










































-3-
RECEIVER'S POWERS

3. THIS COURT ORDERS that except as expressly set out herein or in a futther Order of

the Court, the Receiver is not appointed as manager of the Debtor and shall not take possession

or control of the Property or operate the business of the Debtor or employ any of the Debtor'

employees (and for greater certainty, subject to the terms of this Order or any further Order of

the Court, the Property shall remain in the possession and control of the Debtors), but the

Receiver is hereby expressly empowered and authorized, but not obligated, to do any of the

following where the Receiver considers it necessary or desirable in furtherance of completing the

Transaction:

(a) to execute, assign, issue and endorse the Sale Agreement and any

documents of whatever nature in respect of the Transaction or any of the

Property, whether in the Receiver's name or in thc name and on behalf of

the Debtor, for any purpose pursuant to this Order;

(b) to complete the Transact.ion between the Receiver and the Purchaser as

contemplated by the Sale Agreement. and to receive and hold the proceeds

of the Transaction thereunder in accordance therewith, to the extent such

Transaction is approved by this Honourable Court pursuant to an approval

and vesting order;

(c) to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise

of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(d) to report to, meet with and discuss with such affected Persons (as defined

below) as the Receiver deems appropriate on all matters relating to the

Property and the receivership, and to share informat.ion, subject to such

terms as to confidentiality as the Receiver deems advisable;
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(e) to enter into agreements with any trustee in bankruptcy appointed in

respect of the Debtor, including, without limiting the generality of the

foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

(f) to make an assignment in bankruptcy on behalf of the Debtor; and

(g) to take any steps reasonably incidental to the exercise of these powers, the

appointment of the Receiver, the Transaction or the performance of any

statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DVTY TO PROVIDE ACCESS AND CO-OPERATION TO THK RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,

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

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

governmental bodies or agencies, or other entities having notice of this Order (all of the

foregoing, collectively, being "Persons" and each being a "Person" ) shall forthwith advise the

Receiver of the existence of any Property in such Person's possession or control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the business or

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data

f



storage media containing any such information (the foregoing, collectively, the "Records" ) in

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to thc Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

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

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

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver. Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and

providing the Receiver with any and all access codes, account names and account numbers that

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

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a "Proceeding" ) shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Receiver or

with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9, THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or

affecting the Property, are hereby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in

respect of any "eligible financial contract" as defined in the BIA, and further provided that

nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business

which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from

compliance with statutory or regulatory provisions relating to health, safety or the environment,

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.
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NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtor, without written consent of thc Receiver or

leave of this Court.

CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,

interfering with or terminating the supply of such goods or services as may be required by the

Receiver, and (hat the Receiver shall be entitled to the continued use of the Debtor's current

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each

case that the normal prices or charges for all such goods or services received after the date of this

Order are paid by the Receiver in accordance with normal payment practices of t.he Debtor or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from any

source whatsoever, including without limitation the sale of all or any of the Property and the
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collection of any accounts receivable in whole or in part, whether in existence on the date of this

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts" ) and the monies standing to the credit

of such Post Receivership Accounts from time to time, net of any disbursements provided for

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES

13. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of

the Debtor until such time as the Receiver, on thc Debtor's behalf', may terminate the

employment of such employees. The Receiver shall not be liable for any employcc-related

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2)of

the BIA, other than such amounts as the Receiver may specifically agree in wril.ing to pay, or in

respect of its obligations under sections 81,4(5) or 81,6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal

information of identifiable individuals to the Purchaser and its advisors in connection with the

Transaction, but only to the extent desirable or required to negotiate and attempt to complete the

Transaction. The Purchaser shall maintain and protect the privacy of such information and limit.

the use of such information to its evaluation of and preparation for the Transaction, and if it does

not complete the Transaction, shall return all such information to the Receiver, or in the
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alternative destroy all such information. The Purchaser shall be entitled to continue to use the

personal information provided to it, and related to the Property purchased, in a manner which is

in all tnaterial respects identical to the prior use of such information by the Debtor, and shall

return all other personal information to the Receiver, or ensure that all other personal information

is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

1S. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession" ) of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Saf'ety Act and regulations
I

thereunder (the "Environmental Legislation" ), provided however that nothing herein shall

exempt the Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation, The Receiver shall not, as a result of this Order or anything done in

pursuance of the Receiver's duties and powers under this Order, bc deemed to be in Possession of

any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.
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LIMITATION ON THE

RECEIVER�'S
LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result

of its appointment or the carrying out the provisions of this Order, save and except for any gross

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)

or 81.6(3)of the BIA or under the Wage Earner Protection Program Act, Nothing in this Order

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

17. THIS COURT ORDERS that. the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges, and that the

Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the

"Receiver's Charge" ) on the Property, as security for such fees and disbursements, both before

and after the making of this Order in respect of these proceedings, and that the Receiver's Charge

shall form a first charge on the Property in priority to all security interests, trusts, liens, charges

and encumbrances, statutory or otherwise, in favour of any Person, but subject to sections

14.06(7), 81.4(4), and 81.6(2)of the BIA.

18. THIS COURT ORDERS that the Receiver and its legal counsel shall, if so requested in

writing by any person prior to the discharge of the Receiver, pass their accounts from time to

time, and for this purpose the accounts of the Receiver and its legal counsel are hereby referred

to a judge of the Commercial List. of'he Ontario Superior Court of Justice,

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
t
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fees and disbursements, including legal fees and disbursements, incurred at the normal rates and

charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

GENKRAL

20. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

21, THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

22, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to thc Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in cata'ying out the terms of this Order.

23. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.
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24. THIS COURT ORDERS that the Applicants shall have their costs of this motion, up to

and including entry and service of this Order, provided for by the terms of the
Applicants'ecurity

or, if not so provided by the Applicants'ecurity, then on a substantial indemnity basis

to be paid by the Receiver from the Debtor's estate with such priority and at such time as this

Coutt may determine.

25. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days'otice to the Rccciver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order,

BN»RED AT I lNSCRIT A TORONTO
ON ~ BOOK NO.

D ENO

APRIL 3310

PER / PAL



SCHEDULE "A'"

"APPLICANTS"

MEIKLE GROUP INC: LENDING SYNDICATE

LENDER REPRESENTATIVE

W.S. Carter Holdings Limited Bill Carter
Tullis Estates Ltd. Wil Carter
The Cloverleaf Foundation Anne Carter

Piety Ridge Holdings Inc. Anne Carter
Calico Investments Roberta Beilak

William's Family Trust Bill Carter
Bielak Family Trust Roberta Beilak

Carter G rou p

Blair Tech Investments Ltd, John Pollock

Jim Beingessner

Butterscotch Ltd.

Beingessner Group Jim Beingessner

Paul Motz Paul Motz

Al Be a u pre

Larry Williamson Larry Williamson

Randy Adams Randy Adams

Epicenter Inc. (Hradecky) Julien Hradecky
1734689 Ontario Inc. (Jakowlew) Martha Jakowlew
Sandra Reid Sandra Reid

Carl Young Carl Young

The Wright Family Trust Glen Wright
Smaller Investors
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APPENDIX "D"

Approval and Vesting Order dated April 30, 2010

(see attached)



Cauli File No CC" lO li697--oo CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOUR BLE Mt. ) FRIDAY, THE 30 DAY

a[( )
JUSTICE ) APRIL, 2010

c,o UR 7.

,o" IN THE MATTER OF THE RECEIVERSHIP OF
MEIKLK GROUP INC. AND MEIKLE AUTOMATION INC.

T4& EN:

S BEINGESSNER IN HIS PERSONAl. CAPACITY AND AS A( KNT FOR THE
~+is.uRE o PARTIES LISTED IN SCHEDVI,K "A" HERE'I'0

Applicants

— and—

MEIKLE GROUP INC. AND MEIKLE AUTOMATION INC.

Respondents

APPROVAL AND VESTING ORDER

THIS MOTION, made by the Applicants for an order approvtng the sale and related

transactions (collectively, the "Transaction" ) contemplated by an agreement of purchase and sale

(the "Sale Agreement" ) between Meyers Norris Penny Limited in its capacity as the Court-

appointed receiver (the "Receiver" ) of the undertaking, property and assets of Meikle Group Inc,

and Meikle Automation Inc, (collectively, "Meikle") and Forefront Automation Inc. (the

"Purchaser" ), substantially in the form attached as Exhibit "N" to the Affidavit ol'ames

Doc¹949751v2
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Heingessner sworn April 29, 2010, and vesting in the Purchaser all of Meikle's right, title and

interest in and to the Purchased Assets (as such term is defined in the Sale Agreement), was

heard this day at 330 University Avenue, Toronto, Ontario,

ON READING the Report of the Proposed Court-Appointed Receiver of Meikle dated

April 29, 2010 and on hearing the submissions of counsel for the Applicants, counsel for

Receiver, counsel for the Bank of Montreal ("BMO"), Greenrock Capital Corporation

("Greenrock") and Revmar Inc. ("Revmar") and no one appearing for any other person on the

service list, although properly served as appears from the affidavit of Maya Poliak sworn April

29, 2010 filed:

1. THIS COURT ORDERS that. the Receiver's motion is properly returnable today and

hereby dispenses with further service thereof,

2. THIS COURT ORDERS AND DECLARES that. the Transaction is hereby approved, and

that the Sale Agreement is commercially reasonable and in the best interests of Meikle and its

stakeholders. The execution of the Sale Agreement by the Receiver is hereby authorized and

approved, together with any non-material amendments to the terms of the Sale Agreement as the

parties thereto may agree, and the Receiver is hereby authorized and directed to take such

additional steps and execute such additional documents as may be necessary or desirable for the

completion of the Transaction and for the conveyance of the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's

certificate to the Purchaser substantially in the form attached as Schedule B hereto (the

"Receiver's Certificate" ), all of Meikle's right, title and interest in and to the Purchased Assets

described in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of and from

any and all security interests (whether contractual, statutory, or otherwise), hypothecs,

mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,

executions, levies, charges, or other financial or monetary claims, whether or not they have

attached or been perfected, registered or filed and whether secured, unsecured or otherwise

(collectively, the "Claims" ) including, without limiting the generality of the foregoing: (i) any

encumbrances or charges created by the Order of this Court appointing the Receiver dated the

date hereof; and (ii) all charges, security interests or claims of BMO, the Applicants, Greenrock

or Revmar or that are evidenced by registrations pursuant to the Personrtl Property Security Act

Dcc¹949751v2



-3-

(Ontario) or any other personal propetty registry system, and, for greater certainty, this Court

orders that all of the Claims affecting or relating to the Purchased Assets are hereby expunged

and discharged as against the Purchased Assets,

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds from the sale of the Purchased Assets received by the Receiver (the

Sale Proceeds" ) shall stand in the place and stead of the Purchased Assets, and that from and

after the delivery of the Receiver's Certificate all Claims shall attach to such net proceeds with

the same priority as they had with respect to the Purchased Assets immediately prior to the sale,

as if the Purchased Assets had not been sold and remained in the possession or control of the

person having that possession or control immediately prior. to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT FURTHER AUTHORIZES AND DIRECTS the Receiver to pay to

BMO, at the time of the closing of the Transaction, the full amount of the BMO Indebtedness (as

defined in the Sale Agreement) by way of an irrevocable direction lo the Purchaser to pay, from

the cash portion of the Purchase Price (as defined in the Sale Agreement), an amount equal to

such BMO Indebtedness.

7. THIS COURT FURTHER AUTHORIZES AND DIRECTS the Receiver to pay the

Priority Payables (as defined in the Sale Agreement), at the time of the closing of the

Transaction, from the cash portion of the Purchase Price (as defined in the Sale Agreement).

8. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protectt'on ctnd Electronic Documents Act, the Receiver is authorized and permitted

to disclose and transfer to the Purchaser all human resources and payroll information in the

Company's records pertaining to Meikle's past and current employees, including the Retained

Employees (as such term is defined in the Sale Agreement). The Purchaser shall maintain and

protect the privacy of such information and shall be entitled to use the personal information

provided to it in a manner which is in all material respects identical to the prior use of such

information by Meikle.

9. THIS COURT ORDERS that, notwithstanding:

Doc¹949751v2
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(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of Meikle and any bankruptcy

order issued pursuant to any such application; and

(c) any assignment in bankruptcy made in respect of Meikle;

each of the Transactions and the vest.ing of the Purchased Assets in the Purchaser pursuant to this

Order shall be binding on any trustee in bankruptcy that may be appointed in respect of Meikle

and shall not be void or voidable by creditors of Meikle, nor shall it constitute nor be deemed to

be a fraudulent preference, assignment, fraudulent conveyance, transaction at undervalue or other

impeachable transaction under the Bankruptcy and Insolvency Act (Canada) or any other

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

10. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario).

11. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies arc hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

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

ENTERI=D AT / INSCRIT A TORONTO

ON / BOOK NO:

LE / DANS LE REGISTRE NO.'.

APR 3 0 'ltj1fl

I
Doc¹949751v2
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Schedule A

APPI.I CANIS

LENDER REPRESENTATIVE

W.S. Carter Holdings Limited Bill Carter
Tullis Estates Ltd. Wil Ca rte r

The Cloverleaf Foundation Anne Carter

Piety Ridge Holdings Inc. Anne Carter
Calico Investments Roberta Beilak

William's Family Trust Bill Carter
Bielak Family Trust Roberta Beilak

Ca rter G ro up

Blair Tech Investments Ltd. John Pollock

Jim Beingessner

Butterscotch Ltd.

Beingessner Group Jim Beingessner

Paul Motz Paul Motz

Al Beaupre

Larry Williamson l.arry Williamson

Randy Adams Randy Adams

Epicenter Inc. (Hradecky) Julien Hradecky
1734689 Ontario Inc. (Jakowlew) Martha Jakowlew
Sandra Reid Sandra Reid

Carl Young Carl Young
The Wright Family Trust Glen Wright
Smaller Investors
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Schedule B —Form of Receiver's Certificate

Court File No.

ONTARIO

SUPERIOR COURT OF JUSTICE

CO~RCIAL LIST

IN THK MATTER OF THE RECEIVERSHIP OF
MKIKLE GROUP INC. AND MKIKLE AUTOMATION INC.

B ET WEEN:

JAMES BEINGESSNKR IN HIS PERSONAL CAPACITY AND AS AGENT FOR THE
PARTIES LISTFD IN SCHEDULE "A"HERETO

Applicant

- and—

MKIKLE GROUP INC. AND MKIKLE AUTOMA'I"ION INC.

Respondents

RECEIVER'S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice Morawetz of the Ontario Superior Court

of Justice (the "Coutt") dated April 30, 2010, Meyers Norris Penny Limited was appointed as

receiver (the "Receiver" ) of the undertaking, property and assets of Meikle Group Inc. and

Meikle Automation Inc. (collectively "Meikle").

B. Pursuant to an Order of the Court dated April 30, 2010, the Court approved the

agreement of purchase and sale made as of April ~, 2010 (the "Sale Agrecmcnt") between the

Receiver and Forefront Automation Inc. (the "Purchaser" ) and provided for the vesting in the

Purchaser of all of Meikle's right, title and interest in and to the Purchased Assets, which vesting

Doc¹949751v2
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is to be effective with respect to the Purchased Assets upon the delivery by the Receiver to the

Purchaser of a certilicate confirming (i) the payment by the Purchaser of the Purchase Price for

the Purchased Assets; (ii) that the conditions to Closing as set out in Atticlc 5 of the Sale

Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) subject to

the delivery of such certificate, the Transaction has been completed to the satisfaction of the

Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement,

THE RECEIVER CERTIFIES the following:

I, The Purchaser has paid and the Receiver has received the cash portion of the Purchase

Price for the Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in Article 5 of the Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and

3, Upon the delivery of this Certificate to the Purchaser, the Transaction will have been

completed to the satisfaction of the Receiver.

4. This Certificate has been delivered by the Receiver at on

2010.

MEYERS NORRIS PENNY LIMITED in its
capacity as Receiver of the undertaking,
property and assets of Meikle Group Inc. and
Meikle Automation Inc., and not in its
personal capacity

Per:

Name:

Title:

Doc¹949751v2



BETWEEN:

JAZUKS BEINGESSNER IN HIS — and— MEIKLE GROUP INC AND
PERSONAL CAPACITY AND AS MEIKLE AUTOMATION INC. Conrt FiIe No. ~~
AGENT FOR THE PARTIES LISTED IN
SCHEDULE "A"HERETO

ONTARIO
SUPERIOR COURT OF JUSTICE

COMVKRCIAL LIST

Proceeding Commenced at Toronto

APPROVAL AND VESTING ORDER





AP P END IX "E"

Receiver's Certificate dated INay 4, 2010

(see attached)
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Court File No, 10-8697-00CL

ONTAMO

SUPERIOR COURT OF JUSTICE
/ AFpqgait "4

COMMERCIAL LIST
.- ev 042090

~c

GgS'7~

IN THK MATTER OF THE RFCEIVKRSIHI'F ~'n~~~~~~

MEIT E GROUP INC. AND MEII&LE AUTOMATION INC.

BETWEEN:

JAMES BEINGKSSNKR IN HIS I'KRSONAL CAI'ACITY AND AS AGENT FOR THK
PARTIES LISTED IN SCHEDULE "A"HEI'&:"I 0

Applicants

- and-

MKna,K GROUI INC. AND MEI&a.K AUTOMATION INC.

Respondents

RECEIVER'S CERTIFICATE

RECITALS

RECITALS

A. Pursuant to an Order of the Honourable Justice Pepall of the Ontario Superior Court of

Justice (the "Court" ) dated April 30, 2010, Meyers Norris Penny Limited was appointed as

receiver (the "Receiver" ) of the undertaking, property and assets of Meikle Group Inc. and

Meikle Automation Inc. (collectively "Meikle").

B. Pursuant to an Order of the Court dated April 30, 2010, the Cou&t approved the

agreement of purchase and sale made as of May ~, 2010 (the "Sale Agreement" ) between the

Receiver and Forefront Automation Inc. (the "Purchaser" ) and provided for the vesting in thc

Purchaser of all of Meikle's right, title and interest in and to the Purchased Assets, which vesting

is to be effective with respect to the Purchased Assets upon thc delivery by the Receiver to the



Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for

the Purchased Assets; (ii) that the conditions to Closing as set out in Article 5 of the Sale

Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) subject to

the delivery of such certificate„ thc Transaction has been completed to thc satisfaction of the

Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.

TI-IE RECEIVER CERTIFIES the following:

l. The Purchaser has paid and the Receiver has received the cash portion of the Purchase

Price for the Purchased Assets payablc nn the Closing Date pursuant to thc Sale Agreement;

2, The conditions to Closing as set out in Article 5 of the Sale Agreement have been

satisfied or waived by thc Receiver and the Purchaser; and

3. Upon the delivery of this Certificate (o the Purchaser, the 'I'ransaction will have been

completed to the satisfaction of the Receiver.

4. This Certiiicate has been delivered by the Receiver at 3 't0 on May tt, Z010.
I've

MLi'YKRS NORRIS PENNY LIMITED in its
capacity as Receiver of the undertaking,
property and assets of Meikle Group Inc. and
Meikle Automation Inc., and not in its
personal capacity

Per:

Name: +(~V
Title; brr ce'~rckn 6
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JAMES BEINGESSNER IN HIS PERSONAL CAPACITY AND AS AGENT FOR THE PARTIES Commercial List File No.: 10-8697-00CLLISTED IN SCHEDULE "A" HERETO

Applicants
- and "

MEIKLE GROUP INC. AND MEIKLE AUTOMATION INC.

Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMXRCIAL LIST

Proceeding commenced at Toronto

CERTIFICATE

Goodmaas LLP
Barristers &I Solicitors
333 Bay Street, Suite 3400
Toronto, Canada M5H 2S7

David B.Bish {LSUCP 41629A)
Lauren Cappell (LSUCO 52484W)

Tel: 416.979.2211
Fax: 416.979.1234

Lawyers for the Receiver
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APPENDIX "F"

Amendment to the Asset Purchase Agreement dated May 4„2010

(see attached)



AMENDMENT TO ASSET PURCHASE AGREEMENT

This Amendment is made as of May 4, 2010

BETWEEN:

FOREFRONT AUTOMATION INC., a corporation incorporated
under the laws of the Province of Ontario (the "Purchaser" )

- and-

MEYERS NORRIS PENNY LIMITED, in its capacity as Court-
appointed receiver of the Debtors and not in its personal or corporate
capacity (the "Receiver" )

WHEREAS the parties to this Amendment entered into an agreement of purchase and sale
(the "Asset Purchase Agreement" ) dated May 4, 2010 pursuant to which, among other things, the
Receiver agreed to sell the Purchased Assets to the Purchaser;

AND WHEREAS Section 8.07 of the Asset Purchase Agreement provides that it may only be
amended by written agreement of the parties thereto;

NOW THEREFORE, in consideration of the covenants and agreements herein contained, the
parties agree as follows;

1. Unless otherwise defined herein, all capitalized terms used in this Amendment have the
respective meanings given to them in the Asset Purchase Agreement,

2. The Asset Purchase Agreement is hereby amended by replacing the amount "$4,185,391.81"
in Section 2,02 of the Asset Purchase Agreement with "$4,185,969.95".As a result of this
amendment, Section 2.02 will read as follows: "The purchase price payable to the Receiver
by the Purchaser for the Purchased Assets will be $4,285,969.95 (the "Purchase Price" ),
subject to adjustment solely under Section 4.02(8) and 6.03(2)(a) hereof."

3. The Asset Purchase Agreement is hereby amended by replacing the amount "$1,772,012.19"
in Section 2.02(a) of the Asset Purchase Agreement with "$1,772,587.19". As a result of
this amendment, Section 2.02(a) will read as follows: "the payment of the amount of
$ 1,172,012,19by certified cheque payable to the Receiver or as directed by it;"

4. The Asset Purchase Agreement is hereby amended by deleting the reference to the Purchase
Price allocation as set forth in Schedule D included in Section 2.04(2) of the Asset Purchase
Agreement. As a result of this amendment, Section 2.04(2) will read as follows: "The
Receiver and the Purchaser will execute and file, on a timely basis and using the prescribed
form, a joint election under section 22 of the Income Tax Act (Canada) as to the sale of the
accounts receivable of the Receiver to be purchased under this Agreement, and the
Purchaser, and to the extent that it files a tax return, the Receiver, shall prepare their
respective tax returns in a manner consistent with such joint election,"

McCarrhy Ttttratdt LLP DOCS ¹1469422
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5. Except as and to the extent expressly modified by this Amendment, the Asset Purchase
Agreement shall remain in full force and effect in all respects. By executing this
Amendment, the parties to this Amendment certify that this Amendment has been executed
and delivered in compliance with the terms of Section 8,07 of the Asset Purchase
Agreement.

6. This Amendment will be binding upon and will enure to the benefit of the parties hereto and
their respective successors and permitted assigns.

7. This Amendment will be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

8, This Amendment may be executed in one or more counterparts, each of which will be
deemed to be an original but all of which will constitute one and the same instrument,

(Remainder ofpage intentionally left blank J

McCarthy Tdtrault LLP DOCS A'1469422
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IN WITNESS WHEREOF the parties hereto have executed this Amendment as of the date first
written above.

FOREFRONT AUTOMATION INC.

