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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.S.C. 1985, c. C-36,
as amended (''the CCAA"). A copy of the Initial Order is attached hereto as Exhibit
A"

2, Pursuant to the Initial Order, A. John Page & Associates Inc. was appointed as monitor of
the Applicant ("'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
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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.

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.

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.

By Order of this Honourable Court dated July 7, 2010, the Fourth Report of the Monitor
dated July 2, 2010 ("'the Fourth Report') was approved.

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
Menitor dated July 21, 2010 (“the Fifth Report™) and the Supplemental to Fifth Report
dated July 23, 2010 (“the Supplemental to Fifth Report”) were also approved.

By Order of this Honourable Court dated August 27, 2010, the Sixth Report of the
Monitor dated August 23, 2010 (the “Sixth Report”) was approved.

The Monitor h-as filed the Seventh Report of the Monitor dated September 13, 2010 (“the
Seventh Report”), the Supplemental to Seventh Report dated September 17, 2010 (“the
Supplemental to Seventh Report”) and the Second Supplemental to Seventh Report
dated October 14, 2010 (“the Second Supplemental to Seventh Report”) with this
Honourable Court. These Reports were prepared in connection with the Preferred

Sharcholder Motion (as defined therein).

By Order of this Honourable Court dated October 1, 2010, the stay of proceedings was
extended from October 1, 2010 to and including November 15, 2010. The Eighth Report
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of the Monitor dated September 28, 2010 (“the Eighth Report”) was also approved.

By Order of this Honourable Court dated November 12, 2010 (“the November 12
Order”), the stay of proceedings was extended from November 15, 2010 to and
including December 3, 2010. Also by the November 12 Order, the Applicant was
directed to transfer the amount of $5,000,000 to the Monitor to be held by the Monitor in
trust for the Applicant until further Order of this Honourable Court.

The Monitor has filed its Ninth Report of the Monitor dated November 15, 2010 (*the
Ninth Report”) and the Supplement to Ninth Report dated November 18, 2010 (“the
Supplement to Ninth Report”).

A. John Page & Associates Inc. also prepared a report dated March 22, 2010 in its
capacity as proposed monitor ("'the Pre Filing Report').

NOTICE TO READER

15.

In preparing this Report (as defined herein) 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
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events and conditions that are not ascertainable, the actual results will vary from the

forecasts and projections and the variations may be material.

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

Canadian dollars.

17.  All capitalized terms used herein and not otherwise defined are as defined in the Ninth

Report.

PURPOSE OF THE REPORT

18.  This is the Tenth Report of the Monitor in this proceeding (“the Report”). The purpose
of the Report is to provide information to this Honourable Court with respect to the

following:

(a) the status of the motion brought by the Representative Counsel (as defined herein)

for a change in the management of the Applicant;

(b) further information regarding the outstanding requests for approval of certain

professional fees and disbursements;

(c) the receipts and disbursements of the Applicant for the period October 30, 2010 to
November 19, 2010, including budget to actual variance analysis; and

(d)  the Monitor’s request for an extension of the stay of proceedings from December

3, 2010 to and including February 28, 2011.

THE CHANGE IN MANAGEMENT OF THE APPLICANT

19. Pursuant to an Amended Notice of Motion dated November 12, 2010, Douglas Turner,
Q.C., in his capacity as the representative counsel (“the Representative Counsel”) for

the holders of promissory notes issued by the Applicant, brought a motion seeking
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approval of certain Heads of Agreement entered into on or about November 12, 2010
(“the Heads of Agreement”).

Generally, the Heads of Agreement provide for the resignation of Mr. Marc Boutet as a
director, officer and employee of the Applicant and the appointment of Ms Sherry
Townsend as the Interim Operating Officer (“I00”) of the Applicant to direct and
manage all efforts to develop a plan for the restructuring of the Applicant or of its

business, assets and undertaking.

Pursuant to the Ninth Report, the Monitor provided details regarding the Heads of
Agreement and the Representative Counsel’s motion for the approval of same. A copy of

the Heads of Agreement is attached as Exhibit “C” to the Ninth Report.

Pursuant to an Order of this Honourable Court dated November 22, 2010 (“the 10O
Order”), the Heads of Agreement were approved and Ms Townsend was appointed as
100. Attached hereto as Exhibit “B” is a copy of the IOO Order.

Ms Townsend has been in regular attendance at Nelson.

The Monitor understands that the Applicant, Mr. Boutet and the Representative Counsel
are in the process of finalizing and executing the documentation required pursuant to the

Heads of Agreement.

FURTHER INFORMATION REGARDING PROFESSIONAL FEES

25.

Pursuant to Notices of Motion dated November 12, 2010 from each of the Monitor and
the Representative Counsel, the parties sought approval of, among others, certain
professional fees and disbursements of the Monitor, the Monitor’s counsel, the
Representative Counsel, the Representative Counsel’s special counsel and the

Applicant’s counsel.
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Pursuant to the Endorsement of the Honourable Madam Justice Pepall dated November

22,2010, the request for the foregoing relief was adjourned to December 1, 2010.

With respect to the approval of professional fees and disbursements, each of the Monitor,
the Monitor’s counsel, the Representative Counsel, the Representative Counsel’s special
counsel and the Applicant’s counsel submitted Affidavits outlining their respective
professional costs. Copies of these Affidavits have been served and filed with this
Honourable Court and are available on the Monitor’s website at

www.ajohnpage.com/html/files.html.

At the Court hearing on November 22, 2010, the Representative Counsel advised this
Honourable Court that the Representative Counsel may object to the approval of certain
professional fees of the Applicant’s counsel. The Monitor understands that the
Representative Counsel may have concerns regarding the Applicant’s payment of legal

costs relating to the OSC Proceedings (as defined below).

