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Court File No. CV-11-9159-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
- RS.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF PRISZM INCOME FUND, PRISZM CANADIAN OPERATING TRUST, PRISZM
INC. AND KIT FINANCE INC.

(the “Applicants”)

NOTICE OF MOTION
(Returnable September 14, 2011)

FTI Consulting Canada Inc., the Court-appointed Monitor of the Applicants
(collectively, with Priszm LP, the “Priszm Entities”) will make a motion before a
judge of the Ontario Superior Court of Justice (Commercial List) on Wednesday,
September 14, 2011 at 10:00 a.m. or as soon after that time as the motion can be heard,

at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING:
The motion is to be heard orally.
THE MOTION IS FOR:

1. An Order, substantially in the form attached to the Motion Record at Tab 2,

among other things:

(@)  Abridging the time for service of the Notice of Motion and Motion
Record in respect of this motion and dispensing with further service

thereof;
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(b)  Approving the Third Report of the Monitor dated June 24, 2011, the
Fourth Report of the Monitor dated Septémber 9, 2011, and the action,
conduct and authorities of the Monitor described in the Third Report
and the Fourth Report; and

(c)  Providing for the discharge of FTI Consulting Canada Inc. as the Court-
appointed Monitor of the Applicants;

2. Such further and other relief as this Court deems just.
THE GROUNDS FOR THE MOTION ARE:

1. On March 31, 2011, the Priszm Entities were granted protection from their
creditors pursuant to the Companies” Creditors Arrangement Act, R.S.C. 1985, c. C-36, as
amended, pursuant to the Initial Order of the Honourable Justice Morawetz of the
Ontario Superior Court of Justice (Commercial List) dated March 31, 2011, as
amended and restated by the Honourable Madam Justice Mesbur on April 29, 2011;

2. The Prudential Insurance Company of America, Pruco Life Insurance
Company and Prudential Retirement Insurance and Annuity Company have brought
a motion returnable September 14, 2011 to appoint RSM Richter Inc. as receiver,
without security, of all of the assets, undertakings and properties of the Priszm

Entities;

3. Rules 1.04, 1.05, 2.03, 3.02 and 37 of the Rules of Civil Procedure, RR.O. 1990,
Reg. 194, as amended; and

4. Such further grounds as counsel may advise and this Court may see fit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of the motion: .

1. The Affidavit of Jim Robertson sworn September 8, 2011;
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2. The Fourth Report of the Monitor dated September 9, 2011, to be filed;
3. The Affidévit of Paul Procyk sworn September 9, 2011; and
4. Such further and other materials as counsel may advise and this
Honourable Court may permit.
September 9, 2011 OSLER, HOSKIN & HARCOURT LLP

P.O. Box 50
1 First Canadian Place
Toronto, ON M5X 1B8

Marc S. Wasserman (LSUC # 44066M)
Tel: (416) 862-4908

Jeremy Dacks (LSUC #41851R)
Tel: (416) 862-4923

Fax: (416) 862-6666

Lawyers for the Monitor, FTT Consulting
Canada Inc.

TO: SERVICE LIST
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Court File No. CV-11-9159-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF PRISZM INCOME FUND, PRISZM CANADIAN OPERATING TRUST,
PRISZM INC. AND KIT FINANCE INC.

(the “Applicants”)

SERVICE LIST
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STIKEMAN ELLIOTT LLP Ashley J. Taylor
5300 Commerce Court West Tel: (416) 869-5236
199 Bay Street Fax: (416) 947-0866
Toronto, ON M5L 1B9 Email:  ataylor@stikeman.com
Maria Konyukhova
Tel: (416) 869-5230
Email:  mkonyukhova@stikeman.com
Kathryn Esaw
Lawyers for the Applicants Tel: (416) 869-6820
Email: kesaw@stikeman.com
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Inc.
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BINGHAM McCUTCHEN LLP
One State Street
Hartford, CT 06103-3178

Lawyers for Prudential Investment Management

Scott Falk

Tel: (860) 240-2763

Fax: (860) 240-2587

Email:  scott.falk@bingham.com

Inc.
RSM RICHTER Robert Kofman
200 King Street West, Suite 1100 Tel: (416) 932-6228

Toronto, ON MbH 3T4

Financial advisor for Prudential Investment
Management Inc.

