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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.8.C,, 1985 ¢, C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

OF NELSON FINANCIAL GROUP LTD.
Applicant

NOTICE OF MOTION
(Discharge of Monitor)

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 a date to be fixed by Order of the Registrar 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:

(a) an Order that this motion is properly returnable at that time and dispensing with

further service thereof;

(b) an Order approving the Monitor’s Eleventh Report dated December 8, 2010 (the
“Eleventh Report”), the Monitor’s Twelfth Report dated February 24, 2011 and the Supplement

to the Twelfth Report dated March 2, 2011 (the “Twelfth Report™), the Monitor’s Thirteenth



Report dated April 6, 2011 (the “Thirteenth Report”) and the Monitor’s Fourteenth Report
dated October 7, 2011 (the “Fourteenth Report”) (collectively, the “Reports™) and the conduct

and activities of the Monitor as set out in the Reports;

(c) an Order sealing from the public record the unredacted versions of the McVey
Claim Memorandum and the Debono Claims Memorandum attached as Exhibits “G” and “H” to

the Fourteenth Report;

(d) an Order approving the fees and disbursements of the Monitor and its legal

counsel for the period December 1, 2010 to and including the date of the Monitor’s discharge;

(e) an Order requiring the Applicant to pay the fees and disbursements of the Monitor
and its legal counsel within two days of the making of the Order approving them by way of

certified cheque or bank draft;
3] an Order discharging and releasing the Monitor; and

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

may deem just.

THE GROUNDS FOR THE MOTION ARE:

1. pursuant to the Initial Order of the Honourable Madam Justice Pepall dated March
23, 2010 (the “Imitial Order™), the Applicant obtained protection from its creditors pursuant to
the Companies’ Creditors Arrangement Act, R.8.C. 1985, c¢. C-36, as amended (the “CCAA™),

and the Monitor was appointed;

2. pursuant to paragraph 28 of the Initial Order, the Applicant is required to pay the

accounts of the Monitor and its legal counsel on a bi-weekly basis;



3. pursuant to paragraph 29 of the Initial Order, the Monitor and its legal counsel are

required to pass their accounts from time to time before a Judge of this Honourable Court;

4. on March 4, 2011 this Honourable Court made an Order authorizing the Applicant
to file a Plan of Compromise and Arrangement and to hold a meeting of its creditors to vote upon

the Plan of Compromise and Arrangement;

5. the Applicant filed its Plan of Compromise and Arrangement on March 4, 2011;

6. the Applicant held a meeting of its creditors to vote upon the Plan of Compromise
and Arrangement on April 16, 2011 at which time the Plan of Compromise and Arrangement

was approved by its creditors;

7. the Honourable Court made an Order sanctioning the Plan of Compromise and

Arrangement on April 21, 2011;

8. the Monitor’s remaining duties were to complete and file its memoranda regarding
the claims of John McVey, Larry Debono, Frances Debono and LARR Engineered Prototypes
(the “McVey and Debono Memoranda™) and to complete and supply to the Interim Operating
Officer (the “I00”) a memorandum it had been preparing on its overall review of any
preferential transactions and transfers at undervalue (the “Preferential and TUV

Memorandum™);

9. these memoranda are being filed with this Honourable Court as part of the

Fourteenth Report;



10. it is appropriate that the exhibits attached to the McVey and Debono Memoranda

be sealed;

11. the Menitor has completed its Preferential and TUV Memorandum and has

provided a copy to the I00;

12. the Monitor has completed its duties and it is appropriate for the Monitor to be
discharged;
13. the Applicant has failed to pay the accounts of the Monitor and its legal counsel

for the period February 1, 2011 to August 31, 2011 in breach of paragraph 28 of the Initial

Order; and

14. the such further and other grounds as counsel may advise and this Honourable

Court may deem just.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of the motion:

(a) the Eleventh Report (without Exhibits);

(b) the Twelfth Report (without Exhibits);

(© the Thirteenth Report (without Exhibits);

(d) the Fourteenth Report;

(e) the Affidavit of A. John Page sworn October 7, 2011;

63)] the Affidavit of James H. Grout sworn October 7, 2011; and



(2 such further and other material as counsel may advise and this Honourable Court

may permit.

October 7, 2011 Thornton Grout Finnigan LLP
Barristers and Solicitors
Suite 3200
Canadian Pacific Tower

Toronto-Dominion Centre
Toronto, ON M5SK 1K7

John T. Porter (LSUC# 23844T)
Tel: (416) 304-1616
Fax: (416) 304-1313
Solicitors for A. John Page & Associates
Inc., in its capacity as the Court-appointed
Monitor of the Applicant

TO: THIS HONOURABLE COURT

AND TO: THE ATTACHED SERVICE LIST
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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
Or
NELSON FINANCIAL GROUP LTD.

