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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 December 12, 2016) 

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

before a judge of the Ontario Superior Court ofJustice (Commercial List) on December 12, 2016 

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 June 30, 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. 



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 December 31, 2016. 

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

Apart from a contingent claim by Roseway secured against specific proceeds, which the Fund 

has not yet received, the Fund has no remaining secured claims. However, there are a number 

of unsecured claims against the Fund that have yet to be determined or resolved. 

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

liquidation of its 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 it is engaged in litigation within the CCAA claims process to 

determine of an unsecured claim by a former manager of the Fund. 

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. 

2 

7. Accordingly, the Fund seeks an order extending the Stay Period to June 30, 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 December 1, 2016; 

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. 

December 2, 2016 McCarthy Tetratilt 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-13-10279-00CL 

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. 

AFFIDAVIT OF C. IAN ROSS 
(sworn December , 2016) 

I, C. Ian Ross, of the Town of Collingwoodr  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 
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until December 31, 2016. 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 to 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 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 November 2, 2016, the total value of the remaining investment portfolio assets of the 

Fund is estimated to be approximately, $21,400,000. However, until such opportunities arise and 
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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 
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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 million 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, the timetable for the steps for the litigation of the Manager 

Claim has been revised. The hearing is scheduled to be held on dates convenient to the parties 

and this Court, some time after January 23, 2017. I am informed by counsel to the Fund and 

believe that an appearance at the Commercial List for December 12, 2016 is scheduled in order 

to schedule the actual hearing dates. 

8 
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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 million 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 advisors 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 

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 to Province of 
Ontario, this I day of December, 
2016 

1 0 

Commissioner for taking affidavits C. IAN ROSS 
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This is Exhibit "A" referred to in the 

Affidavit of C. Ian Ross 

Sworn before me, this  IS'  day of 

December, 2016 

A Commissioner for Taking Affidavits 
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JUSTICE MESBUR ) DAY OF OCTOBER, 2013 

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

f< AND IN THE MATTER OF A PROPOSED PLAN X og COMPROMISE OR ARRANGEMENT WITH RESPECT TO 
.61 GROWTHWORKS CANADIAN FUND LTD. . 

(the "APPLICANT") 

Court File No.: CV-13-10279-OOCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE MADAME ) TUESDAY, THE 29TH  

12 

ORDER 

THIS MOTION, made by the Applicant, for an order extending the Stay Period 

(the "Stay Period") defined in paragraph 14 of the Initial Order of the Honourable Mr. 

Justice Newbould dated October 1, 2013 (the "Initial Order") until January 15, 2014, 

and amending and restating the Initial Order to,. among other things, declare certain 

persons critical suppliers and permit the Applicant to provide an indemnity for certain 

Applicant-nominated directors of companies in the Applicants' investment portfolio and 

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

ON READING the affidavit of C. Ian Ross sworn October 25, 2013 and the 

Exhibits thereto (the "Ross Affidavit") and the Second Report (the "Second Report") 

of FT! Consulting Canada Inc., in its capacity as Court-appointed monitor (the 

"Monitor"), on being advised that Roseway Capital S.a.r.l. consents to the relief 

requested in this motion, and on hearing the submissions of counsel for the Applicants, 

counsel for the Monitor and counsel for Growthworks WV Management Ltd. (the 

"Mans e o one appearing for any other party although duly served as appears front 

the affidavit of service, 
bouncy: Letts. 
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SERVICE 

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

the supporting materials is hereby abridged and validated so that this Motion is properly 

returnable today and hereby dispenses with further service thereof 

STAY EXTENSION 

2. THIS COURT ORDERS that the Stay Petiod is hereby extended until and 

including January 15, 2014. 

MONITOR'S ACTIW I LES AND REPORT 

3. THIS COURT ORDERS that the First Report of the Monitor dated October 8, 

2013 and the Second Report of the Monitor and the activities described therein are 

hereby approved. 

AMENDED AND RESTATED INITIAL ORDER 

4. THIS COURT ORDERS AND DECLARES that the Initial Order is hereby 

amended and restated in the loin attached hereto as Schedule "A". 

ON/iVNI.,1 
LE / lli PJJ LE .; .L 

OCT 2 9 2013 
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Court File No.: CV-13-10279-00a 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE MR. ) TUESDAY, THE 1sT 

JUSTICE NEWBOULD ) DAY OF OCTOBER, 2013 

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

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

GROWTHWORKS CANADIAN FUND LTD.' 
(the "APPLICANT") 

AMtNTED ANT RESTATED INITIAL ORDER . 

THIS APPLICATION, made by the Applicant, pursuant to the Companies' 

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard 

this day at 330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of C. Ian Ross 'sworn September 30, 2013 and the 

Exhibits thereto (the "Rosa Affidavit"), and on being advised that Roseway Capital 

S.a.r.l. ("Roseway"), the secured creditor who is likely to be affected by the charges 

created herein was given notice, and on hearing the submissions of counsel for the 

Applicants, counsel for Roseway and counsel for the proposed Monitor, FTI Consulting 

Canada Inc., Counsel for the Manager (defined below) and on reading the consent of FTI 

Consulting Canada Inc. to act as the Monitor, 

THIS APPLICATION, made by the Applicant, pursuant to the CCAA was heard 

this day at 330 University Avenue, Toronto, Ontario. 

15 



- 2 - 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application 

and the Application Record is hereby abridged and validated so that this Application is 

properly returnable today and hereby dispenses with further service thereof. 

APPLICATION 

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

which the CCAA applies. 

PLAN OF ARRANGEMENT 

3. THIS COURT ORDERS that the Applicant shall have the authority to file and 

May, subject to further order of this Court, file with thisiCoUrt a plan of compromise or 

arrangement (hereinafter referred to as the "Plan"). • 

POSSESSION OF PROPERTY AND OPERATIONS 

4. THIS COURT ORDERS that the Applicant shall remain in possession and 

control of its current and future assets, undertakings and properties of every nature and 

kind whatsoever, and wherever situate including all proceeds thereof (the "Property). 

Subject to further Order of this Court, the Applicant shall continue to carry on business 

in a manner consistent with the preservation of its business (the "Business") and.  

Property. The Applicant shall be authorized and empowered to continue to retain and 

employ the employees, consultants, agents, experts, accountants, counsel and such other 

persons (collectively "Assistants") currently retained or employed by it, with liberty to 

retain such further Assistants as it deems reasonably necessarybr desirable in the 

ordinary course of business or for the carrying mit of the terms of this Order. 

5. THIS COURT ORDERS that the Applicant shall be entitled to utilize a central 

cash management system (a "Cash Management System") and that any present or 

future bank providing the Cash Management System shall not be under any obligation 

whatsoever to inquire into the propriety, validity or legality of any transfer, payment, 

collection or other action taken under the Cash Management System, or as to the use or 

16 
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application by the Applicant of finds transferred, paid, collected or otherwise dealt with 

in the Cash Management System, shall be entitled to provide the Cash Management 

System without any liability hi respect thereof to any Person (as hereinafter defined) 

other than the Applicant, pursuant to the terms of the documentation applicable to the 

Cash Management System, and shall be, in its capacity as provider of the Cash 

Management System, an unaffected creditor under the Plan with regard to any claims or 

expenses it may suffer or incur in connection with the provision of the Cash 

Management System. 

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

pay the following expenses whether incurred prior to or after this Order: 

(a) all reasonable transition costs of the Manager (as defined below) pursuant to 

the terms of the Critical Transition Services Agreement (as defined below), 

and all outstanding and future wages, salaries, employee and pension 

benefits, vacation pay and expenses payable on or after the date of this Order, 

in each case incurred in the ordinary course of business and consistent with 

existing management agreements, compensation policies and arrangements; 

and 

(b) • the fees and disburSernents of any Assistants retained or employed by the 

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

7. THIS COURT ORDERS that, except as otherwise provided to the contrary 

herein, the Applicant shall be entitled but not required to pay all reasonable expenses 

incurred by the Applicant in carrying on the Business in the ordinary course after this 

Order, and in carrying out the provisions of this Order, which expenses shall include, 

without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the 

preservation of the Property or the Business including, without limitation, 

payments on account of insurance (including directors and officers 

insurance), maintenance and security services; 
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(b) Follow on Investments in Portfolio Companies (as defined in the Ross 

Affidavit, the "Portfolio Companies", each a "Portfolio Company") for 

which provision is made in the Cash Flow Projection (as defined in the Ross 

Affidavit) or which are approved by the Monitor; and 

(c) payment fOr goods or services actually supplied to the Applicant following
.  

the date of this Order. 

8. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour"• of the Crown in right of Canada 

or of any Province thereof army other taxation authority which are required 

to be deducted from employees' wages, including, without limitation, • 

amounts in respect of (i) employinerit insurance, (ii) Canada Pension Plan, 

(iii) Quebec Pension Plan, and (iv) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, "Sales 

Taxes") required to be remitted by the Applicant in connection with the sale 

of goods and services by the Applicant, but only where such Sates Taxes are 

accrued or collected after the date of this Order, or where such Sales Taxes 

were accrued or collected prior to the date of this Order but not required to be 

remitted until on or after the date Of this Order; and 

(a) any amount payable to the Crown in right of Canada or of any Province 

thereof or any political subdivision thereof or any other taxation authority in 

respect of municipal realty, municipal business or other taxes, assessments or 

levies of any nature or kind which are entitled at law to be paid in priority to 

claims of secured creditors and which are attributable to or in respect of the 

carrying on of the Business by the Applicant. 

9. THIS COURT ORDERS that until a real property lease is disclaimed in 

accordance with the CCAA, the Applicant shall pay all amounts constituting rent or 

payable as rent under real property leases (including, for greater certainty, common area 
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maintenance charges, utilities and realty taxes and any other amounts payable to the 

landlord under the lease) or as otherwise may be negotiated between the Applicant and 

the landlord from time to time ("Rent"), for the period commencing from and including 

the date of this Order. 

10. THIS COURT ORDERS that, except as specifically permitted herein, the 

Applicant is hereby directed, until further Order of this Court: (a) to make• no payments 

of principal, interest thereon or otherwise on account of amounts owing by the Applicant 

to any of its creditors as of this date except as provided in the Cash Flow Projection; (b) 

to grant no security interests, trust, liens, charges or encumbrances upon or in respect of 

any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary 

course of the Business. 

RESTRUCTURING 

11. TIES COURT ORDERS that the Applicant shall, subject to such reqUirements as 

are imposed by the CCAA. have the right to: 

(a) permanently or temporarily cease, downsize or shut down any of its business 

or operations, and to dispose of redundant or non-material assets not 

exceeding $25,000 in any one transaction or $100,000 in the aggregate; 

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

such of its employees as it deems appropriate and terminate the provision of 

transitional services by the Manager (as defined below); and 

(C) pursue all avenues of refinancing of its Business or Property, in whole or 

part, subject to prior approval of this Court being obtained before any 

material refinancing, 

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

the Business (the "Restructuring"). For greater clarity, dispositions of the Applicant's 

interest in a Portfolio Company as part of a liquidity event, is an ordinary course 

transaction that does not require Court approval. 
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12. THIS COURT ORDERS that the Applicant shall provide each of the relevant 

landlords with notice of the Applicant's intention to remove any fixtures from any leased 

premises at least seven a) days prior to the date of the intended removal. The relevant 

landlord shall be entitled to have a representative present in the leased premises to 

observe such removal and, if the landlord disputes the Applicant's entitlement to remove 

any such fixture under the provisions of the lease, such fixture shall remain on the 

premises and shall be dealt with as weed between any applicable secured creditors; 

such landlord and the Applicant, or by further Order of this Court upon application by 

the Applicant on at least two (2) days notice•M such landlord and any such secured 

creditors: If the Applicant disclaims the lease governing such leased premises in 

accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such 

lease pending resolution of any such dispute (other than Rent payable for the notice 

period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall 

be without prejudice to the Applicant's claim to the fixtures in dispute. 

