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Court File No. CV- 1 3-10279-00CL
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 of Justice (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:

() 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 Htigation 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 réduce its costs while the CCAA proceedings
are ongoing. It continues to act in good faith and with due diligence. The court-appointed
monitor, FTT Consulting Canada Inc. (the “Monitor”), expects the Fund to have sufficient

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

7. Accordingly, the Fund seeks an order extending the Stay Period to June 30, 2017,



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, RR.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 swom 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 Tétrault 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 8. 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. Jan Ross, of the Town of Collingwood,.in the Province of Ontario, MAKE OATH
AND SAY:

Introduétion

L. I am the Chairman of GrowthWorks Canadian Fund Ltd. (the “Fand”), the applicant in
these proceedings. Iam 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 tc;;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 f‘und 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, agaiﬁst 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 compﬁsed 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.

3. The Fund has retainéd 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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diSpositiqns 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
liguidated, the Fund will not know how much value is available for distribution to unsecured
credifors 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 hearihg.

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.
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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 pfovide
material services to allow it to continue operating, there are certain limited c;os;cs that are
‘necéssary 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.
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17.  The Fund has also taken steps to reduce the costs éssociated with financial reporting by
changing the Fund’s auditors and dispensing wi%h 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 reduéed the amount paid
to its directors by way of board retainers and board meeting fees, and has not incurred aﬁy 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 stréightforward. 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. Inmy
view, the requested extension of the Stay Period is necessary and apﬁropriate in the
circumstances to enable the Fund to-continue th; orderly liquidation of its assets and to work
toward winding down the CCAA proceedings at an appropriate time.

SWORN BEFORE ME at the City

of Toronto in the Province of

)
)
Ontario, this | day of December, )
2016 )

Ao

Commissioner for taking affidavits C.IAN ROSS

10






This is Exhibit “A” referred to in the

Affidavit of C. Ian Ross

Sworn before me, this __ 1>~
December, 2016

e

A Commissioner for Taking Affidavits
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Court File No.: CV-13-10279-O0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
| (COMMERCIAL LIST)
THE HONOURABLE MADAME ) TUESDAY, THE29™
)
JUSTICE MESBUR ) DAY OF OCTOBER, 2013

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

%)  ANDIN THE MATTER OF A PROPOSED PLAN
GF COMPROMISE OR ARRANGEMENT WITH RESPECT TO
al . GROWTHWORKS CANADIAN FUND LID.

(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 “Iﬁtml Order”) until January 15, 2014,
and amending and testating 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
arelated charge, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of C. Ian Ross sworn Qctober 25, 2013 and the
Exhibits thereto (the “Ross Affidavit”) and the Second Report (the “Second Report”)
of FTi Coﬁsulting Canada Inc., in its capacity as Court-appointed monitor (the
“Monitor™), on being advised that Roseway Capital S.arl. consents to the relief
requested in this motion, and on hearing the submissions of counsel for the Applicants,
counse! for the Monitor and counsel for Growthworks WV Management Lid. (the
“Manager),ho one appearing for any other party although duly served as appears from

the affidavit of service,

Coomeelfov &Wf,’ Lbr



SERVICE

1. THIS COURT DRDERS that ths time for setvice of the Notice of Motion and
the supporting materials is hereby abridged and validated so that this Motion is properly
returnable today and heréby dispenses with firther service thereof,

STAY EXTENSION

" 2. THIS COURT ORDERS that the Sfay Peiiod is hereby extended until and
including January 15, 2014.

MONITOR’S ACTIVITIES AND REPORT

3. THIS COURT ORDERS that: the First Report 6f the Monitor dated October 8,
2013 and the Second Report of the Monitor and the activities described therein are

hereby approved.
AVMIENBED AND RESTATED INITIAL ORDER

4, THIS COURT ORDERS AND DECLARES that the Initial Order is hereby
amended and restated inithe foiifi attached hetéto as Schedule “A™.

Mstind]

i“-.. o . S
(I"'] i l:-‘\l LR
LETUANS LE #3000y A

0CT 7 9 2013
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SCHEDULE “A” — AMENDED AND RESTATED INITTAL ORDER
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Court File No.: CV-13-10279-00CY,

. ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) TUESDAY, THE 187
. , >
JUSTICENEWBOULD = . ) DAY OF OCTOBER, 2013

IN THE MATTER OF THE COMPANIES' CREDITORS
-ARRANGEMENT ACT, R.8.C. 1985, ¢. 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-36, as amended (the "CCAA") was heard

this day at 330 University Avenue, Tororto, Ontario.

ON READING the affidavit of C, Jan Ross §woim Septernber 30, 2013 and the
Exhibits thersto (the “Ross Affidavit”), and on being advised that Rbseway Capital
S.a.rl (“Roéeway” , the secured creditor who is likely to be affécted 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 prbpoéed 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 Applmant pursuant to the CCAA was heard
this day at 330 University Avenue, Toronto, Ontario. ;

15



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application
and the Application Record is hereby abiidged 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 Apphcant 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 furthef order of this Court, file with this Cou.rt a plan of compromise or

arrangement (hereinafter referred to as the "Flan").
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 firther 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, ag:ents, experts, accountants, counsel and such other
persons (collectively "Assistants") currently retained or employed by it, with liberty to
retain such further Assistants as it deemis reasonably necessary or desirable in the
ordinary course of business or for thé carrying 6itt of the terms of this Order.

5. THIS COURT ORDERS that the Applicant shall be eﬁtiﬂed to utilize a central
cash management system (a "Cash Managément System") and that any present or
firture bank providing the Cash Management Systera 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 fitnds transferred, paid, collected or otherwise dealt with
in the Cash Management System, shall be entitled to provide the Cash Management
System without any ligbility ini reSpeci‘ thereof to any Person (as i:lxcreinafter defined)
other than the Applicant, pursuant to the teris of the documentation applicable to the
Cash Management System, and shall be, in its capacity as provider of the Cash
Management System, an wnaffected creditor under the Plan with regatd to any claims or
expenseé it may suffer or incur in connection with the prow}ision 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 pridi fo or after this Order:

(2) - all reasonable transition costs of the Manager (as defined below) pursuant to
the terms of the Critical Transiti.‘on Services Agreement (as defined below),
and all outstanding and future wages, salarjes, employee and pension |
benefits, vacation pay and experises payable on or after the date of this Order,
in each case incurred in the ordihary course of business and consistent with
existing management agteém,entfs, compeénsation policies and arrangements;

and

(b)  the fees and disburserients 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 Appliéant shall be entitléd but not required to pay all reasonable expenses
incurred by the Applicant in carrying on the Business in the ordinacy couzse after this
Order, and in carrying out the provisions of this Order, which expenses shall include,
without limitation:
()  allexpensesand capital éxpenditures 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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Follow on Investinents in Portfolio Companies (as defiri¢d 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 attually supplied to the Applicant following

the date of this Order.

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

@

®

- requirements, or pay:

any statutory degmed trust amounts in fa'vou‘f of the Crown in right of Canada
or of any Province thereof or any other takation duthority which are required
to be deducted from employees' wages, including, without limitation,
amounts in respect ;:)f (i) employferit insutance, (if) Candda Pefision Plan,

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

all goods and servicie’s,dr other applicable sales taxes (épﬂecﬁvely, "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 Siles Taxes are
accrued or collected after the date of this Order, of where such Salés Taxes-
were accrued or collected prior to the date of this Ozder but not required to be

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

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 m
respect of municipal realty, municipal business or other taxes, assessmeénts or
Ievies 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.

18

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

payabie as rent under real property leases (including, for greater certainty, common area
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maintenance charges, utilities and redlty taxes and any other amounts payable fo the
landlord under the Iease) or as otherwise may be negotiated between the Applicant and
the landlozd 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 permitied herein, the
Applicant is hcrebﬁr directed, until futthér Order of this Court: (a) to makeno payments
of principal, interest thereon or otherwise on account of amoints owing by the Applicant
to any of ifs credit‘lci:rs as of this daté except as provided in the Cash Flow 15r0j ection; (b)
to grant no security interests, trust, liéhs, charges or enéumbr_ance:s upon or in respect of
any of its Property, and (c) to not grant credit or incur liabilities except inthe ordinary

course of the Business.

RESTRUCTURING

11.  THIS COURT ORDERS that the Applicant shall, subject to such requirertients as
are imposed by the CCAA have the right to: .

(a)  pemmanently or temporarily cease, downsize or shut down any of its business
. or operations, and to dispose of redundant or non-rnaterial assets not
exceeding $25,000 in any one transaction or $100,000 in the aégregate;

(b)  terminate the employment of such of its employees or temporarily lay off
such of its employées as it deems appropriate and terminate the provision of
transitional services by the Manager (as defined below); and

(¢)  pursue all avenues of refinaricing of its Business or Propexiy, in whole or
part, subject to prior approval of this Court being obtained before any

material refinancing,

all of the for,egoiﬁg 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 thie Applicant shall provide each of the relevant
landlords with notice of the Applicant’s intention to remove any fixtures from any leased
premises at Jeast seven (7) ddys prioi to the date of the intended removal. The relevant
landiord shall be entitled to have a representative present in the leased premises fo
observe such removal and, if the landlord disputes thie Applicant’s entitlement to remove -
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and ;ball be dealt with as agreed between any appliéable secuted 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 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 withont prejudice to the Applicant's claim 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 (2) during the notice period prior to the effective time of
the di;sc]aimer, the landlord may show the affected leased premises to prospective
tenants during normal business howurs, on giving the Applicant and the Monitor 24 hours'
prior written notice, and (b) af the effective time of the disclafmer, 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 sﬁch lease or leased premises and such landlord shall be entitled to notify the
Appli;:ant of the basis on which it is taking possession and to ain 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 claiméd in connection therewith.
NO PROCEEDINGS AGAINST THE APPLIF?ANT OR TBE 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 Applicant or the Monitor, or affecting the Business or the Property,
except with the written consént 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 Coust. :

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 "Pexsonis" and each being a "Personr”) against or in
respect of the Applicant or the Monitor, or affecting the Business or the Prop ér’cy, are
hereby stayed and suspended except with the written consent of the Applicant and the
Monitor, or leave of this Court, provided that n‘o;ihiﬁg in this Order shall (i) ernpower the
Applicant to carry on any business which the Applicant is not lawfully entitled to carry
on, (i) affect such investigations, actions, suits of proceedings by aregulatory body as
are perinitied by Section 11.1 ofthe CCAA, (iii)j 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 cantract, an agreement or other document affecting or relating to 2
Portfolio Company, that arise, come into effect or are “triggered” by the insolvency of
the Applicant, by the commeéncement of these proceedings or the making of this Order

. - shall be of no effect and no persoﬁ 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, alier, interfere with, repudiéte, terminate or cease to perform
any right, renewal right, conirdct, agreement, licenée 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 éxtent relevant to the Applicant, the Business,
‘the Property or these proceédings, 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 Applicaiit or statutory or régtilatory rmandates for the supply
of goods and/or services, including without Iimjtaﬁdn all computer software,
cdmmun_ilcation and othet data services, centialized banking services, payroll seﬁic‘ea
insurance, transportation services, utility or other setvices to the Business or the
Applicant, are hereby restrained untill further Ordéfi: of this Court from discontinuing,
altering, interfering with or términating 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 numﬂers, 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

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 ré-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.



CRITICAL SUPPLIERS

20.  THIS COURT ORDERS AND DECLARES that this Order is without prejudice
t6 any arguments of the Fund, Growthworks WV Management Lid. (ths ‘Mana;ger”) or
GrowthWorks Capital Ltd. (*“GWC™), in conection with the purported termination of
the Management Agreement desciibed il 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 aftet October 1, 2013 is a critical supplier to the _
Applicant 4s c.dntc;pplatéd 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 “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_rec:ei&'red by the Applicant after the date of this Order less 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 wnder the Critical Transition Services
Agreement attached hereto as Schediile “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 contiﬁue to supply the Critical Transition Services (as

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

23
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

23, THIS COURT ORDERS that during the Stay Period, and except as petmitted by
subsection 11.03(2) of the CCAA, no Proceeding rmay be commenced or continued
against any of the former, cusrent or firtuire directors or officers of the Applicant, or
against any, curredt or futvre Applicant-nominated director of any of the Portfolio
Companies'(the “Port{olio Co'mp.'aﬂy Directors™) with respect to ény claim against the
directors, o;ﬂ’xcers or Portfolio Compaiiy Ditectors that arose beforé, on of after the date
hereof and that.relates, (i) in the case of the forfher, current or future directors or officers
of the Applicatit, to any obligatiohs 6f the Applicant, or (1i) in the ¢ase of the Portfolio
Company Directors, to any obligations of the Portfolio Companies, and in either case
whereby the directors, officers or Portfolio Coripany Directors are alleged under any
law to be Liable in their capacity as directors or officers for the paymerit or pexformance
of such obligations, mniil a compromise 6r drrangement ifi respect q:f 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 Portfolioc Company Directors if, iﬁ its own discretion
-and in consultation with the Monitor, it elects to do 50, aéainst obligations and liabilities
that they may incur as directors or officers of the Applicant or directors of a Portfolio
Company after the commeficement 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, officér's or Portfolio Company
Director’s gross negligence or wilful misconduct. The Applicant and the Portfolio
Company Directors will use reasonable cornmercial efforts 10 address any dispute
regardi.tig the indemnity coverage with the gnidance 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
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the Property, which charge shall not exceed an aggregate amount of $1,000,000, as
security for the indeninity provided in paragraph 24 of this Order. The Directors’
Charge shall have the priviity set out in paragraphs 38 and 40 herein.

