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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 Ltd.
538185 Ontario Lid. (Ellis Tool)
Southern Wire Products Limited
Pellus Manufacturing Lid.
Tilbury Assembly Ltd.
St. Clair Forms Inc.
Centroy Assembly Ltd.
Pioneer Polymers Inc.
G&R Cold Forging Inc.
Windsor Machine de Mexico
Winmach, Inc.
Windsor Machine Products, Inc.

Wayne Manufacturing, Inc.
383301 Ontario Limited
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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. 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 L.TD.,
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 February 13, 2009)

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. (“Lipel”), WMSL Holdings Ltd., 442260 Ontario Ltd., Winmach Canada Lid.,
Production Machine Services Ltd., 538185 Ontario Ltd., Southein Wire Products Limited, Pellus
Manufacturing Ltd. (“Pellus™), Tilbury Assembly Ltd. (“Tilbury™), St. Clair Forms Inc.,
Centroy Assembly Ltd., Pioncer Polymers Inc. (“PPI”), G&R Cold Forging Inc. (“G&R™),
Windsor Machine de Mexico, Winmach, Inc., Windsor Machine Products, Inc., Wayne
Manufacturing, Inc. and 383301 Ontario Limited (collectively, the “Applicants”) and as such, I
have personal knowledge of the matters to which 1 hereinafter depose, save and except where |
have indicated that I have obtained the facts from other sources, in which case 1 verily believe

those facts to be true.

2. I have read the affidavits of William Pollock, President of Local 251 of the International
Union, United Automobile Acrospace and Agriculiural Implement Workers of America

(“Union™) sworn January 29, 2009 (the “Pollock January 29 Affidavit”) and February 6, 2009
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(the “Pollock February 6 Affidavit”) filed in support of the relief sought by the Union in its

motion returnable on February 24, 20009,

3. The management of each of Tilbury and Pellus does not dispute that the Union and the
bargaining unit employees of Tilbury and Pellus (the “Tilbury Union Employees” and the
“Pelius Union Employees”, respectively) have been supportive of the Applicants’ restructuring
efforts since the commencement of the Applicants’ proceedings under the Companies’ Creditors

Arrangement Act (Canada) (the “CCAA Proceedings™) on August 6, 2008.

4, Reflective of that support, the management of Tilbury has had an ongoing dialogue with
the Union with respect to the proposed closure of the Tilbury operating facility since the
beginning of Seplember. The dialogue with the Union with respect to the proposed closure of
the Pellus operating facility commenced in January, immediately following the decision of the

management of Pellus to permanently cease and shut down operations at that facility.

5. The Union represents the Tilbury Union Employees and the Pellus Union Employecs, as
well as the bargaining unit employees of G&R and PPI. There are four (4) separate collective
agreements that have been entered into and are effective between the Union and each of Tilbury,

Pellus, G&R and PPL

6. The Pollack January 29 Affidavit and the Pollack February 6 Affidavit do not reflect the
ongoing dialogue with the Union on the issues of operational closures, nor the context in which

this dialogue has occurred.

A Backeround to the Tilbury and Pellus Closures

Reduction of Production at the Tilbury Facility

7. After the commencement of the CCAA Proceedings, the Applicants and General Motors
Company (“GM™) initiated and concluded discussions, the result of which was that GM
committed to resource its production to an alternative supplier. As a consequence of this
resolution, GM and certain of its divisions and affiliates, WMSL and certain of its divisions and
affiliates that are Applicants and Bank of Montreal (the “Bank™) entered into a Transition
Agreement dated October 6, 2008 (the “GM Transition Agreement”). The GM Transition
Agreement and the terms thereof were each approved by Orders made by this Honourable Court

on October 8, 2008 and October 17, 2008 (the “GM Transition Agreement Approval
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Orders”). Copies of the GM Transition Agreement Approval Orders are annexed as Exhibit

“A” to this my Affidavit.

8. The resourcing of production for GM to an alternative supplier was a significant factor in
the cessation of the Tilbury operations, given that approximately 40% of the Applicants’

production volumes for GM had been produced at the Tilbury facilities.

B. Reduection of Overall Production Yolumes

9. As outlined in my Affidavits sworn October 16, 2008, December 2, 2008 and January 26,
2009 (the “Peltier Affidavits™) in support of motions for, among other relief, extensions of the
Stay Period in the Amended and Restated Initial Order made by this Honourable Court on
September 2, 2008, as amended (the “Amended and Restated Initial Order”), the uncertainties
in the automolive industry since the commencement of the CCAA Proceedings have resulted in a
decline in production volumes for component parts generally, inclusive of the current
requirements of the Applicants’ customers. These circumstances have accelerated the need for

the Applicants to restructure their operations by reducing cosls,

C. Sales Process

10.  RSM Richter Inc., the monitor (the “Monitor”) for the Applicants appointed under the
Initial Order made by this Honourable Cowrt on August 6, 2008 (the “Initial Order”), was
authorized to conduct a sales process (the “Sales Process™) pursuant to and in accordance with
the Order made by this Honourable Cowrt on October §, 2008 (the “Sale Process Approval
Order”). A copy of the Sale Process Approval Order is attached as Exhibit “B” to this my
Affidavit.

1. Asreported in the Fourth Report of the Monitor date December 2, 2008 (a copy of which
(without Appendices) is attached as Exhibit “C” to this my Affidavit) (the “Monitor’s Fourth
Report™), the Monitor advised that by November 18, 2008, the offer deadline, no offers had
been received in the Sales Process. At the time, the Monilor understood that one party might be
preparing an offer, but no offer was subsequently received by the Monitor from this {or any

other) party.
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D. Restructuring fforts of the Applicants

12. As idenlified in the Peltier Affidavits, the efforts of the Applicants in October and early
November, 2008 were directed to securing sources of funding the Applicants’ restructuring
initiatives from prospective purchasers, financial institutions and other providers of capital and
strategic partners and imvestors. The Applicants considered filing a plan of arrangement during

that period.

13, When these efforts proved unsuccessful, the principals of WMSL (the “Shareholders™)
focused their initiatives on negotiating a consensus with the Bank and with Export Development
Canada (“EDC™) to obtain financing from the Bank and from EDC for two newly incorporated
corporations (“Newcos”) to be controlled by the Shareholders which would purchase the

Applicants’ assets, properties and undertakings on a going concern basis (the “Proposed Sale”).

14. 1 am of the view that the Proposed Sale is the only alternative {o a liquidation sale or
auction of the Applicants’ assets and properties which is available in the current market

environment. I have outlined my reasons for this view in the Peltier Affidavits.

15. 1t is a condition of the financing of the Proposed Sale that the land and buildings owned
by Lipel and leased to Tilbury and Pellus be sold, If is anticipated that the assets that the Newcos
will purchase from Tilbury and Pellus will consist of produclion machinery, equipment, tools
and dies and any remaining inventory. For the reasons outlined in paragraph 32 of this my
Affidavit, the Newcos will not be making an offer of employment to any of the Tilbury Union

Employees or the Pellus Union Employees.

I, Assessment of Recoveries for the Unsecured Creditors of the Applicants

16.  The Applicants are not currently in a position to file a plan of compromise or

arrangement in the CCAA Proceedings. As the Monitor has noted in the Monitor’s Fourth

Report:

“...it is clear to both the Monilor and the Company that the recoveries on either a
going-concern basis or a liquidation basis would be insufficient to repay both the
Company’s obligations to the Bank and a secured obligation of approximately
$10.29 million that is owed by the Company to its parent pursuant to a loan
transaction that took place in 2004 and which has been subordinated to the Bank’s
security. Due to the current state of the automotive industry, the state of the
capital markets and the inability of the Company to secure funds to restructure the
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Company, the Company is not in a position {o proceed with a plan of arrangement
that would see value paid o the Company’s pre-filing unsecured creditors.”

The Applicants note that the Monitor’s assessment that there is no value available for payment to
the Applicants’ pre-filing unsecured creditors applies, in the view of the Applicants, equally to

payment of post-filing restructuring claims of the Applicants’ unsecured creditors.

I, Orders Viade in the CCAA Proceedings and the DIP Loan Agreement

17.  The discussions with the Union and the request for relief by the Union in its motion
returnable on February 24, 2009 must be viewed in the context of the provisions of Orders made
in the CCAA Proceedings and the terms of the DIP Loan Agreement dated as of the 5" day of
August, 2008 between WMSL, the other Applicants and the Bank (the “DIP Loan Agreement”)

(the entering into of which was approved in the Initial Order).

G. Amended and Restated Initial Order

18.  Under the terms of the Amended and Restated Initial Order, the Applicants are entitled
but not required to make certain payments, which include wages, and other employee
entitlements incurred in the ordinary course of the Applicants’ businesses (but not, as Mr.
Pollock has stated in paragraph 11 of the Pollock January 29 Affidavit, severance or termination

payments):

7. THIS COURT ORDERS that the Companies shall be entitled but not
required to pay the following expenses whether incurred prior to or after the
Initial Order:

(2) all outstanding and future wages, salarics, regularly scheduled contributions that
are due or that become due to any registered pension plan or pursuant to any
collective agreements, union dues, vacation pay, and employee reimbursement
expenses payable on or after the date of the Initial Order, in each case incurred n
the ordinary course of business and consistent with existing compensation policies
and arrangements.. ...

19.  The permanent cessation, downsizing, shutdown or consolidations of the Applicants’
businesses and operations (including the termination of the employment of the Applicants’
employees) are addressed in paragraphs [1(b), (¢) and (d) of the Amended and Restated Initial

Order as follows:
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11, THIS COURT ORDERS that cach Company shall, subject to such
covenants as may be contained in the Definitive Docwnents (as hereinalter
defined), have the right, provided Bank of Monireal consents thereto in writing,
to:

(@} permanently or temporarily cease, downsize or shut down any of ifs businesses or

operations;,

(b)  consolidate its businesses or operations with the businesses or operations of one
or more of the other Companies, provided that in connection with any such
consolidation, tille to any Property of the consolidating Company shall not be
transferred to another Company or Companies, and the consolidating Companies
shall, with the assistance of the Monitor, continue to maintain separate books of
account for cach of the consolidating Companies;

(c) subject to the provisions of any applicable seniority provisions of any
applicable collective agreement, terminate the employment of such of its
employees or temporarily lay off such of its employees as it deems
appropriate on such terms as may be agreed upon between the Company and
such employee, or failing such agreement, to deal with the consequences
ther¢of in the Plan,,,.,

20.  The right of the Applicants to negoliate the lerms on which termination and severance
payments may be made upon termination of the employment of the Applicants’ employees is
subject o the covenants which are contained in the Definitive Documents (which term includes

the DIP Loan Agreement) under the terms of the Amended and Restaied Initial Order.

21, Under the terms of the DIP Loan Agreement, the Applicants, with limited exemptions
that do not include the making of termination and severance payments, are not permitted to do
anything which adverscly affects the ranking of the obligations of WMSL to the Bank under
cither the DIP Loan Agreement or under the Amended and Restated Credit Agreement that
governs the terms of loans made by the Bank to WMSL prior to the commencement of the
CCAA Proceedings:

17.  Negative Covenants: The Borrower shall, not without the Lender’s prior

written consent, and shall not permit any Guarantor {o, without the Lender’s prior
written consent:

(d)  do anything which adversely affects the ranking of its Obligations to the
Lender hercunder (other than the granting of Permitted Priority Liens) or
its obligations to the Lendor under the Senior Credit Agrecment (other
than the granting of Permitted Liens).....

A copy of the DIP Loan Agreement is attached as Exhibit “D” to this my Affidavit.
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22, Winle WMSL has not yet drawn on the DIP Facility (and the DIP Facility is not
anticipated to be drawn before the 27" day of February, 2009), the covenants of WMSL (hat
were given under the DIP Loan Agreement approved by this Honourable Court and reflected in
the Amended and Restated Imtial Order were with a view to securing the commitment of the
Bank to the Applicants’ initiation of the CCAA Proceedings and for the Applicant’s restructuring

initiatives.

23.  The provisions of the DIP Loan Agreement provide that advances from the Bank (o
WMSL could be loaned to Peltus and Tilbury (among other CCAA Applicants) to fund ordinary
course operations of those affiliates. This is reflected in the terms of the Amended and Restated
Initial Order that permits the loan of funds by WMSL to affiliates, subject to the overriding
provision that such funds be expended to pay all reasonable expenses incurred in carrying on
their businesses in the ordinary course. As Ti.ibu.ry and Pellus have no funds to pay any
termination or severance pay to the Tilbury Union Employees or to the Pellus Union Employees,

they would have to ask that WMSL lend them sufficient funds for that purpose.

. Security Granted to the Banlk

24.  As reflected in the Fifth Report of the Monitor dated Januvary 26, 2009 (the “Monitor’s

Fifth Report™), rcviews of the security granted by the Applicanis to the Bank have been

LTtk

conducted by the Monitor’s counsel. A copy of the Monitor’s Fifth Report with Appendices

and “D” thereto are altached as Exhibit “E” to this my Affidavit.

25, The Monitor’s Fifth Report summarizes this review of the validity and enforceability of

the security of the Bank as follows:

“Farlier in these proceedings the Monitor requested that Ogilvy [Renault LLP]
provide a review of the validity and enforceability of the securily held by the
Bank. Ogilvy has provided security opinions regarding Ontario personal property
security and Ontario real property security (the “Ontario Seeurity Opinions™).
Subject to the assumptions and qualifications contained in the Ontario Security
Opinions, Ogilvy is of the view that the Bank holds a validity perfected security
interest in the Ontario collateral granted for the obligations owing to it. The
Monitor also engaged Clark Hill PLC to provide a security opinion regarding
Michigan personal property security {the “Michigan Seeurity Opinion™). subject
to the assumptions and qualifications contained in the Michigan Security Opinion,
Clark Hill PLC is of the view that the Bank holds a validly perfecied sccurity
interest in the Michigan collateral granted for the obligations owing to it.”

3131282.3



1. Orders Made October 29, 2008

26.  In paragraph 13 of the Pollock January 29 Affidavit, Mr. Pollock has noted the provisions
in the Order made October 29, 2008 (the “October 29 Orders”) of this Honourable Court that

specifically state that the Employment Standards Act (the “ESA™) continues to apply.

27. 1 am advised by counsel for the Applicants, Joseph Marin of Miller Thomson LLP, thal
the terms of the Qctober 29 Orders were settled on a consensual basis, and that the intention for
this inclusion in the October 29 Orders was not {o have the Applicants acknowledge that they
were liable for termination and severance obligations, but to make clear that the notice of one
week for termination of the employment of employees on the expiry of the access periods under
the Access Agreements approved in the October 29 Orders would not operate to neutralize or

suspend the provisions of the ESA.

28.  Inany event, the provision in the October 29 Orders was included to apply to the exercise
of rights of access to the Applicants’ facilities by the customers that are parties to the Access
Agreements. Those cuslomers have not exercised such right of access, nor are they entitled

under the terms of the Access Agreements to do so.

J. Negotiations with the Union

29.  As early as September 11, 2008 at a meeting at which [ attended, I advised the Union
representatives that there was a good likelihood that Tilbury’s operations would permanently be
shut down and that production at Tilbury would be relocated to the PPI facilities. In the
discussions with the Union in the month of September, 1 advised the Union that the Tilbury
closure could occur as early as October and as late as the end of the year. The closure of the
Tilbury operations was deferred until December, and the employment of eight of Tilbury Union

Employees was extended until later in December (and, in three instances, to the end of January).

30.  In the period of September 23 to the end of November, negotiations between Tilbury and

the Union were focussed on two issues in particular:

(a) the possible transfer of certain of the Tilbury Union Employees to PPI (o lessen

the impact of the Tilbury closure; and

(b)  the entitlement of Tilbury Union Employees to severance payments.

3131282.3



31.  Tilbury consistently advised the Union that Tilbury would not pay severance pay to the
Tilbury Union Employees. The Union insisted that Tilbury pay severance pay lo all Tilbury
Union Employees who did not accept a transfer offer or who were not offered a transfer, in
accordance with the provisions of the ESA. The collective agreement which applies to the

Tilbury operations does not include provisions for the payment of severance entitlement.

32. It was not until the end of November that the management of Tifbury determined that a
transfer of the employment of any of the Tilbury Union Employees was no longer economically
feasible because of the decline in current and projected production volumes for the Applicants.

The Union was advised of this decision at that time.

K. Entitiement of Pellus Union Employees to Termination and Severance Pay

33, As identified in paragraph 11 and Exhibit “H” to the Pollock February 6 Aflidavit, the
amount of termination pay calculated to be owing to the Pellus Union Employees assuimes that
the einployment of the Pellus Union Employees will be terminaled on February 20, 2009. This
calculalion appropriately deducts from the Union’s calculation of termination notice entitlement
the amount of the working notice. The amount of termination pay calculated would be reduced
by any extension of the period of the working notice. As occurred with the Tilbury closure, the
management of Pellus may extend this working notice if the operations of Pellus are to continue

beyond February 20.

34.  As of this dale, management of Pellus has estimated that the operations of Pellus will
continue after February 20, although the closure date and the staging of the timing for the
termination of the employment of the Pellus Union Employees is yet to be defermined. It is
currently anticipated that there will be delays in transitioning production at Pellus to the PPI

facilitics.

35.  The number of Pellus employees whose employment will be terminated as a result of the
closure of the Pellus facility is 43, of whom 40 are Pellus Union Employees. Pellus has advised
the Union of its position that under the provisions of the ESA, the Pellus Union Employees are

not entitled to be paid severance pay because:
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36.

37.

10

(a) each Pellus Union Employee is not one of 50 or more employees who will have
had their employment relationship with Pellus severed within a six-month period,

and
(b) Pellus does not have a payroll of $2.5 million or more,
The relevant provisions of the ESA are attached as Exhibit “F” to this my Affidavit.

This Affidavit is sworn in response to the motion of the Union returnable February 24,

2009 and for no improper purpose.

SWORN before me at the City of
Windsor in the Province of Ontario this

)
13" day of February, 2009. }
)
)
)

Com

%() 2L J. PELTIER
)

issioner for Takmg Aff dwns

Crermdsd & S é’///mgt’
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This is Exhibit “A* referred to in the affidavit
of Lionel Peltier, sworn before me
this 13" day of February, 2009

/A C%HSSIONER FOR TAKING AFFIDAVITS
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Court File No, CV-08-7672-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE )  WEDNESDAY, THE $th
. . )
JUSTICE MORAWETZ ) DAY OF OCTOBER, 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

ARRANGEMENT OF WINDSOR MACHINE & STAMPING LIMITED

AND THE CORPORATIONS LISTED IN SCHEDULE “A”»

ORDER

THIS MOTION, made by Windsor Machine & Stamping Limited and the corporations
listed in Schedule “A* for:

()

()

(©

an Order abridging the time for, and validating the service of, the Notice of
Motion and the materials filed in support of this motion;

" an Order approving the Second Report of RSM Richter Inc. in its capacity as the

Court-appointed Monitor (the “Monitor”) dated October 3, 2008 (the “Monitor’s
Setond-Report”);

an Order approving, authorizing and directing Windsor Machine & Stamping
Limited (“Windsoxr Machine”), for and on behalf of itself and the Applicants that
are parties thereto (the “Companies”), to enter into and proceed with the
transactions contemplated by: (i) the accommodation agreement among Ford
Motor Company, Windsor Machine and the Companies and Bank of Montreal
(the “Bank™), a copy of which is attached as Appendix “D” to the Monitor's




@

®

®

(8.

L)

2.

Second Report; (if) the. accommodation agreement among Magna Seating of -
' ' Atnmicﬁ, Inc. and certain of its ﬁﬁsions and affiliates, Windsor Machine and the
Companies gn& the Bank, a copy of which is ‘attached as Appendix “B” to the
‘Monitor’s Second Report; and (iii) the accommodation agreement among Magna

Structural Systems Ine. and certain of its divisions and affiliates; Windsor
Machine and the Companies and the Bark, a copy of which is attached as
Appendix “F” to the Monitor’s Second Report (such accommodation agréements,

. the “Accommodation Agreements”),  with sich alterations, amendments,

deletions and additions as the patties thereto may agree;

an Order approving, authotizing and 'directing Windsor Machine and the
Companies to enter into and proceed with the transhetions: contemplated-by the
transition agreement among- General Motors Corporation and certain of its

diviéiorfs and affiliates, Windsor Machine and the Companies and the Bank, a .

copy of which is attached as App_endix “C* to ihe Monitor’s Second Report and as

.. Appendix “A” to the Supplement to the Second Report of the Monitor dated’
- October 6, 2008 (the “Monitor’s Second Report Supplement”) (the “Transition
' Agreement™); ‘ .

an Order amending paragraph 33 of the Amended and Restatéd Initial Order ﬁlide
orr the 2™ day of September, 2008, in these procesdings (the “Amended and

Restated Imtml Order”) by deleting the referenge to “Septetilber 19, 2008” in

line 2 thereof and subétimﬁng therefor a refererice to *October 17, 2008”; -

an Order that the confidential Schedules and Exhibits to the Accommodation

Agresment identified in the Monitor's -Second Report be sealed and treated as
confidential pending firther Order of this Court;'

an Order approving a sales process on the terms outlined in the Monitor’s Second

Report (the “Sales Process™);

an Order authorizixig and directing the Monitor to commence the Sales Process no
later than October 17, 2008; and




@ such further and other relief as this Honourable Court may deem just

. was hea.rd t‘rus day at 300 University Avenue -Toronto, Ontano

ON READING the Notice of Motion, the Monitor’s Second Report and the Memtor 8
Second Report Supplement, and upon hearing the submlssmns of counsél for the Apphcants, the
Bank and the Momtor, and other counsel appearing,

SERVICE

‘ 1. TI-IIS COURT ORDERS that the time for service and ﬂhng of the Notice of Monon and .
‘the Motion Record herem be and it is hereby abndged so that the motion may be heard today and
. that ﬁlrther service on any mterested party is hereby dxspensed with,

MONITOR’S REPORT AND ACIIONS
2. THIS. COURT ORDERS that the Monitor’ s Seoond Report and the Momtor s Second
Report Supplement be anid the same are hereby accepted and approved

ACCOMMODATION AGREEMENTS . _
3. THIS COURT ORDERS that the" Accommodation Agreements be and are hereby
approved, '

' 4. THIS COURT ORDERS that Windsor Mechine and the Companies are hercby
authorized, empowered énd d.u-ected to, nunc pro tunc, enter into and complete the transactions
‘contemplated by’ the Accommodanon Agreements (the “Aecommodat:on Agreements
Transactions”) in accordance with the Accommodation Agreements and with such amendments,
deletions and additions as the parties thereto may agree to, and to perform the obligations

contained in the Accommodahon Agreements

5. THIS COURT ORDERS' that in coropleting the Accommodation Agreemants
Transactions, Windsor Machine and the Companies, subject to the terms and- conditions of thé
' Accemmddation Apgreements, are hereby authorized to execute and deliver such additional,

. related and ancﬂlary documents and assurances governing or giving effect to the
Aeeommodatmn Agreements Transactions as Wmdsor Machine and the Companies, in their




discretion, may deem 'te be reasonably necessary or ﬁidvisable to c_omp]ete the'Accommodaﬁon '

Agreements Transactions and to take such steps as are necessary or incidental for the completion
thereof. '

6. THIS COURT ORDERS that Win;dsor Machine and the Companies are hereby o

" authorized, empowered and directed to, nune pro func, enter into and complete the iransactions
. contemplated by the Transition Agreement (the “Transition Agréemenl: Transactions™) in

accordance with the Transition Agreement and with such amendments, deletions and additions as -
the parties thereto may agree to, anil to perform the obligeﬁons contained in the Transition

"Agreement.

7. THIS COURT ORDERS that in completing the Transition Agreement Transactions,
‘Windsor Machiﬁe and the C’ompaniee,. subject to the terms and conditions of the Traesiﬁrm
Agreement, are hereby aufhonzed to execute and deliver such additional, related and ancillary
documents and assurances govermng or, glvmg effect to the Transmon Agresment Transaetlons
as Windsor Machme and the Companies, in their discretion, may -deem to be .reasonably
necessary or adv:sable 10 complete the Trangition Agreement Transactions and to take such steps

as are necessary or mcldental for the completmn thereof

- AMENDMENT OF AMENDED AND RESTATED INITIAL ORDEE

" 8. THIS COURT ORDERS that paragraph 33 of the Amended and Restated Initial Order be
amended by deleting the reference to “September 19, 2008” in line 2 thereof and substituting
therefor a reference to “October 17, 20 08” '

. SEALING OF SCHEDULES AND EXHIBITS TO -THE ACCOMMODATION
AGREEMENTS AND TO THE TRANSITION AGREEMENT '
g, THIS COURT ORDERS that the Schedules and Exh1bﬂs to the Accommodauon

Agreements and to the Transition Agreement, sha]l be and are hereby sealed and treated ag
confidentiai pendmg further Order of this Court

FIRT e~ ey
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CONDUCT OF SALES PROCESS

10. - THIS COURT ORDERS that the Monitor is hereby authorized and directed to carry ouf a
sales process in respect of the Property and the Business (in this Order, as each such term is
defined in the Amended and Restated Initial Order) or any materiel portion or portions thereof,
éubstantiﬁlly_ in accordance with the sales process outlined in the Monitor’s Second Report (the
“Sales Prﬁcess’;) and in that regard, the Sales Process is hereby approved and the Applicants and
their respective officers, directors, employees, agents and consultants are hereby anthorized and
directed to assist the Monitor in carrying out and conducting the Sales Process, as may be
requested by the Monito;', including, without limitation, providing to the Monitor any neéessary
contact information or any other information and documentation relating to the Property and

Business of the Applicants subject to the Sales Process.

11.  THIS COURT ORDERS that pursuent to clause 7(3)(c) of the Canada Personal .
Information Protection and Electronic Documents Act, the Monitor may disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Business
" and/or the Property and to their advisors, but only to the extent desirable or required fo negotiate
énd atternpt to complete one ot inore sales of the Business and/or the Property (each, a “Sale™).
Each prospective purchaser or bidder to whom such personal information is disclosed shall
maintain and protect the privacy of such information and limit the use of such information to its
evaluation of the Sale, and if it does not complete a Sale, shall return all such information to the
Monitot, or in the alternative destroy all such information. The purchaser of the Business and/or
any Property shall be entitled to continue to use the i)ersonal information provided to it, and
related to the Business and/or the Property purchased, in a manner which is in all material
" respects identical to the prior use of such information by the Applicants, aud shall return all other

personal information to the Monitor, or ensure that all other personal information is destroyed.

12,  THIS COURT ORDERS that the Monitor is hereby anfhorized and directed to commence
the Sales Process at such time as the Monitor deems appropriate; but in no event later than
October 17, 2008, _ . ,

ENTERED AT/ INSCRIT A TORONTO /%7”%”‘

ON / BOOK NOx ' L k / '

LE / DANS LE REGISTRE NO.: {

0CT U 8 7008

Joanne Nicoara
FERIPAR: 6571 Ragistrar. Superlor Gourt of Justice




~ SCHEDULE %A% .
LIST OF AD])ITIONAL APPLICANTS

L1pc1 Investmsnts Itd.
WMSL Holdings Ltd.
442260 Ontario Lt&.
Winmacfx danad_a Lid. '
Production Machiﬁe Services Lid.
538185 Ontario Ltd. (s Tool)-
Southern Wire Prodﬁcts- Limited
Pellus Manufacturing Ltd. -
Tilbury Assemmbly Ltd,
St. Clair Porms Fnc.

' Centroy Asseinbly L4d,
Pfoneer Polymers Inc,.
G&R Coid Forgéng Inc.
‘Windsor Macliine de Mexido

' Wmmach Inc _

' Windsor Machine Products, Inc |
Wayne Manufactunng, I.nc,
383301 Ontario Litnifed
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" ‘Court File No. CV-08-7672-00CL

- ONTARIO - :
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE . ) FRIDAY THE 17th

)

.TUSTICE MORA.WETZ . ) '.) i DAY OF OCTOBER 2008 ‘

" INTHE MATTER Oor THE COJ!JPAI\EES a

CREDITORS‘ARMNGEMENTACT RS.C. 1985, C C-36, AS AMENDEI)

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF WINDSOR MACHINE & STAMPING LIMITED

AND THE CORPORATIONS LISTED IN SCHEDULE “Ar

.\TESTiI;IG ORI)ER .

