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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 18.6 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36

AND IN THE MATTER OF
ALLIED HOLDINGS, INC. AND THOSE SUBSIDIARIES
LISTED ON SCHEDULE “A” HERETO

Applicants

NOTICE OF MOTION
(returnable November 16, 2006)

The Applicants will make a motion to the Court, on Thursday, November 16,
2006, at 10:00 a.m. or as soon after that time as the motion can be heard, at 330
University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:
1. An order, in substantially the form attached as Schedule “B” hereto,:

(a)  abridging the time for, or dispensing with, service or further service of this
Notice of Motion on any parties other than those served with the Motion
Record herein;

(b)  recognizing the Orders issued by the United States Bankruptcy Court
identified in paragraph 24 of the affidavit of Thomas King sworn November
10, 2006; and
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(c)  granting such further and other relief as this Honourable Court may deem
just.

THE GROUNDS FOR THE MOTION ARE:

Background

1.

On July 31, 2005, the Applicants filed voluntary petitions pursuant to Chapter 11
of the U.S. Bankruptcy Code in the United States Bankruptcy Court (the “U.S.
Proceeding’);

On August 1, 2005, the Applicants sought and obtained various first day orders
from the U.S. Court (collectively, the “First Day Orders”), which provided
additional protection to the Applicants and addressed other administrative
matters, including the provision of post-petition debtor-in-possession financing
(“DIP Financing”);

Ancillary Proceedings in Canada

3.

By Order dated August 2, 2005 (the “Initial CCAA Recognition Order”), this
Honourable Court recognized the U.S. Proceeding as “foreign proceedings” as
defined by section 18.6 of the Companies’ Creditors Arrangement Act, R.S.C.,
1985, chapter C-36, as amended (the “CCAA”) and granted certain declaratory
and other relief in connection with same, including recognition of certain of the
First Day Orders (but not others as they were not available at that time);

By Order dated August 31, 2005, this Honourable Court recognized: (i) a number
of the First Day Orders made by the United States Bankruptcy Court that were
not available at the time of the hearing resulting in the Initial CCAA Recognition
Order; and (ii) the final order of the United States Bankruptcy Court made August
24, 2005 authorizing the DIP Financing;

By Order dated September 30, 2005, this Honourable Court extended the stay of
proceedings in the Initial CCAA Recognition Order to October 14, 2005 (the
“First Extension Order”);
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By Order dated October 14, 2005, this Honourable Court extended the stay of
proceedings in the Initial CCAA Recognition Order to February 28, 2006 (the
“Second Extension Order”);

By Order dated February 14, 2006, this Honourable Court extended the stay of
proceedings in the Initial CCAA Recognition Order to June 30, 2006 (the “Third
Extension Order”);

By Order dated June 30, 2006, this Honourable Court extended the stay of
proceedings in the Initial CCAA Recognition Order to October 31, 2006 (the
“Fourth Extension Order”);

By Order dated October 26, 2006, this Honourable Court extended the stay of
proceedings in the Initial CCAA Recognition Order to March 31, 2006 (the “Fifth
Extension Order”);

Financial Reporting

10.  The Debtors have filed Monthly Operating Reports for each of the months ending
up to and including August 31, 2006, respectively;
Financing

11.

The Debtors are operating in accordance with the terms provided for in the DIP
Financing, as amended;

Recognition of Certain Orders in the Chapter 11 Proceedings

12.

The United States Bankruptcy Court issued on November 8, 2006: (a) an Order
granting a fourth extension of the exclusive periods during which the Debtors
may file a plan of reorganization and solicit acceptances thereof through and
including January 17, 2007 and March 21, 2007, respectively; and (b) an Order
approving the sale of, and bidding and sales procedures in connection with,
certain of the Debtors’ property located in Windsor, Ontario;
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13.  The Initial CCAA Recognition Order;

14.  The First Extension Order;

15.  The Second Extension Order;

16.  The Third Extension Order;

17.  The Fourth Extension Order;

18.  The Fifth Extension Order;

19.  The provisions of the CCAA;

20. Rules 2.03, 3.02 and 37 of the Rules of Civil Procedure; and

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

the motion:

1. The affidavit of Thomas King sworn November 10, 2006 and the exhibits thereto;
and

2. Such further and other materials as counsel may submit and this Honourable
Court may permit.

Date: November 10, 2006 GOWLING LAFLEUR HENDERSON LLP
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100 King Street West

Toronto, Ontario M5X 1G5
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Tel: (416) 862-4400
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Solicitors for the Applicants
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SCHEDULE “B”
Court File No. 05-CL-6007

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY THE 16" DAY OF
JUSTICE B ) NOVEMBER, 2006

IN THE MATTER OF SECTION 18.6 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36

AND IN THE MATTER OF
ALLIED HOLDINGS, INC. AND THOSE SUBSIDIARIES
LISTED ON SCHEDULE “A” HERETO
Applicants

ORDER

THIS MOTION made by the Applicants for an order recognizing certain Orders of
the United States Bankruptcy Court issued November 8, 2006 was heard this day at
393 University Avenue, Toronto, Ontario.

ON READING (i) the Notice of Motion, (ii) the Affidavit of Thomas King sworn
November 10, 2006, and (iii) the Fifth Report of the Information Officer dated August 4,
2006 and the appendices thereto, all filed; on hearing the submissions of counsel for the
Applicants; and on being satisfied that circumstances exist that make this Order
appropriate;

Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record in support of this motion be and it is hereby abridged such that



this motion is properly returnable today and further that service thereof upon any
person other than the persons served with the Motion Record herein be and it is
hereby dispensed with.

Recognition of Certain Orders in the Chapter 11 Proceedings

2. THIS COURT ORDERS that:

(a)  the Order of the United States Bankruptcy Court dated November 8, 2006
extending exclusive periods during which the Debtors may propose and
file plans of reorganization and solicit acceptances thereof; and

(b)  the Order of the United States Bankruptcy Court dated November 8, 2006
approving the sale of, and bidding and sales procedures in connection
with, certain of the Debtors’ property located in Windsor, Ontario;

be and they are hereby recognized in their respective entirety and shall have
effect throughout Canada as if each was an order of this Court made in
proceedings under the CCAA.
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Court File No. 05-CL-6007

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 18.6 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36

AND IN THE MATTER OF
ALLIED HOLDINGS, INC. AND THOSE
SUBSIDIARIES LISTED ON SCHEDULE “A” HERETO

Applicants

AFFIDAVIT OF THOMAS H. KING
(sworn November 10, 2006)

| Thomas H. King, of the County of DeKalb, in the State of Georgia, MAKE
OATH AND SAY:

1. | am the Executive Vice President and Chief Financial Officer of Allied Holdings,
Inc. (“Allied Holdings” and, together with its direct and indirect subsidiaries, the
“Allied Group”). In this capacity, | have knowledge of the corporate structure,
business operations, lending relationships, and financial condition of Allied
Holdings and the other applicants herein (collectively, the “Debtors”). As such |
have personal knowledge of the matters hereinafter deposed, save and except
those matters based expressly upon information, in which case | have stated the

source of such information all of which | believe to be true.

2. | swear this affidavit further to my affidavit sworn October 20, 2006 (the “October
20" Affidavit”). Defined terms herein shall have the same meaning as defined



“\

in the October 20" Affidavit unless otherwise defined herein. Attached and
marked as Exhibit “A” hereto is a true copy of the October 20™ Affidavit without
exhibits.

Recognition of Certain Orders in the Chapter 11 Proceedings

3. Further to paragraph 24 of the October 20™ Affidavit, the hearing in respect of the
Debtors’ request for: (i) an Order granting a fourth extension of the exclusive
periods during which the Debtors may file a plan of reorganization and solicit
acceptances thereof through and including January 17, 2007 and March 21,
2007, respectively (the “Fourth Exclusivity Extension Order”); and (ii) an Order
approving the sale of, and bidding and sales procedures in connection with,
certain of the Debtors’ property located in Windsor, Ontario (the “Windsor
Property Sale Order”); occurred on November 8, 2006. At this hearing, the
United States Bankruptcy Court granted the two Orders requested. Attached and
marked as Exhibit “B” hereto is a true copy of the Fourth Exclusivity Extension
Order and the Windsor Property Sale Order.

4. | swear this affidavit in support of a motion by the Debtors for an order
recognizing the Fourth Exclusivity Extension Order and the Windsor Property

Sale Order, and for no other or improper purpose.

