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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE AND
ARRANGEMENT OF W.C. WOOD CORPORATION, LTD., W.C. WOOD
HOLDINGS INC. and W.C. WOOD CORPORATION INC.

AND IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT,R.S.C. 1985 c. B-3, AS AMENDED, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

NOTICE OF MOTION
(Returnable: July 22, 2010)

BDO Canada Limited (“BDO”), in its capacity as monitor (the “Monitor”) of
W.C. Wood Corporation, Ltd. (“Woeod Canada”), W.C. Wood Holdings Inc. (“Wood
US”) and W.C. Wood Corporation, Inc. (together with Wood Canada and Wood US,
"W.C. Wood"), appointed pursuant to an Order made May 19, 2009 (the “Filing Date”)
by the Honourable Madam Justice Pepall, as amended (the “Initial Order”), and in its
capacity as receiver (the “Receiver”) of W.C. Wood appointed pursuant to an Order of
the Honourable Justice Pepall dated November 16, 2009, as amended (the “Receivership
Order™), will make a motion to a judge of the Commercial List on Wednesday, the 7"
day of March 2010 at 10:00a.m., or as soon after that time as the motion can be hard at

330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
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THE MOTION IS FOR:

(a) an order (the “Claims Procedure Order”), in substantially the form
attached hereto as Schedule “A”, establishing a procedure for identifying
and quantifying claims against W.C. Wood (the “Claims Procedure”);

(b) an order in substantially the form attached hereto as Schedule “B”:

(1) approving the fourteenth report of BDO in its capacity as Monitor
and Receiver dated July 12, 2010 (the “Fifteenth Report™) and the

Receiver’s activities described therein;
(i)  authorizing the destruction of certain employee records;

(iii)  authorizing the Receiver to create a reserve from the proceeds of
the estate of Wood Canada for potential claims in respect of

vacation pay;

(iv)  authorizing the Receiver to create a reserve from the proceeds of
the estate of Wood US for potential claims in respect of unremitted

payroll withholdings in the United States;

(v) approving the distribution of a portion of the proceeds available in
the estate of Wood US in satisfaction of amounts owing under the
Whirlpool DIP Facility, as defined in the Order of the Honourable
Justice Morawetz made June 18, 2009 (the “Whirlpool DIP
Approval Order”);

(vi)  approving certain payments to McCarthy Tetrault LLP and Kaye
Scholer LLP in respect of professional fees incurred by W.C.
Wood;

(vii)  approving the Receiver’s Statement of Receipts and Disbursements

for the period from March 27, 2010 to June 30, 2010;
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(viii) approving the Receiver’s Fees and Disbursements for the period
from February 27, 2010 through to June 4, 2010, inclusive, and the
fees and disbursements of the Receiver’s US affiliate, Weber
Obrien Ltd., from February 1, 2010 through to April 13, 2010,
inclusive, as set out in Exhibit “A” and “B” to the Affidavit of
Blair Davidson dated July 12, 2010 (the “Davidson Affidavit”), in
the amounts of CDN$98,762.31 (excluding GST) and
US$1,508.50, respectively;

(ix)  approving the fees and disbursements of the Receiver’s Ontario
legal counsel, Aird & Berlis LLP, for the period from February 23,
2010 through to May 25, 2010, inclusive, as set out in Exhibits
“A”, “B” and “C” to the Affidavit of Sam Babe dated July 14,
2010 (the “Babe Affidavit”), in the amount of CDN$30,492.23
(excluding GST);

(x) approving the fees and disbursements of the Receiver’s Delaware
legal counsel, Richards, Layton & Finger PA, for the period from
March 1, 2010 through to May 31, 2010, inclusive, as set out in
Exhibits “D”, “E” and “F” to the Babe Affidavit, in the amount of
US$20,326.23; and

(xi)  authorizing the Receiver to conduct a Claims Bar Process in
accordance with the Claims Procedure Order to determine both the
pre-filing claims and the post-filing claims WC Wood for the
purpose of distributing any surplus of the disposition of the assets
of W.C. Wood firstly to the post-filing creditors, and any

remaining surplus to the pre-filing creditors;

(c) an order (the “Approval and Vesting Order”) in substantially the form
attached hereto as Schedule “C”:
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approving the sale (the "Transaction") of the shares (the
“Purchased Shares”) of W.C. Wood S.A. de C.V. and W.C.
Wood Servicios S.A. de C.V. (collectively, the “Mexican
Companies”), as contemplated by: (A) an offer to buy the
Purchased Shares made by Jose Carlos Martinez Sepulveda and
Victor Perez Schimpf (collectively, the "Purchasers"), dated and
accepted by the Receiver and Wood Mexico Holdings, LL.C on
July 2, 2010 (the “Offer”); and (B) an agreement of purchase and
sale between the Receiver and Wood Mexico Holdings, LLC
(collectively as vendors) and the Purchasers (the "Share Purchase
Agreement"), which Share Purchase Agreement is to be appended
to a Supplementary Report to the Fifteenth Report, to be served

and filed at a later date; and

vesting in the Purchasers, all of W.C. Wood’s and Wood Mexico
Holdings, LLC’s right, title and interest in the Purchased Shares
upon the delivery of a Receiver’s Certificate confirming the

satisfaction of all conditions precedent to closing; and

such further and other relief as this Honourable Court deems just.

2. THE GROUNDS FOR THE MOTION ARE:

Claims Procedure

(a)

since the proceeds from the sales of the assets and collection of accounts

of W.C. Wood are more than sufficient to pay all known secured and

priority claims and to generate a dividend to unsecured creditors, the

Receiver and Monitor proposes to conduct the Claims Procedure for the

purpose of identifying the nature and amount of remaining creditors’

claims against W. C. Wood, in accordance with the proposed Claims

Procedure Order;



(b)

(©)
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the Claims Procedure is intended to identify the following types of claims

against W.C. Wood (collectively, “Claims”):
(1) claims existing as at the Filing Date (“Pre-Filing Claims”);

(ii) claims which arose after the Filing Date, but not including
Contract Repudiation Claims or Employment Claims, as defined

below (“Post-Filing Claims”);

(i1i)  claims which arose after the Filing Date as a result of arising out of
the default, termination, repudiation or disclaimer of any lease,
contract or other agreement by W.C. Wood, but not including

Employment Claims (“Contract Repudiation Claims”); and

(iv)  claims of former employees of W.C. Wood, for amounts owing in

relation to their employment (“Employment Claims™),

but not claims secured by the Administration Charge, the CIT Security,
the Directors” Charge or the Additional Directors’ Charge (as those terms
are each defined in the Initial Order), the Receiver’s Charge (as that term
is defined in the Receivership Order), or the Whirlpool DIP Facility
Security (as that term is defined in the Whirlpool DIP Approval Order);

The Receiver and Monitor proposes that any person asserting a Claim (a
“Claimant”) be required to file a Proof of Claim with the Receiver and
Monitor prior to 5:00 p.m. (Toronto time) on October 29, 2010 (the
“Claims Bar Date”) or at such other time as the Receiver and Monitor
may consent to in writing or this Court may order, and that any Claims no
filed by the Claims Bar Date shall be forever extinguished and any holder
of such Claims shall not be entitled to receive any distribution from W.C.

Wood;
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(e)
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(2)

(h)
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Claimants will be asked to submit their Claims to the Receiver and
Monitor and the Receiver and Monitor will supervise the receipt,

collection and examination of all Claims;

the Receiver and Monitor may:

(1) admit any Claim in its entirety;

(i)  revise the classification or amount of a Claim; or
(iii)  disallow a Claim,

and will send a Notice of Revision or Disallowance to any Claimant

whose claim has been revised or disallowed;

the Claims Procedure allows the Monitor to appoint a Claims Officer to
assist in the resolution of claim disputes or have such disputed dealt with

by a judge of this Court;

Claimants who intend to dispute the classification or amount of a Notice
of Revision or Disallowance must deliver a Notice of Dispute to the
Receiver and Monitor within twenty (20) days of the date of the Notice of

Revision or Disallowance;

upon receipt of a Notice of Dispute, the Receiver and Monitor may
attempt to resolve the dispute consensually with the Claimant, or may
deliver and copy of the Notice of Dispute to a Claims Officer for
resolution, or schedule a motion with this Honourable Court to resolve the

Claim;

if a Claim is referred to a Claims Officer for resolution, the Claims Officer
will review and determine the classification and amount of the Claim in
dispute, will co-ordinate a hearing of the disputed Claim and will notify

the Receiver and Monitor and the Claimant of his or her determination;
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(k)
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the Claimant or the Receiver and Monitor may appeal the Claims Officer’s
determination by appealing to this Honourable Court within fourteen days
of notification of the Claim’s Officer’s determination of the classification

and of value of such Claim;

if the Claims Procedure Order is approved by this Honourable Court, the
Receiver and Monitor will bring a motion before the US Court to

recognize the Claims Procedure Order;

