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Court File No. 32-1895126
Estate No.32-1895126

ONTARIO
SUPERIOR GOURT OF JUSTICE

(rN BANKRUPTCY AND TNSOLVENCY)

HONOURABLE THURSDAY, THE 4TH

JUSTICE Per^l Lb OF DECEMBER, 2014

IN THE MATTER OF THE BANKRUPTCY AND 
'AJSOTYE 

VCY ACT,
R.S.G. 1985, c. B-3, as amended

-and-

IN THE MATTER OF THE PROPOSAL OF
LANWEST MFG. TEGHNOLOGIES INC.

OF THE TOWN OF CALEDONIA,
IN THE PROVINCE OF ONTARIO

ORDER

THIS MOTION, made by KPMG lnc. in its capacity as proposal trustee (the

"Proposal Trustee") of Lanwest Mfg. Technologies lnc. ("Lanwesf') for an order: (a) if

necessary, abridging the time for, and validating service of this notice of motion and the

materials filed in support of this motion and dispensing with further service thereof such

that this motion is properly returnable on December 4, 2014; (b) approving the Report of

the Proposal Trustee on the Proposal (the "Proposal Report") and the Second Report

of the Proposal Trustee (the "Second Report"), in its capacity as Proposal Trustee;

and (c) approving the proposal filed by Lanwest with the Official Receiver on October

10,2014, which was accepted by the requisite majorities of creditors, a copy of which is

attached as Schedule "A" (the "Proposal"), was heard this day at 330 University

Avenue, Toronto, Ontario.

)
)
)
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ON READING the notice of motion, the Proposal Report, the Second Report, the

Motion Record of the Attorney General of Canada, on behalf of Her Majesty the Queen

in Right of Canada as represented by the Minister of National Revenue (the "Crown"),

dated November 19, 2014, the affidavit of Peter Zevenhuizen, sworn November 25,

2014, (collectively, the "Motion of the Crown"), the Notice of Abandonment, dated

December 3, 2014 of the Motion of the Crown, and on hearing the submissions of

counsel for Lanwest, counsel for the Proposal Trustee, counsel for Grand River

Enterprises Six Nations Ltd., and counsel for Royal Bank of Canada, no one else

appearing although served as evidenced by the affidavit of Valerie Luis, sworn

November 14, 201 4 filed,

1. THIS COURT ORDERS that all capitalized terms not otherwise defined in this

Order shall have the meanings ascribed to them in the Proposal.

2. THIS COURT ORDERS that the time and method of service of the motion record

be and is hereby abridged and validated and that the motion is properly returnable

today.

3. THIS COURT ORDERS that the Proposal Report, and activities of the Proposal

Trustee as set out therein, be and are hereby approved.

4. THIS COURT ORDERS that the Proposal be and is hereby approved pursuant to

section 60(5) of the Bankruptcy and lnsolvency Act, R.S.C. 1985, c. B-3, as amended

(the "BlA").

5. THIS COURT ORDERS that as of the Effective Date (i) the Proposal and all

associated steps, compromises, settlements, satisfactions, releases, d ischarges,



transactions and arrangements set out therein are approved, binding and effective in

accordance with the provisions of the Proposal and the BIA; and (ii) the treatment of all

Claims under the Proposal shall be final and binding for all purposes and inure to the

benefit of Lanwest, the Creditors, the past and present Directors and officers of Lanwest

and all other Persons named or referred to in the Proposal or their respective heirs,

executors, administrators and other legal representatives, successors and assigns.

6. THIS COURT ORDERS that pursuant to and in accordance with the Proposal, on

the Effective Date, other than in accordance with the promissory note(s) delivered by

Lanwest and the replacement security granted to Secured Creditors by Lanwest in

accordance with the Proposal: (i) Claims of whatever nature with respect to or in

connection with or relating to any and all Claims shall be forever compromised, settled,

satisfied, released and discharged as against Lanwest and the Directors; and (ii) the

ability of any Person to proceed against Lanwest or any property shall be forever

discharged and restrained.

7. THIS COURT ORDERS that Lanwest is authorized and directed to take all

actions necessary or appropriate to enter into, adopt, execute, deliver, implement and

consummate all matters contemplated under the Proposal and all agreements,

transactions and documents contemplated by the Proposal.

8. THIS COURT ORDERS that the ProposalTrustee be and is hereby authorized,

directed and empowered to perform its functions and to fulfill its obligations under the

Proposal to facilitate the implementation of the Proposal and distribution to Creditors

thereunder.



9. THIS COURT ORDERS that the steps taken by Persons in implementing the

Proposal, including without limitation, the making of any payments or distribution

pursuant to the Proposal and the releases contained in the Proposal, shall not be void

or voidable, nor constitute or be deemed to be a fraudulent preference, assignment,

fraudulent conveyance, preference, transfer at undervalue or any other challengeable or

voidable transaction under any applicable law, nor shall such constitute oppressive or

unfairly prejud icial cond uct.

