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

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 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. 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. 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., Winmach Canada Ltd.,
Production Machine Services Ltd., 538185 Ontario Ltd. (“538185”), Southern Wire
Products Limited, Pellus Manufacturing Ltd. (“Pellus”), Tilbury Asseﬁbly Ltd.
(“Tilbury™), St. Clair Forms Inc., Centroy Assembly Ltd., Pioneer Polymers Inc., G&R
Colvd 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 |

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 (“NOI”) 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-36, as amended (the “CCAA™). A
copy of the First Affidavit is attached as Exhibit “A” to this my Affidavit. All terms not
otherwise defined 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 Honourable 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. Thé 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/Restructuring/Windsor.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 Facili

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 Compahies (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:

(@)  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 NOI’s by WMSL
Centroy, 538185, G & R, Tilbury, Pellus and 383301 and of the initiation

of these proceedings; and

(¢)  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 o;ﬁerating efficiencies of those operations whose

employees are represented by the UAW.

24. Couhsel 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
® 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 Coinpanies 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 Accommodation Agreements; and

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

Consolidations.
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33. The Companies are of the view that they need to be in a positibn 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:

(@) 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 grbss 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, I 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.

L J. PELTIER

LI

R g A S Y T

7 Commissioner for Taking Affidavi

breyalo £. sz/%;%
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Exhibit “A” to the Affidavit of Lionel J. Peltier sworn before me this

27th day of August, 2008.

A Commissioner, etc.

Greradd £ S bktllingg
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Court File No. CV-08-7672-00CL

.. ONTARIO ,
SUPERIOR COURT OF JUSTICE
(Commercial List).

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

. 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 CANADALTD,, PRODUCTION MACHINE
SERVICES LTD., 538185 ONTARIO LTD., 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 WINMACH INC., WINDSOR
MACHINE PRODUCTS, INC.,, WAYNE MANUFACTURING INC. and
383301 ONTARIO LIMITED

AFFIDAVIT OF LIONEL J. PELTIER
(Sworn August 0, 2008)

o A Lnonel I. Peltier, of the Cxty of Wmdsor, in the Province of Ontano -
MAKE OATH AND SAY: ' ‘
1. - 1 am the President of Windsor Machirie & Stampmg Limited, (“WMSL"), prel
Investments Ltd, (“prel”), WMSL Holdings Ltd. (“Holdmgs”) 442260 Ontario Ltd.
(“442260™), Wmmach Canada Ltd. (“Winmach Canada”) Production Machme Services
Ltd. (“Production™), 538185 Ontario Ltd. (“538185”), Southern - Wme Products
(“Scuthem Wine”), Pellus Manufacturing Ltd. (“Pellus”), Tilbury Assembly Ltd.
* (“Tilbury™); St. Clair Forms Inc. _(‘?sc. Clair”), Centroy Assembly Ltd. (“Centroy”), °
* Pioneer Pblymers' Inc. (“Pioneer”), G&R Gold F_orging Inc. (“G&R”), Machine de
Mexico .Winmach Inc. (“Machine Mexico”), Winmach .Inc. (“Winmach”), Windsor
Machine Products, Inc. (“WMPI"), Wayne Mamifacturing,( Inc. (“Wayne
» Manufacturing") and 383301 Ontario Limited {*383301%) and as such, 1 have personal
lén;)wfedge of the matters to which [ hereinafter depose, save a;nd except where T have
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indicated that I have obtamed the facts from other sources, in whmh case [ veuly belreve

those facts to be true,

L Oveg_ng
2. . This Affidavit is swom in support of the application by the Applicants for an
order for certain relief under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c.
C-36 (the “CCAA”™), as amended.

3 On August 1, 2008, WMSL, 538185, G&R, Tilbury, Pellus and 383301 each filed
anotice of intention to. make a proposal pursuant to section S0 4(1) if the Bankruptcy and
Insalvency Act (Canada) naming Doyle Salewski Inc. (“DSI”) as proposal trustee.therein.

4, DSI has prepared and filed with this Honourable Court a First Report of thé
"Proposal Trustee and Proposed Chief Restructuring Advisor dated. August 6, 2008 (the
“DSI Report™). The DSI _Rep_ort'mclui_ies, together with the Appendices thereto:
(2)  adescription 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 Apphcants and revnewad'
by DSl inits capacnty as proposal trustee; and

_(© . ‘a descnptxon of:
@M the orders and contracts of the Applicants;
(i)  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.

5 1 have revxewed the DSI Report and the mformatxon contamed therem is true and

1.correct in all matenal respects.

6. Iswear this affidavit to sup;ilemen_t the information contained in the' DSI Report
in connection with the application by the Applicants for certain refief under the CCAA.
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. “ ‘ 3 .
7. The objecnve of the CCAA proceedmgs is to allow the Applicants to deal thh

strategic alternatwes for the preservation and erihancement of their business..

8.  The ;elief_ tequested by th‘e Applicants in thése proceedings im;iu.des:
(a) ‘ the granting of a stay of proceedings in fév‘oﬁr of all uof the Applic~ants;
® the appomtment of RSM Richter Inc (“Rmhter”) as momtor,
©) the appomtment of DSI as Chxef Restmctunng Adwsor,

@ t.he approval of debtor-in—possession ﬁnancing from Bank of Montreal (the
“Bank”); and '

{e the granting of vanous charges on the assets of the Applxcants

The requested relief should prowde the Apphcants with. sufﬁclent protecuon to focus
_their energies on preserving their business, including the continued supply of gocds and
services and the negotidtion with major customers of financial and other accomxf;odations s
io certain of the Applicants _in connection with their continued operations during the
CCAA proccedings. ' ' : ' '

9. The Apphcants’ operatxons and its fundmg and supply arrangements are
sufficiently intertwined, that the preservatwn of the Apphcants’ business can only be
assured by the requested relief extended to all of the Applicants.

- IL - Description of Business and Actlvities

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

f9ﬂows:
A; Mayufacturing Concerns
(a) . WMSL is an Ontario corporation having ifs principal place of Busipess 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 bf wire products (“wiré’meaning |
‘-‘r'netallsteel rb@" products of van'oﬁs diameters), rubber products, foam
products aﬁd assembled products such as headrest assemblies and exhaust .
suspension systems (which asscmbleyé use the wire, foarn and rubber
coméonents) to customers in the North America automotive inciustry. :
538183 is an Ontario borporati.on having its principal place of business
l@tﬁ at 5475 Outer Drivé in Tecuméeh, Oqtario.' 538185 dwigﬁs and

fabricates much of the production mach{nery and the tools and dies

-required by the other Applicants that are manufacturing concerns to

manufacture the various parts and components made by those Applicants.
Production is an Ontario corporation, also having its principal place of
business at 5475 Outer Dn'.veA in Tecumseh, Ontario.. Production

historically designed and fabricated much of the production machinery

» that is used by‘the other Applicants that are manufaétutixig cbxicéms, but

this function has now being undertaken by 538185.

G&R is an Ontario corporation having its principal places of businesg

located. at 7072, 7084 and 708_5 Smith Indilstr'i_aIADriVe, Amherstburg,

. Ontario. G&R manufactures verious components out of the 7072 Smith

Industrial Drive plant, and headrest assemblies and foam rubber
comiponents out of the 7084 and 7085 Smith Industrial Drive plants.

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 rubbef'compo:xents. The manufécturing .operations at
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* Tilbury are currently being wound down and are to be combined with the

manufacturing opera;ions'of Pioneer,

Pioneer is an .Oqtario corporation have its principal place of business
located at 14 Industrial Park Drive, Tilbury, Ontario. Pioneer currently
ri_mnufactureé e_).ch‘a'ust isolators, torsion rods, seats strikers _ana pencil.
braces. | .

Péllus is an Ontario corporatiéil héving 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” operation af the. 7075 Industrial Drive plant.

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

to the other manufacturing companies.

Centroy is ‘an Ontario corporation whose fnanufacturing 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
bo_ndon Roz}d , Tha;nésville, Ontario.

St. Clair is an Ontario Corporation whose manufacturing operations ‘were,
with a view to reducing costs .and improving cash flow, woundAd.own in
February, 2007. It had carried on its manufacturing business at a plants
locatet_i atZ Graham Sﬁeet, Blenheini, 01-1ta_rio. -

WMPI is a Michigan corporation having its. principal placgs of business
located at 26655 Northline Road, Taylor, Michigan. WMEPI is currently

involved in warehousing parts and components manufactured by the

[T
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'Appheants that are manufactunng concerns, for packmg and shxppmg to

customers m the U.S,, and to avoid U.S. /Canada border crossing delays
Wm'dsmj Machme de Mexico is & Mexxcan corporat;on that assembles
headre§t mechénisms for customers located in Mexico.

Wayne Manufactunng is a chhlgan corporation havmg its pnnc1pal

places of busm&ss located at 26655 Northline Road, Taylor, chlngan

Wayne is currently manufacturing exhaust hapgars,‘ torsion rods and seat
strikers.

_ Holding Concerns

Lipel is an Ontarjo corporation having its principal place of business at

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

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

Applicants that are' manufacturing cﬂncems, as well as 1 vacant property

in Dutton, Ontario and the “head office” at 5725 Outer Drive,

/383301 is an Ontario corporation havixig its bﬁnpipzﬂ_ place of business at -

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

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

_that are madufacmring concerns, as well as' 1 vacant property in

McGregor, Ontario,

442260 is an Ontario corporation baving its principal place of business at

- 5725 Outcr Drive, cht.xmseh Ontario. "442260 owned a tract of land-on

Walker Road in Windsor, Ontano that was not used or othermse mvolved

in the manufacumng processes of any of the Apphcants (but was a vacant
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fot that was sold as a residential development proﬁerty approximately 4
years ago.

C.  Other Holding Concerns

(») Hpidi‘ngs is an Ontario corporation having its pringipal place of business at

5725 Outer Dﬁve, Tecumseh, Ontario. Holdings owns all of the issued .

and outsté.nding shares in WMSL and in Winmach Canada.

(@  Winmach Canada is-an Ontario corporation having its principal place of
business at 5725.Outer Drive, 'ffecumseh, Ontario. Winmach Canada
~owns all of the issued and outstanding shares in the Ontario-based

Applicants that are manufacturing concerns.

()  Winmach is a Michigan corporation having its prmc:pal place of business
at 26655 Northline Road, Taylor, Michigan, Winmach owns all of the
" issued and outstandmg ghares in WMPI and Wayne Manufacturing, the 2

U S. based Applicants that are manufacturing concerns.

S B v The manufacturing and sales activities-of the Applicants are all conducted through
WMSL, in that all 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 carry on the specific manufacturing activities required to perform those purchase
" orders and contracts. Internally, those affiliated subcontractors intémally invoice WMSL
for the aggregate of the material, labour and allocated overheadicosts, plus 3% of such

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

and supplies required to perform the subcontracted puréhase order and contracts, and are,
accordingly, liable for the payment of the cost of thosé goods and supplies.

4. For the Canadian manufactunng concems, cheques are issued directly to trade :
-creditors and any overdraft in the accounts maintained at the Bank are xmmcdxately ,

24438074
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cleared by the transfer of funds from. WMSL’s Canadian or U.S. dolIar accounts as may

be applicable with the Bank.

15. Forthe US. manufacturing concerns, where-there is no overdraft accommodation

in place, WMSL reviews all dzsbursement requests and funds the “xmpress 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

concems.,

17. Because of the structure of the operanons of the Applicants, the term and
operating facxlmcs with the Bank are structured as loans to WMSL, which pays
disbursements on behalf of or advances funds to the other Apphcants that are
rhanufactui'ipg concerns as described above. The indebtedness under those facilities has
been guaranteed on an ﬁnlimited basis by all of the other Applicants other than (i) Lipel,
whose guarantee is to the éxtent of $10,000, 000 00 and (ii) 383301 and Machine Mexico
which have not guaranteed the Bank indebtedness. Thwe operanng and term loan
facilities and the guarantees are secured by all of the assets and undertakmg of all of the
pphcants other than. Machme and 383901 '

18. 383301 is dn'ectly indebted to the Bank on a first mortgage facility described in

paragraph 25 of the DSI Report. The mdebtednws of 383301 to the Bank has been o
guaranteed by WMSL, Centroy, Pioneer and G&R. Those guarantees are secured by the

. asSets and propemes of those guarantors

19. The operating and term facilities have been extended to' WMSL undér the terms
of dn Amended and Restated Credit Agrecment entered into in July of 2005.

26. The inter-company loans that may be owing to WMSL from time to time by the
’Ontano-based manufacturmg concerns who are Applicants were collaterahzed in 2004 by
the delivery of security on all of the assets and undertaking of such Apphcants to WMSL.
Holdings is owed' money by WMSL and has security in 8ll of the assets and undertaking

- of WMSL. All of the security eld by WMSL and Holdings is second in priority to the ..

24433074
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sécﬁrity of the Bank. The Applicanls are currently 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 Apphcants (other than 383301 and Machine
Mex1co) 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 msuted 100% of all accounts recexvables ownng to WMSL,
meaning that if any of the accounts receivable owing to Windsor Machine should become
uncollectible, EDC will pay the amount of the unoollect]ble account recewable to BMO
(on behalf of Windsor Machme)

23. - The Apphcants have entered into agreements to sell the followmg redundant
assets that are no longer used jn operations: -

(a) 2520 Bender Crescent, Tecumseh, Ontario, for gross proceeds of
. $300,000.00, the sale of which was completed on August 5, 2008,

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

(6) . A vacant lot in Dutton, Ontario for gross proceeds of 3160,000.00 the sale
of which is scheduled to close on August 22' and

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

24..  The Applicants have agreed with the Bank that the proceeds of the sale of 2520
Binder Crescent, Tecumseh Ontario, net of reasonable costs relahve to the disposition,
will be applied to reduce the principal amount of the WMSL’s term facilities with the
Bank. The Applicant is discussing similar arrangements with the Bank for the sale of the . A
other redundém assets. ’ A

25 Itis noted in paragraph 24 of the DSI Report that as August 1, 2008, the ‘
Applicants appear to be indebted to the Bank in the amount of $9,280,968 thh respect to
the revolvmg operating line and $l ,417,340.00 in respect of the Facxlxty F loan

2443807.1 -
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26.  After tho application of the proceeds of the sales noted suboarg'graph 23(a) and
the gpplication of funds currently in the WSML accoumts, the revolving operating line
indebtedness and the Facility F Term Joan will be reduced to approximately $8.0 million
 and$l 17,340.60 respecively. ' ' |

Other Secured Creditors :

27. In paragraph 27 of the DSI Report, it is noted that 383301 LS indebted to the Bank
ln the emount of approx:matcly 322 mﬂlmn with respect to the mortgages on the 4 plaats
and one vacant property that it owns and is indebted i in the amount of approxmnately

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

28.. In May of 2006, 383301 borrowed approximately 32‘4 million from the Bank and
éppiiqd approximétely $1.2 million of that loan o reduce the now second mortgage-
" - balance by that amount. That mortgagé was originally a first ranking ‘'vendor-take back . -
morté_agé given in favour of the second mortgage holder oﬁ the purchase of the 2 of the 4
plants and the one vacant lot owned by 383301. " As part of the 383301 refinancing with
the Bank, the second mortgage holder agreed to subordinate xts mortgage to the mortgage
granted to the Bank, and the second mortgage oollateral was extended to cover 2.
additional buildings that had not ongmally been sub_lect to the vendor-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 of rent to 383301 during these proceedings. ' :

Support For Restructure Efforts

30. Ofthe 279 employees of the applicants listed in Appendix “3” of the DSI Report,
190 employees are unionized and are represented ‘in Canada by UAW Local 251 (the
“UAW?”) and in the U.S. by another UAW local.

31, The Applicants have advised the UAW of the ﬁling of the NOT’s by WMSL,
Centroy, 538185 G, & R, Tilbury, Pellus and 383301 and of the initiation of this
- application under the CCAA. The Apphcants have agreed fo provide full dzsclosure and
to allow ;ewew by UAW International Union of the Applicant’ s current ﬁnancm]

2443807.1
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. posmon, and the UAW has confirmed that it will contmue fo support the Applicants.in -
 their restructuring efforts, and 1s prepared to discuss further reductions of overall costs . .
~ and imiprovements to the operanng efficiencies with the Apphcants whose employees are
. represented in the UAW

32.  WMSL has had prehmmary discussions with the Applxcant’s major customers,
including reqmrements to negotlate and conclude Accommodation Agreements vmh
those customers. Theee ‘customers are aware that the dxscussmns 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 inc}ude one customer which
in:itiated a ptoceeding in the U.S. for a temporary restraining'o'x&er prex}mting WMSL
from ;aieing prices or disconﬁnning’shipments. As noted in paragraph 15 of the DSI
Report, the AApplicents agreed to continue to ship products at the existing prices to that

‘ customer, on A-advice of US. 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 AReport is a'projection of the cash flow of the
Applicants for the period ending ‘Se'pt'emberv 30, 2008 (the “Cash Flow Forecast”).

34, WMSL, as bono{ver 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 apptoval of t}us Court in the form attached to this my Affidavit as Exhibit
4% AS’

35. The Cash Flow Forecast mdxcated that the Apphcants w111 be able to fund its
operations during the period endmg September 30, 2008 from available deposned funds.
However, the Applicants are of the view that the DIP Facility is desirable because:

: '(a) the funding of their Operatxons may require advances from the DIP Facility
after Septemher 30, 2008 and dunng the course of these proceedings; and

(b) ~  while the estimated conﬁxmed sales, “new” contracts in preduction and
confirmed orders set out in paragraph 21 of the DSI Report are based upon

2443807.)
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orders-in-hand, such orders are, in accordance with industry practxce
subject to :

1) customer confirmed delays in production and delivery; and .
i) cancellation.’ |

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

Initial CCAA Order Sought

36. Asa result of the financial condmon of the Applicants, proceedings 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
reasonable oppoﬁunity to address their current ﬁnancial'difﬁcnliies, 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 erployee
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 restructunng efforts of the
Applicants.

. 37. " RSM Richter has consented to act ‘as monitor {the “Monitor™) in these

proceedmgs if the relief requested is granted by the Court.

38, DSL has consented to act as the Chief Restructuring Adyiso; (“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 Apphcants as secunty for the fees of the Monitor, and its legal counsel,
the CDA and its legal counse], the legal counsel of the Applicants and the legal counsel
to the Bank in the aggregate amount of $750,000 (the “Administration Charg?’). The
Administration Charge will ensure that adequate monitoring and professionali advice is

provided to the Applicants during these proceedings.

