Court File No. CV-16-11595-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

THE CATALYST CAPITAL GROUP INC.
Plaintiff

and

VIMPELCOM LTD., GLOBALIVE CAPITAL INC., UBS SECURITIES
CANADA INC., TENNENBAUM CAPITAL PARTNERS LLC, 64NM
HOLDINGS GP LLC, 64ANM HOLDINGS LP, LG CAPITAL INVESTORS
LLC, SERRUYA PRIVATE EQUITY INC., NOVUS WIRELESS
COMMUNICATIONS INC., WEST FACE CAPITAL INC. and MID-

BOWLINE GROUP CORP.
Defendants
COMPENDIUM OF THE PLAINTIFF
August 8, 2017 LAX O'SULLIVAN LISUS GOTTLIEB LLP

Counsel
Suite 2750, 145 King Street West
Toronto ON MS5H 1J8

Rocco DiPucchio LSUC#: 381851

rdipucchio@counsel-toronto.com

Tel: 416 598 2268
Andrew Winton LSUCH#: 544731

awinton@counsel-toronto.com

Tel: 416 644 5342
Bradley Vermeersch LSUC#: 69004K

bvermeersch@counsel-toronto.com

Tel: 416 646 7997
Fax: 416 598 3730

Lawyers for the Plaintiff



TO:

AND TO:

-

NORTON ROSE FULLBRIGHT CANADA LLP
Suite 3800, Royal Bank Plaza

South Tower, 200 Bay Street

P.O. Box 84

Toronto ON M5J 274

Rahool Agarwal
Tel:  416-216-3943

Fax: 416-216-3930
rahool.agarwal@nortonrosefulbright.com

Orestes Pasparakis
Tel: 416216 4815
Fax: 4162163930

orestes.pasparakis@nortonrosefulbright.com
Michael Bookman

Tel: 4162162492

Fax: 4162163930

michael.bookman@nortonrosefulbright.com

Lawyers for the Defendant,
VimpelCom Ltd.

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors

Bay Adelaide Centre, East Tower

22 Adelaide Street West

28th Floor

Toronto ON MS5H 4E3

James D. G. Douglas LSUC#: 20569H
Tel: 416 367 6029

Fax: 416367 6749

Caitlin Sainsbury LSUC#: 54122D
Tel: 416 367 6438

Fax: 416 367 6749

Lawyers for the Defendant,
Globalive Capital Inc.



AND TO: STIKEMAN ELLIOTT LLP
Barristers and Solicitors
5300 Commerce Court West
199 Bay Street
Toronto ON M5L 1B9

David R. Byers LSUC#: 22992W
Tel: 416 869 5697
Fax: 416-947-0866

dbyers@stikeman.com

Daniel Murdoch LSUC#: 53123L
Tel: 416 869 5529
Fax: 416-947-0866

dmurdoch@stikeman.com

Vanessa Voakes LSUCH: 58486L
Tel: 416 869 5538
Fax: 416-947-0866

vvoakes@stikeman.com

Lawyers for the Defendant,
UBS Securities Canada Inc.

AND TO: BLAKE CASSELS & GRAYDON LLP
Barristers and Solicitors
Commerce Court West
199 Bay Street
Suite 4000
Toronto ON MS5L 1A9

Michael Barrack
Tel: 416 863 5280
Fax: 416-863-2653

michael.barrack@blakes.com
Kiran Patel
Tel: 416 863 2205

Fax: 416-863-2653
kiran.patel@blakes.com

Lawyers for the Defendants,
Tennenbaum Capital Partners LLC, 64NM Holdings GP LLC, 64NM Holdings LP

and LG Capital Investors LLC



AND TO:

AND TO:

LERNERS LLP
Barristers and Solicitors
130 Adelaide Street West
Suite 2400

Toronto ON MS5H 3P5

Lucas E. Lung LSUC#: 52595C
Tel: 416 601 2673
Fax: 4166014192

llung@lerners.ca

Lawyers for the Defendant,
Serruya Private Equity Inc.

MCCARTHY, TETRAULT LLP
Barristers and Solicitors

TD Bank Tower

66 Wellington Street West

Suite 5300

Toronto ON M5K 1E6

Junior Sirivar LSUC#: 47939H
Tel: 416 601 7750

Fax: 416-868-0673
jsirivar@meccarthy.ca

Jacqueline Cole

Tel: 416 601 7704

Fax: 416 868 0673
Jjeole@mccarthy.ca

Lawyers for the Defendant,
Novus Wireless Communications Inc.



AND TO:

AND TO:

-5-

DAVIES WARD PHILLIPS & VINEBERG LLP
Barristers and Solicitors

155 Wellington Street West

37th Floor

Toronto ON M5V 3J7

Matthew Milne-Smith LSUC#: 44266P
Tel: 416-863-0900
Fax: 416-863-0871

mmilne-smith@dwpv.com

Andrew Carlson LSUC#: 58850N
Tel:  416-863-0900
Fax: 416-863-0871

acarlson@dwpv.com

Lawyers for the Defendant,
West Face Capital Inc.

DENTONS CANADA LLP
Barristers and Solicitors

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto ON MS5K 0A1

Michael Schafler
Tel: 416 863 4457
Fax: 416-863-4592

Michael.schafler@dentons.com
Ara Basmadjian

Tel: 416 863 4647
Fax: 416-863-4592

ara.basmadjian@dentons.com

Lawyers for the Defendant,
Mid-Bowline Group Corp.



Court File No. CV-16-11595-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
THE CATALYST CAPITAL GROUP INC.
Plaintiff
and
VIMPELCOM LTD., GLOBALIVE CAPITAL INC., UBS SECURITIES
CANADA INC., TENNENBAUM CAPITAL PARTNERS LLC, 64NM
HOLDINGS GP LLC, 64NM HOLDINGS LP, LG CAPITAL INVESTORS
LLC, SERRUYA PRIVATE EQUITY INC., NOVUS WIRELESS
COMMUNICATIONS INC., WEST FACE CAPITAL INC. and MID-
BOWLINE GROUP CORP.
Defendants
INDEX
Description Page No.
Amended Amended Amended Statement of Claim, amended May 30, 2017 1-28
Amended Amended Amended Statement of Claim in the Moyse Action, 29 -47
amended February 25, 2016
Excerpts from the Confidentiality Agreement, dated March 21, 2014 48 — 52
(CCG0023894)
Exclusivity Agreement, dated July 23, 2014 (CCG0024320) 53-56
Email chain between Greg Boland (“Boland”) and Michael Leitner 27
(“Leitner”), dated July 21, 2014 (WFC0069995)
Email being forwarded from Boland to Tom Dea (“Dea”), dated July 22, 2014 58-59
(WFC0059172)
Email being forwarded from Boland to Peter Fraser (“Fraser”), Dea and 60
Anthony Griffin (“Griffin”), dated July 23, 2014 (WFC0048724)
Email chain between Fraser, Leitner, Lawrence Guffey and others, dated 61 -62
August 1, 2014 (WFC0047832)
Email being forwarded from Fraser to Griffin, Dea, John Maynard and others, 63 — 64

dated August 7, 2014 (WFC0051622)



2

Email chain between Leitner, Boland and Jordan Schwartz, dated August 15,
2014 (WFC0051186)

Email chain between Fraser, Griffin and Boland, dated August 12, 2014
(WFC0051878)

Excerpts from the Notice of Application, issued December 23, 2015

Letter from Rocco DiPucchio to Matthew Milne-Smith, Andrew Carlson and
Michael Schafler, dated January 6, 2016

Email chain between Matthew Milne-Smith, Lynn Rowley, Andrew Carlson,
Michael Schafler, Rocco DiPucchio, Andrew Winton and Lauren Epstein,
dated January 6, 2016

Handwritten notes of Ms. Laura Epstein, dated January 27, 2016
Handwritten notes of Ms. Laura Epstein, dated February 1, 2016
Handwritten notes of Andrew Carlson, dated February 2, 2016
Handwritten notes of Andrew Carlson, dated February 7, 2016
Excerpts from the Order of Justice Newbould, dated February 3, 2016

Transcript excerpts from the examination for discovery of Gabriel de Alba,
held May 11, 2016

Transcript excerpts from the examination for discovery of Andrew Carlson,
held June 28, 2017

West Face’s Answers to Undertakings and Questions taken Under
Advisement at the Cross-Examination of Andrew Carlson, held June 28,2017

65 — 68
69
70-75
76 —78
79
80 - 81
82 -85
86 — 87
88 —91
92 -99
100 — 104
105 -118
119 -120



AMENDED THIS (N 25 S Funsumr 10

U ’ CONPORMEMENT A

MODJFIE CE
MULEM AEGLE20.02( _T S )

] THE ORDE

-

R OF . ) e }
ANCE DU : Court File No. : CV-16-11595-00CL

in ONTARIO
""" s22etr* SUPERIOR COURT OF JUSTICE

ooooo

17 egeatr
gUPﬂ:I‘(‘)‘:l“COURT OF JUSTICE gGOUﬂ SUPERIEURE DE JUSTICE COMMERCIAL LIST

BETWEEN:

THE CATALYST CAPITAL GROQUP INC.
Plaintiff

and

VIMPELCOM LTD., GLOBALIVE CAPITAL INC., UBS SECURITIES
CANADA INC., TENNENBAUM CAPITAL PARTNERS LLC, 64NM
HOLDINGS GP LLC, 64NM HOLDINGS LP, LG CAPITAL INVESTORS
LLC, SERRUYA PRIVATE EQUITY INC., NOVUS WIRELESS
COMMUNICATIONS INC., WEST FACE CAPITAL INC. and MID-
BOWLINE GROUP CORP.
Defendants

AMENDED AMENDED AMENDED STATEMENT OF CLAIM

TO THE DEFENDANT(S):

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
Plaintiff. The Claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a Statement of Defence in Form 18A prescribed by the Rules of Civil
Procedure, serve it on the Plaintiff’s lawyer or, where the Plaintiff does not have a lawyer, serve
it on the Plaintiff, and file it, with proof of service, in this court office, WITHIN TWENTY
DAYS after this Statement of Claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your Statement of Defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a Statement of Defence, you may serve and file a Notice of
Intent to Defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which to serve and file your Statement of Defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES,



1.

The Plaintiff claims:

(@)

(b)

against the Defendants VimpelCom Ltd. asd, UBS Securities Canada Inc. and

Globalive Capital Inc., on a joint and several basis, damages in the amount of

against the Defendants Globalive Capital Inc., Tennenbaum Capital Partners LLC,
64NM Holdings GP LLC, 64 NM Holdings LP, LG Capital Investors LLC,
Serruya Private Equity Inc., Novus Wireless Communications Inc., West Face

Capital Inc., UBS Securities Canada Inc., end-Mid-Bowline-Group-Cotp on a

joint and several basis:

(i) damages in the amount of $750,000,000 $1.300.000.000 for misuse of

confidential information, conspiracy, and inducing breach of contract; and

(i)  Punitive damages in the amount of $1,000,000:

e)(d) against all of the Defendants on a joint and several basis:

(0 Prejudgment and postjudgment interest in accordance with sections 128

and 129 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended;
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(ii) The costs of this action, plus the applicable taxes; and

(iii)  Such further and other relief as to this Honourable Court may seem just.

The Plaintiff — The Catalyst Capital Group Inc. (“Catalyst”)

2. Catalyst is a corporation with its head office located in Toronto, Ontario. Catalyst is
widely recognized as the leading firm in the field of investments in distressed and undervalued

Canadian situations for control or influence, known as “special situations investments for

control”.

The Defendants

g VimpelCom Ltd. (“VimpelCom™) is a company subsisting under the laws of the

Netherlands in the field of telecommunications services. Its headquarters is located in

Amsterdam, Netherlands.

4. Globalive Capital Inc. (“Globalive™) is private equity corporation based in Toronto.

Globalive was one of the founders of Wind Mobile Canada (“Wind”).

52 UBS Securities Canada Inc. (“UBS”) is an investment bank that provides advisory

services to clients.

6. Tennenbaum Capital Partners LLC (“Tennenbaum™) is an alternative investment

management firm headquartered in Los Angeles, California.

7. 64NM Holdings GP, LLC (“64NM GP”) is the general partner of 64NM Holdings, LP
(“64NM LP”), a limited partnership organized under the laws of the State of Delaware in the

United States of America. 64NM GP is headquartered in New York, New York. 64NM was
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formed by LG Capital Investors LLC (“LG”) for the purpose of participating in the acquisition of

Wind.

8. Serruya Private Equity Inc. (“Serruya™) is a private equity investment fund headquartered

in Markham, Ontario.

9. Novus Wireless Communications Inc. (“Novus”) is a telecommunications provider based

in Vancouver, British Columbia.

10.  West Face Capital Inc. (“West Face™) is a Toronto-based private equity corporation with

assets under management of approximately $2.5 billion.

disclosed.

Wind Mobile’s Inception i
12. Wind was founded in 2008. It acquired Advanced Wireless Services spectrum licences
during an auction open to small entrants in Canada’s telecommunications industry held by the

Government of Canada.

13.  Wind was initially jointly owned by Globalive and Orascom Telecom Holdings
(“Orascom”) through a holding company called Globalive Investment Holdings Corp. (“GIHC”).

Globalive indirectly held 67% of Wind’s voting shares and 34% of its total equity. Orascom
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indirectly held 100% of Wind’s non-voting shares, 32% of its voting shares and 65% of its total
equity. The remaining 1% of Wind’s voting shares and total equity was held by a former

Orascom employee.

14. In 2011, VimpelCom acquired the majority shareholder of Orascom, and, as a result,

acquired Orascom’s interest in GIHC and Wind.

15. In June 2012, VimpelCom and Globalive entered into negotiations to determine whether
one could buy the other’s interest in Wind. As the negotiations progressed, VimpelCom became
increasingly interested in acquiring Globalive’s interest in Wind and the parties ultimately
entered into a share purchase agreement whereby VimpelCom agreed to purchase Globalive’s
equity in Wind. Ultimately, VimpelCom could not secure the required regulatory approval from

Industry Canada (“IC”) to purchase Globalive’s equity and the agreement was terminated.

VimpelCom Intends to Exit Wind
16.  In early 2013, VimpelCom engaged UBS for the purpose of finding a purchaser for its

debt and equity interests in Wind.

17. At all material times. UBS was VimpelCom’s agent for the purpose of finding a

purchaser for VimpelCom’s debt and equity interests in Wind and completing the transaction.

18. % By the fall 0f 2013, VimpelCom had financed Wind’s capital purchases and operating

expenses through shareholder loans that Wind could not repay. As a result of Wind’s massive

debts owed to VimpelCom, VimpelCom controlled the sale process for Wind despite only

owning a minority voting interest in the company.
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an interest in purchasing VimpelCom’s interest in Wind.

20. 49 VimpelCom negotiated with numerous bidders in 2013, including Verizon Wireless, a

U.S. wireless company, and Birch Hill, a private equity firm.

21.  206: In December 2013, Catalyst negotiated in earnest potential terms for a deal with
VimpelCom to acquire its interest in Wind. On January 2, 2014, Catalyst delivered a letter of
intent to VimpelCom whereby it offered to purchase Globalive Wireless Management Corp. for

C$550,000,000, all-cash on closing. VimpelCom did not accept Catalyst’s offer.

Globalive Seeks a Financier

22, 24 At the same time as VimpelCom was seeking to sell its interest in Wind, and entirely
separate from that process, Globalive approached a number of parties, including Catalyst, in an
attempt to find capital to purchase VimpelCom’s shares in Wind. Globalive wanted to control the

identity of the other shareholder of Wind.

23. 22 Anthony Lacavera (“Lacavera”) is the principal of Globalive. At all material times,

Lacavera was the former chief executive officer of Wind. Lacavera directed Globalive to seek

out funding to purchase VimpelCom’s shares in Wind.

VimpelCom Writes Down its Investment in Wind

24.  23- On March 6, 2014, VimpelCom announced that it had written off its investment in
Wind as a result of challenges it was facing in the Canadian market. It was apparent to all

bidders that VimpelCom was motivated to sell its share in Wind. It was also widely known to all

6

= —19:— - 18:-In the fall-of 2013 and winter-of 2014;-several parties, including Catalyst, expressed—— -—————
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bidders that if VimpelCom did not receive a suitable offer for its interest in Wind, it would likely

push Wind into insolvency proceedings.

25.  24: VimpelCom continued to aggressively pursue purchasers for its interest in Wind.
Given the nature of the sale process and the fact that Wind was a privately held company,

VimpelCom demanded that interested bidders execute a non-disclosure agreement.

Catalyst Executes Confidentiality Agreement and Continues Negotiations with VimpelCom

26.  25. In March 2014, Catalyst re-engaged with VimpelCom through UBS.

27. 26 On March 23, 2014, Catalyst executed a confidentiality agreement with VimpelCom
and Global Telecom Holding S.A.E (the “Confidentiality Agreement”). The Confidentiality
Agreement was intended in part, to protect the confidentiality of information exchanged during

the diligence process. It also mandated complete confidentiality over the sale process:

Agreement and Related Negotiations. Each Party agrees that,
unless required (pursuant to the advice of reputable outside legal
advisors) by applicable law or by the rules of any national stock
exchange on which such Party’s securities are listed or by any
competent regulator authority (in any such case such Party will
promptly advise and consult with the other Party and its legal
advisers prior to such disclosure), without the prior written consent
of the other Party, such Party will not, and will cause its
Authorised Persons not to, disclose to any person other than the
other Party and its Authorised Persons (a) the fact that discussions
or negotiations are taking place with the other Party concerning the
Project, (b) any of the terms, conditions or other facts related to the
other Party's participation in the Project, including the status
thereof, or (c) the existence of this Agreement, the terms hereof or
that Confidential Information has been made available pursuant to

this Agreement.

28. VimpelCom, Global Telecom Holding S.A.E and Catalyst are parties to the
Confidentiality Agreement.
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29.  UBS was also bound by the terms of the Confidentiality Agreement:

“Authorized Person” shall mean, in relation to a Party, any

Affiliate, agent, director, officer, employee, representative or
professional advisor (including without limitation legal advisors,
auditors and accountants) and potential financing sources and the

professionals advisors of such Party, excluding in relation to the
Company only, the Dave Entities.

30.  Pursuant to the Confidentiality Agreement, UBS could not reveal, inter alia, that Catalyst

and VimpelCom were in negotiations to anyone other than a Party or Authorized Person, as

defined by the Confidentiality Agreement.

31. 2% Between March and May of 2014, Catalyst and UBS negotiated terms upon which

Catalyst would acquire VimpelCom’s interest in Wind.

Wind Defaults on Vendor Debt and Catalyst Negotiations Continue

32. 28 OnMay 1, 2014, Wind defaulted on $150 million in vendor debt. It had until May 30,

2014 to cure the default.

33. 2% On May 6, 2014, Catalyst and VimpelCom agreed to preliminary terms for an

acquisition of Wind: Catalyst would purchase Wind based on an enterprise value of $300-millien

$1.3 billion, with a closing date of no later than May 30, 2014.