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

. to the benefit of and are hereby graritéd a charge (the “Portfolic 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 COURTY ORDERS that, notwithstanding any language in any applicable
- insurance policy to the confrary, (&) no insurer shall be entitled to be subro gated 10-or
: claim the benefit of the Directors” Charge or the Portfolio Company Directors’ Charge, |
. and (&) 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 coﬁiefage is insufficient to pay
* amounts indennified in aceoidance with paragraph 94.0f this Order, and the Portfolio
 Company Directors shall only be étitled to the bensfit of the Portfolio Company
" Directors' Charge to the exient that théy do not have cc;Verag‘e under any ditectors' and

officers' insurance policy, or to the extent that sach 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.

,,,,,,

28.  TEHIS 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

25
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powers and discharge of its obligatidn's and provide the Monitor with the assistance that
is necessary to enable the Mdﬁ'it'or to adequately carry out the Monifor's finctions.

29.  THIS COURT ORDERS that the Monitox, in addition 6 its preseribed rights and
obligations under the CCA A, is hereby directed and empowered to:

@
(b)

©

(d)

®

@

monitor the Applicant's r‘eceipf'_s and disbursements;

report to this Court at such times and ftitervals 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 proceédings herein;

advise the Applicant in its preparation of the Applicant’s cash flow

statements;

advise the Applicant in respect to the Plan and any amendments to the Plan;

assist the Applicant, to the extent required by the Applicant, with the holding

and administering of creditors” or shireholdérs’ meetings for voting on the

Plan;

have full and complete access to the Propeity including the piemises, the
premises of the Manager to the exterit Property of the Applicant is located on
the Managet’s premises, books, recozds, data, inéluding 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 éngage independent legal counsel or such otlier perSons as the

Monitor deems necessary or advisable respecting the exercise of its powers

and performance of its obligations under this Order;

26
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(h)  establish one or more accounts to hold any proceeds of the disposition of the
Portfolio Companies (the “Proceeds Accounts™); '

()  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 projéctions; and

()  perform such other duties as are fequired by this Order or by this Court from
time fo time,

30, THIS COURT ORDBRS thaf the Monitor shall not take possession of the
Property with the exception o'_f the Proceeds Accoimts, and shall take no patt whatsoe.yer'
in the manégement or supervi‘:sioj’n of the management of the Business or the businesses "
of the Portfolio Companies and shall not, by fulfilling its obligations hereunder, be .

deemied to have taken or maif}taiﬁed possession or control of the Business or Property, or

any part thereof,

31.  THIS COURT ORDERS that McCarthy Tétrault LLP is entitled to transfer the
funds held by it in trust as deseribed in the Ross Affidavit at paragraph 88, and any
future proceeds that may be received by it from time to time ffom the disposition of the
Portfolio Corﬁpanies, to the Monitor for deposit into the Praceeds 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
toi occupy or to take control, care, chatge, possession or imanagement (separately and/or
collectively, "Possession") of any of the Property that might be environrhentally
contaminated, might be a pollutant or a contaminant, or might-cause or coniribute to 2
spill, discharge, release or deposit of a substance contrary to any federal, provineial or
other law respecting the protection, conservation, ebhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other

217
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contamination including, without limitation, thie Canadian Environmental Proteciion
Act, the Ontario Environniental Protection Act, the Ontario Water Resources Act, or the

- Ontario Oceypiitional Health and Saféty Aét and regulations thereunder (the

“Environmental Legislation"), provided however that nothing herein shall exempt the
Monitor from any duty to report of make disclosure imposed by applicable
Environmental If_egislation. The Monitor shall nof, as a result of this Order or anything
done in pursuance of the Monitor's duties and powers undei‘ this Order, 56 deemed to be
in Possession of any of the Propérty within the meanihg of any Environmental
Legislation, unless it is actitally in possession.

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

Applicant informiation 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 infoﬁnati{m disseiminated

by it puisuant to this paragraph, Inthe case of information that the Monitot has beer
advised by the Applicant is confidential, the Monitor shall fiot provide such information
to creditors unless othérwise 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 obligéﬁon as a result of its appointment or the carrying out of the provisions
of this Order (including, without Hmitation, 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 itiat the Monitot, counsel to the Monitor and counsel to
the Applicant shall be paid their reasonable fees and disbursements, in edch 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 Moﬁitor and counsel for the Applicant on a bi-weekly basis and, in
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addition, the Applicant is heréby 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 axd its legal counsel shall pass their
accotnts from time to time, and for this purpose thie accounts of the Monitor and its legal
counsel are hereby referred 16 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 "Administiration Charge") on the Property,
which chargé shall not exceed an aggregate amount of $500,000, as security for their
profé‘ssi;o'nal fees and disbutsements 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
thesé procéedings. The Administration Charge shall Kave the priority set out in
para;graphs 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 puxposeé, including
as against any right, title or interest filed, registered, récorded or perfected subsequent to
the. Cﬁarges cothing into existence, ni)‘tiﬂithstani‘iing any such failure to file, register,

record or perfect.

40.  THIS COURT ORDERS that each of the Charges (as cémstifuted and defined
herein) shall constitute a charge on the Property and that the entire Directors’ Charge,
the entire Adfninistration Charge aund the Critical Suppliers’ Charge to 2 maximum,
amount of $50,000 shall rank in pridrity to all other security inferests, trusts, liens,
charges apd encumbran‘ces; claims of secured cfeditors, stahrtory or otherwise
(collectively, "Encimbrances”) in favour of any Person. To the extent the Critical
Suppliers’ ‘Charge excéeds $50,000, stich additional amount, togettier 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 Court, the Appliéant shall not grant any Encumbrances
over any Property that rank in priority to, or par! passu with, any of the Charges, unjess
the Applicant also obtains the prior writtér consent of ihe- 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 bensfit of the

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

impaired in any way by (2) the pendency of these proceedings and the detlarations of
insolvency made herein; (b) any application(s) for banloupicy order(s) issued puisuant to
Bankruptey and Insolvency Act (the “BIA”), or any bankruptcy order made pursuant to
such applications; (¢) the filing of ariy assignments for the general benefit of creditors
made purstiant to the BIA; (@) the provisions of any federal or provincial statutes; or (&)

30
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any negative covenants, probibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any existing
loan documnents, lease, sublease, offer to iease or other agreement (collectively, an
"Agreement") which binds the Applicant, and notwithstanding any provision to the
confrary in any Agreement:

(8  the creation of the Charges shall not create nor be desmed to constifute a
breach by the Applicant of atiy Agreement to which it is a party;

(b)  none of the Chargees shall havé any Hability o any Person whatsoever as a
result of any breach of any Agreement cansed by or resulting from the

creation of the Charges; and

(¢)  neither the payments m?ade'by the Applicant pursuant to this Order nor the
granting of ffi¢ Charges. shall constifute preferences, fraudulent conveyances,
transfers at nundérvalue, opprcss:we ¢onduct, or other challengeable or

vmdable transactions uuder any applicable law.

43,  THIS COURT ORDERS th‘at any Charge created by this Order over leases of
rea] 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, (i) within five days after the date of this Order, (A) make this Order publicly
available in the manney prescribed imder the CCAA, (B) send, in the prescribed manier,
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

tmanner, all in accordance w1th Section 23(1)(g) of the CCAA and the regulations made |

ther.eunder
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45.  THIS COURT ORDERS that the Applicant and the Monitor be at Iiberty 1o secve -
this Order,_ any other mterials and orders in these proceedings, any notices or other
correspohdence, by forwaiding ttué Gopies thereof by prepaid ordinary mail, courler, _
persona} delivery or electronic transtaission to the Applicant's creditors or other
interested parties at their respective addresses as last shown on the records of the
Applicani and that any: such service or hotice by courier, personal delivery c;'r electronic
fransmission shall be d}a’emcd 16 beé feceived on the next business day followinf'.g the date
of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing,

46,  THIS COURT ORDERS that the Appliéant, the Monitor, and any party who has
filed a Notice of Appeararice widy serve any court miaterials in these proceedings by ‘e~
mailing a PDF or other, ¢lectronic copy of stich inaterials fo counsels' email addresses as
recorded on the Service List fom time to time, and the Monitor may post a copy of any
or all such materials ot its_ website at http://cfcanada. ficonsulting.com/gefl.

GENERAL

47,  THIS COURT ORDERS that the Applicent or the Monitor may from time to
time apply to this Court for advice and difections in the discharge of ifs powers and

duties hereunder.

43.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor
from acting as an interiin réceiver, a réceiver, a receiver and manager, or a trustee in
bankruptey of the Applicant, a Portfolio Company, the Business or the Property.

A

49.  THIS COURT HEREBY REQUESTS the 2id and recognition of any coutt,
tribunal, regulatory or admitisirative body having jurisdiction in Canada or in the United
States, to give effect to this Order and 1o assist the Applicant, the Monitor and their
respective agents in cairying out the terms of this Order. All courts, tribunals, regulatory
and administrative bodies are hereby respectfully requested to make such orders and to
provide siich 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 fo 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 awthotized and ernpowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recdgrﬁfion of this Order and for
ASSTSANTSS ini carrying out e terms of this Order, and that the Monitor is authorized and
empowg:,_re:d to act as a represesitative in respect of the within proceedings for the purpose
of having these proceedings recognized in a jurisdiction outside Canada,

51, THIS COURT ORDERS thiat any intérested 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 thiat this Order and all of its provisioﬁs are effective ag
of 12:01 a:mn. Eastern Standard/Daylight Time on the date of this Oxder.
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CRITICAL TRANSITION SERVICES AGREEMENT

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

BETWEEN

GROWTHWORKS CANADIAN FUND LTD.
{the "Fund")

OF THE FIRST PART
and
GROWTHWORKS WV MANAGEMENT LTD.
(the “Manager”)

WHEREAS the Fund and the Mariager were par'ti'eé to an amended and restated management
agresment dated July 15, 2006 (the “Managerhént Agreement”) in relation to which the Fund
delivered a termination notice on September 30,2013 (the “Notice”);

AND WHEREAS the Manageér disputes the validity of {fie 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 (i) deliver fo the Fund all
records, including electronic records of data in a form acéessible fo the Fund, of or relating to
the affairs of the Fund in its custody, posséssion or control, and (i) use reasonable commercial
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 {o the Fund

by the successor without delay or cdriipromise of service; and that the Fund will pay to the
Manager all reasonable transfer, wind-down and fransition costs incurred by or put fo the
Manager as a.result of having to transitioh operations fo a successor manager;

AND WHEREAS the Fund applied for arid obtained an order under the Companies’ Credifors
Arrangement Act, R,S.C. 1985, ¢.C-36, a§ amended (the “CCAA”) 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 fo 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 partie‘s" respeclive rights under the Management
Agreement, andfor 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 crilical supplies under
_ the Initial Order and the payments to be made by the Fund to the Manager in relation thereto;
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OF THE SECOND PART
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L)

NOW THEREFORE in consideration of the promises and the agreements herein contained, and
for other good and valuable consideration (the receipt and sufficiency of which are hereby
acknewledged by the parties hereto), it is agreed as follows:

Ll This agreement and the performance of the partles obligations under this agreement,
are withotst prejudice to claims that arose prior to. the Nofice and claims relaiing fo the
Notice and the Manager’s conduct under the Management Agresment (the “Pre-ang
Dispute”). For graater clarity, nothing herein shall prevent the parties from exercising
’gmeu’ stet-off rights in any aci;mn, proceeding, litigation or claim regarding the Pre-ang
ispute ‘

2. The Critical Transitional Services to bé provided by the Manager to the Fund pursuant fo
the Management Agreerient 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 foliow
up Information, and Dthemxse assxst KPMG, as required.

(b) Providing to the Fund copies of any agresments, retainer lefters or other
paperwork, if any, decumenting the relationship with any third party vendors used
or retained by the Manager in relation to the services provided by the Manager to
the Fund under the Kanagement Agreement as well as the names and contact
details for such thirdjparty vendors. [n addition, with respect to the software
provider, Just Systems providing access fo the data in a form that is accessmie
in thelr sysiem. :

(¢} Aﬁendance by the Nanager’s émployees Tim Lee, Peter Clark, Diane Vaselenak
and Pat Brady {collectively, the “Notninee Directors”) at meetings in relation {o.
the issue of the Fund's representation on boards of Portfolio Companies (as
deflned in the affidavit of [an Ross, dated September 30, 2013) during which
meetings the Mominee 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.

()  The Nominee Directors will resign from their respective positions on the boards
of the Portfolio Companies by ne later than October 31, 2013, unless such date
- is extended by mutud agreement.

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

(@  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 time
expected to be spent by each employee performing Critical Transitional Services
at an hourly rate equat to the actual annuat salary of the individual employee,
plus benefits and othet employment costs related to that person, divided by 1840
working hours per year.

