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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
BANK OF MONTREAL
Applicant
-and -
ACS PRECISION COMPONENTS PARTNERSHIP
Respondent
EIGHTH REPORT TO THE COURT
SUBMITTED BY ZEIFMAN PARTNERS INC. AS RECEIVER
Introduction
1. By Order of the Honourable Mr. Justice Campbell dated May 6, 2010, Zeifman

Partners Inc. (the “Receiver’) was appointed as receiver without security of all of the
assets, undertakings and properties of ACS Precision Components Partnership
("{ACS") acquired for, or used in relation to a business carried on by ACS (the
“Receivership Order’). A copy of the Receivership Order is attached hereto as

Scheduie A.
2. Unless otherwise indicated in this Report, all doltar amounts are in Canadian dollars.
Purpose of Report

3. The purpose of this Report is to:

(a) advise this Honourable Court of the activities of the Receiver and the conduct of
the receivership subsequent to the Receiver's Sixth Report;

(b) request an Order approving the conduct and activities of the Receiver to date;

(c} request an Order approving the Receiver's Statement of Receipts and
Disbursements for the period from May 6, 2010 to December 17, 2010;
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(d) advise this Honourable Court on the status of the motions brought by Aalbers
Tool & Mold Inc. (“Aalbers”} and Omega Tool Corporation (“Omega”) for the
determination of their claims in accordance with the process established by the
Order of the Honourable Madam Justice Hoy dated June 15, 2010 as amended
by the Order of the Honourable Mr. Justice Newbould dated September 3, 2010;

(e} advise this Honourable Court on the status of the auctioning of the equipment
pursuant to the Auction Services Agreement dated September 30, 2010 between
the Receiver and infinity Assets Solutions Inc. (“"Infinity”) as previously approved
by the Order of the Honourable Mr. Justice Campbell dated October 15, 2010;

(f} seek the directions of this Honourable Court with respect to the entitlement of
customers of ACS during the receivership to receive the net income generated

from operations during the receivership;

(g) request an Order approving a settlement between the Receiver and Omex
Manufacturing ULC (*Omex”);

{h) request an Order approving, nunc pro tunc, the return of a forklift to De Lage
Landen Financial Services Canada Inc. DLLY;

(i) request an Order approving a distribution to ATS Automation TFooling Systems
Inc. ("ATS") in respect of ATS’ secured claim:

() request an Order approving the following distributions to former employees of
ACS in respect of the following secured claims under Section 81.4(1) of the
Bankruplcy and Insolvency Act (“BIA™):

N amounts owed to the former employees to a maximum of $2,000 each in
respect of unremitted registered retirement savings plan contributions:
and

(i) the sum of $2,000 to Christopher Park in respect of compensation owed
to Mr. Park for overtime hours worked prior to the Receiver's
appointment.

{k} advise the Court of the determination which the Receiver has made regarding the
validity of a secured claim asserted by Chillers Inc.:



(I) advise the Court on further due diligence to be undertaken by the Receiver with
respect to the collection of approximately $1 million owing to ACS by a related
company located in China;

(m)request an Order approving the professional fees of the Receiver and its legal
counsel as reflected herein; and

(n) request an Order authorizing the Receiver to destroy certain records of ACS.

The Business of ACS

4.

Prior to the making of the Receivership Order, ACS carried on a plastic injection
molding and related mold building business from leased premises located at 1574
Eagle Street North, Cambridge, Ontario (the “Premises”). The customer base of ACS
consisted primarily of tier one parts suppliers to the automotive industry.

Activities of the Receiver

5.
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As previously reported to the Court in the Receiver's Sixth Report, ACS ceased
production effective September 22, 2010 and all remaining ACS employees were
terminated effective September 30, 2010,

The Receiver corresponded and co-ordinated activities with Infinity relating to the
auctioning of the equipment.

The Receiver maintained regular communications with the Landlord of the Premises
regarding the anticipated timing of the Receiver's exit from the Premises.

The Auction Services Agreement with Infinity required Infinity to remove all assets and
vacate the Premises within 75 days from the date of Court approval of the Auction
Services Agreement. Court approval was obtained 'on October 15, 2010. As such, the
exit date from the Premises was December 29, 2010,



10.
11.

12.

13

On December 29, 2010, the Receiver attended the Premises with both Infinity and the
Landlord for a final walk through and inspection of the Premises. Both the Landlord
and the Receiver were satisfied with the state of the Premises, and all keys were
turned over to the Landlord. The Landlord has executed a Release in favour of the

Receiver.

The Receiver is continuing to collect remaining accounts receivable and pay post-

receivership obligations.

The Receiver is continuing to correspond with customers, suppliers and creditors on

an as required basis,

The Receiver is continuing to attend to all responsibilities in respect of the terminated
employees, including completion of tax forms, responding to government inquiries and
providing other information as required.

As authorized by Order of the Honourable Mr. Justice Campbell dated October 15,
2010, the Receiver has completed the disposition of the Abandoned Tooling, as
defined in the Fifth Report.

Status of Aalbers and Omega Motions

14.

15.

16.
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On June 15, 2010, the Honourable Madam Justice Hoy made an Order (the “Hoy
Order”) which, inter alia, established a process for the determination of the claims of
Aalbers and Omega. A copy of the Moy Order is attached as Schedule B,

Pursuant to the Hoy Order, Omega and Aalbers were to file motions by no later than
July 18, 2010 for the determination of their claims. Aaibers filed a motion prior to July
16, 2010. Omega did not. By Order of the Honourable Mr. Justice Newbould dated
September 3, 2010 (the “Newbould Order’) the Hoy Order was varied to extend the
deadline for the filing of a motion by Omega to September 7, 2010. Omega filed a
motion by the deadline established in the Newbould Order.

The Receiver served responding materials to the Omega motion on November 8
2010. Cross-examinations did not occur as counsel for Omega advised that they were
preparing a reply affidavit and intended to amend their Motion. The Receiver has now
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18.

received a Fresh as Amended Notice of Motion dated December 6, 2010 along with
the reply Affidavit.

The Receiver served a Responding Motion Record on December 10, 2010 in’
connection with the Aalbers Motion. The completion of those materials was delayed
as the individual required to swear the Affidavit has obtained other employment and is
not under the “control” of the Receiver.

The Receiver anticipates that cross-examination in both the Omega Motion and
Aalbers Motion will be undertaken in January, 2011.

Status of Equipment Auction

19.

20.

21.

22.

By Order of the Honourable Mr. Justice Campbell dated October 15, 2010 approval
was granted for an Auction Services Agreement (the “ASA”) between the Receiver and
Infinity for the auctioning of the equipment in the ACS premises.

The ASA provided for a Net Minimum Guarantee of $1,775,000, of which $500,000
was paid as a deposit on the execution of the ASA. The Receiver received payment of
the balance of the Net Minimum Guarantee from Infinity on November 26, 2010.

The auction of the equipment was held on November 30, 2010. Including presales,
the sale proceeds from the auction totalled $2,995,068.30. Under the terms of the
ASA, the Receiver was to receive 90% of the sale proceeds after reimbursement to
Infinity of the Net Minimum Guarantee and payment of expenses to Infinity in the
amount of $125,000 (the “Receiver's Share’). The Receiver's Share totalled
$985,361.47. The Receiver's Share was received by the Receiver on December 18,
2010,

A summary of the auction proceeds and disbursement of same is attached as
Schedule C to this Report.

Entitlement to Receivership Operating Income

23.
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As previously reported to the Court in the Receiver's Third Report, the Receiver
entered into Accommodation Agreements with each of the ACS customers having
more than 4% of sales in the 12 month period preceding the receivership to allow for
the continued production of parts and the building of parts banks for those customers
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27.
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while they transitioned to new suppliers. The Accommodation Agreements were either
substantially in the form of the model Accommodation Agreement (the “Model
Accommodation Agreement’), a copy of which is attached as Schedule D, which
formed part of the Receivership Order or in the form negotiated with ACS' largest
customer, Magna Closures Inc. ("Magna”). A copy of the template Accommodation
Agreement as negotiated with Magna is attached as Schedule E (the "“Template
Accommodation Agreement”).

There was a total of seven customers (the “Primary Customers”) having more than 4%
of sales in the 12 month period preceding the receivership. Five of those customers,
Magna, Anderson-Cook Inc. (“Anderson-Cook”), Continental Automotive Systems US,
Inc. (“Continental”), Automotive Components Holdings, LLC (*ACH") and Visteon
Corporation (*Visteon”) entered into Accommodation Agreements substantially in the
form of the Template Accommodation Agreement. The remaining two customers,
Delphi Automotive Systems LLC (“Delphi’) and Brose North America {*Brose”) entered
into  Accommodation Agreements substantially in the form of the Model

Accommodation Agreement.

The Receiver also entered into letter agreements (the “Letter Agreements”) in the form
attached as Schedule F with customers (the “Secondary Customers”) having less
than 4% of sales in the 12 month period preceding the receivership and who required
a continued supply of parts during the receivership.

The Accommodation Agreements and Letter Agreements provided for a 30%
surcharge on the price of parts shipped during the receivership. The 30% surcharge
was based on projections prepared prior to the commencement of the receivership to
offset the operating losses which were otherwise forecast to be incurred with the
intention that the operation of the ACS business during the receivership would run on a

break even basis.

The Accommodation Agreements permitted the Receiver, on notice to the customers,
to increase the amount of the surcharge if the Receiver believed that the surcharge
was insufficient to fully fund all cash losses incurred or to be incurred in producing
component parts for customers. The Letter Agreements were silent on any increase in
the amount of the surcharge but also did not obligate the Receiver to supply the
Secondary Customers with parts in any fixed quantity for any period of time.

6
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The Accommodation Agreements with Magna, Visteon, Continentai, ACH and
Anderson-Cook were for a term ending July 2, 2010, which was the projected exit date
of Magna from the Premises. Magna represented approximately 60% of ACS’
historical sales.

On or about June 24, 2010, the Receiver prepared a forecast income statement (the
“Forecast”) for continuing production for the months of July and August, 2010 following
the exit of Magna from the Premises to determine whether or not an increase in the
amount of the surcharge would be required for those months. A copy of the Forecast is
attached as Schedule G.

The Forecast showed a 40% surcharge being required to cover all cash losses for the
months of July and August, 2010.

On or around June 25, 2010, the Receiver provided written notice to the Primary
Customers that a 40% surcharge was required for alf parts shipped after July 2, 2010.
A copy of the notice provided to the Primary Customers of the increase in the amount
of the surcharge to 40% is attached as Schedule H.

On or around June 25, 2010 the Receiver also gave notice to the Secondary
Customers that the surcharge would be increased to 40% for all parts shipped after
July 2, 2010. A copy of the notice provided to the Secondary Customers is attached
as Schedule 1.

A 40% surcharge was in fact charged on all parts shipped from July 3, 2010 to
September 2, 2010.

Parts production ceased for all customers other than Delphi on or around September
3, 2010. The Receiver continued production of parts for Delphi, on a limited basis,
until September 22, 2010. ACS ceased production completely effective September 22,
2010,

Froduction during the receivership period can be broken down into three distinct time
periods;
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(a) the period from the date of the Receiver's appointment on May 8, 2010 until July
2, 2010 during which customers were charged a 30% surcharge on all parts
shipped (the “30% Surcharge Period");

(b) the period from July 3, 2010 until September 2, 2010 during which customers
were charged a 40% surcharge on all parts shipped (the “40% Surcharge
Period"); and

{c) the period from September 3, 2010 until September 22, 2010 during which
production continued on a limited basis for Delphi only (the “Delphi Production
Period”).

The operation of the ACS business generated positive operating income during both
the 30% Surcharge Period and 40% Surcharge Period. Attached as Schedule J is a
summary of the operating resuits for both the 30% Surcharge Period and 40%
Surcharge Period. As shown on Schedule J, operating income of $371,284 was
generated during the 30% Surcharge Period and operating income of $412,843 was
generated during the 40% Surcharge Period.

The Receiver seeks the Court’s direction as to whether some or all of the operating
income generated during the 30% Surcharge Period and 40% Surcharge Period
should be reimbursed to the Primary Customers and Secondary Customers.

As mentioned previously, the 30% surcharge was calculated based on a forecast
prepared prior to the receivership. That forecast was provided to some, but not all, of
the Primary Customers prior to their executing an Accommodation Agreement. The
forecast was not provided to any of the Secondary Customers.

The Accommodation Agreements and Letter Agreements do not provide for any
reimbursement to the Primary Customers or Secondary Customers of all or any part of
the surcharge under any circumstances, including positive operating income being
generated from the continuation of the operations of ACS. The Accommodation
Agreements also contain an entire agreement clause which provides, in part, as

follows:
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“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.”

The surcharge was increased to 40% based on the Receiver's forecast that the 30%
surcharge would be insufficient to fully fund all cash losses after July 2, 2010. On that
basis, the Receiver requested that th_e Primary Customers and Secondary Customers
who required continued production after July 2, 2010 pay an increased surcharge.

Because the increase in the amount of the surcharge from 30% to 40% was
specifically sought by the Receiver on the basis that the increase in the amount of the
surcharge was necessary to offset the forecasted cash losses from continuing the
operations after July 2, 2010, the Receiver is of the view that the operating income
generated during the 40% Surcharge Period should be reimbursed to the customers
which paid the 40% surcharge on a pro rata basis based on the percentage which
each customers sales comprised of the total sales during the 40% Surcharge Period.

While the Accommodation Agreements and Letter Agreements do not provide for the
reimbursement of any portion of the 30% surcharge in the event that a lesser
surcharge would have been sufficient to cover all operating losses, it was never the
Receiver's intention that the operations of the receivership generate positive income at
the expense of the Primary Customers and Secondary Customers. The 30%
surcharge was based on a forecast prepared prior to the receivership with the intention
of covering the operating losses and altowing the receivership to run on a break even
basis. In exchange for the accommodations given by the Primary Customers and
Secondary Customers under the Accommodation Agreements and Letter Agreements,
the customers were to receive an ongoing supply of parts while they transitioned their
supply requirements to alternate suppliers. it was not the intention of the Receiver
under the Accommodation Agreements or Letter Agreements to make a profit from
continuing to operate the ACS business.

Schedule J shows the allocation among each of the Primary Customers and the
Secondary Customers collectively of the operating income for the 30% Surcharge
Period and 40% Surcharge Period. That alfocation is based on the percentage which

9
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each customers’ sales comprised of the total sales during each period and is as

follows:
Allocation of Operating Income

Primary Customer 30% Surcharge Period
Magna $165,098

Deiphi $80,262

Visteon $10,566

Continental $22,649

ACH $21,802

Brose $10,683
Anderson-Cook $13,388

Secondary Customers $53,153

$377,590

40% Surcharge Period

$23,178
$237,744
$27,814
$63,916
$3,150
$24 107
$17,458

$26,293

$423,661

During the Delphi Production Period a net operating loss of $121.649 resulted.

Attached as Schedule K is a schedule of the operating results for the Delphi

Production Period,

Delphi agreed to cover any operating losses incurred during the Delphi operating

period. For that purpose, Delphi deposited $200,000 with the Receiver. The Receiver

will be reimbursing Delphi for the sum of $78,351.

10



Omex Manufacturing ULC

48.

47.

48.

49.

50.

55157723

As previously reported in the Receiver's Sixth Report to the Court, on September 29,
2010 the sum of $1,676,682.71 (the “Omex Debt") was paid by the Receiver to Bank of
Montreal ("BMO”) in full satisfaction of ACS’ guarantee of the indebtedness of Omex to
BMO. Subsequent to that payment, the security held by BMO over the assets of
Omex was assigned to the Receiver pursuant to Section 2 of the Mercantile Law
Amendment Act, R.S.0. 1980, Chapter M-10. The Omex Debt, plus accrued interest
thereon, is now payable by Omex to the Receiver.

Omex is jointly liable with ACS and two related holding companies in respect of two
promissory notes in the combined total amount of $2.75 million (collectively, the “ATS
Promissory Notes”) payable to ATS. Copies of the ATS Promissory Notes are
attached as Schedule L. The Promissory Notes relate to vendor take back debt
arising from the sale by ATS of the ACS and Omex businesses to ACS and Omex in
December, 2008.

ATS holds security for the ATS Promissory Notes over the assets of ACS by way of a
General Security Agreement. As explained below, the Receiver is seeking an Order
approving a distribution to ATS on account of its secured claim in the amount.of the
ATS Promissory Notes plus related legal costs. To the extent that ATS is repaid from
the receivership estate an amount greater than ACS’s “share” of the ATS Promissory
Notes debt, the Receiver will have a claim for contribution (the “Contribution Claim”)

against Omex,

The Receiver has completed a review of inter company transactions between ACS and
Omex from January 1, 2010 to the date of the Receiver's appointment on May 6, 2010.
That review disclosed potential preferential payments made by ACS fo Omex in the
amount of $80,376.70 immediately prior to the Receiver's appointment {the
“Preference Payments”),

In summary, the Receiver has the following claims against Omex:
(a) a claim for repayment of the Omex Debt:

(b) subject to the Court approving the distribution to ATS on account of its secured
claim, the Contribution Claim: and

11
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{c} aclaim for repayment of the Preference Payments.

As also previously reported to the Court in the Receiver's Sixth Report, Omex advised
the Receiver that it would repay the Omex Debt, plus interest thereon, by no later than
4:30 p.m. on October 6, 2010, The Receiver entered into a Letter Agreement dated
September 30, 2010 (the “September 30 Letter Agreement”) with Omex, a copy of
which is attached as Schedule M, setting forth terms and conditions which would
apply in the event that the Omex Debt was not repaid to the Receiver by 4:30 p.m. on
October 6, 2010.

Omex had intended to repay the Omex Debt from the proceeds of financing to be
obtained from Comerica Bank (“Comerica”).

As part of the Comerica financing, Comerica and Omex sought a postponement and
subordination from ATS of its claim against Omex under the ATS Promissory Notes.
ATS was not prepared to provide the postponement and subordination without the
consent of the Receiver. The Receiver did not provide its consent as deing so, in the
Receiver's view, would have prejudiced the rights of the Receiver to recover the
amount of the Contribution Claim from Omex. As a result, the Comerica financing did
not proceed and the Omex Debt was not repaid by Omex as planned.

Thereafter, the Receiver and its legal counsel undertook discussions with Omex and
its legal counsel in an effort to resolve the Contribution Claim. repayment of the Omex
Debt and the Preference Payments. These discussions resulted in an agreement (the
“Omex Settlement Agreement”) being reached, subject to Court approval, between the
Receiver and Omex by which Omex has agreed to pay the following amounts to the
Receiver by February 1, 2010:

(a) the Omex Debt, including accrued interest thereon plus the sum of $10,000
payable by Omex to the Receiver pursuant to the September 30 Letter
Agreement;

(b) $1 million on account of the Contribution Claim: and

(c) $40,000 on account of the Preference Payments.

12
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A copy of the Omex Settlement Agreement between the Receiver and Omex dated
January 7, 2011 is attached as Schedule N. The Omex Settlement Agreement is

subject to Court approval.

Upon repayment by Omex to the Receiver of the Preference Payments, Omex would
again have an unsecured claim against ACS for an equal amount. As part of the
Omex Settlement Agreement, Omex has agreed to forego any right to receive a
dividend as an unsecured creditor in the receivership estate by virtue of its repayment
of the $40,000 on account of the Preference Payments. As detailed below, it is
presently anticipated that the unsecured creditors will receive at least 45 cents on the
dolfar for their claims. Taking into account the dividend which Omex has agreed to
forego, the effective recovery to the estate on the Preference Payments is greater than
$70,000.

The ATS Promissory Notes are signed by four parties, ACS, Omex and two holding
companies, 2178124 Ontario Inc. (*217") and ACS Precision Components Holdings
(Hong Kong} Co. Limited (“‘Hong Kong Co.”). Each of ACS, Omex, 217 and Hong
Kong Co. are jointly liable for the full amount owing on the ATS Promissory Notes.

Assuming the Court approves the distribution to ATS of the full amount owing on the
ATS Promissory Notes, the Receiver will have a claim for contribution against Omex,
217 and Hong Kong Co. The Receiver understands that the only asset of 217 is its
partnership interest in ACS and the only asset of Hong Kong Co. is shares in ACS
Precision Components (Shanghai) Co. Limited, a company located in China. Because
217 has no ability to satisfy any contribution claim and Hong Kong Co. is out of
jurisdiction, absent any existing agreement between ACS and Omex as fo the
allocation of the amount owing on the ATS Promissory Notes as between themselves,
ACS and Omex are, arguably, each responsible for 50% of the ATS Promissory Notes
debt. In that event, upon payment by the Receiver to ATS of the ATS FPromissory
Notes debt, the Receiver would have a Contribution Claim of $1,375,000 against
Omex.

Following the completion of the purchase transaction with ATS, the $2.75 million owing
on the ATS Promissory Notes was allocated on the opening balance sheets of Omex
and ACS as follows:

13
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e ACS - $1,870,000 (68%)
e Omex  -$880,000 (32%)

Omex takes the position that the allocation of the ATS Promissory Notes debt on the
opening balance sheets of Omex and ACS is evidence of an agreement between
ACS and Omex as to their respective liability for payment of the ATS FPromissory
Notes debt. If the Court were to accept that position, the Contribution Claim against
Omex would be only $880,000.

The businesses and assets of ACS and Omex were purchased by ACS and Omex
from ATS in a single transaction. The value of the assets acquired by ACS under
that transaction was greater than the value of the assets acquired by Omex. On a
percentage basis, of all of the assets acquired by ACS and Omex under that
transaction, approximately 70% of the total assets were acquired by ACS. An
allocation of the ATS Promissory Notes debt based on asset values would result in a
Contribution Claim against Omex of approximately $825,000. |

As part of the settlement Omex is to receive a general release of all claims. The
Receiver is unaware of any further claims against Omex. A Release is also to be
given to 217 and Hong Kong Co. in respect of any Contribution Claim against those

parties.

It is the Receiver's view that resolving the Contribution Claim for $1 million and the
Preference Payments Claim for $40,000 is appropriate. The Receiver requests the
Court approve the Omex Settlement Agreement for the following reasons:

(@) doing so will avoid the costs which would be incurred in litigating those issues:;
(b) the uncertainty of outcome of the litigation:

(c) taking into account the dividend which Omex has agreed to forego, the effective
recovery to the estate on the Preferential Payments Claim is greater than
$70,000; and

(d} resolving the Contribution Claim will facilitate the repayment of the Omex Debt.

14



Statement of Receipts and Disbursements
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65.

66.

67.

The Receiver's Interim Statement of Receipt and Disbursements (the “Statement™)
for the period from May 6, 2010 to December 17, 2010 is attached hereto as
Schedule O.

As of December 17, 2010 the Receiver was holding Cdn$5,182,597 and
US$287,797. As shown on the Statement, there are a number of outstanding
potential third party claims totalling approximately $640,000.

According to the books and records of ACS, there are approximately 230 unsecured
creditors with claims totalling approximately $6.7 million.

Subject to the Court approving the distribution to ATS on account of its secured
claim, and the receipt of the approximately $2.75 million from Omex under the Omex
Settlement Agreement, the Receiver anticipates that there will be sufficient monies
available to fund a distribution to the unsecured creditors of at least 45 cents on the
dollar.

Security Opinion and Distribution to ATS

68.

69.

70.

71.

59157723

ATS holds security over all of the property, assets and undertaking of ACS pursuant
to a General Security Agreement dated December 31, 2008 {the "ATS GSA"), a copy
of which is attached as Schedule P.

As part of the transaction by which ATS sold the ATS and Omex businesses, ATS
agreed to limit the principal amount secured by the ATS GSA to $2.75 million.
Attached as Schedule Q is a copy of an Acknowledgment executed by ATS

confirming same.

The Receiver has obtained a legal opinion from Miller Thomson LLP which confirms
that, subject to the customary exceptions and qualifications, the security interest
granted by ACS in favour of ATS is valid and enforceable. A copy of the lega!
opinion is attached hereto as Schedule R.

There are five registrations under the Personal Property Security Act (‘PPSA")
against ACS. Those registrations are summarized on Scheduie S to this Report and
are in favour of the following:

15
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(a) BMO;
(b) ATS;

{c) Omega (two registrations); and

(d) DLL.

There is one registration under the Repair and Storage Liens Act (*RSLA") against
ACS in the amount of $286,831 filed by Miller's Electric Ltd. (“Miflers”).

A copy of a search of registrations under the PPSA as of December 22, 2010 is
attached as Schedule T hereto.

The Receiver understands that the two Omega PPSA registrations relate to Omega’s
tooling claim (approximately $140,000) which is the subject of the Omega motion.

Employee wages and other priority payables (employee source deductions for
income tax, CPP and El, goods and services tax and retail sales tax) were paid
current to the date of the receivership. On June 30, 2010 the Receiver paid all
vacation pay owiﬁg to the hourly employees. Salaried employees were paid their
vacation pay upon termination.

As previously reported to the Court, the amounts owing to BMO on account of its
secured claim were repaid in September, 2010 pursuant to the Order of the
Honourable Justice Newbould dated September 3, 2010. With the repayment of the
amounts owing to BMO, the Receiver is only aware of the following pre-receivership
claims which may have priority over the ATS Promissory Notes debt;

(a) the claim of Omega Tool in respect of the Omega Tooling {approximately
$140,000) which is the subject of the Omega Motion;

(b) the claim of Aalbers Tooling to the Aalbers Fund (approximately $203,000) which
is the subject of the Aalber’'s Motion:

(c) the Miflers’ RSLA Lien (approximately $287,000); and

(d) employee claims in respect of unremitted registered retirement savings plan
contributions and overtime pay (approximately $46,000).

16
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The validity and priority of all of the above claims has not yet been determined. The
employee claims in respect of unremitted registered retirement savings plan
contributions and overtime pay are addressed below. Sufficient funds remain
available in the Receiver's possession should such claims be determined to be valid
and in priority to the claims of other creditors.

No payments have been made on the ATS Promissory Notes. The balance owing
on the ATS Promissory Notes is $2.75 million. There is no interest yet accrued or
payable on the ATS Promissory Notes. ATS also claims an additional amount of
approximately $300,000 as owing to it by ACS for amounts unrelated to the ATS
Promissory Notes.

The ATS GSA contains the following clause respecting the payment of legal costs
incurred by ATS:

“Each Debtor agrees to pay all reasonable expenses, including
solicitor's fees and disbursements and the remuneration of any
receiver appointed hereunder, incurred by ATS in the
preparation, perfection and enforcement of this Security
Agreement, including all expenses incurred by ATS 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.”

ATS has advised the Receiver that in addition to the principat sum of $2.75 miilion it
also seeks payment under its security of legal costs incurred by ATS for external
counsel subsequent to the Receiver's appointment. Those costs total $47,891.45 as
of Octaber 26, 2010. ATS does not seek payment of any costs in respect of its in-
house legal counsel. A summary of the costs claimed by ATS together with copies
of the invoices in support of same are attached as Schedule U. Those costs may be
broadly grouped into three categories:

» costs related to the original receivership application and subsequent
motions;

e costs related to the negotiations with respect to the Comerica
financing; and

e costs related to the proof of ATS' security to the Receiver
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The Receiver is satisfied that the legal costs claimed by ATS fall within the terms of the
ATS GSA and, accordingly, are a secured claim.

The Receiver seeks approval to make a distribution to ATS of the following amounts
on account of ATS's secured claim:

» $2.75 million being the principal balance outstanding on the ATS
Promissory Notes

» $47,8981.45, on account of ATS’ legal costs as secured by the ATS
GSA

» further legal costs, if any, incurred by ATS subsequent to October 26,
2010 and which are secured by the ATS GSA, upon satisfactory proof
of same being provided to the Receiver

The DLL PPSA registration relates to the lease of a 2006 Caterpiflar P5000 Forklift
V.I.N. AT3506567 (the “Forklift”). A copy of the lease is attached as Schedule V.
The Receiver obtained a legal opinion from Miller Thomson LLP (“MT"} that DLL had
a valid and enforceable purchase money security interest in same. A copy of the
legal opinion is attached hereto as Schedule R. Accordingly, upon the request by
DLL, the Forklift was returned to DLL. The Receiver seeks approval for same nunc
pro tunc.

Chillers Inc.

82.

55157723

Chillers Inc. (“Chillers”) has asserted a secured claim in the amount of $2,730, being
the unpaid price for goods supplied by Chillers to ACS. The Chillers’ invoices for the
supply of those goods contain a title retention clause. Chillers registered a financing
statement under the PPSA on May 5, 2010, one day prior to the Receiver's
appointment. ACS’ name was not correctly recorded on the financing statement. A
search of registrations under the PPSA does not disclose the Chillers’ PPSA
registration. The Receiver has obtained a legal opinion from Miller Thomson LLP
that the Chillers PPSA registration is defective and any security interest which
Chillers may have by reason of the title retention clause in its invoices is unperfected.
It is the Receiver's view that Chillers has an unsecured claim only and is not entitled
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to a distribution as a secured creditor in priority to the unsecured creditors. A copy of
the fegal opinion is attached hereto as Schedule R. The Receiver's legal counsel
has advised Chillers of the determination which the Receiver has made regarding its
secured claim and its right to bring a motion to the Court for a determination of its
ctaim should it wish to challenge the Receiver’s determination.

Miller's RSLA Lien Claim

83.

Miller's has asserted a repairers lien under the RSLA in the approximate amount of
$287,000. Based on a review by the Receiver's legal counsel of the documents
provided by Miller's to date in support of its claim, the Receiver is not satisfied as to
the validity of Miller's claim. Additional information has been requested from Miller's
to permit the Receiver to make an assessment on the validity of Miller's repairer's

lien,

Employee Claims

84.

85.

86.

55157723

Unremitted RRSP Contributions

Hourly and salaried employees of ACS made contributions to their registered
retirement savings plans through payroll deductions. ACS matched employee
contributions to a maximum of 3% of the employee’s wages. The amount deducted
by ACS from the employees’ wages together with the matching funds from ACS were
remitted to Sun Life, which administered the retirement savings plans for the

empioyees.

Deductions made by ACS for the period from April 1 to May 6, 2010 and the
matching funds for that same period were not remitted by ACS to Sun Life prior to
the Receiver's appointment, In total, $22,803.65 was deducted from the employees’
pay and not remitted. The matching funds not remitted total $11,537.29.

- The Receiver has obtained a legal opinion from Miller Thomson LLP confirming that

the unremitted employer and employee contributions are entitled to priority under
Section 81.4 of the BIA to a maximum of $2,000 per employee. A copy of the legal
opinion is attached hereto as Schedule W. Only one employee has a claim for
greater than $2,000 for the unremitted contributions.

19



87.

88.

ag.

Attached as Schedule X is a chart of the unremitted employer and employee
contributions for each hourly and salaried employee. The Receiver seeks approval
to distribute to the employees listed on Schedule X the lesser of a) $2,000 and b) the
amount of the unremitted contributions (both employer and employee portions) for
each of those employees as shown on Schedule X.

Christopher Park Overtime Wage Claim

Christopher Park, a former employee, has asserted a claim in the amount of
$11,750, for unpaid overtime. Based on the information provided to the Receiver
and inquiries made by the Receiver, the Receiver has concluded that there was no
agreement between Mr. Park and ACS that Mr. Park would be paid for overtime.
Instead, time off was to be provided in lieu. The Receiver has been provided with a
legal opinion from Miller Thomson LLP confirming that the time off to which Mr. Park
was entitled but which he had not yet taken at the date of the Receiver's appeintment
is “compensation” owed to Mr. Park for the overtime which he worked. As such, Mr.
Park has a secured claim for $2,000 under Section 81.4(1) of the BIA,

A copy of that legal opinion is attached as Schedule W. The Receiver's counsei has
advised Mr. Park of the Receiver's assessment of his claim and his right to bring a
motion to the Court in the event that he wishes to dispute the Receiver's

assessment.

AC Precision Components (Shanghai) Co. Ltd.

Q0.

91.

55157723

The books and records of ACS record an outstanding account receivable of
approximately $1 million owing to ACS by AC Precision Components (Shanghai) Co:
Ltd. ("AC Shanghai"). AC Shanghai is related to ACS through common ownership.
AC Shanghai is a corporation formed under the laws of the Peoples Republic of
China and carries on business from premises located in Shanghai, China. The
Receiver is unable to assess the collectability of that account receivable at this time.

In connection with the Omex Settlement Agreement, the Receiver has been provided
with a letter from the uitimate majority shareholder of AC Shanghai, Anderson-Cook,
inc. to provide the Receiver with access to the books, records and premises of AC
Shanghai for review and inspection by the Receiver. Once that review is
undertaken, the Receiver will be better able to assess the prospects for recovery and
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the steps to be undertaken to do so. A copy of the letter is attached hereto as
Schedule Y.

Professional Fees

92.

93.

94.

95.

96.

So15772.3

The Receiver and its legal counsel have maintained detailed records of their
professional time and costs since the date of the Receivership Order.

Pursuant to paragraph 19 of the Receivership Order, any expenditure or liability
which shall properly be made or incurred by the Receiver, including the fees of the
Receiver and the fees and disbursements of its fegal counsel, incurred at the
standard rates and charges of the Receiver and its counsel, shall be allowed to it in
passing its accounts and shall form a first charge on the property of ACS in priority to
all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any person.

The total fees and disbursements of the Receiver for the period from August 1, 2010
to October 31, 2010 amount to $193,050.12, plus HST. These fees and
disbursements are particutarized in the Affidavit of Allan Rutman, sworn December 2,
2010 and the invoices are attached as related exhibits.

The total fees and disbursements biffed by MT, counsel to the Receiver, for the
period from August 1, 2010 to October 31, 2010 amount to $64,920.99 plus
GST/HST. These fees and disbursements are paricularized in the Affidavit of
Sherry Kettle, sworn December 2, 2010 and the invoices attached as related
exhibits.

