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Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE CATALYST CAPITAL GROUP INC. 

and 

BRANDON MOYSE and WEST FACE CAPITAL INC. 

STATEMENT OF CLAIM 

TO THE DEFENDANT(S): 

Plaintiff 

Defendants 

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

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

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

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GNEN 
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF 
YOU WISH TO DEFEND THIS PROCEEDING BUf ARE UNABLE TO PAY LEGAL FEES, 
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTINGA LOCALLEGALAID 
OFFICE. 

IF YOU PAY THE PLAINTIFF'S CLAIM, and $1,000.00 for costs, within the time for 
serving and filing your Statement of Defence, you may move to have this proceeding dismissed 
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by the Court. If you believe the amount claimed for costs is excessive, you may pay the 
Plaintiffs Claim and $400.00 for costs and have the costs assessed by the Court. 

Date June25, 2014 Issued by 

Address of 
court office: 393 University Avenue 

10th Floor 

TO: Brandon Moyse 
23 Brant Street, Apt. 509 
Toronto ON M5V2L5 

AND TO: West Face Capital Inc. 
2 Bloor Street East, Suite 3000 
Toronto, ON M4W lAS 

Toronto, Ontario 
M5G 1E6 
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CLAIM 

1. The Plaintiff claims: 

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

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

his behalf, and the defendant West Face Capital Inc. ("West Face"), its officers, 

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

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

(i) Soliciting or attempting to solicit equity or other forms of capital for any 

partnership, investment fund, pooled fund or other form of investment 

vehicle managed, advised or sponsored by Catalyst or the Catalyst Fund 

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

2015; 

(ii) Interfering with the Plaintiffs relationships with its employees which, 

without limiting the generality of the foregoing, shall include any attempt 

to induce employees of the Plaintiff to leave their employment with the 

Plaintiff; and 

(iii) Using or disclosing the Plaintiff's confidential and proprietary information 

(including, without limitation, (i) the identity or contact information of 

existing or prospective investors in the Fund and any such future 

partnership or fund, (ii) the structure of the Fund, (iii) marketing strategies 

for securities or investments in the capital of or owned by the Fund (iv) 
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investment strategies, (v) value realization strategies, (vi) negotiating 

positions, (vii) the portfolio of investments, (viii) prospective acquisitions 

to any such portfolio, (ix) prospective dispositions from any such 

portfolio, and (x) personal information about Catalyst and employees of 

Catalyst (collectively, the "Confidential Information") in any way, 

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

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

counsel) all Confidential Information in their possession or control; 

(c) An order prohibiting any of the defendants from, in any way, deleting, modifying 

or in any way interfering with any of their electronic equipment, including 

computers, servers and mobile devices, until further Order of this Honourable 

Court; 

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

Brandon Moyse ("Moyse") from commencing or continuing employment at the 

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

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

as against Moyse; 

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

R.S.O. 1990, c. C.43, as amended; 

(g) The plaintiff's costs of this action on a substantial indemnity basis, plus the 

applicable H.S.T.; and 
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(h) Such further and other relief as to this Honourable Court may seem just. 

The Plaintiff- The Catalyst Capital Group Inc. ("Catalyst") 

2. Catalyst is a corporation with its head office located in Toronto, Ontario. Catalyst is 

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

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

control". 

3. Catalyst uses a "flat" entrepreneurial staffing model whereby its analysts are given 

substantial training, autonomy and responsibility at a relatively early stage in their career as 

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

4. Moreover, Catalyst uses a unique compensation scheme to compensate its employees- in 

addition to their base salary and annual bonus, employees participate in a "60/40 Scheme" 

whereby the "carried interest" of each Fund is allocated sixty per cent to the deal team and forty 

per cent to Catalyst. The carried interest refers to the twenty per cent profit participation Catalyst 

may enjoy, subject to certain conditions. 

5. Points in each deal that forms part of the sixty per cent are allocated on a deal-by-deal 

basis. At all material times, Catalyst employed only two investment analysts, and the deal teams 

on which Moyse participated involved only three or four Catalyst professionals. The 60/40 

Scheme granted Catalyst's employees a partner-like interest in the success ofthe company. 

The Defendants 

6. West Face is a Toronto-based private equity corporation with assets under management 

of approximately $2.5 billion. In December 2013, West Face formed a credit fund for the 
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purpose of competing directly with Catalyst in the special situations investments for control 

industry. 

7. Moyse is a resident of Toronto. Pursuant to an employment agreement dated October 1, 

2012 (the "Employment Agreement"), Moyse was hired as an investment analyst by Catalyst 

effective November 1, 2012. Moyse had substantial autonomy and responsibility at Catalyst. He 

was primarily responsible for analysing new investment opportunities of distressed and/or under

valued situations where Catalyst could invest for control or influence. 

The Special Situation Investment Market in Canada 

8. The Canadian market for special situations investing is very competitive. A small number 

of Canadian firms seek opportunities to invest in situations where a corporation is distressed or 

undervalued, or face events that can have a significant effect on the company's operations, such 

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

9. In these special situations, an investment firm's strategic plans and investment models are 

crucial to successfully executing an investment plan. Confidentiality is paramount: if a 

competitor has access to a firm's plans and modelling for a particular special situation, the 

competitor can "scoop" the opportunity, or it can take an adverse investment position which 

make the finn's plans either too costly to execute or, depending on the timing of the adverse 

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

10. Depending on how advanced a firm is in executing its investment strategy, a competitor's 

adverse position can have disastrous, immeasurable effects on the ftrm's goodwill and/or will 

cause a finn to incur large financial losses that are difficult to accurately quantify given the 

unpredictable range of possible outcomes for a given investment. 
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11. Within the special situations investment industry, "investment for control or influence" is 

a sub-industry with unique characteristics. "Investment for control or influence" refers to 

acquiring controlling or influential equity or debt positions in distressed companies in order to 

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

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

(b) Replacing or augmenting management; 

(c) Providing strategic direction and industry contacts; 

(d) Establishing and executing turnaround plans; 

(e) Managing costs through a rigorous working capital approval process; and 

(f) Identifying potential add-on acquisitions. 

12. The "investment for control or influence" sub-industry within the distressed investment 

industry has unique needs, including the need to ensure that employees are unable to resign and 

begin working for a competitor for a reasonable period of time in order to ensure that the 

competitor is unable to take advantage of the former employee's knowledge of the ftrm's 

strategic plans and models. 

13. In the special situations for control industry, information is critical. The ability to collect 

and analyze information and to prepare confidential plans for complex investment opportunities 

is the difference between a plan's success or failure. For this reason, it is commonplace for ftrms 

specializing in the special situations for control or influence industry to require its employees to 

agree to a non-competition covenant prior to commencing employment. Likewise, when a 
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competitor hires directly from a firm within the industry, it is commonplace for the competitor to 

respect the other firm's non-competition covenant by not directly employing a lateral hire in the 

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

The Employment Agreement 

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

annual bonus of $80,000. Moyse was also granted options on equity in Catalyst and participated 

in the 60/40 Scheme. Moyse's equity compensation (options and the 60/40 Scheme) was equal to 

or exceeded his base salary and annual bonus. 

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

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

Non-Competition 

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

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

(ii) render any services of the type outlined in subparagraph (i) 
above~ unless such services are rendered as an employee of or 
consultant to [Catalyst]; 
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Non-Solicitation 

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

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

(ii) solicit equity or other forms of capital for any partnership, 
investment fund, pooled fund or other form of investment vehicle 
managed, advised and/or sponsored by any oft!le_ protected entities 
as at the date you ceased to be an employee of [Catalyst] or during 
the 12 months prior to your ceasing to be an employee of 
[Catalyst]. 

Confidential Information 

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

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

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

16. Moyse agreed that the Restrictive Covenants were reasonable and necessary and reflected 

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

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

the terms of the Restrictive Covenants, it would cause Catalyst irreparable harm and that Catalyst 

would be entitled to injunctive relief to prevent him from continuing to breach the Restrictive 

Covenants. 

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

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

18. Moyse executed the Employment Agreement on October 3, 2012. In so doing, he 

acknowledged that he reviewed, understood and accepted the terms of the Employment 

Agreement, and that he had an adequate opportunity to seek and receive independent legal 

advice prior to executing the Employment Agreement. 

Moyse Breaches the Employment Agreement 

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

to begin working for West Face. 
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20. Through its counsel, Catalyst communicated its intention to enforce the Restrictive 

Covenants. Through their counsel, the Defendants responded by communicating their intention 

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

21. Moreover, on our about June 18, 2014, Moyse's counsel communicated Moyse's 

intention to commence employment at West Face on June 23, 2014, prior to the expiry of the 

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

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

Catalyst that Moyse intended to breach the Employment Agreement. 

The Misappropriation and Conversion of Catalyst's Confidential Information 

23. As part of his deal screening/analysis responsibilities, Moyse performed valuations of 

companies using methodologies that are proprietary and unique to Catalyst in order to identify 

new investment opportunities for Catalyst. 

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

acknowledged in the Employment Agreement. 

25. In breach of his duty of confidence, Moyse forwarded the Confidential Information from 

his work email address- which is controlled by Catalyst- to his personal email address and to 

his personal Internet file storage accounts - which he alone controls - without Catalyst's 

knowledge or approval. The Confidential Information Moyse forwarded to his personal control 

includes infonnation concerning projects Moyse was working on immediately prior to his 

resignation from Catalyst, including, but not limited to: 
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(a) Catalyst Weekly Reports - this document contains a summary of all existing 

investments and contemplated investment opportunities; 

(b) Quarterly letters reporting on results of Catalyst's activities; 

(c) Internal research reports; 

(d) Internal presentations and supporting spreadsheets; and 

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

made investments. 

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

Infonnation in this manner. 

27. Moyse has wrongfully and unlawfully taken Catalyst's Confidential Information to 

advance his own business interests, and the interests of West Face, to the detriment of Catalyst. 

The Confidential Infonnation was imparted to Moyse in confidence during the course of his 

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

constitutes a breach of confidence. 

West Face Induced Moyse to Breach the Employment Agreement 

28. West Face and Moyse engaged in prolonged discussions regarding Moyse's resignation 

from Catalyst and immediate employment at West Face thereafter. During the course of these 

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

29. Prior to Moyse's resignation from Catalyst, West Face was aware of the tenns of the 

Employment Agreement and Moyse's duties and obligations to Catalyst, including the 
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Restrictive Covenants. Nevertheless, West Face unlawfully induced Moyse to breach the 

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

the Restrictive Covenants. 

30. Moyse and West Face knew that Catalyst intended to promote Moyse to the position of 

"associate" in 2014. But for West Face's inducement to Moyse to resign from Catalyst and 

commence employment at West Face before the end of the six-month non-competition period, 

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

Catalyst. 

Catalyst Will Suffer Irreparable Harm 

31. Catalyst will suffer irreparable harm as a result of West Face's unlawful inducement of 

Moyse to breach the Employment Agreement. In particular, without limiting the generality of the 

foregoing, Catalyst risks losing its strategic advantage with respect to distress for control 

investments it has been planning for several months of which Moyse, in his role as analyst at 

Catalyst, is aware. 

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

Catalyst, before the expiry of the six-month non-competition period, West Face will gain an 

unfair advantage in the small distressed investing for control industry by learning about 

investment opportunities Catalyst was studying and Catalyst's plans for taking advantage of 

those opportunities. 

33. These opportunities and strategies are unique to Catalyst and are crucial to its success- if 

those plans are compromised, Catalyst will suffer a loss that cannot be measured in mere 
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damages. The damage will include damage to Catalyst's reputation as a leading distress for 

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

34. Moreover, by using the Confidential Information for their personal benefit and to 

Catalyst's detriment, Moyse and West Face will cause Catalyst to incur large financial losses that 

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

given investment. 

Punitive Damages 

35. Catalyst claims that the Defendants' egregious actions, as pleaded above, were so high-

handed, wilful, wanton, reckless, contemptuous and contumelious of Catalyst's rights and 

interests so as to entitle Execaire to a substantial award of punitive, aggravated and exemplary 

damages. 

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

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

37. Catalyst proposes that this action be tried at Toronto. 
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Lawyers for the Plaintiff 
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Court File No. CV-14~507120 

BETWEEN: 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE CATALYST CAPITAL GROUP lNC. 

~and-

BRANDON MOYSE and WEST FACE CAPITAL INC. 

STATEMENT OF DEFENCE 

Plaintiff 

Defendants 

1. The Defendant, West Face Capital Inc. ("West Face"), admits the allegations 

contained in paragraphs 11, 15 and 17 of the Statement of Clai.:m. 

2. West Face denies that the Plaintiff is entitled to any of the relief claimed in 

paragraph 1 of the Statement of Claim, and denies the allegations contained in 

paragraphs 2, 6 through 10 inclusive, 12, 13, 16, 18 through 21 inclusive, 23 and 

25 through 36 inclusive of the Statement of Claim. 

3. West Face has no knowledge of the allegations contained in paragraphs 3, 4, 5, 

14, 22 and 24 of the Statement of Claim. 

R.MR Page 25 



AUG. 5. 2014 3:51PM NO. 2740 P. a 

The Parties 

4. West Face is an investment manager based in Toronto that has been in business 

since 2006. It manages a number of funds and accounts covering a broad range of 

investments. 

5. The Plaintiff, The Catalyst Capital Group Inc. ("Catalyst"), is an independent 

investment firm focused on making investments in distressed and undervalued 

Canadian entities for control ox influence. 

6. The Defendant, Brandon Moyse (''Bra:ndon"), is a 26 year old resident of the 

City of Toronto. He was employed by Catalyst as an Analyst for less than two 

years, from October 2012 until June 2014. 

The Nature of West Face's Business 

7. West Face manages a number of funds and accounts covering a broad range of 

investment strategies. Its investments, which are in publicly traded and privately 

negotiated securities, include "long positions" in common equities, bonds, 

convertible debentures and distressed debt situations as well as certain ''short 

positions". It has assets under management of over $2.5 billion. 

8. West Face has two principal groups of funds: the Long-Term Opportunities Fund 

(the "LTOF") and the Alternative Credit Fund (the "ACF"). The LTOF, which is 

West Face's principal and inaugural fund, has a broad investment mandate which 

is principally focused on making minority investments in public con1mon equity 
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strategies and publicly traded debt opportunities primarily related to companies 

located in North America. 

9. The investment mandate of the ACF, which was launched in December 2013, is 

to make investments in illiquid private debt with terms greater than two years, 

with the expectation of holding each investment until its maturity. Contrary to the 

allegations contained in the Statement of Claim, this fund was not established to 

compete with Catalyst. TI1e ACF was created in order to continue activities 

previously undertaken in the LTOF on a limited basis. The ACF allows West Face 

to better match assets' liquidity characteristics with investor requirements. 

10. Unlike Catalyst which is focused on control or influence-based "distressed 

investments'', West Face generally does not become involved with the 

management of target companies. Further, due to market conditions, West Face 

has focused less and less on making distressed investments, although it is not out 

of this market entirely. In any event, the relatively small number of investment 

opportunities in this field means that the investment opportunities that are 

available are widely known in the industry. 

Brandon Applies for a Job at West Face 

11. By e-mail dated March 14,2014, Brandon advised Thomas Dea, a Partner at West 

Face ("Dea") that, if there was a position available at West Face, he would be 

interested in working with West Face. 
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12. Dea subsequently met with Brandon on March 26, 2014. As West Face was 

currently recruiting for analysts, Dea asked Brandon to provide him with a copy 

of his resume and some writing samples, so that Dea could citculate it to others at 

West Face, Dea specifically advised Brandon that Brandon should redact any 

confidential information from the writing samples if required. 

13. Following that initial meeting, Dea arranged for Brandon to meet with several 

other West Face employees on or about April 11, 2014 and again on or about 

Apri128, 2014. 

Brandon's Employment Relatio:nship with West Face 

14. Pursuant to the terms of a written offer of employment dated May 26, 2014, West 

Face offered employment to Brandon as an Associate (the "West Face 

Employment Contract"). Brandon accepted the terms of West Face's offer on 

May 26, 2014; be started working at West Face on June 23, 2014. 

15. At the time that West Face provided Brandon with a written offer of employment, 

Dea asked Alexander Singh, West Face's General Counsel and Secretary, to speak 

to Brandon and remind him that he was not under any circumstances to disclose 

or use any confidential or proprietary information belonging to Catalyst. Mr. 

Singh conveyed Dea's concerns to Brandon, who confirmed to Mr. Singh that he 

would not disclose or use any confidential or proprietary information belonging to 

Catalyst. 
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16. As an Associate with West Face, Brandon acts as a generalist working on a 

variety of investment strategies across a diverse set of industries. His duties 

include: 

(a) Fundamental research and due diligence of investment opportunities, 

including equities and credits; 

(b) Financial modeling; 

(c) Deal structuring; and 

(d) General suppoti of West Face's Portfolio Managers. 

17. Brandon is the most junior member of West Face's investment team. In his 

position, he does not receive portfolio summaries, is not a member of West Face's 

investment committee, does not participate in senior management meetings nor 

does he have the authority to make strategic decisions. 

18. The tenns of the West Face Employment Contract included a provision whereby 

Brandon agreed that he would not use any property in the course of his 

employment with West Face that was the confidential or proprietary information 

of any other person, company, group or organization. 

19. In addition, the West Face Employment Contract included a representation and 

warranty on behalf of Brandon that his acceptance of West Face's offer of 

employment would not result in any breach of any non~solicitation and non~ 

competition agreements. Brandon advised West Face that he had a non-
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competition covenant with Catalyst) and he provided West Face with a redacted 

copy of his employment contract with Catalyst (the "Catalyst Employment 

Contract"). 

20. The Catalyst Employment Contract contained, inter alia, a non-competition 

provision (the "NonyCoropetition Clause") and a non~solicitation provision (the 

"Non-Solicitation Clause") which stated as follows: 

8. Non-Competition 

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

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

(ii) render any services of the type outlined in subparagraph 
(i) above, unless such services are rendered as an employee of or 
consultant to CCGI; 

9. Non-Solicitation 

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

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

(ii) solicit equity or other fom1s of capital for any 
partnership, investment fund, pooled fund or other form of 
investment vehicle managed, advised and/or sponsored by any of 
the protected entities as at the date you ceased to be an employee 
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of CCGI or during the 12 months prior to your ceasing to be an 
employee of CCGL 

21. The Non~Coropetition Clause and Non-Solicitation Clause are ambiguous and 

overly broad and, as such, are unenforceable. 

West Face Advises Catalyst that Brandon wm Abide by His ConfidentiaHty 

Obligations 

22. On May 30, 2014, West Face received a letter from Catalyst's external counsel, 

Rocco Di Pucchio, expressing concems over West Face's hire of Brandon. On 

June 3, 2014, West Face's exte111al Colmsel, Adrian Miedema, responded to 

Catalyst's letter on West Face's behalf. l:n this letter, West Face confirmed that it 

had impressed upon Brandon that he was not to share or divulge any confidential 

information that he obtained during his employment with Catalyst, 

23. By letter dated June 5, 2014, Brandon's counsel, Jeff Hopkins, advised Catalyst 

that in response to its concems, Brandon was willing to confinn in writing that he 

understood and would abide by the confidentiality provision contained in the 

Catalyst Employment Contract. 

24. In a letter dated June 13, 2014, Mr. Di Pucchio advised that the assurances of 

West Face and Brandon that Brandon would not share or divulge any of Catalyst's 

confidential infon:nation "did not go far enough". 

25. On June 18, 2014, Mr. Miedema attended a conference call with Mr. Di Pucchio 

and Mr. Hopkins during which Mr. Di Pucchio advised that Catalyst was 
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concerned about a specific transaction for which Catalyst and West Face had each 

submitted bids (the ''Transaction"). 

26. In response to Catalyst's concerns, Mr. Hopkins sent a letter on June 19, 2014 in 

which Brandon again confinned that he fully understood and intended to abide by 

his contractual obligations of confidentiality to Catalyst and further, that he would 

not divulge any information regarding the Transaction. The letter confinned that 

Brandon was willing to confirm these legal obligations in writing, including 

references to specific areas of concern of Catalyst. 

27. Later that aftemoon, Mr. Miedema received an email from Mr. Di Pocchio 

advising that he had been instructed by Catalyst to commence proceedings against 

West Face and Brandon. Prior to receiving this communication, West Face was 

already in the process of implementing a confidentiality wall between Brandon 

and West Face's Investment Team with respect to the Transaction (the 

''Confidentiality WaH"). 

28. Under the terms of the Confidentiality Wall which was put in place before 

Brandon started working at West Face on June 23, 2014, Brandon is not permitted 

to discuss any information that he may have about the Transaction with anyone at 

West Face, nor can anyone at West Face inquire about or discuss the Transaction 

with Brandon. Fuliher, West Face's information technology group restricted 

access to the network for files regarding the Transaction. 

29. Mr. Miedema subsequently wrote, by letter dated June 19, 2014, to Mr. Di 

Pucchlo advising that West Face had implemented the Confidentiality Wall and 

R.MR Page 32 



MJG. 5. 2fl14 3:52PM r~o. 2740 P. 11 

confirming that Brandon had not had, and would not have, any involvement with 

the Transaction at West Face. 

30. Following the CO));).Illencement of this litigation, West Face conducted a diligent 

search of its emails to determine whether there was any information of Catalyst 

disclosed by Brandon. West Face has found only one email from Brandon in 

which he provided West Face with documents related to Catalyst's business. The 

documents were provided by email from Brandon to Dea on March 27, 2014, 

which was at the early stages of the recruitment process, in response to Dea's 

request for writing samples, as a way of Brandon showing his written 

communication skills and the type of work he was doing at Catalyst 

31. West Face states that it has not used or relied on any of the documents attached to 

this email, nor has West Face done any significant review of the documents 

attached to tllis email. West Face further states that it was not involved in any of 

the transactions that were the subject of the documents attached to the email, and 

as such, had no use for the information contained therein. 

Catalyst Has Not Suffered Any Damages 

32. West Face states that Catalyst has not suffered any damages for which West Face 

is responsible in fact o:t in law. Further, and in any event, the damages claimed by 

Catalyst are excessive and remote. 
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Relief Requested 

33. West Face requests that this action be dismissed with costs payable to West Face 

and Brandon, on a substantial indemnity basis. 

August 5, 2014 DENTONS CANADA LLP 
77 King Street West, Suite 400 
Toronto ON M5K OAl 

Jeff Mitchell (LSUC #40577 A) 
Telephone: 416-863-4660 

Andy Pushalik (LSUC #54102P) 
Telephone: 416-862~3468 

Facsimile: 416-863-4592 

Lawyers fol" the Defendant, 
West Face Capital Inc. 

To: Lax O'Sullivan Scott Lisus LLP 
Suite 2750, 145 King Street West 
Toronto ON M5H 1J8 

And To; 

Rocco Di Puccbjo LSUC #381851 
Telephone: 416-598-2268 

Andrew Winton LSUC #544731 
Telephone: 416-644-5342 

Facsimile: 416-598-3730 

Lawyers for the Plaintiff, 
The Catalyst Capital Group Inc. 

Grosman, Grosman and Gale LLP 
390 Bay Street, Suite 1100 
Toronto, ON, MSH 2Y2 

Jeff C. Hopkins, lSUC #48303F 
Telephone: 416-364-9599 
Facsimile: 416-364-2490 

Lawyers for the Defendant, 
Brandon Moyse 
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Court File No. CV-14-507120 

BETWEEN: 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE CATALYST CAPITAL GROUP INC. 

and 

BRANDON MOYSE and WEST FACE CAPITAL INC. 

AFFIDAVIT 

Plaintiff 

Defendants 

I, Lilly Iannacito, of the Town of Richmond Hill, in the Regional Municipality of York, 

MAKE OATH AND SAY: 

1. I am a Law Clerk with the law firm of Lax O'Sullivan Scott Lisus LLP, the lawyers for the 

plaintiff in this proceeding ("Catalyst"), and, as such, have knowledge of the matters contained in 

this affidavit. To the extent my knowledge is based on information and belief, I identify the source 

of such information and believe the information to be true. 

2. Attached as Exhibit "A" is a copy of the affidavit, without exhibits, of James A. Riley, the 

Chief Operating Officer of Catalyst, sworn June 26, 2014. 

3. Attached as Exhibit "B" are copies ofExhibits "A", "B", "E", "F", "G", "H", "I", "J", "K", 

"L", "M", "N", "0", "R" and "S" to Mr. Riley's affidavit. 
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4. Attached as Exhibit "C" is a copy of the affidavit, without exhibits, of Martin Musters, 

sworn June 26, 2014. 

5. Attached as Exhibit "D" is a copy of Exhibit "B" to Mr. Musters' affidavit. 

6. Attached as Exhibit "E" is a copy of the affidavit, without exhibits, of Brandon Moyse, a 

defendant in this proceeding, sworn July 7, 2014. 

7. Attached as Exhibit "F" is a copy of the affidavit, without exhibits, of Thomas Dea, a 

partner at the defendant West Face Capital Inc. ("West Face"), sworn July 7, 2014. 

8. Attached as Exhibit "G" is a copy of Exhibits "B" and "L" to Mr. De a's affidavit. 

9. Attached as Exhibit "H" is a copy of a letter dated July 15, 2014, from Justin Tetrault, 

counsel for Mr. Moyse, addressed to Rocco Di Pucchio, counsel for Catalyst. 

10. Attached as Exhibit "I" is an excerpt from the cross-examination of Mr. Musters held 

August 1, 2014. 

11. Attached as Exhibit "J" are excerpts from the cross-examination of Mr. Moyse held July 

31, 2014. 

12. Attached as Exhibit "K" is Exhibit "1" to the cross-examination of Mr. Moyse. 

13. Attached as Exhibit "L" are excerpts from the cross-examination of Mr. Dea held July 31, 

2014. 



14. Attached as Exhibit "M" is an excerpt from the cross-examination of Alexander Singh, 

in-house counsel for West Face, held July 31, 2014. 

SWORN BEFORE ME at the City of Toronto, 
in the Province of Ontario on September 
3 () ...... ,2014 

Commissioner for Taking Affidavits 
(or as may be) 

ANDREW WINTON 

LILLY IANNACITO 



'V 8'Vl 



This is Exhibit "A" referred to in the Affidavit of Lilly Iannacito 
sworn September 30, 2014 

ANDREW WINTON 
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. BETWEENT 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE CATALYST CAPITAL GROUP INC. 

and 

BRANDON MOYSE and WEST FACE CAPITAL INC. 

AFFIDAVIT OF JAMES A. RILEY 
(Sworn June 26, 2014) 

I, JAMES A. RILEY, of the City ofToronto, MAKE OATH AND SAY: 

Plaintiff 

Defendants 

1. I mn the Chief Operating Officer of The Catalyst Capital Group Inc. ("Catalyst"), the 

plaintiff in this proceeding, and, as such, have lmowledge of the matters set out in this affidavit. 

To the extent my knowledge is based on infonnation and belief, J identify the source of such 

infonnation and believe the information to be true. 

Nature of Our Finn and Our Industry 

2. Catalyst is an independent investment finn that is considered a world leader in the field 

of investments in distressed anclnnclervalued Canadian situations for control or influence. These 

are lmown in the investment industry as "special situations for control". Catalyst cunently has in 

excess of $3 billion dollars under management. 
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3. Within Canada, the "special situations" investment industry is fairly small. "Special 

situations," also known as "distressed investments," is the term used to describe investment 

opportunities where a company is considered to be under-managed, under-valued, or poorly 

capitalized. The term "special situation" is also used to refer to significant corporate events such 

as a proxy battle, take-over or board shake-up. 

4. In these cases, "special situations" investors try to find ways to find value and profit in 

the situation to purchase the debt or equity of the target company with the hope of making a 

significant gain on the investment. 

5. Within the special situations investment industry, there is a small sub-group of investors 

who invest for control or influence. This is known as investing in "special situations for control". 

"Control" often refers to acquiring a sufficient amount of debt or equity to gain control or 

influence at the company in order to be able to provide direct operational and/or strategic 

guidance. "Influence" can include acquiring a tactical "blocking position" in order to force 

management and other creditors/investors to consider Catalyst's views. 

6. Once a firm acquires a control or influence position at a company, it seeks to add value 

through operational involvement in the targeted company by, among other things: 

(a) Appointing a representative as inte1im CEO and other senior management; 

(b) Replacing or augmenting management; 

(c) Pro vi ding strategic direction and industry contacts; 

(d) Establishing and executing operational turnaround plans; 
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(e) Managing costs through a rigorous working capital approval process; and 

(f) Identifying potential add-on acquisitions. 

7. In any situation, Catalyst's confidential information (described in detail below) is critical 

to the successful implementation of an investment plan to capitalize on a special situation. 

Catalyst does not invest for the "quick flip"- the average length of an investment is three to five 

years and can be substantially longer. Catalyst spends substantial time studying opportunities and 

planning its investment strategy before it decides to pursue a particular situation. 

8. If a competitor leams of the opportunities Catalyst is considering or studying, tbe 

investment models it is using for a particular situation, the methodology Catalyst is considering 

for acquiring control or int1uence, or the turnaround plan Catalyst is considering once it acquires 

control, that competitor can use that information to acquire blocking positions to prevent Catalyst 

from implementing its plan or it can "scoop" the opportunity by acquiring the control position 

that Catalyst intended to acquire. 

9. There is also the case when disclosure of such infon11ation leads to "front-running" on the 

situation, making it impossible or more expensive for Catalyst to execute on its investment 

strategy. Trading on this Confidential Information may also be a breach ofthe Ontario Securities 

Act or other regulations that govern the Ontario investment industry. 

10. In these situations, the loss of confidential information can cause significant harm to 

Catalyst, as explained in greater detail below, and for these reasons the value m1d sensitivity of 

Conficlentiallnformation is clearly known by Catalysts employees. 
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11. Catalyst uses a very flat, entrepreneurial staffing model. We only employ two investment 

analysts, who are given a lot of training, autonomy and responsibility as compared to their peers 

in the industry. Our employees, including our analysts, participate in a "60/40 Scheme" whereby 

the "canied interest" of each of our funds is allocated sixty per cent to the "deal team" and f01iy 
.. ~· 

.,..per cent to Catalyst. 

12. The carried interest refers to the twenty per cent profit participation in a Fund that 

Catalyst may enjoy, subject to ce1iain conditions. Points in each deal that forms pari of the sixty 

per cent are allocated on a deal-by-deal basis. Deal teams are comprised of three or four 

professionals, so there are a lot of points to be shared among the 60/40 Scheme participants. 

13. The 60/40 Scheme is unique to Catalyst, and is its way of giving its professional 

employees a partner-like interest in the success of our fin11. 

Brandon Moyse and the Employment Agreement 

14. On October 1, 2012, Catalyst and Moyse entered into an employment agreement (the 

"Employment Agreement"), pursuant to which Catalyst hired Moyse as an investment analyst 

effective November 1, 2012. The Employment Agreement is attached as Exhibit "A". 

15. As one of two invesbnent analysts at C8talyst, Moyse had substantial autonomy and 

responsibility. He was primmily responsible for analysing new investment opportunities of 

distressed and/or under-valued situations where Catalyst could invest for control or influence. 

16. Under the Employment Agreement, Moyse was paid an initial salmy of $90,000 and an 

annual bonus of $80,000. Moyse was also granted options to acquire equity in Catalyst and 

RMR. Page 47 



- 5-

participated in the 60/40 Scheme. MCJyse's equity compensation (options and participation in 

60/40 Scheme) exceeded his base salary and annual bonus. 

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

solicitation and confidential infonnation covenants (together, the "Restrictive Covenants"): 

Non-Competition 

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

(i) engage in or become a patty with an economic interest in any 
business or unde1taking of the type conducted by [Catalyst] or the 
Fund or any direct Associate of [Catalyst] within Canada, as the 
tenn Associate is defined in the Ontario Business Corporations 
Act (collectively the "protected entities"), or attempt to solicit any 
opportunities of the type for which the protected entities or any of 
them had a reasonable likelihood of completing an ofiering wbile 
you were under [Catalyst]' s employ; and 

(ii) render any services of the type outlined in subparagraph (i) 
above, unless such services are rendered as an employee of or 
consultant to [Catalyst]; 

Non-Solicitation 

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

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

(ii) solicit equity or other forms of capital for any partnership, 
investment fund, lJOoled fund or other form of investment vehicle 
managed, advised m1cl/or sponsored by any of the protected entities 
as at the elate you ceased to be an employee of [Catalyst] or during 
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the 12 months pnor to yom ceasing to be an employee of 
[Catalyst]. 

Confidential Infonnation 

You understand that, in your capacity as an equity holder and 
employee, you will acquire information about certain matters and 
things which are confidential to the protected entities, including, 
without limitation, (i) the identity of existing or prospective 
investors in the Fund and any such future partnership or fund, (ii) 
the stmcture of same, (iii) marketing strategies for secUJities or 
investments in the capital of or owned by the Fund or any such
partnership of or any such partnership or fund, (iv) investment 
strategies, (v) value realization strategies, (vi) negotiating 
positions, (vii) the portfolio of investments, (viii) prospective 
acquisitions to any such portfolio, (ix) prospective dispositions 
from any such pmifolio, and (x) personal infom1ation about 
[Catalyst] and employees of [Catalyst] and the like (collectively 
"Confidential Infonnation"). Further, you understand that each of 
the protected entities' Contldential Infonnation has been 
developed over a long petiod of time and at great expense to each 
of the protected entities. You agree that all Confidential 
Information is the exclusive property of each of the protected 
entities. For greater clmity, common knowledge or information 
that is in the public domain does not constitute "Confidential 
Information". 

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

After your employment has ended, and for the following one year, 
you will not take advantage of, derive a bene±]t or otherwise profit 
fi'om any oppo1iunities belonging to the Fund to invest in 
particular' busjnesses, such opportunities that you become aware of 
by reason of your employment with [Catalyst]. 

18. Moyse agreed that the Restrictive Covenants were reasonable and necessary and reflected 

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

entirety and be given full force and effect. 
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19." Moyse was obligated pursuant to the Employment Agreement to g1ve Catalyst a 

minimum of thhiy days' written notice of his intention to terminate his employment. 

20. By signing the Employment Agreement, Moyse acknowledged that he reviewed, 

understood and accepted the terms of the Employment Agreement, and that he had an adequate 

opportunity to seek and receive independent legal advice prior to executing the Employment 

Agreement. 

Moyse Resigns, Communicates His Intention to Breach of Employment Agreement 

21. There are very few investment firms in Canada that invest in special situations for control 

or influence. It is a difficult market with high baniers to entry. One of Catalyst's few competitors 

in Canada is the defendant West Face Capital Inc. ("West Face"). 

22. Attached as Exhibit "B" is a copy of a newspaper article elated January 9, 2014, which 

reports on West Face's creation of a $600 million special situations fund. The article recounts 

how in 2011, Greg Boland, the CEO ofWest Face ("Boland"), won a seat on the board of Maple 

Leaf Foods Inc. as pmi of an overhaul initiated by West Face. The Maple LeClfFoods situation is 

an example of a "special situations for control" type of investment. 

AttClched as Exhibit "C" is a copy of an email Moyse sent to a colleague on March 27, 

2014 in which Moyse wrote that he hacl an "interesting conversation" with Tom Dca, a pa1iner at 

West Face (''Dea"), over coffee. I believe, based on my review of this email, that it was around 

this time that Moyse began to plan to move from Catalyst to West Face. 

24. I believe that Moyse knew that West Face competed directly with Catalyst, based on 

multiple internCll discussions that occurred at Catalyst in Moyse's presence and basecl on my 
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review of an email Moyse wrote in February 2013. Attached as Exhibit "D" is a copy of an ·email 

Moyse wrote in response to a colleague who sent him a Globe and Mail article about West Face: 

They're very Aclanan-like in their high-profile hits and misses. 
They've been hammered on one activist play we're looking at 
(though we don't like) - never good when we're looking at 
something you bought - and we're fighting with them on a 
different distressed name right now. [Emphasis added.] 

25. I believe that the emphasized text in the quotation above refers to the telecom situation 

referred to in paragraph 30 below. 

26. Based on a forensic review of Moyse's work computer, as described in greater detail 

below and in the affidavit of Mmiin Musters, a forensic IT expe1i in computer forensics retained 

by Catalyst ("Musters"), I believe that between March 27, 2014, and May 15, 2014, Moyse met 

and exchanged emails with Dea and others at West Face to Moyse's move from Catalyst to West 

Face. 

27. By May 15, 2014, Moyse was aware that West Face was about to fonnally offer him a 

job. Attached as Exhibits "E" and "F" are copies of emails exchanged between Moyse and two 

people whom Dea had contacted on May 15, 2014, to conduct reference checks on Moyse. In my 

experience, by the time a company is perfonning these reference checks, they intend to offer the 

subject of the reference checks a position unless the checks reveal something unexpected, which 

almost never happens. 

28. Attached as Exhibit "G" is an email from Moyse to a colleague dated May 1 9, 2014, in 

which Moyse stated that he had been offered a job by Dea and would likely take it. 
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29. Four days later, while he was·away hom the office on vacation, Moyse inf01med Catalyst 

by email that he was resigning from Catalyst. Attached as Exhibit "H" is a copy of Moyse's 

resignation email dated May 24, 2014. Moyse later orally informed Catalyst that he had resigned 

to go work at West Face. 

30. Before he gave notice, Moyse had been working extensively on a particular opportunity 

in the telecommunications industry that Catalyst had been considering for several years. The 

unique plans Catalyst is considering to execute are highly confidential and cannot be disclosed. It 

is sufficient for the purposes of this motion to say that if these plans are disclosed to West Face, 

West Face would be able to interfere with Catalyst's plans by either creating a blocking position 

or by scooping the opportunity, thereby causing immeasurable damage to Catalyst's good will 

and investment losses that will be almost impossible to quantify given the many possible 

outcomes of any given in vestment. 

31. Moyse also participated in Catalyst's Monday moming meetings, which are usually held 

weekly and where materials are distributed and there is a review of cunent and prospective 

opportunities. If the information discussed at these meetings was shared with West Face, it 

would be devastating for Catalyst, as it would give West Face a tremendous advantage in its 

deployment of its investors' equity to the detriment of Catalyst's investment funds. 

32. Under the terms of the Restrictive Covenants included in the Employment Agreement, 

Moyse had agreed not to work at a competitor's finn located in Toronto for a period of six 

months following a termination of employment initiated by him (the "Non-Compete"). 

33. The Non-Compete is a crucial component of the Employment Agreement. It is designed 

to restrict an analyst's ability to directly compete against Catalyst within the limited geographic 
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area of Toronto for the minimum amount of time that is necessary to protect Catalyst from unfair 

competition. The Non-Compete is designed to protect Catalyst's vital interests with minimal 

restrictions on its investment analysts, in three ways: 

(a) The Non-Compete is narrowly restricted to firms that engage in the same 

unde1iaking as Catalyst, namely investing in special situations for control or 

influence. If an investment analyst were to lateral to a less specialized investment 

finn such as RBC Dominion Secmities or Canaccord Genuity, the Non-Compete 

would not prevent the investment analyst from commencing employment as soon 

as their notice period ended; 

(b) After six months, the analyst's knowledge of Catalyst's plans would be "stale" 

and of little use to a competitor; and 

(c) Catalyst's market focus is in Canada and its immediate competitors are primarily 

based in Toronto, so if an analyst were to move to New York, Hong Kong or 

London, it would most likely not interfere with Catalyst's plans or cause any harm 

to Catalyst. 

34. By choosing to leave Catalyst for West Face, which is located in Toronto, Moyse chose 

to transfer to one of the few investment finns in Canada that fall within the scope of the Non

Compete, and left Catalyst with no choice but to insist on strict enforcement of the Non-Compete 

in order to protect its interests. 
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35: Although we reminded Moyse of his obligations under the Employment Agreement (as 

set out in greater detail below), Moyse gave us no assurance that he intended to adhere to his 

contractual obligations. 

36. Since Moyse was contractually required to continue working for Catalyst for another 

thirty days, I immediately arranged for Moyse to work from home so as not to create a negative 

influence at Catalyst's office and to keep him isolated from any future discussions regarding 

upcoming investment opportunities. 

The Defendants Refuse to Respect the Non-Compete 

37. By Jetter dated May 30, 2014, Catalyst's outside counsel, Rocco Di Pucchio ("Di 

Pucchio"), wrote to Jeff Hopkins, Moyse's counsel ("Hopkins"), and to Boland to wam them 

that Moyse's and West Face's actions amounted to a breach of the Employment Agreement. Di 

Pucchio informed Hopkins and Boland that Catalyst would seek injunctive relief if necessary and 

invited them to make a proposal as to how the situation could be remedied to Catalyst's 

satisfaction. Di Pucchio's letter to Hopkins and Boland dated May 30, 2014, is attached as 

Exhibit "I". 

38. By Jetter dated June 3, 2014, Adrian Miedema ("Miedema"), outside counsel for West 

Face, responded to Di Pucchio. On behalf of West Face, Miedema ch<lllenged the enforceability 

of the Non-Compete. Miedema also wrote that West Face "has impressed upon Mr. Moyse that 

he is not to share or divulge any con±ldential infom1ation that he obtained during his employment 

with [Catalyst]." Attached as Exhibit "J" is a copy ofMiedema's June 3, 20141etter. 
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39. By letter dated• June 5, 2014, Hopkins responded to Di Pucchio's letter. In his response;i 

Hopkins acknowledged that Moyse was aware of up to five prospective investments by Catalyst 

but indicated that Moyse had no intention of disclosing Catalyst's Confidential Information. 

Hopkins also adopted Miedema's position that the Non-Compete is unenforceable. Attached as 

Exhibit "K" is a copy of Hopkins' letter dated June 5, 2014. 

40. "Five prospective investments" represents a significant portion (more than twenty-five 

per cent) of the investments Catalyst would make over the life of any of its funds. 

41. By letter dated June 13, 2014, Di Pucchio responded to Miedema and Hopkins to infonn 

them that their "assurances" that Moyse would not share Catalyst's Confidential Infonnation 

with vVest Face were insufficient. Di Pucchio suggested a conference call between counsel to 

discuss what assurances Catalyst would require from Moyse and West Face to avoid litigation. 

Attached as Exhibit "L" is a copy Di Pucchio's letter dated June 13, 2014. 

42. I am informed by Di Pucchio that on June 18, 2014, the pa1iies' counsel participated in a 

conference call that did not end with a resolution of the situation. 

43. Then, by letter elated June 19, 2014, Hopkins informed Di Pucchio that Moyse intended 

to commence employment at West Face on June 23, 2014. Attached as Exhibit "M" is a copy of 

Hopkins' letter to Di Pucchio dated June 19,2014. In his letter, Hopkins informs Di Pucchio that 

he was advised by Moyse that Moyse's knowledge of Catalyst's "deals" is not nearly as detailed 

as Catalyst believes. 

44. As I have personal knowledge of meetings Moyse attended, I know that this statement is 

inaccurate. Moyse attended meetings with management teams and advisors about investments. 
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Moreover, along with the other professionals at Catalyst, he participated in our Monday morning 

meetings where all of our existing and potential deals were discussed. We are a small shop where 

everyone knows what everyone else is working on - Moyse has knowledge of every deal that 

Catalyst has made or considered since he commenced employment at Catalyst. 

45. By email dated June 19, 2014 (attached as Exhibit "N"), Di Pucchio infonned Hopkins 

and Miedema that Catalyst had instructed him to commence legal proceedings against West Face 

and Moyse, which would include seeking injunctive relief to enforce the Restrictive Covenants. 

Di Pucchi o wrote, 

I will try to get our materials to you and to IV.lr. Miedema forthwith, 
but in the event that we cannot get the matter heard before next 
Monday, we trust that no steps will be taken by each of your 
clients to alter the existing status quo prior to the matter being 
heard by the Cmni. 

46. By letter elated June 19, 2014, Miedema responded to Di Pucchio's email. Miedema 

wrote that Moyse has contractually agreed with West Face to maintain "strict confidentiality" 

over all confidential information obtained by him in the course of his employment with Catalyst, 

and that both Moyse and West Face take that obligation seriously. Miedema also wrote, "Your 

client has not provided any evidence that Mr. Moyse has breached any of his confidentiality 

obligations to Catalyst." Attached as Exhibit "0" is a copy of Miedema's letter to Di Pucchio 

dated-June 19,2014. 

47. On June 24, 2014, Catalyst confinned by reviewing Moyse's Linkedln profile (attached 

as Exhibit "P") that Moyse had commenced employment at West Face. Catalyst attempted to 

resolve this impasse by negotiating directly with West Face. West Face rebuffed these efforts, 
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leaving Catalyst with no choice but to commence an action and to seek injunctive relief to 

protect its interests. 

Catalyst Leams Moyse Removed its Confidential Information 

48. In addition to the conduct described above, Catalyst recently leamed, contrary to all of 

the assurances Moyse's and West Face's counsel were making about Catalyst's Confidential 

Information, that prior to his resignation Moyse accessed and vvas capable of transferring 

Catalyst's Confidential Infom1ation to his personal possession. This belief is based on 

information Catalyst received from Musters, whom Catalyst retained shortly after learning on 

June 19 that Moyse intended to commence employment at West Face before the parties could 

negotiate a resolution to their dispute. 

49. The information set out below is derived from the report and aftldavit ofMusters, which I 

have reviewed prior to swearing this aftldavit. Musters' affidavit explains Moyse's activity. The 

purpose of this section of my affidavit is to describe lww the Confidential Information accessed 

by Moyse (as explained in Muster's aftlclavit) could be used by Moyse and West Face to unfairly 

compete with Catalyst. 

50. I understand from Musters' report that Moyse's conduct between March 27 and May 26, 

2014, is consistent with uploading confidential Catalyst documents from Catalyst's server (which 

Catalyst controls and can access) to Moyse's personal accounts with two Intemet-based file 

storage services, "Dropbox" and "Box", which Catalyst does not control and cannot access. 

51. As detailed below, the breadth and depth of Moyse's conduct is alan11ing. I am informed 

by Jonathan Moore, the team lead at Catalyst's external IT services supplier, that Moyse had no 
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reason to use Dropbox or Box for work purposes. Catalyst has remote access to its files and 

Moyse knew how to use these remote access services. 

52. Based on a review of Moyse's file-access activity after March 27, 2014, I believe that 

shortly after Moyse met with Dea, he began to review Catalyst materials that had nothing to do 

with his immediate assignments, for the purpose of gaining as much knowledge of Catalyst's 

methods as he could before crossing the street to stmi working at West Face and possibly to 

transfer Catalyst's Confidential Information to his Dropbox and Box accounts. 

53. Attached as Exhibit "Q" is a list of web addresses ("URLs") for Moyse's Box account. I 

note that according to this record, Moyse had a "Catalyst Capital" folder in his Box account on 

May 26, 2014, two days after he gave Catalyst notice of his intention to resign and begin 

working for West Face. 

54. The following are some examples of the Confidential Infonnation that Moyse reviewed 

after he met with Dea on March 27, 2014. The documents themselves, which are highly 

confidential and would prejudice Catalyst if publicly revealed, are not attached to my affidavit 

but the records of Moyse's conduct are attached as indicated. 

55. On March 28, 2014, one clay after Moyse met with Dea, Moyse reviewed Catalyst's 

letters to investors in the Catalyst Fund Limited Partnership I1 ("Fund II") sent between 2006 

and 2011 (the "Investor Letters"). Attached as Exhibit "R" is an excerpt hom a summary of 

Moyse's file activity on March 28, 2014. This exhibit records Moyse accessing the Investor 

Letters, which have nothing to do with his duties and responsibilities at Catalyst. 
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56. In the Investor Letters, Catalyst reported to our investors on events that transpired with 

respect to Fund II's investments. The Investor Letters also contained forward-looking statements. 

The time period for which Moyse was reviewing the Investor Letters relates to activity on 

Catalyst's Stelco investment, which was no longer active and in which Catalyst and West Face 

were in direct competition. 

57. Catalyst's records reveal that Moyse accessed these flles between 6:28 p.m. and 6:39 

p.m., outside of regular office hours at Catalyst. Moreover, eleven minutes is insufficient time to 

read these letters. 

Stelco Files 

58. On April 25, 2014, Moyse reviewed dozens of files related to Catalyst's investment in 

Stelco. Attached as Exhibit "S" is an excerpt from a summary of Moyse's file activity on April 

25, 2014. I am aware of no legitimate business reason why Moyse would review these 

documents. 

59. Catalyst's records reveal that Moyse accessed its Stelco material over an approximately 

75-minute period on that clay. That is an insufficient amount of time to read all of the material 

Moyse was accessing. 

60. On the evening of May 13, 2014, less than 48 hours before Dea stmied checking Moyse's 

personal references, and just before Moyse went on a one-week vacation, Moyse apparently 

accessed files related to Masonite lntemational that were stored on his Dropbox account. These 

files are related to an opp01iunity Catalyst has been studying, but which Moyse was not working 
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on, in May 2014. I am aware of no legitimate reason why Moyse would copy these files to his 

Dropbox account in May 2014. Attached as Exhibit "T" is an excerpt from a summary of 

Moyse's file activity on May 13, 2014. 

Telecom Files 

61. As dis<;,.l1Ssed above, Catalyst is working on a very sensitive and confidential oppotiunity 

in the telecommunications industry. This opportunity is refened to in general terms in the 

correspondence between counsel attached to this affidavit. As this is a situation that Catalyst is 

actively investigating and that l believe West Face is also investigating, Catalyst does not intend 

to disclose details about the situation, other than to say it is a significant opp01iunity which 

requires a lot of advance complex planning. 

62. On the evening of May 13, 2014, shortly after he reviewed or transferred the Masonite 

International files referred to above, Moyse accessed several files related to this situation. 

Attached as Exhibit "U" is a redacted excerpt from a summary of Moyse's file activity on May 

13, 2014. 

63. This exhibit records Moyse accessing Catalyst files that are all related to this sensitive 

opportunity between 8:39 p.m. m1d 9:03 p.m. As on the other occasions described above, this is 

an insufficient amount of time for Moyse to read these documents. 

Monday Meeting Notes 

64. Two clays after Moyse gave notice, Moyse apparently created a file containing his notes 

from our Monday morning meeting held on May 26, 2014. According to the record 11-om 
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Moyse's hard drive, an excerpt of which is attached as Exhibit "V", Moyse accessed these notes 

at 12:30 p.m., which appears to be after the meeting ended. 

65. The Monday morning meeting at Catalyst is where the firm reviews its existing 

investments and situations that Catalyst is studying on an ongoing basis, with updates and details 

of Catalyst's future plans. I am unaware of any legitimate reason why Moyse would be making 

notes of a meeting he attended after he had resigned. 

Catalyst's Vulnerability to the Defendants' Unfair Competition 

66. In light of, among other things, (El) Moyse's level of responsibility at Catalyst; (b) 

Moyse's suspicious accessing of CEltalyst's Confidential Information for no apparent legitimate 

reason; (c) the fact that Moyse maintained personal Internet file storage accounts where he 

stored, and possibly continues to store, Catalyst's Confidential Infom1ation; (d) the fact that 

Catalyst Elnd West FE!ce are competitors in an industry where a small number of firms compete 

over the same investment opportunities; and (e) the fact that West Face and Catalyst m·e 

currently investigating the same opp01iunity in the telecommunicEltions industry, Catalyst is 

extremely vulnerable to unfair competition by Moyse and West Face. 

67. Unless Moyse is forced to comply with the Non-Compete and to return all of the 

Confidential InformEltion to CatEllyst, Catalyst is at risk of losing the telecommunications 

opportunHy and possibly other special situations it is currently studying. It will also be at risk of 

having its secret methods for valuing and analyzing opportunities disclosed to a competitor, 

which may lead to further losses of future opportunities. West Face will hElve an unfair advantage 

if Moyse and other employees at West Face are able to use Catalyst's confidential methods and 
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investment models, which it developed through hard work and experience over several years, to 

compete with Catalyst in future special situations. 

68. Allowing West Face and Moyse to violate Catalyst's 1ights will cause incalculable harm 

to Catalyst's business for which monetary damages will not give Catalyst an approp1iate or 

adequate remedy. 

69. The hann Catalyst will suffer if Moyse is not stopped from continuing to breach the 

Restrictive Covenants and to return our Confidential Infonnation is incalculable. Mere damages 

cannot compensate for the inability to capitalize on a specific situation, as any losses Catalyst 

will suffer will be impossible to quantify given the unpredictable range of possible outcomes for 

a given investment. 

70. Moreover, the ripple effect of losing out on a giVen special situation due to unfair 

competition is impossible quantify - that is, it is impossible to determine what other special 

situations Catalyst will be unable to capitalize on because the initial special situation did not 

succeed. It is impossible to quantify in damages how misuse of Catalyst's Confidential 

Infotmation will damage Catalyst's business in the long tenn. 

71. Further, it is imp01iant to realize that it is impossible for Catalyst to know precisely why 

it was unable to successfully execute on a special situation. In most circumstances, the parties to 

a special situation will not want to become involved in a dispute between competitor investment 

firms and will offer Catalyst no assistance in disclosing how it is that Catalyst's plans failed or 

that West Face was able to successf-ully implement its investment in the situation. 
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72. Simply, it is impossible to ·accurately quantify how Moyse's immediate employment at 

West Face and possible misuse of Catalyst's Confidential Infonnation will damage Catalyst in 

the long term. However, I believe that if Moyse is able to ignore the Restrictive Covenants in the 

Employment Agreement, Catalyst's long-term viability is at risk. 

The Need to Conduct a Forensic Review of Moyse's Computers and Electronic Devices 

73. A forensic review of any computers or personal electronic devices, such as an iPad, 

owned by Moyse or any computer used by Moyse at West Face may reveal whether Moyse in 

fact took Catalyst's Confidential lnfonnation and what use he made of such infonnation. 

Catalyst has no other means of ascertaining this infOimation. 

74. In light of (a) the suspicious nature of his actions to date, which only came to light 

because of Catalyst's forensic review ofMoysc's hard drive; and (b) the fact that on June 19, the 

Defendants refused to agree to maintain the status quo pending the determination of Catalyst's 

motion for injunctive relief because Catalyst had not provided evidence that Moyse had breached 

his confidentiality undertakings to Catalyst, I have no confidence that Moyse will disclose this 

infom1ation honestly and forthrightly. 

Undertaking as to Damages 

75. I hereby undertake, on behalf of Catalyst, that if an injunction is granted the company 

will comply with any order regarding damages the Couti may make in the future, if it ultimately 

appears that the injunction requested by the plaintiff ought not to have been granted, and that the 

granting of the injunction has caused damage to the defendants for which the plaintiff should 

compensate them. 
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76. I swear this affidavit in support of Catalyst's motion for an injunction and for no other 

purpose. 

SWORN BEFORE ME at the City of 
Toronto, in the Province of Ontario on 
June 26t11

, 2014, 

~ 
Commissioner for Taking 

Affidavits, etc. 

ANDREW WINTON 
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October 1, 2012 

Mr. Brandon Moyse 
brandom:noyse@hotmail.com 

Dear Brandon: 

Re: Employment Agreement 

The Catalyst 
Capital Group Inc. 

77 Klog Street We!ll 
R.oylll inmt Thwer 

TD Bank Centro 
Suite 4320, P.O. Box 212 

Toronto, Ontario M5K IJ3 

Tolepbone: 416.945.3000 
Facsltnlle: 416.945.306{) 

On behalf of The Catalyst Capital Group Inc. ("CCGP'), we are pleased to confirm in 
writing your employment with us as an Analyst, with a start date ofNovember 1, 2012. 
Set out below are the terms and conditions of your employment. To evidence your 
agreement with these terms and conditions, please sign the enclosed duplicate copy of 
this letter and return that duplicate to us, whereupon we will have a binding agreement on 
the terms set forth below. Your employment is with CCGI only, and you will have no 
contractual or other relationship with any limited partnership or other organization or 
corporation affiliated with CCGI. 

l. Duties 

In your capacity as our employee, you will perform all of your assigned duties in a 
diligent, faithful and honest manner and in accordance with all of our current and future 
rules and policies. You will report directly to either of Mr. Gabriel de Alba or Mr. 
Newton Glassman or to such persons as may be specified by Mr. Newton Glassman from 
time to time. It is also understood and agreed that we may change your duties from time 
to time, acting reasonably, without causing termination of this agreement. 

2. Compensation 

(i) You will be paid an annual salary of CDN$90,000. Your salary is payable in 
instalments (semi~monthly or as otherwise agreed) and subject to deductions 
such as illlcome tax and any other deductions required by law.· Any future 
salary increases, which will be granted solely at the discretion ofCCGI, will 
be made available after an annual performance review on or around each 
calendar year-end. 

(ii) At the end of the 2012 calendar year, you should expect to receive an 
annualized discretionary bonus of CDN$80,000 if you have performed 
satisfactorily, as determined by CCGI in its sole discretion acting 
reasonably. The amount paid at that time will be pro-rated to reflect the 
portion of the calendar year you have actually worked. Tbe remainder of 
the first year bonus (relating to the rest of your full first year of employment 
after December 31, 20 12) will be distributed to you when bonus 
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distributions relating to the 2013 calendar year are allocated. You will only 
receive this amount if you are employed by CCGI at the time of distribution. 

