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SERVICE LIST

TO: Bank of Montreal
c¢/o Chaitons LLP
Barristers & Solicitors
185 Sheppard Ave. West
Toronto, ON M2N 1M9
Attention: Mr. Gary Feldman
Email: gary@chaitons.com
Phone: 416-222-8888
Fax: 416-222-8402

AND TO: Business Development Bank of Canada
¢/o Harrison Pensa LLP
Lawyers
450 Talbot Street, P.O. Box 3237
London, ON N6A 4K3
Attention: Mr. Thomas S. Robson
Email: trobson@harrisonpensa.com
Phone: 519-679-9660
Fax: 519 667-3362

AND TO: BDO Dunwoody Limited
¢/o Weir Foulds LLP
Barristers & Solicitors
The Exchange Tower
1600-130 King Street West, PO Box 480
Toronto, ON M5X 1J5
Attention: Mr. Paul Guy
Email: pguv@weirfoulds.com
Attention: Mr. David Brown
Email: dbrown@weirfoulds.com
Phone: 416 365-1110
Fax: 416-365-1876

AND TO: Century Services LP
c/o Torkin Manes Cohen Arbus LLP
Barristers & Solicitors
151 Yonge Street, Suite 1500
Toronto, ON M5C 2W7
Attention: S. Fay Sulley
Email: fsulley@torkinmanes.com
Phone: 416-863-1188/416 777-5419
Fax: 888-587-5769

AND TO: Forming Technologies, LLC
¢/o Burchfield, Park & Pollesch, P.C.
225 E. Grand River, Suite 203
Brighton, M1 USA 48116
Attention: Kenneth E. Burchfield
Email: kburchfield@bppattorneys.com
Phone: 810-227-3100
Fax: 810-227-2996




AND TO:

AND TO:

AND TO:

J.LT. Packaging, Inc.

c/o Burchfield, Park & Pollesch, P.C.
225 E. Grand River, Suite 203
Brighton, MI USA 48116

Attention: Kenneth E. Burchfield
Email: kburchfield@bppattorneys.com
Phone: 810-227-3100

Fax: 810-227-2996

Fowler Metal Industries Ltd.
Waterous, Holden, Amey, Hitchon LLP
Barristers and Solicitors

20 Wellington Street

Brantford, ON N3T 5V6

Attention: Patrick R. Corless

Email: pcorless@waterousholden. com
Phone: 519-759-6220

Fax: 519-759-8360

E.F. Walter Inc.

Laishley Reed LLP
Barristers and Solicitors

3 Church Street, Ste. 205
Toronto, Ontario M5SE 1M2
Attention: Chris E. Reed
Email: creed@lir-law.com
Phone: 416-981-9337

Fax: 416-981-0060
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Court File No. 09-CL-7952

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 SERTAPAK INC.
Applicant

NOTICE OF MOTION

THE APPLICANT will make a motion to the Commercial Court on Thursday,
May 28, 2009, at 10:00 a.m. in the forenoon, or as soon after that time as the motion can

be heard, at 393 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard

] in writing under subrule 37.12.1(1) because it is (insert one of) on consent,
unopposed or without notice;

L] in writing as an opposed motion under subrule 37.12.1(4);

X orally;
THE MOTION IS FOR:
1. An order, if necessary, abridging or waiving the time for service, dispensing with

service or validating the method of service, nunc pro tunc of this notice of motion,

motion record;
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2. An extension of the stay period as described and set forth in the Initial Order
issued by Mr. Justice Campbell on January 20, 2009 and the subsequent Extension
Orders issued by Mr. Justice Wilton-Siegel on February 18, 2009 and April 15, 2009 to

Thursday, July 16, 2009.

3. The approval by this Court of the activities of the Monitor to date and its fees and
disbursements and the fees and disbursements of its counsel, as described and set forth in

the Monitor’s Third Report to this Court dated the 25™ day of May, 2009.

4. An Order substantially in the form attached at Tab 4 (black-lined) and 5 (clean),
inter alia, authorizing and directing that the Applicant complete the sale of substantially
all of its assets (the “Purchased Assets) as contemplated under an Agreement of Purchase
and Sale signed or effective as of May 5, 2009 to Chalmers International Holdings Inc.
(the “Purchaser”) on an “as is, where is” basis, and vesting those assets in the Purchaser
free and clear, a redacted copy of which Agreement of Purchase and Sale is attached as

Exhibit “F” to the Monitor’s Third Report at Tab 3 of this Motion Record.

5. The granting of a Stay Extension Order in substantially the form of the draft

Order at Tab 6 of this Motion Record.
THE GROUNDS FOR THE MOTION ARE :

1. The Honourable Mr. Justice Campbell issued an Initial (Short Form) Order
pursuant to the provisions of the Companies’ Creditors Arrangement Act (“CCAA”) on

Tuesday, the 20™ day of J anuary, 2009 in favour of the Applicant;
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2. By Order of the Honourable Mr. Justice H.J. Wilton-Siegel dated Wednesday the
18" day of February, 2009, the stay was extended to April 15, 2009, and authority was
given to the Applicant to file a plan of compromise or arrangement with the Court
between itself and one or more classes of its secured and/or unsecured creditors, and
certain other rights with respect to restructuring and a sale process, and an enhancement

of the Monitor’s powers were authorized.

3. By Order of the Honourable Mr. Justice H.J. Wilton-Siegel dated Wednesday the

15™ day of April, 2009 the stay was further extended to May 29, 2009.

4. The Applicant has entered into an Agreement of Purchase and Sale dated 5™ day

of May, 2009 to sell the Purchased Assets to the Purchaser.

5. The transaction with the Purchaser represents the sale of all of the Applicant’s
assets and undertaking, other than its accounts receivable and the other assets excluded

by the operation of Schedule 4 of the said Agreement of Purchase and Sale.

6. Prior to the signing of the Agreement of Purchase and Sale, the Applicant
engaged in an extensive process to market the Purchased Assets for sale with the
assistance and under the guidance of the Monitor. The Purchased Assets have been fully

exposed to the marketplace.

7. The purchase price being paid by the Purchaser for the Purchased Assets is, under

the circumstances, the best realization of the Purchased Assets.

