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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 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: December 8, 2009)

BDO Dunwoody Limited (“BDQ”), ”) in its capacity as monitor (the “Monitor”)
of W.C. Wood Corporation, Ltd., W.C. Wood Holdings Inc. and W.C. Wood
Corporation, Inc. (collectively, "W.C. Wood"), appointed pursuant to an Order made
May 19, 2009 by the Honourable Madam Justice Peppal, 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, (the
“Receivership Order”), will make a motion to a judge of the Commercial List on
Tuesday, the 8" day of December 2009 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.

1. THE MOTION IS FOR:

(a) an order substantially in the form attached hereto as Schedule “A” (the

“Whirlpool Approval and Vesting Order”):



(b)

®

(i)

(iii)
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approving the sale transactions (the "Whirlpool Transactions")
contemplated by the offer to purchase (the “Whirlpool Offer”)
made by Whirlpool Canada Acquico (2009) Inc. ("Whirpool")
dated November 27, 2009 and accepted by the Receiver on
November 30, 2009, and an agreement of purchase and sale for the
W.C. Wood real property located at 677 Woodland Drive, Ottawa,
Ohio (The “Ohio Property”) between the Receiver and the
Purchaser substantially in the form of the draft agreement
appended as described below (the "Ohio Sale Agreement", and,
together with the Whirlpool Offer, the “Whirlpool Sale
Agreements”), which Whirlpool Sale Agreements are appended in
redacted form to the Twelfth Report to the Court of BDO dated
December 3, 2009 (the "Twelfth Report") and included in
unredacted form to the Confidential Appendices to the Twelfth
Report (the “Confidential Appendices”™);

vesting in Whirlpool, or in such other entity or entities as directed
by Whirlpool in writing, all of W.C. Wood’s right, title and interest
in the assets described in the Whirlpool Sale Agreements (the
"Whirlpool Purchased Assets") upon the delivery of a Receiver’s
Certificate confirming the satisfaction of all conditions precedent

to closing; and

an order that the unredacted versions of the Whirlpool Sale
Agreement included in the Confidential Appendices be protected
until such time as Whirlpool Transactions have been completed or

until further order of the Court;

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

“Asset Engineering Approval and Vesting Order”):

(1)

approvin the transactions (the "Asset Engineerin
pp g g g

Transactions") contemplated by an auction services agreement



(c)

(d)
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dated November 30, 2009 (the “Auction Services Agreement”)
and an accounts receivable collection agreement dated November
27, 2009 (together with the Auction Services Agreement, the
"Asset Engineering Agreements") between the Receiver and
Asset Engineering Corporation (“Asset Engineering”), which
Asset Engineering Agreements are appended in redacted form to
the Twelfth Report and included in unredacted form in the
Confidential Appendices;

(i1) vesting in each purchaser of assets described in the Auction
Services Agreement (the "Auction Assets"), all of W.C. Wood’s
right, title and interest in such Auction Assets upon the delivery of

a bill of sale to such purchaser by Asset Engineering; and

(i)  an order that the unredacted versions of the Asset Engineering
Agreements included in the Confidential Appendices be protected
until such time as the Asset Engineering Transactions have been

completed or until further order of the Court;

an order in substantially the form attached hereto as Schedule “C”
amending the Receivership Order by granting the Receiver the power to
file an assignment in bankruptcy on behalf of the Debtor, and to act as the

trustee in bankruptcy on behalf of the Debtor;

an order in substantially the form attached hereto as Schedule “D”

approving:

(1) the Fifth Report of BDO to the Court, dated August 27, 2009 (the
“Fifth Report”), filed;

(ii) the Sixth Report of BDO to the Court, dated September 24, 2009
(the “Sixth Report”), filed;



(iii)

(iv)

(v)

(vi)

(ii)

(iii)

(iv)

™)

(vi)

4.

the Seventh Report of BDO to the Court, dated October 2, 2009
(the “Seventh Report™), filed;

the Eighth Report of BDO to the Court, dated October 21, 2009
(the “Eighth Report”), filed;

the Supplemental Report to the Eighth Report, dated October 25,
2009 (the “Supplemental Eighth Report”), filed;

the Ninth Report of BDO to the Court, dated November 4, 2009
(the “Ninth Report”), filed;

the Tenth Report of BDO to the Court, dated November 13, 2009
(the “Tenth Report”), filed;

the Eleventh Report of BDO to the Court, dated November 26,
2009 (the “Eleventh Report”), filed,;

the Twelfth Report (the “Twelfth Report”), filed;

the Monitor and/or Receiver’s activities described in each of the

above reports;

the Fees and Disbursements of the Monitor for the period from
August 15, 2009 through to November 13, 2009, inclusive, as set
out in the Exhibit(s) to the Affidavit of Ken Pearl dated December
3, 2009, in the amounts of CDN$245,301.38 and US$14,447.08;

and

the fees and disbursements of the Receiver’s Ontario legal counsel,
Aird & Berlis LLP, for the period from August 23, 2009 through to
November 13, 2009, inclusive, as set out in Exhibits “A” through
“D” to the Affidavit of Sam Babe dated December 3, 2009, in the
amount of CDN$118,463.98 (excluding GST); and