APPLICANT

FOURTEENTH REPORT OF A. JOHN PAGE & ASSOCIATES INC.
INITS CAPACITY AS THE MONITOR OF THE APPLICANT

October 7, 2011

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 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 the
Monitor of the Applicant (the “Monitor™). '

3. The Monitor is preparing this Report in support of the motion for its discharge. In
particular, the purpose of this Report is to:

(a) advise this Honourable Couwrt on the Monitor’s conduct and activities since the
Eleventh Report of the Monitor dated December 8, 2010 (the “Eleventh
Report™), the Twelfth Report of the Monitor dated February 24, 2011 (the
“T'welfth Report™) and the Thirteenth Report of the Monitor dated April 6, 2011
(the “Thirteenth Report™); and



(b) provide this Honourable Court with the results of the Monitor’s investigation into

the potential claims of certain investors of Nelson.
Conduct and Activities of the Monitor

4. On February 14, 2011, the Interim Operating Officer (the “IO0”) served a Notice of
Motion in this proceeding for a plan filing, meeting and stay extension order and filed a
Plan of Arrangement dated February 11, 2011 (the “Plan™).

5. In response to the Notice of Motion, the Monitor prepared and filed the Twelfth Report.

6. On March 3, 2011, the I0Q, the Representative Counsel, the Monitor and their respective
counsel attended before this Honourable Court at a 9:30 a.m. chambers appointment to

discuss the provisions of a plan filing, meeting and stay extension order.

7. On March 4, 2011, this Honourable Court made a plan filing and meeting order (the
“Plan Filing and Creditor Meeting Order”) and a stay extension order (the “Stay
Extension Order”) on the consent of the 100, the Representative Counsel and the
Monitor. Copies of the Plan Filing and Creditor Meeting Order and the Stay Extension

Order are attached hereto as Exhibits “B” and “C”, respectively.

8. Pursuant to the Plan Filing and Creditor Meeting Order, the Monitor was required to do

the following:

(a) prepare a report under the terms of section 23(1)(d.1) and section 23(1)(i) of the
CCAA containing an update on the restructuring process, the current state of the
assets and business of the Applicant, the Monitor’s views of the Plan and the
recommendations of the Monitor as to the approval of the Plan including his
opinion of any alternative outcomes available to the Creditors (the “Monitor’s

Plan Report™);

(b) file the Monitor’s Plan Report with this Honourable Court, post it on the
Monitor’s website and provide it to the Applicant to be sent by the IOO by mail
and email to Eligible Voting Creditors;



10.

11.

12.

13.

() post copies of any amendments to the Plan on the Monitor’s website as soon as

practicable; and

(d)  present the Monitor’s Plan Report at the meeting of creditors on April 16, 2011

(the “Creditors Meeting”) and to respond to all inquiries with respect thereto.

In accordance with the Plan Filing and Creditor Meeting Order, the Monitor prepared the

" Monitor’s Plan Report which was in the form of the Monitor’s Thirteenth Report to the

Court. In the spirit of cooperation, the Monitor provided drafts of its Thirteenth Report to
the 10O and the Representative Counsel, who provided their comments to the Monitor

through their counsel, Mr. Jones.
In addition, in accordance with the Plan Filing and Creditor Meeting Order, the Monitor:
(a) posted the Thirteenth Report on the Monitor’s website on April 6, 2011;

{(b) provided a final, executed copy of the Thirteenth Report to the IOO to be sent by

mail and email to Eligible Voting Creditors;

(c)  posted copies of the amendments to the Plan on the Monitor’s website as they

were provided to the Monitor by the I00; and

(d)  presented the Thirteenth Report at the Creditors Meeting and responded to all

inquirtes with respect thereto.

At a meeting held on April 16, 2011, the Eligible Voting Creditors of Nelson approved
the Plan.

By Order of this Honourable Court dated April 21, 2011, this Honourable Court
sanctioned the Plan (the “Plan Sanction Order”). A copy of the Plan Sanction Order is
attached hereto as Exhibit “D”.

As the Plan has been sanctioned, the Monitor respectfully requests that this Honourable

Court approve the Monitor’s activities, approve the Monitor’s fees and discharge the



14,

15.

Monitor. The Monitor and its legal counsel each have filed fee affidavits with this

Honourable Court.

The Initial Order obligates the Applicant to pay the fees and disbursements of the

Monitor and its legal counsel on a bi-weekly basis.

The Applicant has failed to pay the fees and disbursements of the Monitor and its
Counsel for the period February 1 to August 31, 2011.

Monitor’s Investigation into Certain Claims

16.

17.

18.

On October 18 and 19, 2010, the Honourable Madam Justice Pepall heard the
Representative Counsel’s motion for a determination that all claims and potential claims
of the preferred shareholders of Nelson were “equity claims™ within the meaning of the
CCAA (the “Preferred Shareholder Motion™).

