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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-36, as amended
("the CCAA™). A copy of the Initial Order is attached as Exhibit TA".

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
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, Ms Elizabeth Pillon was appointed as
independent counsel to the Monitor (“the Independent Counsel”) to provide the Monitor
with her opinion as to whether the claims and potential claims of the holders of preferred
shares issued by the Applicant (“the Preferred Shareholders™) are claims provable within
the meaning of Section 20(1)(a) of the CCAA and Section 121 of the Bankruptcy and
Insolvency Act, R.S.C. 1985 c¢. B-3, as amended, and, if so, whether they are “equity claims”
within the meaning of Section 2 of the CCAA (“the Opinion™). The Fourth Report of the
Monitor dated July 2, 2010 ("'the Fourth Report'') was also approved.

. By Orders of this Honourable Court dated July 27, 2010, the stay of proceedings was
extended from July 30, 2010 to and including October 1, 2010 and a claims procedure was
established (“the Claims Procedure”). The Fifth Report of the Monitor dated July 21,2010
(“the Fifth Report”) and the Supplemental to the Fifth Report dated July 23, 2010 (*the
Supplemental to Fifth Report”) were also approved.

. By Order of this Honourable Court dated August 27, 2010, (the “August 27 Order”),
Douglas Turner, Q.C., in his capacity as Representative Counsel for the holders of
promissory notes issued by the Applicant (“the Representative Counsel”), was authorized
and directed to bring a motion to this Honourable Court at 10:00 a.m. on September 27, 2010

for an Order that all claims and potential claims of the Preferred Shareholders relating



directly or indirectly to the ownership, purchase or sale of such preferred shares are “equity
claims” within the meaning of the CCAA and that the Preferred Shareholders are to
constitute a separate class in any plan of arrangement, are not entitled to vote at any meeting
of creditors and that such claims shall not participate in any distribution by the Applicant to
its creditors pursuant to any plan of compromise or arrangement in this proceeding until all
creditors of the Applicant have been paid in full (the “Preferred Shareholder Motion”).
Pursuant to the August 27 Order, the Monitor was required to serve the Preferred
Shareholders with notice of the Preferred Sharcholder Motion by sending a letter to each of
them enclosing Representative Counsel’s Notice of Motion and advising them that, among
other things, the Monitor obtained the Opinion and agreed with its conclusions and that, if a
Preferred Sharcholder wished to oppose the Preferred Shareholder Motion, it was free to do
so by serving and filing responding court materials by no later than September 17,2010. The
Sixth Report of the Monitor dated August 23, 2010 (the “Sixth Report”) was also approved.
Attached as Exhibit “B” is a copy of the August 27 Order.

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

PURPOSE OF THE REPORT

11. This is the Seventh Report of the Monitor in this proceeding ("' the Report'"). The purpose of
the Report is to provide this Honourable Court with the following:

a. an update on the Monitor’s service of the Preferred Sharcholder Motion;
b. a factual background for the Preferred Shareholder Motion; and

c. the Monitor’s views on the Representative Counsel’s request for amendments to the

Claims Procedure,



NOTICE TO READER

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

13.

14.

been provided with and has relied upon unaudited financial information, information from
the Applicant's books and records and financial information prepared by the Applicant and its
advisors. In addition, the Monitor has held discussions with management of the Applicant
and has relied upon the information conveyed in those discussions. The Monitor has not
audited, reviewed or otherwise attempted to verify the accuracy and completeness of any of
the information obtained and, accordingly, expresses no opinion or other form of assurance
in respect of the information contained in this Report. Some of the information referred to in
this Report consists of forecasts and projections. An examination or review of the financial
forecast and projections, as outlined in the Canadian Institute of Chartered Accountants
Handbook, has not been performed. Future oriented financial information referred to or relied
upon in this Report was based on management's estimates and assumptions. Readers are
cautioned that, since such information is based on assumptions about future events and
conditions that are not ascertainable, the actual results will vary from the forecasts and

projections and the variations may be material.

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

Canadian dollars.

All capitalized terms used in this Report and not otherwise defined are as defined in the Sixth

Report.

SERVICE TO PREFERRED SHAREHOLDERS

15.

In accordance with the August 27 Order, on September 3, 2010, the Monitor sent a letter to
the Preferred Shareholders informing them of the forthcoming Preferred Shareholder Motion
(“the September 3 Preferred Shareholder Letter”) and enclosing a copy of the Notice of

Motion of the Representative Counsel (“the Representative Counsel Notice of Motion”).



Attached as Exhibit “C” is a copy of the September 3 Preferred Shareholder Letter together

with the Representative Counsel Notice of Motion.

16. Also in accordance with the August 27 Order, the Monitor published a Notice to Preferred
Shareholders in the Toronto Star on September 5, 2010 and in the Globe and Mail on
September 7, 2010. Attached as Exhibit “D” are copies of the two Notices to Preferred
Shareholders.

FACTUAL BACKGROUND FOR THE PREFERRED SHAREHOLDER MOTION

(a) Nelson’s Issuance of Promissory Notes and Preferred Shares

17. As indicated in the Pre Filing Report, the First Report and the Third Report, Nelson’s
business model has been based upon it being able to raise money from investors through the
issuance of promissory notes bearing a rate of return of 12% per annum or through the
issuance of preferred shares yielding an annual dividend of 10% and, in turn, using the
money raised to extend credit, at significantly higher rates, to customers in the vendor-

assisted financing programs.

18. Historically, Nelson has not had financing arrangements with a chartered bank or other
financial institution. Nelson voluntarily suspended distribution of its promissory notes and
preferred shares on Januvary 29, 2010 and has not raised any money from investors since that

date.

19. As at the date of filing, being March 23, 2010 (“the Filing Date”), Nelson had issued the

following:

a. 685 outstanding promissory notes in the aggregate principal amount of
$36,583,422.89 (“the Promissory Notes”) together with unpaid interest thereon in
the amount of $181,382.59. The Promissory Notes are held by approximately 321
persons (“the Noteholders”); and



20.

21.

22.

23.

b. outstanding preferred shares with an aggregate stated capital of $14,647,914.48
(“the Preferred Shares”) with $53,632.06 of due but unpaid dividends thereon as at
the Filing Date and a further $73,652.51 of accumulated dividends thereon as at the
Filing Date. The Preferred Shares are held by approximately 82 persons.

The Promissory Notes were documented by way of promissory notes and term sheets.
Attached as Exhibits “E” and “F” are sample copies of a promissory note and term sheet,

respectively,

The Preferred Shares were issued in two series, Series A and Series B, and documented by
way of certain Articles of Amendment, share certificates and term sheets, which are

explained in further detail, below.

Nelson issued certain documentation to potential and existing investors and placed
advertisements in selected publications outlining the nature of the various investment options
(“the Investment Documentation™). Attached as Exhibit “G” are samples of some of the

Investment Documentation.

Pursuant to the Investment Documentation, Nelson provided potential investors with term
sheets for each of the promissory notes and preferred shares and outlined the differential tax

treatment of the two investment options, including providing sample calculations.

(b} The Rights Attributed to the Preferred Shares

24. Pursuant to the Articles of Amendment dated April 5, 2007 and the Articles of Amendment

dated July 14, 2008, the Applicant has an authorized capital permitting it to issue 2,800,000
Series A preferred shares and 2,000,000 Series B preferred shares, each preferred share
having a stated capital of $25.00. Attached as Exhibits “H” and “I” are copies of Nelson’s
Articles of Amendment dated April 5, 2007 and July 14, 2008, respectively.



25. Pursuant to the Articles of Amendment, the rights, privileges, restrictions and conditions

attaching to both series of the Preferred Shares are identical and are as follows:

a. except as required under the Business Corporations Act, the Preferred Shares are

non-voting;

b. each series of the Preferred Shares ranks on a parity with each other and are entitled
to priority over the common shares of the Applicant, Marc Boutet holds all of the

issued and outstanding common shares of the Applicant;

c. the Preferred Shareholders are entitled to receive fixed preferential cumulative cash
dividends at the rate of 10% per annum on the “Redemption Price”, which is the
amount paid by the Preferred Sharcholder for each Preferred Share, Such dividends
are payable monthly on the first day of each month in each year and shall accrue and

be cumulative from the date of issue; and

d. subject to the provisions of the Business Corporations Act, the Applicant may
redeem or purchase all or any of the outstanding Preferred Shares on payment to the
holders thereof of the “Redemption Amount”, which is the Redemption Price
together with all dividends which shall have accrued thereon and continuing to

accrue until the date of such redemption.

26. As outlined above, Nelson also documented the issuance of the Preferred Shares by way of
share certificates and term sheets. Attached as Exhibits “J” is a sample copy of a share

certificate dated June 23, 2009 with respect to 400,000 Series B preferred shares.

27. Attached as Exhibits “K”, “L” and “M”, respectively, are sample copies of the following

term sheets:

a. aterm sheet dated June 18, 2007 with respect to the issuance of Series A preferred

shares with a subscription period of February 7, 2007 to December 31, 2007 (“the



2007 Series A Term Sheet”);

b. aterm sheet dated April 1, 2008 with respect to the issuance of Series A preferred
shares with a subscription period of January 1, 2008 to December 31, 2008 (“the
2008 Series A Term Sheet”); and

c. a term sheet with respect to the issuance of Series B preferred shares with a
subscription period of July 14, 2008 to December 31, 2010 (“the Series B Term

Sheet”).

The 2007 Series A Term Sheet, the 2008 Series A Term Sheet and the Series B Term

Sheet are collectively referred to herein as the “Term Sheets”.

28. Notwithstanding that Nelson issued two different series of the Preferred Shares, the principal

terms of the Term Sheets are almost identical and, subject to certain exceptions discussed

below, provide as follows:

a. the issuer is Nelson;

b. the par value of each Preferred Share remains fixed at $25.00;

c. the purpose is to finance Nelson’s business operations;

d. the dividend is 10% per annum, payable monthly, commencing one month after the

investment is made;

e. Preferred Shareholders are eligible for a dividend tax credit;

f. Nelson issues Preferred Shareholders annual T-3 slips on account of dividend

income; and



29.

30.

31.

32.

33.

g. the Preferred Shares are non-voting (except where voting as a class is required),
redeemable at the option of Nelson and rank ahead of common shares. Dividends are
cumulative and no dividends shall be paid on common shares if Preferred Share

dividends are in arrears.

In addition to the foregoing, the Series B Term Sheet provides that the monthly dividend may

be reinvested pursuant to the Dividend Reinvestment Plan (“DRIP”).

Based on the Monitor’s review of a sample of the documentation contained in the
Applicant’s books and records pertaining to the issuance of the Preferred Shares, the Monitor
is of the view that the Preferred Sharcholders executed a term sheet in conjunction with their

investment in the Preferred Shares.

Notwithstanding that Nelson was authorized to issue Series A preferred shares pursuant to
Articles of Amendment filed on April 5, 2007, the 2007 Series A Term Sheet provides for a
subscription period commencing on February 7, 2007, which pre-dates the Articles of
Amendment. The Monitor understands that there may have been one Preferred Shareholder
that invested $15,000.00 on or about February 2, 2007, which would have pre-dated not only
the Articles of Amendment but also the subscription period provided for in the 2007 Series A
Term Sheet.

Nelson issued Preferred Shares on the second, sixteenth and twenty-fifth day of each month

(“the Issue Dates”).

Pursuant to the Term Sheets, dividends were to be paid monthly commencing one month
after the corresponding Issue Date. Nelson paid cumulative monthly dividends on the
corresponding Issue Dates. Nelson paid all dividends due up to and including those that
were due on March 2, 2010. Nelson did not pay the cumulative dividends that became due on

March 16, 2010 in the amount of $53,804.00.



34.

35.

36.

37.

10

While the Term Sheets provide for cumulative dividends of 10% per annum, the Monitor
understands that, in certain circumstances, Preferred Shareholders were able to negotiate a
higher rate of return. At this time, the Monitor is aware of 6 different Preferred Sharcholders
with 15 separate holdings of Preferred Shares that negotiated cumulative dividends of 10.5%
to 13.75% per annum. Attached as Exhibit “N” is a term sheet dated June 5, 2007 with
respect to the issuance of Series A preferred shares with a dividend of 13.75% per annum
(“the 13.75% Term Sheet”). The 13.75% Term Sheet is an example of a term sheet issued
by Nelson pursuant to which the Preferred Shareholder had negotiated a higher cumulative

dividend.

As outlined above, pursuant to the Series B Term Sheet, the Preferred Shareholder had the
option of reinvesting its monthly dividend pursuant to the DRIP. However, the Monitor
understands that all Preferred Shareholders, regardless of which series of Preferred Shares
they invested in, had the option of reinvesting their monthly dividends pursuant to a DRIP

but only a few Preferred Shareholders exercised this option.

Nelson issued T-3 slips to all of the Preferred Shareholders on account of the dividends paid

to them.

Pursuant to the Term Sheets, Nelson had the unilateral right to redeem the Preferred Shares
at any time. However, the Monitor understands that, in certain circumstances, Preferred
Shareholders were able to negotiate a formal right of redemption. At this time, the Monitor
is aware of one investor who negotiated a right of redemption. Attached as Exhibit“0” isa
copy of a term sheet dated June 20, 2008 with respect to the issuance of Series B preferred
shares pursuant to which a Preferred Shareholder has the right to seck redemption of its
Preferred Shares upon 30 days notice to Nelson (“the Right of Redemption Term Sheet”).
The Right of Redemption Term Sheet is an example of a term sheet issued by Nelson

pursuant to which a Preferred Shareholder had negotiated a formal right of redemption.



38.

39.

11

Notwithstanding that the Term Sheets (other than the Right of Redemption Term Sheet) did
not provide Preferred Shareholders with a right of redemption, where a Preferred Shareholder
indicated to Nelson that it wanted its Preferred Shares redeemed, Nelson would, as a matter
of practice, generally exercise its right to do so. The Monitor is aware of two redemption

requests from Preferred Shareholders that remained outstanding as at the Filing Date.

Based on the Monitor’s review, the Preferred Shares were documented as equity on Nelson’s

books and records and financial statements.

THE AMENDMENTS TO THE CLAIMS PROCEDURE

40.

41.

42.

As indicated above, pursuant to an Order of the Honourable Madam Justice Pepall dated July
27, 2010, the Claims Procedure was established (*the Claims Procedure Order”).
Attached as Exhibit “P” is a copy of the Claims Procedure Order.

Pursuant to the Representative Counsel’s Notice of Motion, the Representative Counsel has
requested an Order amending the Claims Procedure Order to require the Monitor in assessing
any Preferred Shareholder Claim filed to designate such claim in a separate class of claim

designated as “Equity Claim” and not as an unsecured creditor claim.

The Monitor is of the view that, if this Honourable Court determines that the Preferred
Shareholder Claims are “equity claims” within the meaning of the CCAA, then amendments
to the Claims Procedure Order will be required. However, until such time as this Honourable
Court makes any such determination and the parties understand the scope and impact of that
determination, it is difficult to outline the exact amendments that would be required.
Accordingly, the Monitor will address any amendments to the Claims Procedure Order at a

later date.



12

CONCLUSION

43. As outlined above, the Report has been prepared in connection with the Preferred

Shareholder Motion.



_’,3—

All of which is respectfully submitted this |3t day of September, 2010

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

Per;

Name: A. JOHNJAGE, CAe(IRP
Title: PRESIDENT
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Court File No. 10-8630-08CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MADAM ) TUESDAY, THE 23"
)
JUSTICE PEPALL ) PAY OF MARCH, 2010

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

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

Applicant

INITIAL ORDER

THIS APPLICATION. made by the Applicant, Nelson Financial Group Ltd. (“Nelson
Financial® or the “Applicant™), without notice, pursuant to the Companies' Creditors
Arrangerment Aet, RS.C. 1985, ¢. C-36, as amended (the "CCAA") was heard this day al 330

University Avenue, Toronto, Ontario.

ON RIEADING the Affidavit of Mare Boutet sworn Mareh 22, 2010 and the Exhibits
thereto, and the Repart of A, John Page & Associales Inc. in its capacity as the Proposed Monitor
to the Applicant dated March 22, 2010 and the Exhibils therelo, and on hearing the submissions
of counsel for Nelson Financial, and counsel for A, John Page & Associates Ine.. and on reading

the consent of A. John Page & Associates Inc. 1o act as the Moritor,



SERVICE

I, THIS COURT ORDERS that the time for service of the Notice ol Application and the
Application Record is hereby abridged and validated so that this Application is properly
returnable today and hereby dispenses with further service thereof.

APPLICATION

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

PLAN OF ARRANGEMENT

kN THIS COURT ORDERS that the Applicant shail have the authority 10 file and may,
subject Lo further order of this Court, file with this Court a plan ol compromise or arrangement

{hereinalter refecred to as the "Plan™).
POSSESSION OF PROPERTY AND OPERATIONS

4, TTIS COURT ORDERS that the Applicant shall remain in possession and control of its
current and fulure assets, undertakings and properlics of cvery nalure and kind whaisoever, angl
wherever sitaate 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
und empowered to conlinue Lo retain and cmploy the employees, consultants. agents. cxperts.
accountants. counsel and such other persons (collectively “Assistants"} cumrently retained or
cmplayed by it, with liberty (o retain such turther Assistants as it deems reasonably necessary or

duesirable in the ordinary course of business or for the carrying out of the terms of this Order.

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

following expenses whether incurred prior to or after this Order:

()  all outstanding and future wages. salaries, employce and pension benelits, vacation
pay and expenses payable on or after the date of this Order, in each case incurved in
the ordinary course of business and consistent with existing compensation policies

and arrangements; and



(b)

6.

the fees and disbursements of any Assistanls retained or employed by the Appficanl

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

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

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

Applicant in carrying on the Business in the ordinary course after this Order, and in carrying oul

the provisions of 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
insurance (including directors and officers insurancc), maintenance and sceurity

services, and

i

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

THIS COURT ORDERS that the Applicant shall remil, in aceordance with legal

requirements. or pay:

(a)

)

{c)

any statutory deemed trust amounls in favour of the Crown in right of Canada or of
any Province thereol or any other taxation authorily which are required 1o be
deducted from employees' wages. including, wilhoﬁl limitation, amounts in respect of
(i} employment insurance. (ii) Canada Pension Plan, (ijiy Quebec Pension Plan, and

(iv} income taxes:

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

to the daie of this Order but not required 1o be remitted until on or afier the dale of

this (hrder, and

any amount payable to the Crown in right of Canada or of any Province therco! or
any political subdivision thereof or any olber 1axation authority in respect of

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



nature or kind which are entitled at law to be paid in priority to elaims of secured
creditors and which are attributable 1o or in respect of the carrying on of he Business

by the Applicant,

8. THIS COURT ORDERS that uniil a real property lease is disclaimed in accordance with
the CCAA. the Applicant shall pay all amounts constituting rent or payable as rent under rea]

property leases (including, for greater certainty, common arca maintenance charges. utilities and |
realy taxes and any other amounts payable 10 the landlord under the lease) or as otherwise may
be negotinted between the Applicant and the landiord from time 1o fime ("*Rem"), for the period
commencing from and including the date of this Order, twice-menthly in equal payments on the
first and fiflcenth day of cach montly, in advance (but not in arrears). On the date of the first of
such payments, any Rent relating 10 the period commencing from and including the date of 1his

Order shall also be paid.

9. THIS COURT ORDERS that, except as specifically permitted herein. the Applicant is
hereby directed. until further Order of this Court: (a) 1o make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of -
this date: (b) 1o grani no securily interests, trust. lieas, charges or cncumbfnnces upon or in
respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary

course of the Business.

RESTRUCTURING

10, VIHS COURT ORDERS 1that 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

hereinafler defined), have the vight o

() permanently or temporarily cease. downsize or shul down any of its business or
operations, and 1o dispose of redundant or non-material assets not exceeding $50.000

in any one ansaction or $100.000 in the aggregate;

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

employees as it deems appropriate; and



{c) pursue all avenues of refinancing of its Business or Property. in whole or pari. subject

to prior approval of this Court being obtmined before any naterial refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restracturing of the

Business (the "Restructuring™).

1. THIS COURT ORDERS that the Applicant shall pravide each of the relevant landlords
with notice of the Applicant’s intention to remove any fixtures from any leased premises at least
seven {7) days prior to the date of the inlended removal. The relevant landlord shall be entitled
1o have a representative present i_n the leascd premises to observe such removal and, if the
landlord disputes the Applicant’s enfiliement lo remove any such lixture under the provisions of
the lease, such fixlure 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 Court
upon application by the Applicant on at least wo (2) days notice to such landlord and any such
secured creditors. [ the Applicanl disclaims the lease governing such leased premises in
accordance with Section 32 of the CCAA, il shall not be required to pay Rent under such leasc
pending resolution of any such dispute {other than Rent payable for the notice period provided
for in Scction 32(5) ol the CCAAY}, and the disclaimer of the lease shall be without prejudice to

the Applicant's claim to the fixtures in dispute.

12, THIS COURT ORDERS that il a notice of disclaimer is delivered pursuant to Seetion 32
of the CCAA. then (a) during the notice period prior te the effective ime of the disclaimer, the
landlovd may show the affected leased premis&%in ‘prospective tenants during normal business
hours, on giving the Applicant and the Momtor 24 hours' prior written notice, and (b} at the
effective time of the disclaimer. the relevant landlord shall be entitled 10 take possession of any
such leased premises without waiver of or prejudice to any c¢laims or rights such landlord may
have against the Applicant in respect of such lease or leased premises and such landlord shall be
entitled to notify the Applicant of fhe basis on which it is taking possession and to pain
possession of and re-lease such leased premises 1o any third parly or parties on such terms as
such landlord considers advizsable, provided that nothing hevein shall relieve such Jandlord of'its

obligation to mitigate any damages claimed in connection therewith,



NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

13, THIS COURT ORDERS that enti} and including April 22. 2010, or such later dale as this
Court may order {the "Stay Period"). no proceeding or enforcement Process in any courl of
tribunal (cach, a "Proceeding”™) shall be commenced or continued against or in respect of 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 aII.
Proceedings currently under way against or in respeet of the Applicani or affecting the Business
or the Property are hereby stayed and suspended pending Further Order of 1his Courl,

NO EXERCISE OF RIGHTS OR REMEDIES

14,  THIS COURT ORDERS 1hat r;iuring the Stay Period, all rights and remedies of any
individual. firm. corporation, povernmental body or agency, or any other entitics (Il of the
foregoing, collectively being “Persons” and each being 2 “Person”) against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property. are hercby stayed and
suspended except with the written consent of the Applicant and the Monitor, or leave of this
Court, provided that nothing in this Order shall (1) empower the Applicant to carry on any
business which the Applicant is not lawtully entitled to carry on, (ii) aflect such investigations,
actions. suits or procecdings by a regulatory body as are permitted by Section 11.1 of the CCAA,
( iiii) prevent the liling of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a e¢laim for licn,
NO INTERFERENCE WITH RIGHTS

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

written consent of the Applicant and the Monitos, or leave of this Court.

