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.+ News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors: -
.

ATS strengthens executive leadership ok fjf‘;qlfr£)
TSX: ATA T )
et 2 4 $my
CAMBRIDGE, ON, May 23 /CNW/ - ATS Automation Tooling Systems Inc..today, =i
- . - - AR
announced the appointments of two experienced senior executives to the e ST AP T
newly-created roles of Vice President, Strategy and Human Resources, and Chief BRI A J_cé”‘

Information Officer, as well as the creation of a new Chief Operating Officer
role,

Ron Jutras, ATS President and CEQ said: "ATS has successfully implemented
a new regional business model within our core Automation Systems Group over
the past few months and we are now seeing early benefits from this work.
Today's announcement demonstrates that our organizational improvements have
now progressed from the regions to the corporate level. These improvements
enable us to strengthen and realign our corporate level organization to
provide additional leadership, management depth and improved support to cur
regional executive teams in Asia, Europe and North America. Today's management
changes help to accomplish our objective of building our glocbal strength by
infusing our corporate team with new skills and capabilities in areas that are
absolutely critical to our continued progress - including strategic employee
skills development and information technology. I am delighted with the two
individuals we have appointed. They will make strong contributions to our
future.”

"We also plan to further strengthen and add additional depth to our
executive team in the near term through the creation of a Chief Operating
Officer role. In April, I initiated a search to permanently £ill this
important new role, which will help to accelerate our improvement and global
brand agenda. Filling this key role is a top priority for me."

On an interim basis, Bruce Seeley, Vice President of Precision
Components, has assumed the COO role.

Effective immediately, ATS has appointed Lynne Brenegan as Vice
President, Strategy and Human Resources. Ms. Brenegan brings 15 years of
consulting experience to executive teams in areas such as talent management,
leadership development, and organizaticnal redesign in a wide variety of
sectors including high technology engineering. She joined ATS in 2006 to bring
focus to organization design and strategic talent development. Previocusly, she
served as Director of Leadership and Organizational Design for Barrick Gold
Corporation's glcobal operations.

Alsc effective immediately, Ron Keyser has been appcinted Chief
Information Officer. Mr. Keyser was most recently Vice President, Information
Techneology Operations for Magna Services, the shared services unit of
automotive components manufacturer Magna International. During his more than
10 year career with Magna, he was involved in all aspects of the
organization's ERP systems, and playved a key role in program life cycle
management and engineering collaboration of systems on a global basis. Prior
to Magna, his experience with other automotive parts manufacturers included an
assignment managing a manufacturing plant in Mexico. His mandate with ATS is
to develop a global information techneology infrastructure.

"Lynne and Ron bring demonstrated leadership skills to ATS," said Mr.
Jutras. "We welcome them. We also offer ocur sincere thanks to two long-time
ATS managers who have announced their retirements: Marilyn Wolfe who has been
with ATS since 1992, and last served as VP of HR and John Scott, who has been
with ATS since 1995, and most recently served as Vice President, Quality and
Strategic Processes."

The Company alsc announced that Tom Beatty, who served as VP of Supply
Chain management for the past 16 months, has left ATS. This corporate role is
no longer required, reflecting the fact that supply chain management
responsibilities and capabilities have now developed to the level where they
have been regionalized for improved effectiveness.

ATS also announced that Jim Sheldon, President, ASG North America, left
the Company effective May 23. An executive search for a new President ASG



-

- North America has already been initiated to replace Mr. Sheldon. In the
interim Eric Kiisel, VP of Project Management has assumed the leadership role
for the Cambridge ASG facility and will report to Bruce Seeley.

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing soluticns to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the growing
solar energy industry. It alsc leverages its many years of repetitive
manufacturing experience and skills to produce, in high volume, precision
components and subassemblies and to answer the specialized repetitive
equipment manufacturing requirements of customers. ATS employs approximately
3,500 people at 25 manufacturing facilities in Canada, the United States,
Europe, southeast Asia and China. The Company's shares are traded on the
Torontoe Stock Exchange under the symbol ATA.

Note to Readers

This press release contains certain statements that constitute
forward-locoking information within the meaning of applicable securities laws
("forward-looking statements”). Such forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or develcopments expressed or implied by such
forward-looking statements. Forward-loocking statements include all disclosure
regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-looking statements, which speak
only as of the date they are made. Forward-loocking statements relate to, among
other things, the contributions to be made by the two appointments announced,
further strengthening of the executive team through the creation of the CCOC
role, and the benefits to be derived from that role. The risks and
uncertainties that may affect forward-looking statements include, among
others; general market performance; performance of the Canadian dollar;
performance of the market sectors that ATS serves; unforeseen problems with
the implementation of ATS's strategic improvement initiatives and/or the
failure of such initiatives to achieve stated goals, and other risks detailed
from time to time in ATS's filings with Canadian provincial securities
regulators, including ATS's Management's Discussion and Analysis, Consolidated
Financial Statements, Annual Report and Annual Information Form for the fiscal
year ended March 31, 2006. Forward-loocking statements are based on
management's current plans, estimates, projections, beliefs and opinicns, and
ATS does not undertake any obligation to update forward-looking statements
should assumptions related to these plans, estimates, projections, beliefs and
opinions change.

%SEDAR: 00002017E

/For further information: Carl Galloway, Vice President and Treasurer,
Gerry Beard, Vice President and Chief Financial Officer, (519) 653-6500/

{ATA .}

CO: ATS Automation Tooling Systems Inc.

CNW 12:05e 23-MAY-07



News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS Solar Group secures multi-year silicon supply agreement with Dow
Corning

TS8X: ATA

CAMBRIDGE, ON, April 20 /CNW/ - ATS Automation Tooling Systems Inc. today
announced that its Photowatt France subsidiary has entered into a multi-year
agreement to purchase refined metallurgical-grade silicon (MgSi) from Dow
Corning.

Under the agreement, Dow Corning is obligated to deliver, and Photowatt
is required to purchase a total of 1,700 tonnes of MgSi between now and
December 31, 2011. Deliveries under the contract begin immediately.

Management believes the terms of the contract, including the requirement
for Photowatt to make advance payments against MgSi to be supplied, are
similar to silicon supply agreements entered intec by other companies.

"This multi-year agreement provides Photowatt France with an important
source of silicon supply from a respected industry participant that will
enable it to further implement its refined metallurgical-grade silicon
preoduction plans," said Ron Jutras, ATS President and CEC. "We believe this
agreement is a key accomplishment that will further strengthen Photowatt
especially during this period of silicon shortage."

This is the second major silicon agreement Photowatt has signed in the
last six months. The first, a 10-year supply agreement with Deutsche Solar AG
announced October 16, 2006, will see Photowatt purchase approximately four
million polysilicon wafers per annum beginning in the first half of calendar
2009,

About ATS

ATS Automation Teooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing solutions tec many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the growing
solar energy industry. It also leverages its many years of repetitive
manufacturing experience and skills to produce, in high volume, precision
components and subassemblies and to answer the specialized repetitive
equipment manufacturing requirements of customers. ATS employs approximately
3,500 people at 25 manufacturing facilities in Canada, the United States,
Europe, southeast Asia and China. The Company's shares are traded on the
Toronto Stock Exchange under the symbol ATA.

Note to Readers

This news release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
{("forward-looking statements"). Such forward-locking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-leooking statements. Forward-looking statements include all disclosure
regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-looking statements, which speak
only as of the date they are made. Forward-looking statements relate to, among
other things, management’s view that the agreement that is the subject matter
of this news release (the "Contract"} will provide Photowatt France with an



important source of silicon supply from a respected industry participant that
will enable it to further implement its refined metallurgical-grade silicon
production plans; and the further strengthening of Photowatt especially during
this period of silicon shortage. The risks and uncertainties that may affect
forward-looking statements include, among others; general market performance;
market performance within the solar sector; ability to secure required funding
for the solar business; performance of ATS's solar business; uncertainty
surrounding the first generation silicon product to be supplied under the
Contract, including potential inability of the supplier tc meet delivery and
schedule targets; potential for unexpected manufacturing problems to be
encountered by the supplier; potential for variation in quality of silicon
supplied under the Contract; potential for the silicon product to be of less
than optimal suitability for Photowatt products; political, labour, supplier
or other disruptions in the manufacturing and supply of the silicon product by
the supplier; currency fluctuations; unforeseen problems with Photowatt
France's use of refined metallurgical silicon; the risk that desired cell
efficiencies relating to refined metallurgical grade silicon technology cannot
be achieved and/or that the market is unreceptive to lower efficiency cells
and as a result it is not an economically-viable alternative to the use of
conventional solar grade silicon; reversal of current silicon supply
arrangements, inability to finalize agreements, strategic partnerships, or
alliances to provide for R&D initiatives and/or silicon supply and other
preblems that may be encountered with silicon supply sources; potential for
silicon prices to decline in the face of long-term silicon supply
arrangements; possibility that selling price increases and improvements in
preduction efficiencies will not be obtained and/or, if they are, will not be
sufficient to offset higher silicon costs and shortages; the cost and
availability of silicon, including silicon powder and fines, and other raw
materials and certain specialized manufacturing toocls and fixtures used in the
production of the Solar Group's products; the successful expansion of
production capability and adoption of new production processes; the extent of
market demand for solar products such as those developed by the solar
business; the availability and timing of government subsidies for solar
products, the development of superior or alternative technologies to those
developed by the solar business; and other risks detailed from time to time in
ATS's filings with Canadian provincial securities regulators, including ATS's
Management's Discussion and Analysis, Consolidated Financial Statements,
Annual Report and Annual Information Form for the fiscal year ended March 31,
2006. Forward-looking statements are based on management's current plans,
estimates, projections, beliefs and opinions, and ATS does not undertake any
obligation to update forward-looking statements should assumptions related to
these plans, estimates, projections, beliefs and opinions change.

$SEDAR: 00002017E

/For further information: Carl Galloway, Vice President and Treasurer,
ATS, Gerry Beard, Vice President and Chief Financial Officer, ATS, (519)
€53-6500/

(ATA.)

CO: ATS Autcomation Tooling Systems Inc.

CHW 08:14e 20-APR-07
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Item 4
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FORM 51-102F3 SRR

MATERIAL CHANGE REPORT R R

Name and Address of Company Lo

ATS Automation Tooling Systems Inc. (“ATS”)
250 Royal Oak Road
Cambridge, Ontario, Canada N3H 4R6

Date of Material Change
March 27, 2007

News Release

Press Release issued March 27, 2007 through Canada NewsWire, Cambridge,
Ontario: ATS withdrawing Photowatt Technologics’ IPO, a copy of which is
attached as Schedule “A”.

Summary of Material Change

On March 27, 2007, ATS announced that it was withdrawing its mitial public
offering of shares in Photowatt Technologies Inc.

Full Description of Material Change

On March 27, 2007, ATS, in consultation with BMO Capital Markets and UBS
Investment Bank, announced that it was withdrawing its initial public offering
(“IPO™) of shares in Photowatt Technologies Inc.  ATS’ primary goal in
launching the PO was to fund an accelerated expansion of Photowatt and
generate value for ATS sharcholders. Due to market conditions, ATS was not
able to complete an IPO on terms that were acceptable to it. Based on its review
of preliminary sales information for its solar business at that time, ATS also
indicated that a factor in its decision to withdraw the IPO was that fourth quarter
solar revenues were below expected fevels, due largely to the postponement of
two shipments totalling approximately 4 million Euros that were originally
scheduled to be made by Photowatt in latc March.

Photowatt’s capacity cxpansion, launched earlier in fiscal 2007, has been
completed, meaning that total integrated nameplate capacity 1s now 60 megawatts.
Photowatt will continue to maintain its preparedness to enable the second phase of
cxpansion to 100 megawatts to proceed once funding is sccured.

ATS expects to use the upcoming period to further develop and strengthen its
solar business. In part, ATS intends to realize the benefits from Photowatt’s
expanded capacity, while it furthers its key strategic initiatives and relationships
related to rescarch and development, metallurgical silicon usage and additional
long-term silicon supply. Without financing available from the planned PO,
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ATS is re-evaluating all of the capital needs of the solar group, including ongoing
Spheral Solar development.

This material change report contains certain statements that constitute forward-
looking information within the meaning of applicable sccuritics laws ("forward-
looking statements"). Such forward-looking statements involve known and
unknown risks, uncertainties and other factors that may cause the actual results,
performance or achievements of ATS, or developments in ATS's business or in its
industry, to differ matenally from the anticipated results, performance,
achicvements or developments cxpressed or implied by such forward-looking
statements. Forward-looking statements include all disclosure regarding possible
cvents, conditions or results of operations that i1s based on assumptions about
future cconomic conditions and courses of action. Forward-looking statements
may also include, without limitation, any statement relating to future events,
conditions or circumstances. ATS cautions you not to place undue reliance upon
any such forward-looking statements, which speak only as of the date they are
made. Forward-looking statements relate to, among other things, revenues of the
solar business for the fourth quarter being below expectations, postponements of
shipments by two Photowatt customers, Photowatt’s preparedness to enable the
seccond phasc of cxpansion and the securing of related funding, further
development and strengthening of ATS’s solar business, rcalization of benefits
from Photowatt’s expanded capacity, furthering Photowatt’s key strategic
initiatives and relationships rclated to R&D, metallurgical silicon usage and
additional long-term silicon supply, re-cvaluation of the capital needs of ATS’s
solar group, strengthening of Photowatt and better positioning Photowatt to secure
financing. The risks and uncertaintics that may affect forward-looking statements
include, among others: gencral market performance; market performance within
the solar scctor; ability to sccure required funding for thc solar business;
performance of ATS's solar busincss; whether or not Photowatt, Clean Venture 21
Corporation and Fujipream Corporation will conclude a definitive agreement
rclated to advancing sphere-based solar technology, risks involved in successfully
developing and commercializing  sphere-based solar tcchnology on a cost-
effective basis, including whether or not technical solutions cxist, arc available,
can be discovered, and arc cconomically feasible, and potential delays in finding
technical solutions; problems with the equipment used in the optical fused powder
("OFP") proccss; unforeseen problems with Photowatt France's use of OFP silicon
produced by the Spheral Solar technology and/or refined metallurgicat silicon; the
risk that desired cell efficiencies relating to refined metallurgical grade silicon
technology cannot be achicved and/or that the market is unrcceptive to lower
cfficicney cells and as a result it 1s not an economically viable alternative to the
usc of conventional solar grade silicon; equipment, labour or other issues that may
arisc with respect to the Spheral Solar technology being used in conversion of
siicon for Photowatt International S.A.S.; reversal of current silicon supply
arrangements, inability to finalize agreements, strategic partnerships, or alliances
to provide for R&D initiatives and/or silicon supply and other problems that may
be encountered with stlicon supply sources: potential for silicon prices to decline
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in the face of long term silicon supply arrangements; ability to achieve lower
silicon usage relative to conventional solar technology; possibility that scliing
price increases and improvements in production efficiencies will not be obtained
and/or, if they are, will not be sufficient to offset higher stlicon costs and
shortages; the cost and availability of silicon, including silicon powdcr and fines,
and other raw materials and certain specialized manufacturing tools and fixtures
used in the production of the solar business' products; the successful expansion of
production capability and adoption of new production processes; the extent of
market demand for solar products such as those developed by the solar business;
the availability and timing of government subsidies for solar products, the
development of superior or alternative technologies to those developed by the
solar business; and other risks detailed from time to time in ATS's filings with
Canadian provincial securities regulators, including ATS's Management's
Discussion and Analysis, Consolidated Financial Statements, Annual Report and
Annual Information Form for the fiscal year ended March 31, 2006. Forward-
looking statcments are based on management’s current plans, cstimates,
projections, beliefs and opinions, and ATS docs not undertake any obligation to
update forward-looking statements should assumptions rclated to these plans,
estimates, projections, beliefs and opinions change.

Item 6 Reliance on subsection 7.1(2) or (3) of National Instrument 51-102

Not applicablc.

Item 7 Omitted Information

Not applicable.

Item 8 Executive Officer

For further information, please contact:
Gerry Beard

Vice President and Chief Financial Officer
ATS Automation Tooling Systems Inc.
Tel: 519-653-4483 ext. 5303

Item @ Date of Report

12087532.1

April 5, 2007




SCHEDULE “A”

ATS withdrawing Photowatt Technologies' 1PO

TSX: ATA

CAMBRIDGE, ON, March 27 /CNW/ - ATS Automation Tooling Systems Inc., in
consultation with BMO Capital Markets and UBS Investment Bank, today announced
that it i1s withdrawing its Initial Public Offering of shares in Photowatt Technologies Inc.

"Qur primary goal in launching this [PO was to fund an accelerated cxpansion of
Photowatt and generate value for ATS sharcholders," said Ron Jutras, ATS President and
CEQ. "Unfortunately, due to market conditions, we were not able to complete an IPO on
terms that were acceptable to us. Also factoring into our decision was that fourth quarter
solar revenues were below expected levels. This was largely due to two shipments -
totalling approximately 4 million Euros - originally scheduled to be made by Photowatt
in late March that have now been postponcd by the customers. This backdrop was not
supportive of proceeding with the IPO."

Photowatt's capacity expansion, launched carlier this fiscal year, is now complete,
meaning total integrated nameplate capacity is now 60 megawatts. Photowatt will
continue to maintain its preparedness to enable the second phase of expansion to 100
megawatts to proceed once funding is secured.

In light of today's announcement, Mr. Jutras said, "we fully expect to use the
upcoming period to further develop and strengthen our solar business. In part, we intend
to realize the benefits from now expanded capacity, while we further our key strategic
initiatives and relationships related to R&D, metallurgical silicon usage and additional
long-term silicon supply. Without financing available from the IPO, we are re-cvaluating
all of the capital needs of the solar group, including ongoing Spheral Solar development.
We believe these actions will strengthen Photowatt and better position it to secure
financing at the appropriate time."

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing solutions to many of the world's most successful
companics. Founded in 1978, ATS uses its industry-lcading knowledge and global
capabilitics to serve the sophisticated automation systems' needs of multinational
customers in healthcare, computer/electronics, automotive and consumer products.
Through its solar business, ATS participates in the growing solar energy industry. It also
leverages its many years of repetitive manufacturing experience and skills to produce, in
high volume, precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,500 people at 25 manufacturing facilitics in Canada, the United States,
Europe, southecast Asta and China. The Company's shares arc traded on the Toronto Stock
Exchange under the symbol ATA.

120875321



Note to Readers

This press release contains certain statements that constitute forward-looking
information within the meaning of applicabie sccurities laws ("forward-looking
statements"™). Such forward-looking statements involve known and unknown risks,
uncertainties and other factors that may cause the actual results, performance or
achievements of ATS, or developments in ATS's business or in its industry, to differ
materially from the antictpated results, performance, achievements or developments
expressed or implied by such forward-looking statements. Forward-looking statements
include all disclosure regarding possible events, conditions or results of operations that is
bascd on assumptions about future economic conditions and courses of action. Forward-
looking statements may also include, without limitation, any statement relating to future
events, conditions or circumstances. ATS cautions you not to place undue reliance upon
any such forward-looking statements, which speak only as of the date they are made.
Forward-looking statements relate to, among other things, maintaining preparcdness to
cnable the second phasc of cxpansion to 100 megawatts, further development and
strengthening of solar business, realizing the benefits from now expanded capacity,
furthering key strategic initiatives and relationships, re-evaluation of the capital needs of
the solar group, strengthening of Photowatt through initiatives to be taken, and the ability
to secure more attractive financing at the appropriate time. The risks and uncertainties
that may affect forward-looking statements include, among others; gencral market
performance; market performance within the solar sector; ability to sccure required
funding for the solar busincss; performance of ATS's solar business; whether or not
Photowatt, Clean Venturc 21 Corporation and Fujipream Corporation will conclude a
definitive agreement related to advancing sphere-based solar technology, risks involved
in successfully developing and commercializing sphere-based solar technology on a cost-
cffective basis, including whether or not technical solutions exist, are available, can be
discovered, and are economically feasible, and potential delays in finding technical
solutions; problems with the cquipment used in the optical fused powder ("OFP™)
process; unforeseen problems with Photowatt Francc's use of OFP silicon produced by
the Spheral Solar technology and/or refined metallurgical silicon; the risk that desired cell
efficiencies relating to refined metallurgical grade silicon technology cannot be achieved
and/or that the market is unreceptive to lower cfficiency cells and as a result it is not an
cconomically viable alternative to the use of conventional solar grade silicon; equipment,
labour or other issues that may arise with respect to the Spheral Solar technology being
used in conversion of silicon for Photowatt International S.A.S.; reversal of current
silicon supply arrangements, inability to finalize agreements, strategic partnerships, or
alliances to provide for silicon supply and other problems that may be encountered with
silicon supply sources; potential for silicon prices 1o decline in the face of long term
silicon supply arrangements; ability to achicve lower silicon usage relative to
conventional solar technology; possibility that sclling price increases and improvements
in production cfficiencies will not be obtained and/or, if they are, will not be sufficient to
offsct highcer silicon costs and shortages; the cost and availability of silicon, including
silicon powder and fines, and other raw materials and certain specialized manufacturing
tools and fixtures used in the production of the solar business' products; the successful
cxpansion of production capability and adoption of new production processes; the extent

120875321



of market demand for solar products such as those developed by the solar business; the
availability and timing of government subsidies for solar products, the development of
superior or alternative technologies to those developed by the solar business; and other
risks detailed from time to time in ATS's filings with Canadian provincial securities
regulators, including ATS's Management's Discussion and Analysis, Consolidated
Financial Statements, Annual Report and Annual Information Form for the fiscal year
ended March 31, 2006. Forward-looking statements arc based on management's current
plans, estimates, projections, beliefs and opinions, and ATS does not undertake any
obligation to updatc forward-looking statements should assumptions related to these
plans, cstimates, projcctions, beliefs and opinions change.

For further information: Carl Galloway, Vice President and Treasurer, ATS, Gerry Beard,
Vice President and Chief Financial Officer, ATS, (519) 653-6500

120875321



News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS announces Photowatt Technoclogies management restructuring

TSX: ATA

CAMBRIDGE, ON, April 4 /CNW/ - ATS Automation Tooling Systems Inc. today
announced the restructuring of the executive team within Photowatt
Technologies, the Company's solar group. The restructuring follows the
withdrawal of Photowatt's IPO last week and is designed to strengthen
operational performance and advance initiatives within the solar group.

Effective immediately, Gary Seiter has been appointed Chief Operating
Officer of Photowatt Technologies. Mr. Seiter joined Photowatt in 2006 as
Senior Vice President of Operations and Technology. Earlier in his career, he
served at Motorola Inc. in various engineering and management roles for almost
25 years, including Director of Manufacturing Operations. He holds a Bachelor
of Science and a Masters in Electrical Engineering, as well as an MBA in
finance.

Also effective immediately, David Adams has been named Photowatt
Technologies' Senior Vice President, Corporate Development. Mr, Adams joined
Photowatt in 2006 as Senior Vice President and Chief Financial Officer. Mr.

Adams has over 25 years of experience and previously served as Senior Vice
President and Chief Financial Officer of SR Telecom, Vice President, Finance
and Administration at CAE Electronics Ltd. and Treasurer of CAE Inc. Mr. Adams
holds a Bachelor of Commerce and Finance degree and is a Chartered Accountant.

Also announced today is the departure of Silvano Ghirardi as President
and Chief Executive Officer of Photowatt Technologies.

In commenting on this management restructuring, Ron Jutras, ATS President
and Chief Executive Officer said: "Strategically, we remain committed to
establishing Photowatt as a standalone, self-funding business. Operationally,
our immediate priorities are to maximize the value of the new integrated
capacity we have just added at Photowatt France, further validate our refined
metallurgical silicon strategy, and advance Photowatt's strategic
relationships in R&D and silicon supply. Gary and David already have a sound
understanding of Photowatt and valuable experience and business skills in high
tech manufacturing. I believe they will be important contributors to our plans
to strengthen Photowatt."

About ATS

ATS Automation Tocling Systems Inc. provides innovative, custom designed,
built and installed manufacturing sclutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated autcomation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the growing
solar energy industry. It also leverages its many years of repetitive
manufacturing experience and skills to produce, in high volume, precision
components and subassemblies and to answer the specialized repetitive
equipment manufacturing requirements of customers. ATS employs approximately
3,500 people at 25 manufacturing facilities in Canada, the United States,
Europe, southeast Asia and China. The Company's shares are traded on the
Toronto Stock Exchange under the symbol ATA.

Note to Readers

This press release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
("forward-looking statements"). Such forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-looking statements. Forward-looking statements include all disclosure
regarding possible events, conditions or results of operations that is based



on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-locking statements, which speak
only as of the date they are made. Forward-looking statements relate to, among
other things, the strengthening of operational performance and advancement of
initiatives within the solar group; strategic commitment to establish
Photowatt as a standalone, self funding business; maximizing the value of the
new integrated capacity; further validation of the refined metallurgical
silicon strategy; advancement of Photowatt's strategic relationships in R&D
and silicon supply; and contributions to be made by solar executives. The
rigsks and uncertainties that may affect forward-locking statements include,
among others; general market performance; market performance within the solar
sector; ability to secure required funding for the solar business; performance
of ATS's solar business; whether or not Photowatt, Clean Venture 21
Corporation and Fujipream Corporation will conclude a definitive agreement
related to advancing sphere-based solar technology; risks involved in
successfully developing and commercializing sphere-based solar technology on a
cost-effective basis, including whether or not technical solutions exist, are
available, can be discovered, and are economically feasible, and potential
delays in finding technical solutions; problems with the equipment used in the
optical fused powder ("OFP") process; unforeseen problems with Photowatt
France's use of OFP silicon produced by the Spheral Solar technolegy and/or
refined metallurgical silicon; the risk that desired cell efficiencies
relating to refined metallurgical grade silicon technology cannot be achieved
and/or that the market is unreceptive to lower efficiency cells and as a
result it is not an economically viable alternative to the use of conventional
solar grade silicon; equipment, labour or other issues that may arise with
respect to the Spheral Solar technology being used in conversion of silicon
for Photowatt International $§.A.S.; reversal of current silicon supply
arrangements, inability to finalize agreements, strategic partnerships, or
alliances to provide for RED initiatives and/or silicon supply and other
proklems that may be encountered with silicon supply sources; potential for
silicon prices to decline in the face of long-term silicon supply
arrangements; ability to achieve lower silicon usage relative to conventional
solar technology; possibility that selling price increases and improvements in
production efficiencies will not be obtained and/or, if they are, will not be
sufficient to offset higher silicon costs and shortages; the cost and
availability of silicon, including silicon powder and fines, and other raw
materials and certain specialized manufacturing tools and fixtures used in the
production of the solar business' products; the successful expansion of
production capability and adoption of new production processes; the extent of
market demand for solar products such as those developed by the solar
business; the availability and timing of government subsidies for solar
products, the development of superior or alternative technologies to those
developed by the solar business; and other risks detailed from time to time in
ATS's filings with Canadian provincial securities regulators, including ATS's
Management's Discussion and Analysis, Consoclidated Financial Statements,
Annual Report and Annual Information Form for the fiscal year ended March 31,
2006, Forward-looking statements are based on management's current plans,
estimates, projections, beliefs and opinions, and ATS does not undertake any
obligation to update forward-looking statements should assumptions related to
these plans, estimates, projections, beliefs and opinions change.

$SEDAR: 000020178
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News release via Canada NewsWire, Toronto 416-863-9%350

Attention Business Editors:

ATS withdrawing Photowatt Technologies' IPO T
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CAMBRIDGE, ON, March 27 /CNW/ - ATS Automation Tooling Systems Inc., in -
consultation with BMO Capital Markets and UBS Investment Bank, today an@odqaédj:fﬁ._:r;:,
that it is withdrawing its Initial Public Offering of shares in Photowatt - '55~wfflj‘ﬁlﬁf
Technologies Inc.
"Qur primary goal in launching this IPO was to fund an accelerated
expansion of Photowatt and generate value for ATS shareholders," said Ron
Jutras, ATS President and CEC. "Unfortunately, due to market conditions, we
were not able to complete an IPO on terms that were acceptable to us. Also
factoring into our decision was that fourth quarter sclar revenues were below
expected levels. This was largely due to two shipments - totalling
approximately 4 million Euros - originally scheduled to be made by Photowatt
in late March that have now been postponed by the customers. This backdrop was
not supportive of proceeding with the IPO."
Photowatt's capacity expansion, launched earlier this fiscal year, is now
complete, meaning total integrated nameplate capacity is now 60 megawatts.
Photowatt will continue to maintain its preparedness to enable the second
phase of expansion to 100 megawatts to proceed once funding is secured.
In light of today's announcement, Mr. Jutras said, "we fully expect to
use the upcoming period to further develop and strengthen our solar business.
In part, we intend to realize the benefits from now expanded capacity, while
we further our key strategic initiatives and relationships related to R&D,
metallurgical silicon usage and additional long-term silicon supply. Without
financing available from the IPO, we are re-evaluating all of the capital
needs of the sclar group, including ongoing Spheral Solar development. We
believe these actions will strengthen Photowatt and better position it to
secure financing at the appropriate time."

TSX: ATA .
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About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing solutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the growing
solar energy industry. It also leverages its many years of repetitive
manufacturing experience and skills to produce, in high volume, precision
components and subassemblies and tc answer the specialized repetitive
equipment manufacturing requirements of customers. ATS employs approximately
3,500 people at 25 manufacturing facilities in Canada, the United States,
Europe, southeast Asia and China. The Company's shares are traded on the
Toronto Stock Exchange under the symbol ATA,

Note to Readers

This press release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
("forward-locking statements"}. Such forward-loocking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-looking statements. Forward-looking statements include all disclosure
regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upcon any such forward-looking statements, which speak
only as of the date they are made. Forward-looking statements relate to, among



other things, maintaining preparedness to enable the second phase of expansion
to 100 megawatts, further development and strengthening of solar business,
realizing the benefits from now expanded capacity, furthering key strategic
initiatives and relationships, re-evaluation of the capital needs of the seclar
group, strengthening of Photowatt through initiatives to be taken, and the
ability to secure more attractive financing at the appropriate time. The risks
and uncertainties that may affect forward-looking statements include, among
others; general market performance; market performance within the solar
sector; ability to secure required funding for the solar business; performance
of ATS's solar business; whether or not Photowatt, Clean Venture 21
Corporation and Fujipream Corporation will conclude a definitive agreement
related to advancing sphere-based solar technology, risks involved in
successfully developing and commercializing sphere-based sclar technology on a
cost-effective basis, including whether or not technical solutions exist, are
available, can be discovered, and are economically feasible, and potential
delays in finding technical solutions; problems with the equipment used in the
optical fused powder ("OFP") process; unforeseen problems with Photowatt
France's use of OFP silicon produced by the Spheral Solar technology and/or
refined metallurgical silicon; the risk that desired cell efficiencies
relating teo refined metallurgical grade silicon technology cannot be achieved
and/or that the market is unreceptive to lower efficiency cells and as a
result it is not an economically viable alternative to the use of conventiocnal
solar grade silicon; equipment, labour or other issues that may arise with
respect to the Spheral Sclar technology being used in conversion of silicon
for Photowatt International S.A.S.; reversal of current silicon supply
arrangements, inability to finalize agreements, strategic partnerships, or
alliances to provide for silicon supply and other problems that may be
encountered with silicon supply sources; potential for silicon prices to
decline in the face of long term silicon supply arrangements; ability to
achieve lower silicon usage relative to conventional solar technology:
possibility that selling price increases and improvements in production
efficiencies will not be cbtained and/or, if they are, will not be sufficient
to offset higher silicon costs and shortages; the cost and availability of
silicon, including silicon powder and fines, and other raw materials and
certain specialized manufacturing tocls and fixtures used in the production of
the solar business' products; the successful expansion of production
capability and adoption of new production processes; the extent of market
demand for sclar products such as those developed by the sclar business; the
availability and timing of government subsidies for solar products, the
development of superior or alternative technolcgies to those developed by the
solar business; and other risks detailed from time to time in ATS's filings
with Canadian provincial securities regulators, including ATS's Management's
Discussion and Analysis, Consolidated Financial Statements, Annual Report and
Annual Information Form for the fiscal year ended March 31, 2006.
Forward-looking statements are based on management's current plans, estimates,
projections, beliefs and opinions, and ATS does not undertake any obligation
to update forward-looking statements should assumptions related to these
plans, estimates, projections, beliefs and opinions change.

$SEDAR: 00002017E
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS announces update on Photowatt Technolegies' IPO

Tff:.tfif
TSX: ATA ) S E
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CAMBRIDGE, ON, March 16 /CNW/ - ATS Automation Tooling Systems Inc. LI K@
announced today that the marketing period for the initial public offering of s STIIN,
common shares of Photowatt Technclogies Inc. has been extended following . ”‘33}75f?§+ﬁ2

consultation with BMO Capital Markets and UBS Investment Bank, joint
book-running managers for the offering. Other syndicate members in Canada
include GMP Securities, Scotia Capital and Sprott Securities, and in the
United States, Cowen and Company, GMP Securities and Sprott Securities.

The offering of these securities is made only by means of a prospectus,
copies of which may be obtained from BMO Capital Markets Distribution Centre,
Attention: Des Raposoc, 1 First Canadian Place, B2 Level, Toronto, Ontario, M5X
1H3 (in Canada), and UBS Securities LLC, Attention: Prospectus Department, 299
Park Avenue, New York, NY, 10171-0026 (in the United States).

A registration statement for this cffering has been filed with the United
States Securities and Exchange Commission and has been declared effective. A
preliminary prospectus has also been filed with Canadian securities regulators
relating te the initial public offering of Photowatt Technologies' common
shares.

This news release shall not constitute an offer to sell or the
solicitation of an offer to buy, nor shall there be any sale of these
securities, in any state, province or jurisdiction in which such offer,
solicitation or sale would be unlawful prior to the registration or
qualification under the securities laws of any such state, province or
jurisdiction,

About Photowatt Technologies Inc.

Photowatt Technologies is an integrated designer, manufacturer, marketer
and seller of solar modules and installation kits and provides solar power
system design and other value-added services to its customers. Photowatt
operates an integrated manufacturing facility in Lyon, France, a module
assembly operation in Albuquerque, New Mexico, and has a Spheral Solar (TM)
development facility in Cambridge, Ontario. Its products are marketed under
the Photowatt and Matrix brand names.

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing solutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and gleobal capabilities to serve the sophisticated auvtomation systems' needs
of multinational customers in healthcare, computer/electroniecs, automotive and
consumer products. Through its solar business, ATS participates in the growing
solar energy industry. It also leverages its many years of repetitive
manufacturing experience and skills to produce, in high volume, precision
components and subassemblies and to answer the specialized repetitive
equipment manufacturing requirements of customers. ATS employs approximately
3,500 people at 25 manufacturing facilities in Canada, the United States,
Europe, southeast Asia and China. The Company's shares are traded on the
Toronto Stock Exchange under the symbol ATA.

Note to Readers

This press release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
("forward-loocking statements”). Such forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS or Photowatt Technologies, or
developments in ATS's or Photowatt Technologies' businesses or in their
industries, to differ materially from the anticipated results, performance,
achievements or developments expressed or implied by such forward-looking



statements. Forward-looking statements include all disclosure regarding
possible events, conditions or results of operations that is based on
assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating te future events, conditions or circumstances. ATS and Photowatt
Technologies caution you not to place undue reliance upon any such
forward-looking statements, which speak only as of the date they are made.
Forward-loocking statements relate te, among other things, an initial public
offering by Photowatt Technologies Inc. The risks and uncertainties that may
affect forward-looking statements include, among others; general market
performance; market performance within the solar sector; delays in or
abandenment of pursuit of an initial public cffering for Photowatt
Technologies Inc. due to a change in market conditions, the availability of an
alternative transaction, or due to any other reason, including any of the risk
factors set out herein; performance of ATS's and Photowatt Technologies' solar
business; Photowatt, Clean Venture 21 Corporation and Fujipream Corporation
not reaching a definitive agreement on commercially reasconable terms, the
failure to obtain any approvals required as a precondition to entering into
such a definitive agreement, risks involved in successfully developing and
commercializing sphere-based solar technology on a cost-effective basis,
including whether or not technical solutions exist, are available, can be
discovered, and are economically feasible, and potential delays in finding
technical solutions; problems with the equipment used in the optical fused
powder ("OFP") process; unforeseen problems with Photowatt France's use of OFP
silicon produced by the Spheral Solar technology and/or refined metallurgical
silicon; the risk that desired cell efficiencies relating to refined
metallurgical grade silicon technology cannot be achieved and/or that the
market is unreceptive to lower efficiency cells and as a result it is not an
economically viable alternative to the use of conventional solar grade
silicon; equipment, labour or other issues that may arise with respect to the
Spheral Solar technology being used in conversion of silicon for Photowatt
International §.A.5.; reversal of current silicon supply arrangements,
inability to finalize agreements, strategic partnerships, or alliances to
provide for silicon supply and other problems that may be encountered with
silicon supply sources; potential for silicon prices to decline in the face of
long term silicon supply arrangements; ability to achieve lower silicon usage
relative to conventional solar technology. possibility that selling price
increases and improvements in production efficiencies will not be obtained
and/or, if they are, will not be sufficient to offset higher silicon costs and
shortages; the cost and availability of silicon, including silicon powder and
fines, and other raw materials and certain specialized manufacturing tools and
fixtures used in the production of the solar business' products; the
successful expansion of production capability and adoption of new production
processes; the extent of market demand for solar products such as those
developed by the solar business; the availability of government subsidies for
solar products, the development of superior or alternative technologies to
those developed by the solar business; and other risks detailed from time to
time in ATS's and Photowatt Technologies' filings with Canadian provincial
securities regulators, including ATS's Management's Discussion and Analysis,
Consclidated Financial Statements, Annual Report and Annual Information Form
for the fiscal year ended March 31, 2006. Forward-looking statements are based
on ATS's and Photowatt Technologies' management teams' current plans,
estimates, projections, beliefs and opinions, and neither ATS nor Photowatt
Technologies undertakes any obligation te update forward-looking statements
should assumptions related to these plans, estimates, projections, beliefs and
opinions change.

%SEDAR: 00002017E
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News release via Canada NewsWire, Toronte 416-863-9350

Attention Business Editors:
ATS's Photowatt Technologies begins IPO marketing

CAMBRIDGE, ON, Feb. 28 /CNW/ - ATS Automation Tooling Systems Inc. today
announced that its wholly-owned subsidiary, Photowatt Technologies Inc., has
commenced the marketing of an initial public offering of its common shares.
Photowatt Technologies is cffering 10,937,500 primary shares of common stock
at a preliminary indicative offering price range of US $15.00 to $17.00 per
share.

BMO Capital Markets and UBS Investment Bank are acting as joint
book-running managers for the initial public offering. The underwriters have
an over-allotment option to purchase up to 1,640,625 additional primary shares
of common stock from Photowatt Technologies at the public offering price.

Other syndicate members in Canada include GMP Securities, Scotia Capital and
Sprott Securities and in the United States, Cowen and Company, GMP Securities
and Sprott Securities.

The offering of these securities is made only by means of a prospectus,
copies of which may be obtained from BMO Capital Markets Distribution Centre,
Attention: Des Raposc, 1 First Canadian Place, B2 Level, Toronte, Ontario,

M5X 1H3 (in Canada), and UBS Securities LLC, Attention: Prospectus Department,
299 Park Avenue, New York, NY, 10171-0026 (in the United States}.

A registration statement relating to these securities has been filed with
the United States Securities and Exchange Commission but has not yet become
effective. These securities may not be sold neor may offers to buy be accepted
prior to the time the registration statement becomes effective. A preliminary
prospectus has also been filed with Canadian securities regulators relating to
the initial public offering of Photowatt Technologies' common shares. These
documents are available at www.sec.gov and www.sedar.com.

This news release shall not constitute an offer to sell or the
solicitation of an offer tec buy, nor shall there be any sale of these
securities or any acceptance of an offer to buy these securities in any state,
province or other jurisdiction in which such offer, solicitation, or sale
would be unlawful prior to their registration or gqualification under the
securities laws of any such state, province or jurisdiction.

Abogt Photowatt Technologies Inc.

Photowatt Technologies is an integrated designer, manufacturer, marketer
and seller of golar modules and installation kits and provides solar power
system design and other value-added services to its customers. Today,
Photowatt operates an integrated manufacturing facility in Lyon, France, a
module assembly operation in Albuquerque, New Mexico, and has a Spheral
Scolar(TM) development facility in Cambridge, Ontario, Its products are
marketed under the Photowatt and Matrix brand names.

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing scluticns to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the growing
solar energy industry. It also leverages its many years of repetitive
manufacturing experience and skills to produce, in high volume, precision
components and subassemblies and to answer the specialized repetitive
equipment manufacturing requirements of customers. ATS employs approximately
3,500 people at 25 manufacturing facilities in Canada, the United States,
Europe, scutheast Asia and China. The Company's shares are traded on the
Toronto Stock Exchange under the symbol ATA.



This press release contains certain statements that constitute
forward-looking informaticn within the meaning of applicable securities laws
("forward-looking statements”). Such forward-looking statements inveolve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-looking statements. Forward-loocking statements include all disclosure
regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-locking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-looking statements, which speak
only as of the date they are made. Forward-loocking statements relate to, among
other things, an initial public offering by Photowatt Technolegies Inc. and a
preliminary indicative offering price. The risks and uncertainties that may
affect forward-looking statements include, among others; general market
performance; market performance within the solar sector; delays in or
abandonment of pursuit of an initial public offering for Photowatt
Technologies Inc. due to a change in market conditions, the availability of an
alternative transaction, or due to any other reason, including any of the risk
factors set out herein; performance of ATS's solar business; Photowatt, Clean
Venture 21 Corporation and Fujipream Corporation not reaching a definitive
agreement on commercially reasonable terms, the failure to obtain any
approvals reguired as a precondition to entering into such a definitive
agreement, risks inveolved in successfully developing and commercializing
sphere based solar technology on a cost-effective basis, including whether or
not technical solutions exist, are available, can be discovered, and are
econcmically feasible, and potential delays in finding technical sclutions;
problems with the equipment used in the optical fused powder ("OFP") process;
unforeseen problems with Photowatt France's use of OFP silicon produced by the
Spheral Scolar technology and/or refined metallurgical silicon; the risk that
desired cell efficiencies relating to refined metallurgical grade silicon
technology cannot be achieved and/or that the market is unreceptive tc lower
efficiency cells and as a result it is not an economically viable alternative
to the use of conventional solar grade silicon; equipment, labour or other
issues that may arise with respect to the Spheral Solar technology being used
in conversion of silicon for Photowatt International S.A.S.; reversal of
current silicon supply arrangements, inability to finalize agreements,
strategic partnerships, or alliances to provide for silicon supply and other
problems that may be encountered with silicon supply sources; potential for
silicon prices to decline in the face of long term silicon supply
arrangements; ability to achieve lower silicon usage relative to conventional
solar technology; possibility that selling price increases and improvements in
production efficiencies will not be obtained and/or, if they are, will not be
sufficient to offset higher silicon costs and shortages; the cost and
availability of silicon, including silicon powder and fines, and o¢ther raw
materials and certain specialized manufacturing tools and fixtures used in the
production of the solar business' products; the successful expansion of
production capability and adoption of new production processes; the extent of
market demand for solar products such as those developed by the solar
business; the availability of government subsidies for solar products, the
development of superior or alternative technologies to those developed by the
solar business; and other risks detailed from time to time in ATS's filings
with Canadian provincial securities regulators, including ATS's Management's
Discussion and Analysis, Consclidated Financial Statements, Annual Report and
Annual Information Form for the fiscal year ended March 31, 2006.
Forward-looking statements are based on management's current plans, estimates,
projections, beliefs and opinicns, and ATS does not undertake any obligation
to update forward-looking statements should assumptions related to these
plans, estimates, projections, beliefs and opinions change.
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS signs second long-term polysilicon wafer supply agreement with
Deutsche Solar AG

TSX: ATA

CAMBRIDGE, ON, June 5 /CNW/ - ATS Automation Tooling Systems Inc. today
announced that its Photowatt France subsidiary has entered into a second
contract with Deutsche Seolar AG for the long-term supply of polysilicon
wafers. Deutsche Sclar is one of Eurcpe's largest wafer manufacturers and a
subsidiary of SolarWorld AG.

Under the agreement that begins January 2010 and extends through December
2017, Deutsche Seclar is obliged to deliver, and Photowatt is cbliged to
accept, approximately 32 million pelysilicon wafers over the term of the
agreement. Approximately three to four million polysilicon wafers are expected
to be delivered annually beginning in calendar 2010 and continuing through to
2017. Photowatt plans to process these wafers into solar cells and modules,
representing approximately 118 megawatts of solar power capacity over the term
of the agreement.

"We are pleased that we have now secured this significant additional
long-term supply of high quality wafers from Deutsche Solar," said Ron Jutras,
ATS President and CEO. "This newest agreement with Deutsche Solar further
demonstrates our progress in advancing our long-term silicon supply strateqgy
and reduces our exposure to the risks of industry-wide silicon shortages.”

This contract is the second polysilicon wafer supply agreement between
Photowatt and Deutsche Solar. The first - a 1l0-year contract that begins in
January 2009 - was announced October 16, 2006 and provides for the supply of
approximately 40 million polysilicon wafers over the 10 year period.
Additionally, on April 20, 2007 Photowatt announced it had entered into a
multi-year contract to purchase a total cof 1,700 tonnes of refined
metallurgical-grade silicon (MgSi) from Dow Corning in order to allow
Photowatt to produce MgSi-based solar cells as part of its product mix.
Shipments under this contract have now commenced and will continue until
December 31, 2011.

Advance payments under the Deutsche Solar contracts will be applied
against the price of wafers received during the life of the commitments. The
price per wafer will be adjusted at the beginning of each calendar year based
upon an agreed formula. Management believes that these terms are reflective of
current commercial terms in the solar industry for supply contracts of similar
durations.

About ATS

ATS Automation Toecling Systems Inc. provides innovative, custom designed,
built and installed manufacturing solutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and glecbal capabilities to serve the sophisticated automation systems'™ needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly-growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and subassemblies and toc answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,500 people at 25 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronte Stock Exchange under the symbol ATA. Visit the Company's
website at www.atsautomation.com.

Note to Readers

This news release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws



("forward-locking statements"”). Such forward-locoking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-loocking statements. Forward-looking statements include all disclosure
regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-looking statements, which speak
only as of the date they are made. Forward-lcoking statements relate to, among
other things, expected size and timing of deliveries under the Deutsche Solar
contract that is announced in this news release; Photowatt's plan to process
the wafers to be supplied and the estimated solar power capacity to be
manufactured therefrom; reduction in exposure to risks of silicon shortage;
quantities and timing of deliveries of wafers to be supplied under the first
Deutsche Solar contract; gquantity and timing of deliveries under the Dow
Corning contract for metallurgical-grade silicon; and the application of
payments and adjustments to pricing under the Deutsche Solar contracts. The
risks and uncertainties that may affect forward-looking statements include,
among others; general market performance; market performance within the solar
sector; ability to secure required funding for the solar business; performance
of ATS's solar business; potential inability of silicon suppliers to meet
delivery and schedule targets; failure or delay on the part of the wafer
supplier in procuring the necessary silicon or establishing the necessary
capacity to produce the wafers under the contract; potential for unexpected
manufacturing problems to be encountered by the suppliers; potential for
variation in quality of silicon supplied under the contracts; in the case of
metallurgical silicon, the potential for the silicon product to be of less
than optimal suitability for Photowatt products; political, labour, supplier
or other disruptions in the manufacturing and supply of the silicon products
by the suppliers; currency fluctuations; achievement of technical advances in
cell efficiency; unforeseen problems with Photowatt France's use of refined
metallurgical silicon; the risk that desired cell efficiencies relating to
refined metallurgical grade silicon technology cannot be achieved and/or that
the market is unreceptive to lower efficiency cells and as a result it is not
an economically-viable alternative to the use of conventional seclar grade
silicon; reversal of current silicon supply arrangements, inability to
finalize agreements, strategic partnerships, or alliances to provide for R&D
initiatives and/or silicon supply and other problems that may be encountered
with silicon supply sources; potential for silicon prices to decline in the
face of long-term silicon supply arrangements; possibility that improvements
in production efficiencies will not be obtained and/or, if they are, will not
be sufficient to offset higher silicon costs and shortages and any reductions
in average selling price of solar products; the cost and availability of
gilicon, including silicon powder and fines, and other raw materials and
certain specialized manufacturing tools and fixtures used in the production of
Photowatt's products; the successful expansion of production capability and
adoption of new production processes; the extent ¢f market demand for solar
products such as those developed by the solar business; the availability and
timing of government subsidies for soclar products, the development of superior
or alternative technologies to those developed by the sclar business; and
other risks detailed from time to time in ATS's filings with Canadian
provincial securities regulators, including ATS's Management's Discussion and
Analysis, Consolidated Financial Statements, Annual Report and Annual
Information Form for the fiscal year ended March 31, 2006. Forward-looking
statements are based on management's current plans, estimates, projections,
beliefs and opinions, and ATS does not undertake any obligation to update
forward-looking statements should assumptions related te these plans,
estimates, projections, beliefs and opinions change.
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EXHIBIT A

ATS AUTOMATION TOOLING SYSTEMS INC.
BY-LAW NO. 1 (1995)

A by-law relating generally to the
transaction of the business and affairs
of ATS AUTOMATION TOOLING SYSTEMS INC.

CONTENTS
One Interpretation
Two Business of the Corporation
Three Borrowing and Security
Four Directors )
Five Committees
Six Officers
Seven Protection of Directors, Officers
and Others
Eight Shares
Nine Dividends and Rights
Ten Meetings of Shareholders
Eleven Notices _
Twelve Effective Date and Repeal

BE IT ENACTED as a by-law of the Corporation as follows:

SECTION ONE

INTERPRETATION

1.01 ~ Definitions.--In the by-laws of the Corporation, unless
the context otherwise requires:

"Act" means the Business Corporations Act, (Ontario), or any
statute that may be substituted therefor, as from time to time

amended;
vappoint" includes "elect" and vice-versa;

narticles" means the articles of the Corporation on which is
endorsed the certificate of amalgamation of the Corporation as from
time to time amended or restated;

-~



"board" wmeans the board of directors of the Corporation and
"director" means a member of the board;

"by-laws" means this by-law and all other by-laws of the
Corporation from time to time in force and effect;

vcheque" includes a draft;

nCorporation" means the corporation incorporated under the Act by
the said certificate endorsed on the articles and named "ATS
automation Tooling Systems Inc.'.

"meeting of shareholders" includes an annual meeting of
shareholders and a special meeting of shareholders; and "special
meeting of shareholders" includes a meeting of any class or classes
of shareholders and a special meeting of all shareholders entitled
to vote at an annual meeting of shareholders; and

"recorded address" has the meaning set forth in section 11.08.

Save as aforesaid, words and expressions defined in the Act,
including "resident Canadian", have the same meanings when used
herein. Words importing the singular number include the plural and
vice versa; words importing the gender include the masculine,
feminine and neuter genders; and words importing a person include
an individual, sole proprietorship, partnership, unincorporated
association, unincorporated syndicate, unincorporated organization,
trust, body corporate, and a natural perxrson in such person's
capacity as trustee, executor, administrator, or other legal

representative.

SECTION TWO

BUSINESS OF THE CORPORATION

2.01 Registered (Qffice.--The registered office of <the
Corporation shall be at the place within Ontario from time to time
specified in the articles and at such location therein initially
as is specified in the articles and thereafter as the board may
from time to time determine.

2.02 Corporate Seal.--Until changed
by resolution of the board, the corporate
seal of the Corporation shall be in the
form impressed hereon.

2.03 Financial Year.--Until changed by resolution of the
board, the financial year of the Corporation shall end on the last
day of March in each year.

)



2.04 Execution of Instruments.--Deeds, transfers, assignments,
contracts, obligations, certificates and other instruments may be
signed on behalf of the Corporation by any officer of the
Corporation. In addition, the board or the said person may from
time to time direct the manner in which and the person or perxsons
by whom any particular instrument or class of instruments may or
shall be signed. Any signing officer may affix the corporate seal
to any instrument reqguiring same.

2.05 Banking Arrangements.--The banking business of the
Corporation including, without limitation, the borrowing of money
and the giving of security therefor, shall be transacted with such
banks, trust companies or other bodies corporate or organizations
as may from time to time be designated by or under the authority
of the board. Such banking business or any part thereof shall be
transacted under such agreements, instructions and delegations of
powers as the board may from time to time prescribe.

2.06 Voting Rights in Other Bodies Corporate.--The signing
officers of the Corporation under Section 2.04 may execute and
deliver proxies and arrange for the issuance of voting certificates
or other  evidence of the right to exercise the voting rights
attaching to any securities held by the Corporation. Such
instruments shall be in favour of such person or perscns as may be
determined by the officers executing or arranging for the same.
In addition, the board may from time to time direct the manner in
which and the person or persons by whom any particular wvoting
rights or class of voting rights may or shall be exercised.

2.07 Divisions.--The board may cause the business and
operations of the Corporation or any part thereof to be divided
into one or more divisions on such basis, including without

limitation types of  Dbusiness or operations, geographical
territories, product lines or goods or services, as may be
considered appropriate in each case. In connection with any such

division the board or, subject to any direction by the board, the
chief executive officer may authorize from time to time, upon such
basis as may be considered appropriate in each case:

(a) Subdivision and Consolidation -- the further
division of the business and operations of any such
division into sub-units and the consolidation of
the business and operations of any such divisions
and sub-units;

{b) Name -- the designation of any such division or
sub-unit by, and the caxrying on of the business and
operations of any such division or sub-unit under,
a name other than the name of the Corporation;

£}



(c)

provided that the Corporation shall set out its name
in legible characters in all places required by law;
and

Officers -- the appointment of officers for any
such division or sub-unit, the determination of
their powers and duties, and the removal of any of
such officers so appointed, provided that any such
officers shall not, as such, be officers of the
Corporation,

SECTION THREE

BORROWING AND SECURITY

3.01 Borrowing Power.--Without limiting the borrowing powers
of the Corporation as set forth 'in the Act, but subject to the
the board may from time to time on behalf of the
Corporation, without authorization of the shareholders:

articles,

(a)
{b)

(c)

(d)

borrow money upon the credit of the Corporation;

issue, reissue, sell or pledge bonds, debentures,
notes or other evidences of indebtedness or
guarantee of the Corporation, whether secured or
unsecured;

to the extent permitted by the Act, give directly
or indirectly financial assistance to any person by
means of a loan, a guarantee on behalf of the
Corporation te secure performance of any present or
future indebtedness, liability or obligation of any
person, or otherwise; and

mortgage, hypothecate, pledge or otherwise create
a security interest in all or any currently owned
or subsequently acquired real or personal, movable
or immoveable, property of the Corporation,
including book debts, rights, powers, franchises and
undertakings, to secure any such bonds, debentures,
notes o©or other evidences o©f indebtedness or
guarantee or any other present or future
indebtedness, liability or obligation of the
Corporation.

Nothing in this section limits or restricts the borrowing of money
by the Corporaticon on bills of exchange or promissory notes made,
drawn, accepted or endorsed by or on behalf of the Corporation.



3.02 Delegation.--Subject to the Act and the articles, the
board may from time to time delegate to & committee of the board,
a director or an officer of the Corporation or any other person as
may be designated by the board all or any of the powers conferred
on the board by section 3.01 or by the Act to such extent and in
guch manner as the board may determine at the time of each such

delegation.

SECTION FOUR

DIRECTORS

4.0% Number of Directors.--Until changed in accordance with
the Act, the board shall consist of not fewer than three directors
and not more than the maximum number of directors provided in the

articles.

4.02 Qualification.--No person shall be qualified for election
or appeintment as a director if such person is less than 18 years
of age; is of unsound mind and has been so found by a court in
Canada or elsewhere; is not an individual; or has the status of a
bankrupt. A director need not be a shareholder. A majority of the
directorsg shall be resident Canadians. At least one-third of the
directors shall not be officers or employees of the Corporation or
any of its affiliates.

4.03 Congent .--No election or appointment of a person as a
director shall be effective unless such person {a) consents in
writing to act as a director before election or appointment or
within ten {10) days thereafter, or (b) was present at the meeting
when elected or appointed and did not refuse at that meeting to act
as a director.

4.04 Election and Term.--The election of directors shall take
place at each annual meeting of shareholders and all the directors
then in office shall retire but, if gqualified, shall be eligible
for re-election. Subject to the Act, the number of directors to
be elected at any such meeting shall be the number of directors
determined from time to time by special resolution or, if the
special resolution empowers the directors to determine the number,
by resolution of the board. Where the shareholders adopt an
amendment to the articles to increase the number or minimum numbex
of directors, the shareholders may, at the meeting at which they
adopt the amendment, elect the additional number of directors
authorized by the amendment. The election shall be by resolution,
or if demanded by a shareholder or a proxyholder, by ballot. If
an election of directors is not held at the proper time, the
incumbent directors shall continue in office until their successors
are elected.



4,05 Removal of Directors.--Subject to the Act, the
sharehclders may by ordinary resolution passed at an annual or
special meeting of shareholders remove any director from office and
the vacancy created by such removal may be filled at the same
meeting, failing which it may be filled by the board.

4.06 Vacation of Office.--A director ceases to hecld office
when the director dies; is removed from office by the sharehclders;
ceases to be qualified for election as a director; or the
director's written resignation is received by the Corporation, or,
if a time is specified in such resignation, at the time so
specified, whichever is later.

4.07 Vacancies.--Subject to the Act, a gquorum cf the board may
fill a vacancy in the board, except (a} a vacancy resulting from
an increase in the number of directors or in the maximum number of
directors or (b) a failure of the shareholders to elect the number
of directors required to be elected at any meeting of shareholders.
Notwithstanding the foregoing exception, a quorum of the board may
fill a wvacancy resulting from an increase in the number of
directors where the directors are authorized by special resolution
to determine the number of directors, but only if the appointment
of an additional director would not result in a total number of
directors greater than one and one-third times the number of
directors required to have been elected at the last annual meeting
of shareholders. In the absence of a guorum of the beoard, or if
the vacancy has arisen from a failure of the shareholders to elect
the number of directors required to be elected at any meeting of
shareholders, the board shall forthwith call a special meeting of
shareholders to f£ill the vacancy. 1If the board fails to call such
meeting or if there are nec such directors then in office, any

shareholder may call the meeting.

4.08 Action by the Board.-- The board shall manage or
supervise the management of the business and affairs of the
Corporation. The powers of the board may be exercised at a meeting
(subject to sections 4.09%9 and 4.10) at which a quorum is present
or by resolution in writing signed by all the directors entitled
to vote on that resolution at a meeting of the board. Where there
is a vacancy in the board, the remaining directors may exercise all
the powers of the board so long as a quorum remains in office.

4.09 Canadian Majority at Meetings.--The board shall not
transact business at a meeting, other than filling a wvacancy in
the board, unless a majority of the directors present are resident
Canadians, except where (a) a resident Canadian director who is
unable to be present approves 1in writing or by telephone,
electronic, or other communications facilities the business
transacted at the meeting; and (b} a majority of resident Canadians
would have been present had that director been present at the

meeting.



4.10 Meeting by Telephone.--If all the directors of the
Corporation consent thereto generally or in respect of a particular
meeting, a director may participate in a meeting of the board by
means of such telephone, electronic or other communications
facilities as permit all persons participating in the meeting to
communicate with each other, simultaneously and instantaneocusly,
and a director participating in such a meeting by such means is
deemed to be present at the meeting. Any such consent shall be
effective whether given before or after the meeting to which it
relates and may be given with respect to all meetings of the board
and of committees of the board.

4,11 Place of Meetings.--Meetings of the board may be held at
any place within or outside Ontario and in any financial year of
the Corporation a majority of the meetings need not be held in

Canada.

4.12 . Calling. of Meetings.--Meetings of the board shall be held
from time to time at such time and at such place as the board, the
chairman of the board, the president or any two directors may
determine. Notice of the time and place of every meeting so called
shall be given in the manner provided in Section Eleven to each
director {a) not less than 48 hours (excluding any part of a non-
business day) before the time when the meeting is to be held;
provided that a meeting of the board may be held at any time on
shorter notice or without notice to any or all directors and
proceedings thereat shall not thereby be invalidated if all the
directors are present or if those absent have been given notice of
or, by consent in writing given before or aftex the meeting or the
time prescribed for notice thereof, have accepted short notice or
have waived notice of such meeting or have otherwise signified
their consent to the holding of such meeting or to such short
notice, as the case may be.

4.13 Notice of Meeting.--Notice of the time and place of each
meeting of the board shall be given in the manner provided in
Section Eleven to each director not less than 48 hours before the
time when the meeting is to be held. A notice of a meeting of
directors need not specify the purpose of or the business to be
transacted at the meeting except where the Act requires such
purpose or business or the general nature thereof to be specified.

4.14 First Meeting of New Board.--Provided a quorum of
directors is present, each newly elected board may without notice
hold its first meeting immediately following the meeting of
shareholders at which such board is elected.

>



4,15 Adjourned.Meeting.——Notice of an adjourned meeting of the
board is not required if the time and place of the adjourned
meeting is announced at the original meeting.

4.16 Regular Meetings.--The board may appoint a day or days
in any month or months for regular meetings of the board at a place
and hour to be named. A copy of any resolution of the board
fixing the place and time of such regular meetings shall be sent
to each director forthwith after being passed, but no other notice
shall be required for any such regular meeting except where the
Act requires the purpose thereof or the business to be transacted

thereat to be specified.

4.17 Chairman. --The chairman of any meeting of the board shall
be the first mentioned of such of the following officers as have
been appointed and who is a director and is present at the meeting:
chairman of the board, president or vice-president. If no such
officer is present, the directors present shall choose.one of their
number to be chairman.

4.18 Quorum. --Subject to section 4.09, the quorum for the
transaction of business at any meeting of the board shall be a
majority of the number of directors, or minimum number of
directors, as the case may be, or such greater number of directors
as the board may from time to time determine.

4.19 Votes to Govern.--At all meetings of the board every
guestion shall be decided by a majority of the votes cast on the
gquestiocn. In case of an equality of votes the chairman of the

meeting shall not be entitled to a second or casting vote.

4,20 Conflict of Interest.--A director who is a party to, or
who is a director or officer of or has a material interest in any
person who is a party to, a material contract or transaction or
proposed material contract or transaction with the Corporation
shall disclose to the Corporation the nature and extent of the
interest of such director at the time and in the manner provided
by the Act. Such a director shall not vote on any resolution to
approve the same except as provided by the Act.

4.21 Remuneration and Expenses.-- The directors shall be paid
such remuneration for their services as the board may from time to
time determine. The directors shall also be entitled to be
reimbursed for travelling and other expenses properly incurred by
them in attending meetings of the board or any committee thereof.
Nothing herein contained shall preclude any director from serving
the Corporation in any other capacity and receiving remuneration
therefor.

1}



SECTION FIVE

COMMITTEES

5.01 Committees of the Board.--The board may appoint from
their number one or more committees of the board, however
designated, and delegate to any such committee any of the powers
of the board except those which pertain to items which, undexr the
Act, a committee of the board has no authority to exercise, A
majority of the members of ‘any such committee shall be resident

Canadians.

5.02 Transaction of Business.--The powers of a committee of
the board may be exercised by a meeting at which a quorum is
present or by resolution in writing signed by all members of such
committee who would have been entitled to vote on that resolution
at a meeting of the committee. Meetings of such committee may be
held at any place in or outside Ontario.

5.03 Audit Committee.--The board shall elect annually from
among its number an audit committee to be composed of not fewer
than three directors of whom a majority shall not be officers or
employees of the Corporation or its affiliates. The audit
committee ghall have the powers and duties provided in the Act.

5.04 Advisory Bodies.--The board may from time to time appoint
such advisory bodies as it may deem advisable.

5.05 Procedure. --Unless otherwise determined by the board each
committee and advisory body shall have power to fix its quorum at
not less than a majority of ite members, to elect its chairman and
to regulate its procedure.

SECTION SIX

OFFICERS

6.01 Appointment.--The board may from time to time appoint a
president, one or more vice-presidents (to which title may be added
words indicating seniority or function), a chief financial officer,
a secretary, a treasurer and such other officers as the board may
determine, including one or more assistants to any of the officers
so appeointed. One person may hold more than one office. The
board may specify the duties of and, in accordance with this by-law
and subject to the Act, delegate to such officers powers to manage
the business and affairs cf the Corporation. Subject to section
6.02 an officer may but need not be a director.
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6.02 Chairman of the Board.--The board may from time to time
also appoint a chairman of the board who shall be a director. If
appointed, the board may assign to the chairman of the board any
of the powers and duties that are by any provisions of this by-law
assigned to the president; and the chairman of the board shall have
such other powers and duties as the board may specify.

6€.03 President.--The president shall be the chief executive
officer and, subject to the authority of the board, shall have
general supervision of the business of the Corporation; and the
president shall have such other powers and duties as the board may

specify.

6.04 Vice-President.--During the absence or disability of the
president, the president's duties shall be performed and the
president's powers exercised by the vice-president or, if there

.are more than one, by the vice-president designated from time to

time by the board or the president. A vice-president shall have
such other powers and duties as the board or the president may
prescribe.

6.05 Chief Financial Officer.--The board may designate one of
the officers of the Corporation as chief financial officer of the
Corporation and may from time to time revoke any such designation
and designate another officer of the Corporation as chief financial
officer of the Corporation. The officer designated as chief
financial officer shall have such duties and exercise such powers
as the board may from time to time prescribe.

6.06 Secretary.--Unless otherwise determined by the board, the
secretary shall be the secretary of all meetings of the board and
shareholders that the secretary attends. The secretary shall enter
or cause to be entered in records kept for that purpose minutes of
all proceedings at meetings of the board and shareholders whether
or not the secretary attends such meetings; the secretary shall
give or cause to be given, as and when instructed, all notices to
shareholders, directors, officers and auditors; the secretary shall
be the custodian of the stamp or mechanical device generally used
for affixing the corporate seal of the Corporation and of all
books, records and instruments belonging to the Corporation, except
when some other officer or agent has been appointed for that
purpose; and the secretary shall have such other powers and duties
as otherwise may be specified.

6.07 Treasurer.--The Treasurer shall keep proper accounting
records in compliance with the Act and shall be responsible for
the deposit of money, the safekeeping of securities and the
disbursement of the funds of the Corporation; the treasurer shall
render to the board whenever required an account of all the
treasurer's transactions as treasurer and of the financial position
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of the Corporation; and the treasurer shall have such other powers
and duties as otherwise may be specified.

6.08 Powers and Duties of Officers.--The powers and duties of
all officers shall be such as the terms of their engagement call
for or as the board or (except for those whose powers and duties
are to be specified only by the board) the chief executive officer
may specify. The board and (except as aforesaid) the chief
executive officer may, from time to time and subject to the
provisions.of the Act, vary, add to or limit the powers and duties
of any officer. Any of the powers and duties of an officer to whom
an assistant has been appointed may be exerxcised and performed by
such assistant, unless the board or the chief executive officer
otherwise directs.

6.09 Term of Office.--The board, in its discretion, may remove
any officer of the Corporation. Otherwise each officer appointed

by the board shall hold office until such officer's successor is -

appointed or until the earlier resignation of such officer.

6.10 Conflict of Interest.--An cfficer shall disclose his or
her interest in any material contract or transaction or proposed
material contract or transaction with the Corporation in accordance

with section 4.20.

6.11 Agents and Attorneys.--The Corporation, by or under the
authority of the board, shall have power from time to time to
appoint agents or attorneys for the Corporation in or outside
Canada with such powers (including the power to subdelegate} of
management, administration or otherwise as may be thought fit.

SECTION SEVEN

PROTECTION OF DIRECTCRS, OFFICERS AND OTHERS

7.01 Limitation of Liability.--Every director and officer of
the Corporation in exercising his or her powers and discharging his
or her duties shall act honestly and in good faith with a view to
the best interests of the Corporation and exercise the care,
diligence and skill that a reasonably prudent person would exercise
in comparable circumstances. Subject to the foregoing, no
director or officer shall be liable for the acts, receipts,
neglects or defaults of any other director or officer or employee,
or for joining in any receipt or other act for conformity, or for
any loss, damage or expense happening to the Corporation through
the insufficiency or deficiency of title to any property acguired
for or on behalf of the Corporation or for the insufficiency or
deficiency of any security in or upon which any of the moneys of
the Corporation shall be invested, or for any loss or damage
arising from the bankruptcy, insolvency or torticus acts of any
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person with whom any of the moneys, securities or effects of the
Corporation shall be deposited, or for any loss occasioned by any
exror of judgment or oversight on his or her part, or for any other
loss, damage or misfortune which shall happen in the execution of
the duties of his or her office or in relation thereto; provided
that nothing herein shall relieve any director or officer from the
duty to act in accordance with the Act and the regulations
thereunder or from liability for any breach thereof.

7.02 Indemnity.--Subject to the Act, the Corporation shall
indemnify a director or officer, a former director or officer, or
a person who acts or acted at the Corporation's request as a
director or officer of a body corporate of which the Corporation
is or was a shareholder or creditor, and his or her heirs and legal
representatives, against all costs, charges and expenses, including
an amount paid to settle an actien or satisfy a judgment,
reasonably incurred by him or her in respect of any civil,
criminal or administrative action or proceeding to which he or she
is made a party by reason of being or having been a director or
officer of the Corporation or such body corporate, if (a) he or she
acted honestly and in good faith with a view to the best interests
of the Corporaticn; and (b) in the case of a criminal or
administrative action or proceeding that is enforced by a monetary
penalty, he or she had reascnable grounds for believing that his
or her conduct was lawful. The Corporation shall also indemnify
such person in such other circumstances as the Act or law permits
or requires. Nothing in this by-law shall limit the right of any
person entitled to indemnity to claim indemnity apart £rom the

provisions of this by-law.

7.03 Insurance.--Subject to the Act, the Corporation may
purchase and maintain such insurance for the benefit of any person
referred to in section 7.02 hereof as the board may from time to

time determine.

SECTION EIGHT

SHARES

8.01 Allotment of Shares.--Subject to the Act and the
articles, the board may from time to time allot or grant options
to purchase the whole or any part of the authorized and unissued
shares of the Corporation, at such times and to such persons and
for such consideration as the board shall determine provided that
no share shall be issuéd until it is fully paid as provided by the
Act.

8.02 Commissions.~-The board may from time to time authorize
the Corporation to pay a reasonable commission to any person in
consideration of that person's purchasing or agreeing to purchase
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shares of the Corporation, whether from the Corporation or from any
other person, or procuring or agreeing to procure purchasers for

any such shares.

8.03 Registration of Transfers.--Subject to the Act, no
transfer of a share shall be registered in a securities register
except on presentation of the certificate representing such share
with an endorsement which complies with the Act made or delivered
with it duly executed by an appropriate person as provided by the
Act, together with such reasonable assurance that the endorsement
is genuine and effective as the board may from time to time
prescribe and on payment of all applicable taxes and any reasonable
fees prescribed by the board and on compliance with such
restrictions on issue, transfer or ownership as are authorized by

the articles.

8.04 Transfer Agents and Registrars.--The board may from time
to time by resolution appoint a transfer agent or agents to keep
the register of holders of shares of any class or series and the
register of transfers of such shares and may also appoint one or
more branch transfer agents to keep branch registers of transfers.
With respect to any register or branch register the board may also
appoint a registrar or registrars who may but need not be the same
person as the transfer agent. The boaxrd may at any time terminate
the appointment of any transfer agent or registrar.

8.05 Non-recognition of Trusts.--Subject to the Act, the
Corporation may treat the registered holder of any share as the
person exclusively-entitled to vote, to receive notices, to receive
any dividend or other payment in respect of the share, and
otherwise to exercise all the rights and powers cof an owner of the

share.

8.06 Share Certificates.--Every holder of one or more shares
of the Corporation shall be entitled, at such holder's option, to
a share certificate, or to a non-transferable written certificate
of acknowledgement of such holder's right to obtain a share
certificate, stating the number and class or series of shares held
by such holder as shown on the securities register. Such
certificates shall be in such form as the board may from time to
time approve. Any such certificate shall be signed in accordance
with section 2.04 and need not be under the corporate seal;
provided that, unless the board otherwise determines, certificates
in respect of which a transfer agent and/or registrar has been
appointed shall not be valid unless countersigned by or on behalf
of such transfer agent and/or registrar. The signature of one of
the signing officers or, in the case of certificates which are not
valid unless countersigned by or on behalf of a transfer agent
and/or registrar, the signatures of both signing officers, may be
printed or mechanically reproduced in facsimile upon certificates
and every such facsimile signature shall for all purposes be deemed
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to be the signature of the officer whose signature it reproduces
and shall be binding upon the Corporation. A certificate executed
as aforesaid shall be valid notwithstanding that one or both of the
officers whose facsimile signature appears thereon nc longer holds
office at the date of issue or delivery of the certificate.

8.07 Replacement of Share Certificates.--The board or any
of ficer oxr agent designated by the board may in its or such
officer's or agent's discretion direct the issue of a new share or
other such certificate in lieu of and upon cancellation of a
certificate that has been mutilated or in substitution for a
certificate claimed to have been lost, apparently destroyed or
wrongfully taken on payment of such reasonable fee and on such
terms as to indemnity, reimbursement of expenses and evidence of
loss and of title as the board may from time to time prescribe,
whether generally or in any particular case.

8.08 Joint Sharehclders.--If two or more persons are’
registered as joint holders of any share, the Corporation ‘shall not

be bound to issue more than one .certificate in respect thereof,

and delivery of such certificate to one of such persons shall be

sufficient delivery to all of them. Any one of such persons may
give effectual receipts for the certificate issued in respect
thereof or for any dividend, bonus, return of capital or other
money payable or warrant issuable in respect of such share.

B.09 Deceased Shareholders.--In the event of the death of a
holder, or of one of the joint helders, of any share, the
Corporation shall not be required to make any entry in the
securities register in respect thereof or to make any dividend or
other payments in respect thereof except upon production of all
such documents as may be required by law and upon compliance with
the reascnable requirements of the Corporation and its transfer

agents.

SECTION NINE

DIVIDENDS AND RIGHTS

9.01 Dividends.--Subject to the Act, the board may from time
to time declare dividends payable to the shareholders according to
their respective rights and interests in the Corporation.
Dividends may be paid in money or property or by issuing fully paid
shares of the Corporation or options or rights to acquire fully
paid shares of the Corporation. Any dividend unclaimed after a
period of 6 years from the date on which the same has been declared
to be payable shall be forfeited and shall revert to the
Corperation.
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9.02 Dividend Cheques.--A dividend payable in money shall be
paid by cheque to the order of each registered holder of shares of
the class or series in respect of which it has been declared and
mailed by prepaid ordinary mail to such registered holder at the
recorded address of such holder, unless such holder otherwise
directs. In the case of joint holders the chegue shall, unless
such joint holders otherwise direct, be made payable to the order
of all of such joint holders and mailed to them at their recorded
address. The mailing of such cheque as aforesaid, unless the same
is not paid on due presentation, shall satisfy and discharge the
liability for the dividend to the extent of the sum represented
thereby plus the amount of any tax which the Corporation is
required to and does withhold. 1In the event of non-receipt of any
dividend cheque by the person to whom it is sent as aforesaid, the
Corporation shall issue to such person a replacement cheque for a
like amount on such terms as to indemnity, reimbursement of
expenses and evidence of non-receipt and of title as the board may
from time to time prescribe, whether generally or in any particular
case. Dividends shall not bear interest.

5.03 - Record Date for Dividends and Rights.--The board may fix
in advance a date, preceding by not more than 50 days the date for
the payment of any dividend or the date for the issue of any
warrant or other evidence of the right to subscribe for securities
of the Corporation, as a record date for the determination o¢f the
persons entitled to receive payment of such dividend or to exercise
the right to subscribe for such securities, and notice of any such
record date shall be given not less than 7 days before such record
date in the manner provided by the Act. If no record date is so
fixed, the record date for the determination of the persons
entitled to receive payment of any dividend or to exexcise the
right to subscribe for securities of the Corporation shall be at
the close of business on the day on which the resolution relating
to such dividend or right to subscribe is passed by the board.

SECTICON TEN

MEETINGS OF SHAREHOLDERS

10.01 Annual Meetings.--The annual meeting of shareholders
shall be held at such time in each year and, subject to section
10.03 at such place as the board, the chairman of the board or the
president may from time to time determine, for the purpose of
considering the financial statement and reports required by the
Act to be placed before the annual meeting, electing directors,
appointing auditors and for the transaction of such other business
as may properly be brought befcore the meeting.
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10.02 Special Meetings.--The board, the chairman of the board
or the president shall have power to call a special meeting of
shareholders at any time.

10.03 Place of Meetings.--Meetings of shareholders of the
Corporation shall be held at such place in or outside Ontario as
the directors may determine or, in the absence of such a
determination, at the place where the registered cffice of the

Coxporation is located.

10.04 Notice of Meetings.--Notice of the time and place of each
meeting of shareholders shall be given in the manner provided in
Section Eleven not less than 21 nor more than 50 days before the
date of the meeting to each director, to the auditor, and to each
shareholder who at the close of business on the record date for
notice is entered in the securities register as the holder of one
or more shares carrying the right to vote at the meeting. Notice
of a meeting of -shareholders .called for any purpose other than
consideration of the minutes of an earlier meeting, financial
statements and auditor's report, election of directors and
reappointment of the incumbent auditor shall state the nature of
such business in sufficient detail to permit the shareholder to
form a reasoned judgment thereon and shall state the text of any
special resolution or by-law to be submitted to the meeting.

10.05 List of Shareholders Entitled to Notice.--For every
meeting of shareholders, the Corporaticn shall prepare a list of
shareholders entitled to receive notice of the meeting, arranged
in alphabetical order and showing the number of shares held by each
shareholder entitled to vote at the meeting. If a record date
for the meeting is fixed pursuant to section 10.06, the
shareholders listed shall be those registered at the close of
business on such record date. If no record date is £fixed, the
shareholders listed shall be those registered at the close of
business on the day immediately preceding the day on which notice
of the meeting is given or, where no such notice is given, on the
day on which the meeting is held. The list shall be available for
examination by any shareholder during usual business hours at the

. registered office of the Corporation or at the place where the

central securities register is maintained and at the meeting for
which the list was prepared.

10.086 Record Date for Notice.--The board may fix in advance a
date, preceding the date of any meeting of shareholders by not more
than 50 days and not less than 21 days as a record date for the
determination of the shareholders entitled to notice of the
meeting, and notice of any such record date shall be given not less
than 7 days before such record date, by newspaper advertisement in
the manner provided in the Act. If no such record date is so
fixed, the record date for the determination of the shareholders
entitled to receive notice of the meeting shall be at the close of
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business on the day immediately preceding the day on which the
notice is given or, if no notice is given, shall be the day on

which the meeting is held.

10.07 Meetings Without Notice--A meeting of shareholders may
be held without notice at any time and at any rPlace permitted by
the Act (a) if all the shareholders entitled to vote thereat are
present in person or duly represented or if those not present or
represented waive notice of or otherwise consent to such meeting
being held, and (b) if the auditors.and the directors are present
or waive notice of, or otherwise consent to such meeting being
held; so long as -such shareholders, auditors or directors present
are not attending for the express purpose of objecting to the
transaction of any business on the grounds that the meeting is not
lawfully called. At such meeting any business may be transacted
which the Corporation at a meeting of shareholders may transact.

10.08 Chairman, Secretary and Scrutineers.--The chairman of any
meeting of shareholders shall be the first mentioned of such of the
following officers as have been appointed and who is present at the
meeting; president, chairman of the board, or a vice-president who
is a shareholder. If no such officer is present within 15 minutes
from the time fixed for holding the meeting, the persons present
and entitled to vote shall choose one of their number to be the
chairman. If the secretary of the Corporation is absent, the
chairman shall appoint some person, who need not be a shareholder,
to act as secretary. of the meeting. If desired, one or more
scrutineers, who need not be shareholders, may be appcinted by a
resolution or by the chairman with the consent of the meeting.

10.09 Persons Entitled to be Present.--The only persons
entitled to be present at a meeting of shareholders shall be those
entitled to vote thereat, the directors and auditor of the
Corporation and others who, although not entitled to vote, are
entitled or required under any provision of the Act or the articles
or by-laws to be present at the meeting. Any other person may be
admitted only on the invitation of the chairman of the meeting or
with the consent of the meeting.

10.10 Quorum. --~Subject to the Act in respect of a majority
shareholder, a quorum for the transaction of business at any
meering of shareholders shall be two persons present in person,
each being a shareholder entitled to vote thereat or a duly
appointed proxyholder or representative for a shareholder so
entitled provided such persons hold or represent not less than one-
third of the outstanding shares of the Corporation entitled to vote
at the meeting. If a quorum is present at the opening of any
meeting of shareholders, the shareholders present or represented
may proceed with the business of the meeting notwithstanding that
a quorum is not present throughout the meeting. If a quorum is
not present at the time appointed for the meeting or within a

e
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reasonable time thereafter as the shareholders may determine, the
shareholders present or represented may adjourn the meeting to a
fixed time and place but may not transact any other business.

10.11 Right to Vote.--Every person named in the list referred
to in section 10.05 shall be entitled to vote the shares shown
thereon opposite the name of such person at the meeting to which
such 1list relates except to the extent that (a}) where the
Corporation has fixed a record date in respect of such meeting,
such person has transferred any of the shares of such person after
such record date or, where the Corporation has not fixed a record
date in respect of such meeting, such person has transferred any
of the shares of such person after the date on which such list is
prepared, and (b) the transferee, having produced properly endorsed
certificates evidencing such shares or having otherwise established
that such person owns such shares has demanded not later than 10
days before the meeting that such person's name be included in such
list. In any such excepted case the transferee shall be entitled

to vote the transferred shares at such meeting.

10.12 Proxyholders and Representatives.--Every shareholder
entitled to vote at a meeting of shareholders may appeoint a
proxyholder, or one or more .alternate proxyholders, as nominee to
attend and act at the meeting in the manner and to the extent
authorized and with the authority conferred by the proxy. A proxy
shall be in writing executed by the shareholder oxr the
shareholder's attorney and shall conform with the requirements of
the Act. Alternatively, every such shareholder which is a body
corporate or association may authorize by resolution of its
directors or governing body an individual to represent it at a
meeting of shareholders and such individual may exercise on the
chareholder's behalf all the powers it could exercise if it were
an individual shareholder. The authority of such an individual
shall be established by depositing with the Corporation a certified
copy of such resolution, or in such other manner as may be
satisfactory to the secretary of the Corporation or the chairman
of the meeting. If the shareholder of record is deceased, the
personal representative of such shareholder, upon filing with the
secretary of the meeting sufficient proof of appointment as
personal representative, shall be entitled to exercise the same
voting rights at any meeting of shareholders as the shareholder of
record would have been entitled to exercise if such shareholder
were living and for the purposes of the meeting shall be considered
a shareholder. If there is more than one personal representative,
the provisicns of section 10.14 shall apply. Any such proxyholder
or representative need not be a shareholder.

10.13 Time for Deposit of Proxies.--The board may fix a time
not exceeding 48 hours, excluding Saturdays and holidays, preceding
any meeting or adjourned meeting of shareholders before which time
proxies to be used at the meeting must be deposited with the
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Corporation or an agent thereof, and any period of time so fixed
shall be specified in the notice calling the meeting. A proxy
shall be acted upon only if, prior to the time so specified, it
shall have been deposited with the Corporation or an agent thereof
specified in such notice or if, no such time having been specified
ijn such notice, it has been received by the secretary of the
Corporation or by the chairman of the meeting or any adjournment
thereof prior to the time of voting.

10.14 Joint Shareholders.--I1f two or more persons hold shares
jointly, any one of them present in person or duly represented at
a meeting of shareholders may, in the absence of the other or
others, vote the shares; but if two ox more of those persons are
present in person or represented and vote, they shall vote as one
the shares jointly held by them.

10.15 Votes to Govern.--At any meeting of shareholders every
guestion shall, unless otherwise required by the articles or
by-laws or by law, be determined by a majority of the votes cast
on the question. In case of an equality of votes either upon a
show of hands or upon a poll, the chairman of the meeting shall not
be entitled to a second or casting vote.

10.16 Show of Hands.--Subject to the Act, any question at a
meeting of shareholders shall be decided by a show of hands unless
a ballot thereon is required or demanded as hereinafter provided,
and upon a show of hands every person who is present and entitled
to vote shall have one vote. Whenever a vote by show of hands
ghall have been taken upon a guestion, unless a ballot thereon is
so required or demanded, a declaration by the chairman of the
meeting that the vote upon the question has been carried or carried
by a particular majority or not carried and an entry to that effect
in the minutes of the meeting shall be prima facie evidence of the
fact without proof of the number or proportion of the votes
recorded in favour of or against any resolution or other proceeding
in respect of the said guestion, and the result of the vote so
taken shall be the decision of the shareholders upon the said
question.

10.17 Ballots.--On any question proposed for consideration at
a meeting of shareholders, and whether or not a show of hands has
been taken thereon, the chairman may require a ballot or any person
who is present and entitled to vote on such question at the meeting
may demand a ballot. A ballot so required or demanded shall be
taken in such manner as the chairman shall direct. A requirement
or demand for a ballot may be withdrawn at any time prior to the
taking of the ballot. If a ballot is taken each person present
shall be entitled, in respect of the shares which such person is
entitled to vote at the meeting upon the gquestion, to that number
of votes provided by the Act or the articles, and the result of the
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ballot so taken shall be the decision of the shareholders upon the
said question.

10.18 Adjournment.--The chairman at a meeting of shareholders
may, with the consent of the meeting and subject to such conditions
as the meeting may decide, adjourn the meeting from time to time
and from place to place. If a meeting of shareholders is
adjourned for less than 30 days, it shall not be necessary to give
notice of the adjourned meeting, other than by announcement at the
earliest meeting that is adjourned. Subject to the Act, if a
meeting of shareholders is adjourned by one or more adjournments
for an aggregate of 30 days or more, notice of the adjourned
meeting shall be given as for an original meeting.

10.19 Action in Writing by Shareholders.--A resolution in
writing signed by all the shareholders entitled to vote on that
resolution at a meeting of shareholders is as valid as if it had
been passed at a meeting of the shareholders unless, in accordance
with the Act, (a) in the case of the resignation. or removal of a
director, or the appointment or election of another person to fill
the place of such director, a written statement is submitted to the
Corporation by the director giving the reasons for such resignation
or the reasons why such director opposes any proposed action or
resolution for the purpose of removing such director from office
or the election of another person to fill the office of such
director; or (b) in the case of the removal or resignation of an
auditor, or the appointment or election of another person to fill
the office of auditor, representations in writing are made to the
Corporation by that auditor concerning the proposed removal, the
appointment or election of another person to fill the office of
auditor, or resignation.

SECTION ELEVEN

NOTICES

11.01 Method of Giving Notices.--Any notice (which term
includes -any communication or document) to be given (which term
includes sent, delivered or served) pursuant to the Act, the
regulations thereunder, the articles, the by-laws or otherwise to
a shareholder, director, officer, auditor or member cf a committee
of the board shall be sufficiently given if delivered personally
to the person to whom it is to be given or if mailed to such person
at such person's recorded address by prepaid mail, or if sent to
such person at such person's recorded address by any means of
prepaid transmitted or recorded communication. A notice so
delivered shall be deemed to have been given when it is delivered
personally and a notice so mailed shall be deemed to have been
given on the fifth day after it is deposited in a post coffice or
public letter box; and a notice sent by any means of transmitted

0



- 21 -

or recorded communication shall be deemed to have been given when
dispatched or delivered to the appropriate communication company
or agency or its representative for dispatch. The secretary may
change or cause to be changed the recorded address of any
shareholder, director, officer or auditor in accordance with any
information the secretary believes to be reliable.

11.02 Notice to Joint Shareholders.--If two or more persons are
registered as joint holders of any shaxe, any notice may be
addressed. to all such joint holders, but notice addressed ‘to one
of such persons shall be sufficient notice to all of them.

11.03 Computation of Time.--In computing the period of days
when notice must be given under any provision requiring a specified
number of days' notice of any meeting or other event, the period
shall be deemed to commence the day following the event that began
the period and shall be deemed to terminate at midnight of the last
day of the period except that if the last day of the period falls
on a Sunday or holiday the period shall terminate. at midnight of
the day next following that is not a Sunday or holiday.

11.04 Undelivered Notices.--If any notice given to a
shareholder pursuant to section 11.01 is returned on three
consecutive occasions because the shareholder cannot be found, the
Corporation shall not be required to give any further notices to
such shareholder until the shareholder informs the Corporation in
writing of the shareholder's new address.

11.05 Omissions and Errors.--The accidental omission to give
any notice to any shareholder, director, officer or auditor or the
non-receipt of any notice by any such person Or any €rror in any
notice not affecting the substance thereof shall not invalidate any
action taken at any meeting held pursuant to such notice or

otherwise founded thereon.

11.06 Persons Entitled by Death or Operation of Law.--Every
person who, by operation of law, transfer, death of a shareholder
or any other means whatsoever, shall become entitled to any share,
shall be bound by every notice in respect of such share which shall
have been duly given to the shareholder from whom such person
derives title to such share prior to. such person's name and address
being entered on the securities register (whether such notice was
given before or after the happening of the event upon which such
person became so entitled) and prior to such person furnishing to
the Corporation the proof of authority or evidence of entitlement
of such person prescribed by the Act.

11.07 Waiver of Notice.--Any shareholder, proxyholder or other
person entitled to attend a meeting of shareholders, director,
officer or auditor may at any time waive any notice, or waive or
abridge the time for any notice, regquired to be given to such

o
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person under the Act, the regulations thereunder, the articles, the
by-laws or otherwise, and such waiver or abridgement whether given
before or after the meeting or other event of which notice is
required to be given, shall cure any default-in the giving or in
the time of such notice, as the case may be. Any such waiver or
abridgement shall be in writing except a waiver of notice of a
meeting of shareholders or of the board which may be given in any

manner.

11.08 Interpretation.--In this by-law, "recorded address" means
in the case of a shareholder the address as recorded in the
securities register; .and in the case of joint shareholders the
address appearing in the securities register in respect of such
joint holding or the first addreéss so appearing if there are more
than one; in the case of an officer, auditor or member of a
committee of the board, the latest address as recorded in the
records of the Corporation; and in the case of a director, the
latest address as recorded in the most recent notice filed under
the Corporations Information Act, whichever is the more current.

SECTION TWELVE

EFFECTIVE DATE AND REPEAL

12.01 Effective Date.--This by-law shall come into force when
confirmed by the shareholders in accordance with the Act.

12.02 Repeal.--By-law No. 1 of the Corporation is repealed as
of the coming into force of this by-law. Such repeal shall not
affect the previous operation of such by-law so repealed or affect
the validity of any act done or right, privilege, obligation or
liability acquired or incurred under, or the wvalidity of any
contract or agreement made pursuant to, or the validity of the
articles or predecessor charter documents of the Corporation
obtained pursuant to, such byv-law prior to its repeal. All
officers and persons acting under the by-law so repealed shall
continue to act as if appointed under the provisions of this by-law
and all resolutions of the shareholders or the board with
continuing effect passed under the repealed by-law shall continue
to be good and valid except to the extent inconsistent with this
by-law and until amended or repealed.

0
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Passed by the Board of Directors on June 12, 1995.
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{Strast & Number or R.R, Number & if Multi-Office Building give Room No.)
{Rue et numéro, ou numéro de la R.R. et, s'il 8'agit d'un édifice 4 bureaux, numegro du bureau)
CAMBRIDGE, Ontario N’l 3 lH| 5 |M| 2
(Name of Municipality or Post Office} {Postal Code/Code postal)
{Nom de la municipalité ou du bureau de poste)
3. Number (or minimum and maximum number) of Nombre (ou nombres minimal et maximal)
directors is: ) d’administrateurs:
MINIMUM - ONE (1)
MAXIMUM - TEN (10)
4. The director(s) is/are: Administrateur(s): Resident
First name, initials and surame Address for service, giving Street & No. or R.R. No,, g;?:dlan
Prénom, initiales et nom de famille Municipality and Postal Code Yes or No
Domicile élu, y compris la rue et le numéro ou le numéro | mésident
dela R.R., le nom de la municipalité et le code postal Canadien
Oub/Non
KLAUS D. WOERNER 36 Kraft Drive, R.R. #1‘ Yes
WATERLOQO, Ontario N2J 4G8
RONALD J. JUTRAS 621 Sandringham Drive Yes
WATERLOQ, Optarie N2K 3N9
LAWRENCE G. TAPP 3513 Homewood Lane Yes
LONDON, Ontario N6P 1K3
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gg&ggggmﬁg RICHARD H. CAMPBELL 5 Seawall's Hill No
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ROBERT FERCHAT 4089 Summit Court Yes
MISSISSAUGA, Ontario L5L 3C2
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4. continued .
Resident
First name, initials and surname Address for setvice, giving Slreet & No, or R.R. No., Canadlan
Prénom, initiales ef nom de famille | Municipality and Postat Code g‘aw N
Domicile élu, y compris la rue et le numéro ou le numéro €s oriso
de la R.R., le nom de fa municipalité et le code postal Residant
o Canadien
Qui/Non
ROBERT C. TIVY 10330 Quail Crown Drive No
NAPLES, Florida, USA 34119
37 Sunny Dene Crescent Yes

ROBERT W. LUBA

TORONTO; Ontario M4N 3J5
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5. A)  The amalgamation agreement has been duly
adopted by the shareholders of each of the
- amalgamating corporations as required by

subsection 176 {4) of the Business
Corporations Act on the date set out below,

A

A) Les actionnaires de chaque société qui fusionne

ont ddment adopté la convention de fusion
conformément au paragraphe 176 (4) de fa Loi sur
les sociélés par aclions 3 la date mentionnée
ci-dessous.

Check

Cocher
AorB AouB

B) The amalgamation has been approved by the V B)

directors of each amalgamating corporation by

‘a resolution as required by section 177 of the X

Business Corporations Act on the date set out
below. )

The articles of amalgamation in substance
contain the provisions of the articles of
incorporation of ’

Les administrateurs de chaque société qui
fusionne onl approuvé ls fusion par voie de

résolution conformément & f'article 177 de'la Loi

sur les sociétés par actions & la dale mentionnée
ci-dessous. Les statuts de fusion reprennent
assentiellement les dispositions des statuls
constitutifs de ‘

ATS AUTOMATION TOOLING SYSTEMS INC.

and are more particularly set out in these
articles. )

Names of amalgamating corporations

ef sont énonces textueliement aux présents
stafufs.

Ontario Corporation Number | Date of Adoption/Approval

Dénomination sociale des socigies qui fusionnent Numéro de la société en Date d'adoption ou
' Ontario d'approbation

ATS AUTOMATION TOOLING SYSTEMS 1465671 March 26, 2003
INC.

CANADIAN INDUCTION PROCESSING LTD. 1420973 March 26,2003
ATS TEST SYSTEMS INC. 879497 March 26,2003
ATS OMEX INC. 1471342 March 26, 2003
MICRO PRECISION PLASTICS LTD. 1081430 March 26, 2003
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6. Restrictions, if any, on business the corporation may  Limites, 511y & lieu, Imposées aux activités commerciales
camy on or on powers the corporation may exercise.  ou aux pouveirs de la sociéle. '

None

7. The classes and any maximum number of shares that  Catégories et nombre maximal, st y a fieu, d'actions que
the corporation is authorized to issue: la société est autorisée & émettre:

The Corporation is authorized to issue an unlimited number of common shares.

using Fast Company, by

Do Process Software Lid.,
Toronto, Dntano
(416) 2226111
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8. Rights, privileges, restrictions and conditions (if any)  Droits, priviléges, restrictions et conditions, s'il y a liey,

attaching to each class of shares and directors
authority with respect to any class of shares which
may be issued in series:

()

(b}

©

peut &tre émise en série:

The rights, pnv:leges, restrictions and conditions attaching to the common shares are
as follows:

Payment of Dividends

The bo!ders ‘of the common-shares- shall be entltled to receive le]dEﬂdS“lf"'aS and- -

when declared by the board of directors of the Corporation out of the assets of the
Corporation properly applicable to the payment of dividends in such amounts and
payable in such manner as the board of directors may from time to time determine.
Subject to the rights of the holders of any other class of shares of the Corporation
entitled to receive dividends in priority to or rateably with the holders of the common
shares; the board of directors may in their sole discretion declare dividends on the
common shares 1o the exclusion of any other class of shares of the Corporation.

Participation upon Liquidntinn, Dissolution or Winding-Up

In the event of the liquidation, dissolution or winding-up of the Corporation or other
distribution of the assets of the Corporation among its shareholders for the purpose of
winding-up its affairs, the holders of the common shares shall, sabject to the rights of
the holders of any other class of shares of the Corporation entitled to receive the assets
of the Corporation upon such a distribution in priority to or rateably with the helders
of the common shares, be entltled to participate rateably in any distribution of the
assets of the Corporatmn.

Voting Rights

The holders of the common shares shall be entitled to receive notice of and to attend
all annual and special meetings of the sharcholders of the Corporation and to one (1)
vote in respect of each common share held at all such meetings.

rattachés a chaque catégorie d'actions el pouvoirs des
administrateurs relalifs & chaque catégorie d'actions qui
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9. The issue, transfer or ownership of shares is+ is nol restricled and the restriclions (if any} are as follows:
L'émission, le transfert ou la propriéfé d'aclions est/n'est pas restreinl Les restrictions, sl y a fieu, sont les sulvantes:

Not Applicable

10. Other provisions, (if any);

Aulres disposiffons, sily a fieu:

Without limiting in any manner the powers of the directors of the Corporation under the
Business Corporations Act, as now enacted or hereafter amended, repealed and re-enzacted or
replaced, the directors of the Corporation may, without authorization of the shareholders,
autherize the Corporation by anthentic deed, for the purpose of securing any bonds,
debentures or debenture stock which it is by law entitled to issne, to hypothecate, mortgage or
pledge any property, movable or immaovable, present or future, which it may own in Quebec.

11. The statements required by subsection 178(2) of the
Business Corporaticns Act are attached as Schedule
AT

12. A copy of the amalgamation agreement or directors
resolutions (as the case may be} isfare attached as
Scheduie “B".

Les déclarations exigées aux termes du paragraphe
178(2) do la Loi sur les sociélas par actions constituent
Fannexe "A”. ’ '

Une copie de la convention de fusion ou les résolutions
des administraleurs (selon le casj constitus(nt) 'annexe
"B~
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These articles are signed in duplicate. L.es présents staluls sont signés en double examplaire.

Names of the amalgamating corporations and Dénomination sociale des sociétés qb;i fusionnent,

signatures and descriptions of office of their proper signature et fonction de leurs dirigeants réguliérement
officers. aésignés.

QOLING SYSTEMS INC.

W%Prﬁ:dcnt Chief Financial Officer and Secretnry)
Per:

Bruce Seeley (Vice-President)

erner (Chairman of the Board and CEO)
Per: / %
W Jutras (Secretary—Treasurer)

Rﬂ{.l . Jutras (Secrétary)
o/ A D

Bruce Seeley (VicezPresiden')

MICR ISION PLASTICS LTD.

Per:

RW::M Chicf Financial Officer)
Pers™ .

Bruce Seeley((Vie€ Presidént)

Frs
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SCHEDULE A

I, RONALD J. JUTRAS, of the City of Waterloo, in the Regional Municipality of
Waterloo, Ontario, hereby certify and state as follows:

I.

This Statement is made pursuant to subsection 178(2) of the Business
Corporations Act (the "Act").

I am the Executive Vice President, Chief Financial Officer and Secretary and
a director of ATS Automation Tooling Systems Inc. (“ATS”) and as such
have knowledge of its affairs.

I am the Secretary and a director of Canadian Induction Processing Ltd., |
am the Secretary-Treasurer and a director of ATS Test Systerns Inc., [ am
the Secretary and a director of ATS OMEX Inc., and I am the Secretary and
Chief Financial Officer and a director of Micro Precision Plastics Ltd., all
of which are wholly-owned subsidiaries of ATS, (the “Subsidiaries™) and as
such have knowledge of their affairs.

I have conducted such examinations of the books and records of ATS and the
Subsidiaries (the "Amalgamating Corporations") as are necessary to enable
me to make the statements hereinafter set forth.

There are reasonable grounds for believing that, (1) each of the Amalgamating
Corporations is and the corporation to be formed by their amalgamation will
be able to pay its liabilities as they become due, and (ii) the realizable value
of such amalgamated corporation's assets will not be less than the aggregate
of its liabilities and stated capital of all classes. ‘

There are reasonable grounds for believing that no creditor of any of the
Amalgamating Corporations will be prejudiced by the amalgamation.

Based on the statements made above neither of the Amalgamating
Corporations is obligated to give notice to any creditor.

This Statement is made this 26™ day of March, 2003. .

FISHARONIRATS 11268-1:Mar 03 AmatlgiSched A 1o Art ol Amag.doc
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SCHEDULE B

ATS AUTOMATION TOOLING SYSTEMS INC.
(the “Corporation”)

DIRECTORS' RESQOLUTIONS

AMALGAMATIONS

WHEREAS Canadian Induction Processing Ltd., ATS Test Systems Inc., ATS

OMEX Inc. and Micro Precision Plastics Ltd. are wholly-owned subsidiaries (the
“Subsidiaries™) of and have agreed to amalgamate with the Corporation pursuant to
subsection 177(1) of the Ontario Business Corporations Act, '

(a)

{b)

(©)

(d)

(f)

RESOLVED THAT:

The amalgamation of this Corporation and the Subsidiaries under the Ontario
Business Corporations Act, pursuant to subsection 177(1) thereof be and the
same is hereby approved;

Subject to the endorsement of a Certificate of Amalgamation pursuant to
subsection 178(4) of the Omtario Business Corporations Act, and without
affecting the validity of the incorporation and existence of the ‘Corporation
under its articles of incorporation and of any act done thereunder, all shares of
the capital of each of the Subsidiaries, including all shares which have been
issued and are outstanding at the date hereof, shall be and the same are hereby
cancelled without any repayment of capital in respect thereof; '

The by-laws of the amalgamated corporation shall be the same as the by-laws of
the Corporation;

Except as may be prescribed, the articles of amalgamation of the amalgamated
corporation shall be the same as the articles of the Corporation;

No securities shall be issued and no assets shall be distributed by the
amalgamated corporation in connection with the amalgamation; and

The proper officers of the Corporation be and they are hereby authorized to do
all things and execute all instnuments and documents necessary or desirable to
carry out and give effect to the foregoing.

