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Court File No: 09-8399-00CL

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 BRUCE R. SMITH LIMITED AND
JOHN HENRY SMITH LAND INC.

Applicants

NOTICE OF MOTION
(Returnable October 22, 2010)

The Fuller Landau Group Inc. (the “Monitor™), Monitor of Bruce R. Smith
Limited and John Henry Smith Land Inc. (together, the “Applicants”) pursuant to the Amended
and Restated Initial Order of the Honourable Mr. Justice Morawetz dated October 16, 2009 and
the Order of the Honourable Mr. Justice Wilton-Siegel dated March 10, 2010 (together, the
“Appointment Orders”), will make a motion to the Judge presiding over the Commercial List
on Friday, the 22" day of October, 2010 at 9:30 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:

(a) an order passing and approving the Monitor’s accounts and those of its legal
counsel for the period from August I, 2010 to October 8, 2010 and August 1,
2010 to October 15, 2010, respectively;

(b) an order passing and approving the accounts of KPMG Inc. (the “Former

Monitor”) in its capacity as former monitor, and those of its legal counsel for the

12418860.4
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(©)

(a)

®

(©)

(d)

(®)

®

(&

period from October 8, 2009 to October 15, 2009 and October 5, 2009 to
October 16, 2009, respectively; and

such further and other relief as counsel may request and this Honourable Court

deem just.
THE GROUNDS FOR THE MOTION ARE:

the Former Monitor was appointed the Monitor of Bruce R. Smith Ltd. (“BRS™)
pursuant to the order of the Honourable Mr. Justice Morawetz dated October 8,
2009 (the “KPMG Appointment Order™),

the KPMG Appointment Order provides that the Former Monitor and counsel to
the Former Monitor shall be paid their reasonable fees and disbursements, in each
case at their standard rates and charges, by BRS as part of the cost of these

proceedings;

the KPMG Appointment Order requires the Former Monitor and its legal counsel

to pass their accounts from time to time;

pursuant to the Appointment Orders, the Monitor was appointed Monitor of the

Applicants, replacing the Former Monitor in respect of BRS;

the Appointment Orders provide that the Monitor and counsel to the Monitor shall
be paid their reasonable fees and disbursements, in each case at their standard

rates and charges, by the Applicants as part of the cost of these proceedings;

the Appointment Orders require the Monitor and its legal counsel to pass their

accounts from time to time;

in accordance with the terms of the Appointment Orders and the KPMG
Appointment Order, the Monitor and the Former Monitor rendered their accounts

to the Applicants;



(h)

®

@

€y

D

in accordance with the terms of the Appointment Orders, the Monitor retained
Blake, Cassels & Graydon LLP (“Blakes™) to advise it with respect to the
exercise of its powers and performance of its obligations under the Appointment

Orders; and

prior to the appointment of the Monitor, the Former Monitor retained Blakes to
advise it with respect to the exercise of its powers and performance of its

obligations under the KPMG Appointment Order;
Blakes has also rendered its accounts to the Applicants;

the accounts of the Monitor and Blakes have been approved pursuant to the Order
of the Honourable Mr. Justice Lederman dated September 30, 2010 for the period
from October 6, 2009 to July 31, 2010 and October 18, 2009 to July 31, 2010,

respectively; and

such further and other grounds as counsel may advise and this Honourable Court

shall permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of the motion:

124388604

(@)
(b)
(c)
(d)

(e)

the Affidavit of Steven Weisz sworn October 18, 2010;
the Affidavit of David Filice sworn October 18, 2010;

the Affidavit of Michael Hanson sworn October 18, 2010;
the pleadings and proceedings herein; and

such further and other evidence as counsel may advise and this Honourable Court

permit.
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Brookfield Place, 181 Bay Street
Suite 1800, Box 754

Toronto, Ontario M5J 279

HARRY FOGUL

Tel: 416-865-7773

Fax: 416-8683-1515

Email: hfogui@airdberlis.com

Lawyers for Invader Partnership and
Rosedale Transport Limited

NEIMAN, CALLEGARI
Barristers and Solicitors
Royal Courtyards

18 King St. E., Unit K1
Bolton, Ontario L7E 1ES8

ANGELO S. CALLEGARI

Tel: 905-857-0095

Fax: 905-857-0488

Email: ascallegari@neimancallegari.ca

Lawyers for Caran Construction Lid.
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AND  LOOPSTRA NIXONLLP

TO: Barristers and Solicitors
Suite 600
Woodbine Place, 135 Queen’s Plate Drive
Toronto, Ontario M9W 6V7

J.A. (Sandy) Nixon

Tel: 416-748-4759

Fax: 416-746-8319
Email: jnixon@loonix.com

Lawyers for Tepper Holdings Inc. Ronald
Tepper

TO: GOWLING LAFLEUR HENDERSON
LLP
Barristers & Solicitors
1 First Canadian Place
100 King Street West
Suite 1600
Toronto, Ontario M5X 1G5

MARK CRANE

Tel: 416-862-7525

Fax: 416-862-7661

Email: mark.crane@gowlings.com

Lawyers for Ultramar Lid.

TO: MCLEAN & KERR LLP
Barristers & Solicitors
130 Adelaide Street West
Suite 2800
Toronto, Ontario M5H 3P5

ROBIN CUMINE, Q.C.

Tel: 416- 369-6624

Fax: 416- 366-8571

Email: rcumine@mecleankerr.com

Lawyers for Cafo Inc.

124188604



AND
TO:

AND
TO:

AND
TO:

AND
TO:

124188604

JUSTICE CANADA

Tax Section, PO Box 36, Exchange Twr.
3400-130 King Street West

Toronto, Ontaric M5X 1K6

DIANE H. A. WINTERS

Tel: 416-973-3172

Fax: 416-973-0810

Email: diane.winters@justice.gc.ca

Lawyer for Department of Justice

MINISTRY OF FINANCE
Legal Services Branch

33 King Street West 6" Floor
Oshawa, Ontario, L1H 8H5

KEVIN O’HARA

Tel:

Fax:

Email: Kevin.ohara@ontario.ca

Lawyer for Ministry of Finance

MINISTERE DU REVENU
3800, rue de Marly, secteur 6-2-5
Québec (Québec) G1X 4AS

Tel: 418 652-6835
Fax: 418 643-7379
Email: jacques.jammes@mrg.gouv.qgc.ca

WAGE EARNER PROTECTION
PROGRAM (WEPP)

Labour Program —

Department of Human Resources
and Skills Development Canada
c/o Manager WEPP

10th Floor, Phase |l

185 rue Hotel de Ville

Gatineau, Quebec K1A 0J2

EMMANUEL BOUCHER
Tel: 819-953-7499



AND
TO:

AND
TO:

AND
TO:

124188604

Fax:
Email: nc-wepp served-pps signifier-
gd@labour-travail.gc.ca

Secured Creditor

CHEVRON TEXACO GLOBAL
LUBRICANTS

6975 Pacific Circle, Unit A
Mississauga, Ontario L5T 2H3

RITA LOMBARDI

Tel: 805-670-6470

Fax. 905-670-6478

Email: Rita.lombardi@chevron.com:

Secured Creditor

RYBER TRUCK RENTAL CANADA LTD.
6000 Windward Pkwy.

Alpharetta, Georgia

30005

DAVID CLEMONS

Collection Manager (Stop Loss)
Tel: 770-569-6776

Fax: 770-569-6712

Email: dclemons@ryder.com

Secured Creditor

REXAM BEVERAGE CAN COMPANY
8770 W. Bryn Mawr Avenue

Chicago, Illinois 60631

USA

MARY J. SCHNURR

Corporate Counsel

Tel: 773-399 3602

Fax: 773-399 3411

Email: mary.schnurr@rexam.com

Interested Party



AND
TO:

AND
TO:

AND
TO:

AND
TO:

124188604
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ONTARIO REALTY CORPORATION
1 Dundas Street West

Suite 2000

Toronto, Ontario

M5G2L5

PATRICK GRACE, General Manager, Hydro
One Service Delivery

Tel: 416-327-2959

Fax: 416-327-3942

Email: Patrick.grace@ontariorealty.ca

TAX DEPARTMENT

CITY OF BRANTFORD

220 Coburn Street

Brantford, Ontario N3T 2HI
Tel: 519-759-4150

Fax: 519-759-7840

Email: tax.info@brantford.ca

TAX DEPARTMENT
CITY OF CHATHAM

315 King Street West

Box 640, Civic Centre
Chatham, Ontario N7M 5K8

BONNIE

Tel: 519-352-8401 ext. 3163

Fax: 519-436-3237

Email: bonnied@chatham-kent.ca

TAX DEPARTMENT
TOWN OF FORT ERIE

1 Municipal Centre Drive
Fort Erie, Ontario L2A 2S6

GILLIAN CORNEY

Tel: 905-871-1600

Fax: 905-871-4022

Email: gcorney@forterie.on.ca




AND
TO:

