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Court File No. 10-8630-00C1.

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
NELSON FINANCIAL GROUP LTD.

APPLICANT

NOTICE OF MOTION

A, John Page & Associates Inc., in its capacity as the Court-appointed monitor of the
Applicant (the “Monitor™) will make a motion before a Judge of the Ontario Superior Court of
Justice (Commercial List) on August 27, 2010 at 10:00 a.m. or as soon after that time as the

motion can be heard at 330 University Avenue, in the City of Toronto.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:
1.  an Order that this motion is properly returnable today and dispensing with further service
thereof}
2. an Order scheduling a motion by Douglas Turner, Q.C., in his capacity as Representative

Counsel for the holders of promissory notes issued by the Applicant (the “Representative
Counsel”), to this Honourable Court for an Order that certain claims and potential claims
of the holders of preferred shares of the Applicant (the “Preferred Shareholders™) are
equity claims within the meaning of the Companies’ Creditors Arrangement Act (Canada)
(the “CCAA”) and that the Preferred Shareholders are not entitled to participate in any
distribution by the Applicant to its creditors pursuant to any plan of compromise or

arrangement in this proceeding (the “Preferred Shareholder Motion™);
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an Order approving a procedure for service of the Preferred Shareholder Motion on the

Preferred Shareholders;

an Order for advice and directions from this Honourable Court as to the disclosure of a
legal opinion obtained by the Monitor from the Monitor’s independent counsel regarding
the treatment of the claims and potential claims of the Preferred Sharcholders in this

proceeding (the “Opinion™);

an Order authorizing the Monitor, nunc pro tunc, to redact, in its entirety, the Opinion
attached as Exhibit “D” to the version of the Sixth Report served upon any party other than
this Honourable Court;

an Order sealing, if necessary, the unredacted version of the Opinion attached as Exhibit
“D” to the Sixth Report and filed with this Honourable Court until further Order of this

Honourable Court;

an Order approving the activities and conduct of the Monitor as described in the Monitor’s

Sixth Report to the Court dated August 23, 2010 (the “Sixth Report”); and

such further and other relief as counsel may advise and this Honourable Court may deem

just.

THE GROUNDS FOR THE MOTION ARE:

Background

pursuant to the Order of the Honourable Madam Justice Pepall dated March 23, 2010 (the
“Imitial Order”), the Applicant obtained protection from its creditors pursuant to the

CCAA and the Monitor was appointed,;

the stay of proceedings has been extended and currently expires on October 1, 2010;



The Opinion

pursuant to the Order of the Honourable Madam Justice Pepall dated July 7, 2010 (the
“July 7 Order”), Elizabeth Pillon was appointed as the Monitor’s independent counsel to

provide the Monitor with the Opinion;
Ms Pillon provided the Opinion to the Monitor on August 11, 2010;

the Opinion reaches the conclusion that the claims and potential claims of the Preferred
Shareholders (other than claims in respect of shareholder loans and claims pursuant to a
judgment held by a Preferred Shareholder as at March 23, 2010) are equity claims within
the meaning of the CCAA;

The Preferred Shareholder Motion

in order to achieve the certainty needed for the Applicant to propose a plan of arrangement
or compromise in this proceeding, the Representative Counsel will bring the Preferred

Shareholder Motion before this Honourable Court;

the July 7 Order also provides that the Opinion shall not constitute issue estoppel or res
Judicata with respect to any matters of fact or law referred to in the Opinion. Accordingly,
it is open to any Preferred Shareholder to assert the position that its claim is not an equity
claim within the meaning of the CCAA and that it is entitled to rank equally with the

creditors of the Applicant in this proceeding;

the Monitor is of the view that the proper forum for any Preferred Shareholder to assert
such position would be to oppose the Preferred Shareholder Motion. Accordingly, the
Monitor is of the view that this Honourable Court should schedule the Preferred
Shareholder Motion and approve a procedure for service of the Preferred Shareholder

Motion on the Preferred Shareholders;

the Monitor recommends that it be directed to serve the Preferred Shareholders with the
Preferred Shareholder Motion by sending a letter to each of the Preferred Shareholders (the
“Preferred Shareholder Letter”), by ordinary prepaid mail to the Preferred Sharcholder’s

last known address based on the books and records of the Applicant, advising as follows:



10.

11.

12.

4.

a. the Monitor has obtained the Opinion and setting out the conclusions

contained therein;

b. the Representative Counsel will make the Preferred Shareholder Motion to
this Honourable Court at 10:00 a.m. on a particular date. The Monitor will
enclose a copy of the Representative Counsel’s Notice of Motion and advise
that the Preferred Shareholder may obtain a cbpy of the complete motion

record from the Monitor’s website;

c. the Opinion does not constitute issue estoppel or res judicata with respect to
any matters of fact or law referred to in the Opinion. Accordingly, if the
Preferred Shareholder wishes to oppose the Preferred Shareholder Motion and
assert that it is entitled to rank equally with the Applicant’s creditors, it is free

to do so; and

d. the Monitor recommends that, if the Preferred Shareholder wishes to oppose
the Preferred Sharcholder Motion and assert that it is entitled to rank equally
with the Applicant’s creditors, that the Preferred Shareholder retain legal

counsel to represent it, at its own cost;

the Monitor would send the letter to each of the Preferred Shareholders by no later than
September 3, 2010 and publish a notice to the Preferred Shareholders one (1) day in each of
the Globe & Mail and the Toronto Star by no later than September 6, 2010;

the Representative Counsel would serve its motion record with respect to the Preferred
Shareholder Motion by no later than September 2, 2010. As it would do in the normal
course, the Monitor would post a copy of the motion record on its website and make it

available for unrestricted download;

in connection with the Preferred Shareholder Motion, the Monitor would serve and file a

Report on the conclusions contained in the Opinion;



13.

14.

15.

16.

17.

Disclosure of the Opinion

pursuant to the July 7 Order, the Monitor is required to, if it is satisfied that the assumed
facts of the Opinion are not unreasonable, disclose the Opinion by causing a copy of the
Opinion to be posted on the Monitor’s website for information purposes only and filed with

this Honourable Court;

the Monitor is of the view that the assumed facts of the Opinion are not unreasonable and,
accordingly, the Monitor is required to disclose the Opinion in accordance with the July 7
Order;

however, the Monitor is concerned that the language contained in the July 7 Order that the
Opinion be made available “for information purposes only” does not provide the Monitor
with adequate protection regarding the disclosure of the Opinion and respectfully seeks this

Honourable Court’s advice and directions with respect thereto;
the Monitor recommends that this Honourable Court consider the following two options:

a. the Monitor does not disclose the Opinion but reports on its conclusions in the
Preferred Shareholder Letter and in a court report in connection with the
Preferred Shareholder Motion but that these documents do not constitute
evidence in this proceeding and the Monitor cannot be cross-examined on

them; or

b. the Monitor discloses the Opinion by posting it on its website, enclosing a
copy of it with the Preferred Shareholder Letter and reporting on its
conclusions in its court report to be filed in connection with the Preferred
Shareholder Motion but this Honourable Court orders that solicitor-client
privilege relating to all matters contained in the Opinion is not waived and
that these documents do not constitute evidence in this proceeding and the