8. The Applicant is unable, by virtue of the provisions of the Bulk Sales Act and its

obligations to trade and other creditors, to close the transaction contemplated by the
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Agreement of Purchase and Sale itself, and accordingly, the Applicant requires that an
Order be obtained approving the sale of the Purchased Assets to the Purchaser and

vesting the Purchased Assets in the Purchaser free and clear.
9. The grounds set forth in the Third Report of the Monitor to the Court.

10. Sections 100 and 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 and

- section 67 of the Personal Property Security Act R.S.0. 1990, c. P.10.
11.  The provisions of the CCAA;

12. Rules 2.03, 3.02, 14.05 and 16 of the Rules of Civil Procedure, R.R.O. 1990,

Regulation 194; and

13.  Such further and other grounds as counsel may advise and this Honourable Court

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1. The Third Report of the Monitor, BDO Dunwoody Limited, to this Court.
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Honourable Court may permit.

Date May 25, 2009

TO:

Such further and other evidence or material as counsel may advise and this

Service List

COHEN HIGHLEY LLP
Lawyers

255 Queens Avenue, 11th Floor
London, Ontario N6A 5RS8

Telephone: (519) 672-9330
Facsimile: (519) 672-5960
Email: highlev@cohenhighley.com

Frank A. Highley (LSUC 15200T1B)
Lawyers for the Applicant
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AND TO:

AND TO:

AND TO:

AND TO:

SERVICE LIST

Bank of Montreal

¢/o Chaitons LLP

Barristers & Solicitors

185 Sheppard Ave. West
Toronto, ON M2N 1M9
Attention: Mr. Gary Feldman
Email: gary@chaitons.com
Phone: 416-222-8888

Fax: 416-222-8402

Business Development Bank of Canada
¢/o Harrison Pensa LLP

Lawyers

450 Talbot Street, P.O. Box 3237
London, ON N6A 4K3

Attention: Mr. Thomas S. Robson
Email: trobson@harrisonpensa.com
Phone: 519-679-9660

Fax: 519 667-3362

BDO Dunwoody Limited

c/o Weir Foulds LLP

Barristers & Solicitors

The Exchange Tower

1600-130 King Street West, PO Box 480
Toronto, ON M5X 1J5
Attention: Mr. Paul Guy
Email: pguy@weirfoulds.com
Attention: Mr. David Brown
Email: dbrown@weirfoulds.com
Phone: 416 365-1110

Fax: 416-365-1876

Century Services LP

¢/o Torkin Manes Cohen Arbus LLP
Barristers & Solicitors

151 Yonge Street, Suite 1500
Toronto, ON MS5C 2W7

Attention: S. Fay Sulley

Email: fsulley@torkinmanes.com
Phone: 416-863-1188/416 777-5419
Fax: 888-587-5769

Forming Technologies, LLC

¢/o Burchfield, Park & Pollesch, P.C.
225 E. Grand River, Suite 203
Brighton, MI USA 48116

Attention: Kenneth E. Burchfield
Email: kburchfield@bppattorneys.com
Phone: 810-227-3100

Fax: 810-227-2996
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AND TO:

J.L'T. Packaging, Inc.

¢/o Burchfield, Park & Pollesch, P.C.
225 E. Grand River, Suite 203
Brighton, MI USA 48116

Attention: Kenneth E. Burchfield
Email: kburchfield@bppattorneys.com
Phone: 810-227-3100

Fax: 810-227-2996

Fowler Metal Industries Ltd.
Waterous, Holden, Amey, Hitchon LLP
Barristers and Solicitors

20 Wellington Street

Brantford, ON N3T 5V6

Attention: Patrick R. Corless

Email: pcorless@waterousholden.com
Phone: 519-759-6220

Fax: 519-759-8360

E.F. Walter Inc.

Laishley Reed LLP
Barristers and Solicitors

3 Church Street, Ste. 205
Toronto, Ontario MSE 1M2
Attention: Chris E. Reed
Email: creed@llr-law.com
Phone: 416-981-9337

Fax: 416-981-0060
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Court File No. 09-CL-7952

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 SERTAPAK INC.

THE MONITOR'S THIRD REPORT

(May 25, 2009)

INTRODUCTION

1.

On January 20, 2009, Sertapak Inc. (“Sertapak” or the ”Company”) filed for and
obtained protection from its creditors by Order of the Honourable Mr. Justice
Colin Campbell (the “Initial Order”) made pursuant to the Companies” Creditors
Arrangement Act, RS.C. 1985, c. C-36, as amended (the “CCAA”). A copy of the
Initial Order is attached as Exhibit “A”.

On February 18, 2009, an extension was granted by Mr. Justice Wilton-Siegel (the
“First Extension Order”). A copy of the First Extension Order is attached as
Exhibit “B”.

On April 15, 2009, a second extension was granted by Mr. Justice Wilton-Siegel
(the “Second Extension Order”). A copy of the Secbnd Extension Order is
attached as Exhibit “C”. ,_

Pursuant to paragraph 18 of the Initial Order, BDO Dunwoody Limited was

appointed monitor (the “Monitor”).
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The role and responsibilities of the Monitor are set out in the CCAA and further

articulated in paragraph 19 of the Initial Order, which provides that the Monitor

is directed and empowered to:

(@)
(b)

(©)

(d)

(©

monitor Sertapak's receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business,

and such other matters as may be relevant to the proceedings herein;

have full and complete access to the books, records and management,
employees and advisors of the Applicant and to the Business and the
Property to the extent required to perform its duties arising under this

Order;

be at liberty to engage independent legal counsel or such other persons as
the Monitor deems necessary or advisable respecting the exercise of its

powers and performance of its obligations urllde:r this Orcier; and

perform such other duties as are required by this Order or by this Court

from time to time.