The Affidavits filed by the Applicant’s counsel in respect of its professional fees and
disbursement are two Affidavits of Tina M. Woodside sworn November 17, 2010. One
Affidavit was sworn in respect of professional costs incurred for the period March 9,
2010 to November 12, 2010 relating to the Applicant’s restructuring. The other Affidavit
was sworn in respect of professional costs incurred for the period March 16, 2010 to
November 11, 2010 relating to the proceedings commenced by Staff of the Ontario
Securities Commission against the Applicant, Nelson Investment Group Ltd. (“Nelson
Investment™), Mr. Boutet, Ms Stephanie Lockman Sobol and others (“the OSC

Proceedings”).

As noted in the Ninth Report, the Monitor has been undertaking a review of the books
and records of the Applicant. As part of that review, the Monitor has been reviewing all
disbursements in excess of $25,000 in the 3 months prior to the commencement of these

CCAA proceedings and all disbursements in excess of $100,000 in the 12 months prior to
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the commencement of these CCAA proceedings. As noted in the Ninth Report, the

Monitor’s review is not yet complete.

While the results of the Monitor’s review will be disclosed once that review is completed,

given the concerns raised by the Representative Counsel regarding the Applicant’s legal

costs, the Monitor is of the view that it is appropriate to provide, at this time, further

information regarding the Applicants’ legal costs as follows.

(a)

(b)

©

(d)

on or about March 10, 2010, the Applicant paid the amount of $18,564.26 on
account of invoice 16938316 dated March 2, 2010 rendered by its legal counsel to
the Applicant for costs incurred for the period February 1, 2010 to February 26,
2010 relating to the Applicant’s general corporate matters;

on or about March 10, 2010, the Applicant paid the amount of $53,134.14 on
account of invoice 16938317 dated March 2, 2010 rendered by its legal counsel to
Nelson Investment for costs incurred for the period January 14, 2010 to February
26, 2010 relating to the OSC Proceedings. By an accounting entry dated March 2,
2010, the Applicant charged Nelson Investment the amount of $22,000.00 on

account of that invoice;

on or about March 19, 2010, the Applicant paid the amount of $12,293.75 on
account of invoice 16945990 dated March 16, 2010 rendered by its legal counsel
to the Applicant for costs incurred for the period February 27, 2010 to March 12,

2010 relating to the Applicant’s general corporate matters; and

on or about March 19, 2010, the Applicant paid the amount of $20,448.49 on
account of invoice 16945991 dated March 16, 2010 rendered by its legal counsel
to Nelson Investment for costs incurred for the period March 1, 2010 to March 12,

2010 relating to the OSC Proceedings.
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The Monitor has not disclosed copies of the foregoing invoices as the Applicant may

have rights to claim privilege in respect of the information contained therein.

THE APPLICANT’S RECEIPTS AND DISBURSEMENTS

33.

34.

35.

Pursuant to the Eighth Report, the Monitor provided this Honourable Court with the
Applicant’s cash flow forecast for the period from September 11, 2010 to December 10,
2010 (“the Third Updated Cash Flow Forecast”). The Third Updated Cash Flow
Forecast was prepared in order to assist this Honourable Court in considering the

Applicant’s motion for an extension of the stay of proceedings to and including

November 15, 2010,

The Third Updated Cash Flow Forecast also formed one of the grounds for the interim
extension of the stay of proceedings from November 15, 2010 to and including December

3, 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 Third Updated Cash Flow Forecast. Pursuant to the
Ninth Report, the Monitor provided information to this Honourable Court on the actual
cash flows to October 29, 2010. Attached hereto as Exhibits “C”, “D”* and “E” are the

following three schedules:

(a) the Third Updated Cash Flow Forecast covering the period by week from
September 11, 2010 to December 10, 2010;

(b) the actual cash flow by week from September 11, 2010 to November 19, 2010 and
the projected cash flow by week from then on to December 10, 2010 (“the
Actual/Projected Cash Flow”); and
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{(c) the variance by week from the Third Updated Cash Flow Forecast (“the Cash

Flow Variance Report™).

The major variance during the three weeks from October 30, 2010 to November 19, 2010
was the Applicant’s payment of $5,000,000 to the Monitor pursuant to the November 12
Order. As set out above, the Monitor is holding this sum in trust for the Applicant

pending further Order of this Honourable Court.

THE REQUEST FOR A STAY EXTENSION

37.

38.

39.

40.

The Monitor has requested that this Honourable Court extend the stay of proceedings
from December 3, 2010 to and including February 28, 2011. The basis for this request is
to allow the Applicant an opportunity to take further steps in its restructuring, including

continuing to develop a restructuring plan.

The Monitor understands that Ms Stephanie Lockman Sobol and the IOO have been
working together to prepare, with the assistance of the Monitor, an updated cash flow
projection covering the period from November 19, 2010 to March 4, 2011 (“the Fourth
Updated Cash Flow Forecast™).

The 10O has not yet executed the management representation letter with respect to the
Fourth Updated Cash Flow Forecast. However, the Monitor is of the view that, based on
the draft of the Fourth Updated Cash Flow Forecast reviewed by the Monitor and given
that the Monitor is holding $5,000,000 in trust for the Applicant, the Applicant has
sufficient cash with which to operate for the period up to and including February 28,
2011.

Furthermore, the Monitor is of the view that the Applicant has been acting in good faith

and with due diligence and is in compliance with the provisions of the Initial Order.
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41.  Based on the foregoing, the Monitor recommends that this Honourable Court extend the

stay of proceedings as requested.



-
All of which is respectfully submitted this &Eéd/pday of November, 2010.