S ——
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(@)

(b}

(c)

(d)

BANKING
RESOLVED THAT:

Any two of (i) the President and Chief Executive Officer, (i1} the Executive
Vice President, Chief Financial Officer and Secretary, or (iii) the Corporate
Treasurer of the Corporation be and they are hereby authorized to establish bank
accounts in the name and on behalf of the Corporation with any bank, either
within or without Canada, as the said officers may deem necessary or advisable,
and in connection therewith to execute said bank’s regular corporate resolution
forms which are incorporated by reference in and made a part of this resolution,
the execution of such forms by two of such officers to be conclusive evidence of
the approval thereof by the Corporation’s board of airectors, and the Executive
Vice President, Chicf Financial Officer and Secretary is directed to place a copy
of each corporate resolution form so executed in the records of the Company
immediately following this resolution;

Any two of (i) the President and Chief Executive Officer, (ii) the Executive
Vice President, Chief Financial Officer and Secretary, or (iii) the Corporate
Treasurer of the Corporation, acting together and by their joint signatures, shall
be the authorized signatories on any such bank accounts established in the name
and on behalf of the Corporation; '

Any two of (i) the President and Chief Executive Officer, (ii) the Executive
Vice President, Chief Financial Officer and Secretary, or (iii) the Corporate
Treasurer of the Corporation, acting together, may designate any other officer or
employee of the Corporation as an authorized signatory on any such bank
accounts established in the name and on behalf of the Corporation if such
officers deem such designation necessary or advisable, and in connection with
such designation, may establish limitations on the authority of the designated
signatory, including amounts or requirements for co-signers;

Any two of (i) the President and Chief Executive Officer, (ii) the Executive
Vice President, Chief Financial Officer and Secretary, or (iii) the Corporate
Treasurer of the Corporation, acting together and by their joint signatories, be
and they are hereby authorized, from time to time, 10 borrow money in the name
of the Corporation from such lenders as they deem necessary or appropriate and
in the best interest of the Corporation, and upon such terms and conditions as
they shall further deem necessary or appropriate for the operation of the
Corporation’s business; '




(¢)  The (i) Executive Vice President, Chief Financial Officer and Secrefary or (ii)
the Corporate Treasurer of the Corporation shall, when requested, certify the
adoption of these resolutions to any bank in which an account is established
together with a.certificate of incumbency naming the persons-then. holding the
offices of the Corporation.

The resolutions herein may be executed in several counterparts, each of which
counterpart shall be deemed to be an original and all of which, when taken together
shall be deemed to constitute one and the same document; and

The resolutions herein may be executed by facsimile and the delivery by
facsimile shall be deemed to be as effective as if executed and delivered in person.

I, Ronald J. Jutras, Executive Vice President, Chief Financial Officer and Secretary of
the Corporation, hereby certify that the foregoing is a true copy of a resolution duly
passed by the directors of the Corporation on March 26, 2003, and that such resolution
remains in full force and effect unamended at the date hereof.

WITNESS my hand this 26th day of March, 2003+

AordAld J. Jutras
cutive Vice President, Chicf Financial
fficer and Secretary
ATS Automation Tooling Systems Inc.

IFASHARORH\ATS 11268-1\Mar 03 Amalg\Sched B ATS.doc|
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SCHREDULE B

CANADIAN INDUCTION PROCESSING LTD.
(the “Corporation”)

DIRECTORS’ RESOLUTION

WHEREAS the Corporation is a wholly-owned subsidiary of ATS

Automation Tooling Systems Inc. (“ATS”) and has agreed to amalgamate with ATS
and other wholly-owned subsidiaries of ATS, namely ATS Test Systems Inc., ATS
OMEZX Inc. and Micro Precision Plastics Ltd. (the “Other Subsidiaries) pursuant to
subsection 177(1) of the Ontario Business Corporations Act,

(@)

(b}

(©)

(d)

(e)

RESOLVED THAT:

The amalgamation of this Corporation, the Other Subsidiaries and
ATS under thé Ontario Business Corporations Act, pursuant to
subsection 177(1) thereof be and the same is hereby approved;

Subject to the endorsement of a Certificate of Amalgamation pursuant
to subsection 178(4) of the Ontario Business Corporations Act, and
without affecting the validity of the incorporation and existence of the
Corporation under its articles of incorporation and of any act done
thiereunder, all shares of the capital of this Corporation, including all
shares which have been issued and are outstanding at the date hereof,
shall be and the same are hereby cancelled without any repayment of
capital in respect thereof;,

The by-laws of the amalgamated corporation shall be the same as the
by-laws of ATS;

Except as may be prescribed, the articles of amalgamation of the
amalgamated corporation shall be the same as the arficles of
incorporation of ATS;

No securities shall be issued and no assets shall be distributed by the
amalgamated corporation in connection with the amalgamation; and




9] The proper officers of the Corporation be and they are hereby
authorized to do all things and execute all instruments and documents
necessary or desirable to carry out and give effect fo the foregoing.

], Ronald J. Jutras, Secretary of the Corporation, hereby certify that the foregoing
is a true copy of a resolution duly passed by the directors of the Corporation on
March 26, 2003, and that such resolution remains in full force and effect
unamended at the date hereof.

WITNESS my hand this 26th day of March, 2003

}( /a{’d J. Jutras, Secretary
' adian Induction Processing Ltd.

[F:ASHARONIIAATS 112681\ Mar 03 Amalg\Sched B CIP,doc|




SCHEDULE B

ATS TEST SYSTEMS INC.
(the “Corporation™)

DIRECTORS’ RESOLUTION

WHEREAS the Corporation is a wholly-owned subsidiary of ATS
Automation Tooling Systems Inc. (*“ATS”) and has agreed to amalgamate with ATS
and other wholly-owned subsidiaries of ATS, namely Canadian Induction
Processing Ltd., ATS OMEX Inc. and Micro Precision Plastics Ltd. (the “Other
Subsidiaries) pursuant to subsection 177(1) of the Ontario Business Corporations
Act;

RESOLVED THAT:

(a) The amalgamation of this Corporation, the Other Subsidiaries and
ATS under the Ontario Business Corporations Act, pursuant to
subsection 177(1) thereof be and the same is hereby approved;

() Subject to the endorsement of a Certificate of Amalgamation pursuant
to subsection 178(4) of the Ontario Business Corporations Act, and
without affecting the validity of the incorporation and existence of the
Corporation under its articles of incorporation and of any act done
thereunder, all shares of the capital of this Corporation, including all
shares which have been issued and are outstanding at the date hereof,
shall be and the same are hereby cancelled without any repayment of
capital in respect thereof,

(c) The by-laws of the amalgamated corporation shall be the same as the
by-laws of ATS;
(d) Except as may be prescribed, the articles of amalgamation of the
' amalgamated corporation shall be the same as the articles of
incorporation of ATS;
(e) No securities shall be issued and no assets shall be distributed by the

amalgamated corporation in connection with the amalgamation; and




n
b

(O The proper officers of the Corporation be and they are hereby
authorized to do all things and execute all instruments and documents
necessary or desirable to carry out and give effect to the foregoing.

I, Ronpald J. Jutras, Secretary-Treasurer of the Corporation, hereby certify that the
foregoing is a true copy of a resolution duly passed by the directors of the
Corporation on March 26, 2003, and that such resolution remains in full force and
effect unamended at the date hereof. o

WITNESS my hand this 26th day of March, 2003.

1. lutras, Secretary-Treasurer
est Systems Inc.

[F'\SHARGNH\ATS 1)268.1\Mar 02 Amalg\Sched B ATS Teat.doc]
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SCHEDULE B

ATS OMEX INC.
(the “Corporation”)

DIRECTORS’ RESOLUTION

WHEREAS the Corporation is a wholly-owned subsidiary of ATS

Automation Tooling Systems Inc. (“ATS”) and has agreed to amalgamate with ATS
and other wholly-owned subsidiaries of ATS, namely Canadian Induction
Processing Ltd., ATS Test Systems Inc. and Micro Precision Plastics Ltd. (the
“Other Subsidiaries) pursuant to subsection 177(1} of the Ontario Business

Corporations Act,
RESOLVED THAT:
@) The amalgamation of this Corporation, the Other Subsidiaries and

(b)

(©)

(d)

(e)

ATS under the Ontario Business Corporations Act, pursuant to
subsection 177(1) thereof be and the same is hereby approved;

Subject to the endorsement of a Certificate of Amalgamation pursuant
to subsection 178(4) of the Ontario Business Corporations Act, and
without affecting the validity of the incorporation and existence of the
Corporation under its articles of incorporation and of any act done
thereunder, all shares of the capital of this Corporation, including all
shares which have been issued and are outstanding at the date hereof,
shall be and the same are hereby cancelled without any repayment of
capital in respect thereof; '

The by-laws of the amalgamated corporation shall be the same as the
by-laws of ATS;

Except as may be prescribed, the articles of amalgamation of the
amalgamated corporation shall be the same as the articles of
wneorporation of ATS;

No securities shall be issued and no assets shall be distributed by the
amalgamated corporation in connection with the amalgamation; and
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(H The proper officers of the Corporation be and they are hereby
authorized 1o do all things and execute all instruments and documents
necessary or desirable to carry out and give effect to the foregoing,

I, Ronald J. Jutras, Secretary of the Corporation, hereby certify that the foregoing
is a true copy of a resolution duly passed by the directors of the Corporation on
March 26, 2003, and that such resolution remains in full force and effect
unamended at the date hereof.

WITNESS my hand this 26th day of March, 2003

}( d J. Jutras, Secretary
OMEX Inc.

[P:\SHARDHHA\ATS ] 1268- 1 \Mar'03 Amalg\Schod B ATS Omex.dog]




SCHEDULE B

MICRO PRECISION PLASTICS LTD.
(the “Corporation”)

DIRECTORS’ RESOLUTION

WHEREAS the Corporation is a wholly-owned subsidiary of ATS
Automation Tooling Systems Inc. (“ATS”) and has agreed to amalgamate with ATS
and other wholly-owned subsidiaries of ATS, namely Canadian Induction
Processing Ltd., ATS Test Systems Inc. and ATS OMEX Inc. (the “Other
Subsidiaries) pursuant o subsection 177(1) of the Ontario Business Corporations
Act;

RESOLVED THAT:

(a) The amalgamation of this Corporation, the Other Subsidiaries and
ATS under the Ontario Business Corporations Act, pursuant to
subsection 177(1) thereof be and the same is hereby approved;

(b) Subject to the endorsement of a Certificate of Amalgarpation pursuant
to subsection 178(4) of the Ontario Business Corporations Act, and
without affecting the validity of the incorporation and existence of the
Corporation under its articles of incorporation and of any act done

“thereunder, all shares of the capital of this Corporation, including all
shares which have been issued and are outstanding at the date hereof,
shall be and the same are hereby cancelled without any repayment of
capital in respect thereof;

(¢) The by-laws of the amalgamated corporation shall be the same as the
by-laws of ATS;

(d) Except as may be prescribed, the articles of amalgamation of the
amalgamated corporation shall be :the same as the articles of
incorporation of ATS;

(e) No securities shall be issued and no assets shall be distributed by the

amalgamated corporation in connection with the amalgamation; and




® The proper officers of the Corporation be and they are hereby
authorized to do all things and execute all instruments and documents
necessary or desirable to carry out and give effect to the foregoing.

I, Ronald J. Jutras, Secretary and Chief Financial Officer of the Corporation,
hereby certify that the foregoing is a true copy of a resolution duly passed by the
directors of the Corporation on March 26, 2003, and that such resolution remains
in full force and effect unamended at the date hereof.

WITNESS my hand this 26tR day of March, 20

%

ghald J. Jutras
cretary and Chief Financial Officer

icro Precision Plastics Ltd.

[FASHARONH\ATS 11268-1\Mar 03 Amalg\Sched B MPP.doc)




ATS AUTOMATION TOOLING SYSTEMS INC.

Consolidated Statements of Earnings (Loss)

r? [. P ,-_- " I; r- r} {in thousands, excepl per share amounts — unaudited)
. Three months ended Nine months ended
LR o December 31 December 31 December 31 December 31
2006 2005 2006 2005
co b A (as restated) (as restated)
Revenue '~ "7 $ 171,792 $ 176254 § 527,114 § 517,020
Operating costs and expenses:
Cost of revenue 145,140 153,053 438,831 430,022
Amortization 6,787 8,630 21,272 22,803
Selling, general and administrative 22,213 21,031 65,513 64,128
Stock-based compensation (note 4) 95 171 8§34 1,308
174,235 182 885 526,450 518,261
Earnings (loss) from operations (2,443) (6,631) 664 (1,241)
Other (income) expenses:
Interest on long-term debt 807 610 2,329 1,449
Onher nelt interest 248 128 191 462
Loss (gain) on sale of asscts - 2 - 99
1,055 740 2,520 1,812
Loss from continuing operations before (3,498) (7,.31) (1,856) (3.053)
income taxes and non-controlling interest
Provision for (recovery of} income laxes (1,180) (2,188) 25 (967)
Non-controlling interest in earnings of 38 126 145 374
subsidiaries
Net loss from continuing operations (2,356) (5.309) (2,026) (2,460)
Loss from discontinued operations, nel of tax (33) (492) (2,135) (1,420)
(note 2)
Extraordinary gain, net of tax (note 3 (iv)) - - - 176
Net loss $ (2,389) S (5,801) § (4,161) S (3,704)
Earnings (loss) per share (note 6)
Basic and diluted from continuing operations $ (0.04) S (0.09 % (0.03) S (0.04)
Basic and diluted from discontinued (0.00) (0.01H) (0.04) (0.02)
operations
$ (0.04) $ 0.10) $ (0.07) $ (0.06)

See accompanying notes to interim consolidated financial statements

Consolidated Statements of Retained Earnings

(in thousands of dollars — unaudited)

Three months ended

Nine months ended

December 31 December 31 December 31 December 31

2006 2005 2006 2005
Retained carnings, beginning of period $ 123,291 $ 196453 $§ 125063 $ 208,120
Net loss (2,389 (5,801) (4,161) (3,704)
Reduction from share repurchase (note 5) - - - (13,764)
Retained earnings, end of period $ 120,902 $ 190652 % 120,902 $ 190,652

See accompanying notes to interim consolidated financial statements



ATS AUTOMATION TOOLING SYSTEMS INC.

Consolidated Balance Sheets
(in thousands of dollars — unaudited)

December 31 March 31
2006 2006
ASSETS
Current assets:
Cash and short-term investments $ 22,543 $ 27,921
Accounts receivable 152,203 133,949
Invesunent tax credits 6,300 19,937
Costs and carnings in excess of billings on contracts in progress 76,418 102,759
Inventories 75,112 69,833
Other 10,715 4,887
343,791 359,286
Property, plant and equipment 218,883 198,863
Goodwill (note 3) 35,839 33,686
Intangible assets 446 1,354
Future income (ax assets 45,651 42,493
Investment tax credits 12,633 -
Deferred development costs 2,885 3,960
Assets held for sale {note 2) 1,485 1,485
Other asscts 19,425 8,697
$ 681,038 $ 649,824
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
Bank indebtedness (note 8) $ 21,479 $ 1,812
Accounts payable and accrued liabilities 108,436 100,601
Billings in excess of costs and earnings on contracts in progress 24,148 39,497
Current portion of fong-term debt 445 -
Future income taxes 25,614 33,367
180,122 175,277
Long-term debt {(note 8) 59,391 39,860
Future income taxes 289 3,121
Non-controlling interest 1,911 645
Shareholders’ equity:
Share capital 327,485 326,840
Retained earnings 120,902 125,063
Contributed surplus 2,949 2,035
Cumulative translation adjustment (12,611) (23,017
439,325 430,921
$ 681,038 3 649,824

Commitments and Contingencies (note 9)

See accompanying notes to interim consolidated financial statements



ATS AUTOMATION TOOLING SYSTEMS INC.
Consolidated Statements of Cash Flows

(in thousands of dollars — unaudited)

Three months ended

Nine months ended

December 31 December 31 December 31 December 31
2006 2005 2006 2005
Cash flows provided by (used in) operating
activities:
Net loss $ (2,389) S (5,801 $% (4,161) $ (3,704)
Items not involving cash 6,011 3,176 12,738 21,813
Stock-based compensation 95 171 834 1,308
Write down of assets 10 net realizable value - - 1,978 -
(note 2 (i))
Cash flow provided by {used in) operations 3,717 (2,454) 11,389 19,417
Change in non-cash operating working capital 23,474 37,508 (8,813) 3,570
27,191 35,054 2,576 22,987
Cash flows provided by (used in) investing
activities:
Acquisition of property, plant and equipment (21,803) (10,729) (38,171) (34,381)
Cash (paid for) received upon acquisition of (1,475) - (1,475) 461
subsidiary (note 3 (i) and (iv))
Investments and other (4,430 (1,685) (10,793) (15,313)
Proceeds from disposul of asscts 253 21 679 2913
(27,455) (12,393) (49,760) (46,320)
Cash flows provided by (used in) financing
aclivities:
Bank indebtedness 1,783 5,804 19,667 35,308
Purchase of common shares tor cancellation - - - €25,000)
(note 5)
Proceeds from revolving term debt (note 8) . - 20,000 15,000
Issuance of common shares of subsidiary 804 - 304 -
(note 3 (ii))
Issuance of common shares 134 164 645 2,398
2,721 5,968 41,116 27,706
Effect of exchange rate changes on cash and 1,687 {164) 690 (1,810)
short-term investments
Increase (decrease) in cash and short-term 4,144 28,465 (5,378) 2,563
investments
Cash and short-term investments, beginning 18,359 23,627 27,921 49,529
of period
Cash and short-term investments, end of $ 22,543 5 52092 % 22,543 5 52,092
period
Supplementary information:
Cash income taxes paid $ 1,929 $ 395 $ 9,713 5 1,250
Cash interest paid $ 1,414 S 768 % 3,786 S 1,955

See accompanying noles to interim conselidated financial statements



ATS AUTOMATION TOOLING SYSTEMS INC.

Notes to Interim Consolidated Financial Statements
(tabular amounts in thousands. except per share amounts — unaudited)

These interim consolidated financial statements have not been reviewed or audited by the Company’s auditor.

1. Significant accounting policies:

(i) The accompanying unaudited interim consolidated financial statements are prepared in accordance with
accounting principles generally accepted in Canada ("GAAP”) and the accounting policies are consistent with those
described in the annual consolidated Ainancial statements for the year ended March 31, 2006, The unaudited interim
consolidated financial statemenis presented in this interim report do not conform in all respects to the requirements of
generally accepted accounting principles for annual financial statements and should be read in conjunction with the

Company’s fiscal 2006 audited consolidated financial statements.

(ii) Contract revenue in the Automalion Systems segment is recognized using the percentage of completion method.

The degree of completion is delermined based on costs incurred, excluding costs that are not representative of
progress to completion, as a percentage of total costs anticipated for each contract. Incentive awards, claims or
penally provisions are recognized when such amounts are likely to accrue and can reasonably be estimated. Complete
provision is made for losses on contracts in progress when such losses first become known. Revisions in cost and

profit estimates, which can be significant, are reflected in the accounting period in which the relevant facts become
known.

Revenue in the Precision Components and Photowatt Technologies segments is primarily recognized when earned,
which is generally at the time of shipment and transier of litle to the customer, providing collection is reasonably
assured.  Revenue on certain long-term contracts in the Photowatt Technologies segment is recognized using the

percentage of completion method consistent with the Automation Systems segment accounting policy.

(iit)y The preparation of these interim consolidated financial statements in conformity with GAAP requires
management (o make estimates and assumptions that may affect the reported amounts ol assels and liabilities and
disclosure of contingent assets and liabilities at the date of the interim consolidated financial statements and the

reported amount of revenue and expenses during the reporting period.  Actual resulls could differ from these

estimates. Significant estimates and assumptions are used when accounting for items such as impairment of assets,

recoverability of deferred development costs, fair value of reporting units, fair value of asscts held for sale,

warranties, income taxes, future tax assets, investment tax credits, determination of estimated useful lives of
intangible assets and property, plant and equipment, impairment of long-term investments, contracls in progress,

inventory provisions, revenue recognition, contingent liabilities, and allowances for accounts receivable.
2. Discontinued operations and assets held for sale:

(i) During the nine months ended December 31, 2006, the Company sold the key operating assets and liabilities,

including equipment, current assets, trade accounts payable and certain other asscts and liabilitics of its Berlin,
Germany coil winding business for net proceeds of 600,000 euro consisting of cash of 300,000 euro and an interest

bearing note receivable of 300,000 curo.  Accordingly, the results of operations and financial position of the Berlin

coil winding business have been segregated and presented separately as discontinued operations in the accompanying

interim consolidated financial statements. The results of the discontinued operations were as follows:

Three months ended Nine months ended
December 31 December 30 December 31 December 31
2006 2005 2006 2005
Revenue $ - $ 2,466 $ 1,737 3 6,710
Loss from operations $ - 3 (n % (180y S (94)
Write-down o reduce assets sold (o net
realizable value - - (1,978) -

Loss from discontinued operations, net
of tax 8 - 3 n % (2,158) S (94)




ATS AUTOMATION TOOLING SYSTEMS INC.

Notes to Interim Consolidated Financial Statements
(tabular amounts in thousands, except per share amounts — unaudited)

The loss from discontinued operations includes a non-cash charge of 51,978,000 ($2,173,000 before taxes) during the
nine months ended December 31, 2006 to write down the assets sold to their net realizable value.

(i1} During the year ended March 31, 2005, the Company commilted 1o a plan 1o sell the key operating assets,
including certain working capital and property, plant and equipment, of its precision metals division of the Precision
Components segment (“Precision Metals”). Accordingly, the results of operations and financial position of Precision
Metals have been segregated and presented separately as discontinued operations and as assets held for sale in the
accompanying interiin consolidated financial statements. The results of the discontinued operations were as follows:

Three months ended Nine months ended
December 31 December 31 December 31 December 31
2006 2005 2006 2005
Revenue ) - $ 7477 $ 475 $ 23,953
Income (loss) from operations $ (51) $ (746) % 33 g {2,498)
Income tax provision (recovery) 18 255 (1) 850
Income (loss) from discontinued 5 (33) 5 @91y % 23 S (1.648)

operalions

Effective January 2, 2006, the Company completed the sale of Precision Metals for net proceeds of 54,309,000,
including transaction costs. The fiscal 2000 loss from discontinued operations includes a charge of $474,000
(3718,000 before taxes) 1o reduce the Precision Metals assets to the estimated net realizable value including
transaction cosls.

The Company retained the land and building related to the Precision Metals operations and expects to sell this land
and building. As such, the assels continue to be classified as held for sale.

(iii)During the year ended March 31, 2005, the Company sold the key intellectual property, inventory and operating
assets of its thermal management products business of the Precision Components segment (*Thermals Business™) for
net proceeds of $8,600,000 resulting in a loss of $1,738,000 ($3,173,000 before taxes). Accordingly, the results of
operations of the Thermals Business have been segregated as discontinued operations in the accompanying interim
consolidated financial statements. The results of the discontinued Thermal Business were as follows:

Three months ended Nine months ended
December 31 December 31 December 31 December 31
2006 2005 2006 2005
Revenue $ - $ - 8 - 3 -
Income from operations $ - 5 - $ - 5 489
Income tax expense - - - (167)
Income from discontinued operations $ . 8 - 3 . $ 322

Acquisitions and Divestitures:

(i) During the three months ended December 31, 2006, ATS acquired an additional 2% ownership in one of its
subsidiaries in the Photowatt Technologies segment for cash consideration of $1.475,000. This resulted in an increase
in the Company’s goodwill in this subsidiary by $1.010,000 and a decrease in its non-controlling interest in this
subsidiary by $465,000.

(i) During the three months ended December 31, 2006, options to purchase common shares of a subsidiary in the
Photowatt Technologics segment were exercised for cash consideration of $804,000. This resulied in a decrease in the
Company’s goodwill in this subsidiary by $29.000 and an increase in its non-controlling interest in this subsidiary of
$740,000. ATS recorded a dilution gain on the issuance of shares in this subsidiary ol $35,000.




ATS AUTOMATION TOOLING SYSTEMS INC.

Notes to Interim Consolidated Financial Statements
(tabular amounts in thousands, except per share amounts — unaudited)

(iii) During the three and nine months ended December 31, 2006, ATS reorganized certain assets relating 1o the
Photowatt Technologies segment, which diluted non-controlling inlerest resulting in an increase in the Company’s
goodwill in this segment by $339,000 during the three months ended December 31, 2006 and $787,000 during the
ninc months ended December 31, 2006, and an increase in non-controlling interest by the same amounts.

(iv) During the three months ended September 30, 2005, ATS acquired the net assets and business of an automation
business in the United Kingdom in order to increase installation support and sales and service capabilities in this
region. The results of this business have been included in the interim consolidated financial statements since
acquisition.

The following table summarizes the estimated fair value of assets acquired and liabilities assumed as at the date of
acquisition:

Accounts receivable $ 845
Coslts and carnings in excess of billings on contracts in progress and inventories 840
Current liabilities (1,568)
Net assets acquired excluding cash and long-term debt 117
Cash payment from vendor 220
Cash proceeds from long-term debt 439
Fair value of long-term debt assumed 402)
257
Net assets acquired 374
Less: acquisition costs (198)
Extraordinary gain, net of tax 176

The excess of the fair value of assets acquired less liabilities assumed was first allocated to all of the acquired assets
except current assets, with the remaining amount presented as an extraordinary gain, net of income tax.

In conjunction with the purchase of assets, the vendor provided an unsecured non-interest bearing loan of GBP
200,000 that is due on July 29, 2007. The fair value of the long-term debt was estimated using a discount rate of
4.5%, based on other debt instruments with similar characleristics.

Stock-based compensation:
In the calculation of the stock-based compensation expense in the interim Consolidated Statements of Earnings

{Loss), the fair values of the Company’s stock option grants were estimated using the Black-Scholes option pricing
model or a binomial option pricing model, with the following weighted average assumptions and data:



ATS AUTOMATION TOOLING SYSTEMS INC.

Notes to Interim Consolidated Financial Statements
{(tabular amounts in thousands, except per share amounts — unaudited)

Three months ended Nine months ended
December 31  December 31 December 31 December 31
2006 2005 2006 2005
Weighted average of risk-free interest rate 392 % - 4.04 % 34 %
Dividend yield 0.0 % - 0.0 % 00 %
Weighted average of expected life (years) 50 yrs - 5.0yrs 5.0 yrs
Expected volatility 30 % - 310 % 310 %
Number of stock options granted (thousands):
Time vested 112 - 191 440
Performance based 200 - 375 173
Weighted average of exercise price per option A
(dollars) $ 11.80 $ 11.59 $ 1440
Weighied average value per option (dollars):
Time vested $ 3.30 - 3 3.66 S 5.04
Performance based $ 3.30 - $ 3.48 $ 4.42

During the nine months ended December 31, 2006 and 2003, the Company issued certain performance based options.
The performance based options vest based on the ATS stock trading at or above a threshold for a minimum of 20
trading days in a {iscal quarter. These performance options expire on the seventh anniversary of the date of the award.
During the nine months ended December 31, 2006, 25% ol the performance based options issued during the nine
months ended December 31, 2006 vested. During the nine months ended December 31, 2005, 25% of the performance
based options issued during the nine months ended December 31, 2005 vested.

During the three months ended December 31, 2006, performance based options were issued that vest based upon
achievement of internal performance metrics and expire between fiscal 2008 and fiscal 2011,

In September 2006, a subsidiary of ATS, Photowatt Technologies Inc., approved the grant of options to two executive
officers of the subsidiary 1o purchase, in aggregate, 103,248 of the subsidiary’s common shares at an exercise price of
$14.67 per share. The aggregate number of common shares underlying each of these options is subject to an automatic
adjustment that will increase or decrease the number such that it is equal to 0.6883% of the common shares in the
subsidiary held by ATS immediately prior to or at the time of Photowatt Technologies Inc.'s initial public offering
{“IPO™) (note 10). The option to purchase 54,546 common shares granted to one executive vests as to 20% on the
completion of the PO and 20% on each anniversary date of the completion of the IPO. The option 1o purchase 48,702
common shares granted to the second executive vests as to 20% on cach anniversary date of the completion of the
[PO. In addition to the abuove mentioned grants, the two cxecutives are eligible (o receive cash payment upon any
exercise of these options if the number of shares underlying these options exceeds 103,248 after the adjustment
described above. In the event that a change of control of Photowatt Technologies Inc. occurs and the employment of
the option holder is terminated or they resign, in either case within three months from the date of such change of
control, the options granted to the two executive officers will accelerate and become fully vested.

Photowatt Technologies Inc. has also approved the grant to certain directors, officers, employees and other key
personnel of Photowatt Technologies e, including one of the executives referred to above, of options 1o purchase an
aggregate of 193,290 common shares excrcisable at the public offering price at the closing of the [PO, of which 1,462
were forfeited during the nine months ended December 31, 2006, These options vest as to 20% on cach anniversary
date of the completion of the 1PO.  Photowatl Technologies Inc. has also approved the grant 1o certain directors,
officers, employees and other key personnel of Photowatt Technologies Inc., including one of the exceutive referred
to above, of options to purchase an aggregate of 99,538 commion shares exercisiable at the public offering price at the
closing of the [PO, of which 3,800 were forfeited during the nine months ended December 31, 2006. These options
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vest on the achievement of specific defined performance objectives related 1o the development of Spheral Solar™. As
these options vest only upon the completion of the 1PO, no stock compensation expense will be recognized until
completion of the IPO. At the time of the [PO, the fair value of these stock options will be measured as the exercise
price will be known.

Subsequent to December 31, 2006, Photowalt Technologies Inc. approved an additional option grant lo purchase
58,631 common shares. The terms of this option grant are consistent with those outlined above for the options 1o
purchase an aggregate of 193,290 common shares. Of these options 3,115 were forfeited subsequent to December 31,
2006. The remaining options outstanding at December 31, 2006 regarding the grant of options 1o purchase an
aggregate of 99,538 common shares were forfeited subsequent to December 31, 20006,

Share repurchase option:

During the year ended March 31, 2005, the Company received proceeds of $25,000,000 and $2,000,000 related to a
“key-man” life insurance policy in respect of the death of Mr. Klaus Woerner. The insurance policy was entered into
o provide funding for the repurchase of certain of ATS’s shares.

Under an agreement entered into in 1998, the Company was granted the option by 566226 Ontario Ltd., a corporation
then controlled by Mr. Woerner, to repurchase all or a portion of the shares held by 566226 Ontario Lid. upon the
death of Mr. Woerner, subject to certain restrictions. This agreement was entered into to provide the Company the
ability to ensure an orderly disposition of shares controlled by Mr. Woemer's estate.  On April 18, 2005, the
Company exercised its option to purchase for cancellation 1,974,723 shares at a price of $12.66 per share. The
purchase price of these share was funded by the $25,000,000 of life insurance proceeds.

As a result of the share repurchase, share capital was reduced during the three months ended June 30, 2005 by the
value of $5.69 per share totalling $11,200,000. The excess of cost to repurchase the shares over the stated value was
charged to retained earnings.

Weighted average number of shares:

Weighted average number of shares used in the computation of carnings per share is as follows:

Three menths ended Nine months ended
December 31 December 31 December 31 December 31
2006 2005 2006 2005
Basic 59,252 59,077 59,239 59,143
Diluted 59,252 59,077 59,239 59,143

Segmented disclosure:

The Company evaluates performance based on three reportable segments:  Automation Systems, Photowatt
Technologies, and Precision Components. The Automation Systems segment produces custom-engineered turn-key
automated manufacturing and test systems. The Photowatt Technologies segment is a high volume manufacturer of
photovoltaic products through its subsidiary Photowatt International S.AS. and also includes the Company’s
investiment in the Spheral Solar™ technology initiative, The Precision Components segment is a high volume
manulacturer of plastic and metal components and sub-assemblics.

The Company accounts for inter-segment revenue at current markel rates, negotiated between the segments.
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Three months ended Nine months ended
December 31 December 31 December 31 December 31
2006 2005 2006 2005
(as restated) (as restated)
Revenue
Automation Systems $ 113,082 $ 118,309 $§ 352,138 $ 350674
Photowatt Technologies 39,201 35,199 112,090 105,320
Precision Components 19,906 24,543 64,493 69,458
Elimination of inler-segment revenue (367) (1,797 {1,607) (8,432)
Consolidated $ 171,792 $ 176254 $ 527,114 $ 517,020
Earnings (loss) from operations
Automation Systems 3 2,395 % (767) % 10,847 $ 3,172
Photowatt Technologics (806) (2,872) 645 6,822
Precision Components (1,332) (497) (2,178) (2,835)
Inter-segment elimination and
corporale expenses (2,700} (2,495) (8,650 (8,400)
Consolidated $ (2,443) $ (6,631) § 664 $ {1,241)

Bank indebtedness and Long-term debt:

{a) Bank indebtedness: As at December 31, 2006, a subsidiary of ATS, Photowatt International S.A.S. (the
“subsidiary”), has two credit facilities available. The first facility is in the amount of 1,000,000 curo, under which the
subsidiary had drawn 75,000 euro as at Decemnber 31, 2006, and it bears interest at the French four-month prime rate
plus 1.05%. The second facility is in the amount of net 8,000,000 euro, offset by cash deposit on hand at the financial
institution, under which the subsidiary had drawn 5,456,000 euro as at December 31, 2006, with 777,000 euro of cash
on deposit offsetting the gross amount. This facility bears interest at the eure LIBOR rate plus 0.50% and is available
untit April 1, 2007 at which time the facility amount will decrease io net 800,000 euro. Both credit facilities are
unsecured and repayable on demand.

[n February 2007, an additional credit facility was made avatlable 1o the subsidiary from one of its existing lenders.
The additional credit facility increases the current facility of 1,000,600 euro to 15,000,000 euro. The facility is
unsecured, repayable on demand, and bears interest at the EURTBOR one-month rate plus 0.50%. The term for this
financing extends to the earlier of three months or the date of issue for the initial public offering (note 10). After the
expiration of this term, the facility converts to a 8,000,000 euro credit facility, with a similar interest rate, for a one-
year period,

(b} Long-term debt: During the nine months ended December 31, 2006, the Company drew upon an additional
$20,000,000 (nil = three months ended December 31, 2006) of the unsecured revolving bank credit facility. During
the nine months ended December 31, 2005, the Company drew upon an additional $15,000,000 (nil — three months
ended December 31, 2005) of the unsecured revolving bank credit facility.

Commitments and Contingencies:

During the three months ended December 31, 2006, Photowatt Technologies entered into an agreement with three
other parners for a project whose primary objective is to develop a commercial process for the production of solar
grade silicon derived from metallurgical silicon with a capacity of 200 tonnes per year. Pursuant to the agreement,
Photowalt Technologies™ role in the project is (o contribite certain expertise and non-financial resources in order to
improve and enhance the silicon material developed during the project’s development phase. Under the contract,
Photowalt Technologies is to be supplied, at predetermined prices, with at least 80% of the volume of solar grade
silicon or ingots produced by the project through to April 20, 2008.
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10.

12.

During the three months ended December 31, 2006, Photowatt Technologies entered into a 10 year irrevocable
commitment to purchase approximately 4,000,000 polysilicon wafers per annum commencing in calendar 2009,
Advance payments are required which will be applied against the price of polysilicon wafers that will be received
during the life of the commitment and can only be refunded in the event of the supplier’s failure to deliver silicon
wafers in accordance with the agreement. Commencing in 2009, the price of the polysilicon wafers will be adjusted at
the beginning of cach calendar year based on the agreed upon formula,

In January 2007, a legal claim in the amount of US$19,000,000 ($22,143,000) was served on ATS by one of its
customers. The claim alleges that ATS did not meet the requirements of its contract. ATS intends to vigorously
defend itselfl against the claim.

Photowatt Technologies Inc, initial public offering:

In August 2006, the Board of Directors approved the issuance of a preliminary prospectus in connection with the
initial public offering in the United States and Canada of Photowatt Technologies Inc., a subsidiary of the Company.

Cyclical nature of the business:

Interim financial results are not necessarily indicative of annual or longer term results because many of the individual
markets served by the Company tend to be cyclical in nature. General economic trends, product life cycles and
product changes may impact Automation Systems New Order Bookings, Photowatt Technologies and Precision
Components volumes, and the Company's carnings in any of its markets.

Comparative figures

Certain comparative figures have been reclassified o conform with the current period’s presentation,
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I, Ronald Jutras, President and Chief Executive Officer of ATS Automation Tooling ' ST
Systems Inc. (ATS), certify that:

1. I have reviewed the interim filings (as this term is defined in Multilateral
Instrument 52-109 Certification of Disclosure in Issuers’ Annual and Interim
Filings) of ATS, for the interim period ending December 31, 2006;

2. Based on my knowledge, the interim filings do not contain any untrue statement
of a material fact or omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of the circumstances under
which it was made, with respect to the period covered by the interim filings;

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material
respects the financial condition, results of operations and cash flows of the issuer,
as of the date and for the periods presented in the interim filings;

4. The issuer's other certifying officers and 1 are responsible for establishing and
maintaining disclosure controls and procedures for the issuer, and we have:

(a) designed such disclosure controls and procedures, or caused them to be
designed under our supervision, to provide reasonable assurance that material
information relating to the issuer, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the peried in
which the interim filings are being prepared.

February 14, 2007
Date

“Ronald Jutras”

Ronald Jutras

President and Chief Executive Officer
ATS Automation Tooling Systems Inc.
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I, Gerald Beard, Chief Financial Officer of ATS Automation Tooling Systems Inc.
(ATS), certify that:

1.

I have reviewed the interim filings (as this term is defined in Muitilateral
Instrument 52-109 Certification of Disclosure in Issuers' Annual and Interim
Filings) of ATS, for the interim period ending December 31, 2006;

Based on my knowledge, the interim filings do not contain any untrue statement
of a material fact or omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of the circumstances under
which it was made, with respect to the period covered by the interim filings;

Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material
respects the financial condition, results of operations and cash flows of the issuer,
as of the date and for the pertods presented in the interim filings;

The issuer's other certifying officers and I are responsible for establishing and
maintaining disclosure controls and procedures for the issuer, and we have:

(a) designed such disclosure controls and procedures, or caused them to be
designed under our supervision, to provide reasonable assurance that material
information relating to the issuer, including its consolidated subsidiaries, is made
known 1o us by others within those entities, particularly during the period in
which the interim filings are being prepared.

February 14, 2007

Date

“Gerald Beard”

Gerald Beard
Chief Financial Officer
ATS Automation Tooling Systems Inc.
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Management’s Discussion and Analysis

This Management’s Discussion and Analysis ("M D&A ") for the three and nine months ended December 31,
2006 (third quarter of fiscal 2007) provides detailed information on the Company’s operating activities of the
third quarter of fiscal 2007 and should be read in conjunction with the unaudited interim consolidated
financial starements of the Company for the three and nine months ended December 31, 2006 and the
Company’s fiscal 2006 annual report. The Company assumes that the reader of this MD&A has access to, and
has read the audited consolidated financial statements and MD&A of the Company for fiscal 2006 and the
unaudited interim consolidated financial statements and MD&A for the first and second quarters dof fiscal 2007
and, accordingly, the purpose of this document is to provide a third quarter update to the information
contained in the fiscal 2006 M D&A and first and second quarters of fiscal 2007 M D &A. These documents and
other information relating to the Company, including the Company’s fiscal 2006 audited consolidated financial
statements, MD&A and Annual Information Form, may be found on SEDAR at www.sedar.com.

Notice to Readers

The Company has three reportable segments: Automation Systems Group (“ASG”), Photowalt
Technologies, and Precision Components Group (“PCG”). Photowatt Technologies is comprised of
Photowatt International and Spheral Solar™. Photowatt International consists of an integrated solar
ingot, wafer, cell and module production facility in France (“Photowatt France™) and a small module
assembly and sales operation in the United States (“Photowatt USA™). Spheral Solar (also referred to
as Photowatt Canada) is a development project based on a spheral technology that uses thousands of
tiny silicon spheres instead of silicon wafers. Any reference to Photowatt International’s production
capacity assumes the use of polysilicon at currently experienced levels of efficiency.

The terms operating income, operating earnings, earnings or loss from operations, operating loss,
operating results, operating margin, EBITDA (operating earnings or loss excluding amortization),
Order Backlog and New Order Bookings used in this MD&A have no standardized meanings
prescribed within Generally Accepted Accounting Principles (“GAAP”) and therefore may not be
comparable to similar measures presented by other companies.

Certain fiscal 2006 comparative figures including revenues, operating earnings {loss), New Order
Bookings and Order Backlog, have been restated to reflect the presentation of the Berlin coil winding
business as a discontinued operation. This business was divested during the first quarter of fiscal
2007 (see below).



Automation Systems Group
ASG Revenue

ASG’s revenue of $113.1 million decreased 4% in the third quarter compared to $118.3 million in the
third quarter last year, primarily due to the reduced revenue from North American automotive
sector, the estimated $2.1 million negative impact of foreign exchange and the previously announced
decision to wind-down and close ASG’s California facility (see “ATS California Closure” below).
Revenue from the California facility was $0.8 million in the third quarter, compared to $5.0 miilion in
the third quarter last year.

Computer-electronics’ revenue increased 36% compared to the third quarter last year, primarily due
to increased volumes in Asia. For the first nine months of fiscal 2007, healthcare revenue increased
8% over the same period of fiscal 2006. However, due primarily to lower healthcare Backlog entering
the third quarter of fiscal 2007, healthcare revenue declined 25% compared to the third quarter a year
ago. This lower level of healthcare revenue reflected several factors outlined in the second quarter
fiscal 2007 MD&A, including $!4 million of Order Backlog that a customer put on hold during the
second quarter. Year to date, healthcare represented ATS’s largest market at 33% of ASG revenue, up
from 31% of revenue in the comparable prior year period. Management believes that healthcare will
continue to be a vital long-term growth market for the Company. Revenue from “Other” markets in
the third quarter increased 121% over the prior year period as the Company continued to
strategically diversify its revenue sources to offset weakness in the North American automotive
sector. The 30% decline in third quarter revenue from automotive customers relative to the
comparable prior year period reflected capacity reductions and supply chain rationalization within
the North American automotive sector and the decision to be more selective in bidding on
automotive assignments.

Automation Systems Group Revenue by Industry

(S millions)
Three months ended Nine months ended

12/31/2006 12/ 31/ 2005 12/31/2006 12/ 31/ 2005

Healthcare $ 305 3§ 409 $ 117.2 3§ 108.7
Computer-electronics 374 274 109.1 757
Automotive 30.4 43.3 88.6 138.2
Other 14.8 6.7 37.2 28.1
Total $ 113.1 § 118.3 $ 3521 5 350.7

On a regional basis, compared to the third quarter last year, revenue from ASG’s Asian operations
increased more than 50%, reflecting the Company’s continued focus on expanding rapidly in this
high-growth region. In North America, gains in computer-electronics and “Other” revenue Jargely
offset the significant declines in automotive revenue, and the closure of ASG’s California facility. The
relative value of the Canadian to US dollar and the effect on revenue of the healthcare order that was
put on hold in the second quarter also continued to have a significant negative impact on ASG
operations in Cambridge.



Revenue from Repetitive Equipment Manufacturing (“REM”) declined 29% in the third quarter
compared to a year ago, primarily due to a temporary reduction in demand related to a key customer
deferring shipments until the beginning of calendar 2007. Subsequent to the end of the third quarter,
REM activity levels increased. REM revenue is primarily generated in the Company’s Cambridge
facilities and REM revenue is recognized as the equipment is shipped. The Company intends to grow
its REM business in North America and is actively establishing a strong REM capability in China. To
support the development of REM in China, the Company made good progress in establishing REM
infrastructure at its Dongguan facility during the third quarter. REM is a growth initiative that
combines the competitive advantages and capabilities of the Company’s ASG and PCG operations.

ASG revenue for the nine months ended December 31 2006 was $352.1 million compared to $350.7
million in the prior year, as significant increases in revenues from healthcare, computer-electronics,
and “Other” markets more than offset declines in automotive revenue and the estimated negative
impact of foreign exchange on ASG revenue of $22.4 million.

ASG Operating Earnings

Excluding restructuring costs in the third quarters of both fiscal years, ASG third quarter operating
earnings increased to $3.0 million compared to operating earnings of $1.1 million a year ago.
Including restructuring costs in both periods, ASG operating earnings were $2.4 million compared to
an operating loss of $0.8 million in the third quarter of fiscal 2006, an improvement of $3.2 million.
Restructuring costs in the most recent quarter of $2.6 million reflected operating losses and wind-up
and closure costs at ASG’s Livermore, California facility (see “ATS California Closure” below).
Restructuring costs in the third quarter a year ago were $1.9 million and reflected workforce
reductions in Cambridge and the closure of the Niagara facility. ASG’s third quarter operating
margin was 4%, excluding these restructuring costs, a significant improvement over the comparable
operating margin a year ago of 1%. Adjusted for restructuring costs, ASG EBITDA (operating
earnings excluding amortization) for the third quarter was $7.7 million (7% EBITDA margin)
compared to $4.5 million (4% EBITDA margin) in the third quarter a year earlier.

Significantly improved ASG operating earnings reflect a number of factors including the benefits of
aggressive cost reduction initiatives management has implemented over the past year, including
significant facility and capacity rationalization. ASG’s North American operations are also realizing
increasing benefits of value engineering and supply chain management initiatives and very early
benefits from organizational restructuring and enhanced project execution processes implemented
over the fall of 2006. During the third quarter, ASG North America received proceeds from the sale
of its Delphi Chapter 1l claims. However, due to ongoing risk in the automotive sector,
management continued to maintain the reserves to offset other potential risks. ASG Europe achieved
breakeven results in the third quarter, compared to an operating loss a year ago, due to its cost
reduction initiatives, improved project performance and improved Order Backlog levels. Asia,
including the expanded China operations, continued to perform profitably during this period in
spite of incurring expansion costs to support future growth.

Foreign exchange continued to have a significant negative impact on ASG operating earnings.
Compared to the third quarter of fiscal 2006, the estimated negative impact of foreign currency on
ASG operating earnings for the three months ended December 31, 2006 was $1.7 million.



Included in ASG’s operating earnings is amortization expense for the third quarter of $2.7 million,
compared to $3.5 million in the third quarter of fiscal 2006. Year to date ASG amortization was $8.5
million, compared te 310.3 million in the nine months ended December 31, 2005.

Management continues to take action to improve operating margins, including the alignment of
current capacity with expected business demand in North America. Consequently, subsequent to
the third quarter, ATS announced a 7% reduction in its global ASG workforce (affecting
approximately 180 positions in its North American operations). Management believes this will resubt
in improved performance going forward (see “ASG Outlook™) and is consistent with the Company’s
aggressive ongoing improvement program to strengthen performance.

For the first nine months of fiscal 2007, ASG's operating carnings, excluding $5.0 million of
restructuring costs, were $15.8 million compared to $6.4 million in the same period of fiscal 2006.
Restructuring costs in fiscal 2007 include ASG severance costs and California operating losses. The
$3.2 million of restructuring costs in fiscal 2006 included costs related to the closure of the Niagara
facility and severance in France and Cambridge. The estimated negative impact of foreign currency
on ASG operating earnings for the nine months ended December 31, 2006 was $8.4 million.

ATS California Closure

During the third quarter, ATS announced it was closing its Livermore, California operations
(consisting of a 35,000 sq. ft. leased manufacturing facility). This facility incurred an operating loss of
$2.6 million on revenues of 30.8 million in the third quarter. This operating loss included a non-cash,
$1.1 million provision related to the existing building lease. The lease provision was calculated on the
present value of future lease costs associated with the facility and assumed that there will be minimal
recovery potential to sublet the facility. The closure of this facility is expected to lower the cost base
and improve utilization of its other ASG North American operations. ATS will continue to retain a
strategic presence in California through a small sales and applications team dedicated to the
California market. In fiscal 2006, ATS California revenue was approximately US$15 million with a
loss from operations of approximately US $0.3 million.

ASG Order Backlog and New Order Bookings

New ASG Order Bookings in the third quarter were $109 million, 8% higher than the second quarter
and 25% lower than in the third quarter a year ago. New QOrder Bookings for the first six weeks of
the fourth quarter of fiscal 2007 are $65 million. Order Backlog and New Order Bookings in the
comparative numbers have been adjusted for the ASG Berlin operation which was divested in the
first quarter (see “Loss from Discontinued Operations, Net of Tax.”)

At December 31, 2006, ASG Order Backlog was $167 million, 3% higher than at September 30, 2006,
reflecting a 3% (32 million) increase in healthcare Order Backlog, a 10% ($3 million) increase in
computer-electronics and a 4% ($1 million) increase from “Other” partially offset by a 3% ($1 million)
decrease in automotive Order Backlog. Year over year, period end Order Backlog was down 29%,
despite a more than four fold ($22 million) increase in “Other” Order Backlog, which reflected ASG’s
strategic focus on diversifying its industrial markets. This overall reduction reflected a number of
factors, including significant restructuring in the North American automotive industry. With the
decline in North American automotive industry prospects and the Company’s increased emphasis
on the healthcare segment, management believes overall Order Backlog has become more sensitive
to healthcare industry trends, the healthcare industry’s longer sales cycle and propensity for rapid
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product changes. Management believes ASG’s healthcare order prospects are improving and
continues to devote significant resources to grow in this large market. The Company’s year-over-
year decrease in computer-electronics Order Backlog reflects reduced computer-electronics orders in
North America as well as normal order patterns in this sector, which more than offset the increase in
computer-electronics orders in Asia.

Automation Systems Order Backlog by Industry

(S millions)
12/31/2006 12/ 317 2005 Percentage
Change
Healthcare $ 68 $ 100 (32)%
Automolive 37 71 (48)%
Computer-electronics 34 59 (42)%
Other 28 6 ~ 367%
Total $ 167 3 236 (29Y%

ASG Outlook
ASG’s outlook for the fourth quarter is expected to be impacted by reduced Order Backlog entering
the fourth quarter and the costs of its restructuring initiatives in North America.

North American Operational Improvement: To improve performance and in support of the
Company’s strategic plan, management implemented a comprehensive organizational restructuring
of ASG North American operations beginning in the second quarter. The reorganization began with
the consolidation of all of the Company’s North American ASG operations under a single senior
executive, Jim Sheldon (President, ASG North America). In the third quarter ATS completed the
management reorganization in the Company’s largest facility in Cambridge. The new organizational
structure was designed to improve performance, customer satisfaction and employee engagement
and support the Company’s strategic plans,

The Company has recently taken additional steps to adjust the size of its productive capacity in
North America to better match expected demand and improve future performance. In the third
quarter the Company completed the closure of its California facility (see ASG Operating Earnings).
In January the Company announced a reduction of its ASG North American workforce by
approximately 180 people (7% of ASG global workforce} at an estimated cost of $5 million.
Estimated severance and related costs of approximately 33 million related to this reduction are
expected to be incurred in the fourth quarter. The workforce reduction is estimated to reduce ATS’s
annual payroll costs by approximately $11 million pre-tax.

While the numerous changes taking place in the Company have increased the risk of a temporary
decline in performance, management believes that these changes are necessary for the Company to
overcome the challenges of changes in foreign exchange rates and to better position the Company to
take advantage of shifts in global demand for the Company’s products and services.

Asian Expansion: In China, the Company continues to progress with the first phase of its major
expansion program, which is intended to position ATS with the capacity and skill sets necessary to
effectively serve the growing needs of multinational customers who are increasingly locating their
operations in this rapidly growing regional market.



During the third quarter, the Company’s ASG facility in Dongguan, China (opened earlier this year)
began to expand its capabilities to provide REM services in addition to its ASG capabilities. To
support future growth of this facility the Company is currently in negotiation to secure an additional
58,000 sq ft of leased space. In the third quarter, the Company’s recently established facility in
Shanghai was also expanded by leasing an additional 13,000 square feet. Renovations on the
Company’s Tianjin ASG facility have also been completed this year. In Singapore, the Company
renovated and expanded its leased facilities by 10,000 sq fi to support higher Order Backlog levels
and expected demand.

Photowatt Technologies
Photow att Technologies Revenue

Photowatt Technologies consolidated revenue in the third quarter continued to be derived solely
from Photowatt International (comprised of its operations in France and USA). Revenue of $39.2
million was 11% higher than in the same period last year. This higher revenue reflected new product
offerings. increased selling prices, favorable foreign exchange rates and strong market demand for
sotar products. Strong demand has been driven primarily by attractive government incentive
programs in Europe, and increasing consumer interest in clean, renewable energy sources. Higher
average selling prices per watt increased revenue in the third quarter by approximately $1.6 million,
compared to the same quarter a year ago. Photowatt’s broadened product offerings, including solar
module installation kits and a turnkey contract for the sale and installation of solar powered systems,
generated revenue in the third quarter of approximately $0.9 million. Revenue from these new
product offerings was approximately $0.3 million in the comparative prior year period.

Revenue for the nine months ended December 31, 2006 increased to $112.1 million, or 6%, from
$105.3 million in the comparable prior year period, reflecting the factors noted above. This growth
was achieved despite the extended one week summer plan shutdown to accommodate the planned
capacity expansion during the second quarter (see second quarter MD&A). Management estimates
that the lost revenue potential from this one week shutdown extension reduced revenue by
approximately $1.7 million.

During fiscal 2007, Photowatt International has increased its revenue diversification by penetrating
geographic markets outside Germany, in particular Spain. As a result, Spain has become its largest
market. representing 37% of year-to-date revenue, with Germany accounting for 33% of revenue for
the nine months ended December 31, 2006. This compares to 14% and 55% for Spain and Germany,
respectively, for the nine months ended December 31, 2005. In the third quarter of fiscal 2007 Spain
and Germany represented 38% and 37% of revenue, respectively. This decision to target markets
outside Germany (traditionally Photowatt International's largest market) reflects increased
government subsidies in Spain, and other countries, and also the planned gradual reduction of
government subsidies for solar products in Germany. During the nine months ended December 31,
2006, Photowatt International revenues from its new solar product offerings accounted for
approximately $4.9 million of revenue, compared to approximately $0.5 million in the comparable
prior year period.



Photowatt Technologies Operating Earnings

Photowatt Technologies Operating Eamings

(S millions)
Three months ended Nine months ended

12/31/2006 12/ 31/ 2005 12/31/2006 12/ 31/ 2005

Photowatt International $ 4.3 3 5.1 $ 15.3 ) 14.8
Spheral Solar 3.0} (7.8) (10.9) (7.8)
Solar Corporate Costs (L1} (0.2) {2.1) 0.2)
Inter-solar Eliminations (1.0} - 1.6 -
Total $ 08 3 29) 8§ 0.7 $ 6.8

Photow att Technologies consolidated results include both Photowatt International and Spheral Solar
(also referred to as Photowatt Canada). Prior to Qctober [, 2005, operating costs incurred by Spheral
Solar were capitalized on the Company’s balance sheet as deferred development costs and excluded
from operating earnings.

Photowatt International’s operating earnings for the third quarter were $4.3 million, compared to
$5.1 million in the third quarter last year and $0.9 million in the second quarter of fiscal 2007. The
third quarter results reflect the cost of the new capacity expansion program and increased research
and development costs. Additional new capacity expenses totalling approximately $1.3 million
included costs to prepare the manufacturing facility for capacity expansion, incremental labour costs,
incremental overhead costs associated with the installation of new equipment and manufacturing
processes. Photowatt France increased research and development costs during the third quarter over
the comparable prior year quarter by approximately $0.5 million, consisting of increased labour,
materials and equipment rental costs in support of a number of initiatives designed to increase cell
efficiency of both solar grade and refined metallurgical grade photovoltaic cells and modules, and
initiatives to reduce overall costs of production and improve manufacturing yields.

Photowatt International’s amortization expense for the three months ended December 31, 2006 was
$2.2 million, or $0.4 million higher than the comparable period of the prior year, relating primarily to
the aforementioned capacity expansion. Adjusted for new capacity expenses, Photowatt
International EBITDA (operating earnings excluding amortization) for the third quarter was $7.8
million (20% EBITDA margin).

To date, Photowatt International has mitigated a significant amount of the impact of silicon supply
shortages and higher silicon prices on its operating income by achieving improved internal operating
efficiencies and through increased selling prices for its products. However, Photowatt
International’s silicon costs are expected to continue to increase into fiscal 2008 as its inventory of
lower-priced silicon is consumed and new silicon purchases are made at higher prices.

Spheral Solar’s operating loss was $3.0 million in the third quarter, $0.4 million lower than the
operating loss of $3.4 million in the second quarter and $4.8 million lower than the third quarter of
fiscal 2006. The Spheral Solar operating loss in the third quarter of fiscal 2007 included research and
development costs related to the Spheral Solar technology initiative, net of the inter-company profits
that Spheral Solar generated on the sale of reclaimed silicon (see “Silicon Supply™)} to Photowatt
International. The reduced operating loss in the third quarter primarily reflected cost savings
realized from the reduction in Spheral Solar’s staff during the first nine months of the year as part of

7



management’s revised development plan for Spheral Solar. Third quarter fiscal 2006 operating loss
of $7.8 million reflected significantly higher labour, overhead and materials costs.

Spheral Solar amortization expense for the three months ended December 31, 2006 was $0.3 million
compared to $1.7 million for the comparable period of the prior year. Amortization costs of Spheral
Solar have decreased significantly from the third and fourth quarters of fiscal 2006 reflecting the
write down of Spheral Solar production equipment in the fourth quarter of fiscal 2006 (see fiscal 2006
consolidated financial statements and MD&A for further details).

Photowatt Technologies corporate costs in the third quarter were $1.1 million. This amount included
approximately $0.6 million of one-time option redemption costs associated with the corporate
reorganization being undertaken to prepare for the Company’s solar funding strategy. Excluding
these one-time costs, Photowatt Technologies corporate costs remained constant compared to the
second quarter. Corporate costs were insignificant during the comparable prior year quarter.

Inter-solar eliminations in the third quarter totalled $1.0 million ($1.6 millien in the nine months
ended December 31, 2006). These eliminations represent profit that is deferred until the underlying
shipments of silicon between Spheral Solar and Photowatt International are converted to external
revenue.

Photowatt Technologies operating earnings for the nine months ended December 31, 2006 were $0.7
million compared to $6.8 million in the comparable prior year period, primarily reflecting the
Spheral Solar operating loss of $10.9 million and $2.1 million of Photowatt Technologies corporate
costs,

Photowatt Technologies Outlook

Management believes solar product demand will remain strong based upon ongoing European
subsidy programs, newly introduced North American subsidy programs and continued demand for
clean, renewable energy products that can augment or replace increasingly scarce fossil fuels.
Management believes that any changes in government solar subsidy programs will likely have an
impact on demand for its solar products.

Photowatt International Capacity Expansions:

Photowatt International’s current expansion includes the expansion of Photowatt International’s
ingot, wafer, cell and module manufacturing capacity from approximately 31 MW, 32 MW, 40 MW
and 54 MW, respectively, to approximately 60 MW of total integrated manufacturing capacity.
Management expects new capacity to be fully operational by March 2007. The capital cost of this
expansion phase is estimated to be €26.5 million, of which €19.3 million was incurred at December
31, 2006. The Company expects to incur incremental overhead, labour, and other costs during the
fourth quarter as new machinery, equipment, and processes continue to be brought on-line.

The next phase of Photowatt International’s capacity expansion plan is to increase its annual
integrated manufacturing capacity from approximately 60 MW to 100 MW, This next phase provides
for construction of a second facility near Lyon, France on land immediately adjacent to the
Company’s existing facility and for construction of a module assembly facility in Eastern Europe or
another low-cost region. This second facility is expected to begin production by the first quarter of



fiscal 2009 and be fully ramped by the end of fiscal 2009 at an estimated cost of approximately €75
million,

Refined Metallurgical Silicon: A key element of the Company’s silicon supply and growth strategy
is the use of lower cost refined metallurgical grade silicon to produce and sell a separate line of solar
products. In the third quarter Photowatt International produced more than 4,900 solar modules using
refined metallurgical grade silicon (approximately 7% of total production in the quarter) of which
approximately 2,300 were sold generating $0.9 million of revenue. To date over 8,200 modules have
been manufactured using refined metallurgical grade silicon. Management intends to continue to
expand the proportion of revenue Photowatt International derives from solar cells produced from
refined metallurgical grade silicon and expects that in excess of two thirds of its production in fiscal
2008 will be from this form of silicon. Customer orders for approximately 29MW of refined
metallurgical silicon modules have now been received.

Photowatt’s solar cells produced from refined metallurgical grade silicon are currently less efficient
(currently averaging efficiencies of approximately 13%) and currently use approximately 50% more
grams per watt of silicon material than its polysilicon solar cells. With selling prices per watt
currently less than prices of polysilicon modules, Photowatt International’s margins are currently
lower for solar cells using refined metallurgical grade silicon than those achieved for solar cells using
polysilicon. However, the use of metallurgical silicon has allowed and management believes will
continue to allow Photowatt International to expand its production volumes in a time when it would
have otherwise been constrained by significant polysilicon shortages. Management believes the
manufacture of solar cells using refined metallurgical grade silicon is unique in the solar industry.
Management intends to further enhance and develop its ability to improve the power efficiencies and
reduce the grams per watt of silicon used to produce refined metallurgical silicon cells.

Silicon Supply: Management believes that it has now secured or identified sources of polysilicon
and refined metallurgical silicon for Photowatt International’s planned capacity through to
September 2008. The majority of the silicon requirements to September 2008 are expected to be filled
by inventory on hand and by confirmed purchase orders. Management expects that the balance of
the requirements to September 2008 will be satisfied by outstanding purchase orders with existing
suppliers, and by expected shipments under the Photosil project (see “Long-Term Silicon Supply
Agreements” and “Contractual Obligations.”)

Reclaimed Silicon (Powder and Fines): Spheral Solar shipped approximately 21 metric tonnes of
reclaimed silicon to Photowatt France during the third quarter. During the first nine months of fiscal
2007, 39 metric tonnes were shipped to Photowatt France. Reclaimed silicon is produced by sorting
and then converting lower-cost silicon powder and fines into silicon usable by Photowatt France.
Management is currently focused on securing a source of long-term supply of this lower-cost form of
silicon.

Long-Term Silicon Supply Agreements: A further element of Photowatt Technologies silicon
supply strategy is continued development of long-term silicon supply agreements. In October 2006,
Photowatt International entered into a 10-year silicon supply contract with Deutsche Solar AG, a
subsidiary of SolarWorld AG, for the supply of solar-grade, multi-crystailine polysilicon wafers
beginning in the first half of calendar 2009. Under the agreement, Deutsche Solar is obliged to
deliver, and Photowatt is obliged to accept, approximately four million polysilicon wafers per



annum. These wafers will be processed into solar cells and modules and are estimated to support the
manufacture of approximately 15 MW of solar power products per annum. Advance payments to be
made under the contract will be applied against the price of silicon wafers received during the life of
the commitment.

As described in the third quarter financial statements, Photowatt Technologies has entered into an
agreement with three partners for the “Photosil” project. The primary objective of this project is to
develop a commercial process for the production of solar grade silicon derived from metallurgical
silicon, with a capacity of 200 tonnes per year, Under the agreement, Photowatt Technologies is to be
supplied with at least 80% of the volume of solar grade silicon or ingots produced by the project
through to April 20, 2008,

Spheral Solar Technoloegy: As announced on January [, 2007, Photowatt signed a non-binding
letter of intent to enter into a proposed business partnership and cross-licensing agreement with
Clean Venture 21 Corporation ("CV21") of Kyoto, Japan and Fujipream Corporation ("Fujipream”) of
Hyogo. Japan, in order to advance the development of its Spheral Solar™ Technology. The goal of
this proposed relationship is to share the significant technology, knowledge and expertise of each of
the parties in sphere-based solar technologies. The companies intend to negotiate in order to enter
into a definitive agreement as soon as practical, subject to the completion of due diligence and the
receipt of certain approvals.

In January 2007, Spheral Solar Power reduced its workforce by approximately 20 personnel.
Severance costs of $0.7 are expected to be incurred in the fourth quarter. Spheral Solar Power's
workforce now stands at approximately 50,

Solar Funding Strategy. During the third quarter, the Company received shareholder approval for
the reorganization of the Company to facilitate the planned Photowatt Initial Public Offering
(“1PO”). On February 14, 2007 Photowatt Technologies Inc. announced the filing of an amended
prospectus. The amended documents are available at www . sedar.com and www.sec.gov., The
Company expects the IPO to close by the end of March 2007.

Precision Components Group
PCG Revenue

PCG’s revenue decreased 19% or $4.6 million in the third quarter of fiscal 2007 to $19.9 million, from
$24.5 million in the comparable prior year period. This decrease primarily reflected lower volumes
on existing customer programs resulting from significant production cuts by the Big Three North
American automakers, and the negative impact of foreign exchange estimated to be 30.6 million
compared 1o the third quarter of fiscal 2006. These factors more than offset increases in revenues
from new programs launched and price increases obtained on current programs during the past
year.

For the first nine months ended December 31, 2006, PCG’s revenue was $64.5 million compared to
prior year revenue of $69.5 million. The continued strength of the Canadian dollar reduced PCG
revenue by an estimated $3.6 million during the first nine months of fiscal 2007 verses the first nine
months of fiscal 2006.
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PCG Operating Results

PCG’s operating loss for the third quarter was $1.3 million compared to a loss of $0.5 million in the
third quarter a year ago. PCG’s operating loss in the most recent quarter was primarily due to lower
revenues discussed above and $0.8 million of costs (including severance) related to the previously
announced closure of the MPP facility (see below).

Included in PCG’s operating income is amortization expense for the third quarter of $1.7 million,
compared to $1.9 million in the third quarter of fiscal 2006. Year to date PCG amortization is $5.2
million, compared to $5.6 million in the nine months ended December 31, 2005. Adjusted for the
MPP closure costs, PCG EBITDA (operating loss excluding amortization) for the third quarter was
$1.2 million (6% EBITDA margin) compared to $1.4 million (6% EBITDA margin) in the third quarter
a year earlier,

PCG’s operating loss of $2.2 million during the first nine months of fiscal 2007 represented a $0.6
million dollar improvement over the operating loss of $2.8 million in the comparable prior year
period despite the aforementioned $0.8 million of MPP closure costs and a $4.6 million reduction in
PCG revenue. Improved PCG performance reflected significant operational improvements that have
been made over the past year, including: closure of PCG’s McAllen, Texas facility; manufacturing
efficiency gains; price increases on programs; and, increased benefits from supply chain
management. These improvements more than offset the negative impact of foreign exchange, which
reduced PCG’s operating results by an estimated $1.4 million during the first nine months of fiscal
2007 versus the comparable prior year period. The operating loss in the first quarter of fiscal 2006
included $1.0 million of costs related to the consolidation of the McAllen, Texas facility into PCG’s
Cambridge operations.

PCG Outlook

Management expects that recent production cuts by the Big Three North American automakers will
continue to negatively impact many of PCG’s customers and therefore the Group's revenue and
profitability into the fourth quarter of fiscal 2007. It is difficult to forecast when customer volumes
will stabilize, however management continues to believe that PCG’s prospects have been
strengthened due to operational improvements, rationalization, plant consolidation, and the addition
of business from non Big-Three related awtomotive parts manufacturers. PCG is aggressively
targeting attractive new programs that increase utilization of existing capacity.

As part of its ongoing improvement program, in the third quarter PCG announced the closure of its
Bowmanville, Ontario-based precision plastic injection moulding operations (“MPP") and
consolidation of these capabilities into existing PCG facilities in Shanghai, China and Cambridge,
Ontario. This consolidation is expected to be complete by the first quarter of fiscal 2008. At
December 31, 2006, MPP employed approximately 82 people at its 34,000 sq. ft. leased facilities and
had revenues during fiscal 2006 of approximately $12.5 million. Management expects one-time costs
associated with consolidating this business, including relocation, employee, and other expenses, will
reduce the Company's operating income by approximately $1 million over the next two quarters.
This consolidation is expected to reduce PCG's cost base, improve competitiveness and further
strengthen its operations and prospects.



PCG is progressing as planned with its Omex expansion and expects to complete the occupation of
the new 74,000 sq.ft. leased facility by the end of fiscal 2007. Approximately $0.2 million of non-
recurring moving expenses associated with this relocation are expected to be incurred during the
fourth quarter. Once the relocation is completed, management expects that Omex will be able to
improve its efficiency, machine utilization and enable this successful business to further expand its
revenues.

Consolidated Results From Operations

Revenue. Consolidated revenues from continuing operations of $171.8 million for the three months
ended December 31, 2006 were 3% lower than a year ago. A $4.0 million increase in Photowatt
Technologies revenue was more than offset by a $5.2 million decrease in ASG revenue and a $4.6
million reduction in PCG revenue. The estimated net impact of changes in effective foreign
exchange rates was a reduction in revenue of $0.6 million for the three months ended December 31,
2006 compared to the same period of the prior year. Excluding the impact of foreign exchange,
consotidated revenue was an estimated 2% lower compared to the third quarter of fiscal 2006.

Consolidated Revenue by Region
($ millions)

Three months ended Nine months ended
12/31/2006 12/ 31/ 2005 12/31/2006 12/ 317 2005
U.S. & Mexico $ 69.4 5 896 § 2278 % 2749
Eurape 614 52.0 182.1 1643
Canada 17.5 13.7 41.9 34.9
Asia-Pacific and other 235 210 75.3 42.9
Total $ 171.8 S 176.3 § 5271 § 517.0

Consolidated loss from operations. For the three months ended December 31, 2006, consolidated
loss from operations was $2.4 million, compared to a loss from operations of $6.6 million a year ago.
This year-over-year improvement reflected ASG's operating earnings of $2.4 million (operating loss
$0.8 million a year ago); lower operating earnings ($4.3 million compared to $5.1 million a year ago)
at Photowatt International; a reduced operating loss for Spheral Solar, solar corporate costs and solar
eliminations ($5.1 million compared to $8.0 million a year ago); operating loss of $1.3 million ($0.5
million loss a year ago) at PCG; and, corporate eliminations and operating costs of $2.7 million ($2.4
million of costs a year ago). Excluding ASG restructuring costs, the costs associated with Spheral
Solar technology incurred in the third quarter and the estimated impact of foreign currency,
consolidated earnings from operations for the three months ended December 31, 2006 would have
been $4.7 million, compared to a $5.3 million a year ago.

Selling, general and administrative (“SG &A”) expenses. For the third quarter, consolidated SG&A
expenses increased $1.2 million to $22.2 million compared to the respective prior year period
reflecting higher costs incurred by Photowatt Technologies. Third quarter SG&A expenses included
$0.4 million of Spheral Solar costs and $1.1 million of Photowatt Technologies' corporate costs
compared to $0.9 million and $0.2 million respectively in the same quarter of the prior year. Fiscal
2007 third quarter SG&A expenses also included $1.5 million of severance and California lease costs
as well as increased costs compared to the third quarter of fiscal 2006 associated with incentive
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compensation at divisions with improved results, and consulting and compensation costs associated
with internal controls certification. Third quarter fiscal 2006 SG&A expenses included $1.9 million of
ASG restructuring costs.

Stock-based compensation cost. For the third quarter of fiscal 2007, stock-based compensation
expense decreased $0.1 million from the third quarter of last year primarily reflecting the change in
value of the directors’ deferred stock units outstanding as well as the issuance and cancellation of
employee stock options and deferred stock units under the directors’ compensation plan.

Interest expense. For the three months ended December 31, 2006, interest expense increased $0.3
million compared to a year ago to $1.1 million, primarily reflecting higher interest rates and greater
use of the Company’s credit facilities.

Loss from discontinued operations, net of tax. In June 2006, the Company sold the key operating
assets and liabilities — including equipment, current assets, trade accounts payable and certain other
assets and liabilities — of its Berlin, Germany coil winding business for net proceeds of €0.6 million
consisting of cash of €0.3 million and an interest bearing note receivable of €0.3 million. Accordingly,
the results of operations and financial position of the Berlin subsidiary have been segregated and
presented separately as discontinued operations and as assets held for sale. The loss from
discontinued operations includes a non-cash charge of $2.0 million ($2.2 million before taxes)
incurred during the three months ended June 30, 2006 to write down the assets sold to their net
realizable value. Results for comparable periods have been restated to reflect this discontinued
operation.

In the fourth quarter of fiscal 2006, the Company completed the sale of PCG’s precision metals
division (“Precision Metals™). The results and financial position of Precision Metals for fiscal 2006
have been segregated and presented separately as “discontinued operations” and “assets held for
sale” in the accompanying interim financial statements. The Company retained the land and
building related to the Precision Metals operations and expects to sell the land and building. As such
the assets continue to be classified as “held for sale.” See Note 2 to the Consolidated Interim
Financial Statements for further details on the net loss from discontinued operations.

Provision for income taxes. The effective rate of income tax reflects the tax rates of different
countries and jurisdictions where future tax assets are not recognized.

Net loss from continuing operations. For the third quarter of fiscal 2007, net loss from continuing
operations was $2.4 million (4 cents per share) compared to net loss from continuing operations of
$5.3 million (9 cents per share) a year ago. Net loss from continuing operations for the first nine
months of fiscal 2007 was $2.0 million (3 cents per share) compared to net loss from continuing
operations of $2.5 million (4 cents per share) for the same period last year.

Net loss. For third quarter of fiscal 2007, net loss was $2.4 million (4 cents per share) compared to
net loss of $5.8 million (10 cents per share) for the same period last year. The net loss for the first
nine months of fiscal 2007 was $4.2 million (7 cents per share) compared to net loss of $3.7 million (6
cents per share) for the same period last year. Excluding the impact of Spheral Solar, consolidated net
earnings for the quarter ended December 31, 2006 would have been breakeven (0 cents per share
basic and diluted).



Impact of Foreign Exchange

The strength of the Canadian dollar against the US dollar continued to have a negative impact on the
Company’s earnings in the third quarter of fiscal 2007, partially offset by a stronger Euro against the
Canadian dollar. In the third quarter, the effective rate of exchange on the US dollar and euro
declined 4% and increased 6% respectively, while average market rates declined 3% and increased
6%, respectively compared to the same quarter of last year.



Estimated Foreign Exchange Impact
For the three months ended December 31, 2006

(S millions)
Estimated
negative
(positive) impact
of foreign % Change vs. last
% Change exchange year excluding
vs. last included in foreign exchange
Reported year reported results impact

Revenue
Automation Systems $113.1 (N% $ 2.1 (3)%
Photowatt Technologies 392 (1 )% (2.1} 5%
Precision Components 19.9 (19)% 0.6 (16)%
Elimination of inter-segment revenue (0.4)
Consolidated S171.8 (% § 06 (2)%
Earnings (loss} from Operations
Automation Systems 5 24 N/M ) 1.7 N/ M
Photowatt International 4.3 (16)% (0.3) (22)%
Precision Components (1.3) (160)% 0.2 (120)%
Spheral Solar and other Solar
costs (5.1) 36% - -
Inter-Segment climination and
corporate expenses (2.7) (8)% - -
Consolidated S (24) 63 % S 1.6 87%

At December 31, 2006 the Company had, on hand, unrealized forward exchange contracts for the
future sale of US dollars related to anticipated revenue and balance sheet transaction exposure
totalling US $106 million at an average exchange rate of Cdn $1.1270. The unrecognized loss on these
forward contracts totalled approximately $1.7 million at December 31, 2006.

Period Average Market Exchange Rates in CDN$

Three months ended Nine months ended
12/31/2006 12/ 31/2005 9% change 12/3172006 12/ 31/ 2005 % change
Uss 1.1399 1.1728 3% 1.1270 1.2058 (7Y%
Euro 1.4736 1.3929 6 % 1.4374 1.4728 (2)%
Singapore 5 0.7325 0.6948 5% 0.7157 0.7203 (1Y%

Liquidity, Cash Flow and Financial Resources

Cash balances, net of bank indebtedness at December 31, 2006 increased $2.4 million during the third
quarter compared to the second quarter of fiscal 2007 and decreased $25.0 million during the first
nine months of fiscal 2007. The increase of $2.4 million in the net cash balance from the second
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quarter was largely as a result of reduced investment in non-cash working capital of $23.5 million
and which offset $21.8 million of investments in property, plant and equipment primarily to support
the Photowatt Technologies expansion plan. The change in the net cash balance in the first nine
months of fiscal 2007 was largely as a result of increased working capital and investments in
property, plant and equipment, partially offset by increased long-term debt.

In the third quarter of fiscal 2007, the Company invested a total of $21.8 million in property, plant
and equipment including deposits on equipment. This total included property, plant and equipment
investments at Photowatt International of $19.6 million related to its previously announced capacity
expansion and $0.8 million and $1.2 million for property, plant and equipment within ASG and PCG,

respectively. In the third quarter of fiscal 2007, the Company’s “other” long-term assets increased by
$4.6 million related to deposits made by Photowatt Technologies on silicon contracts.

The Company’s debt to equity ratio at December 31, 2006 was 0.2:1. At December 31, 2006 the
Company had $70 million of unutilized credit available under existing operating and term credit
facilities. At December 31, 2006, the Company was in compliance with its loan covenants.

During the third quarter, approximately 13 thousand stock options were exercised for total proceeds
of $136 thousand. At December 31, 2006 the total number of shares outstanding was 59,258,094.

During the third quarter, Canadian Solar Inc. (“CSI”), a portfolio investment of ATS, completed an
initial public offering of common shares on the NASDAQ exchange and trades under the symbol
“CSIQ". ATS owns 1,864,398 common shares of CSI, which are subject to resale restrictions
including a 180 day lock-up period and restrictions under applicable securities laws, and are carried
at original cost of $0.2 million.

Contractual Obligations

Information on the Company’s lease and contractual obligations is detailed in the consolidated
annual financial statements and MD&A for the yvear ended March 31, 2006 found at www .sedar.com.
The Company’s off balance sheet arrangements consist of operating lease financing related primarily
to facilities and equipment and forward exchange contracts. For the three months ended December
31, 2006, the Company did not enter into any material leases which would be considered outside the
normal course of operations.

In October 2006, Photowatt Technologies entered into a 10-year irrevocable commitment (see “Long-
term Silicon Supply Agreement”) to purchase approximately 4,000,000 silicon wafers per annum
commencing in calendar 2009, Advance payments are required, which will be applied against the
price of silicon wafers that will be received during the life of the commitment and can only be
refunded in the event of the supplier’s failure to deliver silicon wafers in accordance with the
agreement. Commencing in 2009, the price of the silicon wafers will be adjusted at the beginning of
each calendar year based on the agreed upon formula.



Contractual Obligations

(in millions of dollars)

Total Less than 1 1-3 years 4-5 years Beyond §
year years
Long-term $59.8 $0.4 $4.0 $238 $31.6
debt
Operating 13.2 34 7.2 2.5 0.1
leases
Purchase 298.5 43.8 35.2 48.8 170.7
Obligations
Total $371.5 $47.6 $46.4 $75.1 $202.4
Consolidated Quartedy Results
(S in thousands, except per Q3 Q2 Ql Q4 Q2 Ql Q4 Q3
share amounits) 2007 2007 2007 2006 2006 2006 2005 2005
Revenue $171,792  3164,433 $190.889 $208.675 S$176254 5 152,050 S 188716 $ 206,853 § 197,542
Neteamnings (loss) from o 356§ 0 104) 5 2434 5(64295) S (5309) S (3019 § 5868 5 14615 $  7.103
continuing operations
Net earnings {(loss) $(2,389) S (2,010 § 338 $(65589) & (SROL S (33290 & 5426 §% 459 5 5627
Basic earnings (loss) per
share from continuing $  (0.04) S04y S 004 % (109 § (009 § (005 & 010 § 024 § 0.12
operations ’
B““i”"’“i:‘tf:rg"““)'“" $ (004 S ©0H S 001 S (LI § (@10 $ (006) $ 009 S 001 S 009
Diluted earnings {loss) per
share from continuing $ (004 5 OO0 S 004 3 (10 S (RO § (005 § 0.10 § 024 § 0.12
operations
Diluted earnings {loss)per ¢ (gp4y s (@04) § 001 § (1) § (@I S (006) S 009 § 001 § 009

share

Note: The shove information has been restated for the Berin, Precision Metals and thermals discontinued operations.

Note to Readers

This is not an offer of securities for sale in the United States, Photowatt Technologies Inc. intends to register
the initial public offering of its common shares in the United States or Canada. Common shares of Pholowatt
Technologies Inc. may not be offered or sold in the United Siates absent registration or an exemption from
registration. The public offering of common shares of Photowatt Technologies Inc. to be made in the United
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States will be made by means of a prospectus that may be obtained from the issuer and that will contain
detailed information about Photowatt Technologies [nc. and management, as well as financial statements.

This press release and the third quarter MD&A and consolidated interim financial statements accompanying it
{(collectively the “Press Release™) contain certain statements that constitute forward-looking information within
the meaning ol applicable securities laws (“forward-looking statements™). Such forward-looking statements
involve known and unknown risks, uncertainties and other factors that may cause the actual results,
performance or achicvements of ATS, or developments in ATS's business or in its industry, to differ materially
from the anticipated results, performance, achievements or developments expressed or implied by such
forward-looking staiements. Forward-looking statements include all disclosure regarding possible events,
conditions or results of operations that is based on assumptions about future economic conditions and courses
of action. Forward-looking statements may also include, without limitation, any statement relating to future
cvents, conditions or circumstances. ATS cautions you nol to place undue reliance vpon any such forward-
looking statements, which speak only as of the date they are made. Forward-looking statements relate o,
among other things. ATS’s improvement initiatives and anticipated outcomes; expansion in China and Asia;
growth plans with respect 1o ATSs REM business; the impact associated with the closure of the Livermore,
California facility: ASG's healthcare order prospects and market growth poteatial; challenges associated with
changes in foreign exchange rates, factors tempering ASG's outlook; ASG market diversification and cost
reduction initiatives and expected benefits related thereto; expected costs and beaefits resulting from reduction
of ASG North American workforce; risk of a temporary setback in ASG's performance; expected increases in
silicon costs: demand for solar products and impact of government solar subsidies thereon; increased
manufacturing capacity of Photowatt International, and the estimated capital cost and timing for
commencement of production, and related operating costs thereof; management’s beliefs with respect to silicon
procurement and expectations in regards to inventory. purchase orders and contracts for silicon supply;
development of long term supply agreements; efforts with respect to securing a source of silicon powder and
fines; management’s expectations with respect to expansion of the proportion of revenue and volume of
production associated with modules using refined metallurgical grade silicon, development efforts towards
improving the power efficiency of those modules and reducing the grams per watt of silicon used in their
production; estimated output related to Deutsche Solar water supply; objectives of the Photosil project; goat of
proposed CV2I/ Fujipream relationship and intentions with respect to a definilive agreement; expected
severance costs with respect to Spheral Solar workforce reduciion; Photowatt Technologies® continued
advancement towards an initial public offering and expecied timing in retation thereto; impact of production
cuts by the Big Three North American automakers on PCG revenue and profitability; PCG’s overall prospects
and potential; timing, cost of completion, and expected outcome of MPP consolidation; timing, expenses, and
outcomes associated with Omex cxpansion; and expectations surrounding sale of Precision Metals land and
building. The risks and uncertainties that may affect forward-looking statements include, among others;
general market performance; performance of the Canadian dollar: performance of the market sectors that ATS
serves; unforeseen problems with the implememtation of ATS's strategic improvement and expansion
initiatives and/ or the failure of such initiatives to achieve stated goals: that ATS's REM business is unable 1o
find new customers and/ or quality projects and growth and profitability are adversely impacted as a result;
delays and cost overruns associated with the closure of the Livermore facility; weakening of the healthcare
sector or inability of ATS to further penetrate that sector; polential inability of ATS to penetrate diversified
markels, successfully reduce costs, and thereby realize expected benefits; possible temporary setback at ATS
facilities undergoing restructuring; reversal of current silicon supply arrangements, inability to finalize
strategic partnerships or alliances, supply contracts, or beneficial spot market purchases, to provide for silicon
supply (including poly silicon, metallurgical silicon, and silicon powder and fines), and other problems that
may be encountered with silicon supply sources; potential for silicon prices to decline in the face of long term
silicon supply arrangements; possibility that solar product selling price increases and improvements in
production efficiencies will not be obtained and/ or, if they are, will not be sufficient to offset higher silicon
costs and shortages; the extent of market demand for solar products such as those developed by the Photowatt
Technologies; the availability of government subsidies tor solar products, the development of superior or
alternative technologics to those developed by ATS; the success of compelitors with greater capital and
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resources in exploiting their technology and marketing their products; the successful expansion of production
capability at Photowatt International and adoption of new production processes and potential delay and cost
overruns in relation thereto: rejection of silicon purchase orders currently expected to be contirmed and delays
and/ or technical or operational problems associated with Photosil's new facility; equipment, labour or other
issues that may arise with respect to the Spheral Solar technology being vused in conversion of silicon powder
and fines for Photowatt France; unforescen problems with Photowatt France's use of silicon produced by the
Spheral Solar conversion technology and/ or refined metallurgical silicon; the risk that desired cell efficiencies
and silicon usage levels relating o refined metallurgical grade silicon technology cannot be achieved and/ or
that the market is unreceptive 1o lower efficiency cells and as a result it is not a profitable alternative 1o the use
of conventional polysilicon; inability of the Photosil project to realize on its objectives; Photowatt, Clean
Venture 21 Corporation and Fujipream Corporation not reaching a definitive agreement on commercially
reasonable terms, the failure to obtain any approvals required as a precondition to entering into such a
definitive agreement, risks involved in successfully developing and commercializing sphere based solar
technology on a cost-effective basis, including whether or not technical solutions exist, are available, ¢an be
discovered. and are ecconomically feasible, and potential delays in finding technical solutions; ability of Spheral
Solar to achieve lower silicon usage relative o conventional solar technology; delays in realizing or absence of
further cost savings as a result of Photowatt Canada (Spheral Solar) staff reductions; possibility that solar
products will not be able 10 augment or replace the use of fossil fuels, in whole or in part; the cost and
availability of silicon, including silicon powder and fines, and other raw materials and certain specialized
manufacturing tools and fixtures used in the production of Photowatt Technologics’ products; delays in or
abandonment of pursuit of an initial public offering for Photowatt Technologies Inc. due to a change in market
conditions, the availability of an alternative transaction, or due to any other reason, including any of the risk
factors set out herein; performance of ATS's solar business; possibility that progress of PCG in strengthening its
operations may be delayed or reversed for unforeseen reasons; delays and cost overruns with respect o the
consolidation of MPP and [ailure of this consolidation to strengthen prospects for the business; delays and cost
overruns with respect to the new leased facilities for PCG's Omex operations; delay in, abandonment of, or
other problems encountered with the sale of the property previously occupied by ATS's former Precision
Metals division; and other risks detailed from time to time in ATS's filings with Canadian provincial securities
regulators, including ATS's Annual Report and Annual Information Form for the fiscal year ended March 31,
2006, Forward-looking statements are based on management’s current plans, estimates, projections, beliefs and
opinions, and ATS doegs not undertake any obligation to update forward-looking stalements should
assumptions related 1o these plans, estimates, projections, beliefs and opinions change.

February 14, 2007
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS announces filing of amended registration statement for the initial
public offering of Photowatt Technologies

TSX: ATA o

CAMBRIDGE, ON, Feb. 14 /CNW/ - ATS Automation Tooling Systems Inc.
announced that its subsidiary, Photowatt Technologies Inc., has today filed an
amended registration statement with the United States Securities and Exchange
Commission and intends to file an amended preliminary prospectus with Canadian
securities requlators relating to the initial public offering of common shares
by Photowatt Technelogies. The amendments include, among other things, the
inclusion of a preliminary indicative pricing range as well as the financial
results of Photowatt Technologies for the nine months ended December 31, 2006.
The preliminary indicative pricing range per share is subject tc change and
not necessarily reflective of the initial public offering price. The amended
documents will be available at www.sec.gov and www.sedar,com.

The amended registration statement has been filed but is not yet
effective. The amended preliminary prospectus, when filed, will not become
final for the purposes of a distribution to the public in Canada.
Consequently, these securities may not be sold in the United States or in any
province or territory of Canada, nor may offers to buy be accepted in the
United States or in any province or territory in Canada prior to the time the
amended registration statement becomes effective in the United States and a
receipt for the final prospectus or other authorization is obtained from
Canadian provincial and territorial securities commissions.

The public offering of the securities to be made in the United States
will be made by means of a prospectus that will contain detailed information
about the company and management, as well as financial statements. When
available, copies of the U.S. preliminary prospectus and the Canadian amended
preliminary prospectus may be obtained from BMO Capital Markets Distributicon
Centre, Attention: Des Raposo, 1 First Canadian Place, B2 Level, Toronto,
Ontario, M5X 1H3 or from UBS Securities LLC, Attention: Prospectus Department,
299 Park Avenue, New York, NY, 10171-0026. BMO Capital Markets and UBS
Investment Bank are joint book-running managers for the initial public
offering.

This news release shall not constitute an offer to sell or the
solicitation of an offer to buy. Additionally, there shall be no sale of these
securities or any acceptance of an offer to buy these securities in any state,
province or other jurisdiction in which such offer, solicitation, or sale
would be unlawful prior to their registration or qualification under the
securities laws of any such state, province or jurisdiction.

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing sclutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated autcomation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its sclar business, ATS participates in the
rapidly-growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,500 people at 25 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronto Stock Exchange under the symbol ATA. Visit the Company's
website at www.atsautomation.com.

Note to Readers
This press release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
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("forward-looking statements”). Such forward-looking statements inveolve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-looking statements. Forward-locking statements include all disclosure
regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-looking statements, which speak
only as of the date they are made. Forward-looking statements relate to, among
other things, an initial public offering by Photowatt Technologies Inc. and a
preliminary indicative pricing range. The risks and uncertainties that may
affect forward-looking statements include, among others; general market
performance; market performance within the solar sector:; delays in or
abandonment of pursuit of an initial public offering for Photowatt
Technologies Inc. due to a change in market conditions, the availability of an
alternative transaction, or due to any other reason, including any of the risk
factors set out herein; performance of ATS's solar business; Photowatt, Clean
Venture 21 Corporation and Fujipream Corporation not reaching a definitive
agreement on commercially reasonable terms, the failure to obtain any
approvals required as a precondition to entering into such a definitive
agreement, risks involved in successfully developing and commercializing
sphere based solar technology on a cost-effective basis, including whether or
not technical solutions exist, are available, can be discovered, and are
economically feasible, and potential delays in finding technical solutions;
problems with the equipment used in the optical fused powder ("OFP") process;
unforeseen problems with Photowatt France's use of OFP silicon produced by the
Spheral Solar technology and/or refined metallurgical silicon; the risk that
desired cell efficiencies relating to refined metallurgical grade silicon
technology cannot be achieved and/or that the market is unreceptive to lower
efficiency cells and as a result it is not an economically viable alternative
to the use of conventional sclar grade silicon; equipment, labour or other
issues that may arise with respect to the Spheral Solar technology being used
in conversion of silicon for Photowatt International S.A.S.; reversal of
current silicon supply arrangements, inability to finalize agreements,
strategic partnerships, or alliances to provide for silicon supply and other
problems that may be encountered with silicon supply sources; potential for
silicon prices to decline in the face of long term silicon supply
arrangements; ability to achieve lower silicon usage relative to conventional
solar technology; possibility that selling price increases and improvements in
production efficiencies will not be obtained and/or, if they are, will not be
sufficient to offset higher silicon costs and shortages; the cost and
availability of silicon, including silicon powder and fines, and other raw
materials and certain specialized manufacturing tools and fixtures used in the
production of the solar business' products; the successful expansion of
production capability and adoption of new production processes; the extent of
market demand for solar products such as those developed by the solar
business; the availability of government subsidies for solar products, the
development of superior or alternative technologies to those developed by the
solar business; and other risks detailed from time to time in ATS's filings
with Canadian provincial securities regulators, including ATS's Management's
Discussion and Analysis, Consolidated Financial Statements, Annual Report and
Annual Information Form for the fiscal year ended March 31, 2006.
Forward-looking statements are based on management's current plans, estimates,
prejections, beliefs and opinions, and ATS does not undertake any obligation
to update forward-looking statements should assumptions related to these
plans, estimates, projections, beliefs and opinions change.

$SEDAR: 00002017E

/For further information: Carl Galloway, Vice President and Treasurer;
Gerry Beard, Vice President and Chief Financial QOfficer, (519) 653-6500/
(ATA.)
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors: o R

ATS reports fiscal 2007 third quarter: improvement in ASG performance, - ‘.:’C"P}
Photowatt capacity expansion on track e T
TSX: ATA o o

CAMBRIDGE, ON, Feb. 14 /CNW/ - ATS Automation Tooling Systems Inc. today _
reported its financial results for the third quarter of fiscal 2007 (three I
months ended December 31, 2006).

<<
3 months 3 months
ended ended
$ million, except Dec 31, Dec 31,
per share 2006 2005
Revenue from ASG $ 113.1 s 118.3
continuing == 0-----------mm-m-mmemeee e —e o
operations Photowatt Technologies 39.2 35.2
PCG 19.9 24.5
Inter-segment elimination (0.4) (1.7)
Consolidated $ 171.8 ] 176.3
Earnings (loss} ASG $ 2.4 $ (0.8)
from operations = = -------------------—-mm—m——— oo
Photowatt International 4.3 5.1
Spheral Sclar and other
solar costs (5.1) (8.0)
PCG (1.3) (0.5)
Inter-segment elimination
and corporate costs (2.7) (2.4)
Consolidated $ (2.4 $ (6.6}
Net earnings (loss) From continuing operations 5 (0.04) (0.09)
per shaxre === - - e
After discontinued
operations $ (0.04) & (0.10)
Other ASG New Order Bookings $ 109 $ 145



Third Quarter Financial Highlights

- Automation Systems Group (ASG) operating earnings, excluding closure
and wind up costs related to the previously announced closure of its
California facility, were $5.0 million on ASG revenue of
$113.1 million compared to a loss of $0.8 million on revenue of
$118.3 in the third quarter of fiscal 2006.

- Photowatt Technologies' revenue increased 11% to $39.2 million,
compared to the third quarter of fiscal 2006 and adjusted for
incremental labour, overhead and other costs associated with its
capacity expansion, Photowatt International's EBITDA for the third
quarter was $7.8 million (20% EBITDA margin) . Photowatt
Technologies' operating loss was $0.8 million, a $2.1 million
improvement from the $2.9 million loss in the third quarter last
year.

- Precision Components Group (PCG) operating loss was $1.3 millien
compared to a loss of $0.5 million in the third gquarter last year
reflecting $0.8 million in restructuring costs associated with the
consolidation of its MPP operations into Cambridge and Shanghai
operations. Adjusted for MPP closure costs, third quarter PCG EBITDA
was $1.2 million (6% margin) compared to $1.4 million (6% EBITDA
margin) in the third quarter a year ago.

- Consolidated operating loss was $2.4 million on consolidated revenues
of $171.8 million compared to a consclidated operating loss of
$6.6 million on consolidated revenues of 5176.3 million a year ago.

- Foreign exchange negatively impacted operating earnings and
consolidated revenues by an estimated $1.6 million and $0.6 million
respectively, compared to the third quarter of fiscal 2006.

>>

Management Commentary

"ATS continues to take important steps tc further improve its operating
performance both near term and strategically for our future," said Ron Jutras,
President and CEQ. "During the third and into the fourth quarter, we
implemented a number of key changes to put our Company on much stronger
footing, including a substantial raticnalization of North American ASG
capacity and additional investments in China. As a result, we believe our ASG
and PCG operations have been properly sized for expected volume in North
America and we are gaining the critical mass necessary to serve the rapidly
expanding needs of our multinaticnal customers operating in China and Asia.
There is much work still to be done, but with North American rationalization
now implemented and its associated costs culminating in the fourth quarter, we
are optimistic that fiscal 2008 will a period of greater stability, and
stronger performance.

"With respect to solar, we expect to complete the IPO in the fourth
fiscal quarter. We believe that upon completion of the IPO, Photowatt will be
more appropriately capitalized to pursue its growth strategy."”

Solar Developments

Refined Metallurgical-Grade Silicon: During the third quarter and to date
in the fourth, Photowatt continued to make progress validating its refined
metallurgical grade silicon solar cell strategy. Tc date Photowatt has
manufactured more than 8,200 soclar modules using refined metallurgical grade
silicon in place of higher-priced polysilicon, including more than 4,900 in
the third quarter. These modules have an efficiency of approximately 13%. In
the third quarter, solar modules using refined metallurgical silicen




represented 7% of total production and Photowatt shipped approximately
2,300 of these modules to customers in the quarter. Customer orders for
approximately 29MW of modules produced using refined metallurgical silicen
have been received to date.

Capacity Expansion: Photowatt Technologies' capacity expansion program is
progressing on schedule. The expansion is expected to increase Photowatt's
estimated fully integrated annual capacity to 60 MW, This expansion is
expected to be completed by March 31, 2007 at an estimated capital cost of
(euro)26.5 million.

Silicon Supply: Management has remained focused on its silicon supply
strategy and believes it now has secured or identified silicon for Photowatt
International's planned capacity through to September 2008. Please refer to
the third quarter MD&A for a more detailed discussion.

Photowatt Funding Strategy: During the third quarter, the Company
received shareholder approval for the reorganization of the Company to
facilitate the planned Photowatt Initial Public Offering ("IPC"). On
February 14, 2007 Photowatt Technologies Inc. announced the filing of an
amended prospectus. The amended documents will be available at www.sec.gov and
www . sedar.com.

The Company expects the IPO to close by the end of March 2007,

Quarterly Conference Call

ATS's quarterly conference call begins at 10 am eastern today and can be
accessed over the Internet at www.atsautomation.com or on the phone at
416 644 3419.

Note to Reader

Statements in this press release concerning Photowatt Technologies shall
not constitute an offer to sell or the solicitation of an offer to buy any
securities.

This press release is not an offer of securities for sale in the United
States and Canada. Photowatt Techneoclogies Inc. intends to register the initial
public offering of its common shares in the United States. Common shares of
Photowatt Technologies Inc. may not be offered or sold in the United States
absent registration or an exemption from registration. The public cffering of
common shares of Photowatt Technologies Inc., to be made in the United States
and Canada will be made by means of a prospectus that may be obtained from the
issuer and that will contain detailed information about Photowatt Technologies
Inc. and management, as well as financial statements.

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing soclutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly-growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,500 people at 25 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronto Stock Exchange under the symbol ATA. Visit the Company's
website at www.atsautomation.com.

Management's Discussion and Analysis

This Management's Discussion and Analysis ("MD&A") for the three and nine
months ended December 31, 2006 (third quarter of fiscal 2007) provides



detailed information on the Company's operating activities of the third
quarter of fiscal 2007 and should be read in conjunction with the unaudited
interim consolidated financial statements of the Company for the three and
nine months ended December 31, 2006 and the Company's fiscal 2006 annual
report. The Company assumes that the reader of this MD&A has access to, and
has read the audited consclidated financial statements and MD&A of the Company
for fiscal 2006 and the unaudited interim consolidated financial statements
and MDA for the first and second quarters of fiscal 2007 and, accordingly,
the purpose of this document is to provide a third quarter update to the
information contained in the fiscal 2006 MD&A and first and second quarters of
fiscal 2007 MD&A. These documents and other information relating te the
Company, including the Company's fiscal 2006 audited consolidated financial
statements, MD&A and Annual Information Form, may be found on SEDAR at

www . sedar.com.

Notice to Readers

The Company has three repcrtable segments: Automation Systems Group
("ASG"), Photowatt Technologies, and Precision Components Group {("PCG").
Photowatt Technologies is comprised of Photowatt International and Spheral
Solar (TM) . Photowatt International consists of an integrated solar ingot,
wafer, cell and module production facility in France ("Photowatt France”) and
a small module assembly and sales operation in the United States ("Photowatt
USA"}). Spheral Solar (alsc referred to as Photowatt Canada) is a development
project based on a spheral technology that uses thousands of tiny silicon
spheres instead of silicon wafers. Any reference to Photowatt International's
production capacity assumes the use of polysilicon at currently experienced
levels of efficiency.

The terms operating income, operating earnings, earnings or loss from
operations, operating loss, operating results, operating margin, EBITDA
(ocperating earnings or loss excluding amortization}, Order Backlog and New
Order Bookings used in this MD&A have no standardized meanings prescribed
within Generally Accepted Accounting Principles ("GAAP") and therefore may not
be comparable to similar measures presented by other companies.

Certain fiscal 2006 comparative figures including revenues, operating
earnings (loss), New Order Bookings and Order Backlecg, have been restated to
reflect the presentation of the Berlin coil winding business as a discontinued
operation. This business was divested during the first quarter of fiscal 2007
(see below).

Automation Systems Group
ASG Revenue

ASG's revenue of $113.1 million decreased 4% in the third quarter
compared to $118.3 million in the third quarter last year, primarily due to
the reduced revenue from North American automotive sector, the estimated
$2.1 million negative impact of foreign exchange and the previously announced
decision to wind-down and close ASG's California facility (see "ATS Califernia
Closure" below). Revenue from the California facility was 50.8 million in the
third quarter, compared to $5.0 million in the third quarter last year.

Computer-electronics' revenue increased 36% compared to the third quarter

last year, primarily due to increased volumes in Asia. For the first nine
months of fiscal 2007, healthcare revenue increased 8% over the same periocd of
fiscal 2006. However, due primarily to lower healthcare Backlog entering the
third quarter of fiscal 2007, healthcare revenue declined 25% compared to the
third quarter a year ago. This lower level of healthcare revenue reflected
several factors outlined in the second quarter fiscal 2007 MD&A, including
$14 million of Order Backlog that a customer put on hold during the second
quarter. Year to date, healthcare represented ATS's largest market at 33% of
ASG revenue, up from 31% of revenue in the comparable prior year period.
Management believes that healthcare will continue to be a vital long-term
growth market for the Company. Revenue from "Other" markets in the third
quarter increased 121% over the prior year period as the Company continued to



strategically diversify its revenue sources to offset weakness in the North
American automotive sector. The 30% decline in third quarter revenue from
automotive customers relative to the comparable prior year period reflected
capacity reductions and supply chain rationalization within the North American
automotive sector and the decision to be more selective in bidding on
automotive assignments.

<<
Automation Systems Group Revenue by Industry
($ millions)
Three months ended Nine months ended
12/31/2006 12/31/2005 12/31/2006 12/31/2005
Healthcare s 30.5 5 40.9 5 117.2 5 108.7
Computer-electronics 37.4 27.4 109.1 75.7
Automotive 30.4 43.3 g8.6 138.2
Other 14.8 6.7 37.2 28.1
Total s 113.1 5 118.3 5 352.1 s 350.7
>>

On a regional basis, compared to the third quarter last year, revenue
from ASG's Asian operations increased more than 50%, reflecting the Company's
continued focus on expanding rapidly in this high-growth region. In North
America, gains in computer-electronics and "Other" revenue largely offset the
significant declines in automotive revenue, and the closure of ASG's
California facility. The relative value of the Canadian to US dellar and the
effect on revenue of the healthcare order that was put on hold in the second
quarter also continued to have a significant negative impact on ASG operations
in Cambridge.

Revenue from Repetitive Equipment Manufacturing ("REM")} declined 29% in
the third quarter compared to a year ago, primarily due to a temporary
reduction in demand related to a key customer deferring shipments until the
beginning of calendar 2007. Subsequent to the end of the third quarter, REM
activity levels increased. REM revenue is primarily generated in the Company's
Cambridge facilities and REM revenue is recognized as the equipment is
shipped. The Company intends to grow its REM business in North America and is
actively establishing a strong REM capability in China. To support the
development of REM in China, the Company made good progress in establishing
REM infrastructure at its Dongguan facility during the third quarter. REM is a
growth initiative that combines the competitive advantages and capabilities of
the Company's ASG and PCG operations.

ASG revenue for the nine months ended December 31 2006 was $352.1 million
compared to $350.7 million in the prior year, as significant increases in
revenues from healthcare, computer-electronics, and "Other" markets more than
offset declines in automotive revenue and the estimated negative impact of
foreign exchange on ASG revenue of $22.4 million.

