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Court File No. CV-13-10279-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(Commercial List) 

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

AND IN THE MATTER OF A PROPOSED PLAN 
OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO 

GROWTHWORKS CANADIAN FUND LTD. 

NOTICE OF MOTION 
(Re stay extension 

returnable June 22, 2017) 

GrowthWorks Canadian Fund Ltd. (the "Applicant" or the "Fund") will make a motion 

before a judge of the Ontario Superior Court of Justice (Commercial List) on June 22, 2017 at 

9:30 a.m. or as soon after that time as the motion can be heard at 330 University Avenue, in 

Toronto. 

THE MOTION IS FOR: 

(a) an order extending the Stay Period (as defined in paragraph 14 of the initial order 

of the Honourable Mr. Justice Newbould dated October 1, 2013 as amended and 

restated on October 29, 2013 (the "Initial Order")) to December 31, 2017; and 

(b) such other relief as this Honourable Court may allow. 

THE GROUNDS FOR THE MOTION ARE: 

1. The Fund is a labour-sponsored venture capital fund with a portfolio of investments 

consisting primarily of minority equity interests in private companies. 
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2. On October 1, 2013, the Fund was granted protection under the Companies' Creditors 

Arrangement Act ("CCAA") and pursuant to the Initial Order a stay of proceedings was granted. 

Since the Initial Order was granted, the Stay Period has been extended and is currently set to 

expire on June 30, 2017. 

3. The Fund has resolved the claim of its only secured creditor, Roseway Capital S.a.r.l. 

Other than equity claims, the remaining known pre-filing claim against the Fund is the unsecured 

claim of Growthworks WV Management Ltd (the "Former Manner"), the former manager of 

the Fund. 

4. While the claims process is ongoing, the Fund is continuing to pursue an orderly 

liquidation of its investment portfolio. Because of the illiquid nature of the portfolio, the value 

of the Fund's assets will not be known until such time as liquidation opportunities arise. 

5. Accordingly, the Fund is in need of continued protection under the CCAA to allow it to 

continue to wind down in an orderly manner and to complete the steps remaining in its CCAA 

proceedings. Most significantly the Fund is engaged in litigation within the CCAA claims 

process to determine of an unsecured claim by the Former Manager. 

6. The Fund has taken a number of steps to reduce its costs while the CCAA proceedings 

are ongoing. It continues to act in good faith and with due diligence. The court-appointed 

monitor, FTI Consulting Canada Inc. (the "Monitor"), expects the Fund to have sufficient 

liquidity to operate through to the end of the Stay Period. 

7. Accordingly, the Fund seeks an order extending the Stay Period to December 31, 2017. 
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8. The Fund relies upon the following: 

(a) Section 11.02 and other provisions of the CCAA and the inherent and equitable 

jurisdiction of this Court; 

(b) Rules 1.04, 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 

194, as amended; and 

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

may permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the 

motion: 

1. Affidavit of C. Ian Ross sworn June 15, 2017; 

2. The report of the Monitor to be filed; and 

3. Such further and other materials as counsel may advise and this Court may permit. 

June 15, 2017 McCarthy Tetrault LLP 
Suite 5300, Toronto Dominion Bank Tower 
Toronto, ON M5K 1E6 
Fax: (416) 868-0673 

Geoff R. Hall LSUC#: 347100 
Tel: (416) 601-7856 
E-mail: ghall@mccarthy.ca  

Atrisha S. Lewis LSUC#: 64766C 
Tel: (416) 601-7859 
E-mail: alewis@mccarthy.ca  

Lawyers for the Applicant 

TO: THE ATTACHED SERVICE LIST 
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Court File No. CV-13-10279-OOCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

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

AND IN THE MATTER OF A PROPOSED PLAN 
OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO 

GROWTHWORKS CANADIAN FUND LTD. 

AFFIDAVIT OF C. IAN ROSS 
(sworn June 15, 2017) 

I, C. Ian Ross, of the Town of Collingwood, in the Province of Ontario, MAKE OATH 

AND SAY: 

Introduction 

1. I am the Chairman of GrowthWorks Canadian Fund Ltd. (the "Fund"), the applicant in 

these proceedings. I am a director and the interim chief executive officer of the Fund. In that 

role, I am responsible for the daily operations of the Fund, acting under the oversight of the 

Fund's board of directors. As such, I have personal knowledge of the facts to which I depose, 

except where I have indicated that I have obtained facts from other sources, in which case I 

believe those facts to be true. 

Overview 

2. The Fund commenced proceedings under the Companies' Creditors Arrangement Act 

("CCAA") on October 1, 2013. Pursuant to the order of Newbould J. dated October 1, 2013, as 

amended and restated (the "Initial Order"), the Fund was granted a stay of proceedings as 

against the Fund. The Initial Order is appended hereto as Exhibit "A". The Stay Period (as 

defined in paragraph 14 of the Initial Order) has been extended a number of times, most recently 

5 
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until June 30, 2017. The previous extension of the Stay Period was granted for a period of six 

months. 

3. The key steps in this CCAA process are still underway: (a) the Fund is continuing to 

pursue an orderly liquidation of its investment portfolio in order to maximize value to its 

stakeholders; and (b) there are a number of claims remaining against the Fund that have yet to be 

determined or resolved. At this time, the Fund is engaged in litigation to determine the claim 

made by GrowthWorks WV Management Ltd. (the "Former Manager"), an arm's length party 

and the former manager of the Fund, against the Fund. The extension of the Stay Period is, in 

my view, necessary to enable the Fund to continue these remaining steps in an organized 

manner, under the supervision of the Monitor. 

Liquidation of the Fund's Assets 

4. The Fund holds an investment portfolio of securities comprised mainly of shares of small 

and medium sized privately-held companies. Because of the nature of the securities, the 

portfolio is illiquid. An unsuccessful sale process was undertaken in 2014. Since then, the Fund 

has been liquidating portions of its investment portfolio as and when exit opportunities arise: I 

understand the Monitor will outline in its report how much has been realized from the Fund's 

portfolio during the Stay Period and since the commencement of the CCAA proceedings. 

5. The Fund has retained Crimson Capital Inc. ("Crimson Capital") to provide investment 

advisor services to the Fund with respect to its portfolio as the Fund has no internal management 

staff. Crimson Capital is continuing to seek out opportunities to liquidate the Fund's assets to 

maximize value. Based upon the most recent views as to valuation expressed by Crimson 

Capital of May 16, 2017, the total value of the remaining investment portfolio assets of the Fund 

is estimated to be approximately, $19,300,000. However, until such opportunities arise and 

6 
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dispositions of portfolio assets are completed, it is difficult to determine with certainty the 

ultimate value of the remaining assets of the Fund. As such, until such time as those assets are 

liquidated, the Fund will not know how much value is available for distribution to unsecured 

creditors and equity holders. 

Claims Process 

6. Pursuant to the order of McEwen J. dated January 9, 2014 (the "Claims Procedure 

Order"), the Monitor commenced a general claims process with a claims bar date of March 6, 

2014. A copy of the Claims Procedure Order is appended hereto as Exhibit "B". The Claims 

Procedure Order solicited all claims, excluding any claim entitled to the benefit of the 

Administration Charge (as defined in paragraph 37 of the Initial Order), any claims by Roseway 

Capital S.a.r.l. ("Roseway") pursuant to a participation agreement dated May 28, 2010, and any 

post-filing claims. 

7. Roseway was previously the Fund's largest creditor and only secured creditor. As 

described in the Monitor's Sixth Report dated March 5, 2014 at paragraph 31, the Fund and 

Monitor deferred the adjudication of the other claims filed pursuant to the general claims process 

until such time as Roseway was paid in full, with such an adjudication to proceed only in the 

event that there would be funds remaining for distribution to unsecured creditors of the Fund. 

Roseway has now been paid in full. 

8. With Roseway's claim having been resolved, there are relatively few unresolved claims 

remaining against the Fund. I am aware of the following claims: 

(a) The Manager Claim (as defined in the Claims Procedure Order and described 

below) in the amount of $18,000,000; and 

7 
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(b) Claims filed by holders of class A shares pursuant to the Claims Procedure Order, 

which have not yet been adjudicated. 

9. Prior to the commencement of the CCAA proceedings, the Former Manager provided 

services to the Fund pursuant to a management agreement dated July 15, 2006 (the 

"Management Agreement") between the Fund and the Former Manager. Due to breaches by 

the Former Manager of its obligations under the Management Agreement, the Fund terminated 

the Management Agreement on September 30, 2013. The Former Manager disputes the 

termination of the Management Agreement. 

10. Pursuant to paragraphs 47 to 54 of the Claims Procedure Order, the Former Manager was 

deemed to have filed a proof of claim in the amount of $18,000,000 in relation to the termination 

of the Management Agreement, being the Manager Claim. The Claims Procedure Order sets out 

the procedure for the determination of the Manager Claim, which involves the delivery of 

pleadings, discovery, delivery of expert reports, mediation and a hearing. 

11. The litigation of the Manager Claim pursuant to the Claims Procedure Order has been 

undertaken diligently and is still underway. Pleadings have been exchanged, including a 

counterclaim by the Fund against the Former Manager in the amount of $25,000,000 for breach 

of contract, and the affidavit evidence has been exchanged. 

12. Since the last stay extension, a trial date has been scheduled. The hearing is scheduled to 

proceed on July 17, 2017 for two weeks before Wilton-Siegel J. 
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13. Another stay extension of six months is needed in order to permit time for the Manager 

Claim to be resolved and to enable the Fund to continue its orderly liquidation of its investment 

portfolio. 

14. The claims process will, therefore, not be complete until such time as the Former 

Manager's claim is fully and finally determined. Until that time, with an $18,000,000 alleged 

claim against it, the Fund will not be able to determine the total liabilities against the estate with 

any certainty. 

15. The quantum of the Manager Claim relative to the estimated value of the Fund's 

investment portfolio is such that the outcome of the litigation relating to the Manager Claim will 

materially affect whether or not a distribution to the Fund's stakeholders is possible and the 

amount of any such distribution. 

Administration Costs 

16. The Fund has taken steps to reduce its administration costs while the CCAA proceedings 

are ongoing. As the Fund has no internal management team and relies on third parties to provide 

material services to allow it to continue operating, there are certain limited costs that are 

necessary to ensure the Fund is able to continue the asset realization process. These costs 

include the fees of the Fund's investment advisor, Crimson Capital; the fees of the Fund's 

shareholder administration services provider, the Investment Administration Solution Inc., a 

significant portion of which are fixed; the professional fees relating to the CCAA proceedings; 

and the costs associated with the daily affairs of the Fund, such as accounting and responding to 

shareholder requests and inquiries. 

9 
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17. The Fund has also taken steps to reduce the costs associated with financial reporting by 

changing the Fund's auditors and dispensing with audited financial statements. In addition, the 

size of the Fund's Board of Directors has been reduced from eleven to three directors thereby 

reducing the costs of maintaining the Board. Further, in 2014, the Fund reduced the amount paid 

to its directors by way of board retainers and board meeting fees, and has not incurred any costs 

for director travel in relation to board meetings. 