MT DOCS 12881323v7
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(b)  TheFund and the Monitorwill review thie 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 Oclober 11, 2013 was reviewed by the Monitor and is reasonable,

(c) Th.e Fund will Include payment of these costs in a revised cash flow projection,
which will be adjusted as necessdry ta the extent the scope of the Critical
Transition Services Is modified, ,

(d) The Mairager's employees will keep detailed fimesheets with respect to the
Critical Transition Services and the Manager will invoice the Fund weekly for the
. cost of these Critigal Transition Services, which invoice willinclude copies of the
detailed fimesheets. . )

{e) - The Monitor and Funhd will review the invoices to ensute the services invoiced are
consistent with the Critical Transition Services agreed upan, that the tilme spent
is reasofiable, and that the Critical Transition Services were performed by an
appropriate person.

{® The Fund will pay the Manager within two weeks of receivitlg 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 ihvoice quickly, with the guidance and
assistance from the Monitor and, if required, by the Couwrt in the CCAA
proceedings of the. Fund. _

(@) On or before October 28, 2013, the Fund shall obtain an order sbbsténtially in the
form attached herefo 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 Sounterparts, each of which shall be
deemed to be an original and all of which taken fogether shall be deemed to-consiitute
one and the same instrument, and it shall not be necessary in making proof of this
agreement fo produce or account for more than one such counterpart. Transmission of
a copy of an exacuted signature page of this agreement by any party hereto to each
other party hereto by facsimile transmission or e-all in pdf format, shall be as effective
as delivery to the other parties hereto of a manually executed counterpart hereof.

*MT DOCS 12881323v7
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© N WITNESS WHEREOF the parties have executed this-Critical Transition Services Agreement
as of the date set out atthe commiencement hereof.

MT DOCS 12851323v7

GROWTHWORKS GANADIAN FUND LTD.

Per (

g

., 7
C:_'__//{ éf-?—?,_

Name:

Tite: LT EC Y, (¢

Per:

Nameg:

Title:
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GROWTHWORKS WV MANAGEMENT LT,

Per .

Per: -

Name:  evid Lo,
Tite:  \recwled < CEO

Name:

. This:
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SCHEDULE “1” - ORDER

40



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

, ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONQURABLE ) TUESDAY, THE 29™

. ) .
JUSTICE . } DAY OF OCTOBER, 2013

IN THE MATTER OF THE COMPANIES® CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. 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™)

ORDER

THIS MOTION, made by the Applicant, for an order extending the Stay Period
(the “Stay Period™) ﬁeﬁned in paragraph 14 of the Initiall Order of the Hoziourable 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 oritical suppliers and permit the Applicant to provide an indemmity for certain
Applica'p:t-nominated directors of companies in the Applicants’ investment portfolio and

arelated 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") aud the Second Repoit (the “Second Report™)
of FTI Consulting Canade Tnc., in its capacitjf as Court-appointed monitor (the
“Wonitox™), [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 coumnsel for Growthworks WV Management
Lid. (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 propexly
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 Monifor and the activities described therein are

- hereby approved.

AMENDED AND RESTATED INITIAL ORDER

4. TS 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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SCHEDULE “A” ~ AMENDED AND RESTATED INITIAL ORDER
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Court File No.: CV-13-10279-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) TUESDAY, THE 157

)
JUSTICE NEWBQULD : ) DAY OF OCTOBER, 2013

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.
(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-36, as amended (the "CCAA™) was heard
this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of C. ian Ross swom Sei;tember 30, 2013 and the
Exhibits thereto (the “Ross Affidavit™), and on being advised that Roseway Capital
S.arl (“Roseway™), the secured creditor who is likely to be affected by the charges
created herein was given notice, and on heating the submiissions of counsel for the
Applicants, counsel for Roseway and conmsel for the proposed Monitor, FII Consulting
Canada Inc., counsel for the Manager (defined below) and on reading the consent of FTI
Consulting Canada Inc. o act as the Monitor, |

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

this day at 330 University Avenue, Toronto, Ontario.
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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 firther 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 {urther order of this Cout, file with this Court a plan of compromise or

arrangement (hereinafter refer;ecﬂ to as the "Plan"),

POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDYERS ¢hat the Applicant shall remain in possession and .
control of its cuurent and firture assets, tndertakings and properties of every natore and
kind whatsoever, and wheréver 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
Pnl)perty. The Applicant shall be anthorized and empowered to continue to refain and
employ the employees, consultants, agents, experts, accountants, counsel and such other
persons {collectively "Assistants") cumrently retained or employed by it, with liberty to
retain such further Assistants as it deems réasonably 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 ufilize 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 inguire into the propriety, validity or legality of any transfer, payment,
coliection or other action taken vnder the Cash Management System, or as to the use or
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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 in respect thereof to any Person (as hereinafter defined)
other than the Applicant, purstiant to the ferms of the documéntation applicable to the
Qash Management System, and shall be, in its capacity as provider of the Cash
Management ‘.Sys’ce;n, an unaffected creditor unds the Plan with regai,d to eny claims or
ei«;pense‘s it may siffer of incur in comiection with the provision of the Cash

Mlanagement Systém.

6. THIS COURT ORDERS that the Applicant shall be entitled but not required to
pay the following expeiises whether ihcurred prior to or after this Order:

(@)  all-reasonable transition costs of the Manager (as definied below) pursuant to
the terms of the Critical Transition Services Agreement (as defined below),
and all outstanding and ﬁlture 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 eraployed by the
Applicant in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided fo the contrary
herein, the Applicaat shall be entifled but not required o 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 iﬁcIude,
withiout limitation: |
() all éxpenses and capital expenditures reasonably necessary ;Eor 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)

©

8.

Follow on Investraénis in Portfolio Companies (as defined in the Rosé
Affidavit, the “Portfolio Companies”, each a “Portfolio Company™) fo.r
. which provision is made in the Cash Flow Projection (as defined in the Ross
Affidavit) or which are approved by the Monitor; and

payment for goods or sétvices actually supplied to the Applicant following
the date of this Oxder.

THIS COURT ORDERS that the Applicafit shéll‘ remit, in accordance with legal

requiremernts, or pay:

(@

- ®

@

any statittory deemed trust amonnts 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' wageis;, ificluding, v‘viﬁmut limitation,
amounts in respect of (i) employment insura_x;ée, (ii) Canada Pension Plan,

(iii) Quebee Pénsion Plan, and (iv) income taxes;

all goods and services or othér applicable saleé 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 Or‘dei-, ot where such Sales Taxes
were accrued or collected prlor to the date of this Order but not required to be

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

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 unicipal realty, municipal business or other taxes, assessments or

levies of any nature or kind which are entitled at law to be paid in pricrity to
claims of secured creditors and which are atributable to or in respect of the

carcying 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 OJ:'der 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 gramtno security interests, tiust, liehs; charges 6r encumbrances upon or in respect of
any of its Property; and (¢) to not grant credit of incur liabilities except in the ordinary

course of the Biisiness.
RESTRUCTURING

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 tefiiporarily cease, downsize or shut down any of its business
or operations, and o dispose of redundént ¢r non-material assets not
exceeding $25,000 in any one trazisaction 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 deews appropriate and terminate the provision of

“transitional services by the Managef (as defified below); and

(©)  pusue 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 resm:;cturing of
the Business (the "Restructuring”). For greeitéi- ¢larity, dispositions of the Applicant’s
intérest in a Portfolio Company as part of a liguidity event, is an ordibary 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 (7) days prior to the date of thé intended remioval. The relevant
Jandlord shall be entitled to have a:epfesentétive present it 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 wrrh as agréed between any applicable secured creditors,
such landlord and the Applicant, or by fu'rther Order of this Coint upon application by -
. the Applicant on at least two (2) days noticé to such landlord and any such secured
credifors. If the Applicant disclaims the lease governing such leased premises in ,
accordance with Section 32 ¢f 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 Sectidil 32(5) of the CCAA), and the disclaimer of the Jease shall
be without prejudice to the Applicant’ clain 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 riay show the affected leased premises to prospective .
tenants durmg normal businéss howrs, on giving the Apphcant 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 0f duy such lessed premises without waiver of or
prejudice to any claims or rights such landiord may have against the Applicant in respect
of such Iea.se or leased premises and such landloxd 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. THIS COURT ORDERS that tintil and including October 31,2013, or such later
date as this Court may order (thé "Stay Period"), no proceeding or enforcement process
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in any court or fribunal (each, a "Proceediug") shall be commenced or continued against
or in respect of the Applicant or the Monitof, or affecting the Busin'e'ss or the Property,
except with the written consent of thie Applicant and the Monitor, or with Ieave of this
Court, and any and all Proseedings cutrently under way against or in respect of the
Applicant or affecting the Busingss or the Property are hereby stayed and suspended
pendifig further Ordar of this Cout.

NO EXERCISE OF RIGHTS OR REMED{ES

15.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of
any individual, finm, corporation, governmental body or agency, or any other entity (all
of the foregoing, coliectively being "Persons" and each being a "Person") against or in
Yesp eét of the Applivant or the Monitor, or affectirg the Business or the Property, are
hereby stayed and susPended except with the written consent of the Apphcant and the
Monitor, or leave ofithls Court, provided that nothing i this Order shall 63 empower the
Applicant to carry om any business which the Applicant is not lawfully entitled to camry
on, (ii} affect such iﬁvesﬁgatidns, actions, suits or proceedings by a regﬂatofy Iéody as
are permitted by Secifon 11.1 of the CCAA, (jii) prevent the filing of any reéisﬁaﬁon to
preserve or pexfect a security interest, or (iv) prevent the registration of a claim fdi' lien.

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

obligation under a cantract, an agreement or othér docnment affecting or relating fo a
Portfolio Com;iany, that arise, come into effect or are “triggered” by the insolvency of
the Applicant, by the commencerdent 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

conneciion therewith.
NO INTERFERENCE WITH RIGHTS

17. THIS COURTORDERS that during the Stay Period, no Person shall
discontinue, fail to hemour, alter, interfere with, repudiate, terminate or cease to perforrﬁ
any right, renewal righif, coniract, agreement, licence or permit in favour of or held by
the Applicant or any dight, 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 Couit.
CONTINUATION OF SERVICES

12.  'THIS COURT ORDERS that during the Stay Period, all Persons having oral or
Wﬁﬁeﬁ-agféémcﬁté with the Applicat or statatory or regulatory mandates for the supply
of goods and/or services, inchiding without imitation all computer software,
communication and other data sefvices, centralized bankinig services, payroll sexvices,
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 tile supply of such goods or services as may be
required by the Applicant, and that the Applicant shall be entitled to the contintied use of
its ourrent ;éremises telephone fiumbers, facsimile-numbers, intemet addresses and
dornain mames, provided in each case that the normal prices or charges for all such goods

. ox services received after the date of this Order are paid by the Apphcant 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 Apphcant 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-advauce 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 Lid. (the “Manager™) or
GrowthWorks Capital Lid. (“GWC”), in connection with the purported termination of
the Management Agreeinent deséribed in the Ross Affidavit (the “Management

Agreement”™),

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

contracted by the Manager and/or GWC (ot including employees of the Manager or

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

Management Agreement is a. crifical 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 (fogether, the “Critical

: Suppliers’ Charge®) on the Property of the Appli&aﬁt in an amount equal to the lesser

. of (a) the value of the goods #nd services supplied by such Critical Supplier and received
by the Applicant after the date of thi§ Order less all amonnts paid to such Critical

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

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

hereto as Schedule “1”. The Critical Supplier Chafge shall have the priority set out in

paragraphs 38 and 40 herein.

22.  THIS COURT ORDERS that sach Critical Supplier shall, in addition to any
other o‘bligaﬁons it has under this Initial Order, supply and continue to supply the
Applicant with transitional services putsuant 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 Agreenent) pursuant o and as set out in the
Critical Transition Services Agreement. No Critical Supplier may require the payment

" ofa deposit or the posting of any security in connéction with the supply of such services

after the date of this Oxder.



PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

23.  THIS COURT OKDERS that during the Stay Period, aud except as permitted by
subsection 11.03(2) of the CCAA, 1o Proceeding may be corrimenced or continued
against any of the former, currént or fiture directors or officers of the Applicant, or
against any current or future Applicant-nominated director of any of the Portfolio
Companies (the “Poxrtfolio Company :])ii_".é_é‘fors”) with respect to any claim against the
directors, officers or Porifolio Compaﬁy Directors that arose before, on or after the date

. hereof and that relates, (i) in the case (;f the forrher, carrent or future directors or officers
of the Applicant, to any obligations of the Applitant, or (ii) in the case of the Portfolio
Company Directots; to any obligations of the Pbrt.'folio Companies, and in either case
wherehy the directors, officers or Portfolio Company Directors are alleged under any
law to be lizble in their capacity as diréctors or officers for the payment or p‘erforménce
of such obligations, uritil a compromis{: 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 indernify its directors and
officers, arid 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 Appiicé.ut or directors of a Portfolio
Company after the commencement of the within proceedings, except to the extent that,
with respest to any director, officer or ?ortfolio Company Director, the obligation or
liability was incwered as a result of the director's, ofﬁcgr’s,o_r Portfolio Compény
Director’s gross negligence or wilfil misconduct. The Applicant and the Portfolio
Company Directors will use reasonable comraeércial efforts to address any dispute
regarding the indemmnity coverage with the guidance and assistance of the Monitor, and,

if required; this Court.

