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INTRODUCTION

1. By Order of this Honourable Court dated March 23, 2010 ("the Initial Order™), Nelson
Financial Group Ltd. ("Nelson" or "the Applicant™) obtained protection from its creditors
pursuant to the Companies' Creditors Arrangement Act, R.8.C. 1985, ¢. C-36, as amended ("the
CCAA™). A copy of the Initial Order is attached as Exhibit "A". The CCAA proceedings with
respect to the Applicant is referred to herein as "the CCAA Proceedings".

2. Pursuant to the Initial Order, A. John Page & Associates Inc. was appointed as monitor of the
Applicant as part of the CCAA Proceedings ("the Monitor'). Pursuant to the Initial Order, all
proceedings against the Applicant were stayed until April 22, 2010, or such later date as this

Honourable Court may order.

3. By Order of this Honourable Court dated April 22, 2010, the stay of proceedings was extended
from April 22, 2010 to and including April 30, 2010.

4. By Order of this Honourable Court dated April 30, 2010, the stay of proceedings was extended
from April 30, 2010 to and including June 7, 2010. The First Report of the Monitor dated April

15, 2010 ("'the First Report") was also approved.

5. By Order of this Honourable Court dated June 4, 2010, the stay of proceedings was extended



from June 7, 2010 to and including June 15, 2010. The Second Report of the Monitor dated June

2, 2010 ("the Second Report™) was also approved.

6. By Order of this Honourable Court dated June 15, 2010, the stay of proceedings was extended

from June 15, 2010 to July 30, 2010. The Third Report of the Monitor dated June 11, 2010 ("the

Third Report") was also approved.

7. By Order of this Honourable Court dated July 7, 2010, Ms Elizabeth Pillon was appointed as
independent counsel to the Monitor. The Fourth Report of the Monitor dated July 2, 2010 ("the

Fourth Report™) was also approved.

8. A.John Page & Associates Inc. also prepared a report dated March 22, 2010 in its capacity as

proposed monitor ("the Pre Filing Report™).

PURPOSE OF THE REPORT

9. Thisis the Fifth Report of the Monitor in the CCAA Proceedings ("the Report"). The purpose of

the Report is to provide information to this Honourable Court on the activities of the Applicant

and the Monitor since June 11, 2010 including, without limitation, the following:

a)

b)

c)

d)

the receipts and disbursements of the Applicant for the period from March 22 to July g,

2010 including budget to actual variance analysis;

the development of a restructuring plan;

the Applicant's request to pay off the secured indebtedness of Foscarini Mackie Holdings

Inc. (“Foscarini™);

the Applicant's request for the approval of a claims procedure (“the Claims

Procedure”);

the Applicant's request for an extension of the stay of proceedings for the period

commencing July 30, 2010 to and including October 1, 2010; and

the Applicant's request for the approval of the fees and disbursements of the Monitor and

its legal counsel.



NOTICE TO READER

10. In preparing this Report and making the comments contained in the Report, the Monitor has

11.

been provided with and has relied upon unaudited financial information, information from the
Applicant's books and records and financial information prepared by the Applicant and its
advisors. In addition the Monitor has held discussions with management of the Applicant and
has relied upon the information conveyed in those discussions. The Monitor has not audited,
reviewed or otherwise attempted to verify the accuracy and completeness of any of the
information obtained and, accordingly, expresses no opinion or other form of assurance in
respect of the information contained in this Report. Some of the information referred to in this
Report consists of forecasts and projections. An examination or review of the financial forecast
and projections, as outlined in the Canadian Institute of Chartered Accountants Handbook, has
not been performed. Future oriented financial information referred to or relied upon in this
Report was based on management's estimates and assumptions. Readers are cautioned that,
since such information is based on assumptions about future events and conditions that are not
ascertainable, the actual results will vary from the forecasts and projections and the variations

may be material.

Unless otherwise stated, all monetary amounts referred to in this Report are expressed in

Canadian dollars.

BACKGROUND

12, Background information pertaining to the Applicant and the CCAA Proceedings is contained in

the Pre Filing Report and the First Report.

THE CLAIMS PROCEDURE

13. Pursuantto the Third Report, the Monitor advised this Honourable Court that the Monitor's next

steps would include developing an appropriate claims procedure with the Applicant.

14. Since the date of the Third Report, the Monitor and its legal counsel have worked together with

the Applicant and its legal counsel to develop an appropriate claims procedure to establish the
claims of the holders of promissory notes issued by the Applicant ("the Noteholders"), the
claims of any other creditors of the Applicant ("the Trade Creditors") and the claims of the
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holders of preferred shares issued by the Applicant (“the Preferred Shareholders”) in the
event that it is determined that the claims of the Preferred Shareholders (“the
Shareholdings™) are provable in these CCAA Proceedings. The claims of Noteholders (“the
Noteholder Claims™) and the claims of Trade Creditors (“the Trade Creditor Claims”) are
referred to herein collectively as the "Claims". Claims and other defined terms are more fully
described in the draft Claims Procedure Order that is attached to the Applicant’s Motion Record
returnable on July 27, 2010.

15. The Monitor is of the view that it is necessary, at this time, to determine all of the Claims and
Shareholdings as at the Applicant's filing date of March 23, 2010 ("the Filing Date™) so that
the Applicant may develop an appropriate plan of compromise or arrangement and so that
creditors may be able to properly assess their approximate recoveries and whether they should

vote in favour of any such plan.
16. The main elements of the proposed Claims Procedure are set out herein.

(a) Claims Packages and Proving Claims

17. The Monitor will prepare a separate document package for the Noteholder Claims ("the
Noteholder Package"), the Trade Creditor Claims ("the Trade Creditor Package™) and
the Shareholdings (the "Preferred Shareholder Package"). The Noteholder Package, the
Trade Creditor Package and the Preferred Shareholder Package are referred to herein collectively
as the "Documents Packages".

18. The Noteholder Package will consist of the following;:

a) aninstruction letter to Noteholders;
b) anotice of Noteholder Claim (“the Notice of Noteholder Claim™);

¢) ablank proof of claim form ("the Proof of Claim'); and

d) a copy of the order of this Honourable Court establishing the claims procedure (“the

Claims Procedure Order™).

19. The Trade Creditor Package will consist of the following:



a) an instruction letter for Trade Creditors;
b} ablank Proof of Claim; and
c) acopy of the Claims Procedure Order.
20. The Preferred Shareholder Package will consist of the following:
'a) an instruction letter for Preferred Shareholders;
b) anotice of Shareholding (“Notice of Shareholding”);
c¢) ablank proof of shareholding form ("the Proof of Shareholding");
d) ablank Proof of Claim; and
e) acopyof th(%, Claims Procedure Order.

21. Copies of the Documents Packages are found in the Applicant's Motion Record returnable on
July 27, 2010.

22. The Notice of Noteholder Claim will include the amounts due to the Noteholder as at the Filing
Date, including the amount of accrued interest to the Filing Date, on each of the promissory notes
issued by the Applicant and held by the Noteholder, all of which would be based on the books
and records of the Applicant. This is the Noteholder’s “Recorded Noteholding”. To the extent
that a Noteholder agrees with the Recorded Noteholding, then there would be no need for that
Noteholder to take any further steps. In this circumstance, the Recorded Noteholding will be
deemed to be a proven Noteholder Claim in these CCAA Proceedings. However, if the Noteholder
disagrees with the Recorded Noteholding, then that Noteholder must complete and file a Proof of
Claim with the Monitor by no later than 4:00 p.m. (Eastern Daylight Time) on September 15,
2010 ("the Claims Bar Date"). If that Noteholder fails to file a Proof of Claim with the
Monitor by the Claims Bar Date, then the Recorded Noteholding is deemed to be a proven
Noteholder Claim in these CCAA Proceedings.

23. The Notice of Shareholding will include (i) the number of preferred shares issued by the



24.

25.

26.
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Applicant and held by the Preferred Shareholder as at the Filing Date; (ii) the amount of any due
but unpaid dividends as at the Filing Date; and (iii) the amount of the accrued but unpaid
dividends as at the Filing Date, all of which would be based on the books and records of the
Applicant. This is the Preferred Shareholder’s “Recorded Shareholding”. Tothe extent thata
Preferred Shareholder agrees with the Recorded Shareholding, then there would be no need for
that Preferred Shareholder to take any further steps. In this circumstance, the Recorded
Shareholding will be deemed to be a proven Shareholding in these CCAA Proceedings provided
that it is determined by final Order of this Honourable Court that the Preferred Shareholders are
entitled to recover in these CCAA Proceedings on account of their Shareholdings. However, if the
Preferred Sharecholder disagrees with the Recorded Shareholding, then that Preferred
Shareholder must complete and file a Proof of Shareholding with the Monitor by no later than
the Claims Bar Date. If that Preferred Shareholder fails to file a Proof of Shareholding with the
Monitor by the Claims Bar Date, then the Recorded Shareholding is deemed to be a proven
Shareholding in these CCAA Proceedings, again, provided that it is determined by final Order of
this Honourable Court that the Preferred Shareholders are entitled to participate in these CCAA
Proceedings on account of their Shareholdings.

