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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN
OF COMPROMISE OR ARRANGEMENT OF
GROWTHWORKS CANADIAN FUND LTD.

THIRD REPORT OF
FTI CONSULTING CANADA INC.,
INITS CAPACITY AS MONITOR

November 15, 2013 OSLER, HOSKIN & HARCOURT LLP

Box 50, 1 First Canadian Place
Toronto, Ontario M5X 1BS§

Marc Wasserman (LSUCH#: 44066M)

Tel:  416.862.4908

Email: mwasserman@osler.com

Caitlin Fell ~ (LSUC#: 60091H)
Tel:  416.862.6434

Email: cfell@osler.com

Fax: 416.862.6666

Lawyers for the Monitor

LEGAL_1:28723315.2



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

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT 4ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN
OF COMPROMISE OR ARRANGEMENT OF
GROWTHWORKS CANADIAN FUND LTD.

THIRD REPORT OF
FTI CONSULTING CANADA INC.,
INITS CAPACITY AS MONITOR

1. On October 1, 2013, GrowthWorks Canadian Fund Ltd. (the “Fund” or the
“Applicant”) made an application under the Companies’ Creditors Arrangement Act, R.S.C.
1985 c. C-36, as amended (the “CCAA”) and an initial order (the “Initial Order”, a copy of
which is attached hereto as Appendix “A”) was made by the Honourable Justice Newbould of
the Ontario Superior Court (Commercial List) (the “Court”) granting, inter alia, a stay of
proceedings against the Applicant until October 31, 2013, which stay of proceedings was
thereafter extended until January 15, 2014 (the “Stay of Proceedings™) and appointing FTI
Consulting Canada Inc. as monitor of the Fund (the “Monitor” or “FTI”). The proceedings
commenced by the Fund under the CCAA will be referred to herein as the “CCAA

Proceedings™.

2. The Fund is a labour sponsored venture capital fund that currently has a mature
and diversified portfolio consisting primarily of investments made in small and medium sized

Canadian businesses (the “Portfolio Companies”). The Fund was formed in 1988 with the
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investment objective of achieving long term appreciation for its Class A shareholders, whom

principally comprise retail investors.

3. The Fund experienced liquidity issues because of, inter alia, an inability to access
short-term financing as well as unfavourable market conditions impacting its ability to divest, at
a profit, its relatively illiquid investments. As a result of these liquidity issues, the Fund was
unable to meet its obligations as they became due, including the obligation of the Fund to make a
$20 million dollar payment to Roseway Capital S.a.r.] (“Roseway™), its sole secured creditor,
which payment became due on September 30, 2013. With the consent of Roseway, the Fund

filed for and obtained protection under the CCAA on October 1, 2013.

4, Prior to September 30, 2013 and the commencement of these CCAA Proceedings,
the Fund’s the day to day operations were delegated to GrowthWorks WV Management Ltd. (the
“Manager”) pursuant to a Management Agreement dated July 15, 2006 (“Management
Agreement”). In accordance with the terms of the Management Agreement, the Manager was
permitted to delegate its duties under the Management Agreement to third parties. The Manager
exercised such delegation of the Manager’s obligations to GrowthWorks Capital Ltd (“GWC”).
On September 30, 2013 the Fund terminated the Management Agreement for the reasons

outlined in the Affidavit of Ian Ross, sworn September 30 and filed.

5. Pursuant to an Order granted by the Court on October 29, 2013, the Initial Order
was amended and restated (the “Amended and Restated Initial Order”) and the Stay of
Proceedings was extended until January 15, 2014. A copy of the October 29, 2013 Order

attaching the Amended and Restated Initial Order is attached as Appendix “B”.

6. As fully described in the Second Report of the Monitor dated October 28, 2013

(the “Second Report” a copy of which is attached hereto as Appendix “C”), the Amended and

LEGAL_1:28723315.2



-3-

Restated Initial Order provides for, inter alia, (i) the designation of the Manager, GWC and each

person engaged or contracted by the Manager and/or GWC (excluding any employees), in

connection with providing transitional services to the Applicant, as a critical supplier as

contemplated by section 11.4 of the CCAA and the granting of a Critical Suppliers Charge (as

defined in the Amended and Restated Initial Order) over the property of the Fund; and (ii) a stay

of proceedings and the granting of a Portfolio Companies Directors’ Charge in favour of the

Portfolio Company Directors (each as defined in the Amended and Restated Initial Order).

PURPOSE OF THIS REPORT
7. The purpose of this report is to update and inform the Court on the following:
(a) the transitional services provided by the Manager and/or GWC to the Fund;
(b) the oversight by the Fund of the Portfolio Companies (as defined herein);
(c) the status of the share transfers to Roseway;
(d) the receipts and disbursements of the Fund for the period October 26, 2013 to
November 8, 2013;
(e) the Monitor’s comments on the proposed sales and investor solicitation process of
the Applicant (the “SISP”);
() the status of the discussions with the Potential Merger Partner; and
(2) the status of the motion brought in the CCAA Proceedings by Allen-Vanguard

LEGAL_1:28723315.2

Corporation (“Allen-Vanguard”) to declare that the stay of proceedings imposed
by the Amended and Restated Initial Order does not apply to the continuation of

the Allen-Vanguard Proceedings (as defined herein).



TERMS OF REFERENCE

8. In preparing this report, the Monitor has relied upon unaudited financial
information, other information available to the Monitor, where appropriate the Applicants’ books
and records and discussions with various parties including the Manager, the Fund’s management

and its advisors.

9. Future oriented financial information reported or relied on in preparing this report
is based on management’s assumptions regarding future events; actual results may vary from

forecast and such variations may be material.

10. Unless otherwise stated, all monetary amounts contained herein are expressed in
Canadian Dollars. Capitalized terms not otherwise defined herein have the meanings defined in
the Second Report and the affidavit of Ian Ross, Chairman of the Applicant, sworn November

14, 2013 and filed (the “November Affidavit™).

11. This report should be read in conjunction with the November Affidavit as certain
information contained in the November Affidavit has not been included herein in order to avoid

unnecessary duplication.

TRANSITIONAL SERVICES

12. Pursuant to the Amended and Restated Initial Order, the Manager and GWC were
designated as critical suppliers in connection with the provision of transitional services to the

Applicant pursuant to the Management Agreement.

13. As more fully described in the Second Report, the scope of the transitional

services to be provided by the Manager as well as the methodology for calculating the costs of
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such transitional services were agreed to in a Critical Services Transition Agreement entered into

between the Applicant and the Manager on October 25, 2013 (the “CTSA™).

14. Pursuant to the CTSA, the Manager is required to provide transitional services to
the Fund. The Manager continues to provide transition services pursuant to the CTSA including

the following:

(a) providing assistance with the Fund’s ongoing audit and valuation for fiscal 2013;

(b) providing copies of any agreements, retainer letters or other paperwork, if any,
documenting the relationship with any third party vendors used or retained by the
Manager in relation to services provided by the Manager to the Fund under the

Management Agreement;

(©) attendance by certain of the Manager’s employees at meetings in relation to the
issue of the Fund’s representation on the boards of certain of the Portfolio

Companies; and

(d) providing information to the Fund based on reasonable requests to the Manager

made by the Fund.

15. To date, the Fund is in receipt of invoices rendered by the Manager covering the
period October 1, 2013 to November 15, 2013 (the “Billing Period™) in respect of transition
services provided by the Manager to the Fund. The quantum of the amounts billed by the
Manager have not yet been approved by the Fund or the Monitor. Counsel to the F und, the Fund,
CCC and the Manager continue to hold discussions in respect of the nature of the services billed
for the Billing Period to ensure that the Manager’s invoices have been prepared and issued

pursuant to the CTSA.
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OVERSIGHT OF THE PORTFOLIO COMPANIES INCLUDING BOARD
REPRESENTATION

16. The Monitor participated in initial meetings with the Fund, the Manager and CCC
to facilitate the transition of information and documentation from the Manager to the Fund’s
interim CEO pertaining to the Fund and the Portfolio Companies. The Monitor continues to work
with the Manager in respect of its initial and ongoing requests for information and

documentation as they relate to the Fund and its Portfolio Companies.

17. The Fund continues to obtain from the Portfolio Companies, other co-investors
and/or from attending board meetings of active Portfolio Companies, additional and updated

information about the Portfolio Companies. The additional information obtained is being used:

(a) to assist the interim CEO in his oversight of the Portfolio Companies and to

address issues as they arise; and

(b) to update the electronic data room that has been established and is being

maintained by CCC for the SISP (discussed below in greater detail).

18. Pursuant to the CTSA, the Manager Portfolio Company Directors were to resign
from their respective positions on the boards of the Portfolio Companies by no later than October
31, 2013, unless such date was extended by mutual agreement. As of November 1, 2013, a
majority of the Manager Portfolio Company Directors resigned, except in the case of four
Portfolio Company boards where the Manager Portfolio Company Director is the sole director on
the relevant Portfolio Company board. The Fund, the Fund’s counsel and the Manager, in
consultation with the Monitor, continue to work together to formulate a transition plan that
contemplates (i) the sole Manager Portfolio Company Director resigning; and (i) the

appointment of new Fund-nominated or other directors.
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19. To date, the interim CEO has been appointed as a director to the board of four
Portfolio Companies. The Monitor has been advised that the interim CEO and the Special
Committee continue to consider and are in discussions with individuals to be appointed as

additional directors to the boards of certain of the Portfolio Companies.

STATUS OF SHARE TRANSFERS TO ROSEWAY

20. Pursuant to the Participation Agreement, Roseway is entitled to certain
distributions from follow-on investments by either the Fund or Roseway in the Portfolio
Companies. The participation and contribution of capital by Roseway for these follow-on
investments does not reduce the principal amount of indebtedness owing to Roseway under the

Participation Agreement.

21. The Fund is in possession of certain shares of two of its Portfolio Companies that
are being held by the Fund for the benefit of Roseway. These shares were received by the Fund
on account of follow-on investments in the two Portfolio Companies that were made by the Fund
in which Roseway participated pursuant to the Participation Agreement (the “Follow-On

Company Shares”).

22. The Monitor understands that the Fund is in the process of transferring the
Follow-On Company Shares to Roseway pursuant to the terms of the Participation Agreement.
Counsel to the Monitor has reviewed the Participation Agreement and the circumstances
surrounding the proposed transfer of the Follow-On Company Shares from the Fund to Roseway.
Based on such review, the Monitor has confirmed to Roseway and to the Fund that it supports
the transfer of the Follow-On Company Shares to Roseway. The Fund is working with Roseway,
and the applicable Portfolio Company, in consultation with the Monitor, to sort out logistical

matters in order to effect the share transfer.
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ACTUAL RECEIPTS AND DISBURSEMENTS OF THE FUND FOR THE PERIOD
OCTOBER 26,2013 TO NOVEMBER 8, 2013

23. The Fund’s actual net cash flow for the period from October 26, 2013 to
November 8, 2013 (the “Current Period”) together with an explanation of key variances as
compared to the October 26 Forecast is set out below. Actual net cash flows for the Current

Period were approximately $550 thousand higher than forecast, summarized as follows:

Cash Inflow
Venture Exits $ - $ - $ -
Total Cash Inflow $ - 3 - S -
Cash Outflow
Follow on Funding $ - |s - s -
CEO Fees & Expenses $ 218 - $ (22)
Insurance Fees $ 1001 $ - $ (100)
Financial Advisor Fees $ 901% - $ (90)
Other $ 1131 % 921 2hH
Total Cash Outflow $ 3251% 9218 (233)
$ - $ -
Restructuring Costs
Financial Advisor Fees $ 4601 $ 1411 8% (319)
Total Restructuring Fees S 460 § 1411 8 (319)
$ - $ - $ -
Net Cash Flow $ (785)] $ (233)| $ §52
$ - $ - $ -
Opening Cash Balance $ 45751 3% 45751 $ -
Net Cash Flow $ (785 $ (233)] $ 552
Unrealized FX Gain/Loss $ - $ 151% 15
Ending Cash Balance $ 3,790 $ 4,357 | $ 568

Note: The cash balance is denominated in USD and has been translated to CAD based on foreign
exchange rates from the Bank of Canada. The Unrealized Gain/Loss balance is subject to change and
will fluctuate with the USD/CAD exchange rate.

24, The variance in actual receipts and disbursements is comprised primarily of the

following:

(a) a positive variance of approximately $100 thousand in insurance costs. This
variance is temporary in nature and is expected to reverse in the upcoming weeks;

and
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(b) a positive variance of approximately $450 thousand in professional and other fees.
This variance is temporary in nature and is expected to reverse in the coming

weeks as invoices are received by the professionals and paid by the Fund.

25. In addition to the funds currently under the Monitor’s control, funds totalling
approximately $1.9 million were held in RBC accounts in the name of the Manager for the
benefit of the Fund. This total was comprised of approximately $945,000 held in bank accounts
and $960,000 held in GIC’s. On November 14, 2013, the Monitor received approximately

$930,000 from RBC.

26. The funds held in GICs totalling $960,000 are being held in accordance with the
designated investment focus of two outstanding series of Class A Shares of the Fund designated
as GIC Series. The GICs are Prime-linked and cashable, with maturity dates of December 29,
2013 and September 7, 2014. The GICs have not yet been transferred to the Monitor’s account.
Counsel to the Fund is continuing to work with RBC to assume control of the remaining GICs

and cash totalling approximately $975,000.