THIS MOTION made by Wmdsor Machme & Stampmg Limitéd and the corporanons Ilsted in-
Schcdule “p” pursuant to the Compames Credztars Arrangemem Act, RS.C. 1985, c. C-36 as

amended, for

@

oy °

an Order abndgmg the time for, and vahdatmg the service of the Notice of '
Motion aud the matenals filed in support of thls mohon, , '

ah Order vesting in General M'otors Corporation (the “Customex-;’) or its nominee -
the rights; tiffes and intérests in and to certain assets of Windsor Machine &
Staraping Limited -and, the corporahons 11sted in Schedule “B* hereto
(collectively,. the “Compames”) described in that certam-transmo_n ag_reement
ammong the Customer, on behelf of itself, its .divisions and its affiliates, the
Companies and Bank of Montreal dafed October 1; 2008 (the “TransniOn

. Agreement”), being thie “Inventory” and the “Designated Eqmpment" each as

. 27322854

defined in the Transition Agreement (collectively, the “Purchased Assets”) upon
the satisfaction of the conditions for the purchase of the Purchased Assets by the-
Customer under the terms of Seotlons 2 4 and 7 of the Trans1t10n Agreement and




~2--

(] such ﬁlrther and other relief as thJs Honourable Court may deem j just

‘was heard this day at330 Un1vers1ty Avenue Toronto, Ontano

2008 (the “Peltier Aﬁ‘idavit”), the Third Report of RSM Richiter Inc. in ts ca.paclty as monitor’

ON READIN G the Notice of Mo’aon, the afﬁdawt of Lionel Peltler sworm October 16,

(the “Momtor”) of the Apphcants (the “Monitor’s Third Report”), the Supplethent to the

Thn'd

' Supplement”) and the - Second Report of Doyle Salewsk: Inc. in its eapamty as Chief
‘ Resfzuemnng Advisor of the Applicants dated October 15, 2008 (the “CRA Second Report"), .
and.upon heaa'mg the subnnsswns of counsel for the Apphcants Bank of Monheal the Momtor, '

Reporf of the . Momtor dated October 16, 2008 (the . “Monitor’s Third Report

- and other counsel appeatmg

ERVICE '

L

, Supplement "the CRA Second Report and the Peltier Aft'ida.wt be and it is hereby -
abridged so that this motion is properly retumable today and that farther service on a.uy -

- TI-I[S COURT ORDERS that the time for semce and filing of the Notice of Monon and

Motion. Record herein and of the Monitor’ s 'Iihud Report the Monitor’s 'I'hxrd Repoxt

B interested party is hereby dispensed with.

VESTING ORDER

2.

. THIS COURT ORDERS AND DECLARES that upon the delivery By the Monitor of 2 -
Monitor’s cettificate to the Customer or its nominee substantially in the form attached as |

, Schedulc “C" hereto (T.he"‘Mohitor s, Certificate”), all of the Conipames ‘rights, titles

vest absolutely in the Customer or its nominee, free and clear of and from any and all

and mterests in and o the Purchased Assets described in sueh Momtor 8 Cerl:lﬁcate shall . '_ o

" security mterests (whether eontractual statutory, or othermse), hypothees, mortgages,

. trusts or deemed trusts (whether contracwal statutory, or othermse), liens, exeeuhons, '

1ev1es, charges, or other financial or mcmetary claims, whether or not they have attached

or ‘been perfected reglstered or filed and whether secured ‘unssoured or otherwzse ‘
(collectlvely, the- “Claims") including, without lmmmg the generality of the foregoing:

() any encumbrances or ‘charges created by Initial Order of the Honourable Justice Hoy

‘dated August 6, 2008, as amended by the Amended- Initial Order of the I-Ionourab]e

27322554
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.

: Jusucc Newbould dated August 12, 2008 end by the Amended and Restated Imttal Order
" of the Honcurablc Justice Mesbur dated September 2, 2008; (i) all charges secm'rty '

interests or claims ewdenced by regrstranons pursuant to the Personal Propergz Security "

Act (Ontario) or aniy other personal property registry systcm (alI of which dre collectwely_'

_refcrred 10 as the “Encumbrances”), and, for greater certainty, this Conrt orders that

upon the dehvcry of the Monitor's Ccmﬁcate all of the Encumbtances affecung or

' ‘relatmg' to the Puxchascd Assets descnbed in’ such Monitor’s Certrﬁcate arg hereby.

cxpunged and discharged as against ; such Purchased Assets. -For greater ccrtamty, the -
Monitor-is authorized to, deliver one or more. Monitor’s Certificates to pernnt the

purchase and vesting c-f different categories of Purchased Assets wrthm the timé penods'
set out in the Accommodatron Agreement : :

- THIS: COURT ORDERS that for the pw.poses of detenmmng the nature and pnonty of
- Claims, the net proceeds fron the sale of ény Purchased Assets shall stand in the place s

- . and-stead of such Purchaseéd Assets and that from and afier the delivery of the Monitor’s ] '

Certificate with respect to such Purchased Assets all Claims and Encnmbranées shall ‘
attach to the net proceeds from the saIe of such Purchased Assets with the same priority '

“as they had with respect to such Purchased Assets lmmedmtely prior to such sale, as if

such Putchased Assets had not been sold and remained in the possessmn or conirol of the -

'person havmg that possessxon or control nnmedrately pnor to the sale,

THIS COURT ORDERS AND DIRECI‘S the Momtor to ﬁ]c with the Court 2 copy of .

each Momtor s Certlﬁcate forthwith after delivery thereof,

27322554

THIS COURT ORDERS that, nomﬂlstandmg
()  the pendency of tl'aese pr_oc;eedings;'

(bj © any 'applicaticns for a bankruptoy arder now or hereafter issued pursuant to the
Bankruptey and Insolvency Act (Canada) in respect of the ‘Compani_es ot any of
them and ény bankruptey order issued pitrsuant to any such applications; and '

(c) . any assigrlment‘in bankruptey made in resj)ect' of the Cbmpanies or any of them,




4
the vesting of the Purchased Assets in the Customer of its nominee pursuam: fo ﬂus Ordex
' ghiall be bmdmg on any trustee in bankruptcy that may be appomted in respect of the
Compames ot any of them and shall not be void or voigable by creditors. .of the
Companies or any of them, nor shall it constitute nor be deemed- fo be 2 settlement.
fraudulent preference ass1gnment fraudulent conveyance or other reverable transaction |
under the Bankruptcy and In.s'oIvency Aet (Canada) or any ‘other applicable federal or-
pmvmclal legislation, nor shail i constlmte oppressive or unfairly pre'}udaclal conduct
. pursuant to any appheable federal or provincial Ieglslauon .

6 TS COURT ORDERS AND DECLARES that he sale of all or any of the Purchased
-+ Assels shall be exempt fmm the’ apphcatxon of the Bulk Sales et (Ontano)

7. THIS COURT ORDER AND DECLARES that nothmg in this Order will affect any
equipment whlch is descnbed in Ieases between. Ryder Fmance Corpotation (“Ryder”)
and any Apphcant or Applicants or the rights and- mtetest of Ryder in and to such ~
eqmpment. ' :

"8 . THIS COURT HEREBY REQUESTS ihe sid and recognition of any cours, trbinal,
' regulatory or admmwtratwe body having Junsdlctxon in Canada or in, the Umted States
. and Mexxco to gwe effect to this Order and to assist the Compames, the Momtor and theu: -
respective agents in ean'ymg out the terms of this Order. All courts, tnbunals, regulatory _ )
‘and admunstrauve bodles are hereby respectfully requested to'make such orders and to
: prowde such ass1stance to the Compames and to the Momtor, as an officer of this Court,
as may be pécessary or desirable to give effect to this Order or to assmt_the Companies -
and the Monitor and their respective agents.in carrying out the ferrus of this Order.

ENTERED AT/ th -
ON/ BOGOK CFIITATOHONTO )

LB /DANS LE ¢ REGISTAE No.:
"0CT 17 2008

- PER/PAR: S iy 5 Nidoarg

.srrar s::paﬂ Count of Justice |
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 SCHEDULE 4”
. LISTOF ADDITIONAL APPLICANTS :
: Lipel mVés;mxex_its Lid, - '
| WMSE Hc;&ings _Lid‘..
. 442260 Ontario Lid,
Winimsch Canade.L4d.
* Producton Machine Services Ltd
538185 Ontario Ltd, (@llis Toohl)'_ g |
g Southern Wire Prodﬁdts Liinitedl
Pellus Manufacturing Ltd. '
Tilbury Assemblj;f Lid.
: Sf. Clair Forms Inc. |
(.Ier.t_'troy As's_%mbly Ld:
Pi'oneér ?oijzmerg Inc, |
G&R Cold Forging Iric. |
Windsor M;chii'mle de ngiéo :
. Winmach, Inc. | |
Wiridsof Mackiine Products, Tne. -
Wayn;e i\danﬁfgctpring, Inc

383301 Ontario Limited

27322554




27322554

SCHEDULE “B”
. LIST OF SUPPLIERS
Production Machine Setvices Ltd. .

53 818-’5 Ontario Ltd. (Ellis Tool)
. Southemn Wir§ Products Limited
_ Pellus Manufacturing Ltd.“

: Tllbury As;sembly Lid. |

St. Cla.ir Foﬁns Inc.

Centroy Asscmbl}:r-Ltd.- o
Pioneer Poiymers Inc.

G&R Cold Fo_rging_hm. e
Windsor Machise de Mexico -
Windsor: Machine Products, Inc." .-

~ Wayne Manufacturing, Inc.




Schedule “C* — Form 'oi;' Moni_toi"s Certificate
Coust Filé No, CV-08-7672-00CL

'ONTARIO® .
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

JN THE MATTER OF THE COMPANIES™ .
CREDITOJLS’ ARRANGEMENTACT RS. C. 1985, C, C—36 AS ANIENDED

. AND IN THE MATTER OF APLAN OF COMPROMISE OR
ARRAN (GEMENT OF WINDSOR MACHINE & STAMPING LIMITED -
AND THE CORPORATIONS LISTED IN SCHEDULE “A” -

- MONITOR’S CERTIFICATE '
(RECITALS | |

A, Pursuant :to an Order of ihe-.Hcinourable Justice Hoy of the-Ontario Superior Court of -
' Justice: (Commetcial List) (the “Court”) dated August 6 12008, as amended by the Amended )

Initiat Ordex of the Honourable Justice Newbould dated August 12, 2008 and further amended
and restated by the Amended and Restated Initial Order of the Honourable Tastige Mesbur dated

Septembar 2,2008, RSM Rlchter Inc was appointed ag the’ momtor (the “Monitor”) of Wmdsor -

‘ Machme & Stamplng Lumtod and the corporauons listed if Schedule “A” T

B. Pursuant to an Order of the Court dated October 8, 2008, the Court approved, intelr alza,
the transition agreement dated October 1, 200& (the “Transition Agreement”) among General _
Motors Corporation; "on behalf of “itself, ity dmsmns and its affiliates, (the “Customer”)
Windsor-. Machine & Stamping Limited and’ corporaho:as listed in Sohodu]e “B” hereto
(coileouvely, the “Compames”), and Bank of Montreal. * ' :

‘C. .. Pursvant to an order of the Court dated October 17 2008, the Court prowded for the -
"vestmg in the Customer or its nominee of the Compames nghts titles and’ mterests in and to the
- Purchased Assets descnbed in Schedule “C” hereto, wluch vestmg is to be effective with respect'

to such Purchascd Assots upon the dchvery by the Momtor to the Customer of a certlﬁcate )

2732255.4
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conﬁnmng (i) the paymett by the Customer of the purchase price for such Purchased Agsets and
all other amounts which are payable at the time of payment of the purehase pnce for such -

" Purchased Assets in accordance with Section 2.4 and/or- Section 7 of the ‘Transition Agreement,

a8 app)

1eable (iy th&t all condmons to the complétion of such sale as set out in the Transition

' Agreement have been satisfied or warved by the Compames and the Customer, and (jif) the sale -
of such Purchased Assets has been completed to the satisfaction of the Monitor.

- D. .

Unless otherwise indicated herem terms w1th Jmttal capltals have the meanings set out in

the Accommodatzon Agreement

" THE MomToR CERTIFIES the following:

e

The Customer has paid the purchase pnee for the Purehased Asgets desenbed in Schedule
“B” hereto and all other amounts ‘which are payable at the time of payment of the -
purchase pnee ‘for such Purchased Assets in uccordance ‘with Sections 2.4 and/or Sectmn

. 7of the Transition Agreement, as applicable;

© The eond1tlons to the completion. of sale of sueh Purchased Assets as set out in the

) Trans:tlon Agreement have been satisfied o waived by the Compames and the’ Customer

27322854

and

The sale of such Purchased Assets has been completed to the satwfactmn of the Monitor.

- This Cemﬁcate was dellvered by the Momtor at - ['IM] on

[DATE].

RSM RICHTER INC., in its capacity as~

Court-appointed Monitor of Windsor
Machine & Stamping: Limited and  the

-~ . corporations-listed in"Schedule- “A”, and |

not in its personal or corporate capacity

Per:

t\.{ame:
Titler

TR TUTTIT T T
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- Plonecr Polymers Inc

SCHEDULE “A”

_LIST OF ADDI'I‘IONAL APPLICANTS

) L1pel Investnents Ld,. -
WSL I-Ioldir;g's_ Lid,
' :442260'0ntan:.o i_.td.
. w‘mach Canada Ltd,"
. _Prolducﬁc'jn Machine Seﬁ}icés Li;:d.

. 538185 Ontano Lid. (Elhs Tool)
- Southern ere Pmducts Lumted h
A Pellus Manﬁfactuﬁng‘ Ltd’.

' Tllbury Assemb[y Lid.

St Clau‘ Forms Inc,

Centroy Assembly L,

'

G&R Coid Fbrgmg Inc:

Wmdsm Mach.me de Mexico

Wmmach, Ine.

- Windsor Machinc; Produots, Inc,
* Wayne Manufach%ring, Inc,

- 383301 Ontario Lirited
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* SCHEDULE 5> |
" LISTOF SUPPLIERS
" Produstion Méql.ﬁne Sorvices Etd,
538185 .O'ﬁtario Lh-:l.:(Elli‘s Tool) .
Southern Wire P_gociucts Limited
" Pellus Manuf;gmring L.td.' _
i_Tﬂbﬁy'Assémbly Ltd, )
St. Clair Forms Ing, ©
Ceﬁtr_oy ;«tssembly Ltd,
E "Pionéer Polymers Inc .
| G&R (_Zf;ld Forging Ino.
' Wi-ndsorlh-da.chine de Mcxicb N
| Windsor Manh_ine_a P‘rt;ducts, Inc

Wayne Manufhctiring, Inc.
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This is Exhibit “B” referred to in the affidavit
of Lionel Peltier, sworn before me
this 13" day of February, 2009

(1) SSIONER FOR TAKING AFFIDAVITS
% &. §. kz/}}l?.r




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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE )  WEDNESDAY, THE 8th
o )
JUSTICE MORAWETZ ) DAY OF OCTOBER, 2008

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, . C-36, AS AMENDED

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

ORDER

THIS MOTION, made by Windsor Machine & Stamping Limited and the corporations
listed in Schedule “A™ for:

(a)  an Order abridging the time for, and validating the service of, the Notice of
Motion and the materials filed in support of this motion;

(b) " an Order approving the Second Report of R8M Richter-Inc. in its capacity as the
Court-appointed Monitor (the “Monitor™) dated October 3, 2008 (the “Monitor’s
Second -Report”);

3

()  an Order approving, authorizing and directing Windsor Machine & Stamping
Limited (“Windsor Machine™), for and on behalf of itself and the Applicants that
are parties thereto (the “Companmies”), to enter into and proceed with the
transactions contemplated by: (i) the accommodation agreement among Ford
Motor Company, Windsor Machine and the Companies and Bank of Montreal
(the *Bank™), a copy of which is attached as Appendix “D” to the Monitor's

-t o



(@

®

®

(2.

®)

2.

Second Report; (i) the accommodation agreement among Magna Seating of -
‘ . Amenca, Inc. and certain of ifs di_v.isions and affiliates, Windsor Machine and the
Companies and the Bank, a copy of which ig ‘attached as Appendix “B” to the
‘Monitor’s Second Report; and (jif) the accommodation agreement among Magna

Structural Systems Inc. and certain of ity divisions and affiliates; Windsor
‘Machine and the Companies and the Bank, a copy of which is attached as
Appeinndix “F” to the Monitor's Second Report (such accommodation agréements,

_the” “Accommodation Agreements”), - with sich alterations, amendments,
- deletions and additions as the patties thereto may agree; ' :

an Order approving, authotizing and ' directing Windsor Machine and the
Companies to enter into and proceed with the transaetions contemplated. by the
transition agreement among- General Motors Corporation and certain of its

divisions and affiliates, Windsor Machine and the Companies and the Bank, a -

copy of which is attached as Appendix “C” to the Monitor’s Second Report and as

- Appendix “A” to the Supplement to the Second Report of the Monitor date&"
* Qctober 6, 2008 (the “Monitor’s Second Report Supplement”) (the “Transition
' Agreement™); ' -

an Order amending paragraph 33 of the Amended and Restatéd Initial Order ﬁdde
on the 2™ day of September, 2008, in these proceedings (the “Amended .aild

Restated Jnitial Order”) by-deleting the reference to “September 19, 2008 in

line 2 thereof and subétituﬁng therefor a referenice to “October 17, 2008"; -

an Order- that the confidential Schedules and Exhibits to the Accommodation °

Agreement identified in the Monitor’s Second Report be sealed and treated as
confidential pending fimther Order of this Court;

an Order approving a sales process on the terms outlined in the Monitor’s Second

~ Report (the “Sales Process”);

an Order authorizirig and directing the Monitor to ¢commence the Sales Process no

later than October 17, 2608; and




()  such further and other rehef as this Honourabie Court may deem just

" . was heard this day at 300 University Avenue Toronto, Ontano

ON READ]NG the Notice of Motion, the Monitor’s Second Report and the Mcmtor s
Second Report Supplement, and upon hearing the submlssmns of counsel for the Apphcants, the
Bank and thie Momtor and other counsel appearing,

SERVICE

1. THS COURT ORDERS ihat the time for service ard fling of the Notico of Motion and
" the Motion Record hcrem be and it is hereby abndged sothat the motion may be heard today and
. that ﬁn'ther setvice on any nrterested party is hereby d:spcnsed with.,

MONITOR’S REPORT AND ACIION§

2 THIS. COURT ORDERS that the Monitor® s Sccond Report and the Momtor 8 Second
chort Supplement be arid the same are heraby accepted and approved

ACCOMMODATION AGREEMENTS

3, THIS COURT ORDBR$ that the  Accommodation Agreémcnts be and. are hereby

approved,

r

' 4. THIS COURT .ORDERS that Windgor Machine ‘snd the Companies are herehy
. authorized, empowered and directed to, nunc pro tunc, enter info and complete the transactions

‘contemplated by the Acéommodation Agreements (the “Accommodatmn Agreements
Transacﬁons”) in accordance with the Accommodation Agrecments and with such amendments,
deletions and additions as the parnes thereto may agree to, and to perfonn the obhga’uons

containeqd in the Accommodatmn Agreements

5. .THI‘S COURT ORDERS' that in coz.nplctiﬁg the Accommodation Agreements.

[Fransactions, Windsor Machine and the Companies, subject to the terms and-conditions of thé
. Acccmmddation Agreements, are hereby authorized to execute and deliver such additional,
. related and ancﬂlary documents and assurances governing or giving effect to the
Accommodanon Agrecnents Transactions as Wmdsor Machine and the Companies, in their
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discretion, may desm to be reasonably necessary or a;dvisable to complete the 'Aoeommodaﬁon -

Agreements Transactions and fo take sugh steps as are necessary or incidental for the completion
thersof. .

8. THIS COURT ORDERS that Wiﬂdsor Machine and the Companies ate hereby o

" authorized, empowered and directed to, sunc pro tunc, enter into and complets the transactions
. contemplated by the Transition Agreement (the “Transition Agréement Trausacti'ons”) in

accordance with the Transition Agreement and with such amendments, deletions and addmons as -
the parties thereto may agree fo, and to perform the obhgatwus contamed in the Transltlon ,

" Agreement,

7. - THIS COURT ORDERS that in completing the Transition Agreement Transactions,
Windsor Machine and the Compaies, subject to the termis and conditions of fhe Transition
Agreement, are hereby authorized to exgente and deliver such additional, related and ancillary
documents and assurances goﬁerr'dng or, glvmg effect to the Transition Agreement :I‘:ansaetions
4s Windsor Machine and the Compenies, in their discretion, niay ‘deem fo be .reagonably
DeCessary or advxsable to complete the Transition Agreement Transactions and to take such steps
ag are nec&ssary or mmdental for the completmn thereof

AMENDMENT OF AMENDED AND RESTATED INITIAL ORDER

8. THIS COURT ORDERS that paragraph 3% of the Amended and Restated Imtlal Order be
amended by deleting the refcrenec to “September 19, 2008” in line 2 thereof and substituting
therefora reference to “October 17, 2008”

. SEALING oF SCHEDULES AND EXHIBITS TO: IEE ACCOMMODATIO

AGR.EEMENTS AND TO THE TRANSITION AGREEMENT

9. THIS COURT ORDBRS that the Schedules and Exhibxts to the Aocommodauon
Agreements and to the Transition Agreement, shall be and are hercby sealed and treated ug
confidential pendmg further Order of this Court

e T s S




CONDUCT OF SALES PROCESS

}10. - THIS COURT ORDERS that the Monitor is hereby authorized and directed to carry out a
sales process in respect of the Property and the Business (in this Order, as each such ferm is
defined in the Amended and Restated Initial Order) or any material portion or portions thereof,
éubstanﬂélly in gecordance with the sales process outlined in the Monitor’s Second Report (the
“Sajes Process’;) and in that regard, the Sales Process is hereby approved and the Applicants and
their respective officers, directors, employees, agents and consuitants are hereby authorized and
directed to assist the Monitor in carrying out and conducting the Sales Process, as may be
requested by the Monito.r, meluding, without limitation, providieg to the Monitor any neéessary
contact information or any other information and documentation relating to the Property and
Business of the Applicants subject to the Sales Process.

1. THIS COURT ORDERS that pursuant to clause 7(3)(c) of the Canada Personal ‘
Information Protection and Electronic Documents Act; the Monitor may disclose personal
information of identifiable individuals to prospegtive purchasers or bidders for the Business
* and/or the Property and to their advisors, but only to the extent desirable or reguired to negotiate
ﬁnd attempt to cornplete one or more sales of the Business and/or the Property (each, a “Sale™).
Each prospective purchaser or bidder to whom such personal information is disclosed shall
maintain and protect the privacy of such information and limit the use of such information to its
evaluation of the Sale, and if it does not complete & Sale, shall return all such information to the
Moniter, or in the alternative destroy all such information. The purchaser of the Busitess and/or
any Property shall be entitled to continue to use the i:uersonal information provided to it, and
telated to the Business andfor the Property purchased, in a manner which is in all material
" respects identical to the prior use of such information by the Applicants, and shall return all other

personal information to the Monitor, or ensure that all other personal information is destroyed.

12, THIS COURT ORDERS that tile Monmitor is hereby authotized and directed to commence
the Sales Process at such time as the Monitor deems appropriate; but in no event later than
October 17, 2008. | L '

ENTERED AT/ INSCRIT A TORGNTO /@%‘ /

LE / DANS LE REGISTRE NO.: /

QCT U 8 2008

Joanne Nicoara
PER/IPAR: é}&‘l Hagistrar. Superlor Court of Justice




SCHEDULE %A*

LIST OF ADDITIONAL APPLICANTS

Lipgl Investj_nant;; Litd.

WMSL Holdings Ltd,

442260 Ontario Ltd.

Winmach anada Lid.

Production Machine Services Lid,

538185 Ontario Ld. (Ellis Too)

Southern Wire Products Limited

Pelhis Manufacturing Ltd. -
Tilbury Asseatbly Ltd,

St, Clair Forms Inc.

" Centroy Asseimbly Ld,

Pfoneer Polymers Inc..

G&,R qud Forg'ing Inc.

Windsor Machine dg: Mexif:o

‘ Whnnach;_ Inc o

' Winds;nr Machine Pro}iucts, Te. .

Wayne Maﬁufactuﬂng, Inc'..' |

383301 Ontario Limited
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This is Exhibit “C* referred to in the affidavif
of Lionel Peltier, sworn before me
this 13" day of February, 2009

OMMISSIONER FOR TAKING AFF IDAVITS
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RSM Richter

Fourth Report of

RSM Richter Inc. Re:

Windsor Machine & Stamping Limited
and the Corporations Listed in
Schedule “A”

R8M Richter Inc.
Toronlo, December 2, 2008

RSM Richter is en Independent member firm of ASM intacnational,
g affiiation of indepsndent aceounting end consulting firms.
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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.8.C. 1985, ¢.C-36, AS AMENDED

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

FOURTH REPORT OF RSM RICHTER INC,
IN ITS CAPACITY AS MONITOR OF
WINDSOR MACHINE & STAMPING LIMITED ET AL.

December 2, 2008

1, INTRODUCTION
This report is filed by RSM Richter Inc, (“Richter”) in its capacity as monitor (“Monitor”) of
Windsor Machine & Stamping Limited (“WMSL”) and the corporations listed in Schedule

“A” (collectively, the “Company”).

On August 1, 2008, WMSL, 538185 Ontario Ltd., Pellus Manufacturing Ltd. (“Pellus®),
Tilbury Assembly Ltd. (“Tilbury”), G&R Cold Forging Inc. and 383301 Ontario Limited each

filed a notice of intention to make a proposal pursuant to Section 50.4(1) of the Bankruptey

and Insolvency Act (“NOI").

Pursnant to an order of the Ontario Superior Court of Justice (the “Court”) made on
August 6, 2008, as amended by an order of the Court made on August 12, 2008 (the “Initial
Order”}, and as further amended and restated by an order of the Court made on

September 2, 2008 {the “Amended and Restated Initial Order”), the Company commenced

REM fichler i3 an independent member Arm of RSM Inlemational,
&n affiation of Independent accounting and consulting firms,

PRE eI ey s




Page 2

proceedings under the Companies’ Creditors ArrangementAct (the "CCAA") and the NOI
proceedings were stayed, The Amended and Restated Initial Order was made on the consent
of Bank of Montreal (the “Bank”), the Company’s senior operating lender and the lender
under the Company’s debtor-in-possession loan facility (“bIP Facility”). A copy of the
Amended and Restated Initial Order is attached as Appendix “A”.

The Company’s stay of proceedings currently expires on Pecember 5, 2008,

11 Purpose of this Report

The purpose of this report (“Report”) is to:

a) Provide background information concerning the Company and these
restructuring proceedings;

1) Sammarize the results of the sale process conducted by the Monitor (the “Sale
Process”) pursuant to and in accordance with the order made hy this
Honourable Court on October 8, 2008 (the “Sale Process Approval Order”);

) Provide an overview of a proposed transaction for the sale of the Company’s
assets to a new company owned by the Company’s current shareholders and
to be ineorporated for this purpose; and

d) Recommend that this Honourable Court make an order:

i Granting the Company's request for an extension of its stay of
proceedings to January 31, 2009;

i Approving the Monitor's activities ag described in this report; and

fii. = Approving the fees and disbursements of the Monitor and its counsel,
Ogilvy Renault LLP (“Ogilvy™).

1.2 Currency

Unless otherwise noted, all currency references in this report are to Canadian dollars.
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1.3 Terms of Reference

In preparing this Report, the Monitor has relied upon unaudited financial information
prepared by the Company’s management, the Company’s books and records and discussions
with its management. The Monitor has not performed an audit or other verification of such
information. An examination of the Company’s financial forecasts as outlined in the
Canadian Institute of Chartered Accountants Handbook has not been performed. Future
oriented financial information relied upon in this Report is based on management’s
assumptions regarding future events; actual results achieved may vary from this information
and these variations may be material, The Monitor expresses no opinion or other form of
assurance with respect to the accuracy of any financial information presented in this Report,

or relied upon by the Monitor in preparing this Report,

2. BACKGROUND

The Company is & manufacturer and distributor of custornized steel rods, rubber, foam, and
assembled products, such as headrests and exhaust suspension systems, for the automotive
market, The Company also designs and fabricates much of the production machinery, tools

and dies required in the manufacturing and assembly of its various parts.

Additional information with respect to the Company and these proceedings is provided in
the Monitor’s first report to Court dated August 27, 2008, its second report to Court dated
October 3, 2008 (and supplement dated October 6, 2008) and its third report to Court dated
October 10, 2008 (“Third Report") (and supplements dated October 16, 2008 and October

24, 2008), Copies of the Monitor’s reports can be found on the Monitor’s website at

www.rsmrichter.com,
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3.  SALEPROCESS

The Monitor conducted the Sale Process in accordance with the Sale Process Approval

Order. The deadline for submission of offers to the Monitor was November 18, 2008.

