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

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

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

GROWTHWORKS CANADIAN FUND LTD.

MOTION RECORD OF THE APPLICANT
(Stay Extension - Returnable April 8, 2014)

April 3, 2014 McCarthy Tétrault LLP
Barristers and Solicitors
Suite 5300, P.O. Box 48
Toronto Dominion Bank Tower
Toronto, ON M5K 1E6

Kevin McElcheran LSUC# 22119H
Tel.: (416) 601-7730
Fax: (416) 868-0673

Heather Meredith LSCU# 48354R
Tel.: (416) 601-8342
Fax: (416) 868-0673

Lawyers for Growthworks Canadian Fund
Ltd.



INDEX



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

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

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

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

GROWTHWORKS CANADIAN FUND LTD.

MOTION RECORD OF THE APPLICANT
(Stay Extension - Returnable April 8, 2014)

I N D E X

Document Description Tab

Notice of Motion (Stay Extension - Returnable April 8, 2014) 1

Affidavit of C. Ian Ross, sworn March 31, 2014
(Stay Extension and Further Allen-Vanguard Motion)

2

Evidence Relating to Litigation Costs A

Draft Stay Extension Order 3



TAB 1



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

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

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

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

GROWTHWORKS CANADIAN FUND LTD.
(the “APPLICANT”)

NOTICE OF MOTION
(Stay Extension - Returnable April 8, 2014)

GrowthWorks Canadian Fund Ltd. (the “Applicant” or the “Fund”) will make a

motion before the Honourable Mr. Justice D. M. Brown of the Ontario Superior Court of

Justice (Commercial List) on April 8, 2014 at 12:30 p.m. or as soon after that time as

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

THE MOTION IS FOR:

1. An Order, substantially in the form attached to the Motion Record at Tab 3:

(a) abridging the time for service of the Notice of Motion such that the

motion is properly returnable April 8, 2014 and dispensing with further

service thereof;

(b) extending the Stay Period (the “Stay Period”) as defined in paragraph

14 of the Initial Order of the Honourable Mr. Justice Newbould dated

October 1, 2013, as amended and restated on October 29, 2013 (the

“Initial Order”), to May 9, 2014;
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(c) granting the relief requested by the Fund in its Notice of Cross-Motion

dated November 26, 2013, previously filed, relating to the action

proceeding under Court File No. 08-CV-43544 (the”Allen-Vanguard

Action”) between the defendants thereto (collectively, the “Offeree

Shareholders”) and the plaintiff, Allen-Vanguard Corporation (“AVC”)

and the action proceeding in Court File No. 08-CV-43188;

(d) approving the Sixth Report of the Monitor, dated March 5, 2014, and the

Monitor’s activities as described therein; and

2. Granting such further and other relief as this Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

Background:

3. The Fund is a labour-sponsored venture capital fund with investments in illiquid

securities consisting primarily of minority equity interests in private companies.

4. On October 1, 2013, the Court granted the Initial Order, which was amended

and restated on October 29, 2013.

5. The Initial Order included a stay of proceedings as against the Fund. The Stay

Period (defined in the Initial Order) has been extended and currently expires on April

10, 2014.

6. In all the circumstances and taking into consideration the results of the Fund’s

Sale and Investor Solicitation Process, the Fund believes that providing time to the

Fund to realize its investment assets in the ordinary course, with a manager in place to

identify and capitalize on exit opportunities as they arise and perform other
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management functions is the best method to maximize recovery on the assets of the

Fund for the benefit of its stakeholders.

7. The Fund has been in discussions with Roseway Capital S.a.r.l (“Roseway”) for

Roseway to manage the Fund’s investment assets going forward. The Fund and

Roseway are presently working towards a definitive management agreement (the

“Roseway Management Agreement”) and will return for court approval of that

agreement when it is completed.

8. The Fund seeks a further extension of the Stay Period to May 9, 2014 to

formalize the Roseway Management Agreement and take steps in furtherance of its

restructuring plan.

9. The Fund has acted in good faith and with due diligence since the granting of

the Initial Order.

10. The CCAA stay is necessary and appropriate. The Fund and its stakeholders

will benefit from sufficient time and the protection of the CCAA stay to continue

negotiations with Roseway in relation to the Roseway Management Agreement and to

attempt to implement its restructuring plan.

11. The Fund has sufficient liquidity to be able to continue operating in the ordinary

course during the requested Stay Period.

12. The Fund also seeks the relief requested by the Fund in its Notice of Cross-

Motion dated November 26, 2013 relating to the Allen-Vanguard Action for the reasons

set out therein. In reasons dated March 24, 2014, Justice D. M. Brown deferred

disposition of the relief requested therein until this motion and directed the parties to file

additional evidence relating thereto.
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13. The Fund also relies upon the following:

(a) Section 11.02 and other provisions of the CCAA and the inherent and

equitable jurisdiction of this Court;

(b) Rules 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990,

Reg. 194, as amended; and

(c) Such further and other grounds as counsel may advise and this

Honourable Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

the motion:

1. Motion Record of Cross-Motion of the Applicant re: Allen-Vanguard mini-trial

dated November 26, 2013, previously filed, including Affidavit of C. Ian Ross sworn

November 20, 2013 and Affidavit of Paul Echenberg, sworn November 24, 2013;

2. Affidavit of C. Ian Ross, sworn March 31, 2014, with exhibits;

3. The Seventh Report of the Monitor, to be filed; and

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

permit.

April 3, 2014 McCarthy Tétrault LLP
Suite 5300, Toronto Dominion Bank Tower
Toronto ON M5K 1E6

Kevin McElcheran LSUC#: 22119H
Tel: (416) 601-7730
Fax: (416) 868-0673

Heather L. Meredith LSUC#: 48354R
Tel: (416) 601-8342
Fax: (416) 868-0673

Lawyers for the Applicant
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TO: ATTACHED SERVICE LIST
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Court File No.: CV-13-10279-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE MR. )

)

JUSTICE D.M. BROWN )

TUESDAY, THE 8TH

DAY OF APRIL, 2014

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.

STAY EXTENSION ORDER

THIS MOTION, made by GrowthWorks Canadian Fund Ltd. (the “Applicant”) for an order

extending the stay period defined in paragraph 14 of the initial order of the Honourable Justice

Newbould made October 1, 2013 in these proceedings, as amended and restated on October 29, 2013

(the “Stay Period”), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Motion Record, including the Notice of Motion and the affidavit of C. Ian

Ross sworn on March 31, 2014 (the “Motion Record”), and the Seventh Report (the “Seventh

Report”) of FTI Consulting Canada Inc., in its capacity as monitor of the Applicant (the

“Monitor”), and on hearing the submissions of counsel for the Applicant, the Monitor, Allen-

Vanguard Corporation, and Roseway Capital S.a.r.l., 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 Motion Record and the Seventh

Report is hereby abridged and validated such that this Motion is properly returnable today and

hereby dispenses with further service thereof.

32



STAY EXTENSION

2. THIS COURT ORDERS that the Stay Period is hereby extended until and including May

9, 2014.

MONITOR’S ACTIVITIES AND REPORT

3. THIS COURT ORDERS that the Sixth Report of the Monitor dated March 5, 2014, and

the activities described therein are hereby approved.

_____________________________
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