The purpose of this, the Monitor's Third Report (the “Third Report”), is to advise

and update this Honourable Court as to:

(@)

(b)
(©)

the activities of the Monitor since the Monitor’s Second Report (which was

filed in support of the Second Extension Order);.
the activities of Sertapak since the Monitor’s SecondReport;

approval of a sale of the ongoing business of the Company including

substantially all of the accounts receivable, inventory, machinery,

equipment and intellectual property (the “Purchased Assets”) to
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Chalmers International Holdings Inc., or its nominee, (“Chalmers” or the

“Purchaser”);

(d) Sertapak’s actual cash-flow for the period ending May 15, 2009;
(e) the fees of the Monitor and its legal counsel; and

()  Sertapak's and the Monitor's planned activities should this Court grant an
additional extension of the Stay Period to July 16, 2009 which is being
sought by Sertapak.

The information contained in this report has been obtained from the accounting
records of Sertapak and is based on discussions with, and representations made
by Sertapak's management, including in particular Messrs. David Nettleton,
Peter Corbiere and Bruce Orr. The Monitor has not verified the accuracy of this
information and expresses no opinion upon it. Further, given that the
information is based on management's assumptiéns regarding future events,

actual results may vary from forecast and such variations may be material.

The Monitor assumes no responsibility or liability for.- any loss or damage
occasioned by any party as a result of the circulation, publication, re-production
or use of this report. Any use which any party, other than the Court, makes of
this report, or any reliance on or decision made based on it, is the responsibility

of such party.

Capitalized terms not defined herein are as defined in the Initial Order or the
affidavit of Sertapak's President, Chief Executive Officer ar.1_d director, David
Nettleton, sworn January 15, 2009, in support of the Iﬁitiai Order (the “N ettleton
Affidavit”), o

All references to dollars are in Canadian currency unless otherwise noted.




BACKGROUND

11.  Sertapak is a privately held corporation incorporated under the laws of the
Province of Ontario. The Company is a major supplier of custom packaging

solutions for a variety of industries.

12.  Sertapak operates a 140,000 sq ft production facility from leased premises at 1039
Dundas Street, in Woodstock, Ontario. At the time of the initial filing, 106
individuals were employed at this facility on a full-time basis, while 58 were

employed on a temporary basis.

13.  The Company also operated a much smaller sales and design office in Portland
(Nashville), Tennessee, which currently employs three individuals. The office

has been shut down and the employees work from their home offices.

14. The Company’s operations and the cause of its current financial difficulties are

described in the Nettleton Affidavit.

THE MONITOR’S ACTIVITIES SINCE THE MONITOR’S SECOND REPORT

15. The Monitor has posted the Initial Order, the First ?Exfénsion'Order, the Second
Extension Order and other documents filed with the Court to date in the within
proceedings on a website maintained by the Monitor with the following URL:

www.bdo.ca/sertapak .

16.  The Monitor has been and continues to work closely with the Company’s
management, in particular Messrs. Nettleton, Corbiere and Orr. Sertapak's
management is directing execution of the Company's restructuring plan with the

support and guidance of the Monitor.

17.  The Monitor has and continues to advise and assist Sertapak on a number of

matters since the issuance of the Initial Order, 1nc1udmg
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(i) the implementation of appropriate. procedures for the daily
monitoring of receipts and disbursements, along with the weekly
review of Sertapak’s cash flow and reporting to the Bank of
Montreal ("BMO"); and

(ii)  assisting Sertapak with its weekly cash-flow reporting obligations;

~ its reporting obligations to the BMO; its dealings with Century

Services Inc. (“Century”), a factoring company; communications

with the Business Development Bank of Canada (“BDC”), a term

lender; and various other creditor-related issues and reporting
matters.

SERTAPAK’S OPERATIONS AND ACTIVITIES SINCE THE MONITOR’S
SECOND REPORT

18.

19.

20.

21.

22.

Sertapak has provided the Monitor with full co-operation and unrestricted access

to the Company's premises, books and records.

Since the commencement of the within proceedings, and with the assistance of

the Monitor, Sertapak has stabilized its operations.

The Company had, from the date of the Initial Order to March 27, 2009, operated
in compliance with a forbearance agreement entered into prior to the

commencement of the within proceedings with its major lender, BMO.

Subsequent to that date, the Company has been unable to meet all of the terms of
the Forbearance Agreement. The Company, with:: the. participation of'; the
Monitor, prepared a revised projected cash flow for the period to 26 June 2009
(the “Second Updated Projected Cash Flow”); advised BMO that it would be
unable to meet the terms of the Forbearance Agréement; and initiated

negotiations for an extension and amendment of the Forbearance Agreement.

Since then the Forbearance Agreement has been extended by agreement between

BMO and the Company.




Supplier Issues

23.

24.

25.

Sertapak, with the assistance of the Monitor, continues to promptly address
supplier concerns to ensure an orderly and cohesive communication strategy

with suppliers.

Sertapak has been required to pay most suppliers on a COD or weekly basis to

ensure continued supply.

Since the issuance of the Initial Order, the Company has, with the concurrence of
the Monitor, made payment of pre-filing liabilities, to various suppliers, in the

amounts of Cdn$7,700 and US$8,636.

Customer Issues

26.

27.

\

Sertapak is in continuous communication with its key customers, including

Toyota, its largest single customer.

To date, no customer has cancelled an existing order. However, due to the

economic environment, some customers have postponed their programmes.

Emplovee Issues

28.

29.

Sertapak has reviewed its staffing levels at its principal location in Woodstock,
Ontario. At the date of this report, some 67 individuals were employed at this
facility on a full-time basis. |

The Company has also scaled back operations at its subsidiary facility located in
Portland (Nashville), Tennessee. Production has been moved to the Woodstock
location and the subsidiary is focused on sales. The three remaining employees

are working from their home offices.
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ACTUAL CASH FLOWS FOR THE PERIOD ENDING MAY 15, 2009

30.

31.

32.

33.

CASH FLOW PROJECTIONS TO JUNE 26, 2009
34.

The Monitor has reviewed Sertapak’s actual unaudited cash flow for the six week
period from April 3, 2009, being the date of the review reported in the Second
Report, through May 15, 2009 and has compared it to management’s forecast
cash flow for the same period. Actual net cash flow for this period was negative
$10,807 as compared to a forecast of positive $217,978. The comparison of the

actual cash flows to the forecast is attached hereto as Exhibit “D”.