The following is a summary of the Monitor’s activities in connection with the Sale Process:

The Monitor researched and prepared a list of 118 prospective purchasers
(approximately 68 strategic parties and 50 prospective investors);

The Monitor prepared an interest solicitation letter that it circulated to
approximately 118 targets who the Monitor believed may have had an interest
in investing in or acquiring the Company’s business and/or assets. Attached
to this letter was a confidentiality agreement ("CA");

An advertisement regarding this opportunity was published in The Globe and
Mail (National Edition) on October 17, 2008;

The Monitor prepared a confidential information memorandum (“CIM") that
provided an overview of the Company’s business, assets and Sale Process for
prospective purchasers to review upon execution of a CA, Thirteen (13)
partiés executed a CA and received the CIM;

The Monitor assetmbled information in an electronic data room. The Monltor
facilitated due diligence requests received from prospective purchasers,
Approximately six prospective purchasers performed diligence in the data
room. Two prospective purchasers also attended at the Company’s premises
for a meeting with the Company’s management and the Monitor;

The Monitor also made available in the data room an electronic version of a
form of offer. The form of offer was drafted as an asset purchase agreement.
The Monitor tecommended that prospective purchasers submit their offers to
the Monitor in this form, or substantially in this form; and

On November 18, 2008, the offer deadline, no offers were received; however,
certain parties continue to have an interest in certain of the Company’s
operations. The Monitor also understands that one paxty may be preparing
an offer.
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4. PROPOSED TRANSACTION

As noted in the Third Report, during the course of these proceedings the Company has
worked to restructure its business by eliminating excess costs, negotiating price increases
.with its customers and selling non-core real estate, Since the commencement of these
proceedings, the Company and the Company’s shareholders (the “Sharehalders”) have also
pursued a number of iniHatives o secure financing in order to put forth a proposal that
would see the business continue. The Company considered filing a plan of arrangement and

the Shareholders considered purchasing the business and assets.

The Monitor understands that these initiatives were initially focused on securing financing
to restructure the Company’s business; however, because of the declining state of the
indusiry, and the general unavailability of funding required to implement such a
restructuring, efforts were then directed to alternative structures to finance a purchase of the

business and assets of the Company on a going concern basis.

The Monitor and the Company each performed a liquidation analysis of the Company’s
business and agsets. The Monitor hag not provided a copy of the Monitor's liquidation
analysis to the Company or to the Shareholders because of the prospect that the
Shareholders might consider submitting an offer if funding were available to them for such
purpose. The Monitor has provided the Company and the Shareholders with its view of the

liquidation value of the Company’s business and assets.

The Monitor and the Company disagre'e on certain of the assumptions undetlying their
respective liquidation analyses. The Monitor's analysis indicates that the Bank may incur a
loss on its advances to the Company, while the Company’s analysis indicates that thisis a
certainty. (The Bank’s advances to the Company are guaranteed to the extent of 50% by

Export Development Canada (“EDC")). However, it is clear ‘to both the Monitor and the
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Company that the recoveries on either a going-concern basis or a liquidation basis would be
insufficient to repay both the Company’s obligations to the Bank and a secured obligation of
approximately $10.29 miilion that is owed by the Company to its parent pursuant to a loan
transaction that took place in 2004 and which has been subordinated to the Bank’s security.
Due to the current state of the automotive industry, the state of the capital markets and the
ingbility of the Company to secure funds to restructure the Company, the Corpany is not in
a position to proceed with a plan of arrangement that would see value paid to the Company's

pre-filing unsecured creditors.

That said, the business of the Company can survive should the Bank and EDC continue to
support the business, and the continuation of the business would be in the best interests of
the Company’s major stakeholders, including its employees, its major customers, its secured

creditors and its suppliers.

The Sharehalders have discussed an agreement with the Bank and EDC, which discussions
are advancing, to secure the financing required to purchase the business and assets of the
Company (the “Proposed Transaction”). The assets would be purchased throngh companies
to be incorporated for this purpose (the “Purchaser”). The Proposed Transaction will
contain minimal conditions, including, inter alia, the approval of this Honourable Court, the
granting of security by the Purchaser to the Bank and EDC and the Bank and EDC being

comfortable with the Purchaser’s business prospects.

The Proposed Transaction would see the Company’s operations continue as a going concern.

business, which would continue to employ the majority of the Company’s current employees.
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As at the date of this Report the Purchaser, the Bank and EDC are in the process of finalizing
the details of the Proposed Transaction, During the week of December 1, 2008, the
Purchager intends to contact the Company’s major customers to discuss the Purchaser’s

business plan.

The Company, the Monitor and the Purchaser anticipate returning to Court when the details
have been finalized to seek this Honourable Court’s approval of the Proposed Transaction.
The Company, the Monitor and the Purchaser are hopeful that the motion to seek approval

of the Proposed Trangsaction will be heard by this Honourable Court in December, 2008,

5. CASHFLOW

As at the date of this Report, the Company had not drawn on the DIP Facility, largely due to
post-filing vendors having extended credit to the Company, the major customers remitting
payments in accordance with the expedited payment terms set out in the respective
accommodation agreements and the recent depreciation of the Canadian dollar against the
U.S. currency, in which most payments are remitted. Attached as Appendix “B” is the

Company’s weekly cash flow projection for the period ending January 31, 2009.

Although the DIP Facility has not yet been drawn, the Bank has agreed to extend the

maturity date of the DIP Facility from December 5, 2008 to January 31, 2009 to coincide

with the term of the respective accommodation agreements ta which the Company is a party.




Page 8

51  Company's Requiest for an Extension

The Company is seeking an extension of the stay of proceedings to January 31, 2009.

The Monitor supports the Company’s request for an extension of the stay of proceedings for

the following reasons:

. The Company is acting in good faith and with due diligence;

. It should not prejudice any employee or creditor, as arrangements are in
place to pay for post-filing services and supplies;

o The Bank and EDC, the principal economie stakeholders in these
proceedings, support the extension;

. It would allow the Company the opportunity to comply with its obligations
under the accomtnodation agreements; and

. It would allow the Purchaser the time required to cornplete the Proposed
Transaction.
6.  PROFESSIONAL FEES
The Monitor’s and Ogilvy’s fees and dishursements, including GST, from the commencement
of the CCAA proceedings to October 31, 2008, total $554,597.80 (net of discounts totalling
$36,412.50) and $182,008.52, respectively, As of the date of this report, the Monitor and

Ogilvy have been paid $356,505.53 and $37,762.83.

Detailed invoices in respect of the fees and disbursements of the Monitor and Ogilvy are
provided in exhibits to the affidavits of representatives of the Monitor and Ogilvy, attached

. as Appendices “C” and “D”, respectively.

LI o T s T S
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A summany of invoices is as follows:

RSM Richter Inc.

Period Fees: ($) Disbursements ) GST() Total {§)
Aug, 1,08-Aug, 31,08 164,972.50 18,050.85 9,151.17 192,174.58
Sapt.1,08-Sept.30,08 149,027.50 47822 782529 164,331.01
Oct.1,08-0ct.31,08 168,475.00 20,184.99 09,432.97 198,0492.36
Total 482,475.00 45,713.46 261502.33 §54,§97.89
Ogilvy Renault LLP

Period Fees ($) Disbursements (§)  GST (3) Total ($)
Aug. 1,08-Aug.22,08 25,625.00 18.52 1,282.8 26,025.70
Aug. 23,08-Ang, 31,08 9,727.50 165.00 494.63 10,387.13
8ept.1,08-Sept.30,08 43,100.00 323.90  5,168.00 45,591.90
QGet.1,08-0ct.31,08 93,048.75 1,422.29 4,722.75 99,153.79
Total 171,501.25 1,929.71  8,667.56 182,098.52

The Monitor has reviewed the accounts of Ogilvy and believes them to be reasonable.

7.  OVERVIEW OF THE MONITOR’S ACTIVITIES

In addition to the activities detailed above, sinee the date of the Third Report, the Monitor's

activities have included:
. Attending at the Company’s premises on a near daily basis from QOctober 14,
2008 to November 5, 2008, in order to carry out its mandate in accordance
with the Initial Order;
. ‘Working with the Company and its counsel, the Bank and its counsel, Lear

Corporation (“Lear”) and Johnson Controls Ine. (“JCY”) to finalize the Lear
access agreement and the JCI accommodation and access agreements;

. Assisting the Company to deal with numerous post-filing issues, including
supplier and customer issues;

t Net of discounts totelling $36,412.50,

B et i P P
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Corresponding with the Bank, including providing it with weekly cash flow
variance analyses, in accordance with the terms of the DIP Facility and the -
Initial Order; :

Assisting the Company to prepare weekly financial projections for the period
ending December 5, 2008. The weekly cash flow projections were filed with
the Monitor’s first supplement to the Third Report dated October 16, 2008
(the “First Supplemental Report”);

Assisting the Company to prepare weekly financial projections, incorporating
the customer’s inventory bank build requirements, for the period ending
January 31, 2009;

Preparing a liquidation analysis;

Monitoring receipts and dishursements in accordance with the provisions of
the Initial Order;

Assisting to prepare financial projections for the period ending November 30,
2010, reflecting the performance of the restructured operations of the
Company;

Assisting the Company with the dissemination to the Bank of financial and
cther informatton;

Reporting to custotners in accordance with the terms of the Accommodation
Agreements;

Discussing with the Company its restructuring efforts and assisting the
Company in this regard;

Following up with prospeetive purchasers in respect of the Sale Process;
Responding to creditor inquiries regarding these proceedings;
Placing copies of materials filed in these proceedings on its website;

Drafting the First Supplemental Report and second supplement to the Third
Report, dated October 24, 2008;

Drafting this Report; and -

Other matters pertaining to the administration of this mandate.
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8.  CONCLUSION AND RECOMMENDATION

Based on the foregoing, the Monitor respectfully recommends that this Honourable Court
make an order granting the relief detailed in Section 1.1 (d) of this Report.

* #  #

All of which is respectfully submitted,

R (e

RSM RICHTER INC.

IN ITS CAPACITY AS CCAA MONITOR OF

WINDSOR MACHINE & STAMPING LIMITED AND THE CORPORATIONS
LISTED IN SCHEDULE “A” AND NOT IN ITS PERSONAIL CAPACITY

[ E T prrrae
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SCHEDVULE “A*
_LISFOF ADDITIONAL APPLICANTS .~ - :

Lipel Investments Lid,

WMSL Holdings Ltd.
442260 Optario Ld.
Winmach Canada Ltd.
Produétion Machine Servicos Ld. ..
538185 Ontario Led. (Bllis Tool)
Southern Wir'e Products Limited .
.Pélhgs Manufact!niilé Ltd. . . " . -
Tilbury Asserably Ltd. |
St Clair Forms Inc.
Centt:oy _ASs embly Lid.
. Pione;er Polymers Inc. '
Gé.'cR Coid Porging Inc. . .
Windsor Machﬁle de Mezp‘co
. Winmach, Inc. -
Windsor Machiné Products, Inc.
Wayne Mzinuf‘acturing; Ine.’
383301 Ontario Limited
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This is Exhibit “D” referred to in the affidavit
of Lionel Peltier, sworn before me
this 13" day o

0




. DIPLOAN AGREEMENT
This loan- agreement is dated-d asof the 5% day of August, 2008

AMONG:
WINDSOR MACHINE & STAMPING LIVITED -
| .88 Borrower '
- - _
THE CORPORATIONS LISTED IN SCHEDULE “D*
a8 Gustantirs . | |
- and:- o
BANK OF MONTREAL
. as Lcnder _ -

L " Borrower: Wipdsér.Machjne & Staraping Limited (the “B'olrx-'owqr”); :
2. . I':.e.nder; Bank of Montreal (ﬁe “Leqiier”).
| 3. Applicants: .' Borrower and its affiliates listed in'ScheduIel “D” _
o ' | (coilechvely, the “Applicants” and mdmdua]ly, an “Applicant”)
4, . Guarantnrs ~The afﬁhates of the Borrower listed in Schedu.le “D”
(collcctnrely, the “Guarantors” and mdmdually, “Guarantor”)

5. - Definitions: Capitalized terms used vnthout specific definition in this Agroement or in
- Schedule ”A” hereto heve the meanings ascribed to them in the Senior Credit Agreement,
‘The Schedules attached to this. Agreement are mcorporated in th:s Agreement by

. rcferencs as if set onit in fu]l herem ) . .

6. DIP Facility: Subject to the provisions of this Agreemeit, the Lender hereby estabhshes :
' a revolyving credit facility (the “DIP Facmty”) in favour of the Borrower in the maximum
. aggregate pringipal amount of vp to Cdn. $2,000,000 or the US Dollar Equivalént:
- Amount (the “Maximum Amount”) y

7. .. Avaﬂment Options: The DIP Facxhty:s avaﬂable by way of.

TorDogs_s884160_14.00C




(2) Canadian Doliar Joans (“Prime Loans™); - o ,
" .(b)  USDollar loans (“USBR Loans™); and <.

(¢)  Letters of Credit in Canadian Dollars (or, to the extent permitted by the Lender,
US Dollass), in an aggregate amount not exceeding, without the Lender’s consent,
$100,000.. - o i ' . S

Rach use of the DIP Facility by way, of any of the foregoitig methods is referrgdtoas a2

“Borrowing”. Notwithstanding any other provision of this Agreement, the Lender shall

. 0ot be obligated o make any advarice or issue any Letter of Credit (and the Borrower
. Shell not request any Borrowing to be thade) to the extent that, after giving effect to any

Borrowing requesfed, the aggregate amount (expressed in. Canadian Dollarsy of all

indebtedness and liability owing by the Borrower under the DIP Facility would exceed

the. Aggregate DIP Commitment in efféct at'such time. Because the DIP Pacility is
available in Canadian Dollars and ih US Dollars, the amount outstanding under the DIP

Facility shall for the purposes hereof be determined in Canadian Dellars, The Lender

shall not be obligated 16 issue any Letter of Credit unless such Letter of Credit i

satisfactory to the Lender, - . ‘ L =

: Puipose: The proceeds of the DIP Facility- shall, subject to the provisions of this
: Agreement, be used for fuiding, in accordance with the Cash Flow Projectiodis, the
ordinary course operations of the Borrower and the other Applicants during the CCAA
Proceedings and .the Applicants’, out-of-pocket costs incurred in connection with the
CCAA Praceediings, and for'such other purposss as may be agreed to by the Lender in
writing, All loan advances shall be made to the Borrower and the Botrower niay, subject .
ta the provisions.of the Initial Order, use such advances to lend to the other Applicants
"amounts required by them for the. foregoing purposes. R

9, Intergst and Fees: The following annual interest rates and the fqlioviring fees apply fo-
" theDIP Facility: ' o

" (8)  IntegestRates:

Prime Loans - Prime + 5% per apnum
USBR Loans- ~ °  US Base Rate + 5% per anoum

Letter of Credit Foe - 2% per anmumn of the face amount of each Letter of Credii
: issued by the Lender based on the term of such Letter of .
"Credit, payable in advance, . :

(b) . Prime Loans and USBR Loans: The Borrower 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 Dollats interest on each USBR Loan, calculated
"monthly in arrears on thie last Business -Day of each month at the applicable rate

set out above.. Such interest shall accrue daily on the actual number of days
clapsed and based on a year of 365 or 366 days, a8 applicable. Each ¢hangg in the

TorDocs_$884160_14.00C
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11.

-3,

raté 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 Disclosare: The annual rate ‘of -interest or fees to which a rate

- calenlated in accordance with the foregoing paragraphs of this Section 9 is

equivalent, is the rate so caleulated multiplied by the actual number of days in the

.calendar year and divided by 365 or 366, as applicable.

(d) - Commitment Pee: The Borrower shall pay to the Lender on the date of the first
" advance of the DIP Facility a commitment fee in an-amount equivalent to 4% of
the Maximum Amount, =~ :

(é) Monitoring Pee: The Borrower shall pay to ti:e Lender a monitoring: fee of

$2,500 per month on the date of the first advance of the DIP Facility and on the

first Business Day of each month thereafter,

Interest and fees payable Hereunder shall be payable both before and after any cﬁj all of-

demand; maturity, default and judgment.

Overdue Payments: Any overdue payment in Canadian Dollars shall be deermed to be a
Prime Loan with interést payable gt an anival rate equivalent to Prime + 7% per annum,
such interest to be payable monthly in arrears on the last Busingss Day of each month..
Any overdue payment in US Dollars shall he deemed to be a USBR Loen with interest

-payable af an anmual 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 dccurrence. and during the continvation of an Bvent of Default, intefest payable on
Prime Loans shall be af an annual rate equivalent fo Prime + 7% per-annum and- interest
payable’on USBR Loans shall be at an annual rate equivalent to US Base Rate + 7% per
annum, such interest{o be caleulated and payable monthly in arrears on the last Business
Day of each month. All interest payableunder this Agreetent shall be payable both
before and after any of demand, maturity, defaiilt and judgment. ' o

Mamrity: All'aﬁlounts owing by the Rotrower to the Lender in connection with this
Agreement shall be paid by the Borrowet to the Lender in full on the Termination Dste.
The “Termination Date” shall be the eatliest of; ' B .

()  fifteen days following the receipt by the Lender of written notice by the Borrower:
of termination of the DIP Facility; ) .

{2} the date of issuance of a written demand by the Leﬂder‘for repayment of the
* principal amount of the DIP Facility: ' . ,

(© 'ﬂle'impleznenf_aﬁdn date of any plan of compromiée or arringement under the
" CCAA Proceedings; .

(&)  the date on which the judicial stay imposed by the Initia] Order is lified unless the

Lender consents thereto;

TorDoos_5884160_14.00C



12,

13.

4

.(e) - the sale of alt or ‘substantiall'y_hﬂ of the assets of the Borrower or of any other

Applicant; or
& " November 15; 2008 or such later date as the parties may'_agree in wnti:ug
Exchange Rate: If; due to exchange .rate changes, the amount ‘of .-'Borrowing's
outstanding under the DIP Facility, when converted to Canadian Dollars, exceeds the
amount available under the DIP Facility at aniy time, the Bozrower shall forthwith repay,
outstanding Borrowings to the extent of such sxcess, _ o

Evidence of Indebtedness: ‘The Lendér shall open and maintain accounts and records

cvidencing the Borrowings by.the Borrower under and in connection with this
‘Agreement.  All loan' advances made by the Lender under the DIP Facility shall be - -~

credited to the applicable bank accowit 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 absence of manifest exros, prima Jacie evidence of the
- -amount of the indebtedness owing by.the Borrower to Lender under and incdnnection

with this. Agreement. The Borrower anthorizes and divects the Lender to automatically

~ . debit, by mechanical, electronic or menual means, any bank account of the Borfower for

14,

15.

" required to be paid hereunder: N

* - all amounts payable by the Bortower. to the Lender hereunder including, but not tiriited
to, on dccount of prificipal, interest; fees or any other charges payable by the Borrower. .-

This proyision shall be construed as a separate contract hetween the parties, independent
of all other provisions of this Agreement and shall remain in full force and- effect
notwithstanding. thet this Agreement. shall have otherwise ceased to have any force or

. effect. :

Increased Costs: The Borrower shall reimbutge or conipénsaté the Lender for any -

increase in cost to the Lender or any.reduction in income or effective return to the Lender
in respect of the DIP Facility or the 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 authority in¢luding,
without limitation, an imposition of or change in any tax payable by the Lender (other

than-a tax on the oyerall net income of the Lender) or any reserve, liquidity, cash margin,
special deposit or capital adequacy or additional ‘capital requirsment applicable to the

-Lender. If and whenever it any time or from time to time.the Lexider determines thatitis
“entitled fo be reimbursed or compensated hereunder, the.Ledder- will so notify the

Borrower and will provide to the Borrower a statement in writing setting forth the amouat
of such, compensation or reimbursement and the calculation thereof (which may include

the use of reasonable averages and allocations) which shall be, in the absence.of manifest

errot, conclusive evidence ‘of the amount of such reimbursement 0r compensation

Reprééentéﬁons and Warranties: The Botrower for itself and on behalf of each .
Guarantor, as applicable, represents and warrants o the Lender, ‘which representations .

~and warranties are repeated, mutatis mutandis, with:each Borrowing, that: "
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(2

(®)

5.

.‘ it (3) is a duly organized and validly exist‘in'g' corporation under the laws of the © -
* jurisdiction of its incorporation or amalgamation, (i) has the power and anthority

t0 own its property and assets and to transact the business in which it is engaged

- and presently proposes to ehgape, and (iif)is duly qualified a8 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
vonduct ofits business requires such quatification; o

it has the corporate power to execute and deliver each Document and to pérform

" ity obligations under each Document and it has taken all. necessary corporate

action to authorize the execution, delivery and performance by it of each of such

" Documents. It has duly executed and delivered. each of the Documents, and sach

Document constitutes its legal, valid and binding obligation enforceable against it

* in accordance with its terms, subject to (i) applicable bankruptey, 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 énd to stay the execution of judgments;”

neither the execution, deli\felfy or performance ‘by it of the Documents, nok
compliance by it with the provisions thereof, (i) will contravene’ any applicable -

law or (if) will violate any provision of its constating documents;

all factval iniformation heretofore or contemporaneously furnished by-or on tiehalf

- of it in writing to the Lender (including, without limitation, all ‘information . -
. contained in the Documents) for purposes of or in connection with this Agreement

or any transaction contemplated herein, is true and accurate in all taterial
respects on.the date as of which such information is dated or certified and ig not
incomplete by omitting to state any fact necessary to make such ‘information

* (taken ds a whole) not materially misleading at sich time in light of the
. circumnstances under which such information was provided; -

it has no subsidiaries Gther than those shown on Schedule ¥B” and each of such’ -
~ subsidiaries is wholly owned by its corporate parerit shown in Schedule “B*;

to the best of its ‘Knowledge without undertaking any environmental -

. investigations, it is in corpliance, in all material respects, with all applicable law;

including all envirorimental laws and regulations, and it has niot received from any -
governmental authority notice of any non-compliance with any environmental law
or. regulation; " ‘ '

it maintains insurance on its properties and assets and for thef'ope;zitio;n of- its
businesses in such amounts and against such risks as would be customarily
obtained, and -mairitained by a prudent owner of similar properties and assets °

. operating a similar business, including appropriate liability insurance, business,

interruption insurance and third.-patty liability insurance and ‘all premiums and -
other sures of money payable for that prirpose have been paid; oo
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) &l of the tanglble Collateral of each Person listed in Schedule “C" is located af
the locations identifed in Schedule “C" ér is in transit to or from such locatlons,

()  each of the following is a wholly-owned subsidiary of Wmmach Canada Lid and

.does.not carry on business or have any material assets: .
()  Southem Wire 'Prqducts Limited; |
('ii) St. Clair Forms Inc.; and-

(i) Centroy Assembly Ltd and

G all representations and warrantl&i made by it in the Documents other than this
Agreement are true and correct in all material respects as of the time as of which'
-, such representauons and warranties were made ' . )

16.  Positive’ Covenants The Borrower agrees with the Lender that it w11] and it wﬂl cause
each of the Quaiantots, as applzcable, to:

' ()  pay all sums of money when due under or in conriection with thls Agreement or
any of the Docoments;

(b)  maintain its corporate existence and status;
(e}  provide the Lender with the followmg '
) by August 12, 2008, the Applicanis’ Cash Flow ijechons and a budget,

" in each case, for the'period commencing August 1, 2008 to Octo‘nsral '

2008;

(@) weekly, on’ 'I‘uesda.y of each week a-report by ‘the Borrower on' &

consolidated basis with respect to the then 1mmed1ately precedmg week

contammg
A 4 repo'rt of the actval aniouﬁts refexred fo in the Cash Rlow

Projections and estimated margin® projections (based on the

thargins referred to in the Semor Credit -Agreement);

B.  revised. Cash -Flow Pro_]ecuons (amended to reflect all
Accommodation Agreements then obtained), revised estifiated
margin projections and a revised pro;ected consolidated balance
sheet and revised ‘projected ‘éonsolidated income statement with

respect to the Borrower and the Guarantors, if appropnate or if .

_ required by the Lender, - _
C a detaﬂed variance analyms descﬁbmg and explaining all maferial

differences betwesn actual performance and such pro;t;cﬂons :

prevmusly dehvered
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(iii)

(v}’

©

)

(vii).

(viii)y

7!

-D. | astatus report with respect to all transactions with the Borrower’s

customers pursuant to the, Aceommodatlon Agreements and

E.  astatus report w1t11 fespect to-the Appheants’ reetructunng efforfs
and the marketing and sales process approved by the Initial Order
" and-with respect to the sale of the Applicants’ assets,

ceruﬁed by the Borrower to be complete and accurate and certified by the
Monitor to be reasonable based on the Monitor’s review of such report and

documents and the Apphcants‘ financial information and discussions with -

the Apphcants

monthly, within 30 days after sach financial month end of the Borrower, -
detailed list of aged accounts receivable (segregating any insured and

‘uninsured receivables) and payables of the Borrower and of each
Guarantor, an inventory report by the Borrower in respect of the inventory

of the Borrower and of each Guarantor, 2 prior claims declaration signed

by the Borrowet and conﬁrmmg that-all BDC guarantee fees (to the extent

_ payable) and insurance premmms have heen paid to date;

to the extent reqmred by the Lender, all other information and reports

: reqmted by the Semor Credit Agreement

a.copy of any noﬁce that it is reqmred to give to any Person {including,
without limitation, any landlord} yursuant to any CCAA Order at the same
tlme any such notzce i8 required to.be given to such Persom;

a Copy of -all apphcatlons, motions, pleadings, judicial mformatton,
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‘ notice, explanations "and co;:;:es' of draft court documents in

respect of any application, motion or other contemplated actions or st’eps '
‘madeor taken by the Apphcants in the CCAA Proceedings; and

such other mformatmn and reports as the Lender may request from time to

" txme,

(d} . notify the Lender promptly of a.ny change in the representatlon or mfommnon'

_ provxded under Sectmn 15{(e) or (h),

RON ) gwe,the Lender prompt notice of any Default or Event of Defaulf;

(f)  insure and keep iusufed all preperties customarily insured by companies carrying

on a similar business in siniilar. locations, or owning or'operating similar
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properties, agamst all nsks mcludmg but not lmuted o busmess mtexruptlon
’ 'msurance, - : )

(& file all material income tax retums whlch are or will be reqmred to be ‘ﬁled o pay

. or make provision for ‘payment of all material taxes (including interest and

- penalties) which are or will become due and payahle and to provide adequate
reserves for the payment of any tax the payment of which is being contested

(h)  cause its properties and assets to be maintained- and uperated in good working

condition in accordance with indusiry practice, and permit the Lender or its agents
and advisors tp enter on and inspect each of its-assets and properues, including all

- manufactunng and warghousing facilities ag the Lender may require. For greater .

certainty, the Borrower shall provide and shall cause each’ Guarantor to provide
the Lender and its Agenis and advisors during normal business hours with free

and unfettered accéss to the Borrower’s and such Guarantor’s facllmes, Y

management, advisors, personnel and accountants, together with copies of al}
documents that .the Lendet may request, inchuding business plans, financial
. statements (actual and pro forma), books, records and other documents;

(Y] comply, in all matcna] respects, with all applicable laws and -ail govemment
approvals réquired in respect of its business, propertics, dssets, ot any activities or
operations carried out thereon including health, safety and employment standards,
labour codes and enwronmental laws,

()  deliver to the Lender on or beforc Septeinber 3, 2008 the Accommodation

. Agreements and the Applicants’ report of their festructm*ing efforts to that date;”

()  at the Lendet’s request from time to time use its ‘commercially reasonable efforts
T -to negotiate and enter into agreenients, in form and substance sahsfactory {o the
" Lender, with the Botrower’s customers (other than those which have theén signed
an Accoramodation Agreernent) providing for infer alia the acknowledgement of
amovnts owing, the payment of receivables, agreement not to assert set-offs and

other matters reqmred by the Lender, and o

o termmate on or before the Termmahon Date, any fore1gn exchange forward
contracts with the Lender.

- 1T ' Negative Covenants:. The Borrower - shall not, w1thout the Lender’s pnor written
) consent, and shall ‘not _permit any Guarantor to without the Lender’s pnor Wntten _

consent

(@ . malce any disbursement (mcludmg any loan to any other Apphcant) unless 1t is

approved in advance by the Monitor;

- (b) . make any capltal expendmres except those reqmred for the purposa .of
© . maintaining plant and equipiment; _
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18. - Events of Default: The océurreice of -any" one or. more of the followmg events shall

" .. constitute an Event of Default:
‘ (a)  the non-payment when due of pnncxpal mterest, fees, ot any other amount owing -
" " under this Agreement or any of the Documents; - _
(b)  the.breach by the Borrower or any Guarantm of any of its obhgetmns or- -
‘ covenants under thls Agreement or any of the Documents,
L (¢) ifany representatlon or Varranty made herein or in any Document, agreement or

pay any- mdebtedness or lisbilities which arose ptior o the iseve of the Initial
+ Order except to the extent’ required by the Initial Order or any subsequent CCAA
Order; ) . _

@ -

do anything whch adversely affects. the ranking of i itg Obligations to the Lender

‘hereunder (other than the granting of Permitted Priority Liens) or its obligations to -

g the Lender under the Senior Cred1t Agreement (other thon the grantmg of
- Pemntted Liens)

(o). ‘_ grant, oreate, assume or snffer to exist any L1en (other than Penmtted L:ens)

. ai’fectmg any of its propertles, assets or nghts : .

sefi, transfer, convey, lease or othervase dispose: of any part of 1ts property or
assets other than in the ordinary course of its busmess,

_issue any additional shares from, treasury or to-cause. any of its subsldmnes to
- issue a.ny shares from then' respecuve treasuries; :

change its nams, re-orgamze, hqmdate dlsSOIVe or merge, _amalgamate or

. consolidate with any other Person,
enter iiito any sale and lea.seback transaction'

- subject to subsechon (a), make or ‘grant any Ioan 10, mvestment n or guarantee of -

any Person;

Pay to any direct'or, ofﬁcer or employee of the ‘Borrower or 2 Guaranior any:
amount except for amounts payable in the ordinary course at the rate and-in the
same amuunt as was pa1d pnor to issuance of the Initial Order,

enter into- ‘any management agreements service agreements or other fransactions

with affiliates ox-their cfﬁeers, direstors or employees; or

péy, approve for payment or take steps to cause the payment of any dividends,
other distributicns to equity liolders, payments in respect of subordinated. debt

payment of management fees to affiliates or share redempuons

‘certificate dehvered pursuant hereto is false or maccu.rate in any material respect

“TorDoss_5884160_1400C , -
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- manner the Lender’s position or, without limiting the' generality of the foregoing,

®

()

. . or in the CCAA Proceedings;
RN

'. + ' - . 10-

., the filingof a notice of motion for leave to appeal or notice of _appeai in respect-of

the Initial Order;

the appointwient of a receiver, interim receiver, receiver and manager, liquidator,

 administrator, assignee, custodian, sequestrator, or frustee in bankruptcy of the .