The procedure for proving the Trade Creditor Claims will not consist of the "negative
confirmation" that is propos:ed for proving the Noteholder Claims and the Shareholdings. Any
Trade Creditor will have to prove its Trade Creditor Claim by completing the Proof of Claim and
filing it with the Monitor by no later than the Claims Bar Date. Any Trade Creditor that does not
file its Proof of Claim with the Monitor by the Claims Bar Date will have its Trade Creditor Claim
forever extinguished and barred.

Any person who has a claim against any of the current and former directors, officers and persons
acting in a management or other similar capacity of the Applicant is also required to file its Proof
of Claim with the Monitor in respect of such claim by the Claims Bar Date or have its claim

forever extinguished and barred.

(b) Adjudication of Claims

The Monitor will review all Proofs of Claim and Proofs of Shareholding received by the Claims
Bar Date and will accept, revise or reject the amount of each Claim or Shareholding set out
therein. If the Monitor does not accept the amount of a Claim or Shareholding, it will notify the
respective Noteholder, Trade Creditor or Preferred Shareholder whether the Claim or

Shareholding set out in its respective Proof of Claim or Proof of Shareholding has been revised or
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30.

31,
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rejected and the reasons therefor, by sending to such Noteholder, Trade Creditor or Preferred
Shareholder a Notice of Disallowance by registered mail or courier. Such Notices of Disallowance
will be deemed to have been received on the second business day after mailing if sent by

registered mail or on the next business day after mailing if sent by courier.

If a Noteholder, Trade Creditor or Preferred Shareholder is dissatisfied with the determination of
the Monitor as set down in the Notice of Disallowance, it may file a dispute notice ("the Dispute
Notice") with the Monitor as soon as reasonably possible but in any event so that the Dispute
Notice is received by the Monitor on or before 4:00 p.m. (Eastern Daylight Time) on the day that
is fourteen days after the Monitor sends out the Notice of Disallowance failing which, the
determination of the Monitor as set out in the Notice of Disallowance will be final and binding
and such determination will constitute a proven Noteholder Claim, Trade Creditor Claim or

Shareholding, as the case may be.
In all circumstances, a Shareholding will only be entitled to participate in these CCAA
Proceedings if it is determined by final Order of this Honourable Court that the Shareholdings

are provable claims in these CCAA Proceedings and do not constitute equity claims.

(c) Notice of the Claims Procedure

The Monitor will send by regular mail the Noteholder Package to each known Noteholder, the
Trade Creditor Package to each known Trade Creditor and the Preferred Shareholder Package to
each known Preferred Shareholder, each at its last known address based on the books and
records of the Applicant. The date of the mailing of the Claims Packages will be no later than the
"Commencement Date". The Commencement Date will be August 15, 2010, which is 30 days

prior to the Claims Bar Date.

On or before the Commencement Date, the Monitor will post key documents from the
Documents Packages on its website at www.ajohnpage.com/html/files.html and make them

available for unrestricted download.

Within 12 days following the Commencement Date, the Monitor will publish a notice to Creditors
and Preferred Shareholders in The Globe & Mail and the Toronto Star. The Monitor will also post
a copy of this notice on its website. A copy of this notice is attached as Schedule “A” to the draft
Claims Procedure Order found in the Applicant’s Motion Record returnable on July 27, 2010.
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(d) The Applicant’s Books and Records

The amounts set out in the Notices of Noteholder Claim and the Notices of Shareholding will be
completed by the Monitor based on the books and records of the Applicant.

The Monitor will be extracting information from the Applicant's database of Noteholders and
Preferred Shareholders (eollectively, "the Investors" and each, "an Investor") as at the
Filing Date ("the Investor Database") to complete the Notices of Noteholder Claim and the
Notices of Shareholding. Given that the proposed Claims Procedure for proving the Noteholder
Claims and the Shareholdings is based on a negative confirmation, the Monitor is conducting a

thorough review of the Investor Database at this time.

The Monitor has ascertained that some of the Investors purchased promissory notes or preferred
shares jointly with another Investor. The Monitor has determined that, in certain circumstances,
the Investor Database shows that the promissory note or preferred share is held by one Investor
while the promissory note or preferred Shares itself provides for two Investors but is executed
only by one and the corresponding term sheet is executed by only one Investor. In other
circumstances, the Investor Database showsj that the promissory note or preferred share is held
jointly by two Investors while the promissory note or preferred share itself provides for two
Investors but is executed only by one and the corresponding term sheet is executed by only one

Investor.

The Monitor is of the view that the time and effort involved in ascertaining the Investors' wishes
and updating the Investor Database would be extensive, costly and would delay the Claims
Procedure and these CCAA Proceedings. Accordingly, the Monitor is of the view that it is
appropriatie to prepare the Notices of Noteholder Claim and the Notices of Shareholding based
on the name or names shown in the Investor Database. If an Investor disputes or otherwise
challenges the information contained in the Notice of Noteholder Claim or Notice of
Shareholding, then that Investor must file a Proof of Claim or Proof of Shareholding with the
Monitor by the Claims Bar Date.

The Monitor notes that if a co-Investor is now estranged from any Investor listed in the Investor
Database, then it would have notice of the Claims Procedure and the Claims Bar Date from the
Monitor's website and from the advertisements in the newspapers even if he or she was not able
to access the Noteholder Package or the Preferred Shareholder Package, as the case may be.

Furthermore, the Monitor notes that it may not matter to many Investors whether the
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promissory notes and preferred shares are treated as being held by one person or jointly with
another person in these CCAA Proceedings.

The Monitor is of the view that, despite the level of due diligence required in the proposed
negative confirmation Claims Procedure, the type of claims involved, which include complex
calculations of accrued interest, due and unpaid dividends and accrued dividends, would be best
calculated by the Applicant and reviewed by the Monitor so that the calculations are consistent
for all of the Noteholder Claims and Shareholdings.

In addition, the negative confirmation Claims Procedure eliminates the requirement that
Investors prepare and file a Proof of Claim or Proof of Shareholding by the Claims Bar Date.
Given the age of some of the Investors, the Monitor is of the view that a negative confirmation

Claims Procedure is appropriate in the circumstances.

If the Monitor, as it completes its due diligence, becomes of the view that the Noteholder Claims
and the Shareholdings should not be calculated based on the Investor Database, then the

Monitor or the Applicant will seek this Honourable Court's approval of an amended claims

procedure.

40,

41.

42.

43.

(e) Emplovee Claims

Pursuant to the Third Report, the Monitor advised that the Applicant's restructuring plan would
include downsizing the business by approximately 50%. The Applicant is in the process of

finalizing its downsizing plans which will include, among other things, reducing its staff.

Any unpaid claims by employees that arise prior to the date of the Claims Procedure Order would
constitute Trade Creditor Claims and the Claims Procedure outlined herein with respect to Trade

Creditor Claims would apply.

Any claims by employees that arise after the date of the Claims Procedure Order will be
determined by the Monitor prior to the implementation of any restructuring plan on a case by

case basis.

The Applicant will pay any employee claims arising in accordance with the CCAA and the Initial
Order.
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UPDATED CASH FLOW FORECAST FROM MAY 31 TO SEPTEMBER 10, 2010

44. The Applicant filed an updated cash flow projection covering the period from May 31 to

45.

46.

September 10, 2010 ("the Updated Cash Flow Forecast™) with its Motion Record dated June
11, 2010. The Monitor has been monitoring the Applicant's receipts and disbursements on a
weekly basis in accordance with the Initial Order and the CCAA. The Monitor has been
comparing the actual results with the Updated Cash Flow Forecast. Attached as Exhibit "B"

are three schedules:
a) the Updated Cash Flow Forecast;

b) the actual cash flow to July 9, 2010, and the projected cash flow from then on
("Actual/Projected Cash Flow to September 10, 2010"); and

¢) the variance by week from the Original Cash Flow Projection ("the Cash Flow
Variance Report”).

Pursuant to the Cash Flow Variance Report, the Applicant's cash position is higher than the
cash position anticipated pursuant to the Updated Cash Flow Forecast. The Applicant had on
hand $4,256,092 on July 9, 2010 whereas it had projected to have only $3,957,279 on hand,
being a difference of $298,813.

The major reason for this difference is that Nelson's rate of lending is lower than it had
planned. Nelson is working to address the drop in lending at the present time by sourcing

new vendors.

UPDATED CASH FLOW FORECAST FROM MAY 31 TO OCTOBER 1, 2010

47.

Since the Applicant is asking this Honourable Court to approve an extension of the stay of
proceedings from July 30, 2010 to and including October 1, 2010, the Applicant is in the process
of preparing a new cash flow forecast extending the Updated Cash Flow Forecast by three weeks
to October 1, 2010. The Monitor will file a copy of this updated cash flow forecast with this
Honourable Court in a Supplementary Report to this Report prior to the hearing that is
scheduled for July 27, 2010.
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THE DEVELOPMENT OF A RESTRUCTURING PLAN

48.

The Monitor has continued working closely with Nelson to develop a restructuring plan.

49. As noted in the Third Report, the form of plan currently being worked on would give

50.

51.

