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Court File No.: 05-CL-6192

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C. ¢-36, AS AMENDED
IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT IN RESPECT
OF ABS FRICTION CORP., ABS ON TIME LOGISTICS CORP. and ARI HOLDINGS
CANADA CORP.

ROBERT RICHARD JAMIESON, DANA DARLENE JAMIESON, ROBERT RICHARD
JAMIESON FAMILY TRUST, RALPH WAYNE NEIL, KATHRYN ANN NEIL, and
RALPH WAYNE NEIL FAMILY TRUST

Applicants

-and-

ABS FRICTION CORP., ABS ON TIME LOGISTICS CORP. and ARTI HOLDINGS
CANADA CORP.

Respondents

Application under the Companies Creditors Arrangement Act, R.S.C. 1985, c. C-
36, as amended.

NOTICE OF MOTION

ABS FRICTION CORP., ABS ON TIME LOGISTICS CORP. and ARI HOLDING
CANADA COREP. (the “ABS Group”) will make a motion to the court on Thursday, January 5,
2006 at 10:00 a.m. or as soon after that time as the motion can be heard, at 393 University

Avenue, Toronto, Ontario.



PROPOSED METHOD OF HEARING the Motion will be heard orally.

THE MOTION IS FOR:

An order extending the stay of proceedings imposed by an order (the “Imitial Order’)
made in respect of the ABS Group on December 9, 2005 pursuant to the Companies’
Creditors Arrangement Act (the “CCAA”) from January 9, 2006 to March 24, 22006.

Such further and other relief as this Honourable Court deems just.

THE GROUNDS FOR THE MOTION ARE:

The Applicants, Robert Richard Jamieson, Dana Darlene Jamieson, Robert Richard
Jamieson Family Trust, Ralph Wayne Neil, Kathryn Ann Neil, and Ralph Wayne Neil
Family Trust, judgment creditors of ABS Group, applied for an obtained the Initial Order.

The Initial Order:
(@ imposed a stay of proceedings in respect of the ABS Group until January 9, 2006;
(b) appointed Rick Jamieson as Chief Restructuring Officer of the ABS Group;

(©) permitted the ABS Group to borrow money from Jamieson Advisory Services Inc.

(the “Interim Lender”) and provided security for such borrowing; and

(d appointed Shimmerman Penn Title & Associates Inc. (the “Monitor”) as monitor
of the ABS Group.

Since the making of the Initial Order, the ABS Group has carried on business in the

ordinary course.

The ABS Group has operated within the cash flow projection attached to the Initial Order
(the “Cash Flow”).

The ABS Group has borrowed money from the Interim Lender in accordance with the

Cash Flow and with the Monitor’s consent.



The ABS Group’s parent in the United States (the “ARI Group”) is subject to liquidation
proceedings under Chapter 7 of the United States Bankruptcy Code.

7. In addition to being the ultimate parent of the ABS Group, the ARI Group is a creditor of
the ABS Group.

8. The trustee appointed in respect of the ARI Group (the “Trustee”) is in the process of
selling certain facilities owned by ARI Group (the “ARI Facilities™).

9. The Trustee has indicated that it will not be in a position to deal with the ABS Group
until the sale of the ARI Facilities is complete.

10.  The requested extension is intended to give the Trustee the opportunity to complete the
sale of the ARI Facilities so that negotiations aimed at developing a resolution for the
ABS Group can be undertaken with the Trustee.

11.  During the requested extension, the ABS Group will continue to carry on business in the
ordinary course.

12. The ABS Group has acted and is.acting in good faith and with due diligence.

13.  Circumstances exist that make the requested extension appropriate.

14.  The Monitor supports the requested extension.

15.  The CCAA.

16.  Such further and other grounds as counsel may advise and this Honourable Court may
permit.
THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

application:

1. Affidavit of Robert Richard Jamieson sworn January 3, 2006;

2. The First Report of the Monitor; and

3. Such further and other evidence as this Honourable Court may permit.



Date:

January 3, 2006

GOWLING LAFLEUR HENDERSON
LLP

Barristers and Solicitors

Suite 100

1 First Canadian Place

Toronto ON M5X 1G5

Heath P.L. Whiteley (LSUCH 38528P)
E. Patrick Shea (LSUC# 39655K)

Telephone: (416) 369-7200
Facsimile: (416) 862-7661

Solicitors for the ABS Group
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Court File No.:05-CL-6192

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C. e~36, AR AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT IN
RESPECT OF ABS FRICTION CORP., ABS ON TIME LOGISTICS CORP. and
ARI HOLDINGS CANADA CORP.

ROBERT RICHARD JAMIESON, DANA DARLENE JAMIESON, ROBERT
RICHARD JAMIESON FAMILY TRUST; RALPH WAYNE NEIL, KATHRYN
ANN NELL, and RALPH WAYNE NEIL FAMILY TRUST

~ Applicarits
-and-

ARBS FRICTION CORP., ABS ON TIME LOGISTICS COREF. and ARI
HOLDINGS CANADA CORP.

Respondents

Application under the Companies Creditors Arrangement Act, R.8.C.
' 1985, c. C-36, as amended.

AFFIDAVIT OF ROBERT RICHARD JAMIESON

I, ROBERT RICHARD JAMIESON, of the City of Guelph in the Province of
Ontario MAKE OATH AND BAY:

1. 1 am an officer of ABS Friction Corp (“ABS Friction™), ABS On Time Logistics
Corp. (“ABS On Time”) and ARI Holdings Canada Corp. ("ARI Iloldimgs™ and,
together with ABS Friction and ABS On Time, the “ABS Group”). As a result of the
foregoing, 1 have personal knowledge of the matters herein deposed save and except for
where I refer to matters on the basis of informativn and belief in which case I identify the
source of that information and verily believe it to be true,
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2. On December 9, 2003, creditors of the ABS Group who are the former owners of
the ABS Group and who hold a judgment against thc ABS Group sought and obtained an
order (the “Initial Order™) pursuant to the Companies’ Creditors Arrangement Act (the
“CCAA™ in respect of the ABS Group. Three of the ABS Group’s major suppliers
provided writien support for the proceedings by the ABS Gruup under the CCAA (the
“CCAA Proceedings”).

3. Among other things, the Initial Order:

(a) imposed a stay of proceedings in respect of the ABS Group until January
9, 2006;

)  appointed me as Chief Restructuring Officer of the ABS Group;

()  permitted the ABS Group to borrow money (the “Interim Financing™)
from Jamieson Advisory Services Iic. (the “Interim Lemder™) in
accordance with the cash flow projections attached to the Initial Order (the
“Cash Flow™) and provided the Interim Lender with securily over all of
the assets and property of the ABS Group ranking subordinate to the ABS
Group’s existing secured creditors; and

(d  appointed Shimmerman Penn Title & Associates Inc. (the "Monitor™) as
monitor of the ARS Group.

4. I am swearing this affidavit in support of an application to extend the stay of
proceedings granted in the Initial Order to March 24, 2006.

Background
5. The ABS Group was founded by me and three partners in 1996 to take advantage
of opportunitics we believed existed manufacturing after-market brake pads.

6. From 1996 to 2000 the ABS Group was cxtremely successful. We grew the
business from nothing to a business with approximately $10.5 million in annual sales for
the year ending Septeruber 30, 1999,
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7. Ineady 2000, my partners and I were approached by American Remanufacturers,
Inc. (“ARI"), a large remanufacturer of after-market automobile parts based out of
Anaheim, California, for the purpose of discussing the acquisition of the ABS Grbup.

8. ABRS Friction manufactures the brake pads that are sold by the ABS Group.

9. ARI Holdings is the shareholder of ABS Friction and ABS On Time and is the
owper of the manufacturing equipment and tools that is leased to ABS Friction to
manufacture brake pads. -

10.  ABS On Time carties on business providing custom distribution services for ABS
Friction. Basically, ABS On Time ensures that the brake pads manufactured by ABS
Friction for its customers are packaged and delivered in accordance with customer
tequirements. '

11.  The ABS Group currently einploys 126 full and part-time employees, and leases a
manufacturing facility, 2 distribution center, a research and development facility, a
storage facility, and sales and executive offices.

12. I am not sure exactly when ARI and its affiliated companies in the United States
(the “ARI Group™) began to experience financial difficulty, but in or about August of
2005 T became aware that the ART Group had retained the services of BBK Ltd. (“BBK”)
as a financial advisor to assist the AR Group to overcome its financial difficulties.

13.  On or about September 12, 2005 the ARI Group stopped paying for product
shipped by the ABS Group to the ARI Group and on November 7, 2005, the ART Group
filed voluntary petition (the “UJS Insolvency Proceedings™) under Chapter 11 of the
United States Bankruptcy Code (the “USBC”),

14, I understand from documents filed in the US Insolvency Proceedings (which I
accessed on-line) that:

(@ after the commencement of the US Insolvency Proceedings, the ARI
Group sought to obtain an order from the United States Bankruptey Court
authorizing the ARI Group to borrow money on a super-priority basis;

%
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(b)  the proposed lender withdrew its offer of financing as a result of a dispute
that arose between the ARI Group and the proposed lender;

(¢)  the ARI Group was unable to fund its operations without financing and
* was unable to obtain financing from any other source; '

({d) on November 16, 2005, the ARI Group filed a motion with the United
States Bankruptey Court seeking to convert the reorganization of the AR
Group into a liquidation under Chapter 7 of the USBC effective November
18, 2005;
(e) on November 18, 2005 the cases were consented and Montague S.
| Claybrook (the “Trustee”™) was appointed as trustee of the ART Group.;

(f)  on November 23, 2005, the Trustee filed a motion in connection with the
) sale of the ARI Group’s assets consisting essentially of foux
manufacturing facilities (the “ART Facilities™);
(g0 on November 30, 2005, the USBC entered an order outlaying and
establishing the procedure for the sale of the ARI Facilities;

(h)  on December 16, 2005, the USBC entered an order approving the sale of
one of the ARI Facilities; and
()  as of December 27, 2005, the sale of the other of the ARI Facilities was
pending.
. 15.  The collapse of the ARI Group has had an impact on the ABS Group’s short-term.
cash flow. This results from the fact that:

(a)  inventory valued at US$490,871 was shipped to the ARI Group after
. September 12, 2005 when the ARI Group stopped paying for inventory
shipped by the ABS Group (a portion of the financing that the ARI Group
was to obtain in the US Insolvency Proceedings was to be used to pay for
inventory supplied by the ABS Group);
(b)  the ABS Group had been anticipating orders from the ARI Group and had
ordered raw materials and hircd employees accordingty; and
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()  the ABS Group was not able to put in place regular price increases to deal
with the increasing cost of raw materials as & result of the fact that the ARI
Group was too focused on its own financial difficulties to deal with the
ABS Group.
16. It is in the best interests of the ABS Group’s stakeholders if a going-concern
solution can he found for the ABS Group’s problems. ARI Group’s financial problems
are the result of the collapse of the ARI Group rather than any fundamental problems
with the ABS Group or its business.