AND
TO:

AND
TO:

AND
T0:

124188604
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TAX DEPARTMENT
CITY OF LONDON

300 Dufferin Avenue

P.O. Box 5035, City Hall
London, Ontario N6A 41.9

KIM LACOURSE,
Supervisor of Tax Collections
Tel: 519-661-4500

Fax: 519-661-8518
Email: klacours@london.ca

TAX DEPARTMENT

CITY OF MISSISSAUGA
300 City Centre Drive

Civic Centre

Mississauga, Ontario L5B 3C1

WENDY MURPHY, Supervisor,
Property Tax Customer Service
Tel: 905-615-3200 Ext. 5249
Fax: 905-615-3532

Email: tax@mississauga.ca

TAX DEPARTMENT
TOWN OF SIMCOE

50 Colborne St. S.

Simcoe, Ontario N3Y 4N35

SUE BOUGHNER

Tel: 519-426-5870

Fax: 519-426-8573

email: sue.boughner@norfolkcounty.ca

15616660 ONTARIO LTD.
o/a Surgenor Mack

1470 Star Top Road

Ottawa, Ontario K1B 4B7

Tel: 613-745-0024 ext. 259
Fax: 613-745-6788
Email: swickett@surgenorfruck.com
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Repair and Storage Lien Act registrant re: Bruce
R. Smith Ltd.

SURGENOR PONTIAC BUICK
o/a Surgenor Truck Centre

1571 Liverpool Court

Ottawa, Ontario K1B 41.1

Tel: 613-745-0024 ext. 259
Fax: 613-741-1313
Email: swickett@surgenortruck.com

Repair and Storage Lien Act registrant re: Bruce
R. Smith Ltd.

VIA COURIER

AND
TO:

MIRACLE AUTO GLASS INC.
996 Homeric Drive
Mississauga, Ontario L4Y 2Gl

Tel: 905-272-2981
Fax:
Email:

Repair and Storage Lien Act registrant re: Bruce
R. Smith Ltd.

VIA COURIER

AND
TO:

124188604

FORD CREDIT CANADA
Box 2400, 17187 - 1 14" Avenue
Edmonton, Alberta T35S 2N5

Attention: Ramone, Customer Service
Account No. 40932572

Tel:

Fax: 780-443-5201

Email:

Secured Creditor
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Court File No: 09-8399-00CL

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 BRUCE R. SMITH LIMITED AND
JOHN HENRY SMITH LAND INC.

Applicants

AFFIDAVIT OF STEVEN WEISZ

I, STEVEN WEISZ, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY:

1. I am a Partner at the law firm of Blake, Cassels & Graydon LLP (“Blakes™), and

as such have knowledge of the matters to which [ hereinafter depose.

2. KPMG Inc. was appointed as the Monitor (the “Former Monitor™) of Bruce R.
Smith Limited (“BRS”) pursuant to the Initial Order of the Honourable Mr. Justice Morawetz
dated October 8, 2009 (the “KPMG Appointment Order”).

3. Pursuant to the KPMG Appointment Order, the Former Monitor retained Blakes
to advise it with respect to the exercise of its powers and performance of its obligations under the
KPMG Appointment Order.

4. The Fuller Landau Group Inc. was subsequently appointed as the Monitor (the
“Moniter”) of BRS pursuant to the Amended and Restated Initial Order of the Honourable Mr.
Justice Morawetz dated October 16, 2009 (the “Amended and Restated Initial Order™).

124194943



5. The Fuller Landau Group Inc. was also appointed as the Monitor of John Henry
Smith Land Inc. pursuant to the Order of the Honourable Mr. Justice Wilton-Siegel dated
March 10, 2010 (together with the Amended and Restated Initial Order, the “Appointment
Orders™).

6. Pursuant to the Appointment Orders, the Monitor retained Blakes to advise it with
respect to the exercise of its powers and performance of its obligations under the Appointment

Orders.

7. Blakes’ fees and disbursements for the period from October 5 to October 16, 2009
are sumnmarized in the account rendered to the Former Monitor (the “KPMG Account”). The
KPMG Account is a fair and accurate description of the services provided, the disbursements
incurred and the amounts charged by Blakes. The KPMG Account contains information and
advice over which lawyer and client privilege is asserted. As a result, a redacted copy of the
KPMG Account is attached hereto and marked as Exhibit “A”. A copy of the complete KPMG

Account was provided to the Former Monitor.

8. Attached hereto and marked as Exhibit “B” is a summary of the lawyers whose
services are reflected on the KPMG Account, including year of call, average hourly rate and the

total fees and hours billed. This summary indicates an average hourly rate of $418.79.

9. Blakes’ fees and disbursements for the period from October 18, 2009 to July 31,
2010 have already been approved pursuant to the Order of the Honourable Mr. Justice Lederman
dated September 30, 2010, a copy of which is attached hereto as Exhibit “C”.

10. Blakes’ fees and disbursements for the period from August 1, 2010 to October 15,
2010 are summarized in the accounts rendered to the Monitor (the “FL Accounts”). The FL
Accounts are a fair and accurate description of the services provided, the disbursements incurred
and the amounts charged by Blakes. The FL Accounts contain information and advice over

which lawyer and client privilege is asserted. As a result, redacted copies of the FL Accounts are

124194943



attached hereto and marked as Exhibit “D”. Copies of the complete FL Accounts were provided

to the Monitor.

1. Attached hereto and marked as Exhibit “E” is a summary of the lawyers whose
services are reflected on the FL Accounts, including year of call, average hourly rate and the

total fees and hours billed. This summary indicates an average hourly rate of $457.85.

12. This affidavit is sworn in support of the Monitor’s motion for, among other
things, approval of the fees and disbursements of the Monitor, the Former Monitor and those of

their legal representatives and for no other or improper purpose.

SWORN BEFORE ME at the
City of Toronto, this 18"
day of October, 2010

e W\

A Commissioner for Taking Affidavits, etc. STEVEN WEISZ "%
CHRGTOHER &g .

R . W

124194943






EXHIBIT “A”

Blake, Cassels & Graydon LLP
Barristers & Sclicitors

Patent & Trade-mark Agenis

189 Bay Street

Suite 2800, Commarce Court West
Toronto ON M5L 1A9 Canada

Tel: 416-863-2400 Fax: 416-863-2653

INVOICE

Please write invoice
number(s) on cheque

November 16, 2009

KPMG inc. invoice: 1454130

21 King Street West Billing Lawyer: Weisz, Steven
Suite 510 HST/GST No.: R119396778
Hamilton, ON L8P 4W7 Client: 00072396
Canada Matter: 000008

Aftention: Kevin Treacy
Senior Vice President

Re: Bruce R. Smith Limited

FOR PROFESSIONAL SERVICES RENDERED
during the period ended October 31, 2009, as follows:

Total Fees $ 36,879.00
Taxabie Disbursement(s)
Duplicating $ 56,54
$ 56.54
Goods and Services Tax {(5%) 1,851.77
TOTAL DUE IN CANADIAN CURRENCY $ 38,887.31 CAD

MONTREAL CTTAWA TORONTO CALGARY VANCOUVER

NEW YORK CHICAGO LONDON BAHRAIN AL-KHOBAR® BELING SHANGHAI* biakes.com
* Associzted Oifice Biake, Cassals & Graydon LLP



10/06/09

Re:

Bruce R. Smith Limited (000008)

Invoice:
Date:

Page: 2

1454130
November 16, 2009

Date {mfdly)

10/05]09

10/06/09

' 10/06/09

10/07/09

10/07/09

“ %0/07/09

10/08/09

T:mekeeper

| Description

E Hours

Rate '

- Weisz, Steven

Chan, William

Weisz, Steven

' Chan, William

Moher, Jackie

; Weisz, Steven

Chan, Willam "

NEW YORK
* Associatad Office

Moﬁer, Jackie

CHICAGO

Telephone call from KPN]G to discuss retatraer :

. as independent counsel and to obtain
background mformation for CCAA f hng

- Receiving mstruct:ons frorn .3 Moher and S
: Weisz; researching case law, Hansards,