SWORN BEFORE ME at the County of )

DeKalb, in the State of Georgia, of the )

United States of America, on this 10" ) { !
/ay of November 2006 ) /L }~ !ﬁ\} ™
/

:— )
) ) THOMA\SH KING
/ ’ L, JSS& é(
Nd’tary Publlc

NOTARY PUBLIC, GWINNETT COUNTY, GECRGIA
MY COMMISSION EXPIRES JuULY §, 2007
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This is ...Exhibit “A”... referred to in the
Affidavit of ...Thomas H. King...
sworn before me, this 10" day
of November, 2006

{
AN

,
e
i

/

\ A
ST ) ) A ees /
/7 )/ ) M; "L f[:/)j) 44 £z

/ / Notary Public

NOTARY PUBLIC, GWINNETT COUNTY, GEORGIA
MY COMMISSION EXPIRES JULY 8, 2007



Court File No. 05-CL-6007

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 18.6 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36

AND IN THE MATTER OF
ALLIED HOLDINGS, INC. AND THOSE
SUBSIDIARIES LISTED ON SCHEDULE “A” HERETO

Applicants

AFFIDAVIT OF THOMAS H. KING
(sworn October 20, 2006)

|, Thomas H. King, of the County of DeKalb, in the State of Georgia, MAKE
OATH AND SAY:

1. | am the Executive Vice President and Chief Financial Officer of Allied Holdings,
Inc. (“Allied Holdings” and, together with its direct and indirect subsidiaries, the
“Allied Group”). In this capacity, | have knowledge of the corporate structure,
business operations, lending relationships, and financial condition of Aliied
Holdings and the other applicants herein (collectively, the “Debtors”). As such |
have personal knowledge of the matters hereinafter deposed, save and except
those matters based expressly upon information, in which case I have stated the

source of such information all of which | believe to be true.
Background

2. Allied Holdings is a publicly-held, Georgia corporation with its corporate
headquarters located in Decatur, Georgia. | believe that the Allied Group is the
largest transporter of new automobiles, sport-utility vehicles and light trucks in



North America. lts business operations fall into two main categories. The largest
category of business operations is providing “short-haul” delivery services for
new and used vehicles over a distance averaging less than three hundred miles.
A smaller category of business operations is providing various support services
with respect to vehicle transportation and distribution.

The Allied Group has over 6,400 employees. Most of these employees are
based at the Allied Group’s 133 terminals located throughout the United States,
Canada and Mexico. Over 3,900 of these employees are unionized drivers
represented by the collective bargaining units affiliated with the International
Brotherhood of Teamsters (the “Teamsters”). The Allied Group also contracts
with Teamster owner-operators in its system.

The Allied Group owns approximately 3,100 tractors and over 3,800 trailers
specially designed for transporting vehicles. Allied also leases approximately
450 tractor-trailer units and uses over 650 tractor-trailer units owned by its
owner-operators. Thus, in total, Allied has approximately 4,200 tractor-trailer

units under management in its North American operations.

Three of the Debtors, Allied Systems (Canada) Company (“Allied Canada”), Axis
Canada Company (“Axis Canada”) and AH Industries, Inc. (“AH” and, together
with Allied Canada and Axis Canada, the “Canadian Debtors”) are
headquartered and carry on business in Canada.

Allied Canada and Axis Canada are unlimited liability companies incorporated
pursuant to the laws of Nova Scotia. AH is a corporation incorporated pursuant

to the laws of Alberta.

There is a significant degree of inter-dependence between the Canadian Debtors
and the other members of the Allied Group such that the companies are reliant

upon each other for their individual continued operation.

On July 31, 2005, the Debtors filed voluntary petitions for relief pursuant to
Chapter 11 of the United States Bankruptcy Code (the “Chapter 11



10.

Proceedings’). Pursuant to the terms of the United States Bankruptcy Code, all
actions and proceedings have been stayed as against the Debtors. The facts
leading up to the commencement of the Chapter 11 Proceedings are further
described in my affidavit sworn August 2, 2005 filed with this Honourable Court.

The Debtors also sought and obtained a number of orders (collectively the “First
Day Orders”) from the United States Bankruptcy Code that, among other things,
authorized the Debtors to continue to fund employee benefit plans, pay critical

suppliers and obtain financing detailed below.

To provide financing for Allied during the reorganization, Allied entered into an
agreement with General Electric Capital Corporation (“GE Capital”), Morgan
Stanley Senior Funding, Inc. (‘Morgan Stanley”), Marathon Structured Finance
Fund, L.P. (“Marathon”) and GECC Capital Markets Group, Inc. (“"GECMG”) for
the provision of post-petition debtor-in-possession financing (“DIP Financing”).
On August 1, 2005, the United States Bankruptcy Court made an order (the
“Interim DIP Order”) authorizing the DIP Financing on an interim basis pending
the hearing of a motion to approve the DIP Financing could made on proper
notice to all affected parties. On August 24, 2005, the United States Bankruptcy
Court made a final order (the “Final DIP Order”) authorizing the DIP Financing.

Ancillary Proceedings in Canada

11.

On August 2, 2005, the applicants sought and obtained an order (the “Initial
CCAA Recognition Order”) under section 18.6 of the Companies’ Creditors
Arrangement Act (the “CCAA”) which, among other things, (a) recognized the
Chapter 11 Proceeding as “foreign proceedings” as defined by section 18.6 of
the CCAA: (b) imposed a stay of proceedings in respect of the Debtors until
October 3, 2005; and (c) recognized three of the First Day Orders and the Interim
DIP Order. Attached and marked as Exhibit “A” hereto is a true copy of the
Initial CCAA Recognition Order.



12.

13.

14.

15.

16.

A number of the First Day Orders made by the United States Bankruptcy Court
were not available at the time of the hearing resulting in the Initial CCAA
Recognition Order. On August 31, 2005, an order was made recognizing these
other First Day Orders as well as the Final DIP Order. Attached and marked as
Exhibit “B” hereto is a true copy of this Order.

On September 30, 2005 Allied Canada sought and obtained an Order extending
the stay of proceedings in the Initial CCAA Recognition Order to October 14,
2005 (the “First Extension Order”). Attached and marked as Exhibit “C”
hereto is a true copy of the First Extension Order.

On October 14, 2005, Allied Canada sought and obtained an Order further
extending the stay of proceeding in the Initial CCAA Recognition Order to
February 28, 2006 (the “Second Extension Order”). Attached and marked as
Exhibit “D” hereto is a true copy of the Second Extension Order.

On February 14, 2006, Allied Canada sought and obtained an Order further
extending the stay of proceeding in the Initial CCAA Recognition Order to June
30, 2006 (the “Third Extension Order”). Attached and marked as Exhibit “E”
hereto is a true copy of the Third Extension Order.

On June 30, 2006, Allied Canada sought and obtained an Order further
extending the stay of proceeding in the Initial CCAA Recognition Order to
October 31, 2006 (the “Fourth Extension Order”). Attached and marked as
Exhibit “F” hereto is a true copy of the Fourth Extension Order

Financial Reporting

17.

The Debtors have filed Monthly Operating Reports for each of the months ending
up to and including August 31, 2006, respectively. The Monthly Operating
Reports in respect of the Debtors are posted at www.administar.net/allied.

Attached and marked as Exhibit “G” hereto is a true copy of the Monthly
Operating Report of Allied Canada for the period from August 1, 2006 to August
31, 2006.



Status of U.S. Collective Bargaining Agreements

18.

The Debtors continue to negotiate with the Teamsters in order to obtain, among

other things, wage and benefit relief in connection with its U.S. operations.

Status of Canadian Collective Bargaining Agreements

19.

As stated in paragraph 17 of my affidavit sworn February 9, 2006, the new
collective bargaining agreement negotiated between Allied Canada and the
Teamsters last fall expires on October 31, 2006. No negotiations have occurred
to date. The current collective bargaining agreement will continue and the
Teamsters will not be in a position to strike until after a conciliator has been
appointed and between 60 to 90 days elapse following such appointment.
Neither Allied Canada nor the Teamsters have given any indication that they

wish to have a conciliator appointed.

Financing

20.

21.

The United States Bankruptcy Court issued on July 12, 2006 a Final Order: (i)
authorizing the Debtors to enter into the Fifth Amendment to the Debtor In
Possession Facility to obtain additional postpetition financing pursuant to section
364 of the Bankruptcy Code; and (i) granting liens and super-priority claims (the
“Fifth Amendment Order’). This Honourable Court granted an Order on July
14, 2006 recognizing the Fifth Amendment Order.