In addition, you may be eligible to earn additional bonus amounts, based on 
your performance. As explained above regarding your first year's bonus, 
any bonuses awarded after the first year of employment will also be based 
on your performance and that of the firm during the period in question and 
will be determined by CCGI in its sole discretion, acting reasonably. 

tf(iil)\rn addition, you will be eligible to participate in CCGI's 60/40 
~Compensation Scheme (the "60/40 Scheme''), any replacement profit 

sharing plan and/or additional profit sharing mechanism introduced by the 
Company, and made available by the Company to investment'profeSsionals. 

(iv) In order to receive any discretionary bonus payment or any payment under 
the 60/40 Scheme, both described above, you must be actively employed as 
of the date any amounts are .scheduled to be paid out under. either of these 
plans, regardless of whether you were terminated without notice prior to this 
date and even if any applicable notice period (under contract, conunon law 
or statute) would extend beyond the payment date for that discretionary or 
incentive payment. 

As further compensation you will be granted options on eq¢ty in CCGI ("Starting 
Equity") equivalent to an aggregate 0.15% of the equity in CCGI. These options are to 
have a strike price proportionately equal to the current value of the equity. In addition, 
you will be entitled to earn a greater equityinterest.In CCGI ("Additional Equity")'ba5ed 
on yotir perfonnance.as determined by CCGI in its sole discretion, acting reasonably . 
. This 'Additlon.al: Equity, if awarded, will be in· the'fonn of options 'or common shares and 
such ·greater interest to be aviillable to be awarded annually. A propQrtionate amount of 
the Starting Equity shall be ·deemed to have beeri allocated amiually to you on each 
anniversary date of}'und IV or five-(5) years, whichever is longer, Any Additionftl Equity 
made available to you wilL be al!qcatecf. on an equal straight lili'e basiS per year based ·on 
the mrodti:mn:i nU'mber of y~ars 'rerriaining in the life. of Fund fv froin the time of award. 
Gabriel de Alba .·or N~wton Glassmah will meet with you: pepodiealiy for purp68es of 
disCUssing, among other things, staffing, compensation and genei-ai eqUity. allocationS .. 

All Starting Equity and Additional Equity will cliff vest at the later.of (i) the end of the 
investrUent period of Fund IV or (ii) when the Firm's carried interest in Fund IV is 
deemed· to ·have value, as determined by CCGI in: its sole discretion acting reasonably. 
However, so long as such Starting or Additional Equity remainS outstanding, they will 
only be capable of being voted by Newton Glassman. Accordingly, for such purpose, it is 
understood that either such shares, once vested, will be registered in his ·name subject to 
him signing a declaration of trust reflecting your beneficial oWnership of such shares 
(subject to the provisions of this paragraph) or, if such shares are registered in your name, 
you will sign' a power of attorney authorizing Newton Glassman to sign proxies and 
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shareholder resolutions on your behalf as your agent or you will enter into such form of 
voting trust with him as we may reasonably require to achieve the same result. 

As a potential equity holder of CCGI, you will participate in Fund IV team co4 

investments. As a special consideration, you will also be eligible to participate in Fund .. 
Ill's co-investment if you so choose including the current embedded gain in Fund III. 
You must notify CCGI of your intention to participate in Fund III's c~investment on 
your first day of employment. Your total Fund IU co-investment commitment would be 
US$30,000. As 40% of Fund ill's capital has been called, you will be required to make a 
payment in the amount of US$12,000 by December 31, 2012. This amount will be 
adjusted for any additional capital calls between now and your start date. Once you start 
your e~ployment, you will hav~ to. fund th.e co-investment capital calls for Ftmd·III and 
Fund;:ry at the time when calli! are made. }fund Ul has significant ~mbe~ded gains and 
distribUtions are made in accordance with the Limited Partnership Agreements, typically 
on a quarterly basis. Addltiorial capital calls will be made as required~ Upon tefini.:tiati.on 
of your employment for any reason, you will no longer be entitled to participate in the 
team co-inv~ent. Should you leave the Finn for any reason whatsoever, your capital, 
and/or any portion thereof remaining, will be returned to you at original cost (and you 
will lose the right to any gains thereof) upon you signing a release of all claims relating to 
your participation in or investment in these Funds. 

Upon your employment ending, regardless of the reason, you will immediately lose all 
rights to any options or shares which have. not vested as of the date your active 
employment with CGGI ends, regardless of whether you were terminated without notice 
and even if any applicable notice period (under contract, common law or statute) would 
extend beyond the date those options would otherwise have vested. Under · no 
circumstances will any new options or shares vest after the end of active employment. 

Within 180 days of your employment ending, other than if you are terminated for just 
cause, we will ensure that one of the related companies ofCCGI buys back from:you, and 
you agree to sell to it, all of your shares which are b.oth allocated and vested as·or~ dit~ 
your active employm~nt with CCGI ends, at the shareholder's equity atti.i~utable to:those 
shares, without regard to· fair market valt}e, to be determined as at the end ·~four fiscal 
quarter immediately: preceding your employment ending (subject to first paying the 
abOve-noted strik~ price to exercise the options giving ·rise to these sluuys; if that strik;~ 
price liad not previously been paid). Tiw shareholder's equity will, be calculated in 
accordance with the most recent financial statements of CCGI (either annual audited 
fmancial state~ents or interim financial reports relating to the quarter). Once: you:· hold 
vested shares or options, these statements will be made available to you at your request 
for the purpose of informing yourself as to the current value, if any, of your options or 
shares. To be clear, the repurchase value will be computed at the end· Qfthe quarter 
immediately preceding the end of your active employment, and no benefit will accrue to 
you from an increase in the shareholder's equity (i.e, book value) attributable to those 
shares beyond that date, regardless of whether you were terminated without notice and 
there may have been an increase in value during any applicable notice period (under 
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contract, common law or statute). 

This repurchase is subject to CCGI receiving a release from you prior to such repurchase 
releasing all rights, direct or indirect, to any amounts related to either the equity in CCGI 
or any CCGI-managed fund. 

If your employment is terminated for cause, all of your options (both vested and 
unvested) shall immediately expire and terminate without value and you will surrender 
any shares ofCCGI as ofthe date your active employment with CCGI ends. 

3, Benefits 

You will be entitled to participate in all health, insurance and other benefit plans as are 
from ·time made available to other employees at your level, subject to our right to 
unilaterally amend or eliminate such plan$. Benefits wiU be provided .in accordance with 
the provisions of the various benefit plans and programs in effect from time to time. 

4. Expenses 

All reasonable expenses, such as entertainment and travel, actually incurred by you in 
connection with the performance of your duties will be reimbursed in accordance with 
our policy as amended from time to time and·upon presentation of receipts. 

5. Vacation 

During.each calendar year, you will be entitled to three (3) weeks paid vacation, to be 
taken at a mutually convenient time. You will be allowed to carry forward any unused 
vacation time into the next calendar year but not further. 

6. Relocation Assistance 

CCGI will provide you with a relocation assistance in the amount of CDN$5,000 subject 
to reeeipt of expenses. These expepses will be subject to review and approval by us. If 
you leave before the COrt:~pletion .·of 24 montbs of service, you wilJ be required to pay 
back 1 00%.0 f the relocation assistance. 

7. Probationary Period 

You will be on probation during the first 90 days of your employment, expected to be 
from November 1, 2012 to January 29,2013. At anytime during this probationary period 
we may terminate your employment by providing you with two weeks notice or payment 
in lieu of notice at which point CCGI will have no further obligation to you. 
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8. Non~Competition 

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

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

(ii) render any services of the type outlined in .subparagraph (i) above, unless 
such services are rendered as an employee of or consultant to CCGI; 

9. Non-Solicitation 

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

(i) hire or attempt to hire or assist anyone else to hire employees of any of the 
protected entities who were so employed as at the ?ate you cease to be an 
employee of CCGI or persons who were so employed du;ring the 12 months 
prior to your ceasing to be un employee of CCGI or induce or attempt to 
induce any such employees of any of the protected entities to leave their 
employment; or 

(ii) solicit equity or other forms of capital for any partnership, investment fund, 
pooled fund or other form of investment vehicle managed, advised and/or 
sponsored by any of the protected entities as at the date you ceased to be an 
employee of CCGI or during the 12 months prior to your ceasing to be an 
employee of CCGI. 

10. Confidential Information 

You understand that, in your capacity as an equity holder and employee, you will acquire 
information about certain matters and things which are confidential to the protected 
entities, including, without limitation, (i) the identity of existing or prospective investors 
in the Fund and any such future partnership or fund, (ii) the structure of same, (iii) 
marketing strategies for securities or investments in the capital of or owned by the Fund 
or any such partnership of or any such partnership or fund, (iv) investment strategies, (v) 
value realization strategies, (vi) negotiating positions, (vii) t4e portfolio of investments, 
(viii) prospective acquisitions to any such portfolio, (ix) prospective dispositions from 
any such portfolio, and (x) personal information about CCGI and employees ofCCGI and 
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c··; the like (collectively "Confidential Information"). Further, you understartd that each of 
the protected entities' Confidential Information has been developed over a long period of 
time and at great expense to each of the protected entities. You agree that all Confidential 
Information is the exclusive property of each of the protected entities .. For greater clarity, 
common knowledge or information that is in the public domain does not constitute 
"Confidential Information". 

You also agree that you shall not, at any time during the term ofyol)l' employment wifu 
u8 or thereafter reveal, divulge or make known to any person, other than to CCGI and o:ur 
du1y authorized employees or representatives or use for your own or any other's benefit, 
any Confidential Infonnation, which during or as a result of your employment with us, 
has become known to you. 

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

11. Remedies 

You acknowledge that you have reviewed the provisions of Articles 8, 9, and 10 above 
and that you have addressed your mind to the reasonableness of the scope of these 
articles, and that you .are satisfied that the provisions of those articles are necessary and 
reasonable and that they reflect the mutual desire and intent of yourself and ccm that 
such provisions be_ upheld in their entirety and be given full force and effect. 

You also acknowledge that if you viola_te the terms of Articles 8, 9, and 10 it will cause 
the protected entities to suffer irreparable harm for which d(lmages will not be an 
adequate remedy and for which the protected entities shall" be entitl~ to injunctive relief 
to prevent you from continuing with such violation or violations, in addition to any other 
available remedies and you hereby consent to the granting of an injunction to enforce the 
provisions of this Agreement. 

12. Tennination of Employment 

(i) You tnay, at any time, tenninate your employment by providing a minimum 
of tb.irtY (30) days written notice to CCGI, which notice may be waived or 
shortened at CCGI's sole discretion without further financial obligations to 
CCGI other than complying with our obligations under the Employment 
Standards Act. 

(ii) CCGI may terminate your employment at any time for just cause. For the 
purposes of this Agreement, "just cause" shall mean: 

(a) any failure by you to observe and perform any of your covenants and 
obligations hereunder including, without limitation, the provisions of 
Articles 8, 9, and 1 0; 
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(iii) 

(b) yoUr insolve~cy or bankruptcy; 

(c) fraud; wilful miscondu~t or gross negligence by you in connection with 
the perfomiance of your duties hereunder; 

(d) any commissi~n of a crime by you. ~cl!ldi_ng your conviction for (or 
your pleading guilty or no contest to) i." felony; . 

(e) any use or abU!)e ofalcohol or drUgs 'or other controlled substances by 
you which ·adver5ely affects your ability to perfonn · yom duties 
hereunder; and 

(f) any other gr<~unds that amounts to just cause at common law. 

After the pr<?bation perl9d V'(e. may also_ t~te your e!Jlploynwnt at any 
tinle WithQUt ~~+c~ by: proViding .ih~ :;working· tlotiQe'~~d~ :seve.rance 
entiil~t 'Under the Em 1o · 'eht siarldardi.Aci; 2o0o. 'Or siJ.nHir -' -: Udble . 
em#!o~~r --~¥<iii !:Fe~tib~·,.ru; ·,~~II ~- im_; t!ddi,ti.~~··::J;£$~ · 
payment ofthte¢months' baSe·salary less appli_cable deductions and \Vit4out 
regard to any 'past; current or futureexpeete~l;;dlscretioniUY_ !;)oi:ms::amouhts. 
In no event wi!l'yoilr disability ben~fit$ C.Ol:ltiPue;t>eyon? the stat\fu.?zy l:lcitice 
period~ After the effective ,date of.such tetinlnation, you_ shall _t>e· entitled to 
no. further rights or b_enefits b~~under :o_r ill connection with, your 
employment with, us excePt 'with the respee~ to the re}:mrchase_ ()f: your 
Starting Equjty and Additional_ Equity as,outlitied in ArtiCle z; abo~e. · · · . . . . ... •' . . .· . 

The foregoing: ~~lints·represent our m~unumterminlition and ~erance · 
obliga~ioDS: 'to ·y~u. ·Ho~ev~, anq as ·set,oqt .,a~ve, -~·;:n9 :eyerit:.:;~ui ':You 
reeei·ve less than your entitlements to notice and 8everariee tmderthe Ontario 
El!lploYrfJent<Sianflart:!f Act, 2QQO or apP,iici¢le ;_eillploSmept sui.ndar~s 
stiltWes as !Wl~~~¢ over time. In order. to re,ceive .fl1~ .. !lJllounts paya.ple 
und,F: :t.Ite,, Af:!icle, .. o~_er_,Jhan your-· ~ta~tory:.::enti9em6tt~, you· Will _·be 
requ,hi'!{h6 ex~~e a ~d~e in fay~ur ,of t4€f P,r9,te:cted. enyties; w aifopn 
ace:eptahl~ to CQyl. ·:T;his' AltJcle s~l ;~tri.ll,:in~ fulJ.fqr(:e\an<l ef[e~t 
~~.~-~d~g n9tvf,;~tan,d,ip.g _ · iiliy . other 'a1t~~tioris •. to_ , yoUt:~ :.~m~\ ~d 
conditioni~of 'em'ploY:merit''or to this A'gr.eei:iieflt, \vhether fundarlienial. or 
o4~~~~\1F~s~ ~e#~e4· or wliiv~ in ~ik~:> --- · · -- · · · --~ ·· · ·· 

13. Entire A~eet'!le11tand Waiver 

Thls agreement constitutes the entire agreement between :us and sets out all employment 
terms and conditionS.' The agreement may only be amended by express written consent of 
both parties. 
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14. Severability 

The invalidity or unenforceability of any particular provision of this Agreement shall not 
affect its other provisions and this Agreement shall be construed in all aspects as if such 
invalid or unenforceable provision had been omitted. 

15. Governing Law and Arbitration 

This agreement shall be construed, interpreted, performed and enforced in accordance 
with the Jaws of the Province of Ontario and the laws of Canada. Any controversy or 
claim arising out of or relating to this Agreement shall be settled by arbitration which 
shall proceed in accordance with the Rules for the Conduct of Arbitrations of the 
Arbitrators' Institute of Canada Inc. (the "Rules") in effect at the date of commencement 
of such arbitration, by one (1) arbitrator (the "Arbitrator'') appointed in accordance with 
the Rules. 

The Arbitrator shall have the right to determine all questions of law and jurisdiction 
including questions as to whether a Claim is arbitrable and shall have the right to grant 
final and interim damages awards and shall have the discretion to award costs including 
reasonable legal fees and expenses, reasonable experts' fees and expenses, reasonable 
witnesses' fees and expenses, pre~~:nwrd and post-award interest and costs of the 
arbitration. 

The award of the Arbitrator shall be final and binding on the parties. There is no right of 
appeal from the Arbitrator's award. 

The parties hereto shall be bound by any award granted by the Arbitrator and the parties 
hereto consent to judgment upon the award granted by the Arbitrator being entered in any 
Court of competent jurisdiction. 

The parties agree that nothing in this Arbitration provision precludes CCGI from seeking 
injunctive relief in the courts of any jurisdiction for a breach of Articles 8, 9 or 10 of this 
Agreement as set out in Article 11. 

We trust this offer is satisfactory to you and look forward to having you join our 
organization. Please indicate your acceptance of this Agreement by signing this 
Agreement in the space set out below and returning the executed copy to my attention. 

Yours very truly, 

THE CATALYST CAPITAL GROUP INC., on its own behalf and on behalf of its parent company 
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I, Brandon Moyse, have reviewed, understand and accept the terms of this offer, and 
acknowledge that I have had an adequate opportunity fu seek and receive independent 
legal advice prior to signing this letter agreement. 
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This is Exhibit "B" referred to in the 

Affidavit of James A. Riley, 

sworn the 26th day of hme, 2014. 

A Commissioner for taking Affidavits 
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• NATimlALPOST • NEWI• OPINION • MAf<i{f.TS • INVE)TING • PERSONALfiNMKE • MORTGAGES&REALmATE • TECI1 • EXECUTIVE • ENTRtPilENEUR • JOBS • SUBSC!<IBE 

NEWS fP Sili:EH 
-----·--------------

FP STREET Follow the Money 

TRHJDitifl BlackBerry I Junk Science Week I FP 500 I Northern Gateway I Loonle I Housing MMketl Sank of CanadA I Family Finance I Keystono XL 

West Face Capital launches $600-million special 
situations fund 

Ili.OOi\'I'Hl''.RG NEWS I January 9, 20'14 o:38PM t:T 

1\ilore from Bloomberg Nows 

West Face Capital Inc., the l1edge-:fl.lnd firm that acceler<Jted the ovel'haul of Maple Leaf Foods Inc., opened a credit fund to provide 

alternative debt financing to companies that don't access traditional markets. 

West Face, led by Chief Executive Officer Greg Boland, formed the Alternative Credit Fund in December 2013 and plans to raise 

$6oo-mi.lUon for the offel'ing, according to an e-mailed statement from the Toronto-based company. The fund eurrent.ly has $400-

million in commitments. 

West Face's new offering will benefit from comp11nies that face special situations that fuel their need to raise money or issue debt. 

Global credit hedge funds retmned an average 8.6% in 2013, 11ccordi11g to data compilecllJy HSBC Holdings Pic, outperforming the 

1.5% decline in Bank of America Merrill Lynch's Canada Bwad Market Index. 

The ftmd "allows us to address opportunities of gre11ter maturity and with less liquidity than i.s appropriflte" for the firm's core funds, 

Partner Tom De a said in lhe statement. The fund will invest primarily in special situation credit and privately negotiated debt, he 

said. 

West Face's new fund, which will seek opportunities mainly in Cauada, can invest in second-lien debt, mezzanine loans, acquisition 

financing, and bridge lomJs focused on special situations. Special situations are events that can have an impact on a company's 

opeTalions, including proxy battles, takeovers, executive cl1anges and board shal<e-nps. The term can also apply to companies in 
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financial distress. 

Activist App1·oach 

West Face, an investor known for its activist approach, manages more than $2-billion. The finn closed its first deal for the credit fund 

in December as lead investor in an US$8o-million unsecured debt financing for Xcite Energy Ltd., a North Sea oil and gas explorer. 

The financ.ing also included a common equity and warrant component. 

West Face's Boland in 2011 won a seat on the board of Maple Leaf, a TorolJto-based producer offoods from hamburgers to frozen 

pasta, and has pushed for changes at the company. Maple Leaf is considering selling its bread unit, garnering interest from Grupo 

Bimbo SAB and others. West Face mvned 11% of the company's shares as of March 2013, according to data compiled by Bloomberg. 

Boland was also elected to the board of directors of Longreach Oil and Gas Ltd. by shareholders proposing a change. Most recently, 

funds advised by West Face provided US$250-mi!lion of equity funding to department-store chain Hudson's Bay Co. in its acquisitio11 

of Saks Inc. 
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This is Exhibit "E" referred to in the 

Affidavit of James A. Riley, 

sworn the 261
h day of June, 2014. 

A Commissioner for taking Affidavits 
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From: 
To: 
Subject: 
Pate: 
Attachments: 

4257365807 

Andrew Yeh 
t1o~se. Brandon 
Re: intro 
May-15-14 9:56:02 AM 

imageOOl.jgg 

On Thu, May 15, 2014 at 9:55AM, Moyse, Brandon <BMoyse@caka.J:2ita.lcm> 
wrote: 

Yeah, can 1 call you now? 

: Brandon Moyse 

, The Catalyst Capital Group lnc. 

; (t): 416.945.3Q12 

: (m): .11.6.~Q2-

, From: Andrew Yeh [mailto:~~gmail.com] 
• Sent: Thursday, May 15, 2014 9:44AM 
; To: Moyse, Brandon 
: Subject: Fwd: intro 

: Have a minute to talk? Just to review what you want me to highlight 

• ---------- Forwarded message ----------
. From: Tom Dea <tQm .... d~.a@__w_~_stfac_e_c_ap_ltaLwm> 

Date: Thu, IVlay 15, 2014 at 9:43AM 
Subject: intro 
To: "yg_b~.!J_IXlr.ew.@gmail.com" <yeh .andrew@gmail .com> 

• Hello Andrew, 

As was given your name in confidence as a possible reference for Brandon Moyes. 

Do you have a minute to chat? 
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Thanks- Tom Dea 647-724::13..9J>2 

_T~om_as __ P._. Dea, P_9!!ner I lflle_st Face_CaQital_!nc. 

2 Bloor Street East, Suite 3000 

Toronto, ON M4W lAS 

i~] Tel: 647-724-8902 

This e-mail and any attachments may contain confidential information. If you are not the intended recipient, please notify 
' the sender immediately by return e-01ail, delete it, and destroy any copies. Do not forward it to anyone. Any 

dissemination or use of this information by a person other than the intended recipient is unauthorized. 

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. 

DISCLAIMER: 

This e-mail (including any atlachrnents) may be confidenlial and is intended only for the use of the addressee(s). IJ 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 cecure 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 transmiss';on. 

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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This is Exhibit "F" referred to in the 

Affidavit of James A. Riley, 

26th day of June, 2014. 

A Commissioner for taking Affidavits 
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From: 
To: 
Subject: 
Date: 
Attachments: 

Stransky, Con or 
Movse. Braodoo 
RE: reference 
May-15-14 3:31:22 PM 
lmage001.jpg 

He never called me 

Sent with Good (www.good.com) 

-----Original Message-----
From: Moyse, Brandon [BMoyse@catcapital.com] 
Sent: Thursday, May 15, 2014 03:28 PM Eastern Standard Time 
To: Stransky, Corior (VLSH) 
Subject: RE: reference 

How'd it go? 

Brandon Moyse 
The Catalyst Capital Group Inc. 
(t): 416.945.3015 
(mJ: ~·16.270.2902 
bJllQy~e_@Qj_t£iiP-Lt~ 

From: Stransky, Conor [mailto:conor.stransky@credit-suisse.com] 
Sent: Thursday, May 15, 2014 1:42PM 
To: Moyse, Brandon 
Subject: RE: reference 

sure 

Conor Stransky 
Liability Management 
+1 212 325 2476 (*105 2476) 

From: Moyse, Brandon [mailto:BMo~.J;alcanLtaLmm] 
Sent: Thursday, May 15, 2014 1:41PM 
To: Stransky, Conor (VLSH) 
Subject: RE: reference 

Def don't want to put words in your mouth ... mind if I give you a call for context? 

Brandon Moyse 
The Catalyst Capital Group lnc. 
(t): 416.945.3015 
(rn): 416.270.2902 
b..m.o-vs..e.@..c_g_trap i till. UllD. 
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From: Stransky, Conor [mailto:conor.str9JJS.~dit-sujsse.com) 

Sent: Thursday, May 15, 2014 1:40PM 
To: Moyse, Brandon 
Subject: RE: reference 

You want to give me a script? 

Conor Stransky 
Liability Management 
+1 212 325 2476 (*105 2476) 

From: Moyse, Brandon [lllil.ilJ:D..;J2Moyse@cattapital.com] 
Sent: Thursday, May 15, 2014 1:39 PM 
To: Stransky, Conor (VLSH) 
Subject: RE: reference 

Thanks, did you want to discuss first or are you more comfortable doing your own thing? 

Brandon Moyse 
The Catalyst Capital Group Inc. 

(t) 416.945.3015 

(m): 416.270.2902 
b~se@catcapit.aLCQID 

From: Stransky, Conor [!.llililiQ.;conor.strans~y@credit-suiss_a,.(;Qffi] 

Sent: Thursday, May 15, 2014 1:38PM 
To: Moyse, Brandon 
Subject: FW: reference 

~VI-- haven't spoken with him yet 

Conor Stransky 
Liability Management 
+1 212 325 2476 (*105 2476) 

From: Tom Dea [mi!.!HQ.;.torn.clea@~N(;.Stf\'l_<;;eca_gltal.coml 

Sent: Thursday, May 15, 2014 9:45 AM 
To: Stransky, Conor (VLSH) 
Subject: reference 

Hello Conor, 

I was given your name in confidence as 8 possible reference for Brandon Moyes. 

Do you have a minute to chat? 

Thanks- Tom De a 647-724-8902 
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Thomas r. Den, Pannet·IWest Face Capital Inc. 
2 Bloor Street East, Suite 3000 
Toronto, ON M4W I AS 
Tel: 647-724-8902 
tom,ctea@westfacecapital.cont 

This e-mail and any attachments may contain conlidential infonnation. Jf you are not the intended recipient, please notify the sender 
immediately by retum e-mail, delete it, and destroy nny copies. Do not lorward it to anyone. Any dissemination or use of this 
information by a person other than the intended recipient is unauthorized. 

Please access the attached hyperlink for an important electronic communications 
disclaimer: 
htl!?; ll•«ww .cred;Lt-suisse. com/leg~~J.ll.J.J.t.ml.. 
---------------~-------~-=---

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-11lail 
transmission cannot be guaranteed to be secure or enor 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. 

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 I he sender immediately and destroy this e-mail. Do not copy, usa or disclose this e-mail. E-mail 
transmission cannot be guaranteed to be secure or error free. and the sender does not acceplliabilily for any errors or omissions in 
the contents of this message which may arise as n result of e¥mai! tmnsmission. 

Please access the attached hyperlink for: an important electronic communications 
discla.i.mer: 

~~~~;~~~~c~~~~~~:!~~~~~i±-~~~:;;;~:1~!S~:±:?!E;;;;':T~l~~i~~!;E£>}~~=~~==~==~===== 

DISCLAIMER: 

This e-mail (Including any attachments) may be confidential and is intended only for the use of !he 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- m(,il transmission. 

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 t11e sender immediately and destroy this e-mail. Do not copy, use or disclose !his 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. 

Please access the attached hypeJ:link for an important electronic communications 
disclaimer: 
bttp: /fi.71'1L..=ic.di.t..::..il..\.li&,se, com/legal/en/,!isclaimer· email ib.h!;.ml. 

DISCLAIMER: This e-mail (including any attachments) may be confidential and is intended 
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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 tlus 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. 

DISCLAIMER: 

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

Please access the attached hyperlink for an important electronic conununications 
disclaimer: 

~~~~l~~;~;:;~~±~:,!:!'.,~;:~~-:2:;~~;:'-~~~~;;-!~!~~~=-================ 

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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This is Exhibit "G" referred to in the 

Affidavit of James A. Riley, 

swo~2014. 

A Commissioner for taking Affidavits 
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From: 
To: 
Date: 

Moyse, Brandon 
Merceln Thomas R. (thomas.mercelo@credit-suiss.;,_cQIX\) 
f"lay-19·14 7:30:00 PM 

Hey Tommy- just an fyi- was offered a job by Tom Dea and will likely take it, so I'm pretty 
excited. Thanks again for your help! 

Brandon Moyse 
The Catalyst Capital Group Inc. 
77 King Street West, North Tower, Suite 4320 
Toronto, ON MSK 1]3 
T: 416.945.3015 
F: 416.945.3060 
E: bmoyse@catcapital.com 
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This is Exhibit "H" referred to in the 

Affidavit of James A. Riley, 

sworn o:::_2014. 
A Commissioner for taking Affidavits 
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From: 
Sent: 
To: 
Subject: 

Gabriel, 

Gabriel 

Moyse, Brandon 
May-24-14 12:02 AM 
De Alba, Gabriel 
Notice 

I am writing to provide notice that I would like to resign from my position at Catalyst effective 30 days from 
today, June 22. I would like to discuss with you when you are in the office Monday. I appreciate the 
experience I've had and what I've learned, and will work to transition my duties over the next month. 

Best regards, 
Brandon 

Sent from my BlackBerry 10 smartphone on the Rogers network. 

DISCLAIMr:Fl: 

Tl1is 0-mail (including any >.1\tacl1n1ents) may be confidential and is intended only for the use of the addressee(s). If you are not an adclressee. please inform th'l 
sGnder imrneclia1e!y cind clestroy this c-m~lll. Do not copy, w~e or dbc!ose t11is H·mail. E.-mail tit:H1smission cnnnot be guaranteGd to be socurf: or onor tree. and tile 
senciE>r does not ao:cept liiJbillly for any errors or 0111issions in the contents of this message which may arise as a rer,ult o1 e-mail transmission. 
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This is Exhibit "I" referred to in the 

Affidavit of James A. Riley, 

sworn the 26th day of June, 2014. 

··~. 
A Commissioner for taking Affidavits 
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ROCCO 01 PUCCHIO 
Dimct: (416) 598·2268 
rdipucchlo@couns~Horonto.com 
File No. 13094 

lhX. O'SUlliVAN SCOTI USUS LLP 
Sullo 1920, 145 King Street Wost 
TotonloON M5H IJO Canada 
Tel:4165981744 fax:4165983730 

May 30, 2014 

BY FACSIMILE 

. Mr. Jeff Hopkins 
Grosman, Grosman & Gale LLP 
Barristers and Solicitors 
390 Bay Street, Suite 1100 
Toronto, ON M5H 2Y2 

Mr. Greg Boland 
Chief Executive Officer 
West Face Capital Inc. 
2 Bloor St. East, Suite 3000 
Toronto, ON M4W 1A8 

Dear Sirs: 

Re: Brandon Moyse -- Employment by West Face Capital 

L 
O'SULLIVAN 
SCOTT 
LIS US 

We represent The Catalyst Capital Group Inc. ("CCGI"). Through discussions with our 
client, we understand that Mr. Hopkins represents Brandon Moyse ("Moyse") and are 
writing to him in that capacity. 

By way of background, CCGI is a leading private equity investment firm that specializes 
in control and/or influence investments in distressed and undervalued Canadian 
situations. CCGI provides operational, turnaround, financial and strategic expertise to 
those companies that it chooses to invest in. 

As you know, CCGI had, until recently, employed Mr. Moyse out of its Toronto office. 
Mr. Moyse joined CCGI effective November 1, 2012 as an Analyst. He was in the 
process of being promoted to an Associate position prior to the events described herein. 
Mr. Moyse also obtained an equity stake in CCGI as part of the consideration offered to 
him in exchange for agreeing to join the company on certain terms that were 
memorialized in an Employment Agreement executed in or around October 1, 2012 (the 
"Employment Agreement"). 

The environment at CCGI is aggressive and entrepreneurial, such that individuals such 
as Mr. Moyse are invested with substantial autonomy and responsibility. In his role with 
CCGI, Mr. Moyse was primarily responsible for analysing new investment opportunities 
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of distressed and/or under-valued situations, as well as assisting in structuring and 
closing deals and monitoring portfolio investments. As part of his deal 
screening/analysis responsibilities, Mr. Moyse performed valuations of companies using 
proprietary valuation methodologies in order to identify new investment opportunities for 
CCGI, and assisted in the structuring and negotiation of terms of investments. 

The information received and generated by Mr. Moyse in his capacity as an employee of 
CCGI was highly sensitive and confidential. This was acknowledged by Mr. Moyse in 
his Employment Agreement, as follows: 

10. Confidential Information 

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

You also agree that you shall not, at any time during the term of your employment 
with us or thereafter reveal, divulge or maim l<:nown to any person, other than to 
CCGI ancl our duly authorized employees or representatives or use for your own 
or any other's benefit, any Confidential Information, which during or as a result of 
your employment with us, has become known to you. 

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

Furthermore, in recognition of the nature of his responsibilities at CCGI and the 
commercial sensitivity of the Confidential Information imparted to him during the course 
of his employment, Mr. Moyse agreed to the following non··competition and non
solicitation covenants in his Employment Agreement: 

8. Non-competition 

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

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

(ii) render any services of the type outlined in subparagraph (i) above, 
unless such services are rendered as an employee of or consultant 
to CCGI; 

9. Non-Solicitation 

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

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

(ii) solicit equity or other forms of capital for any partnership, 
investment fund, pooled fund or other form of investment vehicle 
managed, advised and/or sponsored by any of the protected entities 
as at the date you ceased to be an employee of CCGI or during the 
12 months prior to your ceasing to be an employee of CCG/. 

Mr. Moyse first notified representatives of CCGI that he had decided to leave the 
company's employ on May 26, 2014. It has recently come to our client's attention that, 
in fact, Mr. Moyse was offered and has accepted an employment position with West 
Face Capital Inc. in its Toronto office ("West Face"). We understand that West Face is a 
direct cornpetitor to CCGI in Ontario, and its business model similarly involves identifying 
investment opportunities in distressed and/or under-valued companies. 

West Face was or ought to have been well-aware of the above-mentioned provisions of 
Mr. Moyse's Employment Agreement and nonetheless proceeded with its decision to 
extend an offer of employment to Mr. Moyse. In our view, Mr. Moyse's acceptance of a 
position at West Face constitutes a clear and deliberate breach of the non-competition 
provision contained in paragraph 8 of his Employment Agreement with CCGI. 
Moreover, our client is concerned, reasonably in our view, that Mr. Moyse has imparted 
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\Viii be imparting Confidential Information to West Face that he acquired in the course 
of his employment with CCGI, thereby causing irreparable harm to CCGI. This 
Confidential Information includes, but is not limited to, current investment strategies of 
CCGI, proprietary valuation methodologies, and a listing of prospective acquisitions for 
the CCGI portfolio. 

At all material times, West Face and Mr. Moyse were aware that Mr. Moyse would be 
breaching these obligations under his Employment Agreement with CCGI by accepting 
an offer of employment with West f=ace, ·yet Westface induced Mr. Moyse to breach 
those obligations. 

Our client takes this breach of Mr. Moyse's Employment Agreement, and West Face's 
role in relation thereto, very seriously. CCGI's business interests have been and will 
continue to be irreparably harmed by what has occurred. In this regard, we note that 
paragraph 11 of Mr. Moyse's Employment Agreement provides as follows: 

11. Remedies 

You acknowledge that you have reviewed the provisions of Articles 8, 9 and 10 
above and that you have addressee! your mind to the reasonableness of the 
scope of these articles, and that yo[/ are satisfied that the provisions of those 
articles are necessary and reasonable and that they reflect the mutual desire and 
intent of yourself and CCGI that such provisions be upheld In th(7ir entirety and be 
given full force and effect. 

You also acknowledge that if you violate the terms of Atticles 8, 9 or 10 it wi/1 
cause the protected entities to suffer irreparable harm for which damages will not 
be an adequate remedy and for which the protected entities shall be entitled to 
injunctive relief to prevent you from continuing which such violation or violations, 
in addition to any other available remedies and you hereby consent to the 
granting or an injunction to enforce the provisions of this Agreement. 

CCGI hereby states that it reserves all of its legal remedies in respect of the damage to 
its business interests that have been occasioned by Mr. Moyse's and West Face's 
actions, including its right to obtain injunctive relief. Having said this, our client is 
prepared for a brief window of tirne to consider any proposal which Mr. Moyse and West 
Face wish to make as to how the current situation may be remedied to our client's 
satbfaction. If, however, we do not hear from you irnrnediately with respect to any such 
proposal, our client will be left with no alternative but to avail itself of all of its legal 
remedies against Mr. Moyse and West Face. 

Yours truly, 

Rocco Di Pucchio 

HDP:rp 
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This is Exhibit "J" referred to in the 

Affidavit of James A. Riley, 

sworn cr::::_ 
A Commissioner for taking Affidavits 

RMR Page 97 



Adrian Miedema 

June 3, 2014 

SENT VIA· E~MAil (rdlpucchlo@counsel·toronto.com) 

Rocco Di Pucchio 
Lax O'Sullivan Scott Usus LLP 
Suite i 920, 145 King Street West 
Toronto ON M5H 1J8 

Dear Mr. Di Pucchio: 

RE: Brandon Moyse 

adrlan.mledema@dentons.com 
D+14168634S78 

Dantons Canada LLP 
77 King Street West, Suite 400 
Toronto·Dominion Centre 
Toronto, ON, Canada M6K OA1 

T +1 416 863 4511 
F +1 416 863 4592 

Salnns FMC SNR Denton 
dentons.com 

We are the lawyers for West Face Capital Inc. ("West Face"). Your letter of May 30, 2014 to West Face 
regarding Brandon Moyse has been referred to us for reply. 

It is our confident opinion that the non-competition and non-solicitation clauses contained in Mr. Moyse's 
employment contract with The Catalyst Capital Group Inc. ("CCGI") (the "Employment Agreement") are 
unreasonable and therefore unenforceable. 

To our knowledge there are no Ontario cases in the recent past in which a non-competition covenant has 
been upheld for a mere employee. To the contrary, the courts have repeatedly ruled that non-competition 
covenants are prima facie unenforceable as an unreasonable restraint of trade and therefore against the 
public interest. 

Further, and in any event, in Mr. Moyse's case, the non-competition covenant is too broad as it purports 
to prohibit Mr. Moyse from engaging in any business or undertaking of the type conducted by CCGI or the 
"Fund" (which term is not defined anywhere in the Employment Agreement) or "any direct Associate" of 
CCGI. Given the nature of CCGI's investments, such a restriction would effectively prohibit Mr. Moyse 
from participating in a wide variety of industries and sectors that are completely unrelated to Mr. Moyse's 
duties with CCGI. The non-solicitation clause in the Employment Agreement is similarly unenforceable as 
rt purports to prohibit Mr. Moyse from soliciting equity or other forms of capital for any entity" ... managed, 
advised and/or sponsored by any of the protected entities" regardless of whether Mr. Moyse actually had 
any contact or relationship with the particular entity during the course of his employment. Such clauses 
have repeatedly been struck down by the courts (see for example, Mason v. Chern-Trend Limited 
Partnership, 2011 ONCA 344; Phoenix Restorations Ltd. v. Brownlee, 20·10 BCSC 1749; Brown v. First 
Contact Software Consultants Incorporated, 2009 CarsweiiOnt 5482 (Sup.Ct.J.)). 

It appears to us that CCGI simply used its standard form non-competition and non-solicitation covenants 
without considering whether they were appropriate for Mr. Moyse's role and without attempting to tailor 
them to his role. 

8729425_3\NATDOCS 
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Rocco 01 Pucchlo 
June 3, 2014 
Page 2 

Salans FMC S NR Denton 
dentor>S.com 

Notwithstanding the above, you have provided no evidence to support your allegation that your client has 
suffered irreparable harm. Your assertion that West Face induced Mr. Moyse to breach his contractual 
obligations to CCGlls similarly baseless. 

In any event, West r-:ace tias impressed upon Mr. Moyse that he Is not to share or divulge any confidential 
information that he obtained during his employment with CCGI. 

Should you wish to discuss the above, kindly contact the writer. 

Yours truly, 
Dentons Can 

AJM/agp 

8729425 _ 3INA TDOCS 
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This is Exhibit "K" referred to in the 

Affidavit of James A. Riley, 

A Commissioner for taking Affidavits 
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GROSMAN, GROSMAN & GALE UP 
BARRISTERS & SOliCITORS--------~--------~--

DELIVERED BY EMAIL rdipucchio@counsel-toronto.com 

Mr. Rocco Di Pucchio 
Lax O'Sullivan Scott Usus LLP 
2750- 145 King Street West 
Toronto, ON M4H 1J8 

Dear Mr. Di Pucchio: 

Re: Brandon Moyse 

JEFF C. HOPKINS 

Email: Jhopklns@grosman.oom 

I represent Mr. Brandon Moyse ("Mr. Moyse") and confirm receipt of your May 30, 2014 
letter. I have had an opportunity to review and discuss your letter with Mr. Moyse. 

With respect to Mr. Moyse's former Analyst role with The Catalyst Capital Group Inc. 
("CCGJ»), while it is true Mr. Moyse performed valuations of companies, he did not do so 
using "proprietary valuation methodologies", as alleged. Conversely, Mr. Moyse utilized well 
known, commonly used valuation methodologies. Moreover, with respect to your statements 
regarding "investment strategies", Mr. Moyse does not know what this is in specific 
reference to, in the context of confidential or proprietary information. 

With regard to Mr. Moyse's knowledge of "prospective acquisitions", Mr. Moyse is only 
aware of 3 to 5 such prospects at least 2 of which are well known publicly as they have 
been disclosed by CCGI in public statements. In any event, Mr. Moyse has no intention of 
disclosing these "prospective acquisitions" or any information which could reasonably be 
considered confidential or proprietary In nature. 

With respect to the non-competition and non-solicitation provisions contained in 
Mr. Moyse's written Employment Agreement (the "Employment Agreement"), Mr. Moyse 
agrees with the positions asserted in Mr. Miedema's June 3, 2014 letter. 

In response to your client's invitation that Mr. Moyse propose terms on which the current 
situation may be remedied, Mr. Moyse is willing to confirm in writing that he understands 
and will abide by the confidentiality provision contained in the Employment Agreement, a 
proposal which we feel is reasonable in the circumstances. 

390 Bay Slreel. Suite 1100, Toronto, Canada M5H 2Y2 
Telephone: 416-36<1-9599 Facsimile: 416-36<1-2490 www.grosman.com 
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This is Exhibit "L" referred to in the 

Affidavit of James A. Riley, 

sworn the 261
h day of June, 2014. 

~-
A Commissioner for taking Affidavits 
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rrocco m ruccwo 
Direct: (41G) 598-2268 
rdipucchio@couMel·toronto.com 
Fila No. 1309~ 

LAX O'SULliVAN SCOTT USUS tlP 
Su[!o 1920,145 King SirCCI West 
Toronto ON M5H IJO Canada 
Tel: 416 5981744 Fax: 41G 590 3730 

June 13, 2014 

BY EMAIL 

Mr. Adrian Miedema 
Dentons Canada LLP 
Barristers and Solicitors 
77 King Street West, Suite 400 
Toronto"Dominion Centre 
Toronto, ON MSK OA1 

Mr. Jeff Hopkins 
Grosman, Grosman & Gale LLP 
Barristers and Solicitors 
390 Bay Street, Suite 1100 
Toronto, ON M5H 2Y2 

Dear Mr. Miedema and Mr. Hopkins: 

Re: Brandon Moyse ·- Employment by West Face Capital 

I am responding to your letters of June 3 and 5, 2014, respectively. 

UlliVAN 
SCOTT 
LISUS 

The position expressed in your letters appears to be that, in spite of both fully 
understanding and agreeing to accept employment with The Catalyst Capital Group Inc. 
("CCGI") on the terms of his Employment Agreement, Mr. Moyse is free to· now simply 
ignore the various covenants he made to CCGI because they are "unenforceable". My 
client fundamentally disagrees. While your clients are focussed on advancing a number 
of technical arguments around the enforceability of the covenants, they ignor·e the rather 
obvious, uncontradicted and important point that West Face Capital (''West Face") is a 
direct competitor of CCGI, and that both companies operate in a highly specialized field 
in which very sensitive confidential and proprietary information is shared eve1y day with 
trusted analysts such as Mr. Moyse. In this context, it is nonsensical to suggest that Mr. 
Moyse was unaware that the non--competition covenant in his Ernployment Ag1·eement 
precluded him from accepting an employment offer with a direct competitor such as 
West Face, or that enforcing the covenant in these circumstances would be contrary to 
the public interest 

Moreover, we note that in Mr. Hopkins' letter, Mr. Moyse acknowledges that he has 
become aware of confidential acquisition targets through his employment with CCGI. 
While CCGI is comforted by the assurances in your correspondence that Mr. Moyse 
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"has no intention of disclosing these prospective acquisitions or any information which 
could reasonably be considered confidential or proprietary in nature" and that West Face 
"has impressed upon Mr. Moyse that he is not to share or divulge any confidential 
information that he obtained during his employment with CCGI", these assurances 
respectfully do not go far enough. 

CCGI is fully prepared to take action to enforce the covenants contained in Mr. Moyse's 
EmployrhentAg'r'eeme-nt. lti a final attempt to avoid the necessity for doing ·so, I would 
suggest that we schedule a conference call to discuss the assurances that CCGI 
requires in orcler to avoid litigation in this matter. I will have my assistant reach out to 
your respective assist~mts shortly to find a mutually agreeable date and time for such a 
call. 

Rocco Di Pucchio 

RDP:rp 
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This is Exhibit "M" referred to in the 

Affidavit of James A. Riley, 

A Commissioner for taking Affidavits 
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GROSMAN, GROSMAN & GALE LLP 
BARRISTERS & SOLICITORS--------------------

June 19, 2014 

DELIVERED BY EMAIL rdipucchio@counsel-toronto.com 

Mr. Rocco Di Pucchio 
Lax O'Sullivan Scott Usus LLP 
2750 - 145 King Street West 
Toronto, ON M4H 1 J8 

Dear Mr. Di Pucchio: 

Re: Brandon Moyse 

JEFF C. HOPKINS 

Email: jhopklns@grosman.com 

Further to our conference call yesterday, I have just been advised that Mr. Moyse will be 
commencing work with West Face on June 231

d. 

As outlined in my June 5th Jetter to you, I reiterate that Mr. Moyse fully understands and intends 
to abide by his contractual obligations to Catalyst with respect to confidential information. More 
specifically, he will not divulge any information related to the "deals" which appear to be at the 
root of Catalyst's concern. That said I am advised by Mr. Moyse that his knowledge in this 
regard is not nearly as detailed as Catalyst appears to believe. 

In any event, in an attempt to avoid any legal proceedings, Mr. Moyse remains amenable to 
confirming these legal obligations in writing, including references to specific areas of concern to 
Catalyst. Accordingly, we would be happy to consider any such proposal Catalyst wishes to put 
forward. 

I look forward to hearing from you. 

Yours very truly, 

GROSMAN. G~OSMAN & GALE LLP I I J ,, 
. I~,VtY ~ 

·F'I)l. Pe~ ~elf C. Hopkins JC~:~ 
c. A. Miedema 

[DENTONS] 

390 Bay Streel, Suite 1100, Toronto, Canada M5H 2Y2 
Telephone: 416-364-9599 Facsimile: 416-364-2490 www.grosman.com 
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This is Exhibit "N" referred to in the 

Affidavit of James A. Riley, 

swom ~day of June, 2014. 

A Commissioner for taking Affidavits 
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Andrew Winton 

From: 
Sent: 
To: 
Cc: 
Subject: 

Rocco DiPucchio 
June-19-14 2:06 PM 
Jeff C. Hopkins 
adrian.miedema@dentons.com; Andrew Winton 
RE: Brandon Moyse [IWOV-CLIENT.FID45653] 

Jeff, in view of your advice in your correspondence sent today that Mr. Moyse is now planning to commence 
employment at West Face Capital next Monday, I have just received instructions to commence proceedings against Mr. 
Moyse and West Face Capital. Those proceedings will include a request for relief in the form of an interlocutory 
injunction to enforce the various covenants in Mr. Moyse's Employment Agreement with Catalyst Capital. I will try to 
get our materials to you and to Mr. Miedema forthwith, but in the event that we cannot get the matter heard before 
next Monday, we trust that no steps will be taken by each of your clients to alter the existing status quo prior to the 
matter being heard by the Court. 

Rocco Di Pucchio 
Direct: (416) 598-2268 
rei ipucch io@cou nsel-toronto. com 

Lax O'Sullivan Scott Lisus LLP 
Suite 2750, 145 King Street West 
Toronto ON M5H 1 J8 Canada 
T 416 598 1744 F 416 598 3730 
counsel-toronto.com 

This e-mail message is confidential, may be privileged and is intended for the exclusive 
use of the addressee. Any other person is strictly prohibited from disclosing, distributing or 
reproducing it. If the addressee cannot be reached or is unknown to you, please inform us 
immediately by telephone at 415 598 17 44 at our expense and delete this e-mail message 
and destroy all copies. Thank you. 

From: Theresa (Terry) Vandervoort [mailto:TerryV@grosman.com] 
Sent: June-19-14 12:53 PM 
To: Rocco DiPucchio 
Cc: adrian.miedema@dentons.com; Jeff C. Hopkins 
Subject: Brandon Moyse 

Good afternoon Mr. Di Pucchio, 

Please see attached letter from Jeff Hopkins of our Firm with respect to the above subject matter. 

Yours very truly, 

Terry 

Theresa (Terry) Vandervoort 
Legal Assistant to Jeff C. Hopkins & Justin Tetreault 
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J 
390 Bay Street, Suite 1100, Toronto, Ontario, M5H 2Y2 
Tel: 416-364-9599 Fax: 416-364-2490 

~w.grosman.com 

This is an email from Grosman, Grosman & Gale LLP. Ills for the intended recipient only and may contain confidential and privileged informallon. No one else may read, 
print, store, copy, forward or act in reliance on It or Its attachments. If you are not the intended recipient, please retum the message to the sender and delete the message 
and any attachments from your computer. 
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June 19, 2014 

Adrian IVIlodema 

Partner 

SENT VIA E-M AlL (rdlpucchlo@counaal-toronto.com) 

Rocco Di Pucchio 
Lax O'Sullivan Scott Usus LLP 
Suite i 920, 145 King Street West 
Toronto ON M5H 1J8 

Dear Mr. Di Pucchio: 

Re: Brandon Moyse 

adrlan.mledema@dentons.com 
D t1 416 863 4678 

Dentons Canada LLP 
77 King Street West, Sufie 400 
Toronlo-Domlnlon Centre 
Toronto, ON, C~nada M5K OA1 

T +1 416 863 4511 
F +1 416 863 4692 

Salans FMC SNR Denton 
dentons.com 

This letter is further to the writer's discussion yesterday with you and Jeff Hopkins, counsel for Mr. Moyse. 
As Mr. Hopkins has advised, Mr. Moyse will be starting work with West Face Capital Inc. on Monday, 
June 23rd. 

Mr. Moyse has agreed, contractually wtth West Face, to maintain strict confidentiality over all confidential 
information obtained by him in the course of his employment with The Catalyst Capital Group Inc. Both 
West Face and Mr. Moyse take that obligation very seriously. Your client has not provided any evidence 
that Mr. Moyse has breached any of his confidentiality obligations to Catalyst. 

You mentioned yesterday that Catalyst is particularly concerned about Mr. Moyse's involvement in a 
"telecom deal'', The writer has discussed that point with West Face. West Face has implemented a 
confidentiality wall that prevents Mr. Moyse from having any involvement in that potential transaction or 
from discussing any confidential information relating to that potential transaction with anyone at West 
Face, and vice versa. Mr. Moyse has not had, and will not have, any Involvement with that potential 
transaction at West Face. 

In the event that Catalyst commences proceedings, my colleague, Andy Pushalik, will be representing 
West Face In those proceedings. Any litigation-related materials or correspondence should be sent to Mr. 
Pushalik's attention. 

Yours truly, ,.r-·'·//) 
/. / 

Den tons c~aaa LLP I //r) 

/ / / / 

/ / // ,/ l>t /// _././/"/ .. -· .··' /.// (../ (/ v (____/ >_../"--~/'··· 
/Adrian Miedema >r..-/'~ 

AJM/mf 

c.c. Jeff Hopkins, counsel for Brandon Moyse 

9'132797 _2INATOOCS 
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72 
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9277 
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9012 

3609 

3587 

9271 

9487 

3621 

1366 

9278 

9488 

1371 

9279 
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User 
bmoyse 

bmoyse 

bmoyse 

bmoyse 

bmoyse 

bmoyse 

bmoyse 

bmoyse 

bmoyse 

bmoyse 

bmoyse 

bmoyse 

bmoyse 

bmoyse 

bmoyse 

bmoyse 

bmoyse 

bmoyse 

URL 
file:/i/N:ICFLP%20-%20Fund%20111Monthly%201nvestor%20Letters12008/Executed/June%202008.pdf 

file:/1/N:ICFLP%20-%20Fund%2011/Monthly%201nvestor%20Letters/2008/Execvted/January%202008.pdf 

file:I/IN:ICFLP%20-%20Fund%20111Monthly%201nvestor%20Letters/2008/Execvted/January%202008.pdf 

file:/IIN:/CFLP%20-%20Fund%20111Monthly%201nvestor%20Lettersi2007/ExecutediJanuary%202007.pdi 

file://IN:ICFLP%20-%20Fund%2011/rvlonthly%201nvestor%20Lettersi2007iExecutediJanuary%202007.pdi 

fite://IN:/CFLP%20-%20Fund%201l!Monthly%201nvestor%20Lertersi2007/Executed/June%202007%20-%20Attamment.pdf 

file:I!/N:/CFLP%20-%20Fund%20111Monthly%201nvestor%20Letters/20071Executed/June%202007%20-%20Attachment.pdf 

file:///N:/CFLP%20-%20Fund%201111\ilonthly%201nvestor%20Lecters/2007/Executed/September%202007.pdf 

file:///N:/CFLP%20-%20Fur.d%20111Monthly%201nvestor%20Letters/20061PDF/Investor%20Letter%20-%20December%202006.pdf 

file:///N:/CFLP%20-%20Fund%2011/l\ilonthly%201nvestor%20Letters/20061PDF!Investor%20Letter%20-%20December"/o202006.pdf 

file://IN:/CFLP%20-%20Fund%2011/Monthly%201nvestor%20Lettersi20091Executed/January%202009.pdf 

file:/IIN:/CFLP%20-%20Fur.d%2011/Monthly%201nvestor%20Lettersi2010/Executed/October"/o202010_Fund%201i.pdf 

file:/I/N:/CFLP%20-%20Fund%2011/1VIonthly%201nvestor"/o20Letters/2010/Executed/September%202010_Fund%20ll.pdf 

file:I//N:/CFLP%20-%20Fund%20111Monthly%201nvestor"/o20Letiers/2010/Executed/September%202010_Fund%2011.pdf 

file://IN:/CFLP%20-%20Fund%2011/Monthly%201nvestor%20Letters/20111Executed/February%202011_Fund%2011.pdf 

file://IN:/CFLP%20-%20Fund%2011/Monthly%201nvestor"/,20Letters/20111Executed/January%202011_Fund%2011.pdf 

file:///N:/C FLP%20-%20 F und%20 11/Monthly%20 lnvestor"/o20Letiers/2011/Executed/ January%202011 _Fund%2011.pdf 

file:/J/N:/CFLP%20-%20Fund%2011/Monthly%201nvestor%20Letters/2011/Executed/llllarch%20Aprii%202011_Fund%2011.pdf 

Last Visited Date/Time- (UTC-5:00) (MM/ddlyyyy) 
0312812014 06:28:18 PM 

03/28/2014 06:28:27 PM 

03128i2014 06:28:27 PM 
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03/28/2014 06:30:15 PM 

03/28/2014 06:30:15 PM 

03/28/2014 06:31:41 PM 

03/28/2014 06:32:02 PIVI 

03/2812014 06:32:02 PM 

03/28/2014 06:33:25 PM 

03/2812014 06:88:24 PM 

03/2812014 06:88:32 PM 

03/28/2014 06:88:32 PM 

03/2812014 06:88:44 PM 

03/28/2014 06:88:53 PM 

03128/2014 06:38:53 PM 

03/28/2014 06:39:03 PM 



Access Count 
1 

Source 
160.E01- Entire Disk (Microsofi NTFS, 145.83 GB) Preload (Unallocated Clusters) 

160.E01- Entire Disk (Microsoft NTFS, 145.83 GB) Preload (pageflle.sys I swapfile.sys)- [ROOT]\pagefile.sys 

160.E01 -Entire Disk (Microsoft NTFS, 145.83 GB) Preload (Unallocated Clusters} 

160.E01- Entire Disk (Microsoft NTFS, 145.83 GB) Preload (All Files and Folders)- [ROOT]\Users\bmoyse\AppData\Loca~Microsoft\Windows\WebCache\WebCacheV01.dat 

160.E01- Entire Disk (Microsoft NTFS, 145.83 GB) Preload (Unallocated Clusters) 

160.E01- Entire Disk (Microsoft NTFS, 145.83 GB) Preload (pagefile.sys I swapfile.sys)- [ROOT]\pagefi/e.sys 

160.E01 . Entire Disk (Microsoft NTFS, 145.83 GB) Preload (Unallocated Clusters) 

160.E01 -Entire Disk (Microsoft NTFS, 145.83 GB) Preload {All Files and Folders)- [ROOT]\Users\bmoyse\AppDatalloca~icrosoft\Windows\VVebCache\WebCacheV01.dat 

160.E01- Entire Disk (Microsoft NTFS, 145.83 GB) Preload (All Files and Folders)- [ROOT]\Users\bmoyse\AppData\Loca~Microsoft\Windows\WebCache\WebCacheV01.dat 

160.E01- Entire Disk (Microsoft NTFS, 145.83 GB) Preload (Unallocated Clusters} 

160.E01- Entire Disk (Microsoft NTFS, 145.83 GB) Preload (Unallocated Clusters) 

160.E01 -Entire Disk (Microsoft NTFS. 145.83 GB) Preload (All Files and Folders)- [ROOT]\Users\bmoyse\AppData\Loca~icrosoft\Windows\WebCache\WebCachiN01.dat 

160.E01- Entire Disk (Microsoft NTFS, 145.83 GB) Preload (Ail Files and Folders)- [ROOT]\Userslbmoyse\AppDatalloca~Microsoft\Windows\VVebCache\WebCachiN01.dat 

160.E01 -Entire Disk (Microsoft NTFS, 145.83 GB) Preload (Unallocated Clus:ers) 

160.E01- Entire Disk (Microsoft NTFS. 145.83 GB) Preload (Unallocated Clusters) 

160.E01- Entire Disk (Microsoft NTFS. 145.83 GB) Preload (All Files and Folders)- [ROOTj\Users\bmoyse\AppData\Loca~Microsofi\Windows\WebCache\WebCachEN01.dat 

160.E01 -Entire Disk (Microsoft ,'JTFS, 145.83 GB) Preload (Unallocated Clusters) 

160.E01 -Entire Disk (Microsoft NTFS, 145.83 GB) Preload (Unallocated Clusters) 
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Physica! Sector 173897383 

File offset 715761483 
Physical Sector 158433699 

File offset 2319439 
Physical Sector 168434370 

File offset 715762060 

Physical Sector 153433700 

File offset 21703280 

File offset 21697696 

Physical Sector 158434266 

Physical Sector 173897384 

File offset 21705461 

File offset 2320020 

Physical Sector 16843437·1 

Physical Sector 173897385 

File offset 2320625 

Physical Sector 168434372 

Physical Sector 173897386 
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URL 
http://cat~portal01/sites/lnvestment1Ste!co%20!nc 

http:/lcat-porta101/s!tes/lnvestment1Steico%201nddefaun.aspx 

http:/fc:at~portal01 /sltes/lnvestment!Stelco%201nc/Processed%20Docur.1er.ts/FuH%20Analysls-%201vlaster.pdf 

file:/JJZ:./drxslcredltsiSTE.A/Affid;~vits%20~%20Steico/AffidavitofGreg6olar.dswornSeptE::mber15,2006.pdf 

ille:IIIZ:Jdocs}creditsiSTE.AJAffidavits%2Q..%20Sle:coJAffido·JrtofGreg8olar:dswomSeotember15,2006.pdf 

fi!e://IZ:fdocs/credit:sJSTE.AIAifidavits%2Q..%20Stelco/AffidavitofAnthonyGriffinSwomSeptember15.2006.pdf 

fi!e:///Z:fdocslcredits/STE.AJAfridavits%20-%20Stelco/AftidavitofAnthonyGriffrnSwcmSeptember~ 5,2006.pdf 

fi!e:/11Z:1docs/credits/STE.AJAffidavits%20·%20St.e:ico1AftidavitoflseoPasquaiiswornSeptember15,2006_1.pdf 
file:/J/Z;Jdocs/credits/STE.AJPOR%20Analysis/OLD%ZOPOR%20Comparisons%20and%20Recove.ry%20Analysis/Summary%20Pic;.n%20%20{Nov"/o207%2005).xls 

file:/lfZ::fdccsicredits/STE.AJPOR%20Analysis/OLD%20POR%20Comparisons%20ond%20Recove:y%20AnalysisfSummary'lfo20Plan%20%20(Nov%207%2005).xls 

file:///Z:./docsicredits/STE.NPOR%20Ana!ysis/OL0°,<>20POR%20Cor:1parisons%20and%23Recove:'fk20Anolysis/Svmmary%20Ptan%20%20{Nov%207%2005),xls 

"flle:I//Z:1docs/credttsJSTE.AIPOR%20Ana!ysis/OLD%20POR%20Comparisons%20and%2DRecove:'fk20Ana!ysis!Summary%20P!afl%20%20{Nov%207%2005}.x!s 

fi!e:J/JZ:../docs/credits/STE.AJPOR%20Analysis/0LD%20POR'Ya20Compotisons%20and%20Recove;y0~20Analysis.i8ond!loldero/o20Summary%20{0ct"/a2019%2005).xts 

Last Visited Datern:ne - (UTC-5:00) (M M/dd/yyyy) 
0412512014 02:36:51 PMj 

0412512014 02:37:02 PM: 
0412512014 02:37:19 PM: 
0412512014 02:37:35 PM: 

04/2512014 02:37:35 PM 

04/2512014 02:37:56 PM. 

