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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 HOLDINGS INC. AND W.C. WOOD CORPORATION INC.
(together the “Applicants” or “W.C. Wood”)

NOTICE OF MOTION

(Returnable: November 5, 2009)

BDO Dunwoody Limited, the monitor (“Menitor”) of W.C. Wood and appointed
pursuant to an Order of the Honourable Justice Pepall dated May 19, 2009, as amended
by an Order dated May 25, 2009 and by an Order dated August 28, 2009 (as amended,
the “Imitial Order”), will make a motion to a judge of the Commercial List on Thursday,
the 5 day of November 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) the advice and direction of this Honourable Court to the Monitor with
respect to the inclusion of Electrolux Major Appliances (“Electrolux”) in
the liquidation sales process (the “Liquidation Process”) conducted
pursuant to the Order the Honourable Justice Newbould dated October 26,
2009 (the “October 26 Order”);



(b)

(©)

an Order:

(1)

(ii)

(iii)

(iv)

)

(vi)

directing that Electrolux not be permitted access to the W.C. Wood
premises (the “Premises™) prior to noon on November 13" or
thereafter if One Rock Capital Partners (“One Rock”) has waived
the conditions to its offer and provided the deposit required of it at

that time;

directing that, if One Rock fails to waive its conditions or have its
deposit ready by 12:00 noon on November 13, 2009, then access to
the Premises be granted to Electrolux to inspect the assets

commencing no later than November 16, 2009;

that the date for delivery to the Monitor of liquidation proposals be
extended to 12:00 noon on Monday, November 23, 2009;

directing that the Monitor notify all interested parties that the
deadline for liquidation proposals is extended to 12:00 noon on
November 23, 2009 and the terms and conditions of sale deemed to

be amended accordingly;
that the stay be extended to November 30, 2009;

that the Confidential Appendix Number 1 to the Ninth Report of
the Monitor be protected until such time as W.C. Wood has
completed the going concern sale (the “One Rock Transaction™)
of the W.C. Wood business to One Rock or the Monitor has

completed the Liquidation Process; and

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

2. THE GROUNDS FOR THE MOTION ARE:

(a)

pursuant to the October 26 Order, inter alia, by November 13, 2009:



(b)

(c)

(d

(e)

®

-3

(1) the Monitor is to have solicited liquidation proposals; and

(i1) One Rock is to have supplied a $500,000 deposit to the Monitor, to
have waived all conditions to the closing of the One Rock
Transaction and to be prepared to close by November 27, 2009,
otherwise the Monitor will be appointed as Receiver by this
Honourable Court on November 16, 2009 and proceed with the

Liquidation Process;

the October 26 Order also provides that if a liquidation proposal is chosen
by the Monitor over completion of the One Rock Transaction, and if One
Rock is otherwise ready to close the One Rock Transaction in accordance

with the October 26 Order, one Rock Shall be paid a break fee;

Electrolux has expressed interest in purchasing the assets of W.C. Wood
in the Liquidation Process, to which end it has asked, among other things,
to be granted access to the Premises to conduct its due diligence on the

assets being offered for sale;

W.C. Wood, One Rock and Whirlpool Corporation (a major customer and
licensor of W.C. Wood’s products) have all expressed concern to the
Monitor about allowing W.C. Wood’s major competitor, Electrolux, any

access to the Premises as long as the One Rock Transaction is still alive;

Electrolux has stated that it cannot make a liquidation proposal without
having inspected the assets at the Premises, and it cannot wait until if and
when the One Rock Transaction is terminated on November 13, as it will
not have enough time thereafter to do its inspection and prepare an offer

by November 16;

the Monitor has been unable to broker a compromise between the parties
with respect to Electrolux’s access to the Premises in advance of

November 13;
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(b

@
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the Monitor is concerned that, without certainty about the Electrolux bid,
on November 13 the Monitor will be forced to choose among and between
the One Rock Transaction (if any) and a potentially incomplete set of
liquidation proposals, thus threatening the integrity of Liquidation Process

and the mechanisms set out in the October 26 Order;
The Rules of Civil Procedure, R.R.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)

(©)
(d

(e)

The Eighth Report and the exhibits thereto, filed;

The Supplemental Report to the Eights Report and the exhibits thereto,
filed;

The Ninth Report and the exhibits thereto, filed;
The Confidential Appendix Number 1 to the Ninth Report, filed;

Such further and other material as counsel may advise and this Honorable

Court May permit.
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TO: SERVICE LIST
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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
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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. 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”)

NINTH REPORT OF BDO DUNWOODY LIMITED
INITS CAPACITY AS MONITOR

Dated November 4, 2009

INTRODUCTION

1.

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

On May 25, 2009, this Honourable Court issued an amendment to the 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.

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
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(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, revisions to the DIP
Facility were approved.

By Order dated July 28, 2009, this Honourable Court approved of a sale of the
interest of Wood US of its Mexican Business (as defined in the Initial Order) and
revisions to the DIP Facility.

By two Orders of this Honourable Court both dated August 28, 2009:
(a) the Initial Order was further amended to, among other things:
(1) halt the sale process of the Mexican Business;

(ii) increase the Monitor’s powers to include, without limitation, the
power to control the Companies’ receipts and disbursements and
deal with the sale of the Companies’ assets;

(ii1) create a fifth-ranking charge in favour of the Monitor; and

(iv) provide broader protection to the Companies’ current and former
officers and directors;

(b) the stay period was extended until September 30, 2009;

(c) the First Report of the Monitor dated May 24, 2009, the Second Report of
the Monitor dated June 16, 2009, the Third Report of the Monitor dated
July 22, 2009, the Fourth Report of the Monitor dated August 25, 2009,
and the Monitor’s activities set out therein, were approved; and

(d)  the fees of the Monitor and its counsel through August 14, 2009 and
August 15, 2009, respectively, were approved.

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, which was to be completed no later than
October 30, 2009.

By Order of this Honourable Court dated October 5, 2009, the sale and vesting of
the Companies’ Dehumidifier Business as described in the Seventh Report of the
Monitor dated October 2, 2009 was approved.

By Order of this Honourable Court dated October 26, 2009 (the “October 26
Order”):
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12.

(@)

(b)

©

(d)

(e)
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the Applicants were authorized to enter into an asset purchase
agreement with One Rock Capital Partners (the “One Rock APA”),
without prejudice to the rights and remedies to the DIP Lenders
and subject to the approval of the Monitor by October 28, 2009;

the One Rock APA was to be firm, with no conditions and the
deposit received by the Monitor by November 13, 2009;

the Monitor was directed to solicit liquidation proposals by
November 13, 2009;

the parties were to attend before this Honourable Court on
November 16, 2009, at which time subject to further order of this
Honourable Court:

(i) if the One Rock APA was ready to close by November 27
without condition, a $500,000 deposit was received and the
One Rock APA is approved by the Monitor and provides
for the payout in full of the DIP Lenders, it shall be
approved; and

(ii) if the above conditions were not met, the Monitor shall be
appointed as Receiver and seek approval of the liquidation
proposal(s) at that time.

If the liquidation proposal(s) are accepted because they offer
greater value than the purchase price in the One Rock APA, and
One Rock is ready and able to close, One Rock shall be entitled to
a break fee of four percent (4%) of the purchase price in the One
Rock APA.

A copy of the October 26 Order is attached as Schedule “A”. At the time of the
October 26™ hearing the Court was provided with the Monitor’s confidential
liquidation analysis comparing estimated realizations in the event that the sale to
One Rock was completed against estimated realizations of a liquidation. That
information was returned at the end of the hearing but it is appended to this
Report as Confidential Appendix #1 for which a sealing order will be requested.
The sealing order is to preserve the integrity of the liquidation process so as not to
have expected realizations within the knowledge of potential bidders.

The purpose of this Report is to provide this Honourable Court with information
in respect of the:

(a)
(b)

status of the One Rock APA;

status of the Monitor’s solicitation of the Liquidation Proposals
(the “Liquidation Sales Process”); and
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(c) participation of Electrolux Major Appliances in the Liquidation
Sales Process.

ONE ROCK APA

13.

14.

15.

Since the October 26 Order was issued, the Applicants, One Rock and the
Monitor negotiated further revisions to the One Rock APA. On October 29, 2009,
a revised version of the One Rock APA (the “Revised One Rock APA”) was
executed. A copy of the executed Revised One Rock APA is attached as
Schedule “B”.

The Revised One Rock APA is subject to a number of conditions including the
Companies having entered into definitive agreements for the sale and leaseback of
the Companies’ facility located at Ottawa, Ohio (the “Ohio Realty”), on terms and
conditions satisfactory to One Rock. The Monitor and its counsel have been
provided with a copy of a letter of intent detailing the terms of the sale and
leaseback of the Ohio Realty which was received from a prospective purchaser.
The Monitor and its counsel have provided comments on the letter of intent and
are awaiting completion of an agreement of sale and leaseback.