17.  ABS has been a viable and profitable company that should be able to carry on
business notwithstanding the failnre of the ARI Group. After being acquired by ARJ, the
ABS Group continued to opetate more or less as a stand-alone business and there is very
little integration between the ARI Group and the ABS Group. The ARI Group was,
basically, a enstomer of the ABS Group that was able to purchase product at below-
market prices.

Contact with ABS Group’s Stakeholders

18.  The trustee was provided with a copy of the Initial Order directly by counsel to
 the creditors who made the inilial application under the CCAA

19.  Immediately after the Initial Order was made, I beld meelings with the ABS
Group’s salaried and howly employees to explain the situation to them. They are
supportive of the ABS Group’s CCAA proceedings. Prior to the making of the CCAA
application, I contacted the ABS Group's key suppliers to advise them that the
application was being made. '

20. In the days following the making of the Initial Order, I contacted the ABS
Group’s major customers and suppliers to advise them that the Initial Order had been
made.

21. 1 understand from Mr. Sheldon Title, the President of the Monitor, that the
Monitor sent copies of the Initial Order to each of the ABS Group’s creditors.

b
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Business of the ABS Group

22.  On December 14, 2005, 1 had a telephone discussion with Mr. Brian Johnson.

Mr. Johnsop, was an officer of the ART Gronp and a director of the ABS Group. I

understand from Mz, Johnson that he is now assisting the Trustee to administer the
" liquidation of the ART Group in the United States.

23, Mr. Johnson called me at the instance of the Trustee o inquire about the nature

and value of certain of the ABS Group’s assets. I advised Mr. Johnson where he could

find this information and advised him that, while the Trustee was free to deal with its

shares in ARI Holdings as it wished, any disposition of the assets of the ABS Group
* would have to be undertaken in the context of the CCAA proceedings.

24,  Mr. Johnson confirmed to me that the Trustee was aware of the CCAA
Proceedings and would become active in the CCAA Proceeding in -due course.
Specifically, Mr. Johnson. advised that the Trustee would be able to focus on the ABS
Group once the sales of the ARI Group’s four facilities was completed.

25.  1have heard nothing further from M. Jobnson or the Trustee.

26.  Since the Initial Order was made, the ABS Group has carried on business in the
ordinary course. There has been no distuption in the ABS Group’s business caused by
the CCAA Proceedings.

27.  The ABS Group closed down its operations from the holidays from Dccember 23,
2003 to January 2, 2006. This was an ordinary-course closurc and takes place every yeat.

2%. | have been monitoring the ABS Group's operating costs and lovking areas where
the ABS Group can achieve operational cost savings.

29.  Prior to the making of the Initial Order, the ABS Group had decided to scale back
the size of its sales office. The ABS Group’s sales office is rented on a month-to-month

al
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basis and the landlord of the premises was aware of the ABS Group’s intention to vacate

a portion of the premises.

30. I am now exploring the possibility of closing the entire sules office and moving it
into other of the ABS Group’s rented premises. Aside from reducing the ABS Group’s
expenses, the move will allow the sales staff to have more contact to the ABS Group’s

operations.

31.  Iam in the process of costing out the creation of a virtual private network that will
allow the ABS Group’s sales staff to access computer files from remote locations.

32. 1 am also considering whether the ABS Group can lay-off or terminate
employees. The ABS Grouj:’s staffing levels may be higher than necessary given that
staffing Jevels were increased in 2005 to ensute that the ABS Group was able to fulfill
orders from the ARI Group. '

33.  Traditionally, January has, however, been a busy month for the ABS Group. The
ABS Group’s customers typically do inventory counts in December and sales are, as a
result, slow. The ABS Group’s customers have traditionally ordered a significant amount
of inventory from the ABS Group in Japuaty to fill out inventory levels.

34 anticipation of a busy January, I have not terminated any of the ABS Group’s
line employees. I will look st staffing levels in February and consider what, if any, '
adjustments need to be made,

35,  Since the making of the Initial Order I have terminated one member of the ABS
Group’s accounting staff. T assisted the employee to find alternate employment and the
employee started at her new position immediately after being terminated by the ABS
Group.

36. In an effort to assure that the ABS Group’s customers are aware that the ABS
Group is continuing to catry on business and shore-up enstomer confidence, the ABS

Group will be attending a trade show in Las Vegas, Nevada in late-January of 2006.
(-6
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Interim Financing

37. The ABS Group and the Interim Lender exccuted the lending documents in
respect of the Tnterim Financing immediately after the Initial Order wos made.

38 The Interim Lender has advanced approximately $575,000 to the ABS Group
since the Initial Order was made. These funds have been used by the ABS Group to pay
operating expenses in accordance with the Cash Flow.

Requested Extension

39.  The ABS Group is requesting an extension of the stay of proceedings until March
24, 2006.

40.  As referenced in my affidavit swotn on Dccember 7, 2005, I do not expect that
any of the ABS Group's trade suppliers will be required to' accept a corpromise of the
obligations owing by the ABS Group. The cash flow prepared in respect of the ABS
Group contemplaies that these crcditors; will be paid in the ordinary cowrse of the ABS
Group’s business.

41. The ABS Group is not, however, in a position to pay the obligations owing to the
ARI Group or the former owners of the ABS Group and arrangements will have to be
negotiated with these stakeholders to develop a plan to deal with these obligations. These
arrangements will have to deal with not only the obligations owing to these stakeholders,
but the shares of ARI Holdings that are now under the control of the Trustee.

42, As it does not appear that the Trustee will not be in a position to deal with its
interests in the ABS Group wntil the administration of the US Insolvency Proccedings bes
advanced to the point that the sale of the ARI Facilities has been completed and no
timeframe has been provided as to when such sales will take place, it is, I believe,
reasonable to extend the stay of proceedings out until March 24, 2006 to allow the

2

Trustee an opportunity to complete the sale of the remaining ARI Facilities.
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43, The ABS Gronp will contiue to carry on business in the ordinary course during
requcsted cxtension in accordance with the Cash Flow.

44, 1 will also altcmpt to work with thc Trustce to determine the best way to
reorganize the ABS Group to ensure that the business is able to continue uninterrupted
for the benefit of its various stakeholders.

SWORN before me t e Teonrn __of
e in the
of Ontano, on January _=_, 2006.

o ‘e’ N’ e v et

" Namé of Commiss: geﬁ T RICHARD JAMIESON

Comtglligl fnm Affidavits

Qraca
Commiszionst, elc., NUWWBWM
cg;pmaﬂancﬁm Town of Saugeen Shofes,

TOR_LAWA 6205623\1
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Court File No. 05-CL-6192

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT,R.5.C. 1985 C. ¢.36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT IN RESPECT
OF ABS FRICTION, CORP., ABS ON TIME LOGISTICS CORP. and ARI HOLDINGS
CANADA CORP.

FIRST REPORT OF THE MONITOR

(As of January 3, 2006)

Introduction and Background

1. This Report is being filed by Shimmerman Penn Title & Associates Inc. (“SPTA”) in its
capacity as the monitor of ABS Friction Corp. (“ABS Friction”), ABS On Time
Logistics Corp. (“ABS On Time”) and ARI Holdings Canada Corp. (“ARI Holdings”
and, together with ABS Friction and ABS On Time, the “ABS Group™) appointed
pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985 c. C-36, as
amended (the “CCAA”).

2. ABS Friction is a Nova Scotia unlimited liability company. All of the shares of ABS
Friction are owned by ARI Holdings.

3. ABS On Time is a Nova Scotia unlimited liability company. All of the shares of ABS On
Time are owned by ARI Holdings.
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10.

ARI Holdings is a Nova Scotia unlimited liability company. ARI Holdings owns all of
the shares of ABS Friction and ABS On Time. The shares of ARI Holdings are owned
by a company incorporated in the United States called New ABS Friction Inc. that,
despite its name, has nothing to do with the business carried out by the ABS Group.

ABS Friction manufactures brake pads that are sold by the ABS Group. ARI Holdings is
the owner of the manufacturing equipment and tools that is leased to ABS Friction to
manufacture brake pads.

ABS On Time carries on business providing custom distribution services for ABS
Friction. Basically, ABS On Time ensures that the brake pads manufactured by ABS
Friction for its customers are packaged and delivered in accordance with customer
requirements.

In August, 2005, the ABS Group became aware that American Remanufacturers Inc., its
ultimate parent company, and its affiliated companies in the United States (the “ARI
Group™) retained the services of BBK Ltd. as a financial advisor to assist the ARI Group
1o overcome its financial difficulties.

On or about September 12, 2005 the ARI Group stopped paying for product shipped by
the ABS Group to the ARI Group and on November 7, 2005, the ARI Group filed
voluntary petitions (the “US Insolveney Proceedings”) under Chapter 11 of the United
States Bankruptcy Code (*USBC™).

On November 16, 2005, the ARI Group filed a motion with the United States Bankruptey
Court seeking to convert the reorganization of the ARI Group into a liquidation under
Chapter 7 of the USBC effective November 18, 2005.

The collapse of the ARI Group has had an adverse impact on the ABS Group’s short-
term cash flow arising from i) the non-payment of certain inter-company sales to the ARI
Group; ii) the ABS Group’s obligation 1o pay for certain goods and services incurred in
anticipation of further orders being received from the ARI Group; and iii) the
unfavourable transfer prices in connection with these inter-company transactions.