On November 16, 2010, the Honourable Madam Justice Pepall issued Reasons for
Decision in which she found that all claims and potential claims of the Preferred
Shareholders were equity claims with possibly two exceptions being the claims of Larry
and Frances Debono and Larr Engineered Prototypes (the “Debonos™) and Mr. John
McVey (the “Reasons for Decision”). A copy of the Reasons for Decision are attached
hereto as Exhibit “E”.

Pursuant to the Reasons for Decision and by Order of this Honourable Court dated
November 16, 2010 (the “Preferred Sharcholder Order”), the Monitor was directed to:

(a) investigate the claim filed by John McVey that he is entitled to be treated as a
creditor and not as a Preferred Shareholder as his promissory note should never
have been converted into preferred shares, the conversion was unauthorized and

the signatures on the term sheets are not his own (the “McVey Claim™);

(b)  investigate the claims made by the Debonos that they are entitled to be treated as
creditors and not as Preferred Shareholders in so far as they claim that they lent
declared and paid dividends on their preferred shares to the Applicant (the

“Debono Claims™);



19.

20.

21.

22.

23.

24.

25.

(c) consider resolutions of the McVey Claim and the Debono Claims based upon its

investigations; and
(d)  report to the Court on its recommendations on notice to the affected parties.
A copy of the Preferred Shareholder Order is attached hereto as Exhibit “F”.

Pursuant to the Preferred Sharcholder Order, the Monitor has investigated the McVey
Claim and the Debono Claims. A copy of the Monitor’s memoranda dated April 15,
2011 (without exhibits) on the McVey Claim and the Debono Claims are attached hereto
as Exhibits “G” and “H”, respectively.

The memoranda with all the exhibits were provided to the IOO and the Representative

Counsel.

The memorandum on the McVey Claim with all of the exhibits was provided to Mr.
McVey.

The memorandum on the Debono Claims with all of the exhibits was provided to the

Debonos.

The Monitor is also filing complete copies of the McVey Claim and Debono Claims
memoranda (i.e. with exhibits) with this Honourable Court on a confidential basis as they
contain personal and confidential information concerning Mr. McVey and the Debonos.
Accordingly, the Monitor respectfully requests that this Honourable Court make a sealing

order with respect thereto so that they remain permanently sealed from the public record.

The Monitor’s recommendations are set out in the memoranda. In short, for the reasons
set out in the memoranda, the Monitor is of the view that the McVey Claim and the
Debono Claims are equity claims and, accordingly, they should not be treated as

creditors.

On October 18, 2010, each of Mr. McVey and Mr. Debono made submissions to the

Honourable Madam Justice Pepall regarding their potential claims.



Monitor’s analysis of potential preferential transactions and transfers at undervalue made

by Nelson

26. By Order of this Honourable Court dated December 9, 2010 (the “December 9 Order™),
the Monitor was required to complete and supply to the IOO the memorandum it had
been preparing on its overall review of any preferential transactions and transfers at
undervalue (the “Preferential and TUV Memorandum™) A copy of the December 9
Order is attached hereto as Exhibit “I”,

27.  Pursuant to the December 9 Order, the Monitor has completed its Preferential and TUV
Memorandum and, on April 25, 2011, provided a copy of it to the I00.

All of which is respectfully submitted this 7" day of October, 2011.

A. JOHN PAGE & ASSOCTATES INC. IN ITS
CAPACITY AS THE MONITOR OF NELSON
FINANCIAL GROUP LTD.

N Ay

Name: A.JOHN PAGE, FCA@A-CIRP
Title: PRESIDENT
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Court File No. 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.8.C., 1985 c. C-36, AS AMENDED

A'N,D IN THE MATTER OF A PLAN OF COMPOMISE OR ARRANGEMENT
! OF NELSON FINANCIAL GROUP LTD. (the “Applicant™)

Applicant

IMITIAL ORDER

TIHS APPLICATION. made by the Applicant, Nelson Financial Group Lid. (“Nelson
Financial™ or the “Applicant™). without notice, pursuant to the Compmnies' Creditors
Arrangement Act, RS.C, 1985, ¢, C-36, us amended (the "CCAA") was heard this day a( 330

Liniversity Avenue, Toronto, Ontario.

ON READING the Affidavit of Mare Boutel sworn March 22. 2010 and the Exhibits
theret. and the Report of A, John Page & Associales Inc. in its capaeity as the Proposed Monitor
to the Applicant dated March 22, 2010 and the Exhibits thereto. and on hearing the submissions
of counsel for Nelson Financial, and counsel for A. John Page & Associales Inc.. and on reading,

the consent of A. John Page & Asscciates Ing, (o act as the Monitor,



SERVICE

1. THIS COURT ORDERS that the time for servige of the Notice of Application and the
Application Record is hereby abridged and validated so that (his Application is properly
relurnabie today and hereby dispenses with further service thereof,

APPLICATION

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

PLAN OF ARRANGEMENT

i THIS COURT ORDERS that the Applicant shall have the authority 1o file and may.

subject to further order of this Cour, file with this Court a plan of compromise or arrangement

