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1. On October 1, 2013, GrowthWorks Canadian Fund Ltd. (the “Fund”) 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 June 30, 2017 (the “Stay of Proceedings”), and appointing FTI Consulting 

Canada Inc. as monitor of the Fund (the “Monitor”).  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 (the “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. 
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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. 

4. 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”). A copy of the October 

29, 2013 Order attaching the Amended and Restated Initial Order is attached hereto as 

Appendix “B”. 

5. On May 14, 2014, following a failed court-approved sale process in the CCAA 

Proceedings, this Court approved the execution of an Investment Advisor Agreement with 

Roseway Capital S.a.r.l, the Fund’s former sole secured creditor (“Roseway”), pursuant to 

which Roseway was retained by the Fund to provide investment management services to the 

Fund in relation to its Portfolio.  Following payment to Roseway in full, the Fund terminated 

the Investment Advisor Agreement with Roseway and the Court, on June 30, 2016, approved 

the Fund entering into an Investment Advisor Agreement with Crimson Capital Inc. 

6. Prior to the commencement of these CCAA Proceedings, the Fund’s Portfolio was 

managed by GrowthWorks WV Management Ltd. (the “Former Manager”), pursuant to a 

Management Agreement dated July 15, 2006 (“Management Agreement”). Just prior to the 

commencement of these proceedings, on September 30, 2013, the Fund terminated the 

Management Agreement as a result of a purported breach by the Former Manager of its 

obligations under the Management Agreement.  

7. On January 9, 2014, this Court approved a claims procedure order (the “Claims 

Procedure Order”, a copy of which is attached hereto as Appendix “C”) to solicit and 

determine all claims against the Fund. Other than in respect to certain claims, including the 

claim of the Former Manager, under the Claims Procedure Order, claimants were required to 

submit their proof of claim with the Monitor by no later than 5:00pm EST on March 6, 2014 

(the “Claims Bar Date”).  Pursuant to the Claims Procedure Order, any claimant who did not 

file a proof of claim by the Claims Bar Date: (i) is forever barred from making or enforcing 

such claim, (ii) the claim is forever extinguished, barred, discharged and released as against 
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the Fund; and (iii) such claimant is not be entitled to any further notice of, or to participate in, 

as a claimant or a creditor, the CCAA Proceedings in respect of such claim.  

8. Pursuant to the terms of the Claims Procedure Order, the Former Manager filed a 

statement of claim in the CCAA Proceedings in the approximate amount of $18 million as a 

result of the termination of the Management Agreement by the Fund. The Fund in response 

served and filed a statement of defence and issued a counter claim in the amount of $25 

million.  In addition, the Former Manager served a motion against the Fund in respect of a 

post filing claim in the approximate amount of $500,000. The Fund and the Former Manager 

have in essence completed discovery and cross examinations and the litigation trial between 

the Fund and the Former Manager is anticipated to commence in July of 2017 (the “Former 

Manager Litigation”). 

9. The Former Manager’s claim against the Fund represents the largest unsecured claim 

filed in the estate and, accordingly, this claim, along with the Fund’s counter claim will 

dictate the amount of recovery to unsecured creditors, if any, and to equity holders of the 

Fund.  

PURPOSE OF THIS REPORT 

10. The purpose of this nineteenth report of the Monitor is to provide the Court with the 

Monitor’s observations and comments with respect to the motion of: 

(a)  Cornerstone Securities Canada Inc. (“Cornerstone”) for an order that 

Cornerstone be served with all materials that have been filed in respect to the 

Former Manager Litigation and continue to be served with any materials that 

are filed in respect thereof; and  

(b) the Fund for an order that Cornerstone be removed from the service list in the 

CCAA Proceedings and that Cornerstone has no standing in the litigation 

between the Fund and the Former Manager.  
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TERMS OF REFERENCE 

11. 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 and the Fund’s management and investment 

advisors. 

12. 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. 

13. Unless otherwise stated, all monetary amounts contained herein are expressed in 

Canadian Dollars. 

BACKGROUND TO CORNERSTONE  

14. As described in the Thirteenth Report of the Monitor dated February 26, 2015, on 

January 2, 2015, Mr. Gerry Fields of Cornerstone notified the Monitor and the other parties 

on the CCAA service list of a purported claim by Cornerstone against the Fund and numerous 

other parties. Since that date Mr. Fields has sent further correspondence to the Monitor, the 

Fund and the Service List, on a regular basis, demanding payment of his claim.  