A. JOHN PAGE & ASSOCIATES INC, INITS
CAPACITY AS THE MONITOR OF NELSON
FINANCIAL GROUP LTD.

Per:
Name:; A . dOHNPAGE] CAeCIRP
Title: PRESIDENT
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THE HONOURABLE MADAM } TUESDAY, THE 23"

et

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
" QOF NELSON FINANCIAL GROUP LTD. (the “Applicant™)

Applicant
INITIAL ORDER

THIS APPLICATION, made by the Applicani, Nelson Financial Group Lid. ("Nelson
Financial™ or the "Applicant™), without notice, pursuant to the Companies’ (reditors
Arvungement Act, RS.C. 1985, ¢, C-36, as amended (the "CCAA") was heard this day al 330

University Avenue, Toronto, Omiario.

ON READING the Affidavit ol Mare Boutel sworn March 22, 2010 and the Exhibits
thereto, and the Report of A, lohn Page & Associzies Ine. in its capacity as the Proposed Monitor
to the Applicant dated Mareh 22, 2010 and the Exhibits thereto. and on hearing the submissions
of counsel for Nelson Financial, and counsel for A, John Page & Associaies Inc.. and on reading

the consent of A. John Page & Assaciates Ine. 1o act as the Monitor,



SERVICE

1, TS COURT ORDERS that the time for service of the Notice off 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 ol compromise or arcangenien(

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

4, TINS COURT ORDERS that the Applicant shall remain in possession and control of iis
current and future asgets, undertakings and propertics of every nature and kind whatsoever. ang
wherever situate including all proceeds thereof (the "Praperty”). Subject 10 further Order of this
Court. the Applicant shall continue to carry on business in a mannrer consistent with the
preservation of it business (the "Business”) and Property. The Applicant shall be authorized
and empowered to continue to retain and employ the emplayees, consullants, agents. experts.
accountanis. counsel and such other persons (collectively “Assistants”) currently retained or
cmployed 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 Ocder.

3. THIS COURT ORDERS that the Applicant shalt be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

{a) il outstanding and luture wages. salarics, employce and pension benelits, vacation
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 exisling compensation policies

and arrangements; and



)

6.

the fees and disbursements of any Assistonis retained or employed by the Appl.icam

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

THIS COURT ORDERS that. except as otherwise provided 1o the contrary herein, the

Applicant shall be entitled bul not required to pay afl 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 expenscs shall include, without limitation;

{n)

{b)

[B

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 direclors and officers insurance). maintenance and sccurity

services; and

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

this Order.

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

yequirements. or pay:

{a)

{b)

{c)

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereol or any other taxation authority which are required 1o be
deducted from employees' wapes. including, without timitation, amounts in respeet of
(i} employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

{iv) income taxes:

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

to the daic of this Order but not required 10 be remitted until on or afier the date of

this Order, and

any amount payable to the Crown in right of Canada or of any Province thercof or
any political subdivision thereof or any other taxation authorily in respect of

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



nature or kind which are entitled al law to be paid in priority (o claims of secured
creditars and which are attributable to or in respeet of the carrying on of the Business

by the Applicant.

8. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with
the CCAA. the Applicant shalt pay all amounts consliluting rent or payable as rent under real

properly leases (including, for greater certainty. common arca maintenance charges. wtilities and |
realty taxes and any other amounts payable to the fandlord under the lease) or as otherwise may
be negotinted between the Applicant and the landlord from time 1o time ("Rent™), for the period
commencing from and including the date ol this Order. twice-monthly in equal paymenis on the
first and fificenth day of each month, in advance (but not in arrears), On the date of the lirst of
such payments, any Rent relating to the period commencing from and including the date of this

Order shall also be paid.

9. THIS COURT ORDERS that, except as specifically permilted herein. the Applicant is
hereby directed, until further Order of this Court: (a) 10 make no payments of principal, interest
thercon or otherwise on account of amounts owing by the Applicant 10 any ol its creditors as of
this date: (b) o grant no sceurity interests, trust, liens, charges or cncumbfnnces upon 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, 11US COURT ORDERS that the Applicant shalf, subject to such requirements as are

imposed by the CCAA and such covenanls as may be confained in the Delinitive Documents (as

hereinafier defined). have the right (o

() permanently or temporarily cease, downsize or shul down any of its business or
operations, and to dispose of redundant or non-material assets not exceeding $50.000

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

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

employees as it deems appropriate; and



(¢)  pursue all avenues of refinancing of fts Business or Properly. in whole or part. subject

to prior approval of this Court being obtained before any material refinancing,

all of the foregoing 1o permit the Applicant to proceed with an orderly restructuring of the

Business (the "Resiructuring”).

1. THIS COURT ORDERS that the Appticant shall provide each of the relevant landiards
with notice of the Applicant’s intention to remove any fixtures from any Jeased premises at least
seven {7) days prior 1o the date of the inlended removal. The relevant landlord shall be entitled
10 have a representative present in the leascd premises to observe such removal and, it the
landlord disputes the Applicant’s enfitlement 1o remove any such fixture under the provisions of
the lease. such fixiure 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 Count
upon application by the Applicant on at leasl two (2) days n.olice 1o such landlord and any such
scoured creditors. [ the Applicant disclaims the lease governing such leased premises in
accordance with Section 32 of the CCAA, ii shall not be required to pay Rent under such lease
pending resofution of any such dispule (other than Rent payable for the nolice period provided
for in Sceiion 32(3) ol the CCAAY, and the disclaimer of the lease shatl be without prejudice to

the Applicant's claim to the fixtures in dispute.