' reports from Industry Canada, committees
“and industry organizations concerning
‘appointment of debtor's auditor as CCAA

| mon;tor draftmg affidavit,

1 Re\newmg initial appilcat:on record attend:ng
-to research regarding appointment of
: company S audltor as monitor,

. consider draft affidavit in support of CCAA

- application and draft prefiling report; e-

- mail/discussion with J. Moher regarding

. appointment of KPMG as monitor; research

- regarding new amendments relating to
monitor appointment and effect of concurrent

: appointment as auditor,

' Industry Canada, committees and industry

, organizations concerning appointment of
-debtor’s auditor as CCAA monitor; assisting
'KPMG's counsels in their factums and

- affidavits by summarizing research and

| providing legal arguments based on the

i research

| Rev;ewmg various e—malt corresg:ondence

- from S. Weisz and W. Chan regarding
. research on auditors being appointed
' rnonltors of CCAA debior compames

D:scuss:on wrth W Chan/J Moher regardmg
‘research relating to s.11.7 of CCAA; review

- case law and commentary on 5. 11.7 of

- CCAA; review draft court materials;

- discussion with K. Treacy; telephone call to
Counsel for Company; review draft initial
-order; forward proposed revised mode! order
f to counse! for apphcants

;Travelhng 10 court and asmstmg S We;sz in
initial application hearing.

MONTREAL
LONDON

OTTAWA
BAHRAIN

TORONTO CALGARY
AlL-KHOBAR" BELING

| E-mail with K. Treacle Newton; review and |

Researching case law, Hansard, reporis from

VANCOUVER
SHANGHAI*

05! ssaeo?

1. 9 410.00

2.5 680.00 B

0.2 410.00

28 680.00

65 19000

blakes.com
Blake, Cassels & Graydon LLP

35 19000"%' o

$340.00

855.00

779.00

1,700.00

665.00

82.00

1,904.00

1235.00




Date: November 16, 2008
Page: 3

[tnvoicez 1454130 )

Date {}nid!y) Tlmekeeper Description . - . Hours Rate __:_Arnount

10008109 Weisz, Steven Prepare for and attend court hearing for 8.0 680.00  5440.00
! - CCAA initial application; numerous - -
f discussions regardmg same.

© 10/09/09 ' Chan, William | Researchmg for o . 38 190 00! 722,00
10/09/09 Welsz Steven Discussion with M. Valente; telephone call to 2.0 680.00:  1,360.00
i K. Treacy, forward research materials to M. ‘-
Valente; consider issues regarding e-mail

regarding restriction on appointment of
auditor as monitor; conference call regarding
| monitor; appointment issues; discussion with

‘ i!VE Chow. : _ ;
10/12/09  Chan, William Researchmg e e ~' 35 190000  666.00
10/13/09 | Chan, William 5Research;ng ... .| 45 19000  855.00

: draﬁmg memo to S. WEISZ
concemmg researcb

10/13/08 | Weisz, Steven - E-mail with KPMG Scarfone Hawkm s 1.0, 680.00 680.00
" ‘regarding monitor appointment, report to court i ;
~and court hearing October 16; review draft
- affidavit; review amendments to CCAA and
- consider application for appointment of
mon;tor and dtscialmer of contrac!s

© 10/14/09 Chan, William : Rewewang d:sclaamer of contract memo wath 3.5, 180.00 665.00
: ' - S. Weisz and rece:vanq further instructions; i ‘
_researchmg I e

10/14/09 | Moher, Jackie : lnterofﬁce meetsng With S We;sz regardlng 2.1 410.00, B61.00
? amendments to CCAA - : . '
L SN revsewmg Ietter
draﬁed to KPMG from AT; discussions with B.
- Newton regarding same; draﬁung response to
- A1, reviewing motion record for motion to :
'remove KPMG as monitor and its
appoantment as financial adv;sor

10/14/08 Papini, Andrew . Researching the Haghway Traff ic Act ic: ‘; 26 31"0.00 ; 806.00
' - determine the Ministry of Transportation z ;
- authority to withhold transfer of licenses.

10/14/09  Weisz, Steven | Review and provide comments on court ; 25 68}3.“‘00 1,700.50 |
repori/affidavit; attend to claims related _ ;

WMONTAREAL OTTAWA TORONTO CALGARY VANCOUVER

NEW YORK CHICAGO LONDON BAHRAIN AL-KHOBAR® BEIING SHANGHAI® blakes.com
* Associated Qffice Blake, Casseis & Graydon LLP



Date-(s@w@)”

Timekeeper -~ -

' Descnptlon

. Hours '

|

fnvoice: 1454130
Date: November 16, 2008
Page: 4

Rate

10/15/09

1071508

10/15/09

10/ 1 5/09 i

10/15/09

10/15/09

10/16/09

1011609
10/1 Glﬁé B

1016109
10/16/09

NEW YORK

' Chan, William

i matters |nciud1ng A-1 matters w1th MTO and
| queries from OSB; discussion with B. Newton; |
- discussion with JaMoher regarding response
o Al; discussion with A, Papini regarding
research on Ezcensmg xssues

| FoEEow—up wrth

McGraw M P.

"Moher dackie

Papmi Andrew

[y

! Weisz, Steven

Chan, William

Chow Miilyr 7

Fiynn Mam |

?Moher Jackze o

Paplm Andrew

Wessz Steven

MONTHAEAL

CHICAGC

* Associated Difize

: Dlscussmg order for dlscharge cf Momtor with
' 8. Weisz; reviewing precedent orders

. regarding same; drafting e.mail message to

. 5. Weisz including language for provisions for
; dtscharge and release of Momtor

Revuewmg and rev:smg !eﬁer to A—1

Attendmg court to ﬁle amended Farst Report
of Monitor.

3 Research:ng whether the Mmastry of

Transportation may withhold fransfer of

licenses until CCAA pre-filing debt be paid in
- fui!

Dascussron wath counsel for OSB revise Flrst
| report; discussion with K. Treacy regarding

: USB filing; follow-up on issues relating to
‘ court hearing October 16; conference call with |
' Applicant's counsel to review and provide
‘comments on draft order; review Wells Fargo
. mation record; review correspondence from

counsei

Travethng to court and ass:stang S Wetsz in
: ;rutia! appiication heanng

D;scuss&ons and e-mails thh S Welsz

i regarding refund/reimbursement agreement
. Issues; discussion with J. Moher regarding
same and pr:oraty anci secur:ty rewew assues F

Rev;ew:ng secunty review :nstructaons

' Enteroff ice meetmg w;th M Chow regardang L

security review and issues relating to

- equipment lessors; reviewing various e-mail
. correspondence regarding security review; e- |
s mail to M Flynn regardmg secur:ty rev&ew

Attendmg rnotlcm with S. Weisz.

02 190.00,

05 51500,

0.8 410.00

48 310.00

60 680.00

40 190.00

1.7 635.00

36 310.00]

Prepare for and attend court heanng revise
; order and re- aﬁend before Justece Morawe{z

OTTAWA
BAHRAIN

TORONTO
AL-KHOBAR-

CALGARY

LONDON BEWING

VANCOUVER
SHANGHAI*

blakes.com
Blake, Cassels & Graydon LLP

0.7 310.00

0.5 410.00!
16 410,00

8.0 680.00

38.00

257.50

328.00
217.00

1,488.00

4,080.00

760.00

1,079.50

205.00
656.00

1,116.00
5,440.00




.D.ét.e {m/dly)y Timékeeper

i Descnptlon

WIth counsel for Appllcant report te Monstor

lnvoice:;
Date:
Page: 5

1454130
November 18, 2008

 attend to security review matters and
dasciaamerlresmataon issues.