CCAA Proceedings

11.

12.

On December 9, 2005, Robert Richard Jamieson, Dana Darlene Jamieson, Robert
Richard Jamieson Family Trust, Ralph Wayne Neil, Kathryn Ann Neil, and Ralph Wayne
Neil Family Trust, each of whom is a creditor of the ABS Group, sought and obtained an
order (the “Initial Order”) under the CCAA. in respect of the ABS Group. A trug copy
of the Initial Order is attached hereto and marked Appendix “A”. Pursuant to the Inital
Order, SPTA was appointed monitor of the ABS Group (the “Monitor”) of the
Applicants during the CCAA proceedings.

The purpose of the CCAA proceedings is to allow the ABS Group to continue as a going
concern to work its way through the financial consequences of the collapse of the ARI

(]

I
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Group. Jamieson Advisory Services Inc. (“JASI”) has agreed to advance fimds to the
ABS Group during the CCAA proceedings. The Initial Order provided that the ABS
Group are, with the Monitor’s approval, authorized to borrow, repay and re-borrow from
the Interim Lender such amounts from time to time as the Debtor shall decide
substantially in accordance with its cash flows attached hereto as Exhibit “B”.

13.  This First Report is being filed to provide the court with an update in respect of the
events since the date of the Initial Order and in support of the ABS Group’s application
for an extension of the stay and in accordance with the requirements of subsection
11.7(3) of the CCAA.

Terms of Reference

14, In developing this report, the Monitor has relied upon unaudited financial information,
the ABS Group’s records, and discussions with the Chief Restructuring Officer (“CRO")
and employees of the ABS Group. The Monitor has not prepared an audit or other
verification of such information. An examination of the financial forecast as outlined in
the Canadian Institute of Chartered Accountants Handbook has not been performed. The
reader should be cautioned that future oriented financial information relied upon in this
report is based on management’s assumptions regarding future events and actual results
achieved will vary from the information and the variations may be material.

SPTA’s Activities

15.  Since the making of the Initial Order, SPTA has received the full co-operation of the
ABS Group and the CRO, SPTA has:

(2  mailed a copy of the Initial Order to every known creditor having a claim against
the ABS Group in aceordance with subsection 11(5) of the CCAA (the names and
addresses of the creditors to whom the Initial Order was sent are attached as
Appendix “C”);

(b)  attended at the ABS Group’s premises to gain an understanding of the ABS
Group’s operations and its property;

(¢)  met with and engaged in telephone conferences and e-mail correspondence with
employees of the ABS Group to review the ABS Group’s financial performance
and to review financial and other information provided by the ABS Group;

(d)  assisted the ABS Group in dealing with certain of its creditors and stakeholders;
and

(¢)  been provided with access to the ABS Group’s property to the extent necessary to
adequately assess the ABS Group’s business and financial affairs.
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With regards to the mailing of the Initial Order, the ABS Group requested that the
Monitor not provide service to one of its foreign-based trade creditors. The ABS Group
indicated that this particular creditor is also a customer of the ABS Group and the ABS
Group’s indebtedness to this creditor is fully offset by the amount due from the customer
to the ABS Group. The ABS Group takes the position that service of the Initial Order
may: i) jeopardize the ABS Group’s collection of its accounts receivable; and ii) risk loss
of business, The Monitor complied with the ABS Group’s request by removing this
creditor from the service list.

The ABS Group’s Operations

17.

18.

The ABS Group businesses remain in operation. The CRO advises the Monitor that he
has been meeting with, in person and by telephone, key customers and creditors with a
view of stabilizing the ABS Group’s business. The CRO advises that the filing has had
no material impact on the ABS Group’s customer flow, and that creditors are working
with the ABRS Group to provide ongoing goods and services to enable the ABS Group to
fulfill its orders from its customers in a timely manner.

The ABS Group now employs 126 employees, which represents a decrease of ten
employees since December 9, 2005, The ABS Group advises that the reduction in staff
was in the normal course of its business activities, Otherwise, on the basis of the
Monitor’s enquiries to date, the ABS Group has satisfied payment of its employee-related
obligations.

The Cash Flow Projections

18.

19.

20.

21,

In support of its application to initiate proceeding under the CCAA and in accordance
with subsection 11(2) of the CCAA, the ABS Group filed cash flow projections with the
Court.

The ABS Group’s actual cash flow results for the period December 9, 2005 to December
30, 2005 are summarized on Appendix “D” to this Report. The ABS Group’s closed
down its operations during the holiday season.

The cash flow projections contemplated that the JASI would have to inject funds to assist
the ABS Group in meeting its obligations subsequent to December 9, 2005, On
December 13, 2005 and December 21, 2005, the Monitor authorized JASI to advance
amounts of $250,000 and $325,000, respectively, to the ABS Group. JASI subsequently
advanced these funds to the ABS Group.

For the three week period ending December 30, 2005, the ABS Group has experienced a
positive net cash flow of $726,435 relative to the initial projections. This favourable
variance consists of JASI’s loan advances of $575,000 and an understatement of the
opening cash position of $150,367. During this period, the ABS Group’s accounts
receivable collections have exceeded forecast by approximately $262,500. The ABS

|
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22.

24,

Group advises the Monitor that the acceleration in collection of accounts receivable,
against forecast, is attributable to the ABS Group persuading its customers to pay their
accounis on time or early.

The ABS Group’s accounts receivable are insured by Export Development Canada
(“EDC”). The ABS Group has been strictly enforcing payment terms on its customers as
a means of ensuring that its accounts receivable balances remain within EDC’s maximum
liability amount.

The cash flow prepared in respect of the ABS Group contemplates that pre-filing trade
creditors will be paid in the ordinary course. The favourable variance in collection of
accounts receivable was offset by greater than forecasted payments towards payments of
these pre-filing obligations. Moreover, the ABS Group was credited, or anticipates
being credited with having reduced its pre-filing accounts payable by an amount of
approximately $185,000 representing the value of goods returmed to certain creditors.
The goods returned to these creditors were originally earmarked to be used in fulfilling
orders for the ARl Group. As noted previously, in September, 2005, the ARI Group
ceased paying for orders supplied by the ABS Group, and accordingly, these supplies
would represent obsolete inventory if not returned to creditors.

As at December 30, 2005, the ABS Group maintained approximately $146,064 in its
bank account as a means of satisfying its obligations arising at the beginning of January,
2006, including its various rental and lease obligations. The ABS Group’s request for
financing was predicated by its annual Christmas shutdown.

The ABS Group advises the Monitor that certain of the favourable variances in its cash
outflows, such as payment of legal fees and catalogue costs, will reverse with the passage
of time.

Requested Fxtension

26.

27.

SPTA has been informed that the ABS Group is requesting an extension of the protection
afforded under the Initial Order to and including March 24, 2006 to provide the Trustee
of the AR Group with additional time to liquidate the ART Group’s US-based assets. The
CRO believes that the AR Group’s Trustee will not be in a position to meaningfully deal
with the ABS Group’s assets until the administration of the US Insolvency Proceedings
reach the stage where the liquidation of the U.S.-based assets is completed, although no
timeframe has been provided as to when this will take place.

SPTA is of the opinion that: i) the ABS Group has acted, and is acting, in good faith and
with due diligence; and ii) it is appropriate, in the circumstances, to extend the protection
granted to the ABS Group by the Initial Order.

[REMAINDER INTENTIONALLY BLANK]

20
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ALL OF WHICH IS RESPECTFULLY submitted this 3" day of January, 2006

TOR_[L AW\ 6205567\1

Shimmerman Penn Title & Associates Inc.,

in its capacity as Monitor of ABS Friction Corp.,
ABS On Time Logistics Corp. and ARI Holdings
Canada Corp.

Per: ﬂb& =

Sheldon Title, C.A., CIRP
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IN THE MATTER OF THE COMPANIES’ CREDIT ORS ARRANGEMENT
ACT, R.S.C. 1985 C. .36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT IN
RESPECT OF ABS FRICTION, CORP., ABS ON TIME LOGISTICS CORP. and
ARI HOLDINGS CANADA CORP.

FIRST REPORT OF THE MONITOR

(As of January 3, 2006)

Appendix “A”- Initial Order
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SHMMZMMNPINNTITLE

December 19, 2005

To the creditors of ABS Friction Corp., ABS On Time Logistics Cotp. and ARIT Holdings
Canada Corp. (the “ABS Group”)

Dear Sirs:

Please take notice that on December 9, 2005 (the “Filing Date”), the Ontario Superior Court of Justice
made an Order in respect of the ABS Group under the Companies’ Creditors Arrangement Act (“CCAA”)

(the “Initial Order”).
The purpose of the CCAA proceedings commenced in respect of the ABS Group is to allow the ARS

Group, under court supervision, to develop a restructuring plan. During this process, the ABS Group will
continye its business in the ordinary course. The timing of the filing of any plan is, at this point in time,

uncertain,
The Court has appointed Shimmerman Penn Title & Associares Inc, as the Monitor of the ABS Group. Our

role as Monitor is to supervise the ABS Group*s business and finances and to prepare information reports
for the Court and the creditors. The appointment of a Monitor does not divest the ABS Group of its

property or conrol over its property,
The Initial Order imposes a stay of proceedings in respect of the ABS Group until and including Jannary 9,
2006 or such later date as this Court may by further order stipulate. The Initial Order prohibits all suppliers

of goods and/or services to the ABS Group from terminating, modifying, etc. any atrangements or
agreements for the supply of goods and/or services 1o the ABS Group.

We enclose, for Srour consideration, a copy of the Initial Order.
Should you have any questions or concems, pluase call.