It is the Receiver’s opinion that the fees and disbursements of the Recsiver and MT
(collectively, the “Professional Fees”) are fair and reasonable and justified in the
circumstances, and accurately reflect the work done by the Receiver and MT in
connection with the receivership during the relevant periods. The Receiver
recommends approval of the Professional Fees by this Honourable Court.
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Destruction of Bocuments

97.

98.

Attached as Schedule Z is a list of the documents removed by the Receiver from the
Premises and which the Receiver has placed in storage for future reference as

required,

Attached as Schedule AA is a list of the documents (the “Destruction Documents”)
which remain at the Premises and which are not required by the Receiver for the
administration of the receivership. The Receiver seeks approval from the Court to
destroy and dispose of the Destruction Documents.

Recommendation of the Receiver

99,

55167723

The Receiver respectfully requests this Honourable Court to:

(a) accept and approve this, the Receiver's Eighth Report and the conduct and

activities of the Receiver as set out herein:

(b} approve the Receiver's Statement of Receipts and Disbursements for the period
from May 6, 2010 to December 17, 2010;

(c) provide the Receiver with directions regarding the reimbursement to the Primary
Customers and Secondary Customers of the operating income for the 30%
Surcharge Period and 40% Surcharge Period as set forth on Schedule g

(d) approve the Omex Settlement Agreement;

(e} approve the distribution to ATS on account of its secured claim the sum of
$2,797,891.45 plus further legal costs, if any, incurred by ATS subsequent to
October 26, 2010 and which are secured by the ATS GSA upon satisfactory
proof of same being provided to the Receiver;

(f) approve the following distributions in respect of secured claims under Section
81.4(1) of the BIA:

(i) the amounts shown on Schedule X to the former employees of ACS
shown on Schedule X to a maximum of $2,000 per employee in respect
of unremitted registered retirement savings plan contributions: and
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(i) the sum of $2,000 to Park in respect of compensation owed to Park by
ACS for overtime haurs worked.

(g) approve, nunc pro tunc, the return of the Forklift to DLL;

{h) approve the Professional Fees; and

(t} authorize the Receiver to destroy and dispose of the Destruction Documents.

All of the foregoing is respectfuilly submitted this 10" day of January, 2011,

ZEIFMAN PARTNERS INC., Court

Appointed Receiver of ACS Precision
Components Partnership

Per: C —

Allan Ru;%'é’n, President
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SCHEDULE A

Qrder of the Honourable Mr. Justice Campbell dated May 6, 2010
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Court File No. 10-8702-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST.
THE HONOURABLE ) THURSDAY, THE 6™ DAY
}
MR. JUSTICE CAMPBELL ) OF MAY, 2010
} .
REBURY BANK OF MONTREAL
fg.: %?(?“ ool %}\ . .~ Applicant
~ EiSs —‘ § ~Y . ) - . )

Gy, a” g 54 CS PRECISION COMPONENTS PARTNERSIIIP

""7?': p,F D?’; :

_ Respoﬁdent'
ORDER

. THIS APPLICATION made by the Applicant for, inter alia, an Order puxsuant to secﬂon
243(1) of the Bankruptcy and nsolvency Acr R.S.C. 1985, c. B-3, as amended (the "BIA™ and
sectmn_ 101 of the Cowrts of Justice Act, R.8.0. 1990, ¢. C43, as amended (the
"CIA"yappointing Zeifman Partners Ine. (“ZP”)' as receiver (in such capacities, the "Receiver”)
withoui security, of all of the assets, nndertakings and properties of ACS Precision Components
Parmers}up {the "Debtor") acquired for, or used in relation to & Business camed on by the
.Debzor was heard this day at 330 Umversﬁy Avenue Toronto, Ontano '

- ON READH\IG the affidavit of Alex 'Mclntosh sworn May 4, 2010 and the Bxhibits
thereto and on hearing the subm1ssmns of counsel for the Applicant, the Debtor and ATS
Automation Tooling Systems Inc the Dehtor consentmg, -and on reading the consent of ZP to

act as the Receiver,

46170324 v
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SERVICE

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

returnable today and hereby dispenses with finther 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 scourity, of alf of the assets, undertakings and
properties of the Debtor acquired for, or used in relation to a business carried on by the Debtor,

inchuding 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 onee 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

tollowing where the Receiver considers it necessary or desirable:

(a} to take possession of and exercise control over the Property and any and
all proceeds, rcécipts 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 security codcs: the
telocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

{(c} to manage, operate, and carry on the business of'the Debtor, including the
Ppowers {0 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;
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(d)

(e)

®

{2

(h)

{0

Q)

(k)

-3

o engage consultants, appraisers, agents, experis, 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, inciuding 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

ot parts thereof;

to receive and collect all monies and accounts now owed or hereafier

owing to the Debtor and to cxercise all remedies of the Debtor in

-collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to setile, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever natufe 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 pursuvant to this Order;

to undertake environmental or workers' health and safety assessments of -

the Property and operations of the Debtor:

to fnitiate, 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 prenounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting

offers in respect of the Properly or any part or parts thereof and
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negotiating such terms and conditions of sale us 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,

(iy  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

(i)  with the approval of this Court in respect of any fransaction 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 euch 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,

[ree and clear of any liens or encumbrances affecting such Property;

i0 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 ol the

Property against (itle 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.

{g) lo enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

(@ to exercise any shareholder, parmership, joint venture or other rights

which the Debtor may have;

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

and

(t) to take any steps reasonably incidental 1o the exercise of these powers or

the performance of any statutory obligations.

and m 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 Ovder, 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 he 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 oﬁiceré,

employees, agents, accountants, legal counsel and partners, and all other persons acting on its
~ instructions or behalf, and (1) 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") shali 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. THIS COURT ORDERS that all Persons shail forthwith adyise 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 cdntaining any such information (the foregoing, colleclively, 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 Recdrds,
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 deeﬁls 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 gaiping 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 sysiem and
prowdmg the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the infor mation,
NO PROCEEDINGS AGAINST THE RECEIVER

9. THIS COURT ORDERS that ng proceeding or enforcement process in any court or
tribunal (each, a "Proceeding”), shall be commenced or continued apainst the Receiver except

with the written consent of the Receiver or witls 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

Ii. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that 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, (if) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(i) 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

[2. THIS COURT ORDERS that no Person shal discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.
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CONTINUATION OF SERVICES

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, centralized
banking services' payroll servicés insurance, transportation services, utilify 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
Recetver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addrc_sses 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 notmal 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 ordercd by this Court.

RECEIVER TO HOLD FUNDS

4. THIS COURT ORDERS that all funds, monies, cheques, instruménts, 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 1o 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
ﬁirfher Order of this Court.

EMPLOYEES

15, THIS COUR_T ORDIRS that all employees of the Debtor shall rernain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminatc 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 specificaily agree in writing to pay, or in.
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respeet of its obligations under sections 81.4(5) and 81.6(3) of the BIA or under the Wage

Earner Protection Program Act.

PIPEDA

5. THIS COURT ORDERS that, pursuant 1o clause 7(3)(c) of the Canada Persomal
Information Profection 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
ane 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 retumn all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of atty 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 ajl
material respects identical te the prior use of such information by the Debtor, and shall rewurn all
other personal information to the Receiver, or ensure that all .other personal information is

destroyed.,

LIMITATION ON ENVIRONMENTAL LIABILITIES
7. 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 & 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 cnvironment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, fhe Ontario
Water Resources Act, or the Ontario Occupational Health an 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

Environmentsl Legislation. The Receiver shall not, as a resuit 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

POSSESSIi0N.

LIMITATION ON THE RECEIVER'S LIABILITY
8. 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 § L.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 disburseménts, in each case at their standard rates and charges, and that the
Receiver and counsel to the Receiver shall be entitied to and are hereby granted a charge (the
"Recetver'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, tens, charges
and encumbrances, statutory or otherwise, in favour of any Petson, 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 caunsel shall pass its accounts
from time {0 time, and for this purpose the accounts of the Receiver and its legal counse] are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of J ustz:ce.

21. THIS COURT ORDERS that priot 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 Recefver or its counsel, aud 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 empowe:red 10
horrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstandmg principal amoumt does not exceed
$600,000 {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 penod or periods of time as it may |
arrange, -for the purpose of ﬁmdmg thc exetcise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures.- The whole of the Property shall be and
1s hereby charged by way of 2 fixed and specific c.haxge (the "Receiver's Borrowings Charge™) as
security for t.hé payment of the monies b_orrowad, togethar ﬁith interest and charges thereon, in
priority to all security intcfcsfs, trusts, liens, charges and encumbrances, Statutory or otherwise;
in favour of any Person, but subordinate in priotity 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 OR_DERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its bonowmgs under this Order shall be

cnforced without leave of this Court :

24. THIS"_COURT ORDERS that the Recejver 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 borrovféd by the Recelver
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

a.clwcc and dircctlons in the dischargs 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 bankruptey of the Debtor.

28.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribqnai,
regulatory or administrative body having furisdiction 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 respectfuily
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 he at liberty and is hereby authorized and
empowercd to apply lo any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for asststance in carrying cut 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.

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
sccurity 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 pnonty and at such titne as this

Court may determine.

AT
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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 fo 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. _

QQO C..«_HQDJQ»_W ( :)g,

ENTERED AT / INSCRIT A TORONTOQ
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AGREEMENT REGARDING RECEIVERSHIP

ACS Precision Companents 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 (fogether, 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 Aprit 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 arderly 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 cansideration, 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 therehy. '

3. In consideration of Borrowers consents and waiers set forth in this
Agreement, Lender agrees to allow the Receiver, in acting pursuant to the Order, to use

4514747 .4



cash proce'eds of accounts receivable and 'inventory ("Cash Collaterél“) on the following

. terms:

46147174

(a)

(c}

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 "Farrmula™): '

i remaining Cash Collateral being held by Receiver in a
: segregated deposit account; pius '

()  90% of accounts subject to a setoff limitation substantially in.

- the form of paragraph 3 of the form Accommaodation
Agreement attached as Exhihit 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 Latter Agreement; plus

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

~is equal to or Qreater than the sum of the following:

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

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

(i)  areserve of $300,000 (the “Emplovee Claim Resetve"}, plus

(V) areserve equal to Receiver's good faith estimate of unpaid
professional fees and costs owing to Receiver and its
counse!l (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].



exhibits here

(c)

(@)

)

(a)
(b)

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 Foerm  Accommodation
Agreement.

Subject to the Formula and there being sufficient Cash Collatersl
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, (i) the Wind Down Reserve to fund costs
and expenses incurred by Receiver after production ceasss 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 dafined in the Form
Accommodation Agreement or the Lettsr Agreement, as defined
below) paid by Customers will be Cash Coflateral.

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

Lender will:

" promptly seek the appeintment of ZP as Receiver; and

consent to the Receiver's sale of dedicated machinery, eguipment,
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 paris 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

to being approved by the Court, and subject to any further Order of the

Court, ZP agrees that it will:

46147174

(@)

use its best efforis to cause Borrower to produce parts banks for
custorners who execute the Form Accommodation Agreements
substantially. in the form of Exhibit “A” ("Participating Customers™)
and to otherwise cooperate with the Participating Customers in thair
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 (i) the customer pays (or
agrees to pay in a written agreement satisfactory to Receiver) alj
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 Borrowers employees as of the
effective date of the receivership; and

(f) 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 "Lefter
Adreemnent") in exchange for the Receiver allowing Borrower to -
praduce goods for such customers. '

- 8. 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 Agresment 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
bensfit of, the parties and their successors and assigns.

8. This Agreemént may be sighed 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
crally, but only by an instrument in writing signed by the' pary against which
enforcement of such changs, waivar, discharge or termination is sought.

[End of doecument ~signatures are set forth on the next page]
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[Signature page to Agreement Regardmg Receivership dated May 4, 2010]

HHLAT T

BANK OF MONTREAL

Narme: T Bave Cots

~ Tifles Acoaum Mariager

A have authunty m bing the aank{_ o

/ zem:ma ;;m%m;sasaf,ucl -

Name '.Akléd Rufroan

Tl’tle . President

o haveauihonty to- bmd the
-Company '

ACS PRECISION CGMPONENTS
PARTNERSHIP '

By '
Name: Ma‘tthew RJChay
Tite: Chm# Executivb Gfﬁoer

| And '
By

Name: - Douglag Spittal
Tile: ©  Exacltive V-p _
. We hava authority tc:v bind the .
Parfnership :



{Signature page to Agreement Regarding Receivership datad May 4, 2010]

AR 70f

BANK OF MONTREAL

By:

Name:  Dave Coutts
Titles: Account Manager

| have authority to bind the Bank

ZEIFMAN PAR
o,

By: s
Name:  Allan Rutman
Title: President
I have authority to bind the
Company '

ACS PRECISION GOMPONENTS
PARTNERSHIP

By:
Name: Matthew Richey
Titles: Chief Executive Officer

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

E¥ ]



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

Error! Unkaows document propecty nume,

BANK OF MONTREAL

By: -

Mame: Dave Coutis
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

Na-mé: I Matthew Rich

Title: Chief Execut fficer
CAnd 77
By: £

Name:  DouglasSpittal

Title: Executive V-P
Woe have authority to bind the
Partnership



EXHIBIT A

CUSTOMER ACCOMMODATION AG REEMENT

Zeifman Partners inc., solely in its capacity as receiver and manager of ACS
Precision  Components Partnership, an Ontaric partnership  {("ACS” and

: ("Cusfomer”) enter into this Customer Accommodation
Agreement (this "Agreement”) as of May 2010,

- BACKGROUND

A.  ACS manufactures compor’zént'parts for Customer (the “Component
Fartts”} pursuant to various purchase orders and supply contracts (each a “Purchase
Qrder” and collectively, the “Purchase Orders™.

B.  ACS defaulted on its obligations to its senior lender, Bank of
Montreal (“BMG" and BMO demanded payment of ait outstanding obligations on April
27, 2010. ' '

, C.  "On May 8, 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 Receivarship Order provides that the Receiver is under no
obligation to allow ACS fo 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 Gustomer,

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

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”.
Customner acknowledges and agrees that the Pre-Effective Date Payables are squal to
at least CDN § and that subject to any Allowed Setoffs (defined below),
Customer claims ne rights of setoff or any other claim of any nature whatsoever and
‘that the foregoing amount is due and awing, 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 receivad by the

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

__, Toronto Canada

SWIFT No:
Account No:

Account Name; Zeifman Pariners, as receiver and rhanger of
ACS Precision Components Partnership

2. ' Expedited Payment Terms. For shipments of Component Parts to
Customer after the Effective Date (the “Post-Effective Date Pavables”), 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 shipmenits, misshipments, or hona 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, of (b) setoffs or

recoupments, including Allowed Setoffs, be taken against the Surcharge (as defined
below). ' : '

4. Surcharges. For all Component Paris shipped to Customer afier the
Effective Date, Customer agrees fo pay a thity percent (30%). surcharge (the
‘Surcharge”™ in éxcess of the applicable Purchase Qrder 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. 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 preducing 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 employes 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 Custamer.

5. Togling Purchase Orders. Customer previously entered into purchase
orders or other agreements {the "Tocling Purchase Orders”y with ACS for the todling,
gatlges, moids, fixtures, and appurtenances thereto described on Schedule A
{collectively, the “Tooling”™. In turm, 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 fo {a) assume fuli
responsibility for dealing with Tool Vendors {(by assuming ACS’ obligations to Too
Vendor or entering into a new contract with Tool Vendor(s)), (b) within 10 days after
. - '
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receipt of reasonable documentation from the Receiver to evidence the amount due,
pay to Recelver an amount equal to the sum of any payments previously made by ACS
to the Tool Vendors in respect of the Toofing, with such payments made without setoff,
recoupmant 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 Teoling, 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-sources any
Component Part from ACS or when AGS ceases production of Component Parts,
Customer agrees to purchase from Receiver (free and clear of alt 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 “useabls” and in a “merchantable” condition. The price for

the Customer nventory 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 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 -

(¢)  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 of Customer's new suppliers in the production
of Gomponent Parts. The termn “merchantable” as used in this Agresement means of
good quaiity 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 _manutacture: aliocation of resources. Subject to the
‘availability of sufficient financing, raw materials, fabor, machine capacity and the terms
of Paragraph 4 above, Receiver will use its best efforis to cause ACS to continue 1o
rmanufacture Component Parts in  accordance with  Customer's requirements.
‘Production capacity and available resources will be allocated equitably among ail
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 subjsct to
availablility 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 (“lnventory Banks®). Inventory Banks will be shipped as
produced and Customer wili pay for same in accordance with Paragraphs 2, 3 and 4.
Receiver will use its best efforts fo 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 wili
receive at least a pro-rata share of available resources or capacity (including any
excess capacity used to produce parts banks) based on the dolfar 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-seurcing plans
s0 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 (coliectively “Tooling”) and
claimed to be owned by the Customer. Customer and Receiver wil!
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 Agresment Schedule B tisting all Tooling Customer claims to
be owned by Customer and to which the Receiver acknowledges
and agrees dre 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, fitle or interest in

9
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Customer's Tooling other than ACS’ right, subject to Customer's
unfettered discretion, fo 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 Customers
“Tooling at any time, should Customer elect to exercise such right,
and Receiver agrees to cooperate with Customer in its faking
possession of the Customer’s. Taoling. ‘

() 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
Ontaric  Superior Court of Justice, Commercial List in the
receivership proceeding of ACS to determine ownership of such
Tooling. ' ' '

1. 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 .
(coliectively, 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 Custorner will indemnify and hold Receiver harrless from and against any
claims of third parties for, (a) any failure o 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 nen-conforming ar’
defective Component Parts sold to Customer, including in respect of product liability
claims and claims for Jatent 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 ONTARIC 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 authoriy 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 onty 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

party would ctherwise have had on a subsequent occasion. No failure to exercise, nar
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 cumuiative, 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 ihvalid or unenforceable, the
remainder of this Agreement will not be affected theraby.

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

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 instrurment, 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, ' '

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. Jdurisdittion. Customer agrees to submit to the jurisdiction of the
Cntario Superior Court of Justice, Commerciai List in connection with any dispute under
this Agreement and agrees that if the Receiver ig 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 Réceiver will be erititled to fecover its reasohable
lawyer’s fees and costs so incurrad. o

I EntireAgreement;  Conflicts: Ambiguous Languags. This
Agreement, together with any other agreements and schedules referanced 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 wili
govern and control {o 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.

Sl Governing Law. This Agreement is made in the Provide of Ontario
and shall be governed by, and construed and enfarced 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.

[intentionally left blank, signature page contihued on following page]
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[Signature page to Customer Accommodation Agreement]
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“Recaiver”

. 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 Rox 28
Suite 810 )
Torento, Ontarioc M5C 2C6 Canada

“CUSTOMER”

By:

Its:

Address for notices:

13



EXHIBIT B
[ZEIFMAN PARTNERS INC. LETTERHEAD]

May , 2010

Re: ACS Precision Components Partnership (“ACS”)

Dear Customer: : . '
ACS manufactures various companent parts {the "Component Paris”) for-
("Customer” or “you”) pursuant to various purchase orders and-
supply contracts (each a “Purchase Order” and collectively the “Purchase Qrders™. 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 Receiver is under no obligation to allow
ACS to continue to produce Component Paris 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 Jess than CDN $ ... ByMay | 20190,
you-witl pay all Pre-Effective Date Fayables in accordance with the
terms of Section 3 below. :

2. Expedited Payment Terms. For shipments of Component Parts fo
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 hetter.

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, "Aljlowed Setofis” means setoffs,
recoupments or deductions for defective or nonconforming
produgcts, short shipments, misshipments, or billing errors {improper
invoices or mispricing). Provided further that under no
circumistances shall (a) Allowed Setoffs exceed ten percent (10%)
of the face amount of any hona 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 [thirly percent. (30%)]  increase
{the "Surcharge") in excess of current Purchase Order prices,

Inventory Purchasa. 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 [nventory”) that is "Useable” and in a “merchantable”
condition. The price for the Customer Inventory to be purchased

_-under_ this Section will be calcutated as follows-

(@)  for raw material — 100% of the cost of the raw material, with
cost based on ACS' actual tanded 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 applicahle
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 duality
and ih 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. '
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6. 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 o he successors to ACS in
fespect of any obligations under the Purchase Orders. You also
agree that the Receiver will have no kability fo 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
AGS of any agreements it hag with you, and {c) Component Parts
sold to you {including in respect of product liability claims and
claims for latent defects in such Companent Parts).

7. 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.

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

By:

Its:

Acknowledged and agreed:
[CUSTOMER]

By:

its:

an authorized representative

DETROIT. 41579851
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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, (ﬁ' used
" relation to a business carried on by the Debtor, including all proceeds thereof {coliectively, 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 principai sum of

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

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

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

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of ali 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 shalf be issusd by the Recelver
to any person other than the holder of this certificate without the priot written consent of the

holder of this certificate.

46170321
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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 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

Zelfman Partners Inc., solely in its capacity
as Receiver of the Property, and not in its
peesonal capacity -

Per:

Name:
Title:

AL TATY



" BANK OF MONTREAL g ACS PRECISION COMPONENTS Court File No: 10-8702-00CL
- . Applicant %" PARTNERSHIP
: : Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Toronto

ORDER

MILLER THOMSON LLP

Ong LONDON PLACE

255 QUEENS AVENUE, SUITE 2010
LONDON, ON CANADA N6A SRS

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

Lawyers for the Applicant
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Court File No. 10-8702-00CI.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONQURABLLE MLA DA )} TULSDAY, THE 15TH
N )
JUSTICE  HOY ) DAY OF JUNE, 2010
BETWEEN: |
BANK OF MONTRIEAL
Applicant
- and -
ACS PRECISION COMPONENTS PARTNERSHIP
Respondent

ORDPER

THIS MOTION, made by Zeifman Partners tnc. (the “Receiver™, in its capacily as

Receiver of ACS Precision Components Partnership (“ACS™), for,
{aj if necessary, an Order abridging the time for and validating the method of

service of the Notice of Motion and directing that any further service of the
Notice of Motion be dispensed with such that this motion is properly
returnable on June 15, 2010:

(b)  an Order accepting and approving the Third Report of the Receiver to the
Couwnt dated June 3, 2010 (the “Third Report”) and approving the activities of
the Receiver described therein; “ '

(c) an QOrder approving the key employee retention plan described in the Third
Report;

(d) directions for the determination of the claims, if any, of Omega Tool
Corporation (“Omega”) to the 2 cavity 2 shot mold built by Omega for ACS
pursuant to purchase order number 330426 issued March 16, 2009 by ACS to
Omega, being the mold which is the subject matter of the Order of the
Fonourable Mr. Justice Cameron dated May 17, 2010:

47807671



(e) directions for the determination of the claims, if any, of Aalbers Tool & Mold
Inc. (Aalbers”) to the sum of US$203,032 (the “Aalber’s Fund”) being held
by the Receiver pursuant to the Order of the Honourable Justice Pepall dated
May 28, 2010 in the place and stead of a roller cage mold and related inserts
built by Aalbers for ACS pursnant to purchase order number 331 148 issued
July 6, 2009 by ACS to Aalbers;

69 an Order that the Confidential Supplement to the Third Report be sealed
pending further Order of this Court and

(g) Such further and other relief as counsel may advise and ﬂns Honourable Court
may deem just.

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

ON READI_NG the Notice of Motion, the Receiver’s Third Report to the Court dated
June 8, 2010 (the “Third Report™), the Confidential Supplement to the Third Report, and on
hearing the submissions of the lawyers for the Receiver and the lawyers for such other parties

as present,

I. . THIS-COURT ORDERS that the time for and method of service of the Notice of
Motion and the Receiver’s Third Report is hereby abridged and validated so that this motion

1S properly returnable today and héreby dispenses with further service thereaof,

2. | THIS COURT ORDERS that the Third Report is hereby acéepted and approved and

the Receiver’s activities as set out in the Third Report be and are hereby appfoved.

3. THIS COURT ORDERS that the Key Employee Retention Plan described in the Third
Report be and is hereby approved.

4. THIS COURT ORDERS that if Omega and Aalbers wish to assert claims to the
Omega Tooling and the Aalbers Fund respectively, they shall each file a motion to have their
claims determined by the Court by serving on the Receiver and the Service List and filing
with the Cowrt by no later than July 16, 2010 a Motion Record for such purpose. Such
motions shall all be returnable on the same date with an initial return date to be agreed by the

lawyers for the Receiver, Omega and Aalbers or as further ordered by the Court,

47887671



5. THIS COURT ORDERS that the Confidential Supplement to the Third Report be

sealed pending further Order of this Court.

7 % )

Christing Laslavic
Registrar, Superior Court of Justics
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SCHEDULE C

Summary of Auction Proceeds
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INFINITY

Asser Solutions

ACS Precision Summary

Bank Account

Auction Sales:

Presates: {Enge!
Buyers Premium:

HMET
Total
Lessg:
NMG

Bank S¢

Total:

Bank Salance:

286731500
127.753.30
405 673.64
25659921

3,697,341.15

{1.775,000 00}
(576.00)

1,821,765.15

1,821,765.15

Summary:

Auction Sales:

Presala:
Expenses:
NMG

0%

2.867.315.00

127,753.30
{125.000.00}
{1.775.000.00)

1,095 .068.30

Zeifman -

985,561.47 10%

Infinity

108,806.83



INFINITY

Asset Solutions

Disbursement; ACS Precision

Due to Infinity

Buyers Framium 405 873 64
HST 2496,589.21
Expenses. 1256,000.00
Commission 10% of Shared Procesds 104, 506.83
Total Due: 936,779.68

Due to Zeifman & Partners:

Commission 0% of Shared Proceeds 985,561.47
Bank Services Charges {87600y
Total Due: 984,985.47
Total Funds to be Disbursed Joint Account: 1,921, 765,15
Mew Bank Balance: 1,921.765.15
Due To Infinity {936,779.68}

flue to Zeifman {984,985.47)
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EXHIBIT A

GUSTOMER ACCOMMODATION AG REEMENT

Zeifman Pariners Inc., solely in its capacity as receiver and manager of ACS
Precision  Components Partnership, an  Ontario partnership  ("ACS") and

: . (‘Customer”) enfer into this Customer Accommedation
Agreement (this “Agreement’) as of May _ , 2010.

- BACKGROUND

A, ACS manufactures componént'parls for Customer (the “Component
Parts”} pursuant to varicus purchase orders and supply contracts (each a “Purchase
Order” and collectively, the “Purchase Orders".

B. CACS défaulted on its obligations to its senior lender, Bank of

Montreal (“BMG") and BMO demarided payment of all outstanding obligations on April
27,2010. _ g '

, 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 cusiomer
unless such customer enters into acceptable arrangements with the Racsiver.

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 geod 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 o 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 Pavables”.
Customer acknowledges and agrees that the Pre-Effactive Date Payables are equal to
at least CON §__ 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
Sgction 3 below: payment will be made by cheque and must be received by the

6
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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: B
Account Name; Zeifman Pastners, as receiver and manger of
ACS Precision Components Partnership
2. Expedited Payment Terms. For ‘shipments of Component Paits to

Customer after the Effective Date {the “Post-Effective Date Payabies™), Customer will
pay for shipments on terms of net 7 days or better. o

3. Limitation of Setoff Rights. With respect to all accounts payable owing to
ACS, whether arising before or aiter the Effective Date, Customer agrees to suspend
and not assert any defenses, rights and claims for setoffs, deductions and/or
recoupmeant 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) setofis 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 éxcess 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 Custorner, I Receiver, acting reasonably, bslieves that
the Surcharge is insufficient to fully fund Customer’s pro-rata share of all cash losses
incurred or to be ineurred in producing Component Parts for Gustomer {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
ather 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. Jooling  Purchase Orders. Customer previously entered into purchase
orders or other agreements (the “Tooling Purchase Orders”) with ACS for the tooling,
gauges, molds, fixtures, and appurenances thereto described on Schedule A
(collectively, the “Tooling™. In fum, ACS entered into agreements with third parties to
manufacture the Tooling (the “Tool Vendor’): as of the Effective Bate, 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 of entering info a new contract with Tool Vendor(s)), (b} within 10 days after

7
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receipt of reasonable documentation from the Receiver fo 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 (¢} upon the Tooling receiving final PPAP
approval, pay fo the Receiver (without setoff or deduction on any basis) an amount
equal to tha difference between () the applicable ACS Tooling Purchase ‘Order price,
minus (i) amounts paid by Customer to Too! Vendors in respect of the Tooling, minus
(iif) 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 wiil pass to Customer and Customer wili 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-sources any
Component Part from ACS or when ACS ceases production of Component Parts,
Customer agrees to purchase from Receiver (free and clear of ali liens, security
interasts 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 8 will be calculated as
follows: ' _

(@)  for raw materiai ~ 100% of the cost of the raw material, with cost
blased 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 ’

{¢)  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 Gomponent Parts. The term “merchantable” as used in this Agreement means of
good guality 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 fo cause ACS to continue to
manufacture  Component ‘Parts in  accordance  with Customer's reguirements.
Production capacity and available resources will be allocated equitably among all
customners 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®). [nventory ‘Banks will be shipped as
produced and Customer wili 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 Farticipating Customers. For purposes of Paragraph 7
and this Paragraph 8, an “equitable altocation” 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 Gustomer'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’ ranufacturing 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 AGS’ operations in an efficient and economical manner,

10,  Tooling Acknowledgement.

(a) 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,
caviies, molds and documentation including  engineeting
specifications and test repaorts together with any accessions,
attachments, parts, accessories, substitutions, replacements, and
appurtenances used by ACS in connection with its manufaciure 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 Scheduie B listing all Tooling Customer claims to

be owned by Customer and to which the Receiver acknowledges

and agrees dre 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, iifle or interest in

8
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Customet's Tooling other than ACS' right, subject to Customer's
unfettered discretion, to utilize Custorer's Tooling in  the
manufacture of Component Parts pursuant fo 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
‘Tocling 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_To_qling. '

-{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. ' '

1. No ligbility. 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 na personal or corporate liability. Subject to the
Allowed Setoffs, Customer further agrees that Receiver will have no liability to Customer
for, and Customer wil indemnify and hold Receiver hariess from and against any
claims of third parties for, (&) any failure to supply Component Paris, 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 (&) any Hability for non-conforming or
defective Component Parts sold to Customer, including in respect of product liability
claims and claims for latent defects in stuch Componant Paits, FURTHER, RECFEIVER -
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 Terme,

A gqttiorizétion. The parties executing this Agreement warrant that
they have the comorate 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 goad faith
with the other parties and to take all additional actions that may be necessary to give full
foree and effect to this Agreement.

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

_ D, No Waiver: Cumulative Remedies: Unenforceability. No party to
this agreement will by any act, delay, indulgence, omission, or otherwise be desmed to

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 thersof 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 he invalid or unenforceabie, the
remainder of this Agreement will not be affected thereby.

F, Walvers 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 ail 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
{o 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
Recelvership Court to ‘enforce this Agreement, in addition to any other remedies

11

46147174



[S—

available under applicable law, the Receiver will be erititled fo recover its reasonable
lawyer's fees and costs so incurred. C

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
hecessarily be construed against any particular party as the drafter of such language.

- 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
Ontatio in respect of any matiers and disputes arising in connection with this
Agreement.

CONSULTATION  WITH COUNSEL. THE PARTIES

[Intentionaliy left biank, signature page contihued on f_oll'owing page]
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AG14T17 4

"‘Receiver”

ZEIFMAN PARTNERS INC., solely in its
capacity as Receiver and Manager of ACS
Precision Componenis Parthership and with no
personal ot corporate liability - '

By:

Its:

" Address for notices:

.One Toronto Street

PO Box 28
Suite 810 o _
Torento, Ontario M5C 2C6 Canada

“CUSTOMER?”

By:_ .

fts:

Address for notices:
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CUSTOMER ACCOMMODATION AGREEMENT

Zeitman 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 17, 2010.

BACKGROUND

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

B. ACS delaulted 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 11:00 am. E.D.T. (the “Effective
Datc™), the Ontario Superior Court of Justice, Conunercial 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 conlinue to produce Component Parts for any customer unless such customer
enters 1nto 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. Term. The term of this Agreement (the *““T'erm™) shall commence on the
Effective Date and, unless extended by agreement in writing among all the parties hereto
and subject to the terms of this Agreement, continue unti! the earlier of (i) July 2, 2010, (ii)
the date upon which the Customer gives the Receiver a notice of its election to resource all
of its production after the occurrence of an Exit Event (as defined below). The rights and
remedies of the parties hereunder will survive the expiry of the Term.

2. Payment of Existing Accounts,

{a) IFor convenience, all amounts owing by Customer to ACS for Component Parts
shipped on or before the Effective Date are collectively referred to as the “Pre-
Effective Date Payables”. Customer acknowledges and agrees that the
undisputed Pre-Effective Date Payables in accordance with the Customer’s and -
ACS’ books and records are equal to CDN$ __and that subject to
any Allowed Setoffs or Material Setoffs (defined below), Customer claims no
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rights of sctoff or any other claim of any nature whatsoever and that the foregoing
amount is due and owing, in full, by the Customer to ACS. Customer agrees to
make payment of the undisputed Pre-Effective Datc Payables by no later than
May 19, 2010, subject to the terms of Section 4 below.

(b}  Payment of the Pre-Effective Date Payables will be made by cheque payable to
the Receiver and delivered to the Receiver at the address set forth under the
Recelver’s signature below or via wire transfer as follows:

Bank Name and Address: Bank of Montreal
First Canadian Place
100 King Street West
Toronto, Ontario M5X 1A1
Transit: 00022
Swift Code: BOFMCAM?2
Account Number: 00024624351
Benelciary Name and Address: Zetfinan Partners Inc. Receiver of ACS

Precision Components Partnership
201 Bridgeland Avenuc
Toronto, Ontario MéA 1Y7

3. Expedited Payment Terms, For shipments of Component Parts to
Customer alter the Effective Date (the “Post-Effective Date Payables™), Customer will
pay for shipments no later than seven (7) business days following receipt of a bona fide
involce from ACS in respect of such shipments.

