iN iTS PERSONAL CAPACiTY

ASM Rtthter Is anThdependent member firm olRSM letersatlonal,
an aItlilation of independent acouelfng and prolessiommol fines.
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SCHEDULE "A"

• Lipel Investments Ltd..

• WMSL Holdings Ltd.

442260 Ontario Ltd

• Winmach Canada Ltd.

Production Machine Services Ltd.

538185 Ontario Ltd. (FilisTool)

Southern Wire Products Limited

• Pellus Manufacturing Ltd..

Tilbury Assembly Ltd.

St. Clair Forms Inc..

Centroy Assembly Ltd.

Pioneer Polymers Inc.

• G&R Cold Forging Inc.

Windsor Machine de Mexico
•

•
•: Winniach Inc.

Windsor Machine Products, Inc.

Wayne Manufacturing Inc.

383301 Ontario Limited



Exhibit "F" to the Affidavit of Lionel J. Pettier swornbefore me this

27th day of August, 2008.

/
Commissioner, etc.

25152t3.1



To <jmarjfl@rniIjertj1omson.com>
cc "Andrew J, Hatnay" <ahatnay@kmlaw.ca>, EUzabeth M.

Mitchefl' <emitcheIf@kmlaw.ca>
08/21/2008 i024 AM bcc -

Subject RE: Windsor Machines & Stamping Limited - CCAA

------

Dear Mr. Mann,

Further to my email below, we understandthat with respect to the Pension
Contributions that Pellus Manufacturing ha reported its hours for July and
remitted the corresponding contribution. Tilbury Assembly Limited has
reported its July hours but has not remitted the contribution cheque yet. We
understand that Tilbury's amounts become past due on August 31, 20Ot.

Regards,

Original Messag
> From: Dezuetnios Yiokaris
> Sent: August 20, 2008 3:49PM

'jmarin@millerthomson.com'
> Cc: Andrew J. Hatnay; Elizabeth M. Mitchell
> Subject: Windsor Machines & Stamping -Limited - CCAA
>

> Dear Mr. Mann, -

>

> We write further to Mr. Hatnay's August 15, 2008 facsimile and our
conversations of that day and today. We understand that you should be able to
advise shortly whether your clients will confirm that the companies will pay
the employees' wages and all remittances.
>

> We confirm that there are, at least, Union Dues and Paid Education Leave
currently outstanding. Our c1iexts will advise shortly with respect to
Pension Contributions. Please note that for the amounts owing, the
documentation regarding how much is owed is in the possession of your clients
and the exact amount is currently not available to our client.
>

>

> UNION DUES
.> We understand that these dues are paid monthly and are payable by the 10th
or the 15th of the following month in which the dues were deducted (depending
on the Collective Agreement). The month listed in the left hand column is the
last month that the dues were paid.
>

> G & R Cold Forging > -> June 2008 - (owes
July) - - -

.> Pellus Manufacturing > -> June 2008 (owes July)
> Pioneer Polymers > -> July 2008 -

> Tllbury Assembly > -> May 2008 - (owes June
and July)
> - (
>

> PAID EDUCATION LEAVE
> We understand that Paid Education Leave is paid quarterly as per the
Collective Agreements and is not due until that quarter is over. The month
listed in the left hand column is the last month (quarter) that the dues were
paid.



>

> G & P. Cold Forging > -> September 2007 (owes 3 quarters)
> ?ellus Manufacturing > -> June 2008
> Pioneer PQlyTners > -> June 2008
> Tilbury Assembly > -> June 2008
>

>Note: We understand that in the normal course, the next quarterly payment
for moiths of July/August/Septemberis not payable until October 2008.
However, since the amount owed is based on hours worked, in the case of a
plant closure, thepayment should be sent sooner [i.e. if a plant closed
August 30, 2008, that payment for the two months of the third quarter should
be sent in September 2008 (based on hours to the closure date) 3
>

> Regards
>

> Demetrios Yiokaris
> Koskie Minsky LLP
> Suite99O-20 Queen Street West
> Toronto, ON M55 3R3
> E-mail:dyiokaris@kmlaw.ca
> Tel: 416-595-2130
> Fax: 416-204-2810
> www.kmlaw.ca.
>

> This e-mail message is privileged, confidential and subject to copyright.
Any unauthorized use or disclosure is prohibited. -
> Le contenu du present courrier eat privilêgié, confidentielet soumis a des
droit d'auteur. Ii eat interdit dé l'utiliser ou de le divulguer sans
autorisat ion.
>