27. As mentioned in the Monitor’s Second Report, the Monitor is aware of a dispute
between Roseway and the Fund as to Roseway’s entitlement to approximately $2 million
included in the cash at bank under the control of the Monitor. The Monitor has agreed to hold the
disputed funds separately (the “Segregated Funds”), on the express understanding that
segregation of these funds does not indicate the Fund’s, or the Monitor’s agreement as to
Roseway’s claim to the Segregated Funds. The Segregated Funds remain available to the Fund
should they be needed. To date no substantive discussions have taken place between Roseway

and the Fund to resolve this matter.
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PROPOSED SALES AND INVESTOR SOLICITATION PROCESS
Overview of the SISP

28. The proposed SISP is designed to allow the Fund to test the market and to seek
proposals to acquire all or substantially all or a portion of the property, assets and undertakings
(the “Property”) of the Fund and/or proposals to make an investment in, or refinance the

business of the Fund (the “Business™).

29. As outlined in the Second Report, the Monitor and its counsel have been working
with the Fund, its counsel and CCC to consider all strategic options available to the Fund. The
proposed SISP is a result of extensive discussions amongst the Fund, CCC, the Monitor and

Roseway.

30. The SISP is appended to the November Affidavit and is described in detail
therein. Since the November Affidavit was sworn, and after further discussions amongst CCC,
the Fund and the Monitor, it is proposed that the timeline‘in the SISP be modified to extend
Phase 2 for an additional 15 days (Phase 2 now totalling 45 days with an option to extend an

additional 15 days) to account for the December holiday period.
Important SISP Milestones and Terms

31. A summary of the modified timeline and certain provisions of the SISP are set out

below:

(a) if a Qualified LOI(s) and/or Final Bid(s) is received by the Phase 1 Bid Deadline
(25 days following Court approval of the proposed SISP) the Special Committee

in consultation with the Financial Advisor and the Monitor will assess the

Qualified LOI(s) and Final Bid(s);
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(b)

(c)

(d)

(e)

®
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if a Qualified LOI(s) is received by the Phase 1 Bid Deadline, and the Special
Committee, in consultation with the Financial Advisor and with the consent of the
Monitor determine there is a reasonable prospect of obtaining a Qualified Bid, the

SISP shall continue for a further 45 days;

if the SISP is continued into Phase 2, and at any time during Phase 2, the Fund, in
consultation with the Financial Advisor and Roseway and with the consent of the

Monitor may extend Phase 2 by an additional 15 days;

in the event that a Final Bid that is a Qualified Bid is received on or before the
Phase I Bid Deadline, the SISP provides that if the Special Committee, in
consultation with the Financial Advisor and with the consent of the Monitor,
determines that there is no reasonable prospect of obtaining another Qualified Bid
or Final Bid that would be superior to the Final Bid so received, the Special
Committee, exercising its reasonable business judgment and following
consultation with the Financial Advisor and Roseway and with the consent of the

Monitor, will select the Final Bid;

following the Phase 2 Bid Deadline, the Special Committee, in consultation with
the Financial Advisor and the Monitor will review and evaluate any Qualified Bid
received, and with the consent of the Monitor, will select the Qualified Bid, if

any;

the Financial Advisor, the Monitor, the Fund and their advisors will negotiate and
settle the terms of a definitive agreement with the selected Qualified Bidder,

subject to Court approval which will be sought by the Fund;



(g

(h)

(i)

32.
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if the Special Committee, after consultation with the Financial Advisor, Roseway
and the Monitor, determines that no Qualified Bid has been received at the end of

Phase 2, the Fund shall advise the Court and apply to the Court for directions;

if the Specifial Committee, after consultation with the Financial Advisor,
Roseway and the Monitor, determines at any point during Phase 2 that there is no
reasonable propspect of obtaining a Qualified Bid, the Fund or the Monitor shall

advise the Court and apply to the Court for directions; and

there are to be no amendments to the proposed SISP without the consent of the
Monitor, the Financial Advisor, the Fund and Roseway. In the absence of

consent, approval of the Court may be sought.

The timeline of the proposed SISP is detailed below:

Phase 1

Evaluation of LOIs " 5 5
Phase 2% 45 60
Period to closing from Phase 2 Deadline™ |30 30
Total SISP timeline 105 120

Note 1: The evaluation of LOIs will occur within 5 business days.

Note 2: Phase Two can be extended by the Fund in consultation with the Financial
Advisorand with the consent of the Monitor by an additional 15 days.

Note 3: This is based on a requirement ofthe SISP that a Qualified Bid must be
imevocable to the earlier of (A) approval by Court of a Successful Bid and (B) 30
days following the Phase 2 Bid Deadline.
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The Monitor’s Observations regarding the SISP

33.

The Monitor is of the view that the timelines in the proposed and modified SISP

are fair and reasonable. The proposed length of Phase 1 of the SISP, being 25 days may be

relatively short in comparison to other sales and investment processes conducted in Canadian

restructuring proceedings. However, in light of the following factors, the Monitor is of the view

that the time for each of Phase 1 and 2 of the SISP is reasonable in the circumstances:

(a)

(b)

(©)

(d

LEGAL _1:28723315.2

CCC was engaged in early 2013 by the Fund to review its options with respect to
Roseway and to consider possible sources of refinancing prior to the
commencement of the CCAA Proceedings. Throughout its mandate, CCC
selectively contacted a limited number of financing sources, issued teasers and
non-disclosure agreements (“NDAs™) to determine the potential of refinancing the
Roseway position. CCC spoke to approximately ten venture capital firms and
secondary buyers to better understand the dynamics of the market and ultimately

began discussions with the Potential Merger Partner

the existing electronic data room is populated with documents provided by the
Manager and additional information received directly from the Portfolio

Companies).Q

counsel to the Fund, with the assistance of the Monitor and its counsel, have

drafted a form of NDA for potential purchasers and investors;

CCC, with the assistance and consultation of the Fund and the Monitor, have
drafted a teaser and confidential information memorandum (“CIM”) with respect

to the potential acquisition or investment opportunity in the Fund and developed a
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list of potential purchasers and investors. To date, CCC has contacted in excess of
100 parties, sent teasers to over 85 parties and are providing CIMs to parties who
have signed NDAs. To date, eights parties have executed NDAs and have

received copies of the CIM;

(e) the Confidential Information Memorandum and the data room are available and
ready for access by Qualified Bidders once they have executed an NDA with the

Fund; and

® the process to (i) identify potential purchasers and investors; and (ii) market the
opportunity for a potential sale and/or investment opportunity in the Fund has
already commenced. Accordingly, by the SISP approval motion date, the
opportunity for a sale of the Property or an investment in the Fund will be
anticipated by the market. This allows CCC, forthwith following approval of this
SISP, and with the assistance of the Monitor, to be in a position to immediately
solicit non-binding expressions of interest from such interested parties previously
contacted and to negotiate NDAs with Potential Bidders to initiate their

participation in the SISP.

34, As noted in the Second Report, Osler, as counsel for the Monitor rendered an
opinion providing that, subject to the assumptions and qualifications contained therein, it is the
opinion of Osler that Roseway’s personal property security has been validly perfected and is
enforceable as against a trustee in bankruptcy of the Fund. Accordingly, as Roseway is the only
secured creditor of the Fund and has agreed that it will not participate as a bidder in the SISP, the

consultation rights provided to them in the SISP are reasonable.
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35. The SISP provides for (i) the supervision by the Monitor, in all respects, over the
SISP as well as CCC’s performance in connection therewith; and (ii) significant consent and
consultation rights of the Monitor over decisions made by the Special Committee and/or the

Fund in respect of the SISP.

36. The terms and timeline of the SISP were developed by way of extensive
discussions and consultation between the Applicant, the Financial Advisor, the Monitor and
Roseway and each of their respective legal advisors. All participants were cognizant of the need
to expeditiously develop and implement a SISP and accordingly, the SISP is supported by all of

the aforementioned parties.

STATUS OF DISCUSSIONS WITH THE POTENTIAL MERGER PARTNER

37. As detailed in the Second Report, the Applicant anticipated that concurrently with
the motion to approve the SISP, the Applicant would be seeking the approval of a definitive
agreement with the Potential Merger Partner. Since the date of the Second Report, discussions
between the Applicant and the Potential Merger Partner have been ongoing under the supervision

and with the involvement of the Monitor.

38. The Applicant and the Potential Merger Partner are not yet in a position to enter
into a definitive agreement with respect to any potential merger. The Applicant and the Potential
Merger Partner are continuing to conduct diligence on one another. CCC and the Fund, in
consultation with the Monitor, will continue to work with the Potential Merger Partner to
complete the diligence in an effort to determine if a definitive agreement can ultimately be

entered into.

39. Accordingly, the Fund, with the assistance of the Financial Advisor and the

Monitor will implement the proposed SISP as described above and at the same time, will be
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pursuing negotiations and discussions with the Potential Merger Partner. The Potential Merger

Partner will be eligible to participate as a bidder in the SISP.

MOTION BY ALLEN-VANGUARD

40, On October 28, 2013, counsel to Allen-Vanguard served the Fund, the Monitor
and all parties on the service list in the within proceedings, a notice of motion (the “Allen-
Vanguard Motion”) returnable on October 29, 2013 for, inter alia, an Order by this Court that
the Stay of Proceedings and any extension thereof does not apply to the continuation of the
proceedings bearing Court File No. 08-CV-43188 and Court File No. 08-CV-43544 (the “Allen-

Vanguard Proceedings”).

41. The Fund is a named defendant in the Allen-Vanguard Proceedings since 2008.
Such proceedings are related to Allen-Vanguard’s purchase of the Fund’s shares in Med-Eng
Systems Inc. (“MES”) in 2007 pursuant to a Share Purchase Agreement (“Share Purchase
Agreement”) made as of August 3, 2007 with the Fund and other former majority shareholders
of MES (the “Offeree Shareholders”). As part of the Share Purchase Agreement, the Monitor
understands that the parties also entered into an Escrow Agreement dated September 17, 2007
(the “Escrow Agreement”) requiring that $40 million of the purchase price paid by Allen-
Vanguard be held in escrow to indemnify Allen-Vanguard for any claims resulting from
breaches of representations and warranties committed by MES. Pursuant to the recent Amended
Statement of Claim in the Allen-Vanguard Proceedings, Allen-Vanguard has claimed against the
Offeree Shareholders damages for fraudulent and/or negligent misrepresentation and breach of
contract in the amount of $650 million, of which $40 million would be paid out of the Escrow

Agreement.
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42. On October 29, 2013, pursuant to an endorsement of Justice Mesbur, the Court
adjourned the Allen-Vanguard Motion to a 9:30 hearing on November 12, 2013, at which time
the parties would schedule a hearing of the Allen-Vanguard Motion. The adjournment was

granted by Justice Mesbur without prejudice to the parties’ positions.

43, The main issue of concerh for the Applicant is whether the Offeree Shareholders,
including the Fund, are liable for amounts in excess of the $40 million in escrow pursuant to the
Share Purchase Agreement. The outcome of this dispute could potentially impact the timing of
distributions from any proceeds realized in the SISP process to stakeholders other than Roseway.
Accordingly, it is the view of the Fund and the Monitor that this limited issue should be resolved

quickly.

44, Between October 29, 2013, and November 12, 2013, the Fund, the Monitor and
its respective counsel and litigation counsel to the defendants in the Allen-Vanguard Proceedings
engaged in discussions with counsel to Allen-Vanguard in an effort to agree on a timetable for
the Allen-Vanguard Motion, the Allen-Vanguard Proceedings and the forum and Jurisdiction in

which such motions and actions would be heard. No agreement was reached.

45, On November 12, 2013, counsel to the F und, the Monitor, litigation counsel to the
defendants in the Allen-Vanguard Proceedings and counsel to Allen-Vanguard appeared before
Justice Mesbur. Pursuant to the endorsement attached hereto as Appendix “D”, the Allen-
Vanguard Motion is to be heard on February 11, 2014 and the parties are required to file

materials and conduct cross examinations according to the timetable established therein.

46. On November 13, 2013, the Monitor became aware of an endorsement issued in a

case conference scheduled for the purposes of a status update in the Allen-Vanguard Proceedings
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by Master MacLeod of the Superior Court of Justice- Ontario (Ottawa) (“Master MacLeod’s

Endorsement”, a copy of which is attached hereto as Appendix “E”).

47, We understand that litigation counsel to the defendants in the Allen-Vanguard
Proceedings intends to correspond with Master MacLeod to advise Master MacLeod of Justice
Mesbur’s endorsement and the Allen-Vanguard Motion. Pursuant to Master MacLeod’s
Endorsement, the parties are scheduled to appear for a case conference on December 10, 2013 in
Ottawa before Master MacLeod. The Monitor, its counsel and litigation counsel to the Fund will

be attending this case conference.,

The Monitor respectfully submits to the Court this Third Report.

Dated this 15th day of November, 2013.

FTI Consulting Canada Inc.

in its capacity as Monitor of GrowthWorks Canadian Fund Ltd. and not in its personal or
corporate capacity

oo Baey |
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Paul Bishop i\ Jodi B. Porepa
Senior Managing Director \Qdan ging Director
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APPENDIX A



Court File No.: »

ONTARIO Cv- - 1@7‘1 )
SUPERIOR COURT OF JUSTICE Lo L
(COMMERCIAL LIST)
THE HONOURABLE MR. ) TUESDAY, THE 137
)
JUSTICE NEWBOULD ) DAY OF OCTOBER, 2013

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

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

INITIAL ORDER

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

this day at 330 University Avenue, Toronto, Ontario.

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

Consulting Canada Inc. to act as the Monitor,

THIS APPLICATION, made by the Applicant, pursuant to the CCAA was heard
this day at 330 University Avenue, Toronto, Ontario.



SERVICE

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

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

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

PLAN OF ARRANGEMENT

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

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

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

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

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

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



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

Management System.

