Court File No. 07-CL-7313

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Tuespiy

THE HONOURABLE )  EREBAY, THE 20TH DAY

MR. JUSTICE C. CAMPBELL )} OF JANUARY, 2009

BETWEEN:
2155489 ONTARIO INC.

Applicant

- and —
SMK SPEEDY INTERNATIONAL INC,
Respondent

APPLICATION UNDER Subsection 47(1) of the Bankruptcy and Insolvency Act R.S.C. 1985,
c. B-3 and Section 101 of the Courts of Justice Act, R.S.0, 1990, ¢. C.43

ORDER
(Discharge of Receiver)

THIS MOTION made by Shiner Kideckel Zweig Inc., in its capacity as the
Court-appointed interim receiver and receiver and manager (the “Receiver”), without security, of
all the assets, undertakings and properties of SMK Speedy International Inc. (the “Debtor™),
appointed by order in these proceedings dated December 4, 2007 (the “Receivership Order™), for

an order substantially in the form of the draft order found at Tab 5 of the Receiver’s Motion

Record, inter alia:

(a) declaring that the Receiver’s motion is properly returnable on December 12, 2008

and dispensing with the requirement for service of the notice of motion and
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(b)

(©

(d)

(¢)

®

(2
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motion record herein upon interested parties, other than those served, and
validating the service of the notice of motion, Third Report (as herein defined)

and motion record herein as effected by the Receiver in all respects;

accepting and approving the Third Report of the Receiver dated November 13,
2008 (the “Third Report™), and the actions and activities of the Receiver described

therein;

passing and approving the Receiver’s final statement of receipts and

disbursements attached as Appendix “H” to the Third Report (the “R&D

Statement”);

authorizing and approving the fees and disbursements of the Receiver for the

period February 1, 2008 to completion, plus subsequent follow-up matters, as

described in the Third Report and affidavit of Alan Shiner swom November 13,
2008;

authorizing and approving the fees and disbursements of Torys LLP, lawyers for
the Receiver, for the period February 1, 2008 to completion, plus subseqlient
follow-up matters, as described in the Third Report and affidavit of Michael B.

Rotsztain swomn November 14, 2008;

terminating the appointment of the Receiver and discharging the Receiver; and

for such further and other relief as this Honourable Court deems just,

originally returnable on December 12, 2008 and adjourned to today by order dated December 12,

2008 (the “December 12th Order”) was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the motion record of the Receiver, including the Third Report,

the affidavit of Alan Shiner sworn November 13, 2008, and the_afﬁdavit of Michael B. Rotsztain

sworn November 14, 2008, the Supplement to the Third Report of the Receiver dated January 15,

2009 (the “Supplemental Report™), the affidavit of Peter Hazleden sworn November 24, 2008,
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the affidavit of Lisa Laratta sworn November 20, 2008 and the affidavit of Jason Spetter sworn
November 27, 2008, filed, and on hearing the submissions of counsel for the Receiver, for

2155489 Ontario Inc. (“215”), Bank of Montreal and

and on being advised that the parties listed on Schedule “A” hereto were served with the motion

record herein and that there may be other Persons who might be interested in the Proceedings;

AND none of the Asplund Parties (as defined in paragraph 2 of the December 12th Order)
having on or before January 12, 2009 delivered a motion record seeking today leave to proceed

against the Receiver, resulting in paragraph 3 of the December 12th Order becoming effective;

SERVICE

1. THIS COURT ORDERS AND DECLARES that the Receiver’s motion is properly
returnable today and that the requirement for service of the Notice of Motion and Motion Record
and Supplemental Report herein upon interested parties, other than those served, is hereby
dispensed with and that the service of the Notice of Motion, Third Report, the affidavit of Alan
Shiner sworn November 13, 2008, and the affidavit of Michael B. Rotsztain sworn November

14, 2008, and Motion Record herein and of the Supplemental Report as effected by the Receiver
is hereby validated in all respects. '

APPROVAL OF THIRD REPORT, RECEIVER’S ACTIVITIES, R&D STATEMENT
AND ACCOUNTS

2. THIS COURT ORDERS that the Third Report and the Supplemental Report be and

they are hereby accepted and approved and the actions and activities of the Receiver described

therein be and they hereby are approved.

3. THIS COURT ORDERS that the R&D Statement be and it is hereby passed and

approved.