0412512014 02:37:56 PM 

0412512014 02:38:18 PM' 
04/2512014 03:04:07 PM. 

0412512014 03:04:07 PM; 

04/25/2014 03:04:07 PM: 

0412512014 03:04:07 PM' 

0412512014 03:04:46 PM: 

fiJe;/J/Z:.Idocs/credits!STE.AJPOR%20AnalyslsJOLD%20POR%20Comparisons%20and%20Recove.nj'A>20Analysis/Bond.'lo!der%20Sl.lmmary"!o20(0cf'k2019'Yo2005).xls 04/2512014 03:04:46 PM 

file:J//Z:./docs/credits/STE.AIPOR%20Analy:;is!OLDo/o20POR%20Comparisons%20and%20Recovery%20Anolysis/BondhO!der"/o20Summary%20(0ct'Yo2019%2005).xls 04125/2014 03:04:46 PM· 

file:/l/Z:/docs/credrts/STE.AJPOR%20Analysis/OLD%20POR%20Comparisons%20and%20Recover>j'/o20Analysis1Plan%20Summaryo/o20Analysis_SH%20{Nov'%203%2005}.ppt 0412512014 03:07:13 PM· 

file:/11Z:/docs/creditsiSTE.AJPOR%20Ana!ysisJOL0%20POR%20Comparisons%20and%20Recoveryc'lo20Ana!ysisiStelco_POR%20Comparisons%20and%20Recovery%20Analysls%20( 04/25/2014 03:13:22 PM, 

file:/JJZ;1docs1credits/STE.NPOR%20Ana!ysis/OL D%20POR%20Comparisons %20and%20Recovery0/o20Analysis/Stelco_POR%20Comparisons%20and%20Recoveryl'k20Analysis%20( 04/2512014 03:13:22 PM [ 

file://fZ:./docs/credits!STE.AIPOR%20Ana!;..'Sis/OLD%20POR%~0Comparisons%20and%20Recove:y0k.2.0AnalysisJStelco_POR%20Compariscns%20and%20Recovery%20Analysis%20( 04/2512014 03: i3:22 PM! 

fi!e:f11Z::1docsfcredits!STE.NPOR%20Ana!ysis/OLD%20POR%20Comparlsons%20and%20Recovery%20Analysts/Stelco_POR''Io20Compariscns%20and%20Recovery%20Anolysis%20( 04125/2014 03:19:44 PM: 

file:///Z:/docs/credlts!STE.AJPOR%20Analysis!OLD%20POR%20Comparisons%20and%20Recoverf'k20Anolysis/Stelco_POR%20Comparisons%20and%20Recoveryc'k20Analysis%20( 0412512014 03:19:44 PM: 

file:JI/Z:1docs/credi1s/STE.NPOR%20Ana!ysis/OLD%20POR%20Comparisons%20and%20Recovery"A:20AnalysisiStelco_POR%20Comparisons%20and%20Recovery"k20Analysis%20( 0412512014 03:19:44 PM. 

"file:/1/Z:1docsJcredits/S7E.AIPOR%20Ana!ysis/0LD%20POR%20Comparisons%20and%20Recovery%20Analysis./Stelco_POR%20Compariscns%20and%20Recovery%.20Analysis%20{ 04125/2014 03:19:44 PM; 

"fil e-JIJZ:.Id ocs/crecilts!STE.AJPOR%Z0Ana!ysis!GOA0,{,20STE%2Q..%20Claims%20Recovery"lc20Ana lysis_Aug%2026%2007 .xis 0412512014 03:i9:51 PM, 

fi!e.:1/IZ:!docslcredits/STE.A1POR%20AnalysisiGDA%20STE%20.%20C!aims%20Recovt:ry%20Anatysis_Aug%2028%2007.xls 0412512014 03:19:51 PM: 

"file:/1iZ:.Idocslcredits!STE.AJPOR%20Analysis/Claims%20Recovety%20Analysis_Apr"/o:?:02Q<l"Jc2007<'/,.20(Summary).pdf 0412512014 03:20:00 PM. 

fde:J//Z:/docs/creditsiSTE.AJPOR%20Ano!ysis/Ciaims%20Recovery%20Analysis_Apr'%2020%2007%20(Summary).pdf 0412512014 03:20:00 PM: 

file:1/JZ:./docslcredits1STE.AIPOR%20Ana!ysis/Miscellaneous/Affidavit%20of'.k20Matthew%20Heck!er'/a20(swom%20Sept%2022, %20200S}.pcif 04/2512014 03:20:13 PM: 
file:llfZ:./docs/cred;tsJSTE.AIPOR<'J..20AnatysistMisceHaneous/Aft1davit"k20of%20Matthev-f'/o20He::kler'.4.20(S1o\'Om%20Sept"A:o2022.%202005).po'f 0412512014 03:20:13 PM: 

fite:111Z:./docs/credits/STE.A/POR%20AnatysisiMiscellaneouslAffidavit%20of'~2CMatthew%20Heckler%20{sworn%20Sept%2022,%202005}.pdf 04125/2014 03:20:13 PM' 

"fi!e:11/Z:.Idocs/credit:s/STE.AJPOR%20Analysis!Miscel!aneousi8roke(Q/o20Comacts.pdf 

"f!te:///Z:Jdocslcredits/STE.NPOR%20Analysis/Miscellaneous1Brcket%20Contacts.pdf 

file:f/!Z:./docs1cred"rts/STE.AIPOR%20Analysis/Miscel!aneous1Broker%20Contacts.pdf 

file:I//Z:./docs/credits/STE.NPOR'%20AnaJysis/Stelco%20·%20Finai%20A!locations_from%20Monitor_v4.xiS 

file:///Z:/docslcredits1STE.A/POR%20Analysis/Stelco%20-%20Finai%20A!locations_from%20Monitor_v4.x!s 

fi!e:I11Z:!docs/credits!STE.NTerm%20Sheets/Cotalyst'%20Consoldiated%20Term%20Sheets%20(0ct%2024%2005).doc 

fi(e:///Z:Idocslcredits/STE.A/Term%20Sheets/Catalyst%20Conso!diated%20Term%20Sheets%20(0ct%2024%2005}.doc 

fi1e:1JfZ:Jdocs/creditsJSTE.AfTerm%20Sheets/Catatyst%20Consotdiated%20Term%20Sheets%20(0ct'%2024%2005).doc 

fi!e:///Z:./docslcred!ts/STE.NConference%20Call%20MaterialslConference%20CaU%20re%20Acquisitlon%20of'%20Stelco%20by%20US%20Steei%.20Corp_Aug%2027%2007.pdf 

iile://1z:Jdocs/credits/STE.NConference%20Cai!%20Materia!s/Cont'erence%20CaU%20re%20Acquisition%20of'%20S;:elco%20b'fAI-20US%20Steel%20Corp_Aug%2027%2007.pdf 

file:/1/Z:/docs/credits/STE.NConference%20Caii%20Materials/Conference%20CaiWo20reo/o20Acquisition%20of%20Stelcoo/o20by%20US%20Steel%20Corp_Aug%2027%2007.pdf 

fl!e:/1/Z:./docs/credits/STE.AJExtraOI'dlnary%20Resolulion%20-%20S%25.pdf 
fi!e:11JZ:Jdocs/credits/STE.NExtraordinary%20R~olution%20-%208%25.pdf 

fi!e:I1/Z:/docslcredits/STE.A!Catalyst%20Prese"tQtion",~20to%20Ste!co%206oard%200'f.1o20Directcrs%20-%20May%203.%202005.pdf 

iile:IJ/Z:.1docslcredits1STE.A/Catal).'st%20Presentation%20to%20Stelco%20Soa;d'%20of%20Directcrs%2Q..%20May%209,%202005.pdf 

file:/1/Z:1docs/credits/STE.NCatalyst%20Presentation%20to%20S1elco%208oard%20of%20Directcrs%2Q..%20May%209,%202005.pdf 

iile:/J/Z:/dovsJcredits/STE.AJFacturn.October%2010,%202007.Pdf 

file:///Z:/docs/credits/STE.NFactum.Octobero/.,2010,%202007.pdf 

0412512014 03:20:19 PM' 
04/2512014 03:20:19 PM: 

0412512014 03:20:19 PM; 
0412512014 03:20:40 PM: 

0412512014 03:20:40 PM· 
04/2512014 03:22:14 PM; 

04/2512014 03:22:14 PM: 
04/25/2014 03:22:14 PM 

0412512014 03:26:01 PM: 

04/25/2014 03:26:01 PM; 
04/2512014 03:26:01 PM. 
04/2512014 03:2&:14 PM 
04/2512014 03:26:14 PM· 

0412512014 03:26:18 PM 

04/25/2014 03:26:18 PM. 
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fila:/J!Z:/docs/credits/STE.N"Factum.October%2010.%202007.odf 04/2512014 03:35:34 PM· 

fi!e:!//C:/Usersromoyse!AppDatai!..Oc3i/Microsoft/Windowsrr e.-nporary%20lntemet%20Files/% 7606607 483--F02F~4095--8DDF·7 4FAC45572CC% 7Df'lo 7B? AOAAC03--32F7-4391·972A~F: 04/2512014 03:37:03 PM 

file:/1/Z:ldocs/credits1STE.~Letter'%20to%20Ste!co"!1o20Scard%20Members%2Q..%20Apri!%2028.%202005.pdf 04/2512014 03:38:14 PM· 

frle:/J!Z:1docslcredits/STE.AJLetter->J..20to%20Stelcc%208ozrd%20Members%2Q..%20Aprit'%2028. %20200S.pdf 04125/2014 03:38:14 PM · 

file://1Z:/docs/credits/STE.Aileiter%2Dto%20Ste!cc%203card%20Members%2Q..%20Apri!%2D28.%20200S.pdf 

file:///Z:1docs1credits/STE.Ailetter'la20to%20S1efco%20Soard%20Members%2Q..%20April%.2028,%202005.pdf 

fi!e:///Z:1docslcreditsiSTE.NAudit%20Va!l.lat;on%20~1emo.s/Stdco_ Vatuation%20Memo_Dec2006_F1NAL.dcc 

"file:///Z:Jdocs!credits1STE. AJAudit%20Valuatton%20Memos/Sietco_ Valuation%20Memo _Oec2006_FlNAL.doc 

"file://JZ:/docs/credits/STE . ..VAudit%20Valua~on%20Mernos/Stelco_Convetsion.pdf 

ii!e:///Z:/docs/credits/STE.NAudit%20Valuatior.%20Mernos/St~lco_Conversion.pdf 

flte:J/fZ:/docs/credits!STE.NAudit%20Valuationo/o20Memos/Ste!co_Conversion.pdf 

file:l//21docsfcredi1SISTE.AJP.udit%20Va!uatior.%20Memos/Stelco_Conversion.pdf 

file:l//Z:/docs/credits!STE.NShare%20Elect%20Factum%200ct%2015%2007%2Cheafing.pdf 

file:///Z:/docs/credits!STE.NShare%20Eiect%20F.actum%200ct%2015%2007%20heafing.pdf 

fi!e:f//Z:idocs/credits!STE.AJShare%20Eiect%20Factum%200cto/o2015%2007%20hearing.pdf 

0412512014 03:38:14 PM 

04/2512014 03:38:14 PM: 

0412512014 03:47:14 PM 

04/2512014 03:47:14 PM 
0112512014 03:4 7:16 PM 

04/2512014 03:47:16 PM 
04/25/2014 03".47:16 PM; 

0412512014 03:47:i6 PM 

04/2512014 03:47:28 PM . 
04/2512014 03:47:28 PM· 

0412512014 03:47:28 PM. 



Access Count 
5 

10 

Source 
160.E01 • Entire Disk (Microsoft HTFS. 145.83 GS) Preload {All Files and Folders)· (ROOT]\Users\bmoyse\.A.ppData\Lo.::ai\Microsoft~Windows\WebCache\WebCacheVO'i.dat 

160.E01. Entire Disk {Microsoft NTFS. 145.83 G8) Preload (All Files and Folders)· [ROOT]\Users\bmoyse\AppData\Local\fl.'\icrosoft\Windows\WebCache\WebCacheV01.dat 

160.E01- Entire Disk (Microsoft NTFS. 145.83 GB) Prelosd fAll Files and Folders)· !ROOTl\Users\bmoyse\AppData\Locai\:\Aicrosoft\Windows\WebCache\WebG.acheV01.dat 

150.E01. Entire Disk(Microsoft NTFS. 145.83 G8) Preload {All Files and Folders)· [ROOT]\Users\bmoyse\AppOata\local\Microsoft\Windows\WebCache\WebG.acheV01.dat 

160.E01- Entire Disk (Microsoft NTFS, 145.63 GB) Preload {Unallocated Clusters) 
160.E01. Entire Disk (Microsoft NTFS. 145.83 G6) Preload (All Files and Folders)· [ROOT}\Vscrs\bmo~/se\A.ppData\Locai\Microsoft\Windo•.vs~WebCache\WebC3cheV01.dat 

160.E01. Entire Disk (Microsoft NTFS. 145.83 GB) Preload {Unallocated Clustef'S) 

160.E01 ·Entire Disk (Microsoft NTFS. 145.83 G3) Preload {Un.1!1ocated Clusters} 
160.E01. Entire Disk (Microsoft NTFS. 145.83 GS) Preload fpagerile.sys I swapfile.sys}- [ROOT]\pagefi!e.sys 

160.E01 • Entire Disk (Microsoft NTFS. 145.83 GB) Preload (All Files and Folders)- fR00TJ\Users\bmoyse\AppData'.Locali,\1icrosoft\Windows\WebCache\V01003E7.log 

160.E01- Entlre Olsk (Microsoft NTFS. 145.83 GB) Preload (All Files and Folders)· [ROOT]\Users\bmoyse\AppData\Local\Microsoft\Windows\WebCache\WebCacheV01.dat 

160.E01. Entire Disk (Microsoft NTFS. 145.83 G6) Preload {Unallocated Clusters) 

150.E01 ·Entire Disk (M:crosoft NTFS. 145.83 G8) Preload (pagefile.sys f swapflle.sys)- [ROOT]\pagefi!e.sys 

160.E01 -Entire Disk(M;cmsoft NTFS. 145.83 GB) Pr-=load (All Files and Folders)· [ROOT]\Users\bmoyse\AppData\Lccali.:\~icros:Jft\Windows\WebCache\WebC~cheV01.dat 

160.E01 ·Entire Disk(Microscft NTFS, 145.83 G3l Preload (Unallocated Clusters) 

160.E01 • Entire Disk (Microsoft NTFS. 145.83 G8) Preload (Unallocated Clusters) 
16D.E01 ·Entire Disk(Microsoft NTFS. 145.83 G3) Preload {pagefile.sys I swapfile.sys}- [ROQT]\pagefi!e.sys 

160.E01 -Entire DiSK (Microsoft NTFS. 145.63 GS) Preload (AJ! Files and Folders)· [ROOTJ'.Users\bmoyse\.AppData\loccl\\·1icrosoft\Windows\WebCache\WebCac!leV01.dat 

160.E01 ·Entire Disk (Microsoft J-JTFS. 145.83 GB) Preload (Unallocated Clusters) 

16D.E01 · Entire Disk (Microsoft NTFS, 14:5.5'3 GS} Preload (pageiile.sys I swcpfile.sys)- [ROOT]\pa9efile.s~·s 

16D.E01- Entire Disk(Microsoft NTFS, 145.83 G3) Preload (All Files and Folders)- (ROOT]\Users\bmoyse\AppData\Locaf\.\,tcroscft\Windows\W~bCachc\V01003E7.1og 

160.E01- Entire Disk(Microsoft NTFS. 145.83 GS) Preload (Alt Files and Folders)· (ROOT]\Users\bmoyse\AppData\LoC81\Microsott\Windows\WebCache\WebCacheV01.dat 

160.E01 - Entire Disk (Microsoft NTFS. 145.63 GB) Preload (Unallocated Clusters) 

160.E01 • Entire Disk (Microsoft NTFS, 145.83 GB) Preload (AH Files and Folders}. (R007J'lUsers\bmoyse\A;JpData\Locai\Microsoft\Windo-..vs\WebCache\WebCacheV01.dat 
160.E01 ·Entire Disk (Microsoft NTFS, 145.83 GS) Preload {Unalloccrted Clusters) 
160.E01 ·EnUre Disk (Microsoft NTFS, 145.83 GB) Prelo~d (AI! files and Folders)· (ROOT]\Users\bmoyse\AppData\Local\Microsoft\Winciows\WebCache\WebCacheV01.dat 

160.E01- Entire Disk (Microsoft NTFS, 145.83 GB) Preload (Unallocated Clusters) 

160.E01 -Entire Disk (Microsoft NTFS, 145.83 GS) Preload (pagefile.sys i swapfile.sys)- fROOT]\pagefile.sys 
160.E01- Entire Disk (Microsoft NTFS, 145.83 GB) Preload (All Files and Folders)· [ROOT}\Users\bmoyse\A.ppData'.Locar\Mit:rosoft\Windows\WebCache\WebCacheVD1.dat 
160.E01 -Entire Disk (MicrosoftNTFS, 145.83 G3) Preload. [Unallocated Clusters) 

160.E01 · Entire Disk (Microsoft NTFS. 145.83 GB) Preload (pagefile.sys I sv;.'2pfile.sys)- (RODT]\pagefile.sys 

160.E01 ·Entire Disk (MicrosoftNTFS, 145.83 GB) Preload (All Files and Folders)· (ROOT]\Users\bmoyse\AppData\Loc.-:f\M(crosoft\Wiodows\WebCache\WebCacheV01.dat 

160.E01 ~Entire Disk(Microsoft NTFS. 145.83 GB) Preload (Unallocated Clusters) 

160.E01- Entire Disk(Microsoft NTFS. 145.83 GB) Preload (All Files and Folders)- (RDOT}\Use~\bmoyse\.A.ppData\Locai\Microsoft\Windows\WebCaohe\WebCacheV01.dat 
16D.E01 • Entire Disk {MicrosoftNTFS, 145.83 GB) Preload (Unallocated Clusters) 

160.ED1 - Entire Disk (Microsoft NTFS. 145.83 G8) Preload (pagefile.sys I swapfile.sys)- [ROOT]\pageiile.sys 

160.E01- Entire Disk (Microsoft NTFS. 145.83 GB) Preload (All Files and Folders)- (ROOTjiUsecs\bmoyse\AppData\Local\.\llicrosoft\Windows\WebCache\WebCacheV01.ciat 

160.E01- Entire Disk {Microsoft NTFS, 145.83 G3} Preload (Unallocated Clusters) 
160.E01 ·EnUre Disk {Microsoft NTFS, 145.83 GB} Preload {pageme.sys I swapfile.sys)- [ROOT]\pagefile.s~·s 

160.E01 ~ Entire Disk {Microsoft NTFS. 145.83 GB} Preload (AU Files and Folders)- {ROOT]\Users\bmoyse\Appoata\LocaJ\Microsoft\Windows\WebCache\WebCacheV01.ciat 
16D.E01 - Entlro Disk [Mietosoft NTFS. 145.83 GB} Preload (Una!loee.ted Clusters) 
160.E01- Entire Disk (M1crosoftNTFS, 145.83 GS} Preload (All Files ~nd Folders)· fR007)iUsers\bmoyse\A~pD~ta\Locai\Microsoft\Windows\WebCache\WebCacheV01.0at 

16D.ED1- Entire Disk (Microsoft NTFS. 145.83 GS} Preload (unallocated Clusters) 

16D.E01 ·Entire Disk {Microsoft NTFS, 145.83 G8) Prelo;sd (pageiile.sys I swapfile.sys). [ROOT]\po;gefile.sys 

160.E01 M Entire Disk {Microsoft NTFS, 145.83 GB} Pre1oad (All Files and Folders)- fROOTj\Users\bmoyse\A~pData\Locai\Nlicrosoft\Windows\WebCache\WebCacheV01.dat 
160.E01- Entire Disk (Microsoft NTFS, 145.83 G3) Preload (Una!locsted Clusters) 
160.E01 ·Entire Disk (Microsoft NTFS, 145.83 GB) Preload (All Files and Folders)· [ROOT]iUsers\bmoyse\AppData\LocaMlicrosott\Windows\WebCache\V01003E6.1og 

160.E01- Entire Disk (Microsoft NTFS. 145.63 GB) Preload (All Files and Folders)- [R00T}\Users\bmoyse\AppData\Locai\MiCT"Osoft\Windows\WebCache\WebCacheV01.dat 

16D.E01- Entire Disk [Microsoft NTFS. 145.83 GB) Preloco {Unailoc:ated Clusters) 

160.E01- Entire Disk {Mic:-osoft NTFS. 145.83 GB) Preload (Unallocated Clusters) 

160.E01- Entire Disk (t..iicrosoftNTFS, 145.83 G6) Preload (pagefile.sys 1 swapfi!e.sys)- [ROOT]\pageii!e.sys 

16D.E01- Entire Disk (Microsoft NTFS. 145.S3 GS) Preload (AU Files and Folders)· fROOT]\Users\bmoyse\AppData\Locai\Microsoft\Windows\WebCache\V01003E7Jog 

160.E01 • Entire Disk (Mrcroscft NTFS, 145.83 GB) Preload (AU Files and Folders}. [ROOT]\Users\bmoyse\AppData\locai\Microsoft\Windo-..-;s\WebCache\WebC3cheV01.dat 

160.E01 ·Entire Disk (Microsoft NTFS. 145.83 G8) Preload (Unalloc2ted Clusters) 

150.E01 M Entire Disk (Mic~osoft NTFS. 145.e3 G8) Preload t.c,\1 Files and Folders}. [R001l\User~\brr.oyse\AppData\Locai\Microsoft\Windows\WebCache\WebCacheV01.dat 

160.E01 -Entire Disk (Microsoft NTFS. 145.83 G5) Preload (Unai!ocated Clusters) 

160.E01 -Entire Disk (Micrcsoft NTFS, 145.83 GS) Prelo~d (pagefile.sys I swapfile.sys) · [ROOT]\po9efile.sys 

160.ED1 • Entlre Oisk (Microsoft NTFS. 145.83 GB) Pteload (AU Files and Folders}- (ROOT]\Users\bmoyse\AppData\Local\.'\.1iCTQsort\Windows\WebCache\V01003E6.lc9 

160.E01 ·Entire DisK {Microsoft NTFS. 145.83 GB) Preload {All Files and Folde~}- fROOT]\Usersibmoyse\A;JpData\Locai\Microsoft\Windows\WebCache\WebCaeheV01.dat 
160.E01 ·Entire Disk (Microsoft NTFS. 145.83 GS) Pteload [Unallocated Clost~) 
160.E01 · Entire DisK {Microsoft NTFS. 145.83 GB) Preload (Ail Files and Folders)- [ROOT]\Users'1bmoysc\AppData\Locai\Microsoft\WindO"Ns\WebCache\V01003E6.1og 

160.E01 ·Entire Disk (Microsoft NTFS, 145.€3 GB) Preload (AU Fi!<% and Folders)· [ROOT]\Users\bJT'.oysc\AppDat3\Locc1\t·.l\icrosoit\Windovvs\WebCache\WebCacheV01.dat 

160.E01 · En.tite Disk [Microsoft NTFS, 140.83 G8) Preload (Una'!ocale<j Clusters) 

Located At Evidence Number 
File offset 9443357 160 
File offset 9443888 160 
File offset 9444559 160 
File offset 21400955 160 
Physical Sector 168432918: 160 
File offset21401547 160 
Physical Sector 168432919; 160 
Physical Sector 168433762: 160 
Fire offset 2637002353 160 
File offset 40113 160 
File offset 21662183 160 
Physical Sector 168434196 160 
File offse; 715807664 160 
File offset 25562032 160 
Physical Sector 168707253 160 
Physical Sector 168433764 160 
File offset 2089362075 160 
File offset 21871599 160 
Physical Sector 168434125 · 160 
File offset 2637003015 160 
Flle offset 40n5 160 
FHe offset 21662845 160 
Physlcal Sector 168434198; 160 
File offset 21368358 160 
Physical Sector 168432855 160 
File offset 25694395 160 
Physical Sector 168433944 ~ 160 
File offset 2089362807 160 
File offset 21759065 160 
Phys1cal Sector 168434002 : 160 
File offset 2089353452 160 
Ale offset 21774306 160 
Physical Sector 168434031 : 160 
file offset 25730582 160 
Physical Sector 166433599' 160 
file offset 715808334 160 
Ale offset 25562702 160 
Physical Sector 166707255: 160 
F!!e offset 715747588 160 
File offset 21475588 160 
Physical Sector 168433672 160 
File offset 25694993 160 
Physical Sector 168433945 1 160 
File offset 715804896 160 
FBe offset 25559264 160 
Physical Sector-158707248 160 
FUe offset 3961'5 160 
FUeoffset2313801 160 
Physical Sectot '166434386! 160 
Physical Sector 168434456 i 160 
File offset 2637003749 160 
File offset 4i509 160 
File offset21663579 160 
Physi<.:al Sector 168434199 · 160 
File offset 25595527 160 
Physical Sector 168433946 · 160 
File offset 1117534369 160 
File offset 450710 160 
File offset 25634977 160 
Physical Sector 168433828 160 
File offset 54420 160 
File offset 2342369 160 
Physical Sector 168434414; 160 
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This is Exhibit "C" referred to in the Affidavit of Lilly Iannacito 
swom September 30, 2014 

c~:'("""'"Y"'! 
ANDREW WINTON 
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BETWEEN: 

Court File No. CV-14-507120 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE CATALYST CAPITAL GROUP INC. 

and 

BRANDON MOYSE and WEST FACE CAPITAL INC. 

AFFIDAVIT OF MARTIN MUSTERS 
(sworn June 26, 2012) 

Plaintiff 

Defendants 

1, MARTIN MUSTERS, of the City of Oakville, in the Regional Municipality of 

Halton, MAKE OATH AND SAY: 

1. I am the Director of Forensics at Computer Forensics Inc. ("CFI"), a computer 

security consulting t1nn based in Oakville, Ontatio. In this capacity, I am responsible for all 

aspects of CFI's computer forensic services. 

Expertise 

2. CFI specializes in the preservation and analysis of digital evidence to assist in 

criminal, civil, or labour relations investigations. In particular, CFI specializes in the retrieval 

of data from hard drives, servers, laptops, cell phones, PDA's and other devices, even when 

the user has deleted or otherwise removed (or attempted to remove) the data. 

3. As the Director of Forensics at CFI, I have overseen and conducted computer forensic 

investigations regarding litigation, including forensic searches for confidential infonnation. I 

have also been involved with law enforcement investigations, corporate investigations and 

data and password recovery projects. 
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4. I have extensive experience in infonnation teclmology and computer forensics and 

have been involved in the field since 1979. I have received numerous professional 

certifications in the field of computer and electronic forensics. I am: 

(a) a Certified Infonnation Systems Secmity Professional (CISSP); 

(b) a Certified Fi·aud Exan1inef (CFE); 

(c) a Certified Information Systems Auditor (CISA); 

(d) a Certified Protection Professional (CPP); 

(e) a Certified Stenographic Examiner; 

(f) trained in the use of Encase Forensic Software; and 

(g) certified in Advanced Cell Phone Forensics. 

5. I have written numerous articles and spoken at numerous conferences in the field of 

computer forensics. I have also been certified as an expert witness in the :field of electronic 

forensics by the Ontario Superior Comi of Justice and the Ontario Court of Justice. A copy of 

my detailed curriculum vitae is attached as Exhibit "A" to my aff1davit. 

Investigation 

6. On June 20, 2014, CFI was retained by Lax O'Sullivan Scott Lisus LLP, lawyers for 

the plaintiff, Catalyst Capital Group Inc. ("Catalyst"), to conduct a forensic analysis of a 

desktop computer that I was advised had previously been used by Brandon Moyse, a former 

employee of Catalyst, while Moyse was employed by Catalyst (the "Desktop Computer"). On 

June 21, 2014, CFI created a forensic image of the Desktop Computer and then conducted an 

analysis ofthe image. 

7. As the investigator assigned to this matter, I conducted the examination of the Desktop 

Computer. As such, I have knowledge of the matters contained in this affidavit, which I am 

swem1ng to provide information to the Court, and for no other purpose. 

RMR Page 122 



- 3 -

8. I was able to determine from my review of the forensic image that Moyse had personal 

accounts with "Box" and "Dropbox", two Internet-based file-storage services (together, the 

"Cloud Services"), and that he accessed the Cloud Services using the Desktop Computer. 

Attached as Exhibit "B" is a list of the Internet Uniform Resource Locators ("URLs") for the 

Cloud Services that Moyse accessed from the Desktop Computer. 

9. The Cloud Services are file-hosting services that offer cloud storage, file 

synchronization, personal cloud, and client software. They allow users to create a special 

folder on each of their computers, which they then synchronize so that it appears to be the 

same folder (with the same contents) regardless of which computer is used to view it. Files 

placed in this folder also are accessible through a website and mobile phone applications. 

10. It is difficult to trace the use of Cloud Services to copy information from a hard drive. 

Unlike the copying of a file to a USB drive, which leaves a record of the file transfer activity 

on the hard drive, uploading documents to a Cloud Service such as Dropbox does not leave a 

similar record. Cloud Services can be used as a sophisticated way to copy large amounts of 

data in a relatively brief period of time. 

11. I was also able to detennine from my analysis of the Desktop Computer that Moyse 

accessed specific files on specific dates. 

12. On March 28, 2014, over an eleven-minute period, Moyse accessed a series of files 

from an "Investors Letters" directory. Attached as Exhibit "C" is a table listing the files 

accessed by Moyse between6:28 and 6:39p.m. on March 28, 2014. 

13. On April 25,2014, over a seventy-minute period, Moyse accessed several files which 

contain the word "Stelco" in the file directory or in the filename. Attached as Exhibit "D" is a 

table listing the files accessed by Moyse between 2:36 and 3:47 on April25, 2014. 

14. On May 13, 2014, over a sixty-one-minute period, Moyse accessed several files 

tlu·ough his Dropbox account which had the name "Masonite" in the filenmne. Attached as 

Exhibit "E" is a table listing the files accessed by Moyse from his Dropbox account between 

6:59 and 8:00p.m. on May 13, 2014. 
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15. Also on May 13, 2014, over a twenty-four-minute period, Moyse accessed several 

files from a "2014 Potential Investment" directory. Attached as Exhibit "F" is a redacted table 

listing the files accessed by Moyse between 8:39 and 9:03 p.m. on May 13, 2014. I am 

informed by James Riley, Catalyst's Chief Operating Officer, that the redactions to this table 

are necessary in order to maintain confidentiality concerning a potential investment that 

Catalyst is studying~ 

16. On May 26, 2014, at 12:31 p.m., Moyse accessed a document entitled "14-05-26 

Notes" from a directory entitled "Monday Meeting", as shown on the table attached as Exhibit 

''G". 

17. In my experience, Moyse's conduct of accessing several files from the same directory 

over brief petiod of time, as described above, is consistent with transferring files to a Cloud 

Service. It is my opinion that, based on the pattern of conduct described above, Moyse was 

very likely transfening the documents he reviewed on March 28, April 25 and May 13 from 

Catalyst's computers to his Dropbox or Box accounts, although I cannot say so definitively at 

this time. 

18. I cmmot conclusively detennine whether Catalyst's files were transferred by Moyse to 

the Cloud Services and then from the Cloud Services onto any other computer or electronic 

device, such as an iPad, without access to those computers and/or devices that potentially had 

the files transferred to them. 

19. Attached as Exhibit "H" is a signed Acknowledgment of Expert's Duty fonn, which I 

signed prior to swearing this affidavit. 

SWORN BEFORE ME at the City of 
Toronto, in the Province of Ontario on 
June 26, 2 1-4] 

Conunissioner for Taking 
Affidavits, etc. 

MARTIN MUSTERS 
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THE CATALYST CONSULTING GROUP INC. -and-
Plaintiff 

BRANDON MOYSE and WEST FACE CAPITA'L INC. 
Defendants 

;Court File No. CV-14-507120 

ONTARIO 
I 

SUPERIOR COURT OF JUSTICE 

PROCEEDING COMMENCED AT 
TORONTO 

AFFIDAVIT OF MAATIN MUSTERS 
(sworn Jun¢ 26, 2014) 

LAX O'SULLIVAN SCOTT LIS US LLP 
Counsel 
Suite 2750, 145 King Street West 
Toronto, ON M5H 1J8 

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

Tel: ( 416) 598-2268 

Andrew Winton LSUC#: 544731 
Tel: (416) 644-5342 
awinton@counsel-toronto.com 

Fax: (416) 598-3730 

Lawyers for the Plaintiff 





This is Exhibit "D" referred to in the Affidavit of Lilly Iannacito 
sworn September 30, 2014 

ANDREW WINTON 
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This is Exhibit "B" referred to in the 

Affidavit of Martin Musters, 

swor~~ 

A Commissioner for taking Affidavits 
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Record Site Name 

20 Box 
19 Drop box 
100 Box 
101 Box 
102 Box 
96 Box 
97 Box 
98 Box 
99 Box 
103 Box 
40 Box. 
41 Box 
4.2 Box 
43 Box 
44 So:.: 
45 Box 
46 Box 
47 Box 
48 Box 
49 Box 
21 Dmpbo:t. 

URL 
http:l/cdn.fs.sl.blackberry.comffs/qnx/production/57 e5667f9e4ae03b576e419e033a225453c505f5/sys.cfs.box.d1_2_0_79/1.2.1.50/box·1.2.1.50.nto+arrnle-v 7+signed+patch+ 1_2 _0_ 79.bar 
http:l/cdn.fs.sl.blackberry.comffs/qnx/production/57 e5S67f9e4ae03b576e419e033a225453c505f5Jsys.ds.dropbox.d1_2_D_ 65!1.2.1.43/dropbox-1.2.1.43-nto+armle-v7+signed+patch+1_2_0_65.bar 
ht1ps:J/app.box.comffi!es/O/fl748017970/1/f_16146528195 
llttps:J/app.box.com/files/0/f/0 
https:l/app.box.comlfi!es/O!f/18510n853!NMFG_Model 
https:f{app.box.comlfiles 
https://app.box.com/ 
https://app.box.comllogin 
https:/Japp.box.com/files/O/fi748017970NiaLA':Jdu!tah_Documents 
https://app.bax.com/frles/Offn48017970/11f _16281174259 
http://'-Nww.box.com/ 
hftps:/fv.AW<~.box.com/ 
https://app.box.comlloginl 
https:/lapp.box.comllogin 
https://app.box.com/ 
htlps://app.box.t::omlfiles 
https:/lapp.box.com/files/0/f/748017970/VVajJ .. odt.:lfah_Documents 
hUps:J/app.box.com/files/0/f/1262640460JCatalyst_Capita! 
llrtps:i/app.box.comtfitestOJfi17~92713/Nfl.·lFG 

https:J/app.box.comffi!es/0/f/1451639530/Cash_PosJtion 
www.dropbox.com/ 

Artifact 
Internet Explorer 1d-11 Content 
lntemetEx:plorer 10-11 Content 
Chrome/360 Safe Browse:- Carved Web History 
Chrome/360 Safe Browser Carved Web History 
Chrome/360 Safe Browser Carved Web History 
Chrome/360 Safe ~rowser Carved Web History 
Chrcmel360 Safe Browser Carved Web History 
Chrome/360 Safe BrO'Hser Carved Web History 
Chrome/360 Safe BrowserC$rved Web History 
Chrome/360 Safe ~rcv.rser Carved Web History 
Chrome Web History 
Chrome Web Histoh' 
Chrome Web Histofy 
Chrome Web History 
Chrome Web Histo[y 
Chrome Web Histoty 
Chrome Web History 

Chrome Web Histo~ 
Ch(ome Web History 
Chrome Web Histofy 
!ntemet Explorer 10-11 Cookies 

Artifact!D 
3714 
3608 
2692 
2696 
2697 
2670 
2669 
2690 
2691 
2931 
107 
108 
109 
110 
111 
112 
113 
114 
115 
115 
174 



Date/Time- {UTC-5:00) (MM/ddl Source 
02/1012014 11:01:43 t=Jv1 160.EOi. Entire Oisk (Microsoft NTFS. 145.83 GB) Preload (A.!I Files and Folders)- [RDOT]\Users\bmoyse\A.ppData\Locafu\o1icfOSoft\Windows\WebCache\WebCacheV01.dat 
021101201411:01:54 AM 160.E01- Entire Disk (Microsoft NTFS, 145.83 GB) Preload (All Files and Folders)· [ROOT]\Users\bmoyse\AppData\Locai\Microsoft.\Windows\WebCache\WebCacheV01.dat 
04/1512014 05:05:50 PM 160.E01- Entire Disk {Microsoft NTFS. 145.83 GB) Preload (Unallocated Clusters) 
04/1512014 05:06:30 Pt<~1 160.EO 1 - Entite Disk (Microsoft NTFS, 145.83 GB) Preload (Unallocated Clusters} 
04/1512014 05:06:33 PM i60.E01- Entire Disk (Microsoft NTFS. 145.83 GB) Preload (Unallocated Clustersj 
04/2112014 01:3S:i6 PM 16C.E01- Entire Disk (Microsoft NTFS. 145.83 GB) Preload (Unaltocated Ctuster.::} 
04i2112014 01:38:16 PM 160.E01 -Entire Disk (Microsoft NTFS, 145.83 GB) Preload [UnaHocated Clusters) 
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This is Exhibit "E" referred to in the Affidavit of Lilly Iannacito 
swom September 30,2014 
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Court File No. CV-14-507120 

BETWEEN: 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE CATALYST CAPITAL GROUP INC. 

-and-

BRANDON MOYSE and WEST FACE CAPITAL INC. 

AFFIDAVIT OF BRANDON MOYSE 
(Sworn July 7, 2014) 

I, BRANDON MOYSE, of the City of Toronto, MAKE OATH AND SAY: 

Plaintiff 

Defendants 

1. I am a Defendant in this action and a respondent in this motion, and, as such, have 

knowledge of the matters set out in this affidavit. To the extent that my knowledge is based on 

information and belief, I identify the source of such information and believe the information to be 

true. 

2. I swear this affidavit in response to the Affidavits of James A. Riley ("Mr. Riley") sworn 

on June 26, 2014 and Martin Musters ("Mr. Musters") sworn on June 26, 2014 and in opposition 

to the motion by The Catalyst Capital Group Inc. ("Catalyst"). Where I do not respond to every 

allegation set out in the Affidavits of Mr. Riley or Mr. Musters, my failure to respond to a specific 

allegation should not be construed as an agreement with the statement made. I have, instead, 

tried to cover the most salient points in their affidavits, as I see them. 

3. I am twenty-six (26) years of age. I was born and raised in Montreal, Quebec, and 

earned a Bachelor of Arts in Mathematics from the University of Pennsylvania. Prior to working 

for Catalyst, I was employed at Credit Suisse in New York and RBC Capital Markets in Toronto 

as a junior banker on their respective Debt Capital Markets desks. 
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MY JUNIOR ROLE AT CATALYST 

4. I commenced employment at Catalyst as an Analyst on or around November 1, 2012, 

pursuant to a written employment agreement (the "Employment Agreement"), dated 

October 1, 2012. The Employment Agreement is attached as Exhibit "A". 

5. While employed at Catalyst, my role as an Analyst was to perform financial and 

qualitative research both on potential investment opportunities and companies already owned 

by Catalyst. A job description for my Analyst position is attached as Exhibit "B". As part of my 

research of potential investment opportunities, I would normally review publicly available 

information, such as financial statements and provide analysis regarding the company's 

potential value to Catalyst. From time to time, I would also meet with management groups of 

various companies as part of my due diligence activities. 

6. Contrary to paragraph 15 of Mr. Riley's Affidavit, I did not have "substantial autonomy 

and responsibility" in my role. As an Analyst, I held the lowest level position at Catalyst. The 

hierarchy at Catalyst is as follows: Partner, Vice President, Associate, and Analyst. While I was 

employed at Catalyst, all potential and actual investments were sourced at the Partner level. 

Analysts were not actively encouraged to generate ideas for the firm and their thoughts and 

recommendations were routinely disregarded. Furthermore, as an Analyst, I had no direct input 

into investment decisions or strategy, but was instead assigned specific research projects by the 

Partners. 

7. While at the beginning of my employment with Catalyst I was more involved with 

researching potential investments; during the last six months of my employment, I was focused 

almost entirely on performing operating reviews of Catalyst-owned companies. As such, I have 

very little knowledge of Catalyst's current prospective investments. 

8. Given the junior nature of my position, even while I was employed at Catalyst, I had very 

little knowledge of Catalyst's potential investments and its strategy for those investments. While 

I regularly attended Catalyst's Monday meetings, these meetings did not contain the in-depth 

confidential strategy discussions that Mr. Riley implies, but normally a very low level update on 
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Catalyst projects. Instead, it is my understanding that these strategy discussions primarily took 

place at Partners only meetings, which I did not attend. 

9. In response to the allegations at paragraphs 39-40 of Mr. Riley's Affidavit, while my 

counsel Jeff Hopkins informed Catalyst's counsel that I am aware of up to five prospective 

investments at Catalyst, this was a rough estimate and, in fact, I am aware of three potential 

investments and had very limited involvement and no strategic involvement in any of these files. 

10. The first potential investment is WIND Mobile. I believe this is the "opportunity in the 

telecommunications industry" that Mr. Riley refers to at paragraph 30 of his Affidavit. Contrary to 

Mr. Riley's assertion that this opportunity is so highly confidential that the company cannot even 

be named in his Affidavit, it is widely known in the industry that Catalyst is interested in 

purchasing WIND Mobile. Attached at Exhibit "C" are two newspaper articles which document 

Catalyst's interest in the acquisition. 

11. In response to the allegations at paragraph 30 of Mr. Riley's Affidavit, while I had been 

working on the WIND Mobile file prior to giving my notice of resignation, I was privy to very little, 

if any confidential information about the transaction and played a minor role, essentially limited 

to contributing to a memo. I was only assigned to work on WIND Mobile the week before I left 

on vacation (two weeks before my resignation), and as such, did not have extensive knowledge 

of the transaction. I performed my analysis using documents provided by WIND Mobile, which 

WIND Mobile would have provided to any potential purchaser. As a low-level employee, I was 

not privy to any internal discussions about the strategy behind Catalyst's potential acquisition or 

how Catalyst planned to structure a potential deal. 

12. The second potential investment is Mobilicity. Like with WIND Mobile, Catalyst's interest 

in Mobilicity is public knowledge. Attached at Exhibit "D" are newspaper articles documenting 

Catalyst's interest in Mobilicity. On the Mobilicity file, I fulfilled a purely clerical or administrative 

role typing Mr. Riley, Mr. de Alba, and Mr. Michaud's handwritten notes into a PowerPoint 

presentation on two occasions and updating 3-4 charts in the presentation using publically 

available information. 

13. The third potential investment involves a nutrition company and is not public knowledge, 

but again, my involvement in the file was limited. For that file I drafted an investment memo in 
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December 2012. This memo contained no confidential information and, in fact, no 

financial information about the company. I had no other involvement on that file until on or about 

May 14, 2014, when I was provided with a "teaser deck" from that company's financial advisor. 

As part of my duties at Catalyst, I transposed the financial information from the teaser deck into 

an Excel file and saved it to Catalyst's system. I did not perform any analysis of the financial 

information and have no knowledge of Catalyst's strategy for the company. 

14. While at paragraph 40 of Mr. Riley's Affidavit he states that five potential 

investments represents a significant portion of the investments that Catalyst would make in the 

life of any of its funds, this is comparing apples to oranges. While Catalyst may make around 

20-25 investments during the life of its funds, it analyzes many more potential investments 

during that time, with very few going beyond the initial research stage. 

15. Contrary to the allegations at paragraphs 8 and 67 of Mr. Riley's Affidavit, there was 

nothing confidential or proprietary in the methodology that I used to value certain investment 

opportunities while I worked at Catalyst. Rather, I used commonly used and well-known 

valuation methods. 

16. I learned how to analyze companies as part of my education at the University of 

Pennsylvania and my previous employment at Credit Suisse and RBC Capital Markets, and in 

fact, this process can be learned by anyone with a generalist background in finance or 

mathematics. 

MY COMPENSATION AT CATALYST 

17. At Catalyst, I earned a base salary of $90,000 and had the opportunity to earn a bonus 

of $80,000.00. Contrary to the statement at paragraph 16 of Mr. Riley's Affidavit, my equity 

compensation did not exceed my base salary and bonus. In fact, the equity compensation I 

received was negligible. In 2013, I earned $165,127.00, of which $90,000 was my salary and 

$72,000 was my annual bonus. My 2013 T4 and Notice of Assessment are attached as 

Exhibit "E". 

18. While Mr. Riley touts Catalyst's "60/40 Scheme" in his affidavit, I note that he did not 

attach a copy of the plan to his affidavit. During my employment at Catalyst, I was never 
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provided with a copy of the plan, nor any statements indicating the "points" I had allegedly 

accrued. 

19. I disagree that the 60/40 Scheme gave me a "partner-like interest" in Catalyst. It is my 

understanding that the compensation earned under the 60/40 Scheme is only paid out after the 

fund returns all capital to investors, plus the 8% preferred return. Typically, this takes many 

years. As such, it is extremely rare for any Catalyst Analyst or Associate to receive any money 

from the 60/40 Scheme. For example, the Catalyst Fund II was raised in 2006 and has yet to 

trigger payments under the 60/40 Scheme. 

20. Furthermore, while Catalyst allows employees the opportunity to earn options in the 

company, these options can only be exercised by purchasing shares at their fair market value. 

As such, it is not correct to consider Catalyst's options as a form of compensation. 

21. Rather than treating employees as "Partners", it was my observation that the true 

Partners at Catalyst enjoyed superior economics at the expense of junior employees and 

investors. As part of Catalyst's equity plan, Analysts were allocated 0.15% of equity in Catalyst, 

meaning they had to fund capital calls for new investments as if they had a 0.15% interest in the 

fund. However, it was my understanding that the dividends paid to Analysts were calculated 

based on the portion of the allocated equity which had accrued, with the full amount of that 

allocation being spread out over the life of the investments funds. After two years at Catalyst, 

the dividends I received were based on an approximate 0.03% ownership interest, while my 

capital calls to the fund were based on a 0.15% ownership interest. 

22. Additionally, Catalyst made extravagant purchases, including both a private jet and a 

helicopter, which to my understanding were used to transport the Partners on personal 

vacations or to their cottages on weekends. 

POISONED WORK ENVIRONMENT AT CATALYST 

23. Beyond the compensation scheme at Catalyst, which I considered unfair, the working 

environment was uncomfortable to the point of being hostile or toxic. The Co-Founder and 

Managing Partner of Catalyst, Newton Glassman ("Mr. Glassman") would often have outbursts 

in the office: yelling and screaming, cursing profusely, and even openly threatening to fire 
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employees. In late 2012, Mr. Glassman was unhappy with the explanation of a contract given by 

a Vice President of Catalyst, Zach Michaud ("Mr. Michaud"). As a result, during a meeting, 

Mr. Glassman stated that if Mr. Michaud wasn't more specific in his explanation, he would 

"fucking bitch slap" him. Unfortunately, this was not the only threat of violence that employees at 

Catalyst were forced to endure. In 2013, another Partner, Gabriel de Alba ("Mr. de Alba") threw 

a chair at Mark Horrox. 

24. Mr. Glassman's aggressive and hostile nature was not directed solely to employees of 

Catalyst, and as a result, both he and Catalyst have obtained a negative reputation among 

many sources of potential investments and leads. It is common knowledge in the industry that 

many investment banks, law firms, accounting firms, and other investors will not work with 

Catalyst because of its reputation for being difficult, unreasonable, insincere, and disingenuous 

in its dealings. I've personally heard Mr. Glassman make statements to Catalyst advisors 

including: "Stop fucking blowing smoke up my ass", "do your fucking job", and "if you're going to 

have a fucking argument with me you better be fucking prepared." Consequently, Catalyst had 

limited investment opportunities and "deal flow", which meant that I spent most of my time 

analyzing companies already owned by Catalyst, rather than researching new opportunities. 

Attached at Exhibit "F" is a newspaper article in which Mr. Glassman admits Catalyst's 

negative reputation and the effect it has had on the firm's "deal flow". 

25. Moreover, these statements were frequently made in full earshot of employees, 

perpetuating the hostile and toxic work environment at Catalyst. 

26. Beyond the uncomfortable and oppressive financial and work environments at Catalyst, I 

was also unhappy with the future prospects of Catalyst as over approximately the prior 

six months, operations at several portfolio companies deteriorated and I or missed their 

forecasts, causing me to lose faith in the firm and my opportunities there. 

27. As a result of the above factors, I began looking for alternative employment in or around 

December 2013. Despite searching for new employment, I continued, at all times, to perform my 

duties and responsibilities toward Catalyst in a loyal and dedicated manner, and to the best of 

my abilities. 
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28. On or about May 19, 2014, I was offered a position with West Face Capital Inc. 

("West Face") as an Associate. As such, on May 24, 2014, I submitted my resignation to 

Catalyst and gave the thirty (30) days' notice of my resignation as required by the Employment 

Agreement (and as acknowledged by Mr. Riley in his Affidavit). Attached at Exhibit "G" is a 

copy of my notice of resignation. 

29. On May 26, 2014, I was instructed by Mr. Riley to remain at home for the balance of my 

notice period. 

THE NON~COMPETITION COVENANT IN THE EMPLOYMENT AGREEMENT IS NOT ENFORCEABLE 

30. While Catalyst relies upon the non-competition covenant in my Employment Agreement, 

it is an attempt to prevent me from working at West Face, and is an unreasonable restraint of 

trade that would prevent me from earning a living and is therefore against the public interest. 

31. Furthermore, while Mr. Riley attempts to minimize the scope of the restriction at 

paragraph 33 of his Affidavit by stating that the covenant is "narrowly restricted to firms that 

engage in the same undertaking as Catalyst, namely investing in special situations for control or 

influence", this is incorrect. The restrictions are much broader. 

32. The non-competition covenant in the Employment Agreement states: 

Non-Competition 

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

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

(ii) render any services of the type outlined in subparagraph (i) 
above, unless such services are rendered as an employee of or 
consultant to CCGI; 
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33. This covenant is both vague and overbroad and thus unenforceable as it attempts to 

prohibit me from engaging in any business or undertaking of the type conducted by Catalyst or 

the "Fund" (which is not defined anywhere in the Employment Agreement) or "any direct 

Associate" of Catalyst. 

34. The Ontario Business Corporations Act defines "Associate" as: 

"associate", where used to indicate a relationship with any person, 
means, 

(a) any body corporate of which the person beneficially owns, 
directly or indirectly, voting securities carrying more than 10 per 
cent of the voting rights attached to all voting securities of the 
body corporate for the time being outstanding, 

(b) any partner of that person, 

(c) any trust or estate in which the person has a substantial 
beneficial interest or as to which the person serves as trustee or 
in a similar capacity, 

(d) any relative of the person, including the person's spouse, where 
the relative has the same home as the person, or 

(e) any relative of the spouse of the person where the relative has 
the same home as the person; ("personne qui a un lien") 

Attached at Exhibit "H" is the relevant portion of the Ontario Business Corporations Act. 

35. Given the nature of Catalyst's investments, such a restriction would effectively prohibit 

me from working in a wide variety of industries and sectors that are completely unrelated to my 

duties with Catalyst. For example, Catalyst has voting control over companies in the rental car, 

film and television production, biologics I pharmaceuticals and casino gaming industries, among 

others. 

CATALYST'S ACCUSATIONS OF BREACH OF CONFIDENTIALITY ARE WITHOUT MERIT 

36. It is noteworthy that neither Mr. Riley nor Mr. Musters provide any actual evidence that I 

transferred any information, confidential or otherwise, from Catalyst's servers to my Dropbox or 

Box accounts or other personal devices. Instead, Mr. Riley and Mr. Musters rely solely on 

unsupported speculation and innuendo. 
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37. In response to Mr. Riley's statements at paragraph 51 of his Affidavit, while Catalyst 

does have a remote access system, it is notoriously slow and unreliable. As such, it is common 

practice among Catalyst Associates and Analysts to forward information to their cloud accounts 

and personal devices in order to work more efficiently from home. Moreover, Partners would 

request Associates and Analysts to forward certain company information to their personal email 

addresses when they were unable to access the Catalyst network. 

