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Introduction

1. By Order of this Honourable Court dated March 26, 2007 (the “Receivership Order”), Deloitte &
Touche Inc. was appointed receiver (the “Receiver”) of all the assets, undertakings and properties of
I. Waxman & Sons Limited (“IWS” or the “Company”) pursuant to sections 207 and 248 of the
Business Corporations Act (Ontario) and section 101 of the Courts of Justice Act (Ontario). Attached
hereto as Exhibit A is a copy of the Receivership Order.

Purpose of Report

2. This report is the Receiver’s first report (the “First Report”) to the Ontario Superior Court of Justice
[Commercial List] (the “Court”).

3. The purpose of this First Report, is to:

Vi.

Vil.

Report on the activities of the Receiver since its appointment on March 26, 2007;

Advise the Court of the sales process being conducted by the Receiver for the sale of certain
assets of IWS, including certain real estate owned by Chester and Morris Waxman through their
respective holding companies (the “Sales Process™);

Advise the Court of claims being made by certain unsecured creditors arising from the role of
Deloitte & Touche Inc. as Monitor pursuant to an Order issued by the Honourable Mr. Justice
Farley on May 4, 2004 (the “Monitor Order”);

Seek the approval of the Court to dispose of marketable securities, consisting of publicly traded
shares and trust units (the “Marketable Securities”);

Seek advice and directions from the Court to make available sufficient funds from the property of
the Company to satisfy certain creditor claims of former employees of IWS consisting of wages
and vacation pay owing as at March 26, 2007 (the “Employee Creditor Claims”) and an Order
directing that, except with respect to amounts owing to certain Executives (as defined below)
such Employee Creditor Claims shall be paid net of statutory deductions and certain immaterial
amounts for employee garnishees;

Seek the approval of the Court to remit the statutory deductions to the Receiver General of
Canada and the garnished amounts to the appropriate third parties;

Seek advice and directions from the Court to make available sufficient funds from the property
of the Company to satisfy the Employee Creditor Claims of the Executives and the approval of
the Court to hold those amounts due to the Executives (as defined below) in trust pending the
resolution of certain matters as described below and further Order of this Court; and

viii. Seek the approval of the activities of the Receiver as set out in the First Report.



Receiver’s Activities to Date

The operations of IWS ceased as of March 26, 2007 and all employees were terminated as a result of

the Receivership Order. Immediately following its appointment, the Receiver attended at the head
office of IWS in Hamilton, Ontario to take possession and secure the assets of IWS located therein
which included the following:

Meeting with the employees of IWS to advise of the receivership proceedings and the termination
of their employment by the Receivership Order and to request an immediate cessation of the
carrying on of operations;

Arranging for the changing of locks to the Company’s premises;
Taking possession of the books and records of IWS;

Requesting that the bank accounts and investments of IWS be frozen and opening new bank
accounts;

Arranging for security on week nights and throughout the weekends;
Arranging for the continuation of insurance;
Arranging for the continuation of utilities;

Entering into contracts with twelve (12) former employees to assist the Receiver in its
administration including the updating of accounting records and sales process;

Conducting a physical count of equipment and bins located at the premises of IWS and at rented
premises belonging to the Hamilton Port Authority;

Working with the contractors to estimate the net tonnage of scrap inventory by type located at the
premises of IWS and at a third party location in London, Ontario.

Receiving and reviewing 30-day goods claims from suppliers;

Identifying third parties in possession of IWS assets, primarily scrap and waste bins (the “Bins”)
and contacting these third parties to make arrangements to either return these Bins or confirm that
the Bins remain in their possession subject to the Receiver’s direction;

Sending to all creditors on record the Notice and Statement of Receiver required under
Section 245 (1) of the Bankruptcy and Insolvency Act; and

Completing a computer back-up of all the Company’s electronic records.

The Receiver met with Chester Waxman on March 26th and 27th at the Company’s premises to

review with him the Receiver’s powers and responsibilities pursuant to the Receivership Order and to
get his input with respect to various matters related to the receivership proceedings including the
pending sale process and names of prospective purchasers for the assets of IWS. Subsequently, the
Receiver obtained input from Morris Waxman who represents approximately 94% of currently
identified unsecured debt as at the date of the Receivership Order.



6. To keep creditors and all other stakeholders informed of the receivership proceedings, the
Receivership Order and other general information have been posted on the Receiver’s website at
www.deloitte.ca under Insolvency and Restructuring. The Receiver has also established a toll-free
telephone number (1-866-643-9916) in order to respond to inquiries.

7. ltis the intention of the Receiver to seek the input of Morris Waxman on key matters throughout the
receivership proceedings given his substantial creditor claim. This input is obtained through Mr.
Waxman’s legal counsel and his son, Michael Waxman.

8. Based on a review of the Company’s records and a physical count of inventory, the Receiver has
identified the following assets of the Company to be liquidated by the Receiver:

. Waxman & Sons Limited
Estimated Book Value of Assets on hand as at March 26, 2007 (Notes 1, 2 and 3)

Cash in Bank Accounts of IWS $ 7,654
Cash Held in Trust by Ogilvy Renault 9,750
Marketable Securities 1,964
Accounts Receivable 4,931
Inventory 600
Prepaid Expenses 87
Due from Lighting Distribution 144
Fixed Assets (Equipment, office furniture and Bins) 1,762

$ 26,892

Note 1: Book value is based on the Company’s internal financial statements prepared by management of IWS as at
February 28, 2007 or based upon actual information available as at March 26, 2007. The Marketable
Securities are at gross market value as at April 10, 2007.

Note 2: Cash in Bank Accounts of IWS is subject to a garnishee served on CIBC by the Ministry of Finance and a
reserve of the bank to cover certain matters. The Receiver is investigating these matters.