ASG COperating Earnings

Excluding restructuring costs in the third quarters of both fiscal years,
ASG third quarter operating earnings increased to $5.0 million compared to
operating earnings of $1.1 million a year ago. Including restructuring costs
in both periods, ASG operating earnings were $2.4 million compared to an
operating loss of $0.8 million in the third quarter of fiscal 2006, an
improvement of $3.2 million. Restructuring costs in the most recent quarter of
$2.6 million reflected operating losses and wind-up and closure costs at ASG's
Livermore, California facility (see "ATS California Closure" below).
Restructuring costs in the third quarter a year ago were $1.9 million and
reflected workforce reductions in Cambridge and the closure of the Niagara
facility. ASG's third quarter operating margin was 4%, excluding these
restructuring costs, a significant improvement over the comparable cperating



margin a year ago of 1%. Adjusted for restructuring costs, ASG EBITDA
{operating earnings excluding amortization) for the third quarter was

$7.7 million (7% EBITDA margin) compared to $4.5 million (4% EBITDA margin) in
the third quarter a year earlier.

Significantly improved ASG operating earnings reflect a number of factors
including the benefits of aggressive cost reduction initiatives management has
implemented over the past year, including significant facility and capacity
rationalization. ASG's North American operations are also realizing increasing
benefits of value engineering and supply chain management initiatives and very
early benefits from organizational restructuring and enhanced project
execution processes implemented over the fall of 2006. During the third
quarter, ASG North America received proceeds from the sale of its Delphi
Chapter 1l claims. However, due to ongoing risk in the automotive sector,
management continued to maintain the reserves to offset other potential risks.
ASG Europe achieved breakeven results in the third quarter, compared tc an
operating loss a year ago, due to its cost reduction initiatives, improved
project performance and improved Order Backlog levels. Asia, including the
expanded China operations, continued to perform profitably during this period
in spite of incurring expansion costs to support future growth.

Foreign exchange continued to have a significant negative impact on ASG
operating earnings, Compared to the third cquarter of fiscal 2006, the
estimated negative impact of foreign currency on ASG operating earnings for
the three months ended December 31, 2006 was $1.7 million.

Included in ASG's operating earnings is amortization expense for the
third quarter of $2.7 million, compared to 53.5 million in the third quarter
of fiscal 2006. Year to date ASG amortization was $8.5 million, compared to
$10.3 million in the nine months ended Dacember 31, 2005.

Management continues to take acticn to improve operating margins,
including the alignment of current capacity with expected business demand in
North America. Consequently, subsequent to the third quarter, ATS announced a
7% reduction in its global ASG workforce (affecting approximately
180 positions in its North American operations). Management believes this will
result in improved performance going forward (see "ASG Outlook") and is
consistent with the Company's aggressive ongoing improvement program to
strengthen performance.

For the first nine months of fiscal 2007, ASG's operating earnings,
excleding $5.0 million of restructuring costs, were $15.8 million compared to
$6.4 million in the same pericd of fiscal 2006. Restructuring costs in fiscal
2007 include ASG severance costs and California operating losses. The
$3.2 millicn of restructuring costs in fiscal 2006 included costs related to
the closure of the Niagara facility and severance in France and Cambridge. The
estimated negative impact of foreign currency on ASG operating earnings for
the nine months ended December 31, 2006 was $8.4 million.

ATS California Closure

During the third quarter, ATS announced it was closing its Livermore,
California cperations (consisting of a 35,000 sq. ft. leased manufacturing
facility). This facility incurred an operating loss of $2.6 million on
revenues of $0.8 million in the third quarter. This operating loss included a
non-cash, $1.1 million provision related to the existing building lease. The
lease provision was calculated on the present value of future lease costs
associated with the facility and assumed that there will be minimal recovery
potential to sublet the facility. The closure of this facility is expected to
lower the cost base and improve utilization of its other ASG North American
operations. ATS will continue to retain a strategic presence in California
through a small sales and applications team dedicated to the Califernia
market. In fiscal 2006, ATS California revenue was approximately US$15 million
with a loss from operations of approximately US $0.3 million.

ASG Order Backlog and New Order Bookings

New ASG Order Bookings in the third quarter were $109% million, 8% higher
than the second quarter and 25% lower than in the third quarter a year ago.




New Order Bookings for the first six weeks of the fourth quarter of fiscal
2007 are $65 million. Order Backlog and New Order Bookings in the comparative
numbers have been adjusted for the ASG Berlin operation which was divested in
the first quarter (see "Loss from Discontinued Operations, Net of Tax.")

At December 31, 2006, ASG Order Backlog was $167 million, 3% higher than
at September 30, 2006, reflecting a 3% (%2 million) increase in healthcare
Order Backlog, a 10% ($3 million) increase in computer-electronics and a 4%
{$1 million) increase from "Other" partially offset by a 3% ($1 million)
decrease in automotive Order Backlog. Year over year, period end Order Backlog
was down 29%, despite a more than four fold ($22 million) increase in "Other"”
Order Backlog, which reflected ASG's strategic focus on diversifying its
industrial markets. This overall reduction reflected a number of factors,
including significant restructuring in the North American automotive industry.
With the decline in North American automotive industry prospects and the
Company's increased emphasis on the healthcare segment, management believes
overall Order Backlog has become more sensitive to healthcare industry trends,
the healthcare industry's longer sales cycle and propensity for rapid product
changes. Management believes ASG's healthcare order prospects are improving
and continues to devote significant resources to grow in this large market.
The Company's year-over-year decrease in computer-electronics Order Backlog
reflects reduced computer-electronics orders in North America as well as
normal order patterns in this sector, which more than offset the increase in
computer-electronics orders in Asia.

<<
Automation Systems Order Backlog by Industry
($ millions)
Percentage
12/31/2006 12/31/2005 Change
Healthcare s 68 $ 100 (32) %
Automotive 37 71 (48)%
Computer-electronics 34 59 {(42) %
Other 28 6 367%
Total $ 167 s 236 (29) %
>>

ASG Outlook

ASG's outlook for the fourth quarter is expected to be impacted by
reduced Order Backlog entering the fourth quarter and the costs of its
restructuring initiatives in North America.

North American QOperational Improvement: To improve performance and in
support of the Company's strategic plan, management implemented a
comprehensive organizational restructuring of ASG North American operations
beginning in the second quarter. The reorganization began with the
consolidation of all of the Company's North American ASG operations under a
single senior executive, Jim Sheldon (President, ASG North America). In the
third quarter ATS completed the management reorganization in the Company's
largest facility in Cambridge. The new organizational structure was designed
to improve performance, customer satisfaction and employee engagement and
support the Company's strategic plans.

The Company has recently taken additiocnal steps to adjust the size of its
productive capacity in North America to better match expected demand and
improve future performance. In the third quarter the Company completed the
closure of its California facility (see ASG Operating Earnings). In January
the Company announced a reduction of its ASG North American workforce by
approximately 180 people (7% of ASG global workforce) at an estimated cost of
$5 million. Estimated severance and related costs of approximately $5 million
related to this reduction are expected to be incurred in the fourth quarter.



The workforce reduction is estimated to reduce ATS's annual payroll costs by
approximately $11 million pre-tax.

While the numerous changes taking place in the Company have increased the
risk of a temporary decline in performance, management believes that these
changes are necessary for the Company to overcome the challenges of changes in
foreign exchange rates and to better position the Company to take advantage of
shifts in global demand for the Company's products and services,

Asian Expansion: In China, the Company continues to progress with the
first phase of its major expansion program, which is intended to position ATS
with the capacity and skill sets necessary to effectively serve the growing
needs of multinational customers who are increasingly locating their
operations in this rapidly growing regional market.

During the third quarter, the Company's ASG facility in Dongguan, China
(opened earlier this year) began to expand its capabilities to provide REM
services in addition to its ASG capabilities. To support future growth of this
facility the Company is currently in negotiation to secure an additicnal
58,000 sq ft of leased space. In the third quarter, the Company's recently
established facility in Shanghai was also expanded by leasing an additional
13,000 square feet. Renovations on the Company's Tianjin ASG facility have
also been completed this year. In Singapore, the Company renovated and
expanded its leased facilities by 10,000 sq ft to support higher Order Backleog
levels and expected demand.

Photowatt Technologies
Photowatt Techneclogies Revenue

Photowatt Technologies consclidated revenue in the third quarter
continued to be derived solely from Photowatt International (comprised of its
operations in France and USA). Revenue of $39.2 million was 11% higher than in
the same period last year. This higher revenue reflected new product
offerings, increased selling prices, favorable foreign exchange rates and
strong market demand for solar products. Strong demand has been driven
primarily by attractive government incentive programs in Eurcpe, and
increasing consumer interest in clean, renewable energy sources. Higher
average selling prices per watt increased revenue in the third quarter by
approximately $1.6 million, compared tc the same gquarter a year ago.
Photowatt's broadened product offerings, including solar module installation
kits and a turnkey contract for the sale and installation of solar powered
systems, generated revenue in the third quarter of approximately $0.9 million.
Revenue from these new product offerings was approximately $0.3 million in the
comparative prior year period.

Revenue for the nine months ended December 31, 2006 increased to
$112.1 million, or 6%, from $105.3 million in the comparable prior year
period, reflecting the factors noted above. This growth was achieved despite
the extended one week summer plan shutdown to accommodate the planned capacity
expansion during the second guarter (see second quarter MD&A). Management
estimates that the lost revenue potential from this one week shutdown
extension reduced revenue by approximately $1.7 million.

During fiscal 2007, Photowatt International has increased its revenue
diversification by penetrating gecgraphic markets outside Germany, in
particular Spain. As a result, Spain has become its largest market,
representing 37% of year-to-date revenue, with Germany accounting for 33% of
revenue for the nine months ended December 31, 2006. This compares to 14% and
55% for Spain and Germany, respectively, for the nine months ended
December 31, 2005. In the third quarter of fiscal 2007 Spain and Germany
represented 38% and 37% of revenue, respectively. This decision to target
markets outside Germany (traditionally Photowatt International's largest
market) reflects increased government subsidies in Spain, and other countrias,
and alsc the planned gradual reduction of government subsidies for solar
products in Germany. During the nine months ended December 31, 2006, Photowatt
Internaticonal revenues from its new solar product offerings accounted for
approximately $4.9 million of revenue, compared to approximately $0.5 million
in the comparable prior year pericd.




Photowatt Technologies Operating Earnings

<<
Photowatt Technologies Operating Earnings
($ millions)
Three months ended Nine months ended
12/31/2006 12/31/2005 12/31/2006 12/31/2005
Photowatt International 5 4.3 S 5.1 S 15.3 $ 14.8
Spheral Solar (3.0) {7.8)} (10.9) (7.8)
Solar Corporate Costs (1.1) (0.2) (2.1) (0.2)
Inter-seclar Eliminations (1.0) - (1.6) -
Total § (0.8) 35 (2.9) § 0.7 $ 6.8
>>

Photowatt Technologies consclidated results include both Photowatt
International and Spheral Solar (also referred to as Photowatt Canada). Prior
to October 1, 2005, operating costs incurred by Spheral Solar were capitalized
on the Company's balance sheet as deferred develcopment costs and excluded from
operating earnings.

Photowatt Internaticnal's operating earnings for the third quarter were
$4.3 million, compared to $5.1 million in the third guarter last year and
$0.9 million in the second quarter of fiscal 2007. The third quarter results
reflect the cost of the new capacity expansion program and increased research
and development costs. Additicnal new capacity expenses totalling
approximately $1.3 million included costs to prepare the manufacturing
facility for capacity expansicn, incremental labour costs, incremental
overhead costs associated with the installation of new equipment and
manufacturing processes. Photowatt France increased research and development
costs during the third quarter over the comparable prior year quarter by
approximately $0.5 million, consisting of increased labour, materials and
equipment rental costs in support of a number of initiatives designed to
increase cell efficiency of both solar grade and refined metallurgical grade
photovoltaic cells and modules, and initiatives to reduce overall costs of
production and improve manufacturing yields.

Photowatt International's amortization expense for the three months ended
December 31, 2006 was $2.2 million, or $0.4 million higher than the comparable
pericd of the prior year, relating primarily to the aforementioned capacity
expansion. Adjusted for new capacity expenses, Photowatt International EBITDA
(operating earnings excluding amortization) for the third quarter was
$7.8 million (20% EBITDA margin}.

To date, Photowatt International has mitigated a significant amocunt of
the impact of silicon supply shortages and higher silicon prices on its
operating income by achieving improved internal operating efficiencies and
through increased selling prices for its products. However, Photowatt
International's silicon costs are expected to continuve te increase into fiscal
2008 as its inventory of lower-priced silicon is consumed and new silicon
purchases are made at higher prices.

Spheral Sclar's operating loss was $3.0 million in the third quarter,
$0.4 million lower than the operating loss of $3.4 million in the second
quarter and $4.8 million lower than the third quarter of fiscal 2006. The
Spheral Sclar operating loss in the third quarter of fiscal 2007 included
research and development costs related to the Spheral Solar technology
initiative, net of the inter-company profits that Spheral Solar generated on
the sale of reclaimed silicon {see "Silicon Supply") to Photowatt
International. The reduced operating loss in the third quarter primarily
reflected cost savings realized from the reduction in Spheral Solar's staff
during the first nine months of the year as part of management's revised



development plan for Spheral Seclar. Third quarter fiscal 2006 operating loss
of $7.8 million reflected significantly higher labour, overhead and materials
costs.

Spheral Solar amortization expense for the three months ended
December 31, 2006 was $0.3 million compared te $1.7 million for the comparable
period of the prior year. Amortization costs of Spheral Solar have decreased
significantly from the third and fourth quarters of fiscal 2006 reflecting the
write down of Spheral Sclar production equipment in the fourth quarter of
fiscal 2006 (see fiscal 2006 consoclidated financial statements and MD&A for
further details}.

Photowatt Technologies corporate costs in the third quarter were
$1.1 million. This amount included approximately $0.6 million of one-time
option redemption costs associated with the corporate reorganization being
undertaken to prepare for the Company's solar funding strateqgy. Excluding
these one-time costs, Photowatt Technologies corporate costs remained constant
compared to the second quarter. Corporate costs were insignificant during the
comparable prior year quarter.

Inter-solar eliminations in the third quarter totalled $1.0 million
($1.6 million in the nine months ended December 31, 2006). These eliminations
represent profit that is deferred until the underlying shipments of silicon
between Spheral Solar and Photowatt International are converted to external
revenue.

Photowatt Technologies operating earnings for the nine months ended
December 31, 2006 were $0.7 million compared to $6.8 million in the comparable
prior year period, primarily reflecting the Spheral Solar operating loss of
$10.9 million and $2.1 million of Photowatt Technologies corporate costs.

Photowatt Technologies Outlook

Management believes solar product demand will remain strong based upon
ongoing European subsidy programs, newly introduced North American subsidy
programs and continued demand for clean, renewable energy products that can
augment or replace increasingly scarce fossil fuels. Management believes that
any changes in government solar subsidy programs will likely have an impact on
demand for its solar products,

Photowatt International Capacity Expansions:

Photowatt International's current expansion includes the expansion of
Photowatt International's ingot, wafer, cell and module manufacturing capacity
from approximately 31 MW, 32 MW, 40 MW and 54 MW, respectively, to
approximately 60 MW of total integrated manufacturing capacity. Management
expects new capacity to be fully operational by March 2007. The capital cost
of this expansion phase is estimated to be (euro)26.5 millicn, of which
(euro)19.32 million was incurred at December 31, 2006. The Company expects to
incur incremental overhead, labour, and other costs during the fourth quarter
as new machinery, edquipment, and processes continue to be brought on-line.

The next phase of Photowatt International's capacity expansion plan is to

increase its annual integrated manufacturing capacity from approximately 60 MW
to 100 MW. This next phase provides for construction of a second facility
near Lyon, France on land immediately adjacent to the Company's existing
facility and for construction of a module assembly facility in Eastern Europe
or another low-cost region. This second facility is expected to begin
production by the first quarter of fiscal 2009 and be fully ramped by the end
of fiscal 2009 at an estimated cost of approximately (eurc)75 million.

Refined Metallurgical Silicon: A key element of the Company's silicon
supply and growth strategy is the use of lower cost refined metallurgical
grade silicon to produce and sell a separate line of solar products. In the
third quarter Photowatt International produced more than 4,900 solar modules
using refined metallurgical grade silicon (approximately 7% of total
production in the quarter) of which approximately 2,300 were sold generating
$0.9 million of revenue. Toc date over 8,200 modules have been manufactured
using refined metallurgical grade silicon. Management intends to continue to
expand the proportion of revenue Photowatt International derives from solar



cells produced from refined metallurgical grade silicon and expects that in
excess of two thirds of its production in fiscal 2008 will be from this form
of silicon. Customer orders for approximately 29MW of refined metallurgical
silicon modules have now been received.

Photowatt's scolar cells produced from refined metallurgical grade silicon
are currently less efficient (currently averaging efficiencies of
approximately 13%) and currently use approximately 50% more grams per watt of
silicon material than its polysilicon solar cells. With selling prices per
watt currently less than prices of polysilicon modules, Photowatt
International's margins are currently lower for solar cells using refined
metallurgical grade silicon than those achieved for solar cells using
polysilicon. However, the use of metallurgical silicon has allowed and
management believes will continue to allow Photowatt Internaticnal to expand
its production volumes in a time when it would have otherwise been constrained
by significant polysilicon shortages. Management believes the manufacture of
solar cells using refined metallurgical grade silicon is unique in the solar
industry. Management intends to further enhance and develop its ability to
improve the power efficiencies and reduce the grams per watt of silicon used
to produce refined metallurgical silicon cells.

Silicon Supply: Management believes that it has now secured or identified
sources of polysilicon and refined metallurgical silicon for Photowatt
International's planned capacity through to September 2008. The majority of
the silicon requirements to September 2008 are expected to be filled by
inventory on hand and by confirmed purchase orders. Management expects that
the balance of the requirements to September 2008 will be satisfied by
outstanding purchase orders with existing suppliers, and by expected shipments
under the Photosil project (see "Long-Term Silicon Supply Agreements" and
"Contractual Cbligations.")

Reclaimed Silicon (Powder and Fines): Spheral Solar shipped approximately
21 metric tonnes of reclaimed silicon to Photowatt France during the third
quarter, During the first nine months of fiscal 2007, 59 metric tonnes were
shipped to Photowatt France. Reclaimed silicon is produced by sorting and then
converting lower-cost silicon powder and fines into silicon usable by
Photowatt France. Management is currently focused on securing a scurce of
long-term supply of this lower-cost form of sgilicon.

Long-Term Silicon Supply Agreements: A further element of Photowatt
Technologies silicon supply strategy is continued development of long-term
siliceon supply agreements. In October 2006, Photowatt Internaticnal entered
into a l0-year silicon supply contract with Deutsche Solar AG, a subsidiary of
SolarWorld AG, for the supply of sclar-grade, multi-crystalline polysilicon
wafers beginning in the first half of calendar 2009. Under the agreement,
Deutsche Solar is obliged te¢ deliver, and Photowatt is obliged tc accept,
approximately four million polysilicon wafers per annum. These wafers will be
processed into solar cells and modules and are estimated to support the
manufacture of approximately 15 MW of solar power products per annum. Advance
payments to be made under the contract will be applied against the price of
silicon wafers received during the life of the commitment.

As described in the third quarter financial statements, Photowatt
Technologies has entered into an agreement with three partners for the
"Photosil” project. The primary objective of this project is to develop a
commercial process for the production of solar grade silicon derived from
metallurgical silicon, with a capacity of 200 tonnes per year. Under the
agreement, Photowatt Technologies is to be supplied with at least 80% of the
volume of solar grade silicon or ingots produced by the project through to
April 20, 2008.

Spheral Solar Technology: As anncunced on January 11, 2007, Photowatt
signed a non-binding letter of intent to enter into a proposed business
partnership and cross-licensing agreement with Clean Venture 21 Corporation
("Cv2l") of Kyoto, Japan and Fujipream Corporation ("Fujipream") of Hyogo,
Japan, in order to advance the development of its Spheral Solar (TM)
Technology. The goal of this proposed relationship is to share the significant
technology, knowledge and expertise of each of the parties in sphere-based
solar technologies. The companies intend to negotiate in order to enter into a
definitive agreement as soon as practical, subject to the completiocn of due




diligence and the receipt of certain approvals.

In January 2007, Spheral Solar Power reduced its workforce by
approximately 20 personnel. Severance costs of $0.7 million are expected to be
incurred in the fourth quarter. Spheral Solar Power's workforce now stands at
approximately 50.

Solar Funding Strategy. During the third quarter, the Company received
shareholder approval for the reorganization of the Company to facilitate the
planned Photowatt Initial Public Qffering ("IPO"). On February 14, 2007
Photowatt Technologies Inc. announced the filing of an amended prospectus. The
amended documents will be available at www.sec.gov and www.sedar.com. The
Company expects the IPO to close by the end of March 2007.

Precision Components Group
PCG Revenue

PCG's revenue decreased 19% or $4.6 million in the third quarter of
fiscal 2007 to $19.9 million, from $24.5 million in the comparable prior year
period. This decrease primarily reflected lower volumes on existing customer
programs resulting from significant production cuts by the Big Three North
American automakers, and the negative impact of foreign exchange estimated to
be 50.6 million compared to the third quarter of fiscal 2006. These factors
more than offset increases in revenues from new programs launched and price
increases obtained on current programs during the past year.

For the first nine months ended December 31, 2006, PCG's revenue was
$64.5 million compared to prior year revenue of $69.5 million. The continued
strength of the Canadian dollar reduced PCG revenue by an estimated
$3.6 million during the first nine months of fiscal 2007 verses the first
nine months of fiscal 2006.

PCG Cperating Results

PCG's operating loss for the third quarter was $1.3 million compared to a
loss of $0.5 million in the third quarter a year ago. PCG's operating loss in
the most recent quarter was primarily due to lower revenues discussed above
and $0.8 million of costs (including severance) related to the previously
announced closure of the MPP facility (see below).

Included in PCG's operating income is amortization expense for the third
quarter of $1.7 million, compared to $1.9 million in the third quarter of
fiscal 2006. Year to date PCG amortization is $5.2 million, compared to
$5.6 million in the nine months ended December 31, 2005. Adjusted for the MPP
closure costs, PCG EBITDA (operating loss excluding amortization) for the
third quarter was $1.2 million (6% EBITDA margin) compared to $1.4 million (6%
EBITDA margin) in the third quarter a year earlier.

PCG's operating loss of $2.2 million during the first nine months of
fiscal 2007 represented a $0.6 million dollar improvement over the operating
loss of $2.8 million in the comparable prior year period despite the
aforementicned $0.8 million of MPP closure costs and a $4.6 million reduction
in PCG revenue. Improved PCG performance reflected significant operational
improvements that have been made over the past year, including: closure of
PCG's McAllen, Texas facility:; manufacturing efficiency gains; price increases
on programs; and, increased benefits from supply chain management. These
improvements more than offset the negative impact of foreign exchange, which
reduced PCG's operating results by an estimated $1.4 million during the first
nine months of fiscal 2007 versus the comparable prior year period. The
operating loss in the first quarter of fiscal 2006 included $1.0 million of
costs related to the consolidation of the McAllen, Texas facility into PCG's
Cambridge operations.

PCG Outlook

Management expects that recent production cuts by the Big Three North
American automakers will continue to negatively impact many of PCG's customers



and therefore the Group's revenue and profitability inte the fourth quarter of
fiscal 2007. It is difficult to forecast when customer volumes will stabilize,
however management continues to believe that PCG's prospects have been
strengthened due to operational improvements, rationalization, plant
consolidation, and the addition of business from non Big-Three related
automotive parts manufacturers. PCG is aggressively targeting attractive new
programs that increase utilization of existing capacity.

As part of its ongoing improvement program, in the third quarter PCG
announced the closure of its Bowmanville, Ontario-based precision plastic
injection moulding operations ("MPP") and consolidation of these capabilities
into existing PCG facilities in Shanghai, China and Cambridge, Ontario. This
consclidation is expected to be complete by the first quarter of fiscal 2008.
At December 31, 2006, MPP employed approximately B2 people at its
34,000 sq. ft. leased facilities and had revenues during fiscal 2006 of
approximately $12.5 million. Management expects one-time costs associated with
consclidating this business, including relocation, employee, and other
expenses, will reduce the Company's operating income by approximately
51 million over the next two quarters. This consolidation is expected to
reduce PCG's cost base, improve competitiveness and further strengthen its
operations and prospects.

PCG is progressing as planned with its Omex expansion and expects to
complete the occupation of the new 74,000 sq. ft. leased facility by the end
of fiscal 2007. Approximately $0.2 million of non-recurring moving expenses
associated with this relocation are expected to be incurred during the fourth
quarter. Once the relocation is completed, management expects that Omex will
be able to improve its efficiency, machine utilization and enable this
successful business to further expand its revenues.

Consolidated Results From Operations

Revenue. Consolidated revenues from continuing operations of
$171.8 million for the three months ended December 31, 2006 were 3% lower than
a year ago. A $4.0 million increase in Photowatt Technologies revenue was more
than offset by a $5.2 million decrease in ASG revenue and a $4.6 million
reduction in PCG revenue. The estimated net impact of changes in effective
foreign exchange rates was a reduction in revenue of $0.6 million for the
three months ended December 31, 2006 compared to the same period of the prior
year. Excluding the impact of foreign exchange, consclidated revenue was an
estimated 2% lower compared to the third quarter of fiscal 2006.

<<
Consolidated Revenue by Region
($ millions)
Three months ended Nine months ended
12/31/2006 12/31/2005 12/31/2006 12/31/2005
U.S. & Mexico $ 69.4 $ 89.6 5 227.8 $ 274.9
Europe 61.4 52.0 182.1 164.3
Canada 17.5 13.7 41.9 34.9
Asia-Pacific and other 23.5 21.0 75.3 42.9
Total $ 171.8 $ 176.3 S 527.1 S 517.0
>>

Consclidated loss from operations. For the three months ended
December 31, 2006, consolidated loss from operations was $2.4 million,
compared to a loss from operations of $6.6 million a year ago. This
year-over-year improvement reflected ASG's operating earnings of $2.4 million
{(operating loss $0.8 million a year ago); lower operating earnings {54.3
million compared to $5.1 million a year ago) at Photowatt International; a
reduced operating less for Spheral Solar, solar corporate costs and solar




eliminations ($5.1 million compared to $8.0 million a year age); operating
loss of $1.3 million ($0.5 million loss a year ago) at PCG; and, corporate
eliminations and operating costs of $2.7 million ($2.4 million of costs a year
ago)} . Excluding ASG restructuring costs, the costs associated with Spheral
Solar technoleogy incurred in the third quarter and the estimated impact of
foreign currency, consolidated earnings from operations for the three months
ended December 31, 2006 would have been $4.7 million, compared to a

$5.3 million a year ago.

Selling, general and administrative ("SG&A") expenses. For the third
quarter, consclidated SG&A expenses increased $1.2 million to $22.2 millicn
compared to the respective prior year period reflecting higher costs incurred
by Photowatt Technologies. Third quarter SG&A expenses included $0.4 million
of Spheral Solar costs and $1.1 million of Photowatt Technologies' corporate
costs compared to 50.9 million and $0.2 million respectively in the same
quarter of the prior year. Fiscal 2007 third quarter SG&A expenses also
included $1.5 million of severance and California lease costs as well as
increased costs compared to the third quarter of fiscal 2006 associated with
incentive compensation at divisions with improved results, and consulting and
compensation costs associated with internal controls certification. Third
quarter fiscal 2006 SG&A expenses included $1.9 million of ASG restructuring
costs.

Stock-based compensation cost. For the third quarter of fiscal 2007,
stock-based compensation expense decreased $0.1 million from the third quarter
of last year primarily reflecting the change in value of the directors’
deferred stock units cutstanding as well as the issuance and cancellation of
employee stock options and deferred stock units under the directors’
compensation plan.

Interest expense. For the three months ended December 31, 2006, interest
expense increased $0.3 million compared to a year ago to $1.1 million,
primarily reflecting higher interest rates and greater use of the Company's
credit facilities.

Loss from discontinued operations, net of tax. In June 2006, the Company
sold the key operating assets and liabilities - including equipment, current
assets, trade accounts payable and certain other assets and liabilities - of
its Berlin, Germany coil winding business for net proceeds of
{(euro)0.6 million consisting of cash of (euro)0.3 million and an interest
bearing note receivable of (eurc)0.3 million. Accordingly, the results of
operations and financial position of the Berlin subsidiary have been
segregated and presented separately as discontinued operations and as assets
held for sale. The loss from discontinued operations includes a non-cash
charge of $2.0 million ($2.2 million before taxes} incurred during the
three months ended June 30, 2006 to write down the assets sold tc their net
realizable value. Results for comparable periods have been restated to reflect
this discontinued operation.

In the fourth quarter of fiscal 2006, the Company completed the sale of
PCG's precision metals division ("Precision Metals"). The results and
financial position of Precision Metals for fiscal 2006 have been segregated
and presented separately as "discontinued operations" and “assets held for
sale” in the accompanying interim financial statements. The Company retained
the land and building related to the Precision Metals operations and expects
to sell the land and building. As such the assets continue to be classified as
"held for sale." See Note 2 to the Consclidated Interim Financial Statements
for further details on the net loss from discontinued operations.

Provision for income taxes. The effective rate of income tax reflects the
tax rates of different countries and jurisdictions where future tax assets are
not recognized.

Net loss from continuing operations. For the third quarter of fiscal
2007, net loss from continuing operations was $2.4 million (4 cents per share)
compared to net loss from continuing operations of $5.3 million
(9 cents per share} a year ago. Net loss from continuing operations for the
first nine months of fiscal 2007 was $2.0 million (3 cents per share) compared
to net loss from continuing operations of $2.5 million (4 cents per share) for
the same period last year.

Net loss. For third quarter of fiscal 2007, net loss was $2.4 million



{4 cents per share) compared to net loss of $5.8 million (10 cents per share)
for the same period last year. The net loss for the first nine months of
fiscal 2007 was $4.2 million (7 cents per share) compared to net loss of

$3.7 million (6 cents per share) for the same period last year. Excluding the
impact of Spheral Solar, consclidated net earnings for the quarter ended
December 31, 2006 would have been breakeven (0 cents per share basic and
diluted) .

Impact of Foreign Exchange

The strength of the Canadian dollar against the US dollar continued to
have a negative impact on the Company's earnings in the third quarter of
fiscal 2007, partially offset by a stronger Euro against the Canadian dollar.
In the third quarter, the effective rate of exchange on the US dollar and euro
declined 4% and increased 6% respectively, while average market rates declined
3% and increased 6%, respectively compared to the same quarter of last year.

<<
Estimated Foreign Exchange Impact
For the three months ended December 31, 2006
($ millions)
Estimated
negative
(positive) % Change
impact vs. last
of foreign year
exchange excluding
% Change included in foreign
vs. last reported exchange
Reported year results impact
Revenue
Automation Systems $ 113.1 (4)% S 2.1 (3) %
Photowatt Technologies 39.2 (1) % (2.1) 5%
Precision Components 19.9 {(19)% 0.6 {(16)%
Elimination of inter-
segment revenue (0.4)
Consolidated $ 171.8 (3)% $ 0.6 (2)%
Earnings (loss) from Operations
Automation Systems [ 2.4 N/M s 1.7 N/M
Photowatt Internaticonal 4.3 (16)% {(0.3) (22) %
Precision Components (1.3} (160} % 0.2 (120)%
Spheral Solar and other
Solar costs (5.1) 36% - -
Inter-Segment elimination
and corporate expenses (2.7) (8)% - -
Consolidated $ (2.4} 63% 5 1.6 87%

At December 31, 2006 the Company had, on hand, unrealized forward exchange
contracts for the future sale of US dollars related to anticipated revenue and
balance sheet transaction exposure totalling US $106 million at an average
exchange rate of Cdn $1.1270. The unrecognized loss on these forward contracts
totalled approximately $1.7 million at December 31, 2006.




Period Average Market Exchange Rates in CDNS$

Three months ended Nine months ended
12/31/ 12/31/ 12/31/ 12/31/
2006 2005 % change 2006 2005 % change
Us § 1.1399 1.1728 (3)% 1.1270 1.2058 {(7)%
Euro 1.4736 1.3929 6% 1.4374 1.4728 (2)%
Singapore $ 0.7325 0.6948 5% 0.7157 0.7203 (1)%

Liquidity, Cash Flow and Financial Resources

Cash balances, net of bank indebtedness at December 31, 2006 increased
$2.4 million during the third quarter compared to the second quarter of fiscal
2007 and decreased $25.0 million during the first nine months of fiscal 2007.
The increase of $2.4 million in the net cash balance from the second quarter
was largely as a result of reduced investment in non-cash working capital of
$23.5 million and which offset $21.8 million of investments in property, plant
and equipment primarily to support the Photowatt Technoleogies expansion plan.
The change in the net cash balance in the first nine months of fiscal 2007 was
largely as a result of increased working capital and investments in property,
plant and equipment, partially offset by increased long-term debt.

In the third quarter of fiscal 2007, the Company invested a total of
$21.8 million in property, plant and equipment including deposits on
equipment. This total included property, plant and equipment investments at
Photowatt International of $19.6 million related to its previously announced
capacity expansion and $0.8 million and $1.2 million for property, plant and
equipment within ASG and PCG, respectively. In the third quarter of fiscal
2007, the Company's "other" long-term assets increased by $4.6 million related
to deposits made by Photowatt Technologies on silicon contracts.

The Company's debt to equity ratio at December 31, 2006 was 0.2:1. At
December 31, 2006 the Company had $70 million of unutilized credit available
under existing operating and term credit facilities. At December 31, 2006, the
Company was in compliance with its loan covenants.

During the third quarter, approximately 13 thousand stock options were
exercised for total proceeds of $136 thousand. At December 31, 2006 the total
number of shares outstanding was 59,258,094,

During the third quarter, Canadian Solar Inc. ("CSI"), a portfolio
investment of ATS, completed an initial public coffering of common shares on
the NASDAQ exchange and trades under the symbol "CSIQ". ATS owns
1,864,398 common shares of CSI, which are subject to resale restrictions
including a 180 day lock-up period and restrictions under applicable
securities laws, and are carried at original cost of $0.2 million,

Contractual Obligations

Information on the Company's lease and contractual obligations is
detailed in the consolidated annual financial statements and MD&A for the year
ended March 31, 2006 found at www.sedar.com. The Company's off balance sheet
arrangements consist of operating lease financing related primarily to
facilities and equipment and forward exchange contracts. For the three months
ended December 31, 2006, the Company did not enter into any material leases
which would be considered cutside the normal course of operations,

In Cctober 2006, Photowatt Technologies entered into a 10-year
irrevocable commitment {see "Long-term Silicon Supply Agreement"} to purchase
approximately 4,000,000 silicon wafers per annum commencing in calendar 2009.
Advance payments are required, which will be applied against the price of
silicon wafers that will be received during the life of the commitment and can
only be refunded in the event of the supplier's failure to deliver silicon
wafers in accordance with the agreement. Commencing in 2009, the price of the
silicon wafers will be adjusted at the beginning of each calendar year based



on the agreed upon formula.

<<
Contractual Obligations
{in millions of dollars)

Less than Beyond

Total 1l year 1-3 years 4-5 years 5 years
Long-term debt $50.8 § 04 § 40  $23.8  §316
Operating leases 3.2 34 72 25 o1
Purchase Obligations 298.5 s 3.2 8.8 170.7
rotal $371.5  $47.6  $46.4  §75.1  $202.4

Consoclidated Quarterly Results

{$ in thousands,
except per share
amounts) Q3 2007 Q2 2007 Q1 2007 Q4 2006 Q3 2006

Revenue $ 171,792 $ 164,433 $ 190,889 $ 208,675 $ 176,254

Net earnings
(loss) from
continuing
operations $ (2,356 § (2,104) 5 2,434 $ (64,295) § (5,309

Net earnings
(loss) 5 (2,389) 3% (2,110) § 338 $ (65,589) 5 (5,801)

Basic earnings

(loss) per

share from

continuing

operations $ (0.04) § (0.04) § 0.04 $ (1.09) & (0.09)

Basic earnings
{loss) per
share s (0.04) 3§ (0.C4) S 0.01 5 (1.11) § (0.10)

Diluted

earnings

{loss) per

share from

continuing

operations ] (0.04) % {(0.04) § 0.04 S {1.09) § (0.09)

Diluted

earnings

{loss) per

share $ (0.04) & (0.04) $ 0.01 $ {1.11) $ (0.10}

{$ in thousands,
except per share
amounts) Q2 2006 Ql 2006 Q4 2005 Q3 2005



Revenue $ 152,050 5 188,716 $ 206,853 $ 197,542

Net earnings
{loss} from
continuing
operations $ (3,019) § 5,868 $ 14,615 s 7,103

Net earnings
{loss) $ (3,329) 5,426 5 459 § 5,627

Basic earnings
{loss) per
share from
continuing
operations 5 (0.05) & 0.10 s 0.24 5 0.12

Basic earnings
{loss} per
share $ (0.06) § 0.09 $ 0.01 $ 0.09

Diluted
earnings
(loss} per
share from
continuing
operations 5 (0.05) 3§ 0.10 5 0.24 S 0.12

Diluted
earnings
(loss} per
share $ (0.06) $§ 0.09 $ 0.01 $ 0.09

Note: The above information has been restated for the Berlin, Precision
Metals and thermals discontinued operations.
>

Note to Readers

This is not an offer of securities for sale in the United States.
Photowatt Technologies Inc. intends to register the initial public offering of
its common shares in the United States or Canada. Common shares of Photowatt
Techneologies Inc. may not be offered or sold in the United States absent
registration or an exemption from registration. The public offering of common
shares of Photowatt Technologies Inc. to be made in the United States will be
made by means of a prospectus that may be obtained from the issuer and that
will contain detailed information about Photowatt Technologies Inc. and
management, as well as financial statements.

This press release and the third quarter MD&A and consclidated interim
financial statements accompanying it (collectively the "Press Release")
contain certain statements that constitute forward-looking information within
the meaning of applicable securities laws ("forward-looking statements"). Such
forward-looking statements involve known and unknown risks, uncertainties and
other factors that may cause the actual results, performance or achievements
of ATS, or developments in ATS's business or in its industry, to differ
materially from the anticipated results, performance, achievements or
developments expressed or implied by such forward-looking statements.
Forward-looking statements include all disclosure regarding possible events,
conditions or results of operations that is based on assumptions about future
economic conditions and courses of action. Forward-looking statements may also
include, without limitation, any statement relating to future events,
conditions or circumstances. ATS cautions you not to place undue reliance upon



any such forward-looking statements, which speak only as of the date they are
made. Forward-looking statements relate to, among other things, ATS's
improvement initiatives and anticipated ocutcomes; expansion in China and Asia;
growth plans with respect to ATS's REM business; the impact associated with
the closure of the Livermore, California facility; ASG's healthcare order
prospects and market growth potential; challenges associated with changes in
foreign exchange rates; factors tempering ASG's cutlook; ASG market
divarsification and cost reduction initiatives and expected benefits related
thereto; expected costs and benefits resulting from reduction of ASG Neorth
American workforce; risk of a temporary setback in ASG's performance; expected
increases in silicon costs; demand for solar products and impact of government
solar subsidies thereon; increased manufacturing capacity of Photowatt
International, and the estimated capital cost and timing for commencement of
production, and related operating costs thereof; management's beliefs with
respect to silicon procurement and expectations in regards to inventory,
purchase orders and contracts for silicon supply; development of long term
supply agreements; efforts with respect to securing a source of silicon powder
and fines; management's expectations with respect to expansion of the
proportion of revenue and volume of production associated with modules using
refined metallurgical grade silicon, development efforts towards improving the
power efficiency of those modules and reducing the grams per watt of silicon
used in their production; estimated output related to Deutsche Solar wafer
supply; objectives of the Photosil project; goal of proposed CV21/Fujipream
relationship and intentions with respect to a definitive agreement; expected
severance costs with respect to Spheral Scolar workforce reduction; Photowatt
Technologies' continued advancement towards an initial public offering and
expected timing in relation thereto; impact of production cuts by the Big
Three North American automakers on PCG revenue and prefitability; PCG’'s
overall prospects and potential; timing, cost of completion, and expected
outcome of MPP consclidation; timing, expenses, and cutcomes associated with
Omex expansion; and expectations surrounding sale of Precision Metals land and
building. The risks and uncertainties that may affect forward-looking
statements include, among others; general market performance; performance of
the Canadian dellar; performance of the market sectors that ATS serves;
unforeseen problems with the implementation of ATS's strategic improvement and
expansion initiatives and/or the failure of such initiatives to achieve stated
goals; that ATS's REM business is unable to find new customers and/or quality
projects and growth and profitability are adversely impacted as a result;
delays and cost overruns associated with the closure of the Livermore
facility; weakening of the healthcare sector or inability of ATS to further
penetrate that sector; potential inability of ATS to penetrate diversified
markets, successfully reduce costs, and thereby realize expected benefits;
possible temporary setback at ATS facilities undergoing restructuring:
reversal of current silicon supply arrangements, inability to finalize
strategic partnerships or alliances, supply contracts, or beneficial spot
market purchases, to provide for silicon supply (including poly silicen,
metallurgical silicon, and silicon powder and fines), and octher problems that
may be encountered with silicon supply sources; potential for silicon prices
to decline in the face of long term silicon supply arrangements; possibility
that solar product selling price increases and improvements in production
efficiencies will not be obtained and/or, if they are, will not be sufficient
to offset higher silicon costs and shortages; the extent of market demand for
solar products such as those developed by the Photowatt Technologies; the
availability of government subsidies for solar products, the development of
superior or alternative technologies to those developed by ATS; the success of
competitors with greater capital and resources in exploiting their technology
and marketing their products; the successful expansion of production
capability at Photowatt International and adoption of new production processes
and potential delay and cost overruns in relation thereto; rejection of
silicon purchase orders currently expected to be confirmed and delays and/or
technical or operaticnal problems associated with Photosil's new facility:
equipment, labour or other issues that may arise with respect to the Spheral
Solar technology being used in conversion of silicon powder and fines for
Photowatt France; unforeseen problems with Photowatt France's use of silicon



produced by the Spheral Solar conversion technology and/or refined
metallurgical silicon; the risk that desired cell efficiencies and silicen
usage levels relating to refined metallurgical grade siliceon technology cannot
be achieved and/or that the market is unreceptive to lower efficiency cells
and as a result it is not a profitable alternative to the use of conventional
polysilicon; inability of the Photosil project to realize on its objectives;
Photowatt, Clean Venture 21 Corporation and Fujipream Corporation not reaching
a definitive agreement on commercially reasonable terms, the failure to obtain
any approvals required as a precondition to entering into such a definitive
agreement, risks involved in successfully developing and commercializing
sphere based solar technology on a cost-effective basis, including whether or
not technical solutions exist, are available, can be discovered, and are
economically feasible, and potential delays in finding technical solutions;
ability of Spheral Solar to achieve lower silicon usage relative to
conventional solar technology; delays in realizing or absence of further cost
savings as a result of Photowatt Canada (Spheral Solar) staff reductions;
possibility that soclar products will not be able to augment or replace the use
of fossil fuels, in whole or in part; the cost and availability of silicon,
including silicon powder and fines, and other raw materials and certain
specialized manufacturing tools and fixtures used in the production of
Photowatt Technologies' products; delays in or abandonment of pursuit of an
initial public offering for Photowatt Technologies Inc. due to a change in
market conditions, the availability of an alternative transaction, or due to
any other reason, including any of the risk factors set out herein;
performance of ATS's solar business; possibility that progress of PCG in
strengthening its operations may be delayed or reversed for unforeseen
reasons; delays and cost overruns with respect to the consolidation of MPP and
failure of this consolidation to strengthen prospects for the business; delays
and cost overruns with respect tc the new leased facilities for PCG's Omex
operations; delay in, abandonment of, or other problems encountered with the
sale of the property previously occcupied by ATS's former Precision Metals
division; and other risks detailed from time to time in ATS's filings with
Canadian provincial securities regulators, including ATS's Annual Report and
Annual Information Form for the fiscal year ended March 31, 2006.
Forward-looking statements are based on management's current plans, estimates,
projections, beliefs and opinions, and ATS does not undertake any obligation
to update forward-looking statements should assumptions related to these
plans, estimates, projections, beliefs and opinions change.

February 14, 2007

<<
Consclidated Statements of Earnings (Loss)
(in thousands, except per share amounts - unaudited}
Three months ended Nine months ended
December 31 December 31 December 31 December 31
2006 2005 2006 2005
{as restated) {as restated)
Revenue $ 171,792 $ 176,254 $ 527,114 $ 517,020
Cperating costs and
expenses;
Cost of revenue 145,140 153,053 438,831 430,022
Amortization 6,787 8,630 21,272 22,803
Selling, general and
administrative 22,213 21,031 65,513 64,128
Stock-based compensation
(note 4) 95 171 834 1,308



Earnings (loss) from

operations (2,443) {6,631) 664 {1,241)
Other (income) expenses:
Interest on long-term debt 807 610 2,329 1,449
Other net interest 248 128 191 462
Loss (gain) on sale of
assets - 2 - (99)
1,055 740 2,520 1,812

Loss from continuing
operations before income
taxes and non-contrelling

interest {3,498) {7,.371) {1,856) (3,053)
Provision for (recovery of)

income taxes {1,180) {2,188) 25 (967)
Non-centrelling interest

in earnings of subsidiaries 38 126 145 374

Net loss from continuing

operations (2,356} {5,309) {(2,026) (2,460}
Loss from discontinued

operations, net of tax

(note 2) (33) (492) (2,135) (1,420)
Extraordinary gain, net of

tax (note 3 {(iv)) - - - 176
Net loss s (2,389) $ {5,801) $ (4,161) ] (3,704}

Earnings (loss) per share

(note 6)
Basic and diluted from

continuing operations 5 (0.04) S (0.09) § (0.03) § (0.04)
Basic and diluted from

discontinued operations (0.00) (0.01) (0.04) (0.02)

See accompanying notes to interim consolidated financial statements

Consolidated Statements of Retained Earnings
(in thousands of dollars - unaudited)

Three months ended Nine months ended

December 31 December 31 December 31 December 31

2006 2005 2006 2005

Retained earnings,

beginning of period 5 123,291 5 196,453 $ 125,063 $ 208,120
Net loss (2,389) {5,801) (4,161) (3,704)
Reduction from share

repurchase (note 5) - - - (13, 764)
Retained earnings, end

of period $ 120,902 $ 190,652 $ 120,902 $ 190,652

See accompanying notes to interim consolidated financial statements



Consolidated Balance Sheets
{(in thousands of dollars - unaudited)
December 31 March 31
2006 2006

ASSETS

Current assets:
Cash and short—term investments § 22,543 s 27,921
Accounts receivable 152,203 133,949
Investment tax credits 6,800 19,937
Costs and earnings in excess of billings on

contracts in progress 76,418 102,759
Inventories 75,112 69,833
Other 10,715 4,887

343,791 359,286
Property, plant and equipment 218,883 158,863
Goodwill (ncte 3) 35,839 33,686
Intangible assets 446 1,354
Future income tax assets 45,651 42,493
Investment tax credits 12,633 -
Deferred development costs 2,885 3,960
Assets held for sale (note 2} 1,485 1,485
Other assets 19,425 8,697

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:

Bank indebtedness (note B8) $ 21,479 $ 1,812
Accounts payable and accrued liabilities 108,436 100,601
Billings in excess of costs and earnings on
contracts in progress 24,148 39,497
Current portion of long-term debt 445 -
Future income taxes 25,614 33,367
180,122 175,277
Long-term debt (note 8) 59,391 39,860
Future income taxes 289 3,121
Non-contrelling interest 1,911 645
Shareholders' equity:
Share capital 327,485 326,840
Retained earnings 120,902 125,063
Contributed surplus 2,949 2,035
Cumulative translation adjustment (12,011) (23,017}
439,325 430,921

Commitments and Contingencies (note 9)



See accompanying notes to interim consolidated financial statements

Consolidated Statements of Cash Flows
(in thousands of dellars - unaudited)

Three months ended Nine months ended

December 31 December 31 December 31 December 31

2006 2005 2006 2005
Cash flows provided by
{used in) operating
activities:
Net loss $ (2,389) $§ (5,801) S (4,161) $ (3,704)
Items not inwvolving cash 6,011 3,176 12,738 21,813
Stock-based compensation 95 171 834 1,308
Write down of assets to
net realizable value
(note 2 (i)} - - 1,978 -
Cash flow provided by
{(used in) operations 3,717 (2,454) 11,389 19,417
Change in non-cash
operating working
capital 23,474 37,508 (8,813) 3,570
27,191 35,054 2,576 22,987
Cash flows provided by
(used in} investing
activities:
Acquisition of property,
plant and equipment {21,803} (10,729) (38,171) (34,381}
Cash (paid for) received
upon acquisition of
subsidiary
(note 3 (i) and (iv)) (1,475) - (1,475) 4161
Investments and other (4,430} {1,685) (10,793) (15,313)
Proceeds from disposal
of assets 253 21 679 2,913
(27,455} {12,393) (49,760) (46,320)
Cash flows provided by
(used in) financing
activities:
Bank indebtedness 1,783 5,804 19,667 35,308
Purchase of common shares
for cancellation (note 5) - - - (25,000)
Proceeds from revolving
term debt {(note B8) - - 20,000 15,000
Issuance of common shares
of subsidiary
{note 3 (ii}} 804 - 804 -
Issuance of common shares 134 164 645 2,398
2,721 5,968 41,116 27,706

Effect of exchange rate

changes on cash and short-

term investments 1,687 (164) 690 {1,810)
Increase (decrease) in cash

and short-term investments 4,144 28,465 (5,378) 2,563



Cash and short-term
investments, beginning of
period 18,399 23,627 27,921 49,529

Cash and short-term
investments, end of
period $ 22,543 $ 52,092 § 22,543 § 52,002

Supplementary information:
Cash income taxes paid $ 1,929 $ 395 $ 9,713 $ 1,250
Cash interest paid s 1,414 $ 768 s 3,786 (] 1,955

See accompanying notes to interim consclidated financial statements

These interim consolidated financial statements have not been reviewed or
audited by the Company's auditor.

ATS AUTOMATION TOOLING SYSTEMS INC.
Notes to Interim Conscolidated Financial Statements
(tabular amounts in thousands, except per share amounts - unaudited)

1. Significant accounting policies:

(i) The accompanying unaudited interim consoclidated financial
statements are prepared in accordance with accounting principles
generally accepted in Canada ("GAAP")} and the accounting policies are
consistent with those described in the annual consolidated financial
statements for the year ended March 31, 2006. The unaudited interim
consolidated financial statements presented in this interim report do
not conform in all respects to the requirements of generally accepted
accounting principles for annual financial statements and should be
read in conjunction with the Company's fiscal 2006 audited
consolidated financial statements,

(ii) Contract revenue in the Autcomation Systems segment is
recognized using the percentage of completion method. The degree of
completion is determined based on costs incurred, excluding costs
that are not representative of progress to completion, as a
percentage of total costs anticipated for each contract. Incentive
awards, claims or penalty provisions are recognized when such amounts
are likely to accrue and can reasonably be estimated. Complete
provision is made for losses on contracts in progress when such
losses first become known. Revisions in cost and profit estimates,
which can be significant, are reflected in the accounting period in
which the relevant facts become known.

Revenue in the Precision Components and Photowatt Technologies
segments is primarily recognized when earned, which is generally at
the time of shipment and transfer of title to the customer, providing
collection is reasonably assured. Revenue on certain long-term
contracts in the Photowatt Technologies segment is recognized using
the percentage of completion method consistent with the Automation
Systems segment accounting policy.

{iii) The preparation of these interim consclidated financial
statements in conformity with GAAP requires management to make
estimates and assumptions that may affect the reported amounts of
assets and liabilities and disclosure of contingent assets and



liabilities at the date of the interim consolidated financial
statements and the reported amount of revenue and expenses during the
reporting period. Actual results could differ from these estimates.
Significant estimates and assumptions are used when accounting for
items such as impairment of assets, recoverability of deferred
development costs, fair value of reporting units, fair value of
assets held for sale, warranties, income taxes, future tax assets,
investment tax credits, determination of estimated useful lives of
intangible assets and property, plant and equipment, impairment of
long-term investments, contracts in progress, inventory provisions,
revenue recognition, contingent liabilities, and allowances for
accounts receivable.

Discontinued operations and assets held for sale:

(i) During the nine months ended December 31, 2006, the Company
sold the key operating assets and liabilities, ineluding equipment,
current assets, trade accounts payable and certain other assets and
liabilities of its Berlin, Germany c¢e¢il winding business for net
proceeds of 600,000 euro consisting of cash of 300,000 eurc and an
interest bearing note receivable of 300,000 euro. Accordingly, the
results of operations and financial position of the Berlin ceoil
winding business have been segregated and presented separately as
discontinued operations in the accompanying interim consolidated
financial statements. The results of the discontinued operations were
as follows:

Three months ended Nine months ended

December 31 December 31 December 31 December 31

2006 2005 2006 2005
Revenue $ - 5 2,466 $ 1,737 s 6,710
Loss from operations 5 - s 1y $ (180) § (94)
Write-down to reduce
assets sold to net
realizable value - - (1,978) -
Loss from discontinued
operations, net of
tax $ - $ (1y $ (2,158) 3§ (94)

The loss from discontinued operations includes a non-cash charge of
$1,978,000 (%2,173,000 before taxes) during the nine months ended
December 31, 2006 to write down the assets sold to their net
realizable value.

(ii) During the year ended March 31, 2005, the Company committed to
a plan to sell the key operating assets, including certain working
capital and property, plant and equipment, of its precision metals
division of the Precision Components segment ("Precision Metals").
Accordingly, the results of operations and financial position of
Precision Metals have been segregated and presented separately as
discontinued operations and as assets held for sale in the
accompanying interim consolidated financial statements. The results
of the discontinued operations were as follows:

Three months ended Nine months ended

December 31 December 31 December 31 December 31
2006 2005 2006 2005



Revenue s - s 7,177 S 475 $ 23,953

Income (loss) from

operations 5 (51y & (746) § 33 $ (2,498)
Income tax provision

{recovery) 18 255 (10) 850
Income (loss) from

discontinued

operations ] {33y 3 (491) & 23 $ (1,648)

Effective January 2, 2006, the Company completed the sale of
Precision Metals for net proceeds of $4,309,000, including
transaction costs. The fiscal 2006 loss from discontinued operations
includes a charge of $474,000 ($718,000 before taxes) to reduce the
Precision Metals assets to the estimated net realizable wvalue
including transaction costs.

The Company retained the land and building related to the Precision
Metals operations and expects to sell this land and building. As
such, the assets continue to be classified as held for sale.

{iii) During the year ended March 31, 2005, the Company scld the key
intellectual property, inventory and operating assets of its thermal
management products business of the Precision Components segment
{"Thermals Business") for net proceeds of $8,600,000 resulting in a
loss of $1,738,000 ($3,173,000 before taxes). Accordingly, the
results of operations of the Thermals Business have been segregated
as discontinued operations in the accompanying interim consolidated
financial statements. The results of the discontinued Thermal
Business were as follows:

Three months ended Nine months ended

December 31 December 31 December 31 December 31

2006 2005 2006 2005
Revenue $ - $ - $ - $ -
Income from operations § - s - $ - $ 489
Income tax expense - - - (167)
Income from
discontinued
operations $ - 5 - $ - s 322

Acquisitions and Divestitures:

{1) During the three months ended December 31, 2006, ATS acquired
an additional 2% ownership in one of its subsidiaries in the
Photowatt Technologies segment for cash consideration of $1,475,000.
This resulted in an increase in the Company's goodwill in this
subsidiary by $1,010,000 and a decrease in its non-controlling
interest in this subsidiary by $465,000.

{ii) During the three months ended December 31, 2006, options to
purchase common shares of a subsidiary in the Photowatt Technologies
segment were exercised for cash consideration of $804,000. This
resulted in a decrease in the Company’'s goodwill in this subsidiary
by $29,000 and an increase in its non-contreolling interest in this
subsidiary of $740,000. ATS recorded a dilution gain on the issuance
of shares in this subsidiary of $35,000.




{(iii) During the three and nine months ended December 31, 2006, ATS
reorganized certain assets relating to the Photowatt Technologies
segment, which diluted non-controlling interest resulting in an
increase in the Company's goodwill in this segment by $339,000 during
the three months ended December 31, 2006 and $787,000 during the nine
months ended December 31, 2006, and an increase in non-controlling
interest by the same amounts.

{iv) During the three months ended September 30, 2005, ATS acquired
the net assets and business of an automation business in the United
Kingdom in order to increase installation support and sales and
service capabilities in this region. The results of this business
have been included in the interim consolidated financial statements
since acquisition.

The following table summarizes the estimated fair value of assets
acquired and liabilities assumed as at the date of acquisition:

Accounts receivable $ 845
Costs and earnings in excess of billings on contracts
in progress and inventories 840
Current liabilities (1,568)
Net assets acquired excluding cash and long-term debt 117
Cash payment from vendor 220
Cash proceeds from long-term debt 439
Fair value of long-term debt assumed {402)
257
Net assets acquired 374
Less: acquisition costs {198)
Extraordinary gain, net of tax 176

The excess of the fair value of assets acquired less liabilities
assumed was first alleccated to all of the acquired assets except
current assets, with the remaining amount presented as an
extracordinary gain, net of income tax.

In conjunction with the purchase of assets, the vendor provided an
unsecured non-interest bearing loan of GBP 200,000 that is due on
July 29, 2007. The fair value of the long-term debt was estimated
using a discount rate of 4.5%, based on other debt instruments with
similar characteristics.

Stock-based compensation:

In the calculaticn of the stock-based compensation expense in the
interim Consclidated Statements of Earnings (Loss), the fair values
of the Company's stock option grants were estimated using the Black-
Scholes option pricing model or a binomial option pricing model, with
the following weighted average assumptions and data:

Three months ended Nine months ended
December 31 December 31 December 31 December 31
2006 2005 2006 2005

Weighted average of



risk-free interest

rate 3.92 % - 4.04 % 3.4 %
Dividend yield 0.0 % - 0.0 % 0.0 %
Weighted average of
expected life (years) 5.0 yrs - 5.0 yrs 5.0 yrs
Expected volatility 31.0 % - 31.0 % 31.0 %
Number of stock options
granted (thousands):
Time vested 112 - 191 440
Performance based 200 - 375 173
Weighted average of
exercise price per
option {dellars) $ 11.8¢ - $ 11.59 ] 14.40
Weighted average value
per option (dollars):
Time vested $ 3.30 - S 3.66 ] 5.04
Performance based § 3.30 - $ 3.48 $ 4.42

During the nine months ended December 31, 2006 and 2005, the Company
issued certain performance based options. The performance based
options vest based on the ATS stock trading at or above a thresheld
for a minimum of 20 trading days in a fiscal quarter. These
performance options expire on the seventh anniversary of the date of
the award. During the nine months ended December 31, 2006, 25% of the
performance based options issued during the nine months ended
December 31, 2006 vested. During the nine months ended December 31,
2005, 25% of the performance based options issued during the

nine months ended December 31, 2005 vested.

During the three months ended December 31, 2006, performance based
options were issued that vest based upon achievement of internal
performance metrics and expire between fiscal 2008 and fiscal 2011.

In September 2006, a subsidiary of ATS, Photowatt Technologies Inc.,
approved the grant of options to two executive officers of the
subsidiary to purchase, in aggregate, 103,248 of the subsidiary's
common shares at an exercise price of $14.67 per share. The aggregate
number cof common shares underlying each of these options is subject
to an automatic adjustment that will increase or decrease the number
such that it is equal to 0.6883% of the common shares in the
subsidiary held by ATS immediately prior to or at the time of
Photowatt Technologies Inc.'s initial public offering ("IPO")

(note 10). The option to purchase 54,546 common shares granted to one
executive vests as to 20% on the completion of the IPO and 20% on
each anniversary date of the completion of the IPO. The option to
purchase 48,702 common shares granted to the second executive vests
as to 20% on each anniversary date of the completicon ¢of the IPC. In
addition to the above mentioned grants, the two executives are
eligible to receive cash payment upon any exercise of these options
if the number of shares underlying these options exceeds 103,248
after the adjustment described above. In the event that a change of
control of Photowatt Technologies Inc. occurs and the employment of



the option holder is terminated or they resign, in either case within
three months from the date of such change of control, the options
granted to the two executive officers will accelerate and become
fully vested.

Photowatt Technolegies Inc. has alsc approved the grant to certain
directors, officers, employees and other key personnel of Photowatt
Technologies Inc., including one of the executives referred to above,
of options to purchase an aggregate of 193,290 common shares
exercisable at the public offering price at the closing of the IPO,
of which 1,462 were forfeited during the nine months ended

December 31, 2006. These options vest as to 20% on each anniversary
date of the completion of the IPO. Photowatt Technolegies Inc. has
also approved the grant tc certain directors, officers, employees and
other key personnel of Photowatt Technologies Inc., including one of
the executive referred to above, of options to purchase an aggregate
of 99,538 common shares exercisiable at the public offering price at
the closing of the IPO, of which 3,800 were forfeited during the nine
months ended December 31, 2006. These options vest on the achievement
of specific defined performance objectives related to the development
of Spheral Solar{TM). As these options vest only upon the completion
of the IPO, no stock compensation expense will be recognized until
completion of the IPO. At the time of the IPO, the fair value of
these stock options will be measured as the exercise price will be
known,

Subsequent to December 31, 2006, Photowatt Technologies Inc. approved
an additicnal option grant to purchase 58,631 common shares. The
terms of this option grant are consistent with those outlined above
for the options to purchase an aggregate of 193,290 common shares. Of
these options 3,115 were forfeited subsequent to December 31, 2006.
The remaining options outstanding at December 31, 2006 regarding the
grant of options to purchase an aggregate of 99,538 common shares
were forfeited subsequent to December 31, 2006,

Share repurchase option:

During the year ended March 31, 2005, the Company received proceeds
of $25,000,000 and $2,000,000 related to a "key-man"” life insurance
pelicy in respect of the death of Mr. Klaus Woerner. The insurance
pelicy was entered into to provide funding for the repurchase of
certain of ATS's shares.

Under an agreement entered into in 1998, the Company was granted the
option by 566226 Ontario Ltd., a coxrporation then controlled by

Mr, Woerner, to repurchase all or a portion of the shares held by
566226 Ontario Ltd. upon the death of Mr. Woerner, subject to certain
restrictions. This agreement was entered into to provide the Company
the ability to ensure an orderly disposition of shares controlled by
Mr. Woerner's estate. On April 18, 2005, the Company exercised its
option to purchase for cancellation 1,974,723 shares at a price of
512 .66 per share. The purchase price of these share was funded by the
$25,000,000 of life insurance proceeds.

As a result of the share repurchase, share capital was reduced during
the three months ended June 30, 2005 by the value of $5.69 per share
totalling $11,200,000. The excess of cost to repurchase the shares
over the stated value was charged to retained earnings.

Weighted average number of shares:

Weighted average number of shares used in the computation of earnings
per share is as follows:




Three months ended Nine months ended

December 31 December 31 December 31 December 31

2006 2005 20086 2005
Basic 59,252 59,077 59,239 59,143
Diluted 59,252 59,077 59,239 59,143

Segmented disclosure:

The Company evaluates performance based on three reportable segments:
Automation Systems, Photowatt Technologies, and Precision Components.
The Automation Systems segment produces custom-engineered turn-key
automated manufacturing and test systems. The Photowatt Technologies
segment is a high volume manufacturer of photovoltaic products
through its subsidiary Photowatt International 3.A.8. and also
includes the Company's investment in the Spheral Solar(TM) technology
initiative. The Precision Components segment is a high volume
manufacturer of plastic and metal compenents and sub-assemblies.

The Company accounts for inter-segment revenue at current market
rates, negotiated between the segments.

Three months ended Nine months ended
December 31 December 31 December 31 December 31
2006 2005 2006 2005
(as restated) (as restated)
Revenue
Automation Systems $ 113,052 $ 118,309 $ 352,138 $ 350,674
Photowatt
Technologies 39,201 35,199 112,090 105,320
Precision Components 19,906 24,543 64,493 69,458
Elimination of
inter-segment
revenue (367) (1,797) {1,607) (8,432)

Earnings (loss) from

operations
Automation Systems s 2,395 3 (767) S$ 10,847 5 3,172
Photowatt
Technologies (806) (2,872) 645 6,822
Precision Components {(1,332) (497) (2,178) (2,835}

Inter-segment
elimination and
corporate expenses (2,700) (2,495) (8,650} (8,400)

Bank indebtedness and Long-term debt:

(2) Bank indebtedness: As at December 31, 2006, a subsidiary of ATS,
Photowatt International §.A.S. (the "subsidiary"), has two credit
facilities available. The first facility is in the amount of
1,000,000 euro, under which the subsidiary had drawn 75,000 euro as



10.

at December 31, 2006, and it bears interest at the French four-month
prime rate plus 1.05%. The second facility is in the amount of net
8,000,000 euro, coffset by cash deposit on hand at the financial
institution, under which the subsidiary had drawn 5,456,000 eurc as
at December 31, 2006, with 777,000 euro of cash on deposit offsetting
the gross amount. This facility bears interest at the euro LIBCR rate
plus 0.50% and is available until April 1, 2007 at which time the
facility amount will decrease to net 800,000 euro. Both credit
facilities are unsecured and repayable on demand.

In February 2007, an additional credit facility was made available to
the subsidiary from one of its existing lenders. The additional
credit facility increases the current facility of 1,000,000 euroc to
15,000,000 euro. The facility is unsecured, repayable on demand, and
bears interest at the EURIBOR cone-month rate plus 0.50%. The term for
this financing extends to the earlier of three months or the date of
issue for the initial public offering (note 10). After the expiration
of this term, the facility converts to a 8,000,000 euro credit
facility, with a similar interest rate, for a one-year period.

{(b) Long-term debt: During the nine months ended December 31, 2006,
the Company drew upon an additional $20,000,000 (nil - three months
ended December 31, 2006) of the unsecured revolving bank credit
facility. During the nine months ended December 31, 2005, the Company
drew upon an additional $15,000,000 (nil - three months ended
December 31, 2005} of the unsecured revolving bank credit facility.

Commitments and Contingencies:

During the three months ended December 31, 2006, Photowatt
Technologies entered into an agreement with three other partners for
a project whose primary objective is to develop a commercial process
for the production of solar grade silicon derived from metallurgical
silicon with a capacity of 200 tonnes per year. Pursuant to the
agreement, Photowatt Technologies' role in the project is to
contribute certain expertise and non-financial resources in order teo
improve and enhance the silicon material developed during the
project's development phase. Under the contract, Photowatt
Technologies is to be supplied, at predetermined prices, with at
least 80% of the volume of solar grade silicon or ingots produced by
the project through to April 20, 2008.

During the three months ended December 31, 2006, Photowatt
Technologies entered into a 10 year irrevocable commitment to
purchase approximately 4,000,000 polysilicon wafers per annum
commencing in calendar 2009. Advance payments are required which will
be applied against the price of polysilicon wafers that will be
received during the life of the commitment and can only be refunded
in the event of the supplier's failure to deliver silicon wafers in
accordance with the agreement. Commencing in 2009, the price of the
polysilicon wafers will be adjusted at the beginning of each calendar
year based on the agreed upon formula.

In January 2007, a legal claim in the amcunt of US$19%,000,000
{($22,143,000) was served on ATS by one of its customers. The claim
alleges that ATS did not meet the requirements of its contract. ATS
intends to vigorously defend itself against the claim.

Photowatt Technologies Inc. initial public offering:

In Rugust 2006, the Board of Directors approved the issuance of a
preliminary prospectus in connection with the initial public offering
in the United States and Canada of Photowatt Technologies Inc., a
subsidiary of the Company.



11. Cyclical nature of the business:

Interim financial results are not necessarily indicative of annual or
longer term results because many of the individual markets served by
the Company tend to be cyclical in nature. General economic trends,
product life cycles and product changes may impact Automation Systems
New Order Bookings, Photowatt Technologies and Precision Components
volumes, and the Company's earnings in any of its markets.

12. Comparative figures

Certain comparative figures have been reclassified to conform with
the current period's presentation.
>>
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:

ATS to host third quarter conference call Wednesday February 14th, 2007 "o
at 10 am eastern ,;i:i?ﬁ?lij
2‘.', ! f-E-l
TSX: ATA (T i
R
<A ¢
CAMBRIDGE, ON, Feb. 8 /CNW/ - ATS Automation Tooling Systems Inc. today... . g,

announced it plans to report its third quarter results prior to market opening
on Wednesday, February 14, 2007.

At 10 am eastern Wednesday, February 14th, 2007, the Company will host a
conference call and webcast of management's quarterly remarks and follow up
question and answer period with analysts.

The listen-only webcast can be accessed live at www.atsautomation.com.
The conference call can be accessed live by dialing 416 644 3419 five minutes
prior.

In addition, a replay of the webcast will be available on the ATS website
following the call. Alternatively, a telephone recording of the call will be
available for one week {until midnight February 21, 2007} by dialing 416 640
1917 and entering passcode 21218339 followed by the number sign.

Corporate Description

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing solutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and glcbal capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly—-growing solar energy industry. It alsc leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,600 people at 26 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronto Stock Exchange under the symbol ATA. Visit the Company's
website at www.atsautomation.com.
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“ News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS announces updated Photowatt Technologies' filings

TSX:; ATA

CAMBRIDGE, ON, Feb. 2 /CNW/ - ATS Automation Tooling Systems Inc. today
announced that its subsidiary, Photowatt Technologies Inc., has filed an
amended registration statement with the United States Securities and Exchange
Commission and intends to file an amended preliminary prospectus with Canadian
securities regulators relating to the initial public offering of Photowatt
Technologies' common shares.

The amended registration statement has been filed but is not yet
effective. The amended preliminary prospectus, when filed, will not become
final for the purposes of a distribution to the public in Canada.
Consequently, these securities may not be sold in the United States or in any
province or territory of Canada, nor may offers tc buy be accepted in the
United States or in any province or territory in Canada prior to the time the
amended registration statement becomes effective in the United States and a
raeceipt for the final prospectus or other authorization is obtained from
Canadian provincial and territorial securities commissions.

When available, copies of the U.S. preliminary prospectus and the
Canadian amended preliminary prospectus may be obtained from BMO Capital
Markets Distribution Centre, Attention: Des Raposo, 1 First Canadian Place, B2
Level, Toronto, Ontario, M5X 1H3 or from UBS Securities LLC, Attention:
Prospectus Department, 299 Park Avenue, New York, NY¥, 10171-0026. BMO Capital
Markets and UBS Investment Bank are joint book-running managers for the
initial public offering.

This news release shall not constitute an offer to sell or the
solicitation of an offer to buy, nor shall there be any sale of these
securities or any acceptance of an offer to buy these securities in any state,
province or other jurisdiction in which such offer, sclicitation, or sale
would be unlawful prior to their registration or qualification under the
securities laws of any such state, province or jurisdiction.

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing solutions to many of the world's most
successful companies. Founded in 1378, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly-growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,600 people at 26 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronto Stock Exchange under the symbol ATA. Visit the Company's
website at www.atsautomation.com.

Note to Readers

This press release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
("forward-looking statements"). Such forward-leccking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-looking statements. Forward-looking statements include all disclosure



" regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-looking statements, which speak
only as of the date they are made. Forward-loocking statements relate to, among
other things, an initial public offering by Photowatt Technologies Inc. The
risks and uncertainties that may affect forward-locoking statements include,
among others; general market performance; delays in or abandonment of pursuit
of an initial public offering for Photowatt Technologies Inc. due to a change
in market conditions, the availability of an alternative transaction, or due
to any other reason, including any of the risk factors set out herein;
performance of ATS's solar business; Photowatt, Clean Venture 21 Corporation
and Fujipream Corporation not reaching a definitive agreement on commercially
reascnable terms, the failure to cbtain any approvals required as a
precondition to entering into such a definitive agreement, risks involved in
successfully developing and commercializing sphere based solar technology con a
cost-effective basis, including whether or not technical solutions exist, are
available, can be discovered, and are economically feasible, and potential
delays in finding technical solutions; problems with the equipment used in the
optical fused powder ("OFP") process; unforeseen problems with Photowatt
France's use of OFP silicon produced by the Spheral Solar technology and/or
refined metallurgical silicon; the risk that efficiencies relating to refined
metallurgical grade silicon technology cannot be found and/or that the market
is unreceptive to lower efficiency cells and as a result it is not an
economically viable alternative to the use of conventional solar grade
silicon; equipment, labour or other issues that may arise with respect to the
Spheral Solar technology being used in conversion of silicon for Photowatt
International S.A.S.; reversal of current silicon supply arrangements,
inability to finalize strategic partnerships or alliances to provide for
silicon supply and other problems that may be encountered with silicon supply
sources; potential for silicon prices to decline in the face of long term
silicon supply arrangements; ability to achieve lower silicon usage relative
to conventional solar technology; possibility that selling price increases and
improvements in production efficiencies will not be obtained and/or, if they
are, will not be sufficient to offset higher silicon costs and shortages; the
cost and availability of silicon, including silicon powder and fines, and
other raw materials and certain specialized manufacturing tools and fixtures
used in the production of the solar business' products; the successful
expansion of production capability and adoption of new production processes;
the extent of market demand for solar products such as those developed by the
solar business; the availability of government subsidies for solar products,
the development of superior or alternative technologies to those developed by
the solar business; and other risks detailed from time to time in ATS's
filings with Canadian provincial securities regulators, including ATS's
Management's Discussion and Analysis, Consolidated Financial Statements,
Annual Report and Annual Information Form for the fiscal year ended March 31,
2006. Forward-loocking statements are based on management's current plans,
estimates, projections, beliefs and opinions, and ATS does not undertake any
obligation to update forward-looking statements should assumptions related to
these plans, estimates, projections, beliefs and opinions change.
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS anncunces updated Photowatt Technologies' filings

TSX: ATA

CAMBRIDGE, ON, Jan. 11 /CNW/ - ATS Automation Tooling Systems Inc.-today
announced that its subsidiary, Photowatt Technolegies Inc., has filed an - Q;;?';:A‘ki' .
amended registration statement with the United States Securities and Exchange AL I R
Commission and intends to file an amended preliminary prospectus with Canadian
securities regulators relating to the initial public offering of Photowatt
Technologies' common shares.
The amended registration statement has been filed but is not yet
effective. The amended preliminary prospectus, when filed, will not become
final for the purposes of a distribution to the public in Canada.
Consequently, these securities may not be sold in the United States or in any
province or territory of Canada, nor may offers to buy be accepted in the
United States or in any province or territory in Canada nor may offers to buy
be accepted in the United States or Canada prior to the time the amended
registration statement becomes effective in the United States and a receipt
for the final prospectus or other authorization is obtained from Canadian
provincial and territorial securities commissions.
When available, copies of the U.S. preliminary prospectus and the
Canadian amended preliminary prospectus may be cbtained from BMO Capital
Markets Distribution Centre, Attention: Des Raposo, 1 First Canadian Place, B2
Level, Toronto, Ontario, M5X 1H3 or from UBS Securities LLC, Attention:
Prospectus Department, 299 Park Avenue, New York, NY, 10171-0026. BMO Capital
Markets and UBS Investment Bank are joint book-running managers for the
initial public offering.
This news release shall not constitute an offer to sell or the
solicitation of an offer to buy, nor shall there be any sale of these
securities or any acceptance of an offer to buy these securities in any state,
province or other jurisdiction in which such offer, solicitation, or sale
would be unlawful prior to their registration or qualification under the
securities laws of any such state, province or jurisdiction.

About ATS

ATS Automation Tocling Systems Inc. provides innovative, custom designed,
built and installed manufacturing solutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly~growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,600 people at 26 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronto Stock Exchange under the symbol ATA. Visit the Company's
website at www.atsautomation.com.

Note to Readers

This press release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
("forward-looking statements"). Such forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or develcopments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-loocking statements. Forward-looking statements include all disclosure



regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-loocking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-looking statements, which speak
only as of the date they are made. Forward-looking statements relate to, among
other things, an initial public offering by Photowatt Technoclogies Inc. The
risks and uncertainties that may affect forward-loocking statements include,
among others; general market performance; delays in or abandonment of pursuit
of an initial public offering for Photowatt Technologies Inc. due to a change
in market conditions, the availability of an alternative transaction, or due
to any other reason, including any of the risk factors set out herein;
performance of ATS's solar business; Photowatt, Clean Venture 21 Corporatien
and Fujipream Corporation not being able to reach a definitive agreement on
commercially reasonable terms, the failure to obtain any approvals required as
a precondition to entering into such a definitive agreement, risks involved in
successfully developing and commercializing sphere based solar technology on a
cost-effective basis, including whether or not technical solutions exist, are
available, can be discovered, and are economically feasible, and potential
delays in finding technical solutions; problems with the equipment used in the
optical fused powder ("COFP"} process; unforeseen problems with Photowatt
France's use of OFP silicon produced by the Spheral Scolar technology and/or
metallurgical silicon; the risk that efficiencies relating to metallurgical
grade silicon technology cannot be found and/or that the market is unreceptive
to lower efficiency cells and as a result it is not an economically viable
alternative to the use of conventional solar grade silicon; equipment, labour
or other issues that may arise with respect to the Spheral Solar technology
being used in conversion of silicon for Photowatt International S.A.8.;
reversal of current silicon supply arrangements, inability to finalize
strategic partnerships or alliances to provide for silicon supply and other
problems that may be encountered with silicon supply sources; potential for
gilicon prices to decline in the face of long term silicon supply
arrangements; ability to achieve lower silicon usage relative to conventional
solar technology; possibility that selling price increases and improvements in
production efficiencies will not be obtained and/or, if they are, will not be
sufficient to offset higher silicon costs and shortages; the cost and
availability of silicon, including silicon powder and fines, and other raw
materials and certain specialized manufacturing tools and fixtures used in the
production of the solar business' products; the successful expansion of
production capability and adoption of new production processes; the extent of
market demand for solar products such as those developed by the solar
business; the availability of government subsidies for solar precducts, the
development of superior or alternative technologies to those developed by the
solar business; and other risks detailed from time to time in ATS's filings
with Canadian provincial securities regqulators, including ATS's Management's
Discussion and Analysis, Conscolidated Financial Statements, Annual Report and
Annual Information Form for the fiscal year ended March 31, 2006.
Forward-loocking statements are based on management's current plans, estimates,
projections, beliefs and opinions, and ATS does not undertake any obligation
to update forward-looking statements should assumptions related to these
plans, estimates, projections, beliefs and opinions change.
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News release via Canada NewsWire, Toronto 416~-863-9350

Attention Business Editors:
ATS'S Photowatt Technologies signs letter of intent to jointly develop
Spheral Solar(TM) Technology

TSX: ATA

CAMBRIDGE, ON, Jan. 11 /CNW/ - ATS Automation Tooling Systems Inc. today
announced that its subsidiary, Photowatt Technologies Inc., has signed a
non-binding letter of intent to enter into a business relationship with Clean
Venture 21 Corporation ("Cv21") of Kyoto, Japan and Fujipream Corporation
{"Fujipream”)} of Hyogo, Japan, in order to advance the development of its
Spheral Sclar(TM) Technology.

The goal of this proposed relationship is to share the significant
technology, knowledge and expertise of each of the parties in sphere-based
solar technologies which Photowatt believes may reduce the substantial
development risk and time to market for commercialization of sphere-based
solar technology. The letter of intent envisions Photowatt and CVZ21
cross-licensing certain intellectual property to each other, including rights
to manufacture and sell sphere-based solar cells and modules.

Under the letter of intent, it is intended that Photowatt will initially
supply CV21 with silicon spheres manufactured in its Cambridge, Ontario
facility and CV21, in conjunction with Fujipream, will use these spheres to
manufacture sphere-based solar cells and modules. It is contemplated that
Photowatt will have the option to purchase up to 50% of the resulting cutput
of solar cells and modules for the purposes of either selling or incorporating
into its own building integrated photovoltaic products. The three companies
also intend to work together to identify and secure additional sources of
silicon. The companies intend to enter into a definitive agreement as soon as
practical, subject to the completion of due diligence and the receipt of
certain approvals.

About Clean Venture 21 Corporation

Clean Venture 21 Corporation, founded in 2001, is a privately held solar
company dedicated to the development, production and sales of spherical Si
solar cells. CV21 opened its first production facility in 2006 in Kyoto. CV2]
entered into an exclusive sale agreement with Fujipream Corporation in
December 2005. For more informaticon, visit www.cv2l.co.jp.

About Fujipream Corporation

Fujipream Corporation was founded in 1982 and is traded on the Tokyeo
JASDAQ Securities Exchange ticker 4237. Fujipream Corporation operates three
business divisions. The Clean Eco Energy division is engaged in the
manufacture and sale of sclar cell modules, mainly for large-sized buildings,
as well as solar power generation systems, solar-powered emergency exit
lighting and light-emitting diode lighting, film laminated glass, heat
insulating glass and others. The Flat Panel Display division manufactures and
sells optical filters for plasma display panels, liquid crystal display
polarizing plate films and direct filters. The Mecha Technology division
designs, manufactures and sells industrial wrapping and packing systems to the
pharmaceutical and food industries, among others. For more information, visit
www.fujipream.co.jp.

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing sclutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the




rapidly-growing sclar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and suvbassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,600 people at 26 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronto Stock Exchange under the symbol ATA. Visit the Company's
website at www.atsautomation.com.

Note to Readers

Certain statements in this press release contain forward-looking
information within the meaning of applicable securities laws ("forward-loocking
statements"). Such forward-looking statements involve known and unknown risks,
uncertainties and other factors that may cause the actual results, performance
or achievements of ATS, or developments in ATS's business or in its industry,
to differ materially from the anticipated results, performance, achievements
or developments expressed or implied by such forward-looking statements.
Forward-looking statements include all disclosure regarding possible events,
conditions or results of operations that is based on assumptions about future
economic conditions and courses of action. Forward-looking statements may also
include, without limitation, any statement relating to future events,
conditions or circumstances. ATS cautions you not to place undue reliance upon
any such forward-looking statements, which speak only as of the date they are
made .

Forward-looking statements relate to, among other things, Photowatt
entering into a definitive agreement with CV21 and Fujipream, potential for
reduction in development risk and time to market, Photowatt purchasing sclar
cells and modules and Photowatt either selling or incoerporating solar cells
into its own building integrated photovoltaic products, and securing sources
of silicon. The risks and uncertainties that may affect forward-looking
statements include, among others, Photowatt, CVZl and Fujipream not being able
to reach a definitive agreement on commercially reasconable terms; the failure
to obtain any approvals required as a precondition to entering into such a
definitive agreement; risks involved in successfully developing and
commercializing sphere-based solar technology on a cost-effective basis,
including whether or not technical soclutions exist, are available, can be
discovered, and are economically feasible, and potential delays in finding
technical solutions; ability to achieve lower silicon usage relative to
conventional solar technology, the cost and availability of silicon powder and
fines and other raw materials and certain specialized manufacturing tools and
fixtures used in the production of sphere-based solar products; the extent of
market demand for sphere-based solar products such as those contemplated by
this relationship; the availability of government subsidies for solar
products; the development of superior or alternative technologies to those
developed by ATS; the success of competitors with greater capital and
resources in exploiting their technology and marketing their products; and
other risks detailed from time to time in ATS's filings with Canadian
provincial securities regulators, including ATS's Annual Report and Annual
Information Form for the fiscal year ended March 31, 2006. Forward-looking
statements are based on management's current plans, estimates, projections,
beliefs and opinions, and ATS does not undertake any obligation to update
forward-looking statements should assumptions related to these plans,
estimates, projections, beliefs and opinions change.
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS adjusts North American ASG capacity as next step in improvement
pProgram

TSX: ATA

CAMBRIDGE, ON, Jan. 10 /CNW/ - ATS Automation Toocling Systems Inc. today
announced it is reducing its Automation Systems Group (ASG) workforce in North
America as part of an aggressive ongoing improvement program to strengthen
performance and improve glcbal market positioning.

The rationalization will reduce ASG employment by approximately 180 in
North America (7% of the ASG global workforce), with approximately 100
positions impacted in Cambridge, Ontario. As a result, estimated severance and
related costs of approximately $5 million are expected to be expensed during
the fourth quarter of fiscal 2007 (three months ended March 31, 2007). The
workforce rationalization is expected to decrease ATS's annualized payroll
costs by an estimated $11 million pre-tax.

"The decision to further streamline our operations and reduce the costs
of underutilized capacity was arrived at carefully, giving full consideration
to our strategic roadmap, our long-term prospects and the need to reallocate
resources to high coppertunity markets," said Jim Sheldon, President ASG North
America. "As a result, we are confident that this move, combined with other
cost savings and process improvements already implemented, will make ASG North
America a stronger, more competitive business, which is better able to achieve
our customer and shareholder goals."

<<
ATS implemented its long-term strategic roadmap in the fall of 2005 and
has made substantial operational headway since by:

- investing in new people, equipment, facilities and infrastructure in
China and South East Asia

- divesting or closing five under-performing or non-strategic
operations in North America and Europe

- reducing costs through aggressive supply chain management and value
engineering to improve profitability and combat foreign exchange
pressures

- implementing North American organizational restructuring

- employing comprehensive new global brand operational standards and
sales processes

- growing Repetitive Equipment Manufacturing and other capabilities to
serve healthcare markets

>>

"The actions we've taken today are necessary to help us further improve
overall performance as we address the significant negative impact of foreign
exchange, continuing restructuring in North American automotive markets and
migration of manufacturing to offshore markets," said Ron Jutras, ATS
President and CEQ. "As a global company, we are committed to enhancing our
ability to serve the needs of our customers in North America and abroad and to
generating improved investment returns for ATS shareholders.”

About ATS

ATS Automation Tocling Systems Inc. provides innovative, custom designed,
built and installed manufacturing solutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its sclar business, ATS participates in the
rapidly-growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and subassemblies and to answer the specialized




repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,600 people at 26 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronte Stock Exchange under the symbol ATA. Visit the Company's
website at www.atsautomation.com.

Note to Readers

This press release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
("forward-looking statements”). Such forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-looking statements. Forward-loocking statements include all disclosure
regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-locking statements may alsc include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-loocking statements, which speak
only as of the date they are made. Forward-looking statements relate to, ameng
other things, a reduction in workforce and the estimated savings and severance
costs related thereto; management's belief as to the positive impacts that the
workforce reduction and cother initiatives will bring about. The risks and
uncertainties that may affect forward-looking statements include, among
others, higher than expected severance costs, negative reaction from ATS
customers, the failure of improvement initiatives to bring about expected
benefits, and other risks detailed from time to time in ATS's filings with
Canadian provincial securities regulators, including ATS's Annual Report and
Annual Information Form for the fiscal year ended March 31, 2006.
Ferward-looking statements are based on management's current plans, estimates,
prejections, beliefs and opinions, and ATS deces not undertake any obligation
to update forward-looking statements should assumptions related to these
plans, estimates, projections, beliefs and opinions change.

%SEDAR: 00002017E

/For further information: Carl Galloway, Vice President and Treasurer;
Gerry Beard, Vice President and Chief Pinancial Officer, (519) 653-6500/

{ATA.)
CO: ATS Automation Tooling Systems Inc.

CNW 09:23e 10-JAN-07



News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS announces updated Photowatt Technologies' filings

TSX: ATA

CAMBRIDGE, ON, Dec. 11 /CNW/ - ATS Automation Tooling Systems Inc.
announced that its subsidiary, Photowatt Technoleogies Inc., has filed an
amended registration statement with the United States Securities and Exchange
Commission and intends to file an amended preliminary prospectus with Canadian
securities regulators relating to the initial public offering of Photowatt
Technologies' common shares. The amendments include, among other things, the
inclusion of the financial results of Photowatt Technologies for the six
months ended September 30, 2006.

The amended registration statement has been filed but is not yet
effective. The amended preliminary prospectus, when filed, will not become
final for the purposes of a distribution to the public in Canada.
Consequently, these securities may not be sold in the United States or in any
province or territory of Canada nor may cffers to buy be accepted in the
United States or Canada prior to the time the amended registration statement
becomes effective in the United States and a receipt for the final prospectus
or other authorization is obtained from Canadian provincial and territorial
securities commissions.

When available, copies of the U.S. preliminary prospectus and the
Canadian amended preliminary prospectus may be cobtained from BMO Capital
Markets Distribution Centre, Attention: Des Raposo, 1 First Canadian Place, B2
Level, Toronto, Ontario, M5X 1H3 or from UBS Securities LLC, Attention:
Prospectus Department, 299 Park Avenue, New York, NY, 10171-0026. BMO Capital
Markets and UBS Investment Bank are joint book-running managers for the
initial public offering.

This news release shall not constitute an offer to sell or the
solicitation of an offer to buy, nor shall there be any sale of these
securities or any acceptance of an offer to buy these securities in any state,
province or other jurisdiction in which such offer, solicitation, or sale
would be unlawful prior to their registration or qualification under the
securities laws of any such state, province or jurisdiction.

About ATS

today

ATS Automation Tooling Systems Inc. provides innovative, custom designed,

built and installed manufacturing solutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and gleobal capabilities to serve the sophisticated autcomation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly-growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills te produce, in high volume,
precision components and subassemblies and to answer the specialized
repatitive equipment manufacturing requirements of customers. ATS employs
approximately 3,700 people at 26 manufacturing facilities in Canada, the
United States, Eurcope, southeast Asia and China. The Company's shares are
traded on the Toronto Stock Exchange under the symbol ATA. Visit the Company's
website at www.atsautomation.com.

Note to Readers

This press release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
("forward-looking statements"). Such forward-locking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-locking statements. Forward-looking statements include all disclesure
regarding possible events, conditions or results of operations that is based



on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-looking statements, which speak
only as of the date they are made. Forward-loocking statements relate to, among
other things, an initial public offering by Photowatt Technologies Inc. The
risks and uncertainties that may affect forward-looking statements include,
among others: general market performance; delays in or abandonment of pursuit
of an initial public offering for Photowatt Technologies Inc. due to a change
in market conditions, the availability of an alternative transaction, or due
to any other reason, including any of the risk factors set out herein;
performance of ATS's scolar business; ATS's ability to overcome process
challenges currently facing Spheral Seolar techneolegy ("SSP") and any new
issues that may arise, and whether or not process solutions exist, are
available, or can be discovered, and potential delays in finding process
solutions; problems with the equipment used in the optical fused powder
("OFP") process; unforeseen problems with Photowatt France's use of OFP
silicon produced by the SSP technology and/or metallurgical silicon; the risk
that efficiencies relating to metallurgical grade silicon technology cannct be
found and/or that the market is unreceptive to lower efficiency cells and as a
result it is not an eccnomically wviable alternative to the use of conventional
solar grade silicon; equipment, labour or other issues that may arise with
respect to the SSP technelogy being used in conversion of silicon for
Photowatt International S.A.S5.; reversal of current silicon supply
arrangements, inability to finalize strategic partnerships or alliances to
provide for silicon supply and cother problems that may be encountered with
silicon supply sources; potential for silicon prices to decline in the face of
long term silicon supply arrangements; ability to achieve lower silicon usage
relative to conventional solar technology; possibility that selling price
increases and improvements in production efficiencies will not be cbtained
and/or, if they are, will not be sufficient to offset higher silicon costs and
shortages; the cost and availability of silicon and other raw materials and
certain specialized manufacturing tools and fixtures used in the producticn of
the solar business' products; the successful expansion of production
capability and adoption of new production processes; the extent of market
demand for solar products such as those developed by the solar business; the
availability of government subsidies for solar products, the development of
superior or alternative technoleogies to those developed by the solar business;
and other risks detailed from time to time in ATS's filings with Canadian
provincial securities regulators, including ATS's Management's Discussion and
Analysis, Consoclidated Financial Statements, Annual Report and Annual
Information Form for the fiscal year ended March 31, 2006. Forward-looking
statements are based on management's current plans, estimates, projections,
beliefs and opinions, and ATS does not undertake any obligation to update
forward-looking statements should assumptions related to these plans,
estimates, projections, beliefs and opinions change.

%$SEDAR: 00002017E

/For further information: Carl Galloway, Vice President and Treasurer;
Gerry Beard, Vice President and Chief Financial Officer, (519) 653-6500/

(ATA.)

CO: ATS Automation Teooling Systems Inc.

CNW 14:27e 11-DEC-06




ATS AUTOMATION TOOLING SYSTEMS INC.

AT Con.solidated Statements of Earnings .(Loss)
k T (in thousands, except per share amounts — unaudited)

n et 7 Cr Three months ended Six months ended
) . . September 30 September 30 September 30 September 30
S e 2006 2005 2000 2005
Fe e {as restated) {as restated)
Revenue 3 164,433 5 152,050 8§ 355322 $ 340,766
Operating costs and expenses:
Cost of revenue 137,101 125,934 293,691 276,969
Amortization 7,242 6,878 14,485 14,173
Selling, general and administrative 21,960 22,775 43,300 43,097
Stock-based compensation (note 4) 638 358 739 1,137
166,971 155,945 352,215 335,376
Earnings (loss) from operations {2,538) (3,895) 3,107 5,390
Other (income) expenses:
Interest on long-term debt 794 466 1,522 839
Other interest 89 285 57 334
Gain on sale of assets held for sale - (101) - (101)
883 650 1,465 1,072
Earnings (loss) from continuing operations
before income taxes and non-controlling (3,421) (4,545) 1,642 4318
interest
Provision for (recovery of) income taxes (1,301) (1,601} 1,208 1,221
Non-controlling interest in earnings of
subsidiaries (16) 75 107 248
Net carnings (loss) from continuing (2,104) (3,019) 130 2.849
operations
Loss from discontinued operations, net of tax ) (486) (2,102) (928)
{note 2)
Extracrdinary gain, net of tax (note 3(ii)) - 176 - 176
Net earnings (loss) 5 (2,110) 3 (3,329) % (1,772) 5 2,097
Earnings (loss) per share (note 6)
Basic and diluted — from continuing 5 (0.04) $ (0.05) % 0.01 $ 0.05
operations
Basic and diluted - from discontinued 0.00 (0.01) (0.04) (0.01)
operations
) (0.04) 3 (0.06) $ (0.03) S 0.04

See accompanying notes to interim consolidated financial statements

Consolidated Statements of Retained Earnings
{in thousands of dollars — unaudited)

Three months ended Six months ended
September 30 September 30 September 30 September 30
2006 2005 2006 2005
Retained earnings, beginning of period $ 125401 $ 199,782 $§ 125,063 5 208,120
Net eamnings (loss) (2,110) (3,329) (1,772) 2,097
Reduction from share repurchase (note 5) - - - (13,764)
Retained carnings, end of period S 123,291 S 196,453 S 123,291 s 196,453

See accompanying notes to interim consolidated financial statements



ATS AUTOMATION TOOLING SYSTEMS INC.

Consolidated Balance Sheets
(in thousands of dollars — unaudited}

September 30 March 31

2006 2006
ASSETS
Current assets:
Cash and short-term investments s 18,399 $ 27,921
Accounts receivable 134,031 133,450
Income taxes recoverable 17,727 16,984
Costs and eamnings in excess of billings on contracts in progress 91,081 102,759
Inventories 72,646 69,833
Other 11,363 4,887
345,247 358,834
Property, plant and equipment 192,840 198,863
Goodwill 33,205 33,686
Intangible assets 539 1,354
Future income tax assets 50,256 42,493
Deferred development costs 3,182 3,960
Assets held for sale (note 2) 1,485 1,485
Other assets 14,866 8,697

S 641,620 § 649,372

LIABILITIES AND SHAREHOLDERS’ EQUITY

Current liabilities:

Bank indebtedness h] 19,696 5 1,812
Accounts payable and accrued lLiabilities 88,130 100,149
Billings in excess of costs and earnings on contracts in progress 15,202 35,497
Current portion of long-term debt 403 -
Future income taxes 31,102 33,367
154,533 174,825

Long-term debt (note 8) 57,778 39,860
Future income taxes 1,876 3,121
Non-controlling interest 1,161 645

Shareholders’ equity:

Share capital 327,351 326,840
Retained eamings 123,291 125,063
Contributed surplus 2,731 2,035
Cumulative translation adjustment (27,101) {23,017)
426,272 430,921

§ 641,620 5 649,372

See accompanying notes to interim consolidated financial statements



ATS AUTOMATION TOOLING SYSTEMS INC.

Consolidated Statements of Cash Flows

(in thousands of dollars — unaudited)

Three months ended

Six months ended

September 30 September 30 September 30 September 30
2006 2005 2006 2005
Cash flows provided by (used in) operating
activities:
Net earnings (loss) b (2,119) 5 (3,329 § (1,772) $ 2,097
Items not involving cash 5,351 4,588 6,727 18,637
Stock-based compensation 638 358 739 1,137
Write down of assets to net realizable value - - 1,978 -
(note 2 (i})
Cash flow from operations 3,879 1,617 7,672 21,871
Change in non-cash operating working capital (20,126} (89) (32,287) (33,938)
(16,247} 1,528 (24,615) (12,067)
Cash flows provided by (used in) investing
activities:
Acquisition of property, plant and equipment (10,222) (10,162) (16,368) (23,652)
Cash received upon acquisition of subsidiary - 461 - 461
(note 3 (i)}
Investments and other (4,022) (7,810 (6,363) (13,628)
Proceeds from disposal of assets - 2,460 426 2,892
(14,244) (15,051) (22,305) (33,927)
Cash flows provided by (used in) financing
activities:
Bank indebtedness 11,666 {2,838) 17,884 29,504
Purchase of common shares for canceltation - - - (25,000)
(note 5}
Proceeds from long-term debt (note 8) - 15,000 20,000 15,000
Issuance of common shares 8 80 511 2,234
11,674 12,242 38,395 21,738
Effect of exchange rate changes on cash and (179) (1,144) 997) (1,646)
short-term investments
Decrease in cash and short-term (18,996) (2,425) (9,522) (25,902)
investments
Cash and short-term investments, beginning 37,395 26,052 27,921 49,529
of period
Cash and short-term investments, end of
period 3 18,399 3 23627 % 18,399 S 23,627
Suppiementary information:
Cash income taxes paid 3 7,651 $ 415 % 7,784 § 855
Cash interest paid 3 1,253 $ 728  § 2,372 $ 1,187

See accompanying notes (o interim consolidated financial statements



ATS AUTOMATION TOOLING SYSTEMS INC.

Notes to Interim Consolidated Financial Statements
(tabular amounts in thousands, except per share amounts — unaudited)

These interim consolidated financial statements have not been reviewed or audited by the Company’s auditor.

1. Significant accounting policies:

() The accompanying unaudited interimi consolidated financial statements are prepared in accordance with
accounting principles generally accepted in Canada (*GAAP”) and the accounting policies are consistent with those
described in the annual consolidated financial statements for the year ended March 31, 2006. The unaudited interim
consolidated financial statements presented in this interim report do not conform in all respects to the requirements of
generally accepted accounting principles for annual financial statements and should be read in conjunction with the

Company’s fiscal 2006 audited consolidated financial statements.

(it} Contract revenue in the Automation Systems segment 1s recognized using the percentage of completion method.
The degree of completion is determined based on costs incurred, excluding costs that are not representative of
progress to completion, as a percentage of total costs anticipated for each contract. Incentive awards, claims or
penalty provisions are recognized when such amounts are likely to accrue and can reasonably be estimated. Complete
provision is made for losses on contracts in progress when such losses first become known. Revisions in cost and
profit estimates, which can be significant, are reflected in the accounting period in which the relevant facts become

known.

Revenue in the Precision Components and Photowatt Technologies segments is primarily recognized when eamned,
which is generally at the time of shipment and transfer of title to the customer, providing collection is reasonably
assured. Revenue on certain long-term contracts in the Photowatt Technologies segment is recognized using the

percentage of completion method consistent with the Automation Systems segment accounting policy.

(iti) The preparation of these interim consolidated financial statements in conformity with GAAP requires
management to make estimates and assumptions that may affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the interim consolidated financial statements and the
reported amount of revenue and expenses during the reporting period. Actual results could differ from these
estimates.  Significant estimates and assumptions are used when accounting for items such as impairment of assets,
recoverability of deferred development costs, fair value of reporting units, fair value of assets held for sale,
warranties, income taxes, future tax assets, determination of estimated useful lives of intangible assets and property,
plant and equipment, impatrment of long-term investments, contracts in progress, inventory provisions, revenue

recognition, contingent liabilities, and allowances for accounts receivable.

2. Discontinued operations and assets held for sale:

(i) During the six months ended September 30, 2006, the Company sold the key operating assets and liabilities,
including equipment, current assets, trade accounts payable and certain other assets and liabilities of its Berlin,
Germany coil winding business for net proceeds of 600,000 euro consisting of cash of 300,000 euro and an interest
bearing note receivable of 300,000 euro. Accordingly, the results of operations and financial position of the Berlin
coil winding business have been segregated and presented separately as discontinued operations in the accompanying

interim consolidated financial statements. The results of the discontinued operations were as follows:

Three months ended Six months ended
Sceptember 3¢ September 30 September 30 September 30
2006 20035 2006 2003
Revenue s - S 2,460 S 1,737 b 4,244
Income (loss) from operations ) - § 24 $ (180) § (93)
Write-down to reduce assets sold to net
realizable value - - (1,978) -

Income (loss) from discontinued

operations, net of tax 5 - $ 24 $ (2,158) § (93)




ATS AUTOMATION TOOLING SYSTEMS INC.

Notes to Interim Consolidated Financial Statements
(tabular amounts in thousands, except per share amounts — unaudited)

The loss from discontinued operations includes a non-cash charge of $1,978,000 (52,173,000 before taxes) during the
six months ended September 30, 2006 1o write down the assets sold to their net realizable value,

(11} During the year ended March 31, 2005, the Company committed to a plan to sel! the key operating assets,
including certain working capital and property, plant and equipment, of its precision metals division of the Precision
Components segment (“Precision Metals”). Accordingly, the results of operations and financial position of Precision
Metals have been segregated and presented separately as discontinued operations and as assets held for sale in the
accompanying interim consolidated financial statements. The results of the discontinued operations were as follows:

Three months ended Six months ended
September 30 September 30  September 30 September 30
2006 2005 2006 2005
Revenue $ 165 $ 8,428 $ 472 5 16,776
Income (loss) from operations 5 (1) s (1,158 % 84 b (1,752)
Incorne tax recovery 4 393 (28) 595
Income {less) from discontinued
operations 3 6 3 (765) § 56 $ (1,157)

Effective January 2, 2006, the Company completed the sale of Precision Metals for net proceeds of $4,309,000,
including transaction costs. The fiscal 2006 loss from discontinued operations includes a charge of $474,000
(5718,000 before taxes) to reduce the Precision Metals assets to the estimated netl realizable value including
transaction costs.