- | Hours| ~ Rate  Amc

* Associated Office

Blake, Cassels & Graydon LLP

-
|

- ) “Total Fees for this 'i{n'arteri . $36979.00
? Matter Tlmekeeper Summary “ ID Hours Rate " Amouﬂt
Chan Wllham B we 34 O 8 190. OO $ S 460 OO
§Chow Mi!iy - MYC ‘{177 ) 635.00; ‘i 079 50
Flynn, Marc FLY 05 20500
McGraw, M. P. mom 05 | 25750
Moher, Jackie ] MOH | 6.6 2,706.00
Papml Andrew ) DRW ) 11 7 3 627 00
‘Weisz, Steven SJW 333 680.00]  22,644.00
~ Total|- 883
Taxable Disbhursement(s)
Duplicating $ 56.54
$ 56.54
Goods and Services Tax (5%) 1,851.77
Total Due for this Matter in Canadian Currency $ 33,?8:;%:;; CAD
MONTREAL QTTAWA, TORONTO CALGARY VANCOUVER
NEW YORK CHICAGD LONDON BAHRAIN AL-KHOBARS BEING SHANGHA blakes.com






EXHIBIT “B”

(KPMG Account)
 NameofLawyer | YearofCall

Chan, William Student
Chow, Milly 1994
Flynn, Marc 2006
McGraw, Michael 2002
Moher, Jackie 2006
Papini, Andrew 2009
Weisz, Steven 1991

Total Fees Billed: $36,979.00

Total Hours: 88.30

Average Hourly Rate: $418.79

GST/HST $1,851.77

Disbursements $56.54

124194943







EXHIBIT «“C”
Court File No: 09-8399-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) THURSDAY, THE 30" DAY

)
MR. JUSTICE LEDERMAN ) OF SEPTEMBER, 2010

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
(Fee Approval)

THIS MOTION made by The Fuller Landau Group Inc. (“Monitor”), Monitor
of Bruce R. Smith Limited and John Henry Smith Land Inc. pursuant to the Amended and
Restated Initial Order of the Honourable Mr. Justice Morawetz dated October 16, 2009 and the
Order of the Honourable Mr. Justice Wilton-Siegel dated March 10, 2010, was heard this day at
330 University Avenue, Toronto, Ontario.

UPON READING the Notice of Motion, the Affidavit of Steven Weisz swom
September 28, 2010, and the Affidavit of David Filice swom September 24, 2010 and the Eighth
Report of the Monitor dated September 24, 2010, all filed, and on hearing the submissions of

counsel for the Monitor, the Applicants and such other interested parties as were present,

124106784



Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion
and the Motion Record in support of this Motion be and it is hereby abridged, such that this
Motion is properly returnable today and that further service of the Notice of Motion and the
Motion Record is hereby dispensed with and that service in the manner effected by the Monitor

is validated in all respects.

Approval of Accounts

2. THIS COURT ORDERS that the accounts of the Monitor for the period from
October 6, 2009 to July 31, 2010 and those of its legal counsel, Blake, Cassels & Graydon LLP,
for the period from October 18, 2009 to July 31, 2010 are hereby approved and the Applicants

are hereby authorized and directed to remit payment in full, or any balance remaining, of such

accounts.

ftr— 5

/ /
ENTERED AT/ INSCRIT A TORONTQ
ON / BOOK NO:

LE /DANS LE REGISTRE NO.

SEP 3.0'2010
PER IFﬂﬁ:A(,

12410678 4
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INVOICE

Please write invoice
number(s) on cheque

EXHIBIT “D”

Blake, Cassels & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agents

199 Bay Strest

Suite 2800, Commerce Court West
Toronto ON MS5L 1A8 Canada

Tel: 416-863-2400 Fax: 416-863-2653

September 29, 2010

Fuller Landau Group inc. Invoice: 1512603
151 Bloor Street West Billing Lawyer; Weisz, Steven
12th Floor HST/GST No.: R118396778
Toronto, ON M5S 154 Client: 00075785
Canada Matter: 00002
Attention; Gary Abrahamson
President
Re: Bruce R. Smith Limited
SUMMARY OF MATTER(S) FOR PROFESSIONAL SERVICES RENDERED
during the period ended August 31, 2010, as follows:
: hﬁa?tér | Name T — o m Fees Actuai- Feé's Redﬂl;c;-éd Total Amount%
‘ ODGOOZ Bruce R Sm;th Limited > $ 4 688 00 5 $ 4 219 20 $ 4, 920 52 '
Total Fees 3 4,688.00
Total Dishursements 135.24
Less 10% Discount -468.80
Harmonized Sales Tax (13%}) 566.08

TOTAL DUE IN CANADIAN CURRENCY

$ 4,920.52 CAD

MONTREAL OTTAWA TORONYO CALGARY VANCOUVER

NEW YORK CHICAGC LONDON BAHRAIN AL-KHCBAR® BELING

——— A,

SHANGHA: biakes.com

Dabn Mol B Femter 14 )
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Invoice: 1512603
Date: September 28, 2010
Page: 2

Re: Bruce R. Smith Limited (000002)

Dat; ;(mldly} Timekeeper. T Déscripfioh § Hoursi " .'R’éte Amount
OB:’OBI'I 0 | Posno, Beth E mail fo A. Erisch 0.1 [ 475.00 $ 47.50
08!09!10 = Moher Jackle D;scussmns w&th Momtor regardmg empioyee 0 3 455, DO 136 50

| severance and termmatzon c!alms :
081{39/10 Posno Beth E—ma:i from and discussmn w:th A Erhch O 3 475.00 142.30
08/1 0110 Posno Beth Disc:ussson with A Erhch D 1 475 DD 47.50
DBI‘E 1/10 Posno Beth ! Dlsoussron with S WEISZ and A Erlich. 4?5 00 47.50
08i1 1/10 Wezsz Steven Follow»up on status of cialms procedure; D 4 700 DO 280.00
dlscussmn w:th B Posno ‘
08/12/10 | Thompson, Nanoy Rewewmg file; arranglng for copies of 1.0 265.00 265.00
| invoices; drafting affidavit in support of :
. passing of accounts; e-mail messages to and
‘ from S. Weisz regarding contact at Fuller
i.andau for the monstor‘s acoounts ‘
08/1 3f10 F’osno Beth Revnew;ng correspondence 0. 1 475 OD 47.50
08!1 6/10 Posno Beth Rev:ewmg correspondence D ‘1 - 475 00 47’ 5{3 i
08116110 Thompson Nancy i Rev:ewmg and revising affi davst in support of 1 5 265 00 39?.50
- passing of accounts; reviewing accounts for
pﬂwieged mformataon :
¢ 0BM17/10 . Posno, Beth ' E-mails from and dzscussxon wath D FIIICE and D 8: : 475 OD 380 DO |
A £rlich; e-mail to Scarfone Hawkins; e-mails i
| to/from B. Knoll. :
08/ 7110 We;sz Steven Foﬂow—up on status of f iling of proofs of cla:m 0 6! 700 GO 420.00
and cash flows.
OBI‘IB/‘IO Posno Beih Rewewmg oorrespondence &~ mallto various 04 475.00 180.00
: parties regarding conference call: e-mails :

to/from D. F:lrce regardmg RRSP c!a;m _

081 8/10 Thompson Nancy Dascussson wath B. Posno; e-mail message fo . 2 255 OD 53.00
- B. Posno forwarding draft affidavit for passing f
" of accounts; e-mail message to A. Erfich
| ‘ regardmg accounts for the momtor ;
08/19/10 ' Posno, Beth Conference call with monitor, company and 0.6 475.00 285.00
- counsel regarding coordination of claims ;
; process.
0811 9/10 Thompson Nancy F{ev:ewaog acoounts for pr;wfeged mformatlon 1.0 265.00 265 DO
08119/10 Wessz Steveﬂ Prepare for and aﬁend oonference caEE attend 0.6 700.00 420 GD
-to claims issues. :
MONTREAL GTTAWA TORONTO CALGARY VANCOUVER
NEW YORK CHICAGO LONDOMN BAHRAIN AL-¥HOBAR" BELING SHANGHA" blakes.com



Invoice: 1512603
Date: September 29, 2010
Page: 3 )
BEFe'(wafyj Tim.;l-ceeperm“ {Descrlptzon G e T i-!ourSI Rate Amount
08/23/10 Posno Beth Rewew;ng correspondence 47‘5 00 47.50
08124!10 Welsz Steven Rev:ew e-mail from Momtor and claam 0 3 TDO DO 210.00
schedule ;
08/25/10 Posno Beth Rewewmg correspondence 0.1] | 475.00 47.50
08/25/10 _ Wersz Steven | E-mail w:th Monitor regardmg taxation of 0 4 700 00 280 00
accounts and siatus of claims process .
{}8/26110 Chow Mally Dlscussmn with B. Posno regarding status of 0.31 650 00 198 DO
" - matiers lncludmg claims process and action
items pﬂor to creditors’ meeting.
' 08128110 Posno Beih [Drscusswn w&th M Chow D.4§ 475.00 190 00
{}8126110 Thompson Nancy Rev;ew:ng e-mali message from A. Erlich and 0.2 265, 00 53 00
attached copies of invoices; e-mail message ;
to B Posno regardmg form ofi mvo:ces !
B DBISDI?D Posno Beth E mati frornA Erlich. 0. 1 475 00 47,50
‘ 08/31/10 Posno Beth E mauls tolfrom D. Filice regardmg GE clatm O 3 47’5 00 ; 142.50
| Totai Fees for this Matter h 8 4 688 oe
Matter Tlmekert;;-a-er Summary - R B D , Hours' Rat—e | mrAm;unt'
Chow, My Y MYC 03 3 680 0] 3 198.00
Moher, Jackie ) _ IMOH | 03] 45500 136.50
Posno Beth 7 o BEH 36 475.00 ‘! 710 00
Thomps_?_n Nancy - _ 0 iNAB 38, 26500 ’t 033. 50
Weisz, Steven s 23] 70000} 1,610 00
' Totai 104 R $4sssoo

