Court File No. CV-17-11779-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE FRIDAY, THE 30" DAY

JUSTICE HAINEY OF JUNE, 2017
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%m‘ Applicant
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&Oﬁ@R&{S? 'WEALTH MANAGEMENT SYSTEM LIMITED, CLAYTON SMITH, CLJ EVEREST
., 1150752 ONTARIO LIMITED, CRYSTAL WEALTH MEDIA STRATEGY, CRYSTAL
WEALTH MORTGAGE STRATEGY, CRYSTAL ENLIGHTENED RESOURCE & PRECIOUS
METALS FUND, CRYSTAL WEALTH MEDICAL STRATEGY, CRYSTAL WEALTH
ENLIGHTENED FACTORING STRATEGY, ACM GROWTH FUND, ACM INCOME FUND,
CRYSTAL WEALTH HIGH YIELD MORTGAGE STRATEGY, CRYSTAL ENLIGHTENED
BULLION FUND, ABSOLUTE SUSTAINABLE DIVIDEND FUND, ABSOLUTE SUSTAINABLE
PROPERTY FUND, CRYSTAL WEALTH ENLIGHTENED HEDGE FUND, CRYSTAL
WEALTH INFRASTRUCTURE STRATEGY, CRYSTAL WEALTH CONSCIOUS CAPITAL
STRATEGY, CRYSTAL WEALTH RETIREMENT ONE FUND and CHRYSALIS YOGA INC.

Respondents

APPLICATION UNDER SECTION 129 OF THE SECURITIES ACT
R.S.0. 1990, c. S.5, AS AMENDED

ORDER

THIS MOTION, made by Grant Thornton Limited (“GTL’), in its capacity as the Court-
appointed receiver and manager (in such capacity, the “Receiver”) "), without security, of all of
the assets, undertakings and properties of each of the Respondents except the Respondent,
Chrysalis Yoga Inc. (“Chrysalis Yoga”) (each of the Respondents except for Chrysalis Yoga
being individually and collectively, the “Crystal Wealth Group”), for an Order, inter alia: (i)
approving the First Report of the Receiver dated June 22, 2017 (the “First Report’) and the
activities of the Receiver set out in the First Report; (ii) approving the Supplement to the First
Report of the Receiver dated June 29, 2017 (the “Supplement to the First Report’) and the
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activities of the Receiver set out in the Supplement to the First Report; (iii) sealing certain
appendices to the First Report and the Supplement to the First Report (the “Confidential
Appendices”) until further Order of the Court; (iv) approving the Receiver’s reliance on the Unit
Holder Listing (as defined in the First Report) to make interim distributions of the proceeds
obtained from the divestiture of certain assets of Crystal Wealth Media Strategy, Crystal Wealth
Mortgage Strategy, Crystal Enlightened Resource & Precious Metals Fund, Crystal Wealth
Medical Strategy, Crystal Wealth Enlightened Factoring Strategy, ACM Growth Fund, ACM
Income Fund, Crystal Wealth High Yield Mortgage Strategy, Crystal Enlightened Bullion Fund,
Absolute Sustainable Dividend Fund, Absolute Sustainable Property Fund, Crystal Wealth
Enlightened Hedge Fund, Crystal Wealth Infrastructure Strategy, Crystal Wealth Conscious
Capital Strategy, and Crystal Wealth Retirement One Fund (collectively, the “Crystal Wealth
Funds”), where possible, to investors in the Crystal Wealth Funds; (v) approving the Sales
Process (the “Sales Process”) as defined and described in the First Report and authorizing the
Receiver to carry out its functions in accordance with the Sales Process; (vi) approving the
Receiver’s interim statement of receipts and disbursements for the period from April 26, 2017 to
May 31, 2017 (the “Receiver’s Interim R&D"); and (vii) approving the fees and disbursements
of the Receiver and its counsel, Aird & Berlis LLP, was heard this day at 330 University Avenue,
Toronto, Ontario.