Monitor cannot be cross-examined on them;

a copy of the Opinion is attached as Exhibit “D” to the Sixth Report but has been redacted
in its entirety. An unredacted copy of the Opinion has been filed with this Honourable
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Court and the Monitor respectfully requests that, if necessary, this Honourable Court seal

the Opinion pending further Order of this Honourable Court.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1. the Sixth Report; and

2. such further and other material as counsel may advise and this Honourable Court may
permit,
August 23, 2010 ThorntonGroutFinnigan LLP

Barristers and Solicitors
Suite 3200

Canadian Pacific Tower
Toronto-Dominion Centre
Toronto, ON M5K 1K7

James H. Grout (LSUC# 22741H 1B)
Seema Aggarwal (LSUC# 50674J)
Tel: (416) 304-1616

Fax: (416) 304-1313

Lawyers for the Monitor

TO: THIS HONOURABLE COURT

AND TO: THE ATTACHED SERVICE LIST



SERVICE LIST

TO: ONTARIO SECURITIES COMMISSION
20 Queen Street West
Suite 1903
Toronto, ON M5H 358

Pamela Foy
Tel:  (416) 593-8314
Email: pfoy@osc.gov.on.ca

Counsel for the Ontario Securities Commission

AND TO: AIRD & BERLIS LLP
Brookfield Place
181 Bay Street, Suite 1800
Box 754
Toronto, ON MS5L 2T9

Sanjeev Mitra

Tel:  (416) 863-1500

Fax: (416) 863-1515
Email: smitra@airdberlis.com

Counsel for Glenn Mackie, Lisa Mackie and Foscarini Mackie Holdings Inc.

AND TO: WALKER HEAD LAWYERS
Suite 800
1315 Pickering Parkway
Pickering, ON L1V 7G5

Paul S. Przybylo
Tel:  (905) 839-4484
Fax: (905) 420-1073

Email: p.przybylo@walkerhead.com

Counsel for David Baker



AND TO:

AND TO:

AND TO:

GOWLING LAFLEUR HENDERSON LLP
Suite 1600, 1 First Canadian Place

100 King Street West

Toronto, ON M5X 1G5

Clifton Prophet

Tel:  (416) 862-3509

Fax: (416) 862-7661

Email: clifton.prophet(@gowlings.com

Frank Lamie

Tel:  (416) 862-3609

Fax: (416) 862-7661

Email: frank.Jamie@gowlings.com

Counsel for Nelson Financial Group Ltd. and Nelson Investment Group Ltd.

CHAITONS LLP
5000 Yonge Street

10" Floor

Toronto, ON M2N 7E9

Harvey Chaiton
Tel:  (416) 222-8888
Fax: (416) 222-8402

Email: Harvey(@chaitons.com

Doug Bourassa
Tel: (416) 222-8888
Fax: (416)222-8402

Email: Doug(@chaitons.com

Counsel for Lendcare Financial Services Inc.

DOUGLAS TURNER PROFESSIONAL CORPORATION
63 Albert Street
Uxbridge, Ontario L9P 1ES

Douglas Turner

Tel: (905) 852-6196

Fax: (905) 852-6197
Email: doug@pdturner.com

Representative Counsel for the Noteholders



AND TO:

JONES COUNSEL LLP
100 Yonge Street, Suite 1200
Toronto, Ontario M5C 2W1

Richard B. Jones
Tel: (416) 863-0576
Fax: (416) 863-0092

Email: Richard.jones@sympatico.ca

Advisor to the Representative Counsel for the Noteholders
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Court File No: 10-8630-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF
NELSON FINANCIAL GROUP LTD.

APPLICANT

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

August 23, 2010

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 ereditors
pursuant to the Companies’ Creditors Arrangement Act, R.S.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 "these 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 and including 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 (“the July 7 Order”), Ms Elizabeth
Pillon was appointed as independent counsel to the Monitor (“the Independent Counsel”).
The Fourth Report of the Monitor dated July 2, 2010 ("the Fourth Report") was also
approved. Attached as Exhibit “B” is a copy of the July 7 Order.

8. By Order of this Honourable Court dated July 27, 2010, the stay of proceedings was extended
from July 30, 2010 to and including October 1, 2010. The Fifth Report of the Monitor dated July
21, 2010 (“the Fifth Report”) and the Supplemental to the Fifth Report dated July 23, 2010
(“the Supplemental to Fifth Report™) was also approved.

9. 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

10, This is the Sixth Report of the Monitor in the CCAA Proceedings ("the Report"). The purpose
of the Report is to:

a. report to this Honourable Court on the status of the Opinion (as defined herein) to the
Monitor by the Monitor’s Independent Counsel regarding the claims and potential claims
of the Preferred Shareholders;

b. seek the scheduling of a motion by Douglas Turner, Q.C., in his capacity as the
Representative Counsel for the holders of promissory notes issued by the Applicant
(“the Representative Counsel®), with respect to the treatment of the claims and
potential claims of the Preferred Shareholders (as defined herein) in these CCAA
Proceedings (“the Preferred Shareholder Motion™);



c. seekthe approval of a procedure for service of the Preferred Shareholder Motion on the
Preferred Shareholders; and

d. seek the advice and direction of this Honourable Court regarding the manner in which

the Opinion is to be reported upon and/or disclosed in these CCAA proceedings.

NOTICE TO READER

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

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

Canadian dollars.

13. All capitalized terms used in this Report and not otherwise defined are as defined in the Fifth
Report.

THE STATUS OF THE OPINION
14. As outlined above, pursuant to the July 7 Order, Ms Pillon was appointed as Independent

Counsel to the Monitor and was required to, by no later than July 31, 2010, provide an opinion to
the Monitor as to the assessment by the Independent Counsel of the claims presently held or that



15.

16.

17.

4

may be asserted by the Preferred Shareholders as against the Applicant including whether the
Preferred Shareholders have a claim provable against the Applicant within the meaning of
Section 20(1)(a) of the CCAA and Section 121 of the BIA and, if so, whether such claims provable
are equity claims within the meaning of Section 2 of the CCAA (“the Opinion™).

Pursuant to the Endorsement of the Honourable Justice Pepall dated July 27, 2010, the timeline
for the Independent Counsel to provide the Opinion to the Monitor was extended from July 31,
2010 to August 11, 2010. Attached as Exhibit “C” is a copy of the Endorsement of the
Honourable Justice Pepall dated July 27, 2010.

On August 11, 2010, the Independent Counsel provided the Opinion to the Monitor. The Opinion
is with respect to the following matters:

a. the legal relationship of the Applicant and all persons who, as at March 23, 2010, held
preferred shares issued by the Applicant (“the Preferred Sharecholders”);

b. whether the Preferred Shareholders have a claim provable against the Applicant within
the meaning of Section 20(1)(a)} of the CCAA and Section 121 of the BIA; and, if so,

c. whether such claims provable are equity claims with the meaning of Section 2 of the
CCAA,

Pursuant to the Opinion, the Independent Counsel considered and outlined a variety of potential
causes of action that could form the basis of a ¢claim by the Preferred Shareholders against the
Applicant. The Independent Counsel did not assess the viability or potential success of such
claims but, instead, identified the potential spectrum of claims that could be asserted by the
Preferred Shareholders against the Applicant and opined upon how such potential claims would

be assessed in the context of the CCAA proceedings. These potential claims included:

a. outstanding dividend payments;

b. outstanding redemption requests;

c. shareholder loans;



18.

d. misrepresentation claims — negligent, fraudulent and failure to disclose;

e. oppression; and

f. recission rights/voidable shares/violation of securities legislation.
The Opinion reaches the conclusion that the claims and potential claims of the Preferred
Shareholders (other than claims in respect of shareholder loans and claims pursuant to a

judgment held by a Preferred Shareholder as at March 23, 2010) are equity claims within the
meaning of the CCAA.

