Court File No. 10-8702-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

BANK OF MONTREAL
‘ Applicant

-and -

ACS PRECISION COMPONENTS PARTNERSHIP
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985,
c.B-3, as amended and Sectlon 101 of the Courts of Justzce Act, R.S.0. 1990, c.C-43, as
 amended

'APPLICATION RECORD

Miller Thomson LLP
Barristers and Solicitors
2010-255 Queens Avenue
London, Ontario N6A 5R8

Tony Van Klink (LSUC #29008M)
Tel.: (519)931-3509
Fax: (519) 858-8511

Lawyers for the Applicants

TO: ACS Precision Components Partnership
1574 Eagle Street North
Cambridge, ON

TO: ATS Automation Tooling Systems Inc.
250 Royal Oak Road
Box 32100
Preston Centre
Cambridge, ON N3H 5M3

4631908.1



TO:

TO:

4631908.1

Thornton Grout Finnigan

Barristers & Solicitors

Suite 3200, Canadian Pacific Tower
100 Wellington Street West

P.O. Box 329

Toronto-Dominion Centre

Toronto, ON M5K 1K7

James Grout

Telephone: 416-304-0557
Facsimile: 416-304-1313
E-mail: jgrout@tgf.ca

Seema Aggarwal
Telephone: 416-304-0603
Facsimile: 416-304-1313
E-mail: saggarwal@tgf.ca

Lawyers for ACS Precision Components Partnership

Goodmans LLP
Barristers & Solicitors
250 Yonge Street

Suite 2400

Toronto, ON M5B 2M6

Michael Partridge

Telephone: 416-597-5498
Facsimile: 416-979-1234

E-mail: mpartridge@goodmans.ca

Lawyers for ATS Automation Tooling Systems Inc.



INDEX



Court File No. 10-8702-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

BANK OF MONTREAL
Applicant

- and -
ACS PRECISION COMPONENTS PARTNERSHIP
: Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985,
¢.B-3, as amended and Section 101 of the Courts of Justice Act, R.S.0. 1990, c.C-43, as
amended .

APPLICATION RECORD INDEX

Tab No. | Document
1 Notice of Application returnable Thursday, May 6, 2010
2 Blackline comparison of draft Order to Model Order
3 Affidavit of Alex MclIntosh sWorn May 4, 2010
1A Exhibit “A” — Operating Loan Agreement
B Exhibit “B” — Promissory Notes
C Exhibit “C” — Generali Security Agreement dated December 31, 2008
D Exhibit “D” — Section 427 Bank Act security dated December 31, 2008
E Exhibit “E” — PPSA Search of Registrations against ACS
F | Exhibit “F” - Postponement and Subordination Agreement dated December 31,
2008
G Exhibit “G” — Bank Act search of registrations
H Exhibit “H” — Demand and BIA Notice
I Exhibit “I” — Agreement Regarding Receivership

4631908.1




—4_

Consent of Zeifman Partners Inc. to act as Receiver

4631908.1




TAB 66199



¥

Court File No.

ONTARIO . 10~ %7 02 - 00

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN: B
BANK OF MONTREAL _
L R Applicant
GGHE RN
zéléfg % | d
. —_— /%% ~and -
. gw}; ,:Z : 1 .
NN 1o/ ACS PRECISION COMPONENTS PARTNERSHIP
&fi A 3 e:}jj}; Respondent

(7 | B : .
\ﬁ%g@i%fm UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985,

¢.B-3, as amended and Section 101 of the Courts of Justice Act, R.S.0. 1990, ¢.C-43, as
amended” : :

NOTICE OF APPLICATION
TO THE RESPONDENT:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant. The claim
made by the applicant appears on the following page. :

- THIS APPLICATION will come on for a hearing before a Judge presiding over the
Commercial List on Thursday, May 6, 2010 at 10:00, at the Court House, 330 University

Avenue, Totonto, Onlario.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application, you or an Ontario
lawyer acting for you must forthwith prepare a notice of appearance in Form 38A prescribed
by the Rules of Civil Procedure, serve it on the applicant's lawyer or, where the applicant does
not have a lawyer, serve it on the applicant, and file it, with proof of service, in this court.
office, and you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the applicant's lawyer or, where the applicant
does not have a lawyer, serve it on the applicant, and file it, with proof of service, in the court
office where the application is to be heard as soon as possible, but at least two days before the
hearing.
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APPLICATION

The Applicant makes application for:

(2)

(b)

(©)

(d)

an Order - abridging the time for, and validating service of the within

Application;

an Order pursuant to Section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, ¢.B-3, as amended (the “BIA”) and Section 101 of the Coufts of
Justice Act, R.S.0. 1990, c¢.C-43, as amended (the “CJA™) substantially in the
form of the draft Order attached hereto as Schedule “A” appointing Zeifman
Partners Inc. (“ZP”) as receiver and manager (in such capacities the
“Receiver”), without security, of all of the assets, undertakings and properties
of ACS Precision Components Partnership (the “Debtor”) acquired for, or used

in relation to a business carried on by the Debtor;

an Order ratifying and approving the Agreement Regarding Receivership
entered into by ZP, the Applicant and the Debtor in the form attached as

Exhibit I to the Affidavit of Alex McIntosh sworn and filed on this
Application; and

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

may permit.

The grounds for the application are:

(2)

(b)

The Debtor is indebted to Bank of Montreal (“BMO”) in the amount of

_ approximately $3.7 million as at April 22, 2010, plus interest and costs after

such date, in respect of certain credit facilities extended by BMO to the Debtor
and as guarantor of certain credit facilities extended by BMO to a related

company, Omex Manufacturing ULC;

BMO holds a security interest over all of the assets and property of the Debtor

‘pursuant to a General Security Agreement and security under Section 427 of

the Bank Act;
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(©

(d)

©
®
(2)
(h)

()

(2)

(b)

On April 27, 2010, BMO demanded paymeht from the Debtor and delivered to
the Debtor a Notice of Intention to Enforce Security pursuant to Section 244(1)
of the BIA;

The appointment of a receiver is necessary to maximize the value of the
Debtor’s assets for the benefit of the creditors and to provide an opportunity
for the Debtor’s customers to orderly resource their production to other

suppliers;

The consent of the Debtor;

The appointment of a receiver is just and convenient;

Sgctions 243 of the BIA and 101 of the CJA;

Rules 2.03, 3.02, 14.05 and 16.03 of the Rules of Civil Procedure; and

Such further and other grounds as counsel may advise and this Honourable

Court may permit.

‘The following documentary evidence will be used at the hearing of the application:

the Affidavit of Alex Mclntosh sworn and the Exhibits referred to therein;

the Consent of ZP to act as receiver; and



(c) such further and other documentary evidence as counsel may advise and this

Honourable Court may permit.

May 4, 2010 : MILLER THOMSON LLP
One London Place
255 Queens Avenue, Suite 2010
London, ON Canada N6A 5R8

Tony Van Klink LSUC#: 29008M
Tel: 519.931-3509
Fax: 519.858.8511

- Lawyers for the Applicant
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SCHEDULE “A”

Court File No.
ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE )  THURSDAY, THE 6" DAY
)
JUSTICE )  OF MAY, 2010
)
BANK OF MONTREAL
Applicant
- and -
ACS PRECISION COMPONENTS PARTNERSHIP
Respondent

ORDER

THIS APPLICATION made by the Applicant for, infer alia, an Order pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and
section 101 of the Courts of Justice Act, R.S.O. 1990, c¢. C.43, as amended (the
"CJA")appointing Zeifman Partners Inc. (“ZP”) as receiver (in such capacities, the "Receiver")
without security, of all of the assets, undertakings and properties of ACS Precision Components
Partnership (the "Debtor") acquired for, or used in relation to a business carried on by the

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

ON READING the affidavit of Alex Mclntosh sworn May 4, 2010 and the Exhibits
thereto and on hearing the submissions of counsel for the Applicant and the Debtor, no one else
appearing although duly served as appears from the affidavit of service of Lisa Massey sworn

May 4, 2010 and on reading the consent of ZP to act as the Receiver,

4617032.1



SERVICE

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

returnable today and hereby dispenses with further service thereof.
APPOINTMENT:

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, ZP is hereby appointed Receiver, without security, of all of the assets, undertakings and
properties of the Debtor acquired for, or used in relation to a business carried on by the Debtor,

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 of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b) | to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and secﬁrity codes, the '
relocating of Property to safeguard if,' the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or degirable;

(©) to manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;



(d)

(©)

®

€]

(h)

)

(k)

-3

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

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 or workers' health and safety assessments of

the Property and operations of the Débtor;

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



)

(m)

(n)

(0)

)

-4-

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 $250,000, provided that the aggregate consideration for

all such transactions does not exceed $1,000.000; and

(ii) 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, 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; '



-5-

(@ 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;

(v) to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have;

(s) to file an assignment for the general benefit of the creditors of the Debtor
or consent to the making of a Bankruptcy Order on behalf of the Debtor;

and

®) to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

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.
SPECIFIC PROVISIONS

4. THIS COURT ORDERS that the Agreement Regarding Receivership dated May 4, 2010
(the “Agreement”) among the Applicant, the Debtor and ZP, a copy of which is attached hereto |
as Schedule “A”, including Exhibits “A” and “B” attached thereto, be and it is hereby ratified
and approved, and shall have full force and effect in the within proceedings. In the event of any
inconsistency between the terms of the Agreement and the provisions of this Order, the terms of

the Agreement shall govern.

5. THIS COURT ORDERS that, without limiting paragraph 4 above, the Receiver is
authorized to do all things contemplated to be done by the Receiver in the Agreement, as and
when contemplated to be done therein. For certainty, the Receiver shall be under no obligation
to cause the Debtor to produce component parts for 'any customers of the Debtor save and except

in accordance with the Agreement.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

6. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former officers,
employees, agents, accountants, legal counsel and partners, and all other persons acting on its
instructions or behalf, and (iii) all other individuals, firms, corporations, governmental bodies or
agencies, or other entities having notice of this Order (all of the foregoing, collectively, 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 éll such Property to the Receiver upon the

Receiver's request.

7. 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 Receiver 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 7 or in paragraph 8 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.

8. THIS COURT ORDERS that if any Records 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
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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
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

9. 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

10.  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

11. 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 howevef that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) 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,
(111) 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

12. 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.



CONTINUATION OF SERVICES

13. 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, centra_lized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained untﬂ fuﬁher 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

14. 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.

EMPLOYEES

15. - THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
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respect of its obligations under sections 81.4(5) and 81.6(3) of the BIA or under the Wage

. Earner Protection Program Act.

PIPEDA

16.  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale™). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. 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 limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
vWaz‘er Resources. Act, or the Ontario Occupational Health and Safety Act and regulations
theréunder (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
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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.

LIMITATION ON THE RECEIVER’S LIABILITY

18.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross ‘
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
“and 81.6(3) of the BIA or under the Wage Earner Protection Program Act. 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

19.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the
"Receiver's Charge") on the Property, as security for such fees and disbursements, both before
and after the making of this Order in respect of these proceedings, and that the Receiver's Charge
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, but subject to sections

14.06(7), 81.4(4), and 81.6(2) of the BIA.

20. - THIS COURT ORDERS that 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.

21.  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.
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FUNDING OF THE RECEIVERSHIP

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$1,000,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers. and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

23. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

24.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "B" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

25. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

GENERAL

26. 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.
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27.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtor.

28.  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 Receiver, 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.

29.  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 recogniﬁon of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recogriized in a jurisdiction outside

Canada.

30.  THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant's security, then on a substantial indemnity basis
to be paid by the Receiver from the Debtor's estate with such priority and at such time as this

Court may determine.
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31. 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.




SCHEDULE “A”

AGREEMENT REGARDING RECEIVERSHIP

ACS Precision Components Partnership, an Ontario partnership ("Borrower"),
Bank of Montreal ("Lender") and Zeifman Partners Inc. (“ZP”) enter into this Agreement
Regarding Receivership (this "Agreement") on May 4, 2010.

BACKGROUND

A. Pursuant to a Commitment Letter dated December 16, 2008 and
related loan and security documents (together, the “Loan Documents”), Lender provided
secured financing to Borrower. Borrower is in default of its obligations to Lender and
Lender has demanded repayment of the obligations outstanding under the Loan
Documents and issued a Notice of Intention to Enforce Security pursuant to Section 244
of the Bankruptcy and Insolvency Act (the “Act”).

B. Borrower acknowledges that as of April 22, 2010, its obligations to
Lender (inclusive of its obligations arising from Borrower's guarantee of the obligations
of OMEX Manufacturing ULC) totalled $3,704,134.28 plus accrued but unpaid interest
from and after April 22, 2010 and costs and expenses called for by the Loan Documents
(the “Loans”). '

C. In an effort to maximize the value of its assets and provide an
opportunity for its customers to orderly re-source their production to other suppliers,
subject to the terms of this Agreement, Borrower has agreed-to consent to the
appointment of a receiver and manager over its assets and operations.

Based on the foregoing recitals and other good and valuabIeAconsideration, the
receipt and adequacy of which are acknowledged, the parties agree as follows:

TERMS AND CONDITIONS

1. Borrower consents to each of the following:

(a) the granting of an Order (the “Order”) by the Ontario Superior Court
of Justice, Commercial List (the “Court”) on the application of the
Lender for the appointment of a receiver (the “Receiver”) of all of
the assets, undertakings and properties of the Borrower under
Section 243 of the Act and Section 101 of the Courts of Justice Act;
and

. (b)  the appointment in the Order of ZP as Receiver.
2. Borrower acknowledges that it is in default under the Loan Documents

and pursuant to Section 244 of the Act hereby waives the 10 day notice period
prescribed thereby. '
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terms:

3. In consideration of Borrower's consents and waivers set forth in this
Agreement, Lender agrees to allow the Receiver, in acting pursuant to the Order, to use
cash proceeds of accounts receivable and inventory (“Cash Collateral”) on the following

(@)

(b)

()

46147174

the Receiver will not be allowed to use any cash proceeds from
fixed asset sales (such proceeds will be segregated by the
Receiver in a separate account pending Court approval for the
distribution of such proceeds).

Cash Collateral may be used only to the extent the following
formula is satisfied (the "Formula"):

(i) remaining Cash Collateral being held by Recelver in a
segregated deposit account; plus

(i) 90% of accounts subject to a setoff limitation substantially in
the form of paragraph 3 of the form Accommodation
Agreement attached as Exhibit A (the “Form Accommodation
Agreement”); plus »

(i)  70% of raw materials and finished goods inventory which are
- subject to a purchase obligation under a Form
Accommodation Agreement or Letter Agreement; plus

(iv)  85% of the amount of any tooling accounts that customers
© agree in writing to pay within 30 days without setoff or
reduction on any basis;

is equal to or greater than the sum of the following:

(1) the balance of the Loans (inclusive of unpaid interest and
fees), plus

(i) a reserve of $100,000 (the “Wind Down Reserve”), plus |

(iif)  areserve of $300,000 (the “Employee Claim Reserve”), plus

(iv)  a reserve equal to Receiver's good. faith estimate of unpaid
professional fees and costs owing to Receiver and its
counsel (the “Fee Reserve”).

The Formula will be calculated on a daily basis based on Cash
Collateral, accounts receivable and inventory balances, with all
amounts [other than inventory values] updated daily. [Inventory
values adjusted on Tuesday of each week based on actual
inventory levels as of the close of business on the prior Friday].

2
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(d)

(€)

(f)

(9

the Receiver will not be allowed to use any Cash Collateral for
production after May 13, 2010 for any customer representing 4% or
more of Borrower’s historical sales unless the customer agrees to
the accommodations outlined in the Form Accommodation
Agreement.

Subject to the Formula and there being sufficient Cash Collateral
available to fund such expenses, the Receiver may use (i) the
Employee Claim Reserve to fund vacation pay and accrued but
unpaid wages owing to Borrower's employees as of the effective
date of the receivership, (ii) the Wind Down Reserve to fund costs
and expenses incurred by Receiver after production ceases for all
customers, ‘and (iii) the Fee Reserve to pay professional fees owmg
to Receiver and its legal counsel.

For certainty, any "Surcharges” (as that term is defined in the Form
Accommodation Agreement or the Letter Agreement, as defined
below) paid by Customers will be Cash Collateral.

Lender will have no obligation to make any new advances to
Borrower or the Receiver.

4. Lender will:

(@)
(b)

promptly seek the appointment of ZP as Receiver; and

consent to the Receiver’s sale of dedicated machinery, equipment,
tooling and fixtures owned by Borrower (“Dedicated Assets”) for an
amount not less than 90% of appraised fair market value as
provided for in the Corporate Assets Valuations Appraisal dated
April 23, 2010; for certainty, “dedicated” means used solely by
Borrower in producing component parts for a particular customer
and not reasonably useable in producing component parts for third
parties).

5. Subject to being appointed as Receiver and this Agreement and the
exhibits hereto being approved by the Court, and subject to any further Order of the
Court, ZP agrees that it will:

(a)

use its best efforts to cause Borrower to produce parts banks for
customers who execute the Form Accommodation Agreements
substantially in the form of Exhibit “A” ("Patrticipating Customers")
and to otherwise cooperate with the Participating Customers in their
re-sourcing activities;




(b)  seek expedited court approval, if necessary, to sell Dedicated
Assets on the terms of subsection 4(b) above; :

(c) not allow any customer to remove Tooling (as defined in the Form
Accommodation Agreement) from Borrower's possession unless (i)
required to do so by court order, or (ii) the customer pays (or
agrees to pay in a written agreement satisfactory to Receiver) all
accounts payable owing to Borrower subject to the setoff limitations
provided in the Form Accommodation Agreement (regardless of
whether the customer has executed a Form Accommodation
Agreement);

(d)  use Cash Collateral consistent with the terms of this Agreement;

(e) use the Employee Claim Reserve to fund vacation pay and accrued
but unpaid wages owing to Borrower's employees as of the
effective date of the receivership; and

M use its best efforts to get all customers representing less than 4%
of Borrower's historical sales to execute and deliver a letter
agreement substantially in the form of Exhibit B (the "Letter
Agreement") in exchange for the Receiver allowing Borrower to
produce goods for such customers.

6. ZP will have no obligations or duties under this Agreement unless and
until it is appointed Receiver and this Agreement and the Exhibits hereto being
approved by the Court.

7. This Agreement sets forth the entire agreement and understanding of the
parties, and supersedes all prior agreements and understandings between the parties
with respect to the assignment. This Agreement will be binding on, and inure to the
benefit of, the parties and their successors and assigns.

8. This Agreement may be signed in counterparts, each of which will be an
original and both of which taken together will constitute one agreement, and facsimile
signatures will be treated as original for all purposes.

‘ 9. This Agreement may not be changed, waived, discharged or terminated
orally, but only by an instrument in writing signed by the party against which
enforcement of such change, waiver, discharge or termination is sought.

[End of document -—signatures are set forth on the next page]
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[Signature page to Agreement Regarding Receivership dated May 4, 2010]
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BANK OF MONTREAL

By: _
Name: Dave Coutts
Title: Account Manager

| have authority to bind the Bank
ZEIFMAN PARTNERS INC.

By:
Name: Allan Rutman
Title: President
| have authority to bind the
Company ’

ACS PRECISION COMPONENTS
PARTNERSHIP ‘

By: __
Name: Matthew Richey
Title: Chief Executive Officer

And
By:
Name: Douglas Spittal
Title: Executive V-P
We have authority to bind the
Partnership




EXHIBIT A

CUSTOMER ACCOMMODATION AGREEMENT

Zeifman Partners Inc., solely in its capacity as receiver and manager of ACS
Precision Components Partnership, an Ontario partnership (“ACS”) and
(“Customer”) enter into this Customer Accommodation

Agreement (this “Agreement”) as of May |, 2010.

BACKGROUND

A ACS manufactures component parts for Customer (the “Component
Parts”) pursuant to various purchase orders and supply contracts (each a “Purchase
Order” and collectively, the “Purchase Orders”). :

B. ACS defaulted on its obligations to its senior lender, Bank of
Montreal (“‘BMO”") and BMO demanded payment of all outstanding obligations on April
27, 2010.

C. On May 6, 2010 at approximately p.m. E.D.T. (the “Effective
Date”), the Ontario Superior Court of Justice, Commercial List (the “Receivership
Court”) entered an order (the “Receivership Order”) appointing Zeifman Partners Inc. as
receiver and manager of ACS (the “Receiver”) .

D. The Receivership Order provides that the Receiver is under no
obligation to allow ACS to continue to produce Component Parts for any customer
unless such customer enters into acceptable arrangements with the Receiver.

E. Subject to the terms and conditions of this Agreement, Receiver
has agreed to allow ACS to manufacture and supply Component Parts to Customer.

BASED on the foregoing background and for good and valuable consideration,
the receipt and adequacy of which is acknowledged, the parties agree as follows:

TERMS AND CONDITIONS

1. Payment of Existing Accounts. For convenience, all amounts owing by
Customer to ACS for Component Parts shipped on or before the Effective Date or for
tooling that has received so-called "PPAP" or equivalent approval on or before the
Effective Date are collectively referred to as the “Pre-Effective Date Payables”.
Customer acknowledges and agrees that the Pre-Effective Date Payables are equal to
at least CDN $ and that subject to any Allowed Setoffs (defined below),
Customer claims no rights of setoff or any other claim of any nature whatsoever and
that the foregoing amount is due and owing, in full, by the Customer to"ACS. By May
__, 2010 Customer will pay all Pre-Effective Date Payables subject to the terms of
Section 3 below; payment will be made by cheque and must be received by the

4614717.4



Receiver on or before May , 2010 at the address set forth under the Receiver's
signature below or via wire transfer as follows:

, Toronto Canada

SWIFT No:
Account No:
Account Name:. Zeifman Partners, as receiver and manger of
ACS Precision Components Partnership
2. Expedited Payment Terms. For shipments of Component Parts to

Customer after the Effective Date (the “Post-Effective Date Payables”), Customer will
pay for shipments on terms of net 7 days or better.

3. Limitation of Setoff Rights. With respect to all accounts payable owing to
ACS, whether arising before or after the Effective Date, Customer agrees to suspend
and not assert any defenses, rights and claims for setoffs, deductions and/or
recoupment other than for Allowed Setoffs. For purposes of this Agreement, "Allowed
Setoffs" means setoffs, recoupments or deductions for defective or nonconforming
products, short shipments, misshipments, or bona fide billing errors (improper invoices
or mispricing). Provided further that under no circumstances will (a) Allowed Setoffs
exceed ten percent (10%) of the face amount of any bona fide invoice, or (b) setoffs or
recoupments, including Allowed Setoffs, be taken against the Surcharge (as defined
below).

4. Surcharges. For all Component Parts shipped to Customer after the
Effective Date, Customer agrees to pay a thirty percent (30%) surcharge (the
“Surcharge”) in excess of the applicable Purchase Order price. Additionally, Customer
will bear the cost of premium freight to the extent it is incurred in connection with
delivery of Component Parts to Customer. If Receiver, acting reasonably, believes that
the Surcharge is insufficient to fully fund Customer’s pro-rata share of all cash losses
incurred or to be incurred in producing Component Parts for Customer (including
Receiver's and its counsel's professional fees and costs, the cost of winding down the
operations of ACS when all production ceases and payment of any employee claims
other than termination and severance pay), on 5 days’ written notice to Customer,
unless Customer agrees in writing to increase its Surcharge to the level requested by
Receiver, Receiver will have the right to cause ACS to cease production for Customer.