Note 3: The amount due from Lighting Distribution is in dispute and may be significantly higher than $144,000.
9. The Receiver’s receipts and disbursements from March 26, 2007 to April 11, 2007 are as follows:

Deloitte & Touche Inc.,
Receiver of 1. Waxman & Sons Limited
Statement of Receipts & Disbursements

March 26, 2007 to April 11, 2007

(000's)
Receipts
Collection of accounts receivable $ 1,555,507

Disbursements

Official Receiver's fees 70
Changing of locks 428
Rent, Hamilton Port Authority 4,800
Contract consultants 15,514
Repairs and maintenance 687
Legal fees - Miller Thomson, legal counsel for the Monitor 9,115
Office supplies 100
GST/PST 900
$ 31614

Cash on hand in the Receiver's account $ 1,523,893




Marketable Securities

10. At the date of the Receivership Order, IWS owned certain Marketable Securities held by CIBC
Wood Gundy. These Marketable Securities and their estimated market values as at April 10, 2007
are as follows:

I. Waxman & Sons Limited
Marketable Securities

Russel Metals RUS-T 62,800 $ 1,791,056
Versacold Income Fund ICE.UN.-T 10,000 100,500
Global Strategy Master LP LPV.UN-T 2,325 837
Superior Plus Income Fund SPF.UN-T 5,500 71,775
Gross market value $ 1,964,168

11. With the approval of the Court, it is the Receiver’s intention to request CIBC Wood Gundy, within
five business days of the Court’s approval, to sell the Marketable Securities at their then current
market price. The Receiver estimates that the gross proceeds to be realized upon the sale of all
Marketable Securities should be approximately $1.9 million, subject to actual market prices and
selling costs. Upon completion of the sale of these Marketable Securities, the amounts will be
deposited into the Receiver’s trust account.

Employee Creditor Claims

12. Paragraph 18 of the Receivership Order provided that, upon the making of the Order, all employees
of the Company were terminated. This employee group, consisting of twenty-six (26) executive,
salary and hourly employees (the “Employee Group”), had unpaid salaries, wages and vacation pay
owing as at March 26, 2007. A summary of the Employee Group’s claim as creditors for gross
outstanding salaries, wages and vacation pay is as follows:

I. Waxman & Sons Limited
Employee Creditor Claims

As at March 26, 2007

No. of Employees Salaries / Wages Vacation Pay Total Wages and
Employee Group per Group Outstanding Outstanding Vacation Pay

Chester, Warren and

3 $ 25,00000 $ : $ 25,000.00
Gary Waxman
WY (LI ETe 2 9,692.31 36,346.16 46,038.47
Sheldon Kumer
Salary 8 8,576.55 22,996.69 31,573.24
Hourly 13 11,826.46 11,948.45 23,774.91

Total 26 $ 55,095.32 $ 71,291.30 $ 126,386.62




13.

14.

15.

16.

17.

18.

19.

Certain of these former employees have entered into consulting contracts with the Receiver to assist
with the updating of accounting records, the collection of accounts receivable and the identifying,
counting and sale of the Company’s assets. Their assistance is critical to the Receiver maximizing
the realizable value of the Company’s assets. The Receiver is not authorized to carry on the business
of the Company. These former employees have been engaged solely as independent
contractors/consultants for the purposes of the liquidation.

These former employees were agreeable to assisting the Receiver on the understanding the Receiver
would seek the approval of the Court to pay the Employee Creditor Claims with respect to all former
employees who were not paid their final pay cheque.

The total wages and vacation pay owing in respect of the Employee Creditor Claims is $126,386.62
and is comprised of three components:

i. Chester Waxman, Warren Waxman, Gary Waxman, totalling $25,000.00;1
ii. The amount payable to Wayne Linton and Sheldon Kumer totalling $46,038.47; and
ili. The amount payable to twenty-one (21) salary and hourly employees totalling $55,348.15.

For the purposes of this Report, Wayne Linton, Sheldon Kumer, Chester Waxman and Warren
Waxman are referred to as the “Executives”.

The Receiver is seeking the approval of the Court to make available, upon receipt of the Court’s
approval, the amount of $55,348.15 plus $8,654.35 for Gary Waxman related to the creditor claims
of the salary and hourly employees, less a deduction for statutory payroll deductions and certain
immaterial amounts for employee garnishees. The Receiver is seeking the further approval of the
Court to remit amounts in respect of these statutory payroll withholdings to the Receiver General of
Canada and to remit the garnishees to the appropriate third parties.

The Receiver is aware that the Executives (among others) are respondents in an oppression action
that was commenced by Morris Waxman. Morris Waxman has taken the position that pending the
outcome of that action, he may have a claim with respect to the amounts owed to the Executives.
Morris Waxman has also advised the Receiver that he would oppose any immediate distribution to
Chester Waxman and/or Warren Waxman in respect to wage arrears and/or vacation pay on the basis
that each of them owes the Company significant amounts in respect to legal fees. In light of that
claim, with respect to the amounts due to the Executives, the Receiver is seeking the Court’s
approval to hold these funds in trust, pending the resolution of these matters.

This Receiver believes that these payments are justified on the basis that (a) there is no secured
creditor with comprehensive security over the Company's assets and certain of these payments,
including outstanding vacation pay, constitute a deemed trust outside of a bankruptcy; (b) wage

arrears enjoy a preference under the Bankruptcy and Insolvency Act (Canada) and; (c) such

L Chester Waxman, Warren Waxman and Gary Waxman receive a combined salary and are owed collectively $25,000. The Receiver has reviewed the historical
division of funds among the three (3) of them and proposes to allocate funds for the purposes of this motion on that basis.
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payments will help to ensure the ongoing cooperation and assistance with those former employees
who have agreed to assist with the liquidation.

The Receiver has received the concurrence of Morris Waxman, the largest unsecured creditor, to pay
these wage and vacation pay claims in the manner described above.

Marketing and Sales Process

21.

22.

23.

24.

25.

On September 1, 2005, Deloitte & Touche Corporate Finance Canada Inc. was appointed as
Marketing Agent (“Marketing Agent”) pursuant to an order of The Honourable Mr. Justice Farley, to
identify a potential purchaser for the operating assets of IWS on a going concern basis. The
Marketing Agent developed a Confidential Information Memorandum (“CIM”) that was presented to
a number of potential purchasers including; Strategic (companies in the same or similar business of
IWS), Financial (private equity and institutional) and Environmental (non-scrap).