Yours truly,

Shimmerman Penn Title & Associates Inc.,
In its capacity as Monitor of ABS Friction Corp., ABS On Time Logistics Corp. and ARI Holdings

Canada Corp.
pegs A1 b I
Sheldon Title

m MNexa INt2anonal is a worldwide nemorkf
; 3 firms
T8 BRY of ndeprndent accounting and consulting fir

F-725

" Fax: 416°964 2025 - : e Fe i e
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Court File No,: 05-CL-6192

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

) FRIDAY, THE 9™ DAY
)

JUSTICE C ¢. ClnfBece— )  OF DECEMBER, 2005

IN THE MATTER OF THE COMPANIES* CREDITORS ARRANGEMENT ACT,
R.S.C. 1988, C, ¢-36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT IN RESPECT
OF ABS FRICTION CORP., ABS ON TIME LOGISTICS CORP. and ART HOLDINGS
CANADA CORP.

ROBERT RICHARD JAMIESON, DANA DARLENE JAMIESON, ROBERT RICHARD
JAMIESON FAMILY TRUST, RALPH WAYNE NEIL, KATHRYN ANN NEIL, and
RALPH WAYNE NEIL FAMILY TRUST

Applicants
-a11d-

ABS FRICTYON CORP., ABS ON TIME LOGISTICS CORP. and ARI HOLDINGS
CANADA CORP.

Respondents

Application under the Companies Creditors Arrangememt Act, R.8.C. 1983, ¢, C-
36, as amended.

INITIAL ORDER

THIS APPLICATION made by Robert Richard Jamieson, Dana Darlene Jamieson,
Robert Richard Jamieson Family Trust, Ralph Wayne Neil, Kathryn Ann Neil, and Ralph Wayne
Neil Farnily Trust (collectively, the “Applicants™) for an Order substantially in the form of the
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draft order annexed to the Notice of Application dated December 7, 2005 was heard this day at
Toronto, Ontario.

ON READING the Notice of Application and the Application Record, including the
Affidavit of Robert Richard Jamieson swom December 7, 2005, and on hearing the submissions
of counsel for the Applicants, counsel for the Debtors and counsel for such other parties as may
be present;

Service

1. THIS COURT ORDERS that: (a) the time for service of the Notice of
Application and Application Record in respect of this Application be and it is hereby abridged;
(b) the Application is properly retumable today; (c) the requirement for service of the Notice of
Application and Application Record herein upon interested parties, other than those served, is
hereby dispensed with; and (d) the service of the Notice of Application and Application Record
herein as effected by the Applicants is hereby validated in all respects.

Application

2, THIS COURY ORDERS AND DECLARES that ABS Friction Corp., ABS On
Time Logistics Corp. and ARI Holdings Canada Corp. (collectively, the “Debtors™) are debtor
companies to which the Companies’ Creditors Arrangement Act (Canads) (the “CCAA™)

applies.
Plan of Compromise
3. THIS COURT ORDERS that the Debtors are hereby authorized and permitted

to file with this Court a plan of compromise or arrangement pursuant to the CCAA (the “Plan™),
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Stay of Proceedings

4,

THIS COURT ORDERS that until and ineluding January 9, 2006 or such later

date ag this Court may by further Order stipulate (the “Stay Termination Date™):

(@

any and all proceedings, including, without lmitation, suits, arbitrations,
complaints, actions, applications, charges, judgments, orders, injunctions,
restraining orders, extra-judicial proceedings, enforcement processes or other
remedies (“Proceedings™) commenced, issued, taken or proceeded with or that
may be commenced, taken, issued or proceeded with by any individual, body
corporate, banker, vendor, employee, trade union, employee association,
purchaser, agemt, associate, landlord, creditor, customer, client, supplier,
contractor, lender, factor, customs broker, purchasing agent, lessor of real or
personal property of any kind or nature whatsoever, sublessor, tenant, subtenant,
licensor, licensee, consignor, co-owner, co-tenant, shareholder, joint venture
partner, co-venturer, parmer with whom the Debtors had or have business
dealings, contractual or otherwise, governments of any nation, province, state or
municipality or any other entity exercising execurive, legislative, judicisl,
regulatory or administrative fanctions of or pertaining to government in Canada
or elsewhere and any person, firm, corporation or other entity owned or controlled
by or which is the agent of any of the foregoing, or by any charge, debit or credir
card company or any other person, firm, corporation or entity wherever situate or
domiciled (collectively, “Persons™ and, individually, a “Person™), against or in
respect of the Debtors, or in respect of any present or future property, assets and
undertakings of the Debtors of any kind or nature whatsoever, whether real or
personal, whether now existing or hereafter acquired, whether held by the Debtors
in whale or in part, directly or indirectly, as principal, agent, tenant, licensee,
nominee, purchaser or trustee, beneficially or otherwise, or held by others for the
benefit of the Debtors, and wherever located (the “Property”), whether pursnant
to the Bankruptcy and Insolvency Act (the “BIA™), the Winding-up and
Restructuring Act, the Labour Relations Act (Ontario), the Employment Standards
Act (Ontario), the Workplace Safety and Insurance Act (Ontario), the Occupation

e
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and Health and Safety Act (Ontario) or otherwise, are hereby stayed, restrained
and suspended;

(o) the right of any Person to make demand or draw under any debenture, note, (or
any ope of them) bond or instrument of similar effect, issued by or on behalf of
any of the Debtors prior to the date of this Order, to take possession of, exercise
rights of garnishment, foreclose upon or otherwise realize upon or deal with any
of the Property or to continue any such Proceedings if commenced prior to the
date of this Order, is hereby stayed, restrained and suspended;

(¢) the right of any Person (including, withont limitation, any authority with
jurisdiction to levy realty taxes) to commence or continne enforcement,
vealization or Proceedings in respect of any encumbrance, tax, lien, security
interest, charge, mortgage, guarantee, atfornmeint of rents, hypothecation, pledge
or other security held in relation to, or any irust attaching to or desmed to attach
to or comprise any of, the Property inchuding, without limitation, the right of any
creditor to take any step in asserting, perfecting or registering any right or interest
(including, without limitation, auy right to revendication, rescission or any right to
repossession or stoppage in transit of any goods supplied or shipped to the
Debtors, and whether pursnant to the BIA or otherwise), is hereby stayed,
restrained and suspended although rights pursuant to section 81.1 of the BIA are
extended;

(d) the right of any Person to assett, enforce or exercise any right, option or remedy
available to it, inclnding without limitation, amy right of dilution, buy-out,
divestiture, pre-emptive right of purchase, option to purchase on default, forced
sale, acceleration, termination, suspension, grievance, modification, cancellation
or right to revoke or terminate any qualifications, registration or lending
arrmgements (collectively, “Rights”), including, without limitation, any Rights
arising under or in respect of any arrangement OF agreement, written, oral or
implied by course of conduct, to which the Debtors {or any one of them) are a
party or in which the Debtors (or any one of them) hgve an interest (including,
without limitation, any security agreement, collective agreement, mortgage,
contract, partnership agreement, management agresment, lease, sub-lease, licence
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agreement, advertising agreement, equipment lease agreement, purchase
agreement, supply agreement, bailment agreement, security service agreement,
distribution agreement, franchise agreement, agreements relating to any charge,
ecredit or debit card arrangements, banking agreements, shareholders’ agreement,
joint vente agreement, co-ownership agreement, easement agreement, operating
agreement or any agreement of purchase and sale, but excluding any eligible
financial contract within the meaning of the CCAA) where such Rights arise out
of, relate to or are triggered by the cccurrence of any default or non-performance
by the Debtor or Debtors thereunder, the making of this Order or filing of these
proceedings, or any allegation or admission made or contained in these
proceedings, including, withour limitation, the right to make any demand, to send
any notice, to crystallize any security interest, to exercise any pre-emptive first
right, to accelerate rent due under, interfere with the Debtors’ quiet possession in
respect of, or otherwise deal with any lease of real or personal property in respect
to which the Debtors are & tenant or lessee, is hereby stayed, restrained and
suspended;

(e) all Persons having atrangements or agreements, written or oral, with the Debtors,
whether such Debrors are acting as principal for the supply of goods and/or
services ot licensing riphts by or to the Debtors, or with respect to any of the
Property, whether such Property is managed or held by the Debtors in whole or in
part, directly or indirectly, as principal, beneficially or otherwise, including,
without limitation, leases of real or personal property of any nature or kind
whatsoever, advertising agreements, equipment lease agreements, purchase
agreements, supply agreements, security service agreements, bailment
agreements, licence agreements, consipnment agreements, insurance confracts,
warranty service contracts, conditional sales contracts, charge, credit and debit
card agreements, bank and other operating accounts, management apreements,
transportation comtracis, computer software and support systems, supply
contracts, maintenance and service confracts, access or sharing of premises or
common facilities arrangements with respect to any of the premises of the
Debtors, are hereby restrained from accelerating, tenminating, rendering



Jan-03-06 15:41 From=SHIMMERMAN PENN LLP 4168642025 T-222 P.15/48 F-725

DEC-038-2005 01:11PM

®

FROM- T-268 P.007  F-452

equipment inoperable, denying access to, suspending, modifying, interfering with
or cancelling any such agreements or arrangements or the supply of goods or
services or Property or pursiing any rights or remedies therennder or in respect
thereof, Without limiting the generality of the foregoing, all Persons are hereby
restrained untl further Order of this Court from discontinuing, interfering with,
denying access to or use of, or cutting off any wutility or reguired services
(including telephone, all existing telephone numbers, computer, facsimile or other
commimications services at the presemtt numbers used by the Debtors in respect of
any of the Property), the furnishing of oil, gas, water, heat or electrieity, the
supply of equipment, computer sofiware, hardware support and electronic,
intemet, electronic mail and other data services, All such Persons shall continue
to perform and observe the terms and conditions contzined in any agreements
entered 1ato with the Debtors or in connection with any of the Property or in
respect of the supply of any goods and services, as the case may be. Itshallbea
condition to the continued performance of any such agreements or arrangements
ar the supply of goods or services or Property that the Debtors pay the normal
ptices or charges (other than security or other deposits (whether by way of cash,
letter of evedit or guarantee or otherwise), stand-by fees or similar items which the
Debtors shall have no obligation fo pay or grant) for such goods and services
supplied after the date of this Order as the same become due and payable in
accordance with present payment prectices, or as may be hereafter agreed by the
Debtors from dme to time, provided that nothing herein shall prohibit any Person
from requiring iromediate payment for geods, services, use of leased or licensed
property or other valuable consideration provided afier the date hereof;

all Persons are resirained from exercising any extra-judicial remedy against the
Debtors, including, without limitation, any right of disiress, revendication or
repossession, or from retaining any cheque and/or money owing to the Debtors or
to which the Debtors are otherwise entitled, or from retaining any goods, in
relation to or by reason of amounts past due to any such Person, or customs duties
and charges, taxes, freight, insurance, storage or other charges paid on behalf of