34. 36 Catalyst’s review of documents stored in VimpelCom’s confidential “data room”

commenced on May 9, 2014, after its meeting with Wind’s management in Toronto.

35. 34 Catalyst negotiated with VimpelCom and its advisors, UBS and Bennett Jones LLP,

throughout May and June of 2014, but it could not finalize terms of a share purchase agreement

during this period.
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Other Suitors Pursue Transaction with VimpelCom

36.  32. At the same time that Catalyst was negotiating with VimpelCom, VimpelCom was

negotiating with other parties, including Tennenbaum and West Face.

37. 33: In May 2012, Tennenbaum, together with an unknown partner, acquired certain
vendor debt owed by Wind. During 2013 and 2014, Tennenbaum and its partner reached out to

VimpelCom and Wind to offer to provide additional debt and equity capital to fund the business.

38. 34 After Wind defaulted on its vendor debt on May 1, 2014, including the debt owed to
Tennenbaum, VimpelCom informed Tennenbaum that it was selling its stake in Wind.
Tennenbaum met with Wind’s management in early May 2014 and started negotiating a proposal

to acquire Wind. Tennenbaum’s negotiations continued through May and June 2014.

39.  35: While Tennenbaum negotiated with VimpelCom, it also began building a consortium

of equity partners, including Oak Hill, Blackstone and LG. This initial consortium was permitted

to conduct diligence on Wind.

40. 36 In May 2014, West Face separately conducted diligence and negotiated with

VimpelCom regarding a potential purchase of VimpelCom’s interest in Wind.

41. 37 West Face was unable to pursue the transaction on its own. In June 2014, it reached
out to a strategic partner and worked with that partner on a potential acquisition of Wind, but

ultimately the strategic partner backed out.

Catalyst Enters Into Exclusivity With VimpelCom

42. 338 In July 2014, Catalyst reached a critical point with VimpelCom such that a deal was

imminent. In an effort to control the negotiations, Catalyst proposed that the parties enter into an
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- -——exclusivity agreement which would allow Catalyst and VimpelCom to-continue negotiating fora— .

defined period without the possibility of a competing bid interfering with those negotiations.

43. 39 On July 23, 2014, Catalyst and VimpelCom entered into an exclusivity agreement
that provided for exclusive negotiations between the parties (the “Exclusivity Agreement”). The

Exclusivity Agreement contained the following express and implied terms:

(a) VimpelCom and Catalyst shall and shall cause their respective
Affiliates to deal exclusively with each other in connection with
the Transaction and VimpelCom shall use its reasonable efforts to
ensure that GWMC and its subsidiaries deal exclusively with
Catalyst and its respective Affiliates in connection with the
Transaction;

(b) VimpelCom shall not, shall ensure that its Affiliates will not,
and shall use its reasonable efforts to ensure that GWMC and its
subsidiaries do not, directly or indirectly, through any of its or their
respective Representatives, solicit or encourage offers from,
participate in any negotiations or discussions with, enter into any
agreements with, or furnish any information to, any person
regarding any alternative transaction to the Transaction (including
but not limited to an acquisition, merger, arrangement,
amalgamation, other business combination, joint venture or equity
or other financing) involving GWMC or any of its subsidiaries,
their respective voting or equity shares or any of their respective
material assets (an "Alternative Transaction");

(c) VimpelCom shall, shall cause its Affiliates and its and their
respective Representatives to and shall use its reasonable efforts to
ensure that GWMC and its subsidiaries, (A) discontinue or cause
to be discontinued any existing activity of the nature described in
Section 2(a), including but not limited to precluding access to any
due diligence data room (except for access provided to Catalyst
and its Representatives) and (B) enforce and not release any third
party from, or otherwise waive, any standstill covenants or
obligations owed by any such third party to VimpelCom and/or its
Affiliates and/or GWMC or its subsidiaries under any
confidentiality agreement entered into with respect to a potential
Transaction involving GWMC or any of its subsidiaries, their
respective voting or equity shares or any of their respective
material assets; and
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(d) VimpelCom and Catalyst would undertake to negotiate with
each other in good faith during the exclusivity period and would
not take any steps to undermine the purpose and intent of the
Exclusivity Agreement.

44.  Pursuant to the Exclusivity Agreement, VimpelCom and its agents and advisors,

including UBS, were not permitted to negotiate with any party other than Catalyst during the

term of the Agreement.

45. 46 The Exclusivity Agreement also required that the parties and their agents and
advisors, including UBS, keep the existence and terms of the Exclusivity Agreement

confidential.

46. 4 The Exclusivity Agreement is governed by the laws of the Province of Ontario.

47. 42: VimpelCom instructed Wind’s management, including Lacavera, that all discussions
with any other prospective purchaser of GWMC, its subsidiaries or any of their material assets
must cease until the end of the exclusivity period. Although not a party to the Exclusivity

Agreement, Lacavera was obligated not to take any steps that undermined its purpose and intent.

48.  43- Catalyst’s reasonable expectation was that during the exclusivity period, VimpelCom
and Lacavera could not and would not negotiate with any party, including West Face or

Tennenbaum, regarding an alternative transaction, and that VimpelCom would honour its

obligation to negotiate with Catalyst in good faith.

49. 44 Catalyst also understood that during the exclusivity period, Wind’s management,
including Lacavera, was instructed to and was obligated to assist in exclusively attempting to

conclude a deal between Catalyst and VimpelCom.
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50. -VimpelCom, UBS and Lacavera had ne intention of abiding by the terms-of the

Confidentiality or Exclusivity Agreements.

Other Bidders for the-Censertium Wind

51. Prior to July 21, 2014, Tennenbaum, West Face, LG, Serruya, and Novus engaged in

discussions regarding the formation of a consortium to pursue the purchase of VimpelCom’s

interest in Wind (the “Consortium™).

52. On July 21, 2014, West Face sought VimpelCom's permission to join the Consortium.

VimpelCom consented.

Consortium received Lacavera’s and Globalive’s support in the form of information provided to

the Consortium by Lacavera and other senior managers of Globalive that was not provided to

Catalyst.

54, At all material times. VimpelCom, UBS and Globalive knew of the existence of the

Consortium and the Consortium’s goal of concluding a transaction with VimpelCom for its debt

and equity interests in Wind.

UBS and Globalive Inform Consortium of the Terms of the Exclusivity Agreement

55. While Catalyst and VimpelCom were negotiating the Exclusivity Agreement between

July 21 to 23, 2014, Globalive and UBS revealed the state of these negotiations to Tennenbaum.

56. On_July 23, 2014, UBS communicated to Oak Hill Capital (“Oak Hill”). a former

member of the Consortium, Catalyst’s confidential information. including the existence and

(N
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terms of the Exclusivity Agreement. UBS told Oak Hill that VimpelCom had entered into

exclusivity with Catalyst at the “reserve price” and would be in exclusivity for five to seven

days.

57. Oak Hill transmitted the confidential information received from UBS to Tennenbaum,

LG and West Face.

58. On July 29. 2014, UBS and Globalive communicated Catalyst’s confidential information

to Tennenbaum. the specified date on which the term of the Exclusivity Agreement expired.

Tennenbaum communicated this confidential information to West Face.

59. At all times. Tennenbaum, West Face and LG knew that information about the

Exclusivity Agreement. that were communicated by UBS and Globalive was Catalyst’s

confidential information.

Catalyst Extends the Exclusivity Agreement

60. 46- By way of written extensions to the Exclusivity Agreement, Catalyst and VimpelCom

agreed to extend the exclusivity period to August 18, 2014.

61. 4% On or about August 3, 2014, VimpelCom and Catalyst reached an agreement in

principle for the purchase of Wind by Catalyst.

62. 48 In violation of the Confidentiality Agreement and the Exclusivity Agreement,

VimpelCom, UBS, and Globalive informed the Consortium that an agreement had been reached

with Catalyst in principle.



-~ The Consortium Forms-a Conspiracy -
63. 49 On or around July 23, 2014, UBS breached the Exclusivity Agreement and revealed

to the Consortium that VimpelCom had entered into the Exclusivity Agreement.

64. 50- Further, or in the alternative, VimpelCom breached the Exclusivity Agreement and

revealed to the Consortium that it had entered into the Exclusivity Agreement.

65. 5% Together with Lacavera and Globalive, the Consortium began discussing how they

might cause VimpelCom to breach the Exclusivity Agreement so as to prevent Catalyst from

successfully acquiring Wind.

66. 52 The Consortium’s and Globalive’s joint intention was to induce VimpelCom to

breach the Exclusivity Agreement knowing that, in so doing, they would cause damage to

Catalyst.

67. 53 —faorAbeut On August 1, 2014, the members of the Consortium, Globalive, and

Lacavera and UBS (together. the Conspirators™) entered into a conspiracy. tThe predominant

purpose of which was to induce VimpelCom to breach the Exclusivity Agreement, to cause

VimpelCom to cease negotiating with Catalyst in good faith and to thereby cause harm to

Catalyst (the “Conspiracy”).

68. 34 The following partics met-in-in-or-about attended a call on August 2646 1, 2014 to

discuss how to induce VimpelCom to breach the Exclusivity Agreement, as particularized below:
(a) Michael Leitner (“Leitner”), as the principal of Tennenbaum,;

(b) Lawrence Guffy (“Guffy”) and Hamish Burt, (“Burt”) as principals of LG Capital

Investors LLC €EG™) and the manager of the managing member of 64NM GP,
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(d)

®
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Peter Fraser (“Fraser”), as principals of West Face;

Michael Serruya (“M. Serruya”), Aaron Serruya (“A. Serruya”), and Simon

Serruya (“S. Serruya”), as principals of Serruya;
Terence Hui (“Hui”), as principal of Novus; aad

Lacavera, as the principal of Globalive together-the-“Conspirators™); and

Jonathan Herbst, on behalf of UBS (together, the “Conspirators”).

69. By August 1, 2014, Globalive and UBS had communicated the following confidential

information to the Conspirators:

(a)

(b)

(c)

(d)

(e)

Catalyst and VimpelCom were negotiating a transaction to purchase

VimpelCom’s equity and debt interests in Wind;

The structure of the deal that Catalyst proposed to VimpelCom;

The price that Catalvst was offering to VimpelCom to purchase Wind.

Catalyst and VimpelCom had entered into the Exclusivitv Agreement; and

The term of the Exclusivity Agreement.

70. 35 The Conspirators knew that VimpelCom and Catalyst were party to the Exclusivity

Agreement and were aware that a term of the Exclusivity Agreement was that VimpelCom could

not negotiate a potential sale of its interest in Wind with any other purchaser during the-tesmof

the-Agreement its term.
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71.  Between August | and 10. 2014, Lacavera and UBS provided confidential information to
the other Conspirators concerning the state of negotiations between VimpelCom and Catalyst. In

particular, Lacavera and UBS informed the other Conspirators about the structure of the deal that

Catalyst believed it had with VimpelCom and the communication VimpelCom’s Board of

Directors were having about the negotiations with Catalyst.

72. On or about August 1, 2014, UBS and Globalive communicated the impending vote to
Tennenbaum in contravention to the Confidentiality Agreement, the Exclusivity Agreement and
their duty of confidence to Catalyst.

73.  On August 1, 2014, Tennenbaum informed the Consortium that VimpelCom’s Board of
Directors intended to vote on the share purchase agreement proposed by Catalyst.

74.  Tennenbaum and the other members of the Conspiracy knew that the information was

confidential.

75. On August 4, 2014, the Consortium, including Lacavera, met to discuss the terms of their

offer to VimpelCom to induce it to breach the Exclusivity Agreement.

76.  36- Together, the Conspirators prepared terms of an offer to VimpelCom that were
designed to induce VimpelCom to breach the Exclusivity Agreement and to cause VimpelCom

to negotiate with Catalyst in bad faith during the terms of the Exclusivity Agreement. The

Conspirators used their extensive knowledge of the Exclusivity Agreement to design their offer.

77. 3% The Conspirators agreed that one of the terms they would offer to VimpelCom would

be that the closing of their offer would not be conditional on any regulatory approval from IC.

16
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The Conspirators included this term in their offer with the knowledge that Catalyst had not

offered this term and would not do so.

78. 58 Lacavera knew that the proposed offer that all the conspirators crafted would have the

effect of causing VimpelCom to breach the Exclusivity Agreement and cause damage to

Catalyst.

79. 59 Leitner agreed to be the individual who would submit the terms agreed to by the
Conspirators to VimpelCom. In so doing, Leitner was acting on his own behalf and on behalf of

his fellow co-Conspirators, who in turn were acting for the benefit of the investments funds with

which they were associated.

80. 66 Tennenbaum is vicariously liable for all conduct of Leitner pleaded herein.

81. &% Lacavera agreed that Leitner should send an offer to VimpelCom in furtherance of the

Conspiracy. Additionally, Lacavera agreed that Globalive would join the Conspiracy.
82.  62-Globalive is vicariously liable for all conduct of Lacavera pleaded herein.

83.  63- At all material times, Guffy was acting as principal of LG, 64NM GP and 64NM LP
and agreed that LG, 64NM GP and 64NM LP would participate in the Conspiracy. Guffy agreed

that Leitner should send an offer to VimpelCom in furtherance of the Conspiracy.

84.  64: LG, 64NM GP and 64NM LP are vicariously liable for all conduct of Guffy pleaded

herein.

17
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85. . 65: At all material times, Burt was acting as principal of LG, 64NM GP and 64NM_LP
and agreed that LG, 64NM GP and 64NM LP would participate in the Conspiracy. Burt agreed

that Leitner should send an offer to VimpelCom in furtherance of the Conspiracy.

86.  66: LG, 64NM GP and 64NM LP are vicariously liable for all conduct of Burt pleaded

herein.

87. 6% At all material times, Boland, Griffin, Dea and Fraser were acting as principals of
West Face and agreed that West Face would participate in the Conspiracy. Boland, Griffin, Dea

and Fraser agreed that Leitner should send an offer to VimpelCom in furtherance of the

Conspiracy.

88. 68- West Face is vicariously liable for all conduct of Boland, Griffin, Dea and Fraser

pleaded herein.

89. 69 At all material times, M. Serruya, A. Serruya, and S. Serruya were acting as
principals of Serruya and agreed that Serruya would participate in the Conspiracy. M. Serruya,

A. Serruya, and S. Serruya agreed that Leitner should send an offer to VimpelCom in furtherance

of the Conspiracy.

90. 70 Serruya is vicariously liable for all conduct of M. Serruya, A. Serruya, and S. Serruya

pleaded herein.

91.  #-= At all material times, Hui was acting as a principal of Novus and agreed that Novus
would participate in the Conspiracy. Hui instrueted agreed that Letiner should send an offer to

VimpelCom in furtherance of the Conspiracy.

18
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92.  #2Novus is vicariously liable for all conduct of Hui pleaded herein.

93. At all material times, Herbst was acting on behalf of UBS and agreed that it would
participate in the Conspiracy.

94. UBS is vicariously liable for all conduct of Herbst pleaded herein,

Misuse-of Catalyst’s Lacavera Transmits Confidential Information by to the Consortium

95.  #3: While Tennenbaum and West Face were engaged in negotiations with VimpelCom

beginning in May 2014, Lacavera was in constant communication with them in his capacity as

Chief Executive Officer (“CEO”) of Wind.

96. 74 Lacavera had intimate knowledge of Catalyst’s confidential negotiations with
VimpelCom, which he received in his role as CEO of Wind, including Catalyst’s regulatory

strategy ead, its negotiating positions with VimpelCom and the terms of the Exclusivity

Agreement (“Catalyst’s Confidential Information”).

97.  #5- Lacavera knew that if Catalyst was the successful bidder, it intended to terminate his
position as CEO of Wind and to eliminate his equity position in the company. In order to prevent
this from occurring, and contrary to his contractual obligations to Catalyst under the
Confidentiality Agreement, Lacavera shared Catalyst’s Confidential Information with West Face

and Tennenbaum, including the fact that Catalyst was negotiating with VimpelCom with regard

to Wind.

98. 76 Between April 2014 and August 18, 2014, Lacavera repeatedly communicated

Catalyst’s Confidential Information to the Consortium, either jointly or to individual members of
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the Consortium, to assist the Conspirators in their efforts to prevent Catalyst from successfully

purchasing Wind.

99.  Afier Lacavera and Globalive signed a support agreement whereby they agreed to support

VimpelCom’s negotiations. including the Exclusivity Agreement with Catalyst, Lacavera

continued to communicate Catalyst’s Confidential Information to the Consortium through

Serruya.

100.  #8- Lacavera knew that this the information he was communicating was confidential and
that information was shared with him on the condition that he not communicate this information
to other parties bidding for Wind. In breach of this obligation, Lacavera shared this information

with the other bidders, including West Face, to give those other bidders an unfair advantage in

their pursuit of Wind.

101.  79: The Consortium knowingly received and misused Catalyst’s Confidential Information

to create the Proposal and gain an unfair advantage over Catalyst in its negotiations with

VimpelCom.

102. 86- By wrongly transmitting Catalyst’s Confidential Information to the Consortium,
Lacavera, acting on behalf of Globalive, and, separate and apart from the interests of Wind and

VimpelCom, knew that the transmission would (and did) cause damage to Catalyst.

20
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UBS Transmits Confidential Information to the Consertium

103. UBS had intimate knowledge of Catalyst’s Confidential Information, which it received in

confidence by virtue of its relationship of confidence with Catalyst as VimpelCom’s agent.

104. Between July 21 2014 and August 18, 2014, UBS repeatedly communicated Catalyst’s

Confidential Information to the Consortium, either jointly or to individual members of the

Consortium, for the purpose of assisting the Conspirators in their efforts to prevent Catalyst from
successfully purchasing Wind.

105. The Confidential Information that UBS transmitted included Catalyst’s negotiating
positions with VimpelCom, the terms of the Exclusivity Agreement. and the status of the

negotiations between Catalyst and VimpelCom.

106. UBS knew that this information was confidential and that information was shared with it

on the condition that it not communicate this information to other parties bidding for Wind. UBS

repeatedly breached Catalyst’s confidence by transmitting this information to the Consortium,
including Tennenbaum and West Face, to give those other bidders an unfair advantage in their

pursuit of Wind.

107. The Consortium knowingly received and misused Catalyst’s Confidential Information to

create the Proposal (defined below) and to gain an unfair advantage over Catalyst in its

negotiations with VimpelCom.

108. UBS knowingly and willingly participated in the conspiracy by transmitting Catalyst’s

kl

Confidential Information to the other Conspirators in furtherance of the Conspiracy’s

predominant purpose which was to induce VimpelCom to breach the Exclusivity Agreement.

—-_—
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109. By wrongly transmitting Catalyst’s Confidential Information to the Consortium, UBS

knew that the transmission would (and did) cause damage to Catalyst.

The Consortium Induces VimpelCom to Breach the Exclusivity Agreement

110. &% On August 6, 2014, acting in furtherance of the Conspiracy, Leitner sent a proposal to
VimpelCom and UBS entitled “Superior Proposal to purchase WIND Canada” (the “Proposal”).