52.

creditors a choice as follows:

a} to receive cash of between 20% and 25% of the amount of their claim within a few
months of plan acceptance. Noteholders selecting this option would presumably be
able to claim a tax loss for the balance of their investment in the current tax year.
Nelson would make available a limited pool of funds to be distributed pro rata to all

creditors exercising this option; or

b) to receive new promissory notes with a face value of approximately 50% of the
creditor's claim. The new promissory notes would pay interest at 3% per annum and
would be redeemed from the future profits of Nelson resulting from a scaled back
business. Creditors could then either receive preferred shares for the remaining 50%
of their claim (with rights to be determined) or they coﬁld claim a tax loss for the

balance of their claim.

Existing Preferred Shareholders would have their existing preferred shares cancelled. They
would then be able to either immediately claim a tax loss on their investment or perhaps be

given a new form of preferred shares with rights to be determined.

In order to understand the tax implications to stakeholders of any restructuring plan, the
Monitor has retained Evans Martin LLP, a firm of chartered accountants experienced in
income tax matters, to provide it with such advice. Attached as Exhibit "C" is a copy of a
letter from Evans Martin LLP to the Monitor dated July 16, 2010 on the possible income tax

implications to the Investors with respect to various restructuring alternatives.

In order to properly advance and finalize a restructuring plan, the Applicant must determine
the total amount of outstanding claims. In that regard, and as reported earlier, the Applicant
has, in conjunction with the Monitor, prepared a Claims Procedure for the determination of

the claims of Noteholders and other creditors. The Claims Procedure also determines the
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Shareholdings of Preferred Shareholders. The Applicant must also determine whether
Preferred Sharcholders are entitled to participate in these CCAA Proceedings and to receive a
distribution under any restructuring plan. Inthatregard, the Applicant has applied for and
obtained the appointment of Independent Counsel to the Monitor to assist the Monitor with

this determination.

CCAA DRAFT CRITICAL PATH TIMETABLE TO IMPLEMENTATION

53. The Monitor is of the view that there would be a significant tax benefit to Investors if any

restructuring plan is implemented in the 2010 tax year. Accordingly, the Monitor and the
Applicant have prepared a draft timetable setting out the key dates by which certain aspects
of the restructuring must be completed in order to achieve this objective (“the Timetable™)
The Timetable is dependent upon the acceptance of any restructuring plan by the Applicant’s
creditors and this Honourable Court. A copy of the latest version of the Timetable is attached
as Exhibit "D".

SECURED CREDITORS

54. Foscarini registered a security interest in a pool of consumer loans (""the Foscarini Loans"} to

55.

56.

secure the Applicant’s obligations pursuant to a promissory note dated November 16, 2009 in the
principal amount of $653,341.63 (“the Foscarini Promissory Note”). Interest accrues on
the Foscarini Promissory Note at a rate of 12% per annum, As at July 27, 2010, the total amount

owing to Foscarini including principal, interest and fees will be $695,772.49.

After the date of filing, Nelson began transferring collections received by it on account of the
Foscarini Loans to a separate bank account established for such purpose. Nelson collects
approximately $20,000 per month on account of the Foscarini Loans and has transferred

approximately $60,000 to the separate bank account to date.

Subject to this Honourable Court’s approval, the Applicant has entered into a settlement with

Foscarini on the following terms:

a) the Applicant will pay all outstanding amounts owing to Foscarini on account of the

Foscarini Promissory Note;
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b) Foscarini will discharge its security interest;

¢) the Applicant, including its directors and officers, and Foscarini will exchange mutual

releases.

57. If Foscarini’s security is valid and enforceable, then the Monitor is of the view that this
Honourable Court should approve the payment by the Applicant of all outstanding amounts
owing by the Applicant to Foscarini. As indicated above, the Foscarini Promissory Note accrues
interest at 12%. The discharge of this secured indebtedness would stop the accrual of interest
and would also eliminate the Applicant’s costs associated with the collection and segregation of

the Foscarini Loans and the legal costs associated with this debt.

58. The Monitor has requested an opinion from its legal counsel on the validity and enforceability of
the Foscarini Promissory Note and the associated security. The Monitor will include this
opinion in its supplementary report that will be served and filed prior to the hearing on July 27,
2010.

OPERATIONS

59. Since the issuance of the Initial Order, the Applicant has continued its business in the normal
course on the basis of lower lending volumes (including ongeing collection activity on the
large number of existing loans) and by paying all of its obligations when due. The Applicant

has not disposed of any material assets outside of the ordinary course.

EMPLOYEES

60. In the Third Report, the Monitor noted that Nelson had 28 employees. Nelson currently has
27 employees as one part time employ recently terminated its employment and was not
replaced. All employee-related payments are up to date. Nelson is in the process of

concluding a review of its staffing needs given its scaled down business mode].

DEALINGS WITH INVESTORS

61. The Monitor and the Applicant have received a further approximately 200 telephone enquiries

since June 11, 2010. The Monitor and the Applicant have also had a number of face to face
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meetings with individual Investors. The Monitor has received and has responded to a number of

Investor email, mail and fax enquiries.

DEALINGS WITH NOTEHOLDER REPRESENTATIVE COUNSEL

62. By Order of this Honourable Court dated June 15, 2010, Mr. Douglas Turner was appointed
representative counsel to represent the interests of the Noteholders with respect to the
mandate described therein. The Monitor has met with Mr. Turner and his special CCAA
counsel, Mr. Richard Jones, and has had numerous telephone and email discussions with
them.

63. Mr. Turner has assembled a group of Noteholders to advise and assist him. The Monitor has

met with Mr. Turner, Mr. Jones and that group of Noteholders.

64. The Monitor assisted Mr. Turner in organizing an information meeting for Noteholders that
was held in Ajax, Ontario on July 21, 2010. Further details regarding this meeting will be
provided to this Honourable Court in the Monitor’s supplementary report.

DEALINGS WITH INDEPENDENT COUNSEL

65. By Order of this Honourable Court dated July 7, 2010, the Monitor was authorized and
directed to retain Ms Elizabeth Pillon as the Monitor’s independent counsel for the sole
purpose of advising the Monitor with respect to the legal relationship between the Applicant
and the Preferred Shareholders and the nature of the claims of the Preferred Shareholders.
The Monitor has met with Ms Pillon and has supplied her with information to enable her to

commence her review.
WEBSITE
66. The Monitor has posted all public documents related to the CCAA Proceedings, including

copies of all court orders, motion records and court reports, on its website at

www.ajohnpage.com/html/files.html. Based on the feedback received by the Monitor, the

Monitor is of the view that this method of disseminating information to the Applicant’s

stakeholders is being well-used.
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REQUEST FOR APPROVAL OF THE FEES OF MONITOR AND ITS COUNSEL

67.

The Applicant has requested that this Honourable Court approve the fees and disbursements
of the Monitor and its legal counsel to June 30, 2010. Details of those fees and
disbursements, including fee affidavits of the Monitor and its legal counsel, are included in

the Applicant’s Motion Record returnable on July 27, 2010.

THE APPLICANT'S REQUEST FOR AN EXTENSION OF THE STAY OF PROCEEDINGS

68.

69,

70.

71.

72.

73

The Applicant has asked this Honourable Court to approve an extension of the stay of
proceedings from July 30, 2010 to and including October 1, 2010. The basis for this request
is to allow the Applicant an opportunity to take further steps in its restructuring, including

implementing the Claims Procedure and a continuing to develop a restructuring plan.

The Updated Cash Flow Forecast prepared by the Applicant provides that the Applicant will
have sufficient cash with which to fund the business through to September 10, 2010. As
advised above, the Applicant is in the process of further updating the Updated Cash Flow
Forecast to October 1, 2010. Subject to the further updated Updated Cash Flow Forecast, the
Monitor is of the view that the Applicant will have sufficient cash to fund the business
through to October 1, 2010 and will confirm this in its supplementary report.

Since the issuance of the Initial Order, the Applicant has continued its business in the normal
course on the basis of lower lending volumes and by paying all obligations when due. The

Applicant has not disposed of any material assets outside of the ordinary course.

Nelson continues to employ 27 employees. All employee-related payments are up to date.

Nelson is concluding its review of staffing levels.

The Applicant is also continuing to work to locate new sources of consumer loans to bring its

lending volume up the level of approximately 50% of its historical lending volume.

It is the Monitor's view that the Applicant has been acting reasonably and with due diligence

in compliance with the provisions of the Initial Order.
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74. Accordingly, the Monitor supports the Applicant's request for this Honourable Court's

approval of the extension of the stay of proceedings from July 30, 2010 to and including
October 1, 2010.

RECOMMENDATION

75. Based on the foregoing, the Monitor recommends that this Honourable Court:

a) extend the stay of proceedings for the period from July 30 to and including October 1,
2010;

b) approve the Claims Procedure;

¢) approve the Monitor’s fees and disbursements and those of its legal counsel; and

d) approve this Report and the Monitor's conduct and activities as described herein.

[The Remainder of this Page is Intentionally Blank]
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All of which is respectively submitted this 21" day of July, 2010.