13. . Tills COURT ORDERS that if a notice of disclaimer, is delivered pursuant to 

Section. 32 of the CCAA, then (a) during the notice period prior to the effective time of 

the disclaimer, the landlord may show the affected leased premises to prospective 

tenants during normal business hours, on giving the Applicant and the Monitor 24 hours' 

prior written notice, and (b) at the effective time of the disclaimer, the relevant landlord 

shall be entitled to take possession of any such leased premises without waiver of or 

prejudice to any claims or rights such landlord may have against the Applicant in respect 

of such lease or leased,premises and such landlord shall be entitled to notify the 

Applicant of the basis on which it is taking possession and to gain possession of and re-

lease such leased premises to any third party or parties on such terms as such landlord 

considers advisable, provided that nothing herein shall relieve such landlord of its 

obligation to mitigate any damages claimed in connection therewith. 

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY 

14. IBIS COURT ORDERS that until and including October 31,2013, or such later 

date as this Court may order (the "Stay Period"), no proceeding or enforcement process 
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in any court or tribunal (each, a "Proceeding") shall be commenced or continued against 

or in respect of the Applicant or the Monitor, or affecting the Business or the Property, 

except with the written consent of the Applicant and the Monitor, or with leave of this 

Court, and any and all Proceedings currently under way against or in respect of the 

Applicant or affecting the Business or the Property are hereby stayed and suspended 

pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of 

any individual, firm, corporation, governmental body or agency, or any other entity (all 

of the foregoing, collectively being "Persons" and each being a "Person") against or in 

respect of the Applicant or the Monitor, or affecting the Business or the Property, are 

hereby stayed and suspended except with the written consent of the Applicant and the 
„ . 

Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower the 

Applicant to carry on any business which the Applicant is not lawfully entitled to carry 

on,, (ii) affect such investigations, actions, suits or proceedin,gs by a regulatory body as 

are pennitted by Section 11.1 of the CCAA, (iii) prevent the filing of any registration to 

preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien. 

16. THIS COURT ORDERS that any rights or obligations, including any right or 

obligation under a contract, an agreement or other document affecting or relating to a 

Portfolio Company, that arise, come into effect or are "triggered" by the insolvency of 

the Applicant, by the commencement of these proceedings or the making of this Order 

• shall be of no effect and no person shall be entitled to exercise any rights or remedies in 

connection therewith. 

NO INTERFERENCE WITH RIGHTS 

17. THIS COURT ORDERS that during the Stay Period, no Person shall 

discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to perform 

any right, renewal right, contract, agreement, licence or permit in favour of or held by 

the Applicant or any right, renewal right contract, agreement, licence or permit in favour 
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of or held by a Portfolio Company to the extent relevant to the Applicant, the Business, 

the Property or these proceedings, except with the written consent of the Applicant and 

the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES 

18. THIS COURT ORDERS that during the Stay Period, all Persons having oral or 

written agreements: with the Applicant or statutory or regtilatory mandates for the supply 

of goods and/or services, including without limitation all computer software, 

communication and other data services, centralized bankizig services, payroll services, 

insurance, transportation services, utility or other services to the Business or the 

Applicant, are hereby restrained until further Ord& of this Court from discontinuing, 

altering, interfering with or tenninating,the supply of such goods or services as may be 

required by the Applicant, and that the Applicant shall be entitled to the continued use of 

its current premises, telephone numbers, facsimile numbers, Internet addresses and 

domain names, provided in each case that the normal prices or charges for all such goods 

or services received after the date of this Order are paid by the Applicant in accordance 

with normal payment practices of the Applicant or such other practices as may be agreed 

upon by the supplier or service provider and each of the Applicaht and the Monitor, or as 

may be ordered by this Court. 

NON-DEROGATION OF RIGHTS 

19. THIS COURT ORDERS that, notwithstanding anything else in this Order, no 

Person shall be prohibited from requiring immediate payment for goods, services, use of 

lease or licensed property or other valuable consideration provided on or after the date of 

this Order, nor shall any Person be under any obligation on or after the date of this Order 

to advance or re-advance any monies or otherwise extend any credit to the Applicant. 

Nothing in this Order shall derogate from the rights conferred and obligations imposed 

by the CCAA. 
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CRITICAL SUPPLIERS 

20. THIS COURT ORDERS AND DECLARES that this Order is without prejudice 

to any arguments of the Fund, Growthworks WV Management Ltd. (the "Manage?) or 

GrowthWorks Capital Ltd. ("GWC"), in connection with the purported termination of 

the Management Agreement described in the Ross Affidavit (the "Management 

Agreement"). 

21. THIS COURT ORDERS that, the Manager, GWC, and each Person engaged or 

contracted by the Manager and/or GWC (not including employees of the Manager or 

GWC) in connection with providing transitional services to the Applicant pursuant to the 

Management Agreement on or after October 1, 2013 is a critical supplier to the 

Applicant as contemplated by Section 11.4 of the CCAA (each, a "Critical Supplier") 

and each Critical Supplier shall be entitled to the benefit of and is hereby granted a 

charge (together, the "Ciitical Suppliers' Charge") on the Property of the Applicant in 

an amount equal to the lesser of (a) the value of the goods and services supplied by such 

Critical Supplier and. received by the Applicant after the date of this Order less all 

amounts paid to such Critical Supplier in respect of such good's and services; and, (b) the 

amount to which the Manager is entitled to be paid under the CritiCal Transition Services 

Agreement attached hereto as SChedide "1". The Critical Supplier Charge shall have the 

priority set out in paragraphs 38' and 40 herein. 

22. THIS COURT ORDERS that each Critical Supplier shall, in addition to any 

other obligations it has under this Initial Order, supply and continue to supply the 

Applicant with transitional services pursuant to the Management Agreement. In the case 

of the Manager, it shall supply and continue to supply the Critical Transition Services (as'  

defined in the Critical Transition Services Agreement) pursuant to and as set out in the 

Critical Transition Services Agreement. No Critical Supplier may require the payment 

of a deposit or the posting of any security in connection with the supply of such services 

after the date of this Order. 
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

23, THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding May be commenced or continued 

against any of the former, current or futtit (directors or officers of the Applicant, or 

against any. current or future Applicant-nominated director of any of the Portfolio 

Companies' (the "Portfolio Company Directors") with respect to any claim against the 

directors, officers or Portfolio Company Directors that arose before, On or after the date 

hereof and thatrelates, (i) in the case of the fruitier, current or future directors or officers 

of the Applicant, to any obligations of the Applicant, or (ii) in the case of the Portfolio 

Company Directors, to any obligations of the Portfolio Companies; and in either case 

whereby the directors, officers or Portfolio CoMpany Directors are alleged under any 

law to be liable in their capacity as directors or officers for the payment or performance 

of such obligations, until a compromise Or arrangement in. respect Of the Applicant, if 

one is filed; is sanctioned by this Court or is refused by the creditors of the Applicant or 

this Court.. 

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND 'CHARGE 

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

officers, and may indemnify the Portfolio Company Directors if, in its own discretion 

and in consultation with the Monitor, it elects to do so, against obligations and liabilities 

that they may incur as directors or officers of the Applicant or directors of a Portfolio 

Company after the commencement of the within proceedings, except to the extent that, 

with respect to any director, officer or Portfolio Company Director, the obligation or 

liability was incurred as a result of the director's, officer's or Portfolio Company 

Director's gross negligence or wilful misconduct. The Applicant and the Portfolio 

Company Directors will use reasonable commercial efforts to address any dispute 

regarding the indemnity coverage with the guidance and assistance of the Monitor, and, 

if required, this Court. 

25. THIS COURT ORDERS that the directors and officers of the Applicant shall be 

entitled to the benefit of and are hereby granted a charge (the "Directors' Charge") on 

24 



die Property, which charge shall not exceed an aggregate amount of $1,000,000, as 

security for the indemnity provided in paragraph 24 of this Order. The Directors' 

Charge shall have the priority set out in paragraphs 38 and 40 herein. 

26. THIS COURT ORDERS that the Portfolio Company Directors shall be entitled 

. to the benefit of and are hereby granted 'a charge (the "Portfolio Company Directors' 

Charge") on the Property, which charge shall not exceed an aggregate amount of 

$10,000,000, as security for the indemnity referred to in paragraph 24 of this Order, to 

the extent hue is provided by the Applicant. The POrtfolio Company Directors' Charge 

shall have the priority set out in paragraphs 38 and 40 herein. 

. 27. THIS COURT ORDERS that, notwithstanding any language in any applicable 

• insurance policy to the contrary, (a) no insurer shall be. entitled to be subrogated to or 

' claim the benefit of the Directors" Charge or the Portfolio Company Directors' Charge, 

• and (b) the Applicant's directors and officers shall only be- entitled to the benefit of the 

Directors' Charge to the extent that they do not have coverage under any directors' and 

officers' insurance policy, or to the extent that such coverage is insufficient to pay 

' amounts indemnified in accordance with paragraph 24-of this Order, and the Portfolio 

Company Directors shall only be entitled to the benefit of the Portfolio Company 

Directors' Charge to the extent that they do not have coverage under any directors' and 

officers' insurance policy, or to the extent that such coverage is insufficient to pay 

amounts indemnified by the Applicant, to the extent an indemnity is provided by the 

Applicant accordance with paragraph 24 of this Order. 

APPOINTMENT OF 1VIONITOR 

28. THIS COURT ORDERS that RTI Consulting Canada Inc. is hereby appointed 

. pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business 

• and financial affairs of the Applicant with the powers and obligations set out in the 

CCAA or set Myth herein and that the Applicant and its shareholders, officers, directors, 

and Assistants shall advise the Monitor of all material steps taken by the Applicant 

pursuant to this Order, and shall co-operate filly with the Monitor in the exercise of its 

25 
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powers and discharge of its obligations and provide the Monitor with the assistance that 

is necessary to enable the Monitor to adequately carry out the Monitor's functions. 

29. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

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

(a) monitor the Applicant's receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem -

appropriate with respect to matters relating to the Property, the Business, and 

such other matters as may be relevant to the proceedings herein; 

(c) advise the Applicant in its preparation of the Applicant's cash flow 

statements; 

(d) advise the Applicant in respect' to the Plan and any amendments to the Plan; 

(e) assist the Applicant, to the extent required by the Applicant, with the holding 

and administering of creditors' or shareholders' meetings for voting on the 

Plan; 

(f) have full and complete access to the Property including the premises, the 

premises of the Manager to the extent Property of the Applicant is located on 

the Manager's premises, boolca, records, data, including data in electronic 

form, and other financial documents of the Applicant, to the extent that is 

necessary to adequately assess the Applicant's business and financial affairs 

or to perform its duties arising under this Order and all Persons, including the 

Applicant and the Manager, shall permit such full and complete access to 

such Property to the Monitor; 

be at liberty to engage independent legal counsel or such other persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers 

and performance of its obligations under this Order; 
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(h) establish one or more accounts to hold any proceeds of the disposition of the 

Portfolio Companies (the "Pkoceeds Accounts"); 

(1) administer the Proceeds Accounts for and on behalf of the Applicants and to 

distribute funds from such Proceeds Accounts from time to time to satisfy 

expenses that the Applicant is entitled and/or required to pay pursuant to this 

Order, as directed by the Applicant and in accordance with the Cash Flow;  

Projection and any update cash flow projections; and 

(j) perform such other duties as are required by this Order or by this Court from 

time to time. 

30. THIS COURT ORDERS. that the Monitor shall not take possession of the 

Property with the exception of the Proceeds Accounts, and. shall take no part whatsoever 

in the management or supervision of the management of the Business or the businesses • 

of the Portfolio Companies and shall not, by fulfilling its obligations hereunder, be 

deemed to have taken or maintained possession or control of the Business or Property, or 

any part thereof. 

31. THIS COURT ORDERS that McCarthy Tetrault LLP is entitled to transfer the 

thuds held by it in trust as described in the Ross Affidavit at paragraph 88, and any 

future proceeds that may be received by it from time to time from the disposition of the 

Portfolio Conipanies, to the Monitor for deposit into the Proceeds Accounts to be held 

by the Monitor for and on behalf of the Applicant in accordance with the terms of this 

Order. 

