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Courl File No. CV-13-10279-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

IN THE MATTER OR 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.

NOTICE OF CROSS MOTION
(Cross Motion by Former Manager to Direct Payment of
Post-Filing Fees and Expenses Relating to The Provision
of Transitional Services Under the Amended and Restated Initial Order)

GrowthWorks WV Management Ltd. (the “Former Manager”) will make a cross motion
before Justice Newbould of the Ontario Superior Court of Justice {Commercial List) on
November 27, 2014 at 10:00 a.m. or as soon after that time as the motion can be heard at

330 University Avenue, in the City of Toronto.

THE MOTION IS FOR:

(a) An order directing Growthworks Canadian Fund Ltd. (the “Fund™) to pay post-
filing fees and expenses incurred by the Former Manager in providing transition
services to the Fund in accordance with the provisions of the Amended and

Restated Initial Order, which amounts are hereinafter set out;
(b) Its costs of this motion; and

(¢)  Such other relief as this Honourable Court may allow.
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The Former Manger has rendered invoices or requests for payment to the Fund

from {ime to time with respect to the transition services provided by it. Some of the amounts

owing to the Former Manager have been paid. The remainder of such invoices, or requests for

payment, totalling $360,965.65 remain unpaid. Despite the efforts of the Monitor the parties

have not come to an agreement with respect to such disputed amounts,

18,

(a)

(b}

The following amounts remain owing to the Former Manager:

$94,781.29 in respect of costs incurred by the Former Manager in retaining the
services of Concentra Financial Services Assocation to act as an RRSP trustee for
shareholders whose shares were to be held in RRSP’s. These costs relate to the
period October 1, 2013 through December 31, 2014 and the fees are charged on a
per-account basis, meaning the Former Manager is seeking reimbursement only

for the costs related to the accounts of persons having shares in the Fund.

$67,259.51 in respect of costs incurred by the Former Manager in maintaining the
Just Systems UMP software licence during the period October 1, 2013 through
September 30, 2014. The Fund has paid part of the licensing fees incwred by the
Former Manager, but based only on its pro mta share of the assets under
management in each fund managed by the Former Manager, including the Fund.
The fee charged to the Former Manager by Just Systems, however, is reflective of
the total number of unitholders in each fund, and the Former Manager is entitled
to payment from the Fund based on its pro rata share of the unithoiders. The

amount claimed is the difference in the two calculations.
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(c)

G

(e)
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$34,627 in respect of costs incurred by the Former Manager in maintaining a
FundSERYV Inc. (“FundSERV”) account for the period October 1, 2013 through
March 31, 2014. FundSERY is a sofiware service that enables dealers to process
trades (which was not relevant to the Fund), perform non-financial updates to
shareholders’ accounts, view account details and history and produce client
reports. The Former Manager’s FundSERV account was used for all of funds it
managed, including the Fund up until March 31, 2014, and the amount aliocated
to the Fund is based on a pro-rata allocation based on the number of unitholders in

each fund.

$69,666.89 in respect of accounting services performed by the Former Manager
pursuant to the Critical Transition Services Agreement for the period October 1,

2013 through November 14, 2014,

$94,630.96 in respect of customer support services, including fielding calls from
the Fund’s shareholders and dealers and processing transaction requests, at the
behest of the Fund for the period November 18, 2013 through November 13,

2014,

In accordance with the provisions of the Critical Transition Services Agreement,

in view of the impasse between the parties, the Former Manager is seeking the assistance of this

court in directing that post-filing transition services which the Former Manager provided

pursuant to Court order be paid by the Fund immediately:

(a)

The Former Manager relies on the provisions of the Amended and Restated Initial

Order;
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{b)  Section 11.02 and other provisions of the CCAA and the inherent and equitable

jurisdiction of this court; 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

Cross motion;

(a)  The affidavit of Conrad Krebs swom November 19, 2014; and

(b)  Such further and other materials as counsel may advise and this court may permit.

November 19, 2014 FASKEN MARTINEAU DuMOQULIN LLP
Barristers and Solicitors
333 Bay Street, Suite 2400
Bay Adelaide Centre, Box 20
Toronto, ON M5H 2T6

Aubrey E. Kauffman (LSUC 18829N)
Tel: 416 868 3538

Fax: 416364 7813

Email: akauffman@fasken.com

Lawyers for Growthworks WV Management Ltd.,
Matrix Asset Management Inc., and Growthworks
Capital Ltd

TO: SERVICE LIST ATTACHED AS SCHEDULE “A”
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() monitor, supervise and enloree agreements entered into by or on behalf of the Fund;

(¢} select, instruct and supervise all service providers 0 the Fund deemed necessary by the
Manager for the due operation of the business of the Fund und to support provision of the Services
including service providers of custodial and safekeeping services, audit services and legal
services; and

(f} pravide such olher services as are reasonubly required (o conduct the Fund's usual daily
operalions in an efficient manner.

3.2 Administration Services - The Manager will provide or cause (o be provided to the Fund the
following services (the "Adminisiration Services™):

{u) provide ur cause 1o be provided to the Fund services pertaining to Board appraved disteibution
of income and guins 1o sharcholders, including deemed dividends;

(b) develop and implement \he Fund's communications, marketing, distribution and capital
rctention siratcgies, including without limilation:

(i) T preparation and delivery of sharcholder communications including meeting
materials, annual reperts, semi annual reports and other shareholder reporting;

(i} preparation of markeling literature and coordinating appropriate personnet o provide
information and seminars;

(iii) coordinating with the Fund's principal distributors 1o establish and maintain a
nctwork of registered brokers und dealers to disiribute Class A Shares; and

(iv) responding to enquiries from sharcholders, prospective shareholders, their advisors,
brokers, dealers and the press;

{c} execute and deliver or couse 1o be “executed and delivered proxies and vole or cause to be
voted securities held as part of the asscts of the Fund as considered advisable from time to time;

{cl} calculate in accordnnce with policies and procedures approved by the Bourd nnd the audit and
valuation commitiee of the Board the Net Asset Value and the Net Asset Value per share of each
series of Class A Shares on ench Valuation Date;

(e) sefect principal distributor(s) for the Fund and coordinate the offering of the Class A Shares
with such principal distributor(s), or, if another Person is not so selected as principal distributor(s),
act as principal distributor of the Fund und perform all necessary services in connection with
acting as principal distributor;

(Fy arrenge for the payment of Sales Commissions on the sale of Class A Shares as deseribed in the
upplicable prospectus offering such shares;

(g) urrange for the payment of service fees to dealers on behatf of the Fund in accordance with
past and/or current prospectuses as applicable;

(h) share registrar and wansfer agency services and Share transaction processing;

(i} RRSP trust ndministration services as required in respect of the RRSP program supported by
the Fund,;

{j} bookkeeping and internal accounting services;

DM _V AN/257960.00001/8933452.8
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now Unitholder Management Plus Inc. (“Just Systems™), FundSERV Inc. (“FundSERV™), and

Concentra Financial Services Association (*Concentra™),

(1) Just Systems

32, The Former Manager stored shareholder records for each of the funds it managed in a
database (the "Shareholder Datobase”) hosted in the Former Manager's own data center, The
Shareholder Database is continually updated, both by dealers through FundSERV (see below for
a better description of this service} to process trades and redemption requests and update non-
financial information of investors’ accounts, and by the Former Manager to make queries for
shareholder reporting requirements, for communications regarding account statements and for

notices of annua! general meetings, among other things.

33.  The Shareholder Database is accessible using software (the “UMP Software™) licensed
from Just Systems by GWC pursuant to a Limited Term Renewable Software License
Agreement, dated December 15, 2002 with Just Systems to use software (the “UMP Software").
The UMP Software enables the Shareholder Database to interface with FundSERV and enables
the Former Manager to quickly access accountholder information and generate accounts and
reports on various matters relating to the management and administration of the funds.
Moreover, the UMP Software enables the Former Manager to comply with certain of its

regulatory obligations.

34,  Pursvant to section 11.5 of National Instrument 31103 (*NI-31103"), the Former
Manager was required to maintain detailed records to accurately record its business activities,
financial affairs, and client transactions. Section 11.5 of NI-31103 requires the Former Manager
to have the capacity to quickly generate reports and accounts on various matters conceming its

business and operations.

35, Further, because the Fund is registered as a LSVCC, the Former Manager was also

required to maintain historical investment information by law and for tax purposes.

36.  As a practical matter, it is all but impossible to properly comply with the foregoing
obligations without the assistance of specialized computer software, in this case the UMP

Software.
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43.  Provincial security legislation and Federal income tax legislation requires that RRSP
accounts be held by a licensed trustee. The Former Manager did not qualify as such and,
accordingly, the Former Manager, through GWC, retained Concentra to act as RRSP trustee for

investors in each of the funds it managed, including the Fund.

44,  As at September 30, 2014, approximately 36,000 of the Fund's shareholders had their
shares held in registered accounts, That number will be reduced each year as investors turning 71
during any given year are required to converi their RRSPs to RRIFs. In past years, the Former

Manager has received requests for such conversions directly or through FundSERV,

45.  Without Concentra acting as RRSP trustee for investors in funds managed by the Former
Manager, the investors” RRSPs would collapse, triggering an immediate tax obligation based on

the amount of each investor’s original investment,

(d)  The Fund's Failed Strategy

46,  Ibelieve that in or before September 2013 the Fund developed a strategy to exclude the

Former Manager from management of the Fund. The strategy contemplated:
(i) termination of the Management Agreement;

{(ii)  entering into a merger agreement with a merger partner able to take over
the management of the Fund and, in the meantime, forcing the Former
Manager to continue to supply management services by seeking to

characterize the Former Manager as a “critical supplier”;

(iii)  applying for CCAA protection in order to obtain a stay of proceedings

pending completion of the merger transaction; and

(iv)  transitioning management of the Fund to the merger partner {or any other
counterparty that would emerge within the CCAA process) upon the

completion of that transaction.
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47.  The above strategy failed. The anticipated merger did not take place nor was any other
parly found to assume the role as manager of the Fund. The following sections of my affidavit

deal with these events.

(e) Termination of the Management Agreement

48.  Arlicle 8 of the Management Agreement states:

ARTICLE 8 — TERM AND TERMINATION

8.1 Term - The 1erm of this Agreement will commence on the Effective Date, and, unless
terminated in accordance with the provisions of Sections 8.2 or 8.3, this Agreement will expire
upon the dissoution, winding up or termination of the Fund.

8.2 Earfier Termination by a Fund - The Fund may terminate this Agreement (subject to
compliance with any applicable requirewments of corporite or securities laws, regulations or
policies) us follows:

{(a) immediately, upon the bankruptcy or insolvency of the Manager, the passing of a
resolution providing [or the winding vp or dissolution of the Manager or the issuance of
any order for the dissolution of the Manuger or the making of a general assignment for
the benefit of the Manager's creditors;

(b} upon receiving the agreement of the Monager in writing to such termination;

(c) upon a material breach of this Agreement by the Manager where written notice of
such breach is given to the Manager by the Fund and, if such breach is capable of being
remedied, the Manager has not remedied 1he breach within 60 days afier such notice is
received by the Manager;

(d) immedintely, upon the Manager fniling 10 maimain all necessary securities
registrations;

(¢) on the fifth anniversary ol the passing of a speciol resolution by the shareholders of
the Fund ratifying a resolution of the Board to terminate this Agreement,

8.3 Earlier Termination by the Munager - The Manager may terminate this Agreement (subject
o compliance with any applicable requirements of corporate or securities laws, regulations or
policies) as follows:

(a) immediately, vpon the bankrupicy or insolvency of the Fund, 1he passing of a
resciution providing for the winding up or dissolution of the Fund or the issuance of any
order for the dissolution of the Fund or the making of a genetal assignment lor the benefit
of the Fund's creditors;

(b} upon receiving the agreement of the Fund in writing to such termination;
{c) upvn u muteria) breach of this Agreement by the Fund where writien notice of such
breach is given to the Fund by the Manager and, if such breach is capable vt being

remedied, the Fund huas not remedied the breach within 60 duys alter such notice is
received by the Fund; and
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the Former Manager's perspeclive, the CTSA was beneficial in that it contemplated the Fund
obtaining an order of the Court in the Fund’s CCAA proceedings creating a charge in favour of

the Former Manager as security for payment for the provision of the Critical Transition Services,

60.  On October 29, 2013, this Court approved the CTSA and granted the Amended and
Restated Initial Order (the “ARYO") which, among other things, declared the Former Manager to
be a critical supplier for the purpose of s. 11.4 of the CCAA and graated the Critical Suppliers’
Charge (as defined in the ARIO).

61.  Paragraphs 21 and 22 of the ARIO also require the Former Manager to provide Transition

Services pursuant to the Management Agreement and the CTSA;

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 Ltd. (“GWC"), in connection with the purported termination of the Manngement
Agreement described in the Ross AfTidavil (the “Management Agreement”).

21. THIS COURT ORDERS that, the Manager, GWC, nnd each Person engaged or contracted by
the Manager andfor GWC (not including employees of the Manager or GWC) in_connectiop with
providing transitignal services 1o the Applicant pursuant to the Management Agreement on or after
October §. 2013 is a critica) supplier to the Applicant as contemplated by Section 11.4 of the
CCAA (each, a “Critical Supplier”) and each Critical Supplier shall be enlitled 10 the benefit of
and is hereby granted a charge {together, the “Critical Suppliers® Charge™) on the Property of the
Applicant in an amount equal to the lesser of (a) the value of the goods and services supplied by
such Critical Supplier and received by the Applicant afier the date of this Order less all amounts
paid 1o such Critical Supplier in respect of such goods and services; and, (b) the amount to which
the Manager is entitled 1o be paid under the Critical Transition Services Agrcement attached
hereto as Schedule “7”, The Critical Supplier Charge shall have the priority set owt in paragraphs
38’ and 40 herein. (underlining added)

(iif)  The failed CCAA sales process and the absence of a replacement manager

62. | understand that the Fund could not enter into a transaction with the Potential Merger
Partner without demonstrating to the stakeholders that the merger transaction was the best deal
for all concerned. Accordingly, on November 18, 2013, the Court approved a Sale and Investor
Solicitation Process (“SISP"), specifying December 20, 2013 for the delivery of expressions of
interest and February 3, 2014 for the submission of final bids. 1 understand that the potential

merger transaction was still alive at that time,

63.  On March 3, 2014, Tan Ross made an affidevit in support of a motion by the Fund for an
extension of the stay of proceedings in which he reported that only two offers were received by

the Fund on February 3, 2013 pursuant to the SISP. One of the offers was a propasal to take over

DM_VAN/297960.00001/8933452.8
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the management of the Fund for a fee. The Fund rejected both offers. The SISP process was a

Failure.

64.  Ultimately, pursuant to an order dated May 14, 2014, the Fund entered into an Investment
Advisor Agreement with Roseway Capital S.a.r.l. (“Roseway™), the primary secured creditor of
the Fund, whereby Roseway would manage the investment assets of the Fund (consisting of
sccurities of certain portfolio companies). I understand that the purpose of the Investment
Advisor Agreement is to allow the Fund to liquidate its positions in the portfolio companies in an
orderly way in order to generate proceeds to be used to repuy Roseway and, possibly, subsequent

ranking creditors.

65. I understand that in or around July 2014, the Fund engaged Hillbom & Co. (“Hillborn™),

a Toronto area accounting firm, to provide certain back office and accounting work for the firm.

66. More than one year since the termination of the Management Agreement and the
commencement of the CCAA proceeding, the Fund does not have a proper successor manager in
place to which the Former Manager could efficiently transition the management of the Fund

including the transfer of documentation.

C. PART 2 - THE FUND’S MOTION FOR FURTHER FUND RECORDS

67.  As part of its obligation to perform Transition Services upder the Management
Agreement, the Former Munager is to deliver to the Fund *all records, including electronic
records or data in a form accessible to the Fund, of or relating to the affairs of the Fund in the

possession of the Former Manager” (collectively, the “Fund Records™).

68.  Ihave reviewed a copy of the affidavit of Ian Ross made October 31, 2014 in support of
the Records Motion (the “Ross Affidavit”). In short, I dispute that the Former Manager has in
any way failed to deliver any of the Fund Records to the Fund (or as otherwise directed by the
Fund) and that the Former Manager sent the Fund Records “in an intentionally haphazard and
disorganized manner without proper consultation with the Fund” as stated by Mr. Ross at
paragraph 23 of his affidavit. To the contrary, the Former Manager has engaged in extensive
consultation with the Fund and the Monitor regarding the delivery of the Fund Records and has

completed that task.
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69.  While the Former Manager has responded to all requests for information or documents
since 118 termination on September 30, 2013, there have been several significant dates on which
the Former Manager has delivered significant portions of the Fund Records or otherwise

provided information.

(a) The Octaber 2013 Records Transfer

70.  In the termination letter of September 30, 2013, the Fund demanded delivery of the Fund

Records.