The Company retained the land and building related to the Precision Metals operations and has entered into a lease
agreement with the purchaser for use of the land and building. The Company expects to sell this land and building
and, as such, the assets continue to be classified as held for sale,

(ii1) During the year ended March 31, 2003, the Company sold the key intellectual property, inventory and operating
assets of its thermal management products business of the Precision Components segment (“Thermals Business™) for
net proceeds of 58,600,000 resulting in a loss of $1,738,000 ($3,173,000 before taxes}). Accordingly, the results of
operations of the Thermals Business have been segregated as discontinued operations in the accompanying interim
consolidated financial statements. The results of the discontinued Thermal Business were as follows:

Three months ended Six months ended
September 30 September 3¢ September 30 September 30
2006 2005 2006 2005
Revenue $ - $ - $ - $ -
Income from operations ) - L) 388 5 - 3 489
Income tax expense - (133) - {167)
Income from discontinued operations § - M 255 % - 3 322

Acquisition

(1) During the three months ended Septernber 30, 2006, ATS rcorganized certain assets relating to Photowatt
International S.A.S. which, as part of its reorganization relating to the Photowatt Technologies segment, diluted the
interests of certain minority shareholders resulting in an increase in the Company’s goodwill in this segment by
$441,000 and its non-controlling interest by the same amount.



ATS AUTOMATION TOOLING SYSTEMS INC.

Notes to Interim Consolidated Financial Statements
(tabular amounts in thousands, except per sharc amounts — unaudited)

(ii) During the three months ended September 30, 2005, ATS acquired the net assets and business of an automation
business in the United Kingdom in order to increase installation support and sales and service capabilities in this
region. The results of this business have been included in the interim consolidated financial statements since
acquisition.

The following table summarizes the estimated fair value of assets acquired and liabilities assumed as at the date of
acquisition:

Accounts receivable § 845

Costs and earnings in excess of billings on contracts in progress and inventories 840
Current liabilities {1,568)
Net assets acquired excluding cash and long-term debt 17
Cash payment from vendor 220
Cash proceeds from long-term debt 439
Fair value of long-term debt assumed (402)
257
Net assets acquired 374
Less: acquisition costs {198)
Extraordinary Eain, net of tax 176

The excess of the fair value of assets acquired less liabilities assumed was first allocated to all of the acquired assets
except current assets, with the remaining amount presented as an extraordinary gain, net of income tax.

In conjunction with the purchase of assets, the vendor provided an unsecured non-interest bearing loan of GBP
200,000 that is due on July 29, 2007. The fair value of the long-term debt was estimated using a discount rate of
4.5%, based on other debt instruments with similar characteristics.

Stock-based compensation:

In the calculation of the stock-based compensation expense in the interim Consolidated Statements of Eamings
(Loss), the fair values of the Company’s traditional time vested stock option grants were estimated using the Black-
Scholes option pricing model and the fair value of the Company’s performance based stock option grants were
estimated using a binomial option pricing model with the following weighted average assumptions and data:

Three months ended Six months ended
September 30 September 30 September 30 September 30
2006 2005 2006 2005
Weighted average of risk-free interest rate - 335 % 418 % 335 %
Dividend yield - 0.0 % 00 % 0.0 %
Weighted average of expected Hfe (years) - 5.4 yrs 53 yrs 5.2 yrs
Expected volmility - 31 % 31 % 3%
Number of stock options granted (thousands):
Time vested - 8 n 440
Performance based - - 175 173
Weighted average of exercise price per oplion )
(dollars) $ 13.98 $ 11.34 $ 14.40
Weighted average value per eption (dollars):
Time vested - $ 5.07 ) 417 3 5.04
Performance based - £ 4.42 S 3.68 A 4,42




ATS AUTOMATION TOOLING SYSTEMS INC.

Notes to Interim Consolidated Financial Statements
{tabular amounts in thousands, except per share amounts — unaudited)

During the quarters ended June 30, 2006 and 2005, the Company issued certain performance based options. The
performance based options vest based on the ATS stock trading at or above a threshold for a minimum of 20 trading
days in a fiscal quarter. These performance options expire on the seventh anniversary of the date of the award.
During the first and second quarters of fiscal 2007, no performance based options vested.

In September 2006, a subsidiary of ATS, Photowatt Technologies Inc., approved the grant of options to two
executive officers of the subsidiary to purchase, in aggrepate, 302,860 of the subsidiary’s common shares at an
exercise price of $5.00 per share. The aggregate number of common shares underlying each of these options is subject
to an automatic adjustment that will increase or decrease the number such that it is equal to 0.6883% of the common
shares in the subsidiary held by ATS immediately prior to Photowatt Technologies Inc.’s initial public offering
(“IPO™) (note 10). The option to purchase 160,000 common shares granted to one executive vests as to 20% on the
completion of the IPO and 20% on each anniversary date of the completion of the IPQ. The option to purchase
142,860 common shares granted to the second executive vests as to 20% on each anniversary date of the completion
of the IPO. In addition to the above mentioned grants, the two executives are eligible to receive cash payment upon
any exercise of these options if the number of shares underlying these options exceeds 302,860 after the adjustment
described above. In the event that a change of control of Photowaltt Technologies Inc. occurs and the employment of
the option holder is terminated or they resign, in either case within three months from the date of such change of
control, the options granted to the two executive officers will accelerate and become fully vested.

Furthermore, Photowatt Technologies Inc. has approved the grant to centain directors, officers, employees and other
key personnel of Photowatt Technologies Inc., including one of the executives referred to above, of options to
purchase an aggregate of 844,000 common shares exercisable at the public offering price at the closing of the IPO.
Included in the 844,000 above are options to purchase 292,000 common shares that vest on the achievement of
specific defined performance objectives related to the development of Spheral Selar and options to purchase 552,000
common shares that vest as to 20% on each anniversary date of the completion of the IPO.

Share repurchase option:

During the year ended March 31, 2005, the Company received proceeds of $25,000,000 and $2,000,000 related t0 a
“key-man” life insurance policy in respect of the death of Mr. Klaus Woerner. The insurance policy was entered into
to provide funding for the repurchase of certain of ATS’s shares.

Under an agreement entered into in 1998, the Company was granted the option by 566226 Ontario Ltd., a corporation
then controlled by Mr. Woerner, to repurchase all or a portion of the shares held by 566226 Ontario Lid. upon the
death of Mr. Woerner, subject to certain restrictions. This agreement was entered into to provide the Company the
ability to ensure an orderly disposition of shares controlled by Mr. Woerner’s estate. On April 18, 2005, the
Company exercised its option to purchase for cancellation 1,974,723 shares at a price of $12.66 per share. The
purchase price of these share was funded by the $25,000,000 of life insurance proceeds.

As a result of the share repurchase, share capital was reduced during the three-months ended June 30, 2005 by the
value of £5.69 per share totalling $11,200,000. The excess of cost to repurchase the shares over the stated valug was
charged to retained earnings.

Weighted average number of shares:

Weighted average number of shares used in the computation of earning per share is as follows:

Three months ended Six manths ended
September 30 September 30 September 30 September 30
2006 2005 2006 2005
Basic 59,245 59,069 59,232 59,176

Diluted 59,245 59,069 59,232 59,427




ATS AUTOMATION TOOLING SYSTEMS INC.

Notes to Interim Consolidated Financial Statements
(tabular amounts in thousands, exceplt per share amounts — unaudited)

Segmented disclosure:

The Company evaluates performance based on three reportable segments: Automation Systems, Photowatt
Technologies, and Precision Components. The Automation Systems segment produces custom-engineered tum-key
automated manufacturing and test systems. The Photowatt Technologies segment is a high volume manufacturer of
photovoltaic products through its subsidiary Photowatt International and also includes the Company’s investment in
the Spheral Solar™ technology initiative. The Precision Components segment is a high volume manufacturer of
plastic and metal components and sub-assemblies.

The Company accounts for inter-segment revenue at current market rates, negotiated between the segments.

Three months ended Six months ended
Scptember 30 September 30 September 30 September 30
2006 2005 2006 2005
(as restated) (as restated)
Revenue
Automation Systems $ 117,302 b 106,628 § 239,086 $ 232365
Photowatt Technologies 28,508 27,237 72,889 70,120
Precision Components 19,327 21,134 44,587 44914
Elimination of inter-segment revenue (704) (2,949 (1,240) {6,633)
Consolidated $ 164,433 $ 152,050 $ 355322 $ 340,766
Earnings (loss) from eperations
Automation Systems $ 5,666 b (3,122) % 8,452 ) 3,939
Photowatt Technologies (3,136) 3,070 1,451 9,696
Precision Components (1,716) (1,379) (846) (2,336)
Inter-segment elimination and
corporate expenses (3,352) (2,464) (5,950) (5,909)
Consolidated $ (2,538) $ (3,895) % 3,107 $ 5,390

Long-term debt:

During the six months ended September 30, 2006, the Company drew upon an additional $20,000,000 of the
unsecured revolving bank credit facility.

During the six months ended September 30, 2005, the Company drew upon an additional $15,000,000 of the
unsecured revolving bank credit facility.

Commitments:

In September 2006, a subsidiary of ATS, Photowatt International S.A.S. (the “subsidiary”), entered into an agreement
with three partners for a project whose primary objective is to develop a commercial process for the production of
solar grade silicon derived from metallurgical silicon with a capacity of 200 tonnes per year. Pursuant to the
agreement, the subsidiary’s role in the project is to contribule certain expertise and non-financial resources in order to
improve and enhance the silicon material developed during the project’s development phase. Under the contract, the
subsidiary is to be supplied, at predetermined prices, with at least 80% of the volume of solar grade silicon or ingots
produced by the project through to April 20, 2008.

In October 2006, a subsidiary of ATS, Photowatt International S.A_S. entered into a 10 year irrevocable commitment
to purchase approximately 4,000,000 silicon wafers per annum commencing in calendar 2009. Advance payments are
required which will be applied against the price of silicon wafers that will be received during the life of the
commitment and can only be refunded in the event of the supplier’s failure to deliver silicon wafers in accordance
with the agreement. Commencing in 2009, the price of the silicon wafers will be adjusted at the beginning of each
calendar year based on a pre-agreed formula.



ATS AUTOMATION TOOLING SYSTEMS INC.

Notes to Interim Consolidated Financial Statements
(tabular amounts in thousands, except per share amounts — unaudited)

16. Photowait Technologi'es Inc. initial public offering:

In August 2006, the Board of Directors approved the issuance of a preliminary prospectus in connection with the
initial public offering in the United States and Canada of Photowatt Technologies Inc., a subsidiary of the Company.

11. Cyclical nature of the business:

Interim financial results are not necessarily indicative of annual or longer term results because many of the individual
markets served by the Company tend to be cyclical in nature. General economic trends, product life cycles and
product changes may impact Automation Systems New Order Bookings, Photowatt Technologies and Precision
Components volumes, and the Company’s earnings in any of its markets.
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I, Ronald Jutras, President and Chief Executive Officer of ATS Aulqﬁiét'ioﬁ_il“ooling‘. ¢

Systems Inc. (ATS), certify that: CoRATE R

l.

I have reviewed the interim filings (as this term is defined in Multilateral
Instrument 52-109 Certification of Disclosure in Issuers’ Annual and Interim
Filings) of ATS, for the intcrim period ending September 30, 2006;

Based on my knowledge, the interim filings do not contain any untrue statement
of a material fact or omit to statc a material fact rcquired to be stated or that is
necessary to make a statement not misleading in light of the circumstances under
which it was made, with respect to the period covered by the interim filings;

Based on my knowledge, the interim financial statcments together with the other
financial information included in the interim filings fairly present in all material
respects the financial condition, results of operations and cash flows of the issuer,
as of the date and for the periods presented in the interim filings;

The issuer’s other certifying officers and 1 are responsible for establishing and
maintaining disclosure controls and procedurcs for the issuer, and we have:

(a) designed such disclosure controls and procedures, or caused them to be
designed under our supervision, to provide reasonable assurance that matenal
information relating to the issuer, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in
which the interim filings are being prepared.

November 14, 2006

Date

“Ronald Jutras”

Ronald Jutras
President and Chief Executive Officer
ATS Automation Tooling Systems Inc.
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I, Gerald Beard, Chief Financial Officer of ATS Automation Tooling Systems Inc.
(ATS), certify that:

1.

I have reviewed the interim filings (as this term is defined in Multilateral
Instrument 52-109 Cerrification of Disclosure in Issuers’ Annual and Interim
Filings) of ATS, for the interim period ending September 30, 2006;

Based on my knowledge, the interim filings do not contain any untrue statement
of a material fact or omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of the circumstances under
which it was made, with respect to the period covered by the interim filings;

Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material
respects the financial condition, results of operations and cash flows of the 1ssuer,
as of the datc and for the periods presented in the interim filings;

The issuer's other certifying officers and 1 are responsible for establishing and
maintaining disclosure controls and procedures for the issuer, and we have:

(a) designed such disclosure controls and procedures, or causcd them to be
designed under our supcrvision, to provide reasonable assurance that material
information relating to the issucr, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in
which the interim filings are being prepared.

November 14, 2006

Date

“Gerald Beard”

Gerald Beard
Chief Financial Officer
ATS Automation Tooling Systems Inc.
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Management’s Discussion and Analysis

This Management’s Discussion and Analysis ("MD&A”) for the three and six months ended September 30,
2006 (second quarter of fiscal 2007) provides detailed information on the Company’s operating activities of the
second quarter of fiscal 2007 and should be read in conjunction with the unaudited interim consolidated
financial statements of the Company for the three and six months ended September 30, 2006 and the
Company'’s fiscal 2006 annual report. The Company assumes that the reader of this MD&A has access to, and
has read the audited consolidated financial statements and MD&A of the Company for fiscal 2006 and the
unaudited interim consolidated financial statements and MD&A for the first quarter of fiscal 2007 and,
accordingly, the purpose of this document is to provide a second quarter update to the information contained in
the fiscal 2006 MD&A and first quarter of fiscal 2007 MDE&A. These documents and other information
relating to the Company, including the Company’s fiscal 2006 audited consolidated financial statements,
MD&A and Annual Information Form, may be found on SEDAR at www.sedar.com.

Notice to Readers

The Company has three reportable segments: Automation Systems Group (“ASG”), Photowatt
Technologies, and Precision Components Group {("PCG”). Photowatt Technologies is comprised of
Photowatt International and Spheral Solar™. Photowatt International consists of an integrated solar
ingot, wafer, cell and module production facility in France (“Photowatt France”} and a small module
assembly and sales operation in the USA (“Photowatt USA”). Spheral Solar (also referred to as
Photowatt Canada) is a development project that is based on a spheral technology that uses
thousands of tiny silicon spheres instead of silicon wafers. The terms operating income, operating
earnings, earnings from operations, operating loss, operating results, operating margin, Order
Backlog and New Order Bookings used in this MD&A have no standardized meanings prescribed
within Generally Accepted Accounting Principles (“GAAP”) and therefore may not be comparable to
similar measures presented by other companies.

Any reference to Photowatt International production capacity assumes the use of polysilicon at
currently experienced levels of efficiency.

Certain fiscal 2006 comparative figures including revenues, operating earnings (loss), New Order
Bookings and Order Backlog, have been restated to reflect the presentation of the Berlin coil winding
business as a discontinued operation. This business was divested during the first quarter of fiscal
2007 (see below).



Automation Systems Group
ASG Revenue

ASG's revenue of $117.3 million increased 10% in the second quarter compared to $106.6 million in
the second quarter last year, more than offsetting the estimated $8.2 million negative foreign
exchange impact. By industrial market, computer-electronics and healthcare were ASG's fastest-
growing segments with revenue increases of 64% and 47% respectively compared to the second
quarter a year ago, as the Company continued to strategically grow in these targeted markets. These
gains were partially offset by a 39% decline in revenue from automotive customers, reflecting
challenging conditions in the North American automotive industry and the Company’s decision,
made several quarters ago, to be selective in bidding on assignments in this market. Year-to-date, the
healthcare segment represents ASG's largest market at 36% of ASG revenue, up from 29% of revenue
in the comparable prior year period.

Automation Systems Group Revenue by Industry

($ millions)
Three months ended Six months ended

9/30/2006 9/30/2005 9/30/2006 9/30/2005

Healthcare $ 393 % 26.7 $ 868 § 67.7
Computer-electronics 378 23.0 71.7 48.1
Automotive 278 453 58.2 94.7
Other 124 11.6 224 21.8
Total $ 1173 $ 106.6 $ 2331 § 2323

On a regional basis, compared to the second quarter last year, Asian operations generated significant
revenue increases, reflecting the Company’s continued profitable expansion in this region. In North
America, strong healthcare and computer-electronics activity more than offset the decline in
automotive revenue. The relative value of the Canadian to US dollar also continued to have a
significant negative impact on ASG operations in Cambridge.

Revenue from Repetitive Equipment Manufacturing (“REM”) increased 22% in the second quarter to
$9.6 million from $7.9 million a year ago. All REM revenue is currently generated in the Company’s
Cambridge facilities. The Company intends to grow its REM business in North America and
establish a strong REM presence in China. To support the development of REM in China, the
Company began to establish REM infrastructure at its Dongguan facility during the second quarter.
Management believes the development of a global business model for REM is a key element of its
growth strategy. REM is a growth initiative that combines the competitive advantages and
capabilities of the Company’s ASG and PCG operations.

Revenue for the six months ended September 30, 2006 increased 3% to $239.1 million compared to
the prior year, as significant increases in revenues from healthcare and computer-electronics
customers more than offset declines in automotive revenue and the estimated negative impact of
foreign exchange on ASG revenue of $20.3 million.



ASG Operating Earnings

ASG second quarter operating earnings were $5.7 million, compared to an operating loss of $3.1
million in the second quarter of fiscal 2006, an improvement of $8.8 million. Excluding the impact of
$5.8 million of provisions related to automotive customers taken in the second quarter a year ago,
ASG operating earnings increased $3.0 million or 111%. Significantly improved ASG operating
results reflected a number of factors including certain early benefits of cost reduction initiatives put
in place over the past year, including substantial savings realized from supply chain management
and value engineering and other cost reduction and rationalization efforts. Compared to the second
quarter of fiscal 2006, the estimated negative impact of foreign currency on ASG operating earnings
for the three months ended September 30, 2006 was $3.2 million.

On a regional basis, excluding the impact of the aforementioned automotive customer provision
taken in the second quarter last year, ASG North American operations generated significantly
increased levels of operating earnings during the second quarter of fiscal 2007 compared to the prior
year, due to strong healthcare and computer-electronics revenue growth. These improved results
were generated despite substantial operating losses within its California operation and costs that
began to be incurred related to the decision to close this facility (see below). In the second quarter,
ASG Europe achieved breakeven results, compared to an operating loss a year ago, due to its cost
reduction initiatives, improved project performance and other operational enhancements.

Subsequent to the second quarter, ATS announced it was closing its 35000 sq. ft. leased
manufacturing facility in Livermore, California. This facility incurred an operating loss of $1.4
million during the second quarter on revenues of $2.6 million. This loss includes $0.2 million of
severance incurred during the second quarter. Additional closure costs, including severance,
relocation and facility costs totalling approximately $2.0 million, of which approximately $1.0 million
relates to the lease obligation on the facility, are anticipated to be incurred related to this closure
which is expected to be complete by the end of the fiscal year. Management also expects ATS
California to incur operating losses until the closure is complete. The phased closure of this facility is
intended to allow ASG to provide a seamless transition for existing customers and contracts in
progress. This action is expected to lower the cost base and improve utilization of its other ASG
North American operations. ATS will continue to retain a strategic presence in California through a
small sales and applications team dedicated to the California market. Total revenue and employment
in fiscal 2006 related to the ATS California facility were approximately US$15 million and 50,
respectively.

ASG operating margins (5% in the second quarter) improved significantly over the operating
margins of the second quarter of last year, despite the $1.4 million operating loss related to ATS
California. Excluding the operating loss at ATS California, ASG’s second quarter operating margin
was 6%. Management remains focused on its efforts to improve its operating margins and continues
to take aggressive action to remove costs and streamline operations to combat the continuing
challenges posed by foreign currency translation, migration of manufacturing to low labour cost
regions and North American automotive restructuring (see “ASG Outlook”).

ASG’s operating earnings for the first six months of fiscal 2007 were $8.5 million (4% margin)
compared to $3.9 million (2% margin) in the same period of fiscal 2006. The estimated negative



impact of foreign currency on ASG operating earnings for the six months ended September 30, 2006
was $6.7 million.

ASG Order Backlog

New ASG Order Bookings in the second quarter were $101 million, 38% lower than in the second
quarter a year ago reflecting the factors discussed below. New Order Bookings for the first six weeks
of the third quarter of fiscal 2007 were $35 million. Order Backlog and New Order Bookings in the
comparative numbers have been adjusted to remove contributions from the recently divested Berlin
business {see “Loss from Discontinued Operations, Net of Tax").

At September 30, 2006, ASG Order Backlog was $162 million, 8% lower than at June 30, 2006 and 22%
lower than at September 30, 2005. Period end Order Backlog levels primarily reflected a 48% ($35
million) decrease in automotive Order Backlog due to ASG'’s selective approach in pursuing certain
automotive orders and the substantial restructuring underway in the North American automotive
industry. Year over year, healthcare Order Backlog decreased $18 million (21% decrease) to $66
million, a decline that management believes reflects customer order delays that are typical of the
healthcare sector, its longer sales cycle and propensity for changes in product launch schedules.
Reflecting this propensity for change, one healthcare assignment in Order Backlog- for $14 million -
was put on hold during the second quarter. Management has assessed the cancellation risk of this
order as low. Despite the healthcare Order Backlog decline, management believes ASG’s healthcare
order prospects are strong and is continuing to devote significant resources in this large market.
Management believes the 28% ($12 million) decrease in computer-electronics Order Backlog reflects
normal variations in order patterns. The four fold ($20 million) increase in Order Backlog from
“other” customers is a result of ASG’s strategic focus to continue to diversify its revenues into other
markets.

Automation Systems Order Backlog by Industry

($ millions)
9/30/2006 9/30/2005 Percentage
Change
Healthcare $ 66 $ 84 (21)%
Automotive 38 73 (48)%
Computer-electronics 31 43 (28)%
Other 27 7 286%
Total $ 162 $ 207 (22)%

ASG Outlook

ASG’s outlook continues to be tempered by the negative impact of the continued strength of the
Canadian dollar on its Canadian operations, lower Order Backlog levels entering the second half of
the year, the migration of manufacturing into lower labour cost regions and the challenging North
American automotive market.

To overcome these challenges, ASG continues to progress with its market diversification and internal
cost reduction and improvement initiatives.



Market Diversification: The Company’s strategy seeks to take advantage of new revenue growth
opportunities. Management intends to continue to make targeted investments to further diversify its
revenue base in selected industrial markets, including healthcare, as well as geographic regions in
Asia. Asian expansion is progressing according to plan as the Company continues to rapidly build
critical mass in China and win new business.

Cost Reduction: As part of its performance improvement efforts this fiscal year, ASG sold its small
Berlin coil winding facility (see “Loss from Discontinued Operations, Net of Tax”) in the first quarter
and subsequent to the end of the second quarter announced the closure of its underperforming
California operations (see “ASG Operating Earnings”). The planned closure of ATS California is
expected to reduce costs associated with operating in a high-cost area and improve utilization of the
other North American ASG facilities.

Improvement: To improve performance and in support of the Company’s strategic plan,
implementation of a detailed organizational restructuring plan for ASG North America began in the
second quarter. The reorganization began with the consolidation of all of the Company’s North
American ASG operations under a single senior executive, Jim Sheldon (President, ASG North
America), with profit and loss responsibility and accountability for the region. A major
organizational restructuring of the Company’s flagship ASG facilities located in Cambridge, Ontario
was also implemented. In October, management completed a second step in its implementation plan
with the appointment of new leaders in four functional areas: Sales and Business Development for
North America, and Engineering, Project Management and Manufacturing for the Cambridge ASG
facilities. The organizational restructuring of ASG’s Cambridge operations is expected to be largely
complete by the end of December. As a result of this restructuring, the Cambridge operations have
entered into a period of intense change creating a risk of possible temporary setbacks in
performance. However management believes the restructuring is appropriate to address short-term
challenges and over time is designed to provide numerous long-term benefits in the form of
significantly stronger financial performance, improved project execution, increased customer
satisfaction and higher employee morale.

With this new structure in place, combined with improved sales processes and forecasting,
management expects ASG to continue to streamline its operations this fiscal year, improve project
execution and resource utilization, reduce its cost base and gain further benefits from its
improvement initiatives.

Photowatt Technologies
Photowatt Technologies Revenue

Photowatt Technologies’ consolidated revenue in the second quarter continued to be derived solely
from Photowatt International (comprised of its operations in France and USA). Revenue of $28.5
million, was 5% higher than in the same period last year as growth more than offset the longer than
usual annual summer factory shutdown in support of planned capacity expansion and the negative
impact of foreign exchange translation.  Excluding the translation effect of foreign exchange,
Photowatt Technologies’ revenue would have been an estimated 7% higher than the second quarter a
year ago. Higher revenue reflected new product offerings, increased selling prices, and strong
market demand for solar products, primarily as a result of attractive government incentive programs
in Europe, and increasing consumer interest in clean, sustainable energy sources. Higher unit selling



prices increased revenue in the second quarter by approximately $2.4 million, compared to the same
quarter a year ago. The Company’s broadened product offerings generated revenue in the second
quarter of approximately $1.8 million and included the sale of solar module installation kits and a
turnkey contract for the sale and installation of solar powered water pumping systems. Revenue
from these new product offerings was insignificant in the comparative prior year period.

The Photowatt International facility located near Lyon, France historically shuts down production
for approximately four weeks during the second quarter in accordance with customary French
vacation practice. Related to its previously announced capacity expansion from 40 MW of cell
capacity to 60 MW of integrated manufacturing capacity, this summer production shutdown
affecting cell and module production was extended for approximately one additional week during
the second quarter of this year. The extension allowed Photowatt International to complete the
planned reorganization of existing equipment during the shutdown period. Management estimates
that the lost revenue potential from this additional one week shutdown during the second quarter
was approximately $1.7 million (or 6% of actual second quarter revenue). Photowatt International’s
production returned to expected levels following the end of the shutdown period.

Revenue for the six months ended September 30, 2006 increased to $72.9 million, or 4%, from $70.1
million in the comparable prior year period, despite the aforementioned impact of the extended
shutdown in the second quarter of this year. Revenue growth during the first six months of fiscal
2007 reflects the factors noted above including higher selling prices and increased production output
from Photowatt France’s vertically integrated manufacturing facility. Over the first half of fiscal
2007, Photowatt International has also diversified its revenue by putting a greater focus on
penetrating geographic markets outside Germany, in particular Spain. As a result, Spain has become
its largest market, representing 38% of revenue, with Germany representing 31% of revenue for the
six months ended September 30, 2006. This compares to 14% and 58% for Spain and Germany
respectively for the six months ended September 30, 2005. This decision to target markets outside
Germany (traditionally Photowatt International’s largest market) reflects increased government
subsidies in Spain and the reduction of government subsidies for solar products in Germany.

During the first six months of fiscal 2007, Photowatt International also increased its revenues from
new solar product offerings as described above. Revenue from these items accounted for
approximately $4.8 million of revenue during the first six months, compared to insignificant
amounts in the comparable prior year period.

Photowatt Technologies Operating Earnings

Photowatt Technologies Operating Earnings

($ millions)
Three months ended Six months ended

9/30/2006 9/30/2005 9/30/2006 9/30/2005

Photowatt International $ 0.9 $ 31§ 11.0 % 9.7
Spheral Solar (3.4) - (7.9) -
Solar Corporate Costs (0.5) - (1.0) -
Intersolar Eliminations (0.1) - (0.6) -
Total $ {3.1) $ 31 $ 1.5 % 9.7




Photowatt Technologies’ second quarter operating results include both Photowatt International and
Spheral Solar (also referred to as Photowatt Canada). Prior to October 1, 2005, operating costs
incurred by Spheral Solar were capitalized on the Company’s balance sheet as deferred development
costs and excluded from operating earnings.

Photowatt International’s operating earnings for the second quarter were $0.9 million, $2.2 million
lower than in the comparable period last year primarily reflecting the impact of the new capacity
expansion program. Additional expenses, totalling approximately $0.6 million, included costs to
prepare the manufacturing facility for capacity expansion, incremental labour costs, and costs to
train employees on new equipment and manufacturing processes. As well, management estimates
the lost operating earnings potential from lower production resulting from the extended shutdown
period was approximately $0.6 million. Photowatt International’s amortization expense for the three
months ended September 30, 2006 was $2.3 million, or $0.5 million more than the comparable period
of the prior year, relating primarily to capital expenditures made over the past year.

To date, Photowatt International has mitigated a significant amount of the impact of silicon supply
shortages and higher silicon prices on its operating income by achieving improved internal operating
efficiencies and through increased selling prices for its products. However, Photowatt
International’s silicon costs are expected to continue to increase in fiscal 2007 as its inventory of
lower-priced silicon is consumed and new silicon purchases are made at higher prices. There
remains a risk that the Company’s strategy of obtaining selling price increases and improving
production efficiencies may not fully offset higher siticon costs and silicon shortages.

The Spheral Solar operating loss in the second quarter of fiscal 2007 included research and
development costs related to the Spheral Solar technology initiative, net of the intercompany profits
that Spheral Solar generated on the sale of reclaimed silicon (see “Silicon Supply”) to Photowatt
International.

Spheral Solar’s operating loss was $3.4 million in the second quarter compared to a loss of $4.4
million in the first quarter. This reduced operating loss reflects cost savings realized from the
approximately 40% reduction in Spheral Solar’s staff (60 positions) during the first and second
quarters as part of management’s revised development plan for Spheral Solar. Included in second
quarter results were estimated severance costs of $0.7 million. Substantially all of Spheral Solar’s
development costs for the second quarter of fiscal 2006 were capitalized.

Spheral Solar amortization expense for the three months ended September 30, 2006 was $0.3 million
compared to $nil in the comparable period of the prior year. Amortization costs of Spheral Solar
have decreased significantly from the third and fourth quarters of fiscal 2006 reflecting the write
down of Spheral Solar production equipment in the fourth quarter of fiscal 2006 (see fiscal 2006
consolidated financial statements and MDé&A for further details).

Photowatt Technologies’ corporate costs in the second quarter were $0.5 million. These costs
remained constant compared to the first quarter but are expected to increase as Photowatt
Technologies builds out its management team to prepare to become a standalone public company.
Corporate costs were insignificant during the comparable prior year quarter. Intersolar eliminations
in the second quarter totalled $0.1 million ($0.5 million in the first quarter of fiscal 2007). These
eliminations represent profit that is deferred until the underlying shipments of silicon between
Spheral Solar and Photowatt International are converted to external revenue.



Operating earnings for the six months ended September 30, 2006 were $1.5 million compared to $9.7
million in the comparable prior year period, primarily reflecting the Spheral Solar operating loss of
$7.9 million and $1.0 million of Photowatt Technologies’ corporate costs.

Photowatt Technologies Outlook

Management believes solar product demand will remain strong based upon ongoing European
subsidy programs, newly introduced North American subsidy programs and continued demand for
clean, renewable energy products that can augment or replace increasingly scarce fossil fuels.
Management believes that any changes in government solar subsidy programs will likely have an
impact on demand for its solar products.

Photowatt International Capacity Expansions: The Company’s current expansion initiative is
progressing on schedule and is expected to increase the estimated annual production capacity of
Photowatt International from approximately 40 megawatts of cell capacity to approximately 60
megawatts of vertically integrated capacity by the end of fiscal 2007, at a capital cost estimated to be
€26.5 million. At the end of the second quarter, €10.8 million of investment had been made in
support of this expansion and incremental new capacity is expected to begin to come on line in the
third quarter, with the balance in the fourth quarter.

Silicon Supply: Management believes that it has now secured or identified sources of silicon for
Photowatt International’s planned capacity to the end of fiscal 2008. The majority of the fiscal 2008
silicon requirements are expected to be filled by inventory on hand and by firm supply contracts.
Management expects that the balance of the fiscal 2008 requirements will be satisfied by outstanding
purchase orders with existing suppliers, which are expected to be confirmed before the end of the
calendar year, and by expected shipments under the Photosil project (see “Contractual Obligations”).

Reclaimed Silicon {(Powder and Fines): Spheral Solar shipped approximately 21 metric tonnes of
reclaimed silicon to Photowatt France during the second quarter. During the first quarter, 17 metric
tonnes were shipped to Photowatt France. Reclaimed silicon is produced by sorting and then
converting lower-cost silicon powder and fines into silicon usable by Photowatt France. Reclaimed
silicon is expected to be an important, incremental source of silicon supply for Photowatt France and
management is currently negotiating for additional long-term supply of these lower-cost forms of
silicon.

Refined Metallurgical Silicon: A key element of the Company’s silicon supply and growth strategy
is the use of lower cost refined metallurgical silicon to produce and sell a separate line of solar
products. During the second quarter and to date in the third quarter, Photowatt France successfully
manufactured over 3,200 solar modules using refined metallurgical grade silicon of which the
Company has received initial orders for the sale of over 400 so far in the third quarter at prevailing
market prices. These cells currently achieve an average efficiency of approximately 12% to 13%
using refined metallurgical grade silicon compared to 15% average cell efficiency using conventional
polysilicon.  Management believes that the use of refined metallurgical grade silicon, while less
profitable, provides Photowatt France with an economically viable alternative to using traditional
polysilicon during the current period of silicon shortages. Management also believes that there are
opportunities to further improve the efficiency of solar products produced using refined
metallurgical grade silicon. In the fourth quarter management expects that approximately half of
Photowatt International’s capacity will be dedicated to the production of refined metallurgical grade



silicon solar products. Receipt of government certifications for refined metallurgical solar modules is
expected in the third quarter.

Strategic Partnerships: A further element of Photowatt Technologies’ silicon supply strategy is
continued development of strategic supply alliances. In October 2006, Photowatt International
entered into a 10-year silicon supply contract with Deutsche Solar AG, a subsidiary of SolarWorld
AG for the supply of solar-grade, multi-crystalline polysilicon wafers beginning in the first half of
calendar 2009. Under the agreement, Deutsche Solar is obliged to deliver, and Photowatt is obliged
to accept, approximately four million polysilicon wafers per annum. These wafers will be processed
into solar cells and modules and are estimated to support the manufacture of approximately 15 MW
of solar power products per annum. Advance payments to be made under the contract will be
applied against the price of silicon wafers received during the life of the commitment.

Spheral Solar Technology: Spheral Solar continues to work on further in-depth engineering and
process development on its technology. SRI International (formerly Stanford Research Institute), a
leading research and development group, has been engaged to assist in the effort to achieve reliable
outputs at the desired efficiency level. Management’s development schedule for Spheral Solar
technology is based on milestones for the achievement of certain technical objectives and resolution
of process issues, which are reviewed on an ongoing basis. The next review of progress for Spheral
Solar technology development is scheduled for January 2007 and is expected to include technical
reports from both SRI and management’s internal development team. The technological and
commercialization challenges associated with the development of Spheral Solar technology are
substantial.

Solar Funding Strategy. The Company continues to advance toward an initial public offering of its
solar business. During the second quarter, the Company’s subsidiary, Photowatt Technologies Inc.,
filed a registration statement with the United States Securities and Exchange Commission and a
preliminary prospectus with Canadian securities regulators relating to the initial public offering of
common shares of Photowatt Technologies Inc. Subsequent to the second quarter, the Company
received shareholder approval for the reorganization of the Company to facilitate this initial public
offering.



Precision Components Group
PCG Revenue

PCG’s revenue decreased 9% or $1.8 million in the second quarter of fiscal 2007 to $19.3 million, from
$21.1 million in the comparable prior year period. This decrease reflected lower volumes on existing
customer programs resulting from significant production cuts by the Big Three North American
automakers, and the negative impact of foreign exchange estimated to be $1.1 million compared to
the second quarter of fiscal 2006. These factors more than offset increases in revenues from new
programs launched and price increases obtained on current programs during the past year. As in
prior years, PCG revenue in the second quarter of fiscal 2007 reflected the traditional summer plant
shut downs.

PCG's revenue was $44.6 million for the six months ended September 30, 2006 compared to prior
year revenue of $44.9 million. The continued strength of the Canadian dollar reduced PCG revenue
by an estimated $3.0 million during the first six months of fiscal 2007 verses the first six months of
fiscal 2006.

PCG Operating Results

PCG’s operating loss for the second quarter increased by $0.3 million to $1.7 million from $1.4
million in the second quarter last year. This loss would have been much higher except for PCG's
significant facility rationalization and consolidation efforts over the past 14 months that, along with
the positive impact of ongoing cost reductions, have largely offset lower program volumes and the
ongoing challenge of foreign currency. The negative impact of the strong Canadian dollar has
reduced operating income by an estimated $0.3 million compared to the second quarter last year.

Significantly affecting PCG’s operating results during the second quarter were unanticipated
production reductions announced by the North American Big Three automakers. Also affecting
PCG'’s operating results was a $0.4 million provision related to an automotive customer that filed for
Chapter 11 bankruptcy subsequent to quarter end, severance costs of $0.2 million, and $0.2 million of
non-recurring costs associated with the previously announced relocation of PCG’s profitable Omex
operations in Stratford, Ontario, to a larger leased facility. PCG is progressing as planned with its
Omex expansion and expects to complete the occupation of the new 74,000 sq.ft. leased facility by the
end of fiscal 2007. Approximately $0.5 million of additional non-recurring moving expenses
associated with this relocation are expected to be incurred during the third quarter and into the
fourth quarter.

PCG’s operating loss of $0.8 million during the first six months of fiscal 2007 represented a $1.5
million dollar improvement over the operating loss of $2.3 million in the comparable prior year
period. Improved PCG performance reflected significant operational improvements that have been
made over the past year, including: closure of PCG’s McAllen, Texas facility; manufacturing
efficiency gains; price increases on programs; and, increased benefits from supply chain
management. These improvements more than offset the negative impact of foreign exchange, which
reduced PCG’s operating results by an estimated $1.3 million during the first six months of fiscal
2007 versus the comparable prior year period. Operating loss in the first quarter of fiscal 2006

10



included $1.0 million of costs related to the consclidation of the McAllen, Texas facility into PCG's
Cambridge operations.

PCG Outleok

Management expects that recent production cuts by the Big Three North American automakers will
continue to negatively impact PCG revenue and profitability into the third quarter of fiscal 2007. It is
difficult to forecast when volumes under these programs will stabilize, however, management
continues to believe that PCG’s prospects have been strengthened due to operational improvements,
rationalization, plant consolidation, and the addition of business from non-Big Three automotive
parts manufacturers. PCG is aggressively targeting attractive new programs that increase utilization
of existing capacity. Management believes PCG’s potential is stronger than it has been in the past
two years due to its leaner operations and more focused approach.

As part of its ongoing improvement program, early in the third quarter PCG announced it would
close its Bowmanville, Ontario-based precision plastic injection moulding operations (“MPP”) and
consolidate these capabilities into existing PCG facilities in Shanghai, China and Cambridge,
Ontario. This consolidation is expected to be complete by the first quarter of fiscal 2008. MPP
currently employs approximately 90 people at its 34,000 sq. ft. leased facilities and had revenues of
approximately $12 million in fiscal 2006. MPP’s operating earnings in the first half of fiscal 2007
were $0.1 million. Management expects one-time costs associated with consolidating this business,
including relocation, employee, and other expenses, will reduce the Company’s operating income by
approximately $1.8 million over the next three quarters as the operations are consolidated. This
consolidation is expected to reduce PCG’s cost base and further strengthen its operations and
prospects as manufacturing capabilities become more closely aligned geographically to customer
locations.

Consolidated Results From Operations

Revenue. At $164.4 million, consolidated revenue from continuing operations for the three months
ended September 30, 2006 was 8% higher than a year ago. A 10% increase in ASG revenue and a 5%
increase in Photowatt Technologies’ revenue more than offset the 9% reduction in PCG revenue. The
estimated effect on revenue of changes in effective foreign exchange rates was a reduction in revenue
of $10.1 million for the three months ended September 30, 2006 compared to the same period of the
prior year. Excluding the impact of foreign exchange, consolidated revenue was an estimated 15%
higher compared to the second quarter of fiscal 2006.
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Consolidated Revenue by Region

{$ millions)
Three months ended Six months ended
9/30/2006 9/30/2005 9/30/2006 9/30/2005
U.S. & Mexico $ 76.1 $ 820 § 1583 & 180.8
Europe 514 43.9 120.7 105.9
Canada 12.0 12.2 24.4 251
Asia-Pacific and other 249 13.8 51.9 29.0
Total $ 1644 $ 1520 § 3553 % 340.8

Consolidated loss from operations. For the three months ended September 30, 2006, consolidated
loss from operations was $2.5 million, compared to a loss from operations of $3.9 million a year ago.
This year-over-year improvement reflected ASG’s operating earnings of $5.7 million (operating loss
$3.1 million a year ago); offset by lower operating earnings ($0.9 million compared to $3.1 million a
year ago) at Photowatt [nternational; an operating loss of $4.0 miillion for Spheral Solar and solar
corporate costs and solar eliminations (development costs a year ago were capitalized on the
Company’s balance sheet); operating loss of $1.7 million ($1.4 million loss a year ago) at PCG; and,
corporate eliminations and operating costs of $3.4 million ($2.5 million of costs a year ago).
Excluding both the costs associated with Spheral Solar technology incurred in the second quarter
and the estimated impact of foreign currency, consolidated earnings from operations for the three
months ended September 30, 2006 would have been $4.5 million, compared to a $3.9 million loss a
year ago.

Selling, general and administrative (“SG&A”) expenses. For the second quarter, SG&A expenses
decreased $0.8 million to $22.0 million compared to the respective prior year period. Second quarter
SG&A expenses included $1.4 million of Spheral Solar costs and $0.5 million of Photowatt
Technologies corporate costs compared to $nil in the same quarter of the prior year. Fiscal 2007
second quarter SG&A expenses also included the aforementioned $0.4 million PCG provision for
receivables as well as increased costs compared to the second quarter of fiscal 2006 associated with
incentive compensation at divisions with improved results, and consulting and compensation costs
associated with internal controls certification. The second quarter of fiscal 2006 included a $4.7
million provision related to certain automotive customers.

Stock-based compensation cost. For the second quarter of fiscal 2007, stock-based compensation
expense increased $0.3 million from the second quarter of last year primarily reflecting the change in
value of the directors’ deferred stock units outstanding as well as the issuance and cancellation of
employee stock options and deferred stock units under the directors’ compensation plan,

Interest expense. For the three months ended September 30, 2006, interest expense increased $0.1
million compared to a year ago to $0.9 million, primarily reflecting higher interest rates and greater
use of the Company’s credit facilities.

Loss from discontinued operations, net of tax. In June 2006, the Company sold the key operating
assets and liabilities - including equipment, current assets, trade accounts payable and certain other
assets and liabilities ~ of its Berlin, Germany coil winding business for net proceeds of €0.6 million
consisting of cash of €0.3 million and an interest bearing note receivable of €0.3 million. Accordingly,

12



the results of operations and financial position of the Berlin subsidiary have been segregated and
presented separately as discontinued operations and as assets held for sale. The loss from
discontinued operations includes a non-cash charge of $2.0 million ($2.2 million before taxes)
incurred during the three months ended June 30, 2006 to write down the assets sold to their net
realizable value. Results for comparable periods have been restated to reflect this discontinued
operation.

In the fourth quarter of fiscal 2006, the Company completed the sale of PCG's precision metals
division (“Precision Metals”). The results and financial position of Precision Metals for fiscal 2006
have been segregated and presented separately as “discontinued operations” and “assets held for
sale” in the accompanying interim financial statements. The Company retained the land and
building related to the Precision Metals operations expects to sell the land and building, and, as such
the assets continue to be classified as ‘held for sale’. See note 2 to the Consolidated Interim Financial
Statements for further details on the net loss from discontinued operations.

Provision for income taxes. The effective rate of income tax reflects the tax rates of different
countries and jurisdictions where future tax assets are not recognized.

Net loss from continuing operations. For the second quarter of fiscal 2007, net loss from continuing
operations was $2.1 million (4 cents per share basic and diluted) compared to net loss from
continuing operations of $3.0 million (5 cents per share basic and diluted) a year ago. Net earnings
from continuing operations for the first six months of fiscal 2007 were $0.3 million (1 cent per share
basic and diluted) compared to net earnings from continuing operations of $2.8 million (5 cents per
share basic and diluted) for the same period last year.

Net loss. For second quarter of fiscal 2007, net loss was $2.1 million (4 cents per share basic and
diluted) compared to net loss of $3.3 million (6 cents per share basic and diluted) for the same period
last year. The net loss for the first six months of fiscal 2007 was $1.8 million (3 cents per share basic
and diluted) compared to net earnings of $2.1 million (4 cents per share basic and diluted) for the
same period last year. Excluding the impact of Spheral Solar, consolidated net earnings for the
quarter ended September 30, 2006 would have been $0.1 million ($nil cents per share basic and
diluted).

Impact of Foreign Exchange

The sustained strength of the Canadian dollar, particularly against the US dollar and the euro,
continued to have a significant and negative impact on the Company’s revenue and earnings in the
second quarter of fiscal 2007. In the second quarter, the effective rate of exchange on the US dollar
and euro currencies declined 10% and 2% respectively, while average market rates declined 7% and
2% respectively compared to the same quarter of last year.
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Estimated Foreign Exchange Impact
For the three months ended September 30, 2006

($ millions)
Estimated
negative impact of % Change vs. last
% Change  foreign exchange year excluding
vs. last included in foreign exchange
Reported year reported results impact
Revenue
Automation Systerns $117.3 10% $ 82 18%
Photowatt Technologies 28.5 5% 08 7%
Precision Components 19.3 (9% 1.1 3%
Elimination of Inter-Segment Revenue (0.7)
Consolidated $164.4 8% $ 101 15%
Earnings (loss) from Operations
Automation Systems $ 57 N/M $ 32 N/M
Photowatt International 0.9 (71)% 01 {68)%
Precision Components (1.7) (21)% 0.3 0%
Spheral Solar and Other Solar
Costs (4.0) - - -
Inter-Segment Elimination and
Corporate Expenses {3.4) 36% - 36%
Consolidated $ (2.5) (36) % $ 36 128%

At September 30, 2006 the Company had, on hand, unrealized forward exchange contracts for the
future sale of US dollars related to anticipated revenue and balance sheet transaction exposure
totalling US $133 million at an average exchange rate of Cdn $1.1250. The unrecognized gain on
these forward contracts totalled approximately $1.4 million at September 30, 2006.

Period Average Market Exchange Rates in CDN$

Three months ended Six months ended
9/30/2006 9/30/2005 % change 9/30/2006 9/30/2005 % change
Uss$ 1.1210 1.1996 (N% 1.1205 1.2223 (8)%
Euro 1.4276 1.4633 (2)% 1.4193 1.5127 (6)%
Singapore $ 0.7093 0.7160 ()% 0.7073 0.7330 (4%

Liquidity, Cash Flow and Financial Resources

Cash balances, net of bank indebtedness, at September 30, 2006 decreased $30.7 million during the
second quarter compared to the first quarter of fiscal 2006 and decreased $27.4 million during the
first six months of fiscal 2007. The reduction of $30.7 million in the net cash balance from the first
quarter was largely as a result of increased investment in non-cash working capital of $20.1 million
and $10.2 million of investments in property, plant and equipment. The change in the net cash
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balance in the first six months of fiscal 2007 was largely as a result of increased working capital and
investments in property, plant and equipment, partially offset by increased long-term debt.

In the second quarter of fiscal 2007, the Company invested a total of $10.2 million in property, plant
and equipment including deposits on equipment. This total included property, plant and equipment
investments at Photowatt International of $8.5 million related to its previously announced capacity
expansion and $1.7 million for property, plant and equipment within ASG and PCG.

The Company’s debt to equity ratio at September 30, 2006 was 0.2:1. At September 30, 2006 the
Company had $63 million of unutilized credit available under existing operating and term credit
facilities. The Company is in compliance with its loan covenants.

During the second quarter, approximately 2,600 stock options were exercised for total proceeds of
$27 thousand. At September 30, 2006 the total number of shares outstanding was 59,247,822.

Subsequent to the end of the second quarter, Canadian Solar Inc. (“CSI”), a portfolio investment of
ATS, completed an initial public offering of common shares at US $15 per share on the NASDAQ
exchange. ATS owns 1,864,398 common shares of CSI, which are subject to resale restrictions
including a 180 day lock-up period and restrictions under applicable securities laws, and are carried
at original cost of $0.2 million.

Contractual Obligations

Information on the Company’s lease and contractual obligations is detailed in the consolidated
annual financial statements and MD&A for the year ended March 31, 2006 found at www.sedar.com.
The Company’s off balance sheet arrangements consist of operating lease financing related primarily
to facilities and equipment and forward exchange contracts. For the three months ended September
30, 2006, the Company did not enter into any material leases which would be considered outside the
normal course of operations.

In September 2006, Photowatt Technologies entered into an agreement with three partners for the
Photosil project, whose primary objective is to develop a commercial process for the production of
solar grade silicon derived from metallurgical silicon with a capacity of 200 tonnes per year.
Pursuant to the agreement, Photowatt Technologies’ role in the project is to contribute certain
expertise and non-financial resources in order to improve and enhance the silicon material
developed during the project’s development phase. Under the contract, Photowatt Technologies is to
be supplied, at predetermined prices, with at least 80% of the volume of solar grade silicon or ingots
produced by the project through to April 20, 2008.

[n October 2006, Photowatt Technologies entered into a 10 year irrevocable commitment to purchase
approximately 4,000,000 silicon wafers per annum commencing in calendar 2009. Advance payments
are required which will be applied against the price of silicon wafers that will be received during the
life of the commitment and can only be refunded in the event of the supplier’s failure to deliver
silicon wafers in accordance with the agreement. Commencing in 2009, the price of the silicon wafers
will be adjusted at the beginning of each calendar year based on the agreed upon formula.
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Consolidated Quarterly Results

($ in thousands, except per Q2 Q1 4 Q3 Q2 Q1 Q4 Q3
share amounts) 2007 2007 2006 2006 2006 2006 2005 2005
Revenue $164,433 5190889 3$208,675 $176,254 § 152,050 % 188,716 $ 206,853 § 197,542

Net earnings (loss) from

L . §(2104) 5§ 2434 5(64295) 5 (5309) S5 (3019 $ 5868 5 14615 5 7100
continuing operations

Net earnings (loss) $(110) S 338 $(65589) § (5801) S (3329) S 5426 S 459 S 5627

Basic earnings {loss) per
share from continuing 5 @©o)s 04 % (109 $ (0099 $ (005 $ o0l $ 024 $ 012

operations

Basic earnings (loss) per

shoure $ (004 S 001 5 (1L11) $ (01) S (006) $ 009 5 00L $ 009

Diluted earnings (loss) per
share from continuing  $ {(0.04) 5 004 $ (109} S (009 $ (005 $ 010 S5 024 $ 012

operations

Diluted earnings (loss) per

e $ (004 5 001 5 (L11) S (0.10) $ (006) $ 009 S 001 $ 0.09

Note: The above information has been restated for the Berlin, Precision Metals and thermals discontinued operations.

Note to Readers

This press release and the second quarter MD&A and consolidated interim financial statements accompanying,
it (collectively the “Press Release”) contain certain statements that constitute forward-looking information
within the meaning of applicable securities laws (“forward-looking statements”). Such forward-looking
statements involve known and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business or in its industry, to differ
materially from the anticipated results, performance, achievements or developments expressed or implied by
such forward-looking statements. Forward-looking statements include all disclosure regarding possible
events, conditions or results of operations that is based on assumptions about future economic conditions and
courses of action. Forward-looking statements may also include, without limitation, any statement relating to
future events, conditions or circumstances. ATS cautions you not to place undue reliance upon any such
forward-looking statements, which speak only as of the date they are made. Forward-looking statements relate
to, among other things, ATS’s improvement initiatives and anticipated outcomes; growth plans with respect to
ATS’s REM business; the cost, timing, interim operating losses, and impact associated with the closure of the
Livermore, California facility; cancellation risk associated with a healthcare order in ASG Order Backlog;
ASG’s healthcare order prospects; factors tempering ASG’s outlook; ASG market diversification and cost
reduction initiatives and expected benefits related thereto; expected increases in silicon costs and ability to
offset those through increased selling prices and improved production efficiencies; expected increase in
Photowatt Technologies’ corporate costs; demand for solar products and impact of government solar subsidies
thereon; increased production capacity of Photowatt International, and the estimated capital cost and timing
thereof; management’s beliefs with respect to silicon procurement and expectations in regards to outstanding
purchase orders and contracts for silicon supply; importance of reclaimed silicon as an incremental source of
supply; management’s beliefs with respect to the viability of refined metallurgical grade silicon, the
opportunity to improve the efficiency of solar products produced using it, and the proportion of Photowatt
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International’s capacity dedicated to its use; timing of receipt of government certifications for metallurgical
solar modules; continued work on engineering and process development of Spheral Solar technology; timing
of completion of technical reports and the next review in relation to the Spheral Solar technology and the
commercialization challenges associated with development of that technology; Photowatt Technologies’
continued advancement towards an initial public offering; timing and expenses associated with Omex
expansion; impact of production cuts by the Big Three North American automakers on PCG revenue and
profitability; PCG’s overall prospects and potential; timing, cost of completion, and expected outcome of MPP
consolidation; and expectations surrounding sale of Precision Metals land and building. The risks and
uncertainties that may affect forward-looking statements include, among others; general market performance;
performance of the Canadian dollar; performance of the market sectors that ATS serves; unforeseen problems
with the implementation of ATS’s strategic improvement initiatives and/or the failure of such initiatives to
achieve stated goals; that current measures being taken by ATS are not sufficient to overcome the negative
impact of currency; that ATS" REM business is unable to find new customers and/or quality projects and
growth and profitability are adversely impacted as a result; delays and cost overruns associated with the
closure of the Livermore facility; unexpected cancellation of the healthcare order in the ASG Backlog;
weakening of the healthcare sector or inability of ATS to further penetrate that sector; degree of migration of
automation manufacturing to lower labour cost regions; potential inability of ATS to penetrate diversified
markets, successfully reduce costs, and thereby realize expected benefits; possible temporary setback at ATS
facilities undergoing restructuring; reversal of current silicon supply arrangements, inability to finalize
strategic partnerships or alliances, supply contracts, or beneficial spot market purchases, to provide for silicon
supply, and other problems that may be encountered with silicon supply sources; potential for silicon prices to
decline in the face of long term silicon supply arrangements; possibility that solar product selling price
increases and improvements in production efficiencies will not be obtained and/or, if they are, will not be
sufficient to offset higher silicon costs and shortages; the extent of market demand for solar products such as
those developed by the Photowatt Technologies; the availability of government subsidies for solar products,
the development of superior or alternative technologies to those developed by ATS; the success of competitors
with greater capital and resources in exploiting their technology and marketing their products; the successful
expansion of production capability at Photowatt International and adoption of new production processes and
potential delay and cost overruns in relation thereto; rejection of silicon purchase orders currently expected to
be confirmed and delays and/or technical or operational problems associated with Photosil’s new facility;
equipment, labour or other issues that may arise with respect to the Sperhal Solar technology being used in
conversion of reclaimed silicon for Photowatt France; unforeseen problems with Photowatt France’s use of
silicon produced by the Spheral Solar conversion technology and/or refined metallurgical silicon; the risk that
efficiencies relating to refined metallurgical grade silicon technology cannot be found and/or that the market is
unreceptive to lower efficiency cells and as a result it is not a profitable alternative to the use of conventional
polysilicon; delays in obtaining government certifications for refined metallurgical solar modules and its
potential negative impact on revenues; ATS’s ability to overcome process challenges currently facing Spheral
Solar technology and any new issues that may arise, and whether or not process solutions exist, are available,
can be discovered, and are economically feasible, and potential delays in finding process solutions; ability of
Spheral Solar to achieve lower silicon usage relative to conventional solar technology; delays in conducting the
analysis of the Spheral Solar technology; delays in realizing or absence of further cost savings as a result of
Photowatt Canada (Spheral Solar)} staff reductions; possibility that solar products will not be able to augment
or replace the use of fossil fuels, in whole or in part; the cost and availability of silicon and other raw materials
and certain specialized manufacturing tools and fixtures used in the production of Photowatt Technologies’
products; delays in filing of the prospectus relating to the IPO; delays in or abandonment of pursuit of initial
public offering for Photowatt Technologies; unavailability of IPO alternatives due to a change in market
conditions; delays and cost overruns with respect to the new leased facilities for PCG’'s Omex operations;
possibility that progress of PCG in strengthening its operations may be delayed or reversed for unforeseen
reasons; the ability of PCG to translate operational improvements and new customer assignments into better
financial performance; delays and cost overruns with respect to the consolidation of MPP and failure of this
consolidation to strengthen prospects for the business; delay in, abandonment of, or other problems
encountered with the sale of the property previously occupied by ATS’s former Precision Metals division; and
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other risks detailed from time to time in ATS' filings with Canadian provincial securities regulators, including
ATS' Annual Report and Annual Information Form for the fiscal year ended March 31, 2006. Forward-looking
statements are based on management’s current plans, estimates, projections, beliefs and opinions, and ATS
does not undertake any obligation to update forward-looking statements should assumptions related to these
plans, estimates, projections, beliefs and opinions change.

November 13, 2006
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News release via Canada NewsWire, Toronteo 416-863-9350

Attention Business/Financial Editors: By -

ATS reports fiscal 2007 second quarter: ASG results increase, T ﬂ,%ﬁfff)

performance improvement actions continue P ot
T L S

TSX: ATA o R AN

CAMBRIDGE, ON, Nov., 14 /CNW/ - ATS Automation Tooling Systems Inc. today .:;:
reported its financial results for the second quarter of fiscal 2007 (three e
months ended September 30, 2006) and anncunced further measures to improve
performance.

Second Quarter Financial Highlights

<<

- Consolidated revenues in the second quarter grew 8.0% to
$164.4 million compared to $152.0 million a year ago and consolidated
loss from operations was $2.5 million compared to $3.9 million a year
ago.

- Continued strengthening of the Canadian dollar over the past year
reduced conscolidated revenue and operating earnings by an estimated
$10.1 million and $3.6 million, respectively compared to the second
quarter of fiscal 2006.

- Automation Systems Group (ASG} operating earnings were $5.7 million
compared to a loss of $3.1 million a year ago, while ASG revenue
increased 10% to $117.3 million compared to the second quarter of
fiscal 2006.

- Photowatt International's revenue increased 5% to 528.5 million,
compared to the second quarter of fiscal 2006, despite an extended
summer plant shutdown to facilitate its capacity expansion to 60 MW
of fully integrated capacity and the negative impact of foreign
exchange. Primarily as a result of costs related to this expansion
and extended summer shutdown, Photowatt Internaticnal's second
quarter operating earnings were $0.9 million compared to $3.1 million
a year ago.

- Spheral Solar's operating loss was reduced 23% sequentially from the
first quarter of fiscal 2007 to $3.4 million reflecting its focus on
process development.

- Reflecting provisions for a bankrupt customer, PCG's coperating loss
was $1.7 million compared to a loss of $1.4 million of the second
quarter last year.

>>

Management Commentary

"ATS made good progress during the summer, which is often our weakest
quarter because of the negative impact of summer plant shutdowns and
vacations," said Ron Jutras, President and CEQ. "In spite of the significant
drag created by the stronger Canadian dollar, we generated higher operating
earnings from all of our ASG regions reflecting early and tangible benefits
from our strategic improvement initiatives. More work is clearly necessary and
we believe many more gains will be registered from numerous steps we have
already taken to strengthen our performance in all areas of our business."

ATS also announced today that it is closing its 35,000 sg ft ASG
manufacturing facility in Livermore, California.

Said Mr. Jutras: "Our decision to close this facility is one part of a
broader strategic initiative to adjust our capacity to better match shifting
global demand and potential. This overall initiative is necessary to allow us
to better serve customers, capture new opportunities, improve our cost
structure and utilization rates in both our ASG and PCG operations and greatly
enhance performance for our shareholders. As a result of these strategic
adjustments, our capacity is now beginning to better reflect our needs."”

The California facility incurred an cperating loss of $1.4 million during
the second quarter on revenues of $2.6 million and one-time costs to close the



facility are expected to be in the range of $2 million including $1 million
that relates to a lease obligation. This announcement follows closely on the
recently announced consolidation of the Bowmanville PCG plastic injection
moulding operation into existing ATS Cambridge and Shanghai, China PCG

operations,

the first quarter sale of the ASG Berlin facility, the expansion

of the Company's REM business and the opening of two new ASG facilities in

China.

<<
$ million, except 3 months ended 3 months ended
per share Sept 30, 2006 Sept 30, 2005
Revenue from ASG s 117.3 s 106.6
continuing @~ ----—-—"--"-"-"-"""""-—-—""""-"""""""""""“"“"—“—“—
cperations Photowatt Technologies 28.5 27.2
PCG 19.3 21.1
Inter-segment elimination {(0.71) (2.9)
Conseclidated $ 164.4 3 152.0
Earnings ASG $ 5.7 $ (3.1)
(less) frem --------- - - - - - --------bb\b\ -
operations Photowatt International 0.9 3.1
Spheral Solar and
other solar costs {(4.0) -
PCG (1.7) (1.4)
Inter-segment elimination
and corporate costs (3.4) (2.5)
Consclidated $ (2.5) $ (3.9)
Net earnings From continuing operations s (0.04) $ (0.05)
{loss) per  —-----emmmm e dm e mmmmmmmmmmmma—ao—a
share After discontinued operations ] (0.04) ] (0.06)
Other ASG New Order Bookings s 101.3 ] 163.0
ASG Order Backlog $ 162.5 $ 206.9
>>

Solar Developments
Capacity Expansion: Photowatt Technologies' current capacity expansion

Program is progressing on schedule and new capacity is expected to begin to
come on line in the third quarter with the balance in the fourth. The
expansion is expected to increase Photowatt's estimated annual integrated
capacity to 60 MW of fully integrated capacity by the end of fiscal 2007 at an
estimated capital cost of (euro)26.5 million (approximately $37.5 million).



Silicon Supply: Management believes it has secured or identified silicon
for Photowatt International's planned capacity to the end of fiscal 2008.
Please refer to the second quarter MD&A for more detailed discussion,

Refined Metallurgical-Grade Silicon: During the second quarter and to
date in the third, Photowatt International has successfully manufactured over
3,200 solar modules - with an average efficiency of 12% to 13% - that were
made from refined metallurgical silicon. So far in the third quarter it has
already received initial orders for the sale of over 400 of these modules at
prevailing market prices.

Funding Strategy: A preliminary prospectus for an initial public cffering
of shares of the Company's subsidiary, Photowatt Technologies Inc., was filed
in Canada and the U.S. during the second quarter and ATS received shareholder
approval at its recent annual meeting to proceed with its funding strategy.

Quarterly Conference Call

ATS's quarterly conference call begins at 10 am eastern today and can be
accessed over the Internet at www.atsautomation.com or on the phone at 416 915
5783.

Note to Reader

Statements in this press release concerning Photowatt Technologies shall
not constitute an offer to sell or the solicitation of an offer to buy any
gecurities,

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing solutions teo many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly-growing solar energy industry. It alsc leverages its many years of
repetitive manufacturing experience and skills tc produce, in high volume,
precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,700 people at 26 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronto Stock Exchange under the symbol ATA. Visit the Company's
website at www.atsautomation.com.

Management's Discussion and Analysis

This Management's Discussion and Analysis ("MD&A")} for the three and six
months ended September 30, 2006 (second quarter of fiscal 2007) provides
detailed information on the Company's operating activities of the second
quarter of fiscal 2007 and should be read in conjunction with the unaudited
interim consolidated financial statements of the Company for the three and six
months ended September 30, 2006 and the Company's fiscal 2006 annual report.
The Company assumes that the reader of this MD&A has access to, and has read
the audited consolidated financial statements and MDSA of the Company for
fiscal 2006 and the unaudited interim consolidated financial statements and
MD&A for the first quarter of fiscal 2007 and, accordingly, the purpose of
this document is to provide a second quarter update to the information
contained in the fiscal 2006 MD&A and first quarter of fiscal 2007 MD&A. These
documents and other information relating to the Company, ineluding the
Company's fiscal 2006 audited consolidated financial statements, MD&A and
Annual Information Form, may be found on SEDAR at www.sedar.com.

Notice to Readers

The Company has three reportable segments: Automation Systems Group
("ASG"), Photowatt Technologies, and Precision Components Group ("PCG").
Photowatt Technologies is comprised of Photowatt International and Spheral
Solar(TM) . Photowatt International consists of an integrated solar ingot,



wafer, cell and module production facility in France ("Photowatt France") and
a small module assembly and sales operation in the USA ("Photowatt USA").
Spheral Solar (also referred to as Photowatt Canada) is a development project
that is based on a spheral technology that uses thousands of tiny silicon
spheres instead of silicon wafers. The terms operating income, operating
earnings, earnings from operations, operating loss, operating results,
cperating margin, Order Backlog and New Order Bookings used in this MD&A have
no standardized meanings prescribed within Generally Accepted Accounting
Principles ("GAAP") and therefore may not be comparable to similar measures
presented by other companies.

Any reference to Photowatt International production capacity assumes the
use of polysilicon at currently experienced levels of efficiency.

Certain fiscal 2006 comparative figures including revenues, operating
earnings (loss), New Order Bookings and Order Backlog, have been restated teo
reflect the presentation of the Berlin coil winding business as a discontinued
operation. This business was divested during the first quarter of fiscal 2007
(see below).

Automation Systems Group
ASG Revenue

ASG's revenue of $117.3 million increased 10% in the second quarter
compared to $106.6 million in the second quarter last year, more than
offsetting the estimated $8.2 million negative foreign exchange impact. By
industrial market, computer-electronics and healthcare were ASG's
fastest-growing segments with revenue increases of 64% and 47% respectively
compared to the second quarter a year ago, as the Company continued to
strategically grow in these targeted markets. These gains were partially
offset by a 39% decline in revenue from automotive customers, reflecting
challenging conditions in the North American automotive industry and the
Company's decision, made several quarters ago, to be selective in bidding on
assignments in this market. Year-to-date, the healthcare segment represents
ABG's largest market at 36% of ASG revenue, up from 29% of revenue in the
comparable prior year period.

<<
Automation Systems Group Revenue by Industry
($ millions)
Three months ended Six months ended
9/30/2006 9/30/2005 9/30/2006 9/30/2005
Healthcare $ 39.3 § 26.7 8§ 86.8 $§ 67.7
Computer-electronics 37.8 23.0 71.7 48.1
Automotive 27.8 45.3 58.2 94.7
Other 12.4 11.6 22.4 21.8
Total $ 117.3 $ 106.6 & 239.1 $ 232.3
>>

On a regional basis, compared to the second guarter last year, Asian
cperations generated significant revenue increases, reflecting the Company's
continued profitable expansion in this region. In North America, strong
healthecare and computer-electronics activity more than offset the decline in
automotive revenue. The relative value of the Canadian to US dollar also
continued to have a significant negative impact on ASG operations in
Cambridge.

Revenue from Repetitive Equipment Manufacturing ("REM") increased 22% in
the second quarter to $9.6 million from $7.9 million a year ago. All REM
revenue is currently generated in the Company's Cambridge facilities. The
Company intends to grow its REM business in North America and establish a



strong REM presence in China. To support the development of REM in China, the
Company began to establish REM infrastructure at its Dongguan facility during
the second quarter. Management believes the development of a global business
model for REM is a key element of its growth strategy. REM is a growth
initiative that combines the competitive advantages and capabilities of the
Company's ASG and PCG operations.

Revenue for the six months ended September 30, 2006 increased 3% to
$239.1 million compared to the prior year, as significant increases in
revenues from healthcare and computer-electronics customers more than offset
declines in automotive revenue and the estimated negative impact of foreign
exchange on ASG revenue of $20.3 million.

ASG Operating Earnings

ASG second quarter operating earnings were $5.7 million, compared to an

operating loss of $3.1 million in the second quarter of fiscal 2006, an
improvement of $8.8 million., Excluding the impact of $5.8 million of
provisions related to automotive customers taken in the second quarter a year
ago, ASG operating earnings increased $3.0 million or 111%. Significantly
improved ASG operating results reflected a number of factors including certain
early benefits of cost reduction initiatives put in place over the past year,
including substantial savings realized from supply chain management and value
engineering and other cost reduction and rationalization efforts. Compared to
the second quarter of fiscal 2006, the estimated negative impact of foreign
currency on ASG operating earnings for the three months ended September 30,
2006 was $3.2 million.

On a regional basis, excluding the impact of the aforementioned
automotive customer provision taken in the second quarter last year, ASG North
American operations generated significantly increased levels of operating
earnings during the second quarter of fiscal 2007 compared to the prior year,
due to strong healthcare and computer-electronics revenue growth. These
improved results were generated despite substantial operating losses within
its California operation and costs that began to be incurred related to the
decision to close this facility (see below). In the second quarter, ASG Europe
achieved breakeven results, compared to an operating loss a year ago, due to
its cost reduction initiatives, improved project performance and other
operational enhancements.

Subsequent to the second quarter, ATS announced it was closing its
sq. ft. leased manufacturing facility in Livermore, California. This facility
incurred an operating loss of $1.4 million during the second quarter on
revenues of $2.6 million. This loss includes $0.2 million of severance
incurred during the second quarter. Additional closure costs, including
severance, relocation and facility costs totalling approximately $2.0 million,
of which approximately $1.0 million relates to the lease obligation on the
facility, are anticipated to be incurred related to this closure which is
expected to be complete by the end of the fiscal year. Management also expects
ATS California to incur operating losses until the closure is complete. The
phased closure of this facility is intended to allow ASG to provide a seamless
transition for existing customers and contracts in progress. This action is
expected to lower the cost base and improve utilization of its other ASG North
American operations. ATS will continue to retain a strategic presence in
California through a small sales and applications team dedicated to the
California market. Total revenue and employment in fiscal 2006 related te the
ATS California facility were approximately US$15 million and 50, respectively.

35,000

ASG operating margins (5% in the second quarter) improved significantly

over the operating margins of the second quarter of last year, despite the
$1.4 million operating loss related to ATS California. Excluding the operating
loss at ATS California, ASG's second quarter operating margin was 6%.
Management remains focused on its efforts to improve its operating margins and
continues to take aggressive action to remove costs and streamline operations
to combat the continuing challenges posed by foreign currency translation,
migration of manufacturing to low labour cost regions and North American
automotive restructuring (see "ASG Outlook"}.

ASG's coperating earnings for the first six months of fiscal 2007 were



$8.5 million (4% margin)} compared to $3.9 million (2% margin) in the same
period of fiscal 2006. The estimated negative impact of foreign currency on
ASG operating earnings for the six months ended September 30, 2006 was

$6.7 million.

ASG Order Backlog

New ASG Order Bookings in the second quarter were $101 million, 38% lower
than in the second quarter a year ago reflecting the factors discussed below.
New Order Bookings for the first six weeks of the third quarter of fiscal 2007
were $35 million. Order Backlog and New Order Bookings in the comparative
numbers have been adjusted to remove contributions from the recently divested
Berlin business (see "Loss from Discontinued Operations, Net of Tax").

At September 30, 2006, ASG Order Backlog was $162 million, 8% lower than
at June 30, 2006 and 22% lower than at September 30, 2005. Period end Order
Backlog levels primarily reflected a 48% ($35 million) decrease in automotive
Order Backlog due to ASG's selective approach in pursuing certain autcmotive
orders and the substantial restructuring underway in the North American
auntomotive industry. Year over year, healthcare Order Backloyg decreased
$18 million (21% decrease) to $66 million, a decline that management believes
reflects customer order delays that are typical of the healthcare sector, its
longer sales cycle and propensity for changes in product launch schedules.
Reflecting this propensity for change, one healthcare assignment in Order
Backlog- for $14 million - was put on hold during the second quarter.
Management has assessed the cancellation risk of this order as low. Despite
the healthcare Order Backlog decline, management believes ASG's healthcare
order prospects are strong and is continuing to devote significant resources
in this large market. Management believes the 28% ($12 million} decrease in
computer-electronics Order Backlog reflects normal variations in order
patterns. The four fold ($20 million} increase in Order Backlog from "other"
customers is a result of ASG's strategic focus to continue to diversify its
revenues into other markets.

<<
Automation Systems Order Backlog by Industry
{$ millions)
Percentage
9/30/2006 9/30/2005 Change

Healthcare $ 66 § 84 (21)%
Automotive 38 73 (48)%
Computer-electronics 31 43 (28)%
Other 27 7 286%
Total $ 162 § 207 (22)%
>>

ASG Outlook

ASG's outlook continues to be tempered by the negative impact of the
continued strength of the Canadian dollar on its Canadian operations, lower
Order Backlog levels entering the second half of the year, the migration of
manufacturing into lower labour cost regions and the challenging North
American automotive market.

To overcome these challenges, ASG continues to progress with its market
diversification and internal cost reduction and improvement initiatives.

Market Diversification: The Company's strategy seeks to take advantage of
new revenue growth opportunities. Management intends to continue to make
targeted investments to further diversify its revenue base in selected
industrial markets, including healthcare, as well as geographic regions in
Asia. Asian expansion is progressing according to plan as the Company



continues to rapidly build critical mass in China and win new business.

Cost Reduction: As part of its performance improvement efforts this
fiscal year, ASG sold its small Berlin coil winding facility (see "Loss from
Discontinued Operations, Net of Tax")} in the first quarter and subsequent to
the end of the second gquarter announced the closure of its underperforming
California operations {see "ASG Operating Earnings"). The planned closure of
ATS California is expected to reduce costs associated with operating in a
high~cost area and improve utilization of the other North American ASG
facilities.

Improvement: To improve performance and in support of the Company's
strategic plan, implementation of a detailed organizational restructuring plan
for ASG North America began in the second quarter. The reorganization began
with the consolidation of all of the Company's North American ASG operations
under a single senior executive, Jim Sheldon (President, ASG North America),
with profit and loss responsibility and accountability for the region. A major
organizational restructuring of the Company's flagship ASG facilities located
in Cambridge, Ontario was also implemented. In Cctober, management completed a
second step in its implementation plan with the appointment of new leaders in
four functional areas: Sales and Business Development for North America, and
Engineering, Project Management and Manufacturing for the Cambridge ASG
facilities. The organizational restructuring of ASG's Cambridge operations is
expected to be largely complete by the end of December. As a result of this
restructuring, the Cambridge operations have entered into a period of intense
change creating a risk of possible temporary setbacks in performance. However
management believes the restructuring is appropriate to address short-term
challenges and over time is designed to provide numerous long-term benefits in
the form of significantly stronger financial performance, improved project
execution, increased customer satisfaction and higher employee morale.

With this new structure in place, combined with improved sales processes
and forecasting, management expects ASG to continue to streamline its
cperations this fiscal year, improve project execution and resource
utilization, reduce its cost base and gain further benefits from its
improvement initiatives.

Photowatt Technclogies
Photowatt Technologies Revenue

Photowatt Technologies' consolidated revenue in the second quarter
continued to be derived solely from Photowatt International (comprised of its
operations in France and USA). Revenue of $28.5 million, was 5% higher than in
the same period last year as growth more than offset the longer than usual
annual summer factory shutdown in support of planned capacity expansion and
the negative impact of foreign exchange translation. Excluding the translation
effect of foreign exchange, Photowatt Technologies' revenue would have been an
estimated 7% higher than the second quarter a year ago. Higher revenue
reflected new product offerings, increased selling prices, and strong market
demand for solar products, primarily as a result of attractive government
incentive programs in Europe, and increasing consumer interest in clean,
sustainable energy sources. Higher unit selling prices increased revenue in
the second quarter by approximately $2.4 million, compared to the same quarter
a year agc. The Company's broadened product offerings generated revenue in the
second quarter of approximately $1.8 million and included the sale of solar
module installatiocn kits and a turnkey contract for the sale and installaticn
of solar powered water pumping systems. Revenue from these new product
offerings was insignificant in the comparative prior year period.

The Photowatt Internaticnal facility located near Lyon, France
historically shuts down production for approximately four weeks during the
second quarter in accordance with customary French vacation practice. Related
to its previocusly announced capacity expansion from 40 MW of cell capacity to
60 MW of integrated manufacturing capacity, this summer production shutdown
affecting cell and module production was extended for approximately one
additional week during the second quarter of this year. The extension allowed
Photowatt International to complete the planned reorganization of existing



equipment during the shutdown pericd. Management estimates that the lost
revenue potential from this additional one week shutdown during the second
quarter was approximately $1.7 million (or 6% of actual second quarter
revenue) . Photowatt International's production returned to expected levels
following the end of the shutdown period.

Revenue for the six months ended September 30, 2006 increased to
$72.9 million, or 4%, from $70.1 million in the comparable prior year period,
despite the aforementioned impact ¢f the extended shutdown in the second
quarter of this year. Revenue growth during the first six months of fiscal
2007 reflects the factors noted above including higher selling prices and
increased production output from Photowatt France's vertically integrated
manufacturing facility. Over the first half of fiscal 2007, Photowatt
Internaticonal has also diversified its revenue by putting a greater focus on
penetrating geographic markets outside Germany, in particular Spain. As a
result, Spain has become its largest market, representing 38% of revenue, with
Germany representing 31% of revenue for the six months ended September 30,
2006. This compares to 14% and 58% for Spain and Germany respectively for the
six months ended September 30, 2005. This decision to target markets outside
Germany (traditionally Photowatt International's largest market} reflects
increased government subsidies in Spain and the reduction of government
subsidies for solar products in Germany.

During the first six months of fiscal 2007, Photowatt International also
increased its revenues from new solar preduct offerings as described above.
Revenue from these items accounted for approximately $4.8 million of revenue
during the first six months, compared to insignificant amounts in the
comparable prior year period.

Photowatt Technologies Operating Earnings

<<
Photowatt Technologies Operating Earnings
{($ millions)
Three months ended Six months ended
9/30/2006 9/30/2005 9/30/2006 9/30/2005
Photowatt International $ c.9 § 3.1 s 11.0 $ 9.7
Spheral Solar (3.4) - {7.9) -
Solar Corporate Costs (0.5) - {1.0} -
Intersolar Eliminations (0.1) - (0.6) -
Total 5 (3.1) § 3.1 % 1.5 $ 9.7
>>

Photowatt Technologies' second quarter operating results include both
Photowatt Intermational and Spheral Soclar (also referred to as Photowatt
Canada) . Prior to October 1, 2005, operating costs incurred by Spheral Solar
were capitalized on the Company's balance sheet as deferred development costs
and excluded from operating earnings.

Photowatt International's operating earnings for the second quarter were
$0.9 million, $2.2 million lower than in the comparable period last year
primarily reflecting the impact of the new capacity expansion program.
Additional expenses, totalling approximately $0.6 million, included costs to
prepare the manufacturing facility for capacity expansion, incremental labour
costs, and costs to train employees on new equipment and manufacturing
processes. As well, management estimates the lost operating earnings potential
from lower preoduction resulting from the extended shutdown period was
approximately $0.6 million. Photowatt International's amortization expense for
the three months ended September 30, 2006 was $2.3 million, or $0.5 million
more than the comparable period of the prior year, relating primarily to
capital expenditures made over the past year.

To date, Photowatt International has mitigated a significant amount of



the impact of silicon supply shortages and higher silicon prices on its
operating income by achieving improved internal operating efficiencies and
through increased selling prices for its products. However, Photowatt
International’'s silicon costs are expected to continue to increase in fiscal
2007 as its inventory of lower-priced silicon is consumed and new silicon
purchases are made at higher prices. There remains a risk that the Company's
strategy of obtaining selling price increases and improving production
efficiencies may not fully cffset higher silicon costs and silicon shortages.

The Spheral Solar operating loss in the second quarter of fiscal 2007
included research and development costs related to the Spheral Solar
technolegy initiative, net of the intercompany profits that Spheral Solar
generated on the sale of reclaimed silicon (see "Silicon Supply") to Photowatt
International.

Spheral Solar's operating loss was $3.4 million in the second quarter
compared to a loss of $4.4 million in the first quarter. This reduced
operating loss reflects cost savings realized from the approximately 40%
reduction in Spheral Solar's staff (60 positions) during the first and second
quarters as part of management's revised development plan for Spheral Solar.
Included in second quarter results were estimated severance costs of
$0.7 million, Substantially all of Spheral Solar's development costs for the
second quarter of fiscal 2006 were capitalized.

Spheral Solar amortization expense for the three months ended
September 30, 2006 was $0.3 million compared to $nil in the comparable period
of the prior year. Amortization costs of Spheral Solar have decreased
significantly from the third and fourth quarters of fiscal 2006 reflecting the
write down of Spheral Solar production equipment in the fourth quarter of
fiscal 2006 (see fiscal 2006 consolidated financial statements and MD&A for
further details).

Photowatt Technologies' corporate costs in the second gquarter were
$0.5 million. These costs remained constant compared to the first quarter but
are expected to increase as Photowatt Technologies builds cut its management
team to prepare to become a standalone public c¢ompany. Corporate costs were
insignificant during the comparable prior year quarter. Intersolar
eliminations in the second quarter totalled $0.1 million ($0.5 million in the
first quarter of fiscal 2007). These eliminations represent profit that is
deferred until the underlying shipments of silicon between Spheral Solar and
Photowatt International are converted to external revenue,

Operating earnings for the six months ended September 30, 2006 were
$1.5 million compared to $9.7 million in the comparable prior year period,
primarily reflecting the Spheral Solar ocoperating leoss of $7.9 million and
$1.0 million of Photowatt Technologies' corporate costs.

Photowatt Technologies Outlook

Management believes solar product demand will remain strong based upon
ongeing Eurcpean subsidy programs, newly introduced North American subsidy
programs and continued demand for clean, renewable energy products that can
augment or replace increasingly scarce fossil fuels. Management believes that
any changes in government solar subsidy programs will likely have an impact on
demand for its solar products.

Photowatt International Capacity Expansions: The Company's current
expansion initiative is progressing on schedule and is expected to increase
the estimated annual production capacity of Photowatt International from
approximately 40 megawatts of cell capacity to approximately 60 megawatts of
vertically integrated capacity by the end of fiscal 2007, at a capital cost
estimated to be (euro}26.5 million. At the end of the second quarter,

(eurc}10.8 million of investment had been made in support of this expansion
and incremental new capacity is expected to begin to come on line in the third
quarter, with the balance in the fourth quarter.

Silicon Supply: Management believes that it has now secured or identified
sources of silicon for Photowatt International’'s planned capacity to the end
of fiscal 2008. The majority of the fiscal 2008 silicon requirements are
expected to be filled by inventory on hand and by firm supply contracts.
Management expects that the balance of the fiscal 2008 requirements will be



satisfied by outstanding purchase orders with existing suppliers, which are
expected to be confirmed before the end of the calendar year, and by expected
shipments under the Photosil project {see "Contractual Obligations").

Reclaimed Silicon (Powder and Fines): Spheral Solar shipped approximately
21 metric tonnes of reclaimed silicon to Photowatt France during the second
quarter. During the first quarter, 17 metric tonnes were shipped to Photowatt
France. Reclaimed silicon is produced by sorting and then converting
lower-cost silicon powder and fines into silicon usable by Pheotowatt France.
Reclaimed silicon is expected to be an important, incremental source of
silicon supply for Photowatt France and management is currently negotiating
for additiocnal long-term supply of these lower-cost forms of silicon.

Refined Metallurgical Silicon: A key element of the Company's silicon
supply and growth strategy is the use of lower cost refined metallurgical
silicon to produce and sell a separate line of solar products. During the
second quarter and to date in the third gquarter, Photowatt France successfully
manufactured over 3,200 solar modules using refined metallurgical grade
silicon of which the Company has received initial orders for the sale of over
400 so far in the third quarter at prevailing market prices. These cells
currently achieve an average efficiency of approximately 12% to 13% using
refined metallurgical grade silicon compared to 15% average cell efficiency
using conventional polysilicon. Management believes that the use of refined
metallurgical grade silicon, while less profitable, provides Photowatt France
with an economically viable alternative to using traditional polysilicon
during the current period of silicon shortages. Management also believes that
there are opportunities to further improve the efficiency of scolar products
produced using refined metallurgical grade silicon. In the fourth quarter
management expects that approximately half of Photowatt International's
capacity will be dedicated to the production of refined metallurgical grade
silicon solar products. Receipt of government certifications for refined
metallurgical solar modules is expected in the third quarter.

Strategic Partnerships: A further element of Photowatt Technologies'
gsilicon supply strategy is continued development of strategic supply
alliances. In October 2006, Photowatt International entered into a 10-year
silicon supply centract with Deutsche Solar AG, a subsidiary of SolarWorld AG
for the supply of soclar-grade, multi-crystalline polysilicon wafers beginning
in the first half of calendar 2009. Under the agreement, Deutsche Solar is
obliged to deliver, and Photowatt is obliged to accept, approximately four
million polysilicon wafers per annum. These wafers will be processed into
solar cells and modules and are estimated to support the manufacture of
approximately 15 MW of solar power products per annum. Advance payments to be
made under the contract will be applied against the price of silicon wafers
received during the life of the commitment.

Spheral Solar Technoleogy: Spheral Sclar continues tc work on further
in-depth engineering and process development on its technology. SRI
International {formerly Stanford Research Institute), a leading research and
development group, has been engaged to assist in the effort to achieve
reliable cutputs at the desired efficiency level. Management's development
schedule for Spheral Solar technology is based on milestones for the
achievement of certain technical objectives and resolution of process issues,
which are reviewed on an ongeing basis. The next review of progress for
Spheral Solar technology development is scheduled for January 2007 and is
expected to include technical reports from both SRI and management's internal
development team. The technological and commercialization challenges
associated with the development of Spheral Solar technology are substantial.

Sclar Funding Strategy. The Company continues teo advance toward an
initial public offering of its solar business. During the second quarter, the
Company's subsidiary, Photowatt Technologies Inc., filed a registration
statement with the United States Securities and Exchange Commission and a
preliminary prospectus with Canadian securities regulators relating te the
initial public offering of common shares of Photowatt Technologies Inc.
Subsequent to the second quarter, the Company received shareholder approval
for the reorganization of the Company to facilitate this initial public
offering.



Precision Components Group
PCG Revenue

PCG's revenue decreased 9% or $1.8 million in the second quarter of
fiscal 2007 to $19.3 million, from $21.1 million in the comparable prior year
period. This decrease reflected lower volumes on existing customer programs
resulting from significant production cuts by the Big Three North American
automakers, and the negative impact of foreign exchange estimated to be
$1.1 million compared to the second quarter of fiscal 2006. These factors more
than offset increases in revenues from new programs launched and price
increases obtained on current programs during the past year. As in prior
years, PCG revenue in the second quarter of fiscal 2007 reflected the
traditional summer plant shut downs.

PCG's revenue was 544.6 million for the six months ended September 30,
2006 compared to prior year revenue of $44.9 million. The continued strength
of the Canadian dollar reduced PCG revenue by an estimated $3.0 million during
the first six months of fiscal 2007 verses the first six months of fiscal
2006.

PCG Operating Results

PCG's operating loss for the second quarter increased by $0.3 million to

$1.7 million from $1.4 million in the second quarter last year. This loss
would have been much higher except for PCG's significant facility
rationalization and consolidation efforts over the past 14 months that, along
with the peositive impact of ongoing cost reductions, have largely offset lower
program volumes and the ongeing challenge of foreign currency. The negative
impact of the strong Canadian dellar has reduced operating income by an
estimated $0.3 million compared to the second quarter last year.

Significantly affecting PCG's operating results during the second quarter

were unanticipated production reductions announced by the North American Big
Three automakers. Also affecting PCG's operating results was a $0.4 million
provision related to an automotive customer that filed for Chapter 11
bankruptcy subsequent to quarter end, severance costs of $0.2 million, and
$0.2 million of non-recurring costs associated with the praviously announced
relocation of PCG's profitable Omex operations in Stratford, Ontariec, to a
larger leased facility. PCG is progressing as planned with its Omex expansion
and expects to complete the occupation of the new 74,000 sq.ft. leased
facility by the end of fiscal 2007. Approximately $0.5 million of additional
non-recurring moving expenses associated with this relocation are expected to
be incurred during the third quarter and into the fourth quarter.

PCG's operating loss of $0.8 million during the first six months of
fiscal 2007 represented a $1.5 million dollar improvement over the operating
loss of $2.3 million in the comparable prior year period. Improved PCG
performance reflected significant operational improvements that have been made
over the past year, including: closure of PCG's McAllen, Texas facility:
manufacturing efficiency gains; price increases on programs; and, increased
benefits from supply chain management. These improvements more than offset the
negative impact of foreign exchange, which reduced PCG's operating results by
an estimated $1.3 million during the first six months of fiscal 2007 versus
the comparable prior year period. Operating loss in the first quarter of
fiscal 2006 included $1.0 million of costs related to the consolidation of the
McAllen, Texas facility into PCG's Cambridge operations.

PCG Cutlook

Management expects that recent production cuts by the Big Three North
American automakers will continue to negatively impact PCG revenue and
profitability into the third quarter of fiscal 2007. It is difficult to
forecast when volumes under these programs will stabilize, however, management
continues to believe that PCG's prospects have been strengthened due to
operational improvements, rationalization, plant consolidation, and the
addition of business from non-Big Three automotive parts manufacturers. PCG is




aggressively targeting attractive new programs that increase utilization of
existing capacity. Management believes PCG's potential is stronger than it has
been in the past two years due to its leaner operations and more focused
approach.

As part of its ongoing improvement program, early in the third quarter
PCG announced it would close its Bowmanville, Ontario-based precision plastic
injection moulding operations ("MPP")} and consolidate these capabilities into
existing PCG facilities in Shanghai, China and Cambridge, Ontario. This
consolidation is expected to be complete by the first quarter of fiscal 2008.
MPF currently employs approximately 90 people at its 34,000 sqg. ft. leased
facilities and had revenues of approximately $12 million in fiscal 2006.
MPP's operating earnings in the first half of fiscal 2007 were $0.1 million,
Management expects one-time costs associated with consclidating this business,
including relocation, employee, and other expenses, will reduce the Company's
operating income by approximately $1.8 million over the next three quarters as
the operations are consolidated. This consclidation is expected to reduce
PCG's cost base and further strengthen its operations and prospects as
manufacturing capabilities become more closely aligned geographically to
customer locations.

Consolidated Results From Operations

Revenue. At $164.4 million, consolidated revenue from continuing
operations for the three months ended September 30, 2006 was 8% higher than a
year ago. A 10% increase in ASG revenue and a 5% increase in Photowatt
Technologies' revenue more than offset the 9% reduction in PCG revenue. The
estimated effect on revenue of changes in effective foreign exchange rates was
a reduction in revenue of $10.1 million for the three menths ended
September 30, 2006 compared to the same period of the prior year. Excluding
the impact of foreign exchange, consclidated revenue was an estimated 15%
higher compared to the second quarter of fiscal 2006.

<<
Consolidated Revenue by Region
($ millions)

Three months ended Six months ended
8/30/2006 9/30/2005 9/30/2006 9/30/2005

U.S8. & Mexico S 76.1 $ 82.0 $§ 158.3 § 180.8
Europe 51.4 43.9 120.7 105.9
Canada 12.0 12.2 24.4 25.1
Asia-Pacific and other 24.9 13.8 51.9 29.0
Total $ 164.4 3 152.0 $ 355.3 § 340.8
>>

Consolidated loss from operations. For the three months ended
September 30, 2006, consolidated loss from operations was $2.5 million,
compared to a loss from operations of $3.9 million a year ago. This
year-over-year improvement reflected ASG's operating earnings of $5.7 million
(operating loss $3.1 million a year ago); offset by lower operating earnings
(50.9 million compared to $3.1 million a year ago) at Photowatt International;
an operating loss of $4.0 million for Spheral Solar and solar corporate costs
and solar eliminations (development costs a year ago were capitalized on the
Company's balance sheet); operating loss of $1.7 million ($1.4 million loss a
year age) at PCG; and, corporate eliminations and operating costs of $3.4
million ($2.5 million of costs a year age). Excluding both the costs
associated with Spheral Solar technology incurred in the second quarter and
the estimated impact of foreign currency, consolidated earnings from
operations for the three months ended September 30, 2006 would have been $4.5
million, compared to a $3.9 million loss a year ago.



Selling, general and administrative ("SG&A") expenses. For the second
quarter, SG&A expenses decreased 50.8 million to $22.0 million compared to the
respective prior year pericd. Second quarter SG&A expenses included
$1.4 million of Spheral Sclar costs and $0.5 million of Photowatt Technologies
corporate costs compared to $nil in the same quarter of the prior year. Fiscal
2007 second quarter SG&A expenses alsc included the aforementioned
$0.4 million PCG provision for receivables as well as increased costs compared
to the second quarter of fiscal 2006 associated with incentive compensation at
divisions with improved results, and consulting and compensation costs
associated with internal controls certification. The second quarter of fiscal
2006 included a $4.7 million provision related to certain automotive
customers.

Stock-based compensation cost. For the second quarter of fiscal 2007,
stock-based compensation expense increased $0.3 million from the second
quarter of last year primarily reflecting the change in value of the
directors' deferred stock units outstanding as well as the issuance and
cancellation of employee stock options and deferred stock units under the
directors' compensation plan.

Interest expense. For the three months ended September 30, 2006, interest
expense increased $0.1 million compared tc a year ago to $0.9 million,
primarily reflecting higher interest rates and greater use of the Company's
credit facilities.

Loss from discontinued operations, net of tax. In June 2006, the Company
sold the key operating assets and liabilities - including equipment, current
assets, trade accounts payable and certain other assets and liabilities - of
its Berlin, Germany coil winding business for net proceeds of
{(euro)0.6 million consisting of cash of (euro)0.3 million and an interest
bearing note receivable of (euro)0.3 million. Accordingly, the results of
operations and financial position of the Berlin subsidiary have been
segregated and presented separately as discontinued operations and as assets
held for sale. The loss from discontinued operations includes a non-cash
charge of $2.0 million ($2.2 million before taxes) incurred during the three
months ended June 30, 2006 to write down the assets sold to their net
realizable value. Results for comparable pericds have been restated to reflect
this discontinued operation.

In the fourth quarter of fiscal 2006, the Company completed the sale of
PCG's precision metals division ("Precision Metals"). The results and
financial position of Precision Metals for fiscal 2006 have been segregated
and presented separately as "discontinued operations" and “assets held for
sale” in the accompanying interim financial statements. The Company retained
the land and building related to the Precision Metals operations expects to
sell the land and building, and, as such the assets continue to be classified
as 'held for sale'. See note 2 to the Consolidated Interim Financial
Statements for further details on the net loss from discontinued operations.

Provision for income taxes. The effective rate of income tax reflects the
tax rates of different countries and jurisdictions where future tax assets are
not recognized.

Net loss from continuing operations. For the second quarter of fiscal
2007, net loss from continuing operations was $2.1 million (4 cents per share
basic and diluted) compared to net loss from continuing operations of
$3.0 million (5 cents per share basic and diluted) a year age. Net earnings
from continuing operations for the first six months of fiscal 2007 were
50.3 million (1 cent per share basic and diluted) compared te net earnings
from continuing operations of $2.8 million (5 cents per share basic and
diluted) for the same period last year.

Net loss. For second quarter of fiscal 2007, net loss was $2.1 million (4
cents per share basic and diluted} compared to net loss of $3.3 million (6
cents per share basic and diluted) for the same period last year. The net lcss
for the first six months of fiscal 2007 was $1.8 million (3 cents per share
basic and diluted) compared to net earnings of $2.1 million (4 cents per share
basic and diluted) for the same period last year. Excluding the impact of
Spheral Solar, consolidated net earnings for the quarter ended September 30,

2006 would have been $0.1 million (5nil cents per share basic and diluted).



Impact of Foreign Exchange

The sustained strength of the
US dollar and the euro, continued to have
the Company's revenue and earnings in the
the second quarter, the effective rate of

Canadian dollar, particularly against the
a significant and negative impact on
second quarter of fiscal 2007. In
exchange on the US dollar and euro

currencies declined 10% and 2% respectively, while average market rates

declined 7% and 2% respectively compared to the same quarter of last year.

<<
Estimated Foreign Exchange Impact
For the three months ended September 30, 2006
($ millions)
Estimated
negative % Change
impact of vs. last
foreign year
exchange excluding
% Change included in foreign
vs., last reported exchange
Reported year results impact
Revenue
Automation Systems 5 117.3 10% $ 8.2 18%
Photowatt Technologies 28.5 5% 0.8 7%
Precision Components 19.3 (9)% 1.1 (3) %
Elimination of
Inter-Segment Revenue (0.7}
Consclidated 5 164 .4 8% § 10.1 15%
Earnings (loss) from Operations
Automation Systems $ 5.7 N/M $§ 3.2 N/M
Photowatt International 0.9 (7T1)% 0.1 {(68)%
Precision Components {1.7) (21)% 0.3 0%
Spheral Solar and
QOther Solar Costs (4.0) - - -
Inter-Segment Elimination
and Corporate Expenses {(3.4) 36% - 36%
Consolidated 5 {(2.5) (36)% $ 3.6 128%
>>

At September 30, 2006 the Company had, on hand, unrealized forward

exchange contracts for the future sale of US dollars related to anticipated
revenue and balance sheet transaction exposure totalling US $133 million at an
average exchange rate of Cdn $1.1250. The unrecognized gain on these forward
contracts totalled approximately $1.4 million at September 30, 2006.

<<
Period Average Market Exchange Rates in CDN$
Three meonths ended Six months ended
9/30/2006 9/30/2005 % change 9/30/2006 9/30/2005 % change
us $ 1.1210 1.1996 (7} % 1.1205 1.2223 (8)%
Euro 1.4276 1.4633 (2)% 1.4193 1.5127 (6)%



Singapore § 0.7093 0.7160 (1) 0.7073 0.7330 (4)%

Liquidity, Cash Flow and Financial Resources

Cash balances, net of bank indebtedness, at September 30, 2006 decreased
$30.7 million during the second quarter compared to the first quarter of
fiscal 2006 and decreased $27.4 million during the first six months of fiscal
2007. The reduction of $30.7 million in the net cash balance from the first
quarter was largely as a result of increased investment in non-cash working
capital of 520.1 million and $10.2 million of investments in property, plant
and equipment. The change in the net cash balance in the first six months of
fiscal 2007 was largely as a result of increased working capital and
investments in property, plant and equipment, partially offset by increased
long-term debt.

In the second quarter of fiscal 2007, the Company invested a total of
$10.2 million in property, plant and equipment including deposits on
equipment. This total included property, plant and equipment investments at
Photowatt International of $8.5 million related to its previously announced
capacity expansion and $1.7 million for property, plant and equipment within
ASG and PCG.

The Company's debt to equity ratio at September 30, 2006 was 0.2:1. At
September 30, 2006 the Company had 563 millicon of unutilized credit available
under existing operating and term credit facilities. The Company is in
compliance with its loan covenants.

During the second quarter, approximately 2,600 stock options were
exercised for total proceeds of $27 thousand. At September 30, 2006 the total
number of shares outstanding was 59,247,822.

Subsequent to the end of the second quarter, Canadian Seolar Inec. ("CSI"),
a portfolio investment of ATS, completed an initial public offering of common
shares at US $15 per share on the NASDAQ exchange. ATS owns 1,864,398 common
shares of CSI, which are subject to resale restrictions including a 180 day
lock-up period and restrictions under applicable securities laws, and are
carried at original cost of $0.2 million.

Contractual Obligations

Information on the Company's lease and contractual obligations is
detailed in the consolidated annual financial statements and MD&A for the year
ended March 31, 2006 found at www.sedar.com. The Company's off balance sheet
arrangements consist of operating lease financing related primarily to
facilities and equipment and forward exchange contracts. For the three months
ended September 30, 2006, the Company did not enter into any material leases
which would be considered ocutside the normal course of operations.

In September 2006, Photowatt Technologies entered into an agreement with
three partners for the Photosil project, whose primary objective is to develop
a commercial process for the production of solar grade silicon derived from
metallurgical silicon with a capacity of 200 tonnes per year. Pursuant to the
agreement, Photowatt Technologies’ role in the project is to contribute
certain expertise and non-financial resources in order to improve and enhance
the silicon material developed during the project's development phase. Under
the contract, Photowatt Technologies is to be supplied, at predetermined
prices, with at least 80% of the volume of solar grade silicon or ingots
produced by the project through to April 20, 2008.

In October 2006, Photowatt Technologies entered into a 10 year
irrevocable commitment to purchase approximately 4,000,000 silicon wafers per
annum commencing in calendar 2009. Advance payments are required which will be
applied against the price of silicon wafers that will be received during the
life of the commitment and can only be refunded in the event of the supplier’'s
failure to deliver silicon wafers in accordance with the agreement. Commencing
in 2009, the price of the silicon wafers will be adjusted at the beginning of
each calendar year based on the agreed upen formula.



