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A bitter dispute over the hiring of a junior employee has ended up in court, as two top-tier BayDStreet
investment firms battle each other over confidentiality and competition issues.
In May, Brandon Moyse, an analyst at distressed debt specialist Catalyst Capital Group Inc., quit to join
West Face Capital Inc. Soon after, Catalyst sent a stern letter to West Face, initiating a months-long
fight. In its suit against West Face and Mr. Moyse, Catalyst alleges that Mr. Moyse broke the terms of
his non-compete clause, which states he can't work at a rival firm for six months.
It is rare to see a fight over a low-level employee. Typically, such cases arise when partners or
managing directors change firms. However, Catalyst alleged that materials the analyst sent to his new
firm during the interview process were "highly sensitive and confidential," and also worried that Mr.
Moyse would disclose additional information on crucial files. Both Catalyst and West Face have
business dealings with Canadian wireless companies Wind Mobile and Mobilicity.
In a letter responding to Catalyst's initial complaint, Mr. Moyse and West Face argued neither party did
anything wrong. However, e-mails cited in court documents show that Mr. Moyse sent some examples
of his work to West Face in March, along with his rsum, even though these memos were marked
"confidential" and "for internal discussion purposes only."
At West Face, the partner who received them circulated the memos to other partners and a vicepresident, "understanding that the information was confidential and of the concern associated with its
disclosure," according to court documents.
Mr. Moyse's counsel argued in their submissions that Mr. Moyse's decision to send the memos was
simply a "rookie mistake." The defendants also argued that the analysis in the memos wasn't
confidential. "I multiply publicly available numbers by publicly available numbers. Like-minded
people would have done the same thing," Mr. Moyse said in a cross-examination.
However, the analyst admitted during his deposition that he deleted the e-mail after sending it, and
said that he did so because he realized some of the information was proprietary.
As the case developed over the summer, Catalyst's lawyers argued that Mr. Moyse had confidential
documents such as a presentation Catalyst gave to some investment bankers about the concept and
strategy of an investment.
On Nov. 10, Justice Thomas R. Lederer issued an interim judgment stating that sending confidential
documents and possessing the additional Catalyst files is a serious issue – even though there was no
proof that West Face had seen them.
https://www.theglobeandmail.com/report-on-business/streetwise/bay-street-analysts-hiring-leads-to-heated-court-case/article21643816/
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To:
'kdaniels@osc.gov.on.ca'[kdaniels@osc.gov.on.ca]
From:
- Greg Boland[/o=ExchangeLabs/ou=Exchange Administrative Group
(FYDIBOHF23SPDLT)/cn=Recipients/cn=2d2132f27a5c4ecdb17080d2ad0f7b85-Greg]
Sent:
Tue 12/9/2014 5:07:12 PM (UTC)
Subject: RE: Follow up re Callidus
CBL Presentation - Katie Daniels.pdf

WF016012/001
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Attached is the full deck which includes other case studies. Obviously the opinion part you can ignore.
I would read this in the context of company disclosure that “all loans are current” and prospectus statements including “no
impairments have been realized on Callidus sourced loans”.
The Duff and Phelps reports referenced can be viewed here: http://www.duffandphelps.com/intl/en-

ca/Pages/RestructuringCases.aspx?caseId=895
The document password is “daniels”
Best,
Greg

Greg Boland - President and CEO | West Face Capital Inc.
2 Bloor Street East, Suite 3000 | Toronto, ON M4W 1A8
Tel: 647-724-8901
Email: greg.boland@westfacecapital.com
Nikol 647-724-8918|nikol.markovic@westfacecapital.com

From: kdaniels@osc.gov.on.ca [mailto:kdaniels@osc.gov.on.ca]
Sent: Tuesday, December 09, 2014 10:51 AM
To: - Greg Boland
Subject: Re: Follow up re Callidus
Thanks for forwarding
Katie
Katie Daniels | Ontario Securities Commission | Deputy Director, Corporate Finance
20 Queen Street West, Suite 1903 | Toronto ON M5H 3S8
(416) 593-8093 | kdaniels@osc.gov.on.ca

From:
"- Greg Boland" <greg.boland@westfacecapital.com>
To:
"kdaniels@OSC.gov.on.ca" <kdaniels@OSC.gov.on.ca>,
Date:
09/12/2014 10:49 AM
Subject:
Follow up re Callidus

Kathryn,
I understand you met my partner Tom Dea. We have been working on some short ideas and have been doing a deep dive on Callidus Capital.
I have previously reported to the OSC what I believed to be aggressive valuations in the Catalyst Capital private equity funds (which I still believe
to be the case).
Catalyst is the sponsor of the recently IPO of Callidus capital. I think the prospectus disclosure is aggressive at best and certainly misleading.

More troubling is objective evidence of possible undisclosed portfolio write-downs or delays in recognition to WF016012/002
facilitate the IPO.
Attached is one of the problem loans in question.
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I am happy to discuss further.
Regards,
Greg Boland
Greg Boland - President and CEO | West Face Capital Inc.
2 Bloor Street East, Suite 3000 | Toronto, ON M4W 1A8
Tel: 647-724-8901
Email: greg.boland@westfacecapital.com
Nikol 647-724-8918|nikol.markovic@westfacecapital.com

This message is intended only for the use of the addressee and may contain information that is privileged and confidential. If you are
not the intended recipient or have received this communication in error, you are hereby notified that any unauthorized use or
disclosure is strictly prohibited. Please notify the sender immediately and delete the original without making a copy or disclosing its
contents.
Le pr?sent message s'adresse exclusivement ? son destinataire et peut contenir des renseignements privil?gi?s et confidentiels. Si
vous n'?tes pas le destinataire de ce document ou si vous l'avez re?u par erreur, vous ?tes par la pr?sente avis? qu'il est strictement
interdit de le divulguer ou de l'utiliser sans autorisation. Veuillez en avertir l'exp?diteur imm?diatement et d?truire le message original
sans le copier ou en r?v?ler le contenu.

WF016013/001
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Short Callidus Capital - Not Your Average Lender
Callidus is a niche lender to distressed and, typically, private borrowers
The company extends short-duration loans at gross yields of 20.0%

*

r

Callidus trades at multiple of 2.7x book value, which implies that the current
:urrent porTfolipiis
portfol
being marked to a
yield of ~11% if there are no credit impairments

.sP

This premium valuation is unjustified when compared against ijiorejfstdblished lending groups with
stronger origination channels, higher levels of portfolio diversification, longer portfolio durations, and lower
risk of material loan impairments
If Callidus were to trade at comparable multiples to US Business Development Companies, it would trade
at no more than book value, resulting in a share price decline of approximately 50.0%
An examination of the Callidus loan portfolio gives rise to specific areas of concern, most notably:
High portfolio conce|tration
Limited disclosure^pn its borrowers
A portfolio where improving credits are motivated to refinance, and deteriorating credits linger
An unpredictable earnings stream
Increasing financial leverage against the loan book
Loans against illiquid collateral such as undeveloped resource property and intellectual property
A portfolio that is very time consuming to monitor and challenging to scale
An underwriting record that is a cause for concern
Potential conflicts of interest with its largest shareholder, Catalyst Capital
2

RED
ACT
ED

03/03/2015

The Globe and Mail: Bay Street feud over analyst hire escalates in court

RED

7 ACTE
D

THE GLOBE AND MAIL

February 2, 2015

Bay Street feud over analyst hire escalates in court
By TIM KILADZE

Catalyst has filed a new motion against West Face
The legal battle between two wellknown Bay Street investment funds is heading back to court, and it has
become more intense.
The fight started last May when an analyst at distressed debt specialist Catalyst Capital Group Inc. quit to join
West Face Capital Inc. Catalyst, run by Newton Glassman, alleges that the lowlevel employee provided West
Face, run by Greg Boland, with critical confidential information about its strategy and operations.
Catalyst argues this is a problem because both funds have business dealings with Canadian wireless
companies Wind Mobile and Mobilicity.
The fight first landed in court last fall, where a judge ruled that the analyst could not start working at West
Face until December 22 – six months after he left Catalyst.
Catalyst has since filed a new motion, asking for an injunction that would prevent West Face from
"participating in the management and/or strategic direction of Wind Mobile" and from participating in the
upcoming federal spectrum auction.
The motion centres on West Face's participation in the acquisition of Wind Mobile, which was announced in
September. In the filing, Catalyst notes that it originally had an exclusivity agreement with Wind, but the talks
ultimately fell through. "Within days," West Face and its partners negotiated the purchase of Wind.
"West Face could not have negotiated the deal... without access to Catalyst's confidential information, which
was provided to it by [analyst Brandon] Moyse," Catalyst alleged in court filings.
Catalyst is now trying to prevent private information from being used again. "Armed with Catalyst's
confidential information... West Face will be able to help Wind compete unfairly against Mobilicity in the
spectrum auction," the investment fund alleged.
"Catalyst Capital's unsubstantiated allegations about West Face are without merit and their claim is being
pursued to damage West Face, and not for any proper purpose," a lawyer for West Face wrote in an email.
"West Face intends to defend the claim vigorously."
Because Catalyst has not filed an affidavit in court, West Face does not have specific allegations to which it
can respond. Catalyst declined to comment.
When Catalyst first took the case to court, it argued that materials sent by the analyst to his new firm during
the interview process were "highly sensitive and confidential," according to court documents, and that the
partner at West Face who received them circulated the memos to other partners and a vicepresident,
"understanding that the information was confidential and of the concern associated with its disclosure." (Some
http://license.icopyright.net/user/viewFreeUse.act?fuid=MTkwNDk0MzM%3D
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Wind Mobile ownership under threat as Bay Street hiring tiff
spirals into legal brawl
THERESA TEDESCO | February 4, 2015 | Last Updated: Feb 4 6:47 PM ET
More from Theresa Tedesco | @tedescott
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In a motion filed with the Ontario Superior Court of Justice, Catalyst is seeking a declaration ordering West Face to set aside its ownership in Wind Mobile and hold it in trust Brent Lewin/Bloomberg
for Catalyst.

The fallout from the breach of an employment contract is threatening to upset the ownership of Wind Mobile, currently the only
viable fourth player in Canada’s wireless industry.
What began as an innocuous employment tiff between two high-profile Bay Street investment funds over Brandon Moyse, a junior
investment analyst who decamped from Catalyst Capital Group Inc. for West Face Capital Inc. last year, has now escalated into a
potentially volatile legal brawl involving allegations over the deliberate misuse of critical confidential and proprietary information to
gain a competitive edge.
In a motion filed with the Ontario Superior Court of Justice, Catalyst is seeking a declaration ordering West Face to set aside its
ownership in Wind Mobile and hold it in trust for Catalyst, claiming that the Toronto-based private equity fund used confidential
information provided by a former employee to purchase its stake in the fledgling wireless carrier. At the same time, Catalyst is also
seeking an injunction that would prevent West Face from “participating in the management and/or strategic direction” of Wind
Mobile, including the upcoming federal spectrum auction scheduled for March 3. The hearing for Catalyst’s motion before an Ontario
judge is set for March 19.
West Face, which manages assets of about $2.5-billion, was among a group of investors that joined Globalive Capital, an investment
company led by Wind’s founder Anthony Lacavera, to acquire all of the direct and indirect debt and equity interests in the Canadian
carrier for $300-million in September.
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In its court filings, Catalyst, the second-largest private equity fund in Canada and a specialist in distressed debt, outlined how it had
an exclusive negotiation period to hammer out a deal to purchase a stake from VimpelCom Ltd., which owned a controlling interest
in the small independent mobile carrier at the time. However, those negotiations failed “on issues relevant to the regulatory regime
affecting Wind,” the court papers outlined. However, within days of those ill-fated talks, Catalyst alleges West Face was able to
successfully negotiate a deal with a syndicated investment group that “waived any regulatory concerns” that Catalyst had.

Related
Wind Mobile signs roaming deal, Telus likely partner
Ottawa approves Wind Mobile buyout deal with conditions
“West Face could not have negotiated the deal it did with Wind without access to Catalyst’s confidential information, which was
provided to it by Moyse,” the firm alleges in its court filings. In fact, Catalyst claims that not only did Mr. Moyse, who was primarily
responsible for analyzing new investment opportunities from distressed situations, have access to confidential information about its
plans for Wind — codenamed “Turbine” — it alleges West Face only began showing interest in the mobile carrier after the former
Catalyst employee joined the firm.
A lawyer for West Face dismissed Catalyst’s legal gambit as “without merit.” Jeffrey
Mitchell, a partner at Dentons in Toronto, who is representing West Face, told the
Financial Post in an email that the “unsubstantiated allegations” against his client are
“being pursued to damage West Face, and not for any proper purpose.” He noted that
Catalyst has filed a motion document containing “bald allegations only” with “no
evidence” to back them up.
“We haven’t seen any evidence yet,” Mr. Mitchell said, adding if Catalyst does file
evidence in the form of an affidavit, “we’ll fight it vigorously.”
The bitter dispute between the two Bay Street rivals has been gathering momentum
since Mr. Moyse informed Catalyst of his intention to join West Face, a direct
competitor in the private equity arena, in May, 2014. Catalyst balked, reminding Mr.
Moyse of the terms of his employment contract, which included a non-competition clause that restricted him from working at a
competing firm for six months.
Despite warnings from Catalyst about Mr. Moyse’s confidentiality obligations to his former employer, he began his job as an analyst
at West Face in late June. Executives at Catalyst were convinced their former employee had walked away with critical information
about the firm’s strategy in the Canadian wireless industry, especially its interest in pursuing an ownership stake in Wind, and
because both firms owned the secured debt of Mobilicity.
Inevitably, they wound up before a judge. During the legal process, Mr. Moyse consented to providing forensic images of his personal
electronic devices as well as an affidavit outlining all of the documents in his possession. As a result, Catalyst claims its worst fears
were realized in the form of 130 pages outlining actual or possible investments that were sent to Thomas Dea, a partner at West Face
during the hiring process. “Moyse had transferred Catalyst’s confidential information to West Face, and West Face distributed that
confidential information throughout the firm,” Catalyst claims in its filing.
A lawyer acting for Mr. Moyse called it “a rookie mistake” during a hearing last year.
Even so, Ontario Justice Thomas R. Lederer ruled last November that sending out confidential documents and possessing additional
files belonging to Catalyst was a serious issue. In his order, he restrained Mr. Moyse from working at West Face for the remainder of
his non-competition covenant, which ended Dec. 22.
More important, Justice Lederer authorized an independent supervising solicitor to examine Mr. Moyse’s personal electronic devices
and review the forensic images. Catalyst alleges in its filings that Mr. Moyse had more than 830 of the firm’s documents in his
possession when he resigned, of which 245 were deemed confidential.
And although a final report on the images on Mr. Moyse’s electronic devices is not yet complete, the court filing alludes to an interim
report that has underscored fears at Catalyst that confidential information may been transferred to one of its major rivals.
 Follow
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Direct: (416) 598-2268
rdipucchio@counsel-toronto.com
File No.13094
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Suite 2750, 145 King Street West

Toronto ON M5H IJ8 Canada
Tel:416 5981744 Fax:416 598 3730
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February 9, 2015

Via Email
Mr. Jeff Mitchell
Dentons Canada LLP
Barristers and Solicitors
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto ON M5K OAl
Dear Mr. Mitchell:

Re:

The Catalyst Capital Group Inc. v Brandon Moyse et al
Court File No. CV-14-507120

The purpose of this letter is to place you and West Face Capital Inc. ("West Face") on
notice pursuant to section 5 of the Libel and Slander Act that you have published and caused to be
republished statements that are false and defamatory of The Catalyst Capital Group Inc.
("Catalyst"). Particulars of the defamatory statements are provided below.
We refer to the article published in The Globe and Mail newspaper on February 2, 2015,
in which the following quote is attributed to "a lawyer for West Face" whom we believe to be
you:
"Catalyst Capital's unsubstantiated allegations about West Face are without merit
and their claim is being pursued to damage West Face, and not for any proper
purpose.''
We also refer to the article published in the Financial Post newspaper on February 5, 2015,
in which you are directly quoted as stating:
"the unsubstantiated allegations against West Face are being pursued to damage
West Face, and not for any proper purpose".
Catalyst considers the underlined portion of the quotation published in The Globe and
Mail and the entire quotation published in the Financial Post to be false, misleading and
defamatory statements about Catalyst's conduct in this action, in that the statements tend to
suggest to an ordinary reader that Catalyst is abusing the Court's process and otherwise acting
improperly by bringing a motion for an ulterior motive not related to the merits of its claim
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-2against your client and/or Brandon Moyse. There is no support whatsoever for these statements,
which have been made recklessly by you and West Face.

Catalyst objects to this characterization of its conduct, which is both false and defamatory,
and intended to harm its reputation in the investment industry. The statements, which were
republished in both the print versions of these national newspapers as well as the on-line editions
of those publications, were potentially read by an audience of hundreds of thousands of
customers. The false and defamatory statements were made intentionally, and with apparent
malice.
In light of the foregoing, kindly take notice that Catalyst demands an immediate and
unqualified retraction of the above statements and the delivery of apologies and correcting
statements to reporters at The Globe and Mail and the Financial Post to whom the original
statements were sent, in a form satisfactory to our client.
We look forward to hearing from you promptly.
Yours truly,

Rocco DiPucchio
copy to: Andrew Winton
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SHORT CALLI DUS CAPITAL - NOT YOUR AVERAGE LENDER
•

Callidus is a niche lender to distressed and, typically, private borrowers

•

The company extends short-duration loans at gross yields of 20.0%

~

'Tl

0

•

0
0
00

Callidus trades at multiple of 1.9x book value, which is at a premium to its peers

...I,

•

~

This premium valuation is unjustified when compared against more established lending groups with
stronger origination channels, higher levels of portfolio diversification, longer portfolio durations, and lower
risk of material loan impairments

•

If Callidus were to trade at comparable multiples to US Business Development Companies, it would trade
at no more than book value, resulting in a share price decline of approximately 33ra

•

An examination of the Callidus loan portfolio gives rise to specific areas of concern, most notably:
• High portfolio concentration
• Limited disclosure on its borrowers
• A portfolio where improving credits are motivated to refinance, and deteriorating credits linger
• An unpredicta_ble earnings stream
• Increasing financial leverage against the loan book
• Loans against illiquid collateral such as undeveloped resource property and intellectual property
• A portfolio that is very time consuming to monitor and challenging to scale
• An underwriting record that is a cause for concern
• Potential conflicts of interest with its largest shareholder, Catalyst Capital
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IT APPEARS THAT CALLIDUS HAS A LIBERAL DEFINITION OF
"ASSET BASED LENDING"
•

Traditional ABL facilities are secured
by accounts receivable and
inventory and are used to bridge
deficits in cash flow caused by
timing differences in working capital

•

These facilities typically do not
exceed the value of collateral

•

Even Callidus states on Page 31 of
the IPO Prospectus, that ABL
facilities are secured by "the most
liquid assets of the borrower 11

•

However, in Callidus' case, working
capital is often not enough to
secure their loans which means
that ·loans are then securitized by
other assets, such as undeveloped
mining assets or intangible
intellectual property (more details
to follow}

:E
"Tl

Callidus "Asset Based Lendingf'
Select

Potential Form of
Security

Borrowers
Arthon

; • Undeveloped coal and
natural aggregate assets

Bluberi Gaming

Deepak
International

Esco Marine

• Intangible gaming
intellectual property

'1

• Two empty diamond
cutting and polishing
plants in Yellowknife

(")

0
0
00
...a.

Amount
Outstanding

N
......
a,
...a.
a,

j • $53.8 million

........

' • $35.9 million

I •$2.6 million

• Scrap metal and obsolete
maritime vessels

• $31.9 million
;

Leader Energy

• Oil field service equipment

;

! • $14.4 million

Services
Natura World

• Mattresses

\ • $5.1 million

North American
Tungsten

• Undeveloped and end of
life tungsten mine assets

; • $13.3 million

Xchange
Technology

• Used computer rental
inventory and intangible
intellectual property

1 • $40.2 million

j

Total·

• $197.2 million
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COMPARED TO PEERS, CALLIDUS RUNS A MUCH RISKIER
AND CONCENTRATED PORTFOLIO
~

Callidus Loan Book Characteristics
1.

2.
3.

4.

The average portfolio yield is high which is an
indicator of financial stress within its portfolio
companies
The number of credits in the book is low (~40
in our estimation)
Comparables in the industry are significantly
more diversified with loans numbering in the
hundreds, if not thousands
•
Peers such as Accord Financial,
Chesswood, and Carfinco have high
portfolio yields, but have thousands of
loans outstanding
• With such a large number of loans, no
single loan will have a material impact
on the company
• Furthermore, with such an extensive
portfolio, these companies have
collected a large enough set of data to
be able to use statistical methods for
underwriting and monitoring loans·
The identified problems in Callidus' loan book
should be a concern for investors going
forward. Because of Callidus 1 highly
concentrated portfolio, impairments in any
single credit would have meaningful impacts
on earnings and book value

'Tl

Loan Book Annualized Yields

45.0%
.., 435.0%
0.0%
., 30.0%
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The Callidus book is comprised of a series of concentrated loc;:1ns to distressed borrowers

(")

0
0
00

It will be ver·y difficult to grow this loan book on the suggested basis without changing the nature of
the loan portfolio - either growth slows or yields decline

...a.

N
......
a,

•

If this is truly an attr.active line of business, competition will also erode net interest margins
• It is more likely however, that lending institutfons view this business as sub par with scaiability
issues

•

Improving credits will refinance with other alternatives while deteriorating credits enter into.
protracted restructuring/bankruptcy processes, which creates a severe adverse selection bias in the
loan portfolio

•

Multiple, concurrent workouts will be difficult to manage

•

The earnings stream of this business is inherently unpredictable

•

The Catalyst guarantee should not be relied upon on a go-forward basis

•

Either way, the Callidus valuation is unwarranted - it should trade at a discount to book value like
a Qroblem closed end bond fund
4~
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Veritas Investment Research Corp
and West Face Capital hit with $50
million lawsuit from
Catalyst/Callidus
A statement of claim ﬁled by Catalyst/Callidus against Veritas Investment
Research Corp. and West Face is seeking $50 million in damages, alleging
"defamation, conspiracy and intentional interference with economic
relations"
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The long and bruising battles between the Catalyst Capital Group, which owns
a majority stake in the publicly listed asset manager Callidus Capital Corp.,
and the private equity firm West Face Capital show no signs of abating.
BARRY CRITCHLEY
June 23, 2015
6:37 PM EDT

A statement of claim filed by Catalyst/Callidus against Veritas Investment
Research Corp. and West Face is now seeking $50 million in damages,
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alleging “defamation, conspiracy and intentional interference with economic
relations,” and another $5 million for “punitive or aggravated damages.”
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Over the past year the opposing parties had already been combatants over

Energy East pipeline

whether Brandon Moyse, a former employee at Catalyst who moved to West
Face, misused confidential information. That alleged misuse was said to have
occurred when West Face, along with a group of other investors, acquired
shares of Wind Mobile last September.
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At that time Catalyst, whose focus is on “distressed for control investing,”
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amended the statement of claim it had filed a few months earlier. That Moyse
matter is working its way through the courts.
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The two also battled over what Catalyst claims was “a short-selling strategy
against Callidus without conducting in-depth research to support the risks
associated with such a strategy.”
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None of the claims have been proven in court and West Face did not respond
to messages Tuesday seeking comment.
Reached Tuesday, Callidus said in a statement, “we won’t be discussing
matters which are before the court except to say that the facts speak for
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themselves.”
Veritas said Tuesday “the allegations in the lawsuit concerning Veritas are
without merit. We pride ourselves on producing independent and carefully
researched reports, which we will continue to do.
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The latest claim centres on a meeting that occurred last December between West
Face and Veritas, a specialist equity research organization. At the meeting, the claim
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alleges West Face arranged “to share its report with Veritas for the purpose of
inducing Veritas into publishing a second negative report on Callidus.”

TC Energy declares
force majeure after
Keystone pipeline
spill cuts oil
shipments by 30%

The statement also alleges the “defendants entered into a conspiracy to defame

Scotiabank scraps sale of Antigua and
Guyana banks for now amid regulatory and
political pushback

Callidus and Catalyst and to interfere with Callidus’ economic relations by publishing
false and defamatory statements about Callidus so as to induce a broad sell-off of
Callidus shares.”

Royal Bank of Canada cutting trading,
investment-banking jobs in London

And rather than acting “separately and independently” the claim alleges, “the [two]
defendants were acting jointly and in concert.”
[np_storybar title=”What’s behind Mogo Finance’s decision to cut its IPO price?”
link=”https://business.financialpost.com/news/fp-street/whats-behind-mogo-finances-
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why Canada’s
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higher and our
adoption rate lower
than most OECD
countries

decision-to-cut-its-ipo-price”%5D

On Thursday shares of Mogo Finance Technology will
start trading on the Toronto Stock Exchange for the first time. In all, Mogo sold 5
million shares at $10 a piece.Read on
[/np_storybar]

Canadian miner’s
workers attacked by
unidenti ed
assailants in West
Africa, leaving 37
dead, many more
injured

The claim alleges that from last November to March 2015, “West Face distributed a
report impugning Callidus and Catalyst to market participants.” In April, according to
the claim, Veritas “published a report impugning Callidus and Catalyst to market
participants.”
In its recent filed claim, Catalyst/Callidus lists what it calls 13 “false and defamatory
statements,” made by West Face. In the same statement, Catalyst/Callidus details 12
“false and defamatory statements” made by Veritas.
In its claim, Catalyst/Callidus said through its “outside counsel” it tried this year to
obtain a copy of the West Face report. Last April it requested that Veritas issue a
“retraction” on its report, but Veritas refused.

0 Comments

Join the conversation →

FEATURED STORIES

https://business.financialpost.com/news/fp-street/veritas-investment-research-corp-and-west-face-capital-hit-with-50-million-lawsuit-from-catalystcallidus
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Message
From:

Marian Makar [mmakar@voorco.com]

Sent:

7/9/2015 6:41:52 PM

To:

Wesley Voorheis [wvoorheis@voorco.com]
Vince Mercier called ...

Subject:

He is calling about Callidus and Westface.

VOOR0000019_0001
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CONFIDENTIAL AND PRIVILIDGED ATTORNEY/ CLIENT COMMUNICATION
Memorandum
To:

Pete Marketos, Esq.

From:

Andrew A. Levy

Date:

August 14, 2015

Re:

Callidus Capital - Fraud in the Inducement, Breach of Contract and Other Claims

1.

Esco Marine, Inc. (ESCO), a large ship breaker in Brownsville,TX required refinancing of its
loan facility from SIMS/ Metal Management in April 2014. SIMS had financed ESCO
inventory for two years in return for exclusive rights to buy Esco's metal. However, in early
2014, due to large losses at SIMS, the SIMS Board instructed SIMS management to call in all
loans to vendor companies such as ESCO.

2.

Esco commenced a search for new capital through Chatsworth Associates in Greenwich, CT.
ESCO received a Term Sheet for a $20M equity investment for 80% of its stock (valuing Esco
equity at $25M) in April, 2014, from Prophet Equity of Dallas, TX. That Term Sheet is
attached hereto.At least three months of due diligence and legal would have been required
to close. ESCO was under extreme time pressure to take out the SIMS facility.

3.

In or about that same time, Mr. Les Kemeny, Esco's former CFO, introduced ESCO to Callidus
Capital Corporation of Toronto, Canada. Callidus sent its salesman, Mark Wilk. Wilk
represented to ESCO that Callidus could provide a plain vanilla bridge loan with no equity
component for a period of one year to pay off Sims, have working capital and give ESCO
time to bring in private equity. Wilk said Callidus could close in 3 weeks. ESCO jumped on
board with Callidus and signed the Callidus Term Sheet and paid Callidus a $50,000 deposit.
Kemeny is not associated with a registered broker-dealer, as required by U.S. law to broker
this type of transaction, but Call id us signed up to pay him a finder's fee anyway. The fee
cannot be enforced and Callidus never paid it (Callidus had signed a direction to pay the fee
out of the loan proceeds at closing). Since the broker was unlicensed, U.S. law provides a
right of rescission of the transaction.

4.

Callidus dragged matters out well beyond 3 weeks (they ultimately closed in 10 weeks) until
SIMS finally sued Esco to foreclose on the Esco assets. Callidus, knowing it had backed Esco
into a corner, then presented loan documents much more onerous than its Term Sheet:
a.

Interest rate raised from 17% to 21%

b.

Advance rates (loan as% of value) against Collateral were reduced. Thus the loan
amount was reduced.

c.

Personal guarantees were introduced, even though Esco had told Callidus at the time of
meeting them that PGs were not acceptable and Callidus had agreed.
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22. Shortly after the CRO was appointed, the CRO gave Callidus a release of all claims (including
usury) in return for DIP funding to pay to keep Esco assets in order through a sale. Most of
the budget went to pay Callidus' three sets of attorneys and their accountants, Duff+ Phelps
Canada (restructuring). It is a question as to whether usury can be released. In any case,
Texas law does not seem too friendly to allowing guarantors to use the usury defense.
However, the guaranty in this case, which guarantees principal and interest, seems to be
distinguishable from the guarantee in the latest 5th Circuit pronouncement in this area, First
South v. First Southern Partners, 957 F.2d 174 (5 th Cir 1992) (guarantee just guaranteed
principal). However, the usury issue has been raised by the Guarantors as certainly a
colorable claim and will at a minimum serve to further influence the trier of fact against
Callidus.
23. Well after filing Counterclaims in the litigation in Federal District Court in Brownsville, TX,
Esco began to find out that Callidus was under investigation by a number of parties.In the
meantime Callidus had gone public on the Toronto Stock Exchange. One investigation, by
West Face Capital of Toronto, Canada (a rival and in litigation with Callidus) revealed that
42% of the loans made by Callidus were in bankruptcy. Esco principals started to call the
other Callidus borrowers and have found out that the game plan used by Callidus in the Esco
situation has been repeated in at least four other situations. Philip Parnet of West Face is a
fountain of info on Callidus (tel# 647-724-8917). We have a copy of their 52 page research
report of why Callidus loans are underwater and why Callidus stock is a good short.Their
attorney Mathew Milne-Smith of Davies ,Ward in Toronto is also a helpful fountain of
information (416-863-5595).
Aiken Drilling of Calgary Canada, founded by Kevin Baumann has virtually the exact same
fact pattern as Esco (promise a good deal, when the borrower goes exclusive with Callidus
change the deal, up the interest rate and fees, demand personal guarantees, sign the loan
agreement and then fail to advance all the agreed upon funds, throwing out the founder,
squeezing operations and pushing the company into bankruptcy).
Exchange Technologies of Cary, North Carolina also has the same pattern (don't advance
monies required under the agreements, throw out the founder, squeeze the cash flow and
force into bankruptcy in Toronto where Callidus made a credit bid and now owns the
assets).Exchange started their dealings with Callidus in mid-2012, thus providing the
"horizontal continuity" to maintain a RICO case in the 5th Circuit. Xchange would like to join
in the RICO suit. Their loan and guarantees were about 2.5 times the size of Esco's.
Callidus bought a company named Asset Engineering (another noted Canadian asset
stripper) and as part of that purchase acquired a loan to Sherwood Hockey. A similar
pattern of asset stripping followed. The attorney for Sherwood Hockey, Sandra McNeeley,
has given a good run down of Callidus history and activity in this case. (She apparently beat
Callidus on the personal guarantees). Her tel# is 416-367-8265.
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Carcap Kaptor Financial is another company seized and liquidated by Callidus.lts former
principal, Eric lnspektor, is also a fountain of information and hates Callidus, is prepared to
testify etc. However, a check on lnspektor indicates he himself has been sanctioned in
Ontario for selling unregistered notes, so he would not be a good witness.
No doubt, calling of additional Callidus borrowers will reveal additional lending
relationships fitting this pattern. Both Jeff McFarland of Xchange Technologies (919-8137788) and Kevin Baumann of Aiken Drilling (403-505-7784)are more than happy to testify on
our behalf and share documents with us. They are both highly energized to defeat Callidus.
Both of those companies are represented by the Toronto, Canada firm, Norton Rose, in the
litigation with Callidus (partner Alan Mirsky in charge) .. In addition, the firm Voorheis &
Company in Canada is after Callidus. Wes Voorheis worked with Newton Glassman (CEO of
Callidus and also its parent Catalyst Capital) 10 years ago when Glassman was the primary
motivating force in taking down Conrad Black. Voorheis was put in charge of Hollinger
when Black was removed. Apparently Voorheis has come to hate Callidus and has hired the
firm Mosaic (Mr. Bruce Livesey 416-919-5143) to investigate Callidus and all of its loans.
West Face Capital (Greg Bolland and Philip Parnet 647-724-8917 are also in litigation with
Callidus. West Face has produced a 52 page memorandum stating why Callidus (now a
public company) is a good short. We are also in touch with their lawyers. West Face's
lawyer, Matthew Milne-Smith of Davies Ward in Toronto (416-863-5595) is more than
happy to work with us. He said he could not send us the 52 page West Face memorandum
as it could constitute defamation of Callidus (for which they are being sued by Callidus) but
he did send me the caption of the litigation and told me the memorandum is filed in that
litigation. We have retrieved that memorandum,as it has very important information about
Callidus. In addition, the Toronto Bureau of the Wall Street Journal is following the entire
Callidus saga. Callidus has been accused of manipulating its stock by failing to disclose that a
number of its loans are seriously underwater and taking proper charges against its earnings.
The fellow at the Wall Street Journal is Ben Dummett (416-306-2024). He has already
written one article about Callidus and is clearly following the story. I would expect the
Ontario Securities Commission to ultimately get involved with the Callidus filings. There is
also talk of a class action against Callidus for misreporting loan losses by shareholders who
have watched the stock drop. Another research firm after Callidus is M Partners (Steven
Salz 416-603-7381 x370) as is Veritas Research (Taso Georgeopolis 416-866-8783), which
is also being sued by Callidus for defamation as is West Face Capital.

24. A number of Callidus borrowers have also come to the equitable subordination idea. Since
Callidus controlled all the assets and all the cash and directed which vendors should be paid
and had a demand loan, they were operating as the equity and should be subordinated to
creditors. Richard Jaross is a substantial unsecured creditor, having put up about $500,000
for Esco to pay bills when Callidus did not advance funds as required.
25. Given the pattern of loans made by Callidus to Esco and others. We believe this case can be
sustained as a federal RICO case. The pattern is clear, with now four other documented
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From: Kevin Baumann <kevin.baumann@whiteswanltd.com>

To: Yu-Jia Zhu <yujia.zhu@westfacecapital.com>
Subject: Re: Callidus
Date: 2015-10-0713:12:51 -0500

I have no doubts , Conklin will clean all the area off spec , we pulled the old books and of the 300,000 BBLS Petrobank shipped they were
a top clean operator so we do have a superior plant, Secure we know even struggles with this at their Lloydminister plant, but soon they
won't have to worry about that as not one operator likes paying that trucking bill from the oil sands
Thanks again
Kevin Baumann
President
White Swan Environmental Ltd.
403-505-7784
> On Oct 7, 2015, at 11 :35 AM, "Yu-Jia Zhu" wrote:
>
> Hi Kevin,
>
> Thank you for your email and information. I will pass it along to Greg Boland.
>
> Please keep me updated on White Swan and your future endeavours, I am curious as to how the facility will perform.
>
> Best of luck,
>
> Yu-Jia Zhu
> Dir: 647-288-3019
>
>
> -----Original Message----> From: Kevin Baumann [mailto:kevin.baumann@whiteswanltd.com]
> Sent: Wednesday, October 07, 2015 6:00 AM
> To: Yu-Jia Zhu
> Subject: Callidus
>
> Yu-jia
>
> We met during presentations regarding White Swan
>
> I was following Callidus releases on a possible debate , I did not have Mr Boland's email so if you could please pass on a new website
relating to Callidus from a borrowers perspective ,www.calliduscapitaldangers.com I helped my brother out on a business and have
experienced Callidus , Alken was a successful business although under Callidus control if a company is not distressed when it meets
Callidus it soon will be .
> I wish Mr Boland the best as I have an appreciation for people who believe in fairness and truth , regarding White Swan thank you for
looking at my deal , it's unfortunate we couldn't get there although I will keep you updated down the road in a few years , with Atmore
which WSE controls the P&NG ,now confirmed by Alberta top geologists to be the closest secure high volume disposal reservoir capable
of storing 5 Billion worth of waste water alone ,closest to the oil sands I will hit my targets .
>
>
>
> Kevin Baumann
> President
> White Swan Environmental Ltd.
> 403-505-7784
>

From: Tony Griffin <tony.griffin@westfacecapital.com>
To: "Bruce Langstaff (BLangstaff@canaccordgenuity.com)" <BLangstaff@canaccordgenuity.com>
Subject:
Date: 2015-11-24 12:21 :14 -0500
Attachments: Fortress_Resources,_LLC.pdf
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Desc Main

Voluntary Petition

Eastern District of Kentucky

Name of Joint Debtor (Spouse) (Last, First, Middle):

Name of Debtor (if individual, enter Last, First, Middle):

Fortress Resources, LLC
All Other Names used by the Joint Debtor in the last 8 years
(include married, maiden, and trade names):

All Other Names used by the Debtor in the last 8 years
(include married, maiden, and trade names):

DBA McCoy Elkhorn Coal Company

Last four digits of Soc. Sec. or Individual-Taxpayer I.D. (ITIN) No./Complete EIN

Last four digits of Soc. Sec. or Individual- Taxpayer I.D. (ITIN)/Complele EIN

(if more than one, state all)

(if more than one, state all)

46-5701175
Street Address of Joint Debtor (No. and Street City, and State):

Street Address of Debtor (No. and Street, City, and State):

484 Tollage Creek
Pikeville, KY
ZIP Code

ZIP Code

I 41501-3305

I
County of Residence or of the Principal Place of Business:

County of Residence or of the Principal Place of Business:

Pike
Mailing Address of Joint Debtor (if different from street address):

Mailing Address of Debtor (if different from street address):

PO Box 247
Wise, VA
ZIP Code

ZIP Code

I 24293-0247

I

Pike County
Pikeville, KY 41501

Location of Principal Assets of Business Debtor
(if different from street address above):

Type of Debtor

Nature of Business

(Form of Organization) (Check one box)

(Check one box)

Individual (includes Joint Debtors)
□ See
Exhibit Don page 2 of this.form.

Chapter of Bankruptcy Code Under Whkh
the Petition is Filed (Check one box)

□ Health Care Business
Asset Real Estate as defined
□ Single
in 11 l/.S.C. § 101 (51B)
□ Railroad
□ Stockbroker

II

Corporation (includes LLC and LLP)
□ Partnership
□ Other (If debtor is not one of the above entities,

□ Commodity Broker

check this box and slate type of entity below.)

D Clearing Bank

II

Chapter 15 Debtors

(Check box, if applicable)
Debtor is a tax-exempt organization
under Title 26 of the United States
Code (the Internal Revenue Code).

J<'iling Fee (Check one box)

II Full Filing Fee attached
□

Filing Fee to be paid in installments (applicable to individuals only). Must
attach signed application for the court's consideration certifying that the
debtor is unable to pay fee except in installments. Rule 1006(b). See Official
Form 3A

□

Filing Fee waiver requested (applicable to chapter 7 individuals only). Must
attach signed application for the court's consideration. See Official Form 3B.

D

□
100-

49

99

199

II
200999

□
1,000-

□5,001-

□
10,001-

□
25,001-

□
50.001-

□OVER

5,000

10,000

25,000

50,000

100,000

100,000

□
$1,000,001

II
□
□
□
□
$10,000,001 $50,000,001 $100,000,001 $500,000,001 More than

to $10

to $50

million

million

million

□
□
$100,001 to
$500,001

$100,000

$500,000

to $100
million

to $500
million

to $1 billion

$1 billion

Estimated Liabilities

□
$1,000,001

II

$10,000,001

□
□
□
□
$50,000,001 $100,000,001 $500,000,001 More than

to $1

to $10

to $50

to $100

million

million

million

million

□
$0 to

□
$50,001 to

□
□
$100,001 to
$500,001

$50,000

$100,000

$500,000

business debts.

Tl-IIS SPACE IS FOR COURT USE ONLY

to $1

□
$50,001 to

$50,000

II Debts are primarily

Check all applicable boxes:
□ A plan is being filed with this petition.
of the plan were solicited prepetition from one or more classes of creditors,
□ Acceptances
in accordance with 11 USC.§ 1 l 26(b).

Estimated Assets

□
$0 to

of a Foreign N onmain Proceeding

Chapter 11 Debtors
Check one box:
□ Debtor is a small business debtor as defined in 11 USC.§ 101(51D)
II Debtor is not a small business debtor as defined in 11 U.S.C. § IOI (51 D).
Check if:
□ Debtor's aggregate noncontingent liquidated debts (excluding debts owed to insiders or affiliates)
are less than $2,490,925 (amount subject to adjustment on 4/01/16 and every three years thereafter).

Estimated Number of Creditors

□
50-

of a Foreign Main Proceeding

□ Chapter 15 Petition for Recognition

(Check one box)
Debts are primarily consumer debts,
defined in 11 USC§ 101(8) as
''incurred by an individual primarily for
a personal, family, or household purpose."

Statistical/Administrative Information
II Debtor estimates that funds will be available for distribution to unsecured creditors.
D Debtor estimates that, after any exempt prope1ty is excluded and administrative expenses paid,
there will be no funds available for distribution to unsecured creditors.

□
1-

□ Chapter 15 Petition for Recognition

Nature of Debts
Tax-Exempt Entity

Each country in which a foreign proceeding
by, regarding, or against debtor is pending:

II Chapter 11
□ Chapter 12
□ Chapter 13

Other

Country of debtor's center of main interests:

D

□ Chapter 7
□ Chapter 9

to $500
million

to $1 billion

$1 billion
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From: "Philip Panet" <IO=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/CN=R EC IPIENTS/CN=9EE80F1 49O2549F589775935D8CE5368-PAN ETP>
To: ''Simard, Roger P." <roger.simard@dentons.com>

Cc: "Philip Panet" <Phillp.Panet@westfacecapital.com>
Subject: RE: Bluberi Exhiblts

Date: 2015-11-25 16:37:19 -0500

t spoke to my bu,iness team - they are rvrious to hear more abo1Jt the rJeed for firJancing, but I th1nJc a little slc;eptfcal<lbou\ the collMeral value and/or ~ash flows available

to lend ag;ainst.

Why don't v,,e line I.JP a tirnP- for a c,all tomorrow or Friday and we ,,m hE"<lr more on t hese poi11t:,. ' u11derstaod that your cHent is francophone, ,md my tesrn is anglophone,
so presumably you c;,,r, be the go-between?

PhJllp
From: Simard, Roger P.[mallto:roger.s1mard@dentons.com]
Sent: November-25-15 2:53 PM
To: Philip Panet <Phifip.Panet@westfacecapital.com>
Subject: RE: Bluberj Exhibits

Perteet Thanks

Roger P. Simard
Associe

P • 1 51"- 878 5834
C ·1 51A 98L'. 3391
rsger.sirnard@d.ento1is.com
Bio I S1te Web

Den\c.ns Canadas.le./11.C.R.L
1, Place Ville Marie. bureau 3900 M1.1ntreal (Q1.;eoec) I ♦38 4M7 Canada
-r.!J.'<. Safans FMC SNfi Danto11 M~Kenna Long
O"rton5 "'sI un t ,1bi~e1d avoc.its nnndi~' qui lournit des se•v•ces a sa cltent&le par l',nle11nt)(l1arre 01) ~.,., cabinels m01T1bras el ;1.,.. membreij oe son grovp« patlt.lvl
eta~ IE< rnonde le pre.se~, co,Irr1el pew ill re cor,ndenl<el el proil!ga par ~n pr1vIt~e en droll SI vo11s r ava:: ,eQ,J par err.;u• ,1 vaIIs est nIerdlt de 1e co,nrnuniquer. de le
copier de e jls('ibuet o, de 11tlliser veulllez no~ en lnforme, sans defel el le siIpp(lrt1et de vos rSGeau'" Poiir mewes a lou, vos prete,,ences relatives aux mess>19es
11'-fol:lror> qoes co~1merc,iu1x. v«vnlec ~nvQyer ,n coutrlol a den1ons(ns1ghtsca@dentons.com ou ylsil~• noLrti site W"o VF>r., I'!• r;r,,isurtAr lfS avis lvri(tlQ~\lS ll l'adrll?.S'fi
dMl0I1s.C1)1r

De: Philip Panet [ mailto:Philip.Panet@westfacecapital.com]
Envoye: 25-nov.-15 14:53
A; Sim~rd, Roger P.
Objet : RE: Bluberi Exhibits
Received - muc:h appreciated The ream i~look1ng at it now WIii let them c!ig 1n and see where we get. Perh.ips we can talk in a day or two.

Ftom: roger.sim3(d@dentons.com (mailto:files.cana tla@dentons.com)

Sent: November-25-15 2:32 PM
To: Phllip Panet <Philip,Panel@weslfacecapit<1 l.com>
Subject: Bluberi Exhibits:

You have received 1 secure file from roger.simard@dentons.com.
Use Iha secure llnk below lo download,.

another try.