Fax: (416) 932-6200

Email:  bkofman@rsmrichter.com

BLAKE, CASSFELS & GRAYDON LLP
2800 Commerce Court West

199 Bay Street

Toronto, ON M5L 1A9

Lawyers for the Former Independent Trustees
and Directors of the Applicants

Susan Grundy

Tel: (416) 863-2572

Fax: (416) 863-2653

Email: susan.grundy@blakes.com
Pamela Huff

Tel: (416) 863-2958

Email: pamela.huff@blakes.com
David Toswell

Tel: (416) 863-4246

Email: david.toswell@blakes.com

MINDEN GROSS LLP
145 King Street West, Suite 2200
Toronto, ON M5H 4G2

Lawyers for 2289500 Ontario Inc. and Jim
Robertson

David T. Ullmann

Tel: (416) 369-4148

Fax: (416) 864-9223

Email:  dullmann@mindengross.com

BENNETT ]ONES LLP

3400 One First Canadian Place
P.O. Box 130

Toronto, ON Mb5X 1A4

Conflict Lawyers for Applicants

Mark Laugesen
Tel: (416) 777-4802
Fax: (416) 863-1716
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Gavin Finlayson
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MCCARTHY TETRAULT LLP
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Alain Tardif
Tel: (514) 397-4274
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66 Wellington Street West, Suite 5300

Fax: (514) 875-6246
Email: atardif@mccarthyv.ca

Kevin McElcheran
Tel: (416) 601-7730

Toronto, ON M5K 1E6 Fax: (416) 868-0673

Email: kmcelcheran@mccarthy.ca
Lawyers for Olymel
MCCARTHY TETRAULT LLP E. Paul Morrison

Toronto Dominion Bank Tower
66 Wellington Street West, Suite 5300
Toronto, ON M5K 1E6

Lawyers for Pepsi-Cola Canada Ltd.

Tel: (416) 601-7887
Fax: (416) 868-0673
Email: pmorriso@mccarthy.ca

Heather L. Meredith
Tel: (416) 601-8342
Email: hmeredith@mccarthy.ca

LENCZNER SLAGHT ROYCE SMITH GRIFFIN LLP
130 Adelaide Street West, Suite 2600

Peter Osborne
Tel: (416) 865-3094

Toronto, ON M5H 3P5 Fax: (416) 865-9010
Email:  posborne@litigate.com
Lawyers for Sysco Canada
GARDINER ROBERTS LLP Jonathan Wigley
Scotia Plaza Tel: (416) 865-6655

40 King St. West, Suite 3100
Toronto, ON M5H 3Y2

Lawyers for Soul Restaurants Canada Inc.

Fax: (416) 865-6636
Email:  jwigley@gardiner-roberts.com

Arlene O’Neill
Tel: (416) 865-6640
Email: aoneill@gardiner-roberts.com

MILLER THOMSON LLP

Scotia Plaza

40 King Street West, Suite 5800
Toronto, ON M5H 351

Lawyers for Metro-Richelieu Inc.

