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Bankruptcy File No.: BK-11-00158287-0032

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
SKD COMPANY, A PARTNERSHIP OF NMC CANADA, INC.
AND 2515080 NOVA SCOTIA COMPANY

NOTICE OF MOTION
(returnable August 13, 2024 @ 10:00 am via “Zoom”)

KSV Restructuring Inc. (“KSV”), an interested person under s. 41(11) of the Bankruptcy
and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”), will make a motion to an
Associate Justice of the Court on August 13, 2024 at 10:00 am, or as soon after that time as the
motion can be heard, which motion shall be heard virtually by “Zoom” videoconference and may
be attended online by accessing the direct videoconference link to be posted by the Court at the

following URL:

https://ca01web.zoom.us/j/69431075937 ?pwd=w4k0bXaHvMawD35WKMaL7GwF4RgE
Dp.1.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. an order, substantially in the form attached hereto as Schedule “A” (the “Appointment of

Trustee™), inter alia:

(a) abridging the time for service and filing of this notice of motion and the motion

record or, in the alternative, dispensing with same;

(b) re-appointing KSV, a licensed insolvency trustee, as the trustee (in such capacity,
the “Trustee”) of the procedurally and substantively consolidated bankrupt estates
of SKD Company, NMC Canada, Inc. (“NMC”) and 2515080 Nova Scotia
Company (“251”) pursuant to s. 41(11) of the BIA; and


https://ca01web.zoom.us/j/69431075937?pwd=w4k0bXaHvMqwD35WKMaL7GwF4RgEDp.1
https://ca01web.zoom.us/j/69431075937?pwd=w4k0bXaHvMqwD35WKMaL7GwF4RgEDp.1

2.

such further and other relief as counsel may advise and this Honourable Court may permit.

THE GROUNDS FOR THE MOTION ARE:

Background of the SKD Bankruptcy

3.

On January 21, 2009, an order under the Companies’ Creditors Arrangement Act (the
“CCAA Order”) was granted in respect of SKD, NMC and 251. The CCAA Order
appointed RSM Richter Inc. (“Richter”) as the monitor.

By Order issued on June 11, 2009, Richter was appointed as the receiver of SKD, NMC,
and 251.

On January 11, 2011, Richter filed an assignment in bankruptcy on behalf of SKD and
Richter was appointed as the trustee of SKD’s bankrupt estate. Richter subsequently filed
assignments in bankruptcy for NMC and 251 and, on September 11, 2013, the estates of
each of SKD, NMC, and 251 were procedurally and substantively consolidated
(collectively, the “Bankrupt”).

In December 2011, Richter was acquired by Duff & Phelps Canada Restructuring Inc.
(“D&P”). In June 2015, KSV Kofman Inc. acquired D&P and KSV Kofman Inc. was

substituted as trustee of the Bankrupt.'

As the licensed professionals overseeing the mandate remained constant throughout this

process, for the purpose of this motion, “Trustee” refers to KSV and its predecessors.

The Trustee distributed approximately $10 million to unsecured creditors of the Bankrupt,

leaving unpaid more than $40 million in proven claims against the Bankrupt.

! The corporate history of the Trustee and its role in relation to the Bankrupt is detailed at section 3.0 of the KSV
Report. Note that KSV Kofman Inc. changed its name to KSV Restructuring Inc. on August 31, 2020.



On October 26, 2016, upon undertaking to maintain all estate books, records, and
documents in accordance with Rule 68, and believing that all assets of the Bankrupt had

been administered, KSV Kofman Inc. was discharged as the Trustee of the Bankrupt.

The Pension Plan Surplus

10.

11.

12.

13.

14.

In 1985, SKD acquired SKD Technologies, which had a pension plan for certain employees
(the “Pension Plan”). As of December 1985, new benefit accruals and active participation
in the Pension Plan were terminated by SKD, as the employees were moved over to another

pension plan sponsored by SKD.

In 2009, after the commencement of the CCAA proceedings, steps were taken to wind up

various pensions plans which SKD was the sponsor of, including the Pension Plan.

In June of 2023, the Pension Plan’s actuary contacted KSV to advise that all members or
beneficiaries of the Pension Plan had received their basic entitlements at the 100% funded
level, and that there was a surplus of funds remaining in the Pension Plan. The actuary

asked KSV how it wished to deal with the surplus.

As of July 31, 2023, there is a surplus of over $2 million (the “Surplus”) available in the
Pension Plan. The Pension Plan is registered and subject to the Ontario Pension Benefits
Act (the “PBA”). The PBA requires Financial Services Regulatory Authority of Ontario
(“FSRA”) approval before the Surplus can be paid to the plan sponsor (here, the bankrupt
estate of SKD).

Under the PBA, approval can be obtained where either:

(a) the plan sponsor establishes that it is entitled to the surplus based on certain

documentation and opinions, or

(b) the plan sponsor enters into a surplus sharing arrangement with the Pension Plan

beneficiaries.



~ ©

15. While KSV and its counsel believe that SKD, as the plan sponsor, is entitled to 100% of
the Surplus, it is more efficient and less costly to enter into a surplus sharing arrangement

with the beneficiaries of the Pension Plan.

Re-Appointment of Trustee and Proposed Sale

16. KSV is seeking re-appointment as Trustee of the Bankrupt pursuant to Section 41(11) of
the BIA, in order that it may formally pursue a fair and reasonable surplus sharing
agreement and present it to FSRA for approval. KSV will then distribute the remainder of
the Surplus to the unsecured creditors of the Bankrupt who have, to date, received less than

19% of their proven claim amounts.

General

17. KSV also relies on:
(a) the grounds set out in the Report of KSV dated July 25, 2024 (the “KSV Report”);
(b) the inherent equitable jurisdiction of the Court;
(©) sections 30, 34, and 41 of the BIA;
(d) section 100 of the Courts of Justice Act, R.S.0. 1990, c. C-43;

(e) rules 1.04, 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg.

194, as amended; and

63) such further and other grounds as counsel may advise and this Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:

18. The KSV Report and the appendices thereto; and

19. Such further and other material as counsel may advise and this Court may permit.
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Date: July 26, 2024 GOODMANS LLP
333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

L. Joseph Latham LSO# 32326A
jlatham@goodmans.ca

Meghan de Snoo LSO# 80030P
mdesnoo@goodmans.ca

Tel: 416-979-2211

Lawyers for KSV Restructuring Inc.

TO: KSV Restructuring Inc.

Proposed Trustee
AND TO: NMC Canada, Inc.
AND TO: 2515080 Nova Scotia Company
AND TO: Office of the Superintendent of Bankruptcy
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Bankruptcy File No.: BK-11-00158287-0032

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

ASSOCIATE ) TUESDAY, THE 13™ DAY
)
JUSTICE ILCHENKO ) OF AUGUST, 2024

IN THE MATTER OF THE BANKRUPTCY OF
SKD COMPANY, A PARTNERSHIP OF NMC CANADA, INC.
AND 2515080 NOVA SCOTIA COMPANY ORDER

(Appointment of Trustee)

THIS MOTION, brought by KSV Restructuring Inc. (“KSV”), an interested person under s.
41(11) of the Bankruptcy and Insolvency Act, R.S.C. 1988 c. B-3 (the “BIA”), for an order, inter
alia, appointing KSV as trustee (the “Trustee”) of the bankrupt estate of SKD Company (“SKD”),
NMC Canada, Inc. (“NMC”) and 2515080 Nova Scotia Company (“251”") (collectively, the
“Bankrupt”) was heard virtually on this day.

SERVICE

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

and hereby dispenses with further service thereof.
APPOINTMENT OF TRUSTEE

2. THIS COURT ORDERS that pursuant to section 41(11) of the BIA, KSV is hereby
appointed as Trustee of the bankrupt estate of the Bankrupt.

3. THIS COURT ORDERS that the Trustee and its counsel are at liberty to serve or
distribute this Order, any other materials and orders as may be reasonably required in these
proceedings, including any notices, or other correspondence, by forwarding true copies thereof by

electronic message to the creditors or other interested parties and their advisors. For greater



14
-0

certainty, any such distribution or service shall be deemed to be in satisfaction of a legal or juridical
obligation, and notice requirements within the meaning of clause 3(c) of the Electronic Commerce

Protection Regulations, Reg. 81000-2-175 (SOR/DORS).
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Re: SKD Company
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ESTATE FILE NO.:32-158287
BANKRUPTCY FILE NO: BK-11-00158287-0032

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF SKD COMPANY, A
PARTNERSHIP OF NMC CANADA, INC. AND 2515080 NOVA SCOTIA

COMPANY, OF THE TOWN OF MILTON, IN THE PROVINCE OF ONTARIO

REPORT OF KSV RESTRUCTURING INC.
RE: SKD COMPANY

JULY 25, 2024

1.0 Purpose of this Report

1.

The purpose of this report (the “Report”) is to advise the Superior Court of Justice, In
Bankruptcy and Insolvency, that a previously unknown asset in the estate of SKD
Company (“SKD”) has been identified, that a realization of this asset may result in an
additional recovery to the ordinary, unsecured creditors of the Company (as herein
defined) (the “Unsecured Creditors”), and to recommend that KSV Restructuring Inc.
(“KSV”) be re-appointed as trustee in bankruptcy of the Company pursuant to Section
41(11) of the Bankruptcy and Insolvency Act (the “BIA”).

2.0 Background of the SKD Bankruptcy

1.

On January 21, 2009, an order (the “CCAA Order”) was granted by the Superior Court
of Justice (Commercial List) (the “Court”) under the Companies’ Creditors
Arrangement Act in respect of SKD, NMC Canada Inc. (“NMC”) and 2515080 Nova
Scotia Company (“251”) (collectively, the “Company”), appointing RSM Richter Inc.
(“Richter”) as the monitor. A copy of the CCAA Order is annexed as Appendix “A” to
this Report.

On June 11, 2009, an order was made by the Court appointing Richter as receiver
(the “Receiver”’) of the Company’s property, assets and undertakings (the
“‘Receivership Order”). A copy of the Receivership Order is annexed as Appendix
“B” to this Report.

On January 11, 2011, the Receiver filed an assignment in bankruptcy on SKD’s behalf
(the “Assignment”) and Richter was appointed as trustee of SKD’s bankrupt estate
(the “Trustee”). Richter was affirmed as Trustee at the first meeting of creditors held
on January 31, 2011. A copy of the Certificate of Appointment naming Richter as
Trustee is annexed as Appendix “C” to this Report.

On May 26, 2011, the Receiver filed separate assignments in bankruptcy on behalf of
each of NMC and 251, and Richter was appointed trustee of each estate.

ksv advisory inc.

ksv advisory inc.

Page 1



20

On the application of the Trustee, on September 11, 2013, orders were made by the
Court in each of the three (3) bankruptcy estates, procedurally and substantively
consolidating the estates of SKD, NMC and 251 (the “Consolidation Order”). A copy
of the Consolidation Order is annexed as Appendix “D” to this Report.

The Trustee administered the consolidated estate, realized on all of the known assets
of the Company and distributed the available funds to the Unsecured Creditors of the
Company. The Trustee distributed approximately $9.97 million to the Unsecured
Creditors, whose proven claims totaled approximately $51.76 million.

On October 26, 2016, the Trustee received its discharge order (the “Trustee’s
Discharge Order”). A copy of the Trustee’s Discharge Order is annexed as Appendix
“E” to this Report.

3.0 Background of Trustee

1.

At the dates of the CCAA Order, the Receivership Order and the Assignment, the
corporate name of Richter was RSM Richter Inc. The Toronto practice of Richter was
beneficially owned by RAP Inc. (“RAP”).

As a result of the acquisition of RAP’s interest in Richter's Toronto restructuring
practice by Duff & Phelps Canada Restructuring Inc. (“D&P”) on December 9, 2011,
D&P replaced Richter as trustee of each of SKD, NMC and 251 pursuant to a Court
order dated December 12, 2011 (the “D&P Replacement Order”). A copy of the D&P
Replacement Order is annexed as Appendix “F” to this Report.

On June 30, 2015, D&P was acquired by KSV Kofman Inc. and there was a statutory
amalgamation of D&P and KSV Kofman Inc., with the amalgamated entity continuing
as KSV Kofman Inc. Pursuant to an order of the Court dated July 10, 2015 (the “July
10, 2015 Substitution Order”), KSV Kofman Inc. was substituted in place of D&P as
trustee on open estate files; in addition, the July 10, 2015 Substitution Order required
KSV to observe all the terms provided by Rule 61(2) of the BIA. A copy of the July
10, 2015 Substitution Order is annexed as Appendix “G” to this Report. On August
31, 2020, KSV Kofman Inc. changed its name to KSV Restructuring Inc.

4.0 Potential Additional Realization

1.

The assets of S.K.D. Technologies Inc. were acquired by SKD in December of 1985.
S.K.D. Technologies Inc. had maintained the S.K.D. Technologies Inc. Pension Plan,
Registration No. 0474221 (the “Pension Plan”) for certain of its employees. After
SKD acquired S.K.D. Technologies Inc., SKD effectively transferred all employees
over to one of SKD’s other pension plans. Accordingly, as of December of 1985, new
benefit accruals and active participation in the Pension Plan were terminated, and
annuities were purchased to fund benefits which had accrued to the date of the
acquisition of S.K.D. Technologies Inc.

After the CCAA Order was issued, SKD took steps to wind up its various pension
plans, including the Pension Plan. The Pension Plan was wound up effective April 15,
2009 (the “Wind-Up Date”). When the Trustee was discharged in 2016, it was
unaware of any other assets of SKD.

ksv advisory inc. Page 2
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3.  The Pension Plan’s actuary contacted KSV in June of 2023 to advise that all members
of the Pension Plan had received their basic entitlements at the 100% funded level,
and that there was a surplus remaining in the Pension Plan, and asked KSV, as former
trustee of the sponsor of the Pension Plan, what it wished to do in respect of the
surplus.

4.  The Pension Plan’s actuary filed a wind-up report on November 8, 2021 with the
Financial Services Regulatory Authority of Ontario (“FSRA”), the Ontario pension
regulator, which included all Pension Plan members affected by the wind-up of the
successor plan, the SKD Company Pension Plan for Salaried Employees, and dealt
only with the ancillary benefits that Pension Plan members are entitled to on the full
wind-up of the Pension Plan as at April 15, 2009. The most recent trustee statement
reports a surplus (the “Surplus”) of $2,016,103.17 as at July 31, 2023. The Pension
Plan’s actuary has advised KSV that there are thirty (30) members or beneficiaries of
the Pension Plan.