Secure FIie Downloads:
Available-unI,I: 24 January 2016
Click link to downloact

Pll!ces au soutien de la demande pour l'limisslon d'une ordonnartoe lnlllale.zlp
43.95 MB. Flnge!pfinl.<4b599691627e9688bt43a846507f0ct2 (Woaf isthl s?I
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From: "Langstaff, Bruce" <Blangstaff@canaccordgenuity.com>
To: Undisclosed cecipients:;

Bee: "tony.griff1n@westfacecapital.com" < tony.griffin@westfacecapital.com >
Subject: FW: CBL-TSX I Downgrading on lower earnings Visibillfy; rating goes to HOLD (from Buy). PT to C$12 (from C$19)
Date: 2015-12-09 09;05:04 -0500

''Every banker knows thatff he has f,0 prove that he is worthy ot credit, ilowever good may be his arguments, in tap his credit is gone."
Walter BagehtJl, Lombur/i Strl/e~; A Oest:(iptior1 11{ tfle M oney M /Jr~ec, 1813
One 9f rnv ,rn<1rt"r tnerid, )l~es to 5~Y thal iri lhe go<Jd limes, f1nannat si<Jrk, a,re allfl•lt irirome sh,tern~nh, bvl lfl the b~d c(mes, tttev a,re e bout hal~nr~ ~)leet,. l 1'1P.tieve
itl;,l '>rott'• note thlii 11wming efterti~eJv sai(s the s;irne tr11ng fhere ;ire ;;iJp/i"tari11~1 anrl f••nnament~I riu~t,ons reg.iming the a~t nu<1ll!y o) th!;, comr~nv, ~hat In <Jllf
view have tieen 1gnore-d or J11n w•a.nswered by lhe r.omp.,nv'~ rJl>tlo,me to d~te- ! predlrf rn1irl1le55 f1X11a ap Bofl"hig~ and rrJuch more on tlie bal~n,es),ee't Ir 7rfHi tt"
1nv person~! view tt,~t th~ h~l~nc:e she.er ma y n1J! ;;111.ne 1mder c;arer, ,1,rnl\lTJY,

J, 8(V~ l clng;t.itf
Mana11•rn..Dttac1or - t arra,I:an E4!u ~
r:.anat."Cor it Gnn liltl/ trn p
1' c!l o-869.3260 I C': 647..967..,;0l0

Canaccord Genufty

Callidus Capital Corporation
spr cl-'IJ:rt l. ndo~ Low, ring Racomm1Jndatln11

Downgrading on lower earnings v:isih~1
cei.-TS>< 1r 1 ,

,

.a 1 1

• ,.- ,

J

1

1

M

HOL0,1, ,,, m , t.',
PRICE TARGET C$12,00>l,

It

,,u__,.

':J,(,U

ln11estment recommendation
We are lowerlng our target price to CS12.00/sh. (from C$l9.00). While our (evised target price reflects slgniflca.n t t1pside to current depressed levels,
we- have become lnc:reasingly more cautlo1,s following recent loan updates (specifically on Bluberi Gaming Technologies), Therefore, we can' t
recommend investors ourchase CBL stock until we see resolution on several loans (with ftJ II or majority repayment). We believe this will take time and
coMirn,e to weigh 011 CBl.'s valuation. As such, we are downgrading tl, esl'lares to HOLD (f<nm Buy), O11r lower earnings vlslblllty mainly reflects: ( 1)
potential credit concerns; ana (2) fut ure funding (l,e., hfgt, cost of capital) lmpactl11g m argins. We now value CBL us1ng a target P/B of 1.2x (from 1 ,Sx)
toward our Q4/ l 5E BVPS (from 20J 6E BVPS) estimate of 5 10.29.
At these depressed levels. we ttiink privatization of01e company stioulcf be considered ear lier /i,e, 2016) rather than later, previously, m.inagemen~
had stated that tney would contemplate pr/vatlzation In 2017. In our vfew, limited disclosure on CBL's portfolio loan book will continue to weigl, on the
stock .
Lowe ri ng our 2016 estimates
We have made two assumpt ion changes relating to our model: (1) lricreasing bur PCL target ratio (net of guarantees) to 2% ir12016E (from -1%); and
(2) more con.seI·vattsm relating to payback of tile bridge loan \$293M or- 47% of total debt) from Catalyst (previously liad it repaid In 1H/16E), In Q3/l 5,
both of ttie mentioned metrics [mpacted CBL results. For the qua rter, PCLs (net of guarantees) were 1.6% and CBL Increased ttie bridge facility loan
from Catalyst to US$250M (from $200M), The latter is helping to fL, nd toan growt h and dividend requlrements. We believe lmwering the cost of capital
(throuc;jh potential public debt raise or increase to its cur rent credit facilities) could sup-port a higher multiple r e-rating. Overall, our 2016 EPS estimate
moves clown to ·S l,66 (from sl,84), Current consensus stands at Sl ,82,
Changing valuation methodology to P/8
Sfnce the end of 2014, our 2015 and 2016 EPS estimates llave been revised downward throughout 2015 (see Fig. l ), Prior, we valued CBL using a
12.0x P/E mult iple on 01Jr blended 201.5/2016 EPS and l.5x P/B towara our 20IE\E .BVP5. Due t.o lower earnings visibility, we now value CBL
conservatively based on BVP5 {Q4/15E) with a discounted target P/B multiple of l.2X {from 1,Sx), Our lower multlple is based or, ; (1). Jow visibility on
timing and resolutron on certain loans: (2) lower earnings vistbllfty: and (3) a clecllne In our ROE foreca.sts (-15% In 2016E fron, ~ 17%),
Event
On December 8, Callrdus provided u pdates of'I Blubert Gaming and Esco Marine.
Bluberi update vague; outlook for full repayment over time is uncertain, in our view. In our vlew, U,e Bluber i update was vagI,e,
understandably consldel'lng tne f)rm applied for protection under the CCAA. on !:tits loan, Callldus prov1oed secured credit facillttes totaling $ 84.1.M (at
Nov, l.;!), wllidi is very material on an ov erall basis (GLRs of $1.17B),

Scott Chan, MBA, CF A I Ganac:cord Genuity Corp. (Canada). I SCl1an@canaccordgent1ity.com I l .416.869.3549
Cheng Lu I Canaccord Genuity Cor-p, (Canada) I clu@canaccordqe11uity.com I 1.416.869.7348

.CIiek on tft le or here for full not e

To us there are no ro,elgn markets.,~
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From: Bruce Langstaff <bruce.langstaff@gmail.com>
To: - Greg Boland <greg.boland@westfacecapitaLcom>
Subject: Re: Who are these guys?
Date: 2015-12-11 23:02:22 -0500

Happy to have shorted him some of his stock

Bl'IJce Langstaff
(647) 967 5040

On Dec 11. 2015,, at 6:33 PM, - Greg Boland <qreg.boJand@westlacecapital.com> wrote:

You would think he learned his lesson on bear Stearns.
On Dec 11. 2015, at •6:27 PM, Bruce Langstaff <bruce.lanqstaff@gmail.com> wrote:

?

Bruce Langstaff
(647) 967 5040

On Dec 11, 2015, at 6;24 PM., - Greg Boland <greg,boland@westfacecapital.com> wrote:

Berkley Capital Management invests in Callidus Capital Corporation
Canada NewsWire
NASSAU, Dec. 11 , 2015
NASSAU, Dec. 11 , 2015 /CNW/ · Berkley Capital Management ltd. ("Berkley") has acquired, through the facilities of the Toronto
Stock Exchange, ownership and control over 223,500 common shares of CallldUs Capital Corporation ("Callidus''), representing
approximately OAS% of the outstanding common shares of Callidus.
Together with the 4,835,100 common shares of Callidus previously owned by Berkley, Berkley now owns and controls a total of
5,058,600 common shares of Callidus, or approximately 10.3% of the issued and outstanding common shares of Callidus.
Berkley has acquired the common shares for investment purposes and may, from time to time, acquire additional common shares of
Callldus, dispose of some or all of tne common shares of Callidus. or continue to hold the common shares of Callidus.
SOURCE Berkley Capital Management Ltd.
Berkley Capital Management ltd., 303 Shirley· Street, PO Box N492, Nassau, The Bahamas, Attn: Jefferson R. Voss, 407 909 9000
For further information: Berkley Capital Management Ltd., 303 Shirley Street. PO Box N492, Nassau. The Bahamas, Attn: Jefferson

R Voss, 407 909 9000
CO: Berkley Capital Management Ltd.

ST: Bahamas
NI: FIN MNA
-0- Dec/ 11/2015 22:42 GMT
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From: Jeff McFarlane <jmcfarlane@triathloncc.com>
To: "- Greg Boland" <greg.boland@westfacecapital.com>
Subject: RE: Catching up

Date: 2016-03-04 00:21 :41 -0500

Sounds good. Thanks
From: - Greg Boland [mailto:greg.boland@westfacecapital.com]
Sent: Friday, March 4, 2016 12:17 AM
To: Jeff McFarlane <jmcfarlane@triathloncc.com'>
Subject: Re: Catching up

Just out of town but I will try to call you.
On Mar 4, 2016, at 1:13 AM, Jeff McFarlane <jmcfarlane@triathloncc.com > wrote:
Greg, let me know if you've got 5 minutes to catch up and compare notes on Friday.
I'm around most of the day on 919-813-7788.

Regards,

Jeff McFarlane
220 Dominion Dr. Suite B Morrisville, NC 27560

T: 919-813-7788

F: 919-92(;•1149

WF000564
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From: Jeff McFarlane <jmcfarlane@triathloncc.com>
To: Greg Boland <greg.boland@westfacecapital.com>
Subject: Analysis of Callidus 2015 earnings report, management discussion and earnings call
Date: 2016-03-31 17:38:14 -0500
Attachments: Q4-15_CBL_FS_(Draft).pdf; Q4_2015_CBL_Earnings_Release_(FINAL).pdf

Greg, the information below may be of interest.
There appears to be enough information in the public domain for people to piece it together if they know what lo look for.
If you happen to know the analyst from Canaccord who put the accrued interest to Glassman, I may reach out to him at some point.

Below are my observations from reviewing the earnings release, the management analysis and from listening to the earnings call this morning.

Review of Management Analysis Review
Most significant is that Callidus has effectively "sold" XTG to Catalyst- for $101.3 million CAD. From page 3 of the management analysis and page 27 of the financial
statements:
"In March 2016, the Company required payment by the Catalyst Funds of a guarantee with respect to one of the
Company's loan assets (Xchange Technology Group) in an amount equal to the total outstanding principal plus accrued
and unpaid interest of $101.3 million. The Catalyst Funds acquired the loan in question for an amount equal to the
guarantee and are now the owners of the business and are actively restructuring it."
In short, I believe they have taken XTG away from the scrutiny of their public entity, Callidus, and placed it in Catalyst where their dubious accounting practices will not be
scrutized.
The purchase price also confirms the following:
That Callidus has been accruing interest to itself throughout the receivership, over and above the value of the "Assets Held for Sale", now known on the Balance
Sheet as "Assets acquired from loans"
The only way the purchase price between Callidus and Catalyst could grow from the $66M (NBV of Assets held for sale) in 3015 to $101 M in 1016 would be if
you also added the $35M "Guarantee asset" to the purchase price. I am 99% certain that the guarantee asset is the accrued interest that Callidus has "earned"
while they owned XTG.
o The Guarantee asset grew $12M in 2015 alone
Glassman outright lied about this on the earnings call today when asked by a Canaccord Genuity analyst who asked how much of the purchase price was accrued
interest and he responded "small, very small".
I may cross-examine Boyer or even Glassman on this point during my personal guaranty action.

This confirms what I believe is happening at Callidus, yet the Callidus minority investors are no longer exposed to the XTG fraud as they have crystallized their gain.

Financial Statement Review
Balance Sheet - Page 4
see "Assets acquired from loans" - up to $102.4 million CAD from $66.9 million CAD
The growth in the "Assets acquired from loans" does not appear to have anything to do with XTG but rather a second company they acquired, likely Esco Marine
in 401 5 per Note 17b on page 24

It's odd that the new asset held for sale already includes $13M of "Goodwill"
See "Guarantee Asset" - I suspect this $34.755M is all of the income Callidus accrued on XTG- this bridges the gap from $66M to $101M. lfl'm correct, it
will almost disappear completely on the 1Q16 statements, unless they have another major claim like Bluberi.
Note 6 - page 16
Some of the entries here are related to XTG, but are not called out specifically. I'm not sure it matters since they appear to have recovered all of their losses
from Catalyst
Note 9 - page 19
They indicate the Catalyst Guarantee does not normally cover accrued and unpaid interest - but obviously it did include a substantial amount of accrued
interest in the XTG swap.
In the "year" they recorded the guarantee asset of $34.755M - this was effectively realized in 1 Q16 as they state the XTG swap took place in March 16.
I suspect they have done this and timed it this way for these reasons
o To not take any material loss related to XTG in 2015
o To crystallize and protect their income from XTG in 2015 and prior periods
o But have left the actual swap transaction till 1Q16 so it cannot be studied in conjunction with the 2015 earnings
Note the net increase in the Guarantee Asset of $12M maybe in addition to $10.916M they received in 2015 per note 9c
Note 17
No obvious growth in the XTG Asset Held for Sale
$11 M provision relative to the XTG asset held for sale - which was fully recovered from Catalyst in 2015
Note the Operating Loss ofXTG was $8.3M for 2015 and they still "sold" it to Catalyst for $101 M
Actual value ofXTG is likely only $15-20M- and quite possibly less
Note 21
Confirming sale of XTG to Catalyst for $101.3M, effectively crystallizing all of Callidus' gains on XTG and pushing an $SOM loss to Catalyst's books

From: "· Greg Boland" <greg.boland@westfaeecapltal.com>
To: "Langstaft, Bruce" <BLangstaff@canaccord.genuity.com>
Subject: Re: Thls just 1n from the court of public opinion.,.
Date: 2016-03.-08 08:04:09 -0500
lnline-lmages: image001 jpg
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I have seen that Kind of rebuke in a while
On Mar 81 20161 at 7 ~56 AM, Langs'taff, Bruce <BLangstaff@canaccordg.enwty.com> Wfote:

Tuesday, March 8 2016
Streetwise
The first sign that Newton Glassman was up lo something emerged a month ago,
On Feb. 9 1 a public-relations advfser for Catalyst Ca,pital, Mr. Glassman's private equity fifTTJ, e-·rna iled rne, offerfng to
arrange an interview. Mr. Glassman was Willlng to s tick his neck out for Corus Errtertainment InG. 's minority
shareholders, the adviser said, and he wanted to explain why .
Mr. Glassman spenl the first few minules of our eventual phone conversat1on boasting about his flrrn. Tl,en he and his
partner, Gabriel de Alba1 laid out a lftany of concerns they had with Corusts acquTs1tion of Shaw Media. Admittedly, the
allegatJons sounded pretty serious, but it didn't seem prudent to publlsh anyttiing until seeing the slide deck Catalyst
kept referring to1 in order to crosscheak their claims with Corus's proxy circular,
What's unfolded smce is one of lhe mosl desperate and dums,esl aclivisl campaigns I have ever seen
Activism i sn't anything new for Cariada. Bold allegations are routinely launched like missiles., as they were in Jana
Partners' laughable 2013 campaign to sp-lit up Agrium TnG. Hyperbolic hostile takeover bids are also par For the course
- the latest being Suncor Energy H1c. 's pursuit of Canadian Oil Sands L,td ,
What Catal.ysl is up to is more perpfexlng. Its campaign has been hair-baked and sorneLirnes cal e_gorically wrong. Mr.
Glassman and hfs partners have cdtltized Corus for cillegedly misleading shareholders by being selective about the
metrics used to value Shaw Media - but catalyst ilself is choosey.
The firm alleges the Gorus deal has no merit because the fairness opinion came from RBC Dominion Securrtie51 Corus's
own adviser - yet Barclays Capital was also hired to put together an independe_nl valuation.
Catalyst hasn't been entirely up front about its intentions, either. When the firm first went public with its allegatlons,
Mr. Glassmclh and Mr. de Alba ~aid they were making a stink for cotpora~ governance reasons.
The Shaw family, they claimed, Wqs making too much money off the deal and minority shaFehoJders weren't realizing
It.

It was only after they started getting blowback that Catalyst finally acknowledged there was more to their efforts: This
was an actiVisl campaign, and they were also out to rna~e money for themselves, Th~Trthiol<.lng, they later revealed 1n
a presentation : If Cortis lowers its purchase price for Shaw Media 1 mlnori ty shareholders - including Catalyst - could
be entitled lo a special dividend.
But where Cat alyst really crossed the ltr1e was applying to tl1e Ont ario Securfties Cornm,ssion for a last-minute hearing
to delay t he shareholder vole, which rs scheduled fot Wednesday. CatcJlysL claimed that Gorus needed to refile its
~hareholder document:, because the existing versions were misleading to investors - a process that would delay the
vote.
The move had the whiff of desperation Fortunat ely, the Ontario Securities Commission reject(:ld it at a preHmiMry
hearing on the matter on Monday.
This regulatory rebuke has broad ramifications. Larry Lowenstein, who represented Corus 1 told the. OSC t hat merely
giving Catalyst the right to argue for a delay was akin to licensing 'armed combal' in future deals. He was righl.
Most firms in Canada operate fn a respectful sandbox. Catalyst seems to like befng a little ruthless. In 2014, Mr.
Glassman launched a legal campaign against one of his former -analysts who had moved to a rival fund, Which could
have resulted in jail time. Several judges have since ruled against the private eqlJity firm on t his matter,
As hokey as ft sounds, we can't afford to compromise the Integrity of our capital markets.
The mere fact that Canada us~s common law means precedent transactions Will factor into fut ure rulings. Before the
OSC ruled, Lhere was a chance thai Mr, Glassman's attempt to delay the Corus vote would become some sort of
standard for minority investors in future deals,
Thankfully t he securities regulator saw through 1l, Calalyst and their ilk don'L deserve lo call the shots.
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From: "Langstaff, Bruce" <BLangstaff@canaccordgentJity.com;;
To : Tony G(ittln <tony..grifflh@westfacecapital.com>
Subject: Re:

Da1e: 20i 6-03-30 22:23:28-0500

The 23mm was not even on my list of problems.
Cannot believe the Xtg - are they recognizing the whole guarantee thing as a gain???

J. Bruce Langstaff
Managing Director - Canadian Equity
Canaccord Genuity Corp.

T: 41 6.869.3260 I C! 647.967.5040

On Mar 30, 2016, at 11 :16 PM, Tony Griffin <.tony.grjffln@westfacecapital.com> wrote!
Some unbelievable stuff i'n this eamTngs release. 23. m write off l n q4 AND a complete write off of 100 m on xchange that they deferred
to march of this year whlle caH\ng 100 m under the guarantee, No mention of blueberri or others.
Catalyst now says it won't be the brdder on a priVatlzatlon - they'll role their 60 percent With a third parry bidd ing for Ole balance ?
This is crazy

Sent from rJlY !Phone

Thi s email is sent by one of the companies of the.Canaccord Genulty group of companies Which includes Canaccorg GentJity Group Inc..
Canaccord Genulty Corp., Canaccord GenultY Wealth & Estate Planning Services Ltd., Canaccord Genuity Wealth Management (USA)
Inc.. Canaccord Genuity Inc. (with offices ln the United States) and Canaccord Genuity Limited (with offices i n the Unlted Kingdom). See
www.canaccordgenultyqrouo.eom/en/companies to, more information on the companies of the group. Any of these companies can be
contacted through the group head office at 2200 - 609 Granville Street, Vancouver, B.C. V7Y 1H2. You may unsubscribe at any time by
clicl<ihg here. For more tnforrnatlon, email antispam@canaccordgenulty.com,
Canaccord Genulty Wealth Management ls a division of Canaccord Genulty Corp. This message is intended only for the use of the
individual or entity to whi ch it 1s addressed and may contain information which is pr1vileged, confidential or subject to copyright. Internet
communications cannot be guaranteed to be secure or error-free as inforrnatron could be Intercepted, corrupted, lost, arrive late or
contain viruses. The Information contained in thi s e-mall is drawn from sources believed to be reliable, but the accuracy and
completeness of the information is not guaranteed, norln providi11g it does Canaccord Genuity Corp, or Its subsidiaries, or affiliated
companies, ''The Firm" assume any liability.
Canaccor<l Genuity Corp., its subsidiaries or affiliated companies, disclaims all responsibility and accepts no liability (includlng
negligence) for the consequences for any person acti11g. or refral ning from acttng. on such information, Unless otherwise stated, this
transmission is neither an offer nor the sollcitation of an offer to sell or purchase any investment. As a solicitation. this e-mail was
intended for distrlbut1on l n those jUrlsdictions Where The Firm Is registered as advisors or dealers in securities. Any unautho(ized use,
disclosure, distribution or copying of this communication by anyone other than the intended recipient ls strictly prohibited.
When addressed to our cfients. any opi nions or advic~ contained in this ema\l are subject to the terms and conditions expressed ln the
governing Canacoord Genuity Corp,, its subsidiaries or affiliated companies' client agreeme nts If you tiave received thls message in
error, please notify us immedlately by return ernall and de-stroy and delete the message from your computer. (Dlsclaimer)
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From:"- Greg Boland" <IO=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=2D2132F27A5C4ECDB17080D2AD0F7B85-GREG>
To: "Jeff McFarlane" <jmcfarlane@triathloncc.com>
Subject: Re: Analysis of Callidus 2015 earnings report, management discussion and earnings call
Date: 2016-04-01 08:14:56 -0500

call 416-471-1851

From: Jeff McFarlane <jmcfarlane@triathloncc.com>
Sent: March 31, 2016 18:38
To: - Greg Boland
Subject: Analysis of Callidus 2015 earnings report, management discussion and earnings call

Greg, the information below may be of interest.
There appears to be enough information in the public domain for people to piece it together if they know what lo look for.
If you happen to know the analyst from Canaccord who put the accrued interest to Glassman, I may reach out to him at some point.

Below are my observations from reviewing the earnings release, the management analysis and from listening to the earnings call this morning.

Review of Management Analysis Review
Most significant is that Callidus has effectively "sold" XTG to Catalyst- for $101.3 million CAD. From page 3 of the management analysis and page 27 of the financial
statements:
"In March 2016, the Company required payment by the Catalyst Funds of a guarantee with respect to one of the
Company's loan assets (Xchange Technology Group) in an amount equal to the total outstanding principal plus accrued
and unpaid interest of $101.3 million. The Catalyst Funds acquired the loan in question for an amount equal to the
guarantee and are now the owners of the business and are actively restructuring it."

In short, I believe they have taken XTG away from the scrutiny of their public entity, Callidus, and placed it in Catalyst where their dubious accounting practices will not be
scrutized.
The purchase price also confirms the following:
That Callidus has been accruing interest to itself throughout the receivership, over and above the value of the "Assets Held for Sale", now known on the Balance
Sheet as "Assets acquired from loans"
The only way the purchase price between Callidus and Catalyst could grow from the $66M (NBV of Assets held for sale) in 3015 to $101 M in 1016 would be if
you also added the $35M "Guarantee asset" to the purchase price. I am 99% certain that the guarantee asset is the accrued interest that Callidus has "earned"
while they owned XTG.
o The Guarantee asset grew $12M in 2015 alone
Glassman outright lied about this on the earnings call today when asked by a Canaccord Genuity analyst who asked how much of the purchase price was accrued
interest and he responded "small, very small".
I may cross-examine Boyer or even Glassman on this point during my personal guaranty action.
This confirms what I believe is happening at Callidus, yet the Callidus minority investors are no longer exposed to the XTG fraud as they have crystallized their gain.

Financial Statement Review
Balance Sheet - Page 4
see "Assets acquired from loans" - up to $102.4 million CAD from $66.9 million CAD
The growth in the "Assets acquired from loans" does not appear to have anything to do with XTG but rather a second company they acquired, likely Esco Marine
in 401 5 per Note 17b on page 24
It's odd that the new asset held for sale already includes $13M of "Goodwill"
See "Guarantee Asset" - I suspect this $34.755M is all of the income Callidus accrued on XTG- this bridges the gap from $66M to $101M. lfl'm correct, it
will almost disappear completely on the 1Q16 statements, unless they have another major claim like Bluberi.
Note 6 - page 16
Some of the entries here are related to XTG, but are not called out specifically. I'm not sure it matters since they appear to have recovered all of their losses
from Catalyst
Note 9 - page 19
They indicate the Catalyst Guarantee does not normally cover accrued and unpaid interest - but obviously it did include a substantial amount of accrued
interest in the XTG swap.
In the "year" they recorded the guarantee asset of $34.755M - this was effectively realized in 1Q16 as they state the XTG swap took place in March 16.
I suspect they have done this and timed it this way for these reasons
o To not take any material loss related lo XTG in 2015
o To crystallize and protect their income from XTG in 2015 and prior periods
o But have left the actual swap transaction till 1Q16 so it cannot be studied in conjunction with the 2015 earnings
Note the net increase in the Guarantee Asset of $12M maybe in addition to $10.916M they received in 2015 per note 9c
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Catalyst suing former owners, bankers of Wind Mobile - The Globe and Mail
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Catalyst suing former owners, bankers of Wind Mobile - The Globe and Mail
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Private equity fund Catalyst Capital Group Inc. is suing the former owners and bankers of
Wind Mobile Corp. for $750-million, alleging that leaks of confidential data and breach of an
exclusivity agreement cost Catalyst a lucrative opportunity to buy the mobile phone company
in 2014.
In an Ontario Superior Court of Justice filing on Tuesday in Toronto, the firm alleged that it
recently learned Wind's former owners, VimpelCom Ltd. and Globalive Capital Inc., Wind's
investment bank, UBS Securities Canada Inc., and a consortium of eight private equity funds
and investors, including West Face Capital Inc., conspired against Catalyst.
The lawsuit, which has not been heard in court, states that during the spring and summer of
2014, when Wind was up for sale after defaulting on debts, Catalyst negotiated exclusive rights
to buy the company. Multiple bidders were circling Wind at the time, and Catalyst alleges that
confidential information on its bid was leaked to a rival consortium of private equity funds
that included West Face.
This consortium ultimately acquired Wind in September, 2014, in partnership with former
Wind chief executive officer Anthony Lacavera. The new owners paid about $135-million for
control of Wind and assumed its debts. The consortium of private equity funds subsequently
struck a deal to sell Wind to Shaw Communications Inc. for $1.6-billion in December. The deal
closed in early March. Catalyst alleges the private equity funds earned $750-million on the
transaction, "thereby crystallizing Catalyst's damages."
Catalyst claimed it only learned of leaks and breach of exclusivity agreements in recent court
filings made by Shaw and Wind's former owners in order to close the transaction.
In response to the lawsuit, West Face CEO Greg Boland said: "West Face conducted itself
properly and lawfully at all times, and is strongly of the view that Catalyst's latest claim is
devoid of merit. West Face intends to defend the claim vigorously." UBS Securities Canada,
which was hired by VimpelCom to find a purchaser for the Amsterdam-based company's
interests in Wind Mobile, declined comment.
The lawsuit takes direct aim at Mr. Lacavera, Wind's former CEO, who Catalyst states would
have been terminated if its offer was successful. The lawsuit states: "Lacavera repeatedly

https://www.theglobeandmail.com/report-on-business/streetwise/catalyst-sues-former-wind-mobile-owners-bankers/article30233578/
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To:
Newton Glassman[nglassman@catcapital.com]; Gabriel De Alba[gdealba@catcapital.com]; Jim
Riley[JRiley@catcapital.com]
From:
Dan Gagnier[/O=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=7F77CE12BA2B48CCA322370CE3BB4ACB-DG]
Sent:
Thur 8/18/2016 11:40:03 PM (UTC)
Subject: Moyse decision

45

FYI, I reached out to the WSJ to update their short piece (below).
Talking with Jim, I provided the following holding statement until the group can decide how next to proceed.
Catalyst spokesperson said: "We have received the decision and are reviewing it. We will consider our options for appeal."

I also talked to Ben off the record to note that while this case is interesting, the more interesting case will be the
VimpelCom litigation where information derived from the Moyse case and the Shaw Affidavits will have a larger impact.
He appreciated the refocusing. He won't be expanding the Moyse story, just will update with our statement.

18:51 ET - An Ontario court dismissed a lawsuit filed by Catalyst Capital Group against West Face Capital, ending a high-profile legal battle
between two of Canada's most well-known money managers. Catalyst, headed by Newton Glassman , sued West Face, founded by Greg Boland,
over West Face's hiring of a Catalyst analyst. Catalyst claimed West Face obtained and misused confidential information from the analyst to acquire
mobile phone operator Wind Mobile. The court dismissed the action "in its entirety," according to the court decision. "I viewed [Mr. Glassman] more
as a salesman than an objective witness," Justice Frank Newbould wrote in the judgement. A Catalyst spokesman had no immediate comment.
(ben.dummett@wsj.com; @BenDummett)

Tim Kiladze of the Globe was the other reporter that reached out - Willis gave me the heads up. I reached out by phone
and email and sent the statement as he has yet to respond but I want it in his email. Once I hear from him I will let you
know.
Best,
Dan

To:
From:
Sent:
Subject:

Dan Gagnier[dg@gagnierfc.com]; Jim Riley[JRiley@catcapital.com]; Gabriel De Alba[GDeAlba@catcapital.com]
Newton Glassman[nglassman@catcapital.com]
46
Wed 9/14/2016 5:47:45 PM (UTC)
Re: Catalyst

Agreed. And would tell him that we r more than comfortable letting the outstanding actions--esp the appeal and the
callidus actions--speak for themselves. I would pt him to our press release and I would specifically make sure he knows that
wout referring to the actual trial record where w-f was repeatedly found to have lied,Already found to have induced
moyse to breach his employment agreement (including confi) and having had partners admit to having used catalyst
confidential information (but does not matter since they lost $$ in arcan, for example) runs the HUGE risk of embarrassing
him personally and his publication if catalyst actually is found to be correct in ANY of the outstanding actions if he does not
hedge his bets and makes sure he reports such.
Seems to me that if it is about boland's career, these lawsuits and ADMITTED BY W-F improper conduct is the most
relevant and test of boland's 'career'. Also means one can not have a piece on one's career wout performance #'s so why is
such refused to preqin etc?????
Newton Glassman
Managing Partner
Catalyst Capital Group Inc.,
181 Bay St.,
Suite 4700 PO Box 792
Bay Wellington Tower
Brookfield Place
Toronto Ontario
M5J 2T3
Office: (416)945-3030
Fax: (416)945-3060
nglassman@catcapital.com
Sent from my BlackBerry 10 smartphone on the Rogers network.
From: Dan Gagnier
Sent: Wednesday, September 14, 2016 1:40 PM
To: Newton Glassman; Jim Riley; Gabriel De Alba
Subject: Fw: Catalyst

Please see the below from Canadian Business Magazine. I have already pushed the reporter to look closely at WF AUM
and performance disclosures as part of this profile. I have also sent him the release and Notice of Appeal to update on the
Moyse situation. As it relates to Catalyst, I don't think an interview is likely the best path forward. I would prefer to give
him a full statement and push for its complete inclusion. It would need to be relatively short, but pointed to impact any
spin WF is putting on this. I can also offer fact checking on background as needed as he completes his copy.
Statement:
There are very few firms out there that take the role of fiduciary as seriously as we do. Our commitment to LPs and to
the minority shareholders in Callidus Capital is the primary consideration in all decisions we make. Our culture is rooted in
the actions that we take on their behalf – not just words spoken when it feels right or necessary.
It is exactly because of this culture at Catalyst, as compared to how others behave, that we have chosen to be incredibly

tough and demanding when our rights are trampled or counterparties act unethically. Because ultimately, it is our LPs and
investors that are impacted.
47
We will not turn a blind eye to those instances where others tilt the playing field to their advantage, disregard or twist the
rule of law or create risk through questionable business ethics.
Let me know if you agree.
Dan
From: BRUCE LIVESEY <livesey@rogers.com>
Sent: Wednesday, September 14, 2016 9:34 AM
To: Dan Gagnier
Subject: Re: Catalyst

Hi Dan,
Thanks for sending this.
I was just following up to see where my request to interview Mr. Glassman was at.
As I indicated last week, my story is focusing on the career of Greg Boland. But the dispute between Mr. Boland and Mr.
Glassman over Wind is obviously a prominent part of the piece, given the lawsuits and attention that it has engendered.
Basically, I would like to hear from Mr. Glassman his interpretation of the events that led to this dispute. There are also the
allegations that gave rise to the defamation and conspiracy lawsuit surrounding Callidus that I would like to discuss with him too.
As you know, both West Face and Veritas levelled various charges about the management and public disclosure of Callidus.
I look forward to hearing from you.
Best,
Bruce Livesey
Canadian Business
647-341-3989

On Wednesday, September 14, 2016 9:25 AM, Dan Gagnier <dg@gagnierfc.com> wrote:

As discussed, press release below and notice of appeal attached. Let me know that you get this.
Dan

Catalyst Capital Group Issues a Notice of Appeal in Relation to the Judgment in
The Catalyst Capital Group Inc. v. Brandon Moyse and West Face Capital Inc.
Lawsuit
Requests Judgment Be Set Aside and a New Trial Be Ordered
September 13, 2016 11:00 PM Eastern Daylight Time

TORONTO--(BUSINESS WIRE)--The Catalyst Capital Group Inc. ("Catalyst"), Canada's second-largest independent
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Canada's Pugnacious Distressed-Debt
King Can't Lend

D

Scott Deveau

scottdeveau
September 28, 2016 — 12:00 AM EDT
Updated on September 28, 2016 — 11:47 AM EDT

Newton Glassman, who runs Canada’s second-biggest private equity firm, learned a valuable
lesson after battling short sellers for much of 2016 at his lending subsidiary, Callidus Capital
Corp.
“I will never be the CEO of a public company ever again in my life," Glassman said in an
interview at Bloomberg’s headquarters in New York this month. “It is not a fun experience for
me. I actually don’t think it’s the best use of my skills, and I don’t think I have the right
personality for it.”
Glassman, 52, runs Callidus from Toronto, alongside Catalyst Capital Group Inc., his private
equity firm which has about $6 billion under management. Known for his bulldog approach to
business -- including a tendency to litigate -- he’s participated in some of the biggest
restructurings in Canada, including Canwest Global Communications Corp., IMAX Corp. and
Hollinger Inc. One judge described him as “aggressive” and “argumentative” in a recent ruling.
It’s precisely those qualities that Glassman said will help Callidus, which specializes in lending
to distressed companies, double its loan book to about C$2.5 billion ($1.9 billion) in the next 24
to 30 months.
"If you want to be in a blood sport - and distressed is a blood sport - you got to be able to take a
punch," said Glassman, a lawyer himself by training.

Proprietary Software
There’s currently about C$940 million worth of lending opportunities for Callidus, and few
competitors who have the experience and tenacity to go after them, he said. The loans the
company extends are often too small -- about C$36 million on average -- or risky for the banks.
The proprietary software Callidus has developed to monitor them gives the company an edge
over new competitors, he said.
"We’re clearly seeing a ton of opportunity," said Glassman.

9/28/2016 11:57 AM
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Convincing the market that he can handle the risk has been an uphill battle. Short sellers, which D
profit from price declines by selling borrowed securities and repurchasing them at cheaper
levels, targeted Callidus earlier this year.
The experience brought out Glassman’s wrath and his creativity.

He launched a lawsuit against Toronto’s West Face Capital Inc. and Veritas Investment
Research, authors of reports that questioned his loan book, while hiking Callidus’ dividend and
implementing a share buy-back program above the market price, effectively putting a floor
under the stock. He also made public a fair-market valuation from National Bank Financial that
said Callidus’s shares were worth C$18 to C$22 a piece.

Shares Rebound
The shares have rebounded 86 percent this year, close to the buyback price of C$16.50.
Meanwhile, short positions have dropped to about 5.3 percent of the float from a peak of about
19 percent in January, according to Markit data. To date, about 4 percent of Callidus’ shares
have been tendered under the offer, the company said earlier this month.
Callidus shares closed little changed Tuesday at C$16.44 for market value of C$825 million.
Glassman owns about 500,000 shares according to data compiled by Bloomberg, valued at
$8.22 million. Add in his stake in Catalyst and his annual salary, and Glassman said he’s
“probably worth a billion-and-change dollars.”

Take Private?
Justice Frank J.C. Newbould, with the
Ontario Superior Court of Justice, recently
LIVE TV
AUDIO

at’s moving markets.

dismissed another lawsuit filed by
Glassman, in which he alleged a former
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information with him to a new job at West
Face. The judge said he had difficulty
accepting Glassman as a reliable witness
and that he was “aggressive, argumentative,
refused to make make concessions that should have been made and contradicted his own
statements made contemporaneously in e-mails."
Glassman is appealing the ruling. He has filed a separate suit against West Face Capital and
others related to the acquisition of Wind Mobile in 2014.
Greg Boland, head of West Face Capital, said Glassman’s claims are without merit. “The courts
have already made findings of credibility against Catalyst’s witnesses, including Newton
Glassman. These cases are similarly without merit,” he said in an e-mail. Veritas declined to
comment.
Callidus’s board will likely make a decision in the fourth quarter about whether to take the
company private, Glassman said, adding he believes the shares are still undervalued. Catalyst,
which owns about 60 percent of Callidus, would find a partner to take it private rather than
buying it outright, Glassman said.

Data Driven
The Callidus experience hasn’t soured Glassman on the public markets entirely, and he said he
would still consider it an option for other potential Catalyst spin-outs that could soon be
monetized, including Therapure BioPharma Inc., Gateway Casinos & Entertainment Ltd.,
Geneba Properties NV, and Advantage Rent A Car.
“The public markets are appropriate for Catalyst under the right circumstances,” he said. “One
of those circumstances is that I’m not CEO."
If his lending unit is booming so is his private-equity business, Glassman said. About 70 percent
of Catalyst’s most recent C$2 billion fund has been deployed, less than a year after it closed,
including through the recapitalization of Pacific Exploration & Production Corp. earlier this
year. His firm will likely have to return to fundraising next year, he said.
“We will be out of money sometime in 2017,” he said.
LIVE TV
AUDIO

n said he’ll continue to fight for his investors, regardless of how he’s
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The Deal
And the data speaks for itself, he said. Four of Catalyst’s five funds show returns among at the
highest among their peers, according to data compiled by Bloomberg. Those returns range from
12 percent to 32 percent, the data show. The fifth fund is still in the investment phase. About 80
percent of the investors in Catalyst’s funds have returned to invest in subsequent funds,
Glassman said.
“I’m convinced that that reputation for being difficult precedes us when we get into a room," he
said. "Within our world -- and our business -- the sophisticated people know we won’t break a
rule and if we stick our hand across the table, that’s the deal."
(Corrects 10th paragraph to show reports not necessarily in support of short-sale.)

LIVE TV
AUDIO

9/28/2016 11:57 AM
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From: Philip Panet <Philip.Panet@westfacecapital.com>
To: Bruce Livesey <livesey@rogers.com>
Subject: RE: Connections
Date: 2016-11-23 19:21 :26 -0500
Attachments: 20161123183438.pdf; 20161123183532.pdf; 20161123183512.pdf

These documents from the family law file should make the connection between Laura Macdonald and Newton Glassman from Catalyst. For the Exhibit C document, I've left
out the more difficult exchanges and limited it to showing an email that has a Catalyst Capital email signature - the other stuff is more difficult, but not really very relevant.
And here is the Toronto Life article that says that Glassman lives on Ardwold Gate.
http://torontolife.com/city/mcmansion-wars-neighbour-versus-neighbourh-forest-hill/
And here is yet another obituary that includes a reference to all four children, plus to Graydon - Glassman's son. I can make that connection in another one of the family
law documents if you need it.
http://www.ben jam ins pa rkmemoria Ichapel. ca/( S( kg3i bn 55 bz0o 2 mfyd 5 5vng3e) )/Service Deta iIs. as px ?s id =163 517& f g= 1& As pxAuto DetectCookieSu pport=1

From: Philip Panet
Sent: Wednesday, November 23, 2016 6:48 PM
To: Bruce Livesey <livesey@rogers.com>
Subject: RE: Connections

Also, the Toronto Star obit says that Shiva is at an address that seems to corresponds to Newton Glassman's house on Arwold Gate.

From: Philip Panet
Sent: Wednesday, November 23, 2016 6:45 PM
To: Bruce Livesey <livesey@rogers.com >
Subject: Connections

Here is the case and the appeal, which mentions the three daughters and one son.
http://www.canlii.org/en/on/oncj/doc/1982/1982can1ii2274/1982can1ii2274.html
http://www.canlii.org/en/on/onsc/doc/1983/1983can1ii1141/1983can1ii1141.html

And here are two obits, which both mention the three daughters. Hard for another Glassman to have four kids with the same names.
http://www.yadvashem.org/yv/en/about/friends/news/in-memoriam-max-glassman.asp# !prettyPhoto
http://www.Iega cy. com/obituaries/ thesta r /obituary .aspx ?pi d =1765 28 38 2
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From: Darryl Levitt dmrry!!cvitt7iftpgrnai! . . corn

SubfHCti Fwd: :X:change Loan
Da110: Dec: 31 2016 at 1:5£1~05 PM
To: 1!10vy@redstonocc:,com
Cc; Jeff Mc:fa•ri#)ne Jrnz:fa r!anm1};>tri11thloncc. con1

Sent from my !Phone

Ifrom: Ph:m;p Panet <Pl1UltJ1,Par1stl!S?::.:ti'.s:::itf£1G;t~~0Pltal.:::Qxn>
· Date: December 3., 2016 at 1:3·1:'34 Pfvi EST
ITo: Darrv1 Levitt <cf:&HT'.ttHf;\:1t1Zlf~l:;:n1aiL,Gricn>
ISubject: Fta: Xchm1ge loan
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Callidus hits back at former executive in legal dispute
By ANDREW WILLIS and CHRISTINA PELLEGRINI

In early February, Craig Boyer, the company's former chief underwriter, sued
Callidus in the Ontario Superior Court of Justice over vacation pay, health benefits
and stock options that he said he is owed after being 'constructively terminated' last
August
Callidus Capital Corp. is suing a former employee over allegations of misconduct related to loans to
three companies that include claims of forged letters and artificially inflated financial results.
Toronto-based Callidus lends money to companies that are unable to borrow from traditional lenders
such as banks, and has approximately $1.2-billion outstanding on 28 loans. In early February, Craig
Boyer, the company's former chief underwriter, sued Callidus in the Ontario Superior Court of Justice
over vacation pay, health benefits and stock options that he said he is owed after being
"constructively terminated" last August.
Mr. Boyer's claim, which has not been heard in court, alleges that Callidus is a "poisoned workplace"
where chief executive officer Newton Glassman sets out a management style that includes "hyperaggressive positions with third parties and employees, berating and belittling employees by e-mail
and verbally and on occasion, physical abuse."
Callidus, which is in the midst exploring whether it should go private, responded Monday with a
counterclaim that stated Mr. Boyer quit his job, and that the company treats employees "fairly and
with dignity." Callidus is claiming $150-million in damages from Mr. Boyer, alleging that the former
executive "deliberately misled" the company's internal credit committee on loans made to three
companies.
The lawsuit claims that Mr. Boyer directed management of Xchange Technology Group LLC (XTG)
to "artificially inflate EBITDA" and therefore "deliberately misled Callidus" over XTG's financial
results. XTG is a Morrisville, N.C.-based company that resells IT products and services.
Callidus also alleges that Mr. Boyer "failed to conduct adequate due diligence" at Gray Aqua Group,
a salmon farming operation in Atlantic Canada. Callidus wrote off $37.4-million on loans to Gray
Aqua last year after repeated problems with disease and parasites, and the assets were recently
purchased by a rival fish farm.
The final part of the claim is that Mr. Boyer allowed Horizontal Well Drillers, a U.S.-based oil fields
services company with contracts to drill in Venezuela, to "create a letter on forged Callidus
letterhead purporting to make financial commitments on behalf of Callidus." This letter was allegedly
sent to the Venezuelan government because Horizontal asked Mr. Boyer to "provide a commitment
from Callidus" to show to Venezuelan officials.
None of the claims have been heard in court.
The two sides agree that Mr. Boyer announced in 2015 that he planned to retire at the end of 2016
for person and health-related reasons. Peter Griffin, a lawyer at Lenczner Slaght Royce Smith Griffin
LLP who is representing Mr. Boyer, said Tuesday in an e-mailed statement: "Craig Boyer was a
long-standing employee of Callidus Capital Corporation who left for the reasons indicated in his
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statement of claim. He has simply endeavoured to recover his vacation pay and other compensation
entitlements and is met with a $150-million counterclaim."
Callidus is controlled by private equity fund Catalyst Capital Group Inc., which Mr. Glassman
founded in 2002. Callidus was spun out as a public company in 2014 and is no stranger to
controversy. In 2015, short sellers took a run at the company following critical research reports from
hedge fund West Face Capital Inc. and Veritas Investment Research Corp. Callidus subsequently
sued both firms and that litigation is ongoing.
Callidus subsequently introduced share buybacks and saw its stock price rise. This past October,
Callidus announced Goldman Sachs & Co. had been hired to advise on a potential privitization of the
company. This past month, Callidus announced that 17 potential bidders showed an interest, and
that the process was expected to completed by the end of the second quarter of this year.
Callidus has consistently marketed itself as a skilled lender: The company's most recent investor
presentation, from May, 2016, shows Callidus has made a total of 101 loans since 2006, had 17 go
through some form of restructuring, and only lost money on four of loans.
Dan Gagnier, a spokesman for Callidus, said in a written statement: "The issues and amounts
referenced in the counter claim against Mr. Boyer have been reflected in Callidus' historical financial
statements and other disclosures. Callidus' business continued to perform exceedingly well despite
the actions of Mr. Boyer, as reflected in our earnings results. Mr. Boyer initiated baseless legal
proceedings and we are committed to taking appropriate action to protect the interests of our
shareholders."
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To:
Newton Glassman[nglassman@catcapital.com]
From:
Jim Riley[JRiley@catcapital.com]
Sent:
Fri 3/31/2017 4:04:27 PM (UTC)
Subject: FW: As discussed
From Bruce - follow up queries (29.2 KB).msg
RE_ From Bruce Livesey - re_ list of questions (275 KB).msg
Letter to Bruce Livesey - November 24 2016.PDF
Questions for Catalyst DG.pdf
Appeal Court Decision re Catalyst v WF Veritas.pdf
Letter to David Miller.pdf
Original Livesey.pdf
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See below.
From: Dan Gagnier [mailto:dg@gagnierfc.com]
Sent: March-29-17 9:06 AM
To: DeCloet, Derek
Subject: As discussed

Derek,
Thanks again for taking the time to discuss the inquiry from Bruce Livesey to Catalyst Capital Group regarding a story under
consideration by ROB Magazine. As discussed, attached is the previous correspondence with Mr. Livesey and an account of his
conduct and representations. The letter from counsel to Mr. Livesey provides a detailed timeline of events. His original questions
are attached and then, in another document, our written responses to aggregated questions. An email of follow up questions from
Livesey is included – those questions are addressed in the letter from counsel to Mr. Livesey. A letter to David Miller, GC of Rogers,
also provides some additional perspective.
I am also including the decision by the Appeal Court in relation to the defamation litigation against West Face and Veritas. Beyond
being a recent development, this was something that litigation counsel spent time trying to explain to Mr. Livesey in terms of
context and that these pending decisions impact the ability to draw conclusions on the arguments of both parties involved (the
decision had not yet been rendered). As you can see by the decision, the Court chastised both the lower court judge and West
Face – whereas Mr. Livesey was dismissive of the discussions around this appeal and the appeal of the Moyse decision – both
rooted in errors of law. His response, as you can see by the attached emails, was to follow up with a number of questions around
unproven claims.
Let me know when you have had a chance to review and discuss further.
Best,
Dan
646-569-5897

DISCLAIMER: This e-mail (including any attachments) may be confidential and is intended only for the use of the
addressee(s). If you are not an addressee, please inform the sender immediately and destroy this e-mail. Do not copy, use
or disclose this e-mail. E-mail transmission cannot be guaranteed to be secure or error free, and the sender does not accept
liability for any errors or omissions in the contents of this message which may arise as a result of e-mail transmission.
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To:
From:
Sent:
Subject:

rsanchioni@osc.govon.ca[rsanchioni@osc.govon.ca]
Jim Riley[JRiley@catcapital.com]
Fri 6/30/2017 1:10:25 PM (UTC-04:00)
Fwd:
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These are the names we mentioned as possibly involved.
Sent from my iPhone
Begin forwarded message:
From: Dan Gagnier <dg@gagnierfc.com>
Date: June 29, 2017 at 4:06:51 PM EDT
To: Jim Riley <jriley@catcapital.com>
Marc Cohodes
West Face
Kevin Baumann
Nathan Anderson of Clarity Spring
http://www.clarityspring.com/about-us/

DISCLAIMER: This e-mail (including any attachments) may be confidential and is intended only for the use of the
addressee(s). If you are not an addressee, please inform the sender immediately and destroy this e-mail. Do not copy, use
or disclose this e-mail. E-mail transmission cannot be guaranteed to be secure or error free, and the sender does not accept
liability for any errors or omissions in the contents of this message which may arise as a result of e-mail transmission.
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Danny Guy (14417046900)
Thursday, Aug 24, 2017

15:53

14417046900
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Ya I think it's standard buyback rules. Anyway just a
thought
Friday, Aug 25, 2017

10:37

14417046900

Anyone asks. We have never spoke or met.
Friday, Aug 25, 2017

Ok.