40.  The ‘proposed CCAA Order also btovides 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

2443807.1
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DIP LOAN AGREEMENT

This loan agreement is dag;:d as of the ST day of August, 2008,

AMONG: , '
. WINDSOR MACHINE & STAMPING LIMITED
s Borrower 4 h
‘- and -
. THE CORPORATIONS LISTED IN SCHEDULE “D”
as Guarantors
- and ~ i '
BANK OF MONTREAL
asLender

1. Borrower: Windsor Machine & Stamping Lifnited (the “Borrower"). ’
.2 I;e'nder' Bank of Montreal (the “Lender™). B
3. Applicants Bortower and its affiliates listed in Schedule “D”
(conecuvely, the “Apphcants” and mdlvnduany, “Applicant™)
’ 4 - Guarantors: ‘The affiliates of the Bormwer listed in Schedu]e “D”
(collectweiy, the “Guarantors” and individually, a “Guarantox")

5. . Definitions: Capitahzed terms used without specific definition in this Agreemcnt or in
Schedule "A™ hereto have the meanings ascribed to them in the Senior Credit Agreement.
The Schedules attached to this Agreement are mcorporated in thns Agreement by
reference as if set out in ﬁlﬂ herein. ‘

6. DIP Facility: Subject to the 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 Cdo. $2,000,000 or the US Dollar Equxvalent
Amount (the “Maximum Amount”), )

7. Availment Opﬁons: The DIP Facility is available by way of:

TorDocs_5884160_14.D0C



(a) Canaaian Dollar loans (“Prime Loans”);
) Us Dollar xoam (“USBR Loans”), and

{©) Letters of Credxt in Canadian Dollars (or, to the extent permttted by the Lender,
C US Dollars), in an aggregate amount not exceedmg, without the Lender 8 consent,
SIOO 000. - . ,

Each use of the DIP Facility by way of any of the foregoing methods is ieferred foasa
“Borrowing”. Notwithstanding any other provision of this Agresment, 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 Commitment in effect at'such time. Because the DIP Facility is-
" available in Canadian Dollars and in US Dollars; the amount outstanding under the DIP
Facility shall for the purposes hereof be determined in Canadian Dollars.. The Lender
shall not be obligated to issue any Letter of Credit unless such Letter of Oredtt is
satisfactory to the Lender. i :

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 Flow Projections, the
ordinary course operations of the Borrower and the other: Apphcants 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. All Joan advances shall be made to the Borrower and the Borrower may, subject
. to the provisions of the Initial Order, use such advances to lend to the other Apphcanm
amounts requu'ed by them for the foregoing purposes.

T ol Interest and- Few The followmg annual interest rates and the follo“nng fees apply to
the DIP Facxlny :

(2)  Interest Rates:

Prime Loans - - Prune+5%peranmxm :
USBR Loans - ) US Bise Rate + 5% per annum

Letter of Credit Fee- 2% per annum of the face amount of each Letter of Credit
- issued by the Lender based ori the term of such Letter of -
_ Credit, payable in advance.

.(b)  Prime Loms and USBR Loaps: The Borower shall, for value on the last |
Business Day of each month, pay to the Lender in Canadian Dollars interest on

each Prime Loan and in US Dollars interest on each USBR Loan, calculated
monthly in arrears on the last Business Day of each month at the applicable rate
set out above. Such interest shall accrue 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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11,

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.

(¢) 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 multiplied by the actual number of days in the
calendar year and dwxded by 365 or366, as apphcable . :

(d) Commitment Pee: The Borrowar 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 Maxnnum Amount, .

(e) Momtoggg Fee: The Borrower shall pay to the Lender a monitoring fee of
- $2,500 per month on thé date of the first advance of the DIP Facthty and on the
“first Busmess Day of each month thereafter..

‘Interest and fees payable hereunder shall be payable both befoze a.nd after any or all of

demand, mamnty, defrult and judgment.

Overdue Payments: Any overdue paymen't 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
. Primae Loans shall be at an annual rate equivalent to Prime + 7% per annuwm and interest:

payable-on USBR Loaus 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

) beforc and after any of demand, matunty, default and judgment.

Maturity: All amounts owing by the Borrower to the Lender in connection thh this
Agreement shall be paid by the Borrower to the Lender in full on the Termination Date
The “Termination Date” shall be the earliest of:

{a) fifieen days following the receipt by the Lender of written notice by the Borrower
of tenmnatmn of the DIP Facility, , .

- (b) the date of issuance of a written demand by the Lender- for repayment of the

. principal amount of the DIP Facility;

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

(d)  the date on which the judicial stay unposed by the Initial Order is lifted unless the
Lender consents thereto; - '

TorDocs_$884160_14.DOC



12,

1.

14.

15.

() the sale of all or: substanﬁally all of the assets of the Borrower or of any other ‘
Applicant; or

_’ ® ’ November 15, 2008 or such later date as the partxes may agree in writing.

Exchange Rate: If, due to exchange rate changes, the amount of Borrowings
outstanding under the DIP Facility, when converted to Canadian Dollars, exceeds the
amount available under the DIP Facility at any time, the Borrower shall forthwith repay,

o outstandmg Borrowings to the extent of such excess.

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 thé Lender under the DIP Facility shall be
credited to the applicable bank account of the Borrower maintained with the Lender. “The

" Lender shall record the principal amount of such Borrowings, the payment of principal .

and interest, and all other amounts becoming due to the Lender. The Lender’s accounts

and records shall constitute, in the sbsence of manifest error, prima facie evidence of the -

amount of the indebtedness owing by the Borrower to Lender under and in connection
with this Agreement. The Borrower authotizes and directs the Lender to autornatically
debit, by mechanical, electronic or manual means, any bank account of the Borrower for
all amounts payable by the Borrower to the Lender herewnder including, but not 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 force and effect
notwithstanding. that this Agreeme.nt ‘shall have otherwxse ceased 10 have any force or
effect. .

Increased Costs: The Borrower shall reimbursé or compensate the L-ender for any
increase in cost to the Lender or any reduction in income or effective retumn to the Lender
in respect of the DIP Facility or the Documents, resulting from an imposition of or

‘change in.any condition or requirement (whether or not having the force of law) of any

government, governmental agency or. body, tribunal or regulatory autherity including,
without limitation, an unposmon 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 time or from time to time the Lender determines that it is

entitled to be reimbursed or compensated hereunder, the Lender will so notify the -
‘Borrower and will provide to the Borrower a statement in writing setting forth the amount -

of such compensation or reimbursement and the calculation thereof (which may include
the uge of reasonable averages and allocations) which shall be, in the absence of manifest

" error, conclusive evidence of the amount of such reimbursement or compensatlon

reqmred to be pa:d hereunder.

Representations and Warranties: The Borrower for itself and on behalf of each
Guarantor, as applicable, represents and warrants to the Lender, which representations
and warranties are repeated, mutatis mutandis, with each Borrowing, that;
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“(2) . 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 (jii)is duly qualified as a foreign
corporation or an extra-provincial corporation and is in good standing in each .
jurisdiction where the ownership, leasing or operation of its property or the
conduct of its business requires such qualification; ‘ -

(b) it has the corporate power to execute and deliver each Dociiment and to perform
its obligations under each Document and it has taken all necessary corporate
action to authorize the execution, delivery and performance by it 6f each of such
Documents. It has duly executed and delivered each of the Documents, and each
Document constitutes its 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 stay proceedings before them and to stay the execution of judgments;

(é) "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 of its constating doctiments;

(d)  all factual information heretofore or contemporaneous! y fumnished 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 transaclion 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 make 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 environimental
" 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
governmental authority notice of any non-compliance with any environmental law

or regulation; - '

(g) it maintains insurince 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 liability insurance and all preminms and

. other sums of money payable for that purpose have been paid; ’
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‘(b)) all of the tangible Collateral of each Person listed in Schedule “C” is located at
: the locations identified in Schedule "C" oris in‘transit to or from sﬁch lncaﬁons; _

(@  cach of the following is a wholly-owned subsidiary of Winmach Canada Ltd. and
‘ does not carry on business or have any material assets:

()  Southern Wire Products Limited;
{ii) Si.' Clair Forms 1;10.; and
(i) Centroy AssemblyLtd; and

G all representations and wérrannes made by it in the Documents other thah.thls
Agreemerit are true and correct in all material respects as of the time as of whxch
such representaﬁons and warranties were made.

16.  Positive Covenants The Borrower agrees w1th the Lender that it will, and it will cause
each of the Guarantors, as apphmble, to:

(a)  pay all sums of money when due under orin connectmn with this Agreement or
- any of the Documients; )

®) ‘ maimain its corporate existence and status;
(¢)  provide the Lender with the following:

() By August 12, 2008, the Applicants’ Cash Flow Projections and a budget,
-in each case, for the permd wmmencmg August 1 2008 to October 31,
2008; .

- (i) ‘ weekly, ‘on- Tuesday 6f each week a report by" the Borrdwe’r on a
_ consolidated basis with respect to the then immediately precedmg week
containing:

‘A. & report of the actual amounts teferred to in the Cash Flow
Projections and estimated. margin projections (based on the’
. -margins referred tomthe Senior Credit Agreement), *

B. revised Cash Ficw PrOJectxons (amended to reflect all
Accommodation Agreements then obtained), revised estimated
margin projections and a-revised projected consolidated balance
sheet and revised projected ‘consolidated income statement with

. respéct to the Borrower and the Guarantors, 1f appropnate or if
. required by the Lender, ’

C.  adetailed variance analysis describing and explaining all matenal
differences befween actual performance and such pro;ectlons
previously. dehvered .
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(iii)

(iv)
W

(vi)

{vii)”

(Viii) _

‘D a status report with respect to all transactions with the Borower’s

customers pursuant to the Accommodation Agreements; and .

E.  astatus }epbrt with respect to the Applicants’ restructuring efforts
- and the marketing and sales process approved by the Initial Order
" " and with respect to the sale of the Apphcants assets,

certified by the Borrower to be complete arid accurate and certified by the

Monitor. to be reasonable based on the Monitor's review of such report and
documents and the Applicants’ financial mformahon and dnscusslons with
the Applicants; :

monthly, within 30 days after each financial month end of the Borrower, a

detailed list of aged accounts receivable (segregating any insured and
uninsured receivables) and payables of the Bomower 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 oonﬁrmmg that all EDC guarantee fees (to the extent

payable) and insurance prermums bave been pa!d to date

to the extent required by the Lender, all other mformatton and reports
reqmrcd by the Senior Credit Agreement;

a cqpy of any notice that it is required to give to any Person (including,
without limitation, any landlord) pursuant to any CCAA Order at the same .
time any such notice is required to be given'to such Person;

a copy of all apphcatzons, motions, pleadmgs judicial information, -
financial information and other documents filed by or on behalf of the -

‘Applicants or the Monitor with the Court and such other reports and

information respecting the business, financial condition or prospects of
any Applicant as the Lender may, from time to time, reasonably request; -

advance notibc, explanations and copies of draft court documents in -
respect of any application, motion or other contemplated actions or steps .
made or taken by the Applicants in the CCAA Proceedings; and

such other mformauon and reports as the Lender may request from time to
time; ‘ ) :

- (d) ‘ noufy the Lender promptly of any change in the representation or mformahon -
- provided under Section 15(e) or (h), .

. (e) gzve the Lender prompt notice of any Default or Bvent of Default

(D - insure and keep insured all properties customarily msured by compames carrymg
" on a similar business in similar locations, or owning or. operating similar
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®

0)

®

o

. properues, against all risks, mcludmg but not hm1ted to business mtex:rupt;on
insurance;

@® .

file all material income tax returns which are or will be required to be filed, to pa'y
or make provision for payment of all material taxes (including interest and
penalties) which are or will become due and payable and to provide adequate
reserves for the payment of any tax the pnyment of which is being contested;

-cause its properties and assets to be mamtam:d and operated in good working
condition in accordance with industry practice, and permit the Lender or its agents
and advisors to enter on and inspect each of its assets and propertxes, 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, records and other documents;

comply, in all material respects, with-all 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 envxronmental laws;

detiver to the Lender on or before September 3, 2008 the Accommodation
Agreements and the Applicants’ report of their restructuring efforts to that date;

at the Lendei’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
an Accommodation Agreement) providing for inter alia the acknowledgement of
amounts owing, the payment of receivables, agreement not to assert set-offs and
other matters required by the Lender; and .

termmate on or before the Termination Date,- any forengn ‘exchange forward
contracts with the Lender.

Negative Covenants: - The Borrower shall not, w1thout the Lendet’s prior written
consent, and shall not penmt any Guarantor to, without the Lender’s prior written
consent: ,

@

" approved i in advance by the Monitor;

0]

make any disbursement (mcludmg any loan to any other Applicant) unless it is

make any capital expendzmres except those required- for the purpose of
maintaining plant and equipment; :
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pay any mdebtedness or liabilities which arose prior to the issue.of the Imtxal .
Order except ta the extent required by the Initial Order or any subsequent CCAA .
Order; )

do ahythirzg which advefsely affecté the ranking of its OBligations to the Lender-

hereunder (other than the granting of Permitted Priority Liens) or its obligations to
the Lender under the Semor Credit Agreement (other than the granung of

* Permitted Llens),

(g). | :

®

@

®

o

o

)

@

~(m)

grant, create, assume or suffer to exist any Lxen (other than Permitted Liens)
affecting any of its properties, assets or nghts '

sell, transfer, ‘convey, lease or otherwise chspose of any part of 1ts property or

. assets, other than in the'ordinary course of its busiress;

issue any additional shares from treasury or to cause any of its subsxdxanes to
issue any shares from their respective treasuries;

change its name, reforgamze, hqmdate dissolve or merge, mnalgmnate or

consolidate with any other Person;

enter into any sale and leaseback transaction;

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

"any Person;

pay to any dxrectof ofﬁcer or employee of the Borrdwer or a Guarantor'any' )
amount except for amounts payable in thé ordinary course at the rate and in the
same amount as was paid pnor to issuance of the Imnal QOrder; <

enter into any management agreements, scrvxce agreements ot other transacttons
with affiliates or their ofﬁcers, dxrectors or employees, or -

pay, approve for payment or take steps to cause the payment of any dividends,
other distributions to equity holders, payments in respect of subordinated dcbt,
payment of management feesto afﬁhates or share redemptions. '

18.  Events of Default: The occurrence of any one 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 owmg
under this Agreement or any of the Documents;

(b)  the breach by the- Borrower or any Guarantor of any of 1ts obhganons or
covenants under this Agreement or any ofthe Doc\m‘xents .

(¢). if any representation or warranty made herem or in any Document agreement. or

oemﬁcate dehvered pursuant hereto is false or inaccurate in any matenal respect

" . TorDods_S884160_14D0C
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(d) . thefilingofa notme of motion for leaVe to appeal or notxce of appeal in respect of
the Initial Order;

(e) the appomtment of a receiver, interim receiver, receiver and manager, hquxdator,
administrator, assignee, custodian, sequestrator, or trustee in bankruptcy of the
_Borrower or any Guarantor; .

@ the termination of the CCAA Proceedings, the termination of the stay 1ssucd ;

thereunder or the granting of relief from such stay in favour of any Person except
as agreed by the Lender; :

-(g) a Court order is made, a liability arises 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 Documents or any CCAA Order (an
“Adverse Event”);

h) any violation or breach of émy 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 condition, financial or otherwise, of the
Borrower or any of the Guarantors; .

R ) any order of the Court (whether or not relating to the DIP Facility or the Senior

S ~ Credit Fecility) is made which, in the Lender’s judgment, prejudices in any

' manner the Lender’s position or, without hxmtmg 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 Facxhty, the Semor Credxt Facility or any security held by the _

. Lender;

. (k) any event of default occurs under any agreement by an Apphcant w:th a creditor

where such creditor was granted status as an unaﬁ'ected ‘creditor-in any such plan :

or 1n the CCAA Proceedings;

() - anyLienin favour of any creditor of an Apphcant is enforced against any matena.l
asset or property of the Applicant; or

(m) the Lender does not receive, on 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 23. -

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 commitment 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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21,

2.

L

the Lender’s obligation to make any advances or other Borrowing shall terminate; (i)
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 become 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 Ghiarantors to the Lender; (iv) subject to applicable provisions of

the CCAA Orders, exercise any and all rights and remedies hereunder or under any other

Document, the Senjor Credit Agreement or any secutity delivered in connection with the -

Senior Credit Agreement; ) apply to the Court for an order for the appomtment of a

' receiver, receiver and manager, interim receiver or interim receiver and manager of all or.
a portion of the Collateral either on a “shut down” liquidation basis or on 2 going concern

basis, ia the sole and unfettered discretion of the Lender; or (vi) apply to the Court for an
order, on terms satisfactory to'the Monifor and the Lender, providing the Monitor with
the power, in the name of and an behalf of the Applicants, to take all necessary steps in
the CCAA Proceedmgs

Security: To secure al| existing agd future ohligaﬁims of the Applicants under or in
connection with the DIR Facility, the Lender will, through and effective upon the
granting of the Initial Order, be granted and receive a fully perfected first priority security
interest (the “DIP Charge”) subordinate only to the Permitted 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,
instruments, documents, securities (whether or not marketable), equipment, fixtures, real

.property interests, patents, tradenames, trademarks, copyrights, industrial designs,

intangibles, commercial tort claims, causes of action, the issued and outstanding capxtal

stock of each subsidiary and affiliate of each Applicant and all substitutions, accessions -
. and proceeds of all of the foregoing, wherever located, including insurance or other
proceeds In addition, the Borrower shall cause each Guarantor to deliver to the Lender,

in form and substance satisfactory to the Lender, a guarantee of payment and
performancé of all Obligations and all security agreements, debentures, delivery

- agreements and other security reqmred by the Lender to provide to'the Lender a fully
perfected 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 required by the Lender with .

respect thereto with respect to all Guarantors which are not Applicants,

" Permitted Liens: All Collateral shall at all times be free and clear of ali Liens exccpt for

Permiitted Liens.

Priority of DIP Charge and Permitted Prmrity Liens: The DIP Charge shall rank as'a
first charge of all Collateral of the Apphcants in priority to all other Lxens except for
Pemutted Pnonty Lxm .
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23, Monitor The Apphcants shall request the Momtor to review each report and document
referred to in subsection 16(c)(i), to provide to the Lender, no later than the first Business’
-Day of eath week in respect of the then previous week, its comments thereon and to
certify that, based on its review of such report and documents.and the Applicants’
financial information and its dxscussxons with the Applicants, the contents of such report
and documents are reasonable.

' 24, Conditions Precedent to Initial Borrowing The Lender shall have no obhgauon to
’ advance any amount until sausfacuon of the following conditions precedent:

®

O
(9

@

(e).