The Marketing Agent used third party business directories, various financial databases, industry
membership directories and practitioner’s contacts as a basis for identifying one hundred and thirty
seven (137) potential purchasers. Of these potential purchasers, the Marketing Agent sent twenty-one
(21) potential purchasers a copy of the CIM which ultimately resulted in the identification of one (1)
strategic purchaser. The Marketing Agent advised the Court that the one (1) identified purchaser
provided no greater return than a liquidation value.

The Marketing Agent concluded in its Fourth Report to the Court dated February 27, 2007
(“Marketing Agent’s Fourth Report™) that the sales process had not resulted in producing a purchaser
that ascribed a value above liquidation value and recommended a liquidation of IWS and sale of IWS
assets as follows:

i. The sale of the real estate (the “Windermere Property”) directly to a potential purchaser or
through a real estate brokerage;

ii. The sale of the operating assets to a qualified appraisal firm; and

iii. The appointment of a receiver to collect all trade accounts, sell inventory, pay secured and other
liabilities and to monitor the overall process.

Paragraph 8(c) of the Receivership Order empowered and authorized the Receiver to implement
these recommendations contained in the Marketing Agent’s Fourth Report. The real estate
referenced above is not owned by IWS, but by Chester Waxman and Morris Waxman (through their
respective holding companies).

The Receiver has discussed the Marketing Agent’s recommendation with both Chester Waxman and
Morris Waxman, and both agreed that, due to the diligent and exhaustive process pursued by the
Marketing Agent over an eighteen (18) month period, the best course of action is to pursue an
expedited sales process to liquidate the Company’s assets. Morris Waxman is content to include the
Windermere Property in the sales process, as it was specifically included in their previous sales
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217.

process conducted by the Marketing Agent. We have not received a reply from Chester Waxman
confirming his agreement to include the real estate. The Receiver is of the view that it is both
commercially reasonable and expeditious to take advantage of the sale process in order to realize the
best value from the sale of the Windermere Property and minimize the cost of a further process.

Accordingly, the Receiver has initiated the following sales process with respect to inventory, Bins,
capital assets and office furniture and equipment:

i. Preparing a tender package listing the assets for sale by parcel, describing the sales process and
setting out the terms and condition of sale. A copy of the Tender package is attached as Exhibit
B.

ii. Sending the tender package to potential purchasers identified by the Marketing Agent, parties
that have already approached the Receiver, Chester Waxman and Morris Waxman as being
serious prospects;

iii. Arranging for site visits so prospective purchasers can view the assets being offered for sale.
The terms and condition of sale provide for a deadline of Tuesday, May 8, 2007 at 5:00 p.m. (EDT)

for receipt of offers. It is hoped that Court approval of a sale transaction can be achieved by May 22,
2007 along with a closing shortly thereafter, or as may be agreed upon by the parties.

Trade Creditors

28.

29.

Since the issuance of the Receivership Order, certain creditors, mainly scrap steel suppliers (“Scrap
Suppliers”) who supplied IWS with scrap inventory up to and including the date of the receivership,
have contacted the Receiver to advise that the Receiver’s actions of freezing the Company’s bank
accounts, resulting in outstanding cheques being returned, has caused them significant hardship.
These Scrap Suppliers advised that they should be entitled to be paid for those amounts owing to
them as at March 26, 2007 due to the fact that the cheques had been signed by Deloitte & Touche
Inc. in its capacity as monitor of I. Waxman & Sons Limited (the “Monitor”). Pursuant to the
Monitor Order, the Monitor had been monitoring the receipts and disbursements of IWS and, as
required by the Monitor Order, co-signing all IWS cheques thereby indicating that the payment
signified by the cheque appropriately arose in the course of the operations of IWS. The Monitor
Order provided that at no time was the Monitor vested with the ownership, occupation, control,
possession or management of IWS. The Monitor has advised that at no time did they have direct
dealings with any of IWS suppliers or enter into any agreements with respect to payment of invoices.
This would have been clearly beyond the scope and purpose of the Monitor Order.

The following analysis provides a comparison, on a summary basis, of amounts due to trade, scrap
and waste suppliers as at February 28, 2007, a day prior to the filing of the motion to appoint a
Receiver of IWS to the date the Receiver was appointed, March 26, 2007. The total owing to
suppliers in aggregate decreased by approximately $40,000 from February 28, 2007 to March 26,
2007.
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I. Waxman & Sons Limited
Analysis of amounts owing to Trade, Scrap and Waste Suppliers

I. Trade suppliers

Trade - Canadian $ 221,799 $ 218,500 $ (3,299)
Trade - US (converted to CDN) 12,564 26,356 13,792
Total Trade 234,363 244,856 10,493

Il. Scrap suppliers

Scrap - Canadian 1,294,010 1,187,087 (106,923)
Scrap - US (converted to CDN) 192,310 313,389 121,079
Total Scrap 1,486,321 1,500,476 14,156

Ill. Waste suppliers

Waste - Canadian 192,047 134,000 (58,047)
Waste - US (converted to CDN) 16,814 10,294 (6,519)
Total Waste 208,861 144,294 (64,567)
Total $ 1929545 $ 1,889,626 $ (39,919)

30. With respect to Scrap Suppliers specifically, the aggregate balance owing to these suppliers
increased by approximately $14,000 from February 28, 2007 to Mach 26, 2007; however, when
Scrap Suppliers set-offs against accounts receivable owing to IWS and/or security deposits paid by
IWS to these Scrap Suppliers prior to March 26, 2007 are applied to the amount owing to Scrap
Suppliers, the total owing to Scrap Suppliers in aggregate has decreased by approximately $82,000
since February 28, 2007 as illustrated below.

I. Waxman & Sons Limited
Scrap Suppliers — Amounts Owing Adjusted for Set-offs and Deposits

Total $ 1,486,321 $ 1,500,476 $ 14,156
Less: Set-offs
Accounts receivable (111,429) (256,164) (144,735)
Security deposits made by IWS (140,000) (91,000) 49,000

$ 1,234,892 $ 1,153,312 $ (81,579)

31. The Receiver has also received eleven (11) 30-day goods claims (“30 Day Claims”) in relation to
scrap inventory sold to IWS by the Scrap Suppliers prior to March 26, 2007. The following is a
summary of these eleven (11) claimants and the approximate value of their 30 Day Claim.
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32.