4. 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 AHowed Setoffs or Material Setoffs. For purposcs of this Agreement, “Allowed
Sctoffs” means: setoffs, recoupments or deductions for defective or nonconforming
products, short shipments, misshipments, premium freight where such charges are incurred
as aresult of a failure by ACS or the Receiver to meet an agreed delivery schedule or hona
Jide billing errors (improper invoices or mispricing) and “Material Setoffs’” means (i) the
out-of pocket costs incurred by Customer at the written request of the Receiver for
malterials or components (including tooling) or services purchased by Customer from
persons other than the Receiver or supplied and sold by Customer to the Receiver, (ii)
direct payment(s) to material vendors made by Customer at the written request of the
Recetver for the purchase of materials or components (including tooling) used by the
Receiver in connection with the production of Component Parts by the Receiver for
Customer or (1i1) any so-called “hostage payments™ made by the Customer at the written
request of the Receiver to a critical supplier to ACS on account of pre-filing amounts owed
by ACS to such critical supplier in order to obtain the timely release and supply of
materials, tooling or suppliers required for ACS to continue to manufacture and ship



Component Parts for the Customer from and after the Effective Time. Provided further that
under no circumstances will (a) Allowed Setoffs exceed ten percent (10%) of the face
amount of any bona fide invoice excluding adjustments for billing errors or any similar
clerical errors in such invoices, which will not be subject to such limitation, or (b) setoffs
or recoupments, including Allowed Sctoffs, be taken against the Surcharge (as defined
below). For greater certainty, Material Setoffs will not be subject to the 10% limitation
referred to above.

In the event that at the end of the Term the Customer has insuflicient payables to ACS to
recover any hostage payment paid by Customer under subparagraph (ii) above through a
Material Setoff, Receiver shall within seven (7) business days after the end of the Term
reimburse Customer directly for the unrecovered balance of the hostage payment.

5. Surcharges. For all Component Parts shipped to Customer after the Effective
Date, Customer agrees to pay a surcharge (the “Surcharge™) of thirty percent (30%) in
cxcess of the applicable Purchase Order price net of Allowed Sctoffs. Additionally,
Custorner will bear the cost of premium freight to the extent it is incurred in connection
with delivery of Component Parts to Customer, provided that the need to use premium
freight was not caused by a failure by ACS or the Receiver to meet an agreed delivery _
schedule. If the 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), the Receiver shall provide five (3) days’ prior written notice to Customer
thereot (the “Surcharge Increase Notice” and “Surcharge Increasc Notice Period”)
which notice shall include a copy of the Receiver’s Surcharge Calculation. Within five (5)
days after receipt of a Surcharge Increase Notice, the Customer shall have the right to: (a)
agree in writing to increase its Surcharge to the level requested by the Receiver, or (b)
designale such Surcharge Increase Notice to be an Exit Event by giving the Receiver five
(5) days notice of such designation in writing, whereupon the Receiver will have the right
lo cause ACS to cease production for the Customer following the expiration of the
Surcharge Increase Notice Period. For greater certainty, all Component Parts manufactured
prior to the effective date of the Surcharge increase will be charged to Customer at the rate
applicable at the time the Surcharge Increase Notice was issued regardless of the date such
Component Parts are released to the Customer by ACS.

6. Inventory Purchase.

{a) Customer agrees to purchase from the Receiver (free and clear of all liens,
security interests and charges), all finished goods inventory in respect of the
Component Parts in the possession or control of the Receiver as of the date hereof
(the “Existing Customer Inventory”) that is “useable” and in a “merchantable”
condition. The price for the Existing Customer Inventory to be purchased under
this Paragraph 6(a) will be calculated as 100% of the applicable Purchase Order
plus the Surcharge with payment to be made by cheque payable to the Receiver
one (1) business day following receipt by the Customer of a bonu fide invoice.



Upon the exceution of this Agreement the Recciver will cause ACS to
immediately provide Customer and its agents and emplovees with reasonable
access to ACS' manufacturing operations to facilitate the pick-up of the Existing
Customer Inventory.

{b) At the earlier of the time Customer re-sources any Component Part from ACS or
when ACS ceases production of any Component Part, Customer agrees to
purchase from Recetver (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 [or the Customer Inventory to be purchased under this Paragraph 6(b) will
be calculated as follows:

(1) tor raw material - 100% of the cost of the raw material, with cost
based on ACS’ actual documented landed cost;

(2) 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

(3) for finished Component Parts - 100% of the applicable Purchasc
Order price plus the Surcharge.

For the purposc 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 parties agree to use reasonable commercial efforts to maximize the
consumption of open carboys of raw materials in the production process during the Term.
To the extent that the Receiver is able to provide to the Customer the corresponding
certification received by it or ACS on delivery of the applicable material contained in the
carboy, the Customer will agree to purchase open carboys of materials used exclusively on
Customer’s Component Parts or, if not used exclusively on Customer’s Component Parts,
if same have been opened for the production of Customer’s Component Parts at the time of
the inventory buy up. 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, other
than Allowed Setofls or Material Setoffs.

7. Continue to manufacture; allocation of resources. Subject to the
availability of sufficient financing, raw materials, labour, machine capacity and the terms
of Paragraph 4 above, Receiver will use its best efforts during the Term 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
Agreement (such customers are referred to collectively as the “Participating Customers™).
Notwithstanding the foregoing, in the event that the Receiver determines, acling in good



faith that ACS will no longer be able to manufacture and ship Component Parts as required
by the Customer, the Receiver will forthwith provide the Customer with written notice
thereof prior to the time that ACS will be unable to supply and in any event will use its best
efforts to provide not less than five (5) days prior written notice of the date on which ACS
would cease to supply any particular Component Part and such notice shall include the
relevant particulars which have caused the Receiver to make its determination (the
“Production Risk Notice™),

8. Tuventory Bank. Subject to availability of sufficient labour, machine
capacity and the terms of Paragraph 4 above, Receiver will use its best efforts during the
Term to cause ACS to build inventory banks of Component Parts in accordance with the
production schedule agreed to between the Receiver, ACS and the Customer (“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 usc its best efforts to cause ACS to
allocate available capacity and resources equitably among the Participating Customers. For
purposes ol Paragraph 7 and this Paragraph 8, an “cquitable 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} ycar 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, subject
to the accurrence of an Exit Event or if the Receiver has otherwise agreed to the removal,
or the Customer 1s entitled to remove Customer’s tooling in accordance with this
Agreement, Customer agrees to give Receiver twenty-one (21} days’ notice, regarding
Customers re-sourcing plans so Receiver can manage ACS’ operations in an efficient and
economical manner. If the Customer issues the resourcing notice referred to above, the
Customer shall be entitled to resource the production of the Component Paris and
Customer’s Tooling and service parts/tooling to which the notice pertained immediately
upon the expiry of the 21 day notice period, or such earlier time as the Receiver may agree
in its sole discretion. Nothing in this Agreement is intended to restrict the Receiver from
permitting resourcing and removal of any Customer Tooling on other terms to be agreed as
between them.

10, Tooling Acknowledgement. The Customer represents and warrants to
the Receiver that the tooling listed on Schedule A (which shall be delivered by the
Customer within 3 business days of the date hereof and shall be deemed to form part of this
Agreement as of the date of this Agreement);

(a) is either owned by or under the control of the Customer;
(b) is used exclusively for the production of Component Parts for the Customer; and

(c) the Customer is entitled to exclusive possession of such tooling.
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The Recciver and the Customers acknowledge and agree that:

(a)

(b)

(c)

(d

The Receiver will diligently review Schedule A and, as soon as practicable: (i)
nolify the Customer of any discrepancy or dispute relating to the ownership of
such tooling and (ii) confirm 1o the Customer the tooling which the Receiver
acknowledges and agrees is owned by or under the control of the Customer and to
which the Customer is entitled to possession (the “Customer’s Tooling™). The
Customer and Receiver will exercise best efforts in good faith to resolve any
discrepancy or dispute relating to the ownership of the tooling listed on Schedule
A. Subject to the Receiver confirming Customer’s ownership or right to
possession of same, the Customer shall have the right to take posscssion of all
service tools and such other tools listed on Schedule A as may be agreed in
writing by the Receiver, immediately following the Receiver confirming the
Customer’s ownership of or right to possession of such tooling (notwithstanding
that a resourcing plan notice has not been issued to the Receiver) and the Receiver
agrees 1o co-operate with the Customer in its taking possession of and removing
such tooling on a commercially reasonable basis.

for all tooling listed on Schedule A, the Customer shall hereby be deemed to have
provided notice to the Receiver of its intention to remove such tooling on the
twenty-{irst day following the date this Agreement is executed and, subject to the
Recetver having confirmed Customer’s ownership or right to possession of same,
the Customer shall thereafter have the unfettered right to take immediate
possession of any of the remaining Customer’s Tooling and the Receiver agrees to
cooperate with Customer in its taking possession of and removing such
Customer’s Tooling on a commercially reasonable basis thereafter.

notwithstanding the right of the Customer to remove the Customer’s Tooling on
or after the times specified above in subparagraphs (a) and (b), the Receiver and
ACS acknowledge and agree that the Customer may require continued production
of Component Parts thereafier and the Receiver agrees, subject to the terms of this
Agreement, to cause ACS to continue to provide production thereafter so long as
the Customer has provided notice {or any subsequent production continuation
notice from time to time thereafter) (a “Customer Production Notice) in
writing to the Receiver advising that the Customer requires continued production
on specified tools for a period specified in such notice (or in any subsequent
notice from time to time) (“Specified Period™). A Customer Production Notice
must be delivered to the Receiver at least five (5) days prior to any date that the
Customer s entitled to remove a tool (pursuant to subparagraphs (a) and (b)
above) and thereatter five (5} days prior to the end of any Specified Period. Upon
the 1ssuance of a Customer Production Notice, the terms of this Agreement shall
continue and the Customer is free to remove the subject tooling immediately upon
the expiry of the Specified Period without giving any further notice of removal of
the subject tooling.

Notwithstanding subparagraph (a) and (b} above, upon the occurrence of an Exit
Event, as defined below, the Customer shall have the right to take immediate



possession of any or all of the tooling listed on Schedule A, whether or not the
Receiver has confirmed Customer’s ownership or right to possession of such
tooling. In the event that the Customer exercises such right and takes possession
of tooling listed on Schedule A which the Receiver has not verified the
Customer’s ownership of or right to possession (the “Unverified Customer
Tooling”) the Customer shall indemnify and hold Receiver harmless from all
liability claims, actions, demands, damages(excluding any claims for losses or
lost profits) and costs which the Receiver may sustain or incur of whatever kind
or nature as a result of or relating to the Receiver delivering up possession of the
Unverified Customer Tooling to the Customer.

li. Exit Events: The following events shall be deemed to constitute exit

events (collectively “Exit Events™) if so designated by the Customer:

(a)
(®)

(d)

the Receiver has issued a Production Risk Notice;

the Recetver has issued a Surcharge Increase Notice where the proposed
surcharge constitutes an increase to the Surcharge then in effect that is greater
than ten (10%) percent of the purchase order price, the Customer has given the
Receiver five (5) days notice under paragraph 5 of this Agreement designating
same as an Exit Event and at least five (5) days have passed since such notice of
designation was given to the Receiver;

the Customer provides 72 hours or in the case of the tooling and parts identified
by the Customer as having been critical and listed on Schedule C (which shall be
agreed to between the Receiver and the Customer, acting reasonably, within 3
business days of the date hereof and shall thereafter be deemed to form part of
this Agreement as of the date of this Agreement ), 24 hours) prior written notice
to the Receiver that the Customer, acting reasonably and in good faith, has
determined that & shut down of the Customers’ production lines is imminent
(together with sufficient reasons for such concern) and the Receiver fails to cause
ACS to resolve the situation to prevent such shut down within 72 hours or 24
hours, as applicable, of receipt of such notice; or

upon the occurrence of a shut down of the Customer’s production lines due to a
failure by ACS to supply Component Parts where a Production Risk Notice was
not issued at least five (5) days prior to the date on which the shut down occurs

Notwithstanding any other term of this Agreement, upon the occurrence of an Exit Event:
{a) the Customer shall be entitled, in its sole discretion, to immediately resource all or part
of ACS’ production of Component Parts to an alternative supplier and take possession and
control of all of the Customer’s Tooling for which the Receiver has confirmed the
Customer’s ownership related to such Component Parts and immediately remove all such
tooling from ACS’s premises and the Receiver shall and will cause ACS to co-operate with
the Customer in that regard.
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12. No hiability. 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 and Malerial Setoffs, Customer further agrecs 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 Paris,
including without limitation, in the quantities or at the times requested by Customer other
than as a result of the Receiver’s gross negligence or wilful misconduct, (b) breaches by
ACS of any agreements it has with Customer, and (¢) any liability for non-conforming or
delective Component Parts sold to Customer, including in respect of product lability
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.

General Terms,

A. Authorization. The parties executing this Agrecment warrant that they
have the corporate power and authority to execute this Agreement and this Agreement has
becn 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 elfect to this Agreement,

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 agrecment 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. Neither 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 remedics 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
wrilten 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 mumber of
counterparts and by each party hereto on separate counterparts, each of which when so
exccuted 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 Agrecment,
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 available
under applicable faw, 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 arc 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.

I 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.
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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 continucd on following page]
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ZEIFMAN PARTNERS INC.

May 19, 2010

Re: ACS Precision Components Partnership (“ACS”)

Dear Customer:

ACS manufactures various component parts (the “Component Parts™) for Robert
Bosch, S. de R.L. de C.V. ("Customer’ or “you”) pursuant to various purchase orders
and supply contracts (each a “Purchase Order’ and collectively the “Purchase Orders”).
At approximately 12 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 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 US $37,194.88. By May 22, 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.

1 Toronto Street, Suite 910
Toronto, Ontario

M5C 2Vé6

Tel: {416) 861-1487

Fax: (416} 256-4001
www.zelfman. ca
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3. 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).

4, 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.

5. 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 Inventery”) 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

{¢y  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 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 defivery of such
Customer Inventory.
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6. 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).

7. 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:
Bosch, S.de R.L. de C.V.

By:

its:

an authorized representative
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AG - PLASTICS

Fest

Fost Fest Fest Fest Fest Fest Fust Fost May
INCOME STATEMENT 5-Jul 12-Jul 19-Jul 26-Jut 2-Aug 9-Aug 16-Aug 23-Aug 30-Aug Actual
Gross Sales:
Sales - At Pre-Recewership Prices 451,806 448,518 415,965 403,651 401,614 380,043 331,364 374,827 369,853 526,273
Sales - Prermium 40.0% 180,722 178,608 166,386 163,461 160,845 186,017 152 545 148,531 147,941 126,000
Gross Sales 632,528 625,127 562,350 572,112 562,260 246,060 533,910 524,758 517,794 646,273
Cost of Sajes:
Material Costs 333,753 329,621 313,031 309,555 303,965 297,738 292,119 288,130 285099 323,746
Material % Total Sales £3% 53% 54% 54% 54% 54% 55% 55% 55% 50%
Production Labor Costs 59,5105 67,301 80,550 54,032 46,808 44,716 39,114 35,670 33,045 85,779
Material % Total Sales 11% 1% 10% 9% 8% 8% 7% 7% 6% 13%
Manufacturing Burden & Sataned Emplovees 113,876 106,540 102,649 ©9,6816 98,655 99,115 98,794 8,505 97,800 134,874
Engineering Burden 691 891 591 691 663 635 608 580 §25 3,003
Other Burden 1,581 1,563 1,456 1,430 1,406 1,365 1.335 1,312 1,204 4,847
Total Cost of Sales 519,806 505,718 478,377 465,524 452,455 443,067 431,976 424,278 417,954 552,250
Gross Margin 112,722 119411 103,973 106,588 108,765 102,983 101,934 108,450 99,840 94,023
Gross Margin - % 17.8% 191% 17.9% 18.6% 19.5% 18.9% 19.1% 18.1% 19.3% 14.5%
Division Sales Expanse 3,873 3,674 3,675 3,676 3,548 3,620 3,582 3,564 3,508 5,184
Division General & Admin. Expense 12,404 12,404 12,404 12,404 12,304 12,205 12,106 12,007 11,808 16,436
Corporate Allocatians 2,500 2.500 2,500 2,500 2,500 2.500 2,500 2,500 2,500 8,764
Selling, General & Admin. Expense 18 577 18,578 18,579 18,580 18,452 18,325 18,188 18,070 17,814 32384
Cperating Income 94,145 100,834 5,385 38,008 91,312 84,668 83,737 82,410 82,028 51,639
Other {Income)} Expanse: )
interast Expense, Net 3,000 3,000 3,000 3,000 3,000 3.000 3,000 3,000 3,000 3,000
Fixed Asset Transactions - - - - - - - - - -
Currency Gainfloss - - - - - - - - - 15,138
Deferred Comp. Transactions - - - - - - - - - -
Caontingency 10,000 14,000 10,000 10,000 10,004 10,000 190,000 10,000 10,000 -
Wind-Down Costs 10,000 10,000 10,060 10,000 10,600 10,000 10,000 10,000 16,000 -
Vacation Pay 12,500 12,5030 12,500 12,500 12,500 12,500 12,500 12,500 12,508 -
KERP 12,500 12,500 12,500 12,506 12,500 12,500 12,500 12,500 12,500 -
Professional Fees 41,250 41,250 41,250 41,250 41,250 41,250 41,250 41,250 4,250 37,800
Cther {lncome) Expensa - - - - - - - - - -
Total Other (income) Expense 89,260 89,250 83,2560 89,250 $9,250 85,250 89,250 89,250 88,250 55,638
Net lncome 4,885 11,584 {3.855) {1.242) 2,082 (4.582) {5.513) [B.840) {7,224} 5,004
Net Income - % 0.8% 1.9% -0.7% 0.2% 0.4% -0.8% -1.0% -1.3% -1.4% 0.9%

JA\ReportsiPlastics\Forecasti20103 Manth PlantJuty August Forecast w41 Plastics Sum PL

25/06/2010 8:06 AM
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ZEIFMAN PARTNERS INC

June 25, 2010

Via Email: mlaseridvisteon.com

Visteon Corporation

Attention; Michelle Laser

Dear Ms. Laser:

Re:  ACS Precision Compenents Partnership (“ACS”) - Surcharge Increase Notice

The Receiver of ACS believes that the 30% Surcharge (the “Surcharge™) in excess of the applicable
Purchase Order price will no longer be sufficient to fulty fund Visteon Corporation’s

("Visteon™} pro-rata share of all cash losses incurred or to be incurred in producing parts for
Visteon. Attached hereto is a copy of a production budget for July and August 2010 (the
“Budget”). The Budget indicates that a 40% Surcharge is necessary to fund your pro-rata share
of all cash losses anticipated during the months of July and August 2010. As a result. the
Receiver requests that Visteon agrees in writing to a 40% Surcharge {the “Revised Surcharge™)
in excess of the applicable Purchase Order price for all product manufactured after July 2, 2010.

Pursuant to the Accommodation Agreement signed by Visteon dated May 19, 2010, the Receiver
may, on 5 days written notice, cause ACS to cease production of parts for Visteon unless Visteon
agrees in writing to the Revised Surcharge requested by the Receiver.

Accordingly, please acknowledge your agreement to the 40% Revised Surcharge for all product
manufactured after July 2, 2010, until further notice, 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 understandin g of the parties with respect to the
subject matter hercof. Please return to the Receiver by email at frutmangfzeifmans.ca or by fax
at 416-256-4001 within 5 days of receipt of this letter.

201 Bridgeland Avenue
Toreato, (Mntario
MOA IT7

Tel: (416} 2564005
Pax 4416} 2564001

e zeimianca
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It the Receiver does not receive the signed agreement within 5 days, production of parts for
Visteon shall ccase thereafter.

Best regards,

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

<7 -/
Per:
Jonathan Rutman
AGREED AND ACCEPTED THIS DAY OF ,2010:

Visteon Corporation

Name:

Title:

I have authority to bind Visteon Corporation
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ZEIFMAN PARTNERS INC.

June 25, 2010

Robert Bosch, $. de R.L.de C.V.
Calle Robert Bosch 405 - 50071

Toluca, Edo. de Méx. - México

Attention: Tobias Hauk
Dear Mr. Hauk;

Re: ACS Precision Components Partnership (“ACS”) - Surcharge Increase
Notice

The Receiver of ACS believes that the 30% Surcharge (the “Surcharge”) in excess of
the applicable Purchase Order price will no longer be sufficient to fully fund Robert
Bosch, S. de R.L, de C.V. (*Bosch”) pro-rata share of all cash losses incurred or to be
incurred in producing parts for Bosch. As a result, the Receiver requests that Bosch
agrees in writing to a 40% Surcharge (the “Revised Surcharge”) in excess of the
applicable Purchase Order price for all product manufactured after July 2, 2010.

Accordingly, please acknowledge your agreement to the 40% Revised Surcharge for all
product manufactured after July 2, 2010, until further notice, 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. Please return to the Receiver by
email at jrutman@zeifmans.ca or fax at 416-256-4001 within 5 days of receipt of this
letter.

If the Receiver does not receive the signed agreement within 5 days, production of parts
for Bosch shall cease thereafter.

1 Torconto Street, Suite 910
Toronto, Ontario

M5C ZV6

Tel: (416} 861-1487

Fax: (416) 256-4001
wiww.zelfman. ca
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Best regards,

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

Jonathan Rutman

AGREED AND ACCEPTED THIS DAY OF

Robert Bosch, S. de R.L, de C.V.

Narme:

Title:

ZEIFMAN PARTNERS INC.

, 2010:

I have authority to bind Robert Bosch, S. de R.L. de C.V.
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Zeifman Partners Inc., Receiver for ACS Pracision Components Partnership
Operating Results
For the Period From May 6, 2010 to September 3, 2010

30% PREMIUM 40% PREMILM
May 6-21 Jun-10 TOTAL Jul-10 Aug-10 TOTAL
Gross Sales:
Sales - Praduction Parts 2,336,311 3,005,348 5,341,659 2,441,616 1,728,193 4,169,815
Sales - Dther (11,797} (24,457) {36,294) {20,537} 23,624 (66,913)
Gross Sales 2,324,514 2,980,851 5,305,365 2,351,079 1,751,823 4,102,902
Cost of Sales:
Material Costs 1,137,476 1,373,011 2,510,487 1,342,458 950,510 2,292,968
49% A6% 47% 55% 55% 55%
Production Labor Caosts 343,117 315,066 658,183 189,471 136,160 325,631
Manufacturing Burden @ Actual 402,855 374,111 776,966 278,880 200,729 479,608
Engineering 41,304 23,821 65,125 18,178 11,281 29,456
Other - - 0 - {2,527) [2,527)
Total Cost of Sales 1,924,753 2,086,002 4,010,761 1,828,934 1,296,153 3,125,136
Gross Margin 399,761 894 842 1,294,604 522,095 455,670 977,766
Gross Margin - % 17.2% 20.0% 24.4% 22.2% 26.0% 23.8%
Division Sales Expense 15,574 15,836 31,410 13,432 14,085 27,521
Division Generat & Admin. Expense 124,774 108,607 233,381 56,316 108,136 204,452
Professional Fees 142,104 188,433 330,537 63,824 230,545 294,369
KERP 17,400 17,400 34,800 10,500 10,500 21,000
Pre Receivership Vacation Pay 123,024 106,816 129,840 3,599 12,308 16,306
Corporate Controlted Charges 39,057 24,295 63,352 - 1,274 1,274
Selling, General & Admin. Expense 461,933 461,387 923,320 188,071 376,852 564,923
Operating income {62,172) 433,455 371,284 334,024 78,819 412,843
Operating Income - % -2.7% 14.5% 7.0% 14.2% 4.5% 10.1%
Participating Customer Sales:
Magna 1,342,276 1,382,255 2,724,531 159,343 11,996 171,339
Deiphi 311,005 609,176 920,271 1,388,811 898,650 2,287,461
Visteon 10,492 74,521 85,013 104,828 287,168 391,296
Continental 130,090 179,682 309,772 377,318 229,142 606,461
ACH 116,985 171,450 288,435 22,174 - 22,174
Brose 20,279 77,194 97,473 137,232 102,468 239,700
Anderson Cook 133,030 116,539 249,569 118,138 11,822 130,960
2,064,247 2,610,817 4,675,064 2,308,345 1,541,246 3,850,091
85% 28% 88% 08% 88% 94%
Check Other 270,414 415,267 685,681 126,506 184,926 311,432
Grand Total 2,334,661 3,026,084 5,360,745 2,435,351 1,726,172 4,161,523
) 100% 102% 101% 104% 99% 101%
Puarticipating Customer Allocation of Profit/Loss:
Magna {35,901) 200,993 165,098 22,638 540 23,178
Delphi {8,321) 88,582 80,262 197,312 40,432 231,744
Visteon {281) 10,836 10,556 14,893 12,920 27,814
Continental {3,473} 26,128 22,649 53,607 10,310 63,916
ACH (3,129 24931 21,802 3,150 - 3,150
Brase {542) 11,225 10,683 19,497 4,610 24,107
Andersan Cook {3,558) 16,946 13,388 16,926 532 17,458
{55,211} 379,648 324,437 328,024 69,344 397,368
89% 82% 87% 93% 28% 96%
Check Other (7,232} 60,285 53,153 17,973 8,320 26,293
Grand Total [62,443) 440,033 377,590 345,997 77,664 423,661
] 100% 102% 102% 104% 99% 103%
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Gross Sales:

Cost of Sales:
Material Costs
Production Labor Costs
Manufacturing Burden @ Actual
Engineering
Other
Total Cost of Sales

Gross Margin
Gross Margin - %

Division Sales Expense

Division General & Admin, Expense

Corporate Controlled Charges
Selling, General & Admin. Expense

Operating Income

Other (Income) Expense:
Interest Expense, Net
Contingency
Professional Fees

Total Other {Income) Expense

Net Income
Net Income - %

Zeifman Partners Inc., Receiver for ACS Precision Components Partnership
Operating Results
For the Period From September 4, 2010 to September 24, 2010

Forecast Actual
September September
416,118 480,891

231,765  56%

19,461 5%
145,185 35%
1,897 0%
3,000 1%

312,764  65%
23,128 5%
122,439 25%
1,224 0%

- 0%

401,308  96%

459,555  96%

14,810 21,336

4% 4%
11,913 3% 13,122 3%
51,897 12% 51,763 11%
2,100 1% 3,100 1%

65,910 16%

67,985 14%

(51,100} -12%

(46,649) -10%

1,500 0%
15,000 4%
75000 18%

- 0%
- 0%
75000 16%

91,500 22%

75,000 16%

(142,600} -34%

{121,649} -25%

-34%

-25%
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PROMISSORY NOTE

December 31, 2008

Principal Amount: $1,000,049

FOR VALUE RECEIVED, each of the undersigned, 2178124 Onlario Tnc.,
ACS Precision Components Partnership, by its managing partner, A-C (Plastics) Heldings, Inc.,
Omex Manufacturing ULC, and ACS Precision Components Holdings (Hong long) Co, Litd.
(collectively, the “Purchaser™), hereby acknowledges itself indebted to and promises to pay,
without notice, on December 31, 2011, subject to the Subrogation/Subordination Agreement
between Bank of Montreal and ATS Automation V'ooling Systems [ne. (the “Holder™), as such
agrecment may be amended from time to time, to or 1o the order of the Holder, at 250 Royal Oak
Road. Box 32100, Preston Centre, Cambridge, Ontario N3H 5M3, or such other address within
the Provinge of Ontario as the Holder may specify from time Lo time, the principal sum of ONE
MILLION DOLLARS (81,000,000 (the “Principal Amount™ of lawhul money of Canada.

The Principal Amount shall not begr interest.

Notwithstanding the foregoing, the undersigned shall have the privilege of
prepaying the whele of the principal sum outstanding hereunder without notice, bomus or

panalty.

The undersigned hereby waives diligence, presentment for payment, notice of

non-payment aid notice of protest.

The undersigned agrees to pay any and all costs and expenses, including legal
¢osts on g substantial indemnity basis, paid or incurred by the Holder in collecting amounis

payable under this promissory note afler they shall become due and payable.

‘Fhis promissory note shall be governed by and construcd in accordance with the
laws of the Province of Ontario and the federal laws of Canada applicable thercin.  The
undersigned hereby irrevocably attorns o the non-exclusive jurisdiction of the courts of the

Province of Ontarin.

[Signature Page Foliows)



DATED as of the 31* day of December, 2008.

2178124 ONTARIO INC.
______ L I,;j]{ﬁ)w
Name: Dyosfax Sl
Title: Pees fond

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

By:

Name: Matthew Richey
Title:  Chief Executive Officer

OMEX MANUFACTURING ULC

By:
Nuame: Matthew Richey
Title:  Chief Executive OfTicer

ACS PRECISION COMPONENTS
HOLDINGS (HONG KONG) CO. LTh.
By:

Name: Matthes Rich{;‘y
Title:  Chief Executive Officer




DATED as of the 31™ day of December, 2008.

2178124 ONTARIO INC.

Per:

Name:
Title:

ACS PRECISION COMPONENTS

PARTNERSHIP, by its managing partner, A-C

(PLASTICS) HOLDINGS, INC.

By: :.,.f-;ﬂl,gf/é;m 5; 2@,@ }

Nuwme; Matthew Rich
Title: Chief Executive Officer

OMEX MANUFACTURING ULC

by Wt A

Name: Matthew Richc;y)
Title: Chief Executive Officer

ACS PRECISION COMPONENTS
HOLDINGS (HONG KONG) CO. LT,

By: //% //#Vt'f-'&"g'/“m, /7«(’)

Name: Matthew Richey>
Titde:  Chief Executive Officer



PROMISSORY NOTE

Decenmiber 31, 2008

Principal Amount: $1,750,000

FOR VALUE RECEIVED, cach of the undersigned, 2178124 Ontario Ine.,
ACS Precision Components Partnership, by its managing partner, A-C (I'Plastics) Holdings, Inc.,
Omex Manufacturing ULC, and ACS Precision Components Holt}l‘ngs {Mong Kong) Co. 1.td
(colectively, the “Purchaser™), hereby acknowledges itself’ indebied to and promises to pay.
without notice, on December 31, 2011, subject to the Subrogation/Subordinalion Agreement
between Bank of Montreal and ATS Auwtomation Tooling Systems Tne, (the “Holder™). as such
agreement may be amended from time to time, 10 or e the order of the Holder, at 250 Royal Ouk
Road, Box 32100, Preston Centre, Cambridge, Ontario, N3H 5M3, or such other address within
the Province of Ontarie as the Holder may specily from time o time, the principal sum of ONE
MILLION SEVEN HUNDRED AND FIFTY THOUSAND DOLLARS ($1,750,000) (the

“Principal Amount™) of lawful money of Canada. The Principal Amount shall not beay interest.

Notwithstanding the foregoing, the undersipned shall have the privilege of
prepaying the whole of the principal sum oulstanding hereunder without notice, bonus or

penalty.

The undersigned hereby waives diligence, presentment for payment, notice of

‘non-payment and notice of protest.

The undersigned aprees to pay any and all costs and expenses, including lepal
costs on a substantial indemnity basis, paid or curred by the [Telder in collecting amounts

payable under this promissory note after they shall become due and payable,

This promissory note shall be governed by and construed i accordance with the
laws of the Province of Ontario and the federal laws of Canada applicable therein.  The
undersigned herehy frrevocably attorns to the non-exclusive jurisdiction of the courts of the

Province of Onlario.



DATED as of the 3 1% day of Deccmber, 2008.

5059130

-
A

2178124 ONTARIO INC,

Per: N s O
P e e e
Name: Ao %-_ff“i
Title: x.%j -

- fas:alﬁ-své"'

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

By: wéaég’;_ M
Name: Matthe R.ic@y

Titks:  Chief Executive Otficer

OMEX MANUFACTURING ULC

By: ﬁf ﬂ X
Mamg: Matthew Riche

Title:  Chief Executive Officer

ACS PRECISION COMPONENTS
HOLDINGS (HONG KONG) CO, LTD.

By kil LK
Name? Matthew Riche&
Title: Chief Execufive Officer
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Honigman, Hiller, Schwarry and Cohn LLP
2290 First National Building
560 Woodward
Demroir, Mickipan
t8A 48276

Auention: Don Bay

Dear Sip

Re:  OMEX Manufacturing uLe

; y wnderizkings and properties of ACS Precision Componenrs
Parmesship {"ACS") paid o Bank of Montreal {"BMO™) 1he sy of $1.676.682.71 tthe “Debt™y
pelsuanl w the guatantee piven by ACH for the- lisbilities of OMER Manufaciuring 1110
COmex”) 1@ BMO, Witk that paymany, the Ricejver 1% subrogated 1o the position of BMO wirh
respect o the Debr, ‘The security {the “8MO Security™) held by BMO over
for the Debt is in the process of being assigned to the Receiver pursuany to the provisions of the
Mereanetle Low Amenciment Acr, R8O, 1990, Chapter M. 10, _

The Receiver understands that Omex s i e mrocess of making al
arangements (e “Refinanci

Omex is astempting 1o campleic the Refinancig By next Wednesduy, Ocraber 6,

ernate Bnancing

The Debt iz presemly due and payable o the Reeelver in 831l The Recsive
allow Omex umil 4:30 pait. oa Octaber §, 2
Debt, plus additionag mrerest thereon unti) the

ris propared 1o
019 w compler she Refinancing and repay the
date of psyment, on the tollowing wrms;

L. Interast will LOnlinge {0 seerys an the Drebt wmil

the date of soryal Payment at the vame
e a8 was payable by Omex w BMO; '

Trwong RE ey Cavary Formesmgn L ROt st Chawiph

Radbusen Hontem

the assets of Omex -

ug") with Comaenrican Bank to repay the Delt, Wa understand thay
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Omex muyst undertake diliper effoms m_.enm_;:iefe the Reﬁnaacing W allow for
tépayment of the Deby, plug additional interes thereor, by na later than 4:30 P, on

In the evenr thar Omex becomes awarg that the %Mg will not or ig uniikaly 0 be
completed and e Dby repaid by 4:30 pas. on October 6, 2018, Omex will forthwith
advise the Recelvar in writing of same and the vensons therefor; :

In the event thar the Debr is wor vepald 1o the Recsivey in. full by 4:30 P, on Octobey 4,
2010, Omex will Pay 10 the Receiver a foe in the sum of $10,000. In constderation of
the payment of sueh fer, the Receiver will allow Cmex unig} 4:30 B on Ocuaber 13,
2010w Iegay the Dobr, pluy sdditional framrasy thereon, i full: _

In the everr thar the Debt, plus addijnona interest thereon, s noy paid in full by 430
P on Qewober 13, 2010, the Receiver shall be under no abligmion 1o continue 1o
forbear from the exercise of all rights and remadies available to it for recovery of the
Debt undess 5 forbearapes agreement has been sntered into by e Receiver with Omex

Qmex shall pay the Receiver's reusonable feey and disharsements sug all reasonable
fees and disbursernents of the Reveivers Tegil eounsel, Pias faxes thereon, related 1o the

repayment of the Debt by Omex 1o the Receiver,

Foupag)
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To contirm the agreement of Ome w0 the sbove wrms and conditions, we would ask that Omex
Sign the bonom of this later and veturn Same 1o me by 80 later shan the cloge of business
tomorrow, Ocraber 1, 2000, failing which the Receiver will nor bo bound &y the terms and

Y durs

Adlan Rytinan
Tonachan Rurman

GM:EX Manutaergring LiLC hersby confirms s Rgreement 10 the above wrms,

OMEX MAN UFACTURING uLe.