10. THIS COURT ORDERS that the Proposal Trustee and Lanwest may from time to

time apply to this Court for advice and directions in the discharge of its powers and

duties hereunder.

11. THIS GOURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada, or in any other

foreign jurisdiction, to give effect to this Order and to assist the parties and their

respective agents in carrying out the terms of the Order. All courts, tribunals, regulatory

and administrative bodies are hereby respectfully requested to make such orders and to

provide such assistance to the parties and to the Proposal Trustee, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to grant

representative status to the Proposal Trustee in any foreign proceeding.



12. THIS COURT ORDERS that the Claims Bar Date of six (6) months from the

Effective Date or thirty (30) days from the date on which the Proposal Trustee delivers

the Notice of Final Dividend, whichever is earlier, is hereby approved.

)S-*/T-
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OIÛTAR¡O
SUPERIOR GOURT OF JUSTICE-.-

(r N 
-BÏNliiu FrcY AND N s a LI/ENGY)

II.¡THETûÀTTEROFTHEBANKRUFTCYAìTD'¡JSOLYEHCYACT'
n-s'ô-tgas, G- El-s' æ arnenèd

-and-

TN THE I'ATTER OF THE.PROPOSAL OF

LAÞIhTEST HFG. TEC}I}IOLOGIES ING'

oÉ-rne rcnroN oF cALEÐoNlA'
lr rüe PnovlI'lGE oF oHTARtÛ

PROPO€ÀL
October 10' 2014

if$"i,1,#1";'"Hå:lF"Ëi1'";,'ff ffî${llH:"' åJ H:i: 
rouo¡vins Pfoposar under

ÀRTICLE I
DEFTHTTIgI.IS

1.t Definilisns

ln this Proposal, câpilallzed iEfgl str'aîì have the rneaair€¡s set out ir¡ the Banlwptcy and

tnsdven".^cr, *s.ðïäsä ;: B-ã 
"= 

*äo=or åve arø éicepr is r'e reÍì's and defin*isns

'Àcf means the Banúuptcy and lnælvenxA Act' R'S-C' 198É' c' B-3' as
set out belo'¡*

(a)
amendd:

tb) "Àdministrative FeEs and Expetæes" means:

{iì *le proper lees and experìses of tte propasat rrustee including its legal
\" 

iãã"-"n'o disbucsements: and

disb
in
the

t

=CanadaPengienPlan'meanstheCanadaPercslønPJan,R.S'c'1985,cC.8,
as amended;

*Claim* meâns colleclively' each of the follovling:

r which i=

{c)

(di

112æÃ71.2
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ln the Matter of the proposal of Lanu¡est lvtfg Technologies lnc.

tA\basedonanevent,ætoromissionwh.rchoccr¡rredinuftoleorins '' 
Part Prior to tÌe NOI Date' or

{ii}

the Blå;

(e)

(f)

{g)

(h)

(ti

ü)

(k)

(ì)

-Glaims Bar Date' has *'he meanirg given to it in SeEtion 4'1;

'Courfmeaf.¡stheontarioSupenorcourtefJustice(lnBar{<ruptcyand
lnsolvencY);

havíng a tlaim and may' if the cE¡text requires'

u"r-*"n"gã'ä ctter peiEon ad¡ng on þehalf or in

"GonvenienceGlairn"lnearÊaProvenUnsecuredClaimwithavalue$5,C+oor
þss: 

red clairn of

"Gonvenience Glaim than $5-000
$5,0æ or less or the $5,0€0.
who elects to redlrce

"Court Approval Ðatd means the date on whiah tile Court finalþ and

concJusively apprÐves liri* PrspÐsal;

"Deþto/ msans Lanwest lifg' Technoìagies lnc';

'Dlrectartsfmeansenypersotl*or,q¿Îonswhoare'have'prevìousiybeen'ci'in
fulufe may be di¿"r;;J o:i-r¡," o"utor]in"l"ä*iu.it Y]ot I'imited io Landry and

il,.'J; ËtJoãu wnã,ln th'e pasl preseni or future:

32,?_Q?97'2,7
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ln the Matter ol the propsal of Lar¡¡vest Mfg Technologies lr¡c.

