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TO:

SECURITY AGREEMENT

ROSEWAY CAPITAL LP
a limited partnership established under the laws
of Scotland with is principal address at 50 Jothian Road, -
Festival Square, Edinburgh, EH3 9WJ,

- Scotland and its address for service of process in
the Province of Ontario /o Rosetta Capital (Canada)
Limited, MaRS Centre, Heritage Building, 101 College
Street, Suite 140, Toronto, Ontario M5G 1L7 '

(hereinafier “Roseway”)

GRANTED BY: GROWTHWORKS CANADIAN FUND LTD.

a corporation incorporated under the laws of Canada,
having its registered office at:

Exchange Tower, 130 King Street West

Suite 2200, PO Box 422

Torento, Ontario M5X IE3

(hereinafter “GW Cdn”)

SECTION 1- GRANT OF SECURITY ]NTEREST

Lil -Sf;cu;'itv Interest

As general and éontinuing secuﬁty for thé payment and performance of the Obl.igaﬁons (as

hereinafter defined) owing by GW Cdn to Roseway, GW Cdn, IN CONSIDERATION OF

THE OBLIGATIONS and for other good amd valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, hereby grants, bargains, assigns and transfers to
Roseway a continuing security interest in, and a security interest is taken in, all of the property,
assets and undertakings of GW Cdn, whether now owned or hereafior-acquired by or on behalf
of GW Cdn, wherever located, including, without limitation, all of GW Cdu’s present and after
acquired personal property but excluding the Excluded Assets (the “Collateral”) and including
without limitation:

@

Accounts Recetvable

All debts, book debts, accounts, claims, demands, moneys and choses in action
whatsoever including, without limitation, claims against the Crown and claims
under insurance poticies, which are now owned by or are due, owing or accruing
due to GW Cdn or which may hercafter be owned by or become due, owing or
aceruing due to GW Cdn together with all contracts, investment property, bills,
notes, lien notes, judgments, chattel mortgages, mortgages and all other rights,
benefits and documents now or bereafter taken, vested in or held by GW Cdn in
respect.of or as security for the same and the full benefit and advantage thereof,
and all rights of action or claims which GW Cdn now has or may at any time
bereafier have against any Person in respect thereof (all of the foregoing being
herein collectively called the “Accounts Receivable™);
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Chattel Paper, Instruments, Securtties, etc.

All chattel paper, imstruments, warchouse receipts, bills of lading and other

documenis of title, whether negotiable or non negotiable, share, stock, scourity-
entitlements, warrants, bonds, debentures, debenture stock or other securities or
investment property and financial assets now or hereafter owned by GW Cdn;

Intangibles

- All intangibles now or hereafter owned by GW Cdn including, without limitation,

all goodwill connected with or symbolized by any of such peneral intangibles; all
contract rights, documents, applications, licenses, materials and other matters
related to such general intangibles; all tangible property embodying or

. incorporating any such general intangibles; and all chattel paper and instruments

relating to such general intangibles. The Collateral shall include (i) all patents,
and all nnpatented or unpatentable inventions; (ii) all trademarks, service marks,
and irade names (including without limitation the trademarks listed on Schedule
1.1{e) hereto); (iii) all copyrights and literary rights; (iv) all computer sofiware
programs; {v). all trade ‘secrets, proprietary information, customer lists,
manufacturing, engineering and production . plans, drawings, specifications,
processes and systems (collectively, the “Intellectual Property” and, together

with all of the foregoing, collectlvely, thc “Tutangibles™);

Proceeds of Excluded Assets

AII divestment proceeds of the ‘Excluded Assets (except to the extent such
proceeds are themselves Excluded Assets) including without limitation, the right

to receive any dividends payable thercunder, any dividends paid thereunder, or
the proceeds of any Venture Portfolio Securities, in any form, in cach case to the
extent of any interest retained by GW Cdn;

Books and Accounts, efc.

- With respect to the persana] property described in Pardgr&phs (a) to {d) inclusive

and the Excluded Assets, all books, accounts, invoices, deeds, documents,
writings, letters, papers, sccurity certificates and other records in any form
evidencing or relating thereto and all contracts, securities, ingtrizmenis and other

- riphts and benefits in respect thereof, except to the extént such assets are

thems,elves Excluded Assets;

Other Property

The uncalled capital, m()ney; rights, bills of exchaﬁge, negotiable and non
negotizble instruments, judgments and securities not otherwise described in
Paragraphs (a) to (e) inclusive; :
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(g)  Replacements, etc.

With respect to the personal property described in Paragraphs (a) to (f) inclusive,
all substitutions ‘and replacements thereof, increases, addmons and accessions
thereto and any interest of GW Cdn therein; and

(h) Proceeds

With respect to the personal property described in Pavagraphs (a) to (g) inclusive,

personal property in any form or fixtures derived directly or indirectly from any
dealing with such property or that indemnifies or compensates for such property
destroyed or damaged and proceeds of proceeds whether of the same type, class
or kind as the original proceads.

1.2 Deﬁmlmns and Intcrm etation

In this Security Agrwment terms used hetcm and defined.in the PPSA shall have the-same

meanings as in the PPSA unless the context otherwise requires, capitalized terms used and not

otherwise defined herein shall have the meaming ascribed to them in the Participation Agreement
_ (as hereinafter defined) and: -

- “Class A Shares” means the Class A Shares of GW Cdn offered under the Prospectus;
“Critical NAV Amount” means $110,000, 000:

“Custodian” means RBC Dexia Investor Services (as suceessor to the Royal Trust
(,ompany) -

“Custodian Acknowledgement Agreement” means the custodian acknowledgement
agreement dated the date hercof among GW Cdn, Roseway, the Mandg,er of GW Cdn and
the Custodian;

“encumbrance” inciudes, without limitation, a security interest, lien, hypothec, claim,.

charge, deemed trust-or encumbrance of any kind whatsoever;

“Excluded Asscts” means the equily and debt investments held by GW Cdn and
classified for purposcs of the statement of investment portfolio forming part of GW
Cdn’s financial statements as venture investments, and proceeds thereof but only to the
extent that the granting of any security interest or the assipnment thereof in such
investments or proceeds by GW Cdn is prohibited by contract,-portfolio company erticles
or securities laws (“Veuture Portfolio Securities”), but “Excluded Assets” shall not
include (and accordingly Collateral shall include) any divestment proceeds, including
without limitation, the right to receive any dividends payable thereunder, any dividends
paid thereunder or the proceeds of any Venture Portfolio Securities, in any form {(except
to the extert such dividends or proceeds are themselves Excluded Asscts);

“NAV” has the meaning ascribed thereto in the Prospectus;
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1.3

1.4

.

“Obligations” means all present and future obligations of GW Cdn to Roseway under the
Participation Agreement and under this Agreement, including without lmitation all
payment and remittance obligations in respect of the Participating Interest;

“Participating Tnterest” ha.s the meaning ascribed’ thcrcto in the Part101patmn
Agreement;

“Participation Agreement” shall mean the participation agreement dated as of om or
about the date hereof between Roseway and GW Cdn, as the same may be amended,
supplemcnted revised, replaoed or restated from time to time;

“Permitted Epcumbrances” means the encumbrances listed in Schedule “AP.

“Prospectus” means the Prospecius of GW Cdo: dated Novcrﬁber 10, 2009 in respect of
the offering of Class A Shares of GW Cdu, as amended by GW Cdn in good faith and in
accordance with 'applioablt: securities laws from time to time;

“security -interest” shail include, mtbout limitation, a fixed mortgage, hypothccatlon
pledge, charge and assigtment; and

“STA™ shall refer to the Securities Transfer Act (Ontario) or, to the extent dpphcable
similar legislation of any other jurisdiction, as amended from time to time.

“WOF Security” means the security created under thef WOF Security Agreement in

- respect of all of GW Cdn’s present and after-acquired personal property, and under the

WOF Pledge Agreement, in each case in favour of Working Opportunity Fund (EVCC)

. Ltd. and as evidenced in whole or in part by the Form 1C Financing Statement registered

with the Ontario Personal Property Registry under registratmn number 20100315 1040
1580 9501, expiring on March 15, 2015. ‘

The grant of the sccurity intercst herein provided for shall include, without limitation, a
fixed mortgage, hypothecation, pledge, charge and assignment of the Collateral in favour
of Roseway;

Leages -

() The last day of the term of any lease or sub-lease, oral or written, or any
agreement therefor, now held or hereafter acquired by GW Cdn, shall be excepted
from the security interest hereby granted and shall not form part of the Collateral,
but GW Cdn shall stand possessed of such one day remaining, upon {rust to assign
and dispose of the same as Roseway or any assignee of such lease, or sub-lease or
agreement shall dirvect. If any such lease, sub-lease or agreement therefor contains
a provision which provides in effect that such lease, sub-lease or agreement may
not be assigned, sub-leased, charged or encumbered without the leave, license,
consent or approval of the lessor, the application of the security interest created
hereby to any such lease, sub-lease or agreement shall be conditional upon such
leave, license, consent or approval having been obtained. '

(b)  Pursuant to this Security Agreement:
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@ To the extent that the creation of the security interest created hereby would
constitute a breach of or default under, or permit the acceleration or
termination of any agrecment, right, licence or permit of GW Cdn which
constitutes Collateral {each, a “Restricted Assetl”), the security interest

" created hereunder shall not attach to the Restricted- Asset, but GW Cdn
~ shall, subject to paragraph (i) below, hold its interest in the Restricted
Asset in trust for Roseway, provided that, until the security interest created
hereby has become enforceable, GW Cdn shall be entitled to all proceeds
arising under or in connection with the Restricted Asset.

Gy To ﬂle extent 1hat the creation of the trust in pardg:caph (i) above would
constitute a breach ‘or permit the acceleration or termination of any
Restricted Assel, the security interest created hereunder shali not attach to
the Restricted Asset, but the security inferest created hercby will constitute
a trust created in favour of Roseway pursuant to which GW Cdn shall hold
as trustee its interest in all proceeds arising under or in connection with the
Restricted Asset in trust for Roseway, provided that until the security
interest created hereby has become enforeeable, GW Cdn shall be entitled
to receive all such proceeds.

- 1.5 GW Cdn Remains Liable

Notwithstanding anything hersin to the contrary:

(8) ' GW Cdn shall remain liable under the coniracts and agreements included in the
Collateral to the extent set forth therein to perform all its duties and obligations
thercunder to the same exient as if this Security Agreement had not been
cxecuied

G} the exercise by Roseway of any of the rights or remedies hereunder shall not
release GW Cdn from any of its duties or obhgatlons under the contracts and
agreements included i in the Collateral; and

(c) Roseway shall not have any obligation or Hability under the contracts and

agreements included in the Collateral by reason of this Security Agreement, nor
shall Roseway be obligated to perform any of the obligations or duties of GW
Cdn thereunder or fo take any action to collect or enforce any claim for payment
assi gncd hewundm

1.6 Attéchment

GW Cdn acknowledges that the security interesls that arise under this Security Agreement attach

upon the execution of this Security Agreement and that value has been given and aitachment has
not been postponed, A security interest in any after acquired property included in the Collateral
attaches to that property on acquisition of any rights therein by GW Cdn.

SECTION 2 —~ REPRESENTATIONS AND WARRANTIES

GW Cdn represents and warrants to and in favour of Roseway on the Closing Date:
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2.1 Enforceability

This Security Agrecment constitites a valid and legally binding obligation of GW Cdn
enforceavle against GW Cdn in accordance with its terms, subject to:

(a) applicable bankruptey, msolvcnoy, reorganization, Hmitations, moratorivm and
other laws generally affecting creditors™ rights; ard .

(b)  cquitable remedies such as injunction and specific performance which remedies
~ are available in the discretion of a court of competent jurisdiction.

2.2 Locations of Coliateral

The tangible Collateral, except where it is in transit to and from the locations herein described, is
located at the location specified above as GW Cdn’s principal office or place of business (and its
chief place of business and chiel executive office) or at such other addresses as provided for in
the Participation Agreément. The location at which all records of GW Cdn pertaining . lo
Accounts Receivable (and all chattel paper which evidences Accounts Receivable) and contract
rights are kept at the location specified above or in custody. Wlth the Cusiodian unless the
confrary is provided for in the Participation Agrccrnent ' -

23 Survival

All representations and warranties of GW Cdu made herein or in any certificate or other
document delivered by or on behalf of GW Cdn to Rouseway are material; shall be deemed to
have been relied upon by Roseway notwithstanding any investigation heretofore or hereafter
made by or on belalf of Roseway, shall survive the execution and dehvery of this Security
Agreement and shall continue in full force and effect for a period ending upon the irrevocable
_payment by GW Cdn of all amonnts payable under Section 3. 3(a) (b), (c) and (d) of the
Participation Agreem ent.

SECTION 3 - COVENANTS OF THE CORPORATION

(GW Cdn covenants and agrecs with Roseway that so long as t11ere shail remain any Obligations
of or affecting any party 1o this Security Agreement: :

3.1 Payment
GW Cdn will pay duly and punctually all sums of money due. by it to Roseway tnder this
Security Agreement and the Participation Agreemoent at the times and places and in the manner

provided for herein and therein.

3.2 Notice Reg arding Change of Address, ete.

GW Cdn shall notify Roseway in writing:

(a) - Afleast 30 Business Days prior to any change of name of GW Cdn;
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(b) At Jeast 30 Business Days prior to any transfer of GW Cdn s interest in any part
of the Collateral not expressly permitted hereunder or under the Parficipation

Agreement;

(o} Promptly of any significant loss of or damage to Collateral;

((8)) At least 30 Business Days prior to any Lhange in the location{s} of the Collatei"ai |

and any records Ielatmg thercto; and

(¢)  Forthwith upon becoming: aware of the existence of any condition or event which

“could canse or which, with the passage of time or notice, or both, constitute a

Default, give Roseway written notice thereof specifying the pature and duration
thereof and the action being taken or proposed to be taken with respect thereto.

33 Other Fmancmfz Statements or Control,

" Except as ptherwise pcrmlued hcreundcr GW Cdn shall not (a) file, or suffer to be on ﬁle or

authorize or permit to be filed or o be on [ile, in any jurisdiction, any fnancing staterment or like
instrument with respect to any of the Collateral in which Roseway is not named as the sole
secured parly, or (b) cause or permit any Person other than Roseway to have “control” (as

defined in the STA) of any financial asset or investment property constituting part of the . -
‘Collateral or Excluded Assets, other than “comtrol” in favour of any depositary bank or

securities intermediary which acts solely as custodian for GW Cdn in respect of such assets or
has subordinated its lien to the lien of Roseway pursnant to documentation in form and substance

satisfactory to Roseway. Immediately upon having knowledge that a financing statement or like -

instrument is or is reasonably likely to be.on file in any jurisdiction, with respect to any
Collateral, GW Cdn shall (i) immediately give written notice to Roseway of such filing or
proposed filing; and (ii) take such steps as may be requested by Roseway, with respect to such

filing. Notwithstanding the foregoing, Roseway 4cknowledges and agrees that the security

interests created hereunder are and shall remain sabordinate in priotity to the WOF Security,
provided however that GW Cdn undertakes to use all com,tnercm.lly reasonable efforts to
terminate the WOF Scourity and discharge all registrations in respect thereof as soon as
reasonably practicable after June 30, 2010, GW Cdn and Roseway agree that the terms of the
Custodian Acknowledgement Agreement do not in any way alter the terms of this Agreement or
expand the scope of the security interests of the rights of Roseway provided for hereunder.

34 Special Provisions Relating to Pledged Securities,

(@) GW Cén will cause &ﬁy and all Collateral that'is a security in the form of shares,
(collectively, thc “Pledged Securitics™), to constitute at all times 100% of the
total number of shares of the relevant issuer that are owned by GW Cdn,

(b)  So long as no Default (as hereinafier defined) shall have ocourred and be
continuing, GW Cdn shall have the right to exercise all voting, consensual and
other powers of ownership pertaining to the Pledged Securities for all purposes
not Inconsistent with the terms of this Security Agreement, the Participation
Agreement or any other instrument or agreement referred to herein or therein,

provided that GW Cdn agrees that it will not vote the Pledged Securities in any

mannter that is inconsistent with the ferms of this Security Agreement, the
Participation Agreement.or any such other insirument or agreement.
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(@)

(e)
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Dxcept as provided in the Participation Agrecment, unless and until a Default
shall have occurred and be continuing, GW Cda shall be entitled to receive and
retain any dividends, distributions or proceeds on the Pledged Securities (whether
paid or distributed in cash, securities or other property).

If a Default shall have occurred and be contimuing, whether or not Roseway
exercises any available right to declare any Obligations due and payable or seeks
or pursues any other relief or remedy available to it undet applicable law or under
this Security Agreement, the Participation Agreement or any other agreement
relating to such Obligation, upon notice to GW Cdn, all dividends and other

. distributions on the Pledged Securities shall be paid directly to Roseway and
retained by it as part of the Collateral, subject to the terms of this Security

Agreement, and, if Roseway shall so requést in writing, GW Cdn agrees to
execute and deliver to Roseway any instruments or other documents necessary or
desirable to ensure that such dividends and other distributions on the Pledged
Securities shall be paid directly to Roseway, provided that if such Default is
cured, any such dividend or distribution theretofore paid to Roseway shall,
promptly (except to the extent tht,rctotore apphcd to the Obhgat:ons), be retumed
by Roseway to GW Cdn.

GW Cda shall not terminate, cancel, allow to lapse or expire, or amend the
Custodian Agreement made as of December 1, 2004 between GW Cdn and RBC
Dexia Investor Services {(as successor to the Royal Trust Company) without the
prior written consent of Roseway, Whmh consent shail not be unreasonably
w1thheld

Roseway will not deliver any Entitlement Order, direction, instructions or notice
to the Custodian under the Custodian Acknowkdgement Agreement or otherwise
with respect to any property of GW Cdn held by the Custodian unless a Default
has ocenrred and is continuing and Roseway agrees that any action taken under
the Custodian’ Acknowledgement Agreement will be taken in a mmanner consistent
with the terms of this Agreement, the Participation Agreement and Roseway’s

rights and entitlements thereunder. If a Default occurs but is remedied by GW

Cdn to the satisfaction of, or waived by, Roseway, Roseway will withdraw all
Entitlement Orders, directions, instuctions and notices delivered to the Custodian
following such Default.

3.5 ' Negaiive Covenants

of Roseway:

(@)

(b)

GW Cdn covenants and agrees that it shall not, without the prior writter consent

Eucuamber Property, Create, grant, assumeé or suffer to exist any security
interest, lien, charge, mortgage, hypothec or encumbrance upon any of its assets
except for Permitted Encumbrances and as permitted in Scetion 3.6;

‘Indebtedness. Incur or guarantee any indebtedness other than (i) the Obligations,

and (ii) indebtedness other than guarantees incurred in the ordinary course of
business, such indebtedness not to exceed $15 million in the apggregate and {iii)

/e
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gnarantees granted in the ordinary cousse of business, such guarantees not to
exceed $10 million in the aggregate; or

(c) Amalgamations, etc. Enter into any tramsaction (ivcluding by way of
- reorganization, consolidation, amalgamation, liquidation or otherwise) whereby
all or any portion of its property and assets wmﬂd become the property of any

other person.

3.6  Permitted Encumbrance Assets

GW Cdn may grant and maintain encumbrances over assets outside of the Defined Portfolio in
priority to the security interests created hereunder but only to the extent securing indebtedness
permitted under Section 3.5(b) and so long as the NAV of GW Cdn, excluding the aggregate
value attributable to such encumbered assets over and - above 'the amount of any such
indebtedness (1o the extent not dlready excluded in determining NAV, to avoid double-counting)
and without excluding any value attributed to the WOF Security, exceeds the Critical NAV
Amount. Roseway agrees to exccute. and deliver such subordination, priority and other
agreements and insfruments as may be reasonably requested to facilitate the granting of such
. encumbrances. For purposes of this Agreement,.any such assets so encumbered by GW Cdu,

“other than by way of the WOFE Security, shall be referred to as “Permitted Encumbrance
Assets”. GW Cidn agrees to provide Roseway with full pa.rt]culars of any cncxmabzancc granted
under this Section 3.6.