¥

£ have sutharity 1o bad et Corapny

X136,
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AGREEMENT

THIS AGREEMENT made on January 11§,2011 as of the 23" day of December, 2010.

AMONG:

ZEIFMAN PARTNERS INC,,

in its capacity as receivar of all of the
assets, undertakings and properties of

ACS Precision Components Partnership
and notin its personal or corporate capacity

{hereinafter called the "Receiver”)
OF THE FIRST PART
- and -

OMEX MANUFACTURING ULG, a corporation
formed under the laws of the Province of
British Columbia

(hereinafter called “Omex")

OF THE SECOND PART
-and -
2178124 ONTARIO INC,, a corporation
formed under the laws of the Province of
Ontario
{hereinafter called “217")

OF THE THIRD PART

- and -
ACS PRECISION COMPONENTS HOLDINGS
{(HONG KONG) CO. LTD., a corporation
formed under the iaws of Hong Kong

(hereinafter called “AC Holdings”)
OF THE FOURTH PART



RECITALS

(1) By Order of the Ontario Superior Court of Justice, Commercial List {the "Court"} dated
May 6, 2010 in Court File Number 10-8702-Q0CL (the “ACS Receivership Proceedings”) the
Receiver was appointed as réceiver without security of all of the assets, undertakings and
properties of ACS Precision Components Partnership ("ACS") acquired for, or used in relation to
a business carried on by ACS;

{(2) ACS guaranteed payment to Bank of Montrea! (*BMO") of the liabilities of Omex to BMO;

(3) On September 28, 2009 the Receiver paid to BMO the sum of $1,678,682.71 (the
“Omex Debt"} in full satisfaction of ACS’ guarantee of the liabilities of Omex to BMO;

(4)  The security held by BMO over the assets of Omex (the “BMO Security”), to the extent
assignable, was assigned to the Receiver pursuant to Section 2 of the Mercantile Law
Amendment Act, R.S.0. 1990, C.M-10;

(5) The Omex Debt, plus interest thereon from September 29, 2010 until paymentin full, is
now payable by Omex to the Receiver:

{6)  ACS, Omex, 217 and AC Holdings are jointly liable to ATS Automation Tooling Systems
inc. for the sum of $2,750,000.00 (the "ATS Debt") pursuant to two Promissory Notes dated
December 31, 2008 in the aggregate amount of $2,750,000.00:

{7) The Receiver intends to seek Court approval in the ACS Receivgrship Proceedings to
distribute to ATS the sum of $2,750,000.00 {the “ATS Distribution") in respect of the ATS Debt;

(8) Upon the completion of the ACS Distribution, the Recsiver asserts that Omex, 217 and
AC Holdings will be liable to make contribution or reimburse the Receiver with respect to the
ATS Dabt (the “Contribution Claim");

(9) On May § and 6, 2010 ACS paid to Omex $80,376.70 on account of amounts owing by
ACS to Omex, which the Receiver alleges were preferential under applicabile iaw (the
"Preference Payments");
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Omex, 217 and AC Holdings dispute the Receiver's claims regarding their liability for the

Omex Debt, Contribution Claim and Preference Payments;

(11)  The parties wish to fully and finally settle ali claims and disputes with respect to the
Omex Debt, Contribution Claim and Preference Payments; '

NOW THEREFORE this Agreement witnesseth that in consideration of the sum of One

Dollar ($1.00) and other good and valuable consideration, the receipt and sufficiency of which is

acknowledged, the parties do agree as follows:

1.0
1.1

2.0
2.1

PAYMENT TO BE MADE BY OMEX TO THE RECEIVER

Subject to the fulfiliment of the conditions in paragraph 5.1 below, Omex agrees to pay
the following amounts (collectively the “Settlement Amount”) by certified funds, bank
draft or wire transfer to the Receiver by no later than 4;30 p.m. on February 1, 2011 {the
“Payment Date”): |

{a) an amount equal to the Omex Debt ($1,678,682.71) plus interest thereon from
September 29, 2010 until payment in full at the same rate of interest as was
payable by Omex to BMO on the Omex Debt [calculate the payoff with a per
diem};

(b}  the sum of $10,000.C0 on account of the fee payable by Omex to the Receiver
under the terms of the letter agreement dated September 30, 2010 between the
Receiver and Omex;

{c) the sum of $1,000,000.00 on account of the Contribution Claim; and
{d) the sum of $40,000.00 on account of the Preference Payments.

WAIVER OF DIVIDEND

Omex agrees to and does hereby irrevocably and forever waive and release any and ali
rights and claims which it may have to receive a dividend or participate in any
distribution of funds to the unsecured creditors of ACS from either the receivership
estate or any subsequent bankruptcy of ACS which Omex would otherwise have been
entitled to receive or participate in by reason of it having made payment of the sum of
'$40,000.00 to the Receliver on account of the Preference Payments.
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RELEASE AND DISCHARGE OF BMO SECURITY

Upon receipt by the Receiver of the Settlement Amount by the Payment Date, the
Receiver shall:

{(a) execute and deliver to Omex a Release in the form attached as Schedute “A" to
this Agreement;

(b) execute and deliver to 217 and AC Holdings a Release in the form attached as
Schedule “B" to this Agreement; and

(c) release and discharge the BMO Security and any other ligns or security interests
the Receiver may have in or to any assets of Omex.

FORBEARANCE BY RECEIVER

The Receiver agrees to forbear until 4:30 p.m. on February 1, 2011 from the taking of
any enforcement action against Omex for the recovery of the Omex Debt, pius interest
thereon, unless the Receiver, acting reasonably, determines that its ability to recover the
Omex Debt, plus interest thereon, will be pfejudiced by delaying the taking of such
enforcement action.

Omex reserves and does not waive any rights and defenses it may have in respeact of
the Omex Debt, the BMO Security or the Receiver's enforcement of its rights thereunder
in the event that the Receiver terminates its forbearance under paragraph 4.1 above.

CONDITIONS PRECEDENT

The obligations of each of the parties under this Agreement are subject to the fulfillment
on or before the Payment Date of the following conditions precedent, which are for the
mutual bensfit of the parties:

(a) one or more final Orders of the Court being obtained in the ACS Receivership
Proceeding,

(i) approving this Agreement and the taking by the Receiver of all steps and
actions contemplated by this Agreement; and
(i) approving the ATS Distribution.
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(b} the Receiver completing the ATS Distribution; and

(c) the release and discharge by ATS of all security held by ATS from ACS, Omex,
AC Holdings and 217 for the ATS Debt,

If such conditions precedent shall not have been fulfilled on or bafore the Payment Date,
this Agreement shall be at an end and the parties shall be released from all obligations
hereunder,

MISCELLANEQUS

This Agreement is governed by and will be construed in accordance with the laws of the
Province of Ontario and the federal laws of Canada applicable therein.

For the purpose of alf legal proceedings this Agreement shall be deemed to have been
performed in the Province of Ontaric and the courts of the Province of Ontario shail have
jurisdiction to entertain any action arising under this Agreement. Each of the parties
hereby attorn to the jurisdiction of the courts of the Province of Ontario in connection
with enforcement of this Agreement,

This Agreement will enure to the benefit of and be binding upon the Parties and their
respective heirs, executors, administrators, legal representatives, successors and
permitted assigns.

Neither this Agreement nor any of the rights or obligations under this Agreement are
assignable by any of the parties.

This Agreement (and the Releases attached as Schedules "A" and "B") constitutes the
entire agreement between the parties with respect to the subject matter hereof and
cancels and supersedes any prior understandings and agreements between the parties
hereto with respect thereto. There are no representations, warranties, forms, conditions,
undertakings or collateral agreements, express, implied or statutory between the parties
other than as expressly set forth in this Agreement (or the Releases attached as
Schedules "A" and "B").

No amendment to this Agreement shall be valid or binding unless set forth in writing and
duly executed by all of the parties hereto. No waiver of any breach of any provision of
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this Agreement shall be effective or binding unless made in writing and signed by the
party purporting to give the same and, unless otherwise provided in the written waiver,
shall be limited to the specific breach waived.

Each of the parties agree that upon the reasonable written request of another party, at
any time, it will perform all acts and execute ail documents as may be necessary or
desirable to effect the purpose of this Agreement or to better evidence the transactions
contemplated by this Agreement.

Time is of the essence in this Agreement.

The insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement.

This Agreement may be executed in counterparts, each of which shall be deemed to be
an original and all of which taken together shall constitute one and the same agreement.
Transmission by facsimile or electronic transmission in PDF format of an executed copy
of this Agreement shall be deemed to and constitute due and sufficient delivery of such
counterpart,

[the remainder of this page is intentionally blank; the signature page follows]



IN WITNESS WHEREOF this Agreement has been executed by the parties as of the
date first written above. o C

ZEIFMAN PARTNERS INC.. in ifs capacity as
Receiver of all of the assats, u dertakings and
properties of reclsion Components

it 3l oF corporate

Namae: Allan Riftran
Title:  President

QMEX MANUFACTURING ULC

el - o - -
Per S AL P22 A
. Name:! Scont My i %
Title: Qo

2178124 ONTARIO INC.

T

Por.
Neme: = " O Oy A ! ST T
Title: A0y 0 & 7 .

ACS PRECISION COMPONENTS HOLDINGS
{HONG KONG) CO. LTD.

Per: ,ﬁ{ %ﬁ/

Name: F%wwz:z;a.s >, BIUTAL
Title: & R
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SCHEDULE “A”
RELEASE

WHEREAS Omex Manufacturing ULC (“Omex”) has made payment to Zeifman Partners
Inc. (the “Receiver’) in its capacity as receiver of all of the assets, undertakings and properties of
ACS Precision Components Partnership, of the Settlement Amount, as defined in the Agreement
dated as of December 23, 2010 (the “Agreement”) between, inter alia, the Receiver and Omex.

1. NOW THEREFORE this Release witnesseth that in consideration of the payment of the
Settlement Amount by Omex to the Receiver pursuant to the Agreement and othér good and
valuable consideration, the receipt and sufficiency of which is acknowledged, the Receiver does
hereby release and forever discharge Omex from any and all claims, debts, demands, actions and
causes of action of any kind or nature whatsoever existing up to the present time which the
Receiver or ACS have, ever had or may have against Omex based on facts in existence as of the
date of this Release, whether known or unknown, suspected or unsuspected, including but without
fimitation, all claims, debts, demands, actions and causes of action relating to the Omex Debt, the
Contribution Ciaim and the Preference Payments, all as defined in the Agreement,

2. AND FOR THE SAID CONSIDERATION the Receiver agrees not to make any claim or take
any proceedings against any other person or corporation who might claim contribution or indemnity
from Omex in respect of any matters existing up to the present time connected in any way with the
claims released by virtue of paragraph 1 of this Release.

3. AND FOR THE SAID CONSIDERATION the Receiver represents and warrants that it has
not assigned to any person, firm, corporation or legal entity any of the claims, debts, demands,
actions and causes of action which are being released by this Release or with respect to which the
Receiver agrees herain not to make any claim or take any proceedings.

4, AND FOR THE SAID CONSIDERATION the Receiver agrees that this Release shall
operate conclusively as an estoppet in the event of any such claims or proceedings and may be
pleaded accordingly.



IN WITNESS WHEREOF the Receiver has executed this Release this day of
, 2011,

ZEIFMAN PARTNERS INC., in its capacity as
Receiver of all of the assets, undertakings and
properties of ACS Precision Components
Partnership and not in its personal or corporate
capacity

Per.

Name: Allan Rutman
Title: President
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SCHEDULE “B"
RELEASE

WHEREAS Omex Manufacturing ULC {*Omex") has made payment to Zeifman Partners
Inc. (the “Receiver’) in its capacity as receiver of all of the assets, undertakings and properties of
ACS Precision Co'mponents Partnership, of the Settlement Amount, as defined in the Agreement
dated as of December 23, 2010 (the “Agreement”) between, inter alia, the Receiver, 2178124
Ontario Inc. (*217") and ACS Precision Components Holdings (Hong Kong) Co. Ltd. ("AC
Holdings").

1. NOW THEREFORE this Release witnesseth that in consideration of the payment of the
Settlement Amount by Omex to the Recsiver pursuant to the Agreement and other good and
valuable consideration, the receipt and sufficiency of which is acknowledged, the Receiver does
hereby release and forever discharge 217 and AC Holdings (collectively the "Re!aasees") fromthe
Contributien Claim as defined in the Agreement,

2.~ AND FOR THE SAID CONSIDERATION the Receiver agrees not to make any claim or take
any proceedings against any other person or corporation who might claim contribution or indemnity
from the Releasses, or either of them, in respect of any matters existing up to the prasént time
connected in any way with the claims released by virtue of paragraph 1 of this Release.

3. AND FOR THE SAID CONSIDERATION the Recsiver represents and warrants that it has
not assigned to any person, firm, corporation or legal entity the Contribution Claim or the right to
make any claim or take any proceedings which the Receiver agrees herein not to make by virtue of
paragraph 2 of this Release.

4, AND FOR THE SAID CONSIDERATION the Receiver agrees that this Release shall
operate conclusively as an estoppel in the event of any such claims or proceedings and may be
" pleaded accordingly.
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IN WITNESS WHEREOF the Receiver has executed this Release this
, 2011.

day of

ZEIFMAN PARTNERS INC., in its capacity as
Receiver of all of the assets, undertakings and
properties of ACS Precision Components
Partnership and not in its personal or corporate
capacity

Per:

Name: Aflan Rutman
Title: President

Error! Unknown decament property name.
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Zeifman Puriners Ine., Coure Appoioted Receiver of ACS Precision Cumponents Parinership
Intertim Statement of Receipts and Disbursements
For the Period from May 6, 2010 0 December 17, 2010

CAD LESh
S $
C'ash Receipts
Revenues from Operations 3,229.90( 6.789 360
Reatization of Pre-receivership AR 1.680,940 1,710,828
Sale of Assels 3,096,524 426,417
Inventory Receipls 175825 442 805
Tooking Reveipts ' - 00,087
tisuds and Scrvice Tax Refinds 38.519 -
Miscellaneous Receipts 29,026 872
Interest 3,375 167
Tortal Receipts 8.254.310 9870525
Cash Dishursements
Direct Material Purchases 370,858 3.705.820
Payroll and Benelis 2,108,367 -
Rent/l.cage Payment 327953 -
GNTAIST Paid 181,228 -
Vilities 214,709 -
Repairs & Maintenanee 111207 (393}
Freight & Brokerage §2 160} (203315
WSIB Fxpense 61,265 -
key Employee Retention Plan 55,800 -
Administralion/Corporate Charges 36372 32,065
Insurance 30,257 304740
Office Expense 0.794 34,131
Supplies 33,164 {1,739}
Bank Charges 6048 997
Fre Recervership Vacation Pay 256,650 -
Receiver's Fees 604,793 -
Legal Fees 166,796 -
Total Dishursements 4,653,629 3,754.217
Cash Inflow 3.600,681 6,116,508
FPayment to Bank of Montreal re First Position Loan {2,993.45%
Paymnent o Bank of Montreal re OMIEX Guaraniee (1,676,683) -
Drelphi September Operating 1oss Reserve - 200,000
Transfiors between CAR and US Accounts 6,252,457 {0.025.511)
1,581,916 (5,828 511
Ending Cash Balance 5,182,597 287,797
Third Party Reserves (400,583) {281,383}
Ending Cash Balance Less Reserves 4782014 G414

Notes

1. Balances in cush receipt and disbursement line ilems reflected above are inclusive of respeetive laxes.

2. Remaining receipts include $1.676,683 fom Omex Manufacturing ULC {"Omex™) on account of the Omex debt 1o Bank of Montreal
paid by the Receiver and $10,000 in acounts receivable from ProTerra LED,

3. The third party reserves censist of lien claims by Aalber's Tool & Die of (S $203,032, Onega Tool & Die ol $113.752. Miller's
Lleciric of 8286831, and wecess funds from the Delphi Scplember Operating Loss Reserve of US $78,351,

4. Delphi Autemotive Systems LLC paid US $200,000 tothe Receiver in respect of Septembur uperating losses on account of an
extension to the production persod.  The September Loss is calculated $121,649, resulting in excess reserve of US $78.351,

5. Credit balances in the cash disbursement ling items above represent 1SS cash receipts from customers in respect of CADS cash
dishursements made by the Receiver.
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2178124, ACS
PARTNERSHIP, OMEX,
ACS HONG KONG

Cntario Personai Property
Security Act Security Agreemuont

SECURITY AGREEMENT

The undersigned [hereinafter collectively called the *Debtors”, each a Debtor} hereby enter into
this Security Agreement with ATS Automation Tooling Systems Inc. {hereinafter calied "ATS"} for valuable
consideration and as security for the repayment of alf present and fulure indebledness of the Debler to
ATS and interest thereon and for the payment and discharge of afl other present and future liabilities and
obligations, direct or indirect, absolute or contingent, of the Debtors to ATS (all such indebtedness,
interest, fiabllitles and obligations being hereiriafter coflectively called the “Obligations”). This Security
Agreement is entered info pursuant to and is governed by the Personal Froperty Secutity Act {Ontario)
insofar as i affects personal property located in Ontario.

List & premises 1. Each of the Debtors hersby represents and warrants to ATS that:
B0 asgel
lecations, by . . . . )
sehaduie, If { it has assets at the following locations as sat _out in Schedule A herete and
necesgary
{ii) that its chief executive office is located at _28 =et out in Schedule A hereto.
Attach a 2. Each of the Debtors hereby:
schedule, if
equipment 18 to

b liated

{a) mortgages and charges to ATS as and by way of a fixed and specific mortigage and charge,
and grants to ATS a security interest in, all its present and future equipment and any
praceeds therefrom, including, without limiting the generality of the foregoing, all fixtures,
plant, machinery, tools and furniture now or hereafter owned or acquired or in respect of
which such Debtor has rights now or in the future and any equipment specifically listed or
otherwise dascribed in any Schedule hersto; '

(b) margages and charges to ATS, and granis to ATS a security interest in, all its present and
future inventory and any proceeds therefrom, including, without iimiting the generality of the
foregoing, all raw materials, goods in process, finished goods and packaging material and
goods acquired or held for sale or fumnished or to be furnished under contracts of rental or
sefrvice;

{c) assigns, transfers and sets over to ATS and grants to ATS a security interest in, all its
present and future intangibles and any proceeds therafrom, including, without limiting the
generality of the foregoing, all its present and fultre accounts, accounts receivable, client
lists, client records, client files, contract Aghts and other choses in action of every kind or
nature now due of hereafter to become due, inciuding 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 ATS a security Interest in, ali its present
and future chattel papers, documents of title, instruments, money and securities, and any
proceeds thersfrom; and

g

charges in favour of ATS as and by way of a floating charge its undertaking and alt its
property and assets, real and personal, moveable or immovable, of whatscever nature and
kind, both present and future (other than propery and assets hereby vaildly assigned or
subjected to a specific morgage and charge and to the exceptions hereinafter conttained).
For the purposes of this Security Agreement, the equipment, inventory, intangibles,
underiaking and all ather property and assets of the Deblors referred o in this clause 2 are
hereinafter somelimes collectively called the "Coliateral”. Without limiting the generality of the
description of Collateral as set out in this clause 2, and for the greater certainty, the Collateral

{e

—
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shall include all present and future personal property of the Debtars of the type described in
any schedule attached hereto. Each Debtor agrees that it shali promptly advise ATS in writing
of any acquisition of personal property which is not of the type herein described. Each Debtor
agrees to execute and deliver from time to time, at its own expense, amendments o this
Security Agreement or additional security agreements, which may be reasonably required by
ATS to ensure aftachment 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 Debtors, The Collateral may also
be tocated at other places while in transit to and from such locations and premises; and the Coliateral
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 Debtors. Each Debtor agrees (o provide ATS with seven (7) days advance
notice in writing of any changes to the information provided ungder clause 1 hereto and any change to its
legal name,

4, 't is herevy 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 a Debtor, is hereby or shail be
excepted out of the morigages, charges and security interests hereby created, but such Debtor shail
stand possessed of the reversion of one day remaining in such 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 any Debtor that constitutes consumer goods for the personal use
of such Debtor,

5. A Debtor shall not without the prior written consent of ATS sell or dispose of any of the Coliaterai
other than that described in sub-clause (b) of clause 2 above which may be sold enly in the ordinary
course of busingss 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 proceeds arising from the Collateral
described in sub-clauses (a) and (b) of clause 2 above shall be paid to such Debtor, such Bebtor shall
receive the same as agent of ATS and forthwith pay over the same to ATS, The Debtors shall not without
the prior written consent of ATS create any liens upon or assign or fransfer as security or pledge or
hypothecate as security or create a security interest in the Collateral except to ATS. Each Debtor agraes
that ATS may require any account debtor to such Deblor to make payment to ATS and ATS may take
control of any proceeds referred to in sub-clauses (@), (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 Cbligations of the Debtor to ATS.

8. Each Debtor shail at all times do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged or delivered all and singular every such furher acts, deeds, transfers,
assignments, security agreements and assurances as ATS may reasonably require for the better
granting, transferring, assigning, charging, setting over, assuring and confirming unto ATS the property
and assets hereby mortgaged and charged or subjected to security interests or intended so to be or
which such Debtor may hereafter become bound to mortgage, charge, transfer, assign or subject to a
security inferest in favour of ATS and for the better accomplishing and effectuating of this Security
Agreement.

7. Each Debtor shall at all times have and maintain insurance over the Coliateral against risks of fire
(including so-called extended coverage), theft, and such other risks as ATS may reasonably require in
writing, containing such terms, in such form, for such periods and written by such companies as may be
reasonably satisfactory (o ATS. Each Debtor shal! 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
ATS as its interest hereunder may appear and shal, if reguired, furnish ATS with certificates or other
evidence satisfactory to ATS of compliance with the foregoing insurance provisions.

8. Each Debtor shall at alf imes upon request by ATS furnish ATS with such information concerning
the Collateral and such Debtor's affairs and business as ATS may reasonably request, including lists of
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inventory and equipment and lists of accounts and accounts receivabie 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 Debtors shall be in default under this Security Agreeament upon the occurrence of any one of
the following events:

(a} a Debtor shall default under any of the Obligations;

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

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

{d) a Debtor shall become insolvent or commit an act of bankr'uptcy, or make an assignment in
bankruptcy or a bulk sale of #ts assets or a bankruptcy petition shall be filed or presented
against the Debtor and not be bona fide opposed by the Debtor;

(e} a Debtor shall cease to carry on business.

10. Upon any default under this Security Agreement, ATS may declare any or all of the Obligations to
be immediately due and payable and may proceed to realize the security hereby constituited 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 parson or
persons, whether an officer or officers or employee or empioyees of ATS or not, and ATS may remove
any receiver or receivers sc 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 fife such proofs of claim and other documents as may
be necessary or advisabie in order to have its claim lodged in any bankruptcy, winding-up or other judicial
proceedings relative to any 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 such Debtor, and to
borrow money regquired 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 fusther charge the Collateral in priority to
the security constituted by this Security Agreement as security for money 5o borrowed, and to sell, lease
or ctherwise dispose of the whole or any part of the Collateral on such terms and conditions and in such
manner as he shall determine. In exercising any powers any such receiver or receivers shall act as agent
or agents for such Debtor and ATS shall not be responsible for his or their actions.

in addition, ATS may enter upon the applicable premises and lease or sell the whole or any part
or parts of the Collateral. Each Debtor agrees that considering the nature of that part of the Collateral that
is pot perishable it will be commerciafly reasonable to sell such part of the Collateral:

{a} as a whole or in 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

{c) by private sale after the receipt by ATS of at least two offers from prospective purchasers
who may include persons related to or affiliated with such Debtor or other customers of ATS.
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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 ATS in its sole discretion may seem advantageous and such sale may take
place whether or not ATS 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 ATS
shall be exclusive of or dependent on any other such remedy, but any one or more of suich 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.

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

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

13. ATS may waive any defauit herein referred to: provided always that no act or omission by ATS in
the pramises shall extend to or be taken in any manner whatsoever to affect any subsequent default or
rights resulting therefrom.

14. Each Debtor aéknow!edges that vaiue has been given, that such Debtor has rights in the
Coilateral and that the parties have not agreed to postpone the time for attachment of any security
interest in this Security Agreement,

15. The security hereof is in addition to and not in substitution for any ather security now or hereafter
held by ATS and shall be general and continuing security notwithstanding that the Obligations of the
Debtors shall at any time or fraom time fo time be fully satisfied or paid.

16. Nothing herein shall obligate ATS to make any advance or lean or further advance or loan or to
renew any note or extend any time for payment or any indebtedness or liability of the Debtors to ATS,

17. This Security Agreement shall enure to the benefit of and be binding upon the respective heirs,
executors, administrators, successors and assigns of the Debtors and ATS.

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

18. Each Debtor acknowledges receipt of a copy of this agreement,

20. In construing this Security Agreement, terms herein shall have the same meaning as defined in
the Personal Property Security Act {Ontario), unless the context otherwise requires, The word "Debior”,
the personal pronoun "it" or “its” and any verb relating thersto and used therewith shall be read and
construed as required by and in accordance with the context in which such waords are used depending
upon whether & Debtor is one or more individuals, corporations or partnerships and, if more than one,
shait apply and be binding upon each of them severally. The term “successors” shall include, without
limiting its meaning, any corporation resulting from the amalgamation of a corporation with another
corporation and, where a Debtor is a partnership, any new partnership resulting from the admission of
new partners or any other change in such Debtor, including, without limiting the generality of the
foregoing, the death of any or all of the partners.




(84 - 2178124, ACS PARTNERSHIP,
QMEN. A0S HONG KONG

IN WITNE%? WHEREQF this Secur:ty greement has been executed by each Debtor on
e 3F gayor Decenber A{year)

2178124 ONTARIO INC,,

A
/

Per:

Name: f‘,ﬁ,{/"i -»Pc‘fftt L
Title: / 7 rsidert

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

By Moy

Nande: w Richey
Title: tef Executive Officer

OMEX MANUFACTURING ULC

By: ﬁ//alvﬁ/),.

Name® Maﬁhichey
Title. CH xecutive Officer

ACS PRECISION COMPONENTS HOLDINGS
(HONG KONG) CO, LTD,

By pfpde

Name' Matth Richay
Title:  CHi&t Executive Officer




SCHEDULE A
1 (i} Location of Assets:
- 35 Emerald Lane, Amherstburg ON N9V 3R3
- 730 Fountain Street North, Cambridge ON N3H 4R7
- 250 Royal Oak Road, Cambridge ON N3H 5M3
- 800-885 West Georgia Street, Vancouver BC V6C 3H1
- 251 Lorne Avenue East, Stratford ON N5A 654
I (i} Location of Chief Executive Office:

- 730 Fountain Street North, Cambridge ON N3H 4R7

KOS4H007TVWAT_LAWY I6497a01




Required
only for a
corporaticn

CORPORATE AUTHORIZING RESOLUTION

“WHEREAS it is in the interests of the Company to enter into @ security agreement with ATS
Automation Tooling Systems Inc. as security for its present and future obligations to ATS Automation
Tooling Systems Inc. and therein mortgage, charge, assign and otherwise transfer and encumber and
grant security interests in all its present and future property and assets,

NOW THEREFORE BE IT RESOLVED THAT:

1. the Company do enter into, execute and deliver to ATS Autemation Tooling Systems Inc. a
security agreement substantially in the form of the draft security agreement presented to the directors,
subject to such alternations, amendments or additions to which the President or a Vice-President of the
Company may agree;

2. the Company do mortgage, charge, assign and otherwise transfer 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 ATS Automation Tooling Systems
Inc., all as provided in the said draft security agreement;

3. the execution by the President or a Vice-President of the Company of the said security
agreement shall be conciusive proof of his agreement to any amendments, alterations or additions
incorporated therein:

4. the President and the Vice-President of the Company be and they are each along hereby
autherized to execute and deliver the security agreement aforesaid on behalf of the Company and each
of the officers of the Company are hereby authorized to excecute all such other documents and writings
and to do such others acts and things as may be necessary for fulfilling the Company’s obligations under
the said security agreement.”

Prod. 2220023 - Form. LF 130 ONT. {02/20) Fage 6 of 6




I'a be complated
¥ Secrstary of
her authonzed
qﬁ‘lcer; insert
ame of
sorporation

Ingart
appropriate
data

Use
applicable
clause

To be signed by

FORM OF CERTIFICATE

I am the Secretary of and |
hereby certify that:

1 the foregoing is a true copy of a resolution duly and properly passed or consented to by the board
of directors of the said Company on the day of , i{year)

2. the attached Security Agreement is in the form of the draft security agreement referred to in the
resolution and has been duly and properiy executed by the proper officers of the Company under its
corporate seal; and

the resolution was passed at a meeting duly called and held on the date aforesaid and at which a
quorum of the directors was present throughout the meeting, all the directors having received proper
notice of the meeting or waiving such notice in accordance with the by-laws of the Company

(or where applicable — the Company is subject to the Business Corporations Abf of Ortario and
the resolution was consented to by the sighatures of all the directors of the Company on the date
aforesaid in accordance with the Business Corporations Act).

P Secretary or other
autharized officer;

affix corporate
geal

Secretary

[Note to Draft: Each Debtor to provide a certificate in this form.]

\36696G83.2

Prod. 2220023 - Form. LF 130 ONT, (02100} Fage ¥ of B




SCHEDULE Q

Acknowledgment executed by ATS
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TO;

AND TO;
AND TO:

AND TO:

RE:

ACKNOWLEDGEMENT

OMEX Manufacturing ULC

2178124 Ontario Inc.

ACS Precision Components Partnership

ACS Precision Components Holdings (ITong Kong) Co, Ltd.

() General Security Agreement delivered by OMEX Manufacturing ULC in
favour of ATS Automation Tooling Systems Inc. dated on or about
December 31, 2008 (the “OMEX GSA™); and

(i} General Security Agreement delivered by OMEX Manufacturing ULC,
2178124 Ontario Inc., ACS Precision Components Partnership and ACS
Preeision Components Holdings (Hong Kong) Co. Ltd. in favour of ATS
Automation Tooling Systems Inc. dated on or about December 31, 2008 (the
“Group GSA")

The undersigned hereby agrees and acknowledges that, notwﬂhstandmg the provisions of
the OMEX GSA or the Group GSA,:

(i) the maximum principal amount secured by the OMEX GSA shall be limited to Cdn.
$400,000; and

(13) the maximum principal amount secured by the Group GSA shall be limited to Cdn.
$2,750.000.




WSGETS]

DATED the 31* day of December, 2008.

ATS AUTOMATION TOOLING SYSTEMS
INC.

Per: W

Name: E’a(L Gallowa
Title: Viee Presiclent—

Per:

Name:
Title:
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Legal Opinion
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MHLER THOMSON LLP

MILLERTHOMSON O
Nhler
T OME LOMDOR PLACE - ony CILEENS &vEMLIE, Si)iTE 2000
DI I .S OI . LONDON, O - ~EA SRE - CAaNADA

lavwyers | avocats
RIS . T 519 9313500
FEI0 858,851

January 6, 2011 Tony Van Klink
Direct Line: 519.931.3509

tvanklink@millerthomson.com

Via E-mail and Ordinary Mail
File: 131002-0001
Zeifman Partners Inc.
201 Bridgeland Avenue
Toronto, ON MBA 1Y7
Attention: Ailan Rutman
Dear Sir;
Re:  ACS Precision Components Partnership

By Order of the Honourable Mr. Justice Campbell dated May 6, 2010, Zeifman Partners Inc.
(the “Receiver”) was appointed as receiver without security of all of the assets, undertakings
and properties of ACS Precision Components Partnership (“ACS") acquired for, or used in
refation to a business carried on by ACS.

The following is our report to you and our opinion on the following:

1. The validity and enforceability of certain security granted by ACS to ATS Automation
Tooling Systems Inc. (*ATS");

2. The validity and enforceability of a certain lease between ACS and De Lage Landen
Financial Services Canada Inc. ("DLL”) in respect of a forklift; and

3. The validity and enforceability of certain security claimed by Chillers Inc. (“Chillers”).

Assumptions and Qualifications

The opinions expressed in this letter are subject to the qualifications and assumptions set forth
on Schedule "A” to this letter.

