Court File No.: CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE THURSDAY, THE 26" DAY

)
)

JUSTICE PEPALL ) OF FEBRUARY, 2009
)

ICICT BANK CANADA
Applicant

- and -

1539304 ONTARIO INC.

Respondent

APPLICATION UNDER :.47(1) of the Bankruptcy and Insolvency Act,
R.5.C. 1985 ¢. B-3, 5. 101 of the Courts of Justice Act, R.8.0. ¢. C-43 and
Rules 14.05(2) and (3) (d), (g) and (h) of the Rules af Civil Procedure.

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc., in its capacity as court-
appointed interim receiver and receiver and manager (the “Receiver™) of all the assets,
undertaking and property of 1539304 Ontario Inc. (the “Debtor™), for an order, imter alia,
approving the First Report of the Receiver dated February 20, 2009, (the “First Report™) and the
actions and activities of the Receiver as detailed therein, and for an order approving the salcs
process outlined in the First Report (the “Sales Process™) in relation to the asscts, undertaking
and property of the Debtor was heard this day at 330 University Avenue, Toronto, Ontario,

ON READING the First Report of the Receiver and the cxhibits thereto, filed, and upon
. Ierey M Cauuu:fa T Coby 9
hearing the submissions of counsel for the Recetver, >
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served with the Receiver’s Motion Record, although duly served as appears from the affidavit of

service of Deborah Russell sworn February 20, 2009:

BH PRPERS e T 16T SeTviceE Ol The ReEeelv futre-elbdotion
and Receiver’s Motion Record herein is abridged-#atthis motion is properly returnable today,
the service, including the-sarifier of service, of the Motion Record is hereby approved and that

N AT MR . », v -
FIRST REPORT

2. THIS COURT ORDERS that thevlfirst Report and the actions of the Receiver as

!

d therein be and arc h approvedu %‘UEI:
xslsuorlte m:\ erein be and arc f:ﬂ;};mm lf e d/y W %‘g‘ﬁﬂmj‘%ﬂ e

3. § “'i (8] ORDERS That the ecexver?s'ﬁ&s ;'nd‘ﬁ_isburse jents from ovemg'ér j «

13, 2008 to February 15, 2009, and the fees and disbursements of its legal counsel, Lang
Michener LLP, from November 11, 2008 to December 17, 2008 and from January 5, 2009 to
January 30, 2009, ait as detailed in the First Report, be and are hereby approved.

4. THIS COURT ORDERS the Volume 2 of the First Report shall be treated as
confidential and shall be sealed, segregated from and not form a part of the public record
pending further order of this Court and shall be filed with this Court in a sealed envelope
attached to a notice that sets out the title of these proceedings and a statement that the contents

are subject to a scaling order.
SALE PROCESS
5. THIS COURT ORDERS that the sale process as described in the First Report and as

specifically described in Exhibit “E” to the First Report and procedures and conditions contained

therein imncluding the Terms and Condition of Sale at Fxhibit “G™ to the First Report
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(collcctively, the “Sale Process™ is approved, and the Reeeiver is authorized and directed to
implement and to take all steps necessary or desirable to complete and fulfill all requirements,
terms, conditions and steps contemplated therein, and any information received by the Receiver
or its respective directors, officers, counsel, agents, professional advisors or employees related to
or arising from the Sale Process shall be kept confidential and be utilized only for the purposes

of the Sale Process and for no other purpose.

6. THIS COURT ORDERS that the confidentiality agreement to be executed by al

prospective purchascrs seeking to participate in the Sales Process, attached as Exhibit “F” to the

First Report, is hereby approved.

FUNDING OF THE RECEIVERSHIP

7. THIS COURT ORDERS that the Receiver’s authority to borrow monies for the purpose
of funding the cxcrcise of the powers and duties conferred upon it as interim recciver and
receiver and manager of the Debtor and the Receiver’s Borrowing Charge, both as sct out in
paragraph 20 of the Order Appointing the Receiver dated November 12, 2008, are hereby
amended to increase the Receiver’s authority to borrow monies and the Receiver’s Borrowing
Charge to $450,000.

JUSTICE PEPALL ( T D
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