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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 HOLDINGS INC. AND W.C. WOOD CORPORATION, INC.
Applicants/Moving Parties

NOTICE OF MOTION
(Returnable on October 5, 2009)

The Applicants, W.C. Wood Corporation, Ltd. (“Wood Canada”), W.C. Wood
Holdings Inc. (“Wood Holdings”) and W.C. Wood Corporation, Inc. (“Wood US” and
collectively with Wood Canada and Wood Holdings, “W.C. Wood” or the “Applicants”),
will bring a motion to a judge presiding over the Commercial List on Monday, October 5,
2009, at 10:00 a.m., or as soon after that time as the motion can be heard, at 330 University
Avenue, Toronto, Ontario, or at such other place as may be directed by the Court.
PROPOSED METHOD OF HEARING: The motion is to be heard orally

THE MOTION IS FOR AN ORDER:
1.

Abridging the time for service of this Notice of Motion, the seventh report (the

“Seventh Report”) of BDO Dunwoody Limited, as monitor (the “Monitor) and Motion
Record in respect of this motion and dispensing with further service thereof;
2.

Approving and authorizing the execution of the asset purchase agreement dated

September 25, 2009 (the “Sale Agreement”) between Wood Canada and Fantech Limited
(the “Purchaser”) in respect of the sale of certain assets relating to Wood Canada’s

manufacturing and sales operations for dehumidifier products more particularly described in
the Sale Agreement;
3.

Approving and authorizing the execution of the transition agreement dated October 1,

2009 (the “Transition Agreement”) between Wood Canada and the Purchaser;
4.

Vesting Wood Canada’s right, title and interest in and to the Purchased Assets (as

defined in the Sale Agreement) upon delivery by the Monitor of a Monitor’s Certificate
(defined below) to the Purchaser; and
5.

Such further and other relief as counsel may advise and this Honourable Court deems

just.

THE GROUNDS FOR THE MOTION ARE:

Background
(a)

On May 19, 2009, the Honourable Madam Justice Pepall granted an order
(the “Initial Order”) providing protections to Wood Canada and Wood US
under the Companies’ Creditors Arrangement Act (the “CCAA”);

(b)

The Initial Order granted a stay of proceedings until June 18, 2009 and
appointed BDO Dunwoody Limited as Monitor;

(c)

On May 25, 2009, the Honourable Madam Justice Pepall granted a further
order amending the Initial Order (the “Amended Initial Order”) to include
an additional Applicant, Wood Holdings, the parent of Wood US and
Wood Canada to the CCAA proceedings and approving a debtor in
possession credit facility (“DIP Facility”) to be provided by the
Applicants’ secured lenders (the “Lenders”);

(d)

On June 18, 2009, the United States Bankruptcy Court in the District of
Delaware entered an order granting recognition of the Canadian

proceedings as a foreign main proceeding and giving full force and effecto
the Initial Order in the United States.

The Transaction
(a)

Capitalized terms used herein and not otherwise defined have the meaning
given to them in the Sale Agreement;

(b)

Shortly after initiating these CCAA proceedings, management of the
Applicants made the decision to seek opportunities to divest W.C. Wood’s
non-core businesses and specifically Wood Canada’s self-contained
manufacturing and sales operation for its dehumidifier products (the
“Dehumdifier Business”);

(c)

W.C. Wood retained an investment advisor to manage the sale process and
with the assistance of its investment advisor, W.C. Wood identified a
number of potential purchasers for the Dehumidifier Business;

(d)

Approximately 27 firms were sent an initial teaser to gauge interest in
acquiring the Dehumidifier Business. Prospective purchasers who signed a
confidentiality agreement were then sent a confidential memorandum
containing further information on the operations;

(e)

Nine parties signed confidentiality agreements and two parties attended
the Guelph facility to conduct further due diligence;

(f)

W.C. Wood received two initial offers to purchase the Dehumidifier
business and, after reviewing the offers with the Monitor and the
investment advisors, and based on a number of factors, including the
amount of the offers, made the decision to move forward with the
Purchaser to document an agreement;

(g)

On September 25, 2009, the parties entered into the Sale Agreement.