10:49

But generally why the severe concern?

Friday, Aug 25, 2017

10:53

14417046900

With what we are going to do. It's just best.
Saturday, Aug 26, 2017

15:12

14417046900

So I think you have concluded we aren't full of shit.
Ball is in your court. We have some ideas of what we
could do.
Saturday, Aug 26, 2017

15:14

We have not thought u guys were full of shit for some
time now. However, I have not yet gotten a download re
today's mtng(s). I am waiting on my team. Love to hear
your ideas now or after my debrief.
Saturday, Aug 26, 2017

15:15

14417046900

Time to chat ? Now or after your debrief
Saturday, Aug 26, 2017

15:16

Likely more efficient after my debrief
Saturday, Aug 26, 2017

15:16

Saturday, Aug 26, 2017

18:51

14417046900

Yup just let me know.
Got the debrief. Unfortunately my guys found the mtng
very disappointing and your guy provided little to no
new or actionable information.
Saturday, Aug 26, 2017

18:58

14417046900

Ya I figured it would be useless to have people with no
stake in the matter meet. Pretty hard to build trust
with that. My guy is at risk so I don't blame him if he
was cautious. You need to meet him
Saturday, Aug 26, 2017

19:00

No, that's simply not acceptable. He acts and was hired
by u. If he wants protection or involvement, it was his
job to prove his value. He may have failed.
I will
not meet him under any circumstances until/unless he
proves his value and credibility to our team. He should
have had enough judgment and common sense to know that
was a critical thing to achieve today. My team will not
let me near him until/unless he proves himself.
That's
just a fact.
Saturday, Aug 26, 2017

19:03

Saturday, Aug 26, 2017

19:05

14417046900

Define proves himself ?
Obviously as credible w actionable intel. He likely
failed on both counts. The only possible thing of value
he alluded to was a taped conversation but said he may
or may not have it and if he had it, he wasn't sure if
he could provide it or even let them hear it. He came
across allegedly very poorly and completely
unprofessional and lacking in credibility. I wasn't

CAT_D_00001029/4

Danny Guy (14417046900)

66

there so have no comment but was hopeful until I heard
the debrief. Very/extremely/beyond disappointing.
Saturday, Aug 26, 2017

19:09

His background and research in him did not help his
cause one iota. As a professional or w direction from
u/your team, he should have known to just play it
straight, be honest and as forthcoming as humanly
possible. Bizarre in my opinion since I would have
thought YOU own the info/intel, he works or worked for
u, and would therefore have been atleast forthright and
cooperative given the alignment of interests.
Disappointing to say the least.
Saturday, Aug 26, 2017

19:10

14417046900

Well u couldn't expect him to pull his pants down to two
people he doesn't know or trust. He has been neck deep
in this for two plus years. He is the asset not your
guys. They can't do anything or penetrate the wolf pack.
My guy is inside. We are trying to help you. I have no
hidden agenda here. What this people are doing is
disgusting. We can help trust me.
Saturday, Aug 26, 2017

19:10

Saturday, Aug 26, 2017

19:11

14417046900

He has put himself at risk
What they r doing is in fact disgusting. Your guy knew
we r aligned so yes, the combination of alignment and
the hair known to be on jim in fact req'd him to FULLY
pull his pants down. Instead he really hurt his own
credibility incredibly badly.
Saturday, Aug 26, 2017

19:12

Bullshit re his being at risk.
full of shit.
Saturday, Aug 26, 2017

Unless of course he is

19:12

I can show u 'being at risk'.
Saturday, Aug 26, 2017

19:12

Hair on your guy, not jim.
Saturday, Aug 26, 2017

19:13

14417046900

Ok Let me intervene here and see what happened.
Saturday, Aug 26, 2017

19:14

Make excuses all u want. He has set this relationship
back immensely. My guys do not trust him or anything
related to him one iota now.
Very badly damaged the
situation.
Saturday, Aug 26, 2017

19:16

14417046900

Look man. My guy had a history with one of your guys. I
don't think he trusted them to pull his pants down. What
were u expecting from this first meeting
Saturday, Aug 26, 2017

19:19

That's simply intellectually dishonest. Your guys knows
his own reputation and what he has done in the past. I
read the briefing note on him last wk. whatever
'history' he has, I was 'expecting' a professional w
self awareness. I was expecting honesty and
forthrightness. He 2 guys he met w r complete
professionals and very experienced. I have no idea of
their 'history' but that's one of the most immature and
unprofessional excuses I have heard in a very long time.

CAT_D_00001029/6

Danny Guy (14417046900)
Saturday, Aug 26, 2017
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19:22

Now u r being intellectually dishonest or manipulated by
your guy. There r legitimate legal and structural
reasons to have it done pi to pi.
It's your and my job
to manage our teams--including our respective pi's.
Plse hear me: there is no basis or way j can currently
imagine where ibor my team will allow me or Jim to meet
w your guy.
It's likely YOUR guy just looking for a
bigger paycheck. He reputations and previous work done
by the 2 guys speak for themselves. Your own guy's
court record etc speaks for itself as well.
Saturday, Aug 26, 2017

19:26

14417046900

Then have your lawyers meet him and John.
My guy gets shit done. Ya he has brought down lots of
people including rcmp. OSC and bad guys. He doesn't
tolerate bs.
So is his description of the meeting accurate ?
Saturday, Aug 26, 2017

19:26

If he has material, he should be instructed to provide
copies. Otherwise, there is nothing we can do. Like I
said, I was not there and have no idea what was said or
how people positioned themselves.
I find t easy to
believe our guys would play dumb out of an abundance of
caution until your guy proved himself, esp given his
known and very public past.
He made the wrong call or
was given wrong direction.
Saturday, Aug 26, 2017

19:28

I have to go. This is silly. He's either real w
actionable intelligence--in which case he must provide
it asap if u want to work together-- or he doesn't. No
excuses, no bs, no rationalizations, etc. No games.
Period.
Beyond disappointing.
Saturday, Aug 26, 2017

19:29

14417046900

Exactky. Two groups feeling each other out because no
one is dealing direct and no trust. Ya my guy has a
plan. But he does have what u need. Why get two other
people that add zero value involved.
Saturday, Aug 26, 2017

19:32

I simply do not believe that. We have home above and
beyond. We have met numerous times w your counsel. We
have made ME AND JIM avail as acts of good faith. U
simply either do not understand some legal issues or r
playing dumb and/or making excuses for your guys abysmal
behavior.
YOU need to make a decision. Either force
him to open his kimono or not. But I am not willing to
do this 'dance'. It's bs and my team simply does not
have the time to play at these games.
Saturday, Aug 26, 2017

19:32

Speak later.
Saturday, Aug 26, 2017

Ridiculous.

19:34

14417046900

Of course I don't understand all the legal issues on
your side. Let me get John in the middle and straighten
this out.
Saturday, Aug 26, 2017

19:39

Do whatever u like. We r driving fwd to the best of our
ability.
It's your team and therefore YOUR guy to
manage. Outrageously bad and unprofessional form,
assuming what I am told is true. And given his
reputation and past I currently do believe I am being
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Danny Guy (14417046900)
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told the truth and fully understand why our side would
play dumb until, as u say, your dropped his pants
completely.
He has a lot of credibility and other
issues to overcome b4 he even enters a room. That's
simply a FACT and at least John knows that and j
suspect YOU know that since u don't seem to have been
able to act completely or even get media to act on his
alleged evidence. He is tainted. That's a fact. Hat
makes his approach and at best your naïveté re such
difficult for us going fwd. I would recommend less
excuses and some brutal objectivity
Saturday, Aug 26, 2017

19:55

14417046900

Tainted ? He took down 6 rcmp officers for lying because
they attempted to go against a previous agreement they
had with his client. So the rcmp are afraid of him.
That said they want to hear all his taped conversations
and he started the investigation south of the border.
Sounds like a PI ego match. Skip the PI's get your
layers and him and John to meet. I wasn't there so am
in the middle of he said she said. Relax I will
straighten it out. This guy can do more for your case
then 5 of those other guys. With both past info and
ongoing operations. Gimme a few days to fix it.
What
do you want as a act of good faith on our side? I will
get it. There are two things from what I see. All the
past info. Meetings, conversations etc and then ongoing
info from within the wolf pack. Done right we can do
something good. Would my guy want to get paid for
ongoing operations. Yes of course. He has kids to feed
too.
Saturday, Aug 26, 2017

20:13

Acting together means he has to share ALL information.
Asap. We r moving fwd w or wout him etc. Money not an
issue. Credibility and actionable intelligence is all
that matters. U need to do better research on him for
your own sake. He has been involved personally in some
very dubious lawsuits. He has been declared bankrupt.
He has had testimony thrown out for lack of
credibility. All unrelated to the rcmp issue. I read
the file and it's all publicly avail.
Even John has
questions about his credibility and how actionable his
intel may prove to be. If he has truly valuable stuff
and it's not bs--if/when it helps us, I will reward him
handsomely. However my guys know that he has a history
of just selling info to the highest bidder. That makes
him a huge risk of being, for example, playing both
sides (or being pd by one or more of the Wolfpack while
acting for u).
Saturday, Aug 26, 2017

20:14

He has to prove himself and his intel.
Period. If
real, he will be more than taken care of; if not, we
will have nothing to do w him.
Pretty damn simple. We
are also running out of time. Has to be immediately.
Saturday, Aug 26, 2017

20:28

14417046900

Agreed.
Monday, Aug 28, 2017

12:59

14417046900

Spoke to John. We will get it all straightened out.
Monday, Aug 28, 2017

13:00

14417046900

Be patient this week I have a family funeral I need to
attend.
Monday, Aug 28, 2017

13:21

Am sorry for your loss. Hope everyone is doing as well
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shown/shared w us. If u want to help the process and
expedite it, then go back to what I told u last month:
tell snowdy and John Phillips to stop playing bs games
and either provide HARD substantiating evidence for the
allegations as well as specific (not just general)
details.
Otherwise, he info is not actionable and
people just feel like he--and therefore possibly u as a
result but likely unintentionally--r wasting people's
time and everyone wants to get on w this already.
Monday, Sep 25, 2017

19:54

14417046900

Ah ok. I know what your taking about. I thought him
and Jim were making progress on stuff. I know that
story on the lawyer but that is outside my case.
Monday, Sep 25, 2017

19:58

Danny, I don't know what snowdy is telling u but he
actually hurts his credibility and therefore yours w
every interaction.
He is now just simply not believed
by anyone unless/until he provides hard
proof/substantiating evidence on EVERY statement.
He
authorities trusted and believed u/John but now won't
accept anything wout credible back up because of your
association w snowdy and his repeated failures to come
thru.
He needs to understand that we can either help
resuscitate him via collaboration or he's basically
persona non grata now.
Monday, Sep 25, 2017

20:08

14417046900

Ya he tells me he is making progress with Jim. He trusts
him.
Monday, Sep 25, 2017

20:12

Jim is a crazy polite wasp. I love him dearly but
snowdy is clearly not great at his job if he can't read
btwn the lines w jim.
Jim is furious that snowdy keeps
wasting his time and not producing any real substantive
back up. I keep forcing him to go back.
Jim now wants
brian Greenspan at the next mtng or so. Brian clearly
thinks very little of snowdy and told me pt blank last
wk that snowdy needs to 'put up or shut up' in a very
big way right now. And brian is the one w the best and
deepest relationship w jsot.
Monday, Sep 25, 2017

20:20

14417046900

Do u mind if I talk to Jim so I can put an end to this
without being the guy in the middle. Maybe I can bridge
this and get everyone on same page
Monday, Sep 25, 2017

20:21

I can try but he's now at a place, as we all r, either
there is hard corroborating evidence, or there isn't.
Period.
Monday, Sep 25, 2017

20:24

14417046900

Ya I figured this stuff was being talked about in detail
at the meetings.
Monday, Sep 25, 2017

20:26

U hAve no idea. And it's now damaging u by association.
Monday, Sep 25, 2017

20:26

14417046900

Let me talk to Jim and then come back. Ya I hear you
this shouldn't be that difficult and I wonder what is
agenda is if he isn't forthcoming. I get he wants to
build some trust. But.
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Why u sending me this?
Tuesday, Oct 03, 2017

10:16

14417046900

Read it.

It’s happening everywhere. Story of interest.
Tuesday, Oct 03, 2017

10:17

I did read it.
Tuesday, Oct 03, 2017

So?

10:19

14417046900

Just saying it’s everywhere. These guys fighting back.
Tuesday, Oct 03, 2017

10:24

Snowdy allegedly mtng w brian Greenspan today. U/John
Phillips better make it 100% clear to snowdy that this
is literally his very last chance.
Ask Phillips about
who brian is; suffice to say that brian has the ability
to pressure and speed up jsot and others. Snowdy MUST
be extremely candid, forthright, provide everything and
no games. Otherwise not only will we throw snowdy on
the trash heap, I am told so will jsot/police/ osc.
Brian can either help snowdy and his credibility or
decide we and everyone else has to get as far away as
humanly possible from him.
This is a favor to u and
snowdy.
He better understand that and fact he only
gets this one shot. NO GAMES OR BS. Direct snowdy to
give brian literally everything he has.
If brian is
happy w such, we will make sure snowdy gets pd properly
etc. If not, he's done forever on this stuff. Read
btwn the lines: we r not the only people empowering
brian in this re snowdy.
Tuesday, Oct 03, 2017

10:28

14417046900

Honestly. I thought he had good chats with Jim. So I
hope he just down loads it all and in there are nuggets
you can use. Jsot is taking all his stuff this week so.
I am not in meetings so I can’t dictate the
conversation. Else I would
Tuesday, Oct 03, 2017

10:29

His conversations w jim were disastrous
Tuesday, Oct 03, 2017

10:30

14417046900

That’s not the impression I got from Jim.
Tuesday, Oct 03, 2017

10:31

14417046900

Combing through his info for your purposes another story.
Tuesday, Oct 03, 2017

10:35

Danny,u r stubborn and not listening.
It was
dISASTROUS w jim. Period. Snowdy clearly has no self
perception or self judgment. Others find him to be both
not credible and likely double dealing.
Jsot and
others refuse to rely on ANYTHING he says and have proof
as to why he is not credible. They r letting brian meet
w him as a favor and because they trust and rely on
brian. U need to stop arguing w me, u don't know all
the facts, and I am trying to do YOU a favor. FUCK!!!!!!
Tuesday, Oct 03, 2017

10:37

14417046900

Lol ok. I can only go on what I know and see. I know
his history with the OSC. I hope u are wrong on the
double dealing. I can’t control him. He has to do that
on his own.
Tuesday, Oct 03, 2017

10:38

14417046900

I am Irish I am stubborn. To a fault most times
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Stop being so fucking defensive and be fucking
objective.
U r beyond pissing me off and I have had it
w u guys. U literally don't know what the fuck u r
talking about on this now. Snowdy has his one last
chance. If he blows it, u r severely damaged w him.
Period. U linked yourself far too intimately w him.
His resurrection is, in my opinion, literally an
imperative FOR U AND YOUR CREDIBILITY. Fuck u r
thick!!!!
Tuesday, Oct 03, 2017

10:51

14417046900

Newton. What would u have me do ? He has two years of
stuff. Tapes emails etc. what’s valuable to you I don’t
know. Let him go through it with Brian. Why don’t u
tell me what’s going on so I can help.
Tuesday, Oct 03, 2017

11:15

Tuesday, Oct 03, 2017

11:18

14417046900

U want to chat on this ?
No. He worked for u. It's therefore YOUR property and
he was pd by YOU. U clearly do not understand it's YOUR
resp to control him. Right now he is using u and
hurting u badly. U clearly r too stupid or too blind to
see it. So be it but I can't and won't do your job for
u. If u don't care about yourself then I certainly don't
have a moral obligation to help u. I have 2
multi-billion $ businesses to run and fiduciary duties
to my investors, let alone a duty to my family.
He's
fucked u and this is your last chance to fix it. I have
no interest in spending one more minute on this helping
u until u figure out U have to help yourself.
Tuesday, Oct 03, 2017

11:21

14417046900

And comments like that are why no one likes you.
Tuesday, Oct 03, 2017

13:23

Danny, u need to grow up. Not only is the above comment
inappropriate and unnecessary, it's also blatantly
untrue. I have some very big issues due to snowdy. I
have failed repeatedly to deal w them. U have no idea
how much it is costing u. I have repeatedly tried to
help u. I have way more and better info on this issue
than u have --and way better than your wildest dreams.
If u r too stubborn and narcissistic to try to be
objective in the name of protecting your own
interests---and then justify such by verbally lashing
out like a 3yr old---then let the chips fall for u where
they may. It's not a exactly like either your personal
reputation but esp your professional history and
reputation r 'unblemished'.
Tuesday, Oct 03, 2017

13:26

Tuesday, Oct 03, 2017

13:26

14417046900

Whatever Newton.
U r acting like a child.
Tuesday, Oct 03, 2017

Grow up.

13:29

14417046900

This whole thing is way past either of us at this point
on both sides of the border. He said he would give Brian
everything. Let’s see
Tuesday, Oct 03, 2017

14:53

He has said that to us and others numerous times and
then plays games. It really was and is up to u to
manage/control him. He was pd by u. Work product
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belongs to u. Inapprop for him to be holding it back
and/or using it for personal leverage unless you have
given him permission to do so. That's why now no one
trusts or believes YOU. Either u r not controlling the
guy properly or u r allowing/blessing his behavior.
Authorities literally believe u may we'll be part of the
'wolfpack'/otherwise financially involved.
I kid u
not.
And I will not defend u one more time, esp after
your behavior/comments today. U don't know shit about
what's really going on or the stupid accusations
currently being thrown around. U have enemies trying to
make sure u get damaged / pulled down and u r not even
smart enough to see I have been trying to protect u.
For months.
U simply have literally no clue how
decisive FOR YOU today's mtng w brian is; snowdy gives
up everything and comes across 100% cooperative or there
r big troubles headed in your direction. I am trying to
help u and u act like a 3 yr old. I was warned that at
times u r not stable.
Tuesday, Oct 03, 2017

15:00

14417046900

Oh I know who my enemies are. In the end they all go to
jail or a worse fate will be in store for all of them.
There is no where to hide.
Again. I don’t own him. He has been a big help in my
view. I can’t control him. He is his own guy. That’s why
we offered him to you.
Hopefully he can help you. Let me know how the meeting
goes.
Tuesday, Oct 03, 2017

15:02

Tuesday, Oct 03, 2017

15:26

14417046900

Above is laughable by the way
U just don't get it.
If u pd him, it's your work
product. That's why people r skeptical about u etc.
Tuesday, Oct 03, 2017

15:27

It's simply not believable or acceptable that if it's
your work product but u let snowdy do w it (including
withhold it etc) unless u r using it /him to manipulate
the situation etc. That's why your credibility is so
tied to snowdy and so damaged along w his.
Tuesday, Oct 03, 2017

15:56

14417046900

Let me know your thoughts on today’s meetings
Tuesday, Oct 03, 2017

21:51

Here is Brian's direct quote: "Two and a half hours of
interesting but unusable bullshit - and two and a half
minutes of food for thought."
Fucking blew it. U have
no idea. Plse thank snowdy for wasting everyone's time
and blowing his one chance at redemption--and putting u
on the soup. I warned u.
Tuesday, Oct 03, 2017

22:24

14417046900

2.5 hrs

seems like a long time to get nothing.
Tuesday, Oct 03, 2017

22:27

Brian was instructed to make sure he gave snowdy every
imaginable opportunity. He blew it big time.
Thursday, Oct 05, 2017

12:32

14417046900

John spoke to Brian. You are right he didn’t do what we
wanted him to do. Now I am pissed off. He was told to
give him everything. Why didn’t he is the question.
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18:15

He’s playing both sides of the street.
suckered by him.
Thursday, Oct 05, 2017

And u have been

18:27

14417046900

We will see I think I know why.
Thursday, Oct 05, 2017

18:35

Whatever.
This is not a game or some mystery/spy
novel, Danny.
People r being hurt. Resources r being
wasted. But esp time has been wasted never to be
recovered.
He has hurt your reputation and
credibility, likely irreparably.
Thursday, Oct 05, 2017

19:24

Thursday, Oct 05, 2017

19:28

14417046900

Ya I am disappointed in him
No Danny. U should be disappointed in yourself. I and
others repeatedly told u and tried to guide u. U were
dismissive and incredibly superficial in your analysis
etc. And beyond stubborn/intellectually lazy. U had
the power and right to influence him/force him on to
the right path. Instead u preached and pontificated
from 40,000 ft, dismissed us, and outright arrogant wout
anywhere near enough of the facts. Kind of similar how
u have gotten into trouble in biz in the past.
Thursday, Oct 05, 2017

19:30

Thursday, Oct 05, 2017

19:31

14417046900

??
U need to be objectively honest. U had the power and
position to force snowdy into the right path. U
failed. The rest above speaks for itself
Thursday, Oct 05, 2017

19:38

14417046900

I can’t force anyone to do anything. He is his own man.
I don’t know exactly what he is up to. Can only be 2
options. One which is as you say. Ya I generally trust
people. Has worked well up until lately. He was told by
both John and I to give you his info. So why wouldn’t he
? He is either a whistleblower in the US or he is
double agent. But a double agent to what end ? Makes no
sense to me.
Thursday, Oct 05, 2017

19:40

Paid by both sides and trying to stretch it out as long
as possible.
Thursday, Oct 05, 2017

19:40

And makes him feel self important.
could have controlled it.
Thursday, Oct 05, 2017

19:42

14417046900

U meet this guy. No one controls him. It’s impossible.
If he is caught being paid by the other side he goes to
jail. Hard to believe you risk that for pennies. The
whistleblower angle he has 100’s of millions to gain.
Thursday, Oct 05, 2017

19:45

14417046900

Call me naive but I think it’s the latter as he knows
Canada has zero resources and no pull to get stuff done.
Plus he has history. We will see.
Thursday, Oct 05, 2017

19:50

And yes, u in fact
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Of course I saw it. They allege it’s the first in a
series and is intended to ‘set the table’.
Saturday, Oct 07, 2017

11:17

14417046900

Ya well they better dig deeper then that first one.
Saturday, Oct 07, 2017

11:18

Ya well they could and should have if your boy snowdy
wasn’t such an asshole.
Saturday, Oct 07, 2017

11:19

14417046900

Lol. I will fix it. Gimme a bit. Even if I need to
shoot him
Saturday, Oct 07, 2017

11:25

U r full of shit. We asked your help for months and wks
in managing him. We warned u of his approach after
multiple mtngs w him. We cajoled u. We telegraphed to
u.
We have u explicit insight how he is perceived,
that people were checking his info and coming up very
short and that u personally were being damaged by him. U
r either were completely ineffectual or u r in cahoots w
him. Authorities and others all believe the latter
because they simply don’t believe u r dumb or
incompetent enough to be ‘ineffectual’.
U have told us
b4 that u will fix him/manage him/ ‘fix it’. U have
either chosen to not do so intentionally (hence the view
u r allied and partnering w him) or outright full of
shit.
Saturday, Oct 07, 2017

12:31

14417046900

Months ? It’s been weeks. He gave u the email and other
stuff.
Saturday, Oct 07, 2017

12:39

No. Months. Convenient memory u have there so let me
remind u. This started for us late in June. By 3rd wk
of July ‘vjncent Hanna’ had already had mtngs w Jim. B4
aug 01 u and I were speaking. That’s months. We told u
from the first mtng that disclosed snowdy (b4 actually
any mtngs w him) that he may be a problem that u need to
proactively manage. U failed/refused/dismisses is. Our
pi’s met w snowdy in aug. THAT IS MONTHS since we r now
mid oct. what he has given us is less valuable than
what my dogs left for me on our lawn this am. Thanks a
ton. U and he have wasted enormous time and is one of
the key reasons the authorities r so resentful. They
actually told us that u and snowdy may well have a
deliberate plan to misdirect people and waste
time/resources so as to help the bad guys. Guess what?
U and snowdy have given them ammo to say ‘told u so’ —
at minimum.
Saturday, Oct 07, 2017

12:42

Saturday, Oct 07, 2017

12:43

14417046900

Newton let’s stop the bs.
I told u to stop bull shitting wks / months ago. At
minimum u have been ineffective in managing snowdy.
Sunday, Oct 08, 2017

10:12

14417046900

MiMedx Exposes False, Misleading and Fabricated
Allegations by Short Sellers_Final.pdf
Sunday, Oct 08, 2017

14417046900

11:03
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To:
From:
Sent:

Dan Gagnier[dg@gagnierfc.com]
Saijel Kishan (BLOOMBERG/ NEWSROOM:)[skishan@bloomberg.net]
Tue 9/12/2017 7:55:11 PM (UTC)

Dan -- sorry on this but not getting much traction here re. West Face...best if you go to another
publication on this one..sorry to have wasted on your time.
On a separate note, this firm is organising a conf and was wondering if you think its a good fit for Rishi to
speak at? HFs, family offices, FoFs etc attending:
https://berylelites.com/program
Saijel

WF009027
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Gmail
INFORMATION RECEIVED FROM CLIENT
Sat, Sep 16, 2017 at 9:51 AM
Royi Burstien <royi@psy-group.com>
To: Emmanuel Rosen <emmanuel@psy-group.com>, Phil Elwood <phil.elwood@gmail.com>, Avi Eliyahou <avi_e@psygroup.com>, Abraham Ronen <AbrahamRonen@psy-group.com>, Yossef <yossef@psy-group.com>, Ori <ori@psygroup.com>
Cc: Royi Burstien <royi@psy-group.com>

HI AGAIN,

Enclosed all the infortttaWn client has sent us to date.

The 3 documents include —
1.

Bei's CV — for Avi Ronen's project

2.

under-the-oath interview of Andrew Levy and Richard jaross frorn Esco Marine

3.

Testimony / information from Snov/dy the P1 hired by Danny Guy.

Client's take on Westface / Boland / Wolfpack
Ha. We just found out the principal of Bluberi has historical ties to the mafia. We r
providing to court monitor on Monday. He will likely rollover and give us info on
Wolfpack. Wed fortress resources guys being examined under oath and swear as
part of the deal they will be providing new and severe evidence. Today the esco
guys gave over the promised documentary evidence etc. It includes emails w
boland etc
This proves Boland up to his eyeballs in a criminal conspiracy. We r thinking of
sending our lawyer to his lawyers in advance of the appeal next wk to tell the
lawyers:'just so u know,this is what we have so far. U r defending an appeal about
character for a client that is now for sure involved in a criminal conspiracy and his
firm is likely not to exist in 3-6 months. Be careful what u say to the appellate court
because if U make assertions about Boland/west face and even after the appeal
proves to be a criminal your firm will be seen by the Appellate bench to have been
sleeping w a criminal and may ask questions of when/ what u knew, and the
httpt:llmatl.g,wgle.com/mait/u/0?ik=449e6af6bb&vfewoptt4s"rch-...msg-f!b 3A7578704453901125476usimpl=msq-fSb3A1578704556507638725
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authorities may even begin investigating if ulyour firm are at all involved.' If we
have harder proof by mon/tues, that conversation may well result in either the
lawyers requesting a delay (buying our team more time) or resigning. Therefore
more we have monitues the better. The esco sworn statements,the Levitt Email to
cohedes,the now documentary evidence emails/w boland and cohedes and esco r
very good for us/bad for them. Definitely a 'paralyzing shot'. But not yet a death
shot. We may have more debilitating or even a Death shot in wed examinations.
But that may be a day too late.
Bluberi founder's Can't be publicly disclosed until after mon/tues when jim riley and
court appointed monitor first disclose our discovery to the founder and then to the
court. The boland involvement in the criminal conspiracy re callidus probably
should not be in the press until first disclosed to his counsel as I suggest above
because once public t may lose some of its leverage value. I will Call jim riley and
lawyers this am and confirm. However, no matter what the Bluberilmafia
connection will be public next wk some time and Boland's involvement in a criminal
conspiracy will be public when we as a team choose to make it public for max
impact. We r told that the Wolfpack article in the Financial Post will for sure be out
tues or wed. Confirmed to me by the CEO of the paper. Allegedly it's already been
edited and in layout etc. 1 think the best time for the boland involvement in a
criminal conspiracy to manipulate the mkt to come out is right after the Wolfpack

However
think NOW or VERY SOON is the
perfect time to hear/see'chatter' on
social media etc of rumors of an
alleged Wolfpack, rumors of west
facelanson partners involvement
therein, rumors of 8 or more victims,
rumors of boland being looked at(not
yet criminal investigation)for
criminality etc.
article and where it7s disclosed he's part of the Wolfpack.

https://mail.googio.comfmaiflulO?ik=449063(Ebb&ofew-pt&saamh-.-msg-f%3A1578704453901125476&sfmpl-msg-f%3AI578704556507638726
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To:
Cc:
From:
Sent:
Subject:

Godfrey, Paul[pgodfrey@postmedia.com]
Daniel Gagnier[dg@gagnierfc.com]; Stefanie Wright[SWright@catcapital.com]
Newton Glassman[nglassman@catcapital.com]
Tue 9/19/2017 2:16:36 AM (UTC)
Re:
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Hey Paul. My assistant and our PRvguy, r on it. The msg back to your people, I think, was that the better approach for us
would be to meet after the first article re the Wolfpack is published. We r under tremendous pressure from other media on
this and related stories. We obviously have a ton of evidence and info for follow-ups etc. I am in the air now so if u don't
mind, have people coordinate w Dan gagnier (CC'd above) and Stef will take care of logistics etc.
Hope all is well.
N.,
Newton Glassman
Managing Partner
Catalyst Capital Group Inc.,
Bay Wellington Tower
181 Bay St.,

Suite 4700 PO Box 792
Toronto Ontario Canada
M5J 2T3
Office: (416)945-3030
Fax:(416)945-3060
Sent from my iPhone
On Sep 18, 2017, at 9:57 PM, Godfrey, Paul <pgodfrey@postmedia.com> wrote:
My office sent you an email earlier today re a meeting with you and whoever you wish to attend at the
Postmedia offices, 365 Bloor St E , 12 Floor at 11.30amon Wednesday , September 20/17
Please confirm
Pvg
Sent from my iPhone
DISCLAIMER: This e-mail (including any attachments) may be confidential and is intended only for the use of the
addressee(s). If you are not an addressee, please inform the sender immediately and destroy this e-mail. Do not copy, use
or disclose this e-mail. E-mail transmission cannot be guaranteed to be secure or error free, and the sender does not accept
liability for any errors or omissions in the contents of this message which may arise as a result of e-mail transmission.

To:
From:
Sent:
Subject:

Jim Riley[JRiley@catcapital.com]
Lauren Oberson[LOberson@catcapital.com]
Mon 10/23/2017 9:38:32 PM (UTC)
FW: Meeting with Business Insider
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Hi Jim,
Diana said that Gabriel is free now (or might be whenever you get back from your meeting) to speak about the below.
I am going to go meet my cousin for tea downtown but am around if you need me.
Kind regards,
Lauren Oberson | Executive Assistant to James (Jim) Riley | The Catalyst Capital Group Inc. | 181 Bay Street, Suite 4700, P.O. Box 792
Bay Wellington Tower, Brookfield Place, Toronto, Ontario M5J 2T3 | T: 416.945.3004 | M: 647.280.2035 | F: 416.945.3060 | E:
loberson@catcapital.com
From: Sharon [mailto:sharon@psy-group.com]
Sent: Monday, October 23, 2017 12:16 PM
To: Jim Riley
Cc: Lauren Oberson
Subject: Meeting with Business Insider

Hi Jim,
Emmanuel wants to set up a meeting for someone from your firm with Virginia, a PR specialist who is in touch with Rachel Levy
from Business Insider. The subject is WF and its poor financials.
He wanted to know who here can go and meet with her today/tomorrow, to give her more details about what exactly is amiss over
there, preferably with concrete data.
He does not intend for anyone from management to go at this point.
Would also like to ask you a few questions from my colleagues in IL when you have a minute.
Regards,
Sharon Kisluk
Senior Project Manager
Cell: +972-542014743

http://psy-group.com/

DISCLAIMER: This e-mail (including any attachments) may be confidential and is intended only for the use of the
addressee(s). If you are not an addressee, please inform the sender immediately and destroy this e-mail. Do not copy, use
or disclose this e-mail. E-mail transmission cannot be guaranteed to be secure or error free, and the sender does not accept
liability for any errors or omissions in the contents of this message which may arise as a result of e-mail transmission.

11/7/2019

Catalyst Capital files $450-million lawsuit accusing Anson Funds, West Face of short-selling ‘conspiracy’ | Financial PRRtRE

-•

ePaper

FINANCIAL POST

83EHello
EDA
Tanya Bar
DDCT
AAED
CC
TT
EE
•
DD

NEWS • INVESTING • MARKETS • PERSONAL FINANCE • INNOVATION • FP COMMENT • ENTREPRENEUR • EXECUTIVE • FP MAGAZINE • SUBSCRIBE • MORE NATIONAL PO
Fidelity Fixed Income ETFs and Mutual funds
Ask your financial advisor.
LEARN MORE

Catalyst Capital files $450million lawsuit accusing Anson
Funds, West Face of shortselling 'conspiracy'
Lawsuit claims ‘Wolfpack Conspirators’ worked with group of
borrowers who had defaulted on loans to Callidus
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The lawsuit was filed Tuesday in Ontario’s Superior Court of Justice. Postmedia News

Catalyst Capital Group Inc. has launched a lawsuit against Anson
Group Canada, a privately held asset manager with operations in
Canada and Texas, and Toronto-based private equity firm West Face
BARBARA SHECTER
November 8, 2017
6:59 PM EST

Capital Inc., accusing them of participating in a “manipulative ‘short
and distort’ campaign.”

https://business.financialpost.com/news/fp-street/catalyst-capital-files-450-million-lawsuit-accusing-anson-funds-west-face-of-short-selling-conspiracy
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Among others, the lawsuit also names Anson principals Moez
Kassam and Adam Spears and analyst Sunny Puri, as well as a
handful of guarantors to Callidus loans, and a series of 10 John
Does who Catalyst says it does not yet know the identity of, but who
it believes were part of the alleged short-selling scheme.

Alberta households
on assistance have
doubled since 2007
and are now gaining
on Ontario

Representatives of Anson in Toronto and Dallas could not be
reached for comment.
The lawsuit alleges defamation, injurious falsehood, intentional
interference with economic relations, civil conspiracy and unjust
enrichment, and is seeking general and aggravated damages
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amounting to $450-million.
Among the claims in the lawsuit is an allegation that some

Fires and Blackouts
Increase Political
Risk for California
Governor Gavin
Newsom

Royal Bank of Canada cutting trading,
investment-banking jobs in London

guarantors who owed money to Callidus “filed false ‘whistleblower’
complaints against Callidus through the Ontario Securities
Commission.” Then, once the whistleblower complaints were filed, it
alleges “the Conspirators worked together to leak allegations
contained in the complaints to the media in order to generate media
interest.”
It is alleged that the “conspirators” sought to spread rumours within
the financial industry that Callidus and Catalyst were the subject of
OSC whistleblower complaints and subject to investigations by the
OSC and Toronto Police, as part of an effort “to undermine the public
confidence in both firms.”
There was no such investigation into Catalyst or Callidus, the firms
say in the 33-page statement of claim.
The lawsuit says the story was nonetheless shopped to media
outlets including a magazine, a newspaper, and a wire service before
the Wall Street Journal published a story on Aug. 9, 2017.
The lawsuit alleges that story was timed to come out late in the day
to assist the funds and individuals shorting Callidus shares.
Steve Severinghaus, senior director of communications at Wall
Street Journal parent Dow Jones, said in an emailed statement that
the news organization is “confident in the fairness and accuracy” of
its reporting.

https://business.financialpost.com/news/fp-street/catalyst-capital-files-450-million-lawsuit-accusing-anson-funds-west-face-of-short-selling-conspiracy
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To:
Aswad, Michael[maswad@rwjf.org]; Gabriel De Alba[GDeAlba@catcapital.com]; Jim
Riley[JRiley@catcapital.com]
From:
Newton Glassman[nglassman@catcapital.com]
Sent:
Wed 11/29/2017 11:10:45 PM (UTC)
Subject: RE: West Face Distressed (Canadian Focused Fund) in NY Dec 8,12
Anytime. Thank u for coming and putting in the effort.
Not sure u noticed, but check out what happens to their returns if all u do is back out wind.....and why did
they only include their "fund ii"???
Newton G. Z. Glassman
Managing Partner
Catalyst Capital Group Inc.
181 Bay Street
Bay Wellington Tower
Brookfield Place
Suite 4700, P.O. Box 792
Toronto, Ontario M5J 2T3
Phone: (416)945-3030
Fax:
(416)945-3060
E-mail: nglassman@catcapital.com
-----Original Message----From: Aswad, Michael [mailto:maswad@rwjf.org]
Sent: Wednesday, November 29, 2017 5:51 PM
To: Newton Glassman; Gabriel De Alba; Jim Riley
Subject: Fwd: West Face Distressed (Canadian Focused Fund) in NY Dec 8,12
In my inbox today.
Coincidence?
A bit weird.
I will be politely passing.
Thanks for your gracious hospitality and generous information sharing today.
Michael
Sent from my iPhone
Begin forwarded message:
From: Kristen Belfi <kbelfi@mcadv.com<mailto:kbelfi@mcadv.com>>
Date: November 29, 2017 at 3:42:41 PM EST
To: "maswad@rwjf.org<mailto:maswad@rwjf.org>" <maswad@rwjf.org<mailto:maswad@rwjf.org>>
Subject: West Face Distressed (Canadian Focused Fund) in NY Dec 8,12
Hi Michael,
I hope you had a Happy Thanksgiving! I wanted to reach out to first introduce myself. I am a Partner at
Mercury and I will be assuming coverage of AIG in light of Martie D'Apice's recent departure from the firm.
I would welcome the chance to meet for lunch or coffee at your convenience to introduce myself in
person. In the interim, I wanted to share that West Face Capital Inc. ("West Face") is launching the West
Face Distressed Fund (the "Fund") in order to continue West Face's successful track record of
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capitalizing on distressed and special situation investments across Canada and in select instances, other
international markets. The Fund, led by Greg Boland, is targeting $1.0 billion in capital commitments and
will aim to build a concentrated portfolio of differentiated, high-conviction investment opportunities across
the capital structure.
The West Face team will be in New York on December 8 and 12. Please let me know if you would be
interested in meeting with the team at that time.
Fund Overview & Strategy
* West Face was founded by Greg Boland in 2006 as a continuation of the successful investment
strategy managed since 1998
* The senior investment team has worked together for over a decade and bring together
complementary experience and multi-disciplinary capabilities, including distressed debt, special
situations, negotiated financings and private equity
* The Fund will take a solutions-based investment approach and focus on four key strategies: (1)
distressed / control, (2) proactive distressed equity, (3) negotiated financings and (4) strategic asset
purchases in Canada as well as select investments in other markets that can be viewed with a "Canadian
lens"
* Rigorous investment process with a key focus on isolating factors that West Face can influence in
order to drive returns, while identifying conditions that can limit downside risks
* Largely self-originated deal flow and proactive drivers of returns
* Significant co-investment opportunities anticipated along with a fee structure that is designed to
mitigate J-curve issues
Market Overview
* West Face anticipates a favorable investment environment for the Fund as many Canadian
businesses face challenges from a combination of global and Canadian macro and geopolitical factors,
including NAFTA, high consumer debt, elevated real estate prices, rising interest rates and currency and
commodity volatility
* Limited competition as Canada is dominated domestically by conservative financial players and
foreign competition is typically limited to the larger, high profile transactions
* West Face has a significant long-standing local network and is a trusted partner for local companies
in need of solutions-based capital, giving them a distinct competitive advantage in sourcing
Investment Performance & Track Record
* West Face's "High Conviction Investments" (a hypothetical portfolio comprised of prior West Face
investments, selected based on objective criteria) have generated attractive net performance results over
an extended period of time, with investments from October 2007 - December 2011 generating a 14.8%
net IRR and investments from January 2012 - December 2016 generating a 17.4% net IRR
* Over 90% of the returns on the "High Conviction Investments" have been realized
* Large GP commitment to ensure strong alignment with investors
* The Fund believes it is well positioned to continue this success as the West Face Principals have
been continuously engaged with corporate Canada for decades and have demonstrated an ability to
source and maintain a robust pipeline of opportunities
We at Mercury Capital Advisors officially represent West Face in this initiative. Please let me know if you
would have an interest in discussing further and we would be happy to facilitate an introduction.
Please let me know if you might have some availability in the near term to meet for lunch or coffee to
connect live?
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All the best,
Kristen
Disclaimer
This email does not constitute an offer to sell, or a solicitation of an offer to purchase, any interests in the
Fund. Any such offer or solicitation may only be made via, and in accordance with, the terms of the
subscription documents, private placement or offering memorandum and other offering documents of the
Fund (collectively, the "Offering Documents") and the constitutional documents of the Fund. This email is
qualified in its entirely to such Offering Documents and constitutional documents.
The "High Conviction Investments" described above reflect a subset of all investments entered into since
inception in 2007 by the West Face Long Term Opportunities Funds, as supplemented by co-investments
made by other funds and vehicles managed by West Face. That subset was determined based on
certain objective criteria set out on slide 17 of the attached pitchbook. The High Conviction Investments
are presented above because West Face believes they are investments that are most representative of
the type and size of investments that would be made in the West Face Distressed Fund.
Additional important disclaimers are set out on slides 1, 17 and 18 of the attached pitchbook.

DISCLAIMER: This e-mail (including any attachments) may be confidential and is intended only for the
use of the addressee(s). If you are not an addressee, please inform the sender immediately and destroy
this e-mail. Do not copy, use or disclose this e-mail. E-mail transmission cannot be guaranteed to be
secure or error free, and the sender does not accept liability for any errors or omissions in the contents of
this message which may arise as a result of e-mail transmission.
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[11/09/2017, 5:35:44] You created group “Hummus Abu-Gosh”
[11/09/2017, 5:35:44] Hummus Abu-Gosh: Messages to this group are now secured with end-to-end
encryption.
[11/09/2017, 5:37:29] Dr Avi Yanus: Good morning. Guy - I’ll be happy to give a pep talk in the meeting
room to your team with the analysts. I’ll speak in general, Ran will present the project, and then of
course you’ll talk about the assignment of tasks within the team. When do you think we can do it? 10?
11?
[11/09/2017, 5:47:22] Dr Avi Yanus: A meeting (“invoice”) with the customer, and all of the “agents”,
has been scheduled for next Tuesday at 4PM. That’s the latest I was able to schedule it for.
[11/09/2017, 5:48:06] Guy Fikhte: Scheduled for 10AM
[11/09/2017, 5:48:39] Dr Avi Yanus: Excellent. Ran is not used to coming in to the office at such hours,
but he’ll make a special effort today..:-)
[11/09/2017, 5:52:57] Dr Avi Yanus: At 12PM we’re meeting with Doron to discuss the infrastructure,
and we’ll see what we can get ready immediately today / tomorrow, what will be ready to go by
Wednesday noon, Thursday noon, Friday noon, last infrastructure of the first round.
[11/09/2017, 5:53:43] Guy Fikhte: I mean that all infrastructure will be given immediately, and the same
regarding additional infrastructure requirements.
[11/09/2017, 5:54:10] Dr Avi Yanus: Hopefully everything is ready to go, and can just be collected, with
no need to rewrite anything..
[11/09/2017, 5:55:23] Guy Fikhte: Everything is ready, on the shelf or elsewhere. Preparing
infrastructure is a task that takes several days, which imposes work not only on Doron, but also research
+ writing 8 pages of forms about us.
[11/09/2017, 5:56:13] Dr Avi Yanus: No problem.
[11/09/2017, 5:57:02] Dr Avi Yanus: We’ll meet for the first meeting at 12, and then coordinate an
approach with Sarel once he lands, to make sure we haven’t made any mistakes in the risk assessment.
[11/09/2017, 6:27:57] Ran Shacham: Avi, not all of us have an empty schedule like you. I have a meeting
with a potential customer at 10 AM.
[11/09/2017, 6:30:39] Dr Avi Yanus: Ran. Believe me, my schedule is a bit fuller than yours - it’s all a
matter of priorities. You’re welcome to postpone the meeting with that very potential customer, and
take part in moving the project forward. Up to you. Managing your schedule is not yet one of my
responsibilities in this company.
[11/09/2017, 6:32:11] Ran Shacham: I’ll try. Worst case, you train the team on the project
[11/09/2017, 6:32:55] Ran Shacham: And how can you not believe someone when he says it so many
times
[11/09/2017, 6:33:24] Dr Avi Yanus: Good luck

BC002473/133

90

Does he get that he’s no longer with the firm?
[05/11/2017, 13:30:39] Dan: He doesn’t get it. And we’ll have to address that point, otherwise he’ll
blabber to Yossi and the customer
[05/11/2017, 18:58:07] Dan: Good morning. Thank u Gadi but not sure I fully understand. Just so u
guys know, we now know that Lawrence delivigne is part of a large ‘black pr push’ by west face and
others. They r trying to attack how we report our returns and our performance generally. They r
focusing on tier 1 media outlets. We r the only firm in the world that has 2 audit firms review our
returns (PwC and kpmg), our European carry structure means we don’t get pd based on ‘valuations’ but
rather only on REALIZATIONS and only at the end of the fund life. Our partnership agreement is held up
by the Institutional Limited Partners Association (ilpa) as the gold standard and Best in the world. All
recent. Realizations have been above our valuations (ie we over deliver from what we and accounting
firms say). The pt is we need a white article ahead of their black attack.