The Revised One Rock APA is also subject to the completion of an agreement to
provide certain transition services by the Companies (the “Transition Services
Agreement”) subsequent to the closing of the One Rock APA. The Monitor has
not been provided with the Transition Services Agreement. The Monitor has
advised One Rock and the Applicants that recommendation of the One Rock APA
by the Monitor to this Honourable Court is subject to the Monitor’s approval of
the Transition Services Agreement by November 13, 2009.

LIQUIDATION SALES PROCESS

16.

17.

Pursuant with the October 26 Order, the Monitor sent notices of the Liquidation
Sales Process to approximately twelve liquidators, including four liquidators who
had previously provided liquidation proposals to the Monitor during September,
pursuant to a request made by the Monitor on behalf of the DIP Lenders.

The Monitor prepared an information package with asset listings and conditions
of sale (the “Information Package”) to invite proposals to purchase the assets of
the Companies, which was completed on October 28, 2009. The deadline for
receipt of liquidation offers is by noon Toronto time on November 11, 2009. A
copy of the Information Package is attached as Schedule “C”.
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A number of liquidators have expressed an interest in participating in the
Liquidation Sales Process and the Monitor, with assistance of the Companies, and
following receipt of signed confidentiality agreements, has been providing the
liquidators with the Information Package, asset listings and coordinating
arrangements for them to attend at the Companies’ facilities in Guelph and Ohio
to inspect the assets.

ELECTROLUX MAJOR APPLIANCES

19.

20.

21.

During the Going Concern Sales Process (as described in the eighth report of the
Monitor dated October 21, 2009), the Monitor was contacted by counsel to
Electrolux Major Appliances (“Electrolux”), the market leading North American
manufacturer of freezers and a major competitor of the Companies regarding
Electrolux’s interest in the Companies’ assets, and that due to confidentiality
concerns expressed by the Companies, Electrolux had not been provided with
certain financial and customer information that was provided to other participants
during the Going Concern Sales Process. The Monitor was further advised that
should the Going Concern Sales Process not succeed, Electrolux would be
interested in participating in a liquidation sale of the assets, and that Electrolux
had a particular interest in the intellectual property of the Companies.

At a meeting held on the morning of October 26, 2009 with representatives of the
Companies, One Rock, and Whirlpool (a major customer and the licensor of the
Companies’ products), the Monitor raised the issue of providing access to
Electrolux during the Liquidation Sales Process. The parties expressed a number
of concerns to the Monitor regarding the risk to the One Rock APA should
Electrolux be provided with confidential customer information and access to the
Companies’ facilities and their manufacturing equipment. The Monitor advised
that it had a responsibility to carry out a proper Liquidation Sales Process,
however it would be sensitive to their concerns so as not to impact the conditional
sale to One Rock. These discussions were part of the process leading to the
October 26 Order which was issued on consent of the parties.

On October 29, 2009 the Monitor was contacted by a representative of Electrolux
who requested a copy of the Information Package, the asset listings and for access
to inspect the Companies’ equipment and inventory over the weekend of October
31. The Monitor sent the confidentiality agreement to Electrolux for signature.
On the morning of October 30, the Monitor received email requests from counsel
to each of the Company and Whirlpool advising the Monitor that they were aware
of the request made by Electrolux to attend over the weekend and that that they
were prepared to attend in Court that day to prevent this from taking place. The
Monitor advised them that it would consider other alternatives to address the
concerns of all parties and that it would not be arranging access over the weekend
to Electrolux. The Monitor advised Electrolux that weekend access would not be
available and following receipt of a signed confidentiality agreement, the Monitor
provided copies of the Information Package and asset listings (without customer
information) to Electrolux.
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On the morning of November 2, 2009, Electrolux again contacted the Monitor to
set up an appointment for access to the Companies’ facilities to inspect their
equipment and inventory. The Monitor was advised by Electrolux that they were
interested in purchasing the Companies’ assets including equipment and inventory
and they would not be able to make an offer without an inspection, which would
only require a couple of days.

The Monitor instructed counsel to seek written details as to the concerns of the
Companies in an attempt to reach a compromised arrangement that would satisfy
the Company and Electrolux. On November 2, 2009, the Monitor’s counsel was
provided with a letter from Lang Michener LLP, counsel to Whirlpool (the
“Whirlpool Letter”) which discussed their concerns with providing access to
Electrolux as long as the One Rock APA is still capable of completion. A copy of
the Whirlpool Letter is attached as Schedule “D”.

The Monitor instructed its counsel to discuss a compromise solution with the
Companies and Whirlpool whereby Electrolux would be given limited access to
the Companies’ facilities to allow them to make a liquidation proposal. No
compromise solution has been achieved. The Companies, Whirlpool and One
Rock have all advised that no access should be provided to Electrolux during the
conditional period of the One Rock APA or afterwards if the conditions are
waived. The Companies and One Rock have indicated that, if access were to be
provided to Electrolux, One Rock may choose not to proceed with the transaction.

The Monitor has discussed the situation with Electrolux, and suggested that
access to Electrolux be granted after November 13" should the One Rock APA
not be made firm. Electrolux has indicated that this would not leave them
sufficient time to inspect the assets and provide a proposal to the Monitor for
recommendation to this Court as scheduled on November 16, 2009.

The October 26 Order allows for the Monitor to accept a liquidation proposal that
offers greater value than the purchase price in the One Rock APA, subject to the
payment of a break fee of 4% of the purchase price in the One Rock APA, if One
Rock is ready and able to close by November 27, 2009. If the One Rock APA is
made firm by November 13, 2009, Electrolux will be restricted from inspecting
the Companies’ equipment and inventory and advise that they will be unable to
make a liquidation proposal. While the One Rock APA provides for payout of the
DIP Lenders in full, there is no certainty of any recovery to the unsecured
creditors, and as a result of the restricted access unsecured creditors will not be
able to share in the benefits of a potentially higher offer that may be received
from Electrolux.

CONFLICTING OBLIGATIONS OF THE MONITOR

27.

As a result of the October 26" Order the sale of the Companies’ assets is
proceeding on a dual track process. The Monitor is attempting to assist the
Companies to optimize the result that may be achieved in both processes, for the
benefit of all stakeholders. If the Monitor were to permit access to inspect
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equipment and assets to Electrolux, the Going Concern Sales Process may be
prejudiced given the threatened withdrawal of the One Rock offer. This was the
only going concern offer available to the Companies and thus was the only offer
which, if completed, would preserve some of the jobs at stake.

However, the Monitor also has a duty to fairly market the assets of the Companies
in the liquidation process. Electrolux has identified itself as a potential purchaser
and has signed a Confidentiality Agreement. To bar Electrolux from viewing the
assets would mean that the assets have not been fully exposed. Electrolux has
given no indication of the price which it may offer, but of course has not
inspected the assets in order to make such proposal.

Clearly the conflicting interests of each process cannot be fully resolved.
However, the Monitor recommends that the process be slightly altered so as to
properly address those concerns. In particular the Monitor recommends the
following:

(a) Electrolux will not be permitted access prior to noon on November
13" or thereafter if One Rock waives its conditions at that time;

(b) If One Rock fails to waive its conditions by 12:00 noon on
November 13, 2009 then access would be granted to Electrolux to
inspect the assets commencing no later than November 16, 2009;

(c) The date for delivery to the Monitor of liquidation proposals would
be extended to 12:00 noon on Monday, November 23, 2009 in
order to permit adequate time to Electrolux to view the offered
assets;

(d) In order to provide a level playing field for all potential liquidation
buyers the Monitor would notify all interested parties that the
deadline for liquidation proposals was extended to 12:00 noon on
November 23, 2009 and the terms and conditions of sale would
deemed to be amended accordingly;

(e) The stay will need to be extended to match this extended sale
period and a stay to November 30, 2009 is recommended;

The one potential prejudice which the Monitor’s recommendation does not
address is the potential that, if Electrolux made an offer higher than the One Rock
APA value that offer could have been accepted and a break-fee paid, creating
additional recovery for other creditors. However, this potential prejudice is only
theoretical at this point as no indications of value have been received. As well,
the Companies received approval from the Court to enter into the One Rock APA
which was the only Going Concern Sales Process. There are obvious benefits to a
Going Concern Sale especially with regard to the interests of employee
stakeholders. Accordingly, the recommendation set forth in this Report represents
the Monitor’s best business judgment.
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31. The Monitor has discussed these concerns with the DIP Lenders and the DIP
Lenders had indicated that they would support the extension of the liquidation bid
process on the terms set forth in this Report to ensure that the integrity of the sales
process was preserved.

RECOMMENDATION

32.  The Monitor asks the advice and direction of this Court and in particular requests

that the Court approve the recommendations of the Monitor embodied in
paragraph 29 of this Report, approve the activities of the Monitor as described
herein and as anticipated by its recommendations and approve amending the
terms of the sales process accordingly.