A. JOHN PAGE & ASSOCIATES INC.
IN ITS CAPACITY AS THE MONITOR OF

NELSON FINANCIAL GROUP LTD.

per:

v
A. John Page, CA¢4CIRP

President
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THE HONOURABLE MADAM ) TUESDAY, THE 23"
)
JUSTICE PEPALL ) DAY OF MARCH, 2010

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

AND IN THE MATTER OF A PLAN OF COMPOMISE OR ARRANGEMENT
' * OF NELSON FINANCIAL GROUP LTD. (the “Applicant™)

Applicant
INITIAL ORDER

TIHHS APPLICATION. made by the Applicant, Nelson Financial Group Ltd. (“Nelson
Financial™ or the “Applicant™), withowt notice, pursuant to the Companies' (reditors
Arremgement Acr, RS.C. 1985, ¢. C-36, as amended (the "CCAA™) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Affidavit of Mare Boutet sworn March 22, 2010 and the Exhibits
thereto, and the Report of A, John Page & Associates Inc. in its capacity as the Proposed Monilor
to the Applicant dated March 22, 2010 and the Exhibits thereto. and on hearing the submissions
ol counsel for Nelsan Financial, and counsel for A, John Page & Associates Inc., and on reading

the consent of A, John Page & Assaciates Ine. (o act as the Maonitor,



SERVICE

1, THIS COURT ORDERS that the time for servige of the Notice ol Application and the
Application Record is hereby abridged and validated so that (his Application is properly

returnable today and hereby dispenses with fusther service thercof,
APPLICATION

2. THIS COURT ORDERS AND DECLARES thal the Applicant is a company to which
the CCAA applies.

PLAN OF ARRANGEMENT

3 THIS COURT ORDERS that the Applicant shafl have the authority 1o file and may.
subject Lo Turther order of this Court, file with (his Court a plan ol compromise or arrangement

{hereinalter referred to as the "Plan").
POSSESSION OF PROPERTY AND OPERATIONS

4, TS COURT ORDERS that the Applicant shall remain in possession and control of iis
current and {wure assets, undertakings and properiies of every nature and kind whatsoever. and
wherever situate including all proceeds thereof (the "Property"). Subject 10 further Order of this
Courl, the Applicant shall comtinue fo carry on business in a manner consistent with the
preservation of its business (the "Business") and Property, The Applicant shall be authorized
and empowered to continue (o retain and employ the emplayees, consultants. agents. experts,
accountants. counsel and such other persons (collectively "Assistants™) currently relained or
emplayed by it, with liberty to retain such further Assistants as it deems reasonably necessary or

desirable in the ordinary course of business or for the carrying out of the terms of this Order.

3. THIS COURT ORDERS that the Applieant shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

(a)  all outstanding and future wages. salarics, employee and pension benelfits, vacalion
pay and expenses payable on or after the date of this Order, in each case incurred in
the ordinary course of business and consistent with existing compensation policies

and arrangements; and



1)

6.

the fees and disbursements of any Assistonls retained or employed by the Applrican!

in respect of these proceedings. at their standard rates and charges.

THIS COURT ORDERS that, except as olfierwise provided te the contrary herein. the

Applicant shall be entitled but not required to pay afl reasonable expenses incurred by the

.f\.pp_licum in carrying on the Business in the ordinary course after this Order. and in camying out

ihe provisions of this Qrder. which expenses shall include, withour limitation;

()

(

7

all expenses and capital expendifures reasonably neeessary for the preservation of the
Praperly or the Business including. without limitation, payments on account of
insurance (including direclors and oflicers insurance), maintenance and sceurity

services; and

B

payment for goods or services actually supplied to the Applicant following the date of

this (rder.

THIS COURT ORDERS that the Applicant shall remil, in accordance with Jegal

requircments, or pay:

(a)

®

{c)

any statutory deemed trust amounts in favour of the Crown in night of Canada or of
any Province thereol or any other taxation authority which are required 1o be
deducled from employees' wapes. including, without limitation, amounts in respect of
(i) employmeit insurance, (i) Canada Pension Plan, (iii) Quebee Pension Plan, and

{iv} income taxes:

all poods and services or other applicable sales taxes (collectively. "Sales Taxes"™)
required to be vemitted by the Applicant in connection with the sale of goods and
gerviees by the Applicant, but only where such Sales Taxes arc acerued or collecied
after the date of (his Order. or where such Sales Taxes were accrued or collected prior

1o the date of (his Order but not required to be remitted until on or afler the date of

this Qrder, and

any amount payable to the Crown in right of Canada or of any Frovince thereo! or
any political subdivision thereof or any other 1axation awthority in respect of

municipal realty, municipal business or other taxes, assessments ov levies of any



nature ar kind which are entitled at law to be paid in priority to claims of secured
creditors and which are altribulable to or in respeet of the carrying on of (he Business

by the Applicant.

8, THIS COURT ORDERS that until a real property lease is disclaimed in accordance with
the CCAA, the Applicant shall pay all amounts constiluling rent or payable as remt under real

property leases {including, for greater certainty, common area maintenance charges, wtilities and |
really taxcs and any other amounts payable {o the landlord under the lease) or as otherwise may
be negutiated between the Applicant and the landlord from time 1o time ("Rent™), for the peried
commencing from and including the date of this Order. twice-monthly in equal paymenls on the
first and fificenth day of each month, in advance (but not in arrears}. On the date of the [irst of
such payments, any Rent relaling 1o the period commencing from and including the date of this

Order shall also be paid.

Q. THIS COURT ORDERS that, except as specifically permilied herein. the Applicant is
hereby directed, until further Order of this Couri: (a) 10 make no payments of principal. interest
thereon or otherwise on account of amotnts vwing by the Applicant 1o any ol its creditors as of -
this date: (b) to grant no security interests, trust, liens, charges or cncumbi.'mwes upont or in

respect of any of its Property; and (c) to not gram credit or incur liabilities except in the ordinary

course of the Business,

RESTRUCTURING

10, TS COURT ORDERS that the Applicant shall, subject to such requirements as are
imposed by the CCAA and such covenants as may be contained in the Relinittive Documents (as

nereinafier defined). have the vight to:

(a} permanently or temporarily cease, downsize or shul down any of its business or
operations, and to dispose ot vedundant or non-material assets nol exceeding $50.000

in any one transaction or $100,000 in the apgregate;

(b}  terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriale; and



{c) pursuc all avenues of refinancing of its Business or Properly. in whole or pari. subject

lo prior approval of this Court being obtained before eny material refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business {the "Resmucturing”).
2

1. THIS COURT ORDERS that the Applicant shall provide each of the relevant landiords
with nolice of the Applicant’s inlention to remove any {ixtures from any leased premises at least
seven (7) days prior (o the date of the intended removal. The relevant landlord shall be entithed
to have a representative present in the leased premises o obscrve such removal and, if the
landlord disputes the Applicant’s enfillement to remove any such fixture under the provisions of°
the lease, such fix(ure shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Applicant, or by further Order of this Court
upon application by the Applicant on at least lwo (2) days n.olice to such landlord and any such
secured creditors. [F the Applicant disclaims the lease governing such leased premises in
accordance with Section 32 ol the CCAA, it shall not be required to pay Rent under such lease
pending resolution of any such dispule (other than Rent payable for the notice period provided
for in Section 32(5) ol the CCAA), and the disctaimer of the lease shall be without prejudiee to

the Applicant's claim to the fixtures in dispute.

12

TINS COURT ORIDERS that if a notice of disclaimer is delivered pursuant to Section 32
of the CCAA, then {a) during the notice period prior {o the effective time of the disclaimer, the
landlowd may show the atfected leased premises to prospective tenants during normal business
hours, on giving the Applicant and the Monitor 24 hours' prior written notice, and (b) al the
eftective time of the disclaimer. the relevant landlord shall be entitled 10 (ake possession of any
such leased premises without waiver of or prejudice 10 any claims or rights such landiord may
have apainst the Applicant in respect of such lease or leased premises and such landlord shall be
entitled to notify the Applicant of the basis on which it is taking possession and te vain
possession of and re-lease such leased premises to any third party or parties on such terms as
such landlord considers advisable. provided that nothing herein shall relieve such landlord of'its

obligation to mitigate any damages claimed in connection therewith,



NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

13, THIS COURT ORDERS that unti! and including April 22. 2010, or such tater date as this
Court may order {the "Stay Period"). no proceeding or enforcement process in any court or
tribunai (cach, a "Proceeding") shall be commenced or continued against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property. cxcept with the written
consent of the Applicant and the Monitor. or with leave of this Court, and any and all
Proceedings currently undér way apainst or in respeet of the Applicani or affecting the Business

or the Property arc hereby stayed and suspended pending further Order of this Court,
NO EXERCISE OF RIGHTS OR REMEDIES

14, THIS COURT ORDERS (hat Eiuring the Stay Period, all rights and remedies of any
individual, lirm. corporation, governmental body or agency, or any other entitics (&l of the
faregoing, collectively being “Persons” and each being a "Person") against or in respect of the
Applicant or the Monitor, or affecling the Business or the Property. are herchy slayed and
suspended cxcept with the written consent of the Applicant and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicant to carry on any
business which the Applicant is not kawtully entitled to carry on, (ii) affect such investigations,
actions, sufts or procecdings by a regulatory body as are permitted by Section 11.1 of the CCAA,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the repistraiion of a elaim for lien,
NO INTERFERENCE WITH RIGHTS

15, TIHS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail io
honour, alter, interfere with, repudiate. terminale or cease to perform any right. renewal right,
contrziel, agreement. licence or permit in favour of or held by the Applicant, except with the ,

written consent of the Applicant and the Monitor, or leave of this Courl.