THE PREFERRED SHAREHOLDER MOTION

19.

20.

21.

22,

In order to achieve the certainty needed for the Applicant to propose a plan of arrangement or
compromise in these CCAA Proceedings, the Representative Counsel will bring the Preferred
Shareholder Motion before this Honourable Court. In particular, the Representative Counsel will
be seeking an Order that provides that the claims and potential claims of the Preferred
Shareholders are equity claims within the meaning of the CCAA and that the Preferred
Shareholders are not entitled to participate in any distribution by the Applicant to its creditors

pursuant to any plan of compromise or arrangement in these CCAA proceedings.

The Monitor agrees with the conclusions of the Independent Counsel set out in the Opinion and

intends to file a report in support of the Preferred Shareholder Motion.

However, the July 7 Order provides that the Opinion shall not constitute issue estoppels or res
Jjudicata with respect to any matters of fact or law referred to in the Opinion. Accordingly, it is
open to any Preferred Shareholder to, contrary to the Opinion, assert the position that its claim is
not an equity claim within the meaning of the CCAA and that it is entitled to rank equally with the
creditors of the Applicant in these CCAA proceedings.

The Monitor is of the view that the proper forum for any Preferred Shareholder to assert such
position would be to oppose the Preferred Shareholder Motion. Accordingly, the Monitor is of
the view that this Honourable Court should schedule the Preferred Shareholder Motion and

approve a procedure for service thereof on the Preferred Shareholders.



23, The Monitor recommends that it should serve the Preferred Shareholders with the Preferred

Shareholder Motion by sending a letter to each of the Preferred Shareholders, by ordinary

prepaid mail to the Preferred Shareholder’s last known address based on the books and records

of the Applicant, advising them as follows:

=

the Monitor has obtained the Opinion and setting oul the conclusions contained therein;

the Representative Counsel will make the Preferred Shareholder Motion to this
Honourable Court at 10:00 a.m. on a particular date. The Monitor will enclose a copy of
the Representative Counsel’s Notice of Motion and advise that the Preferred Shareholder

may obtain a copy of the complete motion record from the Monitor’s website;

the Monitor agrees with the conclusions of the Independent Counsel set out in the

Opinion and will file a report in support of the Preferred Shareholder Motion;

however, pursuant to the July 7 Order, the Opinion does not constitute issue estoppel or
res judicata with respect to any matters of fact or law referred to in the Opinion.
Accordingly, if the Preferred Shareholder wishes to oppose the Preferred Shareholder
Motion and assert that it is entitled to rank equally with the Applicant’s creditors, it is
free to do so; and

the Monitor recommends that, if the Preferred Shareholder wishes to oppose the
Preferred Shareholder Motion and assert that it is entitled to rank equally with the
Applicant’s creditors, that the Preferred Shareholder retain legal counsel to represent it,

at its own cost.

24. The Monitor would send the letter to each of the Preferred Sharcholders by no later than

September 3, 2010 and publish a notice to the Preferred Shareholders one (1) day in each of the

Globe & Mail and the Toronto Star by no later than September 6, 2010.

25. The Representative Counsel would serve its motion record with respect to the Preferred

Shareholder Motion by no later than September 2, 2010. As it would do in the normal course,

the Monitor would post a copy of the motion record on its website and make it available for

unrestricted download.



26.

As outlined above, in support of the Preferred Shareholder Motion, the Monitor would serve and

file a report on the conclusions contained in the Opinion.

PROTECTIONS FOR THE DISCLOSURE OF THE OPINION

27.

28,

29,

30.

Pursuant to the July 7 Order, this Honourable Court ordered that the Monitor shall, if it is
satisfied that the assumed facts of the opinion are not unreasonable, cause a copy of the Opinion
to be made available on the Monitor’s website for information purposes only and filed with this
Honourable Court.

The Monitor is of the view that the assumed facts of the Opinion are not unreasonable and
therefore, in accordance with the terms of the July 7 Order, the Monitor is required to cause a

copy of the Opinion to be made available on the Monitor’s website.

However, the Monitor is concerned that the language contained in the July 7 Order that the
Opinion be made available “for information purposes only” does not provide the Monitor with
adequate protection regarding the disclosure of the Opinion and respectfully seeks this

Honourable Court’s advice and directions with respect thereto.

The Monitor is concerned that, in the event that a Preferred Shareholder opposes the Preferred
Shareholder Motion, then the Opinion may be used as evidence to support the position of one

group of stakeholders over another. This poses a number of concerns for the Monitor as follows:

a. the disclosure of the Opinion, although “for information purposes only”, may constitute a

waiver of solicitor-client privilege with respect to all matters pertaining to the Opinion;

b. thefacts underlying the Opinion, although, in the Monitor’s view, not unreasonable, were

not provided to the Independent Counsel as sworn evidence;

c. the Opinion is that, an opinion by Independent Counsel on the law regarding equity
claims and claims provable, and it is not binding on the Applicant’s stakeholders and this

Honourable Court; and

d. the use of the Opinion as evidence in any dispute between stakeholders may jeopardize

the Monitor’s impartiality and neutrality as a court officer in these CCAA proceedings as



it may appear that the Monitor is an adversarial party supporting the position of one

stakeholder over another in a contentious matter,

31. One manner in which these concerns may be addressed is for this Honourable Court to order

that:

a.

b.

the Opinion shall not be disclosed by the Monitor and that, instead, the Monitor is to
report to this Honourable Court on the conclusions of the Opinion in connection with the
Preferred Shareholder Motion; and

the report and the letter to be sent by the Monitor to the Preferred Shareholders
described above will not constitute evidence in these CCAA proceedings, or any

subsequent proceeding, and the Monitor cannot be cross-examined on these documents.

32. However, the Monitor does recognize that there may be some merit in providing the Preferred

Shareholders with a copy of the Opinion itself rather than a report on the conclusions set out

therein. It may be that the Preferred Shareholders will be able to obtain more fulsome and

informed advice on whether to oppose the Preferred Shareholder Motion if they have the Opinion

to share with their legal advisors. In this regard, the Monitor believes that there may be merit in

posting a copy of the Opinion on the Monitor’s website and advising the Preferred Shareholders

of this in the Monitor’s letter to the Preferred Shareholders described above.

33. If this Honourable Court determines that the merit in disclosing the Opinion to the Preferred

Shareholders and other stakeholders of the Applicant outweighs the concerns of the Monitor with

respect to such disclosure, the Monitor respectfully requests that this Honourable Court make an

Order granting the Monitor the following additional protections with respect to disclosure of the

Opinion:

a.

that the disclosure of the Opinion does not constitute any waiver by the Monitor of

solicitor-client privilege with respeet to all matters pertaining to the Opinion; and

that this Report, the Opinion, the Monitor’s letters to the Preferred Shareholders, any
future reports of the Monitor served and filed in connection with the Preferred
Shareholder Motion and the exhibits thereto, including the Opinion, do not constitute

evidence in these CCAA proceedings, or in any subsequent proceeding, and the Monitor



cannot be cross-examined on these documents.