33.

34.

35.

. Waxman & Sons Limited
30 Day Claims Summary

1 Cherrym|II Iron & Metal Ltd. $41,000
2  Attar Metals Inc. 75,800
3  Alternative Resources Management 13,900
4  Ben-Met Sheet & Metal Inc. 23,800
5  Odds Enterprises Inc. 5,500
6 Moffatt Scrap Iron & Metal inc. 26,100
7  Grizzly Enterprises 10,000
8 N.I.M. Disposals Limited 35,400
9 El-Met Parts -
10 Stark Iron & Metal Inc. 12,200
11 Halton Regional Recycling -
$243,700

The Receiver is currently reviewing all documentation provided to determine if the claimed
inventory is in the possession of the Receiver and if the claims can be properly supported as 30 Day
Claims. If the claims are determined to be valid, the Receiver will advise the supplier and make
arrangements for the return of inventory. To the extent these claims are valid, the balance owing to
Scrap Suppliers in aggregate would be further reduced as at March 26, 2007. In a number of specific
instances, the balance owing by IWS to certain Scrap Suppliers increased from February 28, 2007 to
March 26, 2007.

Two of the Scrap Suppliers with increased balances, Stark Iron & Metal Co. and Waxman Recycling
Industries Limited have taken the position that the Monitor was effectively managing the business
and have made demands on the Monitor and Receiver for a return of product or payment of either the
outstanding balance owing or cheques returned NSF.

The Receiver has advised these two suppliers, as well as other suppliers, that they are entitled to file
30 day goods claims; otherwise, the balance owing ranks as an unsecured claim against IWS and
entitled to share on a pro-rata basis in the distribution to unsecured creditors arising from the
liquidation of the Company’s assets.

The Receiver is bringing this matter to the Court’s attention at this time for background information.

Conclusion

36.

The Receiver respectfully requests that this Honourable Court grant an order which provides for the
relief as outlined previously in this First Report.
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Dated the 19" day of April, 2007.

RESPECTFULLY SUBMITTED,

~ M

Karen Cramm, CA-CIRP, MBA

Senior Vice-President

Deloitte & Touche Inc.,

in its capacity as Receiver of

all of the assets, undertakings and properties of
I. Waxman & Sons Limited

and not in its personal capacity.
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Court File No. 05-CL-5881
ONTARIO

‘SUPERIOR COURT OF JU STICE
COMMERCIAL LIST

. THEHONOURABLEMR. )  MONDAY,THE26™ DAY

N’

JUSTICE GROUND )  OF MARCH, 2007

BETWEEN: .
MORRIS J. WAXMAN

Applicant |
. -and-

CHESTER WAXMAN, BAILEY WAXMAN AARON WAXMAN, WAXMAN
INDUSTRIAL SERVICES CORP., WARREN WAXMAN and
I. WAXMAN & SONS LIMITED

Respondents

APPLICATION under sections 207 and 248 of the Business
Corporations Act (Ontario) '

' ORDER

THIS MOTION, made by Morris Waxman (‘.‘Mor.ris”.). for an Order pursuant to
sec’ﬁons 207 and 248 of the Business Corporation& Act (Oﬁtario) R.S.0. 199, c. B 16, as
amended (fhe “OBCA”) and section 101 of the Courts of 'Justi‘ce Act, R.S.0. 1990 c. C.43, as
amended (the “CJA”) appointing Deloitte & Touche Inc. as receiver (the “Recelver”) without
security, of all of the assets, undertakmgs and propertles of I. Waxman & Sons lelted (“ITWS”)

was heard this day at Toronto, Ontario.

DM_TOR/219973-00001/2153 880.11



-2.-

ON READING the éfﬁdavit of Michael S. Waxman sworn February 28, 2007,
and the Exhibits thereto, the Fourth Report of Deloitte & Touche .Corporate ‘Finance Inc. as :
couift-appointed marketing agent (the ‘;Marl;eting Agent”), the Fifth Report of Deloitte '& T01}10h'e: .
Inc. as. Monitor, and on hearing the submis-sions of counsel for Morﬁs, counsel for Chester ..
Waxman and counsel for the Marketing Agent, no one else’ :z}ppearing althéugh duly served as
appears from the affidavit of service of Jennifer Tam, sworn Mérch 1, 2007 and on reading the

consent of Deloitte &. Touche Inc. to act as Receiver:
SERVICE

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

dispenses with further service thereof.
RECEIVER APPOINTED - MARKETING AGENT AND MONITOR DISCHARGED

2. THIS COURT ORDERS thét pursuant to sections 207 and 248 of the OBCA and -~
section 101 of the CJA, Déloitte’& Touche Inc. is hereby appointed Receiver, without security,
.of all of IWS’s current and future assets, undertakings and properties of every nature and kind

whatsoever, and wherever situate including all proceeds thereof (the “Property’ ).

3 THIS COURT-ORDERS AND DIRECTS THAT Deloitte & Touche Corporate
~ Finance Inc. (“DTCFT”) as Marketing Agent api)ointed i)hrSuant'tQ the Order of the Honourable
Justice Farley made September 1, 2005 shail, within two Business Days of the dété of this"OrderA,’

pay over to the Receiver all funds in its hands which constitute 'Propei'ty‘,'.'\i\./ithoﬁf_ prejudice to the

DM_TOR/219973-00001/2153880.11 -



3.
claims of Chesterton Investments Limited and Lightning Distribution Inc. in respect of a portion -

- of the proceeds of the sale of 480-500 Centennial Parkway, Hamilton, Ontario. -

4. - THIS COURT ORDERS that effective upon the making of the payment(s) by the
‘Marketlng Agent to the Recelver referred to in paragraph 3 above the appomtment of DTCFI
Marketing Agent be and is hereby termmated and DTCFI be and is hereby discharged as

Marketlng Agent.