71.  On October 2, 2013, the Monitor delivered an email to the Manager following up on the
Fund’s request for documents and information contained in the termination letter. What followed
was a series of email exchanges among Jodi Porepa, on behalf of the Monitor, and Tim Lee and
Tony Rautava, on behalf of the Former Manager, regarding the delivery of the Fund Records
under the oversight of the Monitor. Attached hereto and marked as Exhibit “E” is a copy of
those e-mail exchanges. I note that either or both of a Fund representative and/or counse! for the

Fund were copied on the majority of this e-mail exchange.

72. As will be apparent from the aforementioned email exchanges, after Qctober 2, 2013, the
Former Manager engaged in extensive consultation with the Monitor and delivered ali requested
documents and records to the satisfaction the Monitor. On November 21, 2013, the Monitor sent
an email to the Former Manager acknowledging that, with a couple of exceptions, all records
requested (including additional requests arising after the original request) were received and
noting the dates of delivery by the Former Manager. The outstanding items were delivered by the

Former Manager shortly thereafter.

73. At no time was the Former Manager advised by the Fund or the Monitor that the Former
Manager’s delivery of Fund Records as part of this initial transfer was in any way haphazard,
disorganized, or incompiete. Except for the discussions described below around a few specific

and discrete topics, the Monitor’s requests for further Fund Records ended in November 2013,

74. Between October 30, 2013 and October 16, 2014, never once did the Fund directly
request documents from the Former Manager. Following the Fund's termination of the

Management Agreement, all discussions around delivery of the Fund Records were undertaken
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affidavit). Ultimately, the Former Manager carried out the work, based on a proposal outlining

the work and costs.

79. A further complicating fuctor was that the Shareholder Database included files pertaining
to shareholders of three other funds managed by the Former Manager. After investigation, it was
determined that it would be difficult and likely expensive to extract the Fund Shareholder File
from the other files in the Shareholder Database. Accordingly, even if the Fund did obtain a
licence to use the UMP Software and the Former Manager were to deliver a copy of the
Shareholder Database to the Fund, the Former Manager would then have access to files of

shareholders of other funds, raising privacy concerns.

80.  The foregoing issues were the subject of some discussion between the Former Manager,
the Fund and the Monitor in the Spring and Summer of 2014. There were a number of
discussions among the parties and Just Systems in or around June and July 2014 wherein the
principal of Just Systems proposed a solution which wouid have resulted in the Shareholder
Database files being separated out and migrated to a different database compatible with software
licensed by another company in which that principal had an interest. Those discussion ended
when it was determined that the licence fee being sought by that related company was

prohibitively expensive.

81,  Attached hereto and marked as Exhibit *“F” are copies of u series of e-mail exchanges
between the Former Manager, the Monitor, and Just Systems regarding the delivery of the
Shareholder Database or, more specifically, the Fund Shareholder File. To the best of my
knowledge, the correspondence altached as Exhibil “F” is a complete record of those written

communications.

82. The last of those communications took place in June 2014, when the Monitor advised the
Manager that it would iook into the matter further. After that, the matter lay dormant until
October 16, 2014, when the Fund delivered a further letter to the Former Manager demanding
delivery of the Fund Records, including the Fund Shareholder File. That letter and the matters

arising subsequently are discussed later in this affidavit.
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[ 9
b



() The June 2014 Records Trausfer

83.  The Former Manager stored a significant number of Fund Records at an Tron Mountain
storage facility in Toronto. That storage facility contains effectively all of the Fund’s investment
files, including investment agreements and related documents. The Former Manager granted

access to that storage facility to the Monitor and the Fund as of June 2014.

B4.  The Iron Mountain storage facility contains a total of 1,591 boxes of documents relating
to the Fund, The last shipment of files sent to the Iron Mountain storage facility was delivered by
the Former Manager on December 3, 2013 and specifically contained 27 boxes of documents

related to the Fund's investments.

85.  Attached hereto and marked as Exhibit “G” is an e-mail exchange between the Former
Manager and the Monitor dated June 4, 2014 regarding the Former Manager providing the Fund
and the Monitor with access to the Fund Records in storage at the Iron Mountain storage facility

in Toronto,

86.  The Fund Records available to the Fund in the Iron Mountain storage facility include,
among other things, a number of items the Fund specifically alleges the Former Manager has

failed to deliver at paragraph 15 of the Records Motion, including;
(a) all records relating to any investment held by the Fund in any portfolio company;

(b) all tax records; and

() all confracts and related agreenients between involving the Fund relating to

investments by the Fund.

87.  Also in June 2014, the Monitor specifically requested that the Former Manuger provide
the Monitor with a copy of the Fund’s general ledger file and the Former Manager complied.
Attached hereto and marked as Exhibit “H” is a true copy of an e-mail exchange between the
Fund and the Meonitor dated June 9-10, 2014 regarding the Former Manager providing the Fund
and the Monitor with a copy of the Fund's accounting system, in the form of a native “Accpac”

backup (the “Accounting Records Transfer”).
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{j) All brokerage or similar accoun! and related records.

95.  As explained above, the Fund's allegations are simply not true. With the sole exception
of the Fund Shareholder File, all of the Fund Records in the possession or control of the Former
Manager have been delivered to the Fund or the Monitor or, in the case of those documents in

storage al the Iron Mountain facility in Toronto, made accessible to the Fund.

96.  Below, I address the categories of documents sought in the Records Motion that I have
not explained as being delivered during the major transfer events described above, being the

Fund Shareholder File, contracts with third parties, and brokerage or similar account records.

() Issues Relating to the Fund Shareholder File

97. As explained above, the Fund Shareholder File is part of the Shareholder Database,
which: (i) is in a format compatible only with the UMP Software; and (ii} includes in it files
pertaining to investors who have shares in three other funds managed by the Former Manager.
Practically, this means that the Fund has no ability to access the Fund Shareholder File, as it does
not have a licence to use the UMP Software. Moreover, while it is a simple matter to copy the
Shareholder Database and deliver it to the Fund, there are privacy issues concerning the files of

sharehoiders of the other funds that are on the Shareholder Database.

98. To date, the parties have been unable to resolve the issues identified above. There have
been discussions around the possibility of extracting the Fund Shareholder File from the
Shareholder Database. Indeed, thut is what the Former Manager is in the process of doing with

respect to the files relating to the shareholders of the other funds it manages.

99.  Following the failed negotiations with Just Systems in June 2014 regarding the transition
of the Former Manager’s files and the Fund Shareholder File to a new platform offered by a
company related to the principal of Just Systems, the Former Manager identified another service
provider, Prometa Fund Support Services Inc. (“Prometa”), which could perform the services at
a more competitive rate. It is presently anticipated that the Former Manager’s files will have
been transitioned to a database compatible with Prometa’s software (which can interface with the
FundSERYV network) by December 5, 2014,
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100. Following receipt of the October 2014 Demand Letter, and after further discussions
among the Fortmer Manager, the Fund and the Monitor, the Former Manuger made a copy of the
Shareholder Database and, on November 13, 2014, delivered it to legal counsel for the Fund on
certain conditions relating to privacy and use of the Shareholder Database as set forth in a
November 7, 2014 email from legal counsel for the Fund to legal counsel for the Former

Manager, a copy of which is attached hereto as Exhibit “J*.

101. As the Former Manager managed the Other GrowthWorks Funds during the time it
managed the Fund, the Former Manager stored data related to the Other GrowthWorks Funds in
addition to the data related to the Fund in the Shareholder Database and used the UMP Software
to manage all that data. The Shareholder Datubase is therefore accurately described as a

"combined database".

102, Combined databases are the industry standard for managers that manage muitiple
investment funds. Regardless of the software provider used, each investment fund manager
typically has one system and one license with a third party service provider to interact with the
data related to all funds under management. The software uddresses one master database, and

data related to different funds are separated and easily distinguished by codes.

103, Data related to the Fund has a distinct code to easily separate and distinguish that data
from information related to the Other GrowthWorks Funds as necessary. This enables a user to
access the data relating to only the Fund as necessary, and similarly it would facilitate the

extraction of that data should that be necessary.

134, By delivering the Shareholder Database to the Fund (on appropriate conditions to
safeguard the privacy of shareholders of the Other GrowthWorks Funds), the Former Manager
has delivered the Fund Shareholder File to the Former Manager in a form accessible by the

Former Manager, if it had a licence to use the UMP Software,

105.  After delivering the Shareholder Database to the Fund, the Former Manager identified a
potential solution to the Fund's problem. In brief, it has been suggested that, with some
assistance from the Former Manager, the Fund (should it obtain a licence to use the UMP

Software) should be able to access and use only the Fund Shareholder File. The Former
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Fund has paid some of the amounts owing to the Former Manuger for providing the Transition
Services, the Fund has consistently delayed payments and rejected various charges. The Fund
has also simply refused to pay a number of invoices presented by the Former Manager or ignored
requests for payment such that, at present, the Former Manager is owed $360.965.65, as

described below.,

[10. The Former Manager has sought to resolve its billing disputes with the Fund through
direct communications with Fund, the Monitor, and the Fund’s advisor, CCC Investment
Banking (“CCC"). Those discussions have not met with success, necessitating a motion to this
Court for an order compelling immediate payment of the amounts owing by the Fund to the

Former Manager.

[11.  The Transition Services are, us noted by [an Ross in his affidavit made September 30,
2013, quite broad. The Management Agreement does not include any specificity as to what those
services might be, describing them only as those services necessary “to facilitate an orderly
transition such that the Services will be provided to the Fund by the successor without delay or
compromise of service”. Given its extensive experience in managing funds, inctuding the Fund,
the Former Manager is penerally knowledgeable as to what services had to continue to be
performed upon termination of the Management Agreement to ensure management of the Fund

could be properly transitioned to a successor manager.

112.  Following its termination, the Former Manager udvised the Fund and, specifically, its
representative, Rob Bird of CCC, as well as the Monitor regarding certain essential services the
Fund would require o ueet s ongoing obligations to its stakeholders, including the Fund’s
shareholders and the Canada Revenue Agency among others. Those discussions and concurrent
negotiations led to the execution of the CTSA, which enumerates some of the Transition

Services that were to be provided.

113.  In or around Novemnber 2013, after entering into the CTSA, it became apparent that the
Fund needed the Former Manager to provide certain Transition Services that it did not initially
believe might be required. Those services included dealings with the Fund’s shareholders,
performing the Yearly RRSP Services, preparing tax retums and maintaining the Fund

Shareholder File using the UMP Software. The Former Manager had been providing those
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Transition Services in any event, recognizing that they were necessary to ensure the continued
operation of the Fund and its compliance with various regulations and laws, however the Fund

had resisted paying the Former Manager for those services.

114, As a result of the parties” discussions in November and December 2013 concerning the
performunce of additional Transition Services and the ongoing disputes regarding payment of the
Former Manager’s fees and expenses, the parties began to negotiate a memorandum of
understanding (the *MOU"), a copy of which is attached hereto as Exhibit “L”. The MOU was
intended to particularize certain Transitional Services to be provided by the Former Manager and
the terms of payment for those services. However, the MOU was never finalized or signed by the

parties and the terms of payment were never settled.

[15. The CTSA does not comprise a definitive list of all the Transition Services. Other
Transition Services were provided by the Former Manager at the request of the Fund or the
Monitor or, in some cases, were provided by the Former Manager based on its views as to what

services had to be maintained until they could be transitioned to a successor.

) Swnmary of Payment Dispute

116. The payment dispute can be broken down into three issues:

(@) the amount payable by the Fund for its share of the costs incurred by the Former

Manager in retaining the services of third party service providers;

(b) the amount payable by the Fund for its share of the overhead expenses incurred by
the Former Manager in relation to the employment of persons providing the

Transition Services; and

(¢}  the appropriate billing methodology for determining the amount payable by the
Fund for its share of employment costs incurred by the Former Manager to

maintain a customer services team during the transition period.

(c) Amounts Owing

117.  The following amounts remain owing to the Former Manager:
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(a) Claim | - $94,781.29 in respect of the Fund’s share of costs incurred by the

Former Manager in retoining the services of Concentra to act as RRSP trustee;

[(s))] Claim 2 - $67,259.5] in respect of the Fund’s share of the fees paid to Just
Systems for the UMP Software licence;

© Claim 3 - $34,627 in respect of the Fund’s share of fees paid to FundSERYV for

access o its network;

(d) Claim 4 - $69,666.89 in respect of accounting services, as well as the Fund's
share of the Former Manager’s overhead expenses relating to the provision of

accounting services; and

(e) Claim 5 - $94,630.96 in respect of the Fund's share of employment costs incurred
by the Former Manager to maintain a customer support services team, as well as
the Fund’s share of the Former Manager's overhead expenses relating to the

provision of such customer support services,

(i) Claim | - Third Party Service Provider Costs - Concentra

118.  As previously stated Concentru is the vendor that the Former Manager engaged to act as
RRSP trustee for shareholders who acquired shares in the Fund and the Other GrowthWorks
Funds in their RRSPs. Security legislation and the CRA require that RRSP accounts be held with
a licensed RRSP trustee. Over 36,000 of the Fund's shareholders have their units held in RRSP

accounts registered with Concentra,

119. The Fund's prospectus provides that investors may acquire shares in the Fund through
their RRSPs. The prospectus also provides that a licensed RRSP trustee has to hold the investors’

shares in the Fund on behalf of the investors.

120. To maintain their status with the CRA, Concentra must administer shares of the Fund
held in registered RRSP accounts. If the Former Manager were to terminate Concenira’s
engagement, the RRSP accounts would be deregistered, and the affected shareholders would be
subject to the significant negative tax consequences of a forced RRSP withdrawal. In addition,

these forced withdrawals would have likely led to tens of thousands of inquiries to the Fund or,

DM_YAN/297960,00001/8933452.8

€y

Co






-31-

(ii)  Claim 2 - Third Party Service Provider Costs - Just Systems

125.  The UMP Software is licensed by the Former Manager from Just Systems. The Former

manager pays the licence fee on a quarterly basis.

126. Tunderstand that the licence fee charged by Just Systems is determined on the complexity
of the database managed through the UMP Software, and that the complexity of the database is
mainly driven by the number of shareholder accounts contained therein. In other words, the
licence fee charged by Just Systems is based, to a large extent, on the number of shareholders

whose accounts are stored in the Shareholder Database,

127.  On November 27, 2013, the Former Manager submitted a proposal {the “Just Systems
Costings Proposal”} to the Fund under which the licence payments to Just Systems would be
allocated on a pro-rata basis in relation to the relative value of the Assets Under Management
(*AUM™) of the Fund and each of the Other GrowthWorks Funds, Attached hereto and marked
as Exhibit “N” is a copy of the Just Systems Costings Proposal. This proposal was made
erroneously; the Former Manager should have proposed an allocation based on the number of
shareholders in each of the funds as that would have more accurately reflected the relative cost.
In any event, the Just Systems Costings Proposal expressly included the assumption that a

successor manager would be appointed by the end of 2013.

128. Notwithstanding the fact that the Former Manager’s proposal was made erroneously, the
Former Manager was prepared to live with it on the expectation that a successor manager would
be appointed by the end of 2013, When that failed to happen, the Former Manager proposed to
bill the Fund a pro-rata allocation of the total Just Systems cost based on the number of
shareholders in each fund. That amended proposal was rejected by the Fund and the appropriate
method of calculating the allocation of the Just Systems costs has been un ongoing issue between

the parties.

129. The Former Manager is of the view that it is entitled to reimbursement by the Fund for a
share of the licence fees paid to Just Systems based on the relative numbers of shareholders in

each fund,
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139. This break-down excludes the Working Opportunity Fund, as there is a stand-alone

FundSERY account for that fund.
140. Based on the foregoing, 93% of the FundSERV costs are allocable to the Fund.

141, For the period October I, 2013 to March 2014, FundSERYV billed the Former Manager a
total of $32,992.92 (excluding taxes). Attached hereto and marked collectively as Exhibit “P*

are copies of the invoices issued by FundSERY to the Former Manager, which are summarized

as follows:
FundSERV invoice numbers Description Amount
WVN-FS-SEP-2013  Oct/13-Fixed fees 1,500.00
WVN-FS-OCT-2013 Oct/13-Transfer fees 4,335.60
___ Nov/13-Fixed fees 1,500.00
WVN-FS-NOV-2013 Nov/13-Transfer fees 4,141,82
N Dec/13-Fixed fees 1,500.00
WVN-FS-DEC-2013 Dec/13-Transfer fees 3,219.69
Jan/14-Fixed fees 1,500.00
WVN-FS-JAN-2014 lan/14-Transfer fees 4,293.10
) ‘Feb/14-Fixed fees 1,500.00
WVN-FS-FEB-2014 Feb/14-Transfer fees 3,814.34
Mar/14-Fixed fees 1,500.00
WVN-FS-MAR-2014 Mar/14-Transfer fees 4,188.37
Total bills (pre-tax} $32,992.92

142.  Attached hereto and marked as Exhibit *“Q” is a copy of Invoice #41, dated June 10,
2014 issued by the Former Manager to the Fund in the amount of $30,683.42 (plus 13% sales tax
for a total of $34,627.26), being the Fund’s share of the amounts billed to the Former Manager
by FundSERYV.