Dated November 4, 2009

BDO DUNWOODY LIMITED,

in its capacity as Court-Appointed 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
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Court File No. CV-09-8194-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) MONDAY, THE 26"

)
JUSTICE NEWBOULD ) DAY OF OCTOBER, 2009

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

AND IN THE MATTER OF A PROPOSED PLAN

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

ORDER

THIS MOTION, made by CIT Business Credit Canada Inc. ("CIT") in its capacity as
agent for Bank of Montreal, CIT, Bank of Montreal Chicago Branch and the CIT
Group/Business Credit, Inc. (collectively, the "Lenders") under an Accommodation and
Debtor-In-Possession (DIP) Financing Agreement dated May 21, 2009 among CIT, the
Lenders, and certain of the Applicants (the "Accommodation Agreement"), for an Order, inter
alia, that the Applicants are at liberty to sign an asset purchase agreement with One Rock
Capital Partners, LLC and directing BDO Dunwoody Limited (the "Monitor") to solicit
liquidation proposals in respect of the Applicants’ assets, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON CONSENT of the Applicants, the Lenders, Lincoln Partners Advisors LLC,
Whirlpool Corporation, One Rock Capital Partners, LLC and the Monitor, no one else

appearing on this Motion,

DOCSTOR: 1796677\



1. THIS COURT ORDERS that the Applicants shall be at liberty to sign the Asset
Purchase Agreement with One Rock Capital Partners filed with the Court and attached as
Exhibit "A" to the Affidavit of Joseph Angi, swomn October 26, 2009, as modified in

accordance with the comments of the Monitor (the "APA"):

(a) without prejudice to the rights and remedies of the DIP Lenders and subject to
approval by the Monitor, which approval shall be provided by October 28,
2009;

(b)  the APA shall be firm, all conditions satisfied or waived, and the deposit
received by the Monitor by November 13, 2009; and

(c) there shall be no break fee except as set out below.

2. THIS COURT ORDERS that the Monitor is directed to solicit liquidation proposals at
its sole discretion, subject to confidentiality considerations, by November 13, 2009. The
Monitor shall not be required to publish notice of the liquidation in the newspapers or

otherwise.

3. THIS COURT ORDERS that the Applicants shall continue in shut down mode and
ongoing business activity (including employment during this period) shall be subject to the
Monitor's approval. For greater certainty, the Applicants shall enter into no agreements or
arrangements without the prior written consent of the Monitor. The Monitor shall act

promptly to provide comments.

4. THIS COURT ORDERS that the parties attend before the Court on November 16,
2009 at which time, subject to further order of the Court:

(a) if One Rock Capital Partners' APA is ready to close by November 27, 2009
without condition, with a $500,000 deposit and is approved in form and
substance by the Monitor and provides for the payout in full of the first priority
DIP Lenders, it shall be approved; and

DOCSTOR: 1796677\



(b)  if the above conditions are not met, the Monitor shall be appointed as Receiver
by the Court on consent of those parties appearing today and shall proceed to

seek approval of liquidation proposal(s) at that time.

5. THIS COURT ORDERS that if the APA is approved on November 16, 2009 and One
Rock Capital Partners fails to close by November 27, 2009, its deposit shall be forfeited and
the Monitor shall be appointed as Receiver by the Court on consent of the parties appearing

today.

6. THIS COURT ORDERS that if liquidation proposal(s) are accepted because they offer
greater value than the One Rock Capital Partners purchase price in the APA and if One Rock
Capital Partners is ready and able to close in accordance with 4(a) above, One Rock Capital

Partners shall be entitled to a break fee of four percent (4%) of the purchase price in the APA.

7. THIS COURT ORDERS that the stay shall be continued until November 16, 2009,
however, subject to this order, the DIP Lenders shall not be stayed.

Y )es T

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO..

0CT 2 7 2009

PER/PAR: |V

DOCSTOR: 1796677\1
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W.C. WOOD CORPORATION, LTD.

AND

W.C. WOOD CORPORATION, INC.

AND

ONE ROCK CAPITAL PARTNERS, LLC
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BDO DUNWOODY LIMITED, AS THE MONITOR

MADE AS OF

October 28, 2009

McCarthy Tétrault LLP
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made as of October 28, 2009

AMONG

ONE ROCK CAPITAL PARTNERS, LLC, a limited liability
company organized under the laws of the State of Delaware

(herein referred to as the “Purchaser”)

- and -

W.C. WOOD CORPORATION, LTD. a corporation
incorporated under the laws of Canada

(herein referred to as the “Canadian Vendor”)
-and —

W.C. WOOD CORPORATION, INC. a corporation
incorporated under the laws of the State of Delaware.

(herein collectively referred to as the “US Vendor” and together
with the Canadian Vendor, the “Vendors”)

- and -

BDO DUNWOODY LIMITED, a corporation incorporated under
the laws of Canada, in its capacity as Court-appointed monitor in
the CCAA Proceeding

(herein referred to as the “Monitor™).

RECITALS:

A.

B.

The Vendors are engaged in the Business.

The Purchaser desires to purchase, and the Vendors desire to sell to the Purchaser, the
Purchased Assets, and the Purchaser is willing to assume from the Vendors certain
specified Assumed Liabilities, upon and subject to the terms and conditions of this
Agreement (the “Acquisition”).
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C. This Agreement is subject to entry by the Court of the Approval and Vesting Order and
entry by the US Court of the Recognition and Sale Order.
NOW THEREFORE, in consideration of the covenants and agreements herein contained,
the parties agree as follows:

ARTICLE 1 - INTERPRETATION

1.01 Definitions

In this Agreement, unless something in the subject matter or context is
inconsistent therewith:

“Accommodation Agreement” has the meaning given to it in the Initial Order.

“Accounts Receivable” means all accounts receivable, notes receivable, trade receivables and
other rights to payment arising in connection with the operation or conduct of the Business, but
does not include intercompany receivables (excluding any GST that the Vendors will remit to
Taxing Authorities when due) or any refunds in respect of taxes paid by the Vendors.

“Acquisition” has the meaning set forth in the Recitals.

“Acquisition Proposal” means an inquiry, offer, expression of interest, or proposal regarding
any of the following involving any Vendor, the Purchased Assets, or the Business, (i) any
merger, consolidation, stock sale, share exchange, recapitalization, business combination or other
similar transaction, or (ii) any sale, transfer, or other disposition of all or substantially all of the
assets of the Business, taken as a whole, in a single transaction or series of transactions.

“Advertising Allowances” means obligations of the Vendors in respect of unpaid allowances
owing to retail trade partners to compensate them for the cost of advertising products, which are
typically paid quarterly and are a percentage of the sales dollars to that trade partner.

“Affiliate” means, with respect to any Person, any other Person that directly, or indirectly
through one or more intermediaries, Controls, is Controlled by, or is under Common Control
with, such first Person.

“Agreement” means this agreement, including its recitals and schedules, as amended from time
to time.

“Applicable Law” means

1) any domestic or foreign law including any statute, subordinate legislation or treaty
that is applicable in the particular context to any Vendor, any of its properties or
assets, the Business, the Purchased Assets, the Transition Employees, the
Transferred Employees or any Assumed Liability, as the case may be, and
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(it) any guideline, directive, rule, standard, requirement, policy, order, judgment,
injunction, award or decree of a Governmental Authority having the force of law
that is applicable in the particular context to any Vendor, any of its properties or
assets, the Business, the Purchased Assets, Transition Employees, the Transferred
Employees or any Assumed Liability, as the case may be.

“Approval and Vesting Order” means an order of the Court: (i) approving the sale of the
Purchased Assets by the Vendors to the Purchaser pursuant to the terms of this Agreement;

(i1) exempting the sale of the Purchased Assets from the provisions of the Bulk Sales Act
(Ontario); (iii) providing for the vesting of the right, title and interest of the Vendors in and to the
Purchased Assets in and to the Purchaser, free and clear of all Encumbrances, except Permitted
Encumbrances and (iv) providing for such other matters set forth therein, such order to be in
form and substance satisfactory to the Vendors and Purchaser, acting reasonably, and
substantially in the form of the Commercial List Users’ Committee Model Order, with any
substantial adjustments only on consent of the Monitor and the lenders under the CIT Credit
Facilities, acting reasonably.

“Assignment and Assumption Agreement” means one or more assignment and assumption
agreements between the Vendors and the Purchaser to be dated as of the Closing Date providing
for the assignment by the Vendors of the benefits under the Assumed Contracts as well as the
assumption by the Purchaser of the Assumed Liabilities, in form and content satisfactory to the
Purchaser acting reasonably.

“Assumed Contracts” means the contracts listed in Schedule 1.01(a).