Borrower or any Guarantor; -

the termination of the CCAA Proceédiﬁgs, the termination of the stay iﬁsue&

" thereunder or the granting of relief from such stay in favour of any Person except

as agreed by the Lender;

~a Coutt order iz made, a liability ar_ises.'or an event occurs that will, in the
Lender’s sole and absolute judgment, materially farther impair the Borrower’s or-

any Guatantor’s financial condition, opérations, or -ability to “comply with its

obligations under this Agreement, the Documents or. any CCAA Order {an :

“A’dvers'g Event™);

. any ﬁblg-tion or breach of any provision of any CCA'A Oxder;

- 8 material adverse.change’ occurs after the issuanee of the Initial Order in the °
_business, assets, opetations, prospects or condition, financial or otherwise, of the |
- Borrewer or any of the Guarantors; a - -

ariy order of the Court (whether or not relating to the DIP Racility or the Senior
Credit Pacility) is made which, in the Lender’s jndgment, prejudices in any.

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, prioxities, benefits or protections wnder any or all of any Court

- order, the DIP Facility, the Senior Credit Facility or any security held by the

Lender;

eny event of default occuré under any agreement by an Applicant ‘with & creditor .

where such creditor was granted status as

an uitaffected creditor in any such plan

.any Lien in favour of any creditor of an Applicant is enforced against eny m_af@ﬁétl

asset or property of the Applicant; or

the'ﬂendgr does not receive, on oi‘be_fore the applicable date referred to-in section.
23, any report or document fefetred to in:section 23, with the Monitor’s
comments and certification with respect thereto referred to in yection 23.

19, Ramediles:. Upon the occﬁrrence of a Default, the- Lender x’nay,' on- notice to the

* Borrower, cease making any advances under the DIP-Facility. Upon the occurrence of an
.. Bvent of Default, the Lender mdy, by notice to the Borrower, do any one ot more of the - )
. following: (i} declare that the commitmentunder the DIP Pacility has expired and that the -

Lender’s obligation to ake any advances or other Borrowing has terminated whereupon

TarDocs. 5884160_14DOC”
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" the Lender’s ebligation to make any advances or other Borrowing shall terminate; (i) .
declate the entire amount of the Obligations to be immediately due and payable, without * -
.the necessity of* presentment for payment, notice of non-pgyment or notice of protest (all -

~of which arc hereby expressly waived), whereupon all Obligations shall become due and

.20

2L

22,

. payable by the Borrower; (jii) set off or combine any amounts then owing by the Lender

to one or more of the Borrower or the Guarantots against the obligations of any or all of

. the Borrower and the Guarantors to the Lender; (iv) subject to applicable provisions of -

the CCAA Orders, exercise dny and all rights and remedies hereunder or under any other
Document, the Senior Credit Agreement or any security delivered in'connection with the
Senior Credit Agreement; (v) apply to the Court for an order for the sppointment 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 a going concern
basis, in the sole and unfetiered discretion of the Lender; or (vi) apply to the Court for an
order, on terma- satisfactory to'the Moriitor and the Lender, providing the Monitor with

" the power, in the name of and on behalf of the Applicants, to take all necessary steps in
" -the CCAA Proceedings. . .- - o

Securi_fy: "To seture afl existing and future obligations of the Applicants under or in
connection with the DIP ‘Facility, the Lender will, ‘through and effective. upon the

" granting of the Initial Order, be granted and receive a filly perfected first priority security

intereist (the “DIP Charge”) subordinate only to the Permiitted Priority Licns ini all of the
exigting and afier-acquired real and personal, tangible ard 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 fort claims, causes of action, the issued and outstanding capital

stock of éa_ch sﬁbsidiqry, and affiliate of each Applicant and all substitutions, accessions -
and proceeds of all of the foregoing, wherever located, including ‘insurance or other .

proceeds. Inaddition, the Borrower shall cause each Guarantor to deliver to the Lender,
in form and substance satisfactory to the Lender, a gnarantee of payment and

performance of all Obligations and all security -agreements, debentures, delivery |,

agreements and othet security required by the Lender to provide to the Lender a fully

perfected firsi 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 officexs’ certificates, directors’

resolutions, certificates, legal opinions and other documents réquired by the Lender with
respect thereto with respect to all Guarantors which are not Applicants.. . :

" Permitted Liens:' All Collateral 'éhau at .allltimes be free and cle‘ar of all Liens except for o

Pérmitted Liens.

" Priority of DEP Chiarge and Permitted Priority Liens: The DIP Charge shall rank-as 2
_ first charge of all Collateral of the Applicants in priority to all dther Liens except for
Permitted Priority. Liens. o ) T .
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23.  Monitor: The Applicants shall request the Monitor to roview each report and document
- referred to in subsection 16{c)(i), to provide to thie Lender, no later than the first Business
Day of cach week in respect of the then. previous week, its comments thereon and- to -
certify that, based on ifs review of such report and documents-and the Applicants®
financial information and its discussions with the Applicants, the contents of such report

. and documents are reasonable.

24.  Conditions Precedent to Initial Borrowiig: The Lender shall have o obligation to

advance any amount until satisfaction of the foltowing conditions precedent:

" () the Initial Order shall have been made by the Court and shall be satisfactory to the
Lender in its sole and unfettered discretion and, without imiting the generality of
the forgoing, shall include the following provisions: S '

. G approvel of the _DI? Facility and this Agreemenf; o
(if)  ‘creation of the DIP Charge subje_bt only to Permitted Priority Liens; -

(ili)  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, amangement or

* . yeorganization filed pursuant thereto' (except that, for greater ceriainty the
. Lender shall be subject to'the stay contained in the Initial Order); and

(iv)  all claims against the Applicants of every nature and kind whatsoever shall’
be stayed by the Initial Order, exoept to tho extent expressly agreed by the
Lender; o S : '

(b)  receipt by thé Lender of this Agr'eemenf and il dther Documents duly exemifed o
by all of the parti_f:s thereto; . . Co h
‘ (¢)*  receipt by the Lender of tin;ely notice as may be réqﬁired by any provision of this _

Agreement in connection with any action fo be taken hereurider;

'('d)' . receipt by the Lendeér of such other documents and infprmgtiqn as if ma&_
" -, reasonably: request (including, without limitation, ptior to the issue of any-Letter
- of Credit as part of thie 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 p'ayabié in accordance with thig ‘Agreemen_;.‘shall have been paid to' the
. Lender; and . R o, O
(§  no maferial adverse change -@n'thf_: ﬁnaqcial‘cbndi_tion; ownership, operation or
- prospects of the Borrower or of any Guarantor shall have cccurred after the date
of the issue of the Initiat Order.. I T o

o
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- 25, . Condltlons Precedent to All Borrowings The obligation of the Lender to make
available any Botrowing (mcludmg any subsequent Borrowing after the conditions- in
section, 24 have been ~satisfied) is. subject to and conditional oh each of the condmons
below.being satlsﬁed o1 or before the applicable Borrowmg Date: '

®
®)

(c)

@ .

©

® .

(&)
()
@

U) -

the Bon‘oWer shall have prowded any notice required in respect of the BOrrovnng,

-the actual amount of the total disbursements made by the Appheants during any '

week after the issue of the Initial Order is not greater than 110% of the projected -

_amoudt of the total, dlsbutsements shown for sueh week on the Cash' Flow

Projections;

‘the representanons and warranties contained in section 15 shall betrue and correct
on each Borromng Date as if made on that date, . .

to the extent reqmred by the Lender, rece1pt by the Lender of an agrecment by' '
EDC, in form and substance satisfactory to the Lender, with respect to EDC
guarantees of insurance prowded to the Borrower;

all orders of the Coutt; including the Initial Order, all other orders in connection
with- the CCAA Proceedings and afl motions’ initiated by the Applicants
thereunder and relating thereto, shall be in form. and substance satlsfactory to the
Lendet and, without limiting the foregdmg, no amendment of ot miodification to
the provisions of the Initial Order or any such other ordei 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 motions i in advance;

10 demand by the Lender for repayment of the DIP Facility shall have been made

1no Default or Bvent of Default shall exist;

 the Termination Date has not occurred;

if requested by the Lender, rece1pt by the Lender of . egreement in form and
substanee satisfactory to the Lender, between the Borrower and the Lendet
amending the Senior Credit Agreement to inter alia acknowledge the amount of
the indebtedness owing by the Borfower to  the Lender, acknowledge the
occurrenee 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 bahkers’ acceptances

thereunder to Canadian aneRate Loans (as defined therem),

if requn'ed by the Bank receipt by the Lender of a certificaté of each Guarantor
dated currently certifying that its constating docuinents and the by-laws, which
shafl be attached thereto, are complete and correct copies and are in full force and

- effeot, and that all résolutions and all other authorizations fiecessary to authorize
the' execution and delivery of and fhe performance by it of its obligations under

TorDoss_5884160_14.00C
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14,

- this Agreement and the other Documents-to which it is 4 party and all the
- fransactions contemplated thereby have been obtained; and. - S
(), if.required by the Bank, receipt by the Lender of opinions of counsel fo éach .
- Guarantor, addressed to the Lender and counsel to the Lender with fespect 10,
inter-alia, the existence of such Guarantor and the due authorization,. execution,
" delivery and enforceability of the Documents.executed by such Guarantor.

., Waiver of a Condition Precedent: The cbnditiohs’r'eférred to in gections 24 and 25 are
- Ipserted for the sole benefit of the Lender-and may be waived by the Lender, in wholé or

in part, with or without terms or conditions, in respect of all or any ‘portion of the
Borrowings, without affecting the tight of the Lender to assert terms and conditions in -

“whole or in part in respect of any other Borrowings.

Letter of Credit Notice R_équil_‘ements: The Borrower shalt delivér to the Lender, at
least -two Business Days before the issue of any Letter of ‘Credit, a written request for

- such Letter of Credit'and all information requited by the Lender with respect thereto.

Le&ers of Credit _indeiunity:-_ The 'Borro\irer shall pay to, indemnifj and save harmless = -
the Lender fiom and agajnst any and all amounts, liabilities and expenses paid, incorred

- or suffered by the Lender pursuant to or as a resuit of the issue of a Letter of Credit or .

any draw or draws made under such Letter of Credit, and such lability and obligations of
the Borrower. stiall be unconditional and irrgvocable regardless of any claim, set-off,
defence or other right which the Borrower may have at any time against a beneficiary of a
transferee of any Letter of Credit. ‘ ' . Co

General Indemnity and Limitation of Liability: Regardless of whether any priticipal
amount of the DIP Pacility is advanced, the Borrower agrees to indermify and hold the

- Lender, its-affiliates, and the ditectors, officers, employees, and representatives of any of . -

them (each, an “Indemmified Person™), harmless from and against all suits, actions,

proceedings, clainis, 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. i connection with, or arising out of, this Agreement, any of the Documents, the

DIP Facility, or any commitment refating therefo, any other related financing,

‘documentation, disputes or environmental liabilities, or any related investigation,

litigation, or proceeding. Under no circumstances shall the Lender or any of its affiliates. -
be liable for any punitive, exemplary, consequential or indirect damages which may be

- alleged to result in connettion with this Agreement, the DIP Facility, or any commitment

relating thereto, any doctment related theteto, or any other financing,” regardless of
whether any prineipal amount of the DIP'Facility is advanced. - -

Wholé Agreement: This Agreement, the Documents and any agreements delivered
pursuant to or referenced herein and thepein, constitute the wholé and entire agreement
among the parties. No amendment or waiver of any provision of this Agreement shall be
effective unless it is in writing and signed by the parties hereto, - :

. TorDoes_5884160_{4.00C
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31, Eigenses: . All fees (including, but not limited to, all fees of the Lender’s counsel on a
- solicitor and client basis), costs and expensés incurred by the Lender in connection with
the preparation, negotiation, documentatiori and enforcement of the DIP Facility, this -
- Agreement and Docments are for the account of and shall be paid by the Borrower on
demand by the Lender for payment. Régardless of whether any amount. of the DIP
. Facility is advanced, the Borrower agrees to pay {o the Lender, on.demand by the Lender,
all out-of-pocket expenses (including all legal, and consulting fees and expenses)
incuired 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
Ol'dcr. .. L . . . . . .

32.  Currency Comversion: ' If, for thie purpose of obtaining judgment in any" court;
-determining the amount outstanding under auy of the Documents or for any other
purpose, it is necessary to convert an amount in one currenty (the “Oxiginal Currency”)
to another cutrency (the “Second Currency™), the Bquivalent Amount of the Second .
Curtency shall be used, If the conversion relates {0 a judgment, the conversion shall be
performed as of the date two Business Days preceding that o which judgment is given.
For all ‘other purposes, the conversion. shall be performed as-of the date and time of
.. determination, .. The Botrower agrees that"any obligations in respect of any Original
- Currency due fromi 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 receipt of any sum so paid or adjudged tobe due i the Second Currency, the

Lender may, in accordance with its normat banking procedures, purchage, in the Toronto

foreign exchange market, the Original Currency with the amount of the Second Currency

so paid or so adjudged te be due; ind if the amount of the Original Currency so
" purchased is less ‘than the dmount of.the- Original Currency due to the Lender, the -

Borrower agrees, 'as a separate obligation and notwithstanding any such' payment or -
" judgment,-to pay the Lender the amount 'of the Second Currency required to purchase the

amount of thie’ Original Curréncy necessary to miske up such difference on such date

fogether with interest. (at Prime per annuin) and expenses (including legal fees on a

solicitor and client basig) from such date to the date of payment, . .

- 33 No Further Extensions of Credit: The Borrower shall not be entitled to aiy extension
. of credit under the Senior Credit Facility on or after August 1, 2008 and 383301 Ontario
- Limited shall not be entitled to any extension of credit on or after August 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 respeetive successors and permitted
assigns. The Lender may syndicate, seil, assign, iransfer or participate its rights, benefits
and obligations under the Documents to any other Person (the “Assignee”). Afier any
such syndication, sale, assignment, trafisfer or participation, the term “Lender” as used in -
this Agreement shall be deemed to include or be, as applicable, the Assignee o the extent -
- of its interest, - - :
"~ 35 References. Time shall be of the essefice in all provisions of this Agreement.- Unless

otherwise expressly provided, all accounting terms used in this Agreement shall be .
interpreted, all financial information shall be prepared and'all financial calculations shall ~ -
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 be made in accordance with GAAP, consistently applied. The division of this Agreement
 -info sections, the insertion-of headings.and the provision of any table of contents &ré for

_convenience of reference only and shall not affect the construction or interpretation of

this Agreement. Unless. otherwise specified, words importing the singular inciude fhe

 plural and vice versa and words importing gender include all genders. Unless otherwise

. - Specified, references in this- Agreement to. Sections and Schedules are to sections, .and

- schedules of this Agreement, R . _

" 36. Severability: If any provision .of this Agreement iy or becomes prohibited or
- . umenforceable in any jurisdiction, such prolibition or unenforceability shall not invalidate .

.. or.render unenforceable the provision concemed in any other jufisdiction 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 mimber. of -
an original but all of whick. .

counterparts, each of which-when éxecuted and delivered is

. - taken'together constitute, 48 applicable, one and the same nstrumant,

37. - Governing Law and Attoxament: This Agreement shall be construed in accordance
- with end governed by the laws of the Province of- Ontario and’ of Cauads applicable .

.therein and the partiés attorn, to the non-exclusive jurisdiction of the courts of -the

Province of Ontario. : o ’ T ’

IN'WITNESS WHEREOF tho perties hereto have executed this Agréemet.as of the date first
-above written, -+ . - L ' - .

WINDSOR M4 CHINE & STAMPING LIMITED

' Am}m &?ﬁ'r‘

'-Pfe»'a'ent :

TotDoes_5884160" 14.D0€
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. BARK OF MON‘?.EAL
By: - _
Name: L/' AN forspax

- Title: . Fatg AT moR

By=. %M fé&vd

( :
ome: . JELLLAT=BoVp
. , | Azl pGr.
' TO: BANK OF MONTREAL .
' AGREEMENT BY GUARANTORS

Each of the unders1gned Guarantors consents to the foregoing and agrees to defiver to the Lander
all guaranteds, seciirity and other documents to be provided by it pursuant to the foragomg

agreement,

])A'IjED a5 of the 5% day of August, 2008,

TorDoos 5884160_14

By:

LIPEL INVESTMENTS LTD.

By:

. Name:

Title:

Byi ’

- Name:

Title:

WMSL HOLDINGS LTD,

Name:
Title:

By:

Name:
Title:



17,
BANK OF MONTREAL

'B,y:_'

Name:-
- Titler

By:,

Name:
Title:

TO: - BANK OF MONTREAL .-
| AGREEMENT BY GUARANTORS
‘Bach of the mdersigﬁed Guarantors consents.to the foregoing and agrees ‘to deliver to the Lender
all guatantees, 'security and other documents-to be provided by it pursuant to the foregoing
agreement, . : : :
- DATED as of the 5 day of August, 2008;

" TorDoos_5824160_14.00C
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By:
Narthe:
. Title:

By:
Name:
Title:

538185 ONTARIO LTD

18.

. PRODUCTION MAC

- ‘
'f"%«z—/ff"’_’“_‘
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* » Title:

. PELLUS MANUFAC
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SCHEDULE “A»
DEFENITIONS

- “Accommodation Agreement Jiate’f means the date on whichthe Lender receives copies qf the
- fully executed Accommodation Agreements in form and substance satisfactory to the Lender and
such Accommodation Apgreetnents have been approved by the Court, '

' “Accommodation 'Agreemgnts” means agreements among ﬂ1e-Borrow;sr, the Lender, and each
,of Ford-Motor Company, Lear Corporation, Magna: Group, Flexible Rubber Produets Inc; and
JCl-Johnson. Controls (and their applicable affiliates), respectively, with respect fo 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 Borrower, restrietions on'set-offs which may be claimed by them
and such other matters as may be required by the Lesider. . ' :
“Adverse Event” hag the meaning assigned to it by subsection 18(g).
“Aggregate DIP Cominitment” means: ‘ ) - )
(8  prior to the Accommodation Agreement Date, Cdn, $1,000,000; or
. (b) -on and after t_iz'e Accorﬁ;nodation Agreex:ient Date, Cdn. $2,000,000;
'subj ect to any reductions effected ﬁo_::ﬁ time to time pursuant to this Agreement. o
" “BA Rate” medns the rate pér annum. quoted from time to time by the Lender as being its.
“reference .rate then in effect for determining the bankeis’ acceptance discount rate and fees
paysble to the Lender with respect to Canadian Dollar denominated bills of exchange accepted
by.the Lender. e ) L
“Borrawing Date® means the date on which a Eorro“ﬁﬁg'is made.

“Business Day” means a day, othef then, Saturday, Sunda:y or & statutory holiday in Ontario, on -
which the Lender is open for normal bmﬂdngbizsingss. C S -

“CCAA” meains the Companies’ Creditors Arrangement Act (Canada). '
“CCAA Order”means any order made by the Court in the CCAA Proceedings,

“CCAA i’roceedmgs” means the progeedings before the Court initiated by the Applicants under

- . the CCAA.

' “Can:_;adian Dbliars” and the s:)mﬁolé “Cdn$” _and'-“$” each means_léwful'money of Canada, '.

“Cash Flow Projections” memn the cash flow projections of the Applicants, and any
amendments thereto provided the Lender consents to such amendments in writing, . -

" “Collateial” means all e;;{isﬁng and aﬁérn'aoquired assets and tiﬁdcrtakihg of the Borrower and
of any of the Guarantors, ‘ : . :
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.23,

 “Court” means the Qntario Superior Court of Justice (Commercial List) ‘sitting at Toronto,
Ontario. - C '

“Default” means an event, circumstance or omission which is an Event of Defauit of which, with
any or all of the giving of notice, lapse of time, or a failure to remedy the event, circumstance, or

ornission within a period of time, 'would be an Event of Default.
. “DIP Charge” has the meaning assigned to it by section 20. " -

“Documents” mean this Agrcemént and all guarantees, .seburify .Agreements, other agreements,
certificates, instruments and other documents delivered, or to be delivered, to thie Lender under

or in connection with this Agreement and, when used in rélation to any Person, “Documents” -

means the Documents executed and delivered by such Person.

“Estimated Margin Projections” mean the estimated mergin projections of the Applicants and
any amendments thereto provided the Lender consents to such amendmients in writing. -

“Equivalent Amoant” mémis, with respect to any given amount Sf any currency on any day, the

amount of any other curveney required to purchase that amount of the first currency through the .

Lénder in Toronto, Ontatio in accordance with the Lendex’s usual procedures.
“Hvent of Default” means any of the events referred to indection 18,

| “_Federﬁ Fn-_nds.Effe'ctit_ve Rate” means, for any day, the annual rate of interest quoted for that
day in H.15(519) opposite the caption “Federal Funds (Bffective)”, If H.15(519) is.not available

~ for the relevant day, the Federal Funds Effective Rate shall be the annual rate of interest quoted

for fhat day in the Composite 3:30 p.m. Quotations for US ‘Government Securities for that day
under the caption “Federal Funds Bffective Rate”. -If neither of the foregoing quotations is:
available, the “Fedéral Funds Effective Rate” shall be the average of the quotations for that day

on overnight federal funds (those words to, have the meaning gencrally given to them by money”

market brokers of recognized standing-doing business in the United States of America)

trarisactionts received by the Lender from tiree federal fands brokers of recognized standing -

selected by the Lender,. For the purposes of this definition, “H.15(519)” means the weekly

. *

statistical release publishéd by the Board 6f Govemnors for the Federal Reserve System of the

United States or any successor and “Composite 3:30 p.m. Quotations for US Governthent

Securities” means the deily statistical release published by the Pederal Reserve Bank of New
York or any suceessor. . ‘ S . :

“Initial Or'del':” means the, initial order issued by the Court ordering that the Applicants are

_subject to the CCAA and ordering a stay pursuant to the CCAA,
. “Létt‘ers of Credit? means lgttelfs of credit issued by the Lender as part of the DIP Facility.

- “Liens” .mean all lens, encumbrances, security interests, charges, mortgages, pledges,

" assignments, title retention or any other security arrangements of every nature or kind, statutory”

liens, trusts, deemed trusts, interests and claims. -

“Monitor” meatis the monitor of the Applicants appointed by the Initial Order.

TorDots_5834160_[4.D0C
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“Obligations” me-ans, all present and .ﬁzturé -indé,btedness, 'liability and obligatioris now' or

hereafter owing by the Bortower to the Lender including, without limitation, all-loans, advances;
(including Borrowings) and. obligations for the performance of tovenants, tasks or duties or for
.the payment of monetary amounts (whether or not performance i§ then required or contingent, or
whether-or 1ot those amiounts are Jiquidated 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, presefit or future, whether or nbt evidenced by any agreement or othér Instrument, owing .
under any or all of the Documents including all obligations owed under of in connection with the'
DIP Facility. S . T : . R

“Permitted Liens” mean Permitted 'P:riority Liens, other Liens creqfed by' the Initial Oider, and
- Liend existing prior to the date of the Initial-Order and consented to or agreed to by the Lender in
" the Senior Credit A‘greementl or otherwise,” T : : :
‘ “Permitted Priovity Liens” means and is restricted to: ©
(®). an administration charge in the maximum total amount of $750,000-t0,spcuré o
+ payment of the fees and s¥penses of the Monitor, the fees and expenses of the -
Monitot’s legal counsel and the fees and expenses of the Applicants’ legal .
_ counsel; and ' e T S
@ statutory Hens in respect of Collateral or an Aﬁplicant that arise by operation of
law (but not ag a consequence.of a default by an Applicant f6 pay or perform an -’

. obligation) without the grant of any security interest by such Applicant and- that
_ are, by statute, given priority over the DIP-Charge. St

" “Person” means any natural person, sole propriétbrship parh:lership,. syndicate, trust, joint . -

venture, governmental authority or any incorporated or unincorporated entity of association of
any nature, : " S . o o
“Prime” méané, on a,nj-r day, the greater of:
() . tho antmual rate of interest announced by the Lender from time to time s being its
reference rate then in effect for determining interest rates on Canadian Doller
.~ comthercial loans made by the Lender in Canada; and : )
(b) the rate of interest established by the Lender as its 30 day BA Rate applicable on
" such day plus 100 basis points. - S . T : o
“‘Senior'Cred'it Agr_éement” means the Second Amended and Restated Credit Agrg‘gmént dated
‘as of Tuly 31, 2005 between the Borrower and the Lender, as amended. L
“Senior Credit Facﬁitir” ﬁle:'m&fhe,credit facilities provided by the L'_énder to the Borrower
- pursuant to Senior Credit Agreement, - S C Co

. “Termination Date” has the meaning set out in seetion 1. -

. 'I’orDocs__5384160_1meC
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“US Base Rate” means, on any day, the greater of: . '

(aj the annual rate of interest antiounced by the Lender from tiine to time as being its -

" xeference rate then in effect for determining interest rates on US Dollar
commercial loans made by the Lender in Canada; and ' :

(b)  the Federal Funds Effective Rafe in cffect flom time to time (anitiplied by

365/360 if hie rate is caloulated on-the basis of a 360 day year) plus 100 basis
. points per annum. - : © .

“US Dollars” and “US$” each means lawful money of the United States of America, .

ToiDacs_$884160_14.00C




SCHEDULE “B”

'THE APPLICANTS AND THEIR SUBSIDIARIES

- WINDSOR MACHINE GROUP
CORPORATE OWNERSHIP STRUCTURE
EFFECTIVE APRIL: 30 2008 -

LIONEL PELTIER .
K

LIPEL INVESTMENTS LTD.
100 % QF C/8

WMSL HOLDINGS LTD.
100 % OF V8

442260 ONTARIOLTD,
100°% OF OIS

WINDSOR MACHINE & STAMPING  —
LIMTERD - '

. ‘TorDges, 5884160 14.00C

'WINMACH CANADA LTD,
100 % OR /8

PRDDUCI‘IO'N MACHINE SERVICES LTD.
100 % OF C/S
| CDOSBD CONSOLIDATED WITH ELLIS |

' 538185 ONTARIO LTD. (ELLIS TOOL)'
- . . IN%OFCHS . |

.| SOUTHERN WIREFRODUCTS LOMITED
100 % OF C/S CLOSED .- _

s PELLUS MANUFACTURRNG LTD. . .
000ORCYS,

| TIBURY ASSEMBLYLTD,
. 100 %.0F IS

ST. CLAIR FORMS INC,
100 % OFC/SCLOSED

: CENTROY ASSEMBLY LTD.
— . 100% OF C/3 CLOSED

| PIONEER POLYMERS INC.
1 %OFCSS -

| G&R COLD FORGING INC.
: 100 % OF C/8

. . VD MANUFACTURING LID,
o " 100% OF C/S CLOSED

WINDSORMACHB‘{BDBMB}GCO
— .+ I0%O0FCE . -

T "WINMACH, INC, .{US HOLDING CO)
100 % ORC/S - }

100 % OF C/§ ) 100%0FCS . °

"| WINDSOR MACHINE PRODUCTS, INC. - . WAYNB MANUFACTURING, INC.




' SCHEDULE “C»
LOCATIONS .

ame - o - .| Locations

Wmdsor Machine & Stampmg Lmnted
Lipel Investments. Lid.
© | 442260 Ontario Ltd.
-| 383301 Ontaric Lid. .
WMSL Holdings Ltd.