143. The Fund has refused to pay Invoice #41, and the entire amount of $34,627 remains

outstanding.

(iv)  Other Employment Costs

144.  Both the Management Agreement and the CTSA include terms as to payment to the

Former Manager for the provision of Transition Services.

145,  Paragraph 8.6 of the Management Agreement reads, in part, as follows;
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Payments on Termination - Upoen lermination of this Agreement, the Fund shall pay o the
Munager:

(b) il this Agreement is terminated pursuvant 10 Section 8.2, all reusonable transter, wind-
down and transition cosls incurred by or put to the Manager as a resull of having to transition
aperations Lo @ SUCCCSSOr MAanager,

146.  Paragraph 3(f) of the CTSA sets out the Fund’s payment obligations to the manager as
follows:
The Manager will provide estimates of its cosis related to the Critical Transition Services (o the
Fund, The costs will be calculated as the sum of the time expected fo be spent by each employee
performing Critical Transitional Services at an hourly rate equal to the actual annual salury of the

individual employee, plus benefits and other employment costs related to that person, divided by
1840 working hours per year. [Emphasis added.]

147. At all times, the Former Manager has understood that the reference to “benefits” in the
CTSA means health benefits, CPP payments, EI payments and similar costs which are directly
attributable to individual employees. With respect to the “other employment costs”, the Former
Manager has always understood, and has consistently advised the Fund of its views, that those
costs represent a portion of the Former Manager’s overhead incurred to enable its employees to
provide the Transition Services. These include things like rent, telecommunications, IT services,
software providers, and all other necessary third party costs. If the Former Manager were unable

to recover Lhese other costs, it would be providing the Transition Services at a loss.

148,  Much of the payment dispute between the Former Manager and the Fund boils down to
whether the Former Manager is entitled to reimbursement from the Fund of the actual costs
incurred by it in providing the Transition Services. The IFund has consistently tuken the position
that the Former Manager is entitled only to the direct employment costs incurred by the Former
Manager, including benefits, and has consistently paid the Former Manager on that basis. The
Former Manager, for the reasons set forth above, has always been of the position that it is
entitled to reimbursement of both the direct and indirect employment costs, including overhead,

incurred by it in providing the Transition Services.

149.  During the period October I to November 9, 2013, the Former Manager issued three

separate invoices for overhead costs: Invoice #3, dated October 29; Invoice # 5, dated November
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the CTSA. The result is that the total amount payable 1o the Former Manager by the Fund for

accounting services is $146,717.36.

163. The total unpaid amount that remains owing by the Fund is $69,666.89 ($146,717.36 -
$77,050.47).

(vi)  Claim 5 - Customer Support Services
164. When the Management Agreement was terminated, the Fund had not appointed a
successor manager or put in place any of the necessary infrastructure to interact with the Fund’s
shareholders. Those interactions included manning calls through a call-centre, processing
shareholder requests, including redemption, conversion and non-financial updates, providing
reporting to shareholders and as required by regulations and performing the Yearly RRSP

Services (collectively, the "Customer Support Services™).

165. The provision of the Customer Support Services was not contemplated by CTSA. The

parties subsequently discussed the need for these services and they were identified in the MOU.

(AY  Daily call-center operations

166. The Former Manager maintained a call-center to respond to and deal with calls, e-mails,
faxes, and requests from shareholders and other stakeholders. This was the most significant and

costly of the customer services provided up to February 21, 2014,

167. The Fund provided the Former Manager with a script (the “Seript”} for its customer
support staff to use when receiving calls from the Fund’s shareholders. Attached hereto and

marked as Exhibit “V*" is a true copy of the Script.

(BY  Processing

168. There were a number of administrative matters that required the Former Manager to
provide processing services to shareholders, including: 1) in-kind-transfers; 2) dealer-rep
changes; 3) non-financial updates; 4) daily FundSERY file transmission and download (certain
FundSERY files must, on a daily basis, be electronically transmitted to and downloaded from
dealers; and 5) month-end filings (pursuant to applicable regulatory requirements, month end

files must be eleclronically generated and transmitted to all dealers via FundSERV).
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the cost {0 the Former Manager is in employing the employee full time to perform discrete tasks

for some of that time.

178, For the foregoing reasons, the Former Manager has always maintained that the
appropriate method of calculating the direct employee/salary costs associated with the Customer
Support Services is to allocate a portion of the total amount of the direct employee/salary costs
incwrred to maintain the Customer Support Services operation among the four funds managed by
the Former Manager pro-rata. Given that the time spent dealing with a fund’s sharehoiders is
proportionate to the number of shareholders of the fund, the Former Manager is of the view that
the most appropriate pro-rata calculation is based on the number of shareholders per fund

serviced by the Former Manager’s Customer Support Services team.

179. Between the period October 1, 2013 to February 21, 2014, the Former Manager
continued to perform all of the Customer Support Services for the Fund as necessary. The Fund
never questioned the provision of the services, but it did continue to contest the Former

Manager’s billing methodology.

180. The Former Manager employed a number of different billing strategies and methods in an
effort, both to show the Fund the relative costs incurred by the Former Manager in providing the
Customer Support Services, and to attempt to obtain payment by the Fund, even if only partial
payment. Obtaining full and fair payment from the Fund for the Transition Services has been an
ongoing issue for the Former Manager. For example, on an April 8, 2014 phone call with Rob
Bird of CCC on these issues, I explained the value of the Customer Support Services and the
services provided by the third party providers. I recall thal Mr Bird stated: “the TFund does not
believe there will be anything left over for the shareholders, so is not interested in paying costs to

maintain infrastructure related to those shareholders”, or something to that effect,

181. Despite employing various billing strategies from time to time, at no time did the Former
Manager waive its entitlement to claim for payment for the provision of the Customer Support
Services on the basis set forth above, i.e. by way of a pro-rata allocation of the Former
Manager’s costs of providing Customer Support Services to the Fund and all other funds it

managed.
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MANAGEMENT AGREEMI me PO L W—

THIS AMENDED AND RESTATED AGREEMENT is date¢
July, 2006

king
davite for Britich Columbin
BETWEEN:

GROWTHWORICS CANADIAN FUND LTD., a corporation incorporated under the
laws of Canade, having an office at 20 Queen Street West, Suite 3504, Toronto Ontario,
M5H 3R3. Tacsimile No.: {416) 929-4390

(the “Fund™)
AND:

GROWTHWORKS WV MANAGEMENT LTD., a corporation incorporated under
the laws of Cunada, having an office at 20 Queen Street West, Suite 3504, Toronto
Ontario, MSH 3R3. Facsimile No.: (416) 929-4390

{the “Manager”)
WHEREAS:

A. The Fund ig labour-sponsored ventm:e capital corporation sponsored by the Canadian
Federation of Labour;

B. The Manager is part of the GrowthWorks group of companies which has extensive
experience in meking venture capital jnvestments end mansging labour sponsored
funds; |

C.  The Pund wishes to retain the services of a manager to direct the day to day affairs and
meanage the business of the Fund on the terms and conditious set out in this Agrezment:

D.  The Fund wishes fo appoint the Manager as the manager of the Fund, and the Manager
wishes to accept such appointment; and

E.  The Fund merged with GrowthWorks Opportunity Fand Ltd,, Canadian Science and
Technology Growth Fund Inc. and Capital Allimnce Ventures Inc. effective November
29, 2005 und with First Ontario Labour Sponsored Investment Fund Ltd. effective July
14, 2006 and may merge with other funds from time to time;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
premises, the mutual convents and agreements contained in this Agreement and for other
good and valuable consideration (the receipt and sufficiency of which is hereby
ackmowledged), the parties hereto agree as follows:
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(@)

()
®

(w)
)
(W)
(x)

»

»

(n2)

{bb)

(ec)

L3

“First Ontario Fund” means First _Outario Labour Sponsored Investment Fund Lid.;
“Fund Group” has (he meaning ascl_:ribed thereto in Section 9,7;
“LSVCC” has the meaning aseribed thereto in Section 7.1

“LSVCC Legislation” means the provisions of the fncome Tax Act (Canada) relating
specifically to labour-sponsored venture capital corporations registered thereunder, the
provisions of the Community Small Business Investment Funds Act (Outario} (as
amended) relating specifically to labour-sponsored investment fund corporations
registered thereunder, the provisions of the Securities Act (Ontario) relating specifically
to labour-spongored investment fund corporations as defined therein, and any other
legislation in other provinces and territories of Canada which provides a matching tax
credit to purchasers of Class A Shage's;

“Management Fee” has the meanir'l:g ascribed thereto in Section 5.1;
] .l I:
“Management Services” has the menning ascribed thereto in Section 3.1;

“Manager Group"” has the mea.niné a:scribed thereto in Section 9.2;

“Merged Funds" means CSTGF, CAVI, First Ontario Fund and any other fund that is
merged into the Fund and is designated (and remains so designated) as a “Merged
Fund™ for the purposes of this Agreement by the Board and “Merged Fund” means any
one of the Merged Funds; '

“Mergers” means the merger of CSfC_iF,'CAVI and GrowthWorks Opportunity Fuad
Lid. into the Fund, effective as of November 29, 2005, the Merger of First Ontario Fund
into the Fund, effective as of July 14, 2006, and any other merger of a Merged Fund, as

. designated by the Board, effective as of the date designated by the Board of the Fund,

into the Fund end “Merger” any one of the Mergers;

“Merger Shares” means the Class A Shéres of the Fund issued to former sharcholders
of the Merged Funds in connection with the Mergers (for greater certainty, this does not
inciude shares issued to former sharcholders of GrowthWorks Opportunity Fund);

“Net Asset Value™ means the value of the Fund’s assets minus the Fund’s liabilities as
determined in accordance with the Fund’s valuetion policies (and tecogrizing as an
asset for this calculaton any unamortized balance of sales commissions previousty paid
by the Fund which js permitted to be recognized for Class A Share pticing purposes
under applicable securities regulatory policy);

“QOriginal Class A Shares” means the Class A Shares of the Fund designated as “WV
Capadian — Commission I” series shares;

“Other Fund” means any labour'si:onsored venture capital corporation or labour
sponsored investment fund other than the Fund, GrowthWorks Commercialization Fund
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(k)  arrange for the provision of all requisite office accommodation, office facilities nnd
personnel, telephone, computer and telecommunications services, stationery, office
supplies, reporting services, and other usvel and ordinary office services;

()] provide administrative and support services to the Board &nd its committees;

(m) maintain such insurance coverage for the Fund as is currently in place (or such other
coverage as the Board and the Manager, acting reasonably, may agree on from time to
{ime) and meke recommendations to the Board from time to time based upon the normel
and customary indusiry practice;

(n)  arange for the preparation and filing of all returns, reports and filicgs which may be
required from time to time by any mubicipal, provincial, federal or other governmental
authority, including without limitation the preparation and filing on behalf of the Fund
of all returos, reporis and filings which may be required pursuant to the Jncome Tax Act
(Canada), LSVCC Legislation and Cat}adian securities legislation;

(0)  if acting as principal distributor, complete and file, within the required time period, all
reports required under Canadian securities legislation to be completed and filed by &
principal distributor of 2 mutual fiand;

(@) co-ordinate with the Fund’s custodian regarding the custody of the Fund’s assets
required to be held by the custodian; *

{@) provide information technology syétei;ns and application thereof, including shareholder
database, transaction processing and accounting, to the extent necessary lo perform the
Services; and

.t

(f)  such other administration services to s-:upporl the usual day to day operation of the Fund,

3.3  Authorization fo Act - The Manager sha]l have the euthority to act for, in the name
of and on behalf of, the Fund in the provision of the Services described herein, including
opening, maintaining, conducting and closing such accounts with any bank, trust company,
credit union, broker, dealer or invesiment concern ss may be necessary, appropriate or
advisable for the performance of the Services. Accordingly, the Fund hereby delegates to the
Manager the authority 1o take such action and 1o execute such agreements, deeds, instruments,
certificates and other dosuments, including the execution of any and all documents required by
securities regulatory authorities, in the name of the Fund, as attorney for the Fund, or as
manager thereof, as the Manager deems advisable or necessary or appropriate for the
performance of the Services, No Person dealing with the Manager or any officer, employee or
agent thereof shall be bound to make any inquiry concerning the validity of eny transaction
purporting to be made by or on behalf of the Fund, and any Person shall be entitled to rely upon
a certificate, statutory declaration or resolution executed by either the Fund, the Manager, or an
officer thereof as to the capacity and authority of the officers, employees and agents of the
Pund or the Manager to act for and on behslf of and in the name of the Fund. However, certain
of the responsibilities of the Manager are required by law or the investment policies of the Fund
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to be the responsibility of the Board, and the Fund and the Manager agree that such matters
shall be subject to the direction of the Bomd

3.4 Conduct of Business - The Manage:r agrees to comply with the securities laws and
regulations, the requirements of the Canadian securities administrators and policy statements of
securities regulatory authorities insofar as such relate to its duties and obligations hereunder.
The Manager acknowledges that the eppropriate personnel of the Manager have read carefully
and are aware of the Fund’s investment objective, sirategy and restrictions as described in the
Prospectus, and the statutory and other restrictions applicable to the Fund as set out in the
Articles, the LSVCC Legislation and the Prospectus. The Manager agrees that it will take
appropriate steps to properly inform such personnel of such matlers at regular intervals during
the term of this Agreement.

The Manager agrees to comply with any drrecuons given to it by the Fund hereunder provided
that:

{a)  the Fund shall consult with the Mahhéu with respect to any such proposed directions;
(b)  any such direction complies with Appiicable Laws; and

(c)  ony such direction does not conflict with an express provision of this Agreement, unless
muiually agreed to by the Manager and the Fund.

3.5 Standard of Care - The Manager shaII exercise the powers and authorities granted
hereunder and discharge its duties hereunder honestly, in good faith and in the best interests of
the Fund and, in connection therewith, shall exercise the degree of care, diligence and sldll that
a reasonably prudent person would cxercisé in the circumstances.

3.6  Delegaiion of Responsibilities - Subject to Applicable Laws, the Mannger may
engage, confract or employ any Persons as agents, representatives, service providers,
independent comfractors, or employees (mcludmg, without limitation, lawyers, baokers,
portfolio advisers, notaries, registrars, underwmters, accountants, sub-distributors, brokers or
dealers) the Manager deems advisable in connection with provldmg the Services, and may
delegate any part of its duties and powers set out in this Agreement as it considers necessary or
appropriate in the cowrse of providing the Services, The Manager acknowledges and agrees
that eny such arrangement or delegation in no way diminishes the obligation of the Menager to
the Fund for the Services or the standard of care owed to the Fund with respect to the provision
of the Services.

3.7 Registrations -~ As of and from the Effective Date, the Manager shall have and the
Manager shall ensure that all persons associated with providing the Services shall have the
necessary registrations and approvals under applicable securities laws and regulations to
provide the component of the Services they are providing,

3.8  Access and Confidentiality - The Fund hereby authorizes the Manager to bave full
sccess to the Fund’s books, records and business premises and also to whatever other
information and material the Manager may require from time to time to discharge its duties
hereunder, Unless required by law or regulatory policy or requested by legal process or
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(d) not issue any Class C shares in the cdpital of tb-u: Tund to any person without the prior
written consent of the Manager;

{e}  work with the Manaper to ensure that expenses incurred by or for the account of the
Fund which are 10 be paid by the Manager under Article 6 are commercinlly reasonable
and as cost-efficient as possible, to the extent the incurring of such expenses is within
the control of the Fund; and

()  do such other things and execute sqch: other contracts, documents and/or instruments as
may be reasonably required by law or to cnable the Services to be duly provided in
accordance with this Agreement.

ARTICLE 5~ MANAGER COMPENSATION

51  Manarement Fee - As compensation for the Management Services, the Manager shall
be entitled to receive, in respect of each fiscal year of the Fund beginning on the Effective
Date, a management fee equal to 2.0% of the Average Net Asset Value of the Fund (the
“Management Fee™), calculated and paid in accordance with Section 5.5.

52  Administrafion Fecs - As compenszi‘tion for the Administration Services, the Manager
shall be entitled to receive, in respect of each fiscal year of the Fund beginning on the Effective
Date:

(28)  a base administration fee (the “Base Administration Fee”), calculated and pald in
accordance with Section 5.5 and based on the following schedule:

(i) 1.909882% of the Average Net Asset Value of the Fund of less than 5300
million; plus .