CONTINUATION OF SERVICES

16.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements wilh the Applicant or statulory or regulatory mandaies for the supply of poods and/or

services. including without limitation all computer software, communication and other daia



services, centralized banking services, payroll services, insurance, transportation services, utility
or other services to the Business or the Applicant, are hereby restrained until further Order of this
Court from discontinuing, altering. interfering with or terminating the supply of such goods or
services as may be required by the Applicant, and that the Applicant shall be entitled 1o the
_ continued use of ils current premises, telepbone numbers, facsimile numbers, internel addreéses
and domain names, provided in each case that the normal prices or charges for all such goods or
services received afler the date of this Order are paid by the Applicant in accordance with normal
payment practices ol the Applicant or such other practices as may be agreed upon by the supplier
or service provider and each of the Applicant and the Menitor, or as may be ordered by this

Courl,
NON-DEROGATION OF RIGHTS

(7. THIS COURT ORDERS that. netwithstanding anything else in this Order, no Person
shall be prohibiled from requiring immediate payment for goods. services, usé of lease or
Jicensed property or ather valuable consideration provided on or after the date of this Ovder, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance sy monies orF olherwise extend any credif to the Applicant. Nothing in this Order shall

derogate [rom the rights conferred and obligations iinposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

18. THIS CQURT ORDERS that during the Stay Period. and execept as permitted by
subsection 11.03(2} of the CCAA, no Proceeding may be commenced or continued against any
of ihe former, current or {uture direstors or officers of the Applicant with respect to any claim:
against the directors or officers that arose before the date hercol and (hat relates 0 any
obligations of' the Applicant whereby the direclors or officers are alleged under any law (o be
liable in their capacity as directors or officers for the payment or porformance of such
obligations, until a compromise or arangement in respect of the Applicant, if onc is filed. is

sanctioned by this Court or is refsed by the creditors ol the Applicant or this Court.
DIRECTORS! AND OFFICERS' INDEMNIFICATION AND CHARGE

19, THIS COURT ORDERS that the Applicant shall indemnify its directors and ofticers

against obligations und liabititics that they may incur as directors or ofticers of the Applicant



after the commencement of the within proceedings, except to the extent that, with respect o any
officer or director, the oblipation or fiability was incurred as a result of the director's or of ficer's

gross negligence or wilful misconduct,

20.  THIS COURT ORDERS thal the directors and officers of the Applicant shall be entitled
to the benefit of and arc hereby granted a charge (the "Directors’ Charge”) on the Property,
which charge shall not exceed an aggregate amount of $200.000. as security for the indemnity
provided in paragraph.l‘) of this Order. The Dircetors™ Charge shall have the priority set oul in
paragraphs 31 and 33 herein,

21, THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and (b) the Applicant’s direclors and officers shali only be entitled to the
benedit of the Directors’ Charge (o the extent that they do not have coverage under any direclors'
and officers’ insurance palicy. or to the extent that such coverage is insufficient lo pay amounts

indemnified in accordance with paragraph 19 of this Order,
APPOINTMENT OF MONITOR

22, THIS COURT ORDERS that A. John Page & Associaics Inc. is hercby appdinlcd
pursuant to the CCAA- as the Menitor. an officer of this Court, to monitor the business and
linancial aftairs of the Applican! with the powers and obligations set out in the CCAA or set
forth herein and that the Applicant and its shareholders, officers, directors, and Assistants shall
advise the Monitor of all material steps taken by the Applicant pursuant to this Order, and shalt
co-operate [uily with the Monitor in the exercise of its powers and discharge of its obligations
and provide (he Monitor with the assistance that is nccessary to cnéblc the Monitor 1o adcquatei;\-'

carry oul the Monitor's functions.

23.  THIS COURT ORDERS that the Momtor. in addition to ils preseribed ngluq and

obligations under the CCAA. is hereby directed and empowered Lo

() monitor the Applicant’s receipls and disbursctnents:



(b)  report to this Court at such times and intervals as the Monitor may deem appropriale
with respeet to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein; -
(¢)  advise the Applicant in its development of the Plan and any amendments (o the Plan:

{d)  assist the Applicant, to the exient réquired by the Applicant, with the holding and

administering of creditors” or sharcholders™ meetings for voting or the Plan;

(e)  have Iull and complete access to the Property, including the premises, books. records,
data. including data in electvonic form, and other {inancial documents of the
Applicant. to the extent that is necessary fo adequalely assess (he Applicant's business

and finimcial affairs or lo perform its duties arising under this Qrder:

n be at liberty to engage independent legal counsel or such other persons as the Monitor
decms necessary or advisable respecting the exercise of its powers and performance

of'its obligations under this Order: and

{g)  perform such other duties as are required by this Order or by this Court from time o

time,

24,  THIS COURT QRDERS that the Monitor shall not take possession of the Property and
shall ke no part whatsoever in (he management or supervision ol the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or contral of the Business or Properly, or ary part thereol.

25, THIS COURT QORDERS that nothing herein comtained shall require the Monilor o
occupy or lo take control, care. charge, possession or management (scparately and/or
collectively, "Possession™) of any of the Properly that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, refease
or deposil of a substance contrary to any federal, provincial or other law respecting the
prolection, conservation, enhancement, remediation or rchabilitation of the environment or
relaling to the disposal of waste or other contamination including. without limitation, the
Canadian Envirommental Protection Act, the Onlario Environmental Protection Act, the Ontario

Water Resoirces Act. or the Ontario Occupational Health and Sefety Act and regulations



thereunder (the "Eavironmental Legislation"), provided however that nothing herein shull
exempt the Monitor from any duty to report or make disclosure . imposed by applicable
Environmental Legislation, The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor's duties and powers under this Order, be deemed (0 be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

26, THIS COURT ORDLRS that that the Monitor shall provide any creditor of the Appicant
with information provided by the Applicant in response to iensonable requests for information
made in writing by such creditor addressed 1o the Monitor. The Monitor shall not have any
responsibility or liability with respect to the information disseminated by it pursuant lo this
paragraph. In the case of informatien that the Monitor has been advised by the Applicant is
confidential, the Monitor shall nol provide such information o creditors unless otherwise

direeted by this Court or on such terms as the Moritorand the Applicant may agree.

27, TMIS COURT ORDERS (hat, in addition 1o the rights and protections aflorded the
Monitor inder the CCAA or as en officer of this Coust, the Monitor shall incur no lability or
obligation as a resull of its appointment or the carrying oul ol the provisions of this Order. suve
and cxeept for any gross nepligence or wilful misconduct an s part. Nothing in this Order shalt

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

28, THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel 1o’ {he
Applicant shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges. by the Applicant as part of the costs of these proceedings. The Applicant is
hereby authorized and dirceled to pay the accounts of the Monitor. counse! for the Monitor and

counsel for the Applicant on a bi-weckly basis.

29, THIS COURT ORDERS that the Monitor and ils fegal counsel shall pass their accounts
Irom time to time, and for this purpose the accounts of the Monilor and its legal counsel are

hereby referred 1o a judge of the Commercial List of the Onlario Superior Court of Justice,

30, THIS COURT ORDERS that the Monflor, counsel ta the Monmitor, il any. and Ihe
Applicant’s counsel shall be entitled to the benefit of and arc hereby granted a charge (the

*Administration Charge™) on the Property. which charge shall not exceed an aggregate amount of



$1.000.000.00. as sccurity for their professional fees and disbursements incurred at the standard
rates and chavges of the Monitor and such counsel, both before and after the making of this Order
in respeet of these proceedings. The Administration Charge shall have the priority sel out in

paragraph 31 hereof.
VALIDITY AND PRIORITY OF CHARGES céman BY THIS ORDER

31, TIHS COURT ORDERS that the priorities of the Directors™ Charge and the

Administration Charge, as among them, shall be as lollows:
First ~ Administration Charge (to the maximum amount of $1,000.000.00); and
Second - Diveetors” Charge (1o the maximum amount of $200,000.00).

32, THIS COURT ORDERS that the filing, registration or perfection of the Directors
Charge and the Administration Charge (collectively, the "Charges”) shall not be required. and
that the Charges shall be valid and enforceable for ali purposes, including as against any right.
title or interest filed, registered. rccorded or perfecled subsequent to the Charges coming into

existence. notwithstanding any such ailure to file, register, record or perfeel.

33. THIS COURT ORDERS that each of the Directors’ Charge and the Administration
Charge (all as constituled and defined herein) shall constitute a charge on the Praperty and such
Charges shall rank in priority to ajl other security inleresfs, trusts, liens, charges and
encurmnbrances, claims of secured creditors, slatutory or otherwise (collettively, "Encumbrances™)
in favour of any Person, save and except the Encumbrances in favour of Glen Mackic and Lisa
Mackie and Foscarini Mackie Holdings Inc., 1o the extent they are determined to be valid and

enloreeable and properly perlected by counsel to the Monitor.