A
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or owed by any of the Debtors prior to the date hereof for which such Debtors
have not reimbursed or paid such Person;

notwithstanding, subparagraph 3(d) hereof, this Order shall not prohibit any party
to an "eligible financial contract” (as defined in section 11.1(1) of the CCAA)
with the Debtors, which contract was entered into before the date of this Order,
from terminating such eligible financial contract and setting off the obligations
between such Debiors and such other party in accordance with its provigions,
provided that if the "net termination value® (as defined in section 11.1(1) of the
CCAA) determined in accordance with the eligible financial contract is owed by
any such Debtors to another party to the eligible financial coniract, the other party
shall be deemed 1o be a creditor of such Debiors with & claim in respect of that net
termination value;

subject to the provisions of paragraphs 11.5(2) and (3) of the CCAA, no Pason
may commence or continue any Proceedings against any former, present or future
director or officer of the Debtors or any other Persoms who, as at the date of this
Order or hereafter, manage or supervise the business and affairs of the Debtors or
who theretofore did so and who could in law be found Lable for the payment of
any obligations or liabilities of the Debtors (individually, the “Director” and
collectively, the “Directors™) on any claim against the Director that arose before
the eommencement of these ywoceadings or that arises while this proceeding is
continuing and that relates to any obligation of the Debtors where the Directors
are or are alleged to be under any law liable in their capacity as the Directors for
payment or pexrformance of such obligations; and

notwithstanding anything ¢lse contained herein, no creditor of the Debrors shall
be under any obligation after the making of this Order to advance or re-advance
any monies or otherwise extend any cradit to any of the Debtors, except as may be
agreed by such creditor.

Effective Time

5.

THIS COURT ORDERS that, from 12:01 a.m. (Taronto time) on the date of this

Order to the time of the granting of this Order, any act or action taken or notice given by any of

%0



Jan=03-06 15:42 From=SHIVMERMAN PENN LLP 4169642025 T-222 P.17/48 F-T25 3\
DEC-09-2005 (01:12P%  FROM- T-268  P.009/026  F-452

the creditors of the Debtors or other Persons in furtherance of their nights to commence or
continye realization or to take or enforce any other step or remedy will be desmed not to have
been taken or given, as the case may be, subject to the right of any such Person fo further apply
to this Court on five business daye’ notice to the Debtors, the Interim Lender (as hereinafter
defined) and the Monitor (as hereinafter defined) in respect of such step, act, action or notice

given.

6. THIS COURT ORDERS that, to the extent that any rights or obligations, or ime
or limitation periods relating to the Debtors or the Property may expire or terminate with the
passage of time, the term of such rights, obligations or period shall hereby be deemed 1o be
extended by a period of time equal to the duration of the stay of proceedings effected by this
Order and any further Order of this Court and, for greater certainty, in the event that the Debtors
becomes bankrupr or a receiver is appointed in respect of the Debtors within the meaning of
section 243(2) of the BIA, the period between the date of this Order and the day on which such
stay of proceedings is ended shall not be counted in determining the 30-day period referred to in
section 81.1 of the BIA, provided that this paragraph shall not be construed to extend the term of
any leasc that expires during the pendency of such stay of proceedings.

7. THIS COURT ORDERS that all Persons having leases, offers to lease, licences
or agreements or other arrangements, whether written or oral, with the Debtors, in respect of
occupation by the Debtors of any premises leased, subleased, licensed or sublicensed by such
Debtors, are hereby restrained from accelerating, terminating, suspending, modifying,
determining or cancelling such arrangeraents or agreements, notwithstanding any provisions
therein contained to the conirary, without either: (i) the prior written consent of such Debtors and
the Interimn Lender (as hereinafter defined), together with the concurrence of the Monitor (as
hereinafier defined); or (if) leave of this Court, All such Persons shall continue to perform and
observe the terms, conditions and provisions contained in such agreements on their part {o be
performed or ohserved. Without limiting the generality of the foregoing, all Persons including
the landlords of premises leased, subleased, licensed or sublicensed by the Debtors be and they
ave restrained umtil further Order of this Court from terminating, suspending, modifying,
cancelling, disturbing or otherwise interfering in any way with the present or future occupation
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by the Debtors of any premises leased, subleased, licensed, sublicensed or occupied by such
Debtors, and such Persons are hereby specifically resirained from taking any steps to terminate
any lease, sublease, concession agreement, occupancy or other agreement, which the Debtors
enjoy or to which the Debtors are a party and under which the Debtors use or oceupy any
pretnises, whether by notice of termination or otherwise, or to terminate any ancillary
agresments or arrangements, including, without limitation, leasehold improvement atrangements
with the Debtors, or exercise any other remedies with respect thereto, without either: (i) the prior
written consent of such Debtors and the Interim Lender (as hereinafier defined), with the
concurrence of the Monitor (as hereinafter defined); or (i) leave of this Court; subject to the
obligation of the relevant Debtors to pay all amounts constituting rent or payable as rent under
the applicable lease (or as otherwise may be negotiated by the Debtors from time to time)
(“Oceupation Rent”), (including, for greater certainty, GST, common arca maintenance
charges, utilities and realty taxes and any other amnounts payable to the landlord vader the lease
in respect of a period of time from and after the date of this Order) for the period commencing
from and including the date of this Order, weekly, in advance for leased premises occupied by
the Debtors (but not arrears), calculated on a per diem basis.

B. THIS COURT ORDERS that, until and including the Stay Terminarion Date,
Her Majesty in Right of Canada may not exercise rights under subsection 224(1.2) of the Income
Tax Act (Canadg) in respeet of the Debtors, where the Debtore are a tax debtor under that
subsection and that Her Majesty in Right of a Province may not exercise rights under provineial
legislation substantially similar to that subsection in respect of the Debtors where the Debtors are
a tax debtor under the provineial legislation.

Possession of Property, Operations and Payment of Creditors
9. THIS COURT ORDERS that the Debtors shall remain in possession and control
of the Property and shall, except as provided by fhis order or any subsequent order of this Court,
continue to carry on their business (the “Business™) in the ordinaty course or may discontinue
the Business in part or in wholc, and shall be authorized and empowered 1o continue to:
(3)  contract with other persons and acquire goods and services reasonably nccessary
and desirable w0 operate or discontioue the Business; and
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(b)  retain and employ the agents, advisors, contractors, scrvants, solicitors and other
assistants, consultants and valuators currently in their employ, with liberty to
retain such firther agents, advisors, quctioneeys, contractors, servants, solicitors,
assistants, consultants and valuators as they deem reascpsbly necessary or
desirable to operate or discontinue the Business.

10. THIS COURT ORDERS that the Debtors shall be entitled to exercise any vights
of set-off ot claim any allowances or benefits which it is entitled to claim agdinst amounts
payable by such Debtors to any Person, including, without limitation, amounts payable to any
supplier of goods or services or any Jandlord of premises leased or oceupied by an Debrors.

11. THIS COURT ORDERS that the Debtors shall remit or pay, in accordance with
statutory requirements: (2) any statutory decmed trust amounts in favour of the Crown in right of
Canada or of any Province thereof or any other governmental agency or authority which prior to,
or from and after the date hereof, ate required to be or have been deducted from employees’
wages, including, without limitation, amounts in respect of employment insurance, Canada
Pension Plan and income taxes; (b) amovmts accruing and payable by the Debtors, prior to, from
and after the date hercof, in respect of employment insurance, Canada Pension Plan, workers'
compensation, employer health taxes and similar obligations of my jurisdiction in Canada with
respect to employees; and (¢) all goods and services, excise or sales or other taxes payable by the
Debtors or their respective customers in comection with the sale of goods and services by the
Debtors to such costomers which are required to be remitied prior to or from and after the date
hereof and for which Directors may have ligbility (collectively, the “Crown Priorities™).

Restructuring
12. THIS COURT ORDERS that the Debtors shall have the right to:
(3)  permanently or temporarily cease, downsize or shut down, any of its operations or
locations and to make provision for any consequences thereof in the Plan;
(b)  vacawe, abandon or quit any leased premises and/or terminate, resiliate or
repudiate any lease and any ancillary agreements relating to any ieased premises,
on pot less than seven days' notice in writing to the relevant landlord or the
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landlord's property manager on such terms as may be agreed upon between such
Debtors and such landlord and, failing agroement, on terhs a3 such Debtors
deems appropriate, and make provision for any consequences thereof in the Plan,
provided that such Debtors may remain in occupation of any such premises
despite such termination, resiliation or repudiation until the termination of these
proceedings so long as it pays Occupation Rent in accordance with the texms of
this Order;

(¢) terminate, resiliate or repudiate such of its arrangements or agrecments of any
namure wharsoever, whether oral or written, as such Debtors deems necessary or
appropriate, and make provision for any consequences thereof in the Plan; and

(@ take such steps for the purpose of conserving cash, limiting expenses or
increasing or realizing upon the value of any Property as such Debtors, in
consolidate in the marter deems necessary or appropriate;

all of the foregoing to permit the Debtors to submit a Plan.

13. THIS COURT ORDERS that, if a leased or licensed location is quit, vacated or
abandoned or a lease terminated, resiliated or repudiated by the Debtors, the relevant landlord
chall be entitled to take possession of any such leased or Heensed location without waiver of, or
prejudice to, any claims or rights such landlord may have against such Debtors or others in
respect of the vacating or abandoning of such leased or licemsed location or the termination,
resiliation or repudiation of such lease, and such landlord shall be entitled to notify such Debtors
of the basis on which it is taking possession, and to gain possession of and lease or license any
such leased or licensed location to third parties on such terms as amy such landlord may
determine, and nothing herein shall, in any way, take away from or abrogate such landlord's
obligation, if any, to mitigate any demapes claimed in commection therewith.