{hercinafter referred to as the "Plan”).
POSSESSION OF PROPERTY AND QOPERATIONS

4, TINS COURT ORDERS that the Applicant shall remain in possession and control of iis
current and future assets, undentakings and propedies of every nature and kind whatsoever. ant
wherever situate including all proceeds thereol (the "Property”). Subject 10 further Order of this
Courl, the Applicant shall continue to carry on business in a manner consistent with the
preservation of’ its business (the "Business”) and Property. The Applicant shall be authorized
and empowered to continue Lo retain and employ the employees, consultants, agents. experts.
accountants. counsel and such other persons (collectively "Assistants™} currently retsined or
cmployed by i1, with liberty to retain such fither Assisiants as it deems reasonably necessary or

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

5. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

(@) sl owstanding and future wages. salarics, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, it each case incurred in
the ordinary course of business and consisient with existing compensation policies

and arrangements; and



(b)

6.

the fees and disbursements of any Assistants retained or employed by the Appl‘icam

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

THIS COURT ORDERS (hat. except as otherwise provided 1o the contrary herein, 1he

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

f\pp_]icﬂm in carrying on the Business in the ordinary course after this Order. and in carrying out

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

{n)

{b)

7.

all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including. without limitation, payments on account of
insuranee (including direclors and olficers insurancc). mainienance and sceurity

services; and

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

this Order.

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

requirements. or pay:

(a)

{b)

{c)

any statutory deemed trugt amounts in favour of the Crown in right ol Canada or of
any Province thereol or any other laxélion authority which arc required 1o be
deducted from employees' wages. including, wi(hoﬁl limitation, amounts in respect of
(i) employment insurance, (i) Canada Pension Plan, (iif) Quebec Pension Plan, and

{iv) income taxes:

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

to the date of this Order but not requived 1o 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 therco! or
any political subdivision thereof or any other 1axation authority in respect of

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



nature or kind which are entitled at law to be paid in priority to claims of secured
creditars and which are attribulable 10 or in respect of the carrying on of (he Business

by the Applicant.

8 THIS COURT ORDERS that until 4 real property lease is disclaimed in accordance with
the CCAA. the Applicant shail pay all amounts constituling rent or payable as rent under real
property leases (including, for greater certainty, common arca maintenance charges, utilities and
really taxes and any other amounts payable to the landlord under the lease) or as otherwise may
be negotiated between the Applicant and the landlord from time 1o time ("Rent"), for the period
commencing from and including the date of this Order. twice-monthly in equal payments on the
first and fificenth day of each month, in advance (but not in arrears), On the date of the {irst of
such payments, any Rent velating 10 the period commencing from and including the date of this .

Order shall also be paid.

9, THIS COURT ORDERS (hat, except as specifically permitled herein. the Applicant is
hereby directed, wntil furthier Order of this Court: (a) 10 make no payments of principal, interest
thercon or otherwise on account of amounts owing by the Applicant to any of its creditors as of -
this date: (b) to grani no security interests. trust. liens, charges or cncumbﬁnue:; wpoit 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.  TIHS 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

hereinafier defined). have the right ta:

(@)  permanenlly or temporarily cease, downsize or shul down any of its business or
operations, and Lo dispose of redundant or non-material assets nol exceeding $50,000

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

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

employees as it deems appropriale; and



(¢} pursue all avenues ot refinancing of its Business or Properly. in whole or part. subjecs

ta prior approval of this Court being obtained before any matertal refinancing,

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

Business {(the "Restructuring”).

1. TS COURT ORDERS that the Applicant shall provide each of the relevant landlords
with notice of the Applicant’s intention to remove any fixlures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
1o have a representative present ‘t_n the leased premises lo observe such removal and, if the
landlord disputes the Applicant’s entillement 1o remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable securcd creditors, such landlord and the Applicant, or by Further Order of this Count
upon application by the Applicant an at leasl two (2) days notice to such landlord and any such
sceured creditors. I the Applicanl diselaims the lease governing such leased premises in
accordance with Section 32 of the CCAA, ii shall not be required to pay Rent voder such lease
pending resofution of any such dispule (other than Renl payable for the notice period provided
for in Scction 32(5) ol the CCAA), and the disclaimer of the lease shall be without prejudice to

the Applicant’s claim to the fixlures in dispute,

12

—

TINS COURT ORDERS that il a notice of disclaimer is delivered pursuant to Section 32
ol the CCAA, then (a) during the notice peried prior to the effective time of the disclaimer, the
landlord may show the affected leased premises to ‘prospective tenants during normal business
hours, on giving the Applicant and the Monitor 24 hours’ prior writlen notice, and (b} al the
effective time of 1he disclaimer. the relevani |andlord shall be entitled 10 teke possession of any
such leased premises without waiver of or prejudice 10 any claims or rights such landlord may
have against the Applicant in respect of such lease or leased premises and such landlord shall he
entitled 1o notify the Applicant of the basis on which il is taking possession and to gain
possession of and re-lease such leased premises to any third party or parlies on such terms as
such landlord considers advisable. provided that nothing hetein shall relieve such landlord of'its

