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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, ASAMENDED

AND IN THE MATTER OF A PROPOSED PLAN
OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO
GROWTHWORKS CANADIAN FUND LTD.
(the*APPLICANT”)

NOTICE OF MOTION
(Stay Extension Motion and
Motion to Amend and Restate the Initial Order
Returnable October 29, 2013)
The Applicants will make a motion before a judge of the Ontario Superior Court of

Justice (Commercial List) on October 29, 2013 at 10:00 a.m. or as soon after that time as the

motion can be heard at 330 University Avenue, in the City of Toronto.

THE MOTION IS FOR:
1. An Order, substantially in the form attached to the Motion Record at Tab 3 (the “Draft

Order”):

(@) if necessary, abridging the time for service of the Notice of Motion such that the
motion is properly returnable October 29, 2013 and dispensing with further

service thereof;

(b) extending the Stay Period (the “Stay Period”) as defined in paragraph 14 of the
Initial Order of the Honourable Mr. Justice Newbould dated October 1, 2013 (the

“Initial Order™), to January 15, 2014;



(c)

(d)

approving the First Report of the Monitor and the Second Report of the Monitor

(the “Second Report”) provided by FTI Consulting Canada Inc. in its capacity as

monitor of the Applicant (the “Monitor”) and the Monitor’s activities as described

therein;

amending and restating the Initial Order in the form attached to the Draft Order

as Schedule “A”, including, among other things:

(i)

(ii)

(iii)

declaring the following entities (together, the “Management Entities”)
critical suppliers to the Applicant: Growthworks WV Management Ltd. (the
“Manager”); GrowthWorks Capital Ltd. (“GWC”); and each Person
engaged or contracted by the Manager and/or GWC (not including
employees of the Manager or GWC) in connection with providing
transitional services to the Applicant on or after October 1, 2013 pursuant
to the Management Agreement (the “Management Agreement”) as
described in the affidavit of C. lan Ross sworn September 30, 2013 and

filed in support of the initial application (the “Initial Ross Affidavit”));

staying proceedings against current and future directors of the Portfolio
Companies (as defined in the Initial Ross Affidavit, the “Portfolio
Companies”) who were or are nominated by the Applicant (the “Portfolio

Company Directors”), as set out in the draft Order;

permitting the Applicant to provide an indemnity, if it elects to do so in
consultation with the Monitor, to the Portfolio Company Directors and
providing a charge (the “Portfolio Company Directors’ Charge”) to

secure any such indemnity; and



(e) granting such further and other relief as Counsel may request and this

Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

Stay Extension

1. On October 1, 2013, the Court granted the Initial Order, which included a stay of
proceedings as against the Applicant until and including October 31, 2013, or such later date as

the Court may order.

2. The Applicant has acted in good faith and with due diligence since the granting of the
Initial Order, including that the Applicant has been negotiating a possible merger transaction,
has been exploring possible financing options, and has been working with the Monitor and its
financial advisor, The Commercial Capital Corporation (operating as CCC Investment Banking)
to develop a process to market the business of the Applicant and to attempt to identify

transaction options that are superior to the merger transaction.

3. The Applicant seeks an extension of the Stay Period to January 15, 2014. This
extension is necessary and appropriate in the circumstances, in particular to allow the Applicant
to continue to negotiate the merger transaction, explore financing options and to solicit

competing offers.

4, The Applicants have sufficient liquidity to be able to continue operating in the ordinary

course during the requested Stay Period.

5. The Monitor and Roseway Capital S.a.r.l. (the holder of the Applicant’s secured

obligations) are supportive of the requested extension of the Stay Period.
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Amended and Restated Initial Order
(@) Critical Suppliers
6. At the time of the application for the Initial Order, the Applicant had initially sought to

have the Manager and other related parties declared critical suppliers to the Applicant as
contemplated by section 11.4 of the CCAA. However, at the request of the Manager, that
portion of the initial application was adjourned, on consent, to allow for discussions to take place

between the Applicant and the Manager.

7. The Applicant and the Manager reached an agreement with respect to (1) the scope of
the services to be provided by the Manager to the Applicant as critical transition services and (2)
the methodology for calculating and paying the Manager’s costs associated with delivering such
critical transition services. This agreement has been set out in a Critical Transition Services
Agreement, attached to the draft Amended and Restated Initial Order as Schedule “1” (the

“Critical Transition Services Agreement”).

8. The Applicant now seeks to amend the Initial Order to:

(a) Declare the Management Entities critical suppliers to the Applicant as
contemplated by section 11.4 of the CCAA in respect to the Critical Transition

Services as defined in the Critical Transition Services Agreement;

(b) Revise the Critical Supplier Charge to reference the costs provided for in the
Critical Transition Services Agreement; that is, to provide that the Critical
Supplier Charge is in an amount equal to the lesser of (a) the value of the goods
and services supplied by the Critical Supplier and received by the Applicant after

the date of the Initial Order less all amounts paid to such Critical Supplier in



respect of such goods and services; and, (b) the amount to which the Manager is

entitled to be paid under the Transition Services Agreement; and

(c) Clarify that the Critical Suppliers’ Charge remains a third-ranking charge to a
maximum of $50,000 but, to the extent the Critical Suppliers’ Charge exceeds
$50,000, such additional amount shall rank behind the Encumbrances (as
defined in the Initial Order).

9. The services set out in the Critical Transition Services Agreement are critical for a

successful restructuring.

(b) Portfolio Company Directors
10. The Applicant has, and will in the future, nominate directors to the boards of the Portfolio
Companies in its diversified portfolio. The Applicant seeks to amend and restate the Initial

Order to:

(a) stay proceedings against the Portfolio Company Directors during the Stay Period,
in the same manner as which the Initial Order provided a stay of proceedings

against directors and officers of the Applicant; and,

(b) permit the Applicant to provide an indemnity, if it elects to do so in consultation
with the Monitor, to the Portfolio Company Directors and provide a Portfolio
Company Directors’ Charge, ranking behind the Encumbrances (as defined in
the Initial Order) to secure any such indemnity;
11. These protections are similar to the protections provided to the directors and officers of
the Applicant and are provided to ensure the continued participation of Portfolio Company
Directors in the important task as the Applicant-nominated director to Portfolio Companies

during the restructuring.
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12. Providing such an indemnity will be expected by prospective directors of the Portfolio
Companies as a condition of their appointment as the nominee of the Fund on the boards of the

Portfolio Companies.

13. The proposed Amended and Restated Initial Order also incorporates the changes that

were handwritten onto the Initial Order (as amended by the above).

14, The provisions of the CCAA, including in particular sections 11.02 and 11.4, and the

inherent and equitable jurisdiction of this Court.

15. Rules 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as

amended; and

16. 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:
17. Initial Ross Affidavit;
18. Affidavit of C. lan Ross sworn October 25, 2013;
19. The Second Report of the Monitor, to be filed; and

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



October 25, 2012 McCARTHY TETRAULT LLP
Barristers and Solicitors
Suite 5300, Box 48
Toronto Dominion Bank Tower
Toronto-Dominion Centre
Toronto, ON M5K 1E6

Kevin McElcheran

Tel: (416) 601-7730
Fax: (416) 868-0673
Law Society No. 22119H

Heather L. Meredith
Tel:  (416) 601-8342
Fax: (416) 868-0673
Law Society No. 48354R

Solicitors for the Applicants

TO: THE ATTACHED SERVICE LIST
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Court File No. CV-13-10279-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(Commercial List)

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

AND IN THE MATTER OF A PROPOSED PLAN
OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO

GROWTHWORKS CANADIAN FUND LTD.
(the “APPLICANT")

AFFIDAVIT OF C. IAN ROSS,
SWORN October 25, 2013
(Stay Extension and Amended and
Restated Initial Order Affidavit)

[, C. lan Ross, of the Town of The Blue Mountains, in the Province of Ontario,
MAKE OATH AND SAY:
1. | am the Chairman of GrowthWorks Canadian Fund Ltd. (the “Fund”), the
Applicant in these proceedings. | am a director of the Fund and interim chief executive
officer of the Fund, in which role | am responsible for the daily operations of the Fund,
acting under the oversight of a special committee of the Fund's Board of Directors. As
such, | have personal knowledge of the facts to which | depose, except where | have
indicated that | have obtained facts from other sources, in which case | believe those

facts to be true.

2. | swore an affidavit on September 30, 2013 in support of the initial application
of the Fund pursuant to the Companies Creditors’ Arrangement Act (“"CCAA”), which |
shall refer to herein as my “Initial Affidavit'. Capitalized terms contained herein, and

not otherwise defined, have the meanings provided in my Initial Affidavit.
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BACKGROUND AND INITIAL ORDER

3. The Fund is a labour-sponsored venture capital fund with a diversified porifolio
of investments in small and medium-sized Canadian businesses {as defined in my

Initial Affidavit, the “Portfolio Companies”).

4. As set out in my Initial Affidavit, the Fund faces challenges, including the

following:

(a) A $20 million payment obligation to Roseway Capital S.a.r.l.
("Roseway”), along with certain related obligations, became due on

September 30, 2013, which the Fund was unable to pay;

(b) On September 30, 2013, shortly before the CCAA filing, the Fund
terminated the Management Agreement with GrowthWorks WV
Management Ltd. (the “Manager”), the entity to which the Fund had
outsourced all of its day-to-day operations, monitoring of the Fund's
investments and other management and operational oversight. The
Fund terminated the Management Agreement in accordance with its
terms as a result of the Manager's material defaults in respect of certain

of its obligations thereunder; and

(c) The Fund does not have access to short-term financing and its
investments in the Portfolio Companies are held in illiquid securities
consisting of minority equity interests in private companies and
restricted equity securities in a publicly traded company. The Fund's
ability to divest of its investments in the Portfolio Companies at a profit

is largely dependent on favourable market conditions and tends to
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require waiting for opportunities such as an initial public offering or

mergér or acquisition involving a Portfolic Company.

5. On October 1, 2013, the Fund sought and received Court protection pursuant
to the CCAA in the form of an initial order of the Honourable Mr. Justice Newbould (the

“Initial Order”).

6. The proposed form of Initial Order included in the Application Record served by
the Fund sought to declare the following entities “critical suppliers” to the Fund: the
Manager; Growth Works Capital Ltd. (“"GWC”), the company to which the Manager had
delegated all of ifs obligations under the Management Agreement; and each person
engaged or ébntracted by the Manager and/or GWC (not including employees) in
connection with the services provided pursuant to the Management Agreement

(together, the “Management Entities”).

7. - On the morning of the hearing of the CCAA application, the Fund consented to
the Manager’s request to adjourn the portion of the application seeking to declare the
Managemeht Entities critical suppliers. The Initial Order granted by Justice Newbould
contained handwritten changes removing the declaration that the Management Entities
were. critical suppliers. Attached hereto as Exhibit “A” is a copy of the Initial Order,

with the handwritten changes.

CRITICAL SUPPLIER: AGREEMENT WITH THE MANAGER

8. Following the granting of the Initial Order, the Fund engaged in discussions
with the Manager regarding the scope of services to be provided by the Management

Entities, the cost of such services, and the critical supplier declaration.



9.

- 4.

These discussions aimed at providing greater clarity regarding the scope and

cost of the transition services required by the Management Agreement (the “Critical

Transition Services”), which provides, among other things:

10.

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

{a) the Manager shall use reasonable commercial efforts to co-operate with the

Fund and any successor manager to facilitate an orderly transition such that
the Services will be provided to the Fund by the successor without delay or
compromise of service; ...

8.5 Delivery of Records — Upon termination of this Agreement under
Sections 8.2 or 8.3, the Manager shall promptly deliver to the Fund all records,
including electronic records or data in a form accessible to the Fund, of or
relating to the affairs of the Fund in its custody, possession or control; and

8.6 Payments on Termination — Upon termination of this Agreement, the
Fund shall pay to the Manager: ...

(B) if this Agreement is terminated pursuant to Section 8.2, all reasonable
transfer, wind-down and transition costs incurred by or put to the Manager as a
result of having to transition operations to a successor manager.

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

The parties reached an agreement regarding the critical services to be

provided by the Management Entities, which is set out in the Critical Transition

Services Agreement, attached hereto as Exhibit “B”. The Critical Transition Services

Agreement provides, among other things, as follows:

(&) The agreement is without prejudice to claims of the Fund or the

Manager that arose prior to the delivery of the notice to terminate the
Management Agreement (the “Notice”), claims that relate to the Notice,

and claims that relate to the Manager's conduct under the Management

Agreement;

12
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(b) The Critical Transition Services shall include (i) assistance with the
Fund’'s ongoing audit and valuation for fiscal 2013, including signing the
réiated management representation letter; (ii) providing to the Fund
copies of any agreements, retainer letters or other paperwork, if any,
documenting the relationship with third party vendors and access to
data in a form accessible in the system of the software provider, Just

‘ Systems; (iii) attendance by certain of the Manager's employees at
meetings with the Fund and the Monitor regarding the Fund's
répresentation on the boards of Portfolio Companies and related
matters; and (iv) providing information to the Fund based on reasonable
requests by the Fund. The agreement also specifies that the directors
of Portfolio Companies nominated by the Manager shall resign from
their respective positions on the boards of Portfolioc Companies by
October 31, 2013 unless such date is extended by mutual agreement;

and

{c) The Fund will pay the costs of the Manager for the Critical Transition
Serviqes, calculated for time spent based on the total actual annual |
salary of an individual employee, plus benefits and other employment
costs, calculated hourly. The Manager will submit invoices to the Fund
weekly, with detailed timesheets, and the Monitor and the Fund will
review the invoices for reasonability. If reasonable, the Fund will pay

the invoice within two weeks of receipt.

11. | believe that the Critical Transition Services to be provided by the
Management Entities pursuant to the Critical Transition Services Agreement are

essential for a successful restructuring of the Fund. As set out in my Initial Affidavit,
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the Fund requires access to the documents and systems previously used by the
Manager in the management of the Fund and assistance from the Management
Entities in the form_omjc the Critical Transitional Services in order to continue to operate
and seryice the Fund's Venture Portfolio appropriately. | believe that these services
are crucial to preserving the value of the Venture Portfolio and therefore are critical for

a successful restructuring.

12. The Critical Suppliers’ Charge is already contained in the Initial Order. The

'Fund seeks to amend the description of the Critical Suppliers’ Charge in the Initial

Order to reflect the Critical Transition Services Agreement. In particular, the Initial

Order currently provides that the Critical Suppliers’ Charge is in an amount equal to

the lesser of: |
(a) the value of the goods and services supplied by such Critical Supplier and
received by the Applicant after the date of this Order less all amounts paid to
such Critical Supplier in respect of such goods and services; (b) the amount to

- which the Manager is entitled to be paid under section 8.6(b) of the

Management Agreement; and (c) $50,000.

13. The proposed Amended and Restated Initial Order removes the $50,000 limit

_and modifies “(b)” above fo reference the Critical Transition Services Agreement such

that the Critical Suppliers’ Charge is the lesser of the following:
(a) the value of the goods and services supplied by such Critical Supplier and
received by the Applicant after the date of this Order less all amounts paid to
such Critical Supplier in respect of such goods and services; and, (b) the
amount to which the Manager is entitled to be paid under the Critical Transition
Services Agreement attached hereto as Schedule "1”.

14. Wifh respect to the priority of the Critical Suppliers’ Charge, the proposed

Amended and Restated Initial Order does not change the priority of the Critical

Suppliers’ Charge (in third priority after the Administration Charge and Directors’

Chargé).to a maximum of $50,000. However, as the $50,000 limit has been removed
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from thé definition of the Critical Suppliers’ Charge, the proposed Amended and
Réstated Initial Order provides for any amount above $50,000 to rank behind the
‘secured ob[igafions and other Encumbrances (as defined in the Initial Order, the
‘Encumbrances”): “To the extent the Critical Suppliers’ Charge exceeds $50,000,

‘such additional amount... shall rank behind the Encumbrances.”

15. In addition to providing the amended Critical Suppliers’ Charge as outlined
above, | understand that the Monitor has revised the Fund's cash flow projection to
provide for payment of the Critical Transition Services in accordance with the Critical
Transition Services Agreement and the estimates of such services provided by the

Manager.

PORTFOLIO COMPANY DIRECTORS

16. = One of the ways in which the Fund monitored its investments in the Portfolio
Companies was to have a Fund-nominated director on the board of directors of the
Portfolioc Companies (current and future Fund-ﬁominated directors on a board of
directors of any of the Portfolio Companies are referred to herein as the “Portfolio
Company Directors™). The Portfolic Company Directors not only monitored the
Fund’s in;festment but also, in some circumstances, actively participated on the board

of directors, including barticipating in financial and other key decisions.

17. . Ineach case,l prior to the termination of the Management Agreement, the
Portfolié“C‘ompany Directors were employees of the Manager. It is currently expected
that the current Portfolio Company Directors, empioyed by the Manager, will resign
their positions and be replaced by another Fund-nominated director not employed by

the Manager. Included in the Critical Transition Services, described above, are
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meetings between the current Portfolic Company Directors and the Fund to provide

information regarding the Portfolio Companies.

18. Continued representation on the board of directors of Portfolio Companies is an
important ‘aspect of maintaining and monitoring the value of the Fund’s investments.
Accordingly, in the proposed Amended and Restated Initial Order, the Fund proposes
‘tq include protections for the current and future Portfolio Company Directors in a form
similar to the protections provided to the directors and officers of the Fund, including

the foIIowing:

(a) Stay: the Fund seeks to extend the stay of proceedings against the
directors and officers of the Fund to also stay proceedings against the
Porifolio Company Directors with respect to any claim against them

_ ar{sing before, on or after the date of the Initial Order whereby the
‘Portfolio Company Directors are alleged to be liable in their capacity as

directors;

(b) Indemnity: the Fund seeks an order permitting but not requiring it to
inde'rn'nify the Portfolio Company Directors if, in its own discretion and in
consultation with the Monitor, it elects to do so, for any liability that the
Portfolio Company Directors may incur by acting in that capacity going
forward, except to the extent the liability arose as a result of the

director’'s gross negligence or wilful misconduct;

()] Charge: the Fund seeks to create a charge over the present and after-
acquired assets of the Fund as security for such indemnity, should one
be provided, to protect the Portfolio Company Directors from claims and

liabilities that they may incur in their capacity as directors of the Portfolio



-9-

Companies to pay or perform certain obligations after the filing date (the

‘Portfolio Company Directors’ Charge”).

. 19 I ‘u‘n.derstand that D&O Insurance coverage is provided pursuant {o a policy
maintained by Mairix Asset Management Inc for, among others, the Manager, various
entities related to the Manager, and the Fund, which covers those Portfolio Company
Directors who were .appointed by the Manager. This coverage may expire and/or may
not apply to future Portfolio Company Directors as a result of the Fund having
terminated the Management Agreement since future Portfolio Company Directors will
not be appointed by thé Manager. The proposed Portfolio Company Directors’ Charge
is to protect thé Portf_olio Company Directors against exposure that is not covered by
the D&O Insurance or any future insurance the Fund may be able to arrange for future

Portfolio Company Directors.

20. Profecting t:he Portfolio Company Directors against liabiiities that they could
incur dLlring the ‘restructuring that are not covered by the D&O Insurance will help fo
ensure their effective participation in the process to préserve and protect the Fund’s
assets pending a financing or merger transaction or judicious disposition of the Fund'’s
assets. In my opinion, it is important to have a Portfolic Company Directors’ Charge to
keep the Portfolio Company Directors in place and/or to allow the Fund to replace the
current Portfolio Com;ﬁany Directors and thereby ensure the Fund’s continued

representation on the boards of the Portfolio Companies during the restructuring.

21. | believe that providing an indemnity as proposed will be expected by
prospective directors of the Portfolio Companies as a condition of their appointment as

the nominee of the Fund on the boards of the Portfolio Companies.

17
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22. The Fund does not propose to rank the Portfolio Company Directors’ Charge
ahead of the secured obligations. Instead, the proposed Amended and Restated Initial
~ Order seeks to rank the Portfolio Company Directors’ Charge behind the

- Encumbrances, pari passu with the Critical Suppliers’ Charge for any amount in

excess of $50,000.

Summary of Proposed Charges

23. To summarize, the proposed Order provides for the following ranking of the

Charges in relation to one another:

(a) First — The Administration Charge (to the maximum amount of

$500,000);

(b) Second — The Directors’ Charge (to the maximum amount of

$1,000,000}; and,

(¢ Third — The Critical Suppliers’ Charge (to the maximum amount of

$50,000).

(d)y Ranking below the Encumbrances: The Critical Suppliers’ Charge to the
extent it exceeds $50,000 pari passu with the Portfolio Company

Directors’ Charge.

_ERGE‘R TRANSACTION AND SOLICITATION PROCESS

24,  As outlined in my Initial Affidavit, The Commercial Capital Corporation
(operating as CCC Investment Banking) (“CCC"), as independent financial advisor to

the Board of Directors, delivered its report to the Special Committee in April, 2013,

18
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which considered a number of potential alternatives available to the Fund. CCC
concluded that a merger with a similar fund, coupled with a refinancing of the Roseway

Obligations, is likely to produce the best outcome for the Fund and its stakeholders.

25. The Fund has been exploring potential merger options and has been in serious
discussibns with a possible merger partner (the “Potential Merger Partner”). The day
before the CCAA filing, on September 30, 2013, the Fund received a confidential letter
agreerﬁent proposing terms of a potential iransaction with the Potential Merger

Partner.