5. Tooling Purchase Orders. Customer previously entered into purchase
orders or other agreements (the “Tooling Purchase Orders”) with ACS for the tooling,
gauges, molds, fixtures, and appurtenances thereto described on Schedule A
(collectively, the “Tooling”). In turn, ACS entered into agreements with third parties to
manufacture the Tooling (the “Tool Vendor”); as of the Effective Date, the Tooling was
not completed such that payment was not due under the applicable Tooling Purchase
Order. In respect of the Tooling Purchase Orders, Customer agrees to (a) assume full
responsibility for dealing with Tool Vendors (by assuming ACS’ obligations to Tool
Vendor or entering into a new contract with Tool Vendor(s)), (b) within 10 days after
7 .
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receipt of reasonable documentation from the Receiver to evidence the amount due,
pay to Receiver an amount equal to the sum of any payments previously made by ACS
to the Tool Vendors in respect of the Tooling, with such payments made without setoff,
recoupment or deduction for any reason, and (c) upon the Tooling receiving final PPAP
approval, pay to the Receiver (without setoff or deduction on any basis) an amount
equal to the difference between (i) the applicable ACS Tooling Purchase Order price,
minus (ii) amounts paid by Customer to Tool Vendors in respect of the Tooling, minus
(i) amounts paid to Receiver under subpart (b) above. Upon Customer’s payment of
the foregoing amounts, any right, title or interest of the Receiver or ACS to the subject
Tooling will pass to Customer and Customer will thereafter be released from any further
payment obligation o the Receiver or ACS on account of the Tooling Purchase Order.

6. Inventory Purchase. At the earlier of the time Customer re-sources any
Component Part from ACS or when ACS ceases production of Component Parts,
Customer agrees to purchase from Receiver (free and clear of all liens, security
interests and charges), all raw materials, work in process and finished goods inventory
- related to the manufacture, production or assembly of the subject Component Part (the
“Customer Inventory”) that is “useable” and in a “merchantable” condition. The price for
the Customer Inventory to be purchased under this Paragraph 6 will be calculated as
follows:

(a) for raw material — 100% of the cost of the raw material, with cost
based on ACS’ actual landed cost;

(b)  for work-in-process — 100% of the applicable Purchase Order price
plus the Surcharge, with such amount pro- rated on a percentage of
completion basis; and :

(c) for finished Component Parts — 100% of the applicable Purchase
Order price plus the Surcharge.

For the purpose of this Agreement, the term “useable” means inventory in quantities
that are reasonably useable by Customer or Customer’s new suppliers in the production
of Component Parts. The term “merchantable” as used in this Agreement means of
good quality and in conformance with any applicable Purchase Order specifications.
Customer will pay the purchase price for the Customer Inventory without setoff,
recoupment or other deduction of any kind or nature prior to taking delivery of such
Customer Inventory.

7. Continue to manufacture; allocation of resources. Subject to the
availability of sufficient financing, raw materials, labor, machine capacity and the terms
. of Paragraph 4 above, Receiver will use its best efforts to cause ACS to continue to
manufacture Component Parts in accordance with Customer's requirements.
Production capacity and available resources will be allocated equitably among all
customers providing accommodations substantially equivalent to those provided in this

: : 8
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Agreement (such customers are referred to collectively as the “Participating
Customers”). :

8. Inventory Bank. Upon Customer’s reasonable request and subject to
availability of sufficient financing, raw materials, labor, machine capacity and the terms
of Paragraph 4 above, Receiver will use its best efforts to cause ACS to build inventory
banks of Component Parts (“Inventory Banks”). Inventory Banks will be shipped as
produced and Customer will pay for same in accordance with Paragraphs 2, 3, and 4.
Receiver will use its best efforts to cause ACS to allocate available capacity and
resources equitably among the Participating Customers. For purposes of Paragraph 7
and this Paragraph 8, an “equitable allocation” means that Customer’s production will
receive at least a pro-rata share of available resources or capacity (including any
excess capacity used to produce parts banks) based on the dollar value of Customer’s
and other Participating Customers’ respective purchases from ACS during the one (1)
year period prior to the Effective Date.

9. Cooperation _in Re-Sourcing. Receiver will cause ACS to provide
Customer and its new supplier(s) reasonable access to ACS’ manufacturing operations
to facilitate the transfer of production of the Component Parts provided such access
does not unreasonably interfere with production for other Participating Customers.
Further, Customer agrees to give Receiver as much advance notice as possible, and in
no event less than twenty-one (21) days' notice, regarding Customers re-sourcing plans
so Receiver can manage ACS’ operations in an efficient and economical manner.

10. Tooling Acknowledgement.

(@)  Within ten (10) days of execution of this Agreement, Customer will
provide Receiver a list of all tooling, dies, test and assembly
fixtures, jigs, gauges, paint racks, patterns, casting patterns,
cavities, molds and documentation including engineering
specifications and test reports together with any accessions,
attachments, parts, accessories, substitutions, replacements, and
appurtenances used by ACS in connection with its manufacture of
Component Parts for the Customer (collectively “Tooling”) and
claimed to be owned by the Customer. Customer and Receiver will
exercise best efforts in good faith to resolve any discrepancy or
dispute relating to the ownership of such Tooling.

(b)  As soon as practicable, but in any event no later than forty-five (45)
days after the execution of this Agreement, Receiver will attach to
this Agreement Schedule B listing all Tooling Customer claims to
be owned by Customer and to which the Receiver acknowledges
and agrees are owned by Customer (the “Customer’s Tooling”). By
appending Schedule B, Receiver acknowledges and agrees that
Customer’s Tooling is owned by the Customer and that no person
or entity other than Customer has any right, title or interest in

9
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Customer’s Tooling other than ACS’ right, subject to Customer’s
unfettered discretion, to utilize Customer's Tooling in the
manufacture of Component Parts pursuant to the terms of the
Purchase Orders (as amended by this Agreement). Subject to
Customer’s compliance with the terms of this Agreement, Customer
will have the right to take immediate possession of the Customer’s
Tooling at any time, should Customer elect to exercise such right,
and Receiver agrees to cooperate with Customer in its taking
possession of the Customer’s Tooling.

(© In the event of a dispute as to the ownership of any one or more
items of Tooling, Customer will have the right to apply to the
Ontario Superior Court of Justice, Commercial List in the
receivership proceeding of ACS to determine ownership of such
Tooling.

11.  No liability. The Receiver will not be deemed to be a successor to ACS in
respect of any obligations under the Purchase Orders or the Tooling Purchase Orders
(collectively, the “Customer Agreements”) and Receiver is acting solely in its capacity of
receiver and manager of ACS and with no personal or corporate liability. Subject to the
Allowed Setoffs, Customer further agrees that Receiver will have no liability to Customer
for, and Customer will indemnify and hold Receiver harmless from and against any
claims of third parties for, (a) any failure to supply Component Parts, including without
limitation, in the quantities or at the times requested by Customer, (b) breaches by ACS
of any agreements it has with Customer, and (c) any liability for non-conforming or
defective Component Parts sold to Customer, including in respect of product liability
claims and claims for latent defects in such Component Parts. FURTHER, RECEIVER
HAS NOT GIVEN AND WILL NOT BE DEEMED TO HAVE GIVEN ANY CUSTOMER
OR ITS SUCCESSORS OR PERMITTED ASSIGNS ANY WARRANTIES (INCLUDING
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE), IN RESPECT OF ANY COMPONENT PARTS OR CUSTOMER
INVENTORY. ALL CONDITIONS AND WARRANTIES EXPRESSED OR IMPLIED BY
THE SALE OF GOODS ACT OF ONTARIO DO NOT APPLY HERETO AND HAVE
BEEN WAIVED BY THE CUSTOMER.

12. General Terms.

A Authorization. The parties executing this Agreement warrant that
they have the corporate power and authority to execute this Agreement and this
Agreement has been duly authorized by the parties.

B. Cooperation. Each party agrees to cooperate fully and in good faith
with the other parties and to take all additional actions that may be necessary to give full
force and effect to this Agreement.

10
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C. Section Headings. The Section headings used in this Agreement
are for convenience of reference only and are not to affect the construction hereof or be
taken into consideration in the interpretation of this Agreement.

D. No Waiver;, Cumulative Remedies; Unenforceability. No party to
this agreement will by any act, delay, indulgence, omission, or otherwise be deemed to
have waived any right or remedy under this Agreement, or any other agreement
between the parties or between Customer and ACS, or of any breach of the terms and
conditions of this Agreement or any other agreement between the parties or between
Customer and ACS. A waiver by any party of any right or remedy under this Agreement
on any one occasion will not be construed as a bar to any right or remedy which that
party would otherwise have had on a subsequent occasion. No failure to exercise, nor
any delay in exercising, any right, power, or privilege under this Agreement, by any
party will operate as a waiver, nor shall any single or partial exercise of any right, power
or privilege under this Agreement preclude any other or future exercise thereof or the
exercise of any other right, power or privilege. The rights and remedies under this
Agreement are cumulative, may be exercised singly or concurrently, and are not
exclusive of any rights and remedies provided by any other agreements or applicable
law. If any provision of this Agreement is held to be invalid or unenforceable, the
remainder of this Agreement will not be affected thereby.

E. Reservation of Rights. Subject to the terms of this Agreement,
Customer expressly reserves and does not waive any claims it has against ACS,
including without limitation, for breaches of any Purchase Order, or obligations under
any other agreements between Customer and ACS.

F. - Waivers and Amendments; Successors and Assigns. No term or
provision of this Agreement may be waived, altered, modified, or amended except by a
written instrument, duly executed by the parties hereto. This Agreement and all of the
parties’ obligations are binding upon their respective successors, and together with the
rights and remedies of the parties under this Agreement, inure to the benefit of the
parties and their respective successors; provided, further, no party will assign any of its
rights under this Agreement. ‘

G. Counterparts. This Agreement may be executed in any humber of
counterparts and by each party hereto on separate counterparts, each of which when so
executed and delivered will be an original, but all of which together will constitute one
and the same instrument, and it will not be necessary in making proof of this Agreement:
to produce or account for more than one such counterpart. For purposes of this
Agreement, facsimile signatures will be treated as originals.

H. Jurisdiction. Customer agrees to submit to the jurisdiction of the
Ontario Superior Court of Justice, Commercial List in connection with any dispute under
this Agreement and agrees that if the Receiver is required to seek the assistance of the
Receivership Court to enforce this Agreement, in addition to any other remedies

11
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available under applicable law, the Receiver will be entitled to recover its reasonable
lawyer’s fees and costs so incurred.

I Entire Agreement; Conflicts; Ambiguous Language. This
Agreement, together with any other agreements and schedules referenced to herein or
executed in connection with this Agreement, constitutes the entire understanding of the
parties in connection with the subject matter hereof. To the extent any term or condition
of this Agreement is inconsistent or in conflict with the terms of any other agreements
between ACS or the Receiver and the Customer, the terms of this Agreement will
govern and control to the extent necessary to resolve such inconsistency or conflict.
This Agreement is being entered into among competent persons who are experienced
in business and represented by counsel, and has been reviewed by the parties and their
respective counsel. Therefore, any ambiguous language in this Agreement will not
necessarily be construed against any particular party as the drafter of such language.

J. Governing Law. This Agreement is made in the Provide of Ontario
and shall be governed by, and construed and enforced in accordance with, the laws of
the Province of Ontario and of Canada applicable therein and the parties irrevocably
attorn to the jurisdiction of the Court and other appropriate courts of the Province of
Ontario in respect of any matters and disputes arising in connection with this
Agreement.

K. CONSULTATION WITH COUNSEL. THE PARTIES
ACKNOWLEDGE THAT THEY HAVE BEEN GIVEN THE OPPORTUNITY TO
- CONSULT WITH COUNSEL BEFORE EXECUTING THIS AGREEMENT AND ARE
EXECUTING SUCH AGREEMENT WITHOUT DURESS OR COERCION AND
WITHOUT RELIANCE ON ANY REPRESENTATIONS, WARRANTIES OR
COMMITMENTS OF THE RECEIVER, OTHER THAN THOSE SPECIFICALLY SET
FORTH IN THIS AGREEMENT. '

[Intentionally left blank, signature page continued on following page]
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[Signature page to Customer Accommodation Agreement]
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“Receiver”

ZEIFMAN PARTNERS INC., solely in its
capacity as Receiver and Manager of ACS
Precision Components Partnership and with no
personal or corporate liability

By:

Its:

Address for notices:

One Toronto Street

PO Box 28

Suite 910

Toronto, Ontario M5C 2C6 Canada

“CUSTOMER”

By:

Its:

Address for notices:
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EXHIBIT B
[ZEIFMAN PARTNERS INC. LETTERHEAD]

May , 2010

Re: ACS Precision Components Partnership (“ACS”)

Dear Customer
ACS manufactures various component par’ts (the “Component Parts”) for
(“Customer” or “you”) pursuant to various purchase orders and
supply contracts (each a “Purchase Order” and collectively the “Purchase Orders”). At
approximately p.m. E.D.T. on May 6, 2010 (the “Effective Date”), the Ontario
Superior Court of Justice, Commer0|a| List, entered an order (the “Receivership Order”)
appointing Zelfman Partners Inc. as receiver and manager (the “Receiver”) of ACS.

- The Receivership Order provides that the Receiver is under no obligation to allow
ACS to continue to produce Component Parts for any customer unless such customer
enters into acceptable arrangements with the Receiver. The purpose of this letter
agreement is to set forth the terms and conditions pursuant to which the Receiver will
allow ACS to manufacture Component Parts for you.

Subject to the availability of sufficient financing, raw materials, labor and machine
capacity and subject to the following terms, the Receiver will use its best efforts to
cause ACS to continue to manufacture Component Parts in accordance with
Customer’s requirements:

1. Payment of Existing Accounts. You acknowledge and agree that
the aggregate amount owing by you to ACS for Component Parts
shipped on or before the Effective Date (the “Pre-Effective Date
Payables”) is no less than CDN $ . By May , 2010,
you will pay all Pre-Effective Date Payables in accordance with the
terms of Section 3 below.

2. Expedited Payment Terms. For shipments of Component Parts to
you after the Effective Date (the “Post-Effective Date Payables”),
you will pay for all invoices provided by ACS on terms of net seven
(7) days or better.

14
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Limitation of Setoff Rights. With respect to Pre-Effective Date

Payables and Post-Effective Date Payables, you agree to suspend
and not assert any defenses, rights and claims for setoffs,
deductions and/or recoupment other than for Allowed Setoffs. For
purposes of this letter agreement, "Allowed Setoffs" means setoffs,
recoupments or deductions for defective or nonconforming
products, short shipments, misshipments, or billing errors (improper
invoices. or mispricing). Provided further that under no
circumstances shall (a) Allowed Setoffs exceed ten percent (10%)
of the face amount of any bona fide invoice, or (b) setoffs or
recoupments, including Allowed Setoffs be taken against the .
Surcharge (as defined below).

Surcharge. For all Component Parts shipped to you after the
Effective Date, you agree to pay a [thirty percent (30%)] increase
(the “Surcharge") in excess of current Purchase Order prices.

Inventory Purchase. You agree to purchase from Receiver, at the
time of resourcing any Component Part, all raw materials, work in
process and finished goods inventory related to the manufacture,
production or assembly of the subject Component Part (collectively,
the “Customer Inventory”) that is “useable” and in a “merchantable”
condition. The price for the Customer Inventory to be purchased
under this Section will be calculated as follows:

(@)  for raw material — 100% of the cost of the raw material, with
cost based on ACS’ actual landed cost;

(b)  for work-in-process — 100% of the applicable Purchase
Order price plus the Surcharge, with such amount pro-rated
on a percentage of completion basis; and

(c) for finished Component Parts — 100% of the applicable
Purchase Order price plus the Surcharge.

For the purpose of this Agreement, the term “useable” means
inventory in quantities that are reasonably useable by you or your
new suppliers in the production of Component Parts. The term
‘merchantable” as used in this Agreement means of good quality
and in conformance with any appllcable Purchase Order
specifications.  You agree to pay the purchase price for the
Customer Inventory without setoff, recoupment or other deduction

of any kind or nature within three (3) days of taking delivery of such

Customer Inventory.
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No Liability. Receiver is acting solely in its capacity of receiver
and manager of ACS and with no personal or corporate liability.
Further, Receiver will not be deemed to be successors to ACS in
respect of any obligations under the Purchase Orders. You also
agree that the Receiver will have no liability to you for, (a) any
failure to supply Component Parts, including without limitation, in -
the quantities or at the times requested by you, (b) breaches by
ACS of any agreements it has with you, and (c) Component Parts
sold to you (including in respect of product liability claims and
claims for latent defects in such Component Parts).

No Warranty. RECEIVER HAS NOT GIVEN AND WILL NOT BE
DEEMED TO HAVE GIVEN ANY CUSTOMER OR ITS
SUCCESSORS OR PERMITTED ASSIGNS ANY WARRANTIES
(INCLUDING WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE), IN RESPECT OF
ANY COMPONENT PARTS OR CUSTOMER INVENTORY. ALL
CONDITIONS AND WARRANTIES EXPRESSED OR IMPLIED BY
THE SALE OF GOODS ACT OF ONTARIO DO NOT APPLY
HERETO AND HAVE BEEN WAIVED BY THE CUSTOMER.

Please acknowledge your agreement to these terms by signing in the space
provided. This letter may be signed in counterparts and facsimile copies of signatures
will constitute originals for all purposes. This letter sets forth the entire understanding of
the parties with respect to the subject matter hereof.

ZEIFMAN PARTNERS INC., solely in its
capacity as Receiver and Manager of ACS
Precision Components Partnership and with no
personal or corporate liability

By._

Its:

Acknowledged and agreed:

[CUSTOMER]

By:

Its:

an authorized representative

DETROIT.4157985.1

4614717.4
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SCHEDULE "B"
. RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Zeifman Partners Inc., the receiver (the "Receiver") of the
assets, undertakings and properties ACS Precision Components Partnership acquired for, or used
in relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
"Court”) dated the ___dayof __ ,20_ (the "Order") made in an action having Court file
number _ -CL- , has received as such Receiver from the holder of this certificate (the
"Lender") the principal sum of $ , being part of the total principal sum of

$ which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of . from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further 6rder of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right 6f the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

4617032.1
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authotized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,20

Zeifman Partners Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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Court File No.
ONTARIO

SUPERIOR COURT OF JUSTICE

.COMMERCIAL LIST

THE LUONOIR ARL E \ DAV _THE DAY
LT T OO N O O X171 7 / _-_:L/.ll.l., LT 710K

N

-
TISTICE \ AR a0

PEAINTIFEE
Plaistifs

"BANK OF MONTREAL
Applicant
- and -
DEFENDANT
Defendant

ACS PRECISION COMPONENTS PARTNERSHIP

Resgondent
ORDER

THIS MOTIONAPPLICATION made by the PlaintiffApplicant for, infer alia, an Order
pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c¢. B-3, as
amended (thé "BIA") and section 101 of the C’ou_rz‘s of Justice Act, R.S.0. 1990, c. C.43; as
amended (the "CJAMappointing RECEIVERS NAME]Zeifman Paitners Inc. (“ZP”) as receiver
(in sﬁch capacities, the "Receiver") without security, of all of the assets, undertakings and

properties of PEBTORS-NAMEJACS Precision Components Partnership (the "Debtor")

33067269-DOC
4636553.1
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acquifed for, or used in relation to a business carried on by the Debtor, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of INAME]Alex Mclntosh sworn fPATE}May 4, 2010 and
the Exhibits thereto and on hearing the submissions of counsel for INAMES]the Applicant and
the Debtor, no one else appearing for—NAME}-although duly serVed as appears from the

affidavit of service of INAME]Lisa Massey sworn {DATE}May 4, 2010 and on reading the
consent of RECEIVER'S NAME]ZP to act as the Receiver,

5
4636553.1



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MetienApplication and
. the MetionApplication Record is hereby abridged and validated so that this motienApplication is

properly returnable today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, fRECEIVER S NAME]ZP is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtor acquired for, or used in relation to a business

carried on by the Debtor, 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 of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect ef-the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and security
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;

() to manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

S
4636553.1
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5
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4.

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporéry basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;,

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 or workers' health and safety assessments of

the Property and operations of the Debtor;

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



-5-

negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

9] without the approval of this Court in respect of any transaction not
exceeding $———————250,000, provided that the aggregate
consideration for all such transactions does not exceed

$————1.000.000; and

(ii) 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 tunder subsection 63(4) of the Ontario

Personal Property Security Act, forseetion31-of the-Ontario-Mortgages

Aet—as—the—ecase—may-be;}-shall not be required, and in each case the
Ontario Bulk Sales Act shall not apply.

(m) 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;

(n) 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;

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

(p) to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and

5
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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;

(r) to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have;

(s) to file an assignment for the general benefit of the creditors of the Debtor
or consent to the making of a Bankruptcy Order on behalf of the Debtor;

and

gg {s)-to take any steps reasonably incidental to the exercise of these powers

or the performance of any statutory obligations.

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.

SPECIFIC PROVISIONS

-

4. THIS COURT ORDERS that the Agreement Regarding Receivership dated May 4, 2010

(the “Agreement”) among the Applicant, the Debtor and ZP, a copy of which is attached hereto

as Schedule “A”, including Exhibits “A” and “B” attached thereto. be and it is hereby ratified
and approved, and shall have full force and effect in the within proceedings. In the event of any

-inconsistency between the terms of the Agreement and the provisions of this QOrder, the terms of

the Agreement shall govern.

S, THIS COURT ORDERS that, without limiting paragraph 4 above, the Receiver is

~ authorized to do all things contemplated to be done by the Receiver in the Agreement, as and

when contemplated to be done therein. For certainty, the Receiver shall be under no obligation

s
4636553.1
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to cause the Debtor to produce component parts for any customers of the Debtor save and except
in accordance with the Agreement. ' '

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

6. 4-THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former-direetess;
officers, employees, agents, accountants, legal counsel and shareholderspartners, and all other
persons acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, 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.

7 3—-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 controi, and shall provide to the Receiver or permit the Receiver 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 57 or in paragraph 68 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.

8. 6—THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other électronic 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

5
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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 qriy computer or other system and
providing the Receiver with any and all access codes, acéount names and account numbers that

may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

9. 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

10. 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

11.  9-THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, |
or affecting the Property, are hereby stéyed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligibl'e‘ financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) émpower 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
compliancé with statutory or regulatory provisions relating to health, safety or the environment,
(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

ES
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NO INTERFERENCE WITH THE RECEIVER

12.  16—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.

CONTINUATION OF SERVICES

13.  H=-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, payroll 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 addrésses 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

14.  12—THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after thé'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 deposrted 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.

e
4636553.1
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EMPLOYEES

15.  13-THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) and 81.6(3) of the BIA or under the Wage

Earner Protection Program Act.

PIPEDA

16.  H4--THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be ehtitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES ’

17.  45-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

s
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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 th-e 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.

LIMITATION ON THE RECEIVER’S LIABILITY

18.  +6-THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) and 81.6(3) of the BIA or under the Wage Earner Protection Program Act. 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

19.  +7-THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges, and that
the Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the
"Receiver's Charge") on the Property, as security for such fees and disbursements, both before
and after the making of this Order in respect of these proceedingé, and that the Receiver's Charge
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, but subject to sections

© 14.06(7), 81.4(4), and 81.6(2) of the BIA.

0. £—-THIS COURT ORDERS that 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.

5
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2l.  #9-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.

5
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FUNDING OF THE RECEIVERSHIP

22.  26-THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed -

$———1.000.000 (or such greater amount as this Court may by further Order authorize) at

any time, at such rate or rates of interest as it deems advisable for such period or periods of time
as it may arrange, for the purpose of .funding the exercise of the powers and duties conferred
upon the Receiver by this Order, including interim expenditures. The whole of the Property shall
be and is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings
Charge") as security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
btherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

I\

3.  24-THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

|

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

=

22—THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "AB" hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

25.  23-THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

GENERAL

26.  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.

5
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25-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the Debtor.

28.  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 courté, tribunals, i‘egulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
- Court, as may be necessary or desirable to give effect to this Ordér or to assist the Receiver and

its agents in carrying out the terms of this Order.