@

the Initial Order shall have been made by the Court and shall be satlsfactdry to the
Lender-in its sole and unfettered discretion and, without limiting the generalxty of
the forgoing, shall include the following provisions:

@) . approval of the DIP Facility and this Agreement;
(i) oreation of the DIP Charge subject 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 creditor” 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 subject to the stay contained in the Initial Order); and

" (v) ' all claims against the Applicants of every nature and kind whatsoever shall

.be stayed by the Initial Order, except to the extent expressly agreed by the
Lender; . .

receipt by the Lender of this Agreement and all other Documents duly executed
by all of the parties thercto,

receipt by the Lender of timely notice as may be reqmred by any provision of thns
Agreement in- connection with any action to be taken hereundeg .

" 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 application and indemnity agreement by
the Borrower, in form and substance satisfactory to the Lender, in respect of such
Letter of Credit);

all fees payable in accordance with this Agreement shall have been pazd to the
Lender; and '

no material adverse change in the financial condition, ownership, operanon 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 (mcludmg any subsequent Borrawing 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 Borrowxng Date:

@
(b)

@

@ -

®

(®
(b)

®

0

the Borrower shall have provxded any notice required in-réspect of the Borrowmg,

the actual amount of the total disbursements made by the Apphcants during any
week after the issue of the Initial Order is not greater than 110% of the projected

.amount of the total disbursements shown for such week on the Cash Flow
‘PrOJectxons, -

‘the representauons and warranties contamed in section 15 shall be true and oorrect
on each Borrowing Date, as if made on that date;

to the extent required by the Lender, receipt by the Lender of an aéreement by
EDC, in form and substance satisfactory to the Lender, with respect to EDC
guarantees or insurance provided t6 the Borrower;

all orders of the Court, including the In.itial Order, all other orders-in connection

with the CCAA Proceedings and all motions . initiated by the Applicants. .
" thereunder and relating thereto, 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 Lender to any such monons in advance;

o

no demand by the Lender for repayment of the DIP Facility shall have been made; .
- no Default or E\}_ent of Default shall exi.st;. o

the Termination Date has not occurred;

if requested by the Lender, receipt by the Lender of an agrecment, in fornt and
substance satisfactory to the Lender, between the Borrower and the Lender
amending the Senior Credit Agreement to inter alia acknowledge the amount of
the indebtedness owing by ‘the Borrower to thé 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 therem),

if required by the Bank, recelpt 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 autho_nzanons necessary to authorize

- the execution and delivery of and the performance by it of its obligations under
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27

28

30.

14,

this Agreement and the other Documents to which it is a party and- all the
“transactions contemplated thereby have been obtained; and

‘) if required by the’ Bank, recelpt by the Lender of opinions of counsel to each
. Guarantor, addressed to the Lender and counsel to the Lender with respect to,
- inter alia, the existence of such Guarantor and the due authorization, execution,

" delivery and enforceablhty of the Documents executed by such Guarantor.

- 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 waived by the Lender, in whale-or
in part, with or without terms of conditions, in respect of all .or’ any portion of the.
Borromngs, without affecting the right of the Lender to assert terms and conditions in
whole orin part in respect of any other Bon'owmgs,

Letter of Credit Notlce Requirements, The Borrowar shall dehver to the Lender, at .
least two Business Days before the issue of any Letter of Credit, a written request for
such Letter-of Cred;t and all information required by the Lender w:th respec’t thereto.

Letters of Credit Indemnity: The Borrower shall pay to, mdemmfy and save harmless
the Lender from and against any and all amounts, liabilities and expenses paid, incurred
or suffered by the Lender pursuant to or as a result of the issue of a Letter of Credit or
any draw or draws made under such Letter of Credit, 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 hme against a beneﬁcmry ora
transferee of any Letter of Credit.

General Indemnity and Limitation of Liabillty chardlcss of whether any principal
amount of the DIP Facility is advanced, the Borrower agrees to indemnify and-hold the
Lender, its afﬁ_hates and the directors, officers, ‘employess, and representatives of any of
them (each, an “Indemnified Person”), harmless frorh and against all suits, actions,

proceedings, 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, of any commitment relating thereto, any other related’ ﬁnancmg,
documentation, disputes or environmental liabilities, or any related mvestlgauon

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 pr1nc1pal amount of the DIP' Facxhty is advanced.

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

- among the parties. ‘No-amendment or waiver of any provision of this Agreement shall be

effective unlessitis in wntmg and signed by the parties heretu
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31.  Expenses: All fees (mcludmg, but not limited to, all fees of the Lender’s counsel on a
solicitor and client basis), costs and expenses incurred by the Lender in connection with
the preparation, negotiation, documentation and enforcement of the DIP Facility, this
- Agreemient and Documents are for the account of.and shall be paid by the Borrower on
démand by the Lender for payment. Regardless of whether any amount of the DIP
Facility is advanced, the Borrower agrees fo pay to the Lender, on demand by the Lender,
all out-of-pocket expenses (moludmg all legal, and consulting fees 'and expenses)
incurred by the Lender 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.. Cuarrency Conversion: If, for the 'purpose of obtaining judgment in any court,
determxmng the amount outstanding under any of the Documents or for any other
purpose, it is necessary to convert an amount in one currency (the “Original Currency”)
to another currency (the “Second Currency”), the Bquivalent- Amount of the-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 peérformed 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
following recelpt of any sum so paid or adjudged to be due in the Second Currency, the
Lender may, in accordance with its normal banking proceduxes, 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
Jjudgment, to pay the Lender the amount of the Second Currency required to purchase the
amount 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 mﬁﬂed to any extensmn of credit on or aﬁer August 1, 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. The Lender may syndicate, sell, assign, transfer or participate its rights, benefits
-and obligations under the Documents to any other Person (the “Assignee”). After any -
such syndication, sale, assignment, transfer or participation, the term “Lender” as used in
this Agreement shall be deemed to mclude or be, as applicable, the Asstguee to the extent
of ita interest. _ ‘

35.  References. Time shall be of the essence in all provisions of this Agresment. Unless
otherwise expressly provxdcd all. accounting terms used in this Agreement shall be -
interpreted, all financial information shall be prepared and all financial calculations shall -
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37.

- 16.

be made in accordance with GAAP, 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 singular include the
plural and vice versa and words importing gender include all genders. Unless otherwise

specified, references in this Agreement to Sectlons and Schedules are to sechons, and

schedules of this Agreement.

Severability: " If any provision of this ‘Agreement is or becames probibited or
‘unenforceable in any ,mnsdnchon, such prohlbmon or unenforceability shall not invalidate

or render unenforceable the provision concemed 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 constifute, as applicable, one and-the s'amc inslmment

Governing Law and Attornment: 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 Junsdlctlon of the courts of the .

Province of Ontario.

IN WITNESS WHEREOF the parhes hereto have executed thlS Agxeement as of the date ﬁrst
above Wntten :

WINDSOR MACHINE, & STAMPING LIMITED

pa

Z. 7 4/{
@;,’2‘:! er
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17.
BANK OF MONTREAL

By:'

- Name:
Title:

By:

. Name:
Title:.
TO:: BANK OF MONTREAL | -
' AGREEMENT BY GUARANTORS
Bach of the undersigned Guarantors consents to the foregoing and agrees to deliver to the Lender

all guarantees, sécurity and other documents to be provided by it pursuant to the foregoing
agreement, - . ‘

DATED 35 of the 5 day of August, 2008.

Zoone] ol oo,
é:;:;anfe '
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Vdsonal Pl tre
- ﬂafa’a» i

Whonel F2lfrer
/q?:mﬂ'n/j _
- By L
Nare:

Title:

PRODUCTION MACHINE BERVICES LTD.
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Name
Title:

PIONEER POLYME
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SCHEDULE wp»
.I),E.E_INLT.IQ_N_S.

«Accommodation Agreement Date” means the,date on w}uch the Lender recexves ‘copies of the.
fully executed Accommodation Agreements in form and substance sansfactory to the Lender and
such Accommodation Agreements have been approved by the Court.

: “Accommodation Agreements” means agreements amqng the. Borrower thc Lender, and each

of Ford Motor Company, Lear Corporation, Magna Group, Flexible Rubber Products Inc. and
JCI-Johnson Controls (and their applicable affiliates), respectively, with respect to inter alia the -
continuing supply of tooling and inventory by the Borrower to them, the payment by them of
amounts owing by them to the Borrowar, restrictions on set-offs which may be claimed by them

"and such other matters ‘asmay be requu'ed by the Lender.

“Adverse Event” has the meaning assxgned to 1t 'by subsechon 18(g).
“Aggregate DIP .Commntment" means: '
(a) prior to the Accommo;iaﬁon Agreement Date, Cdn. $1,000,000; or
- _(b) on and after the Accommodatmn Agreement Date, Cdn. $2,000, 000
subject to any reductions effected from time to time pursuant to thls Agreement

“BA Rate” means the rate per annum quoted from time to time by the Lender as bemg its
reference rate then in effect for determining the bankers' acceptance discount tate and fees -
payable to the Lender thh respect to Canadian Dollar denominated bllls of exchange accepted
by the Lender. .

“Borr‘oiving Date” means the date on which a BorroWing is made.

“Business Day” means a day, other than Saturday, Sunday or a statutory hohday in Ontano, 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 proceedmgs before the Court initiated by the Apphcants under
the CCAA. : _ o

‘;Canadlan Dollars” and the symbols “Cdn$” and g each means lawful money of Can‘ada. :

“Cash Flow Projecﬁons” mean the cash flow projections of the Applicants and any

"amendments thereto provided the Lender consents to such amendments in writing.

«“Collateral” means all ex1stmg and after-acquired assets and undertakmg of the Borrower and
of any of the Guarantors.
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“Obligatrons” means all present and future ‘indebtedness, liability and obligations now or
hereafter owing by the Borrower to the Lender including, without limitation, all loans, advances,
(including Borromngs) and obligations for the performance of covenants, tasks or duties or for
the payment of monetary amounts (whether. or not performance is then required or contingent, or
whether or not those amounts are liquidated or determinable) owing-to the Lender under any or
all of the Documents and all covenants and duties regarding those amounts, of any kind or
nature, present or future, whether or not evidenced by any agreement or other instrurient, owing

under any or all of the Documents including all obligations owed under or in connection with the

- DIP Facrhty

- “Permitted Liens” mean Permitted Pnonty Liens, other Lxens created by the Initial Order, and
Liens existing prior to the date of the Initial Order and consented to or agreed to by the Lender in
: the Senior Credit Agreement or otherwise. .

A“Penmtted Priority Lieus” means and is restricted to:

(8 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

(&) statatory liens in respect. of Collateral or an Apphcant that arise by operatxon of
law (but not as a consequence of a default by an Applicent to pay or perform an

. obligation) without the grant of any security interest by such Applxcant and that

are, by statute given pnonty over the DIP Charge.

. “Person” means_any natural person, sole propnetorshrp, partnershlp, syndicate, trust, joint
venture, govemmental authority or any incorporated or unincorporated entity or assocnahon of
any nature. .

“Prime” means, on any day, the greater of:

ta) : the annual rate of interest announced by the Lender from time to time as being its -

reference rate then in effect for determining interest rates on Canadmn Dollar
commercial loans made by the Lender in Canada; and

(b)  the rate of interest established by the Leuder as 1ts 30 day BA Rate apphcable on -

such 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 Facillty” means the credit facxlmes provided by the Lender to the Borrower
pursuant to Senior Credit Agreement.

. “Termination Date” has the meaning set out in section I L.

TarDoss_S884160_14.00C
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“US Base Rate” 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 for determining “interest rates on US -Dollar
_ commerclal loans made by the Lender in Canada; and

(b)  the Federal Funds Effective Rate in effect from time to time (multxphed by
' 365/360 if the rate is calculated on the basis of a 360 day year) plus 100 basis
pomts per annum,

“US Dollars” and “US$” each means lawful money of the United States of Amenca

- TorDoes_5884160_14.D0C




SCHEDULE “B”
THE APPLICANTS AND THEIR smssmmxms
- WINDSOR MACHINE GROUP .~
CORPORATE OWNERSHIP STRUCTURE
EFFECTIVE APRIL 30, 2008 ’

| LIONEL PELTER - |
I ,

|

il

IPEL INVESTMENTS LTD. WMSL HOLDINGS LTD.
100 % OF C/S 100 % OF (/S
[ . . ]
', 442260 ONTARIO LTD. WINDSOR MACHINE & STAMPING ~ .
1INN%ORCR TIMITED . .
WINMACH CANADA LTD.
: 100 % OF C/S

ceed

TorDocs_,_5~884160__14.DOG

PRODUCTION MACHINE SERVICES LTD.
100 % OF /S
] CLOSBD-CONSOLIDATED WITHELLIS -

538185 ONTARIO LTD. (BLLIS TOOL)
0% OFC/S

SOUTHERN WIRE PRODUCTS LIMITED
B - 100 % OF C/8 CLOSED

PELLUSMANUFAC’RJRINOL’ID
- 7 100OFClS -

- , TILBURY ASSEMBLY LTD.
: 100 % OF C/S

$T.CLAIR FORMS INC.
100 % OF C/S CLOSED

CENTROY ASSEMBLY LTD.
100% OF /S CLOSED-

i  PIONEER POLYMERSINC.
' 100 % OF C/S -

L.. 7 G&RCOLD FORGING INC.
100 % OF C/S

- . IVDMANUFACTURING LTD.
1 - 100 % OF C/S CLOSED

WINDSOR MACHINE DE MEXICO
100%OFC8

WINMACH INC. (US HOLDING CO.)
: 100 % OF C/§

100 % OFC/s - 100%OFCH

WINDSOR MACHINEPRODUCTS, INC. | __ WAYNEMANUFACTURING, INC.

v
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_-SCHEDULE “C» -

 LOCATIONS -

Name -

Locations

- ., Windsor Machme & Stamping Limited

Lipel Investments Ltd.
442260 Ontario Ltd.
383301 Ontario Ltd.
WMSL Holdings Ltd.
Wmmach Canada Ltd.

538185 Ontano Ltd (Blhs Tool)

Producnon Machine Services Ltd

'5725 Outer D"rive,‘ Tecumseh, Ontario

5475 Quter Drive, Tecurseh, Ontario

Pellus Manufacturing Ltd. - 7025, 7035 and 7045 Industrial Drive,
Comber; Ontario .

| Tilburg Asecmbly Ltd. | 147 Queen st. North, Tilbury, Oatario
G & R Cold Forging Inc. 7072 and 7084 Suith Industril Drive,

-McGregor, Ontario

Windsor Machine Products, Inc.

26655 Northline Road, Taylor,

Wayne Manufactm%lnc Mx_cggpn )

Pxoneer Polymers Inc. 14 Industnal Park Drive, Txlbury,
Ontario . -

Windsor Machine dé Mexico Blvd. Fundadores 7276;6 Parque

-| Industrial Cormoran, San Jose de los

TorDocs_5884160,_14.00C

Cerritog,Saltilo, Coaluila, Mexico




LIST OF OTHER APPLICANTS AND GUARANTORS

TorDoss_$884160_14.00C

SCHEDULE “D» |

Lipel Investments Ltd,

WMSL Holdings Ltd.

* 442260 Ontario Ltfi.‘

Winmach Canada Ltd.

Production Machine Services Ltd.

538185 Ontario Ltd. (Ellis Tool)
So‘ﬁthern Wire Productg Limited
Pellus Manufacturing Ltd.
Tilbury Assembly Ltd.

St. Clair Forms Ino.

Centroy 'A.sse-'mbly Lid.

Pioneer Polymers Inc.

G&R Cold Forging Inc.
Windsor Machine de‘ I;Aexico
Winmach, Inc.

Windsor Machine Products, Inc.

‘Wayne Manufacturing Inc.

- 383301 Ontario Limited
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Exhibit “B” to the Affidavit of Lionel J. Peltier sworn before me this

27th day of August, 2008.

Pt

/A/ Commissioner, etc.




Court File No, CV-08-7672-00CL
- ONTARIO -
SUPERIOR COURT OF JUSTICE
o COMMERCIAL LIST
- THE HONOURABLE ) WEDNESDAY THE 6TH
.TUSTICB HOY | -~ ) ° DAYOF AUGUST, 2008

- IN ‘I'BZE MATTER OF THE COMPANIE‘.S’ CREDI TORS'
ARRANGEIIJENT ACT y RS, C. 1985, c. C-36, AS AMENDED

ANI) IN THE MATI‘ER OF A PLAN OF COMI’ROMISE OR
ARRAN GEMENT OF WINDSOR MACHINE & STAMPING LIMITED
AND THE CORPORATIONS LISTED IN SCHEDULE “A” '

* INITIAL ORDER

THIS APPLICATION made by Windsor Machme & Stampmg L1m1ted and . the |
- corporatxons listéd in. Schcdule "A” (colleoﬁvely, the “Compames" and mdwxdually,

_‘ " “Company”), pursuant to the Companies Creditors ArrangememAct, RS.C. 1985 c. C-36, as'
o amended (the “CCAA”), was heard this day at 330 Umversxty Av_enue, .Toronto, Ontano.