26. ~ Since the Initial Order was granted, the Fund, with the assistance and
involvement of CCC, has been in negotiations with the Potential Merger Partner in an

effort to come to agreement on the terms of a merger transaction.

27. It is presently our goal to finalize and execute a merger agreement with the

Potential Merger Partner by November 15, 2013.

28. While we are working towards executing a merger agreement with the Potential
Merger Partner in the near future, one of the elements of that transaction will be the
ability for the Fund to canvass the market to seek competing bids. The agreement will

also be subject to Court approval.

29. At the same time as we are working towards completing a written agreement
with the Potential Merger Partner, the Fund is also working, together with the Monitor
and CCC, to create a sqlicitation process {the “Solicitation Process”). The goal of
the Solicitation Process will be to canvass the market to solicit competing bids in an

attempt to identify a superior offer to any merger transaction.
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30.  Atthis stage, CCC is creating a list of possible targets and creating a teaser
letter, which will be used to solicit interest from the targets, as an initial step in the

$olicitation Process. '.

31. It is presently the Fund’s intention to return to Court for approval of any merger

transaction and for approval of a Solicitation Process before December 1, 2013.

STAY EXTENSION

32. The Initial Order included a stay of proceedings as against the Applicant until
and including October 31, 2013, or such later date as the Court may order (the “Stay

Period™)..

33. The Applicant has acted in good faith and with due diligence since the granting
of the Initial Order, including that the Applicant has been negotiating a possible merger
fransabtion, has been exploring possible financing options, and has been working with
the Monit.or‘and its financial advisor, CCC, to develop a process to market the
business of the Applicant and to attempt to identify transaction options that are

superior to a merger transaction.

34. ~ In addition, since the Initial Order was granted, the Fund has been in
negotiations with the Manager and, as set out above, successfully reached an

agreement with the Manager to provide essential Transition Services to the Fund.

35 The Applicant seeks an extension of the Stay Period to January 15, 2014. This
extension is necessary and appropriate in the circumstances, in particular to allow the
Applicant to continue to negotiate a possible merger transaction, explore financing

options and to solicit competing offers.
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36. As noteci in my Initial Affidavit, 1 believe that a merger with the Potential Merger
Partner would be preferable to a forced, premature sale of the Fund’s investment
‘assets and that the Fund and its stakeholders would benefit from having sufficient time
and the protection of a CCAA stay to enable discussions regarding the proposed

transaction with the Potential Merger Partner to continue.

37. The cash flow projection that | understand will be attached to the Monitor's
second réport shows that the Applicant has sufficient liquidity to be able to continue

operating in the ordinary course during the requested Stay Period.

38." The Monitor and Roseway (the holder of the Applicant’s secured obligations)

are supb.ortiye of the requested extension of the Stay Period.

RELIEF REQUESTED

39.  Accordingly, this affidavit is sworn in support of a motion by the Fund for an

order pursuant to the CCAA, among other things:

(a) if necessary, abridging the time for service of the Notice of Motion such
that the motion is properly returnable October 29, 2013 and dispensing

with further service thereof;
(b) extending the Stay Period to January 15, 2014;

(c) . approving the First Report of the Monitor and the Second Report of the

Monitor and the Monitor's activities as described therein;

(d) amending and restating the Initial Order, including, among other things:

(i) declaring the Management Entities are critical suppliers,

21
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(iiy staying proceedings against the Portfolic Company Directors

during the Stay Period, as set out in the draft Order;

© (i)  permitting the Applicant to provide an indemnity, if it elects to do
80 in consultation with the Monitor, to the Portfolio Company
- Directors and providing a charge to secure any such indemnity;
and
(e) | granting such further and other relief as Counsel may request and this

Honourable Court may deem just.

- SWORN BEFORE ME at the
City of Toronto, in the Province

of Ontario, this 25th day of
Octobe 3, %
Commii r fef taking C. |IAN ROSS

L A L R S

affidavits
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IN THE MATTER.OF THE COMPANIES' CREDITORS
st ARRANGEMENT ACT, R8.C. 1985, . C-36, AS AMENDED
) py i ,%\x
4 - %>, AND IN THE MATTER OF A PROPOSED PLAN
OE\COMPROMISE OR ARRANGEMENT WITH RESPECT TO
ol GROWTHWORKS CANADIAN FUND LTD.
(the “APPLICANT”)

INITIAL ORDER

THIS APPLICATION, tade by the Applicant, pursuant to the Companies'
Creditors Arrangement Act, R.S,C. 1985, ¢. C-36, as amended (the "CCAA") was heard

this day at 330 University Avenue, Toronto, Ontario.

| ON READING the affidavit of C. Ian Ross sworn September 30, 2013 and the
Exhibits thereto (the “Ross Affidavit”), and on being advised that Roseway Capital
S.arl (“Roseway”), the secured creditor who is likely to be affected by the charges
created herein was given notice, and on hearing the submissions of counsel for the
Applicants, counsel for Roseway and counsel for the proposed Monitot, FTI Consulting
Canada Inc., counisel for the Manager (defined below) and on reading the consent of FTI

Consulting Canada Inc, to act as the Monitor,

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

this day at 330 University Avenue, Toronto, Ontario.
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application
and the Application Record is hereby abridged and validated so that this Application is

properly returnable today and hereby dispenses with further service thereof,
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to
which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to file and
may, subject to further order of this Court, file with this Court a plan of compromise or

arrangement (hereinafter referred to as the "Plan").
POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicant shall remain in possession and
control of its current and future assets, undertakings and properties of every nature and
kind whatsoever, and wherever situate including all proceeds thereof (the "Property").
Subject to further Order of this Court, the Applicant shall continue to carry on business
in a manner consistent with the preservation of its business (the "Business") and
Property. The Applicant shall be authorized and empowered to continue to retain and
employ the employees, consultants, agents, expetts, accountants, counsel and such other
persons (cdllectively "Agsistants") currently retained.or employed by it, with liberty to
retain such further Assistants as it deems reasonably necessary or desirable in the

ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicant shall be entitled to utilize a central
cash management system (a "Cash Management System") and that any present or
future bank providing the Cash Management System shall not be-under any obligation
whatsoever to inquire into the propriety, validity or legality of any transfer, payment,

collection or other action taken under the Cash Management System, or as.to the use'or
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application by the Applicant of funds transferred, paid, collected or otherwise dealt with
in the Cash Management System, shall be entitled to provide the Cash Management
System without any liability in respect thereof to any Person (as hereinafter defined)
other than the Applicant, pursuant to the terms of the documentation applicable to the.
Cash Management System, and shall be, in its capacity as provider of the Cash
Management System, an unaffected creditor under the Plan with regard to any claims or
expenses it may suffer or incur in connection with the provision of the Cash

Management System.

6. THIS COURT ORDERS that the Applicarit shall be entitled but not required to

pay the following expenses whether incurred prior to or after this Order:

(a)  all reasonable transition costs of the Manager (as defined below), and all
outstanding and future wages, salaries, employee and pension benefits,
vacation pay and expenses payable on or after the date of this Order, in each
case incurred in the ordinary course of business and consistent with existing

management agreements, compensation policies and arrangements; and

(b)  the fees and disbursements of any Assistants retained or employed by the

Applicant ini respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary

herein, the Applicant shall be enitled but notrequired to pay all reasonable expénses
incurred by the: Applicant in carrying on the Business:in the ordinary course after this
Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitation:

(a)  all expenses and capital expenditures reasonably necessary for the.
preservation of the Property or the Busingss including, without limitation,
payments on account of insurance (including directors and officers

insurance), maintenance and security services;
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Follow on Investments in Portfolio Companies (as defined in the Ross
Affidavit) for which provision is made in the Cash Flow Projection (as

defined in the Ross Affidavit) or which are approved by the Monitor; and -

payment for goods or services actually supplied to the Applicant following
the date of this Order. '

THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a)

(b)

()

9.

any statutory deemed trust amousts in favour of the Crown in right of Canada

.or-of any Province thereof or any other taxation authority which are required

to be deducted from employees' wages, including, without limitation,

‘amounts in respect of (i) employment insurance, (if) Canada Pensjon Plan,

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

all goods and services or other applicable sales taxes (collectively, "Sales |
Taxes") required to be remitted by thé Applicant in connection with the sale
of goods and services by the Applicant, but only where such Sales Taxes-are
accrued or collected after the date of this Order, or where such Sales Taxes
were accrued or collected prior to the date of this Order but not required to be

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

any amount payable to the Crown in right of Canada or of any Province
thereof or any political subdivision thereof or any other taxation authority in
tespect of municipal realty, municipal business ot other taxes, assessments or
levies of any nature or kind which are entitled at law to be paid in priority to
claimis of secured creditors and which are attributable to or in respect of the

carrying on of the Business by the Applicant.

THIS COURT ORDERS that until a real property lease is disclaimed in

accordance with the CCAA, the Applicant shall pay all amounts constituting rent or
payable as rent under real property leases (including, for greater certainty, common area

* maintenance charges, utilities and realty taxes and any other amounts payable to the
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landlord under the lease) or as.otherwise may be negotiated between the Applicant and
 the landlord from time to time ("Rent"), for the period commencing from and including
the date of this Order;

10.  THIS COURT ORDERS that, except as specifically permitted herein, the
Applicant is hereby directed, until further Order of this Court: (a) to make no-payments
of principal, interest thereon or otherwise on account of amounts owing by:the Applicant
to any of its creditors as of this date except as provided in the Cash Flow Projections: (b)
to grant no security interests, trust, liens, charges ot encumbrances upon or in respect of
any of its Property; and (c) to not grant credit or incur Habilities except in the ordinary

course of the Business.

RESTRUCTURING

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

(@  permanently ortemporarily cease, downsize or shut down any of its business
or operations, and to dispose of redundant or non-material assets not

exceeding $25,000 in any one transaction or $100,000 in the aggregate;

(b)  terminate the emiployment of such of its employees or temporatily lay off
such of its employees as it deems appropriate and terminate the provision of

transitional services by the Manager (as defined below); and

()  pursue all avenues of refinancing of its Business or Property, in whole or
part, subject to ptior approval of this Court being obtained before any

material refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of
the Business (the "Restructuring”). For greater clarity, dispositions of the Applicant’s
interest in a Portfolio Company (as defined in the Ross Affidavit) as part of a liquidity:

event, is an ordinary course transaction that does not require Court approval.
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12. THIS COURT ORDERS that the Applicant shall provide each of the relevant
landlords with notice of the Applicant’s intentioii to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Applicant’s entitlemerit to remove
any such fixture under the provisions of‘the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Applicant, or by further Order of this Court upon application by
the Applicant on at least two:(2) days notice to such landiord and any such secured
creditors. If the Applicant disclaims the lease governing such leased premises in
accordance with Section 32 of the CCAA, it shall ;not.'b'e..requiréd to pay Rent under such
lease pending resolution of any such dispute-(otherthan Rent payable for the notice
period provided for in Section 32(5) of the: CCAA), and the disclaimer of the lease shall
be without prejudice to the Applicant's claim to the fixtures in dispute.

13.  THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to
Section 32 of the CCAA, then (a) during the notice period prior to the effective time of
the disclaimer, the landlord may show the affected leased premises to prospective
tenants during normal business hours, on giving the:.jAppﬁeé.‘n_t:;and the Monitor 24 hours"
prior written notice, and (B at the effective time of the disclaimer, the relevant landlotd
shall be entitled to take possession of any such leased premises without waiver of ot
prejudice to any claims or rights such landlord may have against the Applicant in respect
of such lease or leased premises and such landlord shall be entitled to notify the
Applicant of the basis on which it is taking possession and to gain-possession of and re-
lease such leased premises to any third party or parties on such terms as such landlord
considers advisable, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith.
NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

14. THIS COURT ORDERS that until and including October 31,2013, or such later

date as this Court may order (the "Stay Period"), no proceeding or enforcement process
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in any court or tribunal (each, a "Proceeding") shall be commenced or continued against
or in respect of the Applicant or the Monitor, or affecting the Business or the Property,
except with the written consent of the Applicant and the Monitor, or with leave of this:
Court, and any and all Proceedings currently tinder way against or in respeet of the
Applicant or affecting the Business or the Property are hereby stayed and suspended
pending .fﬁrther Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

15.  THIS COURT ORDERS that during the Stay Petiod, all rights and remedies of
any individual, firm, corporation, governmental body or agercy, or any other entity (all
of the foregoing, collectively being "Persons" and each being a "Person") against or in
respect of the Applicant or the Monitor, or affecting the Business or the Property, are
hereby stayed and suspended except with the written c'én__ssnt of the Applicant and the
Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower the
. Applicant to carry on ariy business which the Applicant is not lawfully entitled to carry
on, (ii) affect such investigations, actions, suits or proceedings by a regulatory body as
are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any registration o

preserve or perfect a security interest; or (iv) prevent the registration of a claim for lien,

16.  THIS COURT ORDERS that any rights or obligations; including any right or
obligation under a contract, an agreement or other document affécting or relating to a
Portfolic Company (as defined in the Ross Affidavit), that arise, come into effect or are
“triggered” by the insolvency of the Applicant, by the commencement of these
proceedings or the making of this Order shall be of no effect and no person shall:be

 entitled to exercise any rights ot remedies in connection therewith.
NO INTERFERENCE WITH RIGHTS

17. " THIS COURT ORDERS that during the Stay Period, no Peison shall
discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to perform
any right, renewal right, contract, agreement, licence or permit in favour of or held by

the Applicant or any right, renewal right, contract, agreement, licence or permit in favour
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of or held by a Portfolio Company to the extent relevant to the Applicant, the Business,
the Property or these proceedings, except with the written consent of the Applicant and

the Monitor, or leave of this Court,
CONTINUATION OF SERVICES

18.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with the Applicant or statutory or regulatory mandates for the supply
of goods and/or services, including without limitation-all computer software,
communication and other data services, cétitralized banking services, payroll services,
insurance, transportation sérvices, utility or other services to the Business or the
Applicant, are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be
required by the Applicant, and that the Applicant shall be entitled to the continued use of
its current pre‘mjseé, telephone numbers, facsimile numbers, internet addresses and
domain names, provided in each case that the normal pricés or charges for all such goods
or services received after the date of this Order are paid by the Applicant in accordance
with normal payment practices of the Applicant or such other practices as:may be agreed
upon by the supplier or service provider and each of the Applicant and the Monitor, or as

. may be ordered by this Court:
NON-DEROGATION OF RIGHTS

19. THIS COURT ORDERS that, notwithstanding anything else in this Order, no
Person shall be prohibited from requiring immediate payment for goods, services, use of
lease or licensed property or other valuable consideration provided on or after the date of
this Order, nor shall any Person be under any obligation on or after the date of this Order
to advance or re-advance any monies or otherwise extend any credit to the Applicant.
Nothing in this Order shall derogate from the rights conferred and obligations imposed
by the CCAA.
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under section 8.6(b) of the Management Agreement; and (c) $50,000. The Critical Suf: uend
Supplier Charge shall hiave the priority set out in paragraphs 36 and 38 herein. 5 o

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS [eadh, &
“Coiud)

22.  THIS'COURT ORDERS that during the Stay Period, and except as permitted by g“‘*ﬁ)\‘wusj

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued - v

against any of the former, current or future directors-or officers of the Applicant with }’ 3

respect to any claim against the directors or officers that arose before the date hereof and

that relates to any obligations of the Applicant whereby the directors or officers are

alleged under any law to be liable in their capacity as ditectors or officers for the

payment or performance of such obligations, until a compromise or arrangement in

respect of the Applicant, if one is filed, is sanctioned by this: Court or is refused by the
“creditors of the Applicant or this Court.
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DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

23.  THIS COURT ORDERS:that the Applicant shall indemnify its directors and
officers against obligations and liabilities that they may incur as directors ot officers of
the Applicant after the commencement of the within proceedings, except to the extent
that, with respect to any officer or director, the obligation or liability was incurred asa

result of the director's or officer's gross negligence or wilful misconduect;

24,  THIS COURT ORDERS that the directors ard officers of the Applicant shall be
entitled to the benefit of and are hereby granted a charge (the "Directors’ Charge") on
the Property, which charge shall not exceed an aggregate amount of $1,000,000, as
security for the indemnity provided in paragraph 23 of this. Order. The Directors”
Charge shall have the priority set out in paragraphs 36 and 38 herein.

25.  THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contraty, (a) no insuret shall be entitled to be subrogated to or
claim the benefit of the Directors’ Charge, and: (5) the Applicant's directors and officers
shall only be entitled to the benefit of the Directors” Charge to the extent that they do not
have coverage under any ditectors' and officers' insurance policy, or to the extent that
such coverage is insufficient to: pay amounts indemnified in accordance with paragraph

23 of this Order.
APPOINTMENT OF MONITOR

26.  THIS COURT ORDERS that FTT Consulting Canada Inc. is hereby appointed
pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business
and financial affairs of the Applicant with the powers and obligations set out in the
CCAA or set forth herein and that the Applicant and its shareholders, officers; directors,
and Assistants shall advise the Monitor of all material steps taken by the Applicant
pursuant to this Order, and shall co-operate fully with the Monitor in the exercise of its
powers and discharge of its obligations and provide the Monitor with the assistance that

is necessary to enable the Monitor to adequately carry out the Monitor's functions.
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THIS COURT ORDERS that the Monitor, in ad&i’t’ion to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

@
G

©

(@
(e)

®

(2)

(h)

monitor the Applicant's receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and

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

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

statements;

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

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

and administering of creditors’ or shareholders” meetings for voting on the
"Plan; | |

have full and complete access to the Property including the premises, the
premises of the Manager to the extent Property of the Applicant is [ocated on
the Manager’s premises, books, records, data, including data in electronic
form, and other financial documents of the Applicant, to the extent that is
necessary to adequately assess the Applicant's business and financial affairs
or to perform its duties arising under this Order and all Persons, including the
Applicant and the Manager; shall permit such full and complete access to

such Property to the Monitor;

be at liberty to engage independent légal counsel or such other petsons as the

Monitor deems necessary or advisable respecting the exercise of its powers

and performance of its obligations under this Order;

establish one or more accounts to hold any proceeds of the disposition of the

Portfolio Companies (the “Proceeds Accounts™);
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(1) administer the Proceeds Accounts for and on behalf of the Applicants and to
distribute funds from such Proceeds Accounts from time to time to satisfy
‘expenses that the Applicant is entitled and/or required to pay pursuant to this
Order, as directed by the Applicant and in accordance with the Cash Flow

Projection and any update.cash flow projections; and

)] perform such other duties as are required by this Order or by this Court from

time to time.

28.  THIS COURT ORDERS that the Monitor shall not take possession of the
Property with the exception of the Proceeds Accounts, and shall take no part whatsoever
in the management or supervision of the management of the Business or the businesses

- of the Portfolio Companies and shall not, by fulfilling its obligations hereunder, be
deemed to have taken or maintained possession or ¢ontrol of the Business or Property,.or

any part thereof.

29.  THIS COURT ORDERS that McCarthy Tétrault LLP is entitled to transfer the
funds held by it in trust as described in the Ross Affidavit at paragraph 88, and any
future proceeds that may be received by it from time to time from the disposition of the
Portfolio Companies, to-the Monitor for deposit into the Proceeds Accounts to be held
by the Monitor for and-on behalf of the Applicant it accordance with the terms of this
Order. '

30.  THIS COURT QRDERS that nothing herein contained shall require the Monitor
to occupy or to take control, care, charge, possession or management (separately arnd/or
collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or’ might cause or contribute to a
spill, dischérge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
contatnination including, without limitation, the Canadian Environmental Protection
Act, the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the

Ontario Occupational Health and Safety Act and regulations thereunder (the
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respectively, to be held by them as security for payment of their respective fees and

disbursements outstanding from time to time

34.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Monitor and its legal
counsel are hereby referred to a judge of the Commercial List.of the Ontario Superior

Court of Justice.

35.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, CCC (as
defined in the Ross Affidavit), and the Applicant’s counsel shall be entitled to the benefit
of and are hereby granted a charge (the "Administration Charge") on the Property,
which charge shall not exceed an aggregate:amount of $500,000, as security for their
professionél fees and disbursements incurred at the standard rates and charges of the
Monitor and such counsel, both before and after the makmg of this Order in respect of
these proceedings. The Administration Charge shall have the priority set outin

paragraphs 36 and 38 hereof.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

36.  THIS COURT ORDERS that the priorities of the Directors’ Charge, the
Administration Charge and the Critical Suppliers’ Charge, as among them, shall be as

follows:
First — Administration Charge (to the maximum amount of $500,000);
Second — Directors® Charge (to the maximum amount of $1,000,000); and
Third ~ Critical Suppliers’ Charge (to the maximum amount of $50,000).

37.  THIS COURT ORDERS that the filing, registration or perfection of the
Directors’ Charge, the Administration Charge and the Critical Suppliers’ Charge
(collectively, the "Charges") shall not be required, and that the-Charges shall be valid
and enforceable for all purposes, including as against any right, title or interest filed,
 registered, recorded or perfected subsequent to the Charges coming-into existence,

notwithstanding any such failure to file, register, record or perfect.
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"Environmental Legisl’ati_cjn"), provided however that nothing herein shall exempt the
Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or-anything
done in pursuance of the Monitor's duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

31.  THIS COURT ORDERS that that the Monitor shall provide fo any creditor of the
Applicant information provided by the Applicant in response to reasonable requests for
information made in writing by such creditor addressed to the Monitor. The Monitor
shall not have any responsibility or liability with respect to the information disseminated
by it pursuant to this paragraph. Inthe case of information that the Monitor has been
advised by the Applicant is confidential, the Monitor shall not provide such information
to creditors unless otherwise directed by this Couitt or on such terms as the Monitor and

the Applicant may agree.