15. The Monitor understands that Mr. Fields asserts that Cornerstone is owed 

approximately $604,478.75 by the Former Manager, Matrix Asset Management Inc., Growth 

Works Capital Ltd., each of the Seamark Entities, Seamark Asset Management (2013) Ltd., 

Marquest Asset Management Inc., R.C. Morris & Company Ltd. and each of their respective 

affiliates. The Monitor understands that Cornerstone is asserting that the Fund is also liable 

for the outstanding indebtedness of $604,478.75 through the terms of an engagement letter 

and indemnity agreement (together, the "Engagement and Indemnity Agreement"). 

16. On February 17, 2015, the Fund appeared before the Court to deal with matters 

relating to the claim of the Former Manager. Mr. Fields attended this motion, without notice 

to the Court, the Monitor or the Fund, to seek an Order permitting Cornerstone to file a proof 

of claim in the claims process, notwithstanding the expiry of the Claims Bar Date. The Court 
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made an endorsement on February 17, 2015, a copy of which is attached hereto as Appendix 

"D", permitting Mr. Fields to arrange a 9:30 hearing on a date convenient to the Monitor and 

the parties. Mr. Fields did not arrange the 9:30 hearing despite requests by the Fund and the 

Monitor to do so and Mr. Fields has to this date not submitted a proof of claim to the Monitor.  

17. On March 3, 2015, Mr. Fields attended the motion brought by the Fund to approve a 

distribution on account of a settlement between the Fund and another claimant. At this 

hearing, counsel to the Fund and the Monitor explained to Mr. Fields that in order for the 

Fund to consent to the late filing of any proof of claim submitted by Cornerstone, the Monitor 

and the Fund would require some evidence of Cornerstone's claim, since, as noted above Mr. 

Fields had not submitted a proof of claim. 

18. On March 17, 2015, Mr. Fields had three binders of materials (the "Initial 

Materials") couriered to the Monitor’s counsel. Monitor’s counsel reviewed the Initial 

Materials provided by Mr. Fields and was unable to locate, in the Initial Materials, any 

evidence of an indemnity or guarantee by the Fund for the unpaid fees of Cornerstone, or any 

other information that would support a claim by Cornerstone against the Fund. Accordingly 

on March 31, 2015, Monitor’s counsel informed Mr. Fields that the Monitor was unable to 

recommend that the Fund agree to the late filing of Cornerstone's claim.  

19. Counsel to the Monitor also requested that Mr. Fields identify the document in the 

Initial Materials by which Mr. Fields asserted that the Fund indemnified or guaranteed the 

fees of Cornerstone. Mr. Fields did not provide a response but rather sent an email on April 

14, 2015, requesting times that the Fund and the Monitor could be available for a 9:30 

hearing. 

20. In response to Mr. Fields' request for times for a 9:30 hearing, counsel to the Fund, 

responded by email on April 14, 2015, a copy of which is attached as Appendix "E" hereto, 

and again reiterated to Mr. Fields that the Fund was prepared to consider the request of 

Cornerstone for an Order permitting the late filing of Cornerstone's claim once Mr. Fields 

provided the Fund and the Monitor with the documentation establishing the Fund's liability 

for Cornerstone's fees. Counsel to the Fund further advised that, in the absence of such 
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evidence supporting its claim, the Fund would not consent to an Order relieving it from the 

effect of the Claims Procedure Order. Mr. Fields did not respond to this request. 

21. On May 1,2015, counsel to the Monitor emailed Mr. Fields, a copy of which is 

attached hereto as Appendix “F” indicating that the Monitor would like to seek resolution of 

the issue with Cornerstone and accordingly proposed that Cornerstone produce the indemnity 

on which its claim is purported to be based.  Mr. Fields did not respond. 

22. On May 8, 2015, Mr. Fields couriered a binder of additional materials to counsel to 

the Fund and to counsel to the Monitor (the "Second Materials"). Counsel to the Fund 

reviewed the Second Materials and responded to Mr. Fields by email on May 13, 2015, a copy 

of which is attached as Appendix “G”. In the May 13th email, counsel to the Fund stated that 

the Fund would not consent to an order permitting the filing of a late claim by Cornerstone for 

the following reasons: 

(a) The key document being relied upon by Cornerstone, the engagement letter 

dated April 8, 2010, is signed by Matrix on behalf of it and its affiliates. On its 

face, the engagement letter was not executed on behalf of the Fund and was 

executed by David Levi only in his capacity as CEO of Matrix, with Matrix 

purporting to also bind affiliates of Matrix.  

(b)  The Fund is not an affiliate of Matrix but rather was subject to a management 

contract. 

(c)  There is nothing included in the Second Materials that supports Mr. Field's 

assertion that the Fund is bound by the engagement letter or should be 

responsible for any of Cornerstone's fees. 