(i)  1.738318% of the Average Net Asset Value of the Fund between $300 million
and $500 million; plus

(i) " 1.551402% of the Average Net Asset Value of the Fund greater than $500
million; and _

(» o additional adminisiration fee (the “Additional Administration Fee”), caloulated and
paid in accordance with Section 5.5 and based on the following schedule:
(1)  Series Shares

(A) 0.75% of the original purchase price of Series Shares having
Conunission I which :remﬂin issued and unredeemed; and

. . (B) 1.1625% of the origihal purchase price‘ of Series Shares having
Commission Il which remain issued and unredeemed;

provided that such fee shall not apply in respect of any Series Shares which
remain issued and upredeerned for more than 8 years after their originel issue
date.
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The Ma.nager covenanis and agrees with r.he Fund thot:

(@) " the GrowthWorks Funds will be the pnmary LSYCCs managed by the Manager {or its
affiliates) outside of British Columbia and Atlantic Canada; and

(b)  the Manager's intent is to work with the Fund to achieve the objective of the
GrowthWorks Funds

(i) being a national LSVCC leﬁdﬁf;

(i)  wltimately being part of the :l:a:geé;t LSYCC group in the country (outside of
- Quebec); and

(i) ultimately being the largest LSVCC group managed by the Manager (or its
affiliates). '

As part of the foregoing, the Manager covenants and agrees to provide the Fund with 60 days
written notice prior to the Manager (or an affiliate) assuming the management of any Other
Fund, During that 60 day period, the Manager will meet with the Fund to consult with it
regarding the management opportunity. Additionally, the Manager will not assume the
management of any Other Fund with net assets in excess of $75 million (at the time of such
assumption), without the prior written consent of the Fund, such consent not to be unreasonably
withheld, (For clarity, the standard of reasonableness shall be from an objective third party’s
perspective.)

7.2  Services Not Exclusive - Notwithstanding Section 7.1, the Fund acknowledges and
agrees that the services provided by the Manager and its directors and officers are not exclusive
to the Fund and that the Manager (and/or its affiliates) may provide similar services to other
investment funds. However, the Manaper covenants that it will devote sufficient resources to
ensure that the Services for the Fund are performed in accordance with the terms of this
Agreement.

73  Allocation of Investment orfunities - In accordance with the terms of this

Agreement, the Menager acknowledges that it is subject to the allocation of investment
opportumtlcs policy set out iz Schedule A,

ARTICLE 8~ TERM AND TE, TION
8.1 Term - The term of this Agreement will cormmence on the Effective Date, and, unless

terminated in accordance with the provisions of Sections 8.2.0r 8.3, this Agreement will expire
upon the dissolution, winding-up or tc.rrnination of the Fund,

82  Earlier Termination by a Fund - The Fund may terminate this Agreement (subject to
compliance with any epplicable requirements of corporate or securities laws, regulations or
policies) as follows:

{8}  immediately, upon the banlcruptcjr ur insolvency of the Manager, the passing of a
resolution providing for the winding-up or dissolution of the Manager or the issuance of
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any arder for the dissolution of the Manager or the making of a general assignment for
the benefit of the Manager’s creditors;

(b)  upon receiving the ngreement of the Manager in writing to such terminatjon;

{c)  upon a material breach of this Agreement by the Manager where writlen notice of such
breach is given to the Manager by the Fund and, if such breach is capable of being
remedied, the Manager has not remedied the breach within 60 days after such notice is
received by the Manager;

(d) immediately, upon the Manaper fa:lmg to maintain all necessery seclurities registrations;

(e}  on the fifth anniversary of the passmg of a sPecm.l resolution by the shareholders of the
Fund ratifying a resolution of the Board to terminate this Agreement.

83  Larlier Terminaijon by the Mnnnge - Tbe Manager may terminate this Agreement
(subject to compliance with any applicable requirements of corporate or securities laws,
reguiations or policies) as follows:

(@}  immediately, upon the bankruptcy or insolvency of the Fund, the passing of a resolution
providing for the winding-up or dissolution of the Fund or the issuance of any order for
the dissolution of the Fund or the making of a general assignment for the benefit of the
Fund’s creditors;

(b)  upon receiving the agreement of the F und in writing to such termination;

(¢)  upon a meterial breach of this Agreement by the Fund where written notice of such
breach is given to the Fund by the Manager and, if such breach is capable of being
remedjed, the Fund has not remedied the breach within 60 days after such notice is
received by the Fund; and

(d)  upon the Fund changing its fundamental investment objectives or policies,

84  Successor - Upon termination of this Agreement under Sections 8.2 or 8.3:

(a)  the Manager shall use reasonable commercial efforts to co-operate with the Fund and
any successor manager to facilitate an orderly transition such that the Services wil! be
provided to the Fund by the successor without delay or compromise of service; and

(b) the successor manager shall fully assume, without recourse to the Manager, the balance
on the date of termination of all borrowings' approved by the Fund under Section 6.3,

While any borrowings approved by the Fu‘nd under Section 6,3 are outstanding, neither Fund
will seek a dissolution, winding-up or termination of the Fund without the written concurrence
of the Manager,
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85  Delivery of Records - Upon termination of this Agreement under Sections 8.2 or 8.3,
the Manager shall promptly deliver to the Fund all records, including electronic records or data
in a form accessible to the Fund, of or relaling to the affairs of the Fund in its custody,
possession or control. '

8.6 Payments on Termination - Upon fermination of this Agreement, the Fund shall pay

lo the Manager:

(2)  any unpaid Management Fees and _A.dmi.nistration Fees, calculated in accordance with
Section 5.5, end any reimburseble expenses accruing to the date of texmination; and

(b)  if this Agreement i3 terminated purbuent to Section 8.2, all reasonable transfer, wind-
down and transition costs incurred by or put to the Manager as a result of havmg to
trrosition operations to B successor manager

The Maneager shall calculate the amounts payable to the Manager under (a} and (b) ebove and
the Fund shall pay such amounts to the Manager on or about the 25" Business Day after receipt
by the Fund of an invoice for the same.

ARTICLE ’9 LIABILITY

9.1  Limitation of Liability - The Manager hereby acknowledges and egrees that the
obligations of the Fund hereunder are not personally binding upon any of the shareholders,
directors or officers of the Fund and that the Manager shall not resort to or seek redress,
rccourse or satisfaction from the private property of any of the shareholders, directors or
officers of the Fund whether the liability be based on contract, tort or otherwise. The Manager
agrees that only the Fund and property beld by the Fund shall be bound by and subject to the
obligations and liabilities of the Fund arising out of this Agreement.

92  Indemnification of the Manager - The Fund hereby agrees to indemnify and save
harmless the Manager, its effiliates and associates and each of their officers, directors,
employees, agents and shareholders (the “Manager Group™) from any and all actions, claims,
suits, causes of action, losses, charges, damages and expenses (including reasonable legal fees
and disbursements) (collectively, “losses”) brought, commenced, progecuted suffered or
incurred by any member of the Manager Group for or in respect of eny act, deed, matter or
thing whatsoever made, done, acquiesced in, permitted or omitted by any member of the
Manager Group in or about or in relation to tbe obligations of the Fund pursuant to this
Agreement and also from and against all other losses which any member of the Manager Group
may sustain or incur in or about or in relation to the affairs of the Fund, save and except those
which are the subject matter of indemnification by the Manager in this Agreement and save and
except as contemplated in the next sentence of this section 9.2, Notwithstanding any of the
foregoing, no member of the Manager Group shall be indemnified by the Fund for losses in
connection therewith arising from wilful miscondust, negligence or fraud on the part of the
particular member or members of the Manager Group, or a breach of this Agreement by such
member or members of the Manager Group, The Fund constitutes the Manager as trustee for
the indemnified members of the Manager Group in respect of the indemnity provided by this
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Secﬁou' 9.2, and the Manager agrees to a:ccept_ such trust and to hold and enforce such
covenants on behalf of such Persons.

9.3  Manager's Liability ~ The Manager shall not be liable to the Fund for any losses
relating to any matter regarding the Fund, including any loss or diminution of the Net Asset
Value, provided that nothing herein shall be deemed to protect the Manager ageinst any
liability to the Fund in circumstances where the Meanager has failed to exercise the standard of
care sel out in Section 3.5; or any Person retained by the Manager to perform any of the
Services to the Fund has failed to meet the same standard of care as that to be met by the
Manager set forth in section 3.5; or in circumstances arising from the Manager's wilful
misconduct, negligence or Eraud,

9.4  Liability Ret Prospectus - The Manager shall not be liable to the Fund for any losses
suffered by the Fund as a result of any misrepresentation or alleged misrepresentation in any
Prospectus or other document relating to the Fund (except any such misrepresentation or
alleged misrepresentation resulting from any information or statement furnished by any
member of the Manager Group which such member knew or, if he, she or it had conducted a
reasonable investigation would have known, constituted a misrepresentation).

0.5 iability Re: Progpectus - The Fﬁn& shall not be liable to the Managek for any losses
suffered by the Manager as & result of any misrepresentation or alleged misrepresentation in
any Prospectus or other document relating to the Fund (except any such misrepresentation or

alleged misrepresentation resulting from any information or statement fumished by any-

member of the Fund Group which such member knew or, if he, she or it had conducted a
reasonable investigation would have known, constituted a misrepresentation),

9.6  Reliance on Professionals - The Manager shall be entitled to rely and act upan any
statemnent, report or opinion prepared by or any advice received from portfolic advisers,
muditors, solicitors, notaries or other professional advisors and shall not be responsible or held
liable for any loss or damage resulting from relying or acting thereon if the advice was within

the area of professional competenoe of the person from whom it was received and the Manager

acted reasonab!y in relying thereon.

9.7 Indemnification of the Fund - The Mauager hereby aprees to indemnify and save
hormless the Fund and each of its alliliates end agsociates and each of their officers, directors,
employees, agents and shareholders (the “Fund Group™) from any and all losses brought,
commenced, prosecuted suffered or incurred by any member of the Fund Group for or in
respect of any act, deed, matter or thing whatsoever made, done, acquiesced in, permitted or
omitted by any member of the Fund Group in or about or in relauon to the execution of the
duties of the Manager pursuant to this Agreement, save and except those which are the subject
matter of indemnification by the Fund in this Agreement and save and except as contemnplated
in the next sentence of this section 9.7, Notwithslanding any of the foregoing, no member of
the Fund Group shall be indemnified by the Manager for losses in connection therewith arising
from wilful misconduct, negligence or frand on the part of the particular member or members
of the Fund Group, or a breach of this Agreement by such member or members of the Fund
Group. The Manager constitutes the Fund as trustee for the indemnified members of the Fund
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10,17 Effective Date of Amendments - The amendments made by this Amended and
Restated Management Agreement to the predecessor Amended and Restated Management
Agreement dated for reference the 5™ day of December, 2005 shall become effective as at the
effective date of the Merger of the Fund with First Ontario Fund.

IN WITNESS WHEREOF the parties have duly executed this Agreement as of the date first
written above.

GROWTHWORKS CANADIAN FUND LTD.

O Lo

Per;  (Authorized Signatory)

GROWTHWORKS WV MANAGEMENT LTD.

Per:  {Autborized Signatory)

GnowTHWorky C MAHAGEMENT AQRIFMENT
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in a proactive response to these ilquidity concerns, the Manager consistently and repeatedly explored,
pursued and presentad to the Board a full range of options to improve the Fund's iiquidity, Including short-
and long-term financing from both banks and secondary sources, strategic divestments of portfolio
holdings and a complste wind down of the Fund itself. Through that process, the Manager and the Board
had a number of discussions, between May 2010 and May 2012, regarding a potentlal wind down of the
Fund. On each occasion, the Board concluded that pursulng such an exit strategy was not In the Fund's
best Interest.'

In furtherance of Its efforts to Increase the Fund's liquidity, between May 2010 and May 2012, the
Manager recommended that the Fund enter into three separate financing amangements (collectively the
“Financings"): & $20 mllilon faciiity with Roseway Capital L.P. ("RHoaeway”) in May 2010; a $9.5 miliilon
loan from the Working Oppottunity Fund ("WOF") in March 2011; and a $4 million loan from GrowthPolnt
Cepital Comp. ("GrowthPolnt”) In May 2012. The Iliquidity options and recommendations presanted by the
Manager were thoroughly vetted by a speclel commitiee of the Board with the assistence of independent
counsel including, variously, Jonathan Grant {then and now a partner with McCarthy Tetrault), Margaret
McNee (of McMitian LLP), and Nellt May {of Goodmans LLF}.

Against this backdrop, the Fund now affeges, In subparagraph (a) of the Termination Letter, that the
Manager materlally breached its dutles under ss. 3.4 and 3.5 of the Agreement to: (I} comply with
securities laws and regulations, the requirements of Canadlan securiies administrators and policy
statements of securitles regulatory authorities; and (if) exercise its powers and authoritles In good faith
and in the best interests of the Fund, and with the degree of care, diligance and sklll of a reasonably
prudent person In the circumstances. in making these allegations, the Fund relies entirely upon
aliegations contalned In two letters authored by the BGSC dated April 18 and Apri 30, 2013 (the “BCSC
Letters"), which altegations the Fund reproduced in the Termination Letter.

The allegations in the BCSC Letters were made in the context of a standard compliance field examination
conducted In 2012-2013. In essence, thoss allegations are that the Manager falled to deal falrly,
Independently or with an appropriate degree of care, skill and dillgence by not considering tha merits of a
wind down of the Fund In its entirety and instead recommending that the Fund enter Into the Financings.

As both the Fund and the Board are fully aware, and while implementing measures to address the stated
concerns, the Manager categorically relecled the BCSC's allegations that it was In breach of any
applicable securlties laws, lts own poiicies and procedures or its obligations to the Fund. As your clients
are aiso awara, [n performing s duties as Manager, our client exercisad the requisite level of sklll,
diigence end good faith end, at all tmes, acted in the best Interests of the Fund by consistently
presenting the Fund with a full range of potentiai fiquidity options. Tha Fund's current position (in seeking

' In thia regard, it was at all times understood by the Manager, the Fund and tha Board that the forced sale of a

significant porlion of a fund's investment assets, prior to an appropriate exit opporiunity arlsing, would result In
depressed values and portfolio Iosses of 50% or more of the falr value of the asssis sold, As s evident from the
Septamber 30, 2013 alfidavit sworn by Mr. lan Ross, the Chair of the Board, in support of the Fund’a cumeni CCAA
application, the concerms regarding the slgnificant negetive consequances inharent in a forced exit alrategy remain to
Ihis day. As Mr. Ross himseif states {at paragraph 6) “a forced sale of fthe Fund's] Invesiment assets, prior o an
appropriale exit opportunfly arlsing, gensrally resulls In depressed values and portiollo losses”, Thereafler, Mr. Foss
siates (at paragraph 8) that the current CCAA proceedings are neceseary 1o, among other things, protect the Fund
*...from ihe negalive offecis of a fire sale of its assels...",
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to terminate the Manager on the basls of the BCSC Letters) [s Inconsistent with the posltions taken by
your clients both at the time the Financings were being considered and subsequently. In this latter regerd,
and by way of example only, we note that:

+ InaJune 21, 2012 letter to the OSC (Exhibit “A”), Mr. Ross conflmmed, prior to the Fund entering
into the GrowthPaint financing, that “fujndsr the direction of the Special Committes, the Manager
afso engaged in discussiona with several third partles about the purchase of certain invesiments
in the Fund's Investment portfolic as a means of improving the Fund's Hquidily...To dale,
discussions sufrounding the sale of alf or a large block of the Fund's invesiment portfolic have
broken-down when axpressions of interest from potential purchasere indicated that a sale would
fikely be completed at a very substantial discount to the fair value of the investmenis sold.” With
that in mind, Mr. Foss also conflrmed that the Board had obtained Independent legal counse! to
review the GrowthPolnt loan and that “throughout its review of these matlers, the Board exercised
its reasonable business judgment, free from confiict and on an informed basls, and determined
thal tha Financing was In the best intsrasts of the Fund.”

« AtaJuly 11, 2012 meeting Involving the Manager and the BCSC (the speaking notes from which
are attached as Exhlblt “B"), Mr. Ross confirmed to the BCSC that “the Board regularly reviews
the strategle direction of the Fund, including whether a block sale of all or a portion of s
investment portfolfo would be in the bast interests of the Fund®. He also confirmed the Board's
continuing deslre to “evold & Yire sale’' of the Fund's assets at heevily discounted prices, as it
doas nol beligve thal that course of action would be in the best infaresls of the Fund's
shershoiders.”

» |n an email dated July 19, 2012 {Exhlbit “C*}, Mr. Grant {in his role as indepandent counsel to the
Board) advised the BCSC that “/n {the Boerd's] view, the actlions of tha Board (o date have been
entirely consistent with the goal of managing the Fund In a manner that seaks to balanca the
maximization of the value of the Fund's assals lor the benefit of the Fund's shareholders end the
retum of capital to the Fund's sharsholders as expeditiously es possibla,

it Is evident that the Fund and lta Board was at ail times fully informed by the Manager and
knowledgeable regending the opportunities and consequences inharent [n the range of the ilquidiy
options available to the Fund, Including the possibillty of a wind down of the Fund itseif, It is equally
evident that, with the aasistance of its Independent counsel, the Board determined that entering into the
Financings wae in the best Interest of the Fund’s security holders while a wind down was not. In light of
the above, the Fund’s cument afiegations that the Manager's recommendations io enter into the
Financings were unfalr, negligent or contrary to the Fund's interests (and, therefore, a materlal breach of
the Agreement) lack credibility and are nothing more than an obvious attempt fo avold the Fund's
chbilgations o the Manager under that Agreament.