<<
Consolidated Quarterly Results

{($ in thousands, except Q2 Q1 04
per share amounts) 2007 2007 20086
Revenue $ 164,433 5 190,889 $ 208,675 $ 1

Net earnings (loss) from

continuing operations $ (2,104) % 2,434 §$ (64,295) §
Net earnings (loss) $ (2,110} § 338 § (65,589) $
Basic earnings (loss}

per share from

continuing operations $ (0.04) $ 0.04 § (1.09) $§
Basic earnings

{(loss) per share 5 (0.04) $ 0.01 35 (1.11) s
Diluted earnings (loss)

per share from

continuing operations 3 (0.04) § 0.04 $§ (1.09) §
Diluted earnings (loss)

per share $ {(0.04) § 0.01 $ (1.11) s
($ in thousands, except Q2 Q1 04

per share amcunts) 2006 2006 2005
Revenue $ 152,050 $ 188,716 $ 206,853 §$ 1
Net earnings (loss) from

continuing operations $ (3,019) 5 5,868 $ 14,615 5
Net earnings (loss) $ (3,329) § 5,426 § 459 §
Basic earnings (loss)

per share from

continuing operations s (0.05) $ .10 § 0.24
Basic earnings

(loss) per share s (0.06) $ 0.09 § 0.01 §
Diluted earnings (loss}

per share from

continuing operations s (0.05) s 0.10 S 0.24 §
Diluted earnings (loss)

per share s (0.06) $ 0.09 5 c.01 $§

Note: The above information has been restated for the Berlin, Prec
Metals and thermals discontinued operations.
>>

Note to Readers

This press release and the second quarter MD&A and consclidated in
financial statements accompanying it (collectively the "Press Release")
contain certain statements that constitute forward-loocking infoermation within
the meaning of applicable securities laws ("forward-looking statements”). Such
forward-looking statements involve known and unknown risks, uncertainties and
other factors that may cause the actual results, performance or achievements
of ATS, or developments in ATS's business or in its industry, to differ
materially from the anticipated results, performance, achievements or
developments expressed or implied by such forward-looking statements.
Forward-looking statements include all disclosure regarding possible events,
conditions or results of operations that is based on assumptions about future
economic conditions and courses of action. Forward-looking statements may also
include, without limitation, any statement relating to future events,
conditions or circumstances. ATS cautions you not to place undue reliance upon
any such forward-loocking statements, which speak only as of the date they are
made. Forward-looking statements relate to, among other things, ATS's

76,254

(5,309)

(5,801)
(0.09)

(0.10)

(0.09}
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improvement initiatives and anticipated outcomes; growth plans with respect to
ATS's REM business; the cost, timing, interim operating losses, and impact
associated with the closure of the Livermore, California facility:
cancellation risk associated with a healthcare order in ASG Order Backlog;
ASG's healthcare order prospects; factors tempering ASG's outlook; ASG market
diversification and cost reduction initiatives and expected benefits related
thereto; expected increases in silicon costs and ability to offset those
through increased selling prices and improved production efficiencies;
expected increase in Photowatt Technologies' corporate costs; demand for solar
products and impact of government solar subsidies thereon; increased
production capacity of Photowatt International, and the estimated capital cost
and timing thereof; management's beliefs with respect to silicon procurement
and expectations in regards to outstanding purchase orders and contracts for
silicen supply; importance of reclaimed silicon as an incremental source of
supply; management's beliefs with respect to the viability of refined
metallurgical grade silicon, the opportunity to improve the efficiency of
solar preoducts produced using it, and the proportion of Photowatt
Internaticnal’'s capacity dedicated to its use; timing of receipt of government
certifications for metallurgical sclar modules; continued work on engineering
and process development of Spheral Sclar technology; timing of completion of
technical repecrts and the next review in relation to the Spheral Solar
technology and the commercialization challenges associated with development of
that technology; Photowatt Technologies' continued advancement towards an
initial public offering; timing and expenses associated with Cmex expansion;
impact of production cuts by the Big Three North American automakers on PCG
revenue and profitability; PCG's overall prospects and potential; timing, cost
of completion, and expected outcome of MPP consolidation; and expectations
surrounding sale of Precision Metals land and building. The risks and
uncertainties that may affect forward-looking statements include, among
others; general market performance; performance of the Canadian dollar;
performance of the market sectors that ATS serves; unforeseen problems with
the implementation of ATS's strategic improvement initiatives and/or the
failure of such initiatives to achieve stated goals; that current measures
being taken by ATS are not sufficient to overcome the negative impact of
currency; that ATS' REM business is unable to find new customers and/or
quality projects and growth and profitability are adversely impacted as a
result; delays and cost overruns associated with the closure of the Livermore
facility; unexpected cancellation of the healthcare order in the ASG Backleg:;
weakening of the healthcare sector or inability of ATS to further penetrate
that sector; degree of migration of automation manufacturing to lower labour
cost regions; potential inability of ATS to penetrate diversified markets,
successfully reduce costs, and thereby realize expected benefits; possible
temporary setback at ATS facilities undergoing restructuring; reversal of
current silicon supply arrangements, inability to finalize strategic
partnerships or alliances, supply contracts, or beneficial spot market
purchases, to provide for silicon supply, and other problems that may be
encountered with silicon supply sources; potential for silicon prices to
decline in the face of long term silicon supply arrangements; possibility that
solar product selling price increases and improvements in production
efficiencies will not be obtained and/or, if they are, will not be sufficient
to offset higher silicon costs and shortages; the extent of market demand for
solar products such as those developed by the Photowatt Technologies; the
availability of government subsidies for solar products, the development of
superior or alternative technologies to those developed by ATS; the success of
competitors with greater capital and resources in exploiting their technology
and marketing their products; the successful expansion ¢of production
capability at Photowatt International and adoption of new production processes
and potential delay and ceost overruns in relation thereto; rejection of
silicon purchase orders currently expected to be confirmed and delays and/or
technical or operational problems associated with Photosil's new facility;
equipment, labour or cother issues that may arise with respect to the Sperhal
Sclar technology being used in conversion of reclaimed silicon for Photowatt
France; unforeseen problems with Photowatt France's use of silicon produced by
the Spheral Solar conversion technology and/or refined metallurgical silicon;




the risk that efficiencies relating to
technology cannot be found and/or that
efficiency cells and as a result it is
of conventicnal polysilicon; delays in

refined metallurgical grade silicon
the market is unreceptive tc lower
not a profitable alternative to the
obtaining government certifications

use
for

refined metallurgical solar modules and its potential negative impact on
revenues; ATS's ability to overcome process challenges currently facing
Spheral Solar technology and any new issues that may arise, and whether or not
process solutions exist, are available, can be discovered, and are
economically feasible, and potential delays in finding process solutions;
ability of Spheral Solar to achieve lower silicon usage relative to
conventional solar technology; delays in conducting the analysis of the
Spheral Solar technology:; delays in realizing or absence of further cost
savings as a result of Photowatt Canada (Spheral Solar) staff reductions;
possibility that solar products will not be able to augment or replace the use
of fossil fuels, in whole or in part; the cost and availability of silicon and
other raw materials and certain specialized manufacturing toels and fixtures
used in the production of Photowatt Technologies' products; delays in filing
of the prospectus relating to the IPQ; delays in or abandonment of pursuit of
initial public offering for Photowatt Technclogies; unavailability of IPO
alternatives due to a change in market conditions; delays and cost overruns
with respect to the new leased facilities for PCG's Cmex operations;
possibkbility that progress of PCG in strengthening its operations may be
delayed or reversed for unforeseen reasons; the ability of PCG to translate
operaticnal improvements and new customer assignments into better financial
performance; delays and cost overruns with respect to the consolidation of MPFP
and failure of this consolidation to strengthen prospects for the business;
delay in, abandonment of, or other problems encountered with the sale cf the
property previously occupied by ATS's former Precision Metals division; and
other risks detailed from time to time in ATS' £filings with Canadian
provincial securities regulators, including ATS' Annual Report and Annual
Information Form for the fiscal year ended March 31, 2006. Forward-looking
statements are based on management’'s current plans, estimates, projections,
beliefs and opinions, and ATS does not undertake any obligation to update
forward-looking statements should assumptions related to these plans,
estimates, projections, beliefs and opinions change.

November 13, 2006

<<
Consolidated Statements of Earnings (Loss}
(in thousands, except per share amounts - unaudited)
Three months ended Six months ended
September September September September
30 2006 30 2005 30 2006 30 2005
(as restated) (as restated)
Revenue $ 164,433 $ 152,050 § 355,322 $ 340,766
Operating costs and expenses:
Cost of revenue 137,131 125,934 293,691 276,969
Amortization 7,242 6,878 14,485 14,173
Selling, general
and administrative 21,960 22,775 43,300 43,097
Stock-based compensation
(note 4) 638 358 739 1,137
166,971 155,945 352,215 335,376
Earnings (loss) from operations (2,538) (3,895) 3,107 5,390

Other (income) expenses:

Interest on long-term debt 794 466 1,522 839



Other interest 89 285 {(57) 334
Gain on sale of assets
held for sale - (101} - (101)

Earnings (leoss) from continuing
operations before income taxes

and non-contrelling interest {(3,421) (4,545} 1,642 4,318
Provision for (recovery of)

income taxes {1,301) (1,601) 1,205 1,221
Non-centrolling interest in

earnings of subsidiaries {16) 75 107 248

Net earnings (loss) from

continuing operations {(2,104) (3,019) 330 2,849
Loss from discontinued

operations, net of tax (note 2) {6) (486) (2,102) (928}
Extraordinary gain,

net of tax (note 3(ii)) - 176 - 176
Net earnings {loss) $ (2,110) $§ (3,329 $ (1,772) § 2,007

Farnings (loss) per
share (note 6}
Basic and diluted - from

continuing operations [] (0.04) § (0.05) $ 0.01 $§ 0.05
Basic and diluted - from
discontinued operations 0.00 (0.01) (0.04) (0.01)

See accompanying notes to interim consolidated financial statements

Consolidated Statements of Retained Earnings
(in thousands of dollars - unaudited)

Three months ended Six months ended

September September September September
30 2006 30 2005 30 2006 30 2005

Retained earnings, beginning

of period $ 125,401 $ 199,782 $ 125,063 § 208,120
Net earnings (loss) (2,110) (3,329) {(1,772) 2,097
Reduction from share

repurchase (note 5) - - - (13,764)

Retained earnings,
end of period $ 123,291 $ 196,453 $ 123,291 $ 196,453

See accompanying notes to interim consolidated financial statements

Consclidated Balance Sheets
{in thousands of dollars - unaudited)



September 30 March 31

2006 2006
ASSETS
Current assets:
Cash and short-term investments $ 18,399 § 27,921
Accounts receivable 134,031 133,450
Income taxes recoverable 17,727 19,984
Costs and earnings in excess of billings
on contracts in progress 91,081 102,758
Inventories 72,646 69,833
Other 11,3863 4,887
345,247 358,834
Property, plant and equipment 192,840 198,863
Goodwill 33,205 33,686
Intangible assets 539 1,354
Future income tax assets 50,256 42,493
Deferred development costs 3,182 3,960
Assets held for sale {(note 2) 1,485 1,485
Other assets 14,866 8,697

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:

Bank indebtedness $ 19,696 $ 1,812
Accounts payable and accrued liabilities 88,130 100,149
Billings in excess of costs and

earnings on contracts in progress 15,202 39,497
Current porticon of long-term debt 403 -
Future income taxes 31,102 33,367

154,533 174,825

Long-term debt (note 8) 57,778 39,860
Future income taxes 1,876 3,121
Non-contrelling interest 1,161 645

Shareholders' equity:

Share capital 327,351 326,840
Retained earnings 123,291 125,063
Contributed surplus 2,731 2,035
Cumulative translation adjustment {(27,101) {23,017)

See accompanying notes to interim consclidated financial statements

Consolidated Statements of Cash Flows
(in thousands of dollars - unaudited)

Three months ended 8ix months ended



September September September September
30 2006 30 2005 30 2006 30 2005
Cash flows provided by (used in)
operating activities:

Net earnings (loss) $ (2,110) $ (3,329 $ (1,772) § 2,097
Items not involving cash 5,351 4,588 6,727 18,637
Stock-based compensation 638 358 739 1,137
Write down of assets to net
realizable value (note 2(i)) - - 1,978 -
Cash flow from operations 3,879 1,617 7,672 21,871
Change in non-cash
operating working capital (20,126) (89) (32,287) (33,938)
(16,247) 1,528 {24,615) (12,067)

Cash flows provided by (used in)
investing activities:
Acquisition of property,

plant and equipment (10,222) (10,162} {(16,368) (23,652)
Cash received upon acquisition

of subsidiary (note 3(ii)} - 461 - 461
Investments and other (4,022) (7,810) {6,363) (13,628)
Proceeds from disposal

of assets - 2,460 426 2,892

{14,244) {15,051) (22,305) (33,927
Cash flows provided by (used in)
financing activities:

Bank indebtedness 11,666 (2,838) 17,884 29,504
Purchase of common shares
for cancellation {(note 5) - - - (25,000}
Proceeds from long-term
debt (note 8) - 15,000 20,000 15,000
Issuance of common shares 8 80 511 2,234
11,674 12,242 38,395 21,738

Effect of exchange rate

changes on cash and

short-term investments (179) (1,144) (997) {1,646}
Decrease in cash and short-term

investments {18,99¢6) (2,425) (9,522) {(25,902)

Cash and short-term investments,
beginning of period 37,395 26,052 27,921 49,529

Cash and short-term investments,
end of period $ 18,399 $ 23,627 $ 18,399 § 23,627

Supplementary information:
Cash income taxes paid 5 7,651 § 415 § 7,784 § 855
Cash interest paid s 1,253 § 728 § 2,372 § 1,187

See accompanying notes to interim consolidated financial statements



ATS AUTOMATION TOOLING SYSTEMS INC.
Notes to Interim Consolidated Financial Statements
(tabular amounts in thousands, except per share amounts - unaudited)

These interim consolidated financial statements have not been reviewed or
audited by the Company's auditor.

1. Significant accounting policies:

(i) The accompanying unaudited interim conscolidated financial
statements are prepared in accordance with accounting principles
generally accepted in Canada ("GAAP"} and the accounting policies are
consistent with those described in the annual consolidated financial
statements for the year ended March 31, 2006. The unaudited interim
consolidated financial statements presented in this interim report do not
conform in all respects to the requirements of generally accepted
accounting principles for annual financial statements and should be read
in conjunction with the Company's fiscal 2006 audited consolidated
financial statements.

(ii) Contract revenue in the Automation Systems segment is recognized
using the percentage of completion method. The degree of completion is
determined based on costs incurred, excluding costs that are not
representative of progress to completion, as a percentage of total costs
anticipated for each contract. Incentive awards, claims or penalty
provisions are recognized when such amounts are likely to accrue and can
reascnably be estimated. Complete provision is made for losses on
contracts in progress when such losses first become known. Revisions in
cost and profit estimates, which can be significant, are reflected in the
accounting period in which the relevant facts become known.

Revenue in the Precision Components and Photowatt Technologies segments
is primarily recognized when earned, which is generally at the time of
shipment and transfer of title to the customer, providing collection is
reasonably assured., Revenue on certain long-term contracts in the
Photowatt Technologies segment is recognized using the percentage of
completion method consistent with the Automation Systems segment
accounting policy.

(iii) The preparation of these interim consclidated financial statements
in conformity with GAAP requires management to make estimates and
assumptions that may affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the
date of the interim consolidated financial statements and the reported
amount of revenue and expenses during the reporting period. Actual
results could differ from these estimates. Significant estimates and
assumptions are used when accounting for items such as impairment of
assets, recoverability of deferred development costs, fair value of
reporting units, fair value of assets held for sale, warranties, income
taxes, future tax assets, determination of estimated useful lives of
intangible assets and property, plant and equipment, impairment of long-
term investments, contracts in progress, inventory provisions, revenue
recognition, contingent liabilities, and allowances for accounts
receivable.

2. Discontinued operations and assets held for sale:

(i} During the six months ended September 30, 2006, the Company sold
the key operating assets and liabilities, including equipment, current
assets, trade accounts payable and certain other assets and liabilities
of its Berlin, Germany coil winding business for net proceeds of 600,000
eurc consisting of cash of 300,000 euroc and an interest bearing note
receivable of 300,000 euro. Accordingly, the results of operations and



financial position of the Berlin coil winding business have been
segregated and presented separately as discontinued operations in the
accompanying interim consclidated financial statements. The results of
the discontinued operations were as follows:

Three months ended Six months ended

September September September September
30 2006 30 2005 30 2006 30 2005

Revenue 5 - 3 2,460 § 1,737 § 4,244
Income {(loss) from operations $ - $ 24 § (180) $ (93)
Write-down to reduce assets

sold to net realizable wvalue - - (1,978) -

Income {(loss) from discontinued
operations, net of tax 5 - 3 24 $ (2,158) § (93)

The loss from discontinued operaticns includes a non-cash charge of
$1,978,000 (52,173,000 before taxes) during the six months ended
September 30, 2006 to write down the assets sold to their net realizable
value.

(ii) During the year ended March 31, 2005, the Company committed to a
pPlan to sell the key operating assets, including certain working capital
and property, plant and equipment, of its precision metals division of
the Precision Components segment ("Precision Metals"). Accordingly, the
results of operations and financial position of Precision Metals have
been segregated and presented separately as discontinued operations and
as assets held for sale in the accompanying interim consclidated
financial statements. The results of the discontinued operations were as
follows:

Three months ended Six months ended
September September September September
30 2006 30 2005 30 2006 30 2005

Revenue 5 165 $ 8,428 $ 472 § 16,776
Income (loss) from operations $ {10) & (1,158) $ 84 § (1,752)
Income tax recovery 4 383 (28) 595

Income (loss} from
discontinued operations S {6) $ (765) $ 56 $ (1,157}

Effective January 2, 2006, the Company completed the sale of Precision
Metals for net proceeds of $4,309,000, including transaction costs. The
fiscal 2006 loss from discontinued operations includes a charge of
$474,000 ($718,000 before taxes) to reduce the Precision Metals assets to
the estimated net realizable value including transaction costs.

The Company retained the land and building related teo the Precision
Metals operations and has entered into a lease agreement with the
purchaser for use of the land and building. The Company expects to sell
this land and building and, as such, the assets continue to be classified
as held for sale.

(iii) During the year ended March 31, 2005, the Company sold the key
intellectual property, inventory and operating assets of its thermal
management products business of the Precision Components segment




{"Thermals Business") for net proceeds of $8,600,000 resulting in a loss
of $1,738,000 ($3,173,000 before taxes). Accordingly, the results of
operations of the Thermals Business have been segregated as discontinued
operations in the accompanying interim consolidated financial statements.
The results of the discontinued Thermal Business were as follows:

Three months ended Six months ended
September September September September
30 2006 30 2005 30 2008 30 2005

Revenue $ - & - 8 - 8 -
Income from operations (-] - 35 388 $ - 5 489
Income tax expense - {(133) - (167)

Income from discontinued
operations [] - 8§ 255 § - § 322

3. Acquisition

(1) During the three months ended September 30, 2006, ATS reorganized
certain assets relating to Photowatt International S_.A.S. which, as part
of its reorganization relating to the Photowatt Technoleogies segment,
diluted the interests of certain minority sharehclders resulting in an
increase in the Company's goodwill in this segment by $441,000 and its
non-controlling interest by the same amount.

(ii) During the three months ended September 30, 2005, ATS acquired the
net assets and business of an automation business in the United Kingdom
in order to increase installation support and sales and service
capabilities in this region. The results of this business have been
included in the interim consolidated financial statements since
acquisition.

The following table summarizes the estimated fair value of assets
acquired and liabilities assumed as at the date of acquisition:

Accounts receivable 5 B45
Costs and earnings in excess of billings on contracts
in progress and inventories 840
Current liabilities (1,568)
Net assets acquired excluding cash and long-term debt 117
Cash payment from vendor 220
Cash proceeds from long-term debt 4139
Fair value of long-term debt assumed (402)
257
Net assets acquired 374
Less: acquisition costs (198)
Extraordinary gain, net of tax 176

The excess of the fair value of assets acquired less liabilities assumed
was first allocated to all of the acquired assets except current assets,
with the remaining amount presented as an extraordinary gain, net of
income tax.



In conjunction with the purchase of assets, the vendor provided an
unsecured non-interest bearing loan of GBP 200,000 that is due on

July 29, 2007. The fair wvalue of the long-term debt was estimated using a
discount rate of 4.5%, based on other debt instruments with similar
characteristics.

4. Stock-based compensation:

In the calculation of the stock-based compensation expense in the interim
Consolidated Statements of Earnings (Loss}, the fair values of the
Company's traditional time vested stock option grants were estimated
using the Black-Scholes option pricing model and the fair value of the
Company's performance based stock option grants were estimated using a
binomial opticn pricing model with the following weighted average
assumptions and data:

Three months ended Six months ended
September September September September
30 2006 30 2005 30 2006 30 2005

Weighted average of risk-free

interest rate - 3.35 % 4.18 % 3.35 %
Dividend yield - 0.0 % 0.0 % 0.0 %
Weighted average of expected

life (years) - 5.4 yrs 5.3 yrs 5.2 yrs
Expected volatility - 31 % 31 % 31 &

Number of stock options
granted (thousands):

Time vested - 8 372 440
Performance based - - 175 173
Weighted average of exercise
pPrice per option (dollars) - 5 13.98 $§ 11.34 § 14.40

Weighted average value

per option (dollars):
Time vested - § 5.07 $ 4.17 $ 5.04
Performance based - § $ $

During the quarters ended June 30, 2006 and 2005, the Company issued
certain performance based options. The performance based options vest
based on the ATS stock trading at or above a threshold for a minimum of
20 trading days in a fiscal quarter. These performance options expire on
the seventh anniversary of the date of the award. During the first and
second quarters of fiscal 2007, no performance based options vested.

In September 2006, a subsidiary of ATS, Photowatt Technologies Inc.,
approved the grant of options to two executive cfficers of the subsidiary
to purchase, in aggregate, 302,860 of the subsidiary's common shares at
an exercise price of $5.00 per share. The aggregate number of common
shares underlying each of these options is subject to an automatic
adjustment that will increase or decrease the number such that it is
equal to 0.6883% of the common shares in the subsidiary held by ATS
immediately prior to Photowatt Technologies Inc.'s initial public
offering ("IPO") (note 10). The option to purchase 160,000 common shares
granted to one executive vests as to 20% on the completion ¢f the IPO and
20% on each anniversary date of the completion of the IPO. The option to
purchase 142,860 common shares granted to the second executive vests as
to 20% on each anniversary date of the completion of the IPO. In addition
to the above mentioned grants, the two executives are eligible to receive
cash payment upon any exercise of these options if the number of shares
underlying these options exceeds 302,860 after the adjustment described
above. In the event that a change of control of Photowatt Technologies



Inc. occurs and the employment of the option holder is terminated or they
resign, in either case within three months from the date of such change
of control, the options granted to the two executive officers will
accelerate and become fully vested.

Furthermore, Photowatt Technologies Inc. has approved the grant to
certain directors, officers, employees and other key personnel of
Photowatt Technologies Inc., including one of the executives referred to
above, of options to purchase an aggregate of 844,000 common shares
exercisable at the public offering price at the closing of the IPO.
Included in the 844,000 above are options to purchase 292,000 common
shares that vest on the achievement of specific defined performance
objectives related to the development of Spheral Solar and options to
purchase 552,000 common shares that vest as to 20% on each anniversary
date of the completion of the IPO.

5. Share repurchase option:

During the year ended March 31, 2005, the Company received proceeds of

$25,000,000 and $2,000,000 related to a "key-man" life insurance policy
in respect of the death of Mr. Klaus Woerner. The insurance policy was

entered into to provide funding for the repurchase of certain of ATS's

shares.

Under an agreement entered into in 1998, the Company was granted the
option by 566226 Ontario Ltd., a corporation then controlled by Mr.
Woerner, to repurchase all or a portion of the shares held by 566226
Ontario Ltd. upon the death of Mr. Woerner, subject to certain
restrictions. This agreement was entered into to provide the Company the
ability to ensure an orderly disposition of shares controlled by Mr.
Woerner's estate. On April 18, 2005, the Company exercised its option to
purchase for cancellation 1,974,723 shares at a price of §12.66 per
share. The purchase price of these shares was funded by the $25,000,000
of life insurance proceeds.

As a result of the share repurchase, share capital was reduced during the
three-months ended June 30, 2005 by the wvalue of $5.69 per share
totalling $11,200,000. The excess of cost to repurchase the shares over
the stated value was charged to retained earnings.

6. Weighted average number of shares:

Weighted average number of shares used in the computation of earning per
share is as follows:

Three months ended Six months ended
September September September September

30 2006 30 2005 30 20086 30 2005
Basic 59,245 59,069 59,232 59,176
Diluted 59,245 59,069 59,232 59,427

7. Segmented disclosure:

The Company evaluates performance based on three reportable segments:
Automation Systems, Photowatt Technologies, and Precision Components. The
Automation Systems segment produces custom-engineered turn-key automated
manufacturing and test systems. The Photowatt Technologies segment is a
high veolume manufacturer of photovoltaic products through its subsidiary
Photowatt International and also includes the Company's investment in the
Spheral Solar(TM) technology initiative. The Precision Components segment



is a high volume manufacturer of plastic and metal components and sub-
assemblies.

The Company accounts for inter-segment revenue at current market rates,
negotiated between the segments.

Three months ended S8ix months ended
September September September September
30 2006 30 2005 30 2006 30 2005

{as restated) {as restated)
Revenue
Automation Systems $ 117,302 $ 106,628 $ 239,086 § 232,365
Photowatt Technologies 28,508 27,237 72,889 70,120
Precision Components 19,327 21,134 44,587 44,914
Elimination of inter-segment
raevenue {704) (2,949) (1,240) (6,633}
Consclidated $ 164,433 $ 152,050 § 355,322 § 340,766
Earnings (loss} from operations
Automation Systems 5 5,666 $ (3,122) 5 8,452 § 3,939
Photowatt Technologies (3,136) 3,070 1,451 9,696
Precision Components (1,7186) (1,379) (846) {2,336}
Inter-segment elimination
and corporate expenses (3,352) (2,464) (5,950) (5,909)
Consolidated $ (2,538) $§ (3,895) § 3,107 § 5,390

8. Long-term debt:

During the six months ended September 30, 2006, the Company drew upon an
additional $20,000,000 of the unsecured revolving bank credit facility.

During the six months ended September 30, 2005, the Company drew upon an
additiocnal 515,000,000 of the unsecured revolving bank credit facility.

9. Commitments:

In September 2006, a subsidiary of ATS, Photowatt International S.A.S.
{(the "subsidiary"), entered into an agreement with three partners for a
project whose primary objective is to develop a commercial process for
the production of solar grade silicon derived from metallurgical silicon
with a capacity of 200 tonnes per year. Pursuant to the agreement, the
subsidiary's role in the project is to contribute certain expertise and
non-financial resources in order to improve and enhance the silicon
material developed during the project's development phase. Under the
contract, the subsidiary is to be supplied, at predetermined prices, with
at least B0% of the volume of solar grade silicon or ingots produced by
the project through to April 20, 2008.

In October 2006, a subsidiary of ATS, Photowatt International S.A.S.
entered into a 10 year irrevocable commitment to purchase approximately
4,000,000 silicon wafers per annum commencing in calendar 2009%. Advance
payments are required which will be applied against the price of silicon
wafers that will be received during the life of the commitment and can
only be refunded in the event of the supplier's failure to deliver
silicon wafers in accordance with the agreement. Commencing in 2009, the
price of the silicon wafers will be adjusted at the beginning of each
calendar year based on a pre-agreed formula.



10. Photowatt Technologies Inc. initial public offering:

In August 2006, the Board of Directors approved the issuance of a
preliminary prospectus in connection with the initial public cffering in
the United States and Canada of Photowatt Technologies Inc., a subsidiary
of the Company.

11. Cyelical nature of the business:

Interim financial results are not necessarily indicative of annual or
longer term results because many of the individual markets served by the
Company tend to be cyclical in nature. General economic trends, product
life cycles and product changes may impact Automation Systems New Order
Bookings, Photowatt Technologies and Precision Components volumes, and
the Company's earnings in any of its markets.

>>
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS to host second quarter conference call Tuesday November 1l4th, 2006

at 10 am Eastern

TSX: ATA

CAMBRIDGE, ON, Nov. 3 /CNW/ - ATS Automation Tooling Systems Inc. today
announced it plans to report its second quarter results on Tuesday

November 14, 2006 prior to market opening.
At 10 am Eastern Tuesday November 14th, 2006, the Company will host a

conference call and webcast of management's quarterly remarks and follow up

question and answer period with analysts.
The listen-only webcast can be accessed live at www.atsautomation.com.

The conference call can be accessed live by dialing 416 915 5783 five minutes

prior.
In addition, a replay of the webcast will be available on the ATS website

following the call. Alternatively, a telephone recording of the call will be
available for one week (until midnight November 22nd, 2006} by dialing
416 640 1917 and entering passcode 21208099 followed by the number sign.

Corporate Description
ATS Automation Tooling Systems Inc. provides innovative, custom designed,

built and installed manufacturing solutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities tec serve the sophisticated automaticon systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly-growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,800 people at 26 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronto Stock Exchange under the symbol ATA. Visit the Company's
website at www.atsautomation.com.
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ATS AUTOMATION TOOLING SYSTEMS INC.

Annual and Special Meeting of Shareholders
October 27, 2006
REPORT ON VOTING RESULTS

In accordance with section 1 1.3 of National Instrument 51-102, the following matters
were put to vote at the Annual and Special Meeting of Shareholders of ATS Automation
Tooling Systems Inc. held on October 27, 2006.

Outcome of Vote

1. Election of each of the seven nominees as director, to hold 0
office until the next annual meeting or until the successor Approved
of such director is duly elected or appointed.

2. Re-appointment of KPMG LLP as auditors and

.. . . (2)
authorization of the board of directors to fix their Approved
remuneration.

. 3
Amendment of the 1995 Stock Option Plan. Approved
. . 4
4. Adoption of the 2006 Stock Option Plan. Approved
Amendment of the Amended and Restated Employee Approved®
Share Purchase Plan.
. (6)
6. Approval of the IPO Reorganization. Approved
(1) This matter was voted upon by way of a show of hands. Of the proxies received, the following were voted
For or Withheld: (a} William J. Biggar, 40,107,280 For; 54,701 Withheld; {b) Gerald A. Hooper, 40,109,380
For; 52,601 Withheld; (c) Peter S. Janson, 36,473,027 For; 3,608,954 Withheld; (d) Ronald J, Jutras,
40,102,030 For; 59,591 Withheld; (¢) Robert W, Luba, 40,105,987 For; 55,994 Withheld; (N Nelson M.
Sims, 36,466,647 For; 3,695,334 Withheld; Lawrence G. Tapp, 36,464,081 For; 3,697,900 Withheld.
(2) This matter was voted upon by way of a show of hands. Of the proxies received, 40,110,922 were voted For
and 51,059 were Withheld.
(3) This matter was voted upon by way of ballot, with 28,687,592 votes For and 6,832,409 voles Against.
(4) This matter was voted upon by way of ballot, with 28,577,729 votes For and 6,942,272 votes Against.
(5) This matter was voted upon by way of a show of hands. Of the proxies received, 35,398,460 were voted For
and 121,541 were voted Against.
(6) This matter was voted upon by way of a show of hands. Of the proxies received, 35,467,795 were voted For

and 52,206 were voted Against

ATS AUTOMATION TOOLING SYSTEMS INC.

By:

<

‘Stewart McCuaig”
Stewart McCuaig

Vice-President, General Counsel and Secretary



News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS shareholders approve all business at today's annual and special
meeting

TSX: ATA

CAMBRIDGE, ON, Oct. 27 /CNW/ - ATS Automation Tooling Systems Inc.
announced that its shareholders have approved all business brought before
today's annual and special meeting, as outlined in the Company's management
information circular.

<<

The items approved by shareholders included:

- Approving the Company's IPO Reorganization for its solar business,
Photowatt Technologies;

- Adopting the Company's 2006 Stock Option Plan, the amendments to the
1995 Stock Option Plan and employee share purchase plan; and

- Election of those nominated to serve as the Company's directors for
the ensuing year: William Biggar, Gerald Hooper, Peter Janson, Ronald
Jutras, Robert Luba, Nelson Sims and Lawrence Tapp.

>>

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing solutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems’ needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly-growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to preduce, in high volume,
precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,800 people at 26 manufacturing facilities in Canada, the
United States, Europe, scutheast Asia and China. The Company's shares are
traded on the Toronto Stock Exchange under the symbel ATA. Visit the Company's
website at www.atsautomation.com.
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS implements next phase of automation systems grouporganizational
development program for North America

TSX: ATA

CAMBRIDGE, ON, Oct. 24 /CNW/ - ATS Automation Tooling Systems Inc. today
announced that its Automation Systems Group (ASG) has completed the next step
in its North American organizational development initiative which is designed
to improve management processes, optimize financial performance and resource
utilization and advance its solutions-based strategy.

Implementation of this improvement program began at the end of August
2006 with the appcintment of Jim Sheldon as President of ASG North America.
As a result of completing this next step in the program, all North
American-wide sales and business development for ASG now have centralized
leadership; and the Group's largest division, Cambridge Systems, has
reorganized its operating structure around three key functions: project
management, engineering and manufacturing.

As part of this implementation, four senior management appeintments have
been made as follows:

<<
-- Mike Fisher is appeointed to the newly-created position of Vice
President, Sales and Business Development, ASG North America with
responsibility for enhancing customer account management and
coordinating the market-leading sales coverage for ASG's eight
operating locations in the US and Canada.

-- Eric Kiisel is appointed to the newly created position of Vice
President, Project Management - Cambridge Systems Division with
responsibility for establishing and driving world-class project
management methodology and standards in forecasting, scheduling,
and project development.

-- Peter Tang is appointed to the newly created position of Vice
President, Engineering - Cambridge Systems Division with
responsibility for all engineering disciplines within the
division.

-- Bob Eckert is appointed to the newly created position of Vice
President, Manufacturing - Cambridge Systems Division with
responsibility for all manufacturing, manufacturing engineering,
materials and machining-related disciplines.

>>

All four senior managers report to Jim Sheldon. In making the
announcement, Mr., Sheldon said: "With my senior leadership team now in place
at Cambridge Systems Division, and ATS veteran Mike Fisher appointed to
coordinate and lead ASG North American sales and business development, I
expect to see acceleration in our improvement initiatives as I finalize our
crganizational development program for the balance of our ASG North American
operations. By making these appointments and recrganizing our largest and most
complex division arocund our key disciplines, we are giving the major drivers
of our performance the attention and management suppecrt they need to be
successful . "

About ATS
ATS Automation Tooling Systems Inc. provides innovative, custom designed,

built and installed manufacturing solutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge



and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly~growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,800 people at 26 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronto Stock Exchange under the symbol ATA. Visit the Company's
website at www.atsautomation.com.

Note to Readers

This press release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
("forward-looking statements")}. Such forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-looking statements. Forward-loocking statements include all disclosure
regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-looking statements, which speak
only as of the date they are made. Forward-looking statements relate to, among
other things, the outcomes that the organizational development initiative is
designed to achieve; and the expected acceleration in the improvement
initiatives. The risks and uncertainties that may affect forward-looking
statements include, among others, general market performance; demand for the
products and solutions manufactured by this business; the success of
competitors with greater capital and resources in exploiting their technology
and marketing their products, and other risks detailed from time to time in
ATS's filings with Canadian provincial securities regulators, including ATS's
Annual Report and Annual Information Form for the fiscal year ended March 31,
2006. Forward-locking statements are based on management's current plans,
estimates, projections, beliefs and opinions, and ATS does not undertake any
obligation to update forward-looking statements should assumptions related to
these plans, estimates, projections, beliefs and opinions change.
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS announces strategic consolidation of PCG plastics capabilities

TSX: ATA

CAMBRIDGE, ON, Oct. 19 /CNW/ - ATS Automation Tooling Systems Inc. today
announced it will consolidate its Bowmanville, Ontario precision plastic
injection moulding capabilities intc existing Precision Components Group (PCG)
facilities in Shanghai, China and Cambridge, Ontario.

ATS's Micro Precision Plastics (MPP) division specializes in micro
precision plastic injection moulding and currently employs 88 people at its
34,000 sq. ft. leased facilities in Bowmanville, Ontario. MPP's revenues were
approximately $12 million in fiscal 2006.

This phased-in consolidation of the MPP operation is expected to be
complete by the first quarter of fiscal 2008. Management expects one-time
costs associated with consclidating this business, including employee,
relocation and other expenses, will reduce the Company's operating income by
approximately $1.8 million.

"The transfer of this business is another important step in streamlining
and strengthening PCG operations and focusing our capabilities where they can
add the most value for our customers and shareholders," said Bruce Seeley,

Vice President, Precision Components Group. "In North America, this
consolidation reduces our cost base while intensifying our injection moulding
capabilities for customers who require a one stop, fully-integrated solution.
For our China operations, it adds additional critical mass and a more
extensive range of capabilities to attract new multinational customers in this
rapidly expanding market for manufacturing."

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing sclutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly-growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,800 people at 26 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronte Stock Exchange under the symbol ATA. Visit the Company's
website at www.atsautomation.com.

Note to Readers

This press release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
("forward-looking statements"”). Such forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-looking statements. Forward-looking statements include all disclosure
regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-looking statements, which speak
only as of the date they are made. Forward-looking statements relate to, among
other things, ATS's intention to consolidate its Bowmanville operations inte




existing facilities; timing of completion of the consolidation; expected
reduction in operating income due to cne-time costs associated with the
consolidation; and benefits to be derived from the consolidation. The risks
and uncertainties that may affect forward-looking statements include, among
others, general market performance; demand for the products manufactured by
this business; delays due to customer requests for additional product prior to
the consolidation, potential delays and costs related to equipment relocation
and installation, or delays due to other circumstances; lack of increased
demand in response to the consclidation; potential loss of customers,
unanticipated increases in the one-time costs, including those related to
employee severances and relocations, labour disruptions; and other risks
detailed from time to time in ATS's filings with Canadian provincial
securities regulators, including ATS's Annual Report and Annual Information
Form for the fiscal year ended March 31, 2006. Forward-looking statements are
based on management's current plans, estimates, projections, beliefs and
opinions, and ATS does not undertake any obligation to update forward-looking
statements should assumptions related to these plans, estimates, projections,
beliefs and opinions change.
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors: -
ATS announces updated Photowatt Technologies' filings

1,
TSX: ATA D

CAMBRIDGE, ON, Oct. 17 /CNW/ - ATS ARutomation Tooling Systems Inc.,téaqy
announced that its subsidiary, Photowatt Technologies Inc., has filed an TR
amended registration statement with the United States Securities and Exchange
Commission and an amended and restated preliminary prospectus with Canadian
securities regulators relating to the initial public cffering of Photowatt
Technologies' common shares.

ATS will transfer its solar business to Photowatt Technologies Inc. upon
the successful completion of this offering. BMO Capital Markets and UBS
Investment Bank are joint book-running managers for the initial public
offering.

The amended registration statement has been filed but is not yet
effective. The amended and restated preliminary prospectus has also been filed
but has not yet become final for the purposes of a distribution to the public
in Canada. Consequently, these securities may not be scld in the United States
or in any province or territory of Canada nor may offers to buy be accepted in
the United States or Canada pricr to the time the amended registration
statement becomes effective in the United States and a receipt for the final
prospectus or other authorization is obtained from Canadian provincial and
territorial securities commissions.

This news release shall not constitute an offer teo sell or the
solicitation of an offer to buy, nor shall there be any sale of these
securities or any acceptance of an offer to buy these securities in any state,
province or other jurisdiction in which such offer, solicitation, or sale
would be unlawful prior to their registration or qualification under the
securities laws of any such state, province or jurisdictien,

When available, copies of the U.S., preliminary prospectus and the
Canadian amended and restated preliminary prospectus may be cbtained from BMO
Capital Markets Distribution Centre, Attention: Des Raposc, 1 First Canadian
Place, B2 Level, Toronto, Ontario, M5X 1H3 or from UBS Securities LLC,

Attention: Prospectus Department, 299 Park Avenue, New York, NY, 10171-0026.

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing sclutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly-growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,800 people at 26 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronto Stock Exchange under the symbol ATA. Visit the Company's
website at www.atsautomation.com.

Note to Readers

This press release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
("forward-looking statements”). Such forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-looking statements. Forward-looking statements include all disclosure
regarding possible events, conditions or results of operations that is based



on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-looking statements, which speak
only as of the date they are made. Forward-locking statements relate to, among
other things, an initial public offering by Photowatt Technologies Inc. and
its possible success; and the transfer by ATS of its sclar business to
Photowatt Technologies Inc. The risks and uncertainties that may affect
forward-looking statements include, among others; general market performance;
delays in or abandonment of pursuit of an initial public offering for
Photowatt Technologies Inc. due to a change in market conditions or the
availability of an alternative transaction; performance of ATS's solar
business; ATS's ability to overcome process challenges currently facing
Spheral Solar technology ("SSP") and any new issues that may arise, and
whether or not process solutions exist, are available, or can be discovered,
and potential delays in finding process solutions; problems with the equipment
used in the optical fused powder ("OFP") process; unforeseen problems with
Photowatt France's use of OFP silicon produced by the SSP technoleogy and/or
metallurgical silicon; the risk that efficiencies relating to metallurgical
grade silicon technology cannot be found and/or that the market is unreceptive
to lower efficiency cells and as a result it is not an economically viable
alternative to the use of conventional solar grade silicon; equipment, labour
or other issues that may arise with respect to the SSP technology being used
in conversion of silicon for Photowatt International $.A.S.; reversal of
current silicon supply arrangements, inability to finalize strategic
partnerships or alliances to provide for silicon supply and other problems
that may be encountered with silicon supply sources; potential for silicon
prices to decline in the face of leong term silicon supply arrangements;
ability to achieve lower silicon usage relative to conventional solar
technology; possibility that selling price increases and improvements in
production efficiencies will not be cobtained and/or, if they are, will not be
sufficient to offset higher silicon costs and shortages: the cost and
availability of silicon and other raw materials and certain specialized
manufacturing tools and fixtures used in the production of the solar business’
products; the successful expansion of production capability and adoption of
new production processes; the extent of market demand for solar products such
as those developed by the solar business; the availability of government
subsidies for solar products, the develcopment of superior or alternative
technologies to those developed by the solar business; and other risks
detailed from time to time in ATS's filings with Canadian provincial
securities regulators, including ATS's Management's Discussion and Analysis,
Consolidated Financial Statements, Annual Report and Annual Information Form
for the fiscal year ended March 31, 2006. Forward-loocking statements are based
on management's current plans, estimates, projections, beliefs and opinions,
and ATS does not undertake any obligation to update forward-locking statements
should assumptions related to these plans, estimates, projections, beliefs and
opinions change.
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS'S Photowatt Technologies business enters 10 year silicon supply
agreement

TSX: ATA

CAMBRIDGE, ON, QOct. 16 /CNW/ - ATS Automation Tooling Systems Inc. today
announced that its solar business, Photowatt Technologies, has entered into a
10-year silicon supply contract with Deutsche Solar AG, Freiberg for the
supply of sclar-grade, multi-crystalline peolysilicon wafers beginning in the
first half of calendar 2009. Deutsche Solar is cne of Europe's largest wafer
manufacturers and a subsidiary of SolarWorld AG.

Under the agreement, Deutsche Solar is obliged to deliver, and Photowatt
Technologies is obliged to accept, approximately four million polysilicon
wafers per annum. These wafers will be processed into solar cells and modules
by Photowatt and are estimated to support the manufacture of approximately
15 megawatts of solar power products per annum. Advance payments to be made
under the contract will be applied against the price of silicon wafers
received during the life of the commitment. The price will be adjusted at the
beginning of each calendar year based upon an agreed formula. Management
believes that these terms are reflective of current commercial terms in the
solar industry for supply contracts of similar durations.

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing solutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly-growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
Precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,800 people at 26 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronto Stock Exchange under the symbol ATA. Visit the Company's
web site at www.atsautomation.com.

This press release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
("forward-looking statements”)}. Such forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-locking statements. Forward-looking statements include all disclosure
regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-locking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-looking statements, which speak
only as of the date they are made. Forward-looking statements relate to, among
other things, the supply of polysilicon wafers under the contract and the
timing therecf; the quantity that will be purchased under the centract; the
processing of wafers into solar cells and modules; the estimated power output
of products produced using the supplied wafers; and the application of
payments and adjustments to pricing under the contract. The risks and
uncertainties that may affect forward-looking statements include, among
others; general market performance; performance of ATS's solar business;
reversal of current silicon supply arrangements, failure or delay on the part



of the supplier in procuring the necessary silicon or establishing the
necessary capacity to produce the wafers under the contract; achievement of
technical advances in cell efficiency: potential for silicon prices to decline
in the face of long term silicon supply arrangements; the successful expansion
of Photowatt production capability and adoption of new production processes;
the extent of market demand for soclar products such as those developed by the
solar business; the availability of government subsidies for solar products,
the development of superior or alternative technologies toc those developed by
the solar business; and other risks detailed from time to time in ATS's
filings with Canadian provincial securities regulators, including ATS's
Management's Discussion and Analysis, Consolidated Financial Statements,
Annual Report and Annual Information Form for the fiscal year ended March 31,
2006. Forward-looking statements are based on management's current plans,
estimates, projections, beliefs and opinions, and ATS dces not undertake any
obligation to update forward-looking statements should assumptions related to
these plans, estimates, projections, beliefs and opinions change.

$£SEDAR: 00002017E

/For further information: Carl Galloway, Vice President and Treasurer,

Gerry Beard, Vice President and Chief Financial OQOfficer, (519) 653-6500/
(ATA.)

CO: ATS Automation Tooling Systems Inc.

CNW 08:00e 16-0OCT-06



ATS Automation Tooling Systems Inc. Computershare

9th Floor, 100 University Avenue
Toronto, Ontario MBJ 2Y1
www.computershare.com

Security Class

Holder Account Number

Foid
Form of Proxy - Annual and Special Meeting to be held on October 27, 2006
This Form of Proxy is solicited by and on behalf of Management.
Notes to proxy
1. Every holder has the right to appoint some other person or company of their choice, who need not be a holder, to attend and act on their behalf at the meeting. If you wish to
appoint a person or company other than the persons whose names are printed herein, please insert the name of your chosen proxyholder in the space provided {see reverse).
2. If the securities are registered in the name of more than one owner (for example, joint ownership, trustees, executors, etc.), then all those registered should sign this proxy. H you are voting
on behalf of a corporation or another individual you may be reguired to provide documentation evidencing your power to sign this proxy with signing capacity stated.
3. This proxy should be signed in the exact manner as the name appears on the proxy,
4. Ifthis proxy is not dated, it will be deemed to bear the date on which it is mailed by Management to the holder.
5. The securities represented by this proxy will be voted as directed by the holder, however, if such a direction is not made in respect of any matter, this proxy will be voted as
recommended by Management.
8. The securities represented by this proxy will be voted or withheld from voting, in accordance with the instructions of the holder, on any ballol that may be called for and, if the holder has
specified a choice with respect to any matter to be acted on, the securities will be voted accordingly.
7. This proxy confers discretionary authority in respect of amendments o matters identified in the Notice of Meeting or other matters that may properly come before the meeting.
8. This proxy should be read in conjunction with the accompanying documentation provided by Management,
Proxies submitted must be received by 2:00 p.m., EST on Wednesday, October 25, 2006.
Foi

VOTE USING THE TELEPHONE OR INTERNET 24 HOURS A DAY 7 DAYS A WEEK!

o -
To Vote Using the Telephone ‘\ To Vote Using the Internet

+ Call the number listed BELOW from a touch ‘one + Go to the following web site:
lelephone. www computershare.com/proxy

1-866-732-VOTE (8683) Toll Free

If you vote by telephone or the Internet, DO NOT mail back this proxy.
Voting by mail may be the only method for securities held in the name of a corporation or securities being voled on behalf of another individual.

Voting by mail or by Internet are the only methods by which a holder may appoint a person as proxyholder other than the Management nominees named on the reverse of this proxy. inslead of
mailing this proxy, you may choose one of the two voting methods outlined above to vole this proxy.

To vote by telephone or the Internet, you will need to provide your CONTROL NUMBER, HOLDER ACCOUNT NUMBER and ACCESS NUMBER listed below.
CONTROL NUMBER HOLDER ACCOUNT NUMBER ACCESS NUMBER

241L0604E 1S ERARANNKO OO0
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Appointment of Proxyholder

IiWe, being holder{s) of ATS Autemation Tooling Systems Inc. hereby Print the name of the persen you are
appoint: Gerald R. Beard, or failing him, Ronald J. Jutras appeinting if this person is someone
OR other than the Management Nominees
listed herein.

as mylour proxyholder with full power of substitulion and to vote in accordance with the ollowing direction (or if no directions have been given, as the proxyholder sees fit) and 2 other
matters that may properly come before the Annual and Special Meeting of ATS Automation Tooling Systems Inc. to be held at Holiday tan Hotel and Conference Centre, Kitchener on Friday,
October 27, 2006 at 2:00 pm and at any adjoumment thereof.

VOTING RECOMMENDATIONS ARE INDICATED BY [5{[e];[8iel, )b A1 3.4] OVER THE BOXES.,

1. Election of Directors
B withhold 2 Withhold TN Withhold @  withhod

01. William J. Biggar D I:‘ 02. Gerald A. Hooper 1:‘ D 03. Peter S. Jansen D D 04. Ronald J. Jutras D E]
05. Robert W, Luba EI l:l 06. Nelson M. Sims I:’ D 07. Lawrence G. Tapp ‘:l D Fod

2. Appointment of Auditors Withhotd

Re-appoint KPMG LLP as auditors of the Corporation to hold office untl the next annual meeting of shareholders or untit a successor is appointed and authorize the
direciors to fix the auditor's remuneration. D D

. Against

3. Amendment of the 1995 Stock Option Plan &

Vote for or against the resolution authorizing amendments to the Corporation’s 1995 Stock Option Plan, which resolution is attached as Schedule A to the

Corporation's management information circutar (the “Circular”). D D
B  Against

4. Adoption of the 2006 Stock Option Plan

Vole for or against the resolution adopting the Corporation’s 2006 Stock Option Plan, which resolution is attached as Schedule *B” to the Corporation’s Circular. D D

5. Amendment of the Employee Share Purchase Plan R Against

Vote for or against the resolution amending the Corporation’s Amended and Restated Employee Share Purchase Plan, which resolution is attached as Schedule “C”

to the Corporation's Circular. I:I I:I

6. Approval of the IPO Reorganization L Against
Vote for or agains! the resolution approving the IPQ Reorganization, as defined in the Corparation's Circular, which resolution is attached as Schedule “D” to the

Corporation’s Circular. D D Folé

Authorized Sign_aturess) - This section must be completed ~ Signature(s) Date
for your instructions to be executed.
1We authorize you to act in accordance with myfour instructions set out above. [fWe hereby I I

revoke any proxy previousty given with respect to the Meeting. If no voting instructions are
indicated above, this Proxy will be voted as recommended by Management.

Interim Financial Statements Annual Report
Mark this box if 50u would like to receive interim financial statements and accompanying Mark this box if you would NOT like to receive the Annual [:I
Management's Oiscussion and Analysis by mail. Report and accompanying Management's Discussion and

Analysis by mail.

If you are not mailing back your proxy, you may register online to recetve the abave financial report{s} by mail at www.computershare.com/mailinglist.

] 017838 AR 2 posaq +



Computershare

Investor Services
100 University Avenue
Toronto, Ontario
M5J 2Y1
Toll Free 1-800-564-6253
www.computershare.com Canada
Australia

LETTER OF CONFIRMATION
October 6, 2006

To: Alberta Securities Commission
British Columbia Securities Commission

Channet Islands
Manitoba Securities Commission Hang Kong
Office of the Administrator, New Brunswick Gemany
Securities Commission of Newfoundland and Labrador :;%'fa"d
Nova Scotia Securities Commission New Zealand
Ontario Securities Commission E'Sﬂﬁ"?fiia
Registrar of Securities, Prince Edward Island Unitad Kingdom

L’Autorite des marches financiers USA
Securities Division, Saskatchewan Financial Services Commission
The Toronto Stock Exchange

Dear Sirs:

Subject; ATS Automation Tooling Systems Inc. (the “Corporation”)

We confirm that the following materials were sent by pre-paid mail on October 5, 2008, 1o the registered holders of
Common Shares of the Corporation:

Notice of Annual and Special Meeting of Shareholders/Management Information Circular
Form of Proxy

Voting Instruction Form

2006 Annual Report

Consolidated Financial Statements for the Three Months ended June 30, 2006 and 2005
Return Envelope

@O AW~

We also confirm that copies of the Supplemental Mailing List Return Card and copies of the above-mentioned
materials excluding ltem #4 were sent by overnight courier on October 5, 2006 to any financial intermediaries who
requested bulk quantities of material in accordance with National Instrument 54-101.

We further confirm that a copy of the 2006 Annual Report was sent by pre-paid mail on October 5, 2006 to all non-
registered holders whose names appear on the Corporation’s Supplemental Mailing List, in compliance with current
securities legisiation requirements.

We are providing this confirmation to you in our capacity as agent for the Corporation.

Yours truly,

COMPUTERSHARE INVESTOR SERVICES INC.

Agent for ATS Automation Tooling Systems Inc.

416-263-9545(Phone)
416- 981-9800 (Fax)



News release via Canada NewsWire, Toronte 416-863-9350

Attention Business Editors:
ATS confirms October 27th as shareholders' meeting date

TSX: ATA

CAMBRIDGE, ON, Sept. 29 /CNW/ - ATS Automation Teooling Systems Inc. today
confirmed it will host its annual and special meeting of shareholders on
Friday, Octcber 27th at 2 pm eastern in Kitchener, Ontario.

The Company has now filed its notice of annual and special meeting of
shareholders and management information circular with securities regulators
{(available at www.sedar.com) and these materials are being mailed to
shareholders. The meeting is being held at the Holiday Inn Hotel and
Conference Centre, 30 Fairway Road South, Kitchener, Ontario.

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing sclutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly-growing sclar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,800 people at 26 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Torconto Stock Exchange under the symbol ATA. Visit the Company's
web site at www.atsautomation.com.

%SEDAR: 00002017E

/For further information: Carl Galloway, Vice President and Treasurer,
Gerry Beard, Vice President and Chief Financial Officer, (519) 653-6500/
(ATA )

CO: ATS Automation Tooling Systems Inc.

CNW 17:40e 295-SEP-06
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ATS AUTOMATION TOOLING SYSTEMS INC.

NOTICE OF
ANNUAL AND SPECIAL MEETING
OF SHAREHOLDERS
TO BE HELD ON
October 27, 2006

AND
MANAGEMENT INFORMATION CIRCULAR



ATS AUTOMATION TOOLING SYSTEMS INC.

Notice of Annual and Special Meeting of Shareholders
October 27, 2006

Notice is hereby given that the annual and special meeting of the holders of common shares of ATS

Automation Tooling Systems Inc. (the “Corporation™ or “ATS”) will be held at the Holiday Inn Hotel and
Conference Centre, 30 Fairway Road South, Kitchener, Ontario, Canada, on October 27, 2006 at 2:00 p.m.
(Toronto time) for the following purposes:

to receive the Corporation’s Annual Report which contains the audited comparative consolidated
financial statements as at and for the financial year ended March 31, 2006 (the “Annual Report”)
and the auditors’ report thercon, a copy of which is enclosed herewith;

to receive the Corporation’s consolidated financial statements as at, and, for the three months ended
June 30, 2006, a copy of which is enclosed herewith;

to clect directors;
to re-appoint auditors and to authorize the Board of Directors to fix their remuneration,;

to consider and, if thought advisable, approve, a resolution authorizing amendments to the
Corporation’s 1995 Stock Option Plan to (a) extend the expiry date of any Option granted under the
Plan in the event that the Option would otherwise expire during or within 10 business days following
the period in which trading of securitics of the Corporation by the Option holder is restricted under
the Insider Trading Policy or other policy of the Corporation; (b) further restrict the grant of Options
to insiders that may be made under the 1995 Stock Option Plan; and (c) specify the types of
amendments to the provisions of either the 1995 Stock Option Plan or Options granted under the
1995 Stock Option Plan that must be approved by sharcholders;

to consider and, if thought advisable, approve, a resolution authorizing the adoption of the proposed
2006 Stock Option Plan and to approve the issuance of up to 2,000,000 common shares thereunder;

to consider and, if thought advisable, approve, a resolution authorizing amendments to the
Corporation’s Amended and Restated Employee Share Purchase Plan (the “Share Purchase Plan™)
to (a) specify the types of amendments to the provisions of the Share Purchase Plan that must be
approved by shareholders; and (b) further restrict the acquisition of common shares by insiders under
the Share Purchase Plan;

to consider and, if thought advisable, to pass, with or without amendment, a special resolution
approving the transfer of the Corporation’s Solar Business assets to its recently formed subsidiary

Photowatt Technologies Inc. or its subsidiaries; and

to transact such other business as may properly come before the meeting or any adjournment thereof.



The specific details of the foregoing matters to be put before the meeting are set forth in the
Management Information Circular accompanying this Notice of Meeting.

Shareholders arc invited to attend the meeting. Registered shareholders who are unable to attend the
meeting in person are requested to complete, date and sign the enclosed form of proxy and send it in the
enclosed envelope or otherwise to the Secretary of the Corporation ¢/o Computershare Investor Services Inc.,
100 University Avenue, gt Floor, Toronto, Ontario M5J 2Y'i, fax number (866) 249-7775 or (416) 263-
9524, or to the Secretary of the Corporation at the Corporation’s registered office, which is located at 250
Royal Oak Road, Cambridge, Ontario N3H 4R6, fax number (519) 650-6520. Non-registered shareholders
who receive these materials through their broker or other intermediary should complete and send the form of
proxy in accordance with the instructions provided by their broker or intermediary. To be effective, a proxy
must be received by Computershare Investor Services Inc. or the Secretary of the Corporation not
later than October 25, 2006 at 2:00 p.m. (Toronto time), or in the case of any adjournment of the
meeting, not less than 48 hours, Saturdays, Sundays and holidays excepted, prior to the time of the
adjourned meeting.

DATED the 11" day of September, 2006.

By Order of the Board of Directors

STEWART MCCUAIG
Vice-President, General Counsel
and Secretary



ATS AUTOMATION TOOLING SYSTEMS INC.

Management Information Circular for the Annual and Special Meeting of Sharcholders
Octeber 27, 2006

PROXIES
Solicitation of Proxies

This Management Information Circular (the “Circular”} is furnished in connection with the
solicitation, by or on behalf of the management of ATS Automation Tooling Systems Inc, {the
“Corporation” or “ATS"), of proxies to be used at the Corporation’s annual and special meeting of
the holders of common shares (the “Common Shares”) to be held on October 27, 2006 (the
“Meeting”) or at any adjournment thereof. It is expected that the solicitation will be primarily by
mail, but proxies may also be solicited personally, by advertisement or by telephone, by directors, officers
or employees of the Corporation without special compensation, or by Computershare Investor Services
Inc. at nominal cost. The cost of soliciting will be borne by the Corporation,

Appointment of Proxyholder and Revocation of Proxies

The person(s) designatcd by management of the Corporation in the enclosed form of proxy are
directors or officers of the Corporation. Each shareholder has the right to appoint as proxyholder a
person or company (who need not be a shareholder of the Corporation) other than the person(s) or
company(ies) designated by management of the Corporation in the enclosed form of proxy to
attend and act on the shareholder’s behalf at the Meeting or at any adjournment thereof. Such
right may be exercised by inserting the name of the person or company in the blank space provided in the
enclosed form of proxy or by completing another form of proxy.

In the casec of registered shareholders, the completed, dated and signed form of proxy should be
sent in the enclosed envelope or otherwise to the Secretary of the Corporation ¢/o Computershare Investor
Services Inc., 100 University Avenue, 9" Floor, Toronto, Ontario M5J 2Y1, fax number (866) 249-7775
or (416) 263-9524, or to the Secretary of the Corporation at the Corporation’s registered office, which is
located at 250 Royal Oak Road, Cambridge, Ontario N3H 4R6, fax number (519) 650-6520. In the case
of non-registered shareholders who receive these materials through their broker or other intermediary, the
sharcholder should complete and send the form of proxy in accordance with the instructions provided by
their broker or other intermediary. Please see the discussion under the heading “Non-Registered
Shareholders ™, below, for further details relating to the steps that may be taken by non-registered
shareholders. To be effective, a proxy must be received by Computershare Investor Services Inc. or the
Secretary of the Corporation not later than October 25, 2006 at 2:00 p.m. (Toronto time), or in the case of
any adjournment of the Meeting, not less than 48 hours, Saturdays, Sundays and holidays excepted, prior
to the time of the adjourned meeting.

A registered shareholder who has given a proxy may revoke it by depositing an instrument in
writing signed by the shareholder or by the shareholder’s attorney, who is authorized in writing, at
Computershare Investor Services Inc. (as shown above), or the registered office of the Corporation (as
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shown above), at any time up to and including the last business day preceding the day of the Meeting, or
in the case of any adjournment of the Meeting, the last business day preceding the day of the
adjournment, or with the Chair of the Mecting on the day of, and prior to the start of, the Meeting or any
adjournment thercof. A shareholder may also revoke a proxy in any other manner permitted by law.

Non-Registered Shareholders

Only registered sharcholders of the Corporation or the persons they appoint as their proxics are
permitted to vote at the Meeting. However, in many cases, Common Shares beneficially owned by a
person (a “Non-Registered Holder”) are registered either: (a) in the name of an intermediary (an
“Intermediary”) that the Non-Registered Holder deals with in respect of the Common Shares
{Intermediaries include, among others, banks, trust companies, securities dealers or brokers and trustees
or administrators of self-administered RRSPs, RRIFs, RESPs and similar plans); or (b) in the name of a
clearing agency (such as The Canadian Depository for Securities Limited (“CDS”)} of which the
Intermediary is a participant. In accordance with the requirements of National Instrument 54-101 of the
Canadian Securities Administrators, the Corporation has distributed copies of the Notice of Meeting, this
Circular and the form of proxy (collectively, the “Meeting Materials™) to the clearing agencics and
Intermediaries for onward distribution to Non-Registered Holders unless Non-Registered Holders have
waived the right to receive them.

Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless a
Non-Registered Holder has waived the right to receive them. Intermediaries often use service companies
to forward meeting materials to Non-Registered Holders. Generally, Non-Registered Holders who have
not waived the right to receive Meeting Materials will either:

(a) be given a form of proxy which has already been signed by the Intermediary (typically by a
facsimile, stamped signaturc), which is restricted as to the number of Common Shares
beneficially owned by the Non-Registered Holder but which is otherwise not completed. In
this case, the Non-Registered Holder who wishes to submit a proxy should properly
complete the form of proxy and submit it to the Corporation, c/o Computershare Investor
Scrvices Inc., at 100 University Avenue, 9" Floor, Toronto, Ontario M5J 2Y1 (fax: (866)
249-7775 or (416) 263-9524); or

{(b) more typically, be given a form of proxy which is not signed by the Intermediary and
which, when properly completed and signed by the Non-Registered Holder and returned to
the Intermediary or its service company, will constitute voting instructions (often called a
“proxy authorization form™) which the Intermediary must follow. Typically, the Non-
Registered Holder will be given a page of instructions which contains a removable label
containing a bar-code and other information. In order for the form of proxy to validly
constitute a proxy authorization form, the Non-Registered Holder must remove the label
from the instructions and affix it to the form of proxy, properly complete and sign the form
of proxy and submit it to the Intermediary or its service company in accordance with the
instructions of the Intermediary or its service company.

In either case, the purpose of these procedurces is to permit Non-Registered Holders to direct the
voting of thc Common Shares they bencficially own. Should a Non-Registered Holder who receives
either form of proxy wish to vote at the Meeting in person (or have another person attend and vote on
behalf of the Non-Registered Holder), the Non-Registered Holder should strike out the persons named in
the proxy and insert the Non-Registered Holder or such other person’s name in the blank space provided.
In either case, Non-Registered Holders should carefully follow the instructions of their
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Intermediary, including those regarding when and where the proxy or proxy authorization form is
to be delivered.

A Non-Registered Holder may revoke a proxy authorization form (voting instructions) or a
waiver of the right to receive meeting materials and to voie which has been given to an Intermediary at
any time by written notice to the Intermediary, except that an Intermediary is not required to act on a
revocation of a proxy authorization form (voting instructions) or a waiver of the right to receive meeting
materials and to votc that is not received by the Intermediary at least seven days prior to the Meeting.

Voting of Proxies

On any ballot that may be called for, the Common Shares represented by a properly executed
proxy given in favour of the person(s) designated by management of the Corporation in the enclosed form
of proxy will be voted or withheld from voting in accordance with the instructions given on the ballot,
and if the shareholder specifies a choice with respect to any matter to be acted upon, the Common Shares
will be voted accordingly. If no direction is given in a proxy with respect to any matter set out therein,
the proxy will be voted in favour of such matter.

The enclosed form of proxy confers discretionary authority upon the persons named therein with
respect to amendments to matters identified in the accompanying Notice of Meeting and with respect to
other matters which may properly come before the Meeting or any adjournment thereof. As of the date of
this Circular, management of the Corporation is not aware of any such amendment or other matter to
come before the Meeting. However, if any amendments to matters identified in the accompanying Notice
of Meeting or any other matters which are not now known to management should properly come before
the Meeting or any adjournment thereof, the Common Shares represented by properly executed proxies
given in favour of the person(s) designated by management of the Corporation in the enclosed form of
proxy will be voted on such matters pursuant to such discretionary authority.

YOTING SHARES
Voting Shares

As at September 11, 20086, the Corporation had 59,245,222 Common Shares outstanding, each
carrying the right to onc vote per share. Except as otherwise noted in this Circular, a simple majornity of
the votes cast at the Meeting, whether in person, by proxy or otherwise, will constitute approval of any
matter submitted to a vote.

Record Date

The Board of Directors has fixed September 19, 2006 as the record date for the purpose of
determining holders of Common Shares entitled to receive notice of and to vote at the Meeting. Any
holder of Common Shares of record at the close of business on the record date is entitled to vote the
Common Shares registered in such shareholder’s name at that date on cach matter to be acted upon at the
Meeting,

In accordance with the provisions of the Business Corporations Act (Ontario) (the “OBCA™), the
Corporation will prepare a list of shareholders as at the close of business on the Record Date. Each holder
of Common Shares named in the list will be entitled to vote, on all resolutions put forth at the Meeting for
which such sharcholder is entitled to vote, the Common Shares shown opposite his or her name on the
said list, except to the extent that (a) the shareholder has transferred any of his or her Common Shares
after the Record Date, and (b) the transferee of those Common Shares produces properly endorsed share
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certificates or otherwise establishes that he or she owns the Common Shares and demands, not later than
ten (10) days before the Mecting, that his or her name be included in the list of shareholders before the
Meeting, in which case the transferee will be entitled to vote his or her Common Shares at the Meeting.
The failure of a shareholder to receive the Notice of Mecting does not deprive him or her of the right to
vote at the Meeting.

Principal Shareholders

To the knowledge of the directors and executive officers of the Corporation based on a review of
the System for Electronic Disclosure by Insiders database, which may or may not be accurate (as it is not
under the Corporation’s responsibility to maintain the database), as at September 11, 2006, no person
beneficially owned, directly or indirectly, or controls or directs, more than 10% of the voting rights
attached to the outstanding Common Shares.

MATTERS TO BE ACTED UPON AT MEETING
1. Presentation of Annual Report for Fiscal 2006 and the First Quarter Financial Statements

A copy of the Annual Report including the Corporation’s annual consolidated financial
statements for its fiscal year ended and as at March 31, 2006, the report of the auditors thercon and
management’s discussion and analysis is being distributed concurrently with this Circular.

In addition, a copy of the Corporation’s consolidated financial statements as at and for the three
months ended June 30, 2006 is being distributed concurrently with this Circular.

2. Election of Directors

The number of directors to be elected at the Meeting is seven, Under the by-laws of the
Corporation, directors of the Corporation are elected annually. Each director will hold office until the
next annual meeting or until the successor of such director is duly elected or appointed, unless such office
is carlier vacated in accordance with the by-laws.,

In the absence of a contrary instruction, the person(s) designated by management of the
Corporation in the enclosed form of proxy intend to vote FOR the election as directors of the
proposed nominees whose names are set forth below, each of whom has been a director since the
date indicated below opposite the proposed nominee’s name. Management does not contemplate that
any of the proposed nominees will be unable to serve as a director, but if that should occur for any reason
prior to the Meeting, the Common Shares represented by properly executed proxies given in favour of
such nominee(s) may be voted by the person(s) designated by management of the Corporation in the
enclosed form of proxy, in their discretion, in favour of another nomince.

The following table sets forth information with respect to each person proposed to be nominated
for election as a director, including the number of Common Shares beneficially owned, directly or
indirectly, or over which control or direction was exercised, by such person or the person’s associates or
affiliates as at September 11, 2006. The information as to Commeon Shares beneficially owned or over
which control or direction is exercised, not being within the knowledge of the Corporation, has been
furnished by the respective proposed nominees individually.



Nominee Name and Principal Occupation Became Director Common Shares | Deferred Stock
Place of Residence Beneficially Units®
Owned or Over
Which Control or
Discretion is
Exercised"”
William J. Biggar'” Managing Director, 2005 - 4,840

Toronto, Ontario

Richardson Capital
Limited

Mr. Biggar is Munaging Director of Richardson Capital Limited, a Canadian private equity firm. Prior to joining
Richardson Capital, he was President and CEQ of MT Developments Inc. und held senior management positions with
Magna International Inc., Cambridge Shopping Centres, and Barrick Gold Corporation. Mr. Biggar is afso a
member of the boards of Primaris Retail REIT and Manitou Capital Corporation.

Gerald A. Hooper'"
Waterloo, Ontario

Chairman of the Board,
The Economical
Insurance Group

2005

4,000

4,403

Mr. Hooper was at Schneider Foods for 19 years where he lust served as Executive Vice-President and Chief
Financial Officer, as well as a member of the Board. Following the acquisition of Schneider Foods in December
2003, Mr. Hooper was Executive Vice-President of Maple Leqf Foods until he retired.  Prior to joining Schneider
Foods, Mr. Hooper was a partner at what is now KPMG. Mr. Hooper is Chairman of the Board of Directors of The

Economical Insurance Group. Mr. Hooper is also a member of the bourd of Wescast Industries Inc.

Peter S. Janson?*¥

Toronto, Ontario

Corporate Direcior

2004

6,500

9,243

Mr. Janson became President and CEQ of Agra Industries in 1999. After the successful sale of the company to Amec
UK he ultimately became Chairman of Amec's North American activities, leaving in 2002. He has served on the
boards of DuPont Canada and Nexia Biotechnologies and is also a member of the boards of Tembec Industries Inc.,

Terra Industries Inc.. and Teekay Shipping Corporation.

Ronald J. Jutras
Waterloo, Ontario

President, Chief
Executive Officer of
ATS

1993

421,932

Mr. Jutras, in addition to being a Director of the Corporation, was Chief Financial Officer of the Corporation from
1985 until May 2004 when he was also appointed Chief Operating Officer. He was appointed President and CEO of
the Corporation in February 20035,

Robert W. Luba*™%
Toronto, Ontario

President, Luba Financial
Inc.

1995

43,000

18,333

Mr. Luba is President and founder of Luba Financial Inc. and acts as a mid market merchant banker. Mr. Luba is
also a member of the boards of AIM/Trimark Mutual Funds, KCP Income Fund, MDS Inc., and Menu Foods Income

Fund.




Nomince Name and Principal Occupation Became Director | Common Shares | Deferred Stock
Place of Residence Beneficially Units®
Owned or Over
Which Control or

Discretion is
Exercised™”

Nelson M. Sims* Corporate Director 2006 5,000 2,754
Key Largo, Florida

Mr. Sims was an executive for Eli Lilly and Company for 29 years. His positions included President of Eli Lilly
Canada, Inc., Executive Director Alliance Management, and Vice President Hybritech, Inc., a Lilly subsidiary. Mr.
Sims also served as President and CEQ of Novavax, Inc. and is a past Chairman of the Pharmaceutical
Manufacturers Association of Canada. Mr. Sims is also a member of the boards of MDS Inc. and Aastrom
Biosciences, Inc.

Lawrence G. Tapp*¥? | Corporate Director 1992 29,270 9,377

Langley, BC

Mr. Tapp is Chairman of the Board of ATS. From September 1995 through July 2003 he was Dean of the Richard
fvey School of Business at the University of Western Ontario. Mr. Tapp is also a member of the boards of Talisman
Energy Inc., CCL Industries Inc., Mainstreet Equity Corporation and Softchoice Corporation.

Notes:

(1) Messrs. Biggar, Hooper, L.uba and Tapp are members of Audit and Finance Comminee. Messrs. Biggar and Hooper
joined the Committee during fiscal 2006 as a part of the succession plan to fill vacancies to be created by Mr. Robert
Ferchat and Mr. Richard Campbell who are also members of the Committee but have indicated their intention to retire
from the Board of Directors and will not be standing for re-election to the Board of Directors at the Meeting.

{2) Messrs. Janson, Luba, Tapp and Sims are members of the Human Resources Committee. Mr. Sims joined the
Committee as a part of the succession plan to fill a vacancy to be created by Mr. Ferchat who is also a member of the
Committee but has indicated his intention to retire from the Board of Directors and will not be standing for re-election
to the Board of Directors at the Meeting.

(3) Messrs. Janson, Luba, and Tapp are the members of the Corporate Governance and Nominating Committee.

4 Each of the above noted directors holds options to purchase Common Shares as follows: William Biggar - nil; Gerald
A. Hooper - nil; Peter 8. Janson — 3,500; Ronald J. Jutras — 319,600; Robert W. Luba — 28,000; Nelson M. Sims - nil;
and Lawrence G. Tapp — 25,550.  All such options are included in the above table.

(5) Deferred stock units credited to September 11, 2006, under the Deferred Stock Unit Plan for Non-Executive Directors.
See “Compensation of Directors.”

Each of the following directors were directors of other companies which, in the ten years
preceding the date of this Circular and while they were directors of the specified companies, became
bankrupt, made a proposal under legislation relating to bankruptcy or insolvency or were subject to or
instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager
or trustec appointed to hold its assets: (a} Lawrence Tapp in connection with Raymond Steel Inc.; (b)
Robert Luba in connection with Safety Kleen Inc. and as a director of two private merchant bank
investments, TMS Multimedia Inc. and Raymond Steel Inc.,, which have undergone bankruptcy
proceedings; and (¢) William Biggar was a director of Mosaic Group Limited and Cabletel
Communications Corp., both of which filed for bankruptcy protection within twelve months after his
departure.

3. Re-appointment of Independent Auditors

KPMG LLP are the current auditors of the Corporation. At the Meeting, the holders of Common
Shares will be requested to re-appoint KPMG LLP as auditors of the Corporation to hold office until the
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next annual meeting of shareholders or until a successor is appointed, and to authorize the Board of
Directors to fix the auditors’ remuneration.

The breakdown of fees incurred for services provided by KPMG LLP during the two preceding
fiscal years is outlined in the Corporation’s Annual Information Form dated June 20, 2006, a copy of
which is available on SEDAR at www.sedar.com.

Management of the Corporation maintains a policy, approved by the Audit and Finance
Committee, for cngagement of the Corporation’s auditors for any non-audit related services. The
objective of the policy is to ensure that the auditors’ objectivity is not compromised. It sets out the rules
to be followed when engaging the Corporation’s auditors for any non-audit related services and that
approval is required by the Audit and Finance Committee or its designate prior to the commencement of
any non-audit related engagement. The policy also includes a listing of services the auditors are
prohibited from performing for the Corporation.

In the absence of a contrary instruction, the person(s) designated by management of the
Corporation in the enclosed form of proxy intend to vote FOR the re-appointment of KPMG LLP
as auditors of the Corporation te hold office until the next annual meeting of shareholders or until a
successor is appointed and the authorization of the Board of Directors to fix the remuneration of
the auditors.

4, Amendment of the 1995 Stock Option Plan

At the Mceting, shareholders will be asked to consider and, if thought advisable, approve, with or
without amendment, a resolution authorizing amendments to the 1995 Stock Option Plan to (a) extend the
expiry date of any Option granted under the 1995 Stock Option Plan (including any outstanding Option
granted prior to QOctober 27, 2006) in the event that the Option would otherwise expire during or within
10 business days following the period in which trading of securities of the Corporation by the Option
holder is restricted under the Insider Trading Policy or other policy of the Corporation to the date that is
the tenth business day following the date of expiry of such period; (b} further restrict the grant of Options
to Insiders (as defined in the 1995 Stock Option Plan) that may be made under the 1995 Stock Option
Plan; and (c) specify types of amendments to the provisions of either the 1995 Stock Option Plan or
outstanding Options granted under the 1995 Stock Option Plan that must be approved by shareholders.

The terms of the 1995 Stock Option Plan are discussed below — see “Equity Compensation Plans
— 1995 Stock Option Plan .

(i) Extension of Options Expiring During Trading Black-Out

Under the current terms of the Corporation’s Insider Trading Policy, directors, officers and
certain employces of the Corporation are prohibited from trading in securities of the Corporation except
during a regularly scheduled period (or “trading window™) that commences at the opening of the market
on the third trading day on the Toronto Stock Exchange (the “TSX™) after the public release of the
Corporation’s financial results and that ends at the close of business on the tenth day of the third month of
the fiscal quarter. The period during which directors, officers and certain employees of the Corporation
are prohibited from trading under the Corporation’s Insider Trading Policy is referred to as a “trading
black-out”. In addition, the Insider Trading Policy provides for the imposition of exceptional trading
black-outs on individuals with knowledge of pending material developments that have not been disclosed
to the public.
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Pursuant to TSX Staft Notice dated Junc 6, 2006 (the “TSX Notice”), TSX Staff have recognized
the appropriateness of such trading black-outs by public companies, as well as the issue arising in the
cvent that an option or other share compensation arrangement expires while the holder is subject to such a
trading black-out or shortly thercafter. In the TSX Notice, TSX Staff have indicated that the TSX is
prepared, subject to shareholder approval, to permit amendments to option plans and other share
compensation arrangements that extend those arrangements if they, or options or securities issued
thercunder, would otherwise expire during or shortly after a trading black-out. The Corporation believes
that an amendment to its 1995 Stock Option Plan and outstanding Options that would provide for an
extension of Options in such circumstances is appropriate, as it will enable an Option holdcr to exercise
their Options after material information known to the Option holder has been disclosed to the public,
thereby avoiding an inappropriate loss of the benefit of the Option as a result of the trading black-out.
Accordingly, the Corporation has proposed amendments to the 1995 Stock Option Plan (such amendment
referred to as the “Black-out Extension Amendment”) to add as new Section 2.5.1 the following
definition of “Expiry Date” that would extend the expiry date of any Option granted under the 1995 Stock
Option Plan (including any outstanding Option granted prior to October 27, 2006) that expired during or
within 10 business days following a trading black-out to the tenth business day following the trading
black-out. Proposed Section 2.5.1 provides as follows:

“Expiry Date” means, in respect of an Option, the latest date on which the Option may be exercised,
provided that if at any time the date should be determined to occur either during a period in which the
trading of Shares by the holder of the Option is restricted from trading in sccurities of the Corporation
under the insider trading policy or other policy of the Corporation or within ten Business Days following
such a period, such date shall be deemed to be the date that is the tenth Business Day following the date of
expiry of such period;

As an ancilflary matter, it is proposed that the 1995 Stock Option Plan be amended to add as new
Section 2.2.1 the following definition of “Business Day”, which is used in the definition of Expiry Date,
and to replace the references to “expiration date” in Sections 5.2, 9.2(b) and 9.2(c} with “Expiry Date™:

“Business Day” means any day other than a Saturday, a Sunday or a statutory holiday observed in the
Province of Ontario.

(ii) Amendment to Limits on Insider Participation

The 1995 Stock Option Plan currently provides that (i) the number of Common Shares issuable to
Insiders pursuant to Options or other stock options granted to Insiders and (ii) the number of Common
Shares issued to Insiders within a one-year period is, in each case, limited to 10% of the issued and
outstanding Common Shares, where the calculation of issued and outstanding Common Shares excludes
any Common Shares issued pursuant to the 1995 Stock Option Plan and any other share compensation
arrangements. These limitations are proposed to be replaced by a new provision that combines these
limits and is more restrictive in respect of the grant of Options to Insiders. In addition, the Corporation
proposes to limit the number of Options that may be granted under the 1995 Stock Option Plan to
directors of the Corporation who are not officers or employees of the Corporation or any of its affiliates
(referred to as “Non-Executive Directors™). Accordingly, the Corporation has proposed an amendment
to the 1995 Stock Option Plan that replaces the existing limitations on the number of Common Shares
issuable to Insiders contained in Section 5.7 of the 1995 Stock Option Plan with a new provision as
follows:
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5.7 No Options shall be granted to any Optionee if such grant could result, at any time, in:

(a) the aggregate number of Shares issuable to Insiders at any time and issued to Insiders within the
ong-ycar period prior to such time pursuant to Options or other Share Compensation
Arrangements exceeding 10% of the issued and outstanding Shares;

(b) the aggregate number of Shares reserved for issuance pursuant to Options granted under the 1995
Stock Option Plan or any other stock option plan to Non-Exccutive Directors exceeding 0.5% of
the issued and outstanding Shares; or

© the issuance to any one Insider and such Insider’s associates, within a one-year period, pursuant to
Options or any other stock option plan of an aggregate number of Shares exceeding 5% of the
issued and outstanding Shares.

(iiiy Amendments Requiring Shareholder Approval

In the TSX Notice, TSX Staff have recommended that issuers must amend their option plan and
other share compensation arrangements to specify the type of amendments to those plans and
arrangements and any securities granted therecunder that must receive sharcholder approval in order to be
effective. In the event that issuers do not adopt such an amendment procedure prior to June 30, 2007,
issuers will not be permittcd to make any amendments to their option plan and other share compensation
arrangements after that date, including minor amendments of a “housekeeping” nature, without obtaining
sharcholder approval.

Accordingly, the Corporation has proposed an amendment to the 1995 Stock Option Plan that
replaces the existing amendment provision in Section 9.1 of the 1995 Stock Option Plan with a new
provision that specifies the types of amendmenits to the terms of the 1995 Stock Option Plan or any
outstanding Option that must be approved by shareholders. The proposed types of amendments that will
require shareholder approval include: any increase in the maximum number of Common Shares in respect
of which the Options may be granted under the 1995 Stock Option Plan; any amendment that would
reduce the Option exercise price at which Optiens may be granted below the minimum price currently
provided for in the 1995 Stock Option Plan; any amendment that would increase the limits on the total
number of Commeon Shares issuable to any one individual under the 1995 Stock Option Plan or to any
one insider of the Corporation and the insider’s associates; any amendment that would increase the limits
on the total number of Common Shares reserved for issuance pursuant to Options granted to insiders of
the Corporation or for issuance to insiders within a one-year period; any amendment that would increase
the maximum term of an Option granted under the 1995 Stock Option Plan; any amendment that would
extend the term of any outstanding Option granted to an insider of the Corporation to a date beyond the
Expiry Date; any amendment that would reduce the exercise price of an outstanding Option (other than as
may result from the general anti-dilution adjustments provided for in Article 8 of the 1995 Stock Option
Plan); any amendment that would permit assignments to persons not currently permitted under the 1995
Stock Option Plan; and any amendment to the definition of “Eligible Person™ in the 1995 Stock Option
Plan or any defined term used therein that would expand the scope of the term “Eligible Person™.  The
proposed new amendment provision is as follows:

9.1 The Corporation shall have the power to, at any time and from time to time either prospectively or
retrospectively, amend, suspend or terminate the Plan or any Option granted under the Plan, provided that:

(a) any such amendment, suspension or termination is subject to any approvals required
under Applicable Law;,

) no such amendment, suspension or termination shall be made at any time to the extent
such action would materially adversely affect the existing rights of an Optionee with respect to
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any then outstanding Option, as determined by the Board acting in good faith, without his or her
consenl in writing, except to the exlent required by Applicable Law; and

() any such amendment in respect of the following shall become effective only upon
shareholder approval thereof®

(i)  any amendment to the maximum number of Shares specified in Section 4.1 in respect of
which Options may be granted under this Plan {other than pursuant to Article 8);

(i) any amendment that would reduce the Option Price at which Options may be granted
below the price provided for in Section 5.3 (other than pursuant to Article 8)

(ili) any amendment that would increase any of the percentage limits in Sections 5.5 or 5.7;

(iv) any amendment that would increase the maximum term of an Option set forth in Section
54,

(v) any amendment that would extend the term of any outstanding Option granted to an
Insider to a date beyond the Expiry Date;

(vi) any amendment that would reduce the Option Price of an outstanding Optien (other than
pursuant to Article 8);

(vil) any amendment that would permit assignmenis Lo persons not currently permitted under
the Plan; and

{viii) any amendment to the definition of “Eligible Person™ or any defined term used therein
that would expand the scope of the term “Eligible Person™.

Pursuant to the proposed new amendment provision, amendments to the 1995 Stock Option Plan
or Options that are not subject to shareholder approval could be implemented by the Corporation without
sharecholder approval, but would remain subject to any approval required by the rules of any stock
cxchange on which the Common Shares were listed and other requirements of applicable law. As a
result, those types of amendments to the 1995 Stock Option Plan or Options that would not require
sharcholder approval would include, without limitation: a change to the vesting provisions of any
outstanding Option or the 1995 Stock Option Plan; the addition of any form of financial assistance to
recipients of Option grants; the amendment of the terms of the 1995 Stock Option Plan that provide that
Option holders may reccive share appreciation rights, which on cancellation of an Option entitle the
Option holder to payment of the excess of the Fair Market Value (as defined in the 1995 Stock Option
Plan) of the Common Shares over the exercise price of the cancelled Options; the variation of the term of
an employee’s Options upon termination of their employment; and any amendment to the 1995 Stock
Option Plan of a “housekeeping’™ nature,

As an ancillary matter, it is proposed that the 1995 Stock Option Plan be amended to add as new
Section 2.1.1 the following definition of “Applicable Law™, which is used in proposed Section 9.1

“Applicable Law"” means any applicable provision of law, domestic or foreign, including, without
limitation, applicable securities legislation, together with all regulations, rules, policy statements, rulings,
notices, orders or other instruments promulgated thereunder and Stock Exchange Rules;

and to add as new Section 2.16 the following definitions of “Stock Exchange Rules”, which is used in the
definition of Applicable Law:
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“Stock Exchange Rules” mecans the applicable rules of any stock exchange or quotation system upon
which shares of the Corporation are listed or quoted, as applicable.

(ivy  Approval Required for Proposed 1995 Stock Option Plan Amendments

The resolution respecting the proposed amendments to the 1995 Stock Option Plan (the “1995
Stock Option Plan Resolution™) must be approved by a majority of the votes cast by the holders of
Common Shares present or represented by proxy at the Meeting. The text of the 1995 Stock Option Plan
Resolution is attached as Schedule “A™ to this Circular.

The Board of Directors has determined that the proposed amendments to the 1995 Stock Option
Plan are advisable as it believes that they: (i) in the case of the Black-out Extension Amendment, will
ensure that holders of Options avoid any inappropriate loss of benefits that they have accrued under
Options granted to them as a result of a prohibition on trading in securities of the Corporation under its
Insider Trading Policy; (ii) in the case of thc amendment to further limit Insider participation, arc
consistent with the Corporation’s option grant practices and is appropriate to codify in the 1995 Stock
Option Plan; and (iii) in the case of the amendment of the amendment provision to specify those
amendments requiring shareholder approval, will provide clarity to Shareholders, participants in the 1995
Stock Option Plan and the Corporation as to thosc types of amendments to the provisions of the 1995
Stock Option Plan or any Option granted under the 1995 Stock Option Plan for which sharcholder
approval is required.

The Board of Directors recommends a vote “for” the proposed amendments to the 1995 Stock
Option Plan described above and referred to in the 1995 Stock Option Plan Resolution. En the absence of
a contrary instruction, the persons designated by management of the Corporation in the enclosed
form of proxy intend to vote FOR the resolution.

5. Adoption of the 2006 Stock Option Plan

The maximum number of Common Shares reserved for issuance upon the exercise of all options
granted under the 1995 Stock Option Plan is 5,550,569. As at September 11, 2006, the total number of
unexercised Options under the 1995 Stock Option Plan was 2,924,662, which represents in the aggregate
4.9% of the total number of outstanding Common Shares. As at September 11, 2006, the number of
Common Shares that remained available for future grant under the 1995 Stock Option Plan was 443,550.
Accordingly, a total of 3,368,212 or approximately 5.7% of the Corporation’s total number of outstanding
Common Shares were either uncxercised option grants or Common Shares available for grant under the
1995 Stock Option Plan, as at September 11, 2006.

At the Mecting, the sharcholders will be asked to consider and, if thought advisable, approve,
with or without amendment, a resolution (the “2006 Stock Option Plan Resolution™) authorizing the
adoption of the 2006 Stock Option Plan of the Company. The maximum number of Common Shares
reserved for issuance upon the exercise of all options granted under the 2006 Stock Option Plan is
2,000,000, which together with the 3,368,212 Common Shares described above represent 9.1% of the
Corporation’s total number of outstanding Common Shares at September 11, 2006. The terms of the
2006 Stock Option Plan will be identical to those of the amended 1995 Stock Option Plan of the
Company, as proposed to be amended above, except that the maximum number of Common Shares
issuable pursuant to the exercise of options grantcd under the 2006 Stock Option Plan will be 2,000,000.

The terms of the 1995 Stock Option Plan are discussed below — see “Equity Compensation Plans
— 1995 Stock Option Plan”. The text of the 2006 Stock Option Plan Resolution is attached as Schedule
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“B” hereto. The 2006 Stock Option Plan Resolution must be approved by a majority of the votes cast by
the holders of Common Shares present or represented by proxy at the Meeting.

The Board of Directors has determined it is advisable to adopt the 2006 Stock Option Plan as it
believes that the 2006 Stock Option Plan will ensure that the Corporation continues to be able to recruit
and retain employees of the highest caliber, and accordingly is in the best interests of shareholders. The
2006 Stock Option Plan has been conditionally approved by the TSX, subject to sharcholder approval,

The Board of Directors recommends a vote “for” the adoption of the 2006 Stock Option Plan
described above and referred to in the 2006 Stock Option Plan Resolution. In the absence of a contrary
instruction, the persons designated by management of the Corporation in the enclosed form of
proxy intend to vote FOR the resolution.

6. Amendment of the Amended and Restated Employee Share Purchase Plan

At the Mecting, sharcholders will be asked to consider and, if thought advisable, to approve, with
or without amendment, a rcsolution authorizing amendments to the Share Purchase Plan to (a) specify
those type of amendments to the terms of the Share Purchase Plan that must be approved by shareholders;
and (b) further restrict the acquisition of Common Shares by insiders under the Share Purchase Plan. The
terms of the Share Purchase Plan are discussed below — see “Equity Compensation Plans — Share
Purchase Plan™.

(i) Amendments Requiring Shareholder Approval

As indicated above, pursuant to the TSX Notice, TSX Stiaff have recommended that issuers must
amend their share compensation arrangements to specify the type of amendments to those arrangements
and any securities granted thereunder that must reccive shareholder approval in order to be effective. In
the cvent that issuers do not adopt such an amendment procedure prior to June 30, 2007, issuers will not
be permitted to make any amendments to their share compensation arrangements after that date, including
minor amendments of a “housekeeping™ nature, without obtaining sharcholder approval.

Accordingly, the Corporation has proposed an amendment to the Share Purchase Plan that
replaces the existing amendment provision in Section 12.1 of the Share Purchase Plan with a new
provision that specifies the types of amendments to the terms of the Share Purchase Plan that must be
approved by sharcholders. The proposed types of amendments that will require shareholder approval
include: any amendment to the maximum aggregate number of Common Shares which may be purchased
pursuant to the Share Purchase Plan (other than as may result from the general anti-dilution adjustments
provided for in Section 12.2 of the Share Purchase Plan); any amendment that would increase the amount
of the cash contribution that may be made by the Corporation to the purchase of Common Shares by any
employee participating in the Share Purchase Plan; any amendment that would increase the maximum
percentage of base salary during any pay period or the maximum dollar amount in any one calendar year
that any eligible participant may direct be made, pursuant to the Share Purchase Plan, toward the purchase
of Common Shares on his behalf through payroll deductions; any amendment that would increase the
limits on the total number of Common Shares that may be acquired by any one individual under the Share
Purchase Plan or to any onc insider of the Corporation and the insider’s associates;, any change to the
cligible participants that would have the potential for broadening or increasing insider participation in the
Share Purchase Plan; and any amendment that would increase the limit on the total number of Common
Shares that may be acquired by insiders of the Corporation and acquired by insiders within a one-year
period. The proposed new amendment provision is as follows:
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12.1 The Corporation shall have the power to, at any time and from time to time either prospectively or
retrospectively, amend, suspend or terminate the Plan, provided that:

(a)

(b)

()

(d)

{e)

any such amendment, suspension or lermination is subjecl to any approvals required
under Applicable Law;

no such amendment, suspension, or termination shall be made at any time to the extent
such action would materially adversely affect the existing rights of a Member with
respect to any previous purchase of Shares under the Plan by the Administrative Agent on
behalf of a Member, as determined by the Board acting in good faith, without such
Member’s consent in writing, except to the extent required by Applicable Law;

no such amendment, suspension or termination shall deprive any Member or such
Member’s legal representative of any cash or Shares held by the Administrative Agent
for such Member's account at the time of such amendment, without such Member’s
consent in writing, except to the extent required by Applicable Law;

any such amendment in respect of the following shall become effective only upon
sharcholder approval thercof:

] any amendment to the maximum aggregate number of Shares specified in
Section 4.1 hereof which may be purchased pursuant to the Plan (other than
pursuant to Section 12.2 hereof);

(i1) any amendment to Section 7.1 hereof that would increase the amount of the
Company Contribution to any Member;

(i1i) any amendment to Section 5.1 that would increase the maximum percentage of
Salary during any pay period or the maximum dollar amount in any one calendar
year that any Eligible Employece may direct be made toward the purchase of
Shares on his behalf through payroll deductions;

(iv) any amendment to the definition of “Membet” in Section 2 that would have the
potential for broadening or increasing Insider participation in the Plan; and

(v) any amendment that would increase any of the percentage limits in Sections 8.8
or 8.9 hereof; and

the Board, the Committee or the HR Designate, as the case may be, shall promptly notify
the Administrative Agent of any such amendment,

Pursuant to the proposed new amendment provision, amendments to the Share Purchase Plan that
are not subject to the sharcholder approval could be implemented by the Corporation without shareholder
approval, but would remain subject to any approval required by the rules of any stock exchange on which
the Common Shares were listed and other requirements of applicable law. As a result, those types of
amendments to the Share Purchase Plan that would not require shareholder approval would include,

without limitation:

the variation of an employee’s rights of participation upon termination of

employment; and any amendment to the Share Purchase Plan of a “housckeeping™ nature,

As an ancillary matter, it is proposed that the Share Purchase Plan be amended to add as new
Section 2.4 the following definition of “Applicable Law”, which is used in proposed Section 12.1:
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“Applicable Law” means any applicable provision of law, domestic or foreign, including, without
limitation, applicable securities legislation, together with all regulations, rules, policy statements, rulings,
notices, orders or other instruments promulgated thereunder and Stock Exchange Rules;

and to add as new Section 2.21 the following definition of “Stock Exchange Rules”, which is used in the
definition of Applicable Law:

“Stock Exchange Rules” means the applicable rules of any stock exchange or quotation system upon
which shares of the Corporation are }isted or quoted, as applicable.

(ii) Amendment to Limits on Insider Participation

The Share Purchase Plan currently provides that (i) the number of Common Shares that may be
acquired by Insiders pursuant to the Plan or other stock options granted to Insiders and (ii} the number of
Common Shares acquired by Insiders within a one-year period is, in cach case, limited to 10% of the
issued and outstanding Common Shares, where the calculation of issued and outstanding Common Shares
cxcludes any Common Shares issued pursuant to the Share Purchase Plan and any other share
compensation arrangements. These limitations are proposed to be replaced by a new provision that
combines these limits and is more restrictive in respect of the acquisition of Common Shares by Insiders
under the Share Purchase Plan. Accordingly, the Corporation has proposed an amendment to the Share
Purchase Plan that replaces the existing limitations on the number of Common Shares that may be
acquired by Insiders contained in Section 8.9 of the Share Purchase Plan with a new provision as follows:

8.9 Ne Shares may be purchased under the Plan on behalf of a Member if such purchase could result,
at any time, in:

(a) the aggregate number of Shares that may be acquired by Insiders at any time and
acquired by Insiders within the ong-year period prior to such time pursuant to the Plan or
other Share Compensation Arrangements exceeding 10% of the issued and outstanding
Shares; or

(b) the acquisition by any one Insider and such Insider’s associates, within a one-year period,
pursuant to the Plan or any stock option plan of an aggregate number of Shares exceeding
5% of the aggregate issucd and outstanding Shares.

(iii) Approval Required for Proposed Share Purchase Plan Amendments

The resolution respecting the proposed amendments to the Share Purchase Plan (the “Share
Purchase Plan Resolution”} must be approved by a majority of the votes cast by the holders of Common
Shares present or represented by proxy at the Meeting. The text of the Share Purchase Plan Resolution is
attached as Schedule “C” to this Circular,

The Board of Directors has determined that the proposed amendments to the Share Purchase Plan
are advisable as it believes that (i) in the case of the amendment to further limit insider participation, it is
consistent with current practices of the Corporation and is appropriate to codify in the Share Purchase
Plan; and (ii) in the case of the amendment of the amendment provision to specify those amendments
requiring shareholder approval, it will provide clarity to Shareholders, participants in the Share Purchase
Plan and the Corporation as to those types of amendments to the terms of the Share Purchase Plan for
which shareholder approval is required.

The Board of Directors recommends a vote “for” the proposed amendments to the Share Purchase
Plan described above and referred to in the Share Purchase Plan Resolution. In the absence of a
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contrary instruction, the persons designated by management of the Corporation in the enclosed
form of proxy intend to vote FOR the resolution.

7. Reorganization of the Solar Business
Background

The “Solar Business” is one of the Corporation’s three operating segments, and includes (i)
“Photowatt International”, comprised of Photowatt International S.A.S., based in France, and its related
module assembly business in New Mexico, USA undertaken by Matrix Solar Technologies Inc. an
indircct subsidiary of the Corporation (“Matrix™) and (ii) “Spheral Solar” (also referred to as
“Photowatt Canada” or “SSP”}, comprised of the Spheral Solar division of the Corporation and Spheral
Solar Power, Inc. Photowatt International is an established vertically integrated, high-volume
manufacturer of conventional multi-crystalline solar ingots, wafers, cells and modules used to generate
clean, renewable photovoltaic electricity. Spheral Solar is developing a proprietary, light weight, flexible
photovoltaic solar technology referred to as Spheral Solar™ technology.

On January 3, 2006, the Corporation announced that the Board of Directors had initiated a
process involving the assessment and pursuit of financing opportunities and strategic alternatives for the
Solar Business, including an assessment of the merits of a possible initial public offering involving the
Solar Business.

On March 13, 2006, the Corporation announced that, following a review of the strategic
alternatives available for the Solar Business, the Board of Directors had determined to pursue an initial
public offering of the Solar Business. This offering would provide financing to the Solar Business to
allow it to proceed with its business strategy on a basis that the Corporation believes will provide it with
the opportunity to cnhance its value and is in the best interests of the Corporation and its sharecholders.
Subsequent to that date, the Corporation, together with its advisers, has been performing the planning and
steps necessary to undertake this initial public offering. This has involved the incorporation of a new
subsidiary of the Corporation under the Canada Business Corporations Act named Photowatt
Technologies Inc. (“Photowatt Technologies™). On August 31, 2006, the Corporation announced that
Photowatt Technologies Inc. had filed a registration statement with the United States Seccurities and
Exchange Commission and a preliminary prospectus with Canadian securities regulators rclating to its
initial public offering of common shares.

IPO Reorganization

Currently the Solar Business consists of the following: (i) Photowatt International S.A.S. and
Matrix; (ii) the Spheral Solar division of the Corporation; and (iii) Spheral Solar Power, Inc. (“SSP
Inc.”), an indirect subsidiary of the Corporation that holds certain intellectual property related to Spheral
Solar.

In order to undertake the initial public offering of Photowatt Technologies, the Solar Business
must be transferred to that entity. The specific steps of the reorganization of the Corporation’s assets
required to achieve this structure will consist of the transfer to Photowatt Technologies of:

l. all of the shares of Photowatt International S.A.S. held, directly or indirectly, by the
Corporation;
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2. all of the shares of a new U.S. corporation that will be a wholly-owned subsidiary of
the Corporation {referred to as “Photowatt USA”) that will primarily hold Matrix’s
New Mexico module assembly operations;

3 all of the shares of SSP Inc. held, directly or indirectly, by the Corporation; and

4. the assets of the Corporation’s Spheral Solar division, excluding the building located
in Cambridge, Ontario.

in each case in exchange for common shares and / or indebtedness of Photowatt Technologies and the
assumption of certain obligations of the Solar Business by Photowatt Technologies and its subsidiaries
having an aggregate equivalent value as determined by the Corporation (such reorganization referred to as
the “IPO Reorganization”). ATS proposes to undertake the IP{) Reorganization immediately prior to or
concurrent with the initial public offering of the common shares of Photowatt Technologies. Following
completion of the TPO Reorganization, the Solar Business will be held by Photowatt Technologies as
depicted in the following corporate structure:

Photowatt Technologies Inc.

(Canada)
Photowatt International S.A.S. Photowatt USA Spheral Solar Power, Inc.
{France) (Delaware) (Ontario)

The specific terms of the [PO Reorganization have been established following consultation by the
Corporation with its advisers. Prior to implementation of the JPO Reorganization, the Board of Directors
may determine to fix one or more of the terms and conditions of the IPQ Rcorganization, including a
modification of one or more of the terms and conditions set forth in this Circular, if it determines it to be
in the best interests of the Corporation and its shareholders, and shareholders will be requested to provide
the Board of Directors with such authority pursuant to the IPO Reorganization Resolution referred to
below.

There can be no assurance, that the initial public offering will be completed. In such event, the
Corporation may not proceed with the IPO Reorganization.

ATS as Photowatt Technologies’ Controlling Shareholder

Following completion of the IPO Reorganization, the Corporation and its subsidiaries will own
all of the outstanding common shares of Photowatt Technologies other than such shares as may have been
issued to other persons prior to the initial public offering, which may include issuances to: employees of
Photowatt Technologies pursuant to share compensation arrangements; third parties in connection with
financing, joint venture and/or silicon supply arrangements; and minority shareholders in Matrix.
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In connection with the initial public offering of common shares of Photowatt Technologies, the
Corporation expects to grant to the underwriters of the offering an over-allotment option to buy from the
Corporation at the initial public offering price up to a number of common sharcs of Photowatt
Technologies equal to 15% of the total number of common shares sold by Photowatt Technologies
pursuant to the initial public offering. The terms of this option will be consistent with over-allotment
options granted in connection with initial public offerings, and will be exercisable by the underwriters
solely for the purpose of covering over-allotments, if any, made in connection with the initial public
offering for a period of 30 days from the date of the final prospectus for the initial public offering.

Following the completion of Photowatt Technologies’ initial public offering, the Corporation and
its subsidiaries are expected to beneficially own a significant interest in the outstanding common shares of
Photowatt Technologies. The percentage interest of Photowatt Technologies® outstanding common shares
owned by the Corporation will be dependent on the number of common shares issued by Photowatt
Technologies prior to as well as pursuant to the initial public offering, and whether the over-allotment
option referred to above is exercised.

Assuming that the initial public offering of Photowatt Technologies is completed, the Corporation
will consider the most appropriate course or courses of action with respect to the common shares of
Photowatt Technalogies that it and its subsidiaries will retain, having regard to the best intercsts of the
Corporation and its sharcholders, This may extend to one or more of; (i) the retention of some or all of
such Photowatt Technologies common shares; (ii) following the period of 180 days following completion
of the initial public offering, the sale in the open market or in a private transaction of some or all of such
Photowatt Technologies common shares; or (iii) a distribution to the Corporation’s shareholders of some
or all of such Photowatt Technologies common shares.

As long as the Corporation continues to control more than 50% of the voting power of Photowatt
Technologies’ common shares following its initial public offering, the Corporation will be able to direct
the election of all of the members of Photowatt Technologies’ board of directors and exercise a
controlling influence over Photowatt Technologies® business and affairs, including any determinations
with respect to mergers or other business combinations involving Photowatt Technologics, Photowatt
Technologies’ acquisition or disposition of assets, Photowatt Technologies’ incurrence of indebtedness,
Photowatt Technologies’ issuance of any additional common shares or other equity securitics, and the
payment of dividends with respect to Photowatt Technologies’ common shares.

In addition, pursuant to a Shareholder Agreement discussed below under “Agreements Between
the Corporation and Photowatt Technologies™ contemplated to be entered into between the Corporation
and Photowatt Technologies, the consent of the Corporation will be required in connection with certain
corporate actions for so long as the Corporation holds a controlling interest in the common shares of
Photowatt Technologices.

Agreements Between the Corporation and Phetowatt Technologies

This section provides a summary description of agreements contemplated to be entered into
between the Corporation and Photowatt Technologies relating to the initial public offering by Photowatt
Technologies and Photowatt Technologies® relationship with the Corporation after the offering. The
terms of these agreements, referred to collectively as the “Separation Agreements”, have not been
finalized, and accordingly the actual terms may differ materially from thosc described below. Photowatt
Technologies will enter into the Separation Agreements with the Corporation immediately prior to the
completion of its initial public offering; accordingly, Photowatt Technologies will enter into these
agreements with the Corporation in the context of its relationship as a wholly-owned subsidiary of the



-18-

Corporation. The prices and other terms of these agreements may materially differ from those that could
have been obtained in arm’s-length negotiations with unaffiliated third parties for similar services or
under similar agreements.

