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case of fraud, in which case there will be no time limit for the Purchaser to make a 
demand or claim against the Corporation in respect thereof; or 

(b) any inaccuracy or misrepresentation in any representation or warranty set forth in 
Section 3.01 or any contravention of, non-compliance with or other breach, on or 
before the Closing Date, of the GO Teaming Agreement: 

(i) unless and until the aggregate of all Claims exceeds $4.0 million, and then 
only to the extent that such aggregate exceeds $2.0 million; or 

(ii) in excess of the Indemnification Escrow Amount; 

other than, in all cases, any Claim attributable to fraud. 

(3) Subject to the provisions of this Article 7, each Shareholder, severally and not jointly, 
will indemnify and save harmless the Purchaser Inderrmitees from and against all Claims incurred by 
the Purchaser directly or indirectly resulting from any breach of any covenant of that Shareholder 
contained in this Agreement or resulting hom any inaccuracy or misrepresentation in any 
representation or warranty of that Shareholder set forth in Section 3.02 or in a certificate delivered 
pUTSuant to Section 5.01(b), as the case may be. 

(4) Notwithstanding any of the other provisions of this Agreement, no Shareholder will 
be liable to any Purchaser Indemnitee in respect of: 

(a) any inaccuracy or misrepresentation of a Shareholder set forth in Section 3.02 or in a 
certificate delivered pursuant to Section 5.0 I (b), unless any claim or demand by the 
Purchaser against that Shareholder is given to that Shareholder prior to December 21, 
2008;or 

(b) any inaccuracy or misrepresentation of a Shareholder set forth in Section 3.02 or in a 
certificate delivered pursuant to Section 5.0 I (b). in an amount for that Shareholder in 
excess of that Shareholder's pro rata share of the Indemnification Escrow Amount; 

other than, in all cases, a Claim based on the absence of, or deficiency in, the title ofiliat Shareholder 
to its Shares or a Claim attributable to fraud. 

(5) The Indemnification Escrow Amount shall be the Purchaser's sole recourse in the 
·event of a successful Claim made by the Purchaser against the Corporation or the Shareholders 
except in respect of liability of any Shareholder for a Claim based on the absence of, or deficiency 
in, the title ofthat Shareholder to its shares, or liability under any Claim attributable to fraud oftha! 
Shareholder. 

(6) For greater certainty, the Indemnification Escrow Amount is available to the 
Purchaser to satisfy Claims against the Corporation which the Purchaser is entitled to make pursuant 
to Sections 7.02(1) and (2). For the purposes of this Agreement, but without any derogation from 
the monetary limits set forth in Section 7.02(2), any Claim incurred by the Corporation (including 
any direct Claim or any Claim arising from a Third Party Proceeding) pursuant to Section 7.02 will 
be deemed to be a Claim incurred by the Purchaser. 
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7.03 Indemnification by the Purchaser 

(1) Subject to the provisions of this Article 7, the Purchaser will indemnify collectively 
and save hannless the Shareholders and the Corporation and the directors, officers, employees and 
agents of the Shareholders and of the Corporation (the «Shareholder Indcmnitees") from and against 
all Claims incurred by the Shareholders or the Corporation directly or indirectly resulting from any 
breach of any covenant of the Purchaser contained in this Agreement or from any inaccuracy or 
misrepresentation in any representation or warranty set forth in Section 3.03. 

(2) Notwithstanding any of the other provisions of this Agreement, the Purchaser will not 
be liable to the Shareholder lndemnitees in respect of any Claim directly or indirectly resulting from 
any inaccuracy or misrepresentation in any representation or warranty set forth in Section 3.03, 
unless any claim or demand by the Shareholders against the Purchaser with respect thereto is given 
to the Purchaser by the Shareholders prior to December 21,2008 and the Purchaser will not be liable 
in respect of any Claim unless and until the aggregate of all such Claims exceeds $4.0 million and 
then only to the extent that such aggregate exceeds $2.0 million and only up to a maximum amount 
equal to $40 million, other than, in all cases, any Claim attributable to fraud. 

7.04 Third Party Indemnification 

Promptly after the assertion by any third party of any claim, demand or notice thereof 
(a "Third Party Proceeding") against any person entitled to indemnification under this Agreement 
(the "Indemnitee") that results or may result in the incurrence by such Indemnitee of any Claims for 
which such Indemnitee would be entitled to indemnification pursuant to this Agreement, such 
Indemnitee will promptly notify the party from whom such indemnification is or may be sought (the 
"Indemnitor") of such Third Party Proceeding. Such notice will also specify with reasonable detail 
(to the extent the information is reasonably available) the factual basis for the Third Party 
Proceeding, the amount claimed by the third party, or if such amount is not then determinable, a 
reasonable estimate of the likely amount of the claim by the Third Party. The failure to promptly 
provide such notice will not relieve the Indemnitor of any obligation to indemnify the Indemnitee, 
except to the extent such failure prejudices the Indemnitor. Thereupon, the Indemnitor will have the 
right, upon written notice (the "Defence Notice") to the Indemnitee within 30 days after receipt by 
the Indemnitor of notice of the Third Party Proceeding (or sooner if such Third Party Proceeding so 
requires) to conduct, at its own expense, the defence against the Third Party Proceeding in its own 
name or, if necessary, in the name of the Indemnitee provided that: (a) the Indenmitor acknowledges 
and agrees in the Defence Notice that as between the Indemnitor and the Indenmitee, it is liable to 
pay for all Claims arising from or relating to such Third Party Proceeding and (b) the Indenmitor 
provides to the Indemnitee adequate security (approved by the Indemnitee acting reasonably) from 
time to time in respect of such Claims. The Defence Notice will specify the counsel the Indemnitor 
will appoint to defend such Third Party Proceeding (the "Defence Counsel"), and the Indemnitee 
will have the right to approve the Defence Counsel, which approval will not be unreasonably 
withheld. Any Indenmified Party will have the right to employ separate counsel in any Third Party 
Proceeding and/or to participate in the defence thereof, but the fees and expenses of such counsel 
will not be included as part of any Claims incurred by the Indemnified Party unless (i) the 
Indemnitor failed to give the Defence Notice, including the acknowledgement and agreement to be 
set out therein within the prescribed period, (ii) such Indemnified Party has received an opinion of 
counsel, reasonably acceptable to the Indemnitor, to the effect that the interests of the Indemnified 
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Party and the Indemnitor with respect to the Third Party Proceeding are sufficiently adverse to 
prohibit the representation by the same counsel of both parties under applicable ethical rules. or (i ii) 
the employment of such counsel at the expense of the Indemnitor has been specifically authorized by 
the Indemnitor. The party conducti ng the defence of any Third Party Proceeding wi II keep the other 
party apprised of all significant developments and will not enter into any settlement, compromise or 
consent to judgment with respect to such Third Party Proceeding unless the Indemnitor and the 
Indemnitee consent, which consent will not be unreasonably withheld. 

7.05 Duty to Mitigate and Subrogation 

(1) Nothing in this Agreement in any way restricts or limits the general obligation at law 
of the Indemnified Party to mitigate any damages which it may suffer or incur by reason of the 
breach by an Indemnifying Party of any representation, warranty, covenant or obligation of the 
Indemnifying Party under this Agreement. The amount of any and all Claims under this Article 7 
will be determined after taking into account any actual tax cost incurred (grossed up for such tax 
cost) or net of (i) the amount of any tax benefits actually realized by the Indemnified Party arising 
from the deduction of any such Claims, and (ii) any amounts actually recovered by the Indemnified 
Party under insurance policies, indenmities, reimbursement arrangements or similar agreements with 
respect to such Claims. The Indemnified Party shall take reasonable steps to enforce such recovery. 

