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- ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN
OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO
GROWTHWORKS CANADIAN FUND LTD.

~ NOTICE OF MOTION
(Re stay extension
returnable June 22, 2017)

GrowthWorks Canadian Fund Ltd. (the “Applicant” or the “Fund”) will make a motion
before a jﬁdgc of the Ontario Superior Court of Justice (Commercial List) on June 22, 2017 at
9:30 a.m. or as soon after that time as the motion can be heard at 330 University Avenue, in

Toronto.

THE MOTION IS FOR:

(a) an order extending the Stay Period (as defined in paragraph 14 of the initial order
of the Honourable Mr. Justice Newbould dated October 1, 2013 as amended and

restated on October 29, 2013 (the “Initial Order™)) to December 31, 2017; and
(b) such other relief as this Honourable Court may allow.

THE GROUNDS FOR THE MOTION ARE:
1. The Fund is a labour-sponsored venture capital fund with a portfolio of investments

consisting primarily of minority equity interests in private companies.



2, "On October 1, 2013, the Fund was granted protection under the Companies’ Creditors
Arrangement Act (“CCAA”) and pursuant to the Initial Order a stay of proceedings was granted.
Since the Initial Order was granted, the Stay Period has been extended and is currently set to

expire on June 30, 2017.

3. The Fund has resolved the claim of its only secured creditor, Roseway Capital S.ar.l. .
Other than equity claims, the remaining known pre-filing claim against the Fund is the unsecured
claim of Growthworks WV Management Ltd. (the “Former Man’ager”), the former manager of

the Fund.

4. . While the claims process is ongoing, the Fund is continuing to pursue an orderly
liquidation of its investment portfolio. Because of the illiquid nature of the portfolio, the value

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

5. Accordingly, the Fund is in need of continued protection under the CCAA to allow it to
continue to wind down in an orderly manner and to complete the steps remaining in its CCAA
proceedings. Most significantly the Fund is engaged in litigation within the CCAA claims

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

6. The Fund has taken a number of steps to reduce its costs while the CCAA proceedings
are ongoing. It continues to act in good faith and with due diligence. The court-appointed
monitor, FTI Consulting Canada Inc. (the “Monitor™), expects the Fund to have sufficient

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

7. Accordingly, the Fund seeks an order extending the Stay Period to December 31, 2017.



3. The Fund relies upon the following: .

(a) Section 11.02 and other provisions of the CCAA and the inherent and equitable
jurisdiction of this Court;

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

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

' may permit,

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

motion:

1, Affidavit of C. Ian Ross sworn June 15, 2017;
2. The report of the Monitor to be filed; and

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

June 15, 2017 McCarthy Tétrault LLP
Suite 5300, Toronto Dominion Bank Tower
Toronto, ON M3K 1E6
Fax: (416) 868-0673

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

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

Lawyers for the Applicant
TO: THE ATTACHED SERVICE LIST
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Court File No, CV-13-10279-00CL

ONTARIO ‘
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

~ IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN
OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO
GROWTHWORXKS CANADIAN FUND LTD.

i

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

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

Introduction

I. I am the Chairman of GrowthWorks Canadian Fund Ltd. (the “Fund”), the applicant in
these proceeding:;. I am a director and the interim chief executive officer of the Fund. In that
role, I am responsible for the daily operations of the Fund, acting under the oversight of the
Fund’s board of directors. .As such, I have personal knowledge of the facts to which I depose,
except where I have indicated that I have obtained facts from other sources, in which case I
believe those facts to be true.

Overview

2. The Fund commenced proceedings under the Companies’ Creditors Arrangement Act
(“CCAA”) on October 1, 2013. Pursuant to the order of Newbould J. dated October 1, 2013, as
amended and restated (the “Initial Ofder”), the Fund was granted a Stasf of proceedings as
agajnst the Fund. The Initial Order is appended hereto as Exhibit “A”. The Stay Period (as

defined in paragraph 14 of the Initial Order) has been extended a number of times, most recently
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-until June 30, 2017. The previous extension of the Stay Period was granted for a period of six

months.

| 3. The key steps in tiliS CCAA process are still underway: (a) the Fund is continuing to
pursue an orderly liquidation of its investment portfolio in order to maximize value to its
stakeholders; and (b) there are a number of claims remaining against the Fund that have yet to be
determined or resolved. At this time, the Fund is engaged in litigation to determine the claim
made by GrowthWorks WV Management Ltd. (the “Former Manager™), an arm’s length party
and the former manager of the Fund, agaiﬁst the Fund. The éxtension of the Stay Period is, in -
my view, necessary to enable the Fund to continue these remaining steps iﬁ an organized
manner, under the supervision of the Monitor.

Liquidation of the Fund’s Assets

4, The Fund holds an investment portfolio of securities comprised mainly of shares of small
and medium sized privately-held companies. Because of the nature of the securities, the
portfolio is illiquid. An unsuccessful sale process was undertaken in 2014. Since then, the Fund
has been liquidating portions of its investment portfolio as and when exit opportunities arise. I
underétand the M.onitor will outline in its report how much has been realized from the Fund’s

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

5. The Fund has retained Crimson Capital Inc. (“Crimson Capifal”) to provide investment
advisor services to the Fund with respect to its portfolio as the Fund has no internal management
staff. Crimson Capital is continuing to seek out opportunities to liquidate the Fund’s assets to
maximize value. Based upon the most recent views as to valuation expréséed by Crimson
Capital of May 16, 2017, the total value of the remaining investment portfolio assets of the Fund

is estimated to be approximately, $19,300,000. However, until such opportunities arise and
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dispositions of portfolio assets are completed, it is difficult to determine with certainty the
ultimate value of the remaining assets of the Fund. As such, until such time as those assets are
liquidated, the Fund will not know how much value is available for distribution to unsecured
creditors and equity holders.

Claims Process

6. Pursuant to the order of McEwen J. dated January 9, 2014 (the “Claims Procedure r
Order”), the Monitor commenced a general claims process with a claims bar date of March 6,
2014. A copy of the Claims Procedure Order is appended hereto as Exhibit “B”. The Claims
Procedure Order solicited all claims, excluding any claim entitled to the benefit of the
Administration Charge (as defined in paragraph 37 of the Initial Order), any claims by Rosewa}.r
Capital S.a.r.l. (“Roseway”) pursuant to a participation agreement dated May 28, 2010, and any

post-filing claims.

7. Roseway was previously the Fund’s largest creditor and only secured creditor. As
described in the Monitor’s Sixth Report dated March 5, 2014 at paragraph 31, the Fund and
Monitor deferred the adjudication of the other claims filed pursuant to the general claim§ process
until such time as Roseway was paid in full, with such an. adjudication to proceed only in the
event that there would be funds remaining for distribution to unsecured creditors of the Fund.

Roseway has now been paid in full.

8. With Roséway’s claim having been resolved, there are réla_tively few unresolved claims

remaihing against the Fund. T am aware of the following claims:

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

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



-4

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

which have not yet been adjudicated.

9. Prior to the commencement of'the CCAA procéedings, the Former Manager provided
services to the Fund pursuant to a management agreement dated July 15, 2006 (the
“Ma_nagement Agreenient”) between the Fund and the Former Managér. Due to breaches by
the Former Manager of its obligations under the Management Agreement, the Fund terminated |
~ the Management Agreement on September 30, 2013. The Former Manager disputes the

termination of the Management Agreement.

10.  Pursuant to paragraphs 47 to 54 of the Claims Procedure Ofder, the Former Manager was
deemed to have ﬁled a proof of claim in the amount of $18,000,000 in relation to the termination
of the Management Agreement, being the Manager Claim. The Claims Procedure Order sets out
" the procedure for the determination of the Manager Claim, which involves the delivery of

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

11.  The litigation of the Manager Claim pursuant to the Claims Procedure Order has been
undertaken diligently and is still underway. Pleadings have been exchanged, including a
counterclaim by the Fund against the Former Manager in the amount of $25,000,000 for breach

of contract, and the affidavit evidence has been exchanged.

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

proceed on July 17, 2017 for two weeks before Wilton-Siegél J.
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13.  Another stay extension of six months is needed in order to permit time for the Manager
Claim to be resolved and to enable the Fund to continue its orderly liquidation of its investment

portfolio.

14.  The claims process will, therefore, not be complete until such time as the Former
Manager’s claim is fully and finally determined. Until that time, with an $18,000,000 alleged
claim against it, the Fund will not be able to determine the total liabilities against the estate with

any certainty.

15.  The quantum of the Manager Claim relative to the estimated value of the Fund’s
investment portfolio is such that the outéome of the litigation relating to the Manager Claim will
materially affect whether or not a distribution to the Fund’s stakeholders is possible and the
amount of any such distribution.

Administration Costs

16.  The Fund has taken steps to reduce its administration costs while the CCAA proceedings
are ongoing. As the Fund has no internal management team and relies on third parties to provide
material services to allow it to continue operating, there are certain limited costs that are
necessary to ensure the Fund is able to continue the asset realization process. These costs
include the fees of the Fund’s investment advisor, Crimson Capital; the fees of the Fund’s
shareholder administration services provider, the Investment Administration Solution Inc., a
significant portion of which are fixed; the professional fees relatiﬁg to the CCAA proceedings;
and the costs associated with thé daily affairs of the Fund, such as accounting and responding to

shareholder requests and inquiries.
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17.  The Fund has also taken steps to reduce the costsl associated with financial reporting by
changing the Fund’s auditors and dispensing with audited financial statements. In addition, the

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

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

to its directors by way of board retainers and board meeting fees, and has not incurred any costs
for director travel in relation to board meetings.