32. THIS COURT ORDERS that nothing herein contained shall require the Monitor 

to occupy or to take control, care, charge, possession or management (separately and/or 

collectively, 'Possession") of any of the Property that might be environmentally 

contaminated, might be a pollutant or a contaminant, or mightcause or contribute to a 

spill, discharge, release or deposit of a substance contrary to any federal, provincial or 

other law respecting the protection, conservation, enhancement, remediation or 

rehabilitation of the environment or relating to the disposal of waste or other 
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contamination including, without limitation, the Canadian Environmental Protection 

Act, the Ontario EnvironMental Protection Act, the Ontario Water Resources Act, or the 

Ontario Occupational Health and Safeo Aet and regulations thereunder (the 

"Environmental Legislation"), provided however that nothing herein shall exempt the 

Monitor from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Monitor shall not, as a result of this Order or anything 

done in. pursuance of. the Monitor's duties and powers under this Order, be deemed to be 

in Possession of any of the ProPerty within the meaning of any Environmental 

Legislation, unleSS it is actually in possession. 

33. THIS COURT ORDERS that that the Monitor shall provide to any creditor of the 

Applicant information provided by the Applicant in response to reasonable requests for 

information made in writing by such creditor addressed to the Monitor. The Monitor 

shall not have any responsibility or liability with respect to the information disseminated 

by it pursuant to this paragraph. In the case of information that the Monitorhas been. 

advised by the Applicant is confidential, the Monitor shall not provide such information 

to creditors unlei otherwise directed by this Court or on such terms as the Monitor and 

the Applicant may agree. 

34. THIS COURT ORDERS that, in addition to the rights and protections afforded 

the Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no 

liability or obligation as a result of its appointment or the carrying out of the provisions 

of this Order (including, withOut liMitatiort, with respect to administering the Proceeds 

Accounts for and on behalf of the Applicants), save and except for any gross negligence 

or wilful misconduct on its part. Nothing in this Order shall derogate from the 

protections afforded the Monitor by the CCAA. or any applicable legislation. 

35. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to 

the Applicant shall be paid their reasonable fees and disbursements, in each case at their 

standard rates and charges, by the Applicant as part of the costs of these proceedings. 

The Applicant is hereby authorized and directed to pay the accounts of the Monitor, 

counsel for the Monitor and counsel for the Applicant on a bi-weekly basis and, in 
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addition, the Applicant is hereby authorized to pay to the Monitor, counsel to the 

Monitor, counsel to the Applicant and CCC (as defined in the Ross Affidavit), retainers 

in the amount of $50,000, respectively, to be held by them as security for payment of 

their respective fees and disbursements outstanding from time to time 

36.. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their 

accounts from time to time, and for this purpose the accounts of the Monitor and its legal 

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior 

Court of Justice. 

37. • THIS COURT ORDERS that the Monitor, counsel to the Monitor, CCC (as 

defined in the Ross Affidavit), and the Applicant's counsel shall be entitled to the benefit 

of and are hereby granted a charge (the "Administration Charge") on the Property, 

which charge shall not exceed an aggregate amount of $500,000, as security for their 

professional fees and disbuisements incurred at the standard:rates and charges of the 

Monitor and such counsel, both before and after the making of this Order in respect of 

these proceedings. The Administration Charge shall have the priority set out in 

paragraphs 38 and 40 hereof. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

38. THIS COURT ORDERS that the priorities of the Directors' Charge, the 

Administration Charge and the Critical Suppliers' Charge, as among them, shall be as 

follows: 

First Administration Charge (to the maximum amount of $500,000); 

Second—Directors' Charge (to the maximum amount of $1,000,000); 

Third — Critical Suppliers' Charge (to the maximum amount of $50,000); 

and, 

Fourth — Portfolio Company Directors' Charge and Critical Suppliers' 

Charge to the extent that it exceeds $50,000. 
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39. THIS COURT ORDERS that the filing, registration or perfection of the 

Directors' Charge, the Administration Charge, the Critical Suppliers' Charge and the 

Portfolio Company Directors' Charge (collectively, the "Charges") shall not be 

required, and that the Charges shall be valid and enforceable for all purposes, including 

as against any right, title or interest filed, registered, recorded or perfected subsequent to 

the. charges corning into existence, notwithstanding any such failure to file, register, 

record or perfect. 

40. TINS COURT ORDERS that each of the Charges (as constituted and defined 

herein) shall constitute a charge on the Property arid that the entire Directors' Charge, 

the entire Administration Charge and the Criticil Suppliers' Charge to a maximum 

amount of $50,000 shall rank in priority to all other security interests, trusts, liens, 

charges and encumbrances, plaint of secured creditors, statutory or otherwise 

(collectively, "Enctunbrances") in. favour of any Person. To the extent the Critical 

Suppliers' Charge exceeds $50;000, such additibnal amount, together with the Portfolio 

Company Directors' Charge, shall rank part passu with one another behind the 

Encumbrances. 

41. THIS COURT ORDERS thatexcept as otherwise expressly provided for herein, 

or as may be approved by this Court, the Applicant shall not grant any Encumbrances 

over any Property that rank in priority to, or pari passu with, any of the Charges, unless 

the Applicant also obtains the prior written consent of the Monitor and the beneficiaries 

of the Charges, or further Order of this Court. 

42. THIS COURT ORDERS that the Charges shall not be rendered invalid or 

unenforceable and the rights and remedies of the chargees entitled to the benefit of the 

Charges (collectively, the "Chargees") thereunder shall not otherwise be limited or 

impaired in any way by (a) the pendency of these proceedings and the declarations of 

insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to 

Bankruptcy and Insolvency Act (the "BIA"), or any bankruptcy order made pursuant to 

such applications; (c) the filing of any assignments for the general benefit of creditors 

made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) 
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any negative covenants, prohibitions or other similar provisions with respect to 

borrowings, incurring debt or the creation of Encumbrances, contained in any existing 

loan documents, lease, sublease, offer to lease or other agreement (collectively, an 

"Agreement") which binds the Applicant, and notwithstanding any provision to the 

contrary in any Agreement: 

(a) the creation of the Charges shall not create nor be deemed to constitute a 

breach by the Applicant of any Agreettient to which it is a party; 

31 

(b) none of the Chargees shall have any liability to any Person whatsoever as a 

result of any breach of any Agreement caused by or resulting from the 

creation of the Charges; and 

(0) neither the payments made by the Applicant pursuant to this Other nor the 

granting of the Charges:shall constitute preferences, fraudulent conveyances, 

transfers at undervalue, oppressive conduct, or other challengeable or 

voidable transactions under any applicable law. 

43. THIS COURT ORDERS that any Charge created by this Order over leases of 

real property in Canada shall only be a Charge in the Applicant's interest in such real 

property leases. 

suNicp AND NOTICE 

44. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The 

Globe and Mail (National Edition) a notice containing the information prescribed under 

the CCAA, (ii) within five days after the date of this Order, (A) make this Order publicly 

available in the manner prescribed under the CCAA, (B) send, in the prescribed manner, 

a notice to every known creditor who has a claim against the Applicant of more than 

$1000, and (C) prepare a list showing the names and addresses of those creditors and the 

estimated amounts of those claims, and make it publicly available in the prescribed 

manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made 

thereunder. 
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45. THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve 

this Order, any other materials and orders in these proceedings, any notices or other 

correspondence, by forwarding Mae copies thereof by prepaid ordinary mail, courier, 

personal delivery or electronic transmission to the Applicant's creditors or other 

interested parties at their respective addresses as last shown on the records of the 

Applicauf and that anytuch service or notice by cornier, personal delivery or electronic 

transmission shall be deemed to be received on the next business day following the date 

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing. 

46. THIS COURT ORDERS that the Applicant, the Monitor, and any party who has 

filed a Notice of Appearance may serve any court Materials in these proceedings by e-
mailing a PDF or other, electronic copy of such Materials to counsels' email addresses as 

recorded on the Service List from time to time, and the Monitor may post a copy of any 

or all such materials on: its website at Jattp://dfCanada.fliconsulting.com/gcfl. ' 

GENERAL.  

47. THIS COURT ORDERS that the Applicant or the Monitor may from time to 

time apply to this Court for advice and ;directions in the discharge of its powers and 

duties hereunder. 

48. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor 

from acting as an intenm receiver, a receiver, a receiver and manager, or a trustee in 

bankruptcy of the Applicant, a Portfolio Company, the Business or the Property. 

49. 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 Applicant, the Monitor and their 

respective 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 Applicant and to the Monitor, as an officer of this Court, 

as may be necessary or desirable to give effect to this Order, to grant representative 
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status to the Monitor in any foreign proceeding, or to assist the Applicant and the 

Monitor and their respective agents in carrying out the terms of this Order. 

50. THIS COURT ORDERS that each of the Applicant and the Monitor 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 Monitor is authorized and 

empowered to act as a representative in respect of the within proceedings for the purpose 

of having theSe proceedings recognized in a jurisdiction outside Canada. 

51. THIS COURT ORDERS that any interested party (including the Applicant and 

the Monitor) may apply to this Court to vary or amend this Order on not less than seven 

(7) days notice to any other party or parties likely to be affected by the order sought or 

upon such other notice, if any, as this Court may order. 

52. THIS COURT ORDERS that this Order and all of its provisions are effective as 

of 12:01 a:m. Eastern Standard/Daylight Time on the date of this Order. 
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CRITICAL TRANSITION SERVICES AGREEMENT 

This agreement is made as of the 15th day of October, 2013. 

• BETWEEN 

GROWTHWORKS CANADIAN FUND LTD. 
(the "Fund") 

OF THE FIRST PART 

and 

GROWTHWORKS WV MANAGEMENT LTD. 
(the "Manager) 

OF THE SECOND PART 

WHEREAS the Fund and the Manager Were parties to an amended and restated management 
agreement dated July 15, 2006 (the "Management Agreement) in relation to which the Fund 
delivered a termination notice on September 30:2013 (the "Notice"); 

AND WHEREAS the Manager disputes the validity of the Notice; 

AND WHEREAS sections 8.4, 8.5 and 8.6 of the Management Agreement (the "Transition 
Provisions") provide, among other things, that the Manager is to 0 deliver to the Fund all 
records, including electronic, records or data in a form accessible to the Fund, of or relating to 
the affairs of the Fund in its custody, possession or control, and (ii) use reasonable comrhercial 
efforts to co-operate with the Fund and any successor manager to facilitate an orderly transition 
.such that the Services (as defined in the Management Agreement) will be provided to the Fund 
by the successor without delay or compromise of service; and that the Fund will pay to the 
Manager all reasonable transfer, wind-down and, transition costs incurred by or put to the 
Manager as a.result of having to transition operations to a successor manager; 

AND WHEREAS the Fund applied for and obtained an order under the Companies' Creditors 
Arrangement Act, R,S.C. 1985, c.C-36, ap amended (the "CCM") on October 1, 2013 (the 
"Initial Order), which, among other things, appointed FTI Consulting Canada Inc. as the Court-
appointed monitor (the "Monitor); 

AND WHEREAS the Fund's application to have the Manager declared a critical supplier of 
• transition services (the "Critical Transition Services") was adjourned pending discussions 

among the parties; 

AND WHEREAS, without prejudice to the parties' respective rights under the Management 
Agreement, arid/or the parties' claims as they relate to the Notice, the parties hereto have 
agreed on the scope of the Critical Transition Services to be provided as critical supplies under 
the Initial Order and the payments to be made by the Fund to the Manager in relation thereto; 
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NOW THEREFORE in consideration of the promises and the agreements herein contained, and 
for other good and 'valuable considleration (the receipt and sufficiency of which are hereby 
acknowledged by the parties hereto), it is agreed as follows: 

'I. This agreement and the performance of the parties' obligations under this agreement, 
are without prejudice to claims that arose prior to the Notice and claims relating to the 
Notice arid the Manager's conduct under the Management Agreement (the Pre-Filing 
Dispute"). For greater clarity, nothing herein shall prevent the parties from exercising 
their set-off rights in any action, proceeding, litigation or claim regarding the Pre-Filing 
Dispute. 

The Critical Transitional Seivices to be provided by the Manager to the Fund pursuant to 
the Management Agreement shall include the following: 

(a) Assistance with the Fund's ongoing audit and valuation for fiscal 2013 as 
required by KPMG, which includes signing the management representation letter 
in favour of the auditor and assistance of certain employees of the Manager to 
complete and provide working papers to KPMG, answer questions, provide follow 
up information, and Otherwise assist KPMG, as required. 

(b) Providing to the Fund copies of any agreements, retainer letters or other . 
paperwork, if any, documenting the relationship with any third party vendorstused 
or retained by the Manager in relation to the services provided by the Manager to 
the Fund under the Management Agreement as well as the names and contact 
details for such thirdperty vendors. In addition, with respect to the software. 
provider, Just Syster€is, providing access to the data in a form that is accessible 
in their system. 