(h)

The Purchaser’s offer represents the best available offer for the Purchased
Assets;

(i)

(j)

The key provisions of the Asset Purchase Agreement are as follows:
(i)

the Purchaser will purchase the Purchased Assets for a total price
of CDN $2 million;

(ii)

the Purchase Price is adjustable based on the book value of the
Inventories as of the Closing Date;

(iii)

the Purchaser is assuming all liabilities related to Warranty Claims
for goods sold before or after the Closing Date;

(iv)

the Purchased Assets are being purchased on an “as is where is”
basis;

(v)

the Sale Agreement is conditional upon approval of this Court; and

(vi)

prior to Closing, the Purchaser and Wood Canada will make good
faith efforts to negotiate a license agreement to grant the Purchaser
the exclusive right to use one of the Applicant’s trade-marks in
connection with the sale and distribution of dehumidifiers in
Europe in return for a royalty fee;

On October 1, 2009 the Purchaser and Wood Canada executed the
Transition Agreement. Pursuant to the Transition Agreement, Wood
Canada will provide manufacturing services to the Purchaser for a period
of no longer than 30 days following the Closing Date in return for a
certain costs and fees agreed to between the parties thereto;

(k)

The Applicants also rely upon:
(i)

Rules 2.03, 3.02 and 5 of the Rules of Civil Procedure;

(ii)

the provisions of the CCAA and the equitable jurisdiction of this
Honourable Court; and

(iii)

such 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)

the affidavit of Joseph Angi, sworn October 1, 2009;

(b)

the Seventh Report of the Monitor; and

(c)

such further and other evidence as counsel may advise and this
Honourable Court may permit.
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Court File No. CV-09-8194-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE

)
)
)

JUSTICE

MONDAY, THE 5th
DAY OF OCTOBER, 2009

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED
AND IN THE MATTER OF A PROPOSED PLAN
OF COMPROMISE OR ARRANGEMENT OF W.C. WOOD CORPORATION, LTD. ,
W.C. WOOD HOLDINGS INC. AND W.C. WOOD CORPORATION, INC. ( the
“Applicants”)

APPROVAL AND VESTING ORDER
(Sale of the Dehumidifier Business)
THIS MOTION, made by the Applicants for an order, among other things, approving the sale
transaction (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 September 25, 2009 and appended to the Seventh Report of BDO Dunwoody Limited, the
court-appointed monitor (the “Monitor”) dated October ●, 2009 (the “Seventh Report”), and vesting
in the Purchaser 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, Toronto,
Ontario.
ON READING the Affidavit of Joseph Angi, sworn October 1, 2009 and the Seventh Report
and on hearing the submissions of counsel for the Applicants, the Monitor and those other parties
present, and from no one appearing for any other person on the service list, although properly served
as appears from the affidavit of ● sworn ● filed:
1.

THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and

that the execution of the Sale Agreement by the Vendor is hereby authorized and approved, and the

-2Vendor 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 Purchaser.
2.

THIS COURT ORDERS AND DECLARES that the transition agreement (the “Transition

Agreement”) between the Vendor and the Purchaser dated October 1, 2009 and appended to the
Seventh Report is hereby authorized 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 Transition Agreement.
3.

THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s certificate

to the Purchaser substantially in the form attached as Schedule A hereto (the "Monitor's Certificate"),
all of the Vendor's right, title and interest in and to the Purchased Assets described in the Sale
Agreement shall vest absolutely in the Purchaser, free and clear of and from any and all security
interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the "Claims") including, without limiting the
generality of the foregoing: (i) any encumbrances or charges created by the Order of the Honourable
Justice Pepall dated May 19, 2009 and amended by further Orders dated May 25, 2009 and August
28, 2009; and (ii) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry system (all of
which are collectively referred to as the "Encumbrances") and, for greater certainty, this Court orders
that all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and
discharged as against the Purchased Assets.
4.

THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead of
the Purchased Assets, and that from and after the delivery of the Monitor's Certificate all Claims and
Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the same
priority as they had with respect to the Purchased Assets immediately prior to the sale, as if the
Purchased Assets had not been sold and remained in the possession or control of the person having
that possession or control immediately prior to the sale.