(i)haveorv¿illact.inthecaPacityofdirectoroftheDebtor,wÌthorwithout
beirp so nemed; or

(ii)haveorwillFrlormthefunctionsofadirectoroftheDebtor'withor
oitiã"t being so named; or

(¡ìü 
li'f.H'h3"-",,Ë lìîil:"JHL?,î? 

o==*' de racto' edins' substitute or

ftv) have been, are or will be persons subiect to-dtrectofs stah'Ëory lbt¡ilities

arísirg t om 
"ivîtáiutá "ä 

or regulation of canada;

daYs afrer the Gourt APProlal Date'

Order becomes final' or such Þter

t Trustee ãPProves;

,Ernploymer¡t lnsuranse Àef rneens lïre Employnenf fnsuranse *cl s'G'

1S, c.23

'lfFtEl€TaxAcfmåanstl.reincgffeTæcâtt,R.s'c.1985,e.1[sthSupp},as

{m}

(n)

{oi

(p)

iqi

tf;

(s)

ü)

amended:

'Lard4f $eerìs 'þhn Landry;

.1-¡olÞât3"meensJr.Éy28.2û14.{gdateon*'1i*.tïre¡]oticeoflnlentio*1o
Make a prqposat"":Ïílrã-Ëy # u"uæiËL"o*J{nm* provis'tone of the Açt;

Clair$;

venture' trì'!€t' corPÐraliln'
3gênGT or inEtrumentalitY

eonstituted:

Perrod;

117*t1^i'7



16

ln the Matter o{ the Proposal of Lanwest Mfg Technologies lnc'

(i¡) 
Ïtr"lliåî:y J,Hl,t"Jg13*,î,3 5i:Ïffi 1fl,1"3il'Hi,l!::,-'i:
demard under,

(A) suÞsection 22411-2) olthe lncomeTaxAct;

(B}anyprovtsionsoftheGanadaPensionPlanoroftheEmployrnent
tnsurance Áäïãiï"r"* ro subectiæ224(1.2) of the lncomeTax

Act and pr"rtG for eoilection of a contribution, as defined ln the

canada Pension Plan, or an emptoyee's ptemium,^or em$oyeis
prernium, as-Oennø in ttre EmpËynient lniurance Act. and of any

iefateA ir¡terest' pralties or other amounls; or

tc)

where th= sum:

tl) i

undertlue lrPome Tax Asï Gr

t}l}isolthesamenalweasaccntributionun*rtheCanada
Fef'silÞiãnittleprcvinceisa.provincep'o$dir4.a

- u.n" as defird in sìrbsdion 3(1i
and the Provincial legislation
sion Plan- as defined in that

Eubsestion;

{u} -Preferred c*aims' IT}€ens the clainrs of the Prefened Greditors;

tv) 'Presf of ctaim' shall msan the præl ol clairn required by the BIA to Þe mailed

toe-acr,mo¡¡ntreditorpriortothetredilars'à}leeting;

{Ð"ProposaPmeaûsthisPtoposa!datedQ$cær10,2014madepursuanttolhe
Aå;ã; tutlhär-amended or supplernented lro¡n time ts time;

txi 'PrspÐsâl AnProY{ Order g lh'F

prt-#lã'='ltliántiãiv hereto to anY

arnendmer¡ts ãs agr€e d the P

(y} ..Proposal Fünd,, r¡eans the arnount gf $1 miilion to bc iprrcwed by the Ðeblor

tr;La,ørv and delivered te tFre Proposal Trustee;

(z) 'ProposalTrustee rneans KPMG lnc':

taa)*PropoeedAssegsadValue"meens'inaccordancewithseclionS0.loftheB}À.
ior each secured creo¡tór, the amarnt seiout on schedule 2 hereto beside such

så""iã¿ credito/s rårne,'¡eing ihe_amornt delennined by lhe Proposal Trustee

lo represerâ.ttre expáiei ,æoíery Írom ihe assets ai the Debloi by the Secured

cre4itor iÌ the asseæ ot ütu Debíor had bean liquidated in a Þanl¡uPtq/ as çf

i1??*171_2
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ln the Matter of the Proposal of Larnvest Mfg Technolog'r:s lnc.

{dd)

September 30, 2014, or as otherwise determined by the Court in accordance with

section 50.1(4) of the BIA:

"Provsn Glalm" means lle amount of the Claim of any Creditor Fmally

determined in accordance with the provbions of tte Acq

"proven Secured Claim" of a Securd Greditor means the anrour¡t of lte Claim

d srrch Secured Crec$tor finally determined '¡n accordance wilh the provisions of
ti;A"*, U=ing tfie lesser of (i) the amourû of the Pror¡en Cla¡m of such Ses¡red
ó."¿iioi "r tí+ n" Proposed Assessed Vah.¡e of such Secured Creditor, and for
cenainty, excludes all Ur¡affected Claims;

'proven Unsecurtrd Glaim' of an Unsecured Greciitor rne€¡ns the an¡ot¡nt of the

Claim of such Unsecred Credilor fi in aæordaree witft the
p;*í=bt-s-of ü!e Act and f¡¡ a Sec ns the amoufi if any by

wfi¡* tl¡e Proven Glaim of such exce€ds tlre Pro¡osd
Assessed Value ef s¡rch SeCUred Credilcr, end for certain$, exch¡des all