The Debtors are operating in accordance with the terms provided for in the Fifth

Amendment.

Recognition of Certain Other Orders in the Chapter 11 Proceedings

22.

The United States Bankruptcy Court issued on September 25, 2006:

(@) an Order authorizing the Debtors to pay prepetition automobile liability

claims; and



23.

24.

(o) an Order granting Stipulation With Kemper Insurance Companies
regarding return of collateral.

Attached and marked as Exhibit “H” hereto is a true copy of these Orders.

The Order authorizing the Debtors to pay prepetition automobile liability claims
provides the Debtors authority to settle and/or pay prepetition automobile liability
claims in their sole discretion, subject to the terms and conditions of the
applicable insurance policies and related agreements. The Debtors estimate that
there are approximately forty (40) claims pending in Canada for alleged
automobile related liability. Since entry of the Order, the Debtors have
commenced a review of the pending automobile liability claims to determine

where settiement activity is appropriate.

On October 13, 2006, the Debtors filed Motions with the United States
Bankruptcy Court seeking entry of Orders: (i) granting a fourth extension of the
exclusive periods during which the Debtors may file a plan of reorganization and
solicit acceptances thereof through and including January 17, 2007 and March
21, 2007, respectively; and (i) approving the sale of, and bidding and sales
procedures in connection with, certain of the Debtors’ property located in
Windsor, Ontario. On November 8, 2006, the United States Bankruptcy Court
will conduct a hearing on these Motions at which the Debtors will request the

issuance of:

a. an Order extending exclusive periods during which the Debtors may
propose and file plans of reorganization and solicit acceptances thereof,

and

b. an Order authorizing and approving the sale of the Windsor Property (as
defined in my affidavit sworn October 12, 2005);

Once these Orders are issued, the Debtors will be seeking an Order from this

Honourable Court recognizing same.



Extension of the Stay of Proceedings

o5 The Debtors are requesting an Order further extending the stay of proceedings
granted in the Initial CCAA Recognition Order (extended by the First Extension
Order, further extended by the Second Extension Order, further extended by the
Third Extension Order and further extended by the Fourth Extension Order) to
March 15, 2007 to provide the Debtors further time to attempt to resolve their

labour issues and thereafter develop a plan of reorganization.

6. The Debtors continue to be in the intermediate stages of reorganizing their
business so as to enable the Allied Group to continue to carry on business going
forward. At this stage in the reorganization process, the Debtors have
substantially completed their efforts to obtain more favourable terms under their
customer contracts and are focussing on addressing labour issues in the United

States in order to continue their development of a restructuring plan.

27 The Debtors are diligently and in good faith working to develop a plan to
reorganize the companies. The continuation of the stay in Canada is essential to
ensure that all of the Debtors’ creditors are treated equally.

n8. | swear this affidavit in support of a motion by the Debtors for an order, among
other things, further extending the stay of proceedings granted in the Initial CCAA
Recognition Order and recognizing the Orders issued by the United States
Bankruptcy Court listed in paragraph 22 above and for no other or improper
purpose.

SWORN BEFORE ME at the County of
DeKalb, in the State of Georgia, of the

)
United States of America, on this 20" ) /{/)/
day of October, 2006 ) Y S A )
) .
)

Ay LB

Notary ubfic

THOMAS H. KING

NOTARY PUBLIC, GWINNETT COUNTY, GEO
R
MY COMMISSION EXPIRES JULY 9, 2007 o
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SCHEDULE “A”

Allied Automotive Group, Inc.
Allied Systems, Ltd. (L.P.)
Allied Systems (Canada) Company
QAT, inc.

RMX LLC
Transport Support LLC

F. J. Boutell Driveaway LLC
Allied Freight Broker LLC
GACS Incorporated
Commercial Carriers, Inc.
Axis Group, Inc.

Axis Netherlands, LLC
Axis Areta, LLC
Logistic Technology, LLC
Logistic Systems, LLC

CT Services Inc.
Cordin Transport LLC
Terminal Services LLC
Axis Canada Company
Ace Operations, LLC

AH Industries, Inc.






F. The Debtors received an Initial Overbid from a Qualified Bidder.

G. The Debtors conducted an auction on November 1, 2006.

H. At the auction, 1659579 Ontario Ltd. (the “Purchaser”) submitted the
prevailing bid, which has been memorialized in the Purchase and Sale Agreement
attached hereto as Exhibit A. 1700734 Ontario Ltd. submitted the next highest and best
offer for the Property and is the back-up bidder (the “Back-up Bidder™).

I.  The Debtors have adequately marketed the Property and conducted the
auction in compliance with the requirements of applicable law.

J. The Purchaser’s offer to purchase the Property upon all terms and conditions
set forth in the Purchase and Sale Agreement is the highest and best offer received by the
Debtors, is fair, is in the best interest of the Debtors’ estates and constitutes full and
adequate consideration and reasonably equivalent value for the Property.

K. The Purchaser is not an insider or otherwise an affiliate of the Debtors as
those terms are defined in section 101 of the Bankruptcy Code.

L. The Purchaser is a good faith purchaser in accordance with Section 363(m) of
the Bankruptcy Code and is entitled to all of the protections afforded thereby. Neither the
Debtors nor the Purchaser has engaged in any conduct that would cause or permit the
Purchase Agreement to be avoided (or the validity of the sale affected) under Section
363(n) of the Bankruptcy Code or any other provisions of the Bankruptcy Code. The
good faith of the Purchaser is evidenced by, among other things, the following facts: (a)
the Debtors and Purchaser have engaged in substantial arms’ length negotiations in good
faith, and the Purchase Agreement and related documents executed or to be executed
thereunder are the product of such negotiations among the Debtors and Purchaser; and (b)

all payments to be made in connection with the Purchase Agreement have been disclosed.



M. In the absence of a stay pending appeal, the Purchaser and Debtors will be
acting in good faith pursuant to Section 363(m) of the Bankruptcy Code in closing the
transactions contemplated by the Sale and Purchase Agreement at any time on or after
entry of this Order and cause has been shown as to why this order should not be subject
to the stay provided by Fed. R. Bankr, P. 6004(g).

N. The Debtors’ DIP Facility Lenders (as defined in the Final Order on Debtor-
in-Possession Financing [Doc. No. 210] have consented to the sale of the Property.

O. A reasonable opportunity to object or be heard with respect to the Motion and
the relief requested therein has been afforded to all interested parties.

P. Accordingly, based upon the proffer of counsel and the record at the Sale
Hearing, it is ORDERED as follows:

1. The Motion is GRANTED. All capitalized terms not otherwise defined
have the meanings ascribed to them in the Motion.

2. The Sale and Purchase Agreement and each of the releases, agreements,
documents and instruments executed in connection therewith are approved in their
entirety.

3. The Debtors are hereby authorized and empowered pursuant to sections
105(a) and 363(b) of the Bankruptcy Code to enter into and to perform their obligations
under the Sale and Purchase Agreement and to execute and perform such agreements or
documents and take such other actions as are necessary or desirable to effectuate the
terms of the Sale and Purchase Agreement.

4. The consummation of the sale (the “Sale Transaction™) is properly
authorized by the Debtors and under all applicable provisions of the Bankruptcy Code,

including, without limitation, sections 105(a), 363(b), 363(f), 363(m) and 363(n) of the
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PURCHASE AND SALE AGREEMENT

THIS AGREEMENT made as of the ¥ day of June, 2006

BETWEEN:

Allied Systems (Canada) Company
(the *Vendor”)
- and -
1659579 Ontario Ltd.
(the “Purchaser”)
WHEREAS the Vendor is the owner of the Lands;

AND WHEREAS the Vendor has agreed to sell the Lands to the Purchaser and the

Purchaser has agreed to purchase the Lands from the Vendor on the terms and conditions sct out in
this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration

of the mutual covenants, agreements and payments hereinafter set forth and other good and valuable
consideration (the receipt and sufficiency of which are hereby acknowledged by each of the parties),
the partics covenant and agrec as follows.

1.1

M

(2)

3)
4)

(5)

ARTICLE 1 - INTERPRETATION
Dcfinitions
In this Agreement, the following words and terms have the following meanings:

“Adjustments” means all items ordinarily adjusted between parties to a real estate
transaction similar to the transaction contemplated herein including, without limitation, realty
taxes, assessments, local improvement rates and charges and realty tax refunds and credits.

“Agreement” means this Agreement, including all Schedules attached hereto, as amended in
writing {from time to time.