Eventual Distribution to Stakeholders

18.  Once the value of the Fund’s liabilities is known, [ anticipate that the scheme of
distribu‘;ion will be straightforward. However, given the ongoing claims process and asset
realization process, it is unclear whether theré will be funds to distribute to unsecured creditors

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

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

19. “As described herein, the Fund has acted and continues to act -in good faith and Witﬁ due
diligence. As will be described in the Monitor’s most recent report, the Monitor expects the
Fund to have sufficient liquidity through to the end of the extensién of the Stay Period. Inmy -
view, the‘ requested extension of the Stay Period is necessary and' appropriate in the
circﬁnstmces to enable the Fund to continue the orderly liquidation of its assets and to work
toward winding down the CCAA proceedings at an éppropriate time.

SWORN BEFORE ME at the City

)
of Toronto in E{he Province of )
Ontario, this i day of June, )

)

e

Commissioner for taking affidavits C.JAN ROSS

6(,’6‘[1( £ (‘\L« (
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This is Exhibit “A” referred to in the
Affidavit of C. Jan Ross

- June, 2017

A

A Commissioner Jfor Taking Aﬁiddvits
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Court File No.: CV-13-10279-00CL

ONTARIO
N SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) MONDAY, THE 12™
) .
/,.,---;\‘.‘3":Jﬁ§1fi‘CQQ\IEWBOULD ) DAY OF DECEMBER, 2016

.

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

AND IN THE MATTER OF A PROPOSED PLAN
OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO
GROWTHWORKS CANADIAN FUND LTD.

STAY EXTENSION ORDER

THIS MOTION, made by GrowthWorks Canadian Fund Ltd, (the “Applicant™) for an ordet
" extending the stay period defined in paragraph 14 of the initial order of the Honourable Mr. Justice
Newbould made October 1, 2013, as amended and restated c;n October 29,2013 (the “Stay Period™),

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

ON READING the Motion Record, including the Notice of Motion and the affidavit of C. Ian
Ross sworn on December 1, 2016 (the “Motion Record™), the seventeenth report (the “Seventeenth
Report™) of FTI Consulting: Canada Inc., in its capacity as monitor of the Appiicant (the
“Monitor™), and on hearing the submissions of counsel for the Applicant and the Monitor, no one

appearing for any other party although duly served.
SERVICE

1, THIS COURT ORDERS that the time for service of the Motion Record and the
Seventeenth Report is hereby abridged and validated such that this Motion is properly returnable

today and hereby dispenses with further service thereof.

12
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STAY EXTENSION

2. THIS COURT ORDERS that the Stay Period is hereby extended until and including June
30,2017,

DR

ENTERED AT / INSCRIT ATORONTO

ON / BOOK NO:
LE IIDANS LE REGISTRE NO

DEC 13 2016

PER / PAR: M_Q
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This is Exhibit “B” referred to in the
' Affidavit of C. Ian Ross

June, 2017

/M

A Commissioner for Taking Affidavits
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DEFINI‘I‘ION S AND INTERPRETATION

THIS COURT ORDERS that, for the purpeses of this Order estabhs]nng a cla:ms process
for the Creditors (as defined herein) ofthe Applicant (and in addition to terms defined elsewhete
herem), the follovnng terms shau have the following meanings asctibed thereto:

“Administration Charge” has the meaning given to that term in. paragraph 37 of the Initial
Order,

“AGTL Shareholders” means the plaintiffs in the Supreine Court of Nova Scotia action,
Court File No. SN296202, against the Applicant and certain other defendants,

“A]Ien—Vauguér.(!” means Allen-Vanguard Corporation.

.
!

“Allen-Vanguard Action™ means the proceedings in Cowst Filé No. 08-:CV-43544.

- “BIA” means the Bankruptcy and Insolvency Act, R.8.C. 1985, ¢. B-3, ag amended.

“Business Day” means 8 day, other than a Samrday or a Sunday, on which banks are

“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C36, 83

amended,

“CCAA Proceedings™ means the proceedings commenced by the Applicant in the Court at

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

“CCAA. Service List” means the service list in the CCAA Proceedings posted on the

Momnitor’s Website, as amended from time to time,

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

‘ including an Eqmty Claiva, that may be asserted or made in whole or in part against the
‘ Applicant, whether or oot asserted o made, in oonnecﬁdn with any indebtedness, lisbilityor

obligatior of any kind whatsoever, and any interest accrued thereon of costs payable in
respect thereof, including by reason of the commmission of 2 tort (intemtional or
unintentional), by reason of any breach of conttact or other agresment (ofal or written), by
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reason of any breach of duty (including any legal, statutory, equitable or fiducjary duty) or
" by reason of any right of ownership of or itle fo property or assets or right to a trust or
deemed trust (statutory, express, implied, resulting, constructive or dtherwise), and whether

ot not any indebtedness, liability or ‘obligation s reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, immatured, disputed, undisputed, legal, equitable,
secured, unsecured, perfected, upperfected, present or future, known or unknown, by

. guarantes, surety or otherwise, and whether or not any right or claim is e:écéutory or
anticipatory in nature, including any right or ability of any Person (including Directors and

Officets) to advance a claim for contribution or indemnits} or otherwise with respect to any
matter, action, cayse or chose it action, whether existing at present or commenced in the

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

payable in respect thereof (A) is based in whole or in part on facts prior to t,h;e Claims Bar

- Date, (B) relates to 2 time period prior to the Claims Bar Date, or (C)isa rigl';t or¢laim of

any kind that would be a claim.provable in bankmptcy within the meaning of the BIA hed
the Applicant become bankrupt on the Claims Bar Date.

“Claimant” means any Person having a Claim, including a D&O Indenmity Cleim, or a

. D&O Claim and includes the permitted transferee or assignee of -2 Claim, a D&O Indemmity
Claim or a D&O Claim or a trustes, executor, liquidator, recewer, receiver and manngcr, or -

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

“Claimants® Guide t& Completing the D&O Proof of Claim” means ;;the guide to
completing the D&O Proof of Claim form, in substantially the form attached as Schedule

0.2 hereto.

“Claimants’ Guide to Completing the Prosf of Claim” means the guide to completing the
Proof of Claim. form, in substantially the fornd attached as Schedul_e “B-2 hereto,

“Claims Bar Date” means Match 6, 2014.

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

“Creditor™ means any Person baving 8 Claim, D&0O Clainglandfor 2 D&O0 Indemnity Claim
and includes, without limitation, the transfaree or assignee of a Claim, D& O Claim o D&O

18
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Indemnity Claim transferred and recognized as a Creditor in accordance with paragraph 55
hereof or a trustee, executor, liquidator, receiver, receiver and manager or other Person

acting on behalf of or through such Person,

“Creditors’ Meeting” means anymeet';ng of creditors called for the purpose of considering. -

and/or voting in respect of any Plan, if one is filed, to be scheduled pursuant to further order
of the Court.

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

* “whether by statute, operation of law or otherwise, ) 2 director or de fote direstor of the

Applicant or b) a Portfolic Company Director,
“Direetors’ Charge” has the meaning givento that term in paragraph 25 of the Initial Order.
i

“Dispute Notice” means a written notice to the Monitot, in substantially the form atfached as

- Appendix “1" to Schedule “B” hereto, delivered to the Monitor by a Person who has veceived
aNotice of Revision or Disallowance, of its intention to dispute such Notice of Revisionor

Disallowance.

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

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

or (i) any right or claim of any Person that may be asserted or made in whole orin part
agaiust one or mote Directots or Officers, irt that capacity, whefber or not asserted or made,
in connection with any indebtedness, lability or obligation of any kind whatsoever, and any
interest accrued thereon or costs payable in respect thereof, including by reason of the

- commission of a tort (intehtiona! or unirféntional), by reason of any breach of contract or

other agreement (oral or written), by reason of any breach of duty (including any legal,
statutory, equitab]e or fiduciary duty) or by reason of any right of oWnex'ship of or titls to
property or assets or right to a trust or deemed trust (Statutory, express, implied, tesulting,
constructive ot otherwise), and whether ornot any indebtedness, lisbility or obligation, and

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

liquidated, unliquidated, fixed, contingent, matured, nnmatured, disputed, undisputed, legal,
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equitable, secured, unsecured, perfected, unperfected, present or future, known ot unknown,
by guarantee, surety or otherwise, and whethet or not any vight or claim is executory or
anticipatory in naturs, inchiding any right or ability of any Person fo advance a olaim for
contribution or indemnity from any such Dnectom or Officers or otherwise with respect to
any matter, action, cause or chose in action, whether existing atpresent or commenced in the

' future, which iridebtedness, liability or obligation; and any mterest accrued the}'eon Or costs

payzble in respect thereof (A) s based in whole or in part on facts prior to the Claims Bar
Date, or (B) relates 1o a time period prior to the Claims Bar Date, but not including an

_ Bxcluded Claim.

_ “D&O Indemnity Claim® meaus any existing or future right of any Director or Officot
against the Applicant, which arose o arises as a result of any Person filing a D&O Proof of .

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

be indemnified by the Applicant.

“D&O0 Indemnity Claims Bar Date” has the meaning set out in paragraph 19 hereof;

“D&O Indemnity Proof of Claim™” means the indemnity proof of claim in substanﬁnllﬁrthe

form attached as Schedule “D” hereto to be completed and filed by & Director or Officer
setting forth its purported D&O Indemnity Clmm and which shall include all supportmg
documents in respect of such D&O Indemmty Clabm. :

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

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

“Bquity Claim” has the meaning set forth in Section 2(1) of the CCAA.