Woe also note that, In the Termination Letter, the Fund has attempted to artificlally support its uniawful
termination of the Manager by characterizing the allegations made In the BCSC Lettera as “findings®. This
characterization Is an overstatement of the true nature of the BCSC Letters which, in reallty, are end
remain mere allegations, In this regard, # is our understanding that no regulatory proceedings Involving
the matters raised In the BCSC Leiters have been brought as ageinst the Maneger and certainly no
“findings® have been mede in that regand.












EXHIBIT "C"












.-

5. Section 3.1 of the Management Agreement provides that the Manager's
compensation for its services is a fee equal to 2% of the Average Net Asset Value (as that term is
defined in the Munagement Agreement) of the Fund, calculated in accordance with the formula

set out in section 5.5 of the Management A greement.

6. Section 8.2 of the Management Agreement provides that the term of the
Management Agreement will expire upon the dissolution, winding-up or termination of the Fund.
Section 8.3 of the Management Agreement allows the Fund to terminate the Management

Agreement in the following circumstances:

(a) immediately, upon the bankruptcy or insolvency of the Manager, the passing of a
resolution providing for the winding-up or dissolution of the Manager or the
issuance of any order for the dissolution of the Manager or the making of a

general assignment for the benefit of the Manager’s creditors;

(b}  upon receiving the agreement of the Manager in writing to such termination;

{c) upon a material breach of the Management Agreement by the Manager where
written notice of such breach is given to the Manager by the Fund and, if such
breach is capable of being remedied, the Manager has not remedied the hreach

within 60 days after such notice is received by the Manager;

(d) immediately, upon the Manager failing to maintain all necessary securities

registrations; and
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NOW THEREFORE in consideralion of the promises and the agreements herein contained, and
for other goad and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged by the partles herelo), il is egreed as follows;

1.

This agreement and the performencs of the parties' obligations under this agreement,
are without prejudice to claims that arose prior to the Notice and claims relating to the
Notice aNd the Manager's conduct under the Management Agreement (ihe “Pre-Filing
Dispute®). For greater clarity, nothing hereln shall prevent the parties from exercising
their set-off rights In any action, proceeding, liigation or claim regarding the Pre-Filing
Dispute,

The Critical Transitlonal Services to be provided by the Manager to the Fund pursuant to
the Management Agreement shall include the following;

(8)

(0}

(c)

(d)

(e)

Assistance with the Fund's ongoing aud® and valuation for fiscal 2013 as
required by KPMG, which includes signing the menagemant representation lefter
in favour of the auditor and assistance of cerlain employees of the Manager to
complete and provide working papers to KPMG, answer questions, provide follow
up Information, and ptherwise assist KPMG, as required.

Providing to the Fund copies of any agreements, retainer letters or other
paperwork, if any, documerting 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 Management Agreement as well as the names and cantact
details for such third parly vendors. [n addition, with respect to the software
provider, Just Systems, providing access to the data in a fonm that is accessible
in thelr system.

Attendancs by the Manager's employees Tim Lee, Peter Clark, Dlans Vasealenak
and Pat Brady (collectively, the “Nominee Directors”) at meetings in relation to
the issue of the Fund's representation on boards of Portfollo Companles {as
defined in the affidavit of lan Ross, dated September 30, 2013) during which
meetings the Nominee Directors will be expected to provide a verbal oulline of
the Issues and relevant information releting to the Fund's interest In each of the

Portfolio Companies,

Providing Information fo the Fund based on reasonable requests made by the
Fund.

The Nominge Directors will resign from their respective positions on the boards
of the Portfolio Companiea by no later than October 31, 2013, unless such date
is extended by mutual agreement.

The Fund will pay the Manager for the Critical Transltion Services on the following basis:

(a)

The Manager will provide estimates of Ifs costs related to the Critical Transttion
Senvices to the Fund. The costs wlll be calculated as the sum of the time
expected to be spent by each employee performing Critical Transitional Services
at an hourly rate equal to the actual annual salary of the individuz! employee,
plus benefits and other employment costs related to that person, divided by 1840

working hours per ysar.
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* "IN WITNESS WHEREOF the parties have executed this Critical Transitlon Services Agreement
as of the date set out at the commencement hersof.

MT DOCS 12881323vT

GROWTHWORKS CANADIAN FUND LTD.
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mailto:lrwln@mccarthy.ca

L Atems Requestedi -

Daté Requesled..

L Lis of ail sutstar ding creditors as of Sapte mber 30, 2013 inciudmg names, maliing Octaber, 2013 October 4, 10
a4 gdre sge 5, amaunts o ytstanding)

2 Ligt af cash as of September 30, 2013 (Eank account details, aggount numkbers, ete) October 2, 2013 October 4, 20

3 Shareholder lists {includng names, contact dztails) October2, 2013 Octaber B, 20

4 Trial balance s and back up sheats: build up werksheats October 2, 2013 Octoher 4, 20t
October 10,2
October 11, 2
reteived

S Financial state ments for tn2 Fund ( ho'uding late st intereal f,'51 October 2, X)13 Octaber &, 20

6 List of conta details forevequtives, commestcors, landersio the sonfolic companies |Qctober 2, 2013 Nove mber 8,

7} Board details for boards that Growthworks sitson October 2, 2013 Oclepard,
Octeber 18 X
list prov s g

-]

List of outstanding cheques

October 2, 2013

Octcoerd 20,
Qctebar 10, &
details provid

9linformation pertainingto the status of source deductfons, hst and ather tan-re isted Qctober 2, 2013 October 10, 2
ltems (account numbers, amounts outstanding, filings, etc)
10{Contact list and description of third party suppliers to the Manager providingvaricus  [Octeber 2, 2013 October 4, 20
cervices
11| List and contact information of atl brokers who were receiving trailer payments October 2, 2013 Ociohar 8, 20

13| Brokerage aczounts that zre Inthe Fund's name including who has authority to Qctober 7, 2013 Octcber1l X
execute trades
13|List of mdemption requests received since freeze and copies of ail redemption October 7, 2013 Octeoer 10, X
request forms received todate
1<]Trailar Fes calculations Octobar 7, 2013 Ottober2s, 2
from system
15[all Minute Baoks far the Canadian Fund, including all Minutes of all meetings of all October 15,2013 Octoper 25, 2

|Dire ctors, Share holde rs and any committees of the Boerd (. independent Review
Committees, etc ) Aswell, please ensure that the artides and bylaws are ncluded.

rinutes from
Committez, A
Valuatior Cor
Investment O
Novembar 4,
boaks rega ve

16Cop s of all Escrow Agrez ments and any doturantatigr mlating tofunds in ascrow at

Poridol ¢ Companies

October 21, 013
[th srequestvras
prov:ged directh to
Tir Lael

17{""355‘-‘“-‘""-1! {ingids sccess keyior SEDI)-

Cciobar30 2013 10ctendr 30,3
18]insider Filings November4, 2013
19 AMSEI warrants - details and urderving backup and dacument ation Nove mber 15, 2013
ZG[Panorema - Trustae Agreement November 15 2013 |Novamber 15

Thanks
lodi

Jodi B. Porepa
Managing Direclor
Corporale Finance

&
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fr Items Requested.  * - ; S T o : . Date Requested: Date Herelved: . -
1 it of gl qutstancing ereddo s & of Sotamesr 30, 233 indluding namas. mé iing Qacber 2, 2013 |Ottoberd, 013 |
adrassed amounts culstard gl

2 Cstof cagn s of Seotamber 30, 2043 (Bank aaaunt o¢tails scedunt numbaerg, &t} locebar2, 2013 |Octoberd, 2013 |
3 Sndrgnedegrhists ingluding names, ontact datar 3} Ocaber 2, 2013 |Octabar g, 2013 I
3 Fal balances and Dack D shad1s 7 Dld up worksneens Oaober, 2013 |Octoberd, 2013 - paf 1

Octobar 10, 2013 - excel
Octobgril, 2613- USB kay

received
5 Foaaewal gtatemgris forine Fund pnduding 'ata st intema 173} Qcobar 2, 2013 |October4, 213 ]
6 Lstof contact dta s for aaecutives, £o- mvsters Jendar toth partfolic cempanigs |Odober, 2013 !
7| Board details lor boards that Growthwaorks sits on October 2, 2013 Cetoberd, 013-migtarhist |1

Octoba £ 15, 2013 - Final excel
“ligt arewid ad

S Ustof outstanding cheques QOctober2, 2013 Cotobs 4. DA-mit st |l
Ccrobe 10 204 Contact
getals srow ded
tnformation pertaning to the status of source deductions, hstand othartax-retatad [Ocebar2, 2013 [October 10, 2013 |
Items [account numbers, amounts outstanding, flilngs, atc]

1]

18]Contact list and de zcription of third party suppllers to the Manager providing variczs  [Odober2, 2013 |October 4, 2013 |
services

114 List and contactinfermation of all brokers who were recelving traller paymants Ddober 2, 2013 [Octobers, 2033 !

12] Brekerage accounts that arg In the Fund’s name ind uding whohas suthority to Qdobar?, 2013 Cuotebs i, 2013 t
axacutd trades

13l List of redemption requests recelved since freezq snd mpies of all redemption Qdobar7, 2013 Cuteber 10 201 |
request forms recelved to date

i TeallerFeg calculations Ccober?, 2013 1

15[MEaute Books of the Fund Odobar 15 2013)

Thanks

Jodi

Jodi B, Porepa
Managing Direclor
Corporate Finance

F T 1 Consulting
416.640.8070 direct
416.561.1022 mobile
416.649.8101 fax

jodi. porepa@fiiconsuliing.com

TD Walerhouse Tower

79 Wellinglon Sireel Wasl
Sude 2010, P.O. Box 104
Toronto, Ontario

Canada M5K 1G8

www fliconsulting.com

From: Tony Rautava [mailto:Tony.R =) wthworks.ca
Sent: Tuesday, October 15, 2013 12:16 PM

To: Parepa, Jod!

Cc: brogers@cccinvestmentbanking.com; Tim Lee; Clint Matthews; Bishop, Paul; Kevin McElcheran
(kmeelcheran@mecarthy.ca); mwasserman@osler.com; christopher.ramsay@dentons.com; Renée Brosseau
(renee.br u@dentons.com); Lilia Lam; Fely Qulon

Subject: RE; Growthworks Canadian Fund Ltd, - Requesk List
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Hi Jodi,
Attached is item #7.

Regards,
Tony

Tony Rautava

Corporate Secretary

Matrix Asset Management Ltd.

Phone : 604.895.7255

Fax : 604.669,7605

From: Porepa, Jodi [malto:Jod!,Porepa@fticonsulting.com]

Sent: Tuesday, October 15, 2013 8:40 AM

To: Tony Rautava

Cc: brogers@eccinvestmentbanking.com; Tim Lee; Clint Matthews; Bishop, Paul; Kevin McElcheran
(kmcelcheran@mecarthy.ca); mwasserman@osler.com; christopher. amsav@dentons,com; Renée Brosseau
(renge.brosseau@dentons.com); Lilia Lam; Fely Quion

Subject: RE: Growthworks Canadian Fund Ltd. - Request List

Tony-

Please find enclosed a status update on the request list. Please note there s an addition to the list below:; (ltem H15 -
minute books).

I sy Requested Date Requested Date Recetved

1 Liste! all putsandir g creators & of Septamber 30, 2913 Dincluding naray, mahing Q<wbar 2, 2013 [Ocobar 4, 2013 NfA
adifrasses, 3 eunts cutiDading)
2 uncfaw wcf Seaptambaer 30, 2011 | 2ar« accownt datai 5, aOURt AuMDErs, #1C} Osmber2, 2013 {Ocobard, 2013 Hja
3 Snarenoldar s lircluding nwmas, contact dutaly Dcmbar 2 3043 10«oberd 2013 HiA
& Tnalualarcas and bacdup sha 2t/ build ud worcih 213 Ocmber2, 2013 [Qaober4, 2013 - pdf NEA
[Oaober 10, 2013 excel
Ocrober 1], 2013- USE kay
receivad
& Finaroal gasmmenta for the Fund [includiag lacest iatarral 1s) Ocmber, X113 |Oaoberd, 2013 HIA
& Datef contact detmls for s an Sy an, @-lryRan 3, ladars to e porticko comoan-as [Ormbaer 2, X013 Fleasap
7| Bourd dataits for boards that Growthworks sitven Ocmbar 2, X113 |[Ocobard, 2003« initinllist  [Plaxap
51List of outstanding chaques {Ocwber, 213 Owmobar £ 3003 - inwapi st | NFA
Qeabar il N3 Canoa
d#tils providad
S{infarm ation pertaining o the stnus of source deductions, hac and oth ar wax-relsmd Ocwbar2, 2003 |October 10, 2013 NfA
item3 [account numbary, smountiguttand] ng, filings, ete
IC1Contack lisx and d sscriprion of third party suppliersto the Managa? providing varlsus  [Ocber 2, 213 [Dachers, 2013 LTEY
SEIvices
11| List and contact informaden of 3l brokers who were rectiving tralier plyemants Ocwber2 2013 [Ocobard 2013 L
12| Brokerage accounts that are ln the Fund's name induding who bas suthority to Oecwbaer 7, 2013 Cootar 1, 2013 LTEY
zistute trades
13| List of redemption requests e cikived sloce freste and copies of &l mdempti October 7, 2013 Dcobar 13 X3 NfA
requast forms recelved to daiz
14| Traddnr Fae calcutotiony Dectober 7, 2013 |Expe e
17, 33
15| Minute Books of the Fund Octobar 15, 2013
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in respect of the 24 boxes of redemption request forms- please leave these on your premises for now, As well, please
let me know if these are all redemption request forms post freeze- in other words, these are requests that have not
been granted.

Please see below for updated tracking spreadsheet:
lrerns Reguested

DateAcquested Dote Recercd

1 unt of gl puimanding S ecrarsas of Sagwmbar 30, 2023 Hirduoeng names, maling Dexober 2, 2N 3 |Dcmber 4, 2013
3ddresses, dmcLntscuiaae Jingl
S Lreol zag sscl Sectanbar 30 XN3 jhana evewng daials BEDCS LR TR, 3180 Ocober 2, 2013 |Cetober 4, 2013 H/A
3 Sharecide- et linel .3y twrag contact datanis) Detobar , 2013 |October B, 2013 H/A
4 FralCaiences and back up sheats FRON up werdanedss Coobar 2, 2013 | Qcwbar 4, 2013- gdf Irem 43 2013}
Ocwiver 10, 2013 - excal is missing
SF vanc.l Rnamans { tha Fued [ing sdirz laas incamat s §October 2, 2013 ;October 4, 2013 NfA
5L R f rontex desals!or 2adunivies, -iny 07063, lardles @ ti portolic sempanies |Ocobaer 3, 2013 Plazsé provid
7| Board detcails for bosrdithat Growthworks 3itson Octobar 2, 2013 |Octobar 4 2013~ |nitlalliss  Flexio provid
BlLiz of oupanding chaques Qotobar 2, 2013 Cemgar £ 204 - cwalhe JH/A
Co=rpes 12 I01S Cong
ez orovided
9ltnformation parainleg to the atus of soute deductions, he wad other tax-related  [Ocober 2, X013 | Octobar 30, 2013 NiA
GiContacelizr and descrlption of thind parry suppllers to the Manager providing varous  [Ocobaer 2, 3013 | Doatier 4, 20103 |WA
s@vices
11) Ut and contact iInfarmation of all brokas who ware recelving trailer mymerts Ocrober 2 X113 |Oember 8, 2013 IWA
12{ Brokarage oocountsthay ars in the Fund'sname including who hag authority to Cctcber 7, 2013 Inxee provid
{wancute trades
13[List of mdemption mquest: eceivad snce fraete and coplesof all redemption Oezober 7, 13 Cotbar 12 2013 |N}A
reuast forms rezeivad o diw
14[Trailer Fes caloubtalons Ooobier 7, X113 l&plcnd ot
17, 2012
Thanks
lodi
Jodi B. Porepa
Managing Direclor
Corporate Finance
F T | Consulting
41G.649.8070 direcl
416.581.1022 mobile
416.649.8101 {ax
indi.porgpa@iiconsulling,com
TD Walerhouse Tower
79 Wellinglon Sireet Wesl
Suite 2010, P.0. Box 104
Toranle, Ontario
Canada MSK 1G8
www {ticonsulling.coin
From: Tony Rautava [mailto:Tony.Ra
Sent:; Thursday, October 10, 2013 4:06 PM
To: Porepa, Jodi
Cc: brogers@cecinvestmentbanking.com; Tim Lee; Cling Matthews; Blshop, Paul; Kevin McElcheran
{kmcelcheran@mccarthy.ca); mwasserman@osler.com; christopher. ramsay@dentons.com; Renée Brosseau

{renee hrosseau@dentans.com)
Subject: RE: Growthworks Canadlan Fund Ltd. - Request List
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Attached are aclditional documents which are summarized in the attached checklist. Items we are still coflecting are
highlighted in yellow,