“Agreement Date” means the date of this Agreement as first written above.

“Applicable Laws™ meaps all statutes, laws, by-laws, regulations, ordinances, orders and
requirements of Authorities having jurisdiction.

“Business Day” mcans any day other than a Saturday, Sunday or statutory holiday in the
Province of Ontario.
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(6) “Claims™ means claims, suits, proccedings, liabilities, obligations, losses, damages,
penalties, interest, judgments, costs, expenses, fines, disbursements, legal fees on a
substantial indemnity basis, interest, demands and actions of any nature or any kind
whatsoevcr.

(N “Closing” means the time at which the Transaction is completed.

(8) “Closing Datc¢” means that date that is 15 days after the last of the Vendor’s Conditions and
the Purchascr’s Conditions has been satisfied or waived, or such other date as the parties
hereto may agree to.

(9) “Confidential Information™ has the meaning set out in Section 11.5.

(10)  “Contaminant” means any substance that may cause an adverse ettect as detined under any
Environmental J.aws,

(11)  “Cushman” means Cushman and Wakefield LePage Inc., the Vendor's real estate agent.
(12)  “Deposits™ means collectively, the Initial Deposit and the Second Deposit.

(13) “Encumbrance” means any mortgage, lien, charge, encumbrance, restriction, encroachment
agreement, right-of-way, or security intcrest affecting title to the Lands.

(14)  “Environmental Laws” means all applicablc federal, provincial, regional, municipal or local
statutes, regulations, by-laws and guidelines relating to (i) pollution or protection of human
health or the cnvironment, (ii) remediation of contamination and/or (iii) the storage,
generation, use, handling, manufacture, processing, transportation, (reatment, reuse,
recyching, Release and/or disposal of Hazardous Substances.

(15) “Governmental Authority” means any government, legislature, municipality, regulatory
authority, agency, commission, departnaent, board or court or other law, regulation or rule-
making entity (including, without limitation, a minister of the Crown).

(16) “GST” means goods and services tax exigible pursuant to the Excise Tax Act (Canada) and
applicable in the Province of Ontario.

(17) “~Hazardous Substances” means any substance or material that is prohibited or regulated by
any Governmental Authority whether federal, provincial, regional, municipal or local under
any Environmental Laws including, without limitation, any paints, solvents, monochlorinated
or polychlorinated biphenyls (“PCB’s”), ashestos, dangerous substances, toxic substances,
designated substances, controlled products, waste, hazardous waste, subject waste, hazardous
matcrials, dangerous goods or petroleum, its derivatives, by-products or othcr hydrocarbons.

(18)  “Imitial Deposit™ has the meaning set out in Subsection 3.1(1).
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(19) “Lands™ means Part of Lots 16 and 17, Conecssion 6 Sandwich East, designated as Parts 2,
3,6, 7,8, 14 and 15 on Plan 12R-21875, Cily of Windsor; S/T R336503; S/T R655919;
being Part of PIN 01560-0122 (1.T).

(20) “Permitted Encombrances” means the Encumbrances described in Schedule A attached

hereto. /

(21) “Planning Act” has the meaning set out in Section 11.3,

Four, Millin_Thige Hwndred é’

(22) “Purchase Pricc” means Thousand Doliars

$25250:000.00).
14, 300, 000.00)
(23)  “Purchaser's Conditional Period” means the period commencing on the Agreement Date
and expiring at 6:00 p.m. on the 30" day thereafter.
(24) “Purchaser’s Conditions” has the meaning set out in Section 5.2.
(25) “Purchaser’s Representatives” means the Purchaser’s agents and cmployees.

(26) “Release” means the release, discharge, deposit, escape, feak or emission of a Contaminant
or Hazardous Substance contrury to Environmental Laws or in a quantity or concentration
requiring a notice or report undexr Environmental Laws.

{27) “Second Deposit” has the meaning set out in Subsection 3.1(2).
(28) *“Severance Condition” has the meaning set out in Section 5.1.
(29) “Severance Conditional Period” means a period of 90 days following the Agreement Date.

(30) “Site” means part of the west half of Lot 14 and part of Lots 15 and 16, Concession 6
Sandwich East, a8 in Instrument No. R927169 (Firstly), City of Windsor; S/T R336503; S/T
R655919, being all of PIN 01560-0122 (LT).

(31) “Teraview Electronic Registration System” and “TERS™ havc the meaning set out in
Section 9.5.

(32) “Fransaction” means the transaction of purchase and salc contemplated by this Agroement.
(33) “Transfer Taxes™ has the meaning set out in Section 3.3,
(34) “US Approval Order" has the meaning set out in Subsection 5.4(1)(a).

(35) “Vendor’s Conditional Period™ means the period commencing on the Agreement Date and

expiring at 6:00 p.m. on December 31, 2006.

(36) “Vendor’s Conditions” has thc meaning set out in Scction 3.4.
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(37) “Vendor’s Representatives” means the Vendor’s agents and cmployecs including, without
limitation, Cushman.

(38) “Vendor’s Solicitors™ mcans Gowling Laflcur Henderson LLP.
1.2 Extended Meanings
In this Agrcement:

(1) words importing the singular number include the plural and vice versa, words importing
gender includc all genders and ncuter, and words importing neuter include all genders;

(2) “including” shall be construed as meaning “including, without limitation’’; and

(3) words such as “herein”, “hereunder” and “hercby™ shall be construed to mean a reference to
this Agreement as a whole and not to any particular Section or Schedule unless the context
indicates otherwise.

1.3 Headings

The division of this Agreement into articles and scctions and the insertion of headings are for
convenience of reference only and shall not affect thc construction or interpretation of this
Agreement. References in this Agreement to a Section or Schedulc shall be construed as references
to a section or schedule, respectively, of this Agreement unless the context otherwise requires.

ARTICLE 2 - PURCHASE AND SALE
2.1 Lands to be Purchased and Sold

Subject to the terms and conditions of this Agrecment, the Vendor agrees to sell, assign and
transfer all of its right, title and interest in and to the Lands to the Purchaser, and the Purchaser
agrees to purchase the Lands from the Vendor on the Closing Date free of Encumbrances except the
Permitted Encumbrances, on the terms and conditions set out herein,

ARTICLE 3 - PURCHASE PRICE

3.1 Purchase Price

The Purchascr shall pay thc Purchase Price, subject to the Adjustments, to the Vendor as
follows:

(1) At the time of exccution of this Agreement by both parties hereto, the Purchascr will pay a
deposit in the amount of Fifty Thousand Dollars ($50.000) (the “First Deposit™) to Cushman.
'The Vendor shall instruct Cushman to hold the First Deposit in trust in an interest bearing
account or term deposit pending completion or termination of this Agreement.

(2)  Within 2 Business Days after the Severance Condition is satisfied, the Purchaser will pay a
second deposit in the amount of Fitty Thousand Dollars ($50,000) (the *“Second Dcposit™) to
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Cushman. The Vendor shall instruct Cushman to hold the Second Deposit in trust in an
interest bearing account or term deposit pending completion or termination of this
Agreement,

(3)  The balance of the Purchase Price shall be paid to the Vendor, or as it may otherwisc direct,
on Closing by certified cheque or bank draft.

P
[ ]

Application of Deposit

If the Transaction is complcted, then on Closing, the Deposit, with accrued interest, shall be
paid to the Vendor and applied toward the Purchase Price payable by the Purchaser. If the
Transaction is not completed for any reason other than:

(1) any of the conditions set out in Article 5 not being satisfied or waived, as applicable; or
(2) a default of the Vendor under this Agrcement,

then the Deposit, or such part thercof as has been paid, together with interest accrued thereon, shall,
at the option of the Vendor, be delivered to the Vendor as liquidated damages and not as a penalty in
addition to any other rights or remedies the Vendor may have hereunder, at equity or in law. 1f the
Transaction is not completed because any of the conditions set out in Article 5 are not satisfied or
waived, as applicable, then subject to Subsection 4.1(5), the Deposit, or such part thereof as has been
paid, and all interest accrued thereon, shall be delivered to the Purchaser. If the Transaction is not
completed becausc the Vendor defaults hereunder, subject to Subsection 4.1(5), then the Deposit, or
such part thereof as has been paid, and all interest accrued thereon, shall be delivered Lo the
Purchaser,

33 Transfer Taxes

‘The Purchaser shall pay any and all taxes and fecs including GST, land transfer tax and
registration fecs (“Transfer Taxes”) which are payable in connection with the transfer of the Lands
to the Purchaser. Without limiting the generality of the forcgoing, it the Transaction is subjcct to
GST levied pursuant to the Excise Tax Act (Canada), then GST shall be in addition to, and not
included in, the Purchase Price, and shall be collected and remitted in accordance with the Excise
Tax Act (Canada). The Purchaser shall indemnify and save harmless the Vendor, both before and
after Closing, from all Claims incurred directly or indirectly in connection with the assessment of
Transfer Taxes in respect of the Transaction and any failure by the Purchaser to pay them when due
or o file any election within the required reporting period.
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34

Brokers

The Vendor hereby confirms that it has not retained the services of any real estate agent,

broker or other agent or consultant to whom any commission or other compensation is payable in
respect of the purchase and sale of the Lands, except for Cushman. The Vendor shall have no
liability to pay any commission or compensation to any real estate agent, broker or other agent or
consultant, in respect of this Transaction cxcept Cushman and the Purchaser agrees to indemnify and
save the Vendor harmless from any Claim in that regard.