14. THIS COURT ORDERS that, subject to the provisions of this Order, Debtors
ghall be permitted to carry on business without any interference of any kind from any Person and
in the manner and to the extent determined by it, to dispose of any or all of the Property
wherever situate without any interference of any kind from its landlords and, for greater
certainty, the Debtors shall have the right to realize upon its Property and other assets in such
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manner and at such locations as it deems suitable o desirable for the purpose of maximizing the
proceeds and recovery therefrom and make provision for the consequence of such actions in the
Plan.

Appointment and Powers of the Monitoy

15. THIS COURT ORDERS that, until further Order of this Court, Shimmerman
Penn Title & Associates Tng, (the “Monitor”) be and is hereby appointed as an officer of this
Clourt to monitor the business and affairs of the Debtors with the powers and obligations set forth
in the CCAA. and hereinafter and the Debtors are antharized and directed to provide the Monitor
with a retginer in the amount of $15,000 and execute 2 retainer agreement in a form satisfactory
to the Monitor.

16. THIS COURT ORDERS thet the Debtors (and its subsidiaries, affiliares,
sharcholders, officers, directors, employe<s, servants, agents and vepresentatives) and all other
persons upon whom this order is served shall cooperate fully with the Monitor in the exercise of
its power and discharge of its obligations.

17. THIS COURT ORDERS that the Monitor is hereby directed and empowered to:

(@)  monitor the Debtors’ cash flow and day-to-day business operations;

(b)  assist the Debtors, to the extent required by the Debtors, in the diszemination of
financial and other information which may be used in these proceedings;

(¢) engage legal couns¢l in the event that the Monitor requires independent legal
advice concering a specific issue or issues relating o the exercise of its powers
and discharge of its obligations and engage such other agents as the Monitor
deems necessary respecting the exercise of its powes and performance of its
obligations;

(@ report to this Court or the craditors of the Debtors as the Monitor deems
appropriate or as this Court directs in respect of the Plan, the restucturing of the
business of the Debtors or in respect of such other matters as may be relevant 10
the proceedings herein; and
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(e)  perform such other duries as contemplated or required by this Order or a5 required

by further Order of this Cowrt;
and where the Monitor acts in good faith and takes reasonable care in preparing any report to the
Court or the creditors of the Debtors, the Monitor shall have no lability in connection with any

such reports,
18, THIS COURT ORDERS that the Monitor is not empowered to:
(®  take possession of the assets, property or undertaking of the Debtors or any patt
thereof;

(b)  oceupy any premises owned or occupied by the Debtors; or
(c)  manage or supervise the management of any of the Debtors’ business or affairs
and shall not, by fulfilling its obligations hereunder, be deemed to have done so.

19. THYS COURT ORDERS that the fees and disbursements incurred at the
standard rates and charges of the Monitor (including the solicitor-and-client fees and
disbursements incurred at the standard rates and charges of any counsel retained by the Monitor)
and charges of Debtors’ financial advisors and counsel both leading up to and in respect of these
proceedings (the “Professional Advisors' Fees™) shall be paid by the Debtors as part of the costs
of these proceedings, and the Debtors are hereby authorized and directed to pay the accounts
rendered in respect of the Professional Advisors’ Fees on a weekly basis.

20. THIS COURT ORDERS that all of the Property is hereby charged by a lien,
mottgage, hypothec and security interest (the “Professional Advisors® Charge™) as seenrity for
the Professional Advisors’ Fees 1o a maximum of $200,000.

21, THIS COURT ORDERS that the Professional Advisor’s Charge shall have the
priority established by paragraph 35.
22, THIS COURT ORDERS that the Manitor and the Debtors’ counsel in these

proceedings shall not be required to file, register, record or otherwise perfect the Professional
Advisors’ Charge,
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23. THIS COURT ORDERS that, in addition to the rights and protections afforded
ta the Monitor under the CCAA or as an officer of the Covrt, the Monitor shail incur no liahility
or cbligation as a result of its appointment or the fulfillment of its duties in the carrying cut of
the provisions of this Order, save and except for liabilitics avising as a result of gross negligence
or wilful misconduct on its part, und no action or other proceeding shall be commenced against
the Monitor as a result of or relating in any way to its appointment as Monitor, the fulfillment of
its duties as Monitor or the carrying out of any of the orders of the Court, except with prior leave
of the Court and upon further ordering security for costs of the Monitor in connection with any
such action or proceedings.

24, THIS COURT ORDERS that by virtue of anything herein contained the Monitor
is not, and shall not be deemed or considered to be, a successor employer, SPORSOT OF PAYEr with
respect to the Debtors or any employees oF former employees of the Debtors under the Canada
Labour Code, the Labour Relations Act (Ontario), the Employment Standards Act {Ontarig), the
Pension Benefits Act (Ontario), any collective agreeinent or other cantract berween the Debtors
and aoy of its present or former employees, any other provincial or federal legislation,
vegulation, or rule of law or equity applicable to employees or pensions, o otherwise.

25. THIS COURT ORDERS that nothing herein shall vest in the Monitor the care,
ownership, control, charge, occupation, possession of management (separately and/or
collectively, “Possession™), or require or obligate the Monitor to oceupy or to take Possession of
any property of the Debtors which may be environmentally contaminated, or a polluant or a
contaminant, cayse or conixfbute to a spill, discharge, release or deposit of a substance confrary
to any legislation enacted for the protection or preservation of the environment including,
without limitation, the Caonadian Environmental Protection Aci, the Transportation af
Dangerous Goeds Act, the Environmental Protection Aet (Ontario), the Emergency Plans Act,
(1983) (Ontario), the Ontario Water Resources Act, the Occupational Health and Sqafety Act
(Ontario) or the regulations thereunder, or any federal or provincial legislation or rule of law or
equity in any jurisdiction affecting the environment or the transportation of goods or hazardous
waste (collectively, “Environmental Laws") and the Monitor shall not be deemcd as a result of
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this Order to be in Possession of any of the Property within the meaning of any Environmental

Laws.
Interim Financing
26, THIS COURT ORDERS that, notwithstanding any other provision of this Order,

the Debtors are, with the Monitor’s approval, authorized to borrow, repay and re-horrow from
Yamieson Advisory Services Inc. (the “Interion Lender') such amounts from time 1o fime as the
Debtors shall decide substantially in accordance with the cash flow attached hereto and marked
as Schedule “A™,

27. THIS COURT ORDERS that, notwithstanding any other provision of this Order,
each of the Debtora is hereby deemed to guarantee repayment of all amowmts owing by each of
the other Debtors to the Interim Lender.

28, THIS COURT ORDERS that, notwithstanding any other provision of this Order,
the Debtors are hereby authorized and directed to execute and deliver such credit agreements,
guarantees, security documents and other documents (collectively, the “Interim Lending
Documents"”) as may be required by the Interim Lender and the Debtors are hereby authorized to
perform all of their obligations under the Interim Lending Documents:

29. THIS COURT ORDERS that, notwithstanding any other provision of this Order,
the Debtors shall pay to the Interim Lender when due all amonnts owing (including principal,
interest, fees and expenses, including without limitation, el} fees and disbursements of counsel
and all other advisers to or agents of the Interim Lender on a full indemnity basis (the “Tnterim
Lender’s Expenses™) and shall perform all of their other obligations to the Interim Lender
under the Interim Lending Documents and this Order,

30, THIS COURT ORDERS that, all of the Property is hereby charped by a lien,
mortgage, hypothee and security inferest (such lien, mortgage, hypothee and security interest,
together with any lien, martgage, hypdthee or security interest created by the Interim Lending
Documents, the “Interim Lender’s Charge”) in favour of the Interim Lender as security for all
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obligations of the Debtors to the Interim Lender with respect to all amounts owing (including
principal, interest and the Interim Lender’s Expenses) under or in commection with the Interim
Lending Documents.

31. THIS COURT ORDERS that the Interim Lender’s Charge shall have the
priority established by paragraph 33.

32. THIS COURT ORDERS that the claims of the Interim Lender pursuant to the
Intetim Lending Documents shall not be compromised or arranged pursuant to the Plan or these
proceedings and the Intecim Lender shall be treated as an umaffected creditor in these
proceedings and in any Plan.

33. THIS COURT ORDERS that the Interim Lender may:
(@)  notwithstanding any other provision of this Order, take such steps from time to
time as they may deem necessary or appropriate to register, record or perfect the
Interim Lender’s Charge and the Interim Lending Documents in gl jurisdictions
deemed appropriate; and
(b)  refuse to make any advance to the Debtor in accordance with the provisions of the
the Interim Lending Documents.

34, THIS COURT QRDERS that the Interim Lender shall not take any enforcement
steps umder the Interim Lending Documents or the Interim Lender’s Charge without obtaining an
Order from this Court on notice to the Debtors and the Monitor.