5.  The Pension Plan is registered and subject to the Ontario Pension Benefits Act (the
‘PBA”). The PBA provides that FSRA’s chief executive officer (the “FSRA CEO”)
must give consent before any surplus can be paid to the plan sponsor, which, in this
case, is the bankrupt estate of SKD. Under the PBA, the FSRA CEO may give
consent where (i) the plan sponsor establishes that it is entitled to the surplus based
on documents that created and supported the Pension Plan, or (ii) the plan sponsor
enters into a surplus sharing arrangement with the affected members or beneficiaries
that meet the requirements of the PBA.

6. KSV has obtained legal advice from Goodmans LLP (“Goodmans”) that supports the
view that the trustee of the SKD bankruptcy estate is entitled to 100% of the Surplus.
Goodmans was the Trustee’s legal counsel in the SKD bankruptcy proceedings, as
well as the CCAA and Receivership proceedings. Further, KSV understands that the
process to seek the full amount of the Surplus is lengthy and costly, given the
documentation and opinions needed to seek consent of the FSRA CEO. KSV
understands that a surplus sharing arrangement is a far quicker and less expensive
option to recover a significant portion of the Surplus.

7. In light of the fact that the Unsecured Creditors of the Company received only
approximately 18.6% of their proven claims, and that there continues to be
approximately $40 million in unpaid Unsecured Creditor claims, KSV believes that it
is appropriate to pursue the recovery of the Surplus, or as much of it as possible, and
to then make a further distribution to the Unsecured Creditors (net of the costs
incurred to do so).

8. Provided that it is re-appointed as Trustee of the Company, and in order to avoid the
costs and delay of an application to FSRA, KSV intends to propose entering into a
surplus sharing agreement with members of the Pension Plan (the “Sharing
Agreement”) and then presenting that to FSRA for consent to distribute the Surplus
from the Pension Plan.

ksv advisory inc. Page 3
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9. KSV and Goodmans have been pursuing methods of potentially recovering the
Surplus (or a portion thereof) since the summer of 2023, including obtaining details of
the Surplus and the number of Pension Plan members or beneficiaries from the
Pension Plan administrator. KSV and Goodmans are of the view that the most
practical and cost-effective approach to obtain the Surplus is to pursue a Sharing
Agreement. If KSV is re-appointed as Trustee and is able to execute a Sharing
Agreement with the members of the Pension Plan, KSV would then apply to the Court
on the methodology of distributing the recovered Surplus, net of costs, to the
Unsecured Creditors.

5.0 Conclusion and Recommendation

1. This potential realization was not identified during the administration of the Company’s
estate and, if realized, would represent a meaningful additional recovery for
Unsecured Creditors of the Company.

2. KSV recommends that the Court re-appoint it as trustee in bankruptcy of the Company
under Section 41(11) of the BIA for the purposes of realizing on SKD’s interest in the

Surplus and making an additional distribution to the Unsecured Creditors of the
Company.

All of which is respectfully submitted,

KSy gfs%moﬁ/y lne..

KSV RESTRUCTURING INC.

ksv advisory inc. Page 4
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COURT FILE NO. 09-CL- 7960
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) WEDNESDAY, THE 21ST DAY
OF JANUARY, 2009

JUSTICE CAMPBELL )

G C2G3»_ IN THE MATTER OF THE COMPANIES’ CREDITORS
o “\ARRANGEMENT ACT, R.S.C. 1985, C. C-36, AS AMENDED

23 r/ [?‘ xz

/' ZAND IN THE MATTER OF A PLAN OF COMPROMISE OR
i ARRANGEMENT OF NMC CANADA, INC. AND

4 2515080 NOVA SCOTIA COMPANY

Applicants

INITIAL ORDER

THIS APPLICATION, made by NMC Canada, Inc. (“NMC”) and 2515080 Nova Scotia
Company (“2515080”) (collectively, the “Applicants” and any one, an “Applicant”), pursuant
to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”™)

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

ON READING the affidavit of John Chen sworn January 21, 2009 (the “Chen Affidavit”) and
the Exhibits thereto and the report of RSM Richter Inc. (“Richter”) as the proposed monitor in
these proceedings (the “Monitor”), and on hearing the submissions of counsel for the
Applicants, and counsel for Richter, Comerica Bank (“Comerica”), the Customers (as defined
below), General Motors Corporation (“GM”), the National Automobile, Aerospace,
Transportation and General Workers of Canada and its Local 1285 (the “CAW?), the United
Steel, Paper and Forestry, Rubber, Manufacturing, Energy, Allied Industrial and Service
Workers Union (the “USW?”) and the Teamsters Local Union No. 419 (the “Teamsters” and,
together with the CAW and USW, the “Unions” and, any one, a “Union™), no one else on the

Service List appearing and on reading the consent of Richter to act as the Monitor,
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged so that this Application is properly returnable today and

hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are debtor companies to
which the CCAA applies. Although not an Applicant, this Court further orders and declares that
SKD Company, as the general partnership through which the Applicants carry on business
(“SKD Company”, and together with the Applicants, the “CCAA Parties”, and any one, a
“CCAA Party”), shall enjoy the benefits of the protections provided by this Order and shall be

treated as if an applicant under this Order.
PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court one or more plans of compromise or
arrangement (hereinafter referred to as the “Plan”) between, inter alia, the CCAA Parties or any
of them and one or more classes of their secured and/or unsecured creditors, as they deem

appropriate.
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the CCAA Parties shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate, including all proceeds thereof (the “Property”). Subject to further Order
of this Court, the CCAA Parties shall continue to carry on business in a manner consistent with
the preservation of their businesses (the business of the CCAA Parties, collectively, the
“Business”) and Property. The CCAA Parties shall be authorized and empowered to continue to
retain and employ the employees, consultants, financial advisors, agents, experts, accountants,
counsel, appraisers and such other persons (collectively, “Assistants™) currently retained or

employed by them, with liberty to retain such further Assistants as they deem reasonably
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necessary or desirable in the ordinary course of business, for the carrying out of the terms of this
Order or to assist the CCAA Parties with their restructuring activities as contemplated by this

Order.

5. THIS COURT ORDERS that the CCAA Parties shall be entitled to continue to utilize
their existing bank accounts and any other bank accounts permitted under the Forbearance
Agreement (as defined below) (the “Bank Accounts”) and that all banks in which the CCAA
Parties maintain any Bank Account are authorized and directed to continue to maintain, service
and administer the Bank Accounts in accordance with the documents governing the Bank

Accounts.

6. THIS COURT ORDERS that the CCAA Parties are authorized and empowered to
continue to manage their cash and cash equivalents and transfer funds among their respective
Bank Accounts pursuant to the cash management system currently in place, as described in the
Chen Affidavit, or replace it with another substantially similar central cash management system
satisfactory to Comerica (the “Cash Management System”), and that any present or future bank
providing or participating in the Cash Management System shall not be under any obligation
whatsoever to inquire into the propriety, validity or legality of any transfer, payment, collection
or other action taken under the Cash Management System, or as to the use or application by the
CCAA Parties of funds transferred, paid, collected or otherwise dealt with in the Cash
Management System, shall be entitled to provide the Cash Managemént System without any
liability in respect thereof to any Person (as defined below) other than the CCAA Parties and
Comerica pursuant to the terms of the documentation applicable to the Bank Accounts and the
Cash Management System, and shall be, in their capacity as provider of the Cash Management
System, an unaffected creditor under the Plan with regard to any claims or expenses it may suffer
or incur in connection with the provision of the Bank Accounts and the Cash Management
System and that the CCAA Parties may use the funds standing to their credit from time to time in
their bank accounts within the Cash Management System.

7. THIS COURT ORDERS that the CCAA Parties shall be entitled but not required to pay

the following expenses, whether incurred prior to or after this Order:



(a)

(b)
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all outstanding and future wages, salaries, employee and pension benefits,
vacation pay, contributions to registered retirement pension plans, bonuses,
expenses and retention plan payments pursuant to plans and programs currently in
place payable on or after the date of this Order, in each case incurred in the
ordinary course of business and consistent with or pursuant to existing

compensation policies and arrangements; and

the fees and disbursements of any Assistants retained or employed by the CCAA

Parties in respect of these proceedings, at their standard rates and charges.

8. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
CCAA Parties shall be entitled but not required to pay all reasonable expenses incurred by the

CCAA Parties to carry on and preserve the Business in the ordinary course from and after the

date of this Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitation:

(a)

(b)

all expenses and capital expenditures reasonably necessary for the preservation of
and operation of the Property or the Business including, without limitation,
payments on account of insurance (including directors and officers insurance),

maintenance and security services; and

payment for goods or services actually supplied to the CCAA Parties following
the date of this Order.

9. THIS COURT ORDERS that the CCAA Parties, as applicable, shall remit, in accordance

with legal requirements, or pay:

(2)

any statutory deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in
respect of (i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec

Pension Plan, and (iv) income taxes;
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(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the CCAA Parties in connection with the sale of goods
and services by the CCAA Parties; and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the

Business by the CCAA Parties.

10.  THIS COURT ORDERS that the CCAA Parties may pay to SKD Automotive Group,
Limited Partnership (“SKD AG”) and to SKD, L.P., the amounts described in the Chen Affidavit
in respect of the head office management, accounting, record-keeping, budgeting, financial
reporting, cash management, payroll, human resources, information technology, purchasing,

sales, engineering, research and development and other administrative functions provided by

SKD AG and SKD L.P. to the CCAA Parties, unless objected to by the Monitor.

11.  THIS COURT ORDERS that until such time as a CCAA Party repudiates a real property
lease in accordance with paragraph 13(c) of this Order, such CCAA Party shall pay all amounts
constituting rent or payable as rent under real property leases (including, for greater certainty,
common area maintenance charges, utilities and realty taxes and any other amounts payable to
the landlord under the lease) or as otherwise may be negotiated by such CCAA Party from time
to time (“Rent”), for the period commencing from and including the date of this Order, twice—
monthly in equal payments on the first and fifteenth day of each month, or the next business day

thereafter, in advance (but not in arrears).

12. THIS COURT ORDERS that, except as specifically permitted under this Order, the
CCAA Parties are hereby directed, until further Order of this Court: (a) to make no payments of
principal, interest thereon or otherwise on account of amounts owing by the CCAA Parties to any
of their creditors as of this date; (b) to grant no security interests, trust, liens, charges or
encumbrances upon or in respect of any of their Property; and (c¢) to not grant credit or incur

liabilities except in the ordinary course of the Business.
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RESTRUCTURING

13.

THIS COURT ORDERS that the CCAA Parties shall have the right to:

(2)

(b)

(©)

(d

permanently or temporarily cease, downsize or shut down any of their business or
operations and, subject to the prior consent of Comerica, to dispose of redundant
or non-material assets, which are currently not used in the production of
component parts for any of the Customers: (1) not exceeding $100,000 in any one
transaction; or (ii) with the consent of the Monitor, not exceeding $500,000 in any
one transaction or $1,000,000 in the aggregate, subject to paragraph 13(c), if
applicable; and for further certainty the proceeds of sale of these assets shall
remain subject to the terms of any valid and existing liens and security interests

affecting the Property and its proceeds;

subject to any applicable seniority provisions of any applicable collective
bargaining agreement, or as may be agreed between SKD Company and the
applicable collective bargaining unit, terminate the employment of such of their
employees or temporarily lay off such of their employees as they deem
appropriate on such terms as may be agreed upon between the CCAA Parties and
such employee or, failing such agreement, to deal with the consequences thereof

in the Plan;

in accordance with paragraphs 14 and 15, vacate, abandon or quit any leased
premises and/or repudiate any real property lease and any ancillary agreements
relating to any leased premises, on not less than seven (7) days’ notice in writing
to the relevant landlord or on such terms as may be agreed upon between an
applicable CCAA Party and such landlord, or failing such agreement, to deal with

the consequences thereof in the Plan;

repudiate such of their arrangements or agreements of any nature whatsoever,
whether oral or written, as the CCAA Parties deem appropriate on such terms as
may be agreed upon between the applicable CCAA Party and such counter-

parties, or failing such agreement, to deal with the consequences thereof in the
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Plan, and to negotiate any new or replacement arrangements or agreements as the
applicable CCAA Party deems appropriate (provided that the Monitor does not
object to such new or replacement arrangements or agreements); provided that,
notwithstanding this paragraph, SKD Company shall not repudiate any collective

bargaining agreement with any Union; and

(e) pursue avenues of refinancing and restructuring and the sale of material parts of
the Business or Property, in whole or part, subject to prior approval of this Court
being obtained before any material refinancing or any sale (except as permitted by

paragraph 13(a), above);

all of the foregoing to permit the CCAA Parties to proceed with an orderly restructuring, sale or

wind down of the Business (the “Restructuring”).

14, THIS COURT ORDERS that the applicable CCAA Party shall provide each of the
relevant landlords with notice of their intention to remove any fixtures from any leased premises
at least seven (7) days prior to the date of the intended removal. The relevant landlord shall be
entitled to have a representative present in the leased premises to observe such removal and, if
the landlord disputes a CCAA Party’s entitlement to remove any such fixture under the
provisions of the lease, such fixture shall remain on the premises and shall be dealt with as
agreed between any applicable secured creditors, such landlord and the applicable CCAA Party,
or by further Order of this Court upon application by the CCAA Parties on at least two (2) days’
notice to such landlord and any such secured creditors. If a CCAA Party repudiates the lease
governing such leased premises in accordance with paragraph 13(c) of this Order, it shall not be
required to pay Rent under such lease pending resolution of any such dispute, and the repudiation

of the lease shall be without prejudice to the CCAA Party’s claim to the fixtures in dispute.

15.  THIS COURT ORDERS that if a lease is repudiated by a CCAA Party in accordance
with paragraph 13(c) of this Order, then (a) during the notice period prior to the effective time of
the repudiation, the landlord may show the affected leased premises to prospective tenants during
normal business hours, on giving the applicable CCAA Party and the Monitor 24 hours’ prior
written notice, and (b) at the effective time of the repudiation, the relevant landlord shall be

entitled to take possession of any such leased premises without waiver of or prejudice to any
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claims or rights such landlord may have against the applicable CCAA Party in respect of such
lease or leased premises and such landlord shall be entitled to notify the applicable CCAA Party
of the basis on which it is taking possession and to gain possession of and re-lease such leased
premises to any third party or parties on such terms as such landlord considers advisable,
provided that nothing herein shall relieve such landlord of their obligation to mitigate any

damages claimed in connection therewith.

