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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

NOTICE OF MOTION
(Order Authorizing Distributions to Roseway Capital S.a.r.l.)
(Returnable: November 28, 2013)

ROSEWAY CAPITAL S A.R.L. (*Roseway”) will make a motion fo a judge presiding over
the Commercial List on Thursday, November 28, 2013, at 10:00 am, or as soon after that fime

as the motion can be heard, at 330 University Avenue, Toronto, Ontario,

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR AN ORDER:

(a)

{b)

that the security agreement granted by GrowthWorks Canadian Fund Ltd.
(“GrowthWorks") to Roseway Capital LP and subsequently assigned by Roseway
Capital LP to Roseway (the “Security Agreement’) creates a valid security
interast in the Collateral (as defined in the Security Agreement; herein the
“Collateral”) perfected in accordance with the Personal Property Securify Act
(Ontario)(the "PPSA); and

that GrowthWorks, with the consent of FTI Consulting Canada Inc,, in its role as
court-appointed Monitor to Growthworks (the “Monitor™), may make distributions
of the Collateral or the proceeds from the Collateral from time to time to
Roseway, without further Order of this Court, subject to certain conditions as set
out in the draft Order.




THE GROUNDS FOR THE MOTION ARE:

(a)

(d)

(&)

(9)
(h)

Roseway is the sole secured creditor of GrowthWorks;

the Monitor appointed herein has sought and obtained an independent legal
opinion from its counsel, Osler, Hoskin & Harcourt LLP, with respect to the
validity of the Roseway security agreement and the perfection of the security
interest granted therein pursuant to the provisions of the PPSA,

GrowthWorks may from time to time during the within proceedings have funds
available for distribution to its creditors;

subject to the payment of "Priority Payables”, as defined in the draft order
contained in this Motion Record, Roseway (as GrowthWorks' sole secured
creditor) is entitled to payment in priority to other creditors, who are unsecured,

it is in the interests of GrowthWorks and its stakeholders that GrowthWorks'
indebtedness fo Roseway be reduced promptly and regularly to reduce the
ameount of interest accruing and payable to Roseway pursuant to the Security
Agreement;

it will reduce professional costs and demands on Court time if GrowthWorks is
authorized to make distributions to Roseway as funds permit, without the need to
seek Court approval of each distribution;

section 67{c) of the PPSA; 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:

(a)
(b)

the affidavit of Michael Forer sworn an November 22, 2013; and

such further and other materials as cotnsel may advise and this Honourable
Court may permit.




November 22, 2013

TO: THE ATTACHED SERVICE LIST

Norton Rose Fulbright Canada LLP
Royal Bank Plaza, South Tower
Sulte 3800

200 Bay Street, P.O. Box 84
Toronto, Ontarioc M5J 224 CANADA

Tony Reyes LSUCH# 28218V

Email:
Tony.Reyes@nortonrosefulbright,com
Tel: 416.216.4825

Fax, 416.216.3930

Lawyers for Roseway Capital S.a.r.l.




Court File No, CV-13-10279-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERGIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-38, AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN
OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO
GROWTHWCRKS CANADIAN FUND LTD.
{the "APPLICANT")

APPLIGATION UNDER THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.5.C. 1885, C, G-36, AS AMENDED

SERVICE LIST
{as of November 21, 2013)

McCARTHY TETRAULT LLP Counsel for Applicant
Barristers and Soficitors

Suijte 5300, Box 48

Toronto Dominion Bank Tower
Toronte, ON MEK 1E6

Kevin McElcheran

Emall: kmoelcheran@meccarthy.ca
Tel, (416) 601-7639

Fax: (416) 8680673

Jonathan Grant

Emait: jgrant@mocarthy.ca
Tel:  416-601-7604
Fax: (418) 868-0673

Heather |.. Meredith
Email: himeredith@meoarthy,ca
Tel  (418) 801-8342
Fax. (418) 868-0673