Also: the mkt manipulation and the Wall Street journal law suits will be filed and public either Monday
or tues. the contents of such once public are devastating from a black perspective against our enemies
and spectacular for us from a ‘white’ perspective. U must get both BC and petach tikva ready so they
can use to max effect. Lawyers think it will be front pg news in at least cdn business press.
[05/11/2017, 18:58:27] Dan: Yes
[05/11/2017, 19:00:00] Dan: I hope Gadi didn’t tell him the story already. And with a bunch of errors
too, I’m sure. We’ll find out in the meeting with him on Tuesday. Anyway, we can’t go at him over that.
If he did it. His decision.
[05/11/2017, 19:01:05] Dr Avi Yanus: Sure he told him. There’s nothing to be mad about. Anyone
managing a customer like this would have told. Our problem is that we told Gadi...
[05/11/2017, 19:14:52] Dan: No Avi. You’re the one who told Yossi. And Yossi told Gadi. And Gadi called
me to understand what’s going on more or less. He can’t be told, I have no idea, or we’re still listening,
when you told Yossi already a week ago. In any case, I understand that you’re bored in the Bahamas and
are looking for this week’s new drama. You’re just making Guy not tell you what’s new.
[05/11/2017, 19:16:36] Dr Avi Yanus: Dan. I didn’t tell Yossi anything other than the usual catchphrases
of “go team”. Gadi just used you..:-)
[05/11/2017, 19:16:51] Dr Avi Yanus: I didn’t even tell Yossi who the meeting was with...
[05/11/2017, 19:17:27] Dr Avi Yanus: “Got amazing materials...” stuff like that... you could have said the
same thing
[05/11/2017, 19:18:55] Dr Avi Yanus: <attached: 00000965-PHOTO-2017-11-05-19-18-55.jpg>
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Ontario
Securities
Commission

Commission des
valeurs mobilières
de l’Ontario

nd

22 Floor
20 Queen Street West
Toronto ON M5H 3S8

22e étage
20, rue queen ouest
Toronto ON M5H 3S8

Telephone: 416-593-2316
Fax No: 416-593-8252
Email: jhancock@osc.gov.on.ca

July 16, 2018
Mr. Dan Nohdomi
Vice President & Chief Financial Officer
Callidus Capital Corporation
4620 – 181 Bay Street, P.O. Box 792
Bay Wellington Tower, Brookfield Place
Toronto, Ontario
M5J 2T3
Dear Mr. Nohdomi,
Thank you for your response letter dated May 25, 2018 (the May 25, 2018 Response Letter). Our
comments are set out below.
PART A
Q4, 2017 and Q1, 2018 Unrecognized Yield Enhancements
1. While the Company has provided amended disclosure in relation to Unrecognized Yield
Enhancements in its Q1, 2018 filing, we are of the view that the Company has not provided us with
sufficient information, as requested, to support that:



the Company had a reasonable basis for disclosing the Q4, 2017 and Q1, 2018 Unrecognized
Yield Enhancements as required by Paragraph 4A.2 of NI 51-102; and
the Q4, 2017 and Q1, 2018 Unrecognized Yield Enhancements are based on assumptions that are
reasonable in the circumstances as required by Paragraph 4B.2 of NI 51-102.

Our view is based on the following combined factors:
a) Paragraph 4B.2(2)(a) of NI 51-102 requires a reporting issuer to limit forward-looking
information to a period for which the information can be reasonably estimated. Section 4A.8 of
NI 51-102CP states that in many cases that time period will not go beyond the end of the
reporting issuer’s next fiscal period. Section 4A.8 of NI 51-102CP also states that the reporting
issuer should consider its ability to make appropriate assumptions in determining the time period.
We do not believe the Company has limited the Q4, 2017 and Q1, 2018 Unrecognized Yield
Enhancements to a period that can be reasonably estimated for all of the following reasons:



the Company’s time period to determine the Q4, 2017 and Q1, 2018 Unrecognized Yield
Enhancements is 5 years; the length of which alone significantly increases the potential
unreliability of the estimate;
the most significant increase in EBITDA contributing to the Q4, 2017 and Q1, 2018
Unrecognized Yield Enhancements is forecasted in fiscal 2020 and fiscal 2021 which we
-1-
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Response 5(e) to the May 25, 2018 Response Letter states that expansion of the rollout of the
Company’s successful b.POD product launch and the AGS royalty agreement (amongst other
items) provides a reasonable basis to disclose the Q4, 2017 and Q1, 2018 Unrecognized Yield
Enhancements. This appears inconsistent with the October 2017 PWC Report which
incorporates these factors to support the carrying value of the Bluberi investment on the
Company’s statement of financial position (versus an excess amount above the carrying value
of the investment).

Based on the information provided to date we do not believe that the Company has met the underlying
requirements in Paragraphs 4A.2 and 4B.2 of NI 51-102 and, as such, the disclosures may be misleading
in a material respect. Unless the Company can satisfactorily demonstrate and provide written support and
records that it had a reasonable basis for the unrecognized yield enhancements at the time they were
disclosed, we believe the Company should issue a news release to withdraw its Q4, 2017 and Q1, 2018
Unrecognized Yield Enhancement. Please respond.
Refilings and Errors List
If the Company chooses to amend its disclosure as requested above, or if the Commission orders that the
Company amend its continuous disclosure record, the Company will be placed on the Refilings and
Errors List for a period of three years from the date of refiling. The list is available on the Commission’s
website at: http://www.osc.gov.on.ca/en/Investors_refilings-errors-list.htm. For more information, please
refer to OSC Staff Notice 51-711 (Revised) Refilings and Corrections of Errors.
This would be the fourth time since May 3, 2017 that the Company will have been placed on the Refilings
and Errors List for refiling its continuous disclosure and the third time since August 10, 2017 that the
Company will have been placed on the Refilings and Errors List in connection with its disclosure of
forward-looking information. The frequency and nature of the Company’s refilings are concerning and
may suggest a culture of non-compliance. The continuing failure by an issuer to meet its underlying
continuous disclosure obligations calls into question the commitment of its directors and/or its executive
officers to act in good faith in the preparation of the required regulatory filings and whether this
continuing course of conduct may be contrary to the public interest. We may refer the most recent
breaches of NI 51-102 to Staff of the Enforcement Branch for further regulatory action.
News Release
The news release must be authorized by an executive officer and disclose the reason for the amendment
and state that the change was at the request by staff at the Ontario Securities Commission in connection
with a staff review. Please provide a draft of the news release for our review, before filing on SEDAR.
Your response
The requested disclosure and correction referred to in this letter is based on Staff’s review of the
Company’s continuous disclosure record and review of certain information provided by the Company to
Staff to date. There may be other regulatory concerns that have not been identified. We emphasize that
responsibility for complying with Ontario securities law remains with issuers and their directors and
officers.

-3-
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Executive Summary
• The Company, the Shareholders and the team have all been through a challenging three years. CBL needs to focus on
Stabilizing the platform, Monetizing non-core assets and Simplifying the business model back to a true Asset Based
Lender
• Stabilize the Platform
•

CBL is in CRISIS and is no longer viable as a public company without a significant recapitalization of its balance sheet and a complete
rotation of its portfolio from unprofitable, non-cash generating assets to stable to cash paying asset based loans

•

CBL requires significant annual funding just to maintain it’s own current operations and to fund its Operating Subsidiaries a
nd Watchlist
Loans.

•

-

Virtually all sources of liquidity are fully depleted

-

The Braslyn Privatization process may be the only viable option for CBL to remain a going concern

An immediate Remediation Plan is necessary to return to a profitable business and willrequire significant changes to CBL’s Governance,
Credit Committee Approval Process, Loan Loss Provision/Valuation Approval Process, and Strategic Planning

• Monetize Non-core Assets
•

CBL has 15 of 17 non-core portfolio companies and should monetize assets as quickly as possible

•

In 2018, CBL funded $82 million to these companies to protect net carrying values

• Simplify the Business Model

3

•

Corrective initiatives will take up to two years to fully implement for CBL to reposition, rotate and rebuild CBL’s portfolio

•

Restart, Rebrand and Relaunch the platform and focus exclusively as an Asset Based Lender

•

Access near term funding to support current operations of CBL andmoney-losing subsidiaries as CBL transitions back to a lender from
Distressed Private Equity

•

Access Growth capital in order to originate and rebuild build a cash paying Asset Based Loan portfolio that will generate enough pos
itive
income to fund on-going operations

•

Build a stable, diversified portfolio in order to raise less expensive debt capital to provide for a >10% ROIC net off losses
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Current State of the Business
• Callidus has transformed over the past five years from an Asset Based Lender to a Distressed Private
Equity business with 59% of Investments being valued on an Enterprise Value approach rather than
hard asset coverage
• Cash Flow Concerns
• CBL generated over $312 million in net losses over the last three years
• 2018 generated $8.7 million of cash interest from its portfolio, yet had over $118 million in cash outflows to fund
CBL Operations and existing portfolio cash deficits
- $28 million spent to fund CBL operations; $82 million to fund losses at Operating Subsidiaries and watchlist loans; $8 million
in interest payments
• As of February 24, 2019, CBL has only $32 million cash remaining on its Balance Sheet of which approximately $5 million is
restricted cash
-

CBL currently has three signed Term Sheets for new deals but lacks the capital to close any of these deals

• No further access to Fund V participation or further Guarantee Advance or any other funding sources
- CBL borrowed $135 million from Catalyst under the Subordinated Debt Bridge, Catalyst Guarantee Advance and hold backs
to Catalyst Fund V participations

• Projected liquidity for 2019 is estimated at negative $30 million and will end the year with $0 cash on hand

• Valuation Concerns
• Callidus Book Equity has fallen 76% from the IPO and its Market Capitalization has also fallen 91% from its peak in
August 2015.
• As of December 31, 2018, CBL will have a remaining Book Value of only $50 million and that will continue to
decline in 2019 and trend negative quickly as Operating Losses continue and the Subordinated Debt Bridge Loan
continues to accrete an additional $40 million in 2019
• As of Q3 2018, there was only $110 million (~$2/share) of remaining BV. As of December 31, 2018, Book Value is
estimated at approximately $50 million or ~$1 per share
5
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Current State of the Business
• As of Q3 2018, CBL managed $550 million of net exposure (net of Fund V Participations), yet manages two distinctive
pools of assets
•

Pool One: ~$330 million in six owned distressed/stressed subsidiaries requiring a Distressed Private Equity skill set

•

Pool Two: ~$250 million in 10 loans of which six effectively are/will be managed as wholly owned subsidiaries (i.e.,HRP Brown
sville, Great
Lakes, Arthon, Horizontal, Leader and JDNorman (new))

Pool One

Pool Two

Conclusion
• CBL does not have the requisite skill set, resources or capital to properly manage owned subsidiary assets
Footnote: All figure net of Fund V Participations
7
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How did CBL Get Here?

Key Facts
• CBL has lost over 77% of Book Equity Value since the IPO in 2014
• CBL has also lost 91% of Market Capitalization from $1.139 Billion (Aug 25, 2015; 2.87x BV) to $96.45 million (Feb 15, 2019; .88x
BV)
• Loan Loss Provisions accounted for over $494 million as of September 30, 2018
• High Gross Loan Yields produced extremely low Net Yields after Loan Losses
• Operating Company Subsidiaries have been and continue to be a drain on book value and liquidity for CBL

Conclusions

10

•

Aggressive Enterprise Value valuations, “doubling down” on investments, and high Fees and PIK interest coupons drove
unachievable realizations

•

Unsuccessful Corporate Actions including a Dilutive Share Repurchase and Dividend Program cost $272 million of book value and
liquidity

•

We expect further increase in LLPs for Q4 of approximately ~ $66 million
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CBL Debt Summary 2014-2018

12

•

Debt liabilities increased significantly in 2018

•

Due to poor performance, access to third party debt funding has virtually vanished for CBL

•

Since CBL has not produced positive cash flow for several years, it has relied on unnatural sources of liquidity from Catalyst
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Conclusions

13

•

CBL grew too aggressively post-IPO growing Gross Loans Receivable by 176% in 2 ½ years

•

Loan Loss Provisions began to surface in 2015 and have continued through 2018

•

High Unsustainable Gross Loan Yields produced extremely low Net Yields after Loan Losses

•

New deal Origination was virtually halted in 2016 and capital was used to repurchase stock (above book value) and
pay Dividends

•

Catalyst became the only source of capital due to poor performance
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Performance at CBL’s Owned Subsidiaries & Watchlist loans continue to
drag on Book Value and Liquidity
Callidus Capital Corporation
Subsidiaries & Material Loans

$MM CAD
Bluberi
Harvey
Wabash
Otto
C&C Value Add
C&C Quesnel
Midwest
Alken/Altair
Horizontal
Leader
Arthon
Great lakes
HRP ESCO (Oldco)
ESCO Opco
HRP Financial Instrument
Delta

FX rate =
1.2545
December 31, 2017
Net
Carrying
GLR
LLP
Value
128.6
75.0
203.6
34.2
(11.2)
23.1
35.6
(8.9)
26.6
80.9
10.2
91.1

FX rate =
1.3637
December 31, 2018
Net
Carrying
GLR
LLP FX
Value
135.4
135.4
39.3
(8.9)
30.3
37.4
(23.9)
13.5
95.0
26.7
121.6

47.4
21.7
29.1

(21.9)
(5.8)
(13.2)

25.5
15.9
15.9

47.4
26.6
28.8

(21.9)
(7.9)
(15.5)

25.5
18.7
13.2

185.2
31.7
64.6
44.9
24.0

(131.9)
(19.8)
(15.5)
(21.6)

53.3
31.7
44.8
29.4
2.5

46.9
774.9

(22.5)
(187.1)

563.3

223.6
42.4
56.4
50.0
26.5
11.7
51.9
872.1
97.3

(165.3)
(38.2)
(27.2)
(34.7)
(26.5)
(25.0)
(368.5)
(181.3)

58.3
4.2
29.1
15.4
11.7
26.8
503.7
(59.6)

-

Conclusions

Avg rate =

1.2961

∆ in GLR
6.8
5.0
1.8
14.1
(0.0)
4.9
(0.3)

∆ in GLR
(due to FX)
3.1
3.5
7.9
2.3
-

38.4
10.7
(8.2)
5.1
2.4
11.7
5.0
97.3

17.2
3.2
4.0
2.1
0.6
4.1
48.0

∆ in GLR (due ∆ in GLR (due to
to net loss) actual funding)
(1.9)
8.7
1.9
(9.2)
7.5
(10.2)
16.4
(0.0)
(5.8)
8.3
(2.0)
1.7
21.1
7.5
(8.2)
1.2
0.3
11.1
0.8
(29.1)
78.4

∆ in Net
Carrying
Value
(68.2)
7.2
(13.1)
30.6
(0.0)
2.8
(2.7)
5.0
(27.5)
(15.6)
(14.0)
(2.5)
11.7
26.8
(59.6)

Of the $97 million change in GLR, $48 million was due
to FX and the remaining $44 million change is due to
$78 million of net funding of which operating losses
reduced values by $29 million.

• Operating performance a CBL Subsidiaries and Watchlist Loans continue to deteriorate resulting in a net write down of
$60 million despite over $80 million in cash funding throughout the year
• It is apparent that in an effort to keep loan loss provisions lower, the 5 year Discounted Cash Flow model was used. As
a result, these companies needed cash to fund losses, capex and working capital, otherwise these companies would be
forced to liquidate which would produce a very significant write down to Net Carrying Values
• These fundings were approved by CBL Credit Committee
16
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What is Valued by the Market of the Investment Manager
• CBL is an Internally Managed commercial finance company
• Publicly traded credit managers trade on a combination as a multiple of NAV (i.e., Book Value) and ROE or Available
capital left for distribution
• The Global Private Debt Market is among the fastest growing segments of Alternative Asset Investing
• The closest comparable companies to CBL are Business Development Companies in the US that trade on BV and an
expected risk adjusted Dividend or ROE (8-12%)
• “Healthy” Internally Managed BDCs trade at a premium to BV given the market’s positive view of the Management
Team’s track record, profitability, access and cost of capital
• Externally Managed BDC’s are valued in and around BV since the portfolio of loans can be repaid by the borrower
• Less healthy BDCs trade at a significant discount to Book Value because the market has lost confidence in the portfolio
and expect more losses and a lower BV over time
• There have been several recent acquisitions and/or offers made to acquire portfolio and/or the manager
• Manager Values for healthy managers assume a 50% contribution margin on fees earned and apply a 4-5 multiple
• Given lack of profitability at CBL, it is more likely that the CBL Servicer/Manager platform would be valued on an
Replacement Cost Approach of the Infrastructure, the perceived quality of the team and existing relationships versus a
greenfield approach

20
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…Performance at CBL’s Owned Subsidiaries continues to drag on Book
Value and Liquidity
)

Primary Conclusions
• All owned subsidiaries have been both unprofitable and cash flow negative
• In 2018, CBL funded over $55 million into these subsidiaries and yet the enterprise values continued to deteriorate
• In additional, audit costs for CBL have skyrocketed due to consolidation required under IFRS
• All six subsidiaries should be sold in an orderly fashion as soon as is most practical

24
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Disclaimer

This presentation has been prepared by Patrick Dalton at the request of the Independent Directors of Callidus
Capital Corporation (“Callidus”) in connection with the Consulting Agreement between Callidus and Patrick
Dalton dated October 29, 2018. Nothing contained herein (including Mr. Dalton’s views, opinions, or
recommendations) constitutes investment, legal, tax or other advice nor is it to be relied on in making any
decision. The information in this material is current only as of the date indicated and may be superseded by
subsequent events.
This presentation may contain statements that are not historical facts and constitute projections, forecasts or
forward-looking statements. When Mr. Dalton uses words like “believes,” “needs”, “expects,” “anticipates,”
“intends,” “”plans,” “estimates,” “may,” “”should,” “or similar expressions, or when Mr. Dalton discusses a
recommended strategy or plans or valuations, he is making projections, forecasts or forward-looking
statements. These statements are not guarantees of performance or value. The assumptions involve risks and
uncertainties that could cause results and value to differ materially from those expressed herein. This
presentation has been provided for informational purposes only and is being circulated on a confidential basis.
This presentation must not be distributed, published or reproduced, in whole or in part, nor may its contents be
disclosed by the recipient to any other person. Receipt of this presentation constitutes an express agreement
to be bound by the confidentiality and other terms set out herein.
The information contained in the document is intended for the Board of Directors of Callidus Capital and their
respective Counsel. Circulation or reproduction of this document outside of Callidus Capital Corporation or its
Affiliates is not permitted. The information contained in the this document is proprietary and confidential.
Mr. Dalton assumes no responsibility or liability for any errors or omissions in this document. The information
contained in this document is provided on an “as is” basis with no guarantees of completeness, accuracy,
usefulness or timeliness and without warranties of any kind whatsoever, expressed or implied.
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SUPERIOR COURT OF JUSTICE

THE CATALYST CAPITAL GROUP INC. and CALLIDUS CAPITAL
CORPORATION
Plaintiffs
and
WEST FACE CAPITAL INC., GREGORY BOLAND, M5V ADVISORS INC.
c.o.b. ANSON GROUP CANADA, ADMIRALTY ADVISORS LLC, FRIGATE
VENTURES LP, ANSON INVESTMENTS LP, ANSON CAPITAL LP, ANSON
INVESTMENTS MASTER FUND LP, AIMF GP, ANSON CATALYST
MASTER FUND LP, ACF GP, MOEZ KASSAM, ADAM SPEARS, SUNNY
PURI, CLARITYSPRING INC., NATHAN ANDERSON, BRUCE
LANGSTAFF, ROB COPELAND, KEVIN BAUMANN, JEFFREY
MCFARLANE, DARRYL LEVITT, RICHARD MOLYNEUX, GERALD DUHAMEL,
GEORGE WESLEY VOORHEIS, BRUCE LIVESEY AND JOHN DOES #4-10
Defendants

FRESH AS 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 Plaintiffs 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.
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89.
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For the Guarantor Conspirators, the Conspiracy presented an opportunity to cause serious
economic harm to Callidus and Catalyst through trying to frustrate the enforcement of
substantial personal guarantees against each of them. Additionally, the Wolfpack
Conspirators and others, the identity of whom the Plaintiffs are currently unaware, offered
to (and did) fund the Guarantors' defences in the Guarantee Actions.

90.

The Wolfpack Conspirators and Guarantor Conspirators agreed that, in furtherance of the
Conspiracy, they would execute the following plan of action: first, they would spread false
information through the Bay Street rumour mill. Second, certain of the Guarantor
Conspirators and Anderson/Clarity would file false "whistleblower" complaints against
Callidus through the Ontario Securities Commission ("OSC") and/or the SEC to "confirm"
the rumours (the "Complaints"). Third, once the false whistleblower Complaints were
filed, the Wolfpack Conspirators and the Guarantor Conspirators would work together to
leak the existence and the substance of the allegations contained in the Complaints to the
media and to the police in order to generate media interest. Fourth, the Wolfpack
Conspirators, either directly or indirectly, would take short positions in Callidus Shares,
through the co-conspirator, Langstaff at Canaccord and others. Fifth, the Wolfpack
Conspirators, the Guarantor Conspirators, Langstaff and Anderson would cause a false and
defamatory media report about the Complaints to be released near the end of a trading day,
which would cause the price of Callidus Shares to rapidly decline. Finally, the Wolfpack
Conspirators would close out their naked or other short positions at a substantial profit, all
at the expense of Callidus' market value and its shareholders. This plan was in fact
executed.

108
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133.

As pleaded above, initially, Boland and West Face had engaged Livesey, who had a prior
relationship with West Face, to write a negative story targeting Callidus, Catalyst and their
principals. West Face and Boland agreed to compensate Livesey for his drafting a negative
story regarding Callidus, Catalyst and their principals.

134.

As a result, Livesey drafted a story based on information fed to him by one or more of the
Wolfpack Conspirators and the Guarantor Conspirators. The information that was
provided to Livesey included information that formed the basis for the Complaints.

135.

West Face and Boland worked with Livesey to contact different news outlets including,
Bloomberg, Buzzfeed, Canadian Business Magazine and the Globe and Mail newspaper,
with the goal of convincing these organizations to print Livesey's freelance negative story
about Callidus, Catalyst and their principals. However, these outlets chose not to publish
the Livesey freelance story.

136.

Having been frustrated by the failure of the above failed attempts, the Wolfpack
Conspirators and the Guarantor Conspirators then sought to create another "story" that
Callidus was under "investigation" by the authorities based on the submission of the false
Complaints. In order to interest news outlets with this "story", they disclosed the substance
of the Complaints. The W olfpack Conspirators and the Guarantor Conspirators intended to
create the appearance of a credible news story about alleged nefarious practices and
fraudulent practices at Callidus and Catalyst.

137.

Callidus and Catalyst have positively denied any such "investigation", and no such
investigation was ever commenced.
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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
B E T W E E N:
THE CATALYST CAPITAL GROUP INC. and CALLIDUS CAPITAL
CORPORATION
Plaintiffs
and
WEST FACE CAPITAL INC., GREGORY BOLAND, M5V ADVISORS INC.
C.O.B. ANSON GROUP CANADA, ADMIRALTY ADVISORS LLC,
FRIGATE VENTURES LP, ANSON INVESTMENTS LP, ANSON CAPITAL
LP, ANSON INVESTMENTS MASTER FUND LP, AIMF GP, ANSON
CATALYST MASTER FUND LP, ACF GP, MOEZ KASSAM, ADAM
SPEARS, SUNNY PURI, CLARITYSPRING INC., NATHAN ANDERSON,
BRUCE LANGSTAFF, ROB COPELAND, KEVIN BAUMANN, JEFFREY
MCFARLANE, DARRYL LEVITT, RICHARD MOLYNEUX, GERALD
DUHAMEL, GEORGE WESLEY VOORHEIS, BRUCE LIVESEY and JOHN
DOES #4-10
Defendants
AFFIDAVIT OF GREGORY BOLAND
(SWORN NOVEMBER 8, 2019)
I, Gregory Boland, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY:
1.

I am the Founding Principal, Chief Executive Officer and Co-Chief Investment

Officer of West Face Capital Inc. (“West Face”). West Face and I are Defendants in this
action (the “Whistleblower Action”) commenced by the Plaintiffs, The Catalyst Capital
Group Inc. (“Catalyst”) and Callidus Capital Corporation (“Callidus”) almost exactly two
years ago, on November 7, 2017. In this Affidavit, I use the terms “we” and “us” to refer to
both West Face and myself personally.
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the Plaintiffs' allegations, explained in detail West Face's decision to short sell Callidus (in
the Fall of 2014) based on what West Face perceived as Callidus’s excessive valuation at
that time as well as West Face's research into Callidus's problematic loan portfolio.
48.

West Face accumulated a short position in Callidus during the period from October

23 to December 31, 2014. In that period, Callidus’s shares were trading in excess of $17
per share and, for most of that time period, in excess of $20 per share. West Face closed
out its short position in the period from March 19 to June 4, 2015, when Callidus’s shares
were trading in the $14 to $18 range.
49.

Importantly, West Face and I have not taken a short position in Callidus since that

--

time, including not at any time in the more than two year period preceding the publication
by The Wall Street Journal of its article on August 9, 2017 (the “Article”) that lies at the
heart of the claims asserted by Catalyst and Callidus in this Whistleblower Action. They
claim, among other things, that the publication of that Article was the culmination of a
second short selling conspiracy by West Face and others.
50.

A copy of the Plaintiffs’ Statement of Claim and West Face’s Statement of Defence

in the Veritas Action are attached to my Affidavit as Exhibits “21” and “22”.
51.

Notably, before Catalyst and Callidus commenced the Veritas Action in June 2015,

they had alleged during a previous motion for an interlocutory injunction in the Moyse
Action that West Face’s research into Callidus was based on confidential information
about Callidus that West Face had allegedly obtained from Moyse. There was no
substance whatsoever to that entirely false allegation. In response, West Face filed
detailed Affidavit evidence (namely, an Affidavit of West Face Partner Anthony Griffin,
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West Face and I were not sources for the Article published by the Wall Street

Journal and played no role in its publication whatsoever, including no role in the Article’s
content or the timing of its publication near the end of the trading day on August 9, 2017.
128.

Contrary to the specific allegation in paragraphs 145 and 148 of the Claim, West

Face and I did not contact Copeland with the intention or objective of having him write a
story about Catalyst and/or Callidus, nor did West Face I “direct” Copeland to interview
McFarlane or anyone else for that matter. More generally, neither I nor West Face have
ever had any control or direction over what stories journalists working for The Wall Street
Journal or any other publication choose to write about or when, nor how they go about
investigating their stories. Neither I nor any of the West Face Partners have ever spoken
to Copeland.
129.

I was contacted by Jacquie McNish, also of The Wall Street Journal, sometime

earlier in 2017, and she asked whether I could corroborate the existence of investigations
by the OSC and Toronto Police into Catalyst and/or Callidus, and I told her that I could
not. Again, I repeat what I set out above – neither I nor anyone at West Face was a source
for the Article, and played no role in its publication.
130.

Contrary to the specific allegations in paragraph 156 of the Claim: (i) West Face

and I had no communications with Copeland or any other Defendant about the “timing of
the story”; and (ii) we did not encourage Copeland to publish the Article “near the end of
the trading day on August 9”. On the contrary, West Face and I played no role in and had
no advance knowledge of, the timing of the publication of the Article.
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As I understand the Plaintiffs’ Claim, the timing of the Article’s publication near the

end of the trading day on August 9 is alleged to have been a particularly good opportunity
for short sellers in Callidus to profit from the alleged resulting drop in Callidus’s share
price. As described herein, that theory has no application whatsoever to West Face.
Neither West Face nor I were short Callidus shares on August 9, 2017, or at any time
since June 2015, more than two years before the publication of the Article on August 9,
2017.
132.

More generally, I have no reason to believe that the Article written by Copeland

and published by The Wall Street Journal is not accurate, or that anyone other than its
authors and The Wall Street Journal are responsible for its publication.
G.

West Face and I Did Not Participate in a Short Attack Against Callidus

133.

As I have noted repeatedly, West Face and I did not participate in the alleged

“short attack” against Callidus in August 2017, either directly or indirectly through the
Defendant Bruce Langstaff. We had no desire to take a short position in Callidus’s shares
as a result of the Veritas Action, even though we continued to believe throughout 2017
that Callidus’s shares were overvalued and that shorting the stock would have been a
good investment.
134.

Contrary to the specific allegation in paragraph 65 of the Claim, West Face and I

did not “in or about mid to late 2016”, or at any time leading up to the publication of the
Article in August 2017, seek to “induce” or otherwise encourage any of the Guarantors or
any other Defendant to take a short position in Callidus or to otherwise participate in the
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alleged “wave of short attacks against Callidus”. In fact, West Face and I had no
foreknowledge of the alleged “wave of short attacks against Callidus”.
135.

Contrary to the specific allegation in paragraphs 78 and 80 of the Claim, West

Face and I did not encourage or induce the Anson Defendants to “support [the alleged]
planned short attack” or otherwise participate in the Alleged Whistleblower Conspiracy in
any way. Nor did West Face or I disclose to Kassam, Puri and/or Spears, or Anson, the
“identity of the Guarantors” or the alleged “coordination between the Guarantors”.
Moreover, contrary to the specific allegation in paragraph 79 of the Claim. I have never
met or even spoken with Kassam, and I have no knowledge of his alleged “animus”
against Glassman. I have also never had any discussions with Puri, Spears, or anyone
else at Anson.
136.

To the best of my knowledge, information and belief, including based on direct

one-on-one communications with each of my Partners, West Face had no
communications with any of the Anson Defendants about Catalyst, Callidus, and/or their
principals prior to the commencement of the Whistleblower Action.
137.

Contrary to the specific allegation in paragraph 81 of the Claim, West Face and I

did not encourage the Defendant Nathan Anderson and/or his company Clarityspring to
participate in the Alleged Whistleblower Conspiracy nor in the “upcoming wave of short
attacks against Callidus”.
138.

Contrary to the specific allegations in paragraphs 90, 158 and 159 of the Claim,

West Face and I did not take short positions in Callidus “through [the Defendant Bruce]
Langstaff”, either directly or indirectly, and Langstaff did not otherwise “assist” West Face
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or me to take short positions in Callidus shares. As set out above, West Face did not
participate in a short attack against Callidus as alleged, and had not been short Callidus
shares at any time during the two years preceding the publication of the Article on August
9, 2017. As I will discuss further below, Bruce Langstaff and I are friends, and would on
occasion discuss public information about Callidus. However, as I have already
explained, West Face and I had no interest in shorting Callidus after having been sued in
the Veritas Action because of the one and only time that we did, in fact, short Callidus.
139.

Contrary to the specific allegation in paragraph 88 of the Claim, the Alleged

Whistleblower Conspiracy did not “present an opportunity” to West Face and/or me of any
sort, whether to (i) “continue [our] short attacks against Callidus”, (ii) “make risk-free
profits”, and/or (iii) damage Catalyst and/or Callidus.
140.

It is hard for me to believe that Catalyst and Callidus had a bona fide, good faith

basis to make the allegations that they did against both West Face and me in the
Whistleblower Action. Rather, their allegations of misconduct against us appear to have
been invented from whole cloth, and asserted as part of a continuing and relentless
vendetta that Glassman and others at Catalyst and Callidus (including Riley and De Alba)
have waged for years in the period following our acquisition of WIND in September 2014.
Catalyst and Callidus have sued us repeatedly, and in doing so have made false
allegation after false allegation. They seem determined to seek vengeance against us by
shrouding the business of West Face in controversy and scandal, and will not stop until
they are finally forced by a Court to do so.
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H.

West Face and I Did Not Fund the Guarantors’ Litigation Against Callidus

141.

Contrary to the specific allegation in paragraphs 44, 57 and 89 of the Claim, West

Face and I did not fund, either directly or indirectly, any of the Guarantors’ litigation
proceedings against Callidus.
142.

Moreover, contrary to the allegations in paragraphs 48 and 104(a) of the Claim,

and as alleged in paragraph 18 of our Defence and Counterclaim, West Face and I did
not, either directly or through our external lawyers, introduce any of the Guarantor
Defendants to a U.S. lawyer for the purpose of filing a RICO complaint against Catalyst
and/or Callidus.
143.

Rather, I am informed by my litigation counsel at Davies, Matthew Milne-Smith,

and believe that in or about March 2016, the Defendant Darryl Levitt contacted Mr.
Milne-Smith about potentially retaining him to pursue a claim against Callidus. I am further
informed by Mr. Milne-Smith and believe that Mr. Levitt ultimately chose to retain different
counsel. I am further informed by Mr. Milne-Smith and believe that in or about November
2016, Mr. Levitt asked Mr. Milne-Smith to refer him to a U.S. lawyer.
144.

Neither West Face nor I had any involvement in any of these interactions. Indeed,

we were not aware of them at the time they occurred.
I.

West Face and I Did Not Retain Bruce Livesey or Any Journalist to Write an
Article About the Catalyst Parties

145.

Contrary to the specific allegations in paragraphs 63 and 133 of the Claim, West

Face and I did not, “in or about late 2015” or at any other time, “retain” or otherwise
“engage” the Defendant Bruce Livesey, an investigative journalist, to write a “false and

RE
DA
CT
ED

-53-

116

disparaging” or “negative” article regarding Catalyst, Callidus, and/or their principals.
West Face and I never retained Livesey or any other journalist at any time to write any
type of article about any of the Catalyst Parties.
146.

Contrary to the specific allegations in paragraphs 86 and 133 of the Claim, West

Face and I never provided Livesey with any “financial incentives” or “compensate[ion]” of
any kind.
147.

Contrary to the specific allegation in paragraph 135 of the Claim, West Face and I

did not “work with Livesey” to contact different news outlets to publish Livesey’s story.
Livesey never provided a draft of any of his stories to us, and we made no effort to assist
him in publishing any of them in any news outlet.
148.

I first met Livesey on September 6, 2016, at West Face’s office. I am informed by

Panet and believe that that was also the first day he met Livesey. I have been informed by
each of the Partners at West Face (Peter Fraser, Thomas Dea, and Anthony Griffin) and
believe that none of them has ever met or spoken with Livesey.
149.

Livesey and I arranged this meeting after he had called me to introduce himself

and advise me that he was an investigative journalist who was working on a story about
me and West Face, including about our ongoing legal proceedings with Catalyst and
Callidus.
150.

At the time of my meeting with Livesey on September 6, 2016, West Face had

already succeeded in having all of Catalyst’s claims and allegations in the Moyse Action
dismissed by Justice Newbould. As set out above, Justice Newbould had released his
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Reasons for Judgment on August 18, 2016. The very next day (August 19, 2016) Catalyst
advised the national news media of its intent to appeal Justice Newbould’s Decision,
including on the basis that Justice Newbould’s Decision exhibited bias.
151.

I therefore did not view Livesey’s interest in a possible story about me, West Face,

and/or the Catalyst Parties to be out of the ordinary or nefarious. As set out above, I have
been the subject of multiple features in the business press before and articles of that
nature are an almost inevitable consequence of participating in the public markets. Also,
as set out above, the Moyse Action had been repeatedly reported on by the national
media.
152.

Nevertheless, I was hesitant to meet with Livesey to discuss West Face and its

legal proceedings with Catalyst for at least two reasons. First, I viewed the Catalyst
Parties as being extremely aggressive and litigious (they had already sued West Face
three times by that point) and I believed that the Catalyst Parties would likely sue West
Face again if Livesey attributed to me anything that was not completely based in
objective, verifiable fact, or fair comment or opinion about such facts. Second, I had never
met Livesey before and had no reason to trust or rely upon him.
153.

I therefore only agreed to meet with Livesey on the basis that if he wrote a story

about me and/or West Face, no quote or statement would be attributed to me without my
permission. I did not want any quote or statement to be attributed to me unless I believed
it to be completely true and accurate. I also wanted to make sure that nothing I said to
Livesey during our discussions would be misunderstood, mischaracterized or taken out of
context.
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At my meeting with Livesey on September 6, we discussed my background and

experience in the financial industry, including my experiences investing in Stelco and
Maple Leaf. We also discussed West Face’s investment in WIND and Catalyst’s lawsuits
against West Face in the Moyse Action and Veritas Action. To the extent that we
discussed the Catalyst Parties, I discussed only public information, including for example
Justice Newbould’s public findings in the Moyse Action.
155.

Livesey sent me an email on the evening of September 6, 2016 saying: “Terrific

meeting you today” and asking me for a list of my contacts in the industry who could give
him more background about me. I provided him such a list by email. Copies of my emails
with Livesey are attached as Exhibits “75” and “76”. Later, on September 13, 2016, at
Livesey’s request, I sent him a summary of West Face’s major investments over the
years. A copy of my email to this effect is attached as Exhibit “77”;
156.

Livesey, Panet and/or I had further calls and meetings over the ensuing weeks as

Livesey sought more information for his story. However, throughout this period, and as
set out above:
(a)

West Face and I were not part of any Alleged Whistleblower Conspiracy to
harm the Catalyst Parties;

(b)

West Face and I were not “short” Callidus stock, nor had we been short for
over a year at that point, and were unaware of any “upcoming wave of short
attacks”; and
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we at no time retained or engaged Livesey to write anything, let alone
anything we believed or understood to be false about the Catalyst Parties.

157.

Contrary to the specific allegation in paragraph 64 of the Claim, West Face and I

did not “direct” Livesey’s investigation in any way. Neither I nor West Face had any control
or direction over the story Livesey was writing. As far as I knew, I was simply a subject of
a potential story, who had been contacted by the author consistent with responsible
journalism practices.
158.

Ultimately, Livesey asked me for a quote to summarize West Face’s view of

Catalyst’s lawsuit against West Face in the Moyse Action and whether that dispute could
have been avoided. After some back and forth between Livesey, myself, and Panet, we
agreed that Livesey could quote me as follows:
We’ve acted ethically and legally at all times, and the judge
confirmed that in his decision [last summer]. And in contrast,
he made serious findings of credibility against the principals of
Catalyst. Glassman still can’t accept Catalyst's failure to
acquire WIND Mobile in 2014. Instead, he has cast
aspersions on West Face, used a young former employee as
cannon fodder in this litigation and, incredibly, publicly
accused the trial judge of bias after losing the case. The judge
dismissed Catalyst's first case in its entirety. The same result
will ultimately happen to the rest of the Catalyst litigation.
159.

Attached to my Affidavit as Exhibit “78” is the email dated October 18, 2016 in

which this quotation appears.
160.

As one can see, the quotation I provided to Livesey was not about whistleblower

complaints against the Catalyst Parties or about them being subject to fraud, police or
regulatory investigations. Rather, I was focussed on defending West Face and ensuring
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that any public story about West Face and the Catalyst Parties would present my side of
the debate – namely, that West Face had been vindicated publicly by Justice Newbould in
his recent Reasons for Judgment, whereas Catalyst and its principals (who had made the
allegations against West Face) had been held to be lacking credibility.
161.

In any event, the Plaintiffs admit in their pleading in the Whistleblower Action that

Livesey never, in fact, published any kind of story about them prior to the publication of
the Article by The Wall Street Journal on August 9, 2017. I am not aware of whether
Livesey ever published the sole quotation I provided him.
162.

Throughout my communications with him, Livesey appeared to be a thoughtful and

diligent investigator. He followed up with both me and Panet numerous times for the
purposes of “fact-checking” his story and/or otherwise ensuring that he was reaching
reasonable conclusions from the publicly-available evidence. We were later contacted by
a separate professional “fact checker” who was working for Canadian Business
magazine, who we understand was “double fact-checking” every element of Livesey’s
story. Emails reflecting this fact are attached to my Affidavit as Exhibit “79”.
163.

Moreover, to the best of my knowledge, information, and belief, Livesey was

conducting his investigation in good faith. Livesey advised us that he was going to give
the Catalyst Parties the opportunity to provide their own input into whatever story he
ultimately determined to publish. I had and have no reason to believe that he did not do
so.
164.

In fact, as alluded to above, I note that in the context of publishing the articles titled:

“Newton Glassman’s Legacy of Ashes” and “Newton Glassman and Other People’s
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Money” referred to above, Livesey and his co-author of those articles, Roddy Boyd, did
submit questions to the Catalyst Parties.
165.

Contrary to the specific allegation in paragraph 86 of the Claim, I did not “ke[ep]

Livesey informed” of the Alleged Whistleblower Conspiracy as time passed. West Face
and I had no knowledge of any Alleged Whistleblower Conspiracy and, given the litigious
nature of the Catalyst Parties, we had no interest in picking another fight with them.
J.

Communications with Other Defendants

166.

My communications with the other Defendants were relatively limited (and were

non-existent as regards some Defendants, such as the Anson Defendants) and in any
event were entirely proper in nature. West Face and I have never communicated with any
of them for an improper purpose, and had no communications with any of them in
furtherance of the Alleged Whistleblower Conspiracy or any other conspiracy to harm the
Catalyst Parties.
167.

Once one understands that West Face and I were not part of the Alleged

Whistleblower Conspiracy, did not participate in the alleged “wave of short attacks”, had
no input into or responsibility over the Article published by the The Wall Street Journal,
and never retained or engaged Livesey or any other journalist to write a negative article
about the Catalyst Parties, all that essentially remains of the Plaintiffs’ allegations is that
West Face and I and our internal and external counsel (such as Mr. Panet at West Face
and Mr. Milne-Smith at Davies) occasionally communicated with other Defendants in
actions commenced by the Catalyst Parties.
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K.

The Whistleblower Complaints

171.

Another core aspect of the Whistleblower Action is found in the Catalyst Parties’

allegations in paragraphs 77, 90, 98, 99, 111, 115, 116 and throughout the Claim that the
whistleblower complaints that were filed with the OSC and SEC about Callidus (defined in
the Claim as the “Complaints”) were “false”, not bona fide, or otherwise only made in
furtherance of the Alleged Whistleblower Conspiracy.
172.

West Face and I have no reason to believe that any of the Complaints referred to in

the Claim are false or otherwise not bona fide complaints by the parties who made them.
West Face and I also have no reason to believe that they were made as part of any
Alleged Whistleblower Conspiracy.
173.

Contrary to the specific allegations in paragraphs 77, 90, 98, West Face and I did

not “encourage”, “assist” or agree with any of the co-Defendants to file false or otherwise
improper Complaints. Furthermore, West Face and I did not “review, comment on or
approve” any of the Complaints prior to their submission.
174.

I understand that it is the Catalyst Parties’ onus on this motion to prove that its

proceeding has “substantial merit”. In my view, such substantial merit could only be
shown if the Catalyst Parties prove on this motion that:
(a)

the Complaints were, in fact, false or otherwise not bona fide;

(b)

the Catalyst Parties were not engaged in fraud or any of the other conduct
alleged in the Complaints; and
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second-highest dollar return.
41

Q.

All right.

And the portfolio, you

3

mean both High Conviction Constructed Portfolio I

4

and High Conviction Constructed Portfolio II,

5

right?

6
7

42

A.

Correct.

Q.

All right.

So then below that you

8

have a list under the High Conviction Constructed

9

Portfolio II sub total, and it says "Equity

10

Long/Short (Non-Energy)"; do you see that?

11
12

43

13

A.

I do.

Q.

All right.

A.

15

44

Q.
short-selling?

18

A.

19

It is a very small

But do you engage in naked

Can you define "naked

short-selling"?
45

Q.

21

short-selling"?

22

industry.

23

Occasionally.

portion of our business.

17

20

And as part of your

business, you short stocks?

14

16

17

A.

Well, can you define "naked
I thought it was a term in your

I am not a -- I know it is a term

24

that I have read in the press.

25

sure if there is a legal definition of that, so I

I am not exactly
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would feel uncomfortable defining it.
46

Q.

Okay.

Well, you tell me how you

3

short sell, and I will tell you what naked

4

short-selling is.

5

A.

6
7

Go ahead, what is short-selling?
We would borrow shares.

sell the shares short.
47

8

Q.

We would

And that is a short sell.

And you would borrow the shares

prior to selling the shares short; is that correct?

9

A.

Of course, yes.

I think it -- I

10

don't think it is technically possible in this day

11

and age to do anything to the contrary.

12

48

Q.

But is it possible to actually not

13

borrow the shares at the time you do the short sell

14

but --

15

18

A.

If you didn't borrow the shares --

16

my understanding is you have to make a declaration

17

that you have borrowed the shares, but more

18

importantly, if you didn't borrow the shares, when

19

you shorted the shares, you would immediately fail

20

on the transaction and the counter-party would know

21

that you didn't have the shares and then you would

22

be put into default and then the counter-party

23

would go into the market, repurchase the shares and

24

charge you for the difference between where they

25

thought they were going to buy them from you and
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where they would buy them in the market.