3.7 | Permitted Transactions

Roseway will not withhold its comsedt umder Section 3.5(c) to a transaction or series of
transactions completing a merger, redrganization or buginess combination of GW Cdn with 6ne
or more other entities managed by affiliates of GW Cda’s manager if Roseway is satisfied, acting
reasonably and expeditiousty, that such transaction would not have a material adverse effect of

GW Cdn’s (or its successor under such a transaction or series of transactions) ability to perform™

its obligations under the Parficipation Agreement and this Agreement or on the amounts that are
and would otherwise become payable to Roseway. GW Cdn will expeditiously provide Roseway
with all information and documentation necessary for Roseway to make such determination.

SECTION 4 — COLLECTION QF PROCEEDS

41 Payments to Roseway

Upon the occurrence and during the continnance of a Default (as definsd below), GW Cdn shall:

(a) Collect and enforce payment of all Accounts Receivable (except as provided for
in Section 4.2 or the Participation Agreement) and shall dispose of and receive
payment for all Inventory which is ordinarily disposed of in GW Cdu’s business;

{2)] Receive and hold in frast for Roseway, all payments on or instruments received in
respect of the Collateral, all rights by way of suretyship or guarantee which GW
Cdr now has or may hereafter acquire to enforce payment of Collateral and all
rights in the nature of a sccurity inferest whereby GW Cdn may satisfy any
Collateral out of property, and all non cash proceeds of any such collection,

oy
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disposition or realizatioﬁ of any of the Collateral shall be subject to the security
interest hereby created;

{¢)  Endorse to Roseway and forthwith deliver fo it all such paymen’fs and instruments
‘ in the form received by GW Cdn; and .

() - Forthwith dehver to Roseway all property in GW Cdn’s possession or hereafter
- coming into its possession through enforcement of any such rights.

4'.2 Account Debtor

Upon the occurrence and during the continvance of a Default (as defined below), Roseway may
~ at any time notify or require GW Cdn to notify an account debtor or debtor under any Accounts
" Receivable, investmont property, chattel paper or Intangible, in each case that constitutes
Collateral, of the assigninent of such Accounts Receivable, investment property, chattel paper or
Intangible to Roseway and require such person to make payment to Roseway in respect of any of
- the Accounts Receivable, investment property, chattel paper or Intangible, and Roseway may
hold all amounts acquired or received from any such account debtors or obligors (and if any such
amounts are received by GW Cdn, they shall be held in trust by GW Cdn for-the benefit of
. Roseway and as promptly as poss1blc remitted or delivered to Roseway for application as
provided herein), together Wlth income on such amounts, as part of the Collateral and as security
for the Obligations.

-SECTION 5- DEFAUL*I‘ ‘

51  Défault

Without in any way limiting the naturc of the Obligations or any of thehl, the 'Obligationé' '

secured hereby shall, in relatior to the Participation Agreement in accordance with this Security

Agreement, become ﬁnmedlately due and payable and the security interests hereby constituted -

shal] becomc enforceable in each and every of the following events (herein called a “Defanlt?):

(a) if GW Cdn fauls to make any payment of any of the Obligations when due in

: accordance with the Participation Agreement and, such failare shall continue for a

period of seven Business Days after a notice in writing has been given by
Roseway to GW Cdn;

A (b):  the NAV of GW Cdn, excluding any value attributed to Permitted Encumbmnce ‘

. Assets over and ‘above the amount of indebtedness secured thereby and not
already excluded in determining NAYV, is at any time less than the Critical NAV

Amount;

(c) at any time prior to the payment in full of the amount payable by GW Cdn to
Roseway under Section 3.3(c) of the Participation Agreement, the NAV of GW
Cdn calculated solely with reference to investments held by GW Cdn and not
classified for purposes of the statement of investment portfolio forming part of
GW Cdn's financial statements venture investments but oxcluding any value
atiributed to any such assets that are Permitted Encumbrance Assets over and
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above the amount of indebtedness secured thereby and not already exchuded in
determining NAV, is less than $10 million; .

if an.order is made or an effective resolution paSsed for the wmdmg up,
hqmdatmn or dissolution of GW Cdu;

if GW Cdn admits in writing its inability to pay its debts generally as they become

due or makes a general assignment for the benefit of its creditors or otherwise
“acknowledges its “insolvency or is declared bankrupt or makes an authorized
assignment or a proposal to its creditors under any bankruptey or insolvency -
-legislation or if an administrator, trustee, receiver or any other officer with similar
powers is appointed in respect of GW Cdn or of the property of GW Cdn or any

substantial part thereof under any bankruptey or insolvency legislation; provided,
however, that GW Cdn suspending. redemptions of Class A Sharcs shall not, in
and of itself, constitute a Default; '

if a proceeéﬁlg is mstltuted for the liquidation of GW Cdn or a petition in
bankrupicy is presented against GW Cdn under applicable bankruptey or
insolvency legislation and if, in either case, such proceeding or petition shall not
have been dismissed or withdrawn by the earher to occur of the day that is (1) 45
days from the initiation thereof or, if GW Cdn is making good faith efforts to
contest such proceedings, 90 days;

if GW Cdo grants any sccurity interest, lien, charge, mortgage, hypothec or

encumbgance over any of the Collateral or Excluded Assets' (other than to
Roseway or as otherwise permitted under this Agrecment), or it an encumbrancer
takes possession of a substantial part of the Collateral or Excluded Assets forming

_ part of the Defined Portfolio or if any process or execution is levied or enforced

upon or against a substantial part of the Collateral or Excluded Assets forming

part of the Defined Portfolio and remains unsatisfied for such period as Would '

permif any such properly to be sold thereunder;

GW Cdn fails to pay when due {whether st scheduled maturity, by acceleration or
otherwise} any principal, inferest or other amount payable in respect of any
obligation (other than the Obligations) having an aggregate principal amount in
excess of the Dollar Equivalent of $2,000,000 or (ii) any breach or default of GW

Cdn occurs under any document, instrument or agreement to which it is a party or
by which it or any of iis properties 1s bound, relating to any debt (other than the

Obligations) in:excess of $2,000,000, if the maturity of or any payment with
respect to such debt may be accelerated or demanded due to such breach and in
either case the failure, breach or default cannot be remedied by GW Cdn or, if 2
remedy is possible, is not remedied within the period specified in the agreement
or instrument governing such obligation;

GW Cdn is enjoined, restrained or in any way prevented by any governmental
authority from completing divestments from the Defined Portfolio or making
payments to Roseway under the Parficipation Agreement, suffers the loss,
revocation or termination of any material license, permit, lease or agreement
necessary to complete such divestments or make such payments or otherwise
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adopts a policy whereby it ceases to undertake divestment activities for a material
period of time;

{1 if any representation or warranty of GW Cdn hereunder.or under the Participation
Agreement was not true and correct in all material respects when made resulting
" in s material adverse effect on GW Cdn’s ability to complete divestments frOm

the Defined Portfoho gcncrally or make payments to Roseway;

(k) if GW Cdn defaults in any respect in Qbsemng or performing in all material
respects any other covenant or condition of this Security Agreement or the
Participation Agreement on its part to be observed or performed to the exient such
default bas a matcrial adverse effect on GW Cdn’s ability to perform its
obligations under the Participation Agreement or this Agreement, and such

continues. for a period of 30 days aﬁer a notwc in writing has been given by

A Roseway to GW Cdnjor -

(o GW' Cdn requests any advance or drawdown or otherwise permits any
indebiedness to arise under or secured by the WOF Security,

52 Natmc ot Obhoatwne o

GW Cdﬁ agrees that upon the occurrence and clu:r:ng the continuance of a Default under Section

5.1 hereof, the security interests hereby ¢onstituted shall become enforceable and Roseway shall

be entitled to exercise and enforce any or all of the remedies herein provided or which may
- otherwise be available to Roseway by statute at law or in equity and all amounts secured hereby
shall mmedaately be paid to Roseway by GW Cdn.

83 Acceicraﬁon

Upon the occurtence and continuance of a Default, Roseway shall have the right to declare all
Obligations under Sections 3.3(a), (b}, {c) and (d} of the Participation Agreement to be
nomediately due and payable by GW Cdn, notwithstanding the dates on which such amounts are
required to be paid pursuant to the Participation Agreement. The amounts otherwise payable to

Roseway under Sections 3.1 and 3.3(e) of the Participation Agreement shall remain payable in

the manner and at the times specified therein (and secured under the Agreement) provided that at
any time after the oceurrence of a Default and while such Default is continuing Roseway may, at
its sole and exclusive option, elect by notice in writing to GW Cdn to be paid in lieu of such
paymeunts, as liquidated damages, an amount cqual to 20% of the value of the remaining Defined
Portfolio at the time of suc,h election (and following the payments requn'ed under Sectiont 3.3{a)
through (d)).

54 Interest

I the event of a Default hereunder, all Obligations due and payable by GW Cdn and remaining
unpaid shall accruc interest at the rate of 20% per annum, calculated and accrued daily and
compounding monthly, until such amounts are paid in full.

[
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SECTION 6 — REMEDIES ON DEFAULT

- If the security interests hereby constltuted become enforceable, Roseway shall have, in addition
to any other rights, remedies and powers which it may have at law, In equity or under the PPSA,
the Civil Code of Quebec (the “CCQ”) or the Uniform Commercial Code (the “Code”) (whether
or not the CCQ or the Code apphcs to the affected Collateral) and such additional rights and
remédies to which a secured party is entitled under the laws in effect in any jurisdiction where
* any rights ‘and remedies hereunder may be asserted, including the right, to the follest extent
pernyitted by 1aw, to cxercise all voting, consensual and other powers of ownership pertaining to”
the Collateral as if Roseway were the sole and absolute owner thereof (and GW Cdn agress to
take all such action as may be appropriate to give effect to such nght}, the follomng rights,
remedies and powers:

6.1 Power of Entry

- GW Cdn shall forthwith upon demand assemble and deliver to Roseway possession of all of the

Collateral at such place or places as may be specified by Roseway. Roseway may take such steps
as it considers necessary or desirable to obtain possession of all or any part of the Collateral and,
to that end, GW Cdn agrees that Roseway, its servants or agents or Receiver (ctS hereinafter
defined) may, at any time, during the day or night, enter upon lands and premises where the
Collateral may be found for the purpose of taking possession of and/or removing the Collatéral
ot any part thereof. In the event of Roseway taking possession of the Collateral, or any part

thercof, Roseway shall have the right to maintain the same upon the premises on which the

Collateral may then be situate. If and to the extent that compliance with this Section 6.1 would

cause a breach of applicable securities laws requiring that GW Cdn’s assets remain in the

possession of a custodian, GW Cdn may, in licu of assembling and delivering such Collateral to
Roseway, authorize representatives of Roseway to givé instructions to' such custodian upon the

oceurrence and during the continuance of a Default to the extent not alrcady prowdc,d under the

Custodian Acknowlcdgemcnt Agreement.
62  Power of Sale |

Roseway may sell, lease or otherwise dispose of all or any part of the Collateral and any

‘Receiver may sell, lease or otherwise dispose of all or any part of the Excluded Assets, as a.

whole or in separatc parccls, by public auction, private tender or by private contract, with or
without notice, except as otherwise required by applicable law, with or without advertising and
without any other formality, all of which are hcrf.,by waived by GW Cdn. Such sale, lease or
disposition shall be on such terms and conditions as to credit and otherwise and as to upset or
reserve bid or price as Roseway, in its sole diseretion, may seem advantageous. If such sale,
transfer or disposition is made on credit or part cash and part credit, Roseway need only credit
against the Obligations the actual cash received at the time of the sale. Any payments made
pursuant to any credit granted at the time of the sale shall be credited agains( the Obligations as
they are received. Roseway may buy in or reseind or vary any contract for sale of all or any of
the Collateral and may resell without being answcerable for any loss occasioned thereby Any
such sale, lease or disposition may take place whether or not Roseway hLas taken posscssion of
the Collateral. Roseway may, before any such sale, lease or disposition, perform any
commereially reasonable repair, processing or preparation for disposition and the amount so paid
or expended shall be deemed advanced to GW Cdn by Roseway, shall become part of the
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Obligations, shall bear interest at the highest rate 13@1? annum charged by Roseway on the
Obligations or any part thereof and shall be secured by this Security Agreement.

6.3 Validity of Sale

No person dealing with Reseway or its servants shall be concerned to inquite whether the
security hereby constituted has become enforceable, whether the powers which Reseway is
purporting to exercise have become exercisable, whether any money remains due on the security
of the Collateral, as to the necessity or expedience of the stipulations and conditions subject to
which any sale, lease or disposition shall be made, otherwise as to the propriety or regularity of

any sale or any other dealing by Roseway or the Receiver, as applicable, with the Collateral and .

Exc¢luded Assets, as applicable, or to see to the application of any money paid to Roseway. In the

absence of fraud on the part of such persons, such dealings shall be deemed, so far as regards the -

safety and protection of such person, to be within the powers herdoy conferred and to be valid
and effective accordingly.

04 Rcceiver—Mmaagex

Roseway may, in addition: to any other rights it may have, appoint by instrument in writing a
receiver or receiver and manager (both of which are herein called. a “Receiver”) of all or any part
of the CoHateral and Excluded Assets or may institute proceedings in any court of competent
jurisdiction for the appointment of such a Receiver. Any such Receiver is hereby given and shall
have the same powers and rights and exclusions and limitations of lability as Roseway has under
this Security Agrecment, at law or in equity, In exercising any sach powers, any such Receiver

shall, to the extent permitted by law and except as expressly provided otherwise hereunder, act as

and' for all purposes shall be deemed to be the agent of GW Cdn and Roseway shall not be
responsible for any act or default of any such Receiver. Roseway may appoint one or more
Receivers hereunder and may remaove any such Receiver or Receivers and appoint another or
others in his or their stead from time to time. Any Receiver so appoinfed may be an officer or
- employee of Roseway. A court need not appoint, ratify the appointment by Roseway of or
otherwise supervise {n any manner the actions of any Receiver.

6.5 Carrving on Business

Roseway may carry on, or concur in the carrying on of] all or any part of the business or
undertaking of GW Cdn, may, to the exclusion of all others, including GW Cdn, enter upon,
occupy and use all or any of the premises, buildings, plant and undertaking of or occupied or
" used by GW Cdn and may use all or any of the assets of GW Cdn tor such txme as Roseway sees
. fit, free of charge, to carry on the business of GW Cda.

6.6  Dealing with Collateral -

(a) - Roseway may scize, collect, realize, dispose of, enforce, release to third parties or
otherwise deal with all or any part of the Collateral and any Receiver may seize,
collect, realize, dispose of, enforce, release to third parties or otherwise deal with
all or any part of the Excluded Asscts in such manner, npon such terms and
conditions and at such time or times as may seem to it advisable, all of which
without notice to GW Cdn except as otherwise required by any applicable law.
Roseway may, but shall not be obligated to, in its name or in the name of GW
Cdn or othemnse demand sue for, colleet and receive eny Collateral and

/2%
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Excluded Assets and with or without notice to GW Cdn, give such receipts,

discharges and extensions of time and make such compromises or settlements
decmed desirable with respect to any of the Collateral and Excluded Assets.

Roseway may charge on its own behalf and pay to ‘others, sums for costs and
expenses incurred including, without -limitation, reasonable legal fees and
expenses on a solicitor and his own client scale and Receivers’ and accounting
fees, in or in connection with seizing, collecting, realizing, disposing, enforcing or
othérwise dealing with the Collateral and Excluded Assets and in connection with
the protection and enforcement of the rights of Roseway hereunder including,
without limitation, in connection with ddVlC¢ with respect to any of the foregoing.

The amount of such sums shall be deemed advanced to GW Cdn by Roseway,

‘shali become part of the Obligations, shall bear interest at 20% per anmum
_ calenlated and acerned daily and compomldmg monthly and shall be secured by

this Security A grccment

Without limitation to the fomcromg, RoseWay may require GW Cdn to cause any

Collateral that is investment property to be traisferred of record into the name of - -

Roseway or its nominee (and Roseway agrees that if any such investment
property is transferved into its name or the name of its nominee, Roseway will

- thereafter promptly give io GW Cdn copies of any notices and communications
- received by it with respect to investment property). Roseway may exercise any

and all rights, privileges, entitlements and oplions pertaining to any Collateral that

is investment property as if Roseway were the absolute owner of such investment -

property.

To the extent that applicable law imposes duties on Roseway to exercise remedies
in a commercially reasonable manner, and without prejudice to fhe bility of

Roseway to dispose of the Collateral and Excluded Assets in any such manner,
- GW Cdn acknowledges and agrees that it is not commercially unreasonable for -

Roseway (i) to inour expenses reasonably deemed sigmificant by Roseway to
prepare the Collateral and Excluded Assets for disposition, (if) provided it has
exercised reasonable diligence, to fail to obtain third party consents for aceess to
the Collateral and Excluded Assets to be disposed of, (iii) to fail to exercise

‘collection remedies against account debtors obligated on the Collateral or to

remove Liens against the Collateral, (iv) to exercise collection remedies against
GW Cdn directly or through the nse of collection agencies, (v) to dispose of
Collateral and Excluded Assets by way of public auction, public tender or private

" contract, with or without advertising and ‘without any other formality, (vi) to

contact other Persons, whether or not in the same business of GW Cdn, for
expressions of interest in acquiring all or any portion of the Collateral or
Excluded Assets, (vii) to hire one or more professional auctioneers to assist in the

dispostition of the Collateral and Excluded Assets, whether or not the Collateral is

of a specialized nature or an upset or reserve bid or price is established, and (vii)
to dispose of Collateral and Excluded Assets in whole or in part.

Roseway is authorized, in commection with any offer or sale of any Pledged
Securities or any Collateral and Excluded Asset that is a security entitlement
(“Security Entitlements™), to comply with any Hmitation or restriction as it may
be advised by counsel is necessary to comply with applicable law, including

/A7
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compliance with procedures that may restrict the number of prospective bidders
and purchasers, requiring that prospective bidders and purchasers have certain
qualifications, and restricting prospective bidders and purchasers to Persons who
will represent and agree that they are purchasing for their own account or
investment and not with a view to the distribution or resale of such Pledged
Securities or Security Entitlements, GW Cdn further agrees that compliance with
any such Hmitation or restriction will not result in'a sale being considered or
deemed not to have been made in a commercially reasonable manner, and
Roseway will not be Hable or accountable to GW Cdu for any discount allowed
- by reason of the fact that such Pledged Securities or Security Entitlements are
" sold in compliance with any sucli limitation or restriction. If Roseway chooses to
exercise its right to sell any or all Pledged Securities or Security Entitlements,
upon written request, GW Cdn will use commercially reasonable efforts to cause
each applicable issuér to furnish to Roseway all such information as Roseway
may request in order to determine the number of shares and other instruments
included in the Collateral and Excluded Assets which may be sold by Roseway in -
exempt fransactions under any laws governing securities, and the rules and
regulations of any applicable securitics regulation thereunder, as the same are
from time to time in effect. -

(¢). GW Cdn agrees tha’e to the extent Roseway is required by applicable law to give
reasonable prior notice of any sale or ofher disposition of any Collateral, fifteen -
- (15) days’ notice shall be deemed to constitute reasonable prior notice unlcss the
" mandatory provisions of such applicable law specifically require a longer notice
period which cannot be waived or reduced.

6.7 ght to Use

(8)  Upon the ocoumrrence of a Default that is conimumg, GW Cdn hereby grants to
' ‘Rosceway an irrevocable, non exclusive license (exercisable without payment of
royalty or other compensation to GW Cdn) (each a “Granted Licence”) to use,
assign, license, or sublicense all of GW Cdn’s present and future property,
whether real or personal, including, without limitation, labels, Intellectual
Property and advertising matter, or any otlier property of any nature or of a
similar nature, and all reasonable aceess to all media in which any of the licensed
items may be recorded or stored and to all computer programs used for the
compilation or printout thereof, as it ‘pertains to the Collateral, in completing -
production of, advertising for sale, and selling of any Collateral and GW Cdn’s
" rights under all licenses and all franchise agreements shall inure to Roseway.