CONTINUATION OF SERVICES

16, THIS COURT ORNERS that during the Stay Pericd, al! Persons having oval or written
apreements wilh the Applicant or statwtory or regulatory mandates for the supply of poods and/or

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



SETViCeS, ccnlr':}lized banking services, payroll services, insurance, transportation services, utility
or othey scrvices (o the Business or the Applicant. are hereby restrained until further Order of this
Court from discontinuing, altering. interfering wilh or terminating the supply of sr..lch goods or
serviees 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 adclre;sses
and domain names, provided in each case that the normal prices or charges for alt such goods or
services received afler the date of this Oxdler are paid by the Applicant in accordance with normal
payment practices o' the Applicant or such other practices as may be agreed upon by the supplier
or service provider and each of the Applicamt and the Menitor, or as may be ordered by this

Court.
NON-DEROGATION OF RIGHTS

[7. THIS COURT ORDERS that. notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, usé of lease 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 affer the date of this Order to advance or re-
atlvance any monies or otherwise extend any credit 1o the Applicant. Nothing in 1his Order shall

derogale from the rights conlerred and obligations iinposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

18. °IHIS 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 ihe former, current or future directors or officers of the Applicamt with respect to any c!aim:
against the directors or officers that arose before the date hercof and that relaies to any
obligations of the Applicant whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations. until a compromisc or arrangenient in respect of the Applicant. if one is filed. is

sanctioned by this Court or is relised by the credifors ol the Applicant or Ihis Court.
MRECTORS’ AND OFFICERS' INDEMNIFICATION AND CHARGE

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

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



-

after the commencement of the within procecdings, except to the extent that, wilh Tespect Lo any
officer or director, the obligation or liability was incurred as a result of the diveclors or officer's

grass negligence or wilful misconduct,

20.  THIS COURT ORDERS 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 19 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) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and (b) the Applicant's directors and officers shali only be entitled 10 the
benefit of the Directors’ Charge to the extent that they do nol have coverage under any direclors'
and officers’ 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 appointed
pursuant 1o the CCAA-as the Monitor. an offiver of this Court, to monitor the business and
finangial oftiirs of the Applicant with the powers and obligations sct oul in the CCAA or set
forth herein and that the Applicant and its sharcholders, officers, directors, and Assistants shall
advise the Monior of all material steps taken by the Applicant pursuant 1o this Order, and shall
co-operate fully with the Monitor in the exercise of ils powers and discharge of its obligations
and provide (he Monitor with the assistance that is necessary 1o cnable the Monitor to adequately

carry oul the Monitor's functions.

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

obligations under the CCAA, is hereby directed and empowered 10:

(a})  monitor the Applicant’s receipls and disbursements:



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

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

() assist the Applicant, to the exlent required by the Applicant, with the holding and
administering of credilors’ or shareholders® meetings for voling on the Plan;

{c) have Jull and complete access to the Propenty. including the premises. books. records,
data, including data in elecivonic form, and other financial documents of the
Applicant. to the extent that is necessary to adequalely assess the Applicant’s business

and financial affairs or to perform its duties arising under this Qrder;

{ be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary 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 Ihis Court from time to

time.

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

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

35, THIS COURT ORDERS that nothing herein contained shall require the Moniter tw
occupy or o take control, care. charge, possession or management (scparately and/or
collectively, "Possession") of any of the Properly that might be environmentally contaminaled.
might be a pollutant or a contaminant, or might cause or contribute {0 a spill. discharge, refease
or deposit of a substance contrary to any federal, provincial or other law respecling the
prolection, conservation, enhancement, remediation or rchabilitation of the environment or
relating o the disposal of waste or other contamination including. without limtation, the
Canadian Emviranmmental Protection Act, the Ontario Exvironmental Protection Act, the Ontario

Water Resowrces Act. or the Ontario Occupational Health and Safety Act and regulations



thereunder (the "Lnvironmental Legislation™), provided however (hat nothing herein shatl
cxempt the Monilor from any duly to report or make disclnsure.im_posed by applicable
Environmental Legislation. The Monitor shall not, as 2 result of this Order or anything done 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 DRDERS 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 ¢reditor addressed 10 the Monitor. The Monitor shall not have any
responsibility or liability with respect 1o the informalion disseminated by it pursuant to this
paragraph. In the case of information thal the Monitor has been advised by the Applicant is
conlidential, the Monitor shall nol provide such information to creditors unless otherwise

directed by this Court or on such terms as the Monilorand the Applicant imay agree,

27. THIS COURT ORDERS that, in eddition to the rights and protections aflorded the
Manitor under the CCAA or as an officer ol this Coust, the Monitor shall ineur no liability or
obligation as g result of its appointment or the carrying oul of the provisions of this Order. save
and except for any gross negligence or wilful misconduct on its par. 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 o the Monitor and counsel {o the
Applicant shall be paid their reasonable fees and disbursements, in cach case at their standard
rates and charges. by the Applicant as parl of the costs of these proceedings. The Applicant is
hereby authotized and dirccted to pay the accounts of the Manitor, counsel for the Monitor and

counsel for the Applicant on a bi-weekiy basis,

29, THIS COURT ORDERS that the Monitor and its legal counsel shall pass their aceounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judpe of the Commercial List of the Ontario Superior Court of Justice.

30.  THIS COURT ORDERS that the Monitor, counsel to the Monitor. il any. and Ihe
Applicant’s counsel shall be entitled to the benelit of and arc hereby granted a charpe (the

"Administration Charge”) on the Property. which charge shall not exceed an aggregaie 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 respeet of these proceedings.  The Administration Charge shall have the priority set out in
paragraph 31 hereof. .

VALIDITY AND PRIORITY OF CHARGES (XéATED BY THIS ORDER

3. THIS COURT ORDERS that the priorities of the Directors” Charge and the

Administration Charge, as among them. shall be as lollows:
First — Administration Charge (to the maximum amount of $1,000.000.00); and
Seecond ~ Directars” Charge (fo th maximum amount of $200,000.00).

32, THIS COURT ORDERS that the filing, registration or perfection of the Direclors'
Charge and the Administration Charge (collectively, the "Charges") shall not be required, and
that the Charges shall be valid and enforceable for all purposes, including as against any right.
title or interest fled, registered. recorded or perfecled subsequent 1o the Charges coming into

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

33, TINS COURT ORDERS that each of the Directors’ Charge and the Administration
Charge (all as constituted ard detined herein) shall constitute a charge on the Property and such
Charges shall rank in priority to all other security inlerests, trusts, liens, charges and
encumbrances, claims ol secured creditors, slatulory or otherwise (collectively, "Encumbrances”)
in favour of any Person, save and except lhe Encumbrances in favour of Glen Mackic and 1.isa
Mackie and Foscarini Mackie lodings Inc., 1o the extent they are determined to be valid and

enforceable and properly perfected by counsel to the Monitor,

34,  TINS COURT ORDERS that cxcept as otherwise expressly provided for herein, or as
may be approved by this Courl, the Applicant shall not granl any Encumbrances over any
Property thal rank in priority to, or pari pessu with, any of the Directors’ Charge, the
Administration Charge or the DIP Lender’s Charge, unless the Applicant also oblains the prior
wrilten eonsent 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 Dircctors’ Charge and the Administratjon Charpe shatt
not be rendered invalid or unentorceable and the rights and remedies of the chargees cnlitled to
the henefit of the Charges (collectively. the "Chargees") thereunder shall not otherwise be
timited 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 pursuant to BIA. or
any bunkrupicy order made pursuant lo such applications; (¢} the filing of any assignments for
the general benelit of creditors made pursuant 1o the BIA; (d) the provisions of any federal or
provincial statutes; or () any negative covenents, prohibitions or other similar provisions with
respect 1o borvowings, incutring debt or the creation of Encumbrances. contained in any cxisting
loan documents. lease, sublesse, offer 10 lcase or olher agreement {colleclively. an "Agrccmcnl"} '

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

{a) the creation of the Charges shall not creale or be deemed L0 constitute a breach by the

Applicant of any Agreement to which it is a party;

(b)  nonc of the Chargees shall have any liability to any Person whatsocver as a 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 1o this Order and the granting of the
Charges. do not and will not constitute preferences, fraudulent conveyances. transters
al undervalue. oppressive conduct, or other challengeable or voidable transactions

under any applicable law.,

16, TIIS COURT ORDERS 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

37,0 THIS COURT ORDERS that. subject to paragraph 38 of this Order, the Monitor shal} (i)
without delay, publish in the Globe and Mail newspaper a notice containing the information
preseribed under the CCAA. (ii) within five days after the date of this Order, (A) make this
Order publicly available in the manner prescribed under the CCAA, (B) send, in the preseribed
manner, a notice to every known ereditor 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 preseribed manner. all

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

38.  THIS COURT ORDERS that notwithslanding the provisions of paragraph 23( I)le)(ii) of
the CCAA, the Monitor shall not be obliged 10 publish and/or make publicly available the name
or address of (i) any current and former Nelson Financial employees on account of employment-
related liabilities. and (i) any person liolding securities issued by the Applicant which includes,
but is not limited to. any person holding Notes and Pref Shares as defined in the Afidavii of
Mare Boutet sworn March 22, 20110,

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 ather correspondence.
by forwarding irue copies thereof by prepaid ordinaxy- mail. courier, personal delivery or
electronic transmission to the Applicant’s creditors or other interested parlies 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 electronic transmission shall be deemed 1o be received on the next
business day following the datc of forwarding thercol, ar il sent by ordinary nyail, on the third

business day afler 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 proccedings by e-mailing a BRI or
other electronic copy of such materials to counsels' email addresses as vecorded om the Service

list from time lo time. and the Mobitor may post a copy of any or all such materials on its

website a1 Wwa sjohppage.con.
GENERAL

41,  THIS COURT ORDERS thal the Applicant or the Monitor may {rom time to time apply
to this Court Tor advice and directions in the discharge of ils powers and duties hercunder.

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

Applicant, the B3usincss 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 1o this Order and 10 assist the Applicant, thc Monitor and their respeclive agents in
carrying out the terms of this Order, All courts, {ribunals, regulatory and administrative bodies
are hereby respectiully requested 1o make such orders and to provide such assistance to the
Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable 1o give
¢ffeet (o this Order, to grant representative status 1o the Monitor in any foreign proceeding, ov to
assist the Applicant and the Monitor and their respective agents in camrying out the terms of this
Order.

44,  THIS COURT ORDERS that each of the Applicant and the Monitor be at Ii_bérty and. is
hereby authorized and empowered (o app])f to any courd, tribunal, regulatory or administrative
body, wherever located, for the vecognition 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 a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

Jjurisdiction outside Canada.

45, THIS COURT ORDERS that any intcrested party {including the Applicamt and the
Monitor) may apply 1o this Court to vary or amend (his Order on not less than seven (7) days
nolice to any other party or parties likely to be affected by the order sought or upen such other

notice. if any, as this Courl may order.

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

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

Seventh Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of
Nelson Financial Group Ltd.
Dated September 13, 2010

Oxder of the Ontario Superior Court of Justice
(Commercial List) Dated August 27, 2010



Court File No. 10-8630-00CL

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

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

OF
NELSON FINANCIAL GROUP LTD.

APPLICANT
ORDER

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

Avenue, Toronto, Ontario.

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

(the “Representative Connsel”), counsel for Foscarini Mackie Holdings Inc. and Glen and Lisa



.

Mackie, no one else appearing although duly served as appears from the Affidavit of Service

filed;
SERVICE

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

and hereby dispenses with further service thereof.
THE PREFERRED SHAREHOLDER MOTION

2. THIS COURT ORDERS that the Representative Counsel is authorized and directed to
make a motion to this Court at 10:00 a.m. on Septemb::r (Qi:;OIO for an Order that all
claims and potential claims of the holders of pre:ferred shares of the Applicant (the “Preferred
Shareholders™) relating directly or indirectly to the ownership, purchase or sale of such
preferred shares are “equity claims” within the meaning of the Companies’ Creditors
Arrangement Act (Canada) and that the Preferred Shareholders are to constitute a separate class
in any plan of arrangement, are not entitled to vote at any meeting of creditors and that such
claims shall not participate in any distribution by the Applicant to its creditors pursuant to any

plan of compromise or arrangement in this proceeding until all creditors of the Applicant have

been paid in full (the “Preferred Shareholder Motion™).

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

Monitor shall post such motion record on the Monitor’s website.
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4, THIS COURT ORDERS that the Order of this Court made June 15, 2010 in this
proceeding (the “Representative Counsel Appointment Order”) be and the same is hereby
amended and varied to include the bringing and prosecution of the Preferred Shareholder Motion
and any related motions or appeals that may arise therefrom within the scope of the Mandate of

the Representative Counsel.

5. THIS COURT ORDERS that the costs and disbursements of the Representative
Counsel incurred in preparing and prosecuting the Preferred Shareholder Motion shall be subject
to review and reasonable approval by the Monitor without waiver of any privilege by the
Representative Counsel, shall thereupon be reimbursed and paid by the Applicant and shall not
be subject to the terms and limitations of paragraph 6 of the Representative Counsel

Appointment Order.

6. THIS COURT ORDERS that the Monitor shall serve the Preferred Shareholders with
notice of the Preferred Shareholder Motion by sending a letter to each of the Preferred
Shareholders (the “Preferred Shareholder Letter™), by ordinary prepaid mail to the Preferred
Shareholder’s last known address based on the books and records of the Applicant by no later
than September 3, 2010, enclosing a copy of the Representative Counsel’s Notice of Motion in

respect of the Preferred Shareholder Motion, and advising the Preferred Shareholders as follows:
(a) the Monitor has obtained an opinion from the Monitor’s Independent Counsel (the
“Opinion™) and setting out the conclusions contained therein;

(b)  the Representative Counsel will make the Preferred Shareholder Motion to this

Court at 10:00 a.m. on the date set forth in paragraph 2 above. The Monitor shall
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advise that a copy of the complete motion record is available on the Monitor’s

website;

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

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

pursuant to the Order of the Honourable Madam Justice Pepall dated July 7, 2010,
the Opinion does not constitute issue estoppel or res judicata with respect to any

matters of fact or law referred to in the Opinion.

if the Preferred Shareholder wishes to oppose the Preferred Shareholder Motion
and assert that it is entitled to rank equally with the Applicant"s creditors, it is free

"lad-wa-fubu.d

to do so; and

the Monitor recommends that, if the Preferred Sinarehoider wishes 1o oppose the
Preferred Shareholder Motion and assert that it is entitled to rank equally with the
Applicant’s creditors, that the Preferred Shareholder should obtain legal advice

o

("4
and retain legal counsel {0 represent it An—y—————_— .-

7. THIS COURT ORDERS that Monitor shall publish a notice to the Preferred

Shareholders once in each of the Globe & Mail and the Toronto Star by no later than September

¥ 2010.
s

DISCLOSURE OF OPINION

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

Monitor shall post a copy of the Opinion on its website and report to the stakeholders and this

Court on the conclusions of the Opinion.
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9. THIS COURT ORDERS that the Monitor’s disclosure of the Opinion shall not
constitute a waiver of the solicitor-client privilege of the Monitor with respect to any mattexs

pertaining to the Opinion.

10.  THIS COURT ORDERS that the Opinion shall not constitute evidence and the legal
conclusions contained in any Monitor's report and the Preferred Shareholder Letter shall not
constitute expert opinion evidence in this proceeding, or any subsequent proceeding, and the
Monitor, its counsel and its Independent Counsel shall not be cross-examined on these

documents or any of them.

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

other than this Court.

MONITORS ACTIVITIES

B R it SRR - =t

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

Monitor described therein be and are hereby approved.

N,
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A 1 OO RICHMOND ST. WEST, Sune 447

]cr'hn TORCONTO, ONTARIC MSH 3K&

TELEFHONE: (4 | 6) 364-4804
P, age Fax: (4] 8) 264-4869
& Associates Inc. www.ajohnpage.com

September 3, 2010
To the Preferred Sharehotders of Nelson
Nelson Financial Group Ltd. ("Nelson")

On July 7, 2010 the Court appointed Elizabeth Pillon as Independent Counsel to the Monitor
to report on whether the claims of the Preferred Shareholders against Nelson were all "Equity
Claims". This is important because the Companies' Creditors Arrangement Act (the "CCAA") says
that no restructuring plan that would see Nelson pay any money on account of any Equity
Claim can be approved by the Court unless all the Promissory Noteholders and other creditors
are first paid in full. This means that, if the claims of Preferred Shareholders are Equity
Claims, then the Preferred Shareholders will, in all likelihood, receive nothing from Nelson
through any plan. Full details of Ms Pilion's mandate are set out in the Order of Madam
Justice Pepall dated July 7, 2010. A copy of this order has been posted on our website at
www.ajohnpage.com/htmlffiles. html.

On August 11, 2010 Ms Pillon sent us her "Opinion". We have posted a copy of the "Opinion”
on our website. She has concluded, in particular, that the following claims against Nelson are
all Equity Claims:

Any claim for unpaid dividends

Any outstanding redemption requests

Any claims for misrepresentation

Any oppression claims

Any claims for rescission ie for cancellation of the shares and repayment of any money
paid for the shares

Uk L3 D

We recommend that Preferred Shareholders read the Opinion to get a better understanding of
what claims are, in Ms Pillon's opinion, Equity Claims.

We have reviewed the Opinion and have discussed it with our legal counsel. We agree with its
conclusions.

As you know, a plan is in the process of being drafted, Nelson and the Promissory
Noteholders need to be certain that the Preferred Shareholders are not to receive any
payments for their Equity Claims under any plan. Therefore, on August 27, 2010, the Court
set down a timetable for the adjudication of thijs issue. A copy of the Order of Madam Justice
Pepall made on August 27, 2010 (the "August 27 Order”") has been posted on our website. The
Court has ordered as follows: on September 27, 2010 the Representative Counsel for the
Noteholders is to ask the Court to rule that all the claims of Preferred Shareholders are Equity
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Claims and, as such, cannot vote on the plan or receive any payments under the plan. We
enclose a copy of the Representative Counsel's Notice of Motion seeking this result which is
delivered to you in accordance with the August 27 Order. A complete copy of the
Representative Counsel's Motion Record has been posted on our website and all other
materials will also be posted there.

If you wish to oppose this "Motion" by Representative Counsel you are free to do so, but the
Court has ordered that you MUST do so "by serving and filing(responding court) materials on
or before September 17, 2010". The Monitor recommends that, if you are unsure as to your
legal position or if you are contemplating opposing the Motion, you promptly obtain your
own legal advice.

Please note that Ms Pillon is independent counsel to the Monitor. As such she is not able to
act for any Preferred Shareholder or to discuss the Opinion with anyone other than the
Monitor.

One Preferred Shareholder, John McVey, has indicated that he would like to
discuss/communicate with Preferred Shareholders in a similar position re the possibility of
their engaging common counsel. Preferred Shareholders interested in communicating with Mr.
McVey should email him at sharcholders@genevaonling.com or call him at 1-262-893-5020.

If you have any questions about this matter please contact Colleen Delaney of the Monitor's
office at 416-364-4894 ext. 13 or by email tonelson@ajohnpage.com.