38. Contrary to the allegations at paragraphs 50-53 of Mr. Riley's Affidavit and the assertion 

of Jonathan Moore, the team lead at Catalyst's external IT services supplier that I would have 

"no reason to use Dropbox or Box for work purposes", Mr. Riley has provided no evidence that I 

have used my personal Dropbox account to store Catalyst files and is misconstruing the Box 

account as a personal Box account, which it was not. My Box account was established under 

my Catalyst email address, with Catalyst's knowledge, to host or have access to information 

hosted by Catalyst's portfolio companies or advisors. 

39. While Mr. Riley objects to the "Catalyst Capital" folder in my Box account and heavily 

relies on the fact of its existence to support Catalyst's position that I have retained Catalyst's 

confidential information, the "Catalyst Capital" folder in my Box account was not created by me, 

but by Capstone Advisory Group ("Capstone"). Capstone was the financial advisor to Advantage 

Rent-A-Car, a Catalyst portfolio company, and it created the folder to share diligence materials 

with Catalyst. I did not have control over this folder. Furthermore, Mr. Riley's statement that 

Catalyst had no knowledge of this folder is surprising to me, as other Catalyst employees and 

Partners including Mr. de Alba had access to it. 

40. Moreover, while Mr. Riley raises strong objections to the fact that there was a 

"Catalyst Capital" folder in my Box account, the fact is that all of the folders in my 

Box account were related to Catalyst. The "Cash Position", "NMFG", "NMFG_Model" and 

"Waj_Abdullah_Documents" folders were all related to Natural Markets Food Group ("NMFG"), a 

company owned by Catalyst. For example, the "Cash Position" folder contained the daily 

postings of the cash balances at NMFG. These folders were in some instances created by me, 

in other instances created by others, but at all times created with the full knowledge of Catalyst, 

with access shared amongst various Catalyst employees and Partners. 
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41. Since my resignation from Catalyst, I have not accessed or attempted to access the 

information located in this Box account, and I have not disclosed such information to West Face 

or any other parties. 

42. Despite performing a forensic search on my Catalyst hard drive, Mr. Musters discovered 

only four categories of documents that I accessed from March 27, 2014 to the end of my 

employment (a period of nearly three months), which Catalyst alleges arouse suspicion and 

justify the extraordinary and intrusive step of searching both my personal computer equipment 

and that of my new employer. Each of Catalyst's accusations can be easily explained. 

INVESTMENT LETTERS 

43. On March 28, 2014, I accessed various quarterly investment letters as set out in 

Mr. Riley and Mr. Muster's affidavits. Contrary to Mr. Riley's statements at paragraph 57 of his 

Affidavit, 6:28 pm to 6:39 pm is not outside of regular office hours at Catalyst. I, along with most 

other investment professionals routinely stayed at the office well beyond 7:00 pm and routinely 

until 9:00pm or 10:00 pm. 

44. It is important to note that the investment letters I accessed covered the time period of 

June 2008 to April 2011 and as such did not contain any current investment information. 

45. I admit that I did not access these letters as part of my duties and responsibilities at 

Catalyst. Having helped work on the quarterly letters in the past, I was aware that Mr. Glassman 

included personnel updates in those letters. As I had been considering leaving Catalyst, I was 

looking for statements made by Mr. Glassman about employees who had left the firm or were 

terminated in order to gauge what statements he might make about me if I left. For example, in 

March 2014, Mr. Glassman denigrated a former employee in front of substantially all of 

Catalyst's investors, causing me to believe he may make negative statements about me. 

46. The reason it only took me approximately 11 minutes to read the letters is because I 

skimmed the letters looking for comments Mr. Glassman made about former Catalyst 

employees. I did not read all of the information in each letter. I did not transfer any of the letters 

to my Box, Dropbox, or any other personal account, nor have I provided any of the information 

to West Face. 
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STELCO 

47. I admit reviewing the Stelco documents listed in Mr. Riley and Mr. Musters' Affidavits 

and that I did not access the letters as part of my duties and responsibilities. 

48. I reviewed the Stelco documents simply out of personal curiosity and to learn more 

about the transaction. These files were accessible to anyone with access to Catalyst's system. 

As Mr. Riley admits at paragraph 56 of his Affidavit, by the time I viewed the documents, the 

transaction was no longer active. In fact, the files I accessed were at least six years old and 

Stelco itself no longer exists. While I do admit transferring one Stelco file to Dropbox to read at 

home, I deleted the file after reading it and did not provide the information to West Face or any 

other parties. 

MASONITE FILES 

49. Contrary to the allegations at paragraph 60 of Mr. Riley's Affidavit, I did not transfer any 

Catalyst files related to Masonite International ("Masonite") to my Dropbox account. In fact, not 

only are none of the documents listed confidential, none of the documents belonged to Catalyst. 

50. If Catalyst had been studying an opportunity related to Masonite, I was not aware of it 

and would in fact be surprised as Masonite is a $2+ billion, BB+ rated company that does not fit 

the profile of a company whose securities Catalyst would be interested in acquiring. This is 

contrary to Mr. Riley's Affidavit, which asserts that I was aware of all of Catalyst's potential 

investments, which given his statements regarding Masonite, clearly I was not. 

51. As part of my job search, I interviewed with a number of companies, including 

Mackenzie Investments. The reason that I had documents in my Dropbox related to Masonite is 

because, as part of the interview process, I was asked to use the company as a case study and 

to draft a 2-4 page model of the company. Attached at Exhibit "I" is an email (with 

attachments) from Sharon Beers at Mackenzie Investments assigning me the project. 

52. I will note that Exhibits T and E of Mr. Riley's and Mr. Musters' Affidavits show that the 

documents I accessed were located in my personal Dropbox (which was linked to my Catalyst 

computer) and have not provided any evidence that I accessed any Masonite documents on 
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Catalyst's system. This is because no such evidence exists. The documents I used for the case 

study were public documents, published by Masonite and provided to me by 

Mackenzie Investments or obtained from Masonite's website. 

TELECOM FILES 

53. With respect to the allegations at paragraph 61 of Mr. Riley's Affidavit, and the fact that I 

recognize the filenames in Exhibit U, I believe the "very sensitive and confidential opportunity in 

the telecommunications industry" is WIND Mobile. 

54. Contrary to the allegations at paragraphs 24 and 25 of Mr. Riley's Affidavit, I was not 

referring to WIND Mobile in my email, but another investment. 

55. I admit that I accessed the files in question. Contrary to Mr. Riley's bald assertion that I 

did so for a nefarious purpose, I accessed the files as part of my duties at Catalyst. In fact, I was 

specifically assigned to work on WIND Mobile by Mr. de Alba. I accessed the files in question 

because I was working on a chart to include in an investment memo. As there are hundreds of 

files related to WIND Mobile in Catalyst's system, I had to open a number of files and quickly 

scan them to determine if they contained the information I was looking for. I did not have to read 

the entirety of all of the documents I accessed. While I accessed the files between 8:39 pm and 

9:03 pm, email records show that I was still at work. Attached at Exhibit "J" is an email 

exchange between myself and my girlfriend dated May 13, 2014 in which I tell her that I will not 

be home until 10:15 pm. I was also working amongst other employees and not trying to 

surreptitiously read or transfer files. One of those employees still in the office was 

Lorne Creighton (who was also working on WIND Mobile). I did not transfer any of the files to 

my Box, Dropbox, or any other personal account, nor have I provided any of the information to 

West Face. 

56. As mentioned above, as a low-level employee, I was not privy to any internal 

discussions about the strategy behind Catalyst's potential acquisition of WIND Mobile or how 

Catalyst planned to structure a potential deal. Nevertheless, prior to the commencement of my 

employment at West Face, West Face took specific efforts to erect a "Confidentiality Wall" to 

ensure that the limited confidential information I have is not shared with anyone at West Face. 

Furthermore, I have absolutely no involvement with West Face's potential investment with 
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WIND Mobile. To that end, employees at West Face have been instructed not to discuss WIND 

Mobile with me and it is my understanding that the IT Group at West Face has restricted my 

access to West Face's network for files regarding WIND Mobile. Attached at Exhibit "K" is a 

memorandum from Supriya Kapoor, Chief Compliance Officer at West Face outlining the 

Confidentiality Wall. 

57. I have at all times respected my obligations to Catalyst with regard to WIND Mobile, 

which I take seriously and will continue to do so. 

MONDAY MEETING NOTES 

58. Contrary to the allegations at paragraph 64 of Mr. Riley's Affidavit, the Monday meetings 

did not take place in the morning, and in fact to the best of my recollection, never before 

12:30 p.m. As such, when I accessed the file, the meeting would not have ended, but was likely 

just beginning. 

59. In any event, I did not attend the meeting on May 26, 2014. Earlier that morning, I 

verbally confirmed my previous written notice of resignation and, as a result, was not invited to 

the meeting. Following my resignation, I did not attend any further Monday meetings, as I was 

asked to remain at home. 

60. The "Monday Meeting Notes" were not my notes from the meeting (which would be 

impossible because I didn't attend it), but were my notes for the meeting, consisting of world 

news and economic events, which might be discussed at the meeting. This was my usual 

practice prior to most Monday meetings. I do not believe the notes were Catalyst's property and 

in any event they did not contain any confidential information. Nevertheless, I did not transfer 

the notes to my Box, Dropbox, or any other personal account, nor have I provided any of the 

information to West Face. 

61. As explained above, Catalyst's allegations of my removal and misuse of confidential 

information are baseless. 

62. I do admit that early in my interview process with West Face, via one email, I provided 

West Face with four company research pieces I created at Catalyst between November 2012 
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and January 2014. I provided these to West Face not so it could gain any sort of competitive 

advantage or trade secret, but merely as an example of my writing and research ability. 

63. I am unable to produce this email in my affidavit, as it is no longer in my possession. I 

deleted the email shortly after sending it to West Face. 

64. Three of these research pieces did not contain any confidential information or 

information proprietary to Catalyst; it was also my understanding that Catalyst was not actively 

pursuing an investment in any of these companies. 

65. In the fourth case, Catalyst had already successfully completed its investment in the 

company and therefore I did not believe the information would be of any use to West Face or 

detrimental to Catalyst. Moreover, this company was a European company and West Face does 

not focus on European investments. 

66. I have not provided or disclosed any confidential information to West Face beyond these 

four research pieces. In fact, I have been under specific instruction by West Face to not provide 

or disclose such information. 

67. I have been reminded of my obligations in this regard by West Face on several 

occasions both prior to and following the commencement of my employment at West Face. For 

instance, on or about May 22, 2014, I was contacted by Alex Singh ("Mr. Singh"), West Face's 

General Counsel and Secretary. During that conversation, Mr. Singh instructed me not to use or 

disclose any confidential or proprietary information belonging to Catalyst. I indicated to 

Mr. Singh that I understood and agreed, and as stated above, have taken this obligation very 

seriously and will continue to do so. 

THIS COURT SHOULD REJECT CATALYST'S REQUEST FOR AN INJUNCTION/FORENSIC REVIEW 

68. As the non-competition covenant is not enforceable, I believe that Catalyst has no basis 

to request an injunction to prevent me from working at West Face. 
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69. Even if the non-competition agreement may be enforceable, which is not admitted, but 

expressly denied, such relief is not justified, as monetary damages are calculable and will be 

sufficient to address any damage to Catalyst. 

70. On the other hand, an interlocutory injunction would be devastating to my career and 

livelihood, as it would prevent me from holding gainful employment and would deprive me of the 

experience I am developing in my still young career. 

71. Furthermore, there is no basis to order a forensic review of my personal computer 

equipment and accounts, which is requested only as a fishing expedition. Despite retaining an 

expert to forensically examine my Catalyst computer, Catalyst was unable to provide any actual 

evidence that I transferred any confidential information to my personal equipment or accounts. 

72. I swear this affidavit in opposition to Catalyst's motion for an injunction and for no other 

purpose. 

SWORN before me at the City of Toronto 

on the ih day of July, 2014 

Commissioner for Taking Affidavits etc. 

--s:; J / .:.,_ k:/rr__c,_ <-<- t 1--
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This is Exhibit "F" referred to in the Affidavit of Lilly Iannacito 
sworn September 30, 2014 

~ •... 
Commissioner for Taking Affidavits (or as may be) 

ANDREW WINTON 
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Court File No. CV-14-507120 

BETWEEN: 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE CATALYST CAPITAL GROUP INC. 

-and-

Plaintiff 

BRANDON MOYSE and WEST FACE CAPITAL INC. 

AJFFliDA VliT 0~~ THOIVlfAS DEA 
(Sworrrn JuRy '7? 2014) 

Defendants 

I, Thomas Dea, of the City of Toronto, in the Province of Ontario, 

MAKE OATH AND SAY: 

1. I am a Partner of the Defendant, West Face Capital Inc~ ("We§t J8'a~e") and as 

such, I have knowledge of the matters to which I hereinafter depose. Where this 

Affidavit is based on information and belief, I have stated the source of that 

information or belief and verily believe it to be true. 

2. In making this Affidavit, I have also had the opportunity to review the Affidavit 

sworn by James A. Riley, Chief Operating Officer for The Catalyst Capital 

Group Inc., ("Cataly§t") on June 26, 2014 (the "Riley Affidavit") as well as the 

Affidavit sworn by Alexander Singh, General Counsel and Secretary of West 

Face, on July 7, 2014. 
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Nature of West Face's Business 

3. West Face is an investment manager based in Toronto. West Face has been in 

business since 2006. West Face employs approximately 43 staff in Toronto who 

work in the following capacities: portfolio management, investor relations, 

administration and general office support. 

4. West Face manages a number of funds and accounts covering a broad range of 

investment strategies. Its investments, which are in publicly traded and privately 

negotiated securities, include "long positions" in common equities, bonds, 

convertible debentures and distressed debt situations as well as certain "short 

positions". It has assets under management of over $2.5 billion. 

5. West Face's strategies are not intended to be correlated to the general 

performance of the broader market indices; rather, West Face focuses on "event 

driven investment strategies". An "event driven investment strategy" is generally 

one in which West Face has identified a situation where securities are believed to 

be mispriced for one or two principal reasons. 

6. West Face does not use a single approach for these types of investments, and in 

fact, it will often seek unusual circumstances where the factors that are expected 

to contribute to favourable investment performance are not correlated with other 

factors in the broader portfolio. Factors can include corporate reorganizations, 

business combinations, adverse external shocks, unhedged commodity 

exposures, management malfeasance or fraud, over-indebtedness, liquidity 

constraints, changes in regulatory or govermnent policy, and litigation. In most 
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cases, in making such event driven investments, West Face does not seek to take 

either a controlling interest or a position of influence in the company. Moreover, 

it is not part of this strategy for West Face to become involved in the 

management of the company. Investments by West Face for outright control 

have been rare. 

7. West Face has two principal groups of funds: the Long-Term Opportunities Fund 

(the "LTOJF") and the Alternative Credit Fund (the "AClF"). The LTOF, which 

is West Face's principal and inaugural fund, has a broad investment mandate 

which is principally focused on making minority investments in public common 

equity strategies and publicly traded debt opportunities primarily related to 

companies located in North America. 

8. The investment mandate of the ACF, which was launched in December 2013, is 

to make investments in illiquid private debt with terms greater than two years, 

with the expectation of holding each investment until its maturity. Contrary to 

the statements made in the Riley Affidavit, this fund was not established to 

compete with Catalyst. The ACF was created in order to continue activities 

previously undertaken in the LTOF on a limited basis. The ACF allows West 

Face to better match assets' liquidity characteristics with investor requirements. 

9. Because the LTOF allows investors in the fund to request to redeem their 

investments on a quarterly basis, West Face must overwhelmingly pursue 

investments in the LTOF that can be liquidated fairly quickly if necessary. The 

ACF, by contrast, is a pool of committed capital which is drawn as required to 
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fund illiquid debt investments expected to be held to maturity, which can be up 

to 7 years. Again, investments in the ACF are not intended, primarily, to seek a 

controlling interest or a position of influence in a company. 

Comparison of West Face and Catalyst 

10. West Face's primary investment strategy has a different focus from Catalyst. As 

outlined in the Riley Affidavit, Catalyst is focused on control or influence-based 

"distressed investments" (i.e. investment opportunities where a company is 

considered to be under-managed, under-valued or poorly capitalized). 

Generally, this means that Catalyst seeks to control or influence the management 

of the companies it is investing in, to increase the value of the company by 

influencing/changing its management or operations. 

lL This description is also found on Catalyst's website, a copy of which is attached 

as Exhibit "A" to my Af1ldavit. 

12. During the aftermath of the credit crisis from 2008 to 2009, West Face made a 

number of "distressed investments" in public debt securities. However, since that 

time, credit availability has improved materially and, as a result, the number of 

opportunities that can be considered "distressed investments" has declined 

significantly, such that there are very few opportunities available to pursue this 

type of strategy. The relatively small number of investment opportunities in this 

field, particularly when confined to Canada, also has the result that the 

investment opportunities that are available are widely known in the industry. 
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13. As a result of these factors, over the last few years, West Face has focused less 

and less on making distressed investments, although it is not out of this market 

entirely. 

14. Ultimately, West Face tends to focus on publicly traded securities while Catalyst 

is a private equity firm. This is an important distinction, since private equity 

firms like Catalyst that seek to make investments that either influence or control 

the company have very different arrangements with their investors. In those 

circumstances, capital is committed by investors but not funded until suitable 

investments are identified. The capital can also be retained, typically for very 

long periods of up to 10 years or more, which is often required because the 

companies are often not listed on public exchanges. When the private equity firm 

sells its investment, the capital is then typically returned to the investors. 

15. By contrast, as I noted above, West Face's LTOF pursues much more liquid 

investments. Further, while it is common for private equity firms like Catalyst to 

become involved with a target company's management, West Face generally 

does not become involved with the management of target companies. 

16. As such, while West Face and Catalyst do compete in certain respects, their 

primary business focuses are different, as they concentrate on different 

investment opportunities and seek to take different levels of control of the 

companies in which they seck to invest. Where West Face and Catalyst have 

been involved in the same investment target, Catalyst has been a very small 

participant, presumably because of its restricted investment mandate. 
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Brandon Applies for a Job at West Face 

17. I first met Brandon Moyse in or around 2012. West Face had commenced a 

recruitment drive for a number of analyst positions and Brandon had submitted 

an application. Although West Face did not hire Brandon during this round of 

recruitment, we nonetheless stayed in touch. 

18. On or about September 25, 2012, Brandon contacted me to tell me that he had 

accepted a position at Catalyst. Although I congratulated Brandon at that time, I 

did tell him that Catalyst had a reputation in the marketplace as a difficult place 

to work. 

19. With the exception of a single email which I received from Brandon in 

December 2012 about a transaction that he had recently worked on which had 

been published in the news, I did not hear from Brandon again until March 2014. 

20. On or about March 14, 2014, Brandon sent me an email in which he told me that 

he had seen that West Face had launched a new alternative credit fund. Brandon 

advised me that, if there was a position available, he would be interested in 

working with West Face on this new venture. 

21. I subsequently met with Brandon on March 26, 2014. During our meeting, we 

discussed the financial industry generally and Brandon shared with me his goal 

of working in a role where his focus was on pursuing new investments rather 

than on existing portfolio investments, which was the focus of his position at 

Catalyst. As West Face was currently recruiting for analysts, 1 asked Brandon to 
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provide me with a copy of his resume so that I could circulate it to others at West 

Face. 

22. Following our I!leeting, I arranged for Brandon to meet with several of my 

colleagues on or about April 11, 2014 and again on or about April 28, 2014. On 

or about May 9, 2014, I asked and obtained several references from Brandon, 

whom we contacted over the next several days. 

23. Pursuant to the terms of a written offer of employment dated May 26, 2014, 

West Face offered employment to Brandon as an Associate (the "We§a JF'ace 

lEmpBoyment Cob11trad"). Brandon accepted the terms of West Face's offer on 

May 26, 2014; he started working at West Face on June 23, 2014. A copy of the 

West Face Employment Contract is attached as Exhibit "B" to my Affidavit. 

24. Brandon is 26 years old and only one of his four years of experience in the 

financial services industry has been spent working at a firm that makes 

investments as a principal as its primary function. Brandon was hired as an 

Associate to act as a generalist working on a variety of investment strategies 

across a diverse set of industries. His duties include: 

(a) Fundamental research and due diligence of investment opportunities, 
including equities and credits; 

(b) Financial modeling; 

(c) Deal structuring; and 

(d) General support of West Face's Portfolio Managers. 
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25. Brandon is the most junior member of West Face's investment team. At his 

position, he does not receive portfolio summaries, is not a member of West 

Face's investment committee, does not participate in senior management 

meetings nor does he have the authority to make any strategic decisions. I 

estimate that there are hundreds of positions like Brandon's at banks and other 

financial institutions in Toronto. While these types of junior employees are 

capable of making a contribution to their employers, they are not able to work 

independently without significant supervision, especially in the context of an 

institutional money management firm like West Face. 

26. Under the terms of the West Face Employment Contract, Brandon agreed that he 

would not use any property in the course of his employment with West Face that 

was the confidential or proprietary information of any other person, company, 

group or organization. 

27. In addition, Brandon represented and warranted that his acceptance of West 

Face's offer of employment would not result in any breach of any non

solicitation and non-competition agreements. With respect to this particular 

representation, Brandon told us that he had a non-competition covenant with 

Catalyst. West Face subsequently asked Brandon to provide us with a copy of his 

employment contract with Catalyst redacting any confidential information. On 

May 28, 2014, Brandon provided us with a redacted copy of his employment 

contract with Catalyst (the "Catalyst Employment Contract"). A copy of the 

Catalyst Employment Contract is attached as Exhibit "C" to my Affidavit. 
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28. Upon reviewing the Catalyst Employment Contract, West Face concluded that 

the non-competition covenant was unenforceable for a number of different 

reasons. I will give just two examples here. First, given its breadth, it would 

prohibit Brandon from working for virtually any investment company in Ontario. 

In addition, the covenant restricted Brandon from working in any business of the 

type conducted by "any direct Associate" of Catalyst within Canada, which, 

given the nature and industry scope of Catalyst's investments and the broad 

definition of"Associate" under Ontario's Business Corporations Act, prohibited 

Brandon from participating in a wide variety of industries and sectors that are 

completely unrelated to Brandon's duties with West Face. There are certainly 

other reasons to challenge the clause in addition to these two. As such, we 

concluded that Brandon was not restricted from working for West Face by virtue 

of the non-competition clause, as it was not enforceable. 

29. West Face also reviewed the non-solicitation clause in the Catalyst Employment 

Contract and concluded that it was similarly unenforceable. While there are a 

number of reasons for its unenforceability, for brevity, I will simply note that it 

is overbroad since it purports to prevent Brandon from soliciting equity or other 

forms of capital for any entity " ... managed, advised and/or sponsored by any of 

the protected entities" regardless of whether Brandon actually had any contact or 

relationship with the particular entity during the course of his employment. 

30. In any event, the nature of Brandon's position with West Face is such that he 

will not be soliciting equity or other f01ms of capital for West Face's funds, and 
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therefore the risk of a breach of this clause, notwithstanding its unenforceability, 

is low. 

31. At the time that West Face first provided Brandon with a written offer of 

employment, I asked Alexander Singh, West Face's General Counsel and 

Secretary, to speak to Brandon and remind him that he was not under any 

circumstances to disclose or use any confidential or proprietary information 

belonging to Catalyst. I did so because I wanted to ensure that Brandon 

understood that although we did not feel the non-competition covenant was 

enforceable, Brandon still had obligations of confidentiality to Catalyst. 

32. I am advised by Mr. Singh and verily believe that he immediately conveyed my 

concerns to Brandon, and that Brandon confirmed to Mr. Singh thai he would 

not disclose or use any confidential or proprietary information belonging to 

Catalyst. 

We5oc JF'ace Adlvnse§ Ca([3llly§lt tlhlat JB~r21rndlo1111 wm Alhid!e lhy JHlu§ Cornfndernanamy 
oranngatnoil\s 

33. On May 30, 2014, West Face received a letter from Catalyst's external counsel, 

Rocco Di Pucchio, expressing concerns over West Face's hire of Brandon. At 

the time we received this lelier, I had already been advised by Mr. Singh that he 

had spoken with Brandon about his confidentiality obligations. A copy of Mr. 

Di Pucchio's letter dated May 30, 2014 is attached as Exhibit "D" to my 

Affidavit. 
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34. On June 3, 2014, West Face's external counsel, Adrian Miedema, responded to 

Catalyst's letter on West Face's behalf. In this letter, West Face confirmed that it 

had impressed upon Brandon that he was not to share or divulge any confidential 

information that he obtained during his employment with Catalyst. A copy of 

Mr. Miedema's letter dated June 3, 2014 is attached as Exhibit "E" to my 

Affidavit. 

35. By letter dated June 5, 2014, Brandon's counsel, Jeff Hopkins, advised Catalyst 

that in response to its concerns, Brandon was willing to confirm in writing that 

he understood and would abide by the confidentiality provision contained in the 

Catalyst Employment Contract. A copy of Mr. Hopkins' letter dated June 5, 

2014 is attached as Exhibit "F" to my Affidavit. 

36. In a letter dated June 13, 2014, Mr. Di Pucchio advised that the assurances of 

West Face and Brandon that Brandon would not share or divulge any of 

Catalyst's confidential information "did not go far enough". A copy of Mr. Di 

Pucchio's letter dated June 13,2014 is attached as Exhibit "G" to my Affidavit. 

37. I am advised by Mr. Miedema and verily believe that on June 18, 2014, he 

attended a conference call with Mr. Di Pucchio and Mr. Hopkins during which 

Mr. Di Pucchio advised that Catalyst was concerned about a specific transaction 

for which Catalyst and West Face had each submitted bids (the "Transaction"). 

38. In response to Catalyst's concerns, Mr. Hopkins sent a letter on June 19, 2014 in 

which Brandon again confirmed that he fully understood and intended to abide 

by his contractual obligations of confidentiality to Catalyst and further, that he 
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would not divulge any information regarding the Transaction. The letter 

confirmed that Brandon was willing to confirm these legal obligations in writing, 

including references to specific areas of concern of Catalyst. A copy of Mr. 

Hopkins' letter dated June 19,2014 is attached as Exhibit "H" to my Affidavit. 

39. Later that afternoon, Mr. Miedema received an email from Mr. Di Pucchio 

advising that he had been instructed by Catalyst to commence proceedings 

against West Face and Brandon. Prior to receiving this communication, West 

Face was already in the process of implementing a confidentiality wall between 

Brandon and the rest of West Face with respect to the Transaction (the 

"Col!llfidlellltiaRity WaH"). 

40. Under the terms of the Confidentiality Wall which has been in place since 

Brandon start'ed working at West Face on June 23, 2014, Brandon is not 

permitted to discuss any information that he may have about the Transaction 

with anyone at West Face, nor can anyone at West Face inquire about or discuss 

the Transaction with Brandon. Further, West Face's information technology 

group restricted access to the network for files regarding the Transaction. Copies 

of the Confidentiality Wall Memorandum and the email from West Face's Chief 

Compliance Officer to Brandon enclosing the Confidentiality Wall 

Memorandum are attached as Exhibits "I" and "J" respectively to my Affidavit. 

41. Mr. Miedema subsequently wrote, by letter dated June 19, 2014, to Mr. Di 

Pucchio advising that West Face had implemented the Confidentiality Wall and 

confirming that Brandon had not had, and would not have, any involvement with 

RMR. Page 158 

12 



-13-

the Transaction at West Face. A copy of Mr. Miedema's letter dated June 19, 

2014 is attached as Exhibit "K" to my Affidavit. 

42. Since the commencement of this litigation, West Face has taken steps to preserve 

all documents relevant to the matters at issue. In addition, West Face has 

conducted a diligent search of its emails to determine whether there was any 

information of Catalyst disclosed by Brandon. West Face has found only one 

email from Brandon in which he provided West Face with documents related to 

Catalyst's business. The documents were provided by email from Brandon to 

me at the early stages of the recruitment process as a way of Brandon showing 

me his written communication skills and the types of work he was doing at 

Catalyst. A copy of the email from Brandon to me dated March 27, 2014 is 

attached as Exhibit "L" to my Affidavit. 

43. West Face has not used or relied on any of the documents attached to this email, 

nor has West Face done any significant review of the documents attached to this 

email. Moreover, as I noted earlier, prior to Brandon commencing work, I am 

advised by Mr. Singh and verily believe that he conveyed to Brandon that West 

Face takes matters of confidentiality very seriously and that if he wished to work 

at West Face he was not to provide West Face with any information related to 

Catalyst's business. Brandon has not made any further disclosures of any of 

Catalyst's information. 

44. Interim relief is not appropriate. There are legitimate grounds to believe that the 

non-competition and non-solicitation covenants are not enforceable. That said, 
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even if the covenants may be enforceable, which is not admitted but is expressly 

denied, interim relief is not justified, as monetary damages are calculable and 

will be sufficient to address any damage to Catalyst. 

45. Moreover, West Face has taken significant efforts to ensure that no confidential 

information is disclosed by Brandon to West Face, West Face has done a 

comprehensive review of its emails respecting confidentiality and with one 

exception (which has been addressed) no such information has been disclosed, 

and with respect to the Transaction that Catalyst has raised as a concern, West 

Face has taken steps to ensure not only that no confidential information is 

disclosed, but has gone so far as to ensure that Brandon has no access to or 

involvement in the Transaction on behalf of West Face. In any event, West Face 

confirms that it will preserve all relevant documents to any matter in issue which 

West Face has in its power, possession or control for the duration of this 

proceeding. 

46. I make this Affidavit in response to Catalyst's motion for an interim injunction 

and for no other purpose. 

SWORN before me at the City of ) 
Toronto in the Province of Ontario ) 

t.h~;'i-7
11 

clay of J}J·y, 3P."'~. 1 ) / ~ ~· . /~tl ,j ) 
" II !.'f tJ ' £ 

I J llfLJVv1 / ~ . Vt". ""'' -·--._ ) 
~·~·~/---,+·~~~------~'--------
Conunis~Dner for Taking Affidavits, etc / Tl-feJMAS DEA 

{/ 
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This is Exhibit "G" referred to in the Affidavit of Lilly Iannacito 
sworn September 30, 2014 

Commissioner for Taking Affidavits (or as may be) 

ANDREW WINTON 
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BETWEEN: 

A. 

B. 

THIS EMPLOYMENT AGREEMENT dated as of May 26,2014. 

West Face Capital Inc., a corporation incorporated 
under the laws of Canada (hereinafter called 
the "Corporation") 

-and-

Brandon Moyse, residing in Toronto, in the Province of 
Ontario (hereinafter called the "EMPLOYEE"); 

WHEREAS, the Corporation is principally engaged in the business of providing 
financial services; 

AND WHEREAS, the Corporation and the EMPLOYEE are desirous of entering into 
this Agreement on the terms, conditions and for the considerations as set out below. 

NOW THEREFORE THIS AGREEMENT WITNESSETF[ that in consideration of the 
premises, the mutual covenants and agreements contained in the Agreement below and otll"' eood and 
valuable consideration, the parties hereto mutually covenant and agree as follows: 

1.01 

1.02 

1.03 

ARTICLEl. 
EMPLOYMENT 

The Corporation hereby agrees to employ the EMPLOYEE effective June 23, 2014, or 
such other date as determined by the Corporation in consultation with the Employee 
(the "Start Date"), under the title of Associate and the EMPLOYEE agrees to be 
employed by the Corporation in accordance with the terms and provisions hereof. 

The EMPLOYEE shall initially report to Gregory A. Boland ("Supervisor"). The 
reporting line and direct supervisor of the EMPLOYEE may be changed at the discretion 
ofthe Supervisor. 

The EMPLOYEE's duties as Associate will include: 

• Fundamental research and due diligence of investment opportunities, including 
equities and credits; 

• Financial modeling; 

• Deal structuring; 

• General support of the Corporation's Portfolio Managers; 

• and such other duties assigned by the Corporation. 

RMR Page 164 

20 



(a) 

(b) 

1.04 

1.05 

1.06 

1.07 

The EMPLOYEE will carry out the EMPLOYEE's duties on the basis of the following 
terms and conditions: 

the EMPLOYEE shaH act as a fiduciary of the Corporation and shall faithfully, honestly 
and diligently serve the Corporation and cooperate with the Corporation and utilize the 
EMPLOYEE's professional skill and care to ensure that all services rendered under this 
Agreement are to the satisfaction of the Corporation, acting reasonably, and in the best 
interests of the Corporation. 

the EMPLOYEE shall assume, implement and execute such duties, directions, 
responsibilities, procedures, policies and lawful orders as may be reasonably determined 
or given by the Supervisor from time to time and report results of same as may from time 
to time be determined by the Supervisor. · 

The EMPLOYEE'S employment and the Corporation's agreement to employ the 
EMPLOYEE is conditional upon completion of a background check on the EMPLOYEE 
satisfactory to the Corporation. 

As a material inducement to the Corporation to employ the EMPLOYEE, the 
EMPLOYEE represents and warrants to the Corporation that: 

(a) He has all, or will undertake as soon as possible to obtain all appropriate 
qualifications, designations and licensing required by governmental and 
regulatory bodies to carry out his duties including, without limitation, 
those required by the Ontario Securities Commission; 

(b) He is not currently suspended, disbarred, under investigation or 
otherwise not in good standing with any regulatory body; 

(c) The acceptance of the Corporation's retention by the EMPLOYEE would 
not result in any breach of any agreements, whether written or oral, that 
the EMPLOYEE is a party to including, without limitation, non
competition and non-solicitation agreements; and 

(d) The EMPLOYEE will not use any property in the course of the 
EMPLOYEE's employment which is confidential or proprietary 
information of any other person, company, group or organization. 

The EMPLOYEE agrees that he will not engage in any activities (either during or outside 
of working hours) that create a conflict with the interests of the Corporation, nor shall he 
provide any service to any person, company, group or organization if, in the sole opinion 
of the Corporation, the provision of such service would actually or potentially create a 
conflict of interests. 

It is acknowledged and agreed between the parties to this Agreement that the services to 
be provided by the EMPLOYEE hereunder are of such a nature that hours of work will 
vary from day to day rmd week to week. The Corporation may change the 
EMPLOYEE's hours of work and work schedule from time to time due to organizational 
demands. The EMPLOYEE understands that the EMPLOYEE's salary is compensation 
for all hours of work, subject to the requirements of the Ontario Employment Standards 
Act, 2000, or any successor or amended legislation (the "Employment Standard~ Act"). 
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3.01 

3.02 

3.03 

3.04 

3.05 

ARTICLE 2. 
TERM OF CONTRACT 

The term of this Agreement shall commence as and from the Start Date and shall be for 
an indefinite term subject to termination in accordance with this Agreement. 

ARTICLEJ. 
COMPENSATION 

In consideration of the services to be provided by the EMPLOYEE to the Corporation 
pursuant to ARTICLE I hereof, the Corporation shall pay to the EMPLOYEE a 
minimum annual salary (the "Salary") at the annual rate of $110,000.00 or such other 
~mount from time to time as set by the Corporation. Remuneration shall be paid in twice 
monthly installments through direct deposit to the EMPLOYEE's bank account, subject 
to all required tax withholdings and statutory and other deductions. An increase in the 
EMPLOYEE's Salary shall be at the sole discretion of the Chief Executive Officer. 

The EMPLOYEE shall be eligible for an annual discretionary bonus, which shall reflect 
the EMPLOYEE's performance based on assessments by the Corporation's Portfolio 
Managers and in accordance with the bonus policy or program established by the 
Corporation (as may be amended by the Corporation from time to time). The amount of 
the annual bonus will have a target range of 50% to I 00% ofEMPLOYEE's Salary (pro
rated for less than a full year's employment) but will be determined by the Corporation in 
its sole discretion. In order to be eligible for a bonus, the EMPLOYEE must be "Actively 
Employed" and in compliance with the Corporation's policies and directives conceming 
the EMPLOYEE's job performance and conduct on the bonus pay out date. For the 
purposes of this Agreement, "Actively Employed" means that the EMPLOYEE must be 
employed by the Corporation and must not have resigned or given notice of intent to 
resign, and, in the event that the EMPLOYEE's employment is terminated for any reason, 
"Actively Employed" shall include only the period of statutory notice (if any) required by 
the Employment Standards Act. Bonuses are subject to required deductions and 
withholdings. A bonus is not considered vested or earned until it is paid. 

The EMPLOYEE shall be eligible to participate in ail benefit plans ("Benefits"), 
including health and dental plans, generally available to employees of the Corporation, 
subject to plan terms (including eligibility criteria) as of the Start Date; except that the 
EMPLOYEE shall not be eligible for the extended health care plan until the end of his 
probationary period. Premiums for the employee-paid long-term disability insurance 
plan will be deducted from the EMPLOYEE's net salary. The EMPLOYEE 
acknowledges that the Corporation retains the right to change or terminate any benefit 
plans. 

The EMPLOYEE shall be promptly reimbursed for all reasonable expenses incurred by 
the EMPLOYEE in or about the execution of the EMPLOYEE's services under this 
Agreement. All such expenses shall be verified by statements, receipts or other 
reasonable evidence satisfactory to the Corporation. 

The Corporation shall reimburse the EMPLOYEE for the EMPLOYEE's professional 
fees related to the EMPLOYEE's employment. All such fees shall be verified by 
statements, receipts or other reasonable evidence satisfactory to the Corporation. 
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4.01 

4.02 

5.01 

6.01 

'7.01 

ARTICLE 4. 
VACATION 

During the term of this agreement, the EMPLOYEE shall be entitled to earn a minimum 
of two (2) weeks of vacation in each calendar year pro-rated for partial years of 
employment. Vacation shall be taken by the EMPLOYEE at such time as may be 
acceptable to the Supervisor having regard to the Corporation's operations. The 
EMPLOYEE agrees that he will not take vacation during his-probationary period. 

ln the event the EMPLOYEE fails to utilize any such vacation time during a calendar 
year, such vacation time may not be carried over and such time will be forfeited subject 
to the Employment Standards Act. 

ARTICLE 5. 
BACKGROUND CHECKS 

The Corporation conducts background checks on all new employees to ensure that such 
employees meet the Corporation's high standards and fit well within the team. The 
EMPLOYEE consents to the Corporation obtaining the following background 
infonnaHon~ and ack_~.towlcdgcs that the e:np!oyment is condit!onaJ on Sl1Gh information 
being acceptable to the Corporation in its discretion: 

" Police/criminal record check; 
" Proof that you are lcgnlly permitted to work in Canada; and 
" Employment background check. 

ARTICLE 6. 
INCAPACITY 

]n the event the EMPLOYEE is insured either personally or through the Corporation or 
through a group plan provided by the Corporation for loss of income as a result of 
disability and the EMPLOYEE receives compensation or disability income pursuant 
thereto, then the amount of remuneration (if any) which the EMPLOYEE is otherwise 
entitled to receive hereunder during the period of illness or incapacity shall be reduced by 
the amount of compensation or disability income paid by such insurer to the 
EMPLOYEE and the EMPLOYEE covenants and agree~ that the EMPLOYEE shall 
immediately advise the Corporation from time to time oft he receipt ofany such disability 
income paid by such insurer to the EMPLOYEE, provided however that this clause shall 
only be applicable if premiums for the said insurance are paid or funded by the 
Corporation. 

ARTICLE/. 

The EMPLOYEE covenants and agrees that he will keep in strict confidence (ss if it were 
his own confidential information) and shall not use, directly or indirectly, for any other 
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7.02 

7.03 

8.01 

purpose other than for the purpose of the EMPLOYEE's employment hereunder, all oral 
or written confidential knowledge, materials, business data or other information 
(the "Confidential Information"), obtained or acquired during the course of the 
EMPLOYEE's employment hereunder relating to the Corporation or any subsidiary, 
affiliate or any legal entity controlled by the same persons (as the term is defined by the 
Business Corporations Act (Ontario), either directly or indirectly, and their respective 
business and affairs (collectively, the "Combined Business") as the Corporation. The 
EMPLOYEE will not disclose, divulge, publish or transfer, or authorize or permit anyone 
else to disclose, divulge, publish or transfer or use to the EMPLOYEE's own advantage 
any Confidential Information obtained pursuant to this Agreement or which relate in any 
manner to the business and affairs of the Combined Business, without the prior written 
consent of the Corporation, which consent may be arbitrarily or unreasonably withheld. 
"Confidential Information" incudes, but is not limited to: the names of and any 
information on present and prospective clients of the Corporation and the funds it 
advises; the names, investment thesis surrounding and contacts linked to any investments 
made or proposed to be made by the Corporation or the funds it advises; the 
Corporation's policies, strategies, models and concepts; all financial information 
concerning the Combined Business, and; research, investment models, formulas, 
technology and analyses for prospective and executed investments, including any 
developed by the EMPLOYEE. 

The obligation of the EMPLOYEE as identified in Clause 7.0 I hereof shall not apply to 
such knowledge, information, materia! or business data obtained pursuant to this 
Agreement or relating in any manner to the business affairs of the Corporation which: 

a) was demonstrably known to the EMPLOYEE prior to receipt thereof pursuant to this 
Agreement; 

b) is generally known or available to the public; 

c) shall have become available to the EMPLOYEE in good faith from a third party who 
has a bona fide right to disclose same; and 

d) is required to be disclosed to any federal, provincial, state or local government or 
governmental branch, board, agency or instrumentality necessary to comply with 
relevant timely disclosure laws or regulatory authorities, including stock exchanges 
having jurisdiction in respect of securities of the Corporation. 

This \RTICLE 7 shall survive the termination of this Agreement. 

ARTICLE 8. 
INTELLECTUAL PROPERTY 

EMPLOYEE acknowledges and agrees that the copyright and all other intellectual 
property rights in and to any designs, discoveries, ideas and suggestions, improvements, 
inventions or any other form of intellectual property of any character pertaining to the 
Corporation's industry or coming within the scope of the business of the Corporation, 
made and/or developed by the EMPLOYEE during the course of :fulfilling his obligations 
as an employee of the Corporation, whether or not the EMPLOYEE is specifically 
instructed to make or develop same, or whether made and/or developed by the 
EMPLOYEE prior to the date hereof (collectively, the "Work Product") belong to the 
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8.02 

8.03 

8.04 

8.05 

9.01 

Corporation. For greater certainty, the Work Product shall be considered to have been 
made for the benefit of the Corporation under and by virtue of this Agreement, and shall 
immediately become the property of the Corporation. 

EMPLOYEE will immediately notifY the Corporation of the creation of any Work 
Product, and assign, set over, transfer and waive to the Corporation his entire right, title 
and interest in and to any and all Work Product which he may create solely, jointly or in 
common with others during the term of his employment. EMPLOYEE agrees to execute 
and deliver to the Corporation any and ait instruments and papers necessary or desirable 
to accomplish such assignment and transfer and to perfect the title, and all instruments or 
papers which may be necessary or desirable to obtain and promote the right to the 
exclusive enjoyment of the Work Product by the Corporation, and the EMPLOYEE will, 
when requested by the Corporation, aid the Corporation, at the Corporation's sole cost 
and expense, to obtain and enforce protection of such Work Product in any and all 
countries. 

The EMPLOYEE hereby waives any and all moral rights respecting any work that 
constitutes the Work Product 

The EMPLOYEE acknowledges and agrees that any persons or legal entities that become 
clients of the Corporation due to the efforts of the EMPLOYEE, either directly or 
indirectly, shall be clients of the Corporation and shall not be personal to the 
EMPLOYEE. 

This ARTICLE 8 shall survive the termination of this Agreement 

ARTICLE 9. 
NON-COMPETITION AND NON-SOLICITATION 

The EMPLOYEE shall not during his employment (with regards to (a), (b) and (c) 
below) and for a period of one (J) year from the termination of his employment, however 
caused whether by the EMPLOYEE or the Corporation with or without cause (only with 
regard to (b) and (c) below), without the prior written consent of the Corporation, 
individuEllly or in partner.ship or jointly or in conjunction with any other person (except 
the Corporation or any of its affiliate and subsidiaries) whether as an employee, principal, 
agent, shareholder or in any other capacity whatsoever: 

a) carry on or be engaged in, be concerned with, be interested in, advise, lend money to, 
guarantee the debts or obligations of: or permit his or its name or any' part thereof to 
be used or employed by any person engaged in or concerned with or interested in a 
business which competes with the Corporation; 

b) solicit business from the Contacts known to the EMPLOYEE at the time of the 
tennination of this Agreement and with whom or which the EMPLOYEE had 
material con~act in the twelve (12) months preceding the tennination of the 
EMPLOYEE's employment for a purpose competitive with the Corporation's 
business. "Contacts" means clients or prospective clients of the Corporation or the 
funds it advises or contacts linked to any investments made or proposed to be made 
by the Corporation or the funds it advises; or 
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9.02 

c) solicit or attempt to solicit any employee or consultant engaged by the Corporation or 
entice any such person to leave his/her employment or engagement with the 
Corporation. 

For these purposes, ownership of securities of a company whose securities are publicly 
traded under a recognized securities regime not in excess of 5% of any class of such 
securities shall not be considered to be competition with the Corporation. 

This ARTICLE 9 shall survive the termination ofthis Agreement. 

ARTICLElO. 
SEVERABILITY 

10.01 Each prov1s10n of this Agreement is declared to constitute a separate and distinct 
covenant and to be severable from all other such separate and distinct covenants. 
Without limiting the foregoing, each provision contained in ARTICLE 7, ARTICLE 8 
and ARTICLE 9 hereof is declared to constitute a separate and distinct covenant in 
respect of each capacity and each activity specified in ARTICLE 7, ARTICLE 8 and 
ARTICLE 9 and to be severable from all other such separate and distinct covenants. If a 
court of competent jurisdiction declares any provision or pm1ion of this Agreement to be 
void or unenforceable, such provision or portion shall be deemed severed from this 
Agreement to the minimum extent possible, and the remainder of this Agreement shall 
remain in full force and effect. 

I 0.02 If any covenant or provision herein is determined to be void or unenforceable in whole or 
in part, it will not be deemed to affect or impair the enforceability or validity of any other 
covenant or provision ofthls Agreement or any part thereof. 

ARTICLE 11. 
RELIEF 

11.01 The parties to this Agreement recognize that a breach by the EMPLOYEE of any of the 
covenants referred to in ARTICLE 7, ARTICLE 8 and ARTICLE 9 would result in 
damages to the Corporation and that the Corporation could not adequately be 
compensated for such damages by monetary award. Accordingly, the EMPLOYEE 
agrees that in the event of such breach (or a reasonable apprehension of a breach), in 
addition to all other remedies available to the Corporation at law or in equity, the 
Corporation will be entitled as a matter of right to apply to a court of competent 
jurisdiction for such relief by way of restraining order, injunction, decree or otherwise, as 
may be appropriate to ensure compliance with the provisions ofthis Agreement. 

11.02 This ARTICLE II shall survive the termination of this Agreement. 
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12.01 

12.02 

12.03 

12.01 

12.02 

12.03 

ARTICLE12. 
TERM AND TERMINATION OF AGREEJ.VlliNT 

This Agreement shall continue and remain in full force until terminated by either the 
Corporation or the EMPLOYEE in accordance with the provisions outlined below. 

The EMPLOYEE shall have the right to terminate this Agreement and the EMPLOYEE's 
employment hereunder by pwviding the Corporation with written notice to that effect 
which notice shall provide for a termination date which is effective a minimum of two (2) 
weeks and a maximum of one (1) month af1er the giving ofthe notice, unless otherwise 
agreed to by the Corporation. The EMPLOYEE shall receive only the EMPLOYEE's 
Salary earned to the date of termination plus Benefits to the date of termination plus 
accrued and unpaid vacation pay (if any) and reimbursement of reasonable business 
expenses. 

The Corporation shall have the right to terminate this Agreement and the EMPLOYEE's 
employment without cause at any time. There will be a three-month probationary period 
starting June 23, 2014 and ending September 22, 2014. During this period either the 
Corporation or the EMPLOYEE may terminate this Agreement without any advance 
notice. In such event, the EMPLOYEE shall receive only the EMPLOYEE's Salary 
earned to the date of termination plus Benefits to the date of termination plus accrued and 
unpaid vacation pay (if any) and reimbursement of reasonable business expenses. 

ln the event the Corporation terminates this Agreement and the EMPLOYEE's 
employment without cause after the probationary period, it will provide the EMPLOYEE 
with only the notice (or pay in lieu of notice) and severance (if any) required by the 
Employment Standards Act. The Corporation guarantees that the EMPLOYEE shall 
receive the EMPLOYEE's Salary earned to the date of termination, the EMPLOYEE's 
accrued and unpaid vacation pay (if any) and reimbursement of reasonable business 
expenses. The EMPLOYEE's Benefits will be continued only for the period and to the 
extent required by the Employment Standards Act. The EMPLOYEE acknowledges and 
agrees that upon receipt of the notice and/or entitlements set out in this Section the 
Corporation shall not have any further or other liability to the EMPLOYEE whatsoever, 
and the EMPLOYEE hereby waives any right that he has, or rnay have, to receive 
reasonable notice at common law. Notwithstanding anything in this Agreement, the 
EMPLOYEE will receive no less than the EMPLOYEE's minimum entitlements under 
the Employment Standards Act. 

The Corporation shall have the right to terminate this Agreement and the EMPLOYEE's 
employment without notice or payment in lieu thereof, for just cause at law. In such 
event, the EMPLOYEE shall receive only the EMPLOYEE's Salary earned to the date of 
termination plus Benefits to the date of termination plus accrued and unpaid vacation pay 
(if any) and reimbursement of reasonable business expenses. 

This Agreement and/or the EMPLOYEE's employment may be terminated at any time 
upon the mutual agreement of the Corporation and the Employee. 

12.04 Notwithstanding the other provisions of this Agreement, the EMPLOYEE1s employment 
hereunder shall terminate without notice or payment in lieu of notice as follows; 
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(a) 

(b) 

12.05 

automatically upon the death of the EMPLOYEE in which event the EMPLOYEE shall 
receive only the EMPLOYEE's Salary earned to the date of termination, the 
EMPLOYEE's Benefits to the date of termination, the EMPLOYEE's accrued and 
unpaid vacation pay (if any) and reimbursement of reasonable business expenses; or 

at the Corporation's discretion, upon the incapacity due to illness or injury to the 
EMPLOYEE, such that in the opinion of an independent medical expert acceptable to the 
EMPLOYEE (or his legal personal representative) and the Corporation, will keep the 
EMPLOYEE from his duties for a period longer than three (3) consecutive months or 
ninety (90) days in any one hundred and twenty day (120) period, subject to the Ontario 
Human Rights Code, in which event the EMPLOYEE shall receive only the 
EMPLOYEE's Salary earned to the date of termination, the EMPLOYEE's Benefits to 
the date of termination, the EMPLOYEE's accrued and unpaid vacation pay (if any) and 
reimbursement of reasonable business expenses. 

Upon termination, the EMPLOYEE shall surrender to the Corporation all property 
belonging to the Corporation. 

ARTICLE 13. 
NOTICES 

13.01 All notices required or allowed to be given under this Agreement shall be made either 
personally, by mailing same by prepaid registered post, or by facsimile or electronic 
correspondence addressed as hereinafter set forth or to such other addresses as may be 
designated from time to time by such party in writing, and any notice mailed as aforesaid 
shall be deemed to have been received by the addresses thereof on the third (3rd) 
business day following the day of mailing, on the day of delivery if delivered personally, 
or on the next business day following facsimile or electronic correspondence. 

EMPLOYEE: 

Brandon Moyse 
23 Brant St., Apt. 509 
Toronto, Ontario MSV 2LS 
(416) 918-9798 
brandonmoyse@hotmail.com 

Corporation: 

West Face Capital Inc. 
2 Bloor Street East, Suite 3000 
Toronto, Ontario M4W lAS 
alex.singh@westfaceca pital.com 
Attention: Alexander A. Singh 

Any party may from time to time change its address for service hereunder on written 
notice to the other parties. Any notice may be served in the manner set out above in this 
Clause 13.01. 
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15.01 
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17.01 

17.02 

17.03 

17.04 

17.05 

17.06 

17.07 

ARTICLE14. 
NON~ ASSIGNABILITY 

This Agreement and all other rights, benefits, and privileges herein conferred are personal 
to the EMPLO'YEE and accordingly may not be assigned by the EMPLOYEE. The 
Corporation may in its sole discretion assign this Agreement to an entity related to the 
Corporation or to a successor in the business of the Corporation. 

ARTICLE 15. 
WAIVER, 

The parties agree that all restrictions in this Agreement are necessary and fundamental to 
the protection of the Corporation and are reasonable and valid. 

ARTICLE 16. 
ORGANl'lATIONAL RULF.S 

The EMPLOYEE agrees to follow all organizational rules set down by the Corporation 
from time to time, including without restriction, the rules in the West Face Capital Inc. 
Policy and Procedures Manual as it may be amended by the Corporation in its sole 
discretion. 

ARTICLE 17. 
GENERAL 

The parties hereto agree that they have expressed herein their entire understanding and 
agreement concerning the subject matter of this Agreement and it is expressly agreed that 
no implied covenant, condition, term or reservation or prior representation or warranty 
shall be read into this Agreement relating to or concerning the subject matter hereof. 

All previous agreements, written or oral, express or implied between the parties relating 
to the subject matter of this Agreement are terminated and cancelled without any liability 
or cost to the Corporation and each of the parties releases and forever dis(:.harges the 
other from all manner of action, claim or demand whatsoever under or in respect of any 
such previous agreement. 

The parties agree that this Agreement may not be amended except in writing. 

All references to currency or dollars amounts in the Agreement are to the lawful currency 
of Canada. 

The provisions of this Agreement will enure to the benefit of and be binding upon the 
heirs, executors, administrators and legal personal representatives of the EMPLOYEE 
and the successors and assigns of the Corporation respectively. 

Wherever the singular or masculine or neuter is used in this Ag,recoment, the same shall be 
construed as meaning the plural or feminine or a body politic or corporate and vice versa 
where the context of the parties hereto so require. 

Tirne is oftbc essence hereof. 



17.08 This Agreement shall be construed and interpreted in accordance with the laws of the 
Province of Ontario and the applicable laws of Canada in force in Ontario and each of the 
parties hereto hereby irrevocably attoms to the jurisdiction of the Courts of such 
province. 

17.09 The EMPLOYEE has been advised to obtain independent legal advice as to the meaning 
and effect of this Agreement and, to the extent he deems necessary, such advice has been 
obtained. 

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date and 
year first above written. 

WEST FACE CAPITAL INC. 

Agreed and accepted this_ day of ___ ,, __ 

Brandon Moyse Witness Name: 
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17.08 This Agreement shall be construed and interpreted in accordance with ilie Jaws of the 
Province of Ontario and the applicable laws of Canada in force in Ontario and each of the 
parties hereto hereby irrevocably attoms to the jurisdiction of the Courts of such 
province. 

17.09 The EMPLOYEE has been advised to obtain independent legal advice as to the meaning 
and effect of this Agreement and, to the extent he deems necessary, such advice has been 
obtained. 

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date and 
year first above written. 

WEST FACE CAPITAL INC. 

Name: 

Title: 

Agreed and accepted th,is 2.§_ day of~, 2 0 ll{ 
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THIS IS EXHIBIT "IL" REFERRED TO IN THE 

AFFIDAVIT OF THOMAS DEA SWORN BEFORE 

ME THIS 7TI-l DAY OF JULY, 2014. 
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!From: Tom Dea 
Sent: March~27~14 10:28 AM 
To: - Greg Boland; Peter Fraser; Tony Griffin; Yu··Jia Zhu 
Subject: FW: Update 

We me this guy (now at Catalyst) when we were looking at analysts last go-around. Could be a fit. Let me know if you'd 
like to have him in. 

Thomas P. Dea 

(o) 647·724·8902 
(m) 416 704·1273 

tom.deo@west{acecapitol.com 

IFmm: Brandon Moyse [mailto:brandonmoyse@hotmail.com] 
Sent; jv!ar·ch-27-14 1:47 A!'vi 
To: Tom Dea 
Subject: RE: Update 

As discussed, please see attached for my CV and deal sheet, and a few investment write~ups I've done at 

Catalyst. I kept the deal sheet to one page, limited to the two deals I've done from beginning to end and which 
are closing shortly. (I'm working on a third live deal at the moment which is not in my CV at all.) The attached 
memos can give you a better idea of the broader scope of work I've done on the pure investment analysis 
side: 

1) Homburg-- This was written ex post facto so it reads more like a narrative than is typical, but includes all 
the analysis I did leading up to and during the deal, the bulk of which is in the Waterfall Analysis. 
2) NSI --This was another distressed European real estate company which we ultimately did not proceed with 
for Fund-level issues; however, the investment thesis was compelling. (Opportunity now gone as Company did 
an equity raise.) Only public info was used for the write-up. 