() To the extent that GW Cdn is expressly prohibited by any agreement to which it
" is a party from granting a Granted Licence GW Cdn shall hold its interest in the
right to use, assign, license or sublicense the property in respect of which the

grant of a Granted License is expressly prohibited, in trust for Roseway. -

6.8 ‘Retcnﬁon of Collateral

Upon notice to GW Cdn and subject to any obligation to dispose of any of the Collateral, as
provided in the PPSA, Rosewa.y may elect to retain all or any part of the Collateral in satisfaction
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of the Obligations or any of them In the event of any dispute between GW Cdn and Roseway as
to the value to be atiributed to any Collateral retained by Roseway under this Section 6.8, such
dispute shall be resolved in accordance with the provisions of Section 9.6 of the Participation

Agreement. -

6.9  Payv Encumbrances

Rescway may pay any encumbrance that may exist or be thrcatened against the Collateral or
Excluded Assets (other than Permitted Encumbrance Assets). In addition, Roseway may borrow
money required for the maintenance, preservation or protection of the Collateral and Excluded

Assets or for the carrying on of the business or undertaking of GW Cdn and may grant further

security Interests in the Collateral in priority to the security interest created hereby as security for
the money so borrowed, In every such case the amounts so paid or borrowed together with costs,
charges and expenses incurred in connection therewith shall be deemed to have been advanced to
GW Cdn by Rosoway, shall become part of the Obligations, shall bear interest at 20% per annum
calculated and accrued daily and compoundmg monthly and shall be secured by this Security
Agreement, -

6.10  Application of Payments Against Obligations

Any and all payments made in respect of the Obligations from timc to time and moneys realized
on the Collateral may be applied to such part or parts of the Obligations as Roseway may see fit.
Roseway shall, at all times and from time to time, have the right to change any appropriation as it
may see fif.

6.11 Sct—Off

The Obfiigamons will be Pald by GW Cdn w1thout rcgard to any eqmtics between GW Cdn and |

Roseway or any right of set-off or cross-claim. Any indebledness owing by Roseway to GW Cdn
may be set off and applied by Roseway against the Obligations at any time or from time to time
cither before or after maturity, without demand upon or netice to anyone. :

6.12 Deficiency

If the proceeds of the realization of the Collateral are insufﬁcient to repay Roseway all monies’

dneto it, GW Cdn shall forthwith pay or cause to be pcud to Roseway such deficiency.

6,13 Roscwav Not Liable

Roseway shall not be liable or accountable for any failure to seize, collect, realize, dispose of,
enforce or otherwise deal with the Collateral or Excluded Assets, shall not be bound to institute
proceedings for any such purposes or for the purpose of preserving any rights of Roseway, GW
Cdn or any other Person in respect of the Collateral and Excluded Assets and shall not be liable
or responsible for any loss, cost or damage whatsoever which may arige in respect of any such
failure, inchiding, without limitation, amy loss, cost or damage resulting from the acts or
omissions of Roseway or any of its officers, servants, partners, employees, agents, solicitors,
attorneys, Receivers or otherwise, except in the case of wilful misconduct or gross negligence.
Neither Roseway nor any of its partmers, officers, employces, servants, agents, or Receivers shall
be liable by reason of any entry into possession of the Collateral or Excluded Assets or any part
thereof, to account as g mortgagee in possession, for anything except actual receipts, for any loss

/2
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on realization, for any act or omission for which a-mortgagee in possession might be liable, for
any acts or omissions in the carrying on or occupation of the business or undertaking of GW Cdn
as provided in Section 6.5 or for any loss, cost, damage or expense whatsocver which may arise
in respect of any such actions or omissions, except in the case of wilful misconduct or gross
negligence, - ' '

6.14 . Extensions of Time

‘Roseway may grant renewals, extensions of time and other indulgences, take and give up
securities, accept compositions, grant releases and discharges, perfect or fail to perfect any
securities, release any part of the Collateral to third parties and otherwise deal or fail to deal with
GW Cdn, subsidiaries of GW Cdn, guarantors, suretics and others and with the Collateral and
other securities as Roseway may sec fit, all without prejudice to the Hability of GW Cdn to
Roscway or Roseway’s rights and powers under this Securily Agreement. L

6.15 Rn,hts in Addition

The nghis and powers conferred by this Section 6 are in auppiemeut of and in addition to and not

in substitution for any other fights or powers Roseway may have from time to time under this
Security Agreement or under apphcabic law, Roseway may proceed by way of any action, suif,
remedy or other proceeding at law- or in equity and no such remedy for the enforcement of the
rights of Rosewsy shall be exclusive of or dependent on any other such rcmedy Any one or
more of such-remedies may from time to time bé exercised separately or in combination. GW
- Cdn recognizes that if it fails to perform or observe its obligations hercunder, no remedy at law
~ will provide adequate relief to Roseway, and GW Cdn agrees that Roseway shall be entitled to

seck temporary and permanent injunctive relief in any such case without the necessity of proving

drreparable hamm.
6.16 Fees

From and afier the ocewrence and during the continuance of a Default unless waived by
Roseway, in addition to all of the Obligations owing to Roseway, GW Cdn shall pay to Roseway
a collateral monitoring fee of (i) $35,000 per month pnor to the payment in full of the amounts
payable by GW Cdn to Roseway under Section 3.3(a), (b} and (c) of the Participation
Agreement, and (if) $10,000 per month thereafter until the value of Defined Portfolio is less than
$10,000,000 or payment is made after an election under Section 5.3 above with respect to
rematning payments contemplated in Section 3.1 of the Participation Agreoment, payable in

- advance on the first Business Day of each month (ot in case of the {irst payment, payable on the.

first Business Day following siich Defanlt, pro rata for the remaining portion of such calendar
month). For greater ccrtamty, such fees shall constitute Obhgatmns secured under this Security

Agreement.

6.17 Dealings and Actions with respect to Excluded Assets

Roseway acknowledges and agrees that the Excluded Asscts do not form part of the Collateral
and, despite any other provision of this Agreement, Roseway agrees that any and all dealings and
actions taken by Roseway or a Receiver in respect of Excluded Assets under this Section 6 or
otherwise shall be taken in the namie and on behalf of GW Cdo.

.

L
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SECTION 7-DEALING WITH COLLATERAL BY GW CDN

7.1 Sale of Assets

Provided that no Default has oecurred and is continuing, GW Cdn shall be entitled to deal with

the Collateral and Excluded Assets in the ordinary course of business and as provided in the

Participation’ Agreement, provided that; no such action shall be taken which would impair the
*validity, effectiveness, perfection or priority of the security interest created by this Security
- Agreoment in any Collateral not being disposed of or which would result in a Default. Roseway
shall execute and delivery to GW Cdn all such releases and other documents as may be
reasonably requested by GW Cdn in order to facﬂztate dispositions of Col]atcral and Excluded
Assets in the ordinary LOUISG of businéss. : :

SECTION 8 - GENERAL

8.1 Security in Addition

The security hereby constituted is not in substitution for any other security for the Obligations or
for any other agreement between the parties creating a security interest in all or part of the
Colateral, whether herctofore or hereafter made, and such security and such agreements shall be
deemed to be continued and not affected hereby unless expressly provided to the contrary in
- writing and signed by Roseway and GW Cdn. The faking of eny action or proceedings or
refraining from so doing, or any other dealing with any other security for the Obligations or any
_ part thereof, shall not release or affect the security interest created by this Security Agreement
and the taking of the security inferest hereby created or amy proceedings hereunder for the
realization of the security interest heréby created shall not release or affect any Uthm secunty
held by Roseway for the repayment of or performance of the Obhgatlons

8.2  ‘Waiver

Any waiver of a breach by GW Cdn of any of the terms or piOVI&IOD.S of this Security Agreement
or of a Defanlt under Section 5.1 hereof must be in writing to be effective against and bind

Roseway. No such waiver by Roseway shall extend to or be taken in any manner to affect any

subsequent breach or Default or the rights of Roseway arising therefrom.

£.3 Further Assurances

oW Cdn shall at all times do, execute, aoknowicdge and deliver.or cause to be done, execuled,
ackiiowledged or delivered all and singular every such further acts, deeds, conveyances,
instruments, transfers, assignroents, security agreements and assurances as Roseway may
reasonably require in order to give effect to the provisions and purposes of this Security
Agreement including, without limitation, in respect of Roseway’s enforcement of the security
and its realization on the Collateral and dealings and-actions contempia‘ced hercunder in respect
of the Excluded Assets, and for the better granting, transferring, assigning, chargmg, sctting
over, assuring, odnﬁlmiag and/or perfecting the security interest of Roseway in the Cellateral
pursuant to this Security Agroement. Effective upon the occurrence and during the continuance
of a Default, GW Cdn hereby constitutes and appoints any officer of Roseway at its above
address, or any Recelver appointed by the court or Roseway as provided herein, the frue and
lawiiil attorney of GW Cdn irrevocably with full power of substitution fo do, make and execute
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all such assignments, documents, acts, matters or things with the right to use the name of GW
Cdn whenever and wherever it may be deemed necessary or expedient in connection with the
exercise of its rights and remedies set forth in this Sccurity Agreement. Without limiting the
generality of the foregoing, so long as Roseway shall be entitled under Section 6 to make
collections in respect of the Collateral, Roseway ‘shall have the right and power fo receive,
endorse and collect all cheques payable to the order of GW Cdn representing any dividend,
payment or other distribution in respect of the Collateral and Excluded Assets (except to the
extent constituting Excluded Assets) or any part thereof and to give full discharge for the same.
GW Cdn hereby authorizes Roseway fo file such proofs of claim and other documents as may be
necessary or advisable in order to prove its claim in any bank:ruptcy, proposed winding-up or

other proceeding relating to GW Cdn.

- Without limiting thc generahty of the foregoing, GW Cdn

(a) ‘shall execute, deliver, file, record, autharize or obtdm all such financing
statements, continuation staternents, rniotices, instruments, documents, agreements,
consents, or other papers or-amendments thereto, and such other instraments or
notices, as may be necessary, or as Roseway may reasonably request in order to
create, preserve, perfect, maintain the perfection of, or validate the security
interest granted or pwrported to be granted hereby, or to enable Roseway to

" exercise and enforce its rights hereunder with respect to such qecunty interest and,
wﬁhout limiting the forégoing, shaﬂ

(i} upon the occurrence of a Defaunlt that is continuing, deliver and pledge to
Roseway any and all chattel paper representing Collateral duly endorsed
and accompanied by duly executed instruments of transfer or assignment,
all in form and substance satisfactory fo Roseway; -

(i) deliver to Roseway any and all such documents, agreements and other
materials as may be required from time to time to provide Roseway with
control over all Collateral that is a fatures contract in the manner prowdcd
under subsection 1(2) of the PPSA;

(1ii) plompﬂy from time to time upon request by Roseway enter into such
control agreements, each in form and substance thal complies with
applicable laws and is reasonably acceptable to Roseway, as may be

required to perfect the securily interest created hereby in any and all -

investment property constzéutmg Collateral, and will promptly fumnish to
Roseway true and complete copies thereof, ‘

(iv}  promptly from time to time upon the request of Roseway, exccute and
deliver such short-form security agreements as Roseway may reasonably
deem necessary to.protect the interests of Rosceway in respect of that
portion of the Collateral consisting of intelleciual property;

(v)  prompily upon request of Roseway, with respect o any uncertificated
securities issned by an issuer that is organized outside of Canada and
constituting Collateral, cause to be delivered to Roseway a securities
pledge agreement covering such securities; and

N
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(vi)  keep full and accurate books and rocords relating to the Collateral and

" Excluded Assets, and stamp or otherwise mark such books and records in

such manner as Roseway may reasonably require in order to reflect the
security interests granted by this Security Agreement. :

()  hercby authorizes Roseway to file one or more financing or continuation
statements, and amendments thereto, relative to all or any part of the Collateral
without the swnature of GW Cdn, Where permitted by Iaw and

(&) shall furnish to Roseway from fime to time statcments and schedules further
identifying ard describing the Collateral and such other reports in connection with
the Collateral as Roseway may requcst all in reasonable detail.

8.4 NoMerger

Neither the ta.kmg of any }udgment nor the exercise of any power of seizure or sale shall opcratc
to extinguish the ligbility of GW Cdn to make payment of or satisfy the Obligations. The
acceptance of any payment or alternate security shall not constitute or create any novation and
the taking of a judgment or judgments under any of the covenants herein contained shall not
operate as a merger of such covenants, |

8.5  Notices

Al notices, deman’ds‘ and other communications made in respect of this Security Agreement
shall be made to the following addresses, cach of which may be changed upon seven (7) days
written notice to all others given by registered mail, return rccelpi requested

- (a) Ifto Roseway.

Roseway Capital [P
50 Lothian Road
Festival Square

- Edinburgh, EH3 W]

Scotland

Attention: Growthworks Investment

Fax: +44 (0)131 473 6006
"Witha coliy to:

Rosefta Capital Limited

New Broad Sireet House

35 New Broad Street, London
EC2M INH

United Kingdom

Attention: Michael Forer
TFax; +41 21 921 0461

o
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(b)  Ifto GW Cdn:

Exchange Tower, 130 King Stroet West
Suite 2200, PO Box 422
Toronto, Ontario MSX 1E3
Attention: C. Tan Ross, Chairman
Fax: ~ (416) 929-0901

" with a copy to:
GrowthWorks WV Management Lid.
Exchange Tower, 130 King Street West -
Suite 2200, PO Box 422
Toronto, Ontario M5X 1E3

© Attention: Tim Lee, Senior Vice-President, Investments
Fax: {(416) 929-0901

8.6  Notice Given.

(a)  Except as otherwise specifically provided herein, notices shall be deemed made

and correspondence réceived, as follows (all times being local to the place of
delivery or receipt): :

(i) = By recognized overmght express dehvery the Busmess Day foHowmg the
day when sent.

(i) By Hand: If delivered on a Business Day after 9:00 a.m. and no later than

three (3) hours prior to the close of customary business hours of the
recipient, when delivered. Otherwise, at the opening of the then next
Business Day,

(iify By Facsimile transmission (which must include a header on which the
party sending such transmission is indicated): If sent on a Business Day
after 9:00 a.n. and no later than three (3) hours prior to the close of
customary business hours of the recipient, one (1) hour after being sent.
Otherwise, at the opening of the then next Business Day.

-(b) cheméﬁ or r(,fusﬂ o ‘aceept delivery and inability to deliver because of a
changed address or facsimile number for which no due notice was given shall
cach be deemed receipt of the notice sent.

8.7 Continuing Security Interest and Disohargg

This Security Agreement shall create a continuing security interest in the Collateral and shall
remain in full force and effect until payment and performance in full of the Obligations,
notwithstanding any dealing between Roseway and GW Cdn in respect of the Obligations or any
release, exchange, non—purfecuon amendment, watver, consent or departure from or int respect of
any or all of the terms or provision of any security held for the Obligations.
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Upon the repayment in full of the Obligations, Roseway shafl at the request and at the expense of

GW Cdn release and discharge the security interest created hereby and execute and deliver to

GW Cdn such deeds and other instruments as GW Cdn may request and promptly deliver to the

Custodian a writtén notice of termination of the Custodian Acknowledgement Agreement and

withdraw all pending Entitlement Orders, directions, instructions and notices previously
delivered to the Custodian. ' ‘

Notwithstanding the foregoing, unless a Default has ocourred that is continuing, this Agreement
shall terminate on the day following the payment by GW Cdn of all amounts payable vnder
Section 3.3(a), (b), (¢) and (d) of the Participation Agreement, provided, for greater certainty,

that the termination of this Agreement under fhose circumstances shall not result in the
termination of the Participation Agreement or otherwise affect the amounts remaining to be paid -

thereunder. Following such termination, Roseway shall at the request and at the expense of GW
Cdn rolease and discharge the security interest created hereby and execute and deliver to GW
Cdn such deeds and other instruments as GW Cdn may reasonably request and promptly deliver
to the Custodian a written notice of termination of the Custodian Acknowledgement Agrecment
- and withdraw all pending Ennticmcnt Orders, directions, instruction$ and notices previously
- delivered to the (‘usiodmn

8.8 _Cjoveming‘Law

This Security Agreement shall be govemned by and construed in accordance with the laws of the
- Province of Ontario and the laws of Canada applicable therein, except as required by mandatory
provisions of law and except to the extent that the validity or perfection of the seeurity interests

hereunder, or remedies hereunder, in respect of any particular Collaters! are governed by the

laws of a jurisdiction other than the Province of Ontario. Roseway’s address for service in the
Province of Oatario is set out on the cover page of this Security Agreement.

ANY LEGAL ACTION .OR PROCEEDING WITH RESPECT TO THIS SECURITY"

AGREEMENT MAY BE BROUGHT IN THE COURTS OF THE PROVINCE OF ONTARIO
OR OF THE FEDERAL COURTS OF CANADA THEREIN, AND BY EXECUTION AND
DELIVERY OF THIS SECURITY AGREEMENT, GW CDN CONSENTS, FOR ITSELF AND

IN RESPECT OF ITS PROPERTY, TO TIHE NON-EXCLUSIVE JURISDICTION OF THOSE:

COURTS. THE CORPORATION IRREVOCABLY WAIVES- ANY OBJECTION,
INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE
GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER
HAVE TO THE BRINGING OF ANY ACTION OR PROCEEDING IN SUCH
© JURISDICTION OR ANY OTHER- JURISDICTION SELECTED BY THE AGENT IN
RESPECT OF THIS SECURITY AGREEMENT. GW CDN WATVES PERSONAL SERVICE
OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS, WHICH MAY BE MADE BY
ANY OTHER MEANS PERMITTED BY THE LAW OF ONTARIO.

The parties hereto hereby waive trial by jury in any action, proceeding, claim or counterclaim,
whether in contract or tort, at law or in equity with respect to, in connection with, or arising out
of this Security Agreement, other financing agreements, the obligations of GW Cdn, the
Collateral, Excluded Asscts or any instrument, document or guarantee delivered pursuant hereto
or to any of the foregoing, or the validity, protection, interpretation, administration, collection or
- enforcement hereot or thereof, or any other claim or dispute hereunder or thereunder. Bach party
agrees that it will not assert against the other any claim for consequential, incidental, special, or

0
=
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punitive damages i conncction with this Security Agreement or the transactions contemplated
hereby.
8.9 Secunty Intemst Effective Immedldiely

. The parties intend the securily interest created hew’by to attach and take effect forthwith upon
execution of this Seourity Agreement by GW Cdn and GW Cdn acknowledges that value has
been given and that GW Cdn has rights in ths Collateral, other -than the future acqmred
Collateral.

8 10 No Collateral Wan“antjes :

' Thereé is no rcpresentatlon, wananty or collateral agrcoment affecting this Secunty Agreemcnt or
the Collateral, other than as exprcsse_d herein in writing, :

8.11 Provisions Reasondble

GW Cdn expressly ac,kuowleéges dﬂd agrees that the provisions of this Security Agreemcnt and,
" in particular, those respecting remedies and powers of Roseway against GW Cdn, its business
and the Collateral and Excluded Assets upon default, are commercially reasonable and not

. manifestly unreasonable.

. 8.12 Number and Gender

In this Security Agreement, words Importmg the smguiar number include the plaral a.nd vice-
-versa and words importing gender include all gcndcrs :

8.13 [nvalidity

In the event that any term. or provision. of this Security Agreement shall, to any extent, be invalid
or unenforceable, the rémaining terms and provisions of this Scourity Agreement. shall be
unaffected thereby and shall be valid and enforceable to the fullest extent permitted by law,

8.14 Judgement Currency

If for the purpose of obtaining Judgnent in any courl it is necessary fo convert an amount due
hereunder in the currency in which it is due (the “Original Currency™) inlo another currency
(the “Second Currency™), the rate of exchange applied shall be that at which, in accordance
with notmal banking procedures, Roseway could purchase in the New York foreign exchange
market, the Original Currency with the Second Currency on the date two (2) Business Days
preceding that on which judgment is given. GW Cdn agrees that ifs obligation in respect of any
Original Currency due from it hereunder shall, notwithstanding any judgment or payment in such
other currency, be discharged only to the extent that, on the Business Day followmg the date
Roseway receives payment of any sem so adjudged to be due hereunder in the Second Currency,
Roseway may, in accordance with normal banking procedures, purchase, in the New York
foreign exchanpe market, the Original Currency with the amount of the Second Currency so
paid; and if the amount of the Original Currency so purchased or could have been so purchased
is less than the amount originally due ic the Original Currency, GW Cdn agrees as a separate
obligation and notwithstanding any such payment or judgment to indemnify Roseway against
such loss. The term “rate of exchange” in this Section 8.14 mcans the spot rate at which

|34
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Roseway, in accordance with norma practices, is able on the relevant date to purchase the
Original Currency with the Second Currency, and includes any reasonable premium and costs of
exchange payable in connection with such purchase.