4.1

(M

)

(4)

ARTICLE 4 - PURCHASER’S DUE DILIGENCE
Access to Lands

The Purchaser shall be entitled to have access to the Lands until Closing at all reasonable
times during normal business hours upon reasonable prior notice to the Vendor and in the
presence of the Vendor's Representative for the purposc of conducting such inspections and
tests as the Purchaser deems nccessary. Immediately following completion of the inspections
and/or tests, the Purchaser shall fully restore the Lands to the state and condition they were in
immediately prior to the inspections and/or tests taking place. The Purchascr agrees to
provide thc Vendor with true and complete copies of the results of such investigations
including, without limitation, any reports obtaincd or preparcd by or for the Purchaser
relating to the Lands as a result, or in the course, of the inspections and/or tcsts, or in
response to enquiries by or on behalf of the Purchaser, promptly after receipt of same.

The inspections and tests and the entry of the Purchaser onto the Lands shall bc undertaken at
the Purchaser’s own risk and expense and shall not unduly or unrcasonably interfere with the
use and occupation of the Lands by the Vendor. Prior to entry onto the Lands, the Purchaser
shall deliver to the Vendor confirmation of public liability insurance coverage with limits of
at least $3,000,000.00 per occurrence and in the aggregate, endorsed with the interest of the
Vendor, as additional insured.

The Vendor hereby consents to any Governmental Authority releasing information relating to
the Lands that the Purchaser may request, acting reasonably, and shall execute a written
authorization and/or direction to that effect, if required by any such Governmental Authority.
The Purchaser shall not be entitled to request any Governmental Authority to physically
inspect or enter upon the Lands.

Without limiting the generality of Section 11.5 herein, the results of the inspections and/or
tests and/or the response to an enquiry by the Purchaser for relcase of information about the
Lands from any Governmental Authority shall form part of the Contidential Information and
shall be kept strictly confidential by the Purchaser and shall not be disclosed by the Purchaser
to anyone other than to its directors, shareholders, officers, employees, agents, consultants,
lender and/or solicitors involved in this ‘Transaction, all of whom shall similarly be bound to
keep the same strictly confidential, except as permitted pursuant to Section 11.5. The
Purchaser shall be liable for all damages sustained by the Vendor causcd by or arising as a

4

—
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(0)

4.2

(1

3)

result of a breach by the Purchaser or its directors, sharcholders, officers, employees, agents,
consultants and/or solicitors of the provisions of this Scction 4.1.

The Purchaser shall indemnify and save the Vendor harmless against any Claim the Vendor
may suffer or incur due to, arising out of or as a result of the inspections and/or tests or the
entry of the Purchaser onto the Lands. If this Agreement is terminated for any reason and
there 1s outstanding any Claim at the time of termination, the Vendor shall be entitled to
apply all or part ot the Deposit, or such part thereof as has been paid by the Purchaser,
togcther with all accrucd interest, against such Claim in addition to any other rights or
remedies the Vendor may have against the Purchaser at law or in equity.

The obligations and liabilities of the Purchascr pursuant to the provisions of this Section 4.1
shall survive the termination or completion of this Transaction and shall enure to the benefit
of the Vendor, its ofticers, directors, employees, agents, shareholders, subsidiaries and other
affiliates, and the officers, dircctors, employccs, agents and sharcholders of its shareholders,
subsidiaries and affiliates.

“As Is, Where Is”

The Purchaser acknowledges that, except as specifically set out in Section 6.1 herein, the
Purchaser shall accept the Lands on an cntircly “as is, where 1s™ basis as of the completion of
this Transaction without rcgard for the state of repair or condition of the Lands, Jocation of
structures, walls, fences, wires, lines, pipes or conduits in, on or outside of thc Lands
including, without limitation, the presence or existence of any Contaminant or Hazardous
Substance in, on or under, or flowing onto or from thc Lands or in the groundwater flowing
through, onto or from the Lands, and subject to all Applicable Laws affecting or regarding
the status, state of repair, condition or use of the Lands. The Vendor has made no
representation or warranty in respect of the physical condition, zoning or use (past or present)
of the Lands, or their suitability for any intended present or future use, except as expressly
provided herein.

Without limiting the generality of the foregoing, the Vendor specifically has made and makes
no representation whatsoever as to the existence or non-existence of any Contaminant or
Hazardous Substance in, on or under or flowing from or onto the Lands or in the
groundwater in or under or flowing through, from or onto the Lands.

The Purchaser assumes, effective on the completion of this Transaction, any and all
responsibility and liability whatsoever relating to the condition, state of repair, use and
occupation of the Lands including, without limitation, any and all obligations and habilitics
for the remediation of the soil and groundwater in, on, under or flowing through, onto or
from the Lands, and on the completion of this Transaction shall release the Vendor from any
and all obligations and liabilities relating thereto and waive and release the Vendor from any
and all statutory, common law or contractual rights or remedies as against the Vendor
relating in any manner whatsoever to any of the foregoing.
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4 All releases provided for in this Section 4.2 shall enure to the benefit of the Vendor and its
officers, directors, employees, agents and shareholders, and the ofticers, directors,
employees, agents and shareholders of its sharcholders, and shall bind the Purchaser and its
successors and assigns. On Closing, the Purchaser shall deliver a form of Release, Waiver
and Assumption to give effect to all of the foregoing, drawn by counsel for the Vendor acting
reasonably.

(5) The provisions of this Section 4.2 shall survive the complction of the Transaction.
ARTICLE 5 - CONDITIONS
5.1 Scverance Condition

This Agreement shall be conditional during the Severance Conditional Period upon the
Purchaser obtaining, at its sole cost, the consent of the City of Windsor Committee of Adjustment to
the severance of the Lands from the remainder of the Site on terms and conditions acceptable to both
the Vendor and the Purchaser, in their sole discretion and all applicable appeal periods having
cxpired without any appeal or noticc of objection having been made, or if any appeal or notice of
objection has been made, such appeal or notice of objection having been decided in favour of the
Vendor or withdrawn on terms and conditions acceptable to the Vendor and the Purchaser in their
sole discretion (the “Severance Condition™). If the Severance Condition has not been satisfied by the
expiry of the Severance Conditional Period, this Agreement shall be terminated and, subject to
Subsection 4.1(5), the First Deposit shall be returned to the Purchaser with interest and without
deduction and the parties shall be relcased trom their respective obligations hereunder except to the
extent specifically otherwise provided in this Agreement. The parties agrce that if consent is not
given or if consent is given but is appealed or objected to, the Purchascr shall not be required to
appeal the matter to the Ontario Municipal Board.

5.2 Purchaser’s Conditions

This Agreement is conditional during the Purchaser’s Conditional Period upon the Purchascr
obtaining or satisfying itself with respect to the following (the “Purchaser’s Conditions™):

(1) the Purchaser cntering into offers to lease or leases for commercial or retail buildings to be
constructed on the Lands by the Purchaser and/or entering into agreements of purchase and
sale for the salc of portions of thc Lands to commercial or retail occupants, in cach case on
terms acceptable to the Purchaser, in its sole discretion;

(2) the Purchaser being satistied, in its solc discretion. that the environmental and geotechnical
condition of the Lands permits its proposed redevelopment of the Lands for retail purposes;
and

(3) the Purchaser approving the Permitted Encumbrances, in its sole discretion.

The foregoing conditions are for the sole benefit of the Purchaser and may be waived by it at
any time prior to the expiry of the Purchaser’s Conditional Period.

