Court File No. 09-8399-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL COURT
THE HONOURABLE MR. FRIDAY, THE 23RD
JUSTICE CAMERON DAY APRIL, 2010

BETWEEN:

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 BRUCE R. SMITH LIMITED and
= JOHN HENRY SMITH LAND INC.

Applicants

ORDER

THIS MOTION, made by the Applicants for an Order authorizing Bruce R. Smith
Limited (“BRS”) to obtain insurance premium financing for certain policies of insurance
from CAFO INC. was heard this day at Toronto, Ontario.

ON READING the Notice of Motion, the Affidavit of John Henry Smith, sworn
April 21, 2010, the Supplementary Affidavit of John Henry Smith, sworn April 22, 2010,
the First Supplement to the Sixth Report of the Monitor, The Fuller Landau Group Inc.,
dated April 21, 2010, and on hearing counsel for the Applicants, and on being advised

that the Service List was served with the Notice of Motion;

1. THIS COURT ORDERS that the time for service of the Notice of Motion
and Motion Record herein shall be and is hereby abridged so that the motion is properly
returnable today, and further, that any requirement for service of the Notice of Motion
and the Motion Record upon any party not served is hereby dispensed with.
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2. THIS COURT ORDERS that the Premium Finance Agreement entered
into between BRS and CAFO Inc. dated April 20, 2010, and attached hereto as
Schedule “A” (the “Premium Finance Agreement’) be and is hereby approved. The
entering of the Premium Finance Agreement by BRS is hereby authorized and
approved nunc pro tunc.

3. THIS COURT ORDERS AND DECLARES that the Premium Finance
Agreement constitutes a valid and binding obligation of BRS enforceable against it and
any trustee in bankruptcy or other successor in interest to BRS in accordance with the
terms thereof, and that the payments made pursuant thereto do not and will not be
deemed to constitute fraudulent preferences or other challengeable or reviewable
transactions under any applicable law.

4. THIS COURT ORDERS AND DELCARES that the Premium Finance
Agreement charging the unearned insurance premiums will constitute valid and binding
obligations of BRS thereby creating a first-ranking security interest on such unearned
insurance premiums, enforceable against it and any trustee in bankruptcy or successor
in interest to BRS in accordance with the terms hereof, and that each charge so created
does not and will not and every payment made or to be made pursuant to the Premium
Finance Agreement is not and will not be deemed to constitute fraudulent preferences

or other challengeable or reviewable transactions under applicable law.

5. THIS COURT ORDERS that, notwithstanding the stay of proceedings instituted
by the initial order of the Honourable Court dated October 8, 2009, as amended and
extended, or any other order of this Court to date, if BRS defaults under the terms of the
Premium Finance Agreement, CAFO Inc. be and is hereby authorized in accordance
with the terms of the Premium Finance Agreement and without further Court order to:

(a) cancel the policies of insurance referred to in the Premium Finance

Agreement and any renewal or replacement policies (the “Policies”); and

(b) apply for and receive all unearned insurance premiums, dividends and
loss payments that reduce the unearned insurance premiums, referable to

any such Policies (“Unearned Premiums”).
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6. THIS COURT ORDERS that in the event that a refund of Unearned Premiums
occurs as a result of the cancellation or termination of any of the Policies for any
reason, CAFO Inc. will have absolute first-ranking priority to such Unearned Premiums,
notwithstanding any other order of this Court to date or any claim to Unearned
Premiums by any creditor of the Applicants, until all amounts owing to CAFO Inc.
pursuant to the Premium Finance Agreement have been paid to CAFO Inc. in full.
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SCHEDULE "A"

CAFOr

Premium Installment Contract
200 Universlty Ave., Suite 501, Turantv, ON MSIH 3Ch

Page 10of 3

‘TEL. NOS. 416-868-6777 BND-)87-1554

Agent or Droker (Namw and Address) 1005665
BFL Cunnda Risk and nsurance Scrvices Inc
181 University Avenue

Sulte 1605

Toranto, ON MSH 3M7

416-399-5530

e S ek ok

2

insured (Name und Adiress as shawn on the policy)
Brice R, Smith Limited

204 Elizabeth Sucet R R #2

Villinge Wolsh

Simzuo, ON NJIY 4K1

i B C i
: I susmss.szll $323,188.00 [ §969,565.82 || $24,953.26 | $994,519.0%
Annual Percentage Rote No. of Payments First Instullment Due  Installment Doe Dotes
6.135 %[ 9 (Monthly) | [ 300 ]