16.  THIS COURT ORDERS that, subject to the other provisions of this Order (including the
payment of Rent as herein provided) and any further Order of this Court, the CCAA Parties shall
be permitted to dispose of any or all of the Property located (or formerly located) at such leased
premises without any interference of any kind from landlords (notwithstanding the terms of any
leases) and, for greater certainty, the CCAA Parties shall have the right to realize upon the
Property and other assets in such manner and at such locations, including leased premises, as it

deems suitable or desirable for the purpose of maximizing the proceeds and recovery therefrom.
NO PROCEEDINGS AGAINST THE CCAA PARTIES OR THE PROPERTY

17. THIS COURT ORDERS that until and including February 19, 2009 or such later date as
this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding™) shall be commenced or continued against or in respect of the
CCAA Parties or the Monitor, or affecting any of the Business or the Property, except with the
written consent of the CCAA Parties and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the CCAA Parties or affecting the
Business or the Property are hereby stayed and suspended pending further Order of this Court.
Notwithstanding the foregoing, nothing in this Order shall stay the exercise by Comerica of any
of its rights or remedies under the Credit Agreement or the Loan Documents (as defined below),
provided however that Comerica shall provide notice to the CCAA Parties, the Customers and

the Monitor in accordance with paragraph 38(b).

18. THIS COURT ORDERS that no proceeding, enforcement process or any other remedy
available to the judgment creditors Roberto Costantino and Tony Wong (the “Judgment
Creditors™) pursuant to the Judgment issued in Action 06 CV 308 185 PDI1 commenced at

Toronto (the "Judgment") shall be commenced or continued as against the CCAA Parties or the
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Property, including with respect to any amounts payable to the CCAA Parties by the Customers

(as defined below) and GM, including, without limitation, that:

(@

(b)

(c)

(d

the effect of any notices of garnishment issued by the Judgment Creditors and
served on any Person, including the Customers (as defined below) and GM, under

the Judgment (the “Notices of Garnishment”) is hereby stayed;

the expiry of any time periods under the Notices of Garnishment for the filing of
garnishees’ statements is hereby stayed and any Persons having been served with
the Notices of Garnishment, including the Customers (as defined below) and GM
(collectively, the “Garnishees™), are hereby relieved of any requirement to file

with the Court garnishee’s statements with respect to the Notices of Garnishment;

five (5) days after this order has been served on the Sheriff for the Regional
Municipality of Halton (the “Sheriff”) and the Judgment Creditors in accordance
with sub-paragraph (d) below, the Garnishees are authorized and empowered to
continue to make all payments of any amounts owing to any of the CCAA Parties
directly to the CCAA Parties, rather than to the Sheriff, without regard to the
Notices of Garnishment, shall incur no liability to the Judgment Creditors by
doing so, shall be relieved of any obligations the Garnishees may have had under
the Notices of Garnishment, and upon payment of amounts by the Garnishees to
the CCAA Parties, the liabilities of the Garnishees to the Judgment Creditors, or
to the CCAA Parties in respect of the amounts paid to the CCAA Parties, is

extinguished; and

the CCAA Parties are hereby directed to deliver a copy of this Order to the
Sheriff, as well as to counsel for the Judgment Creditors, with a cover
letter advising that all proceedings, enforcement processes or any other remedy
available in relation to the Judgment, including the enforcement of the Notices of
Garnishment against any Person, including the Garnishees, have been stayed

pursuant to this Order.
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NO EXERCISE OF RIGHTS OR REMEDIES

19.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, partnership, governmental body or agency, or any other persons or
entities (all of the foregoing, collectively being “Persons” and each being a “Person’’) against or
in respect of the CCAA Parties or the Monitor, or affecting the Business or the Property, are
hereby stayed and suspended except with the written consent of the CCAA Parties and the
Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower the CCAA
Parties to carry on any business which the CCAA Parties are not lawfully entitled to carry on, (ii)
exempt the CCAA Parties from compliance with statutory or regulatory provisions relating to
health, safety or the environment, (iii) prevent the filing of any registration to preserve or perfect
a security interest, (iv) prevent the filing of any grievance pursuant to the Labour Relations Act,
1995 or any collective agreements, provided that, subject to further order of the Court, no further
steps of any kind shall be taken pursuant to or in connection with any such grievance by any
party (for greater certainty, neither the CCAA Parties nor any other party shall be obligated to
file any form of response or reply to any such grievance, or (v) prevent the registration of a claim

for lien.

NO INTERFERENCE WITH RIGHTS

20. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the CCAA Parties, except with the

written consent of the CCAA Parties and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

21.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with any of the CCAA Parties or statutory or regulatory mandates for the supply of
goods and/or services, including without limitation all raw materials, metals, components,
subcomponents, tools and tooling, dies, tests and assembly fixtures, gauges, jigs, computer
software, communication and other data services, centralized and other banking services, payroll
services, customs, customs brokerage (or similar) services, insurance, transportation, shipping
services, utilities, gas, electricity and other services to the Business, or any of the CCAA Parties,
are hereby restrained until further Order of this Court from discontinuing, altering, interfering
with or terminating the supply of such goods or services, utilities, gas and electricity as may be
required by any of the CCAA Parties, and that the CCAA Parties shall be entitled to the

continued use of their current premises, utilities, telephone numbers, facsimile numbers, internet
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addresses and domain names, provided in each case that the normal prices or charges for all such
goods, services, utilities, gas and electricity received after the date of this Order are paid by the
CCAA Parties in accordance with normal payment practices of the CCAA Parties or such other
practices as may be agreed upon by the supplier, utility provider or service provider and each of

the CCAA Parties and the Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

22. THIS COURT ORDERS that, notwithstanding anything else contained herein, no
creditor of any of the CCAA Parties shall be under any obligation after the making of this Order
to advance or re-advance any monies or otherwise extend any credit to any CCAA Party.
Nothing in this Order shall derogate from the rights conferred and obligations imposed by the
CCAA, provided however that, except as provided in the Accommodation Agreement, any
Person that seeks to advance a claim of, or analogous to set-off or equitable set-off to justify the
non-payment of any existing or accruing debt to any of the CCAA Parties shall advise the CCAA
Parties and the Monitor in writing prior to so doing so as to enable the CCAA Parties to have the
validity of the set-off adjudicated upon by this Honourable Court on an urgent basis if so

advised.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

23. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.5(2) of the CCAA, no Proceeding may be commenced or continued against any of
the former, current or future directors or officers of the Applicants with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of any of the CCAA Parties whereby the directors or officers are alleged under any
law to be liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

24.  THIS COURT ORDERS that the Applicants shall indemnify their directors and officers

from all claims, costs, charges and expenses (i) relating to the failure of any CCAA Party, after
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the date hereof, to make payments of the nature referred to in subparagraphs 7(a), 9(a), 9(b) and
9(c) of this Order which they sustain or incur by reason of or in relation to their respective
capacities as directors and/or officers of the Applicants, and (ii) which they sustain or incur by
reason of or in relation to their respective capacities as directors and/or officers of the Applicants
from and after the date of this Order (each, and any of (i) and (ii) , a “D&O Claim”), including
without limitation, by reason of the Restructuring or in relation to any Plan, except to the extent
that, with respect to any officer or director, such officer or director has actively participated in
the breach of any related fiduciary duties or has been grossly negligent or guilty of wilful

misconduct.

25.  THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the Property of
the Applicants, which charge shall not exceed an aggregate amount of $3,000,000, as security for
the indemnity provided in paragraph 24 of this Order. The Directors’ Charge shall have the
priority set out in paragraphs 45 and 47 herein. The Applicants’ directors and officers shall only
be entitled to the benefit of the Directors’ Charge to the extent that they do not have coverage
under any directors’ and officers’ insurance policy, or to the extent that such coverage is

insufficient to pay amounts indemnified in accordance with paragraph 24 of this Order.

26.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, no insurer shall be entitled to be subrogated to or claim the benefit of the

Directors’ Charge.
APPOINTMENT OF MONITOR

27.  THIS COURT ORDERS that Richter is hereby appointed pursuant to the CCAA as the
Monitor, an officer of this Court, to monitor the Property and the conduct of the Business with
the powers and obligations set out in the CCAA or set forth herein and that the Applicants and
their shareholders, officers, directors, SKD Company and the Assistants shall advise the Monitor
of all material steps taken by the CCAA Parties pursuant to this Order, and shall co-operate fully

with the Monitor in the exercise of its powers and discharge of its obligations.
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28.  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a)

(b)

(©)

(d)

(e)

®

(2

(b

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, the
Restructuring, the Sales Process (as defined below) and such other matters as may

be relevant to the proceedings herein;
monitor and review the CCAA Parties’ receipts and disbursements;

monitor and review any transactions and obligations between the CCAA Parties

and any affiliated entities or partnerships;

assist the CCAA Parties in preparing the cash flow projections, budgets and any
other reporting or information they may require in relation to the Business and the
Property, and to report to Comerica and the Customers (as defined below) as
required in relation to the Forbearance Agreement and the Accommodation
Agreement (each as defined below), which information shall be reviewed with the

Monitor;

assist the CCAA Parties in their dissemination to Comerica and its counsel of
financial and other information requested by Comerica and as otherwise required
by the CCAA Parties, which may be used by the CCAA Parties in these

proceedings;

assist the CCAA Parties, to the extent required by the CCAA Parties, in dealing

with their respective creditors, customers, vendors and other interested Persons;

with the assistance of the CCAA Parties, conduct the Sales Process as provided
for in this Order and report to this Court in relation to the status of the Sales

Process from time to time as it considers appropriate;

advise the Applicants in their development of the Plan and any amendments to the
Plan and, to the extent required by the CCAA Parties in their negotiations with

creditors, customers, vendors and other interested Persons;
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assist the CCAA Parties with their financing and restructuring activities to the

extent required by the CCAA Parties;

carry out the responsibilities of the Monitor under the Accommodation
Agreement and, to the extent requested by the CCAA Parties, to otherwise assist
the CCAA Parties in the performance of their obligations under the
Accommodation Agreement and the Access Agreement (each as defined below

and together, the “Customer Agreements”);

give any consent or approval as is contemplated by this Order and any other

orders made in this proceeding;

assist the Applicants, to the extent required by the Applicants, with the holding

and administering of creditors’ or shareholders’ meetings for voting on the Plan;

have full and complete access to the books, records and management, employees
and advisors of the CCAA Parties and to the Business and the Property to the

extent required to perform its duties arising under this Order;

be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order;

be at liberty to serve as a “foreign representative” of any of the CCAA Parties in
any proceeding outside of Canada, including if deemed advisable by the CCAA
Parties and the Monitor, to file Chapter 15 proceedings as a foreign representative

of the CCAA Parties;

consider, and if deemed advisable by the Monitor, prepare a report and

assessment on the Plan; and

perform such other duties as are required by this Order or by this Court from time

to time.
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29.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

30. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law or guideline respecting
the protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation”), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor’s duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

31.  THIS COURT ORDERS that the Monitor shall provide any creditor of the CCAA Parties
with information provided by the CCAA Parties in response to reasonable requests for
information made in writing by such creditor addressed to the Monitor. The Monitor shall not
have any responsibility or liability with respect to the information disseminated by it pursuant to
this paragraph. In the case of information that the Monitor has been advised by the CCAA
Parties is confidential, the Monitor shall not provide such information to creditors unless
otherwise directed by this Court or on such terms as the Monitor and the CCAA Parties may

agree.

32.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
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obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.
PAYMENT OF FEES AND ADMINISTRATION CHARGE

33. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
CCAA Parties shall be paid their reasonable fees and disbursements incurred both before and
after the making of this Order, in each case at their standard rates and charges, by the CCAA
Parties as part of the costs of these proceedings. The CCAA Parties are hereby authorized and
directed to pay the accounts of the Monitor, counsel for the Monitor and counsel for the

Applicants on a weekly basis.

34. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicants shall undertake a final assessment of their accounts, if requested by the Applicants, or
as directed by this Court pursuant to a request made by a creditor of the CCAA Parties, and for
this purpose such accounts are referred to a judge of the Commercial List of the Ontario Superior

Court of Justice.

35. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the CCAA
Parties and the financial advisor to the CCAA Parties, Conway MacKenzie, Inc. (collectively,
the “Professionals) shall be entitled to the benefit of and are hereby granted a charge (the
“Administration Charge”) on the Property, which charge shall not exceed an aggregate amount
of $1,000,000, as security for their unpaid professional fees and disbursements incurred at the
standard rates and charges of such Professionals, both before and after the making of this Order
in respect of these proceedings. The Administration Charge shall have the priority set out in

paragraphs 45 and 47 hereof.
COMERICA FACILITY
36.  THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) SKD Company is authorized and empowered to continue to borrow under the

revolving credit agreement among Comerica and SKD Company (as Canadian



40
-17 -

borrower), SKD AG (as US Borrower) and SKD, L.P., EASSA Mexico, S de R.I.
de C.V., SKD de Mexico, S de R.I. de C.V. and the Applicants (as additional loan
parties) made December 14, 2004, as subsequently amended, modified and
supplemented, most recently pursuant to the Forbearance Agreement (defined
below), including, without limitation, in relation to the subordinated participations
in the Comerica loan facility purchased or to be purchased by the Customers in
relation to the Customer Operations Funding (as described in the Chen Affidavit)
in accordance with the Amended and Restated Subordinated Participation

Agreement (as described in the Chen Affidavit) (the “Credit Agreement”);

(b) the CCAA Parties are authorized and directed to perform all obligations to
Comerica under the Credit Agreement and any security or other documents
contemplated thereby, including those relating to the Customer Operations
Funding (as defined below), whether arising before or after the making of this
Order as and when the same become due and are to be performed, but subject to

the priority set out in paragraph 45 hereof (the “Loan Documents™); and

(c) the CCAA Parties are authorized, empowered and directed to enter into and
perform their obligations under a certain forbearance agreement, substantially in
the form of the agreement attached as Exhibit “H” to the Chen Affidavit (the
“Forbearance Agreement”) to which the CCAA Parties are party, and are
directed and shall comply with the Loan Documents and the Forbearance
Agreement and shall make all payments to Comerica provided for under the
Forbearance Agreement and Loan Documents, including without limitation, in

relation to the Customer Operations Funding (as defined below).

37.  THIS COURT ORDERS that Comerica shall be entitled to the benefits of and is hereby
granted a charge (the "Comerica Charge") as security for the existing and future obligations of
the CCAA Parties to Comerica under the Credit Agreement and Loan Documents, which charge
shall not exceed the aggregate amount owed to Comerica under the Credit Agreement and Loan

Documents. The Comerica Charge shall have the priority set out in paragraphs 45 and 47 hereof.