34, TIG COURT ORDERS that except as otherwise expressly provided for herein. or as
may be approved by this Courl, the Applicant shall not grant any Encumbrances over any
Property that vank in priority 10, or pari passu with, any of the Directors’ Charge, the
Administration Charge or the DIP Lender’s Charge, unless the Applicant also obtains the prior
wrilten consent of the Monitor, the DIP Lender and the beneficiaries of the Directors™ Charpe

and the Administration Charge, or further Order of this Courl.



35, THIS COURT ORDERS that the Dircctors' Charge and the Administration Charge shal}
not be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to
the benefit ol the Charges (collectively, the "Chargees™) thereunder shall not otherwise be
limited or impaired in any way by (a) the pendency of these proceedings and the declarations of
insolvency made herein: (b) any application(s) for bankruptey order(s) issued pursuant to BIA. or
any bunkrupley order made pursuant to such applications; (c) the filing of any assignments for
the general beneflt of creditors made pursuant to the BIA; (d) the provisions of any federal or
provincial slatutes; or (¢) any negative covenants, prohibilions or other similar provisions with
respect lo borrowings. incutring debt or the creation of Encumbrarces. contained in any cxisting
loan documents, lease. sublease, offer 1o lease or other agreement {coliectively, an "Agrcemem") '

which hinds the Applicant, and notwithstanding any provision to the contrary in any Agreement:

(2) the creation of the Charges shall not creale or be deemed (0 constitute a breach by the

Applicant of any Agreement to which it is a party;

{b)  nonc of the Chargees shall have any liability to any Person whatsocver as & result of
any breach of any Agreement caused by or resulting from the creation of the Charges:

ad

(c)  the payments made by the Applicant pursuant lo this Order and the granting of the
Charges. do not and will not constitute preferences, fraudulent conveyances. translers
at undervalue. oppressive conduct, or other challengeable or voidable transactions

under any applicable fow,

36, TIS COURT ORDERS that any Charge crealed by this Order over leases ol real

property in Canada shali only be a Charge in the Applicant’s interest in such real property leases.

SERVICE AND NOTICE

37.° THIS COURT ORDERS that, subject to paragraph 38 of this Order, the Monitor shall (i)
wilhout delay, publish in the Globe and Mail ncwspaper a notice containing the information
preseried under the CCAA, (i) within five days alter the date of this Order, (A) make this:
Order publicly available in the manner prescribed under the CCAA, (B) send, in the preseribed
manner, a notice © every known creditor who has a ¢laim against the Applicant of more than

$1000, and (C) prepare a hst showing the names and addresses of those creditors and the



estimated amounts of those claims, and make it publicly available in the prescribed manner. all

in accordance with Section 23(1)(a) of the CCAA and the regulations made thereunder.

38, THIS COURT ORDERS that notwithstanding the provisions of paragraph 23(1 j(zl)(ii) of
the CCAA. the Manitor shall not be obliged to publish and/or m.ake publicly available the name
or address of (i) any current and former Nelson Financial employees on account of employment-
related liabilities. and (i) any person liclding securities issued by the Applicant which includes,
but is not limited lo, any person holding Notes and Pref Shares as defined in the Afidavii of

Marc Boutet sworn March 22, 2010.

39, THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve this
GOrder, any other maierials and orders in these proceedings, any nql‘ices or other correspondence,
by forwarding {rue copies thereol by prepaid ordinary. mail. courier, personal delivery or
electronic transmission (o the Applicant’s creditors or other interested parlies at their respective
addresses as last shown on the records of the Applicant and that any such service or notice by
courier, persona) delivery or electronic transmission shall be deemed 10 be received on the next
business day following the date of forwarding thercol, or if sent by ordinary mail, on the third

business day after nailing.

40.  THIS COURT ORDERS that the Applicant, the Monitor, and any party who has (iled a
Notice ol Appearance may serve any court materials in these proceedings by e-mailing a PRF or
other clectronic copy ol such materials to counsels' email addresses as recorded on the Service

list from time o time. and the Monitor may post a copy of any or all such materials on its

website at www.ajohppige.con,
GENERAL

41, THIS COURT ORDERS thal the Applicant or the Monitor may [rom time to time apply
1o this Court for advice and directions in the discharge of its powers and duties hercunder.

42, THIS COURT ORDERS that nothing in this Order shali prevem the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptey of the

Applicant, the Bosiness or the Property.



43.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the Uniled States, to give
effect 1o this Order and 1o assisi the Applicant, the Monitor and their respeclive agents in
carrying out the terms of this Order, All courts, tribunals, regulatory and administrative bodies
are hereby respectiully requested to make such orders and 1o provide such assistance to the
Applicant and to the Monitor. as an officer of this Court, as may be necessary or desirable to give
effect (o this Order, to grant representative status to the Monitor in any foreign proceeding, ov to
assist the Applicant and the Monitor and their respective agents in carrying out the terms of this
Order.

44,  THIS COURT ORDERS that each of the Applicant and the Monitor be at Ii_bérty andlis
hereby authorized and empowered lo apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Oreler. and thal the Monitor is authorized and empowered 1o act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

Jurisdiction oulside Canada.

45, THIS COLRT ORDERS that any interested party (including the Applicant and the
Manitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
nolice to any other party or parties likely to be affceted by the order sought or upen such other

notice. il any, as this Courl may order.

46.  THIS COURT QRDERS that this Order and all of ils ptovisions are effective as of

er

A PP ol e

MAR 7 3 VT

12:00 aum. Eastern Daylipht Timse on the date of this Order.

PER/PAR )V
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Exhibit "B"

Fifth Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of

Nelson Financial Group Ltd.
Dated July 21, 2010

Updated Cash Flow Forecast, Actual/Projected

Cash Flow to September 10, 2010 and
Cash Flow Variance Report
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NELSON FINANCIAL GROUP LTD. ("Nelson")

NOTES/PROBABLE AND HYPOTHETICAL ASSUMPTIONS UNDERLYING
WEEKLY CASH FLOW FORECAST FOR THE 15 WEEK PERIOD ENDED
SEPTEMBER 10, 2010

1.

10.

11.

12.

The Cash Flow Forecast has been prepared by Nelson to support 2 further application
to extend the stay of proceedings first ordered when Nelson filed for and obtained
protection from its creditors pursuant to the Companies Creditors' Arrangement Act
("CCAA"Y on March 23, 2010

Nelson is assumed to continue to operate on a going concern basis throughout the
Cash Flow Period.

Opening Cash - The actual reconciled cash balance on May 28, 2010,

Sales forecasts are based on historical trends and the removal of Lendcare as a vendor.
Included in operating receipts is a lump sum cash settlement expected from Lendcare
during the week ended July 2, 2010. Nelson has also included minimal sales estimates
from two new, more profitable vendors starting in June 2010.

No significant changes to rates billed to client or accepted from vendors,

Collection of accounts receivable are based on historic average sales patterns over past
six weeks.

Employee liabilities are assumed to be paid in the ordinary course. All other pre filing
liabilities are stayed as a result of the CCAA proceedings.

Payments of investor interest, investor redemptions, preferred share dividends and
preferred share redemptions are stayed as a result of the CCAA proceedings

Post-filing rent payments are on the basis of existing lease arrangements.

Post-filing selling, general and administrative expenses are calculated initially based on
existing arrangements and historical patterns of payment but then trending down to
reflect lower loan volumes.

Restructuring costs represent projected payments on account of the fees and expenses
of the Monitor, the Monitor's counsel, Nelson's counsel and "rep counsel" to represent
promissory note holders. It is assumed that the unpaid balance of the fees and
expenses billed by the Monitor up to June 30, 2010 will be paid by Nelson at the rate
of $30,000 per month through 2010. All other fees and expenses to be paid as billed.

The Cash Flow Forecast does not include any payments that might flow from of the
successful adoption of a plan of compromise or arrangement.



13.  The disbursement labelled "Other" reflects the transfer monthly to a separate bank
account of an estimate of the amount collected on account of loan payments over
which a secured creditor, Foscarini Mackie Holdings Inc., has a secured charge.

SADATA\WWP\CLIENTS\NELSON\CFASS5B.WPD
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Exhibit "C"

Fifth Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of

Nelson Financial Group Ltd.
Dated July 21, 2010

Letter from Evan Martin LLP
dated July 16, 2010



EvansMartin LLP
(hartered Accountants www.evansmartin.com

July 16, 2010

Mr. John Page

A. John Page & Associates Inc.

CCAA Monitor of Nelson Financial Group Ltd.
100 Richmond Street West

Suite 447

Torento, Ontario

MSH 3K6

Dear Mr. Page:

Re: Nelson Financial Group Ltd. and Tax Loss Implications

As Chartered Accountants experienced in income tax matters, you have requested a letter on the
possible income tax implications to the investors of Nelson Financial Group Lid. (“Nelson™) with
respect to various restructuring alternatives. In connection with this task, we have examined
relevant sections in the Income Tax Act (“the Act”) and Interpretation Bulletins and formed our

analysis as follows:

Introduction

As indicated in paragraph 40, page 10 of the June |1, 2010 Report of the Monitor, there will be
differing tax outcomes for the investors of Nelson, depending on the nature of the investor and

the investment held.
Non-Capital Losses

Those holding Nelson promissory notes and/or preferred shares as inventory will be considered
carrying on a business of trading securities. If expenses exceed revenues, the resulting business
loss may be deducted from any other income for the year the loss occurred. To the extent the

losses exceed income; you will have a “non-capital loss” carryover. Such a carryover may be

75 Courtneypark Drive West, Unit 4950 Yonge Street, Suite 2002 : Call  416.613.3100
Mississauga, Ontario LSW OE3 Torento, Ontario M2N 6K1 Fax  416.613.3101
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Mr. John Page

A. John Page & Associates Inc.

CCAA Monitor of Nelson Financial Group Ltd.