obligation to mitigate any damages claimed in connection therewith,



NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

13, THIS COURT ORDLRS thaf untif and including April 22, 2010, or such later date as this
Court may order (ihe "Stay Period"). no proceeding or enforcement process in any court or
tribunal (cach, a "Proceeding”) shall be commenced or continued against or in respect ol the
Applicant or the Monitor, or affecting the Business or the Property. cxcept with the written
consent of the Applicant and the Monitor. or with leave of this Court, and any and ul]-
Proceedings currently under way against or in respect of the Applicani or affecting the Business
os the Property are hereby stayed and suspended pending further Order of this Caurl,

NO EXERCISE OF RIGHTS OR REMEDIES

14.  THIS COURT ORDERS that Eiuring the Stay Period, all rights and remedies of any
individual, fim. corporation, governmental body or agency, or any other entitics (sl of the
f‘urcgding. collectively heing "Persons” and cach being a “Person™) against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property. are hercby stayed and
suspended cxcept with the written consent of the Applicant and the Monilor, or leave of this
Courl, provided that nothing in this Order shall (i) empower the Applicant 1o carry on any
business which the Applican is not lawfully entitled to carry on, (ii) 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 repisteation ol a claim for licn,
NO INTERFERENCE WITH RIGHTS

[5. TIHS COURT ORDERS that during the Stay Peried, no Person shall discontinue, fail o
honour. alter, interfere with, repudiate. terminale or cease to perform any righl. renewal right,
contracl, agreement. licence or permit in [avour of or held by the Applicant, except with the

written consent of the Applicant 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 statulory or regulatory mandates for the supply of poods and/or

services, including without limitation all computer sofilware, communication and other data



SETViCes, centra.lized banking services, payroll services, insurance, transportation services, utility
or other services to the Business or the Applican, are hereby restrained until further Order of this
Court from discontinuing, altering, interfering with or werminating the supply of s1.:ch goods ar
services as may be required by the Applicant, and that the Applicant shall be entitled (o the
‘ conlinued use of its current premises, telephone numbers, facsimile numbers, internet adclreéses
and domain names, provided in each case that the normal prices or charges for all such goods or
services received aller the date of this Orcler are paid by the Applicant in accordance with normal
payment practices ot the Applicant or such other practices as may be agreed upon by the supplier
or service provider and each of the Applicant and the Monitor, or as may be ordered by this

Courl.
NON-DEROGATION OF RIGHTS

17.  THIS COURT ORDERS that. notwithstanding anything else in this Order, no Persen
shall be prohibiled from requiving immediate payment for poods. services, usé of lcase or
licensed property or other valuable consideration provided on or after the date of this Ovder, nor
shall any Person be under any obligation on or after the date of this Order to advance or re.
advance any monies or otherwisc extend any credit to the Applicant. Nothing in 1his Order shall
derogate from the rights conferred and obligations iinposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

18.  THIS COURT ORDERS that during the Stay Period, and except as permitied 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 claim:
apainst the directors or officers that arose before the date hereof and (hat relates to any
obligations of the Applicant wheseby the directors or officers are alleged under any law (o be
liable in their capacity as directors or officers for the payment or performance of such
obligations. untif a compromisc or arrangement in respect of the Applicant, it one is filed. is

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

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

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



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

gross negligence or wilful misconduoct,

20.  THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled
to the benelit of and are hereby granted a charge (the "Directors’ Charge”) on the Property,
which charge shall not excecd an aggregate amount of $200,000, as security for the indemnity
provided in paragraph .19 of this Order. The Dircetors”™ Charge shall have the priority set out in
paragraphs 31 and 33 herein,

21, THIS COURT ORDERS thal, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shalt be entitled 1o be subrogated to or claim the bencefit of
the Directors' Charge. and (b) the Applicant's divectors and officers shall only be entitled to the
benefit of the Directors’ Charge 1o the extent that they do nol have coverage under any direclors'
and olficers’ insurance policy. or 1o the exteni 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 appdimcd
pursuant 1o the CCAA-as the Monitor. an officer of this Court, to monitor the business and
financial aftairs of the Applicant with the powers and obligations sel out in the CCAA or st
forth herein and that the Applicant and its sharcholders, officers, directors, and Assistants shall
advise the Monitor ol all material steps taken by the Applicant pursuant to this Order, and shall
co-operate fully with the Monitor in the exercise of its powers and discharge of its obligations
and provide the Monitor with the assistance that is nccessary to enable the Monitor 10 adequately

carry oul the Monitor's functions,

23.  TIIS COURT ORDERS (hat the Monitor, in addition to its preseribed rights and

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

(u)  monitor the Applicant’s receipls and disbursements;



(&)  report to this Court at such limes 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 to the proceedings herein; -
(¢)  advise the Applicant in its development of the Plan and any amendments 10 the Plan:

(d)  assist the Applicant, to the exient réquired by the Applicant, with the holding and
adminislering of credilors” or shareholders ineetings for voting on the Plan;

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

and fingmcial affairs or Lo perform its duties arising under this Qrder;

{n be at liberty (o engage independent legal counsel or such other petsons as the Monitor
deems neeessary 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 hy this Court from time to

time.