. “Exclided Claim™ means:

@ any Claim entitled to the benefit of the Administration Charge;

()  the Claims of Roseway pursuant to the Participation Agreernent dated May
28, 2010, including the disputed portion of such Claims, which sha]l be
determined separately in these CCAA Proceedings; and
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()  any Post-Filing Claims,

' “Filing Date” means October-1, 2013,

“Government Authority” means a federal, provincial, state, territorial, municipal or other
government or government depariment, agency or authority (including a court of law) having:
jurisdiction over the Applicant.

" “Ipitial Order” means the Initial order df the Honourable Justice Newbould made October

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

“Notice of Revision or Disallowance” means a notice, in substantially the form attached as

Schedule “E” hereto, advising a Claimant that the Monifor has revised or disallowed ell oz-
partof a Caim, D&O Claim or D&O Inderanity Clatm submitted by such Claimant pursuant:

" to this Ozder.

“Notice fo Claimants” meeans the notice t Claimants for publication in substantially thef :

form aftached as Schedule “A” heteto,

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

whether by staiute, operanon of law or gtherwise, an officer or de facto officer of the

" Applicant..

“Person” istobe broaély interpreted and includes any individual, firm, corporation, Iumted
of unlimited lability company, general or limited .parm‘arship,'assdciaﬁqn, teust,
unincorporated orgahization, joint venture, Government Authority or any agency, regulatory

 body, officer or instrumenitality theteof or any ofher entity, wherever situate or domiciled, |
and whether or not having Iega! status, and whether acting on thalr ownorina representatwe .

capaclty

21



_-"""‘""'3 !
o Ty

ey
[Thngns

Farernny
!

m,
-

-7.

“Plan” means any proposed plan(s) of compromise or amangement to be fled by the
Applicant pursuant to the CCAA as amended, supplemented or restated from time to time in

| accordance with the terms thereof.

' “Portfolio Company Directoxs” has the meaning given to that termn in paragraph 23 ofthe

' “Post-Filing Claims” means any clanns against the Applicant thet arose fiom the provision .

Initial Order.

“Portfolio Company Directors® Charge” bas the meaning giveﬁ to that term in paragraph
26 of the Initial Order.

of authorized goods and services provided or otherwise incuived on or after the Filing Date
in the ordmary course of business,

“proof of Claim” means the proof of ¢laim in substantially the.form attached as Schedule

_ “B”hereto to be completed and filed by a Person setting forth its purported Claim and which
* shall include a1l supporting dociifientation in respect of suck pizported Claim,

3.
Toronto, Ontano, Canada, and any reference to an event occurring on a Business Day shallmean -

“Proof of Claim Document Package” fieans a document package that includes a copy of
the Notice to Claimants, the Proof of Claim form, the D&O Proof of Claim form, the
Claimants’ Guide to Completing the Proof of Claim form, the Claimants’ Guide to
Completing the D&O Proof of Claim form, and such other materials as the Monitor, in
consultation with the Applicant, may consider appropriate or desirsbie,

“Proven Claim” means each Claim, D&O Claim or D&O Indemnity Clain that has been
proven in accordance with this Order. -

THIS COURT ORDERS f.hat all references as to time herein shaﬂ mean local time in

priorto 5:00 p.an, EST on such Business Day unless otherwise indicated hereln.

4.

THIS COURT ORDERS that all references o the word"‘including” shall mean

“including without limitation®, that all references to the singular herein include the plural, the
plural include the singulat, and that any gender includes all genders.
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GENERAL PROVISIONS

5. THIS COURT ORDERS that the Monitor, in ¢onsultation with. Applicant, is hereby
authorized to use ieasonable discretion as to the adeguacy of compliance with respect to the
manner in which forms delivered herennder are completed and exeouted, and the time in which
they are submitted, and may, where it is Satisfied that a Claim, 2 D&Q Claim or a D&0O

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

this Order, including in respect of completion, execution and time of delivery of such forms,
Further, the Monitor may request any further documentation from a Person that the Monitor, in
consultation with the Applicant, may require in order to enable it to determine the validity of a
Claim, 2 D&O Claim or a D&O Indemnity Cleim.

6. THIS COURT ORDERS that if any purported Clair, D&O Claim or D&0 Indemnity
. Claim arose ina currency other than Canadian dollars, then the Person making such Claim, D&O

Clair or D&O Indemnity Claim shall coraplete ifs Proof of Claim, D&O Proof of Claim or
D&O Indemnity Proof of Claim, as applicable, indicating the amount of the purported Claim,

- D&O Claim or D&O Indemnity Claim in such enrrency, rather then in Canadian dollars or any .

other cuzrency.

B THIS COURT ORDERS that a Person makiﬁgaClaim, D&DO Claim or D&O Indemnity

Claim shall complete its Proof of Claim, D&O Proof of Claim or D&O Inderinity Proof of
Claim, as applicable, indicating the amount of the Claim, D&O Claim or D&O Indemnity Claim,
including interest caltulated to the Filing Date. '

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

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

Claimants® Guide to Completing the D&O Proof of Claim, D&O Indemnity Proof of Claim,
Notice of Revision or Disallowance and the Disimte Nofice attached a5 Appendix “1* thereto,
shbstantia'lly in the forms attached ag Schedules “A”, “B”, “B-2", “C”, “C-2", “D” and “B”,
respectively, to this Order are hereby approved. Notwitbstanding the foregoing, the Monitor, in
consultation with the Applicant, may from time to time make non-substantive changes to such
forms as the Monitor, in consultation with the Applicant, considers necessary or advisable,
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9. THIS COURT ORDERS that copies of all forms delivered by a Creditor or the Monitor
hereunder, as applitable, shall be maintained by the Monitor aud, subject to further order of the

Couzt, the relevant Creditor will be entitled to have access thereto by appointment during normat |
Jbusiness hours on written request to the Monitor. ' '

MONITOR’S ROLE

10,  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties, -
résponsibili&es and obligations under the CCAA and under the Initial Order, is hereby directed

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

Order ot incidental thereto.

11,  THIS COURT ORDERS that (i) in carrying out theterms of this Order, the Monitor shall
have all of the protections given to it by the CCAA, the Initial Order, other ordersin the CCAA

Proceedings, and this Order, or asan officer of the Court, including the stay of proceedings inits -

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

" provisions of this Order, (ii) the Monitor shall be entitled to zely on the books and records of the

Applicant and any information provided by the Applicaut, the Diréctors and Officers and any
Claimant, all without independent investigation, and (iv) the Monitor shall not be liable for any
claims or damages resulting from any exrors or omissions in such books, records or information.

NOTICE TO CLAIMANTS, DIRECTORS AND OFFICERS

12,  THIS COURT ORDERS that:

. () the Monitor shall, no later then two (2) Business Days following the making of this

Order, post a copy of the Proof of Claim Document Package on the Monitor’s- ~

- Website;

()  the Monitor shall, no later than seven (7) Business Days following the making of this
-Order, cause the Notice to Claimants to be published once in The Globe and Mail

newspaper (Netiona] Edition) and any other newspaper or journals as the Monitor, in

consultation with the Applicant, considers appropriate, if any;
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(¢)  the Monitor shall, prowded such request isreceived in writing by the Monitor prior
to the Claims BarDaie, deliver as soon as reéasonably possible followmg receiptofa
request theyefor, a copy of the Pioof of Claim Document Package to any Person
requesting such material; and

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

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

" including copies of any documenfation submitted to the Monitor by the D&O
Claimant, as soon as practiceble, ‘

13,  THIS COURT ORDERS that within seven (7) Busifiess Days following the making of -

this Order, the Monitor shall send a Proof of Claim Documeént Package to all known Creditors,
including the Manager and the AGTL Shareholders, othier then Allen-Vanguard, jn accordance
with the Applicant’s books and records,

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

orders of the Court, neither the Motiitor o the Applicant is under any obligation to send or

provide notice to any Petson holding 2 Claim, 2 D&0 Claim or 2 D&O Tndempity Claim, and,
without limitation, neither the Monitor nor the Applicant shail have any cbligation to send or
provide notice to any Person having s security interest in a Claim, D&0 Claim or D&0
Indemnity Claim (including the holder of a security-interest created by way of a pledge or a

security interest created by way of an assignment or transfer of & Claim, D&O0 Claim or D&0 -

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

‘paragraphs 12(a) and 12(b) of this Order regardless of whether ornot they received actual notice,

and any steps taken in respect of any Claim, D&O Claim or D&O Indeponity Claim in
accordance with this Order.