(c) Attendance by the Manager's employees Tim Lee, Peter Clark, Diane Vaselenak 
and Pat Brady (collectively, the Nominee Directors") at meetings in relation to. 
the issue of the Functs representation on boards of Portfolio Companies (as 
defined in the affidavit of Ian Ross, dated September 30, 2013) during which 
meetings the Nominee Directors will be expected to provide a verbal outline of 
the issues and relevant information relating to the Fund's interest in each of the 
Portfolio Companies. 

(d) Providing information to the Fund based on reasonable requests made by the 
Fund. 

• 
(e) The Nominee Directors will resign from their respective positions on the boards 

of the Portfolio Companies by no later than October 31, 2013, unless such date 
is extended by mutual agreement. 

' 3. The Fund will pay the Manager for the Critical Transition Services on the following basis: 

(a) The Manager will provide estimates of Its costs related to the Critical Transition 
Services to the Fund. The costs will be calculated as the sum of the tire 
expected to be spent by each employee performing Critical Transitional Services 
at an hourly rate equal to the actual annual salary of the individual employee, 
plus benefits and other employment costs related to that person, divided by 1840 
working hours per year. 
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(b) The Fund and the Monitor will reviewthe cost estimates provided by the 
Manager in relation to the Critical Transition Services to determine if they are 
reasonable. The Fund acknowledges that the estimate provided by the Manager 
on October 11, 2013 was reviewed by the Monitor and is reasonable, 

The Fund will include payment of these costs in a revised cash flow projection, 
which will be adjusted as necessary to the extent the scope of the Critical 
Transition Services is modified. 

(d) The Manager's employees Will keep detailed timesheets with respect to the 
Critical Transition Services and the Manager will invoice the Fund weekly for the 
cost of these Critical Transition Services, which invoice wilrinclude copies of the 
detailed timesheets. 
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(c)  

• (e) 

(f)  

(g)  

The Monitor and FUhd will review the invoices to ensure the services invoiced are 
consistent with the Critical Transition Services agreed upon, that the time Spent 
is reasonable, and that the Critical Transition Services were performed by an 
appropriate person. 

The Fund will pay the Manager within two weeks of receiving an invoice, as set 
out above, provided the invoice meets the reasonability requirement in step (e). 
If it does not meet that requirement, the Fund and Manager will use best efforts 
to address the dispute about the invoice quickly, with the guidance and 
assistance from the Monitor and, if required, by the Court in the CCAA 
proceedings of the. Fund. 

. . 
On or before October 29, 2013, the Fund shall obtain an order substantially in the 
form attached hereto as Schedule '1'. 

4. This agreement will be governed by and construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein. 

5. This agreement may be executed in any number of "counterparts, each of which shall be 
deemed to be an original and all of which taken together shall be deemed to constitute 
one and the same instrument, and it shall not be necessary in making proof of this 
agreement to produce or account for more than one such counterpart. Transmission of 
a copy of an executed signature page of this agreement by any party hereto to each 
other party hereto by facsimile transmission or e-mail in pdf format, shall be as effective 
as delivery to the other parties hereto of a manually executed counterpart hereof. 
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' IN WITNESS WHEREOF the parties have executed thittritical Transition Services Agreement 
as of the date set out at the commencement hereof. 

GROWTHWORKS CANADIAN FUND LTD. 

• • 

Per "(:04-e-t  
Name: 

Titre; ittalPeA. (76 6,) 

Per. 
Name: 

Title: 
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GROWTHWORKS WV MANAGEMENT LTD. 
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PS • 

Per: ' 
Name: 

. Title: 
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SCHEDULE "1" - ORDER 
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Court File No.: CV-13-10279-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE ) TUESDAY, THE 29TH  

JUSTICE ) DAY OF OCTOBER, 2013 

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

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

GROWTHWORKS CANADIAN FUND LTD. 
(the "APPLICANT") 

ORDER 

THIS MOTION, made by the Applicant, for an order extending the' Stay Period 

(the "Stay Period") defined in paragraph 14 of the Initial Order of the Honourable Mr. 

Justice Newbould dated October 1, 2013 (the "Initial Order") until January 15, 2014, 

and amending and restating the Initial Order to, among other things, declare certain 

persons critical suppliers and permit the Applicant to provide an indemnity for certain 

Applicant nominated directors of companies in the Applicants' investment portfolio and 

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

ON READING the affidavit of C. Ian Ross sworn October 25, 2013 and the 

Exhibits thereto (the "Ross Affidavit") and the Second Report (the "Second Report") 

of FTI Consulting Canada Inc., in its capacity as Court-appointed monitor (the 

"Monitor"), [on being advised that Roseway Capital S.a.r.l. consents to the relief 

requested in this motion), and on hearing the submissions of counsel for the 

Applicants, counsel for the Monitor and counsel for Growthworks WV Management 

Ltd. (the "Manager), no one appearing for any other party although duly served as 

appears from. the affidavit of service, 
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SERVICE 

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

the supporting materials is hereby abridged and validated so that this Motion is properly 

returnable today and hereby dispenses with further service thereof. 

STAY EXTENSION 

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

including January 15, 2014. 

MONITOR'S ACTIVITIES AND .REPORT 

3. THIS COURT ORDERS that the First Report of the Monitor dated October 8, 

2013 and the Second Report of the Monitor and the activities described therein are 

• hereby approved. 

AMENDED AND RESTATED INITIAL ORDER 

4. THIS COURT ORDERS AND DECLARES that the Initial Order is hereby 

amended and restated in the form attached hereto as Schedule "A". 
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SCITPD'ULE "A" - AMENDED AND RESTATED INITIAL ORDER 



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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE MR. ) TUESDAY, THE Isl.  

JUSTICE NEWBOULD ) DAY OF OCTOBER, 2013 

IN THE MATTER OF 'THE COMPANIES' CREDITORS 
ARRANGEMENTACT, 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. 
(the "APPLICANT") 

AMENDED AND RESTATED INITIAL ORDER 

THIS APPLICATION, made by the Applicant, pursuant to the Companies' 

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard 

this day at 330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of b. Ian Ross sworn September 30, 2013 and the 

Exhibits thereto (the "Ross Affidavit"), and on being advised that Roseway Capital 

S.a.r.l. ("Roseway"), the secured creditor who is likely to be affected by the charges 

created herein was given notice, and on hearing the submissions of counsel for the 

Applicants, counsel for Roseway and counsel for the proposed Monitor, FTI Consulting 

Canada Inc., counsel for the Manager (defined below) and on reading the consent of FTI 

Consulting Canada Inc. to act as the Monitor, 

THIS APPLICATION, made by the Applicant, pursuant to the CCAA was heard 

this day at.33 0 University Avenue, Toronto, Ontario. 
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SERVICE 

I. THIS COURT ORDERS that the time for service of the Notice of Application 

and the Application Record is hereby abridged and validated so that this Application is 

properlyreturnable today and hereby dispenses with further service thereof. 

APPLICATION 

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

which the CCAA applies. 

PLAN OF ARRANGEMENT 

3. THIS COURT ORDERS that the Applicant shall have the authority to file and 

may, subject to further order of this Court, file with this Court a plan of compromise or 

arrangement (hereinafter referfed to as the "Plan"). 

POSSESSION OF PROPERTY AND OPERATIONS 

4. THIS COURT ORDERS that the Applicant shallremain. in possession and 

control of its current and future assets, undertakings and properties of every nature and 

kind whatsoever, and wherever situate including all proceeds thereof (the "Property"). 

Subject to further Order of this Court, the Applicant shall continue to carry on business 

in a manner consistent with the preservation of its business (the "Business") and ' 

Property. The Applicant shall be authorized and empowered to continue to retain and 

employ the employees, consultants, agents, experts, accountants, counsel and such other 

persOns (collectively "Assistants") currently retained or employed by it, with liberty to 

retain such further Assistants as it deems reasonably necessary or desirable in the 

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

5. THIS COURT ORDERS that the Applicant shall be entitled to utilize a central 

cash management system (a "Cash. Management System") and that any present or 

future bank providing the Cash Management System shall not be under any obligation 

whatsoev‘r to inquire into the propriety, validity or legality of any tangier, payment, 

collection or other action taken under the Cash Management System, or as to the use or 
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application by the Applicant of funds. transferred, paid, collected or otherwise dealt with 

in the Cash Management System, shall be entitled to provide the Cash Management 

System without any liability in respect thereof to any Person (as hereinafter defined) 

other than the Applicant, pursuant to the terms of the documentation applicable to the 

Cash Management System, and shall be, in its capacity as provider of the Cash 

Management System, an unaffected creditor under the Plan with regaid to any claims or 

expenses it may suffer or incur in connection with the provision of the Cash 

Management System. 

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

.pay the following expenses whether incurred prior to or after this Order: 

(a) all•reasonable transition costs of the Manager (as defined below) pursuant to 

the terms of the Critical Transition Services Agreement (as defined below), 

and all outstanding and Mare wages; salaries, employee and pension 

benefits, vacation pay and expenses payable on or after the date of this Order, 

in each case incurred in the ordinary course of business and consistent with 

existing management agreements, compensation policies and arrangements; 

and 

(b) the fees and disbursements of any Assistants retained or employed by the 

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

7. THIS COURT ORDERS that, except as otherwise provided to the contrary 

herein, the Applicant shall be entitled but not required to pay all reasonable expenses 

inputted by the Applicant in carrying on the Business in the ordinary course after this 

Order, and in carrying out the provisions of this Order, which expenses shall include, 

witlYout limitation: 

(a) all expenses and capital expenditures reasonably necessary for the 

preservation of the Property or the Business including, without limitation, 

payments on account of insurance (including directors and officers 

insurance), maintenance and security services; 
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(b) Follow on Investments in Portfolio Companies (as defined in the Ross 

Affidavit, the 'Portfolio Companies", each a "Portfolio Company") for 

which provision is made hi the Cash Flow Projection (as defined in the Ross 

Affidavit) or which are approved by the Monitor; and 

(c) payment for goods or services actually supplied to the Applicant following 

the date of this Order. 

8. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal 

requirements, or pay: 

• (a) any statutory deemed frust amounts in favour of the Crown in right of Canada 

or of any Province thereof or any other taxation authority which are required 

to be deducted from employees' wages, including, without limitation, 

amounts in respect of (i) employment insurance, (ii) Canada Pension Plan; 

(iii) Quebec Pension Plan, and (iv) income taXes;.  

(b) all goods and services or other applicable sales taxes (collectively, "Sales 

Taxes") required to be remitted by the Applicant in connection with the sale 

of goods and services by the Applicant, but only where such Sales Taxes are 

accrued or collected after the date of this Order, or where such Sales Taxes 

were accrued or collected prior to the date of this Order but not required to be 

remitted until on or after the date of this Order; and 

(0) any amount payable to the Crown in right of Canada or of any Province 

thereof or any political subdivision thereof or any other taxation authority in 

respect of municipal realty, municipal business or other taxes, assessments or 

levies of any nature or kind which are entitled at Law to be paid in priority to 

claims of secured creditors and which are attributable to or in. respect of the 

carrying on of the Business by :the Applicant. • 

9. THIS COURT ORDERS that until a real property lease is disclaimed in 

accordance with the CCAA, the Applicant shall pay all amounts constituting rent or 

payable as rent under real property leases (including, for greater certainty, common area 
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maintenance charges, utilities and realty taxes and any otheramounts payable to the 

landlord under the lease) or as othetwise may be negotiated between the Applicant and 

the landlord from time to time ("Rent"), for the period commencing from and including 

.the date of this Order. 

10. THIS COURT ORDERS that, except as specifically permitted herein, the 

Applicant is hereby directed, until farther Order Of this Court: (a) to make no payments 

of principal, interest thereon or otherwise on account of amounts owing by the Applicant 

to any of its creditors as of this date except as provided in the Cash Plow Projection; (b) 

to grant no security interests, trust, liens;  charges or encumbrances upon or in respect of 

any of its Property; and (a) to not grant credit or incur liabilities except in the ordinary 

course of the Business. 