25.  THIS COURT ORIERS that the diréctors and officers of the Applicant shall be
entitled to the henefit of and are hereby granted a charge (the "Directors’ Charge") on
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the Propérty, 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 QRDERS that the Portfolio Company Directors-shall be entitled
to the benefit of and are héreby granted a charge (the “Portfolio Company Directors’
Charge”) on the Propbrty", which charge shall not exceed an aggregate amount of.:
$10,000,000, as security for the indemnity sefeméd 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 ORbERS that, notwithstanding any languags in any applicable
insurance policy to the coritra_ry, (2) no insurer shall be entitled to be subrogated to or,

- claim the henefit of the Di;_:ectors' Charge or the Porifolio Company Directors’ Ch.arge,
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 directois’ and
officers' insutance policy, Or to the extent that such coverage is insufficient to pay
amourts indemmified in acg::ordande with paragraph 24 of this Order, and the Porifolio
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 Qrder.

APPOINTMENT OF MONITOR

28.  THIS COURT ORDERS that FTT 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 aﬁd 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 Ordez, and shall co-operate fully with the Monitoi in the exercise of its



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

is necessary to enable the Monitor to adeqguately carry out the Monitor's functions,

29.

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

Gbligations under the CCAA, is hereby directed and empowered to: ~

(@

®

©

@

©

@

(8)

) monitor the Applicant’s receipts and dishursements;

report to this Coutt 4t such titiies and intervals as the Monitor may deem,
appropriate with respect to matters relating fo the Property, the Business, and

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

advise the Applicant in its preparation of the Applicant’s cash flow
stétezﬁents; ’

acivisé the Applicant in respect to the Plari and any amend:inehts to the Plan;

assist the Applicant, fo the exfent required by the Applicant, with the holding
ar;'d administering of ctedifors® or shareholders’ meetings for voting on the

"Plan;

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, o the extent that is
necessary to adeguately assess the Applicant's business and financial affairs
or to perform its duties atising under this Order and all Persons, incloding the
Applicant and the Manager, shall permit such full and complete access fo

such Property to the Monitor;

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

Monitor deems necessary or advisable respecting the exercise of ifs powers

and performance of its obligations under this Order;
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(b}  establish one or more dcconnts to hold any proceeds of the disposition of the
Portfolio Compagies (the “Proceeds Accounts”);

6 administer thie Procesds Accoiints 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 aad in sccordance with the Cash Flow
Projection and any update cash flow projections; and

()  perform such other duties as are requived by this Order or by this Cowrt 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
m. the management or supervision of the management of @hc 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 ¢ontrol of the Business or Property, or

- any part thereof.

31.  THIS COURT ORDERS that McCarthy Tétrault LLP is entitled to transfer the
funds held by it in trust as described in the Ross Afﬁdavi% at paragraph. 88, and any
future proceeds that may be received by it from time to tithe 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 poltutant or & contaminant, or might cause or contribute to a
spill; discharge, release or deposit of a substance contrary to any federal, provincial or
other law resPeéﬁng the protection, conservation, enhancement, remediation. or
rehabilitation of the efivirotiment or relating to the disposal of waste or other
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contamination i;;;clglding, without liznitation, the Canadian Environmenial Proz‘éctz‘on

* Aet, the Ontatio Envirormental Protection Act, the Ontario Water Resources Aet, or the
Ontario Occypational Heqlth and Safety Act and regulations therennder (the

. "Environmental Legislation"), provided however that nothing herein shall exempt the
Monitor from any duty to report or make disclosute irnposed 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 155.\%1"3‘ utider this Order, be deemed to be
in Possession of any of the Property within the meaning of any Bxivironmental

Legislation, unless if is actually ih possession,

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

Applicant information provided by the Applicant in response o reasonable requests for
information made in writing by such creditor addressed to the Monitor, The Monitor
shall nigt hiave any responsibility or Liability wmh tespect to the informstion disseminated
by itpursnant to this paragraph. In the éase of ii:formatioﬁ that the Moxitor has beeﬁ
advised by the Applicant is confidential, the Monitct shall not provide such information
to creditors unless otherwise directed by this; Court or on such terms as the Monitor and

the Apphcant may agree.

34.  THIS COURT ORDERS that, in addition o the rights and protections afforded
the Monitor under the CCAA &y as an offiéer of this Court, the Monitor shall incur no
lighility or oEligaﬁon as a resiilt of its appoidtment or the carrying out of the provisions
of this Order (including, without limitation, with respect to adininistering the Proceeds
Accounts for and on behalf of the Apphcants) save and except for any gross nebhgence
or wilful misconduct on its part. Nothmg in this Otder shall derogate from the
protections afforded the Monitor by the CCAA or any applicable legislation.

35.  THIS COURT ORDERS that thé 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 Mondtor,
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 disbursemerifs outstanding from time to time

[}

36.  THIS COURT ORDERS that the Monitor and jts legal counsel shall pass their
accounts from time to time, and for this puipose the accounts of the Monitor and its Ieaal
counsel are hereby referredto 4 Judue of the Commercial List 6f the Ontano Superior

Court of Justice.

37. TEHS COURT ORDERS that the Monitor, counsel to the Monitor, CCC (as
defined in the Ross Affidavit), and the Applicatit’s counsel shall be entitled to the benefit
of and are hereby granted 4 charge (the "Administration Charge") on the Property, .
which charge shall not exceed an aggregate amount of $500,000, as secuzity for thejr
professional fees and disburserens incwrred at the standard rates and chargés of the _
Moiitor and such counsel, both befoxé and after the making of fi1is Order in respect of
these proceedings. The Admlmstra’uon 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 Suppliéf‘s”."‘Cﬁéfgé, as amaong them, shallbeas -

follows:

First — Administration Charge (to the maximum amount of $500,000);
Second - Diréctors; Charge (to the maximum amount of $1,000,000);

Third -- Critical Suppliers’ Charge (to the maximurm 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 (¢olleetively, the "Charges") shall not be
required, and that the Charges shall be valid and enforceable for all purposes, including
as a;‘gainst any right, title or interest filed, registered, recorded or perfected subseguent to
the Charges coming into existence, notwithstanding any such faikiite 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 iriterests, trusts, liens,
charges and encumbrances, claiths of secured creditbis, stattory or otherwise -
(collectively, "_Encumbr?ct‘hc'es") in favour of any Person. To the extent the Critical
Suppliers’ Charge e;ccﬁeds $50,000, such additional amount, together with t:he i’ortfolio
Company Directors’ Charge, shall rank pari passu with oné atiother behind the

Encumbrances.

41.  THIS COURT ORDERS that except 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 Momnitor 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 nof otherwise be limited or
impaired in any way by (2) 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 bankruptey order made pursuant to
such applications; {¢) the filing of any assignments for the general benefit of creditors
made pursila;lt to the BIA; (d) the provisions of any federal or provincial statutes; or (€)



any negative covenanfs, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encimbrances, contained in any existing
loan documents, Iea.se, sublease, offer to lease or other agreement (collectively, an
"Agreement") which binds the Applicant, and notwithstanding any provision to the
cohtrary in any Agreement;

(a).‘ the creation of the Charges shall not ¢téate not be deermed t constitute a
+ breach by the Applicant of any Agreement to Wwhich 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).  necither the payments made by the Applicant pu_rs‘ta‘_nt 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, 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.
SERVICE AND NOTICE

44,  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The
Globe and Mail (National Bdition) a notice containing the fnformation prescribed under
. the CCAA, (ii) within five dajfs after the date of this Order, (A) make this Order publicly
. available in the manner prescribed under the CCAA, (B) send, in the preseribed manner,
a notice to every known 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)(2) of the CCAA. and the regulations made

thereunder.

60



45.  THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve
this Order, any other materials az_id orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
. personal delivery or electronic transrnission to the Applicant's creditors or other
interested parties at their réspecﬁve addresses as last shown on the records of the
+ Applicant and that any such seivice or notice by courier, personal delivery or electronic
transmission shall be deemed to be received on the h'exf business day following the date
of forwarding thereof, or if sent by ordindry mail, :011 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 seive any court.materials in these proceedings by e-
mailing a2 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 http://, cfcanada.fticonsulting.com/gefl.

GENERAL

47.  THIS COURT QRDERS that the Applicant or the Monitor may from tiine 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 receiver, a receiver, a receiver and manager, or a trustee in

bankruptey of the Applicant, a Porifolio Company, the Business or the Property.

49.  THIS COURT HEREBY REQUESTS the aid and recognition of any coust,
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 couts, 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 fo give effect to this Order, to grant representative
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status to the Monitor in any forsign proceeding, or to assist the Applicant and the
Monitor and their respective dgenfs in cartying out the terms of this Order.

50.  THIS COURT ORDERS that éach of the Appliant and the Monitor be at liberty
and is hereby auihoﬁzed and empoweted to apply to any court, tribunal, regulatory or
administrative body, wherever Jocated, 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 fo act as a representative in respect of the within proceedings for the purpose

of haviiig these proceediﬂgs recognized in 2 jurisdiction outside Canada.

51.  THIS COURT ORDERS fhat any interested party (including the Applicant and
the Monitor) may apply to this Court to vary or amend this Order 6n not less than seven
(7) days notice to any other party or paities 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 fts provisions are effective as
of 12:01 a.m. Eastern Standard/D4ylight 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. TanRoss
Sworn before me, this _\”
December, 2016

M

A Commissioner for Taking Affidavits

day of
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DEFINITIONS AND INTERPRETATION

2 THIS COURT ORDERS that, for the purposes of this Order establishing a claims process
~ for the Creditors (as deﬁned herein) of the Applicant (and in addition to terms defined elsewhere

el

d

herein), the foHovnng terms shall have the following meanings ascribed ﬂ1ereto*

“Administration Charge”has the meaning given o that term in paragtaph 37of the Imtml
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 Coutt Filé No. 08-CV-43544,

. “BIA” meaus the Banb‘aptcy and Insolvency Act, R.8.C. 1985, ¢. B-3, ag amended.

“Business Day” means a day, other than a Saturday or a Sunday, on whmh banks are

generally open for business in Torotito, Ontario,

“CCAA” means the Companies’ Creditors Arrangément det, R.S.C. -19'85, c. C36, as

. amended.

“CCAA Proceedings” means the proceedings commenced by the Applicant in the 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 ainended from time to time,

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

| including an Eqmty Claim, that may be asserted or made in whole or in part against the
' Applicant, whether ornot asserted or made, in connecuon with any mdebtedncss, liability ot

obligation of any kind whatsoever, and any interest accrued thereon of costs payable in
respect thereof, including by reason of the corumission of a tort (intehtional or
unintentional), by reason of any breach of contract or other agreement (oral or written), by



-3-

reason of any breach of duty (inclﬁding any legel, statutory, equitable or fiduciary duty) or
by reason of any right of ownership of or title to property or assets or right to a frust or

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

or not any indebtedﬁess, liability or obligation is reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, dispited, undisputed, legal, equitable,
secured, unsecured, perfected, unperfected, present or future, known or unknowm, by

. guarantee, surety or otherwise, and whether or not any right or claim is exeéutory or
anticipatory in nature, including any right or abﬂlty of any Person (including Directors and

Officets) to advance a claim for contribution or mdemmty or otherwise with respect to any
matter, action, cause or chose in action, whethier existing at present or cormmenced in the

‘ future, which indebtedness, liability or obligation, and any interest accrued thereon or costs
payable in respect thereof (A) is based in whole ot in part on facts prior to the Claims Bar
Date, (B) relates to a time penod prior to the Claims Bar Date, ox (C)isa rxght or claim of

any kind that would be a claim. provable in baukruptey within the meaning of the BIA had
the Applicant become bankrupt on the Clainis Bar Date.

“Claimant™ ineans any Person having a Claim, including a D&O Indemnity Claim, or a

. D&O Claim and includes the permitted transferee or dssignee of a Claim, a D&O Indemmity
Claim or a D&O Claim or & trustee, executor, liquidator, receiver, receiver and manager, ox -

other Petson acting on behalf of or through any such Pexson.

“Claimants’ Guide to Completing the D&O Proof of Claim” means -ihe 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 gnide to completing the
Proof of Claim form, in substentially the forny attached as Schedule “B-2” hereto.

 “Claims Bar Date” means March 6, 2014,

“Court” means the Ontaric Superior Court of Justice (Commercial List).

“Creditor” means any Person having a Claint, D&O Clailﬁ and/or a D&O Tndemnity Claim
and includes, without limitation, the transferee or assignee of a Claim, D&O Claim or D&O
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Indemmnity 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’ Mceting” means any meeting of creditors called for the pugpose of considering. -

and/or voting in respect of any Plan, if one is filed, to be schieduled putsuant to further order
of the Colrt, '

“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 director or de fucto director of the

Applicant of b) a Portfolioc Company Director,
“Directors’ Charge;’ has the meaning givento that terith in paragraph 25 of the Initial Ofdet,
: i

“Dispute Notice” means a writieh nétice to the Monitof, in substantially the form atfached as

- Appendix “1” to Schedule “E” hereto, delivered to the Monitot by 2 Person who has received

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

Disallowance,

“D&O Claim” means (i) any right or claim of any Person that may be asserted or made in
whole or in part against one or more Directors or Officers that relates to a Claim fér which

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

or (i) any right or claim of any Pérson that may be asserted or made in whole er in part
against one or more Directors or Officers, .in? 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 costs payable in respect thereof, including by reason of the

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

other agreement (oral or Wwritten), 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 tiust or deemed trust (statutory, express, implied, resulting,

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

. any interest acorued thereon or costs payable in réspect thereof, is reduced to judgment,

liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,

70



o B e Bl

—
¥

L P R SOV R A

-5-

equitable, secured, unsecured, perfected, unperfected, present or future, known or unknown,
by guarantee, surety or otherwise, and whethei 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 Ditectors or Officers or otherwise with respect to
any matter, action, cause or chose in action, v;zhether existing at presentor commenced inthe

. future, which iridébtedricss, liability or obligation; and any interest accrued thereon or costs

payable in respect thereof (A) is based in whole of in part on facts prior to the Claims Bar
Date, or (B) relates to a time period prior to the Claims Bdr Date, but not including an

. Exclnded Claiin,

. “D&O Izidemnity Claim” means any existing or future right of any Director or Officer
against the Applicatt, which arose or arises as a result of any Person filing a D&O Proofof -

Claim in respect of such Difeéiqr ar Officer for which such Director or Officer is entitléd to

be indernnified by the Applicant.