29.  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 cafrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

(]

28—THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this
metionapplication, up to and including entry and service of this Order, provided for by the terms

- of the PlaintiffApplicant’s security or, if not so provided by the PlaintiffApplicant's security, then
on a substantial indemnity basis to be paid by the Receiver from the Debtor's estate with such

priority and at such time as this Court may determine.

8]
—

:

29.

5
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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.

5
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SCHEDULE "A"

AGREEMENT REGARDING RECEIVERSHIP

46183691-BOC
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SCHEDULE "B"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that {RECEIVER'S NAME]Zeifman Partners Inc., the receiver
(the "Receiver") of the assets, undertakings and properties {—DEB?QR—'S—NAME—}ACS Precision
- Components Partnership acquired for, or used in relation to a business carried on by the Debtor,
including all proceeds thereof (collectively, the ‘;Property”) appointed by Order of the Ontario
Superior Court of Justice (Commercial List) (the "Court") dated the  day of ;20
(the "Order") made in an action having Court file number _ -CL- , has received as such
Receiver from the holder of this certificate (the "Lender-") the principal sum of $ ,
being part of the total principal sum of $ which the Receiver is authorized to

borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

4636553.1



to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the " day of ,20

RECEIVER'S NAME]Zeifman Partners Inc.,
solely in its capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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Court File No. 10-8702-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

BANK OF MONTREAL
Applicant

-and -
ACS PRECISION COMPONENTS PARTNERSHIP
Respondent

AFFIDAVIT OF ALEX MCINTOSH
(Sworn May 4, 2010)

I, ALEX MCINTOSH, of the City of Waterloo, in the Regional Municipality of
Waterloo, Province of Ontario, MAKE OATH AND SAY

INTRODUCTION

1. I am an account manager with Bank of Montreal (“BMO”) and have been personally
involved in the administration of the loan facilities made available to ACS Precision
Components Partnership (“ACS”) by BMO and, as such, have knowledge of the matters to
which I hereinafter depose unless otherwise indicated. Where I do not have ‘personal
knowledge of the matters to which I depose I have identified the source of my information

and do verily believe same to be true.

2. This Affidavit is sworn in support of BMO’s Application for an Order appointing
Zeifman Partners Inc. (“ZP”) as receiver, without security, of all of the assets, undertakings
and properties of ACS acquired for, or used in relation to a business carried on by ACS
pursuant to Section 243(1) of the Bankruptcy and Insolvency Act and Section 101 of the
Courts of, Justice Act.
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BACKGROUND

3. ACS is a registered Ontario partnership of A-C (Plastics) Holdings Inc. (“Plastics”) (as
to a 51% interest) and 2178124 Ontario Inc. (“217”) (as to a 49% interest). Plastics is in turn
owned by Anderson-Cook, Inc., an American manufacturing company with operations in four
countries. 217 is in turn ultimately owned and controlled by Douglas Spittal, a businessman

- with turnaround expertise in the automotive industry.

4. ACS carries on a plastics injection moulding business including the design, fabrication
and assembly of injection mould tooling from leased premises located at 1574 Eagle Street

North, Cambridge, Ontario.
5. ACS currently employs approximately 180 employees, none of which are unionized.

6. n July, 2008 217 entered into an Asset Purchase Agreement with ATS Automation
Tooling Systems Inc. (“ATS”) to purchase the precision components manufacturing business
and operations of ATS carried on by ATS through its Plastics, Omex and AMD automotive

divisions and China operations.

7. ACS was formed to complete the purchase of the ATS Plastics division. A related
British Columbia company, Omex Manufacturing ULC (“Omex”), was formed to complete

the purchase of the Omex and AMD automotive divisions.

BMO’S LOANS AND SECURITY

8. BMO has provided credit facilities to both ACS and Omex to assist in the financing of
the purchase of the assets from ATS and day to day business operations. ACS has guaranteed
payfnent of the loans made by BMO to Omex and vice versa. BMO holds security over all of

the property of ACS as security for its obligations, both as principal borrower and guarantor.
9. BMO has made the following loans (the “Loans”) to ACS:

(a) a $2 million operating loan, subject to margin, pursuant to the terms of a
combined Canadian &/or US Dollar Operating Loan Agreement dated
December 31, 2008 as amended by Amendment Agreement #1 dated April 2,
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2009 and Amendment Agreement #2 dated May 15, 2009 (the “Operating

Loan Agreement”); and

(b) a $1.7 million non-revolving demand loan evidenced by promissory notes

dated December 31, 2008 and May 15, 2009 (the “Demand Loan”).

10.  Attached to this Affidavit as Exhibits “A” and “B” respectively are true copies of the

Operating Loan Agreement and promissory notes for the Demand Loan executed by ACS.

11.  Asat April 22, 2010, the following amounts were outstanding on the Loans:

Operating Loan
Principal $1,447,387.26
Interest $ 428942

Demand Loan

Principal $1,274,999.76
Interest $  3,266.10

12. As at April 23, 2010, the sum of $1,112,043.84 was outstanding on Omex’s credit
facilities with BMO.

13.  As security for its obligations to BMO, ACS has granted to BMO the following:

(a) General Security Agreement dated December 31, 2008, a true copy of which is '
attached as Exhibit “C” to this Affidavit; and

(b) Security pursuant to Section 427 of the Bank Act dated December 31, 2008, a
true copy of which is attached as Exhibit “D” to this Affidavit.

OTHER SECURED CREDITORS OF ACS

14, Attached as Exhibit “E” to this Affidavit is a true copy of a Search of registrations
under the Personal Property Security Act of Ontario (“PPSA”) against ACS as of April 19,
2010. As shown on that search, there are three PPSA registratio‘ns against ACS. Those
registrations are in favour of BMO, ATS and De Lage Landen Financial Services Canada Inc.

~ (“De Lage”).
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15. I am advised by Peter Beynon (“Beynon™), the general manager of ACS that the De

Lage registration relates to the lease of a fork lift.

16.  The ATS registration relates to a vendor take back debt owing to ATS for which ATS
holds security over the assets of ACS. I am advised by Beynon that there is approximately
$1.87 million owing by ACS to ATS on that debt. ATS has postponed and subordinated that
debt and the security held for that debt to the BMO loans and security. Attached as Exhibit
“F” to this Affidavit is a true copy of a Postponement and Subordination Agreement dated
December 31, 2008 executed by ATS. '

17. Attached as Exhibit “G” to this Affidavit is a true copy of a search of registrations
registered in the Province of Ontario under the Bank Act as of April 20, 2010. The only

registration disclosed by that search is the registration in favour of BMO.

UNSECURED CREDITORS

18.  Based on financial information provided by ACS to the Bank, ACS has approximately
$4.2 million of unsecured creditors as of March 31, 2010. '

ACS FINANCIAL DIFFICULTIES

19. ACS has encountered significant financial difficulties since commencing operations.
Substantial operating losses have been incurred and ACS is in breach of its debt to tangible

net worth covenant to BMO.

20.  While the 2009 year end financial statements for ACS have not yet been finalized,
based on the ﬁnancial information provided by ACS to the Bank it is estimated that for its

fiscal year ending December 31, 2009 ACS suffered an operating loss of approximately $2.1
| million. Operating losses have continued in 2010. Based on in-house financial information
provided by ACS to the Bank, for the first three months of 2010 ACS lost a further $1.656
million ($560,000 in January, $608,000 in February and $488,000 in March).

21. As aresult of ACS’s financial difficulties, Anderson-Cook engaged Scott McVeigh
and Dennis Meagher as consultants (the “Anderson-Cook Consultants™) to complete a review

of ACS’s operations and to assess its ongoing financial viability.
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22. The Anderson-Cook Consultants have advised BMO as follows:

(@)  there is no realistic prospect of a near term turnaround in ACS’s financial
prospects;

(b) ACS will continue to suffer substantial operating losses for an extended period;

(c)  Anderson-Cook is not prepared or able to inject additional funds to support
ACS;

(d) ACS is coming under increasing supplier pressure and will run out of cash in
the near future;

(e) given the financial performance of ACS and the problems in the automotive
parts industry generally, it is unlikely that a going concern purchaser can be
found;

(f) certain customers have already requested that ACS begin production of parts
banks, a possible indicator of an intention to resource production; and

(2) to maximize the value of the assets of ACS for the benefit of ACS’s creditors
and provide an opportunity for ACS’s customers to orderly resource their
production to other suppliers, an orderly wind down of the operations of ACS
is appropriate.

BMO DEMANDS PAYMENT
23. By virtue of ACS’s deteriorating financial position and indicated desire to wind down

its operat-ions,'BMO by letter dated April 27, 2010 made a demand for repayment (the

“Demand”) of the Loans and for payment under the guarantee given by ACS for the loans

made by BMO to Omex. On that same date BMO also served on ACS a notice of intention to

enforce security under Section 244 of the Bankruptcy and Insolvency Act (the “BIA Notice™).
‘A true copy of the Demand and BIA Notice is attached as Exhibit “H” to this Affidavit.

Concurrently with BMO demanding payment of the Loans, BMO also demanded payment of

its loans from Omex.
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RECEIVERSHIP AGREEMENT

24, BMO, ACS and ZP have entered into an Agreement Regarding Receivership (the
“Receivership Agreement”) dated May 4, 2010, a true copy of which is attached as Exhibit
“I” to this Affidavit.

25. The Receivership Agreement provides for the funding of the receivership from current
assets and the orderly re-sourcing of production to other suppliers with a view to maximizing

the value of ACS’s assets.

26.  Inthe Receivership Agreement, ACS consents to the appointment of ZP as Receiver in
this Application.
27.  Inthe Receivership Agreement BMO agrees that cash proceeds of accounts receivable

and inventory (“Cash Collateral”) may be used by ZP as receiver in the course of the

receivership in accordance with the following formula:

(a) remaining Cash Collateral being held by Receiver in a segregated deposit

account; plus

(b) 90% of accounts subject to a setoff limitation substantially in the form of

paragraph 3 of the Form Accommodation Agreement; plus

(c) 70% of raw materials and finished goods inventory which are subject to a
purchase obligation under a Form Accommodation Agreement or Letter

Agreement; plus

(d) 85% of amount of any tooling accounts that customers agree in writing to pay

without setoff within 30 days without setoff or reduction on any basis;
(e) is equal to or greater than the sum of the following:

(i)  the balance owing by ACS to BMO, both as principal borrower and

guarantor (inclusive of unpaid interest and fees); plus

(i)  areserve of $100,000 (the “Wind Down Reserve™); plus
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28.

(i) areserve of $300,000 (the “Employee Claim Reserve™); plus

(iv)  areserve equal to Receiver’s good faith estimate of unpaid professional

fees and costs owing to Receiver and its counsel (the “Fee Reserve™).

The Receivership Agreement also provides that ZP as Receiver, subject to Court

approval of the Receivership Agreement and further Court Order, will do the following:

4614106.1

(2)

(b)

(d)

(©)

®

use its best efforts to cause ACS to produce parts banks for customers who
execute an Accommodation Agreement in the form attached to the
Receivership Agreement and to otherwise cooperate with those customers in
their re-sourcing activities. The Form Accommodation Agreement includes a
30% surcharge on purchase orders for goods produced for customers during

the receivership;

seek expedited court approval, if necessary, to sell at no less than 90% of

appraised value assets used for the sole purpose of specific customers;

not allow any customer to remove Tooling (as defined in the Form
Accommodation Agreement) from ACS’s possession unless (i) required to do
so by court order, or (ii) the customer pays (or agrees to pay in an written
agreement satisfactory to ZP) all accountsvowing to ACS bsubject to the setoff
limitations provided in the Form Accommodation Agreement (regardless of |

whether the customer has executed a Form Accommodation Agreement);
use Cash Collateral consistent with the terms of the Receivership Agreement;

use the Employee Claim Reserve to fund vacation pay and accrued but unpaid
wages dwing to ACS’s employees as of the effective date of the receivership;

and

use its best efforts to get all customers representing less than 4% of ACS’s

historical sales to execute and deliver a letter agreement in the form attached to

“the Receivership Agreement in exchange for ZP allowing ACS to produce

goods for such customers.



NEED FOR APPOINTMENT OF RECEIVER

29.  Faced with the partners’ decision to not invest or inability to invest further in ACS,
ACS’s financial circumstances, industry circumstances generally, BMO’s demand for
payment and delivery of the Section 244 Notice and the need to act quickly to pfeser?e the
value of ACS’s assets and to allow for the orderly re-sourcing by ACS’s customers, BMO is
of the view that the immediate appointment of a receiver by the Court is just, equitable and in

the interests of all persons having an interest in ACS’s assets and other stakeholders.

30.  ZP is qualified and has agreed to act as receiver of ACS.

SWORN BEFORE ME at the City of
Waterloo, in the Regional Municipality R
of Waterloo, on May 4, 2010. e Y

/ ” : ,,/7’"‘ ‘,‘/” "":'/
Woner for Taking Affidavits | ;

4614106.1



4614106.1

ATTACHED ARE EXHIBITS “A” to “1”

TO THE AFFIDAVIT OF ALEX MCINTOSH

 SWORN THE 4™ pAY OF MAY, 2010

i

e

Commissioner, Etc.



EXHIBIT “A”



¢ H
n; » ’ : . ] ) .
BvO @ Financial Grow ¢ Canadian & forUs
Dollar Operating Loan Agreement
. To: Bank of Montreal A ' .

- | Date: December 31, 2008 ' |

The undérsigned hereby requests Bank of Montreal (the "BanK") to provide a- credit facilit;( tothe

undersigned, subject to the following terms and conditions:

1.

DEFINED TERMS

In this Agreement:

1.01
1.02

1.03

1.04

© . 1.05

1.06
1,07

1.08

1.09

- “Account’ shall mean either the Canalian Dollar Account or the U.S. Dollar Account, and

“Accounts” shall mean both.

"Canadiart Dollsr Account’ shall mean Account No. 24,—1073 —091 at the Bank.

“Canadian Dollar Availment’ shall mean, at any time, the éggrégte of all amounts debited to
the Canadian Dollar Account (including, without limitation, cheques, transfers, withdrawals,
interest, costs, charges and fees) in excess of the aggrégate of dl amounts credited to the

. Canadian Dollar Account for which the Bank has given value.

“Canadian Doltar Availment Limit” shall mean, at any time, that portion of the Loan Limit whig
the undersigned advises the Bank by notice as heréin provided is to be available for the
Canadian Dollar Availment, subject to Bank approval, or such other amount as the Bank may
determine from time to time. Ifit is necessary to change the Canadian Dollar Availment Limit
more than four times in-any one calendar-month period {whether on account of a request by
the undersigned ordue to activity on the Accounts, or as otherwise deemed necessary by the
Bank) a fee of Cdn$ 150.00 will be charged for each additional change that month.

“Canadian Dollar Equivalent Amount” shall mean, at any time, the amount of Canadian dollars
into which U.S. dollars may be wnverted at the BanKs applicable selling rate at such time.

Facliity Fee" shall meaAnv a fixed monthly fee of $750.00.

Loan" shall mean, the aedit facility (f any) provided pursuant to tﬁis Agreement, and the

amount of the Loan shall be, at any time, the aggregate amount of any Canadian Dollar
Availment and of the Canadlan Dallar Equivalent Amount of any U.S. Dollar Availment at such
time. For greater certajnty, it is understood that such aggregate amount shall only be .
comprised of debit balances for the Canadian Dollar Availment and the Canadian Dollar * )
ivalé g U.S. Doll i : : B DEY T2
Equivalent Amount of any ollar Avallmen_t ] ] 5 / 6 4 2 , 000, OEINT2

"Loan Limit” shall mean Three Million Canadian Dollars (E— 3,000,000.00) ¥r such lesser
amount as may be determined by the Bank from time ta time Irigirding; without limitation,
pursuant to a calculation under the Lending Margin Caleulation, if-any, set out inihe Addendum
hereto. ) o : : N e e

“Loan Rate" shall mean (a} in respect of a Canadian Dollar Avaiiment, a rate’ éqdal to the

Bank's Prime Rate plus one and one quarter per cent (1.25%) per annum; and (b} in respect

of a U.S. Dollar Availment, a rab equal to the BanKs U.S. Base Rate plus one and one quarter )
per cent (1.25%) per annum. - - ' . :

"Overdraft Rate" shall mean the annual rate of interest established from time to time by the
Bank as the interest rate it will use fo calculate the Interest payable on overdrawn accounts and

" designated by the Bank as the "Overdraft Rate". The Overdraft Rate on the date hereof is-

twenty one per cent (21.0 %) per annum. .

. ‘"Prime Rate" shall mean the flogling annual rate of interest establishéd from tirﬁe’to time by the

Bank as the reference rate it will use to dstermine the rate of interest payable to the Bank by
barrowers from the Bank in Canadian dollars in Canada and designated by the Bank as its )
Prime Rate. The Prime Rate onthe date hereofis __three and one—half

percent( 3.50 %) per annum. -
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2.01 -

2,02

2.03

3.0-1

3.02

4.
4.01

4.02

4.03

“U.S. Base Rate" shall mean the floating annual rate of interest established from ime to time by

- the Bank as the reference rate it will use to determine the rate of hterest payable to the Bank .

by borrawers from the Bankin U.S. dollars in Canada and designated by the Bank as its U.S.
Base Rate. The U.S. Bas2 Rate on the date hereof is three and three—quarters

percent( 3.75 %) per annum.

“U.S. Dollar Account” shall mean Account No : 24—4606-—892 :
at the Bank

“U.8. Dollar Availment' shall mean. at any'time, the aggregate of all amounts deblted to the

U.8. Dollar Account (including without limitation cheques, transfers, withdrawals, interest, costs, i
charges and fees) in excess of the aggregate of all amounts credited to the U S. Dollar Acount
for which the Bank has given value. .

“U.8. Doilar Availment Limif shall mean, at any time, that portion of the Loan Limitin Canailan
dollars which the undersigned advises the Bank by notice as herein provided is to be available
for the U.S. Dollar Availment, subject to Bank approval, or such other amount as the Bank may
determine from tine to time. Ifit is necassary to change the U.S. Dallar Availment Limit more
than four times in any one calendar-month period (whether on account of a request by the
undersigned or due to adivity on'the Accounts, or as otherwise deemed necessary by the
Bank) a fee of Cdn$ 150.00 will be charged for each additional change that month.

ACCOUNT

Cheques drawn and debits of other kinds made (including, without limitafon, transfers and
withdrawats), (a) on the Canadlan Dallar Account shall be drawn in Canaiian dollars, and (b)
on the U.S. Dollar Account shall be drawn in U.S. dollars. -

The undersigned shall use each of the Accounts for busmess purposes only.

The Bank is authorized to debit (a) the Canalian Dollar Account for all fees and Interegt relatlng
to the Canadian Dollar Availment; (b) the U.S. Dollar Account for all fees and interest relating to -
the U.8. Dollar Availment; and (q either of the Accounts for any costs, charges and expenses
relating to the Loan and/or the Accounts including without limitatbn those referred to in (a) and
(b) above and those referred to in paragraph 7.01.

PAYMENT/CHARGING OF FEES

The undersigned shall pay the Fac1I|ty Fee to the Bank on the last day of each month, in
additlon to all other fees applicable to the Accounts. Notwithstanding paragraph 1.08, the
amount of the Fadility Fee may be revised by the Bank from time to time and the revised fee will
be effective once the Bank advises the undersigned by notice as herein provided. The Facllity
Fee shall be payable for the credit facility provided hereunder and other standard reporting .
services provided by the Bank in connectlon with each of the Accounts.

Fees charged in.respect of changes to the Canadian Dollar Avallment Limit, or the U S. Dollar .
Availment Limit, pursuant to paragraphs 1.04 and 1.15 respectively, may be charged to either
Account at any time. It is the responsibility of. the- undersigned to contact the Bank prior to -
requesting changes pursuant to paragraphs 1.04 and 1 15 to determlne whether or not the
requested change would incur in a fee,

INTEREST

The undersngned -shall, both before and after demand or judgment, pay interest at the

“applicable Loan Rate on the daily closing balance of the Canadian Dollar Availment, such

interest to be calculated and payable monthly on the last day of each month

The undersigned shall, both before and after demand or ]udgment pay interest at the
applicable Loan Rate on the daily closing balance of the U.S. Dollar Availment, such interest to
be calculated and payable monthly on the last day of each month

The Bank may inits discretion charge interest at the Overdraft Rate on the amount of the Loan
that exceeds the Loan Limit daily, and the undersigned shall, both before and after demand ar |
judgement, pay such interest, which interest will be calculated and payable monthly an the

last day of each month.

Product 2249352 Form LF 528 (06/07) . ' ] Page2 of 8



4.04

501 .

5.02

6.01

(a)-

(b)
6.02

7.01

8.01

8.02°

Nothing herein shall oblige the Bank to permit (a) the Canadian Dollar Availmentto exceed the
‘Canadian Dollar Availment Limit, (b)the US Dollar Availment to exceed the US Dollar
Availment Limit or {c) the Loan to exceed the Loan Limit. In the event the Loan exceeds the
Loan Limit, {i)'the Bank may at any time terminate the Loan hereunder and immedtately
demand payment of the Loan by notice as herein provided and (ii) for each occurrence the
undersigned will be charged a fe¢ of 1% per annum calculated on the amount of excess over
the Loan Limit or $100, . whichever Is greater, and a $5 overdraft handling charge.

_DEMAND AND TERMINATION

The undersigned shall pay the Loan to the Bank ON DEMAND, regardless of any covenants,

conditions, obligations or avents of default set out herein Induding, without limitation; any
provisions set out In the Addendum hereto. The Bank may at any time terminate the Loan
hereunder and demand payment of the'Loan by notice as hereln. provided.

THE BANK MAY REF,USE TO HONOUR ANY CHECUE OR PERMIT ANY TRANSFER OR

'WITHDRAWAL FROM EITHEROR BOTH OF THE ACCOUNTS UPON (A} ANY DEFAULT BY

THE UNDERSIGNED IN THE PERFORMANCE OF ANY OBLIGATION OF THE
UNDERSIGNED TO THE BANKWHETHER CONTAINED HEREIN OR IN ANY OTHER

. AGREEMENT BETWEEN THE UNDERSIGNED AND THE BANK, (B) THE DEATH OF ANY

GUARANTOR OF ANY INDEBTEDNESS OF THE UNDERSIGNED OR RECEIPT BY THE
BANK OF NOTICE OF TERMINATION OF ANY GUARANTEE OF ANY INDEBTEDNESS OF
THE UNDERSIGNED, (C) THE LOAN EXCEEDING THE LOAN LIMIT, OR (D)ANY DEMAND
BEING MADE FOR PAYMENT OF THE LOAN, WHETHER ORNOT ANY TIME PERIOD HAS
LAPSED AFTER THE TIME OF THE DEMAND. .

DOCUMENTATION

The undersigned shail deliver to the Bankfrom' time to time, promptly on réquest, in form and .
substance satisfactory to the Bank : S
any security required by the Bank; and

. all other documents and information required by the Bank.

Any security document delivered hereunder shall be held as additional éecurity forthe .
indebtedness of the undersigned for the Loan, and not in substitution ar in satisfaction therecf.

COSTS

* The undersigned shall pay all reasonable costs, charges and expenses incurred by the Bankin

the preparation or enforcement of this Agreement or any sscurity required in connection with
the Loan. ] . : : ) ’

NOTICES

- The Bank shall not be required to notify the undersigned of changes to the Prime Rate, the U.S.

Base Rate or the Overdraft Rate or in the Bank's calculations of the Lending Margin

. Calculation, if.any, or of any change to the Canadian Dollar Availment Limit or the U.S. Dollar
-Availment Limit, if any. It is the responsibility of the undersigned to contaict the Bank prior to

requesting changes_ pursuant to paragraphs 1.04 and 1.15 to dstermine whather or not the
requested change would incur a fee. .- .