(e)
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(vii) the fees and disbursements of the Receiver’s Delaware legal
counsel, Richards, Layton & Finger PA, for the period from May
19, 2009 through to November 13, 2009, inclusive, as set out in
Exhibits “E” through “L” to the Affidavit of Sam Babe dated
December 3, 2009, in the amount of US$141,657.59; and

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

2. THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

(c)

pursuant to the Order of the Honourable Justice Newbould, dated October
26, 2009 (the “October 26 Order™), inter alia, by November 13, 2009:

(1) BDO, in its capacity as Monitor, was to have solicited liquidation

proposals; and

(i) One Rock Capital Partners (“One Rock™) was to have supplied a
$500,000 deposit to the Monitor, to have waived all conditions to
the closing of the transaction contemplated by the agreement and
purchase and sale between One Rock, W.C. Wood and the
Receiver dated October 28, 2009 (the “One Rock Sale
Agreement”) and to have been prepared to close by November 27,
2009, otherwise the Monitor would be appointed as Receiver by
this Honourable Court on November 16, 2009 and proceed with a

liquidation process (the “Liquidation Sales Process”);

as described in the Ninth Report, the Monitor commenced the Liquidation
Sales Process in accordance with the October 26 Order and issued an
information package inviting liquidation proposals, with a deadline of

12:00 pm on November 11, 2009;

by Order of the Honourable Justice Newbould dated November 9, 2009,
Electrolux Major Appliances (“Electrolux”) was excluded from entering

the W.C. Wood Premises to conduct due diligence as a potential bidder in



(d)

(e)

®

(2

(h)

-6 -

the Liquidation Process until the One Rock Sale Agreement was
terminated, but was granted an extended time — until 12:00 pm on

November 23, 2009 — to submit a proposal in the Liquidation Process;

Six liquidation proposals were received by the Monitor’s deadline on

November 11, 2009;

when One Rock failed to waive its conditions and supply a deposit by the
November 13 deadline, the One Rock Sale Agreement was terminated by
the Monitor and the Receivership Order was made, which Receivership
Order extended the time for all bids in the Liquidation Process to 12:00

pm on November 23;

immediately upon its appointment, the Receiver took the actions detailed
in the Eleventh Report, including, without limitation, terminating most
employees, taking control of premises and bank accounts and issuing the

Receivership Notice (as defined in the Eleventh Report) to creditors;

the Receiver also notified the six parties who had already submitted
liquidation proposals that the deadline for submission was now extended
until November 23, and arranged for Electrolux to have access to the W.C.

Wood premises;

the Receiver received a number of additional liquidation proposals on
November 23, and spent the next week negotiating with certain bidders to

achieve the best result;

in addition to the Whirlpool Sale Agreements and the Asset Engineering
Agreements, the Receive also expects to shortly enter into an agreement
for the purchase of the W.C. Wood Guelph real property, subject to
approval of this Honourable Court (together with the Whirlpool
Transactions and the Asset Engineering Transactions, the

“Transactions”™);



@)

(k)

M
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in the Receiver’s opinion, the Transactions, taken together, represent the

best result that could be achieved for W.C. Wood and its creditors from

the bids submitted in the Liquidation Process;

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:

)

(ii)

(iii)

(iv)

)

(vi)

(vii)

the Fifth Report outlining, among others things, the actions of the
Monitor since the Monitor’s Third Report to the Court dated July
22,2009, filed (the Monitor’s Fourth Report to the Court dated
August 25, 2009, filed, having been limited in its focus to the
issues of approval of the Monitor’s first four reports and approval

of professional fees);

the Sixth Report outlining, among others things, the actions of the
Monitor since the Fifth Report;

the Seventh Report outlining, among others things, the actions of

the Monitor since the Sixth Report;

the Eighth Report outlining, among others things, the actions of the
Monitor since the Seventh Report;

the Supplemental Eighth Report outlining, among others things,
the actions of the Monitor since the Eight Report;

the Ninth Report outlining, among others things, the actions of the
Monitor since the Supplemental Eighth Report;

the Tenth Report outlining, among others things, the actions of the
Monitor since the Ninth Report;



(n)

(o)

()
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(viii) the Eleventh Report outlining, among others things, the actions of

the Monitor since the Tenth Report; and

(ix)  the Twelfth Report outlining, among others things, the actions of
the Monitor since the Eleventh Report,

and seeks approval of the same;

the Monitor and its counsel, Aird & Berlis LLP, have accrued fees and
expenses in their capacity as either Monitor and 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, R.R.0. 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)

(©)

(d)

(e)

The Twelfth Report and the exhibits thereto, filed;
The Confidential Appendices, filed;

The Eleventh Report and the exhibit thereto, filed;
The Tenth Report, filed;

The Ninth Report and the exhibit thereto, filed;
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® The Supplemental Eighth Report, filed;

(2) The Eighth Report and the exhibit thereto, filed;

(h) The Seventh Report and the exhibit thereto, filed;

(1) The Sixth Report and the exhibit thereto, filed;

) The Fifth Report and the exhibit thereto, filed;

(k) The Affidavit of Ken Pearl sworn December 3, 2009, filed,

)] The Affidavit of Sam Babe sworn December 3, 2009, filed; and

(m)  Such further and other material as counsel may advise and this Honorable

Court May permit.