Regards,
Tony

Tony Rautava

Corporate Secretary

Matrix Asset Management Ltd.
Phone : 604.895.7255

Fax : 604.669,7605

From: Porepa, Jod! [mgmmm@na@ﬂmmm
Sent: Wednesday, October 09, 2013 1:22 PM

Tao: Tony Rautava

Cc: hmgg_ﬁ@gg;mmmmﬂgg._qgm Tim Lee; Clint Matthews; Bishop, Paul; Kevin McElcheran
(k CC ); mwasserman@osler.com

Subject: RE: Growthworks Canadlian Fund Ltd. - Request List
Tony-
I wanted to follow up on my email from Tuesday-

Please provide the additional documents and/or responses to all outstanding follow up questions and/or please advise
when we can expect {o receive this:

ftems Requested Cate Regquested Date Received ol aw up
1 Lt af gl cunsianoiag cra ditees 3s of Sqstamter 30 203 {1 wluding namas, maiing Getober 2, 2013 |Octoberd, 2013 [Please pre
SHhrgaa s, amounty Sulstanding) outstandh
contada da
outstandh
sug.
2 Latafeasn & of Ssptember 3, 2003 (bank 32couit datadils acount Wwmbars 218 Octobar 2, 2013 |Daoberd, 2013 INJA
3 shareneldyr hsts inelud ng remes, sontact dita §} Oacber 2, 2013 [Oasberd, 2013 [N/A
4 Tnal balanzes and batkup shagls, bul d up weriGheas Qcrober 2 2013 |[Oackerd, 2013 [PMease pr¢
5 F:nanaal statena rig for tne Fand ned ading fate st rnt ma? 173 October 2 2013 |Octoberd 2013  [NJA
BLSt@f Drtact dgta s for asgcuting s, 6o~ me2stors, lendars o tha pe Tfche compan 95 |Octobar 2 2013

7] Board details forboards that Grewthwesks $its on October 2 2013 {0qeberd, 2013 |Plessa pre
9jList of outstanding cheques Octobar 2, 2013 [Occberd, 2013 Plesse pre
putstandli
S{information pertalning to the Satus of source deductions, Istandother tax-related  |October 2 2003 (Doobera, 2013 |Please pre
ltems {account numbaers, amounts putstanding, filings, erc} numbers ;
rtain 1o
G Contact list and da soription of third party supplfers to the Manager providing varlous  |Qcicber 2 2013 |Ocoberd, 2013 [N/A
sgrvices
1| List and contact information of all brokers whowere rece ving trafler paymaents October 2, 2013 (ODaoberd 2013 JN/A
12| Brokarage accounts that arg in the Fund’s name intluding whohas authority to October 7, 2013
kexe cute tradeg
13{List of redamption requests recelved since freeze and coples of all redempton Qctober 7, 2013
reauest forms recivedtodate
13 Traifer Fee calcutstions |Ccrober 7. 2013

17
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Thanks
Jodi

Jodi B. Porapa
Managing Direclor
Corporaie Finance

F T | Consulting
416,649.8070 direct
A16.561.1022 moldla
416.649.8101 fax

jqchi. porepa@ticonsulting. com

TD Walerhouse Tower

79 Weilinglon Streel Wesl
Suile 2010, P.O. Box 104
Toronlo, Onlaria

Canada M5K 1G8

www fticonsulling com

From: Porepa, Jodl
Sent: Monday, October 07, 2013 2:34 PM
To: Tony Rautava'

Cc: brogers@cccinvestmentbanking.com; Tim Lee; Clint Matthews; Bishop, Paul
Subject: RE: Growthworks Canadian Fund Lid, - Request List

Tony-

As discussed, please find enclosed a table with follow up guestlons and some additional request items:

14
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<=0 [tems Raquaested ' - . o

1| List of all custstanding cre ditors s of Septamber 30, 2013 (including names, mailing

Date Requasted:

Dare Recolved

* Foll ow ug.

Lt

Dectober 2 3019 |October 4 2013 |Plense provi
addrasses, amoeunts outstanding) outstanding:
contact datal
outstanding|
duz.
2| Listof cash as of Septembar 30, 2013 [bank acwunt detall 5, account numbers, etc.) October 2, 2013 |Oaeber 4 20031 [N/A
Share-holder lists (indut] ng names, contaet Setalls) Qereber 2, 01 Tae large o)
4 Trlad balances and back up sheats £ bulld up workshgats Octaber 2 013 [Oaober 4, 2063 JPleass provi
5|Financial statamsents forthe Fund {Ineluding | ste st intaraal £/5) Oetober 2 013 |0asber 4, 2003 IN/A
b|LIst of contact d atails for exacutive s, to-Inve stors. lenders to the portfotio compandas |October 2, 2013 (Ocober 4, 2003 [Pl2ose provit
that he dogs
linfisennarion,
7| Board e tads for boards that Growthworks sits on Drctobar 3, 2013 |Oaober 4, 2013 [Pleasa provlc
9|LIst & surctanding chequ és Cerober 2, 013 [Oaaber 4 2003 [Please provk
L putstandings
Hinformatlo n partalni ng to the status of sourca daductlons, het and other tax-rel-atad October 2, 2013 |Ocober 4, 2043 |Pleasa provic
(ke ms (account numbars, amounts outstsndlng, filings, ete) numbars and
periainto.
15{Conca et Hist and description of third party suppllers to the Manager providingvarious  [October 2 2013 |Occober 4, 2013 |NJA
s arvices
11} List and e ntact Info rnationof all broke rs who were race ving trailer payments Octobar 2, 013 |Octobar 4, 2003 |Toolarga to)

131 Brokerage accounis That arainthe Fund's name Including who has authori Ty to
axequte rades

Qctober 7, 2013

13{List of redemption mquasks receivad sin freeza and coples of all rede mption Octeber 7, 2013
requg stforms receivedio date
14{Tralier Feg calculatlons Qerober 7, 2013

Mota A

MeCarthws has contect detalls For the investes companies that ere contalnadintha shareholder agragmants relatlng to the F rvastee comp
agragments do not contain tha informatlan needad, whidh is the information daseribed above.

| will touch base with you in respect of the USB key and additional items you have in Vancouver.

Thanks
lodi

Jodi B. Porapa
Managing Oireclor
Corpurate Finance

F T | Coansuiling
416.649.8070 direct
416.561.1022 mobile
416.649.8101 {ax

fodi.porepa@Hiconsulling.com

TD Walerhouse Tower

79 Wellington Streel West
Suite 2010, P.O. Box 104
Toronlo, Onlario

Canade M5K 1GB

www fliconsulling.com
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Please let me know if you have any questions.

Thanks
lodj

Jodi 8. Porepa
Managing Direclor
Corporaie Finance

F T 1 Consulting
416.649.8070 direct
416,561.1022 mabile
416.649.8101 fax
odi.porepa@iticonsulli m

TO Walerhouse Tower

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

Canada M5K 1G58

www. fliconsylling.com

Confidentiality Natice:

This email and any aitachmenis may be confidential and prolected by legal priviege. ¥ you ane not the inlenched reciprent, ba aware that any disclosue,
copying, distrifyuion or use of the e-mall or any sltschment is prohibited. IT you have recelved ihis email In errar, please nolify us immediately by
raplying ta the sender and 1hen dafele this copy and 1he reply lram your system. Thank you for your cooperalian,
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From: Rob Bird T : Vi thanki
Sent: February-07-14 9:24 AM
To: Jody Dublck

Subject; RE: CON Fund database
Received. | will review early next week.

Rohert Bird, CPA, CA, CFA
Managing Dirccor

CCC luvesiment Bankiag CCC
1530 King Sereer Wese, Suite 2020, Torondo, Ontasio, MAIT ]2 INVESTHIMY
TAMEING

Foail: ehirdfy.ceginvestnenthanking.com
Diireet: 1L6-6-0117 | Fax: 416-599-925)

AW, 4L

Fhss it ssagee, inclidivg any avachments, i mgended for the use oty individead 459 to which s addressd aod mias contein wlisrmanon
e s pevileped S eontideraal. Ay ofles diserdunion, oo s disbosue s ek pedulated 1 you s sob the memded eaprent o
e neceis od this message 0 erear, please ponidy us eowediatcy by aply ¢ mall sl perasnently defete this essage includiag un

artc hncanes, witlion eeading it o amaking & copy, Hiank you,

From; Jody Dubick {mailto:Jody.Dubick@growthworks.caj
Sent: Wednesday, February 5, 2014 5;17 PFM

To: lan Ross (lanross@bell.net}; Rob Bird; Porepa, Jodi
Subject: CDN Fund database

lan, Rob, and Jodt,
Please find attached updated GW Cdn database files, There are 2 files attached:

1) holdingWvcdn — Same report as last file | sent you however updated. Has Fund #, shares, and holdings

| ;
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From: dchan@jsitsp.com made befora me on thip VA
Sent: May-20-14 Z11PM day o,“ﬁﬁ Verayurs  on\Y
Subject: RE: TIME SENSITIVE - Final BF —

: ommissloner for taking
Importance: High ﬁlw for British Columbia

Good Evening, Clint: | had meant to get back to you sooner but was tied up and my breathing went south to then
checked into sick bay for the most part of the long weekend. Please accept my apologies.

Essentially, | beliave that there is a win-win solution for everyone and hence need your blessing to further develop it along
the below lines:

1. Migration of the Matrix/GrowthWorks (Matrix) database (in entirety} to 1AS in an outsourcing arrangement; (| have
since bean alerted to the potential - suspected only at this juncture - exira efforts that may be involved due to Pino
(Amoruso) not being around and unsure to what extent that Conrad {Krebs) has become familiar with the required
migration affort.}

2. Following 1. above, 1AS will build the requisite access controls for Maltrlx and the GrowthWorks Canadian Funds
(GWCF} respectively,

3. New IAS Service Agreements will be signed separately with Matrix and GWCF {but will be cocrdinated fo coinclde
accordingly with the migration in 1. and the separate access In 2 above);

4, For greater clarity, the "current {noiwithstanding the arrangement under CCAA) total fund portfolio” will be separated
into two {one for each of Matrix and GWCF respectively) under outsourcing support by IAS - it goes without saying that
the site licence arrangement batween MatrbdGrowthWorks and Just Systems will be reptaced thereof;

5. The highlights of the benefits to all parties may be summarised as follows:

5.1 Both Matrix and GWCF will avoid the huge (estimated) cost to separate the database (for the exiract the relevant
data for GWCF);

5.2 Matrix will be able to move forward with minimum administration cost {from no administration staff to no facility
management) to focus on the core business of managing the fund portfolio;

5.3 GWCF will be able {o achieve lhe objective of a cosl-effeclive care laker arrangement 1o be ablo to stay under CCAA
protection for as long as appropriate (with reasonable cost certainty and addressing the needs of all involved including
affected Distributors); (| am confident that GWCF - and the Monitor too - will see the potential rocky road ahead under
the "freeze and wail" approach.)

5.4 The Court Appointed Monitor will be able to buy into and support the solutions having satisfied concerns regarding
cost, ongoing operation {versus "frozen" approach to park everything until "later"); (We have at least one given here. the
Monitor has no more incentive incur unnecessary costs than to invite administration chores onio itself.) and

5.5 We (Just Systems and 1AS} will be afforded the opportunity to facilitate a transition acceptable to all and be paid
reasonably o tide things over for both Matrix and GWCF.

Please look over the above and huddle with Conrad and Tony to get back {o me ASAP so that | may fashion an
appropriate *suggestion” to reach out to GWFC and Matrix simultaneously such that hapefully IAS will be given the
blessing to formally engage the parties in a potential "arrangement”.

| am cautiously optimistic that the above recommendation is doable as it will be truly beneficial to all Involved.

1
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Clint, 1 sincerely believa that the relevant incentives are here for all involved and we need to take the first step to get
staried - your reply email to give the proverbial green light will permit the opportunity for a win-win compromise.

Please revert your approval ASAP so that | may get the ball rolling. {In a nutshell, 1 will edit the foregoing to then
paraphrase and present a "naufral” position for both Matrix and GWCF to consider. If receptive in all quarters, we will
next agree on the "common™ aspects to then break out to work on the Matrix-specific and thea GWCF-specific aspects to
then pull the entire "arrangement: togsther for final Court approval which should be "smooth" with the support of the
Monitor.)

Many thanks again for your patience and understanding.

David

DC/

May20/14
CONFIDENTIAL

P.S. Justin case that you should be wondering, pricing will be separately negotiated between Matrix and 1AS, GWFC
and IAS but please rest assured that IAS will be aiming to accommodate the needs of all involved as opposed io
negotiating in the traditional sense (seller trylng 1o get the highest price and buyer trying to pay the least), We (I myself
and the IAS Team) will be most gratlfled if we can be ad idem with Matrix and GWCF expeditlously to reach an
"arrangement” blessad by the Court looping in the Monitor which | surmise will be "leading” GWCF through the CCAA
journey. And Matrix will have a free hand to execute your strategic plan. (| am a reallst, Clint, and | understand that this
will not solve everything: such as the disputes between Matrix and GWCF but | sincerely believe that it will avold some of
the otherwise unproductive manoeuvres and counterproductive efforts such as extraction of the GWCF records, inter alia.

P.P.S. My hours are still upside down but should be able to stay awake long enough to stick handle the above.

D. Chan

The Solution People Group of Companles
400-330 Bay Street

Toronto, ON, Canada

M5H 2358

T.416.368,5569 x288

F. 416.368.7355
www.TheSolutionPeople.com

Clint Matthews <clint.matthews@matrixasselca> To"dehan@jsitsp.com” «dchan@sitsp.com=, Tony Raulava
«<Tony.Raulava@growlhworks.ca>, Conrad Krabs <Cenrad. Krebs@growthworks.ca>

16/05/2014 05:51 PM ce .

SublectRE: TIME SENSITIVE - Flnal BF
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Wishing all a most deserved relaxing weekend - many thanks again and chat later.

David
DCt
Jul.11/14

D. Chan

The Sclution People Group of Companies
400-330 Bay Strest

Toronto, ON, Canada

MSH 258

T. 416.368.9569 x288

F.416.368.7355
www.TheSolutionPeople.com
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for the actions or omissions of Just Systems in relation to the Database relating to the performance of
the services described in item 3 above.

5. The former manager, through its counsel, hereby acknowledges and agrees that the receipt and use of
the Database by the Fund does not constitute a waiver by the Fund of any of its rights or remedies and
is without prejudice to the Fund's right to object to the manner in which the Fund's records are
deliverad to the Fund by the former manager, to insist on compliance by the former manager with its
obligations under the management agreement, including, without limitation, its obligations under
Section 8.5 of that agreement, and to pursue all available remedies against the former manager,
inciuding, without limitation, reimbursement of any costs incurred by the Fund to extract the Fund's
data from the co-mingled Database.

6. The Fund, through its counsel, hereby acknowledges and agrees that the provision of the Database by
the Former Manager in the face of the Fund’s refusal to pay the former manager's fees and expenses
related to the provision thereof, does not constitute a waiver of the forrer manager's right to claim the
payment of such fees and expenses, and the other transition fees and expenses claimed by the former
manager, under the management agresment, including, without limitation, the Fund's obligations under
saction 8.6(A) of that agreement and to pursue all available remedies against the Fund with respect
thereto.

In light of the foregoing and the delivery of the Database and pass code to the Fund, the Fund and the former
manager agree to amend the timetable for the hearing of the motion to be heard in the Superior Court of
Ontario {Commercial List} on November 27, 2014 as follows:

{a} The former manager may deliver any evidence to be filed in response to the mation on or
before Wednesday, November 19, 2014,

{b) The Fund may deliver any reply svidence on or before 10:00 a.m. on Monday, November 24,
2014, and

{c) Any cross examination on the affidavits filed by the Fund or the former manager will be
conducted in Toronto on Monday, November 24™, 2014.

McCarthy Tétrault LLP, counsel for GrowthWorks Canadian Fund Ltd. {the “Fund”).
Per: Jonathan Grant

Acknowledged and agreed by Fasken Martineau Walker LLP, counsel for GrowthWorks WV Management Ltd,
(the “former manager”) {as indicated by return email conformation).

Per: Kibben Jackson and Aubrey Kauffman

Front: Aubrey E. Kauffman [mailto:akauffman@fasken.com)
Sent: Friday, November 07, 2014 11:33 AM

i
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To: Kevin McEicheran
Cc: Grant, Jonathan R.; Kibben Jackson; Kour, Sharon
Subject: Re: Growthworks' Records

This is acceptable.

Sent from my BlackBerry 10 smartphone on the Rogers network.