Searches
We have conducted the following searches concerning ACS:

1. Business Names Report — We obtained a Business Names Report from the Ministry of
Government Services for the Province of Ontario with respect to ACS dated April 20,
2010 which confirms that ACS was registered as a general partnership under the
name "ACS Precision Components Partnership” on December 3, 2008. The Business
Names Report records the partners of ACS as 2178124 Ontario Inc. (“217"} and A-C
(Plastics) Holdings, Inc. (“A-C Holdings"};

VANCOUVER  CALGARY  EDMONTON  LONDON KITCHERER-WATERLOD  GLELEH TORCNTO MARKHAM MOMTRE AL
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2. Personal Property Security Act (‘PPSA”) — We abtained a search of registrations
against ACS under the PPSA with a file currency date of December 22, 2010. The
registrations disclosed by that search are summarized on Schedule “B” to this letter;

Security Reviewed

ATS

We have been provided with and reviewed copies of the following documents relating to
security held by ATS:

1. a General Security Agreement dated December 31, 2008 (the "ATS GSA”) granted by,
inter alia, ACS to ATS: and

2. an Acknowledgment dated December 31, 2008 (the "Acknowledgment”) executed by
ATS confirming the maximum principal amount secured by the ATS GSA shall be
limited to $2.75 mitlion.

DLL

We have been provided with and reviewed copies of the following documents relating tc a
lease between ACS and DLL:

1. Lease Agreement dated January 26, 2010 ({the “DLL Lease Agreement”) with respect
to a used 2006 Caterpillar P5000 Forklift (the “Forkiift"}; and

2. Delvery and Acceptance Certificate dated January 28, 2010 (“Delivery and
Acceptance Certificate”) executed by ACS confirming delivery of the Forkiift to ACS,

Chillers

We have been provided with and reviewed copies of the following documents refating to
security claimed by Chillers:

1. three purchase orders in the aggregate amount of $2,651 issued by ACS to Chillers for
the purchase of various parts (the "Parts”™);

2, three invoices (the “Chillers’ Invoices”) in the aggregate amount of $2,730 issued by.

Chillers to ACS for the supply of the Parts; and

3. a verification statement relating to the registration by Chiliers of a Financing Statement
under the PPSA.

EEMTAL 4

N1
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The ATS GSA

The ATS GSA was executed on behaif of ACS by Matthew Richey as Chief Executive Officer
of A-C Holdings in its capacity as a partner of ACS. Under the terms of the ATS GSA, ACS,
as security for all present and future indebtedness of ACS to ATS, granted to ATS a security
nterest in ACS’ undertaking and all of ACS’ present and future assets, real and personal,
However, by virtue of the Acknowledgment, the maximum principal amount secured by the
ATS GSA is $2.75 million.

DLL i_ease

The DLL lease was executed by Dan Nowicki as the Chief Financial Officer of 217 in its
capacity as a partner of ACS. Pursuant to the terms of the DLL Lease Agreement, DLL
agreed to lease the Forklift to ACS for a term of 36 months commencing in January, 2010. As
evidenced by the Delivery and Acceptance Certificate, ACS obtained possession of the Forklift
on January 28, 2010,

Chillers’ invoices

Each of the Chillers’ Invoices contain the following wording:
“All products remain the property of Chillers Inc. until fully paid.”

PPSA Registrations

ATS

ATS registered a Financing Statement with respect to ACS on December 31, 2008 for a
registration peried of 10 years under Registration No. 20081231 1305 1590 0219 (the "ATS
PPSA Registration”) for the collateral classifications of inventory, equipment, accounts, other
and motor vehicles, The ATS PPSA registration is in proper form.

The ATS PPSA registration is subsequent in time only to a registration in favour of Bank of
Montreal ("BMO”"). The amounts secured by the security held by BMO over the assets of ACS
have been repaid in fuil,

DLL

DLL registered a Financing Statement with respect to ACS on January 19, 2010 for a
registration period of three years under Registration No. 20100119 1946 1531 6754 (the “DLL
PPSA Registration”) for the collateral classifications of equipment, other and motor vehicles.
The DLL PPSA registration was amended on January 21, 2010 by the registration of a
Financing Change Statement under Registration No. 20100121 1946 1531 7814 to include a
description of the Forklift. The DLL PPSA registration, as amended, is in proper form.

REITOAL A
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Chillers

Chillers registered a Financing Statement under the PPSA on May 5, 2010 for a registration
period of two years under Registration No. 2010505 1127 2595 0390 (the “Chillers PPSA
Registration”). The name of the dabtor is recorded on the Chillers PPSA Registration as “AC
Precision Components”. The proper legal name of ACS is “ACS Precision Components
Partnership”. A search of registrations under the PPSA against the name “ACS Precision
Components Partrership” does not disclose the Chillers PPSA Registration,

Opinions

Subject to the qualifications and assumptions set forth on Schedule “A” to this letter, we are of
the opinion that:

1. The ATS GSA is valid and enforceable security against ACS and ACS’ creditors;

2. ATS has a valid and perfected security interest in the undertaking, property and assets
of ACS;

3. The DLL Lease Agreement is valid and enforceable security against ACS and ACE
creditors;

4, DLL held a valid and perfected purchase money security interest in the Forklift at the

time the Forkiift was returned by the Receiver to DLL: and

5. The Chillers PPSA Registration is defective. Any security interest which Chillers may
have by virtue of the title retention clause in the Chitlers’ Invoices is unperfected.

Yours trul

e

Topy Van Klink

BEN1700 4

N1
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SCHEDULE “A”

Genuineness and Authenticity

We assume the genuineness of all signatures and the authenticity of all documents or copies
thereof.

Equity and other Statutory Limitations

The opinions herein expressed are subject to any equities between the parties of which we
have no notice or knowledge.

Proper Corporate Authorization

We assume that, at all relevant times, the persons purporting to execute the documents on
behalf of ACS, ATS and DLL had authority to do so, or if they lacked such authority, that ACS,
ATS and DLL were unaware of the lack thereof.

Accuracy of PPSA Register and Public Records

Laws of Ontario

The opinions expressed herein, insofar as same relate to personal property, are fimited to
personal property located in the Province of Ontario. The opinions expressed herein are, as
well, limited to the laws of the Province of Ontaric and all federal laws applicable therein.

Attachment

We are unable to verify ownership of personal property in Ontario. Consequently, we are
unable 1o express any opinion with respect to whether or not security documents made in
favour of ATS and DLL effectively charge or create a security interest in any particular piece of
personal property. We assume for the purposes hereof, that the parties executing the security
documents either owned or had rights akin to ownership in respect of personal property

sufficient to permit the security interest created in favour of ATS and DLL to attach (to become
effective) within the meaning of the Personal Property Security Act.

Consideration and Outstanding Indebtedness

We assume that consideration was given by the secured parties to whom the security
documents described in the aftached letter were granted to support the granting of those
security documents.

RET4TA0 A
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SCHEDULE “B”

SUMMARY OF PPSA REGISTRATIONS AGAINST ACS PRECI

FILE CURRENCY DATE OF DECEMBER 22, 2610

b e e ot

SION COMPONENTS PARTNERSHIP

AR, e AE A e

COLLATERAL

B N S

[

REGISTRATION NO. PRSA (PY/ COLLATERAL ;
AND FILE NO. RSLA (R) SECURED PARTY CLASSIFICATION DESCRIPTION
i AND OTHER g
'g_20081222 1053 1862 6660 P Bank of Montreal inventory, Equipment,
{Firancing Statement) Accounts, Other,
File No. 650663546 Motor Vehicle
: Included
j
1 20081231 1305 1580 0216 P ATS Automation Tooling Inventory, Equipment,
(Firancing Statement) Systems Inc. Accounts, Other,
i-ile No. 650764878 Motor Vehicle
included
; 20100517 1154 1580 3039 P Cmega Tool Corp. Equipment, Accounts,
* (Financing Statement) Other
2 File No. 650917755
£ 20100121 1946 1531 7814 F De Lage Landen Eguipment, Other, 2006 Caterpillar #5000
© (Financing Statement) Financial Services Motor Vehicle Farklift
% File No. 658810134 Canada Inc. Included VIN #AT3506567
All goods supplied by the
i secured party, all parls and
H accessories thereto and
accessions thereto and all
i replacements or :
g substitutions for such goods,
proceeds accounts, chattel
; paper, money, intangibles,
§ geods, documents of titie,
instruments, securities (all
i as defined in the Personal
Property Security Act (ON)
; and insurance proceeds,
{ 20100517 1124 1590 3038 P Omega Tool Gorp. Equipment, Accounts,
{Financing Statement) Other
. File No. 661417416
20100521 1025 2227 2683 R Miller's Etectric Limited Amount: $286,531

{(Financing Statement)
File No. 661545702

)
!
§
i
i
i
H

VANCOUVER  CalLGARY

EDMONTON  LONDON KITCHENER-WATERLOO  GUELRH

TORONTD  MARKHAM MOMNTREAL
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Summary of PPSA Registrations against ACS

5515772.3



REGISTRATION NO,

PP

COLLATERAL

(Financing Statement)
File No. 661545702

: COLLATERAL
AND FILE NO, RSLA (R) SECURED PARTY CLASSIFICATION DESCRIPTION
' AND OTHER

20081222 1053 1862 6680 P Bank of Montreal Inventory, Equipment,

{Financing Statement) Accounts, Qther,

File No. 850663946 Motor Vehicle

Included

20081231 1305 15800219 P ATS Automation Tooling Inventory, Equipment,

(Financing Statement) Systems Inc. Accounts, Other,

File No. 850794878 Motor Vehicle

Included

20100517 1154 1580 3039 P Omega Tool Corp. Equipment, Accounts,

(Financing Statement) Other

File No: 650917755

20100121 1946 1531 7814 P De Lage Landen Equipment, Other, 2006 Caterpillar P5000

(Financing Statement) Financial Services Motor Vehicle Forklift

File No. 658810134 Canada Inc. Included VIN #AT3506567
All goods supplied by the
secured party, all paits and
accessories thereto and
accessions thereto and all
replacements or
substitutions for such goods,

' proceeds accounts, chattel

paper, money, intangibles,
geads, documents of title,
instruments, securities (all
as defined in the Personal
Property Security Act (ON)
and insurance proceeds.

20100517 1124 1590 3038 P Omega Tool Corp. Equipment, Accounts,

{Financing Statement) Other

File No, 661417416

20100521 1025 2227 2683 R Miller's Electric Limited Amount: $286,831

VANCOUVER CALGARY EDMONTON LONDON KITCHENER-WATERLOOC GUELPH TORONTO MARKHAM MONTREAL
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Search of PPSA Registrations as of December 22, 2010
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Ontario

Sign In > New Enquiry

Web Page 12: WEngResult

File Currency: 22DEC 2010

Ontario.ca

System Date: 23DEC2010

Type of Search

Note: All pages have been returned. .

‘ Show Ai!'%ges E

Buslness Debtor

Search Conducted On

ACS PRECISION COMPONENTS PARTNERSHIP

File Currency 22DEC 2010 -
File Number . [Family of Families {Page of Pages [Expiry Date Status
650863946 1 6 1 18 22DEC 2015
" FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
i P iTotal Motor Vehicle . . Registered . . .
. Fila Number Caution Filing |Page of Pages Schedule Registration Number Under Registration PEIiiUd
- 650663946 001 001 . 20081222 1053 1862 6660 P PPSA 7
f - Date of Birth First Given Name -{Initial Surname
Individual Debtor
~ Business Debtor Name Ontario Corporation No.
Business Debtor ' -
ACS PRECISION COMPONENTS PARTNERSHIP
Address City Provinge 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 PARTHNERSHIP
o Address City Province Pastal Code
730 FOUNTAIN STREET NORTH CAMBRIDGE ON N3H 4R7
_SEVCL’lre’a Party Secured Party / Lien Claimant
) BANK OF MONTREAL
Address City Province Postal Code
2 KING STREET WEST " |KITCHENER ON N2G 1A3
: Consumer . Motor Vehicle Date of Maturity; No Fixed Maturity
: Inventory;Equipment {Accounts |[Other Ameunt N
‘Collateral Classification Goods ry| Bquip Included or Date
N X X X X X X
Year Make Madel V.LN.
Motor Vehicle Description .
General Collateral Description
General Collateral )
. Description
-Registering Agent Reglstering Agent
MILLER THOMSOMN LLP (JL)
Addraess City Province Postal Code
) i 295HAGEY BLVD., SUITE 300 WATERLOOQ ON
END GF FAMILY
Type ofl Searchﬁ )
:Search Conducted On ACS PRECISION COMPONENTS PARTNERSHIP
File Currency 22DEC 2010 )
Fila Number Family of Families |Page of Pages |Expiry Dafe Status’
§65079487B 2 ) X 2 18 31DEC 2018
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
. : . Lo Total Motor Vehicle | Registarad . : "
File Number §Cau|:|on Filing Pageof Pages Schedule egistration Number Under Registration Peried

|




650794878 . ! ioo1 is 120081231 1305 1580 0219 lp ppsa i10

R ; Date of Birth First Given Name Initial Surniame
Individual Debtor v
iBusiness Debtor Name ‘Ontario Corporation No.
Business Debtor >
2178124 QONTARIQ INC,
Address : city ) Province Postal Code
35 EMERALD LANE ' AMHERSTBURG CN N9V 3R3
. Date of Birth First Given Name Initial
Individual Debtor
) Business Debtor Name . R Ontario Corporation No.
Business Debtor
2178124 ONTARIO INC. .
§Address City Province Postal Code
:730 FOUNTAIN STREET NORTH CAMBRIDGE ON N3H 4R7
¥
Eecured Party Secured Party / Lien Claimant
. 1ATS AUTOMATION TOQLING SYSTEMS INC, .
i Address " ety Province - | Postal Code
EZSO ROYAL QAK ROAD CAMBRIDGE ON N3H 4R6
- . pate of | - !
. Consumer . Motor Vehicle ¢ No Fixed Maturity
: Inventory{Equipment { Accounts |Other Amount Maturi ¢
. Collateral Classification - :Goods ¥ Equip Included o ity 2 Date
' X X X X X :
:Year . IMake Model V.LN. ;
Motor Vehicle Description | 3
" i
H ¢
’ :General Collateral Description
General Collateral :
Description H
i
Registering Agent %Registerlng Agent
{GOODMANS LLP (D, WISEMAN/HDW)
{Address . ] City Province Postal Code
| 2400 250 YONGE STREET TORONTO oN  ImsBzMe
CONTINUED .
Type of Search Business Debtaor
Search Conducted On ACS PRECISION COMPONENTS PARTNERSHIP
Fila Currency 22DEC 2010 ’
. ’ File Number . |Family of Families |Page of Pages |[Expiry Date Status
650794878 b4 3] 3 18 31DEC 2018
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
. e Fotal Motor Vehicle - - Registered - :
File Number Caution Filing |Page of Pages Schedule Registration Number Under Registration Peried
650794878 1074 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 QAK ROAD CAMBRIDGE ON N3H 5M3
o Date of Birth | First Given Name Initial Surname
- Individual Debtor t .
: . 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
E?E‘ff?f[. Party Secured Party / Lien Claimant
s Address City Province Postal Code ‘




1 Consumer H Motor Vehicle Date of Maturity| No Fixed Maturity
Inventory: Equipment | Accounts 1Other Amount
Collateral Classification Goods ry‘ auip Included or Date
i
Year Make Model V.IN.
Motor Vehicle Description
General Collateral Description
i General Collateral
Description
. Registering Agent Registering Agent
Address City Province Postal Code
CONTINUED
Type of Search Business Debtor
Search Conducted On ACS PRECISION COMPONENTS PARTNERSHIP .
File Currency 22DEC 2010 )
File Number Family Eof Families [Page . of Pages |Expiry Date Status
650794878 2 |6 4 18 31DEC 2018
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
- . - Total Motor Vehicle . N Registerad - .
File Number Caution Filing {Page of Pages Scheduie Registration Number Under .Reglstratlcm Peried
650794878 ao3 5 20081231 1305 1550 0219
Date of Birth First Given Name Initial Surname
Individual Debtor .
Business Debtor Name Ontarlo Corporation No.
Business Dabtor
QMEX MANUFACTURING ULC
Address City Province Postal Code
800 - 885 WEST GEGRGIA STREET VANCOUVER BC V6C 3H1
. Date of Birth Eirst Glven Naime Initial Surname
Individual Dabtor
Business Debtor Name Ontario Carporation No.
:Business Debtor
. OMEX MANUFACTURING ULC
Address City Province Postal Code
251 LORNE AVENUE EAST STRATFGRD ON NEA 654
Secured Party Secured Party / Lien Claimant
Address City Province Postal Code
Consumer Motor Vehicle Date of Maturity| No Fixed Maturity
. Inventory| Equipment [Accounts |Other Amount
. Collateral Classification Goods "y| Eauip Included or Date
Year Make Modal V.LN.
_Matar Vehicle Description
General Collateral Description
-General Collateral
Description
. Registering Agent Reglstering Agent
Address City Province Postal Code

CONTINUED

Type of Search

Business Debtor o - —

Search Conducted On

ACS PRECISION COMPONENTS PARTNERSHIP




File Gurrency

22DEC 2010

) » File Number Family of Families {Page of Pages |Explry Date Status
650794878 2 6 5 18 31DEC 2018 i
FORM 1€ FINANCING STATEMENT / CLAIM FOR LIEN
. . - Total Motor Vehicle " Registered L .
File Number Caution Filing |Page of Pages Schedule Registration Number Under Registration Pariod
650794878 004 5 20081231 1305 1590 0219
' Date of Birth First Given Nama 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 Surpname
i Individual Debtor .
Business Debtor Name Ontaric Corperation No.
- Business Debtor
: . ACS PRECISION COMPONENTS HOLDINGS (HONG KONG) CO. LTD.
Address City Province |Pastal Code
730 FOUNTAIN STREET NORTH CAMBRIDGE ON N3H 4R7
Securad Party Secured Party / Lien Clalmant
o Address City Province Postal Code
Consumer . . Motor Vehicle Date of Maturity, No Fixed Maturity
Inventory{Equipment ; Accounts iOther Ameunt
Collateral Classification  [Goods v Bquip . Included . or Date
Year Make Model V.LN.
. Motor Vehicle Description
General Collateral Description
. General Collateral
. De_scription
Registering Agent Registering Agent
) Address City Province Postal Code
CONTINUED
“Type of Search Business Debtor o
;SEEI‘Ch Conducted On ACS PRECISION COMPONENTS PARTNERSHIP
"File Currency 22DEC 2010
File Number Family of Families |Page of Pages |Expiry Date Status
650794878 2 & . 6 18 31DEC 2018
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
. N . Total Motor Vehicla . N Registered - N .
File Number Caution Filing }Page of Pages Schedula Registration Number Under Registration Period
-__65[579487_%_3 00S 5 20081231 1305 1590 0219
T Date of Birth First Given Namae Initial Surname
Individual Debtor
. Business Debtor Name Ontario Corporation No.
' Business Debtor ”
ACS PRECISION COMPONENTS HOLDINGS (HONG KONG) CO., LIMITED
Address N city Province Postal Code
250 ROYAL QAK ROAD CAMBRIDGE ON N3H 5M3
- Date of Birth {First Given Name Initial Surname
Individual Debtor :
1
. Business Debtor Name Ontario Corporation No.
:Business Debtor
. ACS PRECISION COMPONENTS HOLDINGS (HONG KONG) CO., LIMITED
Address City Provinge Postal Code
730 FOUNTAIN STREET NORTH CAMBRIDGE ON N3H 4R7




1

Secured Party

Secured Party / Lien Claimant

Address City Province Postal Code
o Consumer . Motor Vehicle : Date of Maturity] No Fixed Maturity
Inventory| Equipment jAccounts |OQther Amount
Coltateral Classification Goods ¥iEquip Included or Date
Year Make Model V.LN.-
Motor Vehicle Description
General Cellateral Description
General Collateral )
: Description
Registering Agent Registering Agent
Address City Province Postal Code
END OF FAMILY
{Type of Search ) Business Debtor )
; $earch Conducted On ACS PRECISION COMPONENTS PARTNERSHIP
‘File Currency 22DEC 2010 '
File Number Family Eof Families {Page of Pages |Expiry Date Status
650917755 3 i6 7 i8 08JAN 2013
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
: - Total Motor Vehicle . " Repistered . .
-Flle Number Cautian Filing [Page of Pages Schedule Registration Number Under Registration Period
650917755 001 ool 20090108 1109 1862 774D P PPSA 2
H - Date of Birth First Given Name Initial Surname
‘Individual Debtor -
i ) Business Dehtor Name Ontarlo Corporation No.
" Business Debtor
ATS AUTOMATION TOOLING SYSTEMS INC,
Address City Province Postal Cade
250 ROYAL QAK ROAD CAMBRIDGE ON N3H 4R6
o Date of Birth - First Glven Name Initial Surname
Individual Debtor :
_ Business Debtor Name Ontario Corporation No.
: Business Dabtor
ATS AUTOMATION TOOLING SYSTEMS INC.
Address City Province Postal Code
730 FOUNTAIN STREET N. BLDG #1 CAMBRIDGE ON N3H 4R7
i Secured Party Secured Party / Lien Claimant
: OMEGA TOOL CORP.
Address City Province Postal Cade
2045 SOELAR CRESCENT OLDCASTLE ‘oN NOR 110
Consumer - p Motor Vehicle Date of Maturity; Neo Fixed Maturity
Inventory!Equipment {Accounts ;Other Amount
Collateral Classification Geods ) viEquip Included ar - Date
X X X
Year Make Model V.I.N.
‘Motor Vehicle Description
General Collateral Description
. General Collateral
: Description
_Registering Agent Reglstering Agent
MILLER, CANFIELD, PADDOCK AND STONE, LLP
Address City E Province

iPostaI Code
1 .




e : l443 QUELLETTE AVENUE, SUITE 300 ) WINDSOR gON N9AGBR4

CONTINUED

Type of Search : Business Debtor

Search Conducted On ACS PRECISION COMPONENTS PARTNERSHIP
. File Currency ' 22DEC 2010
File Number Family of Families Page of Pages
650917755 3 6 8 . 18
" FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
iCaution Filing {Page of |Total Pages :&;I;(::r[.l::h:cle SChEdm_ Reglétration Number i Registerad Under
! 001 |4 ) ‘ 20100517 1154 1550 3039
‘Record Referenced Page No Specific Page Renewal .
: File Number Amended Amanded Change R_equlred Years Correct Period
650917755 ' E TRNSFER
Reference Debtor/ | First Given Name ’ Initial Surname
Transferor i
Business Debtor Name
ATS AUTOMATION TOOLING SYSTEMS INC.
.6.":..";;.":(:“"9& EOther Change
Reason / Description Reason [ Description
Debtor/ Transferee :Date of Birth . First Given Name Initial Surname
Business Debtor Name Ontario Corporation No.
ACS PRECISION COMPONENTS PARTNERSHIP
Address - City Province | Postal Code
250 ROYAL DAK ROAD CAMBRIDGE . ON HN3H 4R6
. mt s et s e pyr—
Asgsignor b
Secured Party/ Lien Claimant/ Assignee
:Secured Party
Address City Province| Postal Code
Collateral Classification Consumer . ' Motor Vehicle Date of Maturity No Fixed Maturity }
Goods Inventory;Equipment Accounts Other Included Amount or Date
Motor Vehicle Description | Year Make . Model V.I.N.
' i
‘General Collateral General Collateral Description
- Description
i
Reglstering Agent { Registering Agent or Secured Party/ Lien Claimant
{ FEIGE, NAWRDCKI (EF)
Address City ) Province | Postal Code
3300 130 ADELAIDESTWE.’:TI’ TORCNTG - ON  IMSH3PS
CONTINUED
“Type of Search _ eusiness bebtor i
.Search_ Conducted On ACS PRECISION COMPONENTS PARTNERSHIP

File Currency : 22DEC 2010
‘ ‘ iFile Number [Family |of Families ;Page . of Pages

{ 650017755 3 6 9 ) 18




FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

éCaution Filing |Pageof |Total Pages :;;‘:;“e’:h'dﬂ Schedule Registration Number Registered Under
: g2 4 20100517 1154 1590 3039
' Record Referenced' " Page No Specific Page Renewal .
: File Number Amended Amended Change Required Years Correct Period
650917755 ' .
Reference Pebtor/ First Given Name Initial Surname
Transferor
| Business Debtor Name
Othér Change EOther Change
|
Reason / Description ! Reason / Description
‘Debtor/ Transferee | Date of Birth First Given Name Initial Surname
!Business Debtor Name Ontario Corporation No.
{ACS PRECISION COMPONENTS PARTNERSHIP
{Address . City Province|Postal Code
2730 FOUNTAIN STREET NORTH, BUILDING #1 CAMBRIDGE ON N3H 4R7
R Assignor
 Assignor
: Secured Party/ Lien Claimant/ Assignee
‘Secured Party ¥/ ! 9
Address City Province i Postal Code
E:Mc;!lateral Classification ?Consumer . Motor Vehicle Date of Maturity - Ne Fixed Maturity
‘Goods Inventery| Equipment Accounts Other Included Amount or Date
Motor Vehicle Description : Year Make Model V.L.N,
General Collateral General Collateral Description
Description
:
Registering Agent ERegistering Agent or Secured Party/ Lien Claimant
EAddre-ss City Province; Postal Cade
CONTINUED
Type of Search ' Business Debtor
Search Conducted On ACS PRECISICN COMPONENTS PARTNERSHIP
File Currency 22DEC 2010
File Number Family of Families Page of Pages
550917755 3 6 10 18

- FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

Motor Yehicle Schedule

?Cautmn Filing ;Page of |Total Pages Attached Registration Number Registered Under
f 003 4 200100517 1154 1590 3039

Record Referenced [ Page Ne Speciflc Page . Renewal .
B File Number Amended Amended Fhange Required Years Correct Period
1650917755 i

Reference Debtor/

First Given Nama |
¥

Initia! Surname

: i




i Transferor

: Business Debtor Name

Bfﬂé—;-ahange

iOther Change

‘Reason / Description

iReason J Description

Debtor/ Transferee Date of Birth First Given Name Initial Surname '
Business Debtor Name Ontario Corporation No, -
2178124 ONTARIQ INC, 2178124
| Address City Province | Pastal Code
]35 EMERALD LANE AMHERSTBURG . onN N9V 3R3

. ?Asslgnor

Assignor X

. :Secured Party/ Lien Claimant/ Assignee

Secured Party B

’ | Address City Province Postal Code

T - L - - .
Collateral Classification |Consumer " Motor Vehicla Date of Maturity No Fixed Maturity
;Goods Inventory] Equipment Accounts Other Included Amount or Date 3
Motor Vehicle Description | Year Make Model V.LN,
‘General Collateral %General Coliateral Description
Description
‘ Registering Agent Registering Agent or Secured Party/ Lien Claimant
Address City Province | Postal Code
CONTINUED
i X
‘Type of Search | Business Dsbtor
. Search Conducted On ACS PRECISION COMPQONENTS PARTNERSHIP
_File Currency 22DEC 2010 )
i i File Number Family of Families Page of Pages
{ 650917755 3. - is 11 18
- FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
‘Caution Filing {Pageof |Total Pages r;;z;::hlcle Schedule Registration Number Registered Under
004 4 20100517 1154 1590 3039
!
Record Referenced - Page No Specific Page " Renewal -
iF:qu Number Amended Amended N Change Required Years Correct Period
650917755

Reference Debtorf !First Given Name Initial Surname

Transferor

Business Debtor Name

- Other Cﬁange

§0ther Change

Reason / Description Reason f Description




;Debtor/ Transferee

fDate of Birth First Given Name Initial Surname
éBusi'ness Debtor Name Ontario Corporation No.
J;[A-C (PLASTICS) HOLDINGS, INC. 1783358
i Address City Province | Postal Cede
%44785 MACOMB INDUSTRIAL DRIVE CLINTON TOWNSHIP MI 48036
. Assignor
Assignor
. . . iBecured Party/ Lien Clalmant/ Assignea
Secured Party :
Address City Province: Postal Code
. Collateral Classification Consumer " Motor Vehicle Date of Maturity No Fixed Maturity
; Goods Inventory Eqr.!lpment Accounts Other Included Amount or Date
‘Motor Vehicle Description erar Make Model V.I.N.
t
f

General Caollateral
Description

jGeneral Caollateral Description

Registering Agent

Registering Agent or Secured Party/ Lien Claimant

Address

City

Provinge { Postal Code

CONTINUED

i

Type of Search

'Business Debtor

Search Conducted On

| ACS PRECISION COMPONENTS PARTNERSHIP

File Currency

{22DEC 2010 :

File Number Famlly of Families Page

of Pages

650917755 3 5 12

18

" FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

Motor Vehicle Schedule

Registerad Under

_iCaution Filing {Page of |Total Pages Attached Registration Number
o1 001 20101214 1452 1590 3511
Record Referenced - Page No Specific Page ) Renewal -
File Number Amended Amended Change Retuired Years Correct Period
630917755 B RENEWAL 2
Referance Debtor/ {First Given Name {Initial Surname
Transferar H Y
Business Debtor Name
;ACS PRECISION COMPONENTS PARTNEASHIP
-Othar Change EOther Change
‘Reason / Bescription Reason / Description
Debtor/ Transferee Date of Birth First Given Name Initial Surname
: Business Debtor Name Ontario Corporation No.
Address City Province | Postal Code

Assignor

H




T
1 City
I

Assig-ﬂor
iSecured Party/ Llen Claimant/ Assignee
Secured Party ;
fAddress City Province | Postal Code
‘wt:ollateral Classification [ Consumer ) . Motor Vehicle i Date of Maturity No Fixed Maturity
; Goads Inventory| Equipment Accounts Other Included Amount or Date
‘Motor Vehicle Description | Year Make Model V.LN.
General Collateral iGeneral Collateral Dascription
Description :
Registering Agent Régistering Agent or Secured Party/ Lien Claimant
MCMILLAN LEP (BH/AL/0097542)
Addrass City Province| Postal Code
o ) 181 BAY ST., STE. 4400, BROOKFIELD PLACE TORONTO ON M5) 2T3
END OF FAMILY
‘Type of Search Business Debtor
Search Conducted On ACS PRECISION COMPONENTS PARTNERSHIP '
‘File Currency 22DEC 2010
File Number Family of Families {Page of Pages {Expiry Date Status
. 658810134 4 6 13 18 19JAN 2013
- FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
: - et Total Motor Vehicle . - Reglstered . - .
EFile Number Caution Filing |Page of Pages Schedule Fegnstratuun Number Under Registration Period
16568810134 o1 0oz 20100119 1945 1531 6754 P PPSA 3
: Date of Birth First Given Name Initfal Surname
Individual Debtor i
i Business Debtor Name Ontarig Corporation No.
Businass 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 -
. : Businass Debtor Name Ontaric Corporation No.-
Business Debtor
Address City Province Pastal Code
‘Secured Party Secured Party / Lien Claimant
: DE LAGE LANDEN FINANCIAL SERVICES CANADA ENC.
Address City Province Postal Code
100 -1235 NORTH SERVICE ROAD W QAKVILLE on LG6M 2W2
Consumer H . - Motor Vehicle Date of Maturity] No Fixed Maturity
Inventory|Equipment : Accounts |Other Amount
Coliateral Classification | G00ds viEquip Included . or Date
X X X
Year Make Model V.LN.
‘ Motor Vehicle Description | 2004 CATERPILLAR GC25K FORKLIFT ATB2D03464 :
General Collateral Description -
General Collateral ALL GOODS SUPPLIED BY THE SECURED PARTY, ALL PARTS AND ACCESSORIES
- Description 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
Addrass Province Postal Code

H




Transferor

- ] 4126 NORLAND AVENUE . }BURNABY ]BC V5G 358
CONTINUED
Type. of Search - |Businiess Debtor -
:Search Conducted On ACS PRECISION COMPONENTS PARTNERSHIP
.File Currency 220EC 2010
. File Number Family of Families jPage of Pages |{Expiry Date Status
658810134 4 6 14 . f18 19JAN 2013
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
Co . - i Total Motor Vehicle Registered i/ i
) File Number Cauticn Filing {Page of Pages Sehedule Registration Numbgr Under Reglstration Period
(658810134 02 002 20100119 1946 1531 6754
: X Date of Birth First Given Name Initial Surname
Individual Debtor
- Business Debtor Narme Ontario Corporation No.
‘Business Debtor
" Address City Province Postal Code
Date of Birth First Given Name Initial Surname
Individual Debtor
Business Debtor Name Ontario Covporation No.
Business Debtor -
Address City Province Postal Code
TSecured Party Secured Party / Lian Claimant
Address City Province Postal Code
Consumer Motor Vehicle Date of Maturity| No Fixed Maturity
Inventory Equipment [Accounts |[Other 2 h Amount
Collateral Classification | Goods v Fquip Included or Date
) Year Make Mode! V.ILN.
.. Motor Vehicle Description
General Collateral Description i
General Collateral 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
.Typé'ot" Search | Business Debtor
§5earch Conducted On ACS PRECISION COMPONENTS PARTNERSHIP
"File Currency 22DEC 2010 .
: ; File Number Family of Families Page of Pages
;658810134 4 6 15 18
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
'Cautlon Filing {Page of |[Total Pages :’3‘::;::'“513 Schedule Registration Number Registered Under
01 o001 20100121 1946 1531 7814
-Record Referenced ‘ - Page Na Specific Page ‘ Renewal N
: . :;Fule Nurmber Amended Amended . :change Required Years Correct Pariod
" 1658810134 X iA AMNDMNT
Reference Debtor/ Initial Surname

_First Given Name

usiness Debtor Name

+ACS PRECISION COMPONENTS PARTNERSHIP




v

Qther Change

-Other Change

Reason / Description

{Reason / Description

TO AMEND SERIAL COLLATERAL AND ADD DEBTOR TO ORIGINAL REGISTRATION.