Arthi Sambasivan

Tel: (416) 595-8636

Fax: (416) 595-8695

Email: asambasivan@millerthomson.com
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SUNRISE POULTRY PROCESSORS LTD.
13542 73-A Avenue
Surrey, B.C. VAW 1C9

Scott Cummings

Tel:
Fax:
Email:

Doreen Kerr

(604) 596-9505
(604) 596-6966
scummings@sunrisepoultry.be.ca

Tel: . (604) 596-9505 ext. 3314

Email: dkerr@sunrisepoultry.bc.ca
CIBC MELLON TRUST COMPANY Moran Chiu
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Counsel for the Bank of Montreal

Laurence Geringer

Tel: (416) 863-4684

Fax: (416) 863-4592

Email: laurence.geringer@fmc-law.com
Ross Walker

Tel: (416) 863-4742

Email:  ross.walker@fmc-law.com
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675 Riverbend Drive
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AIRD & BERLIS LLP
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Email:
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Fax: (416) 366-8571
Email: wstevenson@mcleankerr.com
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Tel: (416) 369-6609
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Estate Investment Trust; Oxford Properties
Group Inc.
CALLOWAY REIT Tia Squeo
700 Applewood Crescent Tel: (905) 326-6400 ext. 7750
Vaughan, ON L4K 5X3 Fax: (905) 760-6206

Email:  tsqueo@callowayreit.com

SMARTCENTRES MANAGEMENT INC.
700 Applewood Crescent, Suite 100
Vaughan, ON L4K 5X3

Agent for Calloway REIT

Jeffrey A. Winick

Tel: (905) 760-6200 ext. 7665
Fax: (905) 760-6220
Email:  jwinick@smartcentres.com

SAULE PROPERTIES INC. C/O ARISTON REALTY INC.
2489 Bloor Street West, Suite 200
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7724993 CANADA INC. C/O COUNSEL REAL ESTATE
INC.

1 Toronto Street, Suite 700

PO Box 3

Toronto, Ontario M5C 2Vé6

PLAZACORP RETAIL PROPERTIES LTD. AND
RETROCOM LTD. C/O ARCTURUS REALTY
CORPORATION

165 Main Street
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LIFTCAPITAL CORP.
300 The East Mall, Suite 401
Toronto, ON M9B 6B7

CIT FINANCIAL LTD.
5035 South Service Drive
Burlington, ON L7R 4C8

CAW-CANADA
205 Placer Court
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Lawyers for National Automobile, Aerospace,
Transportation and General Workers Union of
Canada (CAW-Canada)

DEPARTMENT OF JUSTICE
ONTARIO REGIONAL OFFICE
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130 King Street West, Suite 3400
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Attorney General of Canada

Barry E. Wadsworth

Tel: (416) 495-3776

Fax: (416) 495-3786
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Email: diane.winters@justice.gc.ca
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333 Laurier Avenue West

Ottawa, ON K1A 1J8

MINISTRY OF THE ATTORNEY GENERAL (NOVA
SCOTIA)

5151 Terminal Road

P.O. Box 7

Halifax, Nova Scotia B3] 2L6

MINISTRY OF FINANCE (NovA ScoTIA)
1723 Hollis Street

5864264 v2




012

P.O. Box 187
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Centennial Building

P.O. Box 6000 ,
Fredericton, New Brunswick E3B 5H1
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Centennial Building
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Court File No. 11-CL-9159-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 14"
)
JUSTICE MORAWETZ ) DAY OF SEPTEMBER, 2011

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

OF PRISZM INCOME FUND, PRISZM CANADIAN OPERATING TRUST,
PRISZM INC. AND KIT FINANCE INC.

TERMINATION AND DISCHARGE ORDER

THIS MOTION made by FTI Consulting Canada Inc., in its capacity as Court-
appointed monitor (the “Monitor”) of Priszm Income Fund, Priszm Canadian Operating Trust,
Priszm Inc. and Kit Finance Inc. (collectively, the “Applicants” and along with Priszm LP, the
“Priszm Entities”) for an order inter alia (a) providing for the termination of the proceeding of
the Applicants under the CCAA (the “CCAA Proceedings”); and (b) providing for the discharge

and release of the Monitor, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Monitor returnable September 14,

Draft

2011, the Fourth Report of the Monitor dated September 9, 2011 (the “Fourth Report”), the
affidavit of Jim Robertson sworn September 8, 2011, the affidavit of Paul Procyk sworn
September 9, 2011, the Motion Record of the Applicants for a Motion returnable September 14,
2011, all filed, and on hearing the submissions of counsel to the Monitor, the Priszm Entities,

The Prudential Insurance Company of America, Pruco Life Insurance Company and Prudential

LEGAL _1:21482522.4
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2.