Overview

The Master Separation Agreement provides for Photowatt Technologies® separation from the
Corporation, and contemplates that immediately prior to the closing of the initial public offering;
Photowatt Technologies will enter into certain other Separation Agreements with the Corporation that
will govern certain aspects rclating to the separation and various interim and ongoing relationships
between the Corporation and Photowatt Technologies. These other Separation Agreements are
contemplated to include:

Sharcholder Agreement;
Transitional Services Agreement;
Registration Rights Agreement;
Master Supply Agreement; and
Lease Agreement.

Certain of the contemplated principal provisions of the Separation Agreements are summarized below.
Master Separation Agreement

It is contemplated that the Master Separation Agreement will contain the key provisions related to
Photowatt Technologies’ scparation from the Corporation in connection with this offering. All of
Photowatt Technologies’ covenants and agreements and those of the Corporation in the Master Separation
Agreement will survive indefinitely.

Ownership of Assets

It is contemplated that the Master Separation Agreement will provide for the scparation of
Photowatt Technologies’ assets from the Corporation through transfer agreements and a lease agreement
that Photowatt Technologics will enter into with the Corporation upon the closing of Photowatt
Technologies’ initial public offering.

Indemnification

It is contemplated that each of Photowatt Technologies and the Corporation will agree to
indemnify the other party from all losscs suffered by the other party arising out of certain circumstances,
including: liabilitics arising out of or related to its present or future business, operations or assets; any
breach by it of any Separation Agreement; and with respect to certain information relating to it contained
in the prospectus to be filed by Photowatt Technologies, the registration statement of which it is part and
any other materials distributed in connection with the transactions contemplated in the Separation
Agreements.

Neon-competition and non-solicitation
It is contemplated that the Master Separation Agreement will provide that Photowatt

Technologies will not, for a period of three years from the date of that agreement, directly or indirectly,
cngage in any development, production, manufacture, marketing, distribution, promotion, salc or
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otherwise of products competitive with the Corporation’s products in any country in the world in which
the Corporation conducts its business. In addition, under the Master Separation Agreement, Photowatt
Technologies and the Corporation will agree, for a period of five years from the date of that agreement,
not to hire, employ, retain or contract for service, or offer to hire, employ, retain or contract for service, as
a director, officer, employce, partner, consultant, independent contractor or otherwise, any individual
employed by the other party or any of its affiliates, or solicit for employment, solicit for hire, contract for
the services of, or encourage any individual to terminate his or her employment with the other party or
any of its affiliates, subject in each case to certain limited exceptions.

Expenses

It is contemplated that Photowatt Technologies will be responsible for all costs incurred in
connection with the Photowatt Technologies’ initial public offering. Photowatt Technologies and the
Corporation generally will be responsible for their own costs (including all third-party costs) incurred in
connection with the matters contemplated by the Scparation Agrcements.

Disputes

It is contemplated that disputes under all Separation Agreements will be subject to a negotiation
and mediation procedure.

Shareholder Agreement

It is contemplated that the Sharcholder Agreement will provide for, among other things,
restrictions on the composition of Photowatt Technologies’ board of directors, certain matters that
Photowatt Technologies shall not undertake without the Corporation’s prior written consent, financial
reporting to the Corporation, and certain other governance matters.

Photowatt Technologies’ Board of Directors

In addition to the Corporation’s right to elect all of the members of Photowatt Technologies’
board of directors during such period as it owns more than 50% of the voting power of Photowatt
Technologies’ common shares, it is contemplated that the Corporation will have certain additional rights
in respect of Photowatt Technologies’ board of directors under the Shareholder Agreement. For so long as
the Corporation owns more than 40% of Photowatt Technologies’ outstanding shares, the Corporation
will be entitled to designate the number of nominees for election as directors of Photowatt Technologies’
board that comprise 25% of the directors of Photowatt Technologies’ board of directors (rounded up to
the nearest whole number, provided Photowatt Technologies’ board of directors consist of at least six
directors). For so long as the Corporation owns at least 10%, but less than 40%, of Photowatt
Technologies’ outstanding shares, the Corporation will be entitled to appoint one director to Photowatt
Technologies’ board of directors.

The Corporation’s Approval for Certain Matters

It is contemplated that the Shareholder Agreement will provide that, for so long as the
Corporation, directly or indirectly, holds not less than 50% of Photowatt Technologies’ outstanding
commeon shares, Photowatt Technologies shall not, and shall not permit any subsidiary entity to, without
the affirmative vote of a majornity of Photowatt Technologies’ board of directors and the prior, written
consent of the Corporation as a sharcholder:
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. enter into any merger, amalgamation, plan of arrangement, consolidation, business
combination, joint venture or other material corporate transaction, including the
acquisition of property or assets, in each case with a fair market value in excess of $50
million;

. sell, lease, exchange, license on an exclusive basis or dispose of property or assets with a
fair market value in cxcess of $50 million, other than the sale or disposition of inventory
in the ordinary course of business, or scll or grant an exclusive license with respect to
material intellectual property;

) adopt any plan or proposal for a complete or partial liquidation or dissolution or any
reorganization or commence any case, proceeding or action seeking relief under any
existing laws or future laws relating to bankruptcy or insolvency;

. take any action that could reasonably be expected to lead to or result in a material change
in the nature of Photowatt Technologies® business;

. issue any shares of Photowatt Technologies’ capital stock, or any rights, warrants or
options to acquire Photowatt Technologies’ capital stock (excluding seccurities issued
pursuant to share compensation arrangements), if the issuance exceeds 5% of Photowatt
Technologies’ outstanding common shares;

. take any action limiting the rights of the Corporation to transfer shares of Photowatt
Technologies’ stock it owns;

. enter into a partnership or any arrangement for the sharing of profits, union of interests,
joint venture or reciprocal concession with any person if the aggregate fair market value
of the assets contributed and liabilities assumed by Photowatt Technologies (and
Photowatt Technologies’ subsidiaries) in connection therewith either cxceeds on
formation or at any time in the futurc could reasonably be expected to excced $50
million; or

. make any commitment or agreement to do any of the foregoing.
Financial Reporting

It is contemplated that under the Shareholder Agreement, Photowatt Technologies will agree that,
for so long as the Corporation is required to consolidate Photowatt Technologies’ results of operations
and financial position, and under certain other circumstances, Photowatt Technologies will, among other
matters: maintain the same fiscal year as the Corporation; cooperate, and use commercially reasonable
efforts to cause Photowatt Technologics’ auditors to cooperate, to the ¢xtent reasonably requested by the
Corporation, in connection with the preparation of the Corporation’s financial statements and other
information provided to the public or regulatory authorities; unless otherwise required by law, use the
same auditors as appointed by the Corporation; and unless otherwise required by law, to the extent
practicable, keep Photowatt Technologies’ accounting policies and practices consistent with those of the
Corporation.
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Term

It is contemplated that the Sharcholder Agreement will continue in force until the Corporation
holds, directly or indirectly, less than 10% of Photowatt Technologies’ outstanding common shares.

Transitional Services Agreement

The Transitional Services Agreement is designed to help Photowatt Technologies and the
Corporation transition to being two separate public companies, each with its own administrative
resources. [t is contemplated that under the Transitional Services Agreement, the Corporation will provide
services to Photowatt Technologies and/or to one or more of Photowatt Technologies® subsidiaries for a
period of 12 months relating to the following arcas:

. communications services such as phone, cell phone and wireless devices;

) internal audit, tax, and merger and acquisition transaction services;

. payroll;

. information technology, including access to network, systems, applications and technical
support;

. human resources and employee benefits;

. travel services;

. legal services;

. insurance services;

. accounting support, treasury and general administrative services; and

. other specified scrvices.

Registration Rights Agreement

It is contemplated that the Registration Rights Agreement will include rights to require Photowatt
Technologies to register the offer and sale of Photowatt Technologies’ common shares held by the
Corporation on up to four different occasions. The Corporation may also require Photowatt Technologies
to file registration statements on Form F-3 once Photowatt Technologies becomes eligible to use that
form. Photowatt Technologies will be entitled to defer the filings of these registration statements in
certain circumstances for a limited period. The Registration Rights Agreement atso will include the right
to require Photowatt Technologies to include its common shares held by the Corporation in future
registration statements that Photowatt Technologies files with the SEC. The Registration Rights
Agreement also will provide the Corporation with comparable rights to require Photowatt Technologies to
qualify its common shares held by the Corporation for distribution, by prospectus or otherwise, in any
province or territory of Canada in which Photowatt Technologies is a reporting issuer. These rights will
be subject to various conditions and limitations.

Photowatt Technologies will bear all expenses incurred in connection with these registrations,
other than any underwriting discounts and commissions. Registration of Photowatt Technologies’
common shares upon the exercise of these registration rights would result in such shares becoming freely
tradable without restriction under the U.S. Securities Act of 1933, as amended or Canadian securitics

laws.

Master Supply Agreement

It is contemplated that under the Master Supply Agreement, the Corporation will have a right of
first refusal to supply Photowatt Technologies with certain equipment and related services.
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The right of first refusal would be triggered where Photowatt Technologies receives an offer fram
a third party for the supply of certain specified equipment and related services. The Corporation would
have a period of 30 days to exercise its right of first refusal and elect to supply such equipment and
related services to Photowatt Technologies on the same terms and conditions of the third party’s offer
with respect to price, specifications and delivery. If the Corporation does not exercise its right of first
refusal, then Photowatt Technologies is free to accept the third party offer.

In addition, the Corporation will be Photowatt Technologies’ preferred supplier with respect to
certain other equipment and related services listed in a schedule to the Master Supply Agreement. If
Photowatt Technologies determines to purchase certain specified equipment and related services,
Photowatt Technologies must notify the Corporation and provide the Corporation with the opportunity to
bid on or make a proposal to supply such equipment and services.

In addition, for an agreed upon charge per square foot per year, the Corporation will agree to
house at its premises two of Photowatt Technologies’ aluminum foil presses, known as the “Systems |
Press” and the “AMD Press”, occupying approximately 5,000 square feet and 2,000 square feet,
respectively, of the Corporation’s premises. The Corporation will allow Photowatt Technologies access
to the Corporation’s premises in order to be able to use and operate the Systems | Press for research and
development purposes. The Corporation will supply to Photowatt Technologies such quantities of
aluminum foil processed by the foil presses as Photowatt Technologies may order (subject to available
labor and press capacity) at a price equal to the Corporations’ manufacturing costs plus 12%. This foil
would be used by Photowatt Technologies in the manufacture of Spheral Solar products. The
Corporation will supply foil if and when Photowatt Technologies grants firm purchase orders for foil to
the Corporation. The supply by the Corporation to Photowatt Technologies of these foil products is on an
“as is” basis, recognizing that Photowatt Technologies owns the foil presses and will be responsible for
their maintenance. The provisions of the Master Supply Agreement relating to Photowatt Technologies’
use of the Corporation’s premises for these aluminum foil presses may be terminated by the Corporation
or Photowatt Technologies on six months notice but the Corporation is not permitted to exercise this
termination right for a period of one year from the effective date of the agreement. Upon termination,
Photowatt Technologies would de-install and remove the foil presses from the Corporation’s premises at
Photowatt Technologies’ sole cost.

The term of the Master Supply Agreement will be five years and would be automatically renewed
for successive one year terms unless Photowatt Technologies or the Corporation gives notice of
termination at least 30 days prior to the renewal date. If the Corporation materially breaches its
obligations to supply equipment to Photowatt Technologies pursuant to the right of first refusal on two
occasions, Photowatt Technologies may terminate the right of first refusal. [n addition, Photowatt
Technologies may terminate any individual project agreement provided it compensates the Corporation
for its costs incurred or committed.

Lease Agreement

The Master Separation Agreement contemplates that, immediately prior to the closing of this
offering, Photowatt Technologies will enter into a lease agreement with the Corporation that relates to
Photowatt Technologies’ Spheral Solar manufacturing facility at 25 Reuter Drive in Cambridge, Ontario
(the “‘Lease Agreement’’). The term of the Lease Agreement is for two years and Photowatt
Technologies will pay the Corporation rent at a rate of $1 per year during that period. Thereafter,
provided Photowatt Technologies is not in default and remains creditworthy, Photowatt Technologies
inay rencw the Lease Agreement for a five year period, and subsequently, for a further five year period.
The rate of rent for each renewal period, respectively, will be the greater of a pre-specified minimum rate
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of rent, and the then prevailing market rate of rent as determined by an accredited appraiser in accordance
with the Arbitrations Act, 1991 (Ontario) and a process to be outlined in the Lease Agreement.

Information Concerning the Solar Business

The following information concerning the Solar Business is a general summary only and is not
intended to be comprehensive. For additional information concerning the Solar Business, results of
operations, and risks affecting its business, sharcholders should refer to the Annual Report including the
annual consolidated financial statements of thc Corporation, the report of the auditors thereon and
management’s discussion and analysis contained therein, a copy of which is being distributed
concurrently with this Circular.

The Solar Business designs, manufactures and sells photovoltaic products, commonly referred to
as solar cells and modules. Solar cells and modules provide clean, renewable energy by converting
sunlight into electricity through a process known as the photovoltaic effect. The Solar Business operates
through two segments, Photowatt International and Spheral Solar (also referred to as “Phetowatt
Canada” or “SSP”).

Photowatt International designs, manufactures and sells solar modules and installation kits, and
provides solar power system design and other value-added services, principally in Western Europe.
Photowatt International also manufactures wafers and solar cells, primarily for use in manufacturing its
modules and for sale to third parties on an opportunistic basts. Most of Photowatt International’s products
are manufactured in the Corporation’s facility outside of Lyon, France. Photowatt International’s facility
in Albuquerque, New Mexico performs certain module assembly operations for Photowatt [nternational.
Solar modules manufactured by Photowatt International are used by businesses, institutions and
homeowners to generate electric power. Photowatt International sells its products to a network of
independent solar power systems distributors and installers.

Spheral Solar 1s developing a technology for a light weight, flexible crystalline solar module
designed to compete with both conventional crystaltine and thin film technologics. Spheral Solar
technology incorporates thousands of tiny silicon spheres, bonded between thin, flexible aluminum foil
substrates to form solar cells. The Spheral Solar technology may, if Spheral Solar is able to successfully
develop it, have advantages over conventional crystalline solar cells, including better acsthetics, greater
durability, less use of silicon, lighter weight, multiple available colors, more applications and physical
flexibility. Spheral Solar is committing significant resources to the development and process engineering
necessary to commercially manufacture products using the Corporation’s Spheral Solar technology.
However, the technological challenges in achieving commercial production are substantial, and there can
be no assurance as to when Spheral Solar will be able to commercialize the Spheral Solar technology, if at
all,

Photowatt Technologies’ Business Strategy

Set forth is a description of Photowatt Technologics’ contemplated business strategy, which is
subject to completion of its initial public offering. This business strategy has not been finalized, and
certain of its elements once finalized may vary from the description set forth below, perhaps materially.

Photowatt Technologies’ objective is to be a market leader in the development and manufacturing
of solar products. Photowatt Technologies intends to achicve this objective through the following
strategies:
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Expand integrated annual manufacturing capacity of Photowatt International and Spheral Solar to
approximately 390 MW by the end of calendar 2010. Demand for the Solar Business products is
currently greater than the Solar Business’ capacity to produce them. Photowatt Technologies intends to
capitalize on the demand for its products by increasing Photowatt International’s annual integrated
manufacturing capacity to approximately 250 MW by the end of calendar 2010. If Photowart
Technologies is able to successfully complete the development and process engineering required to
commercialize Photowatt Technologies’ Spheral Solar technology, Photowatt Technologies intends to
increase its Spheral Solar technology manufacturing capacity to approximately 140 MW by the end of
calendar 2010.

Photowatt Technologics intends to implement its Photowatt International capacity expansion
strategy in three phases which are outlined below. It is contemplated that the first two phases will
be financed by a portion of the net procecds of the initial public offering.

¢ In May 2006, the first phase of its capacity expansion plan was announced, which includes the
cxpansion of Photowatt International’s annual ingot, wafer, cell and module manufacturing
capacity from approximately 31 MW, 32 MW, 40 MW and 54 MW, respectively, to
approximately 60 MW of integrated manufacturing capacity by March 2007.

e The sccond phase of Photowatt International’s capacity expansion plan provides for
construction of a second facility near Lyon, France on land immediately adjacent to Photowatt
International’s existing facility and the construction of a module assembly facility in Eastern
Europe or another low-cost region that will increase Photowatt International’s annual integrated
manufacturing capacity to 100 MW. In addition, Photowatt International also intends to increase
its annual integrated manufacturing capacity by 50 MW and in connection with this Photowatt
[nternational is considering a joint venture with mandate to develop a new automated
manufacturing facility for the production of high efficiency solar cells and constructing module
assembly facilities in low-cost regions.

e The third phase of Photowait International’s expansion plan provides for an additional 100
MW of annual integrated manufacturing capacity in calendar 2009 and 2010 either through the
expansion of existing facilities or construction of new facilities.

[f Photowatt Technologies is successful in completing the development and process engineering
required to commercialize its Spheral Solar technology, Photowatt Technologies plans to expand
Spheral Solar’s existing production line to an annual capacity of 20 MW and build a second line
to add another 20 MW of annual production capacity. Photowatt Technologies also plans to build
a 100 MW Spheral Solar technology facility by the end of 2010, which would bring Photowatt
Technologies’ annual capacity for Spheral Solar technology products to 140 MW,

Establish reliable, long-term silicon supply. The increase in demand for solar modules has led to an
industry-wide silicon shortage. Continued growth in Photowatt Technologies’ business requires access
to polysilicon or polysilicon alternatives such as refined metallurgical silicon. Photowatt Technologies’
strategy is to establish a long-term supply of polysilicon and polysilicon alternatives from a variety of
sources to support continued growth. Photowatt Technologies plans to:

o enter into long term supply agreements for refined metallurgicat silicon and polysilicon,

o secure a supply of polysilicon powder and fines through agreements with companies that
produce these by-products, and use Photowatt Technologies® optically fused powder
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(“OFP”) technology to process the powder and fines into polysilicon feedstock for use in
Photowatt International operations; Photowatt Technologies intends to explore the
possibility of licensing OFP technology to third-parties in exchange for long-term
polysilicon supply agreements; and

o purchase silicon, including polysilicon ingots and wafers on the spot market, to the extent
available and subject to appropriate pricing.

s Continue to invest in research and development to improve cell efficiency. Photowatt Technologics
cxpects to continue to devote substantial resources to Photowatt Technologies® research and
devclopment efforts aimed at increasing the efficiency of its solar cells. Photowatt Technologies
believes that higher efficiencies will enable Photowatt Technologies to produce cells that use less
silicon per watt and reduce the cost of the products Photowatt Technologies manufactures and selis. In
addition to its own research and development activities, Photowatt Technologies may engage in
collaborative research and development activities focusing on increasing cell efficiency with leading
industry participants and other research organizations.

e Commercialize Photowatt Technologies' Spheral Solar technology and leverage synergies between
Photowatt International and Spheraf Solar segments. Spheral Solar is working on the development and
process engineering necessary to commercialize its technology. Photowatt Technologies expects to use
the technical expertise of internal resources as well as external consultants to assist Spheral Solar in
commercializing its technology. For example, Spheral Solar has engaged SRI International, formerly
known as Stanford Research Institute, a leading independent contract research institute, to evaluate
certain process problems it is experiencing, However, there is uncertainty as to whether these problems
can be resolved and Spheral Solar cannot determine when it will be able to commercialize its Spheral
Solar technology or if Photowatt Technologies will be able to do so at all. Photowatt Technologies
believes that if its Spheral Solar technology can be made commercially viable, there are significant
market opportunities for Spheral Solar products, including commercial roofing membranes and
residential applications, such as solar shingles, as well as consumer/recreational applications, such as
boating or recreational vehicles, or backpacking, where acsthetics, physical flexibility and low weight
are critical product characteristics. Additionally, Photowatt Technologies believes that Photowartt
International may benefit from developments in the Spheral Solar technology, and Photowatt
Technologies intends to leverage operational synergies between its two segments with respect to
marketing, sales and the processing and sourcing of silicon feedstock.

Shareholder Approval

Under the Corporation’s governing legislation, the OBCA, the “sale, lease or exchange of all or
substantially all the property of a corporation other than in the ordinary course of business” must be
approved by a special resolution of the corporation’s shareholders. Past decisions of the courts
interpreting this and similar requirements of other Canadian corporate legislation have led to uncertainty
as to whether shareholder approval is required in respect of the [PO Reorganization. Based on the advice
of its counsel, the Corporation has determined that it is appropriate to seek sharecholder approval of the
[PO Reorganization. Accordingly, at the Mecting shareholders will be asked to consider, and if
considered appropriate, approve the special resolution attached as Schedule “D” to this Circular
authorizing the IPO Reorganization on the terms set forth in this circular, subject to such modifications to
the terms thereof as the Board determines in its sole discretion are in the best interests of the Corporation
(the “IPO Reorganization Resolution”). The IPO Reorganization Resolution must be passed by the
affirmative vote of holders of at least two-thirds of the votes cast in respect of the resolution at the
Meeting.
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The Board of Directors recommends a vote “for” the IPO Reorganization described above and
referred to in the IPO Reorganization Resolution. In the absence of a contrary instruction, the persons
designated by management of the Corporation in the enclosed form of proxy intend to vote FOR
the resolution.

Right to Dissent

A registered shareholder of the Corporation is entitled to dissent from the [PO Reorganization in
the manner provided in Section 185 of the OBCA, which is reprinted in its entirety in Schedule “E” to
this Circular. The following summary is qualified in its entirety by the provisions of Section 185 of the
OBCA.

The procedure to be followed by shareholders who intend to dissent from the [PO Reorganization
Resolution and who wish to require the Corporation to acquire their Common Shares and pay them the
fair value thercof, determined as of the close of business on the day before the IPO Reorganization
Resolution is adopted, is set out in section 185 of the OBCA.

Section 185 provides that a shareholder may only make such a claim with respect to all the shares
of a class held by him or her on behalf of any onc beneficial owner and registered in the sharcholder’s
name. One consequence of this provision is that a shareholder may only exercise the right to dissent
under section 185 in respect of Common Shares which are registered in that shareholder’s name.
In many cases, Common Shares beneficially owned by a person (a “Non-Registered Holder”) are
registered either: (a) in the name of an intermediary (an “Intermediary™) that the Non-Registered Holder
deals with in respect of the Common Shares (Intermediarics include, among others, banks, trust
companies, securitics dealers or brokers and trustees or administrators of self-administered RRSPs,
RRIFs, RESPs and similar plans); or (b) in the name of a clearing agency (such as The Canadian
Depository for Securities Limited (“CDS™)) of which the intermediary is a participant. Accordingly, a
Non-Registered Holder will not be cntitled to exercise the right to dissent under section 185 directly
(unless the Common Shares are re-registered in the Non-Registered Holder’s name). A Non-Registered
Holder who wishes to exercise the right to dissent should immediately contact the intermediary who the
Non-Registered Holder deals with in respect of the Common Shares and ecither: (i) instruct the
intermediary to exercise the right to dissent on the Non-Registered Holder’s behalf (which, if the
Common Shares are registered in the name of CDS or other clearing agency, would require that the
Common Share first be re-registered in the name of the intermediary); or (ii) instruct the intermediary to
re-register the Common Shares in the name of the Non-Registered Holder, in which case the Non-
Registered Holder would have to exercise the right to dissent directly.

A registered sharcholder who wishes to invoke the provisions of section 185 of the OBCA must
send to the Corporation at its head office, to the attention of Stewart McCuaig, Vice-President and
General Counsel, a written objection to the IPO Reorganization Resolution (the “Notice of Dissent™) at or
before the time fixed for the Mecting. The sending of a Notice of Dissent does not deprive a registered
shareholder of his or her right to vote on the [PO Reorganization Resolution but a vote either in person or
by proxy against the [PO Reorganization Resolution does not constitute a Notice of Dissent. A vote in
favour of the IPO Reorganization Resolution will deprive the registered sharcholder of further rights
under section 185 of the OBCA.

Within 10 days after the adoption of the IPO Reorganization Resolution by the shareholders, the
Corporation is required to notify in writing each shareholder who has filed a Notice of Dissent and has not
voted for the IPO Reorganization Resolution or withdrawn his or her objection (a “Dissenting
Shareholder™) that the IPO Reorganization Resolution has been adopted. This notice of adoption of the
IPO Reorganization Resolution will set out the rights of the Dissenting Shareholder and the procedures to
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be followed to cxercise such rights. A Dissenting Sharcholder shall, within 20 days after he or she
receives notice of adoption of the IPO Reorganization Resolution or, if he or she does not receive such
notice, within 20 days after he or she learns that the IPO Reorganization Resolution has been adopted,
send to the Corporation a written notice (the “Demand for Payment”) containing his or her name and
address, the number and class of Common Shares in respect of which he or she dissents, and a demand for
payment of the fair value of such Common Shares. Within 30 days after sending his or her Demand for
Payment, the Dissenting Sharcholder shall send the certificates representing the Common Shares in
respect of which he or she dissents to the Corporation or its transfer agent. The Corporation or its transfer
agent shall endorse on the share certificates notice that the holder thereof is a Dissenting Shareholder
under section 185 of the OBCA and shall forthwith return the share centificates to the Dissenting
Shareholder.

If a Dissenting Shareholder fails to send the Notice of Dissent, the Demand for Payment or his or
her share certificates, he or she has no right to make a claim under section 185 of the OBCA. After
sending a Demand for Payment, a Dissenting Sharcholder ceases to have any rights as a holder of the
Common Shares in respect of which he or she has dissented other than the right to be paid the fair value
of such Common Shares as determined under section 185 of the OBCA, unless: (i) the Dissenting
Shareholder withdraws his or her Demand for Payment before the Corporation makes a written offer to
pay (the “Offer to Pay™); (ii) thc Corporation fails to make a timely Offer to Pay to the Dissenting
Shareholder and the Dissenting Shareholder withdraws his or her Demand for Payment; or (iii) the
directors of the Corporation rcvoke the [PO Reorganization Resolution, in all of which cases the
Dissenting Shareholder’s rights as a shareholder are reinstated.

Not later than seven days after the later of the cffective date of the [PO Reorganization and the
day the Corporation receives the Demand for Payment, the Corporation shall send, to each Dissenting
Shargholder who has sent a Demand for Payment, an Offer to Pay for the Common Shares of the
Dissenting Shareholder in respect of which he or she has dissented in an amount considered by the
directors of the Corporation to be the fair value thercof, accompanied by a statement showing how the fair
value was determined. Every Offer to Pay made to Dissenting Sharcholders for Common Shares of the
same class shall be on the same terms. The amount specified in an Offer to Pay which has been accepted
by a Dissenting Shareholder shall be paid by the Corporation within 10 days of the acceptance, but an
Offer to Pay lapses if the Corporation has not received an acceptance thereof within 30 days after the
Offer to Pay has been made.

If an Offer to Pay is not made by the Corporation or if a Disscating Sharcholder fails to accept an
Offer to Pay, the Corporation may, within 50 days after the effective date of the IPO Reorganization or
within such further period as a court may allow, apply to the Ontario Superior Court of Justice {the
“court”) to fix a fair valuc for the Common Shares of any Dissenting Sharcholder. If the Corporation fails
to so apply to the court, a Dissenting Shareholder may apply to the court for the same purpose within a
further period of 20 days or within such further period as the court may allow. A Dissenting Sharcholder
is not required to give security for costs in any application to the court.

Before making application to the court or not later than 7 days after receiving notice of an
application to the court by a Dissenting Sharcholder, the Corporation shall give to cach Dissenting
Shareholder who has sent to the Corporation a Demand for Payment and has not accepted an Offer to Pay,
notice of the date, place and conscquences of the application and of his or her right to appear and be heard
in person or by counsel. A similar notice shall be given to each Dissenting Shareholder who, after the
date of the first mentioned notice and before termination of the proceedings commenced by the
application, sends the Corporation a Demand for Payment and does not accept an Offer to Pay, such
notice to be sent within 3 days thcreafter.  All such Dissenting Shareholders shall be joined as parties to
any such application to the court to fix a fair value for their Common Shares and shall be bound by the



-28 -

decision rendered by the court in the proceedings commenced by such application. Upon an application
to the court by the Corporation or Dissenting Sharcholder, the court is authorized to determine whether
any other person is a Dissenting Shareholder who should be joined as a party to such application and shall
fix a fair valuc for the Common Shares of all Dissenting Sharcholders. The court may in its discretion
appoint one or more appraisers to assist the court in fixing a fair value for the Commeon Shares of the
Dissenting Shareholders and may allow a reasonable rate of interest on the amount payable to cach
Dissenting Shareholder from the effective date of the IPO Reorganization until the date of payment of the
amount ordered by the court. The final order of the court in the proceedings commenced by an
application by the Corporation or a Dissenting Shareholder shall be rendered against the Corporation and
in favour of each Dissenting Shareholder who, whether before or after the date of the order, sends the
Corporation a Demand for Payment and does not accept an Offer to Pay. The cost of any application to a
court by the Corporation or a Dissenting Sharcholder will be in the discretion of the court. Where,
however, the Corporation fails to make an Offer to Pay, the costs of the application by a Dissenting
Shareholder are to be borne by the Corporation unless the court otherwise orders.

THE ABOVE IS ONLY A SUMMARY OF THE DISSENTING SHAREHOLDER
PROVISIONS OF THE OBCA, WHICH ARE TECHNICAL AND COMPLEX. IT IS
SUGGESTED THAT A SHAREHOLDER OF THE CORPORATION WISHING TO EXERCISE
A RIGHT TO DISSENT SHOULD SEEK LEGAL ADVICE, AS FAILURE TO COMPLY
STRICTLY WITH THE PROVISIONS OF THE OBCA MAY RESULT IN THE LOSS OR
UNAVAILABILITY OF THE RIGHT TO DISSENT,

Documents Incorporated by Reference

The Annual Report is specifically incorporated by reference in and forms an integral part of this
Circular. The Annual Report has been filed with securities commissions or similar authorities in Canada
(the permanent information record in Quebec). Copies of the Annual Report may be obtained upon
request without charge from the Secretary of the Corporation at the Corporation’s registered office, which
is located at 250 Royal Oak Road, Cambridge, Ontario N3H 4R6, phone number (519) 653-6500. For
the purpose of the Province of Quebec, this Circular contains information to be completed by consulting
the permanent information record. A copy of the permanent information record may also be obtained
upon request without charge from the Sccretary of the Corporation at the above-mentioned address and
telephone number. The Annual Report may also be obtained on the SEDAR website at www.sedar.com.

Any statement contained in a document incorporated or deemed to be incorporated by
reference herein will be deemed to be modified or superseded, for the purposes of this Circular, to
the extent that a statement contained herein, or in any other subsequently filed doecument which
also is or is deemed to be incorporated by reference herein, modifies or supersedes that statement.
The modifying or superseding statement need not state that it has modified or superseded a prior
statement or include any other information set forth in the document that it modifies or supersedes.
The making of a modifying or superseding statement will not be deemed to be an admission for any
purposes that the modified or superseded statement, when made, constituted a misrepresentation.
Any statement so modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of this Circular.
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EXECUTIVE COMPENSATION

All dollar amounts in this Circular are expressed in Canadian dollars unless otherwise indicated.

Summary Compensation Table

The following table sets out information concerning the compensation earned from the
Corporation and any of the Corporation’s subsidiaries during the financial years ended March 31 2006,
2005 and 2004 by the Corporation’s Chief Executive Officer, Chief Financial Officer and the

Corporation’s other three most highly compensated executive officers (collectively, the “Named
Executive Officers™).



Annual Compensation Long-Term
Compensation
Name and Financial All Other
Principal Position Year Compensation
Salary Bonus Other Annual Awards
Compensation Common Shares
Under Options/SARs
Granted™
(5) {9 ) # 3
R.J. Juiras™ 2006 500,000 220.2007 — 60,000 8.769"™
Chief Executive 2005 406,923 318,225 — 28.700 8,894
Officer .
2004 325,000 — — 28.700 7.253"
G.R. Beard™ 2006 220,000 49.333"“’ _ 12.000 6.254'"
Vice-President and 2005 155,288 36.000 — 4,000 4,258
Chief Financial
Officer
M. Cybulski®™ 2006 360.000 70,060 — 42,000 5,800
Executive Vice- 2005 274,615 135.800 — 15,300 2,500"
President, N
Automation 2004 260,000 37.900 — 15.300 2.600™
Systems
Operations
B.E. Seeley 2006 345.000 66,000 — 30,750 7.750™
Vice-President, 0058 323,365 55.000 — 20,500 7,452
Precision ®
Components 2004 310,000 40,000 — 20.500 7,253
Group
1, Sheldon™” 2006 249,231 99,706 — 22.500 4,962
Vice-President, 2005 203,077 84,000 74,000 — 533"
Automation
Systems Group —
Western USA
Notes:
1. All dollar amounts are stated in Canadian dollars unless otherwise indicated.
2. Represents performance and traditional time vested stock options for purchases of Commeon Shares pursuant to the
Corporation's 1995 Stock Option Plan granted during the relevant fiscal year.
3 Mr. Jutras became President and Chief Executive Officer in February 2005 having been appeinted Chief Operating
Officer in May 2004 and previously having served as Executive Vice President and Chief Financial Officer.
4. Mr. Beard became Vice President and Chief Financial Officer in Febriary 2005 having previously been Director of
Cortporate Finance,
5. Mr. Cybulski became Executive Vice President, Automation Systems Operations in March 2005 and previously served
as Vice President, Automasion Operations Eastern USA & Canada.
6. Consists of employer match portion of the Corporation’s group RRSP and 401K plans.
7. Mr. Sheldon joined the Corporation in April 2004, Subsequent to March 31, 2006, Mr. Sheldon was promoted to
President Automation Systems Group, North America. All dollar amounts for Mr, Sheldon are in US dollars.
8. The bonus for Mr. Sheldon for this fiscal year included a one-time bonus paid to Mr. Sheldon upon the commencement
of his employment with the Corporation.
9. The “Other Annual Compensation™ for Mr. Sheldon for this fiscal year consisted of moving and related relocation costs
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for which Mr. Sheldon was reimbursed by the Corporation.



231 -

10. Included in each individual's total bonus is $20,200 for Mr. Jutras, $4,333 for Mr. Beard and $6,060 for Mr. Cybulski
related to the equity conversion program eligible to certain executives as discussed in the “Report on Executive
Compensation - Equity Holding Requirement™ section.

Option Grants During Fiscal 2006

The following table sets out information concerning grants of options to purchase or acquire Common
Shares during the financial ycar ended March 31, 2006 to the Named Executive Officers.

Name and Peosition Common Shares % of Total Exercise Price' Market Vatue of Common Expiration
Under Options Options Granted Shares Enderlying Options Date'"
Granted to Employees in on the Date of Grant
Finaocial Year
# ($/Share) ($/Share)
R.J. Jutras 20,000 9.8% 14.30 14.30 May 31, 2012
Chief Executive Officer 40'00()!\) 14.30 14.30 Mﬂy 31,2012
G.R. Beard 4,000"" 2,0% 14.30 14.30 May 31, 2012
Vice-President and Chief g 000'1, 14.30 14.30 Mﬂy 31, 2012
Financial Officer ' '
M. Cybulski 14,000 6.9% 14.30 14.30 May 31, 2012
Executive Vice-President, 28,0000 14.30 14.30 May 31,2012
Automation Systems '
Operations
B.E. Seeley 10,250 5.0% 14.30 14.30 May 31, 2012
Vice-President, Precision 20,500 14.30 14.30 May 31, 2012
Components Group ’ .
Jim Sheldon 7.500" 37% 14.30 14.30 May 31, 2012
Vice-President, Automation 15.000'" 14.30 14.30 Mﬂ)’ 31,2012
Systems Group — Western )
USA
Notes:

I The 1995 Stock Option Plan provides that the exercise price of all stock options granted under the 1995 Stock Option
Plan shall not be less than the Market Price on the trading day immediately preceding the date the options are granted.

2. Traditional time vested stock options granted under the 1995 Stock Option Plan become exercisable as to 20% on each
of the first, second, third, fourth and fifth anniversaries of the date of grant.

1 Performance based stock options granted under the 1995 Stock Option Plan become exercisable based on the
Corporation’s stock trading at or above certain thresholds for a minimum of 20 trading days in a fiscal quarter.

4. The stock options set out in the table expire on the seventh anniversary of the grant thercof.

Aggregated Option Exercises During the Most Recently Completed Financial Year
and Financial Year-End Option Values

The following table sets out information conceming the cxercise of options by the Named
Executive Officers during the year ended March 31, 2006 and the value of unexercised options held by
the Named Executive Officers as at March 31, 2006.
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Name Cc:\l::;z:jh::es Ag"?:ff:te Number of Unexercised Options at Value of Unexercised in-the-Money
and Position Exercise Realized March 31, 2006 Options at March 31, 2006
) ® Exercisable Unexercisable Exercisable Unexercisable
)] L] 8 s)
R.J. Jutras 34,000 345,800 162,200 97,400 530,181 415,054
Chief Executive Officer
G.R, Beard - - 9,560 15.640 16,760 74.340
Vice-President und Chief
Financial Officer
M. Cybulski - - 85,000 58,600 263,714 254,626
Executive Vice-President,
Automation Sysiems
Operations
B.E. Seeley - - 106,650 61,500 342,390 283,310
Vice-President, Precision
Components Group
Jim Sheldon - - 7.500 15,000 25,500 51,000
Vice-President, Automation
Systems Group — Western
USA

Employment Contracts

Other than with Mr. Sheldon, as discussed below, the Corporation does not have written

employment contracts with any of the Named Executive Officers setting out fixed severance or retirement
amounts. The majority of the Named Executive Officers have been with the Corporation for a number of
years. The Corporation does have written agreements with each of the Named Executive Officers setting
out various terms with respect to confidentiality, intellectual property ownership, conflicts of interest and
post-cmployment covenants to the Corporation.

The Corporation has a written employment agreement with Mr. Sheldon that was in effect in
fiscal 2006. The agreement commenced on April 26, 2004, and sets out the principal terms of his
employment with the Corporation, The agreement has a term of one year, and automatically renews for
successive one-year terms until terminated.  The agreement provides for an annual base salary of
US$220,000, which may be increased or decreased at the Corporation’s discretion on an annual basis,
based on Mr. Sheldon’s performance. In addition, Mr. Sheldon may receive an annual bonus at the
discretion of the Board of Directors of up to 40% of Mr. Sheldon’s base salary. In the event that Mr.
Sheldon is dismissed by the Corporation without cause, he will continue to receive his current base salary
for a period of the longer of 12 months, or the remainder of the then-current one-year renewal term.

EQUITY COMPENSATION PLANS

The following table sets out information concerning the number and price of securities to be
issued under equity compensation plans to employees and others.
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Plan Category Number of Securities to be Weighted-Average Exercise Number of Securities
lssued upon Exercise of Price of Outstanding Options, Remaining Available for
Options, Warrants and Rights Warrants and Rights Future Issuance Under Equity
(as at March 31, 2006) (as at March 31, 2006) Compensation Plans (excluding
securities reflected in (a))
(as at March 31, 2006)
(a) (b) (<)
Equity Compensation Plans 2,505,552 516.05 915,195
Approved by Securityholders
Equity Compensation Plans - -
Not Approved by
Securityhalders
TOTAL 2,505,552 $16.05 915.195

1995 Stock Option Plan

On October 8, 1993 the Corporation adoptcd the 1995 Stock Option Plan, which was amended
and restated as approved by the shareholders of the Corporation on August 16, 1995, The 1995 Stock
Option Plan provides for the granting of Options by the Board of Directors of the Corporation to
employees, officers and directors of the Corporation or any subsidiary of the Corporation. The purpose of
the 1995 Stock Option Plan is to attract, retain and motivate persons as dircctors, officers and key
employees of the Corporation and its subsidiaries and to advance the interests of the Corporation by
providing such persons with the opportunity, through options, to acquirc an incrcased proprietary interest
in the Corporation.

Under the 1995 Stock Option Plan, Options to purchase Common Shares may be granted to
eligible participants (collectively, “Optionees™) designated under the 1995 Stock Option Plan. Optionees
to whom Options will be granted, the number of Options to be granted and the exercise price of cach
Option will be determined in accordance with the 1995 Stock Option Plan. The exercise price per
Common Share under each option shall be determined by the Board of Directors and may not be less than
the closing sale price of the Common Sharcs on the TSX on the trading day immediately preceding the
date on which the grant of the Option is approved by the Board, or in the event that the Common Shares
are not then listed or quoted on the TSX, the exercise price will be as otherwise determined in accordance
with the 1995 Stock Option Plan (the “Market Price”).

Each Option, unless terminated pursuant to the 1995 Stock Option Plan, will expire on a date to
be determined in accordance with the 1995 Stock Option Plan at the time the Option is granted, which
date may not exceed 10 years from the date of the grant of the Option. The maximum number of
Common Shares reserved for issuance to any one person upon the exercise of Options is limited to 5% of
the total number of Common Shares outstanding at the date of grant. In addition, no Options may be
granted to any Optionee if such grant could result, at any time, in (i) the number of Common Shares
reserved for issuance pursuant to Options granted to insiders exceeding 10% of the issued and outstanding
Common Shares; (ii) the issuance to insiders, within a one-year period, of a number of Common Shares
exceeding 10% of the issued and outstanding Common Shares; and (iii} the issuance to any one insider
and such Insider’s associates, within a one-year period, of a number of Common Shares exceeding 5% of
the issued and outstanding Common Shares. For the purposes of the 1995 Stock Option Plan, an
“insider” means any insider, as such term is defined in Subsection 1(1) of the Securities Act (Ontario), of
the Corporation, other than a person who falls within that definition solely by virtue of having been a
director or senior officer of an affiliate (as that term is defined in the OBCA, and includes any associate
(as that term is defined in the Securities Act (Ontario)) of any such insider. Any Option is personal to the
Optionee and is non-assignable.
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Subject to any express resolution passed by the Board of Directors, Options expire and terminate
30 days after the Optionee ccases to be a director, officer or employee of the Corporation or of any
subsidiary. If, before the expiry of the Option, the employment of the Optionee with the Corporation or
any subsidiary shall terminate by reason of death of the Optionee, such Option may be exercised by the
personal representatives, heirs or legatees of the Optionee at any time within the earlier of (i) one year
from the date of the grant of probate of the will or letters of administration of the estate of the decedent or
within one year after the date of such death, whichever is the lesser time; and (ii) the original expiry date
of the Option.

If at any time the Corporation proposcs to amalgamate, merge or consolidate with any other
corporation (other than a wholly-owned subsidiary of the Corporation) or te liquidate, dissolve or wind-
up, or in the event an offer to purchase or repurchase all or any portion of the Common Shares, the
Corporation will have the right, upon written notice thercof to cach Optionee holding Optiens under the
1995 Stock Option Plan, to permit the exercise of all such Options within 20 days following the date of
such notice, and to determine that upon the expiration of such 20 day period such Options shall terminate.

If at any time the Corporation shail sell all or substantially all of its assets so that the Corporation
shall cease to operate as an active business, any outstanding Option may be cxercised {provided that the
Optionee would have been entitled to exercise such Option in accordance with the provisions of the 1995
Stock Option Plan at the date of completion of any such sale} at any time up to and including, but not
after the earlier of: (i) the close of business on that date which is 30 days following the date of completion
of such sale; and (ii) the close of business on the expiration date of the Option.

The Board of Directors may amend the 1995 Stock Option Plan at any time, provided that no
such amendment may materially and adversely affect any Option previously granted to an Optionee
without the consent of such Optionee (except to the extent required by law). Any such amendment shall
be subject to any required approval or acceptance by the TSX. In certain instances, the policies of the
TSX may require sharecholder approval of amendments to the 1995 Stock Option Plan. The Board of
Dircetors may at any time by resolution terminate the 1995 Stock Option Plan, in which case all Options
then outstanding may be exercised by an Optionee for a period of 30 days after the date on which the
Corporation shall have notified all Optionees of the termination of the Plan (but only to the same extent as
the Optionee could have exercised such Options immediately prior to the date of such notification).

At the discretion of the Corporation, an Option granted uader the 1995 Stock Option Plan may
have connected therewith, at or after the time of grant, a number of stock appreciation rights (a “SAR” or
“SARs™) equal to the number of Common Shares covered by the Option in respect of which the Option
has not then been exercised. Each such SAR in respect of a Common Shares shall entitle the Optionee to
surrcnder to the Corporation, uncxercised, the right to subscribe for such Common Shares pursuant to the
rclated Option and to receive from the Corporation cash in an amount equal to the excess of the Market
Price over the exercise price of the related Option. Upon exercise of a SAR in respect of Common Shares
covered by a related Option, that Option in respect of such Common Shares shall immediately terminate.
Unexercised SARs shall terminate when the related Option is exercised or the Option terminates.

The total number of Common Shares issuable on Scptember 11, 2006 in conncction with
outstanding, unexercised option grants under the 1995 Stock Option Plan was 2,924,662, which Common
Shares represent, in the aggregate, 4.9% of the total number of outstanding Common Shares. Of the
2,924,662 outstanding unexercised options as at September 11, 2006, options to purchase 1,668,792
Common Shares were fully vested, with 1,255,870 remaining unvested. At September 11, 2006, 443,550
Common Shares remain available for grant under the 1995 Stock Option Plan.
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Share Purchase Plan

As an incentive to full-time employees of the Corporation (and, in the discretion of the Board, to
full-time employees of subsidiaries to the Corporation) who have completed at least three consecutive
months of employment, the Corporation established the Share Purchase Plan in August 2001. Employees
who choose to participate in the Share Purchase Plan (“Members”) have accounts maintained on their
behaif by an administrative agent (the “Administrative Agent”). Purchases of Common Shares under
the Share Purchase Plan are made by the Administrative Agent on behalf of Members. A maximum of
1,000,000 Common Shares may be purchased on behalf of Members.

Pursuant to the Share Purchase Plan, Members may set aside funds, through payroll deductions,
up to a maximum of 10% of their base salary in any one calendar year, up to a maximum of $10,000.
Subject to the Member not making withdrawals from the plan during the calendar ycar immediately prior
to the Corporation’s contribution date, the Corporation will make contributions equal to 20% of such
Member’s contribution where such Member contributes 5% or less of his or her salary to the Share
Purchase Plan. A Member who contributes more than 5% of his or her salary shall receive a contribution
from the Corporation equal to 20% of the first 5% of such Member’s aggregate contributions in the
applicable calendar year.

A person shall cease to be a Member in the Share Purchase Plan when such person ceases to be a
full-time employee of the Corporation (or, as applicable, one of its subsidiarics) as a result of retirement,
voluntary or involuntary termination, resignation, layoff, discharge, death or for any other reason. Upon
the occurrence of any such event, 2 Member’s rights under the Share Purchase Plan shall immediately
terminate and the Corporation shall promptly refund, without interest, the entirc balance of such
Member’s account maintained by the Administrative Agent on behalf of such Member. A person may
also ceasc to be a Member under the Share Purchase Plan by filing a notice with the Corporation
voluntarily terminating such Member’s membership, in which case such person shall cease to be a
Member on the 10” day following the Corporation’s receipt of such notice.

No Common Shares shall be purchased on behalf a Member under the Share Purchase Plan if
such purchase would result in such Member holding, in aggregate, more than 5% of the issued and
outstanding Common Shares. In addition, no Common Shares may be purchased under the Share
Purchase Plan on behalf of a Member if such purchase could result, at any time, in (a) the number of
Common Shares reserved for issuance under the Share Purchase Plan or other share options purchased or
granted to insiders cxceeding 10% of the aggregate issued and outstanding Common Shares; (b) the
issuance to insiders, within a one-year period, of a number of Common Shares exceeding 10% of the
aggregate issued and outstanding Common Shares; or (c) the issuance to any onc insider and such
insider’s associates within a one-year period, of a number of Common Shares exceeding 5% of the
aggregate issued and outstanding Common Shares. For the purposes of the Share Purchase Plan, the term
“insiders” has the same meaning as set out under the heading “/995 Stock Option Plan”, above.

Subject to any necessary regulatory approval, the Board of Directors may at any time make
amendments to the Share Purchase Plan in whole or in part, but may not, without the approval of the
shareholders, make any amendment which would increase the maximum number of Common Shares
which may be purchased by the Administrative Agent under the Share Purchase Plan (other than certain
exceptions for changes in the Corporation’s authorized capital, which are detailed in the Share Purchase
Plan). No such amendment may materially and adversely affect any previous purchase of Common
Shares under the Share Purchase Plan by the Administrative Agent on behalf of a Member. A Member’s
interest under the Share Purchase Plan in cash or Common Shares held by the Administrative Agent for
the Member’s account is not assignable or transferable in whole or in part.
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Common Shares for the Share Purchase Plan arc acquired on a monthly basis and may be issued
from treasury or purchased in the open market as determined by the Board of Directors. As of September
11, 2006, all Common Shares acquired by employees under the Share Purchase Plan have been acquired
in the open market and no Common Shares have been issued from treasury for the Share Purchase Plan.
As of September 11, 2006, there were 194,319 Common Shares under administration of the Share
Purchase Plan, representing 0.3% of the Corporation’s outstanding Common Shares.

REPORT ON EXECUTIVE COMPENSATION
Composition of the Human Resources Committee

The Human Resources Committee of the Board of Dircctors is responsible for making
recommendations for approval by the Board of Directors with respect to remuneration of executives of
the Corporation. During fiscal 2006, the Human Resources Committce was composed of Robert Tivy
(Chair), Robert Luba, Robert Ferchat and Lawrence Tapp between Aprit 1, 2005 and September 12, 2005;
Robert Luba, Robert Ferchat and Lawrence Tapp between September 12, 2005 and November 17, 2005;
and Peter Janson (Chair), Robert Luba, Robert Ferchat and Lawrence Tapp to June 1, 2006 after which
Nelson Sims became a member of the Committee as a part of the succession plan to fill a vacancy to be
created by Mr. Ferchat who is also a member of the Committee but has indicated his intention to retire
from the Board of Directors and will not be standing for re-¢lection to the Board of Directors at the
Meeting. Such directors are and were independent directors for the purposes of National Instrument 58-
101 - Disclosure of Corporate Governance Practices. As is further described below under the heading
“Statement of Corporate Governance Practices — Compensation”, during fiscal 2006 and into fiscal 2007
the Human Resources Committee engaged Mercer Human Resources Consulting, an independent
consulting firm, to provide certain advice. All executive compensation components are reviewed
annually by the Human Resources Committee and subject to approval of the Board, as appropriate.

Compensation Philosophy of the Human Resources Committee

The cxecutive compensation program consists of a combination of salary, performance incentive
bonus and stock option incentives. The objectives of the program are to:

1. attract, retain and motivatc quality exccutives;
2. align the interests of executives with those of the Corporation’s shareholders; and
3. provide total compensation to an executive that is competitive with that paid by other

companies of comparable size engaged in similar business in appropriate regions.
Salary

Base salaries are intended to adequatcly remunerate executives for properly fulfilling the
requirements of their position. The salaries of the executives of the Corporation are believed to be
competitive with similar positions with corporations of comparable size in similar industries within the
regions in which the Corporation operates. The salary of the President and Chief Executive Officer is
based on the same criteria and is reviewed and approved annually by the Board.
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Short Term [ncentive Plan

Short term incentive bonuses are paid in the form of cash bonuses and are expressed as a
percentage of an executive's annual salary. Target bonus amounts arc generally equal to 50% of the
maximum bonus award under the annual performance incentive bonus plan (the “Bonus Plan™). The
target bonus amount is 75% of annual salary for the President and Chief Executive Officer and ranges
from 20% to 40% for the other Named Executive Officers. The Bonus Plan rewards executives for
divisional, regional and consolidated financial performance and achievement of personal objectives. In
fiscal 2006, the program provided opportunities for executives to earn a bonus based on accomplishments
primarily in relation to the following factors (with the respective weighting attributed to each specific area
set out in parentheses):

l. achievement of growth in rclevant operating eamings (25%);

2. year-over-ycar actual increase in consolidated earnings per share of the Corporation over
a minimum threshold established by the Board of Directors (25%);

3. the achievement of relevant free cash flow versus target (20%); and
4. the fulfillment of specified individual objectives by each executive (30%).

The assessment of executives™ accomplishments with respect to these factors is the responsibility of the
President and Chief Executive Officer.

The short term incentive bonus for the President and Chief Exccutive Officer is based on the
same four factors as for the other executives except the President and Chief Executive Officer’s bonus is
based on the Corporation’s performance relative to the consolidated annual budget. During fiscal 2006,
the Board of Directors awarded the President and Chief Exccutive Officer a percentage of his available
bonus based upon achicvement of certain strategic objectives related to positioning the Corporation for
the future. The assessment of the President and Chief Executive Officer’s accomplishments with respect
to these four factors is the responsibility of the Board of Directors. Also during fiscal 2006, the Board of
Directors awarded other Named Executive Officers a percentage of their available bonus based upon
achievement of certain strategic objectives related to their arcas of control and positioning the
Corporation for future growth. The assessment of these Named Executive Officers is the responsibility of
the President and Chief Executive Officer and payments are made upon his recommendation and approval
by the Board of Directors.

Mid Term Incentive Plan

The mid term plan has been implemented commencing with the fiscal 2007 year. The mid term
borius will be paid beginning in 2010 based on sustainable achicvement of certain non-financial
objectives including customer satisfaction and an operational assessment over the mid term (i.e. 3 year
period). Executive’s mid term bonus targets will initially be at a level equal to 50% of the annual bonus
(i.c. executives cligible to receive up to 20% as a targeted annual bonus will also be eligible to receive
10% as a targeted mid term bonus).

Long Term Incentive Plan
The stock option program is a long-term incentive program intended to reward executives,

directors and other employee participants for their contribution to increasing sharcholder value. During
fiscal 2006, the program consisted of stock option awards for the purchase of Common Shares as set out
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in the 1995 Stock Option Plan (described above under the heading “Equity Compensation Plans—1[19935
Stock Option Plan™).

Equity Holding Requirement

Senior executives of the Corporation are subject to minimum holding requirements of Common
Shares. The minimum ownership requircments arc three times the annual salary for the President and
CEO and one to two times annual salary for other executives, based on the executive’s position in the
Corporation. Executives have until the end of fiscal 2010 to attain the minimum holding level. In order to
assist eligible executives to acquire and maintain their minimum holding level of Common Shares, a
program was implemented in fiscal 2006 where the Corporation reimburses the executive 40% of the
price of the Common Shares acquired in the open market with the bonus, up to a maximum of 22% of the
total bonus awarded.

Report on fiscal 2006 Exccutive Compensation presented by the Human Resources Committee as at
March 31, 2006; Peter Janson, Robert Luba, Robert Ferchat, and Lawrence Tapp.



The following graph compares the yearly percentage change in the Corporation’s cumulative total
sharcholder return on its Common Shares with the cumulative total return of the S&P/TSX Composite
Index (the “S&P/TSX Index™) over the period from March 31, 2001 to March 31, 2006. The graph
illustrates the cumulative return on a $100 investment in Common Shares made on March 31, 2001 as
compared with the cumulative return on a $100 investment in the S&P/TSX Index made on March 31,
2001. The Common Share performance as set out in the graph does not necessarily indicate futurc price

performance.
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PERFORMANCE GRAPH

Comparison of Total Return Between ATS Automation Tooling Systems Inc. and S&P/TSX
Composite Index
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—a— S&P / TSX Composite Index
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S&P/TSX Index $100.00 $104.88 $86.42 £119.02 §135.60 §174.16
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Compensation of Directors

The compensation program for directors is reviewed on an annual basis by the Human
Resources Committce, where deemed necessary, with the assistance of an independent compensation
consulting firm retained by the Corporation.

Directors who are also officers or employees of the Corporation were not paid any amount as a
result of their serving as directors of the Corporation. During fiscal 2006, the compensation program for
the Non-Executive members of the Board of Directors was as follows:

Annual Retainer - Chairman of the Board $100,000
Annual board member retainer $17,500
Additional annual retainer for Audit and Finance $5,000
Commiitee chair :

Additional annual rctainer for other committee chairs $3,000
Additional annual retainer for committee members $2,500
Meeting fees (per meeting attended) $1,500
Teleconference meeting fees ($1,500 for meeting $750
over 30 minutes)

Out of pocket travel expenses to attend meetings As incurred
Grant of deferred stock units 1,750 units

To encourage Non-Executive Directors to have a meaningful investment in the Corporation, to
enhance the Corporation’s ability to attract an retain high quality individuals to serve on the Board of
Directors and to align the interests of Non-Executive Directors with those of the shareholders,
commencing in fiscal 1999 the Corporation implemented a Deferred Stock Unit Plan for Non-Executive
Directors (the “Plan”). Under the Plan, in addition to receiving outright grants of deferred stock units,
eligible Non-Executive Directors of the Corporation can elect to receive their annual retainers and/or
meeting fees in the form of deferred stock units of the Corporation. A deferred stock unit is a
bookkeeping entry, equivalent to the value of a Common Share, credited to an account to be maintained
for the individual director until his retirement from the Board of Directors. The number of deferred stock
units credited up to September 11, 2006 for each Non-Executive Board member is indicated in the table in
the section entitled “Matters to be Acted Upon at Meeting — Election of Directors™.

Commencing in fiscal 2006, the Board of Directors adopted a new policy changing the minimum
shareholding requirement for directors to a minimum holding of Common Shares (and/or deferred stock
units or stock options) having an aggregate value of not less than $100,000. Directors have a period of
five (3) years from the later of introduction of the policy or initial election to the Board of Directors in
order to meet this minimum shareholding requirement.

DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE

The Corporation has purchased insurance for the benefit of the Corporation’s and its subsidiaries’
dircctors and officers against any liability incurred by them in their capacity as directors and officers,
subject to certain limitations contained in the OBCA. During fiscal 2006, the policy provided coverage to
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directors and officers in the aggregate amount of $20,000,000 between March 31, 2005 and June 29,
2005, and $30,000,000 thereafter, following the purchase of additional coverage. In fiscal 2006, there
was a maximum deductible of $250,000 in respect of any loss by the Corporation. Premiums in the
amount of $164,295 were paid by the Corporation in respect of these policies in fiscal 2006. The by-laws
of the Corporation provide for the indemnification of directors and officers from and against any liability
and costs in connection with any action or suit against them in respect of the execution of their duties of
office, subject to the limitations contained in the OBCA, and the Corporation has entered into
indemnification agrecments with each of its directors.

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Since the beginning of fiscal 2006, no insider of the Corporation, nominee for election as director,
or associate or affiliate of any insider or nomince has, or has had, any material interest, direct or indirect,
in any transaction or proposcd transaction which has materially affected or could materially affect the
Corporation or any of its subsidiaries.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

During the past fiscal year, the Corporation’s corporate governance disclosure obligations have
changed due to the introduction by the Canadian Securities Administrators of National [nstrument 58-101
— Disclosure of Corporate Governance Practices (the “National Instrument”) and National Policy 58-
201 - Corporate Governance Guidelines (the “National Policy”), both of which came into force on June
30, 2005 and effectively replaced the Corporatc Governance Guidelines of the TSX. Concurrently,
amendments were made to Multilateral Instrument 52-110 — Audit Commiitees. The National Policy sets
out a series of guidelines for effective corporate governance (the “Guidelines™). The Guidelines address
matters such as the constitution and independence of corporate boards, the functions to be performed by
boards and their committees and the effectiveness and education of board members. The National
Instrument requires the disclosure by each listed corporation of its approach to corporate governance with
reference to the Guidelines as it is recognized that the unique characteristics of individual corporations
will result in varying degrees of compliance.

Set out below is a description of the Corporation’s approach to corporate governance in relation
to the Guidelines.

The Board of Directors

The Nationa!l Instrument defines an “independent director” as a dircctor who has no direct or
indirect material relationship with the Corporation. A “material relationship™ is in turn defined as a
relationship which could, in the view of the Board of Directors, be reasonably expected to interfere with
such member’s independent judgment. In determining whether a particular director ts an “independent
director” or a “non-independent director”, the Board of Directors considers the factual circumstances of
each director in the context of the Guidelines.

The Board of Directors is currently comprised of nine members, a majority of whom are
“independent directors™ within the meaning of the National {nstrument. The eight independent directors
are¢ William Biggar, Richard Campbell, Robert Ferchat, Gerald Hooper, Peter Janson, Robert Luba,
Nelson Sims, and Lawrence Tapp. Ronald Jutras is President and Chief Executive Officer of the
Corporation, and therefore is not independent. Richard Campbell and Robert Ferchat have indicated their
intention to retire from the Board of Directors and will not be standing for re-election to the Board of
Directors at the Meeting.
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Currently, the directors listed below serve as directors on the boards of directors or trustees on the
board of trustees of the public companies or trusts listed beside such directors’ names.

Director/Trustee Public Company
William J. Biggar Primaris Retail Real Estate Investment Trust

Manitou Capital Corporation
Gerald A. Hooper Waescast Industries Inc.
Peter S. Janson Tembec Industrics Inc.

Terra Industries Inc.

Teekay Shipping Corporation
Robert W, Luba AIM/Trimark Mutual Funds

KCP Income Fund

MDS Inc.

Menu Foods Income Fund

Nelson M. Sims Aastrom Biosciences, Inc.
MDS Inc.
Lawrence G. Tapp Talisman Energy Inc.

CCL Industries Inc.

Mainstreet Equily Corporation

Softchoice Corporation
Robert A. Ferchat Atlantis Systems Corporation

Brookfield Homes Corporation

The Chair of the Board, Lawrence Tapp, is an independent director. The Chair is respoansible,
among other things, for building a strong, effective, well-balanced and representative board of directors;
managing the affairs of the Board of Directors; and for ensuring that committces of the Board of Directors
arc working effectively.

From the beginning of fiscal 2006 to the date of the Circular, the Corporation has held 14
directors’ meetings. All directors attended all 14 meetings, except that William Biggar did not attend a
directors’ meeting held November 17, 2005; Gerald Hooper did not attend a directors’ meeting held May
10, 2006, and Robert Ferchat did not attend directors’ meetings held February 6, 2006 and Junc 8, 2006.

At the end of each regularly scheduied meeting of the Board of Directors, the independent
members of the Board of Dircctors are afforded the opportunity to meet without non-independent
directors and management present. From the beginning of fiscal 2006 to the date of this Circular, 5 such
regularly scheduled meetings have been held.,

Board of Directors Mandate

The Board of Directors is responsible for the overall stewardship of the Corporation. The Board
of Directors discharges this responsibility directly and through delegation of specific responsibilities to
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committees of the Board of Directors, the Chair, and officers of the Corporation, all as more particularly
described in the Board Mandate adopted by the Board of Directors.

As set out in the Board of Directors Mandate, the Board of Directors has established three
commitiees to assist with its responsibilities: the Audit and Finance Committee; the Corporate
Governance and Nominating Committee; and the Human Resources Committee.  Each of the three
committees has a charter defining its responsibilities.

The Board of Directors Mandate 1s attached as Schedule “F”,
Position Descriptions

The Board of Directors has developed position descriptions for the Chair of the Board of
Directors and the chairs of each committec of the Board of Directors. The Board of Directors has also
developed a position description for the Chief Executive Officer.

Orientation and Continuing Education

Responsibility for orientation and training programs for new dircctors is assigned to the
Corporate Governance and Nominating Committee, in conjunction with the Chair. Each new member of
the Board of Directors is given a letter of appointment outlining his or her duties, responsibilities, and
remuneration, and an orientation package including material that will assist with his or her familiarization
with the Corporation, In addition, each director receives an orientation that includes, among other things,
familiarization with the Board of Director’s governance manual, rules for purchasing and selling
Common Shares, rules regarding insider information, and remuneration and performance guidelines.

The Corporate Governance and Nominating Committce is also responsible for standards of
performance of the Board, its committees and individual directors. To facilitate the continuing education
of directors, from time to time, management and the Corporation’s external advisors will update directors
with respect to topics of interest. Directors also, from time to time, visit and are visited by managers of
various of the Corporation’s operational units to develop and maintain the directors’ understanding of the
Corporation’s business.

Ethical Business Conduct

The Board of Directors has adopted a written code of business conduct (the “Code™) for the
Corporation’s directors, officers and employees that sets out the Board of Director’s expectations for the
conduct of such persons in their dealings on behalf of the Corporation. The Board of Directors has
established confidential reporting procedures in order to cncourage employees, directors and officers to
raise concerns regarding matters addressed by the Code on a confidential basis free from discrimination,
retaliation or harassment. Employees who violate the Code may face disciplinary actions, including
dismissal.

The Code makes it the responsibility of every director, officer and employee of the Corporation to
understand the Code. Any such person who becomes aware of a violation of the Code by anyone working
for the Corporation must report such knowledge to the Corporation’s compliance officer (the
Corporation’s general counsel) or, in the case of an accounting or auditing matier, directly to the Audit
and Finance Committee or, in any case, through the employee hotline service established by the Board of
Directors. On a quarterly basis, the Board of Directors, through its Audit and Finance Committee, is
provided with a report outlining issues raised through the employee hotline and the compliance officer is
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mandated to report to the Board of Directors any material compliance issues related to the Code. The
Code is accessible through SEDAR at www.sedar.com.

In addition, in order to ensure independent judgment in considering transactions or agreements in
which a director or officer has a material interest, all such agreements that are related to compensation are
addressed through the Human Resources Committee, being comprised solely of independent directors,
and management and directors are mandated to bring any other related party transactions to the attention
of the Board of Directors, with affected directors abstaining from any vote.

Audit and Finance Committee

The Audit and Finance Committee is currently comprised of six directors of the Corporation:
Robert Luba (Chair), William Biggar, Richard Campbell, Robert Ferchat, Gerald Hooper, and Lawrence
Tapp, all of whom are independent and financially literate for purposes of Multilateral Instrument 52-110
— Audit Committees. Messrs. Biggar and Hooper joined the Committee during fiscal 2006 as a part of the
succession plan to fill vacancies to be created by Mr. Ferchat and Mr. Campbell who are also members of
the Committee but have indicated their intention to retire from the Board of Directors and will not be
standing for re-clection to the Board of Directors at the Meeting,

The responsibilities and operation of the Audit Committee arc sct out in the Corporation’s Audit and
Finance Committee Charter, the text of which is included as Appendix A to the Corporation’s Annual
Information Form dated June 20, 2006 (the “2006 AIF”), a copy of which is available on SEDAR at
www.sedar.com. Information regarding the policies and procedures for engagement of the Corporation’s
external auditors for any non-audit related services may be found in the 2006 AIF under the heading
“Audit Committee Information™.

Nomination of Directors

The Corporate Gevernance and Nominating Committee is currently comprised of Lawrence Tapp
(Chair), Peter Janson and Robert Luba, all of whom are independent. The responsibilitics, powers and
operation of the Corporate Governance and Nominating Committee are set out in the committee charter.

The Corporate Governance and Nominating Committee co-ordinates and manages the process of
recruiting, interviewing and recommending candidates for appointment to the Board. In doing so, the
Corporate Governance and Nominating Committce takes numerous considerations into account,
including: a review of the background, experience, and skills of each director; specific observations
regarding the composition of the Board, such as the ratio of independent to non-independent directors; a
review of the Corporation’s strategic and business objectives, and the implications of such objectives on
the composition of the Board; the establishment of specific Board of Directors composition targets in
light of the Corporation’s strategic and business objectives; and the establishment of criteria for new
directors in light of such targets.

Compensation

The Human Resources Committee is currently comprised of Peter Janson (Chair), Robert Ferchat,
Robert Luba, Lawrence Tapp and Nelson Sims, all of whom are independent. The responsibilities,
powers and operation of the Human Resources Committee are set out in the committee charter.

Each year, the Human Resources Committec conducts a review of the Corporation’s
remuneration policies for the Chicf Executive Officer, senior executives, and Non-Executive Directors.
The review includes all aspects of remuneration, including salaries, the bonus plan and the long-term
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incentive plan. The results of this review, including any recornmended revisions to such remuneration
policies, are reported to the Board of Directors for approval each fiscal year. The Human Resources
Committee also conducts an annual review of the Corporation’s 1995 Stock Option Plan and Share
Purchase Plan, including all grants made under such plans to directors and any of the Corporation’s
employees, including senior executives.

The Human Resources Committee is responsible for meeting annually with the Chief Executive
Officer to determine his corporate goals and objectives for the year. At least annually, the Human
Resources Committee, with input from the entire Board, evaluates the performance of the Chief Executive
Officer in relation to such corporate goals and objectives, Based on such evaluation, the Human
Resources Committee recommends for Board of Dircetors approval the Chief Exccutive Officer’s
compensation package.

As required, the Human Resources Committee reviews and, if advisable, recommends for Board
of Directors approval the appointment, compensation, and other terms of employment for senior
executives. In so doing, thc Human Resources Committee takes into account any recommendations of the
Chief Executive Officer, At least annually, the Human Resources Committee reviews and, if advisable,
recommends for Board of Directors approval the Corporation’s compensation principles, policies and
plans for senior management.

As discussed above in “Report on Executive Compensation — Composition of Human Resources
Committee ", during fiscal 2006 and into fiscal 2007, Mercer Human Resources Consulting was engaged
to benchmark executive and management positions to market, to develop an equity participation plan for
Photowatt Technologies, and to assist with decisions relating to these issues. Mercer Human Resources
Consulting was also engaged (i) in fiscal 2006 to assist with the development of a communications
strategy relating to the Corporation’s strategic plan and other initiatives, and (ii) as a consultant on an
ongoing basis in connection with group benefits plans in place at the Corporation’s facilities in North
America.

Further information regarding the activities and recommendations of the Human Resources
Committee is provided in the Report on Executive Compensation.

Assessments

The Corporate Governance and Nominating Committee is responsible for recommending
standards of performance for the Board of Directors, its committees and individual directors. The Board
of Directors, under the direction of the Chairman, is responsible for cvaluating itself annually against
these standards.



- 46 -

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Circular contains certain statements that constitute forward-looking information within the
meaning of applicable securities laws (“forward-looking statements”). Such forward-looking statements
involve known and unknown risks, uncertainties and other factors that may cause the actual results,
performance or achievements of the Corporation, or developments in the Corporation’s business or in its
industry, to differ materially from the anticipated results, performance, achicvements or developments
expressed or implied by such forward-looking statements. Forward-looking statements include all
disclosure regarding possible events, conditions or results of operations that is based on assumptions
about future economic conditions and courses of action. Forward-looking statements may also include,
without limitation, any statement relating to future events, conditions or circumstances, The Corporation
cautions you not to place undue rcliance upon any such forward-looking statcments, which speak only as
of the date they are made. Forward-looking statements rclatc to, among other things, expectations
regarding Solar Business’ revenue, expenses and operations; anticipated cash needs and estimates
regarding Solar Business’ capital expenditures, capital requircments and Solar Business’ needs for
additional financing; expectations with respect to Solar Business’ ability to secure, and the price of, raw
materials, including silicon; Solar Business’ ability to achieve increased cell cfficiencies; Solar Business’
ability to use silicon sources other than polysilicon in its manufacturing process; Solar Business’ plans for
and timing of expanding its manufacturing capacity; Solar Business’ plans for entering tnto key strategic
partnership arrangements; Solar Business’ plans for developing and commercializing new products,
including products based on the Spheral Solar technology; the acceptance by customers of new
technologies and products; Solar Business’ ability to attract customers and develop supplier relationships;
and Solar Business’ intellectual property and cxpectations with respect to advancement in its
technologies. The risks and uncertainties that may affect forward-looking statements include, among
others; general market performance; performance of certain currencies; performance of the market sectors
that the Corporation serves; the Corporation’s ability to overcome process challenges currently facing
Spheral Solar technology and any new issues that may arise, and whether or not process solutions exist,
are available, or can be discovered, and potential delays in finding process solutions; inability to establish
and maintain strategic relationships to develop and commercialize Spheral Solar technology; unforeseen
problems with Photowatt International’s use of OFP silicon produced by the Spheral Solar technology
and/or metallurgical silicon; the extent of market demand for the Solar Business’ new or existing solar
products; the possibility that solar technology is not suitable for widespread adoption; the availability of
government subsidies for solar products; the development of superior or alternative technologies to those
developed by the Corporation; the success of competitors with greater capital and resources in exploiting
their technology and marketing their products; the risk that efficiencies relating to metallurgical grade
silicon technology cannot be found and/or that the market is unreceptive to lower efficiency cells;
problems with product quality, including defects; unexpected warranty expenses; product liability claims;
the reduction, delay or cancelation of orders from one or more significant customers; the successful
expansion of production capability and adoption of new production processes; the risk that satisfactory
yields are not achieved as manufacturing capacity is expanded; availability of materials, labour and
governmental approvals to implement expansion at Photowatt International and potential delays and cost
overruns with such expansion; equipment, labour or other issues that may arise with respect to the Spheral
Solar technology being used in conversion of silicon for Photowatt International; reliance on Photowatt
international’s facility in France as nearly sole producer of the Solar Business™ products presently; ability
to obtain significant additional financing to expand business, particularly manufacturing facilities and
develop the Spheral Solar technology; potential for silicon prices to decline in the face of long term
silicon supply arrangements; ability to achieve lower silicon usage relative to conventional solar
technology; possibility that selling price increases and improvements in production efficiencies will not
be obtained and/or, if they are, wilt not be sufficient to offset higher silicon costs and shortages; the cost
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and availability of silicon and other raw materials and certain specialized manufacturing tools and fixtures
used in the production of Photowatt Technologies’ products; reversal of current silicon supply
arrangements, inability to finalize strategic partnerships or alliances to provide for silicon supply and
other problems that may be encountered with silicon supply sources; possibility that current measures
being taken by the Corporation are not sufficient to overcome the negative impact of currency
fluctuations; ability to protect the Solar Business’ intellectual property rights; ability to obtain sufficient
patent protection on the technology embodied in the Solar Business’ products; ability to maintain
effective internal controls; expenses of compliance with environmental regulations or damages and fines
related to non-compliance; barriers presented by governmental regulations in the utility sector and
internal policies of electric utilitics companies; unavailability of an initial public offering alternative due
to a change in market conditions; and other risks detailed from time to time in the Corporation's filings
with Canadian provincial securitics regulators, including the Annual Report and Annual Information
Form for the fiscal year ended March 31, 2006. Forward-looking statements are based on management’s
current plans, estimates, projections, beliefs and opinions, and the Corporation does not undertake any
obligation to update forward-looking statements should assumptions related to these plans, estimates,
projections, beliefs and opinions change.

AVAILABLE INFORMATION

Additional information rclating to the Corporation is available on SEDAR at www.sedar.com.
Financial information about the Corporation is provided in the Corporation’s comparative financial
statements for thc year ended and as at March 31, 2006 and management’s discussion and analysis
contained in the Annual Report. Sharchotders of the Corporation may request copies of the Annual
Report by contacting the Secretary of the Corporation at ATS Automation Tooling Systems Inc., 250
Royal Oak Road, Cambridge, Ontario N3H 4R6.

KRk Kk K
DIRECTORS’ APPROVAL

The contents and the sending of this Management Proxy Circular have been approved by the
Board of Directors of the Corporation.

Dated as of September 11, 2006,

STEWART MCCUAIG

Vice-President, General Counsel
and Secretary



SCHEDULE *“A”

Resolution of the Shareholders of
ATS Automation Tooling Systems Inc.

AMENDMENT OF THE 1995 STOCK OPTION PLAN

BE IT RESOLVED THAT:

L.

The amendments to the Corporation’s 1995 Stock Option Plan to: (a) extend the expiry date of
any Option granted under the Plan (including any Option granted prior to October 27, 2006) in
the event that the Option would otherwise expire during or within 10 Business Days following the
period in which trading of securities of the Corporation by the Option holder is restricted under
the Insider Trading Policy or other policy of the Corporation to the date that is the tenth Business
Day following the date of expiry of such period; (b) further restrict the grant of Options to
insiders that may be made under the 1995 Stock Option Plan; and (c) specify those type of
amendments to the terms of cither the 1995 Stock Option Plan or outstanding Options granted
under the 1995 Stock Option Plan that must be approved by shareholders, all as more particularly
described under the heading “Amendment of the 1995 Stock Option Plan™ in the Corporation’s
Management Information Circular dated September 11, 2006, be and is hereby approved.

Any one officer or director of the Corporation be authorized to take such steps or execute such
documents, whether or not under corporate seal, which are in his or her opinion necessary or
advisable in order to give effect to this resolution.



SCHEDULE “B”

Resolution of the Shareholders of
ATS Automation Tooling Systems Inc.

ADOPTION OF THE 2006 STOCK OPTION PLAN
BE IT RESOLVED THAT:
I The Corporation’s 2006 Stock Option Plan is hereby adopted.
2. Any one officer or director of the Corporation be authorized to take such steps or ¢xecute such

documents, whether or not under corporate seal, which are in his or her opinion necessary or
advisable in order to give cffect to this resolution.



SCHEDULE “C”»

Resolution of the Shareholders of
ATS Automation Tooling Systems Inc.

AMENDMENT OF THE AMENDED AND RESTATED EMPLOYEE SHARE PURCHASE
PLAN

BE IT RESOLVED THAT:

L The amendments to the Corporation’s Amended and Restated Employec Share Purchase Plan (the
*Share Purchase Plan”) to (a) specify those type of amendments to the terms of the Share
Purchase Plan that must be approved by shareholders; and (b) further restrict the acquisition of
common shares of the Corporation by insiders under the Share Purchase Plan; as more
particularly described under the heading “Amendment of the Share Purchase Plan” in the
Corporation’s Management Information Circular dated September 11, 2006, be and is hereby
approved,

2. Any onc officer or dircctor of the Corporation be authorized to take such steps or cxecute such
documents, whether or not under corporate seal, which are in his or her opinion necessary or
advisable in order to give effect to this resolution.



SCHEDULE “D”

Resolution of the Shareholders of
ATS Automation Tooling Systems Inc.

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1.

The IPO Reorganization, as defined in the Corporation’s Management [nformation Circular dated
September 11, 2006 (the “Circular™) is hereby authorized and approved.

The Board of Directors of the Corporation is hereby authorized to fix one or more of the terms and
conditions of the [PO Reorganization including a modification of any one or more of the terms or
conditions set forth in the Circular, if it determines it to be in the best interests of the Corporation and
its sharcholders, and the IPO Reorganization incorporating any such fixed terms and conditions is
hereby authorized and approved.

Notwithstanding that this resolution has been duly authorized and approved by the sharcholders of the
Corporation, the Board of Directors of the Corporation is hereby authorized and empowered to revoke
this resolution and to abandon the transfer of assets of the Corporation contemplated by the [PO
Reorganization at any time without further approval of the sharcholders of the Corporation.

Any one director or officer of the Corporation be and is hereby authorized and directed, for and on
behalf of the Corporation, to execute and deliver all such documents and to do all such other acts or
things as he may dctermine to be necessary or advisable to give effect to this resolution (including,
without limitation, the execution of asset transfer agreements), the exccution of any such document or
the doing of any such other act or thing being conclusive evidence of such determination.



SCHEDULE “E”
Section 185 of the Business Corporations Act (Outario)

185. (1) Rights of dissenting shareholders — Subjecct to subsection (3} and to sections 186 and 248, if a
corporation resolves to,

(a) amend its articles under section 168 to add, remove or change restrictions on the issue,
transfer or ownership of shares of a class or series of the shares of the corporation;

(b) amend its articles under section 168 to add, remove or change any restriction upon the
business or businesses that the corporation may carry on or upon the powers that the corporation
may ¢xercise;

(c) armalgamate with another corporation under sections 175 and 176;
(d) be continued under the laws of another jurisdiction under section 181, or

(e) sely, lease or exchange all or substantially all its property under subsection 184 (3),
a holder of shares of any class or series entitled to vote on the resolution may dissent.

(2) Idem - If a corporation resolves to amend its articles in a manner referred to in subsection 170 (1), a
holder of shares of any class or series entitled to vote on the amendment under section 168 or 170 may
dissent, except in respect of an amendment referred to in,

(a) clause 170 (1) (a), (b) or (e) where the articles provide that the holders of shares of such class
or serigs are not entitled to dissent; or

(b) subsection 170 (5) or (6).
(3) Exception — A sharcholder of a corporation incorporated before the 29th day of July, 1983 is not

entitled to dissent under this section in respect of an amendment of the articles of the corporation to the
extent that the amendment,

(a) amends the express terms of any provision of the articles of the corporation to conform to the
terms of the provision as deemed to be amended by section 277; or

(b} deletes from the articles of the corporation all of the objects of the corporation set out in its
articles, provided that the deletion is made by the 29th day of July, 1986.

(4) Shareholder’s right to be paid fair value — [n addition to any other right the shareholder may have,
but subject to subsection (30), a sharcholder who complies with this section is cntitled, when the action
approved by the resolution from which the shareholder dissents becomes effective, to be paid by the
corporation the fair value of the shares held by the shareholder in respect of which the shareholder
dissents, determined as of the close of business on the day before the resolution was adopted.

(5) No partial dissent — A dissenting sharcholder may only claim under this section with respect to all
the shares of a class held by the dissenting sharcholder on behalf of any onc beneficial owner and
registered in the name of the dissenting sharcholder.

(6) Objection — A dissenting shareholder shall send to the corporation, at or before any mecting of
shareholders at which a resolution referred to in subsection (1) or (2) is to be voted on, a written objection
to the resolution, unless the corporation did not give notice to the shareholder of the purpose of the
meeting or of the shareholder’s right to dissent.

(7) Idem — The execution or exercise of a proxy does not constitutc a written objection for purposes of
subsection (6).

(8) Notice of adoption of resolution — The corporation shall, within ten days after the shareholders adopt
the resolution, send to each shareholder who has filed the objection referred to in subsection (6) notice
that the resolution has been adopted, but such notice is not required to be sent to any sharcholder who
voted for the resolution or who has withdrawn the objection.
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(9) Idem — A notice sent under subsection (8) shall set out the rights of the dissenting shareholder and the
procedures to be followed to exercise those rights.

(10) Demand for payment of fair value — A dissenting shareholder entitled to receive notice under
subsection (8) shall, within twenty days after receiving such notice, or, if the shareholder does not receive
such notice, within twenty days after learning that the resolution has been adopted, send to the corporation
a written notice containing,

(a) the sharcholder’s name and address;
(b) the number and class of shares in respect of which the shareholder dissents; and
(c) a demand for payment of the fair value of such shares.

(11) Certificates to be sent in — Not later than the thirtieth day after the sending of a notice under
subsection (10), a dissenting shareholder shall send the certificates representing the shares in respect of
which the sharcholder dissents to the corporation or its transfer agent.

(12) Idem - A dissenting shareholder who fails to comply with subsections (6), (10} and (11) has no right
to make a claim under this section.

(13) Endorsement on certificate — A corporation or its transfer agent shall endorse on any share
certificate received under subsection (11) a notice that the holder is a dissenting shareholder under this
section and shalil return forthwith the share certificates to the dissenting shareholder.

(14) Rights of dissenting shareholder — On sending a notice under subsection (10), a dissenting
sharcholder ceases to have any rights as a shareholder other than the right to be paid the fair value of the
shares as determined under this section except where,

(a) the dissenting sharcholder withdraws notice before the corporation makes an offer under
subsection (15);

(b) the corporation fails to make an offer in accordance with subsection {15) and the dissenting
shareholder withdraws notice: or

(c) the directors revoke a resolution to amend the articles under subsection 168 (3), terminate an
amalgamation agreement under subsection 176 (5} or an application for continuance under
subsection 181 (5), or abandon a sale, lease or cxchange under subsection 184 (8),

in which case the dissenting shareholder’s rights are reinstated as of the date the dissenting sharcholder
sent the notice referred to in subsection (10), and the dissenting sharcholder is entitled, upon presentation
and surrender to the corporation or its transfer agent of any certificate representing the shares that has
been endorsed in accordance with subsection (13), to be issued a new certificate representing the same
number of shares as the certificate so presented, without payment of any fec.

(15) Offer to pay — A corporation shall, not later than seven days after the later of the day on which the
action approved by the resolution is effective or the day the corporation received the notice referred to in
subsection (10), send to each dissenting shareholder who has sent such notice,

(a) a written offer to pay for the dissenting sharcholder’s sharcs in an amount considered by the
directors of the corporation to be the fair value thereof, accompanied by ‘a statement showing how
the fair value was determined; or

(b) if subsection (30) applies, a notification that it is unable lawfully to pay dissenting
sharcholders for their shares.

(16) 1dem — Every offer made under subsection (15) for shares of the same class or series shall be on the
same terms.

(17) Idem - Subject to subsection (30), a corporation shall pay for the shares of a dissenting shareholder
within ten days after an offer made under subsection (15) has been accepted, but any such offer lapses if
the corporation does not receive an acceptance thereof within thirty days after the offer has been made.
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(18) Application to court to fix fair value — Where a corporation fails to make an offer under subsection
(15) or if a dissenting shareholder fails to accept an offer, the corporation may, within fifty days after the
action approved by the resolution is effective or within such further period as the court may allow, apply
to the court to fix a fair value for the shares of any dissenting sharcholder.

(19) tdem — If a corporation fails to apply to the court under subsection (18), a dissenting sharcholder
may apply to the court for the same purpose within a further period of twenty days or within such further
period as the court may allow.

(20) Idem — A disseating sharcholder is not required to give security for costs in an application made
under subsection (18) or (19).

(21) Costs — If a corporation fails to comply with subsection (15), then the costs of a shareholder
application under subsection (19) are to be borne by the corporation unless the court otherwisc orders.

(22) Notice to shareholders — Before making application to the court under subsection (18) or not later
than seven days after recetving notice of an application to the court under subsection (19), as the case may
be, a corporation shall give notice to cach dissenting shareholder who, at the date upon which the notice is
given,

(a) has scnt to the corporation the notice referred to in subsection (10); and

(b) has not accepted an offer made by the corporation under subsection (15), if such an offer was
made,

of the date, place and consequences of the application and of the dissenting sharcholder’s right to appear
and be heard in person or by counsel, and a similar notice shall be given to each dissenting shareholder
who, after the date of such first mentioned notice and before termination of the proceedings commenced
by the application, satisfies thc conditions set out in clauses (a) and (b) within three days after the
dissenting sharcholder satisfies such conditions.

(23) Parties joined — All dissenting shareholders who satisfy the conditions set out in clauses (22) (a) and
(b) shall be deemed to be joined as parties to an application under subsection (18) or (19) on the later of
the date upon which the application is brought and the date upon which they satisfy the conditions, and
shall be bound by the decision rendered by the court in the procecdings commenced by the application.

(24) Idem - Upon an application to the court under subscction (18) or (19), the court may determine
whether any other person is a disscating shareholder who should be joined as a party, and the court shall
fix a fair value for the shares of all dissenting shareholders.

(25) Appraisers - The court may in its discretion appoint one or more appraisers to assist the court to fix
a fair value for the shares of the dissenting sharcholders.

(26) Final order — The final order of the court in the proceedings commenced by an application under
subsection (18) or (19) shall be rendered against the corporation and in favour of each dissenting
sharcholder who, whether before or after the date of the order, complies with the conditions set out in
clauses (22) (a) and (b).

(27) Interest — The court may in its discretion allow a reasonable rate of intcrest on the amount payable
to cach dissenting shareholder from the date the action approved by the resolution is effective until the
date of payment.

(28) Where corporation unable to pay — Where subsection (30) applies, the corporation shall, within ten
days after the pronouncement of an order under subsection (26), notify each dissenting sharcholder that it
is unable lawfully to pay dissenting shareholders for their shares.

(29) Idem —Where subsection (30) applies, a dissenting sharcholder, by written notice sent to the
corporation within thirty days after receiving a notice under subsection (28), may,

(a) withdraw a notice of dissent, in which case the corporation is deemed to consent to the
withdrawal and the sharcholder’s full rights are reinstated; or
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(b) retain a status as a claimant against the corporation, to be paid as soon as the corporation is
lawfuily able to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the
corporation but in priority to its sharcholders.

(30) Idem — A corporation shall not make a payment to a dissenting shareholder under this section if there
are reasonable grounds for believing that,

(a) the corporation is or, after the payment, would be unable to pay its liabilities as they become
due; or

(b) the realizable value of the corporation’s assets would thereby be less than the aggregate of its

liabilities.
(31) Court order ~ Upon application by a corporation that proposes to take any of the actions referred to
in subsection (1} or (2), the court may, if satisfied that the proposed action is not in all the circumstances
one that should give rise to the rights arising under subsection (4), by order declare that those rights will
not arise upon the taking of the proposed action, and the order may be subject to compliance upon such
terms and conditions as the court thinks fit and, if the corporation is an offering corporation, notice of any
such application and a copy of any order made by the court upon such application shall be served upon
the Commission.

(32) Commission may appear — The Commission may appoint counsel to assist the court upon the
hearing of an application under subsection (31), if the corporation is an offering corporation.



SCHEDULE “F”

ATS AUTOMATION TOOLING SYSTEMS INC.
(the “Company”)

MANDATE FOR
THE BOARD OF DIRECTORS

Board Governance Guidelines and Principles

Roles & Responsibilities of the Board of Directors

a)

Duties and Responsibilities

ATS Automation Tooling Systems Inc.’s (“ATS™) Board of Directors (the “Board™) is elected by
and is accountable to the shareholders of the Company. The mandate of the Board is to
continually govern the Company and to protect and enhance the assets of the Company in the
long-term best interests of all shareholders.

Although directors may be elected by the shareholders to bring special expertise or point of view
to Board deliberations, they are not chosen to represent a particular constituency exclusively and
must maintain the best intercsts of the Company at all times.

The Board, through its deliberations and actions should seek to accommodate the following
stakcholders:

Shareholders - to enhance value

Customers - to enhance quality service

Employees - to provide an equitable and safe work environment

Suppliers - to enhance partnerships

Community - to encourage good corporate citizenship and environmental responsibility

The involvement and commitment of directors is evidenced by regular Board and committee
attendance, preparation and active participation in sctting goals, and requiring performance in the
interest of sharcholders.

While the Board is called upon to "manage” the business, this is done by proxy through the Chief
Executive Officer, who is charged with the day to day leadership and management of the
Company. The CEO's prime responsibility i1s to lead the Company. The CEO formulates
Company policies and proposed action plans in conjunction with the management team and
presents to the Board for approval. The Board approves the goals, the objectives and policies
within which the Company is managed and then steps back and evaluates management
performance. Reciprocally, the CEC keeps the Board fully informed of the progress of the
Company towards achievement of its established goals and of all material deviations.

A summary of specific responsibilities and approvals is provided in Section 2.



b)

c)

(W

Performance Reviews

The Board believes superior performance is encouraged by establishing and communicating clear
expectations, and measuring results. The evaluation process should be a two-way dialogue to
establish goals, set measurable standards of performance and discuss results. The process is most
effective when communications are open and honest. Performance reviews should also consider
the qualitative or behavioural aspects of performance. Although these aspects of performance are
often more difficult to measure in a quantifiable way, it is recognized that they have a significant
impact on the achievement of results,

The Board is responsible for the performance review of the CEQ. This review process is
documented in Section 6.

Board Compesition

The Board recognizes that the appropriate mix of skills, experiences, age, and gender will help to
enhance Board performance.

Composition of the Board should reflect business experience compatible with ATS’s strategic and
business objectives with consideration to the geographic regions in which the Company operates
and the factors outlined above.

While the responsibility of all directors is equal, it is recognized that some have different or
special roles by virtue of their position such as that of the CEQ and Chairman. The duties of the
CEO and the Chairman are documented in Sections 3 and 4 respectively.

Independent Director

An independent dircctor is elected to widen the corporation's strategic horizons and to
bring an independent and objective view of the business and future plans.

An independent director is one who is free from business and personal relationships
which would materially interfere with the exercise of the independent judgment. This
disqualifies customers, supplicrs of products and services (c.g. lawyers, accountants,
consultants) or an executive of another company where an executive of ATS serves as a
director.



(ii) Inside Director

An inside director is a present employee elected to bring internal expertise and
understanding of the business to the Board. FHis role is to bring his knowledge of the
business to the decision making process of the Board and help determine the broad
strategy and monitor performance. He must wear "two hats” and be able to sce the
broader picturc beyond his functional responsibilitics. He must operate at a strategic
level and not through his involvement embroil the Board in tactical detail.

The following summarizes guidelines for future composition:

. the Board should have not less than 3 and not more than 10 directors as decided by the
Board. The number of directors is currently set at 9

° the number of inside directors should be limited to 2 (subject to revision)

. the Chairman may delegate his‘her responsibility to the Vice Chairman, if any, who
should be an independent director

. the CEQ's and Chairman’s rolc should be separate

. retirement age is set at 70. (Any current directors over the age of 60 as of January 1994

will not be subject to the retirement age provision)

. directors must submit a resignation if they change their principle employment on the
grounds that a change of jobs could alter their suitability as a director. A decision will
then be made if it is in the best interest of the Company to ask the director to stay

There are also personal qualitics and a time commitment expected when choosing new directors.
Directors should be loyal to the corporation and exercise care, diligence and skill in their dealings
on behalf of the corporation. They must have adequate time available to serve on the Board and
should be willing to commit to an active term of 5 years, although there is no specific time frame
designated for Board membership. It is expected that approximately 60 hours per year of
directors' time will be required to prepare for and attend formal meetings, excluding travel or
special meetings. Full Board attendance is critical to the ongoing performance of the Board. It is
therefore expected that directors will make every effort to attend all Board meetings.

Qualitics generally attributed to Board members include integrity, track record of business
success, leadership, fairness, decisiveness, and have an active and committed interest in the work
of a director. Each director should provide "a window to the world" for ATS and participate in
positive networking so as to open doors for new opportunities for the Company.

A selection process has been developed to assist the Board with the selection of new directors and
is outlined in Section 8.



d)

Strategic Plan, Business Plan and Capital Plan

The Board recognizes that it is the respensibility of the CEO and the Company's scnior
management to develop the strategic and annual business and capital plans for the Company.
However, the Board must be involved in the planning process so that the expertise of the Board
can be fully utilized and to ensurc a greater understanding of the rationale behind the plan. It is
important for the Board to review and question not only the plans' effectiveness in increasing
sharcholder value but also the Company's ability to achicve the plan and the resources required.

The Board also approves and monitors the performance of the strategic and business plans and
the capital plan.



ATS AUTOMATION TOOLING SYSTEMS INC.

Notice of Annual and Special Meeting of Shareholders
October 27, 2006

Notice is hereby given that the annual and special meeting of the holders of common shares of ATS

Automation Tooling Systems Inc. (the “Corporation” or “ATS”) will be held at the Holiday Inn Hotel and
Conference Centre, 30 Fairway Road South, Kitchener, Ontario, Canada, on October 27, 2006 at 2:00 p.m.
(Toronto time) for the following purposes:

to receive the Corporation’s Annual Report which contains the audited comparative consolidated
financial statements as at and for the financial year ended March 31, 2006 (the “Annual Report™)
and the auditors’ report thereon, a copy of which is enclosed herewith;

to receive the Corporation’s consolidated financial statements as at, and, for the three months ended
June 30, 2006, a copy of which is enclosed herewith;

to ¢lect directors;
to re-appoint auditors and to authorize the Board of Directors to fix their remuneration;

to consider and, if thought advisable, approve, a resolution authorizing amendments to the
Corporation’s 1995 Stock Option Plan to (a} extend the expiry date of any Option granted under the
Plan in the event that the Option would otherwise expire during or within 10 business days following
the period in which trading of securities of the Corporation by the Option holder is restricted under
the Insider Trading Policy or other policy of the Corporation; (b) further restrict the grant of Options
to insiders that may be made under the 1995 Stock Option Plan; and (c) specify the types of
amendments to the provisions of either the 1995 Stock Option Plan or Options granted under the
1995 Stock Option Plan that must be approved by sharcholders;

to consider and, if thought advisable, approve, a resolution authorizing the adoption of the proposed
2006 Stock Option Plan and to approve the issuance of up to 2,000,000 common shares thereunder;

to consider and, if thought advisable, approve, a resolution authorizing amendments to the
Corporation’s Amended and Restated Employee Share Purchase Plan (the “Share Purchase Plan™)
to (a) specify the types of amendments to the provisions of the Share Purchase Plan that must be
approved by shareholders; and (b) further restrict the acquisition of common shares by insiders under
the Share Purchase Plan;

to consider and, if thought advisable, 10 pass, with or without amendment, a special resolution
approving the transfer of the Corporation’s Solar Business assets to its recently formed subsidiary
Photowatt Technologies Inc. or its subsidiaries; and

to transact such other business as may properly come before the meeting or any adjournment thereof.



The specific details of the foregoing matters to be put before the meeting are set forth in the
Management Information Circular accompanying this Notice of Meeting.

Shareholders are invited to attend the mecting. Registered shareholders who are unable to attend the
meeting in person are requested to complete, date and sign the enclosed form of proxy and send it in the
enclosed envelope or otherwise to the Secretary of the Corporation ¢/o Computershare Investor Services Inc.,
100 University Avenue, 9™ Floor, Toronto, Ontario M5J 2Y1, fax number (866) 249-7775 or (416) 263-
9524, or to the Secretary of the Corporation at the Corporation’s registered office, which is located at 250
Royal Oak Road, Cambridge, Ontario N3H 4R6, fax number (519) 650-6520. Non-registered shareholders
who receive these materials through their broker or other intermediary should complete and send the form of
proxy in accordance with the instructions provided by their broker or intermediary. To be effective, a proxy
must be received by Computershare Investor Services Inc. or the Secretary of the Corporation not
later than October 25, 2006 at 2:00 p.m. (Toronto time), or in the case of any adjournment of the
meeting, not less than 48 hours, Saturdays, Sundays and holidays excepted, prior to the time of the
adjourned meeting.

DATED the 11" day of September, 2006.

By Order of the Board of Directors

STEWART MCCUAIG
Vice-President, General Counsel
and Secretary
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ATS has prepared this code to assist its employees, officers and directors (colléctively,; 5~ -~

“Employees”) in conducting business dealings in a professional and ethical manner. This
code sets out a number of key principles that are to be considered and applied by
Employees in the performance of their day to day duties. A document such as this can not
be expected to anticipate every situation or scenario that an Employee may face which
gives rise to ethical considerations and instead this code is intended to put forth certain
guiding principles that Employees can look to in order to assess and evaluate situations
that they may find themselves in from time to time. Accordingly, this code is not intended
to be exhaustive and Employees are encouraged to conduct themselves both in
accordance with the letter and the spirit of this code.

In many places this code will reinforce or be supplemented by various policies and
procedures that ATS already has in place or that might be adopted from time to time. This
code is intended to be observed by Employees in conjunction with such policies and
procedures and in the event that an Employee becomes aware of any potential conflict
between this code and any applicable policy or procedure, the matter should be brought to
the attention of the local Human Resources department.

When in doubt about how this code applies in any particular situation, Employees are
encouraged to discuss the situation with their immediate supervisor or their local Human
Resources department and, if appropriate, with the ATS Legal Department at the corporate
head office in Cambridge, Ontario. In addition, the process for submitting anonymous
reports of violations of this code as set out in Section E below can also be used to submit
anonymous questions or suggestions regarding this code.

B. Scope

All employees, officers and directors of the ATS Group of Companies are required to
observe this code as a condition of employment. The “ATS Group of Companies” includes
ATS Automation Tooling Systems Inc., as the parent company, together with all of its
various subsidiary companies and divisions on a worldwide basis and all references to
‘ATS" or "the Company” when used in this code shall be intended to include the entire ATS
Group of Companies.

C. Responsibilities

Management at all levels of the Company are responsible for ensuring adherence to this
Code of Business Conduct and to assist Employees to resclve any questions or issues
relating to the application of this code. Any amendments to this code will be reviewed and
approved by the Board of Directors of ATS and only the Board may grant a waiver of any
provision of this code. Any amendments or updates to this code will be brought to the
attention of all Employees and will become effective upon such notification unless
otherwise specified. Any request for a waiver from the provisions of this code must be
requested in writing from the Board of Directors and may be submitted to the attention of
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the Compliance Officer, as indicated in Section E, who will then bring the matter to the
attention of the Board of Directors.

Employees who violate the Code of Business Conduct may be subject to discipline up to
and including termination and depending on the seriousness of the violation, risk criminal
charges. Employees may also be subject to discipline for being aware of a violation and
failing to report it.

D. Governing Principles

1. Conflicts of Interest

Employees should not engage in any activity that gives rise to an actual or
perceived conflict of interest.

A conflict of interest is any situation where the ability of an Employee to perform his or her
duties or exercise independent judgment in the best interests of ATS is impaired or
influenced by personal considerations, interests or relationships. At severa!l places in this
code, the term “Family Member” is used. The definition of “Family Member” can vary
depending on the particular circumstances. At a minimum, spouses, life-partners, children,
siblings and parents (including in-laws) would be considered Family Members in all
contexts. However, because of particularly close relations, living arrangements or other
circumstances, there may be situations in which this code applies where the scope of the
definition of Family Members would properly include more distant relatives. Again, the
governing principle is to avoid situations that give rise to an actual or perceived conflict of
interest and the specific relationship must be considered in that context.

The following are offered as suggestions to help Employees avoid finding themselves in a
conflict of interest:

Deal at arm's length with suppliers.

You must not be associated in any way with agreements between ATS and suppliers or
any organization in which you or a Family Member have an interest or which might
result in you or your Family Member's personal gain.

Bribery and kickbacks are prohibited

Unfair business practices such as rebating, bribery or kickbacks are strictly prohibited,
without exception, in all circumstances. This applies in all places where ATS does
business.

Be careful ahout gifts

Offers of small gifts and entertainment are courtesies common among in business
dealings. However, offering or accepting gifts, entertainment or other benefits can be
mistaken for improper payments. In general, this code does not intend to prohibit the
acceptance of gifts of nominal value or business meals and/or entertainment in
furtherance of a business relationship provided that the value is appropriate to the
business purpose served and if acceptance is consistent with accepted business
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practices. Unacceptable benefits clearly include money, goods or services solely for
personal use, personal discounts, loans, gifts of non-business related travel or
accommodations, personal favours or any other benefit which could be perceived to
impair the Employee’s impartiality when dealing with a supplier or customer, whether
received directly or indirectly by an Employee or a Family Member. In no
circumstances should a gift or personal benefit {(of any value} be accepted in return for
giving favourable or preferential treatment to any customer or supplier.

Again, reference must always be made to the underlying governing principle:
Employees should not engage in any activity that gives rise to an actual or
perceived conflict of interest. As a general guideline, the Company believes that any
gift with a value in excess of $50 (USD) would raise the question of a potential conflict
of interest and should be declined unless you and your manager have discussed, and
are satisfied, that, in the particular circumstances, no actual or perceived conflict of
interest would arise.

Similar guidelines apply to the giving of gifts, meals and entertainment to our own
customers and suppliers and Employees are required to respect the guidelines adopted
by our customers and suppliers regarding such.

Follow Company policy about hiring family

In some situations, hiring or managing Family Members can lead to conflicts of interest,
unethical employment practices and the appearance of special treatment. Individuals
must not be in positions that put them under or give them the direct or indirect
supervisory authority of another Family Member. This applies to all employment,
including full-time and part-time regular, contract and summer student hiring. All hiring
within ATS should be conducted by the local Human Resources department.

Invest in an ethical manner

Directors, officers and employees must strictly follow all laws and regulations affecting
investments in ATS and in its suppliers, customers and partners. It is unethical and
illegal for directors, officers and employees to buy or sell securities with the benefit of
material information that has not been publicly disclosed or to inform another person,
other than in the ordinary course of business, of material information that has not been
publicly disclosed. Further details can be found in the ATS Insider Trading Policy.