Eventual Distribution to Stakeholders 

18. Once the value of the Fund's liabilities is known, I anticipate that the scheme of 

distribution will be straightforward. However, given the ongoing claims process and asset 

realization process, it is unclear whether there will be funds to distribute to unsecured creditors 

and equity holders. In my view, it is premature to make a distribution or take steps towards that 

process until the full extent of liabilities and proceeds are known. 

19. As described herein, the Fund has acted and continues to act in good faith and with due 

diligence. As will be described in the Monitor's most recent report, the Monitor expects the 

Fund to have sufficient liquidity through to the end of the extension of the Stay Period. In my 

view, the requested extension of the Stay Period is necessary and appropriate in the 

circumstances to enable the Fund to continue the orderly liquidation of its assets and to work 

toward winding down the CCAA proceedings at an appropriate time. 

SWORN BEFORE ME at the City 
of Toronto in the Province of 
Ontario, this eday of June, 
2017 

1 0 
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This is Exhibit "A" referred to in the 

Affidavit of C. Ian Ross 

Sworn before me, this  (04   day of 

June, 2017 

A Commissioner for Taking Affidavits 

11 



Court File No.: CV-13-10279-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE MR. ) MONDAY, THE 12TH  

JUSTICE NEWBOULD ) DAY OF DECEMBER, 2016 

- \ 

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

AND IN THE MATTER OF A PROPOSED PLAN 
OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO 

GROWTHWORKS CANADIAN FUND LTD. 

STAY EXTENSION ORDER 

THIS MOTION, made by Growth Works Canadian Fund Ltd. (the "Applicant") for an order 

extending the stay period defined in paragraph 14 of the initial order of the Honourable Mr. Justice 

Newbould made October 1, 2013, as amended and restated on October 29, 2013 (the "Stay Period"), 

was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the Motion Record, including the Notice of Motion and the affidavit of C. Ian 

Ross sworn on December 1, 2016 (the "Motion Record"), the seventeenth report (the "Seventeenth 

Report") of FTI Consulting Canada Inc., in its capacity as monitor of the Applicant (the 

"Monitor"), and on hearing the submissions of counsel for the Applicant and the Monitor, no one 

appearing for any other party although duly served. 

SERVICE 

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

Seventeenth Report is hereby abridged and validated such that this Motion is properly returnable 

today and hereby dispenses with further service thereof. 

12 



STAY EXTENSION 

2. THIS COURT ORDERS that the Stay Period is hereby extended until and including June 

30, 2017. 

ENTERED AT I INSCRIT A TORONTO 
ON / BOOK NO: 
LEI DANS LE REGISTRE NO: 

DEC 1 3 21116 

PER / PAR: itAQ. 
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This is Exhibit "B" referred to in the 

Affidavit of C. Ian Ross 

Sworn before me, this  1/44   day of 

June, 2017 

A Commissioner for Taking Affidavits 
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DEFINITIONS AND INTERPRETATION 

• 2. THIS COURT ORDERS that, for the purposes ofthis Order establishing a claims process 

for the Creditors (as defined herein) of the Applicant (and in addition to terms drfineil  elsewhere 

herein), the following terms shall have the following meanings ascribed thereto: 

"Administration Charge' has the meaning given to that term inparagraph 37 ofthe Initial 

• Order. 

"AGTL Shareholders" means the plaintiffs in the Supreme Court of Nova Scotia action, 

Court File No. SN296202,.against the Applicant and certain other defendants. 

"Allen Vanguard" means Allen-Vanguard Corporation. 

"Allen-Vanguard Action" means the proceedings in Court Flit No. 08-0-43544. 

"BLt" means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended. 

"Business Day" means a day, other than a Saturday or a Sunday, on:which banks are 

generally open for business in Toronto, Ontario. 

"CCAA" means the Companies' Creditors Arrangement Aet, R.S.C. 1985, c. C36, as 

amended. 

"CCAA Proceedings" means the proceedings commenced by the Applicant intim Court at 

Toronto under Court File No. CV-13-10279-00CL. 

"CCAA Service List" means the service list in the CCAA Proceedings posted on the 

Monitor's Website, as amended from time to time. 

"Claim" means any right or claim of any Person, other than an Excluded Claim, but 

including an Equity Claim, that may be asserted or made in. whole or in part against the 

Applicant, whether or not asserted or made, in connection with any indebtedness, liability or 

obligatiod of any kind whatsoever, and any interest accrued thereon or costs payable in 

respect thereof, including by reason of the commission of a tort (intentional or 

unintentional), by reason of any breach of contract or other agreement (oral or written), by 

17 



  

reason of any breach of duty (including any legal, statutory, equitable or fiduciary duty) or 

by reason of any right of ownership of or title to property or assets or right to a trust or 

deemed trust (statutory, express, implied, resulting, constructive or dtherwise), and whether 

or not any indebtedness, liability or 'obligation is reduced to judgment liquidated, 

unliquidated, fixed, contingent, matured, mmatured, disputed, undisputed, legal,.equitable, 

secured, unsecured, perfected, unperfected, present or future, known or unknown, by 

guarantee, surety or otherwise, and whether or not any right or claim is executory or 

anticipatory in nature, including any right or ability ofany Person (including Directors and 

Officers) 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 

firttne, which indebtedness, liability or obligation, and any interest accrued thereon or costs 

payable in respect thereof (A) is based in whole or in part on facts prior to the Claims Bar 

Date, (B) relates to a time period prior to the Claims Bar Date, or (C) is a right or claim of 

any kind that would be a claim•provable in bankruptcy within the meaning of the BIA had 

the Applicant become bankrupt on the Claims Bar Date. 

"Claimant" means any Person having a Claim, including a D&O Indemnity Claim, or a 

D&O Claim and includes the permitted transferee or assignee of a Claim, a D&O Indemnity 

Claim or a D&O Claim or a trustee, executor, liquidator, receiver, receiver Indmanager, or 

other Person acting on behalf of or through any such Person. 

18 

   

   

   

 

  

"Claimants' Guide to Completing the D&O Proof of Claim" means :the guide to 

completing the D&O Proof of Claim form, in substantially the form attached as Schedule 

"C-2" hereto. 

 

   

  

"Claimants' Guide to Completing the Proof of Claim" means the guide to completing the 

Proof of Claim form, in substantially the for& attached as Schedule "B-2" hereto. 

"Claims Bar Date" means March 6, 2014. 

"Court" means the Ontario Superior Court of Justice (Commercial List). 

"Creditor" means any Person having a Claim, D&O Claim and/or a D&O Indemnity Claim 

and includes, without limitations  the transferee or assignee of a Claim, D&O Claim orD&O 
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Indemnity Claim transferred and recognized as a Creditor in accordance with paragraph 55 

hereof or a trustee, executor, liquidator, receiver, receiver and manager or other Person 

acting on behalf of or through such Person, 

"Creditors' Meeting" means anyineeling of creditors called for the purpose of considering 

and/or voting in respect of any Plan, if one is filed, to be scheduled pursuant to thither order 

of the Court. 

"Director" means any natural person who is or was or may be deemed to be or have been, 

' Whether by statute, operation of law or otherwise, a) a director or de facto director of the 

Applicant orb) a Portfolio Company Director. 

"Directors' Charge" has the meaning givento thaitenn in paragraph25 ofthe Initial Order. 

"Dispute Notice" means a written notice to the Monitor, in substantially the form attached as 

Appendix "1" to Schedule "E" hereto, deliveredto the Ivionitor by a Person who has received 

a Notice of Revision or Disallowance, of its intention to dispute such Notice of Revision or 

Disallowance. 

"D&O Claim" means (i) any right or claim of any Person that may be asserted oimade in 

whole or in part against one or more Directors or Officers that relates to a Claim fOr which 

such Directors or Officers are by law liable to pay in their capacity as Directors or Officers, 

or (ii) any right or claim of any Person that may be asserted or made in whole Or in part 

against one or more Directors or Officers, irithat capacity, whether or not asserted or made, 

in connection with any indebtedness?  liability or obligation ofany kind whatsoever, and any 

interest accrued thereon or costs payable in respect thereof, including by reason of the 

commission of a tort (intentional or imintentknal), by reason of any breach of contract or 

other agreement (oral or written), by reason of any breach of duty (including any legal, 

statutory, equitable or fiduciary duty) or by reason of any right of ownership of or title to 

property or assets or right to a trust or deemed trust (statutory, express, implied, resulting, 

constructive or otherwise), and whether or not any indebtedness, liability or obligation, and 

any interest accrued thereon or costs payable in respect thereof, is reduced to judgment, 

liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, mdisputed, legal, 
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equitable, secured, unsecured, perfected, unperfected, present or future, known or unknown, 

by guarantee, surety of otherwise, and whether or not any right or claim is executory or 

anticipatory in nature, including any right or ability of any Person to advance a claim for 

contribution or indemnity from any such Directors or Officers 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, and any interest seemed thereon or costs 

payable in respect thereof (A) is based in whole or in part on facts prior to the Claims Bar 

Date, or (B) relates to a time period prior to the Claims Bar Date, but not including an 

ExcludedClaim. ' 

"D&O Indemnity Claim" means any existing or future right of any Director or Officer 

against the Applicant, which arose or arises as a result of any Person filing a D&O Proof of 

Claim in respect of such Director or Officer for which such Director or Officer is entitled to 

be indemnified by the Applicant 

"D&O Indemnity Claims Bar Date" hai the meaning set out in paragraph 19 hereof 

"D&O Indemnity Proof of Claim" means the indemnity proof of claim in substantiallt the 

form attached as Schedule "D" hereto to be completed and filed by a Director or Officer 

setting forth its purported D&O Indemnity Claim and which shall include all supporting 

• documents in respect of such D&O Indemnity Claim. 

"D&O Proof of Claim" means the proof of claim, in substantially the form attached as 

Schedule "C" hereto, to be completed and filed by a Person setting forth its D&O Claim and 

which shall  include all supporting documentation in respect of such D&O Claim. 

"Equity Claim" has the meaning set forth in Section 2(1) of the CCAA. 

"Excluded Claim" means: 

(1) any Claim entitled to the benefit of the Administration Charge; 

the Claims of Roseway pursuant to the Participation Agreement dated May 

28, 2010, including the disputed portion of such Claims, which shall be 

determined separately in these CCAA Proceedings; and, 
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(iii) any Post-Filing Claims. 

"Filing Date" means October 1, 2013. 

"Government Authority" means a federal, provincial, state, territorial, municipal or other 

government or government department, agency or authority (including a court oflaw) having• 

jurisdiction over the Applicant 

"Initial Order" means the Initial order of the Honourable Justice Newbould made October 

1, 2013 in the CCAA Proceedings, as amended and restate,d On °abhor 29,2013 and as may 

be amended, extended, restated or varied from time to tithe. 

"Manager Claim" has the meaning ascribed thereto in paragraph 49. 

"Monitor's Website" means http://cfcanadalliconsultbag.coraigeflidefaultlatm. 