(2) The Indemnified Party shall, to the extent pennitted by law, subrogate its rights 
relating to any third party claim to the Indemnifying Party and shall make or permit to be made all 
counterclaims and implead and permit to be impleaded 311 other Persons as may be reasonably 
required by the Indemnifying Party, the whole at the cost and expense of the Indemnifying Party_ 

7.06 Exclusive Remedy 

From and after the completion of the sale and purchase of Shares herein 
contemplated, except in the case of a breach of Section 6.02(2) or (3), the rights of indemnity set 
forth in this Article 7 are the sole and exclusive remedies of each party in respect of any inaccuracy 
or misrepresentation in any representation or warranty, or breach of covenant or other obligation by 
another party under this Agreement. Accordingly, the parties waive, from and after the Closing, any 
and all rights, remedies and claims that one party may have against another party, whether at law, 
under any statute or in equity (including claims for contribution or other rights of recovery arising 
under any Environmental Law, claims for breach of contract, breach of representation and warranty, 
negligent representation and all claims for breach of duty), or otherwise, directly or indirectly, 
relating to the provisions of this Agreement or the transaction contemplated by this Agreement other 
than equitable remedies in the case of a breach of Section 6.02(3), as expressly provided for in this 
Article 7 and other than those arising with respect to any fraud. This Article 7 will remain in full 
force and effect in all circumstances and will not be terminated by any breach (fundamental, 
negligent or otherwise) by any party of its representations, warranties, covenants or other obligations 
under this Agreement or under any Closing document or by any termination or rescission of this 
Agreement by any party. 

7.07 Adjustment to Purchase Price 

All amounts payable by the Corporation or the Shareholders to a Purchaser 
Indemnitee pursuant to Article 7 will be deemed to be a decrease to the Purchase Price. All amounts 
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payable by the Purchaser to a Shareholder Indemnitee pursuant to Article 7 will be deemed to be an 
increase to the Purchase Price. 

ARTICLE 8 - GENERAL 

8.0 I Further Assurances 

Each of the Shareholders, the Corporation and the Purchaser will from time to time 
execute and deliver all such further documents and instruments and do all acts and things as the other 
party may, either before or after the Closing Date, reasonably require to effectively carry out or 
better evidence or perfect the full intent and meaning of this Agreement. 

8.02 Time of the Essence 

Time is of the essence of this Agreement. 

8.03 Costs and Expenses 

Each of the Shareholders', the Corporation and the Purchaser will pay their respective 
legal and accounting costs and expenses incurred in connection with the preparation, execution and 
delivery of this Agreement and all documents and instruments executed pursuant to this Agreement 
and any other costs and expenses whatsoever and howsoever incurred and will indemnify and save 
hannless the other from and against any Claim for any broker's, finder's or placement fee or 
commission alleged to have been incurred as a result of any action by it in connection with the 
transactions under this Agreement. 

8.04 Public Announcements 

Subject to disclosure as may be required by law OT regulation of any government 
authority to which the Corporation, any Shareholder or the Purchaser submits, no publicity release or 
announcement concerning the discussions between the parties hereto, this Agreement, or the 
transactions contemplated hereby between the parties hereto will be issued by any party without the 
prior approval of the form and substance thereof by each other party. In the event that disclosure is 
required by law or regulation of any government authority to which the Corporation, any 
Shareholder or the Purchaser submits, to the extent practicable in the circumstances, the parties will 
consult in advance concerning the disclosure and the party proposing to make disclosure shall 
provide drafts for consideration and prior approval by the other parties with respect to any required 
press release or other disclosure. For greater certainty, the foregoing shall not prevent the 
Corporation from publicly commenting upon the transaction contemplated hereby on a general basis 
without reference to the Purchaser. 

8.05 Benefit of the Agreement 

This Agreement will enure to the benefit of and be binding upon the respective heirs, 
executors, administrators, other legal representatives, successors and permitted assigns of the parties 
hereto. 
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8.06 Entire Agreement 

This Agreement constitutes the entire agreement between the parties hereto with 
respect to the subject matter hereof and cancels and supersedes any prior understandings and 
agreements between the parties hereto with respect thereto. There are no representations, warranties, 
lenns, conditions, undertakings or collateral agreements, express, implied or statutory, between the 
parties other than as expressly set forth in this Agreement. 

8.07 Amendments aDd Waivers 

No amendment to this Agreement wi ll be valid or binding unless set forth in writing 
and duly executed by all of the parties hereto. No waiver of any breach of any provision of this 
Agreement wi ll be effective or binding unless made in writing and signed by the party purporting to 
give the same and, unless othclWise provided, will be limited to the specific breach waived. 

8.08 Assignment 

This Agreement may be assigned by any Offeree Shareholder or by the Purchaser 
without the consent of the Purchaser or the Offeree Shareholders as the case may be, to an Affiliate 
of such Offeree Shareholder or the Purchaser, provided that such Affiliate enters into a written 
agreement to be bound by the provisions of this Agreement in all respects and to the same extent as 
such Offeree Shareholder or the Purchaser is bound and provided that such Offeree Shareholder or 
the Purchaser will continue to be bound by all the obligations hereunder as if such assignment had 
not occurred and perform such obligations to the extent that such Affiliate fails to do so. The 
Purchaser may also assign this Agreement without the consent of the Offeree Shareholders to the 
Senior Lenders (as defined in Section 1.01 (Take Back Notes»and the Bridge Lenders (as defmed in 
Section 1.01 (Take Back Notes)). or their respective agents, as collateral security for the obligations 
of the Purchaser to the Senior Lenders and the Bridge Lenders in respect of credit facilities made 
available by them to the Purchaser, or in respect of notes issued to them by the Purchaser, as the case 
may be. Following the Closing Date. any Offeree Shareholder may assign any of its rights or 
obligations under this Agreement in connection with any dissolution or windingMup of such Offeree 
Shareholder only with the prior written consent of the Purchaser, which consent will not be 
unreasonably withheld. 

8.09 Notices 

Any demand, notice or other communication to be given in connection with this 
Agreement must be given in writing and will be given by personal delivery, by registered mail or by 
electronic means of communication addressed to the recipient as follows: 

To Richard L' Abbe and 1062455 Ontario Inc. 

clo Richard L'Abbe 
1902 - 3590 Rivergate Way 
Ottawa, Ontario K 1 V 1 V 6 
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To Growthworks Canadian Fund Ltd. 

275 Slater Street, Suite 900 
Ottawa, Ontario KIP 5H9 

Facsimile No.: (613) 567-3979 

Attention: Richard Charlebois 
Vice President, Investments 

with a copy to Growthworks Canadian Fund Ltd. 

20 Queen Street West, Suite 3504 
Toronto, Ontario M5H 3R3 

Facsimile No.: (416) 929-0901 

Attention: Les Lyall 
Senior Vice-President 

To Schroder Canada and Schroder UK 

c/o Schroders Venture Managers (Canada) Limited 
Suite 3000, 1800 McGill College Ave. 
Montreal, Quebec H3A 3J6 

Facsimile No.: (514) 86 1-2495 

Attention: Paul S. Echenberg 

with a copy to Stikeman Elliott LLP: 

40th Floor, 1155 Rene Levesque West 
Montreal, QC H3B 3V2 

Facsimile No.: (514) 397-3222 

Attention: Andre Roy 

and with a copy to: 

Schroder Ventures Holdings Limited 
III Strand Street 
London WC2R OAG 

Facsimile No.: (44) 207 240 5346 

Attention: Gerard Lloyd 
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To the Corporation: 

Med-Eng Systems Inc. 
2400 St. Laurent Blvd. 
Ottawa, Ontario KI G 6C4 

Facsimile No.: (613) 739-3345 

Attention: Danny Osadca, President and CEO 

with a copy to: 

McCarthy Tetrault LLP 
Barristers & Solicitors 
Suite 1400, 40 Elgin Street 
Ottawa, ON KIP 5K6 

Facsimile No.: (613) 563-9386 

Attention: Robert O. Chapman 

To the Purchaser: 

Allen-Vanguard Corporation 
5459 Canotek Road 
Ottawa, Ontario 
KIJ9M3 

Facsimile No.: (613) 749-8981 

Attention: 

with a copy to: 

David Luxton 
President and CEO 

Lang Michener LLP 
50 O'Connor Street 
Suite 300 
Ottawa, Ontario 
KIP 6L2 

Facsimile No.: (613) 231-3191 

Attention: Elisabeth Preston 

or to such other street address. individual or electronic communication number or address as may 
be designated by notice given by either party to the other. Any demand, notice or other 
communication given by personal delivery will be conclusively deemed to have been given on 
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the day of actual delivery thereof and, if given by registered mail, on the fifth Business Day 
following the deposit thereof in the mail and, if given by electronic communication, on the day 
of transmittal thereof if given during the normal business hours of the recipient and on the 
Business Day during which such normal business hours next occur ifnot given during such 
hours on any day. If the party giving any demand, notice or other communication knows or 
ought reasonably to know of any djfficulties with the postal system that might affect the delivery 
of mail, any such demand, notice or other communication may not be mailed but must be given 
by personal delivery or by electronic communication. 