34. A copy of the Opinion is attached as Exhibit “D” to this Report but has been redacted in its
entirety. Anunredacted copy of the Opinion has been filed with this Honourable Court and the

Monitor respectfully requests that, if necessary, this Honourable Court seal the Opinion pending
further Order of this Honourable Court.

RECOMMENDATION

35. Based on the foregoing, the Monitor respectfully requests that this Honourable Court:

a)

b)

c)

d)

e)

schedule the Preferred Shareholder Motion;

approve the procedure for service of the Preferred Shareholder Motion on the Preferred
Shareholders;

provide the Monitor with advice and directions on the disclosure of the Opinion;

authorize the Monitor to redact, nunc pro tunc, the Opinion attached as Exhibit “D”

hereto;

seal the Opinion, if necessary; and

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

[The Remainder of this Page is Intentionally Blank]



All of which is respectfully submitted this 095 dday of August, 2010

A. JOHN PAGE & ASSOCIATES INC. IN ITS
CAPACITY AS THE MONITOR OF NELSON
FINANCIAL GROUP LTDx»

¢

AeCIRP

PAGE/

Title: PRESIDENT
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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF
NELSON FINANCIAL GROUP LTD.

EXHIBITS TO THE SIXTH REPORT OF A. JOHN PAGE & ASSOCIATES INC.
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EXHIBIT '

Court File Nu. 10-8630-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MADAM ) TUESDAY, THE 23"
)
JUSTICE PEPALL, ) DAY OF MARCH, 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 COMPOMISE OR ARRANGEMENT
' " OF NELSON FINANCIAL GROUP LTD. (the “Applicant™)

Applicant
INSTIAL ORDER

THIS APPLICATION, made by the Applicant, Nelson Financial Group Lid. ("Nelson
Financial™ or the “Applicant™), without notice, pursuant to he Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the "CCAA") was heard this day at 330

Liniversity Avenue, Toronto, Ontario.

ON READING the Affidavil of Mare Boutel sworn March 22, 2010 and the Exhibits
thereto, and the Report of A. John Page & Assaciates Inc. in its capacity as the Proposed Monitor
to the Applicant dated Mareh 22, 2010 and the Exbibils therelo, and on hearing the submissions
of counsel for Nelson Financial, and counsel for A, John Page & Associates Inc.. and on reading

the consent of A. John Pape & Associates Ine, 1o act as the Monitor,



SERVICE

}, THIS COURT ORDERS that the time for service of the Notice ol Application and the
Application Record is hereby abridged and validated so that (his Application is praperly

returnable today and hereby dispenses with further service thercof,
APPLICATION

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

PLAN OF ARRANGEMENT

3 THIS COURT ORDERS that the Applicant shall have the authority 1o file and may.
subject to further order of this Courl, file with this Court a plan of compromise or arrangement

{hereinalter referred (o as the "Plan™).
POSSESSION OF PROPERTY AND OPERATIONS

4. TINS COURT ORDERS that the Applicant shall remain in possession and control of its
current and future assels, undertakings and properties of cvery nature and kind whatsoever. and
whercever sitvate including all procecds thereof (the "Property”). Subject 10 further Order of this
Courl. the Applicant shall continue to carry on business in a manner consistent whth the
preservation of its business (the "Business") and Property. The Applicant shall be authorized
and empowered to conlinue (o retain and cmploy the employees, consultants. agents, experts,
accountants. counsel and such other persons (collectively “Assistants"} currently retained or
cmplayed by it, with Tiberty 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 Applicant shall be entitled but nat required 1o pay the

following expenses whether incurred prior to or after this Order:

(a)  all owstanding and future wages. salaries, employce and pension benelils, 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



(b)

6.

(he fees and disbursements of any Assistonts retained or employed by the A.ppl'icam

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

THIS COURYT ORDERS that. except as otherwise provided 10 the contrary herein, the

Applicant shall be entitled bul not required to pay all reasonable expenses incurred by the

Applicant in carrying on the Business in the ordinary course after this Order. and in carrying out

the provisions of this Order. which expenses shall include, without limitation;

(n)

{b)

1.

all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including. without limilation. payments on account of
insurance (including directors and oflicers insurancc), maintenance and sceurity

services, and

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

this Order.

THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements. or pay:

(a)

(b)

{¢)

any statutory deemed rust amounts in favour of the Crown in right of Canada or of
any Province thereol or any olher taxation authority which are required to be
deducted lrom employees' wages. including, without timitation, amounts in respect of
(i) employment inswrance. (ii) Canada Pension Plan, (iiiy Quebee Pension Plan, and

(iv} income laxcs:

alt goods and services or other applicable sales taxes (collectively. "Sales Taxes™)
required to be yemitted by the Applicant in connection with the sale of goods and
serviees hy Ihe Applicant, but onfy where such Sales Taxes ar¢ acerued ar collected
after the date of this Order. or where such Sales Taxes were accrued or collected prior

1o the dae of this Order but not required to be remitted unlil on or afier the date of

this Order, and

any amount pavable to the Crown in right of Canada or of any Provinee thercof or
any political subdivision fhereof or any other taxation authority in respect of

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



nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are altributable 10 or in respect of the carrying on of (he Business
by the Applicant.

g THIS COURT ORDERS that until & real propesty lease is disclaimed in accordance with
the CCAA, the Applicant shal! pay all amounts constiluting rent or pavable as rent under real

property leases {including, for greater certainty, common area maintenance charges. wtilities and |
really taxes and any other amounis payable (o the landlord under (he lease) or as otherwise may
he negotinted between the Applicant and the landlord from time (o time ("Rent™), for the period
commencing from and including the date of this Order. twice-maonthly in equal paymenis on the
first and fitlcenth day of each month, in advance {but not in arrears). On the date of the first of
such payments, any Rent relating 1o the period commeneing from and including the dale of this

Order shall also be paid.

9. THIS COURT ORDERS that, except as specifically permitted herein. the Applicant is
hereby directed, until further Order of this Coun: (a) 10 make no payments of principal, interest
thereon or otherwise ont account of amounts owing by the Applicant 1o any ol its ercditors as of -
this dates (b) o grant no securily inlerests, trust, liens, charges or cncnmbrances upon or in
respect of any of its Property; and (c) 1o not grant 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 Delinitive Documents (as

hereinafter defined). have the vight Loz

(a)  permanently or temporarily ceuse, downsize or shut down any of its business or
operations, aud 1o dispose of redundant or non-material assets not exceeding $50.000

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

(b  terminale the employment of such of ils employees or temporarily lay off such of its

employees as it deems appropriale; and



{c) pursue all avenues of refinancing of its Business or Properly. in whole or part. subjec:

lo priov approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the
Business {the "Restructuring”).