!Notice of Revision or Disallowance' means a notice, in substantially the form attached as•  

Schedule "E" hereto, advising a Claimant that the Monitbr has revised or disallowed all or,  

part ofa Claim, D&O Claim or D&O Indemnity Claim submitted by such Claimant pursuant 

to this Order. 

"Notice to Claimants" means the notice to Claimants for publication in substantially the.: • 

form attached as Schedule "A" hereto. • 

"Officer means any natural person who is or was or may be deemed to be or have been,• 

whether by statute, operation of law or otherwise, an officer or de facto officer of the 

Applicant. 

"Person" is to be broadly interpreted and includes any individual, firm, corporation, limited 

or unlimited liability company, general or limited partnership, association, trust, 

unincorporated organization, joint venture, Government Authority or any agency,regulatory 

body, officer or instrumentality thereof or any other entity, wherever situate or domiciled, . 

and whether or not baying status, and whether acting on their own or in a representative 

comity. 
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"Plan" means any proposed plan(s) of compromise or arrangement to be filed by the 

Applicantpursuant to the CCAA as amended, supplemented or restated fromtime to time in 

accordance with the terms thereof. 

"Portfolio Company Directors" has the meaning given to that term in paragraph 23 ofthe 

Initial Order. 

"Portfolio Company Directors' Charge" Writhe meaning given to that term in paragraph 

26 of the Initial Order. 

"Post,Filing Claims" means any Claims against the Applicant that arose from the provision 

of authorized goods and services provided or otherwise incurred on or after the Filing Date 

in the ordinary course of business. 

"Proof of Claim" means the proof of claim in substantially the. form attached as Schedule 

"B" hereto to be completed and filed by a #'erson setting forth its purported Claim and which 

shall include all supporting dociinentation in respect of stich purported Claim. 

'Proof of Claim Document Package" Means a document package that includes a copy of 

the Notice to Claimants, the Proof of Claim forin, the D&O Proof of Claim form, the 

Claimants' Guide to Completing the Proof of Claim form, the Claimants' Guide to 

Completing the DECO Proof of Claim form, and such other materials as the Monitor, in 

consultation with the Applicant, may consider appropriate or desirable. 

"Proven Claim" means each Claim, D&O Claim or D&O Indemnity Claim that has been 

proven in accordance with this Order.. 

I THIS COURT ORDERS that all references as to time herein shall mean local time in 

Toronto, Ontario, Canada, and any reference to an event occurring on a Business Day shall mean 

prior to 5:00 p.m. EST on such Business Day unless otherwise indicated herein. 

4. THIS COURT ORDERS that all references to the word "including" shall mean 

"including without limitation", that all references to the singular herein include the plural, the 

plural include the singular, and that any gender includes all genders. 

22 
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GENERAL PROVISIONS 

5. THIS COURT ORDERS that the Monitor, in consultation with Applicant, is hereby 

authorized to use seasonable discretion as to the adequacy of compliance with respect to the 

manner in which forms delivered hereunder are completed and executed, and the time in which 

they are submitted, and may, where it is tatisfied that a Claim, a D8c0 Claim or a D&O 

Indemnity Claim has been adequately proven, waive strict compliance with the requirements of 

this Order, including in respect of completion, execution and time of delivery of such forms. 

Further, the Monitor may request any further documentation from a Person that the Monitor, in 

consultation with the Applicant, may require in order to enable it to determine the validity of a 

Claim, a D&O Claim or a D&O Indemnity Claim. 

6. THIS COURT ORDERS that if any purported Claim, D&O Claim or D&O Indemnity 

Claim arose in a currency other than Canadian dollars, then the Person making such Claim, D&O 

Claim or D&O Indemnity Claim shall complete its Proof of Claim, D&O Proof of Claim or 

D&O Indemnity Proof of Claim, as applicable, indicating the amount of the purported Claim, 

D&O Claim or D&O Indemnity Claim in such currency, rather than in Canadian dollars or any 

other currency. 

7. THIS COURT ORDERS that aPerson malcing aClaira, D&O Claim or D8c0 Indemnity 
Claim  shall complete its Proof of Claim, D&O Proof of Claim or D&O Indemnity Proof of 

Claim, as applicable, indicating the amount ofthe D&O Claim or D&0 Indemnity Claim, 

including interest calculated to the Filing Date. 

8. THIS COURT ORDERS that the form and substance ofeachof the Notice to Claimants, 

Proof of Claim, Claimants' Guide to Completing the PrOof of Claim, D&O Proof of Claim, 

Claimants' Guide to Completing the D&O Proof of Claim, D&O Indemnity Proof of Claim, 

Notice of Revision or Disallowance and the Dispute Notice attached as Appendix "1" Thereto, 

substantially in the forms attached as Schedules "A", "B", "8-2", "C", "C-2", "D" and "E", 

respectively, to this Order are hereby approved. Notwithstanding the foregoing, the Monitor, in 

consultation with the Applicant may from time to tune make non-substantive changes to such 

forms as the Monitor, in consultation with the Applicant, considers necessary or advisable. 
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9. THIS COURT ORDERS that copies of all forms delivered by a Creditor or the Monitor 

hereunder, as applibable, shall be maintained by the Monitor and, subject to ftuther order of the 

Court, the relevant Creditor will be entitled to have access thereto by appointment during normal 

business hours on written request to the Monitor. 

MONITOR'S ROLE 

10. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties, 

responsibilities and obligations under the CCAA and under the Initial Order, is hereby directed 

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

Order or incidental thereto. 

11. THIS COURT ORDERS that (i) in darrying out Mete= of this Order, iheMortitor shall 

have all of the protections given to it by the CCAA, the Initial Order, other orders in the CCAA 

Proceedings, and this Order, or as an officer ofthe Court, including the stay of proceedings in its 

favour, (ii) the Monitor shall incur no liability or obligation as a result of the carrying out ofthe 

provisions of this Order, (iii) the Monitor shall be entitled to rely on the bookiandrectads ofthe 

Applicant and any information provided by the Applicant, the Directors and Officers and any 

Claimant, all without independent investigation, and (iv) the Monitor shall not be liable for any 

claims or damages resulting from any errors or omissions in such books, records or information. 

NOTICE TO CLAIMANTS, DIRECTORS AND OFFICERS 

12. THIS COURT ORDERS that 

• (a) the Monitor shall, no later than two (2) Business Days following the making of this 

Order, post a copy of the Proof of Claim Document Package on the Monitor's. 

Website; 

(b) the Monitor shall, no later than seven (7) Business Days following the making ofthis 

Order, cause the Notice to Claimants to be published once in The Globe and Mail 

newspaper (National Edition) and any other newspaper orjournals as the Monitor, in 

consultation with the Applicant, considers appropriate, if any; 

24 
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(C) the Monitor shall, provided Arch request is received in writing by the Monitor prior 

to the Claims Bar Date, deliver as soon as reasonably possible following receipt of a 

request therefor, a copy of the Proof of Claim Document Package to any Person 

requesting such material; and 

(d) the Monitor chilli send to any Director or Officer named in a D&O Proof of Claim 

received on or before the Claims Bar Date a copy of such D&O Proof of Claim, 

including copies of any docbmentation submitted to the Monitor by the D&O 

Claimant, as soon as practicable. 

13. MS COURT ORDERS that within seven (7) Business Days following the making of 

this Order, the Monitor shall send a Proof of ClaimDocumentPackageto all known Creditors, 

including the Manager and the AGM Shareholders, other than Allen-Vanguard, in accordance 

with the Applicant's books and records. 

14. THIS COURT ORDERS that, except as otherwise set out in this Order or any other 

orders of the Court, neither the Monitor nor the Applicant is under any obligation to send or 

provide notice to any Person holding a Claim, a D&O Claim or a D&O Indemnity Claim, and, 

without limitation, neither the Monitor nor the Applicant shall have any obligation to send or 

provide notice to any Person having a security interest in a Claim, MO Claim or D&O 

Indemnity Claim (including the holder of a security interest created by way of a pledge or a 

security interest created by way of an assignment or transfer of a Claim, D&O Claim or D&O 

Indemnity Claim), and all Persons shall be bound by any notices published pursuant to 

paragraphs 12(a) and 12(b) ofthis Order regardless of whether or not they received actual notice, 

and any steps taken in respect of any Claim, D&O Claim or D&O Indemnity Claim in 

accordance with this Order. 

15. THIS COURT ORDERS that the delivery of a Proof of Claim, D&O Proof of Claim, or 

D&O Indemnity Proofof Claim by the Monitor to a Person till  not constitute an admission by 

the Applicant or the Monitor of any liability of the Applicant or any Director or Officer to any.  

Person. 

25 

I 
f 

C. 



-11- 

CLAIMS BAR DATE 

Claims and 1)&0 Claims 

16. THIS COURT ORDERS that Proofs of (loft),  and D&O Proofs of Claim shall be'filed 

with the Monitor on or before the Claims Bar Date. For the avoidance of doubt, aProof of Claim 

or D&O Proof of Claim, as applicable, must be filed in respect okevery Claim or D&O Claim,.  

regardless of whether or not a Legal proceeding in respect of a Claim or D&O Claim has been 

previously commenced. 

17. THIS COI= ORDERS that, in respect of any Claim, anyPerson that does not file a 

Proofof Claim as provided for herein such that the Proof of Claith is receivedby the Monitor on 

or before the Claims Bar Date (a) shall be mid is hereby forever barred from making or enforcing 

such Claim against the Applicant and/or the Property (as defined in the Initial Order) and all 

such Claims shall be forever extinguished, barred, discharged and released as against the ' 

Applicant and the Property, and the Applicant shall not have any liability whatsoever hi respect 

thereof (b) shall be and is hereby forever barred from making or enforcing such Claim as against 

any other Person who could claim contribution or indemnity from the Applictuit and/or against 

the Property; (c) shall not be entitled to vote such Claim at any Creditors' Meeting in respect of 

any Plan or to receive any distribution thereunder in respect of such Claim; and (d) shall not be 

entitled to any further notice of, and shall not be entitled to participate as a Claimant or Creditor 

in, the CCAA Proceedings.in respect of such Claim. 

18. THIS COURT ORDERS that, in respect of any D&O Claim, any Person that does not 

file a D&O Proof of Chiba as•providedfor herein suchthat the D&O Proof of Claim is received 

by the Monitor on or before the 'Clans Bar Date (a) shall be 'and is hereby forever brined from 

making or enforcing such D&O Claim against any Director or Officer or the insurers of such 

Director or Officer, and all such D&O Claims shall be forever extinguished, barred, discharged 

aid released as against the Directors and Officers and the Property and the Directors and 

Officers shall not have any liability whatsoever is respect thereof; (b) shall be and is hereby 

forever batted from making or enforcing such D&O Claim as against any other Person who 

could claim-contribution. or indemnity from any Director or Officer and/or against the Property; 

(c) shall not be entitled to receive any distribution in respect of such D&O Claim; and (d) ahatl 
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not be entitled to any further notice of, and shall not be entitled to participate as a Claimant or 

Creditor in, the CCAA Proceedings in respect of such D8c0 Claim. 