Receipts for the period were $1,325,593. The shortfall from the projected receipts
of $1,677,306 is largely the result of the delay in various customer programmes,

AE

as described above, resulting in lower than projected sales.-

For the period, Sertapak’s disbursements of $1,336,401 aré‘ less ;chan projectea k;_y
some $122,927. This positive variance is offset by aécruéls of 'sorhe $186,000. 'Tl{e
Monitor understands these accrued post-filing liabilities will be assumed by the
purchaser, as described below, or otherwise paid from the proceeds of the

proposed transaction.

The reduced cash flow as described in the Second Report and the negative
variance in net cash flow means that the loan balance to BMO remains at $1.3

million.

Sertapak has not updated its cash flow projections éincel"thelz \Second Updéte‘d
Projected Cash Flow reported in the Second Reporf,, which wés for the period to
June 26, 2009. As the proposed sale transaction détailed below is scheduled té)
close on May 29, 2009, the Company, with the concurrence of the Monitor,

determined that a further updated projected cash flow was not required.
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MARKETING AND SALES PROCESS

35.  As contemplated in the Nettleton Affidavit (see e.g., para. 34), Sertapak has
attempted to close a transaction with a strategic or financial investor.
36. The Monitor has been actively assisting the Company in regards to this sale
process, in particular in attempting to identify a possible purchaser of and/or
investor in the Company’s business, obtaining Letters of Intent and preparing the
Company for the due diligence process.
37. The previously reported timeline for a sales transaction is outlined in the table
below:
PHASE TIMING ACTION = "~ P
I Completed Develop sales objectives, timeline, sales process and
marketing strategy :
BDO conduct site visits, review projections and other
valuation data and compile preliminary potential
purchaser’s list. :
 Prepare a confidential information memorandum
("CIM").
I Completed Finalize potential purchaser’s list and sales strategy
Begin preparation of data room
I Completed Advertisements will be placed in national newspapers

and publications as the Monitor and Sertapak deem
appropriate SR : _-'

o Advertisement placed in the Globe and Mail on -

February 24,2009.

Potential purchasers will be contacted and interested
parties will be asked to execute a confidentiaiity
agreement (“CA”). Parties that execute a CA will be
provided with the CIM

A timeline will be given for interested purchasers to
submit non-binding indications of interest (Friday
March 6, 2009) and these interested parties will
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constitute the second round of potential purchasers

v

March 6, 2009 to
May 30, 2009

Interested purchasers will be given access to the due
diligence data room and site visits will be arranged

A draft purchase and sale agreement will be circulated
and binding offers will be required to be submitted
substantially in the form of the draft purchase and sale
agreement

Negotiations with the top bidders/preferred parties
will be entered into and a purchaser will be selected

A definitive purchase and sale agreement will be
negotiated, executed and court approval of the sale will
be sought

Summary of Results

38.

39.

Strategic Financial Total

Total Targets 21w 48
Total Opportunity Summaries Distributed 15 13 28
Total Executed CAs and CIMs Distributed 10, « 4 14
Total Non-Binding Expressions of Interest 5 0 5

The process is now in Stage IV. The Company received expressions of interest

from five interested parties. The interested parties being considered for the next

round were invited to attend at the Sertapak premises for a Management

Presentation, in which both Sertapak and the interested party each made a

presentation to the other about themselves, and a site visli't',"pridr to commencing

due diligence.

Parties were asked to submit binding offers by Apfil 24, 2009. At that time,

Management and the Monitor evaluated the offers in order to determine which

party, if any, would be chosen for negotiation of a definitive purchase and sale

agreement, subject to the approval of this honourable court.
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Two parties, Chalmers and the Alternative Bidder, submitted offers to purchase
substantially all of the assets of the Company on a going-concern basis, including
inventory and accounts receivable. A redacted summary of the offers received is

attached as Exhibit “E”.

The Company and the Monitor analyzed these offers. The key decision criteria

were:

Greatest recovery for the benefit of the creditors

42.

The two offers were comparable in value. However, the Purchaser has offered

more cash on closing,

Certainty of Closing

43.

The Purchaser has conducted its due diligence with respect to the purchase and
is understood to have dedicated resources to completing the transaction and
taking possession of the Purchased Assets. The Altéfﬁéﬁve Bidder has not
conducted significant due diligence, demonstrated that it has the resources
available to close a transaction on a timely basis or confirmed that it could adhere
to the proposed timetable, therefore there was a substantial risk of its not closing

a transaction.

Timing of Closing

44.

45.

The Purchaser desires to close as soon as possible and a closing is contemplated
for May 29, 2009. The Alternative Bidder has requeste_:d a mii_u'mum of a fur%hér
30 days to conduct due diligence. Given the decisi:c;nl;critleri-az above, there is no
apparent benefit to the Company, BMO or any of the (;fhéf‘:c:i'editors in granting

such an extension.

The Monitor is of the view that the Applicant adequately canvassed the market
for prospective purchasers; that the purchase price to be paid by Chalmers is fair
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and commercially reasonable; and that the sale of the Applicant's business to

Chalmers represents the best recovery for all stakeholders. BMO concurs with

this recommendation.

The Company and its legal counsel, with the assistance of the Monitor, have
negotiated an Agreement of Purchase and Sale (“APS”) with the Purchaser,
which was executed on May 5. A redacted APS is attached as Exhibit “F".

A deposit of $330,000 has been received and is being held in trust.

EXTENSION OF THE STAY PERIOD

48.

49.

Following the closing of the proposed transaction, Sertapak and the Monitor

anticipate that the following activities will be required:
(@)  Application for a distribution order; Sy '

(b)  Distribution of funds by the Monitor in accordance with the distribution
order; and I
()  Winding up the affairs of the Company, including realization of any assets

not purchased, the filing of any required returns and filings and any other

residual issues.

To permit all of these to be completed, an extension to July 16, 2009 is bemé
sought.

FEES AND DISBURSEMENTS OF THE MONITOR AND ITS LEGAL COUNSEL

50.