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

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

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

management agreements, compensation policies and arrangements; and

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

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

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

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

without limitation:

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

insurance), maintenance and security services;



(b) Follow on Investments in Portfolio Companies (as defined in the Ross
Affidavit) for which provision is made in the Cash Flow Projection (as

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

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

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

requirements, or pay:

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

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

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

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

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

carrying on of the Business by the Applicant.

9. THIS COURT ORDERS that until a real property lease is disclaimed in
accordance with the CCAA, the Applicant shall pay all amounts constituting rent or
payable as rent under real property leases (including, for greater certainty, common area

maintenance charges, utilities and realty taxes and any other amounts payable to the



landlord under the lease) or as otherwise may be negotiated between the Applicant and
the landlord from time to time ("Rent"), for the period commencing from and including
the date of this Order.

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

course of the Business.
RESTRUCTURING

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

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

exceeding $25,000 in any one transaction or $1 00,000 in the aggregate;

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

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

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

material refinancing,

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

event, is an ordinary course transaction that does not require Court approval.



12. THIS COURT ORDERS that the Applicant shall provide each of the relevant
landlords with notice of the Applicant’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Applicant’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Applicant, or by further Order of this Court upon application by
the Applicant on at least two (2) days notice to such landlord and any such secured
creditors. If the Applicant disclaims the lease governing such leased premises in

. accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such
lease pending resolution of any such dispute (other than Rent payable for the notice
period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall

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

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

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

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

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



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

NO EXERCISE OF RIGHTS OR REMEDIES

I5.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of
any individual, firm, corporation, governmental body or agency, or any other entity (all
of the foregoing, collectively being "Persons" and each being a "Person") against or in
respect of the Applicant or the Monitor, or affecting the Business or the Property, are
hereby stayed and suspended except with the written consent of the Applicant and the
Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower the
Applicant to carry on any business which the Applicant is not lawfully entitled to carry
on, (ii) affect such investigations, actions, suits or proceedings by a regulatory body as
are permitted by Section 11.] of the CCAA, (iii) prevent the filing of any registration to

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

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

entitled to exercise any rights or remedies in connection therewith,
NO INTERFERENCE WITH RIGHTS

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

the Applicant or any right, renewal right, contract, agreement, licence or permit in favour



of or held by a Portfolio Company to the extent relevant to the Applicant, the Business,
the Property or these proceedings, except with the written consent of the Applicant and

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

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

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

19.  THIS COURT ORDERS that, notwithstanding anything else in this Order, no
Person shall be prohibited from requiring immediate payment for goods, services, use of
lease or licensed property or other valuable consideration provided on or after the date of
this Order, nor shall any Person be under any obligation on or after the date of this Order
to advance or re-advance any monies or otherwise extend any credit to the Applicant.
Nothing in this Order shall derogate from the rights conferred and oblj gations imposed
by the CCAA.
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22. THIS COURT ORDERS that during the Stay Period, and except as permitted by Q‘L?P\“Z‘T’ :

7

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

against any of the former, current or future directors or officers of the Applicant with )\" R
respect to any claim against the directors or officers that arose before the date hereof and

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

alleged under any law to be liable in thejr capacity as directors or officers for the

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

respect of the Applicant, if one is filed, is sanctioned by this Court or is refused by the

creditors of the Applicant or this Court.
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DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

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

result of the director's or officer's gross negligence or wilful misconduct.

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

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

APPOINTMENT OF MONITOR

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

is necessary to enable the Monitor to adequately carry out the Monitor's functions.
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THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

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

(@)

(b)

(©

(d)

(e

®

(8

(h)

monitor the Applicant's receipts and disbursements;

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

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

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

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

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

Plan;

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

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

and performance of its obligations under this Order;

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

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

Projection and any update cash flow projections; and

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

time to time.

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

any part thereof.

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

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

Ontario Occupational Health and Safety Act and regulations thereunder (the
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"Environmental Legislation"), provided however that nothing herein shall exempt the
Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything
done in pursuance of the Monitor's duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

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

the Applicant may agree.

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

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

Monitor, counsel to the Applicant and CCC, retainers in the amount of $50,000,
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respectively, to be held by them as security for payment of their respective fees and

disbursements outstanding from time to time

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

Court of Justice.

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

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

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

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

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

notwithstanding any such failure to file, register, record or perfect.
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38.  THIS COURT ORDERS that each of the Charges (as constituted and defined
herein) shall constitute a charge on the Property and the Charges shall rank in priority to
all other security interests, trusts, liens, charges and encumbrances, claims of secured
creditors, statutory or otherwise (collectively, "Encumbrances") in favour of any

Person.

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

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

contrary in any Agreement:

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

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

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

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

voidable transactions under any applicable law,

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

SERVICE AND NOTICE

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

thereunder.

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

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

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

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

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

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

duties hereunder.

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

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

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

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

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

of having these proceedings recognized in a jurisdiction outside Canada.

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

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



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

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

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

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

ORDER

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

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

ON READING the affidavit of C. Ian Ross sworn October 25, 2013 and the
Exhibits thereto (the “Ross Affidavit”) and the Second Report (the “Second Report”)
of FTI Consulting Canada Inc., in its capacity as Court-appointed monitor (the
“Monitor”), on being advised that Roseway Capital S.arl. consents to the relief
requested in this motion, and on hearing the submissions of counsel for the Applicants,
counsel for the Monitor and counsel for Growthworks WV Management Ltd. (the

o one appearing for any other party although duly served as appears from

the affidavit of service,

/&Mﬁv W,y Ler



SERVICE

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

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

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

MONITOR’S ACTIVITIES AND REPORT

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

hereby approved.
AMENDED AND RESTATED INITIAL ORDER

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

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




SCHEDULE “A” - AMENDED AND RESTATED INITIAL ORDER



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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) TUESDAY, THE 29™

)
JUSTICE ) DAY OF OCTOBER, 2013

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

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

ORDER

THIS MOTION, made by the Applicant, for an order extending the Stay Period
(the “Stay Period”) defined in paragraph 14 of the Initial Order of the Honourable Mr.
Justice Newbould dated October 1, 2013 (the “Initial Order”) until January 15, 2014,
and amending and restating the Initial Order to, among other things, declare certain
persons critical suppliers and permit the Applicant to provide an indemnity for certain
Applicant-nominated directors of companies in the Applicants’ investment portfolio and
a related charge, was heard this day at 330 University Avenue, Toronto, Ontario.

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

appears from the affidavit of service,



SERVICE

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

STAY EXTENSION

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

MONITOR’S ACTIVITIES AND REPORT

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

hereby approved.
AMENDED AND RESTATED INITIAL ORDER

4. THIS COURT ORDERS AND DECLARES that the Initial Order is hereby
amended and restated in the form attached hereto as Schedule “A™.




SCHEDULE “A” - AMENDED AND RESTATED INITIAL ORDER



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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) TUESDAY, THE 157
)
JUSTICE NEWBOULD ) DAY OF OCTOBER, 2013

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

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

AMENDED AND RESTATED INITIAL ORDER

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

ON READING the affidavit of C. lan Ross sworn September 30, 2013 and the
Exhibits thereto (the “Ross Affidavit”), and on being advised that Roseway Capital
S.arl. (“Roseway”), the secured creditor who is likely to be affected by the charges
created herein was given notice, and on hearing the submissions of counsel for the
Applicants, counsel for Roseway and counsel for the proposed Monitor, FTI Consulting
Canada Inc., counsel for the Manager (defined below) and on reading the consent of FT1
Consulting Canada Inc. to act as the Monitor, |

THIS APPLICATION, made by the Applicant, pursuant to the CCAA was heard
this day at 330 University Avenue, Toronto, Ontario.



SERVICE

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

APPLICATION

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

PLAN OF ARRAN GEMENT

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

arrangement (hereinafter referred to as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicant shall remain in possession and
control of its current and future assets, undertakings and properties of every nature and
kind whatsoever, and wherever situate including all proceeds thereof (the "Property”).
Subject to further Order of this Court, the Applicant shall continue to carry on business
in a manner consistent with the preservation of its business (the "Business") and
Property. The Applicant shall be authorized and empowered to continue to retain and
employ the employees, consultants, agents, experts, accountants, counsel and such other
persons (collectively " Assistants™) currently retained or employed by it, with liberty to
retain such further Assistants as it deems reasonably necessary 0T desirable in the

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

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

collection or other action taken under the Cash Management System, Or a5 to the use or



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

Management Systerm.

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

pay the following eXpenses whether incurred p ior to or after this Order:

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

existing management agreements, compensation policies and arrangements;

and

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

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

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

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

without {imitation:

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

insurance), maintenance and security services;



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

Affidavit) or which are approved by the Monitor; and

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

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

requirements, Of pay:

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

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

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

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

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

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

carrying on of the Business by the Applicant.

9. THIS COURT ORDERS that until 2 real property lease is disclaimed in
accordance with the CCAA, the Applicant shall pay all amounts constituting rent ox

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



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

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

course of the Business.
RESTRUCTURING

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

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

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

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

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

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

material refinancing,

all of the foregoing t0 permit the Applicant to proceed with an orderly restructuring of
the Business (the "Restructuring"). For greater clarity, dispositions of the Applicant’s
interest in a Portfolio Company as part of a liquidity event, is an ordinary course

transaction that does not require Court approval.



12. THIS COURT ORDERS that the Applicant shall provide each of the relevant
landlords with notice of the Applicant’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises t0
observe such removal and, if the landlord disputes the Applicant’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Applicant, or by further Order of this Court upon application by

. the Applicant on at least two (2) days notice to such landlord and any such secured
creditors. If the Applicant disclaims the lease governing such leased premises in

. accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such
lease pending resolution of any such dispute (other than Rent payable for the notice
period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall
be without prejudice to the Applicant's claim to the fixtures in dispute.

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

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

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

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



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

NO EXERCISE OF RIGHTS OR REMEDIES

15. THISCOURT ORDERS that during the Stay Period, all rights and remedies of
any individual, firm, corporation, governmental body or agency, Or any other entity (all
of the foregoing, coliectively being "persons” and each being 2 "Person") against Or in
respect of the Applicant or the Monitor, OT affecting the Business or the Property, are
hereby stayed and suspended except with the written consent of the Applicant and the
Monitor, or leave of tthis Court, provided that nothing in this Order shall (i) empower the
Applicant to carTy Om any business which the Applicant is not lawfully entitled to carry
on, (ii) affect such investigations, actions, suits Or proceedings by a regulatory body as
are permitted by Section 11.1 of the CCAA, (iii)’ prevent the filing of any registration to

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

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

connection therewith.

NO INTERFERENCE WITH RIGHTS

17. THIS COURTORDERS that during the Stay Period, no Person shall
discontinue, fail to hemour, alter, interfere with, repudiate, terminate or cease t0 perform
any right, renewal righit, confract, agreement, licence or permit in favour of or held by

the Applicant or any right, renewal right, contract, agreement, licence of permit in favour



of or held by a Portfolio Company to the extent relevant to the Applicant, the Business,
the Property or these proceedings, except with the written consent of the Applicant and

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

1.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with the Applicant or statutory of regulatory mandates for the supply
of goods and/or services, including without limitation all computer software,
communication and other data services, centralized banking services, payroll services,
insurance, transportation services, utility or other services to the Business or the
Applicant, are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be
required by the Applicant, and that the Applicant shall be entitled to the continued use of
its current premises, telephone numbers, facsimile numbers, internet addresses and
domain names, provided in each case that the normal prices or charges for all such goods
. or services received after the date of this Order are paid by the Applicant in accordance
with normal payment practices of the Applicant or such other practices as may be agreed
upon by the supplier or service provider and each of the Applicant and the Monitor, Or a3

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

19. THIS COURT ORDERS that, notwithstanding anything else in this Order, no
Person shall be prohibited from requiring ;mmediate payment for goods, services, Use of
Jease or licensed property 0t other valuable consideration provided on or after the date of
this Order, nor shall any Person be under any obligation on oF after the date of this Order
to advance or re-advance any [monies or otherwise extend any credit to the Applicant.
Nothing in this Order shall derogate from the rights conferred and obligations imposed -
by the CCAA.



CRITICAL SUPPLIERS

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

"91.  THIS COURT ORDERS that, the Manager, GWC, and each Person engaged or
contracted by the Manager and/or GWC (not including employees of the Manager 0T
GWC) in connection with providing services to the Applicant pursuant to the
Management Agreement is a critical supplier to the Applicant as contemplated by
Section 11.4 of the CCAA (each,a «Critical Supplier”) and each Critical Supplier shall
be entitled to the benefit of and is hereby granted a charge (together, the “Critical
Suppliers’ Charge”) on the Property of the Applicant in an amount equal to the lesser
of (a) the value of the goods and services supplied by such Critical Supplier and received
by the Applicant after the date of this Order Jess all amounts paid to such Critical
Supplier in respect of such goods and services; and, (b) the amount to which the
Manager is entitled to be paid under the Critical Transition Services Agreement attached
hereto as Schedule «1», The Critical Supplier Charge shall have the priority set out in
paragraphs 38 and 40 herein. :

99, THIS COURT ORDERS that each Critical Supplier shall, in addition to any
other obligations it has under this Initial Order, supply and continue to supply the
Applicant with transitional services pursuant to the Management Agreement. In the case
of the Manager, it shall supply and continue to supply the Critical Transition Services (as
defined in the Critical Transition Services Agreement) pursuant 0 and as set out in the
Critical Transition Qervices Agreement. No Critical Supplier may require the payment
of a deposit or the posting of any security in connection with the supply of such services

after the’date of this Order.



PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

.3, THIS COURT ORDERS that during the Stz period, and except as permitied by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued
against any of the former, current or future directors or officers of the Applicant, or
against any current or future Applicant—nominated director of any of the Portfolio
Companies (the «portfolio Company Directors”) with respect to any claim against the
directors, officers or Portfolio Company Directors that arose before, on or after the date
hereof and that relates, (1) in the case of the former, cuzrent or future directors or officers
of the Applicant, to any obligations of the Applicant, or (ii) in the case of the Portfolio
Company Directors, to 20y obligations of the Portfolio Companies, and in either case
whereby the directors, officers or Portfolio Company Directors are alleged under any
law to be liable in their capacity as directors ot officers for the payment or performance
of such obligations, until 2 compromise or arrangement in respect of the Applicant, if
one is filed, is sanctioned by this Court ot is refused by the creditors of the Applicant or
this Court.

DIRECTORS’ AND OFFICERS’ [NDEMNIFICATION AND CHARGE

24,  THIS COURT ORDERS that the Applicant shall indemnify its directors and
officers, and may indemnnify the Portfolio Company Directors if, in its own discretion
and in consultation with the Monitor, it elects to do so, against obligations and liabilities
that they may incur as directors or officers of the Applicant or directors of 2 Portfolio
Company after the commencement of the within proceedings, except to the extent that,
with respect to any director, officer or Portfolio Company Director, the obligation or
liability was incurred as a result of the director's, officer's or Portfolio Company
Director’s gross negligence OF wilful misconduct. The Applicant and the Portfolio
Company Directors will use reasonable commercial efforts to address any dispute
regarding the indemnity coverage with the guidance and assistance of the Monitor, and,

if required, this Court.

25.  THIS COURT ORDERS that the directors and officers of the Applicant shall be
entitled to the benefit of and are hereby granted 2 charge (the "Directors’ Charge") on



the Property, which charge shall not exceed an aggregate amount of $1,000,000, as
security for the indemnity provided in paragraph 24 of this Order. The Directors’
Charge shall have the priority set out in paragraphs 38 and 40 herein.

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

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

APPOINTMENT OF MONITOR

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



powers and discharge of its obligations and provide the Monitor with the assistance that

is necessary to enable the Monitor 10 adequately carry out the Monitor's functions.

29.  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(2) _monitor the Applicant's receipts and disbursements;

(o)  reportto this Court at such times and intervals as the Monitor may deem
' appropriate with respect to matters relating to the Property, the Business, and

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

(¢)  advise the Applicant in its preparation of the Applicant’s cash flow

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

(&) assist the Applicant, t0 the extent required by the Applicant, with the holding
and administering of creditors’ or shareholders’ meetings for voting on the

“Plan;

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

(g) beat liberty to engage independent legal counsei or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers

and performance of its obligations under this Order;



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

Portfolio Companies (the «proceeds Accounts”);

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

Projection and any update cash flow projections; and

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

time to time.

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

any part thereof.

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

Order.

30, THIS COURT ORDERS that nothing herein contained shall require the Monitor
to occupy or to take control, care, charge, possession or management (separately and/or
collectively, wpossession”) of any of the Property that might be environmentally
contaminated, might be a pollutant or & contaminant, or might cause Or contribute to a
spill, discharge, release or deposit of 2 substance contrary 0 any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or

rehabilitation of the environment or relating to the disposal of waste or other



contamination inch_lding, without limitation, the Canadian Environmental Protection
Act, the Ontario Environmental Protection Act, the Ontario Water Resources Act, 0X the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Epvironmental Legislation"), provided however that nothing herein shall exempt the
Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legistation. The Monitor shall not, as 2 result of this Order or anything
done in pursuance of the Monitor's duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

33. THIS COURT ORDERS that that the Monitor shall provide to any creditor of the
Applicant information provided by the Applicant in response to reasonable requests for
information made in writing by such creditor addressed to the Monitor. The Monitor
shall not have any responsibility or Jiability with respect t0 the information disseminated
by it pursuant to this paragraph. In the case of information that the Monitor has been
advised by the Applicant is confidential, the Monitor shall not provide such information
to creditors unless otherwise directed by this Court or on such terms as the Monitor and

the Applicant may agree.

34, THIS COURT ORDERS that, in addition to the rights and protections afforded
the Monitor under the CCAA orasan officer of this Court, the Monitor shall incur no
liability or obligation as @ result of its appointment OF the carrying out of the provisions
of this Order (including, without limitation, with respect to administering the Proceeds
Accounts for and on behalf of the Applicants), save and except for any gross negligence

or wilful misconduct on its part. Nothing in this Order shall derogate from the
protections afforded the Monitor by the CCAA or any applicable legislation.

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

counsel for the Monitor and counsel for the Applicanton a bi-weekly basis and, in



addition, the Applicant is hereby authorized to pay to the Monitor, counsel to the
Monitor, counsel to the Applicant and CCC (as defined in the Ross Affidavit), retainers
in the amount of $50,000, respectively, t0 be held by them as security for payment of

their respective fees and disbursements outstanding from time to time

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

Court of Justice.

37.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, CCC (as
defined in the Ross Affidavit), and the Applicant’s counsel shall be entitled to the benefit
of and are hereby granted a charge (the " Administration Charge") on the Property,
which charge shall not exceed an aggregate amount of $500,000, as security for their
professional fees and disbursements incurred at the standard rates and charges of the
Monitor and such counsel, both before and after the making of this Order in respect of
these proceedings- The Administration Charge shall have the priority set out in
paragraphs 18 and 40 hereof.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

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

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

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

and,

Fourth — Portfolio Company Directors’ Charge and Critical Suppliers’
Charge to the extent that it exceeds $50,000.



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

record or perfect.

40. THIS COURT ORDERS that each of the Charges (as constituted and defined
herein) shall constitute a charge on the Property and that the entire Directors’ Charge,
ihe entire Administration Charge and the Cri ical Suppliers’ Charge to 2 maximum
amotnt of $50,000 shall rank in priority to all other security interests, trusts, liens,
charges and encurnbrances, claims of secured creditors, statutory or otherwise
(collectively, "Encumbrances”) in favour of any Person. To the extent the Critical
Suppliers’ Charge exceeds $50,000, such additional amount, together with the Portfolio
Company Directors’ Charge, shall rank pari passu with one another behind the

Encumbrances.

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

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

of the Charges, or farther Order of this Court.

42. THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Charges (collectively, the "Chargees") thereunder shall not otherwise be limited or
impaired in any way by (2) the pendency of these proceedings and the declarations of
insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant t0
Bankruptcy and Insolvency Act (the “BIA™), or any bankruptcy order made pursuant to
such appﬁcaﬁons; (c) the filing of any assignments for the general benefit of creditors

made pursbant to the BIA; (d) the provisions of any federal or provincial statutes; o (e)



any negative covenants, prohibitions or other similar provisions with respect to
borrowings, Incurring debt or the creation of Encumbrances, contained in any existing
loan documents, lease, sublease, offer to lease or other agreement (collectively, an
"Agreement") which binds the Applicant, and notwithstanding any provision to the

contrary in any Agreement:

(a) the creation of the Charges shall not create nor be deemed to constitiute 2

breach by the Applicant of any Agreement 10 which it is a party;

(o) nome of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the

creation of the Charges; and

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

yoidable transactions under any applicable law.

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

property leases.
SERVICE AND NOTICE

44, THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The
Globe and Mail (N ational Edition) a notice containing the information prescribed under
the CCAA, (ii) within five days after the date of this Order, (A) make this Order publicly
available in the manner prescribed under the CCAA, (B) send, in the prescribed mannet,
a notice to every known creditor who has a claim against the Applicant of more than
$1000, and (C) prepare 2 list showing the names and addresses of those creditors and the
estimated amounts of those claims, and make it publicly available in the prescribed
manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made

thereunder.



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

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

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

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

or all such materials on its website at http://cfcanada.fticonsxﬂting.com/ gcfl.

GENERAL

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

duties hereunder.

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

bankruptey of the Applicant, 2 Portfolio Company, the Business or the Property.

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

as may be necessary Or desirable to give effect to this Order, to grant representative



status to the Monitor in any foreign proceeding, or 10 assist the Applicant and the

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

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

of having these proceedings recognized in a jurisdiction outside Canada.

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

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

57,  THIS COURT ORDERS that this Order and all of its provisions are effective as
of 12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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Court File No. CV-13-10279-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF GROWTHWORKS CANADIAN FUND LTD.

SECOND REPORT OF FTI CONSULTING CANADA INC.,
IN ITS CAPACITY AS MONITOR

1. On October 1, 2013, GrowthWorks Canadian Fund Ltd. (the “Fund” or
the “Applicant”) made an application under the Companies’ Creditors Arrangement Act,
RS.C. 1985 c. C-36, as amended (the “CCAA”) and an initial order (the “Inmitial
Order”) was made by the Honourable Justice Newbould of the Ontario Superior Court
(Commercial List) (the “Court”) granting, inter alia, a stay of proceedings against the
Applicant until October 31, 2013 and appointing FTI Consulting Canada Inc. as monitor
of the Fund (the “Monitor” or “FTT”). The proceedings commenced by the Fund under
the CCAA will be referred to herein as the “CCAA Proceedings”. A copy of the Initial

Order is attached hereto as Appendix A.

2. The Fund is a labour sponsored venture capital fund that currently has a
mature and diversified portfolio consisting primarily of investments made in small and
medium sized Canadian businesses. The Fund was formed in 1988 with the investment
objective of achieving long term appreciation for its Class A shareholders, whom

principally comprise retail investors.



3. The Fund experienced liquidity issues because of, inter alia, an inability to
access short-term financing as well as unfavourable market conditions impacting on its
ability to divest, at a profit, its relatively illiquid investments. As a resuit of these
liquidity issues, the Fund was unable to meet its obligations as they became due,
including the obligation of the Fund to make a $20 miilion dollar payment to Roseway,
its sole secured creditor, which payment became due on September 30, 2013. With the
consent of Roseway, the Fund filed for and obtained protection under the CCAA on

October 1, 2013.

4, Prior to September 30, 2013 and the commencement of these CCAA
Proceedings, the Fund’s day to day operations were delegated to GrowthWorks WV
Management Ltd. (the “Manager™) pursuant to a Management Agreement dated July 15,
2006, as amended (“Management Agreement”). In accordance with the terms of the
Management Agreement, the Manager was permitted to delegate its duties under the
Management Agreement to third parties. The Manager exercised such delegation of the
Manager’s obligations to Growth Works Capital Ltd (*GWC”). On September 30, 2013
the Fund terminated the Management Agreement for the reasons outlined in the

September 30 Affidavit (as defined herein).

5. On October 1, 2013 the Applicant sought from the Court the granting of a
provision in the Initial Order designating the Manager as well as GWC a critical supplier
of the Fund. The proposed critical supplier provisions were not acceptable to all parties

and accordingly it was agreed that they would not be included in the Initial Order. A



motion before this Honourable Court to consider the inclusion of such provision was

adjourned until October 9, 2013 and again until October 29, 2013.

6. The First Report of the Monitor dated October 8, 2013, attached hereto as
Appendix B, sets out, inter alia, the Monitor’s comments with respect to the causes of the

Applicant’s insolvency, as well as the reasonableness of the October 1 Forecast.

PURPOSE OF THIS REPORT
7. The purpose of this report is to update and inform the Court on the
following:

(a) The activities of the Fund and the Monitor since the date of the First

Report;

(b)  The Fund’s request for the granting of an amended and restated Initial
Order (the “Amended and Restated Initial Order”) providing for, inter

alia,

1)) the designation of each of the Manager and GWC as a critical
supplier of the Fund, and in connection therewith a court-ordered
charge in favour of the Manager and GWC for the provision of

Critical Transition Services (as defined herein); and

(iiy  a court ordered charge in favour of any current and future director
of any of the Portfolio Companies that have been nominated by the

Fund (the “Portfolio Company Directors”);



©

the status of the discussions with the Potential Merger Partner (as defined

herein);

(d)  the development and implementation of a sales and investment solicitation
process (“SISP”) in respect of the Fund;

(¢) the opinion of counsel to the Monitor in respect of the validity,
enforceability and perfection of the security held by Roseway over the
assets of the Fund;

H the receipts and disbursements of the Fund for the period from the
commencement of the CCAA Proceedings to the week ending October 23,
2013;

(g)  the Fund’s cash flow projections for the period from the start of the CCAA
Proceedings to January 24, 2014; and

(h)  the Applicant’s request for an extension of the Stay Period (as defined
herein) until January 15, 2014 and the Monitor’s recommendation thereon.

TERMS OF REFERENCE

8.

In preparing this report, the Monitor has relied upon unaudited financial

information, other information available to the Monitor, where appropriate the

Applicants’ books and records and discussions with various parties including the

Manager, the Fund’s management and its advisors.



9. Future oriented financial information reported or relied on in preparing
this report is based on management’s assumptions regarding future events; actual results

may vary from forecast and such variations may be material.

10. Unless otherwise stated, all monetary amounts contained herein are
expressed in Canadian Dollars. Capitalized terms not otherwise defined herein have the
meanings defined in the affidavit of C. lan Ross, Chairman of the Applicant, sworn
September 30, 2013 and filed in support of the CCAA Proceedings (the “September 30
Affidavit”), and the affidavit of C. Ian Ross, sworn October 25, 2013 and filed (the

“October 25 Affidavit™).

1. This report should be read in conjunction with the October 25 Affidavit as
certain information contained in the October 25 Affidavit has not been included herein in

order to avoid unnecessary duplication.