Unafieded Clâirns;

'Sesured Greditot' meaûs ãnY Fers
hypthec, pie{e,
persn of pefEoDS
uPofi, or secured
wñich tFe Debtor
Unefrectd trdlto¡:

ieei

{fr .Secured Grediter Gleims" me€ns the Claims of the Secured Greditors; and

(gg) "Superintend¡nfs Levy* meens the levy exigìble on eerlain amouÉs distributed

Uy ftre proposal Trr¡steã under this Proiosafìn accardance with Sectklr! 147 aÍ

the BIA

ihh) .t]naffected Clairns'rneans all Claims sf the UnaÍiected Gre<iitcn

{¡Ð 'Unaffeeled Credilor' mesns Rogal Bank of Ganada;

üj) "Unsecuyad Greditors" means, eolleelively, the Creditcrs rvho aie noT Secured

Greditors or Ur¡affected Creditors'

1.?, Àrtietes of Reference

Tiìe tefrftg -hereof, 'hereundef, 'hereinn and si and nor'
include
sec{ion,
sec'tion,

1.3 lnterpretatisn Not Aftected by Headings

The div-sion of the Proposal ¡nto a¡ticìæ, sectiong, subsections, clausee ot paræte?hs and the

inserçan c{ headings aie for convenie¡ce ol r#eralæe only and wili not afleet liìe consiruction or

interpretation of this PrcPosai.

1.4 Ðet lÐt AnY Action

(bb)

{cc)

I i¿#¿i :,4
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ln the Matter of lle Proposal of Larntest Mfg Technologies lnc'

ln fhe event that any date on which any action is. required to be taken hereurder is not a

busircss day, suclr áam *iil oe requ¡nå¿l; b" taken'on tlre next succeeding day that is a

business daY.

1.5 Tima

1.6 HumÞrs

are lccal time in Toronto, Frtario' Canada unless othen¡ise

Ír anyrhing'Ãro*ni G tite Propæal on a Frticular dde b
deemed æ tÄ Ë,OO p--focaitime in ïoronto, Ontado, Canada-

ln Èe Proposal, uñere the eontext requires' a wqrd imþrting tte sirgdar nr'rnber wìll i*dude

the piurd andvice *o" atfi a ç¡ord oit'nor¿! importirg þen#r wiå inclr¡de afl grerders'

1:7 GurereY

unless othe¡¡¡ise slaled herein, all references to trsTencY in the Proposal ate to lav't'd money ol

Ganada.

{.8 StatutorYReferences
oosal to a statute inclt¡des all
iegulationts) in force fram iime

suPers=dæ su+il'¡ stetute or

regulaticn{s)-

1,9 Successar end Åsslgns

TheProposdwiilÞeb.indrngonardy,¡itlenuretotheÞnefitoÌtleheirs,admhistrators,
e¡{eculors, tegal pefsonal representativ"=' "**oo's 

and assþns of any Person named or

referred to Ìn lhe ProPosal-

ARTICLE 2
GEN€RAL TNTENT

Ê.1 PurPose of Prcaosal

tbe Ðebto/s assets'

Proposal will govem'

117Êç71,2
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ln ttre Matter of the Proposal of Lanwest lrÁfg Technolog'res lnc'

2,2 Pergons Affected

Th'rs Proposal will, as of lhe Effeciive Date. be lrÈnding on. the Debtor and on all creditors

(exæpt Íor the Un*eãe¿ Ciánor), ¡""t"d'tttg'tÈ ciovm'-to whom this Proposal is made'

2-g Ássets Remain Vestsd ln Debtor

I Tn'stee, but shall' rernain vested in the

receivei"and the Proposal Trustee shall

arising before, on or aßertte NOI trate'

ARTICLE 3
cLAsstFIcATIoNAHBÍREATMENToF€REDlToRs

3,'l Unafrected Greditors

ThisProposalisnotbeirgrn*totheUnafiecldCreditoranddoesnotimpactUnaffeded
Glaims.

9,2 Seeured Creditol=

3.3 Glasses of Creditsrs

For ihe purpÐse3 of voticg on the Proposal, tt¡e Greditgr= of the Ðebtgfs slralT be comgised uf

t¡ro cìasses, as fÐüo$Ë:

Secured GreditsrÊ
Unsecured Creditors

3.4 Preferred Creditors

The proven unsecured craims or the-p¡eãened Greditofs are To be paid by the Deltors in fu* in

pnontv to alr other m=olJ*-üåËec*¡ieo Gái*" in aærdanc* *tti't the scnéme of dislribution sel

forth in lhe Ac't-

3.5 Unsecured Cruditors

Tfe Proven uffiecured Glairns will be salisfied in accsrdanæ v¡ith Arìicle I herein'

3.6 ÐifierentCaPacãlies

1i2ffi7a.2
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ln tïre Matter of the Proposal of Larwest Mfg Techno}ogies lnc'

ARTTGLE 4

PROCEDURE FOñ VALPNT|oN OF GLATTIIIS

4.1 Filing of Proofs of Claim

lhe Proposal' each Secured Cred'¡tor ard

"c"ot¿a'nõüÜt 
üle BIA and as insbr-tcted

resPect to the ProPoeal'

).

creditorc that fait to file üteir Proof of G i¡$j*
Ër-iÏ-n;Æu: ff;"?""r'#.i"J iatnst*re

tÞbtor.