Attached as Exhibit "G" are copies of the Monitor's stafements of act¢ount for the period
August 28, 2008 to March 31, 2009. The activities of the Monitor are detailed in the

accounts and in previous reports to Court. A summary of the accounts is as follows:
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Period Covered Amount (incl. GST)
August 28, 2008 to 31 January, 2009 001 $89,297.66
February 1 to February 28, 2009 002 $35,359.99
March 2 to March 31, 2009 003 $32,024.27
Total: $156,681.92

51.  Attached as Exhibit "H" are copies of the statements of account of WeirFoulds LLP,

counsel to the Monitor, for the period January 1, 2009 to April 23, 2009. A summary of

the accounts is as follows:

Period Covered Invoice No. Amount (incl. GST)
January 1 to January 31, 2009 183662 $19,876.97
February 1 to February 28, 2009 184191 $9,750.28
March 1 to April 23, 2009 185532 3 19,315.23
Total: $39.942.48

52. The Monitor has reviewed WeirFoulds LLP's accounts.

The Monitor believes the

accounts to be reasonable, and is of the view that WeirFoulds' hourly rates are consistent

with the hourly rates charged by other major Toronto law firms providing insolvency and

restructuring advice.

Ly

53.  The Monitor respectfully requests that this Honourable Court approve the fees and
disbursements of the Monitor and WeirFoulds LLP. '
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MONITOR’S RECOMMENDATION

54. Since the date of the Initial Order, Sertapak and its advisors have worked
diligently in stabilizing Sertapak’s operations and advancing the restructuring
for the benefit of stakeholders. It is the Monitor's view that Sertapak has acted

and continues to act in good faith and with due diligence. *

55. In addition, based on the information currently available, including the cash flow
results and projections discussed above, the Monitor believes that creditors

would not be materially prejudiced by an extension of the Stay Period.
56.  Therefore, the Monitor recommends that this Honourable Court:
(@)  approve the sale of the Purchased Assets to the Purchaser;

(b)  approve Sertapak’s request for an extension of the Stay Period until July
16, 2009; I .

(c) approve the activities of the Monitor to date, as disclosed in this
P E b

Third Report;

(d)  approve the fees of the Monitor and its legal counsel, as presented in this
Third Report; and

(e)  grant an order substantially in the form of the draft order contained in the
Motion Record filed by the Company in support of the motion returnable
May 28, 2009. '
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All of which is respectfully submitted, this 25t day of May, 2009.

BDO DUNWOODY LIMITED,
In its capacity as Monitor in the Matter of a Plan
of Compromise or Arrangement of Sertapak Inc.

TS P

Christopher J. Porter, MBA, CA«CIRP
Vice-President
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Court File No. 09-CL-7952

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE 20TH
)
JUSTICE CAMPBELL ) DAY OF JANUARY, 2009
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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 SERTAPAK INC. (the "Applicant")

INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies’
Creditors Arrangement Act, R.S5.C. 1985, ¢. C-36, as amended (the "CCAA") was

heard this day at 393 University Avenue, Toronto, Ontario.

ON READING the affidavit of C. J. David Nettleton sworn January 15, 2009
and the Exhibits thereto and on hearing the submissions of counsel for the Applicant,
Bank of Montreal (“BMO”), BDO Dunwoody Limited and Century Services LP, no
one appearing for Business Development Bank of Canada (“BDC”) although duly
served as appears from the affidavit of service of Tracey L. Baker sworn January 16,

2009 and on reading the consent of BDO Dunwoody Limited to act as the Monitor,



SERVICE

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

returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to
which the CCAA applies.

FURTHER HEARING

3. THIS COURT ORDERS that a further hearing in this Application shall be held on
February 18, 2009 or such alternate date as this Court may fix, at which time this Order
may be supplemented or otherwise varied, and the Stay Period (as herein defined)
extended or terminated. The Applicant and the Monitor shall serve their materials for
this further hearing on all parties who serve a Notice of Appearance on the Applicant and
the Monitor, such materials to be served by no later than five days prior fo the date

scheduled for the further hearing.
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicant shall remain in possession and control
of its current and future assets, undertakings and properties of every nature and kind
whatsoever, and wherever situate including all proceeds thereof (the "Property"). Subject
to further Order of this Court, the Applicant shall continue to carry on business in a
manner consistent with the preservation of its business (the "Business") and Property.
The Applicant shall be authorized and empowered to continue to retain and employ the
employees, consultants, agents, experts, accountants, counsel and such other persons

(collectively "Assistants") currently retained or employed by it, with liberty to retain such
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further Assistants as it deems reasonably necessary or desirable in the ordinary course of

business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicant shall be entitled but not required to

pay the following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits,
vacation pay, bonuses and expenses payable on or after the date of this
Order, in each case incurred in the ordinary course of business and

consistent with existing compensation policies and arrangements; and

(b)  the fees and disbursements of any Assistants retained or émployed by the
Applicant in respect of these proceedings, at their standard rates and

charges.

6. THIS COURT ORDERS that, except as otherwise provided to the contrary
herein, the Applicant shall be entitled but not required to pay all reasonable expenses
incurred by the Applicant in carrying on the Business in the ordinary course after this
Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitation:

(a) all expenses and capital expenditures reasonably necessary for the
preservation of the Property or the Business including, without limitation,
payments on account of insurance (including directors and officers

insurance), maintenance and security services;

(b) payment for goods or services actually supplied to the Applicant following

the date of this Order; and

(c) payment for goods or services actually supplied to the Applicant prior to
the date of this Order in a maximum aggregate amount of $600,000.00
provided such payments are critical to the Applicant’s business and are

made with the prior written consent of the Monitor and BMO.
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7. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a)

(b)

(©

any statutory deemed trust amounts in favour of the Crown in right of
Canada or of any Province thereof or any other taxation authority which
are required to be deducted from employees' wages, including, without
limitation, amounts in respect of (i) employment insurance, (ii) Canada

Pension Plan, (iil) Quebec Pension Plan, and (iv) income taxes;

all goods and services or other applicable sales taxes (collectively, "Sales
Taxes") required to be remitted by the Applicant in connection with the
sale of goods and services by the Applicant, but only where such Sales
Taxes are accrued or collected after the date of this Order, or where such
Sales Taxes were accrued or collected prior to the date of this Order but

not required to be remitted until on or after the date of this Order, and

any amount payable to the Crown in right of Canada or of any Province
thereof or any political subdivision thereof or any other taxation authority
in respect of municipal realty, municipal business or other taxes,
assessments or levies of any nature or kind which are entitled at law to be
paid in priority to claims of secured creditors and which are attributable to

or in respect of the carrying on of the Business by the Applicant.