Taxable Disbursement(s)

Computer Research $20.63

Duplicating 14.75
Parking 67.26
Telephone/Facsimile 32.60

$135.24

Less 10% Discount -468.80

Harmonized Sales Tax (13%) 566.08

Total Due for this Matter in Canadian Currency $£4,920.52 CAD

MONTREAL OTTAWA TORONTO CALGARY VANCOUVER
NEW YORK CHICAGD LONDON BAHRAIN AL-KHOBAR* BELING SHANGHAI* blakes.com

* Avriiarad Cl—— Blvicn Carrnte K Rt 110



INVOICE

Please write invoice
number(s) on cheque

Blake, Cassels & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agents

198 Bay Strest

Suite 2800, Commerce Court West
Toronto ON MBL 1A9 Canada

Tel: 416-863-2400 Fax: 416-863-2653

Fulter Landau Group Inc. Invoice:

151 Bloor Street West Bifling Lawyer;
12th Floor HST/GST No.:
Toronto, ON MS5S 154 Client:
Canada Matter;

Altention: Gary Abrahamson
President

Re: John Henry Smith Land Inc.

SUMMARY OF MATTER(S) FOR PROFESSIONAL SERVICES RENDERED
during the pericd ended August 31, 2010, as follows:

EMatter o i o Fees Actual

September 289, 2010
1512604
Weisz, Steven
R118386778
00075785
G00003

Fees Reduced Totai Amount g

000003 John Henry Smlth Land Inc 3 960 00|

Total Fees

Total Disbursements
l.ess 10% Discount
Harmonized Sales Tax (13%)

TOTAL DUE IN CANADIAN CURRENCY

$86400 31 031 01‘

$ 960.00
48.40
-96.00
118.61

$ 1,031.01 cAD

MONTREAL OTTAWA TORONTO CALGARY VANCOUVER
NEW YORK CHIiCAGO LONDON SAHRAIN ALKHOBAR® BELING SHANGHAI* blakes.com

4 A Mo

Dialn Fawsstn 8 Qe de— 110



'E ; Invoice: 1512804
Date: Septernber 29, 2010
Page: 2
Re: John Henry Smith Land Inc.  (000003)

Dat; El:!:]dly} fi T:mekeép;r :f" 'Deét:’r'i'ption ' : ) S Hours 'Rate ' Kr;lount
DB/T 110 Weisz, Steven Follow—up on status of clarms procedure. 0.2 700.00 $ 140 00
08N 7/10 Posno Beth Enmanls from and dascussmn with D, Fﬂtce and 0.2 475 OD 95 OO

A. Erlich; e-mail to Scarfone Hawkins; e-mails !
to/from B. Kno[i
08/1 7/10 | Weisz, Steven Follow—up on status cf f Emg of proofs of claim 0 3 700. GO 210.00
' and cash ﬂows
08:’1 9/‘!0 Posno Beth Conference call w:th rnomtor company and 0 2 ; 4?5 DO 95 00!
counsel regarding coordination of claims !
process ;
08/19M10 | Weisz, Steven Prepare for and attend conference call attend 0 4 ?OO DD 280.00
te cia:ms lssues
08/25/10 | Weisz, Steven E ma;E with Momtoa‘ regardsng taxahon of 0 2 700 GO 140.00
f accounts and siatus of cEarms process. :
| ' ' Total Fees for t%us Matter , $ 960.00

LI P SO L VT .

Hinbr Corsele F (e 17 0

Matter T:mekeeper Summary S oo D ‘ 5 Hours ““Rate| - Amount
Posno, Beth ) jaEH 04 3475 ooi ~ $190.00
§We;sz Steven | SJw 11, 700. oo? 770.00
o | Total | 15 . °$ 960.00
Taxable Disbursement(s)
Telephone/Facsimile $48.40
$48.40
Less 10% Discount -96.00
Harmonized Sales Tax {13%) 118.61
Total Due for this Matter in Canadian Currency $1,031.01 CAD
MONTREAL OTTAWA TORONTO CALGARY VANCOUVER
NEW YORK CHICAGOD LONDON BAHRAIN AL-KHOBAR" BELING SHANGHAI* blakes.com



Blake, Cassels & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agents

199 Bay Street

Suite 2800, Commerce Court West
Toronto ON MBL 1AS8 Canada

Tel: 416-863-2400 Fax: 416-863-2653

INVOICE

Please write invoice
number{s) on cheque

QOctober 18, 2010

Fuller Landau Group inc. invoice; 1515928

151 Bloor Street West Billing Lawyer: Weisz, Steven
12th Floor HST/GST No.: R1193868778
Toronto, ON M55 154 Client: 00075785
Canada Matter: 000002

Attention: Gary Abrahamson
President

Re: Bruce R. Smith Limited

SUMMARY OF MATTER(S) FOR PROFESSIONAL SERVICES RENDERED
during the period ended October 15, 2010, as follows:

 Fees Actual | Fees Reduced | Total Amount

$42,810.00  $38529.00, $44,372.79

;Mat:ef” T
1000002 | Bruce R. Smith Limited

Total Fees $42,810.00
Total Disbursements 753.56
Less 10% Discount -4,281.00
Harmonized Sales Tax (13%) 5,080.23
TOTAL DUE IN CANADIAN CURRENCY " 7§ 44,372.79 CAD Z

MONTREAL OTTawWA TORONTO CALGARY VANCOUVER

NEW YORK CHICAGD LONDON BAHRAIN AL-KHOBAR" BEMING SHANGHAI® biakes.com
* Acsreiatad (i Biake, Cassols & Gravdon LLP



Invoice: 1515928
Date: Qctober 18, 2010
Page: 2

Re: Bruce R. Smith Limited (000002)

'{Jate (mldly} T;mekeeper D;scrsptzon o o ﬁ i—!oursw" Rate?n Arnount
09/01/10 ; Chow, Mitty - Discussion with B. Posno regardmg treatment | 0. 3 660.00 $ 198.00
; of GE and De Lange leases in claims

 process.

09/01/10 Posno, Beth Drscussron WIth A Erhch regardmg DLL proof 0.7 475.00 332.50
of ciarm dlscussmn with M. Chow 5

DQIOH'EO Thompson Nancy E marl message fo B F’osno regardmg G 7 265 00 185.50
Linvoices for the receiver; reviewing invoices |

for privileged information.

09/02/10 éBurr, Chris EDsscussrons wsth B. Posno regardmg proof of 0.2 385.00 77.00;
5 claim of equipment iessors ; _

09/0210  Chow, Milly fRevrew;ng research in pre\nous f Ie regardsrag 0.6 660.00 396.00
' treatment of equipment leases regarding | :
- proposal of claims of several lessors;
: d:scusston w1th B. Pcsno regard;ng same.

05/02/10 : Posno, Beth Drscussson wrth D. Fihce and A, Erhch 1.1 475.00 522.50
‘ regarding claims; reviewing same; discussion -
with M. Chow regarding calculation of lessor
“deficiency clalm

08702110 éThompson Nancy §Revrewmg invoices for prlvrleged mformanon | 0.5 265.00

08/03/10 Lacroix, Neii Researchsng the proper method for assessmg : 1.7 180.00
: - damages stemming from a breach of an : :
equspment lease

09/03/10  Posno, Beth . Discussion with and e—maiis from D Fl!:c:e 0.3 475.00 142.50
- regarding distribution option deadline and : :
“claims received; voicemail and e-mail to M.

Valente regarding same; discussion with N.
: Lacroix regarding equipment lessor claim.