42 Glæses sf Greditors

aY be-

4.3 Set Ofl

The lar¡+ af set-off shatlbe applied io all Claims'

ARTICLE 5

!ãEËTIT{G OF CREÐITORS

5,1 Gredïtors'*leeting

liäfåx%=?i¿î,*î-:S'J¡i3å,#gi:,-å',Jl.u*"J, 
jfoÊlE*'åîåi"T':5'#xî-åitË

upon lhe ProPasal'

62 Tir¡e and Plase of illeÊting

the meeling of the Secured. Greditors and the

arrd place 1e ¡s esþÉris¡L¿ by lhe ofücialReçeiver'

e Proposa!ro.tuäJn;1ñ;i meeting lo be mailed

pursuantlo the Act'

1",?ffi71.2



21

ln the Matter of the Proposal of Lanwest Mfg TechnologÞs lnc.

5.3 Gonduct ol Heellngs

The Ofñcial Receiver or lÌp nominee thereof, shall preside as the chair of tfte rnæting of the

creditors ard will oec¡ãe a|| m"tters relathg to the condud of the meetirp. The orÈy_Pefsons

entifled to attend tne-meeting of creditors ãa those Persss, inch¡dirg the holders of proxies'

er¡titþd lo Yole at ltre meetirg' and theìr r
directors, arditors and tegal counsel d the
Propoeal Tri¡stee as the ProPosal Trustæ
may be duly appoïnted by tte clair of s
invitatbn of tle clrair of the mæting only-

5.4 Adiournment of Heelings

hlÞelings of the Gredtors may be a-dicui-red in accordareewith sec{ion 52 of the Ad-

5.5 Vo{ng bY Creditors

To tie extent proruided for herein, each Secured Grdilor and each Unsecured Creditor leill Þ
entäed to vote to the exter¡t of te .-ã,*t the*. is equal tc tleir respcÈive Proven seeureci

Ctaim and Pro¡en ljnsecured Clakn-

Ë,õ APProval ÞY Greditors

the Sec+reC Creditors ard ttæ Unsecured
r*ust lirst Þ accepled þry fie Proven
by a maioribj in nurnber of each sf ttle

¡ ,v'v.r Creditors who actually vota uPon the

proposai {in person ;ù;; ùt or by yot'slg tetteg at Se mesirg of creditors, representing two-

thirùç in valr¡e o{ lhe proven secured tlaû-ms of lhe Proven sec*¡red Greditors and the Proven

unsecurd clains of the proven unseóureo trediiors who actuaìly vote upon tire Praposal (ln

person or by foxy or by votirg letteQ atthe mætiry of Greditors'

5.7 ÂPPointnrent ef lnsPectors

At thÊ meeting of cred'¡t'.ors, the creditoË IT¡ay eppoint up to fve Inspeetoî(sÏ wiræe pou;ers wiÌl

be limiteC to;

ta) aðising the propasal Trustee concernlng any dispute v¡hich may arise as to tle
valirlitY of Claims, and

tÞi advising the proposal Tßlstee Tronn tim= to tirne wilh r'-spect to erry other rnatter

thet lhe Propsal Trustee may referto them'

åny decisioa, diçectlon or act of tre lnspector(s) maÏ * reTerred lo the court by the Pro¡osal

Tr*stee and the Cóutt may conlirm, ie.ierse or-moCify the decision, direclion or act and maka

suc.l order æ Ìt thinks iusi-

The aulhodty and term of ofîìce of the lnspectcr(si will terminate upon the discharge ol the

proposat rrusteé or such earlier time if ihe inspector resigns by noTifuing lhe ProposalTnslæ

of such resþnalion ìn vrriüng.

1ir:ç¡7t.t
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tn the Matter of the Proposal of Lanwest Mfg TechnologÞs lnc.

6.1

ART¡GLE 6
PAYHENT OF ADHIINISTRATIVE FEES AND EXPENSES

payment of Administrative Fees and Expnsæ for this Proposal shall b paid urderthe
ter¡æ of this Proposal.