23. Counsel to the Monitor also reviewed the Second Materials provided by Mr. Fields 

and on May 13, 2015 informed Mr. Fields by email, a copy of which is attached hereto as 

Appendix “H", that the Monitor also did not consent to an Order permitting Cornerstone to 

file a late claim. In its May 13th email, counsel to the Monitor indicated to Mr. Fields that it 

would also be available for a 9:30 hearing the week of May 18, 2015 to schedule a motion to 

determine whether Cornerstone should be entitled to file its late claim. Mr. Fields did not 
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respond to counsel's offer of availability for a 9:30 hearing and a 9:30 hearing was not 

scheduled. 

24. Since the commencement of these CCAA proceedings Mr. Fields has sent regular  

notices to the service list demanding that the Fund make the payment allegedly owing to 

Cornerstone. Mr. Fields has not to date: (i) filed a proof of claim; or (ii) brought a motion to 

deal with the late filing of any proof of claim. The Monitor understands that Mr. Fields is a 

lawyer, however given that Mr. Fields is unrepresented, the Monitor did endeavour to work 

with Mr. Fields to determine whether in fact he did have a claim against the Fund. As the 

Monitor was not provided with any evidence of a proven claim against the Fund by 

Cornerstone and given that Cornerstone has not to date brought any motion to deal with its 

claim, there is little the Monitor can do at this point to assist Mr. Fields. 

25. As Mr. Fields is on the CCAA service list in these proceedings, Mr. Fields has been 

served with materials filed by the Fund with respect to the CCAA proceedings with exception 

to the materials filed and served by the Fund and the Former Manager solely pertaining to the 

litigation between them. Those materials have only been served by the Fund and the Former 

Manager as between the parties and the Monitor. Accordingly, the service list, including Mr. 

Fields, has not been provided with materials concerning the Former Manager Litigation. 

RECENT EVENTS WITH CORNERSTONE 

26. On Friday March 17, 2017, Mr. Fields appeared before the Court in these CCAA 

proceedings on an ex parte basis seeking an order that Mr. Fields be served with the litigation 

materials between the Fund and the Former Manager. The Monitor, its counsel and the Fund 

and its counsel were not provided with any notice of this hearing, nor did Mr. Fields contact 

the Monitor prior to this hearing to request that he be provided with the litigation materials.  

27. On March 23, 2017, counsel to the Monitor, the Fund, and counsel to the Former 

Manager attended a conference call to try to resolve any issues between them. During that 

call, the Monitor suggested that it would post on its website the material filed with the Court 

in respect of the Former Manager Litigation for the benefit of all stakeholders.  At this time, 

Mr. Fields indicated that he was supportive of this resolution however the Fund expressed 
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concern as to the standing of Mr. Fields in the litigation and that it was concerned that Mr. 

Fields’  intent was to appear during the trial and be disruptive.   

28. The Monitor has expressly communicated to all parties its concern with the costs and 

necessity of this motions brought by the Fund and by Cornerstone given that the Monitor had 

agreed to post the litigation materials on the Monitor’s website and provide notice on its 

website as to the dates of the Former Manager Litigation.  

29. In an effort to avoid unnecessary costs of the hearing of this motion, on March 28, 

2017, the Monitor proposed to Mr. Fields, counsel to the Former Manager and counsel to the 

Fund a solution to address all parties concerns. Attached hereto as Appendix “I” is the 

summary of terms and conditions proposed by the Monitor, including that: (i) the Fund would 

provide the Monitor with a USB of all of the filed litigation materials to date; (ii) the Monitor 

would post all of the litigation materials on the CCAA website; and (ii) Mr. Fields would 

refrain from involving himself in any way in the litigation between the Fund and the Former 

Manager and that Mr. Fields would refrain from sending demands to the service list for 

payment of his claim. Mr. Fields could however file a motion record in respect of any claim 

he may have on notice to the Monitor and the Fund. 

30. Mr. Fields, by return email rejected the Monitor’s proposal. A copy of Mr. Fields 

email is attached as Appendix “J”. 

 

The Monitor respectfully submits to the Court this Nineteenth Report. 

Dated this 30
th

 day of March, 2017. 

FTI Consulting Canada Inc. 

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

corporate capacity 

 

 
 

 

Paul Bishop 

Senior Managing Director
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Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada MsX 1BB

From: Kevin McElcheran Imailto:kevin@mcelcheranad r.com]
Sent: Tuesday, April 14,201511:03 AM
To: Gerry Fields; Fell, Caitlin
Cc: Lynne Silver
Subject: RE: Growthworks Canadian Fund Ltd. - Court File No. CV-I3-I0279 - Cornerstone's Claim, for $629,903.75 as of
April L5, ZOLS - Our File No.8114

Dear Mr. Field

I acknowledge your email of today asking for dates when I would be available for a 9:30 appointment.