8.10 Remedies Cumulative 

The right and remedies of the parties under this Agreement are cumulative and are 
in addition to, and not in substitution for, any other rights and remedies available at law or in 
equity or otherwise. No single or partial exercise by a party of any right or remedy precludes or 
otherwise affects the exercise of any other right or remedy to which that party may be entitled. 

8.11 No Third Party Beneficiaries 

This Agreement is solely for the benefit of: 

(a) the Shareholders and the Corporation, and their respective heirs, executors, 
administrators, other legal representatives, successors and pennitted assigns, with 
respect to the obligations of the Purchaser under this Agreement, and 

(b) the Purchaser, and its successors and pennitted assigns, with respect to the 
obligations of the Corporation and the Shareholders under this Agreement; 

and this Agreement will not be deemed to confer upon or give to any other person any remedy, 
claim, liability, reimbursement, cause of action or other right. The Corporation appoints the 
Purchaser as the trustee for the Purchaser Indcmnitees of the covenants of indemnification of the 
Corporation with respect to such Purchaser lndemnitees as specified in this Agreement and the 
Purchaser accepts such appointment. The Purchaser appoints the Offeree Shareholders as the 
trustee for the Shareholder lndemnitees of the covenants of indemnification of the Purchaser 
with respect to such Shareholder Indemnitees specified in this Agreement and the Shareholders 
accept such appointment. 

8.12 Governing Law 

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

8.13 Attornment 

For the purpose of all legal proceedings this Agreement shall be deemed to have 
been made and performed in the Province of Ontario and the courts of the Province of Ontario 
shall have jurisdiction to entertain any action arising under this Agreement. The Corporation, 
each Shareholder and the Purchaser each hereby attoms to the jurisdiction of the courts of the 
Province of Ontario. 
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8.]4 Counterparts 

This Agreement may be executed in any number of counterparts, each of which 
will be deemed to be an original and all of which taken together wi ll be deemed to constitute one 
and the same instrument. 

[Balance ofthis page intentionally left blank.] 
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8.15 Electronic Execution 

Delivery of an executed signature page to this Agreement by any party by 
electronic transmission in PDF format wil l be as effective as delivery ofa manuall y executed 
copy of this Agreement by such party. 

IN WITNESS WHEREOF the parties have executed this Agreement. 

Allen-Va 

By: 
Nam;;e~:-ij::>~A"'jJ~,~~~~;f==::;:=---
Title: p«?"",j>..,J,. 

Richard L' Abbe 

1062455 Ontario Inc_ 

By: ___________ _ 
Name: 
Title: 

Growtbworks Canadian Fund Ltd., by its 
manager, GrowthWorks WV Management 
Ltd. 

By .. ' ____________ _ 

Name: 
Title: 

Med-Eng Systems Inc. 

By',, __________ ___ 

Name: 
Title: 

Schroder Venture Managers (Canada) 
Limited in its capacity as general partner of 
each of Schroder Canadian Buy-Out Fund II 
Limited Partnership CLP 1. Schroder Canadian 
Buy-Out Fund II Limited Partnership CLP2, 
Schroder Canadian Buy-Out Fund II Limited 
Partnership CLP3; Schroder Canadian Buy-Out 
Fund II Limited Partnership CLP4, Schroder 
Canadian Buy-Out Fund II Limited Partnership 
CLP5, Schroder Canadian Buy-Out Fund II 
Limited Partnership CLP6 

By: ___________ _ 
Name: 
Title: 

Schroder Ventures Holdings Limited in its 
capacity as general partner of Schroder 
Canadian Buy-Out Fund II UKLP, on behalf 
Schroder Canadian Buy-Out Fund II 
Coin vestment Scheme and on behalf ofSVG 
Capital pic (fonnerly, Schroder Ventures 
International Investment Trust pic) 

By:, ___ _______ ___ 

Name: 
Title: 
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8.15 Electronic. Execution 

Delive'ry of an executed signature 'page to this Agreement by any party by 
~l~tronic transmission in PDF forma~ will be as effective as delIvery of a manually ~xecuted 
copy of this Agreement by such party. 

IN wfTNESS WHEREOF the parties have executed this Agreement. 

;A:lJen-Vanguard Corporation 

»y: Nam-e-:-----------

"'{J~d&J 
Ric6~rd L'A,bbe 

1062455 iiI. ' 

'Growthworks Canadian Fund Ltd., by its 
in.riager, G~\Yih'Vo~ks WV Managem'ent 
"Ltd. 

Bj.::,..,... ____ --;-_____ _ 
Name: 
'ril!~: 

.Mi;d.Eng 

lfy::._ ......,.!.~ 5;rJ.~~L--
.Name: 
'Title: 

SchroderVenju(e Managers (Canada) 
Limited 1n its capacity a~ :general partner of 
each of Scbroder Canadian Bu)"Out Fund II 
Limited Partnership CLPI. Schroder Canadia,n 
Buy·Out FUJ.ldII Limited Partnership CLP2, 
Schroder Canadian Buy·Out Fund II Limited 
Partnership CLP3; Schroder Canadian Buy-Out 
Fund II Limited.partnership CLP4. Schroder 
Canadian Buy-Out Fund II Limited Partnership 
CLPS, Schrnder Canadian Buy-Out FUJ.ld II 
Limited'partnershipCLP6 

By:. ___________________ _ 

:Name: 
Title: 

Schroder Yenhfres Holdings Limited in its 
capacitY·M.:generaJ,Jla;tner of Schroder 
Canadi\illBuy-Out Fund II UKLP, on behalf 
Schrnder Canadian Buy-Out Fund n 
Coinvestment Scheme and on behalf ofSVG 
Capital pic (fonnerly, Schmeler Ventures 
International Investment Trust pIc) 

By:~. __________________ ___ 

Name: 
Title; 
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8.15 Electronic Execution 

Deliveq'of an executed 'signature page to this Agreement by any parfy by 
el~nic transmissiol:dpPDF·rormat will be as effective as delivery of a manually executed 
copy of this Agreement by such party. 

'IN WITNESS WHEREOF the parties have executed thi's AgreemenL 

Allen .. Vanguard Corporation 

By, 
N.am'·--::,,- - - - - ---- --
Title: 

,Richard L' Abbe 

10.62<155 Ontario lne, 

By: 
N~~e~:-------------

Title: 

Orowthworks Canadian Funa Ltd., by its 
manager, Gro\\ithWorks WV Management 
tid. 

'~~'-e'"C": --T~~~~~H~t5:~· '~E;~;"""--
Tit,l~; SV'P t N v ES'Tt--\ E~,S 

Med·l;liJ: Sysl eins Inc. 

B~ ________________ __ 

~im)e: 
Title: 

Schroder Venture Managcr.s (Canada) 
Limited in its capacity as genet:al p~;qf 
each of Schroder Canadian Buy:Out Food II 
Limited Partnership CLP I, .schroder Ca,nadJan 
Buy-Out Fund U Limited Partnership :CLP2. 
Schroder Canedian '1~uy-OUl Fund II .Limited 
Partnership CLP3; Schroder t::anrunali lluy-OUl 
Fund n Limite<! Partnership Ct.P4. Schroder 
Canadian Buy-Out Fund II Limited Partnership 
CLP5, Schroder Canadian Buy-Glut Eimd n 
Limited Partnership CLP6 

By:. ___________________ _ 

Name: 
Title: 

Schroder Ventures Holdings Limited in its 
capacity 'as 'general partner of Schroder 
GanadiimJ3uy-Ou! Fund II UKLP, o~ behilf 
Schroder Canadian Buy-Out FundJJ 
Coinvestrnent Scheme and on beJl~lf ofSVG 
Capital pic (fonnerly, Schroder Ventures 
Ihtemational Investment Trust pic) 

By: Nam·,,--e:------------------------
Title: 
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-8.15 Eleelronic Execution' 

Delivery of an executed signature page to this Agreement by any party by 
electronic transmission in PDF fotmat will be as effective as delivery of a manually, ex~ted 
,copy of this Agreement by such Part:¥. 

IN \VJ.TNESS. WHEREOF the parties have executed this Agreement. 

