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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR, MONDAY, THE 5"

S it B’

JUSTICE MORAWETZ DAY OF OCTORER, 2009

.

IN THE MATTER OF THE COMPANIES’ CREDITORS
. ARRANGEMENT ACT, R.8.C. 1988, ¢, C36, AS AMENDED

(A
2
[ 4)
m

4

] AND IN THE MATTER OF A PROPOSED PLAN

MPROMISE OR ARRANGEMENT OF W.C, WOOD CORPORATION, LTD. ,
AWOOD HOLDINGS INC. AND W.C. WOOD CORPORATION, INC. ( the
“Applicants”)

~ APPROVAL AND VESTING ORDER
(Sale of the Dehumidifier Business)

THIS MOTION, made by thie Applicants for an ordar, among other things, approving the sale
nahsaction (the "Transaction™) contemplated by an asset purchase agreement (the "Sale Agreement”)
between W,C. Wood Corporation, Ltd. {the “Vendor”) and Fantech Limited (the "Purchaser") dated
as of Septeriiber 25, 2009 and attached a3 Exhibit “A” to theaffidavit of Joseph Ang, sworn October
1, 2000 {the “Angi Affidavit”), and vesting in the Purehaser the Vendor’s right, title and interest in
and to the assets described in the Sale Agreement (the: "Purchased Assets”), was heard this day at
330 University Avenue, Torento, Ontarie.

ON READING the Angi Affidavit and the Seventh Report of BRO Dunwoody Limited, the
eourt-appointed monitor (the “Monitar™) and on hearing the submissicns of counsel for the
Applicants, the Monitor and those other parties present, and from nio one appearing for any other
person on the service list, although served as appears from the affidavit of Rysn Stabile sworn
Qctober 1, 2009 filed:
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1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged so that this Motion is property returnable today and any further sexvice of
the Notice of Motion and the Motion Record is ha::aby dispensed with,

2. THIS COURT ORDERS AND DECLARES that the Transaction is herehy approved, and
that the exeeution of the Sale Agreetnent by the Vendor is hereby anthorized and approved, and the
Vendor is hereby authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the Transaction and for the
conveyance of the Purchased Assets to the Putchaser.

3, TEIS COURT ORDERS AND DECLARES that the transition agreement (the “Transition
Agreement™) between the Vendor and the Purchaser dated October 1, 2009 and attached as Exhibit
“B” to the Angi Affidavit is hereby authorized and approved, and the Vendor is hereby authorized
and directed to take such additional steps and execut¢ such additig

necessary or desirable for the campletion of the Transition Agresmen, oWt

4, THIS COURT ORDERS ANDDECLARES that uponthe delivery of a Monitors cetificate
10 the Purchaser substantially in the form attached 4s Schedule A hereto (the "Momnitor's Certificate"),
all of the Vendor's right, tifle and interest in and to the Purchased Assets described in ihe Sale
Agreernent shall vest absolutely i the Purchaser, free and clear of and from any and all security
interests (whether confractual, stamtory, o otherwise), hypothecs, mortgages, trusts ordeemed trusts
{whether contractual, statutory, of otherwise), liens, executions, levies, charges, or ather financial or
monetary claims, whether or not they have attached or been perfected, reglstﬁmd or filed and
whether sequred, unsecured or atherwise (collectively, the "Claims") including, without limiting the
generality of the foregoing: (i) any encumbrances or charges ereated by the Order of the Honourable
Tustice Pepall dated May 19, 2009 arid amended by further Orders dated May 23,2009 and Auvgust
28, 2009 (the “Initial Order™); and (if) all charges, security interésts ot claims evidenced by
registrations pursuant to the Personal Property Security Act (Ontario) or any other personal property
registry system {all of which are colleciively reforred to as the “Encumbrances") dnd, for greater
carizinty, this Court orders that all of the Encumbrances affecting or relating tothe Porchised Assets
are hereby expunged and discharged us against the Purcliased Assets.

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Ciaims, the net proceeds from the sale of the Purchased Assets shall stand in the place mnd stead of
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the Purchased Assets, and that from and afterthe delivery of the Monitor's Certificate all Claims and
Fncuribranees 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 sald and remained in. the possession or control of the person having
that possegsion or conirol jrumediately prior to the sale.

6.  THIS COURT ORDERS that the Monitor shall pay the net proceeds foom the sale of the
Purchased Assets, excluding any Hold-back (a5 such term is defined in the Sale Agreement), to CIT
Business Credit Canada Inc, ("CIT") as agent for the Lenders (as such term is defined in the Initial
Order) to be-applied to amounts owing to the Lenders undet the Accommeodation Agre¢ment (a3
such term is defined in the Initial Order).