- | Winmiach Capada Ltd.” . 5725 Outer Drive, Tecumseh, Ontario

538185 Ontario Ltd, (Bllis Tool) - .
5475 Quter Drive Tecumseh, Ontario

Eroduetion Machine Services Ltd.
. | Pellus Mannfacturing Ltd. - 7025, 7035 and 7045 Tndustrial Drive,
- L Comber Ontano ' )
" .| Tilburg Assé'mbl'y Lid. . . S 147 Queen St North Tﬂbury, Ontario
G &R Cold Forging Inc. 7072 and 7084 Smith Tadustrial Drive,
' ' MeGregor, Ontano )
| Windsor Machine Products, ne. " 26655 Northline Road Taylor,
| Wayne Mamufacturing, Inc. - Michigan :
Pioneer Polymers Inc. 14 Industrial Park Dnve Tllbury,
: Ontario 5
| Windsor Machine de Mexico Blvd. Fundadores 7276-6 Parque

| Industrial Cormoran, San Jose de los
Cerritos ,Saltilo, Coa}uﬂa Mexico

TorDocs_5884160_14.0bC" -




) SCHEDULE ssD”..
'LIST OF OTBER APPLICANTS AND GUARANTORS

o Lépal Ix_ivesﬁnenﬁ 1. -
WMSL Holdings Ltd .
442260 Ontario Ltd.

. Wﬁmhch ICanada' Lid. ‘

" Production Machine Servicss Lid..
/538185 Ontario Ltd. (Ellis Tool) -
Soﬁ&em:Wire Prqduc';s Limited |
Pellus Manufacturing Ltd

~ Tilbury Assembly Lid,
St. Cleir Forms Inc,
Centroy. AéSembly_ Lid. -
Pioneer Polymérs Ing.
G&R Cold Borging Inc,
Windsor Machine de Mexico '
_ Win.mabh, Ine. |

. Windsor Machine Products, Inc.

. Wayﬁ;e Manufacturing Ine.
383301 Ontario Limited:

. TorDuos_5884160_14.00C
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. this 13" day of February, 2009

This is Exhibit “E” referred to in the affidavit

of Lionel Peltier, sworn before me

OR TAKING AFFIDAVITS
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Court File No. CV-08-7672-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
- COMMERCIAL LIST -

IN THE MAITER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢.C-36, ASAMENDED

AND INTHE MA'ITER OF APLAN OF COMPROMISE OR ARRANGEMENT OF
WINDSOR MACHINE & STAMPING LIMITED
AND THE CORPORATIONS LISTED IN SCHEDULE “A®

FIFTH REPORT OF RSM RICHTER INC.
IN ITS CAPACITY AS MONITOR OF
WINDSOR MACHINE & STAMPING LIMITED ET AL.

January 26, 2009

1. INTRODUCTION

. Thisreport is filed by RSM Richter Ine. (“Richter”) in it capacity a3 monitor {“Monitor”) of

Windsor Machine & Stamping Limited (“WMSL") and the corporations listed in Schedule
“A” (collectively, the “Company”),

On August 1, 2008, WMSL, 538185 Ontario Lid., Pellus Manufacturing Ld. (“Pellus™),
_ Tilbury Assembly Ltd. ("Tilbury”), G&R Cold Forging Ine. and 383301 Ontario Limited each
filed a notice of intention to make a proposal pursuant to Section 50.4(1) of the Banouptey

and Insolvengy Aet (NOI”),

Pursuant to an order of the Ontario Superior Court of Justice (the "Court”) made on
August 6, 2008, as amended by an order of the Court made on Angust 12, 2008 (fhe “Imitial

Order’;), and as further amended and restated by an order of thé Court made on

September 2, 2008 (the “Amended and Restated Initial Order"), the Company commenced

RS Richter ks an ndependént member fim of ASK Wtemational,
an affttaton of lndependant acceunting nd consling fima
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proceedings under the Comparies’ Creditors Arrangement Act (the “CCAA") ‘and the NOI
proceedings were stayed. The Amended and Restated Fnitial Order was made on the consent
of Bank of Montreal (the “Bank”), the Company’s senior operating lender and the lender
under the Company’s debtor-in-possession loan facility (“DIP Facility”). A copyof the
Amended and Restated Initial Order is attached as Appendix “A”,

* The Company’s stay of proceedings currently expires on January 5z, 2009,

11 Purposes of this Report
The purposes of this report (“Reliort”),are to:
g)  Provide background information concerning the Company and these
restructuring proceedings; . o
b) Provide an update regarding a transaction for the sale of the Company's

assets to n new company owned, in whole or in part, by the Company’s
current sharcholders (the "Shareholders”) and to be incorpoxated for this

purpose; and
c) ' Recommend that this Honourable Court make an order:

‘e Granting the Company’s request for an extension of its stay of
proceedings te February 27, 2009;

* Approving the Monitor's activities as described in this Report; and
* Approving the fees and disbursements of the Monitor and its counsel,
Ogilvy Renault LLP (“Ogilvy"), '
1.2 Cusrency

Unless otherwise noted, all currency references in this report are to Canadian doHars,

""'_._:T!.'m"",':'l'-—":ﬁ:'- AT T T T T T
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13  Terms of Reference
In preparing this Report, the Monitor has relied upon unaudited financial information
prepared by the Company’s management, the Company'’s books and records and discussions

with its managenient. The Monitor has not performed an andit or other verification of such

information, An examination of the Company’s financinl foreeasts as outlined in the
Canadian Institute of Chartered Accountants Handbook has not been ;Jerformed. Future
oriented financial information relied upon in this Report is based on managemenf’s
assuinptions regerding future events; actual results achieved may vary from this information
and these variations may be material. The Monitor expresses o opinion or other Torm of
assurance with respect to the accuracy of any financial information presented in this Report,

or relied upon by the Monitor in preparing this Report,

2. BACKGROUND

‘The Coinpany is a manufacturer and disﬁbutor of customized steel rods, rubber, foam, and
assembled praduects, such as headrests and exhaust suspension systems, for the automotve
market, The Company also designe and fabricates much of the production maclnnery, tools

and dies required in the manufacturing and assembly of its various parts,

Additional information with respect to the Company and these proceedings is provided in
the Monitor's fﬁurreports and three supplemental reports filed in these proceedings. Coples
of these reports can be found on the Monitor's wehsita ét www,ismrichier.com,

3. UPDATE RE: PROPOSED TRANSACTION
As described in the Monitor’s report dated December 2, 2008 (the “Fourth Report”), the
Meonitor conducted a sele process for the Company’s business and assets; however, no

definitive offers were received by the offer deadline,
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After the conclusion of the sale process, the Shareholders discussed a transaction witﬁ the

Bank and EDC, to secure the financing required to purchase the business and assets of the
Company (the “Transaction”), The Transaction contemplates that the assets would be
purchased ti;rough companies to be incorporated for this purpose (the "Purchaser”). The
‘Transaction is subject to financing from the Bank and EDC, major customer support (the
major customers being Ford Motor Company (“Ford”), Magna Structural Systeins Ine, _ i
{"Magna 881"}, Magna Seating, Inc., (“Magna Seating”), Lear Corporation (“Lear") and ‘ '
Johnson Conirols Inc, (*JCI") (collectively, the “Customers”)) and the approval of this

Honourable Court.

The Company and the Monitor are of the view that absent the Transaction, the business of
the Campany is unlikely to continue. - The Company’s balance sheet, as curreptly structui'ed,
reflects a level pf debt (both secured and unsecured) that the existing busiﬁess cannot
support. Aceordingly, the Transaction contemplates that the senior secured debt would be
restructured on a basis that is intended to assist the Purchaser to obtain the support of the
Customers and to provide the business vﬁ‘th the opportunity to remain viable in the long-

term.

During November and December, 2008, the Shareholders completed a restructuring plan
and underlying financial forecast that was acceptable to the Bank and EDC; ho_wever, due to
" the economie eircumstances in the automotive sedtor, the plan is presently being revisited

and a new forecast may be required,

In December, 2008, the Purchaser contacted the Customers to determine whether they
would continue to support the business through the Transaction. The Monitor understands
that the Purchaser has attended meetings with each of the Customers and has provided the

Customers with a copy of the Purchaser’s business plan, as well as other information
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requested by the Customers. The Purchasef’s negotia'tlo.ns w‘ith the Customel:s were on hold
in late December and early January due to the traditional Customer shutdowns during tﬁe
winter holiday period, which was.extended this holiday season due to the downturn in the
automotive sector. Negotiations with Customers could not resume in earnest until the

required Customer representatives returned from the shutdowns,

' Contemporaneous with the Company’s discussions with the Customers, the Bank, EDC and
the Purchaser are advancing the documentation required to complete the Transaction. The
Purchaser is hopeful to close the Transaction by the end of February, zoog.

4.  TRANSITION AND ACCOMMODATIO-N AGREEMENTS

Earlier in the CCAA proceedings, the Company entered into accommodation agreements
with Ford, Magna SSI, Magna Seating, Lear and JCI (the "Accommndation Agreements”). .
The Companﬁ entered into a transition agreeme'nt (the. “Transition A.greexhent”) with
General Métors Cotpbra_ﬁon {"GM"), which sets-out the terms upon which GM would
fransition its business to another vendor. These agreements ﬁere apprdved by this

‘Honourable Court,

Thé Aécommodation Agreementy expire on January 31, 2009. The Company has requested
that the Customers agree to e;:tend theterm of the Accommodation Agreements to the
earlier of February 28, 2009 and the complstion of the Proposed Transaction. As of the date
of this Reporf, the Monitor understands that Ford has sgreed to extend its Accommodation
Agreement to the end of February, 2009, whereas the other Customers have not yet —
confirmed their agreements to such requested extensions._ The Monitor’s view is that the
maintenanée of the Companies’ operations (shipment of_ component parts to custoxﬁers)
under the terms of thesé negotiated accommodation ai‘rangements require that the

Companies secure these extensions before the end of January.
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The Transition Agreement was to terminate on December 31,2008, The Coxﬁpany, the Bank
and GM extended the term of the Transition Agresment to January 1, 2009 in order to

facilitate the completion of GM's transition of its business to alternate suppliers.

5. CASHFLOW |

As of the date of this Report, the Company had approximately $5 million of cash in its
account (before outstanding cheques). The Company’s cash belanee will be reduced by a
#$2.8 million repayment to the Bank against the Bank's opefating line, which was approved
by the Monitor, The payment will be applied as a permanent reduction against the
Company’s pre-filing operating facility. The Company believes that the remainiing cashin its
account, together with its forecasted eash flow, will be suffictent to allow it to operate
through the extension period, including funding ell operating expenses and professional fees
through to that date. Attached as Appendix “B”isthe Co:ilpany’s weeldy cash flow
projection for the period ending February 27, 2009. '

The Company has not drawn on a $2 million DIP Facility approved by this Honourable
Court in these proceedings. The DIP Facility remaitis available to the Company, if required.

The Company has collected approximately $828,000 from the sale of certain of its
redundant assets (including approximatély $116,000 from scrap metal salesj and

approximately $453,000 in respect of corporate income tax refunds,” As requested by the

Company and consented to by the Monitor, the Bark hag applied these funds as a permanent .

reduction to the Companj‘s term loan facilities.

To coincide with the contemplated extensions of the Accommodation Agreements, the Bank
has agreed to extend the maturity date of the DIP Facillty from January 31, 2009 to

February 27, 2009,
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. 61 Security Opinlons _

Earlier in thess proceedings the Monitor requested that Ogflvy provide a review of the
validity and enforceability of the security held by the Bank. Ogilvy has provided security
opinions regarding Ontario personal property security and Ontario real property security
(the “Ontario Security Opinions®). Subject to the assmﬁptions and qualifications contained
in the Ontario Security Opinjons, Ogilvy is of the view that the Bank holds a validly perfected
security interest in the Ontario collateral granted for the obligaﬁons owing to it Tﬁe_
Monitor also engaged Clack Hill PLC to provide a security bpinioﬁ regarding Michigan
personal property security (the “Michigan Security Oﬁinion"). Subfeet to the assuraptions
and qualifications contained in the Michjgan Security Opinion, Clark Hill PLC is of the view
that the Bank holds a validly perfected security interest in the Michigan collateral granted

for the obligations owing to it.

Copies of the Ontario Security Opinions dated November 13, 2008, November 24, 2008 and
November 25, 2008, and the Michigan Security Opinion dated Noveraber a4, 2008, are

provided In Appendices “C” and “D”, respectively.

6. COMPANY’S REQUEST FOR AN EXTENSION

The Company is seeking an extension of the stay of proceedings to February 27, 2000,

The Monitor supports time Company's request for an extension of the stay of proceedings for

the following reasons:

- ‘The Company is working to maintain its operations;

*  The Shareholders are working toward the Transaction, the completion of
which {s in the interest of the Company’s stakeholders, including the Bank
and EDC (subject to confirmation of the Purchaser’s revised business plan),
employess and continuing vendors; )

SRTSaC T T
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. It should not prejudice any employee or creditor, as arrangements ave in
- place to pay for post-filing services and supplies; )

e The Bank and EDC, the secured economic stakeholders in these proceedings,
‘ support the extension; and

. 1t would allow the Purchaser the ti:ﬁe required to complete the Trangaction.
Absent the extension, it is unlikely that the Transaction could be completed.
7.  PROFESSIONAL FEES
‘The Monitor's and Ogilvy’s fees from the commencément of the CCAA. proceedings fo
Octaber 31, 2008, were approved by this Honourable Court pursuant to an order made on

December 2, 2008.

Detailed invoices in respect of the fees and disbursements of the Monitor and Ogilvy for the
period {from November 1, 2008 to Decemher 31, 2008, are provided in exhibits to the
affidavits of representatives of the Monitor and Ogilvy, attached as Appendices “E” and “F”,

respectively,

A summary of the Moritor's invoices and Ogllvy's nvoices for the period Novernber 1, 2008

to December 51, 2008 is as follows:

RSM Richter Inc.

“Periad Fees'($) _ Disbursements(3)  GST($)  Total(§)
Nov.1,08-Nov.30,08 183,103.75 19,419.40  10,126,16 212,649.40
Dee.1,08-Dec.14,08 85,328.75 28,83 176788 37,125.46
Dee.15,08-Dec.g1,68 15,231.25 23.51 76374 16,038.50
Total 293,683.75 1047183  12,657.78 265,813.36

The Monitor’s averags hourly rate for the referenced billing period was $365.00.

t Net of discounts totalling $15,412.50.




Ogilvy Renault LLP

Period Fees (§) Dishursements GST Tt.)tal
Nov.1,08-Nov.30,08 5§5,110,00 . 84615  2,782,81 58,438.96
Dec.1,08~Dec.31,08 14,625.00 402,98 73821 15,766,19
Total 69,735.00 94913 . 352102 74,205.15

Ogilvy’s average hourly rate for the referenced billing period was $690.45.
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The Monitor has reviewed the accounts of Oglivy and belteves them to be reasonable, The

rates charged by Ogilvy are consistent with the rates cherged by significant law firms

practicing in the area of insolvency and restructuring in Southern Ontario,

8. OVERVIEW OF THE MONITOR'S ACTIVITIES

In addition to the activities detailed above, since the date of the Fourth Report, the Monitor’s.

activities have included;

. Corresponding withrthe Bank, including providing it with weekly cash flow
variance analyses, in accordance with the terms of the DIP Facility and the

Initial Order:

. Assisting the Company to prepare weekly financial projections for the periad

ending February 27, 2009;

. Monitoring receipts and disbursements in accordance with the provisions of

the Initial Order;

’ Assisting to prepare revised financial projections for the period ending

February 28, 2013, reflecting the performance of the restructured operations

of the Company;

. Assisting the Company with the dissemination to the Bank of financial and
other information;

. Reporting to customers in accordance with the terms of the Accommodation
Agreements;

»  Discussing with the Commpany its restructuring efforts and assisting the

Company in this regard;

e Assisting all parties regarding restructuring issues generally;




.
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Reviewing the Company’s accounts recefvable trial balanee on 4 weaklybasis
and following up with the Company regarding the collection of past due
receivables; .

Responding to creditor inquirles regarding these proceedings;

Placing copies of materials filed in these praceedings on its website;

_ Drafting this Report; and

Other matters pertaining to the administration of this mandate,

9.  CONCLUSION AND RECOMMENDATION

- Based on the foregoing, the Monitor respectfully recommends that this Honourable Court

make an order granting the relief detalled in Séction 1.1 of this Report.

* ¥ %

All of which is respectfully submitted,

Gy chdr Wl

RSM RICHTER INC.

IN ITS CAPACITY AS CCAA MONITOR OF

WINDSOR MACHINE & STAMPING LIMITED AND THE CORPORATIONS
LISTED N SCHEDULE “A* AND NOT IN ITS PERSONAL CAPACITY




DOCSTOR: 1410715\

SCHEDULE "a*
LIST OF ADDITIONAL APPLICANTS

Lipel Investments Ltd,

‘Wmsl Holdings Ltd.

442260 Ontario Ltd.

Winmach Canada Ltd,
Prrj-dﬁction Machine Services Ltd.
538185 Ontario Ltd. (Ellis Tool)
Southern Wire Pro'ducté Limited
Peilus Manufacturing Ltd,
Tilbury Assembly Lid,

St. Clair Forms Ine.

Centroy Assembly Ltd,

Fioneer Polymers Inc.

G&R Cold Forging Inc.
Windsor Machine de Mexico
Winmach, Inac.

Windsor Machine Produois, Inc.
Wayne Menufacturing, Inc.
383301 Ontario Limited




DOCSTOR: 16107154

- SCHEDULE "A"
LIST OF ADDITIONAY, APPLICANTS

Lipel Investments Ltd.
Wmsl Holdings Ltd,
442260 Ontario L,
Winmach Canada Ltd,

Production Machine Services Ltd.

538185 Ontario Ltd. (Ellis Tool)
Southern Wire i’roductg 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, Ine.

Windsor Machine Products, Inc.
Wayne Manufacturing, Inc.
383301 Ontario Limited
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LR/ SEMCRL, &L

Direct Dial: (416) 216-4825
Divect Fax: (416} 216-3930

DELIVERED

Toronto, November 13, 2008

RSM Richter Inc.,
200 King Strest West, Sujte 1100
Toronto, ON, M5H 3T4

Attention: Robert Kofinan / Lana Bezner
Dear Sirs/Mesdames:

RE: Bank of Montreal ("BMO") loans to Windsor Machine & Stawping Limited
("WMSL"); opinion regarding Ontario personal property security

Each of the staternents, descriptions and opinions herein is subject to the assumptions and
qualifications set out below. .

OCTOBER 2002 CREDIT AGREFMENT, GUARANTEES AND SECURITY

A Credit Agreement dated October 22, 2002, wes entered into between BMO as londer and
WMSL as borzower (the "2002 Credit Agreement”). _

At the time of the 2002 Credit Agreement, several companies granted guarantees dated
October 22, 2002 in favour of BMQ, each on substantially the same terms. Each of these
guarantees. (collectively, the "2002 Guarantees”) provided that the guarantor, guaranteed
payment of all present and future debts and lisbilities, direct or indirect, of WMSL to BMO. The
companies granting the 2002 Guarantees weye:

8) 442260 Ogtario Lirited
b}  Wayne Manufacturing, Inc.?

! There were prior borrowings, guarantces and security granted to BMO, from 1991, These transections and
documents are notreviewad in this opinion, axcept as specifically stated, .

? Whils most of the 2002 Guarantees wero governed by fhe laws of the Province of Ountario, certain of the 20032
(Guaranteas were govemed by the Iaws of the State of Michigan. Specifically, the guarantees glven by Wayne
Menufacturing, Ino,, Windsor Machine Products, Ing,, and WinMach, Inc, (the “US Guarantors") were governed
by the laws of the State of Michigan, Since thess guarantees and the related puarantor security agreements (refarred
to below) are not governed by the laws of the Frovince of Ontarlo, ws have not opined on ther.

Barrlstars 8 Solicitors, Sujte 3800 Telephone (416) 216-4000 oglivyrenault.com
Patent Agents & Trade-mark Agents Roval Beak Plaza, South Tower  Fax (416) 216-3930
: ‘ 200 Bay Strest .
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¢} Windsor Machine Products, Inc. (see footnote 2)
d) St Clair Forms Inc,
é) 538185 Ontario Linﬁted
f)  Pellus Manufacturing Ltd,
g Southern Wire Products Limited
h) Centroy Assembly Ltd.
i Pioneer Polymers Inc,
D Tilbury Assembly Ltd,
4} Producticn Machine Services I.td, |
D WinMagch, Inc. (sa_e footnote 2)
The 2002 Guarantees each appear 1o have been properly completed and executed.

The US Guarantors (as defined in footnote 2) each granted a Guarantor Security Agreement in
favour of BMO, which secures payment of the liabilities of the US Guarantors under their
respective 2002 Guarantees, These Guerantor Security Agreements each created a security
interest in BMO in ail assets and proceeds, and are each govemed by the laws of the State of
Michigan, :

© WMSL and each of the 2002 Oxntaric Guarantors (that is, all 2002 Guarantors other than the
US Guarantors) granted "Onterio Personal Property Security Act Security Agreements” (herein,
the "2002 Ontarlo Security Agreements") dated October 22, 2002, which secure payment of
their respective liabilities und obligations to BMO. These 2002 Ontario Secutity Agreements
each created a security interest in favour of BMO in all of the grantor's property and assets, real
* and personal, both present and future, and are each governed by the Personal Property Securily
HAct of Ontario {the "PPSA").

Although Lipe! Investments Ltd. ("Lipel") did not appear to grant an additional guarantee in

October of 2002, it had granted a guarantes dated January 30, 2002, limited to $10,000,000.
Lipel also granted a 2002 Ontario Security Agreement dated October 22, 2002,
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We have conducted corporate searches with respect to WMSL, each of the 2002 Ontario
Guarantors, and Lipel; these searches ere summarized in Schedule A to this opinion. These
corporate searches reveal that WMSL, each of the 2002 Onferio Guarantors, and Lipel (i) was
incorporated or amalgamated pursuant to the laws of the Province of Ontarlo, (i} was existing in
October 2002, and contimues to exist’, and (iii) had the respective names indioated above in
Qctober 2002, and contimue to have those same TaTnes. '

We have also conducted searches under the PPSA with respect to WMSL, each of the 2002
Ontario Guarantors, and Lipel, with file currencies as of July 31, 2008 to August 11, 2008, which
searches rovealed the following registrations under the PPSA, each made on October 15, 2002
end ostensibly relating to the 2002 Ontarip Security Agreements. Fach of these registrations was
for a period of ten years, and applied to coliateral indicated as "Inventory”, "Equipment”,
“Accounts", "Other", and "Motor Vehicle™

2)  WMSL - rogistration number 20021015 1303 1590 5992 (referencs filo mumber
| 888257682); ‘ |

b) 442260 Ontario Limited - registration mumber 20021015 1302 1590 5991
(referenice file number 888257664);

¢) St Clair Forms Inc, - registration number 20021015 1258 1590 5983 (reference
file number 888257547); -

d) 538185 Ontarid Limited - registration number 20021015 1302 1550 5990
(reference file number 888257653);

¢  Pellus Manufacturing Ltd, - 20021015 1300 1590 5987 (reference file number
888257619); , '

) Southern Wire Products Limited - registration number 20021015 1259 1590 5984
{reference file number 838257556);

g Centroy Assembl;lr Ltd, - 20021015 1301 1590 5989 (reference file mumber
888257646, - - -

h) Pioneer Polymers Ine. - 20021015 1300 1590 5986 (reference file pumber
888257583); .

¥ Centroy Assembly Lid., as it currently exists, was formed by the amalgamation of two predecessor companies on
Augugt 1, 2007. One of thoso predecasser companies hed the same narne, "Cantroy Assembly Ltd.* on Ootober 22,
2002,
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B Tilbury Assembly Ltd. - 20021015 1258 1590 5982 (reference file number
888257538); )
)] Production Machine Services Ltd, - 20021015 1259 1590 5985 (reference file
number 888257574); and : . '

¥) Lipel- Investments Lid. — 20021015 1301 1590 5988 {reference file number -
888257628),

Opinion with: respect to the 2002 Ontario Security Agreements

Accordingly, we are of the opinion that each of the 2002 Ontaria Security Agreements (including
the 2002 Ontario Security Agreement granted by Lipel) created a valid security interest in favour
of BMO in the personal property described therein, enforceable against a trustee in bankruptcy,
and that each of the 2002 Ontario Security Agreements (including the 2002 Ontario Seourity
Agreement granted by Lipel) was perfected by registration in accordance with the PPRA.

2003 TERM SHEET

The 2002 Credit Agreement was amended by a term sheet dated April 14, 2003 between WMSL
and BMO (the "2003 Term Sheet"), ‘ ,

By a confinnation agreement dated May 22, 2003, (i) WMSL confirmed jts continuing
obligations under the 2002 Credit Agreement, as amended by the 2003 Term Sheet, and prirsuant
to the 2002 Ontario Security Agreement granted by i, (ii) each of the 2002 Ontario Guarantars
confirmed {ts tespective 2002 Guarantee and the 2002 Ontario Security Agreement granted by it,
and (iii) Lipel confirmed its January 30, 2002 limited guarantee and the 2002 Ontario Security
Agreement granted by it. ' ‘

G&R. Cold Forging Inc, ("G&R")-granted a guarantee dated May 22, 2003 in favour of BMO
(the "G&R Guarantee"), to guarantee payment of all present and future debts and liabilities,
direct or indirect, of WMSL to BMO. The G&R Guarantee appears to have been properly
compieted and executed. : '

- G&R also granted en Ontario Personal Property Security Act Security Agreement dated May 22,
2003 (the "G&R Security Agreement"), which secures payment of its liabilities and obligations
to BMO. The G&R Security Agreement created a security interest in favour of BMO in all of
~ the grantor's property and assets, real and personal, both present and foture, and is govemned by
the PPSA.

We also conducted a corporate search with respect to G&L, which is summearized in Schedule A
to this opinion. This corporate search revealed that G&R was incorporated pursuant to the laws
of the Province of Ontario, (if) was existing in May 2003, and continues to exist, and (iii) had the
names "G&R Cold Forging Inc.” on May 22, 2003, and continues to have that same name.
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We also conducted a search under the PPSA with tespect to G&R, with 4 file currency as of
July 31, 2008, which search revealed registration number 20030428 1412 1590 5197 uader the
PPSA, ostensibly relating fo the G&R Security Agreement, This registration was for a period of
ten years, and applied fo collateral indicated as "Invento ", "Equipment", "Accounts", "QOther",
and "Motor Vehicle",

Opinion with respect to the G&R Security Agreernent

Accordingly, we are of the opinion that the G&R Security Agrsement created a valid security
- interest in favour of BMO in the personal property described therein, enforcesble against a

trustee in bankwoptcy, and that the G&R Security Agresment was perfected by registration in
accordance with the PPSA, ‘ .

WMSL HOLDINGS LTD. GUARANTEE AND SECURITY

WMSL Holdings Ltd. ("Holdings"} granted a guarantee dated July 30, 2004 in favour of BMO
(the "Holdings Guarantee”), to guarantee payment of all present and foture debts and liabilities,
dicect or indirect, of WMSL to BMO. The Holdings Guarantee appears fo have been properly
completed and executed. '

Holdings also granted an Ontario Personal Property Security Act Security Agreement dated
July 3G, 2004 (the "Holdings Security Agreement" , which secures payment of its liabilities
and obligations to BMO. The Holdings Seourity Agreement created a security interest in favour
of BMO in all of the grantor's property and agsets, real and personal, both present and future, and
1s governed by the PPSA, .

We also conducted a corporate search with respect to Holdings, which is sammarized in
Schedule A to this opinjon. This corporate search revealed that Holdings was amalgamated
pursuant to the laws of the Province of Ontario on July 31, 2004, (i) was existing on July 31,
2004, and continves to exist, and (iii) had the names "WMSL Holdings Ltd.” on July 31, 2004,
and continues to have that same nams. Prior to its amalgamation, one of its predecessor -
companies also had the name "WMSL Holdings Ltd.", as indicated in the corporate search
summarized in Schedule A. .

We alse conducted a search under the PPSA: with respect fo Holdings, with a file currency as of
August 7, 2008, which search revealed registration number 20040727 1026 1590 5328 under the -
PP3A, ostensibly relating to the Holdings Security Agreement. This Tegistration was for a period
of ten years, and applied to collateral indicated as “Inventory", "Bquipment”, "Accounts”,
"Other", and "Motor Vehicle".,
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Opinion with respect to the Holdings Security Agreement

As noted above, Holdings (as it currently exists) was amalgamated on July 31, 2004, It would
therefore have been Holdings' predecessor corporation (with the same name) that executed both
the Holdings Guarantee and the Holdings Security Agreement on July 30, 2004, Holdings (as it
currently exists) was created by amalgamation the following day (July 31, 2004), and on that
date appears fo have executed the confirmation agreement referred to below, confinming its
liabilities under these documents. -

Accordingly, we are of the opinion that the Holdings Securily Agresmaent created a valid security
interest in favour of BMO in the personal property described therein, enforcesble against a
trustee in bankruptey, and that the Holdings Seourity Agreement was perfected by registration in
accordence with the PPSA.

JULY 2004 AMENDED AND RESTATED CREDIT AGREEMENT

WMSL and BMO entered into an Amended and Restated Credit Agreement dated July 31, 2004
(the "2004 Amended and Restated Credit Agreement”), which further amended the 2002

Credit Agreetaent, and restated it.

On the same date, Lipe} granted an unlimited guarantee in favour of BMO, to guarantee payment
of all present and future debts and liabilities, direct or indirect, of WMSL to BMO. This
guarantae was granted in addition to the limited guarantee dated J anwary 30, 2002, noted above,
and appears to have been properly completed and executed. By a Confirmation. dated .
November 12, 2008, Lipel confirmed this puarantee.