“Assumed Liabilities” means the following (and only the following) Liabilities of the Vendors:

(1) the Assumed Vacation Pay Liabilities (but, for the avoidance of doubt, no
other employee-related Liabilities);

(ii) all amounts owing in connection with Warranty and Rebate Claims arising
in respect of sales of products by the Vendors occurring after the date of
the Initial Order;

(i)  those Liabilities and obligations of Vendors under the Assumed Contracts
solely to the extent those Liabilities and obligations arise after the Closing
and relate to facts, circumstances or conditions initiated or first occurring
after the Closing; and

(iv)  Advertising Allowances;

provided that, to the extent the Assumed Liability relates to a Nonassignable Asset, the Assumed
Liability to be assumed by the Purchaser pursuant to such Nonassignable Asset (or portion
thereof) shall only become an Assumed Liability upon the subsequent assignment of such
Nonassignable Asset pursuant to Section 2.11 hereof.
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“Assumed Vacation Pay Liabilities” means the amount of the accrued and unpaid vacation pay
owing to the Transferred Employees not in excess of $420,000 in the aggregate (or such lower
amount as is appropriate to reflect the actual number of Transferred Employees (as not all
Employees will become Transferred Employees) as such amount is based on the aggregate
amounts owing to all Employees as of the Closing Date). For the avoidance of doubt, and
notwithstanding anything to the contrary contained in this Agreement, Assumed Vacation Pay
Liabilities shall not include any amounts owing to Transition Employees and Purchaser shall not
be liable or have any other responsibility for any such amounts.

“Bankruptcy Code” means Chapter 15 of Title 11 of the United States Code.

“Books and Records” means any books, records, files, research and production records,
customer files, customer lists, customer product specifications, customer purchasing histories,
distributor files, vendor files, vendor lists, advertising and marketing materials, sales materials,
budgets, forecasts, ledgers, journals, reports, technical information, databases, or documents,
information, and files of any kind, regardless of whether any of the foregoing are stored or
maintained in traditional paper format, by means of electronic, optical, or magnetic media or
devices, photographic or video images, or any other format or media, in all cases, that relate to
the Business and in the possession or control of the Vendors, but excluding (a) books and records
pertaining to the Excluded Assets, (b) medical or similar employee records or files of
Transferred Employees or (¢) employee or personnel records or files of Transferred Employees
the transfer of which would violate applicable law or could potentially subject Purchaser or any
of its affiliates to risk of liability.

“Break Fee” means an amount equal to $440,000.

“Business” means the manufacturing and marketing of residential and commercial freezers in
North America.

“Business Day” means a day other than a Saturday, Sunday or statutory holiday in Toronto,
Ontario.

“Business Material Adverse Effect” means any fact, circumstance, event, change, effect,
condition, or occurrence (any such item, an “Effect””) occurring after the date of the Initial Order
that, either individually or in the aggregate with all other Effects, is materially adverse to the
assets, liabilities, operations or financial condition of the Business taken as a whole, provided,
however, that a Business Material Adverse Effect shall not include any such Effect (whether
alone or in combination with other Effects) directly or indirectly arising out of or attributable to
(nor shall any of the following be taken into account in determining whether there has been, or
will be, a Business Material Adverse Effect): (i) the CCAA Proceeding or the US Proceeding,
including the Vendors' operation of the Business in compliance with any orders made in the
CCAA Proceeding and the US Proceeding, this Agreement or the Accommodation Agreement,
or (ii) the public announcement of the execution and delivery of this Agreement, including any
such Effect arising out of or attributable to any impact to the Vendors' relationships with its
employees, customers, suppliers or partners as a result of such announcement or the pendency of
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the transactions contemplated by this Agreement, and (iii) the current shutdown shall not be
considered an Business Material Adverse Effect.

“Canadian Vendor” has the meaning set forth in the Preamble.

“CCAA” means the Companies’ Creditors Arrangement Act (Canada).

“CCAA Proceeding” means the proceeding pursuant to the CCAA commenced by the Vendors
pursuant to the terms of the Initial Order.

“CIT Credit Facilities” means those credit facilities provided to the Vendors pursuant to the
Credit Agreement, dated as of January 14, 2008, and the Accommodation Agreement, dated as of
May 21, 2009, by and among the Vendors, the Guarantors party thereto, the financial institutions
named therein as Lenders and CIT Business Credit Canada Inc., as Agent.

“Claims” means all losses, damages, expenses, liabilities (whether accrued, actual, contingent,
latent or otherwise), interest, penalties, costs, claims, complaints and demands of whatever
nature or kind including all legal fees and costs on a solicitor and client basis.

“Closing” means the consummation of the transactions contemplated by this Agreement.
“Closing Adjustment” has the meaning set out in Section 2.04(3).
“Closing Consideration” has the meaning set out in Section 2.10(1).

“Closing Date” means such date as may be agreed to in writing between the Vendors and the
Purchaser, following the date on which all conditions set out in Article 5 have been satisfied or
waived, but not later than the Outside Date.

“Closing Inventory/Accounts Receivable Amount” has the meaning set out in Section 2.04(4).

“Confidentiality Agreement” means the confidentiality agreement, dated July 31, 2009, by and
between the Purchaser and one of the Vendors or its Affiliates.

“Contract” means any contract, agreement, indenture, note, bond, mortgage, loan, instrument,
lease, license, commitment or other arrangement, understanding, undertaking, commitment or
obligation, whether written or oral.

“Control,” including the terms “Controlled by” and “under Common Control with,” means,
in connection with a given Person, the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Person, whether through the
ownership of voting securities, by contract or otherwise.

“Court” means the Ontario Superior Court of Justice (Commercial List).

“Deposit” has the meaning set out in Section 2.10(3).
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“Employees” means those employees who are employed by either of the Vendors on the day
before the Closing Date, including all employees on short or long term disability, and all
employees currently receiving payments from the Workplace Safety Insurance Board.

“Encumbrance” has the meaning set forth in the form of Approval and Vesting Order.

“Environmental Laws” means all Applicable Laws relating to pollution, the environment
(including ambient air, surface water, groundwater, land surface or subsurface strata), protection
of human health and safety, Releases or threatened Releases of any Hazardous Material, or the
management of any Hazardous Material.

“Equipment Leases” has the meaning set out in Section 2.01(d).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and rules
and regulations promulgated thereunder and published interpretations with respect thereto.

“Estimated Inventory/Accounts Receivable Amount” has the meaning set out in Section
2.04(2).

“Estimated Inventory/Accounts Receivable Amount Statement” has the meaning set out in
Section 2.04(2).

“Excluded Assets” means the Third Party Assets and those assets of the Vendors listed on
Schedule 1.01(b).

“Excluded Liabilities” has the meaning set out in Section 2.09.

“Facilities” means the facilities, improvements, buildings, transportation and storage facilities
and other structures owned, leased, operated or used by Vendors, and all fixtures attached or
appurtenant thereto or located thereon, and all privileges and rights relating to the foregoing
(other than those already included in the Land), but excluding the Excluded Assets.

“Final Inventory/Accounts Receivable Amount Statement” has the meaning set out in
Section 2.04(4).

“Governmental Approvals” means all licenses, permits, certifications, waivers, variances,
registrations, consents, approvals, qualifications and other authorizations to, from or with any
Governmental Authority.

“Governmental Authority” means any domestic or foreign legislative, executive, judicial or
administrative body or person having or purporting to have jurisdiction in the relevant
circumstances.

“Hazardous Materials” means any wastes, substances, radiation, odors or materials (whether
solids, liquids or gases): (i) which are listed, defined or otherwise subject to regulation under,
any Environmental Laws; or (ii) which pose a hazard to human health, safety, natural resources,
employees, or the environment.
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“Incomplete Schedules” has the meaning set out in Section 1.06(2).
“Independent Accounting Firm” has the meaning set out in Section 2.04(4)(b).

“Initial Order” means the order dated May 19, 2009, amended by further Order of the Court
dated May 25, 2009 and August 28, 2009, commencing the CCAA Proceeding.

“Intellectual Property” means intellectual property of whatever nature and kind used in
connection with the Business including all domestic and foreign trade-marks, business names,
(including the name “W.C.Wood”), trade names, rights in domain names, trading styles, patents,
trade secrets, Software, industrial designs and copyrights, whether registered or unregistered, and
all applications for registration thereof, and inventions, formulae, recipes, product formulations,
processes and processing methods, technology and techniques, know-how and manuals.

“Inventories” means all inventories of every nature and kind and wheresoever situated owned
by either of the Vendors and used in connection with the Business, including all raw materials,
work-in-progress, finished goods, supplies, packaging materials and inventory in transit.