ON READING the afﬁdavxt of Lionel Peltler sworn August 6, 2008 (the “Afﬁdavit”) '
and the Exhibits thereto and on heanng the submlssmns of counsel for the' Compames, counsel
for Bank of Montreal, and counsel for RSM Richter Inc. in its capamty as proposed mom‘cor, and
. onreading’ the consent of RSM Richter Ific. to act as the Momtor (the “Momtor”), . o

. SERVICE

» 1. - THIS ‘COURT ORDERS that the timie for service of the Notice of Apphcatxon and the
‘ Apphcatlon Record is hereby abndged so.that this Apphcauon is properly returnable today and
hcreby dlspenses with further service thereof. : -

2447807 2.D0C
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APPLICATION )

2. THIS COURT ORDERS AND DECLARES that the Compames are compames to whtch

the CCAA apphes ' ,‘

FURTHER HEARIN G-

,3. ~ THIS COURT ORDERS that a-further heanng in this Apphcatxon shall be held on
' September 4 2008 or ‘'such alterhats date as this Court may ﬁx, at which time this Order may be -

supplemented or othermse vaned, and the Stay Penod (as herem deﬁned) extended  or
termmated "The Compames and the Monitor shall serve their matenals for this further- hearing

o on all partxes 'who serve a Notlce of Appearance on the Compames and the Monitor, such_
. materials to bé served by no Iater than five. days prior - to the date scheduled for the further A

’ hearmg

" POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Compames shall remain in possessxon and comrol of

" their'current and future assets, undertakings and properttes of every nature and kind whatsGever,
" and wherever situate inchiding all proceeds thereof (the “Property”). -Subject to further 0rder of
" this Court the Compames shall continue to carry on. busmess in a mariner consnstent w1th the

preservation of theu' busmess (the “Business”) and Property The Compames are anthorized and
empowexed to contmue to retmn and employ the employees, consultants agents, experts
accountants, counsel and such. other persons (colleetlvely “Assxstants”) currently retained or *-
employed by them, with hberty to ‘retain such further Assxstants as they deem reasonably_

necessary or desirable in the ordinary course of busifess or for the carrymg out-of the terms of
this Order, provided. the -expense of al] such Ass1stanfs is mcluded in the cash ﬂow projections

 prepared by the Compames

| 50 THIS COURT ORDERS that each Company whlch uses the cenh:al cash management_

system currently in place with’ Bank of Montreal may continus to use it-or replace it with another

' substannally similar centra] cash management system w1th Bank of Montreal (the “Cash

Management System”) and that Bank of Montreal shall not be under any obhgatlon whatsoever

to inquire -into the propnety, vahchty or legality of any transfer, payment, co]leeuon or other. B



.

actipn taken under the ‘Cash Managemeﬁt System, or as to the use or application by any of the "
Cqmpaﬁie§ of funds txansferzed3 paid, collected or otherwise dealt with in the Cash Mariagement

System, shall be entitled to provide the €ash Mansgement System without any liability in respect .
thereof to any Person (as heremaﬁer deﬁned) other than the Companies, pursuant to the terms of
the documeéntation apphcable to the Cash Managcment System, and shall be, in its capacity as

) prowder of the Cash Management System’ after the date hereof, an unaffected creditor under any

plan of compromise.or arrangement among the Compames (or any one or more of them) and one

' or more classes of creditors (a “Plan”) with regard to any claxms or expenses it may suffer or,
: mcur in connectxon with thc provlsxon of the Cash Management System

6. TH_IS COURT OR.DBRS that all amounts deposited fo the acc,ounts of the Companies .

with Bank of Montreal after the effective date and tise of this Order. may be used by the
Compames to pay expenses and other amounts to the extent permitted by this Order and the DIP ’
Loan Agreement (as heremaﬁer deﬁned) by dra\mng on funds in such accounts

7 THIS COURT ORDERS that the Compam&e shall be- enutled but not reqmred to pay the

followmg expenses whether mcurred pnor to or after this Order:

(2) . all oufxtanding and- future Wages’, salaries, regularly scheduled contributions that ‘
are due or that become due to any reg;ste.red pensmn plan, vacatxon pay and
employea reimbursement expenses payable on or after the date of this Order, i

. each case mcuned in the ordmary course of busmess and consistent w1th existing

. compensanon policies and arrangements, and- -

' (b) : the reasonable fees and dlsbursements of any Assistants retained or employed by -
the Companies in rcspect of these proceedmgs, at their standaxd ratés. '

8 ’I‘HIS COURT ORDERS that, except as otherwise prowded to the oontrary herem, the .

" .Compames shall be entlﬂed but not requlred to pay-all reasonable expenses mcurred by the -
: Compames in carrymg on the Business in the ordinary course after. this Order and in carrying ' ;
‘ out the prpvm_xons of this Order, which expenses shall include, wm_zput limitation:



®)

0y

@

all expenses and capital expend:tures reasonably necessary for the pteservatton of .
the Property or the Busmess mcludmg, \mthout hmxtahon, paymcnts on account
of insurance, mamtenance and secunty semces,

‘payment of curr_ent r_ent fog“thg use of machiiiery.and equipment Iiursuanf to &ug o
éperating leases but not under leases that are security agreements; and -

payment" for goods or Service$ achially suppﬁcd to ﬂ;ie Con}parlies'fouol\ﬁ}illlhg

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

mtenuon to make a proposal undet the Banb‘uptcy and Insalvency Act, RSC.

© - 1985, cB-3 as amended (the “BIA").

9. . “THIS. COURT ORDERS that the Compames shall remxt, in accordance with legal
reqmrements or pay

@ -

®

©

any statu_tory deemed tnist amounts in favour of the Crown m right of _Canﬁda or -
of any Province thereof or any other taxation authority which are required tobe

- dedticted from: empldyees’ wages, including, without limitation, amounts in

respect of. @) employment insurance, (if) Canada Pension’ PIan, (iu) Quebec

Pensxon Plan, and (1v) fncome taxes; ‘

all goods and services ot other applicablé sales taxes (céllec_:ﬁvely, “Sales Taxes”)
required to be. iemitted by the Companies in conniection with the sale of goods and ’

services by the Compames, but only where such Sales Taxes are accrued or ‘ :

; _ collected after the datc of this Order, or vhere such Sales Taxes werd accrued orF

collected prior to the date of this Order but not reqmred to be retmtted uatil-on or

. aﬁer the date of thxs Order; and

, any amount payable to the Crown in right of Canad}a' or of aﬂy Province fhéreof or

' Aany pohncal subdmsxon thereof or any other taxatlon authority in’ respect of

municipal realty, mumcxpal busmess or other taxes, agsessments or levies of any

. ‘nature or kind which are entgtled at law to be paid in priority to clalms of secured



credmtors and. whxeh are atmbutable to or m respect of the carrymg on of the -
Busmess by the Compames ' ‘

- 10 : THIS COURT ORDBRS that, except as speexﬁcally permmed herem, each of the;
. Compames is: hereby dnected, until further Order of ilns Court '

@

- ®

: ®)

S @

to make no payments of principal, interest. thereon or otherwise on account of .
amounts owing by such Company to- any of its credztors as of August 1, 2008

(other than to Bank of Montreal pursuant to paragraphs 6) vmthout the prior o

_written consent of the Monitor and Bank of Montreal

to grant no seeunty mterests tmsts, hens, charges- ot encu_xnbrnnces upon or in’

- respect ‘of any of i xts Property, .

"+ to not grant eredxt or incur habllmes exceptm the ordmary course o of the Business;.

and

. »to not, w1thout the prior written consent of the Monitor and Bank of Montxeal, pay

any amount o any entlty related to of afﬁhatet'i with such Company (except to
any Company wlnch isa party to these proceedmgs)

RESTRUCTURING

. 11.. THIS COURT ORDERS that the Compames shall subject to such covenants as may be
: contamed in the Deﬁnmve Doeumem‘s (as heremaﬁer deﬁned), have the nght, promded Bank of
'Montreal eonsents thereto in wnﬁn& to: f '

@

®

dlspose of redundant or non-matena[ ‘assets (mcludmg real property) not
exceedmg $600, 000 in the aggregate, and the net proceeds ‘of such dxsposxnons‘ :
shall be'paid to Bank of Montreal to permanently reduce mdebtedness owmg by |
Wihdsor Machine & Stamping lelted to Bank of Mont.real asat August 5,2008;

and -

provxded it has given "not less than ten (10) days notice to affected parhes,~ . ‘
repudxate such of its arrangements or agreements of any. namre whatsoever,



" whether oral or .written, as the Company deems appropriate on such terms as mziy ‘
be agreed‘\ipon between the Company and the applicable counterparties or, failing .
“such agreement, to deal vnth the consequences thereofin thePlan

NO. PRO CEEDINGS AGAINST THE APPLICANT S OR THE PROPERTY

12, - THIS COURT ORDERS that until and mcludmg Septemher 4, 2008 or such later date as -
l this Court may order (the “Stay Period”), no pmceedmg or enforcement process in apy court or .
» tnblmal (each, a “Proceeding”) shalI be commenced or contmued against or m respect of the
’ Compames or.the Momtor, or affectmg the Busmess or the Property, except with the written
'consent of the’ Companxas and the Mombor, or with leave of this’ Court, a.nd any and all

- Proceedmgs cmrently under way agamst or in respect of the Compamea or affectmg the Business h

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

NO EXERCISE OF RIGHTS OR REMEDIES

- 13. THIS COURT ORDERS that durmg the Stay Penod, all nghts and Iemedles of any

* individual, firm, corporatxon, governmental body or agency, or any other. entmes (all of the

- foregomg collectively. bemg “Persons” and each bemg a- “Person’) agamst or in respect of the

.~ Companies or the Monitor, or affecting the Business or the Property, or affecting any tooling or
6ther equipment in ’d}é possession of a Company on the daté of this Order, ér'e_‘-hcr'eby‘ stayed and -
sxispcﬁded except with the written consent of the Companies and the Monitor, or leave of this
Court, provided that nothmg m this Order shall: () empower the Compames to carry oh any
: busmess which the Compames are not lawfully enuﬂe.d to carry on; (i) exempt the Compames
from comphance thh statutory or regulatory pmvxsmns relatinig to health, safety or the
env:ronment (m) prevent the. ﬁhng of any registration to preserve or perfect a secunty mterest '

or (1v) presvent the reglstrauon of a. clmm for Lien. .

NO INTERFERENCE WITH R]GHTS

14, THIS COURT ORDERS that dunng the Stay Penod no Person shall dxscontmue, fail to
. honour, alter, mterfcre with, repudxate terminate or cease to perform any nght renewal nght'
- contract, agreement, licence or permit in favour of or held by any of the Compames, except with ‘

. “the written consgnt. of'the Companies and the Monitor, or leave of this Coutt.



o CONTINUATION OF SERVICES

15. -THIS COURT ORDERS thai during the Stay Penod all Pexsons having oral or written
agreements with any or aﬂ of the Compames or statutory or, regulatory mandates for the supply
.of goods and/or services, mcludmg without limitation all computer soﬁware communication and
'_ other data- services, centrahzed bankmg sorvmos payroll servxces insurance,- transportauon,
shlppmg services, custom brokerage services (or sumlar), tooling, utility or other services to the
. Business of any of the Compames, are hereby rosttamed until further Order of tlns Coun from -
dlsconunumg, altermg, mtntfenng with or te:rmmanng the supply of such goods or services as -
may be reqmrcd by the Companies, and that the Companies shall be entitled to the commued use
of their current pTleS% telephone- nurnbers ﬁcsxmﬂe numbers, internet: addrosses and domam
' names, prov1ded in each case that the normal pnce.s or charges for all such goods or services -
Arecewed after the date of this Order are paxd by the Compames in accordance with normal
. payment praonces of the Compames Or Such other practices as ‘may bo agxeed upon by the
' suppher or servxce provxder and each of the Compames and the Momtor or as may bo otdered by :
thxs Court ’

' NON—DEROGATION OF RIGHTS

16.© . THIS COURT DRDERS that, notmthstandmg anythmg else oonmmed herem, no
’ credltor of the Compamos shall be under any obhgation after the making of this Order to advancc
or re-advanco any momes or otherwise oxtend aily credlt to any of the Compames Nothing in
this .Order shall dexogate ﬁom the nghts conferred and obhgaﬁons xmposed by .the CCAA -
provxded however that any customer of the Compames (and Bank ‘of Montxeal shalf not, for ‘
' greater certainty, constitute a customer) who seeks to advance a claim of or analogous to setoff
or equitable setoff to seek to Jusufy the non-payment of an existing. ot accruing debt to'the '
Compames, shall advxse the Compamos and the Monitor in writing prior to domg $0 25 to-enable
:tho Compames to seek to have the validity of the setoff adjudmated upon by this Honourable .
- Court on'an urgont basis if so advised. .

N .PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

17.  THIS “COURT. ORDBRS that durmg the Stay Perxod and - except" as permitted by .
subsectlon 11.5(2) of the CCAA, no Proceedmg may be commencod or continued against any of )



. 8
" the formet; current or future directors, or officers of the ‘Companies thh re&pebt to any claim
agamst the dlrectors or. oﬁicers that arose before the date hereof and that relates to any
obhgatxons of the Compames whereby t the dlrectors or officers are alleged under any lawtobe .

_ hable in their capamty as directors of- officers for the payment or performance of such -

obhgamons, until a comprom:se or arrangement in rwpect of the Compames, if one is ﬁled is _.
. sang@oned by this Court or is refused by the creditors of the Companies or this-Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE |
18, - THIS COURT ORDERS that the Compames shall indemnify’ their duectors and officers
ﬁom ail c!a:ms, costs, charges and expenses relatmg 1o any failure .of the Compames to make
payments of the nature referred to in. subpatagraphs 8(a), 10(a), 10(b) and 10(c) of this Order or -
" ‘which they sustain o incur by reason of or in relation to their respective: capacmes as directors
and/or officers of the Companies except to the extent that, with respect to a.ny officer or duector
such ofﬁcer or du'ector has actlvely parttcnpated in the bteach of any related ﬁducmry duties or
- bas been grossly negligent or gmlty of wxlful misconduct. '

19: THIS COURT ORDERS that the dmectors and ofﬁoers of the Compames shall be entltled
to the benefit of and are hereby granted & charge (the “Dlrectors’ Charge”) on the Property,
' whxch charge : ‘

(2)  with respect to paymenm of the nature referred toin subparagraphs 8(a) and 10(a)
_ of this Order shall not exceed én aggregate amount of $500,000; and

®  with respect to payments of any other nature referred to in paragraph 23 of thxs
'Order shall not exceed the aggregate amount of $250 000,

as secunty for the mdemmty prov:ded in paragraph 23 of thls Order The Dlrectors Charge »
shall have the priority set out in pa:agraphs 46 and 48 herein. '

) .20 Ny THIS COURT ORDERS that notmthstandmg any prowsmn of any apphcable msurance
. policy to the contrary, (a) no insurer shall be-entitled to be subrogated to or claim the benefit of .
 the Directors’ Charge, and (b) the Companies’ directors and officers shall only be entitled to the -
benefit of the Duectors Charge to the extent that they do not have coverage under any directors’



_ and oﬁicem insurance policy, or to the extent that such coverage is msufﬁcxent fo pay amounts :
o mdemmﬁed in accordance with paragraph 23 of this Order.

’ APPOINTMENT OF MONITOR

21. - THIS COURT ORDERS that RSM Rxchter Inc. is hereby appomted pursuant to the -
CCAA as the Monitor, an oﬁicer of this Oourt to momtor the Property and the Compames »
' conduct of the Busmess thh the powers and obligations set out in the CCAA or set forth herem ‘

- . and that the Compames and theu sharebolders, oﬂicers, directors; and Assxstants shall advise the .-

Monitor of all material steps taken by the Companies pursuant to this Order, and shall co-operaie
h ﬁ)ﬂy with the Monitor in the exercise of its powers and dxschaxge ofits obhgauons A

22,  THIS COURT ORDERS that the Momtor, in addmon to its prescnbed nghts and
obhganons under the CCAA, is hereby duected and empowered to:

(@ mo'nitor thc Companics’ recelpts and distbursements and review and comment on
- variarices from budget and cash flow projections;. - '

. () iepo:t‘ to this Court at such times and intervals as the Monitor may déem

' ~ appropriate with respect to m_a.tvtérs‘ relating to the P):opex"t)f, the Business, and such

' other matters as may be relevaxit to the proceedings herein' '

©) ass1st the Compames to the extent they require in their daily operating activities

" and to negohate accommodation agreements with customers of the Compames

' d - assist the Companies, to the. extent requn'ed by the Compames, in. then' .

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

weeldy basis, of financial and other mformauon as agreed to between the
‘ Compames and the DIP Lender which may be used in these proceedmgs mcludmg
' repomng on a basis to be: agneed mth the DIP Lender; -

» (é) © advise the Compgmies i’ their preparatidn' of the Companies’ cash flow statements
and budgets and reporting required by the DIP Lender, which information shall be
reviewed with the Monitor and delivered to the DIP Lender and its counsel on a



10.

: penodm bas1s, but not less than at Ieast a weekly basxs, or as otherwise agreed to
. bythe DIP Lender ﬁ‘om ttme to tlme, o

. ® - ‘assist the Co;npanies and the CRA with the Companies’ restructiring activities

‘and the development of a Plan and any omeodmontsto aPlani-

(g) have full and complete access to the books records and management, employees
and advisors of the Compames and 1o the Business and the Propetty to the extent

- reqmred to perform its duties anSmg under this Order;

@) report to the DIP Lender at such umes and mtervals as the DIP Lender may
" require, actmg reasonably, with respecft to any and all matters pertammg to'the ©
Companies, the Busmess, any Property or any other matter required by the DIP
'Lender, Co

(i) review all payments and dxsbutsements fo be made by a Company on or aﬂer the
date of this Order before such payments and d13bursements are made 1o cnsmre
" that they are in accordance and consistent wnth the cash ﬂow staterent and the -

: teporhng reqmred by the D)ZP Lender;

G . beat hberty to engage mdependent ‘Jegal counsel or such other persons as the
‘Monitor deems necessary or advmable respecting the exermse of its powers and
, petformance ofits obhgahonsunderthls Order, and

: (k) perform such other dunes as are reqmred by thls Order or by ﬂns Court from time .
' to time,. - ’

.23, P THIS CQURT ORDERS that the Monitor shail not take possess1on of the Property and )
- shall take no part whatsoeveg in the management of the Business and shall not; by fulfilling its
obligations heréunder, be deemed to have taken -or mamtmned possession or confrol of the .
Business ot ﬁroperty, or any part'thereof; . ] '

24. THIS COURT ORDERS that nothing herein- contained: shall require the Momtor to

—occupy or to take control care, charge, possession or management (,separately and/or
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collectlvely, “Possessxon”) of any of the Property that xmght be envuonmcntally contammated o
mlght bea pollutant or a contammant, or might cause or conmbutc to a spill, discharge, release
or deposit of a substance conttary to ‘any federal, prownclal or other Taw respectmg the

. ’protechon, conservatxon, enhancement, remedlanon or rehabilitation of the enwronment or.

e relating to the disposal of waste ar other contammauon mcludmg thhout hmxta’uon the .
Canadian Environmental Protection Aet, the Ontarto Env:ronmental Protectzon Act, the Onfario .
Water Resources Act, or the Ontario Occupational Health and Saféty Act -and regulauons .

"thereunder (the “Envirunmental Leglslatlon”) provided however that notbmg herein shall

- ,exempt the Moriitor from any duty to report or make d:sclosm:e 1mposed by applicable

) Envuonmental Legislation, The Monitor shall not, 23 a resuIt of this Order or- anythmg done in
pursuance of the Momtor s dutxes and powers under this Order, be deemmed to be i in Possession of .
any of the Property wﬂhm the meamng of any | anuonmental Leglslanon, unless it is actually in

' possessmn

25, THIS COURT ORDBRS THAT the Momtor shall provide any creditor of the Compames
and the DIP Lender Wwith information promded by a Company in response to repsonable requests:
for information made in writing by such creditor addressed to the Monitor. The Menitor shall '

not havc any - responsibility or liabilitj( “with respe.d to the iﬁformaﬁon disseminated by. it -

pursuant to this paragtaph In the case of mformatlon that the Monitor has been advised by a
) Company is conﬁdentxal the Monitor shall not pmvxde such mformatmn to crechtors untess. '
" . otherwise dxrected by this Court oron such terms as the Momtor and- such Company may agree.