As I have told you repeatedly, Growthworks Canadian Fund Ltd. continues to be prepared to consider your request for a

consent order permitting Cornerstone to file a late proof of claim when and if you provide Growthworks Canadian Fund
Ltd. with a copy of the one document on which you say your claim is based, an indemnity you say was executed by David
Levi of Matrix, You say that the indemnity is binding on Growthworks Canadian Fund Ltd., the debtor in this CCAA
proceeding, even though Growthworks Canadian Fund Ltd is not a signatory to the indemnity.

You first made that allegation many months ago and Growthworks Canadian Fund Ltd., through its counsel, has asked
you repeatedly to provide a copy of the indemnity which you allege exists and on which Cornerstone's claim
depends. You have not provided it.

I understand from Ms. Fell that you provided binders of documents to the Monitor for its review, However, you
explicitly instructed her not to provide those documents to Growthworks Canadian Fund Ltd.

As a CCAA debtor, Growthworks Canadian Fund Ltd. has a responsibilityto preserve the assets of the Fund and
distribute the value preserved in this CCAA process to those entitled to receive it. The claims order, from which you
seek relief, was made as part of that process.

ln dealing with Cornerstone, we continue to be prepared to consider your claim if it has a contractual basis. However, if
it has no contractual basis, it is our responsibility to avoid the cost of defending a baseless claim.

I repeat the position that I have made clear to you in previous correspondence. When you provide a copy of the
indemnity and an opportunity to review it on behalf of my client, I will provide you with dates for a 9:30 appointment
even though there is no motion outstanding for the court to consider.

My position is based on the basic requirements of due process. Cornerstone needs an order to file a late claim. You are
right that Cornerstone did not receive an invitation to file a claim against Growthworks Canadian Fund Ltd. That is

because Cornerstone was not a supplier to Growthworks Canadian Fund Ltd. Cornerstone was not a known creditor.

ThelackofdirectnoticeoftheclaimsbardatetoCornerstoneisnottheonlyconsideration. Thedebtorandthemonitor
have a responsibility to conduct an efficient process for the benefit of the legitimate stakeholders of the debtor. ln that
context, it is appropriate that Cornerstone provide some evidence that it actually has a claim against the debtor. ln any
motion for an order extending the time for proving a claim, some evidence of the claim itself is a requirement.
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lf Cornerstone is going to prove its claim against Growthworks Canadian Fund Ltd., Cornerstone will have to produce the
evidence on which it relies, including the core document, the indemnity, to Growthworks Canadian Fund Ltd. lf
Cornerstone cannot or will not produce the indemnity, it cannot prove its claim. lf Cornerstone cannot or will not prove
its claim, there is no reason to grant an order relieving it from the effect of the claims bar order.

When are you going to provide Growthworks Canadian Fund Ltd. with the document you say makes it responsible for
your $630,000 claim?

Kevin McElcheran

From: Gerry Fields [mai lto :gfields@cornerstonesrou p.com]

Sent: April 14,2015 9:33 AM
To: cfell@osler,com; Kevin McElcheran
Cc: Gerry Fields; Lynne Silver
Subject: Growthworks Canadian Fund Ltd. - Court File No. CV-13-10279 - Cornerstone's Claim, for 5629,903.75 as of April
L5,20L5 - Our File No.8114
lmportance: High

DATE: Tuesday, April 14, 2015 at 9:30 AM

Gaitlin Fell, Osler, Hoskin & Harcourt LLP

Kevin McElcheran, Kevin P. McElcheran Profess¡onal Gorporation

TO:

We have been advised to seek further Directions in Chambers before Mr, Justice Spence. Please advise me by
email today what dates next week you are available for the hearing, failing which we will be required to bring an
ex parfe application.

Thank you

Gerry Fields, LL.B., J.D.
CORNERSTONE GROUP TM

The Exchange Tower
130 King Street West
Suite 1800, P.O. Box427
Toronto, Ontario
MsX 1E3

AND TO:

Email:
Tel.:
Fax:
Mobile

ofields@cornerstoneo roup. com
(416) 862-8000
(416) 862-8001
(416) 567-7000 i (e17) 965-5490

This email (including any attachments) may contain information that is confident¡al, privileged and exempt from
disclosure. lt is intended only for the person(s) named above. Any other use or disclosure is prohibited. lf you
have received this message in error, please delete it and notify us immediately by telephone or by return email.
Thank you.
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Schwarz, Karin

From:
Sent:
lo:
Subject:

Fell, caitlin
Friday, May 22,2015 12:04 PM

Schwarz, Karin

FW:Growthworks Canadian Fund Ltd. - Court File No. CV-13-10279 - Cornerstone's
Claim, for $629,903.75 as of April 1 5,2015 - Our File No. 81 14