32,  THIS COURT ORDERS that, in addition to the rights and protections afforded
the Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no
liability or obligation as a result of its appointment or the carrying out of the provisions
of this Order (including, without limitation, with'tespect to administering the Proceeds
Accounts for and on behalf of the Applicants), save and except for any gross negligence
or wilful misconduct on its part. Nothing in this Order shall derogate from the
protections afforded the Monitor by the CCAA or any applicablelegislation.

33,  THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to
the Applicant shall be paid their reasonable fees and disbursements, in ¢ach case at their
standard rates and charges, by the Applicant as part of the costs of thesé proceedings.
The Applicant is hereby authorized and directéd to pay the accounts of the Monitor,
counsel for the Monitor and counsel for the Applicant on a bi-weekly basis and, in.
addition, the Applicant is hereby authorized to pay to the Monitor, counsel to the
Monitor, counsel to the Applicant and CCC, retainers in the amount of $50,000,
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38.  THIS COURT ORDERS that each of the Charges (as constituted and defined
herein) shall constitute-a.charge on the Property and the Charges shall rank in priority to
all other security interests; trusts, liens, charges and encumbrances, claims of secured
creditors, statutory or otherwise (collectively, "Encumbrarices") in favour of any

Person.

39.  THIS COURT ORDERS that except as otherwise expressly provided for herein,
or as may be approved by this Court, the Applicant shall not grant any Encumbrances
over any Property that rank in priority to, or pari passu with, any of'the Charges, unless
the Applicant also obtains the prior written consent:of the Monitor and the beneficiaries
of the Charges, or further Order of this Court.

40.  THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the chatgees entitled to the benefit of the
Charges (collectively, the "Chargees") thereunder shall not otherwise be limited or
impaired in any way by (a) the pendency of these proceedings and the declarations of
insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuarnt to
Bankruptcy and Insolvency Act (the “BIA™), or any bankruptcy order made pursuant to
such applications; (c) the filing of any assignments. for the general benefit of creditors
made pursuant to the BIA; (d) the provisions of any federal of provineial statutes; or (¢)
any negative-covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the ¢reation of Encumibrances, contained in any existing
loan documents, lease, sublease, offer to lease or other-agreement (collectively,.an
"Agreement") which binds the Applicant, and notwithstanding any provision to the

- contrary in any Agreement:

(a) the creation of the Charges shall riot create nor be deemed to constitute a

breach by the Applicant of any Agreement to which it is a party;

(b)  none of the Chargeés shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the

creation of the Charges; and
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(c)  neither the payments made by the Applicant pursuant to this Order nor the
granting of the Charges shall constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, or other challengeable or

voidable transactions undér any applicable law.

41.  THIS COURT ORDERS that any Charge created by this Order over leases of
real property in Canada shall only be a Charge in the Applicant's interest in such real

property leases.
SERVICE AND NOTICE

42.  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in
[newspapers specified by the Court] a notice containing the information prescribed under
the CCAA, (ii) within five days after the date of this Ordet, (A) make this Order publicly
available in the manner prescribed under the CCAA, (B) send, in the prescribed manner,
a notice to every known creditor who has a-claim against the Applicant of more than
$1000, and (C) prepare:a list showing the names and addresses of those creditors and the
estimated amounts of those claims, and make it publicly availablein the prescribed
manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made

thereunder.

43.  THIS COURT ORDERS that the: Applicant and the Monitor be at liberty to serve
this Order, any other materials and orders in these proeeedings, any notices or other

- correspondence, by forwarding true copies thereof by prepaid ordinary mail; courier,
personal delivery or electronic transmission to the Applicant's creditors or other
interested parties at their respective addresses as last shown on the records-of the
Applicant and that any such service or notice'by courier, personal delivery or electronic
transmission shall be _d_e_e‘me& to be received on the next business day following the date

of forwarding thereof, or if sent by ordinary mail, on the third business-day after mailing.

44.  THIS COURT ORDERS that the Applicant, the Monitor, and any party who-has
filed a Notice of Appearance may serve any court materials in these proceedings by ¢-

- mailing a PDF or other electronic copy of such materials to counsels' email addresses-as
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recorded on the Service List from time to time, and the Monitor may post a copy of any

or all such materials on its website at http://cfcanada.fticonsulting.com/gefl.
GENERAL

45.  THIS COURT ORDERS that the Applicant or the Monitor may from time to
time apply to this Court for advice and directions in the discharge of its powers -and

duties hereunder.

46.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor
from acting as an interim receiver, a receiver, a receiver-and manager, or a trustee in

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

47.  THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States, to give effect to this Order and to assist the Applicant, the Moniforand their

| respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory
and administrative bodies are hereby respectfully requested to make such orders and to
provide such assistance to the Applicant and to the Monitor, as an officer of this Coutt,
as may be necessary or desirable to give effect to this Order, to grant representative
status to the Monitor in any foreigii proceeding, ot to assist the Applicant and the

Monitor and their respective agents in.carrying out the terins of this Order.

48.  THIS COURT ORDERS that-each of the Applicant and the Monitor be at liberty
and is hereby authorized and empowered to-apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for
assistance in carrying out the terms of this Order, and that the Monitor is authorized and
empowered to act as a representative in respect of the within proceedings for the purpose

of having these proceedings recognized in a jurisdiction outside Canada.

49.  THIS COURT ORDERS that any interested party (including the Applicant and
the Monitor) may apply to this Court to vary or amend this:Order on not less than seven
(7) days notice to any other party or parties likely to be affected by the order sought or

upon such other notice, if any, as this Court may ordet.
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50.  THIS COURT ORDERS that this Order and all of'its provisions are effective as
of 12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.

B ERER AT CINEORIT A TORONTO
N/ BOOH N .
LE /DANS LE 5EGISTRE NOD.

0CT 012013



41

6L6LYSTLH
Jueorddy ay) 10J sisdmery

UFSESY "ON AJo100g me]
££90-898 (91%)  txeq
wes-109 (914) HERH

YNPIRTA T BDYIEIY

H61 127 "ON A191008 me]
£290-898 (91+) Xeq
6€SL-109 (O1) ‘PL

UBIIYI[FITA] UIAY

941 HSW NO “ouo10],

AU WOTUTWO(T-0WOI0],

IoMOJ, URE TOTUTHO(] OIUOIO],
8% X0 “00£S Mg

SIOND[0S pUe SISLURY

dTT LTIVILIL AHLIVIAI

YIAYO TVILINI

01UCIO]; & PROUSIUIOD SUIPoadoIg

(LSI'T IVIDEANINGD)
ADLLSAC A0 LIN0D JORIAJNS
OTYVINO

00— BLEQI-%1 ~AD

10N 91 ¥M0D

'ALTANNA NVIVNVD SSRHIOMHIMOED 40 J9LLVIN dHI NI ANV
AIANINY SV ‘9€-D 2 ‘6861 O'sd
LOV INFNTONVIYY SYOLIATYD SAINY INOD THIL 10 ALLYIN FHL NI



r Hpp b - o —m .
This is EXhibit s 5 somsvssersrsemsessc BERITEA 10 11 sh:ﬁ

atdavtof......Co JO. ROSS .
sworn befors me, this..e?,s.'.;f: ..............................
CRITICAL TRANSITION SERVICES AG L0, |= 2 203

This agreement is made as of the 15th day of October, 2013." " aco SSIONER FOR TAKING AFFIDAVITS
BETWEEN
GROWTHWORKS CANADIAN FUND LTD.
(the “Fund")
OF THE FIRST PART
and

GROWTHWORKS WV MANAGEMENT LTD.
(the “Manager”)

OF THE SECOND PART

WHEREAS the Fund and the Manager were parties to an amended and restated management
agreement dated July 15, 2006 (the “Management Agreement’) in relation to which the Fund
delivered a termination notice on September 30, 2013 (the “Notice”);

AND WHEREAS the Manager disputes the validity of the Notice,

AND WHEREAS sections 8.4, 8.5 and 8.6 of the Management Agreement (the “Transition
Provisions”) provide, among other things, that the Manager is to (i) deliver to the Fund all
records, including electronic records or data in a form accessible to the Fund, of or relating to
the affairs of the Fund in its custody, possession or control, and (i) use reasonable commercial
efforts to co-operate with the Fund and any successor manager to facilitate an orderly transition
such that the Services (as defined in the Management Agreement) will be provided to the Fund
by the successor without deiay or compromise of service; and that the Fund will pay to the
Manager all reasonable transfer, wind-down and transition costs incurred by or put to the
Manager as a result of having to transition operations to a successor manager, ‘

AND WHEREAS the Fund applied for and obtained an order under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢.C-36, as amended (the "CCAA”) on October 1, 2013 (the
“Initial Order”), which, among other things, appointed FTI Consulting Canada Inc. as the Court-
appointed monitor (the "Monitor”);

AND WHEREAS the Fund's application to have the Manager declared a critical supplier of
transition services (the “Critical Transition Services") was adjourned pending discussions

among the parties;

AND WHEREAS, without prejudice to the parties’ respective rights under the Management
Agreement, and/for the parties’ claims as they relate to the Notice, the parties hereto have
agreed on the scope of the Critical Transition Services to be provided as critical supplies under
the Initial Order and the payments to be made by the Fund to the Manager in relation thereto;

MT DOCS 12881323v7
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NOW THEREFORE in consideration of the promises and the agreements herein contained, and
for other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged by the parties hereto), it is agreed as follows:

1. This agreement and the performance of the parties’ obligations under this agreement,
are without prejudice to claims that arose prior to the Notice and claims relating fo the
Notice and the Manager's conduct under the Management Agreement (the “Pre-Filing
Dispute”). For greater clarity, nothing herein shall prevent the parties from exercising
their set-off rights in any action, proceeding, litigation or claim regarding the Pre-Filing
Dispute.

2. The Critical Transitional Services to be provided by the Manager to the Fund pursuant fo
the Management Agreement shall include the following:

(a) Assistance with the Fund’s ongoing audit and valuation for fiscal 2013 as
required by KPMG, which includes signing the management representation letter
in favour of the auditor and assistance of certain employees of the Manager to
complete and provide working papers to KPMG, answer questions, provide follow
up information, and otherwise assist KPMG, as required.

(b) Providing to the Fund copies of any agreements, retainer letters or other
paperwork, if any, documenting the relationship with any third party vendors used
or retained by the Manager in relation to the services provided by the Manager to
the Fund under the Management Agreement as well as the hames and contact
details for such third party vendors. In addition, with respect to the software
provider, Just Systems, providing access to the data in a form that is accessible
in their system.

(c) Attendance by the Manager's employees Tim Lee, Peter Clark, Diane Vaselenak
and Pat Brady (collectively, the “Nominee Directors”) at meetings in relation to
the issue of the Fund’s representation on boards of Portfolio Companies (as
defined in the affidavit of lan Ross, dated September 30, 2013) during which
meetings the Nominee Directors will be expected to provide a verbal outline of
the issues and relevant information relating to the Fund’s interest in each of the
Portfolio Companies.

(d) Providing information to the Fund based on reasonable requests made by the
Fund.

(e} The Nominee Directors will resign from their respective positions on the boards
of the Portfolio Companies by no later than October 31, 2013, uniess such date
is extended by mutual agreement.

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

(a) The Manager will provide estimates of its costs related to the Critical Transition
Services to the Fund. The costs will be calculated as the sum of the time
expected to be spent by each employee performing Critical Transitional Services
at an hourly rate equal to the actual annual salary of the individual employee,
plus benefits and other employment costs related to that person, divided by 1840
working hours per year.

MT DOCS 12881323v7
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The Fund and the Monitor will review the cost estimates provided by the
Manager in relation to the Critical Transition Services to determine if they are
reasonable. The Fund acknowledges that the estimate provided by the Manager
on October 11, 2013 was reviewed by the Monitor and is reasonable.

The Fund will include payment of these costs in a revised cash flow projection,
which will be adjusted as necessary to the extent the scope of the Critical
Transition Services is modified.

The Manager's employees will keep detailed timesheets with respect to the
Critical Transition Services and the Manager will invoice the Fund weekly for the
cost of these Critical Transition Services, which invoice will include copies of the
detailed timesheets.

The Monitor and Fund will review the invoices to ensure the services invoiced are
consistent with the Critical Transition Services agreed upon, that the time spent
is reasonable, and that the Critical Transition Services were performed by an
appropriate person.

The Fund will pay the Manager within two weeks of receiving an invoice, as set
out above, provided the invoice meets the reasonability requirement in step (e).
If it does not meet that requirement, the Fund and Manager will use best efforts
to address the dispute about the invoice quickly, with the guidance and
assistance from the Monitor and, if required, by the Court in the CCAA
proceedings of the Fund.

On or before October 29, 2013, the Fund shall obtain an order substantially in the
form attached hereto as Schedule “1°.

4, This agreement will be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.
5. This agreement may be executed in any number of counterparts, each of which shall be

deemed to be an original and all of which taken fogether shall be deemed fo constitute
one and the same instrument, and it shall not be necessary in making proof of this
agreement to produce or account for more than one such counterpart. Transmission of
a copy of an executed signature page of this agreement by any party hereto to each
other party hereto by facsimile transmission or e-mail in pdf format, shall be as effective
as delivery to the other parties hereto of a manually executed counterpart hereof.

MT DOCS 12881323v7
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IN WITNESS WHEREOF the parties have executed this Critical Transition Services Agreement
as of the date set out at the commencement hereof.

MT DOCS 12881323v7

GROWTHWORKS CANADIAN FUND LTD.

Per

Per:

=y

Name: {

Title: f(f(qéré%. C‘ﬂéﬁ(/J

Name:

Title:
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GROWTHWORKS WV MANAGEMENT LTD.

Per

Per:

Name:

Title:

Name:

Title:
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SCHEDULE “1” - ORDER
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Court File No.: CV-13-10279-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) TUESDAY, THE 29™

)
JUSTICE ) DAY OF OCTOBER, 2013

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.
(the “APPLICANT™)

ORDER

THIS MOTION, made by the Applicant, for an order extending the Stay Period
(the “Stay Period”) defined in paragraph 14 of the Initial Order of the Honourable Mr.
Justice Newbould dated October 1, 2013 (the “Initial Order”) until January 15, 2014,
and amending and restating the Initial Order to, among other things, declare certain
persons critical suppliers and permit the Applicant to provide an indemnity for certain
Applicant-nominated directors of companies in the Applicants’ investment portfolio and

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

ON READING the affidavit of C. Ian Ross sworn October 25, 2013 and the
Exhibits thereto (the “Ross Affidavit”) and the Second Report (the “Second Report”)
of FTI Consulting Canada Inc., in its capacity as Court-appointed monitor (the
“Monitor”), [on being advised that Roseway Capital S.a.r.l. consents to the relief
requested in this motion], and on hearing the submissions of counsel for the
Applicants, counsel for the Monitor and counsel for Growthworks WV Management
Ltd. (the “Manager), no one appearing for any other party although duly served as

appears from the affidavit of service,



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and
the supporting materials is hereby abridged and validated so that this Motion is properly
returnable today and hereby dispenses with further service thereof.

STAY EXTENSION

2. THIS COURT ORDERS that the Stay Period is hereby extended until and
including January 15, 2014.

MONITOR’S ACTIVITIES AND REPORT

3. THIS COURT ORDERS that the First Report of the Monitor dated October &,
2013 and the Second Report of the Monitor and the activities described therein are
hereby approved.

AMENDED AND RESTATED INITIAL ORDER

4, THIS COURT ORDERS AND DECLARES that the Initial Order is hereby

amended and restated in the form attached hereto as Schedule “A”.




SCHEDULE “A” —- AMENDED AND RESTATED INITTAL ORDER

50



51

Court File No.: CV-13-10279-0O0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) TUESDAY, THE 1°7
)

JUSTICE NEWBOULD )} DAY OF OCTOBER, 2013

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

AND IN THE MATTER OF A PROPOSED PLAN
OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO
GROWTHWORKS CANADIAN FUND LTD.
(the “APPLICANT™)

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies'
Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the "CCAA") was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of C. Ian Ross sworn September 30, 2013 and the
Exhibits thereto (the “Ross Affidavit”), and on being advised that Roseway Capital
S.arl (“Roseway”), the secured creditor who is likely to be affected by the charges
created herein was given notice, and on hearing the submissions of counsel for the
Applicanté, counsel for Roseway and counsel for the proposed Monitor, FTI Consulting
Canada Inc., counsel for the Manager (defined below) and on reading the consent of FTI

Consulting Canada Inc. to act as the Monitor,

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

this day at 330 University Avenue, Toronto, Ontario.
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application
and the Application Record is hereby abridged and validated so that this Application is
properly returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to
which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to file and
may, subject to further order of this Court, file with this Court a plan of compromise or

arrangement (hereinafter referred to as the "Plan”).
POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicant shall remain in possession and
control of its current and future assets, undertakings and properties of every nature and
kind whatsoever, and wherever situate including all proceeds thereof (the "Property”).
Subject to further Order of this Court, the Applicant shall continue to carry on business
in a manner consistent with the preservation of its business (the "Business") and
Property. The Applicant shall be authorized and empowered to continue to retain and
employ the employees, consultants, agents, experts, accountants, counsel and such other
persons (collectively "Assistants") currently retained or employed by it, with liberty to
retain such further Assistants as it deems reasonably necessary or desirable in the

ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicant shall be entitled to utilize a central
cash management system (a "Cash Management System") and that any present or
future bank providing the Cash Management System shall not be under any obligation
whatsoever to inquire into the propriety, validity or legality of any transfer, payment,

collection or other action taken under the Cash Management System, or as to the use or
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application by the Applicant of funds transferred, paid, collected or otherwise dealt with
in the Cash Management System, shall be entitled to provide the Cash Management
System without any liability in respect thereof to any Person (as hereinafter defined)
other than the Applicant, pursuant to the terms of the documentation applicable to the
Cash Management System, and shall be, in its capacity as provider of the Cash
Management System, an unaffected creditor under the Plan with regard to any claims or
expenses it may suffer or incur in connection with the provision of the Cash

Management System.

6. THIS COURT ORDERS that the Applicant shall be entitled but not required to

pay the following expenses whether incurred prior to or after this Order:

(a) all reasonable transition costs of the Manager (as defined below) pursuant to
the terms of the Critical Transition Services Agreement (as defined below),
and all outstanding and future wages, salaries, employee and pension
benefits, vacation pay and expenses payable on or after the date of this Order,
in each case incurred in the ordinary course of business and consistent with
existing management agreements, compensation policies and arrangements;

and

(b)  the fees and disbursements of any Assistants retained or employed by the

Applicant in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary

herein, the Applicant shall be entitled but not required to pay all reasonable expenses
incurred by the Applicant in carrying on the Business in the ordinary course after this
Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitation:

(a) all expenses and capital expenditures reasonably necessary for the
preservation of the Property or the Business including, without limitation,
payments on account of insurance (including directors and officers

insurance), maintenance and security services;



(b)

(c)

8.
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Follow on Investments in Portfolio Companies (as defined in the Ross
Affidavit, the “Portfolio Companies”, each a “Portfolio Company™) for

“which provision is made in the Cash Flow Projection (as defined in the Ross

Affidavit) or which are approved by the Monitor; and

payment for goods or services actually supplied to the Applicant following
the date of this Order.

THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a)

(b)

()

9.

any statutory deemed trust amounts in favour of the Crown in right of Canada
or of any Province thereof or any other taxation authority which are required

to be deducted from employees' wages, including, without limitation,

_amounts in respect of (i) employment insurance, (ii) Canada Pension Plan,

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

all goods and services or other applicable sales taxes (collectively, "Sales
Taxes") required to be remitted by the Applicant in connection with the sale
of goods and services by the Applicant, but only where such Sales Taxes are
accrued or collected after the date of this Order, or where such Sales Taxes
were accrued or collected prior to the date of this Order but not required to be

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

any amount payable to the Crown in right of Canada or of any Province
thereof or any political subdivision thereof or any other taxation authority in
respect of municipal realty, municipal business or other taxes, assessments or
levies of any nature or kind which are entitled at law to be paid in priority to
claims of secured creditors and which are attributable to or in respect of the

carrying on of the Business by the Applicant.

THIS COURT ORDERS that until a real property lease is disclaimed in

accordancé with the CCAA, the Applicant shall pay all amounts constituting rent or

payable as rent under real property leases (including, for greater certainty, common area
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maintenance charges, utilities and realty taxes and any other amounts payable to the
landlord under the lease) or as otherwise may be negotiated between the Applicant and
the landlord from time to time ("Rent"), for the period commencing from and including

the date of this Order.