July 16, 2010

carried-back three years to recover prior years’ taxes paid or carried-forward for 20 years to
offset future taxes, However, it would appear that those holding their Nelson securities as

inventory would be in the minority.
Capital Losses

The presumption is that the majority of investors hold their investments in Nelson as capital
assels, the disposition of which will result in either a capital gain or a capital loss. A capital loss
will arise where the adjusted cost base of the Nelson investment (plus costs of disposition)
exceed the proceeds of disposition. Ordinary capital property losses (such as the above) incurred
in the current year are applied in the year only against ordinary capital gains. Capital losses to the
extent they exceed capital gains for the year, may be carried-back against capital gains of the
three preceding years. This should be done by filing Canada Revenue Agency (“CRA™) form
T1A with your return by April 30 Qf the calendar year following the loss year. Failure to file a
timely carry-back request may result in forfeiture of the right to apply losses to prior years. If
you have no prior years’ gains to absorb, or if you choose not to carry-back losses (although you
would want to do this only in very limited circumstances) capital losses may be carried-forward

indefinitely to be applied against future capital gains.

Business Investment Losses

A special category of capital losses exist called Business Investment Losses (“BIL’s”). A BIL
must first and foremost qualify as a capital loss. BIL’s are given special treatment by the Act
under paragraph 39(1)(c). One-half, or 50%, of a BIL (called an Allowable Business Investment
Loss (“ABIL™)) can be applied against income from any source (unlike capital losses, which can
only be applied against capital gains). ABIL’s are treated like non-capital losses with a carryover

period which is 3 years back and 20 years forward.
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A.John Page & Associates Inc.

CCAA Monitor of Nelson Financial Group Ltd.

July 16, 2010

ABIL’s arise from the disposition of shares or debt of a Small Business Corporation (“SBC").
An SBC is generally defined to be a Canadian-controlled private corporation, where all or
substantially all of the fair market value of the assets were, at that time, used principally in an
active business carried on primarily in Canada. Although we have not been asked to opine on
whether Nelson is an SBC, in conversations with the Monitor, we see no reason to believe that
Nelson is not an SBC at this time. For purposes of an ABIL only, an SBC which ceases to meet
the conditions in the definition of an SBC will still be considered an SBC if at any time in the 12

months preceding the disposition it met the conditions of an SBC.
Tax Implications - Promissory Note Holders

For purposes of this analysis, we are assuming that Nelson would be an SBC and furthermore,

that there would be a disposition of the Nelson promissory notes.

A plan is being developed by Nelson and the Monitor that would provide the holder of a
promissory note the option of receiving cash of between 20% and 25% of the debt (within a few
months of plan acceptance) as full settlement of the note. The balance of debt would then

become uncollectible.

The tax impact to the creditor in this case would be that the note has been settled for a lesser
amount than the face value. The balance of the note would then qualify as a BIL, 50% of which
would be an ABIL, enabling the creditor to apply it to income from any source as previously

discussed.

Alternatively, Nelson will provide the holder of the promissory note with a new promissory note
with a face value of between 40% and 60% of the creditor’s investment/claim. The new
" promissory note would pay interest at 3% per annum and would be redeemed from cash
generated from the scaling back of the business and from future profits. Creditors would then be

given the option of:
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(i)  receiving preferred shares (with rights to be determined) for the remaining amount of
their investment/claim, or

(ii)  claiming atax loss for the balance of their claim.

With respect to the tax implications of (i) above, where the new promissory note together with
the preferred shares were in full settlement of the existing promissory note and such
consideration was equal in value to the existing promissory note, then the creditor would have
disposed of the existing promissory note for proceeds equal to his‘her adjusted cost base in the

said promissory note, resulting in a nil capital gain or loss.

With respect to the tax implications of (ii) above, where the new promissory note (for 40% to
60% of the creditors investment/claim) was issued in full settlement of the existing promissory
note, the balance of the note would qualify as a BIL, 50% of which would be an ABIL, enabling

the creditor to apply it to income from any source as previously discussed,
Tax Implications - Preferred Shareholders
" For purposes of this analysis, we are assuming that Nelson would be an SBC.

As part of Nelson’s restructuring plan, the existing Preferred Shareholders would have their

existing shares cancelled. They would then have the option of:

(i) claiming a tax loss on their investment, or

(ii) be given a new form of preferred shares with rights to be determined.

With respect to the tax implications of (i) above, paragraph 13 of CRA Interpretation Bulletin
484R2 states that, “If a shareholder is dealing at arm’s length with an SBC, a BIL may arise

when the shares of that corporation are purchased for cancellation. Subsection 84(9) provides
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that shares are disposed of by the shareholder to the corporation at the time they are . . . cancelled
by the corporation.” That being the case, the cancellation for nil proceeds would result in the
claim of a BIL for the amount of the preferred shares, 50% of which would be an ABIL, enabling

the shareholder to apply it to income from any source as previously discussed.

With respect to the tax implications of (ii) above, if the new preferred shares were equal in value
to the old preferred shares, there would be no tax impact to the shareholder, since the proceeds of
disposition would be equal to his/her adjusted cost base in the existing preferred shares, resulting
in a nil capital gain or loss. Alternatively, subsection 51(1) could deem the exchange of the
existing preferred shares for the new preferred shares not to be a disposition (where no
consideration other than the shares are received by the shareholder). Again, there would be no

tax impact to the shareholder.
Rejection of Nelson’s CCAA Restructuring Plan

It is possible that the Nelson investors would reject Nelson’s restructuring plan. We assume that
if that were to happen Nelson would then go into some form of liquidation. New lending would
cease and existing loans would be collected with a view to paying off the Nelson creditors with

the net cash from the winding-up.
Winding-up and Promissory Note Holders

Where a debt (promissory note} owed to you by an SBC is established to be a bad debt (see
below) and you elect to have a deemed disposition of the debt in your return of income for the
year, the debt is deemed to have been disposed of at the end of your taxation year for nil

proceeds of disposition, and to have been reacquired immediately after the end of that year at a

cost of nil,
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A debt is considered to have become a bad debt if all legal means of collecting it has been
exhausted or the debtor has become insolvent. The CRA considers that the whole debt has to be

uncollectible or a portion has to be settled and the balance has to be wholly uncollectibie.

The Monitor has estimated that, if Nelson were to be liquidated, the promissory note holders
might see a return of 38 cents for every dollar of promissory notes held. Then it reasonably

follows that 62 cents for every dollar of promissory note held would be a bad debt.

Since there are filed documents estimating the liquidation outcome, we will assume that the CRA
considers that a portion of the debt will be settled. However, there is the possibility that the CRA
may dispute such a claim. Promissory note holders may wish to seek their own professional
counsel to enable them to better assess this risk and the potential impact on their own tax

position.

A disposition for nil proceeds, in this case, results in a BIL, in the year of the claim, 50% of
which would be an ABIL, enabling the creditor to apply it to income from any source as

previously discussed.

If there happens to be a future recovery, over and above what was estimated by the Monitor, any
subsequent collection will result in a capital gain to you in the year of collection (since the debt,
ot some portion of it, is disposed of for proceeds in excess of its nil cost base). If there happens
to be an additional loss in a future year (proceeds received that are less than the estimated 38§
cents), the short-fall will not result in an additional BIL, however it should still qualify as a

capital loss,

No form has been prescribed for the election referred to above. The CRA has said that the
election is to be made by attaching to your return a letter signed by you stating that you want

subsection 50(1) of the Act to apply to the particular debt.
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Investors seeking to support a bad debt or ABIL claim should obtain documentation (ideally
starting when the financial problems begin) to justify that the debt has gone bad. One should

endeavour to claim their BIL in the year of commencement of the liquidation.

Please see Appendix A — Winding-up and Promissory Note Holders.

Winding-up and Preferred Shareholders

If Nelson were to be wound up by filing an assignment in bankruptcy then preferred shareholders
would be able to claim an ABIL in the year of the assignment. If Nelson does not go into
bankruptcy but is otherwise wound up, for example through a liquidating CCAA, there are rules
to alleviate the problem of recognizing a loss where the corporation is clearly defunct, but not

formally in bankruptcy.

Sub-paragraph 50(1)(b)(iii) allows you to clect to have a disposition of your preferred shares
where, at the end of your taxation year:

(a) the issuing corporation is insolvent, in fact;

(b) neither the corporation nor a corporation controlled by it carries on business;

(c) the fair market value of the share is nil; and,

(d) it is reasonable to expect that the issuing corporation will be dissolved or wound up and

will not commence to carry on business.