<)
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5.3 Non-Satistaction of Purchascr’s Conditions

If the Purchaser’s Conditions, or any of them, is or are not satisfied or waived as therein
provided on or before the expiry of the Purchaser’s Conditional Period, this Agrcement shall be
terminated, subject to Subsection 4.1(5), the Initial Deposit shall be returned to the Purchaser with
interest and without deduction and neither party to this Agreement shall have a claim against any
other party hereto with respect to this Agreement, except as otherwise specifically provided herein.
If the Purchaser does not give written notice to the Vendor on or before the expiry of the Purchaset’s
Conditional Period that the Purchaser’s Conditions have not been satisfied or waived, the
Purchaser’s Conditions shall be deemed to have been satisfied or waived.

54 Vendor’s Conditions

This obligation of the Vendor to complete this Agreement is conditional dunng the Vendor’s
Conditional Period upon:

) the Vendor obtaining:

(a) an order (or orders) from the U.S. Bankruptcy Court of the Northern District of
Georgia, Atlanta Division, in form and substance reasonably acceptable to the
Purchaser and thc Vendor approving the transactions contemplated by this
Agreement and permitting the consummation thereof (the “US Approval Order™), and
such order or orders shall be final and shall not have been reversed, modified,
rescinded or stayed pending appeal,

(h) an order from the Ontario Superior Court of Justice in the Companies’ Creditors
Arrangement Act ancillary proceeding, in form and substance reasonably acceptable
to the Purchaser and the Vendor, recognizing the US Approval Order, and such order
or orders shall be final and shall not have been reversed, modified, rescinded or
stayed pending appeal;

() the consent and approval of General Electric Capital Corporation and such other
lenders as required pursuant to that certain Senior Secured, Super-Priority Debtor-in-
Possession Credit Arrangement, dated as of August 1, 2005; and

(d) the approval of its board of directors;

(2) the Vendor not being required to sell the Lands to a person or entity other than the Purchaser
as a result of the Vendor taking such actions as may be required in connection with the
discharge of its fiduciary duties in the bankruptcy case, including but not limited to, soliciting
higher or better offers for the Lands and proceeding with the bidding procedures set forth in
the U.S. Bankruptey Code; and

(3) on the Closing Date, all of the terms, covenants and conditions of this Agrcement to be
complied with or performed by the Purchaser shall have been complied with or performed in
all material aspccts. 'This condition is inserted for the sole benefit of the Vendor and may be
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10.

waived by the Vendor in whole or in part by notice in writing to the Purchaser delivered on
or before the Closing Datc,

(the “Vendor’'s Conditions™).

If the Vendor’s Conditions, or any of them, is or arc not satisfied or, in the case of the
condition set out in Subscction 5.4(3), satisfied or waived, as herein provided on or before the expiry
of the Vendor's Conditional Period, this Agreement shall be terminated, subject to Subsection 4.1(5),
the Deposit, or such part thereof as has been paid, shall be returned to the Purchaser with interest and
without deduction, and neither party to this Agreement shall have a claim against any other party
hereto with respect to this Agrecment except as otherwise specifically provided herein. If the Vendor
does not give written notice to the Purchaser on or before the expiry of the Vendor's Conditional
Period that the condition sct out in Subscction 5.4(1) has been satistied or waived, it shall be deemed
to have been satisficd or waived.

ARTICLE 6 —~ REPRESENTATIONS, WARRANTIES AND COVENANTS
6.1 Represcntations and Warranties of Vendor

The Vendor hereby confirms that the following representations and warranties arc true and
correct as ot the Agreement Date and will be true and correct as of the Closing Date:

(1) Organization, Power and Authority. The Vendor is a corporation duly constituted under the
laws of the Province of Nova Scotia and is cntitled to carry on busincss in the Province of
Ontario.

2 Validity of Agreement. Subject to the satisfaction of the Vendor's Condition, this
Agreement and all other documents contemplated hereunder to which the Vendor is or will
be a party, as at the Closing Date, have been or will be duly and validly authorized by all
requisite proceedings, and constitute or will constitute, as at the Closing Date, legal, valid
and binding obligations of the Vendor, enforceablc against it in accordance with the terms
bereof and thereof.

(3) Residence of the Vendor. The Vendor is not, and will not be as of the Closing Date, a non-
resident of Canada within the meaning of the /ncome Jax Act (Canada).

(4) Title to the Lands. On Closing, title to the Lands shall be {ree from all Encumbrances except
the Permitted Encumbrances.

(%) Expropriation. To the best of the Vendor's knowledge, information and belief, there has not
been reccived by the Vendor or anyone on behalf ot the Vendor, any written notice from any
Governmental Authority relating to any threatened or pending condemnation or expropriation
of the whole or any portion of the Lands.

(6) Local Improvement Charges. Intcntionally Deleted.

"
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(7)

(&)

6.2

11.

Realty Taxes. All realty taxes, levies, assessments, and local improvement charges duc and
owing as at the Closing Date shall be paid in full or, if not paid in full, either shall be paid
out of the Closing proceeds or arrangements shall be made by the Vendor for the City of
Windsor to deliver written confirmation to the Purchaser that a Jien will not be registered on
title after Closing, and the Purchaser will have no liability for, any realty taxes, Jevies,
assessments and/or local improvement charges relating to the Lands due and payable on or
before Closing. The Vendor has appealed the municipal taxes for the 2006 calendar year.

Outstanding Claims. To the best of the Vendor’s knowledge, information and belief, subject
to satisfaction of the Vendor's Conditions, there are no outstanding or pending Claims
relating to the Lands or the Vendor’s right to sell the Lands and no Claims exist that prevent
or prohibit the Vendor from entering into this Agreement or complying with or satisfying its
obligations in this Agreement.

Representations and Warranties of the Purchaser

The Purchascr hereby confirms that the following representations are true and correct as of

the Agreement Date and will be true and correct as of the Closing Datc:

(1)

@)

()

7.1

(1)

Incorporation and Organization. The Purchaser is a corporation duly constituted under the
laws of the Province of Ontario and is entitled to carry on business in the Province of Ontario
as at the Closing Datc.

Authority of the Purchaser. The Purchaser has authority to enter into this Agreement and all
other documents contemplated herein to which it is or will be a party, to perform the
Purchaser’s obligations hereunder and thereunder, to carry out the Transaction and to acquire
the Lands from the Vendor.

Validity of Agreement. This Agrcement and all other documents contemplated hereundcr to
which the Purchaser is or will be a party, as at the Closing Date, have been or will be duly
and validly executed and delivered by the Purchaser. and constitute or will constitute, as at
the Closing Date, legal, valid and binding obligations of the Purchaser, enforceable against it
in accordance with the terms hereof or thereof.

Survival of Representations and Warrantics

The representations and warrantics sct out in this Article 6 shall merge on Closing.
ARTICLE 7 - CLOSING ADJUSTMENTS

Adjustments

Adjustments shall be made as of the Closing Date, with the Closing Datc being apportioned
to the Purchaser. The Vendor shall be responsible for all cxpenses and entitled to all
revenues relating to the Lands attributable to that period ending on the day immediately prior
to the Closing Date. The Purchaser shall be responsible for all expenses and shall be entitled
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12.

to all rcvenues, if any, relating to the Lands attributable to the period commencing on the
Closing Date.

(2) Without limiting the generality of Subsection 7.1(1), the Vendor shall continue to have
carriage of any appeal made in respect of the real property taxcs lcvied in the year in which
Closing occurs, notwithstanding the Closing of the Transaction. The Vendor shall be entitled
to the benefit of all rebates, refunds and/or credits of realty taxes resulting from all realty tax
appeals pending as at the Closing Date, together with any interest thereon, relating to any
period or periods prior to the Closing Date. All rcalty tax rebates, refunds and/or credits
reecived after Closing which are attributable to the calendar year in which the Closing occurs
shall be apportioned between the Vendor and the Purchaser after deducting the expenses of
collection thercof, so that the Vendor shall be paid an amount equal to such rebate, refund
and/or credit attributable to the period prior to the Closing Date. All realty tax rebatcs,
refunds and/or credits received by the Purchaser after Closing which are attributable to the
period prior to the Closing Date shall be paid by the Purchascr to the Vendor immediately
following receipt of same. The provisions of this Section shall survive Closing,.

ARTICLE 8 - TITLE
8.1 Title

Subject to the satisfaction or waiver of the condition sct out in Subsection 5.2(3), the
Purchaser agrees to accept title to the Lands subject to the Permitted Encumbrances.