10.  THIS COURT ORDERS that, except as specifically permitted herein, the
Applicant is hereby directed, until further Order of this Court: (a) to make no payments
of principal, interest thereon or otherwise on account of amounts owing by the Applicant
to any of its creditors as of this date except as provided in the Cash Flow Projection; (b)
to grant no security interests, trust, liens, charges or encumbrances upon or in respect of
any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary

course of the Business.
RESTRUCTURING

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

(a) permanently or temporarily cease, downsize or shut down any of its business
or operations, and to dispose of redundant or non-material assets not

exceeding $25,000 in any one transaction or $100,000 in the aggregate;

(b)  terminate the employment of such of its employees or temporarily lay off
such of its employees as it deems appropriate and terminate the provision of

‘transitional services by the Manager (as defined below); and

(c) pursue all avenues of refinancing of its Business or Property, in whole or
part, subject to prior approval of this Court being obtained before any

material refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of
the Business (the "Restructaring”). For greater clarity, dispositions of the Applicant’s
interest in a Portfolio Company as part of a liquidity event, is an ordinary course

transaction that does not require Court approval.
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12, THIS COURT ORDERS that the Applicant shall provide each of the relevant
Iahdlords with notice of the Applicant’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. . The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Applicant’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Applicant, or by further Order of this Court upon application by
the Applicant on at least two (2) days notice to such landlord and any such secured
creditors. If the Applicant disclaims the lease governing such leased premises in
accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such
lease pending resolution of any such dispute (other than Rent payable for the notice
period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall
be without prejudice to the Applicant's claim to the fixtures in dispute.

13.  THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to
Section 32 of the CCAA, then (a) during the notice period prior to the effective time of
the disclaimer, the landlord may show the affected leased premises to prospective
tenants during normal business hours, on giving the Applicant and the Monitor 24 hours'
prior written notice, and (b) at the effective time of the disclaimer, the relevant landlord
shall be entitled to take possession of any such leased premises without waiver of or
prejudice to any claims or rights such landlord may have against the Applicant in respect
of such leése or leased premises and such landlord shall be entitled to notify the
Applicant of the basis on which it is taking possession and to gain possession of and re-
lease such leased premises to any third party or parties on such terms as such landlord
considers advisable, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith.
NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

14. THIS COURT ORDERS that until and including October 31,2013, or such later

date as this Court may order (the "Stay Period"), no proceeding or enforcement process
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in any court or tribunal (each, a "Proceeding") shall be commenced or continued against
or in respect of the Applicant or the Monitor, or affecting the Business or the Property,
except with the written consent of the Applicant and the Monitor, or with leave of this
Court, and any and all Proceedings currently under way against or in respect of the
Applicant or affecting the Business or the Property are hereby stayed and suspended
pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

15.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of
any individual, firm, corporation, governmental body or agency, or any other entity (all
of the foregoing, collectively being "Persons" and each being a "Person") against or in
respect of the Applicant or the Monitor, or affecting the Business or the Property, are
hereby stayed and suspended except with the written consent of the Applicant and the
Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower the
Applicant to carry on any business which the Applicant is not lawfully entitled to carry
on, (ii) affect such investigations, actions, suits or proceedings by a regulatory body as
are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any registration to

preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.

.16.  THIS COURT ORDERS that any rights or obligations, including any right or
obligation under a contract, an agreement or other document affecting or relating to a
Portfolio Company, that arise, come into effect or are “triggered” by the insolvency of
the Applicant, by the commencement of these proceedings or the making of this Order
shall be of no effect and no person shall be entitled to exercise any rights or remedies in

connection therewith.
NO INTERFERENCE WITH RIGHTS

17.  THIS COURT ORDERS that dﬁring the Stay Period, no Person shall
discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to perform
any Tight, renewal right, contract, agreement, licence or permit in favour of or held by

the Applicant or any right, renewal right, contract, agreement, licence or permit in favour
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of or held by a Portfolio Company to the extent relevant to the Applicant, the Business,
the Property or these proceedings, except with the written consent of the Applicant and

the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

18.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with the Applicant or statutory or regulatory mandates for the supply
of goods and/or services, including without limitation all computer software,
communication and other data services, centralized banking services, payroll services,
insurance, transportation services, utility or other services to the Business or the
Applicant, are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or tenniné.ting the supply of such goods or services as nﬂay be
required by the Applicant, and that the Applicant shall be entitled to the continued use of
its current premises, telephone numbers, facsimile numbers, internet addresses and
domain names, provided in each case that the normal prices or charges for all such goods
or serviceé received after the date of this Order are paid by the Applicant in accordance
with normal payment practices of the Applicant or such other practices as may be agreed
upon by the supplier or service provider and each of the Applicant and the Monitor, or as

may be ordered by this Court.
NON-DEROGATION OF RIGHTS

19.  THIS COURT ORDERS that, notwithstanding anything else in this Order, no
Person shall be prohibited from requiring immediate payment for goods, services, use of
lease or licensed property or other valuable consideration provided on or after the date of
this Order, nor shall any Person be under any obligation on or after the date of this Order
to advance or re-advance any monics or otherwise extend any credit to the Applicant.
Nothing in this Order shall derogate from the rights conferred and obligations imposed
by the CCAA.
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CRITICAL SUPPLIERS

20.  THIS COURT ORDERS AND DECLARES that this Order is without prejudice
to any arguments of the Fund, Growthworks WV Management Ltd. (the “Manager™) or
GrowthWorks Capital Ltd. (“GWC”), in connection with the purported termination of
the Management Agreement described in the Ross Affidavit (the “Management

Agreement”).

21.  THIS COURT ORDERS that, the Manager, GWC, and each Person engaged or
contracted by the Manager and/or GWC (not including employees of the Manager or
GWC) in connection with providing services to the Applicant pursuan;c to the
Management Agreement is a critical supplier to the Applicant as contemplated by
Section 11.4 of the CCAA (each, a “Critical Supplier) and each Critical Supplier shall
be entitled to the benefit of and is hereby granted a charge (together, the “Critical
Suppliers’ Charge”) on the Property of the Applicant in an amount equal to the lesser
of (a) the value of the goods and services supplied by such Critical Supplier and received
by the Applicant after the date of this Order less all amounts paid to such Critical
Supplier in respect of such goods and services; and, (b) the amount to which the
Manager is entitled to be paid under the Critical Transition Services Agreement attached
hereto as Schedule “1”. The Critical Supplier Charge shall have the priority set out in
paragraphs 38 and 40 herein.

22.  THIS COURT ORDERS that each Critical Supplier shall, in addition to any
other obligations it has under this Initial Order, supply and continue to supply the
Applicant with transitional services pursuant to the Management Agreement. In the case
of the Manager, it shall supply and continue to supply the Critical Transition Services (as
defined in the Critical Transition Services Agreement) pursuant to and as set out in the
Critical Transition Services Agreement. No Critical Supplier may require the payment
of a deposit or the posting of any security in connection with the supply of such services

after the date of this Order.
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

23.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued
against any of the former, current or future directors or officers of the Applicant, or
against any current or future Applicant-nominated director of any of the Portfolio
Companies (the “Portfolio Company Directors”) with respect to any claim against the
directors, officers or Portfolio Company Directors that arose before, on or after the date
hereof and that relates, (i) in the case of the former, current or future directors or officers
of the Applicant, to any obligations of the Applicant, or (ii) in the case of the Portfolio
Company Directors, to any obligations of the Portfolio Companies, and in either case
whereby the directors, officers or Portfolio Company Directors are alleged under any
law to be liable in their capacity as directors or officers for the payment or performance
of such obligations, until a compromise or arrangement in respect of the Applicant, if
one is filed, is sanctioned by this Court or is refused by the creditors of the Applicant or
this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

24,  THIS COURT ORDERS that the Applicant shall indemnify its directors and
officers, and may indemnify the Portfolio Company Directors if, in its own discretion
and in consultation with the Monitor, it elects to do so, against obligations and liabilities
that they may incur as directors or officers of the Applicant or directors of a Portfolio
Company after the commencement of the within proceedings, except to the extent that,
with respect to any director, officer or Portfolio Company Director, the obligation or
liability was incurred as a result of the director's, officer’s or Portfolio Company
Director’s gross negligence or wilful misconduct. The Applicant and the Portfolio
Company Directors will use reasonable commercial efforts to address any dispute
regarding the indemnity coverage with the guidance and assistance of the Monitor, and,

if required, this Court.

25.  THIS COURT ORDERS that the directors and officers of the Applicant shall be
entitled to the benefit of and are hereby granted a charge (the "Directors’ Charge") on
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the Property, which charge shall not exceed an aggregate amount of $1,000,000, as
security for the indemnity provided in paragraph 24 of this Order. The Directors’
Charge shall have the priority set out in paragraphs 38 and 40 herein.

26.  THIS COURT ORDERS that the Portfolio Company Directors shall be entitled
to the benefit of and are hereby granted a charge (the “Portfolio Company Directors’
Charge”) on the Property, which charge shall not exceed an aggregate amount of
$10,000,000, as security for the indemnity referred to in paragraph 24 of this Order, to
the extent one is provided by the Applicant. The Portfolio Company Directors’ Charge
shall have the priority set out in paragraphs 38 and 40 herein.

27.  THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitied to be subrogated to or
claim the benefit of the Directors' Charge or the Portfolio Conipany Directors” Charge,
and (b) the Applicant's diréctors and officers shall only be entitled to the benefit of the
Directors' Charge to the extent that they do not have coverage under any directors' and
officers' insurance policy, or to the extent that such coverage is insufficient to pay
amounts indemnified in accordance with paragraph 24 of this Order, and the Portfolio
Company Directors shall only be entitled to the benefit of the Portfolio Company
Directors' Charge to the extent that they do not have coverage under any directors’ and
officers' insurance policy, or to the-extent that such coverage is insufficient to pay
amounts indemnified by the Applicant, to the extent an indemnity is provided by the

Applicant accordance with paragraph 24 of this Order.
APPOINTMENT OF MONITOR

28.  THIS COURT ORDERS that FTI Consulting Canada Inc. is hereby appointed
pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business
and financial affairs of the Applicant with the powers and obligations set out in the
CCAA or set forth herein and that the Applicant and its shareholders, officers, directors,
and Assistants shall advise the Monitor of all material steps taken by the Applicant

pursuant to this Order, and shall co-operate fully with the Monitor in the exercise of its
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powers and discharge of its obligations and provide the Monitor with the assistance that

is necessary to enable the Monitor to adequately carry out the Monitor's functions.

29.

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

obligations under the CCAA, is hereby directed and empowered to:

(a)
(b)

©

(d)

(e)

®

(g)

‘monitor the Applicant's receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and

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

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

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

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

and administering of creditors’ or shareholders’ meetings for voting on the

‘Plan;

have full and complete access to the Property including the premises, the
premises of the Manager to the extent Property of the Applicant is located on
the Manager’s premises, books, records, data, including data in electronic

form, and other financial documents of the Applicant, to the extent that is

| necessary to adequately assess the Applicant's business and financial affairs

or to perform its duties arising under this Order and all Persons, including the
Applicant and the Manager, shall permit such full and complete access to

such Property to the Monitor;

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

Monitor deems necessary or advisable respecting the exercise of its powers

and performance of its obligations under this Order;
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(h) establish one or more accounts to hold any proceeds of the disposition of the

Portfolio Companies (the “Proceeds Accounts™);

i) administer the Proceeds Accounts for and on behalf of the Applicants and to
distribute funds from such Proceeds Accounts from time to time to satisfy
expenses that the Applicanf is entitled and/or required to pay pursuant to this
Order, as directed by the Applicant and in accordance with the Cash Flow

Projection and any update cash flow projections; and

) perform such other duties as are required by this Order or by this Court from

time to time.

30.  THIS COURT ORDERS that the Monitor shall not take possession of the
Property with the exception of the Proceeds Accounts, and shall take no part whatsoever
in the management or supervision of the management of the Business or the businesses
of the Portfolio Companies and shall not, by fulfilling its obligations hereunder, be
deemed to have taken or maintained possession or control of the Business or Property, or

any part thereof.

31.  THIS COURT ORDERS that McCarthy Tétrault LLP is entitled to transfer the
funds held by it in trust as described in the Ross Affidavit at paragraph 88, and any
future proceeds that may be received by it from time to time from the disposition of the
Portfolio Companies, to the Monitor for deposit into the Proceeds Accounts to be held
by the Monitor for and on behalf of the Applicant in accordance with the terms of this
Order.

32.  THIS COURT ORDERS that nothing herein contained shall require the Monitor
to occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or

rehabilitation of the environment or relating to the disposal of waste or other
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contamination including, without limitation, the Canadian Environmental Protection
Act, the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything
done in pursuance of the Monitor's duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

33.  THIS COURT ORDERS that that the Monitor shall provide to any creditor of the
Applicant information provided by the Applicant in response to reasonable requests for
information made in writing by such creditor addressed to the Monitor. The Monitor
shall not have any responsibility or liability with respect to the information disseminated
by it pursuant to this paragraph. In the case of information that the Monitor has been
advised by the Applicant is confidential, the Monitor shall not provide such information
to creditors unless otherwise directed by this Court or on such terms as the Monitor and

the Applicant may agree.

34,  THIS COURT ORDERS that, in addition to the rights and protections afforded
the Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no
liability or obligation as a result of its appointment or the carrying out of the provisions
of this Order (including, without limitation, with respect to administering the Proceeds
Accounts for and on behalf of the Applicants), save and except for any gross negligence
or wilful misconduct on its part. Nothing in this Order shall derogate from the
protections afforded the Monitor by the CCAA or any applicable legislation.

3s. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to
the Applicant shall be paid their reasonable fees and disbursements, in each case at their
standard rates and charges, by the Applicant as part of the costs of these proceedings.
The Applicant is hereby authorized and directed to pay the accounts of the Monitor,

counsel for the Monitor and counsel for the Applicant on a bi-weekly basis and, in
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addition, the Applicant is hereby authorized to pay to the Monitor, counsel to the
Monitor, counsel to the Applicant and CCC (as defined in the Ross Affidavit), retainers
in the amount of $50,000, respectively, to be held by them as security for payment of

their respective fees and disbursements outstanding from time to time

36.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Monitor and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior

Court of Justice.

37.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, CCC (as
defined in the Ross Affidavit), and the Applicant’s counsel shall be entitled to the benefit
of and are hereby granted a charge (the "Administration Charge") on the Property,
which charge shall not exceed an aggregate amount of $500,000, as security for their
professional fees and disbursements incurred at the standard rates and charges of the
Monitor and such counsel, both before and after the making of this Order in respect of
these proceedings. The Administration Charge shall have the priority set out in

paragraphs 38 and 40 hereof.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38.  THIS COURT ORDERS that the priorities of the Directors® Charge, the
Administration Charge and the Critical Suppliers’ Charge, as among them, shall be as

follows:
First — Administration Charge (to the maximum amount of $500,000);
Second — Directors’ Charge (to the maximum amount of §1,000,000);

Third — Critical Suppliers’ Charge (to the maximum amount of $50,000);

and,

Fourth — Portfolio Company Directors’ Charge and Critical Suppliers’
Charge to the extent that it exceeds $50,000.
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39.  THIS COURT ORDERS that the filing, registration or perfection of the
Directors’ Charge, the Administration Charge, the Critical Suppliers’ Charge and the
Portfolio Company Directors’ Charge (collectively, the "Charges") shall not be
required, and that the Charges shall be valid and enforceable for all purposes, including
as against any right, title or interest filed, registered, recorded or perfected subsequent to
the Charges coming into existence, notwithstanding any such failure to file, register,

record or perfect.

40,  THIS COURT ORDERS that each of the Charges (as constituted and defined
herein) shall constitute a charge on the Property and that the entire Directors” Charge,
the entire Administration Charge and the Critical Suppliers’ Charge to a maximum
amount of $50,000 shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise
(collectively, "Encumbrances") in favour of any Person. To the extent the Critical
Suppliers’ Charge exceeds $50,000, such additional amount, together with the Portfolio
Company Directors’ Charge, shall rank pari passu with one another behind the

Encumbrances.

41.  THIS COURT ORDERS that except as otherwise expressly provided for herein,
or as may be approved by this Court, the Applicant shall not grant any Encumbrances

over any Property that rank in priority to, or pari passu with, any of the Charges, unless
the Applicant also obtains the prior written consent of the Monitor and the beneficiaries

of the Charges, or further Order of this Court.

42.  THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Charges (collectively, the "Chargees") thereunder shall not otherwise be limited or
impaired in any way by (a) the pendency of these proceedings and the declarations of
insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to
Bankruptcy and Insolvency Act (the “BIA”), or any bankruptcy order made pursuant to
such applications; (c) the filing of any assignments for the general benefit of creditors

made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e)
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any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any existing
loan documents, lease, sublease, offer to lease or other agreement (colléctively, an
"Agreement") which binds the Applicant, and notwithstanding any provision to the

contrary in any Agreement:

(a) the creation of the Charges shall not create nor be deemed to constitute a

breach by the Applicant of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsocver as a
result of any breach of any Agreement caused by or resulting from the

creation of the Charges; and

(<) neither the payments made by the Applicant pursuant to this Order nor the
granting of the Charges shall constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, or other challengeable or

voidable transactions under any applicable law.

43,  THIS COURT ORDERS that any Charge created by this Order over leases of
real property in Canada shall only be a Charge in the Applicant's interest in such real

property leases.
SERVICE AND NOTICE

44.  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The
Globe and Mail (National Edition) a notice containing the information prescribed under
the CCAA, (ii) within five days after the date of this Order, (A) make this Order publicly
available in the manner prescribed under the CCAA, (B) send, in the prescribed manner,
a notice to every known creditor who has a claim against the Applicant of more than
$1000, and (C) prepare a list showing the names and addresses of those creditors and the
estimated amounts of those claims, and make it publicly available in the prescribed
manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made

thereunder.
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45,  THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier;
personal delivery or electronic transmission to the Applicant's creditors or other
interested parties at their réspective addresses as last shown on the records of the
Applicant and that any such service or notice by courier, personal delivery or electronic
transmission shall be deemed to be received on the next business day following the date

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

46.  THIS COURT ORDERS that the Applicant, the Monitor, and any party who has
filed a Notice of Appearance may serve any court materials in these proceedings by e-

mailing a PDF or other electronic copy of such materials to counsels' email addresses as
recorded on the Service List from time to time, and the Monitor may post a copy of any

or all such materials on its website at http://cfcanada.fticonsulting.com/gefl.

GENERAL

47.  THIS COURT ORDERS that the Applicant or the Monitor may from time to
time apply to this Court for advice and directions in the discharge of its powers and

duties hereunder.

48,  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor
from acting as an interim receiver, a receiver, a receiver and manager, or a trustee in

bankruptcy of the Applicant, a Portfolio Company, the Business or the Propetty.

49.  THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States, to give effect to this Order and to assist the Applicant, the Monitor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory
and administrative bodies are hereby respectfully requested to make such orders and to
provide such assistance to the Applicant and to the Monitor, as an officer of this Court,

as may be necessary or desirable to give effect to this Order, to grant representative
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status to the Monitor in any foreign proceeding, or to assist the Applicant and the

Monitor and their respective agents in carrying out the terms of this Order.

50.  THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty
and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for
assistance in carrying out the terms of this Order, and that the Monitor is authorized and
empowered to act as a representative in respect of the within proceedings for the purpose

of having these proceedings recognized in a jurisdiction outside Canada.

51.  THIS COURT ORDERS that any interested party (including the Applicant and
the Monitor) may apply to this Court to vary or amend this Order on not less than seven
(7) days notice to any other party or partics likely to be affected by the order sought or

upon such other notice, if any, as this Court may order.

52.  THIS COURT ORDERS that this Order and all of its provisions are effective as
of 12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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Court File No.: CV-13-10279-O0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) TUESDAY, THE 29™

)
JUSTICE } DAY OF OCTOBER, 2013

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

AND IN THE MATTER OF A PROPOSED PLAN
OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO
GROWTHWORKS CANADIAN FUND LTD.
(the “APPLICANT”)

ORDER

THIS MOTION, made by the Applicant, for an order extending the Stay Period
(the “Stay Period”) defined in paragraph 14 of the Initial Order of the Honourable Mr.
Justice Newbould dated October 1, 2013 (the “Initial Order”) until January 15, 2014,
and amending and restating the Initial Order to, among other things, declare certain
persons critical suppliers and permit the Applicant to provide an indemnity for certain
Applicant-nominated directors of companies in the Applicants’ investment portfolio and

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

ON READING the affidavit of C. Ian Ross sworn October 25, 2013 and the
Exhibits thereto (the “Ross Affidavit”) and the Second Report (the “Second Report”)
of FTI Consulting Canada Inc., in its capacity as Court-appointed meonitor (the
“Monitor™), [on being advised that Roseway Capital S.a.r.l. consents to the relief
requested in this motion], and on hearing the submissions of counsel for the
Applicants, counsel for the Monitor and counsel for Growthworks WV Management
Ltd. (the “Manager), no one appearing for any other party although duly served as

appears from the affidavit of service,



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and
the supporting materials is hereby abridged and validated so that this Motion is properly
returnable today and hereby dispenses with further service thereof.

STAY EXTENSION

2, THIS COURT ORDERS that the Stay Period is hereby extended until and
including January 15, 2014,

MONITOR’S ACTIVITIES AND REPORT

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

AMENDED AND RESTATED INITIAL ORDER

4. THIS COURT ORDERS AND DECLARES that the Initial Order is hereby

amended and restated in the form attached hefeto as Schedule “A”.