12, TS COURT ORDERS that il a notice of disclaimer is delivered pursuant te Section 32
of the CCAA, then (a) during the notice period prior to the eftective time of the disclaimer, the
landlord may show the alfected leased premiscs to prospective tenants during normal business
hours, on giving the Applicant and the Monitor 24 hours’ prior written notice, and (b} at the
effective time of the disclaimer. the relevant landlord shall be entitled (o lake possession of any
such leased premises without waiver of or prejudice 10 any claims or rights such landlord may
have apainst the Applicant in respect of such lease or leased premises and such landlord shall be
ecntitled to notify the Applicant of the basis on which it is taking possession and to gain
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 ¢laimed in connection therewith,



NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

13, THIS COURT ORDLERS that until 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
tribunal (cach, a "Proceeding™) shall be commenced or continued against or in respect of the
Applicant or the Monitor, or atfecting 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 against or in respect of the Applicani or affecting the Business '’
or the Property are hereby stayed and suspended pending Further Order of this Court,

NO EXERCISE OF RIGHTS OR REMEDIES

14, THIS COURT ORDERS that rsiuring the Stay Period, all rights and remedies of any
individual, firm. corporation, governmental bady or agency, or any other entities (4l of the
foregoing, colectively 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 hereby stayed and
suspended exceptl with the written consent of the Applicant and the Monilor, or leave of this
Court, pravided that nothing i this Order shall (i) empower the Applicant {o carry on any
business which the Applicant is not lawtully entitted 1o carry on. (ii) aflect such investigations,
actions. suits or procecdings by a regulatory body as are permitted by Section 11.1 of the CCAA,
fiii) prevent the filing of any registration to preserve or perfect a security interest, or {iv) prevent

the repistration of a claim for lien,
NO INTERFERENCE WITH RIGHTS

15.  TINS COURT ORDERS that during the Stay Pertod, no Person shall disconlinue, fail to
honour. alter. interfere with, repudiate, terminate or cease to perform any righl. renewal right,
contracl, agreement. licence or permit in favour of or held by the Applicam, except wilh the

wrilten consent of the Applicanl and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

16,  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
apreements with the Applicant or statutory or regulatory mandates for the supply of poods and/or

services, including without limitation all computer software, communication and vther data



serviees, centralized banking services, payroll services, insurance, transportation services, utility
or other services (o the Business or the Applicant, are hereby restrained untif [urther Ovder of this
Court from discontinuing, altering. interfering with or terminating the supply of Sl‘lch goods or
services as may be required by the Applicant, and that the Applicant shall be entitled 1o the
_ continued use of its current premises, telephone numbers, facsimile numbers, internet zld(Ireéses
and domain names, provided in each case that the normal prices or charges for all such goods or
services received afler the dale of this Order are paid by the Applicant in accordance with normal
payment practices of the Applicant or such other practices a5 may be agrecd upon by the supplier
or service provider and each of the Applicant and the Menitor, or as may be ordered by this

Court,
NON-DEROGATION OF RIGHTS

17. THIS COURT QRDERS that. notwithstanding anything else in this Order. no Person
shail! be prohibited from requiting immediate payment for goods. services, usé ol lecase or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any oblipation on or afler the date of this Order to advance or re-
advance any monies o otherwise extend any credil to the Applicant. Nothing in this Order shall

derogate 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 direclors or officers of the Applicant with respect to any claim:
apainst the directors or officers that arose before the date hereof and that relates w'any
obligations of the Applicant whereby the directors or officers are alleged under any faw (o be
liable in their capacity as directors or officers for the payment or performance of such
obligations. until a compromise or arangement in respect of the Applicant. if onc is filed. is

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

t9.  THIS COURT ORDERS that the Applicant shall indemnify its directors and officers

against obligations und labilitics that they may incur as directors or officers of the Applicant



afier the commencement of the within proceedings, except to the extent thal, with respect to any
officer or director, the obligation or liability was incurred as a resuit of the direclor's or officer's

£ross ncgrigchcc or wilful misconduet,

20.  THIS COURT ORDFERS that the directors and officers of the Applicant shall be entitled
to the benelit of and arc hereby granted a charge (the "Dircctors” Charge”) on the Property,
which charge shall not exceed an apgregate amount of $200,000, as security for the indemnity
provided in paragraph.l‘) of this Order. The Dircctors’ Charge shall have the priorily 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) ho insurer shall be entitled 10 be subrogated to or claim the benefit of
the Directors’ Charpe, and (b} the Applicant's directors and officers shall only be entitled 1o the
benefit of the Directors' Charge to the extent that they do not have coverage under any direciors'
and offieers' insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 19 of this Order.

APPOINTMENT OF MONITOR

22, THIS COURT ORDERS that A. John Page & Associates Inc. is hereby appoinied
pursuant 10 the CCAA- as the Menitor. an officer of this Court, to monitor the business and
financial aftirs of the Applicant with the powers and obligations set outl 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 1o this Order, and shalt
co-operate fully with the Monitor in the cxercise of its powers and discharge of its obligations
and provide the Monitor with the assistance that is necessary to enable the Monitar 1o adequately

carry out the Monitor's Rinctions.

23. THIS COURT ORi')ERS that the _Monitor. in addition to its preseribed rights and

obligations under the CCAA. is hereby directed and empdwared tor

(@)  monitor the Applicant's receipts and disbursements:



(b)  report to this Courl at such times and intervals as the Monitor may deem appropriate
with respect to matiers relating 1o the Properly, the Busincss, and such other maiters

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

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

administering of ereditors or sharchalders™ meetings for voting on the Plan;

{€) have full and complete access to the Properly, including the premises, books. records,
data. including data in electronic form, and other financinl documents of the
Applicant. to the extent that is necessary to adequalely assess the Applicant’s business

and finamcial affairs or to perform its duties arising under this Order:

{0  beat liberty o engage independent legal counsel or such other persons as the Monitor
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 from time to

time.

24.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whaisoever i the management or superviston of the management of the
Business and shall not, by fulfilling its obligations hereun_der. be deemed to have taken or

mainined possession or contro] of the Business or Property, or any part thereol.