I1.  THIS COURT ORDERS thet the Applicant shall provide each of the relevant landiords
with nolice of the Applicant’s intention to remave any Gxtures Irom any leased premises at least
seven (7) days prior 1o the date of the intended removal. The relevant landlord shall be entitled
10 have a representative present i'n the leascd premises to observe such removal and, if the
landlord disputes the Applicant’s enfitlement to rempve any such fixture under the provisions of
the lease, such fixture shall remain on the premiges and shall be dealt with as agreed between any
applicable secured creditors, such landiord and 1he Applicant, or by further Order of this Court
upon application by the Applicant on at leasl iwo (2) days notice to such landlord and any such
scoured credilors. [ the Applicant disclaims the lease governing such leased premises in
accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such leasc
pending resolution ol any such dispule {other than Rent payable for the nolice period provided
for in Section 32(5) of the CCAAY), and the disclaimer of the lease shall be without prejudice to

the Applicant’s claim to the fixtures in dispute,

12

TS COURT ORDERS that i’ a notice of disclaimer is delivered pursuant to Section 32
of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the
landlord may show the alfected 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
effective time of the disclaimer. the relevant landlord shall be entitled 10 take possession of any
such leased premises without waiver of or prejudice to any claims or rights such Jandiord 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 to gain
possession of and re-lease such leased premises o any third parly or parlies on such terms as
such tandlord considers advisable, provided that nothing herein shall relieve such Jandlord of its

obligation to mitigate any damapes claimed in connection therewith,



NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

13, THIS COURT ORDERS that untif and including April 22, 2010, or such later date as this
Court may order (the "Stay Period”). no proceeding or enforcement process in any courl or
tribunal (cach, a "Procecding") shall be commenced or continued against or in respect of {he
Applicant or the Monitor, or affecting the Business or the Property. cxcept with the wrilten
consent of the Applicant‘ and the Monitor, or with leave of this Court, and any and all
Praceedings currently under way against or in sespect of the Applicani or affecting the Business
or the Property are hereby stayed and suspended pending further Order of this Courl,

NO EXERCISE OF RIGHTS OR REMEDIES

14. FHIS COURT OQRDERS thal auring the Stay Period, all rights and remedies of any
individual, firm. corporation, governmental body or agency, or any other enfitics (21l of the
forepoing, collectively being "Persons” and each being a "Person™) against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property. are herchy siayed and
suspended cxcept with the written consent of the Applicant and the Monitor, or leave of this
Court, provided that nothing it this Order shall (i) empower the Applicant 1o carry on any
business which the Applicant is not lawfully entitled to carry on, (i) affect such investigations.
actions, suits 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 registration of a elaim for licn.
NO INTERFERENCE WITH RIGHTS

5. TIHS COURT ORDERS that during the Stay Period, no Person shall disconlinue, fail to
honour. alter, interfere with, repudiate. lerminate or cease to perform any right. renewal right,
contract, agreement. licence or permit in lavour of or held by the Applicant, except with the

writien consent of the Applicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

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

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



serviees, centrglized banking scrvices, payroll serviees, insurance, transportation services, utility
or other services (o the Business or the Applicant. are hereby restrained until further Order of this
Court from discontinuing, altering, interfering with or terminating the supply of su':ch goods o
serviecs as may be required by the Applicant, and that the Applicant shall be entitled 1o he
_ continued use of its current premises, telephone numbers, facsimile numbers, internet adclreéses
and domain names, provided in each case that the nonmal prices or charges for all such goads or
services received afler the date of this Ortler are paid by the Applicant in accovdance 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 Menilor, or as may be ordered by this

Court,
NON-DEROGATION OF RIGHTS

17. THIS COURT ORDERS that. notwithstanding anything else in this Order, no Person
shait be prohibited from requiting immediate payment for poods, services, usé of lcase or
licensed property or ather valuable consideration provided on or after the date of this Ovder. nor
shall apy Person be under any obligation on or after the date of this Orcler to advance or re-
ativance any monies or otherwise exiend any credit to the Applicant, Nothing in this Order shall
derogale from the rights conferred and obligations inposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

18. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11,03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former. current or future directors or officers of the Applicant with respect to any claimi
against the directors or officers that arose before the date hereof and that relates to'any
obligations of the Applicant wheseby the directors or officers arc alieged under any Taw (o be
liable in their capacity as directors or officers for the payment or performance of such
obligations. untif & compramisc or arangement in respect of the Applicant. it onc is filed. is

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

19.  THIS COURT ORDERS that the Applicant shall indemnify is directors and officers

against obligations and liabilitics that they may incur as directors or officers of the Applicant



after the commencement of the within procecdings, except to the extent that, with respect o any
officer or director, the obligation or liability was incurred as a resuit of the director's or of ficer's

gross neglipence or wilful misconduct.

20.  THIS COURT ORDERS that the directoss and officers of the Applicant shall be entitled
10 the benelit of and arc hereby granted a charge (the "Directors' Charge”) on the Propeny,
which charge shall not exceed an apgregate amount of $200,000, as security for the indemnity
provided in parageaph 19 of this Order. The Dircetors® Charge shall have the priority set out 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 directors and officers shall only be entitled 10 the
benefit of the Directors’ Charge lo the exient that they do nol have coverage under any direclors'
and officers’ insurance policy, or to the extent that such coverage is insufficient o pay amounts

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

22. THIS COURT ORDERS that A. John Page & Associales Inc. is hereby appdinlcd
pursuant 1o the CCAA- as the Monitor. an officer of this Courl, to monitor the business and
financial affairs of the Applicanl with the powers and obligations scl out in the CCAA or sel
forth herein and that the Applicant and its shareholders, officers, dircetors, and Assistants shall
advise the Monitor ol all material steps taken by the Applicant pursuant to this Order, and shal!
co-operate [ully with the Menitor in the exercise of ifs powers and discharge of its obligations
and provide the Menitor with the assistance thal is necessary to enable the Monitor 1o adequately

carry oul the Monitor's functions.

23. THIS COURT ORDERS that the Monitor, in addition to ils preseribed rights and

obligations under the CCAA. is hereby directed and empowered to:

() monitor the Applicant's receipls and disbursements:



(b)  report to this Court ai such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matlers

as may be relevant 1o the proceedings herein; -
(c)  advise the Applicant in ils development of the Plan and any amendments 1o the Plan:

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

administering of creditors’ or shareholders® imcetings for voting on the Plan:

(e)  have full and complete access to the Property, including the premises, books. records,
data. including data in clectvonic form, and other financial documents of the
Applicant. to the extent that is necessary to adequately assess the Applicant's business

and financial affairs or 1o perform its duties arising under this Order;

{n be at tiberty to engage independent Jegal counsel or such other persons as the Maoniter
deems nceessary 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 trom time (o

time.

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

maimained possession or cantral of the Business or Property, or any part thereol.

25, THIS COQURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take conmtrol. care. charge, possession or management (soparately and/or
collectively, "Possession”) of any of the Properly that might be environmentally contaminated,
might be a pollutant or a comaminant, or might cause or contribute to a spill. discharge, release
or deposil of a substance controry to any federal, provincial or other law respecting the
prolection, conservalion, enhancement, remediation or rchabilitation of the environment or
relating to the disposal of waste or other contamination including. without limitation, the
Canadian Emvironmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act. or the Ontario Occupational Health and Sqfery Act and regulations



thereunder (the "Environmental Legislation"), provided however that nothing herein shall
cxempt the Monilor from any duty to report or make disclasure ‘im'posed 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 ORDERS that that the Monitor shall provide any creditor of the Applicant
with infermation provided by the Applicant in response to reasonable requests for information
made in wriling by such ereditor addressed to the Monitor. The Monifor shall not have any
responsibility or lability with respect to the information disseminated by it pursuant 10 this
paragraph. In the case of infarmation that the Monitor has been advised by the Applicant is
confidential, the Monitor shall not provide sueh information to creditors unless otherwise

dirceted by this Court or on such terms as the Morilorand the Applicant may agree.