Yours very truly,

A. JOHN PAGE & ASSOCIATES INC.
COURT APPOINTED C#AA MONITOR OF NELSON

per:

A. John Page

President
SADATAWPCLIENTSWELSON\PREESEIB. WFD
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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 AC T,
R.S.C., 1985 c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

OF NELSON FINANCIAL GROUP LTD.
Applicant

NOTICE OF MOTION

OF REPRESENTATIVE COUNSEL FOR NOTEHOLDERS
(Motion returnable September 27, 2010) :

Douglas Turner, Q.C., in his capacity as the Court-appointed Representative
Counsel for the holders of promissory notes issued by the Applicant (the “Representative
Counsel”), will make a motion before a judge of the Ontario Superior Court of Justice
sitting on the Commercial List on September 27, 2010 at 10:00 a.m. or 2s 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 that all claims and potential claims of holders of preferred shares of the

Applicant (the “Preferred Shareholders”) against the Applicant, Nelson
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()

(d)

(e)

Doug Turner

11:45:53 a.m. 09-10-2010

Financial Group Ltd. ("Nelson Financial”), including, without limitation, any
claims for unpaid dividends, redemption or retraction of such preferred shares,
rescission of a purchase or subscription of such preferred shares or damages or
other compensatory orders with respect to negligent or fraudulent
misrepresentations made by or on behalf of the Applicant in connection with the
sale or purchase of any such preferred shares, (severally and collectively a
“Préferred Shareholder Claim”) shall for all purposes of these proceedings,
including the claims procedure established under the Claims Procedure Order
made by this Honourable Court on July 27, 2010 and any ptan of arrangement that
may be filed by the Applicant or by any creditor, be classified as “equity claims”

within the meaning of the Companies' Creditors Arrangement Act (the “CCAA™);

An order amending the Claims Procedure Order to require the Monitor in
assessing any Preferred Shareholder Claim filed to designate such claim in a
separate class of claim designated as an Equity Claim and not as an unsecured

creditor claim;

An order directing that all Preferred Shareholder Claims shall form a separate
class of claims and shall not be entitled to vote at any meeting of creditors called
to consider any plan of arrangement in this proceeding in respect of any such

Claims as such are defined in the Claims Procedure Order;

An order directing that any plan of arrangement to be proposed by the Applicant
or by any creditor must provide that all claims of unsecured creditors are to be

paid in full before any Preferred Shareholder Claim is to be paid; and

3INM0— —
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Doug Turner

Such further and other relief as counsel may advise and this Honourable Court

may deem just,

THE GROUNDS FOR THE MOTION ARE:

Background

(a)

(b)

()

(d)

Pursuant to the order of the Honourable Madam Justice Pepall made March 23,
2010 (the “Initial Order”), the Applicant obtained protection from its creditors
pursuant to the CCAA, the Monitor was appointed and the Applicant was

authorized to prepare and file a plan of arrangement pursuant to the CCAA;

Pursuant to the order of the Honourable Madam Justice Pepall dated June 15,
2010, the Representative Counsel was appointed for the holders of promissory

notes issued by the Applicant investors (the “Noteholders™);

Pursuant to the order of the Honourable Madam Justice Pepall dated Auéust 27,
2010, the Representative Counsel was authorized and directed to bring this
motion for the purpose of classifying the claims of Preferred Shareholders and for
the purpose of providing a forum for any Preferred Shareholder to address the
issue as to whether or not such person’s claims against the Applicant constitute an

“equity claim” as defined in the CCAA;

The Applicant is reported to have outstanding promissory notes in the aggregate
principal amount of $36,583,422, together with unpaid interest of $181,382 10

March 23, 2010, held by some 321 Noteholders;

3 /10 umenn
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The Applicant has an authorized capital permitting it to issue 2,800,000 Series A
ﬁreferred shares and 2,000,000 Series B preferred shares, each with a stated

capital of $25.00;

As of the date of the application in the within proceeding, the Applicant had
outstanding 585,916.6 preferred shares (the “Preferred Shares™) with an
aggregate stated capital of $14,647,914.48 and said to be entitled to receive
$53,632.06 of declared but unpaid dividends. Dividends continue to cumulate at
the rate of 10 percent per annum and a further $83,285.22 is said by the Applicant
to have accumulated by March 23, 2010, The Preferred Shares are held by some

82 persons according to the records of the Applicant;

It has been alleged by the Staff of the Ontario Securities Commission that the
Preferred Shares that were issued and sold to investors in breach of the prospectus
requirements, and not within any of the exemptions from such requirements, of

the Securities Act (Ontario);

It appears that Preferred Shareholders may file claims as creditors of Nelson
Financial for unpaid dividends, for the rescission of their purchases or
subscriptions for Preferred Shares, for redemption of Preferred Shares or for
damages or compensation for either negligent or fraudulent misrepresentations
made by the Applicant, or by persons for whom it is responsible, in the course of

the sale of the Preferred Shares;

Any of the said claims of Preferred Shareholders and any other claim that any

Preferred Sharcholder might assert against Nelson Financial in respect of the

5110 ——
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Preferred Shares would constitute an “equity claim” within the meaning ascribed

to such term under the CCAA;

Any equity claim made by a Preferred Shareholder of the Applicant is in a class
separate from the class comprised of the unsecured creditors of the Applicant and
should not be entitled to vote at any meeting of unsecured creditors of the

Applicant in respect of such equity claim;

In order for the Applicant or any creditor to propose a plan of arrangement or
compromise in this proceeding, it is necessary for there to be some reasonable
degree of certainty as to the classification and the rights and priorities of the

various creditors and their respective claims;
The CCAA, including section 2(1), 6(8), 11, 22 and 22. l; and

Such further and other grounds as counsel may advise and this Honourable Court

may accept,

THE FOLLOWING DOCUMENTARY EVIDENCE wil! be used at the

hearing of the motion:

(a)

(b)

The Application Record including the affidavit of Marc Boutet sworn March 22,
2010, the transcript of his cross-examination thereon, exhibits and responses {0

undertakings;

The Seventh Report of the Monitor (to be filed); and

6 /10—
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(c) Such further and other material as counsel may advise and this Honourable Court

may permit,

September 2, 2010 Douglas Turner Q.C. as Representative
Counsel for the Noteholders of Nelson
Financial Group Ltd.
Barrister & Solicitor
63 Albert Street
Uxbridge, ON L9P 1ES

Tel: (905) 852-6196
Fax: (905) 852-6197
Email: doug@pdturner.com

By his Special Counsel;

Richard B. Jones
Barrister & Solicitor
Suite 1201, Scotia Plaza
100 Yonge Street
Toronto, ON M5C 2W1

" Richard B. Jones (LSUC No. 11575V)
Tel: 416-863-0576
Fax: 416-863-0092
Email: richard.jones@sympatico.ca

Special Counsel for the Representative
Counsel! for Noteholders

TO: THIS HONOURABLE COURT

AND TO:  The holders of Preferred Shares issued by Nelson Financial Group Ltd. by
way of substitutional service in accordance with the Order of this
Honourable Court made August 27, 2010.

AND TO: THE ATTACHED SERVICE LIST
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AND TO:

AND TO:

11:46:38 a.m. 09-10-2010

SERVICE LIST

ONTARIO SECURITIES COMMISSION
20 Queen Street West

Suite 1903

foronto. ON MSH 358

Pamelu Foy
Tel:  (416) 593-8314
Fanail: pfoyidose.gov.on.cy

Counsel for the Ontario Securities Commission

AIRD & BERLIS LLP
Brookfield Place

18] Bay Street, Suite 1800
Hox 754

Toronto, ON MSL 219

Sanjeev Mitra

Tel:  (416) 863-1500
Fax:  (416) 863-1515
Email: simitraved airdberlis.cony

Cowmsel for Glenn Mackie. Lisa Mackie and Voscarini Mackie Holdings Ine.

WALKER HEAD LAWYERS
Suite #00

1315 Pickering Parkway
Pickering, ON LIV 7G5

Paul 5. Przybhylo

Tel:  (905) 839-4484

Fax:  (Y05) 420-1073

Enail: p.preybylewalkerhead.com

Counsel for David Baker

8 /10 m—
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ANDTO:

AND Ty

ANDTO:

11:46:44 a.m.

CHAITONS LLP
5000 Yonge Street

1™ Fioor

Toronto, ON M2N 7EY

Harvey Chuiton

Tel: (416)218-1129

Fax:  {316)218-1849
Lmail: harves iechaitons, com

Counsel for Lendcare Financial Services

THORNTONGROUTFINNIGAN LLP
Suite 3200, Canadian Pacific Tower

100 Weltington Street West, P.O. Box 329
Toronto-Dominion Centre

Toronto, ON MSK K7

James H. Grout S=2ena Aggarwal

09-10-2010

Tel:  (416) 304-0557 ' Tel: (416) 304-0603
Fax: (416)304-1313 Fax: (416) 304-1313

E-mail: jprouteditgi.en E-mail: saggarwal@tgf.ca

Counsel for the Monitor, A. John Page & Associates Inc.

GOWLING LAFLELR HENDERSON LLP
Suite 1600, 1 First Canadian Place

100 King Street West

Toronto, ON M3X 1G5

Clifton Prophet

Tel: (416) 862-3509

IFax:  (416) 8B62-7661

Email: ¢liflon.prophetiigowlings.com

Frank L.amie .
Tel:  (416) 862-3609
Fax:  (416) 862-7661
Lmail: ek lamied powlings.com

Counsel for Nelson Financial Group Ltd. and Nelson Investment Group 1.1d.

2110 p—



-p1] dnoin) [eloueul] UOS[3N
JO SISP[OYION] 213 10] [3sUno)) aaneuasatdsy

woo Iswnipd®3nop :[rewg
L619-258 (S06) X8
9619-758 (506) ‘1L

¢HI d6'T NO “98pHgxN

19215 WLQIV £9

I0}191]0§ 29 I9]SLLIEE]

VI

dnoan) [euEUL] UOS[AN] JO SIIPIOTI)ON 3Y) 10}
[osuno) aaejuasaaday] se - Q) Jalin J, sesno(

(0107 ‘LT I9quaydag a[qetnial UCIOA])
SYAA'TOHALON 404
TASNNOD FALLVINISTILAA 40
NOILLOW 40 HDILLON

(LSTT TVIDNANINOD)
ADLLSNC J0 LAN0D JONIAdNS
OINVINO

TID00-0£98-01 "ON 2[1] 1MOD)
(Jueotiddy,, a1) “L'T dNOYD TYIONVNII NOSTAN 40
INTFNAONYIIY Y0 ASTNOIINO0D 40 NV'1d V 40 YALLVIN dHL NI ANV

JAANTINY SV 9€-D "2 6861 “D'S™Y
LOV INTFWADNYIIY SYOLIATYD SHINYdWNOD dH.1 A0 dH1LVIN HL NI




Exhibit "D"

Seventh Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of
Nelson Financial Group Ltd.
Dated September 13, 2010

Notices to the Preferred Shareholders



The Toronto Star
Sunday September 5, 2010

Legal and Statutory Notices

| m mmcom MOTION Rf’E‘-CLAﬂHS OF. Pt SHAREAOLDERS IN
. S RESTRUCKORING PURSUANT TO THE COMPANIES' CREDITORS
GEMENT AGT (thie CCAA")
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Globe and Mail
Business Section

September 7, 2010
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Exhibit "E"

Seventh Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of
Nelson Financial Group Ltd.
Dated September 13, 2010

Sample Promissory Note



PROMISSORY NOTE

Amount:§__

FOR VALUE RECEIVED, the undersigned, Nelson Financial Group Ltd. acknowledges
itself indebted -4nd hereby priomises to pay Investor Name, the principal sum of ____ Thousand
Dollars: (S___Jm lawful méney of Canada (the “Principal™) together with interest “thereon in like
money dn thie tinpaid portion from time to time of the Principal until the Principal is repaid in full at
the rate of 12% per annum, calculated monthly, not in advance, and shall be payable both before and

after: default and orjudgmcnt as well after as before maturity.

" Juferést {accruing frqe and in respect of the __ day of ____, 2008) calculated as aforesaid
shall be payable monthly in the amount of $§___.00 on the __ day of each month starting
2008 and the P‘rinmpal shall become due and be paid in full on the __day of ___, 20%*.

Anea:s of interest ﬁoLr( time to fime shnll bear interest calculated and payable in the same
manmer as prowided for above,

In the cyent that thcunde:s:gnsd shan at a:ny'tnme defanlt in the payment of any interest due

heréunder, then without prejudice to doy other, ‘rights that Tavestor Name may have, the Principal
together with any unpaxd intefest shall mmedmtely be accelerated and become due and payable

forthw‘ith.

This jpromissory note may not be as.ugneﬂ discounted, pledged or hypolh:cated by Investor
Name and by any subquen holda' of this promaissery note.- This promissory note is not intended
by the parti¢s'to be, and is.0o a.negonable mstnnnent.

The provisions of thi promissory note ‘ghall be governed by and consttucd in accordance
with the Province of Ontario and the fedéral lavs.of Canada applicable therein.

This note is subordinated, please see the Term Shect for details,
Dated at Pickering, Ontario, this __day of __-, 2008

Tavestor Name(s} — Print Please Investor Signature(s) Dare
[

Nelson Financial Group Ltd. Nelson Investment Group Led.

Marc Boutet Pete Knotl, Compliance

1739 Orangebrook Caurt, Pickering, ON LIW 3G8 Tel: 905-839-1761 Fax: 905-839-7002
?;‘II Freo: 1-866-340-5559 www.nelsongoup.ca

n
!



Exhibit "F"

Seventh Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of
Nelson Financial Group Ltd.
Dated September 13, 2010

Sample Term Sheet



NELSON FINANCIAL

7 GROUP LTD.
| TERM SHEET
FIXED RATE INVESTMENT

ISSUER . Nelson Financial Group Ltd,
OFFEK YOLUME | Unlimited
PURPOSE : To finance the Company's business operations
SUBSCRIPTION PERIOD January 1%, 2008 to December 3%, 2008
TENURE = 1 -5 year maximum
MATURITY See Promissory Note
INTEREST RATE Fixed at 12% per annum, until maturity on; see Promissory Note
PRINCIPALPAYMENTS ~ Principal will be ropaid at maturity on; see Promissocy Nots
MEREST‘I" PAYMENTS ' The first interest payment will become dus and payable on (see

) * . " Promissory Note). Thereafter, interest will be paid monthly, until

, ) "1, Thofinal interest payment will be paid on; see Promissory Note.

TAXATION | Taable
BUSINESS DAY - | Intieevestthat'z psyment day cccurs on a day other than a business

day, Sutly payrents will be made on the business day preceding that date.
Interest will be'. catculated up to the actual payinent date with 360 day

Chaimiy -

o co calewations.. -

MINMUMPURCHASE . . . SIS0pood.
- . $10,800.00 = imitedto acofeditedt invostors

CLOSING' . o Omntly,e{osmg is estimatod to ocour oit or before; sce Proissory Nets
PAYMENT OPTIONS .. Inierest piyifents wilkbe mado dlectronically (EFT)
REPORTING REQUIREMENTS. ~ Cosmpany issues investors annual T-5 ships
RELATED ISSUER " Nelson Investment Group Lid.
DEPOSITS | Mads toNelson Financial Group Ltd.

The Lender acknowledges and s that the Bocrower incur “Debt™ in commection ‘with ingtititional fenders,
including but not limited to banks|and institutional funds, ang. the Leader hereby agrees to subordinate for all
purposes its rights and remedies under this Promissory Noto to the rights and remedies of the lender(s),of o Debt
pursuant to any security agreements entered into in connection with the Debt-and the jindehindnesy thereunder
such that the Debt Lenders’ sscurity interosts shafl rank, in all circamstances aud for alf purposes, in priority to
the security interests of the Lender against the existing and future undoctaking and assets of the Borrower, without
any limitation, Bach Debt Lender shall bo entitled to rely upon this pestponement aiid sibordination a5 if it had

beenand is a party to this Promissory Note. :

Tnvestor Name(s) — Print Please Investor Signature(s) Date
|

Nelson Financial Group Ltd. Nelson Investment Group Lid.

Marc Boutet Pete Knoll, Compliance

T739 Orangebrook Court, Plckerng, ON LIW 3G8 Tel: 905-839-1761 Fax: 305-839-70
Tll Free: 1-866-340-5559 www.nelsongroup.ca



Exhibit "G"

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

Nelson Financial Group Ltd.
Dated September 13, 2010

Sample Investment Documentation



Investment Opportunity

Background

Nelson Financial Group Lid., incorporated in 1990, is a privately owned acceptance corporation
providing financing for ponditional sales contracts as well as consumer, corporate and
commercial lending.

The principal, Marc Boutet, offers 30+ years experience in the investment banking and finance
industries, with the growth:and ongoing success of Nelson Group, a testament to his prudent end
proven managernent expertise.

The Concept

We are primarily focused |on customers that are often ignored and/or under serviced by the
traditional banks and financial services companies. Nelson Financial Group Ltd. has recognized
this marketplace opportunity and extends consumer loans and credit cards to individuals under
specific terms and conditions. Floorplan financing is offered to auto dealers and Nelson
menages a vehicle lease portfolio. We also factor vendor receivables such as computers,
air/water purification, time share vacations and dry goods & frozen meats food vendors.

Our management model rccognizes the nature of the credit risk and mitigates the risk via pro-
active measures and prudent management practices.

Interest Rates and Retorns

We extend credit at rates rapging from 29.9% to our consumer and vendor driven business, with
the investor offered a 12,00% or 10.00% fixed rate of return per annum. The remaining spread is
utilized by Nelson Financial Group Ltd. for portfolio management, administration, underwriting

and profit.
Investrnent Opportunity .
There &re two investment opportunities available: a 12% per annum, interest income and a 10%
per annum dividend.
- Inte ncome

Fixed term investment yielding 12.00% per annum with & 1-5 year term. There are two
options for repayment (a) blended monthly repayments or (b) interest only monthly
repayments. Both are fully amortized over the term of the investment.

Example: Repayment options for $100,000.00 @ 12.00% over | year.
(a) Interest payment of $1,000,00 each month for 12 months. Total repayment to investor
$112,000.00 or

(b) Fully amortized bieqded principal and interest payment of $8,884.88 each month for I2
months, Total repayment to investor $106,618.55

Investment Documentafion (enclosed):

o Term Sheet l
» Promissory Note



of the investment,

10% - Dividend
Fixed term investment yielding 10.00% per annum. There are two options for repayment (a)
g}:::‘;hly dividend ($833.33 monthly on $100,000) or (b) a DRIP (Dividend Re-Investment

Investment Docnmentrtion (enclosed):

o Amortization Schectule — Details the specific dates and repayment amounts for the term

o Term Sheet

Taxation Reporting Requirements: Nelson Investment Group Ltd. issues to each investor
annually, T5 slips outlining interest income earned on their investment and/or T3 slips outlining
dividends. Investors can be individuals or companies. A valid social insurance number (or
business number) and mailing address are required for interest income reporting. Monthly
repayments are paid according to investor instructions.

Asset Mansgement Model: Nelson Financial Group Ltd, clearly recognizes the nature of the
clientele. Given the generally prudent portfolio management practices, Nelson has implemented
a pro-active, no nonsense risk reducing strategy which has proven to be both efficient and highly
effective. Our customer ice specialisty are expetienced, sophisticated and well trained.
Utilizing the latest technologies they effectively manage the individual portfolio treating every
client with professionalism,|courtesy and respect.

Our portfolio management System and structure is a practical, sensible and workable approach to
protecting our security interests, maintains and enhances the quality of cash flow payment
streams, encourages our clients to act reasonably and responsibly and improves the quality of the
aggregate loan portfolio, Jt continues to be & winning strategy and time tested proven asset
management formula for ongoing success.

Summary: For the investof, our management practices, procedures and operations offer a sound
overall portfolio managsment, a clear demonstration of our professional capabilities,
confirmation of our commitment to ongoing success and an attractive safe high-yield income
gencrating investraent,

Take advantage of this passive, profitable fixed rate income investment today and start enjoying
a fixed real dollar monthly ijtterest income payment within 30 days.

References

Bank: TD Canada Trust, 2 King Street East, Oshawa, ON
Acct# 3184-52049848-01, Qontact: Chad Mills 905-576-7741

Better Business Bureau: (BBB) www.bbbmwo.ca
National Automotive Finande Association: (NAF) www.nafassociation.com
Ontario Motor Vehicle Industry Association: (OMVIC) www.omvic.on.ca

Investor References:
Available upon request



NELSON FINANCIAL
GROUPLTD.
! TERM SHEET
FIXED RATE INVESTMENT
ISSUER, . Nelson Financial Group Ltd.
OFFER YOLUME | Unlimited
PURFOSE To finance the Company’s business operations
SUBSCRE'TION FERIOD January 1%, 2008 to December 31%, 2008
TENURE 1 -5 year maximum
MATUEI’-I'Y . See Promissory Note
INTERES‘I’_B_ATE Fixed at 12% per annum, until maturity on; see Promissory Note
PRINCIPALPAYMENTS Principal will bo ropaid af maturity on; sec Promissory Nots
INTEREST PAYMENTS ~ Tho first interest payment will become dus and payablo on (scc
o Promissory Note), Thereafter, interest will be paid monthly, until
niafurity..

, The final interest payment will be paid on; sce Promissory Note,
TAXATION Tavable:
BUSINESS DAY Intiie evert that z payment day occurs on a day other than a businoss

N " day, sutly paymtents will be made on the business day preceding that date.

Interest wil be'. catculated up to the actual payiment date with 360 day
o caleulations. ' ' .
MINIMUM PURCHASE, $15000000°
. $16,000.00 = limitedk for necredited: investors

CLOSING' Clﬂﬁﬁtly,ﬁt!}‘iins is estimated to occur oit or before; sce Promissory Note
PAYMENT OPTIONS Interest piytients wilkbe made clectronically BFT)
REPORTING REQUIREMENTS. ' Company issucs investors anaual T-5 sips
RELATED ISSUER " Nelson Investment Group Ltd.
DEPOSITS Mads to Nelson Financial Group Led.
The Lender scknowledges and agrbes that the Bocroiwer incue “Debt” in comnectioni with inétivitionat feaders,

including but not limited to banks|and institutional funds, and the Leader hereby agrees to subordinate for all

purposes its rights and remedies un
pursuant to eny security agreontont
such that the Debt Lenders’ securif

er this Promissory Note to the rights sud remedies of the lender(s) of the Debt
's entered into in connection with the Debt-and the indebtodnesy thereunder

y interests shall rank, in all circurhstinées aud for atf purposes, in priority to

the security interests of the Londer against the existing and future undertaking and assets of the Borrower, without

any limitation. Bach Debt Lender shall bo entitled to rely upon this
been and is a party to this Promissory Note.

Tnvestor Name(s) — Print Please

Nelson Financial Group Ltd.
Marc Boutet

postponement and subordiniation a5 if it had

Investor Signature(s)

Date

Nelson Investment Group Lid.
Pete Knoll, Compliance

T739 Orangebrook Court, Plckering, ON L1W 3G8 Tek 905-839-1761 Fax: $05-839-7002
T]l Free: 1-866-340-5559 www.nelsongroup.ca



A LT

FINANCIATL

PROMISSORY NOTE

Amount; '$

FOR VALUE RECEIVED, the undersigned, Nelson Financial Group Ltd. acknowledges
itself indebted #nd hereby prbmises to pay Investor Name, the principal sum of ___ Thousand
Dollars'(§__J ¥ in lawful money of Canada (the “Principal™) together with interest thereon in like
moaey an the tnpaid portion from time to time of the Principal until the Principal is repaid in full at
the rate of 12% per annum, cqlculatod monthly, not in advance, and shall be payable both before and
after default and or judgm:ni well after as before maturity.

" and in respect of the __ day of ____, 2008) calculated as aforesaid
e amount of §___ .00 on the __ day of each month starting
2008 and the Pnnmpal shall bpcome due and be paid in full on the ___ day of _ , 20**.