>
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THOMSONLLP
Banisters & OIICItOro
Patent & Trade-Mark Agents -

40 KIng Street West, Sue 5800
P.O. BoxiOll
Toronto, ON Ceneda M5H 3S1
1: 418.595.8500
F: 418595.8895
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August 22 2008 JOe Mann
DTreot Uno: 418.595.8879
JmarIn@mllierthomsoa.com

Koskie Minsky LLP
20 Queen Street West
Suite 900
Box 52
Toronto, Ontario M5H 3R3

- Attention: Mr. DemetriosYiokaris

Dear Sirs:

Re: Windsor Machine & Stamping Limited et a!. CCAA

We acknowledge receipt of your correspondence of August 15 and your e-mails of
August 20 and 22 in response to our reqiest for confirmation of the status of remittance of
pension contributions, union dues, paid education leave and other amounts which Pellus
Manufacturing Ltd., Tilbury Assembly Ltd., Pioneer Polymers Inc. and 0 & R Cold Forging
Inc. (the "Represented CCAA Companies") are required to remit under the respective collective
agreements for employees represented by your client. United Autoworkers, Local 251, at those
CCAA Applicants' facilities.

We confirm that the Represented CCAA Companies:

(a) will continue to pay the employee wages- and remittances in respect of pension
benefits, health benefits and other amounts that are prescribed by the -respective
colleutive agreements (the "Remittance Amounts") in the ordinary course of

• business; and

(b) has paid all Remittance Amounts identified in your noted c-mails as being
payable in accordance with the Represented CCAA Companies' books and
records.

The Represented CCAA Companies will, at your client's convenience, reconcile the
calculation of the quantum of the Remittance Amounts identified in your e-mails with that
calculated by your client as being due under the respective collective agreements.

We would note that the Represented CCAA Companies will consult with your client in
advance of any restructuring efforts that involve the permanent or temporary cessation,
downsizing, shut-down or consolidation: of any of their businesses or operations to achieve

Toronto Vancouver Calgary Edmonton London KItchener-Watsrtoo Guelph Markham Montr4al

AffiSatlons Worktwtd
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reductions of overall costs and improvements to.the operating efficiencies of the Represented
CCAA Companies with the continued support of your client.

Youis tnly,
0

V
cc. Gerald E. Skillins,

Ducharme Fox LLP

Bobby tL Kofinan,
RSMRichter Inc.

0 Leonard Peltier and Dave Zultek,,
Windsor Machine & Stamping Limited

25tI579.I



Exhibit "0" to the Affidavit of Lionel J. Peltier sworn before me this

27th day of August, 2008.

K Commissioner, etc.
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WindsorMachiñe
& Stamping Ltd.

August 22, 2008

Dan }ane Lessiug
500 Division Road
P.O. Bar 510
Windsor, Ontario
N9A 6M9

Attention: C. Santorossa

Dear Mr Santorossa:

5725 OUTER DR. R R #1
WiNDSOR, ONT. CANADA

NSA 6J3
PHONE 519-7377155

FAX 61 9437-7102

Re: Windsor Machine & Stamping Limited and the corporations listed in Exhibit
"A" attached (collectively, the "Company")

On August 1,2008, the Company filed a notice of intention for make a proposal (NO) pursuant to,
the Bankruptcy and InsolvencyAet.

On August 6, 2008, the Company filed foe protection pursuant to the Companies'Crcditors
ArangementAct (CCAA"). Pursuant to the order issued by the Ontario Superior Court of Justice
(the "Court") (the "Initial Order"), RSM Richter Inc. was appointed the Company's monitor. The
NOT proceedings were stayed pursuant to the terms of the Initial Order. A copy ofthe Initial Order
is attached to this letter.

Pursuant to paragraph ii(b) of the Initial Order, the Company is authorised."provlded it has given
not lees than ten (io) days notice to effected parties, to repudiate such of its arrangements or
agreements of any nature whatsoever, whether oral or written, as the Company deems
appropriate..."

Accordingly, we are writing to advise that effective September i 2008 In accordance with paragraph.
ii(b) of the Initial Order, we are repudiating the leases and all related agreements described in
Exhibit "B".

Should you have any questions or require any further Information please contact the undersigned.

Yours very truly,

WINDSOR MACHINE & STAMPING LiMITED
AND THE CORPORATIONS LISTED ON EXHIBIT "A"

c.c. Joe Mann (Miller.Thompson)
Lana Bezner (RSM Richter Inc.)
Tony keyes (Ogilvy Renault LLP)



EXHIBiT "A"

lApel Investments Ltd.