Any request for any document ar information, notice of termination, demand for paymient or
other notice to be sent in connectlon with this Agreement or eithér of the Accounts may be
delivered, or mailed by prepaid ordinary mail or transmitted by facsimile if to the undersigned
{or any one of them, if more than one) at the last known address or facsimile number for the
undersigned (or any one of them, if more than one) in the Bank's records or if to the Bank at the

- Branch where the Canadian Dollar Account is maintained. The undersigned or the Bank, as
“applicable, shall be deemed to have received such request or notice on the date of delivery, if
-delivered, on the first business-day following the date of transmission if transmitted by facsimila,

and four (4) days after mailing, if mailed.

AMENDED AND RESTATED AGREEMENT
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10.
10.01

10.02

10.03

10.04

10.05

10.06 -

GENERAL

.The provnsnons of the attached Addendum, if any, shall be moorporated mto this Agreément and
form part hereof.

The Bank's statements for the Canadian Dollar Account at any fime shall constitute pnma facie
evidence of the Canadian Dollar Availment and the BanKs statements for the U.S. Dollar
Account at any time shall constitute prima facie ev:denoe of the U.S. Dollar Availment,

The undersigned will immediately notify the Bank if any guarantor of the mdeb’(edness of
the undemlgned to the Bank dies. )

This Agreement shall be binding upon the undersigned and the fespective executors,
administrators, successors and assigns of the undersigned, but the undersigned shall not
assign any of the rightsor oblxgatlons of the unders{gned hereunder without the prior written
consent of the Bank.

The failure of either the undarsrgned or the Bank to require performance by the other of ary
provision hereof shall in no way affect the right thereafter to enforce such provision; nor shalt
the waiver by either party of any breach of any covenant, condition orproviso of this Agreement

. or any other agreement between the Bank and the undersigned be taken or held to be a waiver :

of any further breach of the same covenant, condition or proviso.

Subject to Article 9 above (if applicable),» this Agreement shall be in addition to and ot in

substitution for any other agreement between the undersigned and the Bank.
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. 10.07 ° The undersigned agrees that the balance shown in any statement of: (a) the Canadian Dollar-
. Account provided to the undersigned shall be deemed to be a correct and accurate statement
of the Canadian Dollar Availment as’ at the date of the statement; and (b) the U.S. Dollar
Account provided to the undersigned shall be déemed to be a correct and accurate statement
of the U, 8. Dollar Availment asat the date of the statement.

10.08  All payments relating to the Canadian Dollar Availment made by the undersigned pursuant to
this Agreement shall be paid in Canadian dollars and all payments relating to the U.S. Dallar
Availment made by the undersigned pursuant to this Agreement shall be paid in U.S. dolfars
All other amounts owing hereunder shall be paid in Caradian dollars except as otherwise
provided herein. :

~ Inthe event the Bank s requnred to recover any amount owing hereundef by way of judicial
praceeding, or otherwise, all amounts owing heréunder shall be payable in Canadian dofars.
Notwithstanding the foregoing, any abligation of the undersigned under this Agreement to make

. payments in U.S. dallars shalil not be discharged or satisfied by any terder or recovery pursuant
{o any judgment expressed in or converted into Canadian doilars except to the extent that such
tender or recovery shall result in the effective receipt by the Bank of the full équivalent amount
of U.S. dollars so payable hereunder. Accordingly, the obligation of the undersigned shall be
énforceable as an alternative or additional cause of action for the purpose of recovery in -
Canadian dollars of the amount (if any) by whidh such payment of a U.S. dollar obligation -
hersundér in a currency other than U.S. dollars shall fall short of the full amount of U.S. dollars
payable hersunder and shall riot be affedted by any judgment bemg obtained for any olher

- sums due hereunder.

For purposes of recovery by the Bank of amounts debited to the U.S. Dollar Acoount, the
Canadian Dollar Equivalent Amount shall apply, with the applicable rate of currency convarsion .
being no less than the rate of conversion at the time of default hereun:ler or the time of demand
hereunder, whichever is greater

10.09 Ifany other provision of this Agresment wouid cblige the undersigned to pay or entitle the
Bank to receive any amount thatis prohibited by law, then, notwithganding such provnsnon,
such amount shall be deemed to have been adjusted with retroactive effect to the maximum
permitted amount by law. Notwithstanding the foregoing, if the Bank receives an amount in
excess of the maximum permitted, then the undersigned shall be entitied, on providing written
notice to the Bank, fo obtain reimbursement of such excess. Pending reimbursement, such
excess shall be deemed to be payablé by the Bank. The Bank and the undersigned disavow
any intent to receive or pay any amount in excess of that is permitted by law.

10.10 Time shall be of the essence of this Agreement.

10.11 If more than orie party signs this Agreement, the obllgatlons of the undersrgned are joint and
several. .

* 10.12  Itis the express wish of the parties that this Agreement an:l any related documents be'drawn
up and executed in English. Les partles conviennent que la presente conventlon et fous les
documents § y rattachant sojent rediges et signes en anglais.

[SIGNATURE PAGE FOLLOWS]
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‘itness
quired for
wch

dividual

e., natural
‘rson)
yrower who

gns. Witness -

't required if
€ borrower
a-
wporation or
her entitv.

. Name

By executing this Agreemient below fheundersigned hereby agrees to foregoing terms and condifions.

DATED as of the date set forth above

Witnessés:

Name .
Address

Name
Address

|

Name
Address

[

Name
" Address

|

Address:
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ADDENDUM TO THE COMBINED CANADIAN &/ OR US DOLLAR OPERATING LOAN

AGREEMENT

Lending Margin Calculation and/or Additional Provisions

The Bank may in its dlscret|on reduce the Loan Limit by the amount of any other indebtedness or liability of the
undersigned (or any one of them, if more than one) to the Bank lncludlng, without limitation, the amount of any
bankers. acceptances or letters of credit.

Wlthout l|m|t|ng the foregoing, the following Lending Margin Calculation is applicable to the attached Combined
Canadian &/or US Dollar Operating Loan Agreement. The calculation and the amount of the Lending Margin
" Calculation is in the sole-and complete discretion of the Bank, and in cases of dispute, the Lendlng Margm
Calculation calculated by the Bank shall prevail.

The Lending Margin Calculation (if applicable) shall be an amount equal to:

Overdraft Lending (ODL) account and/or U.S. Dollar Overdrafis (Maximum $1,500,000.00 U.S.) and/or Foreign
‘Exchange Forward Contracts (FEFC) maximum $500,000.00 (Maximum 10% of $5,000,000.00 Canadian
equivalent book value), and/or Commercial Letters of Credit (CLC) (Maxnmum one year term).

Total Advances, including Foreign Exchange Forward Contracts (FEFC) and Commermal Letter of Credits
(CLC), are at all times to be contained within the aggregate of:

75% of the Account Manager's estimated worth of good quality assigned Canadian domiciled and Bank
approved U.S. accounts receivable;
Plus: 60% of the Account Manager's estlmated worth of other good quality assigned U.S. domlmled accounts
receivable;
Plus: 90% of the Account Manager's estlmated worth of good EDC insured and assigned foreign and/or
domestic accounts receivable.
Plus: 100% of the Account Manager's estimated worth of good quality assigned forelgn accounts receivable
supported by Letters of Credit (L/C) satisfactory to the Bank.
Each of the preceding categories, excepting EDC insured accounts, shall-be determined after deducting
accounts past due 61 days and over, foreign accounts (other than as included above), inter-company accounts,
deemed trusts arising from past due taxes and govemment remittances, contra accounts, accounts in dlspute
and any other unacceptable accounts.
Plus: i
50% of the Lender’s valuation of ehglble inventory located on site at company locations in Ontario, which is free
and clear and over which the Bank has a valid first ranking security interest. Inventory is to be valued at the
fower of cost-and/or net realizable value and must excludé all prior claims (including 30 day Payables related to
Inventory purchases) and consighment inventory. Eligible Inventory will include all Raw Materials and Finished
Goods but exclude Work-In-Process. Operating advances margined by inventory will be capped at 50% of the
overall margm limit. .

Notes:-

a) Satisfactory D&B and/or Bankefs reports are to be obtained on all uninsured Account Recelvables
(A/R) exceeding $100,000.00.

b) The maximum.margin value cap for uninsured A/R (i.e. non EDC insured or L/C) is $300,000.00,

Reporting

1. Signed, aged lists of accounts receivable, accounts payable (mcludmg declaration of any deemed
trusts and 30 day suppler payables related to Inventory purchases.) and inventory are to be provided by the
30th day of each month.

2. Monthly in-house financial statements of the borrowers on a consolidated and non-consolidated basis
to be provided within 30 days of month end and compared to budget and projections with action plan provided.
3. Annual Audited financial statements of the borrowers on a consolidated and non-consolidated basis
are to be provided within 120 days of fiscal year end.

4, Annual forecast to be provided at time of annual review mcludmg Monthly income statement, balance
sheet and cash flow.

Product 2249352 Form LF 528 (06/07) _ o ' Page 7 of 8



Product 2249352 Form LF 528 (06/07) Page 8 of 8



Lo
P

y

=)
1S

b ¢
* 1 :

BMO e Bank of Montreal Amendment Agreement
To: Bank of Montreal

District Amendment No.

Kitchener 1

Branch of Account Account No. Date

Kitchener Main 0024 1073-091 April 2 2009

WHEREAS the undersigned has entered into a Combined Canadian &/or US Dollar Operating Loan Agreement
. ) (Insext aetual name of e Agroemen io ba emended)

~ dated the 31st day of December, 2008 as amended and supplemented from time to time (the “Existing

Agreement”) with Bank of Monfreal (the “Bank”);

AND WHEREAS the undersigned and the Bank wish to amend the terms of the Existing Agreement in

accordance herewit_h;

NOW THEREFORE, the undersigned agree with the Bank that the Existing Agreement be amended effective

from the date hereof as follows:

1. Paragraph(s) 1.08 of the Existing Agreement is/are amended to read as follows:

"Loan Limit" shall be limited to TWO MILLION————00/xx Canadian Dollars ($2,000,000.00), or such lesser
amount as may be determined by the Bank from time to time including, without limitation pursuant to a
calculation under the Lending Margin Calculation, if any, set out in the Addendum hereto. Increased to
THREE MILLION-——00/xx Canadian Dollars ($3,000,000.00) subject to review by the Bank at the next
Annual Review or earlier, in the event of demonstrated need, based on satisfactory current in-house
Financial Statement information and all terms, conditions, and ratio covenants of the Bank being met as

agreed,

2. The Addendum to the Agreement is amended to read as follows:

3. The undersigned hereby ratifies, confirms, acknowledges and agrees that it is and continues to be bound by
all of the obligations, indebtedness and liabllities of and grants of security made by it under each of the
security documenis under, pursuant to or in connection with the Existing Agreement, including without
limitation any agreement or instrument creating or granting a hypothec, security under the Bank Act
(Canada), mortgage, pledge, fixed or floating charge, assignment by way of security or any other security
interest securing payment or performance of an obligation under or pursuant to the Existing Agreement
(herein, collectively, the “Security Documents®) and each certificate or other document delivered pursuant to
or in connection with the Existing Agreement or the Security Document (the Security Documents and such
certificates or other documents are herein, collectively, the “Loan Documents”), and the undersigned
acknowledges that the Bank is relying expressly upon the Loan Documents and such ratifications,
confirmations, acknowledgements and agreements by the undersigned herein in entering into this
Agreement and providing any accommodations under the Existing Agreement, as hereby amended,

notwithstanding any amendment or restatement set forth herein.

4. As and from the date hereof, all references to the Existing Agreement in any of the Loan Documents shall be
construed as being a reference to the Existing Agreement, as hereby amended and restated.

5. This_ Agreement is made under express reserve of all the terms and conditions of the Loan Dacuments and
all rights in favour of the Bank hereunder and thereunder and without novation of any kind or derogation from
the rank and priority of the Security Documents. Without derogating from or restricting in any way the

LF 321 (10/2008)
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BMO (2 | Bank of Montreal ' Amendment Agreement

Security Documents, all present and future obligations under or pursuant o the Existing 'Agreement, asg
heraby amended, shall continue to be secured by the Security Documents. All of the provisions hereof are
without novation.

6. All other terms and conditions of the Existing Agreement remain in full force and effect, unamended.

7. The undersigned declares that it is hisfits express wish that this document and all related documents b,e
drawn up in English. Le soussigné déclare que le présent document ainsi que fous les documents qui sy
rattachent, sont rédigés en anglais selon sa volonié expresse.

IN WITNESS WHEREOF, this Agreement has been executed by the undersigned as of the date set forth above.

ACS Precision Com onents Partnarshi

{Name of Entity)
By: [l f&t}il, ﬁ»&l ,
Name: __pp7iren; RUINIEY
Title: Ceg . S
i

ey
Name: LG NE (o G L
Title: ElrrnTiVeE UiKE - Presiden T
By:
Name:
Title:
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"BMO @ Bank of Montreal | Amendment Agreement

To: Bank of Montreal

District Amendment No.
Kitchener 2

Branch of Account Account No. Date

2 King St. West - Kitchener, ON 0024 1073-001 Maw 15,7009

WHEREAS the undersigned has entered into a Combined Canadian &for US Dollar Operating Loan Agreement

{Insert actual name of the Agreement to be amended)
dated the 31st day of December, 2008 as amended and supplemented from time to time (the “Existing

Agreement”) with Bank of Montreal (the “Bank”);

AND WHEREAS the undersigned and the Bank wish to amend the terms of the Existing Agreement in

accordance herewith;

NOW THEREFORE, the undersigned agree with the Bank that the Existing Agreement be amended effective

from the date hereof as follows:

1. Paragraph(s) 1.09 of the Existing Agreement is/are amended to read as follows:

“Loan Rate" shall mean (a) in respect of a Canadian Dollar Availment, a rate equal to the Bank's Prime Rate
plus TWO per cent {2.00%) per annum; and (b) in reapect of a U.S. Dollar Availment, a rate equal to the
Bank's U.S. Base Rate plus TWO per cent (2.00%) per annum.

2. The Addendum to the Agreement is amended to read as follows:

3. The undersigned hereby ratifies, confirms, acknowledges and agrees that it is and continues to be bound by
all of the obligations, indebtedness and liabilities of and grants of security made by it under each of the
security documents under, pursuant to or in connection with the ‘Existing Agreement, inciuding without
limitation any agreement or instrument creating or granting a hypothec, security under the Bank Act
(Canada), mortgage, pledge, fixed or floating charge, assignment by way of security or any other security
interest securing payment or performance of an obligation under or pursuant to the Existing Agreement
(herein, collectively, the “Security Documents") and each certificate or other document delivered pursuant to
or in connection with the Existing Agreement or the Security Document (the Security Documents and such
certificates or other documents are herein, collectively, the “Loan Documents”), and the undersigned
acknowledges that the Bank is relying expressly upon the Loan Documents and such ratifications,
confirmations, acknowledgements and agreements by the undersigned herein in entering into this
Agreement and providing any accommodations under the Existing Agreement as hereby amended,
notwithstanding any amendment or restatement set forth herein.

4. As and from the date hereof, all references to the Existing Agreement in any of the Loan Documents shall be
construed as being a reference to the Existing Agreement, as hereby amended and restated.

5. This Agreement is made under express reserve of all the terms and conditions of the Loan Documents and
all rights in favour of the Bank hereunder and thereunder and without novation of any kind or derogation from
the rank and priority of the Security Documents. Without derogating from or restricting in any way the
Security Documents, all present and future obligations under or pursuant to the Existing Agreement, as
hereby amended, shall continue to be secured by the Security Documents. All of the provisions hereof are
without novation.

LF.321 (10/2008) . Page 1 of 2



3
Y

o . ,
" BMO @ Bank of Montreal " Amendment Agreement
6. All other terms and conditions of the Existing Agreement remain in full force and effect, unamended. -

7. Thé undersigned declares that it is his/its express wish that this document and all related documents be
drawn up in English. Le soussigné déclare que le présent document ainsi que tous les documents qui s’y
rattachent, sont rédigés en anglais selon sa volonté expresse.

IN WITNESS WHEREOF, this Agreement has been executed by the undersigned as of the date set forth above.

ACS PRECISION CO
(Name of Enti

By: ;!
Name: ~ Davi<\ A. NoJert T
Title: Weretr Eiviencral OHre

By:
Name:
Title:

By:
Name:
Title:

LF 321 (10/2008) Page 2 of 2



EXHIBIT “B”



- perannumis 3 .50 per éent. Value received.

N : B ‘ S ,700,000.00
BMO@ Bank of Montreal .- Decemper 31, 2008. . ‘ $1,700,000.0

2 King Street West, Kitchenér, ON
Branch

. On demand | promise to pay to the order of Bank of Montreal the sum of One Million
Seven Hundred Thousand--—xx/100 Dallars and to pay interest imonthly at a rate of 1.60 per cent per annum above the Bank of
Monireal's prime interest rate per annum in effect from time to time, up to and after maturity, compounded monthly from the due date of
such interest until actual payment at the above mentioned branch of the Bank of Montreal. At the date of tl')is note such prime interest rate

" A-C Precision Cbmponents Partnership by its
“managing partner A-C (Plastics) Holdings, Inc.

" FOR INTERNAL BANK USE ONLY . pers %M M
(<]

Credit Deposit Account No. | Loan Account No; - Wﬁ N : Matthdw Richey

04073 -09( ovd--bId 1997 Position Held: CEO
: - AR, I have the authority to bind
the partnership.

Prod. 1057738 ~ Form 808 (4/99)
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[
2 1,664,583.02
BMO 9 Bank of Montreal v DQ;)W /6 2004 $ 5
2 King St. W.
Kitchener, ON
N2G 1A3
Branch

On demand | promise to pay to the order of Bank of Montreal the sum of
ONE MILLION, SIX HUNDRED AND SIXTY-FOUR THOUSAND, FIVE HUNDRED & EIGHTY THREE-----—-w------02/100 Dollars and to
pay interest monthly at a rate of 2.00 per cent per annum above the Bank of Montreal's prime interest rate per annum in effect from time
to time, up to and after maturity, compounded monthly from the due date of such lntere\st until actual payment at the abo mentioned

branch of the Bank of Montreal. At the date of this note such prime interest rate per annu71 is per cent. Value l(ecewed

XS RECIS!@ COWENTS PART ER}J'HP/

FOR INTERNAL BANK USE ONLY

-~/
Credit Deposit Account No. Loan Account No. Ipitiafs
0024 1073-091 0024 6141-997

S

Prod. 1057738 — Form 808 (4/99)
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List 2ll premises
and asset
locations, by
schedule, if
necessary |

= Bahk of Montreal

Ontario Personal Property
Security Act Security Agreement

. SECURITY AGREEMENT

The undersigned (hereinafter called the “Debtor”) héreby enters into this Securlty Agreement with
Bank of Montreal (hereinafter called the “Bank”) for valuable consideration and as security for’ the
repayment of all present and future lndebtedness of the Debtor to the Bank and interest thereon and for
the payment and discharge of all other present and future liabilities and obligations, direct or indirect,
absolute or contingent, of the Debtor to the Bank (all such indebtedness, interest, liabilities and

. obligations being hereinafter collectively called the “Obligations™). This Security: Agreement is éntered

into pursuant to.and is governed by the Personal Property Security Act (Ontario) insofar as it affects-
personal property located in Ontario. ‘

1.

@

CE

The Debtor hereby represents and warrants to the Bank that it has assets at the followrng
locatlons in Ontario: :

730 Fountain Street North, Bmldlng #1, Cambndge, Ontano

The Debter hereby:

(b)

mortgages and charges to the Bank as and by way of a fixed -and specific mortgage and
charge, and grants to the Bank a security interest in, all its present and future equipment and
any proceeds therefrom, including, without limiting the generality of the foregomg, all fixtures,
plant, machinery, tools and furniture now or hereafter éwned or acquired or in respect of
which the Debtor has rights now or in the future and any eqmpment specifi cally hsted or-
otherwuse descrlbed in any Schedule hereto ;

mortgages and charges to the Bank, and grants to the Bank a security interest in, all its

. present and future inventory and ‘any proceeds therefrom, including, without limiting the -

(©

generality of the foregoing, all raw materials, goods in process, finished goods and packaging
material and goods acquired or held for sale or furnished or to be furnished under contracts
of rental or servrce :

assigns, transfers and sets over to the Bank and grants to the Bank a security interest in, all
its present and future intangibles and any proceeds therefrom, including, without limiting the
generality of the foregoing, all its present and future accounts, accourits receivable, client
lists, client records, client files, contract rights and other choses in action of-every kind or
nature now due or hereafter to become due, including insurance rights arising from or out of
the assets referred to in sub-clauses (a) and (b) above ;

grants, mortgages, charges, transfers and assigns to the Bank a security interest in, all its
present and future chattel papers, decuments of title, mstruments money and. securities; and
any proceeds therefrom and .

Bead 2990097 o Earen | I 490 ANT /102000 Dana 1 nfi
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(e) charges in favour of the Bank as and by way of a floating charge its undertaking and all its
" property and assets, real and personal, moveable or immovable, of whatsoever nature and

kind, both present and future (other than property and assets hereby validly assigned or - ’

subjected to a specific mortgage and charge and to the exceptions hereinafter contained).
For the purposes- of this Security Agreement, the ‘equipment, inventory, intangibles,
undertaking and all other.property and .assets of the Debtor referred to in this clause 2 are
hereinafter sometimes collectively called the "Collateral”. Without liriting the generality of °
the description of Collateral as set out in this clause 2, and for the greater certainty, the
Collateral shall include all present and future personal property of the Debtor of the type
described in any schedule attached hereto. The Debtor agrees that it ‘shall promptly advise
the Bank in writing of any acquisition of personal property which is not of the type herein
described. The Debtor agrees to execute and deliver from time to.time, at its own expense,
amendments to this Security Agreement or additional security agreements,; which may be _
reasonably required by the Bank to ensure attachment of security interests in such personal
property. : . ' . :

‘3. - The Collateral is on the date hereof primarily situate or located at the location(s) set out in clause
1 hereof but may from time to time-be located at other premises of the Debtor. The Collateral may also
be located at other places while in transit to and from such locations and premises; and the Collateral
may from time to-time be situated or located at any other place when on lease or consignment to any
lessee or consignee from the Debtor. ’ I '

4, It is hereby declared that the last day of any term of years reserved by any lease, verbal or

written, or any agreement therefor, now held or hereafter acquired by the Debtor, is hereby or shall be -
excepted out of the mortgages, charges and security interests hereby created, but the Debtor shall stand

possessed of the reversion of one day remaining in the Debtor in respect of any such term of years, for

the time being demised, as aforesaid upon trust to assign and dispose of the same as any purchaser of

such term. of years shall direct. There shall also be excluded from the security created by this Security.
Agreement any. property of the Debtor that constitutes consumer goads for the personal.usé of the

Debtor. ’

. 5. The Debtor shall not without the prior written consent of the Bank sell or dispose of any of the
Collateral other than that described in sub-clause (b) of clause 2 above which may be sold only in the
ordinary course of business and for the purpose of carrying on the same; and if the amounts of any of the
intangibles referred to in sub-clause (c) of clause'2 above or any procéeds arising from the Collateral
described in sub-clauses (a) and (b) of clause 2 above shall be paid to the Debtor, the Debtor shall
receive the same as agent of the Bank and forthwith pay over the same to the Bank. The Debtor shall not
without the prior written consent of the Bank create any liens upon or assign or transfer as security or
pledge or hypothecate as security or create a security interest in the Collateral except to the Bank. The
Debtor agrees that the Bank may require any account debtor to the Debtor to make payment to the Bank
and the Bank may take control of any proceeds referred to in sub-clauses (a), (b) and (c) of clause 2 -
hereof and may hold all amounts received from any account debtors and any proceeds as cash collateral
as part of the Collateral and as security for the Obligations of the Debtor to the Bank.