4. THIS COURT ORDERS that the fees and disbursements of the Receiver for the period
February 1, 2008 to completion, plus subsequent follow-up matters, as described in the Third
Report and affidavit of Alan Shiner sworn November 13, 2008, be and they hereby are

authorized and approved.
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5. THIS COURT ORDERS that the fees and disbursements of Torys LLP, lawyers for the
Receiver, for the period February 1, 2008 to completion, plus subsequent follow-up matters, as
described in the Third Report and affidavit of Michael B. Rotsztain sworn November 14, 2008,
and as updated respecting subsequent follow-up matters in the statement of account of Torys
LLP dated January 19, 2009 (the “Final Torys Account”), filed, be and they hereby are

authorized and approved.
TERMINATION AND DISCHARGE OF RECEIVER

6. THIS COURT ORDERS that the appointment of the Receiver as interim receiver and
receiver and manager of all the assets, undertakings and properties of the Debtor be and it is
hereby terminated and that the Receiver shall have no further obligations, liabilities,
responsibilities or duties whatsoever under the Receivership Order, or otherwise, except to make
the distribution payment to 215 in accordance with paragraph 5 of this Court’s order dated
March 13, 2008 and the R&D Statement, as adjusted for any amount that the Court directs the |

Receiver to pay to Bank of Montreal in connection with its notice of motion returnable today and

for the Final Torys Account. -

7. THIS COURT ORDERS that the Receiver be and it is hereby discharged as interim
receiver and receiver and manager of all the assets, undertakings and property of the Debtor and
that the Receiver, which term shall include its past, present and future officers, directors,
employees, agents and lawyers, be and it is hereby released from all claims, liabilities, demands,
actions, costs and damages in respect of its acts and omissions in its capacity as Receiver and in

its personal capacity in connection with its appointment in these proceedings.

8. THIS COURT ORDERS that notwithstanding the termination of its appointment and its
discharge, the Receiver shall continue to have the benefit of all protections, privileges and stays

of proceedings in favour of the Receiver contained in:

(a) the Receivership Order and in all other orders of the court made in these

Proceedings; and

(b)  the reimbursement agreement between the Receiver and 215 dated as of

March 17, 2008.
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9. THIS COURT ORDERS AND DECLARES that nothing in this Order, or the approval
of the conduct of the Receiver and the release of the Receiver herein, shall-or shall be deemed to
prevent or preclude any of the Defendants in Alberta Action No. 0701-13180 from taking or
continuing any action against any or all of the Third Parties to that action or any other person,
other than the Receiver and Shiner Kideckel Zweig Inc. and their respective past, present and
future officers, directors, employees, agents and lawyers (provided that such exclusion shall not
extend to those individuals who are third parties in such Alberta Action), in respect of any matter
or thing connected to the receivership of the Debtor. For greater certainty, nothing in this
paragraph shall limit the effect of the release of the Receiver and other specified parties
contained in paragraph 7 of this Order or the effect of the release of the Receiver and other

provisions contained in paragraph 3 of the December 12th Order.

10. THIS COURT ORDERS that, notwithstanding any of the provisions of the orders made
in this proceeding and the discharge of the Receiver but subJect to paragraphs 11 and 12 of this
Order, 1421571 Alberta Ltd. (*142”), (assignee of 215), and the SuCCessors and a551gns of 142,
shall be hereby deemed to have acquired all litigation rights and interests, including all nghts to
litigation and claims, that were at any time possessed by 215, relating to claims or potential
claims relating to the Hamilton 214 store, as against Dorsy Asplund and the other defendants in

Ontario Superior Court of Justice action 08-CV-40911 (collectivély, the “Defendants™).

11.  THIS COURT ORDERS that, notwithstanding any of the provisions of the orders made
in this proceeding and the dlscharge of the Receiver, until the total original indebtedness of the
Debtor to 215 is paid in full or 142 accepts an amount less than such original indebtedness in full
satisfaction thereof (such payment in furll or lesser amount (the “Debt”)), 142 (assignee of 215),
and the successors and assigns of 142, shall be hereby exclusively authorized and empowered to
prosecute and continue proceedings against the Defendants asserting any and all rights, claims
and causes of action of the Debtor against the Defendants respecting the operation of Debtor’s

store 214 in Hamilton, Ontario.

12. THIS COURT ORDERS THAT if 142 (assignee of 215) is by virtue of paragraph 11 of
this Order no longer exclusively authorized and empowered to prosecute and continue

proceedings against the Defendants in respect of store 214, 142 shall pay to Shiner Kideckel
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Zweig Inc., in trust, any a.mounf recovered by 142 from the Defendants that exceeds the Debt
(the “Surplus™), and in that event Shiner Kideckel Zweig Inc. shall bring a motion to this Court
on notice to the service list for advice and directions as to the distribution of the Surplus and the
continuation of the prosecution of the proceedings against the Defendants in respect of store 214.
The fees and disbursements of Shiner Kideckel Zweig Inc., including the fees and disbursements
-of its legal counsel on a full indemnity basis, in connection with any such motion and related-
matters shall form a first charge against the Surplus in priority to all security interests, trusts,

liens, charges and encumbrances, statutory or otherwise, in favour of any party.