RESTRUCTURING 
-5 

11. THIS COURT ORDERS that the Applicant shall, subject to such requirements as 

are imposed by the CCAA have the right to: • 

• 
(a) permanently or terriporaily cease; dOwnsize or shut down any of its business 

or operations, and to dispose of redundant Or non-material assets not 

exceeding $25,000 in any one transaction or $100,000 in the aggregate; 

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

such of its employees as it deems appropriate and terminate the provision of 

'transitional services by the Manager (as defined below); and 

pursue all avenues of refinancing of its Business or Property, in whole or 

part, subject to prior approval of this Court being obtained before any 

material refinancing, 

• all of the foregoing to permit the Applicant to proceed with an orderly restructuring of 

the Business (the "Restructuring"). For greater clarity, dispositions of the Applicant's 

interest in a Portfolio ComParty as part of a liquidity event, is an ordinary course 

transaction that does not require Court approval. 



12. THIS COURT ORDERS that the Applicant shall provide each of the relevant 

landlords with notice of the Applicant's intention to remove any fixtures from any leased 

premises at least seven (7) days prior to the date of the intended removal. The relevant 

landlord shall be entitled to have a representative present in the leased premises to 

observe such removal and, if the landlord disputes the Applicant's entitlement to remove 

any such fixture under the provisions of the lease, such fixture shall remain on the • 
• 

premises and shall be dealt with as agreed between any applicable secured creditors, 

such landlord and the Applicant, or by Anther Order of this Court upon application by 

the Applicant on at least two (2) days notice to such landlord and any such secured 

creditors. If the Applicant disclaims the lease governing such leased premises in 

accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such 

lease pending resolution of any such dispute (other than Rent payable for the notice 

period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall. 

be  without prejudice to the Applicant's claini to the fixtures in dispute. 

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to 

Section 32 of the CCAA, then (a) during the notice period prior to the effective time of 

the disclaimer, the landlord may show the affected leased premises to prospective 

tenants during normal business hours, on giving the Applicant and the Monitor 24 hours'. 

prior written notice, and (b) at the effective time of the disclaimer, the relevant landlord 

shall be entitled to take possession'of any such leased premises without waiver of or 

prejudice to any claims or rights such landlord may have against the Applicant in respect 

of such lease or leased premises and such landlord shall be entitled to notify the 

Applicant of the basis on which it is taking possession and to gain possession of and re-

lease such leased premises to any third party or parties on such terms as such landlord 

considers advisable, provided that nothing herein shall relieve such landlord of its 

obligation to mitigate any damages claimed in connection therewith. 

NO PROCEEDINGS AGAINST TEM APPLICANT OR THE PROPERTY 

14. THIS COURT ORDERS that until and including October 31,2013, or such later 

date as this Court may order (the "Stay Period"), no proceeding or enforcement process 
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in any court or tribunal (each, a "Proceeding") shall be commenced or continued against 

or in respect of the A.pplicant or the Monitor, or affecting the Business or the Property, 

except with the written consent of the Applicant and the Monitor, or with leave of this 

Court, and any and all Proceedings currently under Way against or in respect of the 

Applicant or affecting the Thisitess or the Property are hereby stayed and suspended 

pending far Order of this Court. 

NO EXERCISE OF RIGHTS OR RErAits 

15. THIS COURT ORDERS that dpring the Stay Period, all rights and remedies of •1  
any individual, firm, corporation, governmental body or agency, or any other entity (all 

of the foregoing, collectively being "Persons" and each being a "Person") against or in 

respect of the Applicant or the Monitor, or affecting the BuSiness or the Property, are 

hereby stayed and suspended except with the written consent of the Applicant and the 
.. • 

Monitor, or leave ofithis Court, provided that nothing in this Order shall (1) empower the 

Applicant to carry on any business which the Applicant is not lawfully entitled to carry 

_ • on, (ii) affect such investigations, actions, suits or proceedings by a regulatory body as 

are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any registration to 

preserve or perfect asecurity interest, or (iv) prevent the registration of a claim fol. lien. 

16. THIS COUPE ORDERS that any rights or obligations, including any right or 

obligation -under a contract, an agreement or other document affecting or relating to a 

Portfolio Company, that arise, come into effect or are "triggered" by the insolvency of 

the Applicant, by the commencement of these proceedings or the making of this Order 

shall be of no effect and no person. shall be entitled to exercise any rights or remedies in 

connection therewith. 

NO INTERFERENCE WITH RIGHTS 

17. THIS COURT(ORDERS that during the Stay Period, no Person shall 

discontinue, fail to hcmour, alter, interfere with, repudiate, terminate or cease to perform 

any right, renewal right, contract, agreement, licence or permit in favour of or held by 

the Applicant or any ±ght, renewal right, contract, agreement, licence or permit in favour 
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of or held by a Portfolio Company to the extent relevant to the Applicant, the Business, 

the Property or these proceedings, except with the written consent of the Applicant and 

the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES 

18. :THIS COURT ORDERS that during the Stay Period, a4 Persons having oral or 

writtenegteenients with the Applicant or statutory or regulatory mandate's for the supply 

of goods and/or services, including without limitation all coraptiter software, 

communication and other data service% centralized banking services, payroll services, 

insurance, transportation services, utility or other services to the Business or the 

• Applicant, are hereby restrained until further Order of this Court from discontinuing, 

altering, interfering with or terminating the supply of such goods or services as may be 

required by the Applicant, and that the Applicant Stall be entitled to the continued use of 

its, current premises, telephone numbers, facsimilenumbers, interact addresses and 

domain names, provided in each case that the normal prices or charges for all such goods 

or services received after the date of this Order are paid by the Applicant in accordance 

with normal payment practices of the Applicant or such other practices as may be agreed 

upon by the supplier or service provider and each of the Applicant and the Monitor, or as 

may be ordered by this Court. 

NON-DEROGATION OF RIGHTS 

19. THIS COURT ORDERS that, notwithstanding anything else in this Order, no 

Person shall be prohibited from requiring immediate payment for goods, services, use of 

lease or licensed property or other valuable consideration provided on or after the date of . 

this Order, nor shall any Person be under any obligation on. or after the date of this Order 

to advance or re-advance any monies or otherwise 'Send any credit to the Applicant 

Nothing in this Order shall derogate from the rights conferred and obligations imposed 

by the CCAA. 
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CRITICAL SUPPLIERS 

20. THIS COURT ORDERS AND DECLARES that this Order is without prejudice 

to any arguments of the Fund, Growthworks WV Management Ltd. (the "Manager") or 

GrowthWorks Capital Ltd. ("GWC"), in connection with the purported termination of 

the Management Agreement desoribed in the Ross Affidavit (the "Management 

Agreement"). 

21. THIS COURT ORDERS that, the Manager,. GWC, and each Person engaged or 

contracted by the Manager and/or GWC (not including employees of the Manager or 

GWC) in connection with providing services to the Applicant pursuant to the 

Management Agreement is ,a critical supplier to the Applicant as contemplated by 

• Section 11A of the CCAA. (each, a "Critical Supplier") and each Critical Supplier shall 

be entitled to the benefit of and is hereby granted a charge (together, the "Critical 

• Suppliers' Charge") on the Property of the AppliCant in an amount equal to the lesser 

of (a) the value of the goods and services supplied by such Critical Supplier and received 

by the Applicant after the date tif thiS Order leas all amounts paid to such Critical 

Supplier in respect of such goods and services; and, (b) the amount to which the 

Manager is entitled to be paid under the Critical Transition Services Agreement attached 

hereto as Schedule "1". The Critical Supplier Charge shall have the priority set out in 

paragraphs 38 and 40 herein. 

22. THIS COURT ORDERS that each Critical Supplier shall, in addition to any 

other obligations it has under this Initial Order, supply and continue to supply the 

Applicant with transitional services pursuant to the Management Agreement. In the case 

of the Manager, it shall supply and continue to supply the Critical Transition Services (as 

defined in the Critical Transition Services Agreement) pursuant to and as set out in the 

Critical Transition Services Agreement. No Critical Supplier may require the payment 

of a deposit or the posting of any security in commotion with the supply of such services 

after the .date of this Order. 
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

23. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued 

against any of the former, current or future directors or officers of the Applicant, or 

against any current or future Applibant-nominated director of any of the Portfolio 

Companies (the "Portfolio Company Directors") with respect to any claim against the 

directors, officers or Portfolio Company Directors that arose before, on or after the date 

hereof and that relates, (i) in the case of the forther, current or future directors or officers 

of the Applicant, to any obligations of the Applicant, or (ii) in the case of the Portfolio 

Company Directors; to any Obligati* of the Portfolio Companies, and in either case 

whereby the directors, officers or Portfolio Company Directors are alleged under any 

law to be liable in their capacity as directors or officers for the payment or performance 

of such obligations, until a compromise or arrangement in respect of the Applicant, if 

one is filed, is sanctioned by this Court Or .is refused by the creditors of the Applicant or 

this Court. 

DIRECTORS' AND OFFICERS' FsiDEISINIFICATION AND CHARGE 

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

officers, and may indemnify the Portfolio Company Directors if, in its own discretion 

and in consultation with the Monitor, it elects to do so, against obligations and liabilities 

that they may incur as directors or officers of the Applicant or directors of a Portfolio 

Company after the commencement of the within proceedings, except to the extent that, 

with respect to may director, officer or Portfolio Company Director, the obligation or 

liability was incurred as a result of the director's, officer's or Portfolio Company 

Director's gross negligence or wilful misconduct. The Applicant and the Portfolio 

Company Directors will use reasonable commercial efforts to address any dispute 

regarding the indemnity coverage with the guidance and assistance of the Monitor, and, 

if required;  this Court. 

25. THIS COURT ORDERS that the directors and officers of the Applicant shall be 

entitled to the benefit of and are hereby granted a charge (the "Directors' Charge") on 
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the Property, which charge shall not exceed an aggregate amount of $1,000,000, as 

security for the indemnity provided in paragraph 24 of Ibis Order. The Directors' 

Charge shall have the priority set out in paragraphs 38 and 40 herein. 

26. THIS COURT ORDERS that the Portfolio Company Directors•shall be entitled 

to the benefit of and are hereby granted a charge (the "Portfolio Company Directors' 

Charge") on the Property; which charge shall not exceed an aggregate amount of 

$10,000,000, as security for the indemnity referred to in paragraph 24 of this Order, to 

the extent one is provided•by the Applicant. The Portfolio Company Directors' Charge 

shall have the priority set out in paragraphs 38 and 40 herein. 

27. THIS COURT ORDERS that, notwithstanding any language in any applicable 

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or, 

claim the benefit of the Directors' Charge or the Portfolio Company Directors' Charge, 

and (b) the Applicant's directOrs and officers shall only be entitled to the benefit of the 

Directors' Charge to the extent that they do not have coverage under any directors' and 

officers' insurance policy, or to the extent that such coverage is insufficient to pay 

amounts indemnified in accordance with paragraph 24 of this Order, and the Portftilio 

Company Directors shall only be entitled to the benefit of the Portfolio Company 

Directors' Charge to the extent that they do not have coverage under any directors' end 

officers' insurance policy, or to the extent that such coverage is insufficient to pay 

amounts indemnified by the Applicant, to the extent an indemnity is provided by the 

Applicant accordance with paragraph 24 of this Order. 

APPOINTMENT OF MONITOR 

28. THIS COURT ORDERS that FTI Consulting Canada Inc. is hereby appointed 

pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business 

and financial affairs of the Applicant with the powers and obligations set out in the 

CCAA or set forth herein and that the Applicant and its shareholders, officers, directors, 

and Assistants shall advise the Monitor of all material steps taken by the Applicant 

pursuant to this Order, and shall co-operate fully with the Monitor in the exercise of its 
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powers and discharge of its obligations and provide the Monitor with the assistance that 

is necessary to enable the Monitor to adequately carry out the Monitor's functions. 

29. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

Obligations under the CCAA, is hereby directed and empowered to: -- 

(a) monitor the Applicant's receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem 

appropriate with respect to matters relating to the Property, the Business, and 

• such other matters as may be relevant to the proceedings herein; 

(c) advise the Applicant in its preparation of the Applicant's cash flow 

statements; 

(d) advise the Applicant in respect to the Plan and any amendments to the Plan; 

(e) assist the Applicant, to the extent required by the Applicant, with the holding 

and administering of creditors' or shareholders' meetings for voting on the 

'Plan; 

(f) have full and complete access to the Property including the premises, the 

premises of the Manager to the extent Property of the Applicant is located on 

the Manager's premises, books, records, data, including data in. electronic 

form, and other financial documents of the Applicant, to the extent that is 

necessary to adequately assess the Applicant's business and financial affairs 

or to perform its duties arising under this Order and all Persons, including the 

Applicant and the Manager, shall permit such full and complete access to 

such Property to the Monitor; 

be at liberty to engage independent legal counsel or such other persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers 

and performance of its obligations under this Order, 
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al) establish one or more accounts to hold any proceeds of the disposition of the 

Portfolio Companies (the "Proceeds Accounts"); 

(1) administer the Proceeds Acconnts for and on behalf of the Applicants and to 

distribute funds from. such Proceeds Accounts from time to time to satisfy 

expenses that the Applicant is entitled and/or required to pay pursuant to this 

Order, as directed by the Applicant and in accordance with the Cash Flow 

Projection and any update cash flow projections; and 

(j) perform such other duties as are required by this Order or by this Court from 

time to time. 

30. THIS COURT ORDERS that the Monitor shall not take possession of the 

Property with the exception of the Proceeds Accounts, and shall take no part whatsoever 

in the management or supervision of the manageinent of the Business or the businesses 

of the Portfolio Companies and shall not, by fulfilling its 'obligations hereunder, be 

deemed to have taken or maintained possession or control of the Business or Property, or 

any part thereof. 

31. IBIS COURT ORDERS that McCarthy Tetrault 1.12 is entitled to transfer the 

funds held by it in trust as described in the Ross Affidavit at paragraph 88, and any 

future proceeds that may be received by it from time to time from the disposition of the 

POrtfolio Companies, to the Monitor for deposit into the Proceeds Accounts to be held 

by the Monitor for and on behalf of the Applicant in accordance with the terms of this 

Order. 

32. THIS COURT ORDERS that nothing herein contained shall require the Monitor 

to occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally 

contaminated, might be a pollutant or a contaminant, or Might cause or contribute to a 

spill, discharge, release or deposit of a substance contrary to any federal, provincial or 

other law respecting the protection, conservation, enhancement, remediation or 

rehabilitation of the environment or relating to the disposal of waste or other 



contamination including, without limitation, the Canadian Environmental Protection 
' Act, the Ontario Environmental Protection Act, the Ontario Tater Resources Act, or the 

Ontario Occupational Health and Safety Act and regulations thereunder (the 

"Environmental Legislation"), provided however that nothing herein shall exempt the 

Monitor from any duty to report or Make disclosure imposed by applicable 

Environmental Legislation. The Monitor shall not, as a result of this Order or anything 

done in pursuance of the Monitor's duties and poWers under this Order, be deemed to be 

in PoSSession of any of the Property within the meaning of any Environmental 

Legislation, unless it is actually in. possession. 

33. THIS COURT ORDERS that that the Monitor shall provide to any creditor of the 

Applicant information provided by the Applicant in response to reasonable requests for 

information made in writing by stroll creditor addressed to the Monitor. The Monitor 

shall not have any responsibility or liability With:respect to the information disseminated 

by it pursuant to this paragraph. In the case of infonnation that the Monitor has been 

advised by the Applicant is confidential, the Monition shall not provide such information 

to creditors unless otherwise directed by this; Court or on such terms as the Monitor and 

the Applicant may agree: 

34. THIS COURT ORDERS that, in addition to the rights and protections afforded 

the Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no 

liability or obligation as a result of its appoititrnent or the carrying out of the provisions 

of this Order (including, without limitation, with respect to administering the Proceeds 

Accounts for and on behalf of the Applicants), save and except for any gross negligence 

or wilful misconduct on its part. Nothing in this Order shall derogate from the 

protections afforded the Monitor by the CCAA or any applicable legislation. 

35. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to 

the Applicant shall be paid their reasonable fees and disbursements, in each case at their 

standard rates and charges, by the Applicant as part of the costs of-these proceedings. 

The Applicant is hereby authorized and directed to pay the accounts of the Monitor, 

counsel for the Monitor and counsel for the Applicant on a bi-weekly basis and, in 

57 



addition, the Applicant is hereby authorized to pay to the Monitor, counsel to the 

Monitor, counsel to the Applic,ant and CCC (as defined in the Ross Affidavit), retainers 

in the amount of $50,000, respectively, to be held by them as security for payment of 

their respective fees and disbursement's outstanding froth time to time 

36. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their 

accounts from time to time, and for this purpose the accounts of the Monitor and its legal 

counsel are hereby referred to &judge of the Commercial List of the Ontario Superior 

Court of Sustioe. 

37. Tag COURT ORDERS that the Monitor, counsel to the Monitor, CCC (as 

defined in the Ross Affidavit), and the Applicant's counsel shall be entitled to the benefit 

of and are hereby granted a tharge (the "Administration Charge") on the Property, 

which charge shall not exceed an aggregate amount of $500,000, as security for their 

professional fees and disburser:dents incurred a the standard rates and char& of the t 

Monitor and such counsel, both before and after the making of this Order in respect of 

these proceedings. The Arimiriistration Charge shall have The priority set out in 

paragraphs 38 and 40 hereof. 

VALIDITY AND PRIORITY, OF CHARGES CREATED BY THIS ORDER 

38. THIS COURT ORDERS that the priorities of the Directors' Charge, the 

Administration Charge and the Critioal Supplier? Charge, as among them, shall be as 

follows: 

First— Administration Charge (to the maximum amount of $500,000); 

Second —Directors' Charge (to the maximum amount of $1,000,000); 

Third — Critical Suppliers' Charge (to the maximum amount of $50,000); 

and, 

Fotuth — Portfolio Company Directors' Charge and. C- Suppliers' 

Charge to the extent that it exceeds $50,000. 

58 



39. THIS COURT ORDERS that the filing, registration or perfection of the 

Directors' Charge, the Administration Charge, the Critical Suppliers' Charge and the 

Portfolio Company Directors' Charge (collectively, the "Charges") shall not be 

required, and that the Charges shall be valid and enforceable for all purposes, including 

as against any right, title or interest filed, registered, recorded or perfected subsequent to 

the Charges coming into existence, notwithstanding any such failure to file, register, 

record or perfect 

40. THIS COURT ORDERS that each of the Charges (as constituted and defined 

herein) shall constitute a charge on the Property and that the entire Directors' Charge, 

the entire Administration Charge and the Critical Suppliers' Charge to a maximum 

amount of $50,000 shall rank in priority to all other security interests, trusts, liens, 

charges and encumbrances, claims of secured creditbrs, statutory or otherwise • 

(collectively, "Enctuiabrauces") in favour of any Person. To the extent the.Critical 

Suppliers' Charge exceeds $50,000, such additional amount, together with the Portfolio 

Company Directors' Charge, shall rank pari passu with one another behind the 

Encumbrances. 

41. THIS COURT ORDERS that except as otherwise expressly:provided for herein, 

or as may be approVed by this Coutt, the Applicant shall not grant any Encumbrances 

over any Property that rank in priority to, or part passu with, any of the Charges, unless 

the Applicant also obtains the prior written consent of the Monitor and the beneficiaries 

of the Charges, or further Order of this Court. 

42. THIS COURT ORDERS that the Charges shall not be rendered invalid or 

unenforceable and the rights and remedies of the chargees entitled to the benefit of the 

Charges (collectively, the "Chargees") thereunder shall not otherwise be limited or 

impaired in any way by (a) the pendency of these proceedings and the declarations of 

insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to 

Bankruptcy and Insolvency Act (the "BIA"), or any bankruptcy order made pursuant to 

such applications; (c) the filing of any assignments for the general benefit of creditors 

made pursitant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) 
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any negative covenants, prohibitions or other similar provisions with respect to 

borrowings, incurring debt or the creation of Encumbrances, contained in. any existing 

loan documents, lease, sublease, offer to lease or other agreement (collectively, an 

"Agreement") which binds the Applicant, and notwithstanding any provision to the 

contrary in any Agreement: 

(a)• the creation of the Charges shall not create nor be deemed to constitute a 

• breach by the Applicant of any Agreement to which it is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a 

result of any breach of any Agreement caused by or resulting from the 

creation of the Charges; and 

(c): neither the payments made by the Applicant pursuant to this Order nor the 

granting of the Charges shall constitute preferences;  fraudulent conveyances, 

transfers at undervalue, oppressive conduct, or other challengeable or 

voidable transactions under any applicable law. • 

43. MS COURT ORDERS that any Charge created by this Order over leases of 

real property in Canada shall only be a Charge in the Applicant's interest in such real 

property leases. 

SERVICE AND NOTICE 

44. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The 

Globe and Mail (National Edition) a notice containing the information prescribed under 

the CCAA, (ii) within five days after the date of this Order, (A) make this Order publicly 

available in the manner prescribed under the CCAA, (B) send, in the prescribed manner, 

a notice to every known creditor who has a claim against the Applicant of more than 

$1000, 'and (C) prepare a list showing the names and addressesof those creditors and the 

estimated amounts of those claims, and make it publicly available in the prescribed 

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

thereunder. 



45. THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve 

this Order, any other materials and orders in these proceedings, any notices or other 

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, 

personal delivery or electronic transmission to the Applicant's creditors or other 

interested parties at their respective addresses as last shown on the records of the 

Applicant and that any such service or notice by courier, personal delivery or electronic 

transmission shall be deemed to be received on the next business day following the date 

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing. 

46. THIS COURT ORDERS that the Applicant the Monitor, and any party who has 

filed a Notice of Appearance may serve any court materials in these proceedings by e-

mailing a PDF or other electronic copy of such materials to counsels' email addresses as 

recorded op the Service List from time to time, and the Monitor may post a copy of any 

or all such materials on its website at lattp://cfcanada.fficonsulting.com/gcfl.  

• 
GENERAL 

47. THIS COURT ORDERS that the Applicant or the Monitor may from -dine to' 

time apply to this Court for advice and directions in the discharge of its powers and 

duties hereunder. 

48. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor 

from acting as an interim receive; a receiver, a receiver and manager, or a trustee in 

bankruptcy of the Applicant, a Portfolio Company, the Business or the Property. 

49. 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 Applicant, the Monitor and their 

respective 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 Applicant and to the Monitor, as an officer of this Court, 

as may be necessary or desirable to give effect to this Order, to grant representative 
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status to the Monitor in any foreign proceeding, or to assist the Applicant and the 

Monitor and their respective agents in carrying out the terms of this Order. 

50. THIS COURT ORDERS that each of the Applicant and the Monitor 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 Monitor is authorized and 

empowered to act as a representative in respect of the within proceedings for the purpose 

of having these proceedings recognized in ajurisdiction outside Canada. 

51. THIS COURT ORDERS that any interested party (including the Applicant and 

the Monitor) may apply to this Court to vary or amend this Order on not less than seven 

(7) days notice to any other party or parties likely to be affected by the order sought or 

upon such other notice, if any, a this Court may order. 

52. THIS COURT ORDERS that this Order and all of its provisions are effective as 

of 12:01 a.m. Eastern Standard/Daylight Time on the date of this Order. 
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SCHEDULE "1" - CRITICAL. TRANSITION SERVICES AGREEMENT 
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This is Exhibit "B" referred to in the 

Affidavit of C. Ian Ross 

Sworn before me, this  ki   day of 

December, 2016 

A Commissioner for Taking Affidavits 
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DEFINITIONS AND INTERPRETATION 

2. THIS COURT ORDERS that, for the purposes of this Order establishing a claims proms 

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

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

"Adininistration Charge" has the meaninggiven tO that term in paragraph 37 of the Initial 

Order, 

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

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

"Allen-Vanguard" means Allen-Vanguard Corporation. 

"Allen-Vanguard Action" means the proceedings in Court File No. 08-CV-43544. 

"BIA" 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 Act, R.S.C. 1985, c. C36, as 

amended. 

"CCAA Proceedings" means the proceedings commenced by the Applicant inthe 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 ainaded 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 

obligation 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 
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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 is reduced to judgment, liquidated, 

unliquidated, fixed, contingent, matured, utmlitured, 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 of any 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 

future, 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 and manager, or 

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

"Claimants' Guide to Completing the D&O Preof 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 form 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 limitation, the transferee or assignee of a Claim, D&O Claim or D&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 anymeeting of creditors called for the purpose of consideting 

and/or voting in respect of any Plan, if one is filed, to be scheduled pursuant to father 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 thattetn in paragraph 25 of the Initial Order. 