15,  THIS COURT ORDERS that the delivery of a Proof of Claim, D&0 Proof of Claim,or
_b&O Indemnity Proof of Claim by the Monitor to a Person shall not constitute an afimission by
the Applicant or the Monitor of any Hability of the Applicant or any Director or Officer to any

Petson,

25
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o CLAIMS BARDATE .
IL Claims and D&O Claims
{l‘a_‘?_: 16,  THIS COURT ORDERS that Proofs of Claim and D&O Proofs of Claim shall be filed
[’ b with the Monitor on or before the Claims Bar Date. For the avoidance of doubt, 2 Proof'of Claim ‘
L_ ot D&O Proof of Claim, as applicable, must be filed in respect of every Claim or D&O Claim,
1 r:egardless of whether or not & legal proceeding in respect of & Claim or D&O Claim has been
z(_ * previously commenced, '
é ' 17. THIS COURT ORDERS that, in respect of any Claim, any Pexson that does riot file a
L Proof of Claim as provided for herein such fhat the Proofof Claia is received by the Monitor on
|- or befare the Claims Bar Date (z) shall be arid is hereby forever barred frommaking or enforoing .
(o such Claim against the Applicant and/or the Property (as defined in the Initial Order) and all
- such Claims shall be forever extinguished, barred, discharged and released as against the *
g:;i Applicant and the Property, and the Applicant shall not havé any liability whatsogver in.respect

thereof; (b) shall be and is heteby forever batred from making or enforcing such Claim as against
any other Person who could claim contribution or indemnity from the Applicart arid/or against .
the Property; (c) shall not be entitled to vote such Claim at any Creditors’ Meeting in respect of

i;_ vy Plan or to receive any distribution thereunder in respect of such Clain; and (d) shall not be
- entitled to any further notice of, and shall not be entitled to parficipate as a Claimant or Creditor
’i‘_ _ l in, the CCAA Proceedings in respect of such Claim.

be © 18, THIS COURT ORDERS that, in respect of any D&O Claizn, any Person that doesnot .
Lo file a D&O Proof of Clainit as provided for herein such that the D&O Proof of Claim is received
S by the Monitor on or before the Claims Bar Date (2) shall be and is hereby forever barred from

} L making or enforcing such D&O Claim against any Director or Officer or the insurers of such
{" Director or Officer, and alf such D&O Claims shall be forever extinguished, batred, discharged
b and released as against the Directors and dﬁcers and the Property and the Directors and
- Officers shall not have any lisbility whatsoever in respect thereof} (b) shall be and is i}ereby
L forever barred from making or enforcing such D&Q Claim as against any other Person who
;"‘ could claim contribytion or indernity from afry Director or Officer and/or against the Property; -
i (c) shall ot be entitled to receive any distribution in respect of such D&O Clairg; and (d) shall

S
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not be entitled to any firther notice of, and shall not be entitled to parﬁciﬁate as a Claimant or
Creditor in, the CCAA Proceedings in respect of such D&O Claim.

D&O ndemnity Claims

19.  THIS COURT ORDERS that any Director or Officer wishing to assert a D0 Indemnity
Claim shsll deliver a D&O Indemnity Proof of Claim to the Monitor in accordance with
paragraph 59 hereof so that it is received by no latér than fifteen (15) Business Days after the

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

Director or Officer (with respect to each D&O Indemnity Claim, the “D&O Indemnity Claims
Bar Date™), ) '

20, THIS COURT ORDERS that, in respect of any D&O Indempity Claim, any Director or
Officer that does not file a D&O Indemnity Proof of Claim as provided for herein such that the

D&O0 Indemnity Proof of Claim is received by the Monitor on or before the applicable D&O
* Indemmity Claims Bar Date: (a) shall be and is hereby forever barred from making or enforcing

such D&O Inderanity Claim against the Applicant, and such D&O Indemnity Claim shall be
forever extinguished, barred, discharged and released as against the Applicant and the Property
and the Applicant shall not have any liebility whatsoever in respéct thereof; (b) shall be and is
hereby forever barred fiom making or enforcing such D&0 Indemnity Claim as against any
other Person who could claim contribution or inderonity from the Applicant and/or against the
Property; (c) shall not be entitled to vote such D&O Indemnity Claifh at any Creditors’ Meeting
or to receive any distribution in respect of such D&O Indemnity Claim; and (d) shall not be

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

in, the CCAA Proceedings in respect of such D&OQ Indsmuity Claim.

Excluded Claims

27
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21.  THIS COURT ORDERS that Persons with Excluded Claims shall not be required to file
a Proof of Clain in this process in respect of such Excluded Claims, unless required to do so by

further order of the Court.

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

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

24,  THIS COURT ORDERS that each Person shall include any and all D&O Indemnity
‘Claims it asserts against the Applicant in & single D&O Inderanity Proof of Claim.

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

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

26,  THIS COURT ORDERS thatthe Monitor, subject o the terms ofthis Order, shall review

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

thereto, and af any {ime:
(@  mayrequest additional information from a Claimant;

(b)  mayrequestihat a Claimant file g revised Proof of Claim ox D&O Proof of Claim, a8
applicable; ‘

(&) (i) withihe consent of the Applicant and any Person whose liability may be affected
ot (if) with Court approval in a further order of the Court, may tesolve and seitle any
issue or Claim arising in a Proof of Claim or D&O Proof of Claim or in respect of a
Claim or D&O Claim and/or accept the Claim ina Proof of Claim or D&O Proofof

Claim; and
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. (@  may,in consultation with the Applicant with respect to the Proofs of Claim and the

Direotors and Officers named in the applicable D&O Proof of Claim with respect to
the D&O Proofs of Claim, as applicable, revise or disallow (in whols or in part) any
Claim or D&O Claim,

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

Monitor in accordance with this Order such Claim o D&O Claim, as applicable, shall constitute -

such Claimant's Proven Claim.

28.  THISCOURT ORDERS thist where a Claim or D&O Claitn is revised or disallowed {in
whole or in part), the Monitor (or the Applicant, where applicable) shall deliver fo the Claimanta
Notice of Revision or Di sallowance, attaching the form of Dispute Notico,

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

disallowed (in whole or in part), the revised or disallowed Claim or D&O Claim (or revised or
disallowed portion thereof) shafl not be a Proven Claim until determined otherwise in accordance
with the procedures set out in paragraphs 38 to 41 (ot, with respect to the Allen-Vanguard Claim
and Manager Claim (each as defined below), paragraphs 42 to 46 or 47 to 54, respeotively)
hereof or as otherwise ordered by the Court.

30. THIS COURT ORDERS that the failure by the Monitor (or the Applicant, where
applicable) to send a Notice of Revision aud Disaflowance shall ot result in any Claim or D&O
Claim being accepted as a Proven Claim or being desmed 10 be accepted as a Proven Clain.

REVIEW OF D&O INDEMNITY PROOFS OF CLAIM

31.  THIS COURT ORDERS that the Monitor, subject to the terms of this Order, shall zeview
all D&O Inderanity Proofs of Claim filed, and at any time:

" (@  mayrequest additional information from a Director or Offfcer;
(b)  mayreqguest that a Director or Officer file a revised D& Indemnity Proof of Claim;

() may attempt to resolve and settle any issue or Claim arising in a D&O Indemnity
Proof of Claim or in respect of 2 D&O Indemnity Claim;

29
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(@)  may accept (in whole or in part} any D&O Indcmpiw Clairm; and

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

Indetmnity Claim,

32,  THIS COURT ORDERS that where ¢ D&O Indemnity Claim bas been accepied by the

 Monitor inaccordance with this Order such D&O Indemaity Claim shall constitute such Director

or Officer’s Proven Claim.

33. . THIS COURT ORDERS fhat where a D& fndemnity Claira is revised ot disallowed (a
‘whole or in part), the Monitor shall deliver to the Director or Officer 2 Notice of Revision or

Disaﬂowanc e, attaching the form of Dispute Notice,

34. THIS COUR'I‘ ORDERS that whcre a D&0O Indemnity Clmm has been revised or

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

disallowed portion thereof) shall not be & Proven Claim until defexmined othermse inaccordance
with the procedures sef out in paragraphs 38 to 41 (or, with respect to the Allen-Vanguard Cleim
and Manager Claim (cach as defined below), paragtaphs 42 to 46 or 47 to 54, respectively)
hereof or as otherwise ordered by the Court. :

35, THIS COU'R.T ORDERS that the failure by the Monitor to send aNotice of Revisionand ‘

Disatlowance shall not result in any D&O Indernity Claim hemg accepted asaProven CIa:m or
bemg deemed to be accepted as a Proven Claina,

DISPUTE NOTICE

36. THIS COURT ORDERS thet a.Person who has received a Notice of Revision or -

Disallowance inrespect ofa Claim, aD&O Claim of 2 D&Q Indemnity Claim and who intends
to dispute such Notice of Revision of Disallowance shall file a Dispute Notice with the Monitor
not later than the fifteenth (15™) Busmess Day following deemed receipt of the Notice of
Revision or Disallowance pursnant o paragraph 58 of this Grder. The filing of a Dispute Notice

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

D&O Tndemnity Claimbéing determined as set outin paragraphs 38 to 41 (or, withrespect tothe

30
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Allen-Vanguard Cla:m and Manager Claim: (each as defined below), paragraphs 421046 or47 to
54, respectively) of th13 Order.

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

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

pfovided in this Order, the amomnt of such Claimant’s Claim, D&O Claim or D&O Inderanity
Claim, as applicable, shall be deemed to be as set out in the Notice of Revision or Disallowance
and such amonnt, if any, shall constituie such Claimant’s Proven Claim (or, if the Claim, D&O
Claim or D&O Indemnity Claim, as applicable, is disallovyed in fnll inthe Notice of Revision or

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

Claim, D&O Claim or D&0 Indemuity Claim, as applicable, shall be deemed to be fully
disallowed), and the balance of such Claimant’s Claim, D&O Claim, or D&O Indemnity Claim,
as applicable, if any, shall be foreverl extinguished, barred, discharged and released as against the
Applicant, the Property and the Directors and Oﬂicers, as apphcabié, and the Property and the

Applic ant: and/or Directors and Oﬁoers, as applicable, shall not have any liability whatsoever in

respect thereof,

RESOLUTION OF CLAIMS, D&O CLAIMS AND D&O0 INDEMNITY CLAIMS

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

Notice tothe Monitor, the Monitor shall attempt to resolve and setile the Claim or D&O Claira

with the Claimant, subject to the terms of this Order,

39,  THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute
Notice in respect of a D&O Indemnity Claim to the Monitor, the Monitor shall attempt to resolve
and seitle the purported D&O Indemnity Claim with the applicable Director or Officer.

40.  THIS COURT ORDERS that in the event that a dispute raised in a Dispute Notice isnot

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

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

concerning an appropriate process for rcéolving the dispute.