38.  THIS COURT ORDERS that, notwithstanding any other provision of this Order:
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(a) Comerica may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the Comerica Charge;

(b) subject to the terms of the Customer Agreements, the Forbearance Agreement and
the Credit Agreement, Comerica may (i) without notice to the CCAA Parties or
any other Person cease making advances to SKD Company and set off and/or
consolidate any amounts owing by Comerica to the CCAA Parties, other than in
relation to amounts deposited to the Trust Accounts (as defined in the
Forbearance Agreement) in accordance with the Forbearance Agreement, against
the obligations of the CCAA Parties to Comerica under the Credit Agreement, the
Loan Documents or the Comerica Charge, and (ii) upon the occurrence of a
default (other than an Existing Default as defined in the Forbearance Agreement)
under the Credit Agreement and the Loan Documents, and upon two (2) business
days notice to the CCAA Parties, the Customers and the Monitor, exercise any
and all of its rights and remedies against the CCAA Parties or the Property under
or pursuant to the Forbearance Agreement, the Credit Agreement, the Loan
Documents and the Comerica Charge, including without limitation, to apply to
this Court for the appointment of a receiver, receiver and manager or interim
receiver, or for a bankruptcy order against the CCAA Parties or for the
appointment of a trustee in bankruptcy of the CCAA Parties, but subject to the

priorities as set out in paragraphs 45 and 47 of this Order; and

(c) the foregoing rights and remedies of Comerica shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

CCAA Parties or the Property.

39.  THIS COURT ORDERS AND DECLARES that Comerica shall be treated as unaffected
in any plan of arrangement or compromise filed by the Applicants under the CCAA, or any
proposal filed by any of the CCAA Parties under the Barnkruptcy and Insolvency Act of Canada
(the "BIA™), with respect to any advances made under the Credit Agreement or the Loan

Documents.
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CUSTOMER ACCOMMODATION AND ACCESS AGREEMENTS

40. THIS COURT ORDERS that notwithstanding any other provision of this Order, the
CCAA Parties be and they are hereby authorized, empowered and directed to enter into and
perform their obligations under a certain accommodation agreement, substantially in the form of
the agreement attached as Exhibit “J” to the Chen Affidavit (the “Accommodation
Agreement”) among SKD Company, Ford Motor Company, Chrysler Canada Inc., Chrysler
LLC, on behalf of itself and Chrysler Motors LLC, Honda of America Mfg., Inc., for itself and
on behalf of Honda Canada Mfg., a division of Honda Canada, Inc., Honda Manufacturing of
Indiana, LLC and Honda Manufacturing of Alabama, LLC (collectively, the “Customers”) and

Comerica.

41.  THIS COURT ORDERS that the Accommodation Agreement and the exhibits thereto,
including, without limitation (i) an access agreement, substantially in the form of the agreement
among SKD Company and the Customers attached as Exhibit B to the Accommodation
Agreement (the “Access Agreement”), (ii) the Customer Operations Funding (as defined in and
to be provided under the Accommodation Agreement), and (iii) the transactions contemplated by
the Accommodation Agreement (the “Accommodation Agreement Transactions"), be and they

are hereby approved.

42.  THIS COURT ORDERS that in completing the Accommodation Agreement
Transactions, the CCAA Parties, and the Monitor, subject to the terms and conditions of the
Accommodation Agreement, are hereby authorized to execute and deliver such additional,
related and ancillary documents and assurances governing or giving effect to the
Accommodation Agreement Transactions as the CCAA Parties, in their discretion, may deem to
be reasonably necessary or advisable to complete the Accommodation Agreement Transactions

and to take such steps as are necessary or incidental for the completion thereof.

43.  THIS COURT ORDERS that the CCAA Parties be and they are hereby authorized,
empowered and directed to enter into and perform their obligations under the Access Agreement
and enter into and complete the transactions contemplated by the Access Agreement (the
“Access Agreement Transactions”) and to grant the security interests provided for under the

Access Agreement (the “Customers’ Security”) in accordance with the Access Agreement and
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with such amendments, deletions and additions as the parties thereto may agree to, and to

perform the obligations contained in the Access Agreement.

44.  THIS COURT ORDERS that in completing the Access Agreement Transactions, the
CCAA Parties, subject to the terms and conditions of the Access Agreement, are hereby
authorized and directed to execute and deliver such additional, related and ancillary documents
and assurances governing or giving effect to the Access Agreement Transactions as each of the
CCAA Parties, in their discretion, may deem to be reasonably necessary or advisable to complete
the Access Agreement Transactions and to take such steps as are necessary or incidental for the

completion thereof.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

45,  THIS COURT ORDERS that the priorities of the Administration Charge, the Directors’
Charge, and the Comerica Charge shall be as follows:

@) First — the Administration Charge;

(ii) Second — the Directors’ Charge to the maximum amount of $700,000 in

relation to any vacation pay obligations;

(iii)  Third — the Comerica Charge, but excluding that portion of the Comerica
Indebtedness (as defined in the Accommodation Agreement) relating to
the Customer Operations Funding (as defined in the Accommodation

Agreement);

(iv)  Fourth - the Directors’ Charge for any amount greater than $700,000 up to

the maximum amount of $2,300,000; and

v) Fifth - the Comerica Charge in relation to that portion of the Comerica
Indebtedness (as defined in the Accommodation Agreement) relating to
the Customer Operations Funding (as defined in the Accommodation

Agreement);
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46.  THIS COURT ORDERS that the filing, registration or perfection of the Administration
Charge, Directors’ Charge and Comerica Charge (collectively, the “Charges”), as well as the
Customers’ Security, shall not be required, and that the Charges and the Customers’ Security
shall be valid and enforceable for all purposes, including as against any right, title or interest
filed, registered, recorded or perfected subsequent to the Charges and the Customers’ Security

coming into existence, notwithstanding any such failure to file, register, record or perfect.

47.  THIS COURT ORDERS that each of the Charges (all as constituted and defined herein)
shall constitute a charge on the Property and such Charges shall rank in priority to all other
security interests, trusts, liens, charges and encumbrances, statutory or otherwise (collectively,

“Encumbrances”) in favour of any Person.

48.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the CCAA Parties shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges, or which impair a
Customer’s “Right of Access” under the Access Agreement, unless the CCAA Parties also obtain
the prior written consent of the Monitor, the beneficiaries of the Charges, and the Customerts, or
a further Order of this Court made on notice to the beneficiaries of the Charges and the

Customers.

49.  THIS COURT ORDERS that the exercise of the rights and remedies of the beneficiaries
of the Charges shall be subject to the applicable terms of the Access Agreement, including a
Customer’s Right of Access if exercised in accordance with the Access Agreement; provided
however that the Customers’ Security shall be fully released and discharged and be of no further
force and effect upon the later of (i) the expiration of the Term of the Access Agreement, and (ii)
in relation to any Operating Assets and Real Estate in respect of which a Right of Access has
been exercised by a Customer in accordance with the Access Agreement prior to expiration of
the Term of the Access Agreement, at the end of the Occupancy Period arising from the exercise
of such Right of Access (with capitalized terms in this paragraph being as defined under the

Access Agreement).

50.  THIS COURT ORDERS that the Charges, the Forbearance Agreement, the Customer
Agreements and the Customers’ Security, and any payments made by the CCAA Parties pursuant
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to the Charges or the Credit Agreement or pursuant to paragraph 25 of this Order (collectively,
the “Payments”), shall not be rendered invalid or unenforceable, and the rights and remedies of
any Persons receiving the Payments and the chargees entitled to the benefit of the Charges (the
“Chargees”) shall not otherwise be limited or impaired in any way by (a) the pendency of these
proceedings and the declarations of insolvency made herein; (b) any application(s) for
bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order made pursuant to such
applications; (c) the filing of any assignments for the general benefit of creditors made pursuant
to the BIA; (d) the provisions of any federal or provincial statutes; or (€) any negative covenants,
prohibitions or other similar provisions with respect to borrowings, incurring debt or the creation
of Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or
other agreement (collectively, an “Agreement”) which binds any of the CCAA Parties, and

notwithstanding any provision to the contrary in any Agreement:

(@) Neither the creation of the Charges, nor the execution, delivery, perfection
registration or performance of the Forbearance Agreement, the Customer
Agreements or the Customers’ Security, shall create or be deemed to constitute a

breach by an applicable CCAA Party of any Agreement to which it is a party;

(b) none of the Chargees, or the holders of the Customers’ Security shall have any
liability to any Person whatsoever as a result of any breach of any Agreement
caused by or resulting from the creation of the Charges or the execution, delivery
or performance by the CCAA Parties of the Forbearance Agreement, the

Customer Agreements or the Customers’ Security; and

(©) any payments made by any of the CCAA Parties pursuant to this Order or the
Forbearance Agreement and the granting the Charges, the Forbearance
Agreement, the Customer Agreements and the Customers’ Security do not and
will not constitute fraudulent preferences, fraudulent conveyances, oppressive
conduct, settlements or other challengeable, voidable or reviewable transactions

under any applicable law.
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MARKETING AND SALES PROCESS

51. THIS COURT ORDERS that the Monitor, with the assistance of CCAA Parties, will

forthwith conduct a marketing and sales process (the “Sales Process”) with the assistance of

such other professionals as it considers desirable to assist it in undertaking the Sales Process, to

explore a sale of the business of SKD Company and/or the Property, as follows:

(a)

(b)

©

(d)

()

®

&

immediately following the date of this Order, the Monitor, with the assistance of
the CCAA Parties, will canvass the market for interested parties and send to
potentially interested parties a letter detailing this acquisition opportunity;

if considered desirable, will arrange for the placement of an advertisement in one
or more newspapers providing notice of this acquisition opportunity as soon as

reasonably practicable;

on or before January 22, 2009, will prepare a summarized confidential
information memorandum (“CIM”) to be provided to interested purchasers who
execute a confidentiality agreement in a form acceptable to the CCAA Parties and

the Monitor (the “Prospective Purchasers™);

on or before January 22, 2009, will arrange for a data room, either electronic,

physical or both (the “Data Room™);

on or before January 30, 2009, the CCAA Parties and the Monitor will prepare
and make available to Prospective Purchasers, and in the electronic Data Room, a
standardized form of asset purchase agreement that the Monitor will request all

Prospective Purchasers to use to structure and submit their offers;

Prospective Purchasers will be required to conduct due diligence and to submit a
purchase agreement to the Monitor by 4:00 p.m. (eastern time) on February 18,
2009;

the CCAA Parties, with the assistance of the Monitor, may thereafter select and

settle a form of purchase agreement with one or more Prospective Purchasers;
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(h) on or about February 25, 2009, the Applicants will move to this Court for
approval of any sales transaction that they wish to complete (each, a
“Transaction”) and for any related relief, including an order vesting title (“the

Sales Approval Order”); and

(1) the closing of any Transaction in respect of which a Sales Approval Order is made
shall be completed within two (2) business days following the making of such

Order.

The Monitor shall have the ability, with the approval of the CCAA Parties, Comerica and the
Customers, to modify the Sales Process, including the foregoing timetable, and to apply to this

Court for any advice and directions that it may require in relation to the Sales Process.
SERVICE AND NOTICE

52.  THIS COURT ORDERS that the Monitor on behalf of the Applicants shall, within ten
(10) business days of the date of entry of this Order, send a letter to the known creditors of the
CCAA Parties, other than employees and creditors to which the CCAA Parties owe less than
$1,000, at their addresses as they appear on the CCAA Parties’ records, advising of this Order,
specifying that a copy of the Order and other materials are available on the Monitor’s website
and disclosing such website, and that the Monitor, on behalf of the Applicants, shall promptly
send a copy of this Order (a) to all parties filing a Notice of Appearance in respect of this
Application, and (b) to any other interested Person requesting a copy of this Order; and the
Monitor is relieved of its obligation under Section 11(5) of the CCAA to provide similar notice,

other than to supervise this process.

53.  THIS COURT ORDERS that the Applicants and the Monitor be at liberty to serve this
Order, any other materials, motions and orders in these proceedings, and any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery, facsimile or electronic transmission to the CCAA Parties’ creditors or other interested
parties at their respective addresses as last shown on the records of the CCAA Parties, as
applicable, and that (i) any such service by courier, personal delivery, facsimile or electronic

transmission shall be deemed to be received (i) if delivered by or forwarded by facsimile or
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electronic submission before 4 p.m. on a business day (being a day that the principal Canadian
banks are open for business in Toronto), on that same day, (ii) if delivered or forwarded by
facsimile or electronic submission following 4 p.m. on any day, on the next business day
following the date of delivery or forwarding thereof, or (iii) if sent by ordinary mail, on the third
business day after mailing, and (ii) any such service shall be deemed to be good and sufficient

service.

54.  THIS COURT ORDERS that the Applicants, the Monitor, and any party who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials upon counsel and any other Persons appearing on the
Service List to the email addresses of counsel and such Persons as recorded on the Service List
from time to time, in accordance with the E-filing protocol of the Commercial List to the extent
practicable, and the Monitor may post a copy of any or all such materials on the Monitor’s

website.
GENERAL

55. DECLARES that, pursuant to sub-paragraph 7(3)(c) of the Personal Information
Protection and Electronic Documents Act, S.C. 2000, c.5, any of the CCAA Parties are
permitted, in the course of these proceedings, to disclose personal information of identifiable
individuals in their possession or control to stakeholders or prospective investors, financiers,
buyers or strategic partners and to their advisers (individually, a “Third Party”™), but only to the
extent desirable or required to negotiate and complete the Restructuring or the preparation and
implementation of the Plan or a transaction for that purpose, provided that the Persons to whom
such personal information is disclosed enter into confidentiality agreements with a CCAA Party
binding them to maintain and protect the privacy of such information and to limit the use of such
information to the extent necessary to complete the transaction or Restructuring then under
negotiation. Upon the completion of the use of personal information for the limited purpose set
out herein, the personal information shall be returned to the applicable CCAA Party, or
destroyed. In the event that a Third Party acquires personal information as part of the

Restructuring, or the preparation and implementation of the Plan or a transaction in furtherance
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thereof, such Third Party may continue to use the personal information in a manner which is in

all respects identical to the prior use thereof by the applicable CCAA Party.

56.  THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of their powers and duties hereunder.

57.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any of the

Applicants, SKD Company, the Business or the Property.

58.  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 CCAA Parties, the Monitor and their respective 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
Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to
give effect to this Order, to grant representative status to the Monitor as a representative of the
CCAA Parties in any foreign proceeding, or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.

59. THIS COURT ORDERS that each of the CCAA Parties and the Monitor be at liberty and
is hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order.