“D&O Indemnity Claims Bar Date” has the meaning set out in paragraph 19 hereof;

" “D&O Indemnity Proof of Claim” means the indermnity proof of claim in substantially the

form attéched as Schedule “D” hereto to be completed and filed by a Director or Officer
setting forth its purported D&O Inderinity Claim and which shall include all suppomng
documents in respect of such D&O Indemmty Claim. :

- “D&O0 Proof of Claim” means the proof of claim, in substantially the form attached as

Schedule “C* hereto, to be completed and filed by a Person setting forth its D&O Claim and
which shall include all supporting documentation in respect of such D&O Claim.

“Equity Claim” has the meaning set forth in Section 2(1) of the CCAA.
“Excluded Claim” means: '
) any Claim entitled to the benefit of the Administration Charge;

(i)  the Claims of Roseway puzsuant to the Participation Agreement dated May
28, 2010, including the dlsputed portion of such Claims, which shall be
determined separately in these CCAA Proceedings; and

1
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(iii) “any Post-Filing Claims,

" “Riling Date” means October-1, 2013

“Government Authiority” 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.

" ‘“Tpitial Order”’ means the Initial order of the Honourable Justice Newbould made October

1, 2013 in the CCAA Proceedings, asamended and restated on October 29 2013 and asmay
be amended, extended, restated or varied from time to tifne.

_ “Manager C!a,lm” has the meaning asci{bed thefeto 1 paragtaph 49,

" “Monitor’s Website” means http://cfcanada.‘ﬁicon'sﬁlting.com!gcﬂ/default.htm.

“Notice of Revision or Disallowanee” means a notice, in substantially the form attached as-:
Schedule “E” hersto, advising 2 Claimant that the Monitor has revised or disallowed all oz-

part of a Claim, D&O Claim or D&O Indemsiity Claimi subsnitted by such Claimant pursuant:
to this Order. f

“Notice to Claimanits” means the notice to Claimants for publication in substantially thef ‘

form attached as Schedule “A” hereto,

“Officer” means any nafural person who is or was or may be deemed to be or have been,::

whether by statute, operation of law or gihierwise, an officer or de fucto officer of the

" Applicant,.

“Person” isfo be broacily interpreted and includes any individual, firm, corporation, Jimited
or unlimited lability company, general or limited partnership, association, trust,
unihicorporated orgahization, joint venture, Government Authority or any agency, regulatory

. body, officer or instrumeritality thereof or any other entity, wherever situate or domiciled,
and whether or not having legal status, and whether acting on then- ownorina reprcsentauve

capacity.

12
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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 orrestated from time to time in

accordance with the teims thereof,

' “Portfolio Company Directors” has the iganing giveri to that tefm in patagraph 23 of the

' “Post-Filing Claims” means any ‘claims agaiist the Applicant thét arose from the provision

Initial Order,

“Portfolio Company Directors’ Charge” has the meaning given to that term in paragraph
26 of the Initial Order.

of autbotized goods and services providéd o otherwise incuired on or after the Filing Date

in the ordiriary course of business,

“Proof of Claim® means thie proof of claii in substantially the. form attached as Schiédule
“B> hereto to be completed and filed by a Person setting forth its purported Claim and which

 shall include al) supporting dochimenitation in réspect of siéh pirtpoited Claim,

3.
Toronto, Ontario, Canada, and any referesice to an event Geéuiting ona Business Day shall mean -

“Proof of Clabm Document Package” fiieans a document package that includes a copy of
the Notice to Claimants, the Proof of Claiin form, the D&O Proof of Claim form, the
Claimants® Guide to Completing the Proof of Claitn form, the Claimants® Guide to
Completing the D&O Proof of Claim- form, and siith other materials as the Monitor, in
consultation with the Applicant, may consider appropriate or desirable,

“Proven Claim® means each Claim, D&O Claim or D&O Indcmmty Claim that has been

proven in.accordance with this Order.

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

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 feasonable discretion as to the adequacy of compliance with respect to the
meanner 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 Clain or a D&O

Indemnity Claim has been adequately proven, waive strict compliance with the requitements of - '

this Order, including in respect of completion, execution and time of delivery of such forms.
Further, the Monitor may request any further documesntation frofn a Pérson that the Monitor, in
consultation with the Applicant, may require in order to eénable it to determiine the validity of a
Qlaim, a D&O Claim ot a D&O Indemnity Claim.

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

Claim arose in a cutrency other than Canadian dollars, then the Person making such Claim, D&O
Claim or D&O Indemnity Claim shiall 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 currenicy.

* 7. THIS COURT ORDERS thata Péison making a Cléim, 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
Claitn, as applicable, indicatihg the amount of the Claim, D&O Claim or D&O Indemnity Claim,
including interest caloulated to the Filing Date.

8. THIS COURT ORDERS that the form and substance of each 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 Indennity Proof of Claim,
Notice of Revision or Disallowance and the Dispute Notice attdched as Appendix “1” thereto,
sﬁbstantiallly in the forms attached as Schedules “A”, “B”, “B.-2”, “C”, “C-2”, “D” and “BE”,
respectively, to this Order are hereby approved, Notwithstanding the foregoing, the Monitor, in
consuliation with the Applicant, may from time to time fake 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 foriiis delivered by a Creditor or the Monitor
hereunder, as applicable, shall be maintained by the Monitor and, subject to further order of the
Court, the relevant Creditor will be entitléd to have access thereto by appointment during nortnal

business hours on writtén fequest to the Monitor.

MONITOR’S ROLE

10.  THIS COURT ORDERS that the Moitor, in additiori fo its prescribed rights, duties,

résponsib,ilities and obligations undet 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

.Ordgr or incidental thereto.

11.  THIS COURT ORDERS that (i) in Garrying out the ferms of this Order, the Monitor shall
bave all of the protections given to it by the CCAA, the Initial Otder, other ordets in the CCAA

Proceedings, and this Ozder, oras an officer of the Court, including the stay of proceedingsinits -
favour, (ii) the Monitor shall incur no ligbility or obligétion as aresult of the carrying out ofthe
' provisions of this Order, (iif) the Monitor shall be entitled o fely on the books and records of fhe

Applicant and any information provided by the Applicant, the Diréctors and Officers and any
Claimant, all without independent investigation, and (iv) the Monitor shall not be ligble 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:

. (@  theMonitor 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 severi {7) Business Days following the making of this
-Order, cause the Notice to Claimants to be published once it The Globe and Mail

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

consultation with the Applicant, considers appropriate, if any;

75



'r.“jr.‘i 1 703

) YTy

) ) o

)

——

T3 1w

L PP

T

-10-

(¢©)  the Monitor shall, provided such fequest isreceived in wiiting by the Monitor prior
to the Claims Bar Dé;te,.deliver as soon as réasonably possible following receipt of a
request therefor, a copy of the P¥oof of Claim Document Package to any Person
requesting such material; and

(dy  the Monitor shall Send to any Director ot Officer natfied in a D&O Proof of Claim
received on or before the Claiifis Bar Date a copy of such D&O Proof of Claim,
" including copies of any dociithentation submittéd to the Monitor by the D&O

Claimant, as soon as practicable,

13.  THIS COURT ORDERS that within seven (7) Businiess Days following the making of -
this Order, the Monitor shall send a Proof of Claim Do cument Package to all known Créditors,
including the Manager end the AGTL Sharcholders, othier than Allen-Vanguard, in accordance
with the Applicant’s books and records. :

4. THIS COURT ORDERS {fhat, except as otherw:se set out in this Order or any other
orders of the Court, neither the Momtor nor the Applicant is under any obligation to send or '

provide not:ce'to any Person holding a Claim, 2 D&O Claith ot 2 D&O Indemnity Claim, and?
without limitation, neither the Monitor nor the Appﬁcan‘t shall have any obligation to send or
provide notice to any Person having a secufity interest in a Claim, D&O Claim or D&0O
Indemnity Claim (including the holder of a security interest created by way of a pledge or a
security interest created by way of an assignment or transfer of a Claim, D&O Claim or D&O
Indemnity Claim), and all Persons shall be bound by any notices published pursuant to
‘paragraphs 12(a) and 12(b) of this Order regardless of whether or not they received actual notice,
and any steps taken in respect of any Claim, D&Q Claim of D&O Indemnity Claim in

apcordance with this O:der.

15,  THIS COURT ORDERS that the delivery of a Proof of Claim, D&O Proof of Claim, or '
D&O Indefiinity Proof of Claim by the Monitor to a Person shall not constitute an. adm1ss1on by
the Applicant of the Momtor of gty habihty of the Applicant or any Director or Ofﬁcer to any

Person.
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CLAIMS BAR DATE

Claims and D&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. For the avoidance of doubt, a Proofof Claim

ot D&O Proof of Claim, as applicable, must be filed in respect of every Claim or D&O Claim,

fegas:dless of whether or not a legal proceeding in respect 6f a Claim or D&O Claim has been
previously commenced, '

17. THISCOURT ORDERS that, in respect of any Claim, any Person that does not file a
Proof of Claim as provided for herein such that the 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 Claim against the Applicant and/or the Property (as defined in the Initial Order) and all

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

Applicant and the Property, and the Applicant shall not havé any liability whatsoever in respect
thereof; (b) shall be andiis hereby forever batred from making or enforcing such Claim as against

any other Person whq could claim contributich or indemnity, from the Applicant and/or against
the Property; (c) shall not be entitled to vote such Claim &t any Creditors’ Meeting in respectof

zany Plan or to receive any distribution thereunder in respect of such Claitn; and (d) shall not be
entitied to any further notice of, and shall not be entitled to participate as 4 Claimait 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
fileaD&O Proof of Claim as-pmvidédif@r herein such that the D&O Proof of Claim is received
by the Monitor on or befote the Claims Bar Date (a) shall be and is hereby forever berred from
making or enforcing such D&O Claim against any Director or Officer or the insurers of such
Ditector or Officer, and all such D&O Claims shall be forever extinguished, batred, discharged
and released as against the Directors and diﬁccrs and the Property and the Directors and
Officers shall not' have any liability whatsoever in. respect thereof; (b) shall be and is igereby
forever bptred from making or enforcibg such D&O Claim as against any other Person who

could claim contiibutiof or indetnity from any Director or Officer and/or against the Property; -

(c) shall riot be entitled to receive any distribution in respect of such D&Q Claim; and (d} shail

[
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not be entitled to any further notice of, and shall not be entitled to participate as 2 Claimant or
Creditor in, the CCAA Proceedings in respéct of such D&O Claim.

D&Q Indemmnity Claims

19.  THIS COURT ORDERS that any Director or Officer wishing to asserta D&O Indetpity
Claim shall deliver a D&O Trdemnity Proof of Claiin to the Monitor in accordance with
paragraph 59 hereof so that it is received by no later thant fifteen (15) Business Days aftet 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 D&O Indemnnity Claim, the “D&O Indemnity Claims
Bar Date”), '

20.  THIS COURT ORDERS that, in réspect of any D&O Indemiity Claim, any Director or
Officer that does not file a D&O Fidemnity Proof of Claim as provided for herein such that the

D&O Indemnity Proof of Clafin is received by the Monitor on of before the applicable D&O
* Indemnity Claims Bar Date; (2) shall be and is hereby forever barred from making or enforcing

such D&O Indemnnity Claim against the Applicant, and such D&O Indemnity Claim shall be
forever extinguished, barred, discharged and released as against the Applicant and the Property
and the Applicant shall not have any liability whatsoéver in respéct thereof; (b) shall be and is
hereby forever barred from friaking or enfoicing such D&O Indemmity Claim a3 against any
other Person who could ¢laim contribution or indemnity from the Applicant and/or against the
Property; (c) shall riot be entitled to vote such D&O Indemnity Claiih 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 nofice of, and shall not be entitled to participate as a Claimant or Creditor
in, the CCAA Proceedings in respect of such D&é Indemnity Claim.

Excluded Claims
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21.  THIS COURT ORDERS that Persons with Excluded Claims shall not be required to file
a Proof of Claitn in this process in respeot of such Bxcluded Claims, unless required to do so by

forther order of the Court.

PROOFS OF CLAIM

22, THIS COURT ORDERS that each Petson shall include any anci all Claims it asserts
against the Applicant in a single Proof of Claim.

23, THIS COURT ORDERS that each Person shall include any and all D&O Claims it
asserts against one or more Directors or Officers in a single D&O Proof of Claim,

24.  THIS COURT ORDERS that each Person shall include any and all D&O Indemnity
Claims it asserts against the Applicant in a sihgle D&OQ Indemnity Proof of Claim.