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

JAN 7 0 2009
PER:PAR:T’\/




Schedule "A"

SERVICE LIST

BENNETT JONES LLP
Suite 3400

One First Canadian Place
Toronto ON M5X 1A4

Renee Brosseau
416-777-4830
416-863-1716 (fax)
brosseaur@bennettjones.ca

Lawyers for FCCD Limited

CHAITONS LLP
185 Sheppard Avenue West

Toronto ON M2N 1M9

Harvey G. Chaiton
416-218-1129
416-218-1849 (fax)
harvey@chaitons.com

George Benchetrit
416-218-1141
416-218-1841 (fax)
george@chaitons.com

Lawyers for 2155489 Ontario Inc.

McCARTHY TETRAULTLLP
Suite 4700 "
Toronto Dominion Bank Tower
Toronto ON MS5K 1E6

James D. Gage
416-601-7539
416-868-0673 (fax)
jgage@mccarthy.ca

Junior Sirivar
416-601-7750
416-868-0673 (fax)
jsirivar@mccarthy.ca

Lawyers for Mintz & Partners Limited



MINTZ & PARTNERS LIMITED
1 Concorde Gate

Suite 200

Toronto ON M3C 4G4

Daniel Weisz
416-644-4386 :
416-391-2748 (fax)
daniel_weisz@mintzca.com

Hartley Bricks

416-644-4431

416-644-4303 (fax)

hartley bricks@mintzca.com

EDWARD C. CONWAY
Barrister & Solicitor

470 Somerset Street West
Ottawa ON KIR 5J8

613-852-8952
613-482-5075 (fax)
edward@ecconway.com

. Solicitor for Forum Leasehold Premises

GOODMANS LLP
250 Yonge Street

Suite 2400

Toronto ON M5B 2M6

David Bish
416-597-6276
416-979-1234 (fax)
dbish@goodmans.ca

Lawyers for Forum Leasehold Premises and its affiliated companies

JIM HUSSER
1477 Norman Avenue
London ON N6K 2A6

519-641-4483
cathyhusser007@rogers.com



BEN VANDENBERG
2164 Binbrook Road East
Binbrook ON LOR 1CO

905-692-5431
benv@mountaincable.net

FRASER MILNER CASGRAIN LLP
1 First Canadian Place

100 King Street West

Toronto ON MS5X 1B2

- Jane Dietrich
416-863-4467
416-863-4592 (fax)
jane.dietrich@fme-law.com

Lawyers for Tenneco Canada Inc.

FASKEN MARTINEAU DUMOULIN LLP
4200 TD Bank Tower .

Toronto Dominion Centre

Toronto ON MS5K IN6

David E. Baird
416-865-4403
416-364-7813 (fax)
dbaird@fasken.com

FASKEN MARTINEAU DUMOULIN LLP

4200 TD Bank Tower
Toronto Domim'o_n Centre
Toronto ON MSK IN6

Stuart Brotman
416-856-5419 .
416-364-7813 (fax)
sbrotman@fasken.com

Lawyers for Ulmer Realty Limited



SHINER KIDECKEL ZWEIG INC.
interim receiver and receiver and manager of
all the assets, undertakings and properties of
SMK Speedy International Inc., and not in
its personal capacity

10 West Pearce Street

Suite 4

Richmond Hill ON L4B 1B6

Alan Shiner
905-709-9950
905-709-9952 (fax)
ashiner@skz.ca

PELOQUIN KATTAN S.EN.C.
1 Westmount Square

Bureau 2000

Westmount QC H3Z 2P9

Pascal Grimard

514-937-7741

514-937-2971 (fax)
pgrimard@peloquinkattan.com

Lawyers for 151502 Canada Inc.

MILLER THOMSON LLP
Scotia Plaza

40 King Street West

Suite 5800

Toronto ON MS5H 381

Jeffrey C. Carhart
416-595-8615

416-595-8695 (fax)
jearhart@millerthomson.com

Eric Sherkin

416-595-8599

416-595-8695 (fax)
esherkin@millerthomson.com

Lawyers for Petro-Canada



CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza

40 King Street West

Torento ON MS5H 3C2

Anne-Marie Widner
416-869-5968
416-640-3031 (fax)
awidner@casselsbrock.com

Lawyers for Intercity Properties Limited

BLANEY MCMURTRY LLP
2 Queen Street East

Suite 1500

Toronto ON MS5C 3G5

Deborah Grieve
416-593-2951
416-593-5437 (fax)
dgrieve@blaney.com

John C. Wolf
416-593-2994
416-593-5437 (fax)
jwolf@blaney.com

Christopher Kropka
416-593-2983
416-593-5437 (fax)
ckropka@blaney.com

Lawyers for 505896 Ontario Limited

HACKER GIGNAC RICE

518 Yonge Street
Midland ON 1A4R 2C5

Damian J. Rogers
705-526-2231
705-526-0313 (fax)
damian@hgr.ca

Lawyers for 589851 Ontario Inc.
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MINDEN GROSS GRAFSTEIN & GREENSTEIN LLP
111 Richmond Street West