:M\enNangullfd Corporation 

Ef.~. ______________________ _ 
Name: 
;TWe' 

Richard L' Ab~e 

i0.62455 Ontario Inc_ 

~y,~-------------------­
Name: 
Title: 

:Crowthworks Canadian Fund Ltd.,"by its 
manager, GrowthWorks"WV Management 
Ud_ 

By:: ______________________ ___ 

Name: 
Title: 

Med-Eng Systems Inc. 

~y.. __________________ ___ 
lj'ame: 
Tille: 

Schroder Venture Managen (Canada) 
Limited in its capacity as genefaI partner of 
each of Schroder Canadian Buy-Out Funa II 
Limited Partnership CLPl. Schroqer Cana~ian 
Buy-Out Fund II Limited Partnership CLP2, 
Schroder Canadian Buy-Oul Fund llLimited 
Partnership CLP3; Schroder Canadj~n Buy-Out 
Fund II Limited Partnership CLP4, Schroder 
Canedian Buy-Out Fund II Limited P~hip 
CLP5. Schroder Canadian Buy-Out FuM II 

~;itedP-'& 
Name: e/~"{",;~ 
Title: y,Re<..;-or 

Schroder Veotures Holdings Limited iIi its 
capacity as general partner of Schroder 
Canadian Buy-Out Fund II UK.I.E, on behalf 
Schroder Canadian Buy-Oui Fund.n 
Coinvestmcnt Scheme an$! on ~ba1f ofSVG 
Capital pic (formerly, Schroder Ventures 
Internationallnvesunent Trust pic) 

BY-____________________ ___ 

Name: 
Title: 
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'8.15 Electronic Execution 

Delivery of an executed signature page to1his Agreement by any party by 
e'tcctrOnic transmisSion in PDF format wi ll be as e.tfective as delivery of a manually executea 
"""y o(this Agr=nent by such party. 

IN \VITNESS" vHEREOF the parties have executed this Agreement. 

Allen.Vanguard Corporation 

Bf.: ___ _____ _ _ 
Name: 
Title: 

~Ricbard L'Abbe 

1.062455 Ontario Inc. 

By:: ______________________ __ 

Name: 
Title: 

Growthworks Canadian Fund L.td., by its 
lit~nager"GrowtbWorks WV MaD~gement 
Ltd. 

By:, ______ _____ ___ 

Name: 
Title: 

Med-E~g Systems Inc. 

By: 
Nam:-e-:---------------------

Title: 

Schroder Venture Managers (Canada) . t 
Limited in its capacity as general partner of 
each 'of Schroder Canadian Buy-Out Fund II 
Limited Partnership CLP I, Schroder Canadian 
Buy-Oui Fund II Limited Rartnership CLPZ. 
Schroder Canadian Buy-Out Fund II Limited 
.partnership CLP3, S.chrodcr Canadian Buy-Out 
Fund II Limited Partnership CLP4. Schroder 
Canadian Buy-Out Fund H Limited Partnership 
CLP5. Schroder Canadian Buy-Out Fund 1I 
Limited Partnershjp CLP6 

By:. ___________ _ 

Name: 
Title: 

Schroder Ventures Holdings Limited in its 
capacity as general partner of Schroder 
CanadianBuy-Out Fund II UKLP, on behalf 
Schroder Canadian,Buy-Oul Fund II 
Coinvestment Scheme and on behalf ofSVG 
Capital pic (formerly, Schroder Ventures 
lritemationallnvestment Trust pic) 

By: ~L~ Name: 
Title: ~ 
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This is Exhibit "B" referred to in the
affidavit of Paul Echenberg

sworn before me, this 19th day

~2015.

/;~il"'''~~LAWRENCE DONAlD KOHN
~{, • : MY COMMISSION # EE190256
,.'~:?i?r.. " EXPIRES May 13. 2016

.1<10.,/ ~~~t~ ~
. _~. .com
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This is Exhibit "C" referred to in the
affidavit of Paul Echenberg

sworn before me, this 19th day
o January 2015.
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BETWEEN: 

Court File No. 08-CV-43544 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

ALLEN-VANGUARD CORPORATION 

and 

Plaintiff 

RlCHARD L'ABBE, 1062455 ONTARlO INC., GROWTHWORl(S 
CANADIAN FUND LTD., SCHRODER VENTURE MANAGERS (CANADA) 

LIMITED IN ITS CAPACITY AS GENERAL PARTNER OF EACH OF 
SCHRODER CANADIAN BUY-OUT FUND II LIMITED PARTNERSHIP 

CLP 1, SCHRODER CANADIAN BUY -OUT FUND II LIMITED 
PARTNERSHIP CLP2, SCHRODER CANADIAN BUY-OUT FUND II 

LIMITED PARTNERSHIP CLP3, SCHRODER CANADIAN BUY-OUT FUND 
II LIMITED PARTNERSHIP CLP4, SCHRODER CANADIAN BUY -OUT 

FUND II LIMITED PARTNERSHIP CLP5, SCHRODER CANADIAN BUY­
OUT FUND II LIMITED PARTNERSHIP CLP6, SCHRODER VENTURES 

HOLDINGS LIMITED in its capacity as general patiner of SCHRODER 
CANADIAN BUY -OUT FUND II UKLP, and on behalf of SCHRODER 

CANADIAN BUY-OUT FUND II COINVESTMENT SCHEME and SVG 
CAPITAL pic (formerly, SCHRODER VENTURES INTERNATIONAL 

INVESTMENT TRUST pIc) 

BETWEEN: 

Defendants 

-AND-

Court File No. 08-CV-43188 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

RICHARD L'ABBE, 1062455 ONTARIO INC., 
GROWTHWORl(S CANADIAN FUND LTD. , 

SCHRODER VENTURE MANAGERS (CANADA) LIMITED 

140



- 2 -

in its capacity as general partner of each of 
Schroder Canadian Buy-Out Fund II Limited Partnership CLP1 
Schroder Canadian Buy-Out Fund II Limited Partnership CLP2, 
Schroder Canadian Buy-Out Fund II Limited Palinership CLP3, 
Schroder Canadian Buy-Out Fund II Limited Partnership CLP4, 
Schroder Canadian Buy-Out Fund II Limited Partnership CLP5, 

Schroder Canadian Buy-Out Fund II Limited Patinership CLP6, and 
SCHRODER VENTURES HOLDING LIMITED, 

in its capacity as general partner of Schroder Canadian Buy-Out Fund II UKLP, and on 
behalf of Schroder Canadian Buy-Out Fund II Coinvestment Scheme and 

SVG CAPITAL pk: (foll11elly, Schroder Ventures J nlernalional J nvcsllllcnt Trust pic) 

and 

ALLEN-VANGUARD CORPORATION, 
ALLEN-VANGUARD TECHNOLOGIES INC. and 

COMPUTERSHARE TRUST COMPANY OF CANADA 

MINUTES OF SETTLEMENT 

Plaintiffs 

Defendants 

WHEREAS Allen-Vanguard Corporation ("Allen-Vanguard") entered into a Share 

Purchase Agreement, made as of August 3, 2007, with Richard L' Abbe, 1062455 Ontario Inc., 

GrowthWorks Canadian Fund Ltd., Schroder Venture Managers (Canada) Limited and Schroder 

Ventures Holdings Limited (collectively, the "Offeree Shareholders") to purchase all of the 

shares of Med-Eng Systems Inc. for approximately $600,000,000.00, plus an amount established 

at approximately $50,000,000.00 for the purpose of excess working capital (the "Share 

Purchase Agreement"); 

AND WHEREAS Allen-Vanguard and the Offeree Shareholders entered into an Escrow 

Agreement, made as of September 17, 2007 (the "Escrow Agreement"), pursuant to which 

$40,000,000.00 of the purchase price paid by Allen-Vanguard to purchase all of the shares of 

Med-Eng Systems Inc., plus accrued interest, was held in escrow by Computershare Trust 

Company of Canada (the "Escl"OW Agent"); 
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AND WHEREAS Allen-Vanguard delivered a Notice of Claim in accordance with the 

terms of the Share Purchase Agreement and Escrow Agreement on September 10, 2008, and the 

Offeree Shareholders delivered a Notice of Objection in respect of Allen-Vanguard's Notice of 

Claim on October 6, 2008; 

AND WHEREAS Allen-Vanguard and the Offeree Shareholders are parties to two 

actions commenced in Ottawa (Court File Nos. 08-CV-43188 and 08-CV-43544) (collectively, 

thc "Allen Vanguard Actions"); 