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

Appendix "1" to Schedule "r hereto, delivered to the Monitor by a Person who has received 

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

Disallowance. 

9)&0 Claim" means (1) 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 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, itt that capacity, whether or not asserted or made, 

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

interest accrued thereon or colts 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 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, undisputed, legal, 
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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 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 iridobtedness, 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, or (B) relates to a time period prior to the Claims Bar Date, but not including an 

Excluded Claim. 

"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 Proofof 

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 substantiallythe 

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 ago 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 ClaiMand 

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: 

any Claim entitled to the benefit of the Administration Charge; 

(ii) 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 of law) having. 

jurisdiction over the Applicant 

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

1, 2013 in the CCAA Proceedings, as amended and restated on October 29, 2013 and as may 

be amended, extended, restated or varied froth time to tine. 

"Manager Claim" has the meaning ascribed &trete In paragraph 49. 

"Monitor's Website" means Ettp://cfctinada.fticonsating.comigefildefaulthtm. 

"Notice of Revision or Disallowance" means a notiee, in substantially the form attached as;  

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

part of a Claim, D&O Claim or D&O hrdemnity 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. • 

"Office?" 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 orgatfization,jtint veatttre, Government Authority or any agency, regulatory 

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

and whether or not having legal status, and. whether acting on their own or in a representative 

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

Applicant pursuant to the CCAA as amended, supplemented or restated from time to time in 

accordance with the terms thereof. 

"Portfolio Company Directors" has the Meaning given to that term in paragraph 23 of the 

Initial Order. 

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

26 of the Initial Order. 

"Post7flipg 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 Person setting forth its purported Claim and which 

shall hichtde all spiopetting dootii4eatafwit in respect:stichpniPofted Claim. 

"Proof of Claim Document Package" fifteens 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 Dtc0 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 Claiin, D&O Claim or D&O Indemnity Claiin that has been 

proven in accordance with this Order. 

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

Toronto, Ontario, Canada, and any reference to an event °courting 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. 

• 
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GENERAL PROVISIONS 

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

authorized to use reasonable 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 Satisfied that a Claim, a D&O 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 aPersonmaking 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 ofthe Claim, D&O Claim or D&O Indemnity Claim, 

including interest calculated to the Filing Date. 

8. THIS COURT ORDERS that the form and substance ofeach of 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", "B-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 time 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 applicable, shall be maintained by the Monitor and, subject to Anther 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 Carrying out the terms of this Order, the Monitor 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 ofthis Order, (iii) the Monitor shall be entitled to rely on the books and records 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 followingthemaking ofthis 

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

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

consultation with the Applicant, considers ippropriate, if any; 
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(e) the Monitor shall, provided such 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 thereto; a copy of the Proof of Claim Document Package to any Person 

requesting such material; and 

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

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

including copies of ant documentation submitted to the Monitor by the D&O 

Claimant, as soon as practicable. 

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

this Order, the Monitor shall send a Proof of Claim Document Package to 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, D&O 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, Da() Claim or D&O 

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

paragraphs 12(a) and 12(b) of this 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 Indernnity Proof of Claim by the Monitor to a Person shall not constitute an admission by 

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

Person. 

76 

r 



L 

C 

L 
r 
L 

CLAIMS BAR DATE 

Claims ancID&O Claims 

16. THIS COURT ORDERS that Proofs of Claim and D&O Proofs of Claim shall be filed 

with the Monitor on or before the Claims Bar Date. Forthe avoidance ofdoubt, a Proof of Claim 

or D&O Proof of Claim, as applicable, must be filed in respect of every 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, COURT ORDERS that, in respect of any Claim, any'Person that does not file a 

Proof of Claim as provided for herein such thatthe Proof of Claim is received by the Monitor on 

or before the Claims Bar Date (a) shall be arid 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 4101 be forever ortingui,shed, 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 andis hereby forever barred from making or enforcing such Claim as against 

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

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

any Plan or to receive any distribution thereunder in respect ofsuch 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 aD&O Proof of Clain:lasprovidedfor herein such that the D&O Proof of Claim is received 

by the Monitor on or before the Claims Bar Date (a) shall be and is hereby forever barred from 

making or enforcing 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, hatred, discharged 

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

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

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

could claim contributiOn or indemnity from thy Director or Officer and/or against the Property; 

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

D&O Indemnity Claims 

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

Claim shall deliver a D&O Indeginity 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 respect to each D8c0 Indemnity Claim, the "D&O Indemnity Maims 

Bar Date"). 

20. THIS COURT ORDERS that, inreanect of any El&O Indemnity Claim, any Director or 

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

.D&O Indemnity Proof of Clain is received by the Monitor on or before the applicable D40 

Indemnity Claims Bar Date: (a) shall be and is hereby forever barred from making or enforcing 

such D&O Indemnity Claim against the Applicant, and such DSO 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 thereat (b) shall be and is 

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

other.Person who could Claim contribution or indemnity front, the Applicant and/or against the 

Property; (c) shall not be entitled to vote such 1)&0 Indemnity Cahn 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. 
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21. THIS COURT ORDERS that Persons with Excluded Claims glint(  not be required to file 

a Proof of Claim in this process in respect of such 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. 

23. THIS COURT ORDERS that each Person chat} 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 

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

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

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

26. THIS COURT ORDERS that the Monitor, subject to the terms ofthis Order, shall review 

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; 

(b) may requestthat a Clahnant file a revised Proof ofClaim or D&O Proof of Claim, as 

applicable; 

(0) (i) with the consent of theApplicaftt and any Person whose liability may be affected 

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

issue or Claim arising in a Proof of 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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(d) 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 with this Older such Claim ot D&O Claim, as applicable, shall constitute 

such Claimant's Proven Claim. 
• 

28. THIS COURT ORDERS that where a Claim or Dito Clalin is revised or disallowed (in 

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

Notice of Revision or Disallowance, attaching the form of Dispute Notice. 

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

disallowed (in whole or in part), the revised or disallowed Mira or D.&0 Claim (or revised or 

disallowed portion thereof) shall not be aProven Claim until determined otherwise in accordance 

with the procedures set out in paragraphs 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. 

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

applicable) to send aNtatice ofRevision and Disallowance shall not result in any Claim or D&O 

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

REVIEW OF DazzO INDOINIT* PROOFS OF CLAilVi 

31. THIS COURT ORDERS that the Monitor, subject to the terms of this Order, shall review 

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

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

L (b) may request that a Director 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 1)&0 Indemnity Claim; 
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(d) may accept (in whole or in part) any D&O Indemnity Claim; and 

(e) 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 with this Order such D&O Indemnity Claim shall constitute suchDirector 

or Officer's Proven Claim. 

33. THIS COURT ORDERS that where a D&O Indemnity Claim is 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 

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

disallowed portion thereof) shaft not be a Proven Claimuntil determined otherwise in accordance 

with the procedures set out in paragraphs 38 to 41 (or, with respect to the Mien-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-failure by the Monitor to send allotice of Revision and ' 

Disallowance Shall not result in any D&O Indemnity Claim being accepted as a Proven 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 of a Claim, a D&O Claim or a D&O Indemnity Claim and who intends 

to dispute such Notice ofRevision ot Disallowance shall file a Dispute Notice with the Monitor 

not later them the fifteenth (15th) 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, D8c0 Claim or 

D&O Indemnity Claim being deteirnined as Set out in paragraphs 38 to 41 (or, withrespect to the 
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Mien-Vanguard Claim and Manager Clairatach as defined below), 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 Revisicin 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 the Notice of Revision or DisAlloWance 

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

Claim or D&O Indemnity Claim, as applicable, is disallovied in Dili intheNotice 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 applicable, shall be deemed to be fidly 

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

as applicable, if any, shall be forever extinguished, barred, 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-

Notioe 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 Order. 

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

Notice in respect of a DECO 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 the event that a dispute raised in a Dispute Notice is not 

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 deter/tined at the same time and in the same proceeding 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'tindin. the same proceeding'Is the claims by the purported Claimant 

against the Applicant. 

ALLEN-VANGUARD CLAIM 

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

shall be deemed to have submitted a Proof of Claim in the amount of $650,000,000 of which It 

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

Escrow AgreeMent (as deed In the Statement of Claim of Allen-Vangnard filed in the Allen-

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

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

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

Statement of Claim and Reply of Allen-Vanguard in the Alle11-Vanguard Action (the "Allen-

Vanguard Claim"). • 

43, THIS COURT ORDERS that the Moifitor shall he deemed to have delivered a Notice 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 greater 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-VIvagnard  intese 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 any and 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 omit 
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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 CLAIM 

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

shall, for purposes only of crystalizing its maximum. damages claim as againq the Applicant, be 

deemed to have submitted a Proof of Claim in the amount 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 in paragraplis 49 to 

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

any other term 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 of Claim shall comply 

with the rules of pleading in the Rules of Civil Pro cedure(Ontario) (the "Rules of Pleading"); 

The Manager Claim, if any, shrill 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 a Notice of Revision or Disallowance in accordance with the terms of 

this Order, which shall 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 tba' t 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 consultation with the Applicant and the Manager (or 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, the pleadings described in paragraphs 48 to 52 shall notbe 

issued by the Court. The pleadings shall formpart of therecord in the event a Manager Dispute 

occurs. 

NOTICE OF TRANSFEREES 

55. THIS COURT ORDERS that neither the Monitor nor the Applicant shall 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 written notice of • 

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

acknowledged in writing such transfer or assignment, and thereafter such transferee or assignee 

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

D40 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 Claim, 

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 tienaferee or assignee of any Claim, D&O Claim or 

D&O Indemnity Claim (i) shall take the Claim, D&C) Claim or D&O Indemnity Claim atibjeetto 

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

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

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

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

Claim, D40 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, the Applicant 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 thereof by 

prepaid ordinary mail, cornier, 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 of the Applicant or set out in sueh Person's Proof of Claim, 

D&O Proof of Claim or D&O Indemnity Proof of Claim. My such service Or notice ,.hall be 

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

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

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

such Business Day, and if delivered after 6:00 p.m. or on a day other than on a Business Day, on 

the following Business Day. Notwithatitnding tag to the contrary in this paragraph 58, 

Notices of Revision or Disallowance shall be sent only by (i) 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 comthunication (including Proofs of 

Claim, D&O Proofs of Claims, D&O Indemnity Proofs of Clain,. and Notices of Dispute) to be 

given under this Order by any Person to the Monitor 4911 be in writing in substantially the form, 

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

ordinary mail, prepaid registered mail, courier, personal delivery or electronic transmission 

addressed to: 

FTI Consulting Canada Inc., OrowthWerks Canadian 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 

Wong: growthworkscanadianfundlidgfficonsulting.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 actual receipt thereof by the Monitor during normal business hours itin a 

Business Day, or if delivered outside of normal business hours, the next Business bay: 
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69. 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 communications 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 of the Court, the Monitor shall post such further 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 shall prejudice the rights and remedies of any Directors, Officers or other Persons under 

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

heiwever, 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 claim available to the inturer purauant to the provisions of any insurance policy or at law; 

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

receives payment direetly from or cora/nation 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/dr 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 of a Plan and, for 

greater certainty, the treatment of Claims, D&O Claim %  D&O Indenmity Claims, Excluded 

Claims or any other claims are to be subject to a Plan or further order of the Court and the class 

88 

L 

L 

E ..  

[Ii 

L 



• 

e 

PPOTOICA-PMPOYS' foe tofibtaWalatlintOinal 
grAWS.111.0nruitigRx2reofill&ethill. 

444 WM COVIZEIMAYMMTS t116 faittal ftsygitibmtni,ditem thibmglit  
gnarnatiN:egfilto tiptlytpltasjiaSgattlittatlifatatterftlagideact 
kepluffatrolt. t,,ffeAtos.ox„...a..gtoo-A,,,sda tsististrai.4** 
10i10.6trA A'gt.tt4 kvaasfout it* IggiveliNgOstori waSt#4si1ital§tiogateirma: 
gbtiaswit•iSlencreIlerigyearaffittiggetoitam94.4400sIlevriasudt 
gpostamogtheApsilidantialtattfreitatiovatekadilwasattimaremp,orm 
4pgirabaspagooitobletkositopfdadateottateltaittamytt*Im 
pmcgangottsmiste4s-pstead atithiratettaititteimpor,e 40pAtagin1apv • 

89 

$0mIlhibPirtOtAiginI, 

illetimPoribb 10:49.z! 