The Purchaser shall be allowed until the expiry of the Purchaser’s Conditional Period to
examine the title to the Lands at its own expense. If within that time any valid objection to title is
made in writing to the Vendor, which the Vendor after using reasonable efforts shall be unable to
remove and which the Purchaser will not waive, this Agreement shall, notwithstanding any
intermediate acts or negotiations in respect of such objections, be terminated and, subject to
Subsection 4.1(5), the Initial Deposit and interest accrued thereon shall be returned by the Vendor,
without deduction, and it shall not be liablc for any costs or damages. Save as to any valid objection
so made within such time, the Purchaser shall be conclusively deemed to have accepted the title of
the Vendor to the Lands subject to the Permitted Encumbrances.

8.2 Discharges

Subject to the following. the Vendor agrees to discharge all Encumbrances, except the
Permitted Encumbrances, at its expense, on ot belore Closing. In the event that a discharge of any
charge/mortgage held by a corporation incorporated pursuant to the 7rust and Loan Companies Act
(Canada), Chartered Bank, Trust Company, Credit Union, Caisse Populaire, Insurance Company or
General Electric Capital Corporation or their respective successors or assigns, and which is not to be
assumed by the Purchascr, is not available in registrable form on Closing, the Purchascr agrecs to
accept the Vendor's Solicitors® personal undertaking to obtain, out of the closing funds, a discharge
of such charge/mortgage and to register same on fitle to the Lands as soon as possible following
Closing, provided that on or before Closing, the Vendor shall provide to the Purchaser a mortgage
statement prepared by the mortgagee or chargee setting out the balance required to obtain the
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discharge, together with a direction executed by the Vendor directing payment to the mortgagee or
chargee of the amount required to obtain the discharge out of the balance duc on Closing.

ARTICLE 9 - CLOSING ARRANGEMENTS
9.1 Time and Place of Closing

Closing shall take placc at 10:00 a.m. Toronto time on the Closing Date at the offices of the
Vendor’s Solicitors or at such other time and place as may be agreed upon between the partics
hereto.

9.2 Closing Deliveries

On Closing the Purchaser shall dcliver to the Vendor the Purchase Price due on Closing and
the Vendor shall dcliver to the Purchaser vacant possession ot the Lands.

9.3 Vendor’s Closing Documents

The Vendor shall execute and deliver to the Purchaser on Closing the following documents,
all in form and substance satisfactory to the Purchaser and the Purchaser’s Solicitors, acting
reasonably:

) Transfer/Deed whereby title to the Lands are transferred to the Purchaser;

2) Bring-down Certificate certifying that the Vendor's representations and warranties set out in
Section 6.1 are true and correct on the Closing Date,

3 Direction regarding funds;
4) Redirection regarding funds; and

&) All other documents which are required and which the Purchaser has rcquested, acting
rcasonably, to give effect to this Transaction.

9.4  Purchaser’s Closing Documents

"The Purchaser shall execute and deliver to the Vendor on Closing the following documents in
form and substance satisfactory to the Vendor and the Vendor's Solicitors, acting reasonably:

(1 Direction regarding title, if required;
(2) Release, Waiver and Assumption referred o in Subscction 4.2(4);

3) Bring-down Certificate certifying that the Purchaser’s representations and warranties set out
in Section 6.2 herein are true and correct on the Closing Date;

4) GST Certificate and Indemnity; and

1925621TOR_ 1AW 63200344 Z



(5)

9.5

4.

All other documents which arc required and which the Vendor has requested, acting
reasonably, to give effect to this Transaction.

Electronic Registration

The electronic registration system (hereinafter referred to as the “Teraview Electronic

Registration System™ or “TERS”) is operative in the Land Titles Office in which the Lands are
registered. The parties agree that the following provisions shall apply:

(M

(2)

(3)

10.1

The Vendor's Solicitors and the Purchaser’s solicitors shall be authorized TERS users and
shall be in good standing with the Law Society of Upper Canada. The parties hereto shall
authorize their respective solicitors to cnter into a document registration agreement
substantially in the form posted by the Law Society of Upper Canada on its website as of
January 28, 2004, or any successor version thereto (hereafter referred to as the “Document
Registration Agreement™);

The delivery and exchange of Closing documents and the Parchase Price and the release
thereof to the Vendor and the Purchaser, as the case may be:

(1) shall not occur contemporaneously with the registration of the transfer/deed
(and other registerable documentation); and

(i1)  shall be governed by the Document Registration Agreement, pursuant to
which the solicitor receiving any documents and funds will be required to
hold same in escrow, and will not be entitled to release same except in strict
accordance with the provisions of the Document Registration Agreement.

Each of the parties hereto agrees that the delivery of any documents not intended for
registration on titlc to thc Lands may be delivered to the other party’s solicitor by telefax
transmission (or by a similar system reproducing the original), provided that all documents so
transmitted have been duly and properly exccuted by the appropriate parties/signatories
thereto. The party transmitting any such documents shall also deliver the originals of same to
the recipient party within 2 Business Days after the Closing Date, if same has been so
requested by the recipient party.

ARTICLE 10 - EXPROPRIATION
Expropriation

If any portion of the Lands is cxpropriated on or beforc Closing and such expropriation

materially adverscly affects the Purchaser’s ability to redevelop the Lands for its proposed use in the
opinion of the Vendor and the Purchaser, each acting reasonably, then the Purchaser may, at its
option, elect:

(1)

to complete this Transaction without any price adjustment and receive for its absolute benefit
all proceeds of expropriation; or
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(2) to terminatc this Agreement, in which cvent, subjcct to Subsection 4.1(5), the Deposit, or
such part thereof as has been paid, and any interest accrued thereon, shall be paid to the
Purchaser and except as otherwise specifically provided in this Agreement, the parties shall
be released from their respective obligations hereunder.

If the expropriation does not materially adversely alfect the Purchaser’s ability to redevelop
the Lands for its proposed use in the opinion of the Vendor and the Purchaser, cach acting
rcasonably, the Purchascr shall not have the right to terminate this Agreement and shall completc the
Transaction in accordance with subparagraph (a) above without any price adjustment for the
expropriated lands.

If the Vendor and the Purchaser are unable to agree whether the expropriation will matenally
adversely affect the Purchaser’s ability to redevelop the Lands for the Purchaser’s proposed use, the
matter shall be decided by arbitration in accordance with the Arbitrations Act, 1991 (Ontario).

ARTICLE 11 - GENERAL
11.1  Non-Registration of Agreement

The Purchaser acknowledges that this Agreement is personal to the Purchascr and that neither
this Agreement nor any monies paid hereunder create an interest in favour of the Purchaser in the
Lands. The Purchascr further acknowledges that upon any breach of this Agreement by the Vendor,
the Purchaser has an adequate remedy in damages and the Purchaser hereby waives its right to any
equitable remedy including, without limitation, specific performance and injunction. The Purchascr
agrecs that it will not register, or cause or permit to be registered this Agreement or any reference to
it, notice of it or any caution, ccrtificatc of pending litigation or other similar court process on title to
the Lands at any time prior to Closing or atter the scheduled Closing Date if Closing does not occur.
This Section 11.1 shall survive termination of this Transaction.

11.2  Time of the Essence
Time shall be of the essence of this Agreement.
11.3 Planning Act

Provided that this Agreement shall be effective to create an interest in the Lands only if
Section 50 of the Planning Act, R.8.0. 1990, as amended, (*Planning Act”) is complied with by the
Purchaser on or before the Closing NDate. Prior to Closing, but subject to Section 5.1, the Purchaser
shall have taken all steps to obtain, and shall have obtained, any and all consents nccessary under the
Planning Act in order to validly and legally convey the Lands to the Purchaser on Closing,

11.4  Further Assurances

The Vendor and the Purchaser hereby undertake and agree with cach other to execute and
deliver such other documents, papers. matters and assurances as the other party may reasonably
require or request in connection with the Transaction for the purpose of the more effectual carrying
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out of the Transaction. All reasonable expenses in connection with such further documents, papers
and assurances shall be bornce by the party requesting them.