D&O Indemnity Claims 

19. THIS COURT ORDERS that any Director or Officerwishing to assert aD&O Indemnity 

Claim shall deliver a D&O Indemnity Proof of Claim to the Monitor in accordance with 

paragraph 59 hereof so that it is received by no later than fifteen (15) Business Days after the 

date of deemed receipt of the D&O Proof of Claim pursuant to paragraph 58 hereof by such 

Director or Officer (with. respeetto each D&O Indemnity Claim, the "D&O Indemnity Claims 

Bar Date"). 

20. THIS COURT ORDERS that, in respect of any D&O Indemnity Claim, any Director or 

Officer that does not file a D&O Indemnity Proof of Claim as provided for herein such that the 

D&O Indemnity Proof of Claim is received by the Monitor on or before the applicable D&O 
Twleininity  Claims BarDate: (a) shall be and is hereby forever barred from making or enforcing 

such D&O Indemnity Claim against the Applicant, and such D&O Indemnity Claim shall be 

forever extinguished, barred, discharged and released as against the Applicant and the Property 

and the Applicant shall not have any liability whatsoever in respect thereof; (b) shall be and is 

hereby forever barred from making or enforcing such D&O Indemnity Claim as against any 

otherPerson who could claim contribution or indemnity from the Applicant and/or against the 

Property; (c) shall not be entitled to vote such 010 Indemnity Clean at any Creditors'. Meeting 

or to receive any distribution in respect of such D&O Indemnity Claim; and (d) shall not be 

entitled to any further notice of; and shall not be entitled to participate as a Claimant or Creditor 

in, the CCAA Proceedings in respect of such D&O Indemnity Claim. 

27 
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21. THIS COURT ORDERS that Persons with Excluded Claims shall not be required to file 

a Proof of Claim in this process in respect ofsuch Excluded Claims, unless required to do so by 

further order of the Court. 

PROOFS OF CLAIM 

22, THIS COURT ORDERS that each Person shall include any and all Claims it asserts 

against the Applicant in a single Proof of Claim. 

28 

23. THIS COURT ORDERS that each Person shall include any and all D&O Claims it 

asserts against one or more Directors or Officers in a single D&O Proof of Claim. 

24. THIS COURT ORDERS that each Person shall include any and all D&O Indemnity 

Claims it asserts against the Applicant in a single D&O Indemnity Proof of Claim. 

25. THIS COURT ORDERS that if a Person submiti a Proof of Claim and a D&O Proof of 

Claira in relation to the same matter, then that Person shall cross-reference the D&O Proof Claim 

in the Proof of Claim and the Proof of Claim in the D&O Proof of Claim. 

REVIEW OF PROOFS OF CLAW & D&O PROOFS OF CLAIM 

26. THIS COURT ORDERS that the Monitor,subjecttothetermsofthisOrder,Rhallreview 

all Proofs of Claim and D&O Proofs of Claim filed, consult with the Applicant with respect 

thereto, and at any time: 

(a) may request additional information from a Claimant; 

may request that a Claimant  file arevised Proof of Claim or D&O Proof of Claim, as 

applicable; 

(0) (1) with the consent of the.Applicant and any Person whose liability maybe affected 

or (ii) with Court approval in a further order of the Court, may resolve and settle any 

issue or Claim arising in a Proofof Claim or D&O Proof of Claim or in respect of a 

Claim or D&O Claim and/or accept the Claim in a Proof of Claim or D&O Proof of 

Claim; and 
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(4) may, in consultation with the Applicant with respect to the Proofs of Claim and the 

Directors and Officers named in-the applicable D&O Proof of Claim with respect to 

the D&O Proofs of Claim, as applicable, revise or disallow (in whole or impart) any 

Claim or D&O Claim. 

27. THIS COURT ORDERS that where a Claim or D&O Claim has been accepted by the 

Monitor in accordance withthis Order such Claim or D&O Claim, as applicable, shall constitute 

such Claimant's Proven Claim. 

28. THIS COURT ORDERS that where a Claim or D&O Claim is revised or eikallowed in 

whole or in part), the Monitor (or the Applicant, where applicable) shall deliver to the Claimants 

Notice of Re;rision or Disallowance, attaching the form of Dispute Notice, 

29. THIS COURT ORDERS that when; a Claim or D&O Claim has been revised or 

disallowed (ul whole or in part), the revised or dientiowed Claim or D&O Claim (or revised or 

disallowed portion thereof) shall notbe aProven Claim until determined otherwise in accordance 

with fhe procedures set out in paragraphs38 to 41 (or, withrespect to the Allen-Vanguard Claim 

and Manager Claim (each as defined below), panagraphs 4/ to 46 or 47 to 54, respectively) 

hereof Or as otherwise ordered by the Court. 

30. THIS COURT ORDERS that the failure by the Monitor (or the Applicant, where 

applicable) to send alloticeofRevision and Disallowance shall notresult in any Claim or D&O 

Claim being accepted as a Proven Claim or being deemed to be accepted as a Proven Claim. 

REVIEW OF iDt8t0 INDEMNITY PROOFS OF CLAIlVi 

31. THIS COURT ORDERS thatthe Monitor, subject to the teams ofthis Order, shall review 

all D&O Indemnity Proofs of Claim filed, and at any time: • 

(a) may request additional information from a Director or Officer; 

(b) may request that aDirector or Officer file a revised D&O Indemnity Proof of Claim; 

(c) may attempt to resolve and settle any issue or Claim arising in a D&O Indemnity 

Proof of Claim or in respect of a D&O Indemnity Claim; 

29 



- 15 - 

(d) may accept an whole or in part) any D&O Indemnity Claim; and 

may, by notice in writing, revise or disallow (in whole or in part) any D&O 

Indemnity Claim. 

32. THIS COURT ORDERS that where a D&O Indemnity Claim has been accepted by the 

Monitor in accordance withthis Order such D&O Indemnity Claim qhnil constitute such Director 

or Officer's Prover: Claim. 

33. THIS COURT ORDERS that where a D&O Indemnity Claim's revised or disallowed (in 

whole or in part), the Monitor shall deliver to the Director or Officer a Notice of Revision or 

Disallowance, attaching the form of Dispute Notice. 

34. THIS COURT ORDERS that where a D&O Indemnity Claim has been revised or 

disalloWed cm whole or in part), the revised or disallowed D&O Indemnity Claim (or revised or' 

rlLcatlowedportionthereof) shall not be a Proven Claim until determined otherwise in accordance 

with theprocedures set out inparagraphs 38 to 41 (or, with respect to the Allen-Vanguard Claim 

and Manager Claim (each as defined below), paragraphs 42 to 46 or 47 to 54, respectively) 

hereof or as otherwise ordered by the Court. 

35. THIS COURT ORDERS that the failureby the Monitor to send allotice of Revision and 

Disallowance shall not result in any D&O Indemnity Claim being accepted as aProven Claim or 

being deemed to be accepted as a Proven Claim, 

DISPUTE NOTICE 

36. THIS COURT ORDERS that a•Person who has received a Notice of Revision or 

Disallowance in respect ofa Claim, a D&O Claim or a D&O Indemnity Claim and who intends 

to dispute such Notice ofRevision of Disallowance shall idea Dispute Notice with the Monitor 

not later than the fifteenth (151h) Business Day following deemed receipt of the Notice of 

Revision or Disallowance pursuant to paragraph 58 of this Order. The filing of a Dispute Notice 

with the Monitor in accordance with this paragraph shall result in such Claim, D&O Claim or 

D&O Indemnity Claimbang determined as set outin paragraphs 38 to 41 (or, vvithrespect to the 
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Allen-Vanguard Claim and Manager Clainr(each as dehnedbelow),paragraphs 42 to 46 or 47 to 

54, respectively) of this Order. 

37. THIS COURT ORDERS that where a Claimant that receives a Notice of Revision or 

Disallowance fails to file a Dispute Notice with the Monitor within the requisite time period 

provided in this Order, the amount of such Claimant's Claim,D&O Claim or D&O Indemnity 

Claim, as 'applicable, shall be deemed to be as set out in theNotice of Revision or Disallowance 

and such amount, ifany, shall constitute such Claimant's Proven Claim (or, if the Claim D&O 

Claim or D&O Indemnity Claim, as applicable, is disallowed in full in theNotice of Revision or 

Disallowance, the applicable Claimant shall be deemed to accept such disallowance and the 

Claim, D&O Claim or D&O Indemnity Claim, as applic.able, shall be deeMeci to be fully 

disallowed), and the balance ofsuch Claimant's Claim, D&O Claim, or D&O Indemnity Claim, 

as applicable, if any, shall be forever extinguished, batted, discharged and released as against the 

Applicant, the Property and the Directors and Officers, as applicable, and the Property and the 

Applicant and/or Directors and Officers, as applicable, shall not have any liability whatsoever in 

respect thereof • 

RESOLUTION OF CLAIMS, D&O CLAIMS AND D&O INDEMNITY CLAIMS 

38. THIS COURT ORDERS that, as soon as practicable after the delivery of the Dispute-

Notice to the Monitor, the Monitor shall attempt to resolve and settle the Claim or D&O Claim 

with the Claimant, subject to the terms of this Other. 

39. THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute 

Notice in respect of aD&O Indemnity Claim to the Monitor, the Monitor shall attempt to resolve 

and settle the purported D&O Indemnity Claim with the applicable Director or Officer. 

40. THIS COURT ORDERS that in tbe event that a dispute relied in a Dispute Notice isnot 

settled within a time period or in a manner satisfactory to the Monitor in consultation with the 

Applicant and the applicable Claimant, the Monitor shall seek directions from the Court 

concerning an appropriate process for resolving the dispute. 

41. THIS COURT ORDERS that any Claims and related D&O Claims and/or D&O 

Indemnity Claims shall be deternined at the same time and in the same procrading and any 
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claims of the Applicant against a purported Claimant may, at the option of the Applicant, be 

determined at the same time and into same proceeding as the claims hydra purported Claimant 

against the Applicant. 

ALLEN-VANGUARD CLAIM 

42. THIS COURT ORDERS that, notwithstanding anything in this Order, Allen-Vanguard 

shall be deemed to have submitted a Proof of Claim in the amount.f $650,000,000 of whic,h it 

states $40,000,000 shall be distributed to Allen-Vanguard in accordance with the terms of the 

Escrow Agreement (es defined in the Statement of Claim of Allen-Vanguard filed in the Allen-

Vanguard Action (the "Allen-Vanguard Statement of Claim")) plus pre-judgment and post-

judgment interest pursuant to the Courts ofJustice Act, R.S.O. 1990, c.C.43, as amended and 

costs on a substantial indemnity basis, in reliance onthe grounds set out in the Allen Vanguard 

Statement of Claim and Reply of Allen-Vanguard in the Allen-Vanguard Action (the "Allen-

Vanguard Claim"): • 

43. THIS COURT ORDERS that the Monitor shall be deemed to have delivered allotice of 

Revision and Disallowance 'disallowing the Allen-Vanguard Claim in its entirety in reliance on -

the grounds set out in the Statement of Defence of the "Offeree Shareholders" in the Allen-

Vanguard Action and that Allen-Vanguard shall be deemed to have submitted a Dispute Notice 

disputing such disallowance in its entirety. 