-35.

THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the

Monitor's Certificate, forthwith after delivery thereof.
6.

THIS COURT ORDERS that, notwithstanding:
(a)

the pendency of these proceedings;

(b)

any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any bankruptcy
order issued pursuant to any such applications; and

(c)

any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of the Vendor and shall not be void or
voidable by creditors of the Vendor, nor shall it constitute nor be deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance or other reviewable transaction under the
Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor
shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or
provincial legislation.
7.

THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario).
8.

THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give effect
to this Order and to assist the Monitor and its agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make
such orders and to provide such assistance to the Monitor, as an officer of this Court, as may be
necessary or desirable to give effect to this Order or to assist the Monitor and its agents in carrying
out the terms of this Order.

______________________________

Schedule A – Form of Monitor’s Certificate

Court File No. CV-09-8194-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED
AND IN THE MATTER OF A PROPOSED PLAN
OF COMPROMISE OR ARRANGEMENT OF W.C. WOOD CORPORATION, LTD. AND
W.C. WOOD CORPORATION INC. (together the “Applicants” or “W.C. Wood”)

MONITOR’S CERTIFICATE
RECITALS
A.

Pursuant to an Order of the Honourable Madam Justice Pepall of the Ontario Superior Court

of Justice (the "Court") dated May 19, 2009, BDO Dunwoody Limited was appointed as the monitor
(the "Monitor") in the Applicants’ proceedings under the Companies Creditors Arrangement Act,
R.S.C 1985, c. C-36, as amended.
B.

Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of

purchase and sale made as of September 25, 2009 (the "Sale Agreement") between W.C. Wood
Corporation, Ltd. (the “Vendor”) and Fantech Limited (the "Purchaser") and provided for the vesting
in the Purchaser of the Vendor’s right, title and interest in and to the Purchased Assets, which
vesting is to be effective with respect to the Purchased Assets upon the delivery by the Monitor to
the Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for
the Purchased Assets; (ii) that the conditions to Closing as set out in Article 5 of the Sale Agreement
have been satisfied or waived by the Vendor and the Purchaser; and (iii) the Transaction has been
completed to the satisfaction of the Monitor.

C.

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

Sale Agreement.
THE MONITOR CERTIFIES the following:
1.

The Purchaser has paid and the Monitor has received the Purchase Price for the Purchased

Assets payable on the Closing Date pursuant to the Sale Agreement;
2.

The conditions to Closing as set out in Article 5 of the Sale Agreement have been satisfied or

waived by the Vendor and the Purchaser; and
3.

The Transaction has been completed to the satisfaction of the Monitor.

4.

This Certificate was delivered by the Monitor at

[TIME] on

[DATE].

BDO Dunwoody Limited, in its capacity as
Court-appointed Monitor and not in its
personal capacity
Per:
Name:
Title:

TAB 4

Court File No. CV-09-8194-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE
JUSTICE

)
)
)

MONDAY, THE 5th
DAY OF OCTOBER, 202009

B E T W E E N:

Plaintiff
- and –

Defendant
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 HOLDINGS INC. AND W.C. WOOD CORPORATION, INC. ( the
“Applicants”)

APPROVAL AND VESTING ORDER
(Sale of the Dehumidifier Business)
THIS MOTION, made by [] in its capacity as the Court-appointed interim receiver and
receiver (the "Receiver") of the undertaking, property and assets of [] (the "Debtor") for an
orderApplicants for an order, among other things, approving the sale transaction (the "Transaction")
contemplated by an agreement ofasset purchase and saleagreement (the "Sale Agreement") between
the ReceiverW.C. Wood Corporation, Ltd. (the “Vendor”) and []Fantech Limited (the "Purchaser")
madedated as of []September 25, 2009 and appended to the Seventh Report of the Receiver dated []
(the "BDO Dunwoody Limited, the court-appointed monitor (the “Monitor”) dated October ●, 2009
(the “Seventh Report"”), and vesting in the Purchaser the Debtor’Vendor’s right, title and interest in
DOCSTOR: 1201927\11

2
and to the assets described in the Sale Agreement (the "Purchased Assets"), was heard this day at
330 University Avenue, Toronto, Ontario.
ON READING the Affidavit of Joseph Angi, sworn October 1, 2009 and the Seventh Report
and on hearing the submissions of counsel for the Receiver, [],Applicants, the Monitor and those
other parties present, and from no one appearing for any other person on the service list, although
properly served as appears from the affidavit of []● sworn []● filed1:
1.

THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and

that the Sale Agreement is commercially reasonable and in the best interests of the Debtor and its
stakeholders. The execution of the Sale Agreement by the Receiver2Vendor is hereby authorized
and approved, and the ReceiverVendor 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 Purchaser.
2.

THIS COURT ORDERS AND DECLARES that the transition agreement (the “Transition

Agreement”) between the Vendor and the Purchaser dated October 1, 2009 and appended to the
Seventh Report is hereby authorized 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 Transition Agreement.
3.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a ReceiverMonitor’s

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"ReceiverMonitor's Certificate"), all of the DebtorVendor's right, title and interest in and to the
Purchased Assets described in the Sale Agreement [and listed on Schedule B hereto]3 shall vest
absolutely in the Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
1

This model order assumes that the time for service does not need to be abridged. The motion seeking a vesting order
should be served on all persons having an economic interest in the Purchased Assets, unless circumstances warrant a
different approach.
2

In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively involved in the
Transaction. In those cases, care should be taken to ensure that this Order authorizes either or both of the Debtor and the
Receiver to execute and deliver documents, and take other steps.
3

To allow this Order to be free-standing (and not require reference to the Court record and/or the Sale Agreement), it
may be preferable that the Purchased Assets be specifically described in a Schedule.

DOCSTOR: 1201927\11
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contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary
claims, whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims"4) including, without limiting the generality of the
foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice [] dated
[];Pepall dated May 19, 2009 and amended by further Orders dated May 25, 2009 and August 28,
2009; and (ii) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry system; and (iii)
those Claims listed on Schedule C hereto (all of which are collectively referred to as the
"Encumbrances", which term shall not include the permitted encumbrances, easements and
restrictive covenants listed on Schedule D) and, for greater certainty, this Court orders that all of the
Encumbrances affecting or relating to the Purchased Assets are hereby expunged and discharged as
against the Purchased Assets.
3.

THIS COURT ORDERS that upon the registration in the Land Registry Office for the

[Registry Division of {} of a Transfer/Deed of Land in the form prescribed by the Land Registration
Reform Act duly executed by the Receiver][Land Titles Division of {} of an Application for Vesting
Order in the form prescribed by the Land Titles Act and/or the Land Registration Reform Act]5, the
Land Registrar is hereby directed to enter the Purchaser as the owner of the subject real property
identified in Schedule B hereto (the “Real Property”) in fee simple, and is hereby directed to delete
and expunge from title to the Real Property all of the Claims listed in Schedule C hereto.
4.

THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds6 from the sale of the Purchased Assets shall stand in the place and stead of
the Purchased Assets, and that from and after the delivery of the ReceiverMonitor's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with

4

The "Claims" being vested out may, in some cases, include ownership claims, where ownership is disputed and the
dispute is brought to the attention of the Court. Such ownership claims would, in that case, still continue as against the
net proceeds from the sale of the claimed asset. Similarly, other rights, titles or interests could also be vested out, if the
Court is advised what rights are being affected, and the appropriate persons are served. It is the Subcommittee's view
that a non-specific vesting out of "rights, titles and interests" is vague and therefore undesirable.
5

Elect the language appropriate to the land registry system (Registry vs. Land Titles).

6

The Report should identify the disposition costs and any other costs which should be paid from the gross sale proceeds,
to arrive at "net proceeds".

DOCSTOR: 1201927\11

4
the same priority as they had with respect to the Purchased Assets immediately prior to the sale7, as
if the Purchased Assets had not been sold and remained in the possession or control of the person
having that possession or control immediately prior to the sale.
5.