OSLTR
Caitlin Fell

416.862.6690 DTRECT
41 6.862.6666 FACS|MtLE
cfell@osler.com

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada MsX 188

From: Fell, Caitlin
Sent: Friday, May 1, 20L5 L0:04 AM
To:'Kevin McElcheran'; Gerry Fields

Cc: Lynne Silver; 'Bishop, Paul'

Subject: RE: Growthworks Canadian Fund Ltd. - Court File No. CV-I3-I0279 - Cornerstone's Claim, for 5629,903.75 as of
April L5, 2015 - Our File No. 8114

Hi Mr. Fields,

The Monitor and the Fund have not yet heard back from you with respect to Mr. McElcheran's email below. The Monitor
would like to seek resolution of this issue and accordingly, in order to move things forward we propose that Cornerstone
produce the indemnity which is binding on Growthwork Canadian Fund Ltd,, in respect of the fees owing by Matrix to
Cornerstone. Once we receive the indemnity, within 2 weeks, Growthworks Canadian Fund Ltd. and the Monitor will
elect whether they will consent to an Order permitting the late filing of Cornerstone's claim on such terms as are

appropriate. lf Growthworks Canadian Fund and/or the Monitor do not consent to such election, then the Monitor
would arrange a 9:30 hearing in order to schedule the hearing of the motion by Cornerstone to file the late claim.

We believe that the foregoing is fair to the interests of both Cornerstone and Growthworks Canadian Fund Ltd. I would
ask that both Mr. McElcheran for the Fund and Mr. Fields for Cornerstone acknowledge this email and indicate their
agreement to this proposal.

Caitlin Fell

416.862.6690 DTRECT
41 6.862.6666 FACS|MtLE
cfell@osler.com
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Schwa Karin

From:
Sent:
To:
Subject:

OSLER

Fell, Caitlin
Friday, May 22,2015 12:05 PM

Schwarz, Karin
FW: Growthworks Canadian Fund Ltd. and Cornerstone Proof of Claim No. 1 (the "Fund

Claim") now for $638,378.75 and Cornerstone Proof of Claim No. 2 (the "D &. O Proof
of Claim") now for $638,378.75 - Court File No. CV-13-10279- 00CL - Our File No. 8114

Caitlin Fell

416.862.6690 DTRECT
416.862.6666 FACS|MtLE
cfell@osler.com

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada MsX 188

From: Kevin McElchera n [mailto:kevin@mcelchera nadr.com]
Sent: Wednesday, May 1-3,201-5 1:39 PM

To: Gerry Fields; Fell, Caitlin; MAG.CSD.To.SCJCom@ontario.ca

Cc: Lynne Silver
Subject: RE: Growthworks Canadian Fund Ltd. and Cornerstone Proof of Claim No. 1 (the "Fund Claim") now for
5638,378.75 and Cornerstone Proof of Claim No. 2 ( the "D & O Proof of Claim") now for 5638,378.75 - Court File No. CV-

13-10279- 00CL - Our File No. 81-14

Dear Mr. Fields

We have reviewed the binder that you provided to me on Thursday, May 8, 20L5. We note the following

1) There is no affidavit supporting Cornerstone's request for a consent order permitting it to file a proof of claim in
theCCAAproceedingsofGrowthworksCanadianFundLtd.(the"Fund"). Asaconsequenceoftherebeingno
affidavit, there is no admissible evidence supporting the claim. You have provided some documents but the
commentary included in the binder is not evidence because it is not sworn.

2) The key document on which you rely, the engagement letter dated April 8,2010 (the "Engagement Letter"), is

signed by "Matrix Asset Management lnc. ("Matrix") on behalf of itself and its affiliates per: David Levi.

President and Chief Executive Officer". Throughout your unsworn commentary you state incorrectly that the
engagementletterwassignedbyDavidLeviasCEOoftheFund.(forexample,onpageSoftabl) As

demonstrated by the engagement letter itself, such statements are clearly false.
3) The copy of the Engagement Letter included in the binder is incomplete in that a ll of the sched u les a re bla nk. As

a consequence, none of the transactions for which Cornerstone was to be the financial intermediary are
disclosed.

4) The Fund is not an affiliate of Matrix. Clearly, as a financial advisor to Matrix and as a lawyer, you know that the
Fund is not an affiliate of Matrix. ln fact, the org. chart that you have provided in the binder clearly shows that
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the Fund is not an affiliate but is subject to a management contract. Throughout your unsworn commentary,
you refer to the public disclosure made by both the Fund and Matrix. That disclosure, at all times, made clear
that the Fund is a widely held labour sponsored investment fund and at no time was controlled by Matrix.

5) There is nothing included in your binder that supports your assertion that the Fund is bound by the Engagement
Letter or should be responsible for any of Cornerstone's fees for services provided under the Engagement
Letter.