44. THIS COURT ORDERS that, for greatet clarity, nothing contained in this Order shall 

prejudice Allen-Vanguard's rights in respect of the Allen-Vanguard Action (Court File No. 08-

CV-43544), related actions involving Allen-Vanguard (Court File Nos. 08-CV-43188 and 08-

CV-41899), or the pending motion of Allen-Vanguard in these proceedings, now scheduled for 

February 11,2014. 

45. THIS COURT ORDERS that, for greater clarity, nothing contained in this Order shall 

prejudice the Applicant's or the Monitor's rights to object to or otherwise oppose, on anyand all 

bases, the validity and/or amount of the Claims asserted by Allen-Vanguard. 

46. THIS COURT ORDERS that, notwithstanding any provision of this Order (except 

paragraphs 42 to 45, inclusive), the procedure for determining the Allen-Vanguard Claim shall 
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not be determined until after the hearing or other determination of the pending motion of Allen-

Vanguard and cross-motion of the Applicant, now scheduled for February 11, 2014, unless 

otherwise agreed by the Applicant, the Monitor and Allen-Vanguard, or by further Order of the 

Court 

MANAGER CLAM 

47. THIS COURT ORDERS that notwithstanding any other term ofthis Order, the Manager 

shall, for purposes only ofaystalizing itsmaximum damages claim as against the Applicant, be 

deemed to have submitted a Pnof of Claim in the atiount of $18,000,000 pursuant to the letter 

of Dentons LLP dated and delivered to the Applicant's counsel on November 26, 2013 (the 

"Manager's Proof of Claim"). 

48. Notwithstanding paragraph 47 and any other term of this Order, the Manager Claim (as 

defined below) shall be determined in accordance with the procedure set out inparagraphs 49 to 

54. For greater certainty, neither the deemed submission ofthe Manager's Proof of Claim nor 

any other terra of this Order Shall operate or be deemed in any way to prejudice the Manager's 

right to have the Manager Claim determined on the basis of the record and in accordance with 

such procedure. 

49. THIS COURT ORDERS that, in addition of the Manager Proof of Claim, the Manager 

may deliver a Statement of Claim setting out its claim against the Applicant (collectively with 

the Manager's Proof of Claim the "Manager Claim"), which Statement ottlaim shall comply 

with the rules of pleading in the Rules of Civil Procedure(Ontario) (the "Rules of Pleading"); • 

The Manager Claim, ifany, shall be delivered to the Applicant and the Monitor on or before the 

Claim Bar Date. 

50. THIS COURT ORDERS that, notwithstanding any provision of this Order, the 

Applicant, in consultation with the Monitor, may revise or disallow the Manager Claim (in 

whole or in part) and dispute any allegation contained in the Manager Claim, if any, by 

delivering to the Manager allotice of Revision or Disallowance in accordance with the terms of 

this Order, which sholl  attach a Statement of Defence and Counterclaim setting out the basis for 
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the revision or disallowance and any counterclaims against the Manager, which Statement of 

Defence and Counterclaim shall comply with the Rules of Pleading, 

51. THIS COURT ORDERS that, to the extent the Manager intends to dispute the Notice of 

Revision or DisallOwance (including any allegations contained in the attached Statement of 

Defence and Counterclaim), the Manager shall deliver a Notice of Dispute in accordance with 

the terms of this Order except that it shall have 30 days to file such Notice of Dispute with the 

Monitor, and shall attach a Reply and Defence to Counterclaim, which shall comply with the 

Rules of Pleading. 

52. THIS COURT ORDERS that, inthe discretion of the Applicant in consultation with the 

Monitor, the Applicant may deliver to the Manager and .the Monitor a Reply to Defence to 

Counterclaim, which shall comply with the Rules of Pleading. 

53. THIS COURT ORDERS that if a dispute in relation to the Manager's Claim and any 

counterclaim by the Applicant (the "Manager Dispute") is not settled within a time period 

satisfactory to the Monitor in conspitalion with theApplicant and the Manager (after delivery of 

the pleadings described in paragraphs 48 to 52) or in a manner satisfactory to the Monitor in 

consultation with the Applicant and the Manager, then the Applicant the Manager and the 

Monitor shall attend before a judge of the Court to set a timetable for all procedural steps 

necessary for the hearing of the Manager Dispute, which shall include (unless this Court orders 

otherwise) discoveries, delivery of expert reports (ifany), mediation, and a hearing (which shall 

be before a judge of the Court), among other possible steps. 

54. THIS COURT ORDERS that, thepleadings described in paragraph 48 to 52 shall notbe 

issued by the Court Thepleadings shall fonnpart of the record in the event a Manager Disputa 

occurs. 

NOTICE OF TRANSFEREES 

55. THIS COURT ORDERS thatneither ihe Monitor nor the Applicant Abaft be obligated to 

send notice to or otherwise deal with a transferee Or assignee of a Claim, D&O Claim or D&O 

Indemnity Claim as the Claimant in respect thereof unless and until (i) actual writtennotice of 

the permitted transfer or assignment, together with satisfactory evidence of such transfer or 
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assignment, ghall have been received by the Monitor, and (ii) the Monitor shall have 

acknowledged in writing such transfer or assiinment, and thereafter such transferee or.assignee 

shall for all purposes hereof constitute the "Claimant" in respect of such Claim)  D&O Claim or 

D&O Indemnity Claim. Any such transferee or assignee of a Claim, D&O Claim or D&O 

Indemnity Claim shall be bound by all notices given or steps taken in respect of such cht  
D&O Claim or D&O Indemnity Claim in accordance with this Order prior to the written 

acknowledgement by the Monitor of such transfer or assignment 

56. THIS COURT ORDERS that the transferee or assignee of any Claim, D&O Claim or 

D&O Indemnity Claim (1) shall take the Claim, D&O Claim or D&O Indemnity Claim subjectto 

the rights and obligations of the transferor/assignor of the Claim, D&O Claim or D8c0 

Indemnity Claim, and subject to the rights ofthe Applicant and any Director or Officer against 

any such transferor or assignor, including any rights of set-offwhich the Applicant, Director, or 

Officer had against such transferor or assignor, and (ii) cannot use any transferred or assigned 

Claim, D&O Claim or D&O Indemnity Claim. to reduce any amount owing by the transferee or 

assignee to the Applicant, Director or Officer, whether by way of set off, application, merger, 

consolidation or otherwise. 

DIRECTIONS 

57. THIS COURT ORDERS that the Monitor, theApplicant and any Person (but only to the 

extent such Person may be affected with respect to the issue on which directions are sought) 

may, at any time, and with such notice as the Court may require, seek directions from the Court • 

with respect to this Order and the claims process set out herein, including the forms attached as 

Schedules hereto. • 

SERVICE AND NOTICE 

58. THIS COURT ORDERS that the Monitor may, unless otherwise specified by this Order, 

serve and deliver the Proof of Claim Document Package, the D&O Indemnity Proof of Claim, 

the Notice of Revision or Disallowance, and any letters, notices or other documents to 

Claimants, Directors, Officers, or other interested Persons, by forwarding true copies thereofby 

prepaid ordinary mail, courier, personal delivery or electronic or digital transmission to such 
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Persons (with copies to their counsel as appears on the CCAA. Service List if applicable) at the 

address as last shown on the records ofthe Applicant or set outin suChPerson's Proof of Claim, 

D&O Proof of Claim or D&O Indemnity Proof of Claim. My such service or notice shad be 

deemed to have been.received: (i) if sent by ordinary mail, on the fourth Business Day after 

mailing; (fi) if sent by courier or personal delliery, on the next Business Day following dispatch; 

and (iii) if delivered by electronic or digital transmission by 6:00 p.m. on a Business Day, on 

suchBusiness Day, and if delivered after 6:00 pin. or on a day otherthan on a Business Day, on 

the following Business Day. Notwithstanding anything to the contrary in this paragraph 58, 

Notices of Revision or Disallowance OA be sent only by (1) email or facsimile to a number or 

email address that has been provided in writing by the Claimant, Director or Officer, or (ii) 

courier. 

59. THIS COURT ORDERS that any notice or other comMunication (including Proofs of 

Claim, D&O Proofs oftlaims, D&O Indemnity Proofs of Claim and Notices of Dispute) to be 

given under this Order by any Person to the Monitor shall be in writing in substantiallythe form, 

if any, provided for in this Order and will be sufficiently given only if delivered by prepaid 

ordinary mail, prepaid registered mail., cornier, personal delivery or electronic transmission 

addressed to: 

FT' Consulting Canada Inc , GrowthWorks Canadian Fund Ltd. Monitor 

Address: TD Waterhouse Tower 
79 Wellington Street West 
Suite 2010 
P.O. Box 104 
Toronto, Ontario Canada 
MSIC 108 

Fax No.: (416) 649-8101 
Email: growthworkscanadiarthuadltd(giticonsulting.coni 

Attention: Paul Bishop and Jodi Porepa 

Any such notice or other communication by a Person to the Monitor shall be deemed 

received only upon aotual receipt thereof by the Monitor during normal business hours On a 

Business pay, or if delivered outside of normal business hours, the next Business bay: 

36 



- 22 - 

60. THIS COURT ORDERS that if, during any period during which notices or other 

communications are being given pursuant to this Order, a postal strike or postal work stoppage 

of general application should occur, such notices or other conummications sent by ordinary mail 

and then not received shall not, absent further Order of the Court, be effective and notices and 

other communications given hereunder during the course of any such postal strike or work 

stoppage of general application shall only be effective if given by courier, personal delivery or 

electronic or digital transmission in accordance with this Order. 

61. THIS COURT ORDERS that, in the event that this Order is later amended by further 

order ofthe Court, the Monitor shall post such Wier order on the Monitor's Website and such 

posting shall constitute adequate notice of such amendment. 

INSURANCE 

62. THIS COURT ORDERS that, except as provided in paragraph 18 hereof, nothing in this 

Order gloat  prejudice the rights and remedies of any Directors, Officers or other Persons under 

the Directors' Charge or Portfolio Company Directors' Charge, as applicable; provided, 

however, that nothing in this Order shall create any rights in favour of such Person under any 

policies of insurance nor shall anything inthis Order limit, remove, modify or alter any defence 

to such elaimavailable to the insurer pursuant to the provisions of any insurance policy or at law; 

and further provided that any Claim or D&O Claim or portion thereof for which the Person 

receives payment directly from or confirmation that she is covered by the Applicant's insurance 

or any Director's or Officer's liability insurance or other liability insurance policy or policies 

that exist to protect or indemnify the Directors, Officers and/or other Persons shall not be 

recoverable as against the Applicant or Director or Officer, as applicable. 