SCHEDULE “A” - AMENDED AND RESTATED INITTAL ORDER
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Court File No.: CV-13-10279-O0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. } TUESDAY, THE 1"

)
JUSTICE NEWBOULD } DAY OF OCTOBER, 2013

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

AND IN THE MATTER OF A PROPOSED PLAN
OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO
GROWTHWORKS CANADIAN FUND LTD.
(the “APPLICANT™)

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies'
Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the "CCAA") was heard
this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of C. Ian Ross sworn September 30, 2013 and the
Exhibits thereto (the “Ross Affidavit”), and on being advised that Roseway Capital
S.a.rl. (“Roseway”), the secured creditor who is likely to be affected by the charges
created herein was given notice, and on hearing the submissions of counsel for the
Applicants, counsel for Roseway and counsel for the proposed Monitor, FTT Consulting
Canada Inc., counsel for the Manager (defined below) and on reading the consent of FTI

Consulting Canada Inc. to act as the Monitor,

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

this day at 330 University Avenue, Toronto, Ontario.



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application
and the Application Record is hereby abridged and validated so that this Application is
properly returnable today and hereby dispenses with further service thereof.

APPLICATION

2, THIS COURT ORDERS AND DECLARES that the Applicant is a company to
which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to file and
may, subject to further order of this Court, file with this Court a plan of compromise or

arrangement (hereinafter referred to as the "Plan").
POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicant shall remain in possession and
control of its current and future assets, undertakings and properties of every nature and
kind whatsoever, and wherever situate including all proceeds thereof (the "Property”).
Subject to further Order of this Court, the Applicant shall continue to carry on business
in 2 manner consistent with the preservation of its business (the "Business") and
Property. The Applicant shall be authorized and empowered to continue to retain and
employ the employees, consultants, agents, experts, accountants, counsel and such other
persons (collectively "Assistants") currently retained or employed by it, with liberty to
retain such further Assistants as it deems reasonably necessary or desirable in the

ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicant shall be entitled to utilize a central
cash management system (a "Cash Management System") and that any present or
future bank providing the Cash Management System shall not be under any obligation
whatsoever to inquire into the propriety, validity or legality of any transfer, payment,

collection or other action taken under the Cash Management System, or as to the use or



application by the Applicant of funds transferred, paid, collected or otherwise dealt with
in the Cash Management System, shall be entitled to provide the Cash Management
System without any liability in respect thereof to any Person (as hereinafter defined)
other than the Applicant, pursuant to the terms of the documentation applicable to the
Cash Management System, and shall be, in its capacity as provider of the Cash
Management System, an unaffected creditor under the Plan with regard to any claims or
expenses it may suffer or incur in connection with the provision of the Cash

Management System.

6. THIS COURT ORDERS that the Applicant shall be entitled but not required to

pay the following expenses whether incurred prior to or after this Order:

(a) all reasonable transition costs of the Manager (as defined below) pursuant to
the terms of the Critical Transition Services Agreement (as defined below),
‘and all outstanding and future wages, salaries, employee and pension
benefits, vacation pay and expenses payable on or after the date of this Order,
in each case incurred in the ordinary course of business and consistent with
existing management agrecments, compensation policies and arrangements;

and

(b) the fees and disbursements of any Assistants retained or employed by the

Applicant in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary

herein, the Applicant shall be entitled but not required to pay all reasonable expenses
incurred by the Applicant in carrying on the Business in the ordinary course after this
Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitation:

(a) all expenses and capital expenditures reasonably necessary for the
preservation of the Property or the Business including, without limitation,
payments on account of insurance (including directors and officers

insurance), maintenance and security services;



(b)

8.

Follow on Investments in Portfolio Companies (as defined in the Ross

Affidavit, the “Portfolio Companies”, each a “Portfolio Company”) for

~which provision is made in the Cash Flow Projection (as defined in the Ross

Affidavit) or which are approved by the Monitor; and

payment for goods or services actually supplied to the Applicant following
the date of this Order.

THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(@)

(b)

©

9.

any statutory deemed trust amounts in favour of the Crown in right of Canada
or of any Province thereof or any other taxation authority which are required
to be deducted from employees' wages, including, without limitation,
amounts in respect of (i) employment insurance, (ii) Canada Pension Plan,

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

all goods and services or other applicable sales taxes (collectively, "Sales
Taxes") required to be remitted by the Applicant in connection with the sale
of goods and services by the Applicant, but only where such Sales Taxes are
accrued or collected after the date of this Order, or where such Sales Taxes
were accrued or collected prior to the date of this Order but not required to be

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

any amount payable to the Crown in right of Canada or of any Province
thereof or any political subdivision thereof or any other taxation authority in
respect of municipal realty, municipal business or other taxes, assessments or
levies of any nature or kind which are entitled at law to be paid in priority to
claims of secured creditors and which are attributable to or in respect of the

carrying on of the Business by the Applicant.

THIS COURT ORDERS that until a real property lease is disclaimed in

accordance with the CCAA, the Applicant shall pay all amounts constituting rent or

payable as rent under real property leases (including, for greater certainty, common area



maintenance charges, utilities and realty taxes and any other amounts payable to the
landlord under the lease) or as otherwise may be negotiated between the Applicant and
the landlord from time to time ("Rent"), for the period commencing from and including
the date of this Order.

10.  THIS COURT ORDERS that, except as specifically permitted herein, the
Applicant is hereby directed, until further Order of this Court: (a) to make no payments
of principal, interest thereon or otherwise on account of amounts owing by the Applicant
to any of its creditors as of this date except as provided in the Cash Flow Projection; (b)
to grant no security interests, trust, liens, charges or encumbrances upon or in respect of
any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary

course of the Business.
RESTRUCTURING

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

(8  permanently or temporarily cease, downsize or shut down any of its business
or operations, and to dispose of redundant or non-material assets not

exceeding $25,000 in any one transaction or $100,000 in the aggregate;

(b)  terminate the employment of such of its employees or temporarily lay off
such of its employees as it deems appropriate and terminate the provision of

transitional services by the Manager (as defined below); and

(c)  pursue all avenues of refinancing of its Business or Property, in whole or
part, subject to prior approval of this Court being obtained before any

material refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of
the Business (the "Restructuring"). For greater clarity, dispositions of the Applicant’s
interest in a Portfolio Company as part of a liquidity event, is an ordinary course

transaction that does not require Court approval.



12.  THIS COURT ORDERS that the Applicant shall provide each of the relevant
landlords with notice of the Applicant’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative preéent in the leased premises to
observe such removal and, if the landlord disputes the Applicant’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Applicant, or by further Order of this Court upon application by
the Applicant on at least two (2) days notice to such landlord and any such secured
creditors. If the Applicant disclaims the lease governing such leased premises in
accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such
lease pending resolution of any such dispute (other than Rent payable for the notice
period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall
be without prejudice to the Applicant's claim to the fixtures in dispute.

13,  THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to
Section 32 of the CCAA, then (a) during the notice period prior to the effective time of
the disclaimer, the landlord may show the affected leased premises to prospective
tenants during normal business hours, on giving the Applicant and the Monitor 24 hours'
prior written notice, and (b) at the effective time of the disclaimer, the relevant landlord

- shall be entitled to take possession of any such leased premises without waiver of or
prejudice to any claims or rights such landlord may have against the Applicant in respect
of such lease or leased premises and such landlord shall be entitled to notify the
Applicant of the basis on which it is taking possession and to gain possession of and re-
lease such leased premises to any third party or parties on such terms as such landlord_
considers advisable, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith,
NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

14.  THIS COURT ORDERS that until and including October 31,2013, or such later

date as this Court may order (the "Stay Period"), no proceeding or enforcement process



in any court or tribunal (each, a "Proceeding") shall be commenced or continued against
or in respect of the Applicant or the Monitor, or affecting the Business or the Property,
except with the written consent of the Applicant and the Monitor, or with leave of this
Court, and any and all Proceedings currently under way against or in respect of the
Applicant or affecting the Business or the Property ate hereby stayed and suspended
pending further Order of this Court. '

NO EXERCISE OF RIGHTS OR REMEDIES

15.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of
any individual, firm, corporation, governmental body or agency, or any other entity (all
of the foregoing, collectively being "Persons” and each being a "Person") against or in
respect of the Applicant or the Monitor, or affecting the Business or the Property, are
hereby stayed and suspended except with the written consent of the Applicant and the
Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower the
Applicant to carry on any business which the Applicant is not lawfully entitled to carry
o, (ii) affect such investigations, actions, suits or proceedings by a regulatory body as
are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any registration to

preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.

16. THIS COURT ORDERS that any rights or obligations, including any right or
obligation under a contract, an agreement or other document affecting or relating toa
Portfolio Company, that arise, come into effect or are “triggered” by the insolvency of
the Applicant, by the commencement of these proceedings or the making of this Order
shall be of no effect and no person shall be entitled to exercise any rights or remedies in

connection therewith.
NO INTERFERENCE WITH RIGHTS

17.  THIS COURT ORDERS that during the Stay Period, no Person shall
discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to perform
any right, renewal right, contract, agreement, licence or permit in favour of or held by

the Applicant or any right, rencwal right, contract, agreement, licence or permit in favour
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of or held by a Portfolioc Company to the extent relevant to the Applicant, the Business,
the Property or these proceedings, except with the written consent of the Applicant and

the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

18.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with the Applicant or statutory or regulatory mandates for the supply
of goods and/or services, including without limitation all computer software,
communication and other data services, centralized banking services, payroll services,
insurance, transportation services, utility or other services to the Business or the
Applicant, are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be
required by the Applicant, and that the Applicant shall be entitled to the continued use of
its current premises, telephone numbers, facsimile numbers, internet addresses and
domain names, provided in each case that the normal prices or charges for all such goods
or services received after the date of this Order are paid by the Applicant in accordance
with normal payment practices of the Applicant or such other practices as may be agreed
upon by the supplier or service provider and each of the Applicant and the Monitor, or as

may be ordered by this Court.
NON-DEROGATION OF RIGHTS

19.  THIS COURT ORDERS that, notwithstanding anything else in this Order, no
Person shall be prohibited from requiring immediate payment for goods, services, use of
lease or licensed property or other valuable consideration provided on or after the date of
this Order, nor shall any Person be under any obligation on or after the date of this Order
to advance or re-advance any monies or otherwise extend any credit to the Applicant.
Nothing in this Order shall derogate from the rights conferred and obligations imposed
by the CCAA.



-9. 85

CRITICAL SUPPLIERS

20.  THIS COURT ORDERS AND DECLARES that this Order is without prejudice
to any arguments of the Fund, Growthworks WV Management Ltd. (the “Manager”) or
GrowthWorks Capital Ltd. (“GWC”), in connection with the purported termination of
the Management Agreement described in the Ross Affidavit (the “*Management

Agreement”).

21.  THIS COURT ORDERS that, the Manager, GWC, and each Person engaged or
contracted by the Manager and/or GWC (not including employees of the Manager or
GWC) in connection with providing transitional services to the Applicant pursuant to the
Management Agreement on or after October 1, 2013 is a critical supplier to the
Applicant as contemplated by Section 11.4 of the CCAA in relation to such transitional
services (each, a “Critical Supplier”) and each Critical Supplier shall be entitled to the
benefit of and is hereby granted a charge (together, the “Critical Suppliers’ Charge”)
on the Property of the Applicant in an amount equal to the lesser of (a) the value of the
goods and services supplied by such Critical Supplier and received by the Applicant
after the date of this Order less all amounts paid to such Critical Supplier in respect of
such goods and services; and, (b) the amount to which the Manager is entitled to be paid
under the Critical Transition Services Agreement attached hereto as Schedule “1”. The

Critical Supplier Charge shall have the priority set out in paragraphs 38 and 40 herein.

22.  THIS COURT ORDERS that each Critical Supplicr shall, in addition to any
other obligations it has under this Initial Order, supply and continue to supply the
Applicant with transitional services pursuant to the Management Agreement. In the case
of the Manager, it shall supply and continue to supply the Critical Transition Services (as
defined in the Critical Transition Services Agreement) pursuant to and as set out in the
Critical Transition Services Agreement. No Critical Supplier may require the payment
of a deposit or the posting of any security in connection with the supply of such services

after the date of this Order.
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

23.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued
against any of the former, current or future directors or officers of the Applicant, or
against any current or future Applicant-nominated director of any of the Portfolio
Companies (the “Portfolioc Company Directors”) with respect to any claim against the
directors, officers or Portfolio Company Directors that arose before, on or after the date
hereof and that relates, (i) in the case of the former, current or future directors or officers
of the Applicant, to any obligations of the Applicant, or (i) in the case of the Portfolio
Company Directors, to any obligations of the Portfolio Companies, and in either case
whereby the directors, officers or Portfolio Company Directors are alleged under any
law to be liable in their capacity as directors or officers for the payment or performance
of such obligations, until a compromise or arrangement in respect of the Applicant, if
one is filed, is sanctioned by this Court or is refused by the creditors of the Applicant or
this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

24.  THIS COURT ORDERS that the Applicant shall indemnify its directors and
officers, and may indemnify the Portfolio Company Directors if, in its own discretion
and in consultation with the Monitor, it elects to do so, against obligations and liabilities
that they may incur as directors or officers of the Applicant or directors of a Portfolio
Company after the commencement of the within proceedings, except to the extent that,
with respect to any director, officer or Portfolio Company Director, the obligation or
liability was incurred as a result of the director’s, officer's or Portfolio Company
Director’s gross negligence or wilful misconduct. The Applicant and the Portfolio
Company Directors will use reasonable commercial efforts to address any dispute
regarding the indemnity coverage with the guidance and assistance of the Monitor, and,

if required, this Court.

25.  THIS COURT ORDERS that the directors and officers of the Applicant shall be
entitled to the benefit of and are hereby granted a charge (the "Directors’ Charge") on
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the Property, which charge shall not exceed an aggregate amount of $1,000,000, as
security for the indemnity provided in paragraph 24 of this Order. The Directors’
Charge shall have the priority set out in paragraphs 38 and 40 herein.

26.  THIS COURT ORDERS that the Portfolio Company Directors shall be entitled
to the benefit of and are hereby granted a charge (the “Portfolio Company Directors’
Charge”) on the Property, which charge shall not exceed an aggregate amount of
$10,000,000, as security for the indemnity referred to in paragraph 24 of this Order, to
the extent one is provided by the Applicant. The Portfolio Company Directors’ Charge
shall have the priority set out in paragraphs 38 and 40 herein.

27.  THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or
claim the benefit of the Directors” Charge or the Portfolio Company Directors” Charge,
and (b) the Applicant's directors and officers shall only be entitled to the benefit of the
Directors' Charge to the extent that they do not have coverage under any directors’ and
officers’ insurance policy, or to the extent that such coverage is insufficient to pay
amounts indemnified in accordance with paragraph 24 of this Order, and the Portfolio
Company Directors shall only be entitled to the benefit of the Portfolio Company
Directors' Charge to the extent that they do not have coverage under any directors' and
officers' insurance policy, or to the extent that such coverage is insufficient to pay
amounts indemnified by the Applicant, to the extent an indemnity is provided by the

Applicant accordance with paragraph 24 of this Order.
APPOINTMENT OF MONITOR

28.  THIS COURT ORDERS that FTI Consulting Canada Inc. is hereby appointed
pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business
and financial affairs of the Applicant with the powers and obligations set out in the
CCAA or set forth herein and that the Applicant and its shareholders, officers, directors,
and Assistants shall advise the Monitor of all material steps taken by the Applicant

pursuant to this Order, and shall co-operate fully with the Monitor in the exercise of its
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powers and discharge of its obligations and provide the Monitor with the assistance that

is necessary to enable the Monitor to adequately carry out the Monitor's functions.

29.

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

obligations under the CCAA, is hereby directed and empowered to:

(2)

(b)

(©)

(d)
(©

®

(g}

monitor the Applicant's receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and

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

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

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

assist the Applicant, to the extent required by the Applicant, with the holding
and administering of creditors’ or shareholders’ meetings for voting on the

Plan;

have full and complete access to the Property including the premises, the
premises of the Manager to the extent Property of the Applicant is located on
the Manager’s premises, books, records, data, including data in electronic
form, and other financial documents of the Applicant, to the extent that is
necessary to adequately assess the Applicant's business and financial affairs
or to perform its duties arising under this Order and all Persons, including the
Applicant and the Manager, shall permit such full and complete access to

such Property to the Monitor;

be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers

and performance of its obligations under this Order;
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(h)  establish one or more accounts to hold any proceeds of the disposition of the

Portfolioc Companies (the “Proceeds Accounts™);

(1) administer the Proceeds Accounts for and on behalf of the Applicants and to
distribute funds from such Proceeds Accounts from time to time to satisfy
expenses that the Applicant is entitled and/or required to pay pursuant to this
Order, as directed by the Applicant and in accordance with the Cash Flow

Prbjection and any update cash flow projections; and

M perform such other duties as are required by this Order or by this Court from

time to time.

30.  THIS COURT ORDERS that the Monitor shall not take possession of the
Property with the exception of the Proceeds Accounts, and shall take no part whatsoever
in the management or supervision of the management of the Business or the businesses
of the Portfolio Companies and shall not, by fulfilling its obligations hereunder, be
deemed to have taken or maintained possession or control of the Business or Property, or

any part thereof.

31.  THIS COURT ORDERS that McCarthy Tétrault LLP is entitled to transfer the
funds held by it in trust as described in the Ross Affidavit at paragraph 88, and any
future proceeds that may be received by it from time to time from the disposition of the
Portfolio Companies, to the Monitor for deposit into the Proceeds Accounts to be held
by the Monitor for and on behalf of the Applicant in accordance with the terms of this
Order.

32.  THIS COURT ORDERS that nothing herein contained shall require the Monitor
to occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or

rehabilitation of the environment or relating to the disposal of waste or other
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contamination including, without limitation, the Canadian Environmental Protection
Act, the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything
done in pursuance of the Monitor's duties and powers under this Order, be deemed to be
in Possession of any of the Propertylwithin the meaning of any Environmental

Legislation, unless it is actually in possession.

33.  THIS COURT ORDERS that that the Monitor shall provide to any creditor of the
Applicant information provided by the Applicant in response to reasonable requests for
information made in writing by such creditor addressed to the Monitor. The Monitor ‘
shall not have any responsibility or liability with respect to the information disseminated
by it pursuant to this paragraph. In the case of information that the Monitor has been
advised by the Applicant is confidential, the Monitor shall not provide such information
to creditors unless otherwise directed by this Court or on such terms as the Monitor and

the Applicant may agree.

34,  THIS COURT ORDERS that, in addition to the rights and protections afforded
the Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no
liability or obligation as a result of its appointment or the carrying out of the provisions
of this Order (including, without limitation, with respect to administering the Proceeds
Accounts for and on behalf of the Applicants), save and except for any gross negligence
or wilful misconduct on its part. Nothing in this Order shall derogate from the
protections afforded the Monitor by the CCAA or any applicable legislation.

35.  THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to
the Applicant shall be paid their reasonable fees and disbursements, in each case at their
standard rates and charges, by the Applicant as part of the costs of these proceedings.
The Applicant is hereby authorized and directed to pay the accounts of the Monitor,

counsel for the Monitor and counsel for the Applicant on a bi-weekly basis and, in
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addition, the Applicant is hereby authorized to pay to the Monitor, counsel to the
Monitor, counsel to the Applicant and CCC (as defined in the Ross Affidavit), retainers
in the amount of $50,000, respectively, to be held by them as security for payment of

their respective fees and disbursements outstanding from time to time

36.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Monitor and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior

Court of Justice.

37. THIS COURT ORDERS that the Monitor, counsel to the Monitor, CCC (as
defined in ‘the Ross Affidavit), and the Applicant’s counsel shall be entitled to the benefit
of and are hereby granted a charge (the "Administration Charge") on the Property,
which charge shall not exceed an aggregate amount of $500,000, as security for their
professional fees and disbursements incurred at the standard rates and charges of the
Monitor and such counsel, both before and after the making of this Order in respect of
these proceedings. The Administration Charge shall have the priority set out in

paragraphs 38 and 40 hereof.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38.  THIS COURT ORDERS that the priorities of the Directors® Charge, the
Administration Charge and the Critical Suppliers’ Charge, as among them, shall be as

follows:
First — Administration Charge (to the maximum amount of $500,000);
Second — Directors’ Charge (to the maximum amount of $1,000,000);

Third — Critical Suppliers’ Charge (to the maximum amount of $50,000);

and,

Fourth — Portfolio Company Directors” Charge and Critical Suppliers’
Charge to the extent that it exceeds $50,000.
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39.  THIS COURT ORDERS that the filing, registration or perfection of the
Directors’ Charge, the Administration Charge, the Critical Suppliers’ Charge and the
Portfolio Company Directors’ Charge (collectively, the "Charges") shall not be
required, and that the Charges shall be valid and enforceable for all purposes, including
as against any right, title or interest filed, registered, recorded or perfected subsequent to
the Charges coming into existence, notwithstanding any such failure to file, register,

record or perfect.

40.  THIS COURT ORDERS that each of the Charges (as constituted and defined
herein) shall constitute a charge on the Property and that the entire Directors® Charge,
the entire Administration Charge and the Critical Suppliers’ Charge to a maximum
amount of $50,000 shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise
(collectively, "Encumbrances") in favour of any Person. To the extent the Critical
Suppliers’ Charge exceeds $50,000, such additional amount, together with the Portfolio
Company Directors’ Charge, shall rank pari passu with one another behind the

Encumbrances.

41,  THIS COURT ORDERS that except as otherwise expressly provided for herein,
or as may be approved by this Court, the Applicant shall not grant any Encumbrances

over any Property that rank in priority to, or pari passu with, any of the Charges, unless
the Applicant also obtains the prior written consent of the Monitor and the beneficiaries

of the Charges, or further Order of this Court.