WMSL Holdings Ltd.

442260 Ontario Ltd.

Winmach Canada Ltd.

Production Machine Services Ltd.

538185 Ontario Ltd. (Ellis Tool)

Southern Wire Products Limited

Pellus Manufacturing Ltd.

TilbuiyAssembly Ltd.

St. Clair Forms Inc.

Centroy Assembly Ltd.

PioneérPolymers Inc.

G&R Cold Forging Inc.

Windsor Machine de Mexico

Winmach, Inc.

• Windsor Machine Products, Inc.

Wayne Manufacturing Inc.

383301 Ontario Limited



RXIHBIT "B"

Lease YIN No. Make Model - Lessor Lessee
No. ______ __________ ___________

6695
_____________

1GTHC241J57E124552
______

GMC Sierra Dan Kane Leasing Windsor Machine
- _________ &Stamping Ltd.

____

7276 1GCflC24U16E122655
_____

Chevrolet
_____

Silverado Dan Kane Leasing Pellus
Manufacturing

_________ Ltd.
____

6695
____________

1GCEC14X46Z265972
_____

Chevrolet
_____

LI i.oo Dan Kane Leasing Windsor Machine
_____________ & Stamping Ltd.

_____

7126
_________________

IFIYRi0U16PA71774
_______

Ford
_______

Ranger Dan Kane Leasing 538185 Ontario
____________ Limited

_____

6695
________________

3GCEC14X66G193785
_______

Chevrolet
_______

LI isoo Dan Kane Leasing Windsor Machine
__________

& Stamping Ltd.
____

6695
____________

1FFRF12257NA58936
_____

Ford
_____

Fio Dan Kane Leasing Windsor Machine
__________ & Staxnping Ltd.

____

6695
_____________

3GCEC14X96(1982O5
______

Chevrolet
_____

LTi.oo. Dan Kane Leasing IWindsorMachine
___________

& Stamping Ltd.
____

6695
_____________

1G1AL52f657623382
______

Chevrolet
______

Cobalt Dan Kane Leasing Windsor Machine
_____________ & Stamping Ltd.

_____

7276
________________

3GCECi4X06G188906
_______

Chevrolet
_______

LI ijoo Dan Kane Leasing Pdllus
Manufacturing

____ _____________ _____ _____ __________ Ltd.



indsorMachine
&Stainping Ltd.

August 22, 2008

5725 OUTER DR. R R #1
W)NDSOR. ONT. CANADA

N9A 8.13
PHONE 518-737-7155

FAX 518-737.7102

DELWERED BY JMML AND BY MAIL

GMAC
P.O. Box 5000
Station D
Toronto, ON
M9A 5E3

Attention Customer Service

Re Windsor Machine & Stamping Limited and the corporations listed in Exhibit
"A" attached (collectively, the "Company")

On August 1, 2008, the Company filed a notice of intention for make a proposal ("NOl") pursuant to
the Bankruptcy and Insolverwy Act.

On August 6, 2008, the Company filed for protection pursuant to the Camp o.nies' Creditors
ArrangementAct ("CCAA'). Pursuant to the order issued by the Ontario Superior Court of Justice
(the "Court")(the "Initial Order"), RSM Richter Inc. was appointed the Company's monitor. The
NOI proceedings were stayed pursuant to the terms of the Initial Order. A copy of the Initial Order
is attached to this letter.

Pursuant to paragraph u(b) of the Initial Order, the Company is authorized "provided it has given
not less than ten (io) days notice to affected parties, to repudiate such of its arrangements or
agreements of any nature whatsoever, whether oral or written, as the Company deems
appropriate..."

Accordingly, we are writing to advise that effective September 1, 2008 in accordance with
paragraph n(b) of the Initial Order, we are repudiating the lease between Terry Linton
Chevrolet Olismobile Ltd. and St. Clair Forms Inc. and all related agreements for the asset(s)
listed on Exhibit "B".

Should you have any questions or require any further information please contact the undersigned.

Yours very truly,

WINDSOR MACHINE & STAMPING LIMITED
ON EXHIBIT "A"

c.c. Joe Mann (Miller Thompson)
Lana Bezner (RSM Richter Inc.)
Tony keyes (Ogilvy Renault LLP)



EXIHBIT"A"

Lipel Investments Ltd.

• WMSL Holdings Ltd. •

442260 Ontario Ltd.

• Winmach Canada Ltd.

Production Machine Services Ltd.