2

So you would have an instantaneous

3

default scenario that would typically be quite

4

catastrophic to a short seller who didn't have the

5

shares borrowed, notwithstanding the fact that they

6

would be making a false declaration on the time of

7

the transaction.

8

49

9

Q.

And have you ever defaulted on a

short transaction?

10
11

50

A.

Not to my knowledge.

Q.

All right.

Could you inquire of

12

the rest of your team to see if they have?

13

U/A

14

advisement.

15
16

MR. MILNE-SMITH:

We'll take that under

BY MR. CALLAGHAN:
51

Q.

All right.

And are you familiar

17

at all with the literature that short-selling does

18

happen in Canada?

19

A.

20
21
22
23

19

That is a very broad question.

I

wouldn't know how to answer that.
52

Q.

So you have never -- that is

nothing you have heard about?
A.

Well, if -- which literature?

24

you have a specific piece of literature that you

25

want me to be aware of?

Do
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Q.

2

And then he says:
"He had many interesting things

3

to report.

4

largest investors in Catalyst are

5

OPERS (Ohio Pension) and Harvard

6

University and Callidus sold part of

7

its IPO in the U.S."

8

Do you see that?

9

A.

I do.

Q.

Do you recall telling him who the

10
11
12

490

For instance two of the

investors to Catalyst were?
A.

I recall in our conversation --

13

and I am going to have to paraphrase it, and I

14

apologize in advance if it is not entirely

15

accurate, but the conversation was this was

16

Mr. Levy talking at me for most of it, and he said

17

that he had grave concerns and felt that Callidus

18

and Catalyst itself were gigantic frauds, and he

19

had evidence of it, and he was convinced of the

20

fact that this was a terrible, terrible fraud.

21

168

And I said, Look, don't tell me.

If

22

you really believe that, you should go to the

23

authorities, if whatever you think you know is

24

accurate, and he said, Well, you know, are you

25

aware of them being involved in the U.S. markets at
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1

all?

2

couple of investors that are U.S.-based, and they

3

did their IPO in the U.S.

4

public record and known to me at the time.

5

And I said my understanding is they have a

All of this was on the

So my understanding was he had some

6

bona fide concerns that there was, you know,

7

criminal activity going on at Callidus, and he

8

wasn't that specific.

9

don't tell me.

I just said to him, Look,

If you believe that is true, then

10

you should probably do a public service and take it

11

to the proper authorities.

12

491

Q.

I mean, I take it you were

13

suggesting to go to the SEC as these -- the fact

14

that they have U.S. investors would ground

15

jurisdiction in the SEC?

16

169

A.

I didn't -- I don't know whether I

17

suggested anything.

18

might have been a one or two sentence part of the

19

conversation, but I said something to the effect

20

of, you know, what you are saying is very

21

troubling, and if, you know, you believe it to be

22

true, then you should -- you know, don't tell me.

23

You should take it to the authorities.

24

really know exactly what the basis of his concerns

25

were, but he was an attorney.

I mean, this was a very -- it

I didn't

He spoke very
neesonsreporting.com
416.413.7755

Catalyst v West Face et al.
Greg Boland on 12/9/2020

129

1

quickly.

2

bona fide concerns, and that was it.

3

was probably one or two sentences.

4

for an hour on this topic.

5

describing, you know, his views of Callidus.

6

492

7

493

10

13

Q.

I mean, it
We didn't speak

It was mostly him

And the investors to Catalyst,

A.

Yes, it is.

Q.

Oh, it is.

All right.

And where

would you have got it from?

11
12

He believed that he had some very, very

that is not publicly available, is it?

8
9

170

494

A.

Google.

Q.

Google.

A.

I don't remember exactly about

14

these, but most public pension plans will list

15

their investee companies -- not most of them, but a

16

lot of them will because they are either required

17

to by law or they want disclosure for their

18

beneficiaries, and so you will find, if you Google,

19

you know, Catalyst and Harvard -- you can probably

20

do it right now.

21

Harvard's website unless they have expunged it.

22

But at the time, you know, a lot of

It will probably take you to

23

these pension plans would list also the minutes of

24

their annual investment meeting where they

25

described the performance of their investee
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1

would have used that language.

2

at this point -- the only reason I'm pausing is I

3

know that at some point Callidus exercised its loan

4

guarantee, but that is hardly -- like moving a loan

5

between funds, so that part doesn't make sense.

6

And then moving the loan on unsuspecting investors,

7

I never thought that to be the case, so this whole

8

thing doesn't make sense to me.

9

548

Q.

I think -- I mean,

And there is a next document at

10

tab 95, and this is the continuation.

11

Mr. Levitt responds to Mr. Levy:

12

So

"You mean between the various

13

funds?

14

And then Mr. Levy responds:

15

I.e. one fund to another?"

"Yes.

Boland said they moved

16

the Xchange Loan now about $100M to

17

fund #5 from an earlier fund.

18

should speak with Boland and

19

coordinate with him."

20

Do you see that?

21

A.

I do see that, yes.

Q.

And --

A.

But I don't recall having that

22
23

195

549

You

24

conversation and that -- what is being reported

25

here is not anything that was in -- that I -- it is
neesonsreporting.com
416.413.7755

Catalyst v West Face et al.
Greg Boland on 12/9/2020

131

1

contrary to my understanding of the facts at the

2

time, so it is hard for me to comment on the

3

impressions that he got and why he is making these

4

comments.

5

any discussion with Mr. Levitt to coordinate

6

anything.

7

550

8

And I can also say that I didn't have

Q.

Well, did you talk to Mr. Levitt

at any time regarding the Xchange loan?

9

A.

I don't believe so.

As I said, I

10

have had such infrequent communications with

11

Mr. Levitt I have very vague memories of anything,

12

and I don't believe I spoke to Mr. Levitt or

13

communicated with him much at all in the later

14

period.

15

So I really don't know.
I think these guys obviously looked

16

towards us as being sort of a -- you know,

17

having -- you know, being kind of the centre of the

18

dispute, so they seemed to bandy my name around a

19

lot, but it is certainly not indicative of

20

communications that actually occurred, and I don't

21

understand why he is saying what he is saying here.

22

551

Q.

And then if you go to tab 97, and

23

you will see that Mr. Levitt takes the opportunity,

24

and he says -- he sends to Philip Panet:

25

196

"Are you able to check with
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416.413.7755

132

&DWDO\VWY:HVW)DFHHWDO
*UHJ%RODQG
RQ 7KXUVGD\'HFHPEHU

.LQJ6WUHHW:HVW6XLWH
7RURQWR2QWDULR0.$
QHHVRQVUHSRUWLQJFRP_

RED
ACT
ED

Catalyst v West Face et al.
Greg Boland on 12/10/2020

133

1

am not getting the reference.

2

reference you gave us again, please?

3

A.

What was the

We were speaking about Mr. Levy

4

recounting that he spoke to Mr. Voorheis, and you

5

asked if I recalled discussing Mr. Voorheis with

6

Mr. Levy, to which I responded:

7

"I don't know Mr. Voorheis.

8

have never spoken to him.

9

have no visibility on him."

10

I

And I

What I intended to say is I don't know

11

Mr. Voorheis and never spoken to him during the

12

period in question.

13

transcript, I did meet Mr. Voorheis once in what I

14

believe to be 2011.

15

I have never -- I did not speak to him during the

16

period in question, so I didn't mean to stop my

17

sentence where I did.

18

577

19

Q.

As I said previously in the

It turns out it was 2010.

But

Am I to take it from that answer

that you have spoken to him since 2017?

20

A.

No, it is entirely the opposite.

21

I have not spoken to Mr. Voorheis since the initial

22

meeting in 2010.

23

RED
ACT
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Q.

All right.

And I think I asked

24

whether you had communicated with him by any means,

25

and I think that there is an undertaking to check,
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but what was your answer to that?

2

A.

We would have to go back and look,

3

but I have not spoken to Mr. Voorheis directly or

4

indirectly.

5

579

Q.

But do you recall whether you

6

communicated with him through some other means,

7

email --

8

A.

9

Mr. Voorheis.

10
11

I have not communicated with
I have met him once in 2010, and I

have not spoken to him on this matter.
580

Q.

All right.

Well, that is a good

12

place to start today.

13

you about your meeting with Mr. Livesey, and in

14

your affidavit, you said he contacted you on

15

September 6th of 2016; is that -- have I got that

16

correct?

17
18

581

So I was going to talk to

A.

That is correct, I believe, yes.

Q.

And if you don't recall, it will

19

stand as it is in your affidavit then.

20

pull it up?

21

A.

Should we

Well, if you could point me to my

22

affidavit, but whatever I said in my affidavit is

23

the correct date.

24
25

RED
ACT
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Q.

All right.

in your affidavit.

Well, that is what is

So when you met Mr. Livesey,
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advisement.

2
3

BY MR. CALLAGHAN:
669

Q.

So was there some understanding

4

that you would share in a common interest privilege

5

with Mr. Levitt the same documents you would

6

provide to Mr. Livesey?

7

A.

I am not aware of any agreement.

8

I would say almost most certainly not.

9

agreements to share information with anybody.

We had no
We

10

occasionally did with individuals, and certainly in

11

my case, I kept, for example, Mr. Levy apprised of

12

our litigation and vice versa.

13

agreements that I am aware of to share information

14

with anybody.

15

670

16

Q.
correct?

17

All right.

But we had no

And yet you did;

You did share information; correct?
A.

We occasionally shared publicly

18

available information with individuals in which,

19

you know, we were locked in litigation with

20

Catalyst and Callidus, and we had overlapping

21

facts, and to the extent information was helpful to

22

our case, we attempted to collect it, and that is

23

what we were doing.

24
25

RED
ACT
243
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Q.
87.

So if I could take you to document

This is a message from Mr. McFarlane to
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672

4

A.

I do.

Q.

Okay.

And here it is that

Mr. McFarlane is telling Mr. Anderson:

5

"[...] I will start building

6

out this data room for you.

7

initial batch of documents are in

8

support of the Ontario Securities

9

Commission Whistleblower complaint

The

10

that was recently filed by myself."

11

Do you see that?

12

A.

I do.

Q.

All right.

13

673

And did you have any

14

information about Mr. McFarlane's whistleblower

15

complaint?

16
17
18

674

23

Not to the best of my knowledge,

Q.

And did you have access to any

Dropbox that was relating to these borrowers?

20

22

A.
no.

19

21

RED
ACT
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A.

No, I did not.

Q.

What about a data room?

A.

No, we had no access to any data

Any data

room?

24

room or Dropbox or any other medium of sharing

25

files with any of our co-Defendants that I am aware
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3
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A.

I do.

Q.

And did you get connected with

Nathan Anderson?

4

A.

Nathan Anderson contacted me at

5

some point by telephone.

6

exact date or whether it corresponds to this email,

7

but he called on some date that I don't know if we

8

have a record of, but yes, he called me.

9

679

10

Q.

I don't remember the

Was it around December of 2016, or

was it later?

11

A.

12
13

I don't remember when he actually

called -- contacted me.
680

14

Q.

And how many times did he speak

A.

I am guessing -- it is hard to say

with you?

15
16

for sure, but it was, you know, a small handful.

17

We didn't talk very much.

18

introduced himself, asked if I had, you know,

19

anything I could help him with, and I directed him

20

to the public record.

21
22
23

RED
ACT
246
ED

681

Q.

He contacted me and

So you understood him to be a

whistleblower and a short seller?
A.

I don't think I understood him to

24

be a short seller.

25

forensic investigator who investigated frauds.

He introduced himself as a
I
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1

don't know if he mentioned short-selling or not.

2

don't recall him doing so.

3

reference that he had recently investigated a

4

company called Platinum Partners and his attention

5

had been drawn to Callidus Capital, and it had a

6

lot of analogs to that situation, and he believed

7

it to be suspect in some way -- I don't know what

8

term he used -- and was investigating the situation

9

and asked if I had anything to -- you know, that

10

could assist him, or if I could point him in the

11

right direction I think is what he asked.

12

682

Q.

I

He said by way of

So am I to understand that you

13

understood he was in the whistleblower business but

14

not the short-selling business; is that correct?

15

A.

If my memory is correct, he

16

introduced himself as a professional whistleblower,

17

and I wasn't sure what that meant.

18

described it to me as somebody who makes

19

whistleblower complaints and then is able to

20

collect some portion of a fine or something.

21

think he was speaking largely within the U.S.

22

context, so I think he probably described a little

23

bit of that.

24

short-selling, at least I don't recall that.

25

683

RED
ACT
247
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I think he

I

I don't recall him ever mentioning

Q.

And by this time you understood
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1

that the whistleblowing situation would be on

2

Callidus, correct, and Catalyst?

3

A.

Yeah, it wasn't clear to me

4

actually what his -- I think he was talking about

5

Callidus and Catalyst combined, but, you know, I

6

can't remember exactly what the focus of the

7

introduction was.

8
9

684

Q.

Well, we looked yesterday at

documents, including on your Schedule B, that would

10

suggest that you are aware that Mr. Levitt and his

11

group were going to address the OSC.

12

understand that that was part of what Mr. Nathan

13

Anderson was going to do, whistleblow on Callidus

14

to the OSC?

15

A.

Did you not

My understanding was that he was

16

investigating the situation.

17

that investigation would have terminated in

18

anything that he did for a living.

19

understanding was that the only way that he could

20

get paid was to make bona fide, accurate

21

whistleblower complaints that ultimately culminated

22

in a regulatory action that produced a fine, and so

23

by definition could only profit from whistleblower

24

reports.

25

RED
ACT
248
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I don't know whether

My

Whether or not he ever got to the
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1

position where he felt that the threshold required

2

to file a report would have been met was not

3

something that I had any understanding on or

4

transparency on, and I think when he contacted me,

5

I think he indicated he was just starting, because

6

I think he called me to ask for orientation on the

7

matter.

8

stretch to presume that he was going to file

9

anything -- certainly file anything.

10

685

So I think it would have been quite a

Q.

And when he introduced himself,

11

did he tell you he was calling at the behest of

12

Mr. McFarlane or Mr. Levitt or both?

13
14

686

15

20

No, he didn't.

Q.

Did you not understand that he was

A.

17

19

A.

associated with Mr. McFarlane and Mr. Anderson?

16

18

RED
ACT
249
ED

To the best of my recollection,

that never came up.
687

Q.

It never came up that he was

associated with Mr. McFarlane or Mr. Levitt ever?
A.

To the best of my recollection,

21

certainly in the initial conversation I don't

22

believe that anybody else's name came up.

23

my recollection of the conversation is he

24

introduced himself as a U.S. forensic investigator.

25

I think he mentioned that he did due diligence on

I think

neesonsreporting.com
416.413.7755

Catalyst v West Face et al.
Greg Boland on 12/10/2020

1

728

141
Q.

So regarding Ms. McNish, in

2

paragraph 129 of your affidavit, you indicated that

3

you spoke with her sometime in early 2017, if I

4

understand --

5

MR. MILNE-SMITH:

6

MR. CALLAGHAN:

7

MR. MILNE-SMITH:

8

MR. CALLAGHAN:

9

Which affidavit?
I'm sorry?
Which affidavit?
I believe it is his

first affidavit.

10

MR. MILNE-SMITH:

11

THE DEPONENT:

12

Could you pull that up

BY MR. CALLAGHAN:
729

15

Q.

Do you want -- do you have yours

handy there, Mr. Boland, or not?

16

A.

17

MR. MILNE-SMITH:

18

2019, affidavit, Mr. Boland.

19
20

730

25

It is the November 8,

Q.

Correct.

Paragraph 129, I believe

A.

Paragraph 129?

Q.

Do you have any notes of this

A.

No, I do not.

is --

22

24

I could probably dig it up.

BY MR. CALLAGHAN:

21

23

Okay.

for me, please?

13
14

RED
ACT
272
ED

731

Okay.

Yes.

meeting?
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732

2

Q.
meeting?

A.

4

was.

Q.

A.

8

I believe so, yes.

I believe it

was at my office.
734

10

Q.

So she would have contacted you in

advance to set that up?

11
12

Was it at your office, or was it

at another location?

7

9

I was trying to remember which it

I believe it was a brief meeting.

733

6

Is it a call or at a

Sorry, I should ask the question.

3

5

Or call?

735

13

A.

I presume so, yes.

Q.

All right.

And how long was the

meeting, to your recollection?

14

A.

It was very short.

My

15

recollection is -- I assume she contacted me by

16

telephone because we don't have an email record of

17

the meeting request, unless I am mistaken and it is

18

in the record, but she called and asked to attend

19

our office.

20

she asked whether I could corroborate the existence

21

of investigations by the OSC and Toronto Police

22

into Catalyst or Callidus, and I told her I could

23

not.

24
25

RED
ACT
273
ED

736

She didn't say what about.

And then

And that was -Q.

And when you --

A.

The meeting ended shortly
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thereafter.
737

3
4
5

143

Q.

So when did the meeting occur?

A.

I don't know.

It is -- early in

2017 is the best we could dig up for the affidavit.
738

Q.

Would you have a log at your

6

office of booking a meeting room, by way of

7

example?

8

A.

9
10

We have done our best to determine

the date, and this is the best that we could do.
739

Q.

11

And you go on to say that:
"[...] neither I nor anyone at

12

West Face was a source for the

13

Article [...]"

14

Do you see that?

15

A.

I do.

Q.

All right.

16

740

And you are

17

comfortable that nobody at West Face other than you

18

spoke to Ms. McNish?

19

A.

I am comfortable -- I am

20

comfortable with that, certainly not around this

21

article.

22

741

Q.

Well -- all right.

So in 2017,

23

prior to the article, were you speaking to her

24

about other matters?

25

RED
ACT
274
ED

A.

That is possible.

I can't rule
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1

that out, but I know when she started writing this

2

article, she was focussed on this whistleblower,

3

OSC, Toronto Police angle, and we had no knowledge

4

or anything that we could do to corroborate the

5

existence of those investigations.

6

called me on an unrelated situation is something I

7

can't rule out, but I don't have a record of.

8

742

9

743

12

But whether she

In her testimony, she said she

spoke to you June or July.

10
11

Q.

Would that be wrong?

A.

That could be, yes.

Q.

That could be that it is June or

July, or she is wrong?

13

A.

No, no, it -- I don't -- so all I

14

know is sometime early in 2017 was my recollection.

15

We don't have an independent record of when she

16

attended the office.

17

it is June or July, then I have got no reason to

18

dispute that.

19

744

Q.

If she has a record that says

Well, I would suggest to you by

20

June or July you would have been aware that they

21

had gone to see the OSC in December.

22

have been aware of the Toronto Police in April.

23

And I suspect you were also aware of the OSC filing

24

in May, were you not ?

25

RED
ACT
275
ED

A.

You would
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1

specifically of anything.

2

understanding that there might be some bona fide

3

concerns that may culminate in an approach to

4

somebody, whether it is a RICO action or OSC or

5

SEC.

6

As I said, I had a vague

But when a journalist asked me to

7

corroborate whether or not any of these things were

8

actually happening, I had no actual knowledge -- I

9

personally had no actual knowledge and refused to

10
11

corroborate the information.
745

12

Q.

Were you on the record or off the

A.

I don't think I appeared in the

record?

13
14
15

article at all, so -746

Q.

No, but when you spoke to her, did

16

you say -- were you speaking to her on the record,

17

or did you tell her it was off the record, or do

18

you recall?

19

A.

I don't recall.

I think the

20

understanding was -- I mean, she asked a question,

21

could I corroborate.

22

record.

23

RED
ACT
276
ED

747

Q.

I assume it was off the

Did she tell you that she had

24

spoken to any of the whistleblowers, like Mr.

25

Levitt or Mr. Levy or Mr. McFarlane?
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Q.

All right.

Do you know if anybody

2

on behalf of West Face spoke to her about your

3

research?

4

A.

5
6

I am not aware of any

communications to that effect.
755

7

Q.

And just to confirm, did you have

any communication with Mr. Copeland?

8
9

756

A.

No, I did not.

Q.

And to your knowledge did

10

anybody -- or can you confirm, I should say,

11

whether anybody at West Face did?

12

A.

13
14

I am not aware of it.

I am not

aware of any communication from Mr. Copeland.
757

Q.

But as a West Face representative,

15

are you able to tell us that the only communication

16

between West Face personnel and The Wall Street

17

Journal was your communication with Ms. McNish that

18

you just told me about?

19

A.

That is the only communication

20

that I am aware of, and we did -- obviously

21

interviewed individuals and did very in-depth

22

document searches, and we uncovered no

23

communication with Mr. Copeland.

24
25

RED
ACT
279
ED

758

Q.

But you have spoken to Mr. Griffin

and Mr. Dea and your other partners as to what -neesonsreporting.com
416.413.7755
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1

as opposed to May 15th, but that is the approximate

2

time of what appears to be the first more

3

substantive conversation.

4

about that?

5

A.

6
7

What can you remember

So I speak to and have spoken to

Jacquie periodically for years.
906

8
9

361

Q.

Yes.

A.

And so I can't say those

conversations related to any specific topic.

I

10

don't remember these conversations because they

11

were quite a long time ago, obviously.

12

to Ms. McNish on lots of matters over the years.

13

So you know, I don't know that any of these

14

conversations were specifically about Callidus or

15

Catalyst.

16

But I spoke

What I do remember, as I outlined in my

17

prior testimony, was through the course of that

18

year having a few conversations with Jacquie where

19

she would try to understand attributes of the

20

company.

21

keeping up to speed on the matter or whether she

22

was writing an article.

23

period, she called me with something specific in

24

the context of actually writing an article, which I

25

presumed was writing an article, and she asked if I

It wasn't clear to me if she was just

But towards the end of the
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1

could confirm that there were regulatory

2

investigations going on at Callidus and I said I

3

had no information on the topic and could not

4

confirm that.

5

I was not a source for the article and

6

none of the information in the article came from me

7

that I am aware of.

8

any regulatory investigations or whistleblower

9

reports.

10

I didn't speak to her about

So I can't speak to the individual

11

phone calls, but I can speak to the substance of

12

them.

13

907

Q.

And when was it that she was

14

asking you to confirm anything or say anything that

15

might be germane to an article that she was

16

writing?

17

all with that?

18

A.

Was that in the period or can you help at

I can't -- I believe it was

19

towards the end, I think it was, but I can't

20

remember for sure.

21

362

908

Q.

All right.

So you had been aware,

22

we saw from the transcript with Mr. Livesey, of the

23

reference to the whistleblower complaint in that

24

transcript apparently prepared by Mr. Anderson.

25

you were aware of that, I take it, at the time you

So
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1

specific recollection of that, and I am trying to

2

look at the document to help me with the answer,

3

but you say you don't have the document for me to

4

look at?

5

MR. MILNE-SMITH:

6

Do you mean the text

messages, Greg?

7

THE DEPONENT:

8

No, there is a document

that was attached to this, wasn't there?

9

MR. MOORE:

10

No, there is no document

attached to this.

11

MR. MILNE-SMITH:

12

BY MR. MOORE:

13

985

14

Q.

No.

July 18, 2017, Mr. Anderson is

saying:

15

"Greg Boland asked me to give

16

you", Rob Copeland, "docs to then

17

give Jacqui", and that is Jacquie

18

McNish.

19

A.

Right.

Q.

And so did that conversation

20
21
22

388

986

between yourself and Mr. Anderson take place?
A.

I don't remember a specific

23

conversation to that effect, but to the extent that

24

Nathan and I were having a conversation about a

25

topic that Jacquie might have been interested in, I
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1

may have shared something with him and told him to

2

share it with her.

3

987

Q.

That is possible.

Well, did you ask Mr. Anderson to

4

give Mr. Copeland documents for the purpose of them

5

being provided to Jacquie McNish?

6

conversation that happened or not?

7

A.

Is that a

As I said, I don't remember

8

specifically a conversation to that effect, but to

9

the extent that Nathan and I were having a

10

conversation about something that Jacquie may have

11

inquired about, it is possible that I would have

12

told him to pass on the information to Jacquie.

13

have never spoken to Rob Copeland, so I wouldn't

14

have told him to --

15

988

Q.

I

Well, let's just look at your cell

16

phone records that we just got today and see if it

17

helps you with your recollection about any of this.

18
19

989

A.

Okay, where is that?

Q.

On July 18th, the same day, at

20

9:59 that morning you have a call for 26 minutes,

21

or between 25 and 26 minutes with Jacquie McNish;

22

do you see that?

23

A.

24
25

389

Sorry, you didn't provide my phone

records for this examination.
990

Q.

Well, I did.

That was the last
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THE CATALYST CAPITAL GROUP INC., CALLIDUS CAPITAL CORPORATION, NEWTON GLASSMAN,
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UNDERTAKINGS, QUESTIONS TAKEN UNDER ADVISEMENT, AND REFUSALS
given at the Cross-Examination of Greg Boland held December 9 and 10, 2020
(cross-examination by counsel to the Catalyst Parties)
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Table 1: From the Cross-Examination of Gregory Boland held on Wednesday, December 9, 2020
No.

Page

Question(s)

Category
(ADV/REF
/UT)

Specific Question

Answer or Precise Basis for Refusal

Catalyst Parties’ Position
Asserted Friday, February 5,
2021

West Face Parties’ Supplemental Answers
and Positions delivered Wednesday,
February 10, 2021

1.

12

23

ADV

To advise of the nature of West
Face’s registrations with both the
Ontario Securities Commission
and the United States Securities
and Exchange Commission.

Information concerning West Face’s Canadian
securities registrations is publicly available,
including at the website of the Canadian
Securities Administrators
(https://www.securitiesadministrators.ca/nrs/nrsearchprep.aspx).

n/a

n/a

n/a

n/a

As shown on that website, West Face is
registered in the Provinces of Ontario, Quebec,
Alberta, British Columbia, and Manitoba as a
portfolio manager, investment fund manager,
and exempt market dealer.
West Face is not registered as an adviser in
the United States, but has status as a (foreign)
exempt reporting adviser.
2.

19

50

ADV

To advise if West Face has ever
defaulted on a short transaction.

To the best of West Face’s knowledge, West
Face has never defaulted on a short
transaction.
Furthermore, West Face has never engaged in
a naked short transaction. West Face’s
operating procedure is that before issuing an
instruction to an executing broker to engage in
a short sale, it ensures that shares are
available to borrow.

3.

22

61-62

ADV

To advise whether the short
transactions West Face engaged
in pertaining to Callidus are listed
in the Portfolio Track Record,
October 1, 2007 to December 31,
2017 (Tab 1), and if so, to
identify them.

West Face’s short transactions of Callidus
shares are listed as Equity (Inv# 238) on page
13 of the Portfolio Track Record.

n/a

n/a

4.

38

85

ADV

To advise whether Mr. Langstaff
or Canaccord had any
involvement in the transactions
engaged in by West Face to
short Callidus.

No, Mr. Langstaff and Canaccord had no
involvement in West Face’s transactions to
short-sell shares of Callidus.

n/a

n/a
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Court File No. CV-17-587463-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
B E T W E E N:
THE CATALYST CAPITAL GROUP INC. and CALLIDUS CAPITAL CORPORATION
Plaintiffs
and
WEST FACE CAPITAL INC., GREGORY BOLAND, M5V ADVISORS INC. C.O.B. ANSON
GROUP CANADA, ADMIRALTY ADVISORS LLC., FRIGATE VENTURES LP, ANSON
INVESTMENTS LP, ANSON CAPITAL LP, ANSON INVESTMENTS MASTER FUND LP,
AIMF GP, ANSON CATALYST MAST FUND LP, ACF GP, MOEZ KASSAM, ADAM
SPEARS, SUNNY PURI, CLARITYSPRING INC., NATHAN ANDERSON, BRUCE
LANGSTAFF, ROB COPELAND, KEVIN BAUMANN, JEFFREY MCFARLANE, DARRYL
LEVITT, RICHARD MOLYNEUX, GERALD DUHAMEL, GEORGE WESLEY VOORHEIS,
BRUCE LIVESEY and JOHN DOES #4-10
Defendants

Court File No. CV-18-593156-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
B E T W E E N:
THE CATALYST CAPITAL GROUP INC. and CALLIDUS CAPITAL
CORPORATION
Plaintiffs
- and DOW JONES AND COMPANY, ROB COPELAND, JACQUIE MCNISH and JEFFREY
MCFARLANE
Defendants

AFFIDAVIT OF ROBERT COPELAND
(AFFIRMED 8 NOVEMBER 2019)
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The Statements made in the WSJ Publications are True and are a Fair and Accurate
Reporting
45.

We did not, as alleged by the Plaintiffs, write the WSJ Publications in furtherance of any

“conspiracy”. Specifically, and in response to the allegations made by the Plaintiffs in the
Conspiracy Action, I want to be clear about the following:
(a)

at no time was I “recruited”, nor did I otherwise enter into, nor was even aware of,
any alleged agreement among any of the Defendants to injure the Plaintiffs;

(b)

at no time did I act in furtherance of any such alleged agreement;

(c)

at no time did I provide drafts of the Online Article or Print Article to any of the
other Defendants;

(d)

at no time did I invite or allow the Defendants to “approve” the content of the
Online Article or the Print Article, as alleged;

RE

156
DA
-16(e)

CT
ED

at no time did I own or otherwise benefit directly or indirectly from any shares of,
or other financial interests in, either of the Plaintiffs;

(f)

at no time did I have the motivation or intent to “drive down the price of Callidus
Shares,” as alleged;

(g)

at no time did I profit personally from the publication of the Online Article or the
Print Article, from any source other than Dow Jones, or in any manner otherwise
than in the ordinary course of my employment as a journalist with the WSJ;

(h)

at no time did I harbour any “vendetta” or any desire for “vengeance” against the
Plaintiffs;

(i)

at no time did I engage in short selling of stocks of Callidus, or otherwise seek to
profit nor did I profit, from any short selling of such stocks, as alleged, nor was I
aware of any such activity by others;

(j)

I did not have control over the timing of publication of the Online Article; rather,
this was selected by the WSJ editorial team; and

(k)

at no time was the timing of the publication of the Online Article ever disclosed to
any of the other Defendants, or anyone outside of Dow Jones.

46.

As an investigative journalist employed by Dow Jones, I am subject to the Dow Jones Code

of Conduct, which provides guidelines for appropriate professional conduct. The Code of Conduct
strictly prohibits, among other things, any personal interest or involvement in the matters on which
I report. At all times I acted in accordance with this Code of Conduct, a copy of which is attached
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Court File No. CV-17-587463-00CL
ONTARIO
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COMMERCIAL LIST
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SPEARS, SUNNY PURI, CLARITYSPRING INC., NATHAN ANDERSON, BRUCE
LANGSTAFF, ROB COPELAND, KEVIN BAUMANN, JEFFREY MCFARLANE, DARRYL
LEVITT, RICHARD MOLYNEUX, GERALD DUHAMEL, GEORGE WESLEY VOORHEIS,
BRUCE LIVESEY and JOHN DOES #4-10
Defendants
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SUPERIOR COURT OF JUSTICE
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THE CATALYST CAPITAL GROUP INC. and CALLIDUS CAPITAL
CORPORATION
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-11documents. That was the case with my access to Mr. Anderson’s “Catalyst” folder on DropBox. I
reviewed the documents in that folder, but neither edited nor changed them, nor did I have any
interest in doing so.
31.

At par. 299 of the Riley Defamation Affidavit, Mr. Riley attacks my ethics and

professionalism as a journalist. He suggests that I breach agreements with interviewees, publish
false information, and distort information provided to me by interviewees. Mr. Riley’s gratuitous
and disparaging comments about my reputation and professionalism as a journalist are unfounded.
At all times, I have strived to conduct myself in accordance with WSJ’s high journalistic standards,
and accurate, fair and balanced reporting. The fact that Mr. Riley or others may not personally like
or agree with my reporting is unsurprising, especially when said reporting brings to light facts and
allegations that they may prefer not to see publicly reported. The role of independent journalism,
however, is to publish with an eye to the public interest.
Communications with Other Journalists and Media
32.

Throughout the Riley Affidavits, Mr. Riley refers to communications which apparently

occurred between a WSJ reporter, Ben Dummett, and certain of the Defendants in the Conspiracy
Action, such as Mr. Boland and Mr. McFarlane. At the time of my newsgathering for the WSJ
Publications, Mr. Dummett had transferred to one of the WSJ’s European offices. Mr. Dummett
was not involved in any way in the newsgathering or in the drafting that led to the WSJ Publications
at any time. I was of course aware of the prior article Mr. Dummett had authored for the WSJ,
which is available in our archives, but I neither sought nor received access to his personal files.
To my knowledge, no communications between Mr. Dummett and any of his sources had any
bearing on the WSJ Publications.

RED
159
ACT
ED

-1233.

Mr. Riley also refers to correspondence between Mr. Boland and Ms. McNish, which date

from 2014 at a time when Ms. McNish worked for the Globe and Mail. I am advised by
Ms. McNish and I believe that
(a)

she did not write any article for the Globe & Mail based on those communications
in or after 2014; and

(b)

during the time we were working on the WSJ publications, she did not have access
to any of her emails from her time working at the Globe and Mail.

I also do not recall discussing with Ms. McNish anything about any such correspondence during
our work together on the WSJ Publications.
Responsible Communication
34.

Throughout the Riley Affidavits, for example at the Riley Defamation Affidavit at par. 12,

Mr. Riley alleges that Ms. McNish and I did not provide Catalyst and Callidus with an opportunity
to “defend” themselves or to tell their “side” of the story about the whistleblower complaints prior
to publication. He even suggests in the Riley Defamation Affidavit at par. 315 that Catalyst and
Callidus are now taking the position that “Copeland and McNish did not actively engage with us”.
Nothing could be farther from the truth.
35.

I will not repeat the detailed account of our communications with Catalyst and Callidus,

which can be found beginning at par. 11 of my First Affidavit. However, for completeness, I am
attaching at Exhibit “E” to this affidavit a complete copy of the correspondence between the Dow
Jones Defendants and Catalyst/Callidus, including Mr. Gagnier who was acting as a media liaison
representative of Catalyst/Callidus, and legal counsel for Catalyst/Callidus. Exhibit “E” does not
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A.

My Involvement in the “White” Campaign

14.

In accordance with my mandate from our meeting in New York City, I tried to

generate favourable publicity about Catalyst and Glassman. For example, I reached out
to contacts at Bloomberg News and Reuters to gauge their interest in a favourable story
about Catalyst. No one was interested and it never went anywhere. I will come back to
this topic later in the chronology of this Affidavit.
B.

My Involvement in the “Black” Campaign

15.

My role on the “black” campaign was to work with Emmanuel Rosen to generate

stories in the mainstream media about Justice Newbould or the “Wolfpack”, but I did not
have any success. Neither Burstien nor anyone else ever provided me with any evidence
to substantiate these claims, and without evidence, no journalist was interested in the
story. Periodically Burstien would call me saying that Glassman was extremely displeased
with my inability to generate the desired publicity, and I would tell him that we needed
actual evidence before any reputable journalist would print a story. No such evidence was
ever forthcoming.
16.

I was aware from Rosen that he was working with another public relations

professional with contacts in Canada named Virginia Jamieson. I spoke with her and
Rosen on the phone several times, and on September 18, 2017, she copied me on two
separate email exchanges she had with Christie Blatchford and Derek DeCloet, who I
understood to be Canadian journalists. A copy of these emails are attached to my Affidavit
as Exhibits “C” and “D”. Based on my conversations with her, I believe that Jamieson
shared my frustrations about being asked to generate stories but never being given any
evidence to substantiate the narratives about judicial corruption or a “Wolfpack” which we
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Newton Glassman on 5/3/2021

163

1

they thought we knew.

2

than they thought we had both before talking to

3

them, during talking to them and after talking to

4

them, and we just wanted the confirmatory evidence,

5

period.

6

think it was that complicated.

7

230

We had way more evidence

It is not that -- I personally didn't

Q.

And your assessment was that

8

Snowdy "fucking blew it", to use your words, that

9

he wasted everybody's time and "He blew it big

10

time".

11

2017, at 21:51 and at 22:27; correct?

12

That was your assessment as of October 3,

A.

That is not quite accurate.

That

13

is what I said to Danny Guy, hoping to put more

14

pressure on him.

15

if Snowdy has material, there is a chance that it

16

will come forward.

17
18

231

RED
ACT
105
ED

Q.

To this very day, I suspect that

We would love to get it.

Well, here we are and it is now

May of 2021 and you still don't have it; correct?

19

A.

20

MR. THOMSON:

That is true.
All right.

Could we

21

break there for lunch.

22

MR. MOORE:

23

[DISCUSSION OFF THE RECORD.]

24

-- RECESSED AT 1:09 P.M.

25

-- RESUMED AT 2:03 P.M.

Yes.

neesonsreporting.com
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1

front pg news in at least cdn

2

business press."

3

And again, that was a message or an

4

email sent by you around the 5th of November of

5

2017; correct?

6

A.

I don't know if it is correct as

7

to when it was sent, but I think the most -- to me,

8

the most important part of that is to get people

9

ready that it is coming, not to do anything --

10

972

Q.

And, David, this is another

11

example of a message sent by Mr. Glassman that we

12

do not have production of.

13

Black Cube texts, and we don't have it produced by

14

him or by Catalyst.

15

front as well?

16

U/A

17

repeat what I have said before in terms of the --

18

and I haven't gone into the minutia of the steps

19

that have been taken, but I'm not going to refuse

20

to inquire, but I hear you.

21

we have produced everything that is available.

22
23

472

It is embedded in the

So you'll inquire on that

MR. MOORE:

We will inquire.

I won't

As far as I am aware,

BY MR. THOMSON:
973

Q.

And, Mr. Glassman, just to put

24

this to you squarely straight up, what you are

25

asking both Black Cube and Psy Group to be ready
neesonsreporting.com
416.413.7755
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1

for was to use the commencement of the Wolfpack

2

action to generate publicity against your perceived

3

enemies that you knew would be devastated; correct?

4

A.

The contents of such, which

5

included, as I remember it, some substantial

6

evidence is what I was asking people to get ready

7

to use to maximum effect, if that is my email,

8

which I suspect it is.

9

974

Q.

All right.

And you knew that

10

those contents, once publicized, would be

11

devastating to your enemies and your enemies

12

included both West Face and Greg Boland; correct?

13

A.

14
15

I also knew the content was

accurate and factual.
975

Q.

So what is the answer to my

16

question?

17

publicized, would be devastating to your perceived

18

enemies, including West Face and Greg Boland;

19

correct?

20

You knew that the content, once

A.

Well, it clearly wasn't

21

devastating, but yeah, I used some colourful

22

language, but yeah, I knew it wouldn't be good.

23

473

976

Q.

And you wanted to ensure that

24

Black Cube and Psy Group would both be geared up or

25

ready to use that information with maximum effect
neesonsreporting.com
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1

A.

3

That is what the author of this

email suggested.
977

5

Q.

And you are the author of the

email, are you not?

6

A.

7
8

make sure.
978

9

We think I am.

I would like to

It looks like my kind of writing.
Q.

In other words -- let me put this

to you, again, squarely.

You knew that the very

10

existence of the claim, once publicized, and the

11

dissemination by members of the media of the

12

allegations that Catalyst and Callidus were about

13

to make would be devastating to the targets of the

14

lawsuit; correct?

15

A.

I knew it wouldn't be good, just

16

like your client has repeatedly known it wouldn't

17

be good when they made up false information to

18

damage Catalyst.

19

correct.

20

979

21
22

980

23

981

Ours was at least factual and

Q.

I'm just using your --

A.

And was proven to be correct.

Q.

I'm just using your words,

Mr. Glassman.

24
25

474

once the lawsuit was started; correct?

2

4

167

Now, let me take you forward --

A.

And I am just saying the facts.

Q.

Let me take you forward to another
neesonsreporting.com
416.413.7755
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or he didn't, but he didn't get any, and I don't

2

think he did ask for any.

3

Q.

And how did that call conclude?

4

A.

I don't know.

I mean, he just got what he

5

wanted to do.

6

he said he was hired by the WestFace Capital, who

7

was in litigation with Callidus.

8
9
10

Q.

I asked him whom he was working for;

And did he indicate to you or did you

indicate to him that there would be any follow-up
on this conversation?

11

A.

No.

12

Q.

And was there -- was there any follow-up on

13
14

that conversation?
A.

He did call several other times, but in,

15

like, you know, extended intervals -- I mean, you

16

know, like, four or five months later and then

17

another time four or five months later.

18
19

Q.

And how many phone calls do you recall that

you would have had with Mr. Livesy?

20

A.

I would say three.

It was three.

21

Q.

And with respect to the next phone call, if

22

you can recall -- and you may not be able to recall

23

each and every phone call, but if you can, I would

24

appreciate it if you can.

25

phone call, what was he calling about?

With respect to the next

Bienenstock / U.S. Legal Support
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1

A.

It was the same thing.

In other words, he

2

wanted to know the status of the Esco litigation.

3

That was basically all he wanted to know, and I'll

4

say the conversation really didn't get beyond

5

what's in the public record.

6

stuff is public record, all the counterclaims with

7

him.

8
9
10

Q.

I mean, all that

Did he ask about what your strategy was

going to be with respect to your defense as against
Esco -- as against Callidus?

11

A.

No.

12

Q.

Did he ask you to do anything further on his

13

I wouldn't have told him anyway.

behalf or on behalf of WestFace?

14

A.

No.

15

Q.

Do you keep notes of your conversations --

16

of your phone conversations?

17

A.

I have spotty notes.

18

Q.

I would ask, if you could, produce those

19

notes --

20

A.

Well, this is not a deposition, so I didn't

21

-- Discovery's over in this case; we're not going

22

to produce -- no, we produced everything -- well, I

23

should let Brent say that.

24
25

Q.

Well, Richard can talk about this.

Again,

the purpose of this settlement discussion is that
Bienenstock / U.S. Legal Support
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2
3
4
5
6
7

A.

Relatively recent.

I mean, let's say within

the last two or three months.
Q.

And the contents of that conversation, was

it similar to the other conversations?
A.

Yes.

Always the same; you know, "What's

doing in your case?"
Q.

And after that conversation that you had

8

with Mr. Livesy two or three months ago, there's

9

been no further conversations with Mr. Livesy since

10

that time?

11

A.

No.

12

Q.

Now, you also indicated that Counsel for --

13

as you understand it, for -- WestFace,

14

Matthew Milm Smith, had also gave you a phone call?

15

A.

Yeah, I don't know who initiated that call;

16

it could have been me, but -- it could have very

17

well been me, and I might have gotten his name from

18

Livesy -- I don't know where else I would have

19

gotten it from.

20

had a conversation with him; I asked him for this

21

report -- I was interested in this report; it said

22

that 42 percent of Callidus companies were in

23

bankruptcy; it mentioned Esco Marine.

24

see that report, and he said he just couldn't give

25

it to me, because it was in litigation.

So I believe I called him, and I

I wanted to

That was

Bienenstock / U.S. Legal Support
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2
3

really the extent of the conversation.
Q.

With Mr. -- with Matthew Milm Smith, was --

you called him --

4

A.

I think I did.

5

Q.

-- you're looking for a report, because you

6

thought the report may be helpful to your case?

7

A.

Yes.

8

Q.

And he indicated that he could not release

9

it to you?

10

A.

Yes.

11

Q.

Did you have any other further conversations

12

with Mr. Milm Smith?

13

A.

No.

14

Q.

Now, let me -- so that's the end of the

15

conversations with Mr. Livesy and Mr. Milm Smith?

16

A.

Yes.

17

Q.

Now, let me get back, because I think I was

18

-- when I started my questioning or I prefaced the

19

questioning, that was to say you had spoken to one,

20

two, three, four, five, you know, six guarantors

21

and maybe more through Mr. Jaross -- Jaross -- and

22

I think I'd asked you the question, "Well, how did

23

this officially come about?" You know, how did you,

24

as guarantors, get together?

25

charge?

Who was leading the

Who was making the phone calls?

Who was,

Bienenstock / U.S. Legal Support
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X, Y, Z."

2

Q.

Now, this memorandum -- maybe I'm missing

3

something, because I wasn't involved in the U.S.

4

litigation.

5

what are we -- what are you referencing?

6

A.

When you're saying "this memorandum,"

Well, it was a memorandum written by

7

WestFace Capital that was, like, 50 pages long, and

8

it went through the loans.

9

memorandum was that Callidus had overvalued these

Its claim in this

10

loans and, you know, it was a good short or

11

something -- I mean, you know, "You guys have the

12

memorandum; you know more about it," but I did read

13

the memorandum, and I got the name

14

Xchange Technologies out of there.

15

followed up.

16
17
18

Q.

I don't think I

So this memorandum, where did you get your

hands on this memorandum?
A.

It was public record somewhere; it's filed

19

in some case; and I had an attorney find it, and we

20

found it; it's filed in a case in Canada.

21

Q.

Can you undertake to provide me just so that

22

-- I want to make sure that we're all on the same

23

page of what this memorandum is, because there

24

would be a number -- as you know, in any -- as you

25

know as a lawyer, in a number of cases, there's a
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2
3
4

Jeff McFarlane.
Q.

And would you guys exchange e-mails and

other things between each other?
A.

5

Not a lot.
MR. LESLIE:

Not a lot.

Phone calls.

Anything that's not privileged

6

-- again, I'd like to have anything that's not

7

privileged to produce in relation to any of

8

these conversations between Mr. Levy and any of

9

the guarantors.

10

MR. BISHOP:

Again, knowledge is not a

11

condition precedent to setting the guideline

12

today.

13

Q.

Now, did any of these guarantors that we

14

have mentioned, did they offer to provide any

15

financial assistance to you and Mr. Jaross in

16

relation to your litigation with Callidus?

17
18

A.

I think Kevin Baumann did.

I don't know if

he was -- if he was -- kidding or not, but --

19

Q.

And did you take him up on his offer?

20

A.

No.

21

Q.

And why not?

22

A.

Well, we sort of made it towards the end

23

while we were settling, but, you know, we have our

24

own resources.

25

Q.

And did he -- did Mr. Baumann -- I assume
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since you said no to him, did Mr. Baumann call you

2

and indicate, or during some discussion, and say,

3

"By the way, Mr. Levy, you know, if you got some

4

financial issues here, we can help you out or I can

5

help you out"?