Aneats of interest frop time to time sha.ll bear interest calculated and payable in the same
manmér as prov-tded for above,

In the tvent that the unﬂcrs:gnnd shall at any ttme default in the payment of any interest due
hcmunder then thhont prejt.idlcc 10 iny otiwr nghts that Imvestor Name may have, the Principal
together with any unpatd intetést shall mmudlar.ely be accelerated and become duc and payable

forthwith.

Thisi promissory note may not be assigned, discounted, pledged or hypo&mcated by Investor
Name and by any snbstpquen holder of this promissory note.- This promissory note is not intended
by the parties'to be, and is.no a.ncgonable mstmment

The provisions of thi promssory note ‘'shall be govetned by and constmed in accordance
with the Province of Omtario gnd the fedéral laws of Ca:w.la applicable therein.

This note is subordinated, pleass see the Tern Sheet for details,
Dated at Pickering, Ontario, this __dayof .-, 2008

Tnvestor Name(s) — Print Please Investor Signature(s) Date
|

Nelsor Financial Group Ltd. Nelson Investment Group Lid,

Marc Boutet Pete Knoll, Compliance

1739 Orangebrook Coprt, Pickering, ON LIW 3G8 Tel: 905-839-176] Fax: 505-839-7002
[3“;‘!1 Free: 1-866-340-5559 www.nelsongroup.ca
L
i
!



Amortization Schedule[*

investor; Sample
Pay Frequency: Monthly, Principal and Interest
Loan Amt: $100,000.00
Torm: 24 it paymant and 8 380 coy yeats
Nominai Interest (APR)
Payment ¥ Dxte t Date Payment intereat Principai Balance
1 2272008 | [ 1722008 $4,707.35 $1,000.00 $3,707.35 $96.2902.85
2 3/2/2008 ' 22008 $4,207.35 $982.93 $3,744.42 $52,640.23
3 41212008 ! | aj2r2008 $4,707.35 92548 $3,781.36 $68,788.37
4 57212008 4212008 $4,707.35 $857.05 $3,819.63 $84.94888
5 8212008 \ 5272008 $4,707.35 $849.47 $3,857.88 $81,088.80
5 71272008 | 6272008 $4,707.25 s10.89 $3,006.46 $77.192.34
7 /272008 T12/2008 $4,707.35 ST $3,83542 $73280.92
8 9/2/2008 v2/2008 $4,707.35 $7%2.57 $3,974.78 $69.282.14
] 10422008 /2/2008 $4,707.35 692,82 $4,014.50 $65,267.62
10 11722008 | 1272008 $4,707.35 $652.88 $4,054,67 $81.21295
» 127272008 14/2/2008 §4,707.35 $812.13 $4,005.22 $57.117.03
Totals: 2008 $51,740.82 384955 $42,08227 3571273 |
12 11212008 12/2/2008 $4,707.35 7118 $4,138.17 $52,001.55
13 2022009 1/2(2009 $4,707.35 $529.82 $4,177.53 $48,004.03
14 V272009 27212009 $4,707.35 $428.04 §4,219.31 344,584.72
15 41212009 212009 $4,707.38 $445,85 $4,251.50 $40,323.22
16 5/2/2009 47212009 $4,707.35 $403.23 $4,304.12 $36.019.10
17 B/2/2009 ' 87212009 $4.707.35 $380.19 $4,347.18 $31,571.95
18 /2009 ' &r22008 $4,707.35 $316.72 $4,300.53 127.261.32
19 8212008 TR2R00% $4,707.35 $272.81 $4,434.53 $22.846.70
20 22009 /22009 $4.707.35 $220.47 $4,478.08 $18.307.91
2 107272009 91212009 $4,707.35 $183.68 3452307 $13,844.24
22 11/2/2000 107272009 34,707.35 §138.44 $4,568.90 $9.275.33
23 127212008 (144212008 $4,707.35 w275 $4,614.59 $4.060.74
[Totats: 2000 $38.488.17 54,031,18 $62,456.99 34,8074 |
24 17272010 120272009 $4,707.35 $45.61 $4,660.74 $0.00
L Totals: 2010 84,707.35 $48.81 34,860.74 so.ng]
Totals: $112.976.33 $12978.33 $100,000.00 90.00
1
|
[}
I
Thursday, July 24, 2008 9:41:38 AM | Page 10f 1




NELSON FINANUCTAT

i GROUP LID.
TERM SHEET
PREFERRED SHARE INVESTMENT

ISSUER Nelson Financial Group Ltd.
ISSUE Seriss B Preferred Shares
PARVALUE - i Each shere is issued at and remains fixed at $25.00 in lawfol money of

o ' Canada.
OFFER VOLUME $50,000,000.00
PURPOSE To finance the Company’s business operations
SUBSCRIP’FION PERIOB . .. July 14%, 2008 to December 31%, 2010

DIVIDEND ’ © 10% per annum
: Principal sum of ___ Thousand Dollars ($__) in lawful money of
Canada-§___ monthly dividend beginning on the __ day of __, 2008

PAYMENTS .’ . 'The first dividend payment will become due-and payable { month after
. . the jovestment is made. Thereafter, dividends will be paid monthly.
TAXATION | Texsble,eligible for the dividond tax crodit
.

BUSINESSDAY ' " . . Inthe event thif a payment dny occurs on & day other than a business

L .. day, such payments will be made on thc business day preceding that date.
MmmmmruncHASE ", $150,000.60

. §10,000.00 - lumtedta accredited investors -

PAYMENT OPTIONS R ] B Diwdend pEyments will be made elzctronically (EFT)
REPORTING REQUIR.EMBNTS " Cownpany issues investors aristual T-3 slips
RELATED ISSUER ) " Nelsoi Investment Group Lid.
DEPOSITS | Made to Nelson Financial Group Ltd.

CERTIFICATE This docuument (Preferred Share Term Skeet) contains the - “rights,
privileges, restrictions and conditions” as pertaining to the Certificate.

OTHER TERMS Preferred shares sre mon-voting (except where voq,qg, as & class is
required), redeemable at the optioa of the Company and rank dhead of
common shares, Dividends &re cumulative and no dividends shall be

_ paid on common shares If preferred share dividends arg in arrears.
; .
1
i
L |
Investor Name(s) ~ Print Please | Investor Signature(s) Date
' !
Nelson Financial Group Lid. | Nelson [avestment Group Ltd,
Marc Boutet \ Pete Knoll, Compliance

1739 Orangebrook Cotln Pickering, ON LIW 3G8 Tel: 905-839-1761 Fax: $05-839.7002
Toll Free: 1-866-340-3559 www.nelsongroup.ca

1

1



10.00% |
W
‘highast mam’lnaf {ax rale - Ontario resident

eﬂgﬁio dﬁridand paying preforred shares 325.00 per vaive

Dividind lncorrm ($100,000.00 x 10%)
Dividend gross:up (§10,000.00 x 45%)
Tmbre income

Faderal, Tax {$14,600.00 x 26%)
Fedaral dividend taxcredit (m 500.00 x 18.675%)
Faderal” Tgx

Provincial Tk ($14,500.00 x 1741%)

Provincial dividend tax cmdfl: (514 FU&UO x’? 00%! ,

Provincial tax .

W
|
|

Aner-s,axinoome (S!O;UDO 00:» $2063, oa)
Aftar4a ;uald (57, Oa&ﬂas r(sz& ag *aeuo»

400,000.00 in .
highest merginal tax rate - Ontario ysidont
Interest income ($100,000.00 x 121'4,)
Federal tax ($12,000.00 x 20%) '
Provincial tax ($12,000.00 x 17.41%)

After-tax income ($12,000.00 - $5,669.20)

After-tax yleid ($5,430.:60 / $100,600.00).

Preforred dividend income: '
interast income:
Net banefit: {

78 i

$10,000.00
$4,600.00
$14,500.00

$4,205.00
$2,761.38
$1,45363

$2,524.45
$1,015.00
. '$1,500.46

., $2,963.08

' 17]536.03

7.04%

$12,000:00
{33,480.00}) ‘
§2,089.20)

43580

55, 589,20 ($5,569.20)

. 643%

 704%

. 8.43%
T
E ]
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NELSON

MORTGAGE
GROUP LTD.
|
September 1, 2006 |

Dear Mr. 1

We are currently oﬂbribg our investments through Nelson Mortgage Group Ltd, which in
turn, loans the funds fo|our sister company Nejson Financial Group Ltd. Nelson Financiel
then uses these proceeds to carry out its auto leasing and personal loans business (business as
usual).

Investors are issued & sjgned Promissory Note from Nelson Mortgage Group Ltd,, with an
initiation date of either the 2™ or the 16 of August or September.

We accept a minimum gmount of $10,000.00. During this time the investor will earn & rate
of 12% paid monthly Via electronic funds transfer (either interest only or principal and
interest) for a term of 13 years.

Please Jet me know iftth timeframe works for you and what amounts you are conternplating,

Sincerely l

* Paul Torres, AMP
Investor Services, x228

1

{739 Orangebrook Co_uj;_t: Pickerlng, ON LIW 308 Tel: 905-839-1761 Fax; 9058397002



December 11, 2007 }

Dear Mr. and/or Ms.

With current proolaiming doom and gloom in the world of finance by running
headlines such as “sub prime”, “defaults”, and “recession™, we felt it necessary fo
communioats to our valued investors, the tremendous success the Nelson Group is enjoying
and the effect current t conditions are having wpon us.

In & nutshell, business is great! We are not in the sub prime lending finance business and
what is happening in this arena in the United States has no affect upon us. We are not
affected by the Canadian or American doller fluctuations nor do bank prime rates have
influence on our business model,

The relationship with our investors is mutuelly beneficial. As & result of our investors' faith
and trust {n our abilities, Nelson Financial (est. 1990) has been uble to caphure » lnrger
segment of a growing matket. The Nelson Group continues to execute its business plan in a
controlled and measured pace and has recently become National in scope. We arc financing
consumer and corporate opportunities and are delighted with our territorial and product
diversification,

In order to expand our business we invite you to participate with us as we continue to build
on our momentum, our presence in the markefplace and grow your investments -
with maximum return. {We are currently asking investors to add to their holdings at Nelson
sither via our time-tested 12% Interest bearing offering or our tax-advantaged 10% dividend
bearing prefemred share offering.

We would elso like ta bring to our investors’ attention our current efforts fo offer an
exclusive mutual find which will accept registered funds. We anticipate a launch date in the
first quarter 0f 2008, Stay tuned for rates and particulars,

Finatly we are requestirtg email addresses from our investors. As we continue fo grow we
wish to keep you i d and maintain conirol of our expenses, Pleage forivard your email
to gheri i or contect us via telephone 905-509-8100 or 1-877-509-§108,

As always we thank you for your trust,

Nelson Investment GmTv

]
I
{
|

|
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NELSONIilNVESTMENT
GROUP LLTD.

Meay 14, 2008

Dear. Y

|
Nelson Investment Group Ltd. (NIGL) is pleased to announce that effective May 27, 2008 our
office will be relocating to 1739 Orangebrook Court in Pickering, Ontario. We will once
again share office space with Nelson Financial Group Ltd., Nelson Mortgage Group Lid. and
Nelson Capital Group Ltd,

With Nelson currently oxperiencing 10% monthly growth, it has become necessary for all
Nelson companies to operate from one central location. We wish to assure you that there has
been no change in ownership, management or corporate strategy. Nelson continues to enjoy
tremendous success gh the execution of our businzss plen at a controlled and measured
pace. Finencing of mer and corporate opportunitios ensbles Nelson to continue to offer
our premium 12% interest bearing investment along with our 10% tax-advantaged dividend
bearing offering, Additionally, in June of this year, Nelson will launch our third investment
offcring which has been accepted by the Onterio Securities Commission, Qur new exclusive
RRSP and RRIF eligible mutual fund yielding 8% on registered funds will be evailable via
subscription form in late Jine, Please contact our office for further dotails.

We recognizo that the growth and success of our compeny is largely dependent upon loyal
investors such as yourself and we applaud your contribution in helping us meintain the position
we enjoy in the industry,' We wish to offer our thanks for your confidence in our ability to
service your investment needs,

Yours truly, .
Nelson Jnvestment Group Lid. 'f

Qur new address: ﬂ T |

1739 Orangebrook Cow
Pickering ON L1W 3G# g 401

Tel: 905-831-0990
Fax; 905-839-7002
ayly

sheri@nolsoninvestmentica
www.nélsoninvestment.ca | — Nelson

Broch Rd
o

b




$100,000.00 Investmant
Hiakes

e
Sigend

Investor Yield

Value After 1 Year

ELIGIBLE

DIVIDEND  ys,

$10,000.00

'8.96%

INTEREST
$12,000.00

($5,569.20)

$1

16,963.70




B NELSON INVESTMENT
& GROUP LTD.

April 16,2008

Dear.

As discussed at our office dnd ‘on the telephone, Nelsén Finaricial Group Lid. deploys
investor dollars in several ways. Through vendor financing, Nelson underwrites new
conditional sales contracts with such companies as: Chambers Foods, Shopease, Shopco,
Lendcare and RCI (vacation property ownership). Additionally, Nelson also works with
home owners looking to add value to their homes with the purchase of air and water
purification systems. .

Another rapidly growing of Nelson’s business is the offering of personal/consumer
credit. Through our five ed retail outlets in Barrie, Belleville, London, North York, and
Pickering, Nelson Financia]|Group Ltd. is able to extend credit to individuals who do not
qualify with traditional lenders. Please bear in mind this do not mean these individuals are
high-risk borrowers,

Further to our phone conversation on Tuesday, April 15, 2008 Nelson Financial Group Lid.
Preferred Shares are redeemable upon written request by the registered owner. Funds will be
transferred via electronic funds transfer (EFT) direcly into the bank account Nelson has on
file.

Sheri has copied the Know Your Client we filled out and I have included it with this letter.
All of us at Nelson thank-yoy for your investment and your trust.
Regards, i

A4

Pete Knoll

]
428 Kingston Road, Pick{ring, ON L1V 1A4 Tel: 905-509-8100 Fax: 905-509-8108
Toll Free: 1-877-509-R108



|
NELSON INVESTMENT
GROUP L.TD.

January 21, 2009

Happy New Year!!

The Nelson Group wishes our investors and their families a Happy New Year! It is with
great optimism and enthugiasm that we greet 2009. 2008 was an exceptional year for Nelson
despite the global econpmic furmoil reflected so prominently in the world’s newspaper
headlines. We irealized récord sales and have more satisfied investors than ever.

For 2009 Nelson anticipates further increased sales as our marketplace continues to expand,
Traditional lenders are scaling back their current lending programs as they shift their focus to
more urgent matters which we have all read about recently. Consequently, under-serviced
vendors from coast fo coast continue to approach Nelson seeking financing. This is great
news as it allows us further product and territorial diversification.

In order to expand our business to service this increased demand, we invite you to participate
with us as we continue to|build on our momentum, expand our presence in the marketplace
and grow your investments — with maximum return. We ar¢ currently asking investors to add
to their holdings at Nelson either via our time-tested 12% interest bearing offering or our tax-
advantaged 10% dividend|bearing preferred share offering. It is with extreme pride that we
boast of our 18 year track record paying 12% to all our investors without exception. We ask
you to further participate ﬂa this remarkable success story.

Nelson continues o progress with our exclusive mutual fund. The Ontaric Securities
Commission has accepted our find and we are in the final negotiations with registered
RRSP/RRIF carriers. Wé| are very close so please bear with us. In addition, it appears we
will also have available a [Tax-free Savings Account at the same time, As soon as we have

the final go ahead for these products, we will relay this news.

Finally we are requesting email addresses from our investors. As we continue to grow we
wish to keep you informed and maintain control of our expenses, Please forward your email
to sheri@nelsoninvestment.ca or contact us via telephone at 905-831-0990 or toll free at 1-

877-509-8108.
As always, we thank you for your trust.
Nelson Investment Group Ltd.

1739 Oraneehronk Court. Pinkering ON T.1W 23R Tal- 0NS R21 Annn



ELSON INVESTMENT GROUP LID,
1739 Orangebrook Court Pickering ON L1W 3G8
Phone: 905-831-0990 Fax: 905-839-7002

'NEwS FROM NELSON

Bpemen Wehsie: - l
wwvlaelsoninvestmentea ' NELsoN .GR.UUP.u

Bank Leverage
RRSP/RRIF Fund Unlike the U.5. where several dozen Invested Since 1990
Nelson continues to pro- ggnk;;vﬁna: u:fc:erg thebzas; ge“ar, 0ne of our longest stand-
gress with our exclusive na sulerec No bank Taniures. ing investors has been
mutual fund. The Ontaria || Our healthy banking system compares: ith us for 18

iti - Canadian Bank leveraged 18:1 with us for 18 years! To
Securities Commission has ; this day, he is enjoyin
accepted our fund and we ||  American Bank leveraged 26:1  our fix éd-rate interesgt

are in the final negotia- Eurcpean Bank leveraged 61:1 " investment. Nelson h
tions with regisfered | “Canada’s housing market experi- b k %0 ?s
RRSP/RRIF carriers. L ; ). enced less of a blip because mortgage [ P::;ien:;af;?gw ;nef;f;zhz
No additional mfotmanon is v interest is not deductible here the. 18 years x 12 payments
available at this time how- way it is in the U.5. That, along with er vear = 216 con )
. sub-prime foolishness, tempted too per y secu
ever we are looking forward Americans to o’ houses tive monthly payments!
to launch in 2010. j | Many Americans o gorge on flouse This satisfied investor

they really couldn’t afford.” (Mark

Milke, Calgary Herald, Feb09) has tripled his invest-

ment dollarsl

In our next

The Rule of 72 !
Double Your Moneyl Iasue:

The Rule of 72 Is a math formula indlcaﬂng how long it | ° Nelson of-
will take to double the value of the |11onay youlnvest: | fers mort-
» Find out your interest rate... §l - 9age sar-
» Second...do the math! vices

72 [ interest rate = ykars o 2008—o0ur

Example: $10,000 invested at 1R% interestrate &  best year to :

72 /12 = 6 years —> In & years $110,000 will double date

at 12% e Notary ser- [ =
“1 vicescur- | Werealized record sales and have more
In order to double your money wlthiL\ a certain amount rently avail- satisfied investors than ever!
of years, flip flop the Ritle of 72, Thqts indicates the per- able to in-
cont rate at which you rsed to Invest: vestors at NELSQN INVESTMENT GROUF LTD.
« Decide the number of years you want to invest... no charge Marc Boutet, President x232
«  Second... do the math! Pste Knoll, Sales and Compliance x265
72/ years = Interest fate Paul Torres, Sales x228
Example: $10,000 invested for 8 years Sheri Sampedro, Sales and Admin x242

72/ 8= 2 (% interest rate) —> In B[years $10,000 will
double at 9%1

I



NELSON

TMENT
= -

Nelwon Investment Group Lad, {NIGL) is pleased to sanounce that effective July 30, 2009 our
office will be reloceting to 900 Dilliagham Road in Pickering, Outsrio, We will shase aew
office space with Nelson ial Group Ltd, Nejson Mortgage Qroup 1id. and Nelson
Caplial Group Ltd.

We wish 1o assure you tha : bas besn a0 change in ownership, mansgement o corporate
strategy. Nelson continnes to exjoy tremondous success through the mecutivo of our business
plan ot & controtied and pact. Financing of consumer and corporete opportunities
euables Nolson > contioue to our premivm 12% ivterest beazing investiment along witk
our 10% tax-advantaged di beasing offering.

We recognize that the growth/and success of our company i largely dependent upon loyal
investors such s yourself and We applaud your contribution in belping us maintaic the position
we enjoy in the induwry, We wish to offer cur thavks for your confidesos in our ability to
service your investuwat needs, |

Yours truly,
Nelson Investment

Itd N
} _ KingsoaRd | T
Our new addresy:

900 Dillinghem Rosd I
Pickering ON LW 126 a01 @&

Tel: 905-531-0990 i
Fux: 905-839-7002 |

sheri@nelacoinvestmentea ’ ~ P 206K\ -
www.nelsoninvestment.ca

mﬁfringlmnmd,?ioﬁuh%w LIW 126 Tel: 95-131-0990 Fax: 905-839-7002
[

oll Pros: 1-877-509-8108
I
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RRSP/RRIF Fund

{elson continves to pro-
ress with our escusive
sutual fund, The Ontario
lecuritiss Commision ban
coepted our fund and we
xe in the final negotin-
ions with registered
{REP/RRIF cazriers.

{o additional infoermation is .

banidng system compares:
Bank leveraged 18:1
Bank leveraged 26:1
Bank leveraged 61:1

's housing market experi-
1 encedf lexs of a bifp because mortgege

msmdmmm

vailabie at this titne how-

ver w are Jooking forwerd 3

3 lumch im 2016,

The Ruls of 72

Double Your Moneyl

e Rule of 72 ls 2 math formuie Mdleating:
Al baka to double the value of the money Y

Find out Your interost rate...

Second...do the math!

72/ nterest rate = ynars

Exgmple; $10,000 inveeted at 12% i
72/12% 8ysars —>In & yoars $10,

o 12%

1 orcler to double your money within a
1 yours, Wip Kop te Ruls of 72, This
#i1t rata st which you newd to brvest:

Second... do the matil

72  yoors = inlorost rete

Exsmple: $10,000 invested for 8 years

miﬁkhﬂnui That, slong with
o¥ime footishness, tempted too

278 9 (% intarest rats) —> in 8 yours| 310,000 wi

double at 9%

|
-

.been making monthly

18 yemrs x 12 payments
4isper year = 216 consecy-
@i tive monthly paymentst

[t e et

'lnvested Sinceim'

with us for 18 yearsl To

this day, he is enjoying
our fixed-rate interest
fnvestment. Nelson has

payments for 18 years >

This satisfied tvestor
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NELSON INVESTMENT
GROUPLTD.