ACTIVITIES OF THE FUND AND THE MONITOR

12. As set out in the Monitor’s First Report, the Monitor made the Initial
Order and various other materials related to the CCAA Proceedings available on its
website. The Monitor continues to update its website by posting, inter alia, the Monitor’s

reports, motion materials and Orders granted in these CCAA Proceedings

13. Pursuant to paragraph 42 of the Initial Order and section 23(1) of the
CCAA, the Monitor on October 10, 2013 and October 17, 2013, published in the Globe
and Mail (National Edition) Notice of the CCAA Proceedings in accordance with section

23(1) of the CCAA, and such notices are attached hereto as Appendix C. In addition to




the foregoing, the Monitor has responded to various stakeholder inquiries received from
the toll free hotline established by the Monitor to allow stakeholders, including security
holders of the Fund, to communicate directly with the Monitor in order to address any
questions or concerns in respect of the CCAA Proceedings. To date, the Monitor has
received over 400 calls and emails and continues to respond to these inquiries in a timely

manner.

14. Since the commencement of the CCAA Proceedings, the Monitor and its
counsel have participated in weekly status conference calls with the Fund, its'counsel,
and CCC. In addition, the Monitor has had regular discussions with Roseway’s advisors
to keep them informed as to the CCAA Proceedings, the state of affairs of the Fund as
well as the status of the Fund’s discussions with the Potential Merger Partner and the

development and implementation of a SISP.

15. The Monitor has participated in meetings with the Fund, the Manager and
CCC to facilitate the transition of information and documentation pertaining to the Fund

and the Portfolio Companies from the Manager to the Fund’s interim CEO.

16. The Monitor continues to work with the Manager in respect of its initial
and ongoing requests for information and documentation as they relate to the Fund and its

Portfolio Companies.

17. Counsel to the Fund and Monitor’s counsel have facilitated open and
ongoing communication with staff of the Investment Funds Branch of the Ontario

Securities Commission (OSC). McCarthy Tetrault LLP, on behalf of the Fund, arranged



and attended a meeting with staff of the OSC to update them on the CCAA Proceedings
of the Fund and to answer and address any questions and concerns. Subsequent to the
meeting, Monitor’s counsel corresponded with legal counsel to the Investment Fund
Branch of the OSC to facilitate a dialogue between the OSC and the Monitor. At the
request of the OSC, the OSC Investigations Branch has been added to the service list and
thereby will be provided with any updates regarding any developments with respect to

the Fund in the CCAA Proceedings.

CRITICAL SUPPLIER

18. As noted above, on October 1, 2013 and October 9, 2013, the Court
adjourned hearings to consider certain provisions in the draft Initial Order designating

each of the Manager and GWC as a critical supplier as contemplated by section 11.4 of

the CCAA.

19. The Applicant sought to have the Manager designated as a critical supplier
in order to ensure that necessary transition services (the “Critical Transition Services”)
would be conducted by the Manager pursuant to the terms of the Management
Agreement, subsequent to the termination thereof. The reasons for the Applicant’s

requested critical supplier relief is outlined in the September 30 Affidavit.

20. The Monitor understands that it is the Manager’s position that the

termination of the Management Agreement by the Fund was ineffective.




21. As set out in paragraph 36 of the September 30 Affidavit, the Fund takes
the position that, pursuant to the Management Agreement, the Manager has continuing

obligations to provide transitional services to the Fund after termination.

22. Since the granting of the Initial Order, representatives of the Manager and
the Fund, with the involvement of the Monitor, have engaged in discussions with respect
to the critical supplier status of the Manager, including the proposed critical supplier
charge, the scope of the Critical Transition Services to be provided and the costs of such

services.

23. The Fund and the Manager in consultation with the Monitor reached an
agreement with respect to these issues and have entered into the Critical Transition
Services Agreement dated October 25, 2013 (the “CTSA”). The CTSA provides for,
inter alia, (i) the preservation of the claims of the Manager and the Fund which arose
prior to the notice of termination of the Management Agreement delivered by the Fund
on September 30, 2013 (the “Notice™) and which relate to the Notice and the conduct of
the Manager under the Management Agreement; (ii) the agreed specific Critical
Transition Services which shall be provided by the Manager; and (iii) the hourly cost of
providing such services calculated on the basis of time spent by the Manager’s staff,
which calculation is based on the total actual annual salary of an individual employee,
plus benefits and other employment costs. The CTSA and a summary of the terms and

provisions thereof are attached to and more fully described in the October 25 Affidavit.




24, The Monitor has reviewed the terms of the CTSA and is of the view that
the provision of Critical Transition Services by the Manager as set out in the CTSA will

assist in facilitating an orderly transition of the responsibilities and duties of the Manager.

25. The Applicant seeks to designate the Manager, GWC and each person
engaged or contracted by the Manager and/or GWC (excluding employees of the
Manager or GWC), in connection with providing transitional services to the Fund
pursuant to the Management Agreement on or after October 1, 2013, as a critical supplier
to the Fund in relation to such transitional services with the benefit of a critical suppliers
charge (“Critical Suppliers Charge”) over the property of the Fund in an amount equal
to the lesser of (a) the value of the goods and services supplied by a critical supplier
designated as a critical supplier under the Amended and Restated Initial Order less all
amounts paid to such critical supplier in respect of such goods and services; and, (b) the
amount to which the Manager is entitled to be paid under Critical Transition Services

Agreement.

26. The proposed Amended and Restated Initial Order provides that the
Critical Suppliers Charge, to a maximum amount of $50,000, ranks in priority to all
Encumbrances (as defined in the Amended and Restated Initial Order) and ranks
subordinate to all Encumbrances for any amounts owed to a Critical Supplier that exceed
$50,000 and remain unpaid. Accordingly, the Critical Supplier Charge will only rank
ahead of the security granted by the Applicant to Roseway or to any other secured

creditor for up to $50,000.




217. Given the necessity for Critical Transition Services to be provided to the
Fund by the Manager for the ongoing operation of the Fund, the Monitor supports the
Applicant’s request for the proposed designation of each of the Manager and GWC as a
critical supplier. As set out in the Revised Cash Flow, it is anticipated that the Manager

and GWC will be paid for any Critical Transition Services in accordance with the CTSA.

DIRECTORS’ CHARGE FOR FUND-NOMINATED DIRECTORS OF THE

PORTFOLIO COMPANIES

28. As more fully outlined in the October 25 Affidavit, where possible the
Fund monitors its investment portfolio through, inter alia, the appointment of directors
nominated by the Fund to the board of directors of its Portfolio Companies. The current
Portfolio Company Directors are employees of the Manager (the “Manager Portfolio
Company Directors™). It is currently anticipated that the Manager Portfolio Company
Directors will resign in the near term and be replaced with Portfolio Company Directors

that are not employees of the Manager.

29. The Manager Ponfolio Company Directors have attended meetings with
representatives of the Fund and the Monitor in order to provide information to the Fund
and the Monitor with respect to the Portfolio Companies. In order to ensure an orderly
transition of the nominee directors of the Fund, the Manager and the Manager Portfolio
Company Directors (pursuant to the terms of the CTSA), wil'l continue to meet with the
Fund and the Monitor to provide further information with respect to the Portfolio
Companies as needed, and will, if required, attend at board of directors meetings of the

Portfolio Companies prior to their resignation.




30. The Applicant is requesting protections in the Amended and Restated
Initial Order for the Portfolio Company Directors substantially similar to those
protections currently afforded to the officers and directors of the Fund as provided in the
Initial Order, including, inter alia, (i) a stay of proceedings against the Portfolio
Company Directors with respect to any claim that arose before, on or after the date of the
Initial Order; (ii) the authority to provide an indemnity, at the sole discretion of the
Applicant and in consultation with the Monitor, for any liability that the Portfolio
Company Directors may incur by acting in such capacity except to the extent the liability
arose as a result of the director’s gross negligence or wilful misconduct; and (iii) a charge
over the property of the Fund as security for any indemnity (the “Portfolio Company
Directors’ Charge”) provided by the Applicant to the Portfolio Company Directors. The
Portfolio Company Directors’ Charge, which charge shall not exceed an aggregate
amount of $10,000,000, ranks subordinate to any Encumbrance and pari passu with the

Critical Suppliers Charge in excess of $50,000.

31. The Monitor is of the view that it is important to maintain ongoing
representation of the Fund on the boards of the Portfolio Companies. The Portfolio
Company Directors’ Charge will apply only to the extent that (i) an ‘indemnity is provided
by the Fund; and (ii) the Portfolio Company Directors are not covered by applicable
directors’ and officers’ insurance. Accordingly, the Monitor supports the Applicant’s
request for the Portfolio Company Directors’ Charge and is of the view that the amount

of the charge is reasonable.




SALE PROCESS

32. As more fully described in the September 30 Affidavit and the October 25
Affidavit, the Fund has been in merger discussions with a potential merger partner (the
“Potential Merger Partner”). The Monitor understands that the Potential Merger
Partner is currently undertaking due diligence with respect to the Fund and that it is the
goal of the Fund to finalize and execute a merger agreement with the Potential Merger
Partner by mid-November. Although the Monitor has not yet had significant involvement
or any direct communication with the Potential Merger Partner, the Monitor intends to be
actively involved in any negotiations regarding the entering into of a proposed merger

agreement between the Fund and the Potential Merger Partner.

33. In addition to the foregoing, the Monitor and its counsel continue to work
with the Fund, its counsel and CCC to consider the strategic options available to the Fund
and to develop a fair and transparent SISP. Based on preliminary discussions with the
Fund and CCC regarding a proposed SISP, the Monitor understands that the SISP will
include reasonable timeframes conducive for the Fund and CCC, with the assistance of
the Monitor, to properly canvass the market, and to allow sufficient time for other
potential interested parties to conduct due diligence and submit offers and proposals in

competition with any agreement that may be proposed by the Potential Merger Partner.

34. The Monitor understands that the Applicant anticipates bringing a motion
to this Court seeking approval of a proposed merger agreement with the Potential Merger

Partner and a SISP in November, at which time the Monitor will report further to this




Court. The Monitor is of the view that the early development and implementation of the

SISP should be afforded the highest priority.
REVIEW OF THE ROSEWAY SECURITY

3s. The Monitor's counsel, Osler, Hoskin & Harcourt LLP (“Osler™), was
asked to conduct a review of security held by Roseway. Osler has now rendered an
opinion to the Monitor with respect to the validity, enforceability and perfection of the

security held by Roseway in the Province of Ontario.,

36. The opinion of Osler contains the usual qualifications and assumptions
and also provides that the Participation Agreement does not use typical debtor/creditor
language to create a debt or loan obligation owing from the Fund to Roseway. However,
it is the view of Osler that the Participation Agreement should be characterized as a debt
or loan obligation of the Fund for the following reasons: (i) 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; (ii) 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; (iii) the
Fund’s obligation under the Participation Agreement was recorded as a liability on its
financial statements; and (iv) the Fund gave security for its obligations under the
Participation Agreement in the security documents granted by the Fund to Roseway
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.




37. Accordingly, (and subject to the assumptions and qualifications contained
therein including as described in paragraph 36 above) it is the opinion of Osler that
Roseway’s personal property security has been validly perfected in the Province of

Ontario and is enforceable as against a trustee in bankruptcy of the Fund.

PRE-FILING PAYMENTS

38. On October 16 and October 18, 2013, the Monitor made two payments
totalling $184,653 to KPMG, the Fund’s auditor, on account of outstanding payments due
in respect of the Fund’s audit for the year ending August 31, 2013. The payments were
made at the direction of the Fund in order to retain KPMG’s services with respect to the

continuation and completion of audit field work.

39. As authorized by the Initial Order and as reflected in the October 1
Forecast (as defined in the First Report), the Monitor made a payment on account of
accrued interest payable under the terms of the Participation Agreement, as amended, less
the amount of a previous overpayment made by the Fund in respect of proceeds from a
Portfolio Company investment. On Wednesday October 23, 2013, the Monitor made a

net payment to Roseway in the amount of $1 ,476,753.

ACTUAL RECEIPTS AND DISBURSEMENTS OF THE FUND FOR THE
PERIOD OCTOBER 1, 2013 TO OCTOBER 25, 2013

40. The Company’s actual net cash flow for the period from October 1, 2013
to October 25, 2013 (the “Current Period”) together with an explanation of key

variances as compared to the October 1 Forecast is set out below. Actual net cash flows




for the Current Period were

summarized as follows:

approximately $520

thousand higher than forecast,

Venture Exits $ - 13 - 18 -
Total Cash inflow s - [ . [ R
Cash Outflow

Follow on Funding $ - |3 . $ -

CEOQ Fees & Expenses $ 213 - 3 (22

Insurance Fees 3 100] % - 13 (100

Financial Advisor Fees 3 130189 2018$ (110

Interest Fees $ 14771 $ 14771 8 -

Other $ 1971 8 18518 (12
Total Cash Outfiow S 192618 1,68218 (244
Restructuring Costs

Financial Advisor Fees 3 4701 8 19418 (276
Total Restructuring Fees s 47018 194193 (276
Net Cash Flow s 2,396)] $ (1,375} § 521
Opening Cash Balance N 65601 % 643718 (123)

Net Cash Flow $ (2,39%) $ (1.875)] 521

Unrealized FX Gain/Loss 3 - 13 1318 13
Ending Cash Bsl $ 4,16418 4,5751 8 411

Note: The cash balance is denominated in USD and has been ransiated to CAD based on foreign
exchange rates from the Bank of Canada. The Unrealized Gain/Loss balance is subject to change and
will fluctuate with the USD/CAD exchange rate.