. 09/07/10  Posno, Beth ' E mall from A. Erdich. 0.1 475.00 47.50
09/07/10 §Weasz Steven Revrew e- maa] and ciasms chart 0.5 700.00 350.00
09/08/10  Posno, Beth Discussions with S. Weisz and A. Erlich 1.0 475.00 475.00

% ‘regarding claims; discussion with N. i
. Thompson regarding fee approval motion

 materiais. 4 = ;
ao/08/10 jThompson Nancy ;Dlscuss;on wuth B Posno 0.2 265.00 53.00

09/68/10 ;WBISZ Sieven :Attend to various claams issues; drscussaon 1.0, 700.00 700.00
j wrth Monrtor ;

09/09/10  Chow, Milly Discussion with B. Posno. regard:ng treatment 0.3 660.00 198.00%
: - of employee claims. % f -

MONTREAL OTTAWA TORCNTO CALGARY VANCOUVER

NEW YORK CHICAGO LONDON BAHRAIN ALKHOBAR® BELING SHANGHAL® blakes.com
* Associated Office Blake, Cassols & Greydon LLP



Invoice: 1515928 h
Date: October 18, 2010
Page: 3

Date (mldly) Tlmekeeper ' . Descnpt;on . - : Hours Rateg Amount

091091‘10 z Posno, Beth ; Discussion thh and e- malls toffrom D. F:Ezce ‘1 2 4?5 00 . 570.00
: - regarding notices of revision and claims; '
. reviewing same; discussion with M. Chow
- regarding same; discussion with N.
§Thompson regarding motion for fee approvat

09/09/10  Thompson, Nancy  Reviewing accounts for prwlleged mformatlon 4.0 265.00  1,060.00
‘ ' preparing affidavit for the Monitor's accounts; | -
| preparing notice of motion and draft order for
‘passing of accounts; preparing cover pages;
gdxscussson with B. Posno

09/1 01D Posno éeth | iCcrrespondence w&th D che regard;ng 14250 .

; employee clazms

09/13/10 . Posno, Beth | E-mails to/from various pames regardlng 0.6 475.00 285.00

é : Roynat claim; conference call with monitar, :

; company and counsel regarding creditor's
: meeting

09/13M10  Thompson, Nancy . Rewewmg accounts of the Momter for 1.5 265.00 397.50
- privileged or sensitive information; reviewing '
- and revising draft motion materials; e-mail
- message to B. Posno regarding same.

| 09/13/10 | Weisz, Steven ' Attend to clairs issues. 05 70000,  350.00
09!14!10 Posno Beth ;Attendmg credltors meetmgs 4.3: 475.00 2,042.50

09/1 4/10 Weisz, Steven ‘Prepare for travel to and from and attend 4.0 700.00° 2,800.00
Creditors' meetings; discussion with Monitor; : 1

| discussion with counsel for Applicants :
- regarding motion to sanction plan and extend |
| stay ;

08/15/10 WEISZ Steven Correspondence wnth counset for BRS 0.2° 700.00 140 00
08/16/10 Posno Beth §Ve:cema:l from A, Erllch e-mail to M. Valente f 0.7 475.00 332.50
: 3 regard:ng sanctlon order : -
B9/16/10 We;sz Steven Attend to claims issues. ; 0.6 700.00 420.00
09/17110 Posno Beth : Rewew;ng correspondence regardmg 0.1 475.00 47.50?
- conference calls; e-mail to B. Wise regarding : ‘
i same.

g9/17M10 éWensz Steven jAttend to matters reEatmg io sanctlon heanng 1.2 700.00 840.00

09720110 : Posno, Beth | Revsewmg and commentmg on draft aff davit 2.0 475.00 950.00
- and sanction order and e-mail : ' 5
: correspondence regarcimg same.

09/20/10 Weisz, Steven Working on court materials for sanctlon 0.5 700.00 350.00
5 | hearing. | ;

MONTREAL OTTAWA TORONTO CALGARY VANCOUVER

MEW YORK CHICAGO LONDON BAHRAIN AL-KHOBAR" BEIJING SHANGHAI" blakes.com
" Associated Office Blake, Cassols & Grayden LLP



. Date (mid/y)

 Timekeeper

Date:
Page:

Invoice:

1515928

——

October 18, 2010
J

Descrlptlon N | Hours |

R.ate” _ Amount

0921110
09721710

0921110

08/22/10

09!22/46

0912310

06123110

09124110

09/24/10

0927110 L

09727110

CQ.’ZBI‘!O e

08/28/10

Moher, Jackie
Posno, Beth

i We:sz Steven

. Posno, Beth

Moher, Jackie

McGraw, M. P ”

Posno, Beth

- Posno, Beth

Posno, Beth

MNEW YORK
* Associated Office

Moher Jackte

Posno, Beth

Lacroix, Neil

Weisz, Steven

CHICAGO

Interoffice meetlng w&th B Posno regardlng

0.3
- sanction order and release provisions in :

455.00 136.50 |

connection therew;th

E matfs to/from various part:es regardmg 1.7
' sanction affidavit and order; reading and

re\nsmg sanct:on ordei"

Attend to issues reiatmg to Sanctaoe hearing 0.5

stcussmns w:th B Posno regardmg sanctaon
orcier

02

Conference ceii waih S leon NE Vaiente D
. Filice and A. Erfich regarding plan
‘ implementation; reviewing and commenting
. on sanction hearing materials; e-mails toffrom
fvarious part:es regardlng same.

Vanous discussions with B Posno regerdlng

0.2]
sanctlon order

Revuewmg correspondence readsng and

- revising sanction hearing materials and e- :
. mails regarding same; reviewing and revising
mot:on record regerdmg approval of fees

Correspondmg with S. Weisz and B. Posno

- regarding finalization of affidavits and motion
- record for approval of fees; meeting with B.
'Posno to discuss status and issues regarding
| same; reviewing and revising motion record
and dnscussmg same w;th B Posno

Rev;ewang and commentmg on monaior‘s

. report; reading and revising motion record for
_fee approval; discussion with M. McGraw :
- regarding same; e-mails to/from S. Weisz
' regarding same; arranging for service of
same

 Attending the Commercial List to file a motion |
record

Arrang;ng for f Etng of motton record
dlscussrora wath and e- ma;is toffrom A Eﬂich

Fmahze aifi davst review motlon matenais and

prepare for motson

Revzewmg motlon mateﬂals discusswn W}th 1.2

- S. Weisz regarding same; reading and '
revising fees order; preparing for sanction
hearing and fees motion; e-mails to/from

MONTREAL
LONDON

OTTAWA
BAHRAN

TORONTQ CALGARY
AL-KHOBAR" BELING

VANCOUVER
SHANGHAI*

45500

475.00

45500

0.8

29

0.8
0.2,

1.0

47500 807.50

700 GO - 7”350.00“

91.00

576.00

91.00

47500 71250

530000  424.00

1,377.50

190.00 162.00

70000 700.00.

47500 570.00

blakes.com

Blske, Cassels & Graydon (4P



09/29/1 0
09/30/1 D

© 09/30/10

09130110

 09/30M0

09/30/10

10/01/10

1001110

10/01410

10/01/10

Date (midiy) Timekeeper N

Wetsz Steven

Burr Chrls

Chow, Milly

L

invoice: 1515928
Date:

Page: 5

October 18, 2010 )

Posno, Beth

Weisz, Steven

Willis, Jenna

"hearing; various calls and meetings regarding

approval order

Researchmg

same; e-mail to service list regarding fee

Prepare for and atiend Sanctlon Hsarmg and
motion by Monitor; numerous telephone
conversations and meetings with counsel for

* Royal Bank and Applicants to attempt to
! resolve issue raised on September 29 by
: Royal Bank

Burr, Chris

Posno, Beth

Weisz, Steven

* Associated Office

Rewewmg correspondence revsew:ng BRS

- Plan; conference call with M. Valente, B.

: Newton and S. Weisz regarding RBC issues;
. conference call with K. Kallish and R. Slattery |
-regarding same; discussions with J. Willis
regardlng appi:cable case !aw

- Numerous &-mail messages and te]ephone :
| conversations to negotiate and settle on form

. of Sanction Order; review case law and
applicable CCAA provisions . .. -

Participating on 2ll constituents conference
- call regarding proposed language to be added
to sanctlon order

18/

45

5.0

5.0

0.4 385.00

475.00 |

700.00 |

' Weisz, Steven Numerous e-mail messages and telephone 2.0 700.00!
‘ conversations fo negoﬁate and settle on form -
: of Sanction Order review case law and
MONTREAL OTTAWA TORONTO CALGARY VANCOUVER
NEW YORK CHICAGC LONDON BAHRAIN AL-KHOBAR® BEVING SHANGHAI* blakes.com

Biske, Cassels & Graydon LLP

310.00

various partaes regardmg sanctlcn order
Prepare for motlon September 30 1 2 ?OO 00 840.00
: Researchaﬂg case law regard:ng amendmeﬂts 2 3 385 00 885.50
gto ptans of arrangements > i e
L SRR exchangang e-
' ma:i messages wrih s. We;sz at court :
‘regarding same; reviewing proposed
samendment from RBC; further research

regardlng same.