The Proposal included the following terms:

(a) Binding commitments to purchase VimpelCom’s equity and debt interests for a

cash amount that approximates the net amounts distributed to VimpelCom based

on the “reserve price”;

(b) The proposal would not require regulatory approval and requires no engagement

with regulatory authorities;
(c) The proposal would close quickly; and
(d  The Consortium would purchase Wind’s Vendor Loans at par and refinance them.

111. 82 Leitner delivered the Proposal with authorization and instructions from Tennenbaum,
64NM GP, 64NM LP, LG, Serruya, Novus, West Face, Globalive, Guffy, Burt, M. Serruya, A.

Serruya, and S. Serruya, Hui, Boland, Griffin, Dea, Fraser and Lacavera.

112, 83 In furtherance of the Conspiracy, Leitner submitted the Proposal with the intent that
VimpelCom would breach the terms of the Exclusivity Agreement and prevent Catalyst and

VimpelCom from completing any deal, thereby causing damage to Catalyst.
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113. On August 8, 2014, West Face. in furtherance of the Conspiracy. contacted Felix
Saratovsky of VimpelCom to discuss the Proposal. West Face told Saratovsky that it was
sending further details about the Proposal.

VimpelCom Uses Catalyst as a Stalking Horse Bid and Causes Catalyst Harm

114.  84: The Conspiracy had the desired effect of causing VimpelCom to breach the
Exclusivity Agreement. Between August 6 and August 18, VimpelCom and UBS engaged in

discussions and negotiations with the Consortium, Globalive and Lacavera over the Proposal, in

breach of the Exclusivity Agreement.

115. 85 Following receipt of the Proposal, on August 7 and 8. 2014, VimpelCom ceased

negotiating with Catalyst in good faith. Instead, it used its negotiations with Catalyst as a

stalking horse to improve the terms of the Proposal.

116.  On or about August 8. 2014, VimpelCom instructed UBS to inform the Consortium that

VimpelCom was interested in concluding a transaction with the Consortium.

117.  On or about August 10, 2014, Leitner engaged in negotiations with UBS and provided

details of further equity commitments to bolster the Proposal. Leitner intended that UBS transmit

this information to VimpelCom in furtherance of the Conspiracy.

[18. &6 On or about August 11, 2014, VimpelCom and Catalyst contacted IC to provide an

update on the negotiations. During the conference call, Catalyst and VimpelCom told IC that the

“deal was done”.

119. 8% VimpelCom continually and repeatedly stalled its negotiations with Catalyst by,

among other things, insisting on the need for approvals from its Board and its finance committee.
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The Board and the finance committee then insisted on additional, commercially unreasonable

terms with the knowledge and intent that Catalyst could not agree to these new terms.

120.  While VimpelCom stalled negotiations with Catalyst. UBS, on VimpelCom’s instruction,
continued to communicate with the Consortium in contravention of the Exclusivity Agreement.

On August 12, 2014, UBS informed Leitner of the term of the Exclusivity Agreement. and the

state of negotiations between Catalyst and VimpelCom.

121. 88 Despite the representations to IC on August 11, 2014 that the deal was, in fact, done,
on or about August 15, 2014, VimpelCom demanded that Catalyst agree to a $5-20 million
break-fee to be paid in the event that Catalyst’s purchase of Wind did not receive regulatory

approval. Prior to this date, VimpelCom had never requested a break fee from Catalyst.

122. 89 VimpelCom'’s intention was to frustrate and defeat the purpose and intent of the
Exclusivity Agreement so that its exclusivity period with Catalyst would expire without a signed

agreement. While doing so, VimpelCom and the Conspirators continued to negotiate and discuss

the terms of an agreement.

Exclusivity Wwith Catalyst Ends
123, 906: On August 19, 2014, the exclusivity between VimpelCom and Catalyst terminated

without a signed agreement.

124. 94 On September 15, 2014, the Consortium and VimpelCom announced an agreement

by which the Consortium, through Mid-Bowline Group Corp., purchased VimpelCom’s stake in

Wind.

24
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Harm to Catalyst
125. 92: As a result of VimpelCom, UBS and Lacavera’s breaches of the Confidentiality

Agreement, the Exclusivity Agreement, and their duties of confidence, the Conspiracy was

formed with the intent of harming Catalyst.

126. 93: As aresult of the misconduct of the Conspirators, VimpelCom and UBS breached the
Exclusivity Agreement and breached its their duty of good faith during its negotiations with

Catalyst. As a result, the Consortium was able to purchase Wind to Catalyst’s detriment.

127.  94: On or about January 2016, Shaw Communications (“Shaw”) acquired Mid-Bowline,
the corporation formed after the Consortium’s acquisition of VimpelCom’s interest in Wind, for
$1.6 billion. As a result, the Consortium received a profit of over $750;060;600 $1.300,000,000,

thereby crystallizing Catalyst’s damages as a result of the Conspirators’ and VimpelCom’s

wrongful conduct, as described above.

Catalyst Discovers the Counspiracy in January 2015

128. 95 In December 2014, Mid-Bowline commenced an application to seek Court approval

of a plan of arrangement pursuant to which Shaw intended to acquire all of the equity in Mid-

originally sought a release of an unrelated claim by Catalyst to a constructive trust over West

Face’s interest in Wind.

129. 96: In January 2015, Catalyst brought a motion to oppose the plan—of

ing. In" the’ course ‘of those proceedings, Griffin filed an

affidavit in support of the plan of arrangement. In it, Griffin described in detail the Consortium’s

efforts to purchase Wind.
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130. 9% Simon Lockie (Chief Legal Officer of Globalive) (“Lockie”), Leitner and Burt also
filed detailed affidavits in support of the plan of arrangement. In each affidavit, the respective

affiant described the Consortium’s efforts to purchase Wind and Globalive’s role in assisting the

Consortium members.

131. 98- Catalyst carefully reviewed the affidavits of Griffin, Lockie, Leitner and Burt after
they were filed in the public record. This new evidence, when considered in the context of the
timing of the Exclusivity Agreement and VimpelCom’s change in negotiation posture with
Catalyst in August 2014, as detailed above, revealed the details of the Conspiracy, including the
common intent of the Conspiracy, Consortium’s efforts to induce VimpelCom to breach the

Exclusivity Agreement and the Consortium’s misuse of Confidential Information.

132.  99: The affidavits revealed to Catalyst for the first time that VimpelCom did, in fact,
breach the Exclusivity Agreement and had failed to negotiate with Catalyst in good faith

throughout the exclusivity period.

Damage to Catalyst

133. 186: As a result of the Consortium’s inducement of breach of contract and VimpelCom’s
breach of the Exclusivity Agreement, Catalyst has suffered damages, which are crystallized in

the form of the profits realized by the Conspirators from the sale of Wind to Shaw, which

Catalyst estimates to $756,000;000 $1.300.000.000- (the “Proceeds™),

(W)
O~
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Proceeds.

Punitive Damages

134:140. 46+ Catalyst claims that the Defendants’ egregious actions, as pleaded above,

were so high-handed, wilful, wanton, reckless, contemptuous and contumelious of Catalyst’s
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rights and interests so as to entitle Catalyst to a substantial award of punitive, aggravated and

exemplary damages.

135:141. 102 Accordingly, the Defendants are liable, on a joint and several basis, to

Catalyst for $1 million in punitive damages.

Service Ex Juris

136:142. 103- The Defendants’ actions include torts committed in Ontario. At all material
times, the Defendants carried on business in Ontario. The matters at issue in this proceeding

concern contracts entered into and governed by the laws of Ontario.

137%143. 104~ Pursuant to the terms of the Exclusivity Agreement, VimpelCom attorned to

the jurisdiction of the courts of the Province of Ontario.

138144 105- Catalyst pleads reliance on Rule 17.02(f), (g) and (p) of the Rules of Civil

Procedure, R.R.O. 1990, Reg. 194.

139-145. 106- Catalyst proposes that this action be tried at Toronto.

LAX O'SULLIVAN LISUS GOTTLIEB LLP
Counsel
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Toronto, Ontario M5H 1J8

Rocco Di Pucchio LSUC#: 381851
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rdipucchio@counsel-toronto.com
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awinton@counsel-toronto.com

Bradley Vermeersch LSUC#: 69004K
Tel:  (416) 646-7997
bvermeersch@counsel-toronto.com

Fax: (416) 598-3730

Lawyers for the Plaintiff

28



@avz/024

AMENE}ED THISFQ / (9 PURSUANT TO !1188 ' 2 9

02/25/2016 THU 14:57 FaxXx 4165983730 Lax O Sullivan

MODIFIZ CE CONPORBMEMENT A
b RuLELA' RRGLE 28,02 ( )

a THE onnen OF

Court File No. CV-16-11272-00CL

ONTARIO

nun "yagshe

auge oum QFJugﬂcE QQUR m MRSOURT OF JUSTICE COMMERCIAL LIST
BETWEEN:
THE CATALYST CAPITAL GROUP INC.
Plaintiff
and
BRANDON MOYSE and WEST FACE CAPITAL INC.
Defendants

AMENDED AMENDED AMENDED STATEMENT QF CLAIM

TO THE DEFENDANT(S):

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
Plaintiff. The Claim made against you is set out in the following pages.

[F YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a Statement of Defence in Form 18A prescribed by the Rules of Civil
Procedure, serve it on the Plaintift’s lawyer or, where the Plaintiff does not have a lawyer, serve
it on the Plaintiff, and file it, with proof of service, in this court office, WITHIN TWENTY

DAYS after this Statement of Claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your Statement of Defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a Statement of Defence, you may serve and file a Notice of
Intent to Defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which to serve and file your Statement of Defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID

OFFICE.

[F YOU PAY THE PLAINTIFF'S CLAIM, and $1,000.00 for costs, within the time for
serving and filing your Statement of Defence, you may move to have this proceeding dismissed




02/25/2016 THU 14:57 FAX 4165983730 Lax O Sullivan

@oo03/024

5189
- 50

2-

by the Court. If you believe the amount claimed for costs is excessive, you may pay the
Plaintiff’s Claim and $400.00 for costs and have the costs assessed by the Court.

Sune 95 /14

Date June—25~—29-1~4 q Issued by

O+

TO:

¥ L)) ¢
Tebrmry 752016 N . Mehaumad
Local Registrar
Address of
court office: 393 University Avenue
10th Floor
Toronto, Ontario
MSG 1E6
Brandonhleyse
23-Brant Street-Apt-509
Toronte-ON-BSVILS
AND-FOQ:  West Haee-Gapitatine-
TorontoON-MAW-148
PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
Barristers and Solicitors
155 Wellington Street West
35th Floot

Toronto ON M3V 3HI

Chris G, Paliare LSUC#: 13367P

Tel: (416) 646-4318

Fax: 416-646-4301

Robert A. Centa LSUC#H#: 44298M

Tel:  (416) 646-4314

Fax: 416-646-4301

Kristian Borg-Olivier LSUC#: 53041R
Tel: (416) 646-7490

Fax: 416-646-4301

Lawyers for the Defendant,
Brandon Moyse




92/25/201¢§ THU 14:58

L.

FAX 4165983730 Lax O Sullivan

@oos/024

5191

CLAIM

The Plaintiff claims:

(®)

An interim, interlocutory and/or permanent injunction restraining the defendant

Brandon Moyse (“Moyse™), his agents or any persons acting on his direction or on

his behalf, and the defendant West Face Capital Inc. (“Weat Face™), its officers,

directors, employees, agents or any persons acting under its direction or on its

behalf, and any other persons affected by the Order granted, from:

®

@)

(i)

Soliciting or attempting to solicit equity or other forms of capital for any
partnership, investment fund, pooled fund or other form of investment
vehicle managed, advised or sponsored by Catalyst or the Catalyst Fund

Limited Partnership IV (the “Fund”) as at June 25, 2014, until June 25,

2015;

Interfering ‘with the Plaintiff’s relationships with its employees which,
without limiting the generality of the foregoing, shall include any attempt
to induce employees of the Plaintiff to leave their employment with the

Plaintiff; and

Using ot disclosing the Plaintiff's confidential and proprietary information
(including, without limitation, (i) the identity or contact information of
existing or prospective investors in the Fund and any such future
partnership or fund, (if) the structure of the Fund, (iii) marketing strategies

for securities or investments in the capital of or owned by the Fund (iv)

_—
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_investment strategies, (v) value realization strategies, (vi) negotiating
positions, (vii) the portfolio of investments, (viii) prospective acquisitions
to any such portfolio, (iX) prospective dispositions from any such
portfolio, and (x) personal information about Catalyst and ¢mployees of
Catalyst (collectively, the “Confidential Information™) in any way,

including in relation to any present- and future-related business;

(b)  An order requiring the defendants to immediately return to Catalyst (or its

counsel) all Confidential Information in theit possession or control;

(c) An order prohibiting any of the defendants from, in any way, delcting, modifying
or in any way interfering with any of their electronic equipment, including
computers, servers and mobile devices, until further Order of this Honourable

Court;

(d) An interim, interlocutory and pemmanent injunction prohibiting the defendant

Brandon Moyse (“Moyse”) from commencing or continuing employment at the

defendant West Face Capital Inc. (“West Face™) until December 25, 2014;




@oo7/024

5193

02/25/2016 THU 14:58 FAX 41659383730 Lax O Sullivan

(d.3)__In addition or in_the alternative. general damages.as agaipst Moyvss focsuoliations

(¢)  Punitive damages in the amount of $300,000, as against West Face, and $50,000,

as against Moyse;

()  Postjudgment interest in accordance with section 129 of the Courts of Justice Act,

R.8.0, 1990, c. C.43, as amended;

()  The plaintiff’s costs of this action on a substantial indemmity basis, plus the

applicable H.S.T.; and

(h)  Such further and other relief as to this Honourable Court may seem just,

The Plaintiff — The Catalyst Capital Group Ine. (“Catalyst”)
2. Catalyst is a corporation with its head office located in Toronto, Ontario. Catalyst is

widely recognized as the leading firm in the field of investments in distressed and undervalued

Canadian situations for control or influence, known as “special situations investments for
p

control”,
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3. Catalyst uses a “flat” entreprencurial staffing model whereby its analysts are given
substantial training, autonomy and responsibility at a reiatively carly stage in their career as

compared to its competitors in the special situations investments for control industry.

4. Moreover, Catalyst uses a unique compensation scheme to compensate its employees — in
addition to their base salary and annual bonus, employees participate in a “60/40 Scheme”
whereby the “carried interest” of each Fund is allocated sixty per cent to the deal team and forty
per cent to Catalyst. The carvied interest refets to the twenty per cent profit participation Catalyst

may enjoy, subject to certain conditions.

5. Points in each deal that forms part of the sixty per cent are allocated on a deal-by-deal
basis. At all material times, Catalyst employed only two investment analysts, and the deal teams
on which Moyse participated involved only three or four Catalyst professionals. The 60/40

Scheme granted Catalyst’s employees a partner-like interest in the success of the company,

The Defendants

6. West Face is a Toronto-based private equity corporation with assets under management
of approximately $2.5 billion. In December 2013, West Face formed a credit fund for the

purpose of competing directly with Catalyst in the special situations investments for control

industry.

7. Moyse is a resident of Toronto. Pursuant to an employment agreement dated October 1,
2012 (the “Employment Agreement”), Moyse was hired as an investment analyst by Catalyst
effective November 1, 2012, Moyse had substantial autonomy and responsibility at Catalyst. He
was primarily responsible for analysing new investment opportunities of distressed and/or under-

valued situations where Catalyst could invest for control or influence.

54
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The Special Situation Investment Market in Canada
8. The Canadian market for special situations investing is very competitive. A small number

of Canadian firms seek opportunities to invest in sitvations where a corporation is distressed or
undervalued, or face events that can have a significant effect on the company’s operations, such

as proxy battles, takeovers, executtve changes and board shake-ups.

9. In these special situations, an investment firm’s strategic plans and investment models are
crucial to successfully executing an investment plan. Confidentiality is paramount: if a
competitor has access to a fim’s plans and modelling for a particular special situation, the
competitor can “scoop” the opportunity, or it can take an adverse investment position which
make the firm’s plans either too costly to execute or, depending on the timing of the adverse

action, can cause the plan to incur significant losses after it i past the point of no return,

10, Depending on how advanced a firm is in executing its investment strategy, a competitor’s
adverse position can have disastrous, immeasurable effects on the firm’s goodwill and/or will
cause a firm to ingur Iarge financial losses that are difficult to accurately quantify given the

unpredictable range of possible outcomes for a given investment.

11.  Within the special situations investment industry, “investment for control or influence” is
a sub-industry with unique characteristics. “Investment for control or influence™ refers to
acquiring controlling or influential equity or debt positions in distressed companies in order to

add value through operational involvement in an investment target by, among other things:

(a)  Appointing a representative as interim CEO and other senior management;

(b)  Replacing or augmenting management;
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(c)  Providing strategic direction and industry contacts;
(d)  Establishing and ex¢cuting turnaround plans;
(¢)  Managing costs through a rigorous working capital approval process; and

(®  Identifying potential add-on aoquisitions.

12.  The “investment for control or influence” sub-industry within the distressed investment
industry has unique needs, including the need to ensure that employees are unable to resign and
begin working for a competitor for a reasonable period of time in order to ensure that the

competitor i3 unable to tako advantage of the former employee's knowledge of the firm’s

strategic plans and models.

13.  Inthe special situations for control industry, information is critical, The ability to collect
and analyze information and to prepare confidential plans for complex investment opportuaities
is the difference between a plan’s success or failure. For this reason, it is commenplace for firms
specializing in the special sitvations for control or influence industry to require its employees to
agree to a non-competition covenant prior to commencing employment. Likewise, when a
competitor hires directly from a firm within the industry, it is commonplace for the competitor to
respect the other firm’s non-competition covenant by not directly employing a lateral hire in the

same market as they worked for the competitor during the term of the non-competition covenant.

The Employment Agreement

14, Under the Employment Apreement, Moyse was paid an initial salary of $90,000 and an

annual bonus of $80,000, Moyse was also granted options on equity in Catalyst and participated
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in the 60/40 Scheme. Moyse's equity compensation (options and the 60/40 Scheme) was equal to

or exceeded his base salary and annual bonus.

15. The Employment Agreement also included the following non-competition, non-

solicitation and confidential information covenants (together, the “Restrictive Covenants™):

Non-Competition

You agree that while you are employed by the Employer and for a
period of six months thereafter, if you leave of your own volition
or are dismissed for cause and three months under any other
circumstances, you shall not, dirgctly or indirectly within Ontario:

(i) engage in or become a party with an economic interest in any
business or undertaking of the type conducted by [Catalyst] or the
Fund or any direct Associate of [Catalyst] within Canada, as the
term Associate is defined in the Ontario Business Corporations
Act (collectively the “protected entities™), or attempt to solicit any
opportunities of the typo for which the protected entities or any of
them had a reasonable likelihood of completing an offering while
you were under [Catalyst]’s employ; and

(if) render any services of the type outlined in subparagraph (i)
above, unless such services are rendered as an employee of or

consultant to [Catalyst];

Non-Solicitation.