Name:4
Title: Q

Per:

Name:
Title: g@c"&~p~~~

MEYERS NORRIS PENNY LIMITED, in

its capacity as Court-appointed receiver of the
Debtors, and not in its personal or corporate
capacity

Per:

Name:
Title:

Mc Canby Td'tt ault LLP DOCS ¹1469422
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IN W'I'Ã5!88 WBKBKOF the partiea hereto have oxeottted this Amendment as of'hc date first

wrltteQ 813ove,

I OBKVIK)NT A.UTOMATION INC,

Per.

N atlte:
Title:

Per:

Name:
I'itic;

MEYERS NORRIS P Ii'.NN Y LIMITI~'0, itt

its capacity as Court-appointed receiver of the
Debtors, attd t'tot in its personal or corporate
eapacllp

Per:

Hsrrto:

Title;

hk t,"erik» 7@roul( LAP DOC'5 8/460422
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APPENDIX "G"

GST/HST Examination Statement of Account

(see attached)



I Iyg Canada Revenue Agence du revenu GST/HST EXAM(NATION STATEMENT OF ACCOUNTI Agency du Canada RELEVE DE COMPTE DE L'EXAMEN DE LA TPS/TVH
1«/ ')INh«- qin «,lift«bih

A-'
R«9 s'ftJ 1

i I ~ . - - . ~ .
Examination Date -Date ds rexamsn Period(s) Reviewed -Phrlcde(s) vlsbs(s) Number ol Relume —Nombrs de dhcls rations Assessment Required

Cotisetlon rsqulss
Fnsn -Oe Col«tending —En souffrsnce Completedhttd nial,posted —Compibtbes et non Ireltbes

cbn vf ~N«
I,) r ~Oui ~ Non

Additional Amounts Oue - Montsnt en soutfrsnce + $
(Returns completed end not posted —Dbclsraticns complblb«$ st non trsltb«$ )

f
- (Returns Outslsnding —Dbdsistions cn souffrsnce)

-C~ ',~c,
(Ad[uslments —Rs(cerements)

~j
Sub-total ot Additional Amounts '1 '1

Sous-total des montsnts sddltlonneie $

(jig+(l /.Q fi'(/~464/$ /$ $(«r4 $ t $d w $

r~.,P ~ V Sub-Total of Precious Arrears
Sou«-total dss ambrbe entbrleurs $

TotslDus-TotsldQ W $

Minus Current Payment
Moins pal«ment courant

Balance Due ~ «olde db i $

~ s ~ $ j ~ $

Total Amrxxtt- Mqntent Ictel
Data(s)

Number ot Cheques —Nombre de cheques

Montant(s)

Colledlon Ofhcer responsible for your account Te 'hone Nc. —N'e tblbphons

Agent du recowremsnt chargh ds votre oomptes

pLEAsE NoTE: This examination of BBT/HsT r«cords @not an audit. Tho above amounts ete based on ths ktformatlon provided at ths time of the examlnahon but ere sub)ecl to vsrtttcstion, reassessment
andror audit at any time. The amount owing Is due and psysbls Immediate(y. Therefore you are required to provide the examiner with ths payment In (ull. Failure to do so msy result in lminedlate legal
proceedings either by way oi gem(shee or'sdlon In the Federal Court, which could result ln seizure and sale of your assets

INTEREST and PENALTY ers charged at the rates prescribed by lsw, on late or detlolsnl Installment payment(s) and on ths balance owing

FINES and PROSECUTION: Every person who felts to Illa or make e return as and when required by or under this part or who falls to comply with subsection 238(2) or 291(2) or with an order made under
sub«schon 326(2) Is guilty of an otfsnoe and, In addition to any penalty otherwise provided, ts liable on summery convtdlon lo s fine cf not less than gt,oM and not more than 325,000; or both a fine, referred to

steve. snd Imprlsohmenl for a term not exceed(ng Iwefvs months.

Every person who wilfully falls to pay. collector remit tsx or not tax as snd when required under this part Is guilty ot an oifenoe punishable an summary conviction and liable, ln eddlthn to any penalty or Interest
otherwise provided, to 3 fine not exceeding the aggregate of 31,000 and an amount equal to 20% of the einount of tsx or net tsx that should have been paid, collected or remitted; or both a fins, referred to above,
and imprisonment for a term not exosedlng six months,

DIREOTCRty UABILITY: Urider the Exd«e Tsx'c( If a cor porstlon tali« to remit an amount of nst Isx as required under subsection 228(2) cr (2.3) or to psy an amount as required under sectiori 230.1 that was
pstd to, or was applied to the gabglty of, the corporation as a net tax refund, the directors ot Ihe ccrporagon al Ihs gms the corporation was required to romlt or pay, as ths case may bs, the amount are )ointly end
severally, or eogdadly, Bable, together w!th the coporatlon, to psy the amount and any interest on, or pen«Ides relating to, the amount, A director of s corporation ls not liable for a failure under subsection (I)
where the director exerd sad ths degree of osre, diligence snd skill lo prevent the failure that a rsasonbly prudent person would have exercised In comparable clroumstsnces.

REMARQUE: Cet examen de kt TPS/NH n'est pas uqe vbr(gcadoi$ Les montani« susmsntlonnbs rsposent sur les rsnseignemsnts fournls au moment ds I'examen, mals psuvsnt, en tout temps, faire I'ob)et
d'une valid«goo, if'une nouvelle acti«et(on ou irune vbdt(cation, Le rnontant exigible est dQ et psyabls ImmbdlstemenL Vous htes done tenu ds kr verser 3 I'sxamlnsteur sar-i~hemp«, 3 dbfeut ds quot vous vous
exposoz 3 des poursuites (udlchirse Immfnentss par vole de «aisle.arrbt, ou dies action en )ustice auprhs de le cour fbdbrele qul pourrslt se trsdulre en «aisle et la vents de vos actlfs.

Tsl que presorlt psr la lol, des INTERETS et une PENAUTE sont imputes sur les versements dbf (dents ott en retard, dnsl qus sur le colds lmpsyb,

AMENDES et POURSUITES JUDICIAIRES: Toute per«orms qul ns prodult pss ou ne rempllt pss une dhdareUon salon les mod ellthe de temps ou sutras prbvuss h la pfbsents perils ou qul ne ramp(it pas une
obggatlon prbvus aux paragraphes 256(2) ou 201(2) ou encore qul contrevfent Ii une orifonnancs rsndue en application du paragraphs 323(2) commet uns Infraction ot encoun, sur dbdamtton ds culpsblilth per
procbdure sommatre st outre toute phnslltb prbvbs par alllsurs: solt une amends minima le de I 000 3 et msxlmale ds 25 000 3; soft une tsga amends et un amp rlsonnemsnt inaxfmel de 12 mofs,

Toute personne quL volontslremsnt, ns pele pss, ns perqolt pas ou ne verse pas (a tsxe ou la taxe netth en application de la prbssnie pattie ou salon les modal(the ds temps ou autre« qtrege prbvolt commst uns
'nfractionet encourt, sur dbobuatlon de cufpablhth par pmchdurs sommelre st outre toute pbnslltb ou tous lntbrhts priivue psr'III sure: colt une amends maxlmele bgale au total de I QM 3 et d'un montsnt

correspondent h 20 % de la tsxs ou tsxe nelte qul aurslt d0 htre paybe, pergus ou versbe; solt une tells amends et un emprlsonnsment maximal de six mole.
i

REBpoNBAB(UTf DEsog((~ sgeygfM((h)hhhf rftrrhe 7$$$$«IFA«xfyfbtb(i 3 fit«feb«httrfviytsta Oqihbhne ckxgfe aumttatttLOQ«the htfttt utnus devcr$ faf comma rsxl((ent tes pantgrsptar$ 223(2) Qu.
hb3)', 4n ncttgbtv4« faxftphAQkuf,4ohe4rtgh(psqkkgcfe 8303, bh«toctsnt au I(trh trite fhrhbcttttftahcrtt de&xb dettev(d(kh 3 bth payhpu quf a'hth dhtkt)t d'uns sdrrana tket elt» sst radevab(s. «orri, hn ces Ife
bhf)tbt per ~navccia mant (srtits„'aveo4Ãedqfnfhte, ds ptqrr)rts vnsrdtc()ih(nstqus1tretnfhfhfeikt phcttrbhea((hienls, Ltttdmkthtcttleur rvcnlxxt gas dp ionsabbhgh ptl «agt avecattlsnt de
sofn, db dlllgenca et de, ,bxtur pbhvbnf«(elttanqtremftnt vfahatr grapho Tf)qtia ctmt(AQ(ftlqh Ot)SN$ neb(qmtfttt pit)1(apts ns Ias tnhmaMiC4«lganfNL

hhua Collsotlons Dfvfslon Date S tons for receipt only ot thN statement
our «ttr. I, D(vision du recouvrsment des reosttcs Signature pour accuser rbcsptlon de co relevh

Dane ce forrnulsire, louise les skpr ns nant« des Cracnnesvlsent h la lola les hommss et es femmes.
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APPENDIX "H"

Receiver's Final Statement of Receipts and Disbursements as at November 10, 2011

(see attached)



MNP LTD.
COURT-APPOiNTED RECEIVER OF

MEIKLE GROUP INC. 8 MEIKLE AUTOMATION INC,

STATEMENT OF RECEIPTS AND DISBURSEMENTS
AS AT November 10, 2011

Receipts Notes
Funding - Priority payables 1 $ 475,000
Accounts receivable 2 104,078
Cash in bank 14,607
GST Refund 2 7,932
Miscellaneous 2 8,964

610,581

Disbursements
Priority payables
Payroll - Vacation pay 1 238,000
Payroll 1 53,000
Unremitted source deduction 1 85,084
HST paid 1,453
Appraisal 5,345
Miscellaneous 1,121
GST paid 768
Bank charges 220
Insurance 142
Filing fee 70
Professional fees — Legal 183 4,506
Professional fees - Receiver 1 8 3 19,040

408,749

201,832
Distribution to Purchaser

Forefront Automation Inc. 1 & 2 193,719

Balance available 8,113

Reserves:
Professional fees - Receiver 4,723
Professional fees - Receiver's legal counsel 3,390

8,113~O
Notes:

1. Pursuant to paragraph 3 of the Amendment to the Asset Purchase Agreement dated May

4, 2011, $475,000 were paid by Forefront Automation lnc ("Forefront" ) to the Receiver.
These funds were used as follows:

i. $376,000 was used to pay the priority payables;

ii. $75,000 was returned to Forefront;

iii. $24,000 was used for costs incurred in administenng the Receivership, including

payment of a portion of the Receiver's and its legal counsel's fees and disbursements

2. Forefront purchased all the assets of Meikle Automation Inc. and Meikle Group Inc.
("Meikle"). The purchased assets included accounts receivable and any refunds due to
Meikle. The amounts owing to Meikle that were collected by the Receiver were distributed to

Forefront.

3. The Receiver and its legal counsel's accounts were primarily paid directly by the Forefront
A portion of the accounts were paid from the available funds on hand as noted above.



I

t



APPENDIX "I"

Affidavit of lian Kibel sworn November 10, 2011

(see attached)
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Court File No.: 10-8697-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

JAMES BEINGESSNER IN HIS PERSONAL CAPACITY AND AS AGENT FOR THE
PARTIES LISTED IN APPENDIX "A" HERETO

Applicant

-and-

MEIKLE GROUP INC. AND

MEIKLE AUTOMATION INC.
Respondents

REPORT OF MEYERS NORRIS PENNY LIMITED.

IN ITS CAPACITY AS COURT-APPOINTED RECEIVER

OF MEIKLE GROUP INC. AND

MEIKLE AUTOMATION INC.

NOVEMBER 10, 2011

AFFIDAVIT OF ILAN KIBEL

I, lian Kibel, of the City of Vaughan, in the Province of Ontario, MAKE OATH AND SAY:

1. I am a vice president of Meyers Norris Penny Limited and as such have knowledge of

the matters to which I depose to herein.

2. MNP Ltd (formerly carrying on business as Meyers Norris Penny Limited) was appointed

by the Court as receiver (the "Receiver" ) of substantially all of the property, assets and

undertaking (the "Property" ) of Meikle Group Inc. ("Meikle Group" ) and Meikle Automation lnc.