MISCELLANEOUS 

63. THIS COURT ORDERS that nothing in this Order shall constitute or be deemed to 

constitute an allocation or assignment of Claims%  D&O Claims, D&O Indemnity Claims, or 

Excluded Claims into particular affected or unaffected classes for the purpose ofa Plan and, for 

greater certainty, the treatment of Claims, D&O Claims, pao Indemnity Claims, Excluded 

Claims or any other claims are to be subject to a Plan or thrther order of the Court and the class 
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SLkth,DULE "A" 

NOTICE TO CLAIMANTS 
AGAINST GROWTHWORKS CANADIAN FUND LTD. 

(hereinafter referred to as the "Applicant') 

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

PLEASE TAKE NOTICE that on January 9, 2014, the Superlorteuit ofaistice of Ontario Issued an 
order (the 'Claims Procedure Order) in the COAA proceeding of the Applicant requiring that all 
Persons who assert a Claim (capitalized terms used In this notice and not otherwise defined have 
the meaning given to them in the Claims Procedure Order) against the Applicant, whether 
unliquidated, contingent or otherwise, and all Persons who assert a claim against DireCtors or 
Officers of theApplicant (as defined In the Claims Procedure Order, a•"D&O Claim", must file a 
Proof of Clalin (with respect to Claims against the Applicant) or D&O Proof of Claim (with 
respect to D6,0 Claims) with FTI Consulting Canada Inc. (the "Monitor") on or before 5:00 
p.m. (prevailing Eastern time) on March 6, 2014 (the "Claims Bar Date"), by sending the• 
PrOof of Cialin or D&O Proof of Claim to the Monitor by prepaid ordinary mail, registered 
mail, courier,:personal delivery or electronic transmission at the following address: 

• 
FT( Consulting Canaditlnc., GrowthWorks Canadian Fund Ltd. Monitor 

:Address: TD Waterhouse Tower 
79 Wellington Street West 

• Suite 2010, P.O. Box 104 
Toronto, Ontario Canada, M6K 1G8 

Fax No.: (416) 649-8101 
. growthworkscinadianfunditdefficonsulting.com  

Attention: Paul Bishop afid Jodi Porepa 

Pursuantto the Claims Procedure Order, Proof of Claim Document Packages, including the form of 
Proof of Claim'and D&O Proof of Claim will be sent to known Creditors as specified in the Claims 
Procedure Order by mail, on or before January 20, 2014. Claimants may also obtain the Claims 
Procedure Order and a Proof of Claim Document Package from the website of the Monitor at 
htto://cfcanada.fficonsultino.comfacflidefaulthtm. or by contacting the Monitor by telephone (1-855-
431-3188). 

Only Proofs of Claim and D&O Proofs of Claim actually received by the Monitor on or before 5:00 
p.m. (prevailing Eastern time) on March 6, 2014 will be considered filed by the Claims Bar Date. 
It is your responsibility to ensure that the Monitor receives your Proof of Claim or D&O Proof 
of Claim by the Claims Bar Date. 

CLAIMS AND D&O CLAIMS WHICH ARE NOT RECEIVED BY THE CLAIMS BAR DATE WILL 
BE BARRED AND EXTINGUISHED FOREVER, 

DATED this • day of 2014. 
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SCHEDULE "B" 

PROOF OFCLAIM FORM FOR CLAIMS AGAINST 
GROWTHWORKS CANADIAN FUND LTD. 

(hereinafter referred to as the "Applicant) 

1. Original Claimant (the "Claimant") 

Legal Name Name of 
of Claimant  Contact  

Address Title  

Phone • 

40 

Fax# 

Prov 
City' (State email 

Postal/Zip 
Code 

2. ' Assignee,!if claim has been assigned 
Legal Name of Name of 
Assignee Contact  

Phone 
Address  

Fax # 

IL  

Prov' 
City  iSIS email:  

Posta1210 
Code 

. :
3 Amount of Claim 

ft: The Applicant was and still is indebted to the Claimant as follows: 

L , Currency Original Currency Amount Unsecured Secured Claim 
Claim 

4. Documentation 

Provide all particulars of the Claim and supporting documentation, including amount, and 
description of transactlon(s) or agreement(s), or legal breach(es) giving rise to the Claim, and 
amount of Invoices, partleylars of all credits, discounts, etc. claimed, description of the security, 
if any, granted by the Applicant to the Claimant and estimated value of such security. 



5. • Certification 
I hereby certify that: 

1. I am the Claimant or authorized representative of the Clalmant. 
2. I have knowledge of all the circumstances connected with this Claim. 

• • 3. The Claimant asserts this Claim against the Applicant as set out above. 
4. Complete documentation in support of this claim is attached. 

1Aftiriesst 
• Signature 

Name: (signature) 

Titles (print) 

Dated at  this  day of  2014 

-2- 

6. Filing of Glenn • ' 

This Proof of Claim must be received by the Monitor by 5:00 p.m. (prevailing Eastern 
time) on March 6, 2014 by prepaid ordinary mail, registered mail, courier, personal 
delivery or electronic transmission at the following address: 

FT1 Consulting Canada Inc., GrowthWorks Canadian Fund Ltd. Monitor 
Address: TD Waterhouse Tower 

79 Wellington Street West 
Suite 2410, P.O. Box 104 
Toronto, Ontario Canada, M6K 168 • 

Attention: Paul Bishop and Jodi Porepa 
Email: growthworkscanacilanfundltd@fticonsultingsom 
Fax No.: (416) 6494101 

For more information see tittp://cfranada.fticonsultine,cotrigadefaulthttn,  or contact the Monitor 
.. by tcleplume at 416-649-8087 or toll-free at 1455431-3185. 
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SCHEDULE "B-2" 

CLAIMANT'S GUIDE TO COMPLETING THE PROOF OF CLAIM FORM FOR 
CLAIMS AGAINST GROWTHWORICS CANADIAN FUND LTD. 

This Guide has been prepared to assist Claimants in filling out the Proof of Claim form for Claims 
against GrowthWorks Canadian Fund Ltd. (the "Applicant). If you have any additional questions 
regarding completion of the Proof of Claim, please consult the Monitor's website at 
hffo://cfcanadaiticonsultino.comtactirdefaulthtm or contactthe Monitor, whose contact information 
is shown below. 

Additional copies of.the Proof of Claim maybe found at the Monitor's website address noted above. 

Please note that this is a guide only, and that in the event of any inconsistency between the terms 
of this guide and the terms of the Claims Procedure Order made on January 9, 2014 (the `Claims 
Procedure Order), the terms of the Claims Procedure Order will govern. 

SECTION 1 — ORIGINAL CLAIMANT 

1. A separate Proof oil Claim must be filed by each legal entity or person asserting a claim 
against the Applicant 

2. the Claimant shall include any and all Claims It asserts against the Applicant in a single 
Proof of Claim. ' 

3. The full legal name:of the Clalfnaht must be provided. 

4. if the Claimant operates under a different name or names, please Indicate this in a 
separate schedule in the supporting documentation. . 

5. If the Claim has been assigned or transferred to another party, Section 2 must also be 
completed. 

• • 
6. Unless the Claim is.assigned or transferred, all future correspondence, notices, etc. 

regarding the Claim will be directed to the address and contact Indicated in this section. 

SECTION 2 ASSIGNEE 

7. If the Claimant has assigned or otherwise transferred its Claim, then Section 2 must be 
completed. 

8. The full legal name of the Assignee must be provided. 

9. If the Assignee operates under a different name or names, please indicate this in a 
separate schedule in the supporting documentation. 

10. If the Monitor in consultation with the Applicant is satisfied that an assignment or transfer 
has occurred, all future correspondence, notices, etc. regarding the Claim will be 
directed.tq the Assignee at the address and contact Indicated in This section. 
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SECTION 3 - AMOUNT OF CLAIM OF CLAIMANT AGAINST APPLICANT 

11. Indicate the amount the Applicant was and still is indebted to the Claimant 

Currency, Original Currency Amount 

12. The amount of the Claim must be provided In the currency in which it arose. 

13. Indicate the appropriate currency in the Currency column. 

14. If the Claim is denominated in multiple Currencies, use a separate line to indicate the 
Claim amount in each such currency. If there are Insufficient lines to record these 
amounts, attach a separate schedule indicating the required information. 

Unsecured Claim 

15. Check this box ONLY if the Claim recorded on that line is an unsecured claim. 

Secured Claim 

16. Check this box ONLY if!the Claim recorded on that line Is a secured claim. 

SECTION 4 - DOCUMENTATION 

17. Attach to the Proof of Claim form all particulars of the Claim and supporting 
documentation, Including amount, and description of transactiOn(s) or agreement(s), or 
legal breach(es) giving flee to the Claim, and amount of invoices, particulars of all 
credits, discounts, etc. dlaimed, description of the security, if any, granted by the 
Applicant•to the Claimant and estimated value of such security. 

SECTION 5 - CERTIFICATION 

18. The person signing the Proof of Claim should: 

(a) be the Claimant or authorized representative of the Claimant. 

(b) have knowledge of all the circumstances connected with this Claim. 

(c) assert the Claim against the Applicant as set out in the Proof of Claim and certify all 
supporting documentation is attached. 

• 
(d) have a witness to its certification. 

19. By signing and submitting the Proof of Claim, the Claimant is asserting the claim against 
the Applicant. 

SECTION 6 - FILING OF CLAIM 

20. The Proof of Claim must be received by the Monitor by 5:00 p.m. (prevailing 
Eastern time) on March 6, 2014 (the "Claims Bar Date") by prepaid ordinary mail, 
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registered mail, courier, personal delivery or electronic transmission at the 
following address: 

FTI Consulting Canada Inc., GroWthWorks Canadian Fund Ltd. Monitor 

Address: TD Waterhouse Tower 
79 Wellington Street West 
Suite 2010, P.O. Box 104 
Toronto, Ontario Canada, M5K 1G8 

Attention: Paul Bishop and Jodi Porepa 
Email: growthworkscanadlanfundltd©fficcinsulting.com  
Fax No.: (416) 649-8101 

Failure to file your Proof of Claim so that it is actually received  by the Monitor by 5:00 p.m., • 
on the Claims Bar Datewill result in your claim being barred and you will be prevented from 
making or enforcing a Claim against the Applicant In addition, you shall not be entitled fo 
further notice in and shall not be entitled to participate as a creditor In these .CCAA 
proceedings. 



SCHEDULE "C" 
• 

• PROOF.OF CLAIM FORM FOR CLAIMS AGAINST 
DIRECTORS OR OFFICERS OF GROWTHWORKSCANADIAN FUND LTD. 

(the "D&O Proof of Claim") 

This form is to be used only by Claimants asserting a claim against the Directors and/or Officers 
of GrowthWorks Canadian Fund Ltd. and NOT for claims against GrowthWorks Canadian Fund 
Ltd. Itself. For claims against GrowthWorks•Canadlan Fund Ltd., please use the form titled 
"Proof Of Claim- Forth ForCialms Against GrowthWorks Canadian Fund Ltd.", which is available 
on the Monitor's website at htto://cfcanada.fticonsultIno.com/ocfl/defaulthtm.   