Débtorl Transfarae Date of Birth First Given Name Initial Surname
Business Debtor Name Ontario Corporation No.
2178124 ONTARIO INC,
Address City Province | Postal Code
' 730 FOUNTAIN ST. N. CAMERIDGE oN N3H 4R7

i } Assignor

Assignhor

‘ Secured Party/ Lien Claimant/ Assignee

Secured Party
Address City Province!Postal Code

Collateral Classification  Consumer . Motor Vehicle Date of Maturity Mo Fixed Maturity |
‘Goods Inventory| Equipment Accounts Other Included Amount . or Date

_Motor Vehicle Description | Year Malkea Model V.ILN. ¢
:2006 CATERPILLAR P5000 FORKLIFT AT3506567 ‘

. ; g

: i

General Collateral
Description

éGeneraI Collateral Description

'Registering Agent

ERegistering Agent or Secured Party/ Lien Claimant

i CANADIAN SECURITIES REGISTRATION SYSTEMS

Address City Province; Postal Code
4126 NORLAND AVENUE BURNABY BC V5G 358
END OF FAMILY
Type of Search ‘Business Débtbr
-Search Conducted On ACS PRECISION COMPONENTS PARTNERSHIP
File Currency 22DEC 2010
Fila Number Family of Families |Page of Pages [Expiry Date Status
661417416 5 6 16 18 17MAY 2013
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
g Y -
[ i Total Motor Vehicle . " Registered . . .
File Number Caution Filing |Page of ipages Schadule Registration Number Under Registration Penodm:
651417416 Qo1 i2 20100517 1124 1590 3038 P PRSA 3
. Date of Birth {First Given Name Initial Surname
Individual Dabtor ? !
- x :
N Business Debtor Namea . Ontario Corporation No.
Business Debtar
- ACS PRECISION COMPONENTS PARTNERSHIP
: Address City Province Postal Code
:7 250 ROYAL OAK ROAD CAMBRIDGE ON N3H 4R6
. ) Date of Birth {Flrst Given Name Initial Surname
:Individual Debtor - H
, | Busi Debtor N Ontario Corporation No.
‘Business Dabtor
. ACS PRECISION COMPONENTS PARTNERSHIP
Address City Province Postal Code
730 FOUNTAIN STREET NORTH, BUILDING #1 CAMBRIDGE oN N3H 4R7
Secured Party Secured Party / Lien Claimant
OMEGA TOUL CORP. )
Address City Province Postal Code
2045 SOLAR CRESCENT OLDCASTLE OGN NOR 110




Consumer . : Motor Vehicle Date of Maturity| WNo Fixed Maturity
Inventory:Equipment {Accounts {Qther Amount X
_Collateral Classification Goods Ty caulp Included or Date
X X X
: Year Make : . Model ' V.LN. :
‘ Motor Vehicle Description :
General Collateral Description
:General Collateral
i Description
-Registering Agent Registering Agent
» FEIGE, NAWROQCKI {EF) .
Address City Province Postal Code
3300 130 ADELAIDE ST. WEST TORONTO . on MSH 3P5
CONTINUED
'Typé on Sea rch Buslness Debtor
‘Search Conducted On ACS PRECISION COMPONENTS PARTNERSHIP
‘File Currency 22DEC 201D
: File Number Family of Families ; Page of Pages |Expiry Date Status
: 661417416 5 [ 17 18 17MAY 2013
. FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
R ' R Total Motor Vehicle . Registered e : :
File Number Caution Filing |Page of Pages Schedule Registration Number Undat - ;Reglstratlon Period
661417416 az |2 20100517 1124 1590 3038
L, Date of Birth First Given Name Initial :Surname
Individual Debtor '
‘
. Business Debtor Name Ontario Corporation No.
Business Debtor -
2178124 ONTARIO INC. 2178124
Address City . Pravince Postal Code
35 EMERALD LANE ) _ |AMHERSTBURG . ON : NOV 3R3
. EDate of Birth -1First Given Name Initial Surname
:Individual Debtor :
) Business Debtar Name Ontario Corporation No.
' Business Debtor ; - .
A-C (PLASTICS) HOLDINGS, INC. 1783359
Address Clty Province Postal Coda
544785 MACOME INDUSTRIAL DRIVE CLINTON TOWNSHIP MI 48036
Secured Party Secured Party / Lien Claimant
Address : City Province Postal Code
-
: Date of . .
Consumer i - Motor Vehicle - No Fixed Maturity
:Inventory |Equipment |Accounts |Other Amount Maturit
i Collateral Classification | Goods i viRadie . Included : bl Date
i
: {Year Make | Model VLN, ;
Motor Vehicle Description ; )
- A |
General Collateral Description
General Collateral
Description
!
Registering Agent !Reglstering Agent
Address city ‘ Province !postal Code

END OF FAMELY




‘Type'of Sea reh Business Debtor

Search Conducted On ACS PRECISION COMPONENTS PARTNERSHIP

. File Currency 22DEC 2010

: File Number Family of Families (Page . |of Pages !Expiry Date Status

. 661345702 3 & 18 18 21MAY 2013

: FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN :

R . . Total Motor Vehicle . : - Registered : S

.File Number Caution Filing ;Page of Pages Schedule Registration Number Under Registration Period

661545702 | 001 1 20100521 1025 2227 2683 R RSLA 03

’ Pate of Birth First Given Name Initial Surname -

Individual Debtor -
Business Debtor Name Ontaripo Corporation No.

: Business Debtor ;

: ACS PRECISION COMPONRENTS PARTNERSHIP .
Address City Province - Postal Code
1574 EAGLE STREET NORTH CAMBRIDGE ON N3H 455

. . Date of Birth First Given Name Initial Surname

:Indnndual Debtor

Business Debtor Name Ontario Corporation Mo.
Business Debtor
Address City Province Postal Code
Secured Party Secured Party f Llen Claimant
) MILLER?S ELECTRIC LIMITED
Address City Province Postal Code |
107 WHITNEY PLACE KITCHENER 1ON . N2G 2X8
Consumer - Motor Vehicle Date of Maturity} No Fixed Maturity
Inventory; Equipment |Accounts {Othar Amount -

_Collateral Classification Goods ry|Equip Included o or Date

) 286831
Year Make Model V.LN. :

Motor Vehicle Description
General Collataral Dascription

General Collateral

Drescription

Registering Agent Reglistering Agent
SHUH CLINE & GROSSMAN - MARK GROSSMAN
Address City Province Postal Code

117 WEBER ST, WEST KITCHENER ON N2H 3v9

LAST PAGE ’ .
Note: All pages have been returned.
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SCHEDULE U

Summary of Costs and Invoices

55815772.3



ATS Automation Tooling Systems Inc.

Legal Expenses

In the Matter of the Receivership of

ACS PRECISION COMPONENTS PARTNERSHIP

Amounts Paid to Goodmans LLP as at December 17, 2010

Total before Total with
Invoice |Date Fees Disbursements  |Tax GST HST Tax
541146| 05/26/2010 8,016.00 2.13 8,018.13 400.91 8,419.04
S542860| 06/23/210 1,425.00 102.00 1,527.00 71.25 1,598.25
547549 09/22/210 450.00 0.86 450,86 7.50 39.11 497.47
547589| 08/22/2010 2,850.00 4.18 2,854.18 371.04 3,225.22
549502 10/25/2010| 29,167.00 365.99 29,532.99 3,839.29 | 33,372.28
5513060 11/23/210 &75.00 14.56 689.56 89.64 779.20
: 479.66 | 4,339.08
Total 43,072.72 4,818.74 47,891.46




Barristers & Salicitors
ILP Bay Adelaide Centre
GOO dmans ; . i 333 Bay Strest, Suite 3400
Toronto, Ontario M5H 287
Telephone: 416.978.2211

Facsimile: 416.979.1234°
. goodmans.ca

: , May 26, 2010
ATS Automation Tooling SystemsInc. '
250 Royal Oak Road

Cambridge, ON

Canada N3H 4R6

ATTENTION: Stewart McCuaig

OUR FILE NO. ATSA 101367

OUR INVOICE NO. 541146

- GST REGISTRATION NO. R119422962
Re: ACS Precision Components Partnership Receivership : - :

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

- 05/04/10  Emails with M. Partridge re: new matter.

05/05/10  Review Apphcatlon Record and send email to M. Parsons setting out key issues; emails with client
and M. Partridge re: receivership application; conference call with M. Pariridge and clients re:
response to receivership apphcatlon and key issues.

05/65/ 10 Review application materials re: ACS receivership; review record books re: sale of PCG division to
ACS; conversations with D. Bish and S. Glllesple :

05/06/10  Attend at court for hearing re: receivership appomtment and email client pr owdmg status report and
copy of issued Order and Endorsement.

05/12/10  Emails with M. Partridge and client re: status of file, next steps.and outstanding claims of ATS -and
' position with respect to same; prepare Notice of Appearance and serve on service list and arrange

for filing with Court.

05/13/10  Emails with clients and M. Partridge re: ATS claims and status of same; emails with service list, M,
Partridge and clients re: Omega mold issue, and review Receiver’s Report and related materials.

05/14/10  Email clients and M. Pariridge re: Omega mold dispute. _
05/16/10 ©  Emails with service list re: resolution of Omega mold dispute, and review correspondence re: same.

05/17/10  Emails with all parties re; Omega mold dispute; email from chent rer Siemens puck assembly issue,
and call to discuss same. 4

OUR FEE . | . : . | ' $8,016.00



Barristers & Solicitors
LLP ' . Bay Adelaide cgnfré
GO O dmans o , : 333 Bay Street, Suite 3400
: _ Toronto, Ontario M5H 257
Telephone: 416;979.2211

Fagsimils: 416.979.1234
. goodmans.ca

Invoice #541146 -- page 2

TIMEKEEPER SUMMARY

NAME HOURS | RATE
Bish, David B o 9.20 hrs ' $750.00
Partridge, Michael : : 1.50 hrs $700.00
Bennett, Jayne ' .10 hrs $55.00
Clerk, Litigation 1.10 hrs ; $55.00

- DISBURSEMENTS

Telephone - Long Distance ' 0.38
Copies _ 1.75

TOTAL DISBURSEMENTS ' | $2.13

TOTAL FEES ON THIS INVOICE . $8,016.00
GST ON FEES | 400.80
NON TAXABLE DISBURSEMENTS 0.00
TAXABLE DISBURSEMENTS S 213
TOTAL DISBURSEMENTS ON THIS INVOICE | o 7Rk
GST ON TAXABLE DISBURSEMENTS | ' | 0.11

TOTAL THIS INVOICE (CANADIAN DOLLARS) ' ' ‘ $8,419.04



‘ Barristers & Solicitors
1Lp ; Bay Adelaide Centre
GOOdma]flS 333 Bay Strest, Suite 3400
‘ - ] Toronto, Ontario M5H 257
Telephone: 416.979.2211

Facsimile; 416.479.1234
goodmans.ca

Invoice #541146 -- page 3

TOTAL AMOUNT DUE IN CANADIAN DOLLARS _ $8,419.04

THIS IS OUR ACCOUNT HEREIN
GOODMANS LLP

This invoice is payable upon receipt. In accordance with Section 33 of the Solicitors Act (Ontario) interest will
be charged at the rate of 0.50% per annum on unpaid fees, charges or disbursements calculated one month from
the date this invoice is delivered.



. _ - - ' o Barvisters & Solicitors
: e _ _ Bay Adelzide Centre
{ }OO Mans 7 333 Bay Street, Suite 3400
. i Toronto, Cntario M5H 287

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca :

June 23, 2010
ATS Automation Toolinig Systems Ine. '
250 Royal Oak Road
Cambridge, ON
Canada N3H 4R6

ATTENTION: Stewart McCuaig .

OURFILENO. ATSA 101367

OUR INVOICE NO. .- 542860

GST REGISTRATION NO. R119422962
- Re: ACS Precision Components Partnership Receivership :

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE F OLLOWING :

05/26/10  Email from counsel re; new motion.
05/27/10  Review motion record re: mold issue, and forward to clients,

06/02/10  Emails with T. Klink et all and service list re: pending motions and outstanding issues, and notify
- client of same.

06/03/10  Emails wii:h service list re: pending motion and review motion materials and forward to client.
06/09/10  Review ACS motion materials and latest receiver’s report and forward to client,

06/10/10  Bmails from service list re: court hearing and revised order being sought and review same; emaﬂs
from service list re: issued Order and Endorsement.

06/11/10  Forward issued Order and Endorsement to clients.
06/14/10  Review Receiver’s Report and forward to clients and M. Paijtridge_.

06/16/10 Reviéw email and letter from counsel re: most recently obtained Order and Endorsement.

OUR FEE | o | |  $1,425.00
TIMEKEEPER SUMMARY

NAME . " HOURS , RATE
Bish, David ' o 1.90 hrs - $750.00



- Barristers & Solicitors

Bay Adelaide Centre

i ' LLP ' .
| GOOdmanS - 333 Bay Street, Suite 3400

Toronto, Ontarig M5H 257

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

Invoice #542860 -- page 2
DISBURSEMENTS
Filing Fee - Notice of Appearance ' _ o 102.00

TOTAL DISBURSEMENTS : - $102.00

TOTAL FEES ON THIS INVOICE ' $1,425.00

GSTON FEES | o o 7125
NON TAXABLE DISBURSEMENTS - 102.00
TAXABLE DISBURSEMENTS - 0,00

" TOTAL DISBURSEMENTS ON THIS INVOICE o $102.00

TOTAL THIS INVOICE (CANADIAN DOLLARS) ) $1,598.25

ACCOUNTS RECEIVABLE |
DATE  NUMBER INVOICE AMT ~ TOTALPAID/CR ~ BALANCE DUE

05/26/10 541146 $8,419.04 $0.00 $8,419.04

TOTAL OUTSTANDING INVOICES (IN CDN) , . $8,419.04



Barristers & Solicitors

Bay Adelaide Centre

. . LLP ' .
G()Odmans - _ ’ : ) 333 Bay Strest, Suite 3400

Toronto, Ontario M5H 257

Telephene: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca _

Invoice #542860 -- page 3

TOTAL AMOUNT DUE IN CANADIAN DOLLARS =~ . $10,017.29

~THIS IS QUR ACCOUNT.
"‘GOODMANS LLP

PER: /W

E.&O.E.
MIP /

This invoice may not reflect all time and disbursements incurred on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 0.50% per
annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.



Barristers & Solicitors

Bay Adelaide Centre

GOOdman§ | : ' | | 333 Bay Street, Suite 3400

Toronto, Ontario M5H 257

Telephone: 416.979.2211
Facsimile: 416.979.1234

goodmans.ca
- -Scp.tember 22,2010
ATS Automation Tooling Systems Inc.
250 Royal Oak Road
Cambridge, ON

Canada N3H 4R6

ATTENTION: Stewart McCuaig

OUR FILE NO. ATSA 101367

OUR INVOICE NO. 547549

GST/HST REGISTRATION NQ. R1194229482
Re: ACS Precision Components Partnership Receivership

TO QUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

06/18/10  Bmails with S. Gillispie re: ACS staying on ATS's Rogers account.
07/13/10  Review faxes and enclosed motion record re: recovery of assets and funds, and forward to client.

07/15/10  Review letters and updated motion materials re: Aalbers Tool & Mold’s motion to recover property
and proceeds.

OURTFEL . . $450.00
TIMEKEEPER SUMMARY

NAME . | 'HOURS . RATE
Bish, David . .60 hrs ‘ $750.00

DISBURSEMENTS
Telephone - Long Distance _ 0.86

TOTAL DISBURSEMENTS ' : 50.86

TOTAL FEES ON THIS INVOICE : | : $450.00



LLp

Goodmans

Barristers & Solicitors

Bay Adelaide Centre
333 Bay Streat, Suite 3400
Toronto, Ontario MSH 287

Telephone: 416.979,2211
Facsimile: 416.979.1234
goodmans.ca

Invoice #547549 -- page 2

. GST ON FEES 7.50
HST ON FEES 39.00

NON TAXABLE DISBURSEMENTS 0.00

TAXABLE DISBURSEMENTS 0.86
TOTAL DISBURSEMENTS ON THIS INVOICE $0.86
HST ON TAXABLE DISBURSEMENT 0.11
TOTAL THIS INVOICE (CANADIAN DOLLARS) $497.47
$497.47

TOTAL AMOUNT DUE IN CANADIAN DOLLARS
THIS IS OUR ACCOUNT HEREIN

GOODMANS LLP

PER: M//% .
E.& O.E. |

MJP /

This invoice may not reflect all time and disbursements incurred on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 0.80% per .
annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.



Banisters & Salicitors
Bay Adelaide Centre

GOOdﬁlﬁﬂ% . : 333 Baj Street, Suite 3400

Toranto, Ontario M5H 257

Telephone: 416.979.2211
Facsimile: 416.979.1234

goedmans,ca
: September 22,2010
ATS Automation Tooling Systems Inc.
250 Royal Oak Road '
Cambridge, ON

Canada N3H 4R6

ATTENTION: Stewart McCuaig

OUR FILE NO. ATSA 101367

OUR INVOICE NO. 547589

: GST/HST REGISTRATION NO. R119422962
Re: ACS Precision Components Partnership Receivership ' ' '

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVENOTED
MATTER INCLUDING THE FOLLOWING:

08/26/10  Review motion materials re: sale approvals, distributions and approva[ of fees and actlvmes and
forward to client.

08/31/10 . Emails with S. Gillespie re: response to September 3 motion and claims of ATS, and review Omex
guarantee claim materials.

09/01/10  Emails and conference call with client re: status of proceedings, distribution, proof of claim and
current outstanding obligations.

09/02/10  Email from client re: statement of indebtedness and supporting documentation, and review same.

09/07/10  Call T. Van Klink re: status of proceedings, distribution to ATS, quantum of ATS’s claim, treatment
of Omex guarantee claim and related issues, and report on same to client; draft email to T, Van
Klink re: documentation supporting ATS claim; emails with M. Partridge re: documentation
supporting ATS claim; review letter to service list from T. Van Klink and forward to client.

09/08/10  Email from client re: collection of statement of current debt and supporting documentation.

OUR FEE | . $2,850.00
TIMEKEEPER SUMMARY

NAME . HOURS ' RATE
Bish, David 3.80 hrs $750.00



Goodmans$

Barristers & Solicitors

Bay Adelaide Centre
333 Bay Street, Suite 3400
Torento, Ontario M5H 287

Telephone: 416.979.2211
Fatsimile: 416.979.1234
goadmans.ca

Invoice #547589 -- page?2

TOTAL OUTSTANDING INVOICES (IN CDN)

DISBURSEMENTS
Telephone - Long Distance 4.18
TOTAL DISBURSEMENTS $4.18
TOTAL FEES ON THIS INVOICE $2,850.00
HST ON FEES 370,50
NON TAXABLE DISBURSEMENTS 0.00
TAXABLE DISBURSEMENTS 4.18
TOTAL DISBURSEMENTS ON THIS INVOICE $4.18
HST ON TAXABLE DISBURSEMENT 0.54
TOTAL THIS INVOICE (CANADIAN DOLLARS) $3,225.22
ACCOUNTS RECEIVABLE
DATE  NUMBER INVOICEAMT ~ TOTAL PAID/CR BALANCE DUE
09/22/10 547549 $497.47 $0.00 $497.47
$497.47



Barvisters & Solicitors
Bay Adelaide Centre

e
GOOdmanS ' 333 Bay Street, Suite 3400

Toronta, Ontarfo M3H 287

Telephone: 416.979.2211
Facsimife: 416,979,1234
goodmans.ca

 Invoice #547589 -- page3

TOTAL AMOUNT DUE IN CANADIAN DOLLARS $3,722.69

THIS IS OUR ACCOUNT HEREIN
GOODMANS LLP @
PER: W .

This invoice may not reflect all time and disbursements incurred on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Aet (Ontario), interest will be charged at the rate of 0.80% per
annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.



Barristers & Solicitors
Bay Adelaide Centre

Goodmans - .
0OdMmans . e e

Teleﬁhone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

‘October 25, 2010

ATS Automation Tooling Systems Inc.
250 Royal Oak Road

Cambridge, ON

Canada N3H 4R6

ATTENTION: Stewart McCuaig

Re: ACS Precision Components Partnership Receivership .

OUR FILE NO. ATSA 101367

OUR'INVOICE NO. 549502
_ GST/HST REGISTRATION NO. R119422962

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

09/30/10

10/01/10

10/04/10
10/05/10

10/06/10

/

10/06/10
10/06/10

10/06/10

Emails and call with S. Gillespie re: proviéion of payout statement and suppoi'ting documentation to
Receiver, and draft same and assemble supporting documentation; forward draft payout
communication to S. Gillespie for comment.

Finalize client’s claim and supporting documentation with S. Gillespie, and submit to T, Van Klink
under cover of email re: claims issues and documentation.

Call with S. Gillespie and email with T. Van Klink re: status of security review.

Call from S. Gillespie re: status of security review; emails with S. Gillespie re: subordination and
postponement request by Omex and issues related to Omex; calls with T. Van Klink re: pending

distribution to ATS, and report to client; calls and emails with M. Partridge and D. Wiseman re:

BMO transaction and prior subordination and postponement arrangements; call with A. Maerov re:
subordination and postponement and related arrangements and: issues.

Conference call with D. Wiseman and 8. Zimmerman re; subrogation and contribution issues; draft

‘side-letter agreement; review and comment on draft subordination and postponement and

confirmation documentation, and emails and calls with S. Gillespie re: same and re: potential
concerns as to effect of enfering into same on ACS debt; circulate proposed changes to

" documentation to Omex counsel and bank’s counsel, and review comments and emails from same;

review comments from bank’s counsel re: draft confirmation agreement.
Researching guarantees and codebtors re: D. Wiseman's question.

Time spent considering joint debtor issues (review emails, telephone call with S. Zimmerman, co-
ordinate research); further telephone call with D. Bish and S. Zimrmerman;

Telephone conferences with D, Wiseman and D. Bish re: legal questions regarding joint debtors and
partial postponement. '



Barristers & Suli'citnrs

Bay Adelaide Centre '

Goodman$ |
oodamans- Y e ST

Telephone: 416,979.2211
Facsimile: 416.979.1234
goodmans.ca

Invoice #549502 -- page 2

Emails and calls with S. Gillespie re: concerns with subordination and postponement and effect of

10/07/10
same, and transdction concerns; emails with Omex’s counsel and bank’s counsel re; timing and
substance of subordination arrangements and outstanding issues.
10/08/10  Conference calls and emails with Bank’s counsel, Omex counsel and T. Van Klink re: prospective
subordination and postponement and related issues, and emails and calls with S. Gillespie re: same.
10/12/10  Emails and conference calls with A. Maerov, D. Baty et al. re; draft postponement and confirmation
documents, and review and comment on successive drafts; call and emails with T.. Van Klink re:
postponement and confirmation transaction and position of Receiver re: same; emails and calls with
S. Gillespie re: status of discussions and draft documents.
10/13/10 . Emails and conference calls with A. Maerov, D. Baty, T. Van Klink et al. re: draft postponement
: and confirmation documents and Receiver’s position on same; emails and calls with S, Gillespie re:
status of discussions and draft documents; emails and calls with S. Zimmerman, M. Creery and D.
Wiseman re: marshalling research and joint debtor liabilities.
10/13/10  Reviewing e-mails re: research required on marshalling, joint debtors’ rights,
10/13/10 . Reviewing fact situation and relevant materials and prov1dmg comments and suggestions on
marshalling and subrogation,
10/14/10  Call with T. Van Klink re: ‘marshalling issues, and update S. Gillespie; emails with M. Creery re:
marshalling research and joint debtors interests.
10/14/10 . Reviewing law re: marshalling, joint debtors' rights; briefly reviewing pertinent agreements;
preparing memorandum (e-mail) to D. Bish re:.same.
10/15/10  BEmails with S. Gillespie and M. Creery re: marshallmg and joint debtors research and application to
- present receivership scenario; review research summation, forward to client and discuss same with
S. Gillespie,
10/15/10  Completing review of law and preparing memorandum re: rights of co-debtors.
OUR FEE $29,167.00
TIMEKEEPER SUMMARY
NAME HOURS . "RATE
Bish, David 23.70 hrs $750.00
Wiseman, David L. , o 1.60 hrs $675.00
Zimimerman, Susan 1.50 hrs $775.00
Creery, Monica 14.20 hrs $610.00

Shneer, Michel 2.00 hrs $230.00



_ . : Barristers & Solicitors
| e ’ ' ' Bay Adelaide Centre :
O O I I I al I S 333 Bay Street, Suite 3400
' ~ Teranto, Ontario MSH 257
' ' ‘ o Telephone: 416.979.2211 -

Facsimile; 416,979.1234
goodmans.ca '

Invoice #549502 -~ page 3

NAME HOURS RATE-
Ostapuk, Helen _ - .50 hrs : ‘ $55.00
DISBURSEMENTS
Telephone - Long Distance . 22,42
Computer Searches - Lexis 7 E ' 28.07
Meals : 25.00
Computer Searches - Westlaw Carswell 290.50
TOTAL DISBURSEMENTS ' ' $365.99
TOTAL FEES ON THIS INVOICE $29,167.00
HST ON FEES | - 3,791.71
NON TAXABLE DISBURSEMENTS _ 0.00
TAXABLE DISBURSEMENTS 365.99
TOTAL DISBURSEMENTS ON THIS INVOICE $365.99
HST ON TAXABLE DISBURSEMENT | ' 4758
"TOTAL THIS INVOICE (CANADIAN DOLLARS) : . | © $33,372.28
- ACCOUNTS RECEIVABLE
- DATE NUMBER INVOICE AMT ~ TOTAL PAID/CR BALANCE DUE
09/22/10 547549 $497.47 $0.00 $497.47
09/22/10 547589 $3,225.22 $0.00 $3,225.22

TOTAL OUTSTANDING INVOICES (IN CDN) - . $3,722.69



. . Barristers & Solicitors
’ ] . e ' ’ Bay Adelaide Centre
OO II ] al‘] S : 333 Bay Streat, Suite 3400
f Toronto, Ontario MSH 287
o _ Telephone: 416,979,2211

Facsiinile: 416.979.1234
goodmans.ca

Invoice #549502 -- page 4

TOTAL AMOUNT DUE IN CANADIAN DOLLARS $37,094.97

THIS IS OUR ACCOUNT HEREIN -
GOODMANS LLP

PER: M
E.&O.E. -

MJP / o

This invoice may not reflect all time and disbursements incurred on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 0.80% pet
" annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.



. ST _ Barristers & So[icitor.s
- ’ : e . : ' ' ~ DBayAdelaide Centre  °
é O O dmans ) , ' . 333 Bay Street, Suite 3400
. ) ‘ . ] ] Toronto, Ontario M5H 237
' Telephone: 416.979.2211

Facsimile: 416.979.1234
goodmans.ca

. - November 23, 2010
ATS Automation Toolmg Systemns Inc. .

250 Royal Oak Road _

- Cambridge, ON

Canada N3H 4R6

ATTENTION: Stewart McCualg

OURFILENO. ~ ATSA 101367
OUR INVOICE NO. 551306

) ) : ) ) GST/HST REGISTRATION NO. R119422962
Re: ACS Precision Components Partnership Receivership Co

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION. WITH THE ABOVE NOTED
MATTER INCLUDING THE I'OLLOWING .

10/19/ 1'0 " Review emall arid attachmients from counsel re: issued order and forward samé-{o S. G1llesple

10/26/10 - Draft and send email to T. Van Klink re: status of ATS clalm and financing transaction, and call
' with S. Glliesple to discuss same and next steps. : : .

. OUR FEE o - S S 867500
TIMEKEEPER SUMMARY |

L NAME - - HOURS RATE
" Bish, David e : 90 hrs $750.00

DISBURSEMENTS

Telephone ; Long Distance o 0.76
Telephone - Cellular Phone Charges : 13.80

TOTAL DISBURSEMENTS - ' ' $14.56

" TOTAL FEES-ON THIS INVOICE ' ' ' $675.00

HST ON FEES ' _ o o 87.75



- ‘ : Barristers & Solicitors
- e - ' ~ Bay Adelaide Centre
GOOdm an S _ - 333 Bay Street, Suite 3400
. . Toronto, Ontario M5H 257
Telephone: 416.979.2211

Facsimile: 416.979.1234
goodmans.ca-

Invoice #551306 -~ page 2’

'NON TAXABLE DISBURSEMENTS - 000
' TAXABLE DISBURSEMENTS | - 14.56
TOTAL DISBURSEMENTS ON THIS INVOICE o O $1456
HST ON TAXABLE DISBURSEMENT - * - | o | 1.89

“TOTAL THIS INVOICE (CANADIAN DOLLARS) ' . $779.20.

ACCOUNTS RECEIVABLE

DATE < NUMBER  INVOICEAMT  TOTALPAID/CR - BALANCEDUE
102510 5495027 . $3337228 - - . $0.00 | $33,372.28

| 'I‘OTAL OUTSTANDING INVOICES (IN CDN) ' - S . $33372.28

TOTAL AMOUNT DUE IN CANADIAN DOLLARS ' L E $34,151.48

TH[S IS OUR ACCOUNT I—IEREIN
GOODMANS LLP

This invoice may not reflect all time and disbursements mcu1red on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.00% per
~ annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.



SCHEDULE V

Lease of 2006 Caterpillar P5000 Forklift

5515772.3



de lage landen @

CUSTOMER 3 LEASE &
L.ESSEE INFORMATION 439495
S

LESSEZ NAME ACS PRECISION COMPONENTS PARTNERSHIP

STREET -
BILLING 730FoumimstN, /574 Eag Je SE Merdh .
ADDRESS %147 h PROVINCE POSTAL COPE

Cambridge ON N3H 4R7

NAME - PHONE FAX
CONTACT Mark Doering {519) 653-6500 (3 -

LEASE DETAILS
VENDOR NAME [ NAME PHONE FAY
: HEWITT MATERIAL HANDLING INC. (905) 669-5590 () -
) One Used 2006 Caterpillar P5000 Forldift 1574 Eagle Si, Building 2
EQUIPMENT l EQUIPMENT = J
‘ {1F DIFFERENT}
NO OF PAYMENTS FREQUENCY TERM IN MONTHS RENTAL AMGUNT
RENT 3 MONTHLY B 3 452551
PAYMENTS QUA.RTERLYD PLUS APPLICABLE TAXES
oTHER ] 1% 8 last payment due & payable in
advance
TERMS AND CONDITIONS

1

Capitallzed words not defined below refer to terms appearing above. ADDITIONAL TERMS & CONDITIONS APPEAR ON PAGE TIWO

Lepse, Lesses has requested that Lessar acquive the Equipment for the purpose of leasing It to Lesses on
these terms and conditions, Lessor hereby keases-to Lessea, and Lesses heveby leases from Lessor, the
equipment described in the Lease Detalls, tagether with any parts, zccessories, replacements, additiens and
aceesslons, tangible or Intanglble now 2nd hereafter relating thereto or affixed thereon {collectively the
"Equipment”)

Purchase Documents. If Lessea has not lssued 2 purchase order or entered inta an agreement with
Vendor to purchase the Equipment (2 "Purchiase Dotument™), Lessee hereby agrees that Lessor may do
so on Lessor's own behalf. If Lessee has entered intc 4 Purchase Dacument, Lesses represents and
warrants that titfa bo the Equipment hag Aot passed to Lessie and, at Lessor's optian, Lessse shall ajsign to
Lassor its rights under the Purchase Document to purchase the Equipment  Except for the obllgation to pay
vendor for the Equlpment If {and only if) Lessor atcepls this Lease (Lesses hersby unconditfonally
requesting Lesser to fUfl such obfigation), Lessee hereby acknowledges that unfess ai decumentation
assocated with this Leasa has been execyted and dellvered In a farm acceptable to hessor and #ll applicablz
registrations mads, the Lassor will re-gssign any Purchase Document to the Lessee and the Lessor will have
no further obligation hereundar, Lassee shall perform, satisfy and discharge ali of the purcheser’s abilgations
under eny Puechasa Document The provisions of any Purchase Dacument do nob modify Lessee's
abligations to Lessor hereundar

Commencement. This Leasq shall commence on the stact date, The Lessee confirms that Ik has received
{or undartakes exclusiva responsibiity to ansura that it will, prior to the start date, recelve) tha Squipment In
savsfactory cperating condiion. This Eease of Equipment shall continue from the skart date for the number
of months specified as the Term Upon scceptance by Lessor, this constitutes a binding agreement.

Charges, As cansideration for the lzase of ths Equipment during the Tezm, Lassas unconditionzlly sgreesta
pay Lessor In advanca the number of Rent Payments, in the amounts set oub above together with al
apolicable texes, without deduetion, set-off, reduction or abatement for any reason whatscever, Incuding
fundaments] breach, and with the Fredquericy set furth above. Lessee will also pay a pro rata payment for
the pariod between the data of acoeptance by Lessor set aub belows and the date of the first Poyment;
Lessor will adivise Lessea of tha date of that Payment Lessee's recelpt of Lassor's involee s NOT 2 condition
of Lessee’s chllgation to make Payments when dua. Lessea also agrees to pay o Lestor an administration
tee of $150.00 for Initlll edministrative costs. Whan 3 fayment or other amoimt owing under this Lease Is
nat paitl when dus, Lesses 3lso agrees to pay Lessor a late fee of $10.00 for each manth or partial manth
duting which sueh amaunt I8 unpald, plus interest at the rate of twanty-nine percant (26%) per annum,
calculzted and compounded monthly, and payzble on demand. Lesses also agrees to pay Lesser a rafurned
cheque charga of $25.00 payable cn demand for each dishonored cheque. Any Security Deposit & nons
intarest bearing and may bs applied ty cure any Defauft under this Lease by Lessee Lessor will retucn any
remaining Security Deposit when the Lease is terminated and Lessee's obligations are sabisfied In full

Pre-Authorized Payments, Lessee's Bank noted belew 15 heveby authorized and directed tol (3) debit
Lessee's Acenunt st forth above for 2l amounts purporting te ba drawin en Lassee for payment to Lessor
which are presentad fer payment by Lesser or Lesser's agent, and {b) make ell such payments to Lessor or
Lessor's agent fram such aceount; such payments may be requested in the form of magnetic or comptiter

produged tape In which casa such Bank is heseby authorized to beat them as signed by Lessee, Lassze
agrees, In tonslderation of such Bank acting on this autharization, that stich institution wili not be llable for
any loss or damage incurred as a result of honouring this authorization. If such Account Is transferred to
another branch, this autherization shal) be directed to such other branch This autharizaton may mwot be
revokad without 1essar’s consent Lessor Is hereby rrevocably authorzed to defiver 2 copy detalls or further
evidence of this authorization to such Bank Lessee hereby appoinbing Lessor its Jawful attomey for such

purpase.