("Meikle Automation" and together with Meikle Group, "Company" ) for the limited purpose of

completing a sale ("Transaction" ) of the Subject Property on a going-concern basis to

Forefront Automation lnc. (the "Purchaser" ) on April 28, 2010.

3. The Receiver has prepared statements of account in connection with its appointment as

Receiver, detailing its services rendered and disbursements, namely:

(a) Kengsington Account dated May 25, 2010. Attached hereto and marked as

Schedule "1"to this my Affidavit is a copy of the statement of account.



(b) Kengsington Account dated July 13, 2010. Attached hereto and marked as

Schedule "2"to this my Affidavit is a copy of the statement of account.

(c) Kengsington Account dated February 17, 2011. Attached hereto and marked as

Schedule "3"to this my Affidavit is a copy of the statement of account.

(d) Kengsington Account dated October 20, 2011. Attached hereto and marked as

Schedule "4"to this my Affidavit is a copy of the statement of account.

4. The average hourly rate calculated based on these accounts is $364.40, calculated as

follows:

Person Hours Average Total
Hourly Rate

A. Shiner 37.6 $525.96 $19,776.00

J. Henechowicz 13.5 $425.00 5,737.50

I. Kibel 133.8 $377.69 50,534.50

J. Kideckel 0.4 $390.00 156.00

R. Goldhar 18.4 $225.00 4,140.00

L. Cutler 28.6 $150.56 4,306.00

Total $84,650.00

5. This Affidavit is made in support of a motion to, inter alia approve the receipts and

disbursements of the Receiver and its accounts.

Sworn before me at the City of )
Toronto, in the Province of Ontario )
this l 0+da g November, 2011. ) lian ibel

A C missioner, etc.

Alan Shiner, a Commissioner, etc.,
Province of Ontario, while licensed to
practise as a Trustee in Bankruptcy.
Expires December 15, 2013

LEGAL 1 20055985 2
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This is Schedule "1"referred to in the

Affidavit of lian Kibel dated November 10, 2011

COMMISSIONE



MEYERS NORRIS PENNY LIMITED

May 25, 2010

Kensington Capital Partners Limited
95 St, Clair Avenue West, Suite 905
Toronto, ON M4V 1N6

Attention: Mr. Tim Stockman

INVOICE

MEIKLE GROUP INC. AND IVIEIKLE AUTOMATION INC.

For services rendered as Receiver for the period ended May 25, 20'l0, as summarized in the

attached time summary,

Hours Rate

A. Shiner 33.4 $525

J, Henechowicz 13,5 425

I. Kibel 104.2 375

R. Goldhar 8.3 225

L. Cutler 9.3 150

Our fee $65,610.00

GST 3,280.50

$68,890,50

GST registration 103697215

INSOLVENCY 8c RESTRUCTURING PROFESSIONALS

4 - 10 WEST PEARCE STU RICHMOND HILL, ON CANADA L4B 186

REPORT ON BUSINESS PH. (905) 763-2436 FAX (905) 709-9952 mnpdebt.ca



Meyers Norris Penny Limited

Court Appointed Receiver of Meikle Group inc. and Meikle Automation Inc.

Time Summary for the Period Ended May 25, 2010

Date Descri tlon Units Notes
16-Apr-2010 lian Kibel 0.9 Discussion with A Shiner.
19-Apr-2010 lian Kibel 8.1 Attending on site. Discussion with L Phelan re status. Gathering information re GST,

Payroll, Vacation pay, payables, AR. Review of Financial information . Tour of facility
and discussion of assets with Asset Engineering

20-Apr-2010 lian Kibel 7.9 Attending at Meikle. Conference call. Calculating priority claims. Discussion of AP
and AR with L Phelan, S Smith and A Stribling Going through Financial Statements.

21-Apr-2010 lian Kibel 1.3 Various calls and discussions with I Shiner. Call A Curren and Benaco regarding
22-Apr-2010 lian Kibel 5,3 Drafting receiver's report. Discussions with A Shiner and D Bish.
23-Apr-2010 lian Kibel 8.1 Drafting Receiver's report. Discussion with F Fisher re: amounts owing to employees,

Discussion with M Polisak. Discussion with A Stribling re: Roth 8 Rau.
24-Apr-2010 lian Kibel 3.8 Drafting report, Discussing same with A Shiner.
25-Apr-2010 lian Kibel 4.2 Discussion and review of report with J Henechowicz and A Shiner. Updating report

for comments and sending same to D Bish.

26-Apr-2010 lian Kibel 7.4 Updating report and discussion of same with A Shiner and J Henechowicz. Various
discussions with D Bish and I Shiner. Review trail of emails and review of Affidavit.

27-Apr-2010 lian Kibef 7.9 Updating drafts to report Review of Affidavit and other materials. Various
discussions with D Bish and M Polisak. Coordinating creditor list and employee

28-Apr-2010 lian Kibel 9,0 Review and update draft receivership report Review various emails and documents
relating to court application. Various discussions with Chaitons re: Affidavit.
Discussion with A Shiner as to status of file. Updating Liquidation analysis Updating

29-Apr-2010 lian Kibel 2,1 Preparing employee fetter. Various discussions with F Fisher re employee
information. Coordinating creditor list from Irene.

30-Apr-2010 lian Kibel 5.9 At court. At Goodmans, conference call and sign Receiver certificate.
03-May-2010 lian Kibel 4.20 Preparing employee letter. Attending at Meikle for employee meeting. Discussion

with F Fisher re: insurance, Return of vehicles. Discussion with New York Lawyer re:
04-May-2010 lian Kibel 4,70 Draffing various utility letters and sending same out Drafting Sec 245/246 receiver's

report. Discussion and update on file. Discussion with T Stockman re: priority
payables. Discussion with F Fisher re; J Hoffman. Review of payroll for payment

05-May-2010 lian Kibel 4,60 Call with various vendors re: status and payment of outstanding balance. Discussion
with Ontario Ministry of Labour re: status. Review and update employee payroll.
Filing receivership documents with OSB. Email with J Hoffman,

06-May-2010 lian Kibel 4 50 Email to J Hoffman. email I Shiner. Discussion with Utility companies, Various
creditor calls. Discussion with landlord re: status, Email and faxing letters to utility

companies. Sending fax to landlord, Various creditor calls.
10-May-2010 lian Kibel 1.70 Call with Kitchener Hydro. Emailing notice to various creditors. Various creditor calls
10-May-2010 lian Kibel .70 Preparing WEPP Notice,
11-May-2010 lian Kibel 2,10 Various emailsto vendors. Various vendor calls. Various calls to CRA re GST,

payroll audit and GST on imports. Emails and Discussions with Irene re: preparing
12-May-2010 lian Kibel 2.80 Various vendor calls. Sending emails to vendors. Call with F Fisher re. A Meikle.

Call with T Stockman re; insurance. Calf to CRA.
13-May-2010 lian Kibel 30 Call with J Beingessner re: status on US operations,
14-May-2010 lian Kibel 1.40 Email F Fisher re: employee WEPP claims. review letters re: release of vehicles

Discussion with I Shiner. Various creditor calls.
17-May-2010 lian Kibel ,90 Various creditor calls. Call with CRA re payroll filings.
18-May-2010 lian Kibel 2.20 Call D Stumpf re CRA Audit. Various creditor calls. Discussion with L Phelan re: 3M

products. Discussion-with-F —Fisher-and-A-Shiner-re —:A-Meikle.
19-May-2010 lian Kibel 1.10 Vanous creditor calls and email of court order,
20-May-2010 lian Kibel .40 Discussion with CRA re: Custom brokerage audit.
25-May-2010 lian Kibel .70 Call with F Fisher re: A Meikle, Email to lawyer of former employee.

104.2

16-Apr-2010 Alan Shiner 3.8 Prepare for and meet with BMO Bill White/J Beingessner/R McGraw/T Kennedy/I
Phelan; calls with T Kennedy, planning; review with I Kibel.

19-Apr-2010 Alan Shiner 0.4 Calls and email.
20-Apr-2010 Alan Shiner 0,8 Emails; call J Gae; conf call; call H Chaiton.
22-Apr-2010 Alan Shiner 0,2 Review BMO response to purchaser offer.
23-Apr-2010 Alan Shiner 3.5 Report; calls to Kensington; call Chaitons.
24-Apr-2010 Alan Shiner 3.0 Report; ernails.
25-Apr-2010 Alan Shiner 2.2 Report and related docs.
26-Apr-2010 Alan Shiner 3.8 APA finalization; emails; call B Cohen; calls Kensington; report.
27-Apr-2010 Alan Shiner 4.4 Conference calls; report, review of related docs; emails
28-Apr-2010 Alan Shiner 3.7 Documents; emails; calls .
29-Apr-2010 Alan Shiner 3,3 Calls/emails to finalization of receivership documents.

Page 1 of 2



Meyers Norris Penny Limited

Court Appointed Receiver of Meikle Group lnc. and Meikle Automation inc.

Time Summary for the Period Ended May 26, 2010

Date Descri tion Units Notes
30-Apr-2010 Alan Shiner 2.2 Closing, emails. calls. conference calls.

02-May-2010 Alan Shiner 1.00 Post closing clean up
04-IVlay-2010 Alan Shiner 1 10

33.4

25-Apr-2010 Jerry Henechowicz 6.5 Review and discussion of report of the Proposed Receiver with I Kibel and A Shiner.
27-Apr-2010 Jerry Henechowicz 2,5 Assistance with report drafting and other potential engagement issues.
28-Apr-2010 Jerry Henechowicz 2.0 Assistance with report and related engagement assistance.
29-Apr-2010 Jerry Henechowicz 1.3 Assistance with report and related engagement assistance.
30-Apr-2010 Jerry Henechowicz 1.2 Follow up on appointment and email review,

13.6

03-May-2010 Lynn Cutler 1.5 Phone calls. Email Min of Labour re receivership; set up bank account, order
cheques; banking

05-May-2010 Lynn Cutler 0.3 Banking.
06-May-2010 Lynn Cutler 3 0 Wire transfer, at RBC, corrections to mailing addresses and mailing to creditors.

06-May-2010 Lynn Cutler 0.6 Banking,
10-May-2010 Lynn Cutler 0.1 Phone call with RBC to verify wire transfer,
10-May-2010 Lynn Cutler 0.2 Affidavit of mailing,
11-May-2010 Lynn Cutler 0.4 Banking,
12-May-2010 Lynn Cutler 0,2 Employee phone call re WEPP,
13-May-2010 Lynn Cutler 0.8 Creditor correspondence; phone call re assets'banking.
16-May-2010 Lynn Cutler 0.5 Banking.
18-May-2010 Lynn Cutler 0.2 Phone call, email to creditor.
23-May-2010 Lynn Cutler 0.3 Banking,
24-May-2010 Lynn Cutler 0 7 Letter to employee re claim.
25-May-2010 Lynn Cutler 0 5 Phone call to bank re US$ deposit,

9.3

04-May-2010 Richard Goldhar 0.3 confirmation of email set up
06-May-2010 Richard Goldhar 1.0 Phone calls and letters to car leasing companies,
06-May-2010 Richard Goldhar 0.4 Preparing information for WEPP program,
07-May-2010 Richard Goldhar 0.5 Email creditors information on receiver package,
07-May-2010 Richard Goldhar 1 0 Prepare WEPP and employee information for notice.
10-May-2010 Richard Goldhar 0.5 Finalizing wepp mailing inserts and oversee mailing,
12-May-2010 Richard Goldhar 0.7 Send letters to auto companies to prove claim for cars - Volvo, GMAC and BMW.