6

A.

Yeah.

I think he had that conversation with

7

Richard, so you can ask -- that's one of the few

8

things you can actually ask Richard about.

9

Q.

But he did offer financial support to have

10

you continue on with your litigation as against

11

Callidus?

12

A.

He did.

As I said, I don't know if he was

13

serious, you know, but -- because I didn't take him

14

up on it.

15

Q.

16

Did he ever specifically state how much that

was going to be?

17

A.

18

figures.

19

Q.

20

I mean, I think he was talking about six

And was that strictly to cover legal fees,

or what was the purpose of the payment?

21

A.

Oh.

The legal fees.

22

Q.

He wasn't providing you with money to, sort

23

of, entice you to continue on with the litigation

24

against Callidus?

25

A.

No.
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Q.

Well, you never know, so I have to ask the

2

question.

3

A.

Uh-huh.

4

Q.

So it was about six figures and it was to

5

continue on with it.

6

indicate to you that that was purely on his own

7

directive or whether or not somebody else was

8

prepared, that it was going to be group of people

9

putting the money together or another third party

10
11

Did he say -- did he ever

putting the money together, or -A.

No.

He didn't say.

I mean, it was -- I

12

assumed it was from him, but I have no idea where

13

he would, you know --

14

Q.

Did you think that was kind of odd:

that

15

some other guarantor out in Calgary, Alberta would

16

be willing to offer -- six figures is a, you know,

17

fair amount of money for anybody to assist you in

18

your legal costs?

19
20
21

A.

Did I think it was odd?

No, I didn't think

it was that odd.
Q.

Why wouldn't you think it was odd?

I mean,

22

you know, generally, other people in another action

23

are not going to say, "Hey, jeez.

24

you.

25

A.

I feel bad for

Here's a hundred grand" -No, it wasn't to feel bad.

I think it was
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A.

Oh, no, no, no, no.

These are big -- you

2

know, one of the most -- a company called

3

Parabellum.

4

based in London, anyway.

5

big operations.

6

Q.

I think Parabellum is in London -So, you know, these are

We spoke about at least two third parties

7

outside of the guarantor that we spoke of that you

8

had some contact with, and that was Mr. Livesy who

9

gave you a call directly, and you've already gave

10

your testimony about that together with the fact

11

that you had contacted Mr. Milm Smith regarding a

12

report from WestFace.

13

any other third party contact you whatsoever about

14

anything in relation to your litigation with

15

Callidus?

16

A.

That's a pretty wide-open question.

17

Q.

I want it to be as wide open as possible, so

18
19
20
21

any other third party.
A.

I

did speak to Greg Boland with WestFace Capital.
Q.

Let's just -- why don't we do one at a time

so I don't lose track.

23

contact you directly?

25

Any third party.

So let's, you know, go through my notes.

22

24

Did you have contact or did

A.

He did.

So Mr. Boland, did he

He contacted me; I spoke to him two

or three times; and the conversation was, you know,
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basically, "What's happening in your case?", and he

2

told me what was happening in his case, but

3

nothing, you know, that you could have gotten just

4

by, you know, getting it off the records.

5

Q.

When did he first contact you?

6

A.

You know, I would say probably about a year

7

ago -- about a year ago.

8

conversations with him.

9

Q.

So I had a couple of

So let's just stick with the one

10

conversation a year ago.

Was this before or after

11

Mr. Livesy had contacted you?

12

A.

It was definitely after.

13

Q.

And he called you, again, sort of, for lack

14

of a better term, out of the blue?

15

A.

Yes, he called me.

16

Q.

And he starts the conversation -- as best

17
18

you can recall, how did he start the conversation?
A.

Well, he basically just wanted to know the

19

status of the Esco litigation and what was

20

happening.

21

asking, really.

It was the same thing that Livesy was

22

Q.

But why -- did he say why he wanted to know

23

that?

24

I called you out of the blue and said, "Hey, by the

25

way, Mr. Levy" --

He must have given you some background.

If
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A.

No, no, no.

He told me that, you know, I

2

have this case with Callidus where they stole one

3

of their employees and took a deal -- a wind park

4

or solar deal or something like that -- and, you

5

know, they were suing and Callidus sued him for

6

defamation; you know, he told me all about his

7

case; I really didn't listen or had much to say.

8

Yeah.

9

happening with Esco and what were we doing, and I

But then, he wanted to know what was

10

told him, you know, where the case was, what we

11

filed, et. cetera.

12

interested in it, he'd just go, you know -- he

13

says, "Well, we have lawyers in the U.S., so we can

14

look that up." I said, "Well, you know, it's all

15

there for you to look up."

And, you know, if he was

16

Q.

Did he ask for any assistance from you going

17

forward?

18

A.

No, not at all.

19

Q.

And again, back to -- you -- did you keep

Did he ask anything from you?

20

notes or at least a time when he called in your

21

book?

22

A.

I don't.

I mean, one time, he called me,

23

and I was handling some kind of a mediation in

24

Philadelphia, and he called me right before the

25

mediation on my cell phone -Bienenstock / U.S. Legal Support
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Q.

So again, obviously, we'll have the same

2

undertaking for any documentation that you have in

3

relation to any call with either the guarantors or

4

any third party, that being both handwritten and

5

electronic.

6

MR. BISHOP:

7

getting signed up.

8

Q.

9
10
11
12
13
14
15
16
17
18
19
20

As long as it doesn't impede us

And then, you said that Mr. Boland -- so

that was the end of the first conversation, and
then, he contacted you again?
A.

A couple of times.

I think I probably spoke

to him three times, approximately.
Q.

And is that the last time that you spoke

with Mr. Boland?
A.

I would have to say maybe, like, six months

ago.
Q.

And do you recall what that discussion was

about?
A.

Same thing:

"Where are you in your case?

What are you doing?"

21

Q.

Did he tell you where he was in his case?

22

A.

He did.

23

case.

24

Q.

What was he telling you?

25

A.

I don't know.

He did tell me where he was in his

He said he won something,
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some motion.

2

mean, what did I care, quite frankly?

3

know, listen -- you know, I don't know.

4

ultimately got a transcript of that case but not

5

because of him.

6

me some things about what was happening in Ontario

7

Court, and as I said, it didn't really affect me,

8

so I just listened.

9

Q.

It really didn't affect me, so, I
But, you

But yeah, I don't know.

I think we

He told

Did he ask, you know -- like, as you were

10

with the guarantors, the guarantors, you guys, sort

11

of, came to, I wouldn't say an agreement with a

12

capital A agreement, but that you would assist each

13

other and exchange information and assist in the

14

defenses and the counterclaims as against Callidus,

15

and you even went as far as having the meeting in

16

Albany.

17

some of your assistance?

18

A.

Did Mr. Boland suggest that in looking for

No.

He never asked for anything.

19

ask for anything from him.

20

memorandum, and that was about it.

21
22
23

Q.

We didn't

We already had his

So we dealt with Mr. Boland.

Did you -- was

there any other third party that contacted you?
A.

Yeah.

There was a guy named Dave Oswald

24

(phonetic) from Forensic Restitution; he contacted

25

me in June of 2016.

David Oswald, Forensic
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him?

2

conversation?

3

Do you recall the specifics of the

A.

No, I really don't recall much about the

4

conversation, honestly, except for the fact that

5

had I not written it down, I probably wouldn't have

6

recalled it at all.

7

Q.

But your notes don't -- if you can go back

8

in your notes and see if it indicates who he might

9

have been calling on his behalf.

10

A.

No, that's all it says.

It says

11

David Oswald, Forensic Restitution, June, 2016.

12

That's all my notes say.

13
14

Q.

I looked at the notes --

You don't recall anything else about that

conversation?

15

A.

No, I don't, but you can look him up.

I

16

mean, they're involved somehow.

That's all I can

17

say.

18

your list there named Bruce Langstaff.

19

him on April 25th, 2017.

20

is from Canada; I said, you know, "What are you up

21

to?

22

he worked for Canaccord Adams, but he was, you

23

know, helping Westface.

24

work for WestFace?" He says, "No.

25

Canaccord Adams, but, you know, Greg Boland is a

The next guy I did speak to was a fellow on
I spoke to

He called me -- the guy

What is your dog in this hunt?", and he said

So I said, "Well, do you
I work for
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friend of mine," or something like that; and -- I

2

mean the conversation veered onto talking about

3

Newton Glassman and he was just getting married and

4

this and that, but it was really almost nothing

5

about the case.

6

guy called.

As I say, I have no idea why this

7

Q.

So, you know, this is --

8

A.

I mean, apparently, he knew Newton Glassman

9
10

for years, this fellow Langstaff.
Q.

So he calls you -- let's just -- I'm trying

11

to get some context here.

So he calls you again,

12

another guy who calls you out of the blue; you

13

didn't initiate the phone call?

14

A.

Right, did not.

15

Q.

And he calls you up and he says, "Hi, I'm

16

Bruce Langstaff from Canaccord.

17

Canaccord, but I'm helping you out at WestFace"?

18
19
20
21
22
23
24
25

A.

I'm -- I work at

Yes, helping him out for some reason, a

friend of mine.
Q.

And "I need -- and so, I'm here to gather

some information from you"?
A.

Not really.

I mean, you know, the guy's

sort of a jovial guy; he seems like a nice guy.
Q.

What type of questions did he ask you, if

you can recall?
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2

A.

I mean, nothing of any substance, you know?

Nothing of any substance.

3

Q.

Did he want to know how your case was going?

4

A.

He might have asked about the case, but, I

5

mean, nothing of any, like, real substance; it was

6

almost like a personal call.

7

-- you're talking about odd; it was odd.

8
9
10

Q.

I mean it was kind of

Did he want to know that you were still

pursuing your claims against Callidus?
A.

Yeah, I think we discussed it a little bit,

11

but I was speaking directly to Boland.

12

Boland exactly what we were doing, you know; we

13

look it up, and then, this fellow calls, and, you

14

know, it was literally like a -- as I said, like a

15

-- personal-type call; I have no idea.

16

Q.

How did that initial call end?

17

A.

Nothing.

I told

We just had a conversation for

18

five or ten minutes.

19

recall was he was -- he apparently knew

20

Newton Glassman, he sued his father or something --

21

you know, I don't know; he just knew him for a long

22

period of time, and that was it.

23

was it.

24

Q.

25

You know, as I say, what I

So -- yeah, that

Did he -- any follow-up calls with

Mr. Langstaff?
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A.

He might have called a second time, but I

2

don't have a note of it, but I recall he might have

3

called one more time.

4

Q.

And what was that follow-up call for?

5

A.

Similar.

6
7

Nothing of any -- maybe something

that wouldn't stick in your mind.
Q.

He must have been looking for -- I mean, to

8

be fair, Mr. Levy, I mean he doesn't know you, so

9

it's not like he's calling you to schedule a golf

10

game and go for drinks or something.

11

to be -- I mean, you know, you've been around and

12

you're like me; probably, you know, all us lawyers

13

always understand that somebody's calling for a

14

reason; nobody calls for nothing, and --

15

A.

So there had

That's why I found it odd, because he -- as

16

I had been speaking to his friend, Boland -- I gave

17

Boland everything we were doing, you know.

18

don't know why he called at all, quite frankly.

19

Q.

So I

You had a similar conversation, though, with

20

Mr. Langstaff about what you were doing, where

21

things were going?

22

A.

He was like Livesy; you know, he's one of

23

these guys who's always looking for some details;

24

you know, I mean, he was just like a guy you would

25

meet over a beer.

As I say, when you talk about
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Court File No. CV-17-587463-00CL
THE CATALYST CAPITAL GROUP INC. and CALLIDUS CAPITAL
CORPORATION
Plaintiffs
and
WEST FACE CAPITAL INC., GREGORY BOLAND, M5V ADVISORS INC. c.o.b.
ANSON GROUP CANADA, ADMIRALTY ADVISORS LLC, FRIGATE VENTURES
LP, ANSON INVESTMENTS LP, ANSON CAPITAL LP, ANSON INVESTMENTS
MASTER FUND LP, AIMF GP, ANSON CATALYST MASTER FUND LP, ACF GP,
MOEZ KASSAM, ADAM SPEARS, SUNNY PURI, CLARITYSPRING INC.,
NATHAN ANDERSON, BRUCE LANGSTAFF, ROB COPELAND, KEVIN
BAUMANN, JEFFREY MCFARLANE, DARRYL LEVITT, RICHARD MOLYNEUX,
GERALD DUHAMEL, GEORGE WESLEY VOORHEIS, BRUCE LIVESEY AND
JOHN DOES #4-10
Defendants
REPLY AFFIDAVIT OF BRUCE LIVESEY
(Sworn on September 4, 2020)

I, Bruce Livesey, of the City of Toronto, in the Province of Ontario, MAKE OATH AND
SAY:
1. I am a defendant in the above-captioned action. I swear this affidavit in support of
my motion under s. 137.1 of the Ontario Courts ofJustice Act for a dismissal of the
action against me ("Anti-SLAPP Motion") and in reply to the two affidavits of
James A. Riley, each sworn May 29, 2020, in opposition to my Anti-SLAPP Motion.
(Hereafter, the first of those affidavits, entitled the "The Wall Street Journal's Fraud
Articles", is referred to as the "WSJ Affidavit", the second of those affidavits,
entitled the "Conspiracy Affidavit", is referred to as the "Conspiracy Affidavit" and,
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Interview with Andrew Levy, April 17, 2015
Conducted by Bruce Livesey
Livesey: Thanks for getting back to me.
Levy: Now you have been hired by who?
Livesey: So, by an investment firm in Toronto.
Levy: Right
Livesey: They presumably have invested in Callidus. Callidus, which we
may know is now under greater scrutiny because of a growing suspicion
that their business model doesn't work and that they may have misled
investors in particular about the soundness of the loans that they've
been distributing.
Levy: Right, they haven’t written down what they're supposed to write
down. Have you've been hired by West Capital?
Livesey: No, no.
Levy: No, so you have been hired by investors in in Catalyst or…?
Livesey: In Callidus. So an investment firm who has invested in Callidus,
apparently, has asked us to look at Callidus to see if they are truly a
soundly-run company.
Levy: Right. Catalyst is the majority shareholder of Callidus. Catalyst is
controlled by this guy Newton Glassman, who is also the head of
Callidus believe it or not, where he gets a dollar a year and all he can
steal.
Livesey: So we were looking at the companies that they had lent money
to, to see what happened and if there were issues around that. And one
of the companies I began to look at was Esco Marine. I've read all of the
court documents I guess in the lawsuit launched last year, I've read the
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200

2014 by Greg Boland.

2

MR. TUNLEY:

She did not say that.

3

Mr. Dearden, she did not say that.

4

on the record.

5
6

Her answer is

Just ask your questions, please.

BY MR. DEARDEN:
458

Q.

Did Greg Boland in December 12th,

7

2014, send you his research with an encrypted

8

password?

9

A.

All I remember about this

10

communication, which I had totally forgotten about

11

until I read Mr. Riley's affidavit, was that

12

Mr. Boland did reach out to me about something

13

involving a company, and I remember looking at it,

14

and I was extremely busy on another totally

15

unrelated investigation at the time.

16

recall is that it was just not something I had the

17

time or interest at that point in pursuing.

18

that is all that I remember about it.

19

459

Q.

Okay.

And all I

And

And paragraph 333 of

20

Mr. Riley's affidavit indicates that you had

21

previously written about Mr. Boland in an article

22

entitled "How an Activist Investor Shook Up a

23

Canadian Brand"; do you remember that?

24
25

RED
ACT
148
ED

460

A.

Yes, I do.

Q.

And do you remember him emailing
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1

down to a sentence or so, just the litigation

2

between West Face and Catalyst.

3

was calling Phil to gut-check my understanding of

4

the litigation because it was voluminous, and I

5

wanted to make sure I had it right.

6

648

Q.

And as I recall, I

And does he tell you the

7

information that you have boxed beside his name,

8

which looks like "contempt"?

9

in the box say?

10

A.

What do those words

I'm thinking that I'm writing down

11

Phil's number and mobile number to reach him, and

12

that the other information is just separate.

13

not related to Phil's phone number.

14

talked to him further down in this notebook.

15

649

16

Q.

650

19

Yeah, I am going to take you to

A.

Okay.

Q.

So in the box, what are those

A.

I see the word "contempt".

21

the word "history".

22

word is.

24
25

I do believe I

words?

20

23

It is

that in a second.

17
18

216

651

I see

I don't know what the middle

Q.

And then who is Michael Winestock?

A.

As I recall, he is a former

employee with, I believe, Catalyst, who left and
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1

had filed a lawsuit, I believe, seeking unpaid

2

benefits or pay.

3

was a Statement of Claim that was of interest

4

because it described the working conditions at

5

Catalyst.

6

652

7

Q.

I can't recall precisely.

But it

And who gave you Michael

Winestock's name?

8

A.

9

I had had that lawsuit actually, I

believe, years earlier.

I can't remember the exact

10

date of that claim, but I had been aware of it.

11

was something that was discussed on Bay Street.

12

653

Q.

Okay.

the discussion you had with Phil Panet that you

14

just referenced at pages 53 to 57.

15

654

A.

Yes.

Q.

Tab 28.

So this is -- are all

17

five pages of this tab 28 of your notes

18

conversation with Phil Panet?

19

A.

20
21
22

It

So tab 28, I believe, is

13

16

217

Can you take me through each page

so I can confirm that?
655

Q.

Yes.

So there is page 53.

You

just say when to go to the next page.

23

A.

24

[Witness reviews document.]

25

Next page.

Okay.

Next page, please.
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1

[Witness reviews document.]

2

Next page.

3

[Witness reviews document.]

4

Next page.

5

[Witness reviews document.]

6

Yeah to 57 is Phil Panet.

7

656

Q.

Okay.

So pages 53 to 57, a phone

8

call you had with Phil Panet.

9

morning of August 8th, the afternoon?

10
11

657

Now, was this in the

A.

I don't recall.

I'm sorry.

Q.

If I frame it in terms of was this

12

a call you had after you interviewed the Plaintiffs

13

on August 8th, was it before or after that

14

interview of the Plaintiffs?

15

A.

Was that the date of our -- I

16

can't even recall that date.

17

when we -- when Rob and I interviewed Mr. Riley,

18

Mr. Reese, at their offices?

19

658

20
21
22

218

So August 8th was

Q.

Yes.

A.

I don't recall.

I don't recall

whether this was before or after.
659

Q.

And you will see on page 53 there

23

is a note of "Ira Gluskin", and then as I read your

24

note, it looks like "Bill", and then "throwing

25

weight around".

What does all that mean?
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A.

I presume that is in reference to

2

the partners in the limited partnerships.

3

recall what "throwing weight around" means.

4

don't recall the reference to what that meant.

5

660

6

Q.

I don't
I

But Mr. Panet is giving you Ira

Gluskin's name?

7

A.

8
9

No, I knew Ira was an investor

long before that.
661

Q.

But how does it -- yeah, I

10

understand, but how does Ira come into the

11

conversation here?

12

A.

I don't think it was relevant

13

because I just noted it, and I didn't add anything

14

to it.

15

662

It didn't mean anything to me.
Q.

No, but he mentioned Ira Gluskin?

16

He would have to, right?

17

to --

18

A.

Like you are not going

No, no, he wouldn't have had to.

19

He could have said, They are limited partnerships,

20

and I could have said, Yeah, I have heard about

21

Ira.

22

663

I knew by then.
Q.

Did Mr. Panet provide you any

23

documents about the Plaintiffs prior to your

24

publication date?

25

219

A.

My conversations with him were
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1

limited to publicly available documents.

2

what -- he was a great navigator for me in the web

3

of lawsuits.

4

and he was a great reference for me to go back and

5

make sure that either when I was looking for

6

something, where I could find it on the record in

7

the court documents, because as you know, it is

8

very difficult to get court documents from the

9

court system in Ontario.

10

664

Q.

So he did provide you documents.

They are public documents.

12

A.

He did not provide me with

13

documents.

14

on the website, the public website.

He referred me to where I could find it

665

16

Q.

The Catalyst website that West

Face created?

17
18

Typically

He runs the Catalyst litigation page,

11

15

Yes.

Q.

So best of your recollection, you

666

A.

19

don't recall Mr. Panet telling you anything about

20

Ira Gluskin?

21

A.
that point.

23

partner investor.

No, it was not relevant to me at

22

24
25

220

667

I already knew that he was a limited

Q.

So on page 57, the last page of

your interview of Mr. Panet on August the 8th, you
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668

4

A.

Yes.

Q.

And "Bulletin Board", what is that

referring to?

5

A.

I had asked him where was the best

6

place to find out what investors might be saying

7

about Callidus, and he said that there are some

8

bulletin boards, and you will see it says "no

9

respectable".

He was warning me that most of these

10

bulletin boards weren't reliable because they were

11

aliases and a lot of shorts, so to proceed with

12

caution when looking at those bulletin boards.

13

669

14

Q.

And Stockhouse is one of those

non-respectable bulletin boards?

15

A.

I don't recall if it was

16

specifically Stockhouse.

17

were a few others, and I did take a look.

18

aware of some of them, and I had looked at them,

19

and I agreed with him they were completely

20

unreliable.

21

670

Q.

Okay.

I remember that there

Tab 29, page 65.

I was

So you

22

are interviewing a confidential source here, and at

23

the 9:01 minute, this confidential source is

24

referring to Kevin Baumann in Alberta, and he says:

25

221

have "Phil", who I assume is Phil Panet?

2
3

207

"Now the problem is that for
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1

was being sued by -- at least my understanding of

2

this, he was being sued by Callidus.

3

remember the claim.

4

Opus Resources and against him and I think -- was

5

it Gary Smith and Mr. Molyneux?

6

Mr. Levitt, he was in litigation with a common

7

party on issues that were relevant.

I think I

I think it was a claim against

But vis-à-vis

8

So, for example, in terms of the

9

research that we did that was the subject of

10

Mr. Griffin's affidavit, you know, it was

11

understanding the nature of what was going on at

12

Callidus.

13
14

BY MR. MOORE:
133

Q.

Yes.

So do you say as a factual

15

matter that the common interest was just, like,

16

sharing information, comparing notes about the

17

company; is that what the interest was according to

18

you or according to your understanding?

19

A.

Well, sorry, defending litigation

20

against a common party where the nature, for

21

example, of the loans were relevant to us, and they

22

were clearly relevant to Mr. Levitt.

23

RED
ACT
52
ED

134

Q.

Well, do you say that that common

24

interest extends or extended to assisting -- we'll

25

get to this in due course, to assisting Mr. Levitt
neesonsreporting.com
416.413.7755

Catalyst v West Face et al.
Philip Panet on 12/8/2020

210

1

in filing complaints alleging fraud with the

2

Ontario Securities Commission?

3

within the common interest, according to your

4

understanding of the facts?

5

A.

6
7

No.

Was that falling

And I didn't know that

Mr. Levitt was filing a whistleblower report.
135

Q.

Really.

We'll get to what you

8

knew or didn't know in a minute -- or a few

9

minutes.

Did it extend -- the common interest, to

10

your understanding, did it extend to providing

11

assistance to someone like Mr. Levitt in filing

12

complaints alleging criminal wrongdoing with the

13

police?

14

according to your understanding?

Was that part of the common interest

15
16

136

A.

No.

Q.

Did it extend to assisting

17

Mr. Levitt or others similarly situated to file

18

whistleblower complaints in the United States?

19

that part of the common interest?

20
21

RED
ACT
53
ED

137

A.

No.

Q.

Did it assist -- when did you

Was

22

first hear of Mr. Anderson?

23

these details, and it is not a memory contest.

24

when do you first recall hearing of the name Nathan

25

Anderson?

We'll get back to
But
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1

A.

I think that was significantly

2

later.

3

but that was much --

4

I don't remember dates for Mr. Anderson,

138

5

Q.
on.

8

A.

Sometime later

I don't know, like a year-plus

later, but I am -- I just don't -- I don't -139

9

Q.

All right.

But ultimately his

name came to your attention, and you came to

10

understand who he was, I take it; is that right?

11
12

Sometime later on.

All right.

6
7

RED
ACT
54
ED

Yes.

Q.

And did you come to understand

140

A.

13

that Mr. Anderson was an individual in the United

14

States who was interested in short-selling?

15

description.

16

My

I just don't -- does that -A.

I had no knowledge that

17

Mr. Anderson was involved in short-selling.

18

are kind of jumping time periods a fair bit here,

19

but for Mr. Anderson, my knowledge about him was

20

based on -- I think Mr. Boland referred him to me.

21

I can't remember exactly, but my knowledge of

22

Mr. Anderson was limited to what Mr. Boland had

23

told me and to looking at his website.

24

different website then.

25

website.

So we

They had a

He had a ClaritySpring

That website described him as a -- I
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1

guess I would say then advisor to people who

2

invested in investment funds to help them do due

3

diligence.

4

analytical tool that he was building.

5

It was some sort of platform about some

So my knowledge was derived on that.

6

Plus, I believe Mr. Boland had referred to him as

7

someone who had filed whistleblower reports.

8

only one that I was made aware of was there was a

9

Platinum Partners whistleblower report that I think

The

10

he had filed previously, and I think collected a

11

whistleblower award on.

12

That is the limit of my involvement.

13

That I am not sure about.

The first time I found out about

14

Mr. Anderson being involved in short-selling was

15

when the productions came, and I believe there was

16

some form of agreement or syndicate or something

17

like that that he was trying to form for the

18

purposes of short-selling.

19

he was involved in short-selling, and it wasn't --

20

it was different than the business model that I

21

understood both from his website and how he had

22

been described as someone who filed whistleblower

23

reports and collected rewards for those

24

whistleblower reports.

25

RED
ACT
55
ED

141

Q.

All right.

I had no knowledge that

Well, I am jumping
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1

was he was well up the curve already, and I didn't

2

get the feeling he found my -- anything I had to be

3

of particular assistance to him.

4

few specific details, but I think in general it was

5

mostly, you know, what are the pieces of

6

litigation; you know, what are the theories on the

7

two sides for the pieces of litigation; where can

8

you find the filings.

9

think, in reviewing documents than anything I had

10

I can remember a

He seemed more interested, I

to say anyways.

11
12

BY MR. MOORE:
154

Q.

All right.

And I take it he

13

contacted you; you didn't contact him?

14

got that wrong?

15

A.

16
17

I don't recall.

Or have I

I don't recall

who initiated it.
155

18
19
20

Q.

All right.

A.

I think I did -- I may have called

him once, but -156

21

Q.

All right.

A.

I have a recollection of looking

22

up his phone number on the website, so I might have

23

called him.

24
25

RED
ACT
61
ED

157

Q.

In any event, without getting into

legal advice, the direction you were given by
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1

Mr. Boland was to provide whatever assistance you

2

could to Mr. Anderson in whatever he was doing; is

3

that right?

4

A.

I mean, the basic answer is yes.

5

Just to be clear, I think that the assistance was

6

just in terms of providing him with information

7

about, you know, our litigation in terms of where

8

the documents were, what the theories of it were,

9

and other information that we collected in the

10

course of it.

11

I mean -- and I don't think this is the

12

intention of your question, but just to be clear,

13

it was not to provide him any assistance in

14

preparing his whistleblower report or anything like

15

that.

16

whistleblower report was when the productions came,

17

so I don't think that is what you are implying with

18

your question, but just to be clear.

19

I never saw -- the first time I saw his

158

Q.

But you had -- just let's not

20

worry about the implication of my question.

21

just -- I'll do the same.

22

stick with the question, don't worry about the

23

implication.

24
25

RED
ACT
62
ED

Let's

Just try to -- just

You understood he was in all likelihood
preparing a whistleblower complaint in connection
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with either Catalyst or Callidus; correct?

2
3

159

4

A.

I think that is fair.

Q.

And you knew what a whistleblower

complaint was, I presume, right?

5
6

215

160

A.

Yes.

Q.

And you knew then that he was

7

preparing something that he was intending to file

8

with a security regulator either in the United

9

States or Canada, right?

10

A.

That is fair, but I guess I have

11

to qualify.

12

file it, right?

13

was doing the research to assess about whether he

14

was going to file something, so I didn't -- I

15

didn't know that he had made a conclusion when I

16

spoke to him.

17
18
19

RED
ACT
63
ED

161

I didn't know he was actually going to
I mean, my presumption was that he

I understood him to be --

Q.

Well, he was -- sorry, go ahead.

A.

I understood him to be collecting

Go ahead.

20

information and then he was going to make his own

21

assessment about what he did with that information.

22

So it would not surprise me to find that he had

23

filed a whistleblower report, but at the same time,

24

he might have decided that it wasn't appropriate to

25

file them, or he didn't have enough information to
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do a whistleblower report.
162

Q.

And do you remember exactly what

3

Mr. Boland told you about where he was at and what

4

you were to do?

5

about that?

6

A.

Do you remember anything more

No.

I mean, I think he just

7

referred Mr. Anderson to me to see if I could -- I

8

mean, I presume to assist with navigating

9

litigation in the sense of where the documents

10

were, what the cases were about.

11

was anything more than that.

12

give me -- just to be clear, he didn't --

13

Mr. Boland didn't give me directions saying, you

14

know, please help Mr. Anderson get his

15

whistleblower report done or anything like that.

16

It was just a question of trying to find out if he

17

had information that would be helpful to us.

18

you know, the way these things go, you have to be

19

helpful to the other person if you want to get some

20

information that is going to be of assistance.

21

I pointed him out --

22

RED
ACT
64
ED

163

Q.

I don't think it

Mr. Boland didn't

And,

So

Wasn't it clear to you, sir, that

23

West Face would have been quite happy if

24

Mr. Anderson had filed a negative whistleblower

25

complaint against Callidus and/or Catalyst; wasn't
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too over the break.

2

A.

So to be clear, Mr. Moore, I don't

3

think reflecting on them at lunch is going to

4

change anything because I can't remember the

5

emails.

6

I have to go back and --

233

Q.

Well, why don't you just wait and

7

see, and I'll ask you another question or two, and

8

maybe it will trigger a recollection.

9
10

234

A.

Sure.

Q.

So let's go to -- just a second --

11

West Face -- this is with reference to the Schedule

12

B listing.

13

doc date December 3, 2016, right smack dab in the

14

middle of those other emails we were looking at a

15

minute ago, and the dock title is "Callidus

16

Catalyst fraud outline.docx-privileged", and it is

17

Darryl Levitt, the author, sending it to you, which

18

has got a pretty suggestive title to the document

19

and not one that you would expect to cross your

20

desk every day, least of all in the context of the

21

battles that were going on between your company and

22

my clients.

23

84

This is on page 11, West Face 32618,

So does that reference in your Schedule

24

B to apparently a document talking about "Callidus

25

Catalyst fraud outline" December 3, right when
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1

Mr. Levitt is going to the OSC, does that ring any

2

more bells or help you remember at all what was

3

going on, sir?

4

A.

So this one was referenced in

5

Mr. Riley's affidavit.

6

from counsel.

7

reviewing -- sorry, without saying whether or not I

8

relied on that advice from counsel, I never looked

9

at the email, and I deleted it.

At the time, I took advice

That advice is privileged.

Without

So I have no

10

knowledge of anything about that email other than

11

what is on that list.

12

deleted it.

13

235

Q.

I never reviewed it, and I

All right.

Well, let me just ask

14

you this before we break for lunch, and do not --

15

just pause for a second before you answer in case

16

Mr. Milne-Smith has something he wants to say.

17

85

When you say you took advice from

18

counsel, was that current counsel for West Face, or

19

was that independent counsel, or who was the

20

counsel?

21

R/F

22

question.

23

MR. MILNE-SMITH:

MR. MOORE:

Don't answer that

What is the objection to

24

that?

25

want to know whether it was independent counsel or

I am not asking what the advice is.

I just
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1

on, 32618, doc title "Callidus Catalyst fraud

2

outline"; the next one, 32620.

3

headings of documents that have -- okay.

4

you didn't open it and read the document, but that

5

you would see from the subject matter of the email

6

what was going on.

I mean, these are
You say

7

So didn't --

8

A.

Well --

Q.

I just want to know, did you or

9

289

10

did you not tell Mr. Boland that, by the way, these

11

people are in the process of making fraud

12

allegations at the Securities Commission?

13

A.

Sorry, that presumes that I had

14

knowledge they were doing so.

15

look, I don't remember -- I don't remember seeing

16

any whistleblower -- so let's do this in order.

17

don't remember seeing any whistleblower reports

18

until the productions were made.

19

the Wall Street Journal article came out, I knew

20

there was, at least call it, an allegation by the

21

Wall Street Journal that they had been filed.

22

Before that, did I know that people were preparing

23

a whistleblower report or had prepared one or had

24

filed one?

25

RED
ACT
107
ED

I don't recollect --

I

Obviously, when

I don't remember.
I would like to refresh myself from
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1

contacted you sometime between July 20th up to and

2

including August 8th, being the notes we looked at

3

a moment ago, and that is to say two- to three-week

4

period preceding the publication of The Wall Street

5

Journal article.

6

So my question is, does that accord --

7

and I am not asking do you remember the specific

8

date like it was yesterday, this was the exact

9

date, but does that generally accord with your

10

recollection of when those contacts would have

11

been?

12

A.

So I think I testified last time,

13

and I do recall - I don't remember a date - but a

14

conversation with her some period of time, weeks, a

15

week or two, before The Wall Street Journal

16

article.

17

whether someone had filed a regulatory submission

18

or a whistleblower report, and we weren't able to.

19

So I think I have already testified to

This is the one where she had asked

20

that.

21

there weren't others, but that is the only one I do

22

recall in the period leading up to The Wall Street

23

Journal article.

24

but I don't know.

25

206

507

That is the only one I recall.

Q.

I can't say

I think that was maybe in person,

Okay.

And then -- well, I'll go
neesonsreporting.com
416.413.7755

Catalyst v West Face et al.
Philip Panet on 4/20/2021

222

1

back to page 153 in the upper right-hand corner,

2

and that is tab 28.

3

August 8th, 2017, for that particular set of

4

interview notes.

5

It is not as if you have memorized a poem or

6

something.

7

Like I draw --

8

A.

So you want me to go back to --

Q.

She spoke to you -- I think the

9

508

The date there appears to be

And this is not a memory contest.

I'm just trying to pin down the dates.

10

article was published on August 9th, if I'm not

11

mistaken.

12

a day or so of the article actually being

13

published.

14

memory at all about that, or can you help me with

15

that?

16

She spoke to you, based on this, within

Is that -- does this refresh your

A.

So I don't recall talking or

17

meeting with her that close to the article.

18

remember a conversation.

19

days or a week or two before the one I just

20

mentioned about her asking us to be able to

21

corroborate the whistleblower filing or something

22

to that effect, which we weren't able to do because

23

we didn't know anything about it.

24
25

207

I do

It might have been a few

But I do not recall talking to her, you
know, that close to the article.

And then I think
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1

she has testified that her -- I mean, I think when

2

you cross-examined her, she had difficulty reading

3

her own notes and interpreting them.

4

to be too definitive about what exactly her notes

5

are saying and when they were -- I mean, we can

6

both read what it says, but you would have to ask

7

her about it.

8
9

509

Q.

So I hesitate

Well, looking at these notes

starting at page 53, leaving the date to one side,

10

which on my reading of it, on the face of it, is

11

August 8th, 2017, it appears that she is making

12

notes about legal proceedings and some of the

13

history of the Moyse case and appeal proceedings

14

and other matters.

15

every line, but if you look at the bottom of page

16

53, do you see that subject coming up?

17

208

A.

I'm not going to go through

I do.

I mean, I guess -- look,

18

these are her notes, so one thing I can't tell is

19

if these are notes of one conversation.

20

see the date as well as you do.

21

speak to that.

22

from one conversation or multiple conversations.

23

don't know that these are notes just with me.

24

mean, there are -- there is some parts in here that

25

use some language that I have used before, but

I mean, I

I can't really

But I don't know if this is notes
I

I
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1

or was it a --

2

A.

I mean, it could have --

Q.

Sorry.

A.

I don't think it could have been

3

589

4
5

more than twice.

6

remember -- okay.

7

memories are hazy.

8

But to the best of my recollection, I think we met

9

with her in person.

I can only think of once.

I do

And, look, four years ago,
It is not a memory contest.

She came to our offices, and

10

she was looking for corroboration of there having

11

been a whistleblower report filed.

12

been sometime in the two weeks before the article

13

being published, and as we testified before, we

14

weren't able to corroborate.

15

other conversation.

16

That would have

I don't remember any

Can I guarantee you that there wasn't

17

one?

18

but I do remember there being one contact around

19

this question of corroboration, that we were unable

20

to corroborate.

21

590

22

25

Four years ago, I just -- I can't remember,

Q.

And when you say "we", who are you

referring to?

23
24

239

591

A.

Greg Boland and me.

Q.

All right.

A.

So my -- to the best -- just to
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1

finish, to the best of my recollection, it was an

2

in-person meeting at West Face with Greg and me, no

3

one else at West Face.

4

is just the best of my recollection.

5

solely on this question of corroboration.

6

I could be wrong, but that
And it was

Now, Greg maybe had a different

7

discussion when she was there, but the part that I

8

participated in was only on this question of were

9

we able to corroborate these whistleblower reports

10

that she suggested were filed, or other regulatory

11

communications.

12

"whistleblower reports".

13

question about regulatory contacts.

14

592

Q.

I don't think she said
I think it was more of a

And do I understand from what you

15

just said that you were present for part of the

16

time that she met with Mr. Boland but not all of

17

the time?

18

A.

I don't recall.

I'm saying it is

19

possible that she had met with Greg separately.

20

just don't recall, like before or after we met.

21

And I'm sorry, Mr. Moore, again, but as you say, it

22

is not a memory contest on these things, and it is

23

almost four years ago.

24

MR. MOORE:

25

240

I

And does West Face have any

internal records to indicate what the date of that
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A copy of the First Investor Letter is attached as Confidential Exhibit 44.
105.

As stated above, Catalyst is under an obligation to keep investors informed of
matters concerning the management, conduct and performance of the
investment Funds. Attached as Confidential Exhibit 45 is a copy of
Management Advisory Agreement dated April 21, 2006 between Catalyst and the
Catalyst Fund Limited Partnership II.

106.

The August 14, 2017 First Investor Letter addressed the short and distort attack
against Callidus that began on August 9, 2017. As I explained above, the short
and distort campaign had a significant and material impact on Callidus’ share
price immediately following the publication of the online WSJ Article on August 9,
2017.

107.

The August 14, 2017 Investor Letter informed our investors of new facts helpful
to its litigation regarding the WIND acquisition and possible market manipulation
involving West Face (and others) in Callidus’ shares. On August 11, 2017,
Glassman received an email stating that Callidus and Glassman were targeted
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by a group of funds, including Boland of West Face, acting in concert, to shortsell Callidus stock and spread false rumors in the marketplace.
108.

Two days after the publication of the online WSJ Article and one day after the
publication of the print edition of the WSJ Article , Glassman received an email
sent on August 11, 2017 by Vincent Hanna at 4:55pm (subject: Attacks on
Callidus) that stated:
Dear Mr. Glassman.
This letter is to inform you that you have been targeted by a group of
funds in Canada and abroad whose sole goal is to bring down your public
vehicle Callidus and you personally. They are acting in concert to short
your stock and to spread false rumors in the market place mostly through
Bruce Langstaff at Canaccord but through any broker who will listen. The
Wall Street Journal is a prime example of this coordinated effort. The
“cabal” does have private investigators following you and most likely have
Russians hackers attacking your office emails and servers/cloud. The
RCMP and FBI are aware of this “cabal” from criminal investigation but
that doesn’t help you in the short term. I am sure you are not surprised but
the funds are:
Greg Boland – WestFace Capital.
Roland Keiper- Clearwater Capital.
Sunny Puri/ Moez Kassam – Anson Partners.
Principals – MMCAP
Marc Cohodes – US Short Seller and his huge global network.
I am disgusted that this acting in concert is going on and happening to you
and other participants in the Canadian Capital Markets and I write this
letter to inform you of such.
If I were you I would sue the above groups and from that you will garner
access to all their trading records and communications between them.
From this you will then be fed additional information. This will lead the
perpetrators down a rabbit hole they will not escape from. But in the end
that is up to you. You now have this information there will be more to
come. Stay tuned.
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The August 11, 2017 email from Vincent Hanna to Newton Glassman is attached
as Exhibit 46. When Mr. Glassman received this email we felt obligated to
inform our investors about this new development.
109.

Catalyst has obligations to inform its investors of material information such as a
short and distort campaign. The August 14, 2017 letter to Limited Partners in the
Catalyst Funds, was of significant interest and importance to our investors.
Shortly after the publication of the Wall Street Journal Article that devastated the
value of Callidus’ share price, the company was tipped off that it had been
targeted by a group of funds who were acting in concert to short sell Callidus
stock and spread false rumours in the marketplace to bring down Callidus,
Catalyst, and Newton Glassman and that the Wall Street Journal was involved in
this coordinated effort.

(i)

The March 19, 2018 Investor Letter

110.

The West Face/Boland Counterclaim alleges that statements in the March
Investor Letter that included portions of transcripts of recordings of conversations
with former and current West Face employees were defamatory. The
Counterclaim alleges that the natural and probable consequence of
disseminating the March 18, 2018 letter to investors was that “one or more of
those investors would likely further disseminate the March Investor Letter to
others, including the members of the media. That is precisely what happened”
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AFFIDAVIT OF JAMES A. RILEY
SWORN ON MAY 29, 2020
(ANTI-SLAPP MOTIONS –SECTION 137.1 COURTS OF JUSTICE ACT - THE CONSPIRACY)

I, James A. Riley, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY:
1.

This affidavit is sworn in response to the motions brought by West Face Capital Inc. and Gregory
Boland; ClaritySpring Inc. and Nathan Anderson; Kevin Baumann; Jeffrey McFarlane; Darryl
Levitt; Bruce Livesey; Rob Copeland, Jacquie McNish and Dow Jones & Company, pursuant to
section 137.1 (3) of the Courts of Justice Act (collectively, the “anti-SLAPP Defendants”). I have
also sworn another affidavit that is primarily directed at the anti-SLAPP motions in the libel action
against Dow Jones & Company et al which I incorporate by reference into this affidavit.

2.

The length of this affidavit is necessitated by the numerous allegations raised by the eleven antiSLAPP Defendants against Catalyst and Callidus.

3.

For ease of reference, the following are defined terms used in my affidavit:
(a)

“Alken Basin” means Alken Basin Drilling Ltd., a company that was engaged in water
drilling for the oil and gas commercial industry, of which Kevin Baumann was formerly the
president.

(b)

“Anderson” means the Defendant, Nathan Anderson, who is in the business of filing
whistleblower complaints and shorting stock for profit and reward as the principal of
ClaritySpring Inc.
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97.

Livesey was the principal of Mosaic Advisors Canada Inc. Mosaic was a research consulting
company that Livesey incorporated on September 5, 2014 that purported to provide commercial
intelligence services to clients seeking to capitalize on opportunity or address risk. As described
further below, Livesey was hired by West Face and Voorheis at least as early as April 2015 when
West Face and Voorheis were engaged in a prior short selling campaign against Callidus.
Attached as Exhibit 34 is a copy of a vcard of Livesey identifying Livesey at Mosaic and a
LinkedIn profile search of Mosaic (i20 Research Inc.).

98.

As described further below, Livesey co-wrote and posted articles about Catalyst, Callidus and
Glassman, through an entity known as the Southern Investigative Reporting Foundation
(“SIRF”). SIRF is funded and supported by well-known short-sellers such as Marc Cohodes.

99.

Livesey is currently the principal and Managing Director of i20 Research Inc., formerly known as
Mosaic Advisers Canada Inc., that purports to provide business intelligence services, similar to
the services provided by Mosaic. In addition to Livesey, Stan Levitt (Darryl Levitt’s brother) and
Dave Oswald (Forensic Restitution) are also employed at i20 Research. Attached as Exhibit 35
is a copy of a corporate profile report of i20 Research and excerpts from i20 Research website.
Livesey is also employed as a private investigator with Forensic Restitution, a purported fraud
investigation firm run by Dave Oswald at which Levitt is the General Counsel. Attached as
Exhibit 36 is an excerpt from the Forensic Restitution website listing Livesey as a private
investigator for Forensic Restitution, Darryl Levitt as the General Counsel and Oswald as
founder and director.
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(iii)

The Short and Distort Campaign

100.

Before commencing the Conspiracy Action and as described further below, Callidus was the
subject of a prior short selling campaign beginning in late 2014 to mid-2015 by West Face and
Veritas.

101.

Following the publication of the WSJ Fraud Articles, Catalyst and Callidus were alerted on
August 11, 2017 that a co-ordinated short selling attack caused Callidus’ share price drop
following the release of the WSJ Fraud Articles. Glassman received an email on August 11,
2017, from “Vincent Hanna”, informing him that he and Callidus had been targeted by a group
of funds whose goal was to “bring down” Callidus and Glassman by “acting in concert to short”
Callidus’ stock and spread false rumours in the market place.

102.

This email was unsolicited. I have since learned that Vincent Hanna’s identity is Danny Guy.
Vincent Hanna/Danny Guy was unknown to me, Glassman, Catalyst and Callidus at the time he
sent his August 11, 2017 email. I have since learned that Danny Guy is a director of Harrington
Global Opportunities Fund who had invested in Concordia International Corp. (“Concordia”).

103.

Concordia had been the subject of a short selling campaign in September 2015 and March 2016
by an alleged “cabal of short sellers” that included Marc Cohodes. Attached as Exhibit 37 is a
copy of a December 31, 2018 court decision regarding an application brought by Harrington
Global Opportunities Fund for a Norwich Order to obtain trading records in Concordia from
IIROC.
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104.