Kelly Peters

Email: kpeters@mccarthy.ca
Tel:  (418) 601-8281
Fax: (416) 868-0673

MT DOCS 12828147v5




OSLER, HOSKIN & BARCOURT LLP
Barristers and Solicitors

P.C. Box 50, 100 King Street West

1 First Canadian Place

Toronte, ON M5X 1B8

Marc Wasserman

Email mwasserman@osler.com
Tel,  {(416) 862-4008

Fax: (416) 862-6660

Caitlin Fell

Email; cfali@oslar.com
Tal  416.862.6890
Fax.  (416) 862-6666

Counsel for Monitor

ETI Consulting Canada Inc,
TD Waterhouse Towser

79 Wellington Streef West
Sulte 2010, P.C. Bex 104
Toronto, Ontario

Canatla MEK 158

Paui Bishop

Email; paul.bishop@fticonsulting.com
Tel: 416 649 8100

Fax: 416 649 8101

Jodi Porepa

Email: jod|.porepa@fticonsulting.com
Tel 416.649.8070

Fax: 416.649.8701

Monitor

MT DOCS 12820147v6

I
f
3
i
|
i
|
|
!



NORTON ROSE FULBRIGHT CANADA LLP
Suite 3800

Royal Bank Piaza, South Tower

200 Bay Strest

P.C, Box 84

Toronto, Cntario

MBJ 224

Tony Reyes

Ermail; tony.reyes@nortonrosefulbright.com
Tel 4162164825

Fax; 416.216,3930

Alexander Schmitt

Emall; Alexander. Schmitt@nortonrosefulbright. com
Tal: 416,216.2418

Fax:416.216,3930

Counsel for Roseway Capital
S.a.rl

DENTONS CANADA LLP

77 King Street West

Sulte 400, Toronto, Ontario MEK 0A1
Canada

Renéde Brosseau

Email: renes. brosseau@dentons.com
Tel: 416 B3 4650

Fax: 416 863 4692

Blake Moran

Emall: blake.moran@dentons.com
Tel: 416 863 4485

Fax; 416 B63 4592

Counsel for Growthworks WV
Management Limited

DELOITTE RESTRUCTURING INC.
2300 ~ 360 Main Street
Winnipeg, MB R3C 3723

Johh R. Fritz

Email: Jofritz@deloltts,ca
Tel  {204)942-0051
Fex; (204)347-2689

Deloiite Restructuring Inc.

in its capacity as Monitor of The
Puratone CGorporation, Niverville
Swine Breeders Lid., and Pembina
Valley Pigs Ltd,

MT DOCS 126820147v5




LENCZNER SLAGHT
130 Adelaide StW
SBuite 2600

Toronto, ON MBH 3P5

Ronald G, Slaght
Emall rslaght@litigate.com
Tal:  4168-865-2829

Ell L.ederman
Email: elederman@litigate.com
Tal:  416-865-3555

Jan MacLeod
Ermail: imaclecd@litigate.com
Tel  416-865-2895

Fax:  418-885-0010

Counsel for Allen-Vanguard
Corperation (Court File No. 08-CV-
43544)

CAVANAGH LLP
1111 Prince of Wales Drive, Stite 401
Ottawa ON K2C 3T2

Thomas G. Conway
Emall: tconway@cavanagh,ca
Tel:  613-780-2011
Fax; 613-569-8668

Christopher J. Hutehisen
Email: chutchison@cavanagh.ca
Tel: 613-780-2013

Fex; 613-569-8668

Calina N. Riichie

Email: critchie@cavanagh.ca
Tel:  613-780-2014

Fag 613-869-8668

Counsel for RIGHARD L'ABBE,
1082455 ONTARIO INC., AND
SCHRODER VENTURE
MANAGERS (CANADA) LIMITED,
et al, the Defendants including
Growthworks in the Allen-
Vanguard action

(File Court No. 08-CV.43644)

ONTARIO SECURITIES COMMISSION
Wostafa Asadi

Legal Counsel, Investrment Funds Branch
Ontario Securlties Commission

20 Crueen Street West, 19th Floor
Toronto, Ontarlo M5H 3S8

Email. masadi@osc.gov.on.ca

Tel  (418) 583-8171

Counse! for Ontario Securities
Commission

MT POCS 128291478




Ny
™~
11E°g [Buden Aemasoy Jo) s1afmen
0e6E8L29LY xed]
GCer'ele oLy oL
Wwosgblgjnjesoiuolou@saiay AUCL  jlewd

AZLZRZ #S1 sakey Auo]

VAYNYD #Z2 el OLIBIUQ '0juoio]