“Inventory/Accounts Receivable Amount” means an amount equal to the amount of the
Inventories and the Accounts Receivable of the Business as reflected in Line 10 of the borrowing
base certificates delivered by the Vendors to their senior lenders consistent with past practice,
copies of the most recent versions of which are attached hereto as Schedule 1.1(c) (the “October
10, 2009 Borrowing Base Certificates™), (i) calculated in accordance with the manner and
methodology used to calculate the Target Inventory/Accounts Receivable Amount and any
components thereof (ii) as adjusted to reflect that any amounts set forth on the face of such
certificates in Canadian Dollars are converted to United States Dollars based on the Canadian
Dollar-United States Dollar exchange rate as published in the Eastern U.S. Edition of THE
WALL STREET JOURNAL on the date of the Estimated Inventory/Accounts Receivable
Amount Statement, with respect to the calculation of Estimated Inventory/Accounts Receivable
Amount, and on the Closing Date, with respect to the calculation of Closing Inventory/Accounts
Receivable Amount.

“Inventory/Accounts Receivable Amount Escrow Amount” has the meaning set out in
Section 2.10(1).

“Inventory/Accounts Receivable Amount Escrow Fund” has the meaning set out in Section
2.10(2).

“Lands” means the properties owned in fee simple or freehold, as applicable, by the Vendors
located at 5 Arthur Street, Guelph, Ontario and 677 Woodland Drive, Ottawa, Ohio.

“Legal Proceeding” means any judicial, administrative or arbitral actions, suits, mediations,
investigation, inquiry, proceedings (public or private) or claims (including counterclaims) by or
before a Governmental Authority or arbiter.

“Liability” means any direct or indirect debt, obligation, liability, commitment, expense, claim,
deficiency, guaranty or endorsement of any kind or nature, whether accrued or fixed, absolute or
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contingent, determined or determinable, matured or unmatured, and whether due or to become
due, asserted or unasserted, or known or unknown.
“Monitor” has the meaning set forth in the Preamble.
“Nonassignable Asset” has the meaning set out in Section 2.11(1).

“QOctober 26 Order” means the Court order of Justice Newbould made October 26, 2009 in the
CCAA Proceeding.

“Order Approval Date” has the meaning set out in Section 4.06(1).
“Qutside Date” means November 27, 2009.

“Permitted Encumbrances” means all encumbrances or rights of others listed on Schedule
1.01(d).

“Person” means any individual, partnership, joint venture, firm, corporation, association, trust,
unincorporated organization, or other business or Governmental Authority.

“Post-Filing Period” means the period from and after the date of the Initial Order.
“Potential Acquirer” has the meaning set out in Section 6.01(1).

“Proceeds” has the meaning set out in Section 7.04(2).

“Purchase Price” has the meaning set out in Section 2.02.

“Purchased Assets” has the meaning set out in Section 2.01.

“Purchaser” has the meaning set forth in the Preamble.

“Recognition and Sale Order” means an order of the US Court (i) providing for the
enforcement and recognition of the Approval and Vesting Order, (ii) approving the sale of the
Purchased Assets by the Vendors to the Purchaser pursuant to the terms of this Agreement

and the assignment to the Purchaser of the Assumed Contracts pursuant to Sections 105 and 365
of title 11 of the United States Code, (iii) providing that, as of the Closing Date, the transactions
contemplated by this Agreement effect a legal, valid, enforceable and effective sale and transfer
of the Purchased Assets to the Purchaser and shall vest Purchaser with the title to the Purchased
Assets free and clear of all Encumbrances, except Permitted Encumbrances and (iv) providing
for such other matters set forth therein, such order to be in form and substance satisfactory to the
Vendors, the Monitor and the Purchaser, acting reasonably.

“Release” means any presence, emission, spill, seepage, leak, escape, leaching, discharge,
injection, pumping, pouring, emptying, dumping, disposal, migration, or release of Hazardous
Materials from any source into or upon the natural environment.

“Representatives” has the meaning set out in section 6.01(1).
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“Required Governmental Approvals” has the meaning set out in Section 3.01(m).
“Review Period” has the meaning set out in Section 2.04(4).
“Schedules Finalization Date” has the meaning set out in Section 1.06(2).

“Software” means all software owned by the Vendors relating to the Business, including all
versions thereof, and all related documentation, manuals, source code and object code, program
files, data files, computer related data, field and data definitions and relationships, data definition
specifications, data models, program and system logic, interfaces, program modules, routines,
sub-routines, algorithms, program architecture, design concepts, system designs, program
structure, sequence and organization, screen displays and report layouts, and all other material
related to such software.

“Stay Order” means an order of the Court extending the stay until the Outside Date in form and
substance satisfactory to the Vendors, the Monitor and Purchaser, acting reasonably.

“Superior Proposal” means an Acquisition Proposal that is either unsolicited or solicited in
accordance with the October 26 Order to acquire all or substantially all of the Business which (i)
is reasonably likely to be consummated, and (ii) Monitor, after consultation with the Vendors,
and with Vendors’ legal and financial advisors, has reasonably determined in good faith, taking
into account, among other things, all legal, financial, regulatory, timing and other aspects of such
Acquisition Proposal, when taken alone or in conjunction with one or more other Superior
Proposals, is more favourable from a financial point of view to each of the US Vendor and the
Canadian Vendor, than the Acquisition.

“Superior Proposal Termination” has the meaning set out in Section 6.02(1)(f).
“Survey” has the meaning set out in Section 4.07(2).

“Tangible Personal Property” means any mobile or immobile equipment, machinery, tools,
vehicles, personal property or tangible property of any kind (whether or not located at the
Facilities) and owned, leased or used by the Vendors that are, directly or indirectly, used in,
related to or necessary for the operation and conduct of the Business, other than Inventories.

“Target Inventory/Accounts Receivable Amount” has the meaning set out in Section 2.04(1).

“Tax” means (i) any and all taxes, fees, levies, duties, tariffs, imposts and other charges of any
kind, imposed by any Governmental Authority including, without limitation, taxes or other
charges on, measured by, or with respect to income, franchise, windfall or other profits, gross
receipts, property, sales, use, capital stock, payroll, employment, social security, workers'
compensation, unemployment compensation or net worth; taxes or other charges in the nature of
excise, withholding, ad valorem, stamp, transfer, value-added or gains taxes; license, registration
and documentation fees; and custom's duties, tariffs and similar charges; (ii) any liability for the
payment of any amounts of the type described in (i) as a result of being a member of an
affiliated, combined, consolidated or unitary group for any Tax period; (iii) any liability for the
payment of any amounts of the type described in (i) as a result of being a person required by any
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Applicable Law to withhold or collect taxes imposed on another Person; (iv) any liability for the
payment of amounts of the type described in (i), (ii) or (iii) as a result of being a transferee of, or
a successor in interest to, any Person or as a result of an express or implied obligation to
indemnify any Person; and (v) any and all interest, penalties, additions to tax and additional
amounts imposed in connection with or with respect to any amounts described in (i), (ii), (iii) or

@iv).
“Tax Act” means the Income Tax Act (Canada).

“Tax Return” means any return, report, statement, schedule, estimate, claim for refund or other
document filed or required to be filed with any Taxing Authority (including any amendment or
attachment).

“Taxing Authority” means any Governmental Authority exercising any authority to impose,
regulate, or administer the imposition of Taxes.

“Third Party Assets” means the assets listed on Schedule 1.01(e) that are owned by third
parties and situated on the Lands.

“Time of Closing” means 10:00 am (Eastern Daylight Time) on the Closing Date.
“Title Company” has the meaning set out in Section 4.07(1).

“Title Commitment” has the meaning set out in Section 4.07(1).

“Title Objection” has the meaning set out in Section 4.07(4).

“Transaction Documents” means each of the agreements and documents required to be
executed and delivered by any Vendor or the Purchaser pursuant to Section 7.05 and 7.06.

“Transfer Taxes” has the meaning set out in Section 2.05.

“Transferred Employees” means the Employees to whom the Purchaser has offered
employment effective from the Closing Date and who have accepted such offer of employment.

“Transition Employees” means the Employees designated by the Purchaser in accordance with
Section 4.04 whose employment is to be continued by the Vendors after the Closing Date for the
purposes of the Transition Services Agreement.

“Transition Services Agreement” means the transition services agreement between the Vendors
and the Purchaser to be settled by 12:00 pm on November 13, 2009 and dated the Closing Date
providing for the provision of certain services by the Vendors to the Purchaser for a period not
exceeding six months after the Closing Date (or such shorter period as Purchaser may determine)
and the advance funding of the Vendors by the Purchaser of all reasonable costs and expenses
incurred by the Vendors in providing such services (plus applicable taxes), in form and content
satisfactory to the Vendors, the Monitor and the Purchaser acting reasonably.



-11-

“US Court” means the United States Bankruptcy Court for the District of Delaware.

“US Proceeding” means the proceeding in the US Court pursuant to the Bankruptcy Code.
“US Vendor” has the meaning set forth in the Preamble.

“Vendor” has the meaning set forth in the Preamble.