41.

of the following:

(@)

The variance in actual receipts and disbursements is comprised primarily

A positive variance of approximately $100 thousand in insurance costs.

This variance is temporary in nature and is expected to reverse the

following week when it is paid; and

A positive variance of approximately $400 thousand in professional and

other fees. This variance is temporary in nature and is expected to reverse

in the coming weeks as invoices are submitted by the professionals and

paid by the Fund.




42, In addition to the funds under the Monitor’s control, additional funds
totaling approximately $1.9 million are held in RBC accounts in the name of the Manager
for the benefit of the Fund. The Monitor is working with RBC to assume control of these
funds; in the meantime RBC has been notified of the CCAA Proceedings and has frozen

the accounts.

43. The Monitor is aware of a dispute between Roseway and the Fund as to
Roseway’s entitlement to approximately $2 million included in the cash at bank under the
control of the Monitor. The Monitor has agreed to hold the disputed funds separately (the
“Segregated Funds™), on the express understanding that segregation of these funds does
not indicate the Fund’s, or the Monitor’s agreement as to Roseway’s claim to the
Segregated Funds. The Segregated Funds remain available to the Fund should they be
needed. The Monitor’s and Monitor’s counsel are willing to assist in resolving such

dispute if requested to do so.

THE COMPANY’S CASH FLOW FORECAST

44. The Company has prepared a revised cash flow forecast for the period
October 26, 2013 to January 24, 2014 (the “October 26 Forecast”). A copy of the
October 26 Forecast is attached as Appendix D. The October 26 Forecast shows a

negative net cash flow of approximately $1 million, and is summarized below:




Cash Inflow

Venture Exits $ 1,238
Total Cash Inflow b 1,238
Cash Outflow

Follow on Funding $ -

CEO Fees & Expenses $ 77

Insurance Fees 5 100

Fmancial Advisor Fees $ 350

Board Fees $ 160

Other $ 273
Total Cash OQutflow S 960
Restructuring Costs

Professional Fees $ 1,299
Total Restructuring Fees S 1,299
Net Cash Flow S (1,021
Opening Cash Balance b3 4,575

Net Cash Flow b (1,021
Ending Cash Balance S 3,554

45, It is anticipated that the Company’s projected liquidity requirements

throughout the October 26 Forecast period will continue to be met by existing cash

available to the Company.

EXTENSION OF THE STAY

46. The stay period currently expires on October 31, 2013 (the "Stay
Period"). Continuation of the stay proceedings is required for the Fund to continue its
merger discussions with the Potential Merger Partner and to facilitate the development
and implementation of the SISP. Accordingly, the Fund seeks an extension of the stay
period to January 15, 2014. While it is expected that the Fund will be appearing before
the Court on one or more occasions before January 15, 2014, the Fund and the Monitor
believe that the proposed extension to the Stay Period will allow an appropriate amount

of time for (i) the Fund to negotiate a transaction with the Potential Merger Partner; (ii) a



proper canvassing of the market for alternative competing bids, whether by acquisition or
refinancing; (ili) competing bidders to submit expressions of interest and complete
necessary due diligence for submission of a binding offer; and (iv) for the Fund, CCC and
the Monitor to analyze the value of any bids received against each other and as against
any transaction proposed by the Potential Merger Partner if a transaction is ultimately

entered into.

47. The Monitor believes that the various stakeholders and creditors of the
Fund would not be materially prejudiced by an extension of the Stay Period to
January 15, 2014. The Monitor is also of the belief that the Fund has acted, and is acting,
in good faith and with due diligence and that circumstances exist that warrant an

extension of the Stay Period to January 15, 2014.

The Monitor respectfully submits to the Court this Second Report.

Dated this 28" day of October, 2013.

FTI Consulting Canada Inc.
in its capacity as Monitor of GrowthWorks Canadian Fund Ltd. and not in its
personal or corporate capacity

\ /l/\,
c;__ﬂ W
Paul Bishop Jod1 B. Porepa
Senior Managing Director Managing Director
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Court File No.: »

ONTARIO OV AR 10304 -

SUPERIOR COURT OF JUSTICE Lo
(COMMERCIAL LIST)
THE HONOURABLE MR. ) TUESDAY, THE 1°"
)
JUSTICE NEWBOULD ) DAY OF OCTOBER, 2013

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

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

INITIAL ORDER

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

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

Consulting Canada Inc. to act as the Monitor,

THIS APPLICATION, made by the Applicant, pursuant to the CCAA was heard
this day at 330 University Avenue, Toronto, Ontario.



SERVICE

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

APPLICATION

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

PLAN OF ARRANGEMENT

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

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

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

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

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

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



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

Management System.

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

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

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

management agreements, compensation policies and arrangements; and

(b)  the fees and disbursements of any Assistanls retained or employed by the
Applicant in respect of these proceedings, at their standard rates and charges.

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

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

without limitation:

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

insurance), maintenance and security services;



(b)

()

8.

Follow on Investments in Portfolio Companies (as defined in the Ross
Affidavit) for which provision is made in the Cash Flow Projection (as

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

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

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

requirements, or pay:

(a)

(®

(©)

9.

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

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

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

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

carrying on of the Business by the Applicant.

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

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

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

maintenance charges, utilities and realty taxes and any other amounts payable to the



landlord under the lease) or as otherwise may be negotiated between the Applicant and
the landlord from time to time ("Rent"), for the period commencing from and including
the date of this Order.

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

course of the Business.
RESTRUCTURING

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

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

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

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

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

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

material refinancing,

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

event, is an ordinary course transaction that does not require Court approval.




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

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

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

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

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




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

NO EXERCISE OF RIGHTS OR REMEDIES

15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of
any individual, firm, corporation, governmental body or agency, or any 6thcr entity (all
of the foregoing, collectively being "Persons" and each being a "Person") against or in
respect of the Applicant or the Monitor, or affecting the Business or the Property, are
hereby stayed and suspended except with the written consent of the Applicant and the
Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower the
Applicant to carry on any business which the Applicant is not lawfully entitled to carry
on, (ii) affect such investigations, actions, suits or proceedings by a regulatory body as
are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any registration to

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

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

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

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

the Applicant or any right, renewal right, contract, agreement, licence or permit in favour




of or held by a Portfolic Company to the extent relevant to the Applicant, the Business,
the Property or these proceedings, except with the written consent of the Applicant and
the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

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

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

19.  THIS COURT ORDERS that, notwithstanding anything else in this Order, no
Person shall be prohibited from requiring immediate payment for goods, services, use of
lease or licensed property or other valuable consideration provided on or after the date of
this Order, nor shall any Person be under any obligation on or after the date of this Order
to advance or re-advance any monies or otherwise extend any credit to the Applicant.
Nothing in this Order shall derogate from the rights conferred and obligations imposed
by the CCAA.
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20.  THIS COURT ORDERS Al7[> DECLARES that Growthworks WV
Management Ltd. (the “Manager”){ GrowthWorks Capital Ltd. (“GWC),and-each—

CRITICAL SUPPLIERS , \/

son-enaaged-or-contracted-by-the- Managerd (mnelaémg-em oyees.of.¢.
] ) ) Smnirtvin %mtglwnm )"q

the-Manager ot GWC) in connection with previdin -
to the Management Agreement described in the Ross Affidavit (the “Management
Agreement”&ﬁum&ﬂﬁphm&&c-kmﬂwmmﬂmﬂeﬂw
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he-CEAAAfeach, a " Critical Supph

1o-the exdent Wi Cowt declares myP&f%ﬂ
21.  THIS COURT ORDERS thate/ac‘h Critical Supplier shall be entitled to the “ Cn\‘
benefit of and is hereby granted a cha:ge (together, the “Critical Suppliers’ Charge”

on the Property of the Applicant in an amount equal to the lesser of (a) the value of the CO
goods and services supplied by such Critical Supplier and received by the Applicant \‘2 & d'“’”
after the date of this Order less all amounts paid to such Critical Supplier in respect of Mo 4—\ 4
such goods and services; (b) the amount to which the Manager is entitled to be paid

under section 8.6(b) of the Management Agreement; and (c) $50,000. The Critical _ 9

Subssecuent
Supplier Charge shall have the priority set out in paragraphs 36 and 38 herein. o ((iﬁ.fb
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS [each, «
Coied) i
22.  THIS COURT ORDERS that during the Stay Period, and except as permitted by W\“e"/ X

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued -
against any of the former, current or future directors or officers of the Applicant with )" )
respect to any claim against the directors or officers that arose before the date hereof and

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

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

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

respect of the Applicant, if one is filed, is sanctioned by this Court or is refused by the

creditors of the Applicant or this Court.
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DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

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

result of the director's or officer's gross negligence or wilful misconduct.

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

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

APPOINTMENT OF MONITOR

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

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




27.
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THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

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

(a)
(b)

©

(d)

(©)

®

(8

()

monitor the Applicant's receipts and disbursements;

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

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

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

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

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

Plan;

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

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

and performance of its obligations under this Order;

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

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

Projection and any update cash flow projections; and

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

time to time.

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

any part thereof.

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

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

Ontario Occupational Health and Safety Act and regulations thereunder (the
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"Environmental Legislation"), provided however that nothing herein shall exempt the
Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything
done in pursuance of the Monitor's duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

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

the Applicant may agree.

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

33,  THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to
the Applicant shall be paid their reasonable fees and disbursements, in each case at their
standard rates and charges, by the Applicant as part of the costs of these proceedings.
The Applicant is hereby authorized and directed to pay the accounts of the Monitor,
counsel for the Monitor and counsel for the Applicant on a bi-weekly basis and, in
addition, the Applicant is hereby authorized to pay to the Monitor, counsel to the
Monitor, counsel to the Applicant and CCC, retainers in the amount of $50,000,
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respectively, to be held by them as security for payment of their respective fees and

disbursements outstanding from time to time

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

Court of Justice.

35. THIS COURT ORDERS that the Monitor, counsel to the Monitor, CCC (as
defined in the Ross Affidavit), and the Applicant’s counsel shall be entitled to the benefit
of and are hereby granted a charge (the "Administration Charge") on the Property,
which charge shall not exceed an aggregate amount of $500,000, as security for their
professional fees and disbursements incurred at the standard rates and charges of the
Monitor and such counsel, both before and after the making of this Order in respect of
these proceedings. The Administration Charge shall have the priority set out in
paragraphs 36 and 38 hereof.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

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

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

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

notwithstanding any such failure to file, register, record or perfect.
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38.  THIS COURT ORDERS that each of the Charges (as constituted and defined
herein) shall constitute a charge on the Property and the Charges shall rank in priority to
all other security interests, trusts, liens, charges and encumbrances, claims of secured
creditors, statutory or otherwise (collectively, "Encumbrances”) in favour of any

Person.

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

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

contrary in any Agreement:

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

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

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

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

voidable transactions under any applicable law,

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

property leases.
SERVICE AND NOTICE

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

thereunder.

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

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

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

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

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

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

duties hereunder.

46.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor

from acting as an interim receiver, a receiver, a receiver and manager, or a trustee in

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

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

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

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

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

YNy

TG,




GlOLYSTIH
meonddy sy 10f s19Ame]

ASE8Y "ON 4191008 merg
£90-898 (914) 'xeq
Zre8-109 (91h) PL

PPN ] 19Y)eal]

H611ZT "ON L191005 me]
€£90-898 (911) X8y
6£54-109 (91t) ‘PL

UBIDYO[PIIA] MIADY

991 MS NO ‘ojuoio],

20U UOTUIO(]-0JU0IO |,

I3MO [, Yueq UOTUNIO(] OJUOIO ],
8% X0g ‘00€S ung

SI0JIO1|0G pue SI1)SLLIEE]

dTT LIOVHLIL AHLYVIOIN

JAATIO TVILINI

0JUOIO ] T8 pasusunuos Japassoly

(LSI'T TVIDUANWINGD)
ADLLSAL 40 LIN0D donadns
OIYVINO

U000 LLed)-S1 A
JON 21 10D

‘ALTANNA NVIAYNYD SYMOMHIAMOYD 40 YALLVIA HL NI ANV
JaANTNV SV ‘9€-D 0 'S861 'O'SA
LOV INTNAONVYAY SYOLIATYD STINVIWOD FHL 40 YHLLVIN HHL NI




TAB B



Appendix “B”



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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN
OF COMPROMISE OR ARRANGEMENT OF
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Court File No. CV-13-10279-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN
OF COMPROMISE OR ARRANGEMENT OF
GROWTHWORKS CANADIAN FUND LTD.

THE FIRST REPORT OF
FTI CONSULTING CANADA INC.,
IN ITS CAPACITY AS MONITOR

INTRODUCTION

1. On October 1, 2013, GrowthWorks Canadian Fund Ltd. (the “Fund” or the
“Applicant”) made an application under the Companies’ Creditors Arrangement
Aet, R.S.C. 1985 c. C-36, as amended (the “CCAA™) and an initial order (the
“Initial Order”) was made by the Honourable Justice Newbould of the Ontario
Superior Court (Commercial List) (the “Court”) granting, inter alia, a stay of
proceedings against the Applicant until October 31, 2013 and appointing FTI
Consulting Canada Inc. as monitor of the Fund (the “Monitor” or “FTT”). The
proceedings commenced by the Fund under the CCAA will be referred to herein
as the “CCAA Proceedings”.
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The purpose of this report is to report to the Court as to, inter alia, (i) the state of
affairs of the Applicant; (ii) the Monitor’s activities since the date of the Initial
Order; and (iii) the Applicants’ 13 week cash flow projections to December 27,
2013 (the “October 1 Forecast”) in accordance with section 23(1)(b) of the
CCAA.