60.  THIS COURT ORDERS that any interested party (including the CCAA Parties and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days’
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

61.  THIS COURT ORDERS that notwithstanding paragraph 60, no order shall be made
varying, rescinding or otherwise affecting the provisions of this Order with respect to the

Charges unless notice of a motion for such order is served on the Applicants, the Monitor,



50
-27 -

Comerica, the Chargees and the Customers, returnable no later than 7 days following the making

of this Order.

62.  THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01

a.m. Eastern Standard Time on the date of this Order.
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Court File No. 09-CL-7964

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. THURSDAY, THE 11™

)
)
JUSTICE COLIN CAMPBELL ) DAY OF JUNE, 2009

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

ARRANGEMENT OF NMC CANADA, INC. AND
2515080 NOVA SCOTIA COMPANY

Applicants

ORDER

THIS MOTION, made by Chryster LLC, Chrysler Motors LLC and Chrysler Canada Inc.
(collectively, “Chrysler”) for an Order pursuant to section 101 of the Courts of Justice Act,
R.S.0 1990 c. C.43, as amended (the “CJA”) appointing RSM Richter Inc. as receiver (the
“Receiver”) without security, of all of the assets, undertakings and properties of SKD Company,
including its general partners, 2515080 Nova Scotia Company and NMC Canada Inc.
(collectively, the “Debtor”) was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the tenth report (the “Tenth Report”) of RSM Richter Inc., as monitor of
the Debtor {the “Monitor”) appointed pursuant to the Order of this Court made in this proceeding
on January 21, 2009, as amended (the “Initial Order”), and on hearing submissions from counsel
for Chrysler, as well as counsel for SKD Company, the Receiver, Comerica Bank (“Comerica”),
Orlando Corporation, Honda of America Mfg,, Inc., for itself and on behalf of Honda Canada
Mfg., a division of Honda Canada, Inc., Honda Manufacturing of Indiana, L1.C and Honda
Manufacturing of Alabéma, LLC and Ford Motor Company, no else on the service list

appearing, and on reading the consent of RSM Richter Inc. to act as Receiver.
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SERVICE

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 properly returnable today and hereby dispenses
with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that, pursuant to section 101 of the CJA, RSM Richier Inc. is
hereby appointed Receiver, without security, of all of the Debtor’s current and future assets,

undertakings and properties of every nature and kind whatsoever, and wherever situate including

all proceeds thereof (the “Property™).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession and control of the Property (which shall, for greater certainty,
include the proceeds of sale of assets of the Debtor held by the Monitor as at the

date hereof), and any and all proceeds, receipts and disbursements arising out of

or from the Property,

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

insurance coverage as may be necessary or desirable;

(c) to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on whatever
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basis, including on a temporary basis, to assist with the exercise of the powers and

duties conferred by this Order;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

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

of the Debtor, for any purpose pursuant to this Order;

to undertake environmental assessments of the Property;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or

applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

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

conditions of sale as the Receiver in its discretion may deem appropriate;

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

out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for all such

transactions does not exceed $250,000; and
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(if)  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause,

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

not apply.

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

liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

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

enter into occupation agreements for any property owned or leased by the Debtor;

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

Debtor may have;

to make an assignment into bankruptcy on behalf of SKD Company, NMC
Canada Inc. and 2515080 Nova Scotia Company {collectively, the “CCAA
Parties”);
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(r) to take actions on behalf of the Debtor in furtherance of the winding-up and
administration of registered defined benefit pension plans administered by the
Debtor,

{s) to propose a process for the identification of any claims against officers and
directors of the Debtor that may give rise to a claim for indemnity pursuant to
paragraph 24 of the Initial Order (the “D&O Claims Process™) and to administer

the D&O Process as ordered by this Court on motion made on notice to all

affected persons;

(t) to arrange with counsel to the Debtor, or such other counsel as is consented to by
the Receiver or ordered by this Court, for its retainer to act as counsel for the
directors and officers of the Debtor in relation to the Claims Process, and to pay

the reasonable fees, disbursements and expenses of such counsel, as approved by

the Receiver or ordered by this Court;

(v) to pay, on behalf of the CCAA Parties, the reasonable fees and disbursements of
the Monitor, counsel for the Monitor and counsel for the CCAA Parties in relation

to accounts rendered pursuant to paragraph 33 of the Initial Order; and
(v)  to take any steps reasonably incidental to the exercise of these powers,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),
including the Debtor, and without interference from any other Person. For greater certainty, the
Receiver shall not, without specific authorization from this Court (i) undertake any of the
operations of the Debtor, or (ii) employ any former employee of the Debtor to assist in the

Receiver's mandate, save and except for term and task engagements pursuant to written

agreements entered into with the Receiver.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
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acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entitics having notice of this Order (all of the
foregoing, coltectively, being “Persons” and each being a “Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person’s possession or control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the “Records™) in
that Person’s possession or control, and shall provide to the Receiver or permit the Recetver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

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

providing the Receiver with instructions on the use of any computer or other system and
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providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that nothing in this paragraph shall (1)
empower the Receiver or the Debtor to carry on any business which the Debtor is not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (iii) prevent the filing of any

registration to preserve or perfect a security interest, or (iv) prevent the registration of a claim for

lien.

NO INTERFERENCE WITH THE RECEIVER

10.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.
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CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, insurance, transportation services, utility or other services to the Debtor are
hereby restrained until further Order of this Court from discontinuing, altering, interfering with
or terminating the supply of such goods or services as may be required by the Receiver, and that

the Receiver shall be entitled to the continued use of the Debtor’s current telephone numbers,
" facsimile numbers, internet addresses and domain names, provided in each case that the normal
prices or charges for all such goods or services received after the date of this Order are paid by
the Receiver in accordance with normal payment practices of the Debtor or such other practices

as may be agreed upon by the supplier or service provider and the Receiver, or as may be

ordered by this Court.

RECEIVER TO HOLD FUNDS

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

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any
further Order of this Court.

13.  THIS COURT ORDERS that all funds currently held by the Monitor in respect of its
mandate as monitor, save and except for any amounts held by the Monitor in its capacity as
escrow agent pursuant to the Employee Escrow Agreements (as defined in paragraph 22 of this
Order), shall be transferred to the Post Receivership Accounts, provided that all such funds, and
all other Property of the Debtor transferred to the Receiver, shall remain subject to the CCAA

Charges, as such charges are defined in the Initial Order.
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EMPLOYEES

14.  THIS COURT ORDERS that the Receiver shall not employ any employees of the
Debtor, save and except for term and task engagements pursuant to written agreements entered
into with the Receiver. The Receiver shall not be liable for any employee-related habilities,
including wages, severance pay, termination pay, vacation pay, and pension or benefit amounts,
other than such amounts as the Receiver may specifically agree in writing to pay, or such

amounts as may be determined in a Proceeding before a court or tribunal of competent

jurisdiction.

15.  ‘THIS COURT ORDERS that, the Receiver shall not disclose personal information of

identifiable individuals to any party without the knowledge or consent of the individuals in

question.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without hmitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver’s duties and powers under this Order, be deemed to be in Possession

of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession,
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LIMITATION ON THE RECEIVER’S LIABILITY

{7.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out of the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the

protections afforded the Receiver by section 14.06 of the BIA or by any other applicable

legislation.

RECEIVER’S ACCOUNTS

18, THIS COURT ORDERS that any expenditure or liability which shall properly be made
or incurred by the Receiver, including the fees of the Receiver and the fees and disbursements of
its legal counsel, incurred at the standard rates and charges of the Receiver and its counsel, shall
be allowed to it in passing its accounts and, subject to this Order, shall form a first charge on the
Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory or

otherwise, in favour of any Person (the “Receiver’s Charge”).

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

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

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

remuneration and disbursements when and as approved by this Court.

CCAA ORDER

71.  THIS COURT ORDERS AND DECLARES that, except as otherwise amended hereby,
the Initial Order, as amended, and all other Orders of this Court granted in these proceedings
remain in full force and effect, and that the Administration Charge and the Directors’ Charge

created under the Initial Order shall rank prior to the Receiver’s Charge created by this Order.
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72 THIS COURT ORDERS AND DECLARES that the Initial Order be and the same is
hereby amended to delete, effective as of the date hereof, paragraphs 3, 4, 5,7, 10, 13, 14, 15, 16,
21, 28(d), 28(g), 28(h), 28(i), 28()), 28(p), 36(a), 43, 44, 49, 51 and 55 , and to delete, effective
as of the date hereof, the second sentence of paragraph 33; provided that nothing in this Order or
the amendment of the Initial Order as provided for herein, shall (a) preclude the Monitor from
the performance of its duties and responsibilities as the escrow agent under the Employee
Retention Plan Escrow Agreement, as defined in the Order of this Court made on March 31,
2009, and the Escrow Agreements, as defined in the Order of this Court made on Aprl 3, 2009,
as amended by Order made on April 30, 2009 (the Escrow Agreements and the Employee
Retention Plan Escrow Agreement, collectively referenced hereinafter as the “Employee Escrow

Agreements™); or (b) preclude the Monitor from the disbursement of any funds provided for

under the Employee Escrow Agreements.

23. THIS COURT ORDERS AND DECLARES that the Initial Order be and the same is

hereby amended, effective as of the date hereof, as follows:

(i)  paragraph 6 of the Initial Order is amended to delete the existing paragraph in its
entirety and insert in its place “THIS COURT ORDERS AND DECLARES that
Comerica and any bank providing or participating in the Cash Management
System (as defined in the Initial Order dated January 21, 2009) shall not be under
any obligation whatsoever to inquire into the propriety, validity or legality of any
transfer, payment, collection or other action taken under the Cash Management
System, or as to the use or application by the CCAA Parties of funds transferred,
paid, collected or otherwise dealt with in the Cash Management System, and that
Comerica and any such bank shallat all times have provided the Cash
Management System without any liability in respect thereof to any Person {as
defined below) other than the CCAA Parties and Comerica.”,

(i) the fourth line of paragraph 8 of the Initial Order is amended to insert "and prior
to June 11, 20097 after “date of this Order™;

(iii)  the first line of paragraph 23 of the Initial Order is amended by deleting the words
"during the Stay Period” from the first line, and replacing them with "unless
otherwise ordered by this Court™,

(ivy  the seventh line of paragraph 24 (ii) of the Initial Order is amended by inserting, "
and prior to June 11, 2009" after “from and after the date of this Order”; and

(v)  the second line of paragraph 36(b) is amended to insert "(as defined in the Initial
Order dated January 21, 2009)" after “Credit Agreement”.
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GENERAL

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

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

25.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtor.

26. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Recetver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

27 THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order.

78. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days’ notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.
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13=01=-2011  10:53am  From=INDUSTRY CANADA HAMILTON 03B +905 572 4210 T-819  P.002/002

I * I Office of the Superintendent  Bureau du surﬁ%ndant

of Bankruptcy Canada dos faillites Canada
An Agency of uUn groanisme
Indugtry Canada d'Industrie Canada

Digtrict of: ONTARIC
Division No.: 07 - Hamilton
Court No.: 32-158287
Ectate No.: 32-158287
Tn the Matter of the Bankruptcy of:
SKD COMPANY
Debtor

rEM RICHTER INC.
Trustee

ORDINARY ADMINISTRATION

Security: %0
Date and time of bankruptey: January i1, 2011, 09:29

Date of trustee appolintment: January 11, 2011
Meeting of creditorg: January 31, 2011, 11:00
HYATT REGENCY TORONTO ON KING

370 KING STREET WEST
TORONTO, ONTARILO

Chair: Trustee

CERTIFICATE OF APPOINTMENT Ssection 49 of the ACC; Rule 85

I, the undersigned, official receiver in and for this bankruptcy district, do
hereby certify, that:
- +he aforenamed debtor filed an assignment under section 4% of the
Bankruptey and Insolvency ACt;
- the aforenamed trustese wWas duly appointed trustee of the estate of the
debtor.

The =aid trustee is reguired:

- to provide to me, without delay, security in the atoremantiioned amount;

- to send to all ereditors, within five days after the date of the
trustee's appointment, a notice of the bankruptcy; and

- when applicable, to call in the prescribed manner a first meeting of
creditors, to be held at the aforementioned time and place or at any
other time and place that may be later requested by the official
receiver.

COLIN PEACCCHK Official Receiver

Faderal Building, 55 Bay Strest North, 9th Floor, Hamilton, ONTARIQ, L8R Ir7,
905/572-2847

bl |

Canada

F-0g0
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Estate No. 32-158287

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, the 11" DAY
)
jusTICE (Y\eshbur ) OF SEPTEMBER, 2013

IN THE MATTER OF THE BANKRUPTCY OF SKD COMPANY
A PARTNERSHIP OF NMC CANADA, INC. AND 2515080 NOVA SCOTIA COMPANY

ORDER

THIS MOTION made by Duff & Phelps Canada Restructuring Inc. (“D&P”), in its
capacity as the trustee in bankruptcy (in such capacity, the “Trustee”) of each of SKD
Company (“SKD”), NMC Canada, Inc. (“NMC”) and 2515080 Nova Scotia Company (“2515”)
(collectively, the “Estates”) for an Order authorizing and directing the procedural and
substantive consolidation of the Estates, was heard this day at 330 University Avenue, Toronto,

Ontario;

ON READING the Trustee’s Motion Record in respect of this motion, including the
notice of motion and the Second Report of the Trustee dated September 3, 2013 (the “Second

Report”), and the Appendices thereto;

AND UPON hearing the submissions of counsel for the Trustee, no one else appearing
for any other person on the service list, although duly served as appears from the affidavit of

service of Mirella Ricci sworn September 4, 2013, filed,
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NOTICE AND SERVICE

1. THIS COURT ORDERS that the time for service of the Motion Record in respect of
this motion and the Second Report is hereby abridged and validated so that the motion is

properly returnable today, and that further service thereof is hereby dispensed with.

APPROVAL OF TRUSTEE’S REPORT

2. THIS COURT ORDERS that the Second Report is hereby approved and the conduct

and activities of the Trustee described therein are hereby approved.

CONSOLIDATION OF ESTATES

3. THIS COURT ORDERS that the Estates shall be procedurally and substantively
consolidated and the Trustee shall be authorized and directed to administer the Estates on a
consolidated basis for all purposes in carrying out its administrative duties and other
responsibilities as trustee under the Bawkruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as

amended, including, without limitation, as follows:

(a) calling and conducting any meetings of creditors or inspectors of the Estates

pursuant to one combined advertisement and one meeting;
(b) issuing consolidated reports in respect of the Estates;

(c) preparing, filing, advertising, and distributing any and all filing and/or notices

relating to the administration of the Estates on a consolidated basis;

(d) establishing a single bank account for the Estates;
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(e) establishing a single consolidated pool of assets containing all assets of the
Estates; and

® administering all claims and making all distributions in respect of allowed claims

from the consolidated pool.