5. THIS COURT ORDERS that De101tte & Touche Inc., as Monitor over the .
business and affairs of IWS appomted by Order of Mr. Justlce Farley dated May 4, 2004 in
Court File No. 02-CL-4794 and confirmed by paragraph 2 of the Judgment of Mr. Justice Farley -
dated September l, 2005 in Court File No. OZ-CL—4794 (the v“‘MonitOr”) be‘terminat‘ed‘ and the
Monitor shall be’discharged and any claims of any nature whatsoever shall be forever barred and
.extinguished, save and except for grb‘ss negligence or wilful misconduct, and no proceeding
alleging gross negligence or wilful misconduct shall be commenced against the l\/lonitor with.out
: leave of the Court The Receiver shall exercise any former duty of the Monitor pursuant to
paragraph 3(d) of the September 1, 2005 Judgment, the June 28 2006 Order of Spies J and any'

further orders of the Court_ concermng 1egal fees. _

6. . 'THIS COURT ORDERS that Fourth Report of the Monitor, dated December 22,
| 2006 and the Flfth Report of the Monitor, dated March 12, 2007, be and the same is hereby'

accepted and the actions and activities of the Monitor as reported therein are hereby approved

7. THIS COURT ORDERS that no proceeding or enforcement process inany court
or tribunal shall be commenced or continued by any of the parties affected by the sales process

against the Marketing Agent with respect to the sales process (the "Sales Process") conducted by

‘ DM_TOR/219973-00001/2153880.11
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it pursuant to the order of Mr Justice Farley Order made September 1, 2005, any claims of - any :

nature whatsoever shall be forever barred and extmgulshed save’ and except for gross negligence

or W_ilful misconduct, and no proceeding alleging gross negligence or wilful misconduct _shall be A

commenced against the Marketing Agent without leave of the Court

RECEIVER’S POWERS

8.

THIS COURT ORDERS that_the Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way limiting. the

generality of the foregoing, the Receiver is hereby expressly empowered and anthorize'_d_; but not

Obligat_ed, to do any of the following where the Receiver considers it necessary or des.irable;: e

@)

®

(©)

[CY

to take possession and control of the Prdperty and any and all proceeds, receipts

and disbursements arising out of or from the Property;

. to receive, preserve, protect and maintain control of the. Property, or any part or -

parts thereof, including, but not limited to, the ehanging of locks and security
_codes, the relocating of Property to safeguard it, the -engaging of independent .

security personnel, the taking of physical inventories and.the placement of such - -

insurance coverage as may be necessary or desirable;

to implement the recommendations contained in the Fourth Report of the

 Marketing Agent, dated February-27, 2007; .

to engage, with the consent of Morris, consultants,: appraisers, agents, eXperts,

auditors, accountants, managers, counsel and such other persons from time to time

_ and on whatever basis, including on a .ternporary basis, to assist with the exercise

DM_TOR/219973-00001/2153880.11 -
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of the powers and duties conferred by this.Order. - Without limiting the forgoing, -

. the Receiver is expressly empowered and authorized, but not. obhgated to have -

N access to and/or retain the services of. the former Marketmg Acent and the former

Monitor of IWS;

to purchase or lease such machinery, equipment, inventories, supplies, premises

or other assets to continue the business of IWS or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to -

IWS and to exercise all remedies of IWS in collectin.g such monies, including, " .

~ without limitation, to enforce any security held by IWS; .

to settle, extend or compromise any indebtedness owing to IWS;

to execute, assign, issue and endorse documents of whatever nature in respect of

‘any of the Property, whether in the Receiver's name or.in the name and on behalf -

of IWS, for-any purpose pursuant to this Order;

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

Property and eperatiens_ of IWS;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to IWS,

the Property or the_Receiver, and to settle or compromise any such proceedings.'

. The authority hereby conveyed shall extend to such appeals or-applications for

judicial review in respect of any order or judgment pronounced in any such -7 -

proceeding; -
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(k) to sell, convey, transfer, lease or assign the Property or any part or parts thereof =

out of the ordinary course of business,

6] without the approval of th1s Court in respect of any transaction for the sale |
of IWS’ inventory, not exceeding $250,000, provided that the aggregate

' consideraﬁon for all such transactions does not exceed $1,00‘0,000;"

(ii) ‘without the approval of this Court in respect of any transaction' for the sale .

other than. TWS’. inventory, not exceeding' $75,000, -proyided- that -the =

aggregate consideration for all such ‘transactions’ does -not. exceed' - <

- $250,000; and

(i)  with the approval of this Court in respect of any transaction in which the
p_urchase price or the aggregate purchase price exCeeds‘the applicable
amount set out in the preceding clause

and in each such case notice under subsection 63(4) of the Ontarlo Personal
Property Securzzy Act, or sectlon 31 of the Ontano Mortoages Act as the case

may be, shall not be required, and in each case the Ontario Bulk Sales Act shall

not apply

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

hens or encumbrances affecting such Property,

(m) = to report to, meet with and d1scuss W1th such affected Persons (as deﬁned below)

as the Recerver deems appropnate on all matters relatlng to the Property and the

DM_TOR/219973-00001/2 1.53880.] 1
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recéiVership, and to share information, subject to such terms as to.confidentiality. . -

as the Receiver deems advisable;

to registérua -Cpr of this Order and any other Orders in respect of the -P_r_operty R

against title to any of the Property; _

to apply for any permits, licénces, approvals or permissions as may be required by

‘_any governmental authority and any. renewals thereof for and on behalf of and, if .

. thoUgh_t desirable by the Receiver, in the hame of IWS;.

to enter into agreements w—ith'any trustee in bankruptéy appointed in r'eépeét' of

| IWS, including, without linﬁting the generality of the fo_fegoing, the ability to

enter into occﬁpationiagre'ements for any property owned or leased by IWS; - |

to exercise any sharehdldér, partnefship', jbint venture or other nghts which IWS .

