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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 PROPOSED PLAN
OF COMPROMISE OR ARRANGEMENT WITH RESPECT TO

GROWTHWORKS CANADIAN FUND LTD.
(the “APPLICANT”)

NOTICE OF MOTION
(Stay Extension - Returnable March 6, 2014)

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

motion before a judge of the Ontario Superior Court of Justice (Commercial List) on

March 6, 2014 at 10:00 a.m. or as soon after that time as the motion can be heard at

330 University Avenue, in the City of Toronto.

THE MOTION IS FOR:

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

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

motion is properly returnable March 6, 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 2, 2014; and,
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(c) approving the Fifth Report of the Monitor, dated January 8, 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 has been extended twice and currently expires on March 7, 2014.

6. The Fund has completed a Sale and Investor Solicitation Process (the “SISP”),

which was approved by the Honourable Mr. Justice Morawetz on November 18, 2013.

The deadline for bids in Phase 2 of the SISP was February 3, 2014.

7. Two proposals were received at the Phase 2 bid deadline; however, neither

proposal was a “Qualifying Bid” (as defined in the SISP) that would pay the claims of

Roseway Capital S.a.r.l (“Roseway”) in full and in cash.

8. The Fund, its advisors and the Monitor have been in discussions with Roseway

regarding the proposals received and next steps.
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9. The Fund seeks a further extension of the Stay Period to May 2, 2014 to

conclude its current discussions with Roseway and to formulate a management and

realization plan.

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

the Initial Order.

11. The Fund seeks an extension of the Stay Period to May 2, 2014. This extension

is necessary and appropriate in the circumstances, in particular to allow the Fund to

develop a management arrangement, identify exit opportunities to realize on the value

of its investments, and assess and address tax implications for its shareholders.

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

course during the requested Stay Period.

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. Affidavit of C. Ian Ross sworn March 3, 2014;

2. The Sixth Report of the Monitor, to be filed; and
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3. Such further and other materials as counsel may advise and this Court may

permit.

March 4, 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

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 MCEWEN )

THURSDAY, THE 6TH

DAY OF MARCH, 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 3, 2014 (the “Motion Record”), and the Sixth Report (the “Sixth 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 and Roseway Capital S.a.r.l.

(“Roseway”), 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 Sixth

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

hereby dispenses with further service thereof.

13



STAY EXTENSION

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

2, 2014.

MONITOR’S ACTIVITIES AND REPORT

3. THIS COURT ORDERS that the Fifth Report of the Monitor dated January 8, 2014, and

the activities described therein are hereby approved.

_____________________________
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