42.  THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Charges (collectively, the "Chargees") thereunder shall not otherwise be limited or
impaired in any way by (a) the pendency of these proceedings and the declarations of
insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to
Bankruptcy and Insolvency Act (the “BIA”), or any bankruptcy order made pursuant to
such applications; (c) the filing of any assignments for the general benefit of creditors

made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (¢)
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any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any existing
loan documents, lease, sublease, offer to lease or other agreement (collectively, an
"Agreement") which binds the Applicant, and notwithstanding any provision to the

contrary in any Agreement:

(a) the creation of the Charges shall not create nor be deemed to constitute a

breach by the Applicant of any Agreement to which it is a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the

creation of the Charges; and

(c) neither the payments made by the Applicant pursuant to this Order nor the
granting of the Charges shall constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, or other challengeable or

voidable transactions under any applicable law.

43.  THIS COURT ORDERS that any Charge created by this Order over leases of
real property in Canada shall only be a Charge in the Applicant's interest in such real
property leases. '

SERVICE AND NOTICE

44.  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The
Globe and Mail (National Edition) a notice containing the information prescribed under
the CCAA, (ii) within five days after the date of this Order, (A) make this Order publicly
available in the manner pfescribed under the CCAA, (B) send, in the prescribed manner,
a notice to every known creditor who has a claim against the Applicant of more than
$1000, and (C) prepare a list showing the names and addresses of those creditors and the
estimated amounts of those claims, and make it publicly available in the prescribed
manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made

thereunder.
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45,  THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or electronic transmission to the Applicant's creditors or other
interested parties at their respective addresses as last shown on the records of the
Applicant and that any such service or notice by courier, personal delivery or electronic
transmission shall be deemed to be received on the next business day following the date

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

46. THIS COURT ORDERS that the Applicant, the Monitor, and any party who has
filed a Notice of Appearance may serve any court materials in these proceedings by e-

mailing a PDF or other electronic copy of such materials to counsels' email addresses as
recorded on the Service List from time to time, and the Monitor may post a copy of any

or all such materials on its website at http:/cfcanada.fticonsulting.com/gefl.

GENERAL

47,  THIS COURT ORDERS that the Applicant or the Monitor may from time to
time apply to this Court for advice and directions in the discharge of its powers and

duties hereunder.

48.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor
from acting as an interim receiver, a receiver, a receiver and manager, or a trustee in

bankruptcy of the Applicant, a Portfolio Company, the Businese or the Property.

49.  THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States, to give effect to this Order and to assist the Applicant, the Moni‘tor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory
and administrative bodies are hereby respectfully requested to make such orders and to
provide such assistance to the Applicant and to the Monitor, as an officer of this Court,

as may be necessary or desirable to give effect to this Order, to grant representative
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status to the Monitor in any foreign proceeding, or to assist the Applicant and the

Monitor and their respective agents in carrying out the terms of this Order.

50.  THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty
and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for
assistance in carrying out the terms of this Order, and that the Monitor is authorized and
empowered to act as a representative in respect of the within proceedings for the purpose

of having these proceedings recognized in a jurisdiction outside Canada.

51,  THIS COURT ORDERS that any interested party (including the Applicant and
the Monitor) may apply to this Court to vary or amend this Order on not less than seven
(7) days notice to any other party or parties likely to be affected by the order sought or

upon such other notice, if any, as this Court may order.

52. | THIS COURT ORDERS that this Order and all of its provisions arc effective as
of 12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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CRITICAL TRANSITION SERVICES AGREEMENT

This agreement is made as of the 15th day of October, 2013,
BETWEEN

GROWTHWORKS CANADIAN FUND LTD.
(the “Fund”)

OF THE FIRST PART
and

GROWTHWORKS WV MANAGEMENT LTD.
(the “Manager”)

OF THE SECOND PART

WHEREAS the Fund and the Manager were parties to an amended and restated management
agreement dated July 15, 2006 (the “Management Agreement”) in relation to which the Fund
delivered a termination notice on September 30, 2013 (the “Notice");

AND WHEREAS the Manager disputes the validity of the Notice;

AND WHEREAS sections 8.4, 8.5 and 8.6 of the Management Agreement (the “Transition
Provisions”) provide, among other things, that the Manager is to (i) deliver to the Fund all
records, including electronic records or data in a form accessible to the Fund, of or relating to
the affairs of the Fund in its custody, possession or control, and (ii} use reasonable commercial
efforts to co-operate with the Fund and any successor manager to facilitate an orderly transition
such that the Services (as defined in the Management Agreement) will be provided to the Fund
by the successor without delay or compromise of service; and that the Fund will pay to the

“Manager all reasonable transfer, wind-down and transition costs incurred by or put to the
Manager as a result of having to transition operations to a successor manager;

AND WHEREAS the Fund applied for and obtained an order under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢.C-36, as amended (the “CCAA”) on October 1, 2013 (the
“Inttial Order”), which, among other things, appointed FTl Consulting Canada Inc. as the Court-
appointed monitor (the “Monitor”);

AND WHEREAS the Fund’s application to have the Manager declared a critical supplier of
transition services (the “Critical Transition Services”) was adjourned pending discussions
among the parties;

AND WHEREAS, without prejudice to the parties’ respective rights under the Management
Agreement, and/or the parties’ claims as they relate to the Notice, the parties hereto have
agreed on the scope of the Critical Transition Services to be provided as critical supplies under
the Initial Order and the payments to be made by the Fund to the Manager in relation thereto;

MT DOCS 12881323v7



98
-2-

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

1.

This agreement and the performance of the parties’ obligations under this agreement,
are without prejudice to claims that arose prior to the Notice and claims refating to the
Notice and the Manager's conduct under the Management Agreement (the “Pre-Filing
Dispute”). For greater clarity, nothing herein shall prevent the parties from exercising
their set-off rights in any action, proceeding, litigation or claim regarding the Pre-Filing
Dispute.

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

(a)

(b)

(c)

(d)

(e

Assistance with the Fund’s ongoing audit and valuation for fiscal 2013 as
required by KPMG, which includes signing the management representation letter
in favour of the auditor and assistance of certain employees of the Manager to

.complete and provide working papers to KPMG, answer questions, provide follow

up information, and otherwise assist KPMG, as required.

Providing to the Fund copies of any agreements, retainer letters or other
paperwork, if any, documenting the relationship with any third party vendors used
or retained by the Manager in relation to the services provided by the Manager to
the Fund under the Management Agreement as well as the names and contact
details for such third party vendors. In addition, with respect to the software
provider, Just Systems, providing access to the data in a form that is accessible
in their system. - '

Attendance by the Manager’s employees Tim Lee, Peter Clark, Diane Vaselenak
and Pat Brady (collectively, the “Nominee Directors”) at meetings in relation to
the issue of the Fund’s representation on boards of Portfolio Companies (as
defined in the affidavit of lan Ross, dated September 30, 2013) during which
meetings the Nominee Directors wiil be expected to provide a verbal outline of
the issues and relevant information relating to the Fund’s interest in each of the

Portfolio Companies.

Providing information to the Fund based on reasonable requests made by the
Fund.

The Nominee Directors will resign from their respective positions on the boards
of the Portfolio Companies by no later than October 31, 2013, unless such date

is extended by mutual agreement.

The Fund wili pay the Manager for the Critical Transition Services on the following basis:

(@)

The Manager will provide estimates of its costs related to the Critical Transition
Services to the Fund. The costs will be calculated as the sum of the time
expected to be spent by each employee performing Critical Transitional Services
at an hourly rate equal to the actual annual salary of the individual employee,
plus benefits and other employment costs related to that person, divided by 1840
working hours per year.
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(M

(@

99
-3-

The Fund and the Monitor will review the cost estimates provided by the
Manager in relation to the Critical Transition Services to determine if they are
reasonable. The Fund acknowledges that the estimate provided by the Manager
on October 11, 2013 was reviewed by thé Monitor and is reasonable.

The Fund will include payment of these costs in a revised cash flow projection,
which will be adjusted as necessary to the extent the scope of the Critical
Transition Services is modified.

The Manager’s employees will keep detailed timesheets with respect to the
Critical Transition Services and the Manager will invoice the Fund weekly for the

. cost of these Critical Transition Services, which invoice will include copies of the

detailed timesheets.

The Monitor and Fund will review the invoices to ensure the services invoiced are
consistent with the Critical Transition Services agreed upon, that the time spent
is reasonable, and that the Critical Transition Services were performed by an
appropriate person.

The Fund will pay the Manager within two weeks of receiving an invoice, as set
out above, provided the invoice meets the reasonability requirement in step (e).
if it does not meet that requirement, the Fund and Manager will use best efforts
to address the dispute about the invoice quickly, with the guidance and
assistance from the Monitor and, if required, by the Court in the CCAA
proceedings of the Fund.

On or before October 29, 2013, the Fund shall obtain an order substantially in the
form attached hereto as Schedule “1°. ‘

4, This agreement will be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

5. This agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which taken together shall be deemed fo constitute
one and the same instrument, and it shall not be necessary in making proof of this
agreement to produce or account for more than one such counterpart. Transmission of
a copy of an executed signature page of this agreement by any party hereto to each
other party hereto by facsimile transmission or e-mail in pdf format, shall be as effective
as delivery to the other parties hereto of a manually executed counterpart hereof.
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IN WITNESS WHEREOF the parties have executed this Critical Transition Services Agreement
as of the date set out at the commencement hereof.

GROWTHWORKS CANADIAN FUND LTD.

. (=R

Name;

Title: LATEC Y, (¢

Per:

Name:

Title:

MT DOCS 12881323v7
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GROWTHWORKS WV MANAGEMENT LTD.

Per

Name: DMJW( [__qf(;

Title: Vré¢ (M 2 CED
Per:

Name:

Title:
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SCHEDULE “1” - ORDER
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Court File No.: CV-13-10279-O0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOGURABLE ) TUESDAY, THE 29™
)
JUSTICE ) DAY OF OCTOBER, 2013

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

AND IN THE MATTER OF A PROPOSED PLAN
OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO
' GROWTHWORKS CANADIAN FUND LTD.
(the “APPLICANT”)

ORDER

THIS MOTION, made by the Applicant, for an order extending the Stay Period
(the “Stay Period”) defined in paragraph 14 of the Initial Order of the Honourable Mr.
Justice Newbould dated October 1, 2013 (the “Imitial Order”) until January 15, 2014,
and amending and restating the Initial Order to, among other things, declare certain
persons critical suppliers and permit the Applicant to provide an indemnity for certain
Applicant-nominated directors of companies in the Applicants’ investment portfolio and

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

ON READING the affidavit of C. Tan Ross sworn October 25, 2013 and the
Exhibits thereto (the “Ross Affidavit”) and the Second Report (the “Second Report™)
of FTI Consulting Canada Inc., in its capacity as Court-appointed monitor (the
“Monitor”), [on being advised that Roseway Capital S.a.r.l. consents to the relief
requested in this moﬁon], and on hearing the submissions of counsel for the
Applicants, counsel for the Monitor and counsel for Growthworks WV Management
Ltd. (the “Manager), no one appearing for any other party although duly served as

appears from the affidavit of service,
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and
the supporting materials is hereby abridged and validated so that this Motion is properly

returnable today and hereby dispenses with further service thereof,
STAY EXTENSION

2, THIS COURT ORDERS that the Stay Period is hereby extended until and
including January 15, 2014.

MONITOR’S ACTIVITIES AND REPORT

3. THIS COURT ORDERS that the First Report of the Monitor dated October §,
2013 and the Second Report of the Monitor and the activities described therein are -

hereby approved.
AMENDED AND RESTATED INITIAL ORDER

4. THIS COURT ORDERS AND DECLARES that the Initial Order is hereby

amended-and restated in the form attached hereto as Schedule “A”,
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SCHEDULE “A” — AMENDED AND RESTATED INITIAL ORDER



106

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) TUESDAY, THE 1°T

, )
JUSTICE NEWBOULD ) DAY OF OCTOBER, 2013

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

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

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies'
Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the "CCAA") was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of C. Ian Ross sworn September 30, 2013 and the
Exhibits thereto (the “Ross Affidavit”), and on being advised that Roseway Capital
S.arl. (“Roseway”), the secured creditor who is likely to be affected by the charges
created herein was given notice, and on hearing the submissions of counsel for the
Applicants, counsel for Roseway and counsel for the proposed Monitor, FTT Consulting
Canada Inc., counsel for the Manager (defined below) and on reading the consent of FTT

Consulting Canada Inc. to act as the Monitor,

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

tlﬁs day at 330 University Avenue, Toronto, Ontario.
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~ SERVICE

1. .. THIS COURT ORDERS that the time for service of the Notice of Application
and the Application Record is hereby abridged and validated so that this Application is
properly returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS. COURT ORDERS AND DECLARES that the Applicant is a company to
which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the-authority to file and
may, subject to further order of this Court, file with this Court a plan of compromise or

arrangement (hereinafter referred to as the "Plan").
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicant shall remain in possession and
control of its current and future assets, undertakings and properties of every nature and
kind whatsoever, and wherever situate including all proceeds thereof (the "Property™).
Subject to further Order of this Court, the Applicant shall continue to carry on business
in a manner consistent with the preservation of its business (the "Business™) and
Property. The Applicant shall be authorized and empowered to continue to retain and
employ the employees, consultants, agents, experts, accountants, counsel and such other
persons (colllectively "Assistants") currently retained or employed by it, with liberty to
retain such further Assistants as it deems reasonably necessary or desirable in the

ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicant shall be entitled to utilize a central
cash maﬁagement system (a "Cash Management System"} and that any present or
future bank providing the Cash Management System shall not be under any obligation
whatsoever to inquire into the propriety, validity or legality of any transfer, payment,

collection or other action taken under the Cash Management System, or as to the use or
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application by the Applicant of funds transferred, paid, collected or otherwise dealt with
in the Cash Management System, shall be entitled to provide the Cash Management
System without any liability in respect thereof to any Person (as hereinafter defined)
other than the Applicant, pursuant to the terms of the documentation applicable to the
Cash Management System, and shall be, in its capacity as provider of the Cash
Management System, an unaffected creditor under the Plan with regard to any claims or
ekpenses it may suffer or incur in connection with the provision of the Cash

Management System.

6. THIS COURT ORDERS that the Applicant shall be entitled but not required to

Jay the following expenses whether incurred prior to or after this Order:

(a) all reasonable transition costs of the Manager (as defined below) pursuant to
the terms of the Critical Transition Services Agreement (as defined below),
and all outstanding and future wages, salaries, employee and pension
benefits, vacation pay and expenses payable on or after the date of this Order,
in each case incurred in the ordinary course of business and consistent with

| existing management agreements, compensation policies and arrangements;

and

~(b)  the fees and disbursements of any Assistants retained or employed by the

Applicant in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary
herein, the Applicant shall be entitled but not required to pay all reasonable expenses
incurred by the Applicant in carrying on the Business in the ordinary course after this

Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitation:

(a) all expenses and capital expenditures reasonably necessary for the
preservation of the Property or the Business including, without limitation,
" payments on account of insurance (including directors and officers

insurance), maintenance and security services;
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(c)

8.
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Follow on Investments in Portfolio Companies (as defined in the Ross

Affidavit, the “Portfolio Companies”, each a “Portfolio Company”) for

~which provision is made in the Cash Flow Projection (as defined in the Ross

Affidavit) or which are approved by the Monitor; and

payment for goods or services actually supplied to the Applicant following
the date of this Order.

THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a)

- ()

(c)

9.

any statutory deemed trust amounts in favour of the Crown in right of Canada
or of any Province thereof or any other taxation authority which are required

to be deducted from employees' wages, including, without limitation,

" amounts in respect of (i) employment insurance, (ii) Canada Pension Plan,

(i1i) Quebec Pension Plan, and (iv) income taxes;

~ all goods and services or other applicable sales taxes (collectively, "Sales

Taxes") required to be remitted by the Applicant in connection with the sale
of goods and services by the Applicant, but only where such Sales Taxes are

accrued or collected after the date of this Order, or where such Sales Taxes

‘were accrued or collected prior to the date of this Order but not required to be

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

any amount payable to the Crown in right of Canada or of any Province
thereof or any political subdivision thereof or any other taxation authority in
respect of municipal realty, municipal business or other taxes, assessments or

levies of any nature or kind which are entitled at law to be paid in priority to

* claims of secured creditors and which are attributable to or in respect of the

carrying on of the Business by the Applicant.

THIS COURT ORDERS that until a real property lease is disclaimed in

accordance with the CCAA, the Applicant shall pay all amounts constituting rent or

payable as rent under real property leases (including, for greater certainty, common area
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maintenance charges, utilities and realty taxes and any other'amounts payable to the
landlord undef the lease) or as otherwise may be negotiated between the Applicant and

- the Iandldrd from time to time ("Rent"), for the period commencing from and including
.the date of this Order.

10. THIS COURT ORDERS that, except as specifically permitted herein, the
Applicant is hereby directed, until further Order of this Court: (a) to make no payments
of principal, interest thereon or otherwise on account of amounts owing by the Applicant
to any of its creditors as of this date exce:ptI as provided in the Cash Flow Projection; (b)
to grant no security interests, trust, liens, charges or encumbrances upon or in respect of
any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary

course of the Business.
RESTRUCTURING

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

(a) permanently or temporarily cease, downsize or shut down any of its business
~or operations, and to dispose of redundant or non-material assets not

exceeding $25,000 in any one transaction or $100,000 in the aggregate;

(b)  terminate the employment of such of its employees or temporarily lay off
such of its employees as it deems appropriate and terminate the provision of

- transitional services by the Manager (as defined below); and

(c) pursue all avenues of refinancing of its Business or Property, in whole or
part, subject to prior approval of this Court being obtained before any

material refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of
the Business (the "Restructuring”). For greater clarity, dispositions of the Applicant’s
interest in 'a Portfolio Company as part of a liquidity event, is an ordinary course

transaction that does not require Court approval.
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12.° THIS COURT ORDERS that the Applicant shall provide each of the relevant
landlords with notice of the Applicant’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant |
Jlandlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Applicant’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and éhall be dealt with as agreed between any applicable secured creditors,
such landlord and the Applicant, or by further Order of this Court upon application by
- the Applicant on at least two (2) days notice to such landlord and any such secured
creditors. If the Applicant disclaims the lease governing such leased premises in
accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such
~ lease pending resolution of any such dispute (other than Rent payable for the notice
period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall

be without prejudice to the Applicant's claim to the fixtures in dispute.

13, 'THIS COURT ORDERS that if a notice of disglaimer is delivered pursuant to
Section 32 of the CCAA, then () during the notice period prior to the effective time of
the disclaimer, the landlord may show the affected leased premises to prospective
tenants during normal business hours, on giving the Applicant and the Monitor 24 hours'
prior written notice, and (b) at the effective time of the disclaimer, the relevant landlord
shall be entitled to take possession of any such leased premises without waiver of or
prejudice to any claims or rights such landlord may have against the Applicant in respect
of subh léése or leased premises and such landlord shall be entitled to notify the
Applicant of the basis on which it is taking possession and to gain possession of and re-
lease such leased premises to any third party or parties on such terms as such landlord
considers advisable, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith.
NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

"14.  THIS COURT ORDERS that until and including October 31,2013, or such later

date as this Court may order (the "Stay Period"), no proceeding or enforcement process
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in any court or tribunal (each, a "Proceeding") shall be commenced or continued against
or in respect of the Applicant or the Monitor, or affecting the Business or the Property,
except with the written consent of the Applicant and the Monitor, or with leave of this
Court, and any and all Proceedings currently under way against or in respect of the
Applicant or affecting the Business or the Property are hereby stayed and suspended
pending further Order of this Court,

NO EXERCISE OF RIGHTS OR REMEDIES

15. THIS. COURT ORDERS that during the Stay Period, all rights and remedies of
any individual, firm, corporation, governmental body or agency, or any other entity (all
of the foregoing, collectively being "Persons™ and each being a "Person") against or in
respect of the Applicant or the Monitor, or affecting the Business or the Property, are
hereby stayéd and suspended except with the written consent of the Applicant and the
Monitor, or leave of this Court, provided that nothing in this Order shall (1) empower the
~ Applicant to carry on any business which the Applicant is not lawfully entitled to carry
on, (ii) affect such investigations, actions, suits or proceedings by a regulatory body as
are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any registration to

preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.