25, THIS CQURT ORDERS that nothing hercin contained shall require the Monitor to
occupy or to 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, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
proteclion, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including. without linttation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Onturio

Heaier Resaurces Act. or the Ontario Qectipavional Health and Sufery Act and repulations



thereunder (the “Environmental Legislation™), provided however (hat nothing herein shall
cxempt the Monitor from any duty (o report or make disclosure .im_pused 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 to be in Possession of°
any of the Property within the meaning of any Environmental Legisiation. unless it is actually in

possession,

26,  THIS COURT ORDUERS that that the Monitor shall provide any creditor of the Applicant
with infonmation provided by the Applicant in response to reasonable requests for information
made in wriling by such ¢reditor addressed to the Monitor. The Monitor shall not bave any
responsibility or lability with respect to the information disseminated by it pursuant to this
paragraph. 1In the case of information that the Menitor has been advised by the Applicant is
confidential, the Monitor shall not provide such information to creditors unless otherwise

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

27, THIS COURT ORDIERS that, in addition te the rights and protections aflorded the
Monitor under the CCAA or as an officer of this Coust, the Monitor shall incur no iiabi!ity or
obligation as a result of its nppointment or the carrying oul of the provisions of this Order. save
and 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 lo' the
Applicant shall be paid their reasonable fees and disbursements, in cach case at their standard
rates and charges. by the Applicant as part of the costs of these proceedings. The Applicant is
hereby authorized and directed to pay the accouats of the Monitor. counsel for the Monitor and

counsel for the Applicant on a bi-weckly basis,

20, THIS COURT ORDERS that the Monior and its legal counsel shall pass their accounts
ltom time o time. and for this purpose the accounts of the Monilor and its legal coumsel are

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

30, THIS COURT ORDERS (hal the Monitor, counsel to the Monitor, il any. and the
Applicant’s counsel shall be eatitled to lhe benelit of and arc hereby granted a charge (the

*Administration Charge”) on the Property. which chorge shall nol exceed an aggregale amount of



$1.000.000.00. as sccurity for their professional fees and disbursements incurred at the standard
vales and charges 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 (ﬁATED BY THIS ORDER

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

Administration Charge, as among them, shali be as follows:
First - Administration Charge (to the maximum amount of $1,000.000.00); and
Second — Divectors” Charge (fo the maximum amount of $200,000.001.

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, nnd
that the Charges shall be valid and enforccable for all purposes, including as against any right,
title or interest filed, registered, recorded or perfecled subsequent 1o the Charges coming into

exisience. notwithstanding any such failure 1o file, register, record or perfect.

33, THIS COURT ORDERS that each of the Directors’ Charge and the Administration
Charge (all as constituted ard defined herein) shall constitute a charge on the Property and such
Charges shall rank in priority to all other security inferests, trusts, liens, charges and
cncumbrances, claims of secured creditors, statutory or otherwise (collectively, "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

enforeeable and properly perfected by counsel to the Monitor.

34.  TIIS COURT ORDERS that excepl as otherwise expressly provided for herein. or as
may be approved hy this Courl, the Applicant shall nol grant any Encumbrances over any
Property thal rank in priority to. or pari passi with, any of Ihe Directors’ Charge, the
Administration Charge or the DIP Lender's Charge, unless the Applicant also obtains the prior
writlent consent of the Monitor, the DIP Lender and the beneficiaries of the Direclors™ Charge

and (he Administration Charge. or further Qrder of this Courl.



35 THIS COURT ORDERS that the Directors’ Charge and the Administration Charge shall
not be rendered invalid or uncnforceable and the rights and remedies of the chargees entitled to
the benefit of the Charges (coliectively. the “Chargees™) thercunder shall not otherwise he
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 pursuanlt to BIA. or
any bankruplcy order made pursuant lo such applications; (¢} the filing of any assignments for
the general benefit of credilors made pursuant 1o the BIA; (d) the provisions of any federal or
provincial siaivtes; or (e) any negalive covenants, prohibitions or other similar provisions with
respect to borrowings. incurring debt or the creation of Encumbrances. contained in any cxisting
loan documents. lease, sublease, oifer 1o lcase or other agrecment {collectively. an “Agrcemcnt"} '

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

(#) the creation of the Charges shall rot create or be deemed Lo constitute a breach by the

Applicant of any Agreement o which it is a party;

()  nonc of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the ereation of the Charges:

and

{c) the payments made by the Applicant pursuant to this Order and the pranting of the
Charges. do not and wiil not constitute preferences, fraudulent conveyances. translers
al undervalue. appressive conduct, or other challengeable or voidable transactions

under any applicable low,

36, 1118 COURT QRDERS that any Charge created by this Order over leases of real

property in Canada shali only be a Charge in the Applicant’s inlerest in such real property leases,

SERVICE AND NOTICE

17.-  THIS COURT ORDERS that, subject 1o paragraph 38 of this Order, the Monitor shall (i)
wilhout delay, publish in the Globe and Mail ncwspaper a notice containing the information
preserihed under the CCAA. (ii) within five days after the date of this Order, (A) make this-
Order publicly available in the manner presciibed undes the CCAA, (B) send, in the prescribed
manner, a netice © every known creditor who has a claim against the Applicant of more than

%1000, and {C'} prepare & list showing the names and addresses of those credilors 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 thereunder.

38.  THIS COURT ORDERS that notwithstanding lhe provisions of pz%ragraph 23(|)'(:l')(ii) of
the CCAA. the Manitor shall not be obliged 1o publish and/or make publicly available the pame
or address of (i) any current and lormer Nelson Financial employces on account of employment-
related liabilities. and (i) any person holding sceurities issued by the Applicant which includes,
but is not limited to. any person holding Noles and Pref Shares as defined in the AHidavit of

Marc Boutet sworn March 22, 2010,

39, THIS COURT ORDERS that the Applicani and the Monitor be at liberty to scrve this
Order. any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding frue eopies thereol by prepaid ordinary‘ mail. courier, personal delivery or
elcetronie transmission (o the Applicant’s creditors or other imerested parties at their respective
addresses as last shown on the records of the Applicant and that any such service or notice by
courier. personal delivery or efectronic transmission shall be decmed to be received on the next
business day following the date of forwarding thereol, or il sent by ordinary mail, on the third

business day after mailing.