October 2, 2009

Dear
S S— e _ - -

As discussed at our office Nelson Financial Group Ltd. deploys investor dollars in several
ways. Through vendor findicing, Nelson underwrites new conditional sales contracts with
such companies as: Chambers Foods, Shopease, Shopco, Lendcare, RCI (vacation property
ownership) and Ontario Energy Solutions. Additionally, Nelson also works with home
owners looking to add valug to their homes with the purchase of air and water purification
systems. :

Our customers are bankable clients as well as individuals who arc under-serviced by
traditional banks and cial services companies. Nelson Financial Group Ltd. has
recognized this marketplace opportunity and extends consumer loans to individuals under
specific terms and conditions. We factor vendor receivables such as computess, air and water
purification systems, time share vacations, dry goods & frozen meats food vendors, tank-less
hot water heaters and health products and procedures.

Nelson Financial Group Ltd. Prefetred Shares are redeemable upon written request by the
registered owner. Funds will be transferred via electronic funds transfer (EFT) directly into
the bank account Neison has|on file.

All of us at Nelson thank you for your investment and your trust.

Regards,

. J"T;,.,\ |
Paul Torres |

i
900 Dillinghatj‘n Road, Pickering ON L1W 1Z6 Tel: $05-831-09%0

Tall Twnne T @77 €AN 1IN0



Exhibit "H"

Seventh Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of
Nelson Financial Group Ltd.
Dated September 13, 2010

Articles of Amendment Dated April 5, 2007
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The Articles of the Corporation arc amended to:

{a)

split the existing 100 issued and outstanding Class A common shares into
1,500,000 issued and outstanding Class A common shares;

split the existing 100 issued and outstanding Class B common shares into
1,500,000 issued and outstanding Class B common shares;

remove Sections 4(a), (b}, (c) and (e) from the Articles of Amendment filed by the
Corporation on August 8, 2003;

increase the authorized capital of the Corporation by the creation of Preferred
Shares, issuable in series;

provide that the Preferred Shares, issuable in series shall have attached to them
the rights, privileges, restrictions and conditions as set out at Schedule “A %

create the first series of Preferred Shares and to designate them as Series A
Preferred Shares:

provide that the Series A Preferred Shares shall consist of 2,800,000 shares and
shall have attached to them the rights, privileges, restrictions and conditions as set
out at Schedule “B*,




SCHEDULE *A™

PREFERRED SHARES |

Subject to the rights of any class of shares that are expressed to rank prior to them., the Preferved
Shares shall have the tollowing rights, privileges. restrictions and conditions:

Directors’ Rights to Issue in One or More Serivs  The Preferred Shares may at any time
or trom time 1o time be issued in one of more scries. cach series to consist of such
number of shares as may. before the issue thercof, be determined by resolution of the
Board of Direciors of the Corporation.

Directors to Fix Terms of Each Series. The directors of the Corporation shall (subject as
hereinafter provided) by resolution fix. from time to time, before the issue thereof, the
rights, privileges. nEtrictinns and conditions attaching 1o the Preferred Shares of each

series including. without limiting the generality of the foregoing, the rate or amount of
dividends or the method of calculating dividends, the dates of payment thereof, the
redemption and/or purchase prices and terms and conditions of redemption and/or
purchase, any voting rights. any conversion rights and any sinking fund or other
provisions, the whois to be subject to the issue of a certificate of amendment setting forth
the rights, privileges. restrictions and conditions attaching to the Preferred Shares of such
series.

Ranking of Preferred Shares. The Preforred Shares of each series shall, with respect to
the payment of dividends and the distribulion of assets in the event of liquidation,
dissolution or winding-up of the Comoration, whether voluntary or involuntary, or any
other distribution of the assets of the Corporation amonyg its shareholders for the purpose
of winding up its affaivs, rank on a parity with the Preferred Shares of every other series
and he entitled to prierity over the Class A common shares. the Class B common shares
and over any othurrHares of the Corporation ranking junior to the Preferred Shares. The
Preferred Shares of any series may also be given such other preferences. not inconsistent
with provisions hereof, over the Class A common shares, the Class B common shares and
uver any other shares of the Corporation ranking junior {o the Preterred Shares as may be
tixed in accordance with paragraph 2 hereof.

Liguidation, Dissolution and Winding-Up Rights. 1n the event of the liquidation,
dissolution, winding-up or other distribution of assets of the Corporation, the holders of
the Preferred Shares will be entitled to receive the amount paid per share thereon together
with all accrued and unpaid dividends, whether or not eamed or declared, the whole
before any amount shall be paid to holders of the Class A common shares, the Class B
comaon shares and any other shares of the Corporation ranking junior to the Preferred
Sharcs.




SCHEDULE «B”

SERIES A PREFERRED SHARES

The following arc the rights, privileges, resirictions and conditions attached to the Series A
Preferred Shures (the “Series A Shares™):

1,
2,

Number of Series A\Shares. The Scrics A Shares shall consist of 2,800,000 shares.

Non-Voting. Except|as required by the Business Corporations Act, the holders of the
Series A Shares shall not be entitled to receive notice of or to attend any meetings of
shareholders of the Corporation.

Cumulative Dividends: The holders of the Series A Shares, in priority to the holders of
the Class A common shares, the Class B common shares and all other shares ranking
junior to the Series A Shares, shall be entitled to receive and the Corporation shall pay
thereon, as and when dectared by the board of directors ot’ the Corporation out of the
assets of the Corporation properly applicable to the payment of dividends. fixed
preferential cumulative cash dividends at the rate of 10% per ammum on the Redemption
Price (as hereinafter defined) per share. Such dividends shall be payable monthly on the
first day of each month in each year and shall accrue and be cumulative the date of issue.
If on any dividend payment date the dividend payable on such date is not paid in filll on
all the Series A Shares then issued and outstanding. such dividend, or the unpaid part
thereof, shall be paid at a subsequent date or dates in priority to dividends on the Class A
common shares, the Class B cominon shares and any other shares ranking junior to the
Series A Shares, Theiholders of Series A Shares shail not be entitled to any dividends
other than or in excess of the preferential cumulative cash dividends hereinbefore
provided. ‘

Dividends Preferential:  Except with the consent in writing of the holders of all the
Series A Shares autstanding, no dividend shall at any time be declared and paid on or set
apart for payment on the Class A common shares, the Class B common shares or on any
other shares ranking junior to the Series A Shares in any financial year unless and until
the accrued preferential cumulative cash dividends on all the Series A Shares outstanding
have been declared and paid or set apart for payment.

Redemption

2. Right to Redeent. Subject to the Business Corporations Act, the Corporation may
redeem or purchiase the Series A Shares in accordance with the following terms
and conditions. [n these share provisions, “Redemption Price™ shall be equal to
amount paid per share. The “Redemption Amount” for each Scries A Share
shall be the Redemption Price together with all dividends which shall have
accrued thereon and which shall be treated as accruing to the date of such
redemption.




Redemption wur the Option of the Corporation

i. Right 1o redeem. The Corporation may redeem afl or from time o time
any of the outstunding Series A Shares en payment to the holders thercof
of thy Redemption Amount. (1 less than all of the outstanding shares are
to hef radeemed, the shires o he redeemed shall be selected by lot or
tdisrepnrding fhnivns) pro rata o the number of shares registered in the
i lof cach shareholder or in such other manner as the directors may
determme with the written consert of abl the holders of the Series A
Shares,

Notlee. Ar teast 30 davs betore the ralemption dite the Corporation shall
pne woten nouee of redemption woeach holder of the shares to e
redeemed. The npotiee shall s out the Redemption Amount.  the
redemiprion date, the place of redemption and the number of shares to be
redeenwed.  Accdentl faifure o give such notice shall ot affect the
vishidits of iy redemption,

Paymient. On ol atter the redempinm date the Corperation shall couse
the Redempiion Amoot to be paid tooor o the order of the holders of the
sliares o he redeemed. on sarremder of the certilicates representing such
shares at the redeniphion place. Such shares shall thereupon be redeemed.
Fromy amd adier the cedeaphion Jare, the holders of the shares called for
redemption shall cease s be entitled o any rghis of sharehelders in
respeet thereot eveept to revene the Redemplion Amount. unfess 1t is ot
pad ar sdepostied e accondianee herew i (in wlich case their rights shall
FCIIT unumpared).

Depiosit The Corporation i et any tane depost the Redemption
Amwant of any Serres A Shires called for redemption with any Canadian
charterald hank or Bust company or ~olivitors of the Corporation named in
the mdice ol redemplion w15 subseyuent nohiee to the holders of the
shares i respeet of which the depostt is made. in o spodiac decount for the
Bobders o such shares On the date ol depostt ror redemption date, 1F
Kuert ahe shires morespeet of which suele deposit is made shall be
redecmed and Trom and after such it the rights of their holders shall be
himted 1o seserally recerving out of the moneys so deposited,. withont
aterest, the Redempnion Amoum ol iherr vedeemied shares upon surrender
o such bank, trast company or soficitrs, ax the case may be, of the
ceriliuates representmg such <hares. Any interest on such deposit belongs
T il Corporitien.

Participation upon Liquidation, Dissolution or Winding-Up: I the event of the
liguudation, dissolution or windin z-up wl' the Carporation or other distribution of assets of
the Corporation ameny s shireholders for the purpuse of winding-up its attuirs. the




holders of the Serics|A Shares shall be entitled 1o receive the Redemption Amount of
such shares and shall not share further in any final distribution.

TOR_LAW: 65505541
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Seventh Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of

Nelson Financial Group Ltd.
Dated September 13, 2010
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Fow Yirvarey Lise Ony H DS Caoporato Waroe .
£ 208 B2CRKA O rocuL T h W DN L T LAV F L ] :
Wnixtry o Mmistdre 208
@ Oovett Sarvices SarvicHt FoUJEINEmEriaLY 911 1 52
Qg ]
CERT FICATE CERTIFICAT
Thiz 5 & _crhily that those aibcles Ceticem’™s 2o v AT LY
are pMoLnve on Last Lol A
JULY 14 JUILLET 2008
LIS . 'Jh’-"-
' ARTICLES OF AMENDMENT
i STATUTS DE MODIFICATION
Jom t Thar nurne: 1A 1he corporabiains (ool outin Bl DCK CAPITAL LETTERSI
Bty Denammn+n sociale actueNe de fa sociele teonse on LETTRES RAIUS  LES SEULEWENT
Crrgrehte s * " '
e NELSON FINANCIAL G=0OUP LTD
[ S : . '
Lots %™ % p
SOOI, ol . - . . e .
g
2 Tne'nan.al of the cof'pbﬂllfal‘- W Lhanges m«.i: wrplcatie , St L Bille CAPITAL LE"TEHSv

Nouvalle GRNOMNENON S0 LINE 5% 18 SOCHIE (51 - A byt v ie - L ETTRE S MAJUSCULES SELLEMENT

3 Date of wig;[paration amalgamargn
Date d# 13 coastiuton oo 543 kiuon
1990-09-14

trh haw "y,
ARAE- ™ine  t g
] Complete only i there is a change i the number of ditectors or the mmimum f maximum number of direciars.
1} {aut remplir cotte partie seutement sile nombre d admm:gt* VELrS ny S0 e Nombee cunmai ou maximat
'ndministratairs a changse

Numbis of dreclors 1s ate OF  uempm and maeTim nuen e 376c1S £ e
Nompep dagonsskaiputs Ol NOMDIES TUAmyrs:  # Sfat _ SR SN
Nuimber af  metwmgm atd raaemen
Nombre o Mumun, &, maams
]
, !
5 Tha arcles td Me COIPIANEN ATE ANANORS as folioas

Lés S1AIS g8 fa 3008k st moahes g 1 fagcon funanss

See pages 1A to 1C antached.




A

The Articles of the Corparation are amended 10:

{a)

(D)

croate thelsecond series of Preferred Shares and 1o designate them as Series B
Preferred Shares: and

shall have|attached 10 them the righis. privileges. resirictions and conditions ax st

provide Ih[l the Series B Preferred Shares shall consist of 2.0(K).000 shares and
out af Schedule =A™




1B

SCHEDULE ~A™

SERIES B PREFERRED SHARES

The loilowing are the nghis, privileges. restrictions and conditions attached 10 the Sewes B
Preferred Shares {the “Serics B Shares™r

1

-

L

Number of Sceries B Shares. The Senes B Shares shall consist of 2 (068,280 ~harg-

Non-Vating. Tixpepy as requined by the Brctess Crrperation 4ot the holders ot the
Series B Shares shall ma be eninhid 10 recene antee of or 1o 2iend an mecungs of
sharchalders of the Comuration,

Cumularive Dividends. The holders of the Senies 13 Snares, in prionty 1 the helders of
the Class A comimon shares, the Chiss B commaon shares and all other <hares mnhing
junior 10 the Series 13 Shares. shal} be entitled 10 recene and the Comurztion shall pay
thereon., as and when declared by the hoard of directors of 1he Corporation wut of the
assets of the Camporstion properly apphuable 1 the pasment of divedends, tived
preferential cumulstive cash dividends @ the e of 16" per annum oa the Redemption
Price (25 hereinalier defined s per shere. Such disdends <hail he pay able monathly on the
first day of cach owmth in each veur and shall accrue and he cumulatine the date of insve.
IT on any dividend payment date the dividend payable on wich dne s not pad 1 full vn
all the Series B Shares then ssued snd outdanding, ~uch dwadend. or the unpand pant
thereol, slial] be prid at g subseguent dite o dates o prionity to dndends on the Class A
commion shares, ahe Class B gommon shares and any ther <hares ranking junior 10 the
Series B Shares.. The holders of Semes 11 Shares «hall 2 be etiiled 10 any Jnvodends
other than or i excess of the preferential cunmilistnge cish divademds Rersmbatore
provided, '

Dividends Preferential.  FExcept wih the consent i wotng of the holders of all 1he
Senes B Shares autstanding, no dividend shall i any ome be doclared and pand onor ~a
apan for payient on 1he Class A common shieres, the Class 18 commben <hares o an any
other shares ranking junmor o the Seraes B Shares @ any finaneral ) ar upkess and ond
the acerued preferential comulatin ¢ cash dividends on 2l the Semes B8 Shares sutstunding
have been declared end paad or <o apan G paomens

Redemption

ta) Rigint to Redeem. Suhject w the Busimees { arperatpany b, the Compuetation
may redeem or purchase the Series B Shares i accordance with the follow iy
wrims and conditons  In these share prnasions, “Redemption Price” shall e
cyual o antount pind per share. The “Redemption Amouwnt™ fir cach Senes B
Share shall be the Redempiton Price wgether wah all dinvidends which shait have
aceried thereon and which shall be reated as acorumny o the date of such
redemption.




i’

(b}  Redemptibn at the Option of the Corporation

i)

{itii

(vl

Right to Redeem. The Corporation may redeem all or from time 10 ume
any of the outstinding Series B Shares on payment e the holders thereof
of the Redemption Amaouat. If fess than all of the amstanding shares, are
1o Esc redeemed. the shares 1o he redeemed shall be sclected by o or
(dikreparding fractions] pre rsta o the number of Mhares regisicred in the
name of cach sharcholder or in such other manner ax the directors may
deermine with the wrnien comsent of all the hodders of the Senes B
Shares.

Notice. Al least 3 day s hefore the redemption date the Corporation shall
give writlen notice of redemption 10 cach holder of the shares 1o be
redeenied.  The notice shiell st oot the Redomplion Amount, the
redemption date. the place of redemption and the sumber of shares 1 be
redeemed.  Accidental failure 0 give such notice shall not affeel the
vzhidity of any redemption.

Payment. ()n and aficr the redemption date she Corporation shall cause
the Redemption Amotnat 1o be pind 1o or 1o the ordes of the balders o the
shares 1 be redeemed, on sorrender of the cernificaties representing such
shares @31 the redemption place. Such <hares ~hall thercupons b redeemed.
From and after the redempiion date, the hedder~ of the shaves called v
redemption shall cesse 10 he entitled to any nighis oF sharcholders in
respreet thercod’ except (o recense the Redemplion Anzownt, andess 1 o not
paid or deposited i secordanee Tierewath (i whach casd their nghts »hall
remain unimpiired.

Deposi.  The Curporgnon oy al amy awwe depesgt 1 Redempioon
Amount af any Series i3 Shares called for redemptoon wilk amy Canadian
churtered bank of inust campany or solicisws of the ¢ ompoeratvn named m
the notice of redempiion or 1m0 3 sebsequens nobice o the holders of 1he
shares m respeet o which te deposa? i mide. w3 speciat acconnt for the
hotders of such shanes.  On the Jate o depostt (e redempuion date, of
lntery the shares 0 rospect of wihnch soch depostt s punde Whall be
redeemied and Tron and afier such date the naghts of thear Bwolders k] be
Iomited 10 severathy receiving out of the srondys so depaniied, without
interest, the Redemption Amisunt of ther redeveied <harss sipon surrender
fu such Bank, srust company of salicitors, o the o oy be, ol the
celifivites representing such shares  Any mresest on sugch deposat belongs
ter the Corporation

Participation upon Liguidation, Dissalution or Winding-Up Iy the avent ol the
liguidativn, Sissulution or winding-up of the Composatios of olher Jistnbution of assets of
the {omporation among its sharcholders tor the purpone of wanding.up 1s affairs. the
holders of 1he Series B Shares Jiall be entiled 10 rocene the Redemprion Ameamnt o
suvh shares and ~hall not share further n any Hinal distnbuton
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Exhibit "K"

Seventh Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of
Nelson Financial Group Ltd.
Dated September 13, 2010

2007 Series A Term Sheet



NELSON FINANCIAL

GROUP LTD.
: TERM SHEET
PREFERRED SHARE INVESTMENT
ISSUER. Nelson Finangial Group Ltd,
ISSUE Series A Preferred Shares
OFFER VOLUME $7,000,000.00
PURPOSE To finance the Company’s business operations
SUBSCRIPTION PERIOD February 7% 2007 to December 31%, 2007
DIVIDEND 10% per annum
PAYMENTS The first dividend payment will become due and payable 1 month after
the investment is made. Thereafter, dividends will be paid monthly.
TAXATION Taxable, eligible for the dividend tax oredit
BUSINESS DAY In the event that a paymient day occurs on a day other than a business
day, such payments will be made on the business day preceding that date.
MINIMUM PURCHASE $150,000.00
$10,000.00 — limited to accredited investors
PAYMENT OPTIONS Dividend payments will be made electronically (BFT)
REPORTING REQUIREMENTS Company issues investors annval T-3 slips
RELATED ISSUER Nelson Investrnent Group Ltd.
DEPOSITS Made to Nelzon Financial Group Ltd,
OTHER TERMS Preferred shares are nom-voting (except where voting as a class is

Investo|r !aml ¢~ g lleaso !

{elson Finanbial Group Ltd.

required), redeemable at the option of the Company and rank ahead of
common sharés. Dividends are cumulative and no dividends shall be
paid on common: shares if prefetred share dividends are in arrears.

1739 Orangebrook Court, Pickering, ON LLW 3G8 'Tel: 905-839-1761 Fax: 905-839-7002

Toll Free: 1-866-340-5559 www.nelsangronp.ca



Exhibit "L"

Seventh: Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of
Nelson Financial Group Ltd.
Dated September 13, 2010

2008 Series A Term Sheet



...........................................

© wo-bi- 1@ 18:56 FROM- ' T-757 P0O@Y2/8002 F-644

NELSON FINANCIAL
GROUP LTD.
TERM SHEET
PREFERRED SHARE INVESTMENT
ISSUER Nelson Finsutciel Group Lid,
1SSL;E Series A Preforred Shares
PAR YALUE Bach share.is issued at and remains fixed a1 $25.00 in lawful money of
Canada, :

OFFER VOLUME £7.000,000.00
PURPOSE Te finance the Cotbpany's business operations

SUBSCRIPTION PERIOD
IIVIDEND

BAYMENTS

TAXATION
BUSINESS DAY

MUNIMEUM PURCHASE

PAYMENT OPTIONS
REPORTING REQUIREMENTS
RELATED ISSUER

DEPOSITS

CERTITICATE

OTHER TERMS

Investor Nama(s) — Print Please

el Group Lid,
hare Boutat

January 1%, 2008 ts Decsinber 319, 20638

1084 per annm

Principal sum of Eighty Thousand Dellars ($80.000.00) in Jawéul
money of Canada - S666.67 moathly dividend beginning on tha 27
day of May, 2008

The fist dividend payment will become due and payable T mently arter
the invesbrent is made. Thereatter, dividénds will be pafd monthiy.

“Taxable, ellpible for the dividend wax credi

i the event that a payment day occurs on & day other thatt 2 biisiness
day, such pavments will be made on tie business day preceding that date.

$156,000.60
$10,000.00 — limited © acoredited investors

Dividend paymeats will bs made electronically (EET)
Cowpany issues fovestors anneal T-3 slips

Nelson nwsstment Group Fid.

Made to Nelsoa Finaacial Group Lid.

This decument (Freferred Share Term Sheer) containg tie “riglts,
privileges, restrictions and cenditions” as pertaining o the Cerdficass.

Preforred shares are non-voting {except where vdting as a class is
required), rsdosmiable ai the option of the Company and rank ahted of
common shares. Dividends mre oumulative and ho dividends shall ke
paid oft comimon shares if preferred share dividends are in wrrears,

LCpi g ¥

Date Fi

Dnvaste? Signatiwe(s)
2
-{ Fﬁ' i
Nelsoh Investrhent Grotp Lid.
Pate Knoll, Compliance

1739 Drangebrook Ot Pickedag, ON LiW 3635 Tl 903-839-176] Fax: 903-839-7002

Toll Free: 1-866-340-5359 www.nelsongroup.ca



Exhibit "M"

Seventh. Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of
Nelson Financial Group Ltd.
Dated September 13, 2010

Series B Term Sheet



NELSON FINANCIAL

GROUP LTD.
| TERM SHEET
PREFERRED SHARE INVESTMENT

ISSUER Nelson Financial Group Ltd.

ISSUE Series B Preferred Shares

PAR VALUE Each share is issued at and remains fixed at $25.00 in lawful money of
Canada. ,

OFFER VOLUME $50,000,000.00

PURPOSE To finance the Company’s business operations

SUBSCRIPTION PERIOD July 14%, 2008 to December 31%, 2010

DIVIDEND 10% per annum
Principal sum of ___ Thousand Dollars ($__ ) in lawful money of
Canada - $___ monthly dividend - into Dividend Reinvestment Plan
(DRIP) beginning onthe ___dayof _ , 2009

PAYMENTS The first dividend payment will become due and payable 1 month after
the investment is made. Thereafier, dividends will be paid monthly.