BNTEBED AT 1 INSCRIT A TORONTO 
D,N BOOK NO: 

DANS LE REGISTRE New, 

J4411 9 tirck 

• 



SCHEDULE "A" 
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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 Superior Court of Jnstice of Ontario issued an 
order (the "Claims Procedure Order) in the CCAA 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 Direators or 
Officers of the Applicant (as defined in the Claims Procedure Order, a "D&O Claim"), must file a 
Proof of Claim (with respect to Claims against the Applicant) or D&O Proof of Claim (with 
respect to D&O 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 Claim 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 Canada Inc., GrowthWorks Canadian Fund Ltd. Monitor 
Address: TD Waterhouse Tower 
• 79 Wellington Street West 

Suite 2010, P.O. Box 104 
Toronto, Ontario Canada, 145K 1G8 

Fax No.: (416) 649-8101 
:Email: growthworkscariadianfundltd(gticonsulting.com  
Attention: Paul Bishop and 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 malt, 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://cfcanadaltiConsultino.comtocfirdefaulthtm, or by contacting the Monitor bytelephone (1-855-
431-3186): 

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 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. 

(hereinaft6r rikerred to as the "Applicant") 

 

1. Original 

Legal Name 
of Claimant 

Claimant (the "Claimant") 

Name of 
Contact  

Title  

Phone 

Fax# 

  

    

 

Address 

  

    

      

City  

Postal/ap 
Code 

2. Assignee,! if claim has been assigned 

Legal Name of Name of 
Assignee Contact 

Phone 
Address  

Fax # 

Prey ' 
City  /State email:  

Postal/Zip 
Code 

3 Amount of Claim 

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

Currency Original Currency Amount Unsecured Secured Claim 
Claim 

   

❑ 

❑ 

❑ 

o 

❑ 

❑ 

   

   

    

    

U 

Prot/ 
/State 

 

email 

 

    

4. Documentation 
Provide 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 Claim, and 
amount of Invoices, particsilars of all credits, discounts, eta 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 Claimant. 
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.  

Signature:.  

Witness: 

Name.  
(signature) 

Title: (print) 

Dated at  this  day of , 2014 

L. 

L. 

L 

L. 

L. 

L 
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6. Filing of Clain) • • 

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 electronla transmission at the following address: 

FTI Consulting Canada Inc., OrowthWorks Canadien Fund Ltd. Monitor 
Address: TD Waterhouse Tower 

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

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

. . • 

For more information see httpilicfcatnidalticonsultine.cornigcfi/defaulthtm, or contact the Monitor 
••by telephone at 416-649-8087 or toll-free at IC5.431-3185. • 



SCHEDULE "B-2" 

CLAIMANT'S GUIDE TO COMPLETING THE PROOF OF CLAIM FORM FOR 
CLAIMS AGAINST GROWTHWORNS 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 
htto://cfcanada.fticonsultino.comfooNdefault.htm or contact the Monitor, whose contact information 
is shown below. 

Additional cokies of the Proof of Claim may be 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 Clafins Procedure Order will goVem. 

SECTION 1 — ORIGINAL CLAIMANT 

1. A separate Proof oi 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 Clalinant Must be provided. 

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

5. If the Clain/ 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. 

regardingtha Clain will be directed to the addrese 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 
direpted.to 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 lithe 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 
doeumentation, including amount, and description of transgOtion(s) or agreement(s), or 
legal breach(es) giving rise to the Claim, and amount of invoices, particulars of all 

• credits, discounts, etc. claimed, description of the security, if any, granted by the 
Applicanfto 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 reciived by the IVIoditor 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: 

FT! Consulting Canada Inc., Growth Works Canadian Fund Ltd. Monitor 

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

Attention: Paul Bishop and Jodi Forage 
Email: growthworkscanadianfunditd©fficdnsulting.con 
Fax No.: (416) 649-8101 

Failure to file your Proof of.Claim so tbat it is actually received by the Monitor by 5:00 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 Applicant. In addition, you shall not be entitled to 
further notice •in and shall not.  e entitled to participate as a creditor in these .CCAA 
proceedings. 

95 



L. 

L 

L 

L 

L. 

L 

SCHEDULE "C" 

• PROOF OF CLAIM FORM FOR CLAIMS AGAINST 
DIRECTORS OR OFFICERS OF GROWTHWORRSCANADIAN 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. arid NOT for claims against GrowthWorks Canadian Fund 
Ltd, itself. For claims against GrowthWorks Canadian Fund Ltd., please use the form titled 
"Proof Of Claim-Forin For Claims Agiiiiet GrowthWorks Canadian Fund Ltd °, which is available 
on the Monitor's website at:http://cfcanada.fticonsultina.com/gcfi/default.htm.   

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

Address Title  

Phone 

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 # 

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(s) of Director(s) and/or Currency Original Currency Amount of Claim 

Officers Amount 
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5. Certification 

I hereby certify that 

1. I 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.  

Witness: 

Signature:  • 

Name: 

Title:  

(signature) 

(print) 

Dated at . this tiara  • 2014 

- 2 - 

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 received .by the Moititor by 5:00 p.m. (prevailing Eastern 
time) on March 6, 2014 by prepaid ordinaiy mall, registered mail, courier, personal 
delhiery or electronic transmission at the.following address: 

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

79 Wellington Street West 
Stfite 2010, P.O. Box 104 ' 
Toronto, Ontario Canada, 11115K 1G8 

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

For more information see bttp://cfcanada.ffiamsultinamuntcf1/defaulthttn or contact the Monitor 
by telephone at 416-649-8087 or toll-free at 1-855431-3185. 
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SCHEDULE "C-2» 

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

This Guide has been prepared to assist Claimants in filling out the D&O Proof of Claim form for 
claims against the Directors orOfficers of GrowthWorks Canadian Fund Ltd. (the "Applicant). If you 
have any additional questions regarding completion of the D&O Proof of Claim, please consult the 
Monitor's website at htto://cfcanada.fficonsultina.com/gcflidifaulthtrn  or contact the Monitor, whose 
contact information is shown below. 

The D&O Proof of Claim form is for Clainiants asserting a claim against the Directors and/or 
Officers of GrowthWorks Canadian ELM 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 Monitor's website at http://cfcanada.fficonsulting.dom/acffidefaulthtm.  

Additional copies of the D&O Proof of Claim may be 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 sepaiate D&O Proof of Claim Must be filed by eidfi legal entity or person asserting a 
claim against the Directore or Officers (as defined in the Claims Procedure Order) of the 
Applicant. 

• • 
2. The Claimant shall include any and all D&O Claims It asserts against the Directors, or 

Officers of the Applicant in a single D&O Proof of Claim. 
• • 

3. The full legal name of the Claimant mustbe provided, 

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

E 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, notice's, 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 noire of the Assighee must be provided. 

U 

L 
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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) wab/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 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. 

SECTION 4 D'OCUPitENTATION • 

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

SECTION 5 - CERTIFICATION ' 

16. The person signing the D&O Proof of Claim dhould: 

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

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

(c) assert the claim against the Director(s) and/br 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: 

L. 

L 
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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 IG8 

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

Failure to file your DSO Proof of Claim SO that it is actually received by the Monitor by 5:00 
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 theseCCAA proceedings. 



Position(s) 
r. Held 
Li 

Dates Position(s) 
Held: From to  
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SCHEDULE "D" 

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

(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 form 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.fticansulting.com/ocfl/defauft.htm.  

1. Director and/or Officer Particulars (the uindemnitee") 
Ligal Ranier 'of 
indemnitee 

Address Phone #  

 Fa>i #  

Prov 
City  /State 

Postal/Zip 
Code 

2. • Indemnification Claim 

email 

Reference Number of Proof of Claim with respect to which 
this D8.0 Indemnity Claim is made: 

Indicate whether the D&O Indemnity Claim is asserted as: unsecured claim ❑ 

secured claim' ❑ 

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. 
I.• 
L. 
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3. Documentation 

Provide all particulars of the D&O Indemnity Claim and supporting documentation giving rise to 
the Claim. 

4. Filing of Claim 

This D&O Indemnity Proof of Claim and supporting documentation must be received by the 
Monitor within fifteen (15) Business Days of the date of deemed  receipt by the Director or 
Officer of the 0840 Proof.of Claim form, by ordinary prepaid mail, registered mail, courier, 
personal delivery, or electronic transmission at the following, address: 

FT, Consulting callada Inc., GrowthWorks Canadian Fund Ltd. Monitor 
Address: TD Waterhouse Tower 

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

• Toronto, Ontario Canada, BASK 1G8 
Attention: Paul Bishop and Jodi Porepa 
Email: paul.bishop©MconsultIng.com  and jodi.porepa@fticonsulting.com  
Fax No.: (416) 649-8101 

Failure to file your D&O Indemnity Proof of Claim in aceordande with the Clainis 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 D&O Indemnity Claim against the 
Applicant. 

DATED at . day of , 2014 

Per: 
Name 

Signature: (Former Director and/or Officer) 

For more information see htto://cfcanada.fficonsultino.comThonidefaulthtm  or contact the Monitor 
by telephone (1,:856-431-3186) 

4 
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S( REDUCE "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 Nurnber: 

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 GrowthWorksCanadian 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 pert of your purported Claim, 
D&O Claim or D&O 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 Claim $ '. $ 

E. Total Claim $ $ • 

Reasons for Revision or Disallowance: 

r 

is 
L 
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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 paragrahh 58 of the Claims Procedure Order), deliver a Dispute Notice to the Monitor by 

ri
ordinary prepaid mail, registered mail, courier, personal delivery or electronic transmission 
to the address below. 

ii
FTI Consulting Canada Inc., GrowthVVorksCanadlan Fund Ltd. Monitor 
Address: TD Waterhouse Tower 

79 Wellington Street West 

r:
Suite 2010, P.O. Box 104 
Toronto, Ontario Canada, M5K 1G8 

Fax No.: (416) 649-8101 
(--, Email: growthworkscanadianftindltd&ticonsulting.com  

Attention: Paul Bishop and Jodi Porepa 

n In accordance with the Claims Procedure Order, notices shall be deemed, to be received by the 
L 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. 

r
• 

The form of Dispute Notice is enclosed arid can also be accessed on the Monitors website at 
http://cfcanadalticonsultina.com/aciltdefault.htm:  

r IF YOU FAIL TO FILE A DISPUTE NOTICE WITHIN,THE PRESCRIBED TIME PERIOD, THIS 
L 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 

L Per:
 

For more information see htto:llofcanada.fticonsultino.comtgcflidefaulthtm, or contact the Monitor 
by telephone at 416-649-8087 or toll-free at 1-855431-3186. 

U 

Li 
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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 of Clalmant: 

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

(the "Claimant) 

Full Mailing Address of the Claimant: 

• Other Contact Information of the Clahaft 

Telephone Number 
• 

Email Address: 

Facsimile Number: 

Attention (Contact Person): 

L, 

r 
U  
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2. 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: D 

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 allowed by 
Monitor: 

(Notice of Revision or 
Disallowance) 

Amount claimed by 
Claimant: 

• 

A. Unsecured 
Claim 

$ $ • 

B. Secured 
Claim 

$ • $ 
• 

• 

C. D&O Claim $ $ 
D. D840 
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 (15) Business Days after the Notice of 
Revision or Disallowance is deemed to have been received by you (in accordance 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. 

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, MSK 108 

Fax No.: (416) 649-8101 
Email: growthworkscanadianfundltd@fticonsulting.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 Monitdr during normal business hours on a ;Business 
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: 

Witness 

L. 

L 

L. 

L. 

Per:  
Name: 
Title: 
(please print) 

L. 
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IN THE MAllba OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS!AMENDED 
AND IN THE MA 11.bR OF GROWTHWORKS CANADIAN FUND LTD.. .. Court File No. CV-13-10279-00CL 
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. 
C-36, AS AMENDED AND IN THE MATTER OF GROWTHWORKS CANADIAN FUND 
LTD. 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE - 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

. MOTION RECORD 
(RETURNABLE DECEMBER 12, 2016) 
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Geoff R. Hall LSUC#: 347100 
Tel: (416) 601-7856 
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