ARTICLE T
GONDIT¡O}¡S PREGEDE}JT AND

PAYTIENT OFTHETHIRD PARTY FUHÐS

Tte psfor¡na*ce of this Proposal by the EleH,or shaìl be conditkrnal upon the fulfillment

or satisfaction of ttp foltowing corditions:

(a) the receipt by the Proposal Trustee oi tle Propæal Fund;

(b) the ææptance of this Preçosal bythe Creditors; ard

{ci tfe PmposalApproval Order Gor¡rt being enlered and not having been appealed'

set aside, varied or staYed;

ÀRT¡CIE 8
EVEHTS OF DEFAULT

Tl-e non-ful{itiment sr sati*faction of any conditbrs præedeni Ì* Ârticle 7 sltall Eorctitute

a #fau& under the-froesá ts tne pùrpcses of sèction 82.'! sf tle F.ct and otheftt¡ise

ur¡derthis Proposal-

ln the evenl thal this Proposel shali be annulled, any cosls of this Propasal ar¡d the

propsaf Trustee =Ëf æ'p-id ou!.of tle bankruptcy estates sf the Ðebtcr in priofty to

ell óther unsæured cìaims agai*stthe Þbtor'

ÀRTIGLE g

PROFOSAL TS CRËDITORS

The arnor¡nt to be paid ìo tle credit of tÌpir Proven
*t in this sec.tioå' TFE Creditor the amsunts
satisfadion of tleir Claim and tlle have ne ofüer
prÐpetty.

The Propoeal TruEtee will ¡ortion of the totel amaunt of

the sugerintendenfs Levy respec* ef sæir payments) to

the Creditors in the followi

7-l

$.1

9.1

q?

(a) Ttte Pro¡en Secured Claims are lo reæive a distribulian in aCc¡ldance with lhe

prouisions of ArTicte 3.1 of this Proposat and

The Propsal Fund v¡ill Þ distributed in the follov,¡ing order of ptisrity;

(ii Fírst, to the Administrative Fees artd Expenses;

tir} Second, to the Pioven Unsecured Claims of the PrefeÛed Credäors'

v¡iThout interest, tc be.paid in full in accsdance witb the_provisions-of

Article 3-4 of thia Picæsal. The Pro'ren Uneeçured Claims under

(þi

8"2

11-dffi)71.7
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ln the Matter of tte Proposal of Lanwest hÀfg Technolog'Fs lnc.

ìÏ'ffiËåffiål131î!Htr'å1i"1'ïiff liäii"3iHË'resisratrrn

(ñl) Third, to the Gorwen-reræe claim HoHers up to_!h9 snour¡t necessary to

fully satisfy, withoüt interesl. tip Convenierrce Claims;

(iv) Fotsth, Prc rata
Landry, havirg
satisff ail such
interest and

(v) Fifrh, to Lardry to satÈsfy any Proven Unsecured Glaim of Lardry.

ARTICLE iO
RÊLEASE OF CLAI''S AEAIHST DIREETORS AND SECT1ONS 9+101 OF THE ACT

may be Ëable at Þw in tlæir capacity æ
rg¡éttær *nown or unkr¡own, existing or
ar¡y ad of orniss.lon,

çxÍæ to Èt¿ NOI Date
disciairr'ed, rePu$ale
Pxior to or at the tÌme

,lç2 Not¡vitfrstanding Article 10.1, nathing in thþ lrorysal shall retease or disÉ¡arge any-of

the Direc¡or;ïio* t¡J ex"eôUonl iät o* in sei;tion 5s(11i ol-the- åc 3d Article 10'1

shalt be "ffiy 
inrernret=c sô that it compìies with Section 5ot13) ol the Ad'

1A3 Any reÞase eonlemplated kl Afticþ 10.1 shall not be obtaired or be valid in case oi any

unáured defautt in the perfoßnance of this Proposal-

10-4

ARTITLE 11
PROPOSALTRUSTEE

11.1 KPMG lnc. capacity'-shall be the Proposal

Tn¡stee un *#¡ thii Proposal sirall be paid

over to the of all distributions in accordance

w'¡th the ter.ms of this ProPosal'

t1.z An¡ paymenie made by the PropcsalTruste-e to tredilors hereunder shall be made by

tlre ProþalTruEtea- nåt os any levies payable cr due under lhe Aç|

112=4i7i,2
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11.3 Ttre Proposal Trustee is ading in its capacity as ProposalTrustee and not in its parsonal
capactty and no ofÍ¿er, director, employee or ager¡t of the Proposal Trustee shall incur
any obþations or liabilities in connection with thb Proposal or in respect of the tx¡sinass
activities or tabililies of the Debtor.

11.4 The Proposal Trustee sF¡all have rp liability wlratsoever for the Glaims arising before, on
or afier tte NOI Date.

FuLL PERFoffifibË Ët P RoPosAL

12-1 Afl obligations of ltre Debtor under this Proposa| will eomrnence es sf SE Effedive Date-
This Proposal wf,l be fuHy performed upon full paynent to tle Proposal Trustee of tts
propsai Furd and wfen all other oHigatlpns of the Debtor set out herein have been
satisfþd.