3) ROI\JA --More of a special situations/undervalued equity play which we spent a couple weeks looking at. 
The memo was done over the course of a couple weeks and with only public info. 

4) Arcan Resources···· .Junior E8tP company which was interesting but we couldn't get comfortable with how to 
enter the capital structure. We also would have needed to engage industry consultants to better understand 
the asset. The met11o represents a couple weeks' work off cornpletely public info. 

I enjoyed our discussion today·· the type of work you guys do and the flexible mandate sounds l1ke 

what I'm looking for (and a good fit for my background). Would be interested to hear your thoughts in the 
meanwhile, don't hesitate to let me know if you have any questions. 



From: tom.dea@westfacecapital.com 
To: brandonmoyse@hotmail.com 
Subject: RE: Update 
Date: Wed, 26 Mar 2014 21:31:52 +0000 

Hey Brandon. Thanks. What is the name of the Cerberus entity that Calidus is modeled after? 

From: Brandon Moyse [mailto:brandonmoyse@hotmail.com] 
Sent: Wednesday, March 26, 2014 1:40PM 
To: Tom Dea 
Subject: RE: Update 

Great, can meet you at the Aroma Coffee or wherever you are now if easier in 5-10 mins. 

From: tom.dea@westfacecapital.com 
To: brandonmoyse@hotmail.com 
Subject: Re: Update 
Date: Wed, 26 Mar 2014 17:37:23 +0000 
I'm done now. 

Sent from my BlackBerry 10 smartphone on the Rogers network. 

from: Brandon Moyse 
Sent: Wednesday, March 26, 2014 10:38 AM 
To: Tom Dea 
Subject: RE: Update 

Sure, there's an Aroma coffee in the Standard Life building (121 King W). 

1:30? 2? 

From: tom.dea@westfacecapital.com 
To: brandonmoyse@hotmail.com 
Subject: RE: Update 
Date: Wed, 26 Mar 2014 14:16:49 +0000 
I have to leave about 12:10 for a downtown meeting at 12:30. 

Could meet you for coffee somewhere after my meeting. 

from: Brandon Moyse [mailto:brandonmoyse@hotmail.com] 
Sent: Wednesday, March 26, 2014 10:14 AM 
To: Tom Dea ' 
Subject: RE: Update 

Call just came up-- would I be able to come by at 11:30? 

From: tom.dea@westfacecapital.com 
To: brandonmoyse@hotmail.com 

Subject: RE: Update 
Date: Mon, 24 Mar 2014 14:55:32 +0000 

2 
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sure 

!From: Brandon fvloyse [mailto:brandonr~noys<;@botmail.com] 
Sent: Monday, March 24, 2014 10:37 AM 
To: Tom Dea 
Subject: RE: Update 

Works for me. Should I come by your offices? 

From: tom.dea@westfacecapital.com 
To: brandonmoyse@lhotmai!.com 

Subject: RE: Update 
Date: Mon, 24 Mar 2014 13:35:22 +0000 
Wednesday at 11:00? 

!From: Brandon Moyse [mailto: brandonmoyse@hotmail.com] 
Sent: Monday, March 24, 2014 9:34AM 
To: Tom Dea 
Subject: RE: Update 

Just following up- when would work for you to discuss? I'm travelling today and tomorrow but expect to be 
available later this week or next. 

From: tom.dea@westfacecapital.com 

To: i;!randonmoyse@hotmail.com 
Subject: Re: Update 
Date: Fri, 14 Mar 2014 18:27:11 +0000 
/\way this week and next. Lets chat when back. T 

Sent from my BlackBerry 10 smartphone on the Rogers network. 

f-rom: Brandon Moyse 
Sent: Friday, March 14, 2014 9:45 AM 
To: Tom Dea 
Subject: RE: Update 

Hey Tom, 

I saw you launched an alternative/illiquid credit fund a couple months ago. Not sure what your needs are but I 

wanted to let you know that I'm starting to look at exploring other opportunities and this is something that 
would definitely be of interest. I'd like to move somewhere where I can focus more heavily on the investment 
process/analysis and deal structuring (as opposed to the heavy day-to-day operational involvement in pure 

private equity), and this would be by far the most interesting opportunity in Toronto. If not, feel free to keep 

me in mind for the future. 

Appreciate your keeping this in confidence and hope we can discuss further. 

Cheers, 

Brandon 
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From: brandonmoyse@hotmail.com 

lo: tom@westfacecapital.com 

Subject: RE: Update 

Date: Wed, 11 Dec 2013 02:20:10 -0500 
Hi Tom-

Hope all's well. It's been a (very long) while and I'd meant to reach out much earlier. It is indeed a small space up 
here-- much smaller than I'd realized-- and I did want to keep in touch, especially now that I have some more 
experience and insight. Things are great at Catalyst but we don't share enough perspective with others, which is 
somewhat unfortunate. 

68 

Thought you might find the deal below interesting-- we just won the 363 sale auction and expect to close in the 
next few weeks. Company was spun-off from Hertz for anti-trust reasons and filed for protection less than a year 
later; we stepped in as DIP lender/stalking horse and credit bid for control at a nice creation multiple. Cerberus and 
Magnetar, along with a couple strategies, were also involved. All in all, a lot of moving parts and cool deal 
dynamics. Would be great to catch up some time if possible. 

Cheers, 

Brandon 

http://online.wsj.com/news/articles/SB10001424052702303560204579250542894367298 

Catalyst Capital Wins Bidding for Advantage Rent a Car 

Canadian Private-Equity Firm Agrees To Forgive Debt, Beats Out German Rental Car Company 

Catalyst Capital Group Inc. won a bankruptcy auction for Advantage Rent a Car, whose future has been under the microscope since it 

became a crucial part of antitrust regulators' decision to bless the merger of two major car-rental firms last year. 

The Canadian private-equity firm beat out German rental car company Sixt SE SIX2.XE -0.51% at Monday's auction, agreeing to 

forgive up to $46 million in debt it extended to fund Advantage's Chapter 11 case. 

Advantage filed for bankruptcy protection just months after Hertz Global Holdings Inc. HTZ -0.04% shed the chain so it could buy 

Dollar Thrifty Automotive Group Inc. 

Looking to preserve competition in the highly concentrated $24 billion U.S. car rental industry, the Federal Trade Commission 

requi:·ed Hertz to divest Advantage to complete the $2.3 billion purchase of Dollar Thrifty. But just months after the government 

settlement was reached, Advantage filed for Chapter 11 bankruptcy protection with plans to sell itself to the highest bidder. 

Just two bidders showed up for Monday's auction: Sixt, a German car-rental company that has 11 U.S. airport locations, and Catalyst, 

whose other holdings include commercial printer Quad/Graphics Inc. QUAD -3.36% and Canadian casino operator Gateway Casinos 

15( Entertainment Ltd. 

Advantage, which operates more than70 car-rental locations in 33 states, hopes to complete its sale to Catalyst by the end of 

March, according to court papers. 

The U.S. Bankruptcy Court in Jackson, Miss., will hold a hearing on the deal next week. The FTC also will review the sale. 
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,\Jvanlage filed for Chapter 11 protection following a dispute over the vehicles that Hertz leased Advantage following the spinoff. 

Hertz, which sent a representative to Monday's auction, has since asked the bankruptcy court to let it seize about 14,000 of the 

approximately 24,000 vehicles it leased Advantage. 

From: tom @we~tface_capital.com 
To: brandonmoyse@hotmaii.com 
Subject: RE: Update 
Date: Tue, 25 Sep 2012 14:28:07 +0000 
Hey Brandon, 

Congratulations. I agree that it will be an excellent place to learn. To be clear, I am very careful about granting either 
praise or "red flags". So for the record, I do not have any first hand experience with Catalyst. My caution is based on 
second hand information from professional advisors and others who have worked with them. The comments related to 
how they were treated and what they were like to work with. Secondarily, we have heard comments that their track 
record makes some liberal assumptions regarding private market values. From your perspective, I don't think those 
factors need to trouble you too much and the fact is there are not a lot of alternatives in Canada so as a career choice I 
think you are doing fine. 

Please keep in touch as it is a small community up here. I would also appreciate that you keep my candid comments 
private. 

Good luck! -Tom 

Thomas P. Dca- Partue•·l Wcsl Pac~ Capital Inc. 

2 Blopr Sirecl Fa~l, Suire 810 I T<trOnlo. ON M·iW 1.>\R 

Tel: 6·-17-72-1-89021 Mobile: 4 16-7CH-I :n:o 
Fmail: tom({Dwestfacecapital.com 

Thl.~ e-mail and any aUaehrnent~ may contnin confidenli;.Jl informal ion. If you are no\ the intended recipient. plense no!ify Lhe ~erJcJer i!lHrwlliately by return e--mni] 1 

rldele il, and destroy any copies. Do nnt fmward iLto anyone.. /\ny disr:;c.minalion or use of this infnrmalinn by n person otiH .. ~r !han the intended rccip1ent 1!', 
unaHthorilctl. 

fn·om: Brandon Moyse [mniltQ:branQQ_I}ffi.QY:?J:.@hotmail.com] 
Sent: September·-25-12. 10:11 AM 
To: Tom Dea 
Subject: Update 

Tom· 

Hope all is well since we rnet. I just wanted to give you a quick update -- I've been offered a position at Catalyst and will 
likely accept. I know you had cautioned against it but am optimistic that I will have a great learning experience. 

Keep in touch. 

Brandon 
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Catalyst Capital Group (For Internal Discussion Purposes Only) 
CONFIDENTIAL- INITIAL REVIEW 

HOMBURG INVEST INC. (IDI) MAY2013 

All figures in C$ unless otherwise noted. Homburg Invest Inc. referred to as "Homburg" or the 
"Company". 

1. Executive Summary 
,. Homburg is a Canadian~based real estate development and investment.company with over 

$IB of real estate assets in North America and Europe 

,. The Company filed for CCAA protection on September 9, 2011. Catalyst has been tracking 
Homburg for 2 years, and has extensively analyzed its capital structure and individual 
propetiies 

,. Homburg's primary creditors are holders of its retail mortgage bonds and unsecured bonds 
-almost all elderly pensioners who bought the bonds expecting a safe investment 

• Following a tender offer for all series of bonds in IQI3, Catalyst is currently Homburg's 
largest single creditor. Based on the court-appointed Monitor's subsequent estimated 
recovery values, Catalyst's cash~on-cash multiple on its tender offer purchases is at least 1.7x 

• After pushing the Company and Court towards a formal process, Catalyst was named Plan 
Sponsor, and is offering a cash buy-out of the equity that creditors will receive in the 
restructured Newco 

• Catalyst's buy-out values the Newco equity at €95MM versus the Monitor's estimated book 
value of € 160-165MM representing a potential immediate cash-on~cash return of 1.7x 

o Moreover, Newco has a key asset which itself has an equity value €1 OOMM+, providing 
Catalyst with substantial downside protection 

• Catalyst believes Newco is undervalued due to its fragmented holder base, prior lack of a 
strong financial sponsor and current "distressed" connotation. Based on peer valuation 
metrics, Newco's equity could be worth €400~500MM once the company establishes a 
dividend and growth strategy, for a oash-on cash return of 4.7x in this normalized case 
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Business Description 

Business Overview 

* Homburg is a Canadian-based real estate development and investment company with assets 
in North America and Europe 

o Investment properties comprise commercial, retail and industrial properties in the U.S., 
Gennany, Netherlands and the Baltic States (Estonia, Latvia and Lithuania) 

o Development prope1ties consist of residential-zoned undeveloped land, primarily in 
Calgary, and condominiums in PEI, Nova Scotia and Alberta 

* The Company filed for CCAA protection on September 9, 2011, in the Superior Court of 
Quebec, and has been under a Court-supervised restructuring process since then 

o Homburg is currently in the latter stages of this process, with a view to exiting protection 
on July 3, 2013 

o After pushing the Company, Monitor and Trustee towards a court-approved formal 
auction process, Catalyst was named Plan Sponsor 

.. Homburg generated revenue and EBITDA of $136.4MM and of $39.3MM (28.8% margin), 
respectively, for the 12 months ended September 30,2012 

o Over the past 18 months, Homburg has written down $470MM of its investment 
properties as its non-core, vacant, distressed assets continue to decline in value 

" German assets account for 47% of the Company's revenues from a geographical standpoint, 
while office properties represent a large majority of revenues (72%) on a property-type basis 

001 North America 

:::Netherlands 

Homburg Asset Ovel·view 

Iii! Germanv 

Ill Baltics Ill Office !lllndu.stria[ ' Retail 

The Company has a diversified asset base across multiple real estate markets 

RMR 
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o 52% of assets are located in Germany, 20% in the Netherlands, 16% in Canada and the U.S., 
and 12% in the Baltic States (Estonia, Latvia, Lithuania) 

o The Canadian assets comprise development properties, primarily in Alberta, condominiums 
in PEl and Nova Scotia, and a hotel in Nova Scotia 

(As at September 30, 2012. C$ in milllous. Gross Sq. Ft. in millions) 

Buildings Fair Value Gross Sq. Ft. 
Gennany 16 $617.3 2.5 

Netherlands 32 $236.7 3.7 
Baltic States 53 $144.3 1.0 
North America 12 $29.7 0.3 
Total II3 1,028.0 7.5 

Eand and Eropegy Held for Future Dgveloputent 
Buildings Fair Value Gross Sq. Ft. 

Canada 5 70.6 na 

€onstnad(on Pro· erties Being Developed for Resale 
Buildings Fair Value Gross Sq. Ft. 

C:mada 3 16.0 na 

Investment Propel'fY UnderConsh11etion 
Buildings Fair Value Gross Sq. Fl. 

Canada 2 70.6 na 

Total 123 1,135.2 7.5 

Buildings Fair Value Gross Sq. Ft. 
Office 77 827.8 5. I 
Retail 8 79.5 0.3 
Industrial 28 120.7 
Total 113 1,028.0 

Hll Asset Brea.ktkllln 

2.1 
7.5 

m Canada & 
NA 

Ill Gcmlany 

c Netherlands 

,. Baltic 
States 

., Homburg's assets are held in individual numbered LPs, called "Homcos", of which Homburg 
is the sole limited partne!' and also controls the managing general partner 

" The Company has a diverse list of quality tenants across its investment properties including: 
Infineon Technologies, SEB Group, Moto Dupli Group and Veba Immobilien, amongst 
others 

.. Occupancy rates are 100%, 85%, 78% and 60% across its German, Baltics, North American 
and Netherlands portfolios, respectively 

German Real Estate Market Overview 

., The German Commercial Real Estate Market ("CRE") is among the most stable and robust in 
Europe 

"' For full-year 2012, Germany CRE transaction volume totaled €25B, representing an 8% 
increase year-over-year 

o Moreover, Q4 2012 was the strongest quarter in five years 
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"' Demand was mostly focused on the "Core" segment (i.e. high quality properties in prime 
locations), but since the end of 2011, appetite for Core-Plus properties has been visibly 
increasing due to lack of supply of Core assets 

o Homburg's German assets would likely be characterized as Core-Plus 

.. There is significant pent-up appetite for Core-Plus assets; however, European banks are less 
willing lo finance non-Core properties and therefore transaction volumes have been limited 

"' Foreign buyers accounted for a significant portion of investment volumes (42%) and also 
were involved in the four largest transactions of the year (from Norway, Austria, US and 
France) 

.. In terms of property type, offices dominated the transaction market in 2012 and prime yields 
have fallen as a result 

9% 
m Mixed-used 

8% 

RMJl 
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Retail high street I 
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Netherlands Real Estate Market Overview 

<11 In contrast to the German CRE investment market, activity in the Dutch CRE investment 
market is at a 1 O"year low 

<11 Office property transactions are mostly focused in the prime segment and the bottom end of 
the market 

,. A small number of deals comprises the top of the office market, while at the bottom end of 
the market, an increasing number of forced deals are noted 

o Only two of seven "trophy" buildings listed for sale in the Amsterdam financial district 
have sold within one year of listing- and at discounted prices 

o For less desirable properties (called "B" and "C" class), many of them may not be sold at 
all, or only at junk prices 

• Opportunistic buyers of distressed assets are offering vacant buildings at very low rents, 
causing tenants of other buildings to migrate 

" As a result of these factors, prices are depressed and vacancy mtes remain high 

o Office vacancy rates have increased from 14% in 2009 to almost !6% in 2012 - a 
vacancy rate of 4-5% is considered "healthy". At the same time, office 1·ents have fallen 
from €150/sqm to €139/sqm 

o These figures do not take into account "hidden" vacancies, where companies are renting 
more space than needed due to old rent contracts, or increasing rental 
discounts/incentives 

NetJaeJ·Jands Office Mat·l,ct Development 

~ 150 16.00% 

{ 140 15.00'/o 

{ 130 1<1.00'..6 

{120 -------------~------- 13.00% 

:W09 2010 2011 2012 

-If-Market Rent(>::) -r-varancy (%) 

Key Assets 

" All key assets will be included in the restructured company ("Newco"). Catalyst is offering 
creditors who will be receiving equity in theN ewco a cash payment in return for their shares 
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Hom co 110 ("£ampeon~:) ~AM CamQeon 1-12, Neubiberg (Munich), Germany 

., Homco 110 is Homburg's largest and most valuable asset 

"' Office complex in Neubiberg, Munich, comprising six low"rise buildings with nearly 1.5 
million square feet of leasable space and parking for 1,980 cars 

"" Leased to Infineon Technologies AG until2020 with a possible 5-year extension 

" Infineon has the right to buy the property for €274,051 ,346 in October 2020 

o Infineon's lease is approximately 2x: above market 

"' Through its ownership ofValbonne Real Estate 5 BV, Borneo 110 owns 93.3% ofCampeon 

" The property generates €12MM of free cash flow per year on --.€36MM of rent 

., Campeon has an asset value of€378MM, with mortgage debt of€270MM 
' ' 

~ Campeon PrQp~~·w~~!!Pl~- ____ -~- ____________ _ 

€99,5Jl,713 
Equity in Campeon 

t:-'25 ,309,037 
2"d Lien Debt 

ti'245, 186,820 
Mortgage Debt 

€378,400,000 
Book Value 

7 
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Borneo 69- Philippstrasse 3, Bochum, Germany 

" Homco 69 is Homburg's second most valuable asset 

" Office space located in Bochum, a city of375,000 in the North Rhine-Westphalia province of 
Germany and part of the largest urban agglomeration in the country (the Ruhr) 

" Located less than 20 minutes from Essen and Dortmund, and 30 miles from Dusseldorf 

" Comprises two buildings with 285,461 sqft. of total leasable space 

" 100% leased to Veba Immobilien AG, a real estate firm, until2020 

" Annual rent of€3.5MM, a 25% premium to local market rates 

" Homco 69 has an asset value of€40.5MM, with mortgage debt of€26MM 

:· .,. . Romeo 69 Property Pltotos . 

. Romeo 69 Structure 

€14,550,000 
Equity in Property 

€25,950,000 
Mortgage Debt 

€40,500,000 
Book Value 
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HQ!:lliiSUQ 
® Homco 70 holds four properties: 3 in Germany and 1 in the Netherlands 

o Elbestrasse 1-3, Marl, Gem:mny 

" Light industrial/ storage I office space located in industrial section of Marl, a town of 
87,000 in North-Rhine Westphalia. Closest major city is Essen, ~16 miles away 

"' 169,178 sqft. of leasable space; 100% leased to BUNZL, a global food packaging 
company, until 2022 

~ Annual rent of €651 ,300, 15% below market rates 
m Assetvalueof€9,200,000 

o Binnerheide 26, Schwerte, Germany 
" Light industrial I storage I office space located in industrial section of Schwerte, a 

town of 48,000 less than I 0 miles outside Dortmund 
m 54,584 sqft. of leasable space; I 00% leased to Motip Dupli, a market-leading 

European spray paint company, until 2025 
" Annual rent of€239,694, 20% above market rates 
" Asset value of€2,700,000 

o Industriestrasse 19, Hassmersheim, Germany 
~ Lig.ht industrial I storage I office space located in industrial area of Hassmersheim in 

Baden-Wurttemberg province. ~50 miles from Mannheim (pop. 315,000) 
.. 304,567 sqft. of leasable space; 100% leased to Motlp Dupli until 2025 
" Annual rent of€1,797,704; 30% above market rates 
'" Asset value of €18,000,000 

o Wolfraamweg 2, Wolvega, Netherlands 
" Office I warehouse space in an industrial area of Wolvega, a town in the nmthern 

Netherlands 8 miles south of Heerenveen and 40 miles south of Groningen 
" 191,836 sqft. of leasable space; 100% leased to Motip Dup!i unti12025 
,. Annual rent of €659, 158, 15% above market rates 
'" Asset value of€7,000,000 

9 



Hassmerslleim Propel'tY Photo Wolfraamwcg Propet·ty Photo 

· Hom co 70 StructuJ·e 

. Hll (70) GP Inc. 

GP 

Hom co 86- Benthemstraat 10, Rotterdam. Netherlands 

• Office building in north-central Rotterdam district of Agniesebuurt 

€12,800,000 
Equity in Prope1ty 

€24, I 00,000 
Mortgage Debt 

€36,900,000 
Book Value 

0 Rotterdam is the second-largest city in the Netherlands with a population of 617,000 

" The property is leased until 2033 to David Lloyd Sports & Health club, a European chain of 
large fitness and health centres, and is currently used as a gym 

0 The building was constructed in 1969 with renovations in I 999 and 2002, and has 75,670 
sqft ofleasable space 

" Annual rent of€1 ,310,831, almost double local market rates 

0 Asset value of€16,900,000 

" The loan is a single loan split with Homco 87, and has a cross-default provision with it 
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. Hll (86) GP Inc. 
:: ~ - 0 

GP 

Homco 87 -- :.Senthcmstraat 1 0. Rotterdam. Netherlands 

€7,648,123 
Equity in Property 

€9,251,877 
Mortgage Debt 

€16,900,000 
Book Value 

<> Office building in Blijdorp area of northwestern Rotterdam, adjacent to the Hotel Rotterdam 

Blijdorp, a mid-level hotel 

" Rotterdam is the second-largest city in the Netherlands with a population of 617,000 

"' The property is leased until 2037 to David Lloyd Sports & Health club, a European chain of 

large fftness and health centres, and is currently used as a gym 

Building was constructed in 2003, and has 35,306 sqft. of leasable space of which l 00% is 

leased 

'% Annual rent of€739,813, is in line with local market rates 

ll 
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«> Asset value of€ll,300,000 

«> The loan is a single loan split with Hom co 86, and has a cross-default provision with it 

Homco 87 Stt·uctul'c 

Newco Core Business Assets 

€6,311,877 
Equity in Property 

€4,988,123 
Mortgage Debt 

€11,300,000 
Book Value 

" Newco, the restructured Homburg which compnses its core income-producing, equity
positive assets, will own a portfolio of 61 commercial, retail and industrial properties in three 
geographic regions: Netherlands, Germany and the Ba!tics 

• The Canadian and U.S. assets are being divested to fund cash payments to existing creditors 

under the restructuring plan 
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{As per lofornnlioo Cii~u &ted April :28,1013) 

w~,, , , ' , ' l.l'fluhto. xl\·~1: 

~l)£!iJ'tll9!1fil!i'O!i[l'll,\\~ · · . ;• .. ;:: . : .. " (:ountJ~ ~~ ~« .l(tltU:f~'·· . . .s, u;11~ l'eef 
Properties 