Sale of Mexican Shares

)

(m)

(n)

(0)

(p)

the Mexican Companies are 99% owned by Wood US and 1% owned by
Wood US’ 100% subsidiary, Mexico Holdings, LLC;

the Mexican Companies, which had had a history of operating losses since
their founding in 2004, became insolvent as a result of the deteriorating
financial condition of their sole customer, WC Wood, leading up to its

CCAA proceedings;

in June, 2009, Wood US negotiated an agreement of purchase and sale of
the shares of the Mexican Companies and obtained approval of such sale
from this Honourable Court on July 28, 2010, but this sale never closed as

the purchaser could not get financing;

by order of this Honourable Court made August 28, 2009, W.C. Wood
was ordered not to take any further steps after that date to sell the assets of

the Mexican Companies without prior consent of the Lenders;

the liquidator appointed by the directors of the Mexican Companies in
October, 2009 (the “Liquidator”) has reported to the Receiver that there
has been little interest in any purchase of the real estate or equipment of

the Mexican Companies;



(@)

)

-8-

under the terms of the Offer and the Share Purchase Agreement, the
Purchasers will buy the Purchased Shares for US$350,000, and the

Approval and Vesting Order is a condition to the Transaction;

the Receiver and the Liquidator both support the Transaction;

Distribution

(s)

®

(u)

the Receiver has completed Court-approved sales of substantially all the
assets of W.C. Wood and has, through its agent, Asset Engineering
Corporation (“Asset Engineering”), collected substantially all the

accounts receivable of W.C. Wood;

pursuant to orders of this Honourable Court made January 26, 2010 and
April 7, 2010, respectively, the Receiver has made interim distributions to
the CIT Group/Business Credit, Inc. (to repay the outstanding advances of
the US Dip Lenders to Wood US) and to CIT Business Credit Canada Inc.
(to repay the outstanding advances of the Canadian DIP Lenders to Wood
Canada);

having received further proceeds of collections by Asset Engineering, the

Receiver now wishes to:

(1) create a reserve from the proceeds from the disposition of the

assets of Wood Canada for potential claims in respect of vacation

pay;

(ii) create a reserve from the proceeds from the disposition of the
assets of Wood US for potential claims in respect of unremitted

payroll withholdings in the United States;

(iii) make a payment to Service Canada from the proceeds of the
disposition of the assets of Wood Canada in respect of claims for
unpaid wages, etc., secured pursuant to Section 81.4 of the

Bankruptcy and Insolvency Act, to which Her Majesty in right of



(iv)

(vi)

(vii)

-9.

Canada is subrogated pursuant to the Wage Earner Protection

Program Act,

distribute certain proceeds from the disposition of the assets of
Wood US to Whirlpool Corporation, in full satisfaction of the
Whirlpool DIP Facility and the Whirlpool Dip Charge;

make a payment to McCarthy Tetrault LLP, taken from the
proceeds of the assets of both Wood Canada and Wood US, equal
in amount to a payment which was approved (pursuant to the
Initial Order) by W.C. Wood and the Monitor prior to the

Receivership Order but never sent;

make certain payments, taken equally from the proceeds of the
assets of both Wood Canada and Wood US, to McCarthy Tetrault
LLP and Kaye Scholer LLP in respect of professional fees incurred
by W.C. Wood prior to the date of the Receivership Order, in full
satisfaction of the Administrative Charge created pursuant to the

Initial Order; and

conduct a Claims Bar Process in accordance with the Claims
Procedure Order to determine both the pre-filing claims and the
post-filing claims as against each of Wood Canada and Wood US
for the purpose of distributing any surplus of the disposition of the
assets of W.C. Wood firstly to the post-filing creditors, and any
remaining surplus to the pre-filing creditors of Wood Canada and
Wood US, with the amount of such surplus to be specified by
further report of the Receiver to this Court prior to the date of

distribution;
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Approval of Activities and Fees

%

(W)

(x)

y)

(2)

(aa)

the Initial Order directs and empowers BDO to report to the Court in
respect of these proceedings at such times and intervals as BDO may deem

appropriate;

BDO has filed with the Court the Fifteenth Report outlining, among others
things, the actions of the Receiver since the Fourteenth Report, and seeks

approval of the same;

BDO, its Canadian counsel, Aird & Berlis LLP and its Delaware counsel,
Richards, Layton & Finger PA, have accrued fees and expenses in their
capacity as Receiver, or counsel thereto, which fees and expenses require

the approval of this Honourable Court pursuant to the Initial Order;

the Initial Order and the Receivership Order direct and empower the
Monitor and Receiver to pass its accounts from time to time, and to
include any necessary fees and disbursements of its legal counsel in the

passing of its accounts;
The Rules of Civil Procedure, RR.0O. 1990, Reg. 194, as amended; and

Such further and other grounds as counsel may advise and this Honourable

Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of the motion:

(a)

(b)

(c)

The Fifteenth Report and the exhibits thereto, filed;

The Affidavit of Blair Davidson sworn July 12, 2010 (exhibit to the
Fifteenth Report);

The Affidavit of Sam Babe sworn July 14, 2010 (exhibit to the Fifteenth
Report); and
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(d) Such further and other material as counsel may advise and this Honorable

Court May permit.

July 14,2010 AIRD & BERLIS LLP
Barristers and Solicitors
BCE Place, Suite 1800
Box 754, 181 Bay Street
Toronto, Ontario
M5J 2T9

D. Robb English — LSUC #19862F 1B
Sam Babe — LSUC #49498 B

Tel: 416.863.1500
Fax: 416.863.1515

Lawyers for the Monitor and Receiver,
BDO Canada Limited

TO: SERVICE LIST
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Court File No. CV-09-8194-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABL THURSDAY, THE 22"

A g

DAY OF JULY, 2010

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

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE AND
ARRANGEMENT OF W.C. WOOD CORPORATION, LTD., W.C. WOOD HOLDINGS INC.
and W.C. WOOD CORPORATION INC.

AND IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S.C. 1985 c. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

CLAIMS PROCEDURE ORDER

THIS MOTION, made by BDO Canada Limited (“BDO”, formerly known as BDO
Dunwoody Limited) in its capacity as monitor (the “Monitor”) of W.C. Wood Corporation, Ltd.,
(“Wood Canada”), W.C. Wood Corporation, Inc. (“Wood US”) and W.C. Wood Holdings Inc.
and (together with Wood Canada and Wood US, "W.C. Wood"), appointed pursuant to an Order
made May 19, 2009 by the Honourable Madam Justice Pepall, as amended (the “Initial Order”),
and in its capacity as receiver (the “Receiver”) of W.C. Wood, appointed pursuant to an Order
made November 16, 2009 by the Honourable Madam Justice Pepall, as amended (the
“Receivership Order”), for an order establishing a claims procedure under the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Fifteenth Report and the exhibits thereto, and upon hearing

submissions for counsel for BDO, , and no one
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appearing for any other person on the service list, although properly served as appears from the

affidavit of £*> sworn 2010, filed:

SERVICE

l. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record herein is hereby abridged so that the motion is properly returnable today, and,
further, that any requirement for service of the Notice of Motion and of the Motion Record upon

any interested party is hereby dispensed with.
DEFINITIONS

2. THIS COURT ORDERS that the following terms in this Order shall have the following

meanings ascribed thereto:

(a) “9:30 Appointment” means an appearance before a Justice of the Court in

chambers which may be made at 9:30 a.m. on any juridical day;

(b) “BIA” means the Bankruptcy and Insolvency Act, RS.C. 1985, c. B-3, as

amended;

() “Business Day” means a day, other than Saturday, Sunday or a statutory holiday,
on which banks are generally open for business in Toronto, in the Province of

Ontario, Canada;

(d) “CCAA Proceeding” means the CCAA proceeding of W.C. Wood initiated

pursuant to the terms of the Initial Order;

(e) “Chapter 15 Claims Order” means an Order issued by the U.S. Court within the
Chapter 15 Proceedings, recognizing this Order;

® “Chapter 15 Proceeding” means the proceedings commenced by W.C. Wood in
the District of Delaware under Chapter 15 of the United States Bankruptcy Code
in which the CCAA Proceedings were recognized as foreign main proceedings in

the United States of America;
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“Claim” means each of:

@

(i)

any right or claim of any Person against one or more of Wood Canada and
Wood US in connection with any indebtedness, liability or obligation of
any kind whatsoever of either of Wood Canada and Wood US, whether
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
present, future, known or unknown, by guarantee, surety or otherwise, and
whether or not such right is executory or anticipatory in nature, including,

without limitation, any claim arising from or caused by the repudiation by

either of Wood Canada and Wood US of any contract, lease or other

agreement, whether written or oral, the commission of a tort (intentional
or unintentional), any breach of duty (legal, statutory, equitable, fiduciary
or otherwise), any right of ownership or title to property, employment
contract, a trust or deemed trust, howsoever created, or any right or ability
of any Person to advance a claim for contribution or indemnity or
otherwise with respect to any grievance, matter, action, cause or chose in

action, whether whole or in part on facts which existed on the Filing Date,

together with any other claims of any kind that, if unsecured, would
constitute a debt provable in bankruptcy within the meaning of the BIA,
and together with any claim of any kind (including, without limitation, any
Contract Repudiation Claim or Employment Claim) that is based in whole
or in part on facts which arose after the Filing Date but is not a Post-Filing
Claim (each a “Pre-filing Claim”, and, collectively, “Pre-filing