1ZZ When the Proposal has been fr-rlty perforrr,ed by the Debtor, tire Proæsal Trustee will
issue to the Þebfr.or and tt¡e OfiFcial Receir¡er the Certificate of FUE Performance as
provided forin $edion €5.3 of theAct

CZ.3 Durir¡g the currenc,y sf tlris Proposd and unül the Certificate of Full Performar¡ce refened
tc in-Articþ 12.2 is issued by tTe Prcposal TrustEe, the Debts sløS not rÐêrge,

arnalgarnate, rc*lcn¡Er cr oü'Frir*se ctrrange or reorganize its ærporeûe sFu€Íure, withcut
the approvd of the lnspectors, unless the new ûr succ€Eser entiff agrees to Þ bound Þy

all termE and conditions of th-s Proposal-

i2.4 The provìskrns of this p¡çposal witt Þ binding on lhe Greditors of ihe Ðebtor (excluding

lhe Unaffe+ted Greditor), and its respecåive hei¡:g, executors, adminislators, suc€Êssûrs

and assigns.

ARTICLE 13
A!fr ET{DIIñENT OF PROPOSAL

.13,1 The Þbts mey at a;'ry and all meetings cå the Creditors and et any time and from lìme
to lime, vary, emefld, modify or suplement lhis Proposal.

,lg.Z lf there are âny varîatigns, arnendnænls, modiñsations or supplements to the ProF-osel

m3¿e at or prior to the ftnal meeling of the Crediters held to consider the Proposalwhich
ç.¡e ProFosal Trustee determines are for tte general benerñt of the Creditors, tf¡e

Proposá: Tr:.etee shall Þe entitled to epproùte such variations. arnendrryentg,

rnoiliñcEtions or suppteme:'¡ts by exercisirq all votirg rþhts its reteives frorn Creditors
who hsve vsted in favour of the Proposal and by counting all -yes'votes and'no'votes
which have not, tc the time the variations, amendmer¡ts, modilicst-loris or suppler*enls
are made, beerr changed, as 'yes" voles and "no" votes for tÞe amended or

supplemental Propcsal.

112ffi71.2
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DATEDattheGityofHamiltm,intf¡ePro¡frroeofGrtarlothislOthdayofoctobar'æ14.

láÌ.$dEST MFG TEGHNOLOGIES ING.

President

75

a lrÊafê¿f ,



26
ln the Mailer of ttre Proposal of Lanwesl Mfg Teclrnotogies Inc'

S'CHEDULE 1

PROPOSAL APPROVAL ORDER

Court Fiþ No. 32-1895126
Estate No. 32-1895126

r, THE, I

DAY OF e ,2Ð14
THE HONOURABLE

JUSTIGE

rRTt{E!âATTERoFTHEBAHKRuPTcyAt¡D,HsoLvEHeYAcT,
R'S'C.1985, c' B-3' asamen#d

-and-

IH THE IñÃTTER CF THE PROPOSAL OF

r-*¡¡WæT HFG. TECHNÐLOGIES INC.

OF THE TGIÊ/}¡ OF CALEDOHIA'
IH THE PROVINGE TF ONT,åRIO

ORDER

THts!åoTioN,madebyLanwestMfg'Technobgieslne'('LanwesfJand

KPMG lnc. in its Capacity as proPosal trustee ef Lanwest (the "Proposal Trustee')' for

at çrder: (a) if nec.essary, abridging the tirrre for, and validating servlce of this notice of

motionandthernaterialsfiledinsupportofthbrnotionanddispeasingwìthfurlher

sewice thereof such that this motion 'rs properry returnabre or¡ l, zÐ14; (b) approving the

SecondRepoßoîthePropæalTrustee(the"SecondReporf)'initscapacityasthe

proposal tnÊtee of Lanwest fProposal rrustee'); and (c) approving the proposalliled

by Lar,wesl wîth the oflîcial Receiver on october )'2}14'v¡hhh was acÇepted by the

requisiie maiorities cí c¡editotS, a copy cf vihich is altached as schedule "n (the

-Proposat*),rtJasheardthisdayat'330UnìversrtyAvenue,Toronio,or'1ario"

1+,a93':31 t



ln the Maüer of the Propûsal of Larnsest Mfg Technologies lnc.

ON READING the notice of motion, the Affrdavit of John Landry swom on August

14,2014 (tÌe'l-andry Affidavit"), the Second Report, and on hearing the submissions

of counsel for Lar**¡est, counsel for the Proposat Trustee, counsel for Grand River

Enterprises Six Nations Ltd., ., no o{ìe else appearing although served as evidenced by

the afüdavit of ¡ sr¡rom o, fiÞd,

Service

1. THIS COURT ORDERS that the time and methd of service of the moten record

be and is bereby abridged and validated and thatthe motion is properly retumable

tday.