Germany 5 
Netherlands 3 
Estonia 12 

Latvia !6 

~~~-- 25 
Toto! 61 

Fair Value (OOOs) 
€450,301 
€28,128 
€51,030 
e 26,920 
€56,690 

€ 6!3,069 

Investment Properties IJy Y.lluc 

Sq. Ft. (OOOs) 
2;l67.7 
~07.8 

323.6 

229.4 
~39.2 

3,567.6 

ll1 Germany m Netherlands !.: Estonia m La! via n Lithuania 

Gilrmany 
Gilmumy 
Gilrmany 
Gemumy 
Gilrmany 
Germany 'l'nta! 

Philippstrasse 3, Boo hum 
Elbestrassc 1-3, Marl 
Binnerheide 26, Schwerte 
lndustriestrasse 19, Hassmershcim 

AM Cnrnpeon 1-12, Neubiberg 
5 Properties 

Netherlands Wolfraamwe£ 2, Wolvega 
Netherlands Benthcmstrant lO, Ronerdam 
Netherlands Energieweg 9, Rotterdam 
Nethcrlamls Total 3 Properties 

L~huania 

Estonia 
Latvia 
Baltlcs Total 

Newco Total 

25 Properties 
12 Properties 
16 Properties 
53 Properties 

61 Properties 

248,937 
304,565 

54,5&4 
169,047 

1,490,520 
2,267,652 

191,834 
82,236 
33,691 

307,761 

323,617 
229,422 
439,167 

992,206 

3,567,619 

"' One property, Campeor., will account for approximately 60% of Newco's total assets and 
property revenue 

.. Campeon is under !ease to Infineon Technologies AG until 2020, at which point Infineon has 
the right to purchase the building at a pre-agreed price of €274MM 

,. This purchase price implies an equity value of over €100MM for the Campeon asset alone, 
while Catalyst is offering €95MM for the Company's equity as Plan Sponsor, implying a 
significant degree of downside protection 

.. Newco's other core properties in Germany and the Netherlands have 100% occupancy. Most 
of the properties in the Baltics, which are all leased to SEB Bank, are also l 00% occupied 
and there is a guaranteed minimum rent regardless of SEB's actual tenancy 
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3. Capitalization 

* The Company's corporate structure is extremely complicated with a multi-jurisdictional 
business and individual corporate entities for most properties 

* The Company's capital structure consists of five main levels of debt/notes: 

(As of December 31,2012, C$ in millions, unless othenvise indicated) 

EUR QAD(I) Maturrt)': Int. Rate 
Gem1an Mortgages 340.5 464.0 na na 
Dutch MOJtgages 244.5 333.2 na na 
Baltic Mortgages 116.5 158.7 na na 
North American Mortgages 4.8 4.8 na na 
Total Property Level Mortgages 706.3 960.7 

Construction Financing (I) 24.5 33.4 na na 
Total First Lien Property Level Debt 730.8 994.1 

rrilnt~ Mortgage Notes 

illlli CAD (I) Maturity ~ 
HMBSeri~s 4 20.0 27.3 Nov-11 7.50% 
HMB Series 5 20.0 27.3 Nov-11 7.50% 
HMB Series 6 31.2 42.6 Nov-11 7.50% 
HMBScries 7 31.2 42.6 Nov-11 7.50% 
Total l'riv.tte Mortgage Notes 102.5 139.6 

Priv.~tc Unsecured Notes 

EUR CAD (I) M!lturit:'i Int. Rate 
HB Series 8 50.0 68.1 May-13 7.00% 
HB Series 9 60.0 81.8 Oct-13 7.00% 

liD Series 10 100.0 136.3 Feb-14 7.25% 
HB Series 11 100.0 136.3 Jan-15 7.25% 
Total Priv.~te Unsecured Notes 310.0 422.4 

Intercompany Liabilities 45.8 62.4 n/a n/a 
Trade Payables 100.1 136.4 n/a n/a 

Sywrdiuated Notes 

E!JR/OS CAD 0 l Mat).!rity Int. Rate 
Euro Denominated 25.0 34.1 Dcc-36 8.03% 
US Denominated 25.0 25.1 Dec-36 9.48% 
Total Privnte Unsecured Notes 50.0 59.2 

Juuior Su!;!Qnlinated Notes 

EURJUS CAD(Il Matycity Int. Rate 
Caeita1 A Securities Series 27.6 37.6 Feb-02 9.500/o 
Total Priv.1te Unsecured Notes 27.6 37.6 

Total Long Term Debt 1,366.8 1,851.7 

(/) EUR converted at 1.3626 EURICAD rate. USD converted al 1.004 USDICAD rate. 
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"' The property"Ievel mogigage debt comprises loans/mortgages on Homburg's individual 
af)sets 

"' The Euro··Dcnominated Private Mortgage Notes ("Private Mortgage Notes" or "HMB") are 
mortgage-backed retail notes. These were issued by a special purpose entity, Homburg 
Shareco, and guaranteed by the parent, Homburg Invest Inc. Each series has unique, Ii£Y. 
collateral that is essential for the Company to continue as a going concern 

"' The Bum-Denominated Private Unsecured Notes ("Private Unsecured Notes" or "HB") are 
senior unsecured retail notes issued by Homburg Invest Inc., the parent. These notes are the 
main unsecured liability of Homburg, therefore, they hold a strategic position for control. All 
series are pari passu with each other 

., The Euro·Denominated Unsecured Subordinated Notes ("Subordinated Notes") are 
subordinated to the Private Mortgage and Unsecured Notes 

" The Euro-Denominated Unsecured Junior Subordinated Notes ("Private Junior Subordinated 
Notes") have similar features to preferred shares but are classified as debt due to their 99-
year maturity. They are subordinated to all liabilities, including trade payables and the 
Subordinated Notes 

" The Company has an additional €46MM of intercompany liabilities and €1 OOMM of trade 
payabies and accrued liabilities 

15 

84 



4. Situation Overview 

Company Overview 

* Homburg Invest's origins date back to 1991, when Richard Homburg, a real estate investor 
and developer based in Nova Scotia, tool,< control of Uni-Invest NV, a publicly traded real 
estate fund in the Netherlands 

" In 2000, Uni&Invest sold its European assets, and Uni-Invest Canada Ltd. was acquired by 
Basic Realty Investment Corporation ("Basic") 

" Basic changed its corporate name to Homburg Invest Inc. and Richard Homburg was named 
Chairman, President and CEO of the Company 

.. Homburg, which at that point had only 28 properties in Canada worth $89MM in 2001, 
embarked on an aggressive growth plan across North America and Europe 

" By 2009, the Company had over $3B of assets; however, it was also struggling under a 
heavy debt load (total debt/equity ratio of 16: 1) as the global recession eroded asset and 
equity value · 

"' Jn response, the Company spun off its Canadian income-producing properties into what is 
now known as Canmarc REIT, however, its European properties continued to fall sharply in 
value 

CCAA Filing and Preceding Events 

" Hom burg filed for CCAA protection in the Superior Court of Quebec on September 9, 2011, 
citing several flictors 

o An inability to pay its liabilities as they came due 

o Overleveragc 

" Management had a track record of being poor stewards of capital and invested in a 
number of poor quality assets which were overly exposed to the double dip recession 
in Europe, particularly across its Dutch portfolio 

" Homburg's poor quality properties sustained high vacancy rates due to tenant 
bankruptcies and overall European economic conditions 

"' High vacancy rates combined with reduced renewal rental rates and decreasing 
property values resulted in a significant decline in revenue, cash flow generation and 
asset values for the Company 

• By the time Homburg filed for CCAA protection, its· total debt/equity ratio had 
reached 36:1 

o An investigation by the Dutch regulator, Authority for Financial Markets ("AFM"), 
related to Richard Homburg and the Company's inability to eliminate his control over its 
operations 
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,. The Company suffered from poor quality management and management integrity 
issues, particularly related to Richard Homburg, the Company founder and 
controlling shareholder 

" For example, the Company routinely engaged in related-party transactions with 
companies controlled by Richard Homburg, paying them hundreds of millions of 
dollars for fees and services 

.. Catalyst believes that Homburg's corporate complexity existed to enrich Richard 
Homburg personally at the expense of other stakeholders 

o In November 2009, the AFM together with the DNB, both Dutch regulatory bodies, 
commenced a joint investigation into Homburg as a result of certain suspected financial 
and ethical irregularities 

" On April 22, 2011, Homburg received an instruction from the AFM ordering it to remove its 
controlling shareholder, Richard Homburg, as a decision maker and a person of influence in 
the Company stating his integrity was not considered "beyond doubt" 

Initial Catalyst Offer 

® In October 2012, Hfter Catalyst had been tracking and analyzing the Company for over a 
year, the Company and Monitor released a key report on specific assets and liabilities which 
confirmed Catalyst's thesis around establishing a position in the Private M01tgage Notes to 
gain influence in the proceedings 

.. Based on this new information and its unique understanding of the Company's situation, 
Catalyst presented a cash offer to holders of Homburg's four series of Private Mortgage 
Notes (HMB4-HMB7) 

o Catalyst was the first fund to put an offer forward for any of the Company's securities 

o Catalyst established back-office infrastructure to suppott private purchases of notes 
and claims 

" Catalyst was able to use this initial offer and infrastructure to begin building a position in the 
Private M01tgage Notes 

.. The initial offer also served to continue and open up discussions between Catalyst and 
multiple of the Company's stakeholders 

011going Dialogue with Stakeholders 

"' In parallel with increasing its position in Homburg's securities, Catalyst continued to utilize 
its initial offer to further discussions with the main stakeholders of the case around Catalyst 
becoming the Plan Sponsor of the restructured Company 

0 This discussion involved multiple different potential options around this primary goal, 
including, but not limited to: 

o Full offer extended to all creditors to supplement Catalyst's initial offer to holders of 
the mortgage bonds 
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o DIP financing to allow full development of assets currently distressed or in flux 

<) Exit financing to allow for sustained growth across the Company's current markets, as well 
as new markets in North America and Europe to diversify around more quality real estate 
assets 

Trustee Conflict 

,. The Private Mortgage Notes, Private Unsecured Notes and the Private Junior Subordinated 
Notes are all represented by the same Trustee, Stichting Homburg Bonds and Stichting 
Homburg Capital Securities, which was further controlled by Marian Hogeslag (the 
"Controlling Trustee") 

o This relationship creates an inherent conflict of interest in the representation of 
different stakeholders with different economic interests by the same Trustee 

-. Surprisingly, Catalyst found the Controlling Trustee controlling the board and decisions 
across multiple stakeholders. Furthermore, the Controlling Trustee had previous direct 
business relationships with Richard Homburg 

,. As Catalyst increased its discussions and interactions with the Controlling Trustee, it became 
apparent she had a hidden agenda around her ambition to control the restructuring of the 
Company and the European assets of the Company post~restructuring 

., Catalyst recognized this behaviour early on in its interactions with the Controlling Trustee 
and began planning for this risk 

o Hired a private investigator to provide further information on her relationship with 
Richard Homburg 

o Planned multiple potential litigation strategies in the Netherlands and Canada to 
remove the Controlling Trustee from the board 

• Examined the process to appoint a new Trustee for each series of bonds with different 
economic interests 

• As Catalyst's influence increased, the Controlling Trustee became increasingly hostile 
towards it 

Catalyst Tender Offer 

" As part of its purchases of the Private Mortgage Notes, Catalyst had already set up the 
infrastructure to engage in larger~scale buying 

" The Private Unsecured Notes were the largest component of the unsecured liabilities of HII 
and in addition to their strategic use, they offered an attractive asymmetric return profile on a 
standalone basis 

" Catalyst therefore felt it was appropriate to supplement its strategic initial position with a 
position in the Private Unsecured Notes to pursue a "ring-fencing" strategy which Catalyst 
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has already successfully utilized in multiple situations including: Gateway, Canwest, 
Cabovision, Planet Organic, amongst others 

"' In Q4 2012, Catalyst began laying the ground work for a public tender offer in parallel to its 
ongoing discussions with the stakeholders of the company 

o Catalyst developed a full media campaign strategy to support the tender offer 
including real estate specific television programs, financial, trade and retail 
publications 

o In addition, Catalyst targeted retail investor focused websitcs and other media 
channels to hit the retail-focused nature of the noteholders 

o The public relations campaign also provided for specific defe11se tactics against the 
Trustee who had become increasingly difficult and aggressive due to her underlying 
motivation to control the assets herself upon exit 

® Based on the extensive property-level and value flow analysis it had performed, Catalyst 
pmsued an optimized pricing strategy to target specific bonds which had attractive strategic 
profiles to gain control of the Company while also ensuring a minimum 1.5x cash-on-cash 
return to Catalyst 

" Catalyst launched its public tender off on January 16,2013 

" Through the tender offer, Catalyst became Homburg's iargest single creditor. Moreover, 
Catalyst's initial estimates of value were suppotted by a subsequent recovery estimate release 
by the Monitor 

Sarlos 
HMB4 
HMBS 
HMBG 
HMB7 
Tolal Catalyst 

Ser!es 
tl88 
HB9 

HB10 

.li~1L.~---
-rotal CuL>Iyst 

_ __c:Fa"':ce"-;'V::;al~ue"::!{"'-'q'-'-. P'--'r:.:'lce;:P-=;:al'.'::d '-"(t),___:::Avcro~c Prioo ·~-
1,485,000 659,850 44.4% 
1,485,000 590,~00 39.8% 
1,3BO,OOO 
1,5&0,000 

3<13,500 

77'J,l50 
24.9% 
~9.8% 

4(l,J% 

--'-'""::.:'e":;'V::;al::_:.ue:::'("t"'}-Pe,::ri::;ce;:P,:::al'.'::d ('-"'q'---'~e Prlca 
2,325,00B 573,800 24.7% 
3,015,000 753,000 25.0% 
7,140,000 1,783,950 25.0% 

--"4,""23"':o,ooo~----'1'""0S-::'7"',o""so ___ 25.0% 
16,710,000 4,1G7,lJOO 24.9",1, 

lll Sotllce: OrMT !nfOrmHlNl Clnu!Md~!cdA.pr!llB, :?013. 

Plnctvrm b~>}Cd nn JC'!ovcrltllndrbh lnfor(nHionCJJtular. 

Litigation Launched against Trustee 

Monitor Recovery Range (l) 

low Mid High 
56.7% 62.0% G7.3% 
51.7% 
75.5% 
GS.6% 
62.2% 

54.1% 
78.2% 
71.1% 
66,2% 

56.4% 
Bl.0"-4 
76.5% 
70.2% 

·- Catalyst RMurn< Ill 
Low Mid High 

1.3x 1.4x !.Gx 
1.3x 1.4x l.Sx 
3.2x 3.3x 3.5x 
1.<1-x 1.5)( 1.6x 

1.9x LOx 

Monitor Recovery R.an.ge _ ~--·-Catalyst Reh~-

Low Mid High low Mid High 
45.7% 48.4% 51.0',1, ·- -· 2.o;~)Tx-·l.:iX'-
4S.7% 48.0% SL()il; 1.9x 2.0x 2.7.>< 
45.7% 48.4% Sl.(J)b 1.9x 2.1X 2.2x 
45.7% 48.4% Sl.(J)b 1.9x 2.1X 2.2x 
45.7% 413.4% 51.0% 1.9x 2.2x 

"' Following the launching of the public tender offer and media campaign, the Controlling 
Trustee became increasingly aggressive towards Catalyst 
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• The Trustee pursued a strategy of misinfonnation and confusion about Catalyst, its tender 
offer, the overall intentions of Catalyst towards the business and also manipulation of what 
bondholders can expect to receive for their bonds 

o Catalyst countered this campaign of misinformation with its already planned public 
relations strategy which included noteholder targeted communication channels and 
separate bondholder information sessions to market Catalyst's public tender offerdirect!y 
to noteholders 

• To supplement its public relations counter attack, Catalyst initiated its planned Netherlands 
litigation strategy to highlight conflicts and hidden agenda of the Trustee. This put further 
pressure on the Trustee from a personal reputation standpoint in her native market in the 
Netherlands 

Monitor Releases Plan Recovery Expectations and Plan Structure 

• Catalyst had been pushing all stakeholders from the end of Q4 2012 to the beginning of Ql 
2013 (the Monitor, the Company and the Trustee) to release updated information on expected 
recoveries to creditors due to our belief this would support Catalyst's public tender offer 

• Throughout Catalyst's interactions with the stakeholders, it was able to ascertain 1) the 
amount of cash available to pay to creditors was going to be lower than anticipated, and 2) 
the stakeholders would receive the majority oftheir recovery in equity and long-dated notes 
tied to the liquidation value of "non-core" assets 

• On February, 6, 2012, the Monitor, Company and Trustee released the recovery value 
projections for all creditors which came out worse on the immediate cash available for 
creditors than Catalyst had ascetiained which provided further support for Catalyst's all-cash 
tender offer 

• In addition, they released the general structure of the Plan; I) an initial cash payment, 2) a 
post-emergence tracking note that gets paid down as the Monitor liquidates non-core assets 
and 3) equity of a new Company that holds the best assets of the Company 

Initial Uecovery Expectations-% of Claim 
M • I 19 "R (~ b 5 2013 

Initial Cash Post Eme en e Note Shares Total 

Low ~ ~..:.....!!.!&!! ~~ ~.....!!l.!ill.. 
HMB4 8.70% 7.45% 26.66% 42.69"/o 26.t!8% 24.80% 61.84% 74.94% 

HMB5 20.98% 21.52% 5.42% 8.67% 30.15% 34.72% 56.55% 64.91% 

HMB6 11.13% 11.74% 6.10% 9.76% 33.90% 39.04% 51.13% 60.54% 

HMB7 8 .. 01% 6.24% 32.46% 51.99"/o 24.38% 20.78% 64.85% 79.01% 

HB8-Jl 11.13% 11.74% 6.10% 9.76% 33.90% 39.04% 51.13% 60.54% 

Unsecured Cre@ors 10.13% 10.66% 5.54% 8.86% 30.84% 35.44% 46.51% 54.96% 
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Submission of Superior Offer 

" Catalyst had been in discussions with the Company, Monitor and Trustee over many months 
to become Plan Sponsor, given Catalyst's belief that a strong financial partner was necessary 
to ensure success of a restructured going concern company 

@l In addition, becoming Plan Sponsor not only aHowed Catalyst specific control over the 
restructuring process but also specific assets that Catalyst believed had an attractive risk~ 
return profile 

"' Catalyst submitted a Superior Offer that provided for cash recoveries higher than the 
Company's released cash recovery value but still guarantees Catalyst a minimum return of 
1.7x 

" This feature was important because the Company's plan provided very little upfront cash to 
creditors, with the Company's largest creditors were elderly Dutch pensioners who would 
value immediate cash more highly 

" Str-ategically, the submission of the offer was also critical for Catalyst's ability to gain 
control of the Company as the Superior Offer activated the Company's board's fiduciary 
responsibility to respond to the offer and either accept Catalyst as Plan Sponsor or open up an 
auction process 

" The main risk to this strategy was the requirement of the board to potentially open up an 
auction process to solicit other offp,rs Catalyst had analyzed this risk and felt it had 
mitigated the risk through the previous purchases of notes from the initial offer and public 
tender offer, and also its advanced knowledge ofthe situation, stakeholders and assets 

., Overall, Catalyst analyzed that forcing the board's hand to either accept its offer and 
aHov;ing Catalyst to become plan sponsor or opening up an auction was a positive event for 
Catalyst's eventual control 

" Catalyst believed a potential auction process would accelerate the overall restructuring 
process, and that it was best-positioned to win, as the auction process wouldn't provide 
enough time for someone to make a credible bid 

" ln the event Catalyst was outbid, it would receive further upside on its already held notes 

Superior Offer Forces Short Auction Process 

" As predicted by Catalyst, the Company and the various stakeholders were forced to open up 
an auction process to fulfill their fiduciary obligations. However, the auction process was 
limited to one week for full due diligence on the assets and providing a binding offer 

,. Furthermore, given Catalyst's previous involvement in the name, it learned most bidders 
were skeptical in participating in the auction given Catalyst's informational advantage and 
the perception it had created that it was already a critical stakeholder in the restructuring 
process 

"' Catalyst's outstanding litigation against the Trustee also allowed it leverage over the most 
aggressive and abusive stakeholder allowing Catalyst to contain her ability to oppose 
Catalyst's Superior Offer and to support any revised offer Catalyst would put forth after the 
conclusion of the auction process 
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Catalyst Wins Short Auction Process with Multiple Creative Structuring Options 

• Catalyst leveraged its research and knowledge of the situation to create a multi cash-option 
offer further enhancing creditors' ability to receive cash and enhancing their liquidity options 

• Furthermore, due to its leverage on the Trustee, Catalyst negotiated a very Catalyst-friendly 
confidentiality agreement which allowed Catalyst to continue its activist strategy should 
Catalyst not have won the auction process 

0 Overall, Catalyst utilized its pre-established relationships with stakeholders to understand 
pricing levels of other bidders, the structure preferred by all stakeholders and general 
understanding of the situational dynamics to win the auction at an optimized pricing level 

Restructuring Plan Overview 

o The Company's Plan has three main components 

I. Initial Distribution Cash 
2. Non-Core Properties Note 
3. Core Property Equity (''Newco") 

I. Initial Distribution Cash 

o The Company has been slowly liquidating non-core assets throughout the restructuring 
process as opportunities present themselves, with the main cash use related to 
professional fees and the financing of the CCAA process 

o The Company and Monitor are projecting to have €35 million available for distribution 
on Plan Implementation Date on June 30,2013 

o This number has steadily decreased from initial projections of over €50 million as the 
Company continues to extend its exit date 

o Catalyst had already projected the cash dsk in its public tender offer pricing and 
furthermore in its Superior Offer and Revised Offer proposals 

2. Non-Core Property Notes 

o The Company is going to issue tracking notes that will be repaid with the sale of 
properties that have been designated as non-core 

o The majority of these properties are in Canada and the US and are developmental 
properties 

o Catalyst has taken a conservative view in its public tender offer pricing and also in its 
Superior Offer and Revised Offer proposals 

o Catalyst believes there is some upside potential in these properties, the distressed nature 
of the sales process may provide an opportunity Post-Implementation Date to acquire the 
tracking notes issued out of the restructuring or the properties outright at discounted price 

3. Core Property Equity 

o The core properties consist of properties across Germany, the Netherlands and the 
Baltics. All of the properties have 100% occupancy, long term leases with quality 
tenants, and above-market rents 
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o Through Catalyst's negotiation in becoming plan sponsor Catalyst has obtained the right 
to one board seat, the appointment of the Chairman role and leading the search for the 
hiring of the CEO and CFO 

o Catalyst is currently working with Heidrick & Struggles to fill these roles 

., The table on the following page shows the current expected recoveries for bondholders 
across the three main components of the Company's Plan 

., With the exception of HMB6, all creditors have seen their recoveries decline on average 
since the Monitor's initial estimates on February 5, 2013 

o HMB6 was subject to a unique situation, whereby it held direct security on the assets of 
Homco 61 

o Subsequent to February 5, it was discovered that Homco 61 had a substantial receivable 
from Homburg, and therefore HMB6 bondholders would be entitled to the recovery value 
of that receivable (i.e. what Homco 61, as an unsecured creditor, would receive from 
Homburg) 

Monitllr's Current Rccove ry Estimates - %of Claim • · . ~ Post·EmergenceCash ~ ~ 
---. --- - ~-- · ·- -Low -- Hfgl\i:--~ ~~--~tgh- ~ ~ · --~--df . 

HMB4 6.18% 5.72% 25.44% 39.86% 25.09% 21.70",£ 56.71% 67.28% 

HMBS 17.98% 18.70% 5.73% 8.84% 27.99% 28.90";{. 51.70% 56.44% 

HMB6 20.56% 25.51% 2.91% 3.86% 52.09% 51.59% 75.56% 80.96% 

HMB7 4.91% 4.11% 40.76% 56.84% 19.93% 15.58% 65.60% 76.53% 

HB8-11 7.76% 8.57% 6.44% 9.94% 31.48% 32.51% 45.68% 51.02% 

Unsecure~ Cred_ltors 7.02% 7.74% 5.84% 8.98<';6 28.50";{. 29.~6% 41.3?% 46.08% 

Change from Initial Report (February 5) to April28 

lnitlalcash Post-EmergenceCash ~ ~ 

- Low _Hi_glL ·--~~--- Low High ~~ 
HMB4 (2.52%) (1,73%) (1.2.2%) (2.83%) (1.39%) (3.10%) (5.13%) (7.66%) 

HMB5 (3.00%) (2.82%) +0.31% +0.17% (2.16%) (5.82%) (4.85%) (8.47%) 

HMB6 +9.43% +13.77% (3.19%) (5.90%) +18.19% +12..55% +24.43% +20.42.% 

HMB7 (3.10%) (U3%) +8.30% +4.85% (4.45%) (5.20%) +0.75% (2.48%) 

1-188-11 (337%) (3.17%) +0.34% +0.18% (2.42%) (6.53%) (5.45!'6) (9.52%) 
Unsecured Creditors (3.11%) (2.92%) +0.30% +0.12% (2.34%) (6.08%) (5.15%) (8.88%) 

Current Status 

" After extensive discussions with the Company and the Monitor, Catalyst has narrowed its 
multi-cash providing options to a single option for stakeholders to sell their equity in Newco 
("Equity-Cash Out") 

"' Catalyst believes this provides the optimal risk-a~justed return as Plan Sponsor 
" It also believes the growth opportunities on Newco are highest of the Company's properties 
" Catalyst is in the process of finalizing documentation around the Company's Plan, 

governance and finalizing Newco's Exit Strategy 
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0 Catalyst's Equity-Cash Out values Newco at €95MM versus the Monitor and 
Company's estimated book value of €160MM - €165MM. At book value, this :represents 
an immediate potential1.7x cash-on-cash return 

0 Moreover, through its active involvement and financial support, Catalyst expects that Newco 
can grow its asset base and trade closer to a valuation in line with other comparable European 
real estate companies, in which case its value would be several times higher 
o In this normalized case, Catalyst estimates Newco's equity could be valued at 

€400MM-€SOOMM, which would represent a 4.7x cash-on-casb return at the 
midpoint of the :range 

• Catalyst has also structured its option to maximize downside protection - its €95MM equity 
price is in fact lower than the equity value of just one of Newco's assets, the Campeon 
property in Germany (equity value of €100MM+), affording Catalyst substantial downside 
protection in the absolute worst case 

<~~ Please see the following table for Catalyst's bond-by-bond returns under its tender 
offer/previous purchases and Equity-Cash Out, based on the Monitor's published Low and 
High recovery ranges, as well as in the normalized scenario 
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Cataly>t- Homburg Offer at~d Returns .l>.naiysis 
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R~; ·· __ _ _ _ _ . __ . _- ___ - _- _ .. _ ~t\ltrtM~tipteorlcr~ims-· · · catat~~tEq~:itv · • 1· _ _· -· · ' _. __ ! . Col~r~strvl~ttipt~:~ntasb 
j (;>tolvst Toto1Ro<4ucrvas%ofTotalCiolm 1Aireodv01!ll1ed CiiSh•OutPnre Equity ecoverYaS%ofTatatCI,im Equii\IC.sh-out 
1 
~-:- _ Avg~Pfic~ . __ _ _ _ _ __ _ ! _ _ <j 

~(,; • • • $~f.fooe] Monitor . ronitor <:omparables • 1 • . •. • • • Monll~r Mo.nill11' compar~le• . i 
1 

• 1 • •· • 
1
• • •. i • 1 • . 1

. • 1 • , •. •• . •. . / g' 
, · (l!g,~,, ... ,,.cratmsJmned •• tJr.~'1! ... ;.,!ll&h1P .. Nonnall•edlll ·;. low;, .... lli&h ', Nonnaliled ~~~ tovlll. • :ljign~l No...,.llzed1~1 ; ··low .... _L~h> l\IOnn>lized .. hL.b!S..'~!l.i: !!,li&h:·<iN•rm•t\!~J!l 

;~~0"9?.ge ~t?_;:ds 

HMB4 44.4% 55.7% 67.:r-)b. 113.3% 

HMS5 3~~8% S1.7% 55.4% 116.3% 

~¥~~ 24.9% 75.S% 81.0% 191.7-h 

HM87 49,8% 55.8% 76.5% 110.0'% 

Unsecured Bo~~;; 

HBS 24,]Qh 45.7".-1 51.0% 111.7% 

H89 2S_,G% 4S.7% SUJ% 111.7% 

H_~~a 25,0% 45.)% 51.1)% 111.7% 

HB11 25.il% 45.7% S:LC% 111.7% 

Ott-r-:crC{afmsfli 

Trdde Creditors 26.5% 41.4% 46.1% 107.1% 

To'c;:;;Jl 28.7% 49.1% 55,0% 118.9% 

i:t}Tr.od~ ~blrm p-<:n:.ha\t><l ~ulsldr;ooil<'f"lcieroJfe?.?l"ic~ r!!p•e-~n!> ~la:ht~d ~vtr.:;p-! p.tl~~ ~!d. 

!2)S<n:rc..,-: Mon!lor (O::lolU oj. lnlorl"T'-'~Ion Citc.t.rl""" r d;:, ted Ap rl t 28, ~013 .. 

G) :SU~Sommnorm<~l!ttd c:<;;ulty v~;ue w~ed oo rompH~Ol'l" (<Jmp~nyyi~Uk 

No1~: Rr:o:::o~J:.;yfi:r.J<o b~J::do, !4 of ela1rTv~\\Jr:; C11<~l1~l lender pde1: b~sed on '~'ev.:.!ue. 

I 
I 

Wx 

1.3x 

3,lx 

1.4x 

2,0x 

J.6x 2.6x 

~Sx 3,0x 

3.4x 8,2x 

l.6x Bx 

2.2x 4,8;< 
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5. Comparables 

,. The Company's publicly traded com parables are valued, on average, at: 

o 6.57% capitalization rate (Net Operating Income I Investment Propetty value) 

o 5.46% Adjusted Funds from Operations yield (Cash from Operations less CapEx) 

o 1.02x book value 

o 6.90% dividend yield 

• Based on these trading multiples, there is substantial upside value in Newco' s equity if its asset base can be grown and improved, 
and a consistent dividend is established 

European Real Estate Comparables · 
(lnEUR DODs untess otherwise 11atedJ 

Total Investment Book Equity Price/ NOI Cap 

Country(les) of Focus Curr. Assets Properties Value Market cap NOI Adj. ffO Book Rate AFFOYieJd Dividend Yield 

Eu.rcom.mercial Properties France/Italy EUR 2,733,030 2,666,233 1,281,851 1,203,210 147,900 65,000 0.94)( 5.55% 5.40% 6.60% 

Corio NV Netherlands EUR 7,631,000 6,738,300 4,130,500 3,522,300 442,500 176,200 0.85X 6.57% 5.00% 7.50% 

Hamborner AG Germany EUR 530,400 447,200 276,300 322,100 32,599 17,600 1.17X 7.29% S.,§.~ .. 5.70% 

Nieuwe Steen investments Netherlands EUR 2,147,900 2,039,900 789,800 347,900 128,400 32,400 0.44x 6.29% 9.}t~- " .... _ 8.~ .. . . ..... ~. . . . . . 

H.an~~ee~ Holdings pic Genmany/Fran_,e/Neth, GBP 1,025,400 821,600 516,400 562,,200 _57,600 42,400 1.Q9x 7.01% 7:5'!~. ······--~~--
c:ofl!limr~oSA Belgium EUR 3,622,200 3,245,500 1,498,000 1,374,000 199,100 79,300 0.92x 6.13% 5-~-- _ _?"~ 

-~llndee International RE_IT Germany CAD 1,400,300 1,182,800 596,100 1,014,700 81,300 46,200 1.70x 6.87% 4.559:' . ... .?~.--

Median 0.94x 5.57% S.4S% 7.00% 
Mean 1.02x 6.53% 6.15% 6.90% 

High 1.70x 7.29% 9.31% 8.60% 

Low 0.44X 5.55% 4.55% 5.40% 

Newco- 2016 Mgmt case EUR 587,842 542,724 213,720 213,720 60,749 31,451 1.00x 11.19% 14.72% na 
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Homburg Invest Inc.'s corporate structure is highly complex, consisting of dozens of OpCos and intermediate HotdCos, Catalyst 
spent over a year on its analysis of the corporate structure to prior to its initial purchases 

HO~\llURG l:-iVEST !O:C 
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June 30, 20t 1 
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s Newco' s corporate structure will eliminate some of the previous Romeos but largely retain the same structure of individual assets 
being held in OpCos 

I t 
Valbonne CoetBV* 

2BV* 

I I 
Kub Homburg: Kub Homburg 

LT LT 
Baltijos Baltijos 

.I:nvesticij os l Investicijos 2 

l 
Kub 

Homburg 
NT 

Newco I 

I I 
Homburg Hom co Romeo 

Baltic S6BV 87BV 

I 
I 

------

I 
Valbonne 

5BV 

I 
Moto Objekt 

I Campeon 
GmbH& Co 

-----{ 
( 
{ 

( 
{ 

Hombmg Baltic Homburg Baltic Homburg Baltic I 
l 
[ (LV) 

Investments UU 
(ES) Investments (ES)AST 

lJlJ Investments UU B 
tNewco will hold a 94.9% interest in this 
remaining interest in each entity will be held b 

entity. The 
~· Stichting 
q11ire, hold 
ries, eithe1· 

Coeval, a Dutchfowrdation whose objecr is ro ac 
a11d alienate i11teresrs i11 Dmch private compm 
direct~>', or indirectly, as a limited pm·mer. 

**The Non-Core Business Assers l!~"ll continue to be 
disposed of following the Plalllmplementation Dare and rhe 
proceeds will be used to repay rhe Un-.Assumed Portion of 
Proven Claims 
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7. Waterfall Analysis 

Gene:rallJnsecu:red Pool Recovery 

® Catalyst has spent a tremendous amount of time on its analysis of the Company's assets and 
liabilities on a property-by-property basis 

@ As seen in the table below, Catalyst estimated there to be $186MM to $346MM of 
distributable value for a general unsecured pool of $739MM to $783MM, resulting in a 
recovery of24-47% for general unsecured creditors 

o Catalyst's tender offer was based on the low end of this range, providing significant 
downside protection 

"' The HB Series Unsecured Notes benefit from the subrogation of $55MM of Subordinated 
Notes (also known as the "Taberna" notes), which are subordinated only to the Private 
Unsecured Notes and the Private Mortgage Notes, and therefore recover 26-52% 

o Please see the next page for mortgage bond recoveries 

0 Anteceding pages cover the asset-level analysis and value flow 
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Private Mortgage Notes Recovery 

o The Private Mortgage Notes benefit from the value of their underlying collateral, and also 
have an unsecured claim (pari passu with the Private Unsecured Notes) for any deficiency 
between the collateral value and the total claim amount 

o Based on Catalyst's analysis, HMB holders would receive the following recoveries: 

o HMB4: 44-75% 

o HMB5: 34-57% 

o HMB6: 49-81% 

o HMB7: 50-88% 

" A more detailed analysis of each series recovery follows on the next three pages 
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HMB4 and HMB5 Recove~·y 

" HMB4 holders have a security interest directly on a section of development land called 
Homburg Springs West 

" Homburg Springs West is listed for sale at $13.3MM ($14I\1M less 5% broker fee) 

"' HMB4 holders would therefore receive $6.65-$13.3MM from their security and recover 26-
52% on their deficiency claim (general unsecured recovery plus Taberna note subrogation) 

* Total recovery of 44-75% of claim value 

"' HMBS holders voted to release their security in return for a guaranteed €2.25MM cash 
payment 

,. The remaining claim is the deficiency claim, on which holders would recover 26-52% 
(general unsecured recovery plus Taberna note subrogation) 

" HMBS holders would therefore recover a total of 34-57% of their total claim 

lliilru!M.:·:·romttmlil!WiMtf:J 11 
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HMB6 Recovery 

<~> HMB6's security comprises a direct claim on Romeo 61's assets, as well as units (i.e. equity) 
ofHomco 71, Romeo 72, Romeo 73, Romeo 74, Romeo 76, Romeo 84, Romeo 85, Romeo 
98 and Romeo 120 

e Romeo 71-Romco 120 have no equity value and those properties are being relinquished to 
their lenders, and therefore HMB6 holders receive no recovery from that collateral 

" Romeo 61 has no property assets; it previously held the Homburg Harris Centre in Calgary 
which was sold in 2007 

e However, Romeo 61 has a large receivable from Homburg (parent), and is therefore an 
unsecured creditor of Homburg. Romeo 61's recovery on this claim will flow through to 
HMB6 holders, who comprise 99% of the claims against Homco 61 

• This $13.3-$26.1MM recovery against Romeo 61 can be considered "secured", while HMB 
6's remaining claim is the deficiency claim 

" HMB6 holders would therefore recover a total of 49-81% of their total claim 
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IIMB7 Recovery 

"' HMB7 holders have a security interest directly on a piece of development land in Calgary's 
Beltline district 

"' The land is zoned for residential use and Homburg had originally planned to construct a pair 
of residential towers there ("Kai Mortensen Towers") 

" Only the parking garage has been completed while the rest of the land remains vacant 

" Kai Mortensen Towers are listed for sale at $37 .8MM ($39.8MM less 5% broker fee) 

"' HMB7 holders would therefore receive $18.9-$37.8MM from their security and recover 26-
52% on their deficiency claim (general unsecured recovery plus Taberna note subrogation) 

.. Total recovery of 50-89% of claim value 
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Property-by-Property Waterfall 

Germany 

0 Campeon is not collateral for any Private Mortgage Notes and therefore its equity value 
flows entirely to the unsecured pool 

o As per Corporate Structure, the Campeon asset is held by MoTo Objekt Campeon, which 
in turn is owned by Valbonne Real Estate 5 BY, which in turn is owned by Homco 110 
(of which Homburg is the sole LP). The Falcon loan is at the Valbonne Real Estate 5 BV 
level, not on the property itself 

'" Homco 98, units of which secure HMB6, is a shopping mall in suburban Germany. Catalyst, 
through extensive onsite due diligence, discovered its main tenant vacated the property and 
correctly determined it has no equity value (a view confitmed by the Monitor). There may be 
an opportunity to purchase direct property notes on the mall at a substantial discount 
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Germany (cont'd) 

<~> Homco 69 and Homco 70 were collateral for HMB5; however, as noted above, HMB5 
holders voted to release this security and therefore the equity value from those properties 
flows to the unsecured pool 

o As per Corporate Structure, Homco 69 owns Valbonne Real Estate 2 and Homco 70 
owns Coet BV, which are the respective titleholders of their assets 

<~> The highlighted portion at the bottom of the table indicates the residual value (assets less 
liens) from the Germany properties available to the unsecured pool 
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N ethe:r!ands 

~> HMB6 has a claim on the equity ofHomco 71, 72, 73, 74, 76, 84, 85 and 120 as noted above. 
These properties have no equity value and are being relinquished to their respective lenders 

* HMB6's sole security is its claim on the assets ofHomco 61, which comprise a receivable 
from HII- therefore, the recovery on this receivable will flow through to HMB6 as security 

~> Additionally, the two properties which HBOS/Lloyds is financing, Homco 86 and Romeo 87, 
do have residual equity value (and will in fact form pmt of Newco's portfolio as noted 
earlier), so their equity value flows to the unsecured pool 
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9,111.00 11,6!58,00 l4,204.0D 
12.lili3.00 1G.9M.JO 21.306.00 
21,715.00 2~6-IJ,f;O JS,Siti.!W 
16)Sf>.OU 21.37~1JO ZG.5UD,UD 
1,3!3,00 9,704.SO 141026.00 

19,196.00 19,2%.00 19,2%.0fl 

14,400.00 14,-lOO.OO !-UUil.llO 
/01)" !00% Joo% 
aw, G7Y. S4V.. 

1,479.0[} 9,346.:50 tG,214.00 
I.H,O.OO 0,975,00 12.10[},00 
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Netherlands (cont'd) 

" The remaining properties in the Netherlands are all deeply distressed, with extremely high 
vacancy rates 

" As a result, they are underwater and being relinquished to their respective bank lenders, so 
they will not contribute any value to any creditor recovery 

A~:,ch 

Prons''D/ll 
a~ !XnDosch, "'fh::Ncl.hcthr.ds 
GMdt11. CO\.In. Amsttrd~\. 1110 NclhcJbl!ds 
f[OitJ CAD 
~E'-\VR'lL ______________ ~. 

~ 
F'i!:51 Lien MortsJ;sc Debt CA!f11 

h:s!licn Mo~sc Debt EUR!ll 
RC'CO\'CT)'% 

LQ(lntoVofuc 

Rcm.:t.i0~ R;:6lilu:~l Vnluc CAD 
Rerruhlln Rt~idu!ll Vnlllc EUR 

~ 
~ 
tx.:h~ \'M 13k!kltr.odstr.UII0·14, TJ.Iblli1!. 1hc Nc!krbi)(Js 
Pl::Jfi:nlcrl22. G&H 11. Scwilscn, Th¢ Nolhctlj,nd~ 

E! 

CoJ~JS-46, Shcfll::IJ S!t.:>at11·39, Su.Jt~.&W~~~ 30-J{ Tl.o1tcrdtm1, Thc:Nctlxd .. mJs 
T:lrncom~g 2, Endho\~l\ fu Nclhcro.ndJ 
r;..,.,,"'"'.-:.il. !:-: h;, s:....;!~~~:-~ ~ N(:l_fv.)bnt!t 

H~rlw;~-~t;g ) l, Amcdoort, The Ncthcri.:U><h 
\Vi!hcJ.,~illsclS, Ror:rmor.d, The Nr:thcrlmds 
Cicflt.m-cg S·l9, Goi.I>Jo, The Nc~rl.md~ 
V.olkstnat 14, Shard, The Nc~~erhnds 
Wih:lminop!J:.n 26-?.Un.. R«IT<10nd, lk Ncth:.:rl.Jn(h 
NoOflle-rpoorllJ, V~. Tho Nc-thcrt:m:h 
b.rlwu~·we-g 6-l\,9, '1 H.mk,lll:.- NcVu:fhnds 
Nijvcrh:-ilmr:g 12, 't U~dc.'nl(: i'Jc:U,cibnJ! 
Nij-vr:lki:.ls\\~g J M, '1 H:udc-, The Nr:trerlmds 
N~t:fh:::idm-c& Ill, 't H:mk,lh:: Ncilicri.Joch 
N~uk.Khm:g litA, 'ill:trdc, 'lho Ncth:.:rhr.d5 
N§\'!;rhcidsw~s14, '! H~dc, 11'\C Ncti)(:Jlmd~ 
Hom E:u!.:m Eom can FuM. 

l'h:il>.rrbntb Mo11g~£.~!.~.~-~ 
firs\ U:n Mong:J.f!C Dcb1 CAD11J 

Finl L~n Morlg..'l.gc Deb\ f:.UR1 11 
Rt:C(]}'I:ry% 

al 

~ 

CJ}iJ 

l)d;J 

l-lorn=o H2 tP {l) 
Ho~Xo 142 l.P {3}. __ '" 

~ 
Hom::o1J..1\..P(2) 
Hom::o 123 LP (I) 
1-lcro:.o 113 LP (I) 
Horn:o Ill U> (t) 

Hom::o 116 LP{I) 
Hom.:-o 101 tP (1) 
Ho,ro::.o iiSi tP(2) 
HolTlCO 115 LP (l) 
1!omcoll2LP(J) 
Homco1l7LP(l) 
Homco!l!.llP(l) 
Ho~o!>2LP 

Hl;lrrr.:o92L.P(;).) 
Homco92LP (J) 
Holl'CQ92 tl> (3) 
Horr~o?2.LP (J) 
llnn-«>921.?(3) 
HEEfO.V, 

itj@9 

-1,46-I.B!l 
7,973.00 

12r431.8H 
9.2B2.!m 

2J,J7B.GO 

Jll,'l?O.oo 
./91-b 

.J.,UI06 
R,\60.(,0 
&,273.1(> 
G,0?7.00 
S,l59.0U 
-i,5%.l.O 
J,7!.2.0D 
3,916.80 
.2,34~.00 

1,611&.<10 
1,GSB . .JO 

957.54 
?57.54 
?57.54 
957.5~ 

957.5<1 
')S7.H 

55,-!96.7? 
41.-t!S.SH 

10\,0EUU 

75,4)>1.0!) 
.55% 

iffid\H§MNIIM~ 

l'ibY 
U,37i\.:40 7)0~.00 

11390.00 13,400.00 
1'1,766AU zo,9!}..1,m! 
13,'2.60,00 1S.6UG,Q\I 

2S,ln.6D 2S,l711.60 

18,790.0\) IU\l!l.C)U 

7J% 83% 

~ 
5,(i03.ll& Cd'J1.W 
?,?09.30 ll.f>SI\tiU 

10,0-!S.?/'. 1 I.RIIi ~u 
7.~03.50 l1.710Vfl 
u,zu.uo 73711)11) 
;,;a:uo v,·v·•··· 

~,556.00 s.:<r,nuu 
4,100.411 ·l,B24Jlu 
2,1!41.50 L'i~oun 

2,05o.:w 2.-lll.fHI 
2,05U.20 2.~ 12.110 
t,367.n L::;r,J.'J2 
t,367.92 l.J(i7.'J~ 

1.361.91 LJ(,].!Jl 

l)61.92 1Jf•7.'J2 
1,367.91: !.3.G7fJ2 
l,3G7.92 \Jr,·I.'Jl. 

6!t,li1.0,U6 79,2~J.JU 

51,109.\IU 59M.SJHI 

~ 
10!,081.56 10\,0\1!.51! 

7),434.00 7~.-t3.U10 

611% 78% 

'fo1alRC1mlninftRc:.sltJun!Y!l.!UCCAO ~--~--- J5,71l0..5J -~·-~~-~11 
TouURC1l"lAioio RCJidusl VnJUf.! EUR 11,'1_76.51 :21.137.1? ~M!Lflil 
(I) $Q~:D;~t.:. Room. l}.('sc pro_IX!;tksnro bc~rcfuq\lhll~ to k:ndcrs -dt~ 10 OC&11i-.-e cqci}' '':l~)(l~[;~~:·;m Mi:l 1-.:lloos b:l.l'ed. or.70% :m4 aSo/, ufBcok\1~. 
(2)Smm:·c:IC Jo!cd 4/111/l). ilMMho-1 >"!(;hmonHGl'am~d~. H&l !m :1 n·cci-.-.l'!>k Out frDro.HIJ \1-hX-h wi.!lpM0:9-'\IC irtthcr:ero:;rnlw~cct!l~ 1<-::0\\':f)'.v.d Jl:lwt!-,uu;;h!.o ~lhtllii. 
(J) Act Ned ~rot from 6fJOfl01lt.o !lfJ!l0\1 (titnr, J:~u:). 
(.J) Sow\X!: D~u Room. L<>N?-.-iX'IIH~ b~ on DTZ op-pmisols dnt¢d 12/31().011:. 
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Baitics 

e The Baltic properties are financed under a single loan from SEB Bank and SEB is the 
primary tenant, resulting from a sale/leaseback of their portfolio 

e The Baltic properties do have residual equity value and will form part of the Newco 
portfolio, and therefore their residual value flows to the unsecured pool 

[It!! !II§ 
A:Hcts 

Propcmi 11 

ToniDuo2, T:.lfM,E.!itoril 
UIU:Cf'tn,Ri&.l.Llf\U 
L-lk\'¢1 75, Vihlus, ~nil 
M~hln)) 19, .KIWI'!JS, Uh.un4 
Tor111mr.t.IJ, Tal'.iv\,Ellbnil 
l..ci:n'l:$12, Ki!\n.1.3, Lilh.t.miJ 
Gcdimn;) tO, V.ihW,I..iiJll.wi:l 
Tths:::)J57.Si:rul..Oi,ti1l~ 

Jo~s-9/i, Viniu, Uhu..\nb 
Ocd.rnb-.o 12, Vmirf, L~ 
M~lwll-1, T~. E5tortb 
Ukmc:J'I>CS 20, Pill}(;\-czys, Lihwmi:l 
RuutAoi03,Parnu,&tonU 
B.vxUt~~b.~IG, Li:p~j~ Lcl\il 
O?Ob.Ji.:bi,~.IA.\Ii-1 

Jo~'!b, Ymlls,LithlLlllil 
AiJ $, Vtt::t. Es1olili 
Kcsh>!i) )!l, f.:.o:an:n, Lllmn.i:J 
Voiru\i,Pa.idc,f.sloni3 
R\:ill J:k 9, S:illus, Lawb 
Z.irnnmu70, Vihi.u,Lilhu.tci.l 
v~loo.li.:l, Vij:.nd~ E.stonll 
fus;m;~.,i:i;rus 51, KOO~\ Lithu.mi, 
Blll'bo&. 3, M~J.:il~ tUIUJ~ 
Tolinn:l ~ 28, Nar•n, Es!onh 
l'lil:o,J\J.,m,Lhlul.ln.il 
Hri\-b::LJX:b 14, Mel!. Lani:J 
Yrt.1mo II. M~~po'b, tihw.ni-3 
Turg~IU U, Kbpcd:., [.thuanfa 
R.otw:es S, BiuU, lkhu.mi::t 
T~l&nt f'IVL J2, Rl:lpb, E.s!onh 
f'orm:Wi::l::lll,Jcl.-obpils,}4\U 
R.')l:,-en:3ll,Johri.EJ!onia 
D.timaluich $, K1M~ l.:!l\il 
T.:!hu i:b J. Prcih, Lot1il 
KuU~ eta 3, VcnlspiS, L:~l\tl 
R£o.$ X:b I, S\lW:I:t, L~hi:s 
Blttll\i;:l;uich J, LiTJbo7i, La nil 
Utci\D 15, UterO, l.ilru.lnh 
Re:u i:b2S, V:.ka.bl\i'l 
L.xpb:;,.kh J,AiW.oul:k,Llll'>il 
Ikrlp~ i::kl6, O,hi, Lohil 
s~OOnil~io 29, Vm\ts, UkunQ. 
Studcl'llll i:b 2. Kr.llb\;1., l.31sia 
A~ l,Jop:\'l1,Eslol'i:l 
TUfWlUll9, Kb.ipuh, Uhuani3 
Tt~rszru.sl7, K~~. illt.IJ.I\l.l 
JoM\.:6,Llhl!.l!lb 
VoJ..'ictiu9. Vlhlu, Uhi.L"I.IW 
/),"..17JJI3,J<bipcd:t,L~ni.'l 
K.U..~ 98, VM!:, U:h\l.3.1\l.l 
Kc.sl-a>~JP-k 7, K>U"db, Estoci:J 
ti::b..Cbl !.K ... ~a\'ii,l..olt.i'l 
Toh•ICAP 
Tot11ltUR 

S£8 no..llicSllltc Mortcngc Dchl \tJ 

fitsttCaMort~Dc~ CADtl) 

f~l Li:n Mo11t-l£C IXb1 EtJRllJ 
}?ecor·ery% 

~F.B B:.lric St.ntr: Foir Value Artju'frt'l(.'nt 1
j} 

FrU:rV;lJ.::.Adjull.mefl1 CAD13) 

F11irVa\JeAdjust.mcn! F.I.JRm 

RcrrWnlng Rui6ual VAtu..: CAD 
Rcnl:lini Re1ilhlA1 Value EUR 

(l)&ok~ b;:\'lcdoninfol'lll-JfunCi-cuhrd:.tcd AprillS,2013, 

1.34 

~ 

c::::JJil 

.Ml: 
Hoo:h~:~Tglhll:: (ES) A!5r lm"tStnx:rt.s UU 
~.trburgBU%: (l.V)In\'¢UmcntsUU 
KUB IJambtsrg LT B~s Jm-esli:;jos l 
KUB Hcrmburg LT B.\kjos lmt!!~gos i 
Horohu:! B:tki: (ES} lm~ llnel:lts UU 
KUBH~ LTBUijos fm'C1li:Qos 2 
KUB~rg tT R~hgo.sln\'c.ni::joJ I 
KUB Hom burt\ LT B3lgos fll\"Clti::jos 1 
KUB HootbuJ& LTB:Utgo, fm't'lti;jo' 1 
KUB Homburg Ll &ltjo1 £m-c~ti:F;os 2 
Hombura B:thk {ES) !n.\t:rtnxllls UO 
KUB ~roblU& LT B.iijoJ lm'CJ.li:ijol 2 
ll""""'sllWo(ES)ASTI"'"'""""'UU 
~~(LV)'"'"""""" uu 
Hom1n~sa~lii: (l.V)IIl\'t!sbnc'nu UU 
K UB Rot~~ burg tT Baijos lm"'C$!i::Jo,; 2 
Horr.b~B::ihio:. (ES) AST ln1tstmrn!s UU 
KUB MorubWB LT ~OJ lm'C1U:5os 2 
Homb~D"K B~C (ES) AST fn\'t!:5tm.ulls UU 
Moll'lbur!: B~ (lV} ln\'c.ltmciD UU 
KUB Momblll'g L T Bal\9M lm't!J1i:jos 2 
Moruburs,lbhb (ES)AST ltn'C,lmcn!J W 
KUB Homburt LTBM9os lm~i::jo3 2 
KVB Momlxrrg LT .B~b§os lm-m.i:jos 2 
HOJri:l}ltg l:JM.C (ES) 1\ST hm:slments UU 
KUB HomliUl& LTD.:UI~os Jm't!m:joJ 2 
Hombta-g Bill: (LV) ln\'CJ.IniC/ltl UU 
KUB Homburg LT S~o' ll'\\~ti;:SOJ 2 
KUB HomblU& LT H~oJ lnl'cSli:::~oJ I 
KUB Momb~ LTB*Oos lnrt:Jti::ios l 
HombWBB~ {E$) AS'f ln\..:sl!r.cniS UU 
Hortobill)l B~ (LV) lmVS\rnm\.5 UU 
lklml;naBBaM::: (ES}ASTrn\"CJIIY.¢5 UU 
HornbUf&Daiic(l.V)Im'CSttncnll UU 
Homb~:qlMI..b(LV) lll\'C.It0l¢TJS UU 
Homb"'lBoJti, (LV)'"'"""""" UU 
HomlJggS.,11i:; (I.V) Jrn-cstmrnls UU 
Hoo:hurgllahX: (LV) lmoes\.llXniS UU 
KUB Homblllg LTB&Ijo! lmnli::9os 2 
HomhurgDabX (tV) ln\"CStfOO!IJ UU 
Homburg Bo~ (LV) lm"t:l!mcW UU 
Homb~XJ&ki::(LV) ln\~lmCJis VU 
KUB Hom bull LT Bilh'jo,; lm't!st.V:io, 2 
Hombttg 8.:1.100 {LV) lm·cHtncnts UU 
Uomb\ll'g ~ {ES) AST lm..:stmcnU UU 
KUB H1Jo1b'Uri LT B.lhjo, lm't!:5Li;!jQs l 
KUB »orob~ !...T .Bol!jos £m-n1i::Qos l 
KUB Hombufg LT B:>l.jo3 Jrn'¢Sfu!ioJ 2 
KUB HombUI:$ LT .B~os fnrosti:jos 1 
KVB llombWJ LT B:!ljos ln\"C:Sti:j'oJ 2 
KUB Hombmx,t.T'6:L~j<ls rm~ti::jos 2: 
Homl:ll.Q B>lhic (ES) AST ln1-ertn1¢1ti$ UU 
Ht~robu:t B.ili: {LV} lm'CJ\.IlKits UU 

Millh 

44,990,50 
23,235.60 
-U56.oo 
3,530.90 
3r117.00 
7,85?.10 
9,112.00 
3,!72.60 
7,973.00 
8,770.30 

774.52 
3,417,00 
3,015.:30 
1,480.70 
(i~~.-40 

3,303,10 
I,O'l.Ol 
1,366,&0 

820.08 
G83AO 
WJ51l 
945.37 

!,366.8{) 
lG?.lO 

1,321.24 
l.Q70.66 

797.30 
774.l2 

1,195.9' 
273.36 
.5W.89 
797,JO 
774.52 
478.3R 
JJ8.!}2: 
JG?.lo 
J?S.Gl 
21-1.7$ 
lJS.JJ 
136,68 
250;5~ 

227.1:10 
27J.J6 
250.58 
227,!10 
512.:55 
512...j5 
91.12 

l,Z4Ul 
l,$)7.65 

284,75 
1)3,90 
G8.34 

153,3!'>1.% 
11-f,.f.u,tm 

I:H,OOO,OO 

100,000.00 
100!6 

\0,687.8~ 

7,97.6.00 

8,1%7.}2 
6.~6.1.00 

H!lliWMil®tiM!ib 

w 
47,637.00 l2,?30.00 
24,602.40 17,336.00 

4,824.00 l,JGO.OO 
3,731.60 4,1!4.00 
),61&.00 4,020.0£1 
8,321.40 9,24(..£10 
9,/HS.OO 10,720.00 
4.100.40 4,.1:56,00 
8,-142,00 9,3;0.00 
9.216.1() 10,3111.(10 

R?.O,OJ ?11.20 
3,6tt.OO 4,020,00 
3,256.2.0 3,618.00 
l,SG7.80 1.742.00 

113.60 !104.00 
3.497.40 3,8&6.0G 
1,14!.70 l,273.00 
1,447.20 1,6011.00 

861.32 964,80 
723.60 80-1.00 
603.00 670.00 

1,ooo.9a 1,112.10 
l.H7.20 I,C.OB,OO 

603.00 670.00 
1,.39!.96 1,5~4.'10 

1,133,64 1,259.60 
!H.20 938,00 
320,01 ?11.20 

1,26G.JO 1,401.00 
2~9.4<1 32.1.60 
6J5.0G 6S3,.SO 
S4·t20 938.00 
¥20.08 911.20 
SQ6.l2 562.8() 
337.61 315.20 
(,03.00 G7o,oo 
422..10 ·HW.OO 
JOI..SO 3:1:'1.00 

566.12 6:1:9.110 
(44.72: 160.80 
265.32 Z9UO 
241.ZO 263.00 
.2~9.114 J21.6Q 
265.32 29UO 
241.20 268.00 
:i4Z.70 603.00 
542.70 GOJ.OO 

96.<18 107.20 
l,:JJ4.l4 t,41i0,1i0 
1,628.10 !,809.00 

)Ol.SO .)35.00 
UO.GO 134.00 
72.36 80.40 

162,375.St 1~0,417.60 

12i,l76.flH 13~.6~CUMl 

~ 
\34,000,00 lJ..J,OOO.OO 

100,000.00 liHI,UI!IIJliJ 

/00% IOO'X 

IO,G~7.S-I 10,687.14 
7,976,00 7.'>76.0(1 

17.683.00 35/129,76 
13.200.00 26,66-l,OO 

(2) Mortg~zc debt bo:;cdnn bnoJ.,;,OOEURlll:ID"Jl'\ bo.hnce Ill QJ/12, his EURl5ll'lffip:l)m::nlloSEB :~.."\d 3~mllrt.O:\ti;ln. Notoi.MI Mdocsno\moocU::v.1thNcw<:o'' pro-~ babnctls~ whl:bnx:.:!.Svn:.s \he: 
dtbln\lhlr'\-nk, 
{3)Rc.Jl:::,cLsDs,oxdlspomlofBili::os:5eUton;-!'«I'W.:•Ctr,':!~. 
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u.s. 
® The US, portfolio is currently listed for sale for a total of $18MM. None of the properties are 

collateral for any of Homburg's bonds 

o It has positive overall equity value; however, it will not form a part ofNewco, which will be 
entirely focused on Europe 

" Net proceeds from the sale of these assets will secure the Non-Core Property Notes, and 
eventually fund distributions to unsecured creditors from their realization 

~·unr.-\tlklf~·.t~ - . . ~ x"~ ~ ~~~ ""1"" - 0 ' ''< " (JI\I(tt.,,•(U\"a < ~Hthwr''' dit.fl(.s~,, .. ~~-
1'""\ "'"~ 1 -~ • ' • "' ~ ~ "' "' " :tl'.,- '7\11,, ll;.tl'u.:.:- ~ 

0"~CI!I. 
Prom.m.JIJ 
(i{i9 Nrpon Fm:\\11:y, Hws~ Tc~ USA 
5S5 E..m pil.:cs Pool:: An:n.x:, Calo~uSp~obrvdo, USA 
SS<J EM1 pi<¢:SPcokA\'t111X, Colorudo Sp~o~f>ldo, USA 
557 ~~ pkes Pe(l).; A\'m,'L!, Co\'.Jrndo SprV!~obr.xlo, USA 

3740 Cob<l)·Drh-c, S:¥'1 NUnh. Tc."l5, USA 
10800 ~rllOR29 Hifpoh\ Dme, S:mA.nionio:Tc.'G\5, USA 
47HI m">d473!1 CcUonBcl Dm~. S;tl'\A.ni.JJ~T~'I;U., USA 
155\0l..e..~on&ub-.ud.SUVJlbrd. Tc~ USA 
~00 Bbnco RoM!. SnnAmonb, Tc~. USA 
3535 V.1J1 TC)fuscn Offi\1, Cobrodo Spr-Vl~clor:ldo, USA 
4.S75 Hil.on Pnrl.""\HIY. Cohr.do S · , Coklw!o. USA 
Tct;:~ICAD 

T.oHtiUSO 

1!S11ftu1CIIS:c0dl! 
Fir-3t Lien Mo!1(;lg; Ocbi CAD 
ftr.~l Lic:n Mort!;lg: Debt USD 
Recovery% 

Ilc:mninint: Iltsii.lu~l Vnluc 0\D 
Nc:n\.:l(nin lk.'litlu::~l Volvc USO 

Tor»l Rc.m!l~ fh:!!lrjvp! VehlC CAD 
Tohd 'flcm.:u'Aln Rc~idu.ol Vtlluc llSD 

J.uu 

8ritv 
HotrhurgHoktirJss (US) I~ 
I!otrhurgHolding,(US)lrc 
Honi:IU!'g Hoil~ (US) lnc 
Ho!Ww-sHokHr~ (US} Joo 
HorOOur_g Jfo\Jirtt;s (US) I~ 
Borobw~Hol:l~ (US) Inc 
HorclJlllg HoS:JJw (US} Inc 
Horrilllfg. HoUXJ:,s {US) Jrc 
HorOOu:g Hoki~ (US) l~ 
Hof'l"hllfl;Hold~(US)lr& 
Honlrun:; Ho1tirty (US) loc 

1,441,68 2,162.~2 

lAllA! 2,183.12 
1,132.53 1,69&.79 
1,006.73 \,Sl0.09 

EJ9AJ 1,259.15 
Sl4,3J I,Z%.46 
491.[4 731\.ZI 
~l!Ll3 B71.69 
536.93 B0S.3? 
-10!>.00 GJ3.5J 
280.72 41l.<J8 

9,000,00 13,500.00 
!.J,Ol6.1H 13,539.26 

·1,&67.00 4,1\67.00 
4,!1RI.I6 .J,~B\.16 

)0()% 100% 

4,133.00 8,633.00 
4.)4~.02 H65B.Il 

d,J33,00 8,933.00 
4,14S.Ol 8,658.11 

IRMR 

!MY 
2,E83.35 
2,910.82 
2,265.05 
2,013A(i. 
1,67B.8G 
1.&~8.61 

9ll4.2!:t 
1,162.25 
1,073.86 

81&.01 
~6L4·1 

Hl,OOO.OO 

0:1,052.35 

~ 
<1,867.00 
tl,881.16 

JOD% 

13,133.00 
13.!71.20 

13.17: 
l3,~ 
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Canada 

e The Canadian portfolio comprises development properties in Alberta, and condominiums in 
Alberta, PEl and Nova Scotia. It has positive overall equity value; however, it will not form a 
part ofNewco, which will be entirely focused on Europe 

"' As noted earlier, HMB4 holds a direct. claim on Homburg Springs West, while Kai 
Mortensen Towers are collateral for HMB7, and therefore their net proceeds are applied 
directly to repayment of those series · 

• The difference between the residual value of those properties and the HMB claim value is the 
undersecured portion, or deficiency claim 

tm,ub •• : ~ """' ,,,,,(;,,l. ,u,,,;,w Uf:ll.ft(',''"'IU\"1 
~tfl'•l1 "t• "' '"' ., • ~co \,t•., · !{•,. tuu•., 

Mnrtgags Bnnt! )IMIU Cll!l:llcl"ll1 11) 

M!£!! 
~ NAV 

u...1Jterof$cc00n&\n1. To\\TU · AB Hom::o.S2LP 6.650.00 9.97l.OO ti'3t}IJ.!)U 

.6,(,50,110 9.975.111} I JUIUJ(I 

~tortr;:.r;clJPmiPPvahfs ~ 
Mo~ BcM HMIW CAD (EUR 20.0irrm) Ill C!dllil 27,2.65,63 l7,26S.63 27,26!1.6) 

Aeei'IJC'd l~n=..tl HMB4 CAD(~) 3~7.78 397,78 )9/.1~ 

Total CAD 17,663.41 27,663..11 27,663.41 
&covuyY, 1-J% 36~ ...,,. 
IR~Dglted~IV.a\11¢ 1-tMD-1 CAD . I 
luodcnec.n:tl JIMFU 8o11dPortlon CAD 2UIJAJ 17,638.41 H.36Mll 

MO!W.OO &~ HMtH CoU.:.tcnl 131 

Ho~b!!3: G:ltcwnr lo N.orth. Ca~·. AB }hun:o53lP 

ITet.oJCAD 

l\tOr1J::i~Danti'P{));'Utlf~ frru1ll 
R~;sifta! Mo~tc BoOO HMW CAO(EUR 20,0Jmrn) 131 24.591.56 1~.597.56 24,597.56 
!kcGYCry% 0% OY. '" 
IRctOOnlng Rt:.!idotl V.tlue HMB~ CAD I 
h.mden~curnd liMBS Bond.Ponion CAD 14,591.$6 2~,591 .. 6 2~.591.o. I 

MDr1s:•Ct! Bnnctlfl\1117 ('nlb.h.•r:IIIC) 

~ 
Pmrrem• ~ lli!Y 
TBD Ho~n;X~ C.2l-P 
lD!.niCAD 

Rc1'f'l:l.W11 lli~hlual V:~lue CAO 

K .i Moctrn3cn Towers. Co! ·AB H¢ro:!o S!I.P J8,905.00 28.357.10 J7.K!O.VIl 
T.ota1CAD 18,91)S.OO 1B ::i7"C,0 :l7.8t0.1!0 

HomM AJl LPJIS!;!~ Cn!l~h1H'Iion Finnndn~: ~ 
Carntru:ci:Hl Fin.mc~ CADm 5,000.00 l.ootl.OO ~.UVO.l)f) 

Rr:covuy~ /00~& JOO'Y. 101m 

IRcDUWn; Ruhlu!l.l\t'atul' CAD )3.905.00 23.357.10 Jvqo.ool 

HolnQO as tPTrr.o:fc f';))'.lbb ard OlhttCrcdlort 

IRc~iflgRcliduo!Vuluc CAD IJ.IJOj.O(} 23,357.10 Jl.SIO.OO I 
JRc,tdulValt>e lo HM97 C\P 13.905.00 23351.50 3z.s1o.oo I 
Morl~i:!: Bond Pll\'obfs ~ 

Morl£~B:>r.:i liMB? CAD(EUR 31.23m;n) ell C!dllil -t2,554.00 42,1!4.00 -?2,554.00 

Atcrocd ln.!.crt!l HMB7 CA0°1 000.13 6-00.l3 GOO. !:I 
T.oWCAD 43.B~.u >~J,J.H.IJ 4J,IH13 
&COYtryn J2% 5{% 76% 

['!!cn:1.lit.i:!1: Re~idud Vlllut WriJJ7 CAD I 
lu~~c1c:nct\lrCil HM B1 Bond Port ton CAD 29.7A9.13 19,796.63' 10.3+1.131 
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Canada (cont'd) 

~ The remaining Canadian properties are not collateral for any of Homburg's bond series and 
therefore any residual value from the net proceeds of their sale will flow to the unsecured pool 

~ Henderson Farms has no equity value and is being relinquished to its lender, HSBC 

~ 
~ 
Rc1 iiCT~Cc-f.Ju Cl..:!ic (Cn!Y.Ios, l07·6lhSlltttSW, Cn ·AD~ ·10 unU to1~\ 

i'11t11lCAO -~~------· 

lit"Wutnlrtg RtJidl!lll Value. CAD 

Ch!JK:hilTrade P."l}'obb1 

.9~Mq~~f~~?f'; ..................... M~ .. . 

·roul Churrl>iO 1'ntlk: llllll OihtrUMcctm:d C1c!l11on: 
Uerovery% 

Hnmtn 1:2! lP IISBC CM11n1rHon Flnnncing 

Constnx:fKJn FrnncBlg. CAD' 11 

lkuJI'ery% 

200 1Au~,h:c:4.~ .• Fort McMurrov. AB 
TolalCAO -
Hornto l:llU' MorH:II\:'c Finlirtrirtg 

Mnrtfpgt t:Xunt:'l1fl. CAD1ll 
RUDVef)'% 

~ 
Chutt:h:JJ Gtald IX\";:hpmcn! ltd 

Hr;on".<:o 122\.P 

2.-476.00 
2,.J16.00 

2.476.00 

11.8.90 
439.21 

···sss~i'zr · 
f(}{)% 

1,?17.89 

6,S7S.OO 
0% 

J.1K9.84 
),18!1-.. ~~ 

G,J~O.OO 

m< 

!MY 
3.1t4.00 4,932.00 

3,71~.00 .t,'JS).UO 

3,714.00 :::::::Iiliill 
tilt~() 11.8.!/0 
·D9.2J 439.21 

· ·ssi.lNi··· -·-sSi.ii:" 
100% 10(1% 

3,155.89 9~ 

llil<lJlol 
6,~75,00 (1575,1\1) 

0% "' 

-'.~34,77 G.S19G9 
~.9)J:?1 ~~ 

6,)40,(l0 f•.:t-4\UIO 

7"" /00% 

·-·---::----;:;mJ 

~~:~~~~~~.c~-·-M_'---------~-·-::_-_-::::_-_-::::_-_~::_"'"_'"''_"'"'_"~'"''_'':'_'_~·------------~="'----'""="---==~ 
4.031.~0 6.0~6.1~ 8,075.00 
.J,fl37.5fi (o,0%.15 8,075,UIJ 

llomro IllS LP llSllC COil\ITUcliotl Flh:tn.th1g 

C!IMtnx:lion Fin:mcilg CAD111 

Ucwwry% 

!Rt)m,:~lnirtg Rctitklnl VAlue CAD 

Po~1ts North. C;~\?ry, An 
\,'i';\JCAD 

Hnmco% Ll' & N_.Q.L HSBCCon.tlru~lin:n. Fin11ncin._t 

Cnnslru:tion FiM!~i-lg CAfi 11 

CnstdbTowcrs (Cor£lo5),5ZZA&S2Ga 1:2\hArSW.Cil\:M)', AB· 10~ urfu1n1nl 
HDmbiJ"tSpms,tWt5\, NW IN $e1:tOo 10, T01uuhip 16, 1t."VlSO I, Cn\!ni)•All 
l35 • 137 PO\IYI:llStn:cl. Ch:Ybtlcto...,11..l"El 

Hoo-w:o%LP 

Co.ncllo D<a~lopmcf\1 Ud 
Homco 94 LP 
Homen SJ L? 

\Tou~~·----~---------~·~·~·~-·-·-·-.... ,_.~ ... -.. --~-

(I) Sourcc:SOO.u, Monion Crcd~-or List m12N.l & IDthnpmthlor.itor't R!:por! 
(2) Soun:e: CCA.A fanp;; Morigny: Bor'lh ;~ho Mn: n corpor~k: gu:~r.IJJ!CC ffOln Hll. 
f:J) Accn~<:d h1\.crcl! 0130!201 l !D :wtnotJ. 

4,77200 
BJ% 

L5.:lDO.OO 
!S,nm.111J 

7,150.00 

?,9-50,0(1 

()')3.75 
G,~l2::SO 

3,006.25 
10,11:1.50 

4,'1'll.(l0 .\.772.Utl 
/DO% /00% 

I..W.f.1S ~ 
22,800.00 30A00.00 
ll,R1lil.U1t 3\1,-lUll,UO 

7,2~0.00 ?.2511.\10 

lfi ... -';$1J.(I{I ~ 
1,0-10.63 1,387.50 
9,61!!.75 J2JQS.00 
>t.S09.JB G.Otl-50 -

l!U6B.7!i ·.w:as.on 
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8. Capital Structure Summary 

~ Terms of the Company's key debt securities are mortgages are summarized below 

Type Private M<~rt,gagc Notes 

Issuer Homburg ShilJeco Inc. 

Guarantor Homburg Invest Inc. 

Amount € 20,010,000 € 20,0 10,000 € 31 ,230,000 € 3 l ,230,000 

COUIJOfi 7.50% 7.50% 7.50% 7.25% 

Maturity Date 30-Nov-11 31-Dec-11 30-Jun-12 30-Jun-12 
Security released at 

1st Lien on assets of bondholder vote in return 1st Lien: Homco 61 I st Lien on assets of 
Homco52(Homburg for €2.25MM guarantee Units of: Homco 71, 72, Homco 88 (Kai 

Rank I Security Springs West) payment from Homburg 73, 74, 76, 84, 85, 120 Mortensen Towers) 

Series ; ·· HB8 HB9 · HBlO HBlJ 

Type 

Issuer 

Guamntor 

Amount 

Coupon 

M ahnity Date 

Rank I Security 

€ 50,0 10,000 

7.00% 

31-May-13 

Private Unsecured Notes 

Homburg Invest Inc. 

n/a 

€ 60,000,000 € 100,005,000 € I 00,005,000 

7.00% 7.25% 7.25% 

31-0ct-13 28-Feb-14 31-Jan-15 

Senior Unsecured 
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Mortgage~ 

Borrower 
·----··-·-- ..... ~ ····· 
Lender 

Rank 
Remaining Amount 
Interest Rate 
Maturity Date 
Annual Amortization 

Additional Notes 

Borrower 

Lender 
Rank I Collateral 
Remaining Amount 
Interest Rate 
Maturity Date 
Annual Amortization 

Additional Notes 

Valbonne Real 
Estate 2 BY 

NIBC Bank NV 
First Lien 

€ 25,950,000 
5.22% 

1-Jun-14 
€ 1,100,000 

n/a 

MoTa O~jekt 
Camp eon 
Bayerische 

Landes bank 
First Lien 

E 24,534,404 
4.90% 

1 6-0ct-20 
€ 4,861,920 

f'ia 

CoetBV 
·····-············--'"··~------- . 
HSHNordbank 

First Lien 
E 24,100,000 

EURIBOR+4% 
28-0ct-15 
€ 282,000 

Not yet finalized. 
Terms reflect what is 
likely to be agreed 

upon 

MoTa Objekt 
Can1peon 

Irrrtech Jet Financial 
Second Lien 
e 3,652,416 

8.44% 
31-Dec-15 

€ 1,361,952 

n/a 

Homco Realty Fund Homco Really Fund (87) 

- -(~_6.L?Y. ___ ---- - - - --H.J?Y-
_ ~OS (no_wiJoxd.s) 

First Lien First Lien 
E 9,251,877 

EURIBOR +1.25% 
22-Jun-16 
E 207,192 

€4,988,123 
EURIBOR + 1.25% 

22-Jun- 16 
€ 112,104 

Cross-Defuult with each other 

Valbonne Real Estate 
e D"\T 
--' L>V 

Falcon Bank 
Share Pledge 
€ 25,309,037 
LIBOR+8% 

1-Mar-18 
€ 5,000,000 

Not yet finalized. 
Terms reflect what is 

likely to be agreed 
upon 
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9. Operating and Credit Statistics 
U{lt'ttllifl!:;, Sunml.ll'." ((;\ H•cu .. :.nd\1 ~ l.l\1~ 

,, 
•• J \l•ml~\_ f~d!·s~ •• ~-- ~ 

'l•t~·S Jt-ll.:•-n•> !1-ll<t·lO )J.I),,.IJ 31).$"·'~1! 
.. 

:u.t~ci:,, ,n.\t'lr-ll ,Ju-.Jwt.1! Jli·S\!p:U 
Revcn~a.nd Seh ofPropcrU:3 Devc:Jopcd fOJ"Rcd:: IW,I\53 Sl-lll,l)(>$ SIJ9,\'(,(, 5!3&~50 $3),5<!7 S3l,M $lMll ~.m 

1()pmt<nR~nses >11d CoslofSalos Sl!l0.32~ 54<·.!1>7 $37.938 $U)9S S:9.033 SIO.'>lG Sill 51 :1')1(,4 

Ckou [nc~&omOpetatioos $95,533 5101,06& 5101,008 $9~~~) i S14,474 $24,848 $24,480 Sll,l53 
G:nernla.nd Admhlistn!tit·c SI4.23R SH,Il20 $2-J,Tl-8 SCJ,Ift..l ~~\l!l7 $3,4>11 l:l,IB2 
fr..tlcnscs Reta1in2to CCAA Filinu $13.151 S35002 ! SIQ7ll .\1!.13J! SfJ.974 .S1J,O;i7 

EBrrDA $81 ~95 $86)48 564,129 539,310 Sl,7l7 Sl2,613 S14,D26 $8,914 
(Irrplilmcnl)ofPropcnht UnderDevelopment !Sl7,'17')) (>7 .• 11) j.'MA55} ($2,682) 

! 
r>2,.~s;, (%1'>6) S-124 SIS. 

Change inFVofJn\·c..slmenl Propcr1~ (!-.312.217) ($1;1.211) rSPYI,3lJJ) (!'ll7,813) tSI\>3.{.1,1) tS$.920) t$'!01;\:;.t) (515,9)•) 
Chnngc in fV ofPropcrtic:!!. HcJd for Snll: $'1.1\l'J 1;'>15.11(,1 ($15,175) (SI$.111)) (S:\91 
Ch:m.ge kt fVofPropcrtios Under f)cyc/opro:.nl !$.1~.707) 1.>!6,777) tS.'lK'J.17,1 (S50,8l8) (Sl9.W•l 56~"22 tS7..S(l{f) t:>S~l 

Ch:mg~ ill FVoiTrndiflg f~hci.l!Asws r>u~7, Sl!R $32..41){} $18,782 ! SIH.7M $9~ !SU.I t~NJ 
Ch:JJn ~in FV oCDcri\·ali\'cS /$7,-W,J 1~77) ($.$.21}}) (SR.24' i tSJ.Sj\JI tS\X.I7) ~-~-"n (.\l051) 

>lilT (SJ16,091) S29,9S9 (SIS1,599) (S3J6,724) 

t 
(S240,1J6) Sllh76 ($99,096) (S9,16B) 

lnto:r;s\E.'Pctuc $1>4,614 SIIO,&UI SIO'..J~r, ($28,345) Slt/.162 lSI:i.>Ull) iS\3.7~) 1$14,1\!ll) 
Net l.ncoml {loss) j$.l-W,2ti2) ('$~lt.OH) l,S:WUrxt) ($3!<5 .... 9) i iS2·Wr\&J) I,Sli.~J) (SW3.27rt) !SJI.JSti) 
Ctlpilal~ndilurcs (~1,9:\1) j$l,t)01!) J$l"<Jl.l) ($2,062) (I'll)) ($276) ($l07:l) ($30<1) 

CashftomOpc:Ji.llions S57,(v;2 !Sifi.<JRJ J$9,1.<1) ($23,140) i 1521.:'20) (1'16)) 1>179) $5 ... ':2.2 
Coshtinmlnvcsling (S~3.01f,J !WG,(tfU.I .~H/J71 $49,769 i j,'),71.J ~15.·11ft Sl6,2~1 $H.WI 

C:~sh Cromf'tnoncinc lll.<+l (.}/•Y.I14) £S-1Uit'2l ($S4.0lll $Jl.;'i().)) Sl6.f.IIXJ) l$22.JS1(}) IS6.1031 

S2.7J'>.41:> .'ilAOI.7?7 $1.22-'.2'JI SJ,OlS,Oil SI.12'.J<)I Sl.l16.i;l SI.O'X1.479 SI.Olli.Oll 
SJ-IS.R1.11i S217.J(•3 Sl-l~.7M~ $141,260 ~J-n.76R SJ..t~.72U ~141.1111 Sl.:t1,26(1 
~'27. 1J.J2 $l<)<l>l $2!1.27!1 S7.19J .'>lll.27!t S7.1>(U S7.jn._~ S:JJ•n 

S19L711l 
$'2].1.\9 :5-1.0!-:K SJI_:;)•I SIIR,4f.G ~.~1-l .\;).JJ.719 S:J:!r.)1.l. .i'JlX,¥>6 
Qr •. n; .:."'11,.116 $Y~ll >f.J:5f} S.H5 >A" 

'i-.<2.~fl') $13,617 ~21),5.B 519,369 S2U,5l.> $:1~-:.:m:. $)1.:122 5:ir,J.3(,4) 

SI:!0,222 SI2U.l22 
SB.~7 $~6.93~ S26.-lH7 SJS,%1 ~U·AS1 ~.n.Ku.\ Sl6.?l~ 
S-I~J.t13~J >J6.0.l.t, )JIA71 5\4,127 $311/,/):t :'i:1.!.63!-: 

).JY5.Ml SI0;!.7i1J 9.i?.211! $35,475 S£12.110 .$.%.975 $1J,l2R $::3.·175 
sr:-.7(,() S.'U-1:: ~$.-191 S3,195 $:\.-)1)1 $5,91:> $~.5~1 s~.JIJ.':. 

S?-I.~J S.!u.2:;1 17.41' :)7AI·I S7.!;i;i 
S(,:N.2ll~ SJH.i,I<>X $.\IJ2.3-t.:t S480,llll ~:;·)1?-B S::X7.~Jl'\ ~lf!J}i05 

Sfll.%5 $!(1,922 $3,62-1 -»J•:l:..J s>.m 
su;_xso 

Salc$Gowih N,\ (482%) (S.So/.) NA ! ~I\ ~ .. ~. 131> (l7.ffl.) 
GossM<oJ!lin 33.4% O&.J'Y, 72.9'1. W.GY,. i 73.W, 69.4Y. 6G.8Y. 69.$'/o 
SG&:A /Snks 9.4% 25.7%! :ll.<m 2lff/o 19.0'/, 

EBlTDA I Sak:s 28..SY. 5K3Y. cJS.R% 28.8%i 11.2"/. 3S.l% 3&.3'Y~ 

E~H'l"DA I ln!c:rcsl E-.pcnsc 0.6.'< (t.Nl 0.2x (0.&'<) liM 
(TotolD<ol· Cosh)IEBITDA 27.&..1. IG.G,..; i NA N.l 
(ToLnl Deb!. CMh)l (EDlTDA ·C3pt:;(} 28.7x JS.S.'t! 
Net TtWCS1t:n::oL \n \Vorkin C3 il~l $3Q73!) rs:w.61 i 
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10. Review of Historical Asset Values 

(CS millions, unless oiherw~c il1dkoted) ChR:nge since 
,03 2011 Q420U lli1. .Q.UQ.!1. 021012 031012 CCAA Finng 

Gcnmmy-EUR 558.70 505.91 505.91 505.30 490.85 487.87 

# of Inveslmertt Properties 16 16 16 16 16 16 0 

Total Change il1 Vah1e • EUR (0.19} (5280) (58.90) (0.6!) (14.45) (2.98) (70.84) 

%o{Assers 0.0% -9.5% ~10.4% ·0.1% ---~~_.,::,0.6% -/2.5% 

Netherlands · EUR 321.25 242.96 241.% 249.19 216.15 187.07 

# of rnvestmcnt Properties 32 32 32 32 32 32 0 
Total Ch.ange in ValU!! o EUR (0,01) (78.;(9) (76.07) 6.23 (33.04) (29.08) (134.18) 

~f 0.0% -UA% -23.8% 2.6% ~13.3% -13.5% -39.0% 

Balrics-EUR 164.12 154.93 154.98 145.00 114.94 1!4.04 
# oflnvcstment Properties 53 53 53 53 53 53 0 

Tol>ll Cnanse in Value • EUR 1.00 (9.13) (2.15) (9.98) (30.07) (0.89) (50,07) 

% ofAsstZtS 0.6% ·5.6% -!.4% -6.-1% ·20.7% ·0.8% -32.1% 

Total Etrropean Asst:ts- EUR 1,044.07 903.85 903.85 899.50 821.93 788.98 

# of(rtVCStmtnl Pr-operties 101 101 101 101 !01 101 0 

Tom1 Chango in Value • EUR 0.80 (140.23) (137.12) (4.35) (?7.56) (32.95) (255.09) 

%a{ As~crs 0./% -13.4% -1].1% -0.5% -8.6% -~.0% -23.9% 

Total North America 30.90 30.50 30,50 30.00 30.70 29.70 

ff -of Investment Properties 12 12 12 12 12 12 0 

Totul Change in Value- CAD 9.60 (0.40) 8.70 (0.50) 0.70 (1.00) (1.20) 

%of As.w~/s ~5.1% ~1.3% 39.9% -1.6% 2.3% -3.3% -5.2% 

Totnt# oflnvcstlllenl Properties 113 113 113 I 13 1!3 1!3 0 

Total JnvcSlmcnt Properties- CAD !,197.30 1,214.30 I ,224,30 1,216.60 1,090,50 !,028,00 (469.30) 

lnvcslmcnt Prope11ics Under Dc"el-opnlehl- CA lJ 197.58 143.7? 143.?7 !48.?2 141.31 141.'26 (56.31) 

?JUfx:;fii.::;:.:; ili'iclcr dcvdcp:ne~t fO!' res?.k 30.99 26.49 26.49 22.81 !6.92 15.% (15.03) 

To till Assets- CAD 2,099.15 !,72~.728.261 !,714.69 1,543.14 1,480.23 (618.92) 

% ChOTI!?C in Tot:1l A.'! sets ~-------.. ----·18% -16%1 Ml% -10% -14% ·29% 
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11. Summary I Issues I Next Steps 

Summary 

• Catalyst believes the fundamental value of the Company's core assets, which are being 
transferred to Newco, have been overlooked due to its fragmented investor base, complex 
capital structure, and history of mismanagement 

" Catalyst had been tracking Homburg for 2 years, and used its unique understanding of the 
situation to insert itself into the process by purchasing notes privately and via a tender offer 

o The Monitor's recovery indications have confirmed Catalyst's thesis around value, as the 
cash-on-cash multiple for claims already owned by Catalyst is 1.7x-4.2x based on these 
indications 

" Catalyst's involvement and activist strategy culminated in it being named Plan Sponsor, 
whereby it is offering an equity buy-out of existing bondholders valuing the Newco at 
€95,000,000 versus the Monitor's estimated book value of €160-165MM representing a 
potential immediate cash-on-cash return on 1.7x 

" Potential for a 4x-5x cash-on-cash return based on peer multiples, with downside limited due 
to intrinsic value of one ofNewco's key assets 

Issues 

" The Trustee's enmity towards Catalyst may create an obstacle in getting holders of the 
Private Mortgage Notes and Private Unsecured Notes to sell their N ewco equity to Catalyst. 
Catalyst has mitigated this risk through a pre-planned publicity strategy to separately market 
its cash-out option directly to bondholders 

• Catalyst may, at first, be a minority (albeit the controlling) shareholder ofNewco 

o Catalyst has added protections to its deal as Plan Sponsor (ensuring itself a board seat, an 
independent nominee, and setting up to backstop an equity deal via the inclusion of pre
emptive rights which are unlikely to be exercised by the other shareholders), but must be 
prepared to initially work with the Trustee, who will also be on the board 

" A large portion ofNewco's asset and equity value will be in a single asset (Campeon) 

o Catalyst believes the risk can be mitigated by properly capitalizing the Company and 
growing its asset base to minimize concentration risk 

Next Steps 

,. Co-opting the Trustee in parallel with media strategy: Utilize its distribution channels to 
disseminate Catalyst's message to bondholders in a simple, friendly, informative manner 

" Work with Heidrick & Struggles to finalize and select board and management team members 

" Continue to craft Newco's initial strategy and business plan, with a view to stabilizing the 
Company's core assets and aggressive growth through opportunistic asset acquisitions 

.. Build acquisition and growth targets and geographic areas through multiple sourcing 
channels 
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12, Appendix 

New co Summary 

Germany 

Romeo Realty Fund (69) LP 
" Philippstrasse 3, Bochum, Germany 

o Leased to Veba Imrnobilien AG, the property is located in Boc!mm-Altenbochum and is 
close to several highway connections including BAB 40 and 43. The complex offers easy 
access by both car and public transportation. The site contains approximately 5 acres. The 
building provides total leaseable space of 285,461 square feet and has 250 parking 
spaces. It is a well maintained office complex f1tted out to a high standard 

Homco Realty Fund (70) LP 
" Elbestrasse 1-3, Marl, Germany 

o Located in the industrial section of Marl-West, the property is close to highway 
connections A43-A2 and contains land area of approximately 7.5 acres. The building 
provides 169,178 square feet leaseable. It is a well maintained property consisting of 
office and warehouse/distribution space, fitted out to good and functional standards 

"' Binnerheicle 26, Schwerte, Germany 
o The property is centrally located in an industrial area of Binnerheide Schwerte and is weii 

connected to the German motoxway system. The site contains approximately 10 acres. 
The building provides a leaseable area of 54,584 square feet and is a well maintained 
mixed usc property consisting of office and storage space 

,. I ndustriestrasse 19, Hassmersheim, Germany 
o The property is centrally located in an industrial area of Hassmersheim and is well 

connected to the German motorway system and to the river Neckar. The property 
wntains approximately 18 acres. The building contains a totalleaseable area of304,567 
square feet and is a well maintained mixed use property consisting of office and storage 
space 

Homcu Realty Fund (11 0) LP 
"' AM Campeon 1-12, Neubiberg (Munich), Germany 

o Leased to Inf1neon Technologies AG, this property comprises six low-rise buildings 
containing nearly 1.5 million square feet It is Homburg's (and Newco's) largest and 
most valuable asset 

The Netherlallds 

Homco Realty Fund (70) LP 
" Wolfraamweg 2, Wolvega, Netherlands 

o Leased to Motip Dupli Group B.V., the property is centrally located in an industrial area 
of Wolvega and is well connected to the Dutch Highway system. The building provides 
gross leascable area of 191,836 square feet consisting of warehouse and off1ce space 

Homco Realty Fund (86) LP 
0 T3cnthcrnstraat 1 0, Netherlands 
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o Leased to David Lloyd Fitness and used as a fitness center. 104,637 square foot building 
constructed in 1969 with 7 5,670 square feet leaseable. Renovations were carried out in 
1999 and 2002 

Homco Realty Fund (87) LP 
e Energieweg 9, Rotterdam, Netherlands 

o Leased to David Lloyd Fitness and used as a fitness center. 35,306 square foot building 
constructed in 2002-2003 

Lithuania 
KUB Homburg LT Baltijos lnveticijos 1 

" Laisves 75, Vilnius, Lithuania 
o Site consists of approximately I 07,639 square feet. There is a two storey warehouse 

building with office premises totalling approximately 69,215 square feet. The remaining 
area of the site is occupied by a car park 

,. Jogailos 9/1, Vilnius, Lithuania 
o Site consists of approximately 10,118 square feet. The four storey office building is 

occupied by SEB Bank and comprises approximately 33,648 square feet. There is also a 
yard and a car park 

.. Gedimino 10, Vilnius, Lithuania 
o Site consists of approximately 50,127 square feet. The three storey office building is 

currently leased to SEB Bank and consists of approximately 39,116 square feet 
,. Maironio 19, Kaunas, Lithuania 

o Site consists of approximately 19,342 square feet. The four storey retail building is a 
modem shopping centre with approximately 54,706 square feet 

.. Turgaus 15, Klaipeda, Lithuania 
o Site consists of approximately 11,528 square feet. The two storey office building with 

basement is occupied by SEB Bank with a total of approximately 9,957 square feet 
.. Turgaus 19, Klaipeda, Lithuania 

o Site consists of approximately II ,528 square feet. The three storey office building with 
basement and attic consists of approximately 2,838 square feet and is leased to SEB Bank 

.. Turgaus I 7, Klaipeda, Lithuania 
o Site consists of approximately 11,528 square feet. The three storey office building with 

basement and attic comprises approximately 2,430 square feet 

KUB Homburg LT Baltijos lnveticijos 2 
.. Gedimino 12, Vilnius, Lithuania 

o Site consists of approximately 26,866 square feet. The five storey administrative building 
with basement a"Qd attic is mainly office space with approximately 32,389 total square 
feet and is occupied by SEB Bank 

.. Vokieciu 9, Vilnius, Lithuania 
o The building was constructed in 1959 and renovated in 2000. The three storey residential 

building has commercial premises on the ground floor. Commercial premises consist of 
approximately 2,090 square feet 

., Laisves 82, Kaunas, Lithuania 
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o Site consists of approximately 41,850 square feet. The three storey modem office 
building with basement and attic houses mainly offices, with the main tenant being SEB 
Bank 

,.. Tilzes 157, Siauliai, Lithuania 
o Site consists of approximately 33,894 square feet. The three storey commercial buiiding 

houses SEB Bank with the remaining areas leased to other tenants. There is also a car 
park for approximately 60 cars 

.. Ukmerges 20, Panevezys, Lithuania 
o Site consists of approximately 28,222 square feet. The four storey with basement 

commercial building houses SEB Bank with a total of 22,799 square feet. The property 
also has a car park 

.. Burbos 3, Maziekiai, Lithuania 
o Site consists of approximately 33,465 square feet. Tbe modern three storey commercial 

building is mainly leased to SEB Bank. There is also a car park on site 
.. Basanaviciaus 51, Kedainiai, Lithuania 

o Site consists of approximately 15,521 square feet. The modern two storey commercial 
building houses mainly offices with a total of approximately I 2,032 square feet 

"' Vytauto 11, Marijampole, Lithuania 
o Site consists of approximately 10,451 square feet. The two storey commercial building 

with basement and attic comprises approximately 10,28! square feet with the main tenant 
being SEB Bank. There is also a car park (garage) and transformer building on site 

"' Pulko, Alytus, Lithuania 
o Site consists of approximately 13,928 square feet. The two storey bank building consists 

of approximately 1 1,135 square feet with both office and retail premises. There is also a 
car park 

., Rotuses 8, Birzai, Lithuania 
o Site consists of approximately 31 ,968 square feet. The two storey commercial building 

with basement and attic is mainly occupied by SEB Bank and has a total of 
approximately 9,544 square feet 

" Jogailos 9a, Vilnius, Lithuania 
o Site consists of approximately 10,118 square feet. The modern four storey administrative 

building with basement houses mainly offices with approximately 17,642 square feet in 
total. Building is vacant 

" Zirmllm.j 70,Vilnius, Lithuania 
o Site consists of approximately 298,041 square feet. The seven storey office building has a 

total of approximately 12,798 square feet and is occupied by SEB Bank 
" LT! 07 Kalvarijl! 98, Vilnius, Lithuania 

o The six storey residential building with commercial premises on the ground floor has 
approximately 1,632 square footage. SEB Bank is the main tenant 

" Saltoniskil! 29, Vilnius, Lithuania 
o Site consists of a four storey administrative building with commercial premises on the 

ground f1oor. Total square footage is approximately 4,015 square feet 
" Utenio 15, Uteria, Lithuania 

o Site consists of approximately 11,463 square feet. The two storey off!ce building of 
approximately 5,651 square feet is mainly occupied by SEB Bank 

" Kystucio 38, Kaunas, Lithuania 
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o Site consists of approximately 12,507 square feet. The six storey office building consists 
of both office and retail space with approximately 14,816 square feet. The property also 
includes a garage with approximately 258 square feet 

o Datil! 13, Klaipeda, Lithuania 
o Site consists of approximately 8,664 square feet. The two storey office building with 

basement and attic comprises approximately 11,765 square feet, with the main tenant 
being SEB Bank 

" Joniskis, Lithuania 
o Site consists of approximately 3,003 square feet. The two storey commercial building 

with basement and attic comprises approximately 2,250 square feet and houses SEB 
Bank 

Estonia 

Homburg Baltic (ES) Investments UU 
• Tartu mnt. 13, Tallinn, Estonia 

o Site consists of approximately 25,693 square feet. The five storey office building consists 
of approximately 42,431 square feet 

" Maleva 1, Tallinn, Estonia 
o Site consists of approximately 97,294 square feet. The six storey building houses offices 

and retail on the first floor. The remaining floors contain apartments. Total square 
footage of the building is 26,953 

Homburg Baltic (ES) AST Investments UU 
• Riiiitli 40a, Parnu, Estonia 

o Site consists of approximately 24,617 square feet with a three storey bank/office building 
of approximately 22,714 square feet, leased to SEB Bank 

" Aia 5, Valga, Estonia 
o Site consists of approximately 31,333 square feet. The two storey bank office also has a 

spacious sales hall, with a total square footage of l6,031 
.. Vainu 11, Paide, Estonia 

o Site consists of approximately 21,000 square feet. The two storey bank office totals 
approximately 12,895 square feet and includes a spacious sales hall 

>~~ Vaksali 2, Viljandi, Estonia 
o Site consists of approximately 33,884 square feet. The two storey bank office totals 

approximately 12,099 square feet and includes a spacious sales hall 
• Tallinna mnt. 28, Narva, Estonia 

o Site consists of approximately 37,835 square feet. The two storey bank office with 
spacious sales hall totals approximately II ,603 square feet 

• Tallinna mnt.l2, Rapla, Estonia 
o Site consists of approximately 12,486 square feet. The three storey office building has a 

total of approximately 9,447 square feet 
• Rakvere 3a, Johvi, Estonia 

o Site consists of approximately 9,192 square feet. The two storey bank office includes 
approximately 9,117 square feet 

• Aia 1, J5geva, Estonia 
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o Site consists of approximately 4,833 square feet. The two storey bank building has 
approximately 3,601 square feet which includes a spacious sales hall. SEB Bank is the 
main tenant 

., Keskvaljak 7, Kardla, Estonia 
o Site consists of approximately 5,425 square feet. The one storey bank office also has a 

spacious sales hall, with a total of approximately l ,574 square feet 

AS Tornimagi 
" Tornimae 2, Tallinn, Estonia 

o Site consists of approximately 17,997 square feet. The 24 storey office building consists 
of approximately 172,825 square feet 

Latvia 

Homburg Baltic ([ V) Investments UU 
" Unicentrs, Riga, Latvia 

o Site consists of approximately 111,472 square feet. The 11-storey administrative building 
with canteen building with originally constructed in 1982 with complete reconstruction 
completed in 2004. There is also a two storey car wash building on site constructed in 
1()1\1\ 
J77V 

" BaznTcas iela 4/6, Liepaja, Latvia 
o Site consists of approximately 21,772 square feet. This four storey plus a basement bank 

and office building is situated in the centra! part of Liepaja city 
<10 Ozolu iela l, Gulbene, Latvia 

o Site consists of approximately !8,446 square feet. This two-storey bank and office 
building is situated in the central part of Cesis town 

., Rigas iela 9, Saldus, Latvia 
o Site consists of approximately 12,875 square feet. This two-storey plus a basement bank 

and office building is situated in the center of Said us City 
., BrTvTbas iela 14, Dobele, Latvia 

o Site consists of approximately 11,056 square feet. This two-storey plus a basement office 
building is currently being used as a bank and was originally constructed in 1980 

"' Pormalu iela 11, Jekabpils, Latvia 
o Site consists of approximately 9,229 square feet. This two storey (plus garage) office 

building was originally constructed in 1929 and reconstructed in 1998 
" Kuld!gas iela 3, Ventspils, Latvia 

o Site consists of approximately 7,289 square feet. This two storey (plus garage) office 
building is currently being used as a bank and was originally constructed in 1908. 
Reconstruction of both the building and garage was completed in 2001 

" Rigas iela 1, Sigulda, Latvia 
o Site consists of approximately 7,174 square feet. This two--storey plus a basement office 

building is currently being used as a bank and was originally constructed in 1912. 
Renovations were completed in 2005 

" Dzirnavu iela 5, KuldTga, Latvia 
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o Site consists of approximately 7,638 square feet. This two-storey plus a basement office 
building is currently being used as a bank and was originally constructed in 1930. 
Renovations were completed in 2005 

e Talsu iela 3, Preili, Latvia 
o Site consists of approximately 7,584 square feet. This two-storey (plus a garage) office 

building is currently being used as a bank and was originally constructed in 1974. 
Renovations were completed in 2005 

.. Burtnieku iela 8, Limbazi, Latvia 
o Site consists of approximately 6,314 square feet. This one storey (plus a garage) office 

building is currently being used as a bank and was originally constructed in 1962 
.. Uicplesa iela 2, Aizkraukle, Latvia 

o Site consists of approximately 4,240 square feet. This one storey office building is 
currently being used as a bank and was originally constructed in 1963 with renovations 
implemented in 1997 

" RTgas iela 25, Valka, Latvia 
o Site consists of approximately 4,482 square feet. This office building is currently being 

used as a bank and was originally constructed in 1910 with structural renovations 
implemented in 1995 

" Berzpils iela 6, Balvi, Latvia 
o Site consists of approximately 4,049 square feet. This two-storey office building is 

currently being used as a bank and was originally constructed in 1967. Renovations have 
subsequently been completed in 1997 and 2004 

"' Studentu iela 2, Kraslava, Latvia 
o Site consists of approximately 3,762 square feet. This two-storey plus a basement office 

building is currently being used as a bank and was originally constructed in early 1900. 
Major renovations were completed in 2004 

" Liela iela 11, Kandava, Latvia 
o Site consists of approximately 1,540 square feet. This one-storey office building is 

currently being used as a bank and was originally constructed in 1930 with major 
renovations completed in 2001 
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Catalyst Capital Group (For Internal Discussion Purposes Only) 
CONFIDENTIAL- INITIAL REVIEW 

NSI NY (TICKER: ENXTAM:NISTI) JULY 2013 

All figures in Euros unless otherwise noted. NSI NV referred to.as "NSI" or the "Company". 

1. Executive Summary 
" NSI NV (pka Nieuwe Steen Investments NV) is the third-largest mixed-use REIT in the 

Netherlands, focused primarily on commercial real estate investment 

.. NSI's equity is currently trading at attractive entry multiples: 0.57x book value, 10.9% 
revenue capitalization rate (normalized for 100% occupancy) and 12.4% cash flow yield 

o These multiples can be further improved through spin-outs of NSI's subportfolios -
please see the following page for a full creation multiple analysis 

" The Company owns a diversified portfolio of 265 high-yielding commercial assets valued at 
over€2.0B 

o NSI is focused on office (56%), retail (28%) and industrial (16%) properties in the 
Netherlanrls (69%), Belgium (29%) and Switzerland (l %) 

o Belgian properties are heid through a 54.8% interest in Intervest Offices & Warehouses 
("Intcrvest"), a publicly traded Belgian REIT 

"' On a consolidated basis, NSI has --.t1.2B of debt comprising €911MM of multi-property 
loans, .-€200MJ\11 of credit facilities and €75MM of retail bonds (issued by lntervest and 
trading at 1 02%) 

'" NSI's current valuation is similar to that at which Catalyst invested in Homburg Invest Inc. 
("Homburg") and is creating Gencba Properties ("Geneba") 

o NSI is less levered than Geneba, at a 58% LTV vs. 68% LTV, but also has a much lower 
occupancy rate, at 81.3% vs. 95.8%, and a !ower cash flow yield, at 12.4% vs. 18.1% 
rmmm~ t!ll i:l\li!fillti\'dt'Mli, + 1 11 11 2 2 : 1 
(inEUJlnti!liml~;·tm/t.!s.sotlwrwiscltvfeJ) Homburg/ I NSI I NSI .. Dutch NSI~Dutch 

Gencba I Consolitlatcd I Propertles Offices 

Investment l'ropcrty Value €613.1 €2,039,7 € 1,412.0 €775.1 

Market Capitolization €95.0 I €371.0 I €223.?.12) €47.JI'l 

Book Value ofCunmxm Equity € 162.1 I €645.7 €535.711 ' €294.11'' .. 

Occupancy RBtc 95.8% I· 31.3% 79.5% 7L3% 
Gross Rental j,;con-.:@ c;urrent Occupancy € 56.7 I .€ 156. I € lQ9.9 €00.4 
Gross RenlullncoiTle@ l00%0ccupancy € 59.1 € 192.0 € 138.2 € S4.7 

Free Gash Flow@ Current Occupancy € 17.2 I € 46.J € 28.2 €t6.ot'l 

FrecCashFJow@I00%0ccupancy €19.5 I €76.9 €52.4 85.611 ' 

Price-to-Book 0.59x I 0.57x 0.42x 0.16x 

Revenue Cnp RBtc@ Cunent Occupancy 
Re~e~IIC Cap Rate@ iooo/, o~·c~pancy 
Cash Flow Y]eld@ Cuf!C~tCx~~pancy 
C~sh Flow Yield@ 100% Occupancy 
Divide;,;l Y.ciu . . . · . · . · 
lcTV 

(l) Cala!ySI estim<'\le. 
(2) hnplicdby public valu3ticm ofBclgi!ln assets. 

(3) lmplic:d by polentiul br&J~kup vnluc: 

l0.4% 
10.8% 
181%. 
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nia 

68.0% 

8.3o/o 
10.9% 

J?A.% 
20,7% 
7.4% 

J.8~ 

10.0% 
12.6% 
126% 

I 23.5% 

nin 
I 620% -

11.4% 
l6.0'i, 
33.8% 
75.3% 

n!n 
620%(!) 
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NSISY~ '' "' ~, ,' 
<•rcath'~lt \Culti ,'"""'\n,t(\ .. i, " '" "0 ~ "' ex "' " ""''{ 

(In EUR mllltom JJnlns orherwlse notnl) 

NS! IConsoUdate<ll 
NSI Share Price 

_@.:MEh\Q;..PJi~ti9i~:_:~ _::::-~ --
Jil!>.O.l':Y~J.~~-of.l.iSJ_C:O_l'f.'!<'!'_Sh~r~s .. 
!.~~~~~~:-H!~!. ~~9.I!.~r.ti~.~ ~.. . . . ... . . ... . ... .. . . .... 
T.~t~_Qy,:;:s_~n.t_@_!,~~_t t;!c_<;,~P.~n_c>:.(8[.3o/!) . 
:roJ~l ~.s_s_~n_t_@ .?9~ ~~.J.!P.an~y 
Total Gross .Rent@ JOO% Occupancy 

~J~~ f;c_~:c~;s~_·i1~\y_·@.Q~~~-~t. ~c\~pancy 
LT~~ Fr~e <;:a~~ ~o-~~@.?,O~q~.c~p~cy 
LT~J'rc_c_ <;:a~~- flO.":@ lQO'/<> ()<:cup~ncy 

Nsii>iiilliitio 
Rtw~ue Cap Rate@ Current Occupancy 
Re-rt_nue_Cap_Rate@ ~0% O~cu~c)' 
R~\tnu_~ Cap Rsl~ ®. ~ _(}{)% 0Ct~;J~cy 
Caoh H~wY,~Id@ CurrentOe<upancy 
Cmlt f1owYitld@ 90% OcCUJl'UlCY 
Cn>_b Fl_owYic1d@l00% Occupancy_ 

fnletv.estOffices & WArehouses CBdgh!mPioperties} 
lntervest Market Capitali.zation 
B9~~Va!u~-~flnlcrv~~t_C~~n Shrn(;S 
Totallrlvestment Properties 

Tot~i q.05:~ ~~t @: 9J.I!:~n1_Q_c:c~p~ncy (86%). 
To!olq-o_ss ~ot@ 90:% Occupancy 

To_t?-l Qo.s~ ~~~@ ~qo% Oc~up<lncy 
L~ Frc,e Cash f1ow 
~J:M.Free 9Dsh flo~@ 90"'/o Octup~ncy 
f:.T~ fre~Qlsh Flow@ Jt>q% Otc_upancy 

Inte.:,.si P/B-futio 
Rn~nue Cop Rat~@ Current Ot:cUpam;y 
Rc~nue Cap Rale@ 90% Occu~~y 
Re\~nu~_CapRare@ 100% Occu~ty 
c ... h Flow Yield 
Cash·Fl~Yitdt1@90% Occupancy 
quh Flo-w Yield@ ~·00% Occupancy 

NS( Dutch P<lrtfolio 

NSJ Chvncrship in .ln_tcrvest 
V~Jue ofNSllntcrvesi Stake 
~~tk,j i-is'1 ~~~h Mrukct v~tuc 
Esti.rm_te.~ AciU_al NSI f:l:tlt~h Bo9k ystl.ncfl} 
NSJ Dutch Invcs:lrrcnt. Propc:1ty Value. 
&;;p"lict.iO~·tch bwe~trren.t Ptopc1ry Viliue 

Dutch·R;nt@ C\lrrro~t Qccupan~y .(7~.~%) 
"total. q:-~~s ~~t@ 90~a Qc':~r~ncy 
Du~7h ~nt@ 1~% <;kt.UPM:o/ 