25.  THIS COURT GRDERS that if a Person submits a Proof of Claime and a D&0 Proof of
Claim in relation to the same matter, then that Person shall cross-reference the D&O Proof Claim
in the Proof of Claim and the Proof of Claim in the D&O Proof of Claim.

REVIEW OF PROOFS OF CLAIM & D&O PROOFS OF CLAIM
26.  ‘THIS COURT ORDERS thatthe Monitor, subject o the terms of this Order, shall teview
all Proofs of Claim and D&Q Proofs of Claim filed, consult with the Applicant with respect

thereto, and at any time:
(2) mayrequest addi_ﬁonal information from a Claimant;

(b)  miayrequestthat a Claimant file 2 revised Proof of Claim or D&O Proof of Claim, as
applicable;

(¢) (i) withthe consent of the Appleant and any Person whose liability may be affected
or (if) with Court approval in a further order of the Court, may resolve and sefile any

issue or Claim arising in a Proof of Claim or D&O Proof of Claim or in respect of a
Claim or D&Q Claim and/or accept the Claim ina 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 Clair with respect to
the D&O Proofs of Claim, as applicable, revise or disallow (in. whole or in pdtt) ahy
Claim ot 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 Order such Claim or D&O Claim, as applicable, shall constitute
such Claimant’s Proven Claim.

28.  THIS COURT ORDERS thidt whete a Claim or D&0 Claitn is revised or disallowed (in
whole or in patt), the Monitor (orthé Applicant, where applicable) shall deliver to the Claimanta
Notice of Revision or Disallowance, attaching the form of Dispute Notice,

29. THIS COURT ORDERS that where a Claim or D&O Claira has been revised or

disallowed (in whole or in part), the revised or disailowed Claim or D&O Claim (or revised or
disallowed portion fhereof) shall not be a Proven Claim until determined otherwise in accordance
with the procedutes set out in'paragraphs 38 to 41 (or, with respect to the Allen-Vanguard Claim
and Manager Claim (each as defined bélow), paragraphs 42 to 46 or 47 to 54, respectively)
hersof or as otherwise ordered by the Court.

30, - THIS COURT ORDERS that the failure by the Monitor (or the Applicant, where
applicable) to send a Notice of Revision 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.

REVIEW OF D&O INDEVMINITY PROOFS OF CLAIM

31.  THIS COURT ORDERS that the Monitor, sabject to the terms of this Order, shall review
all D&O Indemnity Proof’s of Claim filed, and at dny time: '

" (@)  may request additional information from a Director or Officer;
(b)  mayrequest that a Director ot Officer file a revised D&O Indemnity Proofof Claim;

(¢)  may attetapt to resolve and settle any issue or Claim arising in a D&O Iﬁdemnit‘y
Proof of Claim or in respect of 2 D&O Indemnity Claim;
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(d  may accept (in whole or in part) any D&O Indenanity 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 whete a D&O Indemmty Claim has been accepted by the
Monitor in aceordatice with this Order such D&O Indemnity Clalm shall constitute such Ditector

or Officer’s Proven Claim.

33. .THIS COURT ORDERS that whete 2 D&O Indernity Claim isrevised or disallowed (in
‘whole or in part), the Monitot shall delivér to the Director or Officer a Notice of Revision or
Disallowance, attaching the form of Dispute Notice,

34, THIS COURT ORDERS thiat Where a D&O Indemnity C]zum has been revised or

disallowed.(in whole or in part), the revised or disallowed D&O Indemnity Clalm (orrevisedor’ . -

disallowed portion thereof) shall not be a Proven Claim tmtil détermined 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), paragtaphs 42 o 46 or 47 to 54, respectively)
hereof or as otherwise ordered by the Coutt,

35,  THIS COURT CRDERS thatthe faihire by the Monitor to serid a Notice of Revisionand '

Disallowance ,.'s'ha_ll 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 inrespect ofa (?laim, aD&O Claim or e D&O Indemnity Claim and who intends
to dispute such Notice of Revision of i)isaliowapce shall file a Dispute Notice with the Monitor
not later than the fifteenth (15™) Busineés Day following deemed receipt of the Notice of
Revision or Disallowance pursuant to paragraph 58 of this Order. The filing of a Dispute Notice

v;rith the Monitor in accordance with this paragraph shall result in such Claim, D&O Claimor

D&O Indemnity Claim being determitied as set out in paragraphs 38 10 41 (or, with respectto the
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Allen-Vanguard Claim and Manager Claim: (each as defined below), paragraphs 42 to 46 or47 to
54, respectively) of thm Order.

37.  THIS COURT ORDERS that where a Claimant that receives a Noice of Revisioh or
Disallowanci 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&OQ Claim or D&O0 Indernity
Claim, as applicable, shall be deemed to be as set out in the Notice of Revision or Disallowance
and such atﬁount, ifar.iy, shall constitute such Claimant’s Proven Claim (or, if the Claim, D&O

Claim or D&O Indemnity Claim, as applicable, is disallowed in full inthe Notice of Revisionior
Disallowance, the applicable Claimiant shall be deemed to acegpt such disallowance and the

Claim, D&O Claim or D&O Indemmity .Claim, as applicable, shall be deemed to be fully
disallowed), and the balance of such 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 Propeity and the Directors and Oﬁ'icers, as applioable, and the Property and the

' Applicant.andfér Directors and Officers, as applicable, shall not have any liability whatsoeverin

respect thereof

'RESOLUTION OF CLAIMS, D&O0 CLAIMS AND D&0 INDEMNITY CLAIMS

38.  THIS COURT ORDERS that, as soon as practicable afier the delivery of the Dispute-
Notice to the Monitor, the Motitor shall attenipt 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 prac;ticable after the delivery of the Dispute

Notice in respect of a D&O Indertity 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. THISCOURT ORDERS that in the event that a dispute raised ina Dispute Noticeisnot

settled mthm a time pericd or in a manner satisfactory to the Monitor in consultation with the

‘Applicant and the applicable Claimant, the Monitor shall seek ditections fiom the Coust

concerning an appropriate process for resolving the dispute.

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

Indernity Claims shall be detenﬁiﬁc'd at the same time and in-the same proceeding and any
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. claims of the Applicant against a putported Claitant may, at the option of the Applicant, be
determined at the same ﬁmé‘gh;i.inthe same praceeditig 85 the claims by the purported Claimant
against the Applicant,

. ALLEN-VANGUARD CLAIM

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

. shall be deemed 1o have subsitted a Proof of Claim in the amount of $650,000,000 of which it

states $40,000,000 shall be distribted to Allen-Vangusrd in sccordance with the terms of the
BEscrow Agresthient (4 défined in ttié Statement of Claim of Allén-Vanguard filed in the Allen-
Vanguard Action (the “Allen-Vanguard Statement of Claim”)) plus pre-judgment and post-
judgment interest pursuant to the Courts of Justice Act, R.S.0. 1990, ¢,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 anid Reply of Allen-Vanguard in the Allen-Vanguard Action (the “Allen-
Vanguard Claim”): ' |

43.  THIS COURT ORDERS that the Mofiitor shall bé deemied to hiave 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 Deferice of the “Offeree Sharcholders” in the Allen-
Vanguard Action and that Allen-Vanguard shall be deemed to have submitted a Dispute Notice
disputing such disallowance in its entirety. '

44,  THIS COURT ORDERS that, for greatet clarity, nothing contained in this Order shall
prejudice Allen-Vanguard®s rights in respect of the Allen~Vanguazd Action (Court File No. 08-
CV-43544), related actions invelving Allen-Vanguard (Couxt File Nos, 08-CV-43188 arnid 08-
CV-41899), or the pending motion of Allen-Vanguard in thiese proceedings, now scheduled for
February 11,2014,

45. THIS COURT ORDERS that, for gieater ¢latity, 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 shall
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' not be deterrhined until after the heating or other determination of the pending motion of Allen-

Vanguard and cross-motion of the Applicant, now scheduled for February 11, 2014, unfess
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 othet teym of this Order, the Manager
shall, for purposes only of crystalizing its inaximum damages claim as against the Applicant, be
deemed 1o hdve submitted 2 Proof of Clatm in the amount of $18,000,000 pursuant to the letter
of Dentons LLP dated gnd 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 détermined in acedrdance with the procedure set out in paragiephs 49 to
54, For greater certainty, neither the deeped submission of the Manager®s Proof of Claim nor
any other teiin of this Ordef shall operate or be deeméd in any way to prejudice the Manager's

right fo 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 Cleim, the Managér
may deliver a Statement of Claim setting out its claim #gainst 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 Procedure(Ontario) (the “Rules of Pleading”).”
‘The Manager Claim, if any, shall be delivered to the Applicant and the Monitor on or before the

Claim Bar Date.

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

Appﬁcant, in consultation with the Monitor, may revise ot 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 Statemeht 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 Pléading,

51.  THIS COURT ORDERS that, to the eitent the Manager intends to dispute the Notice of
- Revision or Disallowance (including any allegations contained in the attached Statement. of

]jefence and Counterclaim), the Manager shall deliver a Notice of Dispute it accordance with
the terns of this Order except that it shall have 30 days 16 file such Notice of Dispute with the
Monitor, and shall attach a Reply and Défence to Countercla:m, which shall comply with the
Rules of Pleading,

52.  THIS COURT ORDERS that, in the discretion of the Applicatt, in consultation withthe
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.

$3.  THIS COURT ORDERS that if 2 dispute in relation to the Managét’s Claim and any

counterelaim by the Applicant (the “Mansger Dispute®) is not ,se'ttled., within a time period

satisfactory to the Monitor in consultation with the.Applicarit ind the Manager (after delivéry 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 Ap'plicant; 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 ordets
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 fo 52 shall notbe
issued by the Court. The pleadings shall form part of the record in the event a Manager Dispute

ocous.

NOTICE OF TRANSFEREES

55. THIS COURT ORDERS that nejthes the Monitot nor the Apphcant shall be obh gated to
sehd notice to or other\mse deal with a transferee or assignee of a Claun, D&O Claim or D&O

Indemnity Claim as the Clajmant in respect thereof unless and until (i) actual written notice of -

the permi&ed transfer or assigniment, together with satisfactory evidence of such transfer or
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assignment, shall have been xeceived by the Monitor, and (i) the Monitor shall have
acknowledged in writing such tranisfer 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
D&O Indemnity Claim. Any such transferee or assignee of a Claim, D&O Claim of D&O
Tndemnity Claim shiall be bound by all notices given or sfeps. 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 fransferee or assignee of any Claim, D&O Claimn or

D&O Indemnity Claim (i) shall take the Claim, D&O Claim 61 D&O Indemnity Claim subjectto

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, includirig any rights of set-off which the Applicant, Directot, or
Officer had against such transfeior or assignor, and (ii) cannot use any trénsferred or assigned
Claim, D&O Claim or D&O Indemnity Claim to reduce any amount owing by the transferee or
assignee to the Applicant, Director or Officer, whether by way of set off, application, mexger,

consolidation or otherwise,

DIRECTIONS

57.  THIS COURT ORDERS that the Monitor, the Applicant and any Petson (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 thé claims process set outherein, including the forms atiached 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 Pioof of Claim,

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

Claimants, Diréctors, Officers, or other inferested Petsons, by forwarding triie copies thereof by
prepaid ordinary mail, courier, personai delivery or electronic or digital fransmission to such
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Persons (with copies to their counsel as appeats onthe CCAA Servios List if applicable) at the
add.ress as last shown on the records of the Applicant or set out in such Person’s Proof of Claim,
D&O Proof of Claim or D&O Indemnity Proof of Claim. Any stich service or notice shall be
deenied to have been.received: (i) if sent by ordinary mail, on the fourth Business Day after
mailing; (if) if sent by courier ot personal delivery, on the next Business Day following dispatch;
and (iif) if delivered by electronic or digital tranisihission 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 othierthan on a Business Day, on
the following Business Day. Notwithstanding anything fo the contrary in this patagraph 58,
Notices of Revision or Disallowance ghall be sent only by (i) email or facsimile to a number or
emml address that has been provided in wntmg by the CIaunant, Director or Officer, or (if)

courier,

o 59.  THIS COURT ORDERS that any notice or other- comfhunication (inclyding Proofs of -

| Clait, D&O Proofs of Claitns, D&O Indemnity Proofs of Claim and Notices of Dispute) to be
: giveil under this Order by any Person to the Monitor shall be in writing in substantially the foim,
* if any, provided for-in this Order and will be sufﬁcienﬂy given only if deliversd by prepaid

' f ordmary mail, prepaid regmtered mail, couner, personal delivery or élecironic transmission
addressed to:

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

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

Pax No.: (416) 649-8101

Email: growthworkscanadianfundlitd@ficonsulting.com

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 hour's 61 2

. ‘ Business Day, or if delivered outside of normal business hours, the next Business Day:
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60. THIS COURT ORDERS that if, during any period during which notices or other
communications are Eein‘g given pursuatii to this Order, a postal sirike or postal work stoppage
of general application should occur, such nofices or other comiunications sent by ordinery mail
and then not received shall not, absent further Order of the Court, be effective and notices and
other communications given hereundér diring the course of any such postal strike or work
stoppage of general application shall only be efféctive if given by courier, personal delivery or
electronic or digital transmission in accordance with this Order.