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

Tndempity Claims shall be deterntined at the same time and in the same proceeding and any

31
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. claims of the Applicant against a purported Claimant may, at the option of the Applicant, be

determined at the same time gad in the same proceeding &is the claims by the purported Claimant
against the Applicant,

ALIEN—VANGUARD CLAIM

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

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

states $40,000,000 shall be distributed to Allen-Vanguard in actordance with the terms of the
Escrow Agreerient (g8 défined in the Statement of Claim of Allen~-Vanguard filed in the Allen-
Vanguard Action (the “Allep-Vanguard Statement of Claim”)) plus pre-judgment and post-
Jjudgment interest pursuant 1 the Courts of Justice Aet, R.8.0, 1990, c.C.43, a3 amended and

_ costsona substant!al indemnity basis, in reliance on the grounds set out in the Allen-Vanguard

Statement of Claim and Reply of Allen-Vangnard in the Allen-Vanguard Action (the “Allen-
Vanguard Claim”): .

43.  THIS COURT ORDERS that the Moiiitor shall e deemed to have detivered a Notice of
Revision and Disallowance disallowing the Allen-Vanguard Claim in its entirety in reliance on. . -

the grounds set out in the Statement of Defence of the “Offeree Shareholders” in the Allen-
Vanguard Action and that Allen-Vanguard shall be deemed to have submitted a D1sputc Notice
disputing such disallowance in its entirety.

44, THIS COURT ORDERS that, for greatet clarity, nothing contained in this Order shall -
prejudice Allen-Vanguard’s rights in respect of the Allen-Vangunard Action (Court File No. 08-

CV-43544), related actions involving Allen~Vanguard (Court File Nos, 08-CV-43188 and 03-
CV-41899), or the pending motion of AHen-Vangua:d inthese proceedings, now scheduled for
February 11, 2014

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

prejudice the Applicant”s or the Monitor’s rights to object to or otherwise oppose, on any and all
bases, the validity and/or amount of the Claims asserted by Allen-Vanguard,

46, THIS COURT ORDERS that, notwithstanding any provision of this Order (except
patagtaphs 42 to 43, inclusive), the procedure for determining the Allen-Vangnard Claim shall
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not be determined until after the hearing or other determination of the pending motion of Allen-
Vanguard and cross-motion of the Applicant, now scheduled for Febroary 11, 2014, unless
otherwise agreed by the Applicant, the Monitor and Allen-Vanguard, or by further Order of the
Court, '

MANAGER CLAIM ' .

47, THIS COURT ORDERS that notwithstanding any othey term of this Order, the Manager _

shall, for purposes only of crystalizing ity maximum damages claim as against the Applicant, be
deemed to have submitted a Proof of Claim in the amount of $18,000,000 pursuant to the letter
of Dentons LLP dated and delivered to the Applicant’s counsel on November 26, 2013 (the
“Manager’s Proof of Claim”),

48.  Notwithstanding paragraph 47 and any other term of this Order, the Manager Claim (as
defined below) shall be determined in accordance with the procedure set out in paragtaphs 4910
54. For greater certainty, neither the deemed submission of the Manager®s Proof of Claim nor
any other-term of this Ordef ghall aperate or be deemed in any way to prejudics the Manager’s

tight to have the Manager Claim defermined on the basis of the record and in accordance with -

such procedure,

49,  THIS COURT ORDERS that, in addition of the Manager Proof of Claim, the Manager
mey deliver a Statement of Claim setting out its claim against the Applicant (collectively with
the Manager’s Proof of Claim the “Manager Claim™), which Statement of Claim shall comply

with the rules of pleading in the Rules of Ctvil Procedure(Ontario) (the “Rules of Pleading™).” ~
_The Manager Claim, if any, shall be delivered to the Apphcant and the Monitor on or before the

Claim Bar'Date,

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

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

whole or in part) and dispute any allegation contained in the Manager Claim, if any, by
delivering to the Manager a Notice of Revision or Disallowance in accordance with the terms of
this Order, which shall attach a Statement of Defence and Counterclaim setting out the basis for

33



(1

-19-

the revision or disallowance and any counterclaims against the Manager, which Statement of
Defence and Coutterclaim shall comply with the Rules of Pleading,

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

Revision or Disaliowance (inclnding any allegations contained in the attached Statement of
Defence and Counterclaim), the Manager shall deliver a Notice of Dispute in accordance with
tho terms of this Oxder except that it shall have 30 days 1o file such Notice of Dispute with the
Monitor, and shall attach a Reply and Defence to Counterclaim, which shall comply with the
Rules of Pleading.

52. THIS COURT ORDERS that, inthe discretion of the Applicant, in consultation with the
Monitor, the Applicant may deliver to the Manager and the Monitor a Reply to Defence to
Counterclaim, which shall comply with the Rules of Pleading,

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

counterclaim by the Applicant (the “Manager Dispuie”) is not settled within 2 time perlod -

satisfactory to the Monitor in consltation with the Applicant and the Manager (after delivery of
the pleadings described in paragraphs 48 to 52) or in a manner satisfactory to the Monitor in
consultation with the Applicant and the Manager, then the Applicant, the Manager and the
Monitor shall atiend before a judge of the Coutt to set a fimetable for all procedural steps

necessary for the hearing of the Manager Dispute, which shall include (ualess this Court ordets .

otherwise) discoveries, delivery of expert reports (if any), mediation, and a hearing (which shal
be before a judge of the Court), among other possible steps.

54, THIS COURT ORDERS that, the pleadings described in paragraghs 48 to 52 shall notbe

issued by the Cowrt. Thepleadings shall formpart of the record in the eventa Manager Dispute

gcours,

NOTICE OF TRANSFEREES

55,  THIS COURT ORDERS that neither the Monitot nor the Applicant shall be obligated to
send notice 1o or othetrwise deal with a transferes 6r assignee of & Claim, D&O Claim or D&O

Indemnity Clair as the Claimant in respect thercof unless and until (i) actual written notice of -

the pénnitted transfer or assignment, topether with satisfactory evidence of such transfer or
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assignment, shall have been received by the Monitor, and (i) the Monitor shall have
acknowledged in writing such transfer or assighment, and thereafter such transferee or assignee
shail for all purposes hereof constitute the “Claimant” in respect of such Claim, D&O Claim or
D&0 Indernnity Claim, Any such transferee or assignee of a Claim, D&O Claim or D&O
Indemnity Claim shiall be bound by all notices given or s'teps‘ taken in respect of such Claim,
D&O Claim or D&O Indemnity Claim in”accordance with this Order prior to the written
aclmowledgement by the Monitor of such transfer or assignment,

56.  THIS COURT ORDERS that the transferee or assignee of any Claim, D&O Claim or
D&O Indemnity Clait (i) shall take the Claim, D&O Claim or D&O Indemnity Claim subject to

the rights and obligetions of the transferorfassignor of the Claim, D&O Claim or D&O °

Indemnity Claim, and subject to the rights of the Applicant and any Director or Officer against
any such transferor or assignor, including any rights of set-off which the Applicant, Director, or
Officer had against such transferor or assignor, and (ii) cannot use any transferred or assigned
Claim, D&O Claim or D&O Inderonity Claim to reduce any amount owing by the transferee or

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

consolidation or otherwise,

DIRECTIONS

57.  THISCOURT ORDERS that the Monitor, the Applicant and any Person (but only tothe
extent such Person may be affected with respect to t'he. issue on which directions ate sought)

gy, at any time, and with such nofice as the Court may require, seck directions fiom the Court

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

SERVICE AND NOTICE

38,  THIS COURT ORDERS that the Monitormay, unless otherivise specified by this Order, -

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

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

Claimants, Directors, Officers, or other interested Persons, by forwarding true copies theteofby
prepaid ordinary mail, courier, personai delivery or electronioc or digital fransmission to such
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Persons (with copies to thelr counsel as appears on the CCAA Service List if applicable) at the
add.ress aslast shown on the ecords of the Applicant ar set outin such Person’s Proof of Claitn,
D&0 Proof of Claim or D&O Indemnity Proof of Claim. Any such service or notice shall be
deemed to have been.received; (i) if sent by ordinary mail, on the fourth Business Day after
mailing; (if) if sent by coutier or personal delivery, on the next Business Day following dispatch;
and (i) if delivered by electronic or digital transinission by 6:00 pan. on a Business Day, on
such Business Day, and if delivered after 6:00 p.m. or on a day otherthan on a Business Day, on
the following Business Day. Notwithstanding anything to the contrary in this paragraph 58,
Motices of Revision or Disallowance shall be sext only by () emneil or facsimile to a number or
email address that has been provided in vmting by the Clalmant, Director or Officet, or (if)

courier.