From: Kevin McElcheran

Sent: Friday, November 7, 2014 10:37 AM

To: Aubrey E. Kauffman

Cc: Grant, Jonathan R,; Kibben Jackson; Kour, Sharon
Stubject: Growthworks' Records

Aubrey

Further to our discussion of yesterday, | conflrm that the amendments set out below are satisfactory to the Fund as
modification of Jonathan’s email of Wednesday.

| have spoken to our client about the additional request to modify the litigation timetable. As you know, it is very
important to our client that the motion proceed on November 27" because of the deadlines it faces. Nevertheless, we
are prepared to extend the deadline for dellvery of your client’s responding materials until Wednesday, November 19"
provided that our client’s time to file reply material is also extended untll 10:00 a.m. on Monday, November 24™ {before
any cross examinations commence). Further, to be clear, any cross examinatiens will occur in Toronto and will be
completed on November 24"™ so that the transcripts can be available In time for both parties to prepare submissions for
the hearing on November 27,

Please confirm that these arrangements are satisfactory. We propose that the arrangement be documented by e-mail
exchange between counsel and we will prepare an e-mail consistent with this exchange for your review,

Best Regards

Kevin

{text of A. Kauffman e-mail of November 6, 2014]

“Jonathan, Kibben is out of pocket today (returning Monday} and has asked that | respond to your e mail to him of
yesterday afternoon {5:34 PST). {Please note that ! too will be out of pocket tomorrow and over the weekend.)

The terms set out in your e mail are acceptable to the Former Manager subject to the following:

- tem 2 should be modified as set out in caps:

“2. the former manager acknowledges and agrees in writing that neither the Fund nor any of its directors, officers or
agents will have any liability to the former manager or any other person for the actions or omissions of Just Systems in
relation to the data flle RELATING TO THE PERFORMANCE OF THE SERVICES DESCRIBED IN ITEM 1.”

- item 3 should be modified as set out in caps;

3. the former manager acknowledges and agrees in writing that the receipt and use of the data file by the Fund does
not constitute a waiver by the Fund of any of its rights or remedles and Is without prejudice to the Fund’s right to object
to the manner in which the Fund's records are delivered to the Fund by the Former Manager, to insist on compliance by
the former manager with its obligations under the management agreement, inciuding, without limitation, its obligations
under Section 8.5 of that agreement, and to pursue all available remedies against the former manager, Including,
without limitation, reimbursement of any costs incurred by the Fund to extract the Fund's data from the co-mingled

3
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FASKEN
MARTINEAU

Page 2

Systems”) to access and make available for use by the Fund and dealers through
FundSERV only the Shareholder File and not the other files contained in the Shareholder
Database. Apart from one issue identified below, the foregoing should, we understand, be
fairly simple to facilitate (both by the Fund and Just Systems) and will require only that
the Fund, Just Systems and the Fonmer Manager negotiate a protocol concerning the
timing of the transition to the Fund managing its own shareholder files.

Most importantly, the Proposed Solution would obviate the need for the extraction of the
Shareholder File from the Shareholder Database, Practicatly, this means that the Fund
would remain in possession of the Shareholder Database and, accordingly, privacy
concems would have to be addressed. As suggested in our most recent telephone
conversation, we believe this could be accomplished by way of a consent order of the
Court in the Fund’s CCAA proceedings providing, in essence, that the Fund would not
access any files other than the Shareholder File and building in appropriate protections
for the Fund, the Former Manager and the shareholders of all of the funds.

The one issue that we have identified with respect to the Proposed Solution is that there
are hundreds of accounts on the Shareholder Database (the “Combined Accounts™)
where the account holder has shares in the Fund as well as in one or both of
GrowthWorks Commercialization Fund Ltd. and GrowthWorks Atlantic Venture Fund.
In order to enable Just Systems to access only the files pertaining to the Fund’s
shareholders, shares in the Fund would have to be manually transfetred to a new account.
This is not an uncommon procedure, though it will take several days’ work to complete
the process,

As a gesture of good faith, the Former Manager is prepared to do the work of transferring
the Funds' shares from the Combined Accounts without requiring prepayment for that
work, though it would reserve its rights to claim payment at a later date.

We expect the Proposed Solution should address all of the Fund's concerns regarding the
delivery of the Shareholder Database. Accordingly, we suggest that we have a
teleconference among owrselves and our clients as soon as practicable to discuss the
logistics of the arrangement and so that our clients might each avoid spending any more
time and money preparing for the hearing of your client’s application for the records
production order,

DM_YAN/297960.00001/89333153
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8.

9.

Approval of the estimated hourly rates for Robert Antoniali of $30.35 who will
join Bryan Shurb and Gladys Chan in providing information to KPMG to
complete the GW Fund’s 1ax retum for the year ended August 31, 2013.

Approve the estimates of time for tax retumn assistance.

Just Systems

10. Pay 31.5% of Just Systems Quarierly License fee of $39,300 plus HST and 31.5%

of the annual Just Systems payment of $11,300 plus HST which amounts to
$952.27 / week plus HST and $68.45/ week plus HST respectively. Therefore the
total owing for the period Ociober I — December 6, 2013 (10 weeks) is
$10,207.20 plus HST.

Conditions:

Subject to the following conditions:

1.

GrowthWorks WV Management Inc. (“GW Mgt”) provides a complete printout
of the shareholder records and database as at December 6", 2013;

GW Mgt provides an electronic copy (back-up) of the database as at Dec 6™, 2013
and does same at the end of each two week period.

GW Mgt provides GW Fund full and complete access to the computers and Just
Systems software used to manage the GW Fund shareholder data in the event GW
Mgt or any affiliate ceases to operate as a going concern.

GW Mgt assigns GW Fund its rights under the Just Systems software code in frust
arrangement in the event GW Mgt or any affiliate ceases to operate as a going
concern,

GW Mgt provides list of all shareholders requiring RIF transfers from registered
accounts no later than Dec 13, 2013.

CS teamn will only bill actual hours at normal rates (no time and a half or double
time this work should be done during regular hours)

Inciuded with CS team’s weekly billings is a list of completed transfers and
shareholder accounts updated

No further time for Tony Rautava or any other non-approved person or activity
without the prior approval from the GW Fund.
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GROWTHWORKS LTD Forth Quarter 2013
PQ Box 11169, Royal Centre INVOICE DATE
2750-1055 West Geomgla Sfreet 17-0ct-13
Vancouver BC VBE 3A5
ATTENTION: FELY QUION
FAX NO, 866-888-3431
ASP 145-703 nosier
(Minimurn annual fee $5,000)
48,851 ASP Contracts
5000 x 0,35 (1at 5000 conlracts) x 3 months $5,250.00
5000 x 0.30 (nexd 5000 contracts) x 3 months $4,500.00
38851 x 0.25 {on balance) x 3 months $20,138.25
Subtotal $38,588.25
Less Prafarred Customer Discount (40%) {$15,555.30)
Subtotal $23,332.05
Subtotal $23,332.95
GST (5%) §1,168.65
Quebec Annual Fees $500.00
English/French LIRA
Total $24,0499.60
TFSA {(Minimum quarterly fea §5,000.00) Hos108
118 TFSA Conlracls
0 x 0,15 x 3 months $1,250.00
Less Prefermed Customer Discount (40%) 50.00
{ discount is not applicable to minimum quartery fea)
Subtotal $1,250.00
@ST (5%) $62.80 P
Total $1,312.50 4 o
// /
RIF 1568 (Minimum annual fee $5,000.00) #105107 oA /
140 RIF Contracts e
/ / /
140 x 0.35 (15t 5000 contracts) x 3 months 51,250.00 /
0 x 0,30 {next 5000 contrects} x 3 months $0.00
Subtotal $1,250.00
Page 1 of 2 %g%MANAGED
tOMPANIES
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333 ~ 3rd Ave North
Sy Saskatoon SK 57K 2M2
CO n Ce ntr@” www, concentrafinanclal.ca
FINANCIAL e
Less Prefemad Customer Discount {40%) $0.00
{ discount is nat applicable to minkmum quartarly foe}
Sublotal $1,250.00
Subiotal $1,250.00
GST (5%) $62.50
Quebec Annuaj Fess $500.00
English/French LIF
Total $1,812.50
TOTAL DUE $28,124.60 L«:‘: [

This fee Is due on receipt of this invoice. Please remit copy of involce with payment,
If you have any questions wilh respsct to above, please contast Mardell Twamley at (308} 958-1855
or email mardell.twamey @concentrafinanctal.ca

The documBns accomparnying this transmission contin contdanttal information imtended lor o Kpecific indvidual and
pupass, The Inforiition i3 privata end s legally proiscted by w, | you e nol the intanded mciiant, you ars hemby
notifled that any disciosura, copying, dstributon, of e taking of any action In reliance on the canlorms of te felbeopiad
informator b srictly prohibag. I yons heve recelved this commanicalion in sor, plaass tadly s immadiataly by

talephnna Bnd f&him the onigiral 13- us by raguiar mall Thark pety

Page 2 of 2 & BEST
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333 -3rd Avenue Narh

I Saskatoon SK S7N 4K2
Concentra 3 pe e
FINANCIAL e Ay enclal.
e E L ot TRUSTEE Bt

W erHe T ARG 18-

GROWTHWORKS CAPITAL LTD AMENDED
2600 - 1055 WEST GEORGIA ST

PO BOX 11170 Invoice Date
VANCOUVER BC VBE 3R3 &-lan-2014

ATTENTION: Lilia Liam
FAX: (604} 669-7605
INVOICE OF CHARGES

This is your invoice for the following:

Escrow Source Code #101537

2014 Trustes Fes 4750.00

Minimum Annual Fee $750.00

HST reg 101143815 $37.50
DELWVERED iy o -ow

Total Due - ! v £787.50

Y Qe — R - ¥ WF)

/.,
>k !

This fee is due on receipt of this invoice of charges.

If you have any questions with respect to the above, please contact Mardell Twamiey at
Concentra Financial, Email: mardell.twamley@concentrafinancial.ca, PH: 306-356-1855
FAX: 366-956-3003

The documents accompanying this transmission contah comtidential information intended for a spactiic mdividual and
purposae The infornation is privale and is Jegally protected by law. I your are not the intended recipient, yau are hareby
natified that any discloswe, copying, distribution, or the taking of any action In rafianes on the cantents of the telecoplad
Intoemnation I3 strictly prahibited. if you have recaived this communication in amor, please notily us immediziely by
lstephona and ralum the ariginal to us by regutar mail. Thank you.

Frad

£ BEST
gamuﬂ.ﬁen
% X COMPANIES
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332 - Ird Ave North
Saskatoon SK SN 2M2

R
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I
www. concentrafinanclal.ca

Concentra

FINANCIAL
GROWTHWORKS LTOD Fieat Quartar 2014
PQ Box 11169, Royal Cantre INVOICE DATE
2750-1055 West Georgla Street 31-Jan-14

Vancouver BG VBE 3RB

ATTENTION: Tory Rautava / Farhat Khan R N1
Saisho|D)

FAX NO. 868-688-3431

RSP 145703 #105167
{Minimum annual fee 5,000}
48,851 RSP Contracts

5000 x 0.35 {1st 5000 coniracts) x 3 months $6,250.00
5000 x 0,30 {next 5000 contracts) X 3 months $4,600.00
48851 x 0.25 {on balanoe} x 3 months $20,138.25
Sublotal $38,888.25
Less Preferred Cuslomar Dlscount (40%) {$15,555.30)
Subtotal $23,332.85
Subtotat §23,332.85
QST (6%) $1,188.65
Total $24,490.50
TFSA {Minimum quarterly fee $5,000.00} Hos108
119 TFSA Contracls
0 x 0,15 x 3 monthe $1,260.00
Less Prefarrad Customer Discount (40%) $0.00
{ discount Is not applicable to minimum quarterty fee)
Subilctal $1,250.00
GST (5%) $62.50
Total $1,312.50
AIF 1566 (Minimum annua! fee 55,000.00) #105107
140 RIF Conlracts
140 % 0.35 (st 5000 contracts) x 3 months $1,250.00
0 x 0.30 {next 5000 contracls} x 3 months 50.00
Subtotal $1,250.00
Page 1012 ﬂgﬁ MANAGED
COMPANIES
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333 - 3rd Ave North
Saskatoon SK SN 2M2

www  concentralinancial.ca

FINANCIAL
Less Preferred Customer Discount {40%) $0.00
{ discount is nol applicable to minlmum quartedy fea)

Subtotal $1,250.00

Sublotal $1,250.00

GST (5%) $62.50

Total $1,312.50

TOTAL DUE $27,124.60

This fee Ia due on recelpt of his Invoice. Flease remlt copy of Involce with payment.
if you have any quastions with respect 1o above, please contact Mardell Twamley at {308) 850-1855
or email mardell.twamtey@c¢oncenirafinancial.ca

Tha d panying this misslon contoin conficianilal inf Son inerded for a specilic Indidual el
pizposa, The information Is privale and b logaky protacted by law, If you are nol the lntended recinlant, you nre havatry
notfied that pny dissioaura, copying, dstrbution, of 1ha taking of iy action n raliancs on the contema o the lalecoplad
Informnsan e sricly prohiakud. If you have receved this communicaton n wror, poase nobly us immodinoly by

tolaphona and retum Ure arginal & ua by regutar mad, Thanh yow

4~ BEST
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333 - 3rd Ava North
Saskatoon SK 57K 2M2

C O n C e n t ra @ wwrw concentrafinanclal.ca

FINANCIAL
GROWTHWORKS LTD Sacond Quarier 2014
PO Box 11189, Aoyal Centre INVOICE DATE
Z750-1055 West Georgla Street 17-Apr-14
Vancouver BC V6E 3RS
ATTENTION; Tony Fautava / Farhat Khan A
i [
FAX NO. §66-688-3431 !
AMENDED
RSP 145-703 #105167
{Minlmum annual lee $5,000)
47,305 RSP Conltracts
5000 x 0,35 {1t 5000 contracis) x 3 months $6,250.00
5000 x 0,30 {naxt 5000 contracts} x 3 months $4,500,00
37306 x 0.25 (on balance) X 3 months $27,070.75
Subtotal $37,728.75
Less Preferrad Customnar Discount (40%) {$15,081,80)
Subtoial $22,837.25
GST (5%) $1,131.88
Total $23,759.11
Quebec annual Feas (English & French ASP-Matrix) $600.00
{Engileh & Franch ASP-Matrix) TOTAL $24,368.11
TFSA {Minlmum quarierly fee $5,000.00) #1065108
0 TFSA Conbracts
0 x 0,16 x 3 manthe $0.00
Less Preferred Customer Discount (40%) $0,00
{ dtscount is not applicable to minimum quarterly fee)
Subtotal $0.00
GST (5%) $0.00
Totat $0.00
RIF 1666 (Minimum annual fee $5,000.00) #105107
0 RIF Contracts
€ x 0.35 {1st 5000 conlracts) x 3 months $0.00
0 x 0.30 (next 5400 conlracts} x 3 months 506.00
Subiotal $0.00
GST (5%) $0.00
Total $0.00
TOTAL DUE $24,369.11

This fee Is dus on recelpt of this Involce. Pleass remit copy of invelce with payment.
If you hava any questions with respect to above, piease contact Mardell Twamley at (308) 956-1856

of ermall mardall.twamiey@concentralinancial.oa

The aocumonta accompanying this Imngmiysion contain confidential infommalkn idended kv 8 specific tndaidusl and
puipasa- Tha lnformation i private and & fagaby pralzcled by bw. U you sre nat e intsnded reciplant, you ar heraby
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Wednesday, November 27, 2013

Via EMAIL

lan Ross

Chair

GrowthWorks Canadian Fund, Ltd.

Paul Bishop
Monitor
FTI Consulting

RE: Just Systems Proposal to GrowthWorks Canadian Fund Ltd -Transition Period

A.

Background

Although the Transition Services Agreement is silent with respect to reimbursing
GrowthWorks WV Management (*GW WV™) for maintaining shareholder database (the
“Database”) during the Transition Period, both the Monitor and GWCF on or around
October 15 requested that GW WYV continue to maintain it.

Specifically, GWCF has asked GW WYV o maintain and update the Database until
GWCEF identifies a new sharcholder database vendor and transfers the existing database
from GW WV, It is anticipated that the transition to a new database will occur in or
about December 2013.

The following proposal outlines GW WV's approximate costs (both timekeeper and third
party) for maneging the Database for the period requested (Oct 1 — Nov 15) (the “Initial
Period™).

The Fund and the Monitor have also requested that GW WYV continue to manage the
Database post November 15, 2013 (the “Secondary Period™). If GW WV is fo manage
the Database in the Secondary Period, the Fund and the Monitor will agree to honour the
terms of the proposal (both timekeeper and disbursement) for the Initial Period. We have
noted some exceptions for the Secondary Period below.

The proposal does not include third party mailing, courier, or printing costs for GWCF
shareholders. GW WYV will keep track of these hard disbursements, which the Monitor
and the Fund will agree to reimburse promptly upon receipt of an invoice for same.

The following proposal does not include RIF Conversions, which the cost proposal will
be provided at a later date.

The RIF Conversions proposal and Secondary Period invoices for shareholder
management will include overtime over the holiday period in late December,

»






Name Salary Beneflts Hourly Rate
Casey Kachmar 5 51,729.30 $15,995.67 & 36.81
Felicita Quion 3 63,787.74 $16821.04 5 43.86
Perry Agis $ 4512100 $1532796 S  32.85
Farhat Khan S 67,105.89 513,94054 5 44.05
Kim Myshrall 5 45,000,449 513,713.92 5§ 31.91
Simon Wong 5 53,798.88 516,153.87 5 38.02
Lisa Der 5 51,729.30 511,547.87 S 34.39
5

Average 37.41

The Client Services team executes transfers, other financial transactions, non-financial
changes, answers inquiries from shareholders and financial advisors.