61, THIS COURT ORDERS thiat, in the event that this Order is later amended by further
order of the Court, the Monitor shall post such fiirthef 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

Oider shall prejudice the rights and remedies of adly Directors, Officers or other Persons rinder |
~ the Directors® Charge or Portfolio Coinipany Directors® Charge, as applicable; provided,

hc;;weve.r, that nothing in this Order shiall create any rights in favour of such Person under any
pdlicies of insurance nor shall anything in this Order limit, remove, modify or alter any defence
to.such claim availtible to the insurer pursuant to the provisions of any insurance policy or at law;
and further p'rovided that any Clait or D&QO Claim or portion thereof for which the Person
receives payment divecily from or confiymation that she is covered by the Applicant’s insurance
or any Director’s or Officer’s lability insurance or other liability insirrance policy ot policies
that exist to protect or indemnify the Directors, Officers and/or other Persons shall not be
recoverable as against the Applicant or Director or Officer, as applicable,

MISCELLANEOUS

63.  THIS COURT ORDERS that nothing in this Order shall constitute or be deemed to
constifute an allocation or assignment of Clgiins, D&O Claims, D&O Indexomity Claims, or
Excluded Claims into particular affected or unafiected classes fox the purpose of a Plan and, for

greater certainty, the treatment of Claims, D&O Claims, D&O Indeinnity Claims, Exeluded .

Claims or any other claims are to be subject to a Plan or further order of the Court and the class
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SCHEDULE “A”

NOTICE TO CLAIMANTS
AGAINST GROWTHWORKS CANADIAN FUND LTD.
(hereinafter referred to as the "Applicant”)

RE: NOTICE OF CLAIMS PROCEDURE FOR THE APPLICANT PURSUANT TO THE
COMPANIES’ CREDITORS ARRANGEMENT ACT (the “CCAA”)

PLEASE TAKE NOTICE that on January 8, 2014, the Supérior Caurt of Jiistice of Ontafio issued an

order {the "Claims Procedure Order”) in the CCAA proceeding of the Applicant requiring that all

Persons who asserta Claim (capitalized terms used in this notice and nof otherwise defined have

the meaning given to them ii the Claims. Proceduré- Order) against the Applicant, whether-
unliquidated, contingent or otherwise, and all Persons who #ssert a claim against Directors or
Officers of the: Applicant (as defined in the Claims Procedire Ordér, a *D&0O 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 Clalms) 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 Claitn or D&O Proof of Ciaim to the Monitor by prepaid ordinary mail, registered
mail, courler, personal delivery or electronic transmission at the following address:

.FT! Constilting Canada Inc., GrowthWorks Canadian Fund Ltd. Monitor
-Address: ™D Waterhouse Tower
P 79 Wellington Stréet West
Suite 2010, P.O. Box 104
. Toronto, Ontario Candda, M5K 1G8
"Fax No.: {(416) 649-8101
;Email; . growthworkscanadianfunditd@fticonsuiting.com
Attention:  Paul Bishop aind Jodi Porepa

Pursuant to the Claims Procedure Order, Proof of Claim Document Packages, including the form of
Proof of Claim' and D3O Proof of Claim will be sent to known Creditors as specified in the Claims
Procedure Order by mail, oh or béfore 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
hit !Icfcanada_ ficonsulting. comigei/default.htm, or by contacting the Monitor by telephone (4-855-~

431-3185).

Only Proofs of Claim and D&O Proofs of Claim a actuaily 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,

Itis your responsibility to ensure that the Monitor receives your Proof of Claim or D&O Proof
of Claim by the Ciaims Bar Date,

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

DATED this e day of e, 2014,
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'SCHEDULE “gw

PROOF OF CLAIM FORM FOR CLAIMS AG.-AINST
GROWTHWORKS CANADIAN FUND LTD.
(heteinafts: iéferred to as the “Applicant”)

1. Original Claimant (the “Claimant”)

Legal Name Name of '
of Claimant Contact
Address Title
. Phone
& .
Fax #
Prov "
City’ IState emzil
Postal/dip
Code
2.  Assignee,iif ctaim has been assigned
Legal Name of - ’ Name of
Assignee Contact
Phone
Address #
Fax#
: . Prov’
City /State emall:
Postal/Zip .
Code v
3 Amount of Claim
The Applicant was arid still is indebted to the Claimant as follows;
Currency _ Citginal Gurrency Amount Unsecured Secured Claim
: Claim
O A
O £
O I
i 2
O a

4, Docﬁmentatxon

Provide all particulars of the Claim and supporting documentation, inc!udfng amount, and
description of transaction(s) or agreement(s), or legal breach{es) giving rise to the Claim, and
amount of Invaices, particulars of all credits, discounts, etc. claimed, description of the security,
if any, grantad.by the Applicant to the Claimant and estimated value of such sectirity.




S N

I

.

5. Certification
I herehy cerlify that: ‘
1. | am the Claimant or authorized representative of the Claimant,
2. | have knowledge of all the circumstances connected with this Claim,
. 3. The Claimant asserts this Claim agalnst the Applicant as set out above.
4. Complete documentation in support of this claim is attached.

Al s B e B e

‘Witness:
Signature: .
Name: (signature)
Title: (p‘ria:nt)
Pated at this deyol 204 \

8.  Filing of Claim
This Proof-of Claim must be received by the Monitor by §:00 p.m. (prevailing Eastern

- time) on March 6, 2014 by prepaid oidinary mail, registered mail, courier, personal

delivery or electronic transmission at the following address:
FTi Consulting Canada Inc., GrowthWorks cél‘naﬂl“ciii Fund Ltd. Monitor

Address:

Aftention:
Email:
Fax No.:.

TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104 _

Toronto, Ontario Canada, M5K 1G8

Paul Bishop and Jodi Porepa
growthworkscanadianfunditd@fticonsulfing.com
(416) 649-8101

Ror more information see hitn://ofeariada. foonsulting. com/pefi/defanlt htm. or contact the Monitor

by telephane at 416-649-8087 or toll-freo at 1-855-431-3185.
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SCHEDULE “B-2*

CLAIMANT’S GUIDETO COMPLETING THE PROOF OF CLAIM FORM FOR
CLAIMS AGAINST GROWTHWORKS 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 Clalm, please consuif the Monitor's website at
hitp://cfcanada fticonsulting. com/gcfl/defautlt. him or contact the Monitor; whose contact information

is shown below.
Additional copids of thé Proof 6f 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 ény inconsistency between the terms
of this guide and the terms of the Claims Procedure Order made on Janhuary 9, 2014 (the “Claims
Procedure Order”), the terms of the Clalfis Procedure Order will govem.

SECTION 1 - ORIGINAL CLAIMANT

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

2. The Claimant shall mc!ude any and all Claims it asserts agafnst the Applicant in a srngle
Proof of Claim.

3. Thefull legal name.-‘o'f the Claimant must be prov!ded

4, If the Claimant operates under-a different hare or nafes, plegse indicate this in a
separate schedule | in the supporting documentation.

8. If the Clalin has been assigned or transferred to anothier party, Section 2 rust also be
completed, :

8 Unless the Claim is. assigned or transferred, all future correspdﬁdém‘e, notices, ete.

regarding the Claim will be directéd to the address and contact indicated in this section.

SECTION 2 — ASSIGNEE

7. tf the Claimant has assigned or otherwise transferred |ts Clairn, then Section 2 must be
completed.

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

8.  Ifthe Assignee operates under a different name or names, please indicate thisina
separate schedule in the supporting documentation.

10, I the Monitor I corisultation withithe Applicant is satisfied that an assignment or transfer

has occurred, all future correspondence, nofices, efc. regarding the Claim will be
directed to ther 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 Apphcant was and stiil is mdebted to the Claimant.

Currency, Oﬂgmal Currency Amount .
12, The amount of the Claim must be provided in the currency ift which it arose.

13. Indicate the appropriate currency in the Currency column.

14, ~  If the Claim is denominated in muitiple cuirencies, 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.

Unsécured Claim

15, Check this box dNLY if the Claim record;ed on that line is an unsecured claim.
Secured Claim : ) )

18.  Check this box ONLY if?the Claim recorded on that line is a secured claim.

SECTION 4 - DOCUMENTATION

17.  Attach to the Proof of Czalm form all particulars of the Clalm and supporting
documentatmn; mcIudmg amount, and description of transaction(s) or agreement(s), or
legal breach(es) giving fise to the Claim, and amount of invoices, particulars of all

. credits, discounts, ete. claimed, description of the sscurity, if any, granted by the
Applicant to the Claimant and estima_ted value of such security,

SECTION § - GERTIFICATION
18.  The person signing the Proof of Clalm should:
(a) be the Clalimant or a‘uth-crized representative of the Claimant.
(b) have knowledge of all the circumstances connected'wlth this Clalm.

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

a

'(d) have a witness to its cerlification.

19. By slgning and submitting the Proof of Claim, the Claimant is asserﬁné the claim against
_ the Applicant.

SECTION 6 - FILING OF CLAIM

20.  The Proof of Claim must be receivéd by the Moiitor by §:00 p.m. (prevailing
Eastern time) on March 6, 2014 (the “Claims Bar Date”) by prepald ordinary mail,



-3-

registered mail, courier, personal delivery or ¢lectronic transmission at the
following address:

FTI Consulting Canhada In¢., GrowthWorks Canadian Fund Ltd. Monitor

Address:  TD Waterliouse Tower
. 79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, Ontario Canada, MSK 1G8
Attention:  Paul Bishop and Jodi Porepa )
Email: growthworkscanadianfunditd@fticonsulting.com

. FaxNo:  (416) 6498101

Failure to file your Proof of Claiim so thiat 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 youwill be prevented from
making or enforcing a Claim against the Applicant, In addition, you shalf not be entitled to
further noiice in -and- shail ngt 'ihe entitied to participate as a creditor in these CCAA

proceedings.

i
1

-
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SCHEDULE “C*
.-, PROOF OF CLAIM FORM FOR CLAIMS AGAINST
DIRECTORS OR OFFICERS OF GROWTHWORKSCANADIAN FUND LTD.
(the “D&O Pyoof of Claim”)

This form is to be used only by Claimants asserting a claim against the Directors and/or Officers

of GrowthWorks Canadian Fund Ltd, and NOT for claims against GrowthWorks Canadlan Fund

Ltd, itself. For claims against GrowthWorks-Canadian Fund Ltd., please use the form titled

- *Proof Of ClalitvFott For.Claims Against GrowthWorks Ganadian Fuind Lid.”, which is available

on the Monifor's website at hiit

1. Original Claimant (the “Claimant”)

sJicica ada iconsulfing.com/gail/default htm,

Legal Name of Name of
Claimant Coniact
Addréss ~ Title
" Phone
#
' Fax#
- Proy *
City [State email
Postal/Zip
Code
2. Assignee, if claim has been asslgned
lLegal Name of Narqe of
Assignee Contact
Phonse
Address #
Fax#
’ Prov
City fState email;
Postal/Zip
Code
"3 Amount of Claim

The Director(s) or Officer(s} waslwe'r_e and still is/fare indebted to the Claimant as follows::

Namé(s) of Director(s) and/or Currency
Officers.

Criginal Currency

Amount of Claim
Amount
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4, Documentation

Provide alt particulars of the D&O Claim and supporting documentatuon including amount and
descnpﬁon of transaction(s) or agreement(s) or legal breach(es) giving rise to the D&O Claim.

5, Certlficatlon

| hereby certify that:

1. Fam the Cla:mant or authorized representative of the Claimant.
2. 1 have knowledge of ali the circumstances conected with this Claim,
.3. The Cldimant assexts this D&O Claim against the Djrector(s) andfor Officer(s) as set

" out above,
4. Gomplete documentatlon in support of thls claim is aftached
thess
Slgnalure:
Name: . (sigﬁéture)
Title: ET)
Datedat. this dayof . » 2014

8. Filing of Claim

. This D&O Proof of Claim mist be réceived. by the Moritor by 5:00 p.m. (prevailing Eastern

time) on March 8, 2014 by prepaid ordmary mall, registered mail, courier, personal
delivery or electromc transmission at the following address:

FTI Consulting Canada In¢., GrowthWorks Canadian Fund Ltd. Monitor
Address:  TD Waterhouse Tower =~ *
79 Wellington Street West |,
Stiite 2010, P.O, Box 104 ~
Toronto, Ontarm Canada, M5K 1G8
Attention:  Paul Bishop and Jodi Porepa
Email: growthw«:rkscanadianfundltd@ftrconsultmg com
Fax No.: (416) 649-8101

For more information ses http://c i default him, or contact the Monitor
by telephom: at 416649-8087 or toll-free at 1-855-431-3185.
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SCHEDULE «“C-2”

CLATMANT’S GUIDE TO COMPLETING THE D&O PROOF OF CLAIM FORM FOR
CLAYMS AGAINST DIRECTORS OR OFFICERS
OF GROWTHWORKS CANADIAN FUND LTD.

This Guide has been prepared to assist Claimants in fi filling out the D&O Proof of Claim form for
claims against the Directors or Officers of GrowthWorks Canadian Fuhd Lid, (the "Applicant”). If you
have any additional questions regarding completion of the D&O Proof of Clairm, please consult the

Monitor's website at hitp://cfcanada, fﬁconsultlng comfgcmqefaulthtm or contact the Monitor, whose

contact information is shown below.