AND WHEREAS Allen-Vanguard and the Offeree Shareholders have agreed to fully and 

finally settle the matters raised in the Allen-Vanguard Actions and any and all other matters or 

claims arising from, OJ' connected with, the Share Purchase Agreement; 

AND WHEREAS this settlement and these Minutes of Settlement as they affect 

GrowthWorks Canadian Fund Ltd. ("GrowtbWorks") require approval from the Ontario 

Superior Court of Justice Commercial List (the "CCAA Court") pursuant to the application 

made by Growth Works on October 1, 2013 under the Companies' Creditors Arrangement Act; 

AND WHEREAS this settlement and these Minutes of Settlement and the Mutual Full 

and Final Release herein shall be effective and enforceable only if and conditional upon 

completion of the settlement of the companion Action, Ottawa Court File No. 08-CV-41899, (the 

"Timmis Action"), and on the parties' execution and delivery of the Minutes of Settlement and 

Mutual Full and Final Release in the Timmis Action; 

NOW THEREFORE, Allen-Vanguard and the Offeree Shareholders hereby covenant and 

agree as follows: 

Settlement/Release of Escrow Funds 

1. The Offeree Shareholders and Allen-Vanguard agree to jointly authorize and direct the 
Escrow Agent to release the Indemnification Escrow Fund (as defined in the Escrow 
Agreement) as follows: 

(a) To Allen-Vanguard: $28,000,000 (CDN) as at November 10, 2014, 
which amount shall be comprised of capital as to 
$25,591 ,286.43 and accumulated interest thereon to 
November 10,2014 as to $2,408,713 .57. 
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(b) To the Offeree Shareholders: The balance of the Indemnification Escrow Fund, 
including all additional accumulated interest on that 
balance will remain invested with the Escrow Agent 
and shall be distributed to the Offeree Shareholders 
and the other former shareholders of Med-Eng 
Systems lnc. in accordance with an order of the 
Ontario Superior COllrl of Justice (Commercial 
List). 

2. Concurrently w ith the execution and delivery of these Mi nutes of Settlement, Allen­
Vanguard and the Offcrec Shareholders shall execute and deliver to the Escrow Agent the 
Joint Direction attached as Sched ule "A", which provides for the Escrow Agent to release 
the Indemnification Escrow Fund in accordance with the terms of the Joint Direction. 

3. Allen-Vanguard and the Offeree Shareholders agree to take such further and other 
reasonable steps as may be required by the Escrow Agent to obtain the immediate release 
of the Indemnification Escrow Fund in accordance with the Joint Direction. 

Mutual Full and Final Release 

4. Concurrently with the execution and delivery of these Minutes of Settlement, Allen­
Vanguard and the Offeree Shareholders shall execute and deliver the Mutual Full and 
Final Release attached as Schedule "B" (the "Mutual Full and Final Release"). The 
parties acknowledge that by entering into these Minutes of Settlement no party is 
admitting liability of any kind and that any such liability is expressly denied. 

Dismissal of the Allen-Vanguard Actions 

5. The Allen-Vanguard Actions shall be dismissed on consent without costs, and such 
Orders shall be obtained expeditiously by counsel for Allen-Vanguard. 

Costs and Fees 

6. Allen-Vanguard and the Offeree Shareholders shall each bear their own legal fees and 
disbursements . 

7. The costs of the Arbitration with the Honourable Colin L. Campbell, Q.c. are to be 
divided equally between Allen-Vanguard and the Offeree Shareholders. 

Other Terms 

8. The parties agree not to make any derogatory/disparaging remarks about any other party. 
No party shall make any public statement or comment upon the settlement, and the terms 
of the Minutes of Settlement and Mutual Full and Final Release, except as may be 
required by law, regulation, order by a governmental authority or is required or 
admissible in connection with any arbitration or other legal proceeding including the 
CCAA proceedings in respect of GrowthWorks . 
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9. These Minutes of Settlement shall be governed by and construed in accordance with the 
laws of the Province of Ontario and the laws of Canada applicable therein. 

10. These Minutes of Settlement may be executed in counterparts and exchanged by 
facsimile or electronic transmission, each copy of which shall be deemed to be an 
original, and that such separate counterparts shall together constitute one and the same 
agreement. 

11. Time is ofthe essence of this agreement. 

GrowthWorks CCAA Court Approval 

12. Notwithstanding all of the above, and the parties' agreements reflected in these Minutes 
of Settlement and the Mutual Full and Final Release, the parties further agree that the 
settlement, these Minutes of Settlement and the Mutual Full and Final Release shall not 
be effective, enforceable or acted upon until the approval of this settlement has been 
obtained from the CCAA Court. 

13. The parties consent to seek approval from the CCAA Court and to expedite the motion to 
the CCAA Court to obtain such approval. Upon such approval, and subject to paragraphs 
14 and 15 below, the settlement, these Minutes of Settlement and the Full and Final 
Mutual Release shall become immediately effective. 

Settlement Conditional on Timmis Action Settlement 

14. The parties acknowledge and agree that the settlement, these Minutes of Settlement and 
Mutual Full and Final Release, even if approved by the CCAA COUli, shall be effective 
and enforceable only if and conditional upon the settlement of the Timmis Action and the 
execution and delivery of the Minutes of Settlement and Mutual Full and Final Release 
therein by the parties to the Timmis Action. 

Deadline for Payment 

15. The parties agree that Allen-Vanguard shall receive payment pursuant to paragraph l(a) 
above by no later than December 29, 2014. In the event that payment is not received by 
Allen-Vanguard by that date and in accordance with the terms herein, Allen-Vanguard 
may, in its sale and absolute discretion, treat this settlement, these Minutes of Settlement 
and the Mutual Full and Final Release as null and void and of no force or effect. 
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IN WITNESS WHEREOF the undersigned have executed these Minutes of Settlement on 
December , 2014. 

Witness 

I have authority to bind the company 

RICHARD L' ABBE 

Richard L' Abbe 

1062455 ONTARIO INC. 

By: 

Name 
Title 

I have authority to bind the company 

GROWfHWORKS CANADIAN FUND 
LTD. 

By: 

Name 
Title 

I have authority to bind the company 
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IN WITNESS WHEREOF the undersigned have executed these Minutes of Settlement on 
December I~, 2014. 

7~ 
Witness 

ALLEN-VANGUARD CORPORATION 

By: 

Name 
Title 

Richard L' Abbe 

::62455 t:f:JfcIdj; 
Name P-" C-ha.rd L \ Prb\J::)e: 
Title P r-eS ~ cl ~ (\.~ 

I have authority to bind the company 

GROWTHWORKS CANADIAN FUND 
LTD. 

By: 

Name 
Title 

I have authority to bind the company 
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SVMCL MANAGEMENT CANADA 
LIMITED in its capacity as general partner of 
each of Schroder Canadian Buy-Out Fund II 
Limited Partnership CLP I, Schroder Canadian 
Buy-Out Fund II Limited Partnership CLP2, 
Schroder Canadian Buy-Out Fund II Limited 
Partnership CLP3, Schroder Canadian Buy-Out 
Fund II Limited Partnership CLP4, Schroder 
Canadian Buy-Out Fund II Limited Partnership 
CLP5, Schroder Canadian Buy-Out Fund II 
Limited Partnership CLP6 

l3y: (~I 
Name e=;J;tE l! , AJE. t..YNG, 

I have authority to bind the company 

SCHRODER VENTURES HOLDINGS 
LIMITED in its capacity as general partner of 
Schroder Canadian Buy-Out Fund II UKLP and 
on behalf of Schroder Canadian Buy-Out Fund II 
Coinvestment Scheme 

By: 

Name 
Title 

I have authority to bind the company 

SVG CAPITAL pIc (formerly, SCHRODER 
VENTURES INTERNATIONAL 
INVESTMENT TRUST pic) 

By: 

Name 
Title 

I have authority to bind the company 
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SVMCL MANAGEMENT CANADA 
LIMITED in its capacity as general partner of 
each of Schroder Canadian Buy-Out Fund II 

' Limited Partnership CLPl, Schroder Canadian 
Buy-Out Fund II Limited Partnership CLP2, 
Schroder Canadian Buy-Out Fund II Limited 
Partnership CLP3, Schroder Canadian Buy-Out 
Fund II Limited Partnership CLP4, Schroder 
Cfll1acli;:Jn _uy-Out Fund limite Partnershi 
eLl J, :Jl:illodc,l Cal aIJi' , '-' j C; ~[_ .d_. 
Limited Partnership CLP6 