" may have;

to pay to DTCFI and its counsel any unpaid amounts remaining owing on account |

: of their reasonable fees and disburs:ements in respect of DTCFI’sF~ appointménf as

Marketing Agent;

* to pay, the Monitor and its counsel any unpaid amounts remain_ing owing on

account of their reasonable fees and disbursemcﬁntsvivn_r‘espect _Qf .the Monitor’s

- appointment;

to take any steps reasonably incidental to the exercise of these powers,. .

v DM_TOR/219973-00001/2153880.11
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and in each case where the Receiver takes any such. actlons or ‘steps, it- shall be excluswely '
authorrzed and empowered to do 50, to the exclusion of all other Persons (as deﬁned below), . |

includmg TWS, and without mterference from any other Person.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

. 9. . -THIS COURT ORDERS that (i) WS, (ii) all of its current and former directors,

officers, .employees, agents, accountants, legal counsel and shareholders, -and -all.other persons

acting on its instructions or behalf, and (iii) all other. individuals, firms, corporations, .- - -

| governmental bodies or agencies, or other entities having notice of this Order (all of the .
-foregomg, collectivcly, bemg "Persons" and each belng a ”Person") shall forthw1th adv1se the
Receiver of the ex1stence of any Property in such Persons possess1on or control shall érant _.
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

10. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the ex_istence of any books, documents, securities, contracts,”ord'ers;'corporate and ac':cOunti"ng' -
records and any-other papers records and information of any ki’nd' related to the businessor
affairs of IWS, and any computer programs, computer tapes, computer dlSkS or other data
storage media contalmng any such 1nforrnat10n (the foregoing, collectively, 'the "Records") inl
- that Persons possession or control and shall provrde to the Receiver or permlt the Rece1ver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and phys1ca1 facilities relatmg thereto prov1ded however that

nothing in this paragraph 7 or in paragraph 8 of this Order shall require the dehvery of Records,‘ e

or the granting of access to Records, which may not be disclosed or provided to the Receiver due
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to the privilege attachmg to solicitor-client: communication ' or - due to - statutory provisions

prohibiting such diselosure.

1. - THIS COURT ‘ORD‘ERS that if any Re_cords' are stored or othervrise contained on

‘a computer or other electronic system-of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver for the purpose of allowing the" Receiver to reoover and ﬁilly ‘7
copy all of the 1nformat10n contamed therein Whether by way of pnnting the 1nformat10n onto

paper or makmg coples of computer dlSkS‘ or such other manner of retnev1ng andcopymg the '-
mformation as the Recelver in its discretion deems expedlent and shall not alter erase or dest1 oy
~ any Records without: the prlor wntten consent of the Rece1ver Further for the purposes of th1sv
paragraph, all»Persons shall provide the Recelver with all sueh asmstance‘ in gaining 1mmed1ate
access to the information in the Reoords as the Receiy_er ma}-f in its disoretion require.ineluding.
providing the Receiver with instructions on the use of any computer or other systern ‘and.
providing the Receiver with .any and all access codes, account nares and account numbers that

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

12. . THIS COURT-ORDERS that no proceeding or enforcement process i any court - * -
or tribunal (each, a "'Proceeding"), shall be commenced or continued against the Receiver except s '

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

DM_TOR/219973-00001/2153880.11
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 NO PROCEEDINGS AGAINST IWS OR THE -_PROPERTY--é g

13. | THIS COURT ORDERS that no Proceeding against or‘.in.respveot’ of IWS orthe
Property shall be commenced or continued except with the written consent of the Receiver or. 7

with leave of this Court and. any and all Proceedings currently under way against or in resp'ect of .-

IWS or the Property are hereby stayed and suspend_ed pending further Order of this Court, save -

~ and except (a) the motion for. confirmation of, or to oppose: confirmation of, the Reference -~ - -

‘Report of Master R.B. Linton concerning the liability of Chester ‘Waxma.n,»Warren Waxman, - -

Robert Waxman and IWS in Court File no. 33234/88 and amy appeals therefrom" (b) ‘a motion by - -

Chester Waxman for funding of the motion for confirmation of, or to oppose conﬁrmatlon of, the -
AP> AR APPEILS YHEA ZF o

~ Reference Report of Master R.B.. Lmton, (c) the assessment of the costs against Chester’ " - V

Waxman, Warren Waxman, Robert Waxman and IWS and related parties pursuant to the order '

of Sander.son J . dated January 10, 2003 (the “Costs Order”) or to quantify the amounts owing by . |

such parties in respect of costs-pursuant to any other obligation or order; (d) any proceedings to
quantify the amount:'that CheSter Waxman, Warren Waxman, Robert Waxrhan and related parties
owe to IWS in respect of legal fees and disbursements- paid by‘IWSrand; Ordered?reimbursed'to
WS pursuant to the Costs Order; (e) the appeal of the Order of Madam Justlce Spies dated June
28, 2006 concerning Chester Waxman’s ability to access certain funds. to pay legal fees and

‘ dlsbursements ® any proceedlngs to quantlfy the amount owmg to TWS by Ltghtnmg

D1str1but10n Inc. pursuant to the Judgment of Farley J: dated September 1 2005 and (g) any o

motion by Chesterton Investments L1m1ted or Lightning D1str1but10n Tne. to seek payment of a

portion of the proceeds of the sale of 480-500 Centennial Parkway, Hamilton (collecttvely, the

“Main Proceedings™).
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NO EXERCISE OF RIGHTS OR REMEDIES

14, ' THIS COURT ORDERS thet' subject to the exceptions referredlto in paragraph 9 . . -

above all rights and remedles agamst IWS the Receiver, or affecting the Property, are hereby e

‘'stayed and suspended ‘except with the written consent of the Receiver or leave of this Court .

provided however that nothmg in this paragraph shall (1) empower the Recewer or. IWS to carry - -

on any business which IWS is not lanully.entitled 1o carry orr,' (i1) exempt the Receiver.or IWS. -+
fromm compliance- with statutory or- regulatory- provisions .relating .tvo health, . safety or - the
environment, (iii) pre_Vent the filing of any 'registration- to preserve or perfect a security.interest, .

or (iv) prevent the registration of a claim for 1ien._ |
" NO INTERFERENCE WITH THE RECEIVER
15. , THIS COURT ORDERS that 10 Person shall diseontinﬁe,, fail to honour, alter,
~ interfere With, repudiate, términate or cease to perform any right, renewal right, contract,

agreement, licence or permiit in favour of or held by IWS, ‘without written consent of the )

R_eceiver or leave of this Court.. .