1. Original Claimant (the "Claimant') 
Legal Name of Name of 
Claimant   Contact 

Address Title 

Phone 

 Fax #  

Rev 
City  /State email  

Postal/Zip 
Code 

2. Assignee, if claim has been assigned 
Legal Name of Name of 
Assignee Contact 

Phone 
Address  

Fax# 

45 

L 

Prov 
City  /State email:  

Postal/Zip 
Code 

3 Amount of Claim 
The Director(s) or Officer(s) was/were and still Is/are indebted to the Claimant as follows:. 
Name(*) of Dlrector(s) and/or currency Original Currency Amount of Claim 

Officers Amount 



5. Certification 

I hereby certify that 

. 1. f am the Claimant or authorized representative of the Claimant 
2: I have knowledge of all the circumstances connected with this Claim. 

.3. The Claimant asserts this D&O Claim against the Director(s) and/or Officer(s) as set 
out above. 
4. Complete documentation in support of this claim Is attached.  

Signature:  •  

Name:  

Title:  

Witness: 

(signature) 

(print) 

Dated at . 

 

this clang  2014 

 

- 2 - 

4. Documentation 

Provide all particulars of the D&O Claim and supporting documentation, including amount and 
description of transaction(s) or agreement(s) or legal breach(es) giving rise to the D&O Claim. 

6. Filing of Claim • 
This D&O Proof of Claim must be recgived.by the Monitor by 6:00 p.m. (prevailing Eastern 
time) on March,6, 2014 by prepaid ordinaty mail, registered mall, courier, personal 
delliery or electronic transmission at the;following address: 

FTI Consulting Canada Inc., GrowthWorks Canadian Fund Ltd. Monitor 
Address: TO Waterhouse Tower ' ••• 

79 Wellington Street West 
Stiite 2010, P.O. Box 104 ' 
Toronto, Ontario Canada, MEK 1G8 

Attention: Paul Bishop and Jodi Porepa 
Email: growthworkscanadianfundltdgfticonsulting.com  
Fax No.: (416) 649-8101 

For more information see htts://cfcanadaitico-  nsultinzeorniacflidefaulattn, or contact the Monitor 
by telephone at4164494087 or toll-free at 1-855-431-3185. 
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SCHEDULE ¶'C-2" 

CLAIMANT'S GUIDE TO COMPLETING Tab D&O PROOF OF CLAIM FORM FOR 
CLAIMS AGAINST DIRECTORS OR OFFICERS 
OF GROViITR WORKS CANADIAN FUND LTD. 

This Guide has been prepared to assist Claimants in filling out the DM) Proof of Claim form for 
claims against the Directors or Officers of GrowthWorlis Canadian Fund LW. (the "Applica nt"). If you 
hale any additional questions regarding completion of the D&O Proof of Claim, please consult the 
Monitor's website at  htto://cfcanada.fficonsultina.corriacffidefault.htm or contact the Monitor, whose 
contact information is shown below. 

The D&O Proof of Claim form is for Claimants asserting a claim against the Directors and/or 
Officers of GrowthWorks Canadian Fund Ltd., and NOT for claims against GrowthWorks 
Canadian Fund Ltd. Itself. For claims against GrowthWorks Canadian Fund Ltd., please use the 
form titled "Proof Of Claim Form For Claims Against GrowthWorks Canadian Fund Ltd.", which 
Is available on the Monitors website at ritto://cfcanadaliconsultino.Comkslifdefault.htm. 

Additional copies of the D&O Proof of Claim may; be found at the Monitors website address noted 
above. 

Please note that this Is a guide only, and that in the event of any inconsistency between the terms 
of this guide and the terms of the Claims Procedure Order made on January 9, 2014 (the °Claims 
Procedure Order), the terms of the Claims Procedure Order will govern. 

I SECTION 1 - ORIGINAL CLAIMANT 
'IL. 

 
• , • 

1. A separate D&O Proof of Claim Must be filed by each legal entity or person asserting a 
f ' claim against the Directors or Officers (at defined in the Claims Procedure Order) of the 
L., Applicant. . 

.. - 

I '
2. The Claimant shall include any and all D&O Claims it asserts againstthe Directors. or 

Officers of the Applicant In a single D&O Proof of Claim. 
U 

3. The full legal name of the Claimant musf.be provided. 

If the Claimant operates under a different name or names, please indicate this in a 
separate schedule In the supporting documentation. 

5. if the Claim has been assigned or transferred to another party, Section 2 must also be 
completed. 

Unless the claim is assigned or transferred, all future correspondence, notices, etc. 
regarding the claim will be directed to the address and contact• indicated in this section. 

SECTION 2 — ASSIGNEE 

7. If the Claimant has assigned or otherwise transferred its claim, then Section 2 must be 
completed. 

8. The full legal name of the Assignee must be provided. 
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9. If the Assignee operates under a different name or names, please Indicate this in a 
separate schedule in the supporting documentation. ' 

10. If the Monitor in consultation with the Applicant is satisfied that an assignment or transfer 
has occurred, all future correspondence, notices, etc. regarding the claim will be directed 
to the Assignee at the address and contact indicated in this section. 

SECTION 3 - AMOUNT OF CLAIM OF CLAIMANT AGAINST DIRECTOR OR OFFICER 

11. Indicate the amount The Director(s)*and/or Officer(s) was/were and still is/are indebted to 
the Claimant and provide all other requested details. 

Currency, Original Currency Amount 

12. The amount of the claim must he provided in the currency In which it arose. 

13. Indicate the appropriate currency In the Currency column. 

14. If the claim is denominated in multiple currencies, use a separate line to indicate the 
claim amount in each such currency. If there bre Insufficient lines to record these 
amounts, attach a separate schedule indicating the required Information. 

SECTION 4 - DOCUMENTATION" 

15. Attach to the D&O Proof of Claim form all particulars of the claim and supporting 
documentation, Including amount and description of transaction(s) or agreement(s) or 
legal breach(es) giving rise to the D&O 

SECTION 5 - CERTIFICATION 

18. The person signing the D&O Proof of Claim Should: 

(a) be the Claimant or authorized representative of the Claimant 

(b) have knowledge of all the circumstances connected with this claim. 

(c) assert the claim against the Director(s) and/or Officer(s) as set out in the D&O Proof of 
Claim and certify all supporting documentation is attached. • 

(d) have a witness to its certification. 

17. By signing and submitting the D&O Proof of Claim, the Claimant is asserting the claim 
against the Director(s) and Officer(s) identified therein. 

SECTION 6 - FILING OF CLAIM 

18. The D&O Proof of Claim must be received by the Monitor by 5:00 p.m. (prevailing 
Eastern time) on March 6, 2014 (the "Claims Bar Date") by prepaid ordinary mail, 
registered mail, courier, personal delivery or electronic transmission at the 
following address: 
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FTI Consulting Canada Inc., GrowthWorksCanadian Fund Ltd. Monitor 
Address: TD Waterhouse Tower 

79 Wellington Street West Suite 2010, P.O. Box 104 
Toronto, Ontario Canada, M5K•1G8 

Attention: Paul Bishop and Jodi Porepa 
Email: growthworkscanadianfundltd©fticonsulting.com  
Fax No.: (416) 6494101 

Failure to file your D&O Proof of Claim so that it is actually received  by the Monitor by 6:00 
p.m., on the Claims Bar Date will result In your claim being barred and you will be prevented 
from making or enforcing a claim against the Directors and Officers of the Applicant in 
addition, you shall not be 'entitled to further notice in and shall not be entitled to participate 

• as a creditor in these COAA proceedings. 
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SCIIEDULE "D" 

PROOF OF CLAIM FORM FOR INDEMNITY CLAIMS BY 
DIRECTORS OR OFFICERS OF GROWTHWORKS CANADIAN FUND LTD. 

(the "D&O Indemnity Proof of Claim") 

This form is to be used only by Directors and Officers of GrowthWorks Canadian Fund Ltd. (the 
"Applicant") who are asserting an indemnity claim against the Applicant In relation to a D&O 
Claim against them and NOT for claims against the Applicant itself or for claims against 
Directors and Officers of the Applicant For claims against the Applicant, please use the form 
titled "Proof Of Claim Form For Claims Against GrowthWorks Canadian Fund Ltd.'. For claims 
against Directors and Officers of the Applicant, please use the blot titled "Proof of Claim Form 
for Claims Against Directors or Officers of GrowthWorks Canadian Fund Ltd.". Both forms are 
available on the Monitor's website at htto://cfcanada.fficansulting.com/ocflidefaulthtm.  

1. -. Director and/or Officer Particulars (the "Indemnitee") 
Lobel Nanie of 
Indemnitee 

50 

Address Phone #  

 Farb # 

Prov 
City  /State  email 
Postal/Zip 
Code 

t 
t 
I ]: 

2. • Indemnification Claim 

Position(s) 
Held 

Dates Position(s) 
Held; From to 
Reference Number of Proof of Claim with respect to which 
this D&O Indemnity Claim is made: 

Indicate whether theD&O Indemnity Claim is asserted as: unsecured claim 0 
secured dale ❑ 

Particulars of and basis for D&O Indemnity Claim: 

'A secured claim means a claim secured against the court-ordered Director's Charge or otherwise. 
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3. Documentation 

Provide all particulars of the DSO Indemnity Claim and supporting documentation giving rise to 
the Claim. 

4. Filing of Claim 

This DSO Indemnity Proof of atom, supporting documentation must be received by the 
Monitor within fifteen (16) Business Days of the date of deemed receipt by the Director or 
Officer of the DSO Proof of Claim form by ordinary prepaid mall, registered mail, courier, 

. personal delivery or electronic transmission at the following address: 

FTI Consulting Canada Inc., GrowthWorks Canadian Fund Ltd. Monitor 
Address: TO Waterhouse Tower . 

79 Wellington Street West 
Suite 2010, P.O. Box 104 

• Toronto, Ontario Canada, AUK 1G8 
Attention: Paul Bishop and Jodi Porepa  
Email: paul.bishop@fticonsulting.com  and jodlperepaalticonsulting.com  
Fax No.: (416) 8494101 i 

Failure to file your D&O Indemnity Proof of Claim in accordance with the Claims Procedure 
Order will result in your D&O Indemnity Claim being barred and forever extinguished and 
you will be prohibited from making or enforcing such D8.0 Indemnity Claim against the 
Applicant. 

DATED at  

 

day of , 2014 

    

    

Per. 
Name 

Signature: (Former Director and/or Officer) 

For more information see htto://cfcanadalticonsultMo.corn/ocfl/dafaulthtm  or contact the Monitor 
by telephone (1-855-4314185) 
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StaLDIJLE "E" 

NOTICE OF REVISION OR DISALLOWANCE 
For Persons that have asserted Claims against GrowthWorks Canadian Fund Ltd., 

D&O Claims against the Directors and/or Officers of GrowthWorks Canadian Fund Ltd. or 
D&O Indemnity Claims against GrowthWorks Canadian Fund Ltd. 