Discussions WIth S. Weisz and B. Posno. 0.5 £60.00 330.00
_regarding RBC position regarding releases. : .

Attending court for sanction and fee approval 5.0 475.00 2,375.00;

3,5600.00

558.00

154.00

2,137.50

3,500.00

1,400.00



| Dt gy

 Timekeeper

Deséription

10/01/10

| Willis, Jenna

10/(5(_3/10

1004110 | P

10/04/10

" to0ene”
Joj0eio
10007110
e

1011210

10112110

1013110

10114110

Posno Beth

Posno Beth

Wéisz, Steven
Posno, Beth

::—I‘hompson, Nancy

Posno, Beih

: .Thornpson Nancy

Posno Beth
Weisz, Steven

Posno, Beth

Posno, Beth

MONTREAL

NEW YORK CHICAGC

* As=nrirtord Nifira

E-mans tolfrom 8 Wezsz

?app!icabie CCAA provisions ... ..

i Researching

é Rsvrew;ng correspondence aitendlng

i sanction hearing; revising order; e-mails
toffrom various parties regarding same;

; sa’rangmg for issuance of rev:sed order.

Attend court hearmg for Sanction Ordsr

negotiate terms of Order with counsel for

RBC

: Revnewmg transcnpt of endorsemeﬂt and e-

maﬁ to A Erixch regardmg same.

; Rewewmg prewous motion for passmg of
; accounts revaewmg order.

DlSCUSS!On with N. Thompson regardmg |
: moi;on passmg accounts

Arrangmg for tlme entnes to be closed

: Dlscussmn wsth S Weisz rsgarding plan

- implementation; voicemails to various parties
' regarding same; discussion with N, :
Thompson regardmg fess motlon

Telephone from/to counse! for RBC

discussion with B. Posno regarding

preparation of taxation materials; telephone to
counsel for Appiacants

Dsscussxons with N. Thcmpson regard:ng fess

motion; voicemails toffrom and discussion
with B. Newton regarding same; e-mail from

M. Valente regarding plan implementation; e-
- mails to/from Monitor regarding fees and plan
“implementation; discussion with M. McGraw
‘ regsrdmg fees motaon

Dlscussaon With and e- mall from {) F;E:ce
‘regarding plan implementation; e-mails
“toffrom M. Valente regarding same; e-mail to
'B. Newton regarding fees motion; e-mails
toffrom S. Weisz regarding same; discussion

[SERTAUMA
BAHRAIN

TORGNTO CALGARY

LONDON AL-KHOBAR® BEIANG

VANCOUVER
SHANGHAL®

Invoice: 1515928
Date:
Page: 8

October 18, 2010

2.0 310.00

0.2 475.00
3.0, 475.00

3.0

Hours .‘Rate _

700.00

-Amount

620.00

95.00 |
142500

2,100.00

0.1 ,4,7,5‘60,; - 4%.503

c.4é 265.00 106.00€
02 47500 95.00
01 B0 250
04 47500 190,00

03 70000  210.00
05 47500 23750
08 47500,  380.00

blakes.com
Blako, Cassels & Graydon LLP



Invoice: 1515928
Date: Qctober 18, 2010

Page: 7
Date(may | Timekeeper  Deseripton | Hours| Rate| Amount
with N. Thompson regardmg same. _
10/14/10  Weisz, Steven iE—malls tclfrom M Valente!B Posno 0.4? ?00.00% 280.00

regardang pian tmpiemenﬁataon

10/1 5/10 | Posno, Beth | E-mail from S. Weisz regardlng fees motzon D 8 475 00 38{3.00
5 ' e-mails to/from N. Thompson regarding same; |

; discussion with A. Erlich; reviewing and

: revising notice of motion and request form

regarding fee approval; e-mail to M. Valente.

. Total Fees for this Matter| $42,810.00

: Matten'ﬂTﬁnekeeper Summary o -_ D Hours | Rate Lo '_ Amount§

‘Burr, Chris 29 $38500  $1,116.50
Chow, Milly 17 - 1,122.00°
ﬁﬁLacro;x Neil 25 1900 o 475 OD‘
E-McGraw . P osl "ol 424 00
é‘Moher Jackae - 0.7 31 8 50
Posno, Beih o 366 L 17 385. 004:
ThOE‘ﬂpSOﬂ Nancy . 7;1 26500 1 951 00;
j'Wessz Steven 269 - 700.00 18 830. 00_
\Willis, Jenna 38 31000 1,178.00:
T : :_"53.3 o $ 42 810 GO
Taxable Disbursement(s)
Courier $48.19
Duplicating 569.85
Telephone/Facsimile 8.52
% 626.56
Non-taxable Dishursement{s)
Filing Fee $127.00
$127.00
Less 10% Discount -4,281.00
Harmonized Sales Tax (13%) 5,080.23
Total Due for this Matter in Canadian Currency m}:ﬂ#ﬁm CAD

MONTREAL CTTAWA TORONTC CALGARY VANCOLVER

NEW YORK CHICAGO LONDGN BAHRAIN ALKXHOBAR" BELING SHANGHAI* blakes.com
* Assorizted Office Blake. Cassels & Gravdon L1LP



Blake, Cassels & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agents

199 Bay Street

Suite 2800, Commerce Court West
Toronto ON MB5L 1A8 Canada

Tel: 416-B63-2400 Fax: 416-B63-2653

INVOICE

Please write invoice
number(s) on cheque

October 18, 2010

fuller Landau Group Inc. nvoice: 1515929

151 Bloor Street West Billing Lawyer: Weisz, Steven
12th Floor HST/GST No.: R118386778
Toronto, ON M5S 154 Chent: 00075785
Canada Matter: 000003

Aftention: Gary Abrahamson
President

Re: John Henry Smith Land inc.

SUMMARY OF MATTER(S) FOR PROFESSIONAL SERVICES RENDERED
during the period ended October 15, 2010, as follows:

Maﬂer Name e e e Fees Reducea Totag Amount

1000003 John Henry Smith Land Inc. 582,50

$9,524.25  $10774.35
Total Fees $ 10,582.50
Total Disbursemenis 10.57
Less 10% Discount -1,058.25
Harmonized Sales Tax {13%) 1,239.53
TOTAL DUE IN CANADIAN CURRENCY $10,774.35 CAD

MONTREAL QTTAWA TORONTO CALGARY VANCOUVER

NEW YORK CHICAGO £ ONDON BAHRAIN AL-KHOBAR® BELIING SHANGHAI® blakes.com
* Assnciatadd Offics Blakp. Cassels & Gravdor LLP



Re: John Henry Smith Land Inc.

Date (mldiy)

09/07110
09/08/1 D

.Timeke'eper .
Weisz, Steven

Posno Beth

(000003)

Invoice:

Date:
Page:

1515929
Oclober 18, 2010

2

1

Descrlptlon

Hours ;