Priority of Charges

35, THIS COURT ORDERS that the charges created by this Order shall have
priority over any and all other liens, claims, emcumbrances, trusts (arising by statute or
otherwise), security interest or other rights in that Property save and except that they shall be
gubordinate to the security interests granted by the Debtors to TD Asset Finance Corp. (“TD™)
and assigned by TD to Key Equipment Finance Canada Ltd and Citicorp Vendor Finance, Ltd.
in respect of equipment financed by those parties, and shall rank as follows:
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(8)  first, the Interim Lender’s Charge; and
(b)  second, the Professional Advisors’ Charge,

Management of Debtors’ Business and Affairs

36. THIS COURT ORDERS that Robert Richard Jamieson (the “CRO™) be and is
hereby appointed as Chief Restruchming Officer of the Debtors (and of each of them) with the
power to manage and supervise the Debtors® day-to-day business and affairs including, without

limnitation, the power to;
(2) mnegotiate and effectuate a plan 3fmmpromise or arrangement with respect to the
Debtors; "

()  execute the Interim Lending Documents;

(c) open and close bank accounts, and exercise signing avthority with respect to any
of the Debtors’ bank accounts;

(d)  employ, discharge and fix the compensation, salarics and wages for all managers,
officers, directors, agents, employees, setvants and professionals retained by the
Debtors as he may deem necessary and advisable for the proper operation of the
Debtors’ business and the management, preservation and protection of its
property;

(¢) pay and satisfy out of any fimd now or hereafier coming into the Debtors
possegsion all claims for wages, salaries and compensation of all managers,
agents, employees and servants, for services hereafter rendered and for such
services heretofore rendered;

(ff  buy and sell merchandise, supplies and other property necessary and essential for
the Debrors operations, and to render services, for cash or on credit;

(g) purchase or otherwise acquire for cash or on credit, such materials, equipraent,
tnachinery, supplies, services or other property as it may deem necessary and
advisable in connection with the operation of the business and the management
and preservation of the Property, and to pay for any such purchase made on credit
when due;
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(h) enter into any contracts and cxectte such documents and other things as may be
necessary or incidental to the normal and usual operation of the Debtors business
and the management and presexvasion of the Property;

()  keep the Property insured in such mamner and such extent as it may deem
necessary and adviseble, and to pay such premiums 2s may be, or become due
thereon;

()  collect and receive all rents, issues, income and profits, and all outstanding
accounts and things in action due or to become due to the Debtors;

() pay and discharge out of any fimds now or hereafter coming into the possession of
the Debtors any accoumts incurred as a result of the conducting of the Debtors’
business in the ordinary course; amd

{)) pay and discharge out of any funds now or hereafier coming into the possession of
the Debtors, all taxes and similar charges lawfully incurred in the operation of the
Debtors business and the preservation and maintenance of the Property,

37. THIS COURT ORDERS that the CRO shall incur no liabilities or obligations as
a result only of his appointment as CRO, or the fulfillment of his dutics and the carrying out of

_ his obligations and duties as CRO, save and except for any liabilities arising as a result of gross
negligence or wilfi) misconduct on the part of the CRO.

38. THIS COURT ORDERS that no action or ofher proceeding shall be commenced
against the CRO as a result of or relating in any way to his engagement as CRO, the fulfillment
of his duties as CRO or the carrying out of any of the Orders of this Court except with prior leave
of this Court obtained on seven days® notice to the CRO, the Debtors and the Manitor.

Further and Other Orders

30 THIS COURT ORDERS that, pursnant to clawse 7(3)(c) of the Personal
Information Protection and Electronic Documents Act (Canada), in the course of the
restructuring process, the Debtors shall disclose personal information of identifisble individuals
in its possession or control to stakeholders to the extent desirable or required to negotiate and
complete the restructuring process, provided that the persons to whom such personal information
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is disclosed enter into confidentiality agreements with the Debtors binding them to maintain and
protect the privacy of such information and to limit the use of such information to the extent
necessary o complete the restructuring process, upon the completion of the use of personal
information for the limited purpose set out herein, the personal information shall be returned to
the Debtors or destroyed and in the event that a person acquires personal information as part of
the restructuring, such person shall be entitled to contimue to use the personal information in a
manner which is in all material respects identical to the prior use of such personal information by
the Debtors.

40. THIS COURT ORDERS that the CRO, the Debtors or the Monitor may, from
time to time, apply to this Court for directions in the discharge of their powers and duties
hezeunder or in respect of the proper execution of this Order.

Co-Operation and Assistance

41, THIS COURT ORDERS that, for the purposes of seeking the aid aud
recognition of any court or any judicial, regulatory or administrative body outside of Canada, the
Monitor shall act and be deemed to be the foreign representative of the Debtors.

42, THIS COURT ORDERS AND REQUESTS the aid and Tecognition of any
court or any judicial, regulatory or administrative body of any other nation or state to act in aid
of and to be complementary to this Court in carrying out the terms of this Order.

43. THIS COURT ORDERS that the Debtors shall pay the Applicants’ cost of this
Application on a complete indemnity basis plus any spplicable taxes as costs of these
proceedings.

Come-Back Clanse

44, THIS COURT ORDERS that any interested person may apply to this Court to
vary or rescind this Order or to seek other relief on seven days’ written notice to the Debtors, the
Interim Lender, the Monitor, and to any other person likely to be affected by the order sought or
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on such other notice as this Court may order, provided that nothing in this section shall aet to
extend any applicable appeal petiod.

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGIETRE NO.:

DEC 0 9 2005

PER/PAR:
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.S.C. 1985 C. ¢.36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT IN
RESPECT OF ABS FRICTION, CORP., ABS ON TIME LOGISTICS CORP. and
ART HOLDINGS CANADA CORP.

FIRST REPORT OF THE MONITOR
(As of January 3, 2006)

Appendix “B”- Cash Flow Projections
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT,R.8.C. 1985 C. ¢.36, AS AMENDED

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT IN
RESPECT OF ABS FRICTION, CORP., ABS ON TIME LOGISTICS CORP. and
ART HOLDINGS CANADA CORP.

FIRST REPORT OF THE MONITOR
(As of January 3, 2006)

Appendix “C”- Name and addresses of Creditors
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AFFADAVIT
IN THE MATTER OF THE CCAA FILING OF
ABS FRICTION CORP., ABS ON TIME LOGISTICS CORP. And
ARI HOLDINGS CANADA CORP (aka “ABS Group™)

I, The undersigned, of the Trustee’s office of Shimmerman Penn Title & Associates Ine.
hereby make oath and say:

That on the 19" day of December, 2005, I did cause to be mailed by prepaid ordinary
mail to the know creditors of the above named companies, whose names and addresses
appear on the paper-writing marked “a’ annexed hereto, a copy each of the court
appointed Initial Order naming Shimmerman Penn Title & Associates Inc. as the Monitor
of the ABS Group.

SHIMMERMAN PENN TITLE & ASSOCIATES INC.

f 7

SWORN before me in the CITY of TORONTO, in the Province of ONTARIO, this 19™
day of December, 2005.

Sheldon Tite

Sheldon Jay Tte, 2 Commiset o
, & Co
Cll_y of Toranlo, 3 rissioner, stc,

INmer e & ;o2 Associates Inp,

Chartered Acco bari ] i
B iy & s and Trustee jn Banlaup!w.
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2040336 ONTARIO LTD. O/A WENA MFG
10 KINGSMILL AVE
GUELPH, ON N1ES5V&

ALFRED SCHNURR ELECTRIC |.TD.
64 GORDON STREET
GUELPH, ON N1H &MS

ANSTRO MANUFACTURING INC.
PO BOX 2003

RELIABLE PKWY

CHICAGO, IL 60886

ASBURY WILKINSON GRAPHITE SUPPLY
1740 ARGENTIA ROAD
MISSISSAUGA, ON  LEN 3K3

BELL CANADA

600 JEAN TALON EAST
RCOM 9

MONTREAL, PQ HZR 3A8

CANADA REVENUE AGENCY
186 FREDERICK STREET
KITCHENER, ON N2G 4N1

CARDOLITE
PO BOX 820843
PHILADELPHIA, PA 19182-0843

CHOICE ENTERPRISES INC.
PO BOX 28018
GUELPH, ON N1E6VS

CONTINENTAL BULKBAG
172 WOOLWICH STREET
SUITE 203

GUELPH, ON N1H 3v4

From=SHIMMERMAN PENN LLP

4169642025
CITICORP VENDOR FINANCE LTD.
123 FRONT STREET WEST
16TH FLOOR

TORONTO, ON  MSJ 2M2

AHS SECURITY
614 COLBY DRIVE UNIT 9
WATERLGO, ON N2V 1A2

ALLSTATES FREIGHT LINK INC.
9050 PINES BLVD,

8TE. 335

PEMBROKE PINES, FL 33024

ARCTIC PACKAGING
295 FROBISHER DRIVE
WATERLOO, ON N2V 2G2

AVENUE INDUSTRIAL
331 ALDEN ROAD UNIT 2
MARKHAM, ON L3R 3L4

BILL'S JANITORIAL SERVICE
47 MOWAK DRIVE
GUELPH, ON N1E 1H9

CANNON HYGIENE
200 STEELCASE RD E UNIT §
MARKHAM, ON L3R 1G2

CARQUEST AUTO PARTS
74 ELIZABETH STREET
GUELPH, ON

CHOICE TRANSPORTATION SERVICES
PO BOX 28018
GUELFH, ON N1E6VS

CULLIGAN OF CANADA
268 INDUSTRIAL ROAD
CANBRIDGE, ON N3H 5N3

T-222 P.37T/48 F-T25 5/ (

139 Morris Street Holdings (nc.
¢/a RV Management Lid.

100 Highway Drive

Stoney Creek, ON L&) 3P2

ALCAN CHEMICALS
1188 SHERBROOKE STREET WEST
MONTREAL, PQ  H3A 3G3

AMECA AUTOMOTIVE MANUFACTURERS
1101-15TH STREET NORTH WEST SWNTE 60
WASHINGTON, DC  20005-5020

ASBURY MANUFACUTRING ING.
1740 ARGENTIA RP
MISSISSAUGA, ON L5N 3K3

BARBER COLLINE SECURITY
245 LABRADOR DRIVE
WATERLGO, ON N2K 4M8

BLUE LINE DISTRIBUTION LTD,
8175 LAWSON ROAD
MILTON, ON LOT 5ES

CAPITAL TOOL & DESIGN LTD.
60 CITATION DR,
CONCORD, ON 4K 2W9

CHEMROY CANADA INC.
22002 NETWORK PLACE
CHICAGO, IL  60873-1220

CLAN CALLAGHAN INC,
25 KORTRIGHT ROAD EAST
GUELPH, ON N1G 4E3

CULLITON BROTHERS LTD,
473 DOURC STREET

PO BOX 850

STRATFORD, QN NEA 6W3
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CUSHING'S VACUUMS
254 SILVERCREEK PKWY NORTH
GUELPH, ON N1H 1E7

DOMFER METAL POWDERS LTD.
PO BOX 970

STATION H

MONTREAL, FQ H3G 2M2

DYNATEC MINERAL PRODUCTS
PO BOX 537
MARMORA, ON KOK 2M0

EXECULINK

236 VICTORIA STREET NORTH
2ND FLOOR

KITCHENER, ON N2H 5C8

FRICTION MATERIALS STANDARD
23 WOODLAND ROAD SUITE B-3
MADISON, CT 05443

GRACE CANADA INC.