.16.  THIS COURT ORDERS that any rights or obligations, inciuding any right or
obligation under a contract, an agreement or other document affecting or relating to a
Portfolio Company, that arise, come into effect or are “triggered” by the insolvency of
the Applicant, by the commencement of these proceedings or the making of this Order
shall be of no effect and no person shall be entitled to exercise any rights or remedies in

comnection therewith.
NO INTERFERENCE WITH RIGHTS

17.  THIS COURT ORDERS that during the Stay Period, no Person shall
discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease {o perform
any right, renewal right, contract, agreement, licence or permit in favour of or held by

the Applicant or any right, renewal right, contract, agreement, licence or permit in favour
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| Qf or held by a Portfolio Company to the extent relevant to the Applicant, the Business,
the Property or these proceedings, except with the written consent of the Applicant and
the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

18.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with the Applicant or statutory or regulatory mandates for the supply
of goods and/or services, including without limitation all computer software,
communication and other data services, centralized banking services, payroll services,
insurance, transportation services, utility or other services to the Business or the
Applicant, are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminéting the supply of such goods or services as may be
required by the Applicant, and that the Applicant shall be entitled to the continued use of
its current premises, telephone numbers, facsimile numbers, internet addresses and
domain namés, provided in each case that the normal prices or charges for all such goods
or services received after the date of this Order are paid by the Applicant in accordance
with normal payment practices of the Applicant or such other practices as may be agreed
upon by the supplier or service provider and each of the Applicant and the Monitor, or as

may. be ordered by this Court.
NON-DEROGATION OF RIGHTS

19.  THIS COURT ORDERS that, notwithstanding anything else in this Order, no
Person shall be prohibited from requiring immediate payment for goods, services, use of
lease or licensed property or other valuable consideration provided on or after the date of
this Order, nor shall any Person be under any obligation on or after the date of this Order
to advance or re-advance any monies or otherwise extend any credit to the Applicant.
Nothing in this Order shall derogate from the rights conferred and obligations imposed
by the CCAA.
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CRITICAL SUPPLIERS

20.  THIS COURT ORDERS AND DECLARES that this Order is without prejudice
to any arguments of the Fund, Growthworks WV Management Ltd. (the “Manager™) or
GrowthWorks Capital Ltd. (“GWC”), in connection with the purported termination of
the Management Agreement described in the Ross Affidavit (the “Management

Agreement”).

21.  THIS COURT ORDERS that, the Manager, GWC, and each Person engaged or
contracted by the Manager and/or GWC (not including employees of the Manager or
GWC) in connection with providing services to the Applicant pursuan;c to the
Management Agreement is a critical supplier to the Applicant as contemplated by
Section 11.4 of the CCAA (each, a “Critical Supplier) and each Critical Supplier shall
be entitled to the benefit of and is hereby granted a charge (together, the “Critical
Suppliers’ Charge”) on the Property of the Applicant in an amount equal to the lesser
of (a) the value of the goods and services supplied by such Critical Supplier and received
by the Applicant after the date of this Order less all amounts paid to such Critical
Supplier in respect of such goods and services; and, (b) the amount to which the
Manager is entitled to be paid under the Critical Transition Services Agreement attached
hereto as Schedule “1”. The Critical Supplier Charge shall have the priority set out in
paragraphs 38 and 40 herein.

22.  THIS COURT ORDERS that each Critical Supplier shall, in addition to any
other obligations it has under this Initial Order, supply and continue to supply the
Applicant with transitional services pursuant to the Management Agreement. In the case
of the Manager, it shall supply and continue to supply the Critical Transition Services (as
defined in the Critical Transition Services Agreement) pursuant to and as set out in the
Critical Transition Services Agreement. No Critical Supplier may require the payment
of a deposit or the posting of any security in connection with the supply of such services

after the date of this Order.
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

23.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued
against any of the former, current or future directors or officers of the Applicant, or
against any current or future Applicant-nominated director of any of the Portfolio
Companiés (the “Portfolio Company Directors™) with respect to any claim against the
directors, officers or Portfolio Company Directors that arose before, on or after the date
hereof and that relates, (i) in the case of the former, current or future directors or officers
- of the Applicant, to any obligations of the Applicant, or (ii) in the case of the Portfolio

| Company Directors, to any obligations of the Portfolio Companies, and in either case
whereby the directors, officers or Portfolioc Company Directors are alleged under any
law to be liable in their capacity as directors or officers for the payment or performance
of such-obligations, until a compromise or arrangement in respect of the Applicant, if
one is filed, is sanctioned by this Court or is refused by the creditors of the Applicant or
this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

24.  THIS COURT ORDERS that the Applicant shall indemnify its directors and
officers, and may indemnify the Portfolio Company Directors if, in its own discretion
and in consultation with the Monitor, it elects to do so, against obligations and liabilities
that they may incur as directors or officers of the Applicant or directors of a Portfolio

‘ Company after the commencement of the within proceedings, except to the extent that,
with respect to any director, officer or Portfolio Company Director, the obligation or
liability was incurred as a result of the director's, officer's or Portfolio Company
Director’s gross negligence or wilful misconduct. The Applicant and the Portfolio
Company Directors will use reasonable commercial efforts to address any dispute
regarding the indemnity coverage with the guidance and assistance of the Monitor, and,

if required, this Court.

25.  THIS COURT ORDERS that the directors and officers of the Applicant shall be
entitled to the benefit of and are hereby granted a charge (the "Directors’ Charge") on
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the Property, which charge shall not exceed an aggregate amount of $1,000,000, as
security for the indemnity provided in paragraph 24 of this Order. The Directors’
Charge shall have the priority set out in paragraphs 38 and 40 herein.

26.  THIS COURT ORDERS that the Portfolio Company Directors shall be entitled
fo the benefit of and are hereby granted a charge (the “Portfolio Company Directors’
Charge”) on the Property, which charge shall not exceed an aggregate amount of
$10,000,000, as security for the indemnity referred to in paragraph 24 of this Order, to
the extent one is provided by the Applicant. The Portfolio Company Directors’ Charge
shall have the priority set out in paragraphs 38 and 40 herein.

27.  THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or
claim the benefit of the Directors’ Charge or the Portfolio Company Directors” Charge,
and (b) the Applicant's direétors and officers shall only be entitled to the benefit of the
Directors' Charge to the extent that they do not have coverage under any directors' and
officers' insurance policy, or to the extent that such coverage is insufficient to pay
amounts indemnified in accordance with paragraph 24 of this Order, and the Portfolio
Company Directors shall only be entitled to the benefit of the Portfolio Company
Directors' Charge to the extent that they do not have coverage under any directors' and
officers' insurance policy, or to the extent that such coverage is insufficient to pay
émounts indemnified by the Applicant, to the extent an indemnity is provided by the

Applicant accordance with paragraph 24 of this Order.
APPOINTMENT OF MONITOR

28.  THIS COURT ORDERS that FTI Consulting Canada Inc. is hereby appointed
pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business
and financial affairs of the Applicant with the powers and obligations set out in the
CCAA or set forth herein and that the Applicant and its shareholders, officers, directors,
and Assistants shall advise the Monitor of all material steps taken by the Applicant

pursuant to this Order, and shall co-operate fully with the Monitor in the exercise of its
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powers and discharge of its obligations and provide the Monitor with the assistance that

is necessary to enable the Monitor to adequately carry out the Monitor's functions.

29.

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

obligations under the CCAA, is hereby directed and empowered to:

(2)
(b)

()

(&)

®

(g)

~monitor the Applicant's receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and

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

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

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

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

and administering of creditors’ or shareholders’ meetings for voting on the

‘Plan;

have full and complete access to the Property including the premises, the
premises of the Manager to the extent Property of the Applicant is located on
the Manager’s premises, books, records, data, including data in electronic

form, and other financial documents of the Applicant, to the extent that is

necessary to adequately assess the Applicant's business and financial affairs

or to perform its duties arising under this Order and all Persons, including the

Applicant and the Manager, shall permit such full and complete access to

such Property to the Monitor;

‘be at liberty to engage independent legal counsel or such other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers

and performance of its obligations under this Order;
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(h)  establish one or more accounts to hold any proceeds of the disposition of the

‘Portfolio Companies (the “Proceeds Accounts™);

N6 administer the Proceeds Accounts for and on behalf of the Applicants and to
distribute funds from such Proceeds Accounts from time to time to satisfy
expenses that the Applicant is entitled and/or required to pay pursuant to this
Order, as directed by the Applicant and in accordance with the Cash Flow

- Projection and any update cash flow projections; and

f)) perform such other duties as are required by this Order or by this Court from

time to time.

30.  THIS COURT ORDERS that the Monitor shall not take possession of t[he
Property with the exception of the Proceeds Accounts, and shall take no part whatsoever
- in the management or supervision of the inanagement of the Business or the businesses
of the Portfolio Companies and shall not, by fulfilling its obligations hereunder, be |
deemed to have taken or maintained possession or control of the Business or Property, or

any part thereof.

31.  THIS COURT ORDERS that McCarthy Tétrault LLP is entitled to transfer the
funds held by it in trust as described in the Ross Affidavit at paragraph 88, and any
future proceeds that may be received by it from time to time from the disposition of the
Portfolio Companies, to the Monitor for deposit into the Proceeds Accounts to be held

by the Monitor for and on behalf of the Applicant in accordance with the terms of this
Order.

32.  THIS COURT ORDERS that nothing herein contained shall require the Monitor
to occupy or to take control, care, charge, possession or management (separately and/or
" collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or

rehabilitation of the environment or relating to the disposal of waste or other
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contamination inch_lding, without limitation, the Canadian Environmental Protection
Act, the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario dccupational Health and Safety Act and regulations thereunder (the
"Envifonmental Legislation"), provided however that nothing herein shall exempt the
Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything
done in pursuance of the Monitor's duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

33.  THIS COURT ORDERS that that the Monitor shall provide to any creditor of the
Applicant information provided by the Applicant in response to reasonable requests for
information made in writing by such creditor addressed to the Monitor. The Monitor
shall not have any responsibility or liability with respect to the information disseminated
by it pursuant to this paragraph. In the case of information that the Monitor has been
advised by the Applicant is confidential, the Monitor shall not provide such information

to creditors unless otherwise directed by this Court or on such terms as the Monitor and

the Applicant may agree.

34.  THIS COURT ORDERS that, in addition to the rights and protections afforded
the Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no

- liability or obligation as a result of its appointment or the carrying out of the provisions
of this Order (including, without limitation, with respect to administering the Proceeds
Accounts for and on behalf of the Applicants), save and except for any gross negligence
or wilful misconduct on its part. Nothing in this Order shall derogate from the
protections afforded the Monitor by the CCAA or any applicable legislation.

35. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to
the Applicant shall be paid their reasonable fees and disbursements, in each case at their
standard réteé and charges, by the Applicant as part of the costs of these proceedings.
The Applicant is hereby authorized and directed to pay the accounts of the Monitor,

counsel for the Monitor and counsel for the Applicant on a bi-weekly basis and, in
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addition, the Applicant is hereby authorized to pay to the Monitor, counsel to the
Monitor, counsel to the Applicant and CCC (as defined in the Ross Affidavit), retainers
in the amount of $50,000, respectively, to be held by them as security for payment of

their respective fees and disbursements outstanding from time to time

36.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Monitor and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior

Court of Fustice.

37.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, CCC (as
defined in the Ross Affidavit), and the Applicant’s counsel shall be entitled to the benefit
of and are hereby granted a charge (the "Administration Charge") on the Property,
which charge shall not exceed an aggregate amount of $500,000, as security for their
professional fees and disbursements incurred at the standard rates and charges of the
Monitor and such counsel, both before and after the making of this Order in respect of
these proceedings. The Administration Charge shall have the priority set out in
paragraphs 38 and 40 hereof.

lVALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38.  THIS COURT ORDERS that the priorities of the Directors> Charge, the
Administration Charge and the Critical Suppliers’ Charge, as among them, shall be as

follows:
First — Administration Charge (to the maximum amount of $500,000);
Second — Directors’ Charge (to the maximum amount of $1,000,000);

Third — Critical Suppliers” Charge (to the maximum amount of $50,000);

and,

Fourth — Portfolio Company Directors’ Charge and Critical Suppliers® -
Charge to the extent that it exceeds $50,000.
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39.  THIS COURT ORDERS that the filing, registration or perfection of the
Directors’ Charge, the Administration Charge, the Critical Suppliers’ Charge and the
Portfolio Company Directors’ Charge (collectively, the "Charges™") shall not be
required, and that the Charges shall be valid and enforceable for all purposes, including
as against any right, title or interest filed, registered, recorded or perfected subsequent to
the Charges coming into existence, notwithstanding any such failure to file, register,

record or perfect.

40.  THIS COURT ORDERS that each of the Charges (as constituted and defined
herein) shall constitute a charge on the Property and that the entire Directors” Charge,
the entire Administration Charge and the Critical Suppliers’ Charge to a maximum
amount of $50,000 shall rank in priority to all other security interests, trusts, liens,
_charges and encumbrances, claims of secured creditors, statutory or otherwise
(collectively, "Encumbrances") in favour of any Person. To the extent the Critical
Suppliers’ Charge exceeds $50,000, such additional amount, together with the Portfolio
Company Directors’ Charge, shall rank pari passu with one another behind the

Encumbrances.

4]. | THIS COURT ORDERS that except as otherwise expressly provided for herein,
or as may be approved by this Court, the Applicant shall not grant any Encumbrances

~ over any Property that rank in priority to, or pari passu with, any of the Charges, unless
the Applicant also obtains the prior written consent of the Monitor and the beneficiaries

of the Charges, or further Order of this Court.

42.  THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Charges (collectively, the "Chargees") thereunder shall not otherwise be limited or
impaired in any way by (a) the pendency of these proceedings and the declarations of
iosolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to
Bankruptcy and Insolvency Act (the “BIA™), or any bankruptcy order made pursuant to
such applications; (c) the filing of any assignments for the general benefit of creditors

made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e)
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any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any existing
loan documents, lease, sublease, offer to lease or other agreement (collectively, an
"Agreement") which binds the Applicant, and notwithstanding any provision to the

contrary in any Agreement:

(a)  the creation of the Charges shall not create nor be deemed to constitute a

breach by the Applicant of any Agreement to which it is a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the

creation of the Charges; and

(c) neither the payments made by the Applicant pursuant to this Order nor the
granting of the Charges shall constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, or other challengeable or

voidable transactions under any applicable law.

43.  THIS COURT ORDERS that any Charge created by this Order over leases of
real property in Canada shall only be a Charge in the Applicant's inferest in such real

property leases.
SERVICE AND NOTICE

44. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The
Globe and Mail (National Edition) a notice containing the information prescribed under
the CCAA, (ii) within five days after the date of this Order, (A) make this Order publicly
available in the manner prescribed under the CCAA, (B) send, in the prescribed manner,
a notice to every known creditor who has a claim against the Applicant of more than

$1 060, and (C) prepare a list showing the names and addresses of those creditors and the
estimated amounts of those claims, and make it publicly available in the prescribed
manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made

thereunder.
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45,  THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or electronic transmission to the Applicant's creditors or other
interested parties at their réspective addresses as last shown on the records of the
Applicant and that any such service or notice by courier, personal delivery or electronic
transmission shall be deemed to be received on the next business day following the date

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

46.  THIS.COURT ORDERS that the Applicant, the Monitor, and any party who has
filed a Notice of Appearance may serve any court materials in these proceedings by e-
mailing a PDF or other electronic copy of such materials to counsels' email addresses as
recorded on the Service List from time to time, and the Monitor may post a copy of any

or all such materials on its website at http://cfcanada.fticonsulting.com/gefl.

GENERAL

47.  THIS COURT ORDERS that the Applicant or the Monitor may from time to

time apply to this Court for advice and directions in the discharge of its powers and

duties hereunder.

48.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor
from acting as an interim receiver, a receiver, a receiver and manager, or a trustee in

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

49,  THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States, to give effect to this Order and to assist the Applicant, the Monitor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory
and administrative bodies are hereby respectfully requested to make such orders and to
provide such assistance to the Applicant and to the Monitor, as an officer of this Court,

as may be necessary or desirable to give effect to this Order, to grant representative
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status to the Monitor in any foreign proceeding, or to assist the Applicant and the

Monitor and their respective agents in carrying out the terms of this Order.

50.  THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty
and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for
assistance in carrying out the terms of this Order, and that the Monitor is authorized and
empowered to act as a representative in respect of the within proceedings for the purpose

of having these proceedings recognized in a jurisdiction outside Canada.

51.  THIS COURT ORDERS that any interested party (including the Applicant and
the Monitor) may apply to this Court to vary or amend this Order on not less than seven
(7) days notice to any other party or parties likely to be affected by the order sought or

upon such other notice, if any, as this Court may order.

52.  THIS COURT ORDERS that this Order and all of its provisions are effective as
of 12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.




125

SCHEDULE “1” — CRITICAL TRAN SITION SERVICES AGREEMENT
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Court File No.: CV-13-10279-O0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) TUESDAY, THE 1°*

)
JUSTICE NEWBOULD ) DAY OF OCTOBER, 2013

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

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

DED AND INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies'
Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the "CCAA") was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of C. Jan Ross sworn September 30, 2013 and the
Exhibits thereto (the “Ross Affidavit”), and on being advised that Roseway Capital
S.ar.l. (“Roseway”), the secured creditor who is likely to be affected by the charges
created herein was given notice, and on hearing the submissions of counsel for the
Applicants, counsel for Roseway and counsel for the proposed Monitor, FTT Consulting
Canada Inc., counsel for the Manager (defined below) and on reading the consent of F11

Consulting Canada Inc. to act as the Monitor,

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

this day at 330 University Avenue, Toronto, Ontario.
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application
and the Application Record is hereby abridged and validated so that this Application is
properly returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to
which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to file and
may, subject to further order of this Court, file with this Court a plan of compromise or

arrangement (hereinafter referred to as the "Plan").
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicant shall remain in possession and
control of its current and future assets, underfakings and properties of every nature and
kind whatsoever, and wherever situate including all proceeds thereof (the "Property").
Subject to further Order of this Court, the Applicant shall continue to carry on business
in a manner consistent with the preservation of its business (the "Business") and
Property. The Applicant shall be authorized and empowered to continue to retain and
employ the employees, consultants, agents, experts, accountants, counsel and such other
persons (collectively "Assistants") currently retained or employed by it, with liberty to
retain such further Assistants as it deems reasonably necessary or desirable in the

ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicant shall be entitled to utilize a central
cash management system (a "Cash Management System") and that any present or
future bank providing the Cash Management System shall not be under any obligation
whatsoever to inquire into the propriety, validity or legality of any transfer, payment,

collection or other action taken under the Cash Management System, or as to the use or
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application by the Applicant of funds transferred, paid, collected or otherwise dealt with
in the Cash Management System, shall be entitled to provide the Cash Management
System without any liability in respect thereof to any Person (as hereinafter defined)
other than the Applicant, pursuant to the terms of the documentation applicable to the
Cash Management System, and shall be, in its capacity as provider of the Cash
Management System, an unaffected creditor under the Plan with regard to any claims or
expenses it may suffer or incur in connection with the provision of the Cash

Management System.

6. THIS COURT ORDERS that the Applicant shall be entitled but not required to

pay the following expenses whether incurred prior to or after this Order:

(a) all reasonable transition costs of the Manager (as defined below) pursuant to
* the terms of the Critical Transition Services Agreement (as defined below),
and all outstanding and future wages, salaries, employee and pension
benefits, vacation pay and expenses payable on or after the date of this Order,
in each case incurred in the ordinary course of business and consistent with
existing management agreements, compensation policies and arrangements;

and

(b)  the fees and disbursements of any Assistants retained or employed by the

Applicant in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary

herein, the Applicant shall be entitled but not required to pay all reasonable expenses
incurred by the Applicant in carrying on the Business in the ordinary course after this
Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitation:

(a) all expenses and capital expenditures reasonably necessary for the
preservation of the Property or the Business including, without [imitation,
payments on account of insurance (including directors and officers

insurance), maintenance and security services;
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©

8.
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. Follow on Investments in Portfolio Companies (as defined in the Ross

Affidavit, the “Portfolio Companies”, each a “Portfolio Company”) for
which provision is made in the Cash Flow Projection (as defined in the Ross

Affidavit) or which are approved by the Monitor; and

payment for goods or services actually supplied to the Applicant following
the date of this Order.

THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a)

(b)

(©

9.

any statutory deemed trust amounts in favour of the Crown in right of Canada
or of any Province thereof or any other taxation authority which are required
to be deducted from employees' wages, including, without limitation,
amounts in respect of (i) employment insurance, (ii) Canada Pension Plan,

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

all goods and services or other applicable sales taxes (collectively, "Sales
Taxes") required to be remitted by the Applicant in connection with the sale
of goods and services by the Applicant, but only where such Sales Taxes are
accrued or collected after the date of this Order, or where such Sales Taxes
ﬁere accrued or collected prior to the date of this Order but not required to be

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

any amount payable to the Crown in right of Canada or of any Province
thereof or any political subdivision thereof or any other taxation authority in
respect of municipal realty, municipal business or other taxes, assessments or
Jevies of any nature or kind which are entitled at law to be paid in priority to
claims of secured creditors and which are attributable to or in respect of the

carrying on of the Business by the Applicant.

THIS COURT ORDERS that until a real property lease is disclaimed in

accordance with the CCAA, the Applicant shall pay all amounts constituting rent or

payable as rent under real property leases (including, for greater certainty, common area
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maintenance charges, utilities and realty taxes and any other amounts payable to the
landlord under the lease) or as otherwise may be negotiated between the Applicant and
the landlord from time to time ("Rent"), for the period commencing from and including
the date of this Order.