CONTINUATION OF SERVICES

16. THIS COURT ORDERS that all Persons having oral o_r_writterl agreemen‘gs with
'IWS or statutory or regulatory mandates for the supply of goods and/or servi_ees, including
without limitation, all computer software, communicatiOn and Aother data services, centraliZedv
banking services, payroll Services, insurance, Atrans'povrtation services, freight services, utility or
other services to IWS aré hereby restrained until further Order of this Court from discontinuing,

altering, interfering with or terminating the supply of such goods or services as may be required
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by the Receiver, and that the ReceiVer shall be entitled to the- continued use-of IWS' current -
telephone numbers facsnnile numbers, 1nternet addresses and domaln names, provrded in each
| case that the normal pnces or charges for all such goods or services recerved after the date of thlS _
Order are pard by the Receiver in accordance with normal payment practices of IWS or such '
other practices as may be agreed upon by the suppher or service prov1der and the Recelver ”or as

 may be ordered by this Court.
RECEIVER TO HOLD-FUNDS == ..

17. | o THIS COURT‘ ORDERS that all ‘funds, monies, chedues, instruments,"_and.other-;
forms of payments received or collected by theReceiyer ﬁom and éﬁer the making of th1s 'Order
from any source whatsoever, including without limitation the sale of all or any of the Property
and the collection of any accounts rece_ivable 1n yvhole orin part, Whether in e}ristence on the date -
“of this Order or hereafter coming into existence. shall be deposited into one or more new '
accounts to be opened by the Recerver (the “Recelvership Accounts") and the monies stand1an to
the credit of such Recelvershlp Accounts from time to time, net of any dlsbursements provided
for herem shall be held by the Receiver to be pa1d in accordance W1th the terms of thls Order or

any further Order of this Court in these proceedmgs or in the Marn'Proceedmgs. '
EMPLOYEES

18. - THIS COURT ORDERS that upon the makmg of th1s order, all employees of the. |
Company are hereby terminated. Upon the termination of Chester Waxman Warren Waxman or‘ .
, Gary Waxman, no further monies provrded for in paragraph l(d) of the Judgment of Farley J
dated September 1, 2005 in Court File No. 02 CL-4794 shall be pald to such person or expenses |

covered n respect of them or any member of the Chester Waxman fam1ly, W1thout prejudlce to'
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whatever nghts 1f any, such persons' may have to any contractual or ‘statutory severance-pay,
vacation pay or termination pay, or to relmbursement of reasonable and ordrnary busmess
expenses incurred pnor to such termmatlon The Rece1ver shall not be liable: for any employee-
" r’elated liabilities, includmg wages, severance pay, termmatlon pay, Vacat1on pay, and pension or-
benefit amounts, other than such arnounts‘ as the Receiver may speciﬁcal_ly agree in vyriting" to
pay, or such amounts as may he determined in a l’roceedlng b_el’ore' a .co_urt or tribunal of

competent jurisdiction.

19. | THIS COURT ORDERS that pursuant to clause 7(3)(c) of the Canada Personal
Informatzo;t Protectzon and Electronic Documem‘s Act the Recelver shall drsclose personal
information of 1dent1ﬁable individuals to prospectlve purchasers or bldders for the Property and.
to their adv1sors but only to the extent desrrable or required to negotlate and attempt to complete |
one or more sales of the Property (each a "Sale") Each prospectwe purchaser or b1dder to
whom such p_ersonal mformatlon is drsclosed shall ‘ma‘mtam and protect the pnvacy. of such
information and limit the use of such inforrnation to its evaluation of the Sale, and if it does not
| complete a Sale shall return all such information to the Receiyer, or in the altern.ative destroy all_
such information. The purchaser of any Property shall be entitled to contlnue to use the personal '
1nformat1on prov1ded to 1t and related fo the Property purchased in a manner Wthh is in all
material respects identical to the prior use of such 1nformat10n by IWS, and shall return all other

personal 1nformat10n to the Receiver, or ensure that all other personal 1nformat10n is destroyed

LIMITATION ON ENVIRONMENTAL LIABILITIES

- 20. THIS COURT ORDERS that nothmg herem contalned shall requ1re the Rece1ver

-to occupy or to take control care, charge possessmn or management (separately and/or,
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' collec’uvely, "Possession") of any of the Property that rmght be enwronmentally contammated -

might be a pollutant ora contammant or might cause or contnbute to a spill discharge, release .

or deposit of a. substance cdntrary to any federal-»-provmc1a1 or. other . law ‘respecti‘ng the.

protectlon conservat1on enhancement, remediation or rehabilitation of the -environment or
relating to the d1sposa1 of waste ‘or other contamination 1nclud1ng, w1thout l1m1tat10n the
- Canadian Environmental Protection -Act, the Ontano Environmental Protection Act; the Ontarzo- '
Water Resources Act‘, or Ithe Ontario -Occupational Health and Safety Act and regulations
thereunder (the "Environmental -Le'gislation")' provided however that nothing herein shall
exempt the Recelver from any duty to report or make d1sclosure 1mposed by | apphcable
Envuonmental Leglslatlon The Recelver shall not, as a result of thls Order or anythmg done in
pursuance of the Receiver's duties and powers under this Order be deemed to be in Possessmn of |
“any of the Property within the meamng of any Env1ronmental Leglslatlon unless it is actually in

possession.
LIMITATION ON THE RECEIVER’S LIABILTTY'

21. | , THIS COURT ORDERS that the Receiver shall incur no 11ab111ty or obhgatlon as
a result of its appomtment or the carrylng out the prov151ons of thls Order save and except for
any gross neghgence or wilful misconduct on its part. Nothing in thls Order shall derogate frorn .

the protections afforded the Receiver by any appllcable leg1slat10n.
RECEIVER'S ACCOUNTS

22. THIS COURT ORDERS that any expenditure or liability which shall properly be

made or 1ncurred by the RCCCIVGI‘ 1nclud1ng the fees of the Recelver and the fees and

disbursements_of its legal  counsel bOth/is’ respect of thls appllcatlon to . date and hereafter,~ -
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incurred at the standard rates-and charges of the Receiver and its counsel, shall be allowed to itin- ..

passing its accounts and shall form a first charge on the Property in priority to all security .
- interests, trusts, liens,'ch‘arges and encumbrances, statutory or otherwise, in favour of any Person

: (the "Receiver’s Charge").