40,  THIS COURT QRDERS that the Applicant, the Moniter, and any party who has fliled a
Notice of Appearance may serve any court materials in these proceedings by e-maiting a PDF or
other electronie copy of such materials to counsels' email addresses as recorded on the Service

ist from time Lo time, and the Monitor may post a copy af any or all such materials on il

website a1 ww W spohnpage.com.,
GENERAL

41, THIS COURT ORDERS thal the Applicant or the Moniter may [rom time Lo time apply

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

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

Applicant, the I3usincss 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 United States. 10 give
effect to this Order and 10 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 respectiully requesicd 1o make such orders and (o provide such assistance to the
Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable 1o give
effect to this Order, to grant representative stalus 1o the Monitor in any foreign proceeding. ov 1o
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 andAis
hereby authorized end empowered lo apply to any courl, tribunal, regulatory or administrative
body, wherever located, for (he recognition of this Order and for assistance in carrying out the
terms of this Order. and thal the Monitor is authorized and empowered 10 act as s representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction oulside Canada.

45, THIS COURT ORDERS 1hat any interested party {including the Applicant and the
Monitor) may apply 1o 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 Court may order.

46.  THIS COURT ORDERS that this Order and all of its provisions are effective as of

Wj 0.
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12:01 a.m. Eastern Daylight Time on the date of this Order.
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Exhibit "B"

Tenth Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of
Nelson Financial Group Ltd.
Dated November 29, 2010



Court File No, 10-8630-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MADAM ) MONDAY, THE 22™ DAY
JUSTICE PEPALL ) OF NOVEMBER, 2010
)
)

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

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

Applicant

ORDER

THESE MOTIONS made by Douglas Turner, Q.C., in his capacity as the
Court-appointed Representative Counsel (the “Representative Counsel”) for the holders of
promissory notes issued by the Applicant (collectively, the “Noteholders” and each a
“Noteholder™), for the relief set out in the Amended Notice of Motion dated November 12,
2010 (the “Representative Counsel Notice of Motion™) and 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 November 12, 2010 (the

“Monitor Notice of Motion™) were heard this day at 330 University Avenue, Toronto, Ontario.



ON READING the material filed, including the Representative Counsel Notice
of Motion, the First Report of the Representative Counsel dated November 3, 2010 (the “Rep
Counsel First Repert”), the Second Report of the Representative Counsel dated November 15,
2010 (the “Rep Counsel Second Report™), the Affidavit 'of Douglas Turner sworn November

" 16, 2010, the Affidavit of Richard B. Jones sworn November 17, 2010, the Monitor’s Motion
Record dated November 12, 2010, the Ninth Report of the Monitor dated November 15, 2010
(the “Ninth Report”), the Supplemental to the Ninth Report of the Monitor dated November
18, 2010 and the Affidavit of A. John Page sworn October 26, 2010, the Affidavit of James H.
Grout swomn October 29, 2010 and the two Affidavits of Tina M. Woodside swom November
17, 2010 (collectively, the “Motion Materials™), and on hearing from counsel for the
Representative Counsel, counsel for the Monitor, counsel for the Applicant, counsel for Staff of
the Ontario Securities Commission (the “OSC”), no one ¢lse appearing although duly served as

appears from the Affidavits of Service filed:

SERVICE

1. THIS COURT ORDERS that, nunc pro tunc, the Monitor shall serve the Motion Materials on
the holders of preferred shares issued by the Applicant (the “Preferred Shareholders™) as

follows:
(a) by posting copices of the Motion Materials on the Monitor’s website; and

(b by delivering, by courier, copies of the Motion Materials to all of the Preferred
Shareholders who made oral submissions to this Court on October 18, 2010 except for

Mr. John McVey who shall be served by email.



2. THIS COURT ORDERS that the time for service of the Motion Materials is hereby abridged

so that this Motion is properly returnable today and hereby dispenses with further service

thereof.

CHANGE OF MANAGEMENT OF APPLICANT: APPROVAL OF THE HEADS OF

AGREEMENT

3 THIS COURT ORDERS that the arrangements proposed between the Applicant, Nelson
Financial Group Ltd., and each of Marc Boutet (“Boutet”) and Stephanie Lockman Sobol
(“Sobol”) as set out in the Heads of Agreement dated Noverber {1, 2010 attached as Exhibit
“C” to the Ninth Report of the Monitor filed (the “Heads of Agreement™) be and the same are
hereby approved and the Applicant is agthorized and directed to take all reasonable steps to
implement the same, including withoutrlimitation fo enter into the engagement letter with Ms
Sherry Townsend or her service corporation for her retainer as the Interim Operating Officer as
hereinafter defined of the Applicant, to accept the common shares of Marc Boutet or any
associate or affiliate for cancellation, to accept the resignation of Marc Boutet as an officer,
employee and the director of the Applicant, to exchange general releases with Marc Boutet and
with Nelson Mortgage Group Ltd., to grant the limited release to Stephanie Lockman Sobol and
to enter into the interim employment arrangements with Stephanie Lockman Sobol all and on

the terms provided for in the Heads of Agreement.
THE APPOINTMENT AND ROLE OF THE INTERIM OPERATING OFFICER

4, THIS COURT ORDERS that the engagement by the Applicant of Ms. Sherry Townsend as its
interim chief executive officer to direct and manage all of its business operations and to

manage all efforts to develop a plan for the restructuring of the Applicant or of its business,



assets and undertaking on and subject to the Engagement Letter filed and the Orders of this
Court be and it is hereby approved and the "Applicant is authorized to enter into such

engagement and to give it full force and effect.