6. The - Debtor shall at all times do, execute, acknowledge and deliver or cause fo be done,
executed, acknowledged or delivered all and singular every such further acts, deeds, transfers,
assignments, security agreements and assurances as the Bank may reasonably require for the better
granting, transferring, assigning, charging, setting over, assuring and confirming unto the Bank the
property and assets hereby mortgaged and charged or subjected to security interests or intended so to bé
or which the Debtor may hereafter become bound to mortgage, charge, transfer, assign or subject to a
security interest in favour of the Bank and for the better accomplishing and effectuating of this Security
. Agreement. : ' . . :
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v T The Debtor shall at all times have and maintain insurance over the Collateral against risks of fire
(including so-called extended coverage), theft, and such other risks as the Bank may reasonably require
in writing, containing such terms, in such form, for such periods and written by such companies as may be.
reasonably satisfactory to the Bank. The Debtor shall duly and seasonably pay all premiums and other
sums payable for maintaining such insurance and shall cause the insurance money thereunder to be
payable to the Bank as its interest hereunder may appear and shall, if required, furnish the Bank with
certificates or other evidence satisfactory to the Bank of compliance with the foregoing insurance
provisions. : :

8. The Debtor shall at all times upon request by the Bank furnish the Bank with such Information
concerning the Collateral and the Debtor's affairs and business as the Bank may reasonably request,
including lists of inventory and equipment and fists of accounts and ‘accounts receivable showing. the
amounts owing upon each account and securities therefor and copies of.all financial statements, books
and accounts, invoices, letters, papers and other documents in any way evidencing or relating to the
account. ' :

9. - The Debtor shall be in default under this Security Agreement upon the accurrence of any one of
the following events: : ' T

(a) the Debtor shall default under any of the Obligations; .

(b) the Debtor shall defauit in the due observance or performance of any covenant,
undertaking or agreement heretofore or hereafter given to the Bank, whether contained
herein or not and including any covenant or undertaking set out in any Schedule to this
Security Agreement; Co

(c) an execution or any other process of any court shall become. enforceable against the
Debtor or a distress or analogous process shall be levied upon the property of the Debtor
or any part thereof; S : :

(d) the Debtor shall become insolvent or commit an act of bankruptcy, or make an assignment -
in bankruptey or a bulk sale of its assets or a bankruptcy petition shall be filed or presented
-against the Debtor and not be bona fide opposed by the Debtor;

(e) the Debtor shall cease to carry on business.

10. Upon any default under this Security Agreement, the Bank may declare any or all of the
Obligations to be immediately due and payable and may proceed to realize the security hereby
constituted and to enforce Its rights by entry; or by the appointment by instrument in writing of a receiver
or receivers of the subject matter of such security or any part thereof and such receiver or receivers may
be any person or persons, whether an officer or officers or employee or employees of the Bank or not,
and the Bank may remave any receiver ar receivers so appointed and appoint another or others in his or
their stead, or by proceedings in any court of competent jurisdiction for the appointment of a receiver or
receivers or for sale of the Collateral or any part thereof; or by any other action, suit, remedy or
proceeding authorized or permitted hereby or by law or by equity; and may file such proofs of claim and
- other documents as may.be necessary or advisable in order to have its claim lodged in any bankruptcy,
winding-up or other judicial proceedings relative to the Debtor.  Any such receiver or receivers so
appointed shall have power to take possession of the Collateral or any part thereof and to carry on the
business of the Debtor, and to borrow money required for the maintenance, preservation or protection of
the Collateral or any part thereof or the carrying on of the business of the Debtor, and to further charge
the Collateral in priority to the security constituted by this Security Agreement as security for money so
borrowed, and to sell, lease or atherwise dispose of the whole or any part of the Collateral on such terms
and conditions and in such manner as he shail determine. In exercising any powers any such receiver or
receivers shall act as agent or. agents for the Debtor and the Bank shali not be responsible for his or their
actions. : ‘ -
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In addition, the Bank may enter upon the applicable premises and lease or sell the whole or any
part or parts of the Collateral. The Debtor agrees that considering the nature of that part of the Collateral
that is not perishable it will be commercially reasonable to sell such part of the Collateral:

(a) asawhale orin various lots;

(b) by a public sale or call for tenders by advertising such sale once in a local daily newspaper
at least seven (7) days before such sale; and o '

(c) by private sale after the receipt by the Bank of at least two offers from prospective
" purchasers who may include. persons related to or affiliated with the Debtor or other
customers of the Bank. '

Any such sale shall be>on such terms and conditions as to credit or otherwise and as to upset or
reserve bid or price as to the Bank in its sole discretion may seem advantageous and such sale may take
place whether or not the Bank has taken possession of such property and assets. :

- -No remedy for the realization of the security hereof or for the enforcement of the rights of the
Bank shall be exclusive of or dependent on any other such remedy, but any one or mare of such
remedies may from time to time be exercised independently or in combination. The term “receiver” as.
used in this Security Agreement includes a receiver and manager. : .

1. Any and all payments made in respect of the Obligations from time to time and moneys realized
from any securities held therefor (including moneys realized on any enforcement of this Security
Agreement) may be applied to such part or parts of the Obligations as the Bank may see fit, and the Bank
shall at all times and from time to time have the right to change any appropriation as the Bank may .see fit.

12, The Debtor agrees to pay all reasonable expenses, including solicitor's fees and disbursements
and the remuneration of any receiver appointed hereunder, incurred by the Bank in the preparation,
perfection and enforcement of this Security Agreement, including all expenses incurred by the Bank and
its agents to put into place and confirm the priority of any security interest in this Security Agreement and
the payment of such expenses shall be secured hereby. ' ’ '

13. The Bank may waive any default herein referred to; pro'vided always that no act or omission by
the Bank in the premises shall extend to or be taken in any manner whatsoever to affect any subsequent
defauit or rights resulting therefrom. : : '

14. ‘The Debtor acknowledges that value has been given, that the Debtor has rights in the Collateral
and that the parties have not agreed to postpone the time for.attachment of any security interest in this
Security Agreement, : . C

15.  The security hereof is in addition to and not in substitution for any other security now or-hereafter
held by the Bank and shall be general and continuing security notwithstanding that the Obligations of the
Debtor shall at any time or from time to time be fully satisfied or paid. - .

16. Nothing herein shall obligate the Bank to make any advance or loan or furfher advance or loan or
to renew any note or extend any time for payment or any indebtedness or liability of the Debtor to the
Bank. . ' ) .

A7. This Security Agreement shall enure to the benefit of and be binding upon the respective heirs,
executors, administrators, successors and assigns of the Debtor and the Bank.

18. This Security Agreement is a security agreement within the meaning of the Personal Property
Security Act (Ontario) and does not constitute an acknowledgement of any particular indebtedness or
liability of the Debtor to the Bank. i

19.  The Débtor acknowledges receipt of a copy of this agreement.

DOl 999009 - Eneen | £ 4720 ANT  INIAM ) Danad Mt
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20. . In'construing this Security Agreement, terins herein shall have the same meaning as defined in
the Personal Property Security Act (Ontario), unless the context otherwise requires. The word “Debtor”,
the personal pronoun “it” or “its” and any verb relating. thereto and. used therewith shall be read and
construed as required by and in accordance with the context in which such words are used depending -
upon whether the Debtor is one or more individuals, corporations or partnerships and, if more than one,
shall apply and be binding upon each of them severally. The term “successors’ shall includs, without
limiting its meaning, any corporation resuiting from the amalgamation of a corporation with another
carporation and, where the Debtor is a partnership, any new partnership resulting from the. admission of
new partners or any other change'in the Debtor, including, without limiting the generahty of the foregolng,
the death of any or all of the partners. )

IN WITNESS WHEREOF this Security Agreement has been executed by the Debtor on
Y day of December, 2008

ACS PRECISION.COMPONENTS
PARTNERSHIP by its managing partner
A-C (PLASTICS) HOLDINGS, INC.

Pet: M /J

Matthew Rlchéy, Chief Executlve ‘

Officer
- Thave authority to bind the partnershxp

PARTNERSHIP AUTHORIZING RESOLUT!ON

"WHEREAS it is in the interests of the Partnership to enter into a securrty agreement with the

Bank of Montreal ‘as security for its present and future obligations to the Bank of Montreal and therein’

. mortgage, charge, assign and otherwise transfer and encumber and grant securlty mterests in all its
present and future property and. assets;

Now THEREFORE BE IT RESOLVED THAT:

1. . the Partnershrp do enter into, execute and deliver to the Bank of Montreal a secunty agreement
substantially in the form of the draft security agreement presented to the officers, subject to such -
alternations, amendments or addrtrons to which the officers of the Partnershlp may agree

2. the Partnershlp do mortgage charge assign and otherwise fransfer and encumber and grant :
.security interests in all its present and future equipment, -inventory, intangibles, undertaking and other

" property and assets as security for its present and future obligations to the Bank of Montreal, all as ™
provided in the said draft securlty agreement .

3. the execution by any oft' icer of the Partnership of the said securlty agreement shall be ccnclusnvev
proof of his agreement to any amendments, alterations or additions incorporated therein;

4, any officér of the Partnershlp be and they are each hereby authorized to execute and dellver the
security agreement aforesaid on behalf of the Partnership and each of the officers of the Partnership are
hereby authorized to execute all such other documents and writings and to do such others acts and
things as. may be necessary for fulfilling the Partnership’s obligations under the said security agreement.”

Cend 2990029 o Enerss 1 E 420 AMT IADINNN : Puna R R
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CERTIFICATE

To be completed - 1 am the Chief Executive Officer of ACS Preclsion Components Partnefship and | hereby certify
oiter authored that: St
L the foregoing is a true copy of a resolution duly and properly passed or consented to by the
ﬁﬁpﬁm officers of the said Partnership on the . 2 / X"?' day of December, 2008;
date 2. . - the attached Security Agreement is in the form of the draft security agreement referred to in the
- resolution and has been duly and properly executed by the proper officers of the Partnership; and
3. the resolution was passed at a meeting duly called and held on the date aforesaid and at which a
Use -quorum of the officers was present throg‘ghout the meeting, all the officers- having received proper notice

aree  of the meeting or waiving such notice.

clause

* To be sigaed by . . . -

Secretary or other . . .

authorized * . .

officer; affix e . -

corporateseal ’ o . . - » -
Mazhew Rlczey . ;

Chief Executive Officer

Oend 71002 . Eremn 1 B 420 ONT 109100) : PanaR MR
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Verification Statement

Ontarid: Financing Statement / Claim for Lien

- Relsinos Blo Nt & = 5w U Regietation, oL L G R 2
] 650663946 . : 20081222105318626660 .
< Efing .}

250 ROYAL OAK ROAD

|- Nama

ACS PRECISION COMPONENTS PARTNERSHIP
- Namocontd: ; - 5 3

e EE, 1o

b !m‘ - s
. .| N3E 4R7 '

e X,

730 FOUNTAIN STREET NORTH
smMPale.:'.‘ LTS :
| BANK OF MONTREAL

MILLER THOMS

ON LLP (JL.)

P : RN T
WATERLOO . - ON | N2L 6RS

SUITE 300

17

295 HAGEY BLVD.,

IMPORTANT INFORMATIO

" Due to the manner in which reglstmt!oné are handled by the PP'SR éystem. your originai 3C Verification Statement (‘dﬁginal Verification Staterment)

produced by the PPSR Registrar may-contain wamings or error messages generated by the Minlstry of Govemmant and Consumer Services, :
Companles and Personal Property Security Branch. Your Cyberbahn verification’statermant wifl NOT contain these messages, and Cyberbahn strangly
recommends, in all cases, that you review your Original Verification Staternent to ensure that yoll arg aware of any potential errors or warnings generated -
by the PPSA system. Cyberbahn Is not responsible for system errors. : :

Should you have any quésﬁons,,please do not hesitate to contact Cyberbahn.




EXHIBIT “D”



NOTICE OF INTENTION TO GIVE SECURITY UNDER UL

SECTION 427 OF THE BANK ACT ¢ (;
L
To Whom it May Concern: 7{91 ne ,_'"} # . 3 *:@39{ ‘
ACS PRECISION GOMPONENTS PARTNERSHIP
250 Royal Oak Road
Cambridge, Ontario
N3H 5M3

hereby gives notice that it is its intention to give security under the authority of section 427 of the
Bank Act, to the Bank of Montreal.

Dated at Ki }Zjﬂ« < in the Province of Ontario, the 37&day of December, 2008.

ACS PRECISION COMPONENTS
PARTNERSHIP '

. Per: /}/}@ﬁjﬁj /Z&/;égm

Narine: Matthe?zv Riche

Title: Chief Executivé Officer of
A-C (Plastics) Holdings, Inc., the
Managing Partner of ACS
Precision Components Partnership

I have authority to bind the corporation.

DETROIT.3440068.1
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Application for Credit and Promise to Give

& ; ot Bills of Lading, Warehouse Receipts,. or.
E Bank of Montr.eaj Security under Section 427 of the Bank Act.

l December 3[ ,2(')0-8' :

.-To the

- Bank of Montreal
2 King Street West, Kitchener, Ontario-

The Bank is hereby requested by the undersigned to grant and continue up to and including
the 1% day of January, 2014, a revolving line of credit (whether by loans, the acceptance of our-
bills of exchange, or otherwise) of $4,700,000.00 and to make loans or ‘advances to the
undersigned thereunder on the security of all property of the kind(s) hereinafter described of which

- the -undersigned is now or may thereafter become.the owner or in. respect of which the
“undersigned does now have or hereafter may acquire rights, to wit— (1) . ’

All its present and future inventory and any proceeds therefrom, including, without limiting the generality of the
foregoing, all raw materials, goods In process, finished goods and packaging material and goods acquired or-held
for sale or furnished or.to be furnished under contracts of rental or service ’

and/or.on the security of Warehodse receipts and/or bills of lading covering such propefty. ’

And the undersigned promise(s) and agree(s) to give the Bank secutity for all loans and
advances by the Bank to the undersigned pursuant to this application for credit-and promise to
give security and any application(s) for credit and promise(s) to give security supplemental hereto,
by way of assignment under Section 427 of the Bank Act covering all the property aforesaid which
is now or may hereafter be in'the place or places hereinafter designated, to wit-(2) ' .

730 Fouhtain_Street North, Building #1, Cambridge, Ontario _

. Or in transit thereto or therefrom orin Aa‘ny other place or places in Canada in which any of the said
. property may be located. e . SR

) The un__dersignéd promise(s) and agree(s) to give the Bank from time to time and as often
as requested by the Bank warehouse receipts and/or bills of lading covering all the property
aforesaid or any part thereof which is now or may hereafter be covered by warehouse receipts or

 “bills of lading, as security for all the said loans and advances.

And the undersigned will pay the Bank all costs, charges and expehses which -the Bank
may incur in enforcing or obtaining payment of the sums of money due‘to the Bank from the
undérsigned or in attempting so to do. ) - .

" Prod. 2211004 ~ Form. L.F.52 CAN. (12/97) . Page 10f2

29521791



The undersigned hereby appoint(s) the person fof the time bei‘ng acting as manager of the -

‘above-mentioned branch of the Bank the attorney of the undersigned, on behalf of the

underS|gned to give from time to time to the Bank any and all security mentioned above and fo
sign ot endorse and deliver any and all instruments, and documents in connectlon thereW|th

The Bank may from time to time take from the undersigned notes representmg the said
loans and advances or any part thereof; and any notes so taken shall not extinguish or pay the

. indebtedness created by such loans and advances but shall represent the same only.

No secunty acquired by the Bank shall be merged in any subsequent secunty or be taken to
be substituted for any security prewously acquured .

ACS PRECISION COMPONENTS
PARTNERSHIP by its managing partner
A-C (PLASTICS) HOLDINGS, INC.

 Per: M

- Matthew Iﬁchey) Ch1ef Executive

Officer
I'have authority to bind the partncrship.

Piod. 2211004  Form, L.F.52 GAN, (12/97) ’ " page2of2
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BMO e igank of Montreal Agreement as to Loans and Advances
. - and Security therefor’

To the
BANK OF MONTREAL:—

In consideration of the loan(s) or advahce(s) being made and/or to be made hereafter by the

. BANK OF MONTREAL (hereinafter called “the Bank") to the undersigned (hereinafter called "the

Customer*) the Customer agrees wnth the Bank as follows

1. All security now or at any tlme hereatter held by the Bank for the payment of any debt or
liability of the Customer ({the said security being hereinafter called “the security”), including,
without limiting the generality of the foregoing, security by way of warehouse receipt or bill of
ladlng or under Section 427 of the Bank Act, together with all property covered by or comprised
in the security (the said property being hereinafter called "the property"), and all proceeds of the

* security and of the property, shall be continuing collateral security for the payment of such debt

of liability and also for the payment of interest thergon and of all costs, charges and expenses of
or incurred by the Bank in connection therewith, including solficitor and his .own client legal
costs, whether in protecting, preserving, possessing, preparing far disposition, disposing of,
realizing or collecting the security or the property or attempting so to do or otherwise, and -
interest thereon at the rate and calculated in the manner agreed upon by the Customer and the
Bank, all of which the Customer agrees to pay to the Bank.

2. The Customer shall keep the property insured to its full insurable value against loss or
damage by fire, and, if requested by the Bank, against loss or damage from any cther cause,
with insurers approved by the Bank, and shall assign to the Bank the policies evidencing such -
insurance or all claims thereunder and/or have the loss made payable to the Bank as the Bank
may require and shall deliver the policies to the Bank, and in the event of failure so to do the
Bank may but shall not be bound to effect such insurance on the property as it sees fit and the
Customner will on demand repay to the Bank the amount of any premiums paid by it with interest
thereon at the rate and calculated in the manner agreed upon by the Customer and the Bank.

3. If the Bank surrenders to the Gustomer the security or the property or any part of either
of them, the Customer shall receive the same in trust for and on behalf of the Bank and from time
to time shall deal therewith as the Bank may direct and, at the request of the Bank, shall give to
the Bank security on the property so surrendered, or covered by the security so surrendered, to
the satisfaction of the Bank.

4. Until defauit by the Customer in payment of all or any part of the indebtedness and
liability of the Customer to the Bank, or until notice by the Bank io the Customer to cease so
doing, the Customer may sell such property from tirme to time in the ordinary course of business
and remove the same for the purpose of delivery to purchasers therecf. The proceeds of all
sales by the Customer of the property or any part thereof, including, without limiting the
generality of the foregoing, cash, debts arising from such sales or otherwise, evidences of title,
instruments, documents and securities, which-the Customer may receive or be entilled to
receive in respect thereof, are hereby assigned to the Bank and- shall be paid or transferred to
the Bank forthwith, and until so paid or transferred shall be-held by the Customer in trust for the
Bank. Execution by the Customer and acceptance by the Bank of an assignment of book debts
or any additional assignment of any of such proceeds shall be deemed to be in furtherance

- hereof and not an acknowledgment by the Bank of any right or title on the part of the Customer |

fo such book debts or proceeds

5. The Customer shall at all fimes duly and seasonably pay and discharge all claims
whatsaever in any.way secured by or constituting a charge upon the property or any part thereof
and particularly, but without limiting the generality of the foregoing’, all wages, salaries and other
remuneration of all employees employed by the Customer in connection with the business or
farm of the Customer in respect of which any property covered by the security is held or
acquired by the Customer, and shall from time to time at the request of the Bank exhibit to the
Bank evidence of such payment and discharge and obtain and deliver to the Bank such waivers
or releases as the Bank may deem necessary to secure to the Bank the priority of its nghts inthe

property.

; . 1ot4
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6. The Customer shall from time to time on demand and to the satisfaction of the Bank
deliver to the Bank additional security, and in the event of failure by the Customer so to do or to
make due payment to the Bank of any debt or liability or part thereof or to observe any provision
of this agreement, the Bank may in its discretion cease or refrain from making loans or advances
to the-Customer whether under any credit extended by the Bank or otherwise, and all debts and
liabilities of the Customer to the Bank shall at the option of the Bank be payable forthwith and
without any demand, and the Bank Is hereby authorized from time to time to sell at public or
private sale or otherwise realize upon the security or any part thereof and all or any of the
property whenever and wherever and for such price in money or other consideration and in such
manner and upon such terms and condifions as the Bank deems best, the whole without
advertisement or notfice fo the Customer or-others-and to deal with-the proceeds as in this
agreement provided or as otherwise agreed, without prejudice to its claim for any deficiency and
free from any right of redemption on the part of the Customer which is hereby waived and
released, the Customer expressly waiving all and every formality prescribed by custom or by law .

* in relation to any such sale or other realization.

7. The Bank may from time to time, enter upon or into and occupy and use, ‘enjoy and
exercise free of charge and to the exclusion of all others, including the Customer, any and ail
premises and property (real and personal, immovable and movable) and rights, powers and
privileges of or used, enjoyed or.exercised by the Customer in connectiori with the property or
any part thereof or in or upon which the same may be (not being the premises of a
warehouseman or carrier) until the property shall be fully realized upon, and may from time to
time appoint a receiver, re¢eiver-manager or agent to act for the Customer, for whose acts the
Customer alone shall be responsible, and the Customer shall have no power to revoke such
appointment or determine such agency. Such receiver, receiver-manager or agent shall have
and may exercise all the powets, rights and discretions granted to the Bank by this agreement
and the Bank and any such receiver, receiver-manager or agent shall have the right from time to

- time in the name of the Customer to exercise any and all of the Customer's rights, powers and

privileges of every kind and 1o do all acts and things which the Customer could do if acting, for
the purpose of completing, selling, shipping or otherwise dealing with the property in such
manner as the Bank may deem best for the purpose of realizing upon the security.

8. Any promissory note or bill of exchange received by the Bank together with any
securities or documents attached thereto or received therewith shall be subject to the terms of
this agreement and the Bank and holders for the time being of any such bill.or note may at any
time before or after its maturity and whether or not it has been dishonoured accept payment and
deliver the securities or documents or accept partial payment from time to time and thereupon -
release part of the securities or of the property covered by the documents or any of them, '

9. The Bank may from time to time apply

() all paymerits which it receives, .

{b) the proceeds of sales by the Customer of the property or any part thereof, and

{c) the proceeds of realization of any part of the security or of the property which are

applicable generally to the debts and liabilities of the Customer to the Bank;

against or, as the Bank deems best, hold the same with all the powers, rights -and discretions
conferred on it by this agreement or otherwise, as continuing collateral security for the fulfilment
of any or all obligations, present or future, direct or indirect, absolute or contingent, matured or
not, of the Customer to the Bank whether arising from agreement or dealings between the Bank
and the Customer or from any agreement or dealings with any third person by which the Bank
may be or become in any manner whatsoever a creditor of the Customer or however otherwise -
arising and whether the Customer be bound alone or with another or others and whether as .
principal or surety, and any such application by the Bank may, in whole or In part, be changed

" by the Bank from time to time as it deems best.