23. - THIS COURT ORDERS the Recerver and its legal counsel shall pass its accounts _
from t1me to time, and for thrs purpose the accounts of the Recerver and its legal counsel are |

hereby r'eferred toa Judge of the Commerc1a1 List of the Ontarro Superror Court of Justlce. -

24. . THIS COURT ORDERS that prior to the passing of its accounts, the Receiver ..

shall be at liberty from time to tir_ne to apply reasonable amounts, out of the monies in its hands;

~ against its fees and disbursenrents, including legal fees and disbursements, incurred at the normal .

rates and charges of the Receiver or its counsel, and such amounts. shall constitute advances |

against its remuneration and disbursements when and as approved by this Court.

' FUNDING OF THE RECEIVERSHIP

25 THIS COURT ORDERS that the Recelver be at 11berty and it is hereby

empowered to borrow by Way of a revolvmg credit or otherw1se such. monies from trme to trme‘ ;

as it may consider necessary or. desrrable provided that the outstanding pnncrpal amount does

,not exceed $500,000 (or such greater amount as this Court may by further Order authonze) at

any tlme at such rate or rates of interest as 1t deems advrsable for such period or periods of tlme
as it may arrange for the purpose of fundrng the exercise of the powers and duties conferred

upon the Receiver by this Order, including interim expenditures.. The whole of the Property shall

-be and is hereby charged by way of a ﬁxed and specific charge (the "Receivei's Borrowings -

Charge") as secunty for the payment of the momes borrowed, together with interest and charges :

. DM_TOR/219973-00001/2153880.11



;16;

~ thereon, in priority to all security interests, trusts, liens, charges and: encumbrances; statutory or-

otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge. '

2. | THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any

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

be enforced without leave of this Court.

217. ' THIS COURT ORDERS that the. Recelver is at 11berty and authonzed to issue
_ certificates substantlally in the form annexed as Schedule "A" hereto (the "Recerver s ‘. |

Certificates") for any amount borrowed by 1t pursuant to this Order.

28. THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any ﬁlrther order'of' this Court and any and all Receiver’s
Certificates evidencing_ the same or any part thereof shall rank on a pari‘ passu basis, unless
“otherwise agreed to by the holders of anyvprior- issued Receiver‘s Certificates.

GENERAL

29. : THIS COURT ORDERS that the Receiver may from time to tlme apply to this

Court for adV1ce and dlrectlons in the dlscharge of its powers and: dutles hereunder

30. . THIS COURT ORDERS that nothing in this Order shall prevent {che Receiver
from acting as a trustee in bankruptcy of IWS.

31. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United Stafes

to give effect to this Order and to assist the Receiver and its agents in carrying out the terms of
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~ this Order. All couirts, tribunals, regulatory and administrative bodies are hereby respectfully -
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

' its agents in carrying out the terms of this Order.

32. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized -
and empowered to apply to any court, tribunal, regulatory or administrative body, wherever
located for the recogmtlon of thls Order and for assrstance in carrymg out the terms of thlS

| Or_der. ’

33. v THIS COURT ORDERS that any 1nterested party may apply to thls Court to vary :
- or amend this Order on not less than seven (7) days not1ce to the Recelver and to any other party
hkely to be affected by the order sought or upon such other notlce 1f any, as this Court may o

order.
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' RECEIVER CERTIFICATE
CERTIFICATE NO. _

AMOUNT $

1. THIS IS TO CERTIFY that Deloitte & Touche Inc., the receiver (the "Receiver") of all of

. the assets, undertakings and properties of L. Wéxman & Sons Limited appointed by Order of the - =~ "~

Ontario Superior Court of Justice (the "Court") dated the 8th day of March, 2007 (the "Order")
made in an action having Court ﬁle number 05-CL-5881, has I‘CCCIVCd as such Rece1ver from the
“holder of this certificate (the "Lender") the pnn01pal sum of $ bemg part of the
total principal sum of § ‘ which the Receiver is authorized to borrow under and

pursuanf to the Order.

2. The principal sum evidenced by this c_ertiﬁcéte is payable on demand by the Lender with

interest thereon calculated and compounded monthly not in advance onthe - day of each
month after the date hereof at the rate of per cent per annum.
3. Such principal sum with interest-thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Re(:eiver pursuant to the
Order or to any further order of the Court, a cha:fge upon the whole of the Property (as defined in
the Order), in priority to the security interésts of ahy 6ther person, but subject to the pﬁdrity of -
the charges set out in the Order, and the nght of the Receiver to mdemmfy 1tself out of such

Property in respect of its remuneratlon and expenses.

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

the main office of the Lender-at Toronto, Ontario.

5. Until all Iiébility in respect of this certificate has been terminated, 1o certiﬁcétes'creating
éharges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
"to any person other than the holder of this certificate without the prior written consent_of the

holder of this certificate. |
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6. The chafge »s'ecming this certificate shall operate so as to permit the Receiver to deal with
* the Property (as defined in the Order) as authorized by the Order and as authorized by any
- further or other order of the Court. S '

. 7. The Receiver does not undertake, 'an_d it is not under any personal 1iabi1ity, to pay any

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

DATEDthe - dayof - . - - ,2007.

~‘Deloitte & Touche Inc.,solely in its capacity as
Receiver of the Property (as defined in the
* Order), and not in its personal capacity

- Per: .

Name:
- Title:

DM_TOR/219973-00001/2153880.11 )
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