You agree that while you are employed by the Employer and for a
period of one year after your employment ends, regardless of the
reason, you shall not, directly or indirectly:

(1) hire or attempt to hire or assist anyone else to hire employees of
any of the protected entities who were so employed as at the date
you cease to be an employee of [Catalyst] or persons who were so
employed during the 12 months prior to your ceasing to be an
employee of [Catalyst] or induce or attempt to induce any such
employees of any of the protected entities to leave their

employment; or

(ii) solicit equity or other forms of capital for any partnership,
investment fund, pooled fund or other form of investment vehicle
managed, advised and/or sponsored by any of the protected entities
as at the date you ceased to be an employee of [Catalyst] or during

37
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the 12 months prior to your ceasing to be an employse of
[Catalyst].

Confidential Information

You understand that, in your capacity as an equity holder and
employee, you will acquire information about certain matters and
things which are confidential to the protected entities, including,
without limitation, (i) the identity of existing or prospective
investors in the Fund and any such future partnership or fund, (if)
the structure of same, (iii) marketing strategies for securities or
investments in the capital of or owned by the Fund or any such-
partnership of or any such partnership or fund, (iv) investment
strategies, (v) value realization strategies, (vi) negotiating
positions, (vii) the portfolio of investmenis, (viii) prospective
acquisitions to any such portfolio, (ix) prospective dispositions
from any such portfolio, and (x) personal information about
[Catalyst] and employees of [Catalyst] and the like (collectively
"Confidemtial Information"). Further, you understand that each of
the protected entities’ Coofidential Information has been
developed over a long period of time and at great expense to each
of the protected entities, You agree that all Confidential
Information is the exclusive property of each of the protected
entities. For greater clarity, common knowledge or information
that is in the public domain does not constitute “Confidential

Information®.

You also agree that you shall not, at any time during the term of
your employment with us or thereafter reveal, divulge or make
known to any person, other than to [Catalyst] and our duly
authorized employees or representatives or use for your own or any
other's benefit, any Confidential Information, which during or as a
result of your employment with us, has become known to you,

After your employment has ended, and for the following one year,
you will not take advantage of, detive a benefit or otherwise profit
from any opportunities belonging to the Fund to invest in
particular' businesses, such opportunities that you become aware of
by reason of your employment with [Catalyst].

@o1z/024
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16.  Moyse agreed that the Restrictive Covenants were reasonable and necessary and reflected

‘a mutual desire of Moyse and Catalyst that the Restrictive Covenants would be upheld in their

entirety and be given full force and effect. In addition, Moyse acknowledged thet if he breached

the terms of the Restrictive Covenants, it would cause Catalyst irreparable harm and that Catalyst
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would be entitled to injunctive relief to prevent him from continuing to breach the Restrictive

Covenants.

17.  Under the Employment Agreement, Moyse was required to give Catalyst a minimum of

thirty days’ written notice of his intention to terminate his employment.

18. Moyse executed the Employment Agreement on October 3, 2012, In so doing, he
acknowledged that he reviewed, understood and accepted the terms of the Employment
Agreement, and that he had an adequate opportunity to seek and receive independent legal

advice prior to executing the Employment Agreement.

Moyse Breaches the Employment Agreement

19.  On May 26, 2014, Moyse informed Catalyst of his inteniion to resign from Catalyst and

to begin working for West Face.

20,  Through its counsel, Catalyst communicated its intention to enforce the Restrictive
Covenants, Through their counsel, the Defendants responded by communicating their intention

to breach the Reatrictive Covenants, in particular the non-competition covenant.

21. Moreover, on our about June 18, 2014, Moyse’s counsel communicated Moyse’s
intention to conumnence employment at West Face on June 23, 2014, prior to the expiry of the

thirty-day notice petiod provided for in the Employment Agreement.

22.  Catalyst continued to pay Moyse his salary until June 20, 2014, when it became clear to

Catalyst that Moyse intended to breach the Employment Agreement.

59
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The Misappropriation and Conversion of Catalyst’s Confidential Information

23.  As part of his deal screening/analysis responsibilities, Moyse performed valuations of
companies using methodologies that are proprietary and unique to Catalyst in order to identify

new investment opportunities for Catalyst,

24.  Moyse received the Confidential Information in his capacity as an analyst at Catalyst, as

acknowledged in the Employment Agreement.

25.  In breach of his duty of confidence, Moyse forwarded the Confidential Information from
his work email address — which is controlled by Catalyst — to hiz personal email address and to
his personal Internet file storage accounts — which he alone conirols — without Catalyst’s
knowledge or approval, The Confidential Information Moyse forwarded to his personal control
includes information concerning projects Moyse was working on immediately prior to his

resignation from Catalyst, including, but not limited to:

(a) Catalyst Weekly Reports — this document contains a summary of all existing

investments and contemnplated investment opportunities;
(b)  Quarterly letters reporting on results of Catalyst’s activities;
(c) [nternal research repotts;
) Internal presentations and supporting spreadsheets; and

(¢)  Internal discussions regarding the operations of companies in which Catalyst has

made investments.
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26.  There was no legitimate business reason for Moyse to deal with the Confidential

Information in this manner.

27. Moyse has wrongfully and unlawfully taken Catalyst’s Confidential Information to
advance his own business interests, and the interests of West Face, to the detriment of Catalyst.
The Confidential Information was imparted to Moyse in confidence during the course of his

employment with Catalyst and the unauthorized use of such information by the Defendants

congtitutes a breach of confidence.

West Face Induced Moyse to Breach the Employment Agreement

28.  West Face and Moyse engaged in prolonged discussions regarding Moyse's resignation
from Catalyst and immediate employment at West Face thereafter. During the course of these

discussions, the parties discussed Moyse's contractual obligations to Catalyst.

29, Prior to Moyse’s resignation from Catalyst, West Face was aware of the terms of the
Employment Agreement and Moyse’s duties and obligations to Catalyst, including the
Restrictive Covenants. Nevertheless, West Face unlawfully induced Moyse to breach the

Employment Agreement with, and his obligations owed to, Catalyst, including, but not limited to

the Reatrictive Covenants.

30. Moyse and West Face knew that Catalyst intended to promote Moyse to the position of
“aysociate” in 2014, But for West Face’s inducement to Moyse to resign from Catalyst and
commence employment at West Face before the end of the six-month non-competition period,

Moyse would still be employed at, and would continue to honour his contractual obligations to,

Catalyst.
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Catalyst Will Suffer Irreparable Harm
31.  Catalyst will suffer irreparable harm as a result of West Face’s unlawful inducement of
Moyse to breach the Employment Agreement. In particular, without limiting the generality of the
foregoing, Catalyst risks losing its strategic advantage with respect to distress for control
investments it has been planning for several months of which Moyse, in his role as analyst at

Catalyst, is aware.

32.  If Moyse is permitted to commence employment at West Face, a direct competitor to

Catalyst, before the ¢xpiry of the six-month non-competition period, West Face will gain an
unfuir advantage in the small distressed investing for control industry by learning about
investment opportunities Catalyst was studying and Catalyst’s plans for taking advantage of

 those opportunities.

33, These opportunitics and strategies are unique to Catalyst and are crucial to its success — if
those plans are compromised, Catalyst will suffer a loss that cannot be measured in mere
damages, The damage will include damage to Catalyst’s reputation as a leading distress for

control investor and to its ability to solicit additional investiments in its funds.

34.  Moreover, by using the Confidential Information for their personal benefit and to
Catalyst’s detriment, Moyse and West Face will cause Catalyst to incur large financial losses that

are difficult to accurately quantify given the unpredictable range of possible outcomes for a

given investment.
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Mexse Destroycd Ryidense

3407 . Qo luly_ 16, 2014, at_the heatipg of Cotalyst's. metion for_intsriro_relief. the pattics
consented to.an interim. order (the “Interin Quder™). putsnani fo which. jnter alia:
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a) The _defondants _agread..to _preserve _their_ records. whethier_ elscefionic. ot
otherwdse. that.elate 1o Catelyst and/ec relate_to. their activitiss_since March
272034 and/or. relate Jo_or are_relevaot 1o_any of the mbatfers taised in the
actiou.exetplan.othersvise agreed to by Catalysi.and

02/25/2016 THU 15:02 Fax 4165983730 Lax O Sullivan

b) Moyss consepted fo tbe creation of a forensic.iage of his_personal computer.
iPad.aod srpactobeng. o he heldin trust by his_ counsel pending the outcoms of
the.twtion for interlocwiory relief (the " Tmages™.

34,18 Pursuant to fhe Jotarim Ordec sbe Jmages were croated.on July 21, 2014

3449 _On November 10._ 2014, Justice Lederer _granted . Catalvst’s aqwtion for an. Order
authosizing an Judependent Supervising Solicitoc CISS) Jo analyze the Jrages created piswaut
to the Interin Qrder. The parties retained SJQGEWMLLP.HLﬂﬁtaamelss.whiphﬂmzmm
a fovensic JT expert do assist withshe analysis and review of the electronic data,

3420 _In its_tenort. the [95 revesled that oo the moming of Iuly_16. 2014, Moyse dewoloaded
and installed military-grade deletion sefiware (known solloquially as “serubbing soffware?
tefertedd o hersin.as the Sorubber”) on his personal computer. Qu_Iuly_20. 2014, the night
before.the Images werg cregted, Moyse Jauuchied the Sarubber program.

342). Mavse adinitted fo downloading the Serubber and admitted to having.deleted his Internet
brewsing histery, By. deleting his yeb browsing higtery, Moyse deletad evidense telating to. bis
activitics since March 27, 2014 The web Jrowsiog history.included. amen other (hives. bis.use
of perional web-based email services such as.‘Omall’ cvidence_of Moyse’s uge of. web-based
storage servicss atjawue in this action. and evidence. of Moyse’s web-searching activity.
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3424 Movse intsntionally. destroyed evidence relevant to_the wrongdoeing of bimaelf and West
Face with_the_kuewledee that doing so woudd harra Catalyst’s ability 1o prove its slaims ju Shis

Action,

34.20. Az avesult of Movse's astions. Catalyst bas been deprived of avidence of the wrongdeing
of the Pefndants, which depdivation has caused Catalyst domage,

Punitive Damages

35.  Catalyst claims that the Defendants’ egregious actions, as pleaded above, were so high-
handed, wilful, wanton, reckless, contemptuous and contumelious of Catalyst’s rights and

interests so as to entitle Bxeeaire Catalyst to a substantial award of punitive, aggravated and

exemplary damages.

Al

36,  Accordingly, the Defendants are liable, on a joint and several basis, to the Plaintiff for

punitive damages as described in subparagraph 1(e) above.

37.  Catalyst proposes that this action be tried at Toronto.
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CONFIDENTIALITY AGREEMENT

THIS CONFIDENTIALITY AGREEMENT (this "Agreement”) is dated the 21st day of
March 2014.

BY AND BETWEEN:

VimpelCom Ltd., a limited liability company under Bermuda law, having its business
address at Claude Debussylaan 88, 1082MD Amsterdam, the Netherlands, and
registered with the Dutch Commercial Register under the number 34374835
("VimpelCom”);

Global Telecom Holding S.A.E., a company under Egyptian law, having its business
address at 2005A Nile City Towers, South Tower, Corniche El Nile, Ramlet Beaulac,
11221, Cairo, Egypt ("GTH");

and

The Catalyst Capital Group Inc., a subsisting corporation under the laws of Ontario, on
behalf of Funds managed by it (the "Company”)

(hereinafter collectively referred to as the "Parties” and individually as a "Party”).

Jedede i

WHEREAS each Party has agreed to disclose to the other Party and has agreed to keep
confidential certain Confidential Information (as defined below) subject to the terms and
conditions hereinafter contained in relation to a potential transaction regarding the
acquisition, merger, business combination, financing or other investment of and in
VimpelCom's direct and indirect interest in Globalive Investment Holdings Corp. and its
direct and indirect subsidiaries (the “Project”);

NOW, THEREFORE the Parties have agreed as follows:

1. Definitions and Interpretation. The following expressions shall unless the context
otherwise admits have the following meanings:

“Agreement” has the meaning set out in the preamble to this Agreement.

“Affiliate” shall mean any entity that controls, is controlled by, or is under
common control with the Party (or such other entity for which such determination
is being made).

“Authorised Person” shall mean, in relation to a Party, any Affiliate, agent,
director, officer, employee, representative or professional advisor (including
without limitation legal advisors, auditors and accountants) and potential

CCG0023894-00001
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financing sources and the professional advisors of such Party, excluding.in
relation to the Company only, the Dave Entities.

"Claim” has the meaning set out in clause 18 of this Agreement.
“Company” has the meaning set out in the preambie to this Agreement.

“Confidential Information” means any and all non public, confidential and/or
proprietary knowledge, data, or information of the Disclosing Party or its Affiliate,
including, without limitation, any: (A) trade secrets, drawings, inventions,
methodologies, mask works, ideas, processes, formulas, source and object
codes, data, programs, software source documents, works of authorship, know-
how, improvements, discoveries, developments, designs and techniques, and all
other work product of the Disclosing Party or its Affiliate, whether or not
patentable or registrable under trademark, copyright, patent or similar laws; (B)
information regarding plans for research, development, new service offerings
and/or products, marketing, advertising and selling, distribution, business plans,
acquisition plans, business forecasts, budgets and unpublished financial
statements, licenses, prices and costs, suppliers, customers or distribution
arrangements; (C) any information regarding the skills and compensation of
employees, suppliers, agents, and/or independent contractors of the Disclosing
Party or its Affiliate; (D) concepts and ideas relating to the development and
distribution of content in any medium or to the current, future and proposed
products or services of the Disclosing Party or its Affiliate; (E) any other
information, data or the like that is labelied confidential or orally disclosed as
confidential; or (F) Notes. Confidential Information does not include any
information that (i) becomes generally available to the public other than as a
result of a disclosure by the Receiving Party or any of the Authorised Persons of
the Receiving Party in violation of this Agreement; (i) was in the Receiving
Party's possession prior to the disclosure of the Confidential Information by the
Disclosing Party pursuant to this Agreement, provided that the source of such
information was not known by the Receiving Party to be subject to an obligation
not to disclose such information; or (iii) becomes available to the Receiving Party
or the Autharised Persons of the Receiving Party on a non-confidential basis
from a source other than the Disclosing Party or any Authorised Person of the
Disclosing Party, provided that such source was not known by the Receiving
Party to be subject to an obligation not to disclose such information;.

“Disclosing Party” shall mean the Party to which the Confidential Information
relates.

"GTH" has the meaning set out in the preamble to this Agreement.

"LCIA" has the meaning set out in clause 18 of this Agreement.

“Notes" shall mean any memoranda, reports, analyses, extracts or notes that the
Receiving Party or any Authorised Person of the Receiving Party produced that

are based on, reflect or contain any of the Confidential Information.

“Party” has the meaning set out in the preamble to this Agreement.

CCG0023894-00002
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“Project” has the meaning set out in the recital to this Agreement.

“Purpose” shall mean the analysis, evaluation, structuring and negotiation of the
Project.

“Receiving Party” shall mean a Party that has received Confidential Information
relatirig to the other Party.

“VimpelCom" has the meaning set out in the preambie to this Agreement.

Term of the Agreement. This Agreement shall remain in force until three years
from the date hereof.

Obligations of the Receiving Party. Each Party shall agree that, as the Receiving
Panrty, it and its Authorised Persons:

3.1. shall take all measures reasonably practicable to ensure the continued
confidentiality of the Caonfidential information;

3.2.  shall not use the Confidential Information or any part of it for any purpose
other than the Purpose;

3.3. shall not disclose the Confidential information or any part thereof to any
person other than an Authorised Person under the terms and conditions
of clause 3.4;

3.4 shall (i) disclose the Confidential Information to an Authorised Person
only to the extent necessary to allow such Authorised Person to assist the
Receiving Party in the Purpose; (i) prior to disciosing any Confidential
information to any Authorised Person, inform such Authorised Person of
the confidential nature of the Confidential Information and of the terms of
this Agreement; (iil) be responsible for any breach of this Agreement by
any Authorised Person of the Receiving Party; and (iv) reimburse,
indemnify and hold harmless the Disclosing Party and the Authorised
Persons of the Disclosing Party from any damage, loss or expense
incurred as a result of the use of the Confidential Information by the
Receiving Party or any Authorised Person of the Receiving Party contrary
to the terms of this Agreement;

3.5. shall not take any copies or make any summaries or transcripts of the
whole or any part of the Confidential Information save as is necessary for
the Purpose;

3.6. shall notify the Disclosing Party immediately, if it becomes aware that any
Confidential Information has been disclosed to or is in the possession of
any person who is not an Authorised Person; and

3.7. shall, upon termination of this Agreement or at the written request of the
Disclosing Party, either destroy or return to the Disclosing Party (as the
Disclosing Party may reasonably direct) the Confidential Information that
is in tangible form, including any copies that the Receiving Party has

CCG0023894-00003
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Ownership of Confidential Information. All Confidential Information shall be
deemed to be (and all copies thereof or of any part or parts thereof shall become
upon the creation thereof) and shall remain the property of the Disclosing Party.

Inteliectual Property. This Agreement shall not operate as an assignment to the
Receiving Parly of any patents, copyrights, registered designs, unregistered
designs, trademarks, trade names or other intellectual property rights of the
Disclosing Party as may subsist in or be contained in or reproduced in the
Confidential Information and the Receiving Party shall not, nor shall any
Authorised Person of the Receiving Party or persons on the Receiving Party’s or
any Authorised Person’'s behalf, apply for any patent or registration of any
trademark or design or any other intellectual property right in respect of the
Confidential Information or any part thereof.

Right to Disclose. Each Party warrants that it has the right to disclose the
Confidential Information that it discloses under this Agreement and such
disclosure shall not violate any obligation, covenant or restriction imposed upon
such Party pursuant to any agreement, regulation, law or otherwise.

No Further Obligations. Nothing in this Agreement shall impose or be deemed to
impose on either Party an obligation to disclose Confidential Information or to
enter into any agreement or transaction and in particular shall not oblige either
Party to enter into any agreement with respect to the Project.

No Assignment. The Parties shall not assign or otherwise transfer their rights or
obligations under this Agreement.

Damages. The Receiving Party acknowledges and agrees that the Disclosing
Party would be damaged irreparably if any provision of this Agreement were not
performed in accordance with its specific terms or were otherwise breached.
Accordingly, the Disclosing Party will be entitled to an injunction or injunctions to
prevent breaches of the provisions of this Agreement and to enforce specifically
this Agreement and its provisions by an action or proceeding instituted in any
court having jurisdiction over the Receiving Party. Except as expressly provided
herein, the rights, obligations and remedies created by this Agreement are
cumulative and in addition to any other rights, obligations or remedies otherwise
available at law or in equity. Except as expressly provided herein, nothing herein
will be considered an election of remedies.