11.5  Confidentiality

The Purchaser agrees that this Agreement and any information provided by or on behalf of
the Vendor o the Purchaser, or obtained by or on behalf of the Purchaser, with respect to this
Transaction or the Lands (the “Confidential Information™) shall remain confidential. The
Confidential Information shall be disclosed to the Purchaser’s directors, shareholders, officers,
employees, agents, consultants and/or solicitors only on a need to know basis and subject to their
agreement to treat the Confidential Information as confidential. Notwithstanding the foregoing, no
confidentiality restrictions shall apply to the Purchaser in respect of information that: (a) is already in
its possession and not subject to any obligation of confidentiality; (b) is or becomes generally
available to the public other than as a result of unauthorized disclosure by or through the Purchaser;
(c) is or becomes available to the Purchaser on a non-confidential basis from the Vendor or from a
source other that the Vendor, any party related to the Vendor or the Vendors advisors, provided that
such source is not known by the Purchaser to be bound by any obligation of confidentiality; or (d) is
required to be disclosed by operation of applicable law or regulatory requirement. The Purchaser
will notify the Vendor in writing prior to any disclosure of the Confidential Information required by
law being made. The provisions of this Section shall survive the termination or completion of this
Transaction.

11.6  Assignment

The Purchascr may assign this Agreement to a third party at any time after payment of the
Second Deposit without the prior written consent of, but upon prior written notice to, the Vendor.
Such assignment shall not release the Purchaser from its obligations under this Agreement. The
Vendor shall prepare the Transfer in favour of the Purchaser or its assignec or such other party as the
Purchaser or its assignee, as the case may be, shall direct.

11.7 Waiver

No waiver by a party of any breach of any of the provisions of this Agreement by any other
party shall take effect or be binding upon the party unless agreed in writing and unless otherwise
provided hercin, no waiver shall limit or affect the rights of the party with respect to any other
breach. All rights and remedies specified hereunder and available at law and in cquity are
cumulative and may be exercised at any time and from time to time independently or in combination.

11.8 Currency

All dollar amounts to which reference is made in this Agreement arc lawful money of
Canada.
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119 Tender

Any tender of documents or money hereunder may be made upon the parties or their
respective solicitors and money may be tendered by official bank draft drawn upon a bank or by
ncgotiable cheque certified by a bank.

11.10 Notice

All notices or other communications authorized or required to be given pursuant to this
Agreement shall be in writing and either delivered by hand or by facsimile transmission addressed as
follows:

(1)  inthe case of the Vendor:
to: with a copy to
Gowling Lafleur Henderson LLP

Suitc 1600, 1 First Canadian Place
100 King Street West

Allied Systems (Canada) Company
160 Clairemont Avenue, Suite 200
Deccatur, Georgia

USA 30030 Toronto, Ontario
MS5SX 1G5
Attention: ~ Thomas Duffy .
Exccutive Vice President Attention: Katherine D). Latimer

Facsimile No.: (404) 687-5680 Facsimile No.:(416) 863-3433

(2) in the case of the Purchaser:

to: with a copy to

1659579 Ontario Ltd.

¢/o Yorkdale Homes Ltd./Medd
Development Group Ltd.

12300 Tecumseh Road
Tecumseh, Ontario

N8H 1M4

Attention: Iyman Meddoui
President/Planning
Department

Facsimile No.:(519) 739-0543

Ohler Law Firm

101 Tccumseh Road W
Windsor, Ontario

N&X 1E8

Attention: John Ohler
Facsimile No.: (519) 256-1492

Any notice or other communication shall conclusively be deemed to have been given and

received, if delivered, on the day on which it was delivered if received by 5:00 p.m. Toronto time on
a Business Day and otherwise on the first Business Day after the date of delivery; and if sent by
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facsimile, on the day on which it was transmittcd if received by 5:00 p.m. Toronto time on a
Business Day and otherwise on the first Business Day after the date of transmission. A party may
change its address for receipt of notices or other communications hereunder by giving notice thercof
to the other parties in accordance with this Scction 11.10.

11.11 Severability

Any provision in this Agrcement or any other document contemplated hereunder which is
prohibited or unenforceable in any jurisdiction shall, as to such provision and such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining
provisions of this Agrecment or any agreement contemplated hereunder or affecting the validity or
enforceability of such provision in any other jurisdiction.

11.12 Costs and Expenses

Each party to this Agreement shall be responsible for its own legal, accounting and other
professional fees in connection with the Transaction. Without limiting the generality of the
foregoing, the Vendor shall prepare at its expense the transfer required to be delivered pursuant to
this Agrecment and the Purchaser shall be responsible at its expense for registering any such transfer
and all costs of the Purchaser’s investigation and due diligencc.

11.13 Approvals

‘The Vendor acknowledges that following the Agreement Date, the Purchaser and/or the
Purchaser’s Representatives may wish to commence re-zoning, site plan, subdivision and/or
development applications in connection with the Purchaser’s proposed development of the Lands for
retail purposes. All such applications and any proceedings or agreements relating to such
applications, shall be subject to the written approval of the Vendor, which approval shall not be
unreasonably withheld or delayed, provided that the Vendor shall not be required to incur any cost or
expense in that regard and no action taken by the Purchaser in conjunction with the redevelopment of
the Lands shall be binding upon the Vendor or the Lands in the event this Transaction is not
completed. The Purchaser shall reimburse the Vendor for all reasonable costs, including legal and
other professional fees, it incurs in reviewing such applications and related proceedings and
agrcements.

11.14 Applicable Law

This Agreement shall be construed and enforced in accordance with, and the rights of the
parties hereto shall be governed by, the laws of the Province of Ontario and the laws of Canada
applicable therein.

11.15 Entire Agreement

This Agrcement constitutes the entire agreement between the parties pertaining to the
purchase and salc of the Lands and supersedes all prior agreements, understandings, ncgotiations and
discussions, whether oral or written, of the partics, and there are no warranties, representations or
other agreements between the parties in connection with the subject matter hereot except as
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specitically set forth in this Agreement. This Agreement may not be amended or modified in any
respect except by written instrument executed by cach of the parties.
11.16 Counterparts and Facsimile Transmission

This Agreement may be exccuted in counterparts, cach of which shall be deemed to be an
original and all of which together shall constitute one and the same agreement. Execution and
delivery of this Agreement by either party may be telecopied by facsimile transmission. Such
execution and delivery shall be deemed to have been given and received upon electronic
confirmation of completed transmission.

11.17 Successors and Assigns

Subject to Section 11.6 herein, this Agreement shall enurc to the benefit of and be binding
upon the parties hereto and their respective successors and assigns

[Signature Page follows}
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IN WITNESS WHEREOQF this Agreement has been exceuted by the Purchaser and
Vendor as of the Agreement Date.

ALLIED SYSTEMS (CANADA) 1659579 ONTARIO LTD.
COMPANY : /
-\ e
]
!

ni‘ \ !
A Ty A Vi L W
By: [,/ / 't/b ;/?/‘\ 4 ‘/1 Namig- l

B S N A R
Name: " /fp e Té’ﬁ'(f { v ,
Title: 7¥e ¢ Vi@

AN
By: /;Za” //.,.,!

. .- il .
Name: 7. ,y) 2l F165

— A L VA .2-, 1:* .
ltle: EXELLTIVE. L//, &L //é’i/lﬁm'%
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SCHEDULE A
PERMITTED ENCUMBRANCES

REGISTERED

(W3]

Instrument No. R336503, being a Grant of Easement to maintain and repair tile drains,
registered on August 3, 1965.

Instrument No. R459284, being a Notice of Airport Zoning Regulations, rcgistcred on
January 7, 1970, as amended by Instrument Nos. R844423 and R844424.

Instrument No. R655919, being a Transfer of Easement in favour of Her Majesty the Queen
in Right of Canada, registered on February 6, 1976.

GENERAL

IR

6.

The reservations, limitations, exceptions, provisos and conditions, if any, cxpressed in any
original grants from the Crown including, without limitation, the reservation of any mines
and mincrals in the Crown or in any other person.

Subdivision agreements, sitc plan control agreements, scrvicing or industrial agreements,
utility agreements, airport zoning regulations and other similar agreements with government
authorilies or private or public utilities affecting the development or use of the Lands
provided same have been complied with to the Closing Date.

Encumbrances respecting minor encroachments by any portion of the Lands over
neighbouring lands and/or permitted under agreements with the owners of such other lands
and minor encroachments over the Lands by improvements or abutting land owners.

Title defects or irregularities which arc of a minor nature and in aggregate will not materially
impair the use or marketability of the Lands for the purposes for which they are presently
used.

Any easements or rights of way in favour of any Governmental Authority, any private or
public utility, any railway company or any adjoining owner.

Any and all by-taws affecting the Lands, and any easements or restrictive covenants, which
casements or restrictive covenants are of a minor nature or and do not materially impair the
use or marketability of the Lands.
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