17-May-2010 Richard Goldhar 2,1 Issuing vehicle release letters.
17-May-2010 Richard Goldhar 0.7 Venous creditor calls.
20-May-2010 Richard Goldhar 0.3 Fax Toyota release to Bankruptcy Highway,
20-May-2010 Richard Goldhar 0,5 Dealing with banking of USD cheque.
21-May-2010 Richard Goldhar 0.3 Follow up on bank deposit re: USD funds

8.3

Total 168.7
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July I3, 201i0

Forer'ront Innovative Technologies! nc.
c/o Kensington Capital Partners Limited

95 St. Clair Avenue ~Nest, Suite 905
Toronto, OIM Vi4V 1N6

Attention: ':iI',.". firn S'.ockrnan

iNIVQlCE

~~ri:lKi 2 GRCU"." INC, f~ ND i,'iE[KLE ~~'TCMATICN It~iC.

Fof services renderec as Receiver or'eikle Group inc and iv'leis!e Automatloi i Inc io 'ihe

oer;od May 26, 20':0 to .'une 30, 20'IO, as detailed in ihe attached t!me summary

I~tours Rate

A. Shr,er 1i.8 $525

l. Kibel 13.3 375

P Goidhar 3,2 225

L. Cutler 8.3 150

Our fee $7,897 50

GSF 394.88

$8,292.38

GST:egest&anon 1036972's

I'



Veyers Morris Penny L.imited

Cou& Appointed Receiver of ~Vieikfe Gr cup inc. ar d Meikfe Automation inc.

. ime Summary for the Period Viay 26, 20;0 to June 3G, 2010

Date Description Units Notes
27-Viay-2010 lian Kibel 1 40 Vanous vendor calls. Review of GST and EHT returns
28-May-2010 flan Kibel 0,60 Call with i andlord's lawyer Vanous emails to creditors.
31-May-2010 lian Kibei 2,00 Discussion with T Stockman re: landlord and A Meikle, Dra"ung

email and sending same to T Stockman re A Ivleikle vacation

pay. email to lawyer of former employee.
04-Jun-2010 lian Kibel 0 90 Email A Mieikle. Cail L Phelan Various creditor calls.
09-Jun-2010 ilan Kibel 0 60 Email D Kiers re. Software Email T Stockman re: A Meikle,
11-Jun-2010 lian Kibel 4,50 Attending at Kitchener for CRA Audit

15-Jun-2010 lian Kibel 0 30 Email T Stockman re: invoice
16-Jun-2010 lian Kibel 0.60 Call with Greatbach re US dollar cheque Caff with Ralph of

Forefront re: Greatbach cheque.
17-Jun-2010 lian K!bel 0 70 Cail with Forefront re: Greatbach cheque.
22-Jun-2010 lian Kibe! 1,40 Call with Brandon McBnde. Calf with.'urfand re. SRED. Call L

Phelan re; lease of pren.ises Call Ryan Cressman re SRED.

30- 'un-201i 0 flan Kibe'. 0 30 Call with M Macfarlane re: customer of Meikle.
':3,30

05-'vfay-2010 Alan Sniner 0,80 Vanous issues.
1 5-J ur -ZQ; 0 Alan Shiner "..00 SRED issues

'.80

26-May-2010 Lynn Cutler 0 20 WEPP
27-Mfay-20' Lynn Cutler 1.00 new and amended
27-iMiay-20",0 Lynr, Cutler 0 40 Letter to former employee
31-iMiay-2010 Lynn Cutler 0 40 Banking; Employee phone call
3'i -iViay-2010 Lynn Cutler 0.20 VVEPP
02-Jun-2010 Lynn Cutler 0.20 Vendor phone cali re status.
02-Jun-2010 Lynn Cutler 0 70 VVEPP
03-Jun-201i 0 Lynn Cutler 0.80 Banking; Dealing with US funds
03-Jun-2010 Lynn Cutler 0 50 WEPP
08-Jun-2010 Lynn Cutler 0.30
09-Jun-2010 Lynn Cutler 0 20 Banking
09-Jun-20",0 Lynn Cutler 0 30 Banking
'. 5-Jun-2010 Lynn Cutler 0,20
15-Jun-20'I 0 Lynn Cutier 0.30 Let'ter to employee re proof of claim.
21-Jun-2010 Lynn Cutler 040 Letter to employee.
22-Jur,-2010 Lynn Cutler 0,20 Bank reconciliation
22-Jun-2010 Lynn Cutler 0.20 Creditor phone call.
22-Jun-201 0 Lyr.n Cutler 0 20 Creditor correspondence
22- un-2010 i ynn Cutler 0 40 Employee phone cails re claims.
24-Jun-2010 Lynn Cutler 0 20 F'hone calls re cheque to Forefront
28-Jun-2010 Lynn Cutler 0,20
30-Jun-2010 Lynn Cutler 0.80 Banking,

8.30

08-Jun-2010 Richard Goidhar 0.50 Follow up on USD cheque.
09-Jun-20'l0 Richard Goldhar 0.30 Dealing with USD cheque issues.
15-Jun-2010 Richard Goldhar 1,00 Coniirn ation as to clearance of USD cheque.
24-Jun-2010 Richard Goldhar 0 60 Various creditor calls and employee calls
25-Jun-20;0 Richard Goldhar 0 60 Dealing with employee WEPP claims

Z8-Jun-2010 Richard Goldhar 0 20 Creditor call,
3.2G

26.80
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Affidavit of lian Kibel dated November 10, 2011
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MEYERS NORRIS PENNY LIMITED

February 17, 2011

Forefront Innovative Technologies Inc.
c/o Kensington Capital Partners Limited

95 St. Clair Avenue West, Suite 905
Toronto, ON M4V 1N6

Attention: Mr. Tim Stockman

INVOICE

IVIEIKLE GROUP INC. AND MEIKLE AUTOMATION INC.

For services rendered as Receiver of Meikle Group Inc. and Meikle Automation inc. for the
period July 1, 2010 to January 31, 2011, as detailed in the attached time summary.

Hours Rate

I. Kibel 4.8 $390

J. Kideckel 04 $390

R. Goldhar 6.9 $225

L. Cutler 94 $150

Our fee $4,990.50

GST 648.76

$5,639.26

HST registration 103697215

I
'

INSOLVENCY 8 RESTRUCTURING PROFESSIONAI S
701-3100 STEELES AVE. EAST, MARKHAM, ON CANADA L3R ST3

PH, (905) 709-9950 FAX (905) 709-9952 rnnpdebt ca
I

I



MEIKLE AUTOMATION INC.
FOR THE PERIOD JULY 1 2010 TO JANUARY 31 2011

Date Descri tion Units Notes
07-Jul-2010 lian Kibel 0.3 Voice message and call with K McGregor re. closing bank

account and funds.
16-Jul-2010 lian Kibel 0.6 Call landlord lawyer.
29-Jul-2010 lian Kibel 0.7 Various calls with creditors. Call with McCarthy re: Amendment

to APA.
03-Aug-2010 lian Kibel 0,4 Signing amended APA. Call with L Phelan re: landlord.

14-Sep-2010 lian Kibel 0.3 Discussion with I Xin re: cheque.
23-Sep-2010 lian Kibel 0.4 Correspondence with I Xin and K Elop re: distribution.

24-Sep-2010 lian Kibel 0.3 Issuing a cheque Forefront Automation.

21-Oct-2010 lian Kibel 0.2 Call I Shiner
07-Dec-2010 lian Kibel 0.2 Creditor calls.
02-Jul-2010 lian Kibel 0.2 Call M Leese re: Berkshire property
06-Jul-2010 lian Kibel 0.2 WSIB Letter
13-Jul-2010 lian Kibel 0.4 Various creditor calls and emails.
06-Jul-2010 lian Kibel 0.2 WSIB Letter
13-Jul-2010 lian Kibel 0.4 Various creditor calls and emails.

4.8

07-Aug-2010 Joel Kideckel 0.2 bank reconciliation review

09-Oct-2010 Joel Kideckel 0.2 bank reconciliation review

0.4

05-Jul-2010 Lynn Cutler 0.3 Banking
06-Jul-2010 Lynn Cutler 0.4 Banking
06-Jul-2010 Lynn Cutler 0.2 Creditor inquiry

07-Jul-20'IO Lynn Cutler 0.2 Review correspondence re creditor
13-Jul-2010 Lynn Cutler 0.2 employee phone call

13-Jul-2010 Lynn Cutler 0.3 Banking
14-Jul-2010 Lynn Cutler 0.9 Bank reconciliation, including US$ activity; banking - deposit,

cheque, correspondence with RBC.
14-Jul-2010 Lynn Cutler 0.2 Employee correspondence

04-Aug-2010 Lynn Cutler 0.2 Employee phone call, email re WEPP
04-Aug-2010 Lynn Cutler 0.3 Creditor phone call; email

04-Aug-2010 Lynn Cutler 0.3 Phone call to RBC re US$ deposit.
09-Aug-2010 Lynn Cutler 0.2 Banking

10-Aug-2010 Lynn Cutler 0.2 Banking

11-Aug-2010 Lynn Cutler 0.5 Banking
12-Aug-2010 Lynn Cutler 0.1 Review creditor correspondence
12-Aug-2010 Lynn Cutler 0.3 Preparing reporting.
19-Aug-2010 Lynn Cutler 0.2 Ccreditor phone call.
23-Aug-2010 Lynn Cutler 0.4 Banking
24-Aug-2010 Lynn Cutler 0.3 RBC phone calls re US$ deposit
26-Aug-2010 Lynn Cutler 0.2 RBC confirmation of balance
07-Sep-2010 Lynn Cutler 0.3 Banking
14-Sep-2010 Lynn Cutler 0.2 Banking
16-Sep-2010 Lynn Cutler 0.3 Banking
22-Sep-2010 Lynn Cutler 0.1 Bank reconciliation.
27-Sep-2010 Lynn Cutler 0.2 Banking
04-Oct-2010 Lynn Cutler 0.2 Banking
14-Oct-2010 Lynn Cutler 0.1 Bank reconciliation.

29-Nov-2010 Lynn Cutler 0.2 Bank reconciliation.
02-Dec-2010 Lynn Cutler 0.3 Banking
06-Dec-2010 Lynn Cutler 0.9 Banking

Page 1 of 2



MEIKLE AUTOMATION INC.
FOR THE PERIOD JULY 1 2010 TO JANUARY 31 2011

Date Descri tion Units Notes
28-Dec-2010 Lynn Cutler 0.2 Bank reconciliation
29-Dec-2010 Lynn Cutler 0 3 Correspondence with Forefornt.

19-Jan-2011 Lynn Cutler 0.1 Banking
26-Jan-2011 Lynn Cutler 0.1 Bank reconciliation.

9.4

07-Jul-2010 Richard Goldhar 0.2 Creditors calls
09-Jul-2010 Richard Goldhar 0.3 Various creditor calls
12-Jul-2010 Richard Goldhar 1.4 wepp - schedule update
12-Jul-2010 Richard Goldhar 0.2 Employee call.
15-Jul-2010 Richard Goldhar 0.5 Various employee calls.
15-Jul-2010 Richard Goldhar 0.4 Creditor calls.
19-Jul-2010 Richard Goldhar 0.2 Creditor mailing

21-Jul-2010 Richard Goldhar 0.3 Various creditor calls
26-Jul-2010 Richard Goldhar 0.4 Correspondence with creditors re Receivership
30-Jul-2010 Richard Goldhar 0.3 Correspondence with creditors re Receivership

03-Aug-2010 Richard Goldhar 0 3 Correspondence with creditors re Receivership
05-Aug-2010 Richard Goldhar 0.3 Updating WEPP tracking.
05-Aug-2010 Richard Goldhar 0.3 Employee calls
20-Aug-2010 Richard Goldhar 0.3 Banking
26-Aug-2010 Richard Goldhar 0.3 Bank reconciliation.
07-Dec-2010 Richard Goldhar 1.2 Updating WEPP tracking.