Execution of Additional Documents. The Receiving Party shall, as and when
requested by the Disclosing Party, do all acts and execute all documents as may
be reasonably necessary to prevent any loss, misuse or unauthorised disclosure
of the Confidential Information or any part of it by any of its Authorised Persons.

Severability. The illegality, invalidity or unenforceability of any part of this
Agreement for any reason whatsoever shall not affect the legality, validity or
enforceability of the remainder of this Agreement.

Agreement and Related Negotiations. Each Party agrees that, unless required
(pursuant to the advice of reputable outside legal advisors) by applicable law or
by the rules of any national stock exchange on which such Parly's securities are

45

CCG0023894-00005

51



15.

16.

17.

18.
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listed or by any competent regulatory authority (in any such case such Party will
promptly advise and consult with the other Party and its legal advisers prior to
such disclosure), without the prior written consent of the other Party, such Party
will not, and will cause its Authorised Persons not to, disclose to any person
other than the other Party and its Authorised Persons (a) the fact that
discussions or negotiations are taking place with the other Party conceming the
Project, (b) any of the terms, conditions or other facts related to the other Party's
participation in the Project, including the status thereof, or (c) the existence of
this Agreement, the terms hereof or that Confidential Information has been made
available pursuant to this Agreement.

Entirety of the Agreement; Previous and Subsequent Agreements. This
Agreement constitutes the entire agreement and understanding between the
Parties with respect to its subject matter and replaces all previous agreements
between, or understandings by, the Parties with respect to such subject matter.
This Agreement cannot be amended except by written instrument signed on
behalf of both of the Parties.

Third Party Rights. A person wha is not a parly to this Agreement has no rights
under the Contracts (Rights of Third Parties) Act of 1999 to enforce any term of
this Agreement.

Applicable Law. This Agreement and any non-contractual obligations arising out
of orin connection with it shall be governed by and construed in accordance with
English law.

this Agreement, including any question regarding its existence, validity or
termination (a “Claim”), may be referred to and finally resolved by arbitration
under the Rules of the London Court of International Arbitration (the "L.CIA"),
which Rules are deemed to be incorporated by reference into this Clause 18.
The dispute will be heard by a single arbitrator. If the Parties are unable to agree
an arbitrator within 15 days, then any Party may ask the LCIA to appoint one.
The arbitrator must have expertise in the matter(s) in dispute and not be a
present or former officer, employee, director, consultant for, or a greater than 1%
shareholder of any party to the arbitration. The place of arbitration will be the city
of London, England. The language of the arbitral proceedings will be English,
and the procedure (insofar as it is not governed by the Rules of the LCIA) will be
governed by English law. Insofar as they are legally able to do so, the Parties
hereby agree to exclude the jurisdiction of English courts. The decision of the
arbitrators will be final, binding and enforceable against the Parties and a
judgment upon any award rendered by the arbitrators may be entered in any
court having jurisdiction thereof.

Insider Trading. The Company hereby acknowledges that it is aware, and will
inform its Authorised Persons, that the securities laws of the United States (as
well as stock exchange regulations) and the securities laws of any other country
applicable to the Company prohibit any person who has material, non-public
information concerning VimpelCom and GTH or a possible transaction involving
VimpelCom and GTH from purchasing or selling VimpelCom’s and GTH’s
securities when in possession of such information and from communicating such

44
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EXCLUSIVITY AGREEMENT

THIS EXCLUSIVITY AGREEMENT (the “Exclusivity Agreement”) is made as of the 23rd
day of July, 2014,

AMONG:

THE CATALYST CAPITAL GROUP INC., a corporation subsisting
under the laws of Ontario, on behalf of Funds managed by it (“Catalyst™)

AND:

VIMPELCOM LTD., a company subsisting under the laws of the
Netherlands (“VimpelCom™)

WHEREAS Catalyst and VimpelCom (the “Parties”) are considering a possible business
transaction involving the acquisition by Catalyst of 100% of the common shares of Globalive
Wireless Management Corp. (“GWMC”)(the “Transaction™);

AND WHEREAS the Parties have entered into that certain confidentiality agreement dated
March 21, 2014 (the “Confidentiality Agreement”) in connection with the Transaction;

NOW THEREFORE THIS EXCLUSIVITY AGREEMENT WITNESSES that in
consideration of each of the Parties continuing discussions concerning, and committing time and
effort to assess, the Transaction and the negotiation of definitive agreements in respect thereof
(the “Transaction Agreements™), and for other good and valuable consideration, the receipt and
. sufficiency of which are hereby acknowledged by each of the Parties, the Parties hereby agree as
follows:

L. Definitions

In this Exclusivity Agreement, the following words, phrases and expressions shall have tie
following meanings, together with the definitions set out above:

(a) “Affiliate” means a person, company or other form of entity or enterprise which,
direetly or indirectly, Controls or is Controlled by a Party, or is under Control of a
third party which also Controls a Party, where “Control” means possession,
directly or indirectly, of the power to direct or cause direction of management and
policies through ownership of voting securities, contract, voting trust or
otherwise, provided; however, that, for purposes of this Agreement;

@) Global Telecom Holding S.A.E., a company subsisting under the laws of
the Netherlands and its subsidiaries (which term, as used in this
Agreement, has the meaning attributed to it in the Ontario Business
Corporations Act) shall be considered to be Affiliates of VimpelCom,; and

(ii)  AAL Telecom Holdings Incarporated, a company controlled by Anthony
Lacavera, and its subsidiaries (which, for greater certainty do not include
GWMC and its subsidiaries) are not Affiliates of VimpelCom;

WS Lognh\069758Y00002410641225v]
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“Alternative Transaction” has the meaning given to such term in Section 2(b);
“Confidentiality Agreement” has the meaning given to such term in the recitals;
“Parties” has the meaning given to such term in the recitals;

“Representative” means any director, officer, employee, agent, advisor, banker
or consultant of a Party or any of such Party’s Affiliates;

“Transaction” has the meaning given to such term in the recitals;

“Transaction Agreements” has the meaning given to such term in the recitals;
and

“YimpelCom” has the meaning given to such term in the recitals.

2. Exclusivity

From the date hereof until the earlier of (i) the execution of the Transaction Agreements, and (ii)
11:59 pm on July 30, 2014 (the “Expiry Time”):

(2)

(®

(c)

VimpelCom and Catalyst shall and shall cause their respective Affiliates to deal
exclusively with each other in connection with the Transaction and VimpelCom
shall use its reasonable efforts to ensure that GWMC and its subsidiaries deal
exclusively with Catalyst and its respective Affiliates in connection with the
Transaction;

VimpelCom shall not, shall ensure that its Affiliates will not, and shall use its
reasonable efforts to ensure that GWMC and its subsidiaries do not, directly or
indirectly, through any of its or their respective Representatives, solicit or
encourage offers from, participate in any negotiations or discussions with, enter
into any agreements with, or furnish any information to, any person regarding any
alternative transaction to the Transaction (including but not limited to an
acquisition, merger, arrangement, amalgamation, other business combination,
joint venture or equity or other financing) involving GWMC or any of its
subsidiaries, their respective voting or equity shares or any of their respective
material assets (an “Alternative Transaction”),

VimpelCom shall, shall cause its Affiliates and its and their respective
Representatives to and shall use its reasonable efforts to ensure that GWMC and
its subsidiaries, (A) discontinue or cause to be discontinued any existing activity
of the nature described in Section 2(a), including but not limited to precluding
access to any due diligence data room (except for access provided to Catalyst and
its Representatives) and (B) enforce and not release any third party from, or
otherwise waive, any standstill covenants or obligations owed by any such third
party to VimpelCom and/or its Affiliates and/or GWMC or its subsidiaries under
any confidentiality agreement entered into with respect to a potential Transaction

WSLegul\0697 58\00002\1 064 1225v3
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involving GWMC or any of its subsidiaries, their respective voting or equity
shares or any of their respective material assets; and

(d  VimpelCom shall;

(D) ensure that its Representatives who are aware of the potential Transaction
are made aware of the provisions of this Section 2;

(i) use its reasonable efforts to ensure that the Representatives of GWMC and
its subsidiaries who are aware of the Potential Transaction are made aware
of the provisions of this Section 2;

(ifi)  direct the Representatives referred to in (i) to comply with the terms of
this Exclusivity Agreement; and

(iv)  use its reasonable efforts to cause the Representatives referred to in (ii) to
comply with the terms of this Exclusivity Agreement.

3. No Obligation to Complete Transaction

The Parties acknowledge that the terms of this Exclusivity Agreement do not obligate them to
proceed with a Transaction and that no such obligations will arise unless and until written
Transaction Agreements between the Parties have been executed and delivered.

4, Confidentiality

Fach Party shall hold the existence and terms of this Exclusivity Agreement in confidence in
accordance with the terms of the Confidentiality Agreement and shall only disclose the existence
and terms of this Exclusivity Agreement to its Representalives who have a bona fide need to
know such information in connection with such Party’s evaluation of the Transaction.

3. Binding Nature, Term and Termination of Kxclusivity Agreement

Pending the execution by the Parties of the Transaction Agreements, this Exclusivity Agreement
shall constitute a legally enforceable agreement between the Parties. The execution of the
Transaction Agreements does not constitute a condition precedent to this Exclusivity Agreement,
This Exclusivity Agreement shall terminate without any further action of the Parties immediately
upon the earliest of: (i) the execution of the Transaction Agreements, (ii) the Parties agreeing in
writing to terminate this Exclusivity Agreement; and(iii) the Expiry Time. For greater certainty
and notwithstanding any other provision hereof, the terms of Section 4 shall survive any such
termination of this Exclusivity Agreement.

6. General
(a) Headings in this Bxclusivity Agreement shall not affect the interpretation of this

Exclusivity Agreement. If any provision or part of this Exclusivity Agreement is
unenforceable, such unenforceability shall not affect the enforceability of the

WSLegai\069758\00002\1064 1225v3
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balance of this Exch.isivity Agreement which shall be interpreted as if the
unenforceable provision had not been a part hereof.

Neither Party may assign this Exclusivity Agreement or any part hereof without
the other Party’s prior written consent.

Without prejudice to any other rights or remedies that Catalyst may have, Catalyst
shall be entitled, without proof of special damages, to the remedy of injunction or
such other equitable relief for any threatened or actual breach of this Exclusivity
Agreement,

This Exclusivity Agreement shall enure to the benefit of and be binding upon the
Parties hereto and their respective successors and permitted assigns.

This Exclusivity Agreement shall be governed by the laws of the Province of
Ontario and the federal laws of Canada applicable therein and the Parties hereby
attorn to the non-exclusive jurisdiction of the courts of the Province of Ontario,

This Exclusivity Agreement may be executed in one or more counterparts, all of
which together shall constitute one and the same document. This Exclusivity
Agreement and any counterpart thereof may be delivered by facsimile or other
electronic transmission and when so delivered will be deemed to be an original.

This Exclusivity Agreement, together with the Confidentiality Agreement,
constitutes the Parties’ entire agreement and understanding relating to the subject
matter hereof and supersedes all previous or contemporaneous agreements,
atrangements, negotiations or- understandings between the Parties (whether
written or oral) with respect to the subject matter hereof.

Time is of the essence of this Exclusivity Agreement.

IN WITNESS WHEREOF this Exclusivity Agreement has been executed by each of the Parties
as of the date first written above.

THE CATALYST CAPITAL GROUP INC.

on behalf of Funds managed by it

By:

-

?ﬁﬁorimd Signatory
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- Greg Boland
#

From: - Greg Boland

Sent: Monday, July 21, 2014 3:25 PM
To: Michael Leitner

Cc: Friesel, Jonathan

Subject: RE: RE: Update

We asked for that a couple times and didn’t work.

From: Michael Leither [mailto:Michael. Leitner@tennenbaumcapital.com]
Sent: Monday, July 21, 2014 2:33 PM

To: - Greg Boland

Cc: Michael Leitner; Friesel, Jonathan

Subject: Re: Update

I heard catalyst is seeking exclusivity this week.

Sent from my iPhone. Please excuse typos

On jul 21, 2014, at 1:16 PM, "-  Greg Boland" <gragz boland@westfacecapital.com > wrote:

Felix was contacted Friday. He is likely granting permission today.

Greg Boland - President and CEO | West Face Capital inc.

2 Bloor Street East, Suite 3000 | Toronto, ONM M4W 1A8
<image001.jpg> Tel:647-724 8901

Email : grag.aoland@westfacacapital.cam

Nikol 647-724-8918| nikol.markovic@westiaczapitai.com

WFC0069995
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From: - Greg Boland

Sent: Tuesday, July 22, 2014 9:14 AM
To: Tom Dea

Subject: FW: FW:

From: Michael Leitner [mailto:Michael.Leitner@tennenbaumcapital.com]
Sent: Tuesday, July 22, 2014 8:32 AM

To: Tony Griffin
Cc: - Greg Boland; Michael Leitner; Peter Fraser

Subject: Re:

Cell 310 746 8098

Sent from my iPhone. Please excuse typos

On Jul 22, 2014, at 2:30 PM, "Tony Griffin" <tony.griffin@westfacecanital com > wrote:

Yes - Michael | can call you in approx 30 mins - what number can | reach you at ?

From: Greg Boland <greg boland@westfacecapital.com>
Date: Tuesday, July 22, 2014 1:12 PM
To: Michael Leitner <mmichaglleitner@tenneniaumcanital. com >, Anthony Griffin

<tony.griffin@westfacacapital.com >
Cc: Greg Boland <azreg boland@westfacecapitai.com >, Peter Fraser
<peter fraser@westfzcacapitzl com>

Subject: Re:

Tony,
Can you coordinate info exchange. I would like a cousolidated model of cash flows so we are all

speaking same language.

[ am around all day.

-------- Original message --------

From: Michael Leitner

Date:07-22-2014 2:49 AM (GMT-05:00)
To: Tony Griffin

Cc: - Greg Boland ,Peter Fraser

Subject: RE:

i spoka w Felix. We are free to work togethar. We should try and speak today. Catalyst may
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have this in a2xclusivity by the and of the week 59

From: Tony Griffin [mailto:tony griffin @westfacecapital.com ]
Sent: Monday, July 21, 2014 8:17 PM

To: Michael Leitner

Cc: - Greg Boland; Peter Fraser

Subject:

Michael

I just spake with Felix Saratovsky at VC - he is willing to provide consent for us to speak with
you and exchange information - he did want to connect with you today to discuss.

Regards,

Tony Griffin
Off: 647.724.8912
Cell: 647.500.8912
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- Greg Boland

From: - Greg Boland

Sent: Wednesday, July 23, 2014 10:42 AM
To: Peter Fraser; Tom Dea; Tony Griffin
Subject: FW: FW: Exclusivity Granted

From: Friesel, Jonathan [mailto:JFriesel @oakhillcapital.com]

Sent: Wednesday, July 23, 2014 10:22 AM
To: Diesbach, Benjy; Michael Leitner (Michael.Leitner@tennenbaumcapital.com); Lawrence Guffey; PScott@glic.com;

alek.krstajic@gmail.com; - Greg Boland
Cc: Hahn, Adam; Li, David; Baker, Scott
Subject: Exclusivity Granted

Herbst called me to say that the company has entered into exclusivity at the reserve price - $150 million. As
always, he is skeptical that they will get there. Nonetheless, the company is tied up for 5 to 7 days.

JONATHAN FRIESTL

Puriner




Pater Fraser | Wast Face Capital inc,

2 Bloeor Street £3st, Suite 3000 | Toronto, GN MaW 1A8

Tel: 647-724-8903 | Fax; 647-724.8310
<imagelQl.jng> Email: peter.fraser@westizcenapital.com

This & mail and any attachments may contain confldential information. If yau are not the intendead recipient, picase notify the
sandar immediately by return e-mail, datete it, and destroy any capies. Do not forward it to anyone, Any dissemination or use
of this information by a gerson other than the intended recivient is unauthorized.

From: Michael Leitner [mailto:Michael. Laitner@itennenbaumcapital.com]

Sent: August-01-14 3:45 PM

To: Friesel, Jonathan; Lawrence Guffey (lg@lgcarn.com); - Greg Boland; Tony Griffin; Peter Fraser;
Diesbach, Beniy; Patrick Scott; Raobert Goldschein; Sean Berry; Hahn, Adam; Levy, Kevin

Subject: RE: Process w VIP

] just heard that Yimpelcom i5 taking the Catalyst SPA to the board this weskend. There has

Leen na retrade as of yet, but parties are bracing for it. Suggest we get oo a call to distuss.
Have some feedback on price levels as well. 1Y mai\e n“/5“|T free for today, but suggest we get
a guick call earlier the better ..l can do lpm gst iin

From: Friesel, Jonathan [maittoJFrizgsel@oakhillcapital.com |
Sent: Friday, August 01, 2014 10:36 AM
Ta: Michael Leitner; Lawrence Guffey ( 3
Griffin; Peter Fraser (oater fraser@west
Goldschein; Sean Berry; Hahn, Adam; Levy, |<evm
Subject: RE: Process w VIP

rag.boland@westfacecapital.com; Tony

); Dieshach, Benjy; Patrick Scott; Robert

g
)
™

We are OK with doing the work. Let’s be efficient on the spend. Please include Kevin Levy on

the drafts, Thanks.
iF

I o ars not e i

ennenbauvmcapital.com

From: Michael Leitner [mailto:Michaei e
Sent: Friday, August 01, 2014 7:18 AM

To: Friesel, Jonathan; Lawrence Guffey (\z@lzcag. ﬂm) zreg.poland@wescfacecapital.com;
Tony Griffin; Peter Fraser (paiar frasar@westfacacapitai.com ); Dieshach, Benjy; Patrick Scott;
Robert Goldschein; Sean Berry; Hahn, Adam

Subject: Process w VIP

Importance: High

Presuming we recancile our models (which should be done today}, my strong view is that we
need to be in a position to send to VIP a letter summarizing our terms; work process and SPA
before the end of their exclusivity. We may elect that we don’t send for a variety of tactical
reasons, but we should be in a position to do so. Summarizing our process and economic terms
are straightforward, and we can hash out over a call amongst principals, but the SPAis not a
short work process. We would need to start that today, which requires either MacMillan or
Davies and the recognition by all that we’re going to incur some additional costs.

WFC0047832



Absent an SPA that is close to the last round of VIP comments we received (over the phone), |

think our offer is weak. Others should chime in and we can get on a call early today to discuss, 62
but if we’re to move on this, we need to get one of our SPAs in a position to be sent out. This '

requires the weekend to get this into shape and buy in from all 4 co-investors.

Peter and | can work out whase draft to use, but | wouldn’t delay on this if we are to be credible.