7. THIS COURT ORDERS that amoumnts te¢eived by the Monitor in respect of the Hold-back
shall be paid, upon release in acoordance with seption 2.0%(3) of the Sale Agreement, to CIT as agent
for the Lepders to be applied to amounts owing to the Lenders under the Accomunodation

Agreement,

8 THIS COURT ORDERS that in the event that any claims for damages arc made that could
result in payments being made ta the Purchaser from the Hold-back, nier such claims will be seftled
without the written consent of the Motitor provided after cotisultation with the Lendets.

9, THIS COURT ORDERS that at the end of the Transition Period, regardless of whether a
Putchaser Confirmation (as such tertn is defined in the Transition Agreement) has been sont by the
Purchaser to the Monitor, any remaining amount of the Hold-back, once the Monitor has in its sole
discretion made sufficient provision for emounts payable to the Purchaser, will be paid to CIT as
agent for the Lenders 10 be applied to amounts owing to the Lenders under the Accommedation
Agreement,

10. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Courta copy of the.
Monitor's Cetificate, forthwith after delivery thereof, '

11, THIS COURT ORDERS fhat, notwithstanding:

(.a) the Pmdgncy of these .Pmmﬁdillgs;
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®  any applications for a bankruptcy order now er hereafier issued pursuant to the
Bankruptey und Insobvency Act (Canada) in respect of the Tiebtor and any bankruptcy
order issued pursnant to any such applications; and

(c)  any assignment in bankruptcy made in respect of the Debtar;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any
trastee in bankruptcy that may be appointed in respect of the Vendor and ghall not be yoid or
voidahle by creditors of the Vendor, nor shall it ¢onstitate ot he destned to be a ssitlement,
fraudulent preference, assignment, fraudulent conveyance or othet reviewdble trapsaction under the
Bankruptcy and Insoivency Act (Canada) or any other applicable federal or provincial legislation, nor
shall it constitute oppressive or unfairly prejudiciat conduct pursuant fo any applicable federal or
provincial legisiation.

12.  THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Qmiaric),

13. THIS COURT HEREBY REQUESTS the aid and resognition of any court, tribunal,
regulatoty or administrative hody having jurisdiction in Canada Gl‘ in the United States to give effect
to this Order and to assist the Monitor and its agents in- carrymg out the terms of this Order. All
gourts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make
such orders and to provide such assistance to the Monitor, as an officer of this Court, as miay be
necessary or desirable to give effect to this Order orto assist the Monitor and its agents in carrying
out the terms pf this Order.

ENTERED AT / ws-cﬁxm TORON
ON / BOOK NO: PRONTO
LE / DANS LE REGISTRE NO.:

OCT 05 2009
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Schedule A — Form of Monitor’s Certificate

Court Filg No, CV-09-8194-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.0, 1985, ¢, C-36, AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN
OF COMPROMISE OR, ARRANGEMENT OF W.C, WO0OD CORPORATION, LTD, AND
W.C. WOOD CORPORATION INC. (together the “Applicants” or “W.C. Wood™)

MONITOR’S CERTIFICATE
RECYTALS

A. Pitrsuznt to an Order of the Honourable Madam Justice Pepall of the Ontario Superior Court
of Justive (the "Court") dated May 19,2009, BDO Dunwopdy Limited was appointed as the monitor
(the “Monitor") in the Applicants’ proceedings under the Companies Creditors Arrangement Act,
EL8.C 1945, c. £-36, as amended.

B,  Pursuantto an Order of the Court dated [DATE], the Cowt approved the agreement of
purchase and sale made as of September 25, 2009 (the "Salc Agreement”) between W.C. Wood
Corporation, Ltd. {the“Vetidor™) and Fantech Limited (the "Purchaser”) and provided forthe veésting
in the Purchaser of the Vendor's right, title and interest in and to the Purchased Asssts, which
vesting is to be effective with respect to the Purchased Assets upon the delivery by the Monitor to
the Purchaser of 3 certificate confirming (i) the payment b{rthe. ‘Purchaser.of the Purchase Price for
the Purchased Assets; (if) that the conditions to Closing 45 set out in Article 5.0f the Sdle Agreement
have been satisfied of waived by the Vendor and the Purchaser; end (iif) the Transaction has been
completed to the satisfaction of the Mouitor.




C.  'Unlessotherwise indicated herein, terms with initia] capitals have the meanings st out in the
Sale Agreement.

THE MONITOR. CERTIFIES the fallowing;

1. The Purchaser has paid and the Monitor has received the Purchase Price for the Purchased
Assets payable oni the Closing Date pursuznt to the Sale Agreement;

2. The-conditions to Closing as set out in Atticle 5 of the Sale Agreement bave been satisfied or
waived by the Vendor and the Purchaser; and

3, The Transaction has been completed to the satisfaction nf the Monitor,

4. This Certificate was delivered by the Monitorat _____ [TIME] on_____ [DATE].

BDQ Dunwoody Limited, in its capacity as
Court-gppointed Monitor and not in its

personal capacity
Per:
Name:

Title:
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