~~~i;d.NSI Dolch PfB Rallo 
lmjiledRewnue Cap Rate@ Current Occupancy 
lmP'iedRnenut! CapRate@ 90% O~cupmcy 
ll~lji.ied·R~ve~ue C~p~·~@ l 00°(o _9ccu~ndy 

NSJ Dnlch Office Portfolio 

Implied NSJ Dutch M_atket Value 

.~!•il.M.ar_kct \f~l~c (Assurr.e 0.75~ P/B)':> . 

~~\J.st11.~M~~.t. Yah~~: CA~.s.~~l.lC.qA~Wf?i2) 
In_wli.c-d Dutch Office Ma•kct Value ... . . ... ~. .. . . . .. ... . . . .. .. 
Es!imated Actual Dut~;h Office Book Villue0> 

~!;P~i~~f~~-~~ :9ffi~ -~~~·~:~~-~.~-~ .f!~P-~EJY V~(u~. 
Dut,h 9.!B,•.J\ent@ P>f!:ent.QccuR<l(l_cy (7_\.3%) 

~-~~n~Q~~~ ~nt@ .. ~~.Qc.~~p~~cy . 
.l?~!~h .Qffic.~ ~!?~. @_.1_09~.~-~':'P~~.ty 

i:n;rJiei-Nsi ~tch offi,~ P/B iin~o 
~P,ied~.eo,.enue 9~P~~e@ ~\ll'"r~~~ p_ccu~~y 
Im{iiedRevem:lt.CllJ?~1e. @9~~ O_cc~~cy 

Jm,pl,l~d}l~w_nuc C•P.l)n!c@ l 09~. ()_,cu~\Y. . 

14-dlr,y 14-day 14-<lay Curren! 14-doy 
A,g. Open A >g. OOJe VW AP Prite IJ;gb 
.. !.~~-- .. .. -~2}L ... €H3 :----€-544""1 €5.65 .. -~Ar;9 ____ _ 

.. _. i.l.~&. ·--~~~L. --~j~jj;Jj::_· t' -_::~z!T .. J'. '_ii3s5;Q:··__ . §.19?-'L 
__ €_0._~:7- _f?:~E .... ~.61n .... ; ... -~-~J,z. .. :. €645.7 .. 5E.I!J.U.. ... 
§2,Q32:! €?,~3_1>,7. ~.09?9.,'! L gg~9. 7. , 3~;iijii]- ~~.Q~?.,? 
~l~,J.. € 156 I ~ 1,?.6.1__ ' € 1~6 I ' . ~ 1~6,_1. .€..m..J. 

~:ii~ ~:~if ~ 1~'~ :_:.. ~-:~-!. i 
E46J €46.1 _€46.1 E46.1 
E6M 
€7(;.9. 

o.s6x 
8.9% 
9.8% 
10.9% 
12.8_% 
16.7% 

~1.3_% 

€269.7 
€2193 
€5813 

€4~.4 
€47A 
€52.7 
e Js.o 
€ _19.7 
€24.2 

0.?7x 
7.9% 
8.3% 
9,1% 
6.7% 
7.3% 
9.0% 

_54,8% 
€ 1_17,8 
€213.0 

€535,7 
€ 1,41.2.0 
€ 1,0893 
€1(]9.9 
€ l24.4 
E 138.::1 

0.40x 
10.1% 

.l1 •. ~o~ 
~2.7% 

€2J3.0 

E 1_54·8 

€2U 

€3n. 
€294.1 
f5I8J 

€60,4 
€76.2 
F.ll4,7 

0.13x 
ll.7~ 

14.7°.(o 
16,3"" 

€60.4 
~76,9 

0.56-x 

8,9% 
9Jl% 
10.?% 
12.7% 
iG.7% 
2•.2% 

€ 269.7 
€279.3 
€581.3 
f.45.4 
€47.4 
€527 
e"lli.o, 
€_19,7 

€24.2 

0.9-ix 
7.9% 
8~% 
9.l% 
6.7% 

7~% 
9.~% 

~.8% 
€ 147.8 
€214:4 

€535,7 
€_1,_412.0 
€ 1,090.6 
€_]09.9 

€_124.4 
€ 1_38.2 

0.40x 
10.1% 
ll.:4% 
12..7% 

€214.4 

€ 151.8 

€21.1 
€38.4_ 

€~9~.1 
€.5195 

€~0.4 
€_76.2 

~.ll4-7 

O.IJx 
tl.6.% 
j~.7% 

16_.3% 

€60A 
€76.9 
o.56x' 
8,9% 

9.8% 
)0.9~ 

12._7% 
16.6% 

~.1.2-o/~ 

€269,7 
€279.3 
€581.3 
€45:4 
€47.4 
€527 
€ l8.0 
E 19.7 
€24.2 

o.97x 
7.9o/. 
8.3% 
9.1% 
6:7% 
7.3% 
9.0o/o 

54.8% 
€ 147.8 
€215.7 

€ 535.7 
€1,412,0 
€ 1,092.0 
€ 109.9 
€ J24.4. 

€J3S.2 

OAOx 
IO.i% 
11.4% 
l2~7D(o 

€2l5-7 

€ 154.8 

€2LI 
€39.8_ 

€294,1 
€520.8_ 
€6(!,4 
€76.2 
€ll-t7 

O.l4x 
11_.6% 
14.~% 

16.3% 

€6M 
€76.9 

~,S7x 

8.8% 
9-S:V. 
1~.9°/o 

llA:V. 
16.3% 

2.0.~~--

E269.7 

€279.~ 

€581.3 
€45.4 
€47.4 
€52.7 
€ 18.0 
€ 19.7 
€24.2 
0.97x 
7.9% 
8.3·1· 
9.1% 
6.1% 
7.3% 
9~0% 

$1.8",!, 
€ 147.8 
€2232 

€535.7 

€.J,112.0 
€_1.099.~ 

€ 109.9 
€ J~4.4 
€ JJ8.2 

0.42x 
10.0% 
1].3% 
12-6% 

E223.2 

€ _1$4.8 

€2l.l 

:.11~ 
: ll.:J.o/o 
: 1.~.4~ 

~ ..... ~!?:~.¥.!.. .. .! 