4. THIS COURT ORDERS that the single Court File Number of 32-158287 and the title
of proceeding of “In the Matter of the Bankruptcy of SKD a Partnership of NMC Canada, Inc.

and 2515080 Nova Scotia Company” shall be assigned to the proceedings of the bankrupt

Estates.

5. THIS COURT ORDERS that a copy of this Order shall be filed by the Trustee in the
Court File for both of Estate numbers 32-1501841 and 32-1501836 but that any other document

required to be filed in this proceeding shall hereafter only be required to be filed in Court File

Number 32-158287.

6. THIS COURT ORDERS that the substantive consolidation of the Estates shall not: (i)
affect the separate legal status and corporate structures of NMC or 2515; (i1) cause NMC or 2515
to be liable for any claim for which it otherwise is not liable; or (iii) affect the Trustee’s right to

seek to disallow any claim, including on the basis that such claim is a duplicative claim.

GENERAL

7. 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 Trustee and its agents in carrying out the terms of this Order.

All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
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4.
make such orders and to provide such assistance to the Trustee, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Trustee and its agents in

carrying out the terms of this Order.
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Estate File No.: 32-158287

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF SKD A PARTNERSHIP OF
NMC CANADA, INC. AND 2515080 NOVA SCOTIA COMPANY

ORDER OF DISCHARGE OF TRUSTEE

0CT26 M08 e
day of .

REGISTRAR

T T o g

UPON the application of KSV Kofman Inc., Trustee of the bankrupt estate of SKD a
Partnership of NMC Canada, Inc. and 2515080 Nova Scotia Company;

UPON reading the application of the said Trustee,

AND UPON the said Trustee undertaking to keep all estate books, records and documents
as provided by Rule 68;

IT IS ORDERED THAT the said Trustee be and is hereby discharged as Trustee in the above
estate and that any security given by the Trustee with respect to the said estate be and the

same is hereby released.

RERSAR
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Estate File No.: 32-158287

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
SKD A PARTNERSHIP OF
NMC CANADA, INC. AND 2515080 NOVA
SCOTIA COMPANY

ORDER OF DISCHARGE OF TRUSTEE

KSV KOFMAN INC.

(Formerly Duff & Phelps Canada Restructuring
inc.)

Formerly RSM Richter inc.)

LICENSED INSOLVENCY TRUSTEE

150 King St. W., Suite 2308

Toronto, ON M5H 1J9

Contact: Renee Schwartz
Tel: 416-932-6223

Fax: 416-932-6266
rschwartz@ksvadvisory.com
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Court File No. CV-11-9375-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) MONDAY, THE 12™ DAY OF
)

JUSTICE MORAWETZ ) DECEMBER, 2011

BETWEEN

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA, PRUCO LIFE
INSURANCE COMPANY AND PRUDENTIAL RETIREMENT INSURANCE AND
ANNUITY COMPANY

Applicants

-and -

PRISZM INCOME FUND, PRISZM CANADIAN OPERATING TRUST, PRISZM INC.,
KIT FINANCE INC. AND PRISZM LP
Respondents

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED

SUBSTITUTION ORDER

THIS MOTION made by RAP Inc. was heard this day at 330 University
Avenue, Toronto, Ontario.

UPON READING the motion materials of RAP Inc., including the Affidavit
of Robert David Kofman, sworn December 12, 2011, together with the exhibits attached
thereto, filed, and upon hearing the submissions of counsel for RAP Inc. and counsel {o
Duff & Phelps Canada Restructuring Inc. ("Duff & Phelps"), no one else appearing or
having been served:

BIA ESTATES
1. THIS COURT ORDERS that Duff & Phelps be and hereby is substituted in

place of RSM Richter Inc. ("Richter"), as Trustee in Bankruptcy or Proposal Trustee
("Trustee”), of the estate files listed on Schedule A hereto (the "BIA Estates"), with
effect from the date of this Order.

Tor#: 2779003.2
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2. THIS COURT ORDERS AND DIRECTS that all real and personal property
wherever situate of the BIA Estates is hereby vested in Duff & Phelps in its capacity as
Trustlee, to be dealt with by Duff & Phelps in accordance with the provisions of the
Bankruptcy and Insolvency Act (Canada) (the "BIA"), pursuant to its powers and

obligations as Trustee of the BIA Estates.

3 THIS COURT ORDERS that Duff & Phelps is authorized and directed to
continue and to complete the administration of the BIA Estates and to deal with the BIA
Estates' property, in accordance with the duties and functions of a Trustee, as the case
may be, as set out in the BIA, and to receive all remuneration of the Trustee in the BIA
Estates for services performed from the commencement of each of the BIA Estates until
the discharge of the Trustee, less any remuneration already received by Richter in

accordance with the provisions of the BIA.

4, THIS COURT ORDERS that the requirement and responsibility for
taxation of the Trustee's accounts in respect of the BIA Estates with respect to all work
performed in respect of such BIA Estates from the initial appointment of Richter or any
other party, through to the completion of the administration of such BIA Estates and
discharge of Duff & Phelps as the new Trustee, is hereby assigned and transferred to
Duff & Phelps.

5. THIS COURT ORDERS AND DIRECTS that Richter be discharged as
Trustee, as the case may be, of the BIA Estates, (i) without prejudice to the rights of the
Superintendent of Bankruptcy or other professional body, to commence or pursue any
professional conduct matters relating to the BIA Estates, (ii) without Richter being
required to certify to the Court that it has observed all of the terms as provided by Rule
61(2) of the BIA; (iii) without Richter being required to undertake to keep all estate
books, records and documents as provided by Rule 68 of the BIA; and (iv) for greater
certainty and notwithstanding the specific obligations and provisions of the BIA
referenced herein, except as otherwise provided in this Order, Richter shall have no
obligations following the effective date of this Order in respect of its capacity as former

Tor#: 2779003.2
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Trustee of the BIA Estates and no liabilities for events transpiring after the effective date

of this Order in respect of the BIA Estates.

6. THIS COURT ORDERS AND DIRECTS that Duff & Phelps is hereby
required, in respect of the BIA Estates, to (i) observe all of the terms provided by Rule
61(2) of the BIA, (ii) keep all estate books, records and documents as provided by Rule
68 of the BIA, and (iii) obtain from Richter as the former Trustee all books, estate
records, documents within its control including work in progress, billing or time records
in support of any claims made for time charges and advances on fees made by the
former trustee, and detailed trial balances (electronic or otherwise) from the date of
bankruptcy showing all the funds received and disbursed since the date of bankruptcy
notwithstanding Duff & Phelps assuming responsibility for the BIA Estates as at the date
of effect of this Order.

7. THIS COURT ORDERS AND DIRECTS to the extent that Richter has
given security in cash or by bond of a guarantee company pursuant to s.16(1) of the BIA
(the "Security"), such Security shall be transferred from Richter to Duff & Phelps and
any party holding such Security is hereby directed to take all steps necessary to effect
such transfer. Upon transfer, Duff & Phelps shall assume, and Richter shall be relieved

of, all obligations respecting the Security.

RECEIVERSHIP AND CCAA PROCEEDINGS

8. THIS COURT ORDERS that Duiff & Phelps be and is hereby substituted in
place of Richter as the Monitor and Information Officer in respect of the mandates listed
on Schedule B hereto (the "CCAA Proceedings") and Receiver, Receiver and
Manager, or Interim Receiver (collectively, "Receiver”) in respect of the mandates listed
in Schedule C hereto (the "Receivership Proceedings") with effect from the effective
date of this Order. Collectively, the BIA Estates, the Receivership Proceedings and the

CCAA Proceedings are referred to herein as the "Transferred Mandates".

Tor#: 2779003.2
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0. THIS COURT ORDERS that Duff & Phelps (and its legal counsel and
representatives, as applicable) will have all rights, benefits, protections and obligations
granted to such court officer (and its legal counsel and representatives, as applicable)
under any order made in the Transferred Mandates or any statute applicable to the now
Transferred Mandates or any contract or agreement to which Richter is a signatory in
the Transferred Mandates. For greater certainty and without limitation, this includes the
benefit of any indemnity, charge or priority granted in the Transferred Mandates and
relief from the application of any statute including the Personal information Protection
and Electronic Documents Act (Canada) (the "PIPEDA").

10. THIS COURT ORDERS that Richter be and is hereby discharged from its
duties and obligations as Monitor, Information Officer or Receiver in respect of the
Receivership & CCAA Proceedings with effect from the date of this Order, provided that
Richter shall continue to have the rights, benefits and protections under any orders

made in the Transferred Mandates.

e, THIS COURT ORDERS AND DECLARES that Duff & Phelps shall not be
liable for any act or omission on the part of Richters prior to the date of this Order with
respect to the Transferred Mandates, including, without limitation, with respect to any

information disclosed, any act or omission pertaining to the discharge of duties.

12, THIS COURT ORDERS AND DECLARES that from the date of this
Order, Richter shall have no further obligation or responsibility for the Receivership &
CCAA Proceedings and shall not be liable for any act or omission on the part of Duff &
Phelps with respect to the Receivership & CCAA Proceedings, including without
limitation, with respect to any information disclosed, any act or omission pertaining to

the discharge of duties.

13. THIS COURT ORDERS that to the extent required by the applicable
Receivership & CCAA Order, the accounts of Richter and its legal counsel in respect of
the Receivership & CCAA Proceedings shall be passed in accordance with the
applicable Receivership & CCAA Orders on the application of Duff & Phelps.

Tor#: 2778003.2
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ACCOUNTS

14, THIS COURT ORDERS that Richter is hereby authorized to transfer to
Duff & Phelps all funds that remain in its consolidated trust bank accounts and all other
trust bank accounts that belong or related to the Transferred Mandates, and Richter and
Duff & Pﬁelps are hereby authorized to take all steps and execute any instrument

required for such purpose.

18. THIS COURT ORDERS AND DIRECTS that Duff & Phelps is hereby
authorized to endorse for deposit, deposit, transfer, sign, accept or otherwise deal with
all cheques, bank drafts, money orders, cash or other remittances received in relation to
any of the Transferred Mandates where such cheques, bank drafts, money orders, cash
or other remittances are made payable or delivered to Richter, in relation to the same,
and any bank, financial institution or other deposit-taking institution with which Duff &
Phelps may deal is hereby authorized to rely on this Order for all purposes of this

paragraph.
REAL PROPERTY
16. THIS COURT ORDERS AND DIRECTS that the Registrar of Land Titles,

in any Land Title District wherein any registration was previously made by Richter in its
capacity as Trustee or Receiver of Transferred Mandates, is hereby authorized and
directed to amend any such registration to reflect the substitution of Duff & Phelps for

Richter as Trustee or Receiver, as the case may be.

GENERAL

17. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the PIPEDA
and any substantially similar legislation, Richter is authorized and permitted to disclose
and transfer to Duff & Phelps all employee records within its control. Duff & Phelps
shall maintain and protect the privacy of any personal information contained in the
employee records and shall be entitled to collect and use the personal information
provided to it for the same purpose(s) as such information was used by Richter.

Tor#: 2779003.2
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18. THIS COURT ORDERS that Richter will deliver all files, papers, books,
records and property within its control relating to the Transferred Mandates to Duff &

Phelps as soon as practicable.

19. THIS COURT ORDERS that the requirement notification of the discharge
of Richter in respect of the Transferred Mandates, including without limitation other
statutory notices, to proven creditors within the BIA Estates, the applicable bankrupts or
debtors within the BIA Estates, the Court, the Office of the Superintendent of

Bankruptcy and any other person, is hereby waived.

20. THIS COURT ORDERS that all public documents relating to the
Transferred Mandates shall remain on and continue fo be posted on the
www.rsmrichter.com website (the "Richter Website") until no later than January 31,
2012 and Duff & Phelps shall post all such documents on its website at
www.duffandphelps.ca by no later than January 31, 2012. Upon such public documents
being posted on Duff & Phelps website, they shall be removed from the Richter
Website.

21. THIS COURT ORDERS that this Order shall be effective in all judicial

districts in Ontario which govern any of the Transferred Mandates.

22. THIS COURT ORDERS that the requirement for a separate Notice of
Motion and supporting Affidavit to be filed in the Court file of each of the Transferred

Mandates is hereby waived.

23, THIS COURT ORDERS that the requirement for service or notification of
this motion on any interested party in the Transferred Mandates including, without
limitation, proven creditors within the BIA Estates, the applicable bankrupts or debtors

within the BIA Estates, and any other person is hereby waived.

Tor#: 2779003.2
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24, 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 Richter and Duff & Phelps in carrying
out the terms of this Order. All coufts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance
to Richter and Duff & Phelps, as may be necessary or desirable to give effect to this
Order, or to assist Richter and Duff & Phelps and their respective agents in carrying out

the terms of this Order.

Tor#: 2779003.2



ioCmeay .