8. THIS COURT ORDERS that, except as specifically permitted herein, the

Applicant is hereby directed, until further Order of this Court:

(2)

to make no payments of principal, interest thereon or otherwise on account
of amounts owing by the Applicant to any of its creditors as of this date,
except for payments to BMO made pursuant to a Forbearance Agreement
entered into between the Applicant and BMO, payments to BDC and
Century Services LP (“Century”) and payments to Export Development

Corporation (“EDC”) in respect of all amounts owing to EDC whether
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incurred prior to or after the date hereof, all of which the Applicant is

hereby directed to pay;

(b)  to grant no security interests, trust, liens, charges or encumbrances upon or
in respect of any of its Property, except as set out in paragraphs 26, 27 and

28 hereof, and

{c) to not grant credit or incur labilities except in the ordinary course of the

Business, except as set out in paragraphs 26, 27 and 28 hereof.
NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

9. THIS COURT ORDERS that until and including February 18, 2009, or such later
date as this Court may order (the "Stay Period"), no proceeding or enforcement process in
any court or tribunal (each, a "Proceeding") shall be commenced or continued against or
in respect of the Applicant or the Monitor, or affecting the Business or the Property,
except by BMO, BDC, or Century, or except with the written consent of the Applicant
and the Monitor, or with leave of this Court, and aﬁy and all Proceedings currently under
way against or in respect of the Applicant or affecting the Business or the Property are

hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that during the Stay Period, all rights and remedies of
any individual, firm, corporation, governmental body or agency, except BMO, BDC, or
Century, or any other entities (all of the foregoing, collectively being "Persons” and each
being a "Person”) against or in respect of the Applicant or the Monitor, or affecting the
Business or the Property, are hereby stayed and suspended except with the written
consent of the Applicant and the Monitor, or leave of this Court, provided that nothing in
this Order shall (i) empower the Applicant to carry on any business which the Applicant
is hot lawfully entitled to carry on, (ii) exempt the Applicant from compliance with
statutory or regulatory provisions relating to health, safety or the environment, (iii)
prevent the filing of any registration to preserve or perfect a security interest, or (iv)

prevent the registration of a claim for lien.




NO INTERFERENCE WITH RIGHTS

11.  THIS COURT ORDERS that during the Stay Period, no Person except BMO,
BDC, or Century shall discontinue, fail to honour, alter, interfere with, repudiate,
terminate or cease to perform any right, renewal right, contract, agreement, licence or
permit in favour of or held by the Applicant, except with the written consent of the

Applicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that during the Stay Period, all Persons except BMO,
BDC, or Century having oral or written agreements with the Applicant or statutory or
regulatory mandates for the supply of goods and/or services, including without limitation
all computer software, communication and other data services, centralized banking
services, payroll services, insurance, transportation, services, utility or other services to
thé Business or the Applicant, are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or
services as may be required by the Applicant, and that the Applicant shall be entitled to
the continued use of its current premises, telephone numbers, facsimile numbers, internet
addresses and domain names, provided in each case that the normal prices or charges for
all such goods or services received after the date of this Order are paid by the Applicant
in accordance with normal payment practices of the Applicant or such other practices as
may be agreed upon by the supplier or service provider and each of the Applicant and the

Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

13. THIS COURT ORDERS that, notwithstanding anything else contained herein, no
creditor of the Applicant shall be under any obligation after the making of this Order to
advance or re-advance any monies or otherwise extend any credit to the Applicant.
Nothing in this Order shall derogate from the rights conferred and obligations imposed by

the CCAA.




PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

14.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.5(2) of the CCAA, no Proceeding may be commenced or continued against
any of the former, current or future directors or officers of the Applicant with respect to
any claim against the directors or officers that arose before the date hereof and that
relates to any obligations of the Applicant whereby the directors or officers are alleged
under any law to be liable in their capacity as directors or officers for the payment or
performance of such obligations, until a compromise or arrangement in respect of the
Applicant, if one is filed, is sanctioned by this Court or is refused by the creditors of the

Applicant or this Court.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

15.  THIS COURT ORDERS that the Applicant shall indemnify its directors and
officers from all claims, costs, charges and expenses relating to the failure of the
Applicants, after the date hereof, to make payments of the nature referred to in
subparagraphs 5(a), 7(a), 7(b) and 7(c) of this Order which they sustain or incur by
reason of or in relation to their respective capacities as directors and/or officers of the
Applicants except to the extent that, with respect to any officer or director, such officer or
difector has actively participated in the breach of any related fiduciary duties or has been

grossly negligent or guilty of wilful misconduct.

16. THIS COURT ORDERS that the directors and officers of the Applicant shall be
entitled to the benefit of and are hereby granted a charge (the "Directors’ Charge") on the
Property, which charge shall not exceed an aggregate amount of $300,000.00, as security
for the indemnity provided in paragraph 15 of this Order. The Directors’ Charge shall

have the priority set out in paragraphs 30 and 31 herein.

17. THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or
claim the benefit of the Directors' Charge, and (b) the Applicant's directors and officers
shall only be entitled to the benefit of the Directors' Charge to the extent that they do not
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have coverage under any directors' and officers' insurance policy, or to the extent that

such coverage is insufficient to pay amounts indemnified in accordance with paragraph

15 of this Order.

APPOINTMENT OF MONITOR

18.  THIS COURT ORDERS that BDO Dunwoody Limited is hereby appointed
pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the Property
and the Applicant's conduct of the Business with the powers and obligations set out in the
CCAA or set forth herein and that the Applicant and its shareholders, officers, directors,
and - Assistants shall advise the Monitor of all material steps taken by the Applicant
pursuant to this Order, and shall co-operate fully with the Monitor in the exercise of its

powers and discharge of its obligations.

19.  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:
(a) monitor the Applicant's receipts and disbursements;

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

and such other matters as may be relevant to the proceedings herein;

(c) have full and complete access to the books, records and management,
employees and advisors of the Applicant and to the Business and the
Property to the extent required to perform its duties arising under this

Order;

(d) be at liberty to engage independent legal counsel or such other persons as
the Monitor deems necessary or advisable respecting the exercise of its

powers and performance of its obligations under this Order; and
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(e) perform such other duties as are required by this Order or by this Court

from time to time.