“Vendor Employee Plan” means each “employee benefit plan,” as defined in Section 3(3) of
ERISA, each employment, severance or similar contract, plan, arrangement or policy and each
other plan or arrangement providing for compensation, bonuses, profit-sharing, stock option or
other stock related rights or other forms of incentive or deferred compensation, vacation benefits,
insurance (including any self-insured arrangements), health or medical benefits, employee
assistance program, disability or sick leave benefits, supplemental unemployment benefits,
severance benefits and post-employment or retirement benefits which is maintained,
administered or contributed to by either Vendor or any of their Affiliates in respect of the
Business and covers any Transferred Employees.

“Warranty and Rebate Claims” means any Claims and Liabilities arising prior to or after the
Closing Date with respect to warranties or customer rebates on any goods sold prior to the
Closing Date by the Vendor in connection with the Business.

“Whirlpool” has the meaning set out in Section 5.01(1)(e).

1.02 Headings

The division of this Agreement into Articles and Sections and the insertion of a
table of contents and headings are for convenience of reference only and do not affect the
construction or interpretation of this Agreement. Unless something in the subject matter or
context is inconsistent therewith, references herein to Articles, Sections and Schedules are to
Articles and Sections of and Schedules to this Agreement.

1.03 Extended Meanings

In this Agreement words importing the singular number only include the plural
and vice versa, words importing any gender include all genders and words importing persons
include individuals, corporations, limited and unlimited liability companies, general and limited
partnerships, associations, trusts, unincorporated organizations, joint ventures and Governmental
Authorities. The term “including” means “including without limiting the generality of the
foregoing”.

1.04 Statutory References

In this Agreement, unless something in the subject matter or context is
inconsistent therewith or unless otherwise herein provided, a reference to any statute is to that
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statute as now enacted or as the same may from time to time be amended, re-enacted or replaced
and includes any regulations made thereunder.

1.05 Currency
All references to currency herein are to lawful money of the United States.
1.06 Schedules

(1) The following are the Schedules to this Agreement:

Schedule 1.01(a)* - Assumed Contracts

Schedule 1.01(b)* - Excluded Assets

Schedule 1.01(c)* - October 10, 2009 Borrowing Base Certificates
Schedule 1.01(d)* - Permitted Encumbrances

Schedule 1.01(e)* - Third Party Assets

Schedule 2.01(d)* - Equipment Leases

Schedule 2.03* - Allocation of Purchase Price

Schedule 3.01(1)* - Governmental Notices/Approvals

Schedule 3.01()* - Lands

Schedule 3.01(k)* - Legal Proceedings

Schedule 3.01(m)* - Required Governmental Approvals
Schedule 3.01(o)* - Intellectual Property

2) The parties hereto acknowledge that the Schedules to this Agreement that are
listed above and next to which a “*” appears have not been completed as of the date of this
Agreement (such schedules the “Incomplete Schedules”). Within three (3) days after the date of
this Agreement, the Vendors shall deliver to the Purchaser and the Monitor all of the Incomplete
Schedules together with all documents and information upon which such Schedules are based.
After delivery of the Incomplete Schedules and all documents and information upon which such
Schedules are based, the parties hereto shall use their best efforts and act in good faith to
complete, and agree upon, the Incomplete Schedules no later than the earlier of (i) six (6) days
after the date of this Agreement and (ii)) November 13, 2009 (the “Schedules Finalization
Date”); provided that if the Purchaser is not reasonably satisfied with such Incomplete Schedules
and all documents and information upon which such Schedules are based upon the Schedules
Finalization Date, the Purchaser may terminate this Agreement pursuant to Section 6.02(1)(g).
The Incomplete Schedules agreed to pursuant to this Section 1.06(2) shall be deemed, for all
purposes of this Agreement, to have been delivered as of the date of this Agreement.

ARTICLE 2 - SALE AND PURCHASE

2.01 Assets to be Sold and Purchased

On the Closing Date, upon and subject to the terms and conditions hereof, the
Vendors will sell to the Purchaser and the Purchaser will purchase from the Vendors pursuant to
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the Approval and Vesting Order and Recognition and Sale Order, and free and clear of all
Encumbrances, except Permitted Encumbrances, all of the right, title, benefit and interest of the
Vendors in and to all of the properties, assets, goodwill and rights that are used in, related to or
necessary for the operation and conduct of the Business of every kind, nature and description as
the same shall exist at the Time of Closing, wherever such properties, assets, goodwill and rights
are located and whether real, personal or mixed, tangible or intangible, but excluding the
Excluded Assets (collectively, the “Purchased Assets”). Without limiting the foregoing, the
Purchased Assets include the following:

(2)
(b)
(c)
(d)

(e)
®
(8)
(h)

(1)
0)

(k)

D

(m)

the Lands;
the Facilities;
the Tangible Personal Property;

all leases of vehicles, machinery and equipment in which either of the Vendors is
a lessee that are, directly or indirectly, used in, related to or necessary for the
operation and conduct of the Business (the “Equipment Leases™), including
those Equipment Leases set forth on Schedule 2.01(d) hereto;

all Inventories;
all Accounts Receivable;
all Assumed Contracts;

all licences, registrations, permits and quotas used in, related to or necessary for
the operation and conduct of the Business;

all Intellectual Property;

subject to readjustment as herein provided, all prepaid expenses and deposits
relating to the Business including all prepaid property taxes and water rates, all
prepaid purchases of gas, oil and electricity and all prepaid lease payments, if any;

the Books and Records (except to the extent such Books and Records are required
by Applicable Law to be retained by the Vendors);

all rights under all warranties, representations and guarantees made by suppliers,
manufacturers and contractors to the extent directly or indirectly related to the
Purchased Assets, Assumed Liabilities or the Business; and

all insurance benefits, including rights and proceeds, arising from or relating to
the Purchased Assets, the Assumed Liabilities or the operation of the Business
prior to the Closing.
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2.02 Purchase Price

In consideration for the sale of the Purchased Assets, upon the Closing, Purchaser
shall (i) assume the Assumed Liabilities, and (ii) pay a cash purchase price equal to ELEVEN
MILLION UNITED STATES DOLLARS (US $11,000,000), payable in accordance with
Section 2.10 (such cash amount, plus the amount of the Assumed Liabilities, being hereinafter
referred to as the “Purchase Price”), which shall be adjusted in accordance with Sections 2.04,
2.07 and 4.03(4).

2.03 Allocation of Purchase Price

The Purchase Price will be allocated among the Purchased Assets by the
Purchaser and the Vendors acting reasonably and such allocation will be attached as Schedule
2.03. The Vendors and the Purchaser will make and file all tax returns, elections and filings on a
basis which is consistent with the amount and allocation of the Purchase Price set out in
Schedule 2.03 and neither party shall take any position contrary thereto or inconsistent therewith.

2.04 Inventory/Accounts Receivable Amount Adjustment

(1) The Purchase Price has been determined on the basis that the Business will have a
Inventory/Accounts Receivable Amount of $13,847,223 (the “Target Inventory/Accounts
Receivable Amount”) on the Closing Date, which amount is equal to the sum of the amounts set
forth on Line 10 of each of the October 10, 2009 Borrowing Base Certificates, as adjusted to
reflect that any amounts set forth on the face of such certificates in Canadian Dollars are
converted into United States Dollars based on the Canadian Dollar-United States Dollar
exchange rate as published in the Eastern U.S. Edition of THE WALL STREET JOURNAL as
of October 9, 2009.

2) At least three (3) Business Days prior to the Closing, the Vendors shall cause to
be prepared and delivered to the Purchaser a statement (the “Estimated Inventory/Accounts
Receivable Amount Statement”), setting forth the Inventory/Accounts Receivable Amount as
of the Closing Date (the “Estimated Inventory/Accounts Receivable Amount”), as estimated
by the Vendors in good faith, based upon the Books and Records of the Vendors and calculated
in accordance with past practice and the definition of the Inventory/Accounts Receivable
Amount. Ifrequested by the Purchaser, the Monitor will permit the Purchaser and its auditors,
advisors and other representatives to review the working papers and other documentation used or
prepared in connection with the preparation of, or which otherwise form the basis of, the
Estimated Inventory/Accounts Receivable Amount Statement.