For these reasons the Fund will not consent to an order permitting a late-filed claim by Cornerstone. Cornerstone was

not provided notice of the claims bar order by the Fund because it is not a creditor of the Fund. Because it has no claim
against the Fund, Cornerstone was not affected by the claims bar order and is not entitled to relief from the provisions

of that order which prevent Cornerstone from now filing a claim. We have been advised by the Monitor that it has also

reviewed the materials you provided and, as a result of the lack of evidence supporting Cornerstone's assertions, it will
not consent to an order permitting Cornerstone to file a claim.

ln light of the position of the Fund and the Monitor, a 9:30 appointment with a Judge of the Commercial List will be
necessary to set a timetable for the hearing of Cornerstone's motion. I am available to attend a 9:30 appointment any
day next week.

The timetable for the hearing of a motion should include a deadline for the service of a notice of motion, draft order and

affidavit of the moving party (Cornerstone, in this case), a deadline for responding parties to file evidence - in this
context, it is important to remember that other creditors of the Fund have an interest in this motion and are entitled to
file response material and oppose Cornerstone's motion, a time period for cross examinations, a deadline for filing
written argument (a factum) and finally a hearing date. As the moving party, Cornerstone should suggest a timetable for
comments by the Fund and the Monitor.

ln the binder, you mention confidentiality concerns as a reason for not providing the Fund with a complete copy of the
Engagement Letter. lf Cornerstone is to bring a motion, it must serve admissible evidence of its alleged claim against the
Fund on the service list including the Fund and the Monitor and will have to file that evidence in the court. However, it is
possible to seek an order of the court that confidentialevidence be sealed in the court file. The Fund willconsent to such

asealingorderifyoucansatisfythecourtthatsomeofCornerstone'sevidenceisconfidential. Wecandiscussasealing
order with the judge at the 9:30 appointment.

Yours truly

Kevin McElcheran

From: Kevin McElcheran
Sent: May 13,2OI5 L1,:24 AM
To:'Gerry Fields'; cfel l@osler.com; MAG.CSD.To.SCJCom @onta rio.ca

Cc: Lynne Silver
Subject: RE: Growthworks Canadian Fund Ltd. and Cornerstone Proof of Claim No. L (the "Fund Claim") now for
5638,378.75 and Cornerstone Proof of Claim No. 2 ( the "D & O Proof of Claim") now for 5638,378.75 - Court File No. CV-

t3-LO279- 00CL - Our File No. 8114

Mr. Fields

I acknowledge your email of last evening and receipt of the binder of documents you delivered to my office on the
eveningofThursday,MaySth. Wewill berespondingtoyourrequesttoday,butpossiblynotbeforeyournoondeadline
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Schwarz, Karin

From:
Sent:
To:
Subject:

Fell, Caitlin
Friday, May 22, 2015 12:05 PM

Schwarz, Karin
FW: Growthworks Canadian Fund Ltd. and Cornerstone Proof of Claim No. 1 (the "Fund
Claim") now for $638,378.75 and Cornerstone Proof of Claim No. 2 ( the "D &. O proof
of claim") now for $638,378.75 - court File No. cv-13-10279- oocl - our File No. 8114

OSLER
Caitlin Fell

416.862.6690 DTRECT
41 6.862.6666 FACS|MtLE
cfell@osler.com

Osler, Hoskin & Harcourt LLP
Box 50, 'l First Canadian Place
Toronto, Ontario, Canada MsX 188

From: Fell, Caitlin
Sent: Wednesday, May L3,20L5 L:53 PM
To:'Kevin McElcheran'; Gerry Fields; MAG.CSD.To.SCJCom@ontario.ca
Cc: Lynne Silver
Subiect: RE: Growthworks Canadian Fund Ltd. and Cornerstone Proof of Claim No. 1 (the "Fund Claim") now for
5638,378.75 and Cornerstone Proof of Claim No. 2 ( the "D & O Proof of Claim") now for 5638,378.75 - Court File No. CV-
t3-LO279- 00CL - Our File No.8L14

As indicated below, the Monitor does not consent to an Order permitting Cornerstone to file its late claim. The Monitor
is also available any day of next week for a 9:30am scheduling hearing.

Caitlin Fell
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cfell@osler.com

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 188
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Nicole Rozario

From: Caitlin Fell
Sent: Wednesday, March 29, 2017 3:04 PM
To: Nicole Rozario
Subject: FW: Growthworks
Attachments: Term Sheet- Fields.DOCX
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Caitlin.Fell@mcmillan.ca 
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McMillan LLP 
Lawyers | Patent & Trademark Agents 
Brookfield Place, 181 Bay Street, Suite 4400 
Toronto, Ontario M5J 2T3 
mcmillan.ca

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that is confidential and privileged. Any unauthorized 
disclosure, copying or use of this email is prohibited. If you are not the intended recipient, please notify us by reply email or telephone call and 
permanently delete this email and any copies immediately.  

