Court File No.: 98-CL-3048

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. JUSTICE ) WEDNESDAY, THE 6TH DAY OF
FARLEY ) SEPTEMBER, 2000

BETWEEN:
CLAUDE MILLARD AND ROGER GRISE
Plaintiffs

—and -

NORTH GEORGE CAPITAL MANAGEMENT LMITED, TRIPLE A
FINANCIALSERVICES INC., NORTH GEORGE CAPITAL LMITED
PARTNERSHIP, NORTH GEORGE CAPITAL 11 LIMITED PARTNERSHIP,
NORTH GEORGE CAPITAL III LIMITED PARTNERSHIP, NORTH GEORGE
CAPITAL IV LIMITED PARTNERSHIP, NORTH GEORGE CAPITAL V LIMITED
PARTNERSHIP, LIONAIRD CAPITAL CORP., RODERICK ALTON, MICHAEL
MAGEE, ROBERT MCGILLEN, KENNETH GILL, ANNE GILMOUR, MICHAEL
GOSELIN, GOSELIN & ASSOCIATES, STEWART AND ASSOCIATES, MCCOLL
TURNER, IRV DYCK AND M.R.S. TRUST COMPANY
Defendants

Proceeding Under the Class Proceedings Act, 1992

ORDER

(Distribution of Lionaird Proceeds)

THIS MOTION, made by the plaintiffs for an order authorizing the distribution of
funds to Lionaird Class Members (as defined below) was heard September 6, 2000 at 393

University Avenue, Toronto, Ontario.



-2-

WHEREAS by order of this Court dated April 11, 2000 (the "Order"), this Action
was certified as a class proceeding under the Class Proceedings Act, 1992 (Ontario) and the

Settlement Agreement dated February 24, 2000 (the "Settlement Agreement") was approved;

AND WHEREAS McColl Turner has filed an appeal of certain provisions of the
Order and the Settlement Agreement which affect the claims of the North George Class
Members (as defined in the Order) and not those of the Lionaird Class Members (as defined in

the Order);

AND WHEREAS all conditions and requirements for the implementation of the
Order have been met in order to permit the distribution of the Secured Property to the Lionaird

Class Members;

AND WHEREAS pursuant to the Order and the further Order of this Court dated
July 26, 2000 respecting, inter alia, the discharge of the interim receiver of Lionaird, the interim
receiver is to pay the Secured Property to Smith Lyons in trust for distribution to the Lionaird
Class Members, after payment of those accounts of the interim receiver and its counsel

authorized for payment by the July 26, 2000 Order (the “Interim Receiver Payment”);

AND WHEREAS pursuant to the Order and the further Order of this Court dated
July 26, 2000 respecting the approval of the Fee Agreement with Class Counsel (as defined in
that Order), the aforesaid amounts are to be distributed to the Lionaird Class Members pro rata,
based on the principal amount of Notes held by them respectively, after payment of the approved

fees and expenses (plus GST thereon) of Class Counsel;
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AND WHEREAS pursuant to the Fee Agreement, Class Counsel have agreed to

rebate to certain Lionaird Class Members legal fees prepaid by them;

ON READING the “Consent to Order” as executed by counsel for Irv Dyck,
Michael Goselin, Goselin & Associates, Roderick Alton, Michael Magee, Kenneth Gill and
Anne Gilmour, and after hearing from Class Counsel, no other counsel appearing although

properly served with notice of this motion,
NOW THEREFORE it is hereby ordered as follows:

1. The Interim Receiver Payment shall be made to or to the order of Class Counsel on

September 8, 2000 by the interim receiver.

2. Class Counsel is authorized and directed to distribute the aforesaid funds, after payment
of the approved fees and expenses (plus GST thereon) of Class Counsel, to the Lionaird
Class Members pro rata in accordance with the provisions of Schedule "A" annexed

hereto.

