Court File No. 09-8399-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. TUESDAY, THE 13"
JUSTICE MORAWETZ DAY OF JULY, 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

CREDITORS’ MEETINGS ORDER
(BRUCE R. SMITH LIMITED)

THIS MOTION, made by Bruce R. Smith Limited (the “Applicant”), for an Order
establishing the procedure to call, hold and conduct Creditors’ Meetings, establishing a
procedure for the purpose of voting on the Applicant's plan of compromise and
arrangement, setting the date for the return of the Applicant's motion for an order
sanctioning the said plan of compromise and arrangement and other relief was heard
this date at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavits of John Henry Smith, sworn March 26, 2010 and
July 7, 2010, the exhibits attached thereto, the Supplementary Affidavit of Colleen
Yamashita, sworn July 9, 2010, the exhibits attached thereto, and the Sixth Report of
The Fuller Landau Group Inc., in its capacity as Court-appointed Monitor of the
Applicant (the “Monitor”), dated April 14, 2010, and the Second Supplement to the
Sixth Report of the Monitor (the “Second Supplemental Report”) dated July 9, 2010
and upon hearing submissions of counsel for the Applicant, the Monitor, and such other
counsel as may be present,



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and
Motion Record be and is hereby abridged so that this Motion is properly returnable
today and hereby dispenses with further service thereof.

DEFINITIONS

2. THIS COURT ORDERS that any capitalized terms not otherwise defined in this
Order shall have the meaning ascribed to them in the Plan of Compromise and
Arrangement of the Applicant, dated July 7, 2010 (as it may be amended, restated or
supplemented from time to time), which is attached as Schedule “A” to this Order (the
“‘Plan”).

FILING OF THE PLAN

3. THIS COURT ORDERS that the Applicant be and is hereby authorized and
directed to file the Plan, to present the Plan to the Affected Creditors for their
consideration in accordance with the terms of this Order and to seek approval of the
Plan in the manner set forth herein.

4. THIS COURT ORDERS that the Applicant be and is hereby authorized to vary,
amend, modify or supplement the Plan in accordance with its terms. Notwithstanding
the foregoing, the Applicant may only vary, amend, modify or supplement Sections 5.02
and 5.03 of the Plan with approval of the Court.

CLASSIFICATION OF AFFECTED CREDITORS

8! THIS COURT ORDERS that for the purposes of considering and voting on the
Plan, there shall be three (3) classes of Affected Creditors as established in the Plan,
being: (i) the Secured Class; (ii) the Unsecured Class; and (iii) the GST Class, and such
Classes are hereby approved.
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NOTICE OF CREDITORS’ MEETINGS AND INFORMATION PACKAGE

6. THIS COURT ORDERS that the Notice of Creditors’ Meetings and the forms of
Proxy, in substantially the forms attached to this Order as Schedules “B”, “C”, “D”,

and “E” respectively, be and are hereby approved.

7. THIS COURT ORDERS that the Monitor shall send the following documents
(collectively hereinafter referred to as the “Information Package”) by no later than July
21, 2010 to each Creditor by ordinary mail, registered mail or courier at such Creditor's
last known address as recorded on the books and records of the Applicant:

(a) the Notice of Creditors’ Meetings, in substantially the form attached hereto
as Schedule “B”;

(b) the form of Proxy to be used by Creditors in the Secured Class, in
substantially the form attached hereto as Schedule “C”;

(c) the form of Proxy to be used by Creditors in the Unsecured Class, in
substantially the form attached hereto as Schedule “D”;

(d) the form of Proxy to be used by Creditors in the GST Class, in
substantially the form atta{c hereto as Schedule “E”;

(e) this Creditors’ Meetings Orde ,(w/ thoatr the Schedales fo Thds

(f) the Distribution Option Notice, in substantially the form attached as
Schedule “A” to the Plan;

(g) the Plan; and

(h) the Information Circular, in substantially the form attached hereto as
Schedule “F”.