Suite 700
Toronto ON MS5H 2HS5

Raymond Slattery
416-369-4149

416 864-9223 (fax)
rslattery@mindengross.com

David Ullmann
416-369-4148

416-864-9223 (fax) ‘
dullmann@mindengross.com

Lawyers for 578098 Alberta Ltd. (operating as Minute Muffler Brake)

BORDEN LADNER GERVAISLLP
Scotia Plaza

40 King Street West

Toronto, Ontariec MSH 3Y4

Michael J. MacNaughton

416 367-6646

416 682-2837 (fax)
mmacnaughton@blgcanada.com

Former Lawyers for SMK Speedy International Inc.

LIPMAN ZENER WAXMAN LLP
1220 Eglinton Avenue West
Toronto, Ontaric M6C 2E3

Jason D. Spetter

416 789-0652

416 789-9015 (fax)
jspetter@lzwlaw.com

Tony O’Brien

416 789-0652

416 789-9015 (fax)
tobrien@lzwlaw.com

Lawyers for Bank of Montreal



BO FODCHUK

Suite 101

2288 West 40th Avenue
Vancouver, B.C. VoM 1W6

604 730-9900
604 730-9962 (fax)
bfodchuklaw@shaw.ca

Solicitor for Jerron Investments Ltd.

SPEEDY CORPORATION
363 Bloor Street East, Suite 1100
Toronto, Ontario M4W 3M7

Steven H. Goldman
416-960-7998
sgoldman@speedy.com

GREGORY WONG FAMILY TRUST and
VANCOUVER INTERNATIONAL PROPERTIES LTD.

Attn: Gregory Wong
gkwong@telus.net

MATHESON & COMPANY
Matheson Building
10410 - 81 Avenue
Edmonton, Alberta T6E 1XS5

Merlin A. Mittelstadt

780 433-5881

780 433-1805 (fax)
miittelstadt@mathesonlaw.com

Lawyers for Koch Imports Ltd.

CANADA REVENUE AGENCY
1 Front Street West
Toronto ON M5J 2X6

Canaan Golshani

Insolvency Unit Team Leader
(416) 954-9086

(416) 954-6411 (fax)
canaan.golshani@cra-arc.gc.ca



REVENUE QUEBEC

3e étage, secteur R23CPF

1600, boulevard René-Lévesque Quest
Montréal, Québec H3H 2V2

Francesca Cameron
1866 418 3527 ext. 5273
514 415-5273

514 285-3833 (fax)

STRINGAM DENECKY
314 - 3 Street South
Lethbridge, Alberta T1J 3Z6

Jerry R. Thompson

403 328-5576
403'327-1141 (fax)
jrthompson@stringam.ca

Lawyers for Dorsy Asplund and Charlotte Asplund

1421571 ALBERTA LTD,
365 Bloor Street East

Suite 1100
Toronto, ON M4W 3IM7

Stephen H. Goldman, President. .

416 960-7916
shgold@goldmanrosen.com

REAL PROPERTY REGISTRANTS — NOVA SCOTIA

1144515 ALBERTA LTD.
Fortress Investment Group ULC
181 Bay St.

Toronto ON MS5J 2T3

¢/o BENNETT JONES LLP
Suite 3400

One First Canadian Place .
Toronto ON M5X 1A4

Renee Brosseau
416-777-4830
416-863-1716 (fax)
brosseaur@bennettjones.ca



REAL PROPERTY REGISTRANTS - NEW BRUNSWICK

1144515 ALBERTA LTD.
570 Queen St.

Suite 600, P.O.Box 610
Fredericton NB E3B 5A6
c/o BENNETT JONES LLP
Suite 3400

One First Canadian Place
Toronto ON M5X 1A4

Renee Brosseau
416-777-4830
416-863-1716 (fax)
brosseaur@bennettjones.ca

REAL PROPERTY REGISTRANTS — QUEBEC

LAND REGISTRY OFFICE FOR THE REGISTRATION DIVISION OF MONTREAL
2050, De Bleury Street

Room #RC 10 and 1.10

Montreal QUE H3A 2J5

514 399-2055

514 873-1670 (fax)

assistance.clientele@mrnf regisirefoncier.gouv.gc.ca

LAND REGISTRY OFFICE FOR THE REGISTRATION DIVISION OF QUEBEC
787, boul. Lebourgneuf

Quebec QUE G2J 1C3

418 646-9672

418 528-2000 (fax)

assistance.clientele@mrnf registrefoncier.gouv.qe.ca
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