27, THIS COURT ORDIERS that, in eddition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Cowst, the Monitor shall ineur no liability or
nbligation as a result of its appointment or the carrying out of the provisions of this Order. save
ang except for any gross negligence or wilful misconduct on its parl. Nothing in this Qrder shall

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’ the
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 proccedings. The Applicant is
hereby authorized and directed to pay the accounts of the Monitor, counsel for he Monitor and

counsel for the Applicant on a bi-weekly basis,

20, THIS COURT ORDERS that the Monilor and ils legal counsel shall pass thelr accounts
from time (o time, and [or this purpose the accounts of the Menilor and its legal counsel are

hereby referred 10 a judge of the Conymercial List of the Ontario Superior Court of Justice,

30, THIS COURT ORDERS thal the Monitor, counsel to the Monitor, il any, and Ihe
Applicant’s counsel shall be entitled to the benelit of and arc hereby granted 2 charge (the

"Adminisiration Charge") on the Property. whicl charge shall nol exceed an apgregale amount of



£1.000.000,00. as sccurity for their professionat fees and disbursements incurred at the standard
rates and charpes of the Monitor and such counsel. both before and after the making of this Order
in respect of these proceedings. The Administration Charge shall have the priority sel out in

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

31, TS COURT ORDERS that the priorities of the Directors” Charge and the

Administration Charge, as among them. shall be as follows:
First - Administration Charge (to the maximun amount of $1,000,060.00); and
Second - Directors” Charge (o 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. recorded or perfecied subsequent to the Charges coming into

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

33, THIS COURT ORDERS that cach ol the Directors’ Charge and the Administration
Charge {all as constituted and defined herein) shall constitute a charge on the Property and such
Charges shall rank in priority to all other security imterests, trusts, liens, charges and
cncumbrances, claims of secured creditors, slatutory or otherwise (collectively, "Encumbrances™)
in Favour of any Person, save and except the Encumbrances i favour of Glen Mackie and Lisa
Mackie and Foscarini Mackie Holdings Inc.. 1o the extent they are determined to be valid and

enforceable and properly perfected by counsel to the Monitor.

34, TITIS COURT ORDERS that except as olherwise expressly provided for herein, or as
may be approved by this Courl, the Applicant shall not grant any Encumbrances over any
Property thal rank in priority to, or pari passu with, any of the Directors” Charge, the
Administration Charge or the DIP Lender's Charge, unless the Applicant also oblains the prior
written consent of the Monitor, the DIP Lender and the beneficiaries of the Direclors™ Charge

and Ihe Administration Charge. or further Qrder of this Courl.



35, THIS COURT ORDERS that the Directors™ Charge and the Administration Charge shal}
not he rendered invalid or uncnforceable and the rights and remedies of the chargees enlitled o
the henefit of 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 ol
insolvency made herein: (b) any application(s) for bankruptcy order(s) issued pursuant to BIA. or
any bunkrupicy order made pursuant lo such applications; (c) the filing of any assignments for
the general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal or
provincial stalules; or (¢) any negalive covenants, prohibitions or other similar provisions with
respect lo borrowings. incutring debt or the creation of Encumbrances. contained in any existing
loan documents. lease. sublease, offer 1 lease or other agreement (collectively, an “Agrecmcnl") '

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

{m the creation of the Charges shall not creale or be deemed Lo constitute a breach by the

Applicant ol any Agreement to which it is a party;

(t)  nonc of the Chargees shall have any liability lo any Person whalsocver as a resul( of
any breach of any Agreement caused by or resulting {rom the creation of the Charges:

and

(c)  the paymenis 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 law.

36, TINS COURT ORDERS that any Charge crealed by this Order over leases of real

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

SERVICE AND NOTICE

37. THIS C()UR’I; QRDERS that. subject to paragraph 38 of this Order, the Monitor shall (i)
without delay, publish in the Globe and Mail ncwspaper a notice containing the information
preseriped under the CCAA., (i) within five days after the date of this Order, (A) make this
Order publicly available in the manner prescribed undes the CCAA, (B) send, in the preseribed
manner. a netice to cvery known creditor who has a claim 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 preseribed manner. all

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

38.  THIS COURT ORDERS that notwithstanding the provisions of paragraph 23( lj(a)(ii) of
the CCAA. the Monitor shall not be obliged 1o publish and/or make publicly available the name
or address of (i) any current and former Nelson Financial employees on account of employment-
related liabilities. and (ii) any person lolding securities issued by the Applicanl which includcs,
but is not limited to. any person holding Notes and Pref Shares as defined in the Afidavii of
Marc Boutet sworn March 22, 2014,

39, THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve this
Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinaryl mail. courier, personal delivery or
electronic transmission fo the Applicant's creditors or other interested paities 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 1o be received on the next
business day following the date of forwarding thereol| or if sent by ordinary mail, on the third

business day aller mailing,

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

list from time to time. and the Mopitor may post a copy of any or all such malterials on its

website at www.ajohnpase.con.
GENERAL

41.  THIS COURT ORDERS thal the Applicant or the Monilor may [rom time 1o time apply

1o this Courl for advice and directions in the discharge of its powers and duties hercunder.

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

Applicant, the Bosiness or the Property.



43.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
repulatory or administrative body having jurisdiction in Canada or in the United States. 1o give
effect 1o this Order and 1o assist the Applicant, the Monitor and their respeclive agents in
carrying out the terms of this Order, All courts. (ribunals, regulatory and administrative bodies
are hereby respectlilly requested 1o make such orders and lo provide such assistance 1o the
Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable 10 give
effeet o this Order, to grant representative status to the Monitor in any Foreign proceeding. or o
assist the Applicant and the Monitar and their respective agents in carrying out the terms of this
Order,

44.  THIS COURT ORDERS that cach of the Applicant and the Monitor be at Ii_bérty and‘ is
hereby authorized and empowered to apply to any cour, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in chn'ying oul the
terms of this Order, and that the Monitor is authorized and empowered 10 act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized ina

jurisdiction outside Canada.

45, THIS COURT ORDERS that any interested party (including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such ather

notice, if any, as this Courl may order.

46. THIS COURT ORDERS that this Order and all of ils provisions are effective as of
12:01 a.m. Eastern Daylight Time on the date of this Order,

.
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EXHIBIT "4

Court File No. 10-8630-08CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MADAM ) WEDNESDAY, THE 7%
)
JUSTICE PEPALL ) DAY OF JULY, 2010
)

- IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENTACT R.5.C, 1985, ¢. C-36, AS AMENDED

%’“;,’9' %“V% / :
&2:\* AN D IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
X OF NELSON FINANCIAL GROUP LTD.