6.9

21.5

Page 2 of 2



This is Schedule "4" referred to in the

Affidavit of lian Kibel dated November 10, 2011
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LTD

October 20, 2011

Forefront Innovative Technologies Inc.
c/o Kensington Capital Partners Limited
95 St. Clair Avenue West, Suite 905
Toronto, ON M4V 1N6

Attention: Mr. Tim Stockman

INVOICE

NIEIKLE GROUP INC. AND MEIKLE AUTOMATION INC.

For services rendered as Receiver of Meikle Group Inc. and Meikle Automation Inc. for the
period February 1 to October 20, 2011, as detailed in the attached time summary.

Hours Rate

A. Shiner 2.4 $540

I. Kibel 11.5 $400

L. Cutler 1.6 $160

Our fee $6,152.00

HST 799.76

$6,951.76

HST registration 103697215

~ ~ INSOLVENCY 8 RESTRUCTURING PROFESSIONALSPrax]tx. 1100—2 BLOOR STREET EAST, TORONTO, ON CANADA M4VV 1A8
GLOBAL ALLIANCE OF 2011 P: 416.596.1711 F: 416.323.5242 mnpdebt.ca
INDEPENDENT FIRMS



INeikie Automation Inc.

Time Biiiin for the Period Februa 1 2011 to October 20 2011
Date Descri tion Units Notes

22-Sep-2011 Alan Shiner 1.1 Review receiver report
20-Sep-2011 Alan Shiner 0.8 Review receiver report and affidavit.

21-Sep-2011 Alan Shiner 0.5 Discussion with I Kibel re report.
2.4

28-Feb-2011 lian Kibel 0.4 Response to letter from German lawyer.
15-Mar-2011 lian Kibel 0.2 Call with USA Tax re: Meikle assets.
15-Jul-2011 lian Kibel 0.2 Bank reconciliation review.

08-Aug-2011 lian Kibel 0.2 Bank reconciliation review.

09-Aug-2011 lian Kibel 2.1 Drafting final report.
17-Aug-2011 lian Kibel 1.7 Final report to court.
13-Sep-2011 lian Kibel 2.1 Updating report. Preparing affidavit of fees and analysis of

same.
20-Sep-2011 lian Kibel 1.4 Updating and sending receiver report to A Shiner for review.

21-Sep-2011 lian Kibel 1.2 Discussion with A Shiner re report. Discussion with D Bulas re

report.
26-Sep-2011 lian Kibel 1.1 Updating and sending report to Goodmans.
20-Oct-2011 lian Kibel 0.9 Review court report edits by Goodmans. Review order and

motion notice
11.5

23-Feb-2011 Lynn Cutler 0.3 Banking
09-Mar-2011 Lynn Cutler 0.4 Updating WEPP information

14-Mar-2011 Lynn Cutler 0.1 Bank reconciliation
22-Mar-2011 Lynn Cutler 0.5 Banking
04-May-2011 Lynn Cutler 0.1 Bank reconciliation
18-Aug-2011 Lynn Cutler 0.2 Creditor phone call and email

1.6

15.5



JAMES BEINGESSNER IN HIS PERSONAL CAPACITY AND AS AGENT FOR THE PARTIES Court File No: 10-8697-00CL
LISTED IN SCHEDULE "A'" HERETO

Applicants
- and-

MEIKLE GROUP INC. AND MEIKLE AUTOMATION INC.

Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

Proceeding commenced at Toronto

AFFIDAVIT OF ILAN KIBEL

Goodmans LLP
Barristers 8 Solicitors
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7

Derek Bulas (LSUC¹:47760W)
Caroline Descours (LSUC¹58251A)
Tel: 416.979.2211
Fax: 416.979.1234

Lawyers for MNP Ltd. (formerly carrying on
business as Meyers Norris Penny Limited), in its
capacity as the Court-appointed Receiver of
Meikle Group Inc. and Meikle Automation Inc.

LEGAL I 20055985 2





APPENDIX "J"

Affidavit of Derek Bulas sworn November 10, 2011

(see attached)



Court File No.: 10-8697-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

JAMES BEINGESSNER IN HIS PERSONAL CAPACITY
AND AS AGENT FOR THE PARTIES LISTED IN

SCHEDULE "A" HERETO

Applicants

-and-

MEIKLE GROUP INC. AND MEIKLE AUTOMATION INC.
Respondents

AFFIDAVIT OF DEREK BULAS
(Sworn November 10, 2011)

1, Derek Bulas, of the City of Toronto, in the Province of Ontario, MAKE OATH AND

SAY:

1. 1 am an associate with the law firm of Goodmans LLP ("Goodmans"), counsel for MNP

Ltd., in its capacity as the Court-appointed receiver (in such capacity, the "Receiver" ) of Meikle

Group Inc. and Meikle Automation Inc. As such, I have knowledge of the matters hereinafter

deposed to, except where stated to be on information and belief and whereso stated I verily

believe it to be true.

2. Attached hereto and marked as Exhibit "A" to this my Affidavit is a summary of the

invoices rendered by Goodmans to the Receiver (the "Goodmans Accounts" ) in respect of these

proceedings for the period from April 16, 2010, to June 11, 2010 (the "Time Period" ), as well as

copies of the Goodmans Accounts.

3. Goodmans expended a total of approximately 93.7 hours in connection with this matter

during the Time Period, giving rise to fees and disbursements totalling $61,507.06 including

GST, and allocated approximately as outlined in the summary of personnel attached hereto and

marked as Exhibit "B". Goodmans estimates that it will incur fees and disbursements in the

I



-2-

amount of approximately $3,000.00 plus applicable taxes from June 11, 2010 to the completion

of the administration of this receivership and discharge.

4. Goodmans has had its standard rates and disbursements, including the rates of various

lawyers who provided services in these proceedings, approved by this Honourable Court in

respect of similar services provided in various insolvency and restructuring files.

5. This Affidavit is sworn in connection with a motion by the Receiver for, inter alia,

approval of the fees and disbursements of the Receiver's counsel, Goodmans, in relation to these

proceedings.

SWORN before me at the City of Toronto,
Ontario on November 10, 2011.

A Commissioner for taking affidavits Name: Derek Bulas
Name:



SCHEDULE "A"

MEIKLE GROUP INC. LENDING SYNDICATE

LENDER REPRESENTATIVE

W.S, Carter Holdings Limited Bill Carter

Tullis Estates Ltd. Wil Carter

The Cloverleaf Foundation Anne Carter

Piety Ridge Holdings inc. Anne Carter

Calico Investments Roberta Bei1ak

William's Family Trust Bill Carter

Bielak Family Trust Roberta Beilak

Carter Group

Blair Tech Investmcnts Ltd. John Pollock

Jim Beingessner

Butterscotch Ltd.

Beingessner Group Jim Beingessner

Paul Motz Paul Motz

Al Beaupre

Larry Williamson Larry Williamson

Randy Adams Randy Adams

Epicenter Inc. (Hradecky) Julien Hradecky

1734689 Ontario Inc. (Jakowlew) Martha Jakowlew

Sandra Reid Sandra Reid

Carl Young Carl Young

The Wright Family Trust Glen Wright
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GOODMANS LLP
INVOICE SUMMARY

RE: MNP LTD.,
RECEIVER OF MEIKLE GROUP INC. AND MEIKLE AUTOMATION INC.

APRIL 16, 2010 —JUNE 11,2010

Invoice TotalInvoice Date Fees Disbursements HST Invoice TotalNumber Hours

540276 May 5, 2010 84.4 $53,521.50 $553.00 $2,703.73 $56,778.23

541428 May 28, 2010 7.2 $3,858.50 $ 158.93 $ 198.08 $4,215.51

543427 J1U1e 30, 2010 2.1 $463.00 $25.88 $24.44 $513.32

TOTAL 93.7 $57,843.00 $737.81 $2,926.25 $61,507.06

'l6017001



Barristers & Solicitors

Bay Adelaide Centre

OO(1IIIRIIS
Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

May 5, 2010
Meyers Norris Penny Limited
4 - 10 West Pearce St.
Richmond Hill, ON

Canada L4B 1B6

ATTENTION: Alan Shiner

OUR FILE NO. MNLP 101271

OUR INVOICE NO. 540276

GST REGISTRATION NO. R119422962
Re: Meikle Group Insolvency

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

Date TKID Hours Description

04/16/10 DBB 0,40 Call with A. Shiner re: new matter and prospective receivership transaction,
and forward Bedford Endorsement of Hoy J.

04/19/10 DBB 0.40 Call with I. Kibel re: prospective receivership transaction and draft report of
prospective receiver and topics to be canvassed.

04/21/10 DBB 0.60 Call with I, Kibel re: sale transaction, draft report, timing of distribution, and

outstanding issues; emails and discussion with L. Cappell re: sale transaction
and background information.

04/22/10 DBB 2.00 Review and comment on draft APA and fax to A. Shiner and I. Kibel; emails
with I. Kibel and L. Cappell re: receivership application and sale transaction.

04/22/10 LNC 1.80 Review security documents and background documents; discussions and
email correspondence with D. Bish re; same; review model receivership
order;

04/24/10 DBB 1.80 Emails with I. Kibel, A. Shiner and L. Cappell re: sale transaction and
receivership appointment; review sale approval and vesting order from R.
Stabile and discuss with A. Shiner and I. Kibel.

04/25/10 DBB 2.80 Review loan and security documentation provided by I. Kibel re: 2nd and 3rd
secured creditors; review PPSA search results and emails with M. Buckley re:
further searches needed; conference call and emails with J. Gage, R. Stabile,
H. Chaiton, M. Poliak, A. Shiner and I. Kibel re: proposed sale transaction,
receivership application, draft court and closing documents, and outstanding



Barristers L Sohcitors

LLP Bay Adelaide Centre

OOdiilZIlS 333 Bay Street, Suite 3400

Toronto, Ontario M5H 2S7

Telephone: 416,979.2211
Facsimile: 416.979.1234
goodm'ans,ca

Invoice ¹540276 —page 2

Date TKID Hours Description

issues; emails from all parties circulating draft Report, draft affidavit and

revised APA; emails with M. Spiro and L. Cappell re: preparation for
receivership application and sale transaction.

04/25/10 LNC 1.40 Review preliminary materials re: security; email correspondence with D. Bish
re: preparation of receivership order; draft receivership order

04/26/10 DBB 4.80 Meet with M. Spiro and L. Cappell re: preparation for receivership application
and sale transaction; review and comment on draft Receiver's Report; review
draft Affidavit and provide comments; review comments on draft report from
J. Gage; emails aild calls with all parties re: draft materials, jurisdiction issue,
procedural and substantive issues for court applications and structure of same
and division of responsibility, treatment of other PPSA registered creditors
and priority payables, status of sale transaction and BMO and Kensington
negotiations, and other outstanding issues; call with I. Kibel re: Report; call
with A. Shiner re: status of deal structure and negotiations between BMO and

Kensington; emails with all patties and discussions with D. Bulas re: security
review to be conducted and obtaining of security documents.

04/26/1 0 MUB 1.80 Review email messages from D. Bish; conduct corporate searches; exchange
email messages with D. Bish; order PPSA and other searches; begin
Suillillal'izlllg Sallle;

04/26/10 LNC 1.70 Meeting with D. Bish and M. Spiro to review background, drafting of asset
purchase agreement and court documents; assemble security documents for
review; draft and edit receivership order

04/26/10 MRS 4.00 Internal conferences; review asset purchase agreement and previous
comments; revise asset purchase agreement;

04/27/10 DBB 3.90 Conference call with all parties re: status; call from B.Cohen re: BMO
position; discussions and emails with M. Buckley and D. Bulas re: security
reviews and security documents; review security documents for BMO from B.
Cohen; emails with I. Kibel and A. Shiner re: draft Report and review and
comment on next version of same; review closing agenda; emails and calls
with M. Spiro re: draft APA and comments on same; emails with all parties
re: priority payables, distribution issues, prior PPSA registrations, status of
deal structure negotiations and other outstanding issues; review and revise
draft Receivership Order and circulate to I. Kibel and A. Shiner,

04/27/10 MUB 0.90 Review searches and update summary; follow-up on outstanding searches;
finalize search summaries and circulate; revise search summaries and
recirculate with hard copies of searches;



Barristers g Solicitors

Bay Adelaide Centre

OOdmRIlS 333 Bay Street, Suite 3400

Toronto, Ontario M5H 2S7

Telephone: 416.979.2211
i Facsimile: 416.979.1234

goodmans.ca

Invoice 0540276 —page 3

Date TKID Hours Description

04/27/10 DKB 3.00 Review of loan and security documents re: BMO, Beingessner Consortium
and Greenrock/Revmar; correspondence with D. Bish re: same.