In preparing this report, the Monitor has relied upon unaudited financial
information of the Fund, the Fund’s books and records, certain financial
information prepared by the Fund and discussions with the Fund’s management.
The Monitor has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the information. Future oriented financial
information reported or relied on in preparing this report is based on
management’s assumptions regarding future events; actual results may vary from

forecast and such variations may be material.

Unless otherwise stated, all monetary amounts contained herein are expressed in
Canadian Dollars. Capitalized terms not otherwise defined herein have the
meanings defined in the affidavit of C. Ian Ross, Chairman of the Applicants,
sworn September 30, 2013, and filed in support of the CCAA Proceedings (the
“September 30 Affidavit”).

This report should be read in conjunction with the September 30 Affidavit as
certain information contained in the September 30 Affidavit has not been included

herein in order to avoid unnecessary duplication.

LEGAL_1:283223422

.




THE BUSINESS AND AFFAIRS OF THE FUND AND THE CAUSES OF ITS

INSOLVENCY

6. The Fund is a labour sponsored venture capital fund that currently has a mature
and diversified portfolio consisting primarily of investments made in small and
medium sized Canadian businesses. The Fund was formed in 1988 with the
investment objective of achieving long term appreciation for its Class A

shareholders, whom principally comprise retail investors.

7. Prior to September 30, 2013, the Fund’s the day to day operations were delegated
to GrowthWorks WV Management Ltd. (the “Manager”) pursuant to a
Management Agreement dated July 15, 2006 (“Management Agreement”). In
accordance with the terms of the Management Agreement, the Manager was
permitted to delegate its duties under the Management Agreement to third parties.
The Manager exercised such delegation of the Manager’s obligations to
GrowthWorks Capital Ltd. On September 30, 2013 the Fund terminated the
Management Agreement for the reasons outlined in the September 30 Affidavit.

8. A detailed description of the business and affairs of the Applicant as well as the
causes of their insolvency are described in detail in the September 30 Affidavit.
The Monitor has reviewed the September 30 Affidavit and believes that the
September 30 Affidavit provides a fair summary of the business and affairs of the

Fund and the causes of its insolvency.
ACTIONS OF THE MONITOR SINCE THE INITIAL ORDER

9. Forthwith following the making of the Initial Order, representatives of the
Monitor made the Initial Order publicly available on the Monitor’s website:
http://cfcanada friconsulting. com/gcfl/. The Monitor also made various materials
related to the CCAA Proceedings available on its website, including a separate
section dedicated to shareholders of the Fund. The Monitor will continue to
update the website by posting, inter alia, the Monitor’s reports, motion materials
and Orders granted in these CCAA Proceedings.
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10.

11,

12.

The Monitor has established a toll-free telephone hotline (416-649-8087 and 1-
855-431-3185) as well as a dedicated email inbox

(growthworkscanadianfundltd@fticonsulting.com) to address third party
enquiries. To date, the Monitor has responded to over 75 email and voicemail

enquiries.

In addition, the Monitor and Osler, Hoskin & Harcourt LLP worked with the
Applicant and its counsel, McCarthy Tetrault LLP, to:

(@)  draft a form of notice to be published in the National edition of the
Globe and Mail once a week for two consecutive weeks beginning the
week ending October 11, 2013 and containing the information as
prescribed by the CCAA;

(b)  draft a form of notice (the “Notice™) of the Initial Order to be emailed
to creditors of the Fund pursuant to the Initial Order; and .

© draft a form of notice to the Portfolio Companies.

In addition to the above, on October 2, 2013, the representatives of the Monitor
requested from the Manager, amongst other things,

(a)  alist of all outstanding creditors of the Fund as of September 30, 2013
(inchading names, mailing addresses, amounts outstanding) (the “List
of Creditors™);

(b)  alist of all cash of the Fund as of September 30, 2013 (including, bank

account details, account numbers);
(©) a list of shareholders (including names, contact details);

(d) trial balances and back up sheets / build up worksheets;
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(e)

6

(g)

(b

®

@)

(k)

13. To date

The Manager continues to work with the Monitor to provide the remaining

requested information in a usable format and also continues to work with the

financial statements of the Fund (including latest internal financial

statements);

a list of contact details for executives, co-investors, and lenders of the

Portfolio Companies;

details with respect to board nominee positions held by that
Growthworks;

a list of outstanding cheques as of September 30, 2013;

information pertaining to the status of source deductions, HST and
other tax-related items (account numbers, amounts outstanding, filings,

etc);

contact list and description of third party suppliers to the Manager

providing various services to the Fund;

a list and contact information of all brokers who receiving trailer

payments.

the Monitor has received certain requested information from the Manager.

Monitor to meet any additional requests for information.

14. As there are no known creditors of the Fund who have a claim of more than

$1,000,

the Notice pursuant to the CCAA was not required to be sent and a List of

Creditors was not required to be posted on the Monitor’s website.
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CRITICAL SUPPLIER

15.

16.

17.

18.

On October 1, 2013, the Court adjourned until Octdber 9, 2013, (the “Comeback
Date”) certain provisions in the draft Initial Order designating the Manager as a
critical supplier as contemplated by section 11.4 of the CCAA.

The Applicant sought the declaration that the Manager is a critical supplier in
order to ensure that necessary transition services would be conducted by the
Manager pursuant to the terms of the Management Agreement, subsequent to the
termination thereof. The reasons for the Applicant’s requested critical supplier

relief is outlined in the September 30 Affidavit.

The Monitor understands that it is the Manager’s position that the termination of
the Management Agreement by the Fund was ineffective.

As set out in paragragh 36 of the September 30 Affidavit, the Fund takes the
position that, pursuant to the Management Agreement, the Manager has
continuing obligations to provide transitional services to the Fund after
termination. Representatives of the Manager and the Fund are in discussions with
respect to the critical supplier status, including the scope of the proposed critical
supplier charge, the transition services to be provided and the costs of such
services. The Monitor is participating in such discussions and will report to the

Court with respect to the outcome thereof.

MONITOR’S REPORT ON THE REASONABLENESS OF THE CASH FLOW
PROJECTIONS

19.

Pursuant to section 23(1)(b) of the CCAA and in accordance with the Canadian
Association of Insolvency and Restructuring Professionals Standard of Practice
09-1 (“CAIRP SOP 09-1"), the Monitor is required to provide this Honourable
Court with its finding with respect to its review of the October 1 Forecast’s

reasonableness. The Monitor’s Report with respect to same is as follows.
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20.

21.

22.

The October 1 Forecast has been prepared by the Fund for the purpose of
determining the liquidity requirements for the Fund during the CCAA
Proceedings using the Probable and Hypothetical Assumptions as identified by
the Fund and as discussed with the Monitor. Copies of the October 1 Forecast and
the report containing the prescribed representations of the Fund regarding the
preparation of the October 1 Forecast were submitted as part of the initial motion

material and are attached hereto collectively Appendix “A”.

The Monitor’s review consisted of inquiries, analytical procedures and discussion
related to information supplied to us by ‘the Fund. Since Hypothetical
Assumptions need not be supported, the Monitor’s procedures with respect
thereto were limited to evaluating whether they were consistent with the purposes
of the October 1 Forecast. The Monitor also reviewed the support provided by
the Fund for the Probable Assumptions and the preparation and presentation of
the October 1 Forecast.

Based on the Monitor’s review, nothing has come to its attention that causes the

Monitor to believe that, in all material respects:

(a) The Hypothetical Assumptions are not consistent with the purposes of

the Cash Flow Projections;

(b)  As at the date of the CCAA Proceedings, the Probably Assumptions
developed by the Fund are not Suitably Supported and consistent with
the plans of the Fund or do not provide a reasonable basis for the

October 1 Forecast, given the Hypothetical Assumptions; or

(c) The October 1 Forecast does not reflect the Probably Hypothetical

Assumptions.

LEGAL_1:28322342.2
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23.  Since the October 1 Forecast is based upon Assumptions regarding future events,
actual results will vary from the information presented even if the Hypothetical
Assumptions occur, and the variations may be material. Accordingly, the Monitor
expresses no assurance as to whether the October 1 Forecast will be achieved. The
Monitor expresses no opinion or other form of assurance with respect to the
accuracy of any financial information presented in this report, or relied upon by it
in preparing this report.

24,  The October 1 Forecast has been prepared solely for the purposes of determining
the liquidity requirements for the Fund during the CCAA Proceedings, using
Probable and Hypothetical Assumptions, and readers are catitioned that it may not
be appropriate for other purposes.

The Monitor respectfully submits to the Court this First Report.

Dated this 8" day of October, 2013.

FTI Consulting Canada Inc.
in its capacity as Monitor of Growthworks Canadian Fund and not in its
personal or corporate capacity

oo/ e~

Paul Bishop Jodi B. Porepa
Senior Managing Director Managing Director
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Report regarding the Preparation of the Cash Flow Statement

item | Representation

—

1. | The hypothetical assumptions are reasonable and consistent with the purpose of the
projections as described in Note 1 to the attached Cash Fiow Forecast ("Note 17), and
the probable assumptions are suitably supported and consistent with the plans of the
debtor company and provide a reasonable basis for the projections. All such
assumptions are disclosed in the Notes.

i
!
'
i
i
i

2. Since the projections are based on assumptions regarding future events, actual results |
wili vary from the information presented, and the variations may be material. ;

3. The projections have been prepared solely for the purpose described in Note 1, using
the probable and hypothetical assumptions set out in the Notes. Consequently, readers
are cautioned that it may not be appropriate for other purposes.

C 2 B

Growthworks Canadian Fund Ltd.

Per; C. lan Ross, Interim Chief Executive Officer

199245/438162
MT DOCS 12827600v1




Growthwsrks Canadlan Fuiki Ltd,

13 Week Cash Flow Forecast
CAD $000
wogk 2 wael3 Wk \Weeks et Weak 7 \rch B Vveek 9 Vived 1y VoK 1 woeeh 12 Wl 14
‘Weex Ending
Cash Inflow
Venture Exits - - - - 38 -~ - - 1,200 - - - - 1238
Tota) Cash Inflow - . - - as - - - 3,200 - - . - 1,238
Cash Qutflow
Follow on Funding - - - - - - - - - 1,000 . - 1,000
CEO fens & Expentes - 11 - 1 - - 1 - 1 - 1 11 (73
Insurance Fees 100 - - - - - - . - - - - . 100
Financial Advisor Fees 70 20 20 20 20 20 20 20 20 25 25 3 25 %
Interast Fees 1,477 . - - - ~ - - - - - . - 1,477
Othar - - 197 - - - . 197 . . - S0 . ')
Total Cash antflow 1,647 17 217 £ 10 0 n 27 3t 1.025 36 ki) 36 3417
Rettructuring Cotts
Financie! Advicor Fees 230 0 80 (] 80 76 s 78 k] 5 7 k) k(] 2,160
Total Restructuring Feas 230 20 [ [ 80 7 78 18 78 78 76 75 76 1,160
Net Cash Flow {1.817) {113) {297) 1) {62) {96} fa07) {293) 1,083 {1,101) [E5FT] {1s1) L) (3,339)
Opeaing Cash Balance 8,560 4,683 4,572 4275 4,184 4,102 4,008 3,899 3,608 4,098 3,597 3488 3,334 6,360
Net Cash Flow {1,877} {111 297} 1) {62} {98) {307} (293) 1,093 (1,302 1112) {153} (112) B339
Ending Cash Balance 4,683 4,572 4275 4,104 4,102 4,006 3,899 3,606 4,698 3,597 3,485 3334 2,221 2,228

Notes

1 The purpase of this Cash Flow Forecast Is to determine the Hquidity requiremants for Growthworks Canadian Fund ttd. during the CCAA Proceedings.

2 Recelpts have been foracant based on expected venture exits.

3 Follow on Funding Is based on managernent’s estimate of passible reguirements,

4 Operating axpenses are forecast based on analysts and from services p

5 Payments to the Manager have not been included, however, payments may be required in order to »n orderty of the and
for the fund and completion of the sudit.

6 Estimated Restructuring costs are Sased on projected costs associated with laga) and profestional fees relating to the CCAA Proceedings.