By a confirmation agreement dated July 31, 2004, (i) WMSL confirmed its continuing
obligations under the 2004 Amended and Restated Credit Agrecment, and pursuant to the 2002
Ontario Security Agreement granted by it, (if) each of the 2002 Ontarioc Guarantors confirmed its
respective 2002 Guarantee and the 2002 Ontario Security Agreement granted by it, (iif) Lipel
condirmed its Janvary 30, 2002 guarantee and the 2002 Ontario Secwrity Agreement granted by
it, (iv) G&R confirmed the G&R Guarantee and the G&R Security Agreement, and (v) Holdings
confirmed the Holdings Guarantee and the Holdings Security Agreement.

WINMACH CANADA LTD. GUARANTEES AND SECURITY

Winmach Canada Ltd. ("Winmach Canada") granted a guarantee dated July 31, 2005 in favour
of BMO (the "Winmach Canada Guarantee"), to guarantes payment of all present and future
debts and liabilities, direct or indirect, of WMSL to BMO. The Winmach Canada Guarantee
appears to have been properly completed and executed.
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~ 2. tho Charge/Mortgage of Land in the principal amount of $270,000.00 given by the
Company (under ifs former name Tech Centre Manufacturing Ltd.) in favour of the
‘Mortgagee and registered on title to the 7025 Industrial Property (the FIRSTLY
described Jands) on September 16, 1952, in the Essext Land Titles Offics, a8 Instrument
No. RI211819, together with standard charge terms filed under Number 832 (the
“Second 7025 Industrial Morigage");

3. the Charge/Mortgage of Land in the principal amount of $5,000,000.00 given by the
Company in favour of the Mortgagee and registered on title to the 7025 Industrial
Property (the FIRSTLY described lands) on June 23, 2000, in Essex Land Titles
Office, as Instrument No, R1493847, (the “Third 7025 Industrial Morigage");

4.  the Charge/Morigage of Land in the principal amount of $5,000,000.00 given by the
" Company in favour of the Morigagee and registered on title to the 7045 Industdal
Froperty on November 29, 1996, in BRssex Land Titles Office, as Instrument
No. LT205903 (the 7045 Industrial Mortgage"); and

5.  the Ingtruments registerad on title to fire Lakeshors Properties that we kave deemed
relevant to thig opinion,

For the purpose of this opinion, dochments listed above are collectively hereinafter referred to as
the “Secority Documents”,

Searchies Conducted .

We have scarched the registered title to the Lakeshore Properties and have also obtmined
exccution certificates as against the name Lipel Investments Limited, dated October 31, 2008,
that confirm that there are np writs of execution against such enfities.

Other than as specifically set out herein, we have conducted no other searches or enquiries with
‘respect to the Propertios and the opinions expressed herein are based solely on such searches and

enquiries.

Assumptions ﬁnd Relianeces
For the purpeses of the opinions expressed herein, we have (without independent hzvesﬁéation}:

(2) assumed the genuineness of all signatures, the legal capacity of natural persons, the
authenticity of all documents delivered to s as original and the conformity to anthentic
original documents of 8ll docmments submitted to us as photostatio copies or

facsimiles;
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Winmach also granted an Ontario Personal Property Security Act Security Agresment dated
July 31, 2005 (the "Winmach Canada Security Agreement"), which secures payment of its
liabilities and obligations to BMO, The Winmach Canada Security Agreement created 2 security
interest in favour of BMO in all of the grantor's property and assets, real and personal, both
present ard future, and is governed by the PPSA, '

We also conducted a corporate search with respect to Winmach Canada, which is summarized in
Schedule A to this opinion. This cosporate search revealed that Winmach Canada was
amalgamated pursuant to the laws of the Province of Ontario on July 31, 2005, (ii) was existing
on July 31 2005, and continues to exist, and (iii) had the name "Winmach Canada Ltd" on
July 31, 2005, and continues to have that same name.

~ We also conducted & search under the PPSA with respect to Winmach Canada, with a file
ourtency as of August 7, 2007, which search revealed registration nurmber 20050802 1015 1590
1958 under the PPSA, ostensibly relating to the Winmach Canada Seourity Agreement. This
registration was for a period of ten years, and appled to collateral indicated ag "mventory",
"Equipment", "Accounts", "Other”, and "Muotor Vehicle".

Opinion with respect to the Winmach Canada Security Agreemeni

Accordingly, we ate of the opinion that the Winmach Canada Security Agreement created a valid
security interest in favour of BMO in the personal property described therein, enforceable against
& trustee in bankruptcy, and that the Winmach Canada Security Agreement was perfected by
registration. in accordance with the PPSA.* :

JULY 2005 SECOND AMENDED AND RESTATED CREDIT AGREEMENT

WMSL and BMO entered into 8 Second Amended and Restated Credit Agreement dated July 31,
2005 (the 2005 Second Amended and Restated Credit Agreement"), which further amended

the 2002 Credit Agreement, and restated it. .

- *We note that two of Winmach Canada's predecessor companies, namely 2077710 Ontario Limited and 2077664
Ontario Limited, also sach granted a guarantes ard securily agreement in favour of BMO, but those guarantss and
security documents are not reviewed here, .

DOCSTOR: 152235310

Pk R O A N T

AT TR T ITII I IST i



OGILVY ,
* RENAULT

UP/SENCRE wr)

By a confirmation agreement dated July 31, 2005, (i) WMSL confirmed its continuing
obligations under the 2005 Second Amended and Restated Credit Agreement, and pursuant to the
2002 Ontario Security Agreement granted by it, {ii) each of the 2002 Ontario Guarantors
~ confirmed its respective 2002 Guarantee and the 2002 Ontario Security Agreement granted by it,

(iif) Lipel confirmed its January 30, 2002 limited guarantee and the 2002 Ontario Security
Agreement granted by it, (iv) G&R confirmed the G&R Guarantee and the G&R Secusity
Agreement, (v) Holdings confirmed the Holdings Guarantee and the Holdings Security
Agreement, and (vi} Winmach Canada confirmed the guarantees and security agreements granted
by two of its predecessor companies, as noted in footnote 4, above, -

The 2005 Second Amended and Restated Credit Agreement was further amended by
Amendment Agreement No. 1 dated as of June 11, 2008. This Amendment Agreement
contained a provision that “the parties hereto confirm all provisions of the Credit Agreement, as
amended by this agreement”, and this Amendment Agreement was signed by WMSL, each of the
2002 Ontario Guarantors, Lipel, G&R, Holdings, and ‘Winmach Canada. _

SCHEDULE
The following schedule is attached to and forms part of this opinion:

Schedule A - Summary of Corporate Searches for WMSL, each 2002 Ontario’
Guarantors, Lipel, G&R, Holdings and Winmach Canada. ' ,

ASSUMPTIONS AS TO AUTHENTICITY OF DOCUl\IENTS, ETC,

For the purposes of the opinions ¢xpressed herein and the discussions contained in this lettér, we
have assumed the following; : '

1. the genuineness of all signatures and the conformity of photocopies of the Documents to
anthentic original documents; -the term "Documents”, as used hereinafier, means the
2002 Credit Agreement, the 2002 Guarantees, the guarantees granted by Lipel on January

- 30, 2002 and July 31, 2004, the 2002 Ontario Security Agreemenis {including the 2002
Security Agreement granted by Lipel), the 2003 Term Sheet, the G&R Guarantee, the
Q&R Security Agreement, the Holdings Guarantee, the Holdings Security Agreement,
the 2004 Amended and Restated Credit Agreement, the Winmach Canada Guarantes, the
Winmach Canada Security Agreement, the 2005 Second Amended and Restated Credit
Agreement, the Amendment Agreement No. 1 dated as of June 11, 2008, the Lipel
Confitmation dated November 12, 2008, and the confirmation agreements dated May 22,
2003, July 31, 2004 and July 31, 2005;
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2. that except as specifically noted, each of WMSL, the 2002 Ontario Guarantors, G&R,
Holdings, and Winmach Canada (collectively, the "Companies”) was duly amalgamated
or incorporated, as the case may be, and validly existing at the time of the execution and
delivery of such Documents a3 were executed and delivered by it, and hay continued to be
duly amalgameted or incotporated and validly existing since that time;

3. that each of the Companies had full corporate power to execute, deliver and perform the
 terms of the Documents executed and delivered by it, that such Docaments wers properly
authorized, executed and delivered by it;

4, that there are no other agreements or extrancous facts not disclosed in the Documents that
would or might affect the validity or enforceability of the Documents;

5. that the Documents were issued for valuable consideration aud that all of the conditions
precedent contained in the Documents, if any, were satisfied or waived;

o, that attachment of the security interests constituted by the Security Documents has
oceurred within the meaning of the PPSA; the term "Security Documents" as used
hereinafter, means the 2002 Ontario Security Agreements (inciuding the 2002 Secirity
Agreement granted by Lipel), the G&R Security Agreement, the Holdings Security
Agreement, and the Winmach Canada Security Agresment; _

7. that none of the collateral granted to BMO to secure the obligations owing by the
Companies under the Security Documents comprises Consumer Goods {as such term is
defined in the PPSA); .

8. that the collateral described in the Documents that comprises tangible personal property
ig situate in the Province of Ontario and has been since the Companies required rights in
that collateral; and

9. that, whera‘applicable, financing statements were properly executed by or on behalf of
BMO,

UALIFICATIONS

We are solicitors qualified in the Province of Ontario, Canada, and accordingly, no opinion is
expressed herein as to the laws of any jurisdiction other than the Province of Ontario and the
federal laws of Canada applicable thersin. As solicitors in the Province of Ontario, we ars
qualified o give opinions on matters of Ontario and Canadian law only. Accordingly, we cannot
provide an. opinion as to the proper registration or perfection of the Security Documents in any
other jurisdictions.

The foregoing opinions and the discussions contsined herein are subject to the following
qualifications: \
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the enforceability of the Documents is subject to barkeuptcy, insolvency and other_]aivs

of general application affecting the enforcement of creditors’ rights generally;

the enforesability of the Documents is subject to general equitable principles, including
the fact that the availability of equitable remedies ig in the discretion of 2 court;

“the enforceability of the Documents is subject to equitable or statutory powers of the

courts to stay proceedings before them and to stay the execution of Judgiments;

We express 1o opinion as to whether registeation under the PPSA. is effective to petfect a
security interest in collateral in respect of which the federal laws of Canada require that
notices, filings or registrations be made, that other steps or actions be taken in order to -
perfect the security interest in such collateral, or where' such federal laws otherwise
prohibit or prevent the granting of such security interest; - .

we express 1o opinion as to the creation of any security interest in property consisting of
a receivable, licence, approval, privilege, franchise, permit, lease or agreement
(collectively, "Special Property") to the extent that the terms of the Special Property or
any applicable law prohibit the assignment or require, as a condition of assignability, a
consent, approval or other authorization or registration which has not been made or
given;

we express no opinion as to the enforcement of any security interest in federal Crown
debts to which the Financial Administration Act (Canada) applies;

the PPSA does not apply to certain types of collateral enumerated in section 4 of that Act,
and we therefore express no opinion as to whether registration under the PPSA is
effective to perfect a security interest in such collateral;

we express no opinion as fo the Compé.uies’ right, title and interesi in

 and to-the collateral
and property secured by the Security Documents; oo

we express 10 opinion as to the priority or ranking of the Security Documents;

to the extent that the rights or properries' subject to the Security Documents include _
patents, trade-marks or copyxights, registration of the Security Documents under the
PPSA may not be effective to fully preserve, pexfect or protect the security constituted
thereby; ' .

we express no opinion with respect to' any provisions of the Documents which purport to
waive the rights of any party under any legislation; L

enforcement of claims may become barred under applicable statutes of limitation or as a
result of extinotive prescription and may be subject to counter claims or set-offs;
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13, the opinions expressed herein are provided to and are for the sole purpose of RSM
Richter Inec., as Monifor appointed under the Companies' Creditors Arrangement Act
proceedings commenced by WMSL and others on Angust 6, 2008 in the Ontario Superior
Court of Justice, Court File No, CV-08-7672-00CL. ’

We trust the foregoing is satisfactory, Please do not hesitate to contact ug should you have any
questions or comments. ' .

Youwrs very tnily,

C)i”zﬁ’ -6«.«“.&‘ LLP
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SCHEDULE A
(Summary of Corporate Searches)

WMSL
We have received and reviewed a copy of a corporate search cutrent to August 8, 2008, in
respect of WMSL, which revealed that it was formed by way of articles of incorporation on

Eebruary 2, 1948, 2s "Windsor Machine & Stamping Limited", under the laws of the Province of
Ontario,

442260 ONTARIO LIMITED ("442260")

"We have received and reviewed a copy of a corporate search current to August 8, 2008, in
respect of 442260, which rovealed that it was formed by way of articles of incorporation on
- March 24, 1980, as "442260 Ontario Limited" under the laws of the Province of Ontario.

ST. CLAIR FORMS INC. ("St. Clair")

We bave received and reviewed a copy of a corporate search current to August 8, 2008, in
respect of St. Clair, which revealed that it was formed by way of articles of incorporation on

August 31, 1981, as "St. Clair Wire Forms Inc." under the laws of the Province of Ontario, St.

Clair subsequently changed its name, on September 16, 1985, to "St. Clair Forms Inc.".

538135 ONTARIO Lﬁ\d]TED ("538185"™)

We have received and reviewed a copy of a corporate search current to August 8, 2008, in
respect of 538185, which revealed that it was formed by way of articles of incorporation on
May 17, 1983, ag "538185 Ontario Limited" under the laws of the Province of Ontario,

PELLUS MANUFACTURING LTD, ("Pellus")

We have received and reviewed a copy of a corporate search current to Auguét 8, 2008, in
respect of Pellus, which revealed thet it was formed by way of articles of incorporation on
May 29, 1985, as "Pellus Manufacturing Ltd." under the laws of the Province of Ontario.

SOUTHERN WIRE PRODUCTS LIMITED (*Southera")

We have reccived and reviewed a copy of a corporate search current to August 12, 2008, in
respect of Southem, which revealed that it wes formed by way of articles of incorporation on
July 19, 1977, as "363147 Ontario Limited" under the laws of the Province of Ontario. Southem
" subsequently changed its name, on December 1, 1977, to "Southern Wire Products Limited",
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CENTROY ASSEMBLY LTD. ("Centroy")

We have received and reviewed a copy of a corporate search current to Augi;st 8, 2008, in
respect of Centroy, which revealed that it was formed by way of articles of amalgamation on

Angust 1, 2007, as "Centroy Assembly Ltd.", by the amalgamation of "Centroy Assembly Lid."

{Corporate Number 627533) and "JVD Manufacturing Ltd.", under the laws of the Province of
Ontario. ' ‘

We did not conduct a corporate search on the predecessor "Centroy Assembly Ltd." (Corporate
Number 627533), but we teviewed its articles of incorporation and 2 certificate of status relating
to this corporation, which indicated that it was in existence under that name on Ootober 22, 2002,
at the time of the creation of the 2002 Ontario Guerantee and 2002 Ontario Security Agreement
granted by it,

PIONEER POLYMERS INC. ("Pioneer")

" ‘We have received and reviewed a copy of a corporate search cument to August 8, 2008, in
respect of Pioneer, which revealed that it was formed by wey of articles of incorporation on
November 21, 2001, as "Pioneer Polymers Inc.” imder the laws of the Province of Ontario.

TILBURY ASSEMBLY LTD. ("Tilbury")

We have received and reviewed a copy of & corporate search current to August 8, 2008, in
respect of Tilbury, which revealed that it was formed by way of articles of incorporation on
February 22, 1995, as "Tilbury Assembly Ltd.", under the laws of the Province of Ontario,

PRODUCTION MACEINE SERVICES LD, ("PVSL")

We have received and reviewed a copy of a corporate search current to August B, 2008, in
respect of PMSL, which revealed that it was formed by way of articles of incorporation on
February 23, 1995, a3 "Production Machine Services Ltd." wnder the laws of the Provinee of

Ontario,
LIPEL INVESTMENTS LTD.

We have received and reviewed a copy of a corporate search current to August 8, 2008, in

respect of Lipel, which revesled that it was formed by way of articles of incorporation on -

July 23, 1984, as "Lipel Investments Ltd,* under the laws of the Province of Ontario.

G&R COLD FORGING INC,

We have received and reviewed a copy of a corporate search current to Aupust 8, 2008, in
Togpect of G&R, which revealed that it was formed by way of articles of incorporation. on
January 30, 2003, as "G&R Cold Forging Inc." under the laws of the Province of Ontario.
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WMSL HOLDINGS LTD.

We have. received and reviewed a copy of a corporate search current to August §, 2008, in

respect of Holdings, which revealed that it was formed by way of aricles of amalgamation on
July 31, 2004, as "WMSL Holdings Ltd.", by the amalgamation of "WMSL Holdings Ltd."
{Corporate Number 1614971) and "1614972 Ontario Limited", under the laws of the Province of
Ontario, _

We did not conduct 2 corporate search on the predecessor "WMSL Holdings Ltd." (Corporate
Number 1614971), but we reviewed its articles of incorporation and a certificate of status
telating to this corporation, which indicated that it was in existence ynder that name on July 30,
2004, at the time of the creation of the Holdings Guardntee and Holdings Security Agreement.

WINMACH CANADA LTD.

We have received and reviewed a copy of a cotporate search current to August 8, 2008, in
respect of Winmach Canada, which revealed that it was formed by way of acticles of
amalgamation on July 31, 2005, as "Winmach Canada Ltd." by the amalgamation of "2077664
Ontario Limited" and "2077710 Ontaglo Limited”, under the laws of the Provinee of Ontarfo.

DOCSTOR: 1 527359\0

(R NE12 T M0 A ey
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"~ Direct Dis); (613) 780-8655
" jpaquelte@ogilvyrenacli.com

Ottawa, November 24, 2008

RSM Richiter Ine.
200 King Street West, Sulte 1100
Toronto, Ontario MS5H 3T4

Attention: Robért Kofinan/Lana Bezner
Dear SiryMadam:
RE: Lipel Investmenis Ltd.

Properties located in Tecamseh (Ontario)
Security in favour of Bank of Montreal

We act as independent counsel for RSM Richter Inc. in its capacity as court-appointed monitor in
Lipe! Investments Lid.’s (the "Company") proceedings under the Companies’ Creditors
Arrangement Act. We have been asked to provide an opinion with respect to certain security
granted by the Company in favour of Bank of Monireal (hereinafer referred to as the
"Mortgagee"). This opinion is provided to you in connection with certain real properties legally
described in Schedule “A” and nmnicipally known s follows:

(8) 5725 Outer Drive, Tecumseh, Ontario (the "5723 Outer Drive Property™);

(b) 5475 Outer Drive, Tecumseh, Ontario (the “5475 Outer Drive Property”);
and .

(¢) 5255 Brendan Lang, Tecumsch, Ontarie (the “Brendan Lane Froperty”);

the 5725 Outer Drive Property, the 5475 Outer Drive Property and the Brendan Lane Property
shall be collectively referred to herein as the “Tecumseh Properties”,

Security Documents Examined
In connection with this opinion, we have examined the following documents:

1. the Charge/Mortgage of Land in the prineipal emount of $5,000,000.00 given by the
Company in favour of the Mortgagee and registered on title 1o the Tecumseh

Barrlsters & Solicitors, Sulte 3300 Telephone (416) 215-4000 oglvyrenpult.com
Patent Agents & Trade-tnark Agents Rayai Bank Plaza, SouthTower  Fax (416) 216-3930

200 Bay Steest

RO, Bex 84

Tarnn;ao. Ontarlo M5) 274

DOCSOTT: 6857884 . Cama
. Taronte . Montrdal +  Citawa . Québes . Londen

TirY
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Properties, on November 29, 1996, in Land Titles Office No. 12 {Essex) (the "Essex
Land Titles Office"), as Instrument No. R1366582 (the “Mortgage"); and

2. the Instruments registered on title to the Tecumseh Properties that we have deemed
relevant to this opinion, :

For the putpose of this opinion, documents listed above are collectively hereinafter referred to as
the *Security Docaments”.

Searches Cohducted

We have scarched the registered title to the Tecumsch Propesties and have slso obtained
execution certificates as against the name Lipel Investments 14d., dated October 31, 2008, that
confirm that ¢here are no writs of execution against such entities, ‘

Other than as specifically set out herein, we have condueted no other searches or enquiries with

_ Tespect to the Tecumsch Properties and the opinions expressed herein are based solely on such.

searches and enquiries,

Assumptions and Reliances

For the purposes of the opinlons expressed herein, we have (without independent investigation):

(8 assumed the genwineness of all signatures, the legal capacity of natural persons, the
authenticify of all documents detivered to us a3 original and the conformity to authentic
original documents of all documents submitted to us as photostatic copies or
facsimiles;

(b)  assumed the aceuracy of the records maintained at the Bssex Land Titles Office where
we have searched or inquired or have caused searches or inquiries fo be conducted, as
the case may be;

{c) relied upon certificates of public officials as to matters of fact not stated herein and to
have been assumed or independently verified or established by us;

() assumed that ell necessary corporate action has been taken by the Conipany to

authorize the execution, delivery and performance by the Company of its obligations

under the Security Documents;
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(e) assumed that the Atknowledgement and Direction requisite to authorize the electronic
rogistation of the Mortgagee on the title to the Tecumssh Properiies has been duly
executed and delivered by the C_ompany;

() assumed that the Seenrity Documents have been duly executed and delivered;

(8) assumed that the Company was not insolvent or had not committed an act of
bankruptoy as defined under the Bankruptey and Insotvency Act R.S.C. 1983, ¢.B-3, as
amended, at the time it granted a charge and security interest to the Mortgagee in the
Tecumseh Properties; and - -

() assumed that the Company had not committed an act of fiaud and that the Tecumnseh .
Properties were not the subject of a fraudulent transaction.

Qualifications and Limitations

The opinions eet forth in this letter are subject to the following qualifications and limitations:

{2) we are qualified to render opinions orly as to the Iaws in force i the Province of |
Catario, including the applicable foderal laws of Canada, as currently applied and in
force in Ontario; :

(b) we express no opinion ag to whether the Company has good and marketable title to the
Tecumseh Properties, However, the records of the Basex Land Titles Office indicate
~ that Lipel Investments Ltd. is the current owner of the Teoumseh Properties;

(¢) we have not aearched and express no opinion regarding the existence of any realty tax
or water arrears, which arrears could constitute & charge on the Tecumseh Properties;

(d) this opinion is confined to statements of fact or other matters set forth herein as
existing as of the date of this opinion; and '

(e) save and except as specifically stated herein, we express no opinfon ag fo the
enforceability of the Security Documents: :

Qpinion

Baged upon and subject also to the qualifications and limitations set forth herein, we arg of the
opinion that the Mortgage constitutes, a5 at the date of this opinion,  first priority, fixed and
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specific mortgage of and chargs upon the Tecnmseh Properties for a pﬂ}n'uipal amount of
- $5,000,000.00, subject only to: o ‘

(D  the Company’s rights of redemption under the Mortgage and otherwise at law or

in equity;
(i)  the item described in Schedule “B” hersto specifically for the 5725 Qutar Drive
Property; '
@ii) the item described in Scheduls “C” liereto specifically for the Brendan _I;a.ne
" Property;

{iv)  the items described in Schedule “D” hereto for the Tecumsch Properties; and

(v tho statutory priority accorded to liens under the Construction Lien Act (Ontaric)
to the extent of any deficiency in the holdbacks, if any, required to be retained by
the owner under Part TV of that Act.

Thisg dpinion is provided solely for the benefit of the addressee of this opinion in conneetion with
the transaction described herein, This opinion may not be relied upon by or disclosed to anyons
else or used for eny other purpose, without our prior written consent,

Yours truly,

@@W Luf_'

T,
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SCHEDULE "A"
LEGAL DESCRIPTION

A) 5725 Outer Drive, Tecamseh {Outario)
PIN 70621-0269 (LT)

Part of Bleck C, Plan 1617, geographic township of Sandwich South, now in the Town of
Tecumseh, County of Bssex, designated as Part 1 on Plan 12R-10063

B) 5475 Outer Drive, Tecumseh (Ontario)
PIN 70621-0263 (LT)

-

Part of Block C, Plan 1617, geographic township of Sandwich South, now in the Town of
Tecumseh, County of Besex, designated as Part 1 on Plan 12R-13260

C) 5255 Brendan Lane, Tecumseh (Ontario)
PIN 70622-0273 (LT)
Part of the north half of Lot 304, Concession North Talbot Road, geographio township of

Sandwich Bast, now in the Town of Tecumseh, County of Essex, designated as Part 21 on Plan
12B-5342, save and except Part 1 on Plan 12R-8975 and Part 1 on Plan 12R-23575

[EY P ol 9 [ (i i it rrr
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SCHEDULE “B”
SPECIFIC TITLE QUALIFICATIONS FOR THE 5725 OUTER DRIVE PROPERTY

Instroment No. 970510 registered on May 7, 1986 is & Notice of an Industrial Development
Agreement with The Corporation of the Township of Sandwich South.
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. SCHEDULE “c”
SPECIFIC TITLE QUALIFICATIONS FOR THE BRENDAN LANE PROPERTY

Instrument No. LT373781 registered on Qctober 15, 2002 is a Land Registrar Amendment
to add the reference to Instrument No, R13665382 {the Mortgage) to the title 1o the Brendan
Lane Property. It was originally omitted in error, -

[ L E e
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| SCHEDULE «»
GENERAL TITLE QUALIFICATIONS FOR THE TECUMSEH PROPERTIES

The reservations, imitations, provisos and conditions expressed in the original grant from
the Crown, as varied by statute; '

The provisions of the Land Titles Act (Ontario) and the Land Registration Reform Act
(Ontario), as applicable;

Liens for taxes, assessments, governmental charges or lavies and water arrears due but not
paid (if any); -

All applicable municipal, provincial and federal statutss, bylaws, regulations or ordinances
relating to the Tecumseh Properties and governing the ownership, use and development
thereof: .

Any actual or potential claims which have been or may be asserted against the Tecumsch
Properties or any portion thereof by any native or zhoriginal peoples;

Any information or encumbrances which might have been disclosed in the course of
investigations or inspections of the Tecumseh Properties by any governmental authority
having jurisdiction, but which investigations and inspections were not, in fact, undertaken
for the purposes of this opinion; '

Any unregistered easements, rights-of-way or other unregistered inerest or claims mot
disclosed by ihe regiatered title; ‘ -

Any title defects, irregularitios, easements, encroachmments, rights-of-way or other
discrepancies in title or possession indicated by the Reference Plan or which a survey of the
Tecumseh Properties might disclose;

Any rights of expfopﬂation, access or user or any other right conferred or reserved by or in
any statute of Canada or Ontarlo; : _

Any rights or easements that sﬁgisa by law, other than by a written instrument in respect of
which a registration against title to the Tecumseh Properties is required in order 1o perfect a

. party’s interest thereunder; ‘
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12.  Any violation of the Planning Act; and

13. Any deficiency in the chain of title resulting in an escheat of title to the Tecumseh
Properties. .
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Direct Dial: (613) 780-8655
ipaguette@ogilvyrensult.oom

Cttawa, November 24, 2008

RSM Richier Ine.
200 King Street West, Suite 1100
‘Toronto, Ontario MS5H 3T4

Attention:  Robert Kofman/Lana Bezner
Dear Sirg/Madam;
RE: Lipel Investments Ltd.

Properties located in Lakeshore (Ontario)
Security in favour of Bank of Montreal

We act as counsel for RSM Richter Inc. in its capacity as couit-appointed menitor in Lipel
Investments Ltd.’s (the "Company") proceedings under the Companies ' Creditors Arrangement
Act. "'We have been asked fo provide an opinion with respect fo certain security granted by the
Company in favour of Bank of Montreal (hereinafier referred to a3 the "Mortgagee”), This
opinion is provided to you in conmmection with certain real propertios legally described in
Schedule "A" and municipaily known as follows:

(e) 7025 Industrial Drive, Lakeshore, Ontario (the 7025 Industrial Property™);
(b} 7043 Industrial Drive, Lakeshore, Ontario (the “7045 Industrial Property™);

the 7025 Industrial Property and the 7045 Industriel Property shall be collectively referred to
herin as the "Liakeshore Properties”.