PO BOX 19088

STATION A

TORONTO, ON M5W 2wa

GRAND RIVER SALES LTD.
PO BOX 570
GUELPH, ON N1H&L2

HETWORTH CORPORATION
927 KING STREET EAST
2ND FLOOR

CAMBRIDGE, ON N3H 3P4

HUNTER STEEL SALES
107 ARROW ROAD
GUELPH, ON N1K 128

INTERNATIONAL BRAKE
PO BOX 2011

RELIABLE HIGHWAY
CHICAGO, IL 60686
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D & S DDOR SERVICES INC.
617 HOLMAN CRESCENT
FERGUS, ON N1M3M2

DUREZ CANADA
TOS712U STATION A
TORONTO, ON M5W 1RG

ELECTROMART

381 ELMIRA ROAD
UNIT &

GUELPH, ON NiK1H3

FEDERAL EXPRESS
203-5885 EXPLORER DRIVE
MISSISSALIGA, ON  L4W 5K6

FRICTION TECHNOLOGY INC.
PO BOX 287
MILTON, ON LST 4N$

GRAFF DIAMONDS PRODUCTS
35 HALE ROAD
BRAMPTON, ON L8W 3J9

GUELPH HYDRO ELECTRIC SYSTEMS
FO BOX 4171

STATION A

TORONTO, ON M5W 3G6

HEWITT MATERIAL HANDLING
425 MILLWAY AVENUE
CONCORD, ON L4K 3vs

ICI PAINTS
19 SPEEDVALE AVE EAST
GUELPH, ON

INTERNATIONAL SURFACE
1219 CORPORATE DRIVE
BURLINGTON, ON L7L 5V5

T-222 P.38/48  F-T28 5 B

DOLOMITE TOOL ENGINEERING LTD.
145 JARDIN DRIVE

UNITS6&7

CONCORD, ON L4K 181

BYE & DURHAM COQ INC.
1060 TAPSCOTT RD
TORCNTO, ON M1X 163

ERAMOSA PHYSIOTHERARY
380 ERAMOSA ROAD UNIT 28
GUELPH, ON N1EBR2

FEDEX TRADE NETWORKS
7075 ORDAN DRIVE
MISSISSAUGA, ON LST 1K8

GLASER MANUFACTURING
27-547 MAIN STREET EAST
MILTON, ON LaT aJ2

GRAND & TOY
BOX 5500
DONMILLS, ON M3C 3.5

GLINN METAL STAMPINGS INC.,
32 AIRPARK PLACE
GUELPH, ON N1L 1B2

HOPPY COPY
€11 HESPLER ROAD
CAMERIDGE, ON N1R 6J3

INTEGRATED MANAGEMENT SOLUTION
130 BRIDGELAND AVE SUITE 210
TORONTO, ON MBA 124

INTERNATIONAL SUIRFACE PREPARATION
5125 TIMBERLEA BLVD.
MISSISSAUGA, ON L4W 253
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INTERTEK TESTING

PO BOX 442

PLACE DARMES
MONTREAL, PQ H2Y 3L2

KINGSMILL HOLDINGS

123 WOOLWICH STREET
TRAFALGAR BUILDING, SUITE #1
GUELPH, ON N1H 3v1

LANGILLE ENVIRO DUSTRIAL INC.
111 HIGHMAN AVENUE
CAMBRIDGE, ON N1R 3M2

LONDON TELEGOM

MARCC APPAREL & PROMOTIONS
PO BOX 272 179 NORPARK DRIVE
UNIT 17/18

MOUNT FOREST, ON NOG 210

MDM OFFICE PRODUCTS
160 FROBISHER DRIVE, UNIT 2
WATERLOO, ON N2V 2B1

MILIN ENVIRONMENTAL INC.
PO BOX 11€
SIMCOE, ON  N3Y 4K8

NORM & JOANNE KIDNIE
RR #4
ARTHUR, ON NOG 1A

ONTOR LIMITER
145 NORTHFIELD DRIVE WEST
WATERLQQ, ON  N2L 5J3

PNEUMEQUIP INC.

490 SHELDON DRIVE

UNIT 11 & 12

CAMBRIDGE, ON N1T 2C1
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J.H. RYDER MACHINERY LTD.
210 ANNAGEM BLVD
MISSSISSAUGA, ON  LST 2v5

KURTZ TRUCKING L TD.
RR#2 BRESLAU
BRESLAU, ON NOB 1MO

LINK ENGINEERING CO,
43855 PLYMOUTH QOAKS BLVD.
PLYMOUTH, Ml 48170

MACKINNON TRANSPORT INC.
405 LAIRD RD
GUELPH, ON N1G 4F7

MARTIN MARIETTA
BOX 30800
RALEIGH, NC 276220800

METAL FIBERS CANADA
85 BOWES ROAD UNIT 3
CONCORD, ON  L4K 1H8

Minister of Finance

D. K. Bridgman

33 King St, West, 6th Floor
Qshawa, ON L1H 8H5

NUCAP INDUSTRIES INC,
3370 PHARMACY AVE
TORONTO, ON  M1W 3K4

FACKAGING TECHNOLOGIES
310 COURTLAND AVENUE
CONCORD, ON  L4K 4Y6&

POWDER COATINGS SUPPLY INC.
215 TRADERS BLVD EAST

UNIT?

MISSISSAUGA, ON  L4Z 3K5

T-222 P.39/48 F-T25 ;}

K-V BRANTSCALE INC.
45 BRIDGE STREET EAST
UNIT #2

KITCHENER, ON N2K 1J7

L.V. LOMAS LIMITED
99 SUMMERLEA RD
BRAMPTON, ON L&T 4v2

LINK TESTING LABORATORIES
13840 ELMIRA AVENUE
DETROIT, Ml 48227

MARCC APPAREL & PROMOTIONS
PO BOX 272 179 NORPARK DRIVE
UNIT 17/18

MOUNT FOREST, ON NOG 200

MCCORDICK GLOVE & SAFETY
400 JAMIESON PARKWAY
CAMBRIDGE, ON N3C 4N3

METAL FIBRES CANADA
85 BOWES ROAD UNIT 3
CONCORD, ON  L4K 1Hé

NEUTRON ELECTRONICS LTD.
650 WOODLAWN RD WESET
GUELPH, ON N1K1B8

QLYMPIC PLASTIC BAGS (1983) LTD.
35 MID-DOMINION ACRES
TORONTO, ON M1S 6K&

PALMER INTERNATIONAL INC.
BOX 7777-2030

SKIPPACK

PHILADELPHIA, PA 19175

PRESCOTT CANADA
6375 KESTREL RD
MISSISSAUGA, ON  L&T 125
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PRISM POWDER

321 EDGELEY BLVD
CONCORD, ON L4K 3Y2

Quintan |nvestments

/o White Cap Property Management Ltd.
144 Speadvale Avenue West

Guelph, ON N1H 1K4

REITZEL BROS, ABESTOS REMOVAL LTD.

RO BOX 190
262 WQOLWIGH STREET SOUTH
BEELAU, ON NOB 1MD

ROGERS TELECOM INC,
2550 VICTORIA FARK AVE
SUITE 200

NORTH YORK, ON M2J SE6

SORT PRODUCTION PRODUCTS LTD.
2266 DREW ROAD

UNITB

MISSISSAUGA, ON L5S 181

STAR MECHANICAL LIMITED
8 SMITH AVENUE
GUELPH, ON NI1E 5Y5

SUPERIOR PROPANE
PO BOX 2875, STATIONM
CALGARY, AB T2P 5G1

TENNANT

PO BOX 5600

UNIT 80797

BURLINGTON, ON L7R 4X3

THERMAL CERAMICS
1185 WALKERS LINE
BURLINGTON, ON L7M 1L1

TRAFFIC TECH INC.
€865 COTE DE LIESSE
MONTREAL, PQ HA4G 125
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PROBUY SAFETY SOLUTIONS
61 VICTORIA RD SOUTH
GUELPH, ON N1E 6P7

R&S TRAILER LEASING LTD.
BOX 348, 5185 FOUNTAIN STREET NCRTH
BRESLAU, ON NOB 1M0

RENT-A-BIN DISPOSAL
61 FLAHERTY DRIVE
GUELPH, ON N1H 8K6&

SHOWA DENKO CARBON INC.
PO BOX 2947201
RIDGEVILLE, 8C 29472

SPIRA FIRE PROTECTION LTD.
31 HAYES AVENUE
GUELPH, ON N1E 5V&

STAVELEY SERVICES CANADA
BOX 8100, STATION F
TORONTO, ON M4X 272

SUREFIT
£Q BOX 31133
GUELPH, ON N1H 8K1

THE ONTARIQ GLOVE MANUFACTURING
145 NORTHFIELD DRIVE
WATERLOOQ, ON N2LAM3

TIGER DRYLAC
110 SOUTHGATE DRIVE

GUELPH, ON N1G 4P§

TRI-COUNTRY
54 ELIZABETH
GUELPH, ON N1{E 2X2

T-222 P.40/48 F-T28 {L(

PURQLATOR COURIER

5895 AVEBURY ROAD

3RO FLOOR

MISSISSAUGA, ON L5R 3T8

REGIONAL HOSES HYDRAULICS
14-830 WOODLAWN ROAD
GUELPH, ON N1K1T1

RIBRON ENCORE INC.
727 SPEEDVALE AVE WEST UNIT 1&2
GUELPH, ON

SIGN ART CENTRE
354 ELIZABETH STREET
GUELPH, ON N1E 2X7

STAPLES BUSINESS DEPOT
BOX 1953 STATION D
SCARBOROUGH, ON M1P 5H2

Sunley Proparties Inc,
4 Cherry Blozzom Cirgle
Guelph, ON N1G 1X7

TELUS
200 CONSILIUM PLACE SUITE 1600
SCARBOROUGH, ON M1H 3.3

THE RECORD
1680 KING STREET EAST
KITCHENER, ON N2G 4E5

TIMCAL. AMERICA INC.
PO BOX 71-4408
COLUMBUS, OH 43271-4488

UNION GAS LIMITED
FO BOX 2025
CHATAM, ON N7M 6C7