THIS COURT ORDERS that Ms. Sherry Townsend is hereby appointed to be the Interim

Operating Officer (*100”) of the Applicant on and subject to the terms of the Engagement

Letter and of this Order.

THIS COURT ORDERS that Ms Sherry Townsend shall be and she is hereby appointed as an
officer of this Court to be the YOO over and in respect of all of the Property (as defined in the
Initial Order of the Honouwrable Madam Justice Pepall dated March 23, 2010 (the “Iuitial
Order™)) of the Applicant and is hereby directed and empowered fo supervise and manage the
business and affairs of the Applicant and shall have the powers, responsibilities and duties of
the chief .executive officer of the Applicant, subject to the supervision of the Monitor. In

particular, the JOO is authorized and empowered to do the following:

(a) enter into and execute any and all ancillary documents and take all such other
steps or acts necessary to implement the terms of the Heads of Agreement, including,
without limitation, executing the releases in favour of Boutet, Sobol and Nelson

Morigage Group Inc. contemplated therein;

(b)  approve all expenditures and commitments of the Applicant, provided that the
100 shall be required to approve all expenditures and commitments of the Applicant in
excess of $10,000.00 and shall be required to obtain the approval, in advance, of the

Monitor for all expenditures and commitments over $20,000.00;



(c) authorize payments out of any account of the Applicant whether by cheque,
internet banking or otherwise, provided that the IOO shall be required to actively
authorize all payments in excess of the amount of $10,000.00 and shall be required to
obtain the approval, in advance, of the Monitor of all payments over the amount of

$20,000.00;

(d) take such actions and steps, and execute such documents and writings as may be
required to cause or permit the Applicant to do all things authorized, directed and
permitted pursuant to the terms of the Initial Order and any subsequent Orders of this

Court, subject to the terms of those Orders;

(&)  take such steps as in the opinion of the IOO are necessary or appropriate to
maintain conirol over all receipts and disbursements of the Applicant including, without
limiting the generality of the foregoing, take such steps as are necessary or desirable to
control and use all bank accounts, investment accounts or financial instrumentis of the

Applicant;

(3] the 100, together with such other persons as she may designate in writing with
the approval of the Monitor, shall become signing officers of all bank accounts of the
Applicant and the Applicant’s banks are hereby directed, when notified in writing by
the IQO and the Monitor, to revoke any existing signing authorities in respect of any
aceounts of the Applicant and to act on the instructions only all of the TOO and her

designated signing officers;



(g)  retain and terminate the employment or services contracts of employees, agents
or consultants of the Applicant and otherwise deal with human resources and other

organization issues on behalf of the Applicant;

(h)  conduct such inquiries and investigations as she shall determine to be necessary
to identify the fair value of the assets, undertaking and business enterprise of the
Applicant for the purposes of a viable restructuring of such for the benefit of the
creditors of the Applicant and to represent the Applicant having regard to the best
interests of its creditors in any negotiations with any prospective acquirer or plan

sponsor in respect of any restructuring plan for the Applicant or its business or assets;

(i)  retain advisory counsel, including the Representative Counsel and its special
counsel, to review claims and rights that the Applicant may have against any person ot
persons and to cause the Applicant to commence such actions or proceedings as may be
recommended by such counsel and approved by the Monitor or further Order of this

Court to preserve or perfect such claims and rights;

()  communicate with and provide information 1o the Monitor, the Representative
Counsel and the Court regarding the business and affairs of the Applicant and the

progress of plans for the restructuring of the Applicant or its business or assets; and

(k)  take all such steps and actions, enter into and execute all such agreements and
documents and incur such expenses and obligations for or on behalf of the Applicant as
may be necessary or incidental to the exercise of the powers of the 100 in order to

continue the operation of the business of the Applicant and to preserve and protect its



10.

assets and undertaking including its going-concern business, including preparing plans

for any restructuring,

THIS COURT ORDERS that the 10O shall be entitled to all of the benefits and protections
afforded to the Monitor or to any director of the Applicant under the terms of the Initial Order
made on March 23, 2010 in this proceeding including, without limitation, those provided in
paragraphs 18, 19, 20, 25 and 27 of the Initial Order, provided that, for the benefit of the 100
only, the amount of the Directors’ Charge as defined in the Initial Order is hereby increased to

$1,000,000 in both paragraphs 20 and 31 of the Initial Order.

THIS COURT ORDERS AND DIRECTS that the IOO shall immediately advise the Monitor
if, in the opinion of the IQQ, there is a material adverse change in the operations of the
Applicant or in the event that the IOO has any major concemns regarding the operations of the

Applicant.

THIS COURT ORDERS that none of the IOO and any of the employees of or consultants to
the JOO or to the Applicant shall be deemed to be a director of the Applicant pursuant to

section 115(4) of the Business Corporations Act (Ontario) or otherwise.

THIS COURT ORDERS that the IQOQ may from time to time apply to this Court for advice

and directions in the discharge of her powers and duties hereunder.

EXPANSION OF MONITOR’S POWERS UNDER INITIAL ORDER

1.

THES COURT ORDERS that the Monitor, in addition to its prescribed rights and obligations
under the Companies’ Creditors Arrangement Act, R.5.C. 1985, ¢.C-36, as amended (the

“CCAA™) and the Initial Order be and it is hereby empowered and directed to:



) supervise, cooperate with and complement the work of the I00 and the Representative
Counsel in the development of plans for the restructuring and refinancing of the
business, assets and undertaking of the Applicant and the development and negotiation
of transactions to implement such plans with a view to the maximization of recoveries

for the unsecured creditors;

(ii)  have full continning access fo ail transactions in the bank accounts, payments and

receipts of the Applicant while such shall be controlled and operated by the 100;

(i) provide full access to all records of or pertaining to the Applicant as are in the
possession or under the control of the Monitor, on the execution of confidentiality
agreements satisfactory to the Monitor and its counsel, for the coordination and
provision of opportunities for prospective investors or plan sponsors to conduct due
diligence investigations with respect to any such restructuring opportunities as the
Monitor, the IO0 and the Representative Counsel shall determine may be beneficial to

the interests of the unsecured creditors; and

(iv)  Consult with the IOO and the Representative Counsel with tespect to the restructuring

of the Applicant.