TAXATION Taxable, eligible for the dividend tax credit

BUSINESS DAY In the event that a payment day occurs on a day other than a business
day, such payments will be made on the business day preceding that date.

MINIMUM PURCHASE $150,000.00
$10,000.00 — limited to accredited investors

PAYMENT OPTIONS Dividend payments will be made efectronically (EFT)

REPORTING REQUIREMENTS Company issues investors annual T-3 slips

RELATED ISSUER Nelson Financial Group Ltd.

DEPOSITS Made to Nelson Financia! Group Lid.

CERTIFICATE This document (Preferred Share Term Sheer) contains the “rights,
privileges, restrictions and conditions” as pertaining to the Certificate.

OTHER TERMS Preferred shares are non-voting (except where voting as a class is

Investor Name(s) — Print Please

Nelson Financial Group Ltd.
Stephanie Sobol, General Manager

required), redeemable at the option of the Company and rank ahead of
common shares. Dividends are cumulative and no dividends shall be
paid on common shares if preferred share dividends are in arrears.

Investor Signature(s) Date

Nelson Investment Group Litd.
Marc Boutet, President

900 Dillingham Road, Pickering, ON L1W 1Z6 Tel: 905-831-0990 Toll Free: [-877-509-8108” www.nelsongroup.ca



Exhibit "N"

Seventh Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of
Nelson Financial Group Ltd.
Dated September 13, 2010

13.75% Term Sheet



NELSON FINANCIAL

GROUP LTD.
TERM SHEET
PREFERRED SHARE INVESTMENT
ISSUER Nelson Financial Group Ltd.
ISSUE Series A Preferred Shares
OFFER VOLUME $7,000,000.00 .
PURPOSE To finance the Company’s business operations
SUBSCRIPTION PERIOD February 7% 2007 to December 31%, 2007
DIVIDEND 13.75% per annum
PAYMENTS The first dividend payment will become due and payable 1 month after
the investmeat is made. Thereafter, dividends will be paid m A
TAXATION Taxable, eligible for the dividend tax credit
BUSINESS DAY In the event that a payment day occurs on a day other than a business
day, such payments will be made on the business day preceding that date.
MINIMUM PURCHASE $150,000.06
$10,000.00 — fimited to accredited itvestors
PAYMENT OPTIONS Dividend payments wilt be made electronically (EFT)
REPORTING REQUIREMENTS Company issues investors annual T-3 slips
RELATED ISSUER Nelson Investment Group Litd.
DEPOSITS Made to Nelson Financial Group Lid,” .
OTHER TERMS Preferred shares sre non-voting (vxcept where voting as a ¢lass is

required), redeemable at the option of the Company and rank ahead of
common shares; Dividends are cumulative and no dividends shall be
paid on common shares if preferred share dividends are in arrears.

- .
©SLor = — Investor Signa Date

LY
Nelson Inyéstment Group Ltd.
Pete Krioll, Compliance Officer

Marc Boutet

1739 Orangebrook Court, Pickering, ON LIW 3G8 Tel: 965-839-1761 Fax: 905-839-7002
Toll Free: 1-866-340-5559 www.nelsongroup.ca



Exhibit "O"

Seventh Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of
Nelson Financial Group Ltd.
Dated September 13, 2010

Right of Redemption Term Sheet



NELSON FINANCIAL

GROUP LTD. ~ RECEIVED JUN 2 1 20y
| - e - - . ’
" TERM SHEET
PREFERRED SHARE INVESTMENT
ISSUER Nelson Financial Group Lad,
ISSUE Series B Preferred Shares
PAR YALUB Each share 18 Jssued at and remains fixed at $25,00 in lawful money of
OFFER VOLUME $50,000,000.00
PURPOSE Yo finance the Compesy’s business opemtions
SUBSCRIPTION PERIOD July 14%, 2008 &5 December 317, 2010
DIVIDEND 105 peor st
Principal sum of Fifty Thousand Dollars ($50,000.00) in lawful
meoney of Conada - $616.67 moathly dividend beginning on the 25%
day of July, 2008
PAYMENTS , The firet dividend payment will becowe due and payable 1 month sfler
the investmeat i made. Thereafier, dividends will be paid monthly.
TAXATION Taxabie, cligible for the dividend tax crodic
BUSINESS DAY In the event that a day occurs on a day other than 2 business
day, such psyments will be made on the business day preceding tust date.
MINIMUM FURCHASE $150,000.00
$10,000.00 ~ fimited to sccredited imvasiors
FAYMENY CGPTIONS Dividend peyments will ba maic clectronically (BFT)
REPORTING REQUIREMENTS Company j3sues invesmors annual 1-3 ships
RELATED ISSUER Netson Invesmment Group Lid.
DEPOSITS Mads 10 Nelson Financial Group Ltd. :
CERTIFICATE This document {(Preferred Shore Term Sheed) comizins the' “rights,
privileges, restrictions and conditians™ as pertaining o the Certificate,
OTHER TERMS Prefesrod shares are non-voting (cxoept where voting as & class s

Mare Boytst, President

required), redeexpable at the option of the Company eod mank ahead of
common shares, Dividends sre cumulative and po dividends shall be
paid on cotmoa shares if preferred share dividends are ia arrcers. There
is the option & redeem the full amout with 30.duys notics.

Investor Narae(s) — Prinz Pleaso E %

W%émmhl Group Lid,

Too A.John) Pact #Spee youR REquesT,
PR o G 3o -4 567

Onze ~dune 21,2010

500 Dillinghem Road, Picketing, ON LIW L6 Tel 0333 1-U590 Toli Free: 1-817-500-8108 www.nelsongrovp.ca



Exhibit "P"

Seventh Report of
A. John Page & Associates Inc.
In its Capacity as the Monitor of
Nelson Financial Group Ltd.
Dated September 13, 2010

Claims Procedure Order



Court File No. 10-8630-00CL

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

e IN THE MATTER OF THE COMPANIES’ CREDITORS
GEOTTT G ARRANGEMENT ACT,R.S.C., 1985 c. C-36, AS AMENDED
{:Q* rwwmm. ""&-’ '

; ioEm

P i, AND'IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
z S

15
{.n i
i

’{iﬁf‘_ﬁ?f g) OF NELSON FINANCIAL GROUP LTD. (the “Applicant”)

» 4
Y

o

A
O

oy

o ot 4 Applicant

-
\é';“‘.e:wp
“SHEGnE
e T X .
CEVRE

-

o

CLAIMS PROCEDURE ORDER

THIS MOTION, made by the Applicant, for an Order, infer alia, approving the claims
procedure with respect to holders of promissory notes issued by the Applicant, other creditors of
the Applicant and holders of preferred shares issued by the Applicant was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Applicant's Notice of Motion, the Affidavit of Marc Boutet sworn
July 21, 2010, the Fifth Report of A. John Page & Associates Inc. ("AJP&AI") in its capacity as
the Monitor of the Applicant (the "Monitor') dated July 21, 2010 and the
Supplemental to the Fifth Report and on hearing the submissions of counsel for the Applicant,
counsel for the Monitor, Representative Counsel for the holders of promissory notes issued by

the Applicant, counsel for Foscarini Mackie Holdings Inc., Greg Mackie and Lisa Mackie, and

TOR_LAW\ 74318142
72110



-2-

counsel for Staff of the Ontario Securities Commission, no one appearing for the other parties

served with the Applicant's Motion Record, although duly served:

SERVICE
1. THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion Record filed by the Applicant in support of this Motion be and it is hereby

abridged such that the Motion is properly returnable today.

MONITOR'S ROLE

2. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA (as hereinafter defined) and under the Initial Order of this
Court dated March 23, 2010 (such Order, as supplemented, amended or varied from time
to time, is referred to herein as the "Initial Order™), is hereby directed and empowered

to take such other actions and fulfill such other roles as are authorized by this Order.

THE CLAIMS PROCESS
3. THIS COURT ORDERS that the following ferms shall have the following meanings

ascribed thereto:

(a) "Business Day" means a day, other than a Saturday or a Sunday, on which banks

are generally open for business in Toronto, Ontario;

(b) "CCAA" means Companies' Creditors Arrangement Act, R.8.C. 1985, ¢. C-36, as

amended;
(©) "Claim" means

(D any right of -any Person against the Applicant in connection with any

TOR_LAW\ 74318142
72110



(i)

-3-

indebtedness, liability or obligation of any kind of the Applicant, whether
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, present, future, known, or
unknown, by guarantee, surety or ctherwise and whether or not such right
is executory in nature, including the right or ability of any Person to
advance a claim for contribution or indemnity or otherwise with respect to
any matter, action, cause or chose in‘action, whether existing at present or
commenced in the future, which indebtedness, liability. or obligation is
based in whole or in part on facts existing on or prior to the Filing Date or
which would have been claims provable in bankruptcy had the Applicant
become bankrupt on the Filing Date, and any indebtedness, liability or
obligation of any kind arising out of the restructuring, termination,
repudiation or disclaimer of any lease, contract, employment agreement or
other agreement after the Filing Date to and including the Valuation Date

(each a "Claim”, and collectively, the "Claims"); and,

any right of any Person against the Directors of the Applicant that relates
to the Claims for which the Directors of the Applicant are by law liable to
pay in their capacity as directors, officers, management and/or in such

other similar capacity,

provided however, that "Claim" shall not include an Excluded Claim;

(d) "Claims Bar Date” means 4:00 p.m. (Eastern Daylight Time) on September 15,

2010, or such later date as may be ordered by the Court;

TOR_LAW\ 743181442
w210



(€)

®

(g)

(h)

)

®

(k)

M

4.

"Commencement Date" means 4:00 p.m. (Eastern Daylight Time) on August 13,

2010, or such later date as may be ordered by the Court;
"Court" means the Ontario Superior Court of Justice (Commercial List);
"Creditor” means any Person having a Claim;

"Creditors' Meeting" means the meeting or meetings of Creditors scheduled
pursuant to further Order of this Court, or by the Plan when and as filed with this

Court;

"Directors" means Marc Boutet, Stephanie Sobol and all other current and former
directors, officers and Persons acting in a management or other similar capagcity of

the Applicant;

"Dispute Notice" means a written notice to the Monitor, in substantiaily the form
attached as Schedule "F" hereto, delivered to the Monitor by a Creditor or a
Preferred Shareholder who has received a Notice of Disallowarice, of its intention
to dispute such Notice of Disallowance and provide further evidence to support its

Claim or Shareholding, respectively;

"Document Packages” means the Noteholder Package, the Trade Creditor

Package and the Preferred Shareholder Package (each a "Document Package™);.
"Excluded Claim" means

(i} claims secured by any of the "Charges", as defined in the Initial Order;

TOR_LAW\ 7431814\2

2710



(m)

(n)
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-5.

(i)  claims against a Director which cannot be compromised due to the

provisions of subsection 5.1(2) of the CCAA,;
(i)  claims for interest accruing on a Claim after the Filing Date;

(iv)  claims secured by any of the "Charges" subsequently incorporated by

means of an amendment or variation of the Initial Order; and,
(v)  Shareholdings;
"Filing Date" means March 23, 2010;
"Initial Order" has the meaning ascribed to that term in paragraph 2 of this Order;

"Instruction Letter for Noteholders" means. the Instruction Letter to Noteholders,

in substantially the form attached as Schedule "B1™ hereto;

"Instruction Letter for Preferred Shareholders" means the Instruction Letter to
Preferred Sharcholders, in substantially the form attached as Schedule "B2"

hereto;

"Instruction Letter for Trade Creditors" means the Instruction Letter to Trade

Creditors, in substantially the form attached as Schedule "B3" hereto;

"Known. Preferred Shareholders” means those Persons which the books and
records of the Applicant disclose as holding preferred shares issued by the

Applicant as at the Filing Date;

TOR_LAWA 743181412

72710
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-6-

"Known Noteholders” means those Persons ‘which the books and records of the
Applicant disclose as holding promissory notes issued by the Applicant as at the

Filing Date;

"Known Trade Creditors” means all Persons which the books and records of the

Applicant disclose as holding Claims, other than Noteholders;

"Noteholder” means any Person holding promissory notes issued by the

Applicant.

"Noteholder Package" means a document package that includes a copy of the
Instruction Letter for Noteholders, a Notice of Noteholder Claim, a blank Proof of
Claim, the Claims Procedure Order and such othér materials as the Monitor may

consider appropriate or desirable;

"Notice of Disallowance” means the notice, in substantially the form attached as

Schedule "E" hereto, advising

) a Creditor that the Monitor has revised or rejected all or part of such

Creditor's Claim set out in the Proof of Claim,; or,

(if)  a Preferred Shareholder that the Monitor has revised or rejected all ‘or part
of such Preferred Sharcholder’s Sharcholding set out in the Proof of

Shareholding;

"Notice of Noteholder Claim" means the notice to Noteholders substantially in the

form attached as Schedule "C1" hereto;

TOR_LAW\7431814\2

712710
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(bb)
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(dd)

(ee)

-7-

"Notice of Shareholding" means the notice to Preferred Shareholders substantially

in the form attached as Schedule "C2" hereto;

"Notice to Creditors and Preferred Shareholders" means the notice to Creditors.
and Preferred Shareholders for publication in substantially the form atfached as

Schedule "A" hereto;

"Person" means any individual, partnership, joint venture, trust, corporation,
unincorporated organization, government or agency or instrumentality thereof, or

any other juridical entity howsoever designated or constituted;

"Plan" means the plan of arrangement by the Applicant, if and when filed and
approved by this Court, as revised, amended, modified or supplemented from time

to time in accordance with its terms;

"Preferred Shareholder" means any Person holding preferred shares issued by the

Applicant;

"Preferred Shareholder Package" means a document package that includes a copy
of the Instruction Letter for Preferred Sharcholders; a Notice of Sharehelding, a
blank Proof of Shareholding, a blank Proof of Claim, the Claims Procedure Order

and such other materials as the Monitor may consider appropriate or desirable;

"Proof of Claim" means the form of Proof of Claim in substantially the form

attached as Schedule "D1" hereto;

TOR_LAW\ 743181412

727110
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"Proof of Shareholding" means the form of Proof of Shareholding in substantially

the form attached as Schedule "D2" hereto;

"Proven Claim” has the meaning ascribed to that term in paragraph 4 of this

Order;

"Proven Shareholding" has the meaning ascribed to that term in paragraph 5 of

this Order;

"Recorded Noteholding" has the meaning ascribed to that term in paragraph 7 of

this Order;

"Recorded Shareholding" has the meaning ascribed to that term in paragraph 10

of this Order;

"Secured Claim" means any Claim or portion thereof that is secured by a security
interest, pledge, mortgage, lien, hypothec or charge on any property of the
Applicant, but only to the extent of the value of the security in respect of the

Claim;
“Shareholding” means

(i) the number of preferred shares issued by the Applicant and held by a

Preferred Shareholder as at the Filing Date;

(i)  the amount of any due but unpaid dividends thercon as at the Filing Date;

and,

TOR_LAW\ 743181412

72710
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the amount of any accrued and unpaid dividends thereon as at the Filing

Date;

(mm) "Trade Creditor" means any Person asserting a Claim other than a Noteholder,

including, without limitation, the following:

O

(i)

(i)

(iv)

those Persons which the books and records of the Applicant disclose were
owed monies by the Applicant as of the Filing Date and which monies

remain unpaid in whole or in part;

any Person who commenced a legal proceeding against the Applicant
which legal proceeding was commenced and served upon the Applicant

prior to the Filing Date;

any Person who is party to a lease, contract, employment agreement or
other agreement of the Applicant which was terminated or disclaimed by

the Applicant between the Filing Date and the Valuation Date; and,

any other Creditor actually known to the Applicant as at the Valuation

Date;

(nn) "Trade Creditor Package" means a document package that includes a copy of the

Instruction Letter for Trade Creditors, a blank Proof of Claimn, the Claims

Procedure Order and such other materials as the Monitor ‘may consider

appropriate or desirable; and,

{o0) "Valuation Date" means the date of this Order.

TOR_LAW\ 743181412
W20
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DETERMINATION OF PROVEN CLAIM AND PROVEN SHAREHOLDING

4,

THIS COURT ORDERS that the amount and status of every Claim of a Creditor, as
finally determined in accordance with the forms and procedures hereby authorized (a
"Proven Claim"), including_ any determination as to the nature, amount, value, priority
or validity of any Claim, including any Secured Claim, shall be final for all purposes,
including the Plan, and including, without limitation, for any distribution made to

Creditors.

THIS COURT ORDERS that the Shareholding of a Preferred Shareholder, as finally
determined in accordance with the forms and procedures hereby authorized (a "Proven
Shareholding™), shall be final for all purposes to be determined by further Order of the

Court,

NOTICE TO CREDITORS AND PREFERRED SHAREHOLDERS

6.

THIS COURT ORDERS that:

(a)  the Monitor shall, by no later than the Commencement Date, post copies of the
Claims Procedure Order, the Instruction Letter for Nofeholders, the Instruction
Letter for Trade Creditors, the Instruction Letter for Preferred Shareholders, a
blank Proof of Claim and a blank Proof of Shareholding on its website and make

them available for unrestricted download;

(b) the Monitor shall, by no later than the Commencement Date, send on behalf of the

Applicant

@A) a Noteholder Package to each of the Known Noteholders;

TOR_LAWA 7431814\2

12710



-11-
(ii) a Trade Creditor Package to each of the Known Trade Creditors; and;

(iii) a Preferred Sharcholder Package to each of the Known Preferred

Shareholders;

(c)  the Monitor shall publish on one (1) day, within 12 days of the Commencement
Date, a Notice to Creditors and Preferred Shareholders (in substantially the form
attached hereto as Schedule "A™ hereto) in the. Globe and Mail and the Toronto

Star; and

(d)  the Monitor shall, provided such request is received prior to the Claims Bar Date,
deliver as soon as reasonably possible following receipt of a request therefore a
copy of the applicable Document Package to any Person claiming to be a Creditor

or Preferred Shareholder and requesting such material.

CREDITORS' CLAIMS

7.

THIS COURT ORDERS that the Monitor shall, as part of the delivery of the
Noteholder Package to each Known Noteholder, record on the Notice of Noteholder
Claim (attached as Schedule "C1" hereto) the amounts due to the Known Noteholder by
the Applicant as at the Filing Date, including the amount of accrued interest to the Filing
Date, on each of the promissory notes issued by the Applicant and held by the Known

Noteholder (a "Recorded Notehelding").

THIS COURT ORDERS that the Recorded Noteholding set out in a Notice: of
Noteholder Claim shall be the Proven Claim of that Known Noteholder, unless the

Known Noteholder elects to complete and file with the Monitor a Proof of Claim

TOR_LAW\7431814\2

727110
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(attached as Schedule "D1™ hereto) after receipt of the Notice of Noteholder Claim and
on or before the Claims Bar Date, in which case (a) the Claim as set out in the Proof of
Claim shall be considered by the Monitor in accordance with the provisions of this Order,
(b) the Notice of Noteholder Claim shall cease to have any effect whatsoever; and, (c) the

Recorded Noteholding shall cease to be a Proven Claim.

THIS COURT ORDERS that the Monitor shall, as part of the delivery of the Trade
Creditor Package to each Known Trade Creditor, send to any Known Trade Creditor a
blank Proof of Claim (attached as Schedule "D1" hereto) pursuant to which the Known
Trade Creditor may record its Claim. The Known Trade Creditor must complete and file
the Proof of Claim with the Monitor on or before the Claims Bar Date in which case the
Claim as set out in the Proof of Claim shall be considered by the Monitor in accordance

with the provisions of this Order.

PREFERRED SHAREHOLDERS’ SHAREHOLDINGS

10.

11.

THIS COURT ORDERS that the Monitor shall, as part of the delivery of the Preferred
Shareholder Package to each Known Preferred Shareholder, record ‘on the Notice of
Shareholding (attached as Schedule "C2" hereto) the Shareholding of the Known

Preferred Shareholder (the ""Recorded Shareholding").

THIS COURT ORDERS that the Recorded Shareholding set out in a Notice of
Shareholding shall be the Proven Shareholding of that Known Preferred Shareholder,
unless the Known Preferred Shareholder elects to complete and file with the Monitor a
Proof of Shareholding (attached as Schedule "D2" ‘hereio) afier receipt-of the Notice of

Shareholding and on or before the Claims Bar Date, in which case (a) the Shareholding as

TOR_LAW\ 74318142

72710
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set out in the Proof of Shareholding shall be considered by the Monitor in accordance
with the provisions of this Order; (b) the Notice of Sharcholder shall cease to have any
effect whatsoever; and, (¢) the Recorded Shareholding shall cease to be a Proven

Shareholding,

For greater certainty, the delivery of the Notice of Shareholding, a Proof of Shareholding
and/or the existence of a Proven Shareholding under the terms of this Order shall not
entitle Preferred Shareholders to vote on or receive distributions under the Plan, absent

further Order of this Court.

CLAIMS AND SHAREHOLDINGS BAR

12,

THIS COURT ORDERS that any Creditor that elects to complete and file a Proof of
Claim with the Monitor must do so such that the Proof of Claim is received by the
Monitor on or before the Claims Bar Date. Any Creditor that does not file a Proof of
Claim as provided for herein such that such Proof of Claim is received by the Monitor on

or before the Claims Bar Date

(_a) shall be and is hereby forever barred from making or enforcing any Claim {(other
than a Recorded Noteholding) against the Applicant, the Directors, or any of

them, as applicable;

(b)  shall not be entitled to vote at the Creditors' Meeting in respect of the Plan or-to
receive any distribution thereunder, except with respect to a Recorded

Noteholding; and,

(c) shall not be entitled to any further notice in, and shall not be entitled to participate
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as a Creditor in, these proceedings, except with respect to a Recorded

Noteholding.