The praceeds of realization of any part of the security or of the property.which are applicable
only to part of the debts and liabilities of the Customer.to the Bank shall first be applied fo such
part of the debts and liabilities, and any surplus remaining after payment of such part may from
time to time be held or applied by the'Bank for the purposes set out in and in accordance with

. the preceding paragraph of this Clause 9.
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10. The Bank may release, compromise, settle and adjust any claim, dispute or difference
which may arise in respect of the security or of the property or the. proceeds of either of them
and may grant extensions of time and indulgences. The. Bank may use any-Clearing Houses
established by The Canadian Bankers' Association and in all dealings with the Customer's
accounts and with instruments may act pursuant to the rules and regulations under which such
- Clearing Houses are operated. '

11. The Customer shall from time to time execute, draw, endorse and deliver all such
instruments and documents-and do all such acts and things as the Bank may deem necessary
or desirable for the purpose of perfecting the title of the Bank to the security of the property or
the proceeds of either of them or of carrying into effect any or all of the provisions of this
agreement or of securing the fulfilment of such obligations as aforesaid of the Customer to the
Bank. The Customer hereby appoints the Bank and its Vice-Presidents, Inspectors, Managers
and persons for the time being acting as managers of branches of the Bank where an account of
the Customer may be kept and any persen or persons from time to time named by the Bank for
the purposes hereinafter mentioned, and any one of them acting alone, the Attorneys and
Attorney of the Customer with full power of substitution from time to time for and in the name of
the Customer to do whatsoever the said Attorneys or Attomney may deem expedient for the
purpose of ‘cartying into effect any or all of the provisions of this agreement, and this
appointment being made in consideration of a loan or loans, advance or advances, by the Bank
to the Customer shall be irrevocable and shall be of full force and effect whenever and so often

"as any loan or advance by the Bank to the Customer is. unpaid or any such obligation as
aforesald to the Bank is unfulfilled and notwithstanding: any occurrence or event which would
otherwise terminate such agency.-Every power, right and discretion vested by law in the Bank or
conferred upon it by this agreement may be exercised on its behalf by the said officers or acting
officers of the Bank or any person from time to time named by the Bank for such purpose, and
any one of them acting alone. . . ‘

12. The Bank shall not be responsible for any failure to exercise or enforce or for any delay
in the exercise or enforcement of any powers, rights or discretions of the Bank, including the
failure to take steps to preserve .rights against other persons nor for any act, default or
misconduct of any agent, officer, employee or servant of the Bank and the Bank shall be
accountable only for such moneys as it shall actually receive. The Bank shall not be responsible
for any loss or damage to the property while in the possession of the Bank, a receiver or a
sheriff, whether due fo the negligence or other default of any of them or ctherwise, and
specifically the Bank shall not be obligated to preserve, repair, process, or prepare for
disposition any of the property. i ' '

13. Any notice to or demand upon the Customer shall be sufficiently given if despatched by
post addressed to the Customer at the address of the Customer as shown by the books kept in
reiation to the account of the Customer at the branch of the Bank from which notice or demand
is despatched and shall be deemed to have been received by the Customer at the time when in
the ordinary course of post it would be expected to reach the said address.

14. The benefit of all rules of faw or equity and compliance with any statutory provisions now
- or hereafter in force inconsistent with any of the provisions of this agreement are hereby waived
by the Customer. .

- 18. The provisions hereof shall be in addition to all other remedies of the Bank existing in
‘law and 1o all rights under agreements heretofare given and no sale or delivery by the customer
of the properly or any part thereof shall prejudice or affect the rights however arising of the Bank.
.in or with respect to_property so sold or delivered, and this shall be a continuing agreement and
all its: provisions shall extend to all loans and advances to the Customer by the Bank and all
obligations of the Customer to the Bank at any time outstanding and to the security and the
property as they may exist from time to time and all proceeds thereof; and every loan and
advance heretofore, now or hereafter made shall be deemed to have been mads upon the

agreements herein contained.
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16 This agreement shall be, blndmg upon and enure to the benefit of the: Customer and the Bank
and the heirs, exscutors and admmlstrators or successors and assngns as the case may be, of each of
them. .

itis the éxpress wish of the Parties that thxs égreement and any related documents be drawn up .
and executed in English. Les parties conviennent que la présente convention et tous Ies documents s’ y
rattachant soient rédlgés et 519nés en anglals

. 5ok SIGNED AND SEALED AT £ /4¢. hén &}; il ws 21 s;"f’day of el e.m belb,
o Q\};(year) : : .

ACS PRECISION COMPONENTS
PARTNERSHIP by its managing partner
© A-C (PLASTICS) HOLDINGS, INC.

‘Per_:

Matthew Richey) Chief Execuuve

Officer -
I have authority to bind the partnershlp

2957356.1



_ © | Security under sec. 427(1) of the Bank Act.
Bank of Montreal | (Security on all property of specified kinds)

BMO

FOR GOOD AND VALUABLE CONSIDERATION, the undersigned hereby assigns to the BANK OF
MONTREAL (hereinafter called "the Bank™) as continuing security for the payment of all loans and advances made
or that may be made by the Bank to the undersigned up to and including the 1* day of January, 2014, pursuant o the
application for credlt and promise to give secuhty made by '

/
the under31gned to the Bank and-dated the; 77 gl day of December, 2008 and any application(s) for credit and
* promise(s)-to give security. supplemental t,bereto made or that may be made by the undersigned to the Bank or
renewals of such loans and advances or subsfimtxons therefor and interest on such loans and advances and on any
such renewals and substitutions, all property of the kind(s) hereinafter described of which the undersigned is now or
may hereafter become the” owner or.in respect of which the undersxgned does now have or hereaﬁ‘er may acquire
rlghts to wit, .

All its present and fature invéntory and any proceeds therefrom, mcludmg,
without limiting the generality of the foregoing, all raw materials, goods in
process, finished goods and packaging material and goods acquired or held for
sale or furnished or to be furnished under contracts of rental or service

and that is now or may hergaﬂ:ér be in the place or places hereinafter_,: designated, to wit,
730 Fountain Street North, Building #1, Cambridge, Ontario

or in transit thereto or therefrom or in any other place or places in Canada in which any of the said property may be
located.

This security is given under the provisions of sectioft 427 of the Bank Act.

- The property now owned by the undetsigned or in respect of which the undersigned now has or may

hereafter acquire rights and hereby assigned is free from any mortgage, lien or charge thereon, other than previous

. assignments, if any, to the Bank, and the undersigned warrants that-the property that may liereafter be acquired by

the undersigned and is hereby assigned shall be ﬁ'ee {from any mortgage, lien or charge thereon, other than previous
assxgnments if any, to the Bank. :

It is-the express wish of the parties that this agreement and any related: documents be drawn. up and
.executed in English. Les parties conviennent que la présente conventlon et tous les documents s’y rattachant soient
redxges et signés en anglais.

DATED at £ e heng) ;f 0 rlthe %’ /s "f' day of Nerc 2m A«J« , (year) o2, 00 4. X

- ACS PRECISION COMPONENTS
PARTNERSHIP by its managing partner
A-C (PLASTICS) HOLDINGS, INC. -

Per:

Matthew/féch%tblef Executive

‘Officer
I have authorxty to bind thc partnershxp

. Prod. 2211629 — Form. LF.54BL (12697) ' Page 1 of 1
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EXHIBIT “E”



Ontario.ca

3 » ) o
Ontario
Sign In > New Enquiry
Web Page ID: WEnqResult

File Currency: 19APR 2010 System Date: 20APR2010

oo g == | All Pages Show &4 Pages
Note: All pages have been returned.
Type of Search Business Debtor
gearch Conducted | 5¢5 pRECISION COMPONENTS PARTNERSHIP
File Currency 1SAPR 2010
File Number |Family of Families | Page g:xges Expiry Date Status
650663946 1 3 1 9 22DEC 2015
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
. Caution Total Motor Vehicle . . Registered Registration
File Number Filing Page of Pages Schedule Registration Number Under Period
650663946 001 001 20081222 1053 1862 6660 P PPSA 7
Date of Birth First Given Name Initial Surname
Individual Debtor
. Business Debtor Name Ontario Corporation No.
Business Debtor
ACS PRECISION COMPONENTS PARTNERSHIP
Address City Province Postal Code
250 ROYAL OAK ROAD CAMBRIDGE ON N3H 5M3
e Date of Birth First Given Name Initial Surname
Individual Debtor :
Business Debtor Name Ontario Corporation No.
Business Debtor =
ACS PRECISION COMPONENTS PARTNERSHIP
Address City Province Postal Code
730 FOUNTAIN STREET NORTH CAMBRIDGE ON N3H 4R7
Secured Party Secured Party / Lien Claimant
BANK OF MONTREAL
Address City Province Postal Code
2 KING STREET WEST KITCHENER ON N2G 1A3
N . Date of .
Collateral gz:zl;mer Inventory|Equipment | Accounts |Other ;:ziz;::h'c'e Amount Maturity Ma,::r::tl;(gdate
Classification : or
X X X X X X
Year Make Model V.I.N
Motor Vehicle
Description
General Collateral Description
General Collateral
Description
ERegistering Agent |Registering Agent
: MILLER THOMSON LLP (JL)
Address City Province Postal Code
295 HAGEY BLVD., SUITE 300 WATERLOO ON N2L 6R5




END OF FAMILY

Type of Search

Business Debtor

Search. Conducted
On

ACS PRECISION COMPONENTS PARTNERSHIP

File Currency 1SAPR 2010
s e R . of .
File Number |Family of Families |Page Pages Expiry Date Status
650794878 2 3 2 9 31DEC 2018
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
" Caution Total Motor Vehicle - : Registered Registration
File Number Filing Page of Pages Schedule Regls.tranon Number Under Period
650794878 001 5 20081231 1305 1590 0219 P PPSA 10
Date of Birth First Given Name Initial Surname
Individual Debtor
Business Debtor Name Ontario Corporation No.
Business Debtor
2178124 ONTARIO INC.
Address City Province Postal Code
35 EMERALD LANE AMHERSTBURG OoN N9V 3R3
Date of Birth First Given Name Initial Surname
Individual Debtor g
Business Debtor Name Ontario Corporation No.
Business Debtor
2178124 ONTARIO INC.
Address City Province Postal Code
730 FOUNTAIN STREET NORTH CAMBRIDGE ON N3H 4R7
Secured Party Secured Party / Lien Claimant
ATS AUTOMATION TOOLING SYSTEMS INC.
Address City Province. Postal Code
250 ROYAL OAK ROAD CAMBRIDGE ON N3H 4R6
. Date of -
Collateral g;r;z:mer Inventory|Equipment {Accounts |Other rn‘::ﬁ?.;::hlde Amount Maturity Ma':::r:?;(?)date
Classification or
X X X X X
Year Make Model V.I.N.
Motor Vehigle
Description
General Collateral Description
General Collateral
Description
Registering Agent |Registering Agent
GOODMANS LLP (D. WISEMAN/HDW)
Address City Province Postal Code
2400 250 YONGE STREET TORONTO ON M5B 2M6 )

CONTINUED

i Type of Search

Business Debtor

ESearch Conducted
{On

ACS PRECISION COMPONENTS PARTNERSHIP

File Currency 19APR 2010
File Number |Family of Families Pagg g;ges Expiry Date Status
650794878 2 3 3 9 31DEC 2018




FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

. Caution Total Motor Vehicle . . Registered Registration
File Number Filing Page of Pages Schedule Registration Number Under Period
650794878 002 5 20081231 1305 1590 0219

Date of Birth First Given Name Initial Surname
Individual Debtor
Business Debtor Name . Ontario Corporation No.
Business Debtor -
ACS PRECISION COMPONENTS PARTNERSHIP
Address City Province Postal Code
250 ROYAL OAK.ROAD CAMBRIDGE ON N3H 5M3
Date of Birth First Given Name Initial Surname
Individual Debtor
Business Debtor Name Ontario Corporation No.
Business Debtor
ACS PRECISION COMPONENTS PARTNERSHIP
Address City Province Postal Code
730 FOUNTAIN STREET NORTH CAMBRIDGE ON N3H 4R7
Secured Party Secured Party / Lien Claimant
Address City Province Postal Code
. Date of -
Collateral g(;r;ill;mer Inventory|Equipment | Accounts |Other :‘Zﬁzzzjh'de Amount Maturity Ma':\?r;:l;(%date
Classification or
Year Make Model V.L.N.
Motor Vehicle
Description
General Collateral Description
General Collateral
Description
Registering Agent |Registering Agent
Address City Province Postal Code
CONTINUED
Type of Search Business Debtor T o T
(5:13"" Conducted |, 5 bRECISION COMPONENTS PARTNERSHIP
File Currency 19APR 2010
. P . of .
File Number | Family of Families | Page pages Expiry Date Status
650794878 2 3 4 9 31DEC 2018

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

. Caution . |Total Motor Vehicle . . Registered Registration
File Number Filing Page of- Pages Schedule Registration Number Under Period
650794878 003 5 20081231 1305 1590 0219
T Date of Birth First Given Name ) Initial Surname ’

Individual Debtor

Business Debtor

Business Debtor Name

Ontario Corporation No.

OMEX MANUFACTURING ULC

Address

City

Province

i Postal Code




800 - 885 WEST GEORGIA STREET VANCOUVER BC VEC 3H1
Date of Birth First Given Name Initial Surname
Individual Debtor
Business Debtor Name Ontario Corporation No.
Business Debtor
OMEX MANUFACTURING ULC
Address City Province Postal Code
251 LORNE AVENUE EAST STRATFORD ON N5A 654
Secured Party Secured Party / Lien Claimant
Address City Province Postal Code
- Date of .
Collateral gzr;z:mer Inventory|Equipment | Accounts |Other ::;'E;Z:h'de Amount Maturity Malrzrg;(;date
Classification or
Year Make Model V.I.N.
Motor Vehicle
Description
General Collateral Description
General Collateral
Description
Registering Agent |Registering Agent
Address City Province Postal Code
CONTINUED N
Type of Search Business Debtor
g?‘a"’h Conducted |\ 5 pRECISION COMPONENTS PARTNERSHIP
File Currency 19APR 2010
- R ™ of R
File Number |Family of Families | Page Pages Expiry Date Status
650794878 2 3 5 9 31DEC 2018
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
" Caution Total Motor Vehicle . . Registered Registration
File Number Filing Page of Pages Schedule Registration Number Under Period
650794878 004 5 20081231 1305 1590 0219
Date of Birth First Given Name Initial Surname
Individual Debtor
Business Debtor Name Ontario Corporation No.
Business Debtor
ACS PRECISION COMPONENTS HOLDINGS (HONG KONG) CO. LTD.
Address ’ City Province Postal Code
250 ROYAL OAK ROAD CAMBRIDGE ON N3H 5M3
Date of Birth First Given Name Initial Surname
Individual Debtor
Business Debtor Name Ontario Corporation No.
Business Debtor
ACS PRECISION COMPONENTS HOLDINGS (HONG KONG) CO. LTD.
Address City Province Postal Code
730 FOUNTAIN STREET NORTH CAMBRIDGE ON N3H 4R7

ecured Party

Secured Party / Lien Claimant




Address City Province Postal Code
P Date of -
Collateral g:;r;zl;mer Inventory | Equipment | Accounts |Other nﬁz;::h'de Amount Maturity Ma':l?rftl;(;date
Classification or
Year Make Model V.L.N.
Motor Vehicle
Description
General Collateral Description
General Collateral ) .
Description
Registering Agent |[Registering Agent
Address City Province Postal Code
CONTINUED
Type of Search Business Debtor
(s)f‘arc" Conducted | ) pRECISION COMPONENTS PARTNERSHIP
File Currency 19APR 2010
- P e of .
File Number |Family of Families | Page Pages Expiry Date Status
) 650794878 2 3 6 9 31DEC 2018
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
- Caution Total Motor Vehicle . . Registered Registration
File Number Filing Page of Pages Schedule Registration Number Under Period
650794878 005 5 20081231 1305 1590 0219
Date of Birth First Given Name Initial Surname
Individual Debtor
X Business Debtor Name Ontario Corporation No.
Business Debtor
ACS PRECISION COMPONENTS HOLDINGS (HONG KONG) CO., LIMITED
Address City Province Postal Code
250 ROYAL OAK ROAD CAMBRIDGE ON N3H 5M3
Date of Birth First Given Name Initial Surname
Individual Debtor
o Business Debtor Name Ontario Corporation No. - )
Business Debtor
ACS PRECISION COMPONENTS HOLDINGS (HONG KONG) CO., LIMITED
Address City Province Postal Code
730 FOUNTAIN STREET NORTH CAMBRIDGE ON N3H 4R7
Secured Party Secured Party / Lien Claimant
Address City Province Postal Code
. Date of .
Collateral gc;r;:ll;mer InventoryjEquipment | Accounts |Other :’:&ﬁz;‘e,:h'de Amount Maturity Ma'::r::tl;“la)date
Classification e or R
Year Make Model V.L.N.
Motor Vehicle




Description

General Collateral
Description

General Collateral Description

Registering Agent

Registering Agent

Address City Province Postal Code
END OF FAMILY
Type of Search Business Debtor
Search Conducted | 5¢s PRECISION COMPONENTS PARTNERSHIP
File Currency 19APR 2010
File Number |Family of Families | Page gf Expiry Date Status
ages
658810134 3 3 7 9 19JAN 2013
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
- Caution Total Motor Vehicle . - Registered Registration
File Number Filing Page of Pages Schedule Registration Number Under Period
658810134 01 002 20100119 1946 1531 6754 P PPSA 3
Date of Birth First Given Name Initial Surname
Individual Debtor
Business Debtor Name Ontario Corporation No.
Business Debtor -
ACS PRECISION COMPONENTS PARTNERSHIP
Address City Province Postal Code
730 FOUNTAIN STREET N. CAMBRIDGE ON N3H 4R7
- Date of Birth First Given Name Initial Surname
Individual Debtor
Business Debtor Name Ontario Corporation No.
Business Debtor
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
: DE LAGE LANDEN FINANCIAL SERVICES CANADA INC.
Address City Province Postal Code
100 -1235 NORTH SERVICE ROAD W OAKVILLE ON 1.6M 2W2
R Date of g -
Collateral gzr;;;mer Inventory|Equipment | Accounts |Other rn‘::ﬁ%';::h'de Amount Maturity Malzsr::tl;(%date
Classification or
X X X
Year : Make Model V.L.N.
Motor Vehicle
Description 2004 CATERPILLAR GC25K FORKLIFT AT82D03464

General Collateral
Description

General Collateral Description

ALL GOODS SUPPLIED BY THE SECURED PARTY, ALL PARTS AND ACCESSORIES

THERETO AND ACCESSIONS THERETO AND ALL REPLACEMENTS OR SUBSTITUTIONS

FOR SUCH GOODS. PROCEEDS ACCOUNTS, CHATTEL PAPER, MONEY,

Registering Agent

Registering Agent

CANADIAN SECURITIES REGISTRATION SYSTEMS




i Address City Province Postal Code
s 4126 NORLAND AVENUE BURNABY BC V5G 358
CONTINUED
Type of Search Business Debtor ) ' . ’ '
oearch Conducted | \cq pRECISION COMPONENTS PARTNERSHIP
File Currency 19APR 2010
File Number |Family of Families | Page gfages Expiry Date Status
658810134 3 3 8 9 19JAN 2013
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
- Caution Total Motor Vehicle . . Registered Registration
File Number Filing Page of Pages Schedule Registration Number Under Period
658810134 02 002 20100119 1946 1531 6754
Date of Birth First Given Name Initial Surname
Individual Debtor
Business Debtor Name Ontario Corporation No.
Business Debtor
Address City Province Postal Code
Date of Birth First Given Name Initial Surname
Individual Debtor
Business Debtor Name Ontario Corporation No.
Business Debtor
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
Address City Province Postai Code
. Date of .
Collateral ggr;zn;mer Inventory|Equipment | Accounts |Other rr:::tl?;;l‘é:h"ﬂe Amount Maturity Ma'::r:?;(?)date
Classification or
Year Make Model V.I.N
Motor Vehicle :
Description
General Collateral Description
General Coilateral |INTANGIBLES, GOODS, DOCUMENTS OF TITLE, INSTRUMENTS, SECURITIES (ALL
Description AS DEFINED IN THE PERSONAL PROPERTY SECURITY ACT (ON)) AND INSURANCE
PROCEEDS. :
Registering Agent Registering Agent
Address City Province Postal Code
CONTINUED
Type of Search  |Business Debtor S o B ]
Search Conducted | 55 pRECISION COMPONENTS PARTNERSHIP
File Currency 19APR 2010
File Number |Family of Families |Page of Pages




658810134 3

3

o

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

LAST PAGE

Note: All pages have been returned.

Ewi—-« e@--t All Pages

Caution Motor Vehicle . N .
Filing Page of Total Pages Schedule Attached Registration Number Registered Under
01 001 20100121 1946 1531 7814
Record Referenced | _. Page No Specific . Renewal .
File Number Amended Page Amended Change Required Years Correct Period
658810134 X A AMNDMNT
Reference Debtor/ |First Given Name Initial Surname
Transferor
Business Debtor Name
ACS PRECISION COMPONENTS PARTNERSHIP
Other Change Other Change
Reason / Reason / Description
Description
TO AMEND SERIAL COLLATERAL AND ADD DEBTOR TO ORIGINAL REGISTRATION.
Debtor/ Transferee | Date of Birth First Given Name Initial Surname
Business Debtor Name g:tarlo Corporation
2178124 ONTARIO INC.
Address City Province|Postal Code
730 FOUNTAIN ST. N. CAMBRIDGE ON N3H 4R7
Assignor
Assignor
Secured Party/ Lien Claimant/ Assignee
Secured Party
Address City . Province | Postal Code
Collateral Consumer . Motor Vehicle Date of Maturity No Fixed
Classification Goods Inventory|Equipment |Accounts Other Included Amount or Maturity Date
Motor Vehicle Year Make Model V.I.N.
Description 2006 CATERPILLAR P5000 FORKLIFT AT3506567
General Collateral |General Collateral Description
Description
Registering Agent |Registering Agent or Secured Party/ Lien Claimant
CANADIAN SECURITIES REGISTRATION SYSTEMS
Address ) City Province | Postal Code
4126 NORLAND AVENUE BC V5G 358

BACK TO TOP #¥
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EXHIBIT “F”



- Postponement and Subordination
BMO 9 Bank of Montreal Agreement
(Formerly called Subrogation)

TO: BANK OF MONTREAL

WHEREAS ACS Precision Components Partnership (herein called the
"Customer") is and/or may. hereafter become indebted and/or may hereafter become further indebted or liable to the -
undersigned (herein called the "Investor") from time to time or to corporations, partnerships, trusts or other legaf entities
directly or indirectly owned or controlled by the Investor (such entities being herein cailed "Investor Entities");

AND WHEREAS the Investor has agreed to enter into this agreement in favour of Bank of Montreal (herein called
the "Bank”);

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by the Investor, including, without limitation, the Bank making advances from time to time to the Customer,
accepting bills of exchange issued by the Customer or making other credit accommodations for the benefit of the Customer,
the Investor covenants and agrees with the Bank as follows: .

1. Subject to the provisions of paragraph 4 hereof, any and all present and future indebtedness and liability of the
Customer to the Investor and to any Investor Entity (all of which present and future indebtedness and liability being herein
collectively called "Investor Indebtedness”) is hereby and shall hereafter be postponed and subordinate to all present and
future indebtedness and liability whether actual or contingent of the Customer to the Bank (all of which present and future
indebtedness and liability being herein collectively called "Bank Indebtedness®); and any and all security now or hereafter
held by the Investor or any Investor Entity to secure Investor Indebtedness or any part thereof (all of which present and
future security being herein called “Investor Security") are hereby and shall hereafter be subject, postponed and
subordinate to all security now or hereafter held by the Bank to secure Bank Indebtedness or any part thereof (all of which
present and future Bank security being called "Bank Security").

2. In order to give effect to this agreement, the Investor hereby assigns, transfers and makes over to the Bank any
and all Investor Indebtedness which the Investor may now or hereafter have against the Customer and agrees to cause all
Investor Entities which are now or hereafter become a creditor of the Customer to assign, transfer and make over to the
Bank any and all Investor Indebtedness which such Investor Entities may now or hereafter have against the Customer; and
the Investor hereby subrogates to the Bank and agrees to cause all Investor Entities to subrogate to the Bank in all the
rights of the Investor and all Investor Entities in respect thereto, including rights under the Investor Security; and the
Investor hereby authorizes the Bank and agrees to cause all Investor Entities to authorize the Bank to collect and receive
any dividends or payments which may be payable to the Investor or such Investor Entities in the course of any receivership,
bankruptcy, liquidation or winding-up of the Customer or upon any realization of any Investor Security, and in the event of
the total amount of Bank Indebtedness at such time not being paid in full, the Investor hereby authorizes the Bank, and
agrees to cause all Investor Entities to authorize the Bank, to apply the amount of the dividends or payments so collected
by the Bank in payment of the balance of the Bank Indebtedness, the surplus if any, to be paid to the Investor or such
Investor Entities.