24, THIS CQURT ORDERS that the Monitor shall not take possession of the Property and
shall ke no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligatiens hereun_der. be deemed to have taken or

maintained possession or cantrol ef the Business or Property, or any part thereol.

25, THIS CQURT ORDERS that nothing herein contatned shall require the Monitor to
occupy or to take control. care. charge, possession or managememt (separately 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 deposil of a substance contrary to any federal, provincial or other law respecling the
protection, conservalion, enhancement, remediation or rchabilitation of the environment or
relating to the disposal of waste or other contamination including. without limhation. the
Canadian Emvirommental Prorecrion Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act. or the Omario Qeeupational Health and Sqfety Act and regulations



thercunder (the "Eavironmental Legislation"), provided however that nothing herein shall
exempt the Moniler from any duty to reporl or make disclosure 'im.poscd by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything dane in
pursuance of the Monitor's duties and powers under this Order, be deemed (o 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 information provided by the Applicant in response to reasonable requests for information
made in writing by such ereditor addressed 10 the Monitor. The Monitor shall nol have any
responsibility or liability with respect to the information disseminated by it pursuant 1o this
paragraph. 1n the case of information that the Monitor has been advised by the Applicam is
confidential, the Monilor shall not provide such information to creditors unless otherwise

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

27, THIS COQURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no iiability or
obligation as a resull of its appointment or the carrying oul of the provisions of this Qrder. save
and except for any gross nepligence or wilful misconduct on its part. Nothing in this Qrder shall

deropate from the protections afforded the Monitor by the CCAA or any applicable legisiation,

28,  THIS COURT ORDERS that (he 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 pait of the costs of these procecdings. The Applicant is
hereby authorized and directed to pay the accounts of the Monitor. counsel for tlhe Monitor and

counsel for the Applicant on a bi-weckiy basis,

20, THIS COURT ORDERS that the Monitor and ils legal counsel shall pass their accounts
from time (o time, and lor this purpose the accounts of the Monilor and its legal counsel are

hercby referred (o ajudge of the Commercial List of the Onlario Superior Court of Justice,

30,  THIS COURT ORDERS thal the Monitor, counsel to the Monitor, if" any. and the
Applicant™s counsel shall be entitled to the benelit of and arc hereby pranted a charge (the

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



$1.000.000.00. as sccurity for their professionat fees and disbursements incurred at the standard
vates and charges of the Manitor and such counsel. both before and afier the making of this Qrder
in respect of these proceedings. The Administration Charge shall have the priority set out in

paragraph 3] hereof,
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

31, THHS 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 maximum amount of $1,000.000.00); and
Second ~ Directors” Charge (e the maximum amount of $200,000.00).

32, THIS COURT ORDERS thal 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 intesest filed, registered. recorded or perfecled subsequent 1o the Charges coming into

existence, notwilhstanding any such failure to file, register, record or perfecl,

33, THNS COURT ORDERS ihat each of the Directors’ Charge and the Administration
Charge (all as conslituled and defined herein) shall constitute a charge on the Property and such
Charges shall rank in priority to all other security inferesis, trusts, liens, charges and
encumbrances, claims of secured creditors, slatutory or otherwise (colleciively. "Encumbrances™)
in Favour ol any Person, save and except lhe Encumbrances in favour of Glen Mackic and Lisa
Mackie and Foscarini Mackie Holdings Inc., 1o the extent they are determined to be valid and

enlorceable and properly perfecied by counsel to the Monitor.

34, TINS COURT ORDERS that except as otherwise expressly provided for herein. or as
may he approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that vank in priorily 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
writtert consent of the Monitor, the DIP Lender and the beneficiaries of the Direclors™ Charge

and the Administration Charge. or further Order of this Court.