Claims”);

any right or claim of any Person against one or more of Wood Canada and
Wood US in connection with goods or services supplied to either Wood
Canada or Wood US after the Filing Date, whether reduced to judgment,
and for greater clarity, excluding any Contract Repudiation Claim and any
claim arising from or caused by the repudiation by either of Wood Canada
and Wood US of any contract, lease or other agreement, whether written

or oral, the commission of a tort (intentional or unintentional), any breach
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(iii)

(iv)
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of duty (legal, statutory, equitable, fiduciary or otherwise), any right of
ownership or title to property, employment contract, Employment Claims
except to the extent of unpaid wages for work actually performed after the
Filing Date, a trust or deemed trust, howsoever created, or any right or
ability of any Person to advance a claim for contribution or indemnity or
otherwise with respect to any grievance, matter, action, cause or chose in

action, whether whole or in part based on facts which arose after the Filing

Date (such claims for unpaid goods or services being a “Post-filing

Claim”, and, collectively, “Post-filing Claims™);

any indebtedness, liability or obligation of any kind arising out of the

default, termination, repudiation or disclaimer of any lease, contract or
other agreement by either of Wood Canada or Wood US and whether such
default, termination, repudiation or disclaimer took place or takes place
before or after the date of this Order, but not including Employment
Claims (each a “Contract Repudiation Claims”, and, collectively, the

“Contract Repudiation Claims™); and

any claim of any former employee of either of Wood Canada or Wood US,
for amounts owing to him or her in his or her capacity as a former
employee of Wood Canada or Wood US, including, without limitation,
claims on account of wages, salaries, commissions, bonuses, any other
form of compensation, vacation pay, severance or termination pay,
employee benefits, and employee expenses arising out of the termination
of his or her employment contract on or after the Filing Date and whether
or not such termination took place or takes place before or after the date of
this Order (each an “Employment Claims”, and, collectively, the

“Employment Claims™),

provided, however, that “Claim” shall not include and Excluded Claim;

“Claims Bar Date” means 5:00 p.m. (Eastern Standard Time) on October 29,

2010;
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“Claims Officer” means that Person or Persons as may be designated by the

Receiver and Monitor, and which may be employees of the Receiver and Monitor;

“Claims Package” means the document package which shall include a copy of
the Instruction Letter, a Proof of Claim and such other materials as the Receiver

and Monitor considers necessary or appropriate;

“Claims Procedure” means the procedure, as may be amended from time to time,
for determining Claims for voting and/or distribution purposes and the schedules

set out herein;

“Contract Repudiation Claim” has the meaning attributed to that term in

paragraph 2(e)(iii);

“Court” means the Superior Court of Justice (Commercial List) in the Province

of Ontario;
“Creditor” means any Person having a Claim;

“Directors” means all current and former directors of Wood Canada or Wood US

and “Director” means any one of them;

“Dispute Package” means, with respect to any Claim, a copy of the related Proof

of Claim, Notice of Revision or Disallowance and Notice of Dispute;

“Employment Claim” has the meaning attributed to that term in paragraph

2(e)(v);

“Excluded Claim” means any Claim secured by the Administration Charge, the
CIT Security, the Directors’ Charge or the Additional Directors’ Charge (as those
terms are each defined in the Initial Order), the Receiver’s Charge (as that term is
defined in the Receivership Order), or the Whirlpool DIP Facility Security (as that
term is defined in the order of the Honourable Justice Morawetz made June 18,

2009);

“Filing Date” means May 19, 2009;
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“Instruction Letter” means the Instruction Letter to Creditors pertaining to
proving the Claims for voting and/or distribution purposes, substantially in the

form attached hereto as Schedule “A”;

“Known Creditors” means Creditors which the books and records of W.C. Wood
disclose were owed money by either Wood Canada or Wood US as of [or after]
the Filing Date which obligations remain unpaid in whole or in part and shall

clearly specify what portion the Claim, if any, is alleged to be a Post;

“Notice of Dispute” means the notice that may be delivered by a Creditor who
has received a Notice of Revision or Disallowance disputing such Notice of
Revision or Disallowance, which notice shall be substantially in the form attached

hereto as Schedule “D”;

“Notice of Revision or Disallowance” means the notice that may be delivered to
a Creditor revising or rejecting such Creditor’s claim as set out in the Proof of
Claim in whole or in part, which notice shall be substantially in the form attached

hereto as Schedule “C”;

“Notice to Creditors” means the notice substantially in the form attached hereto

as Schedule “B”;

“Officers” means all current and former officers of Wood Canada or Wood US

and “Officer” means any one of them;

“Person” means any individual, partnership, firm, joint venture, trust, entity,
corporation, unincorporated organization, trade union, employee or other
association and any federal, provincial or municipal government or similar entity,

howsoever designated or constituted;
“Post-filing Claim” has the meaning attributed to that term in paragraph 2(e)(i1);

“Pre-filing Claim” has the meaning attributed to that term in paragraph 2(e)(1);
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(cc)  “Proof of Claim” means to form to be completed and filed by a Creditor setting
forth its purported Claim which shall be substantially in the form attached hereto
as Schedule “A”;

(dd) “U.S. Court” means the United States Bankruptcy Court for the District of

Delaware.
NOTICE OF CLAIMS

3. THIS COURT ORDERS that the Receiver and Monitor shall cause a Claims Package to
be sent to each Known Creditor by regular prepaid mail on or before August 13, 2010.

4, THIS COURT ORDERS that the Receiver and Monitor shall cause the Notice to
Creditors to be placed in the Globe and Mail (National Edition), the Columbus Daily Reporter
and the Toledo Blade on or before August 13, 2010.

5. THIS COURT ORDERS that the Receiver and Monitor shall cause the Notice to
Creditors and the Claims Package to be posted to the Receiver and Monitor’s website at

www.bdo.ca/wewood until further order of this Court.

6. THIS COURT ORDERS that the Receiver and Monitor shall cause a copy of the

Claims Package to be sent to any Person requesting such material as soon as practicable.
FILING PROOFS OF CLAIM

7. THIS COURT ORDERS that Proofs of Claim for all Claims shall be filed with the

Receiver and Monitor on or before the Claims Bar Date.

8. THIS COURT ORDERS that the time for filing of a Proof of Claim may be extended

with the Receiver and Monitor’s consent in writing, or by further order of the Court.

0. THIS COURT ORDERS that separate Proofs of Claims must be filed for Claims
against Wood Canada and Claims against Wood US and shall clearly specify what portion of the
Claim, if any, is alleged to be a Post-filing Claim;

10. THIS COURT ORDERS that any Creditor who does not deliver a Proof of Claim in

respect of a Claim in accordance with paragraphs 7 and 8 of this Order shall forever be barred
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from asserting such Claims against WC Wood and/or the Directors and Officers and such Claims

shall be forever extinguished.

11.  THIS COURT ORDERS that any Creditor who does not deliver a Proof of Claim in
respect of a Claim in accordance with paragraphs 7 and 8 of this Order shall not be entitled to

any further notice of any orders made or steps taken in these proceedings.

12.  THIS COURT ORDERS that any Person holding an Excluded Claim shall not be

required to file a Proof of Claim in this process, unless required to do so by further order of the

Court
FORM OF PROOFS OF CLAIM

13.  THIS COURT ORDERS that the Receiver and Monitor is hereby authorized and
directed to use reasonable discretion as to the adequacy of compliance with the manner in which
Proofs of Claim are completed and executed and may, where it is satisfied that a Claim has been
adequately proven, waive strict compliance with the requirements of this Order as to the

completion and execution of the Proof of Claim.
DETERMINATION OF CLAIMS

14.  THIS COURT ORDERS that the Receiver and Monitor shall review each Proof of
Claim received by the Claims Bar Date and, subject to paragraph 15, shall accept revise or
disallow the Claim and shall accept, revise or disallow such portion of the Claim as is alleged to

be a Post-filing Claim.

1S. THIS COURT ORDERS that the Receiver and Monitor may attempt to consensually
resolve the classification and amount of any Claim with the Creditor prior to accepting, revising

or disallowing such Claim.

16. THIS COURT ORDERS that, if the Receiver and Monitor determines to revise or
disallow a Claim, or the classification of a portion of the Claim as a Post-filing Claim, the

Receiver and Monitor shall send a Notice of Revision or Disallowance to the Creditor.

