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. C-36, AS AMENDED

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

NOTICE OF RETURN 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 Thursday, December 22, 2011 by 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;
® an Order discharging and releasing the Monitor; and

(g) 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 “Initial Order”), the Applicant obtained protection from its creditors pursuant to
the Companies’ Creditors Arrangement Act, R.8.C. 1985, ¢. 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 “MecVey 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 Monitor 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



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

may permit.

December 13, 2011 Thornton Grout Finnigan LLP
Barristers and Solicitors
Suite 3200
Canadian Pacific Tower
Toronto-Dominion Centre
Toronto, ON MS5K 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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EMAIL SERVICE LIST

TO: ONTARIO SECURITIES COMMISSION
20 Queen Street West
Suite 1903
Toronto, ON MS5H 388

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

Counsel for the Ontario Securities Commission

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

Paul S. Przybylo

Tel:  (905) 839-4484

Fax: (905) 420-1073

Email: p.przvbylo@walkerhead.com

Counsel for David Baker

AND TO: GOWLING LAFLEUR HENDERSON LLP
Suite 1600, 1 First Canadian Place
100 King Street West
Toronto, ON M5X 1G5

Clifton Prophet

Tel:  (416) 862-3509

Fax: (416) 862-7661

Email: clifton.prophet@gowlings.com

Frank Lamie

Tel:  (416) 862-3609

Fax: (416) 862-7661

Email: frank lamie@gowlings.com

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



AND TO:

AND TO:

AND TO:

CHAITONS LLP
5000 Yonge Street

10™ Floor

Toronto, ON M2N 7E9

Harvey Chaiton

Tel: (416) 222-8888

Fax: (416) 222-8402
Email: Harvey(@chaitons.com

Doug Bourassa

Tel: (416) 222-8888

Fax: (416)222-8402
Email: Doug@chaitons.com

Counsel for Lendcare Financial Services Inc.

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

Douglas Turner

Tel:  (905) 852-6196

Fax: (905) 852-6197

Email: pdturnergc@gmail.com

Representative Counsel for the Noteholders

JONES COUNSEL
100 Yonge Street, Suite 1201
Toronto, Ontario M5C 2W1

Richard B. Jones

Tel:  (416) 863-0576

Fax: (416) 863-0092

Mobile: (416) 508-6009

Email: Richard.jones@sympatico.ca

Special Counsel for the Representative Counsel for the Noteholders



3

AND TO: A. JOHN PAGE & ASSOCIATES INC.
100 Richmond Street West, Suite 447
Toronto, ON M5H 3K6

A. John Page
Tel:  (416) 364-4894
Fax: (416)364-4869

Email: ajpage(@ajohnpage.com

Court-appointed Monitor for Nelson Financial Group Ltd.

AND TO: TEMPLEMAN MENNINGA LLP
Barristers Solicitors
" Suite 200, 205 Dundas Street East
P.O.Box 234
Believille, ON K8N 5A2

Harold Van Winssen

R. Benjamin Mills

Tel:  (613) 966-2620

Fax: (613) 966-2866

Email: hvw(@tmlegal.ca (Harold Van Winssen)
Email: rbm@tmlegal.ca (R. Benjamin Mills)

Counsel for Clifford and Jackie Styles and Playle Investments Ltd., preferred
shareholders of the Applicant



AND TO: SHERRY TOWNSEND
c¢/o Nelson Financial Group Ltd.
900 Dillingham Road
Pickering, ON L1W 1Z6

Tel: (905) 839-1761

Fax: (905) 839-7002

Email: stownsend@nelsonfinance.ca
sherry(@promotionalprintandpackaging.com
stownsend(@providercaptialgroup.com

Court-appointed Interim Operating Officer of Nelson Financial Group Ltd.

ANDTO: ROSS & McBRIDE LLP
1 King Street West
P.O. Box 907
Hamilton, ON L8N 3P6

Renata Kis
Tel: (905) 526-9800
Fax: (905) 526-0732

Email: rkis@rossmcbride.com

Counsel for Globis Administrators Inc. and Gloria Bissell

AND TO:  John McVey
Email: mevev@genevaonline.com

AND TO: Larry Debono
Email: larreng@rogers.com