The D&O Proof of Claim form is for Clalimants asserting a claim against the Directors andfor
Officers of GrowthWorks Canadian Fund Ltd,, and NOT for claims against GrowthWorks.
Canadian Fund Ltd, itself. For claims against GrowthWorks Canadian Fund Ltd., please use the
form titled "Proof Of Claim Form For Claims Against GrowthWorks Canadian Fund Ltd.”, which

Is available on the Moriitor's website at hitp: Ilcfcanada ft:consulﬂng comlggﬂ[defaulhhtm

Additional copies of theé 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 thatin tfae event of any inconsistency between the ferms
of this guide and the terms of the Claims Pfocedure Order made on January S, 2014 (the “Claims
Procedure Qrder”), the ferms of the Clalms Procedure Order will govern.

SECTION 1 — ORIGINAL CLAIMANT

1. . A separate D&O Proof of Claim filust be filed by éach legal ity or person asserting a
- ¢laim against the Directors or Officers (as defined in the Claims Procedure Order) of the

~Applicant.

2, The Clanmant shall include any and all D&O Claims It asserts against the Directors or
Offlcers of the Applicant in a single D&QO Proof of Claim.

3. Thefull lagal name of the Claliant must be provided,

4, If the Claimant operates under a different hame or names, please Indicate thisin a
separate schedule In the supporting documentation. )

5.  lfthe claim has heen assigned or transferred to another party, Sédtion 2 must also be
completed

6. = Unless the claim is aSSIgned or transferred, all future coirespondence, noticés, efe.
regarding the claim will be directed to the address and contact indicated in ﬂ'us séction.

SECTION 2~ ASSIGNEE -

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

8. Theiulllegal Aaime of the Assighes must be provided.
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9. if the Assignee operates under a different name or hames, please indicate this in a
separate schedule in the supporting documentatiort. -~

10. I the Monitor in consultation with the Applicant s satlsfied that an assignment or transfer
has occurred, all future correspondence, notices, efc, regarding the claim will be directed
to the Assignee at the address and ¢ohtact indicated In this section.

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

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

Currency, Original Currency Amount
12 The amount of tfie olalm must be provided in the curreéncy in which it arose.
13, ' Indicate the appropriate currency in the Cfxrrency column.

14,  {fthe clalm is denominated In multiple currencles, usé 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 - DOCUMENTATION

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

SECTION 5 - CERTIFICATION
16 T_he person signing the D&O Proof of Claim sfi'lould:
(a) be the Claimant or authorized répresentative :éaf the Claimant.
(b} have knowledge of alt the circumstances con'r':ected with this claim.

(c} assetithe c!a|m agalnst the Director(s) and/or Officer(s) as set out in the D&O Proof of
Claim and cetfify all supporting documentation is atiached.

{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 Claliit 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, courler, personal delivery or electronic transmission at the

following address:
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FTi Consuiting Canada Inc,, GrowthWorksCanadian Fund L. Momtor

Address: TD Waterhouse Tower
79 Wellington Street West, Suite 2010, P.0. Box 104

Toronto, Ontario Canada, M5¥K1G8

~ Attention:  Paul Bishop and Jodi Porepa
"Email: growthworkscanadianfundltd@fticonsultzng.com

Fax No.: (416) 649-8101

Failure to file your D&0 Proof of Glaim 8o that. |t isa ctuallg received by the Monltor by 5:00

" p.m., on the Claims Bar Date will result in your claim belng barred and you will be prevented

from making or enforcing a claim against the Directors and Officers of the Applicant. In

addition, you shali not be entitiéd to further notice in and shall not be entitled to participate
. as a creditor in these CCAA proceédings, -

P
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SCHEDULE “D*

PROOF OF CLAIM FORM FOR INDEMNITY CLAIMS BY
DIRECTORS OR OFFICERS OF GROWTHWORKS CANADIAN FUND LTD.
(the “D&O Indemnity Proof of Claim®)

This form is to be used only by Directors and OTﬁLcers of GrowthWnrks 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 claithe against the Applicant, please use thé form
titled “Proof Of Claim Form For Claims Against GrowthWorks Canadian Fund Lid.”, 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 hitp:// jcanada, : htm,

1.- Director and/or Officer Particulars (the “lndemnitee")
Legal Name of

Address Phéne #

Fax #

Prov

City [State email
Postal/Zip . -
Code : . :
2. - Indemnification Claim ' :
Position(s) ' :

Held

Dates Position(s)
Held: From to

Reference Number of Proof of Claim with respect to wﬁich'
this D&Q Indemnity Claim is made:

indicate whether the D&O Indemnity Claim is asserted as: unsecured claim ‘8
secured claim' ;

Particulars of and basis for D&O Indemnity Claim:

4

! A secured claim means a claim secured agairist the court-ordered Director’s Charge ar otherwise,
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3. Documentation

Provide all patticulars of the D&O Indemnity Claim and supporting documentation givlng rise to
the Claim.,

4. ' Filing of Claim

This D&O [ndemnity Proof of Claim.and supporting documentatioih must be received by the
Monitor within fiftéen (15) Business Days of the date of desmed receipt by the Director or
Oificer of the D&Q Proof.of Claim form. by ordinary prepaid mail, fagistéred mail, courier,

. personal delivery or electronic transmission at the following address:

FTI Consuiting Caiada Inc., GrthWorks Ganadian Fund Ltd. Monitor
Address; D Waterhouse Tower
79 Wellington Street West
Suite 2010, P.O. Box 104 -
. " Toronto, Ontario Canada, M5K 1G8
Attention::  Paul Bishop and Jodi Porepa
Email: paul.bishop@fticonsulting.com and jodl.porepa@fticonsulﬁng.com
Fax No.: (416) 649-8101 :
Failure to file your D&O Indemnity Proof of Claim fii acéordance with the Clailis Procedure

Order will result in your D&0 Indemnity Claim being barred and forever extingulshed and
you will be prohibited from making or ehforcing such D&O Indennity Claim agalnst the

Applicant,

'DATED at | this day of , 2014
Per:

Name
Signature: - o (Former Director and/or Officer)

For more Information seg htip://cfeanada. flicohsulting. comfggﬂfdefault him, or eontact the Monitor
by telephone (1-866-431-3186)
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SCHEDULE “E»

NOTICE OF REVISION OR DISALLOWANGE

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 Lid.

N

Claims Reference Nuthber:

TO

(e "Claimant’)

Defined terms not défined in this Notice of Revision or Disallowance have the meaning asciibed in
the Order of the Ontarlo Superior Court in the CCAA proceedings of GrowthWorksCanadian Fund
Ltd, dated January 8, 2014 {the “Claims Procedure Order”). :

The Monitor hereby gives you notice ihat it has reviewed your Proof of Claim, D&O Proof of Claim
or D&O Indemnity Proof of Claim and has revised or disaliowed all or part of your purported Claim,
D&O Claim or D&O Indemnity Claim, as the'case may be. Subject to further dispute by you in
accardance with the Claims Procedure Order, your Proven Claim will be as follows: -

Amount as submitted . |Amount allowed b
: Monitor
Currency : '
A. Unsecured Claim $ $
B. Secured Claim $ $
C. D&O Claim $ $
D. D&O Indemnity Claim $ $
E. Total Glaim - $ $

Reasons for Revision or Disallowance:
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SERVICE OF DISPUTE NOTICES

Ifyou 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 fifieen (15) Business Days after this
Notice of Revision or Disallowance is desmed fo have been received by you {in accordance
with paragraph 58 of thé Glaims Procedure Ordér), deliver a Dispute Notice to the Monitor by
ordinary prepaid mail, registered mail, coiirfer, personal delivery or electronic transmission

to the address below.

FTI Consulting Canada Inc., GrowthWorksCanadian Fund L.td, Monitor

Address: TD Waterhouse Tower
79 Wellington Street West
Suite 2010, P.O. Box 104
Toronte, Ontario Canada, M5K 1G8
Fax No.. (416) 645-8101 o
Envail; growthworkseanadianfunditd@fticonsuiting. com

Attention:  Paul Bishop and Jodi Porepa

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

The form of Dispute Notice Is enclosed and can also be accessed on the Monitor’s website at
htt I/cfcanada fticonsulting. com/gefi/default. itm:

FYOu FAIL TO FILE A DISPUTE NOTICE WITHIN- THE PRESCRIBED TiME PERIOD, THIS

NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING UPON YOou.

DATED this day of , 2014

FTI Consulting Canada Inc., solely in its capacity as Col'-;rt—ai:poﬂin’tebl Monttor  of
GrowthWorksCanadian Fund Ltd., and not in its personal or corporate capacity

Per;

For more information see http:ﬁafcm_da.f'ticbnsulﬂng.comlgt:ﬂldefauI't.htm, or contact the Monitor
by telephone at 416-549-8087 or toll-free at 1-855-431-3185.
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APPENDIX #1” t¢ SCHEDULE “E”

NOTICE OF DISPUTE OF NOTICE OF REVISION Oﬁ DISALLOWANCE
With respect fo GrthhWorkscanadi_an Fund Ltd.

'Claims Reference Number: _ — 2

1,  Particulars of Claimant:

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

({fhe "Claimant’)
Full Mailing Address of the Claimant:

Other Contact Information of the Claltiant:

Telephone Number:

Email Address:

Fagcsimile Number:

Attention (Contact Person):
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2. Particutars of origina!l Claimant from whom you acquired the Claim, D&O Claim

or D&0 Indemnity Claim, if applicable:

Have you acquired this purported Clalm, D&O Claim or D&Q Indemnity Claim by
assighment? .

Yes: [l Ne: O
If yes and if not already provided, attach aocuménts evidencing a'ssig'nment.

Full Legal Name of ariginal Claimant(s):

3. Dispute of Revision or Disallowance of Clé_in"a, D&O Claim or D&O Indemnity
' Clairyn, as the case may be: )

The Claimant hereby disagrees with the value of its Claim, D&O Claim or D&O Indemifity
Claim, as the casé 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:

t

Monitor; Claimgnt:

{Notice of Revision or
Disallowance)

Currency | . Amountallowed:@ ._ Amount claimed-by - |

A, Unsecured
Claim

B. Secured
Claim -

C. D&O Claim

I €A &8 &
ool o »

P. D&O
Indemnity
Claim

E. Total Claim $ $

REASON(S) FOR THE DISPUTE:
(Please atfach all supporting docurmentation hereto).
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QERVICE OF DISPUTE NOTICES . -

If you intend to dnspute 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 heen 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 mail, courier, personal delivery or e[ectronlc or digital
transmission to the address below,

FTI Consulting Canada Inc,, GrowthWorks Cahadian Fund Ltd. Monitor
Address: TD Waterhouse Tower .
: ' 79 Wellington Street West:
Suité 2010, P.O. Box 104
" Torohte; Ontatio Canada, M5K 168
Fax No.: (416) 649-8101 .
Emalit; growthworkscanadianfundiid@fticonsulting.com .
- Attention: Paul Bishop and Jodi Porepa f

In aceordance with the Claims Procedure Order, notices shall be deémed o be recenfed by the
Monitor upon actual receibt thereof by the Monitor during normal business hours on & 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 REVISIONOR
DISALLOWANCE WITHIN THE PRESCRIBED TIME PERIOD, THE NOTICE OF REVJSION
OR DISALLOWANCE WILL BE BINDING UPON YOU.

DATED thls day of ' . 2014
Name of Claitnant:
Per:
Withess R Name:
Title: ,
{please print)

107



108

(A S S S A U S S Y SO U SN SR SN s SO () S i B &

~ IN THE MATTER OF THE COMPANIES' CREDZTORSAWNGEWA‘CT, R.8.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.

T Court File No. CV-13-10279-60CL

- ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial Lisf)

Proceediﬂg Commenced at Toronto

T\
CLAIMS PRO CEDURE ANDSTAY—

%

McCARTHY TETRAULT LLP
Batristers and Solicitors

Box 48, Suite 5300

Toronto Dominion Bank Tower
Toronto, ON MSK 1E6

Kevin McElcheran LSUCH 22119H
Tel:  (416) 601-7730
Fax: (416) 868-0673

Heather Meredith LSUC# 48354R
Tel: (416) 601-8242
Fax: (416) 868-0673

Lawyers for GrowthWorks Canadian
Fund Lid.

#13033974
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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 EUNDLTD. . .«.. o .o .. . Court File No. CV-13-10279-00CL

: ONTARIO .
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

* AFFIDAVIT OF-C. JAN ROSS
(sworn June 9, 2016)

McCARTHY TETRAULT LLP
. Suite 5300, Toronto Dominion Bank Tower
Toronto ON MS3K 1E6

Heather Meredith LSUCH: 48354R
Tel: (416) 601-8342
hmeredith@mccarthy.ca

Sharon Kour LSUCH#: 58328D -

Tel: (416) 601-8305

Fax: (416).868-0673 o
- skour@meccarthy.ca s

Lawyers for the Applicant

DOCS 15562210
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 'R.S.C. 1985, ¢.

C-36, AS AMENDED AND IN THE MATTER OF GROWTHWORXKS CANADIAN FUND Court File No.: CV-13-10279-00CL
LTD. :

ONTARIO
SUPERIOR COURT OF JUSTICE -
COMMERCIAL LIST

Proceeding commenced at Toronto

. MOTIONRECORD
(RETURNABLE DECEMBER 12, 2016)

McCarthy Tétrault LLP

Suite 5300, Toronto Dominion Bank Tower
Toronto, ®N MS5K 1E6

Fax: (416) 868-0673

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

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

Lawyers for the Applicant

DOCS 16153281