During the Transition Period on behalf of GWCF, the Client Services team has fielded
nutnerous phone calls, executed non-financial changes to the database, and accumulated
financial transactions to be executed when pricing resumes

The Client Services team has not made gutbound phone calls, except in response to
requests from shareholders and the brokerage community

The level of inbound phone calls has not diminished since Oct 1, 2013,

There has been many complaints regarding the Monitor’s phone line not returning
messages and providing limited information

The Monitor and GWCF will remit payment to GW WYV for the Primary Period. The
timekeeper amount incurred during the Primary Period for employee lime based on phone
calls and transaction requests is $32,663.37 before HST. The Monitor and GWCF will
also remit $4,100.72 before HST 10 GW WYV for Lilia Lam’s timekeeper invoice for
during the Primary Period. As previously relayed to you, Ms. Lam is essential to the
maintenance of the Dalabase. Details with respect to Ms. Lam are noted below.

Client Service Team Activity Stats

Finaneial and Non-Financtal Cambined . )
inguiries CDN Trans Incoming Maii
Teansactions Recelved
and Inqulirles
can | P | rorat [scan | ean | O™ | vorat | %edn
Funds Funds
On average, C5handlos
[Sep 30- Cct 4 258 245 504 si% | 270 117 387 0% 59%,
sabout 140 packages 2 week.

Oct 7- 11 308 158 506 61% 234 126 360 | 65% 63% 11 tnat ahout 70 are for €5
Oct 15 - 18 {8-day whi | 218 121 339 % 155 70 235 70% S7% | soproximately 50% of
Oct21-25 143 224 567 6025 241 114 355 GR% 6% hat st for the ca:aﬁi;n
Oct 248 - Nov 1 352 216 568 | 62% | 208 113 321 | 65% 63% :'U: "
Nov 4 -8 362 178 540 67% 235 99 374 9% 63% )
|Nov 11 - 15 72 143 415 6% 162 85 247 5% 66%

Call Centre Team Transaction Team

Casey Casey

Perry Perry

Farhat Felicita

Kim Lisa







oot
Ul
(O

Name Salary Beneflts Hourly Rate
Lilia Lam $ 7854000 $16,609.61 % 51.71

o Ms, Lam will be essential for the transfer of the database from GW WV to GWCF.

Accordingly, 100% of her timie will be billed to GWCF when the transfer is executed by
Just Systems and Ms. Lam.

Employee Oct1-Octd  [Oct?-11 [Dct15-18{40ct21-25 [Oct28-Novl [Nova-8 Novil-15 |Fotal

Wi lam § - |$ s8607(§  SLA|S  pABA]S 017/5% 408 12935 281
tilia tam {eflocated) § 456255 Smw31|% a565]% SH31|% 4562515 SI031(5  2812|5 330781
Total 5 456.25 |5 1,156.38]% 507955 63495($ g |S  BITIL|S  ML05(§ 410072

* In the chart above, Ms Lam’s direct GWCF billing during the Transition Period is $793
while GWCF's allocated portion of her salary is $3,780 to cover her ongoing maintenance
of the entire database.

e Ms, Lam was not in the office on Nov I, Nov 11, Nov 12 and Nov 14, This amount has
been accounted for in our calculations.

Proposal Summary

Cost Item Expense HST Total

CS Time S 32,663.37 5 4,246.24 S 36,909.61
Lilia Lam $ 410072 $ 533.09 $ 4,633.81
Just Systems* S 626105 § 31790 S 6,578.95
Total S 43,025.14 § 5,097.23 S 4B,122.37

*Just Sys HST has been applied at 5% for the $39.3k quarterly bill and 12% for the annua! bill
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INVOICE

Preprinied Dac.12/11 R
INVOICE NO. 27-140700001
CUSTOMER NO. 27
DELIVERED
duly 1, 2014
GrowlhWorks Capital Lid,
2600 - 1055 West Georgia Strast
Royai Cenlre « P.O. Box 11170
VANCOUVER, B.C.
VEE 3R5
Atienfion: Ms. Llila |.am - Manager, Solulions Delivery
5613 F 1
For Computer System Consulting/Services:
UMP Software Licence Fee (Instalment 11 of 12) $ 3950000 _—
Gl &7, -
pst (,122/.) Ref. R12840068 474000 1975, 09
PST (8%)! N/A
Total Due? $ 4424600 L] 438 00

¥ Until the Province of British Columbia implements s Action Plan to re<mpiement
the PST, HST of 12% applies (and 8% Provinca of Ontario PST remains N/A).

2 Please make chegue payable lo Jusl Systems {The Solution People) Inc. (N.B.
Invoiced amount is due and payable on invoice datefupon recaipt Outstanding
amoun;s are charged interes{ at 2% per month: minimum $20.60 per month/part
month, '

3 Ref. Umited Term, Renewable Sofiware Licence Agreement for UMP. (Licence
Period expires at 11:59:59 p.m. ET on Dec.31/14.)

This Is our accopnt, uiE Lhepea X

JUST SYSTEMS (THE/SOLUTION PEOPLE®) INC. : o

~er. D. Chan T

QORIGINAL SIG

be/

Cc: cuntmz ews, CFO via Lllia Lam, GrowthWorks 4o 861730 - P
THANK YoOU

JUST SYSTEMS (THE SOLUTION PEOPLE®) INC.
330 Bay Sfreet, Sulte 400, TORONTO M5H 258 Te!. (416)-862-8208
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FundSERV Inc.

The Exchange Towar
136 King Stasl West
Suite 1700

P.O. Box 485
Taoronlo, Ondarlo
MAX 1ES

TO WWN
GrowlhWarks WY Managemen Lid.
Lilla Lam
GrowthWorks WV Managemer Lid.
1055 Wesl Georgla Sireel, Suile 2600
Box 11170, Royal Centra
Vaneouver, BC
VBE 3R5, CANADA

INVOICE

TELEPHONE: 416-362-7873
TOLL FREE: 1-888-382-8717
FAX: 416-262-3153

E-MAJL: bing@fundsary,com

DATE: March 07, 214
INVOICE NUMBER WVN-FS-FEB-2014
GSTHST NUMBER 137060711

TOTAL HUMBER OF PAGES 4

BALANCE FORWARD: - .~ * © . T oAl
3 14,266,32
CURRENT INVOICE CHARGES: - -. > . ° I — =
DATE DESCRIFTION AMOUNT
28-Feb-2014 Manufacturar Fiie Transfer Fee - Feb 2014 % 381434
O1-bar-2014 Manuiacturer Fixad Fags - Mar 2014 $ 1.500.00
PRI i '
# im o |
) SUBTOTAL $ 531434
A N S L’i‘" GSTIHST] 5 530,86
DL b INVGICE TOTAL $ 8,005.20
BALANGE ENOING:' 70" - o b =t 0 - A = [T TOTALT
Balance Owing - pleasa pay $ 2027152

Please note we only accepl EFT o wira paymants for tha above seivices (theques will no lonar be accaplad).

FundSERY Payment Delails {Canadian Dollars):

Royal Bank of Carmdta, 20 King Street Wesl, Toranta, Onlaro, MSH 14 Banict 0003 Transit# 08012 Accounts 1027860
S.W.IF.T. BIC ROYGLATZ. You musl smail us the details of your payment (eq: Involce nunther baing paid) lobiling@hundserv.cam

Invalces are due and payabls upch receipt. Wa reserve the righl 1o apply & manthly late eharge of 18% per anpum on all Invoices

putslanding aver 30 days. Thank you,

Page1of 4
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6 GWC portion of $24.9k totat bill is 520.5k
7 Yearly bill of 5400 for Tax slip printing software
8 Anmual bill of 55,261, GWCF funds are 19 out of 484 managed by group 50 amount multipiied 19/44
9 O5C participation fee of 53,240,
10 Annual teenge of $12,7849.22 for Accounting software
11 Annual license of 53,300 for telephone support seftware
12 Monthly bill for back aNlee transaction provides, 56,7k bill inchading HST

13 Insurance
- Axis brurance $  739,003.75
Les: Seamark -5 12,500.00
Boiler and Machinery 5 1,514.00
Commercid $ 17,651.00
GrowthworksCap § 32,546.00
Travel Insurance s 2,785.00
Tetal Arnual 5 BDQ,999.75

14 Blackberries, phones, email, hosted PBX for fan Ross and 3 GVF Dntarlo employess 5359.32 per month. Allocated baskd an GWICF AUM over GWCF and GW Comm ALM
15 inlernet conneclion for Toronto office at 52,085 per month. Allocated by GWCF AUM over GWCF and GW Comm AUM

16 Monthly bill for storage at lran Mownlain, showing a past bill 51.5k per month
17 Distributor of share price information, 17 funds by 553 per fund.
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From: Jody Dublck ’ L/ 7 _1%

Sent: November-06-13 4:57 PM

Ta: Rob Bird (rbird@cccinvestmentbanking.com)

Cc; Clint Matthews
Subject: Shareholder Informatlon System Files

Hi Rob,
Please find attached 3 files:

1. Client Services Team Responsibilities — it’s a list of the processes to maintain the database that our team
members do daily, weekly, monthly or yearly.

2.  Cost to Run Sharehoider Infarmation Systems — [ did my best to Iltemize Fund costs to run the Shareholder
Information Systemn for 6 weeks, You'll notice it has a lot of the cost items that we've requested to be
reimbursed during the transition period. One point from this analysis needs to be highlighted. Our management
team has done a staffing analysis with the loss of managing GWCF assets and concluded that 3 current
employees wili be [aid off {one IT employee that supports the Shareholder information System and 2 ciient
sarvices employees} . Their employment depends on the amount of time that GW WV Management will support
GWHCF shareholder management, With that analysis in hand, GW WV Management will ask for the
remuneratlon for those 3 employees t¢ be paid by GWCF during the transition period.

3. Just Systemns De-Conversion Project - This is an estimate from Just Systems to move the Shareholder Database
to another provider. An important factor to highlight is that it doesn’t take into account any GW WV
Management staff time, We expect that there will be substantial amounts of time required from Accounting, IT,
and Client Services teams to complete the transfer,

-

This I8 Exhiblt v.yeties.s teferrad to In the

Sorry for the delay In getting these filas to you, ,
affidavit ommh}L{%w%
If you have any questions or comments let me know, made before me on this \R
d 48 O s SR IR 200
fody il
A Commissipher for teking
Jody Dubick Aftidavits fopBritish Columbia
Analyst

GrowthWorks Capital Lid. ‘

Phone ; 604 895-7278 HUWTH l] HI
Mobhile : 604 240-472Q

www.growthworks.ca
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EXHIBIT "T"


















EXHIBIT "U"



GrowthWorks WV Management Ltd.

Box 11170, Royal Centre
2600 - 2055 West Georgia Street INVOICE no. 1

Vancouver, BC V6E 3RS
Tel. 1-8656-6B8-3430

Customer Date
Name: GrowthWorks Canadlan Fund Ltd. 28-Oct-13
Address:
Description TOTAL
GrowthWorks WV Management Ltd, $21,587.10

Transition Perfod Staff Time (Oct1-Oct 18 2013) |

Sub Total $21,587.10
HST 52,806.32

HST {Registration Number 85782 3041 RT0001)
TOTAL $24,393.42

This he Exhibit ... reforrad to In the

nffldavit ofmwx\f%%w
made befofe me on thls
day of 3\&& S—— 20 \H\

opimissloner for taking
Affidaylts for British Columbla

Wira Instructions:
Bank Name: Royal Bank of Canada
Bank Address: 200 Bay Streat Main Floor, Toronto Onlario M5J 2J5
Account Number. 1306265
Branch/Transit; 00002
Swift Code: ROYCCATZ



GrowthWorks WV Management Ltd.

Box 11170, Royal Centra
2600 - 1055 West Georgla Streat INVOICE no. 2

Vancouver, BC VEE 3RS
Tel. 1-866-688-3430

_ ———— ——— - —___—____——— ——— ——— —— ___—__—— . _—

Customer Date
Name; Growthwarks Canadian Fund Lid. 2B-0ct-13
Address:
Deascription TOTAL
GrowthWorks WV Management Ltd, $12,202.13

Transition Perlod Staff Time {Qct 21 - Oct 25 2013}

Sub Total $12,302.13
HST 51,599.28

HST {Registration Number 85782 3041 RTQO01)
TOTAL 513,901.41

Wira Instructions:
Bank Name: Royal Bank of Canada
Bank Address: 200 Bay Street Main Floor, Toronto Ontario M5J 2J5
Account Number: 1308265
BranchfTransit; 00002
Swift Code; ROYCCAT2












EXHIBIT "V"



!-\.
o
O

Memorandum

Re: Responses to Shareholders/Brokers who contact Growthworks WV Management
Ltd. {the “Manager") Re: Growthworks Canadian Fund Ltd ("the Fund")

1. General Response;

The following Information may be provided in response to gensral inquiry calls or emails
from shareholders or brokers of the Fund:

As you may know, on October 1, 2013, Growthworks Canadian Fund Lid. obtained
court protection under the Companies’ Credifors Arrangement Acl, also known as the
“CCAA".

The Court appointed FT! Consulting Canada Inc. as "Monitor” for the CCAA
proceedings. The Monitor is an offlcer of the Court that oversees the proceedings.
The Monitor is available to answer questions about the Fund’s CCAA proceedings
and has established a website and hotline for that purpose.

We continue to provide certain transitionai services to the Fund, Including recording
sharsholder information, maintaining the shareholder database and processing RIF
transfers, If you would like to change or update shareholder information or request a
RIF transfer, we would be happy to assist you with that.

For any other questions, issues or concerns, you should contact the Monitor, who is
in the best position to help you. The Monitor’s contact details, including the website
that has been set up specifically for the Fund's CCAA proceedings, are as follows

Phone: 416-649-8087
Toll Free Phone: 1-8565-431-3185
Email: growthworkscanadianfunditd@fticonsulting.com

Monitor's website: http://cfcanada,fticansulting. com/gcfl/default.ntm

2. Shareholder Redemption Requests:

To the extent a question is raised regarding redemptions, the following response may be
provided:

There has not been any change in the status of redemptions requests. The Fund will
continus to accept requests; however, redemptions will remain frozen at this time.

A copy of the redemption request form can be found on the "Sharsholder
Information” section on the wabsite being maintained by Thi® &L - Fur F"ad toin t\v&

information, please contact the Monitor, afidavit olC.J.’J‘-\Y -- '
made belore e on this 'L‘SL .
day of ? 20 \\'
199245/450221 ‘

MT DOCS 13021326v1 AC ssloner for taking
Aflidavits for British Columbla
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RICOH Print Services

From: Jody Duhick

Sent: Decernber-03-13 11:10 AM

To: Ian Ross (janross@bell.net); Porepa, Jodi

Ce: Rob Bird {rbird@cccinvestrnentbanking.com); Clint Matthews
Subject: RIF Conversion Proposal

Attachments: GWCF RIF Conversion Proposal.pdf

Mr. Ross,

Please find attached a costing proposal for RIF Conversions for approval by GrowthWorks Canadian Fund and the
Monitor, whose purpase is to reimburse GrowthWaorks WV Management for processing the conversions.

o _ This Is EXIbIt . \ovdsoo. retarred to ln the
Piease notify me immediately upon approval. afidavit o : ‘-.f.‘-‘LaK:‘Sr‘Q.‘:;: . ,'Ehﬁ’)\:s
If you have any questions don’t hesitate to contact me. made bﬂﬁ: me o thls H\‘

day of .. [N S vesassennse 20 \
Jody Dubick §
Affid
Jody Dubick
Analyst

GrowthWorks Capital Ltd.
Phone ; 604 895-7278
Mobile : 604 240-4720
www.growlhworks.ca

MITER i £ v A

This e-mail is canfidenbal snd may be legally privileged. (L is Intended only for the parsen(s) named abave. Any olher use or disclosure is profwbiled. i you have received |
tuluphiong us inmwdigloly. Opinions oxprosecd in (his a-mail are Lhosy of the individual sender and are nol endorsed by the sender's emplayer (nless olherwiza stated ar
othermse).


mailto:ianross@bell.net
mailto:rbird@cccinvestmentbanking.com










IN THE MATTER OR 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.

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

DM_TOR/Z97960.00001/7556407 . 1

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commrercial List)
Proceedings commenced at
Toronto

AFFIDAVIT OF CONRAD KREBS

FASKEN MARTINEAU DuMOULIN LLP
Barristers and Solicitors
333 Bay Street, Suite 2400
Bay Adelaide Centre, Box 20
Toronto, ON MS5H 2T6

Aubrey E. Kauffman (LSUC 18829N)
Tel: 416 868 3538
Fax: 416364 7813
Email: akauffman@fasken.com

Counsel for GrowthWorks WV Management Ltd., and
GrowthWorks Capital Ltd.
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