Please consider the environment before printing this e-mail. 
 

From: Caitlin Fell  
Sent: Tuesday, March 28, 2017 4:27 PM 
To: 'Gerry Fields'; Hall, Geoff R.; Lewis, Atrisha S; Mel Solmon 
Cc: 'Bishop, Paul'; Brett Harrison 
Subject: Growthworks 

Mr. Fields, Geoff and Mel, 

As previously discussed, the Monitor is very concerned about the costs that would be incurred should the motion go 
ahead on March 31st and therefore feels that is incumbent on all parties to find a resolution.  

Accordingly, please find attached a proposed resolution for all parties involved to avoid the costs of the hearing on 
Friday. The Monitor believes that this proposal addresses all  concerns, namely that Mr. Fields gets access to information 
on the Monitor’s website, and that there is no disruption in the litigation between the Former Manager and the Fund.  

We will draft an Order that reflects these terms if everyone is in agreement.  

Caitlin Fell 
Associate 
d 416.865.7841 | f 416.865.7048 
Caitlin.Fell@mcmillan.ca 

Assistant: Michelle Yung | 416.865.7142 | michelle.yung@mcmillan.ca 

McMillan LLP 



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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

B E T W E E N :  

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. 

 

SUMMARY OF TERMS AND CONDITIONS BETWEEN FTI CONSULTING CANADA 
INC., IN ITS CAPACITY AS MONITOR OF GROWTHWORKS CANADIAN FUND LTD., 

GROWTHWORKS CANADIAN FUND AND MR. GERRY FIELDS 

MARCH 28, 2017 

 

PURPOSE: To avoid disruption and minimize costs in the litigation 
proceedings relating to Growthworks Canadian Fund Ltd. 
(the “Fund”).  

PARTIES: FTI Consulting Canada Inc., in its capacity as monitor of the 
Fund (the “Monitor”), the Fund and  Mr. Gerry 
Fields/Cornerstone Group (“Mr. Fields”) 

RESPONSIBILITIES OF THE 
FUND: 

The Fund shall provide the Monitor as soon as reasonably 
practicable with a USB drive containing all materials served 
by the Fund  and Growthworks VW Management Ltd. (the 
“Former Manager”) with respect to the litigation in these 
proceedings.  

RESPONSIBILITIES OF THE 
MONITOR: 

The Monitor shall post all materials filed in the Companies 
Creditors’ Arrangement Act proceedings of the Fund to the 
Monitor’s website at http://cfcanada.fticonsulting.com/gcfl/, 
including any materials filed with respect to the litigation 
between the Fund and the Former Manager. The Monitor 
shall update the website  with respect to the date of the trial 
between the Fund and the Former Manager.  

LEGAL_26980645.2 



OBLIGATIONS OF FIELDS: Mr. Fields acknowledges and agrees that: 

 • He shall refrain from participating or involving himself 
in any way in the Litigation, including but not limited to 
refraining from making any submissions or oral 
statements to the Court during any motions or the trial 
pertaining to the Litigation; and 

 • He shall not send any further communications to the 
Fund, the Monitor or to the service list in these 
proceedings unless Mr. Fields files and serves a motion 
record in respect of any claim he may assert in the 
CCAA proceedings with notice and agreement from the 
Fund and the Monitor with respect to the date of such 
motion to determine his claim.  

RECOURSE: Should the  parties not comply with the obligations set out 
herein, the Monitor shall seek advice and direction from the 
Court, including seeking costs against the relevant party for 
non-compliance.  

 

LEGAL_26980645.2 



APPENDIX J 



From: Michelle Yung
To: Caitlin Fell
Subject: FW: GrowthWorks et al - March 28, 2017 at 5:35 PM
Date: Thursday, March 30, 2017 12:57:27 PM
Importance: High

 

From: Gerry Fields [mailto:gfields@cornerstonegroup.com] 
Sent: Tuesday, March 28, 2017 5:36 PM
To: Caitlin Fell; Hall, Geoff R.; Mel Solmon
Cc: Bishop, Paul; Brett Harrison; Lewis, Atrisha S; Gerry Fields; Lynne Silver
Subject: GrowthWorks et al - March 28, 2017 at 5:35 PM
Importance: High
 
TUESDAY, MARCH 28, 2017 AT 5:35 PM
 
 

Ms. Fell, Mr. Hall and Mr. Solmon,

 

 

We have reviewed your Proposal with external Senior Counsel.

 

The Proposal is not acceptable to the Applicant.

 

To be absolutely clear once again and so that there is no possibility whatsoever of any

misunderstanding on Friday, there is not nor will there be any attempt to disrupt the

litigation between the Former Manager and the Fund.