3. The Investor shall execute all sworn statements of claim, assignments and other documents and do ail matters
and things which may be required by the Bank from time to time or which may be necessary or advisable to carry this
agreement into effect, including such measures as may be required to cause Investor Entities which now or hereafter hold
Investor Indebtedness of the Customer to enter into an agreement similar hereto.

4, The Investor agress, and agrees to cause all Investor Entities to agree, that moneys owing and which may
hereafter become owing by the Customer to the Investor or to any Investor Entity, including interest on any Investor
Indebtedness, shall not be paid or withdrawn but shall hereafter either be retained by the Customer or be paid to the Bank
pursuant to this agreement, unless the Bank's written consent is first obtained, and that any moneys received by the
Investor or by any Investor Entity or by any agent on account of any of the Investor Indebtedness without the prior written
consent of the Bank shall be held in trust for the Bank, without being used, and forthwith paid to the Bank.

5. Except with the prior w'ritten consent of the Bank, the Investor shall not assign or hypothecate and will cause any
Investor Entity not to assign or hypothecate any Investor indebtedness or any part thereof or any Investor Security or any
part thereof to any other party or ask for or obtain any negotiable paper or other evidence of the same.

- 8. The covenants and agreements herein contained shail extend to and be bmdlng upon, and enure to the benefit
of, the successors and assigns of the Investor and the Bank.

7. This. agreement shall be construed pursuant to and governed by the laws applicable in the province wherein the
Branch of the Bank where the Customer’s account is kept is located.

Prod. 2202220 - Form LF9 (CANADA) (08/07) 22/12/2008 10:08 am Page 1 of 2



8. The investor waivaes the right o receive ahy financing statement or financing change statement
registered by the Bank and ahy confimation of registration or verification statement issued.

9. The Investor acknowledges receipt of a copy of this agresment.
10. ltis the express wish of the parties that this agreesment and any related documents be drawn up

and sxecuted in English. Les parties conviennent que la présente convention et tous les documents sy
raftachant soient rédigés et signés en anglais,

Datedasofthis _5(s¥~  dayof Dep oo by . 2008,

| ATS AUTOMATION TOOLING SYSTEMS INC.

Name: . (3t Gatlewa oy

Per:

Name: .
Title:

[MWe have authority to bind the
corporation

TO: BANK OF MONTREAL

We acknowledge receipt of notice in wiiting of the terms and conditions contaired in the foregoing
agreement and we agree to comply therewith. We shall not make any payment to the investor or to any
Investor Entity except as therein provided. :

Dated as of this day of , 2008,

ACS PRECISION COMPONENTS
PARTNERSHIP by its managing partner A-C
(PLASTICS) HOLDINGS, INC.

Per:

Matthew Richey, Chief Executive
Officer .
I have authority to bind the partnership.

2996073.1



8. The Investor waives the right to receive any fin;ancing statement or financing change statement
registered by the Bank and any confirmation of registration or verification statement issued.

9. The Investor acknowledges receipt of a copy of this agreement.

10. It is the express wish of the parties that this agreement and any related documents be drawn up
and executed in English. Les parties conviennent que la présente convention et tous les documents s’y
rattachant soient rédigés et signés en anglais.

Dated as of this day of , 2008, .

ATS AUTOMATION TOOLING SYSTEMS INC.

Per:

Name:
" Title:
Per:

Name:
Title:

I/We have authority to bind the
corporation

TO:  BANK OF MONTREAL

We acknowledge receipt of notice in.writing of the terms and conditions contained in the foregoing

agreement and we agree to comply therewith. We shall not make any payment to the Investor or to any
Investor Entity except as therein provided.

Dated as of this_3 { s+ dayof _Deco.mbet  2008.

ACS PRECISION COMPONENTS
- PARTNERSHIP by its managing partner A-C
(PLASTICS) HOLDINGS, INC. -

-

Per:

Matthew RicheysXhief Executive
Officer . A
1 have authority to bind the partnership.

2990073.1



EXHIBIT “G”



CSRS a division of Resolve
Suite 200, 4126 Norland Avenue, Burnaby, BC V5G 358
Authorized Section 427 Bank Act Registrar / Bureau d'enregistrement autorisé conformément a l'article 427 de la Loi sur les

banques.

Michelle Gerber - 2010/04/20 12:48:35 PM PDT
Miller Thomson LLP _ A o
Accelerator Building Ref / Objet: 02572279
295 Hagey Blvd, Suite 300 ' .
Waterloo, Ontario Tel/Tél: 1-519-579-3660
N2L 6R5 ' Fax/Télécopie: 1-519-743-2540

' e-Mail/Courriel: mgerber@millerthomsom.ca
Acct# 7309 -
Dear Sir / Madam Monsieur / Madame
Re: Bank Act Security - Section 427 Objet: Garanties données en vertu de la Loi sur

les banques - article 427
We have processed your request(s) and  Nous avons donne suite a votre (vos) demande(s)

hereby confirm the following results: et nous vous faisons part des résuitats suivants: (*
(*see below). voir ci-dessous).

REFERENCE ' REFERENCE

(2) A search has been made of the : (2) Nous avons examiné les préavis qui se _
notices of intention to give security _ rapportent aux garanties données en vertu de la
under the Bank Act registered in the Loi sur les banques et qui sont enreglstres pour la
province of Ontario. As at the date and province de: Ontario. A la date et a I'heure

time above, our records indicate the indiquées ci-dessus.

following. ’

Your search for the compahy ‘ _ Votre recherche pour la société

ACS Precision Components Partnership ~ ACS Precision Components Partnership

returns the followmg results: revele les resultats suwants

Type Registration Address Date Expires Number Bank



Type Name ‘ Adresse Date Expires Numéro Banque
Enregistrement

au nom de
(2) ACS Precision 250 Royal Oak  2008/12/19 2013/12/31 01235112 0001 - Bank of
Components Road 01:10 PM Montreal
Partnership Cambridge ON  PST 24232 - 3 KING
N3H5M3 ST. S.
' WATERLOO,
ON N2J3Z6
For Registrar / Pour le Régistraire
We acknowledge receipt of fees ‘Nous accusons réception des droits prescrits dont
as follows: les montants s'établissent comme suit:
Type Fee GST Quantity TOTAL Receipt No.
Type Tarif TPS Quantité TOTAL Numéro du regu
@ $13.71 $0.29 1 $14.00 02572279 - R-R-SN-
W .
$14.00
GST/TPS #:

86370 5620 RT0007



EXHIBIT “H”



MILLER
THOMSON v.»

Barristers & Solicitors
Patent & Trade-Mark Agents i One London Place
’ © 255 Queens-Avenue, Suite 2010

London, ON Canada N6A 5R8
T: 519.931.3500

F: 519.858.8511
www.millerthomson.com

i Tony Van Klink
Apnl 27,2010 Direct Line: 519.931-3509

. ~ tvanklink@millerthomson.com
Delivered Via E-mail: dspittal@andersoncook.com '
. File: 082754-0246
- ACS Precision Components Partnership
250 Royal Oak Road
Cambridge, ON N3H 5M3

Attention: Matthew Richey, CEO
Dear Sir:
Re: Loans with Bank of Montreal

We are the solicitors for Bank of Montreal (the “Bank”) in connection with the loans made by
the Bank to ACS Precision Components Partnership (the “Partnership”).

The Bank is currently making the following loans (the “Loans”) available to the Partnership:

1. an operating loan under account no. 0024 1073-091(Cdn.) and account no. 0024 4606-
892 (US) with a combined $2 million maximum limit, subject to margin, pursuant to the
terms of a Combined Canadian &/or US Dollar Operating Loan Agreement dated
December 31, 2008 as amended by Amendment Agreement #1 dated April 2, 2009 and
Amendment Agreement #2 dated May 15, 2009 (the “Operating Loan”); and

2. a demand loan non-revolving under account no. 0024 6141-997 evidenced by
Promissory Notes dated December 31, 2008 in the amount of $1,700,000 and May 15,
2009 in the amount of $1,664,583.02 (the “Demand Loan”).

Each of the Loans are by their terms payable on demand.

On behalf of the Bank we hereby demand payment of the Loans. The amounts outstanding for
principal and interest on the Loans as at April 22, 2010 were as follows:

Operating L.oan
Principal $1,400,907.97
Interest $§  4,284.01
Toronto Vancouver Calgary Edmonton ' London Kitchener-Waterloo Guelph Markham Montréal

Affiliations Worldwide



MILLER
THOMSON e~ , ’ : - Page?2

Demand Loan

Principal $1,274,999.76
Interest $  3,266.10

Payment of the Loans must be made by no later than the close of business.on May 7, 2010.

The Bank is not by this letter immediately terminating the availability of the Operating Loan.
Unless the Partnership is advised to the contrary, the Operating Loan will remain available to
the Partnership on existing terms and conditions until the close of business on May 7, 2010.
Unless otherwise agreed, at the close of business on May 7, 2010 the Operating Loan will be
terminated and will not thereafter be available to the Partnersh1p The Bank reserves to itself
the right to terminate the availability of the Operating Loan prior to the close of business on
May 7, 2010 in the event that the Bank considers it necessary or appropriate to do so.

The balance owing on the Operating Loan will fluctuate with deposits made, cheques (if any)
honoured by the Bank and further interest which accrues to the date of payment. This letter
constitutes a demand for payment of the ultimate balance owing on the Loans, including the
Operating Loan, together with all legal and other costs incurred by the Bank. -

We have also this day demanded payment on behalf of the Bank of the amounts owing to the
Bank by Omex Manufacturing ULC (“Omex”). A copy of our letter addressed to Omex is
enclosed.

The Partnership has guaranteed payment of all amounts owing by Omex to the Bank under the
terms of a guarantee dated December 31, 2008 in the amount of $2,850,000 (the “Guarantee™).

On behalf of the Bank we hereby demand payment from the Partnership as guarantor under the
terms of the Guarantee of all amounts owing by Omex to the Bank as set forth in the enclosed
copy of our letter addressed to Omex.

Payment of the amounts owing by the Partnership under the Guarantee must be made by no
later than the close of business on May 7, 2010.

We also confirm that the previously authorized $50,000 corporate mastercard facility (the
“Mastercard Facility”) is cancelled and is no longer available to the Partnership.

4603884.1



MILLER : .
THOMSON Lwp : Page 3

Enclosed is a notice pursuant to Section 244 of the Bankruptcy and Insolvency Act which is
hereby being served upon the Partnership.

Yours truly,

ony Van Klink
TVK/Im

Enclosure

c. Dave Coutts
Alex Mclntosh
dbaty@honigman.com

4603884.1



TO:

TAKE
1.

4603983.1

NOTICE OF INTENTION TO ENFORCE SECURITY

(SUBSECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT)

ACS Precision Components Partnership,
an Insolvent Person

NOTICE THAT:

Bank of Montreal, a secured creditor, intends to enforce its security on the property of

the insolvent person, being:

(a) all presént and future personal property, whether tangible or intangible and
including, without limitation, all inventory, equipment, machinery, fixtures,
accounts receivable, monies, choses in action, documents of title, securities,
quota, insurance monies and policies and any and all proceeds derived from any

" dealing therewith.
The security that is to be enforced is in the form of:
(a) ‘General Security Agreement dated December 31, 2008; and

(b) Security pursuant to Section 427 of the Bank Act dated December 31, 2008
(Notice of Intention to Give Security under Section 427 of the Bank Act registered
with the Bank of Canada on December 19, 2008 as No. 012351 12).

The total amount of indebtedness secured by the security at the present time is
$3,704,134.28 on account of principal and interest as at April 22, 2010, together with

further interest accruing after that date plus costs.

The secured creditor will not have the right to enforce the security until after the expiry of
the ten day period following the sending of this Notice, unless the insolvent person

consents to an earlier enforcement.



DATED at London, Ontario this 27th day of April, 2010.

BANK OF MONTREAL
By its Solicitors

Miller Thomson LLP

2010 — 255 Queens Avenue
London, Ontario
N6A SR8

Per:

L i

4603983.1



MILLER
THOMSON ..r

Barristers & Solicitors
Patent & Trade-Mark Agents One London Place
: : 255 Queens Avenue, Suite 2010
London, ON Canada N6A 5R8
T: 519.931.3500 )
F: 519.858.8511
www.millerthomson.com

: Tony Van Klink
Apnl 27,2010 Direct Line: 519.931-3509

: tvanklink@millerthomson.com

Delivered Via E-mail: dspittal@andersoncook.com
_ _ File: 082754-0246

Omex Manufacturing ULC

800-885 West Georgia Street .

Vancouver, BC V6C 3H1 . C

Attention: Matthew Richey, CEO
Dear Sir:
Re:  Loans with Bank of Montreal

We are the solicitors for Bank of Monireal (the “Bank”) in connection with the loans made by
the Bank to Omex Manufacturing ULC (the “Company”).

The Bank is currently making the following loans (the “Loans”) available to the Company:

1. an operating loan under account no. 0024 1073-083 (Cdn) and 0024 4606-884 (US)
with a combined $2 million maximum limit, subject to margin, pursuant to the terms of
a Combined Canadian &/or US Dollar Operating Loan Agreement dated December 31,
2008 as amended by Amendment Agreement #1 dated May 14, 2009 (the “Operating -
Loan™); and ‘ '

2. a demand loan non-revolving under account no. 0024 6142-009 evidenced by
Promissory Notes dated December 31, 2008 in the amount of $800,000 and May 14,
2009 in the amount of $783,333.02 (the “Demand Loan”).

Each of the Loans are by their terms payable on demand.

On behalf of the Bank we hereby demand payment of the Loans. The amounts outstanding for
principal and interest on the Loans as at April 22, 2010 were as follows:

Operating Loan
Principal . $417,343.11
Interest § 1,706.17
Toronto Vancouver Calgary Edmonton London Kitchener-Waterloo Guelph Markham Montréal

Affiliations Worldwide
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Demand Loan

Principal $599,999.76
Interest ' $ 1,627.40

Payment of the Loans must be made by no later than the close of business on May 7, 2010.

The Bank is not by this letter immediately terminating the availability of the Operating Loan.
Unless the Company is advised to the contrary, the Operating Loan will remain available to the
Company on existing terms and conditions until the close of business on May 7, 2010.
Consistent with the existing arrangements, the limit on the Operating Loan during that period
will remain at $1,500,000.00, subject to margin. Unless otherwise agreed, at the close of
business on May 7, 2010 the Operating Loan will be terminated and will not thereafter be
available to the Company. The Bank reserves to itself the right to terminate the availability of
the Operating Loan prior to the close of business on May 7, 2010 in the-event that the Bank
considers it necessary or appropriate to do so. :

The balance owing on the Operating Loan will fluctuate with deposits made, cheques (if any) .
honoured by the Bank and further interest which accrues to the date of payment. This letter
constitutes a demand for payment of the ultimate balance owing on the Loans, including the
Operating Loan, together with all legal and other costs incurred by the Bank.

We have also this day demanded payment on behalf of the Bank of the amounts owing to the
Bank by ACS Precision Components Partnership (the “Partnership”). A copy of our letter
addressed to the Partnership is enclosed. ’

The Compahy has guaranteed payment of all amounts owing by the Partnership to the Bank
-under the terms of a guarantee dated December 31, 2008 in the principal amount of $4,750,000 _
(the “Guarantee”).

On behalf of the Bank we hereby demand payment from the Company as guarantor under the
terms of the Guarantees of all amounts owing by the Partnership to the Bank as set forth in the
enclosed copy of our letter addressed to the Partnership. '

Payment of the amounts owing by the Company under the Guarantee must be made by no later
than the close of business on May 7, 2010.

We also confirm that the previously authorized $50,000 corporate mastercard facility (the
“Mastercard Facility”) is cancelled and no longer available to the Company.

4604005.1
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Enclosed is a notice pursuant to Section 244 of the Bankruptcy and ﬁzsolvency Act which is
hereby being served upon the Company.

“Yours try

Tony Van Klink
TVK/Im

Enclosure

c. Dave Coutts

Alex Mclntosh
dbaty@honigman.com

4604005.1
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AGREEMENT REGARDING RECEIVERSHIP

ACS Precision Components Partnership, an Ontario partnership ("Borrower"),
- Bank of Montreal ("Lender”) and Zeifman Partners Inc. (“ZP”) enter into th|s Agreement
Regarding Receivership (this "Agreement") on May 4, 2010.

BACKGROUND

A. Pursuant to a Commitment Letter dated December 16, 2008 and
related loan and security documents (together, the “Loan Documents”), Lender provided
secured financing to Borrower. Borrower is in default of its obligations to Lender and
Lender has demanded repayment of the obligations outstanding under the Loan
Documents and issued a Notice of Intention to Enforce Security pursuant to Section 244
of the Bankruptcy and Insolvency Act (the “Act”).

B. Borrower acknowledges that as of April 22, 2010, its obligations to
Lender (inclusive of its obligations arising from Borrower's guarantee of the obligations
of OMEX Manufacturing ULC) totalled $3,704,134.28 plus accrued but unpaid interest
from and after April 22, 2010 and costs and expenses called for by the Loan Documents
(the “Loans”). :

C. In an effort to maximize the value of its assets and provide an
opportunity for its customers to orderly re-source their production to other suppliers,
subject to the terms of this Agreement, Borrower has agreed to consent to the
appointment of a receiver and manager over its assets and operations.

Based on the foregoing recitals and other good and valuable consideration, the
receipt and adequacy of which are acknowledged, the parties agree as follows:

TERMS AND CONDITIONS

1. Borrower consents to each of the following:

(@)  the granting of an Order (the “Order”) by the Ontario Superior Court
of Justice, Commercial List (the “Court”) on the application of the
Lender for the appointment of a receiver (the “Receiver”) of all of
the assets, undertakings and properties of the Borrower under
Section 243 of the Act and Section 101 of the Courts of Justice Act;
and

(b)  the appointment in the Order of ZP as Receiver.
2. Borrower acknowledges that it is in default under the Loan Documents
and pursuant to Section 244 of the Act hereby waives the 10 day notice period
prescribed thereby.

3. In consideration of Borrower’'s consents and waivers set forth in this
Agreement, Lender agrees to allow the Receiver, in acting pursuant to the Order, to use
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cash proceeds of accounts receivable and inventory (“Cash Collateral”) on the following

. terms:

4614717.4

(@)

(b)

(©

the Receiver will not be allowed to use any cash proceeds from
fixed asset sales (such proceeds will be segregated by the
Receiver in a separate account pending Court approval for the
distribution of such proceeds).

Cash Collateral may be used only to the extent the following
formula is satisfied (the "Formula"):

(1) remaining Cash Collateral being held by Recelver in a
segregated deposit account; plus

(i) 90% of accounts subject to a setoff limitation substantially in
the form of paragraph 3 of the form Accommodation
Agreement attached as Exhibit A (the “Form Accommodation
Agreement”); plus

(i) 70% of raw materials and finished goods inventory which are -
subject to a purchase obligation under a Form
Accommodation Agreement or Letter Agreement; plus

(iv)  85% of the amount of any tooling accounts that customers
agree in writing to pay within 30 days without setoff or
reduction on any basis;

is equal to or greater than the sum of the following:

(i) the balance of the Loans (inclusive of unpaid interest and
fees), plus

(i) a reserve of $100,000 (the “Wind Down Reserve”), plus

(iif)  areserve of $300,000 (the “Employee Claim Reserve”), plus

(iv)  a reserve equal to Receiver's good faith estimate of unpaid
professional fees and costs owing to Receiver and its
counsel (the “Fee Reserve”).

The Formula will be calculated on a daily basis based on Cash
Collateral, accounts receivable and inventory balances, with all
amounts [other than inventory values] updated daily. [Inventory
values adjusted on Tuesday of each week based on actual
inventory levels as of the close of business on the prior Friday].
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(f)

(9)

the Receiver will not be allowed to use any Cash Collateral for
production after May 13, 2010 for any customer representing 4% or
more of Borrower’s historical sales unless the customer agrees to
the accommodations outlined in .the Form Accommodation
Agreement.

Subject to the Formula and there being sufficient Cash Collateral
available to fund such expenses, the Receiver may use (i) the
Employee Claim Reserve to fund vacation pay and accrued but
unpaid wages owing to Borrower's employees as of the effective
date of the receivership, (ii) the Wind Down Reserve to fund costs
and expenses incurred by Receiver after production ceases for all
customers, and (iii) the Fee Reserve to pay professional fees owing
to Receiver and its legal counsel.

For certainty, any "Surcharges" (as that term is defined in the Form
Accommodation Agreement or the Letter Agreement, as defined
below) paid by Customers will be Cash Collateral.

Lender will have no obligation to make any new advances to
Borrower or the Receiver.

4, Lender will:

(@)
(b)

- promptly seek the appointment of ZP as Receiver; and

consent to the Receiver's sale of dedicated machinery, equipment,
tooling and fixtures owned by Borrower (“Dedicated Assets”) for an
amount not less than 90% of appraised fair market value as
provided for in the Corporate Assets Valuations Appraisal dated
April 23, 2010; for certainty, “dedicated” means used solely by
Borrower in producing component parts for a particular customer
and not reasonably useable in producing component parts for third
parties).

5. Subject to being appointed as Receiver and this Agreement and the
exhibits hereto being approved by the Court, and subject to any further Order of the
Court, ZP agrees that it will:

(@)

use its best efforts to cause Borrower to produce parts banks for
customers who execute the Form Accommodation Agreements
substantially in the form of Exhibit “A” ("Participating Customers")
and to otherwise cooperate with the Partnmpatmg Customers in their
re-sourcing activities;




(b)  seek expedited court approval, if necessary, to sell Dedicated
Assets on the terms of subsection 4(b) above;

(c) not allow any customer to remove Tooling (as defined in the Form
Accommodation Agreement) from Borrower’s possession unless (i)
required to do so by court order, or (ii) the customer pays (or
agrees to pay in a written agreement satisfactory to Receiver) all
accounts payable owing to Borrower subject to the setoff limitations
provided in the Form Accommodation Agreement (regardless of
whether the customer has executed a Form Accommodation
Agreement);

(d) use Cash Collateral consistent with the terms of this Agreement;

(e) use the Employee Claim Reserve to fund vacation pay and accrued:
but unpaid wages owing to Borrower's employees as of the
effective date of the receivership; and

1) use its best efforts to get all customers representing less than 4%
of Borrower's historical sales to execute and deliver a letter
agreement substantially in the form of Exhibit B (the "Letter
Agreement") in exchange for the Receiver allowing Borrower to
produce goods for such customers.

6. ZP will have no obligations or duties under this Agreement unless and
until it is appointed Receiver and this Agreement and the Exhibits hereto being
approved by the Court.

7. This Agreement sets forth the entire agreement and understanding of the
parties, and supersedes all prior agreements and understandings between the parties
with respect to the assignment. This Agreement will be binding on, and inure to the
benefit of, the parties and their successors and assigns.

8. This Agreement may be signed in counterparts, each of which will be an
original and both of which taken together will constitute one agreement, and facsimile
signatures will be treated as original for all purposes.

9. This Agreement may not be changed, waived, discharged or terminated
orally, but only by an instrument in writing signed by the party against which
enforcement of such change, waiver, discharge or termination is sought.

[End of document —signatures are set forth on the next page]
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“Name: Dave Coutts

- Name: Allan Rutman

‘Name: Matthew Richey

| And
By:

BANK OF MONTREAL

Title: Account Manager v
| have authority- to'bind the Bank v

ZEIFMAN PARTNERS INC.