8.15 lSeqtions and Headinges

The division of this Security Agreement into sections &nd the insertion of headings are for
convenience of reference only znd shall not affect the construction or interpretation hereof.

8. 16 Receipt of Copy

GW Cdn aokﬁowledges receipt of an executed copy. of this %cunty Agreemcnt

- 8.17  Assignment

The obligations of GW Cdn uader this Security Agreement are not assignable to any other
Person without the prior written consent of Roseway. Roseway may, at any time, assign or
transfer all or any of its rights and benefits hersunder in connection W1ﬂ1 any assignment of its

‘ nghtc; permitted undel the Pdrtlc;lpatlon Agrccmmt

8,1 8 Bmdmg Effec

All rights of Roseway hereunder shall enure to the benefit of its successors and assigns and all '

obligations of GW Cdn hereunder Shall bind GW Cdn and its successors and permitted assigns.

The pames hereto acknowledge thdt they have 1cqu6sted and are satisfied that the foregomg,
Well as all notices, actions and legal proceedings be drawn up in the English language.

Les partics  cette convention reconnaissent qu’elles ont exigé que ce qui précede ainsi que tous

avig, actions et procsdures légales soient rédigés et exécutés en anglais et s ‘en déclarent
Satlsfaltes :

819 Costs and Bxpenses

In addition to any other reimbursement rights provided hereunder, GW Cdn shall pay to
Roseway, within 30 days of receiving a demand by Roseway accompanied by invoices, all
teasonable costs and expenses of Roseway and its agents incurred from time to time following
the date hereof in connection with any actual or proposed amendment. of or supplement to this

‘ Agraement requested by GW Cdn or any waiver thereunder, or any subordination, priority,

releases and other agreements and instruments requested under Section 3.6 or 7.1. including,
without limitation, all of the reasonable fees and disbursements of counsel to Roseway incurred
in connection therewith. In every such case the amounts so incurred shall be deemed to have
been advanced to GW Cdn by Roscway as at the expiry of such 30-day period and therenpon
shall become part of the Obligations, shall bearinterest at 20% per annum calculated and accrued
daily and compounding monthly and shafl be secured by this Security Agrecment.
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IN WITNESS WHEREOF GW Cdn has duly executed this Seounty Agreement as of this
AP dayof s 2010

GROWTHWORKS CANADIAN TUND

LTD.
Per; ) ﬂ\ ‘

Namie; ’
‘ Title:




SCHEDULE “A™

Permitied Encumbrances

Encumbrances for taxes, assessments or government charges or levies not at the time
duc and delinquent, or that are due but the validity of which is being contested at the
time by GW Cdn in good faith by proper legal proccedmgs

Liens and privileges arising out of judgments or awards with respect to which GW
Cdn is in good faith prosecuting an appeal or proceedings for review and with respect
to which GW Cdn has secured a stay of exccution pcndmg the appeal or proceedmgs
for review :

The encumbrance resulting from the deposit of cash or securities in connection with
any of the encumbrances referred to in paragraphs 1 and 2 above, or in connection
‘with contracts, tenders; leases, or expropriation proceedings, or to secure worker’s
compensation, surety or appeal bonds or costs of litigation when required by law a.nd
public and statutory. ob ligations.

~ Security given to a publzc utility or any municipality or governmental or other public -
authority when required by such utility or other authority in connection with the
operations of GW Cdn in the ordinary course of its business.

Any lien or interest in' the assets of GW Cdn created under section 3.3 of the
Custodian Agreement dated December 1, 2004 between GW Cdn, its Manager and
RBC Dexia Investor Services (successor to The Royal Trust Company).

The WOF Security,

DOCSTOR: 193928147




BY EMAIL

Janusry 31, 2011

Roseway Capital S.arl - ' Rosetta Capital LP
412F, ronte d’EBsch New Broad Strect House
L-2086 Luxembourg 35 New Broad Street

London, EC2M 1NH, UK.
Attention: Michael Forer
Dear Sirs;

Re: GrowthWorks Canadian Fund Yid. Security Agrecment in favour of Roseway Capital LP

We write further to our recent discussions regarding the proposed amendment to the Security Agreement
(the “Security Agreement”) between Roseway Capital LP and GrowthWorks Canadian Fund Ltd. (“GW
Cdn”) dated May, 28, 2010 and subsequently assigned to Roseway Capital S.a.r.1. (“Roseway™).

The security interests created under the Security Agreement secure GW Cdn’s payment obligations under
the Participation Agreement dated May 28, 2010 between with GW Cdn and Roseway Capital LP (and
subsequently assigned to Roseway). Section 5.1 of the Security Agreement sets out events that constitute
a default by GW Cdn, including nnder Section 5.1(c) of the Security Agreement if the NAV of GW Cdn,
exchiding venture investments and any value attributed to Permitted Encumbrance Assets (as defined in
the Security Agreement), is less than $10 million.

We propose that that subsection 5.1(c) of the Security Agreement be deleted and replaced with the
following:

“(c) at any time prior to the payment in full of the amount payable by GW Cdn to Roseway under
Section 3.3(c) of the Participation Agreement, the NAV of GW Cdn less the sum of the value
of the *venture investments’, as described or required to be described in GW Cdn’s most recent
financial statements, (valued at their fair value) plus: '

()  all amounts owing under Section 3,3(c) of the Participation Agreement at such ﬁme; and

(i)  all amounts of third party indebtédness guaranteed by GW Cdn but only to the extent that
any borrower of the guaranteed indebtedness is not in default thereunder, as described or
required to be described in Note 12 of GW Cdn’s financial statements as supplemental
information for Accounts Payable and Accrued Lisbilities in GW Cdn’s Statements of
Net Assets; and

(fii) all amounts of ¢ontingent investment participation amount (“IPA™), as described or
required o be described as Contingent IPA on GW Cdn’s Statements of Net Assets,
owing to the holder of Class C shares of GW Cdn for so long as the payment obligation
of GW Cdr in respect thereof remains contingent and is not claimed or alleged to be
payable by or on behalf of the holder of the Class C shares; and

(iv) all amounts of liabilities, as described or required to be described in GW Cdn’s
Statements of Net Asscts, owing by GW Cdn that are in writing fully subordinated and
postponed to the indebtedness of GW Cdn secured under the Security Agreement, and
not claimed or alleged to be payeble at that time, to the satisfaction of Roseway acting

Exchange Tower, 130 King Street Wast, Suite 2200
. P.0. Box 422, Toronto, Ontario M5X 1E3
DOCSTOR: 20935322 Main: (416) 934-7777 Fax: (416) 9290901




reasopably, provided, however, that (I) Roseway is provided with reasonably satisfactory
evidence that such amounts are fully subordinated and postponed and not claimed or
alleged to be payable at that time and that (II) payments on account of such liabilities
may be made by GW Cdn in accordance with the terms of such Habilities unless a Defanlt
has oceurred and is continuing or any such payment would cause or result in a Defanlt
and that (II) any agreement effecting such subordination and postponement may be
terminated o rescinded without the consent of Roseway at any time on 30 days’ advance
written notice to Roseway unless a Default has occurred and is continuing or such
termination ot rescigsion would cause or result in a Default,

is less than $10 million;”

The Security Agreement in ail other respects will remain unamended. To confirm your agreement with
this amendment, please sign in the space provided below and return a signed copy of this letter to
GrowthWorks Canadian Fund to the attention of Tim Lee. Upon receipt of this letier duly executed by
you, the Security Agreement shall be deemed to be amended as of the date hercof, and shall henceforth be
read together with the amendments provided for herein as one and the same instrument. This Letter
Agreement shall be governed by the laws of the Province of Ontario.

GROWTHWORXS(CAXADIAN FUND LTD.

Per:

David Levi; President
AGREED this 3Wday of Yanuary, 2011

ROSEWAY CAPITAL S.A.r.l. ROSEWAY CAPITAL L.P, by its General
Partoer Y CAPITAL GP LIMITED

Mﬂ‘?acl Forer, Director

Per:

"Michael Forer, Director - Per:

Exchange Tower, 130 King Strest West, Sulte 2200
P.0. Box 422, Toronto, Ontario M5X 1E3
DOCSTOR; 20935322 Matn: (416) 934-7777 Fax: {416) 926-0901




SECOND AMENDMENT TO SECURITY AGREEMENT
(the Amendment)
TO: ROSEWAY CAPITAL 8.A.R.L., as the assignee of ROSEWAY CAPITAL LP
(hereinafter, Roseway)

GRANTED BY: GROWTHWORKS CANADIAN FUND LTD.

a corporation incorporated under the laws of Canada,
having its registered office at:

200 Queen Street West, Suite 3504

Toronto, Ontario M5H 3R3

(hereinafter, GW Cdn)

WHEREAS Roseway and GW Cdn entered into a security agreement dated May 28, 2010, as
amended on January 31, 2011, {the Security Agreement) pursuant to which GW Cdn granted security
interests to Roseway to secure all GW Cdn’s obligations under a Participation Agreement dated May 28,
2010 between Roseway and GW Cdn;

AND WHEREAS the parties desire to further amend certain provisions of the Security
Agreement, but only to the extent and subject to the limitations set forth herein;

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which are
hereby acknowledged), the parties hereby agree as follows:

1 All capitalized terms used herein and not otherwise defined herein shall have the meanings
ascribed to such terms in the Security Agresment,

2 The definition of “WOF Security” in Section 1.2 of the Security Agreement is hereby deleted and
replaced with the following:

“WOF Security” means the security created under the security
agreement dated March 31, 2011 among GW Cdn, Working Opportunity
Fund (EVCC) Ltd, (WOF} and 2275177 Ontario Inc. (the Security
Trustee), in its capacity as security frustee on behalf of WOF and certain
additional lenders including Matrix Asset Management Inc. (Matrix), in
respect of all of GW Cdn’s present and after-acquired personal property,
and under a note indenture dated May 18, 2011 between GW Cdn and
the Security Trustee and as evidenced in whole or in part by the Form
1C Financing Statement registered with the Ontario Personal Property
Registry under registration number 20110406153918626472, expiring on
April 18, 20186.

3 Section 5.1 is hereby amended by amending and restating Section 5.1(1) as follows:

(N If GW Cdn requests any further advance or drawdown or otherwise permits
any further indebtedness to arise under or secured by the WOF Security
other than in accordance with the amended and restated subcrdination and
priority agreement dated December 18, 2012 among Roseway, GW Cdn,
WOF, the Security Trustee and Matrix,

DOCSTOR: 2584500\3 1




GW Cdn hereby agrees to do, execute, acknowledge and deliver or cause to be done, executed,
acknowledged or delivered all and singular every such further acts, deeds, conveyances,
instruments, transfers, assignments, security agreements and assurances as may be reasonably
requested by Roseway 1o give effect to the provisions and purposes of this Amendment,

This Amendment supersedes and replaces any prior agreements or understandings with respect
to any of the matters provided for herein.

Except to the limited extent set forth herein no amendment or waiver of any cther term, condition,
covenant, agreement or any other aspect of the Security Agreement is intended or implied.

This Amendment may be executed in one or mere counterparts, including by way of facsimile,
.pdf or other electronic means, each of which shall be deemed to be an original, but all of which
together shall constitute one and the same instrument.

[The rest of this page is intentionally left blank]




IN WITNESS WHEREOF GW Cdn has duly executed this Second Amendment to Security Agreement as
of this 16" day of December, 2012.

GROWTHWORKS CANADIAN FUND LTD.

Per;

Name(”. , 4ol fas?
Title, &t e Lttt

\6155317.1




AGREED AND ACCERTED this 19" day of December, 2012,

RUSEWAY CARITAL-S.AR.L.

Per:

Name:
Title:

Pes;

Noke"ht,c fp)  Jerei s

Tite: e Mcg/@g’&r
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agrecment’) is
made this 31 day of May, 2010 (the “Effective Date™) by and hetween Roscway Capital
LP. efy Roseway Capital GP Limited, 30 Lothion Road, Festival Seuare, lidinburgh, 1:H3
WL Seotland (the “Assignor™) and Roseway Cipital S.801. g xociéé a respensabilit
lonitée, 412F. route-d Esih. L-2086 Luxembourg ("Assignee”).

RECITALS

Al The Assignor is a party Lo the agreements listed {n Lxhibit A hereta (callectively
the "Transaction Pocuments™),

i, e Assignor desires (o assign and ganster 1o Assignee all of thie Assignor's right,
title amd ddevest inoand 1o, and all of the Assignor's obligations under. the Transaction
Documents. and Assignee is willing 1o assume all of the Asstgnor's right, tile axd interest i und
to-and all ol its obligations undet the Transaction Documents. stibject W the terms and-conditions
afthis Agicement.

NOW, THEREFORE. the parties herchy agree as (ollows:

1. .—'J\SSI';rn'xnem

b consideration ol the swm el one egro (EHRLOU) new paid by Assignee o Assigner
tor good and valuuble veisideration (the receipt and sutficiency of which ure herehy
acknowledged). the Assignor hereby sells, assigns. tansfers, releases and conveys 1o
Assighee und s suecessors and assigns all of the Assignor’s fishi tele and interest in
and to cach ol the Transaction Docaments and all of the Assiznor's shiigations under
caeh of the Transaction Documents,

2, Assumption of Duties; Indewnity; Remaining Rights

Assignee herehy agrees with the Assignor Lo

fa assume Wl of the Adsignors lishilifes ander cach of the Trassaction Docutnents
whather arising belore or aflar the Fifective Date hereaf:

() tinsely perform all of the Assignor™s abligations and duties under each of the
Transaction Docunents whetler arising belore or aller the Fifective Date: and

{v) to defend. indemnily dnd holif harmless the Assignor from and against any and all
loss. Hability, damages, claims, demands, sui(s, actons. proceedings, costs and
expenses, arising Trom: () uny failuee of Assignee (o dmely perform all the
Assignor's obligations and duties under any-of the Transaction Docoments: and
(e any breachi of any Contracl by Assignee,

PRRSTOR praadnini
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C()ngera tiun

The Assignar and Assignee hereby agree 1o conperale in good Faith and use reasenable
commeredal elfors o document the wansfer of all of the Transaction Docunsents Trom e
Assignor o Assignee including. without linfitation, obtaining any required third JRLITY
cansants (o sich assipnment, The Assignor hereby agrees from time tor Ume on or after
the dafe hereof. upon request of Assignee and without furlher consideration. 1o take ll
actions: atid to exécule aid delisery any other dbcuments and instruments. as Y
reasonably be necessary or appropriste 10 evidenee the transfor of the Transaction
Documents W Assignee as previded in and contemplared by this Agrecment,

No Third Party Beneficiaries

This Agreement slhiall be binding upon and enure sotely 1o the beneiit of ‘the parlies and
their successars and permitled assigns and nothing herein, express or implied, is infended

Ao ar shall conler bpon any ether person any legal or equitable right, benefit or remedy of

any ftatire whalsoever,

Counterparts

This Agreement may be éxccured in any number of counterparts, cuch of which will
constitite a origindl. and all of which will together constituie thiv one Agreement.

Remainder of Pape Itentitmally. Blank]




IN WITNESS WHEREOQF, the undersigned have exceuted this Assignment and Assumiption
Agreement as of the Effective Dine,

Roseway Capital LP, by its General
fartner Roseway Capital GP Limited

Per:

Mame @ Michael Forer

Tie:  Dhweckes

Roseway Capital 8.l

Name o Michae] Forer

Tide:  Muanager

Stuinge Puge o ARSiinienn Sereement



Title o¥
Agrecment

HIBIT A

i)

List of Aagyrcements

Parties to the Agrecment

Participation Auteeniens

Seeurily Agreemest

Serviees Agreemarit

Girivw thworks Canadian Fund b,
Rosewuy Capital L.,

Ciratvthworks Canadian Fund L,
Roweway Capitat 1.1

Growthworks WV Munagement Lid,

Cirowthworks Caitrdian Foned 13d.
Roweway Capital LM

Custadion Ackiowledgement Agroenient Roseway Capital L1

RBC Dexidd [nvestor Services Trust
Cieowthwarks Camadian Fund 1id,

Growthworks, WY Management Lig,

Dagte of

Agreement

My 28, 2010

May 28, 2010

My 28, 2010

May 28, 260
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Sent By Electronic Mail
Confidential

Toronto, May 31, 2010

GrowthWorks Canadian Fund Ltd.

c/o GrowthWorks WV Management Ltd.

Exchange Tower, 130 King Street West, Suite 2200 -
Toronto, Ontarie, M5X 1E3

Atterition: Tim Lee, Senior Vice-President, Investments

Dear Mr. Lee:

RE: _Assignment of Transaction Documents -~

On behalf of Roseway Capital L.P. (“Roseway LP”), pursuant to Section 9.1lof the
Participation Agreement dated May 28, 2010 between Roseway LP and GrowthWorks Canadian
Fund Ltd. (“GrowthWorks”), Section 8.17 of the Security Agieement dated May 28, 2010
between Roseway LP and GrowthWorks, the Services Apgreement dated May 28, 2010 among
Roseway LP, GrowthWorks and GrowthWorks WV Management Ltd. (“GW Manager”) and
Section 7 of the Custodian Acknowledgement Agreement dated May 28, 20 10 among Roseway
LP, GrowthWorks, GW Manager and RBC Dexia Investor Services Trust (“RBC Dexia™)
(collectively, the “Agreements”), this lctter will constitute notice that Roseway LP is assigning
all of its rights and obligations under the Agresments to Roseway Capital S.Ar.l, a société &
responsabilité limitée formed under the laws of Luxembourg, '

Roseway Capital S.ar.l hereby confirms that it is a resident of Luxembourg and that it is
assumning all of Rosetta LP's rights and obligations under the Agreements.

Notices to Roseway Capital S,é‘i.l’..l. should be sent to.

412F, route d"Esch,
L-2086 Luxembourg
Attention: Michael Forer
Fax: 41 21 921 0461
E-Mail; mf@rosettacapital.com
OGILVY RENAULT WP/ SENCRL, sl Suite 3800 T:416.216,4000 agilvyrenault.com
Royal Bank Plaza, South Tower F:416.216.3930 :
Barristars & Solicitors 200 Bay Street, P.O. Box 84 toronto@ogvyrenautt.com
Patent & Trada-mark Agents Toronte, Ontarie M5) 224 .
- CANADA

DOCETOR: 1930123 Montréal = Ottawa -+ Québec = Torente -+ Calgery « lendon

/

£

/




with a copy to:

Rosetta Capital Limnited

Page 2

New Broad Street House, 35 New Broad Street

London, EC2M1NH, United Kingdom

Aftention:
TFax:
E-Mail:

Michael Forer
44 (0) 207 194 8080
mil@rosettacapital.con

Roseway Capital S.3.r.1. hereby further confirms that its address for service in the Province of
Ontario is the same as that specified for Roseway LP in the Participation Agreernent and

Security Agreement.

Please countersign this letter below to indicate your acknowledgement of the assignment and
your waiver of the notice period provided for in Section 9.11 of the Participation Agreement and
the delivery requirement of Section 8.5 of the Security Agreement.

Sincerely,

%

Jeremy Grushcow

DOCSTOR: 19501238

Acknowledged and Agreed

GROWTHWORKS CANADIAN FUND
LTD.

By: ! V/"‘*‘\
Name: “Eresd Yeve
Title: ~ Vrewdd LCFO

By; ?j M/‘(

4
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c.C.