THIS COURT ORDERS that any Preferred Shareholder that elects to complete and file

a Proof of Shareholding with the Monitor must do so such that the Proof of Shareholding

is received by the Monitor on or before the Claims Bar Date. Any Preferred Shareholder

that does.not file a Proof of Shareholding as provided for herein such that such Proof of

Shareholding is received by the Monitor on or before the Claims Bar Date

@

(b)

(©)

shall be and is hereby forever barred from making or enforcing any Shareholding
(other than a Recorded Shareholding) against the Applicant, the Directors; or any

of them, as applicable;

shall not be entitled to vote in its capacity as a Preferred Shareholder at the
Creditors' Meeting in respect of the Plan 6r to receive amy distribution thereunder,
except with respect to a Recorded Shareholding, if it is determined by further
Order of this Court that Preferred Shareholders are entitled to so vote or receive

such distributions; and,

shall not be entitled to any further notice in, and shall not be entitled to participate
in ifs capacity as a Preferred Shareholder as a2 creditor in, these proceedings,
except with respect to a Recorded Shareholding, if it is determined by further
Order of this Court that Preferred Shareholders are entitled to receive further

notice in or participate as a creditor in these proceedings.
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PROOFS OF CLAIM AND PROOFS OF SHAREHOLDINGS

14.

THIS COURT ORDERS that:

(a)  the Monitor may, where it is satisfied that a. Claim or Shareholding has been
adequately proven, waive strict compliance with the requirements of this Order as

to completion and execution of Proofs of Claim or Proofs of Shareholding;

) the Monitor may determine the amount and status of any claim of a creditor
arising after the Valuation Date but prior to the implementation of any Plan on a

case by case basis; and,

© any Claims denominated in any currency other than Canadian dollars shall, for the
purposes of this Order; be converted to, and constitute obligations in, Canadian
dollars, such calculation to be effected by the Monitor using the Bank of Canada

noon spot rate on the Filing Date, as applicable.

REVIEW OF PROOFS OF CLAIM AND PROOFS OF SHAREHOLDING

15.

THIS COURT ORDERS that the Monitor, in consultation with the Applicant, shall
teview all Proofs of Claims and Proofs of Shareholding filed on or before the Claims Bar
Date and shall accept or disallow (in whole or in part) the amount and/or status of the
Claim or Shareholding: set out therein. Where the Monitor, in consultation with the
Applicant, disallows (in whole or in part) the amount and/or status of a Claim or
Sharcholding, then the Monitor shall deliver a Notice of Disallowance (attached as
Schedule "E" hereto) as soon as practicable to the respective Creditor or Preferred
Shareholder. At any time, the Monitor may request additional information with respect to

the Claim or Shareholding, and may request that the Creditor file a revised Proof of
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THIS COURT ORDERS that where a a Creditor has delivered a Proof of Claim but

4
-

their Claim has not become a Proven Claim prior to a distribution under any Plan, the
dividend to Creditors shall be calculated on the basis of the full amount of the Claim, and
a reserve in respect of the specific Claim shall be established and held by the Monitor,
but the Creditor shall not be entitled to a dividend based on the Claim unless and until,

and only to the extent that, the Claim becomes a Proven Claim.

DISPUTE NOTICE

21.

22,

THIS COURT ORDERS that any Creditor or Preferred Shareholder who intends to
dispute a Notice of Disallowance shall file a Dispute Notice (attached as Schedule "F"
hereto) with the Monitor as soon as reasonably possible but in any event such that such
Dispute Notice shall be received by the Monitor on or before 4:00 p.m. (Eastern Daylighit
Time) on the day that is fourteen (14) days afier the Monitor sends the Notice of
Disallowance in accordance with paragraph 15 of this Order. The filing of a Dispute
Notice with the Monitor within the time limited therefore shall constitute an application
to have the amount or status of such Claim or Shareholding determined as set out in

paragraphs 23 to 25 hereof.

THIS COURT ORDERS that where a Creditor or Preferred Shareholder that receives a
Notice of Disallowance fails to file a Dispute Notice with the Monitor within the time
limited therefore, the amount and status of such Creditor's Claim or such Preferred
Shareholder’s Shareholding shall be deemed to be as set out in the Notice of
Disallowance and such amount and status, if any, shall constitute such Creditor’s Proven

Claim or such Preferred Shareholder’s Proven Shareholding.
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Claim or that the Preferred Sharcholder file a revised Proof of Shareholding. Where the
Monitor delivers a Notice of Disallowance in accordance with this paragraph 15, it shall

also deliver a blank Dispute Notice (attached as Schedule "F" hereto).

THIS COURT ORDERS that where a Claim has been accepted by the Monitor, such
Claim shall constitute such Creditor's Proven Claim for all purposes, including for the

purposes of voting and distribution under'the Plan.

THIS COURT ORDERS that where a Shareholding has been accepted by the Monitor,
such Shareholding shall constitute a Proven Shareholding, however, this determination

shall not entitle Preferred Shareholders o vote on or receive distributions under the: Plan

absent further Order of this Court.

THIS COURT ORDERS that where a Claim or Sharcholding has been disallowed (in
whole or in part), the disallowed Claim or Sharcholding (or disallowed portion thereof)
shall not be a Proven Claim or Proven Shareholding, respectively, unless the Creditor or
the Preferred Shareholder has disputed the disallowance and proven the disallowed Claim

or Shareholding (or portion thereof) in accordance with paragraphs 21 to 25 of this Ordet.

EFFECT OF CLAIM THAT IS NOT A PROVEN CLAIM

19.

NE

THIS COURT ORDERS that where a Creditor has delivered a Proof of Claim but their
Claim has not become a Proven Claim prior to the Creditors' Meeting, the Creditor may
vote its Claim at the Creditors' Meeting, and such vote shall be recorded by the Monitor,
but the validity of the Claim and the corresponding vote by the Creditor shall not be final
or binding on the Creditor, the Monitor, or the Applicant unless and-until, and only to the

extent that, the Claim becomes a Proven Claim.
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RESOLUTION OF CLAIMS

23. THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute
Notice to the Monitor, the Creditor or the Preferred Shareholder and the Monitor, in
consultation with the Applicant, shall attempt to resolve and settle the Creditor's Claim or

the Preferred Shareholder’s Shareholding.

24,  THIS COURT ORDERS that, in the event that the dispute between the Creditor or the :
G'J/taﬁ'liiy
Preferred Shareholder and the Monitor is not settled within ten (10) days aﬁmry of /
- AN o cACL s w{-f’w
5U W 3 GQ’W “ M
the Dispute Notice to the Monitor, the Monitor shall bring the dispute to the Court for

determination, by way of a motion for advice and direction.

25, THIS COURT ORDERS that the determination of a Claim or Shareholding by this
Court shall be final and binding for all purposes, and that there shall be no further right of

appeal, review or recourse from this Court's determination of a Claim or Shareholding.

NOTICE OF TRANSFEREES
26.  THIS COURT ORDERS that if, after the Filing Date, the holder of a. Claim or

Shareholding on the Filing Date, or any subsequent holder of the whole of a Claim or
Shareholding, transfers or assigns the whole of such Claim or Shareholding to another
Person, neither the Applicant nor the Monitor shall be obligated to give notice to or to
otherwise deal with a transferee or assignee of a Claim as the Creditor in respect thereof
or of a Sharcholding as the Preferred Sharcholder in respect thereof, unless and until
actual notice of transfer or assignment, together with satisfactory evidence of such
tra;'lsfer or assignment, shall have been received by the Monitor, at least five (5) Business

Days before any Creditors’ Meeting, and thereafter such transferée or assignee shall for
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the purposes hereof constitute the "Creditor” in respect. of such Claim or the "Preferred
Shareholder" in respect of such Shareholding. Any such transferee or assignee of a
Claim or Shareholding, and such Claim or Sharehoi’ding_, shall be bound by any notices
given or steps taken in respect of such Claim or Shareholding in accordance with this
Order prior to receipt by the Monitor of satisfactory evidence of such fransfer or

assignment.

THIS COURT ORDERS that if, after the Filing Date, the holder of a Claim or
Shareholding on the Filing Date, or any subsequent holder of the whole of a Claim or
Shareholding, transfers or assigns the whole of such Claim or Shareholding to more than
one Person or part of such Claim or Shareholding to another Person or Persons, such
transfer or assignment shall not create a separate Claim or Claims or ‘Sharehiolding;
respectively, and such Claim or Shareholding shall continue to constitute and be: dealt
with as a single Claim or Shareholding niotwithstanding such transfer or assignment, and
the Applicant and the Monitor shall in each such case not be bound to recognize any such
transfer or assignment and shall be entitled to give notices to and to otherwise deal with
such Claim or Shareholding only as a whole and then only to. and with the Person last
holding such Claim or Shareholding in whole as the Creditor or Preferred Shareholder in
respect of such Claim or Shareholding, provided such Creditor or Preferred Shareholder
may by notice in writing to the Monitor, received at least five (5) Business Days prior to
a Creditors’ Meeting, direct that subsequent dealings in respect of such Claim or
Shareholding, but only as a whole, shall be with a specified Person and in such event,
such Creditor or Preferred Shareholder, such transferee or assignee of the Claim or

Shareholding and the whole of such Claim or Shareholding shall be bound by any notices
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given or steps taken in respect of such Claim or Sha‘reholding by or ‘with respect to such

Person in accordance with this Order;

SERVICE AND NOTICE

28,

29.

THIS COURT ORDERS that the Monitor be at liberty to deliver the Document
Packages, and any letters, notices or other documents to Creditors, Preferred
Sharcholders or other interested Persons, by forwarding true copies thereof by prepaid
ordinary mail, registered mail, courier, personal delivery or electronic or digital
transmission to such Persons at the address as last shown on the records of the Applicant
and that any such service or notice by courier, personal delivery or electronic or digital
transmission shall be deemed to be received on the next Business Day following the date
of forwarding thereof, or if sent by ordinary prepaid mail, on the second Business Day
after mailing. Notwithstanding anything to the contrary in this paragraph 28,

Disallowances of Claims shall be sent only by registered mail or by courier.

THIS COURT ORDERS that any notice or other communication (including, without
Iimitation, Proofs of Claim, Proofs of Shareholding and Dispute Notices) to be given
under this Order by a Creditor or a Preferred Shareholder to the Monitor shall be in
writing in substantially the form, if any, provided for in this Order and will be sufficiently
given only if given by prepaid ordinary mail, courier, personal delivery or electronic or

digital transmission addressed to:

A. John Page & Associates Inc,

Court-Appointed Monitor of Nelson Financial Group Ltd.
100 Richmond Street West, Suite 447

Toronto, Ontaric, M3H 3K6

Canada
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Attention:  A. John Page
Telephone:  (416) 364-4894

E-mail nelson@ajohnpage.com
Fax: (416) 364-4869
Any such notice or other communication by a Creditor or Preferred Sharetiolder shall be

deemed received only upon actual receipt thereof during normal business hours on a

Business Day,

MISCELLANEOUS

30. THIS COURT ORDERS AND REQUESTS the aid and recognition of any court of any
judicial, regulatory or administrative body in any province or territory of Canada
(including the assistance of any court in Canada pursuant to Section 17 of the CCAA)
and the Federal Court of Canada and any judicial, regulatory or administrative tribunal or
other court constituted pursuant to the Parliament 6f Canada or the legislature of any
province and any court or any judicial, regulatory or administrative body of the United
States and the states or other subdivisions of the United States and of any other nation or
state, to act in aid of and to be complementary to this Court in carrying out the terms of

this Order.
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SCHEDULE "A"

NOTICE TO CREDITORS AND PREFERRED SHAREHOLDERS
OF NELSON FINANCIAL GROUP LTD,
(hereinafter referred to as '"Nelson")

RE: NOTICE OF CLAIMS PROCEDURE FOR NELSON PURSUANT TO THE
COMPANIES' CREDITORS ARRANGEMENT ACT (the "CCAA")

PLEASE TAKE NOTICE that this notice is being published pursuant to an Order of the
Ontario Superior Court of Justice made July 27, 2010 (the "Claims Procedure Order").

On March 23, 2010, Nelson obtained protection pursuant to the CCAA and A, John Page &
Associates Inc, was appointed as the monitor of Nelson (the "Monitor"). Pursuant to the
Claims Procedure Order, Nelson has been authorized to conduct a claims procedure under the
CCAA for all claims of creditors and preferred. shareholders of Nelson {(the “Claims
Procedure”).

The Claims Procedure is intended for any Person with: (i) any claim of any kind or nature
whatsoever, other than an Excluded Claim, against Nelson, that arose on or prior to March 23,
2010, unliquidated, contingent or otherwise; (ii) any claim arising after March 23, 2010 to and
including July 27, 2010 as a result of the restructuring, termination, repudiation or disclaimer of
any lease, contract, employment agreement or other agreement; and (iif) certain claims against
the Directors of Nelson (collectively, a "Claim"), The Claims Procedure is also intended for
any Person that held preferred shares of Nelson as at March 23, 2010 (a "Shareholdmg")
Please review the Claims Procedure Order, which may be found on the Monitor’s: website at
(www.ajohnpage.com/himl/files html), for the complete definition of Claim, Excluded Claim,
Directors and Shareholding.

On August 13, 2010, the Monitor sent by mail packages te all known promissory noteholders,
other creditors and preferred shareholders of Nelson providing information on the Claims
Procedure. The package sent to promissory noteholders contained a schedule detailing the
amount shown in the records of Nelson as being owed to that noteholder (the "Recorded
Noteholding™). The package sent to preferred shareholders contained a schedule detailing the
number of preferred shares held by that preferred shareholder and any accrued and unpaid
dividends thereon shown in the records of Nelson (the "Recorded Shareholding™).

If you are a noteholder or preferred shareholder of Nelson and you either (i) do not agree with
the amount detailed in the Recorded Noteholding or Recorded Shareholding in the package sent
to you, or (ii) did not receive a package from the Monitor, then you must file a Proof of Claim or
Proof of Shareholding with the Monitor.,

If you are an other creditor of Nelson, then you must file a Proof of Claim with the Monitor. All
promissory noteliolders, other creditors and preferred shareholders of Nelson must file a Proof of
Claim with the Monitor for any Claims against the Directors.
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Please take notice that preferred shareholders will not be entitled to vote on or receive any
distributions under any plan of arrangement or compromise proposed by Nelson on account of
their preferred shares absent further order of the court,

A copy of the Claims Procedure Order, blank Proof of Claim and Proof of Shareholding forms
and the other general information contained in the packages can be downloaded from the

Monitor’s website at www. aiohnpage. com/htmi/files. htmi.

You must file your Proof of Claim or Proof of Shareholding so that it is received by the
Monitor by no later than 4:00 p.m. (Eastern Daylight Time) on September 15, 2010 (the
"Claims Bar Date"). If the Monitor does not receive your Proof of Claim or Proof of
Shareholding by the Claims Bar Date, then your claims on account of your promissory
notes and preferred shares will be limited to the Recorded Noteholding .and Recorded
Shareholding, respectively, and any other Claims will be forever barred and extingirished.

DATED at Toronto this day of August, 2010,

A. John Page & Associates Inc.

Court-Appointed Monitor of Nelson Financial Group Ltd.
100 Richmond Street West, Suite 447

Toronto, Ontario, MSH 3K6

Canada

Attention: Colleen Delaney
Telephone:  (416) 364-4894

E-mail nelson@ajohnpage.com
Fax: {(416) 364-4869
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SCHEDULE "B1"

INSTRUCTION LETTER FOR PROMISSORY NOTEHOLDERS
FOR THE CLAIMS PROCEDURE
OF NELSON FINANCIAL GROUP LTD. ("Nelson™)

A. CLAIMS PROCEDURE

On March 23, 2010, Nelson obtained protection under the Companies’ Creditors Arrangement
Act (the "CCAA™) and A. John Page & Associates Inc. was appointed as the monitor of Nelson
(the "Monitor™). Pursuant to the Order of the Ontario Superior Court of Justice made July 27,
2010 (the "Claims Procedure Order"), Nelson has been authorized to conduct a claims
procedure under the CCAA to prove the claims of all of its creditors and preferred shareholders
(the "Claims Procedure").

The Claims Procedure is intended for any Person with: (i) any claim of any kind or nature
whatsoever, other than an Excluded Claim, against Nelson, that arose on or prior to March 23,
2010, unliquidated, contingent or otherwise; (if) any claim arising after March 23, 2010 to and
including July 27, 2010 as a result of the restructuring, termination, repudiation or disclaimer of
any lease, contract, employment agreement or other agreement and (iii) certain claims against
the Directors of Nelson (collectively, a "Claim™). Please review the enclosed Claims Procedure
Order for the complete definition of Claim, Excluded Claim and Directors.

B. RECORDED NOTEHOLDINGS

Nelson’s records indicate that you hold promissory notes issued by Nelson. In accordance with

the Claims Procedure, enclosed, please find a Notice of Noteholder Claim, which has been
completed on your behalf by the Monitor -and sets out all amounts owing to you on your
promissory notes by Nelson as at March 23, 2010. This is your Recorded Noteholding.

If you agree with all amounts owing to you on your promissory notes as set out in the Recorded
Noteholding, then you do not need to take any further steps. Your Recorded Noteholding will be
your Proven Claim for Nelson’s CCAA proceeding and you will be entitled to vote on and
receive distributions on account of your Proven Claim for any plan of arrangement or
compromise proposed by Nelson.

However, if you disagree with any amount set.out in your Recorded Noteholding, then you must
complete and file a Proof of Claim with the Monitor as set out in Section C below within the
time periods described. Please note that if you properly file a Proof of Claim, then the Notice of
Noteholder Claim will cease to be a Recorded Noteholding and will cease to have any effect.

In addition, if you believe that you have any other Claims, other than Excluded Claims, against
Nelson and/or the Directors, then you must also complete and file a Proof of Claim with the
Monitor in respect of such Claim as set out in Section C below within the time periods described.
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C. FOR PROMISSORY NOTEHOLDERS FILING A PROOF OF CLAIM
A blank Proof of Claim form is enclosed.

You must ensure that the Monitor receives your Proof of Claim by no later than 4:00 p.m.
(Eastern Daylight Time) on September 15, 2010 (the "Claims Bar Date"). You may deliver
your completed Proof of Claim to the Monitor by prepaid ordinary mail, courier, personal
delivery or electronic or digital transmission. If the Monitor does not receive your Proof of
Claim by the Claims Bar Date, then your Claim on account of your promissory notes will
be limited to the Recorded Noteholding and any other Claims against Nelson and/or the
Directors will be forever barred and extinguished.

If you have any questions regarding the Claims Procedure, please consult the Monitor’s website
(www.ajohnpage. com/html/files. html) or contact the Monitor at the address provided below.
Please note that you may obtain additional Proof of Claim forms and other information from the
Monitor’s website.

All notices and enquiries with respect to the Claims Procedure should be addressed to:

A. John Page & Associates Inc.

Court-Appointed Monitor of Nelson Financial Group Ltd.
100 Richmond Street West, Suife 447

Toronto, Ontario, M5H 3K6

Canada

Attention: Colleen Delaney
Telephone:  (416) 364-4894

E-mail nelson@ajohnpage.com
Fax; (416) 364-4369

TOR_LAW\ 74318142
772710



SCHEDULE "B2"

INSTRUCTION LETTER FOR PREFERRED SHAREHOLDERS
FOR THE CLAIMS PROCEDURE
OF NELSON FINANCIAL GROUP LTD. ("Nelson™)

A, CLAIMS PROCEDURE

On March 23, 2010, Nelson obtained protection under the Companies’ Creditors Arrangement
Act (the "CCAA") and A. John Page & Associates Inc. was appointed as the monitor of Nelson
(the "Monitor"). Pursuant to the Order of the Ontario Superior Court of Justice made July 27,

2010 (the "Claims Procedure Order"), Nelson has been authorized to conduct a claims
procedure under the CCAA to prove the claims of all of its creditors and preferred shareholders
(the "Claims Procedure™).

The Claims Procedure is intended for any Person with: (i) any claim of any kind or nature
whatsoever, other than an Excluded Claim, against Nelson, that arose on or prior to March 23,

2010, unliquidated, contingent or otherwise; (i) any claim arising after March 23, 2010 to and
including July 27, 2010 as a result of the restructuring, fermination, repudiation or disclaimer of
any lease, contract, employment agreement or other agreement; and (iii) certain claims against
the Directors of Nelson (collectively, a "Claim™). The Claims Procedure is also intended for
any Person that held preferred shares of Nelson as at March 23, 2010 (a ""Sharcholding").

Please review the enclosed Claims Procedure Order for the complete definition of Claim,
Excluded Claim, Directors and Sharcholding.

B. RECORDED SHAREHOLDINGS

Nelson’s records indicate that you hold preferred shares issued by Nelson. In accordance with
the Claims Procedure, enclosed, please find a Notice of Shareholding, which has been completed
on your behalf by the Monitor and sets out the number of preferred shares of Nelson held by you
as at March 23, 2010 and the amount of all unpaid dividends thereon.. This is your Recorded
Shareholding.

If you agree with the number of preferred shares and the amount of unpaid dividends thereon set
out in the Recorded Sharcholding, then you do not need to take any further steps. Your
Recorded Shareholding will be your Proven Shareholding for Nelson’s CCAA proceeding.

However, if you disagree with the number of preferred shares and/or the amount of unpaid
dividends thereon set out in your Recorded Shareholding, then you must complete and file a
Proof of Shareholding with the Monitor as set out in Section C below within the time periods
described. Please note that if you properly file a Proof of Shareholding, then the Notice of
Shareholding wiil cease to be a Recorded Shareholding and will cease to have any effect.

Please be advised that, even if you agree with your Recorded Shareholding or you file a
Proof of Shareholding with the Monitor, you will not be entitled to vote on or receive any
distributions under any plan of arrangement or compromise propesed by Nelson on
account of your preferred shares absént further order of the court.

TOR_LAW\ 74318142
72710



-2-

In addition, if you believe that you have any Claims, other than Excluded Claims, against Nelson
and/or the Directors, then you must also complete and file a Proof of Claim with the Monitor in
respect of such Claim as set out in Section C below within the time periods described.