17. THIS COURT ORDERS that any Creditor who disputes the classification or amount

of its Claim as set forth in a Notice of Revision or Disallowance shall deliver a Notice of Dispute
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to the Receiver and Monitor by 5:00 p.m. (Eastern Standard Time) on the day which is twenty
days after the date of the Notice of Revision or Disallowance or such later date as the Receiver

and Monitor and the Creditor may agree to in writing.

18. THIS COURT ORDERS that any Creditor who fails to deliver a Notice of Dispute by
the deadline set forth in paragraph 17 shall be deemed to accept the classification and the amount

of its Claim as set out in the Notice of Revision or Disallowance.
RESOLUTION OF CLAIMS

19. THIS COURT ORDERS that upon receipt of a Notice of Dispute, the Receiver and

Monitor may:

(a) attempt to consensually resolve the classification and/or amount of the Claim with

the Creditor;
(b) deliver a Dispute Package to a Claims Officer; and/or

(c) Schedule a 9:30 Appointment with the Court for the purpose of scheduling a

motion before a judge of the Court to resolve the Claim.

20.  THIS COURT ORDERS that, upon receipt of a Dispute Package, the Claims Officer
shall schedule and conduct a hearing to determine the classification and/or amount of the Claim
and shall, as soon as practicable thereafter, notify the Creditor and the Receiver and Monitor of

his or her determination.

21.  THIS COURT ORDERS that the Creditor or the Receiver and Monitor may appeal a
Claims Officer’s determination to the Court within fourteen days of notification of the Claims
Officer’s determination of the classification and/or amount of such Creditor’s Claims by serving
notice upon the Creditor or the Receiver and Monitor, as applicable, and filing with the Court a
notice of motion returnable within thirty days of the date of the Claims Officer’s determination
or such later date as the Court may order within such thirty day period. If an appeal is not filed
within such fourteen day period, then the Claims Officer’s determination shall, subject to further
order of the Court, be deemed to be final and binding on W.C. Wood, the Creditor and the

Receiver and Monitor.
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22. THIS COURT ORDERS that, subject to further order of the Court, the Claims Officer
shall determine the manner in which evidence may be brought before him or her as well as any

other procedural matters which may arise in respect of the determination of any Claim.

23.  THIS COURT ORDERS that the Receiver and Monitor is authorized and empowered to
pay the fees and expenses of the Claims Officer as they become due. To the extent any such fees
or expenses remain unpaid, the fees and expenses of the Claims Officer shall be secured by the

Receiver’s Charge.
NOTICE OF TRANSFEREES

24.  THIS COURT ORDERS that, if a Creditor or any subsequent holder of a Claim who
has been acknowledged by the Receiver and Monitor as the holder of the Claim transfers or
assigns that Claim to another Person, the Receiver and Monitor shall not be required to give
notice to, or to otherwise deal with, the transferee or assignee of the Claim as the holder of such
Claim unless and until actual notice of the transfer or assignment, together with satisfactory
evidence of such transfer or assignment, has been delivered to the Receiver and Monitor.
Thereafter, such transferee or assignee shall, for all purposes hereof, constitute the holder of such
Claim and shall be bound by notices given and steps taken in respect of such Claim in

accordance with the provisions of this Order.

25. THIS COURT ORDERS that, if a Creditor or any subsequent holder of a Claim who
has been acknowledged by the Receiver and Monitor as the holder of the Claim transfers or
assigns the whole of such Claim to more than one Person or part of such Claim to another
Person, such transfers or assignments shall not create separate Claims and such Claims shall
continue to constitute and be dealt with as a single Claim notwithstanding such transfers or
assignments. In each case, the Receiver and Monitor shall not be required to recognize or
acknowledge any such transfers or assignments and shall be entitled to give notices to, and to
otherwise deal with, such Claim only as a whole and then only to and with the Person last
holding such Claim, provided such Creditor may, by notice in writing delivered to the Receiver
and Monitor, direct that subsequent dealings in respect of such Claim, but only as a whole, shall
be dealt with by a specific Person and in such event such Person shall be bound by any notices or
steps taken in respect of such Claim and with such Creditor in accordance with the provisions of

this Order.
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RECEIVER AND MONITOR’S ROLE IN CLAIMS PROCESS

26. THIS COURT ORDERS that the Receiver and Monitor, in addition to its prescribed
rights, duties, responsibilities and obligations under the BIA, the CCAA, the Initial Order and the
Receivership Order, shall implement and oversee the claims process provided for herein, and is
hereby authorized and directed to take such steps as may be necessary to implement and carry

out the Claims Procedure.
RECOGNITION AND ASSISTANCE

27.  THIS COURT ORDERS that the Receiver and Monitor may apply to the Court for

directions regarding the Claims Procedure.

28.  THIS COURT ORDERS AND REQUESTS the aid, recognition and assistance of any
court or any judicial, regulatory or administrative body in any province or territory of Canada
(including the assistance of any court in Canada pursuant to Section 188 of the BIA and Section
17 of the CCAA) and the Federal Court of Canada and any judicial, regulatory or administrative
tribunal or other court constituted pursuant to the Parliament of Canada or the legislature of any
province and any court or any judicial, regulatory or administrative body of the United States and
the states or other subdivisions of the United States, including the US Court presiding over the
Chapter 15 Proceeding, and of any other nation or state, to act in aid of an to be complementary
to this Court in carrying out the terms of this Order. The Receiver and Monitor shall be at
liberty, and is hereby authorized and empowered, to make such further applications, motions or
proceedings to or before such other courts and judicial, regulatory or administrative bodies, and
take such other steps in Canada or in the United States, as may be necessary to advisable to give

effect to this Order and any other Order granted by this Court.
GENERAL PROVISIONS

20. THIS COURT ORDERS that, in respect of Claims as against Wood Canada, any Claim
denominated in any currency other than Canadian dollars shall, for purposes of this Order, be
converted to and shall constitute obligations in Canadian dollars, such calculation to be effected
using the Bank of Canada noon spot rate in effect on the date of the distribution, if any, made in
respect of such Claim, and that, in respect of Claims as against Wood US, any Claim

denominated in any currency other than US dollars shall, for the purposes of this Order, be
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converted to and shall constitute obligations in US dollars, such calculation to be effected using
the applicable exchange rate in effect on the date of the distribution, if any, made in respect of

such Claim.

30.  THIS COURT ORDERS that any notice or other communication to be given under this
Order by a Creditor or the Receiver and Monitor shall be given in writing in substantially the
form, if any, provided for in this Order and will be sufficiently given only if delivered by
facsimile transmission, personal delivery, electronic communication or ordinary prepaid mail

addressed to (in the case of the Receiver and Monitor):

BDO Canada Limited

the Court-appointed Monitor and Receiver of
W.C. Wood Corporation, Ltd., et al

123 Front Street West, Suite 1200

Toronto, Ontario MS5J 2M?2

Attention: Ken Pearl

Telephone: (416) 369-3063
Fascimile: (416) 865-0904
Email: kpearl@bdo.ca

31. THIS COURT ORDERS that any notice or other communication delivered by a
Creditor shall be deemed to be received: (i) if sent by ordinary mail, on the third Business Day
following the date on which such notice or other communication is mailed in Ontario, on the
fifth Business Day after it is mailed elsewhere in Canada and on the tenth day if mailed
internationally; or (ii) if delivered by facsimile transmission, electronic communication, personal
delivery or courier, upon actual receipt thereof by the Receiver and Monitor prior to 5:00 p.m.
(local time) on a Business Day, or, if received after 5:00 p.m. (local time) on a Business Day or

at any time on a non-Business Day, on the next following Business Day.

32.  THIS COURT ORDERS that any notice or other communication to be given under this
Order to a Creditor shall be addressed to the last recorded address appearing in the books and
records of W.C. Wood or in any Proof of Claim filed by the Creditor.

33, THIS COURT ORDERS that, in the event of any strike, lock-out or other event which
interrupts postal service in any part of Canada, all notices and communications during such

interruption may only be delivered by facsimile transmission, electronic communication,
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personal delivery or courier and any notice or other communication given or made by ordinary
mail within the five Business Day period immediately preceding the commencement of such

interruption, unless actually received, shall be deemed not to have been delivered.

34. THIS COURT ORDERS that references to the singular shall include the plural;
references to the plural shall include the singular and references to any gender shall include the

other gender.




SCHEDULE “A”

Instruction Letter for Completing the Proof of Claim in respect of W.C. Wood
Corporation, Ltd. and W.C. Wood Corporation, Inc.

A. — Claims Procedure

By Order of the Honourable <*> Justice dated July 22, 2010 (the “Claims Procedure
Order”) made pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the
“CCAA”), the Ontario Superior Court of Justice (Commercial List) approved a claims procedure
(the “Claims Procedure”) for determining claims against W.C. Wood Corporation, Ltd.
(“Wood Canada”) and W.C. Wood Corporation, Inc. (“Wood US”, and, together with Wood
Canada, “W.C. Wood” or the “Applicants”).