Where a deemed disposition of the preferred shares occurs at the end of a taxation year and the
issuing corporation is an SBC, the shareholder is deemed to have disposed of the shares for nil
proceeds and to have reacquired the shares at nil cost at the beginning of the immediately

following taxation year. It follows that any actual disposition for more than nil proceeds will

result in a capital gain.
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The outcome for the preferred shareholder is that the deemed disposition for nil proceeds in this
case results in a BIL, for the full amount (face value) of the preferred share, 50% of which would
be an ABIL enabling the shareholder to apply it to income from any other source as previously

discussed,

No form has been prescribed for the election referred to above., The CRA has said that the
election is to be made by attaching to your return a letter signed by you stating that you want

subsection 50(1) of the Act to apply to the particular shares in question.

Investors seeking to support an ABIL claim for their preferred share investment should obtain
documentation (ideally starting when the financial problems begin) to justify that their shares

have no value.
Please see Appendix B — Winding-up and Preferred Shareholders.

It should be noted that BIL’s will be reduced by Capital Gains Exemptions taken by the taxpayer

in previous years. Please seek your own professional counsel, if this is the case.

Where you are not at arm’s length with Nelson or are related to a sharcholder (or related group)
that controls Nelson, please seek your own professional counsel as the tax implications of the

restructuring eg what you can claim as an ABIL are or may be different.
Please see Appendix C - Supporting Documentation Required to Claim a BIL.

We frequently provide taxation advice and assistance to our clients. You will appreciate that tax
planning and advice of even the highest standard is based on interpretation of the law and
experience with the revenue authorities. Therefore, the conclusions reached and views expressed

are matters of opinion rather than of certainty.
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Yours very truly,

EVANSMARTIN LLP

YRt florstBtf-

Paul Howlett

PGH:ker
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Appendix A — Winding-up and Promissory Note Holders

1} Establishing a Bad Debt

The CRA’s position on when a debt can be established to have become a bad debt is found in
paragraph 10 of IT-159R3: '

“The time at which a debt becomes a bad debt is a question of fact and any decision made
must be dependent upon the circumstances in each case. A determination by a creditor that
a debt has become bad in a particular taxation year must be supported by all relevant and
material facts. Generally, a debt will not be uncollectible at the end of a particular taxation
year unless the creditor has exhausted all legal means of collecting it or where the debtor
has become insolvent and has no means of paying it. A debt is considered bad for the
purpose of section 50 only when the whole amount is uncollectible or when a portion of it
has been settled and the remainder is uncollectible. Otherwise, where a portion of a debt
can be considered uncollectible, this portion is not considered to be bad for the purpose of

section 50 even though accounting practice may require a write-down to realizable value.”

Existing case law casts some doubt on the CRA’s position that the full amount of a debt must
be uncollectible for subsection 50(!) to apply. The Hogan case, 56 DTC183, is frequently

cited when determining whether a debt has become a bad debt:

For the purposes of the Income Tax Act, therefore, a bad debt may be designated as the
whole or a portion of a debt which the creditor, after having personally considered the
relevant factors mentioned above in so far as they are applicable to each particular debt,
honestly and reasonably determines to be uncollectible at the end of the fiscal year when
the determination is required to be made, notwithstanding that subsequent events may

transpire under which the debt, or any portion of it, may in fact, be collected....
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The precedent set in Hogan (and used in other cases) may provide some hope that the CRA’s-

hard-line position on writing off bad debts under subsection 50(1), may be challenged by law.

Although this report is not a substitute for iegal advice, if the Monitor estimates that the
promissory note holders will see a return of say, 38 cents for every dollar of promissory notes
held (in the year that Nelson is still a SBC) then it reasonably follows that 62 cents for every

dollar of promissory note held would be a bad debt.

2) Timing Issues and the Subsection 50(1) Election

It is common for ABIL claims to be triggered from a subsection 50(1) election because it is
often impractical to sell shares or debt of an insolvent corporation to an arm’s length person in
order to meet the requirements of subparagraph 39(1)(c)(ii). Subsection 50(1) is an elective
provision and a taxpayer must elect in their return of income for the year to effect a deemed
disposition. The election deems the taxpayer to have disposed of the property at the end of the

year for nil proceeds and to have reacquired the property for a cost of nil.

Because the election deems the taxpayer to have disposed of the property at the end of the
year for nil proceeds, it can complicate the timing of an ABIL claim, As previously noted
above, an ABIL can only be claimed on shares or indebtedness of a corporation that was a
SBC within twelve months of the date of the disposition. Thus, the underlying corporation
must have been a SBC at some point in time within the taxation year in respect of which the
50(1) election is made. In practice, the investor may not be provided with sufficient
information to make an ABIL claim within the filing deadline for their tax return. For
example, consider a situation in which a corporation becomes inso[ver_lt and discontinues
operations on October 1, 2010. The investor takes the necessary steps to obtain the
information needed to substantiate their ¢laim and to ascertain that they will not recover their
investment. The investor finishes compiling the information in the fall of 2011, well past the
filing deadline of April 30, 2011. If the investor reports the disposition and files the subsection
50(1) election in respect of the 2011 calendar year, the SBC test is not met and the ABIL will

be denied, To remedy this problem, a taxpayer could request an amendment to their 2010
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personal tax return. The Act provides the Minister with the discretion to permit a late-filed
subsection 50(1) election. A taxpayer requesting to file a late filed-election should do so by

filing CRA form RC 4288 — Request for Taxpayer Relief.
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Appendix B — Winding-up and Preferred Shareholders

1) Establishing a Loss on Preferred Share Investment

The criteria for electing to have a deemed disposition on the share of the capital stock of the

corporation is found in subparagraph 50(1)(b)(iii) as previously mentioned.

“...at the end of a year:

(a) the issuing corporation is insolvent, in fact;

(b) neither the corporation nor a corporation centrolled by it carries on business;
(¢) the fair market value of the share is nil; and,

(d) it is reasonable to expect that the issuing corporation will be dissolved or wound up and
will not commence io carry on business.”
Where the corporation in question has ceased making new loans and is being wound up under

a liquidating CCAA then a simple affirmation of the above four criteria would suffice.

2) Timing Issues and Subsection 50(1) Election

For share investments, paragraph 50(1)(b) of the Act requires that the corporation must be
bankrupt, in the course of a formal windup, or otherwise insolvent and inactive. The above
requirements may create a further timing issue for a taxpayer. For example, consider a
situation in which a corporation ceases operations in October 2010. An individual taxpayer is
unable to determine whether the shares meet the conditions of subparagréph S0(1)(b)(iii) in
2010 because the liquidation of assets occurs in 2011. The taxpayer makes the subsection
50(1) election with respect to the shares in 2011 and the deemed disposition occurs on
December 31, 2011. Since the deemed disposition occurs more than twelve months after
ceasing normal business operations, it becomes questionable whether the resulting loss will
qualify as an ABIL. The taxpayer could request an amendment to their 2010 personal tax
return and file CRA form RC 4288 — Request for Taxpayer Relief.
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Appendix C — Supporting Documentation Required to Claim a BIL

It is almost certain that individual BIL claims will be subject to pre-assessment review, so it is
imperative that the taxpayer make their best attempt to substantiate the claim. Chart six in the
CRA’s Capital Gains Guide (T4037) recommends that the taxpayer attach a note to their return

listing the facts surrounding the claim including:

» name of the small business corporation;

= number and class of shares, or type of debt disposed of;,
» insolvency, bankruptcy, or wind up date;

e date the shares or debt were acquired;

» amount of the proceeds of disposition;

» adjusted cost base of the shares or debt;

e outlays and expenses on the disposition; and

» amount of the loss.
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Nelson - CCAA Draft Critical Path Timetable to Implementation

July 20, 2010

There would appear to be a significant benefit to the Investors of Nelson to have any
successful restructuring plan ("the Plan") implemented in 2010 so that Investors can gain the
benefits of any tax losses that might be triggered in the 2010 tax year rather than having to
wait another year. The Monitor has therefore set down the timetable below to enable all
concerned to see what needs to have happened by when in order that the Investors can gain

those benefits in 2010.

The critical path timetable below is on the assumption that the Creditors of Nelson vote in
favour of the Plan and the Court then sanction or approve the Plan.

Event Likely Date or | Notes
Deadline

Claims Procedure Court Hearing July 27, 2010

Mail out Claims Procedure forms August 15,

using negative confirmation; 2010

Post Claims Procedure on website

Advertisement in newspapers August, 27, Ad 12 days after mail to avoid
2010 noteholders filing Claims

where their notice is in mail

Preferred Share priority status resolved

September 15,
2010

Cannot finalize Plan until
resolved

Claims Bar Date

September 15,
2010

Cannot finalize Plan and
monitor's report on same until
extent of Claims is known

Court hearing to approve calling
meeting to consider Plan and next
extension application; Mail Plan and
meeting/voting details to creditors

October 1, 2010

To include form re option
selection with voting letter

Creditors meeting and vote on Plan

November 1,
2010

Court hearing to sanction approved
Plan

November 15,
2010

Implement Plan:
"QuickPay" payment
Issuance of new Promissory Notes

December 15,
2010

SADATAAWWP\CLIENTS\NELSON\TIMTBL3 . WPD
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