12.  THIS COURT ORDERS AND DIRECTS that the Monitor, in addition to its duties under the
CCAA, the Initial Order and any other Orders in these proceedings, is hereby empowered
to take such other actions and fulfil such other roles as are authorized by this Order and
the CCAA and that, in taking such other actions and in fulfilling such other roles, the
Monitor shall have all of the benefits and protections afforded to the Monitor pursuant to

the CCAA, the Initial Order and this Order.



13. THIS COURT ORDERS that the Monifor shall continue to have the benefit of all of the

protections and priorities as set out in the CCAA and the Initial Order and any such
profections and priorities shall apply to the Monitor in fulfilling its duties under this

Order or carrying out the provisions of this Order.

THE REPRESENTATIVE COUNSEL

14. THIS COURT ORDERS that the Order of this Court made on June 15, 2010 appointing the

(@

(b)

Representative Counsel is hereby amended to expand the Mandate of the Representative

Counsel to include the following:

To take such steps, in consultation with representative Noteholders as he may
determine, the Monitor and the IOO that he may determine in his professional
judgment to be prudent and reasonable, for the preservation and protection of the rights
of Noteholders generally in respect of their investment in and claims against the
Applicant, including the prosecution of such proceedings including preference,
fraudulent conveyance, derivative or oppression actions as the Representative Counsel

may determine to be necessary to preserve, protect or enforce any such rights;

to develop, in consultation with representative Noteholders as he may determine, the
Monitor and the IQO, transactipns with any persons willing to invest capital or
management skills in the Applicant or otherwise to sponsor any restructuring plan for
the restructuring or refinancing of the Applicant or its business and assets to be
implemented by way of a plan or plans of compromise and arrangement in respect of
the Applicant or its assets and undertaking for the purpose of maximizing the recovery

of the unsecured creditors of the Applicant;



15.

(©)

(d)

(e

®

@

10

to cooperatc with and provide information to regulatory authorities and faw
enforcement officials in a maarier that he determines to be consistent with the best

interests of the Noteholders and consistent with his duties of an officer of this Court;

to advise and assist the 100 in the performance of the powers and functions of the
100, including without limitation the review of the claims and rights that the Applicant

may have or be entitled to assert as against any other person;

to inform and cooperate with the Monitor in respect to such functions and the taking of
any such actions and proceedings and, subject to further order of this Court, to
coordinate all such with the Monitor and the I00 to ensure that such are conducted by

the most appropriate party and without duplication of costs to the estate;

‘to report to this Court on such activities from time to time as required by this Court and

in conjunction with the Monitor; and

the Representative Counsel may from time to time apply to this Court for advice and

directions in the discharge of his powers and duties hersunder.

THIS COURT ORDERS that paragraph 6 of the Order of this Court made June 15, 2010

appointing the Representative Counsel is xeplaced nunc pro func with the following:

“THIS COURT ORDERS that the remuneration and disbursements of the
Representative Counsel, including professional fees and disbursements of the special
counsel retained by the Representative Counsel, in each case at their standard rates aﬂd
charges, shall be paid by the Applicant as part of these proceedings on a bi-weekly basis
and such fees and disbursements of the Representative Counsel and his special counsel

outstanding from time to time shall have the benefit of the Administration Charge



16.

17.

11

established under the Initial Order and the Representative Counsel and his special
counsel shall pass all accounts in respect of their fees and disbursements from time to
time, and for this purpose the accounts of the Representative Counsel and his special

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior

Court of Justice.”

THIS COURT ORDERS that the motions seeking approval of all professional fees and

disbursements and of the Monitor’s reports be adjourned to December 1, 2010.

THIS COURT ORDERS that any interested party 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 other notice, if any, as this Court may order.
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Exhibit "C"

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

Nelson Financial Group Ltd.
Dated November 29, 2010
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1.

10.

11.

' NELSON FINANCIAL GROUP LTD. ("Nelson") _
NOTES/PROBABLE AND HYPOTHETICAL ASSUMPTIONS UNDERLYING
WEEKLY CASH FLOW FORECAST FOR THE 13 WEEK PERIOD ENDED
DECEMBER 10, 2010

The Cash Flow Forecast has been prepared by Nelson to support a 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") 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 September 10, 2010.

Net new lending forecasts are based on recent historical trends combined with the net
addition of certain new vendors. The net new lending forecasts do not include the
impact, if any, of the recent decision by Nelson to abandon its self imposed lending
cap and instead seek out further vendors in order to ensure that its book of loans trend
towards 50% of their historical level.

No significant changes underwriting criteria and related loan pricing

Collection of accounts receivable is based on historical average collection patterns
having regard to the declining loan balances and the change in the mix of lending.

Payroll costs are based on 24 full time staff. 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

Rent payments are on the basis of existing lease arrangement at the Pickering location
only.

Selling, general and administrative expenses are calculated based on the recent patterns
of payment in which variable components are Jower than historical levels reflecting
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, the Noteholders'
Representative Counsel and the Independent Counsel to the Monitor. 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. AN other
fees and expenses to be paid as billed.



12, 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 amount transferred back to Nelson's

general operating account in connection with the settlement reached with a secured
creditor, Foscarini Mackie Holdings Inc.
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Tenth Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of
Nelson Financial Group Ltd.
Dated November 29, 2010
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Exhibit “E”

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

Nelson Financial Group Ltd.
Dated November 29, 2010
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