Working for competitors or business partners may jeopardize the Company

ATS Employees may not work for any organization that competes with ATS or that is a
supplier or customer of ATS. This includes serving as a director, officer, trustee,
partner, employee, consultant or agent.

Use caution regarding outside positions

Outside work or financial involvement in external organizations can lead to conflicts of
interest. Such involvement could interfere with your ability to give objective, full-time
attention to your work with ATS or could damage the image of ATS. You must not
engage in any other employment or take any civic, government or political position that
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would hamper your performance or your judgment to perform your job duties in the best
interests of ATS.

2. Protection and Proper Use of Corporate Assets and Opportunities

All Employees are responsible for protecting the assets of ATS and ensuring that
those assets are used solely in the best interests of ATS.

The assets of ATS range from physical tools and equipment to intellectual property such
as patents and trade-secrets and to information and opportunities that become known to
Employees of ATS during the course of employment. Ensuring that all ATS assets are
used to the fullest extent possible to advance the interests of ATS and protection of those
assets from unauthorized use, loss, theft and misuse is expected from each Employee.

Company time, property and services, including assets such as stationery, computers and
mail services, may not be used for personal activities, unless you have your manager's
specific approval. You may not remove or borrow Company property without permission.
Employees are expected to report any misuse of Company assets to his or her manager or
the Compliance Office identified in this code. Further details around the use of the
Company's information technology resources can be found in the ATS Electronic Data
Policy.

3. Confidentiality of Corporate Information

All Employees are responsible for protecting Confidential Information of ATS or of
any customer, supplier or business partner of ATS and ensuring that such
information is only used for the purpose for which it was provided.

Employees should treat all information which is not otherwise publicly available as
Confidential Information including things such as trade secrets, proprietary know-how,
personnel records, business plans and proposals, capacity and production information,
marketing or sales forecasts and strategies, client and customer lists, pricing lists or
strategies, construction plans, supplier data, business leads, and all information relating to
customer projects. Please refer to the terms of the Employee Proprietary Information
Agreement and ATS Policy for Handling Confidential Information for further details.

If you have access to Confidential Information as a result of your job, you must
use every precaution to keep it confidential.

Use discretion when discussing ATS business in public places such as
restaurants and airplanes, or when using public or cellular phones, the Internet
and fax machines.

If you are required for legitimate business purposes to disclose Confidential

Information to any person outside of ATS whether it is information of ATS or of a
customer or supplier of ATS, a written confidentiality agreement must be in
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place.

You have a duty to protect Confidential Information even after you leave your
employment with ATS.

The customers of ATS expect us to take confidentiality obligations very
seriously. Demonstrate that commitment in all dealings with customers and
suppliers.

Share information responsibly with industry groups. Memberships in business
organizations can increase the effectiveness of individuals, ATS and our industry. ATS
encourages membership in such organizations, especially those that strive to improve
the industry and recognize that it is a normal part of these memberships to share
information. However, we need to ensure that we do not exchange information that
could jeopardize the Company's competitive position. We must also take care not to
violate the confidentiality that customers, investors, employees, representatives,
distributors, suppliers and others legitimately expect.

4. Fair Dealing with Customers, Suppliers, Competitors, Shareholders and other
Employees

All Employees are required to conduct themselves in a fair and even-handed
manner in their day-to-day business dealings to ensure that all business partners,
including customers, suppliers, shareholders and fellow employees, are treated with
high standards of honesty, fairness and courtesy.

Avoid misrepresentations. All Employees must be careful not to mislead customers,
investors or other stakeholders about the financial status, products or services of the
Company or its competitors.

Treat everyone fairly and in a consistent manner. No Employee should take unfair
advantage of anyone, including customers, investors, suppliers or competitors.

Seek to outperform our competitors fairly and honestly. We seek competitive
advantage through superior performance, never through unethical or illegal business
practices.

Stand behind any representations. Advertising, promotional and sales materials
must be factual, easy to understand and based on the principles of fair dealing and
good faith. All promotional efforts and discussions or illustrations of products and
concepts must be accurate and based on reasonable levels of due diligence.

Choose suppliers through fair competition. ATS is committed to fair competition in
all its dealings with suppliers. It is important to communicate requirements clearly and
uniformly to all potential suppliers. Choose suppliers on the basis of merit,
competitiveness, price, reliability and reputation.
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Maintain a healthy, safe and productive work environment by ensuring that all
Employees are treated fairly and with respect. ATS has adopted a number of
operating procedures, both formal and informal, in order to ensure that Employees are
able to perform their duties in a healthy, safe and productive work environment. These
include policies and procedures relating to prevention of harassment, avoidance of
discriminatory practices, health and safety procedures and career advancement
initiatives. Many of these procedures can be found at the Human Resources section of
the ATS corporate intranet.

5. Compliance with Laws, Rules and Regulations

ATS shall comply with all laws and regulations that apply to it wherever it conducts
business and no Employee shall, at any time, take any action which he or she
knows, or reasonably should know, to be in violation of any applicable law or
regulation.

Employees are expected to make reasonable inquiries to determine whether their activities
are in compliance with applicable laws and regulations and to refer the matter to the ATS
Legal Department if in question.

Follow all Health and Safety guidelines. All Employees are required to follow safe
work practices and comply with all applicable health and safety guidelines relating to
their work.

Act in an environmentally responsible manner. All Employees are expected to
conduct the Company's business in an environmentally responsible manner and not to
engage in any activity that violates environmental laws or regulations.

Keep full and accurate records. ATS needs full and accurate records to meet its
legal and financial obligations and to manage its business properly. All ATS books,
financial reports, expense accounts, time sheets, administrative records and other
similar documents must be completed accurately, honestly and in accordance with ATS
procedures. Making false, fictitious or inappropriate entries with respect to any
transaction or the disposition of any assets is prohibited, and no Employee may engage
in any transaction that requires or contemplates the making of false, fictitious or
inappropriate entries. You are responsible for the accuracy and completeness of any
reports or records you create or maintain. Unrecorded or "off the books" funds or
assets should not be maintained unless permitted by applicable law or regulation.

Furthermore, all Employees must comply with the Company's records retention policies
that may be in place from time to time. These policies describe how long documents
and records (whether in printed or electronic form) must be maintained in order to
facilitate ongoing operations and to satisfy financial, legal and regulatory retention
requirements. These policies also provide directions for the proper disposal of records
that have been kept for the required periods. In accordance with these policies, in the
event of litigation or governmental investigation, please consult the ATS Legal
Department.

-6-



Follow disclosure requirements. As a publicly traded company, ATS is required to
make continuous disclosures on a timely and broadly disseminated basis and without
being unduly optimistic on prospects for future company performance. ATS has
adopted a formal Corporate Disclosure Policy that outlines the procedures for
disclosure of corporate information in more detail. The key principles of continuous
disclosure are:

» All materials must be broadly disseminated in a timely manner

» Disclosure must be full, fair, understandable and accurate and avoid any
misrepresentation of ATS and its finances

« Disclosure must be accomplished consistently during both good times and bad

« All legitimate requests for information should be treated equally

Employees must refer all inquiries from the financial community, shareholders and
media to Chief Financial Officer of ATS.

Respect copyrighted materials. Many materials you use in the course of your work
as an Employee are protected by copyright laws. A few examples are computer
software, books, audio and videotapes, trade journals and magazines. There may also
be a copyright on presentation slides, training materials, management models and
problem-solving frameworks produced by outside consultants. It is illegal to reproduce,
distribute, or alter copyrighted material without the permission of the copyright owner or
authorized agent.

You must also comply with the copyrights on software installed on your office computer
and on network computer storage areas you control. You may not copy, install or
otherwise use software in a manner that violates the license agreement for that
software.

E. Reporting of Violations of the Code and other lllegal or Unethical Behaviour

A corporate-wide structure has been established to coordinate, implement and oversee
compliance with the Code of Business Conduct and with the other corporate policies and
procedures which supplement this code. It is the responsibility of every director, officer
and employee of ATS to know and understand this Code of Business Conduct and any
other policies of ATS relevant to his or her job or position.

Any employee who becomes aware of any illegal or unethical behaviour and/or any
violation of this Code by anyone working for ATS, has a responsibility to report his or her
knowledge promptly to the Compliance Officer or, in the case of an accounting or auditing
matter, directly to the Audit and Finance Committee.

Employees are encouraged to use the Employee Hotline service described below for the
reporting of any concerns but may also contact the Compliance Officer under this Code as
follows:



Compliance Officer: ATS General Counsel

c/o Legal Department

250 Royal Oak Road

Cambridge, Ontario N3H 4R6

Fax Number: 519-650-6520

E-mail: complianceofficer@atsautomation.com

Employee Hotline Service and Anonymous Reporting

If you would like to report a suspected violation of laws, regulations, company policies, or
the Code of Business Conduct, ATS has set up a telephone hotline service and internet
website, which will be monitored on a 24 hour basis by a professional, independent third
party service provider who specializes in this type of service.

You will have the option when using the Employee Hotline Service of making your report
completely anonymous.

Contact Details for the Employee Hotline are posted on the ATS Corporate
Intranet and are also available from your local Human Resources department
or from the Compliance Officer identified above.

This reporting process can also be used for simply asking anonymous questions or making
suggestions regarding the Code of Business Conduct and its application.

All reports must contain sufficient information to permit an investigation of the concerns
raised. In some cases it may be necessary for additional or follow-up information to be
obtained and, if the initial report is made anonymously, a process will be available to
support the gathering of additional information also on an anonymous basis.

All Employees are encouraged to use the Employee Hotline Service in a professional and
responsible manner. All filed reports will create a permanent record that can not be altered
or changed and the steps taken by the Company in response to the reported matter will
also be tracked. In addition, 2 summary of the usage of the Employee Hotline Service
including an overview of the nature of the matters being reported shall be provided to the
Board of Directors on a regular basis as part of its evaluation of the effectiveness of this
service.

Receipt of Reports.

All reports, whether submitted directly to the Compliance Officer identified above or
submitted through the Employee Hotline Service will be directed to the following persons
for review and investigation depending upon the nature of the report. Upon receipt of
reports of suspected violations or irregularities, the Compliance Officer and/or the Chair of



the appropriate Board Committee shall see that corrective action, if warranted, takes place
appropriately.

Nature of Reported Issue Recipient

Accounting and/or Auditing concemns Audit and Finance Committee Chair,
Internal Audit Manager and Compliance
Officer

Employee Mistreatment or Harassment Vice President of Human Resources and

Compliance Officer

Other Violations of Code of Business Compliance Officer and at least one other
Conduct or General Concerns officer of the Company as appropriate
depending upon nature of issue (eg. CFO,
VP - Human Resources, Internal Audit
Manager, etc.)

Questions or Suggestions Compliance Officer

Any Employee who in good faith raises an issue regarding possible violation of law or
Company policy will not be subject to retaliation and their confidentiality will be protected to
the extent possible, consistent with law and corporate policy and the requirements
necessary to conduct an effective investigation. Any supervisory personnel who retaliates
against an Employee as a result of such Employee’s report of an alleged violation of law or
Company policy shall be subject to disciplinary action, including possible termination and
may risk criminal sanctions as a result of such actions.

A mischievous or malicious allegation of a breach of the Code will, itself, constitute a
breach of the Code.

F. Acknowledgements

All Employees, including the directors, officers and senior management, will be asked on
an annual basis to confirm that they have reviewed the Code of Business Conduct and the
various company policies that supplement this code. At a minimum, this annual
requirement will create an opportunity to re-visit the governing principles upon which the
Company expects its employees to conduct themselves on a day to day basis and may
also serve as a reminder to Employees of any questions or suggestions that may have
arisen in respect of the Code during the past year.

Adopted by the Board of Directors — ATS Automation Tooling Systems Inc. November, 2004
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS reschedules annual meeting to facilitate shareholder approval
related te Photowatt IPO

TSX: ATA

CAMBRIDGE, ON, Aug. 31 /CNW/ - ATS Automation Tocoling Systems Inc. today
announced it has received TSX approval to reschedule its annual shareholders
meeting to allow the Company to facilitate the required shareholder approval
related to the initial public offering of Photowatt Technologies Inc.

The meeting, originally scheduled for September 20, 2006, will now be
held no later than November 15, 2006.

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing solutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly-growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,800 people at 26 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Torontc Stock Exchange under the symbol ATA.

Note to Readers

This press release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
("forward-looking statements"). Such forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-leooking statements. Forward-looking statements include all discleosure
regarding possible events, conditicons or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-loocking statements, which speak
only as of the date they are made. Forward-looking statements relate to, among
other things, an initial public offering by Photowatt Technologies Inc. The
risks and uncertainties that may affect forward-looking statements include,
among others; general market performance; delays in or abandonment of pursuit
of an initial public offering for Photowatt Technologies Inc. due to a change
in market conditions or the availability of an alternative transaction;
performance of ATS's solar business; ATS's ability to overcome process
challenges currently facing Spheral Solar technology ("SSP") and any new
issues that may arise, and whether or not process solutions exist, are
available, or can be discovered, and potential delays in finding process
solutions; problems with the equipment used in the optical fused powder
{"OFP") process; unforeseen problems with Photowatt France's use of OFP
silicon produced by the SS5P technoclogy and/or metallurgical silicon; the risk
that efficiencies relating toc metallurgical grade silicon technology cannot be
found and/or that the market is unreceptive to lower efficiency cells and as a
result it is not an econcmically viable alternative to the use of conventicnal
solar grade silicon; equipment, labour or other issues that may arise with
respect to the SSP technology being used in conversion of silicon for
Photowatt International S.A.S.; reversal of current silicon supply
arrangements, inability to finalize strategic partnerships or alliances to



provide for silicon supply and other problems that may be encountered with
silicon supply sources; potential for silicon prices to decline in the face of
long term silicon supply arrangements; ability to achieve lower silicon usage
relative to conventional solar technology; possibility that selling price
increases and improvements in production efficiencies will not be obtained
and/or, if they are, will not be sufficient to offset higher silicon costs and
shortages; the cost and availability of silicon and other raw materials and
certain specialized manufacturing tools and fixtures used in the production of
the solar business' products; the successful expansion of production
capability and adoption of new production processes; the extent of market
demand for solar products such as those developed by the solar business; the
availability of government subsidies for solar products, the development of
superior or alternative technologies to those developed by the solar business;
and other risks detailed from time to time in ATS's filings with Canadian
provincial securities regulators, including ATS's Management's Discussion and
Analysis, Consolidated Financial Statements, Annual Report and Annual
Information Form for the fiscal year ended March 31, 2006. Forward-looking
statements are based on management's current plans, estimates, projections,
beliefs and opinions, and ATS does not undertake any obligation to update
forward-looking statements should assumptions related to these plans,
estimates, projections, beliefs and opinions change.

%SEDAR: 00002017E

/For further information: Carl Galloway, Vice President and Treasurer,
Gerry Beard, Vice President and Chief Financial Officer, (519) £53-6500/
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CO: ATS Automation Tooling Systems Inc.

CNW 21:40e 31-AUG-06



News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS anncunces filing of Photowatt Technologies Inc. registration
statement and preliminary prospectus

TSX: ATA

CAMBRIDGE, ON, Aug. 31 /CNW/ - ATS Automation Tooling Systems Inc.
announced today that its newly-formed subsidiary Photowatt Technologies Inc.
has filed a registration statement with the United States Securities and
Exchange Commission and a preliminary prospectus with Canadian securities
regulators relating to its initial public offering of common shares. ATS will
transfer its solar business to Photowatt Technologies Inc. upon the successful
completion of this offering.

BMO Capital Markets and UBS Investment Bank are joint book-running
managers for the initial public offering by Photowatt Technologies Inc.

A registration statement relating to the common shares has been filed
with the U.5. Securities and Exchange Commission but has not yet become
effective. A preliminary prospectus has alsoc been filed with Canadian
provincial and territorial securities commissions but has not yet become final
for the purposes of a distribution to the public in Canada.

These securities may not be scld in the United States or in any province
or territory of Canada nor may offers to buy be accepted in the United States
or Canada prior to the time the registration statement becomes effective in
the United States and a receipt for the final prospectus or other
authorization is obtained from the Canadian provincial and territorial
securities commissions.

This news release shall not constitute an offer to sell or the
solicitation of an offer to buy, nor shall there be any sale of these
securities or any acceptance of an offer to buy these securities in any state,
province or other jurisdiction in which such offer, solicitation, or sale
would be unlawful prior to their registration or qualification under the
securities laws of any such state, province or jurisdiction.

When available, copies of the U.S. preliminary prospectus and the
Canadian preliminary prospectus may be obtained from BMO Capital Markets
Distribution Centre, Attention: Des Raposo, 1 First Canadian Place, B2 Level,
Toronto, Ontario, MS5X 1lH3 or from UBS Securities LLC, Attention: Prospectus
Department, 299 Park Avenue, New York, NY, 10171-0026.

About ATS

ATS Automation Tooling Systems Inc. provides innovative, custom designed,
built and installed manufacturing solutions to many of the world's most
successful companies. Founded in 1978, ATS uses its industry-leading knowledge
and global capabilities to serve the sophisticated automation systems' needs
of multinational customers in healthcare, computer/electronics, automotive and
consumer products. Through its solar business, ATS participates in the
rapidly-growing solar energy industry. It also leverages its many years of
repetitive manufacturing experience and skills to produce, in high volume,
precision components and subassemblies and to answer the specialized
repetitive equipment manufacturing requirements of customers. ATS employs
approximately 3,800 people at 26 manufacturing facilities in Canada, the
United States, Europe, southeast Asia and China. The Company's shares are
traded on the Toronto Stock Exchange under the symbol ATA.

Note to Readers

This press release contains certain statements that constitute
forward-locking information within the meaning of applicable securities laws
("forward-looking statements"). Such forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-looking statements. Forward-looking statements include all disclosure



regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-locking statements, which speak
only as of the date they are made. Forward-looking statements relate teo, among
other things, an initial public offering by Photowatt Technologies Inc. and
its possible success; and the transfer by ATS of its solar business to
Photowatt Technologies Inc. The risks and uncertainties that may affect
forward-locking statements include, among others; general market performance;
delays in or abandonment of pursuit of an initial public offering for
Photowatt Technologies Inc. due to a change in market conditions or the
availability of an alternative transaction; performance of ATS's solar
business; ATS's ability to overcome process challenges currently facing
Spheral Solar technology ("SSP") and any new issues that may arise, and
whether or not process solutions exist, are available, or can be discovered,
and potential delays in finding process solutions; problems with the equipment
used in the optical fused powder ("OFP") process; unforeseen problems with
Photowatt France's use of OFP silicon produced by the SSP technology and/or
metallurgical siliceon; the risk that efficiencies relating to metallurgical
grade silicon technology cannot be found and/or that the market is unreceptive
to lower efficiency cells and as a result it is not an economically viable
alternative to the use of conventional sclar grade silicon; equipment, labour
or other issues that may arise with respect to the SSP technology being used
in conversion of silicon for Photowatt International S$.A.S.; reversal of
current silicon supply arrangements, inability to finalize strategic
partnerships or alliances to provide for silicon supply and other problems
that may be encountered with silicon supply sources; potential for silicon
prices to decline in the face of long term silicon supply arrangements;
ability to achieve lower silicon usage relative to conventional solar
technology: possibility that selling price increases and improvements in
production efficiencies will not be obtained and/or, if they are, will not be
sufficient to offset higher silicon costs and shortages; the cost and
availability of silicon and other raw materials and certain specialized
manufacturing tools and fixtures used in the production of the solar business'
products; the successful expansion of production capability and adoption of
new production processes; the extent of market demand for solar products such
as those developed by the solar business; the availability of government
subsidies for solar products, the development of superior or alternative
technologies to those developed by the sclar business; and other risks
detailed from time to time in ATS's filings with Canadian provincial
securities regulators, including ATS's Management's Discussion and Analysis,
Consolidated Financial Statements, Annual Report and Annual Information Form
for the fiscal year ended March 31, 2006. Forward-looking statements are based
on management’'s current plans, estimates, projections, beliefs and opinions,
and ATS does not undertake any obligation to update forward-looking statements
should assumptions related to these plans, estimates, projections, beliefs and
opinions change.

%£SEDAR: (Q0002017E

/For further information: Carl Galloway, Vice President and Treasurer;
Gerry Beard, Vice President and Chief Financial Officer, (519) 653-6500/
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS Announces Reorganization of North American ASG Operations and
Appointment of Regicnal President

TSX: ATA

CAMBRIDGE, ON, Aug. 21 /CNW/ - ATS Automation Tecoling Systems Inc. today
announced the launch of a significant reorganization of its Automation Systems
Group (ASG) as part of the continuing implementation of its strategic plan and
improvement initiatives.

In announcing the reorganization, Ron Jutras, ATS President and CEO said:
"This is an important and positive step forward in our overall plans for ATS.
North America is our largest market for automation and home to our biggest and
most technically advanced operations. We want the best, most efficient
organizational structure, management processes and talent in place to optimize
the value of our leadership in this market. By reorganizing and improving our
organizational structure for ASG in North America, we expect to add further
support to our goals of delivering dramatically improved financial performance
for shareholders and higher customer satisfaction while providing new and
meaningful motivation to our valued employees."

<<

The reorganization is alsc designed to achieve:

- a much higher level of coordination among ASG's regional facilities

- better resource utilization

- clearer lines of responsibility and authority throughout the
organization

- greater management depth to help manage "the inherent complexity of
our technology rich, project-based internaticnal business."

>>

"Furthermore," Mr. Jutras added, "establishing stronger, more effective
leadership for North America will enable my executive team to devote more
focused attention to our Company-wide goals of better performance, rapid
execution of both our gilobal business strategy and improvement initiatives and
efficient translation of strategic opportunities into profitable business.”
"Because it represents a very significant transformation for ASG in North
America," Mr. Jutras said "we expect it will take approximately 18 months
before we see the full benefits of our new structure. However, we expect to
gain tangible advantages throughout the implementation process. The
appointment of Jim Sheldon is an important first step in our implementation
plan and ensures that this important initiative will get the full attention it
deserves so we can move forward aggressively and efficiently.”

Appointment of President of ASG North America

Jim Sheldon has been appointed to the new role of President, ASG North
America. Mr. Sheldon (formerly Vice President of Automation Systems Operations
Western USA) will report to Mike Cybulski, Executive Vice President of
Operations, ASG.

"Jim is the ideal executive to lead this wide-ranging organizational
raeformation program,” said Mr. Cybulski. "Over the past three years, he has
driven a very successful turnaround of our US West Coast ASG operations and
has been an active participant in the implementation of our new strategy
roadmap and balanced scorecard systems. He has excellent leadership skills, a
thorough understanding of the automation systems industry, and is a proven
team builder who knows how to implement a growth and improvement program.

Jim's appointment as President, ASG North America, achieves our goal of
bringing the previous ASG Eastern North America and US Western USA coperations
together with a common, unified mandate and strong regional leadership. I look
forward to working with Jim in the coming months and to furthering my global
mandates, including further development of ocur regional ASG businesses in both
Asia and Europe."



Mr. Sheldon joined ATS in late 2003 with 25 years of manufacturing
experience. He is a business management major, a Certified Engineering
Technologist, a senior member of the Society of Engineers and began his career
as a Toolmaker at Parker Hannifin Corporation, a vertically integrated
aerosgpace manufacturer. Prior to joining ATS, he was President of the DTE
Division of Detroit Tocl Industries Inc., a designer and manufacturer of
automated assembly, metal forming and packaging systems.

Said Mr. Sheldon: "ATS has a formidable market presence, broad
capabilities, and tremendous assets in North Bmerica, including over 1,900
dedicated ASG employees. By implementing this new structure, we will ensure
our team has the clear direction and focus it needs to achieve our vision, our
financial objectives and customer commitments in an efficient manner. I'm very
excited with our new mandate and I look forward to building out my management
team and adding support to our aggressive cost saving and margin improvement
activities in the weeks ahead."

Future Appointments

As part of this North America-wide initiative, Mr. Jutras indicated that
he expects to see new ASG executive responsibilities assigned in sales,
engineering, manufacturing and project management in the next four months "to
significantly improve our management capability and execution in these
critical disciplines."”

"We've designed this new and very comprehensive organizational structure
- using established best practice organizational design disciplines -
specifically to address cur needs for both today and the future. It will
replace a management structure that built up quickly as our company grew very
rapidly from a small organization teo a significantly larger cone with
independently managed, satellite operations. I'm excited by the potential
benefits these changes will bring to our Company and its performance in the
months ahead."”

About ATS

ATS Automation Tooling Systems Inc. (www.atsautomation.com) is the
industry's leading designer and producer of turn-key automated manufacturing
and test systems, which are used primarily by multinational corporations
operating in a variety of industries including: healthcare,
computer/electronics, automotive, and consumer products. ATS is also an
emerging leader in the rapidly growing market for solar energy cells and
modules. The Company also makes precision components and subassemblies using
its own custom-built manufacturing systems, process knowledge and automation
technology. ATS employs approximately 3,900 people at 26 manufacturing
facilities in Canada, the United States, Europe and Asia-Pacific. The
Company's shares are traded on The Toronte Stock Exchange under the symbol
ATA .

Note to Readers

This press release contains certain statements that constitute
forward-looking information within the meaning of applicable securities laws
{"forward-looking statements"”). Such forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-looking statements. Forward-loocking statements include all disclosure
regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-looking statements, which speak
only as of the date they are made. Forward-looking statements relate to, among
other things: a significant reorganization of ASG; continuing implementation
of ATS's strategic plan and improvement initiatives; belief that the
reorganization of ASG represents a positive step forward for ATS; optimizing
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value of ATS's leadership in the North American market; the stated goals of
the reorganization, namely, the dramatic improvement of financial performance
for shareholders, higher customer satisfaction, the provision of meaningful
motivation to employees, a higher level of co-ordination among ASG's regional
facilities, better resource utilization, clearer lines of responsibility and
authority, and greater management depth to help manage aspects of the ASG
business; expectation that the reorganization of ASG will support the stated
goals of ATS; anticipated advantages and benefits to be gained as a result of
the reorganization of ASG, including, the expectation that the ATS team will
have clearer focus and direction, and the anticipated timing of the
realization of such advantages and benefits; appointment of a new President,
ASG North America; expectation that the new management and organizational
structure will enable ATS's executive team to devote more attention to certain
specified ATS-wide goals, including further development of ATS's regional
businesses in Asia and Burope; expectation that further new ASG executive
responsibilities will be assigned and the anticipated timing of such
appointments; expectation that such appointments will improve ATS's management
capability and execution in certain disciplines and support ATS's aggressive
cest saving and margin improvement activities; and the ability of new
organizational design to meet future needs. The risks and uncertainties that
may affect forward-looking statements include, among others: general market
conditions, including the potential for customers in North America to reduce
their capital expenditure budgets for automation, in whole or in part, for
business, political, economic or other reasons, which limit or eliminate
anticipated advantages and benefits of the ASG reorganization and changes to
ASG's organizational structure; the performance of the Canadian dellar; that
unforeseen delays or other problems with the implementation of the
reorganization of ASG and related changes to its organizational structure
result in a failure of the measures to bring about the achievement of stated
goals and the enjoyment of anticipated advantages and benefits; that the
anticipated benefits of having ATS's executive team devote more attention to
specified ATS-wide goals do not come teo fruitieon for reasons unrelated to the
reorganization of ASG, including poor market performance in Asia and/or
Europe; that unanticipated personnel changes reduce or eliminate anticipated
advantages and benefits of the appointment of a new President, ASG North
America and other ASG executive positions in the short or long term; that
unanticipated problems delay the appointment of new ASG executives and the ASG
recrganization is negatively impacted as a result; competition within the
market for the human resources that ATS has targeted as part of the ASG
reorganization; that the new organizational design does not result in the
achievement of stated goals, including, cost savings and margin improvements,
for unforeseen reasons; that circumstances and events at ATS, generally,
result in the ASG reorganization receiving less attention than anticipated;
unforeseen problems with the implementation of ATS's strategic plan and
improvement strategies or failure of these initiatives to bring about improved
performance and profitability at ATS; and other risks detailed from time to
time in ATS' filings with Canadian provincial securities regulators, including
the Annual Information Form for the fiscal year ended March 31, 2006 and the
Annual Report for the fiscal year ended March 31, 2006. Forward-looking
statements are based on management's current plans, estimates, projections,
beliefs and opinions, and ATS does not undertake any cobligation to update
forward-looking statements should assumptions related to these plans,
estimates, projections, beliefs and opinions change.

$SEDAR: 00002017E

/For further information: Carl Galloway, Vice President and Treasurer;
Gerry Beard, Vice President and Chief Financial Officer, (519) 653-6500/
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ATS AUTOMATION TOOLING SYSTEMS INC.

P St SR Consolidated Statements of Earnings
?-. e Tt . (in thousands, except per share amounts — unaudited)
Y o
gt 4 '\ o I,"" ' -
S /- Three months ended
- N June 30 June 30
TTLT Ot e 2006 2005
Gl (as restated)
Revenue $ 190,889 b 188,716
Operating costs and expenses:
Cost of revenue 156,560 151,035
Amortization 7,243 7,295
Selling, general and administrative 21,340 20,322
Stock-based compensation (note 3) 101 779
185,244 179,431
Earnings from operations 5,645 9,285
Other expenses (income):
Interest on long-term debt 728 373
Other interest (146) 49
582 422
Earnings from continuing operations before 5,063 8,863
income taxes and non-controlling interest
Provision for income taxes 2,506 2,822
Non-controlling interest in earnings of subsidiaries 123 173
Net earnings from continuing operations 2,434 5,868
Loss from discontinued operations, net of tax (note 2) (2,096) (442)
Net earnings S 338 5 5,426
Earnings (loss) per share (note 5)
Basic and diluted - from continuing operations b 0.04 $ 0.10
Basic and diluted - from discontinued operations (0.03) (0.01)
b 0.01 b3 0.09

See accompanying notes to interim consclidated financial statements

Consolidated Statements of Retained Earnings
(in thousands of dollars - unaudited)

Three months ended

June 30 June 30

2006 2005

Retained earnings, beginning of period $ 125,063 $ 208,120

Net earnings 338 5,426
Reduction from share repurchase (note 4) - (13,764)

Retained earnings, end of period $ 125401 § 199,782

See accompanying notes to interim consolidated financial statements



ATS AUTOMATION TOOLING SYSTEMS INC.

Consolidated Balance Sheets
(in thousands of dollars — unaudited)

June 30 March 31
2006 2006
ASSETS
Current assets:
Cash and short-term investments s 37,395 b 27,921
Accounts receivable 126,691 133,450
Income taxes recoverable 13,447 19,984
Costs and earnings in excess of billings on coniracts in progress 92,113 102,759
Inventories 72,196 69,833
Other 8,357 4,887
350,199 358,834
Property, plant and equipment 197,009 198,863
Goodwill 32,757 33,686
Intangible assets 633 1,354
Future income tax assets 44,814 42,493
Deferred development costs 3.904 3,960
Assets held for sale (note 2) 1,485 ,485
Other assets 7,727 8,697
§ 638,528 $ 649,372
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
Bank indebtedness ) 8,030 h) 1,812
Accounts payable and accrued liabilities 90,513 100,149
Billings in excess of costs and earnings on contracts in progress 19,179 39,497
Future income taxes 31,093 33,367
148,815 174,825
Long-term debt 58,122 39,860
Future income taxes 2,172 3,121
Non-controlling interest 736 645
Shareholders’ equity:
Share capital 327,343 326,840
Retained earnings 125,401 125,063
Contributed surplus 2,345 2,035
Cumulative translation adjustment (26,406) (23,017
428,683 430,921
$ 638,528 $ 649372

See accompanying notes lo interim consolidated financial statements



ATS AUTOMATION TOOLING SYSTEMS INC.

Consolidated Statements of Cash Flows

(in thousands of dollars ~ unaudited)

Three months ended

June 30 June 30
2006 2003
Cash flows from operating activities:
Net earnings 5 338 3 5,426
Items not involving cash 1,376 14,049
Stock-based compensation 101 779
Write down of assels to net realizable value (note 2) 1,978 -
Cash flow from operations 3,793 20,254
Change in non-cash operaling working capital (12,161) (33,849)
(8,368) (13,595)
Cash flow from investing activities:
Acquisition of property, plant, and equipment (6,146) (13,490)
[nvestments and other (2,341) (5,818)
Proceeds from disposal of assets 426 432
(8.061) (18.876)
Cash flows from financing activities:
Bank indebtedness 6,218 32,342
Proceeds from long-term debt 20,000 -
Purchase of common shares for cancellation (note 4) - (25,000)
Issuance of common shares 503 2,154
26,721 9,496
Effect of exchange rate changes on cash and short-term (818) {502}
investments
Increase (decrease) in cash and short-term investments 9,474 (23,477}
Cash and short-term investments, beginning of period 27,921 49,529
Cash and short-term investments, end of period 3 37,395 3 26,052
Supplementary information:
Cash income taxes paid $ 133 3 440
Cash interest paid $ 1,118 $ 459

See accompanying notes to interim consolidated financial statements



ATS AUTOMATION TOOLING SYSTEMS INC.

Notes to Interim Consolidated Financial Statements
(tabular amounts in thousands, except per share amounts — unaudited)

These statements have not been reviewed or audited by the Company’s auditor,

1.

Significant accounting policies:

(i) The accompanying unaudited interim consolidated financial statements are prepared in accordance
with accounting principles gencrally accepted in Canada (“GAAP™) and the accounting policies are
consistent with those described in the annual consolidated financial statements for the year ended
March 31, 2006. The unaudited interim consolidated financial statements presented in this interim
report do not conform in all respects to the requirements of generally accepted accounting principles
for annual financial statements and should be read in conjunction with the Company’s fiscal 2006
audited consolidated financial statements.

(ii) Contract revenue in the Automation Systems segment is recognized using the percentage of
completion method. The degree of completion is determined based on costs incurred, excluding costs
that are not representative of progress to completion, as a percentage of lotal costs anticipated for each
contract. Incentive awards, claims or penalty provisions are recognized when such amounts are likely
to accrue and can reasonably be estimated. Complete provision is made for losses on conltracts in
progress when such losses first become known. Revisions in cost and profit estimates, which can be
significant, are reflected in the accounting period in which the relevant facts become known.

Revenue in the Precision Components and Photowatt Technologies segments is recognized at time of
shipment, providing collection is reasonably assured.

(i1) The preparation of these interim consolidated financial statements in conformity with GAAP
requirecs management to make estimates and assumptions that may affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the interim
consolidated financial statements and the reported amount of revenue and expenses during the
reporting period. Actual resulls could differ from these estimates. Significant estimates and
assumptions are used when accounting for items such as impairment of assets, recoverability of
deferred development costs, fair value of reporting units, fair value of assets held for sale, warranties,
income taxes, future tax asscts, determination of estimated useful lives of intangible assets and
property, plant and equipment, impairment of long-term investments, contracts in progress, inventory
provisions, revenue recognition, contingent liabilities, and allowances for accounts receivable.

Discontinued operations and assets held for sale:

{i) During the three months ended June 30, 2006, the Company sold the key operating assets and
liabilinies, including equipment, current assets, trade accounts payable and certain other assets and
liabitities of its Berlin, Germany coil winding business for net proceeds of 600,000 euro consisting of
cash of 300,000 euro and an interest bearing nole receivable of 300,000 euro. Accordingly, the results
of operations and financial position of the Berlin coil winding business have been segregated and
presented separately as discontinued operations in the accompanying interim consolidated financial
statements. The results of the discontinued operations were as follows:

Three months ended

June 30 June 30

2006 2005

Revenue $ 1,737 g 1,784
Loss from operations $ (180) $ (117
Write-down (0 reduce assets sold to net realizable value (1.978) -
Loss from discontinued operations, net of tax $ (2,158) 3 (117)




ATS AUTOMATION TOOLING SYSTEMS INC.

Notes to Interim Consolidated Financial Statements
(tabular amounts in thousands, except per share amounts — unaudited)

The loss from discontinued operations includes a non-cash charge of $1,978,000 (32,173,000 before
taxes) during the three months ended June 30, 2006 to write down the assets sold to their net realizable
value.

(it) During fiscal 2005, the Company committed to a plan to sell the key operating assets, including
certain working capital and property, plant and equipment, of its precision metals division of the
Precision Compenents segment {(“Precision Metals™). Accordingly, the results of operations and
financial position of Precision Metals have been segregated and presented separately as discontinued
operations and as assets held for sale in the accompanying interim consolidated financial statements.
The results of the discontinued operations were as follows:

Threc months ended

June 30 June 30

2006 2005

Revenue $ 307 3 8,348
Income (loss) from operations $ 94 5 (594)
Income tax (expense) recovery (32) 202
Income (loss) from discontinued operations S 62 $ (392)

During the year ended March 31, 2006, the Company reclassified approximately $1,500,000 of net
asscts as a result of the Company’s decision to integrate a product line that had previously been
classified as held for sale into its continuing business,

Effective January 2, 2006, the Company completed the sale of Precision Metals for net proceeds of
$4,309,000, including transaction costs. The fiscal 2006 loss from discontinued operations includes a
charge of $474,000 ($718,000 before taxes) to reduce the Precision Metals assets to the estimated net
realizable value including transaction costs. The loss from discontinued operations for the year ended
March 31, 2005 includes a $12,825,000 (319,000,000 before taxes) non-cash charge to write down
certain assets o their net realizable value.

The Company retained the land and building related to the Precision Metals operations and has entered
into a lease agreement with the purchaser for use of the land and building. The Company expects to
sell this land and building and, as such, the assets continue 1o be classified as held for sale.

(iii) During the year ended March 31, 2005, the Company sold the key intellectual property, inventory
and operating assets of its thermal management products business of the Precision Components
segment (“Thermals Business™) for net proceeds of 38,600,000 resulting in a loss of $1,738,000
($3,173,000 before taxes). Accordingly, the results of operations of the Thermals Business have been
segregated as discontinued operations in the interim consolidated financial statements. The results of
the discontinued Thermal Business were as follows:

Three months ended

June 30 June 30

2006 2005

Revenue 3 - 3 -

Income from operations S - b3 101
Income tax expense 34
Income from discontinued operations $ - $ 67




ATS AUTOMATION TOOLING SYSTEMS INC.

Notes to Interim Consolidated Financial Statements
(tabular amounts in thousands, except per share amounts — unaudited)

Stock-hased compensation:

In the calculation of the stock-based compensation expense in the interim Consolidated Statements of
Earnings, the fair values of the Company’s non-performance based stock option grants were estimated
using the Black-Scholes option pricing model and the fair value of the Company’s performance based
stock option grants were estimated using a binomial optien pricing model with the following weighted
average assumptions and data:

Three months ended

June 30 June 30
2006 2005
Weighted average of risk-free interest rate 4.18% 3.35%
Dividend yield 0.00% 0.00%
Weighted average of expected life (years) 5.3 years 5.2 years
Expected volatility 31% 31%
Number of stock options granted (thousands):
Non-performance based 372 432
Performance based 175 165
Weighted average of exercise price per option $ 1134 $ 1440
{doltars)
Weighted average value per option (dollars):
Non-performance based $ 417 $ 5.04
Performance based b 3.66 $ 4.42

During the quarters ended June 30, 2006 and 2005, the Company issued certain performance based
options. The performance based options vest based on the ATS stock trading at or above a threshold
for a minimum of 20 trading days in a fiscal quarter. These performance options expire on the seventh
anniversary of the date of the award. During the first quarter of fiscal 2007, no performance based
options vested.

Share repurchase option:

During the yecar ended March 31, 2005, the Company received proceeds of $25,000,000 and
$2,000,000 related to a “key-man” life insurance pelicy in respect of the death of Mr. Klaus Woemner.
The insurance policy was entered into to provide funding for the repurchase of certain of ATS’s shares.

Under an agreement entered into in 1998, the Company was granted the option by 566226 Ontario
Ltd., a corporation then controlled by Mr. Woemner, (o repurchase all or a portion of the shares held by
566226 Ontario Ltd. upon the death of Mr. Woerner, subject to certain restrictions. This agreement
was entered into to provide the Company the ability to ensure an orderly disposition of shares
controlled by Mr. Woerner’s estate. On April 18, 2005, the Company exercised its option to purchase
for cancellation 1,974,723 shares at a price of $12.66 per share. The purchase price of these share was
funded by the $25,000,000 of life insurance proceeds.

As a result of the share repurchase, share capital was reduced during the three-months ended June 30,
2005 by the value of $5.69 per share totaling $11.2 million. The excess of cost to repurchase the
shares over the stated value was charged to retained earnings.



ATS AUTOMATION TOOLING SYSTEMS INC.

Notes to Interim Consolidated Financial Statements
(tabular amounts in thousands, except per share amounts — unaudited)

Weighted average number of shares:
Weighted average number of shares used in the computation of earnings per share is as follows:

Three months ended

June 30 June 30

2006 2005

Basic 59,220 59,283
Diluted 59,386 59,554

Segmented disclosure:

The Company evaluates performance based on three reportable segments: Automation Systems,
Photowatt Technologies, and Precision Componcnts, The Automation Systems segment produces
custom-engincered turn-key automated manufacturing and test systems. The Photowatt Technologies
segment is a high volume manufacturer of photovoltaic products through its subsidiary Photowatt
International and also includes the Company’s investment in the Spheral Solar™ Technology
initiative. The Precision Components segment is a high volume manufacturer of plastic and metal
components and sub-assemblies.

The Company accounts for inter-segment revenue at currend market rates, negotiated between the
scgments.

Three months ended

June 30 June 30
2006 2005
(as restated)
Revenue
Automation Systems $ 121,784 $ 125737
Photowatt Technologies 44,381 42 883
Precision Components 25,260 23,780
Elimination of inter-scgment revenue (536) (3,684)
Consolidated $ 190,889 $ 188,716
Earnings (loss) from opcrations
Automation Systems $ 2,786 3 7,061
Photowatt Technologies 4,587 6,626
Precision Components 870 (957)
Inier-segment elimination and corporate expenses {2,598) (3.445)
Consolidated $ 5,645 $ 9,285

Cyclical nature of the business:

Interim financial results are not necessarily indicative of annual or longer term results, because many
of the individual markets served by the Company tend to be cyclical in nature. General economic
trends, product life cycles and product changes may impact Automation Systems New Order
Bookings, Photowatt Technologies and Precision Components volumes, and the Company’s earnings
in any of its markets.



I, Ronald Jutras, President and Chief Executive Officer of ATS Automation Tooling”™ -7 z"" *"*

Form 52-109F2 — Certification of Interim Filings

Systems Inc. (ATS), certify that:

I have reviewed the interim filings (as this term is defined in Multilateral
Instrument 52-109 Certification of Disclosure in Issuers' Annual and Interim
Filings) of ATS, for the interim period ending June 30, 2006;

Based on my knowledge, the intenim filings do not contain any untrue statement
of a material fact or omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of the circumstances under
which it was made, with respect to the period covered by the interim filings,

Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material
respects the financial condition, results of operations and cash flows of the issuer,
as of the date and for the periods presented in the interim filings;

The issuer's other certifying officers and | are responsible for establishing and
maintaining disclosure controls and procedures for the issuer, and we have:

{a) designed such disclosure controls and procedures, or caused them to be
designed under our supervision, to provide reasonable assurance that material
information relating to the issuer, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in
which the interim filings are being prepared.

August 9, 2006

Date

“Ronald Jutras”

Ronald Jutras
President and Chief Executive Officer
ATS Automation Tooling Systems Inc.

~ -



Form 52-109F2 — Certification of Interim Filings

I, Gerald Beard, Chief Financial Officer of ATS Automation Tooling Systems Inc.
(ATS), certify that:

1. I have reviewed the interim filings (as this term is defined in Muitilateral
Instrument 52-109 Certification of Disclosure in Issuers' Annual and Interim
Filings) of ATS, for the interim period ending June 30, 2006,

2, Based on my knowledge, the interim filings do not contain any untrue statement
of a matenal fact or omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of the circumstances under
which it was made, with respect to the period covered by the interim filings,;

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material
respects the financial condition, results of operations and cash flows of the issuer,
as of the date and for the periods presented in the interim filings;

4. The issuer's other certifying officers and | are responsible for establishing and
maintaining disclosure controls and procedures for the issuer, and we have:

(a) designed such disclosure controls and procedures, or caused them to be
designed under our supervision, to provide reasonable assurance that material
information relating to the issuer, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in
which the intenim filings are being prepared.

August 9, 2006
Date

“Gerald Beard”

Gerald Beard

Chief Financial Officer
ATS Automation Tooling Systems Inc. |
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Management’s Discussion and Analysis

This MD&A for the three months ended June 30, 2006 (first quarter of fiscal 2007) provides detailed
information on the Company'’s operating activities of the first quarter of fiscal 2007 and should be read in
conjunction with the unaudited interim consolidated financial statements of the Company for the three months
ended June 30, 2006. The Company assumes that the reader of this MD&A has access to, and has read the
audited consolidated financial statements of the Company for fiscal 2006 and related MD&A and, accordingly,
the purpose of this document is to provide a first quarter update to the information contained in the fiscal 2006
MD&A. These documents and other information relating to the Company, including the Company’s fiscal
2006 audited consolidated financial statements, MD&A and Annual Information Form, may be found on
SEDAR at www.sedar.com.

Notice to Readers

The Company has three reportable segments: Automation Systems Group (“ASG”), Photowatt
Technologies, and Precision Components Group (“PCG”). Previously referred to as “Solar Group”,
Photowatt Technologies is comprised of Photowatt International (a fully integrated solar ingot,
wafer, cell and module production facility in France and a small module assembly and sales
operation in the USA) and Photowatt Canada (investment in Spheral Solar™ technology). The terms
operating income, operating earnings, earnings from operations, operating loss, operating results,
operating margin, Order Backlog and New Order Bookings used in this MD&A have no
standardized meanings prescribed within Generally Accepted Accounting Principles ("GAAP”) and
therefore may not be comparable to similar measures presented by other companies.

Certain fiscal 2006 comparative figures including revenues, operating earnings, New Order Bookings
and Order Backlog, have been restated to reflect the presentation of the Berlin coil winding business
as a discontinued operation. This business was divested during the first quarter of fiscal 2007 (see
below)

Automation Systems Group

Reflecting the impact of foreign exchange, ASG's revenue of $121.8 million declined 3% in the first
quarter compared to $125.7 million the same period last year. For the three months ended June 30,
2006, the estimated negative foreign exchange impact on ASG revenue was $12.1 million. Excluding
the impact of foreign exchange, ASG revenue was an estimated 7% higher compared to the first
quarter of fiscal 2006.

Computer-electronics and healthcare were ASG's fastest-growing segments with revenue increases
of 35% and 16% respectively compared to the first quarter a year ago. Healthcare continued to
represent ASG's largest market at 39% of Group revenue. Revenue from Repetitive Equipment



Manufacturing (REM) increased 9% in the first quarter to $12.4 million from $11.4 million a year ago.
REM is a profitable growth initiative that combines the competitive advantages and capabilities of
the Company’s ASG and PCG operations and primarily serves the healthcare segment. On a regional
basis, compared to the first quarter last year, Western North American and Asian operations
generated significant revenue increases. ASG automotive revenue decreased 38%, reflecting
weakness in the North American automotive industry and the Company’s decision, made several
quarters ago, to be more selective in bidding on assignments in this market. Consequently, ASG’s
Eastern North American facilities continued to experience lower revenues, primarily in the
Cambridge and Ohio operations. The Canadian dollar is also having a significant negative impact on
Cambridge ASG operations. Lower revenues in Europe reflect challenging market conditions and the
negative impact of foreign currency on translation. The UK-based automation company ATS
acquired in the second quarter of fiscal 2006 contributed approximately $1.1 million of profitable
revenue in the first quarter of fiscal 2007.

Automation Systems Group Revenue by Industry
($ millions)
Three months ended

6/30/2006 6/30/2005

Healthcare $ 475 % 41.0
Computer-electronics 33.8 251
Automotive 30.5 494
Other 10.0 10.2

Total $ 1218 § 125.7

ASG first quarter operating earnings were $2.8 million compared to operating earnings of $7.1
million in the first quarter of fiscal 2006. The strong Canadian dollar continued to have a significant
negative effect, reducing ASG operating earnings by an estimated $3.7 million during the three
months ended June 30, 2006, versus the comparable period a year earlier. During and subsequent to
the first quarter, ASG reduced its workforce in its Carolina and Ohio operations by approximately
10%, providing annualized salary reductions of an estimated $1.1 million. Severance costs of $0.4
million were incurred in the first quarter across ASG. These rationalizations are part of the Group’s
comprehensive improvement strategies, which are aimed at strengthening ASG’s ability to overcome
challenging automotive market conditions and the impact of foreign exchange and follow a 6%
reduction in total ASG staffing announced in the fall of 2005.

Included in ASG’s operating income is amortization expense for the first quarter of $2.8 million,
compared to $3.4 million in the first quarter of fiscal 2006.

Automation Systems Order Backlog

At June 30, 2006, ASG Order Backlog was $176 million, 16% higher than at June 30, 2005 and 20%
lower than at March 31, 2006. Year over year, healthcare Order Backlog increased $28 million (64%
increase) to $72 million despite a $14 million order cancellation caused by a customer making a
change in its underlying product strategy. There was no negative financial impact to reported ASG
operating earnings from resolution of this contract. Management believes the increase in healthcare
Order Backlog reflects the significant efforts and progress made in penetrating this market.
Automotive Order Backlog decreased $16 million year over year (25% decrease), reflecting ASG's



selective approach to pursuing certain automotive orders. The increase in computer-electronics (6%
increase) and “other” (77% increase) Order Backlog reflects ASG's continued focus on revenue
diversification.

New ASG Order Bookings in the first quarter were $98 million, 8% lower than in the first quarter a
year ago. New Order Bookings for the first five weeks of the second quarter of fiscal 2007 were $25
million. Order Backlog and New Order Bookings have been adjusted to remove the Berlin
discontinued operations.

Automation Systems Order Backlog by Industry
(% millions)

6/30/2006 6/30/2005 Percentage
Change
Healthcare $ 72 3 44 64%
Automotive 47 63 -25%
Computer-electronics 34 32 6%
Other 23 13 77%
Total $ 176 5 152 16%

Automation Systems Qutlook

ASG'’s outlook continues to be tempered by the negative impact of the stronger Canadian dollar
on its Canadian operations and the challenging North American automotive market which have both
increased competitive pricing pressure. The Company’s focus on diversifying its revenue base into
markets like healthcare, and on improving operational effectiveness through ongoing cost reduction
strategies, more effective global supply chain management, better sales forecasting, targeted business
development, expansion of operations in China and new organizational design are expected to
contribute positively to results as these efforts begin to gain momentum.

Photowatt Technologies (Solar Group)

Photowatt Technologies’ consolidated revenue in the first quarter continued to be derived solely
from Photowatt International (comprised of its operations in France and USA). Despite the negative
effect of foreign exchange on translation, revenue from these operations was $44.4 million, $1.5
million or 3% higher than in the same period last year. Excluding the translation effect of foreign
exchange, Photowatt Technologies’ revenue would have been an estimated 15% higher than the first
quarter a year ago. Sequentially, compared to the fourth quarter of fiscal 2006, first quarter revenue
grew 11%. First quarter revenue growth reflects strong market demand for solar products, primarily
as a result of attractive government incentive programs in Europe, and increasing consumer interest
in clean, sustainable energy sources. Increased revenue also reflects increased selling prices and
increased production output from Photowatt France’s vertically integrated manufacturing facility.
During the first quarter Photowatt International also increased its revenues from the sale of solar
module installation kits and power inverters, as part of a total solutions strategy. Revenue from these
items accounted for approximately $3 million of first quarter revenue, compared to a relatively small
amount in previous quarters.



Photowatt Technologies’ Operating Earnings
($ millions)
Three months ended
6/30/2006 6/30/2005

Photowatt [nternational $ 100 % 6.6
Photowatt Canada (4.4) -
Corporate Costs (0.5) -
Intersolar eliminations (0.5) -

Total $ 46 % 6.6

Photowatt Technologies” first quarter operating results include both Photowatt International and
Photowatt Canada. Prior to October 1, 2005, operating costs incurred by Photowatt Canada (SSP)
were capitalized on the Company’s balance sheet as deferred development costs and excluded from
operating earnings.

Photowatt International’s operating earnings for the first quarter were a record $10.0 million (23%
operating margin), a $3.4 million or 51% increase from operating earnings of $6.6 million (15%
operating margin) in the first quarter last year. Excluding the translation effect of foreign exchange
on first quarter results, Photowatt International’s operating earnings would have increased 69%
compared to the first quarter of fiscal 2006. The total estimated negative impact of foreign exchange
translation of the euro to Canadian dollar on operating earnings in the first quarter was $1.2 mitlion
compared to the first quarter of fiscal 2006.

This record first quarter operating performance reflected higher selling prices and the benefits of
significant improvements in production yields, throughput gains, cost reduction initiatives, and
capital investments that have been made, including the integration of new wire saw process
equipment installed in the fourth quarter of fiscal 2006. Photowatt [nternational also achieved
attractive margins on sales of solar module installation kits and power inverters.

To date, Photowatt France has mitigated a significant amount of the impact of silicon supply
shortages and higher silicon prices on its operating income by achieving improved internal operating
efficiencies and through increased selling prices for its products. However, Photowatt France's
silicon costs are expected to continue to increase in fiscal 2007 as its inventory of lower-priced silicon
is consumed and new silicon purchases are made at higher prices. There remains a risk that the
Company’s strategy of obtaining selling price increases and improvements in production efficiencies
may not be able to fully offset higher silicon costs and silicon shortages.

Photowatt Canada’s operating loss was $4.4 million in the first quarter compared to a loss of $7.6
million in the fourth quarter. This operating loss reflected research and development costs incurred
related to the Spheral Solar™ technology initiative, net of the intercompany profits Photowatt
Canada generated on the sale of OFP Silicon (see silicon supply below) to Photowatt France. As
expected, this loss was lower compared to the loss in the fourth quarter due to lower amortization
(see below) and as the Company began to realize the cost savings from a 41% reduction in Photowatt
Canada’s staff (60 positions) during the first quarter as part of management’s revised development
plan for this operation and its technology.

Prior to this quarter, Photowatt Technologies presented its “corporate” management and general
corporate costs and intersolar eliminations within Photowatt Canada’s results. These costs are now
presented separately in the table above. Photowatt Technologies’ corporate costs in the first quarter



were $0.5 million compared to $0.2 million in the fourth quarter. These costs have increased over the
fourth quarter as Photowatt Technologies builds out its management team to prepare for standalone
company status. Corporate costs and inter-solar eliminations were insignificant during the
comparable prior year quarter.

Intersolar eliminations in the first quarter totalled $0.5 million ($0.3 million in the fourth quarter of
fiscal 2006). These eliminations represent profit that is deferred until the underlying shipments of
silicon between Photowatt Canada and Photowatt International are converted to revenue.

Photowatt Technologies’ consolidated operating income for the three months ended June 30, 2006
was $4.6 million, compared to operating earnings of $6.6 million in the first quarter a year ago. This
reduction is a result of Photowatt Canada’s costs related to the Spheral Solar™ technology no longer
being capitalized as they were in the first quarter of fiscal 2006.

Photowatt International and Photowatt Canada amortization expense for the three months ended
June 30, 2006 was $2.3 million and $0.3 million, respectively, compared to $1.9 million and $nil,
respectively, in the comparable period of the prior year. Amortization costs of Photowatt Canada
have decreased significantly from the third and fourth quarters of fiscal 2006 reflecting the write
down of Photowatt Canada production equipment in fiscal 2006 (see fiscal 2006 consolidated
financial statements and MD&A for further details).

Photowatt Technologies Outlook

Management believes solar product demand will remain strong based upon ongoing European
subsidy programs, newly introduced North American subsidy programs and continued demand for
clean, renewable energy products that can augment or replace increasingly scarce fossil fuels.
Photowatt France performance in the second quarter will be negatively affected by its customary
summer shutdown.

Photowatt International Capacity Expansions. During the first quarter, the Company announced
another capacity expansion plan. This latest expansion is expected to increase the estimated annual
production capacity of Photowatt International from approximately 40 megawatts of cell capacity to
approximately 60 megawatts of vertically integrated capacity by the end of fiscal 2007, at an
estimated capital cost of € 25 million.



Silicon Supply. Management believes that it has now secured sources of silicon at Photowatt France
for the majority of its planned capacity into the second quarter of calendar 2007. In addition to
purchasing silicon from conventional industry sources at market prices, management is employing a
numnber of strategies which it believes should allow it to secure additional supplies of silicon.

During the first quarter, Photowatt Canada shipped approximately seventeen tonnes of silicon to
Photowatt France. Of these seventeen tonnes, seven were manufactured using its proprietary
processes that convert lower-cost forms of silicon into silicon usable by Photowatt France (“OFP
Silicon”). The majority of the balance was converted by Photowatt Canada into readily useable
silicon using its separation process. OFP Silicon is expected to be an important, incremental source of
silicon supply for Photowatt France. Photowatt Canada currently estimates that it has sufficient
manufacturing capacity and raw materials in inventory to ship approximately 70 tonnes of silicon,
including OFP Silicon, to Photowatt France this fiscal year.

A third element of the Company’s silicon supply strategy is the use of refined metallurgical silicon.
Using this lower cost silicon, Photowatt France has successfully manufactured 70,000 solar cells,
most of which were produced in the first quarter of fiscal 2007. These cells currently achieve an
average efficiency of over 12% compared to 15% average cell efficiency using polysilicon.
Management believes that the use of refined metallurgical grade silicon, while less profitable,
provides Photowatt France with an economically viable alternative to using traditional polysilicon
and that this technology can be enhanced to further improve cell efficiency.

A fourth element of Photowatt Technologies’ silicon supply strategy is continued development of
strategic partnerships and alliances.

Spheral Solar™ Technology: Photowatt Canada continues to work on further in-depth engineering
and process development on its Spheral Solar™ technology. SRI International (formerly Stanford
Research Institute) a leading research and development group has been engaged to assist in the
effort to achieve reliable outputs at the desired efficiency level. A preliminary assessment of the
future development path is planned to be delivered by the end of September and a more
comprehensive report is due in January.

Solar Funding Strategy. The Company continues to advance toward an initial public offering of the
shares of Photowatt Technologies. Management expects to file a preliminary prospectus before the
end of the current quarter. In preparation for this event, during the first quarter, Photowatt
Technologies recruited its first Executive Chairman, Robert Franklin, who has played a leadership
role on the Board of Directors in a number of successful public companies. Photowatt Technologies
also added a new Chief Financial Officer, David Adams, who brings significant public company
experience within a cross-listed (TSX, NASDAQ) environment.

Precision Components Group

PCG continues to make significant progress in strengthening its operations and achieved both
revenue and operating earnings improvements in the first quarter. More specifically, despite a
challenging North American automotive market and the negative impact of a lower US-Canadian
dollar exchange rate, PCG’s revenue increased 6% or $1.5 million in the first quarter of fiscal 2007 to
$25.3 million, compared to $23.8 million in the prior year period. Revenue growth was driven by a
number of factors including: new PCG programs that launched during fiscal 2006; increased volumes
on existing programs; and, price increases on certain programs.



The estimated negative foreign exchange impact on PCG revenue for the three months ended June
30, 2006 was $2.4 million compared to the same period of a year ago.

PCG’s operating income for the first quarter increased $1.9 mitlion to $0.9 million, from a loss of $1.0
million in the first quarter last year. This increase was achieved despite an estimated $1.0 million
negative impact of foreign currency on operating income compared to the first quarter last year.
Operating income in the first quarter of fiscal 2006 included $1.0 million of costs related to the
consclidation of the McAllen, Texas facility into PCG’s Cambridge operations.

Improved PCG performance reflects significant operational improvements that have been made over
the past year, including: closure of PCG’s McAllen, Texas facility, manufacturing efficiency gains,
price increases on programs and increased benefits from supply chain management. These
improvements more than offset the negative impact of foreign exchange.

Included in PCG's operating income is amortization expense for the first quarter of $1.8 million,
compared to $2.0 million in the first quarter of fiscal 2006.

Precision Components Qutlook

PCG continues to benefit from the significant, ongoing improvements it has made in its operations,
which have reduced operating costs and enhanced PCG asset utilization. However, the impact of the
strengthening Canadian dollar has continued to hold back the benefits of this substantial progress.
Looking forward, the second quarter will be negatively impacted by traditional summer plant
shutdowns. As well, management continues to expect that the North American automotive market
will remain challenging throughout fiscal 2007 due to very competitive pricing, and the strong
Canadian dollar. However, management continues to believe that PCG’s prospects have been
strengthened due to its operational improvements and the nature and quality of customer
assignments that PCG is now fulfilling. Reflecting increased customer demand and capacity
constraints at its existing leased facility in Stratford, Ontario, PCG is progressing with its previously
announced plans to relocate its successful Omex business to a larger, leased facility at an estimated
expense of $0.8 million which is expected to be incurred over the second and third quarters of fiscal
2007.

Consolidated Results From Operations

Revenue. At 5190.9 million, consolidated revenue from continuing operations for the three months
ended June 30, 2006 was 1% higher than a year ago. A 3% increase in solar revenue and a 6%
increase in PCG revenue were offset by the 3% reduction in ASG revenue. The estimated effect on
revenue of changes in effective foreign exchange rates was a reduction in revenue of $19.4 million for
the three months ended June 30, 2006 compared to the same period of the prior year. Excluding the
impact of foreign exchange, consolidated revenue was an estimated 11% higher compared to the first
quarter of fiscal 2006.



Consolidated Revenue by Region
($ miilions)
Three months ended
6/30/2006 6,/30/2005

U.S. & Mexico $ 818 $ 105.6
Europe 69.6 62.0
Canada 124 6.0
Asia-Pacific and other 271 15.1
Total $ 190.9 $ 188.7

Consolidated earnings from operations. For the three months ended June 30, 2006, consolidated
earnings from operations were $5.6 million, compared to earnings from operations of $9.3 million a
year ago. Fiscal 2007 first quarter performance reflected: operating earnings of $10.0 million at
Photowatt International ($6.6 million a year ago); operating loss of $5.4 million at Photowatt Canada
including corporate costs and intergroup eliminations (results a year ago were capitalized on the
Company’s balance sheet); PCG operating earnings of $0.9 million ($1.0 million loss a year ago); ASG
operating earnings of $2.8 million (operating earnings $7.1 million a year ago); and, intercorporate
operating costs of 52.7 million ($3.5 million of costs a year ago). Excluding the costs associated with
Spheral Solar™ technology incurred in the first quarter and excluding the estimated impact of
foreign currency, consolidated earnings from operations for the three months ended June 30, 2006
would have been $16.0 million.

Selling, general and administrative (“SG&A”) expenses. For the first quarter, SG&A expenses
increased $1.0 million to $21.3 million compared to the respective prior year period. This increase is
primarily attributable to the inclusion of a total of $1.4 million of Photowatt Canada SG&A expenses
including $0.5 million of Photowatt Technologies corporate costs. Increased SG&A expenses in the
quarter were also attributable to costs associated with organizational development and increased
profit sharing costs resulting from increased profitability at Photowatt France. Included in the
SG&A for the first quarter of fiscal 2006 was $1.0 million for the consolidation of the McAllen, Texas
operations, $0.8 million of severance costs in ASG and a $0.4 million gain on sale of equipment.

Stock-based compensation cost. For the first quarter stock based compensation expense decreased
$0.7 million from the first quarter of last year reflecting the issuance and cancellation of employee
stock options, the increased use of deferred stock units under the directors’ compensation plan, and
the change in value of the outstanding deferred stock units.

Interest expense. For the three months ended June 30, 2006, interest expense increased $0.2 million
compared to a year ago to $0.6 million, primarily reflecting higher interest rates and higher usage of
the Company’s credit facilities.

Loss from discontinued operations, net of tax. During the three months ended June 30, 2006, the
Company sold the key operating assets and liabilities including equipment, current assets, trade
accounts payable and certain other assets and liabilities of its Berlin, Germany coil winding business
for net proceeds of € 0.6 million consisting of cash of € 0.3 million and an interest bearing note
receivable of € 0.3 million. Accordingly, the results of operations and financial position of the Berlin
subsidiary have been segregated and presented separately as discontinued operations and as assets
held for sale. The loss from discontinued operations includes a non-cash charge of $2.0 million ($2.2
million before taxes) during the three months ended June 30, 2006 to write down the assets sold to



their net realizable value. Results for comparable periods have been restated to reflect this
discontinued operation.

[n the fourth quarter of fiscal 2006, the Company completed the sale of PCG’s precision metals
division (“Precision Metals”). The results and financial position of Precision Metals for fiscal 2006
have been segregated and presented separately as “discontinued operations” and “assets held for
sale” in the accompanying interim financial statements. The Company retained the land and
building related to the Precision Metals operations and entered into a lease agreement with the
purchaser for use of the land and building. The Company expects to sell the land and building, and,
as such the assets continue to be classified as ‘held for sale’. See note 2 to the Consolidated Interim
Financial Statements for further details on the net loss from discontinued operations.

Provision for income taxes. The effective rate of income tax reflects the tax rates of different
countries and jurisdictions where future tax assets are not recognized.

Net earnings from continuing operations. For the first quarter of fiscal 2007 net earnings from
continuing operations were $2.4 million (4 cents per share basic and diluted) compared to net
earnings from continuing operations of $5.9 million (10 cents per share basic and diluted) a year ago.

Net earnings. For first quarter of fiscal 2007 net earnings were $0.3 million (1 cent per share basic
and diluted) compared to net earnings of $5.4 million (9 cents per share basic and diluted) for the
same period last year. Excluding the impact of Photowatt Canada (SSP), consolidated net earnings
for the quarter ended June 30, 2006 would have been $3.8 million (6 cents per share basic and
diluted).

Impact of Foreign Exchange

The sustained strength of the Canadian dollar particularly against the US dollar and the euro
continued to have a significant and negative impact on the Company’s revenue and earnings in the
first quarter of fiscal 2007. In the first quarter, the effective rate of exchange on the US dollar and
euro currencies declined 9% and 10% respectively, while average market rates declined 10% and 10%
respectively compared to the same quarter of last year.

Estimated Foreign Exchange Impact
For the three months ended June 30, 2006

($ millions)
Estimated
negative impact of % Change vs. last
% Change  foreign exchange year excluding
vs. last included in foreign exchange
Reported year reported results impact

Revenue
Automation Systems $121.8 (3.1)% $ 121 6.5%
Precision Components 25.3 6.2% 24 16.2%
Photowatt Technologies 444 35% 49 14.9%
Elimination of Inter-Segment Revenue (0.6)
Consolidated $190.9 1.2% $ 194 11.4%




Earnings (loss) from Operations

Automation Systems $ 28 (60.5)% $ 37 (8.6)%
Precision Components 0.9 N/A 1.0 N/A
Photowatt International 10.0 51.4% 1.2 69.4%
Photowatt Canada (SSP) and

other {5.4) - - -
Elimination of Inter-Segment Revenue 2.7)

Consolidated $ 5.6 (39.2)% $ 59 24.1%

At June 30, 2006 the Company had, on hand, unrealized forward exchange contracts for the future
sale of US dollars related to anticipated revenue and balance sheet transaction exposure totalling
US$140 million at an average exchange rate of Cdn $1.1382. The unrecognized gain on these forward
contracts totaled approximately $2.7 million at June 30, 2006.

Period Average Market Exchange Rates in CDN$

Three months ended
6/30/2006 6/30/2005 % change

Uss 1.1200 1.2449 -10%
Euro 1.4110 1.5620 -10%
Singapore $ 0.7053 0.7500 -6%

Liquidity, Cash Flow and Financial Resources

Cash balances, net of bank indebtedness, at June 30, 2006 increased $3 million during the first quarter
compared to the fourth quarter of fiscal 2006. The change in the net cash balance was largely as a
result of increased working capital, investments in property, plant and equipment and investment in
GD Technologies, which were more than offset by proceeds from the sale of the Berlin business and
increased borrowings on the Company’s long term debt facilities of $20 million.

The Company invested $6 million in property, plant and equipment, in the first quarter of fiscal 2006.
Photowatt International investments in property, plant and equipment in the first quarter of fiscal
2007 were $4 million which primarily related to the previously announced capacity expansion. ASG
and PCG property, plant and equipment expenditures were $2 million.

To further its growth strategy in China, during the first quarter the Company purchased a minority
position in GD Technologies for $2 million. GD Technologies is a precision machining company
with extensive local contacts and assembly, test and supply chain management capabilities. The
Company has also now completed the relocation of two of its Chinese operations into larger leased
facilities.

The Company’s debt to equity ratio at June 30, 2006 was 0.2:1. At June 30, 2006 the Company had $75
million of unutilized credit available under existing operating and term credit facilities. The
Company is in compliance with its loan covenants.
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During the first quarter, approximately 52,000 stock options were exercised for total proceeds of $0.5
million. At June 30, 2006 the total number of shares outstanding was 59,244,502.
Consolidated Quarterly Results

($ in thousands, except per Q1 Q4 Q3 Q2 [e]} o] Q3 Q2
share amounts}) 2007 2006 2006 2006 2006 2005 2005 2005
Revenue $190,889 $208,675 $176,254 $152,050 & 188,716 $ 206853 § 197,542 $ 177,573

Net earnings (loss) from

o . $ 2434 $(64295) 5 (5309) § (3.019) § 5868 S 14615 § 7103 § 4587
continuing operations

Net earnings (loss}) $ 338 $(65589) S (5801) § {(3329) S 5426 S 459 § 5627 3 432

Basic earnings (loss) per
share from continuing $ 0048 (109 $ (009 $ (U5 § 010 $ 024 5 012 5 008
operations

Basic earnings (loss) per

$§ 0018 (A1) $ (0DIO) § (D06 S 009 S 00T 5 009 5 0N
share

Diluted earnings (loss) per
share from continuing 5 0048% (1.09) $ (009 S (005 S 010 $ 024 3 012 % 0.08
operations

Diluted earnings (loss) per

$ 001 % (L11) $ (010 § (0.06) § 009 8§ 001 % 009 3 0.01
share

Note: The above information has been restated for the Berlin, Precision Metals and thermals discontinued operations.

Lease and Contractual Obligations

Information on the Company’s lease and contractual obligations is detailed in the consolidated
annual financial statements and MD&A for the year ended March 31, 2006 found at www.sedar.com.
For the three months ended June 30, 2006, the Company did not enter into any material leases or any
material contractual obligations which would be considered outside the normal course of operations.

Note to Readers

This press release and the first quarter MD&A and consolidated interim financial statements
accompanying it (collectively the “Press Release”) contain certain statements that constitute forward-
looking information within the meaning of applicable securities laws (“forward-looking
statements”). Such forward-looking statements involve known and unknown risks, uncertainties and
other factors that may cause the actual results, performance or achievements of ATS, or
developments in ATS’s business or in its industry, to differ materially from the anticipated results,
performance, achievements or developmenis expressed or implied by such forward-looking
statements. Forward-looking statements include all disclosure regarding possible events, conditions
or results of operations that is based on assumptions about future economic conditions and courses
of action. Forward-looking statements may also include, without limitation, any statement relating to
future events, conditions or circumstances. ATS cautions you not to place undue reliance upon any
such forward-locking statements, which speak only as of the date they are made. Forward-looking
statements relate to, among other things, the realization of benefits from ATS's broad-based
improvement strategies REM being a profitable growth initiative; impacts relating to the relative
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value of the Canadian dollar; ability of ASG improvement strategies to overcome weaker automotive
market conditions and the impact of foreign exchange; ASG's selective approach to pursuing certain
automotive orders; ATS's focus on diversifying its revenue base and improving operational
effectiveness will contribute positively to ASG’s results; expectation that silicon costs will continue to
rise during fiscal 2007, possibility of selling price increases and improvements in production
efficiencies offsetting higher silicon costs and shortages; future demand for solar products; planned
capacity increase at Photowatt Technologies in France; security of supply of silicon at Photowatt
France into the second quarter of calendar 2007; purchase of silicon from conventional industry
sources at market prices; strategies being employed to secure additional sources of silicon; OFP
Silicon being an important source of silicon supply for Photowatt France; estimates by Photowatt
Canada (SSP°) with respect to its manufacturing capacity and raw materials in inventory; use of
refined metallurgical grade silicon; management’s belief that this technology provides Photowatt
France with a economically viable alternative to the use of conventional solar grade silicon and that
this technology can be enhanced to further improve cell efficiency; Photowatt Technologies’
continued development of strategic partnerships and alliances; the estimated timeline for in-depth
engineering development and process development relating to its Spheral Solar™ technology; an
initial public offering of shares of Photowatt Technologies and timing of filing the related
preliminary prospectus; continued progress of PCG in strengthening its operations; the negative
impact of traditional summer plant shut downs on PCG and Photowatt Technologies in the second
quarter; expectation that the North American automotive market will remain challenging; optimism
concerning PCG's prospects due to operational improvements and the nature and quality of
customer assignments; plans to relocate PCG’s Omex business to new leased facilities and the
expected cost and timing; and the sale of the land and building formerly occupied by its former
Precision Metals division. The risks and uncertainties that may affect forward-looking statements
include, among others; general market performance; performance of the Canadian dollar;
performance of the market sectors that ATS serves; that ATS" REM business is unable to find new
customers and/or quality projects and growth and profitability are adversely impacted as a result;
unforeseen problems with the implementation of the ASG improvement strategies and/or the failure
of such strategies to achieve stated goals; that ASG’s approach to automotive orders and the various
elements of ATS’s focus are not successful and ATS’ business and profitability suffer as a result;
ATS’s ability to overcome process challenges currently facing SSP technology and any new issues
that may arise, and whether or not process solutions exist, are available, or can be discovered, and
potential delays in finding process solutions; problems with the equipment used in the OFP process;
unforeseen problems with Photowatt France’s use of OFP Silicon produced by the SSP technology
and/or metallurgical silicon; the risk that efficiencies relating to metallurgical grade silicon
technology cannot be found and/or that the market is unreceptive to lower efficiency cells and as a
result it is not an economically viable alternative to the use of conventional solar grade silicon;
equipment, labour or other issues that may arise with respect to the SSP technology being used in
conversion of silicon for Photowatt France; reversal of current silicon supply arrangements, inability
to finalize strategic partnerships or alliances to provide for silicon supply and other problems that
may be encountered with silicon supply sources; potential for silicon prices to decline in the face of
long term silicon supply arrangements; ability to achieve lower silicon usage relative to conventional
solar technology; possibility that selling price increases and improvements in production efficiencies
will not be obtained and/or, if they are, will not be sufficient to offset higher silicon costs and
shortages; the cost and availability of silicon and other raw materials and certain specialized
manufacturing tools and fixtures used in the production of Photowatt Technologies’ products; the
successful expansion of production capability and adoption of new production processes; the extent
of market demand for solar products such as those developed by the Photowatt Technologies; the
availability of government subsidies for solar products, the development of superior or alternative
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technologies to those developed by ATS; the success of competitors with greater capital and
resources in exploiting their technology and marketing their products; that current measures being
taken by ATS are not sufficient to overcome the negative impact of currency; availability of materials
and labour to implement expansion at Photowatt France and potential delays and cost overruns with
such expansion; delays in or abandonment of pursuit of initial public offering for Photowatt
Technologies; unavailability of an IPO alternative due to a change in market conditions; possibility
that progress of PCG in strengthening its operations may be delayed or reversed for unforeseen
reasons; the ability of PCG to translate operational improvements and new customer assignments
into better financial performance; delays and cost overruns with respect to the new leased facilities
for PCG’s Omex operations; delay in, abandonment of or other problems encountered with the sale
of the property previously occupied by ATS's former Precision Metals division; and other risks
detailed from time to time in ATS' filings with Canadian provincial securities regulators, including
ATS' Management’s Discussion and Analysis, Consolidated Financial Statements, Annual Report
and Annual Information Form for the fiscal year ended March 31, 2006. Forward-looking statements
are based on management’s current plans, estimates, projections, beliefs and opinions, and ATS does
not undertake any obligation to update forward-looking statements should assumptions related to
these plans, estimates, projections, beliefs and opinions change.

August 9, 2006
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News release via Canada NewsWire, Toronto 416-863-9350

Attention Business/Financial Editors: o
ATS reports first quarter profit, provides solar update

TSX: ATA F

CAMBRIDGE, ON, Aug. 10 /CNW/ - ATS Automation Tooling Systems Inc. today =
reported its financial results for the first quarter of fiscal 2007 (three '
months ended June 30, 2006).

<<

Highlights

- Consolidated earnings from operations were $5.6 million on revenue from
continuing operations of $190.9 million, compared to a loss from
operations of $1.3 million on revenue of $210.8 million in the fourth
quarter of fiscal 2006.

- Changes in effective foreign exchange rates reduced consolidated
revenue and consolidated operating earnings for the quarter ended
June 30, 2006 compared to the same period of fiscal 2006 by an
estimated $19.4 million and $5.9 million respectively.

- Automation Systems Group operating margins were 2% in the first quarter
of fiscal 2007 compared to 3% in the fourth quarter of fiscal 2006.
Operating earnings were $2.8 million on sales of $121.8 million in the
first quarter.

- Photowatt International achieved record operating earnings in the first
quarter of $10.0 million - up 51% and 6l1% from the first and fourth
quarter of fiscal 2006, respectively. Revenues were 3% and 11% higher
compared to the first and fourth quarter of fiscal 2006, respectively.
Excluding the effect of foreign exchange, revenue and operating
earnings increased 15% and 69%, respectively, compared to the first
quarter of the prior year.

- Photowatt Canada's operating loss, decreased to $4.4 million in the
first quarter from $7.6 million in the fourth quarter of fiscal 2006
reflecting the new focus announced in May.

- PCG operating earnings were $50.9 million, a significant improvement
from the $0.1 million in the fourth quarter of fiscal 2006 and the
$1.0 million operating loss in the first quarter of fiscal 2006.

Management Commentary

"ATS made substantial headway in advancing our solar business and
executing ocur strategic initiatives in the first guarter," said Ron Jutras,
President and CEC. "To date, these initiatives are responsible for the record
performance at Photowatt International, substantial turnaround within ocur
Precision Components Group, and strong performance gains within our US West
Coast and certain other ASG operations. While tangible progress is being made,
we have not yet fully realized the substantial benefits we expect to see over
time from ocur broad-based improvement strategies. In particular, more progress
is needed at our flagship ASG facility in Cambridge to effectively offset
foreign currency pressures and the impact of a challenging North American
automotive market.”

3 months 3 months

ended ended

$ million, except June 30, June 30,

per share 2006 2005
Revenue from

continuing operations ASG $ 121.8 $ 125.7




Inter~company elimination (0.6) (3.7)
Consolidated ] 190.9 5 188.7

Earnings (loss)
from operations ASG $ 2.8 s 7.1
Photowatt International 10.0 6.6

Photowatt Canada and

other solar (5.4) -
PCG 0.9 (1.0)
Inter~company elimination (2.7) (3.4)
Consolidated $ 5.6 $ 9.3

Net earnings per share From continuing

operations ] 0.04 s 0.10
After discontinued
operations S 0.01 $ 0.09
Other ASG New Order Bookings 5 98.0 $ 110.6
ASG Order Backlog s 176.1 s 151.8

Seclar Developments

Capacity Expansion: Photowatt Technologies benefited from the addition of
capacity which came on line in the second half of fiscal 2006 at its Photowatt
France operation, combined with strong market demand. New production equipment
is now beginning to arrive as part of its current expansion announced in May
2006. This program will increase total, annual capacity of Photowatt
International to an estimated 60 megawatts and is expected to be on line by
the end of fiscal 2007.

Silicon Supply: Photowatt Canada has commenced shipments toc Photowatt
France of solar-grade silicon {(polysilicon) manufactured using its proprietary
conversion process. Photowatt Canada expects to deliver 70 tonnes of
polysilicon to Photowatt France in fiscal 2007. Photowatt Technologies also
successfully secured additional silicon from traditional sources during the
first quarter. As a result, management believes it now has silicon secured for
the majority of its planned capacity into the second quarter of calendar 2007.

In addition, Photowatt France has now successfully manufactured 70,000
solar cells - with an average efficiency of over 12% - that were made entirely
from refined metallurgical-grade silicon. With this technology advancement,
management believes it has additional flexibility to utilize its capacity in




this period of polysilicon shortages.

Spheral Solar{TM)} Technology: As announced in May 2006, Photowatt Canada
continues to work on further in-depth engineering and process development on
its Spheral Solar (TM) technology. SRI International (formerly Stanford
Research Institute) a leading research and development group has been engaged
to assist in the effort to achieve reliable outputs at the desired efficiency
level.

Funding Strateqgy: Management now expects it will file a preliminary
prospectus for an initial public offering of shares of Photowatt Technolegies
in Canada and the U.S. by the end of the current quarter.

Quarterly Conference Call

ATS's quarterly conference call beging at 10 am eastern today and can be
accessed over the Internet at www.atsautcomation.com or on the phone at
1 800 257 6607.

Note to Reader

Statements in this press release concerning Photowatt Technologies shall
not constitute an offer to sell or the solicitation of an offer to buy any
securities,

ATS's fiscal 2006 annual report will be filed with SEDAR (www.sedar.com)
and available on ATS's website (www.atsautomation.com) Friday Augqust 11, 2006.

About ATS

ATS Automation Tooling Systems Inc. (www.atsautomation.com} is the
industry's leading designer and producer of turn-key automated manufacturing
and test systems, which are used primarily by multinational corporations
operating in a variety of industries including: healthcare,
computer/electronics, automotive, and consumer products. ATS is also an
emerging leader in the rapidly growing market for solar energy cells and
modules. The Company also makes precision components and subassemblies using
its own custom-built manufacturing systems, process knowledge and automation
technology. ATS employs approximately 3,900 pecople at 26 manufacturing
facilities in Canada, the United States, Eurocpe and Asia-Pacific. The
Company's shares are traded on The Toronto Stock Exchange under the symbol
ATA.

Management's Discussion and Analysis

This MD&A for the three months ended June 30, 2006 {first quarter of
fiscal 2007) provides detailed information on the Company's operating
activities of the first quarter of fiscal 2007 and should be read in
conjunction with the unaudited interim consolidated financial statements of
the Company for the three months ended June 30, 2006. The Company assumes that
the reader of this MD&A has access to, and has read the audited consolidated
financial statements of the Company for fiscal 2006 and related MD&A and,
accordingly, the purpose of this document is to provide a first quarter update
to the information contained in the fiscal 2006 MD&A. These documents and
other information relating to the Company, including the Company's fiscal 2006
audited consclidated financial statements, MD&A and Annual Information Form,
may be found on SEDAR at www.sedar.com.

Notice to Readers

The Company has three reportable segments: Automation Systems Group
("ASG"), Photowatt Technologies, and Precision Components Group ("PCG").
Previously referred to as "Solar Group", Photowatt Technologies is comprised
of Photowatt International (a fully integrated solar ingot, wafer, cell and
module production facility in France and a small module assembly and sales
operation in the USA) and Photowatt Canada (investment in Spheral Solar (TM)
technology). The terms operating income, operating earnings, earnings from



operations, operating loss, operating results, operating margin, Order Backlog
and New Order Bookings used in this MD&A have no standardized meanings
prescribed within Generally Accepted Accounting Principles ("GAAP"} and
therefore may not be comparable to similar measures presented by other
companies.

Certain fiscal 2006 comparative figures including revenues, operating
earnings, New Order Bookings and Order Backlog, have been restated to reflect
the presentation of the Berlin coil winding business as a discontinued
operation. This business was divested during the first quarter of fiscal 2007
(see below)

Automation Systems Group

Reflecting the impact of foreign exchange, ASG's revenue of
$121 .8 million declined 3% in the first quarter compared to $125.7 million the
same period last year. For the three months ended June 30, 2006, the estimated
negative foreign exchange impact on ASG revenue was $12.1 million. Excluding
the impact of foreign exchange, ASG revenue was an estimated 7% higher
compared to the first quarter of fiscal 2006.

Computer-electronics and healthcare were ASG's fastest-growing segments
with revenue increases of 35% and 16% respectively compared to the first
quarter a year ago. Healthcare continued to represent ASG's largest market at
39% of Group revenue. Revenue from Repetitive Equipment Manufacturing (REM)
increased 9% in the first quarter to $12.4 millicn from $11.4 million a year
ago.

REM is a profitable growth initiative that combines the competitive
advantages and capabilities of the Company's ASG and PCG operations and
primarily serves the healthcare segment. On a regional basis, compared to the
first quarter last year, Western North American and Asian operations generated
significant revenue increases. ASG automotive revenue decreased 38%,
reflecting weakness in the North American automective industry and the
Company's decision, made several quarters ago, to be more selective in bidding
on assignments in this market. Consequently, ASG's Eastern North American
facilities continued to experience lower revenues, primarily in the Cambridge
and Ohio operations. The Canadian dollar ig also having a significant negative
impact on Cambridge ASG operations. Lower revenues in Europe reflect
challenging market conditions and the negative impact of foreign currency on
translation. The UK-based automaticon company ATS acquired in the second
quarter of fiscal 2006 contributed approximately $1.1 million of profitable
revenue in the first quarter of fiscal 2007.

<<
Automation Systems Group Revenue by Industry
($ millions)
Three months ended
6/30/2006 6/30/2005
Healthcare $ 47.5 $ 41.0
Computer-electronics 33.8 25.1
Automotive 30.5 49.4
Other 10.¢ 10.2
Total $ 121.8 $ 125.7
>>

ASG first quarter operating earnings were $2.8 million compared to
operating earnings of $7.1 million in the first quarter of fiscal 2006. The
strong Canadian dollar continued to have a significant negative effect,
reducing ASG operating earnings by an estimated $3.7 million during the three
months ended June 30, 2006, versus the comparable period a year earlier.
During and subsequent to the first quarter, ASG reduced its workforce in its
Carolina and Ohio operations by approximately 10%, providing annualized salary



reductions of an estimated $1.1 million. Severance costs of $0.4 million were
incurred in the first quarter across ASG. These rationalizations are part of
the Group's comprehensive improvement strategies, which are aimed at
strengthening ASG’'s ability to overcome challenging automotive market
conditions and the impact of foreign exchange and follow a 6% reduction in
total ASG staffing announced in the fall of 2005.
Included in ASG's operating income is amortization expense for the first
quarter of $2.8 million, compared to $3.4 million in the first quarter of
fiscal 2006.

Automation Systems Order Backlog

At June 30, 2006, ASG Order Backlog was $176 million, 16% higher than at
June 30, 2005 and 20% lower than at March 31, 2006. Year over year, healthcare
Order Backlog increased $28 million (64% increase) to $72 million despite a
$14 million order cancellation caused by a customer making a change in its
underlying product strategy. There was no negative financial impact to
reported ASG operating earnings from resolution of this contract. Management
believes the increase in healthcare Order Backlog reflects the significant
efforts and progress made in penetrating this market. Automotive Order Backlog
decreased $16 million year over year (25% decrease), reflecting ASG's
selective approach to pursuing certain automotive orders. The increase in
computer-electronics (6% increase) and "other" (77% increase} Order Backlog
reflects ASG's continued focus on revenue diversification.

New ASG Order Bockings in the first quarter were $98 million, B% lower
than in the first quarter a year ago. New Order Bookings for the first five
weeks of the second quarter of fiscal 2007 were $25 million. Order Backlog and
New Order Bookings have been adjusted to remove the Berlin discontinued
operations.

<<
Automation Systems Order Backlog by Industry
($ millions)
6/30/2006 6/30/2005 Percentage
Change

Healthcare $ 72 $ 44 64%
Automotive 47 63 -25%
Computer-electronics 34 32 6%
Other 23 13 T7%
Total $ 176 $ 152 16%
>>

Automation Systems Outlook

ASG's outlook continues to be tempered by the negative impact of the
stronger Canadian dollar on its Canadian operations and the challenging North
American automotive market which have both increased competitive pricing
pressure. The Company's focus on diversifying its revenue base into markets
like healthcare, and on improving operational effectiveness through ongoing
cost reduction strategies, more effective global supply chain management,
better sales forecasting, targeted business development, expansion of
operations in China and new organizational design are expected to contribute
positively to results as these efforts begin to gain momentum.

Photowatt Technologies (Solar Group)
Photowatt Technologies' consolidated revenue in the first quarter

continued to be derived solely from Photowatt International (comprised of its
operations in France and USA). Despite the negative effect of foreign exchange




on translation, revenue from these operations was $44.4 million, $1.5 million
or 3% higher than in the same period last year. Excluding the translation
effect of foreign exchange, Photowatt Technclogies' revenue would have been an
estimated 15% higher than the first gquarter a year ago. Sequentially, compared
to the fourth quarter of fiscal 2006, first quarter revenue grew 1l1%. First
quarter revenue growth reflects strong market demand for solar products,
primarily as a result of attractive government incentive programs in Europe,
and increasing consumer interest in clean, sustainable energy sources.
Increased revenue also reflects increased selling prices and increased
production output from Photowatt France's vertically integrated manufacturing
facility. During the first quarter Photowatt International alse¢ increased its
revenues from the sale of solar module installation kits and power inverters,
as part of a total solutions strategy. Revenue from these items accounted for
approximately $3 million of first quarter revenue, compared to a relatively
small amount in previous quarters,

<<
Photowatt Technologies' Operating Earnings
{$ millions)
Three months ended
6/30/2006 6/30/2005
Photowatt International $ 10.0 $ 6.6
Photowatt Canada (4.4) -
Corporate Costs (0.5) -
Intersolar eliminations {C.5) -
Total $ 4.6 s 6.6
>>

Photowatt Technologies' first quarter operating results include both
Photowatt International and Photowatt Canada. Pricr to October 1, 2005,
operating costs incurred by Photowatt Canada (SSP) were capitalized on the
Company's balance sheet as deferred development costs and excluded from
operating earnings.

Photowatt Internaticnal's operating earnings for the first quarter were a
record $10.0 million (23% operating margin}, a $3.4 million or 51% increase
from operating earnings of $6.6 million (15% operating margin) in the first
quarter last year. Excluding the translation effect of foreign exchange on
first quarter results, Photowatt International's operating earnings would have
increased 69% compared to the first quarter of fiscal 2006. The total
estimated negative impact of foreign exchange translation of the euro to
Canadian dollar on operating earnings in the first quarter was $1.2 million
compared to the first quarter of fiscal 2006.

This record first quarter operating performance reflected higher selling
prices and the benefits of significant improvements in production yields,
throughput gains, cost reduction initiatives, and capital investments that
have been made, including the integration of new wire saw process equipment
installed in the fourth quarter of fiscal 2006. Photowatt International also
achieved attractive margins on sales of solar module installation kits and
power inverters.

To date, Photowatt France has mitigated a significant amount of the
impact of silicon supply shortages and higher silicen prices on its operating
income by achieving improved internal operating efficiencies and through
increased selling prices for its products. However, Photowatt France's silicon
costs are expected to continue to increase in fiscal 2007 as its inventory of
lower-priced silicon is consumed and new silicon purchases are made at higher
prices. There remains a risk that the Company's strategy of obtaining selling
price increases and improvements in production efficiencies may not be able to
fully offset higher silicon costs and silicon shortages.

Photowatt Canada's operating loss was $4.4 million in the first quarter



compared to a loss of $7.6 million in the fourth quarter. This operating loss
reflected research and development costs incurred related to the Spheral

Solar {(TM} techneclogy initiative, net of the intercompany profits Photowatt
Canada generated on the sale of OFP Silicon (see silicon supply below) to
Photowatt France. As expected, this loss was lower compared to the loss in the
fourth quarter due to lower amortization (see below) and as the Company began
to realize the cost savings from a 41% reduction in Photowatt Canada's staff
(60 positions) during the first quarter as part of management's revised
development plan for this operation and its technology.

Prior to this quarter, Photowatt Technologies presented its "corporate”
management and general corporate costs and intersolar eliminations within
Photowatt Canada's results. These costs are now presented separately in the
table above. Photowatt Technologies' corporate costs in the first quarter were
$0.5 million compared to $0.2 million in the fourth quarter. These costs have
increased over the fourth quarter as Photowatt Technologies builds out its
management team to prepare for standalone company status. Corporate costs and
inter-solar eliminations were insignificant during the comparable prior year
quarter.

Intersolar eliminations in the first quarter totalled $0.5 million
($0.3 million in the fourth quarter of fiscal 2006). These eliminations
represent profit that is deferred until the underlying shipments of silicon
between Photowatt Canada and Photowatt International are converted to revenue,.

Photowatt Technologies' consolidated operating income for the three
months ended June 30, 2006 was $4.6 million, compared to operating earnings of
$6.6 million in the first quarter a year age. This reduction is a result of
Photowatt Canada's costs related to the Spheral Solar(TM) technology no longer
being capitalized as they were in the first quarter of fiscal 2006.

Photowatt International and Photowatt Canada amortization expense for the

three months ended June 30, 2006 was $2.3 million and $0.3 million,
respectively, compared to $1.9 million and $nil, respectively, in the
comparable period of the pricr year. Amortization costs of Photowatt Canada
have decreased significantly from the third and fourth quarters of fiscal 2006
reflecting the write down of Photowatt Canada production equipment in fiscal
2006 (see fiscal 2006 consolidated financial statements and MD&A for further
details) .

Photowatt Technologies Outleook

Management believes solar product demand will remain strong based upon
ongoing European subsidy programs, newly introduced North American subsidy
programs and continued demand for clean, renewable energy products that can
augment or replace increasingly scarce fossil fuels. Photowatt France
performance in the second quarter will be negatively affected by its customary
summer shutdown.

Photowatt International Capacity Expansions. During the first quarter,
the Company announced another capacity expansion plan. This latest expansion
is expected to increase the estimated annual producticon capacity of Photowatt
International from approximately 40 megawatts of cell capacity to
approximately 60 megawatts of vertically integrated capacity by the end of
fiscal 2007, at an estimated capital cost of (euro} 25 million.

Silicon Supply. Management believes that it has now secured sources of
silicon at Photowatt France for the majority of its planned capacity intc the
second quarter of calendar 2007. In addition to purchasing silicon from
conventional industry sources at market prices, management is employing a
number of strategies which it believes should allow it to secure additional
supplies of silicon.

During the first quarter, Photowatt Canada shipped approximately
seventeen tonnes of silicon to Photowatt France. Of these seventeen tonnes,
seven were manufactured using its proprietary processes that convert
lower-cost forms of silicon into silicon usable by Photowatt France ("OFP
Silicon"). The majority of the balance was converted by Photowatt Canada into
readily useable silicon using its separation process. OFP Silicon is expected



to be an important, incremental source of silicon supply for Photowatt France.
Photowatt Canada currently estimates that it has sufficient manufacturing
capacity and raw materials in inventory to ship approximately 70 tonnes of
silicon, including OFP Silicon, to Photowatt France this fiscal year.

A third element of the Company's silicon supply strategy is the use of
refined metallurgical silicon. Using this lower cost silicon, Photowatt France
has successfully manufactured 70,000 sclar cells, most of which were produced
in the first quarter of fiscal 2007. These cells currently achieve an average
efficiency of over 12% compared to 15% average cell efficiency using
polysilicon. Management believes that the use of refined metallurgical grade
silicon, while less profitable, provides Photowatt France with an economically
viable alternative to using traditional poelysilicon and that this technology
can be enhanced to further improve cell efficiency.

A fourth element of Photowatt Technologies' silicon supply strategy is
continued development of strategic partnerships and alliances.

Spheral Sclar (TM) Technelogy: Photowatt Canada continues to work on
further in-depth engineering and process development on its Spheral Solar (TM)
technology. SRI International (formerly Stanford Research Institute) a leading
research and develcopment group has been engaged to assist in the effort to
achieve reliable outputs at the desired efficiency level. A preliminary
assessment of the future development path is planned to be delivered by the
end of September and a more comprehensive report is due in January.

Solar Funding Strategy. The Company continues to advance toward an
initial public offering of the shares of Photowatt Technoclogies. Management
expects to file a preliminary prospectus before the end of the current
quarter. In preparation for this event, during the first quarter, Photowatt
Technologies recruited its first Executive Chairman, Rcobert Franklin, who has
pPlayed a leadership role on the Board of Directors in a number of successful
Public companies. Photowatt Technologies alsc added a new Chief Financial
Officer, David Adams, who brings significant public company experience within
a cross~listed {TSX, NASDAQ) environment.

Precision Components Group

PCG continues to make significant progress in strengthening its
operations and achieved both revenue and operating earnings improvements in
the first quarter. More specifically, despite a challenging North American
antomotive market and the negative impact of a lower US-Canadian dollar
exchange rate, PCG's revenue increased 6% or $1.5 million in the first quarter
of fiscal 2007 to $25.3 million, compared to $23.8 million in the prior year
pericd. Revenue growth was driven by a number of factors including: new PCG
preograms that launched during fiscal 2006; increased volumes on existing
programs; and, price increases on certain programs.

The estimated negative foreign exchange impact on PCG revenue for the
three months ended June 30, 2006 was $2.4 million compared to the same period
of a year ago.

PCG's operating income for the first quarter increased $1.9 million to
$0.9 million, from a loss of $1.0 million in the first quarter last year. This
increase was achieved despite an estimated $1.0 million negative impact of
foreign currency on operating income compared to the first quarter last year.
Operating income in the first quarter of fiscal 2006 included $1.0 million of
costs related to the consolidation of the McAllen, Texas facility into PCG's
Cambridge operations.

Improved PCG performance reflects significant operational improvements
that have been made over the past year, including: closure of PCG's McAllen,

Texas facility, manufacturing efficiency gains, price increases on programs
and increased benefits from supply chain management. These improvements more
than offset the negative impact of foreign exchange.

Included in PCG's operating income is amortization expense for the first
quarter of $1.8 million, compared to $2.0 million in the first quarter of
fiscal 2006.




Precision Components Outlook

PCG continues to benefit from the significant, ongoing improvements it
has made in its operations, which have reduced operating costs and enhanced
PCG asset utilization. However, the impact of the strengthening Canadian
dollar has continued to hold back the benefits of this substantial progress.
Looking forward, the second quarter will be negatively impacted by traditiocnal
summer plant shutdowns. As well, management continues to expect that the North
American automotive market will remain challenging throughout £fiscal 2007 due
to very competitive pricing, and the strong Canadian dollar. However,
management continues to believe that PCG's prospects have been strengthened
due to its operational improvements and the nature and quality of customer
assignments that PCG is now fulfilling. Reflecting increased customer demand
and capacity constraints at its existing leased facility in Stratford,
Ontario, PCG is progressing with its previously anncunced plans to relocate
its successful Omex business to a larger, leased facility at an estimated
expense of $0.8 million which is expected to be incurred over the second and
third quarters of fiscal 2007.

Consolidated Results From Operations

Revenue. At $190.9 million, consclidated revenue from continuing
operations for the three months ended June 30, 2006 was 1% higher than a year
ago. A 3% increase in solar revenue and a 6% increase in PCG revenue were
offsaet by the 3% reduction in ASG revenue. The estimated effect on revenue of
changes in effective foreign exchange rates was a reduction in revenue of
$19.4 million for the three months ended June 30, 2006 compared to the same
period of the prior year. Excluding the impact of foreign exchange,
consolidated revenue was an estimated 11% higher compared to the first quarter
of fiscal 2006.

<<
Consolidated Revenue by Region
($ millions)
Three months ended
6/30/2006 6/30/2005
U.5. & Mexico 5 81.8 S 105.6
Europe 69.6 62.0
Canada 12.4 6.0
Asia-Pacific and other 27.1 15.1
Total $ 190.9 S 188.7
>

Consolidated earnings from operations. For the three months ended June
30, 2006, consolidated earnings from operations were $5.6 million, compared to
earnings from operations of $9.3 million a year ago. Fiscal 2007 first guarter
performance reflected: operating earnings of $10.0 million at Photowatt
International ($6.6 million a year ago); operating loss of $5.4 million at
Photowatt Canada including corporate costs and intergroup eliminations
(results a year ago were capitalized on the Company's balance sheet); PCG
operating earnings of $0.9 million ($1.0 million loss a year ago): ASG
operating earnings of $2.8 million (operating earnings $7.1 million a year
age); and, intercorporate coperating costs of $2.7 million ($3.5 million of
costs a year ageo). Excluding the costs associated with Spheral Solar (TM)
technology incurred in the first quarter and excluding the estimated impact of
foreign currency, consclidated earnings from operations for the three months
ended June 30, 2006 would have been $16.0 million.

Selling, general and administrative ("SG&A") expenses. For the first



quarter, SG&A expenses increased $1.0 million to $21.3 million compared to the
respective prior year period. Thisg increase is primarily attributable to the
inclusion of a total of $1.4 million of Photowatt Canada SG&A expenses
including $0.5 million of Photowatt Technologies corporate costs. Increased
SG&A expenses in the quarter were also attributable to costs associated with
organizational development and increased profit sharing costs resulting from
increased profitability at Photowatt France. Included in the S8G&A for the
first quarter of fiscal 2006 was $1.0 million for the conscolidation of the
McAllen, Texas operations, $0.8 million of severance costs in ASG and a

$0.4 million gain on sale of equipment.

Stock-based compensation cost. For the first quarter stock based
compensation expense decreased $0.7 million from the first guarter of last
year reflecting the issuance and cancellation of employee stock options, the
increased use of deferred stock units under the directors' compensation plan,
and the change in value of the outstanding deferred stock units.

Interest expense. For the three months ended June 30, 2006, interest
expense increased $0.2 million compared to a year ago to $0.6 million,
primarily reflecting higher interest rates and higher usage of the Company's
credit facilities.

Loss from discontinued operations, net of tax. During the three months
ended June 30, 2006, the Company scld the key coperating assets and liabilities
including equipment, current assets, trade accounts payable and certain other
assets and liabilities of its Berlin, Germany coil winding business for net
proceeds of (euro) 0.6 million consisting of cash of (euro) 0.3 million and an
interest bearing note receivable of (euro) 0.3 million., Accordingly, the
results of operations and financial position of the Berlin subsidiary have
been segregated and presented separately as discontinued operations and as
assets held for sale. The loss from discontinued operations includes a
non-cash charge of $2.0 million ($2.2 million before taxes) during the three
months ended June 30, 2006 to write down the assets sold to their net
realizable value. Results for comparable periods have been restated to reflect
this discontinued operation.

In the fourth quarter of fiscal 2006, the Company completed the sale of
PCG's precision metals division ("Precision Metals"). The results and
financial position of Precision Metals for fiscal 2006 have been segregated
and presented separately as "discontinued operations” and "assets held for
sale" in the accompanying interim financial statements. The Company retained
the land and building related to the Precision Metals operations and entered
into a lease agreement with the purchaser for use of the land and building.
The Company expects to sell the land and building, and, as such the assets
continue to be classified as 'held for sale'. See note 2 to the Consolidated
Interim Financial Statements for further details on the net loss from
discontinued operations.

Provision for income taxes. The effective rate of income tax reflects the
tax rates of different countries and jurisdictions where future tax assets are
not recognized.

Net earnings from continuing operations. For the first quarter of fiscal
2007 net earnings from continuing operations were $2.4 million (4 cents per
share basic and diluted) compared to net earnings from continuing operations
of $5.9 million (10 cents per share basic and diluted} a year ago.