[rwin, White & Jennings

1055 West Georgia Street, Suite 2620
Vancouver, British Columbia, V6E 3RS
Attention: John McLeod

GrowthWorks WV Management Ltd.
Exchange Tower, 130 King Street West
Suite 2200, PO Box 422

" Toronte, Ontario M5SX 1E3

Atlention: Tim Lee, Senior Vice-Presiden:, Investments
Roseway Capital LP

c/o Roseway Capital GP Lamited .
50 Lothian Road, Festival Square ,
Edinburgh, EH3 9W], Scotland

Attention: Michael Forer

Rosetta Capital Limited

New Broad Street House

'35 New Broad Street, London
FEC2M 1INH

United Kingdom

Atfention:  Michael Forer

DOCSTOR: 19501230
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ﬁ? Ontario

Access Now - Personal Property Lien

File Currency: 20N0OV 2013 System Date: 21NOV2013
Type of Search . IBusiness Debtor ) ee—_ S
:Search Conducted On - 1GROWTHWORKS CANADIAN FUND LTD. ]
File Currancy 120NOV 2013 N
File Number Family  2ojes | Pa0e [ofPages|ExpiryDate . swws
661705353 i 2 1 8 28MAY 2015
- ) ] . . Total Motor Vehicle P . |Registered Registration -
FileNumber  (CautionFiling Page of “lpages  Ischedule ~ [ResitretenNumber | lynder  lperiod
166170535_3 - _001” 003 o 2100528 149:_1_ 1862 3705 P .RP.S..A“EEALM
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WAIVER AGREEMENT

Waiver Agreement dated as of June 14, 2013 between Growthworks Canadian Fund Ltd. (“"GW
Cdn”) and Roseway Capital S.a.r.l. (“Roseway”).

WHEREAS GW Cdn entered into a security agreement dated as of May 28, 2010 (as amended,
revised, replaced, supplemented or restated from time to time, the “Security Agreement™) with Roseway
Capital L.P;

AND WHEREAS Roseway Capital L.P, subsequently assigned all of its rights and obligations under
the Security Agreement to Roseway pursuant to section 8.17 of the Security Agreement;

AND WHEREAS GW Cdn has advised Roseway that a Default has occurred in that the NAV of GW
Cdn, excluding any value attributed to Permitted Encumbrance Assets over and above the amount of
indebtedness secured thereby and not already excluded in determining NAV, is less than the Critical NAY
Amount;

NOW THEREFORE:

1. Capitalized terms used, but not otherwise defined, herein have the respective meanings ascribed
thereto in the Security Agreement.

2. GW Cdn hereby represents and warrants to Roseway as follows:

(a) this waiver agreement has been duly authorized, executed and delivered by GW Cdn and
together with the Security Agreement constitutes a |egal, valid and binding obligation of GW Cdn;

(b) the representations and warranties of GW Cdn in the Security Agreement are true and
correct on and as of the date hereof;

(c) the matters set forth in the first and third recital of this waiver agreement are true and correct;
(d) the NAV of GW Cdn as of June 7, 2013 was $92,122,283;

G} upon the effectiveness of this waiver agreement, GW Cdn will be in full compliance with the
Security Agreement; and

{f) except as set forth in the recitals, no Default or Event of Default has occurred and is
continuing.

4, Based upon and relying on the representations of GW Cdn herein, Roseway hereby waives:

(a) until June 29, 2013, compliance by GW Cdn with the requirement set forth in Section 5.1(b)
of the Security Agreement that the NAV of GW Cdn, excluding any value attributed to Permitted
Encumbrance Assets over and above the amount of indebtedness secured thereby and not already
excluded in determining NAV, be less thanthe Critical NAY Amount;

{b) until June 29, 2013, compliance by GW Cdn with the requirement set forth in Section 3.6 of
the Security Agreement with respect to the grant of encumbrances that the NAV of GW Cdn,
excluding the value atiributed fo such encumbered assets over and above the amount of
indebtedness secured thereby and not already excluded in determining NAV, be less than the Critical
NAVY Amount; and

(b) until June 29, 2013, any Default arising directly from non-compliance with Section 5.1(b} of
the Security Agreement or Section 3.6 of the Security Agreement.
MT DOCS 12554400v4

/7Y




5. Notwithstanding the foregeing, itis hereby acknowledged and agreed that in the event (i) the NAV of
GW Cdn minus the indebtedness of $4,000,000 (including accrued and unpaid interest thereon and any other
amount due thereunder) evidenced by the amended and restated promissory note of GW Cdn dated January
31, 2013 issued to Matrix Asset Management Inc.(the “Matrix Debt”) is determined to be or to have been less
than $84,000,000, or (ii) GW Cdn incurs or guarantees any indebtedness (other than indebtedness incurred in
the ordinary course of business and other than the Matrix Debt), in either case at any time prior to June 29,
2013, an immediate Default and Event of Default shall be deemed to have occurred.

6. The Security Agreement remains in full force and effect, unamended. Except as expressly provided
herein, this waiver agreement shall not constitute an amendment, waiver, consent or release with respect to
any provision of the Security Agreement, a waiver of any Default thereunder, or a waiver or release of any of
Roseway’s rights or remedies, all of which are expressly reserved.

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

8. This waiver agreement may be executed and delivered in any number of separate counterparts, each
of which, when executed and delivered, is an original, and all of which, taken together, constitute one and the
same instrument, Delivery of an executed copy of this waiver agreement by facsimile transmission shall be
as effective as a manually signed counterpart of this waiver agreement,

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, Ruseway and GW Cdn have caused this walver agreement io be exacuted

on the date first above written.

ROSEWAY CAPITAL S.AR.L.

By:

By:

Name:  warclawsd Ford

Tithe: VY
Naﬁé Lensy  Miche ;. o

Tie: a3 Manger

GROWTHWORKS CANADIAN FUND LTD,
]

Name:
Titler

[Waiver Agreement]



IN WITNESS WHEREOCF, Roseway and GW Cdn have caused this waiver agreement to be executed
on the date first above written,

ROSEWAY CAPITAL S.A.R.L.

By
Name:
Title:
By
Name:
Title:

GROWTHWORKS CANADIAN FUNDLTD.
4 /‘ E

By . A
?u?lr;e: CilanRoss
(BT}

[Waiver Agreement]




WAIVER AGREEMENT

Waiver Agreement dated as of June 27, 2013 between Growthworks Canadian Fund 1.td.
(“GW Cdn”) and Roseway Capital S.a.r.l. (“Roseway”).

WHEREAS GW Cdn entered into a security agreement dated as of May 28, 2010 (as
amended, revised, replaced, supplemented or restated from time to time, the “Security Agreement”)
with Roseway Capital L.P.;

AND WHEREAS Roseway Capital L.P. subsequently assigned all of its rights and
obligations under the Security Agreement to Roseway pursuant to section 8.17 of the Security
Agreement;

AND WHEREAS GW Cdn has advised Roseway that a Default has occurred in that the
NAYV of GW Cdn, excluding any value attributed to Permitted Encumbrance Assets over and above
the amount of indebtedness secured thereby and not already excluded in determining NAYV, is less
than the Critical NAV Amount;

NOW THEREFORE:

1. Capitalized terms used, but not otherwise defined, herein have the respective meanings
ascribed thereto in the Security Agreement.

2. GW Cdn hereby represents and warrants to Roseway as follows:

(2} this waiver agreement has been duly authorized, executed and delivered by GW Cdn
and together with the Security Agreement constitutes a legal, valid and binding obligation of
GW Cdn;

(b}  therepresentations and warranties of GW Cdn in the Security Agreement are true and
correct on and as of the date hereof;

(c) the matters set forth in the first and third recital of this waiver agreement are true and
correct,

(d) the NAV of GW Cdn as of June 21, 2013 was $93,084,663;

(e) upen the effectiveness of this waiver agreement, GW Cdn will be in full compliance
with the Security Agreement; and

(f) except as set forth in the recitals, no Default or Event of Default has occurred and is
continuing.

4. Based upon and relying on the representations of GW Cdn herein, Roseway hereby waives:

(a) until July 16, 2013, compliance by GW Cdn with the requirement set forth in Section
5.1(b} of the Security Agreement that the NAV of GW Cdn, excluding any value attributed
to Permitted Encumbrance Assets over and above the amount of indebtedness secured
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thereby and not already excluded in determining NAV, be less than the Critical NAV
Amount;

(by  until July 16, 2013, compliance by GW Cdn with the requirement set forth in Section
3.6 of the Security Agreement with respect to the grant of encumbrances that the NAV of
GW Cdn, excluding the value attributed to such encumbered assets over and above the
amount of indebtedness secured thereby and not already excluded in determining NAV, be
less than the Critical NAV Amount; and

(b  until July 16, 2013, any Default arising directly from non-compliance with Section
5.1(b) of the Security Agreement or Section 3.6 of the Security Agreement.

5. Notw1thstandmg the foregoing, it is hereby acknowledged and agreed that in the event (i) the
NAV of GW Cdn minus the indebtedness of $4,000,000 (including accrued and unpaid interest
thereon and any other amount due thereunder) evidenced by the amended and restated promissory
note of GW Cdn dated January 31, 2013 issued to Matrix Asset Management Inc.(the “Matrix
Debt”) is determined to be or to have been less than $84,000,000, or (ii) GW Cdn incurs or
guarantees any indebtedness (other than indebtedness incurred in the ordinary course of business and
other than the Matrix Debt), in either case at any time prior to July 16, 2013, an immediate Default
and Event of Default shall be deemed to have occurred.

6. The Security Agreement remains in full force and effect, unamended. Except as expressly
provided herein, this waiver agreement shall not constitute an amendment, waiver, consent or release
with respect to any provision of the Security Agreement, a waiver of any Default thereunder, or a
waiver or release of any of Roseway’s rights or remedies, all of which are expressly reserved.

7. This waiver agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

8. This waiver agreement may be executed and delivered in any number of separate
counterparts, each of which, when executed and delivered, is an original, and all of which, taken
together, constitute one and the same instrument. Delivery of an executed copy of this waiver
agreement by facsimile transmission shall be as effective as a manually signed counterpart of this
waiver agreement.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, Roseway and GW Cdn have cansed this waiver agreement to be

executed on the date first above written.

ROSEWAY CAPITAL S.AR.L.

By

By:

GROWTHWORKS CANADIAN FUND LTD.

=

Name: ¢ . Ceferl

Title: Merins g
/ﬁ;m

; wa
Na;nc; g C doaen v
Title: DM ﬁ&@af‘

Name: C. Ian Rose
Title: Chairman

[Waiver Agreement]
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IN WITNESS WHEREOF, Roseway and GW Cdn have caused this waiver agreement to be
executed on the date first above written.

ROSEWAY CAPITAL S.AR.L.
By:

Name:

Title:
By:

Name:

Title:

GROWTHWORKS CANADIAN FUND LTD,

- ('

Name: C. lan Ross‘
Title: Chairman

[Waiver Agreement]




WAIVER AGREEMENT

Waiver Agreémem dated as of July 15, 2013 between Growthworks Canadian Fund Ltd.
{(“GW Cdn”) and Roseway Capital S.a.r.l. (“Roseway™).

WHEREAS GW Cdn entered info a security agree:rﬁent dated as of May 28, 2010 (as
amended, revised, replaced, supplemented or restated from time to time, the “Security Agreement”)
with Roseway Capital L.P,;

AND WHEREAS Roseway Capital L.P. subsequently assigned all of its rights and
obligations under the Security Agreement to Roseway pursuant to section 8,17 of the Security
Agreement,

AND WHEREAS GW Cdn has advised Roseway that a Default has occurred in that the
NAV of GW Cdn, excluding any value attributed to Permitted Encumbrance Assets over and above
the amount of indebtedness secured thereby and not already excluded in determining NAV, is less
than the Critical NAV Amount;

NOW THEREFORE:

1. Capitalized t%;xms used, but not otherwise defined, herein have the respective meanings
ascribed thereto in the Security Agreement.

2. GW Cdn heréby'represents and warrants o Roseway as follows:

(a)  this waiver agreement has been duly authorized, executed and delivered by GW Cdn
and together withthe Security Agreement constitutes a legal, valid and binding obligation of
GW Cdn,;

(b)  therepresentations and warranties of GW Cdn in the Security Agreement are true and
correct on and as of the date hereof;

(¢)  the matters set forth in the first and third recital of this waiver agreement are true and
correct;

(d)  the NAV of GW Cdn as of July 5, 2013 was 94,178,306;

(&) upon the effectiveness of this waiver agreement, GW Cdn will be in full compliance
with the Security Agreement; and

4 except as set forth in the recitals, no Default or Event of Default has occurred and is
continuing. ‘ '

4. Based upon and relying on the representations of GW Cdn herein, Roseway hereby waives:

(a)  until August 17, 2013, compliance by GW Cdn with the requirement set forth in
Section 5.1(b) of the Security Agreement that the NAV of GW Cdn, excluding any value
attributed to Permitted Encumbrance Assets over and above the amount of indebtedness
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secured thereby and not already excluded in determining NAV, be less than the Critical
NAV Amount;

(b)  until August 17, 2013, compliance by GW Cdn with the requirement set forth in
Section 3.6 of the Security Agreement with respect to the grant of encumbrances that the
NAV of GW Cdn, excluding the value attributed to such encumbered assets over and above
the amount of indebtedness secured thereby and not already excluded in determining NAV,
be less than the Critical NAV Amount; and

(b))  until August 17,2013, any Default arising directly from non-compliance with Section
5.1(b) of the Security Agresment or Section 3.6 of the Security Agreement.

5. Notwithstanding the foregoing, it is hereby acknowledged and agreed that in the event (i) the
NAV of GW Cdn minus the indebtedness of $4,000,000 (including acerued and unpaid interest
thereon and any other amount due thereunder) evidenced by the amended and restated promissory
note of GW Cdn dated January 31, 2013 issued to Matrix Asset Management Inc.(the “Matrix
Debt”) is determined to be or to have been less than $84,000,000, or (i) GW Cdn incurs or
guarantees any indebtedness (other than indebtedness incurred in the ordinary course of business and
other than the Matrlx Debt), in either case at any time prior to August 17, 2013, an immediate
Default and Bvent of Default shall be deemed to have occurred,

6. The Security Agreement remains in full force and effect, unamended. Except as expressly
provided herein, this waiver agreement shall not constitute an amendment, waiver, consent or release
with respect to any provision of the Security Agreement, a waiver of any Default thereunder, or a
waivet ot release of any of Roseway’s rights or remedies, all of which are expressly reserved,

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

8. This waiver .agreement may be executed and delivered in any number of separate
counterparts, each of which, when executed and delivered, is an original, and all of which, taken
together, constitute one and the same instrument. Delivery of an executed copy of this waiver
agreement by facsimile transmission shall be as effective as a manually signed counterpart of this
walver agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF; Roseway:aid GW Cdn have-caused thls wawer agreement
to berexecuted on the:date first above writien,

ROSEWAY CAPITAL S.A.R.L.

By: i; Erg”:%;“’” -

Name: m« e

By:

Name:  Flavio Marzord -
Tithey B Manager

GROWTHWORKS CANADIAN FUND LTD.

By:
Name: C: Ian Ross
Title: Chairman

[Waiver Agreement]
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IN WITNESS WHEREOQF, Roseway and GW Cdn have caused this waiver agreement
to be executed on the date first above written.

ROSEWAY CAPITAL S.AR.L.

By
Name;
Title:
By:
Name!
Title:

GROWTHWORKS CANADIAN FUND LTD.

o C b

Name: C. Jan Ross
Title: Chairman

[Waiver Agreement]



WAIVER AGREEMENT

Waiver Agreement dated as of August 16, 2013 between Growthworks Canadian Fund Ltd.
(“GW Cdn”) and Roseway Capital S.a.r.l. (“Roseway”).

WHEREAS GW Cdn entered into a security agreement dated as of May 28, 2010 (as
amended, revised, replaced, supplemented or restated from time to time, the “Security Agreement”)
with Roseway Capital L.P.;

AND WHEREAS Roseway Capital L.P. subsequently assigned all of its rights and
obligations under the Security Agreement to Roseway pursuant to section 8.17 of the Security
Agreement;

AND WHEREAS GW Cdn has advised Roseway that a Default has occurred in that the
NAV of GW Cdn, excluding any value attributed to Permitted Encumbrance Assets over and above
the amount of indebtedness secured thereby and not already excluded in determining NAV, is less
than the Critical NAV Amount;

NOW THEREFORE;

I. Capitalized terms used, but not otherwise defined, herein have the respective meanings
ascribed thereto in the Security Agreement.

2. GW Cdn hereby represents and warrants to Roseway as follows:

(a) this waiver agreement has been duly authorized, executed and delivered by GW Cdn
and together with the Security Agreement constitutes a legal, valid and binding obligation of
OW Cdn;

(b)  therepresentations and warranties of GW Cdn in the Security Agreement are true and
correct on and as of the date hereof;

{c)  thematters set forth in the first and third recital of this waiver agreement are true and
correct;

(d) the NAV of GW Cdn as of August 9, 2013 was $94,687,863;

(e) upon the effectiveness of this waiver agreement, GW Cdn will be in full compliance
with the Security Agreement; and

D except as set forth in the recitals, no Default or Event of Default has occurred and is
continuing,

4, Based upon and relying on the representations of GW Cdn herein, Roseway hereby waives:

(a) until September 4, 2013, compliance by GW Cdn with the requirement set forth in
Section 5.1(b) of the Security Agreement that the NAV of GW Cdn, excluding any value
attributed to Permitted Encumbrance Assets over and above the amount of indebtedness
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secured thereby and not already excluded in determining NAV, be less than the Critical
NAY Amount;

(b)  until September 4, 2013, compliance by GW Cdn with the requirement set forth in
Section 3.6 of the Security Agreement with respect to the grant of encumbrances that the
NAV of GW Cdn, excluding the value attributed to such encumbered assets over and above
the amount of indebtedness secured thereby and not already excluded in determining NAV,
be less than the Critical NAYV Amount; and

{(b)  until September 4, any Default arising directly from non-compliance with Section
5.1(b) of the Security Agreement or Section 3.6 of the Security Agreement.

5. Notwithstanding the foregoing, it is hereby acknowledged and agreed that in the event (i) the
NAV of GW Cdn is determined to be or to have been less than $84,000,000, or (ii) GW Cdn incurs
or guarantees any indebtedness (other than indebtedness incurred in the ordinary course of business),
in either case at any time prior to September 4, 2013, an immediate Default and Event of Default

shall be deemed to have occurred,

6. The Security Agreement remains in full force and effect, unamended. Except as expressly
provided herein, this waiver agreement shall not constitute an amendment, waiver, consent or release
with respect to any provision of the Security Agreement, a waiver of any Default thereunder, or a
waiver or release of any of Roseway’s rights or remedies, all of which are expressly reserved.

7. This waiver agreement shall be governed by and construed in accordance with the laws of'the
Province of Ontario and the laws of Canada applicable therein.

8. This waiver agreement may be executed and delivered in any number of separate
counterparts, each of which, when executed and delivered, is an original, and all of which, taken
together, constitute one and the same instrument. Delivery of an executed copy of this waiver
agreement by facsimile transmission shall be as effective as a manually signed counterpart of this

waiver agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Roseway and GW Cdn have caused this waiver agreement to be
executed on the date first above written.

ROSEWAY CAPITAL S.ARL.

L K=

Name: Wa. Foprar

Title: A W
Name: s
Title: BFH‘{{%M%&E

GROWTHWORKS CANADIAN FUND LTD.

By:

By:
Narme: C. Jan Ross
Title: Chairman
[Waiver Agreement]
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IN WITNESS WHEREOF, Roseway and GW Cdn have caused this waiver agreement to be
executed on the date first above written.

DOCS 12708640

ROSEWAY CAPITAL S.A.R.L.
By:

Name:

Title:
By:

Name;

Title:

GROWTHWORKS CANADIAN FUND LTD.

w (1 B

Name: C. lan Ross
Title: Chairman

[Waiver Agreement]




WAIVER AGREEMENT

Waiver Agreement dated as of August 30, 2013 between Growthworks Canadian Fund Ltd.
(“GW Cdn”) and Roseway Capital S.a.r.l. (“Roseway”).