3) The Purchase Price paid at Closing shall be decreased on a dollar-for-dollar basis
by the amount that the Estimated Inventory/Accounts Receivable Amount is less than the Target
Inventory/Accounts Receivable Amount (the “Closing Adjustment”), provided that the Closing
Adjustment shall be reduced to the extent that it would otherwise cause the cash Purchase Price
to be insufficient to ensure, after payment of all priority payables and expenses that are required
under Applicable Law to be paid in priority to payments made in respect of the CIT Credit
Facilities, the repayment in full of all amounts owed pursuant to the CIT Credit Facilities as of
the Closing Date, in accordance with Section 5.02(1)(d).
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4) As promptly as practicable, but in any event within thirty (30) calendar days
following the Closing, the Purchaser shall cause to be prepared and delivered to the Vendors and
the Monitor a statement (the “Final Inventory/Accounts Receivable Amount Statement”)
setting forth its determination of Inventory/Accounts Receivable Amount as of the Closing
(“Closing Inventory/Accounts Receivable Amount™). The Vendors shall have ten (10)
Business Days after receipt of the Final Inventory/Accounts Receivable Amount Statement to
review such Final Inventory/Accounts Receivable Amount Statement (the “Review Period”) and
to notify the Purchaser in writing that the Vendors dispute such Final Inventory/Accounts
Receivable Amount Statement. If the Vendors do not notify the Purchaser in writing on or prior
to the expiration of the Review Period that Vendors dispute such Final Inventory/Accounts
Receivable Amount Statement, then the Purchaser’s calculation of the Closing
Inventory/Accounts Receivable Amount shall be final and binding on the parties. For purposes of
the Vendors’ review of the Purchaser’s calculation, the Purchaser shall cooperate with the
Vendors with respect to reasonable requests for information with respect to the Final
Inventory/Accounts Receivable Amount Statement, including reasonable access to employees,
financial and other records of the Business and the Purchaser, and other information related to
such calculation. If the Vendors notify the Purchaser of any such dispute before the expiration of
the Review Period, the Final Inventory/Accounts Receivable Statement and the calculation of
Closing Inventory/Accounts Receivable Amount shall be resolved as follows:

(a) the Purchaser and the Vendors shall cooperate in good faith to resolve any such
dispute as promptly as possible; and

(b) in the event the Purchaser and the Vendors are unable to resolve any such dispute
within ten (10) Business Days (or such longer period as the Purchaser and the
Vendors shall mutually agree in writing) of notice of such dispute, such dispute
and each party’s work papers related thereto shall be submitted to, and all issues
having a bearing on such dispute shall be resolved by an independent accounting
firm mutually agreeable to the parties (any such firm, an “Independent
Accounting Firm”). Such decision of the Independent Accounting Firm shall be
final and binding on the parties and the parties shall direct the Independent
Accounting Firm to use commercially reasonable efforts to complete its work
within thirty (30) days following its engagement. The fees, costs and expenses of
the Independent Accounting Firm shall be paid one-half by the Purchaser and
one-half by the Vendors.

%) The Purchaser and the Vendors jointly shall revise the Final Inventory/Accounts
Receivable Amount Statement and the calculation of Closing Inventory/Accounts Receivable
Amount as appropriate to reflect the resolution of the Vendors’ objections (as agreed upon by the
Purchaser and the Vendors or as determined by the Independent Accounting Firm).

(6) Once the Final Inventory/Accounts Receivable Amount Statement and Closing
Inventory/Accounts Receivable Amount have become final and binding on the parties in
accordance with this Section 2.04, (i) if the Target Inventory/Accounts Receivable Amount
exceeds the Closing Inventory/Accounts Receivable Amount, and no Closing Adjustment was
made, then the Vendors shall pay to the Purchaser an amount equal to the difference between the
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Target Inventory/Accounts Receivable Amount and the Closing Inventory/Accounts Receivable
Amount, plus interest, (ii) if the Target Inventory/Accounts Receivable Amount exceeds the
Closing Inventory/Accounts Receivable Amount and the Closing Inventory/Accounts Receivable
Amount is less than the Estimated Inventory/Accounts Receivable Amount, then the Vendors
shall pay the Purchaser an amount equal to difference between the Estimated Inventory/Accounts
Receivable Amount and the Closing Inventory/Accounts Receivable Amount, plus interest, or
(iii) if the Closing Inventory/Accounts Receivable Amount is greater than the Estimated
Inventory/Accounts Receivable Amount, the Purchaser shall pay the Vendors the difference
between the Closing Inventory/Accounts Receivable Amount and the Estimated
Inventory/Accounts Receivable Amount; provided, however, that in no event shall such payment
exceed the amount of the Closing Adjustment; and provided further that in no event shall any
amounts payable by the Vendors to the Purchaser under this Section 2.04(6) reduce the Purchase
Price to the point where it is no longer sufficient to ensure, after payment of all priority payables
and expenses that are required under Applicable Law to be paid in priority to payments made in
respect of the CIT Credit Facilities, the repayment in full of all amounts owed pursuant to the
CIT Credit Facilities as of the Closing Date, in accordance with Section 5.02(1)(d). Any interest
on such payments shall be calculated using the prime rate of interest (as published in the “Money
Rates” table of the Eastern U.S. Edition of THE WALL STREET JOURNAL on the Closing
Date) and shall begin on the Closing Date and end on the date of any such payment.

(N If the Vendors are required to pay the Purchaser any amounts pursuant to Section
2.04(6), Vendors and the Monitor shall cause such funds to be disbursed to Purchaser from the
Inventory/Accounts Receivable Amount Escrow Fund and, to the extent that such amounts owed
by the Vendors are greater than the amount of the Inventory/Accounts Receivable Amount
Escrow Fund, the Vendors shall be liable, on a joint and several basis and in priority to all other
claims, with exception to claims owed under the CIT Credit Facilities, to the Purchaser for the
amount of any such excess.

2.05 Payment of Taxes

Subject to Section 2.06 hereof, the Purchaser will be liable for and will pay, or
cause to be paid, any applicable federal and provincial sales taxes, goods and services taxes,
excise taxes, all transfer, land transfer, value added, ad-valorem, use, consumption, harmonized
sales, retail sales, social services, property, or other similar taxes or duties (other than income
taxes of the Vendors) payable by the Purchaser under any Applicable Law on or with respect to
the sale and purchase of the Purchased Assets under this Agreement (collectively, “Transfer
Taxes”). At the Time of Closing, the Purchaser will either pay the Transfer Taxes to the
Vendors or deliver to the Vendors or to the applicable Governmental Authority, as appropriate,
evidence confirming the Purchaser’s payment of or exemption from payment of the Transfer
Taxes in form and substance acceptable to the Vendors. The Purchaser will prepare and file any
affidavits or returns required in connection with the foregoing at its own cost and expense. To
the extent that any Transfer Taxes are required to be paid by or are imposed upon the Vendors,
the Purchaser will reimburse to the Vendors such taxes within five Business Days of payment of
such taxes by the Vendors. The Purchaser will indemnify and hold the Vendors harmless in
respect of any Transfer Taxes, penalties, interest and other amounts that may be assessed against
the Vendors under any Applicable Law as a result of the sale of the Purchased Assets.
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2.06 Elections

(nH The Canadian Vendor and the Purchaser will on or before the Time of Closing
jointly execute an election, if available, in the prescribed form and containing the prescribed
information, to have subsection 167(1.1) of the Excise Tax Act (Canada) apply to the sale and
purchase of the Purchased Assets hercunder so that no tax is payable in respect of such sale and
purchase under Part IX of the Excise Tax Act (Canada). The Purchaser will file such election
with the Minister of National Revenue within the time prescribed by the Excise Tax Ac
(Canada). '

(2)  The Vendors and the Purchaser will execute and file, on a timely basis and using
the prescribed form, a joint election under section 22 of the Tax Act as to the sale of the accounts
receivable of the Vendors to be purchased under this Agreement, and prepare their respective tax
returns in a manner consistent with such joint election. For purposes of such joint election, the
elected amount in respect of the accounts receivable will be consistent with the Purchase Price
allocation as set forth in or determined pursuant to Section 2.03 with respect to the accounts
receivable.

2.07 Property Taxes and Utilities

(1) All property taxes accruing or due in the Post-Filing Period imposed on or with
respect to the Purchased Assets for the tax year that includes the Closing Date will be prorated
between the Vendors and the Purchaser as of the Closing Date. The Vendors will be liable for
the portion of such taxes based on the number of days in the year occurring prior to the Closing
Date, and the Purchaser will be liable for the portion of such taxes based on the number of days
in the year occurring on and after the Closing Date; provided that as the Vendors have paid all
such property taxes for the 2009 tax year, it is expected that such adjustment shall be an increase
the Purchase Price in the amount equal to the portion of the Purchaser’s liability thereof;
provided further that in no event shall the increase to the Purchaser Price pursuant to this Section
2.07 exceed $50,000. For any year in which an apportionment is required, the Purchaser will file
all required tax returns incident to these taxes assessed for the year in which the Closing Date
occurs that are not paid by the Vendors as of the Closing Date.

2) All utilities used in, related to or necessary for the operation and conduct of the
Business (other than as relates to any Excluded Assets or Excluded Liabilities) accruing or due in
the Post-Filing Period for the billing period that includes the Closing Date will be prorated
between the Vendors and the Purchaser as of the Closing Date. The Purchaser will be liable for
the portion of such utilities based on the number of days in the billing period occurring on and
after the Closing Date and the Vendors will be liable for the portion of such utilities based on the
number of days in the billing period occurring prior to the Closing Date; provided that as the
Vendors are expected to pay any such utilities in advance on a monthly basis, it is expected that
such adjustment shall be an increase the Purchase Price in the amount equal to the portion of the
Purchaser’s liability thereof. To the extent that the Purchaser shall pay all such accrued or due
utilities whether on the account of the Vendors or the Purchaser, it shall, at its election, be
entitled to reduce the Purchase Price in the amount equal to the portion of the Vendors’ liability
thereof or be reimbursed promptly following payment of such amounts as a priority claim. The
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parties hereby agree to enter into an undertaking to further adjust such amounts after the Closing
Date, if all necessary information is not available at the Closing Date.