Retirement Insurance and Annuity Company, 2289500 Ontario Inc. and Jim Robertson, ®, and
YUM! Restaurants International (Canada) Company, no other parties appearing although duly

served as appears from the affidavit of service, filed.
SERVICE

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

any further service thereof is hereby dispensed with.
DEFINITIONS

2. THIS COURT ORDERS that all capitalized terms used but not defined in this
Order shall have the meaning given in the Amended and Restated Initial Order of the

Honourable Justice Mesbur dated April 29, 2011 (the “Amended and Restated Initial Order™).
APPROVAL OF ACTIVITIES

3. THIS COURT ORDERS that the Third Report of the Monitor dated June 24,
2011 (the “Third Report”), the Fourth Report and the actions, conduct and activities of the

Monitor described in the Third Report and the Fourth Report be and are hereby approved.

4, THIS COURT ORDERS AND DECLARES that the Monitor has duly and
properly discharged and performed its obligations, liabilities, responsibilities and duties in its
capacity as Monitor pursuant to the Amended and Restated Initial Order, any other Order of this

Court in the CCAA Proceedings, the CCAA or otherwise.

LEGAL_1:21482522.4
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TERMINATION OF CCAA PROCEEDING

5. THIS COURT ORDERS that, except as expressly provided in this Order or in
the Order granted by this Court of even date appointing RSM Richter Inc. (the “Receiver”) as
receiver of the assets, properties and undertakings of the Priszm Entities (the “Receivership
Order”), the CCAA Proceedings shall be and are hereby terminated effective at 12:01 a.m. on
the business day after the Monitor’s filing with this Court of the Monitor’s certificates (the
“Vesting Certificates”) contemplated by and appended to the Approval and Vesting Orders
granted by this Court of even date, in respect of the two asset purchase agreements with FMI
Atlantic Inc., as purchaser, and FMI Ontario Inc., as guarantor, dated July 29, 2011 and August

23, 2011, respectively.

6. THIS COURT ORDERS AND DIRECTS that the Monitor transfer all amounts
held by the Monitor, except for an amount equal to the Administration Charge Reserve (as
defined below), to the Receiver forthwith upon the Receiver providing the Monitor with wire

transfer instructions for its bank account opened in connection with the Receivership Order.

7. THIS COURT ORDERS that the Charges shall have the priority and rank set

out in the Receivership Order.
DISCHARGE OF THE MONITOR

8. THIS COURT ORDERS that, immediately upon the Monitor’s filing with this
Court of the Vesting Certificates, the Monitor be and is hereby discharged and relieved from any
further obligations, liabilities, responsibilities or duties in its capacity as Monitor pursuant to the
Amended and Restated Initral Order, any other Order of this Court in the CCAA Proceedings,

the CCAA or otherwise, provided that the Monitor shall not be discharged in respect of the

LEGAL_1:21482522.4
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4.

Outstanding Matters set out in paragraph 12 below until the filing of the Monitor certificate

referred to in paragraph 13 below.

9. THIS COURT ORDERS that, in addition to the protections in favour of the
Monitor as set out in the Arﬁended and Restated Initial Order, in any other Order of this Court in
the CCAA Proceedings or the CCAA, the Monitor shall not be liable for any act or omission on
the part of the Monitor, including with respect to any reliance thereof, including without
limitation, with respect to any information disclosed, any act or omission pertaining to the
discharge of the Monitor’s duties in the CCAA Proceedings or with respect to any other duties or
obligations of the Monitor under the CCAA or otherwise, save and except for any claim or
liability arising out of any gross negligence or wilful misconduct on the part of the Monitor.
Subject to the foregoing and in addition to the protections of the Monitor as set out in the Orders
of this Court in the CCAA Proceedings, any claims against the Monitor in connection with the
performance of its duties as Monitor are hereby released, stayed, extinguished and forever barred

and the Monitor shall have no liability in respect thereof.