10.  THIS COURT ORDERS that, except as specifically permitted herein, the
Applicant is hereby directed, until further Order of this Court: (a) to make no payments
of principal, interest thereon or otherwise on account of amounts owing by the Applicant
“to any of its creditors as of this date except as provided in the Cash Flow Projection; (b)
to grant no security interests, trust, liens, charges or encumbrances upon or in respect of
any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary

course of the Business.
RESTRUCTURING

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

(a) permanently or temporarily cease, downsize or shut down any of its business
or operations, and to dispose of redundant or non-material assets not

exceeding $25,000 in any one transaction or $100,000 in the aggregate;

(b)  terminate the employment of such of its employees or temporarily lay off
such of its employees as it deems appropriate and terminate the provision of

transitional services by the Manager (as defined below); and

(c) - -pursue all avenues of refinancing of its Business or Property, in whole or
part, subject to prior approval of this Court being obtained before any

material refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of

the Business (the "Restructuring"). For greater clarity, dispositions of the Applicant’s

interest in a Portfolio Company-{as-defined-in-the Ross-Affidavit) as part of a liquidity

event, is an ordinary course transaction that does not require Court approval.
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12, THIS COURT ORDERS that the Applicant shall provide each of the relevant
landlords with notice of the Applicant’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Applicant’s entitlement fo remove
any sﬁch fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Applicant, or by further Order of this Court upon application by
the Applicant on at least two (2) days notice to such landlord and any such secured
creditors. If the Applicant disclaims the lease governing such leased premises in
accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such
lease pending resolution of any such dispute (other than Rent payable for the notice
period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall
be without prejudice to the Applicant’s claim to the fixtures in dispute.

13.  THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to
Section 32 of the CCAA, then (a) during the notice period prior to the effective time of
the disclaimer, the landlord may show the affected leased premises to prospective
tenants during normal business hours, on giving the Applicant and the Monitor 24 hours’
prior written notice, and (b) at the effective time of the disclaimer, the relevant landlord
shall be entitled to take possession of any such leased premises without waiver of or
prejudice to any claims or rights such landlord may have against the Applicant in respect
of such lease or leased premises and such landlord shall be entitled to notify the
Applicant of the basis on which it is taking possession and to gain possession of and re-
lease such leased premisés to any third party or parties on such terms as such landlord
considers advisable, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith.
NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

14. THIS COURT ORDERS that until and including October 31,2013, or such later

date as this Court may order (the "Stay Period"), no proceeding or enforcement process
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in any court or tribunal (each, a "Proceeding'") shall be commenced or continued against
or in respect of the Applicant or the Monitor, or affecting the Business or the Property,
eXceﬁt with the written consent of the Applicant and the Monitor, or with leave of this
Court, and any and all Proceedings currently under way against or in respect of the
Applicant or affecting the Business or the Property are hereby stayed and suspended

* pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

15.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of
any individtial, firm, corporation, governmental body or agency.= or any other entity (all
of the foregoing, collectively being "Persons" and each being a "Person") against or in
respect of the Applicant or the Monitor, or affecting the Business or the Property, are
hereby stayed.and suspended except with the written consent of the Applicant and the
Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower the
Applicant to carry on any business which the Applicant is not lawfully entitled to carry
oﬁ, (i1) affect such investigations, actions, suits or proceedings by a regulatory body as
are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any registration to

preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.

16.  THIS COURT ORDERS that any rights or obligations, including any right or
obligation under a contract, an agreement or ofcher document affecting or relating to a
Portfolio Company-{as-defined-inthe Ross-Affidavit), that arise, come into effect or are
“triggefed” by the insolvency of the Applicant, by the commencement of these
proceedings or the making of this Order shall be of no effect and no person shall be

entitled to exercise any rights or remedies in connection therewith.
NO INTERFERENCE WITH RIGHTS

17.  THIS COURT ORDERS that during the Stay Period, no Person shall
discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to perform
any right, renewal right, contract, agreement, licence or permit in favour of or held by

the Applicant or any right, renewal right, contract, agreement, licence or permit in favour
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of or held by a Portfolio Company to the extent relevant to the Applicant, the Business,
the Property or these proceedings, except with the written consent of the Applicant and

the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

18.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with the Applicant or statutory or regulatory mandates for the supply
of goods and/or services, including without limitation all computer software,
communication and other data services, centralized banking services, payroll services,
insurance, transportation services, utility or other services to the Business or the
Ai)plicant, are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be
required by the Applicant, and that the Applicant shall be entitled to the continued use of
its current prémises, telephone numbers, facsimile numbers, internet addresses and
‘domain names, provided in each case that the normal prices or charges for all such goods
or services received after the date of this Order are paid by the Applicant in accordance
with normal payment practices of the Applicant or such other practices as may be agreed
upon by the supplier or service provider and each of the Applicant and the Monitor, or as

may be ordered by this Court,
NON-DEROGATION OF RIGHTS

19.  THIS COURT ORDERS that, notwithstanding anything else in this Order, no
Person shall be prohibited from requiring immediate payment for goods, services, use of
Jease or licehsed property or other valuable consideration provided on or after the date of
this Order, nor shall any Person be under any obligation on or after the date of this Order
to advance or re-advance any monies or otherwise extend any credit to the Applicant.
Nothing in this Order shall derogate from the rights conferred and obligations imposed
by the CCAA.
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CRITICAL SUPPLIERS

20. THIS COURT ORDERS AND DECLARES that this Order is without prejudice
to any arguments of the Fund, Growthworks WV Management Ltd. (the “Manager™) or
GrowthWorks Capital Ltd. (“GWC”), in connection with the purported termination of
the Management Agreement described in the Ross Affidavit (the “Management

Agreement”).

21.  THIS COURT ORDERS that, to-the-extent-this Court-declares-any Persona
eritical supplierthe Manager, GWC, and each Person engaged or contracted by the
Manager and/or GWC (not including employees of the Manager or GWC) in connection
with providing transitional services to the Applicant pursuant to the Management

Agreement on or after October 1, 2013 is a critical supplier to the Applicant as
contemplated by Section 11.4 of the CCAA by-subseeuent-Orderin relation to such

transitional services (each, a “Critical Supplier”); and each Critical Supplier shall be

entitled to the benefit of and is hereby granted a charge (together, the “Critical
Suppliers’ Charge”) on the Property of the Applicant in an amount equal to the lesser
of (a) the value of the goods and services supplied by such Critical Supplier and received
by the Applicant after the date of this Order less all amounts paid to such Critical

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

Manager is entitled to be paid under section-8-6(b}-of the Management-Agreement;-and

1%
.

£€)-$50,000-the Critical Transition Services Agreement attached hereto as Schedule
The Critical Supplier Charge shall have the priority set out in paragraphs 36-and-38 and

40 herein.

22, THIS COURT ORDERS that each Critical Supplier shall, in addition to any

other obligations it has under this Initial Order, supply and continue to supply the
Applicant with transitional services pursuant to the Management Agreement. In the case
of the Manager, it shall supply and continue to supply the Critical Transition Services (as
defined in the Critical Transition Services Agreement) pursuant to and as set out in the
Critical Transition Services Agreement. No Critical Supplier may require the payment




- 1610 - 137

of a deposit or the posting of any security in connection with the supply of such services
after the date of this Order.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

23.  22-THIS COURT ORDERS that during the Stay Period, and except as permitted

by subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued

against any of the former, current or future directors or officers of the Applicant, or

against any current or future Applicant-nominated director of any of the Portfolio
Companies (the “Portfolioc Company Directors™) with respect to any claim against the
directors-ez, officers or Portfolio Company Directors that arose before, on or after the
date hereof and that relates-to-any-obligations-of the Applecant-whereby-the-directors-or,
(i) in the case of the former, current or future directors or officers of the Applicant, to
any obligations of the Applicant, or (ii) in the case of the Portfolio Company Directors,

to any obligations of the Portfolio Companies, and in either case whereby the directors,
officers_or Portfolio Company Directors are alleged under any law to be liable in their

capacity as directors or officers for the payment or performance of such obligations,
until a compromise or arrangement in respect of the Applicant, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicant or this Coust.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

24.  23-THIS COURT ORDERS that the Applicant shall indemnify its directors and
officers, and may indemnify the Portfolio Company Directors if, in its own discretion
and in consultation with the Monitor, it elects to do so, against obligations and liabilities
that they may incur as directors or officers of the Applicant or directors of a Portfolio
Company after the commencement of the within proceedings, except to the extent that,

with respect to any director, officer or dizeetorPortfolio Company Director, the

obligation or liability was incurred as a result of the director's-ex, officer’s or Portfolio
Company Director’s gross negligence or wilful misconduct._The Applicant and the
Portfolio Company Directors will use reasonable commercial efforts to address any
dispute regarding the indemnity coverage with the guidance and assistance of the
Monitor, and, if required, this Court,
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25.  24-THIS COURT ORDERS that the directors and officers of the Applicant shall
be entitled to the benefit of and are hereby granted a charge (the "Directors’ Charge")
on the Property, which charge shall not exceed an aggregate amount of $1,000,000, as
security for the indemnity provided in paragraph 2324 of this Order. The Directors’

Charge shall have the priority set out in paragraphs 36-and-3838 and 40 herein.

26.  THIS COURT ORDERS that the Portfolio Company Directors shall be entitled
to the benefit of and are hereby granted a charge (the “Portfolio Company Directors’

Charge”) on the Property. which charge shall not exceed an a

$10,000.000. as security ft

regate amount of

or the indemnity referred to in paragraph 24 of this Order. to
the extent one is provided by the Applicant. The Portfolio Company Directors’ Charge

shall have the priority set out in paragraphs 38 and 40 herein.

27.  25-THIS COURT ORDERS that, notwithstanding any language in any

applicable insurance policy to the contrary, (&) no insurer shall be entitled to be
subrogated to or claim the benefit of the Directors' Charge or the Portfolio Company
Directors’ Charge, and (b) the Applicant's directors and officers shall only be entitled to
the benefit of the Directors' Charge to the extent that they do not have coverage under
any directors' and officers' insurance policy, or to the extent that such coverage is
insufficient to pay amounts indemnified in accordance with paragraph 2324 of this
Order, and the Portfolio Company Directors shall only be entitled to the benefit of the
Portfolio Company Directors' Charge to the extent that they do not have coverage under
any directors' and officers' insurance policy, or to the extent that such coverage is

insufficient to pa i tent an indemnity is
provided by the Applicant accordance with paragra bh 24 of this Order.

APPOINTMENT OF MONITOR

28,  26-THIS COURT ORDERS that FTI Consulting Canada Inc. is hereby
appointed pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the
business and financial affairs of the Applicant with the powers and obligations set out in
the CCAA or set forth herein and that the Applicant and its shareholders, officers,

directors, and Assistants shall advise the Monitor of all material steps taken by the
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Applicant pursuant to this Order, and shall co-operate fully with the Monitor in the

exercise of its powers and discharge of its obligations and provide the Monitor with the

assistance that is necessary to enable the Monitor to adequately carry out the Monitor's

functions.

29,

27_THIS COURT ORDERS that the Monitor, in addition to its prescribed rights

and obligations under the CCAA, is hereby directed and empowered to:

(2)

(b)

(©)

(d)

(e)

®

)

monitor the Applicant's receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and

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

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

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

assist the Applicant, to the extent required by the Applicant, with the holding
and administering of creditors’ or shareholders’ meetings for voting on the

Plan;

have full and complete access to the Property including the premises, the
premises of the Manager to the extent Property of the Applicant is located on
the Manager’s premises, books, records, data, including data in electronic
form, and other financial documents of the Applicant, to the extent that is
necessary to adequately assess the Applicant's business and financial affairs
or to perform its duties arising under this Order and all Persons, including the
Applicant and the Manager, shall permit such full and complete access to

such Property to the Monitor;

be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers

and performance of its obligations under this Order;
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(h)‘ establish one or more accounts to hold any proceeds of the disposition of the

Portfolio Companies (the “Proceeds Accounts™);

(1) administer the Proceeds Accounts for and on behalf of the Applicants and to
distribute funds from such Proceeds Accounts from time to time to satisfy
expenses that the Applicant is entitled and/or required to pay pursuant to this
Order, as directed by the Applicant and in accordance with the Cash Flow

Projection and any update cash flow projections; and

M perform such other duties as are required by this Order or by this Court from

time to time.

'30.  28-THIS COURT ORDERS that the Monitor shall not take possession of the
Property with the exception of the Proceeds Accounts, and shall take no part whatsoever
in the management or supervision of the management of the Business or the businesses
of the Portfolio Companies and shall not, by fulfilling its obligations hereunder, be
deemed to have taken or maintained possession or control of the Business or Property, or

any part thereof.

31.  29-THIS COURT ORDERS that McCarthy Tétrault LLP is entitled to transfer
”the funds held by it in trust as described in the Ross Affidavit at paragraph 88, and any
future proceeds that may be received by it from time to time from the disposition of the
Portfolio Companies, to the Monitor for deposit into the Proceeds Accounts to be held
by the Monitor for and on behalf of the Applicant in accordance with the terms of this
Order.

32.  30-THIS COURT ORDERS that nothing herein contained shall require the
Monitor to occupy or to take control, care, charge, possession or management
(separately and/or collectively, "Possession") of any of the Property that might be
environmentally contaminated, might be a pollutant or a contaminant, or might cause or
contribute to a spill, discharge, release or deposit of a substance contrary to any federal,
provincial or other law respecting the protection, conservation, enhancement, -

* remediation or rehabilitation of the environment or relating to the disposal of waste or
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other contaﬁination including, without limitation, the Canadian Environmental
Protection Act, the Ontario Environmental Protection Act, the Ontario Water Resources
Act, or the Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Monitor frofn any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything

. done in pursuance of the Monitor's duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actuaily in possession.

g 34—THIS COURT ORDERS that that the Monitor shall provide to any creditor of
the Applicant information provided by the Applicant in response to reasonable requests
for information made in writing by such creditor addressed to the Monitor. The Monitor
shéll not have any responsibility or liability with respect to the information disseminated
| by it pursuant to this paragraph. In the case of information that the Monitor has been
advised by the Applicant is confidential, the Monitor shall not provide such information
to creditors unless otherwise directed by this Court or on such terms as the Monitor and

the Applicant may agree.

34.  32-THIS COURT ORDERS that, in addition to the rights and protections

afforded the Monitor under the CCAA or as an officer of this Court, the Monitor shall
incur no liabiiity or obligation as a result of its appointment or the carrying out of the
provisions of this Order (including, without limitation, with respect to administering the
Proceeds Accounts for and on behalf of the Applicants), save and except for any gross
negligence or wilful misconduct on its part. Nothing in this Order shall derogate from
the protections afforded the Monitor by the CCAA or any applicable legislation.

35, 33-THIS COURT ORDERS that the Monitor, counsel to the Monitor and
counsel to the Applicant shall be paid their reasonable fees and disbursements, in each
casé at their standard rates and charges, by the Applicant as part of the costs of these
proceedings. The Applicant is hereby authorized and directed to pay the accounts of the

Monitor, counsel for the Monitor and counsel for the Applicant on a bi-weekly basis
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and, in addition, the Applicant is hereby authorized to pay to the Monitor, counsel to the
Monitor, counsel to the Applicant and CCC (as defined in the Ross Affidavit), retainers
in the amount of $50,000, respectively, to be held by them as security for payment of

their respective fees and disbursements outstanding from time to time

36.  34-THIS COURT ORDERS that the Monitor and its legal counsel shall pass
their accounts from time to time, and for this purpose the accounts of the Monitor and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario

- Superior Court of Justice.

37.  35-THIS COURT ORDERS that the Monitor, counsel to the Monitor, CCC (as
deﬁned in the Ross Affidavit), and the Applicant’s counsel shall be entitled to the benefit
of and are hereby granted a charge (the "Administration Charge") on the Property,
which charge shall not exceed an aggregate amount of $500,000, as security for their
professional fees and disbursements incurred at the standard rates and charges of the
Monitor and such counsel, both before and after the making of this Order in respect of
these proceedings. The Administration Charge shall have the priority set out in
paragraphs 3638 and 3840 hereof.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38.  36-THIS COURT ORDERS that the priorities of the Directors’ Charge, the

. Administration Charge and the Critical Suppliers’ Charge, as among them, shall be as

follows:
First — Administration Charge (to the maximum amount of $500,000);
Second — Directors’ Charge (to the maximum amount of $1,000,000);-and

Third — Critical Suppliers’ Charge (to the maximum amount of $50,000):;

and,

‘Fourth — Portfolio Company Directors’ Charge and Critical Suppliers’
Charge to the extent that it exceeds $50,000.
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39.  3Z-THIS COURT ORDERS that the filing, registration or perfection of the
Dire'ctors’ Charge, the Administration Charge-and, the Critical Suppliers’ Charge and the
Portfolio Company Directors’ Charge (collectively, the "Charges") shall not be
required, and that the Charges shall be valid and enforceable for all purposes, including
as against any. right, title or interest filed, registered, recorded or perfected subsequent to
the Charges coming into existence, notwithstanding any such failure to file, register,

record or perfect.

40. A%S.—THIS COURT ORDERS that each of the Charges (as constituted and defined
herein) shall constitute a charge on the Property and the-Chargesthat the entire Directors’
Charge, the entire Administrétion Charge and the Critical Suppliers’ Charge to a

' maximum amount of $50,000 shall rank in priority to all other security interests, trusts,
liens, charges ’and encumbrances, claims of secured creditors, statutory or otherwise

(collectively, "Encumbrances") in favour of any Person._To the extent the Critical

Suppliers” Charge exceeds $50,000, such additional amount, together with the Portfolio
Company Directors’ Charge, shall rank pari passu with one another behind the

Encumbrances.

41, 39-THIS COURT ORDERS that except as otherwise expressly provided for
herein, or as may be approved by this Court, the Applicant shall not grant any
Encumbrances over any Property that rank in priority to, or pari passu with, any of the
Charges, unless the Applicant also obtains the prior written consent of the Monitor and

the beneficiaries of the Charges, or further Order of this Court.

42,  40-THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforcéable and the rights and remedies of the chargees entitled to the benefit of the
Charges (collectively, the "Chargees") thereunder shall not otherwise be limited or
impaired in any way by (a) the pendency of these proceedings and the declarations of
inéolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to
Bankruptcy and Insolvency Act (the “BIA™), or any bankruptcy order made pursuant to
such applications; (c) the filing of any assignments for the general benefit of creditors

" made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (¢)
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any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any existing
loan documents, lease, sublease, offer to lease or other agreement (collectively, an
"Agreement") which binds the Applicant, and notwithstanding any provision to the

contrary in any Agreement:

(a)  the creation of the Charges shall not create nor be deemed to constitute a

" breach by the Applicant of any Agreement to which it is a party;

(by  none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the

creation of the Charges; and

(©) neither the payments made by the Applicant pursuant to this Order nor the
granting of the Charges shall constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, or other challengeable or

voidable transactions under any applicable law.

43. 4H-THIS COURT ORDERS that any Charge created by this Order over leases of

real property in Canada shall only be a Charge in the Applicant's interest in such real

property leases.
SERVICE AND NOTICE

4. | 42-THIS COURT ORDERS that the Monitor shall (i) without delay, publish in

LI

[newspapers-specified-by-the Court{The Globe and Mail (National Edition) a notice

containing the information prescribed under the CCAA, (i) within five days after the
date of this Order, (A) make this Order publicly available in the manner prescribed under
_ the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has
a claim against the Applicant of more than $1000, and (C) prepare a list showing the
names and addresses of those creditors and the estimated amounts of those claims, and
make it publicly available in the prescribed manner, all in accordance with Section

23(1)(a) of the CCAA and the regulations made thereunder.
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45,  43-THIS COURT ORDERS that the Applicant and the Monitor be at liberty to
serve this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or electronic transmission to the Applicant's creditors or other
interesfed\ parties at their respective addresses as last shown on the records of the
Applicant and that any such service or notice by courier, personal delivery or electronic
transmission shall be deemed to be received on the next business day following the date

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

46.  44-THIS COURT ORDERS that the Applicant, the Monitor, and any pé.rty who
has 'ﬁled a Notice of Appearance may serve any court materials in these proceedings by
e-mailing a PDF or other electronic copy of sﬁch materials to counsels' email addresses
as recofded on the Service List from time to time, and the Monitor may post a copy of

any or all such materials on its website at http://cfcanada.fticonsulting.com/gcfl.
GENERAL

47.  45-THIS COURT ORDERS that the Applicant or the Monitor may from time to

time apply to this Court for advice and directions in the discharge of its powers and

dﬁties hereunder.

I

48,  46-THIS COURT ORDERS that nothing in this Order shall prevent the Monitor
. from acting as an interim receiver, a receiver, a receiver and manager, or a trustee in

'bankruptcy of the Applicant, a Portfolio Company, the Business or the Property.

49, | 47-THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States, to give effect to this Order and to assist the Applicant, the Monitor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory
and administrative bodies are hereby respectfully requested to make such orders and to
provide such assistance to the Applicant and to the Monitor, as an officer of this Court,

as may be necessary or desirable to give effect to this Order, to grant representative
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status to the Monitor in any foreign proceeding, or to assist the Applicant and the

Monitor and their respective agents in carrying out the terms of this Order.

30.  48-THIS COURT ORDERS that each of the Applicant and the Monitor be at
liberty and is hereby authorized and empowered to apply to any court, tribunal,
fegulato‘ry Ior administrative body, wherever located, for the recognition of this Order
and for assistance in carrying out the terms of this Order, and that the Monitor is
authorized and empowered to act as a representative in respect of the within proceedings

for the purpose of having these proceedings recognized in a jurisdiction outside Canada,

1.  49-THIS COURT ORDERS that any interested party (including the Applicant

=

and the Monitor) may apply to this Court to vary or amend this Order on not less than
seven (7} days notice to any other party or parties likely to be affected by the order

soughtn or upon such other notice, if any, as this Court may order.

LN

2.  50-THIS COURT ORDERS that this Order and all of its provisions are effective

as of 12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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SCHEDULE “1” — CRITICAL TRANSITION SERVICES AGREEMENT
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