C. FILING A PROOF OF SHAREHOLDING AND/OR PROOF OF CLAIM
Blank Proof of Shareholding and Proof of Claim forms are enclosed.

You must ensure that the Monifor receives your Proof of Shareholding and/or Proof of
Claim by no later than 4:00 p.m. (Eastern Daylight Time) on September 15, 2010 (the
"Claims Bar Date"). You may deliver your completed Proof of Shareholding and/or Proof of
Claim to the Monitor by prepaid ordinary mail, courier, personal delivery or electronic or digital
transmission. If the Moniter does not receive your Proof of Shareholding and/or Proof of
Claim by the Claims Bar Date, then your claims on account of your preferred shares will
be limited to the Recorded Shareholding and any Claims will be forever barred and
extinguished.

If you have any questions regarding the Claims Procedure, please consult the Monitor’s website
(www.ajohnpage. com/html/files.html) or contact the Monitor at the address provided below.
Please note that you may obtain additional Proof of Shareholding and Proof of Claim forms and
other information from the Monitor’s website.

All notices and enquiries with respect to the Claims Procedure should be addressed to:

A, John Page & Associates Inc.

Court-Appointed Menitor of Nelson Financial Group Ltd.
100 Richmond Street West, Suite 447

Toronto, Ontario, M5H 3K6

Canada

Attention: Colleen Delaney
Telephone:  (416) 364-4894

E-mail nelson@ajohnpage.com
Fax: (416) 364-4869
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SCHEDULE "B3"

INSTRUCTIONLETTER FOR TRADE CREDITORS
FOR THE CLAIMS PROCEDURE
OF NELSON FINANCIAL GROUP LTD.
(hereinafter referred to.as "Nelson™)

A. CLAIMS PROCEDURE

On March 23, 2010, Nelson obtained protéction under the Companies® Creditors Arrangement
Act (the "CCAA") and A. John Page & Associates Inc. was appointed as the monitor of Nelson
(the "Monitor"). Pursuant to the Order of the Ontario Superior Court of Justice made July 27,
2010 (the "Claims Procedure Order"), Nelson has been authorized to conduct a clalms
procedure under the CCAA to prove the claims of all of its creditors and preferred shareholders
(the "Claims Procedure™).

The Claims Procedure is intended for any Person with: (i) any claim of any kind or nature
whatsoever, other than an Excluded Claim, against Nelson, that arose on.or prior to March 23,
2010, unliquidated, contingent or otherwise; (ii) any claim arising after March 23, 2010 to and
including July 27, 2010 as a result of the restructuring, termination, repudiation or disclaimer of
any lease, contract, employment agreement or other agreement; .and (iii) certain claims against
the Directors of Nelson (collectively, a "Claim"). Please review the enclosed Claims Procedure
Order for the complete definition of Claim, Excluded Claim and Directors.

B. FOR TRADE CREDITORS FILING A PROOF OF CLAIM

If you believe that you have a Claim against Nelson and/or the Directors, then you must
complete and file a Proof of Claim with the Monitor. A blank Proof of Claim form is enclosed.

You must ensure that the Monitor receives your Proof of Claim by no later than 4:00 p.m.
(Eastern Daylight Time) on September 15, 2010 (the "Claims Bar Date"). You may deliver
your completed Proof of Claim to the Monitor by prepaid ordinary mail, courier, personal
delivery or electronic or digital transmission. If the Monitor does not receive your Proof of
Claim by the Claims Bar Date, then your Claim will be forever barred and extinguished.

If you have any questions regarding the Claims Procedure, please consult the Monitor’s website
(www.ajohnpage.com/htmi/files. html) or contact the Monitor at the address provided below.
Please note that you may obtain additional Proof of Claim forms and other information from the:
Monitor’s website.

All notices and enquiries with respect to the Claims Procedure should be addressed to:

A. John Page & Associates Inc.

Court-Appointed Monitor of Nelson Financial Group Litd.
100 Richmond Street West, Suite 447

Toronto, Ontario, M5H 3K6
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Attention:  Colleen Delaney
Telephone:  (416) 364-4894

E-mail nelson(@ajohnpage.com
Fax: (416) 364-4869
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SCHEPULE "C1"

- NOTICE OF NOTEHOLDER CLAIM
RELATING TO NELSON FINANCIAL GROUP LTD.
(hereinafter referred to as "Nelson"")

PARTICULARS OF CLAIM:

The books and records of Nelson indicate that you had a Claim against Nelson at at
March 23, 2010 relating to the promissory note(s) issued by Nelson listed at the bottom

of this notice.

Our review of your Claim indicates that it is an unsecured Claim.

The Claim listed below is your "Recorded Noteholding".

ACTION REQUIRED:

If you agree with the Recorded Noteholding, then you do not have to take any further

steps. If, however, you disagree with the Recorded Noteholding in any respect, then you

must file a Proof of Claim with the Monitor by the time and date set out below. Please
note that if you file a Proof of Claim, then this notice and the Recorded Noteholding will

cease to have any effect.

In addition, if you have any other Claims against Nelson and/or the Directors, then you
must file a Proof of Claim with the Monitor in respect.of that Claim by the time and date

set out below.
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FILING OF PROOF OF CLAIM

If you disagree with the Recorded Noteholding in any respect and/or have
additional Claims against Nelson and/or the Directors, then you must complete and
file a Proof of Claim with the Monitor by no later than 4:00 p.m. (Eastern Daylight
Time) on September 15, 2010 (the "Claims Bar Date"). You may deliver your
completed Proof of Claim to the Monitor by prepaid ordinary mail, courier, personal
delivery or electronic or digital transmission. If the Monitor does not receive your
Proof of Claim by the Claims Bar Date, then your Claim on account of your
promissory notes will be limited to the Recorded Noteholding and any other Claims

against Nelson and/or the Directors will be forever barred and extinguished.

Dated at this day of ,2010.

Schedule listing:

Name of Noteholder(s)

Address of Noteholder

Each promissory note held by the Noteholder, detailing investment account number and amount
owing including accrued interest, all as at March 23, 2010

Total amount owing with respect to all promissory notes held

TOR_LAWA 743181412
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SCHEDULE "C2"

B NOTICE .OF SHAREHOLDING
RELATING TO NELSON FINANCIAL GROUP LTD.
(hereinafter referred to as "Nelson™)

PARTICULARS OF CLAIM:

The books and records of Nelson indicate that you owned the number of preferred shares
issued by Nelson as of March 23, 2010 (the "Preferred Shares") listed at the bottom of

this notice.

The books and records of Nelson indicate that the amount of dividends due but unpaid-on

your Preferred Shares as of March 23, 2010 is as listed at the bottom of this notice.

The books and records of Nelson indicate that the amount of dividends accrued and
unpaid on your Preferred Shares as of March 23; 2010 is as listed at the bottom of this

notice.

The Sharcholding listed below is, collectively, the "Recorded Shareholding”.

ACTION REQUIRED:

If you agree with the Recorded Shareholding, then you do not have to take any further
steps. If, however, you disagree with the Recorded Shareholding in any respect, then you
must file a Proof of Shareholding by the time and date set out below. Please note that if
you file a Proof of Shareholding, then this notice and the Recorded Shareholding will

cease to have any effect.

TOR_LAWA 7431814\2
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In addition, if you have any Claims against Nelson and/or the Directors, then you must
file a Proof of Claim with the Monitor in respect of that Claim by the time and date set

out below.

FILING OF PROOF OF SHAREHOLDING

If you disagree with the Recorded Shareholding in ‘any respect, then you must
complete and file a Proof of Shareholding with the Menitor by no later than 4:00

p-m. (Eastern Daylight Time) on September 15, 2010 (the " Claims Bar Date™).

If you have Claims against Nelson and/or the Directors, then you must complete and

file a Proof of Claim with the Monitor by no later than the Claims Bar Date.

You may deliver your completed Proof of Shareholding and/or Proof of Claim to the
Monitor by prepaid ordinary mail, courier, personal delivery or electronic or digital
transmission. If the Monitor deoes not receive your Proof of Shareholding and/or
Proof of Claim by the Claims Bar Date, then your cﬁaim or account of your
Preferred Shares will be limited to the Recorded Shareholding and any Claims

against Nelson and/or the Directors will be forever barred and extinguished.

Please be advised that, even if you agree with your Recorded Shareholding or you
file a Proof of Shareholding with the Monitor, you will not be entitled to vote on or
receive any distributions under any plan of arrangement or compromise proposed

by Nelson on account of your Preferred Shares absent further order of the court.

Dated at this day of , 2010,

Schedule listing:

TOR_LAW\ 74318142
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Name of Preferred shareholder(s)
Address of Preferred shareholder(s)

Each holding of preferred shares held by the shareholder, detailing investment account number,
the number of shares held, the amount of dividends due but unpaid, the amount of dividends
accrued and unpaid, all as at March 23, 2010

Total of the above shareholdings

TOR_LAW\ 7431814\2
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SCHEDULE "D1"

PROOF OF CLAIM RELATING TO NELSON FINANCIAL GROUP LTD.
(hereinafter referred to as "Nelson™)

Please read carefully the enclosed Instruction Letter for completing this Proof of Claim,
A. PARTICULARS OF CREDITOR:
1. Full Legal Name of Creditor:

(the "Creditor"). (Full legal name should be the name of the original Creditor of Nelson
or the Directors, notwithstanding whether an assignment of a Claim, or a portion thereof,
bhas occurred following March 23, 2010.)

2. Full Mailing Address of the Creditor (the original Creditor not the Assignee):

by

Telephone Number:

4, E-Mazail Address;

5. Facsimile Number;

6. Attention (Contact Person):

7. Has the Claim been sold or assigned by the Creditor to another party [check (¥) one]?

Yes: O No: 0

TOR_LAW\ 74318142
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B.  PARTICULARS OF ASSIGNEE(S) (IF ANY):

8. Full Legal Name of Assignee(s):

(If Claim has been assigned, insert full legal name of assignee(s) of Claim. If there is
more than one assignee, please attach a separate sheet with the required information.)

9. Full Mailing Address of Assignee(s):

10.  Telephone Number of Assignee(s):

11. E-Mail Address:

12, Facsimile Number:

13.  Attention (Contact Person):

C. PROOF OF CLAIM:

L
[name of Creditor or Representative of the Creditor], of
do hereby certify:
(city and province)
(8)  thatI [check (¥) all that apply]
o am the Creditor of Nelson;
0 am the Creditor of the Directors;
0 am (state position or title) of

TOR_LAWA 743181472
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{name of creditor)

(b)  thatI have knowledge of all the circumstances connected with the Claim referred

to below;
(© the Creditor asserts its claim against [check (V) one or both, as applicabie]:
(i) Nelson o
(i)  Director(s) o
(If you are making a claim against the Directors, please list the Director(s) against

which you assert your claim); and

(d)  Nelson/the Director(s) was/were and still is/are indebted to the Creditor as

follows:

(i)  CLAIM ARISING ON OR PRIOR TO [FILING DATE]:

$ [insert $ value of claim] CAD.

(i)  INTERIM PERIOD CLAIM:

(Interim Period Claim against Nelson or any Director arising out of
the restructuring, termination, repudiation or disclaimer of any
lease, contract, employment agreement or other agreement after
March 23, 2010 to and including [DATE OF CLAIMS
PROCEDURE ORDER]

(i) TOTAL CLAIM: § Ttotal i) plus (ii)] CAD

(Claims in a foreign currency are to be converied to Canadian
Dollars at the Bank of Canada noon spot rate as at March 23, 2010.
The Canadian Dollar/U.8S. Dollar rate of exchange on that date was
CDN$e/US$1.00.

TOR_LAWY 7431814\2
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NATURE OF CLAIM
(check () one and complete appropriate category)
0 A. UNSECURED CLAIM OF §

That in respect of this debt, I do not hold any security and

(Check (V) appropriate description)

O Regarding the amount of $ , 1 do not claim a right to a
priority.
o Reparding the amount of $ , 1 claim a right to a priority

under section 136 of the Bankruprecy and Insolvency Act (Canada) (the: "BIA"™) or
would claim such a priority if this Proof of Claim were being filed in accordance
with that Act.

(Set out on an attached sheet details to support priority claim.)

o B. SECURED CLAIM QF §

That in respect of this debt, I hold security valued at § , particulars of

which are as follows:

(Give full particulars of the security, including the date on which the security was given
and the value at which you assess the security, and attach a copy of the security

documents.)

PARTICULARS OF CLAIM:

Other than as already set out herein the particulars of the undersigned's total Claim are

attached.

(Provide all particulars of the Claim and supporting documentation, including amount,

description of transaction(s) or agreement(s) giving rise to the Claim, name of any

TOR_LAW\7431814\2
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guarantor which has guaranteed the Claim, and amount of invoices, p_articula.rs of all
credits, discounts, etc. claimed, description of the security, if any, granted by Nelson or
any Director to the Creditor and estimated value of such security, and particulars of any

interim period claim.)

This Proof of Claim must be received by the Monitor by no later than 4:00 p.m. (Eastern
Daylight Time) on September 15, 2010 (the "Claims Bar Date"), by prepaid ordinary mail,
courier, personal delivery or electronic or digital transmission at the following address:

A. John Page & Associates Inc.

Court-Appointed Monitor of Nelson Financial Group Ltd.
100 Richmond Street West, Suite 447

Toronto, Ontario, M5H 3K6

Canada

Attention: Colleen Delaney
Telephone:  (416) 364-4894

E-mail nelson@ajohnpage.com
Fax: (416) 364-4869
FILING OF PROOF OF CLAIM

Failure to file your Proof of Claim by the Claims Bar Date will result in your Claim
being barred and forever extinguished and in you being prevented from making or
enforcing a Claim against Nelson and/or the Directors. In addition, you shall not be
entitled to further notice in, and shall not be entitled to participate as a creditor in,
these proceedings (other tham a Recorded Noteholding as set out in Section G

below).

RECORDED NOTEHOLDINGS

If your Claim on account of your promissory notes has already been recorded by a Notice
of Noteholder Claim delivered to you by the Monitor (the "Recorded Noteholding'™),

and if you agree with the Recorded Noteholding, then you do not need to file a Proof of

TOR_LAW\ 743181412
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Claim on account of such Claim. If you file a Proof of Claim on account of such Claim,

then the Recorded Noteholding will cease to have any effect.

If you disagree with the Recorded Noteholding in amy respect, then you must
complete and file a Proof of Claim with the Monitor by no later than the Claims Bar

Date.

EXCLUDED CLAIMS

The following are Excluded Claims and no person needs to file any Proof of Claim in
respect thereof at this time: (i) claims secured by any of the "Charges”, as defined in the
Initial Order made in these proceedings on March 23, 2010, (ii) any claim against a
Director which cannot be compromised due to the provisions of subsection 5.1(2) of the
CCAA, (iii) claims for interest accruing on a Claim after March 23, 2010, (iv) claims
secured by any of the “Charges” subsequently incorporated by means of an amendment
or variation of the Initial Order, and (v) claims on account of preferred shares issued by
Nelson (which must be asserted pursuant to a Proof of Shareholding form that can be
obtained on the Monitor’s website www.ajohnpage. com/htmi/files. html or by contacting

the Monitor).

D.ated at this day of , 2010.

Signature of Creditor

TOR_LAW\ 743181412
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SCHEDULE "D2"

PROOF OF SHAREHOLDING RELATING TO NELSON FINANCIAL GROUP LTD.
(hereinafier referred to as "Nelson™)

Please read carefully the enclosed Instruction Letter for completing this Proof of Shareholding.
A, PARTICULARS OF PREFERRED SHAREHOLDER;
14.  Full Legal Name of Preferred Shareholder:

(the "Preferred Shareholder™). (Full legal name should be the name of the original
Preferred Shareholder of Nelson whether an assignment of preferred shares, or a portion
thereof, has occurred following March 23, 2010.)

15. Full Mailing Address of the Preferred Shareholder (the original Preferred Shareholder not

the Assignee):

16.  Telephone Number:

17. E-Mail Address:

18. Facsimile Number:

19.  Attention (Contact Person):

20.  Have the Shareholding been sold or assigned by the Preferred Sharcholder to another

party [check (V) one]?

TOR_LAW\ 74318142
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Yes: O No: o
B. PARTICULARS OF ASSIGNEE(S) (IF ANY):
21.  Full Legal Name of Assignee(s):

(If the Shareholding has been assigned, insert full legal name of assignee(s) of the
Shareholding. If there is more than one assignee, please attach a separate sheet with the
required information.)

22, Full Mailing Address of Assignee(s):

23.  Telephone Number of Assignee(s):

24. E-Mail Address:

25. Facsimile Number:;

26.  Attention (Contact Person):

C. PROOF OF SHAREHOLDING:

L
[name of Preferred Shareholder or Representative of the Preferred Shareholder], of
do hereby certify:
(city and province)
(2)  that I [check () one]
o am the Preferred Shareholder of Nelson; OR
D am (state position or title) of

TCR_LAW\ 74318142
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(name of Preferred Shareholder)

(b)  that I have knowledge of all the circumstances connected with the Shareholding

referred to below;
(c) The Preferred Shareholder owns [NUMBER] of preferred shares of Nelson.

D, PARTICULARS OF SHAREHOLDING:

Other than as already set out herein the particulars of the undersigned's total
Shareholding, including copies of the share certificates evidencing such Sharcholding, are

attached.

(Provide all particulars of the Shareholding and supporting documentation, including

amount, description of transaction(s) or agreement(s) giving rise to the Shareholding.

This Proof of Shareholding must be received by the Monitor by no later than 4:00 p.m.
(Eastern Daylight Time) on September 15, 2010 (the "Claims Bar Date"), by prepaid
ordinary mail, courier, personal delivery or electronic or digital transmission at the following
address:

A. John Page & Associates Inc.

Court-Appointed Monitor of Nelson Financial Group Ltd.
100 Richmond Street West, Suite 447

Toronto, Ontario, M5H 3K6

Canada

Attention: Colleen Delaney
Telephone:  (416) 364-4894

E-mail ne]son@ajohnpage.com
Fax: (416) 364-4869

E. FILING OF SHAREHOLDING
Failure to file your Proof of Shareholding by the Claims Bar Date will result in your
claim on account of your Preferred Shares being barred and forever extinguished

TOR_LAW\ 74318142
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and in you being prevented from making or enforcing such a claim against Nelson

(other than a Recorded Shareholding as set out in Section G below).

RECORDED SHAREHOLDINGS

If your Shareholding has already been recorded by a Notice of Shareholding delivered to
you by the Monitor (the "Recorded Shareholding™), and if you agree with the Recorded
Shareholding, then you do not need to file a Proof of Shareholding on account of such
Shareholding. If you file a Proof of Shareholding on‘account of such Shareholding, then

the Recorded Shareholding will cease to have any effect.

If you disagree with the Recorded Shareholding in any respect, then you must
complete and file a Proof of Shareholding with the Monitor by no later than the

Claims Bar Date.

Dated at this -day of , 2010,

Signature of Preferred Shareholder

TOR_LAW\ 743181412
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SCHEDULE "E"
REFERENCE NUMBER [®]

‘NOTICE OF DISALLOWANCE
RELATING TO NELSON FINANCIAL GROUP LTD.
(hercinafter referred to as "Nelson")

TO: [insert name of Creditor or Preferred Shareholder]

The Monitor hereby gives you notice that it has reviewed your Claim and has revised or rejected
your Claim as follows:

The Proof of Claim as The Claim as Accepted
Submitted

A, Claim relating to
facts existing on or prior to
March 23, 2010

B. Interim Period Claim
arising after March 23, 2010
to and including July 27,
2010

C. Total Clainm

The Monitor hereby gives you notice that it has reviewed your Shareholding and has revised or
rejected your Shareholding as follows:

Shareholding Proof of Shareholding as submitted Shareholding as accepted

D. Reasons for Disallowance or Revision;

[insert explanation)]

TOR_ELAW\ 743181412
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If you do not agree with this Notice of Disallowance, please take notice of the following:

1.

If you dispute this Notice of Disallowance, you must, by no later than 4:00 p.m.
(Eastern. Daylight Time) on _[INSERT DATE], being fifteen (15) days after the
Notice of Disallowance is sent to you by the Monitor (see paragraph 21 of the Claims
Procedure Order), notify the Monitor by delivery of a Dispute Notice. The form of

Dispute Notice is enclosed.

If you do. not deliver a Dispute Notice, your Claim or Sharelm!ding-, as applicable,

shall be deemed to be as set out in this Notice of Disallowance.

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS
NOTICE OF DISALLOWANCE WILL BE BINDING UPON YOU.

DATED at Toronto, this day of , 2010,

A. JOHN PAGE & ASSOCIATES INC., COURT-APPOINTED MONITOR OF NELSON
FINANCIAL GROUP LTD.

TOR_LAW\ 743181412
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SCHEDULE "F"

DISPUTE NOTICE
RELATING TO NELSON FINANCIAL GROUP LTD.
(hereinafter referred to as ""Nelson")

We hereby give you notice of our intention to dispute the Notice of Disallowance bearing
Reference Number and dated -issued in respect of our
Claim and/or Shareholding.

Reasons for Dispute (attach additional sheet and copies of all supporting documentation if
necessary):

Name of Creditor or Preferred Shareholder

(Signature of individual completing this Dispute) Date

(Please print name)

Telephone Number: ( )

E-mail Address:

Facsimile Number: ()

Full Mailing Address

THIS FORM TO BE RETURNED BY PREPAID ORDINARY MAIL, COURIER,
PERSONAL DELIVERY OR ELECTRONIC OR DIGITAL TRANSMISSION-AND BE

TOR_LAWA7431814\2
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RECEIVED NO LATER THAN 4:00 P.M. (EASTERN DAYLIGHT TIME) ON [INSERT
DATE] TO:

A. John Page & Associates Inc.

Court-Appointed Monitor of Nelson Financial Group Ltd.
100 Richmond Street West, Suite 447

Toronto, Ontario, M5SH 3K6

Canada

Attention: Colleen Delaney
Telephone:  (416) 364-4894

E-mail nelson@ajohnpage.com
Fax: (416) 364-4869

TOR_LAW\A 743181412
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