• 338185 Ontario Ltd. (Ellis Tool)

Southern Wire Products LimIted

Pellus Manufacturing Ltd.

• TilbuqMsernb1yLtd.

St. Clair Forms Inc.

Centroy Assembly Ltd.

Pioneer Polymers Inc.

G&R Cold Forging Inc.

Windsor Machine de Mexico

Winmach, Inc.

Windsor Machine Products, Inc.

Wayne Manufacturing Inc.
• 383301 Ontario Limited
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• EXEII3IT"B"

VINN0. Make • Model
[çpEC14V16Z125gI • Chevrolet Silveradoicio



indsorMachine
& Stamping Ltd.

August 22, 2008

Pinnacle Chrysler Jeep Dodge Inc.
2300 Tecimiseh Road East
Windsor, ON
N8W iF5

Attention: Jeff Hainlin

Dear Mr. Hamlin:

5725 OUTER DR. R R #1
WINDSOR, ONT. CANADA

NSA SJS
PHONE 519-737-7155

FAX 519-737-7102

Re: Windsor Machine & Stamping Limited and the corporations listed in Exhibit
"A" attached (collectively, the "Company")

On August ., oo8, the Company filed a notice of intention for make a proposal ("NOl") pursuant to
the Bwzkruptcy and insolvency Act.

On August 6, 2008, the Company filed for protection pursuant to the Companies' Creditors
Arrangement Act ("CCAA"). Pursuant to the order issued by the Ontario Superior Court ofJustice
(the "Cowf) (the "Ii1tial Order"), RSM Richter Inc. was appointed the Company's monitor. The
NOl proceedings were stayed pursuant to the terms ofthe Initial Order. A copy of the Initial Order
is attached to this letter.

Pmnuantto paragraph n(b) of the Initial Order, the Company is authorized "provided It has given
not less than ten (10) clays notice to affected parties, to repudiate such of its arrangements or
agreements of any nature whatsoever, whether oral or written, as the Company deems
appropriate.

Accordingly, we are writing to advise that effective September i, 2008 in accordance with paragraph
u(b) of the Initial Order, we are repudiating the lease between Pinnacle Chrysler Jeep Dodge Inc.
and Windsor Machine & Stamping Limited and all related agreements for the asset(s) listed on
Exhibit "B".

Should you have any questions or require any further information please contact the undersigned.

Yours very truly,

WINDSOR. MACHINE & STAMPING LIMITED
AND TUE C9BP,ORAI1ONS LISTED ON RX1IIBY "A"

c.c. Joe Mann (Miller Thompson)
Lana Bener (RSM Richter Inc.)
Tony Reyes (Ogilvy Renault LIP)



EXHIBiT "A"

= Lipel Investments Ltd.

WMSL Holdings Ltd.

442260 Ontario Ltd..

Winmach Canada Ltd.

Production Machine Services Ltd.

538185 Ontario Ltd. (Ellis Tool)

Southern Wire Products Limited

Pellus Manufacturing Ltd.

Tilbuty Assembly Ltd.

St. Clair Forms Inc.

Centroy Assembly Ltd.

Pioneer Polymers Inc.

G&R Cold Forging Inc.

Windsor Machine de Mexico

Wininach, Inc.

Windsor Machine Products, Inc.

Wayne Manufacturing Inc.

383301 Ontario Limited



EXEIBIT "B"

--S

Lease No. VINNo. Make Model
8135 1J4ER48NX5C705713 Jeei Grand Cherokee
84690 2B3XA43G66H47769 Dodge Charger
77950 2B3EA43G16}1237S51 Dodge Charger



IN THE MATTER OF TIlE COMPANIES' CREDITORS ARRANGEMENTACT, RS.C. 1985, c. C-36, AS AMENDED Court File No: CV-08-7672-OOCL

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF WINDSOR MACHINE &
STAMPING LIMITED AND THE CORPORATIONS LISTED IN SCHEDULE "A"

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at Toronto

AFFIDAWT

DUCHARME FOX LLP
800 University Avenue West
Windsor, Ontario N9A 5R9

Gerald E. Skillings
Tel: 519-259-1805
Fax: 519-259-1835
Email: gskillingsducharmefox.com

MILLER THOMSON LLP
Scotia Plaza.
40 King Street West, Suite 5800
Toronto, ON M5H 3S1

Joseph Mann LSUC# I 6957R
Tel: 416-595-8579
Fax: 416-595-8695
Email: jmarin@millerthomson.com

Solicitors for the Applicants

2503437.5
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