H

: Clm D&OQ Proofs of Claims, D&O Indemnity Proofs of Claim and Notices of Dlspute) to be

: gwen mnder this Order by any Person to the Monitor shall be in writing in substantially the fonn,
* if any, provided for'in this Order and will be sufficiently given only if delivered by prepaid

. f ordmary mail, prepaid regtstered maJJ, courier, personal delivery ot electronic transmission

addressed to:

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

Address: TD Waterhousg Tower
79 Wellington Street West
Suite 2010 _
P.0, Box 104
Toronto, Ontatio Canada
MSK 1G8

Fax No.: (416) 649-8101

Brmail; growthworkscanadianfundltd@ficonsulting,com

Aitention:  Paul Bishop and Jodi Porepa
Any such notice or other commmication by a Person to the Monitor shall be deemed
received only upon actual receipt thereof by the Monitor during normal business hours on 2

' Business Day, or if delivered outside of normal business hours, the next Business Day.
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60. THIS COURT ORDERS that if, during any period during which notices or other
communications are bleing given pursuant to this Order, a postal strike or postal work stoppage
of general application should occur, such notices or other cominunications sent by ordinary meil
and then not received shall not, absent farther Order of the Court, be effective and notices and
other communications given hereurider during the coutse of any such postal strike or work

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

electronic or digital transmission in accordance with this Order,

‘61, THIS COURT ORDERS that, in the event that this Order is later amended by funther

order of the Court, the Monitor shall post such further order on the Monitor’s Website and such

 posting shall constitute adequate notice of such amendment,
INSURANCE

' 62, THIS COURT ORDERS that, except as provide& in paragraph 18 hereof, nothing in this

Otder shall prejudice the rights and remedzes of ady Directors, Officers or other Pcrsons under
the Directors’ Charge or Portfoho Company Directors® Charge, as applicable; provxde.d,
hqwever, that nothing in this Order shall creste any rights in favour of such Person under any
pdlicies of insurance nor shall anything in this Order limit, remove, modify or alter any defence
to:such claim avaﬂable to 'the insurer pursuant to the provisions of any insurance policy or at law;

and furthet prowded that any Claim or D&Q Claim or portion thereof for which the Person

re_cewes payment direcily from or confirmation that she is covered by the APPhcant’s insurance

.of_ any Director’s or Officer’s liability insurance or other liability insurance policy or policies

that exist to protect or indemnify the Directors, Officers and/or other Persons shall not be
recoverable as against the Applicant or Director or Officet, as epplicable,

MISCELLANEOUS

63, THIS COURT ORDERS that nothing in this Order shall constifute or be deemed to
constitute an allocation or assipnment of Clgims, D&O Claims, D&O Indemnity Claims, or
Excluded Claims into particular affected or unaffected classes for the purpose of a Plan and, for

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

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

NOTICE TO CLAIMANTS _
AGAINST GROWTHWORKS CANADIAN FUND LTD.
(herelnafter refarred to as the “Applicant™)

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

PLEASE TAKE NOTICE that on January 9, 2014, the Superor Gaurt of Justice of Ontale Issued an
order (the “Claims Progcedure Order”) In the CCAA proceeding of the Applicant requiring that all
Persons who assert a Claim (capitalized terms used in this notice and nof otherwise defined have
the. meaning given to them in the Claims Procedure Order) against the Appficant, whether
unliquidated, contingent or otherwise, and all Parsons who dssert a claim against Dirgftors or
Officers of the' Applicant (as defined in the Claims Procedure Order, a."D&O Claim"), must file a
Proof of Claith {with respect to Claims agalinst the Applicant) or D&O Proof of Claim (with
respect to D&O Clalms} with FT) Consulting Canada inc. {the “Monltor”) on or before 5:00
p.m. (prevalling Eastern time) on March 6, 2014 (the “Claims Bar Date"), by sending the.
Proof of Claliim or D&Q Proof of Claim to the Monitor by prepaid ordinary mail, registered
mail, courler, personal delivery or electronic transmission at the following address:

_FTl Consulting Canada Inc., GrowthWorks Canadian Fund Ltd, Monitor
-Address: TD Waterhouse Towetr
2 79 Wellington Stréet West
Sulte 2010, P.Q. Box 104
. Toronto, Ontaric Candda, M5K 1G8
‘Fax No.: {416) 649-8101
:Email: . growthworkscdnadlanfunditd@fticonsuiting.com
Attenfion:  Paul Bishop aitd Jodi Porepa

Pursuantto the Claims Procedure Order, Proof of Claim Document Packages, including the form of
Proof of Claim and D&O Proof of Claim will be sent to known Creditors as specified in the Claims
Progedure Order by mail, on or béfore January 20, 2014, Clalmanis may also obtaln the Claims
Procedure Qrder and a Proof of Claim Document Package frotn the website of the Monitor at

hitp:/icfcanada fticonsulting. com!ggmdgfgglt him, orby contacting the Monitor by telephana (1-855-

431-3188).

Only Proofs of Claim and D&O Proofs of Claim actually recsived by the Monitor oh or before 5:00
p.m. (prevailing Eastern time) on March 8, 2014 will be considered filed by the Claims Bar Date.
[tis your responsibility to ensure that the Monitor receives your Proof of Glaim or D&O Proof

of Claim by the Clalms Bar Date.

CLAIMS AND D3O CLAIMS WHICH ARE NOT RECEIVED BY THE CLAIMS BAR DATE WILL
BE BARRED AND EXTINGUISHED FOREVER, ,

DATED this & day of », 2014,
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' SCHEDULE “B?

PROOF OF CLAIM FORM FOR CLAIMS AGAINST
GROWTHWORKS CANADIAN ¥UND L.TD.
(hereinafier xéferred to as the “Applcant™)

1. Original Claimant ({the “Claimant”)

Legal Name
of Clalmant

_Gonlact

Address

Prov
Cily /State

PostaliZip
Caode

1
2. Aésignee,a if claim has been assigned

Legal Name of
Assignee

Address

' : Prov*
City [State

PastalfZip
Cade

3 Amount of Claim

Name of

Title

Phone
#

Fax#

emalt

Name of
Contact

Phone
#

Fax#

emall:

The Applicant was and still Is indebted ta the Claimant as follows:
Currency Criginal Currency Amount Unsecured

Claim
[m]

oogooe

4. ' Documentation

Secured Clalm

ooooo

Provide all particulars of the Claim and supporting documentation, Includ[ng amount, and
description of fransaction{s) or agreement(s), or legal breach(es) giving rise to the Clalm, and

amount of Invaices, particylars of all credits, discounts, ete. claimed, description of the secunty,

if any, grantsd by the Apphcant fo the Claimant and estimated value of such sectirity.
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5. 3 Certification

1 hereby certify that: .
1. | am the Claimant or authorized representative of the Clalmart,
2, | have knowledge of all the clreumstances connected with this Claim.
. 3, The Glaimant asserts this Claim agalnst the Applicant as set out above.

4. Complete documentation in support of this claim is attached.
. Wiiness:
Sfgnature: .
Name: (signature)
Tile: S : tornD
Datedat ___ this dayol __ L2014

6.  Flling of Claim ~
This Proof-of Claim must be received by the Monitor by 5:00 p.m. (prevailing Eastern

- time) on March 6, 2014 by prepaid ordinary mail, registered mail, courier, personal
‘delivery or electronic transmission at the following address:

FTI Consutting Canada In¢., GrowthWorks Canadlian Fund Ltd. Monitor
Address: TD Waterhouse Tower ’

79 Wellington Street West

Suite 2010, P.O. Box 104

Taronto, Ontario Canada, MK 1G8
Attention:  Paul Bishop and Jodi Porepa
Email: | groawthworkscanadianfunditd@fiiconsulting.com
FaxNo.:..  (416)649-8101

For more information ses hitp:/ofeaniada fleopsulting.com) cfl/defhnt or contact the Monitor
by telephane at 416-649-8087 or toll-fres at 1-855-431-3185,
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SCHEDULE “B-2”

CLAIMANT’S GUIDE TO COMPLETING THE PROOF OF CLAIM FORM FOR
CLATIMS AGAINST GROWTHWORKS CANADIAN FUND LTD.

This Guide has been prepared to asslst Claimants in #illing out the Proof of Clain form for Clalms
against GrowthWorks Canadian Fund Lid. (the "Applicant”), If you have any additional questions
regacding completion of the Proof of Cialm, please consult the Monitor's website at

hitp:/cfeanada fiiconsulting.com/gcfl/default.him or contactthe Moniior, whose contact information
18 shown below.

Additional copiss of the Proof of Claim may be found at the Monltor's website address noted above.

Please note that this is a guids only, and that in the event of any Inconslstency between the terms
of this guide and the terms of the Claims Procedure Order made on January 9, 2014 (the “Claims
Procedure Order”), the terms of the Clairhs Procedure Order will govern,

SECTION 1 — ORIGINAL CLAIMANT

1. A separate Proof of Claim must be filed by each legal entity or person asserfing a claim
against the Applicapt.

2, The Claimant shall mclude any and all Claims It asserts agalnst the Applicant in a srngle
Proof of Clalm,

3. * Thefull legal name-of the Claimaht must be provlded

4, If the Claimant operates under a'different name or nafmes, please indicate thls ln a
separate schedule i in the supporting desumentation.

5, If the Claim has been asslgned or fransferred o another party, Sectmn 2 must also be |
_ completed, !

6. Unless the Claim is assigned or transferred, all future correspondence, nofices, ate.
" regarding the Clalm will be direcled to the address and contact Indicated in this section.

SECTION 2 - ASSIGNEE

7. If the Claimant has assigned or otherwise fransferred its Claim, then Sect:on 2 fust be
completad,

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

9.  Iifthe Assignee operates under a different hame or names, please indicate thisina
separate schedule in the supporiing documentaﬂgn.

10. * If the Monitor in gonsultation with the Applicant is satisfied that an assigniment or transfer
has occurred, all fufure correspondence, notices, ete, regarding the Claim wilt be
directed.tq the Assignee at the address and contact indicated In this section.
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SECTION 3 - AMOUNT OF CLAIM OF CLAIMANT AGAINST APPLICANT
11_. tndicate the amount the Appllcant was and stlll is indebted to the Claimant,

Currency, Origmal Currency Amount
12, The amount of the Cfalrn must be provided In the currency in which it arose.
i3, Indicate the appropriate currency in the Currency column,

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

Unsecured Claim _
16.  Check this box ONLY if:ihe Claim recorded on that line is an unsecured claim.
Secured Glaim : o

16.  Check this box ONLY iﬁthe Claim recorded on that line Is a secured claim.

SECTION 4 - DOCUMENTATION

17.  Attach to the Proof of Clalm form all particulars of the Clalm and supporting .
documentation, Including amount, and description of transacion(s) or agreement(s), or
legal breach(es) giving fise to the Clalm, and amount of involces, particulars of all

- credits, discounts, ete. claimed, description of the security, if any, granted by the
Applicantto the Claimant and estimated valye of such sectrity.