WFC0047832
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Peter Fraser
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From: Peter Fraser

Sent: Thursday, August 07, 2014 6:47 AM

To: Tony Griffin; Tom Dea; John Maynard; Yu-lJia Zhu; Stephen Miller
Cc: Patrick Barry

Subject: Fw: Fw: Superior Proposal to purchase WIND Canada

—(y

Wi,

From: Michael Leitner <Michael.Leitner@tennenbaumcanpital.com>
Sent: Thursday, August 07, 2014 3:02:08 AM

To: Lawrence Guffey {lg@lgcap.com); - Greg Boland; Peter Fraser
Subject: FW: Superior Propaosal to purchase WIND Canada

From: Michael Leitner

Sent: Wednesday, August 06, 2014 11:56 PM

To: Hasan, Faaiz; Felix Saratovsky (felix.saratovsky@vimpelcom.com); lonathan Herbst
(jonathan.herbst@ubs.com)

Cc: Lawrence Guffey (lg@lgcap.com); Peter Fraser (peter.fraser@westfacecapital.com);
greg.boland@westfacecapital.com

Subject: Superior Proposal to purchase WIND Canada

Gentlemen,

Our Investor Group is pleased to provide you the outlines of a superior proposal to purchase WIND Canada that
we will deliver to you and your Board of Directors for evaluation during your upcoming Board meeting. Over the
course of the last month, we have further invested significant resources finalizing our technical and business
diligence; and will be pleased to provide you binding commitments that contain no diligence outs.

* We intend to deliver to the Board binding commitments to purchase Vimpelcom’s equity and debt
interests, under a very straightforward securities purchase agreement, for a cash amount that will
approximate the net amounts distributakle to Vimpelcom hased on the “reserve price”. In order to
simplify the engagement with our group, our purchase agreement is not for the Company, just for
Vimpelcom's equity interests and shareholder loans. Our Group believes that we can finalize this simple
purchase agreement construct in less than 24 hours.

* Our proposal will be superior to any other offer as our proposal will not require regulatory approval and
our Investor Group will be able to close and fund the transaction within 24-48 hours after signing. Our
transaction will not be a change of control of the Campany, and as a result requires no engagement with

the regulatory authorities.
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» With the benefits of an immediate sign and close, our proposal will be economically superior to any other
proposal by significantly reducing the accruing interest on the Company’s Vendor Loans that will anly
reduce Vimpelcom's net distributable proceeds. Vimpelcom's net proceeds are reduced by S1.5M per
month given the high default interest rates under Company’s Vendor loans. Further, Vimpelcom will
not face any further risk of funding working capital, or face any other adverse financial consequences,
that may arise between signing and closing under a transaction that requires regulatory review.

» Our Investor Group has secured debt commitments to refinance the Vendor Loans, and our proposal
contemplates purchasing the Vendor Loans at par upon the closing of our purchase of Vimpelcom'’s
financial interests. We are pleased that our financing providers are also capable of paying out the
Vendor Lenders on the same accelerated time frame as our Investor Group contemplates closing this

transaction with Vimpelcom.

We intend to provide you all of the necessary documentation for your evaluation prior to your upcoming board
meeting this week.

We realize the missteps we had in your process may have cast some doubts on our seriousness and
commitment to conclude a transaction with you. We hope that our subsequent submission will allow you to

conclude that our only intention is to conclude a transaction with you in a manner supportive of your process,
and consistent with your objectives on value and over achieving your expectations on timing.

Best regards, Michael

Michael Leitner
Managing Partner
Tennenbaum Capital Partners

310-566-1039



Michael Leitner

From: Michael Leitner

Sent: Friday, August 15, 2014 2:28 PM

Tao: - Greg Baland; Jordan Schwartz

Cc: Peter Fraser; Patrick Barry; Lawrence Guffey; Tony Griffin; Patrick Scott; Michael Serruya; Sean Berry; Nicholas Kim; Robert Goldschein
Subject: RE: RE: Equity Commitment

Agree this makes sense  Larey s going to call Michael Serruya

From: - Greg Baland {mailto:greg.bofand@westfacecapital.com)

Sant: Friday, August 15, 2014 8:46 AM

To: Michael Leitner; Jordan Schwartz

Cc: Peter Fraser; Patrick Barry; Lawrence Guffey; Tony Griffin; Patrick Scott; Michael Serruya; Sean Berry; Nicholas idm; Robert Goldschein

Subject: RE: Equity Commitment

Michael and Michael ,

I think it wauld be easy and painiess to put in a letter enfarcing willingness to provide equity financing. If the Cataiyst deal gets wobbly the more heft we have in aur
syndicate the better. Is there any reason we can't do this asap to at leaf maximze our optionality?

itner fitennenbaumcapital com>»

From: Michael Leitner <i\lichze!
Sent: August-14-14 20:15

To: Jordan Schwartz

Cc: Peter Fraser; Patrick Barry; - Greg Boland; Lawrence Guffey; Tony Griffin; Patrick Scott; Michael Serruya; Sean Berry; Nicholas Kim; Robert Goldschein

Subject: RE: Equity Commitment

o5t one full week and no annauacament. * spoke
e hoidug 15 or what the issues ara, but ciearly thera
2w wil stay tuned an this, Hut no sews is good

el Froday - astensiliy (o apnrove the hird i hand®. 17s now heen
ards: don't burn the file yat’, : gen’t have any inaight as ta
e bern announced. Eviea VIP s corporate appraval precess doesn't take one week

From: Jordan Schwartz [ malito sordan. schwart @ marzanes com|
Sent: Wednesday, August 13, 2014 10:09 AM
To: Michael Leitner
c: Peter Fraser; Patrick Barry; - Greg Boland; Lawrence Guifey; Tany Griffin; Patrick Scott; Michael Serruya

Subject: Re: £quity Commitment

Hi Michael, are you available at 11 am Pacilic? Michael S and [ wiil call you.

Jordan

Sent from my {Phone

cl L cimenatenneabiymeanitalcom> wrote:

SoinT, axclusivity v L Bul s not over untii

over rather than [ater At thi

signed,

From: Peter Fraser [sailto:peter i aser @westiacetaoizal com)
Sent: Tuesday, August 12, 2014 1.25 PM
To: jordan Schwartz
c: Patrick Barry; - Greg Boland; Lawrence Guffey; Tony Griffin; Patrick Scott; Michaei Leitner; Michael Sarruya

Subject: RE: Equity Commitment

yreows, D

Peter Fraser < *Wes! Faca Can:bai Inc
Surte 1000 | Toronm, 3N MAW 145

Blowr Strezt

)
T

<imaged0L|pg>  zmaii: suter frosypliee et apitzlynm

T e nulily the seader immediataty ov catuen 2 nad, deiete 1, and Jastray any cogies. Da ant iapwaed

tain confidential tnformat.on, o1 53
N thy s pusson a5 e thae Hhe nozad,

i< mmail and &y Aattachmpnis may
Hayune. Any Uisser st e

ad

COvErteE] meroencs com. |

From: Jordan Schwartz [imaliipuedan 5
Sent: August-12-14 2:39 PM

Ta: Peter Fraser

Ce: Patrick Barry; - Greg Boland; Lawrence Guffey; Tonv Griffin; Patrick Scott; Michael Laitner; Michael Serruya
Subject: Re: Equity Commitment

Yoy, Michael swag rraveling but can we set sip 4 eal! for tomorcow morning?

WFC0051186



dordan

Sent fram 1y iPhone

On Aug 12,2044, ar [1:15 AM. Peter Prasec <o Cwestieecspital.cons wrote:

Hi lordan:

Ay word from Michae! 5?2
Thanjks!

Patar

From: Jordan Schwartz < ;erian T
Sent: Sunday, August 10, 2014 10:19:46 PM

To: Michael Leitner

Cc: Barry, Patrick; Peter Fraser; - Greg Boland; Lawrence Guffey (ig@igeag.com) (lg@lgcap.com); Tony Griffin; Patrick Scott
Subject: Re: Equity Commitment

I fust got word from Michael ihat he is tied up now imt! 10 i Pacific. i he were to be avaifable then for a call could you take it the, What's Jatest time
you can take a catl tonight) [F not tet's iy o plan for first thing in the am (what's vour availability like tomutrow ara?)

fordan
Sent fram my iPhone

Ou Aug 10, 2014, at $:28 P, Michael Leimer <Mich 1 wlore:

Jorlan is michael going 1o call me this evening?

Sent trom my iPhone. Pleuse sxcuse typos

On Aug 10, 2014, ar :04 PM. “Jordan Schwaniz” <jurdan I wrane:
Sull trywyg fo coanect with Michael S.

Sent from my iPhone

On Aug 10, 2014, at 6:27 PM, Michael Leitner <

e wrote:

wowd be great o
cOmMIUMents Hay come

sernd this in taniaht. « took the Hberty of mentioning ta U8S that this last ieg of the
5 SVEning,

Fram: Barry, Patrick [raaiito:PRarn@dwpv.com)|

Sent: Sunday, August 10, 2014 2:08 PM

To: 'Petar Fraser’; lordan Schwartz

Cc: - Greg 3oland; Lawrence Guffey {la@locap.com) {lg@igeap.cam); Michael Leitner: Tony Griffin; Patrick Scott
Subject: RE: Equity Cormmitment

Redacted

Fauioh Sarry 3w

From: Peter Fraser [ magta
Sent: August 10, 2614 1:20 PM
To: Jordan Schwartz

Loy, Michael Leitnel

WFC0051186



Redacted

Porer ¥raser o Capital bre

1 B3 lovar Siyeat Easr, Syite S000 Vorgato, QN AW Tax

Emand 1 petes

From: Jordan Schwartz [mal@:jordan.schwartzdfdl - mergenes.com |
Sent: August-09-14 9:08 PM
To: Peter Fraser

Subject: Re: Call

Ok greal. Speak then

Sent from my iPhoge

On Aug 9, 2014, at 8:2% PM, Peter Fraser <gerer 1 atfaces i o
Sure - That should be fina

teoking forward o speaiing with you.

Petar

Sapiiul loc.
wente N MW Las

Perer Fraser: Wes
2 Blooe Sereel Basy
G903

r
<imaged0l)pg>  boail: piwnfimive

From: Jordan Schwartz [
Sent: August09-14 3:25 PM
To: Peter Fraser

Subject: Re: RE: RE: Re:

Could you speak at 10:307
Sent from my iPhons

On Aug 9, 2014, at 6:54 PM, Perer Fraser < pufer io IeoEpislcoue weole:

Hi iordan:
Shall we say 9 AM?
Peter

¢ Capitai Inc.
i Tovomee. 7N MAW (AR

Peeur Veaser
2 hewr St

ay 447 FReie

3
Q5

LS14

g2001 jpg>

From: Iordan Schwartz { mailto:tardan sciovarteidl mergence.com |
Bent: August-02-14 6:52 PM
To: Petar Fraser

Subject: Re: RE: Re:

Unforrunately [ ant ot available this cvening - could you speak tamorrow moming? [ am
around all day tomotrow.,

Jordan

Sent from my {Phone

On Aug 9, 2014, al 6:5L PML Peter Fraser el APURL O WL
Hi fordan;

Wonid 7:30 this avening wark for you?
Ny celt coverage is oot
then.

Thanks!

A16 400 5702

ter

wope fo be abla to take yaur calt

Petier Feaser OVesl Eace € amal “oe
na, ON AAW (38
n

2 Alour Strwer F
L EN
<imageCl pg> cmwi:

6/
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From: jordan Schwartz |
Sentz August-09-14 6:
Ta: Anthony Lacavara
Cg: Peter Fraser
Subject: Re:

Thanks Tony,
Pever, please let me kuow wien might be a good tdme ro conneet by phone,
Regards,

Jordan

Anthony Lacavera
> Wrole:

G Sar Aug 2. 2014 aco:16 PML

it 2

al gt

- 686

WFC0051186



Peter Fraser
_

From: Peter Fraser

Sent: Tuesday, August 12, 2014 9:06 AM
To: Tony Griffin; - Greg Boland
Subject: Re: Re: <no subject>

Sure. | spoke to Laitner last night around 1130, No news or contact from Serruya at all. Herbst said he can't
raally talk but wasn't too encouraging. | said you could meet Felix in Amsterdam if he wanted,

From: Tony Griffin
Sent: Tuesday, August 12, 2014 8:25:15 AM

To: Peter Fraser
Subject: <no subject>
1 have still seen nathing on Wind announced and the exclusivity was to expire yesterday. No word back from Felix

either.
Should | fire off an email to Leitner to check in ?

WFC0051878
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Commercial List Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF the Business Corporations Act, R.S.0.
1990, c. B.16, as amended, Section 182

AND IN THE MATTER OF Rule 14.05(2) of the Rules of Civil
Procedure

\\

SRR R
A0~ AND IN THE MATTER OF a proposed arrangement
' “v., jinvalving Mid-Bowline Group Corp., its shareholders and
4 optiophoiders, Shaw Communications Inc., and 1503357

o ... Albétta Ltd.

gz NOTICE OF APPLICATION

TO: THE RESPONDENTS

A LEGAL PROCEEDING HAS BEEN COMMENCED BY THE
APPLICANT. The claim made by the Applicant appears on the following pages.

TH!S APPLICATION will come on for a hearing before a Judge presiding -
over the Commercial List at 330 University Avenue, 7" Floor, Toronto on a-datete-be Janvary
established by the Commercial List Office at 40:08-a+m. or as soon after that time as the & rone

matter can be heard. w7130

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any
step in the Application, or to be served with any documents in the Application, you or an
Ontario lawyer acting for you must forthwith prepare a Notice of Appearance in Form
38A prescribed by the Rules of Civil Procedure, serve it on the Applicant's lawyer and
file it, with proof of service, in this court office, and you or your lawyer must appear at

the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your Notice of
Appearance, serve a copy of the evidence on the Applicant's lawyer and file it, with
proof of service, in the court office where the Application is to be heard as soon as
possible, but not later than 2:00 p.m. on the day before the hearing,

exria No._ [ oate._ e/ A/ Rrz
wquess:ﬁUw Cagiaw

cAsE: L ATFALr ST ¥- ViAbie Cart

MEERONG COURT REPOCRTHNG G,

3287386
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE
GIVEN [N YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU
WISH TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID

OFFICE.

Date: December 25 2015 Issued by: f7/ |

|v / +f
w Addl’éSS Ofm £, 5 QDA e 10V

330 University Avenue Registiar
7% Floor’
Toronto, ON M5G 1R7

TO: THE HOLDERS OF COMMON SHARES OR OPTIONS OF MID-
BOWUNE GROUP CORP. SET OUT IN SCHEDULE "A"

AND TO:  The Catalyst Capital Group. Inc.

77 King St. W.
Toronto ON MSK 2A1

3287306

—
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APPLICATION
The Applicant, Mid-Bowline Group Corp. (the "Corporation”), makes

application for:

3287386

(a)

(o)

(a)

(b}

{c)

(e}

an order concluding as to the faimess to the shareholders and
optionholders of the Corporation of, and approving and implementing, the
plan of arrangement (the "Plan of Arrangement") proposed by the
Corporation pursuant to éection 182 of the Business Corporations Act
(Ontario), as amended (the "OBCA"}, substantially in the form attached as

Appendix "A" to this Notice of Application; and

such further and other relief as this Honourable Court deems just.
THE GROUNDS for the Application are:

all statutory requirements under the OBCA have heen fulfilled;

the proposed Plan of Arrangement is in the best interests of the

Corporation, is fair and reasonable to the stakeholders of the Corporation,

and is put forward in good faith;
section 182 of the OBCA;
rules 14.05(2) and 38 of the Rules of Civil Procedure; and

such further and other grounds as counsel may advise and this

Honourable Court may permit.



SCHEDULE "A"

LIST OF SHAREHOLDERS

| Globalive Turbine Corp. 1

Globalive Turbine Corp. 2

! Globalive Turbine 3 LP

Serruya Private Equity Inc.

| Luxembourg Famous Star SARL

Tennenbaum Oppertunities Partners V, LP

Tennenbaum Opportunities Fund VI, LLC

Special Value Opportunities Fund, LLC

Special Value Expansion Fund, LLC

Tennenhaum Senior Loan Fund [V-B, LP

Tennenbaum Special Situations Fund [X, LLC

Tennenbaum Special Situations |X-0, LP

Siguler Guff Hearst Opportunities Fund, LP

Maycomb Holdings IV, LLC

WAL Telecom L.P.

B84NM Holdings, LP

Rabert MaclLellan

David Carey

Hamid Akhavan

Peter Rhamey

Alek Krstajic

3287386



LIST OF OPTIONHOLDERS

Alek Krstajic

Glen Campbell

Bruce Kirby

Bob Boran

Brian O'Shaughnessy

Ted Flanigan

Tamer Saleh

Atif Ahmad

Nora Brooks

John Lucato

Jennifer Douglas

Dean Price

Asser El Shanawany

Hamid Akhavan

Ed Antecol

Radek Krasny

Frank Bassano

Amor Mohammed

Magued Sorial

Ronny Hanna

Charbel Rizk

Wendy Perego

Mathew Fran_iggn

3287386
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1986 or any provision of provincial, state, local or foreign tax law, in each case as amended. To the extent
that amounts are so withhield, such withheld amounts shall be treated for all purposes herecf as having
been paid to the holder of the Eligible Option Shares in respect of which such deduction and withholding
was made, provided that such withheld amounts are actually remitted to the appropriate taxing authority.
The determination of whether an amount is requirad to be deducted or withheld shall be at the sale

discretion of Guarantor and Purchaser.

4.4 No Liens

Any exchange or transfer of securities pursuant to this Plan of Arrangement shall be free and
clear of any Encumbrances, adverse claims or other claims of third parties of any kind,

4.5 Paramountcy

From and after the Effective Time: (i) this Plan of Arrangement shall take precedence and pricrity
over any and all Purchased Shares or Opticns issued prior to the Effective Time; (ii) the rights and
abligations cof the Former Shareholders and the former holders of Options shall be sclely as provided for
in this Plan of Arrangeément; and (iil} all actions, causes of action, claims or proceedings (actual or
contingent and whether or not previously asserted) based on or in any way relating fo any Purchased'
Shares or Opfions shall be deemed to have been settled, compromised, released and determinad without

lizbility except as set forth herein.

ARTICLE 5
AMENDMENTS

5.1 Amendments to Plan of Arrangement

{a) The Corporation, the Vendors' Representatives and Purchaser may amend, modify
and/or supplement this Plan of Arrangement at any time and.from time to time prior to the
Effactive Time, provided that each such amendment, modification andfor supplement
must: {i) be set out in writing; (i) be approved by the Corperation, the Vendors’
Representatives and Purchaser; and (i) be filed with the Court.

(b) Any amendment, madification or supplement to this Plan of Arrangement that is directed
by the Ceurt shall be effective only if: (i) it is cansented to in writing by each of the
Caorporation, the Vendors’ Representatives and Purchaser (in each case, acting
reasonably); and (ii).if required by the Court, it is consented fo by Shareholders, voling in
the manner directed by the Court.

(c) Any amendment, modification or supplement to this Plan of Arrangement may be made
folfowmg the Effective Date unilaterally by Purchaser, provided that it concerns a matter
that is salely of an administrative nature required to better give effect to the administrative
implementation of this Plan of Arangement and is not adverse to the interests of any
Former Shareholder or former holders of Gpfions.