2.08 Assumption of Obligations and Liabilities

(D The Purchaser will assume, fulfil and perform the Assumed Liabilities.

) The assumption by the Purchaser of the Assumed Liabilities, and the assignment
thereof by the Vendors, shall in no way expand the rights or remedies of any third party against
the Purchaser or its equity holders and representatives as compared to the rights and remedies
such third party would otherwise have had against the Vendors. Without limiting the generality
of the foregoing, the assumption by the Purchaser of the Assumed Liabilities shall not create any
third party beneficiary rights. In the event of a claim against the Purchaser with respect to the
Assumed Liabilities hereunder, the Purchaser shall have, and the Vendors hereby assign to the
Purchaser, any defense, counterclaim, or right of setoff that would have been available to the
Vendors if such claim would have been asserted against either Vendor.

2.09 Obligations and Liabilities Not Assumed

Other than the Assumed Liabilities, the Purchaser will not assume and will not be
liable for any Liabilities of the Vendors (all such Liabilities not being assumed being herein
referred to as the “Excluded Liabilities™). For the avoidance of doubt, Warranty and Rebate
Claims in respect of sales of products by the Vendors occurring on or prior to the date of the
Initial Order and any Liabilities arising out of, relating to or with respect to any Vendor
Employee Plan shall be Excluded Liabilities.

2.10 Payment of Cash Purchase Price: Inventory/Accounts Receivable Amount
Escrow: Deposit

(1) The aggregate cash amount to be paid by the Purchaser at Closing (the “Closing
Consideration”) shall be an amount equal to: (a) the cash Purchase Price, (b) minus the amount
of any Closing Adjustment, (¢) minus Five Hundred Thousand Dollars ($500,000) (the
“Inventory/Accounts Receivable Amount Escrow Amount”) and (d) minus the amount of the
Deposit (which shall be paid as set forth below) . The Purchaser shall pay the Closing
Consideration by the delivery to the Monitor of a certified cheque or bank draft payable to the
Monitor, in trust, at par in Toronto or by wire transfer of immediately available funds to an
account specified by the Monitor.

(2) On the Closing Date, the Purchaser shall deposit the Inventory/Accounts Receivable
Amount Escrow Amount with the Monitor to be held in a segregated interest-bearing account
reasonably acceptable to the Purchaser (such amount, as deposited, the “Inventory/Accounts
Receivable Amount Escrow Fund”) and to be distributed in accordance with the terms of this
Agreement. The funds credited to the Inventory/Accounts Receivable Amount Escrow Fund shall be
applied by the Monitor and disbursed by the Monitor only as provided herein and once deposited
with the Monitor and unless and until paid to the Vendors or the Purchaser as provided herein, the
Purchaser shall be deemed to be the 100% owner of the Inventory/Accounts Receivable Amount
Escrow Fund for all purposes.
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3) Following the execution of this Agreement and by no later than 12:00 pm Toronto
time on November 13, 2009, the Purchaser or an Affiliate of the Purchaser shall pay, or cause to be
paid, the sum of Five Hundred Thousand Dollars ($500,000), by certified cheque or bank draft
payable at par in Toronto or by wire transfer of immediately available funds to an account specified
by the Monitor, to the Monitor, in trust, as a deposit (together with interest accrued thereon, the
“Deposit”) to be held in a segregated interest-bearing account reasonably acceptable to the Purchaser
until the Time of Closing and credited toward the cash Purchase Price at the Time of Closing,
subject to this Section 2.10(3). The funds credited to the Deposit shall be applied by the Monitor
and disbursed by the Monitor only as provided herein and once deposited with the Monitor and
unless and until paid to the Vendors as provided herein, the Purchaser shall be deemed to be the
100% owner of the Deposit for all purposes. The Deposit will be paid by the Monitor as follows:

(a) to the Vendors, at the Time of Closing (and credited towards the cash Purchase
Price) in the event that the transactions contemplated by this Agreement are
consummated at the Time of Closing;

(b) to the Vendors if (i) the Agreement is terminated by the Vendors pursuant to
Section 6.02(1)(b),(e) or (h) or (ii) at the time of termination the Purchaser is
required by the terms of the Agreement or the October 26 Order to consummate
the Acquisition and refuses to so in breach of the Agreement or the October 26
Order; provided that if at or prior to the time of termination the Vendors or the
Monitor are in material breach of any agreement, obligation or other provision of
this Agreement such that the Purchaser is not required by the terms of the
Agreement or the October 26 Order to consummate the Acquisition at the time of
termination, the Deposit shall instead be paid by the Monitor to the Purchaser; or

(c) to the Purchaser, if the Agreement is terminated for any reason where the Deposit
is not required to be paid to the Vendors pursuant to Section 2.10(3)(b) above.

Any payment to be made to the Vendors pursuant to Section 2.10(3)(b) above shall be made within
one (1) Business Day after the termination of this Agreement referenced therein, by wire transfer of
immediately available funds to an account or accounts designated in writing by the Vendors. Any
payment to be made to the Purchaser pursuant to Section 2.10(3)(c) above shall be made with one
(1) Business Day after the termination of this Agreement referenced therein by wire transfer of
immediately available funds to an account or accounts designated in writing by the Purchaser;
provided that in the event that the Agreement is terminated pursuant to a Superior Proposal
Termination under Section 6.02(1)(f), such payment shall be made to the Purchaser concurrently
with such termination.

2.11 Nonassignable Assets

(1) Nothing in this Agreement nor the consummation of the Acquisition shall be
construed as an attempt or agreement to assign or transfer any Purchased Asset (including any
Assumed Contract) to the Purchaser which by its terms or by Applicable Law is not assignable or
transferable without the consent of a third party or a Governmental Authority or is cancellable by
a third party in the event of an assignment or transfer (a “Nonassignable Asset”), unless and
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until such consent shall have been obtained or unless such consent is not required by virtue of an
order of the Court and/or the US Court, as applicable.

2) Unless and until any consent or action that may be required is obtained or
completed, to the extent permitted by Applicable Law and by the terms of the applicable
Nonassignable Asset, the Vendors shall, at the Purchaser’s sole expense, use their commercially
reasonable efforts (subject to availability of personnel and funding) to establish an arrangement
acceptable to the Purchaser, acting reasonably, under which the Purchaser would obtain the full
claims, rights and benefits and assume the corresponding Assumed Liabilities under such
Nonassignable Asset, including by means of any subcontracting, sublicensing or subleasing
arrangement, and under which each Vendor would enforce for the benefit of the Purchaser, any
and all claims, rights and benefits of the Vendors against any third party; provided that nothing
in this Section 2.11(2) shall (x) require the Vendors or any Affiliate thereof to make any
significant expenditure or incur any significant obligation on its own or on behalf of the
Purchaser or (y) prohibit the Vendors or any Affiliate thercof from ceasing operations or winding
up its affairs following the Closing.

3) Once a consent or other action necessary for the assignment or transfer of a
Nonassignable Asset is obtained, the Vendors shall and shall cause their Affiliates to promptly
assign or transfer, or cause to be assigned or transferred, such Nonassignable Asset to the
Purchaser, and the Purchaser shall assume the Assumed Liabilities arising from or related to such
Nonassignable Asset assigned to the Purchaser from and after the date of assignment to the
Purchaser pursuant to such instruments as the parties deem necessary to effect such transfer and
assumption (which the parties will prepare, execute, and deliver in good faith at the time of such
transfer, all at no additional cost to the Purchaser).

(4)  Each Vendor shall, and shall cause its Affiliates to, promptly pay over to the
Purchaser all payments received by it in respect of all Nonassignable Assets.

(%) Vendors shall use commercially reasonable efforts to assist Purchaser in obtaining
any consents, approvals, waivers or assurances from third parties under any Assumed Contracts
or Equipment Leases or in respect of any other Nonassignable Assets, provided that the Vendors
shall not be required to make any expenditures or incur and costs or expenses not reimbursed by
Purchaser in connection therewith.

ARTICLE 3 - REPRESENTATIONS, WARRANTIES AND ACKNOWLEDGEMENTS

3.01 Vendors’ Representations and Warranties

The Vendors, jointly and severally, represent and warrant to the Purchaser that:

(a) W.C. Wood Corporation, Ltd. is a corporation duly incorporated, organized and
subsisting under the laws of Canada and W.C. Wood Corporation, Inc. is a
corporation duly incorporated, organized and subsisting under the laws of the
State of Delaware. Each Vendor has full corporate or other power and authority
to own, lease and operate its properties and to carry on in all material respects its