SECTION 5 - CERTIFICATION
18,  The person signing the Proof of Clalm should:
(a) be the Clalmant or aluth'orlzed representative of the Claimant.
(b) have knowledge of all the circumstances connected with this Clalm.

(c) assert the Clalm against the Applicant as set out in the Proaof of Claim and certify all -
supporting documentation Is attached.

-

'(d) have a witness to its certification.

18, By sligning and submithng the Proof of Claim, the Claimant is assemng the claim against
_ the Applicant.

SECTION 6 - FILING OF CLAIM

20.  The Proof of Claim must be recéived 'by the Moriitor by 5:00 p.m, {prevailing
Eastern time) on March 6, 2014 (the “Claims Bar Date”) by prepaid ordinary mail,
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8 registered mail, courler, personal delivery or électronic transmission at the
L following address
' FTl Ccmsulﬁng Canada Inc., GrowthWorks Ganadian Fund Ltd. Monitor
l_. Address:  TD Waterhouse Tower
. 79 Wellington Street West
T Suite 2010, P.O. Box 104
5 Toronto, Ontario Canada, M5K 1G8
L Attention:  Paul Bishop and Jodi Porepa
. Email; growthworkscanadianfunditd@filconsulting.com .
. Fax No.: (416) 649-8104
S R Failure fo file your Proof of Claim g0 thatitis gctua!lg received by the Monitor by 5:00 p.m.,
(i on the Claims Bar Date will result in your claim being barred and youwill be prevented from
making or enforcing a Claim against the Appljcant, In addition, you shall not be entitied o
i further notice in and shall not he entitled to participate as a creditor in these CCAA
2 proceedings.
2

} o
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SCHEDULE “C»

e PROOF OF CLAIM FORM FOR CLAIMS AGAINST
' DIRECTORS OR OFFICERS OF GROWTHWORKSCANADIAN FUND LTD.
(the “D&O Proof of Claim®)

This form s to be used only by Clalmants asserting a clalm against the Directors and/or Officers
of GrowthWorks Canadian Fund Ltd. and NOT for elaims against GrowthWerks Canadian Fund
Lid, ftself, For claims against GrowthWorks-Canadian Fund Ltd,, please use the form titled

“Proof Of Clalin Fofiia For Claims Against GrowthWorks Canadian Fund Lid.", which is avaltable

on the Monitor's website at http:/icfcanada.fiiconsulting.com/ocfi/default him,

1. Original Claimant {the “Claimant”)

e

Legal Name of ' Name of
Claimant ' Caontact
Address _ Title
: " Phone
#
) Fax#
City fState . emall
PostaliZip !
Code : "
2, Assignee, if claim has been asslgned
Legat Name of . ) . o Name of
Assignee } Gontact
‘ . Phone
Address #
Fax#
) Prov :
Clty : State . email:
PostaliZip ' ' .
Code

3 Amount of Claim
The Director(s) or Officer(s) was/were and slill is/are indebted fo the Clalmant as follows:.

Name(s) of Director(s} and/or Currency Qriginal Currency Amoun} of Claim
Officers: Amount
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4. Documentation

Provide att particutars of the D&O Claim and supporting documentation, including amount and
descnpﬁon of transaction(s} or agreement(s) or legal breach(es) giving rise to the D&O Claim.

5, GCertification

! hereby ceriify that:

. 1.Tamthe Claimant or authorized representaﬁve of the Clalmant
. 2! I have knowledge of all the circumstances connected with this Claim.
.3. The Cldimant asserts this D&O Claim against the Dlrector(s) andfor Officer(s) as set
" out abovea.

4. Complete documentation in su support of this claim is attached
Witness:
Signafure:
Name: - (signature)
Title: ' - )
Datedat. ___ this dayof__. , 2014

6. Filing of Claim

. This P&O Proof of Claim must be recexved by the Monitor by §:00 p.1m. {prevalling Eastem

time) on March 6, 2014 by prepaid ordmary mail, registered mail, courler, personal
delivery or electromc transmission af the followlng address: .

FTI Consulting Canada Inc., GrowthWorks Canadian Fund Ltd. Monitor
Address: TD Waterhouse Tower = *“
79 Wellington Strest West |,
Suiite 2010, P.0O, Box 104 !
Toranto, Ontario Canada, M5K 1G8
Attention:  Paul Bishop and Jodi Porefia
Emall; growthworkscanad!anfundltd@ft:consulﬁng.com
Fax No.: {416) 649-8101

For more information see http: it i, or cantact the Monitor
by telephone at4!6~649-8087 or toll ftee ot 1-855-431-3185.
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SCHEDULE “C-2»

CLAE([ANT’S GUIDE TO COMPLETING THE D&0 PROOF OF CLAIM FORM FOR
CLAIMS AGAINST DIRECTORS OR OFFICERS
OF GROWIHWORKS CANADIAN FUND LTD.

This Guide has béen prepared to assist Claimants in filing out the DAO Proof of Claim form for -

claims against the Directors or Officers of GrowthWorks Canadian Fund Ltd. (the "Applicant”). if you
have any additional quesuons regarding completion of the D&O Proof of Claim, please consult the
Monitor's website at hitp.//s ada.fticonsulting.co efault. htm or contact the Monifor, whose

contact information is shown below,

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

s available on the Monitor's website at hﬂg'llcfc.anaga Sticonaulting.comigef/defauit him,

Additionat copies of the D&0 Preof of Claim may{be found at the Monitor’s website address notad
above. '

Please note that this Is a guide only, and that in tﬁe event of any inconslstency between the terms
of this guide and the terms of the Claints Procedure Order made on January 8, 2014 (the “Claims
Procedure Qrder”), the terins of the Gia!ms Frocedure Order wil govern.

SECTION 1 ~ ORIGINAL CLAIMANT

1. . A separate D&O Proof of Claim must be filed by each legal entity or person assetting a
. ¢claim agalnst the Directors or Offlcers (as defined In the Claims Procedure Order) of the

. Applicant. .

2, The Claimant shall include any and all D&O Claims It asserts against the Directors or
Offlcers of the Applicant in a single D&0 Proof of Claim.

The full legal naime of the Clalmant musf"be provfded‘

4, ~ Ifthe Claimant operates under a different name or names, please indicate thisina

separate schedule In the supporting dosumentation,

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

-8, Unless the claim Is asmgned or transferred, all future correspondence, notlces afe.

regarding the claim will be directed to the address and contact indicated in this section,

SECTION 2 - ASSIGNEE

7. - Ifthe Claimant has assigned or otherwise transferred its claim, then Section 2 must be

completed,
8. The fisll legal name of the Assignes must be provided.
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9. If the Asslgnee operates under a different name or names, please indicate thisina
separate schedule in the supporting documentation, *

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

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

11, Indicate the amount the Director(s) andfor Officer(s) was/were and still isfare Indebted to
the Claimant and provicle all other requested detalls,

Currency, Original Currency Amount

12, 'The amount of the clalm must be provided ir.l the currency in which if arose.

18, l Indicate the appropriate currency in the Gﬁrrency column.

14,  Ifthe clalm is denominated in multiple currencles, use a separate fine to indicate the -

elaim amount in each such currency. If there are Insufiiclent fines o record these
amounts, attach a separate scheduls indicating the required Information.

~ SECTION 4 - DOCUMENTATION" .

16, - Atftach to the D&O Proof of Claim form all particulars of the clalm and supporting
documentation, Including amount and description of fransaction(s) or agteement(s) or
legal breachies) giving rise to the D&O Claim :

SECTION 5 - CERTIFICATION
16.  The person signing the D&O Proof of Claim should:
(a) be the Claimant or authorized representative bf the Claimant.
{b) have knowledge of all the circumstances con‘r_'xectec! with this claim. -

(c) assert the clalm against the Director(s) and/or Officer(s) as set out in the D&O Proof of
- Clair and certify all supporting documentation is atiached. - :

(d) have a witness to its coriification.

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

SECTION 6 - FILING OF CLAIM .