ARTICLE 6
FURTHER ASSURANCES

6.1 Further Assurances

Notwithstanding that the transactions and events set cut herein shall occur and shall be deeried
to occur in the order set out in this Plan of Arrangement without any further act or formality, each of the
Parties to the Arrangement Agreement shall make, do and execute, or cause to be made, done and
executed, all such further acts, deeds, agreements, transfers, assurances, instrunients or decuments as

D-8
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Rocco DiPucchio Lax

Direct (418) 596-2288 rdipucchio@counsel-taronto.com ' o

File No. 13552 O Sullivan
Lax O'Sulllvan Lisus Gottlisb LLP Lisus

Suite 2750, 145 King Straet W, Toronto ON M6H 148 Canada &
T 416 508 1744 F 418 598 3730 www.counsel-toronto.com GOttI e b

January 6, 2016

BY EMAIL

WITH PREJUDICE

Matthew Milne-Smith/Andrew Carlson Michael Schafler

Davies Ward Phillips & Vineberg LLP Dentons

Suite 400, 155 Wellington Street West Suite 400, 77 King Street West
Toronto ON Toronto-Dominion Centre
M5V 3J7 Toronto Ontario M5K 0A1

Dear Counsel;

Re: Re. Mid-Bowline Group Corp.
Court File No. CV-15-11238-00CL

We write to express our concern at the manner in which your clients are
attempting to mis-use the Plan of Arrangement process under the OBCA to determine
and release our client's claim against West Face Capital for a constructive trust over
West Face'’s interest in Mid-Bowline Group.

Initially, from our review of the Notice of Application you delivered last week, we
understood that the purpose of hearing before Justice Newbould was to determine
whether the Court has the jurisdiction to approve a Plan of Arrangement that seeks to

release Catalyst's claim.

In light of our discussion on January 4 concerning the evidence Mid-Bowline
expects to adduce at the hearing, we now understand that what is intended is a form of
mini-trial of our client’s claim for breach of confidence in the Catalyst v. Moyse and West
Face action, notwithstanding the fact that Mid-Bowline and Shaw are not parties to that
action, that the Commercial List has no authority to partially determine an action on the
regular list and that the action is currently the subject of ongoing procedural motions,
including our client's pursuit of the appeal against Justice Glustein's dismissal of the
motion to autharize an ISS to review West Face’s devices. This is to say nothing of the
fact that the parties have not even begun the documentary and oral discovery phase in

that proceeding.

It is now apparent to us that the only reason why Mid-Bowline and Shaw are
proceeding with this transaction by way of a Plan of Arrangement is to seek to
compromise and release Catalyst’'s claim against West Face. Your clients seek to use
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the Plan of Arrangement provisions solely in an attempt to hijack the ongoing
proceedings between Catalyst and West Face/Moyse, and in so daing deprive Catalyst
of its procedural and discovery rights in pursuing that action.

We do not believe that the Court has the jurisdiction to grant the relief requested
pursuant to the provisions of the OBCA. If you are aware of any case in Canada where a
Plan of Arrangement has been used in this fashion, we invite you to share it with us at
your earliest convenience. We also do not believe the Court has the jurisdiction to hear
and determine the “trial” of our client's claim that Mid-Bowline has presently scheduled
for the week of January 25, 2016 under the guise of its notice of application to approve
the proposed Plan of Arrangement.

To be clear, Catalyst is nof interested in holding up a sale of the shares of Wind to
Shaw. To that end, it proposes the following compromise to resolve the situation so that
the transaction can proceed in a manner that addresses the concerns of Shaw and Mid-
Bowline, and removes the need for the four day hearing scheduled to commence in less

than three weeks:

¢ West Face will agree to place the proceeds of the sale of Wind that it
receives into escrow pending a final determination of Catalyst's claim;

e Catalyst will agree to amend its statement of claim to remove the claim for
a constructive trust over West Face’s shares in Wind and to restrict its
claim to a tracing of the proceeds of the sale of Wind,;

» Following this amendment, the Plan of Arrangement can proceed without
objection from Catalyst;

e Catalyst and West Face will agree to the appointment of an ISS to review
the electronic devices of an agreed upon set of custodians at West Face,
pursuant to a document review protocol to be agreed upon or settled by the

Court; and

e Catalyst and West Face will agree on an expedited discovery and trial
schedule following receipt of the ISS report, with a goal of completing a trial
of Catalyst’s tracing claim by July 30, 2016.

We believe this proposed solution represents a fair compromise which protects
Catalyst's rights in its existing action, while also acknowledging your client's and Shaw’s
alleged interest in proceeding with the sale transaction without delay. Under our
proposed resolution, there is no need for the Plan of Arrangement to affect Catalyst's
claim because Shaw will take the Wind shares free and clear of any ownership claim by

Catalyst.

In light of the expedited schedule that West Face has imposed, we intend to bring
our concerns and proposed solution to the attention of Justice Newbould at a 9:30
appointment at the earliest opportunity, and to raise the fairness and jurisdiction issues

77
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as threshold matters that must be determined by the Court before it can consider what
we now understand to be the true nature of your client’'s application.

May | please hear from you without delay so that we can, if necessary, schedule a
9:30 appointment with Justice Newbould this week or early next week?

Yours truly,
/

Rocco DiPucchio

RDP/AJW

/8
10



Andrew Winton

—_———
From: Milne-Smith, Matthew <MMilne-Smith@dwpv.com>
Sent: January-06-16 1:26 PM
To: Lynn Rowley; Carlson, Andrew; 'michael.schafler@dentons.com’
Ce: Rocco DiPucchio; Andrew Winton; Lauren Epstein
Subject: RE: Mid-Bowline Group Corp.

Rocco,

Your proposed offer is unacceptable to West Face, and therefore to the shareholders of Mid-Bowline. | do not agree that
we were anything but explicit in our intentions before Justice Newbould, but am available for a 9:30 appaintment today,

tomorrow, Manday or Tuesday.

Yours very truly,

Matt

Matthew Miine-Smith | Bio

155 Wellington Street West T 416.863.5595
Toronto, ON M3V 3J7 mmilne-smith@dwpv.com

DAVIES WARD PHILLIPS & VINEBERG LLP

Thig 32 Ma Ay 0CtAIE SOrtaenta AIRrTAncE arich Tay 36 SrNSGlar Ty ey arviege  f ol 307 tolre Mencan tengenrt 2§dase mmegialeiv ehiy LS v
¥ 4 EA-}

"By 2-AN w3y ceearore ‘corec! frecessacy) delala ug o MAn I0C IRSIITY ANy TEOes

From: Lynn Rowley [mailto:irowley@counsel-toronto.com]

Sent: January 6, 2016 12:56 PM
To: Milne-Smith, Matthew; Carlson, Andrew; 'michael.schafler@dentons.com'

Cc: Rocco DiPucchio; Andrew Winton; Lauren Epstein
Subject: Mid-Bowline Group Corp.

Please see the attached letter sent on behalf of Rocce DiPucchio.

Lynn Rowley

Assistant to Shaun F. Laubman
and Lauren P.S, Epstein

Direct: (416) 598-8051

Irowley@counsel-toronto.com

Lax O'sullivan Lisus Gottlieb LLP
Suite 2750, 145 King Street West

Toronto ON MSH 1)8 Canada EXHIBIT NO BpATE: 0@/6‘57/.%17

WITNESS: Z&&‘Mg we (AN SN

b cnse- ATACLST v Vimfe com

NEESCNMS COURT REPCRTING 1.0
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Commercial List Court File No. CV-15-11238-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 3RD DAY
MR. JUSTICE NEWBOULD ) OF FEBRUARY, 2016

‘ _ - IN THE MATTER OF the Business Corporations Act, R.S.0.
B e 1990, c. B.16, as amended, Section 182

"AND IN THE MATTER OF Rule 14.05(2) of the Rules of Civil
 Procedure, R.R.O. 1990, Reg. 194

AND IN THE MATTER OF a proposed arrangement
involving Mid-Bowline Group Corp., its shareholders and
optionholders, Shaw Communications Inc., and 1503357

Alberta Ltd.

ORDER

THIS APPLICATION, made by the Applicant, Mid-Bowline Group Corp.
("Mid-Bowline"), pursuant to section 182 of the Business Corporations Act, R.S.0.
1990, c. B.16, as amended (the “OBCA"), for an Order approving a proposed Plan of
Arrangement of Mid-Bowline was heard on January 25, 2016 at the Court House at 330
University Avenue, Toronto, Ontario, and Reasons for Judgment were released on
January 26, 2016. These Reasons directed that the parties attend a 9:30 a.m.

appointment on February 1, 2016. A further 9:30 a.m. appointment was held this day.

ON READING the materials filed by the Applicant and by The Catalyst

Capital Group Inc. (“Catalyst’), and on hearing the submissions of counsel for the



SCHEDULE "A"

PLAN OF ARRANGEMENT
UNDER SECTION 182 OF THE
BUSINESS CORPORATIONS ACT (ONTARIO)
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Exhibit D

Plan of Arrangement

FORM OF PLAN OF ARRANGEMENT UNDER SECTION 182 OF THE
BUSINESS CORPORATIONS ACT (ONTARIO)

ARTICLE 1
INTERPRETATION

1.4 Definitions.

In this Plan of Arrangement, the following words and terms shall have the meanings hereinafter
set forth:

“Arrangement’ means the arrangement of the Corporation under section 182 of the OBCA on
the terms and subject to the conditions set out in this Plan of Arrangement, subject to any amendments or
variations thereto made in accordance with the Arrangement Agreement and Section 5.1 hereof or made
at the discretion of the Court in the Final Order (with the consent of the Corporation, the Vendors'’
Representatives and Purchaser, each acting reasonably).

"Arrangement Agreement” means the Arrangement Agreement dated effective December 186,
2015 among Guarantor, Purchaser, the Corporation and the Vendors providing for, among other things,
the Arrangement, as amended by amending agreement dated January 25, 2016, and as the same may
be further amended, supplemented and/or restated from time to time.

“Arrangement Resolution” means a special resolution of Shareholders in the form of Exhibit A
to the Arrangement Agreement.

“Articles of Arrangement’ means the articles of arrangement of the Corporation in respect of the

Arrangement that are required by the OBCA to be sent to the Director after the Final Order is made,
which shall be in form and substance satisfactory to the Corporation, the Vendors' Representatives and

Purchaser, each acting reasonably.

“business day” means a day, other than a Saturday or Sunday, on which commercial banks in
Toronto, Ontario and Calgary, Alberta are open for business.

“Cash Consideration” means an amount per Purchased Share equal to the Purchase Price.

“Certificate” means the certificate of arrangement giving effect to the Arrangement, issued
pursuant to subsection 183(2) of the OBCA after the Articles of Arrangement have been filed.

“Corporation” means Mid-Bowline Group Corp., a corporation existing under the OBCA.
“Court’ means the Superior Court of Justice (Commercial List) in Toronto, Ontario.
“Director’ means the Director appointed pursuant to section 278 of the OBCA.

“Director Shares” means any Purchased Shares registered in the name of a director or former
director of the Corporation as at December 16, 2015 and as at the Effective Time.

“Effective Date" means the date of the Certificate.
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"Effective Time” means 12:01 a.m. (Toronto time) on the Effective Date, or such other time as
the Corporation, the Vendors’ Representatives and Purchaser may agree to in writing before the Effective
Date.

“Election Deadline” means 5:00 p.m. (Toronto time) on the business day which is five business
days preceding the Effective Date.

“Election Form" means the election form delivered to and specified for use by holders of Eligible
Option Shares and/or Director Shares, as applicable, in connection with the Arrangement.

“Eligible Option Shares” means Purchased Shares acquired pursuant to the exercise of
Replacement Options that were issued in exchange for Management Options and Former Management

Options.

“Exchange Ratio” means, subject to adjustment (if any) as provided in Section 3.5, the ratio of
the Purchase Price to the Market Price.

“Final Order’ means the order of the Court, in form and substance satisfactory to the
Corporation, the Vendors' Representatives and Purchaser, each acting reasonably, approving the
Arrangement, as such order may be amended by the Court (with the consent of the Corporation, the
Vendors’ Representatives and Purchaser, each acting reasonably) at any time prior to the Effective Date
or, if appealed, then unless such appeal is withdrawn or denied, as affirmed or as amended (provided that
any such amendment is satisfactory to the Corporation, the Vendors’ Representatives and Purchaser,

each acting reasonably) on appeal.

“Former Shareholders” means, at and following the Effective Time, the holders of Purchased
Shares immediately prior to the Effective Time.

“Former Management Options" means the option commitments to acquire an aggregate of
300,000 shares in the capital of the Corporation at a price of $1.00 per share held by the Former Officers.

“Former Officers” means each of Simon Lockie and Brice Scheschuk, being the former Chief
Regulatory Officer and Chief Financial Officer, respectively, of WIND Mobile Corp.

"Globalive Options" means the options to acquire an aggregate of 10,000,000 shares in the
capital of the Corporation at a price of $1.00 per share held by Globalive Turbine Corp. 1.

“Guarantor’ means Shaw Communications Inc., a corporation existing under the laws of the
Province of Alberta.

“Guarantor Shares” means the Class B Non-Voting Participating Shares in the capital of
Guarantor.

“Letter of Transmittal’ means the letter of transmittal delivered to and specified for use by
Shareholders in connection with the Arrangement in form and substance satisfactory to the Purchaser
and the Vendors' Representatives, each acting reasonably; provided, however, that no Letter of
Transmittal shall be required in respect of Purchased Shares issued pursuant to subsection 3.1(c).

“Management Options” means the options to acquire shares in the capital of the Corporation
pursuant to the Option Plan as set out in Schedule B to the Disclosure Letter.

“Market Price” means a per share amount equal to the volume weighted average trading price of
the Guarantor Shares on the TSX during the last 10 trading days occurring immediately prior to the
Effective Date.
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“OBCA" means the Business Corporations Act (Ontario).

“Option Loan’ means the non-interest bearing loan made by the Purchaser to Globalive Turbine
Corp. 1 in connection with the exercise or deemed exercise of the Globalive Options in accordance with
this Plan of Arrangement, in an amount equal to the aggregate exercise price in respect of such Options
as of the Effective Date.

“Option Plan” means the 2015 Stock Option Plan of the Corporation as adopted by the Board of
Directors of the Corporation on September 24, 2015, effective as of March 23, 2015, and ratified on
December 16, 2015, in the form provided to Purchaser,

“Options” means, collectively, the Management Options, the Globalive Options and the Former
Management Options.

“Plan of Arrangement’, “hereof’, "herein”, “hereto” and like references mean and refer to this
plan of arrangement, as the same may be amended, supplemented and/or restated from time to time.

“Purchase Price’ has the meaning set forth in the Arrangement Agreement, as such amount may
be adjusted in accordance with the terms thereof.

"“Purchased Shares" means the issued and outstanding shares in the capital of the Corporation
as of the Effective Time, including any shares issued on the exercise or deemed exercise of Options in
accordance with the Arrangement Agreement and this Plan of Arrangement,

“Purchaser" means 1503357 Alberta Ltd., a corporation existing under the laws of the Province
of Alberta.

"Replacement Option” means an option to purchase shares in the capital of the Corporation
granted in replacement of a Management Option or Former Management Option on the basis set forth in
subsection 3.1(b);

“Shareholders" means the holders of Purchased Shares.

“Share Consideration” means a number (or fraction) of Guarantor Shares equal to the Exchange
Ratio per Purchased Share.

“Tax Act’ means the /ncome Tax Act (Canada).
“TSX" means the Toronto Stock Exchange.

“Unvested Options’ means all Management Options and Former Management Options that are
not Vested Options.

“Vendors” means each of the Persons listed on the execution page of the Arrangement
Agreement under the heading “Vendors” and each holder of Purchased Shares who becomes a party to
the Arrangement Agreement by executing (or being deemed to execute) a Joinder Agreement.

“Vested Options” means the Management Options and Former Management Options that have
vested prior to the Effective Date in accordance with the terms of the Arrangement Agreement.

Words and phrases used herein that are defined in the Arrangement Agreement and not defined
herein shall have the same meaning herein as in the Arrangement Agreement. Words and phrases used
herein that are defined in the OBCA and not defined herein or in the Arrangement Agreement shall have
the same meaning herein as in the OBCA, unless the context otherwise requires.
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1.2 Interpretation Not Affected By Headings, efc.

The division of this Plan of Arrangement into Articles, Sections and subsections and the insertion
of headings are for convenience of reference only and shall not affect in any way the meaning or
interpretation of this Plan of Arrangement.

1.3 Anrticle References

Unless the contrary intention appears, references in this Plan of Arrangement to an Article,
Section or subsection by number or letter or both refer to the Article, Section or subsection respectively,
bearing that designation in this Plan of Arrangement.
1.4 Number and Gender

in this Plan of Arrangement, unless the contrary intention appears, words importing the singular
include the plural and vice versa, and words importing gender shall include all genders.

1.5 Date for Any Action

If the date on which any action is required to be taken hereunder by any of the parties is not a
business day in the place where the action is required to be taken, such action shall be required to be
taken on the next succeeding day which is a business day in such place.

1.6 Statutory References

Unless otherwise indicated, references in this Plan of Arrangement to any statute inciudes all
regulations made pursuant to such statute and the provisions of any statute or regulation which amends,
supplements or supersedes any such statute or regulation.

1.7 Currency

Unless otherwise stated, all references in this Agreement to sums of money are expressed in
lawful money of Canada.

ARTICLE 2
ARRANGEMENT AGREEMENT

21 Arrangement Agreement

This Plan of Arrangement is made pursuant to, and is subject to the provisions of, the
Arrangement Agreement. This Plan of Arrangement shall become effective at, and be binding at and
after, the Effective Time on the Corporation, Guarantor, Purchaser, the Vendors and all Persons who
were immediately prior to the Effective Time hclders or beneficial owners of Purchased Shares or

Options.

ARTICLE 3
ARRANGEMENT

31 Arrangement

Commencing at the Effective Time, the following events or transactions shall occur and shall be
deemed to occur in the following sequence without any further act or formality:

(a) Purchaser will make the Option Loan to Globalive Turbine Cerp. 1 and Globalive Turbine
Corp. 1 will direct the Purchaser to pay the proceeds of the Option Loan to the
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4.2 Lost Certificates

In the event any certificate which immediately prior to the Effective Time represented one or more
outstanding Purchased Shares that were exchanged pursuant to subsections 3.1(d) or 3.1(e) shall have
been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such
certificate to be lost, stolen or destroyed, Purchaser will deliver in exchange for such lost, stolen or
destroyed certificate, the cash amount or the Guarantor Shares, or any combination thereof, that such
Person is entitied to receive pursuant to subsection 3.1(d) or 3.1(e). When authorizing the delivery of
such consideration in exchange for any lost; stolen or destroyed certificate, the Person to whom the
consideration is being delivered shall, as a condition precedent to the delivery of such consideration, give
a bond satisfactory to Guarantor and Purchaser in such sum as Guarantor and Purchaser may direct, or
otherwise indemnify Guarantor and Purchaser in a manner satisfactory to Guarantor and Purchaser
against any claim that may be made against Guarantor or Purchaser with respect to the certificate alleged
to have been lost, stolen or destroyed.