04/27/10 LNC 0.30 Review PPSA search summaries; email correspondence re: same and re: draft

receivership report

04/27/10 MRS 2.50 Draft revised APA; internal conferences; review and comment on closing
agenda;

04/28/10 DBB 4.00 Emails and calls with all parties re: status of transaction and court materials;
review and comment on successive drafts of court materials (affidavit and

orders), draft report and APA, and review comments from others on same;
emails and calls with all parties re: open transaction and court issues
(including jurisdiction, 2nd secured creditor, treatment of PMSI's and PPSA
registrants, payment of receivership costs and mechanism for same, final

purchase price, receiver's charge and borrowing powers, notice to creditors
and other outstanding issues).

04/28/10 LNC 5.80 Review and provide comments on closing agenda; email correspondence with
M. Spiro re: same; review draft affidavit in support of receivership; review
draft agreement of purchase and sale; provide comments on proposed
Receiver's report; email correspondence with A. Shiner, I. Kibel, D. Bish and

M. Spiro re: same; discussions with D. Bish and M. Spiro re: same; review
PPSA search summaries

04/28/10 MRS 4.80 Review and revise purchase agreement; conversations with McCarthy's;
conversations with A. Shiner; internal conferences;

04/29/10 DBB 4.80 Emails and calls with all parties re: status and preparation for court hearing;
review and finalize APA, draft Report, affidavit and court orders

(appointment and sale approval and vesting), and emails and calls with all

parties re; same; meet with D. Bulas re: status of security reviews; emails and

calls with M. Spiro re: APA and transaction issues.

04/29/10 DKB 3.30 Review of loan and security documents re: BMO, Beingessner Consortium
and Greenrock/Revmar; draft security review opinions re: same;
correspondence with D. Bish re: same.

04/29/10 LNC 1.40 Discussions with D. Bish re: draft materials; email correspondence with A.
Shiner, I. Kibel and D. Bish re: draft Receiver's report; file Receiver's report
with the Court.

04/29/10 MRS 1,50 Review and finalize share purchase agreement; conversations with
McCarthy's conversations with A. Shiner; internal conferences;



Barristers & Sohcitors

LLP Bay Adelaide Centre

OOdm2nS 333 Bay Street, Suite 3400

Toronto, Ontario M5H 2S7

Telephone: 416.979.2211
Facsimile: 416.979.1234

goodmans.ca

Invoice ¹540276 —page 4

Date TKID Hours Description

04/30/] 0 DBB 5.50 Prepare submissions and attend at Court for receivership appointment and sale

approval hearing; review and comment on all closing documents and emails

and conference call with all parties re: status of closing documents and

resolution of outstanding closing issues; meet with I. Kibel, M. Spiro and L.
Cappell for pre-closing; emails with D. Bulas re: status of security review;
arrange with all parties for completion of closing on Monday; have Orders

issued and serve on service list.

04/30/10 DKB 6.50 Draft security review opinions re: BMO, Beingessner Consortium and

Greenrock/Revmar.

04/30/10 LNC 3.30 Draft and revise Receiver's Certificate, Direction and Receipt; email
correspondence and discussions with D. Bish and M. Spiro re; same; provide
comments on Purchase Agreement and other closing documents to R. Stabile;
email correspondence with B. Cohen re: BMO payout amount; telephone
conference with A, Shiner, I. Kibel, D. Bish, M. Spiro and McCarthy re:
closing.

04/30/10 MRS 5.40 Attend to various matters in connection with closing.

05/01/10 DB8 0.20 Emails with R. Stabile et al. re: typos in closing documents and structure of
Bill of Sale.

05/02/10 DB8 0.10 Email with L. Cappell re: closing arrangements.

05/03/10 DKB 3.70 Edit, finalize and issue security review opinions re: BMO, Beingessner
Consortium and Greenrock/Revmar; correspondence with D. Bish and to A.
Shiner and I, Kibel re: same.

OUR FEE $53,521.50

TIMEKEEPER SUMMARY

TKID NAME HOURS RATE

DBB Bish, David 31.30 $750.00

MRS Spiro, Mark 18.20 $620.00

DIG3 Bulas, Derek 16.50 $600.00

LNC Cappel1, Lauren 15.70 $500.00

MUB Buckley, Maureen 2.70 $375.00



Barristers g Solicitors

Bay Adelaide Centre

OOdmRflS 333 Bay Street, Suite 3400

Toronto, Ontano M5H 2S7

Telephone: 416.979.2211

Facsimile: 416.979.1234

goodmans.ca

Invoice ¹540276 —page 5

DISBURSEMENTS

Searches - Corporate/Lien. - Disbursement(s) 214.00
Searches - Corporate/Lien - Fee(s) 324.00
Copies 15.00

TOTAL DISBURSEMENTS $553.00

TOTAL FEES ON THIS INVOICE $53,521.50

GST ON FEES 2,676.08

NON TAXABLE DISBURSEMENTS 0.00

TAXABLE DISBURSEMENTS 553.00

TOTAL DISBURSEMENTS ON THIS INVOICE $553.00

GST ON TAXABLE DISBURSEMENTS 27.65

TOTAL THIS INVOICE (CANADIAN DOLLARS) $56,778.23

TOTAL AMOUNT DUE IN CANADIAN DOLLARS $56,778.23

THIS IS OUR ACCOUNT HEREIN
GOODMAN S LLP

PER:

E. &O.E.
DBB /

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

the date this invoice is delivered.



Barristers L Solicitors

Bay Adelaide Centre

OOdmanS 333 Bay Street, Suite 3400

Toronto Ontario M5H 2S7

Telephone: 416.979,2211
Facsimile: 416.979.1234

goodmans.ca

Invoice ¹540276 —page 6

PAYMENT OPTIONS

Cheque payable to GOODMANS LLP - mailed to our office; OR
by Wire Transfer —to Goodmans account:

Canadian 5 General Account

Beneficiar Banlc: TD Canada Trust
394 Bay Street
Toronto, ON MSH 2Y3

Swift Code: TDOMCATTTOR

~eeaeficiar: Goodmans LLP
333 Bay Street, Suite 3400
Toronto, ON MSH 2S7

Beneficiar Bank: 0004

Beneficiar Transit: 12162

Beneficiar Account: 0552488

Pa ment Details: Re: David Bish, Matter ¹ 101271,Invoice ¹ 540276
(Please include all invoice numbers)

*~Please also enzai/ 8'ire Payment Details to: collectionsgoodmans.ca



Barristers & SolicItors

LLP Bay AdelaIde Centre

OOdmRIlS 333 Bay Street, Suite 3400

Toronto, Ontario M5H 2S7

Telephone: 416.979.2211
Facsimile: 416.979,1234

goodmans.ca

May 28, 2010
Meyers Norris Penny Limited
4 - 10 West Pearce St.
Richmond Hill, ON
Canada L4B 1B6

ATTENTION: Alan Shiner

OUR FILE NO, MNLP 101271

OUR INVOICE NO. 541428

GST REGISTRATION NO. R119422962
Re: Meikle Group Insolvency

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

Date TKID Hours Description

04/30/10 DVO 0.20 Discussion with M. Spiro.

05/03/10 DBB 1.80 Emails with R. Stabile, L. Cappell and I. Kibel et al. re: closing arrangements
and exchange of documents; emails with D. Bulas re: security reviews and

review and comment on same.

05/03/10 LNC 0.40 Email correspondence and discussions with R. Stabile re: timing of closing;
email correspondence and discussions with I. Kibel re: same; coordinate
execution of requisite closing documents.

05/04/10 DBB 0.90 Emails and discussion with L. Cappell re: final closing arrangements, final

form of documents, exchange of signature pages, receipt of funds and service
and filing of Receiver's Certificate; complete closing; email A. Shiner and I.
Kibel re: next steps.

05/04/10 LNC 1.80 Revise closing documentation to reflect closing date; email correspondence
and discussions with I. Kibel and D. Bish re: same; coordinate execution of
closing documents; email correspondence and discussions with R. Stabile re:
same; serve and file Receiver's Certificate; prepare courier package for
Meyers Norris Penny Ltd. enclosing certified cheque with closing funds.

05/06/10 LNC 0.20 Draft letter to R. Stabile enclosing executed copies of closing documents;

prepare courier package re: same.
I

05/13/10 DBB . 0.10 Email from C. Duff-Caronre: collective agreementandunion issue.



Barristers & Solicitors

Bay Adelaide Centre

OOdmRIIS 333 Bay Street Suite 3400

Toronto, Ontario M5H 2S7

Telephone: 416.979,2211
Facsimile: 416.979.1234

goodmans.ca

Invoice ¹541428 —page 2

Date TKID Hours Description

05/18/10 DBB 0.50 Emails and call with I. Kibel re: principal's claim for vacation pay and related

considerations.

OUR FEE $3,858.50

TIMEKEEPER SUMMARY

TKID NAME HOURS RATE

DBB Bish, David 3.30 $750.00

DVO Veneziano, David 0.20 $560.00

LNC Cappell, Lauren 2.40 $500.00

WPDK King, Denise 0.10 $55.00

DA Clerk, Litigation 1.20 $55.00

DISBURSEMENTS

Copies 5.75
Conference Calls 12.21
Delivery - Courier 14.97
Search —Corporate 72.00
Search - PPSA 54.00

TOTAL DISBURSEMENTS $158.93

TOTAL FEES ON THIS INVOICE $3,858.50

GST ON FEES 192.93

NON TAXABLE DISBURSEMENTS 56,00

TAXABLE DISBURSEMENTS 102.93

TOTAL DISBURSEMENTS ON THIS INVOICE $ 158.93

GST ON TAXABLE DISBURSEMENTS 5.15

TOTAL THIS INVOICE (CANADIAN DOLLARS) $4,215.51



Barristers 8 Sohcitors

LLP Bay Adelaide Centre

OOCllllRIIS 333 Bay Street Suite 3400

Toronto, Ontario M5H 2S7

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

Invoice ¹541428 —page 3

ACCOUNTS RECKIVABLE
DATE NUMBER INVOICE AMT TOTAL PAID/CR BALANCE DUE

05/05/I 0 540276 $56,778,23 $0.00 $56,778.23

TOTAL OUTSTANDING INVOICES (IN CDN) $56,778.23

TOTAL AMOUNT DUE IN CANADIAN DOLLARS $60,993.74

THIS IS OUR ACCOUNT HEREIN
GOODMANS LLP

PER:

E. &O.E.
DBB /

This invoice is payable upon receipt. In accordance with Section 33 of the Solicitors Act (Ontario) interest will

be charged at the rate of 0.50'/o per annum on unpaid fees, charges or disbursements calculated one month from

the date this invoice is delivered.