By: 

Name 
Title 

I have authority to bind the company 

SCHRODER VENTURES HOLDINGS 
LIMITED in its capacity as general partner of 
Schroder Canadian Buy-Out Fund II UKLP and 
on behalf of Schroder Canadian Buy-Out Fund II 
Coinvestment Scheme 

By: ~ 
Name s:;~ ~~;= 
Title O;n:.ck"r 

I have authority to bind the company 

SVG CAPITAL pIc (fonnerly, SCHRODER 
VENTURES INTERNATIONAL 
INVESTMENT TRUST pic) 

By: 

Name 
Title 

I have authority to bind the company 
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SVMCL MANAGEMENT CANADA 
LIMITED in its capacity as general partner of 
each of Schroder Canadian Buy-Out Fund II 
Limited Partnership CLP I, Schroder Canadian 
Buy-Out Fund II Limited Partnership CLP2, 
Schroder Canadian Buy-Out Fund II Limited 
Partnership CLP3, Schrader Canadian Buy-Out 
Fund II Limited Partnership CLP4, Schroder 
Canadian Buy-Out Fund II Limited Partnership 

1 

LLmited Partnership CLP6 

By: 

Name 
Title 

I have authority to bind the company 

SCHRODER VENTURES HOLDINGS 
LIM ITED in its capacity as general partner of 
Schroder Canadian Buy-Out Fund II UKLP and 
on behalf of Schroder Canadian Buy-Out Fund II 
Coinvestment Scheme 

By: 

Name 
Title 

I have authority to bind the company 

SVG CAPITAL pic (formerly, SCHRODER 
VENTURES INTERNATIONAL 
INVESTMENT TRUST pIc) 

By: ~ 
Name T. s . B A-l-\.. A-e,j) 
Title Co~ .!QcC"e..~,j 

I have authority to bind the company 
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TO: 

RE: 

SCHEDULE "A" 

JOINT DIRECTION 

Computershare Trust Company of Canada, (the "Escrow Agent") 

Escrow Agreement made as of September 17, 2007 (the "Escrow 

Agl'eemen t") between AIlen-Vanguard Corporation, the Offeree 

ShardlOldcrs (as d filled therein), Med-ElIg Systel1ls Inc. and the Escrow 

Agent 

Capitalized terms are as defined in the Escrow Agreement, unless otherwise noted. 

Pursuant to Section 4.1 of the Escrow Agreement, the undersigned hereby irrevocably direct the 

Escrow Agent to release the Indemnification Escrow Fund as follows: 

(a) To the Purchaser: $28,000,000 (CDN) as at November 10, 2014, which amollnt 

shall be comprised of capital as to $25,591,286.43 and accumulated interest 

thereon to November 10,2014 as to $2,408,713.57, 

(b) To the Offeree Shareholders: The balance of the Indemnification Escrow Fund, 

including all additional accumulated interest on that balance will remain invested 

with the Escrow Agent and shall be distributed to the Offeree Shareholders and 

the other former shareholders of Med-Eng Systems Inc. in accordance with an 

order of the Ontario Superior Court of Justice (Commercial List). 

This joint direction shall not be effective, enforceable or acted upon: 

(i) Unless and until an order is made by a judge of the Ontario Superior Court of 

Justice (Commercial List) In the Matter of Gro}l'thWorks Canadian Fund Ltd., 

Court file number CV-13-10279-00CL, directing the Escrow Agent to pay the 

Purchaser in accordance with this joint direction; and 
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(ii) Unless this joint direction is received by the Escrow Agent and payment made to 

the Purchaser pursuant to pan aph (a) above by December 29. 2014. except as 

may be otherwise agreed to by Allen-Vanguard in its sole and absolute discretion. 

DA TED as of December .2014. 

Witness 

I have authority to bind the company 

RICHARD L' ABBE 

Richard L'Abbe 

1062455 ONTARIO INC. 

By: 

Name 
Title 

I have authority to bind the company 
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(ii) Unless this joint direction is received by the Escrow Agent and payment made to 

the Purchaser pursuant to paragraph (a) above by December 29, 2014, except as 

may be otherwise agreed to by Allen-Vanguard in its sole and absolute discretion. 

DATED as of December 1!j, 2014 . 

Ib'(t Witness 

ALLEN-VANGUARD CORPORATION 

By: 

Name 
Title 

I have authority to bind the company 

Richard L' Abbe 

I have authority to bind the company 
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GROWfHWORKS CANADIAN FUND

LTD. ~ /J
By: (7' LJk6( Cc-/I../!

Name{7, IOv.. ~ <; "

Title Ld/11'<!cA'fi.(.

I have authority to bind the company

SVMCL MANAGEMENT CANADA
LIMITED in its capacity as general partner of
each of Schroder Canadian Buy-Out Fund II
Limited Partnership CLP 1, Schroder Canadian
Buy-Out Fund 11 Limited Partnership CLP2,
Schroder Canadian Buy-Out Fund II Limited
Partnership CLP3, Schroder Canadian Buy-Out
Fund IILimited Partnership CLP4, Schroder
Canadian Buy-Out Fund Il Limited Partnership
CLPS, Schroder Canadian Buy-Out Fund IT
Limited Partnership CLP6

~~)By: II ~
N,ameC~IAj2 liNG,
Title 1) \~EC'TOe

I have authority to bind the company

SCHRODER VENTURES HOLDINGS
LIMITED in its capacity as general partner of
Schroder Canadian Buy-Out Fund Il UKLP and
on behalf of Schroder Canadian Buy-Out Fund II
Coinvestment Scheme

By:
Name
Title

Ihave authority to bind the company
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GROWTHWORKS CANADIAN FUND 
LTD. 

By: 

Name 
Title 

I have authority to bind the company 

§VMCL MANAGEMENT CANADA 
LiMITED in its capacity as general partner of 
each of Schroder Canadian Buy-Out Fund II 
Limited Partnership CLP 1, Schroder Canadian 
Buy-Out Fund II Limited Partnership CLP2, 
Schroder Canadian Buy-Out Fund II Limited 
Partnership CLP3, Schroder Canadian Buy-Out 
Fund II Limited Partnership CLP4, Schroder 
Canadian Buy-Out Fund II Limited Partnership 
CLP5, Schroder Canadian Buy-Out Fund II 
Limited Partnership CLP6 

By: 

Name 
Title 

I have authority to bind the company 

SCHRODER VENTURES HOLDINGS 
LIMITED in its capacity as general partner of 
Schroder Canadian Buy-Out Fund II UKLP and 
on behalf of Schroder Canadian Buy-Out Fund II 
Coinvestment Scheme 

By ~ 
Name~~ 
Title O,a:c~or 

I have authority to bind the company 
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SVG CAPITAL pic (formerly, SCHRODER 
VENTURES INTERNATIONAL 
INVESTMENT TRUST pic) 

BY:~ 
Name .... S . iSA-t-c.....Ad2..P 
Title Co~.se~ 

I have authority to bind the company 
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SCHEDULE "B" 

MUTUAL FULL AND FINAL RELEASE 

WHEREAS it is agreed that terms not defined in this Mutual Full and Final Release have 

the meaning given to them in the Minutes of Settlement dated December ) '5: 2014 to which 

this Mutual Full and Final Release is attached as Schedule "B". 

NOW THEREFORE AND IN CONSIDERATION of thc c,'ccution of thc Minutcs of 

Settlement and for other good and valuable consideration, the receipt and sufficiency of which is 

hereby irrevocably acknowledged, Allen-Vanguard ofthe first part, and the Offeree Shareholders 

of the second part, (hereinafter referred to individually as a "Party" and collectively as the 

"Pal"ties") do hereby release, remise and forever discharge, without limitation or qualification, 

each other and their agents, predecessors, successors, personal representatives, heirs, executors, 

administrators, assigns, and affiliated, associated, subsidiary or related partnerships, trusts, 

corporations, companies or other entities, including the respective past, present and future 

officers, directors, trustees, employees, servants, shareholders, agents, successors or assigns of 

each of the foregoing, of and from all manner of claims, potential claims, actions, causes of 

action, suits, proceedings, demands, debts, expenses, compensation, damages, monies, losses, 

complaints, awards, judgments, interest, costs (legal or otherwise) and liabilities howsoever 

arising, whether in law or equity, whether implied or expressed, whether currently known or 

unknown, in any way related to or arising out of the Allen-Vanguard Actions and any and all 

other matters or claims arising from, or connected with, the Share Purchase Agreement, 

including those claims that were advanced or could have been advanced up to and including the 

date of this Mutual Full and Final Release in the Allen-Vanguard Actions (the "Released 

Claims"). 

WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, the Parties 

declare that the intent of this Mutual Full and Final Release is to conclude all issues in respect of, 

relating to, or arising out of, the Released Claims and it is understood and agreed that this Mutual 

Full and Final Release is intended to cover, and does cover, not only all known injuries, losses 

and damages in respect of the Released Claims, but also injuries, losses and damages in respect 
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of the Released Claims not now known or anticipated but which may later be discovered, 

including all the effects and consequences thereof. 

IT IS FURTHER UNDERSTOOD AND AGREED that neither Party shall make or 

continue any claim or take any proceedings against any other person or corporation who might 

claim, in any manner or forum, contribution or indemnity in common law or in equity, or under 

the provisions of any statute or regulation, including the Negligence Act and the amendments 

thereto and/or under any successor legis lation thereto, and/or under thc Rifles a/Civil Procedure, 

from the other Party in connection with the Released Claims. 

IT IS FURTHER UNDERSTOOD AND AGREED that neither Party has assigned to 

any person, partnership, trust, corporation, company, or any other entity any of the Released 

Claims, nor any of the matters about which it agrees herein not to make any claim or take any 

proceedings. 

IT IS FURTHER UNDERSTOOD AND AGREED that this Mutual Full and Final 

Release is entered into without any admission of liability by the Parties. 

IT IS FURTHER UNDERSTOOD AND AGREED that the provisions hereof shall 

enure to the benefit of and shall be binding upon the successors and assigns of the Parties. 

AND IT IS FURTHER UNDERSTOOD AND AGREED that this Mutual Full and 

Final Release shall be governed by the laws of the Province of Ontario and the laws of Canada 

applicable therein. 

AND IT IS ACKNOWLEDGED that this Mutual Full and Final Release has been read 

by the undersigned and the terms of the aforementioned agreement are fully understood by each 

of the undersigned, that each undersigned is executing this Mutual Full and Final Release freely, 

voluntarily and without duress after having received legal advice, and that, except as set out in 

the Minutes of Settlement and this Mutual Full and Final Release, none of the undersigned have 

been induced to execute this Mutual Full and Final Release by reason of any representation or 

warranty of any nature or kind whatsoever and that there is no condition express or implied or 

collateral agreement affecting this Mutual Full and Final Release except as provided in the 

Minutes of Settlement and herein. 
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AND IT IS ACKNOWLEDGED that this Mutual Full and Final Release may be 

executed by the undersigned in one or more separate counterparts (including by facsimile or 

other electronic transmission), each of which when so executed shall constitute and be deemed to 

be an original and shall be binding upon and enure to the benefIt of the Parties. and all such 

counterparts shall together constitute one and the same document. 

IN WITNESS WHEREOF the undersigned have executed under seal this Mutual Full 

and Final Release on December . 2014. 

Witness 

I have authority to bind the company 

RICHARD L'ABBE 

Richard L'Abbe 

1062455 ONTARIO INC. 

By: 

Name 
Title 

I have authority to bind the company 
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AND IT IS ACKNOWLEDGED that this Mutual Full and Final Release may be 

executed by the undersigned in one or more separate counterparts (including by facsimile or 

other electronic transmission), each of which when so executed shall constitute and be deemed to 

be an original and shall be binding upon and enure to the benefit of the Pmiies, and all such 

counterparts shall together constitute one and the same document. 

IN WITNESS WHEREOF the undersigned have executed under seal this Mutual Full 

and Final Release on December JS..., 2014. 

Witness '~~~ 

ALLEN-VANGUARD CORPORATION 

By: 

Name 
Title 

I have authority to bind the company 

RICH72Jjc{ri/b 
Richard L'Abbe 

::62455 t:!Jjcfa, 
Name R,CV\O\fG L-I ~'D'O€/ 
Title \>\t'sd.ef\-t-

I have authority to bind the company 
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GROWfHWORKS CANADIAN FUND
LTD.

By: (7'a R~
Name C' !s«: e:.s L;.
Title{~A' ~ u{A~

[ have authority to bind the company

SVMCL MANAGEMENT CANADA
LIMITED in its capacity as general partner of
each of Schroder Canadian Buy-Out Fund II
Limited Partnership CLP I, Schroder Canadian
Buy-Out Fund II Limited Partnership CLP2,
Schroder Canadian Buy-Out Fund II Limited
Partnership CLP3, Schroder Canadian Buy-Out
Fund IILimited Partnership CLP4, Schroder
Canadian Buy-Out Fund II Limited Partnership
CLP 5, Schroder Canadian Buy-Out Fund II
Limited Partnership CLP6

By C~
Name C~~ L-Y N~
Title V tREe.We.

[ have authority to bind the company

SCHRODER VENTURES HOLDINGS
LIMITED in its capacity as general partner of
Schroder Canadian Buy-Out Fund II UKLP and
on behalf of Schroder Canadian Buy-Out Fund II
Coinvestment Scheme

By:
Name
Title

I have authority to bind the companyto 
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GROWTHWORKS CANADIAN FUND 
LTD. 

By: 

Name 
Title 

I have authority to bind the company 

SVMCL MANAGEMENT CANADA 
LIMITED in its capacity as general partner of 
each of Schroder Canadian Buy-Out Fund II 
Limited Partnership CLP 1, Schroder Canadian 
Buy-Out Fund II Limited Partnership CLP2, 
Schroder Canadian Buy-Out Fund II Limited 
Partnership CLP3, Schroder Canadian Buy-Out 
Fund II Limited Partnership CLP4, Schroder 
Canadian Buy-Out Fund II Limited Partnership 
CLP5, Schroder Canadian Buy-Out Fund II 
Limited Partnership CLP6 

By: 

Name 
Title 

I have authority to bind the company 

SCHRODER VENTURES HOLDINGS 
LIMITED in its capacity as general partner of 
Schroder Canadian Buy-Out Fund II UKLP and 
on behalf of Schroder Canadian Buy-Out Fund II 
Coinvestment Scheme 

By: Name !~ 
Title o..rt.c.k-or 

I have authority to bind the company 
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SVG CAPITAL pic (formerly, SCHRODER 
VENTURES INTERNATIONAL 
INVESTMENT TRUST pic) 

BY:~ 
Name -r. 5 . i&A t,...t,....A\2..t;> 
Title CaW\~ SecJ'.rdo..>0 

[ have authority to bind the company 
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DATED AT OTTAWA, ONTARIO this ..... day of November, 2014. 

CONWAY BAXTER WILSON LLP/s.r.I. 
Per: 

Thomas G. Conway 
Christopher 1. Hutchison 
Cal ina N. Ritchie 

Lawyers fOI the PJaintiff~ 

DATED AT TORONTO, ONTARIO this ..... day of November, 2014. 

LENCZNER SLAGHT ROYCE 
SMITH GRIFFIN LLP 

Per: 

Ronald G. Slaght 
Eli S. Lederman 
Ian MacLeod 

Lawyers for the Defendants, 
Allen-Vanguard Corporation and 
Allen-Vanguard Technologies Inc. 

DATED AT TORONTO, ONTARIO this ..... day of November, 2014. 

Per: 

Lawyer for the Defendant, 
Computershare Trust Company of Canada 
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SCHEDULE "A" 

Court File No. 08-CV -43188 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE REGISTRAR ) 
) 
) 

, THE DAY 

OF NOVEMBER, 2014 

BETWEEN: 

RICHARD L 'ABBE, 1062455 ONTARIO INC., 
GROWTHWORKS CANADIAN FUND LTD., 

SCHRODER VENTURE MANAGERS (CANADA) LIMITED 
in its capacity as general partner of each of 

Schroder Canadian Buy-Out Fund II Limited Partnership CLPI 
Schroder Canadian Buy-Out Fund II Limited Partnership CLP2, 
Schroder Canadian Buy-Out Fund II Limited Partnership CLP3, 

Schroeder Canadian Buy-Out Fund II Limited Partnership CLP4, 
Schroder Canadian Buy-Out Fund II Limited Partnership CLP5, 

Schroder Canadian Buy-Out Fund II Limited PaJ1nership CLP6, and 
SCHRODER VENTURES HOLDING LIMITED, 

in its capacity as general partner of Schroeder Canadian Buy-Out Fund II UKLP, and on 
behalf of Schroeder Canadian Buy-Out Fund II Coinvestment Scheme and 

SVG CAPITAL pic (formerly, Schroeder Ventures International Investment Trust pic) 

and 

ALLEN-VANGUARD CORPORATION, 
ALLEN-VANGUARD TECHNOLOGIES INC. and 

COMPUTERSHARE TRUST COMPANY OF CANADA 

ORDER 

Plaintiffs 

Defendants 

165



-4-

THIS MOTION, made jointly by the Plaintiffs and the Defendants herein for an Order 

dismissing this action on a without costs basis, was heard this day at the Court House, 161 Elgin 

Street, Ottawa, Ontario. 