This unsolicited email specifically identified Langstaff of Canaccord; Boland of West Face;
Kassam and Puri of Anson; Cohodes, and others as part of a “cabal” that had co-ordinated their
efforts to have the WSJ Fraud Articles published and short Callidus stock:
Dear Mr. Glassman.
This letter is to inform you that you have been targeted by a group of funds in Canada
and abroad whose sole goal is to bring down your public vehicle Callidus and you
personally. They are acting in concert to short your stock and to spread false rumors in
the market place mostly through Bruce Langstaff at Canaccord but through any broker
who will listen. The Wall Street Journal is a prime example of this coordinated effort.
The “cabal” does have private investigators following you and most likely have Russians
hackers attacking your office emails and servers/cloud. The RCMP and FBI are aware
of this “cabal” from criminal investigation but that doesn’t help you in the short term. I
am sure you are not surprised but the funds are:
Greg Boland – WestFace Capital.
Roland Keiper- Clearwater Capital.
Sunny Puri/ Moez Kassam – Anson Partners.
Principals – MMCAP
Marc Cohodes – US Short Seller and his huge global network.
I am disgusted that this acting in concert is going on and happening to you and other
participants in the Canadian Capital Markets and I write this letter to inform you of such.
If I were you I would sue the above groups and from that you will garner access to all
their trading records and communications between them. From this you will then be fed
additional information. This will lead the perpetrators down a rabbit hole they will not
escape from. But in the end that is up to you. You now have this information there will
be more to come. Stay tuned.
Attached as Exhibit 38 is a copy of the Vincent Hanna email of August 11, 2017.

105.

This information that Callidus and Glassman were the targets of a “co-ordinated effort” to short
Callidus and spread false rumours was corroborated during an examination of Levy held on
August 30, 2017. Levy testified under oath that:
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(a)

on April 17, 2015, Levy was first contacted by Livesey who wanted information about the
Callidus and Esco Marine litigation. Livesey told Levy that he was hired by West Face,
who was in litigation with Callidus. Levy and Livesey thereafter had three or four telephone
calls about Callidus and the status of the Esco Marine litigation. They last had a call one
or two months before the publication of the WSJ Fraud Articles;

(b)

in or around mid-2015, Levy, Levitt and Molyneux of Fortress, Gary Smith of Opes,
McFarlane of XTG, Baumann of Alken Basin, and Duhamel of Bluberi, began contacting
each other to discuss and coordinate their responses to the guarantee actions and their
claims of fraudulent inducement against Callidus;

(c)

Baumann offered some of the guarantors, including Levy, substantial funding of “six
figures” from an undisclosed source to fight the guarantee enforcement actions;

(d)

Levy contacted Matthew Milne-Smith, counsel for West Face, for a copy of the report that
West Face had prepared about Callidus when West Face shorted Callidus in March 2015.
Levy believes that he may have obtained Milne-Smith’s name from Livesey;

(e)

after obtaining a copy of West Face’s report, Levy learned about XTG and contacted
McFarlane, who was more than willing to assist Levy with his case;

(f)

after Levy contacted McFarlane, Levitt contacted Levy to compare notes about their
relationships with Callidus. Levitt also introduced Duhamel and Smith to the rest of the
guarantors;
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A copy of the Dummett
Article of May 11, 2015 is attached as Exhibit 59.
132.

133.

As West Face and Boland had planned, Callidus’ share price dropped following the publication
of the Veritas Report and the Dummett Article.

134.

Boland has admitted that West Face began closing out its Callidus short position on March 19,
2015

and continued to do so until mid-June

2015

(v)

Boland/West Face and the Borrowers

135.

According to Levy, West Face hired Livesey to obtain information on Callidus. Livesey contacted
Levy on April 17, 2015. Livesey told Levy that he was calling on behalf of West Face and seeking
information regarding Esco Marine’s litigation against Callidus. Livesey, at the time, advised
Levy that he was with Mosaic. As described above, Mosaic (and now i20 Research) was a
corporate intelligence consulting company.

136.

From my review of a memorandum dated August 14, 2015 from Levy to Pete Marketos, a lawyer
in Texas whom Levy and the guarantors attempted to retain to commence a RICO action against
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203.

It is also worth noting that while Voorheis was establishing a short position in Callidus, he also
held short positions in Eros International, the company Anderson spoke to Anson about at the
barbecue, which was the subject of a report published by Anderson on the Hindenburg website.
Attached as Exhibit 169 is an email from Michael Woollcombe of VMK of April 3, 2017 listing
Eros International, Callidus and other various companies in which VMK held short positions.
According to Voorheis’ trading records, VMK also held short positions in OPKO Health, another
company that was the subject of an article by Anderson posted on the Hindenburg website;
Nobilis Health, a company in which Anson is alleged to have conducted a short attack; and EIF,
a company over which Langstaff was reprimanded for disclosing confidential information to a
short-seller.

204.

Currently, it is unknown how much Anderson and the other conspirators have shorted Callidus’
stock, as no trading records have been produced by them.

(xiii) Attempts to Publish the Existence and Substance of Complaints
205.

Throughout, it appears to have been the conspirators’ intention to involve the media in their
conspiracy to harm Catalyst and Callidus, including Livesey, Canadian Business, The Globe and
Mail, Reuters, Bloomberg and The Wall Street Journal.

206.

As early as April 15, 2015, West Face hired Livesey to obtain information on Callidus. By August
15, 2015, Voorheis had hired Livesey to investigate Callidus and its loans.
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Attached as Exhibit 191 are various news articles about the short-selling activities of these
individuals and hedge funds, and excerpts from SIRF’s website listing various donors.
233.

Following the publication of the WSJ Fraud Articles, SIRF posted two stories written by Boyd
and Livesey that repeated some of the same allegations about Catalyst and Callidus that
Copeland and McNish made: “Newton Glassman’s Legacy of Ashes” posted on April 11, 2018,
and “Newton Glassman and Other People’s Money” posted on November 27, 2018. Attached
as Exhibits 192 are copies of the stories posted by Livesey and Boyd.

234.

Livesey had attempted to write an article about Glassman for several years. As early as April
2015, after West Face drafted the West Face Report, Livesey contacted Levy who at the time
was in litigation with Callidus over the enforcement of his personal guarantee relating to Esco
Marine. According to Levy, Livesey was hired by West Face and by Voorheis. Previously
attached as Exhibits 39 and 30 are excerpts of Levy’s examination held on August 30, 2017
and his memorandum of August 14, 2015.
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the guarantors. In this regard, attached as Exhibit 199 is a copy of Livesey’s story proposal to
Bloomberg dated November 7, 2017.
243.

In December 2017, Livesey drafted another story proposal titled “Newton Glassman’s War” in
which he alleged that Glassman is currently under investigation in Canada and possibly the USA
for money laundering, misleading borrowers to grab their assets, misleading investors about
losses, bailing out money from one fund to rescue another fund, inflating valuations, and running
a Ponzi scheme. These allegations are similar to the allegations made by the guarantors and
Anderson in their complaint. This story was ultimately published by SIRF. In this regard, attached
as Exhibit 200 is a copy of Livesey’s story proposal titled “Newton Glassman’s War”.

244.

Livesey contacted Boyd on December 20, 2017, and following a meeting with Boyd on January
3, 2018, Livesey entered into an agreement with SIRF on February 9, 2018 to write two stories
about Catalyst, Callidus and Glassman. Attached as Exhibit 201 are copies of an email from
Livesey to Boyd of December 20, 2017 and an email from Boyd to Livesey scheduling a meeting
for January 3, 2017. Attached as Exhibit 202 is a copy of the agreement between Livesey and
SIRF dated February 9, 2018.

245.

On April 11, 2018 and November 27, 2018, Livesey and Boyd posted two disparaging articles
about Catalyst, Callidus and Glassman titled “Newton Glassman’s Legacy of Ashes” and
“Newton Glassman and Other People’s Money”, respectively.

246.

Before publishing the articles on SIRF, Boyd unequivocally denied that Livesey ever worked for
West Face or its principals, either formally or informally, nor ever worked “against” Glassman,
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Callidus or Catalyst. This is obviously contrary to Levy’s testimony of August 30, 2017, in which
he swore under oath that Livesey told him that he was “hired” by West Face. Boyd’s denial is
also contrary to Levy’s memo of August 15, 2015, in which he stated that Voorheis “hired the
firm Mosaic (Mr. Bruce Livesey 416-919-5143) to investigate Callidus and all of its loans.”
Attached as Exhibit 203 is a copy of Boyd’s email of March 28, 2018 to Dan Gagnier in which
he denied that Livesey ever “worked against” Glassman, Callidus or Catalyst.
247.

Recently, Boyd has been criticized for accepting large donations of stock from Cohodes.
Questions have been raised about Boyd’s integrity and ethics, and doubts have been cast over
his purported “journalistic independence” due to his close relationship with Cohodes. For
example, attached as Exhibit 204 is a copy of an article regarding Boyd and his relationship
with Cohodes. Boyd has since changed SIRF’s name to the Foundation for Financial Journalism.

(xv)

Secrecy

248.

Although the Defendants took concerted steps to disclose to the general public the existence
and substance of their complaints that they made to the OSC and the Police, it appears that they
took various measures to keep their activities secret.

249.

The full particulars of the Defendants’ activities in carrying out the conspiracy to harm Catalyst
and Callidus are not yet known to me. Levitt cautioned very early on that “we have to be discrete
about what we are doing”. In this regard, attached as Exhibit 205 is a copy of a December 31,
2016 email from Levitt warning of the need to be discrete.
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405.

As a result, Catalyst’s and Callidus’ counsel wrote to Canadian Business expressing concerns
about Livesey’s conduct and questions, including references to the repeated attempts by Livesey
to have his negative article about Catalyst, Callidus and Glassman published in the media. Our
counsel also raised concerns about his dismissal from Global News 16x9 investigative magazine
as a result of his lack of “journalistic responsibility” around a story that “didn’t meet [Global News]
standards for balance”. Attached and marked as Exhibit 249 is a copy of our counsel’s letter of
November 18, 2016.

406.

Livesey persisted with his inquiries. He delivered additional lists of questions on November 22,
2016, as attached at Exhibit 250.

407.

As a result, Catalyst’s and Callidus’ counsel wrote to Livesey expressing their concerns about
his conduct and questions. A copy of this letter of November 24, 2016 is attached as Exhibit
251.

408.

When Livesey contacted Catalyst and Callidus, Livesey’s prior relationship with Boland and
West Face was not known. We learned about this relationship on August 30, 2017, when Levy
testified that Livesey had told him that he was hired by West Face.

409.

In addition, I have come to learn that at the time when Livesey contacted us, West Face’s inhouse counsel, Panet, was actively searching family court filings involving Glassman and his
father, and forwarded such documents to Livesey.

410.

In light of these newly discovered facts, I have compared the list of questions which Livesey
delivered in late November 2016 with his earlier questions. It is evident that a question based on
154
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Catalyst v West Face et al.
James Riley on 10/26/2020

242

1

Communications at Catalyst, sent to Mr. Glassman,

2

Mr. Reese of Callidus and yourself, and the date is

3

April 28, 2015; do you see that?

4
5

51

A.

Yes.

Q.

And this describes a three-page

6

public relations strategy to support both Catalyst

7

and Callidus's business objectives; correct?

8
9

52

A.

That is what it says.

Q.

And you'll recall this; this was

10

something that Callidus and Catalyst were engaged

11

in at the time, correct?

12
13

53

A.

Yes.

Q.

And if we could go to document

14

number 3, that shows the attachment.

15

go back to the first page of this document, just to

16

orient the witness, so this is the attachment

17

describing the three-page public relations plan;

18

correct?

19

21

If you could

Is that correct; Mr. Riley?
A.

20

Well, I am just reading it.

So

could you ask me the question again, please?
54

Q.

So all I want to ask you right now

22

is this is in fact the three-page PR strategy that

23

was attached to the email we just looked at?

24
25

25

A.

I will have to take it as that is

correct because I don't have any other way of
neesonsreporting.com
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verifying it.
55

Q.

Okay, if we could go to page 2,

3

this indicates that part of the intended plan was

4

to "Leverage [the] West Face deposition when

5

submitted"; correct?

6
7

56

A.

Yes.

Q.

And I take it from this document

8

that Callidus and Catalyst see nothing wrong with

9

providing the media with what you consider to be

10

favourable documents from ongoing litigation?

11

A.

I would take it from that, yes,

12

although whether we would be providing the

13

deposition or whether it would be responding to

14

what was on the deposition I do not know.

15

57

Q.

Okay.

And if you go to the third

16

page of this document, so you see at the bottom the

17

target audiences, covering analysts, bankers and

18

brokers, new and current investors and various

19

media organizations, and these would have been the

20

targets of the kinds of media outreach campaign you

21

were planning in this document?

22
23

26

58

A.

Yes.

Q.

Could we go to document 4, please.

24

So this was the other document that was attached to

25

the email we saw as document number 2.

And if we
neesonsreporting.com
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1

MR. DEARDEN:

2

He has answered your

BY MR. MILNE-SMITH:
77

Q.

That is fine.

Since these were

5

produced, I take it that these public relation

6

campaigns you accept are not privileged?

7

MR. MOORE:

8

Well, what public relations

campaigns are you talking about?

9

MR. MILNE-SMITH:

Well, the --

10

R/F

11

not going to get into any privilege issues on this

12

cross-examination.

13
14

MR. MOORE:

Well, strike that.

I am

BY MR. MILNE-SMITH:
78

Q.

Okay.

And I take it, Mr. Riley,

15

that you would agree that there is nothing wrong

16

with providing the press with documents that have

17

been publicly filed in litigation by one party or

18

another?

19
20

79

21

24
25

A.

Yes, once publicly filed.

Q.

It is fine to give the press

things that have been publicly filed; correct?

22
23

32

question, Mr. Milne-Smith.

3
4

244

80

A.

Yes.

Q.

And in fact, Catalyst would --

sorry, was someone objecting?
MR. DEARDEN:

No, sir.
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1

MR. MILNE-SMITH:

2

MR. DEARDEN:

3

BY MR. MILNE-SMITH:

4

81

Q.

Okay.

Should I?

I am just trying to show good

5

hygiene on the examination here.

6

an echo with somebody, so I am not sure if somebody

7

needs to go on mute because an echo just started.

I think there is

8

And that is better now, thank you.

9

In fact, Mr. Riley, is it fair to say

10

that at various points, and we have already seen

11

one of them, a reference to leveraging West Face

12

deposition documents, is it fair to say that at

13

various points in time, Catalyst or people like Dan

14

Gagnier have in fact provided filings in various

15

pieces of litigation with West Face to the press;

16

you are aware of that?

17
18

82

19

A.

Yes.

Q.

And there is nothing wrong with

A.

No.

Q.

And there is nothing wrong with

that?

20
21

83

22

talking to investors about your competitors like

23

West Face; is that correct?

24
25

33

84

A.

That is correct.

Q.

So, for example, if we go to
neesonsreporting.com
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Catalyst v West Face et al.
James Riley on 10/26/2020

246

1

document 11, this is an email, the top email in the

2

chain is from you to someone named Matthias Jahnke

3

at Wells Fargo?

4
5

85

A.

Yes.

Q.

And Mr. Jahnke had written to you

6

attaching or providing a link to a Bloomberg

7

article about West Face and said:

8

"Hi Jim - Do you happen to know

9

these guys?"

10

And you replied:

11

"Do you have time to talk about

12

them today?"

13

Correct?

14

A.

Yes.

Q.

So you would agree with me that

15

34

86

16

there is nothing wrong with you or frankly anyone

17

at Catalyst talking to people in the financial or

18

investment community about publications regarding

19

your competitor West Face; correct?

20

A.

21

of it, of who Matthias is.

22

who was the lead relationship person on our capital

23

call financing work, so I think he was talking

24

about the possibilities of doing capital call

25

financing.

Well, you should have the context
Matthias was the person

neesonsreporting.com
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1

247

87

Q.

Let me ask the question more

2

generally.

3

nothing wrong with you or anyone at Catalyst

4

talking to people in the financial or investment

5

community, whether Mr. Jahnke or otherwise, about

6

West Face and public articles discussing West Face?

7

There is nothing wrong with doing that?

8
9

88

You would agree with me that there is

A.

That is correct.

Q.

And so of course you would agree

10

that the converse is also true, that there is

11

nothing wrong with West Face talking about Catalyst

12

or Callidus when something happens to be in the

13

news with members of the financial community?

14
15

89

A.

I agree with that.

Q.

Could you go to document 12,

16

please.

17

I want to look at is on the bottom of the page, a

18

man named Michael Aswad is forwarding to you

19

something that he received from a woman named

20

Kristen Belfi.

21

and Mr. de Alba and passes on what he received from

22

Ms. Belfi.

23
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So the bottom email there -- well, the one

So he writes to you, Mr. Glassman

It says:
"Thanks for your gracious

24

hospitality and generous information

25

sharing today."
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248
Q.

And you would agree with me, Mr.

2

Riley, that Catalyst and Callidus in fact have no

3

evidence that West Face was a short-seller of

4

Callidus at any time after 2015; correct?

5

A.

I believe that is correct,

6

although I think in this context we are talking

7

about them as part of a conspiracy.

8

they sold short is not as relevant.

9

189

Q.

Whether or not

West Face -- you are aware that

10

West Face sold short the shares of Callidus in the

11

2014 to 2015 time period; correct?

12
13

190

A.

Yes.

Q.

And Callidus then sued West Face

14

in relation to those short sales, that is the

15

Veritas claim; correct?

16
17

191

18

A.

Yes.

Q.

And those events are not the

subject matter of this action; correct?

19

A.

20
21

I am -- I think you brought up

Veritas, so it may be tangentially involved.
192

Q.

Let's put it differently.

22

Catalyst and Callidus are not seeking relief in

23

this action in respect of West Face's short-selling

24

in 2014 to 2015?

25

RE
DA
61CT
ED

A.

That is correct, although we are I
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1

think claiming that West Face was part of a

2

conspiracy, whether they sold short or not.

3

193

Q.

I understand that.

I just want to

4

make sure we are clear what are the predicate facts

5

giving rise to it, and West Face's 2014/15 short

6

sales are predicate facts for the Veritas action,

7

not for the current action; correct?

8

A.

9

MR. DEARDEN:

Yes.
Well, wait a second.

10

Before you said "relief" and understand that the

11

predicate fact -- I mean, the actions of Mr. Boland

12

and West Face regarding the 2014 and 2015 shorts

13

are factually relevant in the conspiracy action.

14

guess I am objecting, Mr. Milne-Smith, to the way

15

you have put it with predicate fact only relating

16

to the Veritas action and not the current action.

17
18

RE
DA
62CT
ED

I

BY MR. MILNE-SMITH:
194

Q.

Okay, well, I have the witness's

19

answers.

20

internal chain of West Face emails from early

21

December 2014 about a report that they were

22

preparing on Callidus, and you will see from the

23

title of the document in the top left-hand corner

24

there is a production number of "WFV" and then a

25

string of numbers.

Document number 17, please.

This is an

I take it you would agree with
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1

I take it you have no evidence to the

2

contrary of what Mr. Copeland has sworn here?

3
4

206

A.

No.

Q.

Okay, could we go to document 19,

5

please.

6

Ben Dummett at the Wall Street Journal on December

7

12th, 2014, and this was also attached to your

8

conspiracy affidavit.

9

an excerpt from an affidavit sworn by Craig Boyer

10

So this is an email from Greg Boland to

The first email here is just

of Callidus; correct?

11

A.

12
13

Yes, but I don't have the context.

Is this in connection with the receivership of XTG?
207

Q.

I don't know.

This was something

14

that Craig Boyer swore and Greg Boland sent to Ben

15

Dummett.

16

this is an affidavit of Craig Boyer who was the

17

Vice President of Callidus Capital at the time?

All I am asking you to accept is that

18

A.

19
20

208

209

23

Q.

No, it is an excerpt.

A.

It is an excerpt, okay.

Q.

This was in your affidavit as

A.

Yes.

Q.

-- 52.

Exhibit --

24
25

But is this -- is this the whole

of the affidavit?

21
22

RE
DA
67CT
ED

210
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A.

Okay, got it.

Q.

And all this is is a two-page

3

excerpt from an affidavit sworn by Craig Boyer;

4

correct?

5
6

212

A.

Yes.

Q.

And the affidavit that Mr. Boyer

7

swore was, to your knowledge, a public document

8

filed in a public court file?

9
10

213

A.

Yes.

Q.

And as we discussed previously in

11

connection with Callidus providing things to the

12

media, there is nothing wrong with Mr. Boland

13

providing Mr. Dummett with a publicly filed court

14

document of Callidus; correct?

15
16

214

A.

No, there is not.

Q.

And the next page, if we just flip

17

past the blue page to the next attachment, this is

18

an email --

19

MR. DEARDEN:

Mr. Milne-Smith, I want

20

to take under advisement whether that Boyer

21

affidavit was in fact filed in a court file, or can

22

you tell me that you know that as a fact, in which

23

case I'll accept what you say.

24
25

RE
DA
68CT
ED

BY MR. MILNE-SMITH:
215

Q.

Okay, if you have any evidence to
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1

the contrary, please let me know by way of

2

undertaking.

3

U/T

MR. DEARDEN:

4
5

Okay.

BY MR. MILNE-SMITH:
216

Q.

So we are now at page 4 of the

6

document.

7

Mr. Dummett on December 9, 2014, and this

8

attaches -- there is a link to a Duff & Phelps

9

website, and there is also a reference to an

It is another email from Mr. Boland to

10

attachment, and Xchange Technology PDF.

11

would agree with me that what Mr. Boland has done

12

here is sent Mr. Dummett a password-protected

13

two-page PDF about Xchange Technology; is that

14

correct?

15

A.

16

question?

17

Ben Dummett.

18

217

So you

Is that a -- sorry, is that a

It appears to me that he sent a link to

Q.

Yes, and then there is also an

19

attachment, and this was all in your affidavit, but

20

just to refresh your recollection, could we bring

21

up document 20 as well.

22

attachment --

23

A.

24
25

RE
DA
69CT
ED

So this was the

Okay, thank you.

Thank you, that

is why I was getting confused.
218

Q.

Okay, no, that is no problem.
neesonsreporting.com
416.413.7755

Catalyst v West Face et al.
James Riley on 10/26/2020

1

253
So I take it, Mr. Riley, you have no

2

evidence that this two-page attachment was

3

distributed by Mr. Dummett to anybody else?

4
5

219

A.

I do not know.

Q.

And, Mr. Dearden, going back to

6

the earlier advisement you gave, or Mr. Moore

7

perhaps, I can't remember, my understanding is that

8

these two documents we have been looking at, 19 and

9

20, were produced by West Face only in the Veritas

10

action and that Catalyst or Callidus did not obtain

11

it from any other source; correct?

12

U/A

13

answers; we'll give you the same undertaking or

14

advisement as before.

15
16

MR. MOORE:

We'll give you the same

BY MR. MILNE-SMITH:
220

Q.

And then if we go back to document

17

19, and scrolling through to the next email that is

18

part of this Exhibit, so this is another email on

19

December 12, 2014, from Mr. Boland to Mr. Dummett,

20

and it attaches excerpts from the receivership

21

application of Xchange.

22

forward, you can see that.

23

Riley?

24
25

RE
DA
70CT
ED

221

If you could just scroll
So you see that, Mr.

A.

Yes, I do.

Q.

And you would agree with me that
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1

there is nothing wrong with providing excerpts from

2

a public receivership application to Mr. Dummett?

3
4

222

A.

That is correct.

Q.

And, Mr. Dearden, if you have any

5

evidence to the contrary that this is anything

6

other than excerpts from the receivership

7

application of Xchange which were publicly filed,

8

will you please let me know?

9

U/T

10
11

MR. DEARDEN:

Will do.

BY MR. MILNE-SMITH:
223

Q.

And then going back to page 6 of

12

this document, the covering email, so Mr. Boland

13

says:

14

"Best part is the part with the

15

red exclamation point.

16

that the loan is $40mm and there is

17

only $30mm assets of which $10mm is

18

intangible."

19

So just take that in, Mr. Riley, and I

It means

20

am going to take you to the point in the document

21

that shows that this is an accurate summary of the

22

receivership application.

23

RE
DA
71CT
ED

If you go to page 14 of this document,

24

so you will see here a red exclamation mark and

25

yellow highlighting.

As I indicated before, these
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1

were on the original productions.

2

highlighting.

3
4

224

A.

Uhm-hmm.

Q.

So it says:

5

This is not my

"The book value of its current

6

liabilities (approximately $46

7

million) [...]"

8

So that is actually even higher than

9

the 40 million.

10

"[...] significantly exceeds

11

the book value of its assets

12

(approximately $30 million,

13

including approximately $10 million

14

of intangible and other assets

15

[...])"

16

So, Mr. Boland, with the exception of

17

the difference between 40 and 46 million, has

18

accurately stated what this receivership

19

application indicates; correct?

20
21

225

A.

Yes.

Q.

And there is nothing wrong with

22

making factual statements about Callidus's public

23

court filings; correct?

24
25

RE
DA
72CT
ED

226

A.

Correct.

Q.

If we go to the next email, which
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1

is at page 16 of this document, so this provides a

2

link to and then excerpts the MD&A of another XTG

3

lender that ranked behind Callidus; do you see

4

that?

5
6

227

A.

Yes, I do.

Q.

And Mr. Boland states that this

7

other lender wrote their investment down to zero,

8

and you are not aware of any evidence to the

9

contrary, and in fact, that is consistent with the

10

yellow highlighting which is what Mr. Boland had

11

done; correct?

12

A.

Yes.

Q.

And he --

A.

And sorry, the yellow highlighting

13

228

14
15
16

in this document is Mr. Boland's?
229

17
18

230

19

Q.

Correct.

A.

Thank you.

Q.

And again, there is nothing wrong

A.

No.

Q.

Page 18, this is an excerpt from

with that?

20
21

231

22

XTG's publicly filed financials, and Mr. Boland is

23

perfectly entitled to send Ben Dummett excerpts

24

from a public company's public filings; correct?

25

RE
DA
73CT
ED

A.

Sorry, whose public filings are
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2
3

257

238

A.

Yes, I see that.

Q.

Okay, and so if we go back to the

4

email, Mr. Boland has attached the earnings call

5

transcript and he has asked a question of

6

Mr. Dummett, whether it is misleading to describe

7

all loans as performing.

8

there is nothing wrong with sending a public

9

document like an earnings call transcript and

10

And you would agree that

asking a question?

11
12

239

13

A.

There is nothing wrong with that.

Q.

All right.

A.

Although it is missing -- there is

14

some context.

15

was aware of how the cash sweep worked on our loans

16

and also the guarantee arrangements on XTG.

17

RE
DA
75CT
ED

240

Q.

I am not sure whether Mr. Dummett

So if you could go back to

18

Mr. Copeland's affidavit, which is document C, and

19

page 11, paragraph 32, you will see the highlighted

20

portion.

21

involvement in the August 2017 Wall Street Journal

22

article that is at the heart of this proceeding.

23

He had no access to -- that Mr. Copeland had no

24

access to Mr. Dummett's files or communications

25

with him.

This indicates that Mr. Dummett had no

Do you have any evidence to the
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contrary?

2
3

241

4

A.

I do not.

Q.

And --

MR. DEARDEN:

5

him yet.

6
7

258

We haven't cross-examined

You know that, right.
BY MR. MILNE-SMITH:

242

Q.

That is fine.

We'll see what

8

happens in cross-examination.

9

Mr. Riley, you have no evidence to the contrary of

10

But at this moment,

what Mr. Copeland has stated here; correct?

11
12

243

A.

I do not.

Q.

And in fact, you have no evidence

13

that these emails with Ms. McNish and Mr. Dummett

14

that we have just been looking at had anything to

15

do with any of the reporting that went into the

16

2017 Wall Street Journal article; correct?

17
18

244

A.

Not at this time.

Q.

You have no evidence that any of

19

these emails Mr. Boland sent to either Mr. Dummett

20

or Ms. McNish, you have got no evidence they were

21

passed on to any of the guarantors who were parties

22

to this proceeding?

23
24
25

RE
DA
76CT
ED

245

A.

I do not know.

Q.

You have no evidence that they

were passed on to any whistleblower like
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Mr. Anderson or Mr. Levitt; correct?

2
3

246

4

A.

I do not know.

Q.

And you have no evidence that they

were passed on to any short-seller; correct?

5
6
7

259

A.

Sorry, could you please repeat the

Q.

You have no evidence that these

question?
247

8

emails to Mr. Dummett or Ms. McNish were passed on

9

to any short-seller; correct?

10
11

248

12

A.

I do not know.

Q.

Okay, why don't we take the

morning break here.

13

A.

14
15

I was going to ask the same thing,

probably for the same reason.
Q.

It's 11:30 on the dot.

16

A.

Thank you.

17

MR. MILNE-SMITH:

249

18

So we'll reconvene at

11:45?

19

MR. DEARDEN:

20

-- RECESSED AT 11:31 A.M.

21

-- RESUMED AT 11:45 A.M.

22

BY MR. MILNE-SMITH:

23

RE
DA
77CT
ED

250

Q.

Yes.

So, Mr. Riley, the next document

24

we have up here is number 21, and this is Exhibit

25

57 to your conspiracy affidavit.

This is an email
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Q.

Right, but my question is do you

2

have any evidence to the contrary, and sitting here

3

today, you can't point me to any evidence to the

4

contrary?

5

U/A

6

that under advisement.

7

Well, why don't we take

All right.

And

Mr. --

9

MR. MOORE:

10

We'll take that question

under advisement.

11
12

MR. MOORE:

MR. MILNE-SMITH:

8

BY MR. MILNE-SMITH:
261

Q.

And, Mr. Riley, you would agree

13

with me that as a general proposition, there is

14

nothing wrong with researching the loan book of a

15

public company from public sources?

16

A.

If they are from public sources

17

with no other information coming from non-public

18

sources.

19

RE
DA
81CT
ED

262

Q.

Correct.

And again, you have no

20

evidence of West Face obtaining any information

21

about Callidus's loan book from non-public sources;

22

correct?

23

A.

24

some of the names on here.

25

surprised by some of the names that are on here and

No, although I am surprised to see
I have always been
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where the public source would have been.
263

Q.

Well, I will direct you then, if

3

you want to satisfy your curiosity, to the

4

affidavit of Tony Griffin sworn in I believe March

5

2015 in the Glustein motion, but that is just to

6

assist you in that regard.

7

there now.

8
9
10

We don't need to go

A.

Sorry, whose affidavit was that

Q.

Tony Griffin.

A.

Tony Griffin, thank you.

Q.

Now, again, and I think Mr. Moore

again?
264

11
12

265

13

has been taking these questions under advisement,

14

but I am going to ask the same question for this

15

document, either 21 or 22, and they are the same

16

thing just with or without the attachment.

17

documents were produced in the Veritas action and

18

not in the Wolf Pack action, and Catalyst did not

19

obtain them from any other source; correct?

20

U/A

21

those two questions in the same way as we have

22

undertaken or taken under advisement previously.

23
24
25

RE
DA
82CT
ED

MR. MOORE:

These

Well, we will answer that,

BY MR. MILNE-SMITH:
266

Q.

That is fine.

And am I correct,

sir, that Catalyst and Callidus are pursuing relief
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1

and exchanging information about

2

Catalyst and Callidus."

3

First of all, you would agree with me,

4

based on what you told me earlier about Catalyst

5

and Callidus's own practices, that provided they

6

are exchanging true information, there is

7

absolutely nothing wrong with individuals

8

collecting and exchanging information about

9

Catalyst and Callidus; fair?

10
11

327

12

A.

Yes.

Q.

So let's start looking at the

individual documents.

13

A.

Number 28 is Exhibit 64.

May I ask, are you going to do the

14

exhibits in this order that have different numbers?

15

Is that how you are going to proceed?

16

328

Q.

I am not going to promise you

17

that.

18

may or may not follow what is in your affidavit.

I have organized it in my own way, and it

19

A.

Could I just take a moment.

20

Marco, could you try and keep track of these

21

exhibits?

22

so that we can -- just to make sure we have got the

23

same exhibits, that's all.

24
25

329

RE
DA
100CT
ED

So you want my Exhibits 64 to 72, just

Q.

That is fine.

We'll have it all

up on the screen in any event.
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So this document 28 is Exhibit 64, and

2

this is a voicemail message -- or I should say it

3

is an email to Mr. Voorheis presumably from his

4

assistant indicating that Vincent Mercier, my

5

partner at the Davies firm, called about Callidus

6

and West Face; correct?

7
8

330

9

A.

Yes.

Q.

And I take it, Mr. Riley, to state

the obvious, you have no idea what they discussed

10

about Callidus; correct?

11
12

331

A.

I do not.

Q.

And of course, there is nothing

13

wrong with discussing a public company in and of

14

itself; correct?

15
16

332

A.

No.

Q.

And tab 29, this is Exhibit 65.

17

So if you scroll down to the bottom on this first

18

page here, you will see that Mr. Baumann, a

19

Defendant in this case, appears to send an

20

unsolicited email to Yu-jia Zhu, who was the Vice

21

President of West Face at the time on October 7,

22

2015, and he introduces himself saying:

23

RE
DA
101CT
ED

"We met during presentations

24

regarding White Swan."

25

And that was Mr. Baumann's business.
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And then he sends Mr. Zhu some

2

information about Callidus.

3

with sending information about Callidus; correct?

4

A.

5
6

There is nothing wrong

Well, there is some opinions that

he expresses in there that I would question.
333

7

Q.

Okay.

And all Mr. Zhu does is

say:

8

"Thank you for the email and

9

information."

10

And he says that he will pass it along

11

to Greg Boland.

12

on Callidus; is that correct?

13
14

334

15

He offers no commentary whatsoever

A.

That is correct.

Q.

And so there is nothing wrong with

receiving that information from Mr. Baumann?

16
17

335

A.

No.

Q.

And if we go to page 3, just after

18

the blue sheet, so in this email Mr. Baumann

19

forwards to Mr. Zhu an email that he says was sent

20

to his executive assistant which relates to

21

Callidus borrowers?

22
23

RE
DA
102CT
ED

336

A.

Yes.

Q.

You would agree with me there is

24

no indication in this email or anywhere else that

25

Mr. Zhu replied to or did anything with this email;
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correct?

2
3

Not to me, no.

Q.

For example, it doesn't say that

337

A.

4

I'll pass it on, like it did on the one we just

5

looked at?

6

A.

7
8

This would be material non-public

information.
338

9

Q.

That is not my question, sir.

A.

I understand your question, and

My

question --

10
11

the answer is there is nothing to indicate that it

12

was passed on.

13

339

Q.

Okay.

So you have no way to know

14

what Mr. Zhu did with this.

15

might have just immediately deleted it?

16
17

340

For all you know, he

A.

I don't know Mr. -- I don't know.

Q.

Document 30.

This is Exhibit 66.

18

This is Mr. Griffin of West Face sending Bruce

19

Langstaff a public court filing about Fortress

20

Resources, and if you scroll over to the third

21

page, you will see that this is a U.S. Bankruptcy

22

Court in Kentucky filing?

23
24
25

RE
DA
103CT
ED

341

A.

Yes, I see it.

Q.

And you would agree with me there

is nothing wrong with Mr. Griffin sending
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Mr. Langstaff a public court filing?

2
3

342

A.

No.

Q.

Document 31.

This is a 2015 email

4

from Roger Simard.

5

for Bluberi and later at some point he ceased being

6

Bluberi's lawyer after Callidus took it over and he

7

started being the lawyer for the principal of

8

Bluberi, Mr. Duhamel.

9

A.

I understand he was a lawyer

Do you know who Mr. --

As I recall, Dentons, including

10

Mr. Simard, acted for both Duhamel and Bluberi

11

during the CCAA proceedings.

12

343

Q.

Okay, thank you.

And this email

13

appears to be Mr. Simard on behalf of Bluberi

14

soliciting a potential investment from West Face in

15

Bluberi in 2015; is that correct?

16
17

344

18

A.

Yes.

Q.

And there is nothing wrong with

A.

No.

Q.

And document 32.

that?

19
20

RE
DA
104CT
ED

345

This is Exhibit

21

71.

22

circulates an analyst report on Callidus from

23

Canaccord Genuity to a list of undisclosed

24

recipients that includes Tony Griffin at West Face.

25

There is nothing wrong with Mr. Langstaff doing

This is an email where Mr. Langstaff
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1

meetings where investors participate so their names

2

come up at that time.

3

357

4

Q.

Do Catalyst or Callidus ever send

anything out with bcc's?

5

A.

6
7

Oh, I'm sure we use bcc's, but I

can't think of a particular case.
358

Q.

So the fact that you use them

8

then, you are familiar with the notion that it can

9

be a tool used to respect the privacy of the

10

recipients so that you are not telling everybody on

11

the list who everybody else is?

12

with that as a common business communications

13

practice?

14
15

359

You are familiar

A.

I will take that as a given.

Q.

Okay.

Let's go to document 33,

16

please.

17

affidavit.

18

article from Canada NewsWire about Berkley Capital

19

Management buying some shares of Callidus; do you

20

see that?

21
22
23
24
25

RE
DA
109CT
ED

360

This is Exhibit 68 to your conspiracy
So Mr. Boland sends Mr. Langstaff an

A.

Yes.

Q.

And then Bruce Langstaff responds

with a question mark, and Mr. Boland says:
"You would think he learned his
lesson on bear Stearns."
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And Mr. Langstaff says he is:

2

"Happy to have shorted him some

3

of his stock."

4

So you would agree with me that this is

5

evidence that Mr. Langstaff apparently shorted

6

Callidus at some point in late 2015; correct?

7

A.

I actually don't understand what

8

Mr. Langstaff meant by that, and I have tried to

9

puzzle through it.

10

361

Q.

But it is certainly not evidence

11

of West Face doing any short-selling at the time in

12

question; correct?

13
14

362

15

A.

I can't say one way or the other.

Q.

And --

A.

I don't know the -- "Happy to have

16

shorted him some of his stock", I don't know what

17

that is in connection with.

18

that communication.

19

363

Q.

I don't understand

That is fine.

All Mr. Boland has

20

done is provided a public press release or article

21

of some kind to Mr. Langstaff; correct?

22
23

RE
DA
110CT
ED

364

A.

Yes.

Q.

And there is nothing wrong with

24

that, of course, as we have already established;

25

correct?
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A.

Correct.

Q.

And document 34.

This is an email

3

from Mr. Boland to Mr. McFarlane -- sorry, first

4

from Mr. McFarlane to Mr. Boland, and then there

5

are a couple of replies.

6

that they planned to speak by telephone; correct?

7
8

366

9

A.

Yes.

Q.

Of course, there is nothing

speaking on the telephone; correct?

11

A.

12

It depends on what they

communicate on the phone.
367

14

Q.

And of course, you don't know what

they said on the phone; correct?

15
16

All this indicates is

inherently wrong with Mr. McFarlane and Mr. Boland

10

13

368

17

A.

No, we do not.

Q.

So you can't say that they did or

discussed anything improper; correct?

18

A.

I don't know.

We would have to

19

have communications with McFarlane and with Boland

20

to know that.

21

369

Q.

Well, you'll get a chance to

22

cross-examine them.

23

this document, and --

24
25

RE
DA
111CT
ED

If we could go to page 3 of

MR. DEARDEN:

What document number is

this, Matt?
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the years ended December 31, 2015 and 2014, okay?

2
3

375

A.

Yes.

Q.

So this email consists, I mean it

4

is fair to say, of Mr. McFarlane providing his

5

observations based on Callidus's public disclosure;

6

correct?

7

A.

8
9

Well, I think it is a footnote to

the financial statements for 2015.
376

10
11

377

12

Q.

Right, my --

A.

I believe that is what that is.

Q.

Sorry, say that again?

A.

That the in quotes portion is from

13

the subsequent event footnotes to the December 31,

14

2015 financial statements.

15

378

Q.

Okay, thank you for clarifying

16

that.

17

the substance of what Mr. McFarlane says which you

18

can raise with Mr. McFarlane, there is nothing

19

wrong with Greg Boland simply receiving this email?

20

My only point is that, without getting into

A.

21
22

RE
DA
113CT
ED

On its face, no, but I wonder why

he is sending that information to Greg Boland.
379

Q.

You appreciate, sir, that when a

23

company like Catalyst or Callidus sues a whole

24

bunch of different people, that those various

25

Defendants may have a perfectly legitimate interest
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1

in speaking with each other about their common

2

interests and their defences to the ongoing

3

litigation?

4
5

380

You accept that?
A.

I do not.

Q.

So your position, and let me just

6

make sure I have got this clear for the record,

7

your position is that it is improper inherently for

8

Defendants in multiple actions brought by a common

9

Plaintiff, it is improper for those Defendants to

10

speak to each other about the ongoing litigation in

11

and of itself?

12

A.

My answer to that is that you have

13

to look at the purpose of the communication.

14

its face, I do not understand why Greg Boland would

15

be speaking to Jeff McFarlane about XTG.

16

insolvency case relating to Catalyst and the other

17

actions related primarily to Catalyst.

18

381

19

Q.

You are aware --

A.

The Moyse action, and the

VimpelCom action, and Veritas did relate to

21

Callidus.
382

Q.

On

XTG is an

20

22

RE
DA
114CT
ED

You are aware, sir, that this is

23

in December -- this is March 31, 2016.

24

time, Catalyst and Callidus had sued Mr. Boland in

25

the Veritas action?

By this
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the subject matter of the Veritas action was XTG?

2
3

387

4

A.

Sorry, please repeat the question.

Q.

You are aware that part of the

subject matter of the Veritas action was XTG?

5

A.

6
7

But I am -- if you tell me that is

what is in the pleadings, I will accept it.
388

Q.

Okay, well, what is in the

8

pleadings is the West Face research report, and the

9

West Face research report includes an analysis of

10

XTG; do you accept that?

11

A.

12
13

that.

Again, I have no precise memory of

I will take you at your word.

389

Q.

Okay, thank you.

And that being

14

the case, it is perfectly reasonable for Mr. Boland

15

to be interested in information about XTG; correct?

16

A.

17
18

I am not sure that Mr. McFarlane

would be a good source.
390

Q.

Well, that is again not the

19

question.

20

interested in information about XTG; correct?

21
22

391

It is reasonable for Mr. Boland to be

A.

Yes.

Q.

And Mr. McFarlane is providing him

23

with information and then his opinion about XTG;

24

correct?

25

RE
DA
116CT
ED

A.

Could you scroll up -- or scroll
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A.

I'm sorry, I am trying to read --

2

I apologize, I shouldn't be reading while you are

3

asking the question.

4

question again.

5

397

Q.

Could you please ask me the

Mr. Boland, as a Defendant in a

6

lawsuit that raises questions or makes allegations

7

about West Face's analysis of XTG, it is reasonable

8

for Mr. Boland to be interested or want to gather

9

information and opinions about XTG; correct?

10
11

398

A.

Yes.

Q.

Document 35.

This is Exhibit 70

12

to your conspiracy affidavit.

13

from March 2016 about an unrelated investment by

14

Catalyst, so unrelated to Callidus, and it appears

15

in a publication called Streetwise on March 8,

16

2016, and Mr. Langstaff forwards it without comment

17

to Mr. Boland; do you see that?

18
19
20

399

RE
DA
118CT
ED

It is an article

A.

Yes.

Q.

And Mr. Boland offers an opinion

saying:

21

"I have" -- and I suspect that

22

is a typo and it is supposed to say

23

"I have not seen" -- "that kind of

24

rebuke in a while."

25

And that is all he says.

Do you see
neesonsreporting.com
416.413.7755

Catalyst v West Face et al.
James Riley on 10/26/2020

1

404

274
Q.

Okay, let me back away from the

2

magic language that has triggered Mr. Dearden to

3

object there.

4

say he hasn't seen a rebuke like that in awhile

5

because, whether it was true or not, it was in fact

6

a rebuke of Catalyst; correct?

7
8

405

9

It is reasonable for Mr. Boland to

A.

It is a rebuke.

Q.

Document 36.

to your conspiracy affidavit.

This is Exhibit 73
And the first email

10

is just the same document that we just looked at,

11

so we'll skip over that and go to the fourth page,

12

which is a new document.

13

This is Mr. Langstaff sending an email

14

to undisclosed recipients, including Tony Griffin

15

again.

16

West Face -- sorry, as keeping West Face informed

17

of Mr. Langstaff's activities with guarantors and

18

other short-sellers.

19

there is no reference here to --

20

25

You would agree with me that

What paragraph am I on, please, in

my affidavit?
406

23
24

You characterized this in your affidavit as

A.

21
22

RE
DA
120CT
ED

407

Q.

Paragraph 140 of your affidavit.

A.

140?

Q.

Yes, on page 66.

So if you go

over to the next page, at the end of that paragraph
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1

Genuity that is sending around a Globe and Mail

2

article about Callidus, and then Mr. Langstaff

3

forwards that without any communication whatsoever,

4

without any editorializing or comment to a list of

5

undisclosed recipients that includes Mr. Panet at

6

West Face; do you see that?

7

A.

Sorry, I am just looking at who

8

this was to.

9

or Valentina and Jason, okay, I see it.

10

417

So it went to Bruce, Jason, Kalyk --

Q.

So all this is is Mr. Langstaff

11

forwarding a Canaccord Genuity email chain about a

12

Globe and Mail article to a list of undisclosed

13

recipients that includes Mr. Panet; correct?

14
15

418

A.

Yes.

Q.

And there is nothing wrong with

16

Mr. Panet receiving a copy of a Globe and Mail

17

article about Callidus; correct?

18
19

419

A.

No.

Q.

And there is nothing in here that

20

indicates Mr. Panet was aware of who the other

21

undisclosed recipients might have been; correct?

22
23

420

RE
DA
125CT
ED

A.

That is correct.

Q.

And you are not aware of any

24

evidence, period, anywhere in the record that

25

Mr. Panet was aware of who the other undisclosed
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A.

Not that I can recall.

Q.

And --

4

U/T

5

undertaking as well.

6
7

MR. MOORE:

We'll take that by way of

BY MR. MILNE-SMITH:
422

8

Q.

That is fine.

Document 37,

please.

9

MR. DEARDEN:

10

And just for the record,

Mr. Milne-Smith, it was a bcc to Philip Panet.

11

MR. MILNE-SMITH:

12

MR. DEARDEN:

13

Yes.

That is Exhibit 73 that

you were referencing.

14
15

BY MR. MILNE-SMITH:
423

Q.

So document 37 is Exhibit 74 to

16

your conspiracy affidavit.

17

email is from Tony Griffin and it appears to be

18

sent to Mr. Langstaff because he is who replies,

19

and he appears to be commenting on the latest

20

Callidus earnings release; do you see that?