ON READING the First Report, including the affidavit of Jonathan Krieger sworn June
21, 2017 (the “Krieger Affidavit’), and the affidavit of Steven L. Graff sworn June 22, 2017 (the
“Graff Affidavit’), the Supplement to the First Report, and on hearing the submissions of
counsel for the Receiver, counsel for the Ontario Securities Commission, and of the
Respondent, Clayton Smith, no one appearing for any other person on the service list, although
duly served as appears from the affidavit of service of Diana Saturno sworn June 22, 2017,
filed,

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

2, THIS COURT ORDERS that the First Report and the Supplement to the First Report,
and the activities of the Receiver described therein be and are hereby approved.
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3. THIS COURT ORDERS that the Confidential Appendices be and are hereby sealed until
further Order of the Court.

4, THIS COURT ORDERS that the Sales Process, as defined and described in the First
Report, be and is hereby approved.

5. THIS COURT ORDERS that the Receiver may rely on the Unit Holder Listing (as
defined in the First Report) to make distributions, without further approval of the Court, of the
proceeds obtained from the divestiture of certain assets of the Crystal Wealth Funds to
investors of the Crystal Wealth Funds.

6. THIS COURT ORDERS that the Receiver’'s Interim R&D, as described in the First
Report, be and is hereby approved.

7. THIS COURT ORDERS that the fees and disbursements of the Receiver, as described
in the First Report and as set out in the Krieger Affidavit, be and are hereby approved.

8. THIS COURT ORDERS that the fees and disbursements of Aird & Berlis LLP, counsel to
the Receiver, as described in the First Report and as set out in the Graff Affidavit, be and are
hereby approved.

9. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for
advice and directions in the discharge of its powers and duties hereunder.

10. 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 to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of
this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver
and its agents in carrying out the terms of this Order.

11. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the
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within proceedings for the purpose of having these proceedings recognized in a jurisdiction

outside Canada.




paywri oueluQ ¢gL0S4 1 pue
“py7 Jsesendg 10 ‘pund duQ juswaljey yieam [eiskip Abejens
[enden) snorasuos yiespn [eishio ‘Abajes)s ainjoniselul Yiesm
[eishio ‘pun- ebps pausybiius yjesm [ejsAiD ‘pun Ausdoid
8|qeulejsSng ajnjosqy ‘pun- puspiAlg ajqeuieisns 8njosqy ‘pund
uolfing psuajybiiuz (ejslio ‘Abajens abebuon plaIA ybiH yjesm
je1sAin ‘pun4 awosuy Wov ‘pund yimoio Wov ‘Absjens bulojoe
pausjybiuz yyesm jeishio ‘Abajens 1eolps yyesm [ejsiio
‘pun- sjejep Snoidald ¥ aainosay pauspybiyuz jeyslin ‘Absjens
abebuop yyeam (ejshiy ‘Abajens eipopy yjesm [ejslid ‘Ypws
uoyfein ‘peywi] WaSAS Juswiebeuep yyesm Jeiskio jo sebeuepy
pue 1one08y se Aoeded S) Ul ‘pajwr] UONUIOY | JuBIL) JOf SISAMET]

wioo'sijjeqpiie@nayunidy jlrew-3J
GLG1-£98 (9L) xed
907¢-698 (9L¥) 8L

(N¥#019 # ONST) Bayunid alhy

Eoo.w__hmnb.__m@too>UCMNcm>E Jjlew-3
G161-€98 (9L) xed
Zrly-698 (9Lp) 18l

(NOZ16S # DNST) HOOApUERZ UBA YIe\

Wod Si[Jeqplie@yueIbs jrew-3
GLG1-£98 (9L1) xeq
92/2-698 (9Lp) 181

(AL281E # DNST) HelO ] uUdAdlg

6.1¢ PSIN NO ‘ojuolo]
1eens Aeg 181 ‘0081 {UNS
90e|d pleusooig
SI0}I01j0S pue sI9)slley
d71 SITy3g ? qHIv

J3IAUO

0Juol0] Je pasuswwod sbuipaasold

1817 VIOH3ININOD
Jo1LSNr 40 1ANO0JD ¥OoRI3dNS
ORMVINO

TO00-6LL1L1L-21-AD "ON 3li4 ¥n0)
sjuspuodsay

‘e 3@ A3 1INIT WILSAS INFWIOVNVIN HLTVIM TVLSAHD

-pue-

sbuipee00i J0 8jji | HOYS
eoddy

NOISSININOD S3ILI-ENOIS OIIVINO



