Court File No. 10-8630-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MADAM ) TUESDAY, THE 15"
)
JUSTICE PEPALL ) DAY OF JUNE, 2010

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. (the “Applicant”)

Applicant

ORDER
(Appointing Representative Counsel)

THIS MOTION, made by Nelson Financial Group Ltd. (the “Applicant”) pursuant to
the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”)

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Applicant, the Affidavit of Marc Boutet
sworn June 11, 2010 and the Third Report (the “Third Report”) of A. John Page & Associates

Inc. in its capacity as Court-appointed monitor of the Applicant (the “Monitor”) and on hearing
\/ K LI | " ¥
L. Ofacio Securitios Commissioq, Foscotrinl Mackie l{aé{.qﬁjﬂ‘
from counsel for the Applicant, the Monitor, fmd-such-othercounsel-as-were-present-ne-one-etse

los G+ -, # Noel ond Lorng D'Elves ond Lendewe [ namecial Servies Tac.. no v
i—-?'3"“’*‘'Q’LA'&')E"appearing although duly served as appears from the affidavit of service, filed. > 10 bae- s ¢

e



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

and hereby dispenses with further service thereof.
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2. THIS COURT ORDERS that Douglas Turner, Q.C. be and is hereby appointed as

representative counsel (the “Representative Counsel”) to represent the interests of all persons
who, as at March 23, 2010, held promissory notes issued by the Applicant (the “Noteholders”)
for the sole purpose of advising the Noteholders in respect of any plan of compromise or

arrangement in this CCAA proceeding (the “Mandate”).
3. THIS COURT ORDERS that, in fulfilling the Mandate, the Representative Counsel:

(a) may consult with individual Noteholders but shall not be obligated to follow the

instructions of nor provide opinions to individual Noteholders;
(b)  may consult with and provide his views to the Monitor and/or the Applicant;

(c) shall act in the best interests of the Noteholders as a whole and take such
necessary and appropriate actions and steps as the Representative Counsel deems

fit from time to time; and,

(d) shall incur no liability or obligation as a result of his appointment or the carrying
out of the provisions of this Order save and except for any gross negligence or

<« wilful misconduct on his part, anc,
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4. THIS COURT ORDERS that the activities of the Representative Counsel shall be

—

restricted to fulfilling the Mandate. 8)/70
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5. THIS COURT ORDERS that the Applicant shall, subject to the Representative Counsel
executing a confidentiality agreement, provide to Representative Counsel, without charge, the
names, last known addresses, last known telephone numbers, and last known e-mail addresses (if
any) of all the Noteholders, to be used only for the purposes of the performance by the

Representative Counsel of the Mandate.

6. THIS COURT ORDERS that, subject to such fee arrangements as have been agreed to
by the Applicant and Representative Counsel, all reasonable legal fees and other incidental fees
and disbursements incurred by Representative Counsel, up to an aggregate amount of $75,000,
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 Court for determination.

7. THIS COURT ORDERS that the Representative Counsel is authorized to take all steps
and to do all acts necessary or desirable to carry out the terms of this Order, including dealing
with any Court or any regulatory body, other governmental ministry, department or agency (cach
a “Governmental Authority”), and to take all such steps as are necessary or incidental thereto,
provided adequate notice is given to the Applicant and the Monitor before any formal

proceedings before a Court or Governmental Authority are commenced.

8. THIS COURT ORDERS that a copy of this Order and a letter from the Representative

Counsel explaining the effect of this Order be posted on the Monitor’s website.

9. THIS COURT ORDERS that no action or other proceedings shall be commenced
against the Representative Counsel relating to their acting as such, except with prior leave of this

Court, on at least 7 days’ notice to the Representative Counsel.



10.  THIS COURT ORDERS that Representative Counsel may from time to time apply to
this Court for advice and directions in respect of its appointment or the fulfillment of its duties in
carrying out the provisions of this Order, upon notice to the Applicant and the Monitor and to

other interested parties, unless otherwise ordered by the Court.
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