December 3, 2009

TO: SERVICE LIST

AIRD & BERLIS LLP
Barristers and Solicitors
BCE Place, Suite 1800
Box 754, 181 Bay Street
Toronto, Ontario

MS5J 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 Dunwoody Limited
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Court File No. CV-09-8194-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 8™
)
JUSTICE ) DAY OF DECEMBER, 2009

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

APPROVAL AND VESTING ORDER

THIS MOTION, made by 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 transactions (the "Transactions")
contemplated by the offer to purchase (the “Whirlpool Offer”) made by Whirlpool Canada
Acquico (2009) Inc. (“Whirlpool") dated November 27, 2009 and accepted by the Receiver on
November 30, 2009, and an agreement of purchase and sale for the W.C. Wood real property
located at 677 Woodland Drive, Ottawa, Ohio (The “Ohio Property”) between the Receiver and
Whirlpool in substantially in the form of the draft agreement appended as described below (the
"Ohio Sale Agreement", and, together with the Whirlpool Offer, the “Whirlpool Sale
Agreements”), which Whirlpool Sale Agreements are appended in redacted form to the Twelfth
Report to the Court of BDO Dunwoody Limited dated December 4, 2009 (the "Twelfth Report")
and included in unredacted form as Confidential Appendix “B” to the Twelfth Report (the
“Confidential Appendix”, and, together with the Twelfth Report, the “Report”), and vesting in

Whirlpool, or in such other entity or entities as directed by Whirlpool in writing (collectively,
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together with Whirlpool, the “Purchasers”, and, each, a “Purchaser”), of W.C. Woods’s right,
title and interest in and to the assets described in the Whirlpool Sale Agreements (the "Purchased

Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the 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

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 Transactions are hereby approved,
and that both and each of the Whirlpool Sale Agreements are commercially reasonable and in the
best interests of W.C. Wood and its stakeholders. The execution of the Whirlpool Sale
Agreements 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 Transactions and for the conveyance of

the Purchased Assets 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 right, title and interest in and to the Purchased
Assets described in the Whirlpool Sale Agreements shall vest absolutely in the Purchasers, as
applicable, 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: (i) 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; (iii) all charges,
security interests or claims evidenced by registrations pursuant to the Personal Property Security
Act (Ontario) or any other personal property registry system; and (iv) those Claims listed on

Schedule B hereto (all of which are collectively referred to as the "Encumbrances”, which term
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shall not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule C) and, for greater certainty, this Court orders that all of the Encumbrances affecting or
relating to the Purchased Assets are hereby expunged and discharged as against the Purchased

Assets.

4. THIS COURT ORDERS that the Receiver be and is hereby empowered to execute and
deliver, on behalf of W.C. Wood, to a Purchaser, as directed by Whirlpool, a limited warranty
deed conveying to such Purchaser good and marketable title to the Ohio Property free and clear
of all Claims and otherwise in accordance with the terms of the Ohio Sale Agreement. The Ohio

Property is more fully described on Schedule D hereto:

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

the person having that possession or control immediately prior to the sale.

6. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

7. 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 and any

bankruptcy order issued pursuant to any such applications; and

(© any assignment in bankruptcy made in respect of W.C. Wood;

the vesting of the Purchased Assets 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 and shall not be void
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or voidable by creditors of W.C. Wood, 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 constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that the Transactions are exempt from the
application of the Bulk Sales Act (Ontario).

0. THIS COURT ORDERS that the unredacted versions of the Whirlpool Sale Agreements
included in the Confidential Appendix be protected until the Transactions have been completed

or until further Order of this Honourable Court.

10.  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 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-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.8.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 Madam Justice Pepall of the Ontario Superior
Court of Justice (the "Court") dated November 16, 2009, BDO Dunwoody 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. Pursuant to an Order of the Court dated December §, 2009 (the “Approval and Vesting
Order”), the Court approved the offer to purchase (the “Whirlpool Offer”) made by Whirlpool
Canada Acquico (2009) Inc. (“Whirpool") dated November 27, 2009 and accepted by the
Receiver on November 30, 2009, and an agreement of purchase and sale for the W.C. Wood real
property located in Ottawa, Ohio between the Receiver and Whirlpool made as of December

2009 (the "Ohio Sale Agreement", and, together with the Whirlpool Offer, the “Whirlpool

Sale Agreements”™), and provided for the vesting in Whirlpool, or in such other entity or entities
as directed by Whirlpool in writing (collectively, together with Whirlpool, the “Purchasers”), of

W.C. Wood’s right, title and interest in and to the Purchased Assets, which vesting is to be



effective with respect to the Purchased Assets 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 Assets; (ii) that the conditions to Closing as set out in the Whirlpool Sale
Agreements have been satisfied or waived by the Receiver and the Purchasers; and (iii) the

Transactions have been completed to the satisfaction of the Receiver.