§110,502.12 05/30/2010
SCHEDULE OF POLICIES
Policy andfor | Bffective Daic of | Name of Insumnce Compnny ond Name anil Addressof | Typeof Muontks Premium §
Binder Numbiers | Polieyfing. General of Pallcy tssuing Agent o Intermedinry Cuverage Covered
8140963 04/30/2010 | GCAN Insurance Compony £QrB 12 41,096.00
047303010 | ACE INA Insuronce GL 12 9,600.00
W302000 | ACE WA Insumnca MT 12 #9,775.00
TME = 519,875.00
1] linued..,
TO ALL TERMS SET FOR ALL PAGES OF THIS MENT AND ANY M{:
PRESENTATIVE PRINT TIMLE DATE

(1) DEFINITIDNS:
or "polidas® and
requred Ia order fo

Tha sbove namod Insured Is 1ha borrowar.CAFQ ING, {"CAFO"} s the lontior,
“remium” ralor o thosa fioms fisiod undor iho “Schodule of Policies™, §
#ivo tha Agresmont meaning. *Agreemani®

‘Insuranto compony® of “company®, “insurance
Ingulsr words macn plurst and Vico-vers os moy bo
means this Premium Instalimom Contract.
AGENT OR BROKER REPRESENTATIONS
Brokar RoprosenlovonsiThe undarsignad wamranis and ograns: (A
Palicias hos boon verifiod nnd s comdel, (8) The Insurod suihorizad |
CAFO ony peyments mudo of eradilad Io tho Insured through or lo

’ tho undorsigned,
l.n Mumumm-mwmwmmwﬂmmwnumm

disciorod to - 1o policy Is subjuct lo retrospostive 1elng or mintmum aamed promium, )
ohlicipated pramiyms to ba asmed nrwnmmdﬂmanmlswmru’hdumw CAFQ, thy Insurad an cancel oach of the
nﬂdhmuhsunmnwmmhmmwmhnmmmnrwnuwa.telmnmnwmmmmnmwm
insurar{s}, (H} CAFO vl raly upan those ropraschietions i defermintag whathor 1o bceept this Agroament,

IF THERE ARE ANY EXCEPTIONS YO THE ABOVE STATEMENTS, FLEASE LIST BELOW:

THE UNDERSIGNED FURTHER WARRANTS THAY IT
REQ BY THE AGREEMENT AND IS HOLDING

HAS COLLECTED THE DOWN PAYMENT, IF APPLICADLE, AND ANY OTHER SUMS DUS AS

SAME OR THEY ARE REMITTED WITH AGREEMENT (
”’Wﬁi’jﬂ-m&w Ypr 2o/

-‘zeﬁ'ﬁ?e; ﬁ R

AUTHORITY FOR PRE-AUTHORIZED PAYMENTS

1Ot CAFO INC, ("CAPO"]
¥ natficd by Ue Insured or Agent ar Brakar, you oro horoby requasiod ond authorzed 10 debit our pecount ideniicd on o otinched voldod cheque
Wi 8l amounts specifiod in dobl slips or ethor madia purporting fo reprasent insiolimant paynsonts duo undor eur Pramium Insloliment
Controct|*Agraoment™).Yhis authortzailon shall afso xlond to any ravitad paymnl amaunts o oller Bmounss dua CARO wddar teerms of e
Agteoment 08 amanded of rovised from Ume Lo time, This outhorizotion may bu ravoked on 30 deys wiitten notice (o SARD by the Jrisuted.
A SPECIMEN CHEQUE MARKED"VOID™ MUST BE ENCLOSED

PROM ﬁ?ims

CCPPA-1{8AT-vin) ¢ 2007 CAFO INC Qnz  100000283554.005



CAFC” Premium Instaliment Contract
200 University Ave., Sulte 501, Toronto, ON M5H 3C6

TEL. NOS. 416-368-8777 800-387-1558 Page 20of 3
SCHEDULE OF POLICIES
Policy andfor | Bffective Datc of | Name of Insurance Company and Name snd Address of Type of Months Premium §
Binder Numbers|  Palloy/ins|, Quneral or Polloy lssuing Agent or Inlermediory Covorugo Covered

04/30/2010 | ACE INA Insurance AUTO 2 990,930.00
047302010 | Chantls Insurance Company of Canada umB 12 90.000.00
0473072000 | GCAN Insuranice Compeny UMB 12 60,000.00
Tox TAX Ref 1135282

CCPFA-1(807-win) ¢. 2007 CAFO INC IV 100000203556.005 E K
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