Applicant

ORDER
(Appointing Independent Counsel)

THIS MOTION made by Nelson Financial Group Ltd, {the “Applicant”) for an Order,
inter alia:

(a)  authorizing and directing the Monitor to retain Elizabeth Pillon as independent
counse] for the sole purpose of reviewing the terms and _conditioﬁs of the preferred shares issued
by the Applicant and reporting to the stakeholders and this Honourable Court with her opinion as
to (i) the legal relationship of the Applicant and all persons who, as at March 23, 2010, held
preferred shares issued by the Applicant (the “Preferred Sbareholders”); (ii) whether the
Preferred Shareholders have a claim provable against the Applicant within the meaning of

Section 20(1)(a) of the Companies™ Creditors Arrangement Act (the “CCAA™) and Section 121
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of the Bankrupicy and Insolvency et (the “BIA™); and, if so, (ii1) whether such claims provable
are equity claims within the meaning of Section 2 of the CCAA (the “Mandate”); and

(b)  approving the Fourth Report dated July 2, 2010 (the “Fourth Report”} of A.
John Page & Associates Inc. in its capacity as the Court-appointed Monitor of the Applicant (the

“Monitor”) and the conduct and activities of the Monitor described therein,
was heard this day at 330 University Avenue, Toronto, Ontario.

UPON READING the Affidavit of Marc Boutet sworn July 5, 2010 and the Fousth
Report and upon hearing from counsel for the Applicant, counsel for the Monitor, counsel for
Staff of the Ontario Securities Commission, Richard Jones in his capacity as special counsel for
the holders of promissory notes issues by the Applicant, and the proposed independent counsel,

no one else appearing although duly served as appears from the Affidavit of Service, filed:
SERVICE

1. THIS COURT ORDERS that the time for service of the Noﬁce_ of Motion, the Motion
Record and the Fourth Report is hereby abridged so that this Motion is properly returnable today

and hereby dispenses with further service thereof.

INDEPENDENT COUNSEL

2. THIS COURT ORDERS that the Monitor be and is hereby authorized and directed to
retain Elizabeth Pillon as independent counsel {the “Independent Counsel”) for the sole

purpose of advising the Monitor in réspect of the Mandate.
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3. THIS COURT ORDERS that the Independent Counsel shall, by no later than July 31,
2010, provide an opinion to the Monitor as to the assessment by the Independent Counsel of the
claims presently held or that may be asserted by the Preferred Shareholders as against the
Applicant including whether the Preferred Sharcholders have a claim provable against the
Applicant within the meaning of Section 20(1)(a) of the CCAA and Section 121 of BIA and, if
so, whether such claims provable are equity claims within the meaning of Section 2 of the

CCAA.

4. THIS COURT ORDERS that the Monitor shall, if it is satisfied that the assumed facts
of the opinion are not unreasonable, cause a copy of the opinion to be made available on the

Monitor’s website for information purposes only and filed with this Honourable Court.

5. THIS COURT ORDERS that the opinion of Independent Counsel shall not constitute

issue estoppel or res judicata with réspect te any matters of fact or law referred to in the opinion.

6. THIS COURT ORDERS that, in fulfilling the Mandate, the Independent Counsel:

(a) may consult with individual Preferred Shareholders;
(b)  may consult with and provide her views to the Applicant;

(c)  shall take such necessary and appropriate actions and steps as the Independent

Counsel deems fit from time to time; and

(@)  shall incur no liability or obligation as a result of her retainer or the carrying out
of this Order save and except for any gross negligence. or wilful misconduct on

her part.
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7.  THIS COURT ORDERS that the activities of the Independent Counsel shall be

restricted to fulfilling the Mandate,

8. THIS COURT ORDERS that, subject to such fee arrangements as have been agreed to
by the Applicant and the Independent Counsel, all reasonable legal fees and other incidental fees
and disbursements incurred by the Independent.Counse} up to-an aggregate amount of $50,000,
shall be paid by the Applicant on.a monthly basis forthwith upon the rendering ‘of accounts to the
Applicant. In the event of any disagreement regarding such fees, such matters may be remitted

to this Honourable Court for determination.

. THIS COURT ORDERS that, in carrying out the Mandate, the Independent Coungel is
authorized to communicate with any Court or any regulatory body, other governmental ministry,

department or agency {each a “Governmexntal Authority”).
MONITOR’S ACTIVITIES

10,  THIS COURT ORDERS that the Fourth Report and the conduct and activities of the

Monitor described therein be and-are hereby approved.

} S
(o,

v,}/ 1/’
Christina Irwin
Roglstrar, Supsrior Ceurt of Justice

EMTLALL AT OINSCRIT A TORONTO
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Court File No. 10-8630-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MADAM ) FRIDAY, THE 27™ DAY
)
JUSTICE PEPALL ) OF AUGUST, 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
NELSON FINANCIAL GROUP LTD.

APPLICANT

ORDER

THIS MOTION made by A. John Page & Associates Inc., in its capacity as the
Court-appointed monitor of the Applicant (the “Monitor™), for the relief set out in its Notice of
Motion dated August 23, 2010 (the “Notice of Motion™) was heard this day at 330 University

Avenue, Toronto, Ontario.

UPON READING the Monitor’s Sixth Report to the Court dated August 23,
2010 and upon hearing from counsel for the Monitor, counsel for the Applicant, counsel for Staff
of the Ontario Securities Commission, Richard Jones in his capacity as special counsel to
Douglas Turner Q.C. in his capacity as Representative Counsel for the holders of promissory

notes issues by the Applicant (the “Representative Counsel”), Elizabeth Pillon in her capacity
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as Independent Counsel to the Monitor (the “Independent Counsel”), no one else appearing

although duly served as appears from the Affidavit of Service filed:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record and the Sixth Report is hereby abridged so that this Motion is properly returnable today

and hereby dispenses with further service thereof.

THE PREFERRED SHAREHOLDER MOTION

2. THIS COURT ORDERS that the Representative Counsel shall make a motion to this
Court at 10:00 a.m. on September | 2010 for an Order that certain claims and potential
claims of the holders of preferred shares of the Applicant (the “Preferred Shareholders™) are
equity claims within the meaning of the Companies’ Creditors Arrangement Act (Canada) and
that the Preferred Shareholders are not entitled to participate in any distribution by the Applicant
to its creditors pursuant to any plan of compromise or arrangement in this proceeding (the

“Preferred Shareholder Motion™).

3. THIS COURT ORDERS that the Representative Counsel shall serve its motion record
in respect of the Preferred Shareholder Motion by no later than September 2, 2010 and that the

Monitor shall post the motion record on the Monitor’s website.