3. All amounts to be distributed to the RRSP Subclass Members shall be paid to M.R.S.
Trust Company in trust, for deposit to the RRSP or RRIF account of each RRSP Subclass
Member, respectively. In the event that any RRSP Subclass Member no longer has an
active RRSP or RRIF account with M.R.S. Trust Company, then upon the direction of the
RRSP Subclass Member or its counsel, M.R.S. shall make all arrangements necessary to
transfer the funds to which such RRSP Subclass Member is entitled to the current trustee

of an RRSP or RRIF account held by such RRSP Subclass Member.
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All amounts to be distributed to all Lionaird Class Members who are not RRSP Subclass
Members shall be paid by cheque to be issued by Class Counsel out of its trust account

and sent by ordinary mail to the last known address of each such class member.

M.R.S. Trust Company shall forthwith send by ordinary mail to each RRSP Subclass
Member and Class Counsel shall send by ordinary mail, contemporaneously with the
mailing of cheques as aforesaid, to each Lionaird Class Member who is not an RRSP
Subclass Members, a copy of the "Second Notice to Lionaird Class Members" in the

form of Schedule "B" annexed hereto.
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Schedule “B™

SECOND NOTICE TO LIONAIRD CLASS MEMBERS

September 8, 2000
Dear Lionaird Class Member,

Further to the Notice dated April 25, 2000, we are writing to update you on matters relating to
the class action commenced by Claude Millard and Roger Grise (Court file no. 98-CL-3048) on
behalf of holders of notes issued by Lionaird Capital Corp. and limited partnership units issued
by the five North George Capital limited partnerships.

1. On April 18, 2000, McColl Turner sought leave to appeal to the Divisional Court Mr.
Justice Farley's order certifying the action as a class action. Leave to appeal was denied and,
accordingly, this action will proceed as a class action.

2. On May 2, 2000, McColl Turner filed an appeal with the Ontario Court of Appeal of
certain provisions of Mr. Justice Farley's order approving the Settlement Agreement entered into
with ML.R.S. Trust Company, Robert McGillen and Stewart and Associates (the "Settling
Defendants"). This appeal has been scheduled to be heard in December, 2000.

3. On June 30, 2000, the deadline expired for class members to (i) opt out of the class action
or (ii) file any objections to the proposed method of distribution of the funds available for
distribution to the Lionaird class members. No class members opted out and no objections were
filed. Accordingly, all Lionaird class members will share equally and ratable all funds available
for distribution to the Lionaird class members.

4. On July 26, 2000, an order was obtained discharging Kroll Lindquist Avey as the
investigator and interim receiver for Lionaird and North George and they were ordered to
transfer to class counsel on September 8, 2000 all of the funds they were holding for the benefit
of the Lionaird class members. Class counsel received approximately $1,040,000 from Kroll
Lindquist Avey, which funds are being distributed to the Lionaird class members at the present
time in accordance with the attached schedule.

As a result of the appeal of the Settlement Agreement, the payment of the settlement funds in the
amount of $500,000 payable by the Settling Defendants to the Lionaird class members has been
delayed pending the conclusion of the appeal process. A further distribution will be made when
these funds are received.

Accordingly, if you held your Lionaird notes in your RRSP or RRIF, M.R.S. Trust Company has
deposited to your RRSP or RRIF account the amount set out opposite your name on the attached
schedule. This deposit will be reflected in your next statement of account from M.R.S. Trust
Comparny.

If you held your Lionaird Notes directly (that is, not in an RRSP or RRIF account), you will find
enclosed a cheque in the amount set out opposite your name on the attached schedule.



Please note that if you made a contribution to the "legal fund" established by class counsel when
the action was commenced, your distribution amount includes a full refund of your contribution.
Again, this refund has been noted in the attached schedule.

If you have any questions or concerns, you may contact class counsel at your convenience.

If you need to contact Class Counsel for any reason or if you have any questions, you may
contact Class Counsel directly, as follows:

Steven Sofer Jeffrey Glatt

Smith Lyons Jeffrey D. Glatt
Barristers and Solicitors Barrister and Solicitor
Suite 5800, Scotia Plaza 506 Russell Hill Road
40 King Street West Toronto, Ontario
Toronto, Ontario MSP 289

M5H 327

Tel:  (416) 369-7240 Tel: (416) 484-7498
Fax: (416) 369-7250 Fax: (416)484-8169
email: sisofer@smithlyons.ca email: jglatt@home.com

Dated: September 8, 2000

Distribution of this Notice has been approved by the Court.
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