THIS COURT ORDERS AND DIRECTS the ReceiverMonitor to file with the Court a copy

of the ReceiverMonitor's Certificate, forthwith after delivery thereof.
6.

THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal Information

Protection and Electronic Documents Act, the Receiver is authorized and permitted to disclose and
transfer to the Purchaser all human resources and payroll information in the Company's records
pertaining to the Debtor's past and current employees, including personal information of those
employees listed on Schedule "" to the Sale Agreement. The Purchaser shall maintain and protect
the privacy of such information and shall be entitled to use the personal information provided to it in
a manner which is in all material respects identical to the prior use of such information by the
Debtor.
6.

7. THIS COURT ORDERS that, notwithstanding:
(a)

the pendency of these proceedings;

(b)

any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any bankruptcy
order issued pursuant to any such applications; and

(c)

any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of the DebtorVendor and shall not be void or
voidable by creditors of the DebtorVendor, nor shall it constitute nor be deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance or other reviewable transaction under the
Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor

7

This provision crystallizes the date as of which the Claims will be determined. If a sale occurs early in the insolvency
process, or potentially secured claimants may not have had the time or the ability to register or perfect proper claims
prior to the sale, this provision may not be appropriate, and should be amended to remove this crystallization concept.
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shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or
provincial legislation.8
7.

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario).
8.

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give effect
to this Order and to assist the ReceiverMonitor and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make
such orders and to provide such assistance to the ReceiverMonitor, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the ReceiverMonitor and its
agents in carrying out the terms of this Order.

______________________________

8

Please note that an appeal is pending before the Ontario Court of Appeal (Impact Tool & Mould Inc. (Re), Court of
Appeal file no. C47464), in which the appellant has challenged whether the Court can make the type of declaratory relief
set out in this paragraph.
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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. AND
W.C. WOOD CORPORATION INC. (together the “Applicants” or “W.C. Wood”)

B E T W E E N:

Plaintiff
- and –

Defendant
RECEIVER’MONITOR’S CERTIFICATE
RECITALS
A.

Pursuant to an Order of the Honourable []Madam Justice Pepall of the Ontario Superior

Court of Justice (the "Court") dated [], []May 19, 2009, BDO Dunwoody Limited was appointed as
the interim receiver and receivermonitor (the "ReceiverMonitor") of the undertaking, property and
assets of [] (the “Debtor”)in the Applicants’ proceedings under the Companies Creditors
Arrangement Act, R.S.C 1985, c. C-36, as amended.
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-2B.

Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of

purchase and sale made as of []September 25, 2009 (the "Sale Agreement") between the Receiver
[]W.C. Wood Corporation, Ltd. (the “Vendor”) and []Fantech Limited (the "Purchaser") and
provided for the vesting in the Purchaser of the DebtorVendor’s right, title and interest in and to the
Purchased Assets, which vesting is to be effective with respect to the Purchased Assets upon the
delivery by the ReceiverMonitor to the Purchaser of a certificate confirming (i) the payment by the
Purchaser of the Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out
in section Article 5 of the Sale Agreement have been satisfied or waived by the ReceiverVendor and
the Purchaser; and (iii) the Transaction has been completed to the satisfaction of the
ReceiverMonitor.
C.

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

Sale Agreement.
THE RECEIVERMONITOR CERTIFIES the following:
1.

The Purchaser has paid and the ReceiverMonitor has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;
2.

The conditions to Closing as set out in section Article 5 of the Sale Agreement have been

satisfied or waived by the ReceiverVendor and the Purchaser; and
3.

The Transaction has been completed to the satisfaction of the ReceiverMonitor.

4.

This Certificate was delivered by the ReceiverMonitor at

[TIME] on

[DATE].

[NAME OF RECEIVER]BDO Dunwoody
Limited, in its capacity as Receiver of the
undertaking, property and assets of
[DEBTOR],Court-appointed Monitor and not
in its personal capacity
Per:
Name:
Title:
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Schedule B – Purchased Assets

Schedule C – Claims to be deleted and expunged from title to Real Property
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property
(unaffected by the Vesting Order)
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