#8 xog "'O'd @84S Aeg 007

008€E 8)NS “Jemo [ Uinog ‘eze|d Jueg [ehoy
d11 epeue) 3YBHYIN] 950y UOLION

2198882 HMO18DCd

NOILOW HO ADILON

OOIO ] 1B pasUBiLILIND Buinasoold

(3s17 [e1OIoWILICD)

JolLSNr 4O 1-dNO0D ¥0o3dNS
ORMVING

TO00-6220L-€1-AD CN 8jl4 HNaD

(.LNVDI1ddY. IHD "dL1 aNNd NYIGYNYD SHHOMHLMOHD OL 103483

HLIM INTFWIDNYHEY O TSINOUdINOD 40 NY1d A350d0dd V 40 W3 1LVIA IHL NI ANV
QIANINY SV '9e-0

‘G861 0SS LOV INFWIFONVYHHY SHOLIAFHD STFINYSINOD THL 40 Y3 L1IVIN 3HL NI






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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMNIERCIAL LIST)
THE HONOURABLE } THURSDAY, THE 28TH
)
MADAM JUSTICE MESBUR } DAY OF NOVEMBER, 2013

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

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

ORDER AUTHORIZING DISTRIBUTIONS

THIS MOTION, made by Roseway Capital S.a.r.l. ("Roseway”) for an order:

{a) that the security agreement granfed by GrowthWorks Canadian Fund Lid.
("GrowthWorks") to Roseway Capftal LP and subsequently assigned by Roseway
Capital LP to Roseway (the “Security Agreement”) creates a valid security interest in the
Collateral (as defined in the Security Agreement; herein the "Collateral”) petfected in
accordance with the Psrsonal Property Security Act (Ontario}(the "PPSA™; and

(b) that GrowthWorks, with the consent of FT| Consulting Canada Inc,, in its role as
court-appointed Monitor to Growthworks (the “Menitor”), may make distiibutions of the
Collateral or the proceeds from the Ccllateral from time to time to Roseway, without
further Order of this Court, subject to certain conditions as set out in the draft Order,

was heard this day at 393 University Avenue, Toronto, Ontarlo.

ON READING the the Motion Record of Roseway, including the affidavit of
Mirchael Forer sworn November 22, 2013, and on hearing the submissions of counsel

DOCSTOR: 2859164\2




for Roseway, GrowthWorks and the Moniter, no one else appearing athough properly
served as appears from the affidavit of service of Marna McGeorge sworn on
November 22, 2013, filed,

1. THIS COURT ORDERS AND DECLARES that the Security Agreement creates
a valid security interest in the Collateral perfected in accordance with the PPSA.

2. THIS COURT ORDER THAT GrowthWorks, with the consent of the Monitor,
may make distributions of the Collateral or the proceeds from the Collaterai from lime to
time to Roseway, without further Order of this Court, provided however that prior to
making such distributions the Monitor shall be satisfied, acting reasonably, that the
Priority Payables (as defined below) are being pald when due and that the funds
remaining in the hands of GrowthWorks and the Monitor after any such distribution to
Roseway are sufficient to pay Priority Payables accrued to the date of any such
distribution.

3. THIS COURT ORDERS that for the purposes of this Order, the term "“Priority
Payables” shall mean;

(a) amounts secured by the Administration Charge (as defined in the
Amended and Restated Initial Order made herein and dated October 1, 2013
(the “Initial Order")), to the maximum amount of $500,000,

(b) amounts secured by the Directors' Charge (as defined in the Initial
Order), to the maximum amount of $1,000,000,

{c) amounts secured by the Critical Supplier's Charge (as defined in the
Initial Order), to the maximum amount of $50,000,

(dy amounts due to the Government of Canada or a Province (each, a
“Governmental Entity”) which, by virtue of a statutory deemed trust or lien in
favour of such Governmental Entity, are payable in priority to the secured claim
of Roseway at the time of any proposed distribution to Roseway, and

(e)  amounts due to employees or former employees of GrowthWorks which
are payable in priority to the secured claim of Roseway at the time of any
proposed distribution to Roseway.

DOCSTOR: 285916412




4, THIS COURT ORDERS that, in addition to the rights and protections afforded
the Monitor under the Companies’ Creditors Arrangement Act or as an officer of this
Court, the Monitor shali incur no liability or obligation as a result of the making of any
distribution to Roseway in accordance with this Order, save and except for any gross
negligence or wilful misconduct on its part.

DOCSTOR: 2869164\2
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