8. THIS COURT ORDERS that notwithstanding paragraph 7 of this Order, the
Monitor may from time to time, subject to paragraph 4 of this Order, make minor
changes to the Information Package as the Monitor considers necessary or desirable to
conform the content thereof to the terms of the Plan or this Order or to describe the
Plan.
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9. THIS COURT ORDERS that the Monitor shall cause a copy of the Information
Package and the Monitor's Sixth Report and Second Supplemental Report and any
further Report filed by the Monitor with respect to the Plan to be posted on the Monitor's
website (http://www.fullerlandau.com/site/brucersmith.htm) as soon as practicable after
the granting of this Order.

10.  THIS COURT ORDERS that the Monitor shall dispatch by ordinary mail, courier,
registered mail, facsimile or e-mail, as soon as practicable following a request therefor,
a copy of the Information Package to any Person who, no later than five (5) Business
Days prior to the Creditors’ Meetings (or any adjournment thereof), makes a written
request for it.

PUBLICATION OF NEWSPAPER NOTICE

11.  THIS COURT ORDERS that as soon as practicable and, in any event, by no later
than July 21, 2010, a notice of the Creditors’ Meeting, in substantially the form attached
as Schedule “G” hereto (the “Newspaper Notice”), shall be published once by the
Monitor in the Globe and Mail (National Edition) and the Simcoe Reformer.

NOTICE SUFFICIENT

12.  THIS COURT ORDERS that the publication of the Newspaper Notice, the
sending of a copy of the Information Package to each Affected Creditor and the posting
of the Information Package on the Monitor's website, in the form and in the manner set
out in paragraphs 7, 9 and 11 of this Order, shall constitute good and sufficient service
of this Order, the Plan and the Notice of Creditors’ Meetings on all Persons who may be
entitled to receive notice thereof or of these proceedings, or who may wish to be
present in person or by Proxy at the Creditors’ Meetings or in these proceedings, and
no other form of notice or service need be made on such Persons and no other
document or material need be served on such Persons in respect of these proceedings.
Service shall be effective, in the case of registered mail, three (3) Business Days after
mailing, in the case of mailing by ordinary mail, five (5) Business Days after the date of
mailing, in the case of service by courier, on the day after the courier was sent, or in the

case of fax or e-mail, the day after the fax or e-mail was transmitted, unless such day is
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not a Business Day, or the fax or e-mail transmission was made after 5:00 p.m.

(Toronto time), in which case, on the next Business Day.
CREDITORS’ MEETINGS

13. THIS COURT ORDERS that a representative of the Monitor shall preside as the
chair of the Creditors’ Meetings (the “Chair”) and shall decide all matters relating to the
rules and procedures at, and the conduct of, the Creditors’ Meetings in accordance with
the terms of the Plan, this Order and further Orders of this Court. The Monitor or the
Chair may adjourn a Creditors’ Meeting at his\her discretion at any time.

14.  THIS COURT ORDERS that the Applicant shall call, hold and conduct a separate
meeting for each Class of Creditors on Tuesday, September 14, 2010, in the Montreal
Room of the Doubletree by Hilton Hotel, 655 Dixon Road, Toronto, Ontario MOW 1J3 at
10:00 a.m. (Toronto time) for the Secured Class, 11:00 a.m. (Toronto time) for the
Unsecured Class, and 12:00 p.m. Noon (Toronto time) for the GST Class, or as
adjourned to such place and time as the Chair may determine, for the purposes of
considering and voting on the Plan and transacting such other business as may be

properly brought before the Creditors at the applicable Creditors’ Meeting.
ATTENDANCE AT THE CREDITORS’ MEETINGS

15. THIS COURT ORDERS that the only Persons entitled to attend or speak at the
Creditors’ Meetings are Affected Creditors holding a Proven Claim or a Disputed Claim
(coliectively, the “Eligible Voting Creditors”) or their respective proxy holders,
representatives of the Applicant and the Monitor, the legal counsel and financial
advisors of any of the foregoing, authorized representatives of RBC, the Chair, the
Scrutineers (as defined below) and the Secretary (as defined below). Any other Person
may be admitted to a Creditors’ Meeting only on invitation of the Applicant or the Chair.