WHEREAS GW Cdn entered into a security agreement dated as of May 28, 2010 (as
amended, revised, replaced, supplemented or restated from time to time, the “Security Agreement”™)
with Roseway Capital L.P.;

AND WHEREAS Roseway Capital L.P. subsequently assigned all of its rights and
obligations under the Security Agreement to Roseway pursuant to section 8.17 of the Security
Agreement;

AND WHEREAS GW Cdn has advised Roseway that a Default has occurred in that the
NAYV of GW Cdn, excluding any value attributed to Permitted Encumbrance Assets over and above
the amount of indebtedness secured thereby and not already excluded in determining NAV, is less
than the Critical NAV Amount;

NOW THEREFORE:

L. Capitalized terms used, but not otherwise defined, herein have the respective meanings
ascribed thereto in the Security Agreement.

2. GW Cdn hereby represents and warrants to Roseway as follows:

(a) this waiver agreement has been duly authorized, executed and delivered by GW Cdn
and together with the Security Agreement constitutes a legal, valid and binding obligation of
GW Cdn;

(b)  therepresentations and warranties of GW Cdn in the Security Agreement are true and
correct on and as of the date hereof;

(c) the matters set forth in the first and third recital of this waiver agreement are true and
correct;

(d) the NAV of GW Cdn as of August 23, 2013 was $89,648,651;

{(e) upon the effectiveness of this waiver agreement, GW Cdn will be in full compliance
with the Security Agreement; and

(B except as set forth in the recitals, no Default or Event of Default has ocourred and is
continuing.

4, Based upon and relying on the representations of GW Cdn herein, Roseway hereby waives:

(a) until October 1, 2013, compliance by GW Cdn with the requirement set forth in
Section 5.1(b) of the Security Agreement that the NAV of GW Cdn, excluding any value
attributed to Permitted Encumbrance Assets over and above the amount of indebtedness
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secured thereby and not already excluded in determining NAV, be less than the Critical
NAV Amount;

(b)  until October 1, 2013, compliance by GW Cdn with the requirement set forth in
Section 3.6 of the Security Agreement with respect to the grant of encumbrances that the
NAYV of GW Cdn, excluding the value attributed to such encumbered assets over and above
the amount of indebtedness secured thereby and not already excluded in determining NAV,
be less than the Critical NAV Amount; and

(¢c)  until October 1, any Default arising directly from non-compliance with Section 5.1(b)
of the Security Agreement or Section 3.6 of the Security Agreement.

5. Notwithstanding the foregoing, it is hereby acknowledged and agreed that in the event (i) the
NAYV of GW Cdn is determined to be or to have been less than $84,000,000, or (ii) GW Cdn incurs
or guarantees any indebtedness (other than indebtedness incurred in the ordinary course of business),
in either case at any time prior to October 1, 2013, an immediate Default and Event of Default shall
be deemed to have occurred.

6. The Security Agreement remains in full force and effect, unamended. Except as expressly
provided herein, this waiver agreement shall not constitute an amendment, waiver, consent or release
with respect to any provision of the Security Agreement, a waiver of any Default thereunder, or a
waiver or release of any of Roseway’s rights or remedies, all of which are expressly reserved.

7. This waiver agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

8. This waiver agreement may be executed and delivered in any number of separate
counterparts, each of which, when executed and delivered, is an original, and all of which, taken
together, constitute one and the same instrument. Delivery of an executed copy of this waiver
agreement by facsimile transmission shall be as effective as a manually signed counterpart of this
waiver agreement.

[SIGNATURE PAGE FOLLOWS]
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' . INWITNESS WHEREOF, Roseway and GW Cdn have caused this waiver agreement to be

executed on the date first above written.

ROSEWAY CAPITALAS.AR.L,

By:

By:

L7

Goese

5y

Name: ~{ (37
Title: A Marizger

e el

Neme—77, 7 ge0r ~

Title: B Manager '

GROWTHWORKS CANADIAN FUND LTD,

Name: C, lan Ross
Title: Chairman

i



IN WITNESS WHEREOF, Roseway and GW Cdn have caused this waiver agleement to be
executed on the date first above written.

ROSEWAY CAPITAL S.AR.L.
By:

Name:

Title:
By:

Name:

Title:

GROWTHWORKS CANADIAN FUND LTD.

=

Name: C. Ian Ross -
Title: Chairman
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October 29, 2013

FTI Consulting Canada Inc,

in its capacity as monitor to Growthworks Canadian Fund Ltd.
TD Waterhouse Tower

79 Wellington St,

Toronto, Ontario M5SH 2R2

Attention: Paul Bishop

Dear Sirs and Mesdames:

Re:

I.

GrowthWorks Canadian Fund Ltd.

INTRODUCTION

In your capacity as the court-appointed monitor of GrowthWorks Canadian Fund Ltd. (the
“Fund™), you have asked that we review and comment upon certain security granted by the Fund
to Roseway Capital L.P. as assigned by Roseway Capital L.P. to Roseway Capital S.ARL.
(“Roseway”).

In connection therewith, we have reviewed the following documents (collectively, the
“Documents”):

Participation Agreement

1.

LEGAL_1:283934%1.2

Participation Agreement dated as of May 28, 2010 between the Fund and Roseway
Capital L.P. (the “Participation Agreement”),

First Amendment to the Participation Agreement dated as of May 28, 2013 (the “First
Amendment”);

Second Amendment to the Participation Agreement dated as of hune 14, 2013 (the
“Second Amendment™);

Third Amendment to the Participation Agreement dated as of June 27, 2013 (the “Third
Amendment™);

Fourth Amendment to the Participation Agreement dated as of July 15, 2013 (the
“Fourth Amendment”);

Fifth Amendment to the Participation Agreement dated as of August 16, 2013 (the “Fifth
Amendment™) and

Sixth Amendment to the Participation Agreement dated as of August 30, 2013 (the
“Sixth Amendment”).

osler.com
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The documents provided for in items 2 to 7 above shall be collectively referred to herein as the
“Amendments to the Participation Agreement”. '

Security Documents

8. Security Agreement granted by the Fund in favour of Roseway Capital L..P. dated as of
May 28, 2010 (the “Security Agreement”); and

9. Letter Agreement amending the Security Agreement from the Fund in favour of Roseway
dated as of January 31, 2011.

The documents provided for in items 8 to 9 above shall be collectively referred to herein as the
“Security Documents”™.

QOther Pocuments

10.  Waiver Agreement of the Security Agreement dated as of June 14, 2013, between the
Fund and Roseway;

11, Waiver Agreement of the Security Agreement dated as of June 27, 2013, between the
Fund and Roseway;

12, Waiver Agreement of the Security Agreement dated as of July 15, 2013, between the
Fund and Roseway;

13, Waiver Agreement of the Security Agreement dated as of August 16, 2013, between the
Fund and Roseway; and

14, Waiver Agreement of the Security Agreement dated as of August 30, 2013, between the
Fund and Roseway.

The documents provided for in items 10 to 14 above shall be collectively referred to herein as the
“Waiver Agreements”.

Capitalized terms not otherwise defined herein have the meaning ascribed thereto in the
Documents.

11 QUALIFICATIONS AND ASSUMPTIONS
1. General Qualifications and Assumptions

We are solicitors qualified to practice law in the Province of Ontario and we express no opinion
as to any laws or matters governed by any laws in any other province, territory, or state other
than the laws of the Province of Ontario and the federal laws of Canada applicable therein

LEGAL_i:2839348).2
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(collectively, the “Applicable Law”). Without limiting the generality of the immediately
preceding sentence, no opinion is expressed with respect to the laws of any other jurisdiction to
the extent these laws may govern the validity, perfection, effect of perfection or non-perfection
or enforcement of the security interests created by the Security Documents as a result of the
application of the Province of Ontario conflict of laws rules including, without limitation, the
provisions of the Personal Property Security Aet (Ontario) (the “Ontario PPSA”) and the
Securities Transfer Act (Ontario). In addition, we express no opinion as to whether the
Applicable Law would govern the validity, perfection, effect of perfection or non-perfection or
enforcement of those security interests.

In expressing the opinions herein, we have considered such questions of law and examined such
public and corporate records, certificates and other documents and conducted such other
examinations as we have considered necessary for the purposes of the opinions expressed in this
letter. We have not reviewed the by-laws, the minute books or corporate resolutions of the Fund.
We have assumed that all of the Documents have been duly authorized, executed and delivered
by all of the parties thereto, that each of the parties thereto has the power, authority and capacity
to enter into and perform its obligations thereunder and the Documents have been duly executed
and delivered and are legal, valid, binding and enforceable against the parties thereto in
accordance with their terms.

The Participation Agreement does not use typical debtor/creditor language to create a debt or
loan obligation owing from the Fund to Roseway. However, in our view, the Participation
Agreement should be characterized as a debt or loan obligation of the Fund. The Participation
Agreement evidences a promise by the Fund to repay the amount of $20,000,000 advanced to the
Fund by Roseway and to pay Roseway for the use of the advanced amount. The Fund was
obligated to Roseway for the repayment and use of the advanced amount irrespective of whether
it obtained sufficient earnings from any divestment proceeds to do so. The Fund’s obligation
under the Participation Agreement was recorded as a liability on its financial statements. The
Fund gave security for its obligations under the Participation Agreement in the Security
Documents which contain events of default. The existence of security and event of default
language, including acceleration of all payments due to Roseway upon the occurrence of an
event of default, is consistent with a debtor/creditor relationship,

In reviewing the Documents and in formulating the opinions expressed herein, we have assumed
the legal capacity of all individuals, the genuineness of all the signatures, the authenticity of all
documents given to us as originals, and the conformity to authentic original documents of all
documents submitted to us as certitied, conformed, photocopied or facsimile copies. We have
also relied on the accuracy, currency and completeness of the indices and filing systems at the
public offices where we have searched or inquired or have caused searches or inquires to be
completed. We have also assumed that the address of the Fund is as set forth in the Searches (as
defined below).
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We have assumed that as of the date of the Documents, the Fund was duly incorporated or
otherwise formed and existing pursuant to the laws of their jurisdiction of incorporation or
formation.

2. Personal Property Qualifications and Assumptions

We have assumed that the collateral as specified in the Security Documents does not include
consumer goods (as the term “consumer goods” is defined in the Ontario PPSA).

We have assured that: (a) Roseway has advanced the funds to the Fund and that the Fund has
not repaid such funds in full; (b) the Fund has rights in the collateral secured by the applicable
Security Document; (c) that Roseway and the Fund have not postponed the time for attachment
with tespect to any security interest granted by the Fund in favour of Roseway; and (d) that all
notices to be provided to the Fund under the Ontario PPSA have been provided.

Notwithstanding that the security interests created by the Security Documents have been
perfected by registration, any security interests in money, instruments, negotiable documents of
title or chattel paper pledged by the Fund to the Roseway pursuant to the Security Agreement
may be subject to the priority afforded to certain claimants with control or possession thereof, as
applicable pursuant to the Securities Transfers Act (Ontario), the Bills of Exchange Act and the
Ontario PPSA as applicable.

We express no opinion as to whether Roseway has Control or has delivered any of the collateral
which may constitute as Investment Property (as such terms are defined in the Ontario PPSA) in
accordance with the Securities Transfers Act (Ontario) or the Ontario PPSA.

Where no registrations have been made in favour of Roseway in jurisdictions other than the
Province of Ontario with respect to the Fund, we have assumed that the Fund does not have any
personal property located in the jurisdiction where no registration has been made and does not
have any personal property in which the validity or perfection of a security interest therein would
be governed by the laws of such jurisdiction.

We note that we have not conducted any searches under the Patent Act (Canada), the
Trademarks Act (Canada), the Industrial Designs Act (Canada), the Copyright Act (Canada) or
any such similar legislation dealing with intellectual property. To the extent that the coliateral
charged by the Security Documents includes patents, trademarks, copyrights or industrial design,
registration under the Ontario PPSA may not be effective to fully preserve, perfect or protect the
security interests created by such Security Documents, To fully protect a security interest in such
collateral, further steps may be required or be advisable under the appropriate federal statutes.

No opinion is expressed as to any security interest created by the Security Documents with

respect (o any property of the Fund that is transformed in such a way that it is not identifiable or
traceable or any proceeds of any property of the Fund that are not identifiable or traceable.
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This opinion only applies to property and collateral that is capable of perfection by registration
of a financing statement under the Ontario PPSA and we express no opinion with respect to
collateral which is of a type or kind with respect to which there is applicable federal legislation
which is paramount.

If any collateral charged pursuant to the Security Documents now or hereinafter includes an
intangible or chattel paper, the security interest therein is subject to the provisions of the Ontario
PPSA, including, infer alia, the giving of proper notice of the security interest to the account
debtors thereunder,

If any collateral pursuant to the Security Documents includes an interest ot claim in or under any
contract of annuity or policy of insurance, no view is expressed herein as to the creation, validity
or perfection of the security interest therein other than in respect of the right of the transfer of a
right to money or other value payable under a policy of insurance as indemnity or compensation
for loss of, or damage to, collateral.

We express no opinion as to the creation of any security interest in property consisting of a
receivable, licence, approval, privilege, franchise, permit, lease or agreement (collectively,
“Special Property”) to the extent that the terms of the Special Property ot any applicable law
prohibit the assignment thereof or require, as a condition of assignability, a consent, approval or
other notice, authorization or registration which has not been made or given,

No opinion is given as to whether the Fund has title to or any rights in the collateral charged by
the Security Documents or on the rank or priority of any mortgage, assignment, pledge, charge or
security interest created by, or purported to be created by, any of the Security Documents
including, without limitation, the effect of:

(2) statutory deemed trusts, charges and liens for taxes, source deductions, employer
contributions, employee contributions, vacation pay, utilities, statutory
remittances and similar items;

(b) mechanics and possessory liens, and the right of any landlord in any leased
premises in which the assets of the Fund may be located;

(c) under the Ontario PPSA, equipment leased under true lease arrangements and
consigned goods which will not be subject to a security interest;

(d) any rights of expropriation, access or use or any other similar rights conferred or
reserved by or in any statutes of Canada or the Province of Ontario;

(e) any collateral becoming, or having become, a fix{ure to real property;

() all unregistered rights, interests and privileges in favour of the Crown under or
pursuant to any applicable statute or regulation.
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III. SCOPE OF EXAMINATION

Our advice herein is based solely upon our review of the Documents and the results of the
following searches in respect of the Fund;

(a) Search of the corporate records of the Corporate Registry of Service Ontario (the
“Fund Corporate Search”). The Fund Corporate Search has a file currency of
October 10, 2013,

(b)  Ontario PPSA search, a summary of which is attached hereto as Appendix A (the
“Fand Ontario PPSA Search”). The Fund Ountario PPSA Search has a file
currency of October 9, 2013.

(c) Execution searches for the city of Toronto and the regional municipality of York
(the “Fund Execution Searches™). The Fund Execution Searches were clear and
have a file currency of October 10, 2013.

(dy  Searches at the Bank of Canada in the Province of Ontario (the “Fund Bank Act
Searches”). The Fund Canada Bank Act Searches were clear and have a file
currency of October 10, 2013.

(a summary of the searches in (a),(c) and {d) above is attached hereto as Appendix B)
IV. OVERVIEW OF THE PARTICIPATION AGREEMENT

Pursuant to the Participation Agreement, in consideration for the payment by Roseway to the
Fund of the total sum of $20,000,000, Roseway purchased from the Fund and the Fund agreed to
sell to Roseway, a 20% interest in the Divestment Proceeds (defined in the Participation
Agreement as any dividends, interest or other distributions received from a Defined Portfolio
Company (as defined therein) and the total cash and securities received by the Fund from any
full or partial divestment of such Defined Portfolio Company, including proceeds distributed to
the Fund on account of its investment following a sale of assets, license, option or other
transaction by such Defined Portfolio Company) (the “Participation Interest Payment™).

Under the Participation Agreement, the Fund agreed to pay Roseway, on account of the
Participating Interest Payment, minimum cash payments in the sum of $5,700,000 within 5
business days on each of the first, second and third anniversary (the “Third Anniversary
Payment™) of the closing of the Participation Agreement (the “Interim Payments™). In addition,
pursuant to the terms thereof, on the third anniversary of the closing of the Participation
Agreement, the Fund was required to make a payment to Roseway in the amount of $20,000,000
(the “Lump Sum Payment”, together with the Interim Payments, the “Required Participation
Payments™). The Participation Agreement is governed by the laws of Ontario and has been
executed by David Levi for the Fund and by Roseway Capital L.P. by General Partner Michael
Forer on behalf of Roseway [.P.’s General Partner, Roseway Capital GP Limited.

LEGAL_):28393481.2

ot




| OSLER

On each of May 28, 2013, June 14, 2013, June 27, 2013, July 15, 2013, August 16, 2013 and
August 30, 2013 the Pasticipation Agreement was amended by the Participation Agreement
Amendments to (i) extend the date for payment of the Lump Sum Payment and the Third
Amniversary Payment and (ii) provide for the payment of interest at a rate of 18% on the Lump
Sum Payment and the Third Anniversary Payment, which interest accrued on such amounts per
annum beginning as of May 28, 2013. '

The Participation Agreement and Amendments were executed by Jan Ross for the Fund and by
gither M. Lenor, Michael Forer, Flano Marzana, and/or Tarlesn Goesch.

VI. SUMMARY OF THE SECURITY DOCUMENTS, PPSA REGISTRATIONS AND
OPINION RELATED THERETO

1. Security Documents

Pursuant to the Security Agreement, as general and continuing security for the payment and
performance of all present and future oblipations of the Fund to Roseway under the Participation
Agreement and under the Security Agreement, including without limitation all payment and
remittance obligations of the Fund in respect of the Participating Interest (as defined in the
Participation Agreement), the Fund granted to Roseway a general and continuing security
interest in all of the property, assets and undertakings of the Fund whether now owned or
thereafter acquired by on behalf of the Fund, wherever {ocated, including without limitation the
“Collateral” (as defined in Appendix “C”) but excluding the Exclided Asscts (as defined in
Appendix “D™).

Pursuant to the Security Agreement, the Fund confirmed that they have rights in the Collateral,
value has been given and aftachment has not been postponed, The Security Agreement was
executed by David Levi for the Fund.

On January 31, 2011 the Security Agreement was amended by a letter agreement between the
Fund and Roseway (the “Letter Agreement”). The Letter Agreement amended certain event of
default under the Security Agreement which provided that an event of default would occur if the
net asset value (“NAV™) of the Fund, excluding venture investments and any value atiributed to
Permitted Encumbrance Assets (as defined in the Security Agreement) was less than $10 million.

The Letter Agreement was executed by Michael Forer for Roseway and David Levi for the Fund.

On each of June 14, 2013, June 27, 2013, July 15, 2013, August 16, 2013 and August 30, 2013,
the Iund and Roseway entered into Waiver Agreements to waive occurring events of default
committed by the Fund in respect of the minimum NAYV of the Fund-as required pursuant to the
Security Agreement, as amended.

2. PPSA Registrationus against the Fund

(a) The Fund Ontario PPSA Search
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The following Ontario PPSA financing statement has been filed against the Fund in favour of

Roseway:

®

3. Opinion

Financing statement registered on May 28, 2010 in favour of “Roseway
Capital LP” as registration number 20100528 1401 1862 3705 (reference
file number 661705353) for a registration period of 5 years. This
regisiration indicates collateral classifications of “accounts” and “other”
and contains collateral description of:

“ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY
OF THE DEBTOR EXCLUDING CERTAIN EXCLUDED PROPERTY,
AS DESCRIBED IN A SECURITY AGREEMENT DATED ON OR
ABOUT MAY 28, 2010 BETWEEN THE DEBTOR AND THE
SECURED PARTY, TOGETHER WITH A PARTICIPATION
INTEREST IN THE PROCEEDS OF A DEFINED PORTFOLIO OF
ASSETS, AS DESCRIBED IN A PARTICIPATION AGREEMENT
DATED ON OR ABOUT MAY 28, 2010 BETWEEN THE DEBTOR
AND THE SECURED PARTY”

(the “Roseway Registration™)

Based and relying on the foregoing, and the assumptions, qualifications and limitations herein,
we are of the opinion that the Security Documents creates a valid security interest and/or charge
granted by the Fund in favour of the Roseway in the colliateral described therein and, such
security interest, to the extent capable of perfection by registration of a financing statement under
the Ontario PPSA and to the extent that the Ontario PPSA applies to the perfection of such
collateral, has been validly perfected and is enforceable as against a trustee in bankruptcy.