10. THIS COURT ORDERS that no action or other proceeding shall be commenced
against the Monitor in any way arising from or related to its capacity or conduct as Monitor
expect with prior leave of this Court and on prior written notice to the Monitor and such further
order securing, as security for costs, the full indemnity costs of the Monitor in connection with
any proposed action or proceeding as the Court hearing the motion for leave to proceed may

deem just and appropriate.

11. THIS COURT ORDERS that, notwithstanding any provision of this Order,
nothing contained in this Order shall affect, vary, derogate from or amend any of the rights,

approvals and protections in favour of the Monitor pursuant to the Amended and Restated Initial

LEGAL_1:21482522.4
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Order, any other Order of this Court in the CCAA Proceedings, the CCAA or otherwise, all of

which are expressly continued and confirmed.

12.

THIS COURT ORDERS that, notwithstanding any provision of this Order, the

Monitor shall be authorized, directed and empowered from and after the date of this Order to:

13.

(a)

(b)

retain $1.5 million in cash from the amounts held by the Monitor as a reserve to
satisfy any and all claims of the beneficiaries (other than 2289500 Ontario Inc.
(the “CRO”) as Chief Restructuring Officer of thé Priszm Entities) under the
Administration Charge (the “Administration Charge Reserve”). Following
receipt of wyiﬁen confirmation from each of the beneficiaries (other than the
CRO) of the Administration Charge that such beneficiary has no further claims
that would be secured by the Administration Charge, the Monitor shall forthwith
distribute the remaining amounts in the Administration Charge Reserve, if any, to

the Receiver; and

provide promptly the Receiver with copies of any and all Initial D&O Claims (as
defined in the D&O Claims Solicitation Procedure Order granted by the
Honourable Justice Morawetz on June 29, 2011 (the “D&O Claims Solicitation
Procedure Order™)) received by the Monitor on the FTI Claims Site (as defined
in the D&O Claims Solicitation Procedure Order) or otherwise (collectively, (a)

and (b) above, the “Outstanding Matters”).

THIS COURT ORDERS AND DIRECTS the Monitor to, within one (1)

business day following the completion of the final Outstanding Matter, file a Monitor’s

certificate with this Court certifying that the Outstanding Matters have been completed.
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

14. THIS COURT ORDERS that the Stay Period be extended only in respect of the
Directors and Officers (as defined in the D&O Claims Solicitation Procedure Order) until the
completion of the D&O Claims Solicitation Procedure (as defined in the D&O Claims
Solicitation Procedure Order) and the resolution of any and all D&O Claims (as defined in the
D&O Claims Solicitation Procedure Order) and, except in respect of Proceedings alleging claims
contemplated by subsection 11.03(2) of the CCAA, no Proceeding may be commenced or
continued against any of the Directors and Officers with respect to any claim against such
Directors and Officers that arose before the date of the commencement of the CCAA
Proceedings and that relates:to any obligations of the Priszm Entities whereby the Directors and
Officers are alleged under any law to be liable in their capacity as Directors and Officers for the
payment or performance of such obligations, or against any employee of the Priszm Entities that

is a party to an action involving the Priszm Entities.
GENERAL

15. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada, the United States of
America br elsewhere to give effect to this Order and to assist the Monitor and its agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully reqﬁested to make such orders and to provide such assistance to the
Monitor, as an officer of this Court, as may be necessary or desirable to give effect to the Order

or to assist the Monitor and its agents in carrying out the terms of this Order.
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