Tort: 2779003.1

85

SCHEDULE A



86

9EQTOSI-2E 'ON 950

ouRILO 096L-T0-60 10N 110D £oydnnjuey "2UJ ‘BpBUE) DN
oLIRIUQD 06£z9PT-1E "ON 9SO Addnraeg penssi jou # 10, U BUTUIBST JUSIXaN
OLIB]IQ) 6v9Q¥II-IE "ON 9S50 Aondnnjueg pensstiou # 0, 2UT “UBHOUOTA
oLBIuQ 648VEb1-38 ON 950 Aoydnryueqg penssIIou # 10, uonei0dio) se130[0UY3 ], XA A
(10SpuiMm "PYT (Bpeue))
- UOISTAL() oLIBIu () S9g0eb1-S€ oN 9SO £oydnnjueg pemnssiou # 1D, '00 "BJIN A[quisssy pue Suruigory auAprele|y
oLIRIUO 8EQI6TT-IE 'ON SO Andnnjueg panssijou # 1D, 'oU] ‘epeUER)) I9SBIA
OLIBIUQ 8989-T1D-Z0 [esodolg [ 1@ “ouf dnoIo pooy B13a107]
OLIBJUQ 8eSITII-1€ 'ON 9SO Andnnjueg pansstiou # 0, “daop epeue) s3uryy N, usulr]
OLIBIUQ) PPLEOTT-TE "ON 950 Andnnjueg penssIiou # 10, ‘P¥T epeue) L10dsurI] JBDI010A] ABMISEO]
OLIBIQ 0L0QST-z% 'ON 950 Adydnayueg penssilou # 70, “P¥T BpRUED BRUU]
OLIBIUQ L-L6EL0T-J0-1¢ Aydnnjueg *2U] 3JeI)) 9gell]
£L/G5-1E foidnnjueg (paiep1[osuod) diysisulIed pajlulr] Woygeln)

oueIuQ o¥695F-1% Aoydnnjueg ponssi jou # 10, SOOIl BLIEA BUY 81T 31} JO 31e1Sy
oLrejug) ¥69¥SH-1E 'ON 950 Aordnnjueg panssiiou # 10, "OU] S8LSNPU] YLION DU
OLIBIUQ) gPSv6S-1E "ON 4SO Andnajueg paWIr XA
OLIBJUQ gS165%1-1€ T'ON 950 Aodniyueg penssIiou # 0, U] SSUIP[OY SABIUO)
oLIBluQ I-908208-4(Q-18 Andnnyueg 241095 Arusy 970D
oLTelu(Q 081451-2€ 0N 9S50 Andnayueg "PY] BulIeeuisuy 1§ Juip[nqdiys ueIpeue))
oLIBII() €PSG1ST-1€ "ON g50 Aoidnnyueg pausstjou # 10, | (SpUoweyq 1eag Ie[od e/o) ouf 99qen() creg-9616
OLIRIUQ) PPESIST-TIE "ON €S0 foydnnjueg pausst jou # 1D, (Spuouwel(y 99 Je[0q €/0) "oU] epeue)) 6SIVIIy

IPRIOSI-TE ON 850

oLreIuID 0964-7D-60 0N 1INOD £oydnryueg Luedwo) enoog vAoN 0805152
OLTBIUQ . FogS-1D-%0 Aordnayueg (00P[OH,, SB aWes (,00uMmQ,) *oUJ OLIBIUQ COBTROZ
('P¥1 EpeuE)

oueuQ . 98¥LLYI-TE ON 980 Andniyueg pensstjou # 10, UOIDB[IJN A[I9ULI0)) PojIlI] OLIBIUQ OETLYLT
oLIRIuQ b216511-1€ 'ON 9S50 Aoydnnjueg panssiiou # 1D, OUJ OLIBIUQ) 0G60ELT
oLIBIUQ #985-1D-50 Loydnnjueg (,O9PIOH,,) U] OLTR}UQ) OEBZRGT
olLIRlU v0L5-T1DH-50 Adydnnjueg ouy olreju) 6506201
IR - = TR T

(sjesodo.d/ION/Aordnnjueg) sispi 14noY Jo s|npayos
18]U91H WSH




87

OLIBJUQ gbL0LST-1E 'ON S0 Andnnjueg PoNWIT uoLl) }pal) Bs0IZeA
OLIBIUQ 04g6¥1-E8 "ON 950 Aydnryueg PenssIiou # 1D, "DUT SUOIJEIIUNUILOD3[S], JBISTA
oLIBIu() 208R800-2E% 'ON S0 Andnrjueq panssiiou # 1D, "Py] uoLreyuQ 29109
OLTRIU() £9ELST-2E ON 9SO Adydnnjueg panssi 1ou # 1D, ‘2UT OLIBIUQ) 2RE90S
ol zaSreI-28 "ON gS0 Addnrjueg Panssi ou # 1D, paieiodiodu] xauigew]
OLTRIUQ 125bE1-28 ON 9SO Aydnnjueg pansstiou # 10, *JU] 5901AI3G B1B[J Xo[jIse]
OLIBIUQ) 0eSPE1-2€ "ON 950 Anydnnjueg penssi 10U # D, QU] JO3IL( Ssald
olIBIuQ 1919881-5€ "ON S0 Andunueg penssiiou # TD), Juj [eIPWERI
OLIBIUQ 1-508Z02-40-1¢ Andnnjueg U SIaUMe] 93B)SH (B AU
OLIEJUQ) 2z0gI1-5E ON 4SO Aoydnnueg panssiyou # /1D, *d10)) sSuIp[oH puelg 1981,
oLrBIuQ L-85EL08-Q-1¢t Adan{ueg pajrulT uone1odio) UoIs[EAry 9y,
OLIBJUQ) 2O0QST-1E "ON 9S50 Aoydnnjueg penssiiou # 10, v'S dnoxo ApuettioN o],
OLIBIUQ) 2RO6LET-IE ON SO Aoidunjueg panssiiou # 10, uoneiodio) I/uler

Sigbib-1€ pue pansstiou # .0, "JUJ S9JIAIDG
(e141:311(g) rigbrit-1€ oN e1B1SH Anydnnjueg POIEPI[OSUO)) UonNqLIISIJ 9SNOL] 1TeMa1S/ DU 9SNOY] 1Temals

£8eg51-z€ 'ON 9SO

OLIBjUQ 0964~T)-60 10N 110D £ndnnjueg Awedwon (IS
OLIBIUQ 8¢691ETI-1C 'ON 4SO Andnrjueg penssiiou # 1D, PoIWI] SIULLUIS8AU] Uaald[es
oLIBIUQ r6g¥EPI-8€ "ON 9S50 Loydnnjueg penssiiou # 10, ‘U] 9181SH [e PUB[EM 1S
[FIai:3tiTe) 988VEPI-8E 'ON 9SO Loydnrjueg peanssiiou # 10, oug yuawdinby 18
oLIBIuQ €2691ET-TE "ON SO £nydnnjueg penssijou # 1D, PR WIT SYUDUI]SAAT]T UaaIBq0y
oLIBIIQD I1-L5ELoT-40-1€ Aydnxyueg "2UJ JUSWDBRURA UO)S[RARY
oLl TIE0QET-TE 0N 9SO resodoid/TON pansstjou # 10, U] BULTRYJ SNQI0

zOE10TI-Tt

"dUJ BPBUE) SUISSa001J [EIRJAl 2[qON

penssIiou # 10,

e 473 E5

=
Sy




'PYT sjusunseAU] WILlg 3 UBWIIIA
OuBIuQ vLS2CE-1E 'ON d§0 Andnnueg Uy (OLBIUQ) SIOINGLNSIJ GSL oUIOH UBA
R ETe) 9bEEPE-IE TON 950 Andnnjueg 50T JOSTTIS
EEL) 01502h-TE 70N 950 ANCNBUE] SPUGWILIIG PABQ
CTRETe) 6£8995-1¢ 70N 450 £ordnnjueg SpUOWIIg auUEZNg
SRCIT) 8€899t-TE "ON S0 Aydnnyueg DUT GOTIAN
omﬁno PZgP6E-1E oN 950 Adxydnnjueg U TesIy
oIEInG g108EP-1E "ON 4SO ADjdLIIEg U] Aj[Eay SsnouguItua
oLreu) 0g0gEP-1E YON 9SO %Uuaﬂbﬂﬂmm "DYT L[Eay esnoysuraua(
GiTeIng STOgEP-TE TON S0 Andunyreg uoReI6dIog) OML 10 JoTg
oLEu0 ¥108¢v-1E TON 480 Ao DU BPEUE) SOULYIRIN I8[[0.L, O EWOINY
GLEIE0 S1Z8%1-2¢ 'ON 950 Anydnnjueg S0 SSIOUEL JOGY
CIRTITTe) 8108EV-TE 'ON 450 Andnppeg 'PYT 591035 OMT, 20 Youg v
oLrelu) 6I08EP-TE I"ON S0 Adnnyueq "PYT A3[Boy] OMJ, 10 yjong ¥
ouEI0 LIOBEV-TE ON 480 AuCaRREy OUJ K[Eay OM, 10 3P0g
RG] 9T08EP-TE TON 450 foydnnjueg T T e
OLIBIUQ) 1108E%-18 0N 9S50 Aoydnyireg *0uj oureuQ £53956
R, ¥P009E-1€ ON gS0O Andnniueg "OU] OLBYUQ) ZVETE6
SHEI0 0108EP-1E 0N 950 A5ydnojueg "OUJ OLBIUQ) BLETPL
STATETTe) 08¥121-2€ 0N SO Andnojueg PONUWIT] OLBIUQ) OBE6EL
CEEe) 6008EP-TE 0N g50 Aydnnjueg "PY] ORI Z9EELg
SRG 1) gv6068-1L 'ON 50 AVJITITRE U] OLIBIUQ) RGLIOTT
R GIOTIT-2E "ON 850 Aoydnyueg ST BpeUes OEGLOT
orﬂco 196960-28 T'ON 50 Adydnnyueg "0U] BPBUR) ZPoher
SEGITe) g6L5PE-1E "oN €50 Andnbjueg DoIIUIT] OUEIG) FE0ZgTt
oEEIQ ET0BEF-TE TON 450 Andniueg

(sereys3 uadQ - g1 1oday) siapiQ 1N0Y Jo sjnpayog
181yoly NSH




89

SCHEDULE B



920

OLTBIU() TD00-8L9L-80-AD VoD dno1H auIdR A 10SPUTAL

"ou]

OLIBIUQ T0VL-7D-80 A0’ pajepriosuo) | payeg-Ied/ouj olreiuQ 9zEQILT/ Py Isnip 1addn

OLIBIU(Q) TD00-E8B6-TI-AD VVo0 'OUJ ‘suIslsAg pueqpeolg snbiuf
£828S1-2€ T'ON S0

oLIEIUQ 0964-70-60 0N 110D YD Auedwo) IS

OLIBIUQ 9005-TD-%0 R0 U] }9IBWMIN JO [EUOHBUISIU] UISSB[]

oLIRIU() fe605-10-fo0 L 08) U] BPEUR)D) XOIMO[[L]
9bg8TOSTI-3E 'ON 4SO

OLIBIUQ) 0964-7D-60 (0N UN0Y L"A"0'e) ouf ‘epeur) DN

OLIBJuQ) "[D00-5928-60 CAR0) *U] [[BH-UBLIPUOIN

oureluQ TTD00-0908-60-AD YV "PYT BPRUED UOIOE[IA

190130 "P¥T1 epeue) uonerodio)) Iee

oLurejuQ TD00-69280000-60-A0) UOIJRULIOJUT PUE "PJT SJUSBWI}SBAU] BPRUBY) JBST ‘BPBUEY) 18]

*JU] S9JIATRS IDIOIST)

oLreluQ T10-0k2g-60 AA0N) Ioneq SIPPH PUE ‘0U] BPBUE) JO Ianeq 3PPy

oL T1000-86%8-60-AD ) satuedwo) jo dnois yaq

oLIBIIQ £255-10-F0 AR U] asnoyduruua(]
TPRTI0SI-2E "ON 950

oLIBIUQD 0964-70-60 :0N 1IM0) YVID Auedwio) Briodg vAON 08051Se

T ; Fed i

(49911)0 UolRULIOJU| PUE SYYDD) S18PIQ 1IN0 JO BNPBAYIS
191491 WSYH




91

SCHEDULE C



92

OLIBINQ TD00-1198-01 diysiIaateosy palepI[osu0) . b T i

£I1090% /*ou] UoHNqLIISI 000BqO,], SPIMPLIOM

oLIBIUQ TDO00-918§-0T diysIeAleoay] penssiiou # .10, uonerodio) I/Uige],
28eQ%1-2% 'ON 9SO

orreju() 0064-13-60 :0N LINOD dIysIaA[909Y Anedwo) MIS

"ouj

oLIRIUQ TD00-6198-01 diysraataonsy dnoig 39ssy g’ W'H pPUEPasea0a(] ‘IOpUB L3q0Y

JO 97157 9} JO JOINDAXH SB S{0O0Ig JUNSLIYD

OLIBJUQ) TD00-gO¥6-TI-AD dIysIaAleday uone10d10) SISULIE JUTY

OLIBIUQ 0bte5h-1C 0N 950 diysIsAleday penssiiou # 10, DUT punyg Yimols) wodo1iay

- o d7] WzZsLld pu® 2uJ 80uBUL LI "ou] WS Isniy,

e TD00-TEEG-THAD GO 8uneradp uerpeue) WzsUJ ‘pun,f WU WZSLIJ

OLIBIUD 088940-3& 'ON 9850 dIgsI2A1209Y panssiiou # 10, PaLTT SOLIQB, SLEd JO 9pLId

oLIBIEQ) TD00-4968-0T-AD diysisatedsy [& 12 spuourel(y 9] ie[od

oLIBJUQ LG6.-1D-60 dIySI2AI=09Y 'PI] O SAIIBISA0-0)) Y[OLION

-8 o

oL MMMMWMIMM ”oZZtmsmow drysiaareoay ‘ouj ‘epeUR) DN

OLIBIU() £899-10-90 disiaareosy ‘diop uolsn,gdeiA

oueIUQ 1D00-91¥g-60-AD GIGERETNERER QU] SPO0, UL S, [T

oLTRIUQ TD00-8084-80-AD diysasateday] "d1oQ) epeue) s8uly], N, uaur]

OLIE1UQ 186%-10-%0 diysiaAredsyy Ul oqn, AT

oLreluQ 6908-T1D)-60 diysIoataday VS dnoln ApuetuIoN 23 "p¥] EPRUR) BOUUJ

OLIRJUQ o¥gL-TD-80 diysieataday diysieuiIed pailil] WoygeID

OLIeII() TOITP6-TI-AD drysIeAtaay] Auedwo) epeue)) LemaorI)

OLIBIU() TTD00-0P5L0000-80-AD digsisaleoay U] SSUIP[OH PlIOM JUSWUTBIISIUY

OLIBIUQ $158-1D-66 diysisameoy "0UT 00UOHNqLIISIT

o QU] $901A195 9UBIBAY ske(] 16 ‘Er[BeIeqS

. 1000-£888-01-AD diasangsey Apueq ‘erdeieqg 194 “diod ymolo reyded QD

oueIuQ TD00-Pgeg-60-AD digsisatsosyg U] $9130[0UYD3 ], 2IEMIIPIOY

oueluQ SSFS-10-F0 diysaearaoey U ODULIY
tgroSI-2E "oN 950

oLrejuQ) 096£-T0-60 ‘0N 1TO0) digsiear@oay Aueduro)) erjoog BAON 080STGe

(spuourer(J Jesg Je[oq €/0) "ou] 28qeny) e¥eg-5516

0BG R pue (Spuourel( d] 1e[od &/o) ‘ouf epeue) 65111y

(sdiysioniaoay) siepi( 107 Jo 8|Npayos
4914914 WSH



93



94

Appendix “G”



95

Court File No. C’\/—‘ ) '~\ \ (;\)er’) CCC L__

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE )  FRIDAY, THE 10™ DAY
: )
:- j(/577££ W/ﬂfé/ )  OF JULY, 2015 -
BETWEEN: |
KSV KOFMAN INC.
Applicant
-AND-
D&P CANADA ACQUISITION CORP.
Respondent

Application under Rule 14.05(3)(h) of the Rules of Civil Procedure

SUBSTITUTION ORDER

THIS APPLICATION made by KSV Kofman Inc. ("KSV") was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Application Record of KSV, including the Affidavit of
Robert Kofman sworn July 3, 2015, together with the exhibits attached thereto (the
"Affidavit"), and on hearing the submissions of counsel for KSV and counsel listed on
the Counsel Slip, no one else appearing although served as evidenced Aby the Affidavit

of Service:

1. THIS COURT ORDERS that the effective date of this order (the "Effective
Date") shall be June 30, 2015, being the effective date of the amalgamation of KSV and
Duff & Phelps Canada Restructuring Inc. ("D&P Restructuring”).
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BIA ESTATES

2. THIS COURT ORDERS that KSV be and is hereby substituted in place of
D&P Restructuring as Trustee in Bankruptcy or Proposal Trustee (the "Trustee") of the
estate files listed on Schedule "A" hereto (the "BIA Estates").