Security Documents Examined

In connection with this opinion, we have examined the following documents:

1. the Charge/Mortgage of Land in the principal amount of $5,000,000.00 given by the
Company in favour of the Morigages and regigiered on title {o the 7025 Industrial
Property (the SECONDLY described lands) on June 23, 2000, in Land Titles Office
No. 12 (Bssex) (the "Essex Land Titles Ofilce"), a8 Instrureent No. LT275499 (the
First 7025 Industrial Morégage"); :

Barylsters & Solleltors, stite 3800 - Telephone (416) 215-4000 oghvyrenaulLeom
Patent Agents & Trada-matk Agants Reyal Bank Flaza, SouthTower  Fax f41 6) 216-3330
- 200 Bay Street
PO B¢ B4 .
Toronto, Ontatla M5) 224
DOCSOTT; 6359672 Canmada

Toronta ' Montrésl . Otlawa * . Quéhee ' Londan
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assumed the acouracy of the records maintained at the Bssex Land Titles Office where
we biave searched or inquired or have caused searches or inquiries to be condugted, as
the case may be;

relied upon certificates of public officials as to matters of fact not stated lmrmn and to
have been assumed or independently verified or established by us;

assumed that all necessary corporate action has been taken by the Company to
authorize the execution, delivery and performance by the Company of its obligations
wnder the Security Documents; _

assumed that the Acknowledgement and Direction requisite to muthorize the electronic
registration of the First 7025 Industrial Mortgage and the 7045 Industrial Morigage on

 the relevant properties has been duly executed and delivered by the Company;

agsumed that the Security Documents have been duly executed and delivered;

assumed that the Company was not insolvent or had not committed an act of
banksuptey as defined under the Bapkrupicy and Insolvency det R.S.C. 1985, ¢. B-3, as
amended, at the time it granted a charge and security interest to the Mortgagee in the
Lakeshore Properties; and

assumed that the Company had not committed an act of fraud and that the Lakeshore
Propextics were not the subject of a fraudulent tranaaction,

Qggiiﬂcaﬂons and YLimitations

The opinions set forth in this letter are subject to the fotlowing qualifications and limitations:

(2

®)

we are qualified to render opinions only a2 to the laws in force in the Province of
Onfario, including the appliceble federal laws of Canada, as currently applied and in
force in Ontatio;

Wwe express no opinion as to whether the Company has good and marketable title to the
Lakeshore Properties. However, the records of the Essex Land Titles Office indicate
that Lipe]l Investraents Ltd. is the cument tegistered owner of the 7025 Industrial
Property (the SBCONDLY described Lands) and of the 7045 Industrial Property. The .
7025 Industrial Property (the FIRSTLY described lands) remains in the registry system
and therefore a full title search would be required fo confirm ownership, We have not
conducted such title search;
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we have not searched and express ne opinion regarding the existence of any realty tax
or water arrears, which arrears could constitute a charge on the Lakeshore Propeérties;

this opinion is confined to statements of fact or other matters set forth herein 28
existing as of the date of this opinion; and : '

save and except as specifically stated herein, we oxpress no opinion as to the
enforceability of the Security Dosuments.

QOpinion

4)
®

@

The 7025 Xndustrial Property

Based upon and subject also to the qualifications and limitations set forth herein, we dro
of the opinion that the First 7025 Industrial Mortgage constitutes, as at the date of this
opinjon, a first prfority, fixed and specific mortgage of and charge upon the 7025
Industrial Property (the SECONDLY described landg) for a principal amount of
$5,000,000.00, subject only tor’

(i)  the Company’s rights of redemption under the Pirst 7025 Industrial Mortgage and
otherwise af law or in equity;

(i)  the items described in Schednle "B hereto for the SECONDLY described lands;

and

(i)  the statutory priority accorded to liens under the Construction Lien dot (Ontario)
to the extent of any deficiency in the holdbasks, if any, required to be refained by
the owner under Part IV of that Act.

Based wpon and subject also to the qualifications and limitations set forth herein, we are
of the opinion that the Second 7025 Industrial Morigage constitutes, a3 at the date of this
opinion, a first priority, fixed and specific mortgagé of and charge upon the
7025 Indusirial Property (the FIRSTLY described lands) for a principal amownt of
$270,000.00, subject only to:

(v)  the Company’s rights of redemption under the Second 7025 Industrial Mortgage
and otherwise af law or in equity;

()  theitems described in Schedule "B" hereto for the FIRSTLY described lands; and
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(vi)  the statutory priority accorded to liens under the Construction Lien dct (Ontaric)
to the extent of any deficiency in the holdbacks, if any, required to be retained by
the owner under Part IV of that Act.

(3)  Based upon and subject aleo to the qualifieations and limitations set forth berein, we are
of the opinion that the Third 7025 Industrial Mortgage constitutes, as at the date of this
opinion, a second priority, fixed and specific mortgage of and charge upon ths

7025 Industrial Property (the FIRSTLY described lands) for a principal amount of

- $5,000,000.00, subject only to:

(vii) the Company’s rights of redemption under tho Third 7025 Industrial Mortgape
and otherwise at law or in squity;

(vii)) theitems deseribed in Schedule "B" hereto for the FIRSTLY deseribed lands; and

(ix) the statufory pxioritg'r accorded to lfens under the Consiruction Lien Act (Ontario)
to the extent of any deficiency in the holdbacks, if any, required to be retained by
the owner under Part TV of that Act,

C)  The 7045 Industrial Property

* Based upon and subject also to the qualifications and limitations set forth herein, we are of the

opinfon thet the 7045 Industrial Mortgage constitutes, as at the date of this opinion, a first
priority, fixed end specific morigage of and charge upon the 7045 Industrial Property for a
principal amomnt of $5,000,000.00, subject only to:

()  the Company’s rights of redemption wnder the 7045 Industrial Mortgage and
otherwise at law or in equity;

(xi) the items described in Schedule "C” hereto; and

(xii)  the statutory priority accorded to liens under the Construetion Lien Act (Ontario)
to the extent of any deficicncy in the holdbacks, if any, required to be retained by
the owmer inder Part IV of that Act,

This opinion is provided solely for the benefit of the addressee of this opinion in connection with
the transaction described herein. This opinion may not be relied upon by or disclosed to anyone
else or used for any other purpose, without our prior written consent.

Yours truly,

| 095 Bt LLP
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SCHEDULE "A"

LEGAL DESCRIPFION

A) 7025 Industrial Drive, Lakeshore {Ontario)

FIRSTLY

PIN 75062-0216 (R)

i.ots 20, 21, 22, 23, 24 and 25 on Plan 275, part of Alfey on Plan 275, closed by R1157456, and
part of Maple Street on Plan 275, closed by R1 157456, and designated as Part 9 on

Plan 12R-9085, geographic township of Tilbury West, now in the Town of Lakeshore, County of
Esgex , ‘ )

SECONDLY
PIN 75062-0002 (LT) |
PIN 75062-0003 (LT)
PIN 75062-0004 (L'T)
PIN 75062-0005 (LT)

Lots 35, 36, 37 and 38 on Plan 12M-186, geographic township of Tilbury West, now in the
Town of Lakeshore, County of Besex .
B) 7045 Industrial Drive, Lakeshove (Ontario)

PIN 75062-0001, (LT)

Lot 34 on Plan 12M-186, geographic township of Tilbury West, now in the Town of Lakeshore,
Couanty of Besex
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SCHEDULE "3"
TITLE QUALIFICATIONS FOR THE 7025 INDUSTRIAL PROPERTY

ONS TO PIN 75062-0216 - X deseri ands

Instrument No. R1157456 registered on April 5, 1991 is a By-law affecting the closure of
part of Maple Strestand Alley; - ) ’

Instrument No, R1498597 rogistered on August 31, 2000 is a Notice of an Agreement with
Town of Lakeshore; '

Instrument No. R1541602 registered on March 1, 2004 is a Notice of Agreement with The
Corporation of the Town of Lakeshore;

The regervations, limitations, provisos and conditions expressed in the original grant from
the Crown, as varied by statute; '

The provisions of the Registry Act (Ontario) and the Land Registration Reform Act
(Ontario), as applicable; i

Liens for taxeé, assessments, governmental charges or levies and water arrears dus but not
paid (if any); ' :

All applicable municipal, provincial and federal statutes, bylaws, tegulations or ordinances-
relating to the 7025 Tndustrial Property (the FIRSTLY described lands) and governing the
ownership, uss and development tharcof: .

Any actual or potential claims which have been or may be asserted against the 7025
Industriel Property (the FIRSTLY described lands) or anty portion thereof by any native or
aboriginal peoples; ' : :

Any information ot encumbrances which might have been disclosed in the course of
investigations or inspections of the 7025 Industrial Property (the FIRSTLY described
lands) by any governmental authority having jurisdiction, but which investigations and
inspections were not, in fact, undertaken for the purposes of this opinion; )

Any unregistered easements, rights-of-way or other unregistersd interest or claims not
disclosed by the registered title;




I1.

12,

13,

14.

15.

B)

OGI I.W . Page§
RENAULT

UR/SENCRL,sr

Any title _defects, iregularities, easements, encroachments, rights-of-way or other
discrepancies in title or possession indicated by the Refererca Plan or which & survey of
the 7025 Industrial Property (the FIRSTLY desecribed lands) might disc]ose;

Any rights of exprapriation, access or user or any other right conferred or reserved by or in
any statute of Canada or Ontario,

Any rights or casements that arige by law, other than by a writfen instrurent in respect of

which a registration against title to the 7025 Industrial Property (the FIRSTLY described

- lands) is required in order to perfect a party's interest thezeunder;

Any violation of the Planning Act; and

Any deficiency in the chain of title resulting in an escheat of fitle to the 7025 Tndustrial
Property (the FIRSTLY described lands), . .

QUALIFICATION SPECIFIC TQ PIN ﬁggz-ubnz (L), PIN 75062-0003 (LT), PIN
75062-0004 (LT). and PYN 75062~0005 (LT} (SECONDLY described lands) - '
Instrument No, R449585 registered on September 10, 1969 is an Order made under the
Planning Act designating certain areas (including the subject lands) subject 10 subdivision
confrol; _ .

Instrument No. LT56410 registered on March 26, 1981 is a Notice of Subdivision
Agreement with The Corporation of the Township of Tilbury West;

LT281447 registersd on Augusf 31, 2000, iz a Notice of Site Plan Agreement with The
Corporation of the Town of Lakeshore;

Instrument No. CB61244 registered on February 26, 2004, is a Notice of Site Plan
Agreement with The Corporation of the Town of Lakeshore;

The reservations, limitations, provises and conditions expressed in the original grant from
the Crown, as varied by statute;

The provisions of the Land Titles Aet (Ontario) and the Land Registration Reform Act

. (Ontario), as applicable;

ST vy
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Liensfor taxey, assessnients, governmental charges or levies and water arrears due but not
pald (if any); '

All applicable municipal, provincial and federal statutes, bylaws, regulations or ordinances
relating to the 7025 Indusiria} Property (the SECONDLY described Tands) and governing
the ownership, use and development thereof;

Any actual or potentisl claims which have been or may be agserted against the 7025
Indusirial Property (the SECONDLY described lands) or amy portion thereof by any native
or aboriginsl peoples; ' .

Any information or encumbrances which might have been disclosed in the course of |

investigations or inspections of the 7025 Induatyial Property (the SECONDLY described
landg) by any governmental authority having jurisdiction, but which investigations and
inspections were ttot, in fact, undertaken for the purposes of this opinion;

Any unregistered easements, rights-of-way or other unregistered interest ér tlaims not
disclosed by the registered title:

Any title dofects, irregularities, easements, encromchments, rights-of‘way or other
discrepancies in title or possession indicated by the Reference Plan or which a survey of the
7025 Industrial Propesty (the SECONDLY described lands) might disclose;

Any rights of expropriation, access or user or any other right conforred or reserved by or in
any statute of Canada or QOntario; :

Any rights or easements that arise by law, other than by a written instrument in respect of
which a registration against title to the 7025 Industrial Property (the SECONDLY
described lands) is required in order to perfect a party's interest thereunder;

Any violation of the Planning Act: and '

Any deficiency in the chain of title resuiting in an eschest of title to the 7025 Indusirial
Property (the SECONDLY described lands).
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E IICH
; SCHEDULE “C"
TITLE QUALIFICATIONS FOR THE 7045 INDUSTRIAL PROPERTY
Instrument No, R449585 registered on September 10, 1969 is an Order made umder the

Planm.;:g Act designating certain aress (including the subject lands) subject to subdivision
canfrol;

Instrument No. LT56410 registered on March 26, 1981 is a Notice of Subdivision
Agreement with The Corporation of the Township of Tilbury Wesl;

Instrument No, L.T122778 reg:stercd on December 21, 1989 ia & Nouce of change of
Addresg for Service registered by the National Bank of Canada,

LT281447 rogistered. on August 31, 2000, is a Notice of Site Plan Agreament with The
Corporation of the Town of Lakeshore;

Tnstrument No. CR61244 reglsiered on Pebruacy 26, 2004, is a Notiéc of Site Plan

Agreement with The Corporation of the Towm of Lakeshore;

Instrument No. LT122778 registered Decamber 21, 1939 is an Application to Change
Name;

The reservations, limitations, provisos and conditions expressed i in the original grant fram

the Crown, as varied by statute;

The provisions of the Land Titles Act (Ontario) and the Land Regzstmtion Reform Act
(Ontario}, a8 applicable;

Liens for taxes, agsessments, governmental charges or levies and water arrears due but zot
paid (if any); , .

All applicable municipal, provincial and federal statutes, bylaws, regulations or ordinances
relating to the 7045 Industrial Property and governing the ownerslup, use and development
thereof;

Any actual or potential claims which have been or may be asserted against the
7045 Induatrial Property or any portion thereof by any native or aboriginal peoples;
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Any information or encumbrances which might have been disolosed in the comrse of
investigations or inspections of the 7045 Indusirial Property by any govemmental authority

" having {urisdictlon, but which vestigations and inspections were not, in fact, undemken

for the purposes of this opinion;

Any nnregistered easements, rights-of-way or other wnregistered interest or claims not
disclosed by the xegistered title;

'Any title defects, ureglﬂantxes, easements, encroachments, rights-of-way or other

discrepancies in title or possession indicated by tha Reference Plan or which a survey of the
7045 Industrial Property might disclose;

Any righis of expropriation, access or wser or any other nght conferred or reserved by orin
any statute of Canada or Ontario;

Any rights or easements hat arise by law, other than by a written inst_rumeht m respéot of
which & registration against tifls to the 7045 Industrial Properly is requived in order to
perfect a party’s Interest therennder;

Any violation of the Planning Act; and

Any deficiency in the chain of title resulting in an escheat of title to the 7045 Industrial
Property.
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Ditect Disl: (613) 780-B653
Jpaquette@ogilvyrenavle.com

Cttawa, November 25, 2008

RSM Richter Inc.
200 King Street West, Suite 1100
Toronto, Ontario M5H 3T4

Aﬂent_ion: Robert Kofman/Lana Bezner

Dear Sivg/Madam:

RE: 333301 Oniario Limited
Security in favour of Bank of Montreal

We act ag counsel for RSM Richter Tnc. in its capacity as coust-appointed monitor in 383301
Ontario Limited’s { the *Company") proceedings under the Compantes’ Creditors drrangement
Act. We have been asked to provide an opinion with respect to certain seousity granted by the
Coropany in favour of Bank of Montreal (hereinafter referred to 25 the "Moxtgagee™). This
opinfon i§ provided to you in connection with certain real properties legally described in
Scheduls "A" and municipally known ag follows:

(8) 7072 and 7084 Smith Industriel Drive, Amherstburg, Ontario (the “Amberstburg
Properties”);

{b) 14 Industrial Park Road, Chatham, Ontario (the “Chatham Property”); and

(c) 178 London Road, Thamesville, Ontario (the “Thamesville Property™);
the Amhersthurg Propeftics, the Chatham Property .and the Thamesville Property shall be
collectively referred to hereln as the "Properties". :

Security Docaments Examined

In connection with this opinion, we have examined the following decuments;

I, the Charge/Mortgage of Land in the principal amount of $2,466,000.00 given by tho
Company in favour of the Mortgages and registered on fitle fo the Ambherstburg
Propertics on May 15, 2007, in Land Titles Office No. 12 (Bssex) (the "Essex Land

Barrlsters & Sollcitors, Sulte 1500 Tetaphone (613} 780-8651 ogitvyrenzule.com
Patent Agents & Trade-mark Agents 45 O'Connex Street Fax {613) 230-545%
) m Ontade K17 1A4

DOCSOTT: 6726352
Ottava . Montedal * . Québac . Torente . Londan

G
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Titles Office"), as Instrument No, CB272771, together with standard charge terms filed
under Number 882 (the “Amberstbarg Mortgage");

the Notice of Assignment of Rents-General given by the Company in favour of the
Mertgagee and registered on tifle to the Amherstburg Properties on May 15, 2007, in
the Fssex Land Titles Office, as Instrument No. CE272813 (the “Amberstburg
Asslgnment of Rents™);

the Charge/Mortgage of Land in the principal amount of $2,466,000.00 given by the
Company in favour of the Mortgagee and ragistered on title to the Chatham Property
on May 15, 2007, in Land Titles Office No. 24 (Kent) (the "Kent Land Titles
Ofiice"), aa Instrument No. CI{13553, together with standard charge terms filed under
Number 882 (the “Chatham Mortgage");

the Notice of Assignment of Rents-General given by the Company in favoux: of the
Morigages and registered on title to the Chatham Property on May 15, 2007, in the
Kent Land Titles Office, as Insirument No. CK13572 (the “Chatham Assignment of
Rents™);

the Charge/Mortgage of Land in the principal amount of §2,466,000.00 given by the
Company in favour of the Mortgagee and registered on tifle to the Thamesville
Property on May 15, 2007, in Kent Land Titles Office, 28 Yustrurment No. 0655841,
together with standerd charge terms filed under Number 882 (the “Thamesville
Mortgage");

the Notice of Assignment of Rents-General given by the Company in favour of the
Mortgagee and registered on title to the Thamegville Property on May 13, 2007, in the
Kent Land Titles Office, as Instrument No, 0655842 (the “Thamesville Assignment of
Rents™); ‘

the Aclmowledgement & Direotion dated November 2006 re electronic registration of
the Charge/Mortgage of Land and the Notice of Assignment of Rents-General on the
Amberstburg Properties and the Chatham Froperty (the “Acknowledgement”);

the Postponement of Interest registered against the Amherstburg Properties on May 18,
2007 in the Bssex Land Titles Office as Instrament No, CE270323;

the Postponement of Interest registered sgainst the Chatham Propeity on May 16, 2007
in the Kent Land Titles Office as Instrument No. CK13624; - :

the Postponement of Interest registered against the Thamesville Propé_rty on May 16,
2007 in the Xent Land Titles Office as Tnstrument No. 0655857; and

R ety
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11, the Instruments registered on title to the Properties that we have deemed relevant to this
opinion.

For the purpose of this opinion, documents listed shove are collectively heremafter yoferred to as
the “Security Documents”,

Searches Condueteg

We have searched the registered title to the Properties and have also obtained execution
certificates as agamst the name 383301 Ontario Limited, dated September 3, 2008, that confirm
that there are no writs of execution against such entities.

Other than ag specifically set ont herem, we have conducted no other gearches or enquirics with
regpect to the Properties and the opinions expressed herein are based solely on such somhes and

enguiries.
LI on lianges
For the purposes of the opinions expressed herein, we have (without independent investigation):

() assumed the genmineness of all signatures, the legel capacity of natural persons, the
guthenticity of all documents delivered to us as original and the conformity to authentic
original documents of all documents submitted to us as photostatic copiez or
facsimites;

(b) assumed the accuracy of the records maintained at the Kent Land Titles Office and the
Essex Land Titles Office whete we have searched or inquired or have caused soarches
or inquiries to be conducted, as the case may be; :

{c) relied npon certificates of public officials as to matters of fact not stated herein and to
" have been assumed or independently verified or established by us;

(d) assumed that all necessary corporate action has been taken by the Company to
authorize the execution, delivery and performance by the Company of its obligations
under the Security Documents;

(e) assumed that the Security Documents have been duly exeouted and delivered; and

(0 assumed that the Company was not insolvent or had not committed an act of
" ‘pankruptey as defined under the Bankruptey and Insolvency Act R.8.C. 1983, ¢.B-3, as
amended, at the time it granted a charge and security intercst to the Mortgages in the

Properties.

R
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() assumed that the Company had not committed an act of fraud and that the Properties

werenot the aubject ofa frmldulent transgction,

guglg‘ﬁcations and Limitations

The opinions set forth in this Tetter are subject to the following qualificationé and limitations:

(2}

- ®

©
@

(€}

we are qualified to render opinions only ag to the laws in force in the Pfovmce of
Ontaro, including the applicable federat taws of Canada, £ currently applied and in
force in Ontario;

We express 1o opinion as to whether the Company has good and marketable title to the
Properties. However, the records of the Bssex Land Titles Office for the Amherstburg
Properties and the records of the Kent Land Titles. Office for the Chathami Propesty -
indicate that 383301 Ontario Limited is the current owner of those Properties, The .
Thamesville Preperly remaing in the registry system and therefore a full title search
would be required to confinm the ownership. We have not conducted such title search;

wé have not searched and express no opinion regarding the existence of any reelty tax
or water arraars, which arrears could constitute a charge on the Properties;

this opinion is confined to statements of fact or other mafters set forth hersin as
existing as of the date of this opinion; and

save and. except es specifically stated herein, we express no opinion as to the
enfo:ceabmty of the Security Documents,

Oplnfon

A)

The Amherstburg Properties

Based upon and subject also to the qualifications and Hmitations set forth herein, we are of the
opinion that the Amherstburg Mortgage constitutes, as at the date of this opinion, a first priority,
fixed and specific mortgage of and charge upon the Awherstburg Properties for a principal
amount of $2,466,000.00, subject only to:

@)  the Company’s nghts of redemption under the Amherstburg Mortgage and

othcrwnse atlaw or in equity;

(iiy  theitems described’in Schedule “B" hereto; and
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(i)  the statutory priority accorded to liens under the Construction Lien Act {Ontariv)
" tothe extent of any deficiency in the holdbacks, if any, required to be retained by
the owner under Part IV of that Act. -

The Amherstburg Assignment of Rents is a continuing collateral security to the Mortgagee for
payment by and filfillment of the obligations of the Company pursuant to the Ambherstburg
Mortgage.

Pleass noto that a general name search against 383301 Ontario Limited in the Essex Land Titles
Office revealed that the Compary owns other real properties that are not subject to any security
in favour of the Mortgages. '

B)  TheChatham Prop exty

Based upon and subject also to the qualifications and limitations set forth herein, we are of the
opinion that the Chatham Mortgage constitutes, us at the date of this opinion, a first priority,
fixed and specific mortgage of and charge upon the Chatham Propetty for a principal amount of
$2,466,000.00, subject only to: -

(iv). the Company’s rights of redemption nnder the Chatham Mortgage and otherwise
at law or in equity; '

(v)  theitems described in Schedule "C" hereto; and

(vi)  the statutory priority accorded to liens under the Construction Lien Act (Ontario) '
to the extent of any deficiency in the holdbacks, if any, required to be retajned by
the owner under Part IV of that Act,

The Chatham Assignment of Rents is a continuing collateral security to the Mortgages for
payment by and fulfillment of the obligations of the Company pursuant to the Chatham

Mortgage. .
C}  The Thamesville Property

Based upon and subject also to the qualifications and limitations et forth herein, we are of the
opinion that the Thamesville Mortgage constitutes, as at the date of this opinion, a [first]
priotity, fixed and specific mortgage of and charge upon the Thamesville Property for a principal
amount of $2,466,000,00, subject only to:

(vii} the Company’s rghts of redemption under the Thamesville Mortgage and
otherwise at law or in equity; . .

" (viii} the items described in Schedule "D" hereto; and
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(x} the statuiory priority accorded to liens under the Construction Lien At (Ontario)
to the extent of any deficiency in the holdbacks, if any, required to be retaied by
the owner under Part IV of that Act,

The Thamesville Assignment of Rents is & continuing collateral security to the Motigages for
payment by and fulfillment of the obligations of the Cotnpany putsuant to the Thamesville
Mortgage, .

This opinion is provided solely for the benefit of the addressee of this opinion in connection with
- ihe transaction described hercin, This opinion nmy not be relied upon by or disclosed to anyone
else or used for any other purpose, without our prior written consent.

Yours truly,

| D?J'j Boowtt LLP
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SCHEDULE "A"
LEGAL DESCRIPTION

A) 7072 and 7034 Smith Industeiel Drive, Amherstburg (Ontario)
PIN 015510050 LT) .
DParcel 18-1 Section 12M-237; Lot 18 Plan 12M-237; Amherstburg

PIN 01551-0048 (L)
Parcel Plan-2 Section 12M-237; Lot 16 Plan 12M-237; Amherstburg

B) - 14 Indusirial Park Road, Chatham (Ontario)
PIN 00809-0016 (LT)
Part Lot 16, Conoession 4, (Tilbury east), Parts 1, 3 & 5, Blan 24R-3477 Tilbury

C) 178 London Road, Thamesville (Ontario)

PIN 00723.0187 (B)

Lois2,3,4,5,6,7, 85, 10, 11, 12 and Part of Lot 1, Plan 146, Part of Lot 14, Concession B,
Geographic Township of Camden; Chathamt Kenf; may be subject to rights of owner of
PIN 00723-0170 ' :




A) COMMONQUALIFICATIONS TO PIN 01551-0050(LT) AND PIN 01551-0048(LT)
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SCHEDULE "gt
TITLE QUALIFICATIONS FOR THE AMHEERSTBURG PROPERTIES

Instrument No. R831211 registered on Mazch 30, 1981 s a Notlce Agreement with The
Corporation of the Towaship of Anderdon; -

Instrument No. R1037755 registored on February 15, 1988 is a Notice of Subdivision
Agresment with The Corporation of the Township of Anderdon;

Instroment No, LT113947 registered on April 18, 1989 is a Notice of Agreement (relating
to Instruments No. R831211 and No. R1037755) with The Corporation of the Township of
Anderdon; ‘ :

Ingtrument Ne. CE272771 rogistered on May 15, 2007 is a Charge/Mertgage of Lend in
favour of C.D.L Reoyelers Inc. for the principal amount of $500,000.00;

Tnstrunzent No, CE273023 registered‘on May 16, 2007 is a Postponement of Iterest from ~

C.D.L. Recyolers Inc. in favour of the Back of Montreal the rights of C.D,L, Recyclers Tnc.
a3 ot out in Ingtrument No. CB272982 are postponed to the rights of the Bank of Montreat
as set out in Instrument No, CE272771; .

The reservations, imitations, provisos and conditions expressed in the original grant from

the Crown, as varied by statnie;

The provisions of the Land Titles Act (Ontario) and the Land Registration Reform dct
(Ontario), as applicabls; ' ,

Liens for taxes, assessments, governmental charges or levies and water arvears due but not

paid (if any);

Al applicable municipal, provincial and federal statutes, bylaws, rogulations or ordinances
relating to the Amherstburg Properties and governing the ownership, use and development
thereof} B}

Any actual or potential claims which have been or may be asserted against the
Amberstburg Properties or any portion thereof by any native or aboriginal peoples;

TITTTT T
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Any information or encumbrances which might have been disclosed in the course of
investigations or inspections of the Amherstbueg Propertxes by any governmental authority

having jurisdiction, but which investigations and mspectwns were not, in fact, undertaken

for the purposes of this opinion; .

Any unregistered easemems, rights-of-way or other unregistered interest or claims not
discloged by the registered title;

Any titls defacts, irregularities, easements, encroachments, righis-of- way or other
discrepancies in itle or possession indicated by the Reference Plan or which a survey of
the Amherstburg Properties might disclose;

Any rights of expropriation, access or user or any other right conferred or reserved by orin
any statute of Canada or Ontario;

Any rights or easements that arise by law, other then by.s written instrurnent in respect of
which = registration dgainst title to the Amhersthurg Properties is required in order to
perfet a parly’s interest thereunder; ‘

Any vinlation of the Planning Act; and

Any defiefency in the chain of title resulting in m escheat of title to the Amhemtburg
Properties.

UALIFICATION SPE T 01551-0050

Tustrument No, LT189303 registered on October 5, 1995 is a Notioe Agreement betwoen '

The Corporation of the Township of Anderdon and C.D.L. Recyelers Ine..

19 CATION SPE. C TO PIN 01551-0048

Instrument No, CE153299 registered on July 15, 2003 is & Notice of Subdivision Agresment
with The Corporation of the Township of Anderdon; ‘
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SCHEDULE "C"
TITLE QUALIFICATIONS FOR THE CHATHAM PROPERTY

Instrument No. 442637 registered on August 30, 1987 is an Agresment;

Instrument No. CK13620 registered on May 16, 2007 is a Charge/Mortgage of Land in
favour of C.D.1, Recyclers Inc. for the prineipal amount of $500,000.00;

Instrument No, CK13624 registored on May 16, 2007 is a Posiponement of Interest from
C.D.L. Recyclers Inc, in favour of the Bank of Montreal the rights of C.D.L. Reeyelers Inc.
us set out in Insirument No. CK13620 are postponed to the rights of the Bank of Montreal
88 set dut in Instrument No. CK13553;

The reservations, limitations, provisos and conditions expressed in the original grant from

.the Crown, as vatied by statute;

The provisions of the Land Tiles Act (Ontario) and the Land Registration Reform Aet
(Ontaria), as applicable; . .