18.  The D&O Proof of Claim must be received by the Monitor by 5:00 p.m. {prevailing
Eastern time) on March 6, 2014 (the “Claims Bar Date™) by prepaid ordinary mail,
registered mail, courler, personal delivery or electronic transmission at the
following address:
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FTl Consulting Canada Ine,, GrowthWorksCanadian Fund Ltd, Monitor
Address: TD Waterhouse Tower '
79 Wellington Street West, Suite 2010, P.O, Box 104
Toronto, Ontario Canada, M5K'1G8
Attention:  Paul Bishop and Jodi Porepa
Email: growthworkscanadianfunditd@fticonsulting.com
Fax No.: {416} 6498101

Failure to file your D&0 Proof of Glaim so that it is actuslly received by the Monitor by 5:00
p.m., on the Claims Bar Date will result in your claim belng barred and you will be prevented
from making or enforcing a claim against the Directors and Officers of the Applicant. In
addition, you shali not be entitled to further notice in and shall not be entitled to participate

- as a cregditor in these CCAA proceedings,

PR
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SCHEDULE “D*

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

“This form is to be used only by Directors and Officers of GrowthWorks Canadian Fund Ltd. (the

“Applicant’} who are asserting an indemnily claim against the Applicant In relation to a D&O
Clalm against them and NOT for claims against the Applicant #tself or for claims against
Directors and Officers of the Applicant. For claims against the Applicant, please use the form .
titled “Proof Of Claim Form For Claims Against GrowthWorks Canadian Fund Lid.”. For claims
against Directors and Officers of the Applicant, please usé the form titled "Proof of Claim Form
for Claims Against Directors or Officers of GrowthWorks Canadian Fund Ltd.”, Both forms are

avalilable on the Manifor's websita at hitpiicfeanada. ﬁ ggn:s_ulting com!gcﬂldafagl:, htm.,

1.~ Director andfor Officer Particulars {the *| ndemnltae") '
Legal Name of

indemnitee ‘ )
Address Phone #
Fax #
Prov :
City fState ‘ emall
Postal/Zip . :
Code —  ____ . | ;

2, - Indemnificaion Claim ' :
Position(s) | :
Held

Dates Position(s)
Held: From to

Reference Number of Proof of Claim with respect to which
this D&O Indemnity Claim Is made:

Indicate whether the DAO Indemnity Claim is asserted as: unsecured clalm g
- secured claim’ o
Patticulars of and basis for D&O Indemnity Claim;

£}

! A secured claim means a claim secured against the court-ordered Director’s Charge or otherwise,
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3. Bocumentation

Provide all particulars of the D&O Indemnity Clalm and supposting documentation glving rise to
tha Claim. : _ .

4. Filing of Claitm

This D&O Indemnity Proof of Clalm-and supporting documentation must be received by the
Monitor within fiftéen (15) Business Days of the date of deamed receipt by the Director or
Officer of the D&O Proof of Clalm form by ordinary prepaid mall, registered mail, courler,

. personal delivery or electronlc transmission at the following address:

FTI Consuiting Canada Inc., GrowthWorks Canadian Fund Ltd. Monitor -
Address: TD Waterhouse Tower .
79 Wellington Street West
. Suite 2010, P.O. Box 164
- . Toronto, Ontarlo Canada, M5K 1G8
Attention::  Paul Bishop and Jodi Porepa .
Emall: paul.bishop@fticonsulting.com and jodi.porepa@fticonsuiting.com
Fax No.: (416) 649-3101 :

L3

Failure to file your D&O tndemnity Proof of Claim in accordance with the Claiiis Procedure
Order will resuit in your D&O Indemnity Claim being barred and forever extinguished and
you will bs prohibited from making or enfercing such D&O Indeinnity Claim agalnst the
Applicant, . . '

T

DATED at Jls __ day of ' 2014
Per:

Name
Signature: - ' . {Former Director and/or Officer)

For more information sea ht!gwcfcanada.fﬁconsdmng.cgm!gmd,e_fault.htm, or contact the Monitor
o ‘ by telephone (1-356-431-3186)

&
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SCHEDULE “E”

NOTICE OF REVISION OR DISALLOWANGE

For Persons that have asserted Claims against GrowthWorks Canadian Fund Ltd.,
D&O Claims against the Directors and/or Officers of GrowthWorks Canadian Fund Ltd. or
B&0 Indemnity Claims against GrowihWorks Canadian Fund Ltd,

Claims Reference Number:

TO:

(the "'(ﬁéfmaht"’)

Defined terms not defined In this Notice of Revision ar Disallowance have the meaning ascribed in
the Order of the Ontarlo Superior Court in the CCAA proceedings of GrowthWorksCanadian Fund
itd, dated January 9, 2014 {the "Clalms Procedure Order"). i

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

~ Amount as submitted . |Amount allowed by,
‘ : Monitor
CUrrency :
A, Unsecured Claim $ T
B, Secused Claim $ §
C. D&O Claim $ $
D, DO Indemnity Claim $ $
. Total Claim $ $

Reasons for Revision or Disallowance:
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SERVICE OF DISPUTE NOTICES

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

FTi Consulting Canada Inc., GrowthWorksCanadian Fund Ltd, Monitor
Address: TD Waterhouse Tower
79 Wellington Strest West
Suite 2010, P.O. Box 104
Toronto, Ontario Canada, M5K 1G8
Fax No.: (416) 849-8101 o
Emall; grawthwerkscanadianfunditd@fticonsulting.com

Attention;  Paul Bishop and Jodi Porepa

In accordance with the Claims Procedure Order, notices shall be deemed; to be recelved Ey the
Monltor upon actual recelpt thereof by the Monitor durlng normal business hours on a Business
Day, or if delivered outside of normal business hours, on the next Business Day.

The form of Dispute Notice Is enclosed and can also be accessed oh the Monitor’s website at

hitp:efeanada. filconsulting. com/gefi/default. htm; '

1F YOU FAIL TO FILE A DISPUTE NOTICE WITHIN. THE PRESCRIBED TIME PERIOD, THIS

NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING UPON:YOU.
DATED this day of ,2014

FT1 Consulfing Canada 'lnc.. solely in its capaclty as COurt-afapolnted Monftor  of
GrowthWorksCanadlan Fund Lid., and not In its personal or corporate capacity

Per:

For more information see hitn://cfoanada. fticonsulting. com/gefi/default him, of contact the Monitor
by telephone at 416-649-8087 or toll-free at 1-855-431~-3185.
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APPENDIX %17 to SCHEDULE “E”

NOTIGE OF DISPUTE OF NOTICE OF REVISION OR DISALL.OWANCE
With respect to GrowthWorksCanadian Fund Ltd.

Claims Reference Number: ,

1. Particulars of Clalmant:

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

{the *Claimant)
Full Mailing Address of the Clalmant:

Other Contact Information of the Clalmant:

Telsphone Numbsr:

Email Address:

Faocsimile Number:

Attention {(Contact Person):
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2. Particulars of original Claimant from whom you acquired the Claim, D&O Clalm
or D&Q indemnity Claim, if applicable:

Have you acqulired this purporied Clalm, D&O Claim or D&0 Indemmty Claim by
assignment?

Yes: [ ~ No: [J.
If yes and i not already provided, attach i:locuménts evid'eni:ing a‘ssig'nmentl

Full Legal Narne of original Glaimant(s):

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

The Clalrant hereby disagrees with the value of its Claim, D&O Claim or D&O lndemmty
Claim, as the casé may be, as sst out in the Notice of Revision ¢r Disallowance and
asserts a cfafm,_D&O Glaim or D&O indemnity Claim, as the case may be, as follows:

;

Currency |. Amountallowedby | Amountclaimed by
Monitor: - Claimant:

{(Notice of Revision or
Disallowance)

A, Unsecured
Claim .

Claim .

C. D&O Clalm

e B o

D. D&O
indemnity
Claim

E. Total Claim $ ' $

REASON(S) FOR THE DISPUTE:
(Please attach 2ll supporting documentation herefo}
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SERVICE OF DISPUTE NOTICES .o

Ifyou Intend to d‘spule a Notice of Revision or Disallowance, you must, no later than 5pm.
(prevailing time in Toronto) on the day that is fifteen {15) Business Days after the Notice of

Revislon or Disallowance is deemed to have been received by you (in accordance with -

paragraph 58 of the Claims Procedure Order}, deliver this Dispute Notice to the Monitor by
ordinary prepaid mail, registeréd mall, courier, personal dellvery or electronic ot digital
transmission to the address betow, . .

~ Fm Consuilting Canada Inc., GrowthWorks Canacdian Fund Ltd. Monitor
Address: TD Waterhouse Tower .
: ' 79 Welllngton Street West:
Suite 2010, P.0. Box 104
" Tordnto; Ontario Canada, M5K 1G8
Fax No.: {(416) 649-8101 .
Email: growthworkscanadianfunditd@fticonsulting.com .
Attention:  Paul Bishop and Jodi Porepa :

In accordance with the Claims Procedute Order, notices shall be deemed 1o be receivéd bythe -

Monitor upon actual receint thereof by the Monitor during normal business hours on a-Business
Day, or if delivered outside of normal business hours, on the next Business Day.

IF YOU FAIL TO FILE THIS NOTICE OF DISPUTE OF NOTICE OF REVISIONOR
DISALLOWANCE WITHIN THE PRESCRIBED TIME PERIOD, THE NOTICE OF REV.ISION
OR DISALLOWANCE WILL BE BINDING UPON YQU.

DATED this dayof______ , 2014
Name of Clalmant:
. Per:
Wiiness R Name:
Title:
(please print)
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. IN'THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT 4CT, 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 ¥ile No. CV-13-10279-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

muonn&mmm Commenced at Toronto

Ko

1~ CLAIMS PROCEDURE ANDSTAY—

Eﬁlmémlm.ﬂug

ulh

MeCARTHY TETRAULT LLP
Rarristers and Solicitors

~ Box 48, Suite 5300
Toronto Domipion Bank Tower
Toronto, ON MSX 1E6

Kevin McElcheran LSUCH 221195
Tel: {416) 601-7730
Fax: (416) 868-0673

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

Lawyers for GrowthWorks Canadian
Fund Litd, :

#13033974
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c.
C-36, AS AMENDED AND IN THE MATTER OF GROWTHWORKS CANADIAN FUND

LTD.

1

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

ONTARIO
SUPERIOR COURT OF JUSTICE -
COMMERCIAL LIST

Proceeding commenced at Toronto

MOTION RECORD
(RETURNABLE JUNE 22, 2017)

McCarthy Tétrault LLP

* Suite 5300, Toronto Dominion Bank Tower

Toronto, ON MS5K 1E6
Fax: (416) 868-0673

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

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

Lawyers for the Applicant
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