This letter provides instructions for responding to or completing the enclosed Proof of Claim.
For your information there currently is no proposed plan under the CCAA. Any capitalized
terms not defined herein shall have the meaning ascribed thereto in the Claims Procedure Order.
A copy of the Claims Procedure Order can be obtained from the Receiver and Monitor’s website
at www.bdo.ca/wewood.

Please note that this letter is intended as a guide only, and that, in the event of any inconsistency
between the terms of this letter and the terms of the Claims Procedure Order, the terms of the
Claims Procedure Order will govern.

Please review the Claims Procedure Order for the complete definition of Claim.

If you have any questions regarding the Claims Process, please contact the Court-appointed
Receiver and Monitor at the address provided below.

All notices and enquiries with respect to the Claims Process should be addressed to:

BDO Canada Limited

the Court-appointed Monitor and Receiver of
W.C. Wood Corporation, Ltd., et al

123 Front Street West, Suite 1200

Toronto, Ontario M5J 2M?2

Attention: Ken Pearl

Telephone: (416) 369-3063
Fascimile: (416) 865-0904
Email: kpearl@bdo.ca

B. — General Instructions for Completing the Proof of Claim

The Proof of Claim must be completed by an individual and not a corporation. An individual
acting for a corporation or other person must state the capacity in which such individual is
acting, such as “Credit Manager”, “Treasurer”, “Authorized Agent”, etc. The individual



completing the Proof of Claim must have knowledge of the circumstances connected with the
Claim. All Proofs of Claim must be signed, dated and witnessed.

A Statement of Account containing full details of the Claim must be attached to the Proof of
Claim. The Proof of Claim should include all amounts owing to you for any goods or services
provided to the Applicants on or after May 19, 2009.

If the Creditor holds a contingent or unliquidated Claim, the details of any guarantee giving rise
to such contingent or unliquidated Claim, or reasons for the Claim must be provided in addition
to the basis upon which the Claim has been valued.

If the Claim or a portion thereof has been sold or assigned, the name of the party purchasing the
Claim, the amount of the Claim sold or assigned, as well as supporting documentation, must be
attached to the Proof of Claim submitted. The Proof of Claim can be completed by either the
original Creditor or by the assignee, but not both. Creditors and assignee(s) must determine
amongst themselves who will file the Proof of Claim.

Creditors who have separate Claims against each of the Applicants shall file a separate Proof of
Claim in respect of each of the Applicants. Only one Proof of Claim may be filed per legal
entity per Applicant even if separate divisions or operating units of a Creditor supply and bill an
Applicant separately.

C. - For Creditors Submitting a Proof of Claim

If you believe that you have a Claim against the Applicants you will have to file a Proof of Claim
with the Receiver and Monitor.

Proof of Claim for all Claims MUST BE RECEIVED BY 5:00 PM (EASTERN STANDARD
TIME) ON OCTOBER 29, 2010, or such later date as the Receiver and Monitor may consent to
in writing or as order by the Court.

Additional Proof of Claim forms can be found on the Receiver and Monitor’s website at
www.bdo.ca/wewood or obtained by contacting the Receiver and Monitor at the address
indicated above and providing particulars as to your name, address, facsimile number and e-mail
address. Once the Receiver and Monitor has this information, you will receive, as soon as
practicable, additional Proof of Claim forms.

Failure to file your Proof of Claim so that it is received by the Receiver and Monitor by the
Claims Bar Date will result in your Claim being barred and you will be prevented from
making or enforcing a Claim against any or all of the Applicants. In addition, you shall not
be entitled to further notice in and shall not be entitled to participate as a creditor in these
proceedings.



PROOF OF CLAIM

FOR CREDITORS OF W.C. Wood Corporation, Ltd. (“Wood Canada”) and/or W.C. Wood
Corporation, Inc. (“Wood US” and, together with Wood Canada, “W.C. Wood” or the
“Applicants™),

A separate Proof of Claim must be submitted in respect of each of the Applicants.
Please read carefully the enclosed Instruction Letter for completing this Proof of Claim.
Defined terms not defined within this Proof of Claim form shall have the meaning ascribed

thereto in the Instruction Letter. Please print legibly.

A. PARTICULARS OF CREDITOR

1. Full legal name of Creditor (include trade name, if different):

(the “Creditor™)

The full legal name should be the name of the Creditor of the Applicants, notwithstanding
whether an assignment of its Claims, or a portion thereof, has occurred.

2. Full mailing address of the Creditor (the originals Creditor and not any assignee):

3. Other contact information of the Creditor:

Telephone number:

Email address:

Facsimile number:

Attention:

4, Has the Claim(s), or a portion thereof, set out herein been sold, transferred or assigned by
the Creditor to another party?

Yes: [] No: []

B. PARTICULARS OF ASSIGNEE(S) (IF APPLICABLE)

If the Claim(s) set out herein, or a portion thereof, has been sold, transferred or assigned,
complete the required information set out below. If there is more than one assignee, please
attach a separate sheet which contains all of the required information set out below for each
assignee.



1. Full legal name of the Assignee:

2. Full mailing address of the Assignee:

3. Other contact information of the Assignee:

Telephone number:

Email address:

Facsimile number:

Attention:

C. CERTIFICATION

THE UNDERSIGNED HEREBY CERTIFIES AS FOLLOWS:
1. That I:

L] am a Creditor or assignee of Wood Canada; OR

(] am of

(position or title)

(name of Creditor of Wood Canada) 2%
] am a Creditor or assignee of Wood US; OR
[] am of
(position or title)
(name of Creditor of Wood US)
2. That I have knowledge of all the circumstances connected with the Claim described and

set out herein;

3. That Wood Canada OR Wood US (circle one only) was and still is indebted to the
Creditor as follows.



D. NATURE OF CLAIM

TOTAL CLAIM:
CDNS$ [insert $ value of Claim]
USD$ [insert $ value of Claim]
POST FILING CLAIM:

(portion of above listed Claim relating only to the unpaid value of goods or
services provided to W.C. Wood after May 19, 2009)

CDNS$ [insert § value of Claim]

USD$ [insert $ value of Claim]

Note: Any Claim against Wood Canada in a currency other than Canadian dollars
will be converted to Canadian Dollars at the Bank of Canada noon spot rate on the
date of the distribution in respect of such Claim, if any, and any Claim against Wood
US in a currency other than United States dollars will be converted to United States
dollars at the applicable exchange rate on the date of the distribution in respect of such
claim, if any.

E. PARTICULARS OF CLAIM

Other than as already set out herein, the particulars of the undersigned’s total Claim against the
Applicants are attached on a separate sheet.

(Provide all particulars of the Claim and supporting documentation that you feel will assist in
the determination of your Claim, including: amount, description of transaction(s) or
agreement(s) giving rise to the Claim; name of any guarantor which that has guaranteed the
Claim; amounts of invoices, particulars of all credits, discounts, etc. claimed, and description of
the security, if any, granted by W.C. Wood to the Creditor and estimated value of such security)

F. FILING OF CLAIM

Proof of Claim for all Claims must be received by the Receiver and Monitor by no later than
5:00 p.m. (Eastern Standard Time) on the Claims Bar Date of October 29, 2010, or such later
date as the Receiver and Monitor may consent to in writing,

Failure to file your Proof of Claim as directed by the Claims Bar Date set out above will result in
your Claim being forever barred and extinguished and you will be prohibited from making or
enforcing a Claim against the Applicants and shall not be entitled to further notice or
distribution, if any, and shall not be entitled to participate as a Creditor in these proceedings.

This Proof of Claim must be delivered by facsimile transmission, personal delivery,
electronic communication or prepaid mail addressed to:



BDO Canada Limited

the Court-appointed Monitor and Receiver of
W.C. Wood Corporation, Ltd., et al

123 Front Street West, Suite 1200

Toronto, Ontario MS5J 2M?2

Attention: Ken Pearl

Telephone: (416) 369-3063
Fascimile: (416) 865-0904
Email: kpearl@bdo.ca

Any such notice or other communication delivered by a Creditor shall be deemed to be received

upon actual receipt by the Receiver and Monitor thereof during normal business hours on a
Business Day or, if delivered outside of normal business hours, the next Business Day.

DATED this _day of ,2010.

Print Name:
Print Title:

Witness



SCHEDULE “B”

NOTICE TO CREDITORS OF W.C. WOOD CORPORATION, LTD.
AND/OR W.C. WOOD CORPORATION, INC.