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

the Approval and Vesting Order.
THE RECEIVER CERTIFIES the following:

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

Purchased Assets payable on the Closing Date pursuant to the Whirlpool Sale Agreements;

2. The conditions to Closing as set out in the Whirlpool Sale Agreements have been

satisfied or waived by the Receiver and the Purchasers; and

3. The Transactions have been completed to the satisfaction of the Receiver.

4, This Certificate was delivered by the Receiver at ___ on December

BDO DUNWOODY 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:



Schedule B — Ciaims to be deleted and expunged from title to Real Property



Schedule C —~ Permitted Encumbrances, Easements and Restrictive Covenants

related to the Real Property

(unaffected by the Vesting Order)



Schedule D — Real Property Legal Description

Nao, O-GOT-444-4
Policy Ma. 39-060 7017024

Indal 1454;

Situated in the Villags of Octawa, County of Putnam and Stée of Ohio:

Being part of the Northeast Quarier of Section 34, Township | Morth, Rarge 7 East, Otlawn
Township, Villags of Ottawa, Pyingim Counity, Ohio also being all of Infot 14356 28 recopded in Plag
Book 63, Pages 83 and £6 of the Putnam County Record of Plats and mare particulerly described as
foklows:

Contmencing at & reanuement ko
Seclion 34

Thence North 00°38722" East alang the East Jine of the Noriheas! Ot
of JO.00 Fett Lo a point an the Nonh righd-af-way of Woodland Drive:

Thence North £9° 16'46™ West slong the North righl-o[-way line of Woodland Drive being 10 foer
Korik of and parallel 1o the Soath Hee of the Norbasst Quarter of Section 34 (cemierling of

¢ {ound marking the Southeast comer of the Moribasst Chasgter of

ter of Seciban 34 g distance

1457 as recordad in Plal Book &3, Pages B3 and 86 al the Pumam County Recoed of Platg;
Thence conlicing Neeth B9" 1646° West along said Nocth right-of-way line of Woodland Drive
distance of S00.00 feet 1o a % inch rebar foand marking the Southeast commer of Inlot Number ) 435
as recceded in Pis Bock 63, Pages 85 and 55 of he Pulnam County Recond of Plats and 1he POINT
Thence contining Meeth 89" 1 646" West abong said Noeth right-of-way Yine of Woodland Drive
[#so being the Scuth line of Inlot 1456) 8 distance of | AS53.B4 feet to 2 poird marking the Southwest
comer of said [nlot 1456 (reftrenced by & % inch rebar Faund 0.68 feet Enst of said comer);
Thence along the perimeier of said Intot 1456 (he fellowing flve (5) courses:

Mok 00391 4" East & distance of 642.43 feet to 2 5/8 inch rebar with [D cap s,

Monh B9 1646 Weat a distamce of 43,57 fiool 1 2 58 Inch rebsr with ID cap et am dhe Bast ling of
the Deiroit, Toleda and lrontoa Railroad righi=o f-way as recoedad in Plst Book 63, Pages 85 and £6
of the Putnam Coumty Record of Plais;

Norh 44"11°50° Bast sbong said East Railrosd right-of-way tine & distance of 579.26 fest 10 a 5%
inch pebar with I eap set marking the Monthwest comer of said Inbot 1456 {alsobeing the Southwest
corner of bnjot Nuraber 14$B);

South 89" 166" East & distance of 1,025.44 fect 10 2 578 jneh rebar with 1D cap se1 marking the
Martheast comer of Inlot 1436;

Sevth 0038'22° Wesl a distancs af 1,135.33 feel 40 the POINT OF BEGEYNIN , said tract
omleining 35,664 acres of band, more of less.

Subject to all legal highways, sasements, and resteierions of us wheiher spparent andéar of record
nd & from an actusl survey perfoemed in November and December, 2007, under the sapervigica
9 Ohle Profeasianal Surveynr Gregory A, Bockrath, Obila Surveyor No, £308.
uﬁ*ﬁ‘mﬁb@:mm wsed in thit description are om an assumed meddian Essurting the Sowth line of

east Quarter of Section 34 (also being the centerfine of Woodband Drive) 1o be Narth 89
S Hrees 16 minites 48 seconds West and are fmlbupummﬂmakw:mm
Parce] M. 32-176300,0000 (Reference Plat Book 73, Page 96)
(CONTINUED)




t
)

bt ot

% OF BEGINNT
.3 -Suhmttu all legal highways, easements, and restrictions of mse wissther

g a0 i3 from an actusl murvey perfeemed in November and Decamber, 2007, under the: supsrvision
:;;C@uo Frofessional Surveyor Gregory A. Bockrath, Ohso S