This letter is given solely for the benefit of the addressee hereof and may not, in whole or in part,
be relied upon by any other person.

Yours very truly,

| oA
_05(9”) Joor %‘“Q@w}”k :

MW:mc

LEGAL_1:28393481.2

. A‘\j(//é




LEGAL_{:28393481.2

APPENDIX A

Personal Property Summary Results




AQ%MW@KQ Aq paiamod

“podaz S J0 SPRHL 9q BT YITHM 95N 1O UOTIEIakdio) ot 10 SST0aIIos ‘ssouarerduiod

ot Furpredal “ONI LOAICA SEOONQ A USyEHepun STAIGEE ON “T0RBULIOU 91} JO 90IN08 34 s A[031Ip NSTOD PIROYS UOTIBULIGET ST Godn £]a1 a) Burgsiam s1ss(} odas

STY1 JO JUSJU0D 0T 0] PAJR]1 T2)JBTH ATE THOTY BUnnsos §3500 pue s98ewep [[e pue AUe Jof “DNJ LOTHIA QEQONQ AJIURDU] I0Hn] pue Aqijrey [fe 2wmsse of aseyamd jo oy a1y

1# UOLRIIPISTOD T Pa2ide sey Wodas syt fo soseroInd 971 *20m0s [REISTXS ST AQ papiacid TOHBIIONT 57} JO SELING 10 AJIqRITal KoBImoos oy 107 ajqisuodsar 10u StONT LI
JEOINO OHEILQ JO JUINLSAOD *$SIOIAISE JUIMMIZACL) JO ATSTUIA] “WISAS UORERSEY A19doid [eU0sia ] ol WIOL PoASMIeI B1ep Jo wonenderos 2 £q ponpoxd sem j10da: SRT
AFATY TSI

€10T LDO60 “Aousim) ST
LIBpID) BST'] :£g porsenboy] Arewumgo

ALT ANNA NYIQYNYD SSTIOMHIAOWD
0L LDAJSTY HIIM AAVIAIANS HOUVAS
(OVINO) LDV LLIHADAS ALHAIOUd TVNOSH AT

d' 11 3D0dIBY 29 UD[SOH ‘IS




7 Jo T a8eg - pepRpL] FPIIA INOW = AR | BIHO = O | S1moooy = v | juswdinby = g | Aiojasam = § | Spoog) WEMSKOD) = 57 SUCHRIFISSE]) RI3[0D)

"GOLE ZOBT TO¥T BTSOOTOT YIHINMN]|

NOLLVYLSIOHY 40 T ANV 1 STOVA 90 ANV £0 SENTTNO ELSIT ¥OLEAA FHI O IDFdSHY HITM SSTIAAY 40 FONVHI ¥ LT TITY O
USTUPIITTY J0J T0SESY|

. INTWNAININY V|
avry
AN NVIOVNYD STRHOMBIAOYD, 100 T981 9560 T0900TOT 8

"ALYVd AFN0ES FHL NV JOLdHEA FHL NFIMITE 010T 82 AVIN . LNOFY M0 NO TAIVA INTNITIOV NOLLYAOILIV
V¥ NI QFdr¥053d SV "SLISSV 40 OI'T04INM0d INIIIA V 40 SUHHDCE dHL NI LSHEHINI NOILYJIOILYYd ¥V HIIM ¥THIED0 ]
ATV QHANDIS 9HL ANV, JOLEId THI NTIMLAD 010 8¢ AVIN LNOEY Y0 NO QALY INTWATIOV ALTNDAS V NI GIENISAd]

| SV “ALMFI0Nd AIANTOXE NIVIIID ONIAN 13X E SOLEHA THL 20 ALNHIONd TYNOSHEd CHIIN00V YALIV NV INHSTHd T1V]
‘2o dLsacy [BdR1B[07) [BISTA)

"ALF AN
NVIGVNVO STRICMHIAOYD/FFL ]
STHEOMHIAOUD NAKIVNYD SANO

JALT STHOMHILMOEY
NEIAVNYD SANOL AL
NN NYIAVNYD SZRIOMHALMOED)]

FALT
STIOMHIMOYD NHIAVNVD SUNO

¥i¥ QLT (s)reak g Boy
JTTVIIAVO AVMASOY  dNNZ NVIAYNVD SSMOMEIMOND  SOLE TERE 10%1 8ZC0O0107] <

"ONIODFIOA HHL 40 ANV J0 STHID0Ud ANV ONV STIHD0Ed FONVANSNI TTV “HA0gY IENEDSHEA TV IALY TI0D THI 40 NCILIS0dSid)
] AHELLO 0 J7TVS GHL WOHA GIATEHI 298 AV IVHE ONCE M0 WAL LE9A T A0 SHTAIONVYINI ANV AINOW ‘SLNIATELSNI T TLLT]
H0 SINFWN20A SAILRNOES YIdYd TALLVHD (SNI-FAVEL DNICNTIND SA00D THEMNDOV-EdLdy ANV INISDIL TIV NI TDATY 1)
SILSHEALNE ALMNDES ¥V SAIIO0Yd "ANYINOD ISEL TV AOY JHL ¥0 VAVNYD 40 NOILVECIIOD ISMNL TYACY ‘NOLLVIOIIOD

ADVOLHOW ANVE TVAOY VIVNYD 40 INVE TVACGY 40 ANY HIIA SEALL OL SINLL WO LISOJFd NO SINOWY MO ATNCIN TTV]
wondII0so(] [EINRI[0)) [eoYan)

ar {s)mok ¢ 3o
ANNA NVITVNYD SHHOMHLAOYED TIPE TEST S¥61 STLOLLO

QLT AN NVIGVNYD SSHOAMABLAOYD
AAVININNS HOUVAS (ONIVINO) ¥8dd

FSdd|
ESEENLIOO

F8dd,
E86688789)




)
T
o )

ﬁ&@ﬂ@ Ag passmod

“Jrodad Sy 30 9P of ABW YOTEAM 95N 10 UGG o1 I0 SSA0LIos ‘ssouatapdios

St SwgpieSar “DNT LOTIIA THOINO £q Toxznepun st AITqe;| oN TONEUIoIUT 9t JO 901108 911 M AJosNp JNSI0 PCYS TOTPRILION; S1) uodn Afor 0] Surysis smasp) edar

SIU3 3O JUIITOD SYY O} pare]al Iayjenr AU wog Funnsal s1800 pue saBewep jfe pue Aue 107 "ONI LDTAIA JIOINO AFEHIpUI ISt)my PUr A1I{1GeH [[2 SUsse of asgyomd Jo sup oy

Je UOHRISPISUOD IiM PaaIde sey 10dol sif 30 eseyomd 2y ], 901008 [EWINIXS ST} £q papraoad uonemIou] a1 Jo Ao0UsLing 1o AUTIqRIAI ‘Aoeaon a3t Jof alqusuedsar 100 s1 NI LOTIIA
JIODNO "OUBIUQ JO JUSUIEIAOL) $30IA18G JUSIIUISACD JO AnSTUI “WoisAS Gotyeysiday Auedolf [eUosiad 91 WOl peasinal efep 3o uoneiidmos = Aq peonpoid sem 1odar SIyy,
ANV TOSIA

£10Z LDO60 otaamy) o[y
LBpIO) BSIY :Agf porsanbay Anpmumgo

HALT SSRIOMHLAOYD NEIAVNYD SANOA
0L LOHASTE HEIM XAVININAS BOUVIS
(OTIVINO) LDV ALIINDAS XLIAIONd TYNOSITI

411 3IN0dIBH 2 UDSOH “Id[SO




$7 Jo ¥ 9584 PAPRISU] 2a1aA 10J0IA = AR | 9030 = O | SIunoooy = v | justadinby = F | Aioqusau] = | | Spoog JWnasuoDy = 57 SUORIJISSE]) IR0

SOLE TO8T T0FI 82SGOTOT YHTNNN]
NOILVALISIONT 40 T ANV [ 5T0Vd 90 ANV £0 SHNIT NO JALSTT 9401994 THL 0L IOEdSH HIIM SSTIAAY 40 dONYHD V LD 1IEd O
NUTIPTISUNY 0 QOSESY]

INHNANTIWNY V|
Lens
NAT NVIGVNVD SIRIOMHLAOE [00Y 2981 9560 TO90015T] ¢

ALNY QHENDES I ANY ¥OLIEA JH1 NITMIAE 0102 8¢ AVIA LNOEY Y0 NO ILVd INTNITIDY NOLILVIIDIL IV |

VNI JFETI0$90 SV SLISSY O OrI0LL0d TINILEA ¥ 40 SAI9008d FHL NI LSTETINI NCILVAIDLLIY ¥ H11A JIHIFD0.
“ALMVd QHNOAS AL ANV JOLaId FHL NAIMLAL 0102 ‘82 AVIN LNOFV MO NO GHLY T LINGWIHIDY ALNINDTS ¥V NI QA4Td0sadq]
SV "AINIdONd GIANTIXE NIVINIO ONIANTYXH OIFHU FHL 40 ALEIJOU TYNOS¥Id ATINDIY WALV ANV INISTRId TTV]
TondII0sa(] [BISIRI0D) [RISU00)

‘LT AN
NVIOVNYD SHOMHIMOED/FALT !
SIOAHIMOW) NAIAYNYD SGNO

LT STIOMELAOED
NAIOVNYD SANOJ/CLT
AN NVIOQYNYD STTHCMHEIMOED

LT
STIOMTLAOED NAIAVNYD SANO]

X|¥ Safigi (shead ¢ oy F5dd
JTIVLIAVD AVMASOY] (NS4 NVIAVNVYD SYHOMHIMOED  S0LE 2981 T0F] 87500102 z geEcoLinol 1

"AALT STRHOMHEIAOUD NIITVNYD SENOA
AUVIWIANS HOYVAS (ORIV.INO) V8dd




N AQM&%UC@ Ag paiomod

“H0dal STy 70 SPBUI 2 ABW GOIAL 9SR JO UOTEIRIIONIT 903 10 SSOm0aTIoD ‘ssausjerduico

o1 SurpreSal "HNT LOTHIA SHOONO £q TayeLsputt ST AITJIqeY] ON "UOHBULIOJHS 31 JO S9iN0S 371 Yila AQoR11p JUST0O PRNOYS UOIRINIQLHT SI3 nodn A[a1 01 Fumsim skospy fodar

STUE JO JU21T03 2T 01 Pej[al Iajje Ate WOY FUN[Nsal $1502 PUE $a8RMEp [[B PUE AR 10] *ONI LOMIIA LIODNG ATUWISp JaumT pue ATiGeN] TTe sumsse 03 aseqaInd Jo ammy sy

12 TOHRIOPISU0S [Hm paeIde seyy Hoda ST Jo 1oseyomd SY T, "20IMos [BLLIrXs S 49 paplacid UOHBULIONT oy F0 A9U2.LIND 10 AJMIqerja1 ‘AoBImoss aiy 10y sjqrsuodsel 30T ST N IoTaa
- GYOINQ "OHEJUQ JO JUSURLZAQL) SIOLAIIG JISWEINACL J0 ANSIUIA “WIISAS UONENSIHaY A1edoLf [PHOSIa SY) 0L PRASIST BIRp Jo Tonedwoo © 4q pasnpoid sea podar S,

AWV IOSIA
£10T LOO60 :£ouarmy) o]

S X ) | | LIBPID) BST'] 1&g parsenbey] Areunungs

HALT SSIOMHIMOED NFIQVNYO SANOI ‘AL T AN NVIAVNYD SSHMOMHLMOND
0L LDALASHY HLIA XAVINIANS BDUVAS
(OTAV.INO) LDV ILIIADHS XLITIOUd TYNOSY AT

d' 171 3N0JIBE] 29 UDSOH “IBIS0




A3

$Z O 9 98eg PoPTOU] 910MIRA JCIOW = AJAL [ 19010 = O | §10M000Y = ¥ | Juewidmby = o [ A10wmaAT] = | speon IsWnsuo) = D SUOTENJISSE]D) [RISIE{[0])

"£04€ TISL T0FE 3TCOOTOZ HHHNNN
NOLEVELSIDMY A0 T ANV [ $DVd "90 ANV £0 SHNFT NO TALSTT Y0193 FHL OL LOAdSTI HIIM SSTNAAV 40 FONVHED ¥ LT TITS O
JRTEPUSITY 0] UOSES Y|

LINHWANTAY V]
‘ar
GNOS NYIOVNYD SYRHOMHIMOY T00¥ T98T 9560 ZOR0010T <

ALYV d9¥N0ES THL ANV YO0 FHL NIZM I 0107 8T AV LO0EY O NO CILY @ INTWITIDV NOILVADLINV A

V NI GFEOSIA SV 'SLASSY 40 OITQILE0d GINIAAA V 20 SATFO0M AHL NI LSTIHLNI NOLIVAIILLYYd ¥ HIIMA YHHIADOL
"ALYYd QRINOES FHL ANV YOLg3d JHL NEIMIAL 0102 ‘8¢ AYIW LAOHY 0 NO GIEIVA INTWAIHDY ALNINDES ¥ NI AZaRINed]
SV “ALIAdONd QAN TOXE NIVIHHD ONIANTOXE MOLEAA FHL 40 ALIEd0Ed TYNOSHLL CHIN00V A1V OGNV INASTI TTV]
onduosa(] rRIsIENe) [BI9UID)

"ALT AN
NVIQVNVD STHOMHIMOTO/E41T
SHHOMHIMOYD NEIAVNYD SGNOS

ZALT SIIOMHLM O
NAITYNYD SONGI/ AL
NI NYIGYNYD SHEOMHLACED

EEANI
STHOMHIMOED NAITVNYD SANO4,

X|[x QLT (s)read ¢ Iy

JTIVIIIVD AVMHSOY  NOA NYIAVNYD STHOMHLMOTD SO0LE 931 T0FI 82500107 C

“HALT SSTHOMHELAMCED NHFIAVNVD SANOA "CLT ONNA NYIAVNYD SSIMOMELAOED
AUVITANS HOYVIS (OTHVING) ¥8dd




>j/ fi/

ﬁ%ﬁ%UﬁQ Aq posamod

“Hoda1 §1Tj) JO SPEAT 8¢ ARUI YITYM 38T 10 HOHRISIAISIUT S1F IO SSAURBLI0) ‘Ssauaejdmas

o1 Fmpredal "ONI LOTHIA JHODINO Aq Baxeliapun ST ANTIqE); ON "UORBELIONI 93 JO 391008 a1l [iM A[RSIp 1ASU00 Pjaoys UoNETLoIT sy hodn Aax o3 Bumgsim s1950) “podsi

ST JO JUSJTOY ST 0} PAIR[O1 1YW AN WO SUHASAL SI500 pue SOSRWED [[@ PUe TR X0] “DNI LOHNIA JIOING AJIIuspuy suypng pie AIpger [ ewnsse o] asegaind Jo sum oy

Je UOIJPISPISUOD s pao1de sery podal SIp Jo reseqomd ST, 80In0S [FIIAIXS ST Aq Pap1401d TOLRULION 311 JO AOUA1IND 10 AJITIGRI]SI A0RIN00R 31 10] S[qisuedsal Jow s ) NI LTI
" DAODNO “OLEUQ) JO JUSUILIBACK) SEOALS JUSWEISAOD JO AUSTUI WAlSAS nonensBay Aadold [euosiad 919 WOT paAeLyal viep Jo TopE[dwoes & £ paonpoid sem nodat s,
HHNIVTOSIA

£10Z ID060 -Aoma1Imy) 971y
LIRpID) BST] :Ag pasanboy Lrewmunge

"ALT AN NVIAVNYD SYTRIOAHIMOED "HALT SSIOMHIAMOUD NTIAYNYD SANO
'OL LDAISTY HLIM ATVIATANS HONVIS
(OMIV.INO) IDV ALINNDTS AITAJOUd TYNOSHIL

411 3NeIIBY 29 UDYSOH “I3[SO




¥ Jo § 98eg PSPTOU] AOIYSA JOJOW == AT ] IO = O | SIUN003Y = ¥ | emrdinby = 5 | A10100A0] = ] | SPOOLy IIMSEOD) = £ SUOEILISSR]D) [BISNEO}

275

S0LE TOBT TOFI 8TSCOTOT TATINON]
NOLLVYLSION A0 T ANV 1 SHOVJ 50 GNV £0 SANIT NO JHISIT JOLEd0 HH O IDFdSTE HITM SSTIAAV AQ FDONVHED ¥ IDATIHY O

JESTHPUSTUIY 10 TOSEY]
: INTWNANTINY V]
ALY
NN NVIAYNYD SSOMELLMOYD]  100% 298 9560 20900107 S

"ALEYd QTINDES HHL NV MOLEIA THL NIAMLFT 0107 8T AV LN0EV {0 NO JAIVA INTNITIDY NOLLYEIITEVd
¥ NI Jaardos2d SV SLASSY 40 O704190d QANIZAA ¥ 40 SATIDCUE 4L NI LSTIILNI NOILVAILYVE V BLIM YIHLZ00
‘ALY GTENOHES HHL ANV ¥OL94G AL NIIM LA 0107 82 AV LN0EY ¥O NO ILVA INTWIAMIOY ALTEN0AS ¥ NI GEEm0sEd

SV ALEAI0NE QAU IDNT NIVIMED DNIANTOXT YOLF9E THI A0 AL¥Ed04d TYNOSTA ATEINOOV YALIV ANV INTSTId TTV] ;
:uondiosag] [eRRBI0D) TBIOUAD, t

"ALT N
NVIAYNYD S80MHIAOUD/FELT
SHIOMHIMOED NAIAVNY D SANOA

1T SHHOMHEIMOED
NAIJYNYD SANOL/ALT
ANNA NVIOVNYD SHH0MLMA0ED

EERN
STAOMHIMOEO NEIAVINVD SANOJ

X|X ALy {s)maf ¢ By ¥5dd|

“ALT AN NVIGYNYD SIMOMHLIMOYD “TELT STH0MHLAOUD NAIAVNYD) SANOI
AAVIAINAS HOUVAS (OTYVINO) VSdd




“J10dal ST 30 SPRUL 9 ATL YOI 98T IO TORESKIAI 012 10 SSAUORLIGD Ssousle}duros

oy Fuipredal "IN LIHAIA JHODNG £q UeBHSpun SLANIGEN 0N "UCHPULIOII ST JO 90IN0S 943 Jila A[0eXp NSU0d PINoYs UoReuLoFuT siy tedn o1 01 Sunjsu stasn) 1odax

S1H) 30 JUIFROD SY) 0} PHIRIRL OB AV W0 BURTSAI 51500 PUB seFee] {8 pue Aur 10) "HNI LOFYIA JHOINO Anispu; By piw AIqe] [je sumsse o1 9segoind Jo swy oyy

18 UOUEBISPISUOD yim p2a0iSe sery Wodas siy) 1o Jeserpmd 2ty 00In0s [RUINXS STY1 AQ Papiold UoTRILIO N gy 30 AoUaima 10 AfIqesia2 ‘AoeInooe ot 10§ o[qistodsa 0u SILONT IOTROa
EUODINQ “OLENI() JO JUSUILIZAOL) S30IAISS JUDUMLIZA0D) JO ANSIUIA ‘WaisAg vopensiSay Aadod] [Bi10s10d 9} twoly paaaLaai Byep Jo uonenduos B Aq peonpoid sem 110de1 sTy].
“IWIVIDSIA