Title:  President
- | have authority to! bmd the
Company

ACS PRECISION COMPONENTS
PARTNERSHIP

By:

Title:  Chief Executive Officer

Name: Douglas Spittal

. Title; Executive V-P

We have authority to bind the
Partnership




[Signature page to Agreement Regarding Receivership dated May 4, 2010]

46147174

BANK OF MONTREAL

By:

Name: Dave Coutts
Title: Account Manager

I have authority to bind the Bank

Name: Allan Rutman

Title:  President
| have authority to bind the
Company

ACS PRECISION COMPONENTS
PARTNERSHIP

By:

‘Name: Matthew Richey

Title: Chief Executive Officer

And
By:
Name: Douglas Spittal
Title: - Executive V-P
We have authority to bind the
Partnership
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Error! Unknown document property name.

BANK OF MONTREAL

By:
Name: Dave Coutts
Title: Account Manager

| have authority to bind the Bank
ZEIFMAN PARTNERS INC.

By:
Name: Allan Rutman
Title: President
| have authority to bind the
Company

ACS PRECISION COMPONENTS
PARTNERSHIP

By: Maﬁj“/ Mu/)

Name: ! Matthew Rich
Title: Chief Execut fficer

L

And g
By:_ Az
Name: Douglas Spittal
Title: Executive V-P
We have authority to bind the
Partnership




EXHIBIT A

CUSTOMER ACCOMMODATION AGREEMENT

Zeifman Partners Inc., solely in its capacity as receiver and manager of ACS
Precision Components Partnership, an Ontario partnership (“ACS”) and
(“Customer”) enter into this Customer Accommodation

Agreement (this “Agreement”) as of May __, 2010.

BACKGROUND

A. ACS manufactures component parts for Customer (the “Component
Parts”) pursuant to various purchase orders and supply contracts (each a “Purchase
Order” and collectively, the “Purchase Orders”).

B. ACS defaulted on its obligations to its senior lender, Bank of
Montreal (“BMO”) and BMO demanded payment of all outstanding obligations on April
27, 2010. ‘

C. On May 6, 2010 at approximately p.m. E.D.T. (the “Effective
Date”), the Ontario Superior Court of Justice, Commercial List (the “Receivership
Court”) entered an order (the “Receivership Order”) appointing Zelfman Partners Inc. as
receiver and manager of ACS (the “Receiver”) .

D. The Receivership Order provides that the Receiver is under no
obligation to allow ACS to continue to produce Component Parts for any customer
unless such customer enters into acceptable arrangements with the Receiver.

E. Subject to the terms and conditions of this Agreement, Receiver
has agreed to allow ACS to manufacture and supply Component Parts to Customer.

BASED on the foregoing background and for good and valuable consideration,
the receipt and adequacy of which is acknowledged, the parties agree as follows:

TERMS AND CONDITIONS

1. Payment of Existing Accounts. For convenience, all amounts owing by
Customer to ACS for Component Parts shipped on or before the Effective Date or for
tooling that has received so-called "PPAP" or equivalent approval on or before the
Effective Date are collectively referred to as the “Pre-Effective Date Payables’.
Customer acknowledges and agrees that the Pre-Effective Date Payables are equal to
at least CDN § and that subject to any Allowed Setoffs (defined below),
Customer claims no rights of setoff or any other claim of any nature whatsoever and
that the foregoing amount is due and owing, in full, by the Customer to ACS. By May
__, 2010 Customer will pay all Pre-Effective Date Payables subject to the terms of
Section 3 below; payment will be made by cheque and must be received by the
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Receiver on or before May , 2010 at the address set forth under the Receiver's
signature below or via wire transfer as follows: -

, Toronto Canada

SWIFT No:
Account No:
Account Name: Zeifman Partners, as receiver and manger of
ACS Precision Components Partnership
2. Expedited Payment Terms. For ‘shipments of Component Parts to

Customer after the Effective Date (the “Post-Effective Date Payables”), Customer will
pay for shipments on terms of net 7 days or better.

3. Limitation of Setoff Rights. With respect to all accounts payable owing to
ACS, whether arising before or after the Effective Date, Customer agrees to suspend
and not assert any defenses, rights and claims for setoffs, deductions and/or
recoupment other than for Allowed Setoffs. For purposes of this Agreement, "Allowed
Setoffs” means setoffs, recoupments or deductions for defective or nonconforming
products, short shipments, misshipments, or bona fide billing errors (improper invoices
or mispricing). Provided further that under no circumstances will (a) Allowed Setoffs
exceed ten percent (10%) of the face amount of any bona fide invoice, or (b) setoffs or
recoupments, including Allowed Setoffs, be taken against the Surcharge (as defined
below).

4, Surcharges. For all Component Parts shipped to Customer after the
Effective Date, Customer agrees to pay a thirty percent (30%) surcharge (the
“Surcharge”) in excess of the applicable Purchase Order price. Additionally, Customer
‘will bear the cost of premium freight to the extent it is incurred in connection with
delivery of Component Parts to Customer. If Receiver, acting reasonably, believes that
the Surcharge is insufficient to fully fund Customer’s pro-rata share of all - cash losses
incurred or to be incurred in producing Component Parts for Customer (including
Receiver's and its counsel's professional fees and costs, the cost of winding down the
operations of ACS when all production ceases and payment of any employee claims
other than termination and severance pay), on 5 days’ written notice to Customer,
unless Customer agrees in writing to increase its Surcharge to the level requested by .
Receiver, Receiver will have the right to cause ACS to cease production for Customer.

5. Tooling Purchase Orders. Customer previously entered into purchase
orders or other agreements (the “Tooling Purchase Orders”) with ACS for the tooling,
gauges, molds, fixtures, and appurtenances thereto described on Schedule A
(collectively, the “Tooling”). In turn, ACS entered into agreements with third parties to
manufacture the Tooling (the “Tool Vendor”); as of the Effective Date, the Tooling was
not completed such that payment was not due under the applicable Tooling Purchase
Order. In respect of the Tooling Purchase Orders, Customer agrees to (a) assume full
responsibility for dealing with Tool Vendors (by assuming ACS’ obligations to Tool
Vendor or entering into a new contract with Tool Vendor(s)), (b) within 10 days after

7
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receipt of reasonable documentation from the Receiver to evidence the amount due,
pay to Receiver an amount equal to the sum of any payments previously made by ACS
to the Tool Vendors in respect of the Tooling, with such payments made without setoff,
recoupment or deduction for any reason, and (c) upon the Tooling receiving final PPAP
approval, pay to the Receiver (without setoff or deduction on any basis) an amount
equal to the difference between (i) the applicable ACS Tooling Purchase Order price,
minus (i) amounts paid by Customer to Tool Vendors in respect of the Tooling, minus
(iii) amounts paid to Receiver under subpart (b) above. Upon Customer's payment of
the foregoing amounts, any right, title or interest of the Receiver or ACS to the subject
Tooling will pass to Customer and Customer will thereafter be released from any further
payment obligation to the Receiver or ACS on account of the Tooling Purchase Order.

6. Inventory Purchase. At the earlier of the time Customer re-scurces any
Component Part from ACS or when ACS ceases production of Component Parts,
Customer agrees to purchase from Receiver (free and clear of all liens, security
interests and charges), all raw materials, work in process and finished goods inventory
related to the manufacture, production or assembly of the subject Component Part (the
“Customer Inventory”) that is “useable” and in a “merchantable” condition. The price for
the Customer Inventory to be purchased under this Paragraph 6 will be calculated as
follows: .

(@)  for raw material — 100% of the cost of the raw material, with cost
based on ACS’ actual landed cost;

(b) for woerin—process — 100% of the applicable Purchase Order price
plus the Surcharge, with such amount pro-rated on a percentage of
completion basis; and

(c) for finished Component Parts — 100% of the applicable Purchase
Order price plus the Surcharge. '

For the purpose of this Agreement, the term “useable” means inventory in quantities
that are reasonably useable by Customer or Customer’s new suppliers in the production
of Component Parts. The term “merchantable” as used in this Agreement means of
good quality and in conformance with any applicable Purchase Order specifications.
Customer will pay the purchase price for the Customer Inventory without setoff,
recoupment or other deduction of any kind or nature prior to taking delivery of such
Customer Inventory.

7. Continue to manufacture; allocation of resources. Subject to the
availability of sufficient financing, raw materials, labor, machine capacity and the terms
of Paragraph 4 above, Receiver will use its best efforts to cause ACS to continue to
manufacture Component Parts in accordance with Customer's requirements.
Production capacity and available resources will be allocated equitably among all
customers providing accommodations substantially equivalent to those provided in this

8
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Agreement (such customers are referred to collectively as the “Participating
Customers”). '

8. Inventory Bank. Upon Customer's reasonable request and subject to
availability of sufficient financing, raw materials, labor, machine capacity and the terms
of Paragraph 4 above, Receiver will use its best efforts to cause ACS to build inventory
banks of Component Parts (“Inventory Banks”). Inventory Banks will be shipped as
produced and Customer will pay for same in accordance with Paragraphs 2, 3, and 4.
Receiver will use its best efforts to cause ACS to allocate available capacity and
resources equitably among the Participating Customers. For purposes of Paragraph 7
and this Paragraph 8, an “equitable allocation” means that Customer’s production will
receive at least a pro-rata share of available resources or capacity (including any
excess capacity used to produce parts banks) based on the dollar value of Customer's
and other Participating Customers’ respective purchases from ACS during the one (1)
year period prior to the Effective Date. v '

9. Cooperation in Re-Sourcing. Receiver will cause ACS to provide
Customer and its new supplier(s) reasonable access to ACS’ manufacturing operations
to facilitate the transfer of production of the Component Parts provided such access
does not unreasonably interfere with production for other Participating Customers.
Further, Customer agrees to give Receiver as much advance notice as possible, and in
no event less than twenty-one (21) days' notice, regarding Customers re-sourcing plans
so Receiver can manage ACS’ operations in an efficient and economical manner.

10.  Tooling Acknowledgement.

(@  Within ten (10) days of execution of this Agreement, Customer will
provide Receiver a list of all tooling, dies, test and assembly
fixtures, jigs, gauges, paint racks, patterns, casting patterns,
cavities, molds and documentation including engineering
specifications and test reports together with any accessions,
attachments, parts, accessories, substitutions, replacements, and
appurtenances used by ACS in connection with its manufacture of
Component Parts for the Customer (collectively “Tooling”) and
claimed to be owned by the Customer. Customer and Receiver will
exercise best efforts in good faith to resolve any discrepancy or
-dispute relating to the ownership of such Tooling.

(b)  As soon as practicable, but in any event no later than forty-five (45)
days after the execution of this Agreement, Receiver will attach to
this Agreement Schedule B listing all Tooling Customer claims to
be owned by Customer and to which the Receiver acknowledges
and agrees are owned by Customer (the “Customer’s Tooling”). By
appending Schedule B, Receiver acknowledges and agrees that
Customer’s Tooling is owned by the Customer and that no person
or entity other than Customer has any right, title or interest in

9
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Customer’s Tooling other than ACS’ right, subject to Customer’s
unfettered discretion, to utilize Customers Tooling in the
manufacture of Component Parts pursuant to the terms of the
Purchase Orders (as amended by this Agreement). Subject to
Customer’s compliance with the terms of this Agreement, Customer
will have the right to take immediate possession of the Customer’s
Tooling at any time, should Customer elect to exercise such right,
and Receiver agrees to cooperate with Customer in its taking
possession of the Customer’s Tooling.

(c) In the event of a dispute as to the ownership of any one or more
items of Tooling, Customer will have the right to apply to the
Ontario Superior Court of Justice, Commercial List in the
receivership proceeding of ACS to determine ownership of such
Tooling.

11. No liability. The Receiver will not be deemed to be a successor to ACS in
respect of any obligations under the Purchase Orders or the Tooling Purchase Orders
(collectively, the “Customer Agreements”) and Receiver is acting solely in its capacity of
receiver and manager of ACS and with no personal or corporate liability. Subject to the
Allowed Setoffs, Customer further agrees that Receiver will have no liability to Customer
for, and Customer will indemnify and hold Receiver harmless from and against any
claims of third parties for, (a) any failure to supply Component Parts, including without
limitation, in the quantities or at the times requested by Customer, (b) breaches by ACS
of any agreements it has with Customer, and (c) any liability for non-conforming or’
defective Component Parts sold to Customer, including in respect of product liability
claims and claims for latent defects in such Component Parts. FURTHER, RECEIVER
HAS NOT GIVEN AND WILL NOT BE DEEMED TO HAVE GIVEN ANY CUSTOMER
OR ITS SUCCESSORS OR PERMITTED ASSIGNS ANY WARRANTIES (INCLUDING
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE), IN RESPECT OF ANY COMPONENT PARTS OR CUSTOMER
INVENTORY. ALL CONDITIONS AND WARRANTIES EXPRESSED OR IMPLIED BY
THE SALE OF GOODS ACT OF ONTARIO DO NOT APPLY HERETO AND HAVE
BEEN WAIVED BY THE CUSTOMER.

12. General Terms.

A. Authorization. The parties executing this Agreement warrant that
they have the corporate power and authority to execute this Agreement and this
Agreement has been duly authorized by the parties.

B. Cooperation. Each party agrees to cooperate fully and in good faith
with the other parties and to take all additional actions that may be necessary to give full
force and effect to this Agreement. ’ '

10
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C. Section Headings. The Section headings used in this Agreement
are for convenience of reference only and are not to affect the construction hereof or be
taken into consideration in the interpretation of this Agreement.

D. No Waiver; Cumulative Remedies; Unenforceability. No party to
this agreement will by any act, delay, indulgence, omission, or otherwise be deemed to
have waived any right or remedy under this Agreement, or any other agreement
between the parties or between Customer and ACS, or of any breach of the terms and
conditions of this Agreement or any other agreement between the parties or between
Customer and ACS. A waiver by any party of any right or remedy under this Agreement
on any one occasion will not be construed as a bar to any right or remedy which that
party would otherwise have had on a subsequent occasion. No failure to exercise, nor
any delay in exercising, any right, power, or privilege under this Agreement, by any
party will operate as a waiver, nor shall any single or partial exercise of any right, power
or privilege under this Agreement preclude any other or future exercise thereof or the
exercise of any other right, power or privilege. The rights and remedies under this
Agreement are cumulative, may be exercised singly or concurrently, and are not
exclusive of any rights and remedies provided by any other agreements or applicable
law. If any provision of this Agreement is held to be invalid or unenforceable, the
remainder of this Agreement will not be affected thereby.

E. Reservation of Rights. Subject to the terms of this Agreement,
Customer expressly reserves and does not waive any claims it has against ACS,
including without limitation, for breaches of any Purchase Order, or obligations under
any other agreements between Customer and ACS.

F. Waivers and Amendments; Successors and Assigns. No term or
provision of this Agreement may be waived, altered, modified, or amended except by a
written instrument, duly executed by the parties hereto. This Agreement and all of the
parties’ obligations are binding upon their respective successors, and together with the
rights and remedies of the parties under this Agreement, inure to the benefit of the
parties and their respective successors; provided, further, no party will assign any of its
rights under this Agreement. '

G. Counterparts. This Agreement may be executed in any number of
counterparts and by each party hereto on separate counterparts, each of which when so
executed and delivered will be an original, but all of which together will constitute one
and the same instrument, and it will not be necessary in making proof of this Agreement
to produce or account for more than one such counterpart. For purposes of this
Agreement, facsimile signatures will be treated as originals. '

H. Jurisdiction. Customer agrees to submit to the jurisdiction of the
Ontario Superior Court of Justice, Commercial List in connection with any dispute under
this Agreement and agrees that if the Receiver is required to seek the assistance of the
Receivership Court to enforce this Agreement, in addition to any other remedies

11
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available under applicable law, the Receiver will be entitled to recover its reasonable
lawyer’s fees and costs so incurred.

L. Entire Agreement; Conflicts; Ambiguous Language. This
Agreement, together with any other agreements and schedules referenced to herein or
executed in connection with this Agreement, constitutes the entire understanding of the
parties in connection with the subject matter hereof. To the extent any term or condition
of this Agreement is inconsistent or in conflict with the terms of any other agreements
between ACS or the Receiver and the Customer, the terms of this Agreement will
govern and control to the extent necessary to resolve such inconsistency or conflict.
This Agreement is being entered into among competent persons who are experienced
in business and represented by counsel, and has been reviewed by the parties and their
respective counsel. Therefore, any ambiguous language in this Agreement will not
necessarily be construed against any particular party as the drafter of such language.

J. Governing Law. This Agreement is made in the Provide of Ontario
and shall be governed by, and construed and enforced in accordance with, the laws of
the Province of Ontario and of Canada applicable therein and the parties irrevocably
attorn to the jurisdiction of the Court and other appropriate courts of the Province of
Ontario in respect of any matters and disputes arising in connection with this
Agreement.

K. CONSULTATION WITH COUNSEL. THE PARTIES
ACKNOWLEDGE THAT THEY HAVE BEEN GIVEN THE OPPORTUNITY TO.
CONSULT WITH COUNSEL BEFORE EXECUTING THIS AGREEMENT AND ARE
EXECUTING SUCH AGREEMENT WITHOUT DURESS OR COERCION AND
WITHOUT RELIANCE ON ANY REPRESENTATIONS, WARRANTIES OR
COMMITMENTS OF THE RECEIVER, OTHER THAN THOSE SPECIFICALLY SET
FORTH IN THIS AGREEMENT.

[Intentionally left blank, signature page continued on following page]
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[Signature page to Customer Accommodation Agreement]
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“‘Receiver”

ZEIFMAN PARTNERS INC., solely in its
capacity as Receiver and Manager of ACS
Precision Components Partnership and with no
personal or corporate liability

By: |

its:

“Address for notices:

One Toronto Street

PO Box 28

Suite 910 :

Toronto, Ontario M5C 2C6 Canada

“CUSTOMER”

By:_

Its:

Address for notices:
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EXHIBIT B
[ZEIFMAN PARTNERS INC. LETTERHEAD]

May 2010

Re: ACS Precision Components Partnership (“ACS”)

Dear Customer:
ACS manufactures various component parts (the “Component Parts”) for
(“Customer” or “you”) pursuant to various purchase orders and
supply contracts (each a “Purchase Order” and collectively the “Purchase Orders”). At
approximately p.m. E.D.T. on May 6, 2010 (the “Effective Date”), the Ontario
Superior Court of Justice, Commercial List, entered an order (the “Receivership Order”)
appointing Zeifman Partners Inc. as receiver and manager (the “Receiver”) of ACS.

. The Receivership Order provides that the Recelver is under no obligation to allow
ACS to continue to produce Component Parts for any customer unless such customer
enters into acceptable arrangements with the Receiver. The purpose of this letter
agreement is to set forth the terms and conditions pursuant to wh|ch the Receiver will
allow ACS to manufacture Component Parts for you.

Subject to the availability of sufficient financing, raw materials, labor and machine
capacity and subject to the following terms, the Receiver will use its best efforts to
cause ACS to continue to manufacture Component Parts in accordance with
Customer’s requirements:

1. Payment of Existing Accounts. You acknowledge and agree that
the aggregate amount owing by you to ACS for Component Parts
shipped on or before the Effective Date (the “Pre-Effective Date
Payables”) is no less than CDN $ . By May , 2010,
you will pay all Pre-Effective Date Payables in accordance with the
terms of Section 3 below.

2. Expedited Payment Terms. For shipments of Component Parts to
you after the Effective Date (the “Post-Effective Date Payables”),
you will pay for all invoices provided by ACS on terms of net seven
(7) days or better.

14
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Limitation of Setoff Rights. With respect to Pre-Effective Date
Payables and Post-Effective Date Payables, you agree to suspend
and not assert any defenses, rights and claims for setoffs,
deductions and/or recoupment other than for Allowed Setoffs. For
purposes of this letter agreement, "Allowed Setoffs" means setoffs,
recoupments or deductions for defective or nonconforming
products, short shipments, misshipments, or billing errors (improper
invoices or mispricing). Provided further that under no
circumstances shall (a) Allowed Setoffs exceed ten percent (10%)
of the face amount of any bona fide invoice, or (b) setoffs or
recoupments, including Allowed Setoffs, be taken against the

‘Surcharge (as defined below).

Surcharge. For all Component Parts shipped to you after the
Effective Date, you agree to pay a [thirty percent (30%)] increase
(the “Surcharge") in excess of current Purchase Order prices.

- Inventory Purchase. You agree to purchase from Receiver, at the

time of resourcing any Component Part, all raw materials, work in
process and finished goods inventory related to the manufacture,
production or assembly of the subject Component Part (collectively,
the “Customer Inventory”) that is “useable” and in a “merchantable”
condition. The price for the Customer Inventory to be purchased
under this Section will be calculated as follows:

(a) for raw material — 100% of the cost of the raw material, with
cost based on ACS’ actual landed cost;

(b) for work-in-process — 100% of the applicable Purchase
Order price plus the Surcharge, with such amount pro-rated
on a percentage of completion basis; and

(c) for finished Component Parts — 100% of the apphcable
Purchase Order price plus the Surcharge.

For the purpose of this Agreement, the term “useable” means
inventory in quantities that are reasonably useable by you or your
new suppliers in the production of Component Parts. The term
“merchantable” as used in this Agreement means of good quality
and in conformance with any applicable Purchase Order
specifications. You agree to pay the purchase price for the
Customer Inventory without setoff, recoupment or other deduction
of any kind or nature within three (3) days of taking delivery of such
Customer Inventory. v
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No Liability. Receiver is acting solely in its capacity of receiver
and manager of ACS and with no personal or corporate liability.
Further, Receiver will not be deemed to be successors to ACS in
respect of any obligations under the Purchase Orders. You also
agree that the Receiver will have no liability to you for, (a) any
failure to supply Component Parts, including without limitation, in
the quantities or at the times requested by you, (b) breaches by
ACS of any agreements it has with you, and (c) Component Parts
sold to you (including in respect of product liability claims and
claims for latent defects in such Component Parts).

No Warranty. RECEIVER HAS NOT GIVEN AND WILL NOT BE
DEEMED TO HAVE GIVEN ANY CUSTOMER OR ITS
SUCCESSORS OR PERMITTED ASSIGNS ANY WARRANTIES
(INCLUDING WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE), IN RESPECT OF
ANY COMPONENT PARTS OR CUSTOMER INVENTORY. ALL
CONDITIONS AND WARRANTIES EXPRESSED OR IMPLIED BY
THE SALE OF GOODS ACT OF ONTARIO DO NOT APPLY
HERETO AND HAVE BEEN WAIVED BY THE CUSTOMER.

Please acknowledge your agreement to these terms by signing in the space
provided. This letter may be signed in counterparts and facsimile copies of signatures
will constitute originals for all purposes. This letter sets forth the entire understanding of
the parties with respect to the subject matter hereof.

ZEIFMAN PARTNERS INC., solely in its
capacity as Receiver and Manager of ACS
Precision Components Partnership and with no
personal or corporate liability

By:

Its:

Acknowledged and agreed:

[CUSTOMER]

By:

Its:

an authorized representative

DETROIT.4157985.1

4614717.4
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

BANK OF MONTREAL
' Applicant

w dngd -

ACS PRECISION COMPONENTS PARTNERSHIP
Respondent

CONSENT

Pursuant to Section 243(1) of the Bankruptcy and Insolvency Aet, R.S.C. 1985, ¢.B3-3,
as amended, and Section 101 of the Cowrts of Jusiice Act, R.8.0., 1990, ¢.C-43. as amended,
Zeilman & Partners Inc. (“ZP™) hereby consents (o act as the receiver, without security, of all
of the assets, undertakings and properties of ACS Precision Components Partnership (the
“Debtor™) acquired for, or used in relation to a business carried on by the Debtor in
accordance with an Order substantially in the form of the Order attached to the Notice of
Application in this proceeding, or as such Order may be amended in a manner satisfactory to
Zp. |

DATED this 4th day of May, 2010,

Per:

MM}C;::)\Q% o

e
Name: Al@H Rutman

Title:  President

46198191
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