L1.S0:
Inled 1458:
Siested in the Village of Otiaws, County of Pulnam and State of Ohin:

Being part ol the Northeast Quarier of Section 34, Townshdp | Nosth, Range 7 Bast, Ottawg
Township, Village of Ottawa, Pumiem County, Ohéa also beieg all of Inbot 1458 as ded |
Book 63, Pages 85 and 86 of the Polnam County Record of Plats and mare pasticy
follows;

Thenes North 00°38'22 East along the East ine of the Northeast Quacter of Section 34 a distance
of 30,00 feet 4o a point on the Month right-of-way of Wocdland Drive:
Thence North §§716'46" West slong the North righl-of-wiy line of Woodland Drive being 30 feet
Morth of and paralle] 1o the South line of the Mortheast Quarter of Section 34 (centert
Woodland Drive) & distance of 30,00 feet 1o » poing marking the Southeast carner of Indot Murmber
1437 a8 recocded in Plsi Book 63, Pages 85 and 36 of the Putnam County Record of Plais;
Themce continuing Nodh 83" 16467 West alang said North right-of-way line of Waedla :
distance of $00.00 feet 10 a 15 inch rebar found marking the Southcast comer of Infat Number 1456
&5 recorded in Plat Boek 63, Pages 85 and B6 of the Painam County Rezord of Plats;
Theace Narth 00°38'22" East along the East Jine of Inlot | 456 & distance of 1,135,323 feei do 578 inch
1ebar with ID cap set magking the Soulheast commer of Inloe Number 1458 and the POINT OF
BEGINNING:; ”
Thence along the perinseter of sadd Inbot Number L4556 the foltowing foer (4) courses:
North 897 16'46" West & distance of 1 025,44 foel 10 2 5/8 inch rebar wich (1
ap sston the East Ene of the Detrait, Toledo and Ionton Railrged Fight-cf.
way # recorded in Plal Beok 63, Pages BS and 86 of the Puinagi Courdy
Resord of Plats (also marking the Southwes! comes of Inlot 1458);

orth 447] 150" East & distance of 629,03 feed o 2 578 jnch
Worthwest comer of Indot 1458 (also being the Southw

bar with [D cap set marki

[ South 89°1646" Bast 2 distance of $50.64 feet 10 8 575 inch rebar with ID cip set;

South 00" 38'22" West along the Exst line of sald Inlot 1458 a distance of 500.00 feet so the POINT

NG, 84id ract containing 9.045 scres of land, moge of Jess.

dior of record

Fiption are o n assumied nseridian assusing the Sauth line of




" Boak &3, Pages 85 and 86 of the Peinam County Record of Plats and more particularty deseribed
Y follows;

Commencing st a manument box foupd marking the Southeast comer of the Northeast Quarter of
Section 34;
Thence North 00°38°23" East along the East line of tse Nostheast Quarier of Section 34 & distance
of 30.00 feet 10 2 point e ihe Nocth right-of-way of Waodlapd Drive;
Thence Noath 89”1 4'46" West along 1he Norih right-af-way bine of Woodland Drive being 30 feet
North of and parallel 1o the Scah Eine of the Narthesst Quanter of Section 34 {centzrilne of
Woodtand Drive) & distance of 30.00 feet to & point marking the Southesst comes of Inlot Mumber
14537 as recorded in Plat Boak 63, Pages 85 and 86 of the Petnam County Record of Plais:
Ther mhuimgﬂmhl??'lﬁ'%“ Wezl along asid North right-of-way line of Woodland D

&8 recorded in Plat Boak 63, Papes BS and 86 of the Putnam County Recard of Plsts:
Thence North 00°38'22° Bap aloag the Bast line of Indot 1455 adistancsof t,135.33 feel 1o 3/8 inch
rehar with [ ¢ap set marking the Soaihersl cormer of Thlot MNumber 1458;
Thence continuing Merd 00°38'22" East aloag the East line of kot 1453 a distance of S00.00 feet
t n 3/8 inch rebar with ID cap set marking the Sowtheast comer of Injol Number 1459 and the
POINT OF BEGINNING;
Thence along the perimeter of said Inlod Num o 1459 1he following three (3) eourses:
Morth 89" 1 6'46” West & distance of $50.64 feet to § $% inch rebar with TD cap sot o the East line
ol the Detrodt, Todedo and fronton Radkrasd ri BM-0{-way a5 recotded in Plat Book 63, Pages £5 and
5 all the Putnam County Record of Plats marking the Scuthwest comer of Inlot 14559:
Narth 44" 11'50" Bast aloog said East Railrosd tight-of-way line a distance of 799,00 Feet 10 2 478
inch rebar with ID cap s :
. South 00" 3822" West 2 distance 6F 579,86 feet o the POINT OF BEGINNING, aid rect cantainin
" 3665 acres of land, moes ar less,
Subject 1o all legal highways, essements, M restriclions of use whether apparent andior of receand
wed i5 fom an actual survey performed in November and December, 2007, under the suptrvision
of Ohio Prafessional Surveyor Gregory A. Bockzath, Oldo Smrveyor No. 8106,
E Note; The bearingt ased in this deseription are on an assumed meridizn ssuening the Souch line of
. the Northeagl Quarter of Section 34 (alsa Being the centerline of Woodland Drive) to be Mogth £9
. degrees 16 minutes 46 seconds West and are for tbe purpese of angle determimaion only.
P Parcel No. 32.176600.0000 (Refermos Plat Bt 73, Baga 56)
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Court File No. CV-09-8194-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 8™
)
JUSTICE ) DAY OF DECEMBER, 2009