4.3 Withholding Rights

Guarantor and Purchaser shall deduct and withhold from any consideration otherwise payable to
any holder of Eligible Option Shares or Director Shares such amounts as Guarantor or Purchaser are
required to deduct and withhold with respect to such payment under the Tax Act, the United States
Internal Revenue Code of 1986 or any provision of provincial, state, local or foreign tax law, in each case
as amended. To the extent that amounts are so withheld, such withheld amounts shall be treated for all
purposes hereof as having been paid to the holder of the Eligible Option Shares or Director Shares, as
applicable, in respect of which such deduction and withholding was made, provided that such withheld
amounts are actually remitted to the appropriate taxing authority. The determination of whether an
amount is required to be deducted or withheld shall be at the sole discretion of Guarantor and Purchaser.

4.4 No Liens

Any exchange or transfer of securities pursuant to this Plan of Arrangement shall be free and
clear of any Encumbrances, adverse claims or other claims of third parties of any kind.

4.5 Paramountcy

From and after the Effective Time: (i) this Plan of Arrangement shall take precedence and priority
over any and all Purchased Shares or Options issued prior to the Effective Time; (i) the rights and
obligations of the Former Shareholders and the former holders of Options shall be solely as provided for
in this Plan of Arrangement; and (iii) all actions, causes of action, claims or proceedings (actual or
contingent and whether or not previously asserted) based on or in any way relating to any Purchased
Shares or Options shall be deemed to have been settled, compromised, released and determined without
liability except as set forth herein; provided, however, that nothing in this section 4.5 shall be construed to
extinguish any right of The Catalyst Capital Group Inc. to assert any of the following matters, with the
exception of any constructive trust or equivalent remedy over the Purchased Shares, which shall be
deemed to have been settled, compromised, released and determined without liability, along with all other

claims in this section 4.5;

(a) its existing claims as asserted in the Amended Amended Statement of Claim as
amended December 16, 2014 in the proceeding bearing Court File No.: CV-14-507120 in
the Ontario Superior Court of Justice, against West Face Capital Inc. and Brandon

Moyse;

(b) as against any person (as defined in the OBCA), any potential claim for a tracing of the
money received by West Face Capital Inc. from the disposition of its interest in the
Corporation pursuant to the Arrangement; or
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(c) as against the Former Shareholders, any potential claim relating to their acquisition from
VimpelCom Ltd. of their interest directly or indirectly in WIND Mobile Corp., including, to
the extent permitted by law, for a tracing of the money received by them pursuant to the
Arrangement.

ARTICLE 5
AMENDMENTS

5.1 Amendments to Plan of Arrangement

(a) The Corporation, the Vendors’ Representatives and Purchaser may amend, modify
and/or supplement this Plan of Arrangement at any time and from time to time prior to the
Effective Time, provided that each such amendment, modification and/or supplement
must: (i) be set out in writing; (ii) be approved by the Corporation, the Vendors'
Representatives and Purchaser; and (jii) be filed with the Court.

(b) Any amendment, modification or supplement to this Plan of Arrangement that is directed
by the Court shall be effective only if: (i) it is consented to in writing by each of the
Corporation, the Vendors' Representatives and Purchaser (in each case, acting
reasonably); and (ii) if required by the Court, it is consented to by Shareholders, voting in
the manner directed by the Court.

(c) Any amendment, modification or supplement to this Plan of Arrangement may be made
following the Effective Date unilateraily by Purchaser, provided that it concerns a matter
that is solely of an administrative nature required to better give effect to the administrative
implementation of this Plan of Arrangement and is not adverse to the interests of any
Former Shareholder or former holders of Options.

ARTICLE 6
FURTHER ASSURANCES

6.1 Further Assurances

Notwithstanding that the transactions and events set out herein shall occur and shall be deemed
to occur in the order set out in this Plan of Arrangement without any further act or formality, each of the
Parties to the Arrangement Agreement shall make, do and exscute, or cause to be made, done and
executed, all such further acts, deeds, agreements, transfers, assurances, instruments or documents as
may reasonably be required by either of them in order to further document or evidence any of the
transactions or events set out hergin.
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Gabriel De Alba 136
1 pleadings aren't for inducing.
2 BY MR. MILNE-SMITH:
3 505 Q. Are you pursuing a claim in this
4 proceeding that AAL Telecom Holdings Incorporated,
5 any of its subsidiaries or any of its three
6 principals that I will identify - Mr. Scheschuk,
7 Mr. Lacavera or Mr. Lockie - are you pursuing a
8 claim that any of those parties have breached any
9 kind of legal duty or obligation to Catalyst in
10 respect of their discussions with West Face?
11 MR. DIPUCCHIO: As part of this claim?
12 MR. MILNE-SMITH: Yes.
13 | = Uu/T MR. DIPUCCHIO: Let me consider that
14 question and I'll get back to you on that, okay? I
15 think the answer to that is no, obviously, but let
16 me just consider that, okay?
17 BY MR. MILNE-SMITH:
18 506 Q. Let's go to CCG0012078.
19 MR. VERMEERSCH: Is there a parent to
20 that document? |
21 MR. MILNE-SMITH: 12076 is the parent.
22 BY MR. MILNE-SMITH:
23 507 Q. Anyway, 12078 is a Wind Mobile
24 branded document?
25 MR. VERMEERSCH: We have it.

q QQSO n S neesonsreporting.com 2016-05-11
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1 whom there had been some type of dialogue and
2 proposals exchanged before.
3 MR. WINTON: I --
4 MR. MILNE-SMITH: Hang on. He's given
5 the answer.
6 BY MR. MILNE-SMITH:
7 765 Q. You have no evidence that during
8 the exclusivity period VimpelCom engaged in any
9 negotiations with West Face and its consortium
10 other than simply receiving an unsolicited offer?
11 MR. WINTON: I'm not comfortable with
12 the way that question has been phrased, given the
13 productions that have been made by West Face and
14 given the restrictions on Mr. de Alba on what he
15 personally has seen and knows.
le BY MR. MILNE-SMITH:
17 766 Q. Are you aware of any
18 communications --
19 MR. WINTON: You're asking if he is
20 aware?
21 MR. MILNE-SMITH: Yes, I'll ask him and
22 then I'll ask you.
23 BY MR. MILNE-SMITH:
24 767 Q. Are you aware of any
25 communications by VimpelCom to West Face or any
qe@sons neesonsreporting.com 2016-05-11
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member of its consortium during the exclusivity
period?

A. I am not aware that indeed
proposals were sent by West Face.

Q. That's not my question. My
question is by VimpelCom to West Face.

A. The fact that West Face continued
to send proposals means to me that there has been a
dialogue.

Q. But you're just drawing an
inference there; you have no direct knowledge?

A. Correct.

Q. Mr. Winton, if Catalyst intends to
present any evidence of ongoing communications by
VimpelCom to any member of the West Face
consortium, I'd like to know what that is. Because
that's not how we interpret any of the documents,
but if you interpret them differently, I'd like to
know what that is?

MR. WINTON: I think the documents
recently produced to us by West Face, which we
suspect are not the sum totality of those, but we
rely on you to produce what you're going to
produce, is already indicative of the fact that

there were communications back and forth.
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1 BY MR. MILNE-SMITH:
2 771 Q. I want to know which
3 communications you say were in breach of the
4 exclusivity agreement. I want to know what your
5 case is going to be at trial as to which documents
6 were in breach --
7 MR. WINTON: This case isn't about
8 breach of the exclusivity agreement. So our case
9 at trial isn't going to be about a breach of the
10 exclusivity agreement. There is no claim in
11 relation to that.
12 BY MR. MILNE-SMITH:
13 772 Q. If you are going to lead evidence
14 at trial concerning a breach of exclusivity, I'd
15 like to know what it is. If you're not raising it
16 at this trial, that's fine. I just want to know
17 what it is if it's going to be raised at trial.
18 U/A MR. WINTON: I'm going to take that
19 under advisement because I think we have a
20 different view as to what this case is about.
21 i BY MR. MILNE-SMITH:
22 773 Q. VimpelCom never came to you and
23 asked you -- sorry, let me take a step back.
24 I take it you're aware now of what the
25 West Face consortium offer looked like because it's

n QQS O n S neesonsreporting.com 2016-05-11
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BETWEE N:

THE CATALYST CAPITAL GROUP INC.

Plaintiff/Responding Party

- and -

VIMPELCOM LTD., GLOBALIVE CAPITAL INC.,
UBS SECURITIES CANADA INC., TENNENBAUM CAPITAL
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--- This is the Cross-examination of ANDREW CARLSON,
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11

12

13

14

. That's right.

Q. And at paragraph 37 states that
the motivation for proceeding by way of Plan of
Arrangement, was to transfer or sell the shares of
Mid-Bowline to Shaw, free and clear of Catalyst's
claim for Constructive Trust over West Face's
interest in WIND, right?

A. That's correct.

Q. Now, your firm was counsel to
Mid-Bowline on the application?

A. That's right.

Q. And you were also counsel to West
Face at the same time?

A. We were counsel to West Face at
the same time in connection with the Moyse action.

Q. And in connection with the
application?

MR. MILNE-SMITH: Hang on a second.

I'm just going to intervene here
because I don't think Mr. Carlson was necessarily
privy to the retainers in question. If it's okay
with you, I will answer the question.

MR. WINTON: Sure.

MR. MILNE-SMITH: So we were counsel in

Mid-Bowline. West Face was not a party to the

www.neesonsreporting.com
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15

16

jiir4

application. The application was by Mid-Bowline,
not by any of the individual investors.

Obviously, Mid-Bowline was comprised of
a number of different shareholders. And our brief
as counsel for Mid-Bowline, was to represent all of
their collective interests. And we had to take
instructions from all of the shareholders.

So, we were not counsel to West Face on
the Plan of Arrangement. As Mr. Carlson said, we
were at the same time, counsel to West Face in the
Moyse action, but we acted for all the shareholders
of Mid-Bowline without favour or preference.

BY MR. WINTON:

Q. Thanks, that's helpful.

So I'm going to hand you a copy of
Exhibit 22 to your affidavit.

A. Thank you.

Q. This starts with the
Volume 1 of the application record for approval of
the Plan of Arrangement. And what I've included
here is the index, and then the note, the Notice of
Application, which starts at page 2902 of the
record.

A. I see that.

Q. Okay. And the Notice of

www.neesonsreporting.com
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26

27

Yes. So I agree that these provisions
are among the provisions that would have provided

Shaw with free and clear title to the shares in

question.

I don't remember if there are other
provisions that also provide similar -- I don't
know what kind of -- relief, I guess.

Q. Okay. Well, I'm going to ask
then, my understanding had been that these were the
two provisions.

And if you want to take a moment to
review the plan then, and let me know if there are
others that you thought would have had the same
effect of compromising or releasing Catalyst's
claim against West Face for a Constructive Trust so
that we can address that in this cross, thank you.

A, (Witness reviews document) .

Well, I just want to provide -- I just
wanted to provide maybe an example right now for
why I wasn't entirely certain.

Q. Okay.

A. So if you look at, for example,
Section 3.1 D of the Plan of Arrangement.

Q. On page D-57?

A. That is correct. You'll see at

www.neesonsreporting.com
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the bottom, the bottom of that paragraph:
"Purchaser shall be recorded as
the registered holder of such

purchase shares so transferred and

shall be deemed to be the legal and

beneficial owner thereof, free and
clear of any encumbrances."”

Now, I haven't tracked through all the
definitions to see if these particular shares dealt
with in this paragraph are the ones that West Face
held indirectly. But I'm just using it as an
example for how there may be other provisions in
here, apart from 4.4 and 4.5, that ensure that Shaw
was provided free and clear title to everything
that it was purchasing.

MR. MILNE-SMITH: Counsel, it's trite,
but perhaps worth saying nonetheless, that the
agreement has to be read as a whole. And that
there is definitions and other provisions that give
life to Section 4.4 and 4.5 and other aspects like
this, 3.1 D reflect what goes on in 4.4 and 4.5.

But I think subject to us informing you
later, I think we're on safe ground that those were
what the parties were focused on as the operative

provisions in respect of extinguishing Catalyst's
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28

29

claim for Comnstructive Trust.

MR. WINTON: Thanks. And just to
pinpoint. When you say "those", you're referring
to 4.4 and 4.5?

MR. MILNE-SMITH: Yes.

MR. WINTON: Thank you.

BY MR. WINTON:

Q. And if we look at 4.4 and 4.5 on
page D-8 of the plan, 4.4 provides that the
transfer of securities would be free and clear of
encumbrances, adverse claims, or other claims of
third parties of any kind.

And that we can agree is a reference to
the Constructive Trust claim that Catalyst had
advanced against West Face?

A. That's right.

Q. And if you then look at 4.5, and
in particular the third part of that provision, it
says that from and after the effective time -- I'm
going to skip to number three:

"All actions, causes of action,
claims or proceedings (actual or
contingent and whether or not
previously asserted) based on or in

any way relating to any purchased

www.neesonsreporting.com
(416) 413-7755 (888) 525-6666



The Catalyst Capital Group Inc. v. Brandon Moyse et al 2
CARLSON, ANDREW on June 28, 2017 Page 14

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

shares or options shall be deemed to

have been settled, compromised

released and determined without

liability except as set forth

herein."

And would you agree with me that that
provision would not only affect Catalyst's claim to
a Constructive Trust, but would also potentially
affect the entire claim against West Face relating
to or as set out in the Moyse action?

MR. MILNE-SMITH: I'm going to let him
answer with the proviso that interpreting a legal
document is, obviously, the role of the court. And
any witnesses' evidence is nothing more than their
own personal interpretation.

If you want to hear it, I'm fine to
have him give it.

MR. WINTON: If I knew that we have a
shared understanding, or if we don't and we have a
different understanding, it may just narrow what we
have to discuss with the court, right?

MR. MILNE-SMITH: Just keep in mind
you're getting Andrew Carlson's interpretation,
which may not be the same as mine, or Kent Thomson,

or West Face's even.
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there.

MR. MILNE-SMITH: That's the second set
of notes?

MR. WINTON: Right.

BY MR. WINTON:

Q. So it was attached to
Mr. Vermeersch's affidavit as Exhibit B.

A. Thank you.

Q. And perhaps you were still on your
beach during all this?

A. That's right. I think the first
attendance that I attended was the February 3rd.

0. Okay. So then again, as with
January 27th, you had no information or any reason
to believe that Ms. Epstein's notes are inaccurate
to what was said at the 9:307?

A. That's right.

Q. Okay. That's all I'm going to ask
you about that.

And then you had notes of a --

MR. MILNE-SMITH: This is the call with
DiPucchio?

MR. WINTON: Yes. I think this is
Exhibit 34.

MR. MILNE-SMITH: Exhibit 31 is the
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date because of the contemporaneous e-mails that I
have.

Q. All right. And then so that's
actually not in doubt. The question mark is there,
but the date of the notes is not in doubt?

That's correct.

In your mind?

S <

That's right.

Q. And then the notes refer to the
inducing breach claim, right? Mr. DiPucchio refers
to an inducing breach claim?

A. That's right.

Q. And at the bottom Mr. DiPucchio --
Mr. Thomson asks if we can get the other investors
to agree that that happens in May.

And Mr. DiPucchio says at the bottom,
in principal he's not objecting to that, right?

A. That's correct.

Q. And at the end of his notes he
says, "at minimum, we'll have trial of a claim."

Right? That's the last record you have
of what was said on the call.

A. That's right.

Q. Okay. And you agree with me

nowhere in the call is there a suggestion from

14
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Mr. Thomson that the inducing breach claim had to
be heard at the same time as the Moyse action?

A. Well, our position on the call was
that Catalyst should bring all of its claims
against West Face in the spring trial.

Q. Just go back to your notes,

Mr. Carlson, that's not what you've recorded in
your notes.

A. No, that's my memory of the call.

Okay. ©Not recorded in your notes?

A. Well, if you see what Kent is
saying --

Q. Yes?

A, -- I'm just saying, this is where
it's reflective in my notes. The sentence,
"assuming we can get other investors to agree to
May", doesn't kind of come out of nowhere.

What we were talking about was Catalyst
bringing its claim against West Face for inducing
breach and against all the other parties against
which it felt it had a claim for inducing breach.

And Kent was saying those claims should
be heard in May, including against the other
investors, assuming we can get them to agree.

Q. But you'll agree with me, nowhere
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in your notes does it record Mr. Thomson is saying
that they should be heard together?

MR. MILNE-SMITH: The notes say what
they say. He's told you what import they have in
terms of his memory.

MR. WINTON: Okay.

BY MR. WINTON:

Q. You next have notes from a call on
February 7th. This is Exhibit 34 and 35 to your
affidavit.

A. Yes.

Q. And again, in these notes,

Mr. DiPucchio did not suggest that Catalyst was
going to amend its claim to add an inducing breach
claim; is that fair?

A. Can you just give me a minute to
read through these?

Q. Sure.

A. Thanks, Andrew.

(Witness reviews document) .

Right, right. Okay. So what
Mr. DiPucchio told us was that Catalyst would be
amending its claim, the Statement of Claim in the
Moyse action. But his current thinking, subject to

getting instructions, was that that amendment
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wouldn't add the obligations of inducing breach.

Q. And he stated, "my thought is,
that's a separate action"?

A. That's right.

Q. Okay. And Mr. Milne-Smith confirms.

So the amendments or the claim is
limited to breach of confidence?

A, That's right. Mr. Milne-Smith was
clarifying that Catalyst's intention was to just
keep the claim limited to breach of confidence as
against West Face.

Q. Right.

A. That's right. Yeah, that's the
message that was given to us on February 9th or
10th -- or 7th, I guess.

0. And following that discussion on
February 7th, there was no correspondence from West
Face, by that I mean its counsel, that sets out
this position you say Mr. Thomson took on
February 2nd, that everything had to be heard and
tried together.

A. Well, that's correct. There's no
correspondence from West Face or its counsel, that
I can recall.

MR. MILNE-SMITH: He told you one.
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THE WITNESS: That's right.

BY MR. WINTON:

Q. Okay. Now in the current action,
after the claim was served, you're aware that
Vimpelcom was initially refusing to allow local
counsel to accept service on its behalf?

A. I am not aware of that.

Q. Were you aware that as a condition
of accepting service locally, Vimpelcom was
insisting on having at least 60 days to respond to
the claim?

A. I'm not aware. I know there was
issues with service, and that's about what the
level of my knowledge was.

Q. All right. Well, I'm going to
hand you a letter from Mr. Agarwal of Norton Rose
dated July 26, 2016. And I recognize you weren't
copied on this letter, so it's really just a
placeholder for the date than for any other
reasons, so I don't expect you to have knowledge as
to what led to this letter.

But my question is: Prior to
July 26th, was your office in communication with
lawyers from Norton Rose concerning this action?

R/F MR. MILNE-SMITH: We're not going to
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