20. THIS COURT ORDERS that the Monitor shall not take possession of the
Property and shall take no part whatsoever in the management or supervision of the
management of the Business and shall not, by fulfilling its obligations hereunder, be

deemed to have taken or maintained possession or control of the Business or Property, or

any part thereof.

21. THIS COURT ORDERS that nothing herein contained shall require the Monitor
to occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without'limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything
done in pursuance of the Monitor's duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

22.  THIS COURT ORDERS that, in addition to the rights and protections afforded
the Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no
liability or obligation as a result of its appointment or the carrying out of the provisions of
this Order, save and except for any gross negligence or wilful misconduct on its part.
Nothing in this Order shal]l derogate from the protections afforded the Monitor by the
CCAA or any applicable legislation.
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23. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to
the Applicant shall be paid their reasonable fees and disbursements, in each case at their
standard rates and charges, by the Applicant as part of the costs of these proceedings. '
The Applicant is hereby authorized and directed to pay the accounts of the Monitor,
counsel for the Monitor and counsel for the Applicant on a weekly basis and, in addition,
the Applicant is hereby authorized to pay to the Monitor, counsel to the Monitor, and
counsel to the Applicant, retainers in the amount[s] of $30,000.00, respectively, to be
held by them as security for payment of their respective fees and disbursements

outstanding from time to time.

24.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Monitor and its legal

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior

Court of Justice.

25. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the
Applicant’s counsel shall be entitled to the benefit of and are hereby granted a charge (the
"Administration Charge") on the Property, which charge shall not exceed an aggregate
amount of $300,000.00, as security for their professional fees and disbursements incurred
at the standard rates and charges of the Monitor and such counsel, both before and after
the making of this Order in respect of these proceedings. The Administration Charge

shall have the priority set out in paragraphs 29 and 31 hereof.
CENTURY SERVICES LP FINANCING

26. THIS COURT ORDERS that the Applicant is hereby authorized and empowered
to obtain and borrow money from Century in order to finance the Applicant’s working
capital requirements and other general corporate purposes and capital expenditures
pursuant to the terms of any Factoring Agreement (the “Factoring Agreement”) entered

into between Century and the Applicant.

27.  THIS COURT ORDERS that the Applicant is hereby authorized and empowered

to execute and deliver such credit agreements, mortgages, charges, hypothecs, security,
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guarantees, purchase and sale agreements relating to accounts receivable and other
definitive documents (the “Definitive Documents™) that Century may elect to purchase
as are contemplated by the Factoring Agreement by Century pursuant to the terms thereof
provided that such arrangements have been approved in writing by the Monitor and the
Applicant is hereby authorized and directed to pay and perform all of its indebtedness,
interest, fees, liabilities and obligations to Century under the Factoring Agreement and
the Defintive Documents as and when they become due and are to be performed, whether
incurred prior to the date of this Order or after the date of this Order and notwithstanding

any other provisions of this Order.

28. THIS COURT ORDERS that Century shall be entitled to a first charge (the
“Century Charge”), and is hereby granted a first charge, in an amount not to exceéd the
aggregate amount owed to Century under the Factoring Agreement and the Definitive
Documents, in respect of all accounts purchased by Century pursuant to the terms of the
Factoring Agreement and the Definitive Documents. Notwithstanding any other
provisions of this Order, the Century Charge shall have priority over the Administrative
Charge and the Directors’ Charge to the extent of all accounts receivable purchased by
Century pursuant to the Factoring Agreement and the Definitive Documents either prior

to the date of this Order or subsequent to the date of this Order.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

29.  THIS COURT ORDERS that the priorities of the Directors’ Charge and the

Administration Charge as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $300,000.00);

and

Second — Directors’ Charge (to the maximum amount of $300,000.00).

30. THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge and the Administration Charge (collectively, the "Charges") shall not be required,
and that the Charges shall be valid and enforceable for all purposes, including as against

any right, title or interest filed, registered, recorded or perfected subsequent to the
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Charges coming into existence, notwithstanding any such failure to file, register, record

or perfect.

31. THIS COURT ORDERS that each of the Directors’ Charge and the
Administration Charge (all as constituted and defined herein) shall constitute a charge on
the Property and such Charges shall rank in priority to all other security interests, trusts,
liens, charges and encumbrances, statutory or otherwise (collectively, "Encumbrances")
in favour of any Person other than BMO and BDC which shall have full priority over the
Directors’ Charge and priority over the Administration Charge for all but $100,000.00
and for Century, which shall have priority over the Directors’ Charge and the
Administration Charge in respect of all accounts receivable purchased by it pursuant to
the terms of the Factoring Agreement and the Definitive Documents, whether such

purchases occurred prior to the date of this Order or after the date of this Order.

32. THIS COURT ORDERS that except as otherwise expressly provided for herein,
or as may be approved by this Court, the Applicant shall not grant any Encumbrances
over any Property that rank in priority to, or pari passu with, any of the Directors’ Charge
or the Administration Charge unless the Applicant also obtains the prior written consent
of the Monitor, and the beneﬁciéries of the Directors’ Charge and the Administration

Charge, or further Order of this Court.

33. THIS COURT ORDERS that the Directors’ Charge and the Administration
Charge shall not be rendered invalid or unenforceable and the rights and remedies of the
chargees entitled to the benefit of the Charges (collectively, the "Chargees") thereunder
shall not otherwise be limited or impaired in any way by (a) the pendency of these
proceedings and the declarations of insolvency made herein; (b) any application(s) for
bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made pursuant to
such applications; {c) the filing of any assignments for the general benefit of creditors
made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (¢)
any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any existing

loan documents, lease, sublease, offer to lease or other agreement (collectively, an




-13 -

"Agreement”) which binds the Applicant, and notwithstanding any provision to the

contrary in any Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a

breach by the Applicant of any Agreement to which it is a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as

a result of the creation of the Charges; and

© the payments made by the Applicant pursuant fo this Order and the
granting of the Charges, do not and will not constitute fraudulent
preferences, fraudulent conveyances, oppressive conduct, seftlements or

other challengeable, voidable or reviewable transactions under any

applicable law.