1TOELEERTT VDAY

S95Sy11'd

J0JIUORA] S1]2 J0] SI0N010S

190 prewy
0699-298 (91+) ;1oL
(H16009# ONST) 1134 uIpEd

WOd" RSO@)urULISSEMUL [|TRWY

806v-298 (91+) 1oL
(N990PF#DNS]) URULIOSSEA JIBIN

81 XSW BpeUED ‘OLIBUQ “0JucI0]
208|d uEIpRUB)) IS11] | ‘05 X0f
dTT HnodIBH 79 UISOH “I9[SO

YOLINOI SV ALIDOVAVD SLI NI
“ONI VAVNVD ONLLTINISNOD 114
JO LYOd3d LSYIA THL

0}u010 ], 18 POUWWIOd Bujpasdoid

(LSI'T ITVIDUAANOD)

ADLLSNL 40 LINOD 40THA4dNS
o1

‘ALTANN NVIAVNYD SIOMHLAM0YD
40 INFWIDNV YAV YO HSINOYJNOD JONVTd V JO YILLVIN FHL NI ANV
AIANTNWY SV 9¢€-0 9 ‘6861 "0'S'Y
TD00-6LTOT-ET-AD ON 31 HNO)H ‘LOV INTWADONV IV SYOLIATED (STINVINOD FHL 40 Y4LLVIW GHL NI




TAB C



Appendix “C”



xy),..

i 201
| ugy 2UM ADieUs U3 iRIIEDBMI0,
S:Y ..Mﬁwww_uo:_.%uz.u,zg 10Ir0udT

apesp I

: v 0
oK PY4 uo | ,
AL

S@uespIGUIERIDY

€107 ‘0T ¥I90LI0 'AVASAAHL - TIVW ANV 3§0TIHL ©

SSINISOE NO LHOJTY- + 94 -

AT




wiir - e - - - - - 1Y mr?

e (11 _z_._z__ugm  opipuepsmomo
© inuds/eued mom i mok i 366 QMO AVIOL LI AUL IR U opwpe e
” . I o  fo1B-6vo-alp xes
- T N sbeorors P aonliIeressal £808-6¥9-91p :ouoydera
e smiae - abeionoig it e e/ :
KGAlM Smaeoe WD) SRAeIL VeAE3 UOUNN SL'LS I¢ edoiog 1pOf UOKUSHY
< parsT] “Ajuo sjednuld [uoNEaY Y, iUy 891 ISW OLEJUD ‘Oju0I0L
N JISVAL.Y, WAL LINVNAL .V, TWi8L - Jouosod 0102 240
:, g od (o ma T Tt L
— T CHRRLRO 00 TNRISIAR . . IamoL esnoyiaiem GL
B e TR “P pung uEpRUE) SYOMYIMOID
: b ' ‘sosundg ..?..z m%»ﬁ_%h ueop 13- .ﬂ%&ha_a.w o 10 J0HUOW pajutodde-{ino)
= < Bunsoddns ‘ajeis3 [roN ‘flere ONDNYNH 13708d L, U EpEUE) BUNMSUOD L.
T T —————— eyt KON © . e JOpUOW
. e w “GOPO-FEE-¥OT ‘5592010 Ases ‘jseq “uol ; A
R i 00LS 4080 "0f Uof ‘1§ tioy Bubue: wu.aﬂxﬁt%ow:%!ﬂ.ﬁsﬁucﬁw
00SP' 298 2Ly : 8 j| - suopepwWo) o) HIANTT AUVAR - .\\‘A"%w.fa._o..:ﬂu&u._o__:ozof:o

R . - punoj aq ue stupasdord
SIUBAS /WO JOG MMM ) ‘ | St ¥ oy GONSMORA
MON ¥315153 : 714006 DNDNVU SSasne | 1Gnd iewio pus sopio et SIS

‘wed Gzl - wE 08 e e :f,...,..umuzmnal..&e.?wus
, ) R odde, E-.The euwe)
€107 'L JaquanoN ‘Aepiid i w0 ﬂﬁ.acou F...H_.ou._u..ﬂ ay

IMM/CEVAINIA . | o} quensing *“1)00-6LTOL-ELAD
{1 ..%anww pusiia | o ajy {nG) JPpunojuoiol e

TR 1 sn epssunuod) sausaf o 4A0H
Jop3adng opeud ayy woy LvvId,
ayj) papuawe se ‘9E-) "2 ‘5861
ey | Py EwEumcg SIOHp®ID
,sojuedwio) 8y, sepun (L19pI0
felIuL,, BUY1) JBPIO BT UR PRUIRIQO
U 4GOS pun4 B ELOT 'L 13GOPO -
U0 eyl NIAID ABIWIH ST DUON
. NI VYD 40 TUON 34

- (pund,, ayi) PyIpuURS..

T -7 upoo-sieedse[ MMM '0090-E0Z-9T Y
f ‘o3 UoyeD v, Siedo
“NODTV4 ‘¥mQ¥VEWOH

" suoisses BupjoMIaU ARSI
aageacull YBnosy s1oeWod piing e

e ~sonssy ssauIsng
1noK BAJOS O} SAIPNIS ISEI'DIRYS e

 sineussdenua gS Buipes] woy wes o s SEESE RN OLSERNSOR | vejpeued SpOMUIM
0} mm,w.,mwc_m:m ._umn.mm.E 2 : P oL :

- tews siomodwaiebueyng

" g«m: g5

H

NOISSINREIS HLIM GILNISGIY ~IMN "0 '8 SINOT
AN . . MOd eIt o

6® - SSINISAH NO INOdIn’
€10Z ‘LT YTTOLI0"AVASINHL * 1IVHW ANV 39079 IHL



TABD



Appendix “D”



“SBUIPIRN0Id YVID 243 01 FURR|3J 5235 [Bu0iss3y02d pue |03 L)iM pARDOsSE 1500 pataioxd uo paseq 218 500 BuPMINAIEY PAIRLLIRSY §
*s19pACLd SIDIAIDT LUON 159 PUR SISA[SUR [EDPOISHY LD PIseq ) e Bunendp y
Y Inba. 2yqy jo R . uo pateq 51 Juipuny Lo moljod §
“SHXD BIFGUIA P uo paseq § U3 ARy 11229y T
*s3upescold Yy sl JuLnp “pI pung uelpeuR) HUOMY! 19 10} nbaa Aypinby) a3 au P O3 5115299104 MO[] YswD S} yo esodind 3y |
¥SS'E YSS'E SS9'E 996°E 6L0°Y oL’y 260°E EVT'E 9SE'E 15¥°'E 925°'t TLY'E 06L'€ 200"y soueeg yse) Jupuz
Tizon) {rot} [353) [£233] {ro1] 880°T (1s7) [[333) trot) {69) TovT) 7333} (272} {g95) mol3 yse) 3aN
S5’y SS9'E 996'€ 6L0'% 147 Z60'€ {74 958'e 134 975 [ 7243 06L°E 100y SISV asuejeg ysen Buwedo
{rzo't) {ro1) [[353] (Tv) {vo1) $80°T {tsy) {z1) {ror) {69} {avt] {cn) [[AE] {g95) Mo} ysed 1N
662'1 9L 9L 9L 113 9L 9L 92 9L 9L 9L 9L 9L ot seuj Jupnynasey (o)
662°T 9L 9L 9L 9L 9L 9L 9L :74 aL 9L 9¢ 9L t+BE £33 |RUC|SSI)OIY
£150) Fupnpnnsay
096 ST SEZ 9t ST SE SL 9t ST L3 0L v )34 oL MOIANG yse |130]
p 124 - 0s - . - 0s - - - 0s ot 1z 6 g
091 - 03t - - - - - . . - - - - £99 pieog
(1133 14 ST -4 st ST 114 114 114 14 oz 24 14 '3 $324 JOSIAPY [EidURLLY
[:1}4 - - - - - - - - - - - 001 - $834 FoueINSY|
it - - 141 - 131 - Tt - 1T - 1T - 114 sIsuadxy P $224 OO
- - - - - - - - - - . - . - Su|puny uo Mmojiod
MO\ANQ yse)
BEZ'T - - - - 002'T - - - [3 - - - - moyu| yse) o)
BET'T - - - - 0027 - - - 8¢ - - - - G MU
mopuy yse)
2301 yRem ET Bujpu3 3am
ELNIIFA  ZLAIAM - LI DLHIIM 69 #4990 L A9 PR 5 43IM t 5333 £420M 2R 1%33M
000% Qv
15232104 MO} USe) NI9M €T

“P1 punj ueipeue) NLOMYIMAIO



1'PL6YTS8T YOS

Sossyil d

JOHUOA] Y1 10} SIONN0S

WO I3[SO)[[9f0 -jrewy
0699-798 (91%) ‘1L
(H16009% DNSD 124 vIpiED

WOl I9SO)ueuLIasSeml Jrewry

8061298 (91+) 1P
(N990VHHONSTT) UBULISSSEA B

€1 XS epeue) ‘ouruQ ‘01U010],
Joeld uelpeue) 1s11 4 | ‘05 Xod
JT'1 UnooIeY 29 UDSOH “I9ISO

YO.LINON SV ALIOVJVD SLI NI
“INI VAVNVD ONILTASNOD 114
JO L304dTd ANODJIS THL

OJUOIO |, 18 PAOUSWIIOd Ju1paadoid

LSIT TYIDUANWINOD)

ADLLSAC A0 LINOD YOoTIadNs
oL

"L ANNd NVIAVNVYD STYOMHLMOYUD
4O INTFWADNV YV YO SINOYINOD 40 NV1d V 40 ¥3LLVIN TH1 NI anNyv
. AIANTNY SV 9€-0 0 ‘6861 "0'SY
AUccnthchT\rU“oZo_EtsoU FU<PZ@EMOZ§<W-O§DM&U,wm_z<mEOUm—IPmOmmE<2mIPZ~



APPENDIX D



Court File thl_ael;: / 3 - 0 /p Z ?'i-éycé/

Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

Judges Endorsment Continued

%/&éwm/
Hoevtien 1, Zo(Z

Cﬁm Wuﬁm
‘ 7N /9//4

Page } of __ : Judges Initials M



Court File Number: _/3 - @ / 0 m —2%

Superior Court of Justice
- Commercial List

FILE/DIRECTION/ORDER

%%& e

Defendant(s)

Case Management[_] Yes [_] No by Judge:

Counsel Telephone No:

Facsimile No:

[] order ] Direction for Registrar (No formal order need be taken out)
[ ] Above action transferred to the Commercial List at Toronto (No formal order need be taken out)

%}djourned to:
Time Table approved (as follows):

MWW}»« 7'/7“62//
{ AAI )7 -

v/

v (/)M s’ (.l A /IA__, ‘- L, .;é:

. 1
Wit LAA ] /.nm/ 1oy

AL ANt A /f WM& P

e

(2] ';,./AA_/,-,A.“A" Y, /M M

A pt) (2% WQ

Date Judge's Signature

] Additional Pages



APPENDIX E



COURT FILE NO.: 08-43188
08-43544
08-41899

DATE: November 12, 2013

SUPERIOR COURT OF JUSTICE - ONTARIO

RE:

L'ABBE et al v. ALLEN-VANGUARD CORPORATION et al
ALLEN-VANGUARD CORPORATION v. L'ABBE et al
TIMMIS v. ALLEN

BEFORE: Master MacLeod

COUNSEL: Calina Ritchie, for the “offeree shareholders”

Ph: (613) 780-2011 Fax: (613) 569-8668 Email; tconwav@cavanagh.ca

Eli S. Lederman & lan MacLeod, for Allen-Vanguard - by telephone
Phone: (416) 865-3555 Fax: (416) 865-2872 Email: elederman@liticate.com

Joel Dubois, for Paul Timmis
Ph: (613) 566-2837 Fax: (613) 238-8775 Email: arubinoff@perlaw.ca

ENDORSEMENT(at case conference)

1. Two issues were discussed today. The first was the effect of the CCAA proceeding on

this action and the other was Mr. Lederman’s request for costs of the “motion to vary”
my initial order of costs of the pleading amendment motion.

. Dealing firstly with the costs of the “motion to vary”, Mr. Lederman seeks $1,000. I

have heard his argument why that is reasonable but Ms. Ritchie was not in a position to
argue the matter today. [ encourage counsel to discuss this and seek agreement (but not
to incur costs of more than they are arguing about). If agreement is not possible I will
hear argument on the matter on December 10",

With respect to the stay, counsel disagreed about the legal effect of the Commercial List
order. I have reviewed the order which refers to two of these proceedings. I do not
accept the argument that the effect of the stay under the CCAA or the specific wording of
the stay order itself has any effect on the conduct of these actions except with respect to
the participation and interest of Growthworks .



2.

Obviously as matters stand, Growthworks has no standing to take steps itself nor may any
party take steps against Growthworks . The stay also means that nothing may be done in
these actions to deal with the liability of Growthworks nor the interest of Growthworks in
the escrow fund.

In the absence of a very specific order from a Commercial List judge indicating his or her
intention to affect the rights of parties who are not involved in the CCAA proceedings,
the stay against Growthworks cannot legally impede Allen-Vanguard from proceeding
with its action as against the other offeree shareholders nor prohibit those shareholders
from asserting their claims against Allen-Vanguard. In the Timmis action of course,
Growthworks is not even a party. Certainly it is not intended that all discovery or motion
activity be halted in these actions unless the participation of Growthworks is essential.

There are nevertheless practical implications of the CCAA proceeding which will require
the timetable for this proceeding to be adjusted. In particular the scheduling of the
summary judgment motion will have to be reconsidered. I am advised that the question
which is the subject of that motion - that is whether or not the Share Purchase Agreement
limits the potential liability of the offeree shareholders even if fraud is proven - is an
important issue in the Toronto proceeding and may be determined in that proceeding by
way of a mini-trial. If that is the case then it makes no sense to proceed with a parallel
summary judgment motion in Ottawa.

I also note that counsel have not actually taken steps to obtain a date for either the
summary judgment motion nor the motion to stay the summary judgment motion from
RSJ Hackland who will be hearing them. When I originally discussed this matter with
him, the RSJ had dates available in December but I doubt that is any longer so.

I am advised that the CCAA proceeding is to be spoken to before Mesbur J. in Toronto
this morning. Accordingly I will put all of these scheduling issues over to the next
scheduled case conference on December 10", 2013. By that time the parties should know
more about the schedule for the Toronto proceeding.

The morning of December 10th was reserved before me for the privilege motion. From
what I am hearing today the privilege motion will also not be ready to proceed but I will
keep the time available so that a more comprehensive case conference may take place. |
had set aside 9:00 — 1:00 to deal with the matter. 1 will continue to hold that time
available unless I hear from all counsel to the contrary.,

.In the event the Commercial List judge feels it is important to ensure these actions

operate in harmony with the CCAA proceeding 1 am prepared at his or her request to
have a joint case conference or case conferences. Alternatively if any party seeks leave
to move these actions to the Commercial List they are to advise my office at once.
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1. A copy of this endorsement will be sent to counsel as well as to RSJ Hackland and
Mesbur J.

- .

e “Master Calum MacLeod