ON READING the Consent executed on behalf of the parties, filed , 

THIS COURT 0 DERS th at this act ion is hereby di sm issed , on a without costs bas is . 
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RICHARD L'ABBE et al. 
Plaintiffs 

-and- ALLEN-VANGUARD CORP RA nON et al. 
Defendants 

Court File No. 08-CV -43188 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

PROCEEDING COMMENCED AT OTTAWA 

ORDER 

LENCZNER SLAGHT ROYCE 
SMITH GRIFFIN LLP 

Barristers 
Suite 2600 
130 Adelaide Street West 
Toronto ON M5H 3P5 

Ronald G. Slaght Q.C. (l274 1A) 
Tel: (4 16) 865-2929 
Fax: (4 16) 865 -2862 
Email : rsl aght@litigate com 

Eli S. Lederman (47 189L) 
Tel : (416) 865-3555 
Fax (416) 865-2872 
Email : eledennan@litigate.com 

Ian MacLeod (605 I I F) 
Tel: (416) 865-2895 
Fax (416) 865-370 I 
Email : imacleod@Iitigate.com 

Lawyers for the De+endants, 
Allen-Vanguard Corporation and 
Allen-Vanguard Technologies Inc. 
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COllli File No.: 08-CV-43544 

BETWEEN: 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

ALLEN-VANGUARD CORPORATION 

and 

Plaintiff 

RICHARD L'ABBE, 1062455 ONTARIO INC., GROWTHWORI(S CANADIAN 
FUND LTD., SCHRODER VENTURE MANAGERS (CANADA) LIMITED IN 

ITS CAPACITY AS GENERAL PARTNER OF EACH OF SCHRODER 
CANADIAN BUY-OUT FUND II LIMITED PARTNERSHIP CLP1, 

SCHRODER CANADIAN BUY -OUT FUND II LIMITED PARTNERSHIP 
CLP2, SCHRODER CANADIAN BUY -OUT FUND II LIMITED 

PARTNERSHIP CLP3, SCHRODER CANADIAN BUY -OUT FUND II 
LIMITED PARTNERSHIP CLP4, SCHRODER CANADIAN BUY-OUT FUND 

II LIMITED PARTNERSHIP CLP5, SCHRODER CANADIAN BUY -OUT 
FUND II LIMITED PARTNERSHIP CLP6, SCHRODER VENTURE 

HOLDINGS LIMITED in its capacity as general partner of SCHRODER 
CANADIAN BUY-OUT FUND II UKLP, and on behalf of SCHRODER 

CANADIAN BUY-OUT FUND II COIN VESTMENT SCHEME and SVG 
CAPITAL pic (formerly, SCHRODER VENTURES INTERNATIONAL 

INVESTMENT TRUST pic) 

CONSENT 

Defendants 

The Plaintiff and Defendants, by their respective lawyers, hereby consent to an Order 

dismissing this action on a without costs basis, in the form appended hereto as Schedule "A". The 

parties each confirm, by their respective lawyers, that none is under any form of disability. 
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DATED AT TORONTO, ONTARIO this .. ... day of November, 2014. 

LENCZNER SLAGHT ROYCE 
SMITH GRIFFIN LLP 

Per: 

Ronald G. Slaght 
Eli S. Lederman 
Ian MacLeod 

Lawyers for the PlaintitI 

DATED AT OTTAWA, ONTARIO this .... . day of November, 2014. 

CONWAY BAXTER WILSON LLP/s.r.1. 
Per: 

Thomas G. Conway 
Christopher J. Hutchison 
Calina N. Ritchie 

Lawyers for the Defendants 
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ALLEN-VANGUARD CORPORA nON 
Plaintiff 

-and- RICHARD L'ABBE et al. 
Defendants 

Court File No. 08-CV-43 S44 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

PROCEEDING COMMENCED AT OTT A W A 

CONSENT 

LENCZNER SLAGHT ROYCE 
SMITH GRIFFIN LLP 

Barristers 
Suite 2600 
130 Adelaide Street West 
Toronto ON MSH 3PS 

Ronald G. Slaght, Q.c. (1274IA) 
Tel: (416) 865-2929 
Fa"X: (416) 865-2862 
Email: rslaght@litigate. com 

Eli S. Lederman (47189L) 
Tel: (416) 865-3555 
Fax (416) 865-2872 
Email: elederman@litigate.com 

Ian MacLeod (60S ' IF) 
Tel: (416) 865-2895 
Fa"X (416) 865-3701 
Email: imacleod@litig:tte. com 

Lawyers for the Plaintiff, 
Allen-Vanguard Corporation 
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This is Exhibit "0" referred to in the
affidavit of Paul Echenberg

sworn before me, this 19th day
.& of January 2015.

/~?j?t~
/

A Commi sioner for Taking Affidavits

~j:,;.r;v,~.:•••• ~~ LAWRENCE DONALD KOHN

~t!li; :": MY COMMISSION # EE190256
';:r.1r •• \.... EXPIRES May 13. 2016

(407) 39{JoOf:la "ioIkIeNOIervSetvlca.com
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SUMMARY OF EXPENSES INCURRED BY THE OFFEREE SHAREHOLDERS (2008-2014)

Year Hours Billed
Average 

Hourly Rate Legal Fees
Disbursement

s Tax Total
2008 126.8 429.85 $54,505.50 $566.92 $1,587.56 $56,659.98
2009 462.7 255.72 $118,576.00 $10,309.41 $5,475.15 $134,360.56
2010 1009.2 297.92 $300,660.00 $6,424.23 $26,969.31 $334,053.54
2011 1542.8 305.69 $471,613.00 $26,617.18 $64,724.47 $562,954.65
2012 764.9 292.87 $224,019.03 $1,430.92 $28,827.91 $254,277.86
2013 2594.61 317.83 $824,635.71 $26,433.57 $97,064.02 $948,133.30
2014 2398.18 424.83 $1,018,818.20 $66,184.73 $118,357.85 $1,203,360.78

Year Total
2013 $325,618.06
2014 $281,328.25

$394,597.00

$73,000.00

$160,000.00

TOTAL $4,728,343.98

Offeree Shareholders' Additional Legal Fees (set out in paragraph 92 of the Affidavit of Paul 
Echenberg, sworn January 19, 2015)

Offeree Shareholders' Additional Legal Fees (set out in paragraph 93 of the Affidavit of Paul 
Echenberg, sworn January 19, 2015)

GrowthWorks' Additional Expenses (set out in paragraph 102 of the Affidavit of Paul 
Echenberg, sworn January 19, 2015)

Allen-Vanguard Action/Offeree Shareholder Action - Legal Fees, Disbursements and Taxes

Allen-Vanguard Action/Offeree Shareholder Action - Expert Fees and Taxes

Additional Expenses
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c.
C-36, AS AMENDED AND IN THE MATTER OF GROWTHWORKS CANADIAN FUND
LTD. Court File No: CV-13-10279-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Toronto

MOTION RECORD
(RETURNABLE JANUARY 20, 2015)

McCarthy Tétrault LLP
Suite 5300, Toronto Dominion Bank Tower
Toronto ON M5K 1E6

Sharon Kour LSUC#: 58328D
Tel: (416) 601-8305
Fax: (416) 868-0673
Email: skour@mccarthy.ca

Kevin P. McElcheran Professional
Corporation
420-120 Adelaide St W
Toronto ON M5H 1T1

Kevin McElcheran LSUC#: 22119H
Tel: (416) 855-0444
Email: kevin@mcelcheranadr.com

Lawyers for the Applicant
14051923

mailto:skour@mccarthy.ca