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 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 transactions (the "Transactions")
contemplated by an auction services agreement dated November 30, 2009 (the “Auction Services
Agreement”) and an accounts receivable collection agreement dated November 27, 2009 (the
“Collection Agreement”, and, together with the Auction Agreement, the "Asset Engineering
Agreements") between the Receiver and Asset Engineering Corporation ("Asset Engineering")
appended in redacted form to the Twelfth Report to the Court of BDO Dunwoody Limited (the
"Twelfth Report") and included in unredacted form in Confidential Appendix “C” to the Twelfth
Report (the “Confidential Appendix”, and, together with the Twelfth Report, the “Report”), and

vesting in each purchaser of assets described in the Auction Services Agreement (each, a
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“Purchaser”) all of W.C. Wood’s right, title and interest in such assets, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Report and on hearing the submissions of counsel for the Receiver,

counsel for Asset Engineering, nd no one appearing for any other person on the service list,

although properly served as appears from the affidavit o worn

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 Transactions are hereby approved,
and that each and both of the Asset Engineering Agreements are commercially reasonable and in
the best interests of W.C. Wood and its stakeholders. The execution of the Asset Engineering
Agreements 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 Transactions and for the conveyance of
any assets of W.C. Wood sold to any Purchaser in accordance with the Auction Services

Agreement (each an “Auctioned Asset” and, collectively, the “Auctioned Assets”).

3. THIS COURT ORDERS AND DECLARES that, upon Asset Engineering completing the
sale of any of the Auction Assets to a Purchaser, in accordance with the terms of the Auction
Agreement, and delivering a bill of sale to such Purchaser (a “Bill of Sale”), all of W.C. Wood's
right, title and interest in and to the Auctioned Assets described in such Bill of Sale shall vest
absolutely in such Purchaser, 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: (i) 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;
and (iii) all charges, security interests or claims evidenced by registrations pursuant to the

Personal Property Security Act (Ontario) or any other personal property registry system.
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4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of any Auctioned Asset shall stand in the place and stead
of that Auctioned Asset, and that from and after the delivery of the Bill of Sale conveying such
Auctioned Asset, all Claims shall attach to the net proceeds from the sale of the Auctioned Asset
with the same priority as they had with respect to the Auctioned Asset immediately prior to the
sale, as if such Auctioned Asset 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 that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereaiter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of W.C. Wood and any

bankruptcy order issued pursuant to any such applications; and

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

the vesting of the Auctioned Assets 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 and shall not be void
or voidable by creditors of W.C. Wood, 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 constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

6. THIS COURT ORDERS AND DECLARES that the Transactions are exempt from the
application of the Bulk Sales Act (Ontario).

7. THIS COURT ORDERS that the unredacted versions of the Asset Engineering
Agreements included in the Confidential Appendix be protected until the Transactions have been

completed or until further Order of this Honourable Court.
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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 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.
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Court File No. CV-09-8194-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABL

) TUESDAY, THE 8™

)
) DAY OF DECEMBER, 2009

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 OR ARRANGEMENT
OF W.C. WOOD CORPORATION, LTD.,
W.C. WOOD CORPORATION INC. and W.C. WOOD HOLDINGS INC.
(together the "Applicants” or "Wood")

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 Dunwoody Limited in its capacity as the Court-
appointed monitor and receiver (the "Receiver") of the undertaking, property and assets of the
Applicants for, inter alia, an order granting the Receiver the power to make an assignment in
bankruptcy on behalf of the Applicants, was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Twelfth Report to the Court of BDO Dunwoody Limited and the

exhibits thereto and on hearing the submissions of counsel for the Receiver, counsel for the

Applicants, counsel for CIT Business Credit Canada Inc., and no one appearing for any

other person on the service list, although properly served as appears from the affidavit of

>, filed:

SWOIrn =
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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 that the receivership order of the Honourable Madam Justice
Pepall made in this proceeding dated November 16, 2009 is hereby amended in the form attached

hereto as Schedule “A”.