26.. THIS COURT ORDERS that, in addxtxon to the nghts and pmtecnons aﬂ'orded the
Monitor undet the CCAA or as an ofﬁcer of this Court; the Monitor shall incur no hablhty or
obl;gat;on as a-result of its appomhnen_t or the carrying out of the provisions of this Order, save
l . and éxcepi: for any gross negligence or wilful nﬁsponduct on its part. Noﬂi_ing in this Qrder'shéll .

 derogate from the protections afforded the Monitor by the CCAA or any applicable légis'laﬁori.f
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. PAYMENT OF FEES AND THE ADMINISTRATION CHARGE

27.  THIS COURT ORDERS that the Monitor, the chief restructuring advisor (the “CRA")to -

the Compames referred to in paragraph 53 of this Order counsel to the Monitor, counsel to Bank -
. of Montreal and counsel retamed by the Companies shall be pald their reasonable fees and

d1sbursements (mcludmg, in the case of the Monitor and the CRA thexr reasonable legal fees), in -

each case -at thexr sta.ndard rates and charges related to the CCAA proceedmgs, mcludmg -

preparing therefor, and the accounts of the counsel to the Momtor and counsel to Bak of
* - Montreal incutred prior to the date of this Order), by the Compames as part of the costs of these
proceedmgs The Compames are hereby authonzed and directed. to pay ona weekly basis the
" accounts of the Momtor, the' CRA counsel to the Momtor, counsel o Bank of Montreal and
"'oounsel retmned by the Compames ' ' v

. 28. . THIS COURT ORDERS that the Monitor and its fegal counsel and the CRA and its legal .
counsel shall pass their accounts from time to time, émd for this purpose, the accounts of ‘the

Momtor and 1ts 1legal counsel and the CRA and its lcgal counsel are hereby referred to a Judge of :
the Commerclal List of the Omano Supenor Court of Jusuce e

©29.  THIS COURT.ORDBRS that the Monitor, _the"CRA, counsel to the Monitor, caunsel to
Bank of Montreal, counsel to-the Companies and counsel to the CRA shall be entitled to the

Jbenefits of and are hereby granted a charge (the “Adnumsﬁ'ation Charge”) on the Property, ~

- whxch charge shall net excced an aggregate amount of $750,000 as secunty for their ptofessmnal
-fees and dxsbursements mcurred at the standard. rates and charges of the Monitor, such counsel '
and the CRA, both befoie and after the making of this Order in respect. of these proceedings.
 The Adrmms&aﬂon Charge shall have the priority set out in paragxaphs 46 aud 48 heteof.

R

Dl}’ FD‘IANCB‘IG

30. . THIS COURT ORDERS that the Compames are- hereby authonzed and empowered to
 obtain and borrow under a revolvmg credit facility (the “DIP Facﬂlty’ ) from Bank of Montreal -
(the “DIP Lender”) in order to finance the Corfipanies’ workmg capltal reqmrements and other ‘
. general corporate purposes “and - maintenance- capltal expendnures prowded that the total
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pnnolpal amount owing under the DIP Facxhty shali not at any txme exceed $2 000 000 unless -
penmtted by further Order of this Court, - '

31.  THIS COURT ORDERS that the DIP Fality shall-be on such terms and suejeet to such.
, conchtzons as set forth in the DIP Loan Agreement dated as of August 5 2008 among the’ .‘
' Compames and the DIP Lender (as amended ftom time to t:me with the Momtor s copsent, the
) “DIP Loan Agreement”) S A o - e

32. THIS COURT _ORDERS AND DECLARES that all Property is hereby charged by:
' ®) a oharge mortgage, hypot}iec, Iien and seouﬁty intetest- and

(b)  any charge, mortgage,- hypothec, lien or secunty interest contemplated by the DIP ‘
~ Loan Agreement, : T

(the charges, mortgages, hypothecs hens and sccunty interests referred to in the foregomg
o paragraphs (a) and.(b) being collectively referred to as the “DIP Lender’s Charge”) in favour of .
the DIP Lender; as. secority for payment of all ptesent and future indebtedness, obligé\tiOné and
liabilities of the Compames (and of any one or more of them) to the DIP Lender pursuant toorin
_ respect of the DIP Loan Agreement or any and all guarantees, secunty agreements, debentures
-and other agreements and documents (collectwely, ‘the “Definitive Documents”) contemplated ’

by or dehvered 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
Deﬁmtwe Documents. The DIP Lender’s Charge shall have the pnormes set out in paragraphs' ‘
- 46 and 48 hereof. Nothmg in this Order shall prevent. any existing guarantees or secunty .
prevu)usly granted by any Company to Bank of Montreal from guaranteemg oI securing payment ‘
of the DIP Facxhty in acéordance with the terms of such guarantee or secunty '

33. THIS COURT ORDERS that notwﬁhstandmg any other prowsmn of thxs Order, the D1Ip
_ Lender shall be permltted to exercise the following rights: -
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(b)

©

14,

to take such- steps‘ from time to time as it may deem necessarj or appropriate to

@)

file, register, record or perfect the DIP Lender’ s Charge or any of the Deﬁmtlve '
Dobtuments; : '
upon the occurrence of a Defau]t (as defined by the DIP Loan Agreement) to v
" refrain ﬁom extendmg any further ctccht pursuant to the DIP Loan Agreement,
. upon ths ocourrence of an Evcnt of ‘Default (as deﬁned» by the DIP Loan
Agreement) to: - ' - - ’
. ) . reﬁam from extendmg any further credit pursuant to the DIP Loan .
Agreement, ' '
(ii')A demand payment by Wmdsor Machine & Stampmg Limited and any of
_ the other Compames of all amounts then owing by them to the DIP Lender
pursuant to ot in respect of the DIP' Loan Agreement or any of the
Deﬁniﬁve Documents;‘ ‘

T () set off and combme any amounts then owmg by the DIP Lender to one or
more of the Companies agamst the oblxgatmns of any or all of the
Compames to the DIP Lender; ' '
subject to the further order of this Couxt, reahze on the DIp Lender s .
‘Charge and any and all other secunty delivered by the Compames (or any

- of them) to the DIP Lender, :
GE subjcct to the further order of this Court, execise any and ail.oﬁhcr r-ight's'
' and remedies of the DIP Lender against the Companies or ‘their respective’
Property pursuant to the DIP Loan Agreement, the DIP Lender’s Charge‘
and the Dcﬁmtwe Documents '
’ appiy to the Court for the appomtment of a.receiver, receiver and manager

o

. or interim receiver of all or any of the assets of the Compames, and

S
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T (vii) - scek the issue of a bankruptcy order against one or more of the "Cfompanies ‘ ‘
‘and the dppointment of a trustee in bankruptey of one or more “of the

Compames

subject to the pnormes set out in paragraph 46 of this’ Order The foregoing nghts and remedles .
- shall be enforceable agamst any trustee in bankruptey, interim recelver, recelver or recexver and
manager of d any or all of the Compames or of any or all of the Property ‘

34, THIS COURT ORDERS AND DECLARBS that the DIP Lender- shall be treated as
funaffected in any plan of arrangement or oompmmase filed- by any of the Compames under the
‘ CCAA or any proposal filed by the Compames under the BIA with respect to all indebtedness.
‘owing by the Companies to the DIP Lender pursuant to or in respect of the DIP Loan Agreement,
the Deﬁmhve Documénts or the DIP Lender’s Charge ‘

35. THIS COURT ORDER.S that, notmthstandmg any other provision of this Order each
‘.Company is hereby authonzed and duected '

(a) to execute and dehver such guarantees, mortgages, charges, hypothecs secunty
agreements debentm‘es and other ag:reements and documents as are contemplated
.by the DIP Loan Agreement or as may be reasonably required by the DIP Lender
fmm tlme to puréuant to the terins thereof and - C ‘

{b) ‘ . to cause any and all of the chrect and mdlrect submd:anes of such Company, to the .
extent requn:ed by the DIP Lender, to execute and deliver to the DIP Lender, -

* guarantees of 'payment of all present and future mdebtedness and habﬂnty now or -
hereafter owing by the Compames (or by any one or mote of them) to'the DIP

Lender pursuant to or with respect to the DIP Facility, charges of all their
respectii/e existing and aﬁq—amuﬁed assets and tindertakiag-as secw:i"f;i for their
" respective guarantees, and all related documents required by the DIP Lender with
respect me-;et.o,vall' in fgrm‘ and substance saﬁefactoiy to thef_ DIP Lender.
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36.  THIS COURT ORDERS that no order shell be made varyirig, rescinding or otherwise

 affecting the prowsxons of thls Order with respect to the DIP Facility, the DIP Loan Agxcement, oo

the DIP Lender’ S Charge or any of the Deﬁmttve Dochments unless exther

{a) noticeofa motipn for such order is served on the DIP. Lender by the moving p;arfy
© within 10 days after such moving party is served with a copy of this Order; or j' -

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

. YALH)ITY AND rmomw oF CHARGES CREATED BY THIS ORDER |

37. THIS COURT ORDBRS that the priorities of the Directors’ Charge, the Adm;mstratxon '

. Charge and the Dip Lender’s Charge, as among them, shall be as follows

Pirst — Adnnmstrauon Charge (to the maximum amount of $750 000)
' Second DIP Lender ] Charge, and
Tbnd Dlrectors Charge (to the maximum amoums setout in paragmph 24)

38. THIS COURT ORDERS that the ﬁhng, regxstmuon or perfectmn of the Drrectors

Charge, the Admlmstra'aon Charge or tie DIP Lender s Chatge (collect:vely, the “Charges”) 'A

shall not be reqmred and that the: Cha:ges shall be valid and enforceablé for all purposes,
. mcludmg as agamst any right, t1tle or interest filed, registered; ‘recorded or perfected subsequent

toﬁe ‘Charges oommg into ex:stence, not\mfhstandmg any such failure to file, regxster record or -

perfect

-39, ~ THIS COURT. bRDERs that each: of the Directors” Charge, the Administration Charge

and the DIP Lender’s Charge (all as oonstltuted and deﬁned herein) shall constlmte achargeon =
. aII Property and such Charges shall rank in pnonty to all other Secunty mterests trusts, hens, ,

" . charges and encumbranqes, statutory or otherwise (collectively, “Encumbrances”) in fa’»{our of .

any Person.
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- .40. - THIS COURT ORDERS that, except as otherwise expressly provxded for hezem, or as
may be approved by thls Com't, the Companies shall not grant any Bncumbtances over any

Property that rank in priority to, or pari passu with,. any of the Ditectors’ Charge the .

Admmls’cranon Charge or the DIP Lender s Charge, unless the Compames also obtam the prior.

written consent of the Monitor, the DIP Lender and the beneficiaries of the Dnrectors Charge :

and the Administration Charge, or further Otder of this Court.

41.  THIS COURT ORDERS that the Directors’ Charge, the Administeation Charge; the DIP
Loan Agreement, the Deﬁmtwe Documents and the DIP Lender 3 Charge shall not be rendered
_invalid or tmenforceable and the nghts and remedies of the chargees entxtled to the beneﬁt of the
Charges (co]lectlvely, the. “Chargees”) and/or the DIP Lender thereunder shall not otherwise be

hmited or impaired in any. way by (a) the pendency of these proceedmgs and the deo!arauons of .

. insolvency made herem ®) any apphcahon(s) for hankmptcy order(s) issued pursuant.to the-
‘ BIA or_any, bankruptcy order made pursuant to such applications; (c) the filing of any
- assignments for the general benefit of creditors made pursuant to the BIA; (d) the prowsmns of

" any. federal or provincial statutes or () any negatxve covenants, prohlbxtxons or other similar

prov1s10ns with respect fo borrowmgs incurring debt or the. creauon of thumbrances, contained -

in any existing loan document, lease, sublease, offer to lease or other agreement, (collectxvely,

“Agreement”). which binds - any of ﬂxe Compames, and noththstandmg any prov:smn to the
contrary in any Agreement : '

- {a) nelther the creahon of the Charges nor the. execuuon, dehvery, perfechon, S

' reglstrahon or performance of the DIP Loan Agreerient or the Definitive

Doeuments shall create or be deemed to conshtuﬁe a breach by any of the ‘

: Compames of any Agreement to which itisa party,

® . none of the Chargees shall have any hab;hty to any Person whatsoever asa aresult:
of any breach of any Agreement caused by or resultmg from ‘the Compames v
. “entexing - mto the DIP Loan Agreement, the creation of the Charges, or the

execution, delivery or performarice of the Definitive: Documents; and
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. (c) the payments made by the. Compames pursuant to th:s Order, the DIP Loan
Agreement or the ‘Definitive Documents and the grantmg of thc DIP Loan -
- Agreement, Definitive Documents and the Charges, do not and wﬂI nét consutute
fraudulent preferences, fraudulent conveyances, oppressive conduct, settl_ements .
or other challengeable, voidable or ‘Teviewable transactions under any applicable

. law. .

' SALES AND RESTRUCTURING PROCESS
42, THIS COURT ORDERS that any marketing and sales process herem&ﬁer embarked upon-
" shall be conducted by the Momtor, and- not the Compames, and shall-be subject to Court :
' approval ‘

| APPOINTN[ENT OF CHIEF RESTRUCI‘URING ADVISOR

'43.' THIS COURT ORDERS that Doyle ‘Salewski Inc. is appomtsd to be the chxef .
restructuring advisor to the Companies to ‘assist the Companies w1@h the restructuring of the”
Comipanies as an officer of this Court with the powers and obligations set out in this Order.

"44.  THIS COURT ORDERS that the Compeinies and their respective shareholders, officers,
directors, employees agents and representatwes shall co-operate fully with, and assxst the CRA/

" in the exercise of its powers and the dxscharge of its obligations, including provxdmg the CRA
.. withsuch access to the Compames_ books, records, assets and premises as the CRA reqmres.l ‘

4s. ' THIS COURT ORDERS ‘that the CRA shall be and it isAh-exeby authdrized to assist the’
Compames with the testructunng of: the Compames mcludmg, without hn:utmg the ganerahty of .
the foregomg

(@)  to.participate in discussions and negotiations with creditors, im_zeétbrs, customers
" or others; - ‘ '

() to tevxew the Compames busmesses and assess opportumnes for cost reducnon

and revenue enhancement,
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(€ . to assxst the Compames in thelr preparatlon of cash ﬂow statements and in thexr I' ’

: dlssemmatlon of financial and other mformat:on wlnch may be used i m these 4

proceedmgs or which are required pursuant to the provxsmns of the DIP Lo&n :
Agreement and the-Definitive Decuments

(d).' to assist the Compames vnth any shut-down or any disposal sale or other
' dxsposmon of any of the redundant or non-essen’oal -assets (mcludmg reaI
v property) of the Compames heremaﬁer approved by any Order of thls Court;

(¢ to have full access to the books, records and key personnel of the Compames as

. maybe necessaxy for the complenon of its duties under this Order '

(t) to report to this Court, Bank of Montreal,'Exp_or_t Development Canada and other .
IR . stakeholders as the CRA, in its absolute discretion, ’considers appropr_iaie; and

® to perform such other dutxes as are reqmred to perform the powers and obhgauons
conferred on the CRA by this Order or any further Order of thls Court.

- 46. THIS COURT ORDBRS that the CRA may apply to this Court for gdvice and. derCthIlS .

" in connegction with the dlscharge or variation of its powers and dutxes under thls Order.

47.  THIS COURT ORDERS that the CRA shall incur no liabililty or obligaﬁoh as aresult of -

| its appommxent or the carrying out of the prowswns of this. Order except for any gross
) neghgence orwﬂfulm:sconduct of the CRA. ) :

SERVICE AND NOTICE

. ..48. THIS COURT ORDERS that-the Compames shall within ten {10) business days after the A '

date of entry of this Order, send a letter to. thelr known ‘creditors, other than employees and.

' creditors to whxch fhe Companies owe less than $500 at their addresses as they appear on the

Compames reeords advising of thls Order speclfymg that a copy of the Order and other
materjals are available -on.-the Momtor s website and disclosing such website, and that the

‘ Compames ghall promptly send a copy of this Otder (2) to- all parties filing a Notice 'of

Appeamnce in respect of this Apphcatxon, and (b) to any other mterested Person requestmg 8
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copy of this Order; and the Monitor is rélieved of its obligation under Section 11(5)‘af the
CCAA to provide similar notice, other than to supemse this pmcess and'to mamtam a - copy of
" this Order on suzh website. o

49. THIS COURT ORDERS that the Compames and the. Momtor be at hberty to serve thm .
Order, any other materials and orders in these proceedings, any notxces or other oorrcspondence,

© . by forwarding frue Copies  thereof by prepaid oxdmary mail, couner, personal delivery or

electronic transxmssxon to the Companies’ creditors or other interested parties at their respective
addresses as last shown on. the records of the Compames and that any such service or nouce by '
g couner, personal delivery or electromc transxmssxon shall be deemed to be received on. the next -
) business day followmg the date of forwardmg thereof or if sent by ordinary mail, on the thu'd g

busmess day aﬁer mmhng o

'50.  THIS COURT ORDERS that the Companies, the Monitor, and any party who has filed a
‘Ndtice of Appearance may servé any coﬁrt materials in these pr_béee,cfix’xgs Ey'é-méﬂing' aPDFor .
other electronic copy of such materials to counsels’ email addresses as recorded on the Service
List from time {o time, in accordance with the E-filing protocol of the Commercial List to the
extent pracncable and +the. Monitor may post a copy of any or all such matenals on its websxte at

WWW. rsmnchter com,

BIA-CCAA TRAN SITION

51. THIS COURT ORDERS that the proceedmgs commenced by Windsor Machine &
Stamping ] Lumted and certaxn other Compames by the filing under the BIA on August 1, 2008 of .
| 'nonces of intention to make a proposal are hereby stayed, The proposal trustee is hereby
d;schgrged, subject to the approval-of the activities of the proposal trustee as set out in its first -
. report as filed wﬁ;h the Court. The proposal trustée ’a,ndAits legal counsel shall pass their accounts
" at the same time they pass their accounts in aécordance w1thparagraph 33 of this Qrder. '
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52, THIS COURT ORDERS that any of the Companies or the Monitor may frorn tims to .
time apply to this Court ,'f_,'or advice andl’direoﬁons in the discharge of its powers and duties -

" - hereunder.