21
22

126

recipients might have been?

2
3
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424

So this, the first

A.

Yes.

Q.

And he says that there is a 23

23

million write-off in Q4 and a complete write-off of

24

100 million on Xchange that they defer to March of

25

this year while calling 100 million under the
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1

asking you as a general matter, there is nothing

2

wrong with receiving an unsolicited email from

3

somebody; correct?

4

A.

5
6

I don't know whether it was

solicited or not.
450

7

Q.

Okay, you have no evidence on that

one way or another; correct?

8
9

No, we do not.

Q.

Okay.

451

A.

Document 38.

This is

10

Exhibit 91 to your affidavit, your conspiracy

11

affidavit, and this is going into the other part of

12

171(d) that we just looked at which is the - just

13

let me refresh my own recollection - which is Panet

14

and Levitt corresponding on the XTG loan.

15

just have to set that up a little bit, okay, so you

16

have the proper context.

17

A.

So I

Sorry, could I just read it for a

18

second and could you scroll down?

19

to -- I know this email, but I just want to have

20

the context for it.

I just want

21

[Witness reviews document.]

22

Okay, sorry, you can go back up.

23

Sorry, if I'm using the wrong term "up" or "down",

24

let me know.

25

RE
DA
133CT
ED

452

Q.

That is fine.
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Boland said to Mr. Levy.
470

Q.

I am not asking that.

I am asking

3

what this email is doing and Mr. Panet correctly

4

stating the record and denying wrongdoing by

5

Catalyst; correct?

6

A.

Well, it says it would be

7

difficult to do, and he was not aware, so it was

8

unknown to him and it would be difficult to do, but

9

he did not say that it did not happen.

10

471

Q.

Okay, that is fair.

So let's take

11

this one step at a time.

12

that, to his knowledge, he is not aware of any

13

wrongdoing in respect of Catalyst --

14

MR. DEARDEN:

Mr. Panet is indicating

The document does not say

15

that, Mr. Milne-Smith.

16

"wrongdoing", but maybe I am not seeing the screen

17

properly.

18
19

I don't see the word

BY MR. MILNE-SMITH:
472

Q.

Well, I am trying to get to the

20

import of the document, and I think, Mr. Riley,

21

that this should be pretty clear to you here.

22

RE
DA
139CT
ED

Would you agree with me that the import

23

of Mr. Levy's email reporting on his call with Mr.

24

Boland was that Catalyst had done something

25

improper by moving the Xchange loan from one
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1

Catalyst fund to the other?

2

was implying; correct?

3
4

473

That was what Mr. Levy

A.

That is correct.

Q.

And Mr. Panet is saying that

5

contrary to that, he is in fact aware of no

6

information that Catalyst did that thing that

7

Mr. Levy implied was wrongful; correct?

8
9

474

A.

That is correct.

Q.

Just to close out this point, if

10

you go back to the affidavit, tab B, the conspiracy

11

affidavit at -- so that was -- and just for the

12

record so we have it all, that was Exhibit 99 to

13

your affidavit that we were looking at, and you

14

will see that Exhibit 99 is attached at paragraph

15

171(d), so that is the one we were just looking at

16

from Mr. Panet to Mr. Levitt.

17

And you characterize this in paragraph

18

171 as being an example of a document

19

"demonstrating the conspirators' coordinated

20

efforts to file complaints against Catalyst and

21

Callidus."

22

was in fact not doing anything of the sort in

23

Exhibit 99?

24
25

RE
DA
140CT
ED

You would agree with me that Mr. Panet

A.

I am not sure I agree with that.

I think it shows a degree of interaction that is
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relevant.
475

Q.

No, that is not my question, sir.

3

The question isn't whether there was interaction.

4

The question is whether that email demonstrated

5

Mr. Panet coordinating efforts to file complaints

6

against Catalyst and Callidus.

7

with me that, if anything, Mr. Panet was doing

8

exactly the opposite?

9

A.

You would agree

I would say I would have to go

10

back to your Schedule B and not understanding why

11

the communications relating to their interaction on

12

the filing with the OSC was privileged.

13

476

Q.

No, sir, that has nothing to do --

14

this has nothing to do with Schedule B.

15

Exhibit 99 which you attached --

16
17

477

This is

A.

Yes.

Q.

-- and that email you attached as

18

Exhibit 99.

19

officer of the court.

20

this company for a number of years.

21

smart individual, and you can answer this simple

22

question.

23

RE
DA
141CT
ED

Sir, you are a lawyer and you are an
You have been an officer of
You are a very

Mr. Panet in that email in which he

24

said he was aware of no evidence of the thing

25

Mr. Levy had characterized as wrongdoing, in so
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1

doing Mr. Panet was not in fact demonstrating a

2

coordinated effort to file complaints against

3

Catalyst and Callidus.

4

opposite.

5

correct?

He was doing just the

You can admit that simple point;

6

A.

7

yes, you could infer that.

8

In the context of that one email,

MR. MILNE-SMITH:

9

Okay.

o'clock.

11

-- RECESSED AT 1:07 P.M.

12

-- RESUMED AT 2:00 P.M.

13

BY MR. MILNE-SMITH:
478

Q.

15

document 43.

16

to.

Julia, if you could please pull up
That is the next one we'll be going

17

MR. DEARDEN:

18

BY MR. MILNE-SMITH:

19

479

20
21
22

Why don't we

take the lunch break there and we'll come back at 2

10

14

RE
DA
142CT
ED

What Exhibit is it, Matt?

Q.

It is Exhibit 171.

A.

What page number in the affidavit,

Q.

I don't know.

please?
480

I know what exhibit

23

it is, but I am not looking at the text of the

24

affidavit at this point.

25

MR. DEARDEN:

It's Exhibit 171.
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482

Q.

Yes, 171.

A.

Thank you.

Q.

So, Mr. Riley, I have asked you to

5

pull up -- well, I have pulled up on the screen

6

document 43 of our examination brief.

7

Exhibit 171 to your conspiracy affidavit.

It is

8

So you would agree with me that this is

9

an email from Philip Panet to Bruce Livesey sending

10

various documents and internet links about Mr.

11

Glassman's personal life?

12

A.

It appears to be -- that appears

13

to be, based on the attachment, based on the

14

description of the attachment.

15

483

Q.

Right, sorry, if you flip forward

16

to page 3, I'm sorry.

17

highlighted text there, Mr. Riley?

18
19

484

Can you see the whole

A.

Yes, I can.

Q.

Okay, good.

So you would agree

20

with me that this email contains no criticism of

21

Mr. Glassman?

22

RE
DA
143CT
ED

A.

Although it was not critical, I am

23

curious as to why he would be providing that

24

information to Bruce Livesey who at that stage I

25

think he was writing an article about us or an
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article about West Face and Catalyst.
485

3

Q.

And you would agree there is

nothing about Callidus in this email?

4

A.

5
6

no.

There is nothing about Callidus,

It is just Catalyst.

486

Q.

And there is nothing unlawful or

7

improper about providing a reporter with public

8

information about a public figure; correct?

9
10

487

A.

That is correct.

Q.

And you see in the highlighted

11

reference where Mr. Panet refers to withholding,

12

quote, "difficult" but irrelevant information?

13

A.

"Not really very relevant", I see

14

the reference, but I don't know what the material

15

was.

16

488

17

Q.

So you haven't reviewed the

attachments that Mr. Panet provided?

18
19

489

20

A.

To the best of my memory, no.

Q.

Okay, so there is --

A.

No, I must have because it is an

21

attachment, but whether I remember it or not, I do

22

not recall.

23
24
25

RE
DA
144CT
ED

490

Q.

Okay, well --

A.

I think that is an attachment to

my affidavit.
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BY MR. MILNE-SMITH:
503

Q.

Okay.

Could you go to the

5

affidavit, the conspiracy affidavit, tab B, please,

6

and paragraph 149.

7

A.

8

MR. DEARDEN:

9

THE DEPONENT:

Which affidavit is this?
The conspiracy action.
140?

10

MR. DEARDEN:

11

BY MR. MILNE-SMITH:

12

504

Q.

149?

Yes.

Here you refer to the fact that

13

the guarantors approached me for a referral to U.S.

14

counsel and that I gave them a name of an

15

individual in the United States.

16

accept that providing a referral when asked for one

17

is not wrongful activity by West Face?

18
19

505

I trust you

A.

In and of itself, no.

Q.

Document 47, please.

This is

20

Exhibit 105 to your affidavit, and Mr. Boland

21

provides Bruce Langstaff with a link to a Dropbox

22

containing Callidus's filings on the Esco Marine

23

matter.

24

providing public court filings?

25

RE
DA
151CT
ED

I take it there is nothing wrong with

A.

And the answer is no, but it
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1

depends again on what the context of why he is

2

producing it to Bruce Langstaff.

3

506

Q.

Again, I am just asking about

4

these individual actions and these individual

5

documents.

6

someone with public court information, which we

7

have seen already Catalyst itself does, not just to

8

individuals but to the media even; correct?

9

11

Well, as to this, there is nothing

wrong with producing it.
507

12
13
14

There is nothing wrong with providing

A.

10

Q.

Okay.

A.

Or sorry, providing it, I

Q.

Document 48, please.

apologize.
508

This is

15

Mr. Panet sending Mr. Levitt a filing in the

16

Catalyst litigation.

17

that by Mr. Panet?

18

BY MR. MILNE-SMITH:
509

22
23

25

Which exhibit number is

that?

20

24

Again, nothing wrong with

MR. DEARDEN:

19

21

RE
DA
152CT
ED

Q.

Exhibit 112.

Thank you.

A.

Sorry, can you just read who it is

Q.

It is going from Mr. Panet to

going to?
510
Mr. Levitt.

Mr. Levitt then forwards it on to a
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1

whole bunch of people, but Mr. Panet only sent it

2

to one person.

3

A.

4
5

Okay, that is what I wanted to --

that is what I was trying to follow, thank you.
511

Q.

Nothing wrong with that; correct?

A.

No.

Q.

And then if you go to page 3, you

6
7

512

8

see the attachment.

9

court filing.

It is a statement -- it is a

And then there is one more document

10

behind this exhibit.

11

Mr. Panet sends Mr. Livesey a complaint that was

12

"filed earlier this week".

13

with sending public court filings?

14
15

It is at page 16.

And

Again, nothing wrong

No.

Q.

Okay.

A.

Sorry, could you go back to what

513

A.

16
17

was behind the blue sheet, the prior document you

18

showed me?

19

514

20

Q.

At page 3, the Minnesota Court

A.

Okay, thank you.

Q.

Document 49, please.

filing?

21
22

RE
DA
153CT
ED

515

This is

23

Exhibit 116.

24

affidavit, unless I say otherwise.

25

email is just correspondence among the guarantors.

And these are always the conspiracy
So the first
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1

There is no involvement of Mr. Boland on this first

2

page.

3

you have to go to the third page of this document.

4

So Mr. Boland sends Mr. Levy the Statement of

5

Defence and Counterclaim by Callidus against Craig

6

Boyer with no commentary.

7

nothing wrong with that?

8
9

516

To see any reference to Boland or Levitt,

There is obviously

A.

Correct.

Q.

And back to page 1, and you will

10

from the highlighted passage Mr. Levy tells the

11

group that "Boland called me today on it"?

12
13

517

14

A.

Yes.

Q.

You obviously don't know the

content of that conversation?

15
16

518

A.

I do not.

Q.

And of course, there is nothing

17

inherently wrongful about two individuals talking

18

about public court filings; correct?

19

A.

20
21

That is correct, but it depends

what the actual tenor of the conversation was.
519

22
23

RE
DA
154CT
ED

520

Q.

Of which you know nothing?

A.

No.

Q.

Document 50.

So in your

24

affidavit, and feel free to pull it up if you want

25

to, at paragraph 171(z) you describe this email
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1

which is Exhibit 119 as Langstaff, Griffin and

2

Boland, quote, "exchanging emails"?

3

A.

4

Sorry, I apologize, Mr.

Milne-Smith, what is the paragraph again?

5

MR. DEARDEN:

6

BY MR. MILNE-SMITH:

7

521

8
9

522

171(z).

Q.

171(z).

A.

Yes, thank you.

Q.

So in fact, what we have here in

10

this Exhibit 119 is not Langstaff, Griffin and

11

Boland exchanging emails plural.

12

from Langstaff to Griffin and Boland; correct?

13
14

523

We have one email

A.

So you want it to say "an email"?

Q.

Well, I would put it to you that

15

an accurate way to put it is that Langstaff sent

16

Griffin and Boland an email; correct?

17
18

524

A.

Yes.

Q.

And all this email does is attach

19

the public results of Pacific Exploration &

20

production, which was a Callidus borrower; correct?

21
22
23
24
25

RE
DA
155CT
ED

A.

No, it was not a Callidus

Q.

Oh, sorry, it was a company with

borrower.
525

which Catalyst had a transaction; correct?
A.

It was a company which Catalyst
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was involved in the restructuring of.
526

3
4
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527

Q.

Okay, yes, sorry for that.

A.

That is okay.

Q.

And Langstaff asks:

5

"You tell me how these numbers

6

go around..."

7

But there is no response from Griffin

8

or Boland; correct?

9
10
11

A.

Not that I see in this email

Q.

Okay, and there is nothing wrong

chain.
528

12

with Mr. Griffin and Boland receiving an email from

13

Mr. Langstaff and not responding to it, surely;

14

correct?

15
16
17
18

A.

No, there is nothing wrong with

Q.

Okay, document 51.

that.
529

MR. DEARDEN:

So, Mr. Milne-Smith, can

19

I just put on the record that when you say "and not

20

responding to it" like it's a fact, the witness

21

just said that he -- well, I should be looking at

22

the realtime -- well, from what he can see from

23

this particular email, but are you saying as a fact

24

that there never was a reply?

25

RE
DA
156CT
ED

MR. MILNE-SMITH:

I am saying I am not
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be relevant; correct?

2
3

A.

Yes.

Q.

So document 51, and this is

532

4

Exhibit 126.

5
6

533

7

A.

Yes.

Q.

So this is Mr. Panet sending to

Mr. Simard and...[inaudible.]

8

MR. DEARDEN:

9

We are having trouble

hearing you, Matt.

10

MR. MOORE:

This paragraph 171 starts

11

out that with referring to examples.

12

line of questioning with these exhibits starts out

13

with a premise that these are examples of

14

documents, so whether it is an exhaustive list of

15

every document, it appears not to be.

16
17

This whole

BY MR. MILNE-SMITH:
534

Q.

Document 51, Exhibit 126,

18

Mr. Panet is providing Callidus's 2015 year-end

19

earnings call transcript to Mr. Simard without

20

commentary; correct?

21
22

535

23

A.

Yes.

Q.

And there is nothing wrong with

A.

No.

Q.

Document 52.

that?

24
25

RE
DA
158CT
ED

536

Safe to say all this
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1

indicates is that Mr. Levitt and Mr. Panet intended

2

to speak; correct?

3

A.

4

MR. DEARDEN:

6

Do you have the exhibit

number, Matt?

7

BY MR. MILNE-SMITH:
537

9
10
11

Sorry, could you scroll down to

what Darryl Levitt wrote?

5

8

Q.

That is Exhibit 128.

A.

Sorry, we don't know from that

what Darryl Levitt wrote?
538

12
13

Q.

Correct.

A.

And this was a production from

West Face?

14

MR. DEARDEN:

15

THE DEPONENT:

Anderson.
Anderson, sorry.

So we

16

don't know what Levitt said in whatever he wrote,

17

so I can't reply as to what Panet is referring to.

18
19

BY MR. MILNE-SMITH:
539

Q.

And you have no evidence that

20

Mr. Levitt and Mr. Panet spoke about anything

21

unlawful or improper?

22
23
24
25

RE
DA
159CT
ED

A.

I do not know what they spoke

Q.

Right, document 53, please.

about.
540

MR. DEARDEN:

Exhibit?
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1

MR. MILNE-SMITH:

2

MR. DEARDEN:

3

BY MR. MILNE-SMITH:

4

541

5

129.

Thank you.

Similarly, this just says that

Boland and Levy intended to speak; correct?

6
7

Q.

542

A.

Yes.

Q.

And there is nothing wrong with

8

that, without knowing the content of the

9

conversation; correct?

10
11

543

A.

Correct.

Q.

In fact, we get a hint of what it

12

might have been about if you go to document 54,

13

which is Exhibit 131.

14

later, and the previous email was April 25th and we

15

are now May 3rd, and Mr. Levy says that they have

16

filed a "recent MSJ", which I take to be a motion

17

for summary judgment, under seal.

18

referred to "lots going on", he may have been

19

referring to preparing his motion for summary

20

judgment; is that a fair inference?

21

A.

22
23

RE
DA
160CT
ED

It looks like one week

So when Levy

I don't want to speculate, and I

don't understand why there is a redaction in this.
544

Q.

Well, if you see from the top, it

24

is because it is a communication between the

25

client, being West Face's principal Mr. Boland, and
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1

counsel is general counsel Philip Panet; do you see

2

that?

3
4

545

A.

I see that now.

Q.

For example, in your Schedule B

5

you have claimed privilege over any number of

6

communications between you and individuals at

7

Catalyst, just as Mr. Panet and Boland have here;

8

correct?

9

A.

I don't know that, but if you --

10

if my counsel confirms that, I will agree with

11

that.

12

U/T

13

is any disagreement on that.

Is that correct?

14
15

MR. MOORE:

We'll let you know if there

BY MR. MILNE-SMITH:
546

Q.

Okay, document 55, Exhibit 133.

16

So if you go to page 2 of this to see the beginning

17

of the email thread, so Mr. Zucker, who I believe

18

at the time was counsel to one of the guarantors,

19

sent me an email asking for electronic copies of

20

filings in the VimpelCom case; do you see that?

21
22
23

A.

I don't see the reference to

Q.

In the --

A.

Sorry, I just can't see it.

Q.

So --

VimpelCom.
547

24
25

RE
DA
161CT
ED

548
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A.

2
3

Oh, okay, yes, now I see it.

is not in Mr. Zucker's email.
549

4
5
6

294
It

It is in your reply.

Q.

That is correct.

I apologize.

A.

It is just I kept looking for it

in Zucker's, but now I see it.
550

Q.

Okay.

And so again, all that I

7

did was send it to Mr. Zucker when he had asked for

8

the publicly filed court materials.

9

correct?

10
11

551

12

You see that;

A.

I see that, yes.

Q.

And this had nothing to do with

Callidus; this was about the VimpelCom litigation?

13
14

552

A.

Yes.

Q.

And there is nothing wrong with

15

providing publicly filed documents to another

16

counsel; correct?

17
18

553

A.

That is correct.

Q.

And if you go back to the first

19

page, you will see that neither I, nor anyone at my

20

firm, nor anyone at West Face was copied on the

21

subsequent correspondence between Mr. Zucker,

22

Mr. Levitt and Mr. Anderson; correct?

23
24
25

RE
DA
162CT
ED

A.

So documents go from you to Zucker

Q.

They go from me to Zucker, and

to Levitt?
554
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then Zucker separately, without my --

2

A.

3

chain.

4

Anderson.

5

555

Sorry, sorry, I was following the

Zucker to Levitt and then Levitt to Nathan

Q.

Yes, and neither I nor anyone at

6

West Face had anything to do with what Mr. Zucker

7

and any subsequent recipients did with that

8

document; correct?

9

A.

10
11

Well, it would depend on what

people knew at the time.
556

12
13

557

Q.

On the face of this email.

A.

On the face of the email, yes.

Q.

Document 56.

14

MR. DEARDEN:

15

MR. MILNE-SMITH:

16

MR. DEARDEN:

17

BY MR. MILNE-SMITH:

18

558

Q.

Exhibit?
This is Exhibit 138.

Thank you.

And this is an email of June 30,

19

2017, where Mr. Boland sends Mr. Langstaff an

20

article by Al and Mark Rosen; do you see that?

21
22

559

A.

Yes.

Q.

And you are familiar with

23

Mr. Rosen as -- certainly Al Rosen is a prominent

24

forensic accountant?

25

RE
DA
163CT
ED

A.

Sorry, Al Rosen?

I am not sure I
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he is not going to give that opinion.

2

MR. MILNE-SMITH:

3

MR. DEARDEN:

4

Okay.

The article speaks for

itself.

5
6

BY MR. MILNE-SMITH:
569

Q.

Okay.

And you would agree with me

7

that there is nothing wrong with sharing this

8

article, of course?

9
10

No.

Q.

Okay, document 57.

570

A.

So you will

11

see there is a cover email here about a meeting

12

between Mr. Boland and Mr. Duhamel, and then over

13

to page 4, the next sort of substance --

14

MR. DEARDEN:

15

What exhibit is this, Mr.

Milne-Smith?

16

MR. MILNE-SMITH:

17

MR. DEARDEN:

18

BY MR. MILNE-SMITH:

19

571

Q.

This is Exhibit 137.

Thank you.

And these are just more emails and

20

all they amount to is the fact that Mr. Boland and

21

Mr. Duhamel intended to meet; correct?

22

reference to what they actually discussed; is that

23

fair?

24
25

RE
DA
166CT
ED

572

There is no

A.

That is correct.

Q.

And again, you obviously know
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was in effect re-submitted by Levitt.
588

3
4
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589

Q.

Right.

A.

That is what I have seen.

Q.

So again, I am not asking you to

5

speculate about what other hypothetical

6

whistleblower submissions could exist.

7

about the entire universe of whistleblower

8

submissions of which you are aware, which you just

9

told me consists of one document which was

If we talk

10

submitted by Anderson and then by Levitt, Boland

11

and West Face do not appear on either of those?

12
13

590

A.

That is correct.

Q.

And so there is in fact no

14

evidence of Mr. Boland or West Face being part of

15

this whistleblower syndicate you described at

16

paragraph 172?

17

A.

That is correct.

Q.

Document 58.

18

591

19

MR. DEARDEN:

20

BY MR. MILNE-SMITH:

21

592

Q.

The Exhibit?

This is not an exhibit.

This is a

22

letter that your counsel at the time,

23

Mr. DiPucchio, wrote to me on July 25th, 2017.

24

you recall this?

25

RE
DA
170CT
ED

A.

Do

Sorry, are you asking Jim Riley?
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1

activity.

2

need to mention your client in

3

further discussions with the

4

regulatory authorities [...]"

5

As a participant in the relevant

Catalyst has no desire or

6

discussions, had Catalyst already mentioned or

7

raised allegations with respect to West Face in

8

their discussions with the regulators?

9
10

604

A.

I do not recall.

Q.

Did Callidus accuse West Face of

11

involvement in stock manipulation to the Ontario

12

Securities Commission in the period leading up to

13

this July 25, 2017 letter?

14

R/F

15

into any OSC communications, but in any event, how

16

is this subject relevant?

17

there is no claim being advanced in the

18

counterclaim or otherwise in connection with this.

19
20
21

MR. MOORE:

R RE
E DA
174
D CT
A ED
C
T
E
D

We are not going to get

My understanding is that

MR. MILNE-SMITH:

I am just trying to

find out what the evidence is, Mr. Moore.
MR. MOORE:

Well, I am just trying to

22

find out what the connection is between that

23

inquiry and what the relevant issue is in these

24

SLAPP motions.

25

have got the answer, and let's move on.

You have asked the question and you
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read it.
701

3

Q.

And do you accept that

Mr...[inaudible.]

4

[Court Reporter intervenes for

5

clarification.]

6

BY MR. MILNE-SMITH:

7

702

Q.

Now, Mr. Riley, you were at pains

8

to point out that Mr. Livesey indicates he was

9

hired by someone but he declined to say who, and I

10

accept that, but my point to you is do you accept

11

Mr. Livesey's evidence that he was not retained by

12

West Face?

13

A.

14
15

That is subject to our right to

cross-examine him.
703

Q.

I'll accept that for now.

Now, if we could go to the exhibit

16

to this affidavit, which is at page 21 of the PDF,

17

so do you accept that Mr. Livesey has provided a

18

fair and accurate transcript of the recording which

19

was included with his evidence?

20

reason say that this transcript is incorrect, by

21

way of undertaking I would like to know?

22

U/T

23
24
25

RE
DA
211CT
ED

704

A.
Q.

If you for any

Yes.
And you see, just as he described

in his affidavit, Levy asks:
"Have you been hired by West
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MR. MOORE:

2

surveillance is.

3

keep going.

I just don't know what that

But anyway, keep going.

Let's

Page 53, is that where you are at?

4

MR. MILNE-SMITH:

5

MR. MOORE:

6

BY MR. MILNE-SMITH:

7

2886

Q.

Yes.

Okay.

Page 53 is -- I'm guessing that

8

the person in the middle of the page with a

9

backpack on is Brandon Moyse.

The title of the

10

slide is "Brandon Moyse Surveillance".

11

been aware that Black Cube was conducting physical

12

surveillance of Brandon Moyse, you would have put a

13

stop to it?

14

A.

15
16

Had you

I'm not so sure on that because

Brandon Moyse to me was a very problematic fellow.
2887

Q.

All right.

Tab 33.

Were you

17

aware that Black Cube prepared a profile of Andrew

18

Willis, the journalist for The Globe and Mail?

19
20

No.

Q.

And am I correct that Catalyst has

2888

A.

21

in the past successfully lobbied The Globe and Mail

22

to prohibit Mr. Willis from writing about Catalyst

23

or Callidus?

24
25

1022

2889

A.

Yes.

Q.

Tab 34.
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A.

I'm not trying to quibble.

I'm

2

just saying it is a separate entity.

3

transfer of assets and even a minimal transfer of

4

people.

5

2982

6

Q.

2983

9

2984

12
13
14

A.

Yeah.

Q.

But it no longer tries to initiate

A.

That is correct.

Q.

FrontWell does that?

A.

That is correct.

I agree with

that a hundred percent.
2985

15

Q.

Okay.

And Mr. Dalton is at the

head of both companies?

16
17

Just so we are clear, Callidus

new loans?

10
11

There was no

continues to manage its existing portfolio?

7
8

1050

2986

A.

Yes.

Q.

Tab 47.

Now, if we could go to

18

answer to undertaking number 38, which is the

19

second page of this tab.

20

previous examination I asked you whether Callidus

21

accused West Face of involvement in stock

22

manipulation to the Securities Commission in the

23

period leading up to the July 25, 2017, letter from

24

Rocco DiPucchio to me, and the answer provided is

25

that it was refused on the basis of relevance, but

So, Mr. Riley, on your
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1

without prejudice to that position, Callidus did

2

not; in other words, Callidus did not accuse West

3

Face of involvement in stock manipulation in the

4

period leading up to July 25, 2017.

5

that?

6
7

2987

Do you see

A.

Yes.

Q.

Could you go to tab 48, please.

8

This is an email that you sent to an R. Sanchioni

9

of the OSC in the period leading up to July 25,

10

2017; correct?

11

A.

Yes.

Q.

And you list four parties, Marc

12

2988

13

Cohodes, West Face, Kevin Baumann, Nathan Anderson

14

of ClaritySpring; correct?

15

A.

Yes.

Q.

And these are parties that you are

16

2989

17

accusing of manipulating the market for securities

18

of Callidus; correct?

19

A.

20

MR. MOORE:

21

Well -Read what it said.

"These are the names we

22

mentioned as possibly involved."

23

BY MR. MILNE-SMITH:

24
25

1051

2990

Q.

And what you are saying possibly

involved in is manipulating the market for
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securities of Callidus; correct?

2

A.

Yes.

Q.

So your answer to undertaking was

5

A.

I --

6

MR. MOORE:

3
4

1052

2991
incorrect?

Well, we can debate that.

7

I think to say that these -- at the outset, that to

8

say that these are names as being possibly

9

involved -- and in fact, as I recall, that is

10

before the actual article, but let's not get into

11

the weeds.

12

with an allegation of stock manipulation.

13

any event, you have the two documents.

14

I'm not sure that I would equate that

MR. MILNE-SMITH:

Mr. Moore, I'm going

15

to read to you the transcript here.

16

question:

17

But in

I asked the

"What you are saying possibly

18

involved in is manipulating the

19

market for securities of Callidus;

20

correct?

21

Answer:

22

Yes."

So, Mr. Moore, I don't appreciate you

23

coming in and then trying to correct the record on

24

that.

25

answer.

I asked a clear question.

I got a clear

The answer to the undertaking was
neesonsreporting.com
416.413.7755
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IN THE MATTER OF AN APPLIC ATION UNDER SECTION

182 OF THE BUSINE SS CORPORATIONS ACT (ONTARIO),
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AND IN THE MATTER OF RULE 14.05(2) OF THE RULES

OF CIVIL PROCE DURE
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AFFIDAVIT OF DAVID SUTIN
(Sworn September 12, 2019)
I, David Sutin, of the City of Toronto, in the Province of Ontario, MAKE OATH AND
SAY:

1.

I am ru1 indepen dent director of the applicant, Callidus Capital Corporation ("Callidus")

and the Chair of the special committ ee of independ ent directors (the "Special Commit
tee")
establish ed in Decemb er 2016 to oversee a privatization process directed at securing a
transaction
involvin g the sale of all or a portion of the outstanding common shares of Callidus or its
business.
As such, I have personal knowled ge of the facts set out in this affidavit. Where I have
stated that

I rely on the informa tion of others, I believe such informa tion to be true. Where I rely
upon
informa tion provided to me by counsel, tl:iat informat ion is not privileged. I do not,
and do not
intend to, waive any privilege of any party by any statemen t herein.

2.

I swear this affidavit in supp01t of:
(a)

a motion for advice and directions in this applicati on under section 182 of the

Business Corporations Act, R.S.O. 1990, c. B.16, as amended (the "OBCA"),
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14.

The proposed privatization of Callidus by way of the Arrangement follows an extensive

fonnal process undertaken by Callidus, under the direction and oversight of the Special
Committee, to identify viable strategic alternatives that Callidus might pursue to address the
financial, operating and market challenges it has been subject to.
15.

The Arrangement has resulted from negotiation of a transaction by the Special

Committee, CCGI and Braslyn following a lengthy process to solicit privatization pioposals for
Callidus commenced in September 2016 (the "Privatization Process"). The length of time over
·which the Privatization Process and negotiation of the Arrangement were conducted, and the
inability to develop interest of third parties in addition to Braslyn in a privatization or other
transaction, were the result of a number of factors, including the following:
(a)

Over the period in which the Privatization Process and discussions regarding the
Arrangement have been conducted, the operating and financial performance of
Callidus declined significantly, reflecting a number of factors including:
(i)

on a quarter by quarter basis beginning with the quarter ended September
30, 2016, ongoing operating losses and negative cash flows from
operations resulting from non-performing loans made by Callidus and
quarterly increases in its loan loss provisions;

(ii)

negative operating perfonnanc e of, and the extent of the capital required
by, a number of the non-core subsidiaries;
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(iii)

deterioration in the financial condition of Callidus, leading to an inability
to obtain additional financing to invest in Callidus' existing business and
to pursue new loan origination;

(iv)

a number of senior personnel issues, including: the medical leave of Mr.
Glassman, Callidus' Executive Chairman and Chief Executive Officer,
announced by Callidus on August 13, 2018; the resignation of Callidus'
Interim Chief Executive Officer, Patrick Dalton, announced by Callidus
on March 11, 2019 following his appointment effective November 5,
2018; Callidus' inability to recruit a new Chief Executive Officer with
appropriate experience; and in April 2019, the departure of Callidus' Chief
Credit Officer, James Rogers; and

(v)

(b)

increasing inability to retain personnel despite retention programs.

As a result of the decline in Callidus' operating and financial performance, which
necessitated the elimination of the dividend paid on the Shares, the market price
of the Shaxes declined significantly over this period. This decline in operating and
financial performance was a significant factor in the inability of Callidus to
negotiate a privatization proposal with any third party other than Braslyn, which
was in a unique position as an existing Shareholder with a significant investment
in the Shares.

(c)

The Special Committee was, throughout the Privatization Process and negotiation
of the Arrangement, required to take into account the internal forecasts of
management of Callidus and the value such forecasts implied for the Shares.
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Given the participation of CCGI representatives in, and influence over,
management of Callidus, and the substantial likelihood that a transaction resulting
from the Privatization Process as well as the Arrangement would result in the
Catalyst Funds retaining some or all of their Shares, the Special Committee was
obliged to consider the influence of CCGI on the internal forecasts, and whether
a transaction could be negotiated at a price level below that implied by the internal
forecasts. As the internal forecasts in place prior to the preparation of Callidus'
2018 financial statements did not anticipate the extent of the decline in the
Corporation's operating and financial performance referred to above, they implied
a value for the Shares that was typically higher than price levels at which third
parties were prepared to negotiate a transaction.
(d)

As a result of (i) the likely retention by the Catalyst Funds of all or part of the
Shares held by them pursuant to a transaction, (ii) the extent of indebtedness of
Callidus to the Catalyst Funds, and (iii) the commercial relationships between
Callidus and CCGI, including the loan participation and guarantee arrangements
and participation of CCGI in Callidus management, a third party having an
interest in acquiring an equity interest in Callidus would need to negotiate a
shareholders agreement with CCGI setting forth the basis on which they would
jointly control Callidus and address its indebtedness to the Catalyst Funds.
Addressing this "control" issue and this indebtedness represented a barrier to
certain third parties that expressed initial interest in exploring a transaction.
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Summary of the Baseless and Affirmatively Disproven Core Allegations of Misconduct
Allegedly Engaged in by West Face and Mr. Boland
Allegation

Highlights of the Refuting Evidence
FINDING SOUGHT BY WEST FACE AND MR. BOLAND:
The West Face Parties Did Not “Retain” Bruce Livesey or any Other Person
to Write a Negative Article About the Catalyst Parties
-Affidavit of Bruce Livesey dated November 7, 2019 (the “First Livesey
In 2015, West Face retained Bruce Livesey to write a
Affidavit”), Compendium Tab 61 at paras. 19-32, 50-63
negative article about the Catalyst Parties, including by
agreeing to “compensate” him and/or to otherwise
-Affidavit of Greg Boland dated November 8, 2019 (the “First Boland
provide him with “financial incentives”.
Affidavit”), Compendium Tab 50 at paras. 145-165
Claim, at paras. 63-65, 86, 133-135, and 177
-Affidavit of Bruce Livesey dated September 4, 2020 (the
“Conspiracy Affidavit” of James Riley dated May 29, 2020 “Supplemental Livesey Affidavit”), Compendium Tab 62 at paras. 10(the “Riley Conspiracy Affidavit”), at paras. 97, 105(a), 19
135, 206, 234, 241, 246, 408-410
-Transcript of the recording of the April 17, 2015 phone conversation
between Livesey and Andrew Levy (Exhibit A to the Supplemental
Livesey Affidavit) Compendium Tab 62
-Email from Roddy Boyd to Dan Gagnier dated March 28, 2018
(Exhibit 203 to the Riley Conspiracy Affidavit) Compendium Tab 46
-Riley Cross-Exam 2020-10-26, Compendium Tab 69 pp. 206-212, qq.
692-705
FINDING SOUGHT BY WEST FACE AND MR. BOLAND:
The West Face Parties Did Not Participate In or Induce a “Wave of Short Attacks” Against Callidus
-First Boland Affidavit, Compendium Tab 50 at paras. 48-49 & 133-140
Starting in 2016, West Face took short positions in
shares of Callidus, and coordinated a “wave of short
-See also Riley Cross-Exam 2020-10-26, Compendium Tab 69 pp. 61attacks” against Callidus culminating on August 9, 2017
62, qq. 189-193
with the publication of the WSJ Article.
Claim, at paras. 36, 63, 65-68, 73-82, 87-90, 157-177

-2Allegation
The alleged short attacks made against Callidus were
“naked”, which is indicative of market manipulation.
Claim, at paras. 36, 161 & 174
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Highlights of the Refuting Evidence
West Face has never engaged in “naked” shorting. See, inter alia:
-Boland Cross-Exam 2020-12-09, Compendium Tab 51 pp. 17-19, qq.
43-50
-Chart of Supplemental Responses to Mr. Boland’s Undertakings,
Advisements, and Refusals, Compendium Tab 54 No. 2, q. 50

West Face “induced” or “encouraged” others to
participate in the alleged “wave of short attacks” against
Callidus, including Voorheis and the Anson Defendants.
Claim, at paras. 65, 67, 74, 80

-First Boland Affidavit, Compendium Tab 50 at paras. 133-140
West Face and Mr. Boland had no communications with either
Voorheis or the Anson Defendants concerning any of the Catalyst
Parties at any time before this proceeding was commenced.
-Boland Cross-Exam 2020-12-10, Compendium Tab 52 pp. 214-215
qq. 577-579

FINDING SOUGHT BY WEST FACE AND MR. BOLAND:
The West Face Parties Did Not Fund Any Callidus Guarantors in Their Litigation Against Callidus
-First Boland Affidavit, Compendium Tab 50 at paras. 141-144
West Face funded the Guarantors in respect of their
litigation against Callidus.
-Riley Cross-Exam 2020-10-26, Compendium Tab 69 pp. 170-176, qq.
591-609
Claim, at paras. 44, 57,89
Riley Conspiracy Affidavit, at para. 105(c)
FINDING SOUGHT BY WEST FACE AND MR. BOLAND:
The West Face Parties Did Not Participate in the Preparation or Filing of the Whistleblower Complaints
West Face participated in the preparation and filing of the -First Boland Affidavit, Compendium Tab 50 at paras. 173
allegedly “false” whistleblower complaints that were
-“[T]here is in fact no evidence of Mr. Boland or West Face being part
ultimately reported on by the WSJ in the WSJ Article.
of [the] whistleblower syndicate”.
Claim, at paras. 77, 90, 98-99, 111, 115-116
Riley Cross-Exam 2020-10-26, Compendium Tab 69 p. 170 qq. 589590
Riley Conspiracy Affidavit, at para. 172

-3Allegation
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Highlights of the Refuting Evidence
-Boland Cross-Exam 2020-12-10, Compendium Tab 52 pp. 243-249,
qq. 671-684
-Panet Cross-Exam 2020-12-08, Compendium Tab 65 pp. 52-53, q.
134
-Panet Cross-Exam 2020-12-08, Compendium Tab 65 pp. 61-64, qq.
157-162
-Panet Cross-Exam 2020-12-08, Compendium Tab 65 pp. 107, q. 289

West Face conspired to disclose the existence and
substance of the allegations contained in the complaints
to the media, including the WSJ.

-First Boland Affidavit, Compendium Tab 50 at paras. 127-130 & 173
-Also see above

Claim, at paras. 90, 109-111, 136.
FINDING SOUGHT BY WEST FACE AND MR. BOLAND:
The West Face Parties Played No Role in the Publication of the WSJ Article by the Wall Street Journal
West Face and Mr. Boland induced the publication of the -First Boland Affidavit, Compendium Tab 50 at paras. 127-130
WSJ Article on August 9, 2017.
-Affidavit of Rob Copeland dated November 8, 2019 (the “Copeland
Affidavit”), Compendium Tab 55 at para. 45
Claim, at paras. 90, 147, 184
-Boland Cross-Exam 2020-12-10, Compendium Tab 52 p. 279, qq.
755-757
West Face disclosed the whistleblower complaints to
Copeland and/orMcNish.

West Face and Mr. Boland could not corroborate the existence or
substance of the whistleblower complaints to McNish. Neither Mr.
Boland nor Mr. Panet has ever met or spoken to Copeland.

Claim, at para. 147
-First Boland Affidavit, Compendium Tab 50 at paras. 127-130,
especially 129

-4Allegation
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Highlights of the Refuting Evidence
-Boland Cross-Exam 2020-12-10, Compendium Tab 52 pp. 272-280,
qq. 728-758
-Boland Cross-Exam 2021-04-20, Compendium Tab 53 pp. 361-362,
q. 906, pp. 388-389, qq. 985-987

The “Wolfpack Conspirators”, including West Face,
encouraged Copeland to release the WSJ Article near
the end of the trading day on August 9, 2017.
Claim, at para. 156

-Panet Cross-Exam 2021-04-20, Compendium Tab 66 pp. 204-208,
qq. 506-508 & 239-240, qq. 589-591
-First Boland Affidavit, Compendium Tab 50 at paras. 127-130.
-Copeland Affidavit, Compendium Tab 55 at para. 45(j)

-5-
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Summary of the Allegations of Benign, Innocuous, and Entirely Legitimate Conduct
Engaged in by West Face and Mr. Boland
Allegation

Highlights of the Evidence that the Conduct is Innocuous
FINDING SOUGHT BY WEST FACE AND MR. BOLAND:
None of the West Face Parties’ Actual Conduct was Wrongful in any Way
Riley Cross-Exam, 2020-10-26, Compendium Tab 69 p. 151, qq. 503In November 2016, West Face’s external counsel,
504
Matthew Milne-Smith, provided Levitt with a referral to a
U.S. attorney
Riley Conspiracy Affidavit, at para. 149
Sporadically over 2015-2017, West Face and Mr. Boland
collected and exchanged with other parties public
information relating to the Catalyst Parties

Riley Cross-Exam 2020-10-26, Compendium Tab 69 pp. 99-104, qq.
325-344, pp. 109-120, qq. 359-404, pp. 151-158, qq. 505-535

Emails from Kevin Baumann to Yu-Ji Zhu dated October 7, 2015 and
Riley Conspiracy Affidavit, at para. 139(a), (c), (e), (f), (g), January 25, 2016, with attachments (Exhibit 65 to the Riley
Conspiracy Affidavit) Compendium Tab 12
and (i), 142, 150, 154, 171(j), (r), (z), (gg), (nn)
Email from Tony Griffin to Langstaff dated November 24, 2015 (Exhibit
66 to the Riley Conspiracy Affidavit) Compendium Tab 13
Emails between Philip Panet and Roger Simard dated November 2015,
with attachments (Exhibit 67 to the Riley Conspiracy Affidavit)
Compendium Tab 14
Emails between Langstaff and Mr. Boland dated December 11, 2015
(Exhibit 68 to the Riley Conspiracy Affidavit) Compendium Tab 16
Email between McFarlane and Boland dated March 4, 2016 (Exhibit
69 to the Riley Conspiracy Affidavit) Compendium Tab 17
Emails between Boland and Langstaff dated March 8, 2016 (Exhibit 70
to the Riley Conspiracy Affidavit); Compendium Tab 18

-6Allegation
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Highlights of the Evidence that the Conduct is Innocuous
Email from McFarlane to Boland dated March 31, 2016, with
attachments (Exhibit 72 to the Riley Conspiracy Affidavit)
Compendium Tab 20
Email from Boland to Langstaff dated December 14, 2016, with a link to
materials containing Callidus’ public court filings in the Esco Marine
litigation (Exhibit 105 to the Riley Conspiracy Affidavit)
Compendium Tab 28
Email from Phil Panet to Levitt dated January 20, 2017, attaching a
public court filing of Callidus (Exhibit 112 to the Riley Conspiracy
Affidavit) Compendium Tab 29
Email from Langstaff to Mr. Griffin and Mr. Boland dated March 16,
2017 (Exhibit 119 to the Riley Conspiracy Affidavit)
Compendium Tab 31
Email from Phil Panet to Roger Simard dated April 5, 2016, attaching a
public transcript of Callidus’ 2015 year-end earnings call (Exhibit 126
to the Riley Conspiracy Affidavit) Compendium Tab 21

On a small number of occasions, West Face personnel
received public analysts’ reports or public news articles
from Langstaff, by being blind copied (BCC’d) on emails
to a list of undisclosed recipients

Email from Langstaff to undisclosed recipients and Tony Griffin dated
December 9, 2015 (Exhibits 71 to the Riley Conspiracy Affidavit)
Compendium Tab 15 ; and Riley Cross-Exam, 2020-10-26,
Compendium Tab 69 pp. 109, qq. 357-358

Riley Conspiracy Affidavit, at para. 139(h) and 140

Various emails from Langstaff to undisclosed recipients and various
West Face personnel (Exhibit 73 to the Riley Conspiracy Affidavit)
Compendium Tab 33 ; and Riley Cross-Exam 2020-10-26,
Compendium Tab 69 pp. 120-126, qq. 405-422

-7Allegation
In the Fall of 2016, Mr. Panet provided Livesey with links
to public websites and attachments to public documents
about Glassman
Riley Conspiracy Affidavit, at para. 208 and 409-410
More generally, the tenor of the Catalyst Parties’ entire
case against the West Face Parties is that they have
engaged in wrongdoing by discussing and providing
others with public documents and/or information based
on public documents.
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Highlights of the Evidence that the Conduct is Innocuous
Emails from Phil Panet to Livesey dated November 23, 2016, with links
to public websites and attachments to public documents (Exhibit 171
to the Riley Conspiracy Affidavit); Compendium Tab 26 and Riley
Cross-Exam, 2020-10-26, Compendium Tab 69 pp. 143-144, qq. 482486
The West Face Parties have engaged in only the most benign conduct
that the Catalyst Parties themselves have also engaged in.
Riley conceded immediately in cross-examination that there was
“nothing wrong with” the Catalyst Parties having:
(i) provided the media with “favourable” public documents from ongoing
litigation (Riley Cross-Exam, Compendium Tab 69 pp. 25-26, qq. 53-56
and pp. 32-33, qq. 78-82); and
(ii) communicated with their investors or other members of the financial
investment community about West Face (Riley Cross-Exam,
Compendium Tab 69 pp. 33-35, qq. 83-87).
As a result, he was forced to concede that the “converse” was also
true; there was “nothing wrong with” the West Face Parties having:
(i) communicated about the Catalyst Parties with members of the
financial investment community (Riley Cross-Exam, Compendium Tab
69 p. 35, q. 88);
(ii) provided journalists with publicly filed court documents relating to
the Catalyst Parties (Riley Cross-Exam, Compendium Tab 69 pp. 6871, qq. 213-221);
(iii) made factual statements about public court filings of the Catalyst
Parties (Riley Cross-Exam, Compendium Tab 69 p. 72, q. 225);
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Highlights of the Evidence that the Conduct is Innocuous
(iv) sent other public documents to journalists (Riley Cross-Exam,
Compendium Tab 69 p. 75, q. 238); or
(v) researched the loan book of a public company (i.e., Callidus) from
public sources (Riley Cross-Exam, Compendium Tab 69 pp. 81-82, q.
261-262).
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