Liens for taxes, assessments, governmental charges or levies and water arrears dug but not
paid (if any); '

All applicable municipal, provincial and federal statutes, bylaws, regulations or ordinances
relating to the Chatham Property and governing the ownesship, use and development
thereof

Any aciual or potential claims which have been or may be asserted against the Chatham
Property or any portion theteof by any native or sboriginal peoples;

~ Any inforruation or encumbrances which might have been disclosed in the course of

investigations or inspections of the Chatham Property by any governmental authority
having jurisdiction, but which investigations and inspections were nof, in fact, undertaken
for the purposes of this opinion;

Any unregistersd easements, rights-of-way or other unregistercd interest or claims not
disclosed by the registered title;
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Any title defects, itregularities, easements, encroachments, righis-of-way or other
discrepancies in title or posgession indicated by the Reference Plan or which a swrvey of the
Chatham Property might disclose; : ‘

Atty rights of expropriation, access or user or any ather right conferred or reserved by or in
any statute of Canada or Ontario;

Any rights or easements that arise by law, other than by a written instrument in respect of
which a registration against title to the Chatham Property is required in order to perfect a
pariy’s interest thereunder; ;

Any violation of the Planming Act; and

' Any deflolency in the chain of title resulting in an escheat of title to the Chatham Propesty.
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SCHEDULE "b" :
TITLE QUALIFICATIONS FOR THE THAMESVILLE PROPERTY

Instrament No. 283053 registered on April 18, 1975, is a Transfer of a Right-of-Way for
access over the northeasterly 16 feet of even perpendicular width from front to rear of
Lot6 on Plan 146 in the Village of Thamesvillo, This Right-ofWay is granted by
Chatharn Pabrics Limited n favour of the Thamesville FProperty owner. This Instrument
does not constitute an encumbrance but rather & benefit in favour of the Themesville

Propesty;
Instrument No, 655845 registered on May 15, 2007 is a Charge/Mortgage of Land in

favour of C.D.L. Recyclers Inc, for the principal amount of $500,000.00;

Instrument No. 655857 registered ot May 16, 2007 is a Postponement of Interest from
C.D.L. Recyolers Inc. in favour of the Bank of Montreal wherein the tights of C.DL.
Recyolers Inc. as set out in Instrument No. 655845 are postponed to the rights of the Bank
of Montreal as sct out in Instrument No. 655841;

The reservations, limitations, provisos and conditions expressed in the original grant from
the Crown, as varied by statirte;

. The provisions of the Registry Act (Ontario) end the Land Registration Reform Act
~ (Ontario), as applicable;

Liens for taxes, assessments, govermmental charges or levies and water arrears dus but not
paid (if any);

All applicable municipal, provincial and federal statutes, bylaws, regulations or ordinances
relating to the Thamesville Property and governing the ownership, use and development
thereof} _

Any actual or potential claims which have been or may be asserted against the Thamesville
Property or any portion thereof by any native or aboriginal peoplas; ‘

Any information or encumbrances which might have been disclosed in the course of
investigations or inspections of the Thamesville Property by any governmental authority
having jurisdiction, but which investigations and inspections were not, in fact, undertaken
for the purposes of this opinion;

TITTIT T
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Any unregistered easements, ﬂghts-of-ﬁray or other unregistered interest or ¢laims not
disclosed by the registered title; ' '

Any tifle defects, irregularities, easemmis, encroachments, rights-ofway or other
discrepancies in title or possession indicated by the Reference Plan or which a survey of

.the Thamesville Property might disclose;

Any rights of expropiation, access or user or any ofher right conferred or reserved byorin
any statute of Canada or Ontario; .

Any rights or easements that arise by law, other than by a written instrament in respeot of

‘which a registration against title to the Thamesville Property is required in order to perfoct

& party’s interest thereunder;
Any violation of the Plamning Act; and

Any deficiency in the chain of title resulting in an escheat of title to the Thamesvills
Property.

A et
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" Direct Dial: (613) 780-8655
jpaquette@ogilvyrennuitcom

Otiawa, November 24,2008

RSM Richier Inc,
200 King Sireet West, Suite 1100
Toronto, Ontaric M5H 3T4

" Attention: Robert Kofman/.ana Bezner

Dear Sirs/Madam;

RE: Lipel Invédtments Led.

Propexty located in Tilbury (Ontario)
Security ba favour of Bank of Montreal

We act as counse] for RSM Richter Inc. in its capacity as court-appointed monitor in Lipe]
Investments Ltd.’s ( the "Company™) proceedings under the Companies' Creditors Arrangement
Act. We have been asked to provide an opinion with respect to certain security granted by the
Company in favour of Bank of Montreal (hereinafier referred to as the "Mortgagee”), This
opinion is provided to you in connection with certain real properties legally described in
Schedule “A” and municipally known as 147 Queen Street North, Tilbury, Ontarfo (the

"“Property™),

Security Documents Examined

In eonnection with this opinion, we have examined the following documents:

L

the Charge/Morigage of Land in the principal amount of $5,000,000.00 given by the
Company in favour of the Mortgagee and registered on fitle to the Property on
November 29, 1996, in Land Titles Office No, 12 (Bssex) (the "Essex Land Tiles

Office"), as Instrument No. R1366582 (the FIRSTLY described [ands) and in the Land .
Titles -Offico No, 24 (Kenf) { the “Kent Land Titles Office”), as Instrument

No.LT13282 (the SECONDLY descrbed lands) (Instruments Nos, R1366582 and
LT13282 ave hereinafter collsotively referred to as the *Mortgage"); and

2. the Instroments registered on title to the Property that we have deemed relevant to this
opinion. :
Barrlsters & Salicitars, Suite 3300 etaphone [416) 216-4000 ogllvyrenaultcom:
Patant Agents & Trade-mark Agents Horyad Bank Plaza, South Tower  Fax f-ﬂs) 216-3930
200 Bay Slrest
PO, Boxas

DQCSOTT: 63621411

Teronen. Oniaro M5) 224
Canada )

Tarente . Menatréal - Ouawe . Quebec = - London

o
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For the purpose of this opinion, documents listed sbove are euﬂechvely hereinafter referred to as
the “Security Documents”,

Searches Conducted

We have searched the registered title to the Property and have also obtained execution
certificates as against the name Lipel Investments Ltd,, dated Qctober 31, 2008, that confirm that
there are 0o writd of execution against such entities.

Other than &s specifically set out herein, we have conducted no other searches or snquiries with
respect to the Property and the opinlons expressed herein are based solely on such searches and
enquiries.

Assumptions and Reliances

For the purposes of the opinions expressed herein, we have (without independent investigation):

(a) assumed the genuineness of all signatures, the legal capacity of natural persons, the
authenticity of all documents delivered to us as original and the conformity to authentic
oniginal documents of all documents submiited to us as photostatic coples or
facsimiles;

(b) assumed the accuracy of the records maintained at the Kent Land Titles Office and the
. EBsgex Land Titles Office where we have searched or inquired or have cansed soarches
or inquiries to be conducted, as the case may be; ~

{¢) 1clied upon certificates of public offieials as to maiters of fact not stated herein and to
have been assumed or independently verified or established by us;

(d) assumed that all necessary corporate action hes been taken by the Company to
4 anthorize the execntion, delivery and performance by the Company of its obligations
under the Security Documents;

(e) assumed that the Acknowledgement and Direction requisite to anthorize the electronic
. registration of thé Mortgage on title to the Property has been duly executed and
delivered by the Company;

{f) assumed that the Security Documents have been duly exccuted and delivered,

(g) sassumed that the Company was not insolvent or had not committed an act of
bankruptey as defined nnder the Bankruptcy and Insolvercy Aot R.8.C, 1985, ¢ B-3, as
amended, at the time it granted a cherge and secnrity interest to the Mortgagee in the
Property; and
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assumed that the Company had not committed an act of fraud and that the Property
were not the subjeot of & fiaudulent transaction. ~

Qualifieations and ¥ imitationy

The opinions set forth in this letter are subject to the following qualifications and limitations:

@

(®)

©)
@

®

Opinion

we a0 qualified to render opinions anly as to the laws in force in fhe Province of
Ontario, including the applicable federal laws of Canada, as currently applied and in
foxce in Ontario; .

We express no opinion es to whether the Company has good and marketabie title to the
Property. However, the records of the Essex Land Titles Office and of the Kent Land
Titles Office for the Property indicate that Lipel Investments Lid is the current owner
of ihe Properiy; :

we have not searched and express no opinion regarding the existence of any realty tax
or waler arrears, which errears could constitute a charge on the Property;

this opinion is confined fo statements of fact or other matters set forth herein as
existing as of the date of this opinion; and '

save and exoept 2s specifically stated herein, we express no opinion as to the
enforceability of the Security Documents.

Based npon and subject also to the qualifications and Limitations set forth hersin, we are of the
opinion that the Morigage constitules, as at the date of this opinion, a first priority, fixed and
specific mortgage of and chargs wpon the Property for a principal amount of $5,000,000.00,

snbject only to;

iy

the éompany’s rights of redenaption under the Mortgage end otherwise at law or
in equity; '

(i)  theitems described in Schedule "B” heteto; and

{ili)  the statutory priority accorded to liens vnder the Construction Lien At (Ontario)

to the extent of any deficiency in the holdbacks, if any, required to be retained by

the owner under Part IV of that Act, :
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This opinion is provided solely for the benefit of the addressee of this opinion in connection with
the trensaction described herein. This opinion may not be relied upon by or disclosed to ayone
else or ysed for any other purpose, without our prior wriften consent,
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SQHED]!I E nAlr
LEGAL DESCRIPTION

FIRSTLY:

PIN 75075-0083 (LT)

Part of the north half of Lot 22, Concession 3, geographic township of Tilbury North, now in the
Town of Lakeshore, County of Bssex, designated as Part 1 on 12R-7484 i
SECONDLY:

* PIN 00809-0013 (LT)

All of Lot 33 on Plan 791 and pact of Lot 34 on Plan 791, designated as Parts 1 aad 2 on 24R-
3274, in the Town of Tilbury and Municipality of Chatham-Kent

T RIS
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SCHEDULE "B"
TITLE QUALIFICATIONS FOR THE PROPERTY

SPECIFIC QUALIFICAYIONS TO PIN 75075-0083 (L'T)

Instrument No. R449587 tegistered on September 10, 1969 is an Order made under the
Planning Act designating certain areas (mclumng the subject lands) subject to sabdivision
confrol; and

Instrument No. CE103742 registered on Septernber 17, 2004 is a Tmnsfer of Easemcmf to
The Corporation of the Municipality of Chatham-Kent,

SPECIFIC QUALIFICATIONS TO PIN 00809-0013 (1.T)

Instrument No. 222520 registered on January 5, 1971 is an Transfer of Basemeat to the
Public Utilities Coramission of the Town of Tilbury for hydro transmission line_s; and

Instrument No. 254098 registered on April 6, 1973 is a Transfer of Basement to Union Gas

- Limited for gas pipelines,

ENERAL QUALIFICATIONS FOR THE PROPERTY
The reservations, limitations, provisos and conditions expresscd in the original grant from
the Crown, as varied by statute;

The pmwsmns of the Land Thles Act (Ontano) and the Land Regisiration Rey“orm Act
(Ontario}, as applicable;

Liens for taxes, assessments, governmental charges or levies and water arrearg due but not

poid (if any);

All applicable municipal, provincial and federal statutes, bylaws, regulations or ordinances
relating to the Property and governing the ownership, use and development thereof;
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‘Any actual or potential claits which have been or may be asserted against the Property or
any portion thereof by any native or aboriginal peoples; .

Any information or encumbrances which might have been disclosed in the course of
investigations or Inspections of the Properiy by any governmental anthority having
Jurisdiction, but which investigations and inspections were not, in fact, vadertaken for the
purposes of this opinion; :

Any unregistered easements, rights-of-way or other unregistered interest or claims not
disclosed by the registered title;

Any ttle defects, irregularities, emsemionts, encroachments, rights-of-‘way or other
discrepancies in title or pogsession indicated by the Reference Plan or which a survey of the
Property might disclose;

Any rights of expropriation, access or user or any ather right conferred or reserved byorin
any statute of Canada or Ontario;

Any rights or easements that arise by law, other than by a written instrument in respect of
which a registration against title to the Property Is required in order to perfect a party’s
interest thereunder;

Any violation of the Planning Act; and

Any deficlency in the chain of title resulting in an escheat of title to the Praperty,
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ATTORNEYS AT LAW

500 Woodward Avenue
Sulee 3500
Detrolr, Michigen 48226-3435
Tel. (313) 565.8300 B Fax (313) 9658252
wwwielarkhill.com

November 24, 2008

RSM Richier Inc,

200 King Strest West, Suite 1100
Toronto, Ontaric MSH 3T4 _
Attention: Robert Kofinan/Tana Bezner

Re: Loans from Bank of Montreal to Windsor Machine and Stamping Limited;

opinion regarding Michigen persanal property security as to guaranties of
Michigan entities -

Ladies and Gentlemen:

We have acted as special Michigan (the “Srare®) counsel to RSM Richier Tnc., as
Monitor of Windsor Machine & Stamping Limited and affiliated companies in cormection with
the Companies' Credifors drrangement Aet proceedings commenced in Canada on August 6,
2008, _ .

In our examination we have assumed the genuineness of all signatures including
ettdorsements, the legal capacity of natural persons, the anthenticity of all documents submitted
to us as originals, the conformity to original dooumenis of dll doournents submitted to us as
facsimile, electronic, certified or photostatic copies, and the authenticity of the originals of such
© copies. As to any facts material to this opinion which we did not independently establish or
verify, we have relied upon statements and representations of RSM Richter Inc., and its officers

and other representatives and of publls officials, including the facts and conclusions set forth _

therein,

In rendering the opinions set forth herein, we have examined and relied on copies
of the following:

(@) Guarantee for Indebtedness of an Incorporated Cumpany by Windsor
Machine Products, Ine., a Michigan corporation {“Fiudser”), to Bank of
Montreai dated October 22, 2002 (the “Windsor Guaranty’™;

(b)  Guarantee for Indehtedness of an Incorporated Company by Wayne

Manufacturing, Inc, a Michigan corporation (“Wayne™), to Bank of
Montzeal dated Qctober 22, 2002 (the “Wayne Guaranty™), ,

$674427.4 316131125386
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Guarantee for Indebtedness of an Incorporated Cormpany by WinMach,
Inc., & Michigan corporation (“WinMuch”™), to Bank of Montreal dated
Octobar 22, 2602 (the “WinMach Guaranty™;

Guatantor Sscurity Agreement between Windsor and Bank of Montreal
dated Qctober 22, 2002 (the “Windsor Securiiy Agreepment™);

Guarantor Security Agrsement beiween Wayne and Bank of Montreal
dated Octaber 22, 2002 (the “Wayne.Seguriq; Agreement'”);

Guarantor Security Agreement between WinMach and Bank of Montreal
dated Cctaber 22, 2002 (the “WinMach Secorlly Agreement”),

certificates, dated October 2, 2002 and November 18, 2008, from the
Director of the Bureau of Commercial Services of the Michigan
Depariment of Labor and Economic Growth certifying tha existence and
good standing of Windsor Machine Products, e, in the State

 {collectively, the “Windsor Good Standing’");

certificates, dated October 2, 2002 and-November 18, 2008, from the
Director of the Bureau of Commercial Services of the Michigan
Department of Labor and Beonomic Growth certifying the existence and
good standing of Wayne Mannfacturing, Inc., in fhe State (collectively, the
“Wayne Good Standing”),

certificates, dated Ootober 2, 2007 and November 18, 2008, fiom the
Director of the Burean of Commercial Services of the Michigan
Department of Labor and Economic Growth centifying the existence and
good standing of WinMach, Inc., in the State (collectively, the “WinMach

Good Sianding’y;

the financing statement recorded on April 8, 2008 as docurment number
2008053941-5 with the Michigan Department of State, Uniform
Commercisl Code Section listing Windsor, as Debtor, and Bank of -
Montreal, as Creditor (the “Windsor Finencing Statement™,;

the finaneing statement recorded on April 8, 2008 as document number
2008053940-3 with the Michigan Department of State, Uniform
Commercial Code Section listing Wayne, as Debtar, and Bank of
Montreal, as Creditor {the “Wayne Financing Statement”); and

the financing staterment recorded on April 8, 2008 as document number
2008053942-7 with the Michigan Department of State Uniform
Commeroial Code Section listing WinMach, as Dicbtor, and Bauk of
Montreal, as Creditor (the “WinMach Financing Sfarement")

We expross no opinfon a8 to the laws of any Jurisd_iction ofhier the laws of the
State, and expressly exclude federal law of the United States, .

5674427.4 31613/125386




Windsor, Wayne'and WinMach shall hercinafter bo individually referred to as
“Guarantor” and collectively as “Guarantors”. The Windsot Guaranty, the Wayne Cuaranty,
and the WinMach Guaranty, shall hereinefter be referred to collectively as the “Guaranfies”.
The Windsor Security Agteement, the Wayne Security Agreement, and the WinMech Security
Agrcement, shall hereinafier be referred to collectively as the “Security Agreements”. The
Windsor Financing Statement, the Wayne Financing Statement and the WinMach Financing
Statement shall hereinafter bo referred to colleotively as the “Financing Statements”. The
Guaranties and the Security Agreements shall hereinafter be referred to colleotively as the
“Transaction Agreentents,” “State UCC” means the Uniform Commercial Code 28 fn effect on
the date hereof in the State (without rogard fo laws referenced in Section 9201 thereod),
“Transaction UCC Collateral” means tho Collateral (as such term is defined in the Security
Agreements), to the extont the State UCC governs a security intevest in such collatexal.

Based upon the foregoing and subject to the limitations, qualifications, exceptions
and assumptions set forth herein, we are of the opinion that;

L Based solely on our review of the certificates described in clause ()
gbove, Windsor: (a) was, as of the dates thercof, a corporation, validly exdsfing and in good
standing under laws of the State, and (b) had the statutory corporate power and authority to
execute and deliver, and o perform all of its obligations under the Windsor Guaranty and the
‘Windsor Security Agresment,

2, Based solely on our review of the cortificates described in clause (h)-
above, Weyne: (a) was, as of the dates thereof, a corporation, validly cxisting and in good-
standing under laws of ihe State, and (b) had the statutory corporate power and authority to
execute and deliver, and to perform all of it obligations under the Wayne Guaranty and the
Wayne Seonrity Agreemsnt, -

3. Based solely on our review of the certificates described in olsuse (i)
above, WinMach: (a) was, as of the dates thereof, a corporation, validly existing and in good
standing under laws of tho Stats, and (b) had the statutory corporate power and awthority to
exeoute and deliver, and to perform all of ity obligations under the WinMach Guaranty and the
WinMach Security Agreement.. :

. 4. The Security Agreements are cach in a form suffieient to ereate in fivor of
Bank of Montreal a seourity interest in the collateral described in the Security Agreement to the
extent such a security interest can be created under the State UCC,

"8, To the extent the State UCC is applicable to the authorization of financing
statements, pursuant to the provisions of the Security Agreements, Windsor, Wayne and
WinMach each authorized the filing of the Finanting Statetnents for purposes of Section 9509 of
the State UCC. .

6, The Financing Statements inchude not only all of the types of information
- required by Section 5502(1) of the State UCC but also the types of information without which
the Fifing Office may refuso to accept the Financing Statements pursuant to Section 9516 of the

SET4427.4 316137125386
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This is Exhibit “F” referred to in the affidavit
of Lionel Peltier, sworn before me
this 13" day of February, 2009

A ISSIONER FOR TAKING AFFIDAVITS
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Severance of Employment -
What consntutes severance
34197 K0 Shdploser severs the iploymentiof an’ ‘employee if -
(2) the employer dismisses the employee or otherwise refuses ot is unable to =
continue employing the employee;
- (b) the employer constructively dismisses the employee and the employee :
resigns from his or her employment in response within a reasonable period; -
(c) the employer lays the employee off for 35 weeks or more in any period of .
52 consecutive weeks; -
(d) the employer lays the employee off because of a permanent discontinuance
of all of the employer’s business at an establishment; or
(e) the employer gives the employee notice of termination in accordance with
section 57 or 58, the employee gives the employer written notice at least two
weeks before resigning and the employee’s notice of resignation is to take
effect duting the statutory nouce period. 2000, c. 41, 5. 63 (1); 2002, c. 18, .
Sched. I, s, 3 (24). —~

Definition
(2) In subsections (2.1) to (2.4),
“excluded week” means a week during wluch, for one or more days, the employee

is not able to work, is not available for work, is subject to a dlsclphnary suspension
- or is not provided with work because of a strike or lock-out occurring at his or her
place of employment or elsewhere. 2002, c. 18, Sched. J, 5. 3 (25).
Lay-off, regular work week .
(2.1) For the purpose of clause (1) (c), an employee who has a regular work week is 1a1d ‘
off for a week if,
(a) in that week, the employee earns less than one-quarter the amount he or she
would ears at his or her regular rate in a regular work week; and
(b) the week is not an excluded week, 2002, c. 18, Sched. J, s, 3 (25).
Effect of excluded week
(2.2) For the purposes of clause (1) (¢), an excluded week shall be counted as part of the
period of 52 wecks. 2002, ¢. 18, Sched. J, 5. 3 (25).
Lay-off, no regular work week
(2.3) For the purpose of clause (1) (c), an employee who does not have a regular work
week is laid off for 35 or more weeks in any period of 52 consecutive weeks if for 35 or
more weeks in any petiod of 52 consecutive weeks he or she earns less than one-quarter
the average amount he or she eatned per week in the period of 12 consecutive weeks that



T s T

preceded the 52-week period. 2002, c. 18, Sched. J, 5. 3 (25)
Effect of excluded week :
(2.4) For the purposes of subsection (2.3), L
(a) an.excluded week shall not be counted as part of the 35 or more weeks, but 5
shall be counted as part of the 52-week period; and : 1
(b) if the 12-week period contains an excluded week, the average amount i
earned shall be calculated based on the earnings in weeks that were not :
excluded weeks and the number of weeks that were not excluded. 2002, ¢. 18,
Sched. J, s. 3 (25).
Res1gnatmn
(3) An employee’s employment that is severed under clause (1) (e) shall be deemed to
have been severed on the day the employer’s notice of termination would have taken
effect if the employee had not resigned. 2000, c. 41, s, 63 (3).
Entitlement to severance pay
64. (1) An employer who severs an employment relationship with an employee shall pay _
severance pay to the employee if the employee was employed by the employer for five ‘
years or more and,
(a) the severance occurred because of a permanent discontinuance of all or part
of the employer’s business at an establishment and the employee is one of 50
or more employees who have their employment relationship severed within a
six-month period as a result; or
(b} the employer has a payroll of $2.5 million or more, 2000, ¢. 41, s. 64 (1).
Payroll '
(2) For the purposes of subsection (1), an employer shall be con51dered to have a payroll
of $2.5 million or more if,
(a) the total wages earned by all of the employer’s employees in the four weeks
 that ended with the last day of the last pay period completed prior to the
severance of an employee’s employment, when multlphed by 13, was $2.5
million or more; or
(b) the total wages earned by all of the employer s employees in the last or
second-last figcal year of the employer prior to the severance of an employee’s
employment was $2.5 million or more. 2000, c. 41, 5. 64 (2); 2001, ¢. 9,
Sched. I, 5. 1 {16).
Exceptions '
(3) Prescribed employees are not entitled to severance pay under this section. 2000, ¢. 41,
8. 64 (3).
Location deemed an establishment .
(4) A location shall be deemed to be an establishment under subsection (1) if,
() there is a permanent discontinuance of all or part of an employer’s business
at the location;
(b) the location is part of an establishment consisting of two or more locations;
and

LTt T



(¢) the employer severs the employment relationship of 50 or more employees
within a six-month period as a result. 2000, c, 41, 5. 64 (4).
- Calculating severance pay - : ' i
65. (1) Severance pay under this section shall be calculated by multiplying the : ‘
employee’s regular wages for a regular work week by the sum of,
(a) the number of years of employment the employee has completed; and
(b) the number of months of employment not included in clause (2) that the 5
employee has completed, divided by 12. 2000, c. 41, 5. 65 . .
Non-continuous employment : o ' '
(2} All time spent by the employee in the employer’s employ, whether or not continuous
and whether or not active, shall be included in determining whether he or she is eligible
for severance pay under subsection 64 ( 1) and in calculating his or her severance pay
under subsection (1). 2000, ¢, 41, s. 65 (2).
~ Where employee resigns : }
(3) If an employee’s employment is severed under clause 63 (1) (e), the period between -
the day the employee’s notice of resignation took effect and the day the employer’s notice :
of termination would have taken effect shall not be considered in calculating the amount
of severance pay to which the employee is entitled, 2000, ¢, 41, s. 65 (3).
Termination without notice
(4) If an employer terminates the employment of an employee without providing the
notice, if any, required under section 57 or 58, the amount of severance pay to which the
employee is entitled shall be calculated as if the employee continued to be employed for a
period equal to the period of notice that should have been given and was not. 2000, c. 41,
s. 65 (4). :
Limit :
(5) An employee’s severance pay entitlement under this section shall not exceed an
amount equal to the employee’s regular wages for a regular work week for 26 weeks.
2000,¢c.41,5,.65(5).
Where no regular work week.
(6) For the purposes of subsections (1) and (5), if the employee does not have a regular
work week or if the employee is paid on a basis other than time, the employee’s regular
wages for a regular work week shall be deemed to be the average amount of regular
wages earned by the employee for the weeks in which the employee worked in the period
of 12 weeks preceding the date on which, :
(a) the employee’s employment was severed; or ‘
(b) if the employee’s employment was severed under clause 63 (1) () or (d),
the date on which the lay-off began. 2000, c. 41, 5. 65 (6); 2002, c. 18,
Sched. J, s. 3 (26).
In addition to other anounts ,
~ (7) Subject to subsection (8), severance pay under this section is in addition to any other
amount to which an employee is entitled under this Act or his or her employment
contract. 2000, c. 41, s. 65 (7). :
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Set-off, deduction

(8) Only the following set-offs and deductions may be made in calculating severance pay

under this section: o [

. 1. Supplementary unemployment benefits the employee receives after his or |

her employment is severed and before the severance pay becomes payable to
the employee.
2. An amount paid to an empleyee for loss of employment under a provision of
the employment contract if it is based upon length of employment, length of
service or seniority.
3. Severance pay that was previously paid to the employee under this Act a
predecessor of this Act or a contractual provision described in paragraph 2.
2000, c. 41, s, 65 (8).

Instalments

6. (1) Anemployer may pay severance pay to an employee who is entitled to it in

' mstalments with the agreement of the employee or the approval of the Director, 2001,

c. 9, Sched. I, s 1 (17). .

Restriction

(2) The period over which instalments can be paid must not exceed three years. 2000,

c. 41, 5. 66 (2).

Default ,

(3) If the employer fails to make an instalment payment, all severance pay not previously

paid shall become payable immediately. 2000, c. 41, s. 66 (3). :

Election re Recall rlghts

Where election may be made’

67. (1) This section applies if an employee who has a right t0 be recalled for

employment under his or her employment contract is entitled to,

() termination pay under section 61 because of a lay-off of 35 weeks or more;

or
(b) severance pay. 2000, c. 41, s. 67 (1).

Exception

(2) Clause (1) (b) does not apply if the employer and employee have agreed that the

severance pay shall be paid in instalments under section 66. 2000, c. 41 5. 67 (2).

Nature of election

{3) The employee may elect to be paid the termination pay or severance pay forthwith or

- to retain the right to be recalled. 2000, ¢. 41, 5. 67 (3).

Consistency

(4) Anemployee who is entitled o both termination pay and severance pay shall make

the same election in respect of each. 2000, c. 41, s. 67 (4).

Deemed abandonment

(5) An employee who elects to be paid shall be deemed to bave abandoned the right to be

recalled. 2000, ¢. 41, 5. 67 (5).

Employee not represented by trade union
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(6) If an employee who is not represented by a trade union elects to retain the right o be
recalled or fails to make an election, the employer shall pay the termination pay and
severance pay to which the employee is entitled to the Director in trust. 2000, ¢, 41, 5. 67
(6). | : ‘
Employee represented by trade union - , o H
(7) If an employee who is represented by a trade union elects to retain the right to be :
recalled or fails to make an election,
(a) the employer and the trade union shall attempt to negotiate an arrangement
for holding the money in trust, and, if the negotiations are successful, the
money shall be held in trust in accordance with the arrangement agreed upon;
and : ‘

(b) if the trade union advises the Director and the employer in writing that
efforts to negotiate such an arrangement have been unsuccessful, the employer
shall pay the termination pay and severance pay to which the employee is
entitled to the Director in trust. 2000, c. 41, 5. 67 (7).

Where employee accepts recall '
(8) 1f the employee accepts employment made available under the right of recall, the ‘

- amount held in trust shall be paid out of trust to the employer and the employee shall be {

deemed to have abandoned the right to termination pay and severance pay paid into trust. :
2000, c. 41, s. 67 (8). ‘

Recall rights expired or renounced -

(8) If the employee renounces the right to be recalled or the right expires, the amount

held in trust shall be paid to the employee and, if the right to be recalled had not expired,

the employee shall be deemed to have abandoned the right. 2000, c. 41, 5. 67 9).
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