Other Important Terms. Lessee cannot cancel or terminate this Lease for any reason, including

Equipment fallure, {oss ar damage. Lessee selected the Equipment and the Vendor, Lessar purchased- the
Baulpment safely In sccordance with Lessee's instuctions, Lessee Iz [zasing the Equlpmes "as 15", Lessor s
niok responsible for Equipmeant fallura of the Vendor's acts, or for any servies, repalrs or installation, Lessee
agraes thece are rio sepresentations, warranties or conditions (express, Implied or ctheswise) whatsoever
from Lessor with raspact to the Equipment including, without limitathon. 2s to It conditien, merchantability,
design ¢r fitness for 2ny particular purposa, To the extent that they are assignable Lessor assigns to Lecsee
for tha Term, without recaurss to Lessor, all warranties from the Vendor in respect of the Equipment. Lessee
shall ise tha Equipment solely For business purposes and not parsenal or household purposes. Lesses shalf
use the Equipment 1n a carefisl and prudent manser and net for sy wnlawlil purposes and shell, atbessee's
expense, comply with snd conform tt alf applicable laws and manufacturer or Vender recommendations
relating ta the p ign, use and s inca of the Equipment Lessee will not subject the Equipment to
corrasive, abrasiva or other abnormal working conditions without Lessar's prior written ennsent. Lessee may
ot move the Equipment from the address indicated above without the prior written consent of the Lessor.
Lessor shall have' the right during nermal business hours to enter Lessee’s premises t inspect the
Equipment,

Installation and Repair, Lesses shall, at s expense, by a party accepitable to Lesser, be responsible for
(a) Equipment delivery, Installation, de-instalation and re-delivery, {b)} Equipment maintenance, servidng
and repale (Inciuding replacement parts) {"Maint "), all in accord: with the facturers’
spadificatiens, and {¢) keeping the Equipment In gond repalr, condition and werking order. Lessee shail nat
make any alterations, additions or improvéments to the Equipment without the pricr written consent of the
Lessor. All such abtarations, additions or improvements shall be at Lessea’s expense and shall belong ta, and
became property of, Lessor immediately vpon being made. On Lessar's request, Lessez shall enter into a
Maintenance Agreament respecting the Equipment with the manufacturer thereof or ather Maintenance
supplier accepiable to Lessor, :

Title. The Equipment Is and shall remaln the sole personal and moveable proparty of Lessor, shall not
become @ fixture or accesslon ta any lands, bulldings or dhattels ahd Lessee shall have no right. tile or
interest in of to the Equipment except the right of ute a3 expressly set forkh hérgin. Lessee shall, ot
Lessas's expense, alfix and maintin an the Equlpment; #n a manner and I places satisfactory to Lessor
labels, plates or other marks supplied by Lessor to Identfy the Equipment as the property of Lessor

ACCEPTED AS LESSOR ; E:
1P by TES Partner 2178124 Ontario Inc.

LEGAL NAME OF LESSEE: . /
De Lage Landen Financial Services ;Eﬁ?j:lsm (Wém‘rs PELRTN}
Par ]

~

Canada 1nc. 77 (] { ,/{ /

kathorized Signature

e Dﬂuﬂww@if y CFO

Authorized Signature
Names
Title:

Authasized Sigrature
Name:
Title:

PRE-AUTHORIZED PAYMENT PLAN o
on our befielf b e Laga Landen Financial Services Canedz Tne., Including those in the form of magnetic tpe, We agree that the

ursunt o this authorization. IF the account Is transferred t ancther branch or the acoount is dosed and an account is apened at
to' that branch or bank as the case may be Th's authorization Is glven In accordance with tha terms of a lease ar leases with o

CFD PER:

AUTHORIZED SIGHATURE S Title

anothar bank, this 2utherization shall have th
other gbllgation to make payments to De 12

CorTRpLLER

AUTHORIZED SIGHNATURE d TITLE

Name; Name!

Lease (2 Page) (R} _vi _20070515 Page Laf 2




ADDITIONAL TERMS AND CONDITTONS CONTINUED FROM PAGE ONE

discounted from its respective due date at 2 discount rate of 2% per annum, calculated monthly (the

9 Net Lease. All costs and axpenses relating to the Equipment ar its usa, malntenance or passession shal
be bone by Lesses, induding &fl Toxes and ab feas, charges, dalms and fines Incurred or arsing In *liquidated Damages™; (b} the Tarm ends and Lesses will immediately return all Equipment Lo Lessor in
connsction with the Equipment’s ragistration, kensing or operation. The Rents and other amounts good working order 3t Lessee's cost In @ manner and to a lacation Lessor designates; (¢) Lessor may,
payable harslvidar shal be absaluialy nek ko Lessor. free of all dadudtions, expenses or oulgalngs of any without notice and without resart Lo Tegal process, take immediate possession of of disebia the Equipment
Mind or nature. If Lesses fafls to perfortn any of Its obligations heraunder, Lesser may do so on Lessee’s and may enter any premises without tncarring any lability from doing so; (d) Lessar Is entitied to sell, leass
behalf and shalt be entitfed to immediate relmbursement from Lessee, without prejudice to 2ny other of or atherwiss dispose of the Equipment on such terms 2 Lessor daems fit; (g] Lessor is entitled ta any
Lessar's ights or remedies and Lesses apgoints Lassor its lawful attorney for such purpases, Lassee shall ather remedies avallable, whether at law or In aquity or by stztute or atherwise, Lessor's remedles shall be
pay afl Taxes and file 2l retums In respact of Taxes Immediately upon such Taxes or retumns Becoming cumulative and nat alternative. Lessee shall pay Lessor all casts of coflection or anlsing from a Default or
due “Taxes” Includes all taxes, Impasts, levies, feas, duties and charges now or hereafter irmposed by the enforcement of ail Lessor's rights, Indluding ll legal fags, No fallure to exerdse any right or remedy
anly federal, pmvidma'gi’:munidpal or ather taxation authoiily an Lessee, the Equipment or the purchase, Impalrs or waives such fght or remedy nor is & walver af ane Default 2 walver of any other Defaults
sale, hip, Y, P use | peration or lease of the Equipmedt ar on - P i
Lessar ia respact af any of the foregoing, but excluding taxes on or measwed by Lessors overall net 17 security Tnterasts Ta secure Lessees perfo 2 of s - andar, Lessee nerchy grants
h . Lessor & contnuing security intesest In any intarest Lasses has in the Equipment and in 2l procesds
fncome, Lassar shall be entitled to claim aniy appllcable capital cost allowance, Investment tax credit or thereof {Including nsurance and any sublease); Lesses agrees that Lessor has, in addition to lis rights as
strwilar benefit under applicable tax {egislation from dme D tme pertalning to the Equipment aadfor the awner, all rights of a secured party under any ;FP"GH‘ sonal property se;.urity legistation and at law
Lease and Lessee shall not make any such claim in respect thereof . = per ity o
and in equity. To the extent this Lease areales a security Interest, such security interest Is 3 purchase
10 Termination and Renewal. Upap at least one hundred and twenty (120) days written notice 10 Lessop meney security Interest, Terms which are defined in the Persanal Froperty Securly Act {Ontaria} on the
oelor ta the end of the Teren (ar any renewa), Lesses shall advise Lessor of fts Intentlon Lo rebar e date thls Lease is enteréd Into Beve, when used herain, the mesring ascribed thereto under such act
Equipment at the end of such term. Provided that Lessee has given such nolice, Lessee shall retwn the unfess othervdse defined hereln. In this Eease the term “security interest® includes a movable hypothee
Squipment, frelght and inswnce prepald, in the sae sondidon 25 when dellversd, ardinary wear and without delivery As additional collatersd securily for Lesses’s obligations heseunder, Lessee grents to
tear excepled, to any location specifiad by Lessor. Ninety ($0) days prior to the retus of the Equipment, Lessor a fusther seaisity Interest Tn 2l machinery, equipment, doods and other collateral covered by any
Lessee must, atits v expense, provide 2 written canditlon raport to the Lessor of the results of 3 ather loan and security sgresment, note, other agresment or fease (callectively the “ather agreements”)
compraharsive physica! inspection of the Equipmant. If Lessor Inturs any costs OF axpenses to bring the hehwesl Lesses and Lessor whether such othar agreements are now [n existence or hereafter come Tnto
Equipment up to good working order and appesrance, reasonabile wear and bsar eqeeptad, Lesses will. exlstence and Lessee assigns to Lessor as security for its obligations hereunder, af of its right, titke and
immediately reimbyrse Lassor for all such: costs or expenses, If Lessee does not return the Equipment at interast In and te any swifs money to which Lesses may ba entided upon the sale of the machinery,
the end of the Tarm (or any renewas) then, unless Lessor demands return of the Equipment, this Lease equipment, goods and other <ollateral eovered by such other hgreements, Anything above to the contrary
shall automatically renew far & pariod equivalant ko the Frequency with the sama Rant Payments and 21l notwithsnding, the benefit of the foregoing crass collateraizatian shall apply fur the benefit of Lessor and
other terms and conditians contalned In this Lease will remaln unchanged 2ny assgnes holdng this Agreement aid the Nate only to the axtent that Lessor or such assignee |s also
11 Loss, Damage and Insupance. Untit Equipment is returned to and recelved by Lessar. Lessee bears the halder of such ather agreements oF one or more of them
the entire risk of loss inciuding but ot limited to tonfiscatin, salzure, theft or destruction or amage to 18 Additional Equipment Lessor and Lessse may from Uma 1o Hime 2gree b lease addiional equipment
the Equipment {Event of Loss™}, regavdiess of whether it Is ¢aused by any default or neglect of Lessee, pursuant ta these Terms & Condltions and the above Lessee Infarmation and each such agraement shali
and no such loss or damage shall relieve Lessaz of its any of Its obfgations hersunder, Induding the be evidenced by a written schedule referending this initial Lease {a “Transaction Schedule™) sfaned by
obligation 1 pay Rent, If an Event of 10ss ooours, Lessee shall Immedfately notify Lessor and, at the Lessea and Lessor, specifying any amendments and seuting forth the partieulars of such lease transacion
option of Lessor, shall (@) place the Equipment In goad repalr and working order, (b} replace the {including the matters addressed by the above Lease Detalls), The partioulars of the initial wansagtion set
Equipment with fike Equipment In good refir and viocking order with clazr tite to the Equapment in Forth In the above Lease Detalls shall not apply to subsetuent rangactions but the Terms & Conditiens and
Lessor; or (¢} promply pay b Lesser an amount gqual to the Liquidited Darmages {as such term Is Lessen Informeaticn of this Lease sre Incorporatad by reference Imto each Transaction Schedule and shal
defined iry Secticn 16 heregf), whereupon Lessor shall transfer to Lesses, without recolrsa or warrnty apply, mutatls mutandls, to the transaction spedfied in such Transactlon Schedule; such Lessee
{express or Implied), 2l of Lessor's interest, if any, In and to the Equipment on en as-ls, whers-ls basls. Informaticn, Terms 8 Conditians and each Transaction Schedule shall zonstitute 3 separate lease and the
Lesses shail keep the Equipmentt Inswed against 2il risks of foss in an amount 2t feast equal to its ful entire agreement with raspect ta that transacitan, shell be deemed to be a ‘Lease’ 1o which these Terms &
replacement cost and shall fist Lssor as first loss payee on such insuranee, Procaeds of such insurance Conditlons refer and shall not termirate or be amended as a result of the temination ar amendment of any
may be appled, at Lessor's opton, tawards repizcement or repalr of the Equipment o toward payment other Lease mada pursuant to these Terms 2nd Conditions, Each Transaction Schedule shall prevall over
of Lessee's oblinations hermungar. Lessea shal alsa mainizin comprehensive publlc liabilty insurnce these Terms & Conditions and the above Lessee Information ke the extent of any cunfilct or inconsistency
naming Lessor as Ua1n additfenal insured with ;:uverage ard In amaunts accaptable to Lessor, Lessse shall but enly in respect of that transaction
provide Lessor with proof of all Insurance, i Lessee does not glve Lesser such proo, Lessor shall have 19 sqaterial Handling, If the Equipment Is material handing equigment 2nd Lesszds use of the Equipment
. the right but not the pbigation, to obtain other {nsurance st Lessee’s expense s exceeds 2,000 running bours pen?unlt per year a3 detaminﬂubsr the use of a Hobbs Hour Meter or other
12 Representations, Lesses represents, warrants and covenants that: (3) if Lassea Is not 3 natura! person raechanical device used to record haurs of or supplied with each unkt, Lesses will pay Lessor additional rent
itis and will continue b be validly formed organized and existing and In good stending; (b It has 2l equal o $2.50 for each hour of excess yse per unit Prior ta, or i canjunciion vith, the execution of this
necessary power and authotity to execute, deliver and perform this Lease, each such action (i) having . Lease.or appliceble Schedule, Lessee ar an autharized agent for Lessor may complete an equipment syrvey
been duly athorized by all necessary action of Lessea. (1) not being In confllet with any applicabls taw, report di e anticipated usa of the ‘which survey will be attached to snd berome part
the consteting documents, resoluions or by-ws of Lassee or any agreament or underteking; (c) this of this Lease or applicable Schedule. If appiicabls, Lessee represents and warrants thgt the terms and
Lesse bs and will contiius to Be tha Jegal, valid and binding cblgation of Lesses enforcestls agwinst it cendltions of such survey are true and gormect and agree 1o use tie Fquipment stricdy for the purposes and
and effective against its creditors in 2ecordence with it terms; () there are no panding or threatened I accordance with the berms of the survey Lesses agress ke care for the Equipment propary, 1o use it
actions or proceedings before any court, administrative agency or other tribunal; (o) Lessea’s financial " within Its rated capacity and to assure that (a) the Equipment shall not ke ly used or sublect to
statements are prepared In accardence with generatly accepted accounling prindiples and falrdy present abuse throbnh either inappropriate cperstion or In an inapsropriate environment or for any ‘use that may
Lessea's finandal positen on thelr respective dates; and (f) Léssee shall provide such fega opinlens, . result [n the loss o reduction In Insurance. caverags; (b) the use of the Eguipent vill be resticted to
resolutions, information and cther d 2s Lessor may by request Lessea's u.ualiﬂedﬂ ptrsor:dlwhu have be;n ﬁr:vlnus}ymmswued and, if :gpﬂcable, llesnsed in proper
psse . f £quipment operation, and ail such personnel shal be either amplayess or under the controf of the Lessee
13 Transter, et ¢ shall not trancler, sel, sublease or assign elther the Equipment or a0y Hghis e and whosz wse wobld not result in the lass of or reduction In the Insurance currenty provided herein; (c}
benefits under this Lease whether directly ac indirectly, without the prior written consent of Lessar. In ?
the event of a pennltted assignment, Lesses agress b pay an assignment foe of $100,00 or Lessors any one other than parsans authorized by Lessor to repalr, service, maintaln, or adjust the Equipment be
actual costs, whichever is greater, Lessor may sell assign, of transfer this Lease and the éqmpmmq any prohibited; (d) to keep the Equipment in a coverad area when not In use; to keep the Equipment ¢lean .
Wanaferae shall have the same rights 2nd benefits as the orginal Lessor bist wll not have to perform any all imes; tn assure. that Equipmant 1s operaied with  driver's averhead gusrd and loadback rest extension
" 9 " installed except when operating condlitlans prevent thelr use; and (e} Lessor is Immediately netified of
of Lessar's obligatinns; transferges shall not be sublect to any daling, defanses ar setoffs that Lessee : bl : ¢
aceidents, disabilities, falluras or Mke Information oconcerning the Eauipments Notwithstanding the
may hinde Bgalnst any predecessor Lessar of iy ether parson, Lesses shall riet allaw the Equipment ta P ne. this section onl Jles i th Lessor d that the Equi t 5 material handt
become subject to any claim, privilege, lien, charge, levy, encumbrance, security interest, mortgage, oregaing, this section only appiles # event Lessor deems that the Equipment Is matena) ing
pledga hypothecation or ather right in Favaur, of any perscn (in any such cese an 'Encumbrance’) equipment . .
unless such Encumbrance Is caused by Lessor 1f Lessor dees permit Lesses to sublet the Equipment 20 Further Assurances Lessse shall do 2l things and execute and oblain all docoments 25 Lessor may
subject o the Laasa, then such sublease shall b2 In a form acceptable to Lessar and the provisions of requirs to give effect to or batter evidenve this Lease Including i ke, acknowled
Rider *A* shall apply required by any 2ssignee and walvers or subardinations from Lessee's landiords or oedfors
14 Indemnity. Lessee hereby ndembifies Lessar and agrees o save Lessor hamless fram and against all 21, Survival. Netwithstanding any other sections hereof, all obligations of Lessee under sections 2, 4, 6, 7, 9,
less, casts, feas, llatifitles, clalms, legal proceadings and expenses whatscever 2rising In connection with 10, 14, 18, end 22 hereof and tha righits and remedies of Lessor hereunder shell survive the termination of
thls Leasa, the Purchase Documents, the Equipment, the manufacture, seledtion, purchase, cwnership, this Laase and the recelpt of all Rent Payments or other payments by Lesser
delivery, jon, use, e, operation, loss, damage, disposel or relitn of the Equipment, . i oy
Taxes, any use or opesation of Equipment which infringes any intelieciual property right of any parson, z &Ié:sr;?: qlhegez!;li?{t:ggﬁ &ng:ncﬁs::dah?sdk?: )t;rc;slfsssiaoanum tis Lesse sholl e et and severs
any Default, the exerdse by Lessor of any rights or remedles hereunder or any entry or taking of . .
possession resnoval or clsabing of Equipment 23 Governing Law, This Lease shall be interreted and enforced In accordance with the lavs of the province
\ .\ of Oazrio, To the extent not prohlbited by law or statute, Lesse hereby walves the benefit of &l
i5  Default. A default by Lessee (a 'Default') oocurs if: (a) Lessee fais to make any Rent Payment or pay pravisions of 2¥ apglicable conditional seles, reguletory, credit ang other stanes and all ragulations made
any olhar ameunts due uncer this Lease when due; or (D) Lessea fails to petform any ether obligation to thereunder In any appiicable juriscliction which would in any manner affeet, restrict or limit the sghts and
be parfarmed hereundes; or (c) any default sccurs wnder any cther contrack betyreen Lesser and Lessea remedies of Lessor heceuader Including, without limiting the generallty of the foregoing: {2)
ar under any matesi2l agreement between Lessea and any other person; or (¢) any representation or Netwithetanding anythlng In the Lease to the contrary, the contract evidenced theredy shall be a contract
warcanty made by Lassee to Lessor Is mcorrect; or () tha valug of the Equipment |5 materially mpaired of leasing a5 contemplated by Artide 1842 of the Gvil Cods (Quebec), and Lessee derlares and represents
dug te less or damage; ar (f) tessea shall or shall attempt to abandon, remove; sefl, encurber or, that It chose the Equipment iczsed hereunder which Wil be used far purposes of Its enterprise; and (b) I
without the Lessers prior vaitten consant, sublet, anp item or Fquipment or any item or Equipment Lessee I5 a corporation, Lessee hereby agrees that the Limiwtion of Gl Rights Act (Saskatchewan) &
becomes subject o a Fen; or () Lessee miakes 2n assignment for the benefit of its creditors, becomes amended fom tme bo Ume shall kave no applicstion to the rights, povers or remedies of Lessor
inscivent. commits any act of Lankruptey takes any action to wind-up or dissclve, t=ases o theeatens to hereunder, and hersby walve any rights Lessea may have thereunder. To the axtent possible, Lessez .
cease b do business 2s 4 golng concarn o seeks any asTangement or compasition with &5 creditors; or waives the right to receive any finanding statement Ninancing change siatement or other flings made by
() Lesses cavses or switers to existany sale or transfer of any interast which would sesult in 2 change in Lessor with resgack to this Lease
mafarity ownership of Lessea or Lessee sells 2l or substantially all af its assets and propesty; or (i} any - N
procaeding in bankruptcy, retevership, winding-up, dissotution, iquidatian or Insolvency s commenced 24 Miscelianeous. The parties agree that this document be wuitten In the Engish language Les parties aLx
by or agalnst Lessea or Its property; or {J) Lessse amaigamates with another entily withaut the consent présentes mnviawn_ent & t& docurnant soit rédigé en anglais. If any provisian of this Lease is Inv_alid dleg?l
of Lessar; or () Lessor In good faith belleves, and has comemerdialiy reasonable grounds to helleve that, or nenforceable, It shall nat affeet the. valiity, |egaity or enforcsabity of any other pravtsion of this
the praspect of payment or perfarmance by Lessee under this Leasa Ts or Js about to be Impalred of the, Lease, This Lease constitutes the entire agreemient Getween Lessor and Lessee Any amendment, corsent
Equipment is 4 [s about bo be placed In jeupardy; or () any guaranier of Lessee's chligetions hereunder or waiver Hereof or Herato must be In viting. Lessee heraby consents to the insertlon by Lessor of any
breaches, disputes or szeks to s obfigations under its gi or o terminate Its guarantes missing informaticn on this Lease ar any schedule hereto, induding, without Iimitation, any serial numbers
of besemes subject to any of the events i clauses (g), (h). (7 or (1) of this Section for r_he Equipment Communications under thls Leasa shall be given in writing by Lessor or Lessee a5
. applicatla and shall be deemed recaived on: (a} the date of delivery If hand delvered; (i) recelpt by the
E6  Remedles, Upon Default; {3} Lessee shatl pay to Lesser as Tquidated damagas, and not as a penalty, sendar of 3 confraation of trsnsmissiun if sent electronically; or {c} the S postal delivery day lollowing
the s of the then unpald Rerd Payments and ather amounts dus, past due or lg becoms dug the date of maiing, Subject bo applicable leglslation Lassea and Co-Lesses hereby consent to Lessor
hereunder, Induding Interest therecn plus an amount.equel to the snlicipated fair market velue of the condugting a eredit Investigalica and ta Lessor making Inquiries with financial institutdens o other persons
Equipment as at the end of the Term or any extensian of ranewal thereal, s applicable, as datermined in 2 business relaticnship In connection therewith Time Is of the essance in this agreement
by Lesser {the "Residual Yalue"), sach such future Rent Payment and the Residual Value payment ta be
LEGAL NAME OF LESSEE: ACS PRECISION .
" \r
COMPONENTS PARTNERSHIP by its Partner /??s L~
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SCHEDULE "A"

THIS SCHEDULE “A” 1S ATTACHED TO AND FORMS AN.INTEGRAL PART OF LEASE AGREEMENT NO. 439435
("LEASE”) BETWEEN THE UNDERSIGNED LESSOR AND LESSEE. ‘ '

END OF TERM OPTIONS )
Provided that the Lease has not been terminated and Lessee is_not in defaulf pursuant to the terms and conditions of

the Lease, Lessee shall, at least one hundred and twenty days (120) days prior to the expity of the final day of the
final month of the Lease term (the “Expiry Date”), by one hundred and twenty (120) days prior written notice
delivered to Lessor, exercise one of the following options:

Purchase Option: Lessee shall have a non-assignable option to purchase the Equipment on an “as is, where is”
condition without warranty or representation whatsoever, prior to the Expiry Date by submitting payment to Lessor in
the amount of $2,940.00 plus applicable taxes, representing the aggregate amount of the estimated fair market value
of the Equipment on the Expiry Date, including all other amounts due or owing under the Lease, license or registration
fees, together with other assessments or charges arising out of the Purchase Option (the “Purchase Price"}.

Return Option: Lessee shall have an option to return the Equipment to a location designated by Lessor. Until the
Equipment is returned to Lessor in accordance with the terms and conditions of the Lease, all terms and conditions of
the Lease shall remain in full force and effect. In the event the Equipment is returned to Lessor, Lessor shall use
commercially reasonable efforts to sell, lease or otherwise dispose of the Equipment. In the event that the net
proceeds received by Lessor from the Equipment sale or other disposition (and in the case of a lease, the net proceeds
shall be determined on an present value basis by Lessor) resulis in a shortfall below the Purchase Price, the amount of
such shortfall shall be payable by Lessee as an additional rental payment immediately upon request by Lessor.

The parties further agree that any shoitfall shall be determined on a net basis after giving effect to Lessor’s cost of

sales, including without limitation, interest, sales commissions, storage, and maintenance as per return conditions.

Lessee agrees that the facsimile copy of this agreement with Lessee’s facsimile signéture(s) and Lessor’s criginal
signature shall constitute the original of this agreement for all purposes. .

AGREED THIS 2644 DAY OF _jaa, 2010 BY AND BETWEEN: -

LESSQR: De Lage Landen Financial Services Canada Inc. LESSEE: ACS PRECISIO oM ONENTS
PARTNERSHIF by its P er 178124 Qytario -
Inc. / \/
Signature: ¢ A / a

Signature: L
Name: Name: Dw:\c& % MU 9#1‘*‘—161

Title: ' Title: C =

)

Stchedula (End of Term Options)_UN_vB_20081023 Page 10of 1



DELIVERY AND ACCEPTANCE CERTIFICATE

Clty Cambridge

| LESSEE

Equipment Location 1574 Eagle St, Building 2

Full Legal Name ACS PRECISION COMPONENTS PARTNERSHIP

~ Phone Number 519-653-6500
Province ON Postal Code N3H 4RT

On behalf of Tesses, T hereby certify that all equlpment systems and accessories, as applicable, referred to
in the Lease Agreement (“Lease”) (collectively; the “Equipment”), by and between ACS PRECISION
COMPONENTS PARTNERSHIP (‘Lessee”) and De Lage Landen Financial Services Canada Ine
(“Lessor'}, reference number 439495, has been delivered to and been received by Lessee, that alf
installation or other work necessary puox to the use thereof has been examined by the Lessee and is in good
operating order and condition and is in all respects satisfactory to Lessee, and that the Equipment is
accepted by the Lessee for all purposes under the Lease Lessee 1epresents and warrants that the

Equipment location set forth above is cotrect.

ACCORDINGLY, I AUTHORIZE L ESSOR TO PURCHASE CR OTHERWISE PAY FOR, AS

APPLICABLE, THE EQUIPMENT.

DO NOT SIGN THIS DELIVERY AND ACCEPTANCE CERI[FICAIE UNTIL YOU HAVE

RECEIVED THE EQUIEMENT.

YOU AGREE THAT A FACSIMILE COPY OF THIS DOCUMENI WITH FACSIMILE SIGNATURES
MAY BE TREATED AS AN ORIGINAL AND WILL BE ADMISSIBLE AS EVIDENCE IN A COURT

OFLAW

Delivery und Acteptance Certificnte(NEW)_20080710

LESSEE SIGNATURE

Signatore X:

Print Name:

Title: .

Date:

Lagal Name of Leassee:
ACS PRECISION COMPONENTS PARTNERSHIP by its
Pattner 2178124 Ontario Inc, .

THE ABOVE SIGNATORY AFFIRMS THAT B/SHE 13 A DULY
AUTHORIZED CORPORATE OFFICE OR OFFICIAL PARTNER OR
PROPRIETOR OF THE ABOVE NAMED LESSEE.

Name and Title of authorized person verifying
Delivery and Acceptance of the Equipment:

X ¢7M 2*?/1 /

Signature of employee confirming D& lyhvery of Equipment:

X Jun 28,300

Delivery Verification

Date of Delivery of Equipment:




SCHEDULE W

Legal Opinion

46
5515772.3



MILLER THOMSON LLP

: MILLERTHOMSON.COM
Nuller |
"r'h ONE LONDON PLACE + 255 QUEENS AVENUE, SUITE 2010
Ol I |SO| . LONDON, ON + NGA SRB + CANADA,
lawyers | avocats
T 519.931.3500
F 519.858.8511
January 10, 2011 Tony Van Klink

Direct Line: 519.931.3509

Via E-mail tvanklink@millerthomson.com

Zeifman Partners Inc. File: 131002-0001

201 Bridgeland Avenue
Toronto, ON MBA 1Y7

Aftention: Allan Rutman
Dear Sir:
Re: ACS Precision Components Partnershi.p — Employee Claims

By Order of the Honourable Mr. Justice Campbell dated May 6, 2010, Zeifman Partners Inc.
(the “Receiver”) was appointed as receiver without security of all of the assets, undertakings
and properties of ACS Precision Components Parinership ("ACS”) acquired for, or used in
relation to a business carried on by ACS.

You have requested our opinion on the following:

1. Whether former employees of ACS have a secured claim under Section 81.4(1) of the
Bankruptcy and Insolvency Act (“BIA”) in respect of unremitted contributions (employee
and employer portions) to the employees’ registered retirement savings plans
("RRSP"); and

2. Whether Christopher Park ("Park”), a former employee of ACS, has a secured claim
under Section 81.4(1) of the BIA for overtime hours worked prior to the Receivers
appointment.

Facts
Unremitted RRSP Contributions

Based on information provided to us by the Receiver, we understand that the facts regarding
the unremitted RRSP contributions are as follows:

. Hourly and salaried employees of ACS contributed to their RRSP’s through a
payroll deduction plan

. ACS matched the employee contributions to a maximum of 3% of the employee’s
wages
. Some employees contributed more than 3% of their wages to their RRSP’s.

Contributions greater than 3% were not, however, matched by ACS

VANIIBIVEER CACRABAFEDMETIIGEN $AHK ATOGMD G55 NI TIPHIER -KIKCHERNEROVATIFELRH GUEDRDNIZRONTARMARKHAM OIONIIREAL
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. Both the employee and ACS portions of the contributions were to be remitted by
ACS to Sun Life, which administered the RRSP’s on behaif of the employees

. The amounts deducted by ACS from the hourly and salaried employee’s pay for
their RRSP contributions in April and May, 2010 and the ACS maiching
contributions for that period were not remitted by ACS to Sun Life (the ‘Outstanding
Contributions”)

. The Qutstanding Contributions total $34,340.94 of which $22,803.65 was for -

amounts deducted from the employees' pay and $11,537.29 for the matching funds
from ACS. The employee and ACS portions of the Outstanding Contributions for

each employee are less than $2,000, save and except for one employee, Brian .

Killop
Park Qvertime Claim

Park has: claimed $11,725 for 293.12 hours of overtime which he worked in the six month
period prior to the appointment of the Receiver on May 6, 2010.

Based on information provided to us by the Receiver, we understand that the facts are as
follows: : :

e Park was a salaried employee of ACS employed as an information technology
professional as defined in the regulations under the Employment Standards Act (the
HESAH)

» The Receiver was unable to locate and is unaware of any written employment contract
between ACS and Park

» Park, and other information technology employees, were advised by ACS management
that overtime would be required in connection with the move by ACS to new premises
and the implementation of a new computer system

e Park, and other information technology employees, were advised by ACS management
that ACS would be flexible in allowing days off in return for overtime hours worked but
payment was not an option since ACS could not afford to pay for overtime

e The overtlme hours worked by Park and other information technology employees were
not tracked by ACS :

« Park received paid days off prior to the Receiver's appointment for some but not all
overtime hours worked

+ Park had accrued approx1mately 293 hours of overtime for whlch he had not taken time

off prior to the Receiver's appointment

. There was no discussion between ACS management and Park regarding what wou[d
happen if all time off in lieu of overtime was not used '

56472771
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« There is no written agreement between ACS and Park regarding the overtime
arrangements

Analysis
Unremitted RRSP Contributions

Section 81.4(1) of the BIA provides that in a receivership the claim of a “clerk, servant,
travelling salesperson, labourer or worker” for "wages, salaries, commissions or
compensation” rendered in the six month period prior to the receiver's appointment is a
secured claim against the debtor's current assets to a maximum of $2,000. In Ted Leroy
Trucking Ltd. v. Century Services Inc. (2010) Carswell B.C. 1109 (B.C.C.A)), the British
Columbia Court of Appeal considered whether money deducted from employees’ pay and
payments required to be made by an employer to third parties were entitied to protection under
Section 81.3 of the BIA (the equivalent of Section 81.4 of the BIA in a bankruptcy). The British
Columbia Court of Appeal held that both the employee and employer contributions constituted
part of of the employees’ compensation and were thus ‘entitled to protection under the BIA.
The British Columbia Court of Appeat concluded,

“I see no principled basis for concluding benefits, whether contained in a
collective agreement or personal employment contract, are not part of the
compensation of employees entitled o protection under the legislation. Insofar
as payments to third-parties are by-way of assignment or direction, they are a
transfer of the employee's money. Insofar as payments are made jointly by
employers and employees or solely by the employer, they are pari of the
emplover's compensation obligation and the employee's compensation
entitlement. In any event, they are for the benefit of the employee, not the third-

party.

It is not clear that the benefits listed by the union in this case are all paid from
money that otherwise would be payable to employees. Some, like union dues
and the humanity fund, are funded by payroll deductions; others, like health
plans, involve employer and employee contributions: some, like the education
trust fund, are contributed to by the employer alone; but, | am satisfied that all
of the listed benefits are part of the employees' compensation.

In_my view, the judge did not err including third-party benefit payments as .
wages. His interpretation was consistent with the plain language of the
legislation, with the legislative intent of Parliament as expressed in Hansard
and with the reality of the workplace.” (underline added)

The decision of the British Columbia Court of Appeal in Ted Leroy Trucking was followed by
Justice Cameron of the Ontario Superior Court of Justice in Bankruptey and Insolvency in Re
2011791 Ontario Ltd. {c.0.b. Triple M Demadlition). In December, 2010, an application for leave
to appeal the decision of the British Columbia Court of Appeal in Ted Leroy Trucking to the
Supreme Court of Canada was dismissed.