4, THIS COURT ORDERS that the Monitor shall serve the Preferred Sharcholders with
notice of the Preferred Shareholder Motion by sending a letter to each of the Preferred

Shareholders (the “Preferred Shareholder Letter”), by ordinary prepaid mail to the Preferred
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Shareholder’s last known address based on the books and records of the Applicant by no later

than September 3, 2010, advising them as follows:

(2)

(b)

(©)

(d)

(e)

the Monitor has obtained an opinion from the Independent Counsel (the

“Opinion”) and setting out the conclusions contained therein;

the Representative Counsel will make the Preferred Shareholder Motion to this
Court at 10:00 a.m. on the date set forth in paragraph 2 above. The Monitor shall
enclose a copy of the Representative Counsel’s Notice of Motion in respect of the
Preferred Shareholder Motion and advise that a copy of the complete motion

record is available on the Monitor’s website;

the Monitor agrees with the conclusions of the Independent Counsel set out in the

Opinion and will file a report in support of the Preferred Shareholder Motion;

however, pursuant to the Order of the Honourable Madam Justice Pepall dated
July 7, 2010, the Opinion does not constitute issue estoppel or res judicata with
respect to any matters of fact or law referred to in the Opinion. Accordingly, if
the Preferred Shareholder wishes to oppose the Preferred Shareholder Motion and
assert that it is entitled to rank equally with the Applicant’s creditors, it is free to

do so; and

the Monitor recommends that, if the Preferred Sharcholder wishes to oppose the
Preferred Shareholder Motion and assert that it is entitled to rank equally with the
Applicant’s creditors, that the Preferred Shareholder retain legal counsel to

represent it, at its own cost,



4.

5. THIS COURT ORDERS that Monitor shall publish a notice to the Preferred
Shareholders one (1) day in each of the Globe & Mail and the Toronto Star by no later than

September 6, 2010.

DISCLOSURE OF OPINION

6. THIS COURT ORDERS that paragraph 4 of the Order of the Honourable Madam
Justice Pepall dated July 7, 2010 is hereby varied and it is ordered that the Monitor shall not

disclose the Opinion.

7. THIS COURT ORDERS that, in connection with the Preferred Sharecholder Motion, the

Monitor shall report to the stakeholders and this Court on the conclusions of the Opinion.

8. THIS COURT ORDERS that the foregoing report, including the exhibits thereto, and
the Preferred Shareholder Letter shall not constitute evidence in this proceeding, or any

subsequent proceeding, and the Monitor shall not be cross-examined on these documents.

9. THIS COURT ORDERS that the Monitor is hereby authorized, nunc pro tunc, to
redact, in its entirety, the Opinion attached as Exhibit “D” to the version of the Sixth Report

served upon any party other than this Court.

10.  THIS COURT ORDERS that the unredacted version of the Opinion attached as Exhibit
“D” to the Sixth Report and filed with this Court shall remain sealed until further Order of this

Court.



MONITORS ACTIVITIES

11.  THIS COURT ORDERS that the Sixth Report and the conduct and activities of the

Monitor described therein be and are hereby approved.
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Court File No. 10-8630-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MADAM ) FRIDAY, THE 27" DAY
)
JUSTICE PEPALL ) OF AUGUST, 2010
)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT
ACT,R.8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

OF
NELSON FINANCIAL GROUP LTD.

APPLICANT

ORDER

THIS MOTION made by A. John Page & Associates Inc., in its capacity as the
Court-appointed monitor of the Applicant (the “Monitor”), for the relief set out in its Notice of
Motion dated August 23, 2010 (the “Notice of Motion”) was heard this day at 330 University

Avenue, Toronto, Ontario.

UPON READING the Monitor’s Sixth Report to the Court dated August 23,
2010 and upon hearing from counsel for the Monitor, counsel for the Applicant, counsel for Staff
of the Ontario Securities Commission, Richard Jones in his capacity as special counsel to
Douglas Turner Q.C. in his capacity as Representative Counsel for the holders of promissory

notes issues by the Applicant (the “Representative Counsel”), Elizabeth Pillon in her capacity
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as Independent Counsel to the Monitor (the “Independent Counsel”), no one else appearing

although duly served as appears from the Affidavit of Service filed:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record and the Sixth Report is hereby abridged so that this Motion is properly returnable today

and hereby dispenses with further service thereof.

THE PREFERRED SHAREHOLDER MOTION

2. THIS COURT ORDERS that the Representative Counsel shall make a motion to this
Court at 10:00 a.m. on September |, 2010 for an Order that certain claims and potential
claims of the holders of preferred shares of the Applicant (the “Preferred Shareholders™) are
equity claims within the meaning of the Companies’ Creditors Arrangement Act (Canada) and
that the Preferred Shareholders are not entitled to participate in any distribution by the Applicant
to its creditors pursuvant to any plan of compromise or arrangement in this proceeding (the

“Preferred Shareholder Motion™).

3. THIS COURT ORDERS that the Representative Counsel shall serve its motion record
in respect of the Preferred Shareholder Motion by no later than September 2, 2010 and that the

Monitor shall post the motion record on the Monitor’s website.

4, THIS COURT ORDERS that the Monitor shall serve the Preferred Shareholders with
notice of the Preferred Shareholder Motion by sending a letter to each of the Preferred

Shareholders (the “Preferred Shareholder Letter”), by ordinary prepaid mail to the Preferred



-3

Shareholder’s last known address based on the books and records of the Applicant by no later

than September 3, 2010, advising them as follows:

cy

(b)

©

(d)

(e)

the Monitor has obtained an opinion from the Independent Counsel (the

“Opinion”) and setting out the conclusions contained therein;

the Representative Counsel will make the Preferred Shareholder Motion to this
Court at 10:00 a.m. on the date set forth in paragraph 2 above. The Monitor shall
enclose a copy of the Representative Counsel’s Notice of Motion in respect of the
Preferred Shareholder Motion and advise that a copy of the complete motion

record is available on the Monitor’s website;

the Monitor agrees with the conclusions of the Independent Counsel set out in the

Opinion and will file a report in support of the Preferred Shareholder Motion;

however, pursuant to the Order of the Honourable Madam Justice Pepall dated
July 7, 2010, the Opinion does not constitute issue estoppel or res judicata with
respect to any matters of fact or law referred to in the Opinion. Accordingly, if
the Preferred Shareholder wishes to oppose the Preferred Shareholder Motion and
assert that it is entitled to rank equally with the Applicant’s creditors, it is free to

do so; and

the Monitor recommends that, if the Preferred Shareholder wishes to oppose the
Preferred Shareholder Motion and assert that it is entitled to rank equally with the
Applicant’s creditors, that the Preferred Shareholder retain legal counsel to

represent it, at its own cost.



-4-

5. THIS COURT ORDERS that Monitor shall publish a notice to the Preferred
Shareholders one (1) day in each of the Globe & Mail and the Toronto Star by no later than

September 6, 2010,
DISCLOSURE OF OPINION

6. THIS COURT ORDERS that, in connection with the Preferred Shareholder Motion, the
Monitor shall post a copy of the Opinion on its website and report to the stakeholders and this

Court on the conclusions of the Opinion.

7. THIS COURT ORDERS that the Opinion and the foregoing report, including the
exhibits thereto, and the Preferred Sharecholder Letter shall not constitute evidence in this
proceeding, or any subsequent proceeding, and the Monitor shall not be cross-examined on these

documents.

8. THIS COURT ORDERS that the Monitor’s disclosure of the Opinion shall not
constitute a waiver of solicitor-client privilege with respect to all matters pertaining to the

Opinion.

9. THIS COURT ORDERS that the Monitor is hereby authorized, nunc pro tunc, to redact
the Opinion attached as Exhibit “D” to the version of the Sixth Report served upon any party

other than this Court.



MONITORS ACTIVITIES

10.  THIS COURT ORDERS that the Sixth Report and the conduct and activities of the

Monitor described therein be and are hereby approved.
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