' 53 THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
- as an mtenm receiver, a recewer a recelver and manager, or a trustee- in bankruptcy of the |

Compames the Business or the Property

54, THIS'COURT HEREBY REQUESTS the id and recogaition of any Gout, tibual,
regulamry or adm:mstmtwe body having jurisdiction in Canada, the United States or Mexico, to
give effect to this Order and to assist the Compames, the Monitor and their Tespective. agents in

( carrymg out the terms of this Order. All courts, tnbunals regulatory and administrative bodies
are hereby respectfully Ttequested to make such orders and fo prmnde such ‘assistanee to the
'Compames apd to the Monitor, as an officer of this Céurt, as may be necessary or_ desnable to
give effect to ihis Order, to grant representative status to the Monitor in any foreign proceeding,
or tor assxst the Compames and the Momtor and thexr respectwc agents in: carrymg out the terms

of this Order | o

.55 THIS COURT ORDERS that each of the Conipanios and the Monitor be at liberty and. is
hereby anthorized and empoweted to apply to any court, tnbunal regulatory or admlmsm‘atlve
body, wherever located, for the recogmtmn of thxs Order and for assistance in carrying ou’c the - - .

" terms of this Oxder.

. 56, THIS COURT ORDERS that 4y interesied party (including the Companics 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 partxes kaely to be affected by the order sought or upon such other
i nohce if any, ag this Court may order. Y .

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

| a.m. Eastern Standard Time on the daéo of thls Order
* ENTERED AT/ INSCRIT A TORONT

_ON/BODK NO:
LE/DANSLE REGISTHE NO.: o : .
' B N - Joanne Nicoara
| AUGQ 7‘2008 o B : . Registrar. Superlor Court of Justits

| BER/PAR: 56?1
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Exhibit “C” to the Affidavit of Lionel J. Peltier sworn before me this

27th day of August, 2008.

Commissioner, etc.

R R



- INTHE MATTER OF THE COMPANZES ! CREDH‘ORS :
ARRANGEMENTACT R.S.C. 1985, ¢. C-36, ASAMENDED

Qugeeal 6 DY
QMWM W’ﬁ/\c(/ﬁ,&/ﬁédﬂja/s«u—ndﬂw%e
- R/A on : (e Q2C02, M\/DCGMMMV
o . 2
&qw @C/M) @W@Wmess "/0
MW Moﬂ Mcéwwoc%-
N(p[ W'fﬂi d“é)""/wwda/
W’mf—d pcccfm// b dfﬂff/‘w/"/@
rawe axden o%w{’ ,oww@uww/

| ué e’ gmMMcerT‘W WS/?L
: an M ovoley Mdé/»‘ﬂﬂCCﬂf/"?\'

7 0 ,Zu./ /nm_eaoI jﬂ
%4438042 ¥ Mceé /afwc_;h?o

hwiBa , N G /Lw/&iﬂh(' ioosm% V
M/maw 1o 4eanR
A al 2

. P - Ve e e

' Court File No. CV-08-7672- OOCL

ONTARIO

- SUPERIOR COURT OF JUSTICE

- (COMMERCIAL LIST)

. 'Préceeding commgnced at Toronto

APPLICATION RECORD .

DUCHARME FOX LLP &
800 University Avenue West
1ndsor, Ontario N9A'5R9-

Gerrald B. Slqllmgs LSUC# 21457T
Tel: 519-259-1805 :

.Fax 519-259 1835

MILLER THOMSON LLP ;

Scotia Plaza, .
40 King Street West, Suite 5800
Toronto, ON M5H 381 .

 Joseph Marin LSUCH 16957R

Tel: 416-595-8579

e Fax: 416-595-8695

Sohcxtors for the Applicants . -

ow»m 60vrmm MO&JMW"‘M



(6) s oA

: ' ‘W/UQWJJWW g
@%&WW”‘Q QA@/ﬂ
WY T gy 0‘/””9”%



2515213.1

Exhibit “D” to the Affidavit of Lionel J. Peltier sworn before me this

27th day of August, 2008.

A Commissioner, etc.




‘Court File No. CV-08-7672-00CL

ONTARIO ,
. SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE )  TUBSDAY, THE 12TH
. ! ) |
JUSTICENEWBOULD ) DAY OF AUGUST, 2008

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
RRANGEMENT OF WINDSOR MACHINE & STAMPING LIMITED
AND THE CORPORATIONS LISTED IN SCHEDULE “A”

AMENDED INITIAL ORDER

THIS APPLICATION, made by Windsor Machine & Stamping Limited and the
corporatfon; listed in Schedule “A” (collectively, the “Companies” and individually, a
*“Company”), pursuant to the Companies’ Credifors Arrangement Act, R.S.C. 1985, c. C-36, as

- amended (the “CCAA”), was heard this day at 330 Univcrsity Avenue, Toronto, Qntaﬁo.

ON READiNG the affidavit of Lionel Peltier sworn August 6, 2008 (the “Affidavit”)
and the Exhibits tlieretq and on hearing the submissions of counsel for'the Companies, counsel
for Bank of Montreal, and counsel for RSM Richter Inc. in its capacity as proposed monitor, and

on reading the consent of RSM Richter Inc. to act as the Moiitor (the “Moniter™),

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged so that this Application is properly returnable today and

hereby dispenses with further service thereof.

2447807_4.DOC



APPLICATION

2. ~ THIS COURT ORDERS AND DECLARES that the Compames are compamas to whzch
the CCAA apphes

FURTHER HEARING

. THIS COURT ORDERS that a further hearing in this Application shall be held -on
. 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

- terminated. The Comipanies-and the Monitor shall serve their materials for this further heanng ‘

._ on all parties who serve a Notice of Appearance on the Companies and the Monitor, such

matenals to be served by no latér than five days prior to the date scheduled for the further

hearing.

POSSESSION OF PROPERTY AND OPERAT{ONS

4. THIS COURT ORDERS that the Companies- shall remam in possession arid control’ of _
their current and future assets, undertakings and properties of every nature and kind whatsoever,

and wherever smlate mcludmg all proceeds thereof (the “Property”) Subject to further Order of
this Court, the Compames shall contmue to carry on business in a manner consxstent with the
* preservation of their business (the “Business”) and Property. The Cqmpam«}s are authorized and'

vemﬁowered to continue ‘to Tetain and employ the employees, consultants, agents, experts,

‘accountants, counsel- and ‘such other .persons -(collectively “Assistants”) currently refained or

employed by them, with liberty to retain. such further Assistants as- they deem' reaé.onably
necessary or des:rable in the ordinary course of busmess or for the carrying ont of the terms of

. this Order, prowded the expense of all such Assistants xs included i in the cash ﬂow pro;ecnons ._

| 'A‘prepared by the Compames

s, ,‘ THIS COURT ORDERS that each Company whxch uses the central cash management
system currenﬂy in place with Bank of Montreal may continué to use it or replace it with.another
substantlal]y sum!ar central cash management system with Bank of Montreal (the “Cash

Management System”) and that Bank of Montreal shall not be under any obligation whatsoaver
to inquire into the propriety, validity or legality of any transfer, payment, collection or other

]



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

Compames of funds transferred, paxd collected or otherwise dea]t with i in the Cash Management
. Systetn, shall be entitled to provide the Cash Management System without any liability in respect
thereof to any Person (as hereinafter defined) other than the Companies, pursuant to the termas of
the documentation applicable to the Cash Management ,Sys,tem, and shall bee in its capacity as
 provider of the Caéh Maﬁagement System aftér the date hereof an uheffecte& creditor under any

_plan of compromxse or arrangement among the Compames (or any one or more of them) and one

or more classes of creditors (a “Plan”) with regard to any claims or expensss it may suﬁ‘er or. .

incur in connectlon 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.

' Companies to pay eipenses and other amounts to the extent permitted by this Order and the DIP.
" Loan Agreement (as hei:einaﬂer deﬁned) by drawing on funds in such 'acebunts. o

7. “THIS COURT ORDERS' t.hat the Comgamea shall be entltled but not reqmred to pay the -

f‘ollowmg expenses whether mcurred pzmor to or aﬁer this Order: - :

(2) all oﬁtstanding an'd future weges,'salaxies, regularfy scheduled contributions that ' ‘

are due or that become due ‘to any registered pensnon plan, vacation pay and
employee rexmbursement expenses payable on or aﬁer the date of this Order,
" each case mcurred in the ordinary course of busmess and con31stent with exxstmg

'compensatlon policies and arrangements and

(b)  the reasonable feeb and ‘dis.bm:sements ‘of any Aesistehts retained or employed by
the Compénies in respect of these proceedings, at their étandard raies

8. _ THIS COURT ORDERS that, except as otherwise prowded to the contrary herem, the

) Compames shall be entitled but not required to pay all reasonable expenses incurred by the‘
Companies in can'ymg on the Busmess in the ordmary course after thls Order, and in carrymg‘

outthe provxswns of this Order ‘which expenses shaill mclude, without hmltatmn

Lt



" (a)

(®)

(c)

all expenses and capxtal expendltures reasonably necessary for the preservatlon of

the Property or the Busmess mcludmg, wzthout limitation, payments on account

of insurance, mamtenance and seaurity services; .

. _payment of current rent for the use of machmery and equipment pursuant to true

'opcratmg leases but not under leases that are security agreements, and

payment for’ goods or- sérvices actually supphed to the Compamas followmg
_August 1, 2008, the date on which certain of the Compames filed.a fotice of
mtentron to make a proposal under the Bankmptcy and Insolvency Aet, RS.C.
1985, c. B-3, asamended (the ‘BIA ) .

“9, . THIS COURT ORDERS that the Compames shall remit, in accordance with legal

reqmrements or pay:

(@)

)

©

any statutory deemed trust amounts in favour of the Crown in tight-of Cahlada or

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

. deducted from employees® wages, including, ‘without limitation, ‘amounts in.

‘respcct of (i) employment insurance, (ii) Canada Pensjon Plan, (m) Quebec

Pensxon Plan, and (w) income taxes

all goods and services or other applicable sales taxes (collectively, “S:ales'Tax&_as”) '

required to be remitted by the Companies in connection with the sale of goods and

. services by the Companies, but only where such Sales Taxes are accrued or

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

‘collected prior to the date of this Order but not required to be remltted untﬂ onor °

after the date of this Order; and

. any amount payabie tb 1he'C1;oWn in right of Canada or of any Provi'nce‘ ﬂwfedf or

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

. mumclpal realty, municipal business or other taxes, assessments or levies of : any

nature or kind which are entitled at law to be pald in pnonty fo claxms of secured

T



10; THIS COURT ORDERS that, except as specxﬁcally penmtted herem, each of the

credltors and whmh are attnbutable to or n respect of the carrying on of the

Busmess by the Compames

- Compames is hereby dtrected, unul ﬁxrther Order of thxs Court

@

“(b)

©

@

‘to meke noA'payments of principaﬁ, intere'st thereoﬁ of otherwise. on account of

-amounts owing by such Company. to any. of ifs ci‘edit(;r's as of August' 1, 2008
(other than to Bank of Montreal pursuant to paragraph 5) thhout the pnor wntten N

consent of the Monitor and Bank of Montreal;

-to graut no secunty mterests, trusts liens, charg&e or encumbrances upon orin -

respect of any of its Property;.

to nqt grant c;edlt or incur 1,1ab1hﬁ$ except in the ordinary course of the Business;

and

to not, without the prior 'writteli consent of the Monitor and Bank of Montréal, pay

any amount to any entlty related to or afﬁhated with such Company (except to -

any Company which is a party to these proceedmgs)

RESTRUCTURING

11.  THIS COURT ORDERS that ﬂie Companies shall, subject to such covenants as may be
contained.in, the Definitive Documents (as heremaﬁer deﬁned), have the right, provxded Bank of

Montreal consents thereto in wntmg, to:

@

FOR

d1spose of redundant or non—material assets (moludmg real prOperty) not
exceedmg $600, 000 in the aggregate, and the net proceeds of such d1spositxons" .
t shall be paid to Bank of Montreal .to permanently reduce indebtedness owing by

Wmdsor Machma & Stampmg anted to Bank of Montreal as at August 5, 2008

:and

' proﬁded it has given not less than ten (’10)' déyﬁ notice to affected parties,

repudidte such of 1ts ~arfangementé or agreements of any nature whatsoever,

FTE



whether oral or Wﬁﬁen as the Company deems appropriate on such terms as may
" beagreed upon between the Company and the apphcable connterpartles of, fa;lmg

such agreement to deal w1th the consequences thereof in the Plan

"N 0 PROCEEDINGS AGA]NST THE APPLICANT S OR THZE PROPERTY

12.. THIS COURT ORDERS that until and mcluding September 2, 2008, or such later date as
this Court may order (the “Stay Perwd”), 0o proceeding or enforcement process in any court or
tribunal (each a.“Proceeding”) shall be: commenced or continued againist or in respect of the
. Compames or the Monitor, or affectmg the Business or the Property, except with the written

. ‘consent of the Companies and the Momtor, -or .with leave of this Court, and any and all .,
Proceedmgs currently under way against orin respect of the Companies or affectmg the Busmess
“or the Property are hereby stay_ed and suspended pending fu;ther Order of thxs Cemf

N 0 EXERCISE OF RIGHT S OR REMEDIES

13.  THIS COURT ORDERS that during the Stay Penod all rights and remedm of any"
iilaivxdual, firm, corporation, governmental_.body or agency, or any other entities (all of the
_'feregoihg collectively heing “P_erso;xs” and eeeh being a “i?erspn") agaihst or in respect of the
Companies or the Monitor, or affecting the.Business or the Property, or affecting any tooling or
other equipment in the posseesmn of a Company on the date of this Order, are hereby stayed and
E suspended except thh the wntten consent of the Companies and the Momtor, or leave of this
.Court, provzded that nothing in this Order shall: (i) empower the ‘Companies’ to carry en any
: ->busmess which the Companies are not lawfully enutled to carry on; (ii) exempt the Compamee
from compliance with- statutory .or regulatory prowsmns relating to health, - safety or the
environment; (iii) preven_t the filing of any registration fo preserve or perfect 4 seeunty interest;” .

or (iv) prevent the ;'egistratien of a claim for lien.

NO INTERFEREN CE WITH RIGHTS
14.  THIS COURT ORDERS that during the Stay Period, no Person shall dxscontmue, fail to

‘ 'honour, alter, mterfere with, repudlate, termmate or cease to perform any right, renewal nght,
contract agreement, licence or perrmt in favour of or held by any of the Companies, except with

: the wntten consent of the Compames and the Monitor, or leave of this Coun



CONTINUATION OF SERVICES |

15. . THIS 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 thé supply
of goods and/or servicés, int;luﬁing without limitation all computer software, mmmpnic_:atioh and
.other data services, centralized banking services, payroll services, insurance, transportation,
.shipping services, custom brokerage services (or similar), tooling, ut-ility. or other services to the
Business or any of the Companies, are hereby xestramed unti] further Order of this Court from
dlscontmumg, altermg, mterfermg with or terminating the supply of such goods or servxces as -
may be required by the Compames, and that the Compames shall be entitled to the continued use
of their current premxses, telephone numbers, facsxmxle numbers, internet addresses and domam
‘names, provided in each case that the normal pnces or charges for all such goods or services -
received after the date of thig Order : are pald by the Companies in accordance w1th normal
payment practices of the Compames, or such other pracﬁo& as’ may be agreed upon by the -
supplier or service prmnder and each of the Companies and the Monitor, or as may be ordered by
this Court, '

- NON-DEROGATION OF RIGHTS |

16.” ' THIS COURT ORDBRS that, notwithstanding anythmg else contmned herem, o
credxtor of the Companies shall be under any obligation after the makmg of this Order to advance
or re-advance any momes or oﬂxerw:lse extend any credit to any of the Companies, Nothing in
this Order shall derogate from the rights conferred end obligations imposed by the €CAA
. provided however that any customer of the Compames (and Bank of Montreal shall not, for
" greater certainty, constitute a customer) who seeks to advance a clalrn of or analogous to setoff
or eqmtable setoff to seek to justify the nou-payment of an existing’ or accrumg ‘debt to the
B Compames, shall advise the Compames and the Momtor in‘writing prior to doing so as to enable ‘
the Compames to seek to have the vahdny of the setoff ad_)udlcated upon by thls Honourable

Court on an urgent basis if so advised.

" PROCEEDINGS AGAINST DIRECTORS AND OFFICERS
'17.-  THIS COURT ORDERS that during the Stay Period, and except as. penmitted by‘ ‘
subséction 11 5(2) . of the CCAA no Proceeding may be commenced or contmued against any of



the former, current or fumre directors or ofﬂcers of the Compames thh respect to any claun .

agamst the directors . or ofﬁcers that arose before the: date hereof and that relates to any

obhgahons of the Compames whcreby the directors or officers are aneged under any. law to be :

hable in their’ capacity as dxrectors or officers - for the payment or performance of such :
) obhgaﬁons, until a comproxmse or arrangement in rwpect of the Compames if one is filed, is
e sanotxoned by ﬂns Court or is refused by the credxtors of the Compames or ﬂns Court

o DIRECTORS’ ANl) OFFICERS® INDEMI‘IIFiCA’IiON AND CHARGE
I8.  THIS COURT ORDERS that the c.ampaiﬁes shall indemnify their directors and officers
--from all claims, costs, charges and expenses relanng to any failure of the Companigs to make

payments of the nature refa’red to-in subpamgraphs (a), 9(a), 9(b) and 9(0) of this Order or .

which they SUStam or incur hy reason of or in relation to their respective capamtles as-directors

' and/or ofﬁoers of the Companies except to.the extent that, with respect to any officer or du-ector, -

such officer or director has actively participated in the breach of any related ﬁdumary dutxes or
“has been grossly negligent or guilty of wilful mzsconduct '

19. THIS COURT ORDERS that the dxrectors and officers of the Compames shall be enntled '
to the benefit of and are hereby granted a charge (the: “Directors’ Charge”) on the Property,
w}uch charge:

» (a) . with respect to payments of the nature referred to in subparagraphs 7(a) and 9(a) '
‘ of’ tlns Order shall niot exceed an aggregate amount of $500,000; and '

(® . with respect to payments of any other nature referred to in paragraph 18 of thxs,
" Order shall not exceed the aggregate amount of $250 000, -

‘as secunty for the mdemmty prov1ded in paragraph 18 of this Orde.r The Du‘ectors Charge A
‘shall have the ] pnonty sef out in paragraphs 37 and 39 herem

20. THIS COURT ORDERS that, noththstandmg any provision of ahy apphcable msurance

policy to the contrary, (a) no insurer sha]l be ent:tled to be subrogated to or claim the beneﬁt of .

the Diregtors’ Charge and (b) the Compames dn:ectors and officers shall only be enntled to the

: benoﬁt of the Directors’ Charge to the ex_tent that they do not have coverage under any directors’ -



and ofﬁcers insurance pohcy, or to the extent that such coverage is msufﬁctent fo pay amounts - -

: mdemmﬁed in aboordance with paragraph 18 of this Order. *

APPOINTMENT OF MONITOR

- 21. THIS COURT ORDERS that- RSM Rlchter Inc. is hereby agpomted pursuant to the
: CCAA as the Momtor an ofﬁcer of this Court, to monitor the Property and the Companies’

_oonduct of the Busmess with the powers and obligations st out in the CCAA or set forth herein -

~and that the Compames and then' shareholdms, ofﬁcers, dlrectors apd Ass:stants shall advise the
Monitor of all material steps taken by the Compam&s pursuant to this Order, and shall co~operate
" fully thh the: Momtor in the exercise of its powers and chscharge of its obligations.