SERVICE AND NOTICE

| 34; THIS COURT ORDERS that the Applicant shall, within ten (i 0) business days of
the date of entry of this Order, send a copy of this Order to its known creditors, other than
employees and creditors to which the Applicant owes less than $1,000.00, at their
addresses as they appear on the Applicant's records, and shall promptly send a copy of
this Order (a) to all parties filing a Notice of Appearance in respect of this Application,
and (b) to any other interested Person requesting a copy of this Order, and the Monitor is
relieved of its obligation under Section 11(5) of the CCAA to provide similar notice,

other than to supervise this process.

35. THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or electronic transmission to the Applicant's creditors or other
interested parties at their respective addresses as last shown on the records of the
Applicant and that any such service or notice by courier, personal delivery or electronic
transmission shall be deemed to be received on the next business day following the date

of forwarding thereof, or if sent by ordinary mail, on the third business day afier mailing.
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“36.  THIS COURT ORDERS that the Applicant, the Monitor, and any party who has
filed a Notice of Appearance may serve any court materials in these proceedings by e-
mailing a PDF or other electronic copy of such materials to counsels’ email addresses as
recorded on the Service Lié‘c from time to time, in accordance with the E-filing protocol
of the Commercial List to the extent practicable, and the Monitor may post a copy of any

or all such materials on its website at www.bdo.ca/sertapak.

GENERAL

37.  THIS COURT ORDERS that the Applicant or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.

38.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in

bankruptcy of the Applicant, the Business or the Property.

39. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States, to give effect to this Order and to assist the Applicant, the Monitor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory
and administrative bodies are hereby respectfully requested to make such orders and to
provide such assistance to the Applicant and to the Monitor, as an officer of this Court, as
may be necessary or desirable to give effect to this Order, to grant representative status to
the Monitor in any foreign proceeding, or to assist the Applicant and the Monitor and

their respective agents in carrying out the terms of this Order.

40.  THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty
and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance

in carrying out the terms of this Order.

41.  THIS COURT ORDERS that any interested party (including the Applicant and

the Monitor) may apply to this Court to vary or amend this Order on not less than seven
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(7) days' notice to any other party or parties likely to be affected by the order sought or

upon such other notice, if any, as this Court may order.

42. THIS COURT ORDERS that this Order and all of its provisions are effective as
of 12:01 a.m. Eastern Standard Time on the date of this Order.

ENTERED AT / m ;
ON / BOOK SCRIT A TORONTO

LE/DANS LE REG#STRE NO.:

JAN 2 0 2008
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Court File No. 09-CL-7952

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. WEDNESDAY, THE 18®

JUSTICE H.J. WILTON-SIEGEL DAY OF FEBRUARY, 2009.

=% IN THE MATTER OF THE COMPANIES' CREDITORS
2t ARRANGEMENT ACT,R.8.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SERTAPAK INC. (the "Applicant")

ORDER

THIS MOTION, made by the Applicant, pursuai;t to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 393

University Avenue, Toronto, Ontario.

ON READING the Monitor’s First Report and the Exhibits thereto and on hearing the
submissions of counsel for the Applicant and the Monitor, no one appearing for Bank of
Montreal (“BMO”), Business Development Bank (“BDC”) and Century Services LP (“Century”)
although duly served as appears from the affidavit of service of Tracey Baker sworn February
, 2009;

Feb 18 09 V.2 Order — 09-CL-7952




SERVICE

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

with further service thereof.

DEFINED TERMS

2. THIS COURT ORDERS that any and all defined terms not defined in this Order have the

meanings as set out in the Order of the Honourable Mr. Justice Campbell, dated January 20,

2009 (the "Initial Order").
EXTENSION OF THE STAY PERIOD

3. THIS COURT ORDERS that the Stay Period as set out in paragraph 9 of the Initial Order
is hereby extended to April 15, 2009.

PLAN OF ARRANGEMENT

4. THIS COURT ORDERS that the Applicant shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement
(hereinafter referred to as the "Plan") between, inter alia, the Applicant and one or more classes

of its secured and/or unsecured creditors as it deems appropriate.

RESTRUCTURING
5. THIS COURT ORDERS that the Applicant shall have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or
operations and to dispose of redundant or non-material assets not exceeding
$50,000.00 in any one transaction or $250,000.00 in the aggregate, subject to
paragraph 5(c), if applicable;

(b)  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
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Applicant and such employee, or failing such agreement, to deal with the

consequences thereof in the Plan;

© in accordance with paragraphs 6 and 7, vacate, abandon or quit the whole but not part
of any leased premises and/or repudiate any real property lease and any ancillary
agreements relating to any leased premises, on not less than fourteen (14) days notice
in writing to the relevant landlord on such terms as may be agreed upon between the
Applicant and such landlord, or failing such agreement, to deal with the consequences

thereof in the Plan;

(d)  repudiate such of its arrangements or agreements of any nature whatsoever, whether
oral or written, as the Applicant deems appropriate on such terms as may be agreed
upon between the Applicant and such counter-parties, or failing such agreement, to

deal with the consequences thereof in the Plan; and

(e) pursue all avenues of refinancing and offers for material parts of its Business or
Property, in whole or patt, subject to prior approval of this Court being obtained
before any material refinancing or any sale (except as permitted by subparagraph (a),

above),

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business (the "Restructuring").

6. THIS COURT ORDERS that until such time as the Applicant delivers a notice in writing
to repudiate a real property lease in accordance with paragraph 5(c) of this Order (a "Notice of
Repudiation"), the Applicant shall pay all amounts constituting rent or payable as rent under real '
property leases (including, for greater certainty, common area maintenance charges, utilities and
realty taxes and any other amounts payable to the landlord under the lease) or as otherwise may
be negotiated between the Applicant and the landlord from time to time ("Rent"), for the period
commencing from and including the date of this Order, monthly on the first of each month, in
advance (but not in arrears). On the date of the first of such payments, any arrears relating to the

period commencing from and including the date of this Order shall also be paid. Upon delivery
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