 

The granting of the requested Draft Order by Justice Hainey relating only to service
issues does not in any manner disrupt the litigation between the Former Manager and the

Fund and any suggestion to the contrary is entirely speculation and without any substance

or merit.

 

Once again, only service issues will be dealt with on Friday pursuant to the specific
Endorsement of Justice Hainey made on March 17, 2017 with Counsel for the Applicant

and Counsel for the Fund both present.

 

Unless Counsel for the Fund, Counsel for the Former Manager and Counsel for the

Monitor each consent in writing to the Applicant’s Draft Order included in the Applicant’s

Motion Record served upon each of you on Monday, March 27, 2017 by 5 PM ET on
Wednesday, March 29, 2017, we are proceeding with the scheduled Hearing before Mr.

Justice Hainey this Friday at 10 AM.

 

 

 

Gerry Fields, LL.B., J.D.

President and General Counsel

CORNERSTONE GROUP ™

The Exchange Tower

130 King Street West

Suite 1800, P.O. Box 427

mailto:/O=MCMILLANBINCH/OU=FIRST ADMINISTRATIVE GROUP/CN=RECIPIENTS/CN=MYUNG66159257
mailto:Caitlin.Fell@mcmillan.ca
mailto:gfields@cornerstonegroup.com


Caitlin Fell
Associate
d 416.865.7841 | f 416.865.7048
Caitlin.Fell@mcmillan.ca

Assistant: Michelle Yung | 416.865.7142 | michelle.yung@mcmillan.ca

McMillan LLP
Lawyers | Patent & Trademark Agents
Brookfield Place, 181 Bay Street, Suite 4400
Toronto, Ontario M5J 2T3
mcmillan.ca

Toronto, Ontario

M5X 1E3

 

Email:          gfields@cornerstonegroup.com

Tel.:             (416) 862-8000

Fax:             (416) 862-8001

Mobile:        (416) 567-7000 / (917) 965-5490

Toll-Free:    1-888-COUNSEL (1-888-268-6735)

 

This email (including any attachments) may contain information that is confidential,

privileged and exempt from disclosure. It is intended only for the person(s) named above.

Any other use or disclosure is prohibited. If you have received this message in error,

please delete it and notify us immediately by telephone or by return email. Thank you.

 

 

From: Caitlin Fell [mailto:Caitlin.Fell@mcmillan.ca] 
Sent: Tuesday, March 28, 2017 4:27 PM
To: Gerry Fields <gfields@cornerstonegroup.com>; Hall, Geoff R. <GHALL@MCCARTHY.CA>; Lewis,
Atrisha S <alewis@mccarthy.ca>; Mel Solmon <msolmon@srglegal.com>
Cc: Bishop, Paul <Paul.Bishop@fticonsulting.com>; Brett Harrison <Brett.Harrison@mcmillan.ca>
Subject: Growthworks
 
Mr. Fields, Geoff and Mel,
 
As previously discussed, the Monitor is very concerned about the costs that would be incurred

should the motion go ahead on March 31st and therefore feels that is incumbent on all parties to
find a resolution.
 
Accordingly, please find attached a proposed resolution for all parties involved to avoid the costs of
the hearing on Friday. The Monitor believes that this proposal addresses all  concerns, namely that
Mr. Fields gets access to information on the Monitor’s website, and that there is no disruption in the
litigation between the Former Manager and the Fund.
 
We will draft an Order that reflects these terms if everyone is in agreement.
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CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that is confidential and privileged.
Any unauthorized disclosure, copying or use of this email is prohibited. If you are not the intended recipient, please notify us by
reply email or telephone call  and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail.

 
McMillan is committed to providing electronic communications that  are relevant  to you and your business.  To sign up to receive other electronic

communications from us or  to unsubscribe from receiving electronic messages sent  on behalf of McMillan,  please visit the McMillan Online
Subscription Centre.

McMillan s’engage à vous envoyer  des communications électroniques appropriées pour  vous et votre entreprise. Pour  vous abonner  et recevoir

des communications électroniques de notre part,  ou pour  vous désabonner et ne plus recevoir  de telles communications, veuillez  visiter le  centre
d’abonnement en ligne de McMillan .
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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. 

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

 ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceeding commenced at Toronto 

 

THE NINETEENTH REPORT OF 

FTI CONSULTING CANADA INC., 

IN ITS CAPACITY AS MONITOR 

 MCMILLAN LLP 
Brookfield Place 

181 Bay Street, Suite 4400 

Toronto, ON, M5J 2T3 

Caitlin Fell   LSUC#: 60091H 

Tel: 416.865.7841 

Fax: 416-865-7048 

 

Solicitor for the Monitor 

 