‘Review e—ma;! and cialms chart

D[scussmﬂs WIth S Weasz and A Eritch

‘ regarding claims; discussion with N,
 Thompson regarding fee approval motion

i materiais

03
05

700.00

475 OO

09/08/10  Weisz, Steven ?Attend to various cla;ms issues:; dascussmn 0.4E 700.00 280.00
thh Monator '
00/09/10 Posno, Beth : Dlscusszon WIth and e~ maiis to/from D F:izce 02 475.00 95.00
. regarding notices of revision and claims; :
- reviewing same; discussion with M. Chow
- regarding same; discussion with N. :
. Thompson regarding motion for fee approval. ;
09/13/10 ' Posno, Beth E-mails toffrom various parties regarding 0.5. 475.00 237.50
' i Roynat claim; conference call with monitor, '
company and counsel regarding creditor's
meenng ;
06713110 Weisz, Steven LAttend to ciasms issues. 0.2 700.00 140.00
© 09/14/10 | Posno, Beth fAttendmg creditors meeimgs 14 47500  665.00
09/14/10 T:Wezsz Steven Dlscussson wnth Monltor and counsei for 0.5 700.00 ! 350.00
: Applicants regarding creditors’ meeting and :
; motion to sanctlon pian anci exiend stay : : :
09/16/10 | Posno, Beth ;Vo:cema:i from A Erhch e-mail to M. Valente O.3i 475.00 142.50
_ : regardmg sanctton order. :
09/17/10 | Posno, Beth Revxewmg corres;aoncience regardlng 0.1 475.00 47.50
. conference calls; e-mail to B. Wise regarding
- same. ;
09/17/10 | Weisz, Steven ' Attend to matters relaizng to sanctlon hearmg 0.6 700.00 420.00
09/20/10 | Posno, Beth f Rev;ewmg and commentsng on draft aff davxt 0.9 475.00 .427.50 ,
: -and sanction order and e-mail |
_ : _ correspondence regardmg same. . :
09/21/10 | Posno, Beth . E-mails toffrom various part;es regardmg 0.9 475.00 42750
- sanction affidavit and order; reading and i
f 7 revaszng sanctson order :
- 0972110 EWetsz Steven §Attend to issues refatmg to sanct:on heanng | 02 700.00 140.00
05/22/10 ' Posno, Beth Conference call with S. Nixon, M. Valente, D. | 1.5 47500 712.50
5 i Filice and A. Erlich regarding pian ' : f
-implementation; reviewing and commenting
- on sanction hearing materials; e-mails to/ffrom
MONTREAL CTTAWA TORONTO CALGARY VANCOUVER
NEW YORK CHICAGD LONDON BAHRAIN AL-KBOBAR® BEMING SHANGHAI® blakes.com

* Associated Gifice Biake, Cassels & Graydon LLP



Date (i) | Timekeeper

09723110

09124/ 1 0'

00127110

' 09/30/10

Posno, Beth

Posno, Beth

Posno, Beth 7

Weisz, Steven

Descnptlon

fvarious part;es regarding same.

: Rewewmg correspondence readmg and

‘ revising sanction hearing materials and e-

“mails regarding same; reviewing and revising |
5 motaon record regarding approvai of fees

Rewew;ng and commenting on momtor’s

| report; reading and revising motion record for

 fee approval; discussion with M. McGraw
' regarding same; e-mails to/from S. Weisz
- regarding same; arranging for service of
'same.

?Arrangmg for f i;ng of motzon record
d:scussnon with and e—masls to/from A Erllch

hearing; various calls and meetings regarding
. same; e-mail to service list regarding fee
i approvai order

Prepare for and attend Sanctm Hearmg and

: motion by Monitor; numerous telephone

. conversations and meetings with counsel for
: Royal Bank and Applicants to attempt to

- resolve issue raised on September 29 by
Royat Bank

- discussion with B. Posno regarding

. preparation of taxation materials; telephone to -

Invaice:

1515929

Date: Oclober 18, 2010

Page: 3

| 0.8 475.00.

0.1, 475.00

2.0 700,00

1.4 475.00

380.00

665.00

47.50

09/28/10 fWeisz, Steven Finalize afﬁdawt review motion materials and _ 0.5 700.00 350.00
5 ‘ prepare for motion. ,
09/29/10 | Posno, Beth Reviewing motion matenaEs dascussuon w;th ' D.Sf 475.00 237.50
- 8. Weisz regarding same; reading and ‘
revising fees order; preparing for sanction
- hearing and fees motion; e-mails toffrom
var:ous partles regardlng sanctlon order ; :
09/29/10 | Weisz, Steven Prepare for motion September 30 0.6 700.00 420.00
06/30/10 : Posno, Beth iAttendmg court for sanctson and fee approvai 2.0 475.00 950.00

1,400.00

10/04/10 Posno, Beth ' Rev:ewmg correspondence aﬁendmg 1.3 475.00 617.50
f sanction hearing; revising order; e-mails
_telfrom various parties regarding same;
i arrang:ng for issuance of rewseci order
10/04/10 Weisz, Steven §Attend court hearmg fer Sanctlon Order 1 0 700 OD 700.00
5 - negotiate terms of Order with counsel for 1
'RBC.
10412110 iWeusz Steven ;Telephone from Ito counsei for RBC 0.1 700 OD 70.00

- counsel for Applicants.

MONTREAL OTTAWA TORGNTO CALGARY VaNCCUVER
NEW YORK CHICAGO LONDON BAHRAIN AL-KHOBAR" BELING SHANGHAI® blakes.com

* Asnngiated Otficn Blake, Cassels & Graydon LLP



Invoice: 1515929
Pate: Cctober 18, 2010

Page: 4
-Béte {mvdy) iTimékeéﬁef-_;_"'_ Descrzptzon _ SRRSO R | Hdu’_rs 5 -Ra_te, Amount
10/14/10 : Weisz, Steven  E-mails to/from M ValentelB Posno regardmg 0.1 700.00 70 00
_ plan lmpfementahon i :
10M5/10 Posno Beth 'E-man from S. Weisz regardlng fees moticn 0.3 475.00 142.50
; i e-mails toffrom N, Thompson regarding same;
. discussion with A. Erlich; reviewing and
revising notice of motion and request form
. regarding fee approval; e-mail to M. Valente.
SRR .~ Total Fees for this Matter| ~  $10,682.50
%Maﬁer?lmé;é;per Summary | Hours% '“Rate' Amoﬁn@
| Posno, Beth 7 | BEH 127 $47500|  $6,032.50
§Weasz Steven - sw ”76.5£ 700 00{ ~ 4,550.00
| S Total - §10,582.50
Taxable Disbursement(s}
Telephone/Facsimile $10.57
$10.57
Less 10% Discount -1,068.25
Harmonized Sales Tax (13%) 1,238.53
Total Due for this Matter in Canadian Currency $10,774.35 CAD

MONTREAL OfTAwA TOAONTO CALGARY VANCOUVER

NEW YORK CHICAGO LONDON BAHAAIN AL-KHOBAR® BELING SHANGHAI* blakes.com
" Assoziated Office Biake, Cassels & Gravdon LLP







EXHIBIT “E”

[2419494.3

(FL Accounts)
<o :~Name of Lawyer =~ "= . Yearof Call -

Burr, Chris 2008
Chow, Milly 1994
Lacroix, Neil Student
McGraw, Michael 2002
Moher, Jackie 2006
Posno, Beth 2005
Thompson, Nancy Law Clerk
Weisz, Steven 1991
Willis, Jenna 2010

Total Fees Billed: $53,136.45

Total Hours: 114.40

Average Hourly Rate: 5464 .48

GST/HST $7,014.45

Disbursements $947.77
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DOCUMENT!



Court File No: 09-8399-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.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

AFFIDAVIT OF DAVID FILICE

I, DAVID FILICE, of the City of Vaughan, in the Province of Ontario, MAKE
OATH AND SAY:

1. I am a Partner at The Fuller Landau Group Inc., and as such have knowledge of

the matters to which I hereinafter depose.

2. The Fuller Landau Group Inc. was appointed as the Monitor (the “Monitor”) of
Bruce R. Smith Limited pursuant to the Amended and Restated Initial Order of the Honourable
Mr. Justice Morawetz dated October 16, 2009.

3. The Fuller Landau Group Inc. was also appointed as the Monitor of John Henry
Smith Land Inc. pursuant to the Order of Honourable Mr. Justice Wilson-Siegel dated March 10,
2010.

4. The Monitor’s fees and disbursements for the period from August 1, 2010 to
October 8, 2010 are summarized in the accounts rendered by the Monitor to Bruce R. Smith

Limited and John Henry Smith Land Inc. (the “Accounts”). The Accounts are a fair and

1241940951



accurate description of the services provided, the disbursements incurred and the amounts
charged by the Monitor. True copies of the Accounts provided to Bruce R. Smith Limited or
John Henry Smith Land Inc, as the case may be, are attached hereto and marked as
Exhibit “A”.

5. The Accounts include a summary providing the names of the personnel providing
the services reflected in the Accounts, the number of hours spent by such personnel and their
hourly rate. Total fees is $68,739.75 and total hours is 229.95, resulting in an average hourly
rate of $298.93.

6. This affidavit is sworn in support of the Monitor’s motion for, among other
things, approval of its fees and disbursements and those of its legal representatives and for no

other or improper purpose.

SWORN BEFORE ME at the )

City of Toronto, this 18" )

day of October/201 )
; /%W/ /%—»
) ,

A Commissjoner for Taking Affidavits, etc. DAVID FILICE

Gary Frank Abrahamson, 8 Commissioner,
etc., Gity of Toronto, for The Fuller Landay
Graup Inc., and its associates and affitiates
Expires Febrzary 5, 2013,

124194951
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