16. THIS COURT ORDERS that an Eligible Voting Creditor that is not an individual
may only attend and vote at the applicable Creditors’ Meeting if it has appointed a
proxyholder to attend and act on its behalf at such Creditors’ Meeting.



DISPUTED CLAIMS

17. THIS COURT ORDERS that if the amount of a Disputed Claim has not been
resolved for voting purposes at least one (1) Business Day prior to the date of the
applicable Creditors’ Meeting or any adjournment thereof, the holder thereof shall be
entitled to vote the aggregate amount of the Disputed Claim(s) of the holder in
accordance with the provisions of this Order, without prejudice to the rights of the
Applicant, the Monitor or the holder of the Disputed Claim(s) with respect to the final
determination of the Disputed Claim(s) for distribution purposes and such vote shall be
separately tabulated by the Monitor in accordance with paragraph 26 and 28 of this
Order.

18.  THIS COURT ORDERS that allowing an Eligible Voting Creditor to vote at the
applicable Creditors’ Meeting in respect of a Disputed Claim shall not be construed as
an admission that such Eligible Voting Creditor's Claim is a Proven Claim for distribution
purposes.

VOTING AT THE CREDITORS’ MEETINGS

19.  THIS COURT ORDERS that any Creditor holding a Claim that has not submitted
a Proof of Claim in respect of its Claim in accordance with the procedure set out in the
Claim Procedure Order prior to the Claims Bar Date as set out therein, or (b) submitted
a Dispute Notice in respect of all or a part of its claim in accordance with the procedure
set out in the Claims Procedure Order will not be entitled to vote on the Plan at the

applicable Creditors’ Meeting in respect of its Claim.

20. THIS COURT ORDERS that the only Persons entitled to vote at a Creditors’
Meeting in person or by proxy, subject to paragraphs 17, 26 and 28 of this Order or as
otherwise may be determined in connection with this Order, are the Eligible Voting
Creditors.

21. THIS COURT ORDERS that, subject to paragraph 17, 26 and 28 each Eligible
Voting Creditor shall have one vote on the Plan, which vote shall have the value of such
Proven Claim(s) of such Eligible Voting Creditor as determined in accordance with the
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Claims Procedure Order, any other order of the CCAA and/or the Plan.

22. THIS COURT ORDERS that the quorum required at a Creditors’ Meeting shall be
three (3) Eligible Voting Creditors with Proven Claims present in person or by Proxy at
the Creditors’ Meeting.

23. THIS COURT ORDERS that if:

(a)  therequisite quorum is not present at a Creditors’ Meeting;

(b) a Creditors’ Meeting is postponed by a vote of the majority in value of the
Proven Claims (voting by Class) present in person or by Proxy; or

(c) the Chair otherwise decides to adjourn the Creditors’ Meeting,

then such Creditors’ Meeting shall be adjourned to such date, time and place as may be
designated by the Chair. The announcement of the adjournment by the Chair or the
posting of notice at a Creditors’ Meeting of such adjournment shall constitute sufficient
notice of the adjournment and the Applicant, the Monitor and the Chair shall have no

obligation to give further notice to any Person of the adjourned Creditors’ Meeting.

24. THIS COURT ORDERS that every question submitted to a Creditors’ Meeting,
except to approve the Plan resolution or an adjournment of the applicable Creditors’
Meeting, will be decided by a majority of votes given on a show of hands or, if at the
discretion of the Chair, a poll is conducted and approved by a majority in value of the
Proven Claims in such Class.

25. THIS COURT ORDERS that the Chair shall direct a vote by the Eligible Voting
Creditors of each Class on the resolution to approve the Plan by way of written ballot in
substantially the form attached as Schedule “H” to this Order.

26. THIS COURT ORDERS that the Monitor may appoint scrutineers (the
“Scrutineers”) for the supervision and tabulation of the attendance, quorum, and votes
cast at each of the Creditors’ Meetings. A Person designated by the Monitor shall act
as secretary (the “Secretary”) at each Creditors’ Meeting and shall tabulate all Proven

Claims (and, if applicable, Disputed Claims) voted at each Creditors’ Meeting.
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27. THIS COURT ORDERS that following the vote at a Creditors’ Meeting, the
Monitor shall determine whether the Plan has been approved by the required majority of

Eligible Voting Creditors with Proven Claims required pursuant to Section 6 of the
CCAA (the “Required Majority”).

28. THIS COURT ORDERS that for voting purposes, the Monitor shall keep a
separate record and tabulation of any votes cast in respect of Proven Claims and
Disputed Claims. The Chair shall file its report to this Court prior to the Sanction
Hearing with respect to the results of the votes cast, including whether:

(a) the Plan has been accepted by the Required Majority of Creditors in each
Class; and

(b)  the votes cast by Affected Creditors with Disputed Claims for or against
the Plan, if any, would affect the result of the vote of any of the Classes.

29. THIS COURT ORDERS that if the vote on the approval or rejection of the Plan
by Affected Creditors of any Class is decided by the votes in respect of the Disputed
Claims, the Monitor shall report the result to the Court as soon as possible with a
request to the Court regarding an expedited determination of any material Disputed
Claims and an appropriate deferral of the motion for approval of the Sanction Order and
any other applicable dates in the Plan.

VOTING BY PROXIES

30. THIS COURT ORDERS that all proxies submitted in respect of a Creditors’
Meeting (or any adjournment thereof) must be in substantially the form attached to this
Order as Schedules “C”, “D” and “E” (“Proxy”) or in such other form acceptable to
the Monitor or the Chair. The Monitor is hereby authorized to use reasonable discretion
as to the adequacy of compliance with respect to the manner in which any Proxy is
completed and executed, and may waive strict compliance with the requirements in
connection with the deadlines imposed in connection therewith.

31.  THIS COURT ORDERS that paragraph 30 hereof, and the Instructions for
Completion of Proxy (which forms part of the Proxies attached hereto as Schedules
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“C”, “D” and “E”) shall govern the submission of Proxies and any deficiencies in

respect of the form or substance of Proxies filed with the Monitor.
TRANSFER OR ASSIGNMENTS OF CLAIMS

32. THIS COURT ORDERS that if an Affected Creditor transfers or assigns an
Affected Claim to another Person, such transferee or assignee shall not be entitled to
attend and vote the transferred or assigned Affected Claim at the applicable Creditors’
Meeting unless notice of such transfer has been delivered in accordance with paragraph
33 hereof no later than five (5) calendar days prior to the date of the applicable
Creditors’ Meeting.

33. THIS COURT ORDERS that if an Affected Creditor transfers or assigns (i) the
whole of such Affected Claim to more than one Person, or (ii) part of such Affected
Claim to another Person or Persons, such transfers or assignments shall not create
separate Affected Claims for voting purposes. Only the last Creditor holding the whole
of the Affected Claim may vote and attend at the applicable Creditors’ Meeting, unless
such Creditor delivers notice in writing to the Applicant and the Monitor no later than five
(5) calendar days prior to the date of the applicable Creditors’ Meeting, directing that a
specified transferee or assignee may vote the transferred or assigned Affected Claim,
but only as a whole, at the applicable Creditors’ Meeting if and to the extent such
Affected Claim may otherwise be voted at such Creditors’ Meeting.

HEARING FOR SANCTION OF THE PLAN

34. THIS COURT ORDERS that if the Plan is approved by the Required Majority in
each Class, the Applicant shall seek Court approval of the Plan at a motion for the
Sanction Order, which motion shall be returnable before this Court at 10:00 a.m.
(Toronto time) on September 30, 2010, or as soon after that date as the matter can be
heard (the “Sanction Hearing”).

35. THIS COURT ORDERS that service of the Notice of Creditors’ Meetings and this
Order pursuant to paragraphs 7, 9, and 11 of this Order shall constitute good and
sufficient service of the notice of the Sanction Hearing on all Persons who may be
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