Net earnings. For first quarter of fiscal 2007 net earnings were
$0.3 million (1 cent per share basic and diluted) compared to net earnings of
$5.4 million (9 cents per share basic and diluted) for the same period last
year. Excluding the impact of Photowatt Canada (SSP), consolidated net
earnings for the quarter ended June 30, 2006 would have been $3.8 million (6
cents per share basic and diluted).

Impact of Foreign Exchange



The sustained strength of the Canadian dellar particularly against the
US dollar and the euro continued to have a significant and negative impact on
the Company’'s revenue and earnings in the first quarter of fiscal 2007. In the
first quarter, the effective rate of exchange on the US dollar and euro
currencies declined 9% and 10% respectively, while average market rates
declined 10% and 10% respectively compared to the same quarter of last year.

<<
Estimated Foreign Exchange Impact
For the three months ended June 30, 2006
($ millions)
Estimated
negative %
impact Change vs.
of foreign last year
exchange excluding
% included foreign
Change vs. in reported exchange
Reported last year results impact
Revenue
Automation Systems s 121.8 (3.1)% $§ 12.1 6.5%
Precision Components 25.3 6.2% 2.4 16.2%
FPhotowatt Technologies 41 .4 3.5% 4.9 14.9%
Elimination of
Inter-Segment Revenue (0.6}
Consolidated $ 190.9 1.2% § 19.4 11.4%
Earnings (loss) from
Operations
Automation Systems s 2.8 (60.5)% § 3.7 (8.6)%
Precision Components ¢.9 N/A 1.0 N/A
Photowatt International 10.0 51.4% 1.2 69.4%
Photowatt Canada (88P)
and other (5.4) - - -
Elimination of
Inter-Segment Revenue (2.7)
Ceonsclidated 5 5.6 (39.2)% § 5.9 24.1%
>>

At June 30, 2006 the Company had, on hand, unrealized forward exchange
contracts for the future sale of US dollars related to anticipated revenue and
balance sheet transaction exposure totalling US$140 million at an average
exchange rate of Cdn $1.1382. The unrecognized gain on these forward contracts
totaled approximately $2.7 million at June 30, 2006.

<<
Period Average Market Exchange Rates in CDN$

Three months ended
6/30/20086 6/30/2005 % change

us 1.1200 1.2449 -10%
Euro 1.4110 1.5620 ~-10%



Singapore § 0.7053 0.7500 -6%

>>
Liquidity, Cash Flow and Financial Resources

Cash balances, net of bank indebtedness, at June 30, 2006 increased
$3 million during the first quarter compared to the fourth quarter of fiscal
2006. The change in the net cash balance was largely as a result of increased
working capital, investments in property, plant and equipment and investment
in GD Technologies, which were more than cffset by proceeds from the sale of
the Berlin business and increased borrowings on the Company's long term debt
facilities of $20 million.

The Company invested $6 million in property, plant and equipment, in the
first quarter of fiscal 2006. Photowatt International investments in property,
plant and equipment in the first quarter of fiscal 2007 were $4 million which
primarily related to the previously anncunced capacity expansion. ASG and PCG
property, plant and equipment expenditures were $2 million.

To further its growth strategy in China, during the first quarter the
Company purchased a minority position in GD Technologies for $2 million. GD
Technologies is a precision machining company with extensive local contacts
and assembly, test and supply chain management capabilities. The Company has
also now completed the relcocation of two of its Chinese operations into larger
leased facilities.

The Company's debt to equity ratio at June 30, 2006 was 0.2:1. At June
30, 2006 the Company had $75 million of unutilized credit available under
existing operating and term credit facilities. The Company is in compliance
with its loan covenants.

During the first quarter, approximately 52,000 stock options were
exercised for total proceeds of $0.5 million. At June 30, 2006 the total
number of shares outstanding was 59,244,502.

<<

Consolidated Quarterly Results
($ in thousands, except Q1 o4 Q3 Q2
per share amounts} 2007 2006 2006 2006
Revenue $ 190,889 $ 208,675 $ 176,254 $ 152,050

Net earnings (loss} from
continuing operations $ 2,434 $ (64,295) § (5,309) § (3,019)

Net earnings (loss) $ 338 $ 65,589) 5 (5,801} % (3,329)

Basic earnings (loss)
per share from
continuing operations S 0.04 $ (1.09) $§ (0.09) $ (0.05)

Basic earnings (loss)
per share $ 0.01 $ (1.11) $ (0.10) s (0.06)

Diluted earnings
(loss) per share from
continuing operations s 0.04 $ (1.09) § (0.09) § (0.05)

Diluted earnings
(loss) per share $ c.01 $ (1.11) (0.10) § (0.06)

($ in thousands, except Q1 04 Q3 Q2
per share amounts) 2006 2005 2005 2005



Revenue $ 188,716 $ 206,853 $ 197,542 $ 177,573

Net earnings (loss) from
continuing operations 5 5,868 § 14,615 5 7,103 ] 4,587

Net earnings (loss) $ 5,426 $ 459 $ 5,627 (] 432

Basic earnings (loss})
per share from
continuing operations S 0.10 [} 0.24 $ 0.12 S 0.08

Basic earnings (loss)
per share $ 0.09 5 0.01 $ 0.09 $ 0.01

Diluted earnings
{loss) per share from
continuing operations s 0.10 s 0.24 s 0.12 s 0.08

Diluted earnings
{loss) per share 5 0.09 s 0.01 s 0.09 ] 0.01

Note: The above information has been restated for the Berlin, Precision
Metals and thermals discontinued operations.
>>

Lease and Contractual Obligations

Information on the Company's lease and contractual obligations is
detailed in the consolidated annual financial statements and MD&A for the year
ended March 31, 2006 found at www.sedar.com. For the three months ended June
30, 2006, the Company did not enter into any material leases or any material
contractual obligations which would be considered ocutside the normal course of
operations,

Note to Readers

This press release and the first quarter MD&4A and consolidated interim
financial statements accompanying it (collectively the "Press Release")
contain certain statements that constitute forward-looking information within
the meaning of applicable securities laws ("forward-looking statements"). Such
forward-looking statements involve known and unknown risks, uncertainties and
other factors that may cause the actual results, performance or achievements
of ATS, or developments in ATS's business or in its industry, to differ
materially from the anticipated results, performance, achievements or
developments expressed or implied by such forward-looking statements.
Forward-looking statements include all disclosure regarding possible events,
conditions or results of operations that is based on assumptions about future
economic conditions and courses of action. Forward-looking statements may also
include, without limitation, any statement relating to future events,
conditions or circumstances. ATS cautions you not to place undue reliance upon
any such forward-looking statements, which speak only as of the date they are
made. Forward-looking statements relate to, among other things, the
realization of benefits from ATS's broad-based improvement strategies REM
being a profitable growth initiative; impacts relating to the relative value
of the Canadian dollar; ability of ASG improvement strategies to overcome
weaker automotive market conditions and the impact of foreign exchange; ASG's
selective approach to pursuing certain automotive orders; ATS's focus on
diversifying its revenue base and improving operatiocnal effectiveness will
contribute positively to ASG's results; expectation that silicon costs will
continue to rise during fiscal 2007; possibility of selling price increases
and improvements in production efficiencies offsetting higher silicon costs
and shortages; future demand for solar products; planned capacity increase at




Photowatt Technologies in France; security of supply of silicon at Photowatt
France into the second quarter of calendar 2007; purchase of silicon from
conventional industry sources at market prices; strategies being employed to
secure additional sources of silicon; OFP Silicon being an impeortant source of
silicon supply for Photowatt France; estimates by Photowatt Canada (SSP)} with
respect to its manufacturing capacity and raw materials in inventory; use of
refined metallurgical grade silicon; management's belief that this technology
provides Photowatt France with a economically viable alternative to the use of
conventional sclar grade silicon and that this technology can be enhanced to
further improve cell efficiency; Photowatt Technologies' continued development
of strategic partnerships and alliances; the estimated timeline for in-depth
engineering development and process development relating to its Spheral
Sclar(TM) technology; an initial public offering of shares of Photowatt
Technologies and timing of filing the related preliminary prospectus:
continued progress of PCG in strengthening its operations; the negative impact
of traditional summer plant shut downs on PCG and Photowatt Technologies in
the second quarter; expectation that the North American automotive market will
remain challenging; optimism concerning PCG's prospects due to operational
improvements and the nature and quality of customer assignments; plans to
relocate PCG's Omex business to new leased facilities and the expected cost
and timing; and the sale of the land and building formerly occupied by its
former Precision Metals division. The risks and uncertainties that may affect
forward-loocking statements include, among others; general market performance;
performance of the Canadian dellar; performance of the market sectors that ATS
serves; that ATS' REM business is unable to find new customers and/or quality
projects and growth and profitability are adversely impacted as a result;
unforeseen problems with the implementation of the ASG improvement strategies
and/or the failure of such strategies to achieve stated goals; that ASG's
approach to automotive orders and the various elements of ATS's focus are not
successful and ATS' business and profitability suffer as a result; ATS's
ability to overcome process challenges currently facing SSP technology and any
new issues that may arise, and whether or not process solutions exist, are
available, or can be discovered, and potential delays in finding process
solutions; problems with the equipment used in the OFP process; unforeseen
problems with Photowatt France's use of OFP Silicon produced by the SSP
technelogy and/or metallurgical silicon; the risk that efficiencies relating
to metallurgical grade silicon technology cannct be found and/or that the
market is unreceptive to lower efficiency cells and as a result it is not an
economically viable alternative t¢ the use of conventional solar grade
silicon; equipment, labour or other issues that may arise with respect to the
SSP technology being used in conversion of silicen for Photowatt France;
reversal of current silicon supply arrangements, inability to finalize
strategic partnerships or alliances to provide for silicon supply and other
problems that may be encountered with silicon supply sources; potential for
silicon prices to decline in the face of long term silicon supply
arrangements; ability to achieve lower silicon usage relative to conventional
solar technology; possibility that selling price increases and improvements in
production efficiencies will not be obtained and/or, if they are, will not be
sufficient to offset higher silicon costs and shortages; the cost and
availability of silicon and other raw materials and certain specialized
manufacturing tools and fixtures used in the production of Photowatt
Technologies' products; the successful expansion of production capability and
adoption of new production processes; the extent of market demand for solar
products such as those developed by the Photowatt Technologies; the
availability of government subsidies for solar products, the development of
superior or alternative technologies to those developed by ATS; the success of
competitors with greater capital and resources in exploiting their technology
and marketing their products; that current measures being taken by ATS are not
sufficient to overcome the negative impact of currency; availability of
materials and labour tc implement expansion at Photowatt France and potential
delays and cost overruns with such expansion; delays in or abandonment of
pursuit of initial public offering for Photowatt Technologies; unavailability
of an IPO alternative due to a change in market conditions; possibility that
progress of PCG in strengthening its operations may be delayed or reversed for



unforeseen reasons; the ability of PCG to translate operational improvements
and new customer assignments into better financial performance; delays and
cost overruns with respect to the new leased facilities for PCG's Omex
operations; delay in, abandonment of or other problems encountered with the
sale of the property previously occupied by ATS's former Precision Metals
division; and other risks detailed from time to time in ATS' filings with
Canadian provincial securities regqulators, including ATS' Management's
Discussion and Analysis, Consolidated Financial Statements, Annual Report and
Annual Information Form for the fiscal year ended March 31, 2006.
Forward-looking statements are based on management's current plans, estimates,
projections, beliefs and opinions, and ATS does not undertake any obligation
to update forward-looking statements should assumptions related to these
plans, estimates, projections, beliefs and opinions change.

August 9, 2006

<<
ATS AUTOMATION TCOLING SYSTEMS INC.
Consolidated Statements of Earnings
(in thousands, except per share amounts - unaudited)

Three months ended
June 30 June 30
2006 2005
(as restated)
Revenue $ 190,889 $ 188,716

Operating costs and expenses:

Cost of revenue 156,560 151,035
Amortization 7,243 7,295
Selling, general and administrative 21,340 20,322
Stock-based compensation (note 3) 101 779
185,244 179,431

Earnings from operationsg 5,645 9,285

Other expenses (income):

Interest on long-term debt 728 373
Other interest (146) 49
582 422

Earnings from continuing coperations before

income taxes and non-controlling interest 5,063 8,863

|
Provision for income taxes 2,506 2,822
Net earnings from continuing operations 2,434 5,868

Loss from discontinued operations,
net of tax (note 2) (2,096) (442)

Non-controlling interest in earnings of subsidiaries 123 173

Earnings (loss) per share {(note 5)

Basic and diluted - from continuing



operations ] 0.04 $ 0.10
Basic and diluted - from discontinued
operations {(0.03) (0.01)

See accompanying notes to interim consolidated financial statements

Consolidated Statements of Retained Earnings
{in thousands of dollars - unaudited)

Three months ended

June 30 June 30

2006 2005

Retained earnings, beginning of period $ 125,063 $ 208,120
Net earnings 338 5,426
Reduction from share repurchase (note 4} - (13,764)
Retained earnings, end of period $ 125,401 $ 199,782

See accompanying notes to interim consolidated financial statements

ATS AUTOMATION TOOLING SYSTEMS INC.

Consolidated Balance Sheets
{in thousands of dollars - unaudited)

June 30 March 31

2006 2006
ASSETS
Current assets:
Cash and short-term investments $ 37,395 $ 27,921
Accounts receivable 126,691 133,450
Income taxes recoverable 13,447 19,984
Costs and earnings in excess of billings
on contracts in progress 92,113 102,759
Inventories 72,196 69,833
Other 8,357 4,887
350,199 358,834
Property, plant and equipment 197,009 198,863
Goodwill 32,757 33,686
Intangible assets 633 1,354
Future income tax assets 44,814 42,493
Deferred development costs 3,904 3,960
Assets held for sale (note 2) 1,485 1,485
Other assets 7,727 8,697




LIABILITIES AND SHAREHCLDERS' EQUITY

Current liabilities:
Bank indebtedness
Accounts payable and accrued liabilities
Billings in excess of costs and earnings
on contracts in progress
Future income taxes

$

1,812
100,149

39,497
33,367

Long-term debt
Future income taxes
Non-contreolling interest

Shareholders' equity:
Share capital
Retained earnings
Contributed surplus
Cumulative translation adjustment

148,815

58,122
2,172
736

327,343

125,401
2,345

(26,406)

174,825

39,860
3,121
645

326,840

125,063
2,035

(23,017)

See accompanying notes to interim consclidated financial statements

ATS AUTOMATION TOOLING SYSTEMS INC.

Consolidated Statements of Cash Flows
(in thousands of dollars - unaudited)

Three months ended

June 30
2006

June 30
2005

Cash flows from operating activities:
Net earnings
Items not involving cash
Stock-based compensation
Write down of assets to net realizable
value (note 2)

Cash flow from operations

Change in non-cash coperating working capital

Cash flow from investing actiwvities:
Acquisition of property, plant, and equipment
Investments and other
Proceeds from disposal of assets

Cash flows from financing activities:
Bank indebtedness
Proceeds from long-term debt
Purchase of common shares for cancellation

$

§

{13,595)

{13,490)
(5,818)
432

{18,876)

32,342




(note 4) - {25,000)
Issuance cf common shares 503 2,154

Effect of exchange rate changes on cash and

short-term investments (818) (502}
Increase (decrease) in cash and short-term

investments 9,474 (23,477)

Cash and short-term investments, beginning
of pericd 27,921 49,529

Supplementary information:
Cash income taxes paid
Cash interest paid

See accompanying notes to interim consolidated financial statements

ATS AUTOMATION TOOLING SYSTEMS INC,

Notes to Interim Consolidated Financial Statements
(tabular amounts in thousands, except per share amounts - unaudited)

These statements have not been reviewed or audited by the Company's
auditor.

1. Significant accounting peolicies:

(i} The accompanying unaudited interim consolidated financial statements
are prepared in accordance with accounting principles generally accepted in
Canada ("GAAP'") and the accounting policies are consistent with those
described in the annual consolidated financial statements for the year ended
March 31, 2006. The unaudited interim consolidated financial statements
presented in this interim report do not conform in all respects to the
requirements of generally accepted accounting principles for annual financial
statements and should be read in conjunction with the Company's fiscal 2006
audited consolidated financial statements.

{ii} Contract revenue in the Automation Systems segment is recognized
using the percentage of completion method. The degree of completion is
determined based on costs incurred, excluding costs that are not
representative of progress to completion, as a percentage of total costs
anticipated for each contract. Incentive awards, claims or penalty provisions
are recognized when such amounts are likely to accrue and can reasonably be
estimated. Complete provision is made for losses on contracts in progress when
such losses first become known. Revisions in cost and profit estimates, which
can be significant, are reflected in the accounting period in which the
relevant facts become known.

Revenue in the Precision Components and Photowatt Technologies segments is
recognized at time of shipment, providing collection is reasonably assured.



(iii) The preparation of these interim consolidated financial statements

in conformity with GAAP requires management to make estimates and assumptions
that may affect the reported amounts of assets and liabilities and disclosure
of contingent assets and liabilities at the date of the interim consolidated
financial statements and the reported amount of revenue and expenses during
the reporting period. Actual results could differ from these estimates.

Significant

estimates and assumpticns are used when accounting for items such

as impairment of assets, recoverability of deferred development costs, fair
value of reporting units, fair value of assets held for sale, warranties,
income taxes, future tax assets, determination of estimated useful lives of
intangible assets and property, plant and equipment, impairment of long-term

investments,

contracts in progress, inventory provisions, revenue recognition,

contingent liabilities, and allowances for accounts receivable.

2. Discontinued operations and assets held for sale:

(i) During the three months ended June 30, 2006, the Company sold the key

operating assets and liabilities, including equipment, current assets, trade
accounts payable and certain other assets and liabilities of its Berlin,
Germany coil winding business for net proceeds of 600,000 euro consisting of

cash of 300,
Accordingly,

000 eurc and an interest bearing note receivable of 300,000 euro.
the results of operations and financial position of the Berlin

coil winding business have been segregated and presented separately as
discontinued operations in the accompanying interim consolidated financial

statements.

The results of the discontinued operations were as follows:

Three months ended

June 30 June 30

2006 2005

Revenue $ 1,737 $ 1,784

Loss from operations s (180) 3§ (117)
Write-down to reduce assets sold to net

realizable value (1,978) -

Loss from discontinued operations, net cof tax 5 (2,158) S {117)

The loss from discontinued operations includes a non-cash charge of

$1,978,000 ($2,173,000 before taxes} during the three months ended June 30,
2006 to write down the assets sold to their net realizable value.

{ii} During fiscal 2005, the Company committed toc a plan to sell the key

operating assets, including certain working capital and property, plant and
equipment, of its precision metals division of the Precision Components
segment ("Precision Metals"). Accordingly, the results of operations and
financial position of Precision Metals have been segregated and presented
separately as discontinued operations and as assets held for sale in the
accompanying interim consolidated financial statements. The results of the
discontinued operations were as follows:

Three months ended

June 30 June 30

2006 2005

Revenue $ 307 $ 8,348
Income (loss) from operations s 94 $ (594)
Income tax (expense) recovery (32) 202

Income (loss) from discontinued operations 5 62 $ (392}



During the year ended March 31, 2006, the Company reclassified
approximately $1,500,000 of net assets as a result of the Company's decision
to integrate a product line that had previously been classified as held for
sale into its continuing business.

Effective January 2, 2006, the Company completed the sale of Precision
Metals for net proceeds of $4,309,000, including transaction costs. The fiscal
2006 loss from discontinued operations includes a charge of $474,000 ($718,000
before taxes) to reduce the Precision Metals assets to the estimated net
realizable value including transaction costs. The loss from discontinued
operations for the year ended March 31, 2005 includes a $12,825,000
($19,000,000 before taxes) non-cash charge to write down certain assets to
their net realizable value.

The Company retained the land and building related to the Precision Metals
cperations and has entered into a lease agreement with the purchaser for use
of the land and building. The Company expects to sell this land and building
and, as such, the assets continue to be classified as held for sale.

(iii) During the year ended March 31, 2005, the Company sold the key
intellectual property, inventory and operating assets of its thermal
management products business of the Precision Components segment ("Thermals
Business") for net proceeds of $8,600,000 resulting in a loss of $1,738,000
(53,173,000 before taxes). Accordingly, the results of operations of the
Thermals Business have been segregated as discontinued operations in the
interim consolidated financial statements. The results of the discontinued
Thermal Business were as follows:

Three months ended

June 30 June 30

2006 2005

Revenue $ - -
Income from operations s - s 101
Income tax expense (34)
Income from discontinued operations $ - $ 67

3. Stock-based compensation:

In the calculation of the stock-based compensation expense in the interim
Consolidated Statements of Earnings, the fair values of the Company's
nen-performance based stock option grants were estimated using the
Black-Scholes option pricing model and the fair value of the Company's
performance based stock option grants were estimated using a binomial option
pricing model with the following weighted average assumptions and data:

Three months ended

June 30 June 30

2006 2005

Weighted average of risk-free interest rate 4.18% 3.35%

Dividend yield 0.00% 0.00%

Weighted average of expected life (years) 5.3 years 5.2 years

Expected volatility 31% 31%
Number of stock options granted (thousands):

Non-performance based 372 432

Performance based 175 165




Weighted average of exercise price per
cption (dollars) $ 11.34 5 14.40
Weighted average value per option (dellars):
Neon-performance based
Performance based

During the quarters ended June 30, 2006 and 2005, the Company issued
certain performance based options. The performance based options vest based on
the ATS stock trading at or above a threshold for a minimum of 20 trading days
in a fiscal quarter. These performance options expire on the seventh
anniversary of the date of the award. During the first quarter of fiscal 2007,
no performance based options vested.

4. Share repurchase option:

During the year ended March 31, 2005, the Company received proceeds of
$25,000,000 and $2,000,000 related to a "key-man" life insurance policy in
respect of the death of Mr. Klaus Woerner. The insurance policy was entered
into to provide funding for the repurchase of certain of ATS's shares.
Under an agreement entered into in 1998, the Company was granted the
cption by 566226 Ontario Ltd., a corporation then controlled by Mr. Woerner,
to repurchase all or a portion of the shares held by 566226 Ontaric Ltd. upon
the death of Mr. Woerner, subject to certain restrictions. This agreement was
entered into to provide the Company the ability to ensure an orderly
disposition of shares controlled by Mr. Woerner's estate. On April 18, 2005,
the Company exercised its option to purchase for cancellation 1,974,723 shares
at a price of $12.66 per share. The purchase price of these share was funded
by the $25,000,000 of life insurance proceeds.
As a result of the share repurchase, share capital was reduced during the
three-months ended June 30, 2005 by the value of $5.69 per share tctaling
$11.2 million. The excess of cost to repurchase the shares over the stated
value was charged to retained earnings.

5. Weighted average number of shares:

Weighted average number of shares used in the computation of earnings per
share is as follows:

Three months ended

June 30 June 30

2006 2005

Basic 59,220 59,283
Diluted 59,386 59,554

6. Segmented disclosure:

The Company evaluates performance based on three reportable segments:

Automation Systems, Photowatt Technologies, and Precision Components. The
Automation Systems segment produces custom-engineered turn-key automated
manufacturing and test systems. The Photowatt Technologies segment is a high
volume manufacturer of photovoltaic products through its subsidiary Photowatt
International and also includes the Company's investment in the Spheral

Solar (TM) Technology initiative. The Precision Components segment is a high
volume manufacturer of plastic and metal components and sub-assemblies.

The Company accounts for inter-segment revenue at current market rates,
negotiated between the segments.



Three months ended
June 30 June 30
2006 2005

(as restated)

Revenue
Automation Systems $ 121,784 $ 125,737
Photowatt Technologies 44,381 42,883
Precision Components 25,260 23,780
Elimination of inter-segment revenue (536) (3,684)
Consolidated $ 190,889 $ 188,716

Earnings (loss) from operations

Automation Systems $ 2,786 3 7,061

Photowatt Technologies 4,587 6,626

Precision Components 870 (957}

Inter-segment elimination and corporate expenses {(2,598) {3,445}
Consolidated $ 5,645 3 9,285
>>

7. Cyclical nature of the business:

Interim financial results are not necessarily indicative of annual or
longer term results, because many of the individual markets served by the
Company tend to be cyclical in nature. General economic trends, product life
cycles and product changes may impact Automation Systems New Order Bookings,
Photowatt Technologies and Precision Components volumes, and the Company's
earnings in any of its markets.

$SEDAR: 00002017E

/For further information: Carl Galloway, Vice President and Treasurer,
Gerry Beard, Vice President and Chief Financial Officer, (519) 653-6500/
(ATA.)

CO: ATS Automation Tooling Systems Inc.

CNW 08:00e 10-AUG-06



News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:

ATS Automation Tooling Systems Inc. annocunces appointments r?% f?: Ilffjij
Nelson Sims to ATS Board of Directors Robert Franklin first Executivef'§7 “?; 2 a
Chairman of Photowatt Technologies " AN

TSX: ATA SRR

CAMBRIDGE, ON, Aug. 4 /CNW/ - ATS Automation Tooling Systems Inc. today
announced two senior governance appointments. Nelson M. Sims has been
appcinted to ATS's Board of Directors, and Robert Franklin has been appointed
the first Executive Chairman of Photowatt Technologies, the Company's solar
operations.

"These appointments will help ATS advance its objectives in two critical
areas - further developing our presence in the pharmaceutical and healthcare
sector and overseeing the evolution of Photowatt Technologies inteo a strong,
standalone business," said Larry Tapp, Chairman of the Board of ATS.

Nelson Sims, Director, ATS Automation Tooling Systems Inc.

Mr. Sims has extensive pharmaceutical and healthcare experience earned
over the past 35 years in both Canada and the United States. During this time,
he served as Executive Director, Alliance Management, Eli Lilly and Company
(responsible for the company's technology, commercial and manufacturing
alliances worldwide); President of Eli Lilly Canada, Inc.; Director of Sales
for Lilly Pharmaceuticals - US Eastern Region; President and CEC of Novavax,
Inc.; and, Vice President, Sales and Marketing, Hybritech, Inc. Mr. Sims is
also a member of the Board of Directors of MDS, Inc. and Aastrom Biosciences,
Inc. and is a past Chairman of the Pharmaceutical Manufacturers Association of
Canada, Mr. Sims has a Bachelor of Science {(Pharmacy)} from Southwest Oklahoma
State University and is a graduate of the Tuck Executive Program at Dartmouth
College.

"ATS is rapidly becoming one of the world's leading providers of
innovative automated manufacturing solutions to the pharmaceutical and
healthcare industries,” said Mr. Tapp. "With the overall healthcare sector
becoming a much bigger focus for our Company, it's vital for us to attract a
recognized industry leader to our Board. In Nelson, we have recruited a
professional with ocutstanding qualifications, deep industry knowledge and
contacts that will be invaluable to ATS as we continue to expand in this
exciting sector.™

Mr. Sims joins an experienced Board that includes Mr. Tapp, former Dean
of the Richard Ivey School of Business; William Biggar, Managing Director of
Richardson Capital Limited; Richard Campbell, President of Seaccast Consulting
and a former senior executive of Black & Decker; Robert Ferchat, retired
Chairman and CEQ of Bell Mobility; Gerald Hooper, Chairman of the Board of The
Economical Insurance Group:; Peter Janson, former Chairman and CEO of the Nerth
American Operations of AMEC Inc.; Robert Luba, President of Luba Financial
Inc. and previously, President and CEC of Royal Bank Investment Management;
and, Ron Jutras, President and CEO of ATS.

Robert Franklin, Executive Chairman of Photowatt Technologies

Over the past 30 years, Mr. Franklin has played a leadership role in a
number of successful public companies. Among the many highlights of his
distinguished career, he served as Chairman of Placer Dome from 1993 until it
was acquired by Barrick Gold Corporation earlier this year. He now serves as a
Director of Barrick. He is also a Director of Torcmont Industries, Great Lakes
Carbon Income Fund, Resclve Business Qutsourcing Income Fund, and is the
founder of Signalta Capital Corporation, a private investment firm. As
President of Signalta, Mr. Franklin was involved in the creation of ClubLink
Corporation, a public company. Mr. Franklin holds a Bachelor of Arts in
Business Administration from Hillsdale College, Michigan.



"In this newly-created position, Robert will assist Photowatt
Technologies in developing its governance policies and participate actively in
the ongoing implementation of its strategies and funding plan," said Mr. Tapp.
"Robert is very well qualified to assume the role of Executive Chairman of
Photowatt Technologies. His depth and breadth of public company experience
will be invaluable to Photowatt Technologies as we execute our plans to
develop it into a strong, standalone business."

About ATS

ATS Automation Tooling Systems In¢. (www.atsautomation.com) is the
industry's leading designer and producer of turn-key automated manufacturing
and test systems, which are used primarily by multinational corporations
operating in a variety of industries including: healthcare,
computer/electronics, automotive, and consumer products. ATS is also an
emerging leader in the rapidly growing market for solar energy cells and
modules. The Company also makes precision components and subassemblies using
its own custom-built manufacturing systems, process knowledge and automation
technology. ATS employs approximately 3,900 people at 26 manufacturing
facilities in Canada, the United States, Europe and Asia-Pacific. The
Company's shares are traded on The Toronte Stock Exchange under the symbol
ATA.

Note to Readers

This press release contains certain statements that constitute
forward-looking informaticn within the meaning of applicable securities laws
("forward-looking statements"). Such forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause the actual
results, performance or achievements of ATS, or developments in ATS's business
or in its industry, to differ materially from the anticipated results,
performance, achievements or developments expressed or implied by such
forward-looking statements. Forward-locking statements include all disclosure
regarding possible events, conditions or results of operations that is based
on assumptions about future economic conditions and courses of action.
Forward-looking statements may also include, without limitation, any statement
relating to future events, conditions or circumstances. ATS cautions you not
to place undue reliance upon any such forward-looking statements, which speak
only as of the date they are made. Forward-locking statements relate to, among
other things, ATS developing and expanding its presence in the pharmaceutical
and healthcare sector, Photowatt Technologies becoming a standalone business,
ATS becoming a leading provider of automated manufacturing solutions to the
pharmaceutical and healthcare industries, and the ongoing implementation of a
funding plan for the solar business. The risks and uncertainties that may
affect forward-looking statements include, among others, general market
performance; performance of the Canadian dollar; performance of the
pharmaceutical and healthcare markets, performance of the solar market,
performance of ATS products in pharmaceutical and healthcare applications,
acceptance of ATS products in those markets, introduction of new competitors
or growth of existing competitors, the cost and availability of silicon and
other raw materials and certain specialized manufacturing tools and fixtures
used in the production of Photowatt Technologies' products, delays in or
abandonment of pursuit of initial public offering for Photowatt Technologies
due to market or other conditions, unavailability of IPO alternative due to
market or other conditions, and other risks detailed from time to time in
ATS's filings with Canadian provincial securities regulators, including ATS's
annual MD&A and consolidated financial statements and Annual Information Form
for the fiscal year ended March 31, 2006. Forward-looking statements are based
on management's current plans, estimates, projections, beliefs and opinions,
and ATS does not undertake any obligation to update forward-lcoking statements
should assumptions related to these plans, estimates, projections, beliefs and
opinions change.

$SEDAR: 00002017E



/For further information: Carl Galloway, VP Treasurer, Gerry Beard, VP,
CFO, (519) 653-6500/

(ATA.)
CO: ATS Automation Tooling Systems Inc,

CNW 08:00e 04-AUG-06




News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
ATS Autcomation Tooling Systems to host first quarter conference call
Thursday August 10th, 2006 at 10 am eastern

TSX: ATA

CAMBRIDGE, ON, Aug. 1 /CNW/ - ATS Automation Tooling Systems Inc. today
announced it will report its first quarter results on Thursday, August 10th,
2006 prior to market opening.

At 10 am eastern Thursday August 10th , 2006, the Company will host a
conference call and webcast of management's quarterly remarks and follow up
question and answer period with analysts.

The listen-only webcast can be accessed live at www.atsautomation.com,
The conference call can be accessed live by dialing 1 800 257 6607 five
minutes prior.

In addition, a replay of the webcast will be available on the ATS website
following the call. Alternatively, a telephone recording of the call will be
available for one week (until midnight August 17, 2006) by dialing 416 640
1917 and entering passcode 21198535 followed by the number sign.

Corporate Description

ATS Automation Tooling Systems Inc. (www.atsautomation.com} is the
industry's leading designer and producer of turn-key automated manufacturing
and test systems, which are used primarily by multinational corporations
operating in a variety of industries including: healthcare, automotive,
computer/electronics, and consumer products. ATS is also an emerging leader in
the rapidly growing market for solar energy cells and modules. The Company
also makes precision components and subassemblies using its own custom-built
manufacturing systems, process knowledge and autcmation technology. ATS
employs approximately 3,900 people at 26 manufacturing facilities in Canada,
the United States, Europe and Asia-Pacific. The Company's shares are traded on
The Toronto Stock Exchange under the symbol ATA.

%SEDAR: 00002017E

/For further information: Carl Galloway, Vice President, Treasurer; Gerry
Beard, Vice President and Chief Financial Officer, (519) €53-6500/

{ATA.)

CO: ATS Autcmation Tooling Systems Inc.

CNW 16:30e 01-AUG-06



Computershare

July 24, 2006

To:

Alberta Securities Commission

British Columbia Securities Commission

The Manitoba Securities Commission

New Brunswick Securities Commission

Securities Commission of Newfoundland and Labrador
Nova Scotia Securities Commission

Ontario Securities Commission

Prince Edward Island Securities Office

L'Autorité des marchés financiers

Saskatchewan Financial Services Commission

Securities Registry, Government of the Northwest Territories
Registrar of Securities, Government of the Yukon Territories
Legal Registries Division, Government of Nunavut

The Toronto Stock Exchange

Dear Sirs:

Subject:

Notification of Meeting and Record Date

Investor Services
100 University Avenue
Toronto, Ontaric
M5J 2Y1
Tell Frag 1-800-564-6253

www computershare.com
Canada

Australia
Channel islands
Hong Kong
Germany
Ireland

tnckia

New Zeaiand
Philippines
South Africa
United Kingdom
USA

We advise the following with respect to the Annual Special Meeting of Shareholders for the subject Corporation:

1. Name of the Reporting Issuer

2. Date Fixed for the Meeting

3 Record Date for Notice

4 Record Date for Voting

5. Beneficial Ownership Determination Date :

6. Classes or Series of Securities that entitle the holder
to receive Notice of the Meeting :

7. Classes or Series of Securities that entitle the holder
to Vote at the Meeting

8. ISIN / CUSIP

Yours truly,

(Signed)

COMPUTERSHARE INVESTOR SERVICES INC.
Agent for ATS Automation Tocling Systems Inc.
(416)263-9410

(416)981-9800

ATS Automation Tooling Systems Inc.
September 20, 2006

August 16, 2006

August 16, 2006

August 16, 2006

Common

Commoen
CA0019401052/001940105




News release via Canada NewsWire, Toronto 416-863-9350

Attention Business Editors:
announces SEDAR filing of Annual

ATS Automation Tooling Systems Inc.
Financial Statements, MD&A, AIF

TSX: ATA
CAMBRIDGE, ON, June 29 /CNW/ - ATS Automation Tooling Systems Inc. teoday
announced that it has filed on SEDAR its Audited Annual Consolidated Financial
Statements, Annual Management Discussion and Analysis, and Annual Information
Form for the year ended March 31, 2006. These documents are available on SEDAR
at www.sedar.com. ATS released its fourth quarter and year end results on

May 25, 2006.

About ATS
ATS Autcmation Tooling Systems Inc. (www.atsautomation.com) is an

industry leader in the design and production of turn-key automated
manufacturing and test systems, which are used primarily by multinational
corporations operating in a variety of industries including: healthcare,
automotive, computer/electronics and consumer products. ATS is also an
emerging leader in the rapidly growing market for solar energy cells and
modules. The Company also makes precision compenents and subassemblies using
its process knowledge and automation technolegy. ATS employs approximately
3,900 pecple at 26 manufacturing facilities in Canada, the United States,
Eurcpe and Asia-Pacific. The Company's shares are traded on The Toronto Stock

Exchange under the symbol ATA.
$SEDAR: 00002017E
Carl Galloway, VP Treasurer; Gerry Beard, VP,

/For further information:

(519) 653-6500/

CFO,
(ATA.)

CO: ATS Automation Tooling Systems Inc.

CNW 18:59e 29-JUN-06
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ATS Automation Tooling Systems Inc.

Management’s Discussion and Analysis
For the Year Ended March 31, 2006

TSX: ATA
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ATS AUTOMATION TOOLING SYSTEMS INC.
Management’s Discussion and Analysis
For the Year Ending March 31, 2006

Overview

ATS Automation Tooling Systems Inc. (" AT5”) operates in three segments:

Automation Systems Group (“ASG"): an industry-leader in planning,
designing, building, implementing and servicing automated manufacturing and
assembly systems - including repetitive equipment manufacturing and test
solutions - for a broadly-diversified base of customers. ATS's reputation,
knowledge, global presence and standard automation technology platforms
differentiate the Company and provide it with substantial competitive
advantages in the worldwide market for healthcare, computer-electronics,
automotive and consumer products automation.

Photowatt Technologies (previously called “Solar Group”): serves worldwide
customers in the rapidly-growing market for photovoltaic solar energy cells and
modules. Photowatt Technologies includes Photowatt International, a vertically
integrated manufacturing operation that produces ingots, wafers, solar cells and
solar modules, and Photowatt Canada (SSP), which is developing Spheral
Solar™ Technology, a proprietary, light weight, flexible photovoltaic technology.
Precision Components Group (“PCG”): a high-volume manufacturer of
precision components and subassemblies that uses its own custom-built
manufacturing systems, process knowledge and automation technology.

During fiscal 2006, management initiated a multi-year transition to take ATS from an
entrepreneurial organization to a more structured and strategy-driven Company. This
transition is designed to align ATS's business activities and investments with its
strategies, opportunities and targets for long-term shareholder value creation. Year one
of this transition saw ATS assign new roles and responsibilities to its senior
management team, develop and adopt a new mission, vision, core values and strategy
roadmap - complete with specific action plans and objectives - and develop and
implement a formal operating plan and formalize its funding strategy for Photowatt
Technologtes.

Part of this strategic transition has included, to date, many important changes such as:

Adjusting ASG's sales strategy and formalizing a defined sales process to more
intensely pursue strategic customer partnerships in ASG’s core markets.
Streamlining its ASG operations in Eastern North American and Europe by
reducing the ASG workforce by 6% (during the second and third: quarters of
fiscal 2006) in order to improve capacity utilization and operating margins.
Consolidating a small satellite ASG facility, located in Oakville, Ontario, into its
ATS Cambridge, Ontario operations (effective third quarter fiscal 2006).

Selling the ASG business in Berlin (effective June 1, 2006).

Launching the first phase of an expansion program in China (first quarter of
fiscal 2007). This included entering into a strategic relationship with GD



Technologies, a private Chinese-based precision machining company, and
enlarging two of its three automation systems facilities in China.

¢ Acquiring the net assets of a small UK automation company (second quarter of
fiscal 2006) to improve sales service and installation support in the region.

¢ Implementing a global supply chain management initiative to better leverage its
global purchasing power, improve its ability to cost-effectively source high
quality third-party components, and augment capacity.

e Strengthening its PCG operations by divesting its precision metals division
(effective January 2006), consolidating its McAllen, Texas facility and repatriating
McAllen customer programs into its Ontario-based facilities (completed during
the second quarter) and targeting new customer programs as part of its strategy
to improve utilization and return PCG to profitability.

* Investing in new capacity at Photowatt France to bring annualized cell capacity
at March 31, 2006 to approximately 40 megawatts compared to 32 megawatts at
the beginning of the fiscal year and announcing a further expansion plan
intended to bring total integrated capacity to 60 megawatts by the end of fiscal
2007.

¢ Hiring a CEO for the solar business and making significant progress in
establishing the resources and organization necessary for Photowatt
Technologies to be a standalone business.

Management plans to continue to progress with those initiatives that have not yet been
completed, as well as a number of additional strategic priorities in fiscal 2007.

Note to Reader

This management’s discussion and analysis (“MD&A") should be read in conjunction
with the Company’s audited Consolidated Financial Statements for the years ended
March 31, 2006 and 2005 (“Consolidated Financial Statements”) which have been
prepared in accordance with Canadian Generally Accepted Accounting Principles
(“GAAP”). Amounts are expressed in Canadian currency unless otherwise noted.
Additional information relating to the Company, including the Annual Information
Form, may be found on SEDAR’s website at www.sedar.com.

Non-GAAP Measures

Throughout this document the term “operating earnings” is used to denote earnings from
operations. The terms “earnings from operations”, “operating earnings”, “operating
loss”, “operating results”, “operating margin”, “Order Bookings” and “Order Backlog” do
not have any standardized meaning prescribed within GAAP and therefore may not be
comparable to similar measures presented by other companies. Note 21 to the
Consolidated Financial Statements provides selected financial data for each of the
Company’s segments including revenue and earnings (loss) from operations and a
reconciliation to total Company revenue and earnings from operations for fiscal 2006 and
2005. Operating earnings is one of several measures the Company uses to evaluate the
performance of its segments.



Automation Systems Group
Overview

The Company’s largest segment is Automation Systems Group (“ASG”), which
contributed 68% of consolidated revenue in fiscal 2006 compared to 71% in fiscal 2005
and 76% in fiscal 2004, excluding the impact of inter-segment revenue eliminations.
ASG is primarily engaged in the custom design, manufacture, installation, service and
support of automated manufacturing, including repetitive equipment manufacturing
and test systems used principally by multinational companies in a broad range of
industries.

ASG categorizes its market segments into four industry groups: automotive, computer-
electronics, healthcare and “other”. The “other” category includes a variety of industries
of which consumer products is the largest contributor. Contract values for individual
custom automation systems are often in excess of $1.0 million. Given the custom nature
of these assignments and depending on contract size, contract durations vary greatly
with typical durations ranging from 6-12 months.

ASG serves its multinational customers globally and as of June 20, 2006 operates 18
manufacturing facilities - encompassing approximately 1.4 million sq. ft. of floor space -
including three facilities in Canada (617,000 sq. ft.), six facilities in the US (450,000 sq.
ft.), four facilities in Europe (192,000 sq. ft.) and five facilities in Asia-Pacific (185,000 sq.
ft.).

ASG ended fiscal 2006 with strong Order Backlog of $221 million, compared to $169
million at March 31, 2005. ASG significantly increased Order Bookings to $544 million
during fiscal 2006 compared to $482 million in 2005. In keeping with the Company’s
intense focus on further penetrating healthcare markets, substantial new healthcare
bookings were generated during fiscal 2006. As a result, Order Backlog in the healthcare
industry increased to $100 million at March 31, 2006 compared to $55 million at March
31, 2005.

During fiscal 2006, ASG implemented a strategic planning process and identified clear
strategic priorities and corresponding action plans for fiscal 2007 that include the
following key goals:

¢ Improve margins and reduce costs.

s Accelerate expansion into the healthcare market.

s Expand in China.

» Continue to build a strong, consistent global ATS corporate brand.

¢ Continue diversification of the customer base.

» Follow a structured business development process to capitalize on growth

opportunities.



ASG Operating Results

(in millions of dollars, except employees)

Revenue by industry Fiscal 2006 Fiscal 2005 Fiscal 2004
Automotive $ 179.7 $ 1673 $ 1968
Healthcare 158.7 166.5 71.6
Computer-electronics 124.3 161.4 156.0
Other 38.1 52.2 42.3
Total ASG revenue $ 500.8 $ 5474 $ 4667
Revenue by installation
location
North America $ 328.9 $ 3588 $ 3360
Europe 105.8 1125 91.8
Asia/Other 66.1 76.1 38.9
Total ASG revenue $ 500.8 $ 5474 $  466.7
Operating income $ 6.7 $ 388 $ 224
Operating margin % 1.3% 7.1% 4.8%
Employees at year end 2,509 2,612 2,310
Revenue

ASG’s revenue in fiscal 2006 declined by 9%, reflecting lower Order Backlog entering the
year, the continued strengthening of the Canadian dollar, and further matters discussed
below. Management estimates that the significant changes in foreign exchange rates
relative to the Canadian dollar during 2006 reduced fiscal 2006 ASG revenue by $31.5
million on a comparative basis to fiscal 2005. These factors were reflected in revenues
from all market segments. Automotive revenue increased slightly in fiscal 2006
compared to fiscal 2005, reflecting the fact that 43% of Order Backlog was in this
industry sector entering the fiscal year (down to 23% by the end of fiscal 2006).
Healthcare revenue decreased slightly during fiscal 2006 compared to fiscal 2005,
reflecting the timing of Order Bookings from healthcare customers as well as relatively
low healthcare Order Backlog entering the fiscal year. Management believes that
projects it bids on in the healthcare sector tend to have long sales cycles due to the size
and complexity of these projects, which may result in more frequent order delays than
historically experienced in other market segments. Computer-electronics revenue
decreased year-over-year due to low Order Backlog entering fiscal 2006 as well as lower
levels of revenue from automation systems built for Photowatt Canada (SSP) (see
below).

Repetitive Equipment Manufacturing Revenue: The table “ASG Operating Results”
includes revenue from the Company’s Repetitive Equipment Manufacturing business
(“REM"), which primarily serves the healthcare industry. REM revenue continued to
grow substantially during fiscal 2006 - increasing 48% to $46 million from $31 million in
fiscal 2005. This expanding business supplies sophisticated equipment and work cells to
customers on a repetitive basis based on standardized designs. The REM business
leverages ASG's design capabilities and reputation with PCG's repetitive manufacturing
capabilities, procurement expertise, infrastructure, attractive labour structure, and



facilities. As the underlying nature of this business is the supply of automated
equipment, the revenue, expenses, assets and liabilities related to this business are
reported within ASG.

REM products are typically either integrated into a larger system by the customer for
resale, or delivered as a standalone machine to customers who then resell the completed
product. Selling prices for this equipment range from less than $0.1 million to more than
$1.0 million per unit, depending on the size and complexity of the system. Multiple
units may be sold under a contract and overall contract values may be large in the
aggregate. During the first quarter of fiscal 2006, management increased the factory
space used by REM by 24,000 sq. ft. to 63,000 sq. ft. within existing PCG facilities,
reflecting the current and anticipated growth of this business,

Photowatt Canada (SSP): The table “ASG Operating Resuits” includes ASG revenue
from the supply of automation systems to Photowatt Canada (SSP}. These inter-segment
revenues, totalling $6.5 million in fiscal 2006, $12.7 million in fiscal 2005 and $33.5
million in fiscal 2004, are included under Revenue by industry: Computer-electronics and
Revenue by installation location: North America in the table. ASG sells automation to
Photowatt Technologies at prices which management believes are comparable to prices
that would be charged to third-party customers. Revenue and related costs from inter-
segment work are eliminated on consolidation.

Strategic Acquisition: During the second quarter, the Company fulfilled a strategic need
by acquiring the net assets and operations of a small automation business in the United
Kingdom. This business contributed $3.6 million of revenue and increased ASG's
installation support and sales and service capabilities in this region thereby enabling
ATS to better serve its growing customer and installed base in the U.K.

Operating Earnings

ASG operating earnings for fiscal 2006 were $6.7 million compared to $38.8 million in
fiscal 2005. Year-over-year performance and operating margins, particularly in ASG's
Canadian operations, were impacted by:

» The strong Canadian dollar, which reduced total ASG operating earnings by an
estimated $8.1 million during the year ended March 31, 2006, versus the
comparable prior year.

» Low Order Bookings during the fourth quarter of fiscal 2005, resulting in low
levels of Order Backlog entering fiscal 2006. Total ASG Order Backlog has now
increased 31% from $169 million at March 31, 2005 to $221 million at March 31,
2006.

e Continued pricing pressure and credit risk in certain segments of the North
American automotive market. ASG recorded $6.9 million in charges during
fiscal 2006 for customers in the North American automotive market, including a
$4.7 million pre-tax charge related to the Chapter 11 filing of Delphi Corporation,
and $2.2 million in pre-tax charges for exposures related to disputes with two
other automotive customers.

* Restructuring and severance costs incurred to streamline ASG operations, and
improve operating performance going forward. ASG recorded pre-tax costs of



$1.9 million for workforce reductions and the consolidation of the ATS Niagara
facility with ATS Cambridge, as well as additional pre-tax severance costs of $1.5
million incurred during the year for changes in senior management in a number
of ASG facilities.

¢ Technically challenging first-time healthcare assignments that achieved lower
operating margins. Many of these first time assignments provided ASG with
improved opportunities for follow-on repeat systems orders and other follow-on
business. Additionally, these assignments provided ASG with important
knowledge that can be employed to benefit future assignments and serve to
further strengthen relationships with targeted customers.

Higher contributions in fiscal 2006 from ASG’s western North American, Asian, and
REM operations were more than offset by these factors. Although market conditions in
Europe remain challenging, ASG’s Munich facility returned to profitability in fiscal 2006
and the new UK operations generated good performance.

Fiscal 2005 included a provision taken for a large cost overrun on a project in Europe
and a $3.5 million pre-tax charge for two customers whose financial condition had
deteriorated.

Order Bookings and Order Backlog

New ASG Order Bookings represent new orders for the supply of automation systems
that management believes are firm (“Order Bookings”). Order Backlog is the estimated
unearned portion of ASG revenue on customer contracts that are in process and have
not been completed at the specified date (“Order Backlog”}. Order Bookings and Order
Backlog are two indicators of work on hand and short-term prospects for ASG revenue.
There are often significant changes in Order Bookings and Order Backlog levels from
quarter to quarter. For this reason, and to plan and manage global factory utilization,
management continuously and regularly assesses quotation and active order prospects,
as well as Order Backlog levels.

New Automation Systems Order Bookings by Quarter
(in millions of dollars)

Fiscal 2006 Fiscal 2005 Fiscal 2004
Q1 $ 110 $ 117 $ 105
Q2 167 154 145
Q3 147 124 94
Q4 120 87 184
Total Order Bookings $ 544 3 482 $ 528

Order Bookings were $544 million in fiscal 2006, 13% higher than the $482 million
recorded in fiscal 2005, primarily reflecting increases in healthcare Order Bookings.



Automation Systems Order Backlog by Industry
(in millions of dollars)

March 31, 2006 March 31, 2005 Percentage
Change
Healthcare $ 100 % 55 82%
Automotive 51 72 -29%
Computer-electronics 49 27 81%
Other 2 15 40%
Total $ 221 $ 169 3%

Order Backlog was $221 million at March 31, 2006, 31% higher than at March 31, 2005.
Order Backlog composition changed significantly year-over-year. The Company believes
the substantial increase in healthcare and computer-electronics Order Backlog weighting
reflects ASG's progress in diversifying and growing its healthcare and computer-
electronics markets and the decision to be more selective in accepting automotive
assignments given the increased risks associated with the current North American
automotive industry. Year over year healthcare Order Backlog increased $45 million, or
82%, to $100 million and computer-electronics Order Backlog increased $22 million, or
81%, to $49 million. Automotive Order Backlog decreased $21 million year over year,
or 29%.

A5G Outlook & Strategy

Management believes the 31% year-over-year increase in Order Backlog has improved
capacity utilization and factory loading across a significant number of ASG divisions to
start fiscal 2007. Management believes that ASG’s increased healthcare Order Backlog
provides for a solid and diversified revenue base to begin fiscal 2007. Computer-
electronics and “other” (primarily consumer products) Order Backlog levels entering
fiscal 2007 are also at improved levels, more than offsetting lower automotive Order
Backlog,.

ASG’s outlook for fiscal 2007 is tempered by the impact of the strong the Canadian
dollar on ASG’s Canadian operations and translation of results of non-Canadian ASG
divisions, as well as ongoing challenges currently faced by the North American
automotive industry. Management expects the Canadian dollar will remain at high
levels relative to the US dollar throughout fiscal 2007. It also expects restructuring in the
North American auto industry to continue, which may have a negative impact on
certain of ATS's customers and may reduce the number of high quality assignments that
are attractive to the Company. Market conditions in Europe are also expected to
continue to be challenging, while Asian markets are expected to continue to grow due to
economic expansion in the region.

Management continues to believe the underlying global medium and long-term trends
that create demand for ASG’s automated manufacturing solutions are attractive, These
trends include the continuing need for manufacturers to reduce costs, outsource,
implement technology advancements, launch sophisticated, often miniaturized new
products, improve quality, automate challenging production processes, and compete



and operate globally. Management believes the continuing expansion of global
manufacturing by multinational companies is a positive trend creating opportunities for
ATS due to its unique worldwide presence and global brand strategy. Management
believes the automation industry is also populated by many relatively small and
medium sized, regionally-focused companies that have limited global presence, and that
ATS is one of the largest providers of automation systems globally. Management also
believes that ASG’s global operating base (encompassing North America, Europe and
Asia) provides the Company with a unique competitive advantage in serving its
targeted multinational customer base. Management intends to exploit this advantage as
part of its strategic plan.

ASG Strategy

During fiscal 2006, ATS implemented a new structured strategic planning process and
related strategic plan for ASG. This strategic roadmap is designed to strengthen ASG’s
short and long-term performance and includes specific initiatives that management
believes will have a positive impact on ASG's results, capabilities, project execution,
customer relationships and employee skills.

The basis for this plan is a solutions-based strategy that calls on ATS to improve
financial performance and shareholder returns by:

¢ Building enduring strategic relationships with key “partner” accounts by
consistently delivering best total value and the best customer experience in
services and solutions.

o Excelling in providing valued products, services and solutions that help
customers better achieve their time-to-market objectives.

e Levering strategic relationships with suppliers and technology partners to better
serve and create value.

* Building a consistent global quality and operating standard that delivers the ATS
corporate brand to its multinational customers and facilitates improved
utilization of ASG global facilities and capacity.

» Continually improve competitiveness through cost reduction, improved resource
utilization and high quality standards.

¢ Proactively identify and manage total program risks.

s Providing employees with the tools, skills and motivation to enable them to
succeed in meeting our strategic goals.

In keeping with this plan, ASG has defined clear strategic priorities and corresponding
action plans for fiscal 2007 that include the following key goals:

Improve Margins and Reduce Costs: ASG is intensifying its focus on strategic
customers (those that management believes offer ATS the greatest long-term potential)
through a new sales and business development program and is also striving to further
reduce costs through continuous cost reduction, supply chain, component
standardization and business process optimization programs.

Accelerate Healthcare Expansion: Management believes there is significant growth
potential in the healthcare market, and has set goals to achieve increased market



penetration in pharmaceuticals, medical device, diagnostic and packaging segments.
The Company has developed specific growth initiatives, including: increasing the
number of ASG facilities that provide services to the healthcare market; maximizing the
value of ATS Compliant Solutions™ (a service now provided by ATS to help healthcare
customers plan, qualify and implement their projects); and partnering with healthcare
equipment suppliers for technology development and licensing.

Expand in China: ASG is expanding its overall presence in China as a means to position
itself to serve the growing number of multinational customers who are establishing and
expanding operations in the region. During fiscal 2006, a strategic plan to continue to
grow critical mass in China over the next several years was developed. Phase 1 of this
plan included: acquiring a minority ownership interest in GD Technologies, a private
Chinese-based precision machining company serving computer-electronics, disk drive,
healthcare and other industries; and, the relocation and expansion of two ASG leased
facilities in Shanghai and Dongguan. Through GD Technologies, ATS gains extensive
local contacts, assembly, test and supply chain management capabilities, and the ability
to conduct joint marketing and customer development. The 35,000 sq. ft. expansion in
Dongguan, China and 7,000 sq. ft. expansion in Shanghai, China provide a larger
platform to increase operational efficiencies and achieve growth. The Company also
operates a third ASG facility in China in Tianjin.

Continue to Build a Consistent Global ATS Brand: Management believes the
Company’s global size, extensive capabilities and broad geographic presence are unique
and major competitive advantages in serving multinational customers. During fiscal
2006, ASG launched a global brand initiative to help ensure all operations share
common high standards and practices, which management believes should provide
more comprehensive and coordinated customer support globally; lower costs; better
global capacity utilization through more efficient work sharing and program transfer;
and higher customer service standards.

Further Diversify the Customer Base: A key element in ASG’s ongoing strategy is to
sustain and build its industrial and regional market presence as a means of enhancing
the Company’s ability to serve its multinational customer base and reduce the impact of
fluctuations in capital spending by any one customer, industry or geographic market.
ASG will continue to diversify and expand its already well-established operations in
North America, Europe and Asia, including its growing presence in China, and
leadership positions in healthcare, computer-electronics and automotive markets, and
continuing to expand into new markets such as REM.

Follow a Structured Business Development Process to Capitalize on Opportunity:
Innovation and focused technology development are important components of ASG's
strategy and competitive advantages. In fiscal 2006, ASG began to implement a new
structured business development program to ensure that innovation is driven by market
opportunity and strategic fit before engineering development work begins. This is
intended to better align ASG’s product and market development activities with its new
sales and customer strategies and achieve the goal of improving return on investment.
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Photowatt Technologies
Overview

Photowatt Technologies (previously referred to as the “Solar Group”) includes
Photowatt International, comprised of Photowatt France, and its related module
assembly business in New Mexico, USA (together referred to as “Photowatt
[nternational”), and Photowatt Canada (SSP), located in Cambridge, Ontario, which is
developing Spheral Solar™ Technology. Photowatt International, accounted for
substantially all of Photowatt Technologies revenue during all periods presented. [t
generated 20% of consolidated ATS revenue in fiscal 2006, compared to 19% in fiscal
2005 and 14% in fiscal 2004.

Photowatt International’s customers include numerous small and large distributors and
systems integrators in Europe, Africa, Asia, and the United States. Founded in 1972 and
acquired by ATS in 1997, Photowatt France is a well established, vertically integrated
high-volume manufacturer of conventional multi-crystalline solar ingots, wafers, cells
and modules used to generate clean, renewable photovoltaic electricity. Photowatt
International employed a total of 570 people at March 31, 2006 (572 at March 31, 2005)
and occupies a total of 155,000 sq. ft. of manufacturing space.

Photowatt International achieved record results in fiscal 2006 despite a 10% decline in
the average exchange rate for the Euro compared to the Canadian dollar. Excluding the
translation effect of foreign exchange, revenue for fiscal 2006 would have been an
estimated 12% higher that in fiscal 2005. In spite of the negative impact of currency,
Photowatt International operating income increased 60% to $20.9 million on a 1%
increase in revenue which stood at $145.3 million in fiscal 2006.

Photowatt Canada (SSP) is currently developing a proprietary new generation solar
technology called Spheral Solar™ Technology, which, to date, has not generated any
significant revenue. Due to delays in the commercialization of Spheral Solar™
Technology, the Company recorded a non-cash after tax charge of $65 million related to
the write down of deferred development costs and other long lived assets in the fourth
quarter of fiscal 2006. Management remains committed to the commercialization of the
Spheral Solar™ Technology, and is focusing substantial internal and external resources
to establish a manufacturing process with acceptable costs and yields for commercial
production.

During fiscal 2006, Photowatt Technologies developed a detailed business plan that is
designed to provide a foundation for further growth and development. The plan
includes the following key initiatives for fiscal 2007:

¢ Expand capacity at Photowatt France by 50% to 60 megawatts.

e Secure additional sources of silicon feedstock.

¢ Develop Spheral Solar™ Technology within Photowatt Canada (SSP).

s Complete the funding strategy for Photowatt Technologies.
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Photowatt Technologies Operating Results

(in millions of dollars, except employees)

Fiscal 2006 Fiscal 2005 Fiscal 2004
Revenue by region
Europe $ 1229 $ 1341 $ B804
North America 13.7 7.0 6.9
Asia/Other 8.7 27 1.2
Total revenue ! $ 1453 $ 1438 $ 885
Operating income (loss)
Photowatt [nternational 209 13.1 4.2
Photowatt Canada (S5P) 2 (15.9) - -
Operating income $ 5.0 b 13.1 $ 4.2
Operating margin - Photowatt International 14.4% 9.1% 4.8%
Operating margin - Photowatt Technologies 3.4% 31% 48%
Employment at year end 3 717 725 570

1 - Substantially ali revenue in fiscal 2006, 2005 and 2004 pertains to Photowatt International.

2 - Photowatt Canada (S5P)'s operating loss pertains to the operating loss incurred during the third and fourth quarters of
fiscal 2006. Prior to that time, all expenses were deferred as development costs,

3 ~ Concurrent with its plan to focus activity on process development at Photowatt Canada (SSP), the Company
announced a reduction in its Photowatt Canada (SSP) workforce of 60 employees in May, 2006.

Revenue

Photowatt Technologies’ consolidated revenue for the year continued to be derived
solely from Photowatt International, and (prior to translation) is primarily denominated
in euros. For fiscal 2006, Photowatt International’s revenue, expressed in Canadian
doliars, was a record $145.3 million, or 1% higher than in fiscal 2005, in spite of the
significant decline in the average Euro exchange rate. The total estimated negative
impact on revenue in fiscal 2006 compared to fiscal 2005 from foreign exchange,
primarily from translation of the Euro to the Canadian dollar, was $16.0 million.
Excluding the translation effect of foreign exchange, revenue for fiscal 2006 would have
been an estimated 12% higher than in fiscal 2005 reflecting higher production volumes
from capacity expansion and price increases from customers. North American revenue
increased, reflecting higher sales to North American subsidiaries of European customers
of Photowatt France.

Operating Earnings

Photowatt International achieved record operating earnings of $20.9 million or 14%
operating margin compared to $13.1 million or 9% operating margin in fiscal 2005.
Photowatt International’s strong performance reflected the benefits of significant
improvements in production yields, throughput gains, cost-reduction initiatives, and
capital investments that have been made. Photowatt France continued to improve
yields during fiscal 2006 and produced multi-crystalline cells with approximately 200
micron wafer thickness and approximately 15% average efficiency. Higher selling
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prices, coupled with silicon sourcing strategies, also helped to offset the impact of higher
silicon costs on operating earnings.

Photowatt Technologies’ consolidated operating earnings were $5.0 million, compared
to $13.1 million in fiscal 2005, reflecting the inclusion of Photowatt Canada (SSP)’s
aggregate third and fourth quarter operating loss of $15.9 million. Photowatt Canada
(SSP)’s operating loss reflects continuing development expenditures designed to
advance the commercialization plan for Spheral Solar™ Technology. Prior to the third
quarter of fiscal 2006, these costs were capitalized as deferred development.

Non-Cash Charge

Photowatt Canada (SSP) continues to face significant technical challenges associated
with the commercial production of Spheral Solar™ Technology products. Due to the
current uncertainty in resolving these technological challenges and resulting delays in
realizing cash flows from the investment in Spheral Solar™ Technology, generally
accepted accounting principles in Canada required that ATS record an after-tax, non-
cash provision of $65 million, or $1.10 per share (396 million pre-tax) against Spheral
Solar™ Technology deferred development costs and other long-lived assets in the fourth
quarter of fiscal 2006. Total assets recorded on the consolidated balance sheet related to
Photowatt Canada (SSP) after this adjustment were approximately $24 million at March
31, 2006 consisting of $7 million of working capital and $17 million of long-lived assets
(total assets at March 31, 2005 related to Spheral Solar™ Technology were $111 million).

Photowatt Technologies Outlook & Strategy

In fiscal 2006, the solar industry benefited from strong market conditions, driven by
ongoing European subsidy programs, newly introduced North American subsidy
programs and growing demand for clean, renewable energy products. Management
believes these positive market drivers will continue in fiscal 2007 and for the foreseeable
future.

Management believes that the challenge for many solar companies this year and likely
through 2008 is the expected rise in cost from supply shortages of solar grade silicon,
which is a key input in solar cell manufacturing. Solar grade silicon prices more than
doubled during fiscal 2006. Management believes that supply shortages for solar grade
silicon will continue throughout fiscal 2007,

Photowatt Technologies Strategy

During the first quarter of fiscal 2006, ATS recruited an experienced executive to fill the
role of Photowatt Technologies” CEO. Following this appointment, the solar team
developed a detailed business plan to strengthen the organization and prepare it for its
next phase of growth and development this plan includes the following components:

Expand Capacity at Photowatt France: In order to meet anticipated market demand,
Photowatt France has initiated a further expansion program that it expects will increase
its total vertically integrated (ingot, wafer, cell and module) capacity to an estimated 60
megawatts by the end of fiscal 2007 at an estimated capital cost of € 25 million. This is in
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addition to the increase in Photowatt France’s cell capacity during fiscal 2006. The cell
capacity increase was accomplished through planned investments in equipment made in
the second half of the year, and included the addition of a new wire saw process
equipment which became operational by year end.

Manage Silicon Supply: During fiscal 2006, Photowatt France mitigated a significant
amount of the impact of supply shortages and higher silicon prices on its operating
income by achieving improved internal operating efficiencies and through increased
market prices for its products. However, Photowatt France’s solar-grade silicon costs
are expected to continue to increase in fiscal 2007 as its inventory of lower-priced solar-
grade silicon is consumed and new solar-grade silicon purchases are likely to be made at
higher prices. There remains a risk that selling price increases and improvements in
production efficiencies may not be able to fully offset higher solar-grade silicon costs
arising from solar-grade silicon shortages.

Management believes that it has secured sources of solar-grade silicon at Photowatt
France into the first quarter of calendar 2007 for the majority of its current capacity. The
planned capacity expansion to 60 megawatts is anticipated to increase the need for
silicon and, therefore, management has identified specific initiatives intended to address
the challenge of obtaining sufficient silicon, such as:

¢ Use refined metallurgical-grade silicon: Photowatt France has successfully
tested and manufactured solar cells that use lower grade refined metallurgical
silicon, which has the potential to be less expensive and available more quickly
than solar-grade silicon. Refined metallurgical-grade silicon is likely to reduce
cell efficiency when used in production, but enable higher levels of capacity
utilization. Based on the work done to date, management believes the use of this
metallurgical-grade silicon is economically viable and Photowatt Technologies
intends to use lower-grade refined metallurgical silicon to augment its solar -
grade silicon supply.

+ Silicon feedstock conversion: In fiscal 2006, Photowatt France successfully
completed testing of the silicon converted using Photowatt Canada (SSP)‘s
proprietary silicon conversion technology. This technology converts lower-cost
silicon into silicon feedstock that testing has shown is usable by Photowatt
France in its production processes. Photowatt Canada (SSP) plans to supply this
silicon to Photowatt France throughout fiscal 2007. Based on preliminary
estimates, the current capacity of Photowatt Canada (SSP) to manufacture this
silicon feedstock could provide silicon to Photowatt France for up to 25% of its
current capacity.

¢ Augment silicon feedstock with ingots and wafers: Consistent with fiscal 2006,
Photowatt France will seek to continue to augment its supply of silicon feedstock
with purchases of polysilicon ingots and wafers which may be available in the
market and which can be used by its vertically-integrated operation in the
production of photovoltaic solar cells and modules. [t will also continue to be
opportunistic in its purchases of polysilicon.
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* Supply partnerships: Photowatt Technologies is continuing to explore strategic
relationships with a number of potential sources of solar grade silicon.

Develop Spheral Solar™ Technology: Photowatt Canada (SSP) is engaged in the
development of Spheral Solar™ Technology under an ongoing commercialization plan.
Successful commercialization requires the Company to develop new production
processes which are able to achieve yield, power efficiency and manufacturing
throughput for this special proprietary solar product. Such processes are required to
support successful production and commercialization. This process development work
has taken longer than originally expected and significant challenges and risks remain in
achieving the process development goals. As a result of challenges in achieving process
goals, the Company announced in May 2006 that it would temporarily stop trying to
ramp up production and instead focus primarily on further engineering and process
development to overcome problem manufacturing areas. The time required to complete
the engineering and process development work is not possible to determine, however
management is planning for a period of twelve months for this process development
phase. The Company reduced its workforce by 60 people as a result of this decision. In
addition to employing its internal engineering staff on development, the Company plans
to use the services of outside experts to assist in the development work. While the
reduction in staff in May 2006 will reduce costs, Photowatt Canada (SSP) is expected to
continue to incur losses during the development period associated with costs in
maintaining the factory and equipment and performing the development and
engineering work. Concurrently with this process development activity, the Company
intends to use proprietary production processes at Photowatt Canada (SSP) to convert
certain forms of silicon into silicon feedstock for Photowatt International to use in its
production. The Spheral Solar™ Technology development work involves significant
start up, technology development and commercialization risks and there remains
uncertainty as to the ability and timing to achieve successful commercialization. In the
event the Spheral Solar™ Technology development work is not successful, Photowatt
Canada (SSP) may be discontinued or adopt a different strategy. Management remains
committed to the commercialization of the Spheral Solar™ Technology, and is focusing
substantial internal and external resources to establish a manufacturing process with
acceptable costs and yields for commercial production.

Complete Funding Strategy for Photowatt Technologies: In January 2006, the
Company retained BMO Capital Markets as its financial advisor to help further develop
a funding strategy for Photowatt Technologies. In March 2006, ATS announced its
intention to pursue an Initial Public Offering (“IPO”) of Photowatt Technologies,
however, would also remain open to considering alternate transactions. Considerable
progress has been made in legal, tax, accounting and other corporate separation matters
related to this initiative. While more work is required, ATS continues to allocate
substantial internal and external resources to pursue its funding strategy for Photowatt
Technologies and continues to expect to launch the offering in the third or fourth quarter
of calendar 2006.

15



Precision Components Group
Overview

The Precision Components Group (“PCG") is primarily a high-volume, repetitive
manufacturing business that primarily serves the automotive parts industry. Finished
products supplied by PCG include precision plastic injection-molded components,
turned and stamped metal components as well as completed subassemblies that
combine the various types of components manufactured by PCG. PCG serves a number
of the same customers as ASG and works with ASG by providing it product
prototyping, engineering, technical and high-volume manufacturing expertise to help
customers achieve their product manufacturing goals.

PCG also provides repetitive equipment manufacturing services to ATS customers to
enable the Company to take advantage of the repetitive manufacturing skills,
infrastructure, labour rates and other cost advantages of the PCG operations. As
previously noted in the ASG discussion, because the repetitive equipment manufacturing
performed by PCG involves the assembly of automated systems and equipment, the
repetitive equipment manufacturing financial results are reported as part of the ASG
segment.

PCG's revenues are primarily derived from tier one, tier two and tier three automotive
supply companies in North America. The continuing PCG operations consist of four
manufacturing plants located in Ontario (300,000 square feet) and a 17,000 sq. ft. facility
in Shanghai China, which opened in the second quarter of fiscal 2006.

PCG generated 13% of consolidated ATS revenue from continuing operations in fiscal
2006, and 13% in fiscal 2005, and 16% in fiscal 2004. The continued decline of the US
dollar compared to the Canadian dollar, and a challenging North American automotive
environment had a significant, negative impact on PCG revenues and operating
margins. These external factors masked the significant progress made by PCG in
streamlining and improving its operations and positioning the Group for continued
operational improvement. All references to PCG refer to the continuing PCG operations
unless otherwise noted.

PCG's top priority is to increase its profitability and return on investment. To this end,
PCG'’s strategy in fiscal 2007 includes three major elements;

s Target value-added assignments.

» Continuously enhance efficiency and reduce costs.

» Targeted expansion of profitable operations.
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PCG Operating Results

Results from Continuing Operations
(in millions of dollars, except employees)

Fiscal 2006 Fiscal 2005 Fiscal 2004

Revenue by industry

Automotive $ 877 $ 867 $ 86.3
Computer-electronics 3.3 4.6 8.1
Other 7.3 6.8 6.9
Total PCG revenue $ 983 $ 981 $ 1013
Revenue by region

North America $ 941 $ 915 $ 97.3
Europe 1.9 2.8 2.6
Asia 23 38 14
Total PCG revenue $ 983 $ 981 $ 1013
Operating loss $ (2.7 $ (0.4) $ (1.7)
Operating margin % (2.8%) (0.4%) (1.7%)
Employees at year end 705 835 974

Revenue

PCG product volumes and revenue increased in fiscal 2006 as a result of a number of
factors, including new PCG programs that launched during the year, increased volumes
on existing programs, timing of tooling revenue and price increases on certain
programs. This revenue growth was masked by the significant, negative impact of lower
US-Canadian dollar exchange rates, and the discontinuation of an unprofitable customer
program (as discussed in the fiscal 2005 MD&A), which reduced revenue by
approximately $3.7 million compared to the prior year. The estimated negative foreign
exchange impact on PCG revenue for the year ended March 31, 2006 was $5.5 million
compared to the prior year.

Operating Loss

PCG’s operating loss for the year ended March 31, 2006 was $2.7 million compared to an
operating loss of $0.4 million in fiscal 2005 primarily because of the strong Canadian
dollar, the challenging North American automotive market and the costs of certain
strategic initiatives. The estimated negative impact of the strengthening Canadian dollar
on PCG operating results for fiscal 2006 was a $2.8 million reduction in operating
earnings compared to fiscal 2005. In addition to the impact of foreign currency, fiscal
2006 results also included $0.5 million of start-up costs (related to new programs and the
new facility in China) as well as $1.0 million of incremental cash expenditures incurred
in the first quarter of fiscal 2006 to complete the strategic initiative to close PCG's
McAllen, Texas facility and consolidate the business into existing PCG operations.
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Consequently, PCG’s profitability increased significantly during the course of fiscal
2006, with $2.3 million of the $2.7 million operating loss of fiscal 2006 being incurred in
the first half of the year. During the fourth quarter, PCG returned to positive operating
margins and achieved operating earnings of $0.1 million.

PCG Outlook & Strategy

PCG continues to progress towards improved profitability. Management is cautiously
optimistic regarding the prospects for PCG reflecting ongoing challenges in the North
American automotive market and a strong Canadian dollar. The North American
automotive market currently features very competitive pricing and volatile program
volumes, which may impact operating margins or levels of revenue during fiscal 2007.
While the Chapter 11 filing of Delphi did not have a material direct impact on the
continuing operations of PCG during fiscal 2006, the impact of this filing on PCG’s
customers and suppliers in the automotive sector has put additional pressure on the
industry. However, Management believes recent strategic initiatives have strengthened
the segment and improved its performance potential.

PCG Strategy
PCG’s priorities are focused on increasing its profitability and return on investment. To
this end, PCG’s strategy includes the following elements:

Target Value-Added Assignments: PCG continues to aggressively pursue new
profitable business that will better utilize existing capabilities and capacity. Its sales
strategy is to focus on value-added manufacturing and higher margin subassembly
assignments that make combined use of the Group’s diverse engineering, prototyping
and manufacturing capabilities in engineered injection-molding, metal forming,
automated assembly and test.

Continuously Enhance Efficiency and Reduce Costs: PCG implemented a number of
steps to rationalize, streamline and improve its operations in fiscal 2006 and expects to
continue this trend into fiscal 2007, PCG also intends to continue to refine its well-
established continuous improvement programs, including Six Sigma that are designed
to deliver ongoing cost reduction, increased efficiency, and improve working capital
management. PCG is also actively managing its supply base to achieve competitive and
cost advantages.

Target Expansion of Profitable Operations: Reflecting increased customer demand and
capacity constraints at its existing leased facility in Stratford, Ontario, PCG has
announced plans to relocate its successful and profitable Omex business to larger, leased
facilities at an operating cost of $0.8 million. This cost is expected to be incurred over the
second and third quarters of fiscal 2007 and the move is expected to be complete by the
end of calendar 2006. The new Omex facility will have approximately 74,000 sq. ft. of
space compared to the current facility’s 40,000 sq. ft.
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Consolidated Financial Results
Selected Annual Information
(in millions of dollars, except per share amounts})

Fiscal 2006 Fiscal 2005 Fiscal 2004
Revenue $ 734.5 3 770.9 5 6169
Earnings (loss) from operations % {(2.6) $ 40.5 % 13.0

Net earnings (loss) from
continuing operations $ {(67.3) $ 30.5 $ 1.7

Earnings {loss) per share from
continuing operations - basic

and diluted $ (1.14) $ 0.50 $ 0.03
Net earnings (loss) $ {(69.3) % 9.3 5 (2.3)
Net earnings (loss) per share -

basic and diluted $ (1.17) $ 015 $ (0.04)
Total assets $ 649.4 $ 739.8 $ 729.9
Total long-term debt $ 39.9 $ 411 $ 44.4

For fiscal 2006, revenue from continuing operations was $734.5 million, $36.4 million or
5% lower than a year earlier. This decrease primarily reflects a 6% decline in ASG
revenue as a result of the significant, negative impact of foreign exchange. Changes in
effective foreign exchange rates reduced consolidated revenue by an estimated $53.0
million for the year ended March 31, 2006 compared to fiscal 2005.

Consolidated loss from operations for fiscal 2006 was $2.6 million compared to earnings
from operations of $40.5 million in the comparable prior year. Excluding the impact of
development costs and operating losses in Photowatt Canada (SSP), consolidated
earnings from operations for the year ended March 31, 2006 would have been $13.4
million.

Changes in effective foreign exchange rates reduced consolidated operating earnings for
the year ended March 31, 2006 compared to fiscal 2005 by an estimated $13.4 million.

Amortization expense increased $4.0 million to $32.4 million during fiscal 2006
compared to the prior year, primarily due to $4.4 million of amortization in Photowatt
Canada (SSP) related to certain equipment. Until September 30, 2005, Photowatt Canada
(S5P) incurred no amortization expense because it was in a pre-production phase, and
all development costs during this period were deferred.

Selling, general and administrative (“SG&A”) expenses for fiscal 2006 increased $9.7
million to $89.3 million compared to the prior year period, including: $2.1 million of
SG&A expenses in Photowatt Canada (SSP} for the third and fourth quarter of fiscal
2006, that were deferred in the prior year; a $4.7 million provision taken in the second
quarter in respect of the Chapter 11 filing Delphi Corporation; $2.2 million provision
related to two contractual disputes with two automotive customers; $1.9 million of
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restructuring costs incurred by ASG in the third quarter; and $1.5 million of additional
severance costs related to changes in management. Fiscal 2005 included a $3.5 million
pre-tax charge for two customers whose financial condition had deteriorated.

Stock-based compensation cost increased $1.3 million in fiscal 2006 compared to fiscal
2005. Stock-based compensation cost reflects the issuance and cancellation of employee
stock options, the increased use of deferred stock units under the Directors’
compensation plan, and the appreciation of the outstanding deferred stock units.

Increased interest expense for the year ended March 31, 2006 reflected higher interest
rates and greater usage of the Company’s credit facilities compared to a year ago.

Net loss for fiscal 2006 was $69.3 million ($1.17 per share basic and diluted) compared to
net earnings of $9.3 million (15 cents per share basic and diluted) for the same period
last year. Excluding the impact of Photowatt Canada (SSP) deferred development cost
and other long-lived asset impairment charges and operating losses, consolidated net
earnings for the year ended March 31, 2006 would have been $6.3 million (0.11 cents per
share).

Other Income and Expenses

The Company’s net earnings from continuing operations in fiscal 2006 and 2005
included several special charges.

Asset impairment: The Company regularly reviews the net recoverable amount of its
deferred development costs and long lived assets. As a result of this review, in the year
ended March 31, 2006, the Spheral Solar™ Technology deferred development costs were
written down by $43.7 million, while equipment was written down by $50.8 million, and
intangible assets were written down by $1.7 million for a total impairment expense of
$96.2 million before taxes and $64.8 million after taxes. The impairment was due to
delays and uncertainty in realizing cash flows from the investment in the Spheral
Solar™ Power technology.

Goodwill: During fiscal 2005, a $22.2 million ($20.7 million after tax) non-cash charge
was taken related to the write-down of PCG’s goodwill. The annual review of the
Company’s goodwill concluded that the value of the PCG goodwill was impaired as a
result of both the continued sector-wide difficulties in the North American automotive
industry and the substantial decline in the relative value of the US dollar.

Insurance Proceeds: During fiscal 2005, the Company received life insurance proceeds
of $27.0 million as a result of the death of the Company’s founder, Mr. Klaus Woerner.
Life insurance proceeds of $25.0 million were received by the Company under a life
insurance policy that was established in conjunction with the Company entering into an
option to repurchase certain shares held by Mr. Woerner (see “Share Repurchase
Option”). The remaining $2.0 million of life insurance proceeds were used to partially
fund transition costs associated with the change in Company leadership.
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Discontinued Operations

For the year ended March 31, 2006, the Company incurred an after-tax loss of $2.1
million (3 cents per share, basic and diluted) from the decision in fiscal 2005 to
discontinue PCG's precision metals division (“Precision Metals”). In fiscal 2005 the
Company divested its thermal solutions business (“Thermals Business”).

Precision Metals: Effective January 2, 2006, the Company completed the sale of
Precision Metals for net proceeds of $4.3 million, including transaction costs. The results
and financial position of Precision Metals have been segregated and presented
separately as “discontinued operations” and “assets held for sale” in the accompanying
Consolidated Financial Statements. The loss from discontinued operations in fiscal 2006
includes a loss of $0.7 million ($0.5 million after income taxes) to reduce the Precision
Metals assets to the estimated net realizable value after transaction costs. The Company
retained the land and building related to the Precision Metals operations and entered
into a lease agreement with the purchaser for use of the land and building. The net loss
from discontinued operations incurred during fiscal 2006 was $2.2 million compared to a
loss of $17.0 million in fiscal 2005.

Thermals Business: During fiscal 2005, the Company sold the intellectual property,
inventory and key operating assets of its Thermals Business for net cash proceeds of $8.9
million. The loss from the discontinued Thermals Business for fiscal 2005 of $3.8 million
(2004 - $1.2 million) includes the pre-tax loss on the sale of the assets of $3.2 million
{after tax $1.7 million). The Company did not incur any significant further net loss
related to this business in fiscal 2006.

See Note 2 to the Consolidated Financial Statements for further details on the
discontinued operations.

Subsequent Event

Effective in June 2006, the Company sold the key operating assets including equipment,
current assets, trade accounts payable and certain other assets and liabilities of its Berlin,
Germany coil winding subsidiary. Revenue and operating loss associated with this
subsidiary for the year ended March 31, 2006 were approximately $8,937,000 and
$594,000 respectively. The Company anticipates recording a non-cash charge of
approximately $2,000,000 during the first quarter of fiscal 2007 related to this sale, and
will account for the sale of these assets as a discontinued operation.
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Fourth Quarter 2006

Consolidated revenue from continuing operations for the three months ended March 31,
2006 was $210.8 million, $2.1 million or 1% higher than a year earlier. This mainly
reflected a 13% increase in PCG revenues, with ASG and Photowatt International
revenue remaining at levels consistent with the fourth quarter of the prior year. The
estimated effect on revenue of changes in effective foreign exchange rates was a
reduction in revenue of $17.3 million for the three months ended March 31, 2006
compared to the same period of the prior year.

Consolidated loss from operations for the three months ended March 31, 2006 was $1.3
million, compared to earnings from operations of $15.4 million a year ago, reflecting
Photowatt Technologies” operating loss of $1.9 million (operating earnings of $6.0
million a year ago), ASG operating earnings of $3.6 million (operating earnings $12.3
million a year ago), and PCG breakeven operating results (breakeven a year ago).
Excluding the impact of Photowatt Canada (SSP), consolidated earnings from operations
for the three months ended March 31, 2006 would have been $6.8 million. Changes in
effective foreign exchange rates reduced consolidated operating earnings for the three
months ended March 31, 2006 compared to the same period of fiscal 2005 by an
estimated $6.2 million.

Further analysis of the financial results of the fourth quarter was publicly released on
May 25, 2006 and can be found on SEDAR at www.sedar.com or on the Company’s

website at www.atsautomation.com.

Summary of Consolidated Quarterly Data (in thousands of dollars, except per share data)

Fiscal 2006 Q1 Q2 Q3 Q4

o>

190,500 154,510 $ 178,720 5 210,803
9,170 (3,871) (6,632) $ {1,315)

w

Revenue
Earnings (loss) from operations
Net earnings (loss) from
continuing operations $ 5,751 $ (2,995) 5 {5,310) $  (64,783)
Earnings (loss) per share from
continuing operations, basic

o
o
o

and diluted $ 0.10 $ (0.05) $ (0.09) $ {1.10)
Net earnings{loss) $ 5,426 $ (3,329) 5 (5,801) $  (65,589)
Earnings (loss) per share, basic

and diluted

$ 0.09 $ (0.06) 5 (0.10) $ (1.11)
Fiscal 2005 Q1 Q2 Q3 Q4
Revenue $ 181486 $ 180294 $ 200460 $ 208,695
Earnings from operations $ 6,341 $ 7,654 $ 11,175 $ 15,367
Net earnings from continuing

operations $ 3,945 $ 4,684 $ 7,283 $ 14,558
Earnings per share from

continuing operations, basic

and diluted $ 0.07 $ 0.08 $ 0.12 $ 0.24
Net earnings $ 2,780 $ 432 $ 5,627 3 459
Earnings per share, basic and

diluted $ 0.05 3 0.01 b 0.09 $ 0.0t
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ATS typically experiences some seasonality with its revenue and earnings due to
summer plant shutdowns by its customers and traditional summer shutdowns at its
Photowatt France and PCG operations. Accordingly, revenue during the second quarter
or three months ended September 30 is usually lower than in the first and third quarters.

Investments

In fiscal 2006, the Company’s investment in non-cash working capital decreased 14% on
a 5% decrease in revenues. The decrease in working capital reflected numerous factors,
including: decreased revenue; the timing of various expenditures and collections on
projects that are reflected in changes in working capital for contracts-in-progress;
variations in accounts receivable; accounts payable and inventories; and the impact of
changes in foreign exchange rates. Management continues to actively manage its
investment in non-cash working capital relative to revenue volumes in order to improve
return on investment and expects that future cash investments in non-cash operating
working capital will continue to fluctuate relative to revenue volumes.

Summary of Investments
{in millions of dollars)

Fiscal 2006 Fiscal 2005 Fiscal 2004
Investments — increase (decrease)
Non-cash operating working capital $ (21.1) $ 263 $ (2.2)
Acquisitions (0.5) - 0.7
Property, plant and equipment 42.4 49.9 76.0
Other long-term investments 13.7 15.0 10.2
Disposal of assets held for sale (7.9 {10.3) (8.9)
Total net investments $ 271 $ 80.9 $ 75.8

Property, plant and equipment expenditures totaled $42.4 million in fiscal 2006 and
supported the ongoing operation of the Company’s three segments. Total ASG
property, plant and equipment expenditures of $9.2 million in fiscal 2006 included costs
to complete a new ASG facility (including production equipment) in Malaysia - which
served to increase ATS’s presence and better serve customers in Asia - and the costs to
construct a facility in Oregon that allowed ASG to consolidate its Oregon operations,
reduce costs and increase efficiencies. Expenditures at Photowatt International totalling,
$19.0 million were primarily to increase capacity and manufacturing efficiencies. PCG
property, plant and equipment purchases, consisting mainly of equipment purchases for
new programs and for production equipment for its new PCG China facility, totalled
$5.0 million.

Investments in Photowatt Canada (SSP) property, plant and equipment were $9.2
million in fiscal 2006 (2005 - $12.1 million) and primarily related to the acquisition of

production equipment.

During, fiscal 2006, ATS continued to invest in development programs, each of which is
intended to support future revenue and earnings growth. Under Canadian GAAP, costs
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relating to development projects that meet certain specified criteria are to be deferred to
the extent that recovery of the related development cost can be reasonably regarded as
assured. As described in Note 8 to the Consolidated Financial Statements, the Company
deferred $8.8 million of development costs in fiscal 2006 (2005 - $21.6 million), of which
$8.1 million related to Spheral Solar™ Technology. During the fourth quarter of fiscal
2006, the Company recorded an impairment charge on Spheral Solar™ Technology
deferred development costs of $43.7 million. At March 31, 2006, total investment in
deferred development on the Company’s balance sheet was $4.0 million, none of which
related to Spheral Solar™ Technology.

The Company’s investment in deferred pre-production costs was $1.4 million at March
31, 2006 (2005 - $2.3 million). Deferred pre-production costs primarily relate to qualified
expenditures, other than capital equipment, for orders on hand in the Precision
Components Group. Amortization of deferred pre-production expenditures totaled $0.7
million in fiscal 2006.

All of the Company’s investments involve risks and require that the Company make
judgments and estimates regarding the likelihood of recovery of the respective costs. In
the event management determines that any of the Company’s investments have become
permanently impaired or recovery is no longer reasonably assured, the value of the
investment would be written down to its estimated net realizable value as a charge
against earnings. Due to the magnitude of certain investments, such write downs could
be material.

Liquidity, Cash Flow and Financial Resources

Cash, Leverage and Cash Flow from Operations (in millions of dollars, except ratios)

Fiscal 2006 Fiscal 2005 Fiscal 2004
Year-end cash and short-term

investments $ 279 $ 495 § 386
Year-end debt-to-equity ratio 0.1:1 0.1:1 011
Cash flow from operations $ 271 3 927 $§ 362

Cash and short-term investments decreased by $21.6 million during fiscal 2006. This
decrease was primarily as a result of the $25.0 million repurchase of shares during fiscal
2006 using life insurance proceeds received during fiscal 2005 (see “Share Repurchase
Option” below). At March 31, 2006, ATS had $97 million of unutilized credit available
under its various operating and term bank facilities. The Company ended the year with
its debt-to-equity ratio remaining strong at 0.1:1. Management believes that the
Company’s financial strength is a significant competitive advantage due to the fact that
customers value financial stability, especially in light of the significant financial
difficuities of many of the Company’s competitors over the past several years.
Management believes that the Company’s strong balance sheet provides ATS with
significant financial flexibility entering fiscal 2007. Management believes that the
Company’s foreseeable cash needs for fiscal 2007 can be funded by cash from
operations, existing cash resources, available credit and debt capacity. The Company is
in compliance with its loan covenants. The Company reviews strategic acquisition
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opportunities on a regular basis. Acquisition cash needs, if any, would depend on the
size of the acquisition and the form of purchase consideration to be paid.

The Company’s future cash flow depends on a number of factors including operating
earnings, ongoing working capital requirements, the level and timing of new business
and capital expenditures, and acquisitions that ATS may make. Automation systems
contracts can have a significant impact on the Company’s working capital requirements
due to the underlying nature of the business. Cash flow from an automation systems
contract is determined by the progress billing schedule negotiated with the customer
and the achievement by ATS of specified progress-billing milestones. These factors vary
from contract to contract, and may result in significant changes in cash requirements
from quarter to quarter. Working capital requirements in Photowatt Technologies and
PCG also fluctuate due to changes in revenue, negotiated contract terms and inventory
levels. Due to the tightness of silicon supply, the nature of market supply agreements
and the terms of those agreements are changing and are becoming increasingly more
onerous on silicon buyers. As discussed, Photowatt Technologies is considering various
alternatives to improve the security of supply. These alternatives include obtaining
silicon from Photowatt Canada (SSF), and may include commitments to higher pricing
than in the past and may include some form of advance payments against future
shipments, all of which may result in a corresponding increase to investment in working
capital. Timing of cash flows from Photowatt Technolegies and PCG may also vary
depending upon the launch of production on new orders and ongoing shipment releases
provided by customers. ASG and PCG also continue to experience demand for
extended payment terms by customers.

Note 10 to the Consolidated Financial Statements describe the Company’s long-term
debt position and repayment obligations at March 31, 2006. The Company's significant
commitments, including minimum lease payments under operating leases, are described
in Note 15 to the Consolidated Financial Statements. There are no other significant off
balance sheet arrangements that management believes will have a material effect on the
results of operations or liquidity.

Contractual Obligations
(in millions of dollars)

Total Less than 1 1-3 years 4-5 years Beyond 5
year years
Long-term 39.9 - 5.7 15.8 184
debt
Operating 11.7 4.2 4.8 2.5 0.2
leases
Total 51.6 4.2 10.5 18.3 18.6

The Company’s off balance sheet arrangements consist of operating lease financing
related primarily to facilities and equipment and derivative financial instruments.
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The Company is exposed to foreign exchange risk as a result of transactions in
currencies other than its function currency of the Canadian dollar. The Company
generates significant revenues in major foreign currencies, primarily US dollars, which
exceed the natural hedge provided by purchases of goods and services in those
currencies. In order to manage a portion of this net foreign currency exposure, the
Company has entered into foreign exchange forward contracts. The timing and amount
of these foreign exchange contracts are estimated based on existing customer contracts
on hand or anticipated, current conditions in the Company’s markets, and the
Company’s past experience.

In addition, the Company enters forward contracts to manage the foreign exchange risk
arising from certain intercompany loans and net investments in certain self-sustaining
subsidiaries.

The Company does not using hedging to speculate, but rather as a risk management
tool.

The Company is exposed to credit risk on derivative financial instruments arising from
the potential for counterparties to default on their contractual obligations to the
Company. The Company minimizes this risk by limiting counterparties to major
financial institutions and continuously monitoring their creditworthiness. The
Company’s credit exposure to forward contracts is the current replacement value of
contracts that are in a gain position.

For further information related to the Company’s use of derivative financial instruments
refer to Note 4 of the Consolidated Financial Statements.
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Fiscal 2007 Expenditure Plan

Property, plant and equipment expenditures of approximately $55 million are planned
for fiscal 2007. This includes costs for the planned 25 million Euro expansion of capacity
at Photowatt France and the capital requirements for continuing ASG and PCG
businesses. Capital spending is primarily governed by return on investment objectives,
health and safety, and strategic initiatives, including but not limited to the Company’s
need to expand capacity for new orders, update technology in response to market
demands, gain increased operational efficiencies and enhance revenue opportunities in
regional markets. Capital expenditures related to new PCG orders must often be made
six months or more before shipments start. Photowatt Canada (SSP) is expected to
continue to require cash funding during fiscal 2007 to fund its development activities
and possibly for additional capital, depending on the outcome of the process
development work that it is currently performing,.

As of June 20, 2006, the Company had 59,244,502 common shares and 2,381,172 stock
options to acquire common shares of the Company outstanding.

Share Repurchase Option

Under an agreement entered into in 1998, the Company was granted the option by
566226 Ontario Ltd., a corporation at that time controlled by the Company’s founder,
Mr. Klaus Woerner, to repurchase all or a portion of the ATS shares held by 566226
Ontario Ltd. upon the death of Mr. Woerner, subject to certain limits and restrictions.
This agreement was entered into to provide the Company with the ability to ensure an
orderly disposition of shares controlled by Mr. Woerner’s estate.

In April 2005 the Company exercised its option to purchase for cancellation 1,974,723
ATS common shares at a price of $12.66 per share. The total purchase price of $25
million was funded by the life insurance proceeds of $25 million received by the
Company under a life insurance policy that had been maintained in respect of Mr.
Woerner and which was established in conjunction with the execution of the option
agreement. The share repurchase reduced share capital by $11.2 million and retained
earnings by $13.8 million as further described in Note 19 to the Consolidated Financial
Statements.

Impact of Foreign Exchange

A decline in the value of US currency relative to the Canadian dollar had a large,
negative impact on the Company’s revenue, operating earnings and net earnings in
fiscal 2006 on a comparative basis to fiscal 2005. The table provides an estimate of the
total impact on revenue and operating earnings (net of the offsetting impact of the
Company’s forward exchange contracts) due to changes in foreign exchange rates for all
of the Company’s principal trading currencies.
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Estimated Fiscal 2006 Foreign Exchange Impact
{in millions of dollars)

Estimated
negative impact % Change vs.
of foreign last year
exchange excluding
% Change vs. included in foreign
For the year ended March 31, 2006 As reported last year  reported results  exchange impact
Revenue*
Automation Systems 3 500.8 -8.5% $ 315 28%
Photowatt Technologies 145.3 1.1% 16.0 12.2%
Precision Components 98.3 0.2% 5.5 5.9%
Elimination of inter-segment revenue (9.9}
Consolidated 5 7345 -4.7% $ 53.0 2.2%
Operating earnings {loss)*
Automation Systems $ 6.7 -82.6% $ 8.1 -61.6%
Photowatt International 20.9 59.8% 25 78.8%
Photowatt Canada {SSP) {16.0} - - -
Precision Components 2.7 586.2% 2.8 -113.1%
[nter-segment elimination and other
corporate expenses {11.5}
Consolidated $ (2.6) -106.5% $ 134 -73.4%

* From continuing operations

ATS continues to follow a transaction hedging program to help mitigate the impact of
short-term foreign currency movements, primarily in its Canadian operations which often
transact business in US dollars. This hedging activity consists primarily of forward
exchange contracts for the sale of US dollars. Purchasing third-party goods and services in
US dollars by Canadian operations also acts as a partial offset to US dollar exposure.
Management estimates that its forward exchange contract hedging program is primarily
effective for movements in currency rates within a four- to six-month period. See Note 4
to the Consolidated Financial Statements for details of the financial instruments
outstanding at March 31, 2006. The impact on consolidated revenue and operating
earnings from translation was a reduction of $35.1 million and $2.5 million respectively.

Currency Year-end actual exchange rates Period average exchange rates in
CDNS CDNS$
year ended
March 31,2006  March 31, 2005 % change Fiscal 2006 Fiscal 2005 % change
US dollar 1.1680 1.2151 4% 1.1930 1.2768 -7%
Euro 1.4169 1.5661 -10% 1.4517 1.6072 -10%
Singapore dollar 0.7223 0.7321 -1% 0.7177 0.7622 -6%
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Critical Accounting Estimates
Contracts In Progress and Revenue Recognition for ASG

The nature of ASG contracts requires the use of estimates to quote new business and
most automation systems are typically sold on a fixed-price basis. As described in Note
1(h) to the Consolidated Financial Statements, revenue on automation systems contracts
is recognized under the percentage-of-completion method of accounting, which requires
management to exercise significant judgment in estimating the future costs of
completing individual contracts over the life of the contract. If the actual costs incurred
by the Company to complete a contract are significantly higher than estimated, the
Company’s earnings may be negatively affected. The use of estimates involves risks,
since the work to be performed involves varying degrees of technical uncertainty,
including possible development work to meet the customer’s specification, the extent of
which is sometimes not determinable until after the project has been awarded. In the
event the Company is unable to meet the defined performance specification for a
contracted automation system, it may need to redesign and rebuild all or a portion of the
system at its expense without further increase in the selling price. Certain contracts may
have provisions that reduce the selling price if the Company fails to deliver or complete
the contract by specified dates. These provisions may expose the Company to
contingent liabilities.

ASG contracts may be terminated by customers in the event of a default by the
Company or for the convenience of the customer. In the event of a termination for
convenience, ATS must typically negotiate a settlement reflective of the progress
achieved on the contract and/or the costs incurred to the termination date. If a contract
is cancelled, Order Backlog is reduced and production efficiencies may be negatively
impacted.

Complete provision, which can be significant, is made for losses on such contracts when
such losses first become known. Revisions in estimates of costs and profits on contracts,
which can also be significant, are recorded in the accounting period in which the
relevant facts impacting the estimates become known.

REM revenue is recognized when earned, which is generally at the time of shipment and
transfer of title to the customer, providing collection is reasonably assured.

Revenue Recognition for Photowatt International and PCG

As described in Note 1(h) to the Consolidated Financial Statements, Photowatt
International and PCG revenue is recognized when earned, which is generally at the
time of shipment and transfer of title to the customer, providing collection is reasonably
assured. While the Company may enter into long-term sales contracts, many sales are
made on the basis of individual orders, as is customary in the industry. This can
increase revenue volatility because shipment volumes may vary depending on current
demand.
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Valuation of Deferred Development Costs:

Development activities are normally undertaken with a reasonable expectation of
commercial success and of future benefits arising from the work, either from increased
revenue or from reduced costs. Development costs may be deferred to the extent that
costs deferred can be recovered by expected future revenues less related costs. The
degree of certainty as to future benefits of particular development projects varies and,
requires management judgment in assessing the amount of the expected future benefits
and the degree of certainty with respect to realizing those benefits.

As described in Note 1(i) to the Consolidated Financial Statements, deferred
development costs are reviewed annually for recoverability. When the criteria that
previously justified the deferral of costs are no longer met, the unamortized balance is
written off as a charge to earnings in that period. When the criteria for deferral continue
to be met, but the amount of deferred development costs that can reasonably be
regarded as assured through recovery of related future revenues less relevant costs is
exceeded by the unamortized balance of such costs, the excess is written off as a charge
to earnings in that period. During the year ended March 31, 2006, the Company
determined that the carrying value of certain deferred development costs related to
Spheral Solar™ Technology were in excess of its associated estimated undiscounted
future cash flows and the deferred development assets were written down by
$43,729,000 as further described in Note 17 to the Consolidated Financial Statements.

Valuation of Other Long-Lived Assets and Goodwill:

The Company assesses the impairment of identifiable intangibles, long-lived assets and
goodwill whenever events or changes in circumstances indicate the carrying value may
not be recoverable.

As described in Note 1(g) to the Consolidated Financial Statements, long-lived assets
such as property, plant and equipment and intangible assets are reviewed for
impairment whenever events or changes in circumstances indicate that the carrying
value may not be recoverable. If the total of the estimated undiscounted future cash
flows is less than the carrying value of the asset, an impairment loss is recognized for the
excess of the carrying value over the fair value of the asset. Judgment is involved in
determining the expected future cash flows that will be generated by the asset. During
the year ended March 31, 2006, the Company determined that the carrying value of
certain long-lived assets in respect of Photowatt Canada (SSP) was in excess of its
associated estimated undiscounted future cash flows and plant and equipment was
written down by $50,796,000, and intangible assets were written down by $1,673,000, as
further described in note 17.

In connection with business acquisitions completed by the Company, the Company
identifies and estimates the fair value of the net assets acquired, including certain
identifiable intangible assets other than goodwill and liabilities assumed in the
acquisitions. Any excess of the purchase price over the estimated fair value of the net
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assets acquired is assigned to goodwill. As described in Note 1(f) to the Consolidated
Financial Statements goodwill is assessed for impairment on an annual basis.

Valuation of Future Income Tax Assets:

As described in Note 1(]) to the Consolidated Financial Statements, the Company’s
future income tax asset balance represents temporary differences between financial
reporting and tax basis of assets and liabilities including research and development costs
and incentives, property, plant and equipment, asset impairment charges not yet
deductible and operating loss carryforwards, net of valuation allowances. The Company
considers both positive evidence and negative evidence to determine whether, based
upon the weight of that evidence, a valuation allowance is required. Judgment is
required in considering the relative impact of negative and positive evidence. The
Company records a valuation allowance to reduce future income tax assets to the
amount that is more likely than not to be realized. Should the Company determine that
it is more likely than not that it will not be able to realize all or part of its future income
tax assets in future fiscal periods, the valuation allowance would be increased, resulting
in a decrease to net income in the reporting periods when such determinations are
made.

Consistent with fiscal 2005, the Company determined that it was not able to satisfy the
“more likely than not” standard with respect to the valuation of its future income tax
asset balance related to certain loss carryforwards, and recorded a partial valuation
allowance of $14,977,000 against the balance during fiscal 2006.

Changes in Accounting Policies

Note 1 to the Consolidated Financial Statements describes the basis of accounting and
the Company’s significant accounting policies.

Financial Instruments

The CICA has published three new accounting standards: “Financial Instruments —
Recognition and Measurement”, * Hedges” and “Comprehensive Income”. These accounting
standards introduce new requirements for the recognition and measurement of financial
instruments that are designed to harmonize Canadian accounting standards with US
standards. These accounting standards are to be applied no later than the fiscal years
beginning on or after October 1, 2006. Management is currently evaluating the potential

implications of these new standards on the Company’s financial statements.

Related-Party Transactions

There were no related-party transactions in fiscal 2006.
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Disclosure Controls

The Company’s Chief Executive Officer and Chief Financial Officer have concluded that
the Company’s disclosure controls and procedures are effective, based on their
evaluation of the effectiveness of these controls and procedures as of the end of