Claims Reference Number: 

TO: 
(the "Claimant") 

Defined terms not defined in this Notice of Revision or Disallowance have the meaning ascribed In 
the Order of the Ontario Superior Court in the CCAA proceedings of GrowthWorksCanadlan Fund 
Ltd. dated January 9, 2014 (the °Claims Procedure Order"). 

The Monitor hereby gives you notice that it has reviewed your Proof of Claim, D&O Proof of Claim 
or D&O indemnity Proof of Claim and has revised or disallowed all or part of your purported Claim, 
D&O Claim or 1)&0 Indemnity Claim, as the case may be. Subject to further dispute by you in 
accordance with the Claims Procedure Order, your Proven Claim will be as follows: 

AmoUnt as submitted . Amount allowed by 
Monitor 

Currency . • 

A. Unsecured Claim $ 
B. Secured Claim • $ ' $ 
C. D&O Claim $ ' $ 
D. D&O indemnity Clain, $ .. $ 
E. Total Claim $ $ 

r-- Reasons for Revision or Disallowance: 
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SERVICE OF DISPUTE NOTICES 

If you intend to dispute this Notice of Revision or Disallowance, you must, no later than 5:00 
p.m..(prevailing time in Toronto) on the day that is fifteen (15) Business Days after this 
Notice of Revision or Disallowance is deemed to have been received by you (in accordance 
with paragraph 58 of the Claims Procedure Order), deliver a Dispute Notice to the Monitor by 
ordinary prepaid mail, registered mail, courier, personal delivery or electronic transmission 
to the address below. 

Ell Consulting Canada Inc., GrowthWorksCanadtan Fund Ltd. Monitor 
Address: TD Waterhouse Tower 

79 Wellington Street West 
Suite 2010, P.O. Box 104 
Toronto, Ontario Canada, M5K 108 

Fax No.: (416) 649-8101 
Email: gmwthworkscanadianfundltdOfticonsulting.com  
Attention: Paul Bishop and Jodi Porepa 

In accordance with the Claims Procedure Order, notices shall be deemed to be received by the 
Monitor upon actual receipt thereof by the Monitor during normal businest hours on a Business 
Day, or if delivered outside of normal business hours, on the next Business Day. 

• 
The form of Dispute Notice Is enclosed arid can also be accessed on the Monitors webslte at 
hartlicfcanada.fticonsultina.comrocrydefaulthtm: 

'IF YOU FAIL TO FILE A DISPUTE NOTICE WITHIN,THE PRESCRIBED TIME PERIOD, THIS 
NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING UPON;YOU. 

DATED this day of , 2014  

Fri Consulting Canada Inc., solely In Its capacity as Court-appointed Monitor' of 
GrowthWorksCanadian Fund Ltd., and not in its personal or corporate capacity 

Pen  

For more information see hfto://cfcanada.fticonsultInscomfoadefaulthirn, or contact the Monitor 
by telephone at 418-649-8087 or toll-free at 1-855-431-3185. 

 

    

    

    

    

    

 



APPENDIX "1" to SCHEDULE "E" 

NOTICE OF DISPUTE OF NOTICE OF REVISION OR DISALLOWANCE 
With respect to GrowthWorksCanadian Fund Ltd. 

Claims Reference Number: 

1. Particulars oiClalmant 

Full Legal Name of Claimant (include trade name, if different) 

(the "Claimant" 

Full Malting Address of the Claimant 

Other Contact Information of the Claimant•. 

Telephone Number. 

Email Address: 

Facsimile Number. 

Mention (Contact Person): 
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Particulars of original Claimant from whom you acquired the Claim, D&O Claim 
or D&O Indemnity Claim, if applicable: 

Have you acquired this purported Claim, D&O Claim or D&O Indemnity Claim by 
assignment? 

Yes: ❑ No: ❑ 

If yes and if not already provided, attach documents evidencing assignment, 

Full Legal Name of original Claimant(s): 

3. Dispute of Revision or Disallowance of Claim, D&O Claim or D&O Indemnity 
Claim, as the case may be: 

The Claimant hereby disagrees with the value of its Claim, D&O Claim or D&O Indemnity 
Claim, as the case may be, as set out in the Notice of Revision or Disallowance and 
asserts a Claim, D&O Claim or D&O Indemnity Claim, as the case may be, as follows: 

Currency . Amount allowedly 
Monitor: 

(Notice of Revision or 
Disallowance) 

• 

Amount claimed•by 
Claimant 

. 

A. Unsecured 
Claim 

$ $•  
. 

B. Secured 
Claim 

$ • 
. 

$ 
i: 

C. D&O Claim $ ' $ 
D. D&O 
Indemnity 
Claim 

$ $ 
• 

E Total Claim $ $ • 

REASON(S) FOR THE DISPUTE: 
(Please attach all supporting documentation hereto). • 
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SERVICE OF DISPUTE NOTICES 

If you Intend to dispute a Notice of Revision or Disallowance, you must, no later than 5 p.m. 
(prevailing time in Toronto) on the day that is fifteen (16) Business Days after the Notide of 
Revision or Disallowance is deemed to have been received by you (in accordande with 
paragraph 58 of the Claims Procedure Order), deliver this Dispute Notice to the Monitor by 
ordinary prepaid mail, registered mall, courier, personal delivery or electronic or digital 
transmission to the address below. 

Fri Consulting Canada Inc., GrowthWorks Canadian Fund Ltd. Monitor 
Address: TD Waterhouse Tower 

• 79 Wellington Street West• 
Suite 2010, P.O. Box 104 
Tordntoi Ontario Canada, M5K 1G8 

Fax No.: (416) 649-8101 
Email: growthworkscanadianfundltd@ifticonsulting.com  
Attention: Paul Bishop and Jodi Porepa 

56 

L 

In accordance with the Claims Procedure Order, notices shall be deemed to be received by the 
Monitor upon actual receipt thereof by the Monitdr during norm& business hours on a pusiness 
Day, or If delivered outside of normal business hours, on the next Business Day. 

• 
IF YOU FAIL TO FILE THIS NOTICE OF DISPUTE OF NOTICE OF REVISION OR 
DISALLOWANCE WITHIN THE PRESCRIBED TIME PERIOD, THE NOTICE OF REVISION 
OR DISALLOWANCE WILL BE.BINDING UPON YOU. 

DATED this day of , 2014 

Name of Claimant 

Per. 
Witness Name: 

Title: 
(please mint) 



IN
 TH

E M
A

TTER
 O

F ltitr C
O

M
PAN

IES' C
RED

ITO
RS ARRAN

G
EM

EN
T AC

T, R
.S.C

. 1985, c. 
C

-36, A
S A

M
EN

D
ED

 A
311) IN

 TH
E M

A
TTER

O
F A

 PR
O

PO
SED

 PLA
N

 O
F C

O
M

PR
O

M
ISE 

O
R

 A
R

R
A

N
G

EM
EN

T W
ITH

 R
ESPEC

T TO
 G

R
O

W
TH

 W
O

R
K

S C
A

N
A

D
IA

N
 FU

N
D

 LTD
. 

C
ourt File N

o. C
V

-13-10279-00C
L 

O
N

TA
R

IO
 

SU
PER

IO
R

 C
O

U
R

T O
F JU

STIC
E 

(C
om

m
ercial List) 

Proceeding C
om

m
enced at Toronto 

C
LA

IM
S PR

O
C

ED
U

R
E A

N
D-ST

A
T

—
W

IR
C

SIft}5212D
E

R
 

M
eC

A
R

TR
Y

 TETR
A

U
LT LLP 

B
arristers and Solicitors 

B
ox 48, Suite 5300 

Toronto D
om

inion B
ank Tow

er 
Toronto, O

N
 M

5K
 1E6 

K
evin M

cB
lcheran LSU

C
# 2211911 

T
eL

: (416) 601-7730 
Fax: (416) 868-0673 

H
eather M

eredith LSU
C

# 48354R
 

T
el.: (416) 601-8242 

Fax: (416) 868-0673 

Law
yers for G

row
thW

orks C
anadian 

Fund Ltd. 

#13033974 



IN
 T

H
E

 M
A

T
T

E
R

 O
F 

T
H

E
 C

O
M

P
A

N
IE

S'
 C

R
E

D
IT

O
R

S 
A

R
R

A
N

G
E

M
E

N
T 

A
C

T,
 

R
.S

.C
. 1

98
5,

 c
. C

-3
6,

 A
S 

A
M

E
N

D
E

D
 

A
N

D
 I

N
 T

H
E

 M
A

T
T

E
R

 O
F 

G
R

O
W

T
H

W
O

R
K

S 
C

A
N

A
D

IA
N

 F
U

N
D

 L
T

D
. 

C
ou

rt
 F

ile
 N

o.
 C

V
-1

3-
10

27
9-

00
C

L
 

O
N

T
A

R
IO

 
S

U
P

E
R

IO
R

 C
O

U
R

T
 O

F
 J

U
S

T
IC

E
 

C
O

M
M

E
R

C
IA

L
 L

IS
T

 

P
ro

ce
ed

in
g 

co
m

m
en

ce
d 

at
 T

or
on

to
 

A
F

F
ID

A
V

IT
 O

F
 C

. I
A

N
 R

O
S

S
 

(s
w

or
n 

Ju
ne

 1
5,

 2
01

7)
 

M
cC

A
R

T
H

Y
 T

E
T

R
A

U
L

T
 L

L
P

 
Su

ite
 5

30
0,

 T
or

on
to

 D
om

in
io

n 
B

an
k 

T
ow

er
 

T
or

on
to

, O
N

 M
5K

 1
E

6 
Fa

x:
 (

41
6)

 8
68

-0
67

3 

G
eo

ff
 R

. H
al

l L
S

U
C

#:
 3

47
10

0 
T

el
: (

41
6)

 6
01

-7
85

6 
E

-m
ai

l: 
gh

al
l@

m
cc

ar
th

y.
ca

  

A
tr

is
ha

 S
. L

ew
is

 L
S

 U
C

#:
 6

47
66

C
 

T
el

: (
41

6)
 6

01
-7

85
9 

E
-m

ai
l: 

al
ew

is
@

m
cc

ar
th

y.
ca

  

L
aw

ye
rs

 f
or

 th
e 

A
pp

lic
an

t 

D
O

G
S 

16
75

23
58

 



IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. 
C-36, AS AMENDED AND IN THE MATTER OF GROWTH-WORKS CANADIAN FUND 
LTD. 

Court File No.: CV-13-10279-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE - 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

MOTION RECORD 
(RETURNABLE JUNE 22, 2017) 

McCarthy Tetrault LLP 
Suite 5300, Toronto Dominion Bank Tower 
Toronto, ON M5K 1E6 
Fax: (416) 868-0673 

Geoff R. Hall LSUC#: 347100 
Tel: (416) 601-7856 
E-mail: ghall@mccarthy.ca  

Atrisha S. Lewis LSUC#: 64766C 
Tel: (416) 601-7859 
E-mail: alewis@mccarthy.ca  

Lawyers for the Applicant 

DOCS 16777832 