Based on the foregoing, in our opinion, the Outstanding Contributions constitute wages,
salaries or compensation under Section 81.4(1) of the BIA. As such, the hourly and salaried
employees of ACS have secured claims in respect of the Qutstanding Contributions to a
maximum of $2,000 per employee.

56472771
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- Park Overtime Claim

To have a secured claim under Section 81.4(1) of the BIA, Park must be “"owed wages,
salaries, commissions or compensation” for the overtime which he worked under either the
terms of his employment or the ESA.

Part VIII of the ESA requires employers to pay employees overtime pay at one and one-half
their regular rate of pay for each hour worked in excess of 44 hours in each week. The
overtime provisions of the ESA do not apply to, inter alia, an information technology
professional defined in the regulations under the ESA as “an employee who is primarily
engaged in the investigation, analysis, design, development, implementation, operation or
management of information systems based on computer and related technologies through the
objective application of specialized knowledge and professional judgment.” Park was an
information technology professional with ACS and is therefore exempt from the overtime
provisions of the ESA.

The terms of Park's employment did not provide for overtime pay. in connection with the move
by ACS to its new premises and the implementation of a new computer system, Park and

other information technology employees were, however, advised by ACS management that

overtime was expected, that payment for the overtime worked was not possible but that ACS
management would be flexible in allowing days off in the future in return for overtime hours
worked.

At the date of the Receiver's appointment, Park was owed time off in lieu of being paid for the
overtime which he had worked. The issue is whether the time off to which Park was entitled is
“compensation” within the meaning of Section 81.4(1) of the BIA.

In .Re Canadian Disp!éy Exhibit Co. (1968} 12 C.B.R. {(N.S.) 180 (S.C.) the Court considered
the meaning of “compensation” in the context of bankruptcy legislation and stated:

“In the absence of authority by way of a specific statutory definition or
otherwise, | would regard the word “compensation” as including any retumn
given by an employer to, or for the benefit of, an employee for services given by
the employee as such.”

Future time off for hours already worked is a return to or benefit to the employee for the hours
~ already worked. By being given time off in the future for time already worked, the employee is,
in effect, being compensated in the future for services already provided. As such, in our
opinion, the time off to which Park was entitied, but which he had not yet taken by the date of
the Recejver's appointment, was “compensation” owed to him within the meaning of Section
81.4(1) of the BIA for the overtime which he had worked. " In our opinion, Park has a valld
secured claim under Section 81.4(1) of the BIA in the amount of $2,000 for same.
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Should you have any questions regarding the above, do not hesitate to contact me.

Yours truly,

Tony Van Klink
TVK/Im

56472771
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SCHEDULE X

Chart of Unremitted Employer and Employee Contributibns
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Ziefman - Summary of RRSP Contributions - Not Remitted

All Employees

Hourly Salary ~ Total -
Employer '
April $ 560563 $ 491467 $10,520.30 -
May1-6 § 620,09 $ 396.90° § 1,016.99

$11,537.29

Employee
April $ 783526 $ 13,133.86 $20,969.12
May16 § -894.30 $ 94023 § 1,834.53
, ‘ : $22,803.65

$. 14,0565.28 § 19,385.66 $34,340.94

Bryan Killop

Employer

April $  608.89

May 1-6 $ 35.40
3 644.29

Employee

April $ 507414

May 1-6 3 295.01
3 5,369.15

$ 6,013.44




. HDLAQLL{

Aqammondl
Employee
Account Employee Employee Employer Contribution Pay Period
Number | First Name Last Name Number Contribution 3% Match Above 3% Ending
313M Janice Abeale 2186 18.59 18.59 18.59 4/4/2010
~313M Alcy Acevedo " 0831 22.00 22.00 - 4/4/2010
313M Frank Admanski ) 1108 38,12 38.12 - 41412010
313M Pamela Ali 5817 - - - 4/4;2010
313M Irma Almeida 5364 17.50 17.50 11.67 4/4/2010
313M David Angst 3675 - - - 4/4/2010
313M Darren Babych 2300 - - - 4/4/2010
313M Basdai Bacchus 5952 16.52 16.52 - 4742010
313M Antonino Barrios 2807 19.40 18.40 12.93 41412010
313M Augusta Becker 2323 - - - 4/4/2010
313M Linda Begenat 4168 19.05 19.05 - 4/4/2010
313M Clayton Benoit 2113 - - - 4/4/2010
313M Vicki Berner 6961 - - - 4/4/2010
313M Mario Bran 5630 - - - 4/4/2010
313M James Capling 3300 - - - 4/4/2010
313M Paula Carroli 5416 - - - 4/4/2010
313M Tara Chaisson 5520 18.36 18.36 - 4/4/2010
313M Leona Chariton 0847 18.98 18.98 25.31 4/4{2010
313M Rene Chartrand 0430 - - - 41472010
 313M Alice Chishelm 0718 - - - 41412010
313M Helen Chornaby 3437 - - - 4/4/2010
313M Douglas Clark 1084 2247 22.47 37.45 4/4/2010
313M Robin - Colson 5635 - - - 4/4/2010
313M -Penny Comeau 0834 - - - 4/4/2010 -
313M Rejeanne Coombs 5814 18.36 18.36 - 4/4/2010
313M Tammy .Cox ‘2697 19.02 19.02 12.68 . 44412010
313M Elia Cullaton 1028 - - - 4142010
313M Phung Dang 2281 - - - 4/412010
313M Adam Death 2583 - - - 4/4/2010
313M Dave Dery 0964 - - - 4/4/2010
313Mm Jon Dillen - 0447 41.71 41.71 - 4/4/2010
313M Helene Disley 0805 - - - - 4/4/2010
313M David Bombroski 5488 - - - 4/4/2010
313M M. Kumarie Dudnath 4809 17.68 17.68 - 414/2010
313M Katrina Emile 5222 - - - 41412010
313M Nerma Eveleigh 2680 16.48 16.48 16.48 4/4/2010
313M ‘Gunter Firus 3411 - - - 4/4/2010
313M Linda Fletcher " 3387 - - - 4/4/2010
313M Brian Gilbert 5934 19.98 19.98 - 4/4/2010
© 313M Elliott Goddard 2392 - - - 4/4/2010
313M John Golub 6685 - - - 4/4/2010
313M Robert (Bob) Graf ‘7120 - - - 4/4/2010
313M Georgina - Gregg 5352 - - - 4/4/2010
313M Christine Halstead 0725 18.00 18.00 - 4/4/2010
313M Michael Hoag ' 39086 - - - 4/4/2010
313M Carolyn * Horton 3730 18.09 18.09 18.09 4/4/2010
313M. Adrian Hyde 6023 - - - 4/4/2010
313M Jovica {Johnny) Jankovic 7026 22.00 22.00 - 41412010
313M Jashwanti Jobanputra 3731 17.68 17.68 5.89 4/4/2010
313M Casey Kanters 4789 - - - 41412010
313M Monica Kelloway 4973 - - - 4/4/2010
313M Phyllis Kennedy 3744 - - - 4/4/2010
313M Judy Keogh 2444 - - - 4/4/2010
313M Kashish Khanna 6022 - - - 4/4/2010
313M ~ Mark J. Kipper 7105 - - - 4/4/2010
313M David Knapp 2647 37.98 37.98 - 4/4/2010
313M Teresa Kosakowska 3531 18.36 18.36 - 4/4/2010
313M Milka Kovacevic 3743 - - - 4/4/2010
313M Bozena Krukowska 3500 20.41 20.41 - 4/4/2010
313M Marsha ‘Kruschel 2687 16.00 16.00 - 4/4/2010
313M Gerard Leblanc 2322 - - - 4/4/2010
313M Lillian Lewis 0698 - - - 4/4720110



Employee

Agomionas

Employee

5817

Account- Employee Employer Contribution Pay Period
Number - First Name Last Name. Number Contribution 3% Match Above 3% Ending
313M Richard Littlefield 0776 Lo - - 4/4/2010
313M Adam Lobb 3635 '34.33 34.33 45,78 4/4/2010
313M Nora Lowe ‘ 5970 . 20.20 - 20.20 20.20 414/2010
313M Raylene Maccuish 5417 - - - 4/4/2010
313M DBebbie Mackay 4684 17.68 17.68 - 41412010
313M Alexander {(Sand Mcconnell 4515 - - - 4/4/2010
313M Tammy Meissner ] 7443 - - - 41412010 -
313M Carolyn Miller 0907 - - - 4/4§2010
313M Olga Miller 5323 - - - 41442010
313M Patricia Millington 5585 - - - 4/412010
313M Ana Miranda 6267 - - - 4/4/2010
313M Jennifer Margan 3499 - - - 4/4/2010
313M Sharon Morrison 2380 20.00 20.00 - 41412010
313M Elizabeth Marrow 5351 - - - 4/4/2010
313M David Munch 2979 30.83 30.83 30.83 41412010
313Mm Juanita- Nadrofsky . 3265 - - - 4/4/2010
313M Trong Nguyen 0901 - - - 41412010
313M KYLA NICHOL 6697 - - - 4/4/2010
313M Cynthia Novak 3589 - - - 4142010
313M Michelle Paranyi © 5816 15.91 15.91 - 4/4/2010
313M Robert Parr 4806 - - - ) 4/4/2010
313M Jason Parsons 7295 26.93 26.93 - 4/412010
313M Deepak Patel 7296 - - - 41412010
313M Shaun Perrin - 6262 22.87 22.87 15.25 4/4/2010
313M Shirley Picco 4782 20.41 20.41 - 41472010
313M Kathie Porter 0970 22.00 22.00 - 4/4/2010

313M Jonathan Power 3051 22.00 22.00 14.67 4/4/2010° -
313M Melessa Pritchett 2256 20.00 20.00 - 4/4/2010
313M Clement Roache 4238 - - - 4/4/2010
313M Ted Roszkowski 2162 18.36 18.36 12.24 4/4/2010
313M Barry Rowsell 2337 17.26 17.26 - 41412010
313M Daraima Sanchez 5806 10.28 19.28 12.85 41412010
313M ‘Bob Savoie 3737 20.20 20.20 26.93 4/4/2010
313M Brian Schuknecht 0817 - - - 4/4/2010
313M Andrew Schultz 3077 - - - 4/4/2010
313M Dennis Schultz 5318 - - - 4/412010
313M Oksana Seredynsky 4972 18.36 18.36 - 4/4/2010
313M Indrani Sitaram 4967 20.20 20.20 - 4/4/2010
313M Snjezana ‘Skorvaga 1076 14.84 14.84 - 41412010
313M Katalin Smit 5957 18.36 18.36 - 41412010
313M, Boguslawa Stanek 3299 - - - 4/4/2010
313M Beata Staniszewski 5236 - - - 4/4/2010
313M Rick Strome 5634 - - - 4/412010
313M Zoran Subotic 4408 - - - 4/4/2010
313M Raywatee (Ray) Suraj 6268 - - - 4/412010
313M Jerry - Swanson 4952 - - - 414/2010 -
313M Mancy Sweeney 2843 24.64 24.64 24.64 4/4/2610
313M. Yves Sylvestre 2134 23.32 23.32 23.32 4/4/2010
313M Maria Tavares 4975 - - - 4/4/2010
- 313M Charlotte Taylor 2635 - - - 4/4/2010
313M Thomson Jeannette 4232 22.00 22.00 14.67 4/4/2010
313M Warren Toman 3370 18.56 18.56 - 41412010
313M Robert Welch 2792 - - - 4/4/2010
313M Stephen Woestbury 5158 43.68 43.68 43.68 4/4/2010
313M Tracy White 5590 - - - 41412010
313M Connie Wildman 4233 16.07 16.07 - 4/4/2010
313M Stephen Winter 6706 - - - 4/4/2010
313M Desalegn Warku 5966 20.20 20.20 - 4/4/2010
313M - Persa Zalac 2718 12.86 12.86 - 4/4/2010
313M Janice Abeele 2186 18.36 18.36 18.36 4/11/2010
313M Alcy Acevedo. 831 21.50 21.50 - 41112010
313M Frank Admanski 1108 37.90 37.90 - .4M11/2010
313M Pamela Al - - - 4/11/2010.



Aqaiuona

Employee
Account Employee Employee Employer Contribution Pay Period
Number First Name Last Name Number Contribution 3% Match Above 3% Ending
"313M Irma Almeida 5364 15.91 15.91 10.61 4/11/2010Q
313M David Angst 3675 - - - 4/11/2010
313M Darren Babych 2300 - - - 4/11/2010
313mM Basdai Bacchus 5952 18.36 18.36 - 4/11/2010
313M Antonino Barrios 2807 11.64 11.64 7.76 4/11/2010
318M Augusta Becker 2323 - - - 4/11/2010
313M Linda Begenat 4168 13.86 13.86 - 4/11/2010
313M Clayton Benoit 2113 - - - 4/11/2010
313M Vicki Berner 6961 - - - 411142010
313M Mario Bran 5630 - - - 4M11/2010
313M James Capling 3300 - - - 411/2010
313M Paula Carroll 5416 - - - 4111/2010
313M Tara Chaisson 5520 20.20 20.20 - 4/11/2010
313M Leona Charlton 0847 18.98 18.98 25.31 4/11/2010
313M Rene Chartrand 0430 - - - 4/11/2010
313M Alice Chisholm 0718 - - - 4/11/2010
313M Helen Chornaby. 3437 - - - 411172010
313M Douglas Clark 1084 21.45 21.45 35.75 4/11/2010
313M Clay Gregg 8038 36.00 36.00 - 4/11/2010
313M Robin Colson 5635 - - - 4/11/2010
313M Penny Comeau 0834 - - - 411172010
313M Rejeanne Coombs 5814 18.36 18.36 - 4/11/2010
313M Tammy Cox 2697 19.02 19.02 12.68 4/11/2010
313M Ella Cullaton 1028 - - - 4/11/2010
313M Phung Dang. 2281 - - - 4/11/2010
313M Adam Death 2583 - - - 4/11/2010
.~ 313Mm Dave Dery 0964 - - - 4/11/2010
313M Jon Dillon 0447 41,71 41.71 - 4/11/2010
313M Helene Disley 0605 - - - - 4/11/2010
313M David Dombroski 5488 - - - 4/11/2010
313M M. Kumarie Dudnath 4809 17.68 17.68 - 4/11/2010
313M Katrina Emile 5222 - - - 4/11/2010
313M Norma Eveleigh 2680 16.48 16.48 16.48 411112010
313M Gunter Firus 3411 - - - 4/11/2010
313M Linda Fletcher 3387 - - - 4/11/2010
313M Brian Gilbert 5934 19.98 19.98 - 411142010
313M | Elliott Goddard 2392 - - - 411172010
313m John Golub 6685 - - - 4/11/2010
313M Robert (Bob) Graf 7120 - - - 4/11/2010
313M Georgina Gregg ] 5352 - - - “4{11/2010
313M Christine Halstead 0725 15.00 15.00 - . 4M1/2010
313M Michael Hoag 3906 - - - 4/11/2010
313M Carolyn | Horton 3730 14.84 14.84 14.84 4{11/2010
313M Adrian Hyde 6023 - - - 4/11/2010
- 313M Jovica (Jehnny) Jankovic 7026 14.00 14.00 - 4/11/2010
313M Jashwanti Jobanputra 373 - - - 4/11/2010
313M Casey Kanters 4789 - - - 4/11/2010
313M Monica Kelloway 4973 - - - 4/11/2010
313M Phyllis Kennedy 3744 - - - 4/11/2010
313M Judy Keogh 2444 - - - 4/11/2010
313M Kashish Khanna 6022 - - - 4/11/2010
313m Mark J. Kipper 7105 - - - 4/11/2010
313M David Knapp 2647 38.22 38.22 - 4/11/2010
313M Teresa Kosakowska 3531 18.36 18.36 - 4/11/2010
313M Milka Kovacevic 3743 - - - 4/11/2010
313M Bozena Krukowska 3500 18.56 18.56 - 4/11/2010 .
313M Marsha Kruschel 2687 12.00 12.00 - 4/11/2010
313M Gerard Leblanc 2322 - - - 41172010
313M Lillian Lewis ~ 0699 - - - 4/11/2010
313Mm Richard Littlefield 0776 - - - 4/11/2010
313M Adam "Lobb 3635 34.33 34.33 45.78 4/11/2010
313M Nora Lowe 5970 18.3 18.36 18.36 4111/2010
313M Raylene Maceuish 5417 - - - 4/11/2010



Agqaiuonalr

Employee
Account Employee Employee Employer Contribution Pay Period
Number First Name Last Name Number Contribution 3% Match Above 3% Ending
313M -Debbie Mackay 4684 16.07 16.07 - 4M11/2010
313M Alexander (Sand Mcconneli 4515 - - - 4/11/2010
313M Tammy Meissner 7443 - - - 4/11/2010
313M Carolyn Miller 0907 - - - 4/11/2010
313M Qlga Miller 5323 - - - 411172010
313M Patricia Millington 5585 - - - 4112010
313M Ana Miranda 6267 - - - 411172010
313M Jennifer Morgan 3499 - - - 4/11/2010
313M Sharon Morrison 2380 16.00 16.00 - 4/11/2010
313M Elizabeth Morrow 5351 - - - 4/11/2010
313M David Munch 2979 - - - 4/11/2010
313M -Juanita Nadrofsky 3265 25.91 2591 - 4/11/2010
3M13M Trong Nguyen 0901 - - - 41172010
313M KYLA NICHOL -6697 - - - 41112010
313M Cynthia Novak 3589 - - - 411142010
313M Michelle Paranyi 5816 15.91 15.91 - 4/111/2010
313M Robert Parr 4806 - - - 4/11/2010
313Mm Jason Parsons 7295 29.62 29.62 - 4/11/2010
313M Deepak Patel 7296 - - - 4/11/2010
313M Shaun Perrin 6262 30.97 30.97 20.64 411112010
313Mm Shirley Picco 4782 14.84 14.84 - 411172010
313M Kathie Porter 0970 20.00 20.00 - 4/11/2010
313M Jonathan Power 3051 20.00 20.00 13.33 4/11/2010
313M Melessa. Pritchett 2256 20.00 20.00 - 4/111/2010
313M Clement Roache 4238 - - - 4/11/2010
313M Ted Roszkowski 2162 18.36 - 18.36 12.24 411112010
313M Barry Rowsell 2337 17.26 17.26 - 41142010
313M Doraima Sanchez 5806 14.69. 14.69 .78 41172010
313M Bob Savoie . 3737 20.20 20.20 26.93 4/11/2010
313M Brian Schuknecht 0817 - - - 4/11/2010
- 313M Andrew Schultz 3077 - - - 4/11/2010
313M Dennis Schultz 5318 - - - 411142010
313M Oksana Seredynsky 4972 18.36 18.36 - 4111/2010
313M Indrani Sitaram 4967 18.36 18.36 - 4M11/2010
313M Snjezana Skorvaga 1076 18.56 - 18.56 - 4M11/2010
313M Katalin - Smit 5957 9.98 9.98 - 41142010
313M Boguslawa Stanek 3299 - - - 4/11/2010
313M Beata Staniszewski 5236 - - - 4/11/2010
313M Rick Strome 5634 - - - 41112010
313M Zoran Subotic 4406 - - - 4M11/2010
313M Raywatee (Ray) Suraj 6268 - - - 4/11/2010
313M Jerry Swanson 4952 - - - 4/11/2010
313M Nancy Sweeney 2843 2464 24.64 24.84 4/41/2010
313M Yves . Sylvestre 2134 13.99 13.99 13.99 4/11/2010
313M Maria Tavares 4975 - - - 4112010
313M Charlotte Taylor 2635 - - - 4/11/2010
313M Themson Jeannette 4232 17.50 17.50 11.67 4/11/2010
313M Warren Toman 3370 - 18.56 18.56 - 411172010
313M Robert "Welch 2792 - - - 4/11/2010
313M Stephen Westbury 5158 43.68 43.68 43.68 411112010
313M Tracy White 5590 - - - 471142010
313M Connie Wildman 4233 12.86 12.88 - 41172010
313M Stephen . Winter 6706 - - - 4/11/2010
313M Desalegn Worku 5066 18.36 18.36 - 4/11/210
313M Persa Zalac 2718 12.86 12.86 - 41142010
3M13IM Janice - Abeele 2186 14.69 14.69 14.69 4/18/2010
.313M Alcy Aceveda 0831 20.00 20.00 - 4/18/2010
313M Frank Admanski 1108 35.30 35.30 - 41812010
313M Pamela Ali 5817 - - - 4/18/2010
313Mm Irma Almeida 5364 15.91 15.91 10.61 4118/2010
313M David Angst 3675 - - - 4/18/2010
313M Darren Babych 2300 - - - 4118/2010
313M Basdai Bacchus 5952 18.36 18.36 - 4/18/2010



Aaaiuonal

0907

. Employee
Account Employee Employee Employer Contribution Pay Period
Number First Name Last Name Number Contribution 3% Match Above 3% Ending
313M Antonino Barrios 2807 - - "- 4{18/2010
313M Augusta Becker 2323 - - - 4/18/2010
313M Linda Begenat 4168 17.32 17.32 - 4{18/2010
313M Clayton Benoit 2113 - - - 4/18/2010
313M Vicki Berner 6961 - - - 4118/2010
313Mm . Mario Bran 5630 - - - 4/18/2010
313M James Capling 3300 - - - 4/18/2010
313M Paula Carroll 5416 - - - 4/18/2010
313M Tara Chaisson 5520 18.36 18.36 - 4/18/2010
313M Leona Charlton 0847 18.98 18.98 56.95 4/18/2010
" 313M Rene Chartrand 0430 - - - 4/18/2010
313M Alice Chisholm 0718 - - - 4/18/2010
313M Helen Chomaby 3437 - - - 4/18/2010
313M Douglas Clark 1084 20.05 20.05 33.41 4{18/2010
313M Clay Gregg 8038 33.00 33.00 - 4/18/2010
313M Rebin Colson 56835 - - - 4/18/2010
313M Penny Comeau 0834 - - - 411812010
313M Rejeanne Coombs 5814 18.36 18.36 - 4/18/2010
313M Tammy Cox 2697 15.22 15.22 10.14 4/18/2010
313M . Ella Cullaton 1028 - - - 4/18/2010
313M Phung Dang 2281 - - - 411812010
313M Adam Death 2583 - - - 4{18/2010
_3M3M Dave Dery 0964 - - - 4/18/2010
313M Jon Dillon 0447 41.71 41.71 - 4/18/2010
313M Helene Disley 0605 - - - 4/18/2010
313M David - Dombroski 5458 - - - 4/18/2010
313M M. Kumarie Dudnath 4809 17.68 17.68 - 4/18/2010
313M Katrina Emile 5222 - - - 41812010
313M Norma - Eveleigh 2680 16.48 16.48 16.48 4/18/2010
313M Gunter Firus 3411 - - - 4{18/2010
313M Linda Fletcher 3387 - - - 4M8/2010
313M Brian Gilbert 5934 11.99 11.99 - 4/18/2010
313M Elliott Goddard 2392 - - - 4/18/2010
313M John Golub 6685 - - - 4/18/2010
313M Robert (Bob) Graf 7120 - - - 4/18/2010
313M Georgina . Gregg 5352 - - - 4/18/2010
313M Christine Halstead 0725 23.63 23.63 - 4/18/2010
313M Michael Hoag 3906 - - - 41812010
313M Carolyn Horton 3730 20.41 20.41 20.41 4/18/2010
313M Adrian Hyde 6023 - - - 4118/2010
313M Jovica (Jehnny) Jankovic 7026 18.00 18.00 - 4/18/2010
313M Jashwanti Jobanputra 3731 16.07 16.07 5.36 4/18/2010
313M -Casey -Kanters 4789 - - - 4718/2010
313M Monica Kelloway 48973 - - - 4/18/2010
313M Phyllis Kennedy 3744 - - - 4/18/2010
313M Judy Keogh 2444 - - - 4/18/2010
313M Kashish Khanna 6022 - - - 411812010
313M Mark J. Kipper 7105 - - - 4/18/2010
313m David Knapp 2647 38.22 38.22 - 4/18/2010
313M . Teresa Kosakowska 3531 18.36 18.36 - 4/18/2010
313M Milka Kovacevic 3743 - - - 4/18/2010
313M Bozena Krukowska 3500 20.41 20.41 - 411872010
313M Marsha Kruschel 2687 20.00 20.00 - 4/18/2010
313M Gerard Leblanc 2322 - - - 4/18/2010
313M Lillian Lewis 0689 - - - 4/18/2010
313M Richard Littlefield 0776 - - - 4/18/2010
313M - Adam Lobb 3635 34.33 34,33 45.78 4/18/2010
313M Nora Lowe 5970 20.20 20.20 20.20 4/18/2010
313M .Raylene Maccuish . 5417 - - - 4/18/2010
313M Debbie Mackay 4684 16.07 16.07 - 4/18/2010
313M Alexander (Sand Mcconnell 4515 - - - 411812010
313M Tammy Meissner " 7443 - - - 4/18/2010
313M Carolyn Miller - - - 4/18/2010



Agaitonal

Employee
Account Employee Employee Employer Contribution Pay Period
Number First Name Last Name Number Conftribution 3% Match Above 3% Ending
313M Olga Miller 5323 - - - 4/18/2010
313M Patricia Millington 5585 - - - 4/18/2010
313M Ana Miranda 6267 - - - 4M8/2010
313M Jennifer Morgan 3499 - - - 4/18/2010
313M Sharon Morrison 12380 20.00 20.00 - 4/18/2010
313M Elizabeth Marrow 5351 - - - 4/18/2010
313M David Munch 2979 30.83 30.83 30.83 411812010
313M- Juanita Nadrofsky 3265 31.09 31.08 - 4/18/2010
313M Trong Nguyen 0801 - - - 411812010
313M KYLA NICHOL ' 6697 - - - 4/18/2010
313M Cynthia Novak 3589 - - - 4/18/2010
313M Michelle Paranyi 5816 15.91 15.91 - 41812010
313M Robert Parr 4808 - - - 4/18/2010
313M Jason Parsons 7295 28.27 28.27 - 4/18/2010
313M Deepak Patel 7296 - - - 4/18/2010
313IM Shaun Perrin 6262 27.45 27.45 18.30 4/18/2010
313M Shirley Picco 4782 18.56 18.56 - 411812010
313Mm Kathie Porter 0970 20.00 20.00 - 4M8/2010
313M Jonathan Power 3051 21.50 21.50 14,33 441812010
313M Melessa Pritchett’ 2256 20.00 20.00 - 4/18/2010
313M Clement Roache 4238 - - - 4/18/2010
313M Ted Roszkowski 2162 18.36 18.36 12.24 4118/2010
3M13M Barry Rowsell 2337 17.26 17.26 - 411812010
J13M Doraima Sanchez 5806 18.36 18.36 12.24 4/18/2010
IM3M Bob Savoie 3737 19.28 19.28 25.70 4/18/2010
313M Brian Schuknecht 0817 - - - 411812010
313M Andrew Schuitz 3077 - - - 41812010
313M Dennis Schultz 5318 - - - 4182010
313M Oksana Seredynsky 4972 18.36 18.36 - 41812010
313M Indrani Sitaram 4967 18.36 18.36 - 41812010
313m Snjezana Skorvaga 1076 14.84 14.84 - 4/18/2010
3130 Katalin Smit 5957 18.36 18.36 - 4/18/2010
313m Boguslawa Stanek 3298 - - - - 411812010
313M Beata Staniszewski 5236 - - - 4/18/2010
313M Rick Strome 5634 - - - 4/18/2010
313M Zoran Subotic 4406 - - - 4/18/2010
313M Raywatee (Ray) Suraj 6268 - - - 41182010
313M Jerry Swanson 4952 - - - 4/18/2010
313M Nancy Sweeney 2843 24.64 24.64 24,64 4/18/2010
313M Yves Sylvestre 2134 23.32 23.32 23.32 4/18/2010
313M Maria Tavares 4875 - - - 411812010
313M Charlotte Taylor 2635 - - - 4/18/2010
- 313M Thomson Jeannette 4232 21.00 21.00 14.00 4/18/2010
313M Warren Toman 3370 14.84 14.84 - 4/18/2010
313M Robert Welch 2792 - - - 41812010
313M Stephen Westbury 5158 43.68 43.68 43.68 4M18/2010
313M Tracy White 5590 - - - 4/18/2010
313M Connie Wildman 4233 17.68 17.68 - 4/18/2010
313M Stephen Winter 6706 - - - 4/18/2010
313M Desalegn Worku 5966 18.36 18.36 - 4/18/2010
313M Persa Zalac 2718 12.86 12.86 - 41872010
313M Janice Abeele 2186 20.20 20.20 20.20 4/2512010
313M Alcy Acevedo 0831 20.00 20.00 - 4/25/2010
313M - Frank Admanski 1108 28.02 29.02 - 412512010
313M Pamela Ali 5817 - - - 4/25/2010
313M Irma Almeida 5364 17.50 17.50 11.67 412512010
313M David Angst 3675 - - - 4/25/2010
313M Darren Babych 2300 - - - 4125/2010
313M Basdai Bacchus 5052 18.36 18.36 - 4/25/2010 -
313M Antonino Barrios 2807 19.40 19.40 12.93 4{25/2010
313M Augusta Becker 2323 - - - 442612010
313M Linda Begenat 4168 19.05 19.05 - 4125/2010
313M Clayton Benoit 2113 - - - 4/25/2010



Aqaiuonal

. Employee
Account Employee Employee Employer Contribution Pay Period
Number First Name Last Name Number Contribution 3% Match -Above 3% Ending
313M Vicki Berner 6961 - - - 4/25/2010
313M Mario Bran 5630- - - - 4{25/2010
313M James Capling 3300 C . - - 4125/2010
313M Paula Carroll 5416 - - - 412562010
313M Tara Chaisson 5520 18.36 18.36 - 4/25/2010
313M Leona Charlton 0847 18.98 18.98 56.95 412512010
313M Rene Chartrand 0430 - - - 4/25/2010
313M Alice Chisholm 0718 - - - 42512010
313M Helen Chornaby 3437 - - - 412512010
313M Douglas Clark 1084 20.43 2043 34.05 4/25/2010
313M Clay Gregg 3038 - 33.00 33.00 - 4/25/2010
313M Rebin Colson ) 5635 - - - 4/25/2010
313M Penny Comeau 0834 - - - 412512010
313M Rejeanne Coombs ) 5814 18.36 18.36 - 4/25/2010
313M Tammy Cox 2697 19.02 19.02 12.68 . 4/25/2010
313M Ella Cullaton 1028 - - - 4{25/2010
313M Phung Dang 2281 - - - 4/25/2010
313M Adam Death 2583 - - - 4/25/2010
313M Dave Dery 0864 - - - 4/25/2010
313M Jon Dillon 0447 41.71 41.71 - 412512010
313M Helene Disley 0605 - - - 4/25/2010
313M David Dombroski 5488 - - - 41252010
313M M. Kumarie Dudnath 4809 17.68 17.68 - 4/2512010
313M Katrina Emile 5222 - - - 41252010
313Mm Narma Eveleigh - 2680 16.48 16.48 16.48 4/25/2010
313M Gunter - Firus 34171 - - Co- 4/25/2010
313M Linda Fletcher 3387 - - - 4/25/2010
313M Brian Gilbert 5934 - - - 425120110
313M Ellioft Goddard 2392 - - - 4252010
© 313M John Golub 6685 - - - 4/25/2010
313M Robert (Bob) Graf 7120 - - - .4125/2010
313M Georgina - Gregg 5352 - - - 4/25/2010
313M Christine Halstead 0725 20.00 20.00 - 4/25/2010
313M Michael Hoag 3906 - - - 41252010
313M Carolyn Horton 3730 18.56 18.56 18.56 4/25/2010
313M Adrian Hyde 6023 - - - 4/25/2010
313M Jovica (Johnny) Jankovic 7026 14.00 14.00 - 4{25/2010
313M Jashwanti Jobanputra 3731 15.87 15.87 5.29 4/25/2010
313M Casey Kanters 4789 - - - 4{25/2010
313M Menica Kelloway 4973 - - - 4/25/2010
313M - Phyllis Kennedy 3744 - - - 4/25/2010
3t3M Judy Keagh 2444 - - - 4/25/2010
313M ‘Kashish Khanna 6022 - - - 41252010
313M Mark J. Kipper 7105 - - - 4/25/2010
3M3M - David Knapp 2647 37.52 37.52. - 4{25/2010
313M Teresa Kosakowska 3531 18.36 18.36 - 4/25/2010
313M Milka Kovacevic 3743 - - - 4{25/2010
313M Bozena Krukowska ~ 3500 20.41 20.41 - 4/25/2010
313M Marsha Kruschel 2687 22.00 22.00 - 4/25/20110
313M Gerard Leblanc 2322 - - - b 4/25/2010
313M Lillian Lewis 0699 ' - - - 41252010
313M Richard Littlefield 0776 - - - 4/25/2010
313M Adam Lobb 3635 34.33 34.33 4578 4/25/2010
313M Nora Lowe 5970 20.20 20.20 20.20 4/25/2010
313M Raylene Maccuish 5417 - - - 412512010
313M Debbie Mackay 4684 17.68 17.68 - 4/25/2010
313M Alexander (Sand Mcconnell 4515 - - - 4/25/2010
313M Tammy Meissner 7443 - - - 4/25/2010
3M3M Carolyn Mitler 0007 . - - - 4/25/2010
313Mm Olga Miller 5323 - - - 4/25/2010
313M Patricia Millington 5585 - - - 412512010
313M Ana Miranda 6267 - - - 41252010
313m Jennifer Morgan 3499 - - - 41252010














































































































































































































































