22. THIS COURT ORDERS that the Momtor, in addmon to its prescnbed nghts and
obhgauons under the CCAA is hereby directed and empowered to:

@ - momtor the Compames rece'lpts and dlsbursements and review and comment on

variances from budget and cash flow pro;ec’aons,

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

. othet matters as may be relevant to the proceedmgs herem,

(c) assist the Companies to the extent they tequire in their daily opgr'aﬁng activities .

and to negbtiate. accommodaﬁoﬂ agréements' with customers of the Companies; .

(d) _' assist the. Compames to’ the extent reqmred by the Compames, in thelr
dissemination to the DIP Lender (defined below) and its counsel on at least a

weekly basis, of financial and other mfprmatxon as agreed td between the.

Companies and the DIP Lender which méy be used in these proceedings including
" reporting on a basis to be agreed with the DIP Lender; '

(e)  advise the Companies in their préparation of the Companies’ cash flow statements
and budgets and repornng required by the DIP Lender, which mformatxon shall be

E revxewed with the Monitor and dehvered to the DIP Lender and its counsel ona



23,
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THIS COURT ORDERS that the Momtor shall not take possesswn of the Property and. ,

10.

penodxc basxs but not less than at least a weekly basis, or as otherwme agreed to

by the DIP Lender ﬁ'om txme to time; -

assxst the Companies and the CRA Wlth the Compames restrucnmng activities
~and the development of a Plan and any amendments toaPlan; '

have full and compiete access to the books reoords and management, employees

and advxsors of the Companies and to the Business and the Property to the extent

required to perform its dunes ansmg under this Order,

- report to the DIP Lender at such hmes and mtervals as the DIP Lender may
' reqmre actmg reasonably, with reSpect to any and all matters pertaining to’the.-
- Companies, the Busmess, any Property, or any other matter reqmred by the DIP

Lender,

. review all payments and dxsbm"sements to be made by a Company on or aﬁer the ‘ )
- ‘date of thxs Order before ‘such payments and disbursements are made to ensure .

that they are in accordance and consistent thh the cash flow statement and the

: reporhng required by the DIP Lender;

be at hberty to engage mdependent legal counsel or such other persous as’ the

" Monitor deems necessary or adwsable respectmg the exerclse of its powe::s and

performauce of 1ts oblxgatlons under this Order; and

: .pexform such other dutxes as are required by thxs Ordet or by this Court from time
o time. :

shall take no part whatsoever in the management of the Business -and shall not by fulﬁnmg its

obhgatxons hereunder, be deemed to. have taken or mamtamed possessmn or control of the .-

: Busmess or Property or any part thereof

24,

THIS COURT ORDERS that nothmg herein contained shall require the Momtor to.

occupy or to. take control, care, charge, possessmn or management (sepamtely and/or’

e



13.

. i prm01pal amount owmg under the DIP Facnhty shall not at any time exceed $2 000 000 unless
- penmtted by further Order of this Court

" 31,  THIS COURT ORDERS that the DIP Facxhty shall be on such terms and subject to such
: condmons as set forth in the DIP Loan Agteement dated as of August 5 2008 among the
Compames and the DIP Lender (as amended from time to titme with the Monitor’s consent the
“DIP Loan Agreement”) '

‘32, THIS COURT ORDERS AND’DECLARES,that al Pmpeﬁy is‘hereby charged by:
G a charge, mortgage hypothec, lien and secunty interest; and

®) any charge mortgage hypothec, lien or secunty mterest contemplated by the DIP
Loan Agreement, o s

" (the charges, mortgages; hypothecs, liens and security interests referred to'in the-foregoing
paragraphs (a) and (b) bemg collectively refen'ed to as the “DIP Lender’s Charge”) in favour of

the DIP Lender, as security for payment of all present and fature mdebtedness, obligations and
" liabilities of the Companies (and of any one or more of them) to the DIP Lende; p,uxsuzmt to or in

' respect of the DIP Loan Agfeement or any and all guaranteeé security agreements, debentures. '
" and other. .agreements and doeuments (collectively,.the “Definitive Documents”) contemplated |

by or delivered to the DIP Lender pursuant to the DIP Loan Agreement or this Order. ' The DIp
Lender’s Charge shall not exceed the aggregate amount. owed to the DIP Lender under the
Deﬁmtxve Documents. The: DIP Lender’s Charge shall have the priorities set out in paragraphs
37 and 39 hereof Nothmg in ﬂns Order shall prevent any exxstmg guarantees or security
previously granted by any Company to Bank of Montreal from guamnteemg or securmg payment

of the D]P Facility i in accordance with the terms of such guarantee or secunty

33. THIS COURT ORDERS that notwnthstandmg -any other prowsnon of thls Order, the DIP
Lender shall be permxtted to exercise the following rights: -

4



14.

- (a) to take such steps from time to txme as it may deem necessary or appropnate to

ﬁle, register, record or perfect the DIp Lender s Charge or any of the Deﬁnmve

. Documents,

®) upon the occurrence of a Default (as defined by the DIP Loan Agreement) to
refrain from extendmg any further credit pursuant to the DIP Loan Agreemcnt

(©) upon the ocourrence of an Bverit of Default (as deﬁned by the DIP Loan

Agreemant) to:

o

i)

(i) |

v

™

D

refisin: from extending any. further credit pursuant to the DIP Loan

Agreement;

demand payment by Windsor Machine & Stamping Limited and any of

the other Companies of all amounts then‘owing by them to the DIP Lender '
pursuant to or in respect of the DIP Loan Agreement or any of the
Deﬁmuve Documents; ’

set off and t:ombina any amounts then owizig by the DIP. Leﬁder ‘to one or

more of the Compames against the obhgatxons of ‘any or all of the

: _Compames to the bIp Lender

" gubject to the further order of this Court, realize on the DIP Lender s
~ Charge and any and all other security delivered by the- Compames (or any'

of them) to the DIP Lender, ,

. subject to the further.o.rder of this Court, exercise any and all other rights :

and remedies of the DIP Lender against the Companies or their respective
Property pursuant to the DIP Loan Agreement, the DIP Lender’s’ Charge

' ‘and the Definitive Documents

app!y to the Court for the appomtment of a receiver, recewer and 1 manager

or interim receiver of all or any of the assets of the Compames, and



15,

" (ﬁi) seek the issue of a bankruptcy order against one oI more of the Compames o

Compames, ;

subject to.the prioﬁties set out in paregreph 37 of this Order. The foregoing rights and remedies

' shan be enforceable agamst any trustee in bankmptcy, mtenm receiver; receiver or receiver and

manager of any or all of the Compames or of ¢ any or all of the Property

34, THIS COURT ORDBRS AND DECLARES that the DIP. Lender shall be treated as
unaffected in any plan of a:n’angement or compmmxse filed by any of the. Compames under the

. CCAA or any proposal filed by the Compames under the BIA with respect to all mdebtedness’ .
owmg by the Compames to the DIP Lender pursuant toorin respect of the DIP Loan Agreement Y

the Deﬁmtlve Documents or the DIP Lender s Charge

. 350 THIS COURT ORDBRS that notmthstandmg any other prov:sxon of thxs Order each

Cempany is hereby authonzed and dmacted

(a) . to execute and dehver such guarantees, mertgages charges, hypothecs, secmty" '
"' agreements, debentures and other agreemeuts and documents as ate contemplated .

- by the DIP Loan Agreement or as may’ ‘be reasonably required by the DIP Lender
from time to pursuant to the terms thereof; and . :

O to cause any and all of the direct and mduect subsxdxanes of such Company, to the
extent requu’ed by the DIP Lender to execute and ‘deliver to the DIP Lender

' guarantees of payment of all present and future mdebtedness and liability now or -
hereaﬁer owmg by the Compames (or by any one or more of them) to the DIP
Lender ‘pursuant to or with respect to the’ DIP Facﬂxty, charges of all their - -

respecnve emstmg and aﬁer-acquned assets and undertakmg as secunty for'their
xespectwe guaranteee, and.dll related documerts requn'ed by the DIP Lender with
respect thereto, all in form and substance saﬁsfactory to the DIP Lender

and the appomtment of-a tmstee in bankmptcy of one or more of the .
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36,  THIS COURT ORDERS that no order shall be made varymg, rescmdmg or othervnse
aﬁectmg the prowsxons of this Order with’ twpect to the DIP Facnhty, the DIP Loan Agreement
the DIP Lender 8 Charge or any, of the Definitive Documente unless either: : IR -

(2) - notice of a x;eoﬁen,fer such order is served on the DIP Lender by the moving pariy
" 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 AND PRIOR]‘i‘Y OF CHARGES CREATED BY THIS,‘ORDER

A 37. . THIS COURT ORDERS that the pnormes of the Directors’ Charge, the Adrmmstratlon
" Charge and the DIP Lender’s Charge as among themn, shall be as follows:

" Birst— Administration Charge (to the maximum amount tof $750,000);
Second ~ DIP Lender’s Cha:ge;and
Thn'd Directons Charge (to the maximum amounts set out in paragraph 19)

38. THIS ‘COURT ORDBRS that the ﬁhng, reglstranon or perfectlon of the Directors’-
Charge the Administration Charge or the DIP Lender’s Charge (collectxvely, the “Charges”) _
‘'shall not be reqmred, and that the Charges shall be valid and enforceable for all purposes,
- including as against any nght, ntle or interest ﬁled reglstered recorded or pexfected subsequent .
to the Charges coming into ex1stence notwnhstandmg any such failure to file, register, record or
perfect. ' -

39.: THIS COURT ORDERS that each of the Directors’ Charge,‘the Administration Charge .
and the DIP Lender’s Charge (a!l as constituted and deﬁned he:rem) shall constitite a charge on .

Call Property and -such Charges shall rank in pnonty to all other secunty mterests trusts, liens,

charges and encumbrances statutory or otherwise (collectxve!y, “Encumbrances”) in favour of

~any Persoq
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40.  THIS COURT ORDERS that, except as otherw1se express}y prowded for herein, or as
may be approved. by this Court the Cornpames shall not grant any Encmnbrances over any
Property that rank‘ in pnonty to, Or pari passu wﬁh, any of the Directors’ ~Charge, the
B Administfation Charge or the DIP Lender’s Charge, unless the Companies also obtain the prior

. ‘written consent of the Monitor, the DIP Lender and the beneficiaries of the D1ractors Charge ‘

~"and the Administration Charge or further Order of this Coutt.

41. THIS COURT ORDERS that the Dn‘ectors Charge the Administration Charge the- DIP
Loan Agreement, the Definitive Documents and the DIP Lénder’ 8 Charge shall not be rendared

A invalid or unenforceable and the rights and temedles of the chargees entitled to the benefit of the »

4 Charges (collechvely, the “Chargees”) and/or the DIP Lender thereunder shall not otherwise be

hmted or nnpal.red in any way by (a) the pendency of ﬂme proceedmgs and the declaxauons of.
' msolvency made herein; (b) any applcation(s) for bankruptcy order(s) issued pursuant to the
BIA, or any bankruptcy order made pursuant to such apphcatxons (c) the filing "of any .

assignments for the general beneﬁt of creditors made pursuant to the BIA; (d) the prowsmns of
any federal or provincial’ statutes, or (¢) any negative covenants, prohibmons or other similar
. prowsxons with respect to’ borrowings, incurring debt or the cxcatmn of Encumbrances, contalned

in any existing loan. document Tease, sublease, offer to lease or other ‘agreement (collectively, an

“Agreement”) which binds. any of the Compames, and nctvnthstandmg any prowsxon to the -

contrary in any Agreement

. (a) nelther the. creation of the Charges nor the execuﬁon, dehvery, petfection,

registration or performance.of the DIP ‘Loan Agreement or the Deﬁm’uve

Documents shall create or be deemed Atq constitute a breaqh by any of the

Companies of any Agreement to which it is a party;

" () nonedfthe Chargees shall have ény ﬁabiliiy to any Person whatsoever as a result
' _of any breach of any Agreement caused by or rgsulting from the Companies’

entering into the DIP Loan Agreement, the creation of the Charges, or the

execution, delivéry or performance of the Definitive Documents; and
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(9  the payments made by tﬁg Coinpanies pursuant to this Order, the DIP Loan

Agreement or the Definitive Docurﬁ@nts, .and'the grantixig of the DIP Loan . .

_Agreement, Definitive Documents and the Charges, do not and will not constitute
. fraudulent preferences, fraudulent conveyances, oppré,ssivie conduct, settlements
" - or other challengeable, voidable or reviewable transactions under any applicable = -

' law.
- SALES AND RESTRUCTURING PROCESS
'42.  THIS COURT ORDERS that any marketmg and sales process heremaﬁer @mbarked upon

shall be condueted by the Monitor, and not the Compames, and shall be subject to Court
approval ‘ ‘ ’ )

APBOMTMNT OF CHIEF RESTRUCTURING ADVISOR » )
43. . THIS COURT ORDERS that Doyl Salewski Inc. is ‘appointed to be the chief
r%trucmrmg advxsor to the Companies to assist the Companies with the restructunng of the
Compamw as an ofﬁcer of this Court w1th the powers and obhgatmns set out in thxs Order

44,  THIS COURT OﬁDERS tﬁat the Compa'nies and their respective sharehélders; officers, -
direcfors, empléyees agents and répreséﬁtatives shall co'oﬁerate‘ fully with, and nssist the CRA.
in the exercise of its powers and the dxscharge of its obhgatmns, mcludmg providing the CRA
with such access to the Compames books, records, agsets and premxses as the CRA reqmres 3

45, THIS COURT ORDERS that the CRA shall be and it is hereby authorized to assist the
Companies with the mtmctunng of the Compames mcludmg, w1thout hm1tmg the generahty of
the foregomg ‘ :

(a)  to participate in discussions and negotiations-with creditors, investors, customers -
or others; . N

) to Teview the Compames businesses and assess Opportumtws for cost: reducnon

and revenue enhanc&mcnt
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(o) “to assist Vthe. Companies in tlleil preparation of cash flow statelnents. a'nd m thelr ‘
' A dlssemmatlon of ﬁnanc]al and other information which may be used in these E

' proceedmgs or which are reqmred pursuant to the prowszons of the DIP Loan o
Agreement and the Deﬁmhve Documents, )

(d) 'to aseist the Compan_ies with’_any shut—doWn or any disposal, sale or other
"~ disposition- of any of the redundant or non-essential assets (including- real -
A property)‘ of the Companies hereinaﬁer approved' by any Order of this ,Oou}t;

(e to have full access to the books, récords and key personnel of the Compames as
may be necessary for the completion of its dutxes under this Order, ’

S report to tlus Court, Bank of Montreal, Export Development Canada and other
stakeholders as the CRA inits absolute dnscretlon considers appropnate, and A

() -to perform such other duﬁes as are reqmred to perform the powers and obhgauons
A 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 adwce and duechons

in oonnecnon with the discharge or vanatlon of its powers and duties under this Order.

47. THIS COURT»ORDBRS‘ that the CRA "shan incur no liebililty or-obligation as a result of -
its appomtment or the earrymg out of the prov:smns of this Order ‘except for any gross
: neghgence or wilful nmsconduct of the CRA. ‘

SERVICE AND NOTICE '

218. THIS COURT ORDERS that the Compames (or the' Momtor on the Companies’ behali) :
shall, within ten (10) busmess days after the date of entry of this Order, send a letter to their
known creditors, othéer than employees and credlitors to which the Compames owe less than

3500, at their addresses as they appear on the Companies’ “records adyising of this Order, ‘

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

. ' and dxsclosmg such website, and that the Compames {or the. Momtor on the Compames behalt)

~ shall prompﬂy send a copy of tlns Order (a) to all parhes ﬁlmg a Notice of Appeamnce in respect
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of this® Apphoatxon, and (b) to any other mterested Person requesnng 2 copy of thls Order, and
the Monitor is- reheved of its obhgatxon under Sectlon 11(5) of tlie CCAA to provide sxmﬂar

. notlce, other than to supemse th18 process and to mamtam a éopy of this Order on such websxte

© 49.  THIS COURT ORDERS that the Companics and the Monitor b at‘ﬁberty'to éerve this
Order, any other matenals and orders in these proceedings, any notices or other cp!respondence
by forwardmg true copies thereof by prepald ordmary maﬂ courier, personal delivery or

. electromc transmission to the Companies’ crestors or other mterested parties at their respectxve

.addresses s last shown,on the records of the Companies and that any such service or notice by -
counet, personal dehvery or electronic transmxsmon shall be deemed to be: recewed on the next

: busmm day fo]lowmg the date of forwardmg thereof or if serit by ordmary mm} on the third
busmess day after mmlmg '

50.  THIS COURT’ORDEI.{S that the Companies,'the Monitor, and any party who has filed a
N;)ﬁce of Apﬁehrancc xﬁéy serve any court materials in these proceedings by e¥mai1ii1g a PDF or
l other electmmc copy of such materials to counsels’ email addresses.as recorded on the Servme
: Lxst ftom time to nme, in acoordance thh the B-filing protocol of the Commercxal List to the o
| extent pracucable and the Momtor may post a copy of any or all such matenals on 1ts website at

WWw. rsmncht&r com
BIA-CCAA TRANsmON )

' THIS COURT ORDERS that the proceedings commenced by Windsor Machine &
.Stampmg Limited and certain other Companies by the filing under the BIA on August 1 2008 of
" notices of mtentxon to make a proposal are hercby stayed The pmposal trustee is hereby
discharged, subject to the approval of the activities of the proposal trustee as set out in its first

- report as filed w1th the Court. The proposal trustee and its legal counsel shall pass their accounts -
at the same txme they pass their accounts in accordance w1th pamgraph 28 of this Order. -
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 GENERAL |
52, THIS COURT ORDERS that any of the Companies or the Monitor may frong time to -
. time apply to this Court for advice and directions in the discharge of its powers arid duties »

hereunder.