RE: NOTICE OF CLAIMS PROCEDURE FOR W.C. WOOD CORPORATION, LTD.
AND W.C. WOOD CORPORATION, INC. (collectively, the “Applicants”) PURSUANT TO
THE COMPANIES’ CREDITORS ARRANGEMENT ACT (the “CCAA”)

PLEASE TA

NOTICE that this notice is being published pursuant to an order of the
Honourable - Justic of the Ontario Superior Court of Justice (Commercial List) dated
July 22, 2010 (the “Claims Procedure Order”) establishing a procedure for determining the
amount of Claims (as defined in the Claims Procedure Order) against the Applicants. The Court
has ordered that the Receiver and Monitor send Proof of Claim forms to certain creditors of the
Applicants. Any person who has not received a Proof of Claim form and who believes that they
have an Claim against the Applicants, should send a completed Proof of Claim to the Receiver
and Monitor to be received by 5:00 p.m. (Eastern Standard Time) on October 29, 2010, or
such other day as the Creditor and the Receiver and Monitor agree to in writing (the
“Claims Bar Date”).

CLAIMS WHICH ARE NOT RECEIVED BY THE RECEIVER AND MONITOR BY
THE CLAIMS BAR DATE WILL BE BARRED AND EXTINGUISHED FOREVER.

Creditors who have not received a Proof of Claim from the Receiver and Monitor should contact
the Receiver and Monitor (Attention: Ken Pearl, Telephone: 416-369-3063, Fax: 416-865-0904,
or Email: kpearl@bdo.ca) to obtain a Proof of Claim package. Additional Proof of Claim forms
can be found on the Receiver and Monitor’s website at www.bdo.ca/wecwood.

DATED at this day of , 2010.




SCHEDULE “C”

NOTICE OF REVISION OR DISALLOWANCE IN RESPECT OF W.C. WOOD
CORPORATION, LTD. AND W.C. WOOD CORPORATION, INC. (“the Applicants”)

Name of Creditor:

Reference #:

Defined terms not defined within this Notice of Revision or Disallowance form have the
meaning ascribed thereto in the Claims Procedure Order dated July 22, 2010. Pursuant to
paragraph 16 of the Claims Procedure Order, BDO Canada Limited, in its capacity as Receiver
and Monitor of the Applicants, hereby gives you notice that it has reviewed your Proof of Claim
against and has revised or rejected your Claim or Lease Terms as
follows:

(A)  Your Proof of Claim or Lease Terms has been revised or rejected for distribution
purposes.

(B)  Revisions or Disallowance:

Proof of Claim as Submitted The Revised Claim as
Accepted

Total Claim

Portion of above Claim
alleged to be a Post-Filing
Claim

(C)  Reason for the Revision or Disallowance:

IF YOU DO NOT AGREE WITH THIS NOTICE OF REVISION OR DISALLOWANCE,
PLEASE TAKE NOTICE OF THE FOLLOWING:

1. If you intend to dispute this Notice of Revision or Disallowance you must, in relation to a
Proof of Claim, no later than 5:00 p.m. (Eastern Standard Time) on the day which is
twenty (20) calendar days after the date of this Notice of Revision or Disallowance,
deliver a Notice of Dispute by facsimile, personal delivery, electronic communication or




prepaid mail to the addresses indicated hereon. The form of Notice of Dispute is attached
to this Notice.

2. If you do not deliver a Notice of Dispute, the amount of your Claim shall be deemed to
be as set out in this Notice of Revision or Disallowance.

Address for Service of Dispute Notices:

BDO Canada Limited

the Court-appointed Monitor and Receiver of
W.C. Wood Corporation, Ltd., et al

123 Front Street West, Suite 1200

Toronto, Ontario M5J 2M2

Attention: Ken Pearl

Telephone: (416) 369-3063
Fascimile: (416) 865-0904
Email: kpearl@bdo.ca

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS
NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING UPON YOU.

DATED this day of , 2010.

BDO CANADA LIMITED, solely in its capacity as Court-Appointed Receiver and Monitor of
W.C. WOOD CORPORATION, LTD., W.C. WOOD CORPORATION, INC. and W.C. WOOD
HOLDINGS, INC., and not in its personal capacity

Per:

Ken Pearl, Vice-President

Encl.



SCHEDULE “D”

NOTICE OF DISPUTE IN RESPECT OF W.C. WOOD CORPORATION, LTD. AND W.C. WOOD
CORPORATION;, INC. (“the Applicants”)

Defined terms not defined within this Dispute Notice form have the meaning ascribed thereto in the Claims
Procedure Order dated July 22, 2010.

Pursuant to paragraph 17 of the Claims Process and Bar Order, we hereby give you notice of our intention to
dispute the Notice of Revision or Disallowance bearing Reference Number and dated
issued by BDO Canada Limited in its capacity as Receiver and Monitor of the Applicants in
respect of our Claim.

Name of Creditor:

Proof of Claim as Submitted The Revised Claim as
Accepted

Total Claim

Portion of above Claim
alleged to be a Post-Filing
Claim

Reasons for Dispute (attach additional sheet and copies of all supporting documentation if necessary):

Signature of Individual/Authorized Signing Officer:

Date:

(Please print name)

Telephone Number: () Facsimile Number: ( )

Full Mailing Address:




THIS FORM AND SUPPORTING DOCUMENTATION MUST BE RETURNED BY FACSIMILE
TRANSMISSION, PERSONAL DELIVERY, ELECTRONIC COMMUNICATION OR PREPAID
MAIL TO THE ADDRESS INDICATED HEREIN AND MUST BE RECEIVED BY NO LATER
THAN 5:00 P.M. (EASTERN STANDARD TIME) ON THE DAY WHICH IS TWENTY (20)
CALENDAR DAYS AFTER THE DATE OF THE NOTICE OF REVISION OR DISALLOWANCE, or
such later date as the Creditor and the Receiver and Monitor may agree in writing or the Court may order.

Address for Service of Dispute Notices:

BDO Canada Limited

the Court-appointed Monitor and Receiver of
W.C. Wood Corporation, Ltd., et al

123 Front Street West, Suite 1200

Toronto, Ontario M5J 2M?2

Attention: Ken Pearl

Telephone: (416) 369-3063
Fascimile: (416) 865-0904
Email: kpearl@bdo.ca

6628644 .6
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Court File No. CV-09-8194-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE

THURSDAY, THE 22"

DAY OF JULY, 2010

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

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE AND
ARRANGEMENT OF W.C. WOOD CORPORATION, LTD., W.C. WOOD
HOLDINGS INC. and W.C. WOOD CORPORATION INC.

AND IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985 c. B-3, AS AMENDED, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

ORDER

THIS MOTION, made by BDO Canada Limited (“BDO”, formerly known as BDO Dunwoody
Limited) in its capacity as monitor (the “Monitor”) of W.C. Wood Corporation, Ltd., (“Wood
Canada™), W.C. Wood Corporation, Inc. (“Wood US”) and W.C. Wood Holdings Inc. and (together
with Wood Canada and Wood US, "W.C. Wood"), appointed pursuant to an Order made May 19, 2009
by the Honourable Madam Justice Pepall, as amended (the “Initial Order™), and in its capacity as
receiver (the “Receiver”) of W.C. Wood, appointed pursuant to an Order made November 16, 2009 by
the Honourable Madam Justice Pepall, as amended (the “Receivership Order”), for, infer alia, an

order:

(a) approving the Fifteenth Report of BDO to the Court, dated July 12, 2010 (the “Fifteenth

Report”), filed, and the activities of the Receiver described therein;

(b) authorizing the destruction of certain employee records;



(c) authorizing the Receiver to create reserves from the proceeds of the estate of Wood
Canada for potential claims in respect of vacation pay and unremitted source

deductions;

(d) approving the distribution of a portion of the proceeds available in the estate of Wood
US in satisfaction of amounts owing under the Whirlpool DIP Facility, as defined in the
Order of the Honourable Justice Morawetz made June 18, 2009 (the “Whirlpool DIP
Approval Order”);

(e) approving certain payments in respect of professional fees incurred by W.C. Wood; and
® approving the fees and disbursements of the Receiver, and its counsel,
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Fifteenth Report and the exhibits thereto, the Affidavit of Fees of Blair
Davidson sworn July 12, 2010, filed and the Affidavit of Fees of Sam Babe sworn July 14, 2010, filed;

and upon hearing submissions for counsel for BDO, , and no

one appearing for any other person on the service list, although properly served as appears from the

affidavit o

1. THIS COURT ORDERS that the Fifteenth Report, and the activities of the Receiver set out

therein are hereby approved.

2. THIS COURT ORDERS that the Receiver be and the same is hereby authorized to destroy
certain records of W.C. Wood pertaining to former employees of W.C. Wood, as more particularly

described at paragraphs 64 to 66 of the Fifteenth Report.

