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

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

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

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

ORDER AUTHORIZING DISTRIBUTIONS

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

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

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

conditions as set out in the draft Order,

was heard this day at 393 University Avenue, Toronto, Ontario.
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ON READING the Motion Record of Roseway, including the affidavit of Michael
Forer sworn November 22, 2013, and the Fourth Report of the Monitor dated November
27, 2013, and on hearing the submissions of counsel for Roseway, GrowthWorks and
the Monitor, no one else appearing although properly served as appears from the

affidavit of service of Marna McGeorge sworn on November 22, 2013, filed,

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

2. THIS COURT ORDER THAT GrowthWorks, with the consent of the Monitor,
may (a) make distributions of the Collateral or the proceeds from the Collateral from
time to time to Roseway, and (b) repay Roseway from proceeds of the Sale and
Investor Solicitation Process approved by this Court by Order dated November 18,
2013, in each case without further Order of this Court, provided however that prior to
making such distributions or payment the Monitor shall be satisfied, acting reasonably,
that the Priority Payables (as defined below) are being paid when due and that the
funds remaining in the hands of GrowthWorks and the Monitor after any such
distribution to Roseway are sufficient to pay Priority Payables accrued to the date of any

such distribution.

3. THIS COURT ORDERS that for the purposes of this Order, the term “Priority

Payables” shall mean:

(a) amounts secured by the Administration Charge (as defined in the Initial
Order herein dated October 1, 2013, as amended and restated by further Order
herein dated October 29, 2013 (the “Initial Order™)), to the maximum amount of
$500,000, |

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

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

(d) amounts due to the Government of Canada or a Province (each, a
“Governmental Entity”) which, by virtue of a statutory deemed trust or lien in

DOCSTOR: 2859164\3



favour of such Governmental Entity, are payable in priority to the secured claim

of Roseway at the time of any proposed distribution to Roseway, and

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

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

negligence or wilful misconduct on its part.
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