Barristers g Solicitors

Bay Adelaide Centre

OOdm ALIIS 333 Bay Street, Suite 3400

Toronto, Ontario M5H 2S7

Telephone: 416,979 2211

Facsimile: 416.979.1234

goodmans.ca

Invoice ¹541428 —page 4

PAYMENT OPTIONS

Cheque payable to GOODMANS LLP - mailed to our office; OR
by Wire Transfer - to Goodmans account:

Canadian $ General Account

Beneficia Bank: TD Canada Trust
394 Bay Street
Toronto, ON MSH 2Y3

Swift Code: TDOMCATTTOR

Beneficiare, Goodmans LLP
333 Bay Street, Suite 3400
Toronto, ON MSH 2S7

Beneficia Bank: 0004

Beneficia Transit: 12162

8eneficia Account: 0552488

Pa ment Details: Re: David Bish, Matter ¹ 101271, Invoice ¹ 541428
(Please include all invoice numbers)

*~Please also email 8'ire Payment Details to: collectionsgoodmans. ca



Barristers g Solicitors

Bay Adelaide Centre00dIIIRIIS 333 Bay Street Suite 3400

Toronto, Ontario M5H 2S7

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

June 30, 2010
Meyers Norris Penny Limited
4 - 10 West Pearce St.
Richmond Hill, ON
Canada L4B 1B6

ATTENTION: Alan Shiner

OUR FILE NO. MNLP 101271

OUR INVOICE NO. 543427

GST REGISTRATION NO. R119422962
Re: Meikle Group Insolvency

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

Date TKID Hours Description

05/26/10 DBB 0.30 Review and finalize record book with L. Cappell; emails with Chaitons and L.
Cappell re: request for Orders and Endorsement.

06/07/10 DBB 0,10 Emails with I. Kibel re: status of file, WEPPA obligations and pending
discharge application.

06/11/10 DBB 0.10 Emails with I. Kibel re: status of file.

OUR FEE $463.00

TIMEKEEPER SUMMARY

TKID NAlVK HOURS RATE

DBB Bish, David 0.50 $750.00

WPJB Bennett, Jayne 0,50 $55.00

DA Clerk, Litigation 1.10 $55.00

DISBURSEMENTS

Telephone —Cellular Phone Charges 7.20
Delivery - Courier 18.68



Barristers g Solicitors

Bay Adelaide CentreOodmZIIS 333 Bay Street, Suite 34BB

Toronto, Ontario M5H 2S7

Telephone: 416.979.2211

Facsimile: 416.979.1234
goodmans.ca

Invoice ¹543427 —page 2

TOTAL DISBURSEMENTS $25.88

TOTAL FEES ON THIS INVOICE $463.00

GST ON FEES 23.15

NON TAXABLE DISBURSEMENTS 0.00

TAXABLE DISBURSEMENTS 25.88

TOTAL DISBURSEMENTS ON THIS INVOICE $25.88

GST ON TAXABLE DISBURSEMENTS 1.29

TOTAL THIS INVOICK (CANADIAN DOLLARS) $513.32

ACCOUNTS RECEIVABLE
DATE NUMBER INVOICE AMT TOTAL PAID/CR BALANCE DUE

05/05/10 540276 $56,778.23 $0.00 $56,778.23

05/28/10 541428 $4,215.51 $0.00 $4,215.51

TOTAL OUTSTANDING INVOICES gN CDN) $60,993.74



Barnsters g Solicitors

Bay Adelaide CentreOOdmRIIS 333 Bay Street, Suite 3400

Toronto, Ontario M5H 2S7

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

Invoice ¹543427 —page 3

TOTAL AMOUNT DUE IN CANADIAN DOLLARS $61,507.06

THIS IS OUR ACCOUNT HEREIN
GOODMANS LLP

PER:

E. &O.E.
DBB /

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



Barnsters g Solicitors

Bay Adelaide Centre00dIIIRIIS 333 Bay Street, Suite 3400

Toronto Ontario M5H 2S7

Telephone: 416.979.2211
Facsimile: 416.979.1234

goodmans.ca

Invoice ¹543427 —page 4

PAYMXNT OPTIONS

Cheque payable to GOODMANS LLP - mailed to our office; OR
by Wire Transfer - to Goodmans account:

Canadian $ General Account

Beneficia Bank: TD Canada Trust
394 Bay Street
Toronto, ON M5H 2Y3

Swift Code: TDOMCATTTOR

B~eneficiar Goodmans LLP
333 Bay Street, Suite 3400
Tor'onto, ON M5H 2S7

Beneficia Bank: 0004

Beneficiar Transit: 12162

Beneficiai Account: 0552488

Pa ment Details: Re: David Bish, Matter ¹ 101271,Invoice ¹ 543427
(Please include all invoice numbers)

*~Please also email 8'ire Payment'etails to: collections@goodmans.ca
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GOODMANS LLP
PERSONNEL SUMMARY

RE: MNP LTD.,
RECEIVER OF MEIKLE GROUP INC. AND MEIKLE AUTOMATION INC.

APRIL 16, 2010 —JUNE 11,2010

Staff Title Total Hours Hourly Rate Amount Billed
($CDN) ($CDN)

David Bish Partner 35.1 $750.00 $26,325.00

Mark Spiro Partner 18.2 $620.00 $ 11,284.00

Derek Bulas Associate 16.5 $600.00 $9,900.00

David Veneziano Associate 0.2 $560.00 $ 112.00

Lauren Cappell Associate 18.1 $500.00 $9,050.00

Law Clerks and N/A 5.6 209.29 $ 1,172.00
Administration

Total Fees (excludes 93.7 $57,843.00
expenses and GST)

i6017002



JAMES BEINGESSNER IN HIS PERSONAL CAPACITY AND AS AGENT FOR THE PARTIES Court File No: 10-8697-00CL
LISTED IN SCHEDULE "A"HERETO

Applicants
-and-

MEIKLE GROUP INC. AND MEIKLE AUTOMATION INC.

Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

Proceeding commenced at Toronto

AFFIDAVIT OF DEREK BULAS
(November 10, 2011)

Goodmans LLP
Barristers k, Solicitors
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Ontario MSH 2S7

Derek Bulas (LSUC¹:47760W)
Caroline Descours (LSUC¹:58251A)
Tel: 416.979.2211
Fax: 416.979.1234

Lawyers for MNP Ltd. (formerly carrying on
business as Meyers Norris Penny Limited), in its
capacity as the Court-appointed Receiver of
Meikle Group Inc. and Meikle Automation Inc.

'L6016985
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Court File No. 10-8697-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE  

JUSTICE  

)
)
) 

WEDNESDAY, THE 30th

DAY OF NOVEMBER, 2011

 

B E T W E E N:   

JAMES BEINGESSNER IN HIS PERSONAL CAPACITY AND AS AGENT FOR THE 
PARTIES LISTED IN SCHEDULE “A” HERETO  

Applicants 

- and - 

MEIKLE GROUP INC. AND MEIKLE AUTOMATION INC.  

Respondents 

DISCHARGE ORDER  

 

THIS MOTION, made by MNP Ltd. (formerly carrying on business as Meyers Norris 

Penny Limited) (“MNP”) in its capacity as the Court-appointed receiver (the “Receiver”) of the 

undertaking, property and assets of Meikle Group Inc. and Meikle Automation Inc. (collectively, 

the “Debtors”), for an order:  

1. abridging the time for the service of the Notice of Motion and the materials filed in 

support of this Motion; 

2. accepting and approving the Final Report of the Receiver dated November 10, 2011 (the 

“Final Report”), including the Receiver’s Final Statement of Receipts and Disbursements 

attached thereto as Appendix “H”, and approving the actions and activities of the Receiver, as set 

out in the Final Report;  
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3. approving the fees and disbursements of the Receiver and its counsel, Goodmans LLP 

(“Goodmans”); and 

4. discharging MNP as Receiver of the undertaking, property and assets of the Debtors, 

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

ON READING the Final Report, the affidavits of the Receiver and its counsel as to fees 

(collectively, the “Fee Affidavits”), and on hearing the submissions of counsel for the Receiver, 

no one else appearing although served as evidenced by the Affidavit of Service of Enza Galasso 

sworn November 11, 2011, filed;   

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

materials filed in support of this Motion is hereby abridged so that this Motion is properly 

returnable today and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that the Final Report, including, without limitation, the 

Receiver’s Final Statement of Receipts and Disbursements attached thereto as Appendix “H”, is 

hereby accepted and approved and the activities of the Receiver, as set out in the Final Report, 

are hereby approved.   

3. THIS COURT ORDERS that the fees and disbursements of the Receiver and its counsel, 

Goodmans, including the estimated fees and disbursements of the Receiver and Goodmans to the 

completion of the receivership and discharge, all as set out in the Final Report and the Fee 

Affidavits, are hereby approved. 

4. THIS COURT ORDERS that upon payment of the amounts set out in paragraph 3 hereof, 

the Receiver shall be discharged as Receiver of the undertaking, property and assets of the 

Debtors, provided however that notwithstanding its discharge herein (a) the Receiver shall 

remain Receiver for the performance of such incidental duties as may be required to complete 

the administration of the receivership herein, and (b) the Receiver shall continue to have the 

benefit of the provisions of all Orders made in this proceeding, including all approvals, 

protections and stays of proceedings in favour of MNP in its capacity as Receiver. 
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5. THIS COURT REQUESTS the aid, recognition and assistance of any court, tribunal, 

administrative body or registrar in any jurisdiction in Canada in connection with the 

implementation and carrying out of the terms of this Order. 

______________________________________ 
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SCHEDULE “A” 

MEIKLE GROUP INC. LENDING SYNDICATE 

LENDER REPRESENTATIVE 

W.S. Carter Holdings Limited Bill Carter 

Tullis Estates Ltd. Wil Carter 

The Cloverleaf Foundation Anne Carter 

Piety Ridge Holdings inc. Anne Carter 

Calico Investments Roberta Beilak 

William's Family Trust  Bill Carter 

Bielak Family Trust Roberta Beilak 

Carter Group  
  

Blair Tech Investments Ltd. John Pollock 
  

Jim Beingessner  

Butterscotch Ltd.  

Beingessner Group Jim Beingessner 
  

Paul Motz Paul Motz 

 Al Beaupre 
  

Larry Williamson Larry Williamson 
  

Randy Adams Randy Adams 

Epicenter Inc. (Hradecky) Julien Hradecky 

1734689 Ontario Inc. (Jakowlew) Martha Jakowlew 

Sandra Reid Sandra Reid 

Carl Young Carl Young 

The Wright Family Trust Glen Wright 
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JAMES BEINGESSNER IN HIS PERSONAL CAPACITY AND AS AGENT FOR THE 
PARTIES LISTED IN SCHEDULE “A” HERETO 

Applicants 
- and - 

MEIKLE GROUP INC. AND MEIKLE AUTOMATION INC. 
Respondents 

Court File No:  10-8697-00CL 

 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

 

DISCHARGE ORDER 
 

 

Goodmans LLP 
Barristers & Solicitors 
Bay Adelaide Centre 
333 Bay Street, Suite 3400 
Toronto, Ontario  M5H 2S7 
Derek Bulas (LSUC#: 47760W) 
Caroline Descours (LSUC# 58251A) 
Tel: 416.979.2211 
Fax: 416.979.1234 
 
Lawyers for MNP Ltd. (formerly carrying on business as 
Meyers Norris Penny Limited), in its capacity as the 
Court-appointed Receiver of Meikle Group Inc. and 
Meikle Automation Inc. 

 



JAMES BKINGESSNKR IN HIS PERSONAL CAPACITY AND AS AGENT FOR THE PARTIES Court File No: 10-8697-00CL
LISTED IN SCHEDULE "A"HERETO

Applicants
—and—

MEIKLE GROUP INC. AND MEIKLE AUTOMATION INC.

Respondents

ONTAMO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

Proceeding commenced at Toronto

MOTION RECORD
(Returnable November 30, 2011)

Goodmans LLP
Barristers 4 Solicitors
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Ontario MSH 2S7

Derek Bulas (LSUC¹:47760W)
Caroline Descours (LSUC¹58251A)
Tel: 416.979.2211
Fax: 416.979.1234

Lawyers for MNP Ltd. (formerly carrying on
business as Meyers Norris Penny Limited), in its
capacity as the Court-appointed Receiver of
Meikle Group Inc. and Meikle Automation Inc.

16021859