SCHEDULE “A”

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 16th
)
JUSTICE PEPALL ) DAY OF NOVEMBER, 2009

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

AND IN THE MATTER OF A PROPOSED PLLAN OF COMPROMISE OR ARRANGEMENT
OF W.C. WOOD CORPORATION, LTD.,
W.C. WOOD CORPORATION INC. and W.C. WOOD HOLDINGS INC.
(together the "Applicants” or "Wood")

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

AMENDED RECEIVERSHIP ORDER

THIS MOTION made by CIT Business Credit Canada Inc. (“CIT”) for an Order pursuant
to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
"BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the
"CJA") appointing BDO Dunwoody Limited as receiver (in such capacities, the "Receiver")
without security, of all of the assets, undertakings and properties of the Applicants acquired for,
or used in relation to, the Applicants’ business, was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Tenth Report of BDO Dunwoody Limited dated November 13, 2009
(the “Tenth Report™), and on hearing the submissions of counsel for CIT, the Applicants, One
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Rock Capital Partners, LLC (“One Rock”) and BDO Dunwoody Limited no one appearing for
any other party although duly served as appears from the affidavit of service of Evan Cobb
sworn November 13, 2009 and on reading the consent of BDO Dunwoody Limited to act as the

Receiver,
SERVICE

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

further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, BDO Dunwoody Limited is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Applicants acquired for, or used in relation to, the

Applicants’ business, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the process for accepting liquidation proposals, as outlined
in the Tenth Report, is hereby approved and the deadline for submission of liquidation proposals

shall be 12:00pm Toronto time on November 23, 2009.

4. THIS COURT ORDERS that the Receiver is hereby directed, in the name of and on
behalf of the Applicants to execute such documents in the Receiver’s name, or in the name of
and on behalf of the Applicants, as are necessary or incidental to the sale of the Property both in

Canada and the United States, including but not limited to bills of sale.
5. THIS COURT ORDERS that the Receiver is hereby authorized to:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;



(b)

(©)

(d)

(e)

®

(2)

(h)
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to receive, preserve, protect and maintain control of the Property, or any
part or parts thereof, including, but not limited to, the changing of locks
and security codes, the relocating of Property to safeguard it, the engaging
of independent security personnel, the taking of physical inventories and
the placement of such insurance coverage as may be necessary or

desirable;

to manage, operate, and carry on the business of the Applicants, including
the powers to enter into any agreements, incur any obligations in the
ordinary course of business, cease to carry on all or any part of the

business, or cease to perform any contracts of the Applicants;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to receive and collect all monies and accounts now owed or hereafter
owing to the Applicants and to exercise all remedies of the Applicants in
collecting such monies, including, without limitation, to enforce any

security held by the Applicants;
to settle, extend or compromise any indebtedness owing to the Applicants;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Applicants, for any purpose pursuant to this

Order;

to undertake environmental or workers' health and safety assessments of

the Property and operations of the Applicants;



)

(k)

D

(m)
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to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Applicants, the Property or the Receiver, and
to settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction not
exceeding $250,000, provided that the aggregate consideration for

all such transactions does not exceed $250,000; and

(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario Morigages
Act, as the case may be, shall not be required, and in each case the Ontario

Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined

below) as the Receiver deems appropriate on all matters relating to the
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Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Applicants;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Applicants, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Applicants;

to exercise any shareholder, partnership, joint venture or other rights

which the Applicants may have;

to file an assignment in bankruptcy on behalf of the Applicants. and to act

as the trustee in bankruptcy of the Applicants; and

to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Applicants, and without interference from any other Person.

6. THIS COURT ORDERS that the Receiver shall return to this Court no later than

November 27, 2009, unless otherwise consented to in writing by CIT, to seek approval of a

transaction, or set of transactions, for the sale of all or substantially all of the Property.

7. THIS COURT ORDERS that the Receiver is hereby authorized and directed to terminate,

on behalf of the Applicants, the arrangement entered into between Lincoln Partners Advisors
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LLC ("Lincoln") and certain of the Applicants by letter agreement on or about July 15, 2009 (the
"Lincoln Arrangement") and to terminate, on behalf of the Applicants, the arrangement entered
into between Levi Littell Herbst & Co., LL.C ("LLH") and certain of the Applicants dated on or
about May 15, 2009, as amended (the "LLH Arrangement").

8. THIS COURT ORDERS that terminations of the Lincoln Arrangement and the LLH
Arrangement shall each become effective immediately upon notice by the Receiver to Lincoln or
to LLH as applicable, notwithstanding any additional notice provisions contained in the Lincoln

Arrangement or the LLH Arrangement.
9. [Intentionally Omitted].
10. [Intentionally Omitted].
11. [Intentionally Omitted].