53. . THIS COURT ORDERS that nothing in this Order shall i;revent thie Monitor from acting
“#s an interim recelver, a receiver, a receiver and manager, or a trustee m bankruptcy of the

Compames the Business or the Property

54, THIS COUR’I‘ HEREBY REQUESTS the zid and recogmtlon of any court, tiibunal,
regulatory or adxmmstratwe body having jurisdiction in Canada, the Umted States or ‘Mexico, to
glve effect to this Order and to assxst the Companies, the Momtor and the1r respectwe agents in
carrymg out the terms of this. Order All courts, tribunals, regxﬂatory and administrative bodxes
are hea'eby respcctfully requ&sted to make such’orders and’ to -provide such assistancé to the
ACompames and to the Monitor, as an officer of this Court, as may be necessary or desirable to-
give effect to this Order, to grant representahve status to the Monitor in any foreign proceedmg,
or to assist the Compames and the Momtor and their respective agents in carrymg out the terms
-of this Order.

55, THIS COURT ORDERS that each of the Companies and the Monifor be at liberty and is
horeby authorized and empowered to- apply to any court, tribunai regulatory of administrative
body, wherever located for the recognmon of t}ns Order and for assxstance in carrymg out the
~ terms. of t'ms Order. .

. 56, THIS COURT ORDERS that any interested ‘party. (ificluding the Companies and the
'Momtor) may applyto this Court to vary or amend this Order on not less than seven (7) days’
notice to any other party or partles hkely to be affected by the order sought or upon such other

notice, if any, as thls Court may order
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’ 5’7. THIS COURT ORDERS that this-Order and all of its provisions are effective as of 12:01 v
a.m. Eastem Standard Tune on the 6" day of August, 2008. : -

Xw(&

'“@w Veceniobn Regisiror,

jar coust O, Q0.

ENTERED AT/ INSCRIT
ON / BOOK NO: ATORONTO "

LE / DANS LE REGISTRE NO.:

AUG 12 2008

PERIPAR. 2
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SCHEDULE “A”
.. LIST OF ADDITIONAL APPLICANTS

Lipel Investments Ltd,

WMSL Holdings Ltd. .

| 442260 Ontario Ltd.

| ' Winmach Canada Ltd.
"Production Machine Services Litd. .

* 538185 Ontario Ltd. (Bllis Tool)

Southern Wire Products Limited .
Pellus Manufacturing Ltd.
Tilbury Assembly Lid.

SF. Clair Forms Inc.

Centroy Assembly Ltd.

" Pioneer Polymers Inc.

G&R Coid Forging Inc. "~
Windsor Machine de Mexi co

. Winmach, Inc.

Windsor Machiné Products, Inc.

Wayne Manufacturing, Inc.’

383301 Ontario Limited
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Exhibit “E” to the Affidavit of Lionel J. Peltier swormn before me this

27th day of August, 2008. -
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/( Commissioner, etc.




RSM Richter

August 14, 2_008

ASM Richtar Inc.

200 King St W., P.O. Box 48
Toronto, ON MSH T4 .
Tek 418.832.8000 Faxc 418.932.6200

TO: CREDITORS OF WINDSOR MACHINFE, & STAMPING LIMITED, ET AL.

Re:  Windsor Machine & Stamping 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 Cobzpanies’&editors
Arrangement Act ("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 of the Initial Order is available at: hitp://www.rsmrichter.com/restructufing.aspx

Prior to the CCAA filing, on August 1, 2008 the Company filed a Notice of Intention to Make a Proposal
(“NOX”) under the Bankruptcy and Insolvency Act. The NOI 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
provide you with further information in due course. L.

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 of all amounts owing by the
Company to ils creditors as at the date of the NOI filing (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 15 of the Initial Order, vendors are required to continite to supply the
Company with goods and/or services throughout the restructuring pertod; however, they are

not required-to extend credit to the Company; and -

_e  During these restructuring proceedings, suppliers should discuss directly with the Company the
terms of payment for goods and/or services that they provide to the Company. -

Yours very truly, '

Ll f7oabo A

RSM RICHTER INC.

INITS CAPACITY AS CCAA MONITOR OF

WINDSOR MACHINE & STAMPING LIMITED

AND THE CORPORATIONS LISTED IN SCHEDULE “A”

AND NOT IN ITS PERSONAL CAPACITY

. RiSM Richter I5 an {ndependent member firm of ASM Internatlonal,
an affiliation of independent accounting and professional firms.

TS



SCHEDULE “A”

Lipel Investments Ltd. .

" 'WMSL Holdings Ltd.

442260 Ontario Ltd.

Winmach Canadfi_Ltd.

Production Machine Services Ltd.

538185 Ontario Ltd. (Ellis Tool)
Southern Wire Products Limited
 Pellus Manufactﬁripg Lid.. |
Tilbury Assembly Ltd.
St. Clair Forms ng. .
Centroy Asse:ﬂbly Ltd.
Pionéer 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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Exhibit “F” to the Affidavit of Lionel J, Peltier sworn‘béfore me this

27th day of August, 2008.

Commissioner, efc.
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To <jmarin@millerthomson.com>

"Demetrios Yiokaris" " n ' "

<dvl ¥ cc "Andrew J. Hatnay" <ahatnay@kmiaw.ca>, "Elizabeth M.
dylokaris@kmiaw.ca> - Mitchell* <emitchell@kmlaw.ca>

08/21/2008 41 0:24 AM bee

Subject RE: Windsor Machines & Stampmg Limited - CCAA

;t ) .Hié_‘a"'};'l‘ o l% This message has beer; foMarded

3 S e et tmae ok amceiea et s s rrar e o

Dear Mr. Marin,

Further to my email below, we understand-that with respect to the Pension
Contributions that Pellus Manufacturing has reported its hours for July and
remitted the corresponding contribution. Tilbury Assembly Linmited 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, 2008.

Regards;

"B mmme— Orlglnal Message~—---

> From: Demetrios Ylokarls

> Sent: : ‘August 20, 2008 3:4% PM

> To: . 'jmarin@millerthomson.com’

> Cct Andrew J. Hatnay; Elizabeth M. Mitchell

> Subject: Windsor Machines & Stamping-Limited - CCAA
S

> Dear Mr. Marin,

> : o

> 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 clients 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 Forglng > -> June 2008 {owes
July)

> Pellus Manufacturing > -> June 2008 (owes July)

+> Pioneer Polymers > -> July 2008
> Tilbury Assembly > -> May 2008
and July}

(owes June

>

> 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.

T



>
>
>

>
>
>

V

" However,

G & R Cold Forging > —> September 2007
Pellus Manufacturing > -> June 2008
Pioneer Polymers > -> June 2008
‘Tilbury Assembly > -> June 2008

{owes 3 quarters)

Note: We understand that in the normal course, the next quarterly payment
for months' of July/August/September is not payable until October 2008:

since the amount owed is based on hours

worked, in the case of a

plant closure, the payment should be sent soconer [i.e. if a plant closed

* August 30, 2008, that payment for the two months
be sent in September 2008 (based on hours to the

VVVVVVVVVVVVY

Any unauthorized use or disclosure is prohibited.
> Le contenu du présent courrier est privilégié,
droits d'auteur, Il est interdit de l'utiliser ou de le divulquer sans
autorisation. ) ’ . : .
> - .

>

Regards

Demetrios Yiokaris’

Koskie Minsky LLP .

Suite 900-20 Queen Street West
Toronto, ON M5H 3R3
E-mail:dyiokaris@kmlaw.ca

Tel: 416-595-2130 o

Fax: 416-204-2810
www.kmlaw.ca .

of the third quarter should
closure date)].

This e-mail message is privileged, confidential and subject to copyright.

confidentiel et sounis & des



"MILLER
THOMSON ..»

Barristers & Solicitors . . . .
, . A Scolla Plaza
Patant & Trade-Mark Agents T 40 King Stres Wast, Sukts 5800
’ £.0. Box 1011

Taronto, ON Canada M5H 381
T: 416.595.8500

F: 416.595.8095
www.millerthomaon.com

‘ ' Marl
. AugHSt 22’ 2008 X é?r::t gn%;'xasss.wg
Koskie Minsky LLP marn@m mson.com
20 Queen Street West
Suite 900
Box 52

Toronto, Ontano MSH 3R3
Attention: Mr. De:metnos.Ylokaris
Dear Sirs:
~ Re: Windsor Machine & Stamping Limited ef al. CCAA

We acknowledge receipt of your correspondence of August 15 and your e-mails of
_August 20 and 22 in response to our request 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 G & 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 remlttances in respect of pension

benefits, health benefits and other amounts that are pr&ccnbed by the respective -

collective agreements (the “Remittance Amounts™) in the ordinary course of
business; and

(b)  has paid all Remittance Amounts identified in your noted e-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 temporatry cessation,

downsizing, shut-down or consolidation of any of their businesses or operations to achieve .

Taronto Vancouver Calgary Edmonton * Landon Kichener-Wataroo Guelph Markham Montréal

Affilations Worldwide

i



“MILLER ' '
THOMSON ue - o : L Page 2

reductions of overall costs and improveménts té,the operating efficiencies of the Represented
. CCAA Companies with the continued support of your client.

cc. Gerald E. Skillings,
- Ducharme Fox LLP

Bobbj/ D. Kofinan, ‘
RSM Richter Inc.

Leonard Peltier and Dave Zultek,
Windsor Machine & Stamping Limited

2505579.1
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Exhibit “G” to the Affidavit of Lionel J. Peltier sworn before me this

27th day of August, 2008.

e s

/( Commissioner, etc.
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5725 OUTER DR. R A #1

| | WindsorMaChil\e A " | o -‘ A | WINDSOR. ONT. CAVADA

PHONE 519-737-7155

& Stamping Ltd. - | Lt

—-

ey

August 22, 2008

. Dan Kane Leasing
500 Division Road
P.0. Box 510
Windsor, Ontario
NoA 6Mg

. -Attention: C, Santorossa
Dear Mr Santorossa:

V _Re: Windsor Machine & Stamping Limited and the corporations listed in Exhibif
“A* attached (collectively, the “Company™) )

On August 1, 2008, the Company filed a notice of intention for make a proposal (“NOI”) pursuant to.
the Bankruptey and Insolvency Act. o : . :

On August 6, 2008, the Company filed for protéction pursuant to the Comparnies’ Creditors
Arrangement Act (“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 11(b) of the Initial Order, the Company is authorized “provided it has given
not less than ten (10) 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 .
gx(ll;) of the Initial Order, we are repudiating the leases and all related agreements described in
ibit “B”. ' : ' o , A

Should yon have any questions or require ény further infomaﬂon please contact the undersigned.

Yours very truly,

WINDSOR MACHINE & STAMPING LIMITED
AND THE CORPORATIONS LISTED ON EXHIBIT “A”

L
-

ce. JoeMarin {Miller Thorpson)
- Lana Bezner (RSM Richter Inc.)
Tony Reyes (Ogilvy Renault LLP)



EXHIBIT “A”

Lipel Investments Ltd.
WMSL Holdings Ltd.
442260 Ontario Ltd.
Winmach Canada Ltd.

Production Machine Services Lid.

538185 Ontario Ltd. (Ellis Tool)

Scuthern Wire Products Limited -

Pellus Manufacturing Ltd.
Tilbury Assembly Ltd.

St. Clair Forms Inc.

‘Centroy Assembly 1td.

~ Pioneer Polymers Inc.

G&R Cold Forging Inc.
Windsor Machine de Mexico
‘Winmach, Inc.

‘Windsor Machine Products, Iné.
Wayne Manufacturing Inc.
383301 Ontario Limited

At e smomon i s s e s e &
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EXHIBIT “B”

VIN No.

] Tad.

Lease ‘Make Model Lessor Lessee
No. : :
6695. | 1IGTHC24U57E134552 | GMC Sierra Dan Kane Leasing | Windsor Machine
. - N ) ' & Stamping Lid.
7276 | 1GCHC24U16F122655 | Chevrolet | Silverado | Dan Kane Leasing | Pellus
’ : - Manufacturing
- . Co ' . Lid.
6605 | 1GCEC14X46Z265972 | Chevrolet | LT 1500 | Dan Kane Leasing | Windsor Machine
- : ' . . & Stamping Ltd.
7126 | 1FTYR10U16PA71774 | Ford Ranger | Dan Kane Leasing 538185& Ontario
: : Limite .
6695 | 3GCEC14X66G103785 | Chevrolet | LT 1500 | Dan KaneLeasing | Windsor Machine
. T : & Stamping Lid.
6695 | 1FTRF12257NA58036 | Ford Fi50 Dan Kane Leasing | Windsor Machine
: : A & Stwmping Lid.
6695 | SGCEC14X96G198205 | Chevrolet | LT 1500 . | Dan Kane Leasing | Windsor Machine
. L & Stamping Lid. -
6695 | 1G1AL521657623382 | Chevrolet | Cobalt .| Dan Kane Leasing | Windsor Machine
1 - -~ .| & Stamping L1d.
7276 | 3GCEC14X06G188906 | Chevrolet | LT 1500 | Dan Kane Leasing | Pellus

Manufacturing

[T
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WindsorMachine - WSSER. GNT. AAEY

PHONE 518-737-718§

&Stamping Ltd. I

August 22, 2008

_ DELIVERED BY EMAIL AND BY MAIL

GMAC |

P.0. Box 5000
Station D
Torento, ON
MoaA 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 (“NOI") pursuant to
the Bankruptcy 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 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
i attached to this letter. ' ’

" Pursuant to paragraph 11(b) of the Initial Order, the Company is authorized “provided it has given
not less than ten (10) days notice to affected parties, to repudiate such of its arrangements or
agreements of any nature whatgoever, whether oral or written, as the Cornpany deéms
‘appropriate...” . ‘ ’

Accordingly, we are writing to advise that effective September 1, 2008 in accordance with
paragraph 11(b) of the Initial Order, we are repudiating the lease between Terry Linton
Chevrolet Oldsmobile 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 informetion please contact the undersigned.

Yours very truly,
WINDSOR MACHINE & STAMPING LIMITED
ANDT ORATIONS LISTED ON EXHIBIT “A”

e.c.  Joe Marin (Miller Thompson)
Lana Bezner (RSM Richter Inc.)
Tony Reyes (Ogilvy Renault LLP)

ey



EXHIBIT“A”

Lipel Investments Ltd.
WMSL AHc.ﬂdings Lid.
442260 Omntario Ltd.
Winmach Canada Ltd.

' Production Machine Services Ltd.

‘ . §38185 Ontario Ltd. (Ellis Tool)
~ Southern Wire Products Limited
Pellus Manufacturing Ltd:
‘Tilbury Assembly Ltd.
St. Clair Forms Inc.
Centroy Assembly Ltd.
Pioﬁeer Polj'mers Ine.
G&R Cold Forging Inc,
Windsor Machine de Me'xi;o
Winmach, Inc.
Windsor Machine Products, Inc.
Wayne Manufacturing Inc.
- 383301 Ontario Limited

Rp———



' EXHIBIT“B”

VIN No. T Make Model

1GCEC14V16Z125991 | ~ Chevrolet Silverado 1500
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WmdsorMachme - - | VNDSOR O GRR

PHONE §18-797-71585

&Stampmg Ltd, N s

August 22, 2008

. Pinnacle Chrysler Jeep Dodge Inc.
- 2300 Tecurmseh Road East
‘Windsor, ON
'N8W 1E5

Attenﬁon: Jeff Hamlin
Dear Mr. Hamlin:

Re: Windsor Machine & Stamping Limited and the corporahons listed in Exhibit
_ “A” attached (collectively, the “Company”)

" On August 1, 2008 the Company filed a notice of intention for make a propoesal (“NOI”) pursuant 1o
the Bankruptcy and Insolvency Act, B

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 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. ‘

Pursunant to paragraph 11(b) of the Initial Order, the Company is authorized “provided it has gwen
not Jess than ten (10) days notice to affected parties, to repudiate such of its arrangements or
agreements of f eny nature whatsoever, whether oral or written, &s the Corpany deems

appropn iate... .

Aceordmgly, we are writing to advise that effecnve September1, 2008 in aceordance with paragraph
11(b) of the Initial Order, we are repudiating the lease between Pinnacle Chrysler Jeep Dodge Inc.
and Windsor Machme & Stampmg Limited and all related agreements for the asset(s) listed on

. Exhibit “B".

Should you have any quéstions or require any further infomzation please eontact the undersigned.

Yours very truly,

WINDSOR MACHINE & STAMPING LIMITED
AND THE COREORATIONS LISTED ON EXHIBIT “A”

‘ae.  JoeMarin (Miller Thompson)
Lana Bezner (RSM Richter Inc.)
Tony Reyes (Ogilvy Renault LLP)

Ar



EXHIBIT “A”

iipel Investments Ltd.

WMSL Holdings Ltd.

- 442260 Ontéxié Lid.

‘Winmach Canada Ltd. ‘

- Production Machine Services Ltd.
538185 Ontario Ltd, (Ellis Tool)
Southern Wire Products Limited
Pellus Manufacturing Ltd.
Tilbury Assembly Ltd.

St. Clair Forms Inc.

Centroy Assembly Ltd. -
Pioneei: Polymers Inc.
G&R Cold Forging Inc.

~ Windsor Machine de Mex_ico
Winmach, Inc.

‘Windsor Machine Products, Ine.
Wayne Manufacturing Iﬁc.
383301 Ontario Limited



-

EXHIBIT “B”

Lease No. VIN.No. Make - Model
| 8135 1J4HR48NX5C705713 | Jeep . - | Grand Cherokee
84690 2B3KA43G66H437769 | Dodge Charger
| 77950 2B3KA43G16H237351 | Dodge Charger

e



IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED ‘ Court File No: CV-08-7672-00CL

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

AFFIDAVIT

DUCHARME FOX LLP
800 University Avenue West
Windsor, Ontario N9A 5R9

Gerald E. Skillings

Tel: 519-259-1805

Fax: 519-259-1835

Email: gskillings@ducharmefox.com
MILLER THOMSON LLP

Scotia Plaza,

40 King Street West, Suite S800
Toronto, ON M5H 381

Joseph Marin LSUCH 16957R

Tel: 416-595-8579

Fax: 416-595-8695

Email: jmarin@millerthomson.com

Solicitors for the Applicants

2503437.5
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