3. THIS COURT ORDERS that the following reserves be provided for and payments be made
and that such payments are hereby approved and that the Receiver is hereby authorized and instructed

to make the following payments subject to the reserves provided for:

(a) a reserve from the proceeds of the disposition of assets of Wood Canada in the sum of
$200,000 in satisfaction of claims for unpaid vacation pay due to former employees of

Wood Canada;



(b)

(c)

(d)

(e)

®

a reserve in the amount of US$50,000 from the proceeds of the disposition of assets of
Wood US for potential United States federal or state government claims in respect of

unremitted payroll withholdings;

a payment to Service Canada from the proceeds of the disposition of the assets of Wood
Canada in the approximate sum of $500,000 in respect of claims for unpaid wages, etc.,
secured pursuant to Section 81.4 of the Bankruptcy and Insolvency Act, to which Her
Majesty in right of Canada is subrogated pursuant to the Wage Earner Protection

Program Act;

a payment from the proceeds of the disposition of assets of Wood US to Whirlpool
Corporation of up to US$400,000, in full satisfaction of the Whirlpool DIP Facility and
the Whirlpool DIP Charge as defined in the Order of the Honourable Mr. Justice
Morawetz made Thursday, the 18t day of June, 2009 in this proceeding;

a payment in the sum of $105,405.56 to McCarthy Tetrault LLP from the proceeds of
the Estate of W.C. Wood, such payment to be taken equally from the proceeds of the
sale of assets of Wood Canada and Wood US;

a payment in the sum of $175,000 in full satisfaction of the Administrative Charge
created pursuant to the Initial Order, to McCarthy Tetrault LLP and to Kaye Scholer
LLP, such payment to be allocated between McCarthy Tetrault and Kaye Scholer LLP
on a pro-rata basis to the amount of their outstanding balances for accounts rendered to
W.C. Wood for post filing services, calculated after the payment set forth at paragraph
3(c) herein, and with such payment to be made equally from the proceeds of the

disposition of assets of Wood Canada and Wood US;

4. THIS COURT ORDERS that the Receiver’s Statement of Receipts and Disbursements for the

period from March 27, 2010 to June 30, 2010 be and the same is hereby approved.

5. THIS COURT ORDERS that the fees and disbursements with respect to W.C. Wood of BDO
for the period from February 27, 2010 to June 4, 2010, and BDO’s United States affiliate, Weber
O’Brien Ltd., for the period from February 1, 2010 to April 13, 2010, in the amounts of
CDN$98,762.31 (excluding GST) and US$1,508.50, respectively, be and the same are hereby

approved.



6. THIS COURT ORDERS that the fees and disbursements of the Receiver’s Ontario legal
counsel, Aird & Berlis LLP, for the period from February 23, 2010 to May 25, 2010, in the amount of
CDN$30,492.23 (excluding GST), be and the same are hereby approved.

7. THIS COURT ORDERS that the fees and disbursements of the Receiver’s Delaware legal
counsel, Richards, Layton & Finger PA, for the period from March 1, 2010 to May 31, 2010, in the
amount of US$20,326.32, be and the same are hereby approved.

8. THIS COURT ORDERS that the Receiver shall be at liberty to conduct a Claims Bar Process
in accordance with a Claims Procedure Order made by this Court as of the date hereof, to determine
both the pre-filing claims and the post-filing claims as against each of Wood Canada and Wood US for
the purpose of distributing any surplus of the disposition of the assets of W.C. Wood firstly to the post-
filing creditors, and any remaining surplus to the pre-filing creditors of Wood Canada and Wood US,
with the amount of such surplus to be specified by further report of the Receiver to this Court prior to

the date of distribution.

6627786.3
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Court File No. CV-09-8194-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE :

) TUESDAY, THE 22P
)
) DAY OF JULY, 2010

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

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE AND
ARRANGEMENT OF W.C. WOOD CORPORATION, LTD., W.C. WOOD HOLDINGS INC.
and W.C. WOOD CORPORATION INC.

AND IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985 c. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO Canada Limited (formerly BDO Dunwoody Limited) in
its capacity as the Court-appointed receiver (the "Receiver") of the undertaking, property and
assets of W.C. Wood Corporation, Ltd., W.C. Wood Holdings Inc. and W.C. Wood Corporation,
Inc. (collectively, "W.C. Wood") for, inter alia, an order approving the sale (the "Transaction")
of the shares of W.C. Wood S.A. de C.V. and W.C. Wood Servicios S.A. de C.V. (the
“Purchased Shares™), as contemplated by an agreement of purchase and sale (the "Share
Purchase Agreement") between the Receiver and Wood Mexico Holdings, LLC (collectively as

vendors) and Jose Carlos Martinez Sepulveda and Victor Schimpf Perez (collectively, the

"Purchasers") made as of July = 2010 and appended to the Supplementary Report to the

. 2010 (the

Fifteenth Report to the Court of BDO Canada Limited, dated July
"Supplementary Report"), and vesting in the Purchasers W.C. Woods’ and Wood Mexico
Holdings, LLC’s right, title and interest in and to the Purchased Shares, was heard this day at 330

University Avenue, Toronto, Ontario.
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ON READING the Fifteenth Report to the Court of BDO Canada Limited dated July 12,
2010 and on reading the Supplementary Report and on hearing the submissions of counsel for

the Receiver, counsel for the Purchasers, and no one

appearing for any other person on the service list, although properly served as appears from the

affidavit o sworn

1. THIS COURT ORDERS that the Receiver’s Notice of Motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
that the Share Purchase Agreement is commercially reasonable and in the best interests of W.C.
Wood and its stakeholders. The execution of the Share Purchase Agreement by the Receiver is
hereby authorized and approved, and the Receiver is hereby authorized and directed to take such
additional steps and execute such additional documents as may be necessary or desirable for the

completion of the Transaction and for the conveyance of the Purchased Shares to the Purchasers.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchasers substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of W.C. Wood's and Wood Mexico Holdings, LLC’s right, title and
interest in and to the Purchased Shares described in the Share Purchase Agreement shall vest
absolutely in the Purchasers, in accordance with the Share Purchase Agreement, free and clear of
and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (1) any
encumbrances or charges created by the Order of the Honourable Madam Justice Pepall dated
May 19, 2009, as amended; (ii) any encumbrances or charges created by the Order of the
Honourable Madam Justice Pepall dated November 16, 2009, as amended; (iii) all charges,
security interests or claims evidenced by registrations pursuant to the Personal Property Security
Act (Ontario) , the Uniform Commercial Code or any other personal property registry system (all

of which are collectively referred to as the "Encumbrances") and, for greater certainty, this Court



-3

orders that all of the Encumbrances affecting or relating to the Purchased Shares are hereby

expunged and discharged as against the Purchased Shares.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Shares shall stand in the place and stead
of the Purchased Shares, and that from and after the delivery of the Receiver's Certificate all
Claims shall attach to the net proceeds from the sale of the Purchased Shares with the same
priority as they had with respect to the Purchased Shares immediately prior to the sale, as if the
Purchased Shares had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of W.C. Wood or Wood
Mexico Holdings, LLC and any bankruptcy orders issued pursuant to any such

applications; and

(c) any assignment in bankruptcy made in respect of W.C. Wood or Wood Mexico

Holdings, LL.C;

the vesting of the Purchased Shares in the Purchasers pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of W.C. Wood or Wood Mexico
Holdings, LL.C and shall not be void or voidable by creditors of W.C. Wood or Wood Mexico
Holdings, LLC, nor shall it constitute nor be deemed to be a settlement, fraudulent preference,
assignment, fraudulent conveyance or other reviewable transaction under the Bankruptcy and

Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor shall it
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constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.

7. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

8. 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 or in
Mexico to give effect to this Order and to assist the Receiver and its 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 Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

Receiver and its agents in carrying out the terms of this Order.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-09-8194-00CL

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 PROPOSED PLAN OF COMPROMISE AND
ARRANGEMENT OF W.C. WOOD CORPORATION, LTD., W.C. WOOD HOLDINGS INC.
and W.C. WOOD CORPORATION INC.

AND IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985 c. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice of the Ontario Superior Court of
Justice (the "Court") dated November 16, 2009, as amended, BDO Canada Limited (or BDO
Dunwoody Limited, as it was then known) was appointed as the receiver (the "Receiver") of the
undertaking, property and assets of W.C. Wood Corporation, Ltd., W.C. Wood Holdings Inc. and

W.C. Wood Corporation, Inc. (collectively, the "W.C. Wood").
B. W.C. Wood Corporation, Inc. is the sole shareholder of Wood Mexico Holdings, LLC.

C. Pursuant to an Order of the Court dated July 22, 2010, the Court approved the share

purchase agreement made as of Jul 2010 (the "Share Purchase Agreement") between the
Receiver and Wood Mexico Holdings, LLC (collectively as vendors) and Jose Carlos Martinez
Sepulveda and Victor Schimpf Perez (collectively, the "Purchasers") and provided for the vesting
in the Purchasers, in accordance with the Share Purchase Agreement, of W.C. Wood’s and Wood
Mexico Holdings, LLC’s right, title and interest in and to the Purchased Shares, which vesting is

to be effective with respect to the Purchased Shares upon the delivery by the Receiver to the



Purchasers of a certificate confirming (i) the payment by the Purchasers of the Purchase Price for

the Purchased Shares; (ii) that the conditions to Closing as set out in section
Purchase Agreement have been satisfied or waived by the Receiver and the Purchasers; and (iii)

the Transaction has been completed to the satisfaction of the Receiver.

D. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Share Purchase Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchasers have paid and the Receiver has received the Purchase Price for the

Purchased Shares payable on the Closing Date pursuant to the Share Purchase Agreement;

2. The conditions to Closing as set out in section of the Share Purchase Agreement

have been satisfied or waived by the Receiver and the Purchasers; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at on ,2010.

BDO CANADA LIMTED, in its capacity as
Receiver of the undertaking, property and
assets of W.C. Wood Corporation, Ltd., W.C,
Wood Holdings Inc. and W.C. Wood
Corporation, Inc., and not in its personal

capacity

Per:

Name:

Title:
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Court File No. CV-09-8194-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE OR
ARRANGEMENT OF W.C. WOOD CORPORATION, LTD., W.C. WOOD
CORPORATION, INC. AND W.C. WOOD HOLDINGS, INC.
(together, the “Applicants”)

FIFTEENTH REPORT OF BDO CANADA LIMITED
(FORMERLY BDO DUNWOODY LIMITED)
IN ITS CAPACITY AS MONITOR AND RECEIVER

Dated July 12, 2010

INTRODUCTION

1.

By Order of this Honourable Court dated May 19, 2009 (the “Initial Order”),
W.C. Wood Corporation Ltd., the Canadian operating company (“Wood
Canada”), and W.C. Wood Corporation, Inc., the United States operating
company and parent of Wood Canada, (“Wood US”, and, together with Wood
Canada, the “Companies”), obtained protection from their creditors under the
Companies’ Creditors Arrangement Act, (the “CCAA Proceedings”). BDO
Canada Limited (“BDO”, then known as BDO Dunwoody Limited) was
appointed as the Monitor of the Companies (the “Monitor”) in the CCAA
Proceedings.

On May 25, 2009, this Honourable Court issued an amendment to the Initial
Order (the “Amended Initial Order”) adding W.C. Wood Holdings, Inc., the
parent of Wood US, to the CCAA Proceedings and approving a debtor in
possession credit facility (the “DIP Facility”) to be provided by the Applicants’
current lenders (the “DIP Lenders”) in order to finance the working capital
requirements of the Companies.
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On May 29, 2009, the Monitor filed petitions with the United States Bankruptcy
Court (the “US Court”) for each of the Applicants for the entry of an order
recognizing the CCAA Proceedings as "foreign main proceedings," or in the
alternative, "foreign non-main proceedings" pursuant to Chapter 15 of the United
States Bankruptcy Code.

On June 18, 2009, the US Court entered an Order recognizing the CCAA
Proceedings as foreign main proceedings, giving the Initial Order and the
Amended Initial Order full force and effect in the US, including:

(1) approving of the DIP Facility; and

(ii) extending the stay of proceedings against the Monitor, the
Applicants and the Applicants’ former, current or future officers
and directors in the US.

By Order of this Honourable Court dated June 19, 2009 (the “June 19™ Order”),
revisions to the DIP Facility were approved including a debtor in possession
secured advance from Whirlpool Corporation to Wood US (the “Whirlpool
DIP”), which is subordinate to the DIP Facility.

By Order of this Honourable Court dated September 28, 2009, the stay period was
extended to October 30, 2009 so that the Companies could proceed with entering
into an agreement of purchase and sale with one of the offerors involved in the
Companies’ Going Concern Sales Process, as defined in the Sixth Report of the
Monitor dated September 25, 2009 (the “Sixth Report”), which was to be
completed no later than October 30, 2009.

As described in the Tenth Report of the Monitor dated November 13, 2009 (the
“Tenth Report”), the Companies were unable to close a going concern sale by
noon on November 13, 2009 and by order of this Honourable Court dated
November 16, 2009 (the “Receivership Order”), BDO was appointed as
Receiver (the “Receiver” or the “Monitor and Receiver”) of all of the assets,
undertaking and properties (the “Property”) of the Applicants.

As described in the Eleventh Report of the Monitor and Receiver dated November
26, 2009 (the “Eleventh Report”), the Receiver reported that it had received a
number of liquidation proposals for the sale of the Companies’ Property.

By three Orders of this Honourable Court each dated December 8, 2009:

(a) a sale to Whirlpool Corporation (the “Whirlpool Sale”) of the
Companies’ inventories and intellectual property, and the
Companies’ machinery, equipment and real property in the US was
approved;



(b)

(c)

_3-

the Receiver was authorized to enter into an auction services
agreement (the “Auction Services Agreement”) with Asset
Engineering Corporation (“AEC”) to sell the machinery and
equipment of Wood Canada on behalf of the Receiver, by way of a
private sale and/or auction to be completed over a 90 day period
with a minimum return guaranteed to the Receiver; and

the Receiver was authorized to enter into an agreement (the
“Receivable Collections Agreement”) with AEC to collect on a
commission basis, the accounts receivable of the Companies.

10.  On December 11, 2009 the Whirlpool Sale was completed and on behalf of the
Companies the Receiver terminated the Companies’ remaining employees. Wood
Canada’s facility located at 5 Arthur Street, Guelph, Ontario (the “Guelph
Realty”) was tumed over to AEC to commence the sale of the machinery and
equipment and to collect the remaining accounts receivable of the Companies.

11. By Order of this Honourable Court dated January 26, 2010 (the “January 26

Order”):

(2)

(b)

(©)

(d

the sale transaction contemplated by an agreement of purchase and
sale between the Receiver and Kilmer Brownfield Management
Limited (“KBM”) to purchase the Guelph Realty was approved,

an interim distribution of the proceeds in the estate of Wood US to
The CIT Group/Business Credit, Inc. and Bank of Montreal
Chicago Branch was approved;

the payment to McCarthy Tetrault LLP, in trust, of CDN$75,000 to
fund the liquidation of the Companies’ Mexican affiliates, W.C.
Wood, S.A. de C.V. and/or W.C. Wood Servicios, S.A. de C.V.
satisfied the obligations of the Companies and the Monitor
pursuant to paragraph 17 of the Order dated August 28, 2009,
which further amended the Initial Order;

the Director’s Charge and the Additional Directors’ Charge as
defined in the Initial Order were discharged;

12. By Order of this Honourable Court dated April 7, 2010 (the “April 7 Order”):

(a)

(b)

the fourteenth report of the Monitor and Receiver dated March 30,
2010 (the “Fourteenth Report”) and the activities set out therein
were approved;

a distribution of the proceeds in the estate of Wood Canada to CIT
Business Credit Canada Inc. and the Bank of Montreal in
satisfaction of their balance of the loan outstanding pursuant with
the DIP Facility was approved; and
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i1.

iii.

v.

V1.

Vii.

viil.

ix.
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(c) the fees and disbursements of the Monitor and Receiver to
February 26, 2010, its US affiliate to January 31, 2010, its Ontario
counsel to February 22, 2010, its Delaware counsel to February 28,
2010, and its Ohio counsel to December 28, 2009 were approved.

The purpose of this Report is to provide this Honourable Court’s with information
and seek approval of:

the Receiver’s activities since the Fourteenth Report;

the sale of the shares of W.C. Wood S.A. de C.V. and W.C. Wood
Servicios S.A. de C.V. to Jose Carlos Martinez Sepulveda and Victor
Schimpf Perez;

payment of an invoice received from McCarthy Tetrault LLP (“McCarthy
Tetrault”), the Companies’ Ontario counsel, which was approved for
payment by the Companies prior to the date of the Receivership Order;

payment of a portion of the balance of outstanding professional fees owed
to McCarthy Tetrault and Kaye Scholer LLP (“Kaye Scholer”), the
Companies US counsel, in full satisfaction of the Administration Charge
as defined in the Initial Order;

a distribution of the proceeds in the estate of Wood US to Whirlpool
Corporation in satisfaction of the Whirlpool DIP;

a reserve from the proceeds of the estate of Wood Canada for a claim from
Service Canada as the assignee pursuant to the Wage Earn Earner
Protection Program Act (the “WEPPA”) of the rights of the employees of
Wood Canada in full satisfaction of their secured claims against Wood
Canada pursuant to section 81.4 of the Bankruptcy and Insolvency Act
Canada (the “WEPPA Priority”) ;

the Receiver creating reserves from the proceeds of the estate of Wood
Canada for potential claims from the Canada Revenue Agency (the
“CRA”) for unremitted payroll withholding taxes, if any, and from the
Ministry of Labour for Ontario in full satisfaction of Wood Canada’s
obligations for vacation pay pursuant to the Employment Standards Act
Ontario;

the Receiver creating a reserve from the proceeds of the estate of Wood
US for a potential claim(s) from the Internal Revenue Service (the “IRS”)
and from various State governments for unremitted payroll withholding
taxes, if any;

an order establishing a claims procedure pursuant to the CCAA
Proceedings;