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

12.  THIS COURT ORDERS that (i) the Applicants, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

13. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Applicants, and any computer programs, computer tapes, computer disks, or other
data storage media containing any such information (the foregoing, collectively, the "Records")
in that Person's possession or control, and shall provide to the Receiver or permit the Receiver to

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
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of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 13 or in paragraph 14 of this Order shall require the delivery of
Records, or the granting of access to Records, which may not be disclosed or provided to the
Receiver due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

14.  THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information on to
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

15. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

16. THIS COURT ORDERS that no Proceeding against or in respect of the Applicants or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of
the Applicants or the Property are hereby stayed and suspended pending further Order of this
Court.
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17. THIS COURT ORDERS that the above paragraph 16 does not apply in respect of

Proceedings that may be commenced or continued by CIT.

NO EXERCISE OF RIGHTS OR REMEDIES

18. THIS COURT ORDERS that all rights and remedies against the Applicants, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Receiver or leave of this Court, provided however that nothing in this paragraph
shall (i) empower the Receiver or the Applicants to carry on any business which the Applicants
are not lawfully entitled to carry on, (ii) exempt the Receiver or the Applicants 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.

19. THIS COURT ORDERS that the above paragraph 18 does not apply in respect of rights
and remedies that CIT shall have against the Applicants or affecting the Property.

NO INTERFERENCE WITH THE RECEIVER

20. THIS COURT ORDERS that no Person 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 Applicants, without written consent of the Receiver

or leave of this Court.

CONTINUATION OF SERVICES

21. THIS COURT ORDERS that all Persons having oral or written agreements with the
Appliéants 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
the Applicants 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 Receiver, and that the Receiver shall be entitled to the continued use of the Applicants'
current 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
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of this Order are paid by the Receiver in accordance with normal payment practices of the
Applicants or such other practices as may be agreed upon by the supplier or service provider and

the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

22. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES

23.  THIS COURT ORDERS that all employees of the Applicants shall remain the employees
of the Applicants until such time as the Receiver, on the Applicants' behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in

respect of its obligations under sections 81.4(5) and 81.6(3) of the BIA.

PIPEDA

24, THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
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such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Applicants, and shall return
all other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

25.  THIS COURT ORDERS that nothing herein contained shall require the Receiver 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 Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver'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.

LIMITATION ON THE RECEIVER’S LIABILITY

26.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct oh its part. Nothing in this Order shall derogate from the
protections afforded the Receiver by section 14.06 of the BIA or by any other applicable

legislation.
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RECEIVER'S ACCOUNTS

27. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the
"Receiver's Charge") on the Property, as security for such fees and disbursements, both before
and after the making of this Order in respect of these proceedings, and that the Receiver's Charge
shall form a first charge on the Property in priority to all security interests, trusts, liens, charges

and encumbrances, statutory or otherwise, in favour of any Person, but subject to sections

14.06(7), 81.4(4), and 81.6(2) of the BIA.

28. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

29. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the normal rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

30. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, exclusively from the DIP Lender (as such term
is defined in the initial order of the Honourable Madam Justice Pepall dated May 19, 2009 as
amended), such monies from time to time as it may consider necessary or desirable, subject to
the approval of the DIP Lender, provided that the outstanding principal amount does not exceed
CDN$750,000 (or such greater amount as this Court may by further Order authorize) at any time,
at such rate or rates of interest as it deems advisable, subject to the approval of the DIP Lender,
for such period or periods of time as it may arrange, for the purpose of funding the exercise of
the powers and duties conferred upon the Receiver by this Order, including interim expenditures.
The whole of the Property shall be and is hereby charged by way of a fixed and specific charge

(the "Receiver's Borrowings Charge") as security for the payment of the monies borrowed,
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together with interest and charges thereon, in priority to all security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person, but subordinate in
priority to the Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and
81.6(2) of the BIA.

31.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

32.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

33. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SEALING OF CONFIDENTIAL APPENDICES

34. THIS COURT ORDERS that the confidential appendices to the Tenth Report shall be
treated as confidential and shall be sealed and segregated from the public record, pending further

order of this Court.

GENERAL

35. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

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

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
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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.

38. THIS COURT ORDERS that the Receiver 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, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

39.  THIS COURT ORDERS that CIT shall have its costs of this motion, up to and including
entry and service of this Order, provided for by the terms of the CIT’s security or, if not so
provided by CIT's security, then on a substantial indemnity basis to be paid by the Receiver from

the Applicants’ estate with such priority and at such time as this Court may determine.

40. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.




SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that BDO Dunwoody Limited, the receiver (the "Receiver") of
the assets, undertakings and properties of W.C. Wood Corporation, Ltd., W.C. Wood
Corporation, Inc. and W.C. Wood Holdings Inc. (the "Debtors") acquired for, or used in relation
to the Debtors’ business, including all proceeds thereof (collectively, the “Property”) appointed
by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 16™
day of November, 2009 (the "Order") made in an action having Court file number CV-09-8914-
00CL, has received as such Receiver from the holder of this certificate (the "Lender") the
principal sum of $ , being part of the total principal sum of $ which

the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded daily after the date hereof at a notional rate per
annum equal to the rate of per cent above the prime commercial lending rate of Bank of

from time to time.

o]

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver






