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NOTICE OF MOTION

The Applicants will make a motion to a Judge presiding on the Commercial List

on Friday, April 23, 2010 at 10:00 a.m., or as soon after that time as the Motion can be

heard at 330 University Avenue, 8th Floor, Toronto, Ontario, M5G 1R7.

PROPOSED METHOD OF HEARING: The Motion is to be heard (choose appropriate option)

[]

in writing under subrule 37.12.1(1) because it is (insert one of on consent,

unopposed or made without notice),

[]

[X]

in writing as an opposed motion under subrule 37.12.1(4);

orally.

THE MOTION IS FOR (State here the precise relief sought)

(a)

An Order abridging the time for service of this Notice of Motion and the
Motion Record herein and directing that any further service of this Notice
of Motion and the Motion Record be dispensed with such that this motion

is properly returnable on April 23, 2010;



(b)

(c)

(d)

(e)

(f)

5. o
An Order approving the Sale Agreement referred to in the Approval and
Vesting Order of the Honourable Mr. Justice Cameron dated February 18,
2010 (the “Approval and Vesting Order”), as amended by the Amendment
to Agreement of Purchase and Sale dated February 17, 2010 and the
Second Amendment to the Agreement of Purchase and Sale dated April

20, 2010 attached respectively as Exhibit “E” and Exhibit “F” to the

Affidavit of John Henry Smith, sworn April 21, 2010;

An Order amending nunc pro tunc the Schedule “B" attached to the

Approval and Vesting Order in the form attached as Schedule “A” hereto:;

An Order approving and authorizing the distribution of certain sale
proceeds to be received from Ritchie Bros. Auctioneers (Canada) Ltd.
(“Ritchie”) pursuant to the Approval and Vesting Order (the “Ritchie Sale
Proceeds”) to each of Stoughton Trailers Canada Corp. (“Stoughton”),
Roynat Inc. (“Roynat”), and Royal Bank of Canada (“RBC”) in accordance
with the payments specified in the Confidential Supplementary Affidavit of
John Henry Smith, sworn March 26, 2010, and pursuant to the draft Order

attached hereto as Schedule “B”;

An protective Order temporarily sealing the Confidential Supplementary
Affidavit of John Henry Smith, sworn March 26, 2010, pursuant to the

terms of the draft Order attached hereto as Schedule “B”;

An Order approving the Premium Finance Agreement entered into

between Bruce R. Smith Limited (“BRS”) and CAFO Inc. dated April 20,



-3-
2010, substantially in the form of the draft Order attached hereto as

Schedule “C”;

Such further and other relief as to this Honourable Court may deem just

and appropriate in the circumstances.

THE GROUNDS FOR THE MOTION ARE (Specify the grounds to be argued, including a reference to

any statutory provision or rule to be relied on)

(a)

(b)

(c)

(d)

On October 8, 2009 the Applicant, BRS, was granted protection from its
creditors under the Companies’ Creditors Arrangement Act, R.S.C. 1985,

c. C-36 (the “CCAA”), pursuant to the Initial Order;

On October 16, 2009, this Honourable Court issued the Amended and

Restated Initial Order (the “Amended Initial Order");

The stay of proceedings has been extended from time to time. On April
15, 2010, the Honourable Mr. Justice Morawetz extended the stay of

proceedings to June 22, 2010;

On February 18, 2010, the Honourable Mr. Justice Cameron, approved
the sale by BRS of certain trailers to Ritchie, pursuant to an agreement of
purchase and sale dated February 17, 2010 (the “Approval and Vesting

Order”);

A list of the trailers that are to be sold to Ritchie is attached as Schedule

“B” to the Approval and Vesting Order (the “Purchased Assets”);
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