€107 1060 :Kowerm) ofig
TIBDPID) BST] :A¢] parsenboy Arearnnge

ONI ONLL NVIAVNYD AM SSTIOMELAOND
0L LDALSTY HLIA AAVINNNS HOUVES
(OTVINO) LDV ALINA2AS ALAIOUd TYNOSYHd

d 11 HHR0IBEH] 7p UDRSOY Q@m@@




o
“r 730 01 28ed

"A0(E PI3SH BLISJLID YIRS 31} 0) YOJENL JEY} I[Lf U0 PUNOJ UG SARY SODURIGUINITA 10 SUS]| PAIIISIFAT 0N

"JINI AN NVIAVNYD AM STHOMHLAOYD
AIVIWIWS HOUVES (ORMVINO) V§dd




-poda1 SI) 30 SPRUT 2q ABUT YOI 9571 10 UCTRIoIdeqr o1 10 SSOUDaLI0n ‘ssanelarduron

o ma.mvumwﬁ ONF LOTIIA GHOINO Ag UeRapin s AY[Iqer] O "UOHEULIOU] 31 IO S0MO0S 243 [im AJI0aIlp NS00 PInoys Uopeanoy sip uodn Ajex o) Fugsim swasny wwodss

ST} JO JUSTUOD SYT OF PRje[ad JAj[eul AUe WOl SUinsal s1$00 pue sefemep [1¢ pus Aue 107 *INT LOFIIQ SHOING AJIUIISPUE NS pUe ARl (e 2Tnsse o sseyamd go sung o1

78 UOTEIOPISTCO TliM Paol5e ser 11oday sIgi Jo Josenppund 2T "S0mos [FUI97X9 ST Aq Papiacid TOEBILIONT Y] Jo AOUSImD 10 AI[IqRHaI ‘Aoemooe ot Iof 2[qisuodsa: jou SIONT LTI
JYODNO "CLEIUQ JO RISURISAOL) “S20IATSE JUSITIIOACE) JO ANSTUIY WisAS UoTensiSoy Auedo1d [eU0sIog 9] WO PAASINS: B1ep Jo uoneydwos v 4q peonpoxd sea piodaa S
“EHATY ORI

€107 10060 fomarmy) o7t
TIBPI) BSTT :4¢] paysanboy] Arewumgo

DONI SSRIOMHIMOYD AM NHIGYNYD SANOA
OL LDAISTY HLIAM XIVIAINNS HOAVAS
(OTAV.INO) LDV LLINADTS ALYAIOHI TYNOSTT

d 11 3INOJIBE 29 UDISOH ‘19[SO




¥ 30 T1 9%8g

"AA0GE PI)SH] BLIIJLID YO48IS 9} 0] YOJRUT 3B} IFf WO PUNO] U2 IABY SIIUEL(INITD 10 ST PII93SISal 0

"INI SYTEOMHLLAOED AM NTITVNYD SUNOA
AGVIINNS HOBVIS (OIYVINO) VSId




“uodar STA) JO SPYLT 9G ABIE YONM 95T JO TIOREIRIGINI S1] 0 SSIWIOII00 Ssauajardimos

2y SarpIeSel "DNI LOTEIA LHODNC A9 U{ELspun SLAIRAE] ON MOTRILOIU; 51 J0 S3MOS 1) [HM AFIAIT YAST0S pnoys Honemoy sm) nodn Afer 01 Surysim siasp) odar

ST} JO JUSIUOD I} 0] paje]as Ipew Aue tro] Sun(nsal §)800 puz safewep (18 pue AT 107 "IN LOFEII J¥ODNO AJUIIIPUL I3InY Pie A[IqeH [T8 SUMSSe o) Seuond Jooum a1

18 TOIFRISPISUOD qiM Poore sey podex sy 7o Jaseyomd oY, -90n08 [RINSS ST £q poPIAcd TONBULIONT 50} J0 ADUALING 10 AHqRISI “AoeIoat o1 1o} sjqisuodsal 10T SLUONE JOTHIA
FAODNO "OLEIUQ JO JIAIISACL) Se0IALSE TUSUIIISACK J0 ANSITA THASAS wonensi3ey Aedold [RUOSIS] 5] WOY POl efep Jo uogenduos v Ag peonpod sem prodar spy
AHATVTOSIT

€107 10060 £ouaTmg ofg
IBpLD) BST] 1A patsanbay Arewmungo

ONI STIOMHIMAOED AM NAIAVNYD SANOI ‘DNI ANNA NVIAVNYD AM SSTIOMHILMOHED
*OL LOHAdSHH HLIM AIVININNS HOUVIS
(OTHAVINO) LDV ALINADIS ALYAIONd TYNOSHTd

d 11 N0 29 UDSOY] “I[SO




g ¥Z 30 11 9%eg

f

‘9A0Q¥ POISIY BLIOILID YOA1AS 211 0} OB JLT} 91 U0 PUNDJ US4 ALY SIOUBIQWNIUD 10 STIT PIISISIZaL 0 L

ONI SMHOMHLACED AM NIIAVNVD SANOT DN ANNA NVIAYNVD AM SSTHO MELMOTD
AEVININNS ADAVAS (OTEVINO) VSdd




e,

o

“Hodar S JO 2pRUT 2q AW YOTIM 95T 10 UOHEISIINT 21} 10 $5311051500 Ssouaterduos

o1 Burpedsr NI LOTHIA TAOINQ £q ToNRLIpTn S AR ON “UOHEULIOIIT Sl JO 92IR0S 9T (HIM AJJ00IEp JUSU0D PIMOYS uofpetnIoyu spp dodn £1a1 01 Fuysim SI3s() 1iodas

SITR JO JUIT00 91} 0} PIJE]aL IAqFem AUz UIo]) FURNSe] SJS00 PUE SA8EWEp [[e PUR AUB 10§ "INI LITHIA dMOINQ AFTWDI Joqny pue ey [[e swnsse o) ssegomd JO oump ot

12 GOHRIAPISUOT gl Parde seq Jrodal s Jo wseyomd a1 -5aInos [FIIeTXs SHf1 Aq papIa0id UONBTLION oy Jo Aousming 1o AJIqenal ‘$oeInose 2y 10] s[qrstodsar 100 SLANI I
’ JTIODINQ "CHEIUD JO JUSUIISA0E) $a01A23G JURHEIACL JO ATISTANA] “H2)sAG roliens1asy L1adorg TeTrosIa] o} IOl poAsLnal Blep J0 Tore[dmos & 4q peonpoid seam yodar ST

MHATVIOSIA

€10210060 iouomy) oty
LIBPID) BSI'] :Ag parsonbay Aeuramga

DNI AN NVIAYNVYD AM SSTIOMHIA OUD ONI SSTHOMHLMOTO AM NIIAVNVD SANOI
0L LDHAISTY HLIAM RIVINIANS HOAVAS
(OTMVINO) IOV ALIYADAS ALHAIOUd TENOSHTT

d' 171 3IMODIBE 29 UDRSOH ‘R[S




ey

oy
hh

$TJ0 91 988g

PAOGE PIST] BLIILID FO.IBIS DY) 0F YV JBY} Off WO PURO] WISY ALY SOUBIGINNIUD .10 SUY Pa.1a3siZad ¢ L
|

i

ONI AN NVITVNYD AM STHOAMHLMOTD DNI STHOMHIMOE) AM NIITVNYD SANOA
AAVIANNS HOUVAES (OTHVING) VSdd




g

“Hoda1 sP Jo SpeuI 59 A¥UI Yotym 95T 10 101jeeIdm)r o1 10 SSOTHIALIOD ssauaieduron

a1 Sarpredal NI LU JHODNO AG maxeiIopun st ATFIGRY oN "UONEEIOJ 912 JO 9008 SY G4 AJ99J7p HOST0d PINOYs nonemopur sng gedn Apar o1 Surgsim siasp) “podat.

STU1 JO TISUOS 91 01 PjR]al JoPBw AR W0 SUzNsel 51500 Pue saFetep (B pue Aue 10f "INT IHNIA JIOINO AHRUEapur Iquny pie ATEqey [{e oumsse o1 aseyomd Jo swy o

T8 LOTRISPISU00 Wl Paside sy podal siyp Jo Jotegomd a1y, "admOs [RUIIXS SH 4] PapIA0ad HOLBULCTUT 21 JO ASTaiMNs 1o AIqel]ar “A0BIND0R ST 0] $1qrST0dsaT 10U 57 "ONT [OTHIA
JHODNO "OHENI() 3O JUSWISA0L) *$301AISS JUSUILRACL) 3O ANSIUI “WaIsA§ donensi@sy Auedol euesia s Woly PaAsilol viep Jo uonendnIes e 4q paonpaad seam wodst sy,
SHHNIVIOSIa

£10T LDO60 | :Komarmy) oy
TIEPLD) BST'] :Ag peysenbay Lweumungs

"ONI AN NVIAQVNVD STENINTA ONISTIOM
*OL LDTASTY HLIM ATVINIANS HOUVAS
(OIMVINO) IOV ALINADHS ALYAICHd T¥NOSTd

d113IN024BY 29 UD[SOH “I8IS0




W ¥z jo g1 oeg

K

"2A0(E PIAIST] BIIOILID UOITIS 97} 03 IYOJLTH JI1 O] UO PUNOF TI( JATY SIOUBIGTINIED 10 SUSI] POI9IsiSod op]

“ONI NN NVIAVNYD STHNINTA ONTTHOM
AHVIWIANS HOAVES (ORIVIND) VSdd




O

2

“odal S1) Jo apeur 90 ARUI UM 251 10 WhereadiRIul o1 10 SSASALIo ssenaydiuos

ot Surpredar “ONI LOFHIT JAOINO Aq Usenapim ST ANIqe]] oN TOHBULIOJUL 9UF JO 30MOS ST UM AJ0aXIp MSUoD Pogs TonELIoNur si uodn Aja1 o} Sungsmm s1osp) "podar

ST JO JUSTUOO ST 0 POJR]aT Jomeulr AU WOy Sunmsai 5)s00 Pue sadeiliep f[e pus Aue 107 "ONI LOFAIA JIOING AYRspul J2yimy pe A}Iqey (2 sumsse o) ssegomd 30 2w A1)

Je UOTRISPISUOD M Pealde sey Hodal s jo Jeseyaind oy, -e0snos [pes siq) £q pepraord nonBULIOzNY 241 Jo AITAHNS 10 AKTIGRITAT ASRmMa0E 1) 10] d[quodsal 10U SITDNI IOAHI
’ QIODNO "OHEIE() IO NISTIIISA0D) ‘SIDIAS JSIILSACT) JO AUSIUIpY “WwaisAg vonensidey] Atader] [euosisg 2141 00y pasaLyal 21ep 3o nopedmes v 4q paanposd sea wode: Sy
ALY IOSId

€102 D060 Komarmy) oyt
LBePID) BST'] 'Ag paIsonbay Arenmumgo

DNI NFTIAVNVYD DNV IS 4 SAONOI 91
0L IDAISHT HLIMA AAVIAINNS HOUVIS
(OTAYINO) IOV AITAASAS ALHAI0Td TV NOSTAd

4171 3NC2IBH 29 UDSOF “I3[50




YT 0T 28ed

DADE PIIST] BLIAILIO FO.129S 9} 03 YOIV 18} o] HO PURO] UIDG AAPY SIOWLIGIINIED 10 SUSY] paIalsiSol oy

ONI NATAYNYD AINVIAT Ad SONOI AT
AUVIWIANNGS HOUVAS (ORIVINO) VSdd




"Hodal ST Jo SRl oq AR GOTGA 35T 10 HOREIRIdIEITT o1} Jo $52001I00 ssanepaydulon

o FmpreEal "DNT JOTIIA QIOINO A9 uaenspun sTAN[IGRY ON TOLERHCIT 911 JO 301108 2U Yilm A[O2IIp JUSU00 PInoys TONetmoT si dodn Ajar 01 Sumysia s8] “Hodar

ST} O JUTOD S 0] Pajelar JoReur Al woy Furynsa 51500 pue saBewep J[e pue 08 107 DNT LTI JYOONO AJTWSp RTLN] puE bmﬁﬁ. i[2 Swmsse 0} aseomd Jo Jum) o1

T2 UO[RISPISUOD LM pooIfe sey 3rodal sty Jo Joseyomd a( ], “20mos [eRINS S1Y1 £q PapIa0id UOTNILIONI 217 Yo ADuarms 1o Afiqeral ‘Ao2maoe ot 197 ojqsuodsar jou STONI IOTaEg
JIOONQ "OLEIUQ JO JUSTINIAAOL) SI9IAI0E JUCITIALY Jo Anstuny ‘waysdg uogensidoy Apadoig [euosisg sy wroy paasigal epep yo uenenduon v £q paonposd sem podas SIyL
AWV IDSIA

£10C LO060  omammy oy
LIEPID) BSTT :Ag pasanbay Arpwumge

ONINHIAVNYD HONVTEE 50 SANOA 57T DN ANAA NVIAVNYD STALINTA DNIRIOM
*OL LOHdSHE HLIM XUVIADAQS HDYVAS
(OTYYINO) LDV ALNIADHAS ALITIOUd TVNOSHT

d'T1 3AN0IBH 79 UDSOF] “I9JS0




_..L
p ¥ 3o 77 38y

"IACGE DIIST] LLISILID UDITIS O} 0) OITW JBH) AYYJ HO PHNOJ USIY 24BY SIOMLIGMINSHD 10 5T5T] peaaisido oy

"ONI NAIGYN VD TONVIRE I SUONOA T "INI INNLT NVIOVN YD STANINTA ONDITHOM
AMVINIANS HOAVIAS (OTYVINOD) ¥Sdd




ods1 ST 30 SPEW 90 ABUT (LM 2SN I0 UOREIOIINNT SU 10 SSAUINAII0n *ssouggojdinos

&1 Supaesal "ONI LOFIIA THOINO AG UoXENapun s] ANIqe] ON "TOIRULIOJUT 5T} JO 95IN0S 33} (1M A[J0aIp 3[MST02 PINOYS UORPWEIOL si ucdn Aja1 0) Surgsim sivspy oder

ST 3O JUSJHOD I OF peye[a1 et A wrog Suussi s1sed pue saFeurep jle pue Aue 1of “DNI LOTAIA SHOONO SHUUSPUL 1DGUNY pue ATIGR] [fe AUmsse o1 oseqamd Jo 31} o

12 UOITRISPISEOD 314 Pa2r5e sey pedal stp jo taseyaind o[, “30IMos [ewalxa sy 4 Peplacid TONBLLIOINL 37} Jo AOUaImo 10 AJIqRITAI “AoRINO0E 91 20] S[qIST0dSaT j0U STONI LOTag
AOONO “OHEJUQ 30 JUSITIBAOT) SIITAISS TUSUIIA0D) JO ANSIUN “WAISAS nonensiSay &tedold [uosiod o3 Wol paAsiuel mep 3o uopepduos £q paanposd seam prodor s,
MIANTVIOSIA

£10C 10060 fouarmg) ap1y
LIBPID) BST'] :Ag pa1senbay] Leurmmgs

IONI IN NVIAYNYD STANLINAA ONTTIOM "ONI NHIAVNVYD IONVTIT 8¢ SANOA FT
*OL LOHISHT HIIM ABVININNS HIAVES
(OTAVINO) LOV ALIHADAS ALAAIOTd TYNOSTAd

d 171 3028 29 UDSOH “IB[50




¥T J0 T 3Teg

|

"BAGGE PIISH BLIIILID TIBaS 971 01 YMIBW 181} o7 U0 DUNO] B33 SARY S0TRIGUNOTD 10 STOY] Mumrmwuwm.%w@h. OZ,_

"ONI NI NYTAYN VD STRLINTA ONDTIOM DNI NIIAVNYD HONVIFY 30 $ANOJ AT
AUVININNS HDYVES (OIIVINO) VSdd




LEGAL_1:283934%1.2

APPENDIX B

Corporate Search Summary Results
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APPENDIX C

Definition of Collateral

(all eapitalized terms not defined herein have the meaning ascribed thereto in the Security

Agreement)

All of the property, assets and undertakings of GW Cdn, whether now owned or hereafter-
acquired by or on behalf of GW Cdn, wherever located, including, without limitation, all of GW
Cdn’s present and after acquired personal property but excluding the Excluded. Assets and
including without limitation:

(a)

(b)

(c)

LEGAL_1:28393481.2

Accounts Receivable

All debts, book debts, accounts, claims, demands, moneys -and choses in action
whatsoever including, without limitation, claims against the Crown and claims
under insurance policies, which are now owned by or’are due, owing or accruing
due to GW Cdn or which may hereafter be owned by or become due, owing or
accruing due to GW Cdn together with all contracts, investment property, bills,
notes, lien notes, judgments, chattel mortgages, mortgages and all other rights,
benefits and documents now or hereafter taken, vested in or held by GW Cdn in
respect of or as security for the same. and the full benefit and advantage thereof,
and all rights of action or claims which GW Cdn now has or may at any time
hereafter have against any Person in respect thereof;

Chattel Paper, Instruments, Securities, etc.

AlL chattel paper, instruments, warchouse receipts, bills of lading and other
documents of title, whether negotiable or non negotiable, share, stock, security
entitlements, warrants, bonds, debentures, debenture stock or other securities or
investment property and financial assets now or hereafter owned by GW Cdn;

Intangibles

All intangibles now or hereafter owned by GW Cdn including, without limitation,
all goodwill connected with or symbolized by any of such general intangibles; all
contract rights, documents, applications, licenses, materials and other matters
related 10 such general intangibles; all tangible property embodying or
incorporating any such general intangibles; and all chattel paper and instruments
relating to such general intangibles. The Collateral shall include (i) all patents,
and all unpatented or unpatentable inventions; (i) all trademarks, service marks,
and trade names (including without limitation the -trademarks listed on Schedule
1.1¢e} hereto); (iii) all copyrights and literary rights; (iv) all compuier software
programs; (v) all trade secrets; proprietary information, customer lists,
manufacturing, engineering and production plans, drawings, specifications,

M




(d)

(e)

()

{(2)

(h)

LEGAL_}:28393431.2

processes and systems (collectively, the “Intellectual Property” and, together
with all of the foregoing, collectively, the “Intangibles™);

Proceeds of Excluded Assets

All divestment proceeds of the Excluded Assets {(except to the extent such
proceeds are themselves Excluded Assets) including without limitation, the right
to receive any dividends payable thereunder, any dividends paid thereunder, or
the proceeds of any Venture Portfolio Securities, in any form, in each case to the
extent of any interest retained by GW Cdn;

Books and Accounts, ete.

With respect to the personal property described in Paragraphs (a) to (d) inclusive
and the-Excluded Assets, all books, accounts, invoices, deeds, documents,
writings, letters, papers, security certificates and other records in any form
evidencing or relating thereto and all contracts, securities, instruments and other
rights and benefits in respect thereof, except to the extent such assets are
themselves Excluded Assets;

Other Property

The uncalled capital, money, lights, bills of exchange, negotiable and non
negotiable instruments, judgments and securitics not otherwise described in
Paragraphs (a) to (e) inclusive;

Replacements, etc.

With respect to the personal property described in -Paragraphs (a) to (f) inclusive,
all substitutions and replacements thercof. increases, additions and accessions
thereto and any interest of GW Cdn therein; and

Proceeds

With respect to the personal property described in Paragraphs (a) to (g) inclusive,
personal property in any form or fixtures-derived directly or indirectly from any
dealing with such property or that indemmnifies or compensates for such property
destroyed or damaged and proceeds of proceeds whether of the same type, class
or kind as the original proceeds,

Do




APPENDIX D

Definition of Excluded Assets

“Excluded Asscts” means the equity and debt investments held by GW Cdn and classified for
purposes of the statement of investment portfolio forming pait of GW Cdn’s financial statements
as venture investments, and proceeds thereof but only to the extent that the granting of any
security interest or the assignment thereof in such investments or proceeds by GW Cdn is
prohibited by contract, portfolio company articles or securities laws (“Venture Portfolio
Securities”), but “Excluded Assets” shall not include (and accordingly Collateral shall include)
any divestment proceeds, including without limitation, the right to receive any dividends payable
thereunder, any dividends paid thereunder or the proceeds of any Venture Portfolio Securities, in
any form (except to the extent such dividends or proceeds are themselves Excluded Assets).

LEGAL_1:283934812
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