3. THIS COURT ORDERS AND DIRECTS that all real and personal property
wherever situate of the BIA Estates be and is hereby vested in KSV in its capacity as
" Trustee, to be dealt with by KSV in accordance with the provisions of the Bankruptcy
and Insolvency Act (Canada) (the "BIA"), pursuant to its powers and obligations as
Trustee of the BIA Estates.

4. THIS COURT ORDERS that KSV is authorized and directed to continue
and complete the administration of the BIA Estates, to deal with the BIA Estates'
property in accordance with the duties and functions of the Trustee as set out in the BIA
and to receive all remuneration of the Trustee in the BIA Estates for services performed
from the commencement of each of the BIA Estates until the discharge of the Trustee,
less any remuneration already received by D&P Restructuring in accordance with the
provisions of the BIA, or otherwise payable to D&P Restructuring to the date of closing

of the Transaction (as defined in the Affidavit).

5. THIS COURT ORDERS that the requirement and responsibility for
taxation of the Trustee's accounts in respect of the BIA Estates with respect to all work
performed in respect of such BIA Estates from the initial appointment of D&P
Restructuring or any other party, through to the completion of the administration of such
BIA Estates and discharge of KSV as the new Trustee, be and is hereby assigned and
transferred to KSV.

6. THIS COURT ORDERS AND DIRECTS that KSV be and is hereby
required, in respect of the BIA Estates, to (i) observe all of the terms provided by Rule
61(2) of the BIA Rules, (ii) keep all estate books, records and documents as provided by
Rule 68 of the BIA Rules, and (iii) retain all books, estate records, documents within its
control including work in progress, billing or time records in support of any claims made

for time charges and advances on fees made by D&P Restructuring, and detailed trial
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balances (electronic or otherwise) from the date of bankruptcy showing all the funds
received and disbursed since the date of bankruptcy notwithstanding KSV assuming

responsibility for the BIA Estates as at the Effective Date.

7. THIS COURT ORDERS AND DIRECTS to the extent that D&P
Restructuring has given security in cash or by bond of a guarantee company pursuant

to section 16(1) of the BIA (the "Security"), such Security shall be transferred from D&P

“Restructuring to KSV and any party holding such Security be and is hereby directed to =~ ~

take all steps necessary to effect such transfer. Upon transfer, KSV shall assume, and

D&P Restructuring shall be relieved of, all obligations respecting the Security.

RECEIVERSHIP AND CCAA PROCEEDINGS

8. THIS COURT ORDERS that KSV be and is hereby substituted in place of
D&P Restructuring as the Receiver, Receiver and Manager, or Interim Receiver
(collectively, "Receiver") in respect of the mandates listed in Schedule "B" hereto (the
"Receivership Proceedings") and the Monitor and Information Officer in respect of the
mandates listed on Schedule "C" hereto (the "CCAA Proceedings").

OBCA PROCEEDINGS

9. THIS COURT ORDERS that KSV be and is hereby substituted in place of
D&P Restructuring as the Liquidator in respect of the mandates listed in Schedule "D"
hereto (the "OBCA Proceedings"). CollectiVer, the BIA Estates, the Receivership
Proceedings, the CCAA Proceedings and the OBCA Proceedings are referred to herein

as the "Transferred Mandates".
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10. THIS COURT ORDERS that KSV (and its legal counsel and
representatives, as applicable) will have all rights, benefits, protections and obligations
granted to such court officer (and its legal counsel and representatives, as applicable)
under any order made in the Transferred Mandates or any statute applicable to the now
Transferred Mandates or any contract or agreement to which D&P Restructuring is a

signatory in the Transferred Mandates. For greater certainty and without limitation, this

_includes the benefit of any indemnity, charge or priority granted in the Transferred

Mandates and relief from the application of any statute including the Personal

Information Protection and Electronic Documents Act (Canada) ("PIPEDA").

11. THIS COURT ORDERS that to the extent required by the applicable
Orders in the Receivership Proceedings and CCAA Proceedings, the accounts of D&P
Restructuring and its legal counsel in respect of the Receivership Proceedings and
CCAA Proceedings shall be passed in accordance with the applicable Orders in the

Receivership Proceedings and CCAA Proceedings on the application of KSV.

ACCOUNTS

12. THIS COURT ORDERS that D&P Restructuring be and is hereby
authorized to transfer to the name of KSV all funds that remain in its consolidated trust
bank accounts and all other trust bank accounts that belong or related to the
Transferred Mandates, and D&P Restructuring and KSV be and are hereby authorized

to take all steps and to execute any instrument required for such purpose.

13. THIS COURT ORDERS AND DIRECTS that KSV be and is hereby
authorized to endorse for deposit, deposit, transfer, sign, accept or otherwise deal with
all cheques, bank drafts, money orders, cash or other remittances received in relation to
any of the Transferred Mandates where such cheques, bank drafts, money orders, cash
or other remittances are made payable or delivered to D&P Restructuring, in relation to
the same, and any bank, financial institution or other deposit-taking institution with
which KSV be and is hereby authorized to rely on this Order for all purposes of this

paragraph.
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REAL PROPERTY

14. THIS COURT ORDERS AND DIRECTS that the Registrar of Land Titles
in any Land Title District wherein any registration was previously made by D&P
Restructuring in its capacity as Trustee or Receiver of Transferred Mandates including,
without limitation, the registration in respect of the real property described in Schedule
"E" hereto, be and is hereby authorized and directed to amend any such registration to
. _reflect the substitution of KSV for D&P Restructuring as Trustee or Receiver, as the

case may be.

GENERAL

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the PIPEDA
and any substantially similar legislation, D&P Restructuring is authorized and permitted
to disclose and transfer to KSV all employee records within its control. KSV shall
maintain and protect the privacy of any personal information contained in the employee
records and shall be entitled to collect and use the personal information provided to it

for the same purpose(s) as such information was used by D&P Restructuring.

16. THIS COURT ORDERS that D&P Restructuring will deliver all files,
papers, books, records and property within its control relating to the Transferred
Mandates to KSV as soon as practicable following the closing of the Transaction (as
defined in the Affidavit).

17. ~ THIS COURT ORDERS that any required notification of the discharge of
D&P Restructuring in respect of the Transferred Mandates, including without limitation
statutory notices to proven creditors within the BIA Estates, the applicable bankrupts or
debtors within the BIA Estates, the Court, the Office of the Superintendent of

Bankruptcy and any other person, be and is hereby waived.

18. THIS COURT ORDERS that this Order shall be effective in all judicial

districts in Ontario which govern any of the Transferred Mandates.
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19. THIS COURT ORDERS that the requirement for a separate Notice of
Motion and supporting Affidavit to be filed in the Court file of each of the Transferred

Mandates be and is hereby waived.

20. THIS COURT ORDERS that the requirement for service or notification of
this motion on any interested party in the Transferred Mandates including, without
limitation, proven creditors within the BIA Estates, the applicable bankrupts or debtors

within the BIA Estates, and any other person, be and is hereby waived.

21. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
Sfates, to give effect to this Order and to assist D&P Restructuring and KSV 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 D&P Restructuring and KSV as may be necessary or desirable to give effect to this
Order, or to assist D&P Restructuring and KSV and their respective agents in carrying

out the terms -of this Order.

ORONTO

ENTERED AT/ INSCRITAT

ON /BOOKNO: ‘
LE / DANS LE REGSTRE NO..

WL 1908
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Duff & Phelps Canada Restructuring Inc.
Bankruptcies to be transferred to KSV Kofman Inc.

Name

Estate File No.

2515080 Nova Scotia Company
252862 Ontario Inc. (formerly Tectrol Inc.)
Boparai, Rantej Singh

Career Canada C.F.P. Limited

Cole, Henry George

Colossus Minerals Inc.

CPI Corp. ' '

CPI Portrait Studios of Canada Corp.
EnerNorth industries Inc.

Everest Colleges Canada Inc.
Frontline Technologies Inc.

IceGen Inc.

Linens 'N Things

Margosa Credit Union Limited

NMC Canada, Inc.

NS Studios (7291931 Canada Inc.)
Premium Disc Corp.

Revstone Industries Burlington Inc.
Shaw Canada, L.P.

SKD Automotive Co.

Stone & Webster Canada Holding One
Stone & Webster Canada Holding Two, Inc
Surefire Industries Ltd.

The Ravelston Corporation Limited
The Ravelston Management

Trinity Real Estate Partners inc.
Zsemba Apron & Upholstry

32-1501841
31-1929721
32-158782
31-1963353
31-456669
31-18268399
32-1929730
32-1929729
31-45469B
31-1963343
31-1696523
31-2003505
31-1121528
31-1570748
32-1501836
31-1783744
32-158728
32-1672848
32-158522
32-158287
32-158523
32-158524
25-094411
31-455711
31-456255
31-456667
31-1501005
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Duff & Phelps Canada Restructuring Inc.
Receiverships to be transferred to KSV Kofman Inc.

Name

Court File No.

1095195 Ontario Limited - Di Felice

1650473 Ontario Inc./2328247 Ontario Inc. o/a Scrapmen
252862 Ontario Inc. (formerly Tectrol Inc.)
721362 Ontario Limited

ARXX Building Products Inc.

CO Capital Growth Corp.

CPI Corporation

Di Felice, Nina & Italo

Goudas Food Products and Investments Limited
Graceway Canada Company

Grafikom LP

Linens 'N Things

Mady Steeles 2011 Ltd.

Newtek Automotive

Priszm Group

Quebec Lithium Inc., QLI Metaux Inc., and Sirocco Mining Inc.
RB Energy Inc.

Retrocom Growth Fund

Revstone Industries Burlington Inc.

Robgreen Investments Limited

Robert Mander and E.M.B. Asset Group Inc.
Sirocco Mining Inc.

SKD Automotive Co.

Stewart v. Lawrynowicz

Surefire Industries Ltd.

Tamerlane Ventures inc.

The Ravelston Corporation Limited

Xchange Technology Group

Zsemba Apron & Upholstry

11-9193-00CL
13-10386-00CL
31-1929721
11-9193-00CL
13-10353-00CL
10-8883-00CL
13-10068-00CL
11-9193-00CL
14-10680-00CL
11-9411CL
08-CL-7840
31-1121528
15-10897-00CL
13-9982-00CL
11-9375-00CL
500-11-047560-145
500-11-047560-145
31-452496
12-9542-00CL
31-456362
10-8619-00CL
500-11-047560-145
09-CL-7960
13-10224-00CL
1301-11285
14-10417-00CL
31455711
13-10310-00CL
14-10569-00CL
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Duff & Phelps Canada Restructuring Inc.
CCAA proceedings to be transferred to KSV Kofman Inc.

Name Court File No.
Allied Systems (Canada) Company 12-CV-9757-00CL
Eddie Bauer of Canada inc. Monitor 09-8240-CL
iMarketing Solutions Group Inc. 13-10067-00CL
Labrador Iron Mines Limited 15-10926-00CL
Pine Point Holding Corp. 13-10028-00CL
Tamerlane Ventures Inc. 13-10228-00CL

Unique Broadband Systems, Inc. 11-9283-00CL
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Duff & Phelps Canada Restructuring Inc.
OBCA Court proceedings to be transferred to KSV Kofman Inc.

Name Court File No.

Diversinet Corp. 13-10282-00CL
Coventree 12-9594-00CL
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3
SCHEDULE
LEGAL DESCRIPTION

PIN 06050-0199 (LT

PT LOTS 18 & 19, CON 5; PT ROAD ALLOWANCE BETWEEN LOTS 18 & 19 CON 5, AS
CLOSED BY-LAW 406 BEING PT OF PT 1 66R12477 LYING NORTH OF PLAN 66M1996;
SAVE & EXCEPT PT OF LOTS 18 & 19 CON 5 PT 1 66R16987...SUBJ. TO EASE. OVER
PTS 1 & 2 66R17070 AS IN C981858. SCARBOROUGH, CITY OF TORONTO; S/T
EASEMENT OVER PART 37 PL 66R23655 AS IN AT1787207, TORONTO; T/W
EASEMENT OVER PT 35 PL 66R23655 AS IN AT1787250; T/W EASEMENT OVER PTS 24
& 25 PL 66R23655 AS IN AT1787250

PIN 06050-0266 (LT)

PT LT 20 CON 5 SCARBOROUGH DESIGNATED AS PT 1 PL 66R23210;
SCARBOROUGH; CITY OF TORONTO

PIN 06050-0263 (LT)

PART OF LOT 19 CON 5, SCARBOROUGH, DESIGNATED AS PART 1 ON PLAN 66R-
23217, CITY OF TORONTO; T/W EASEMENT OVER PT 35 PL 66R23655 AS IN
AT1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655 AS IN AT1787250

PIN 06050-0264 (LT)

PART LOT 18 CON 5, SCARBOROUGH; PT RDAL BTN LOTS 18 AND 19, CON 5,
SCARBOROUGH (CLOSED BY BY-LAW NO. 406 AS IN SC608215), CITY OF TORONTO,
DESIGNATED AS PART 2 ON PLN 66R-23217; S/T EASEMENT OVER 38 PL 66R23655
AS IN AT1787207; TORONTO; T/W EASEMENT OVER PT 35 PL 66R23655 AS IN
AT1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655

‘WSLegal\072996\00003\11556026v5
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PIN 06050-0272 (LT)

PT LOT 18 CON. 5 SCARBOROUGH, PT 3 PL 66R23217 SAVE AND EXCEPT PT 32 PL
66R23655; CITY OF TORONTO; S/T EASEMENT OVER PT 36 66R23655 AS IN
AT1787207; T/W ROW OVER PT 32 66R23655 AS IN AT1787644; T/W EASEMENT OVER
PT 35 66R23655 AS IN AT1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655 AS
IN AT1787250

WSLegal\072996\00003\11556026v5
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