Agproval of the SEcond RePort

2- THIS tOuRT ORÐERS lï¡aithe second Repoñ, erd adivities of the Proposal

Trustee as set out therêin, be and are hereby approved'

Approval of ProPooal

g. THIS COURT ORDERS that aìlcapiÌalized terms noT othePrcise defined in this

Order shall have the meanings ascriÞed to th¡em in the Proposal'

4. THIS COURT ORÐERS that tire Proposal be aftd is hereby approved'

27
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5. THIS GOURT ORDERS that as of the Effestive Date (i) the Proposal and all

associated slepS, conprornises, Seüþmenls, satisfact-xrnS, releases, discharges'

transactiors and arrangements setout therein are approved, binding and effective in

accordance with the prov'sions of the Proposal and the Bankruptcy and Insolvency Act,

R.S.C. 1gg5 c. 83, as amendd (the "BlA"): and (ii) the treaÙrent of all Claims under

the propæal shall be final ar¡d binding for all purposes and inure to the benefit ol

Lan¡¡est, the Greditors, the past and present Ðirectors and ofñcers of Lanwest and all

other persons narned or referred to in the Proposal or their respective heirs, executors,

adminisiretors and olher Þgal represenlativesr sucæssgrs and aesigns'

ô. TH¡S COURT ORÐERS that pÐrsuafltto and in eccordancewith lhe Propcsal' on

the Effective Dale, other tf¡an in acsoldance ¡¡'¡ith the Prornisss¡Y note{s} delïvered by

Lanwest and the replacernent security granted ta Sesured Creditors by Lanvrest in

accÐrdance vrith the Proposal: (i) Chims of whalever nature with respæt to or in

ænneclion with or relating to any a¡¡d all Claims shall beforever cornpromised, setlled,

salisfed, released and discharged as against Lar¡west and the Dire€lorsì and {ü) the

ability of any Pereon to proceed agalnst Lanwest oÍ any proPeflÏ shallbe forever

discharged and restrained.

7 . THIS egURT ORDERS that Lanwest'rs authorized and directd lo take all

ac*ions necessary or appropriate to enter into, adopl, execute, deliver, irnpler*ent ard

cÐnsumrrgte all rnatters contemplated under the Proposal and all agreements'

transaclions and documents contemplated by the Proposal,

2_B
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8'THlscouRToRDERsthattheProposalTrusteebeard.sherebyauthorized'

directed and empurered to perform its fi¡nctions and to fulfill its obligations urder the

proposal to facilitate the implementation of tle Proposal and distribution to Greditors

thereunder

g. THIS COURT ORDERS thatlhe stepstaken by Persons in imPþmenting the

Proposal. incìuding without lir¡'tlation, the rnaking of any payments or distribution'

pursuant to the Proposal and the releases contained in the Propæal' shall not þe voúd

ar voidabþ, nor cofrstitute or Þ deemed t+ be a fraudulent preferen€Ê, ass¡gnment'

fraudulent gonveyaflcÊ, preference, transfer at urdervalue or any other challengeabÞ or

voidable transaction under any applicable law, nor shall s¡¡ch constittrte oppressive or

unfai*y prejudieial concÍuct'

iÐ. THiS CGURT ûRÐERS that Ìhe Proposal Trustee and Lanttæst may from time to

time apply io tt¡is Gourt for advice and directions in the discharge of its poners and

dut'Fes heteurder

11. THls couBT HEREBY REQUESTS the aid end recognition of any cÐurt',

tribunal, regulatory or administrafive body having iufisdicäon in Ganada' of in any other

foreign iudsdietion, to give effect to this Order and to assist the parties and tÞeir

respective agents in carrying out the terms of the order. Ali æurts, tribunals' regulatory

and administrative bodies are hereby respedfully requested to rnake such ofders and to

provide such assiEtance to the parties and to the ProposalTrustee, as an ofüeer of this

court, as may be necessary or desirable to gi're effect to this order oi'to granl

reBresentatlve stalus ls lhe ProposalTruEtee in any foreign proceeding'

1128æ71.2
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF LANWEST MFG. TECHNOLOGIES ING.
Court File No. 32-1895126

Estate No.32-1895126

ONTARIO
SUPERIOR COURT OF JUSTICE

(rN BANKRUPTCY AND INSOLVENCY)

PROCEEDING COMMENCED AT
TORONTO

ORDER

SCARFONE HAWKINS LLP
One James Street South
14th Floor
P.O. Box 926, Depot 1

Hamilton, Ontario
L8N 3P9

Michael J. Valente (23925R)
mvalente@shlaw.ca

Tel: 905-523-1333
Fax: 905-523-5878

Lawyers for KPMG lnc., in its capacity as Proposal
Trustee of Lanwest Mfg. Technologies lnc.
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