35, THIS COURT ORDERS that the Dircclors’ Charge and the Administration Charge shall
nol be rendered invalid or uncnloreeable and the rights and remedies of the chargees entitled Lo
the beneflit 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 of
insolvency made herein: (b} any application(s) (or bankruptcy order{s) issued pursuant 1o BIA, or
any bankruptey order made pursuant to such applications; (c) the filing of any assignments for
the general benefit of creditors made pursuant (o the BIA; (d) the provisions of any federal or
provincial statutes; or () any negalive covenants, prohibilions or other similar provisions with
respect Lo borrowings. incurring deht or the creation of Encumbrances, contained in any cxisting
loan documents. lease. sublease, offer 1o tease or other agreement {collectively. an "Agreement”)

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

(a)  the creation of the Charges shall not create or be deemed (0 constituie a breach by the

Applicant of any Agreement o which it is a party;

{bY  nonc of the Chargees shajl have any liability to any Person whatsoever as & result of
any breach of any Agreement caused by or resulting {rom the creation of the Charges:

and

{c}  the payments made by the Applicant pursuant to this QOrder and the granting of the
Charges. do not and wil not constitute preferences, fraudutent conveyances. translers
at undervalue. oppressive eonduct, or other challengeable or voidable wansactions

under any applicable law.,

36, TIUS COLIRT ORDERS 1hat any Charge crealed by this Order over leases of real
property in Canada shall only be a Charge in the Applicant’s inlerest in such real property leases.

SERVICE AN} NOTICE

37, THIS COURT QORDERS that, subject 1o pamgraph 38 of this Order, the Monitor shall (i)
without delay, publish in the Globe and Mail ncwspaper a notice containing the information
preseribed under the CCAA. (i) within five days after the date of this Order, (A) make this-
Qrder publicly available in the manner prescribed under the CCAA, (B) send, in the prescribed
manner. a natice 1o every known creditor who has a ¢laim against the Applicant of more than

£1000, and (C'} prepare a list showing the names and addresses of those creditors and the



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

in accordance with Section 23(13a) of the CCAA and the regulations made thereunder,

38,  THIS COURT ORDERS that notwithslanding the provisions of pz;ragraph 23( lj(a)(ii) of
the CCAA. the Monitor shall not be obliged to publish andfor make publicly available the pame
or address of (i) any current and [ormer Nelson Financial employees on account of employment-
related liabilities, and (ii) any person liolding securities issued by the Applicant which includes,
but is not limited to. any person holding Noles and Pref Shares as defined in the Affidavii of

Marc Bowtet sworn March 22, 2010,

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 ftorwarding (rue copics thereol’ by prepaid ordinary. mail. eourier, personal delivery or
elccironic transmission to the Applicant’s creditors or other interested parties at their respective
addresses as [ast shown on the records of the Applicant and that any such serviee or nolice by
courier, personal delivery or electronic transmission shall be deemed to be received on the next
business day following the date of forwarding thereol, or if sent by ordinary mail, on the third

husiness day after 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 PDF or
other clectronic copy of such materials to counsels' email addresses as recorded on the Service
List from time to time. and the Monilor may post a copy of any or all such malerials on ils.

website a1 wwn.ajohnpiee.coni.

GENERAL
41, THIS COURT ORDERS thal the Applicant or the Monitor may from time 10 time apply

to this Courl Tor advice and directions in the discharge of its powers and dutics hercunder.

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

Applicant, the Business or the Property.



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

44,  THIS COURT QRDERS that each of the Applicant and the Menitor be at li_bérty and- is
hereby authorized and empowered (o apply to any court, tribunal, regulatory or administrative
bodly, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and thal the Monitor is authorized and cmpowered 10 act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction oulside Canada.

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

natice..jF any, as this Courl may order.

46,  THIS COURT ORDERS ithat 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 B
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- File No. CV-10-8630-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) FRIDAY, THE 4™
)
JUSTICE MORAWETZ ) DAY OF MARCH, 2011

ATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
o R.S.C. 1985, c¢.C-36, AS AMENDED

A

—

ATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF NELSON FINANCIAL GROUP LTD. '

ORDER
(Plan Filing and Creditor Meeting)

THIS MOTION, made by the Interim Operating Officer of the Applicant, Nelson
Financial Group Ltd. {the “Applicant™), seeking the relief set out in the Notice of Motion

dated February 11, 2010, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion and the Motion Record and the First Report
dated February 18, 2011 of Sherry Townsend in her capacity as Interim Operating Officer
appointed by the Order of this Court made November 22, 2010 (the “IO0™), and on being
advised of the consents of counsel for the IOO on behalf of the Applicant, the
Representative Counsel and A. John Page & Associates Inc., in its capacity as the Court-
appointed monitor of the Applicant (the “Monitor”), and on being advised that the
Ontario Securities Commission is not opposed, no other persons appearing although duly

served;



Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion and
the Motion Record in respect of this Motion be and its is hereby abridged and that the
service of the Notice of Motion and Motion Record herein as affected by the Applicant is

hereby validated in all respects.

Plan of Compromise and Arrangement

2. THIS COURT ORDERS that the Plan of Coropromise and Armrangement in
respect of Nelson Financial Group Ltd. dated February 11, 2011 as amended on February
24,2011 and in the form attached as Schedule “A” hereto (the “Plan™) is hereby accepted
for filing and the Applicant shall seek acceptance and sanctioning of the Plan, subject to
such amendments as may advised and permitted in accordance with the terms of the Plan,

in the manner set forth herein.

3. THIS COURT ORDERS that, except where otherwise defined, capitalized terms

in this Order have the meanings assigned to such in the Plan.

The Meeting of Creditors
4, THIS COURT ORDERS that the Applicant is hereby authorized to call, hold

and conduct a meeting of the Eligible Voting Creditors for the purpose of considering,
and if deemed advisable, passing, with or without variation, a resolution to approve the

Plan in respect of the Applicant (the “Meeting™).

5. THIS COURT ORDERS that the Meeting shall be held on Saturday, April 16,
2011 (the “Meeting Date™) at 11:00 a.m. (Toronto time) at a publically accessible facility

to be arranged by the Applicant in the Greater Toronto Area, Ontario and the Applicant is
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hereby authorfzed, with the consent of the Chair (as defined in paragraph 11 of this

Order), to adjourn the Meeting to such time and place as it deems necessary or desirable.

6. THIS COURT ORDERS that on or before March 10, 2011, the Applicant shall
send or have sent by prepaid post to each Eligible Voting Creditor who has filed a proof
of claim in accordance with the Claims Procedure Order to the address set forth on the
proof of claim filed by the Eligible Voting Creditor or, in the case of any Creditor whose
Claim is deemed to be a Proven Claim by the terms of the Claims Procedure Order, at the
last known address for such creditor as shown on the records of the Applicant and, in
addition, shall send by electronic transmission to those Eligible Voting Creditors that
have provided the Applicant and/or the Representative Counsel with email addresses: (a)
a Notice of Meeting in the form attached as Schedule “B” hereto; (b) a copy of this Order
(without attachments); (¢) a copy of the Plan; and (d) forms of proxy and voting letter
substantially in the forms attached as Schedules to the Plan amended to reflect the time,

date and place of the Meeting.

7. THIS COURT ORDERS that the Applicant shall prepare an information circular
for the Meeting describing the background of the Applicant, the assets and undertaking of
the Applicant, the business proposed to be conducted in the fufure by the Applicant, the
terms and effect of the Plan, the qualifications of the proposed management including
those persons recommended by the IOO for nomination for appointment under the
Articles of Reorganization as directors of the Applicant and the forecast of the anticipated
financial performance of the Applicant under its expected business plan (the “Information
Circular”) and shall provide a draft of the Information Circular to Staff of the Ontario

Securities Commission and the Monitor on or before Wednesday, March 9, 2011.
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8. THIS COURT ORDERS that on or before April §, 2011, the Applicant shall
send the Information Circular to all Creditors who had been sent the Notice of Meeting in
the same manner set out in paragraph 6 of this Order. Before the Information Circular is
sent to the Creditors who had been sent the Notice of Meeting, the Applicant shall obtain
confirmation from Staff of the Ontario Securities Commission that it does not oppose the

contents of the Information Circular as it relates to the requirement to provide prospectus

level disclosure to the Creditors.

9. THIS COURT ORDERS that the Monitor shall prepare a report under the terms
of section 23(1)(d.1) and section 23(15(i) of the CCAA and containing an update on the
restructuring process, the curent state of the assets and business of the Applicant, the
Monitor’s views of the Plan and the. recommendations of the Monitor as to the approval
of the Plan incuding his opinion of any alternative outcomes available to the Creditors
(the “Monifor’s Report™) and the Monitor’s Report shall be filed with this Court, posted
on the Monitor’s website and sent by the Applicant to the Eligible Voting itors in the

d o i/
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same manner set out in paragraph 6 of this Order by no later than 2011.

10. THIS COURT ORDERS that the Applicant be and is hereby authorized to
modify, amend or supplement the Plan by way of a supplementary or amended plan of
compromise and arrangement at any time or from time to time prior to the Meeting or at
the Meeting, in which case any such supplementary plan of conipromise and arrangement
shall, for all purposes, be and is deemed to be a part of and incorporated into the Plan,
and any such modification, amendment or modification shall be forthwith copied and
advised to the Monitor and to the Creditors. The Monitor shall post a copy of any

amended Plan on its website as soon as practicable.
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11.  THIS COURT ORDERS that Greg S. Macleod, CA,CIRP shall be engaged by
the Applicant to preside as the chairperson of the Meeting (the “Chair™) and shall decide

all matters relating to the rules and procedures at, and the conduct of, the Meeting.

12. THIS COURT ORDERS that, for the purposes of voting to approve the Plan,
there shall be one class of Eligible Voting Creditors of the Applicant as set forth in the

Plan.

13.  THIS COURT ORDERS that Eligible Voting Creditors of the Applicant shall be
entitled to attend and vote at the Meeting in respect o'f the Applicant’s Eligible Voting
Creditors in person, by proxy, or by voting letter and that any proxies or voting letters
shall be delivered to the Chair at his business address to be included in the Notice of

Meeting prior to the Meeting Date and to the Chair or the Scrutineer at the Meeting.

14,  THIS COURT ORDERS that the Chair shall appoint and instruct Ronald S.
Dale, C