.EJ??.~ 
€192.0 
€4(;,1 

€60.4_ 
€76,9 

o.6ox 
s.s•t. 
9.7% 
10,8% 

~~.0% 
15~7% 

20.~o/~ 

f.269.7 
ei79.~ 
€581.3 
€45,4 
e47.4 
€52.7 
e 18.o 
€ 19,7 
€24.2 

0.97x 
1.9% 
8.3% 
9.1% 
6.7% 
7.3% 
9,0% 

54.8%~ 
€.147.8 
€237.2 

e535.7 
e1:.j:12.o 
€1,1135 
€ l09.9 
€J24A 
€13![2 

0.44x 
9.9% 
11.2% 
12.4% 

€237.2 

€ 154.8 

€21.! 
€61_3 

,€2?4.1 
- €542,3 
~60,4_ 
€76.::1 
es4._7 
0.2lx 

~l:~ru 
14.0% 
15._6% 

_€1'?~-8 
EI92.0 
€_~6.1 
€60.4 
E76.9 

0.63x 
8,7% 
~.6% 

1~.6% 

~~~% 
14.~% 

1~.8% 

€269.7 
€279.3 
€581.3 
€45.4 
€47.4 

ES2-? 
<;lao 
P?-7 
€24.2 

0.97x 
7.9% 
8.3% 
9.1% 
6.7% 
7..3% 
!),0% 

54 .. 8~ 
€ J47.8 
€261.4 

€535.7 
€ 1,4]2.0 
€ l,J37.7 
e: 109.9 
€124.4 
€ 138.2 

0.49x 
9.7% 

10.9% 
12 .• ~~ 

€261._4 

€I5.4.8. 

€2LJ 
€85 . .5 

€294.! 
€.5(56.5 
€60,4 
€76.2 

~ii4-' 
O:Z9x 

10.7% 
13.~% 

14,9% 

(t) Estimate<! based on proportional allot.::J..tion. Catnlyst re-quite.5 more information on I he acttJal !ilrudure ofNSfs deb!. 
(2) Based on mrukct cornp:u.obles, 
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@ The tables below present illustrative returns based on Catalyst's entry price for the NSI shares 
and exit price/book ratio, revenue cap rate (at different occupancy levels) and cash flow yield 

~1ll®!1l!llii1!!i&lrtilillili&!Jiitl 7 rmlml!trm'lill\imll!Mfuiljij!U!IWdi:!iD 
Entry Shore Price Ehtry Share Price 

!4"<loy !4-day !4-<i'l)' Current 14-<lny 14-<lny 14-<lny 14-<lny Current 14-<lny 
Avg. Open Avg. Oose VWAP I' dee Hlgh Avg. Open A,g. Oose VWAI' Price High 

€526 €528 €530 €554 €565 €526 €528 €530 €554 €565 .. 
<•< ~'"--~---· 

.B 7.75% 1.73x l.72x L71x 1.64K 1.61x .B 7.75% L99x L98x L97x 1,88)( 1.85x 
til " ROO" A> L56x 1.55x L54x l.4Sx IA5x ~ 8.00% !.8(])( L79x 1.79>< 1.7lx L68x 
"'" "' "' 825% 1.39x l.3Sx 1.38x 1.32x 1.29>< e 8.25% L63x 1.62x l.62>t 1.55x 1.52x u 
"' s.m-o L23x l.23x l.22x 1.17x 1.!5x " 8.50% L47x !.46x l.45x 1.39x 1.37x 
" ::> 

:ii " J.28x l.Tlx 8,&l% \.06x l.06x 1.05x l.Oix 0.99x " 8.80% \.29x 1.27x 1.20x > ~ " 9,00% 0.95x 0.95x 0,94x 0.91lx 0.88x 9.00% l.l7x 1.!7x 1.16x l.llx l.09x ~ 

·;; 9.25% 0.82x 0.82><. 0.81x 0.7Sx 0.76x a 9.25% 1.03x 1.03.< 1.02x 0.98x 0.96x 

""' 9.50"/o 0.70x 0.69>< 0.69x 0<66x 0.65x 9.50% 0.91lx 0.90x 0.90x 0.86x 0.84x 

OO!!Mlfl!:Wftillf\11!llll'll17lfii'4i§M!iltto!.fii!Mi\!llrlttte'1.:9>\!J M.JMWIII1i!lttmttll!lmuma''IMI'IDM!\i!1ilii4 

"" 0 

~ 
?i 
'C: 
0.. .,. 
"' 

. 

. . 
0 . 
0 . 

7.75% 
8.00% 
8.25% 
8,50'1< 
8.80",{ 
9.00% 
9.25% 

9.50% 

0,40x 

Entry Share Price 
!4-<lay 14-<lny 14-<lny Current 14-<lay 

A,g, Open A\g. Oose VWAP Price Hlgh 
€526 es28 €530 €554 e56s 
2.33x 2.32x 2.3lx ~2lx 2.l7x 
2.!4x 2.13x 2.12x 2.03x 1.99x 
l.96x l,9Sx l.94x 1.8Sx l.82x 
l.78x l.78x 1.77x 1.69< 1.66x 
t59x 1.58x l.SBx l.Slx 1.4&< 
1.47x l.46x J.45x i.39x iJ7x 
1.32x 1.32x 1.3Jx l.26x 1.23x 
1.19< 1.18x l.l8x U3x J.JOx 

'Entry Shnro Price 
14-dny 14-<llly l4,tl.ny Current ! 4-d2y 

A\g. Open A\g. Oose VWAI' Price: High 

€5.26 € 5.28 €5.30 €5.54 € 5.65 
0.72x 0.72x 0.7lx 0.68x 0.67x 
0.90x. 0.90x 0.89< 0.85x 0.84x 
l.07x 1.07x l.06x J.02x l.OOx 
L08x L08x 1.07x L03X l.Oix 
1.26x L26x L25x 1.20x 1.17x 
1.44x 1.43x 1.43x 1.37x l.34x 

1.62x 1.6lx 1.6lx 1.54x 1.5lx 

-~- 1.78x L7Ix 1.63x 

potential Value Catalysts 

" ~ 
"" a 
'" " :il 
;> 
~ 

"' 'i1 
w 

2 

~ 
!!< 
0 

I': 
"' 3 
·;; 

"' 

7.75% 
8.00% 
8,25% 
8.50"/o 
8.80"/o 
9.00% 
9,25% 
9.50% 

. 
0 . 
0 

' 
' 

6.0"!. 
7.5U 
9.0'X 

lO.SU 
120% 
l22'X 
13.0"!. 
HO% 

Entry Share Pritc 
14-<lay 14-<lay 14-<lay Current 14-<lay 

Avg. Open A\g. Oose VWAP Price High 
€5.26 e5.28 €5.30 H54 €5<65 
2.68x 2.67x 26Sx 2.54x 2.49x 
2.47x 2.46x 245x 2.3Sx 2.30x 
2.28x 2.27x 2.26x 2.16x 2.12x 
2.l0x 2.09x 208x l.99x 1.95x 
1.89x L89x 1.88x L80x J.76x 
1.77.1\ l.76x !.75x L6Bx !.61.\x 
L6ix i.6lx 1.60x L53x 1.50-h 
1.47x l.46x 1.45x 1.39< 1.37x 

Eltiry Share Price 
14-<lay !4-<lny 14-<bly Cm·rcnt 14-<hy 

A,g. Open A\g, Close VW AI' Price lllgh 
E:526 €528 €530 8554 €565 
2.l4x 2.l3x 2.12x 2.03x 2.00x 
l.7lx 1.7lx l.70x !.63x L60x 
1.43x l.47.x ).42><. L36x J.33x 
1.22r. 1.22><. 1.21x i.16x 1.14x 
1.07x l,07x l.06x 1.02x LOOx 

l.05x !.05x !.04x !.OOx 0.93x 
0.99x 0.98x 0.98x 0.94x 0.92x 
0.92x 0.9b: 0.9)" 0.87x 0.8<ix 

" Spin-out of Belgian properties -- NSI's Belgian properties are held through its 54.8% 
interest in Intervest, a public Belgian REIT which trades at 0.97x book value. Buying NSI 
and divesting the Belgian assets would therefore effectively create the Dutch portfolio at 
0.42x book value and a 12.6% revenue cap rate (see page 3). Furthermore, the assets are 
divided into both office and industrial segments which could potentially provide a 
country/type-specific REIT platform which is currently being demanded by international 
REIT investors 

" Spin-out of Dutch properties·-··· Similar to the above strategy, a further spin-out of the Dutch 
oftlce and/or retail properties could unlock value as investors place additional value on a 
more specialized po1ifolio. For example, if Netherland Retail REIT trading multiples of 
cc0.75x book value are applied to NSI's Dutch retail assets, which comprise 40% of NSI's 
Netherlands asset value, this would imply creation multiples for NSI's office pmifolio of less 
than 0.2x book value and an 16.0% revenue cap rate at current occupancy (assuming the 
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Company's Dutch debt is proportionally distributed by asset value between the property 
types). Note that Catalyst requires further clarity on NSI's capital structure, which is not 
well-detailed in public filings (see page 3) 

"' Long-term hold and redevelopment strategy - A redevelopment of the portfolio could 
improve occupancy rates and maintain or improve rental revenue from cunent levels, in tum 
increasing equity value through a reduction in cap rates and LTV due to favourable 
revaluations. Also, given the value-oriented pricing ofNSI's shares, Catalyst can use a buy
and-hold strategy as markets recover over the medium term 

e Merge with Geneba - A merger with Geneba would provide short-term portfolio 
diversification and create a larger platform with the opportunity for accretive spin-outs over 
the medium term (see page 35) 

"' Distressed seller situation - NSI is 20.5% owned by the Habas Group, an Israeli real estate 
investment firm. Habas is distressed and its investment in NSI was financed with bank debt 
secured by the NSI shares. Buying the debt at a discount or engaging in direct negotiation 
with Habas could allow an investor to further improve his creation multiples (see page 7) 

Key Risks to Investment Thesis and Catalyst Events 

"' Short lease profile - NSI bears substantial re-letting risk with an average remaining lease 
length of just 3.7 years. Given the Company is re-Ietting new space at a 10-30% discount to 
existing rent levels, property values may decline by a similar percentage until the market 
stabilizes, which could take several more years (see page 14) 

" Short debt maturity profile - NSI's weighted average debt maturity is just 2.8 years, with 
---€1B due by 2017. Moreover, at a 58% LTV, NSI is relatively highly levered compared to 
peers, compounding the Company's refinancing risk (see pages 13 and 33) 

.. Significant market risks - Commercial real estate markets in the Netherlands and Belgium, 
where all but one ofNSI's properties are located, remain historically weak- particularly for 
the B- and C-class properties comprising the Company's portfolio. Both markets are 
structurally challenged due to heavy office supply, and it therefore could take 5+ years for 
rents to stabilize and asset valuations to improve (see pages 19-28) 

" Potentially unsustainable dividend- The Company's dividend yield of 7.4% may be 
unsustainable in light of the high capital expenditures required to improve the properties and 
the ongoing risks in the portfolio (see Cash Flow Projections on pages 16-18). This could 
expose Catalyst to market repricing risk from current levels if NSI is forced to cut its 
dividend 
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2. Situation Overview 

pa~m:ill 

,. NSI was founded as Nieuwe Steen Investments in 1993 by Jo Roelof Zeeman and went 
public on the Amsterdam exchange in 1998 

" The Cornpany has focused on retail, office and industrial investments since inception 

" Beginning in 2007, a number of actions were undertaken with a goal to focus, 
internationalize, professionalize and grow the portfolio 

o Mr. Zeeman sold his family's 12.4% stake in the Company to the Habas Group, a 105-
year old Israeli real estate investment company headed by Hertzel Habas, after a failed 
public takeover attempt by the Habas Group 

o The current CEO, Johan Buijs, was hired in September 2008 

o AssetJproperty management was brought in-house with the acquisition of Zeeman 
Vastgoed Beheer, a company previously owned by the Zeeman family 

" Substantially all of the Company's property management continues to be handled 
internally 

" The Company made its first international investments at this time, expanding into the Swiss 
market. This was meant to be a small step towards further internationalization which never 
truly materialized, likely due to the economic downturn 

<~~ Additionally, NSI purchased a portfoiio of direct real estate assets heid by Phillips' pension 
arm at the peak of the market in 2008 

o To fund these two investments, the Company's increased its debt load significantly, 
causing LTV to jump fi·om 46.9% to 57.2% 

• Over the next two years, through a combination of share issuance and asset sales NSl 
reduced its LTV by 250bps to 54.7%. By 2010, NSI's stock was trading above book value as 
a result of the delcvering and recovery in equity markets 

• The Company used its favourable valuation to resume its expansion plans. It entered into 
merger talks with VastNed Office I Industrial ("VNOI"), another Dutch REIT, and completed 
a stock-for~stock deal in October 2011 

o The deal doubled NSI's size, adding an additional €1B of offices and semi-industrial 
properties in the Netherlands and Belgium 

~ The Belgian propetiies are owned by Intervest Offices & Warehouses ("Jntervest"), a 
publicly traded REIT in which VNOI held a 54.8% stake 

o Following the merger, NSI's asset mix changed from ·~50/50 offices and industrial vs. 
retail to --"70% offices 

m Since the merger, NSI has been focused on improving occupancy levels and divesting 
non··eore assets such as its Swiss properties. As of July 2, 2013, all but one of the 
Swiss assets has been sold 
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Recent Performance 

~ NSI's stock has dramatically underperformed peers over the past two years, falling nearly 
70% versus a 13% decline for comparables (Corio NV, Wereldhave Netherlands, 
Wereldhave Belgium and VastNed Retail) 

o Note some of these comparables are more geographically diversified and have a higher 
mix of retail properties than NSI 

11 As a result, NSI is currently trading at 0.57x book value, versus 0.87x for other Dutch and 
Belgian real estate companies 

"' The underperformance has been most pronounced since NSI's merger with VNOI, as the 
increased dilution (~30%) from the large share issue was exacerbated by a continuing decline 
in occupancy rates and property values 

Indexed Stoclf Price Rca·foranance and Historical .Price/Book 
"' ' « '/n Y 

120% 

110% 

100% 

90% 

80% 

70% 

60% 

50% 

40% 

30% 
2010 2011 2012 2013 

- NSI Price (Indexed) --Comp. Price (Indexed) NSI P/B · ·. Comp.P/B 

SoriYce: Bloomberg, Capital JQ. 

Stakeholder Dynamics 

~~ The Habas Group, an Israeli-based real estate development and investment company focused 
on residential development, is NSI's only significant shareholder, with a 20.5% stake though 
its 76% interest in Habas Tulip BV 

.. Hertzel Habas, the Habas Group's chief executive, is also the chairman ofNSI 

.. Habas financed its initial purchase of the NSI stake in 2007, as well as subsequent purchases, 
with debt secured by the shares 

o According to a report by Globes, an Israeli business publication, Habas borrowed 
€55MM from a banking syndicate. Rabobank is believed to be the lead lender 

"' Since the initial acquisition, NSI's stock price has fallen substantially, undermining the value 
of the collateral and forcing Habas to seek LTV covenant waivers from its lenders in March 
to stave off foreclosure on the shares 
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0 The sharp drop in the value of Habas' investment has partially contributed to overall 
financial distress at Habas and it now has negative balance sheet equity 

o Globes also reported that in March 2013, Habas was extended a €1.3MM 90-day loan by 
Mayer Cars and Trucks, an Israeli company which is the 24% minority partner in Habas 
Tulip BV, in order to post more collateral against its NSI share debt 

" A Deutsche Bank indicative term sheet dated May 16,2013, suggests that Habas was seeking 
up to €75MM to refinance a €35MM loan from Rabobank, and also to participate in a 
potential NSI rights offering 

o Financing was to be secured by Habas' NSI shares and first ranking mortgages on three 
ofHabas' properties 

o The contemplated NSI equity raise (or asset disposal) was a minimum €300MM. While 
Catalyst has learned that the Company was trying to raise at least €200MM, it has not 
found any other public repmis of an attempted rights offering 

o Situs Asset Management, a commercial real estate-focused firm based in the U.S., is 
listed as the facility agent 

.. Additionally, an indicative term sheet from an Israeli mezzanine fund, Mustang, dated June 
4, 2013, proposes €i 5MM of financing 

o Use of proceeds to post collateral against its NSI share debt and also to participate in a 
potential NSI rights offering 

" There is no English language context available for either of these term sheets - a Google 
search resulted in a direct link to a PDF which appears to be hosted on the Tel Aviv stock 
exchange's website 

o NSl has not recently completed and does not appear to have filed for an equity offering 

,. Habas is currently the subject of a takeover battle between two other Israeli-based 
companies: BGI, a clothing manufacturer, and Aspen Group, another real estate company 

o Both are offering a new equity investment and debt-to-equity conversion of its 
outstanding bonds at a ~40% haircut 

"" Catalyst has also heard from market participants that KKR has been in discussions with 
Habas to purchase its equity stake in NSI or provide a loan to Habas 

" In addition, Catalyst has been informed by investment bankers at Kempen that Dutch 
management is also seeking a white knight financial backer to separate itself from Habas 

® The issues at Habas may be causing a negative feedback loop in NSI's shares, The 
market believes NSI has lost a backer which previously provided it with much~needed 
capital, depressing its share price and in turn pushing flabas further into insolvency, thereby 
continuing the cycle 

"' A prospective investor in NSI could undertake a direct purchase of either Habas' stake in 
NSI or the bank debt secured by the shares (and potentially seize the col!ateral if Habas is in 
violation of its covenants, which it may be) 
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o Given Habas' financial situation and European banks' reticence to take balance sheet risk 
in the form of risky equity securities (even if publicly traded), it may be possible to effect 
an acquisition at an even larger discount to NSI's NA V 

o One ofNSI's five Supervisory Board seats is attached to the Habas stake 

m There is no public information available on the margin loans to Habas and they are not 
publicly traded 

Merger with VastNed Offices I Industrial 

e On October 14, 20ll, NSI completed a merger with VastNed Office /Industrial ("VNOI") 

., As a result, NSI grew from €1.4B to €2.3B of property assets, including a 54.8% stake in the 
Belgian-listed REIT Intervest Offices & Warehouses ("Intervest") 

o The combined portfolio was much more heavily weighted towards offices than NSI had 
been historically. The ·Company continues to target a ~50/50 balance but has not made 
any progress toward that goal 

o VNOI's portfolio had a much higher vacancy rate than NSI, particularly in the 
Netherlands where many assets were improperly utilized and maintained 

.. The goal of the merger was to create economies of scale with a larger combined entity and to 
leverage NSI's internal property management expertise to improve VNOI's portfolio 

o Expected synergies of€3.5MM were realized on schedule, and NSI was able to let certain 
VNOI properties under a different approach (multi-tenant vs. single-tenant); however, the 
Company's vacancy rate remains very high 

NSI-VNOI Merger 
Combined Financials 
{/11 F.VR mit/foils) NSJ . VNOI Combined 
Gross Rent 103.2 783 181.5 

Net Rent 88.7 68.1 156.8 

Direct Result 52.4 25.0 77.4 

Inve~tment Properties 1,358.1 1,030.0 2,392.1 

~ 
Offices 53% 90% 69% 

Retail 42% 10% 28% 

Indus/rial 5% 0% 3% 

Geography 

Netherlands 93% 44% 72% 

Belgium 0% 48% 21% 

. Other Europe 7% 8% 7% 

Occupancy Rate 90.0% 79.9% 8?.6% 

LTV. 5~.~.% 54.4% 54.6% 

Guss Rental Yield 8.4% 9.5% 8.9% 

Net Jl.enl~l Yield 7.3% 8.3% 7.7% 

Source: CompanyjiJ;ngs. Based on FY2010. 
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® All assets and liabilities of VNOI were transferred to NSl entities with VNOI shareholders 
receiving newly issued NSI shares 

® The exchange ratio was set at 0.897 NSI shares for each VNOI share, implying a premium of 
19% to VNOI's closing price on December 10, 2010, the date the transaction was announced 

o VNOI was trading at a 0.71x price-to-book prior to the transaction while NSI was valued 
a premium of l.l3x book value 

o Transaction value implied a 0.84x P/B for VNOI 

® VNOI shareholders also received value retention warrants ("VRW"), which entitled them to 
compensation should NSI sell any shares of Intervest, the publicly traded Belgian REIT 
54.8% owned by VNOI, within 18 months of the merger closing date 

o The warrants expired in April 2013 
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3. Comparables 

.. There are few publicly traded REITs with a mf\iority focus in the Dutch and/or Belgian 
commercial real estate markets, and unlike NSI, most are heavily weighted toward retail 

.. At a 58.0% LTV, NSI carries a much higher debt load than its peers, which average 36.6% 
and are mostly concentrated between 40-45% 

.. NSI's gross normalized cap rate is 9.4% versus a comparable average of 7.9%, while 
occupancy is 81.3% versus 93.7% for peers. Both of these differentials partially reflect the 
higher weighting of office properties in NSI' s portfolio, as its retail occupancy rate of 92% is 
in line with comps 

., The Company's price/book ratio of 0.57x is 34% lower than the peer average of 0.87x. This 
likely reflects NSI's highet· LTV and perceived risk, as the Company's historical price/book 
and LTV have tracked closely since 2008 

• Of note, Intervest, of which NSI owns 54.8%, is publicly traded. Intervest's price implies the 
market is valuing NSI's Dutch properties at 0.42x book value and a 12.6% revenue cap rate 
at full occupancy. Furthermore, assuming the Company's debt is proportionally distributed 
by asset value between the property types (Catalyst requires more detail on NSI's structure), 
this implies a book value below 0.2x and a revenue cap rate of 16.0% for the Dutch offices 

NS1NV: . . . , . • . · 
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1.20x 

l.OOx 

.~ 

~ 0.80x 

Ee 
p., 0.60x 

0.40x 
2008 

Sourc:t:: CapiTal IQ. Company }Wngs. 

2009 2010 

-·-pfB 

"'·'"' "''" 
M.Q~ 

7!1.0% 0.0.~% 

7.5~% 

8'5.1% 

100. ... ,._,. 
'·"" 
70.7~ 

.,_,, 
2&:1.Y, 31,;1~ 

2011 

--LTV 

N2:0U 
PTDir•<:t 

NIIRtntd ln.,."""OI HOt"MATIUcf tklmu\!Jtd l'rlu.l OIYhl•n.t 
~ tn~Oin•fl) R.- ... 1~1) ,_..,,~•ld(lJ ~ ~~ , .. ""·' 6.6% 7.6% 

.... 37 .• .... ?.S~ 0.~1)c 

l .. 7.tl ,,.. 7,1% ltD~ 0.6-4w 

"' ... 7.1~ 

1::0.$ 115.7 71.0 ,,. 7.~~ (1.0% 

ott:),!) ""·' ""·' 7.5% 1,10.: '·"' 
"·' , ... ,.. 1!,3% 7.1% '·"" 5.1~ 
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,. ... 1~r.:~ "·' IU,. 0,&1)1 
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56.5% :>-
ti 
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4, Business Overview 

Overall Portfolio 

& NSI NV (pka Nieuwe Steen Investments NV) is the third-largest mixed-use REIT in the 
Netherlands, focused primarily on commercial real estate (office, retail and industrial) 

" As of March 31, 2013, NSI' s portfolio comprised 4& residential units and 265 commercial 
properties across The Netherlands, Belgium and Switzerland, valued at a total of €2.0B 

o NSI is in the process of exiting the Swiss market, and only one building remains unsold 

o The residential assets comprise rental units which are gradually being sold off 
- Valuo . • o/oof 

e EUR OOOs Tolal 
Offices. 
Relall 
lndusln•l 
Residentlol 
Toi<'ll Real E.etate-lnve&montz 

1,142,693 56.01'. 
572,697 28.1% 
320,116 15.71'. 

4,240 0.2% 
2,039,7.W 100.0% 

"'"-·- ~--~- -· · -- ~ -~Valub· "'co/iof 
Goo ra h lEUR OCC&l • ··Total 
Netherlands 1,418,233 69.4% 
Swllzer1and 34,219 1.7% 
Belgium 589,2!)4 28,9% 
'total Real E&tato Investments 2,039,740 100.0% 

1N~11S$Gttftt'retft'IUMH!Jdt;U[J. 
(tn EUR OOOs) 

Occupancy 
Ta - Rala 
Offices 76,1% 
Relail 92.0% 45,347 
lnduslriat 89.7% 29,107 15.1% 
Resldenllal nla 330 0.2% 
Total 81.3% 193,175 1()(),0% 

c~-- ·- · ~• · ·Occupancy =Ann, GrossRent · %of 
Goo ra h • , Rate (I06%occu anc Total 
Ne\hei1a.ntiS 79.5% 138,186 71.5% 
Switzerland 96.5% 2,525 1.3% 
Belgium 65.2% 52,464 27.2% 
Toto! 81.3% 193,17& 100.0% 

LTM Ch~ns~ 

2008 2009 WlO lOll 2012 IQ13 10ii-LTfvl ··iOwLTiYi 

Gross Rentullnconr; 101.7 103,8 !03.2 120,0 160,; 156.1 +54.4 ·c53.0 

>'Y +2./% (0.6%) +16.3% +3~.~% ot/~.1% .. .53.5% ~st.J% 

Net Reniat l.llcornc 88.3 89.6 88.7 101.5 131,3 133.9 +45.7 +45.3 

Direct Inv/Jstrr.cnt Result (PreATa:-:) 48.7 50.2 49.0 ~7.8 72.3 69.8 +2!.1 +20.8 
free Cash flow 49,3 44.7 44.4 3(!.5 41.2 46,1 (3.2) +1.7 

Occupa':lcy_ Rat~ 92.4% 90,9% 9(),1)'>;, H4.1% 81.!% 81.3% (ll.l%) (8.7%) 
Net ft.J?nt~l \'idd (Net Cap Rnt_c) 7,1o/~ 7J% 7.2% 7.6% 8.0% 8.1% ·t-1.00/o -1-Q.R% 

Cosh Flow 'lictd 11.6% 7.7% 6.8~ SA% 11.7% 13,8% +2.2% +7.0_% 
U.~tmwto-Valuc 57.2~ 54.9% 54.7% 57.2% 5&.~.--b: 58.0% +0.8~ +3.3% 
Debt i Copilnl 58.1% 56.3% 56.1% 59.4% 60,8% 6{},-1% +2..3% +4.2o/~ 

Price/ J?ook Value{!) 0.64x 0.98x 1.13x 0.74x 0.58x 0.57x ·0,0'/x .().%x 

(i) LTM JQ13 Price/ nook:..~ :tl )tl!>· 17,2013. 

Source: Compa11yjilings. As of March 3!, 2013. 

With 70% of its properties in the Netherlands, NSI is heavily exposed to the Dutch 
commercial real estate market which suffered one of the most severe declines of any market 
in Europe over the past five years 

o The Belgian market, which is 30% ofNSl's assets, has followed a similar trajectory 

o Property values, occupancy rates and rents in both countries remain depressed 

" Between 2008 and March 2013, NSI's overall vacancy rate increased from~8% to 18.7% 

o Office vacancy rates climbed from 7.7% to 24.9%, as of March 31, 2013, with a slight 
positive trend since they peaked at 26.2% in Q3 2012 

o Retail vacancy rates, while much lower than in the office space, have more than tripled 
since 2008, going from 2.5% to 8.0% 

o Industrial/logistics vacancy rates went from 5.1% to 10.3% over the past 5 years, though 
they have steadily (if not constantly) declined since 2009 

" Net capitalization rates (also known as "Net Yields", indicating potential net rent as a 
percentage of prope1ty value) have also risen by 1 OObps over the past five years 
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30% ---·--·------·-------·----.. ·-·-···--·----... -------·---· 

or. ~----~----~----~----~ 
2008 2009 

-~=~Retail 

·=~~Industrial 

Source: Companyfiliugs. 

2010 2011 2012 

9.5% ·-·-·-···- -·--··--·--·-------- -------·--···-·-------- .... -----

9.0% 

8.5% 

8.0% 

7.0% 

6.5% 

-,.4;: 

~:..~=·..;:1.1:::::-...:.~-=~r..;""~<~<.:.:~=~.<.U...-:>t.~,:.,:,:...,,•,:::.:;.":.;J;=n,:........_~';:::J\!o'f 
6.0% ~--...,..----,.-----~----r--

2008 2009 

--Office 
c:.•"=-, Industrial 

2010 2011 

•=.,= Retail 
-Total 

2012 

.. As a result of the increasing vacancy rates and consequent falling rents, NSI has been forced 
to write down over €275MM of property since 2008 ~almost all in its Dutch office portfolio 

..Asset Revaluation muR OOOs) b~ T~pe Asset Revaluation (EUR OOOs) ti~ Countcy-

+20,000 

(20,000) 

(40,000) 

(60,000) 

(80,000) 

(100,000) 

(120,000) 

(140,000) 

(160,000) 
2008 2009 2010 2011 2012 

II Offices II Retail G Industrial 

Source: Company jillugs. 

+20,000 

(20,000) 

(40,000) 

(60,000) 

(80,000) 

(100,000) 

(120,000) 

(140,000) 

(!60,000) (146,064) 

2008 2009 2010 20!1 2012 

Ill Netherlands Ill Belgium ;:; Switzerlond 

" Ill-timed, debt-funded acquisitions of €275MM of property near the peak of the bubble in 
early 2008 pushed NSI's loan-to-value well above 50%, a level which it had historically 
remained at or below 

" At a current 58.0% LTV, NSI is highly levered relative to peers and also has a short maturity 
profile, with a weighted average maturity of2.8 years 

o NSI' s debt consists of property-level loans with the exception of a €1 02.2MM corporate 
credit facility and €75MM of bonds issued out of Intervest in Belgium 

o On July 1, 2013, NSI refinanced its largest facility of €260MM, extending from 2013/14 
to 2017 

o While a large majority ofNSI's debt is naturally floating rate, ~90% is either fixed or 
hedged via swaps 

o The Company has struggled to delever, as a €1 OOMM capital raise and subsequent debt 
paydown in 2012 (via asset sales and a small share sale) was not enough to offset a 
(€146MM) asset revaluation 
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··-

6% 

3 

<lyr 
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11% 

(,; 
122,950 

J-2yrs 
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Source: Company filings, Catalyst estimates-:-·-

100% 

80% 

680,429 
60% 

40% 

20% 

0% 
2-Syrs 5-lOyrs 

<.-%of Total Debt (RHS) 

., To reach a 50% LTV, NSI would need to raise --€160MM of additional capital for properiy 
equity investments or debt repayment 

,. In addition to its short-dated maturity stack, NSI's overall lease profile is also relatively 
short, exposing it to significant re-letting risk 

.. As of March 31, 2013, the weighted average maturity of NSI's leases is ~3.7 years, 
compared to an average of 5+ years for its peers 

o ~29% of leases come due in the next 18 months 

o ~45% of leases come due between 2015 and 2017 

o ~ 26% of leases come due in 2018 or later 

:i'sl~ease B~nit-ation ~alentlar _ -------= 
M "" ~ ~ ' "'!? ""~ ~ " "-M~0 "' "" 

30% 40,000 

26% 
35,000 

25% 

30,000 

20% 
25,000 

15% 20,000 

10% 
15,000 

10,000 

.5% 
5,000 

0% 0 
20!3 2014 2015 2016 2017 2018+ 
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··.· 

As shown in the table below, NSI has several 2013~14 expansion and redevelopment plans in 
its retail pipeline, with a total of €441\1M budgeted over the next two years, with 
approximately €10-ISMM planned for 2013 

o Budget implies a total investment of €1,637 per incremental square metre. These 
properties currently average €155/sqm in annual rent, equating to a 10.5-year payback 
period at current rent and occupancy levels 

o Assuming full occupancy post-renovation and a 20% boost to rent levels, the payback 
period would be approximately 8 years 

Hel Logo Land Rotterdam _SO'!. 2,745_ €164.6 1,7()() 700 2013 

1l<lon ~~r!~ry 91% 25,31f € IOLS 8,000 2,400 2013 

DcHccs ~aa~UJch_t 96% 3,S36 € 117.6 1,400 3,550 201312014 

't P1~IC3U Spijke_nisse 99% 5,244 €131.2 1,500 450 201312014 

St.crp_assagc RijswiJ< sw, 10,516 8267,0 9,730 5,100 201312014 

Kei:t..crst!lnden Dovcnler 98% 6,973 € 198.0 21,960 14,800 2014 

Toll> I 93% 54,326 € 155.1 44,290 27,000 

Soum~: 2012 Annml Repor1. 

.. There are also a number of redevelopment and expansion plans in the Dutch office pipeline, 
with a total of €44MM budgeted over the next three years (€30MM in 2013-2014) focused 
on older and vacant properties 

o The budget implies a total investment of €1,308 per incremental square metre. The 
properties currently average €133/sqm in actual annual rent, equating to a 9.8-year 
payback period at current rent and occupancy levels 

o Assuming an average 80% occupancy across these properties post-renovation and a 20% 
boost to the €133/sqm rent level, the payback period would be 3.7 years 

do I PI ll 
·. . ('urronl Curn'lltActu111 fnl~lmont E1p;tnslon/ ~\')1Ccted 

l'ro r1vNnme Cit• ()ccu <~nov Slze(s m Gross Uont/s • (ltl'ROOOs lloM1111lon s n•J IMh~•• 

DelJland1aan Art:LSt~rdam ()'/, 7,440 €0.0 10,720 9,300 2013 

Wegil!aan Hoofddorp 0'/o 3,032 €0.0 1,000 3,400 2013 

W~g d~rYe~ryi£d¥ N~ties utrt,h_l 0% 3,092 €0.0 1,500 3,100 2013 

Krud du Jardinstroat ~mstcrdrun 0'/o 6,107 €0.0 3,000 2013/201~ 

~e.imss!'lcht Eindhoven 98% _10,8_).) e 173.7 4,800 10,829 . 201312014 

~.rop~..yeg Zoetcrm;:cr 77% 10,480 € 103.0 7,200 ),000 2013/2014 

Parkstrnat The f-!ag~e 100'/o 1,9S3 €19M 2,000 2,950 20I4 

Celeenstraat Hcerkn 100'/o 10,012 €99.1 15,960 11,900 201612017 

To Lot 59% 53,997 E 132.8 45,189 44,470 

Sowct:-: 201'1 Annml R.l:p.ort. 
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Cash Flow Projection_R 

"' Catalyst has projected NSI's cash flow and key balance sheet metrics in a Base Case, High 
Case and Downside Case, anticipating a transaction closing date of August 31 

o All scenarios implicitly assume that NSI is able to refinance its large upcoming 
maturities. The Company has ---£180MM of debt due over the next two years and ~lB 
clue within five years (see page 14), and will be unable to make these payments without 
refinancing or completing significant asset sales/equity raises 

Of note, NSI's lenders have historically been cooperative and it has been able to 
refinance its bank loans 

o For cash flow purposes, no changes in property values are modeled 

o NSI's starting cash balance is based on its March 31 balance plus an additional €7.5MM 
to account for net proceeds from sales of its Swiss assets 

@ The Base Case, presented below, assumes no change in current occupancy rates (currently 
81.3%), annual rental growth of+2.0% and annual debt amortization of 1.5% 

o Given high expected capex needs, even in the base case (in line with Company guidance 
outlined above) it is likely that NSI will have to cut its dividend to a 4.5% yield (from 
7.5% today) to be cash flow neutral, implying a repricing on the stock of-~ 10% 
8 However, if capex needs moderate beginning in 2015, NSJ should be able to fL:I!y 

restore its dividend 

o In the Base Case, the Company only generates €52MM of free cash flow through the end 
of 2014, leaving a -€130MM gap versus maturities, excluding dividend payments 

f!$mMilldlti.iltlli@l'liwi'!t!ldiMIHI I l f 
(a/lfigurcs In EUR OODs) 

orr~e 

yly~ruwJh 

Retail 
)'·)•growth 

lnd1l'ffii:ll 
ylyxrowrh 

Gro::>s Rent 
y')•growtb 

RcnlRl Discounts 
RcNta/DJJCOllllfl 

OpE.x 

212~-----------· 
Net Rental lncomc 
SG&A 
SG&A% 

Interest Ex££,rue -- ---·~-----

Pre-'f:).:K Enn1ings 
Income Tax Provi~km 

[)ivlrlr.nda.t% ojNSJ Durc/ /{('SIIlf 

Div!tlr.nd YirhJ al CJirrcuJMolicr Cop 

Debt Amortb..:atKm 

Scp-!3 
7.41)5 

3.2W 

.?,J:;:. 

12,919 

190 
}.5,, 

1.82-l 

J.f.l% 

10,905 
5l19 

3.9% 

4}-4& 

6,049 
91 

21.9';{ 

nla 

1.37·1 

Month Ended 

Oct~l3 Nov-13 
7.495 7,4!.JS 

.\~!)() :uoo 

2.1:n 2,!33 

12,919 12,9l!} 

1.'>0 l')i) 

/.S% J.S% 

I.S:!4 l.i'\:!4 

1-I.J% /.J.f% 

10,905 10,905 
509 50') 

3.9r. J.9% 

•U·\1 4,JJ6 

6\054 61QS9 

''I 91 

1.'7.1 i.J71 

4 montbsl Year ended 

Pcc-13 2013 2014 20!5 2016 2017 
7,4')5 29,980 ')1,7.\7 93,571 ()5_.14:1 97352 

4].0% +-2.0~ 4).0% +2.0% 

.3.2.'>0 13,162 ·10.276 -1t.OSI ·ll,<;x);i .Q)-11 

+2.0% +2.0% +2.0% 1-),Q% 

2.\J~ 8,533 ~6.1 )() 26/)n 2"/.J!>·t 27::o:;;; 
li·lJ +2.0% +1.0% .t.l.0:--6 1-2.0% 

12.919 ~-~l58,!1i ______ )6l-;i85-~--i64,5_11_ .. ~ 

II"!' +2.0% +).0% +2.m6 +2.0% 

JIJ(! 759 l.~5S 1.4Jl 1.4.)1) J, .. fl!) 

/.5% 1.5% 1.2% 0.9% 0.9~-6 0.9~ 

l.BJ4 7;1.96 ~.::x~s 2::!_771 ~~.2:!7 .-~ ... 1.Ji9! 
14.1% f.!. I% 1-U% 1-1.}% I -J./~6 1-1.1% 

!0,905 43,6!9 !33,940 137,092 !39,834 1•U,631 
)f)') 2,037 0.~'2 6)57 (,, .... Jii4 6,(>!J 

).9!'' 3.9% J.9% 3.9% ).9% ).9% 

4.331 17.356 ;1.5B6 50.&;~ 50,}()-l .)1),116\) 

6,06q ~- '19,866 -~---86,549 

'JI 363 l.J4:! I,IO.B 1.2·1:{ 1,2?8 

12.2% 22.1% 2.5,6% .f.U% SS.9,-6 J8.0% 

nla nla -1.:5% 8.2% I 0.8% I J .6% 

J..:WJ 5.487 16.·1 ll I (i.105 15.9~2 15.0:)3 

J7~:"::""-!":?'"'-'-'-'-""'--'-"-"'"-'"=-'=~-------"'-'-·---·--·--"'""-·-~----'-'-C:.. .. -----------'~c::. ..•. _._ ---~0_L ____ ·~--_I~~----~~_2!i~-~----~-~~-0,'1'X5_, __ .. ~ 

JG 

fli!\J1R 
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e The Downside Case, presented below, assumes occupancy rates fall 15% through 2016 (to 
66%); rents decline 5% annually until 2016 (as tenants leave and space is relet at lower 
rates); and capex remains historically high to retain existing tenants and attract new tenants 
given the weakening conditions 

• In the Downside Case, the Company only generates €36MM of free cash flow through the 
end of20 14, leaving a --€150MM gap versus maturities, excluding dividends 

o Moreover, in order to maintain neutral cash flow, NSI must cut its dividend to 
shareholders entirely by 2015 

(allfigM'"CJ In EUR OOOs) Month Ended 4 months 1 Year ended 
&p-13 Oct·l3 Nov-13 Dec-13 1013 2014 2015 l016 2017 

OffiCe 7A!)5 7.495 7.495 i:l% 29,980 7%1;iS 7t1,7~7 t:i5.6(1) Cd/>01 
ylygmwrh /Til f/11 ru.m) (lUY.) (7.3%) 

Rctaa ~.:!90 ).,.:!00 3.::<x.J .l290 13,162 ~s .. no ".7.16 :!9.~17 c9.SJ7 
y/ygl'v'tflh 1/'ll (/0.2%) (IO.SH) (6.1%) 

lndustrial 2,13:\ .:.'.133 :?,l:n ~.133 8,$33 '!2.t)(,;l :::0,5~i 19.240 )t).J40 
y s:ro.-.·th 1>11 "" (10.3%) (10.6%) (6.3U) 

Gr"'H Rent 12,919 11,919 12,919 12,919 51,674 138,390 123,081 ll4,7l8 114,718 
ylygwwth (10.7Y.) (11.1%) (&8%) 

Rcnml Discounts 190 190 ji)'J J<J(J 159 1.6)0 1.0'>0 1.019 !JH') 
R~:nrol DlsroUIJfS' !.S% /.5% 1.5% J.S% 1.5% /.1Y. 0.9% 0.9% 0,9,~ 

OpEx 1.824 l.S]-1 1.~1·1 J,})2rl 7.2% l<>.s:u.\ 17372 J6.JS9 16,1$') 

oe&% 1<./r. N.J% 1-1./% 1-1.1% JJ.I% N./% /4.1% u.m U./9' 
N~t Rcr1tnl Jncomc 10,905 10,905 10,905 10,905 43,619 ll7,224 104,619 97,~10 97,510 

SG&A 509 ;5()1) :iW 5(}1) 2,037 .5.45•1 4,851 -1321 ~.511 

SG&A% 3.9U 3.9% 1.9% 3.9% 3.9% 3.9% 3.99' J.9r. J.9U 

ln!erestE~rtsc •1,3·16 •1.341 4 .. 33ci •L13! 17,356 5UE6 50.$69 50.161 :19.469 
Prc·Tnx E~mir1gs 6,049 6,054 61059 6,064 24,2~7 60,181 48,899 42.826 43,521 

lncomu Tax Pmvision 91 ')J 91 91 363 90J 73.1 6<12 6.53 
Tnr Rem" J..S~i I.J% 1.5% I . .S~- 1.5% 1.5% t.S% /.Jr. J.m 
Direct lnv~.stmcnt Result 5,958 5,%3 5,968 5197.3 23,864 59,282 48,166 4~.184 42,868 

Anrlbufnblc.to NSf Sha~holdcn 5,093 5,0911 S.IOJ 5,107 10.40/ 50,358 .fO,S98 JS,.f17 36.0-1-1 

02~mtin~ C:ub Flow 5,958 5,963 5,968 s197J 23,864 59,282 48,166 42,184 42,868 

Coei!BI ~nditures 2.911 .:!.917 2..1)!7 :!.917 11,667 35.000 J),()(l() .12.500 2:!.500 
Free CMh Flow 3,042 3,047 3,052 3,057 12,197 24,282 !3,166 19,684 20,368 

Dividend Payment Jo NSI Shareholders 1.117 l.l2.1 J.tN 1.135 4,504 :.713 -GO 
/)t'v/Jcmdal ~ oJNSI {),'reel J/.r!JUII 21.9'!6 22.0% 22.1'7$ 21.2% 12.1% 5.4% O.OH o.on 1.2% 
Dividend Ylclrl ot C/JTII:tll MmJ:.r:t Cop nlo 1110 11/a n'• nla 0.7% 0.0~ O,M, 0.1% 

DcbtAmortizathn l,:n4 1,37J J;l7J J.3(i9 5,487 1<>.411 1().1(•.5 15,9::!;! I:>.(,S3 
Dividend lo Minor!!x Interests (lntervcst) 551 551 5.52 5~:! ~206 5.15~ J.S24 4.17$ -1.:!5-1 
Net Cosh FJ()W (6,823) (414) 

Start;,g Cash 12,7i'J 12,779 12,179 12,119 12779 12,779 12,779 5,956 5,542 

Endln• Cmh n,779 12,779 12,779 l2t779 12,779 12,779 5,956 5,542 5,541 

" The High Case, presented on the next page, assumes occupancy rates rise 15% through 2016 
(to ~95%) and rents rise 2% annually through the projection period, and that capex 
moderates more than expected after 2015 to levels~ 10% below historical trends 

o In this case, NSI should be able to maintain its dividend and even grow the payout ratio 
(as a % of its Direct Investment Result, which is essentially operating cash flow less 
working capital changes, which are assumed to be non-material as they are unpredictable 
for a real estate company) 

• In the High Case, the Company only generates €5 8:M1\1 of free cash flow through the end of 
2014 (as most of the benefits of higher occupancy rates and rising rents accrue later), still 
leaving a --€130MM gap to maturities excluding dividends 
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(ulfjigurcs In EUR 000$) 

OffJCe 
yl)' gnmlh 

Rclai 
ylygrowlh 

lruh~trial 

Scp-J3 
7A95 

"'" 3.290 
n.'a 

2.133 

Month Jlnded 
OcH3 Nov-13 

7,495 7,.195 
JJ,(J 

3,290 
1/.'r.l 

:?.,133 

3.2W 
n'(J 

2.1~3 

4montbs 1 -------------Y~e~a~r~en~d~e~d~-----------
20!3 20!4 2015 2016 2017 
29,980 %,169 102~34 108,895 11!,072 

n:a 
t3,!62 

;:,(; 

8,533 

+6.9% +6.6% -1·6.1% -t-2.0% 

•11,613 43,495 •f!,9o7 45,8117 
+5.5~ +-U% +J.-1% t2.0% 

27,273 n,9S7 29.S~6 JOAS) 

~~:~i;~t-------------~~~2~,9~!~9---~~2~1~~~~9~-~~72,~9719~-~1~2~,9~!~9 11•(1 +6.5% 1-6,2% +3.2% 4-2.0% 
·-;:-s !7,&:07:c4--1:c6:'.:s'O,o':8~5----:1::'74::',9:':s:.,6,......~J83, 767 187,442 

~·JygMwJh 

Rental DiscOl.mls 
RciJio/DIJCOJJIJlS 

OpEx 
0 F.r% 

Not Rentat Income 
SG&A 
SG&A% 

Jrner~tE~~M~c _____ __ 
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;r,:; 509 5!~) 2.037 6,50$ 6.~\J~ 7,:mJ 7 .Jf><j 

J.9H J.9% J.9% J.9% J.9% J.9% 1.9~ .t9% 

-t:'"!l 4,336 4)31 17,356 515~6 50.:>69 $V.164 49.'l69 
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IJ\ 91 'JI 363 L~J(\ lJ(,5 IA82 }.537 

J.J% 1.5% J.S% 1.$%. t.J% U% J.S'TS 1.5% 

5)963 5,968 S/J73 23,864 80,514 89 1610 97~18 100,937 
5,098 J.JOJ S,/07 20..10/ 68,.J99 76,072 82,621 8J.780 
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2.~JI7 .1.~17 2917 11.667 :l5.0CYJ 25.01..0 C?..:SVO 12.500 
3,047 3,05Z 3,057 12,197 45,514 . 64,610 84,818 88,437 

1,1:!3- 1.119 U?..S 4,504 211.955 :iH.651 5b,ICX:!. (l(J,!(Xi 
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nla nln nla ulo $.8% ID.t% 15.6% }6.6% 

L~7..J lJI.i 1}71 1.%!) .'5.487 16.411 IO.II}j 15.'J22 !),{):j,S 

Divl<lcn.d 10 Min Drily ln!crcsts {fnlcrvc,st,_) __ :;;55:.:1 ___ _,5005,_1 ___ _.:5o:5.=.c ____ cc55:c:1 ____ 2.,.:!06= ___ _::Kc:.l·c;;l~'----'''c.:·'.:.94;__ _ _:1"'2."-'IW'-'----I'-='',:..5~,:;7:__ 

Net Cnsh F1o,.,. 
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~E~n~di~·~·~c~~~h~----------------~~2~,7~7~9----~'~z,~7~79 ____ ~1~2~,7~7~9----l~2~,7~7~9-- --~'2~,~~7~9~--~1~2~,~~79~--~1~2~,7~7~9----~~2~·~'7~9 ____ ~1~2,~7~?~~ 

Sensitivity Analysis 

~& A 0.5% change in cap rates equates to a ~3% change m NSI's LTV and a ~5% change m 
NSI's asset value 

® A 5% change in NSI's rental income equates to a ~2.5% change in LTV and a ~5% change in 
asset values 
~i! tal ~JlfuFJM!ltiMmlhl 
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., In order to get below its target 55% LTV, assuming no change in cap rates, rental income or 
occupancy levels, NSI would have to raise --€1 OOMM of equity · 
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Dutch Retail Portfolio 

0 Following the sale of a Swiss shopping centre in April 2013, all ofNSI's retail assets are now 
located in the Netherlands 

0 The retail portfolio constitutes ~27% of NSI's total property portfolio (pro-fonna for the 
Swiss mall sale) 

o 45 properties with over 700 tenants 

• The Company's Dutch retail strategy is focused on shopping centres with a strong district or 
regional function, and not high-street shops in prime city locations. Of NSI's 45 retail 
properties, approximately 2/3rds are outside the m!:\ior cities of Amsterdam, Rotterdam, 
Utrecht and the The Hague ("G4 cities") 

0 The retail portfolio comprises three types of properties 

o Medium scale urban shopping centres (5,000- 7,500 sqm) 

'" ~35-45% of portfolio value (estimated) 

o Small-city district shopping centres (7,500- 12,500 sqm) 

~40-50% of portfolio value (estimated) 

o Large scale retail/shopping centres (20,000 sqm) 

" ~ 15% of portfolio value 

" These are located in more remote municipalities with average populations <1 00,000 

(In EUR OOOs tml~u urh~:nl'ltL' notctl) 

LcMablc Area (sqm) 
Occupancy Rate 
PortfolioMarket Value . 
Gross Rent at Current Occupancy 
Gross Rent at ·I 00% Occupancy 
lmpli.ed Gross Yield . 
Effective Rent I Sqm (EUR) 

Scurrt!: Comfany flUng~ Asm D~~. Jl. 1011. 

Large Scale Rc tnil 
'XJ,499 
95.8% 
88,385 
7;1.39 
?,556, 
8.5% 

83 

Ref oil 
208,o24 
,9t:4%. 
480,682 
33,595 
36,?56 
7.6% 
186 

Total 
29~,523 

92.7"A 
569,067 
40,334 
44,312 
7.8% 

153 

'" NSI aims for a mix of25% food retail (22% as of March 31), targeting daily shopping needs 

• Foul' ofNSI's top five tenants are supermarkets/food retailers (see below) 

.. Overall, NSI has a large and diverse retail tenant base, with only two tenants accounting for 
over 5% of retai I rental income and no tenants over 1 0% 

Nam• T ' #of Locations Ann. Rent {EUR MM) % ofRenta~ Income 

AholdVostgocd Supcmlill'ke.ts !I 2.?. 6.9'/~ 

Eijorkamp F~e .Vn 2.1 5!1~/o 
Lidl Nederland GmbH Su~~kets 7 IJ 2.7% 

Jumbo Supcrmuk.•.ts n/a 1.0. 2.5% 

Plus. Sup<:~.kets 4 1.0 2._3°(o 
Blokkcr Genc_r~~ Rel_a_il n/a 0.9 2.3% 

Merli'!'nart,1 Sa tum ConslUIIcr Ekcrronics ·"'~ 0.9 2.3% 

AS )'/fi.l~on H~0.ttJl&.J3e~~tY:I,t~lall nla 0.9 2}% 
Dc)nqc~~s~t Grocp Supcrm.ark~ts ~· 0.8. 1.9% 
Ac.~on N.cder}and Gene,.l Rtlnil rJa 0,_6 t.-_4~ 
Total Top 10 12.2 l9.7'/o 

So11ru: Comp!my filinf(J, CMO'>'JI.. ,11 o1 Du:. J I, JOn 

'" Since 2011, the Dutch retail portfolio has experienced a 60% increase in vacancy rates from 
5.1% to 8.0% as the prolonged European recession and curtailed bank lending have weighed 
on consumer sentiment 
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@ Decreasing occupancy has driven downward revaluations of the retail portfolio, driving net 
yields up 70bps from 6.3% in 2011 to 7.0% in 1Q13 

o According to CERE, Dutch prime shopping centre yields are ~5.75%, relatively 
unchanged since 2009 

9.0% 

8.0% 

7.0% 

6.0% 
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2.5% 

0.0% --~---""" 
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Source: Company filings. 
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6.0% 

5.8% 
2012 lQ13 

. ..J 

@ As ofMarch 31,2013, the weighted average maturity ofNSI's retail leases was 3.6 years 

o ~26% of retail leases come due in the next 18 months 

o -47% of retail leases come due between 2015 and 2017 

o ~27% of retail leases come due in 2018 or later 

" Leases in the retail portfolio are generally signed for a period of 5 years with an additional 
option for a 5-year extension 
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"' Oversupply in the retail space is causing rents to come under pressure, although NSI claims it 
limits usage of rent-free periods and other incentives 

.. NSI's retail rents have steadily increased since the crisis, from an average of €140/sqm in 
2009 to €152/sqm as of 1Ql3; however, that marks a decline from the €153/sqm recorded at 
year-end 2011 and 2012 

o There is significant further downside risk: new leases are being entered into well below 
the average level, which primarily comprises leases signed in previous years 

o NSI does not report the average rent level for new leases in its retail portfolio; however, 
Catalyst estimates that the average rent for NSI's new/renewed leases in the quarter was 
approximately €140/sqm. This represents an 8.5% discount to the average effective lease 
across the retail portfolio as at year-end 2012 

" Estimate is based on NSI's statements that it had leased or renewed 19,357 sqm. of 
space in Ql and retained approximately 242,044 sqm. (assumed to at the effective 
€153/sqm ratefrom year-end 2012) 

• Given the short-dated nature of its retail leases, NSI is highly exposed tore-letting risk 
in its retail portfolio 

o As the table below demonstrates, should conditions in the retail market continue to 
deteriorate and not immediately recover, the Company could lose 10-15% of rental 
income from the portfolio based on lower new rents and higher vacancy rates 

o A 10-15% drop in rental income could cause an even greater decline in property value, as 
cap rates would also likely increase. Furthermore, given the highly levered balance sheet 
of NSI, this potential decline in asset values would put significant pressure on current 
equity values 

Sen~ithit\i An~bsi~ ·€hllil ell\ U~lnil R<!nl:tlli\eome 
Change in Occupancy Rates Chongc in Rcntollncomc 

(10"/o) (5%) +5% +10"/o _(10~ _(5~ +5% +IO"Io 

"' a 130 -23.0% -18.&% -14.!i% -10.2% -5.9% d +2.0% ·28.1% -24.1% -20.1% -16.1% -12.1% 
g " - 135 -20.1% -15.6% -11.2% -6.7% -2.3% ~ +1.5% -24.3% -20.1% -15.8% -11.6% -7.4% " il " Pi 140 -17.1% -12.5% -7.9% -3.3% 1.3% ~~ +1.0% -20.0% -!5.6% ·11.2% -6.7% -2.3% 

"" 145 -14.1% -9.4% -4.6% 0.2% 4.9'/o .s ~ +0.5% -15,3% -10.6'% .5.9% -1.2% 3.5% ~ " ~ 
.., 

150 -11.2% -6.3% -1.3% 3.6% 8.6% a -10.0% ·5.0% 0.0"/o 5,0"/o 10.0% "' z e 155 ·8.2% -3.1% 2.0"/o 7.1% 12.2"/o {0.5%) -4.0% 1.4% 6.7% 12.0% 17.4% 

.. The outlook for the Dutch retail market is in fact muted, as high unemployment and declining 
GDP are likely to continue to weigh on retailers - particularly outside of the high-street 
sector in the 04 cities 

e NSI' s focus on food retail will provide some stability as the supermarket sector continues to 
grow, defying non-food retail trends 

o Overall retail sales declined nearly 4% in the Netherlands last year, with the non-food 
sector falling 7% 

o Supermarket sales were 2% higher in 2012 year-on-year 
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Dutch Office Portfolio 

® The Dutch office portfolio constitutes ~38% ofNSI's total property portfolio 

umrnNIIM11fftml4\ 
(in EUR OOOs unless otherwfse noted) 

L_<Ott_a~~-":!~-~ _(~!l_l) _ .. 
()~Ct!f>UIJC.Y. ~!l!e _ 
Portfolio Market Value 
~~s~ R~;~t ~~ c~e"~t Occupancy 
Gross.Rentat 100"/o Occupanc~ 
Implied Gross Yield 
Effective Rent I Sqm (EUR) 

Suttrcc: Cumpany filings, As at b~·c. 31, 1012. 

.. )I}"(. 
813,160 
62,142 
87,155 
10.7% 

148 

" Properties are concentrated in the Randstad conurbation, comprising Amsterdam, Rotterdam, 
The Hague and Utrecht, which has a total population of 7,1 00,000 
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oo Office locations in the major cities are typically located just outside the central business 
district ("CBD"), while in smaller cities NSI offices are primarily located in the CBD 
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• NSI has a large and diverse tenant base in its Dutch offices, with over 400 tenants in 153 
locations 

0 Four of the top 10 tenants are government agencies (national and municipal) 

<$ Only one tenant accounts for more than 5% of office rental income, and no tenants account 
for more than l 0% 

Name 

Dutch Govem1llent B1Jildings Agen?Y 
Stichting de Thuiszorg I care 
ProRailBV 
Jmtech 
RDW 
Gemeente Heerlen 
Stichling RO v.A. 
ZiggoBV 
Hewitt Associates 
Ora~jewoud B;heer BV 
Total Top 1(} 

Sourr~: Companyfi/iJJg.s, Cot(1/y,f/, A . .r;atDcc. 31,2012. 

TyPe Ann, Rent (EUR MM) ---"%::.:oe.:f_,_Ro.::c.:.::nt""al,_,l-"'nc""o'""m"'-e 
National Government 3.8 6.2% 

Healthcare 2.2 3. 6% 
NatfonalG?v~rnment 2.0 3.2% 
Technical Services 1.1 1.7% 

Nati~n~!Goyelllll)ent 1.0 1.6% 
Municipal Govemm~nt 1.0 I. 6% 

nla 0.8 1.4% 
Media 0.8 1.2% 

Consulting 0. 7 1.2% 
Engineering 0.7 1.2% 

14:1 22.9% 

• Vacancies in the Dutch office portfolio have nearly quadrupled since 2008, from 7.7% to 
27.9%. The Dutch office market has been among the most negatively impacted in all of 
Europe through the crisis due to highly unfavourable supply/demand dynamics 

• For example, at year-end 2012 in Amsterdam, there were approximately 1,500,000 square 
metres of available office space with only 200,000 square metres let 

o Vacancy rates were 25% or higher for certain districts 

o Market conditions were largely the same in NSI's other key markets of Rotterdam, 
Utrecht and The Hague 

• Decreasing occupancy has caused large downward revaluations of the office portfolio -
over €230MM- driving net yield up 140bps from 7.6% in 2008 to 9.0% in I Q13 

Dutch Office Portfolio Vacancy Rate and Net Yield 

30.0% 9.5% 

25.0% 9.0% 

8.5% 
20.0% 

8.0% 

15.0% 
7.5% 

10.0% 7.0% 

5.0% 
7.7% 

6.5% 
2008 2009 2010 2011 2012 1QI3 

-+-Vacancy -II-Yield (RHS) 

Source: Company filings, Caralyst estimates. 
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" As of March 31, 2013, the weighted average maturity of the Company's Dutch office leases 
was 3.8 years 

o ~-30% of office leases come due in the next 18 months 

o ~46% of office leases come due between 2015 and 2017 

o ~24% of office leases come due in 2018 or later 
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" Structural factors, such as persistent high unemployment and lower floor space use per 
employee, arc likely to continue to weigh on the Dutch office portfolio. Moreover, NSI's 
non-prime assets may be among the slowest to recover, and could continue to fall in value 

.. NSI's overall office rents have been mostly steady through the crisis, declining slightly from 
an average of€149/sqm in 2009 to €146/sqm in Ql 2013 

o More troubling is the average rent for new office leases NSI is repo1iing: €120/sqm at 
year-end 2012 and €104/sqm in Ql 2013. These represent ~20% and ·-30% deciines, 
respectively, from the Company's average effective rent in the portfolio 

® As in its retail portfolio, NSI bears substantial re-letting risk in its offices. It would take 
less than four years to turn over the entire office lease base, meaning that unless conditions 
improve, NSI could experience a 30-40% fall in oftlce rental income, assuming no 
deterioration in occupancy rates 

o Even a 5-l 0% increase in occupancy rates would still likely result in reduced rental 
income with little or no recovery in new lease rates, and furlher declines in property 
values. Furthermore, given the highly levered balance sheet ofNSI, this potential decline 
in asset values would put significant pressure on current equity values 

!;l!m1llf(~.mJl!lt!t!i~~illlJm!~<JJU!i1\illll\l'fl'j,(fflm•!'r111iJ!i®mlttt11m!lltii!~,f§~.]llJ!!.IIIIIIIIIIIII! b.M!~!'i a 
Ch:mge in Orcupan<:yRntes Chnnge ln Rentallncomc 

10'1'!)_ illil.._ __ ·---~-- +Ill'&_ 

!:! too <18%, -35% -32% -28% -25% 
it 
n 110 ~32% -28% ~25% -21% -17% 

ri: 120 "?6% ~22% ··18% ··14% ,.JW'I~> 

w, 
130 ~ ·-20% -15% .,11% ··7% -2°/v 

~ [40 z --14% "9% 4% l% .S% 

150 :}!i." ... ~.-~ -2% ··~-·~·-· -~-L--.. ·-·---~~--~ 13o/~---
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.. NSI is currently attempting to improve occupancy rates and protect rental revenue through 
office redevelopment plans. The office redevelopment plans include transforming ~ 15% of 
the office entire portfolio to its new letting concept to increase occupancy, called "HNK" 
("Het Nieuwe Kantoor" ="The New Office") 

o Targeting under-utilized office spaces that are difficult to rent out in traditional leases 

o HNK is meant to address growing demand for full-service and flexible leasing in the 
Dutch market, as well as the changing needs of tenants due to shifts in the ways 
employees are working (e.g. more flex time, more telecommuting, etc ... ) 

'" The HNK concept appears to be a more modular approach which provides custom office 
space that can accommodate any type of user 

o Differentiated pricing schedule based on term, floor area, and range of services provided 

'" NSI believes that by increasing the lettability of the building, both total rent and return 
increase. Moreover, tenant and re-letting risk is spread better across the portfolio due to the 
modular usage and consequent multi-tenant character 

o HNK was premiered in the Vasteland office building in Rotterdam, an 18,000 sqm. 
complex ofwhich 6,000 sqm. (33%) was redeveloped for a total cost of€2.8 million 

o Renovations were completed in October 2012 and o11ly the 30% of the building which 
was redeveloped has been let. The renovation's success may have been limited to that 
portion of the property but appears to have failed in attracting more tenants 

" The Company is next rolling out the concept to two vacant assets in Utrecht and Hoofddorp 
(total investment of €2.5 million), but otherwise has not given any specifics as to which 
buildings or geographies will be targeted 

Intervest Offices & Warehouses (Belgium Portfolio) 

" Through its ~55% interest in publicly traded Intervest Offices & Warehouses ("Intervest"), 
assumed through its m~rger with VNOI, NSI also owns a portfolio of office and logistics 
properties in Belgium 

.. The Belgian assets comprise -29% ofNSI's property value and are weighted approximately 
60% offices and 40% logistics by market value 
Jnt~nllstl'otil'oliu lfrc:ilicrtn•n 
alljlgures in EUR 000.1 tmlc5Sotlu:mi.se noted 

Gr'OSS Rent nt Gross 
OfliccSJ>lte Storogonntl Tol!ll Fair Current Gross Rent .ot Implied Rent/ Occup:tncy 

Regions (sqm) Other(sqm) (sqm) Value! Occupancy Full Occ.upmcy Gross Yield sqm (£) Rate 

Offices 
Bruss~ls 84,388 2,482 86,870 140,937 12,012 13,565 9.6% 150.2 89'/o 
El9 (incl. Malines) 104,281 11,516 115,797 169,356 12,313 15,905 9.4% 137.4 77% 
Antwe!l! 27.289 l.l53 28.442 4].561 4,019 4.074 9.8% 143.2 99% 

Total Office 215,958 15,151 23],109 351,854 28,344 33,544 9.5'% 145.1 85% 

Logistics 
Antwel]l·MaHnes 6,670 160,462 167,132 93,366 6,434 8,147 8.7% 48.7 79% 
Antwerp ~Liege 11,817 161.749 173,5G6 105,430 8,185 8,326 7.9% 48.0 98% 
Bmssels 6.649 35,852 42,:50! 30,630 22% 2,657 8.7% 62,S 90% 
Toln1 Logistics 25,136 358,063 383,199 229,426 17,015 19,130 8,3% 49.9 89% 

Tollll 241,094 373,214 614,308 581.280 45,359 51,614 9.1°/o ~5.1 86% 

Sa11rr:c: ConJpany.filings. A.J at Decemhu31, 1013. 
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® All ofintervest's office locations q.re located on the Brussels-Antwerp axis, which is the m.ost 
important and most liquid office region in Belgium 

o The Brussels and Antwerp properties are on their respective cities' periphery 

o The E19 European highway between Brussels and Antwerp which includes the smaller 
city ofMa!ines (also known as Meche!en) 

e 87% of logistics properties arc located on the A 12 and E19 highways between Brussels a11d 
Antwerp, and also on the E313, E34 and E314 highways between Antwerp and Liege (closer 
to Antwerp)- these are the two most important logistics axes in Belgium 

Antwerp, 
1 

Source: Company filill!Js. 

Bntssels, 

" Overall, the Belgian office portfolio has followed a similar trajectory to the Netherlands 
portfolio, albeit to a lesser degree 
o Since 2009, Intervest's office vacancies have risen from 10% to ! 5%, with gross yields 

going from 8.7% to 9.5% 
o Over the same period, its logistics vacancies fell from l 7% to 11% (though they were 

only 2% in 2008), and yields have moderately declined from 8.5% to 8.3% 
"' Vacancy rates in the broader Brussels office market average --! 0%, though they are as high 

as 20% in the periphery (where Intervest's properties are located). The spread between Class 
A office buildings in prime locations, and Class B and C properties in secondary locations, 
remains ,:vide 
o Given their locations, Intervest's properties are likely all Class 8/C properties; however, 

further detail has not been publicly provided and needs to be further investigated 
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m Office rents generally ticked higher in 2012 but supply/demand dynamics remain a 
headwind. There are notable regional differences: 

o Activity in the Brussels office market rebounded after a very weak 2011 and Ql 2012, 
although overall take~up was ~ 15% below the 1 0-year average. A large factor was the 
lack of large transactions, with none from the public sector and only one from the 
corporate sector 

"' Moreover, the Brussels periphery, where 40% of Intervest's office properties are 
located, has a large oversupply of office stock, driving aforementioned vacancy rates 
and yields higher 

" Obsolete/uneconomical office buildings are gradually being repurposed/converted or 
demolished; however, the office market remains largely a "renter's market", 
particularly on the periphery 

o On the other hand, Malines/E-19 region, where 48% of Intervest's office properties are 
located, experienced the highest take-up of office space since 2001 

.. Intervest's occupancy rate in the region is only 77% due to growing vacancy of its 
Mechelen Campus building, the company's largest single property at 60,768 sqm; 
however, this also presents an opportunity for redevelopment 

o Take-up in the Antwerp market, which accounts for the 12% balance ofintervest's office 
properties, was above· its 1 O"year average 

• The Belgian economy contracted 0.2% in 2012, compared to 1.8% growth in 2011. 
Expectations are for imports and exports to grow in 2013 which will help support the 
logistics sector 

o Rents in the logistics and semi~industrial sector have been stable overall, and the market 
for logistics properties is less structurally challenged from a supply perspective than the 
office market 

o Note that in 20 l 0, there was a high prop01tion of office space in the Brussels logistics 
portfolio which skewed average rent in that geography higher- the effective decline in 
Brussels industrial rent is less pronounced than in the chart below 

Historical Office.Rent I sqm Historical Logistics Rent I sqm 
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® Intervest has approximately 180 tenants in total and its tenant risk is more concentrated than 
in NSI's retail or office portfolio 

o PwC and Deloitte each accounts for 8% ofintervest's total rental income, while the top 3 
tenants comprise 22% of total rental income, or 37% of office rental income 

)'lame 
Pricewaterhou.seCoo)JetS 
Deloi~e 

Hewtott-Packard Belgium (EDS Belgium) 
Nike Europe 
Fiege 
Utiil~Jgium 
PGZ Retail Concept 
Ph~rma: L~gistics 
Ceva Log~lics 
Ne~;o. LailiSiics 
Total 

SoJ.Jn:t:: Componyfilings, C11t(l/ys1. Ate/Dec. 31,1012, 

Type 

Accmmt!ng 
Accounting 

Tecl11;ology 
Apparel 
Loglstics 
L~gistics 

Consumer Products 
. Log~tics ... 

Logistics 
L~gGti~~ 

Portfolio Ann. Rent (EUR MM) % ofRentallncome 

()ff"?e 3,6 8.0% 
Office 3.6 8.0% 
Office 2.7 6.0% 

Industrial 2.3 5.0% 

lnd\,ISJ.ial 2.3 5.0% 
Industrial 1.4 3.0o/; 
Industrial 1.4 3.0% 
i~ciuStrkl 1.4 3.0% 
.l~dustrial 1.4 3.0% 
Industrial 1.4 3.0% 

21.4 47.0% 

., Catalyst estimates that as of March 31, 2013, the weighted average maturity of the Intervest 
leases was approximately 4.2 years 

o ~21% of leases come due in the next 18 months 

o ~49% ofleases come due between 2015 and 2017 

o ~30% of leases come due in 2018 or later 

14,000 35% 
30% 

12,000 30% 

10,000 25% 

s,ooo 20% 

6,000 15% 

4,000 10% 

2,000 5% 

0 0% 
2013 2014 2015 2016 2017 2018+ 

-office Industrial 

Source: Company filings, Cawlyst estimates. 
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5. Corporate Structure 

.., A simplified corporate structure for NSI is shown below 

.. It is unclear which assets are held by which entities, and which entities are debtors; however, it appears that each subsidiary 
holds multiple properties 

Mayer Group 

• Netherlands 

• Luxembourg 

• Switzerland 

HabasGroup 

174% 

HabasTulip 

• Belgium 

• Genn;my 

lstacl 

Free float 
shares 
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6. Operating Results and Capitalization Table 

® Recent operating results, capitalization and credit statistics are tabled below ln Tables 1·3. 

1~55_<J73) 

{:;22.2.">-l) 

$25.tf.N S{..';,2]') (S~J,7.H•J 

~9,2+-1 .).!~..IS.~ SG:\3\Jl 
{$72,5-10) ($3U7?J Sf,J,{J}!U 

f$.f.lf./fi) (.'U.J.'N.f) 
(,\'67 . ./06) rXY.J3jJ 
!:\11,032 S5.J(jJ 

($.'~0-'f) t.~1.'SJ 

$-l.~tl tS-l(_l$1)] 

tU.'JJ73) 
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s~} Gn"ls~ Rcnlt~llncon~ >.JY. IJ.W. 5.(i'/, 

Ck.cvp~lW)' R:llc 90.0% HI% 8U% 

Gms Rcn\t~l Yu:ld B.-I% 9.0% 9.4% 
Net Rr.nl~ Y>ekt (Dp R:llc) 7.2% 7.(,~~ Rff'.{. 

!ntctcsl E'>JX!nso I Gros~ Rent~\ lncom;; 32..7'/o 33.2%. :M9'!. 
J"kbi/~il<ll 5&.G% S?A% GI.O'A> 
Dcbll~ily ).3():.: l.47x 1.56. 
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~~~ f ~~:~~) ~-~~) 8~:~~ 
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1

· ~r ~r ~t 
:l~AY~ 33.5% 35. IY• 3S.R"A 
60.6%1 59 Yh (t{).l'/o Gl.O'% 

l.S-h.i 1.45.-..: l.Sh: l.5fn 

SJ0\,4.12 $?1,041 Sl9,5-13 $30,374 
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7. Waterfall Analysis 
o The analysis below sensitizes Dutch and Belgian property values around NSI's average 

revenue cap rate for each of those property types in its portfolio (see footnote 1) 

o The downside case assumes a 2% increase in cap rates, while the upside case assumes a 
1% decrease in cap rates 

o Netherlands debt is assumed to be first-lien on the commercial properties, with the Dutch 
working capital facility having a lien on the residual value and residential units 

" The Swiss assets and Dutch residential units, held for sale, are sensitized around book value 

.. Catalyst requires more information on NSI's corporate structure and has made 
simplifYing assumptions 

Low ~~d High 

+2% Cl§plt.llte Olp R2h:~(IJ -1 o/• Cap Rate 
Offices 655,165 775,143 853;2.71 
Ret oil 434,930 544,139 622,263 
lndustrhJ 78,033 92,111 102,335 

TQtel Netherlands Asset Value 1,168,129 1,411,993 1,577,869 

First Uen Mortg<lge DebtCll 805,%8 805,968 805,96.'! 
1 .JIIJcu lt:Jau...to-Value 69% 57% 51% 
Firsi!J(!II Mortgage fteco~·cry 100% 100% 100% 

Commercial Property Reslduel Value 362,161 (J)Q,025 771,901 

-10% nook Vnlae +10% 
Resitlcruial Units Value 3,816 4,240 4,664 
Residual for Working Capite! Facility 365,977 610,265 776,5£5 

\VQrking Capital PacililyCll 70,288 70,288 70,288 
Total Netherlcmd,o;Loun-lo·Vnluf! (incl. Mortgages) 75% 62% 56% 
Working Coplwl Fuci/ily Rt!t.:IJI'cry 100% /00% 100% 

INEResidua!£quity V.atue 295,688 539,977 700;277 

Low Mid IEgh 
-10~ Book Value +JO•/• 

Friboury Office (Held forSalei'1 1,090 7,878 8,666 

Zug: Shopping Centre (SOLD)('> 2!;,667 2[;,667 26,667 
Total Switzcrbnd 33,757 34,5<!5 35,333 

First.Uen Mortgoge Debtll> 25,781 25,781 25,781 
IJ1lJcu lnou·lo-Vnlue 76% 75~ 73% 

/00% /00% 100% 
7,976 8,764 9.552 

Low Mid Ingh 

+z•;.. Capllit!e CnpRAieUI 4% CapRate 
omces 290,840 351,854 393,086 
Industrinl 185,042 229,426 260,691 
Belgium Properties 415,88:1 581,280 653,777 

Qjherlntcryest Assets .Js•;. ·20% Book Value 
Cash 328 404 505 
Receivables 3,119 3,838 4,798 
Income Ta:<its Receivable 2,090 2,572 3,215 

Intervf:!st liabilities 314,763 314,763 314,763 
)BELR.esidllal EQuity Value 166.655 273.331 347.532 

Alfn'bHtabJe to NSJ 9/,317 /-19,786 /90,-N7 
Miuorlty/Jifgre."i/ 75,328 113,5./6 157,08{ 

(l)Mid ca~e cap rate based Qll current levels o£10.9"/a/8.0% /l0.6% for Dutch Qfficf:!s:/ rei nil/ industrial, and 9.5% I 8.3% for Belgium offices I industrial 
(2) Soun::e: 5/30/2013 invtsJor prcscntalion. 
(3) Total of€S6MM drnwn on €102.2MM of Dutch and Belgian WC facilities. Draw allocated proporlionally on eaeh portioo. 
(4)Sl'ilzx:dend assets as at >213.1/2012lf:!SS Zug sale and Ql20l3 revalua1!on. 
(5)1\epreseniS G!FJ2MMat 1.2EURICHF. 
(6) NSr, Bclgillm pol1folio is held through a S4.S% interest in Jnterves:t Offices & Wac~hous~s:. 
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&~ As seen below, stakeholders would receive the following recoveries: 

o Creditors would recover 100% 

o Shareholder returns would range from -22.1% to + 115.1% 

Ne.ihr:rlands Residual Value 
Swir;:uland Rc.ridltal Value 

]jSt Qrucnl A~se\s 

Cush 

Accounts Rcc<:ivobltP> 

~. 
A~:counts Payable and Deferrt-d Jncome 

Net Working Capital 

Less: 
Dtrivntive Liabilily 

Minority lnlorcst11 > 

fu:.C~ii.tJ!!B.Y;:~hlc ror Shil!eholder-o.. 
Shares Outs!anJing 
!tnplied Price per Shnre 

% PnmJ;IIml (Distotlnf} lo Curren! Price 

% P .... -::.'1!~1.':1 I (DfS<::!-1!!'!') w Rnnk Value 

295,688 
7,976 

5,279 

14,906 

48,045 

(27,86{)) 

72,127 

75,328 

295,005 
68,202 
€4.3> 

(22.!%) 
(54.3%) 

(I) High/Mid/low represents Book Value, 85% and 65% ofDook Value. 
(2) Heprcscnts 45.2% interest in !ntcrvcst Offices & Warehouses not held by NSL 

539,977 

8,76-1 

5,279 

19,493 

48,045 

(23,213) 

72,127 

123,546 

6{)3127 
6ll,20:1 
€ 8.84 

-!·J9.3% 

(6.6%} 

1 

High 
706,277 

9,552 

5,219 

:>2.933 

48,045 

(19,833) 

72,127 

157,084 

814,316 =:! 
68,202 
e 11.94 

-!1!5,1% 
+]6.1% 
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8. Capital Structure Summary 

"' There is little detail available on the composition of NSI's capital structure beyond the 
amounts outstanding 

• NSI's capital structure comprises credit facilities secured against its properties, revolving 
facilities and an unsecured retail bond issued by Intervest Offices & Warehouses in Belgium 

o Mortgage loan facilities 

" €1.028 outstanding, ~90% secured by properties 

"' In its 20 I 0 Annual Report, NSI stated it consolidated over 30+ loans and mortgages 
into 7 "umbrella" facilities 

" Known lenders: 

• ING and Banque LBLux: €225MM due 2015 

" Deutsche Bank: €121MM due 2015/2016 

• ABN Amro: €122MM due 2016 

• ING, Rabobank, ABN Amro, Belfius and Banque LBLux: €260MM due 2017 

o Working capital facilities 

• Total facility of €1 01.2MM (€80MM in Netherlands and €21.2MM in Belgium) 

• €89MM drawn I €12MM available 

o Retail bonds 

" Issuer: Intervest Offices NV (Belgium entity) 

" Amount: €75MM 

.. Coupon: 5.10% 

" Maturity: June 29,2015 

" Rank: Unsecured 

" The capitalization table below is based on NSl's public disclosures and is likely incomplete. 
Catalyst is continuing to investigate for infonnation on NSI's capital structure 
NSl:fV 
(~t !1;\fiiMI:iltTotl'ole ' 

""""''' Dual{tion S~nleri'Y O;~•nl.r}' (EURH'~ Price l'ti:Jturity Kna\\nl..cn&n 

INOFnciilr I h1Mol1g3g,a NclhcrlJnd~ lV "'' lOIS fNG.LBLu~ 

Pcu1schc&lnk fJtilill' 1~1Mong_.:~s,a N'clhctbods '" "'' 2015-20JG Jkut.sche B:mk 
AON AUTO f';;.c:illy l~tMofl&~&t: Ne.Jherbnds 122 "'' 20!6 ABNAn-ro 
rNGF;~c:ilit~ 2 h1Mo11s;)gc Nclhcrl:mds '"' "'" l0l7 rNa R:!b<lb:~nl<..ADN Arrro.lklf.o..~s.l.Blu.~ 
To!al Kno1m D~tlth Mort~~e FOioCIIilin "' "'• 
trrter·•ostMorlg3gc!X:bt111 JstMonpgc ~lsium '" "'' "'' "'' ToW Kouwn l"lS:lrlJ:J};C Drhl m 

DukhCn:dil.f;')Cili!ylll ls11Xn Nclhtrl!nd! 70 "'' "'' fr.tt:IVe$1 Crtd~ fo.dlir.·r.) ls!lkn lkhdum 19 "'' "'' Ta!alSt:rorttlDctc f,DOU 

Ol?ttrLoanfilCililksP> Uns<:cl.!rcd Ne!herbnM Ill "'' "'' S.IO%l«la.IJBQnds UMccun:al BcTsium 75 IOl lOIS Pubticbor.dS 
ToiJJDtbt 1,186 

(t) B.lscd on kno\m IA.Heh rr<:~n&agc f~tilil.lcs .ondlo131prop<:ny.~vclntl~E~.&c debt oC€'JUr-.tM. 
(l)A\X!t;tlC'dp;opoTI!on.tUy. 
{J) Col:ll)'SI does nn.1 tm·o=tdd~ioruldc!o.Uon the fllJMM ball nee ofdcbl. 

33 

RMR Page 268 

154 



9. Summary /Issues I Next Steps 
f\ummar_y 

"' NSI's net asset value has fallen sharply over the past five years due to its increasing exposure 
to an historically weak Dutch office market 

"' Declining property values have driven the Company's loan·-to-value well above that of peers .. 
Deleverlng has been challenging as downward revaluations have outpaced equity raises and 
asset sales 

<~~ NSl's main stakeholder, Habas Group, is itself in distress - in part resulting from the 
declining value ofNSI's shares- and shareholders appear to have lost confidence that NSI 
can raise the capital it requires to renovate/refurbish properties and stabilize/increase values 

., NSI's results from operations remain stable with healthy, positive cash flow on an absolute 
basis despite the decline in occupancy rates and property values. Since 2008, occupancy rates 
have fallen 12% and free cash flow has only falien by 7% 

® Due to NSI's diversification and size, an investor in the Company could create and/or unlock 
value through a variety of potentia{ spin-out and redevelopment strategies 

® The Company's relatively sh01t maturity and lease profile (approximately 2 years and 3.5 
years, respectively) present refinancing and reletting risk 

o Potentiai mitigating factors include: 

NSl's lenders have been cooperative and the Company has had little difficulty 
refinancing bank debt 

,. Retention rates have hovered in the 75-80% range, and last year NSI outpaced the 
general Dutch office markets in reletting space - NSI realized 4% of total Dutch 
office take--up in 2012 even though its portfolio represents less than 2% of the market 

" Moreover, NSI has substantial in-house property management expertise and 
successfully turned around a number of vacant VNOI properties post-merger 

® There arc a number of property redevelopment and expansion plans in NSI's pipeline over 
the next two years, to which the company is committing nearly €90MM 

o NSl can likely fund these projects with internal cash flow and select asset sales 

o Project payback periods range from 4 years for offices to 8 years for retail, assuming 
moderate improvements in occupancy and rent levels 

"' The Dutch economy remains fragile and the challenges in the office market are largely 
structural and wl!l take time to resolve 

N ext_SJ;s:pJl. 

"' Catalyst should undertake additional diligence on the Company's propexties and local real 
estate markets 
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o Further clarity on NSI's corporate structure and capital structure is essential; however, 
the Company does not publicly provide more detail 

• Catalyst should seek additional infonnation on the details of NSI's property 
mortgages/facilities by approaching its known lenders- primarily lNG, Deutsche Bank and 
ABNAmro 

• In parallel, Catalyst can either approach the Habas Group directly regarding a potential 
purchase of all or some of its stake in NSI, or contact Rabobank, which is believed to have 
provided Habas with financing against its NSI shares 

• NSI also represents a potential bolt-on/merger opportunity with the Geneba portfolio, as it is 
a less-levered entity (58% LTV vs. 68% LTV) with similar gross and net yields 

o The table below provides an illustrative example of an NSI/Geneba combination based on 
their current portfolios and book values, with no expected synergies through centralized 
management 

d There would likely be minimal synergies due to the lack of overlap in the portfolios 
(NSI only realized €3.5MM synergies in its €!B merger with VNOI) 

NSl·C;<!neba Pt'o l'tlcs !\fer cr Attal •sis "" , '; , , " 
(iu I::UR OOOs unless olh~m·f:;e noted) Pro-Forma 

NSI Gcncba(l) Combined 

Gross Rent 156,121 56,654 212,775 
Net Rent 133,947 50,102 1:>4,049 
Pre-Tax Direct Result 69,838 34,337 104,175 
Investment, Properties 2,039,746 613,069 2,652,815 

Type 
Qflices 6/.3% 77.2% 65,0% 
Retail H5% 3.1% 18.8% 
Indus/rial 15.1% /9.7% 162% 
Other 0.2% 0.2% 

Geography 
Nether/.ands 71.5% 4.6% 56.0% 
Germany 73.5% 17.0% 
Belgium 27.2% 20,9% 
Baltics 22.0% 5J% 
Other 1.3% 1.0% 

Occup.ancy fultc 8L3% 95.8% 84.7% 
LTV 58.00/o 68,0% 603% 
Price/Book 0.52x 0.57x n/a 

Gross Yield -100% Occupancy 9A% 9.6% 9,5"/o 
Net Yield - 1000/o Occupancy Kl% 8.5% 8.2% 

( l) Source: Newco Information Circ1~ar. Rental results pro-fonna full-year 2013. 
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10, Appendix 

Pr. JF Promenade I Pr. WA Promenade I Steenvoordelaan 
~ Dri~i;;~kf Ma~~ ii~~gclSt;.,;ai - . .. ····· .. 

Ap~ii;laan I Ho;.;,tuspl~u; 
Zuidplein 
Oude Middenweg 
Artl~Ufvan. SchCndclstrant 
Zuid-H~llandlaan 
Hooghuis~traat!Kei?J;rgracht 

I?_o~g~~hu.1~~n;t~at 
z:uidcnerras 
Bnrg,Str.nr)(l.nweg 
Hct Rietveld 
Sint Jorisplcin 
AmbR~i;tsplcin I Gticndwcrkerstrnat/lmkcrstrnat I Spinet/ 

9!fi•e. 
~~~~ 
.Ret a~ 
Retail 
Retail 
Office 
Office 
OJlice 
Office. 
qffice 
Retail 
Office 

Large Scale .Retail 
Retail 

1<&\ts:.'!l~.ill 
Rij?_lvij~ 
O!de•~?"al 
Heerlcn 
Rol!erda.m 
Den Haag 
Utrecht 
Den Haag 
Eilr.clh.oven 
Ape1~9om 

Rotterdam 
~msterd?m 

Ap.eldoom 
Ridderkcrk 

Rietdckkenveg /Zevcokampsering. Rcl.ail Rotlenlam 
Horapnrk Office Ed" 
Torenweg Large Scale Retail Middelburg 
E:insteinstraat L'lrge Scale Retai1 vOOncnd.aci 
Meerheidc Ind~strlnl Eo,rsel 

Year Built 

!.'r'~. 
1994 
1999 
2003 
2001 
2002 
1995 
191.4 
1970 
2003 
i99i 
i9i9 
2005 
1992 

1983 
2003 
2006 
2005 
1998 

·~--~-' 
}S,Q:\J_ .• P~~ .. 
10,5.1(5 3,153 
1,22,5 2 ... ~ 

25,312 2,832 
9,022 2,261 
14,918 2,1q2 

9,200 1,975 
10,410 i,9?J 
10,821 1,940 

14,223 1,886 
10,365 i~&\9 
11,319 1,84ll 
23,890 1,810 
7,840 J,m 

10,037 1,734 
14,364 1,684 
20,363 1,639 
19,651 1,613 
26,242 1,556 

Bcnnckomsewe 1 ·-------~~ _ _Qllice ·--'&J~'e:.__ _______ -"'2~00~2'----.l'~"·ocv!C.v'::-__ l5·m 
Totnl Top1.0 Pr.,_O_f"_r-cti:-c-s ------- 284,770 41.,5~;:1. Jl 

L-"'As::.·.c.'A.e.'-'o"-f-"N"'S"'I_,T,o"'lac:_l____________________ !7.1% 21.5% . 

36 

IRM 

1 





Catalyst Capital Group (For Internal Discussion Purposes Only) 
CONFIDENTJAL ~INITIAL REVIEW 

RONA INC. (TICKER: RON) NOV, 2012 

1. Business Description ............................................................................................. 2 

. 2. Situation Overview ............ , ........... , .......... ,. ...................................... ., ................ 4 

3. Pricing Matrix ................................................................................................... , ... 9 

4. Company Analysis .............................................................................................. 10 

5. Corporate Structure ........................................................................................... 17 

6. Operating Results and Capitalization Table .. ., .............................. .,.,.,..,.,, ..... 18 

7. Liquidation Analysis ........................................................................................... 19 

9. Capital Structure Summary .............................................................. , .............. 21 

10. Summary I Issues I Next Steps ........................................................................ 23 

RI\11R 

158 



Catalyst Capital Group (For Internal Discussion Purposes Only) 
CONFIDENTIAL -INITIAL REVIEW 

RONA INC. (TICKER: RON) NOV. 2012 

All figures inC$ unless otherwise noted. RONA Inc. referred to as "RONA" or the "Company". 

1. Business Description 

• Headquartered in Boucherville, Quebec, RONA is the largest Canadian retailer and distributor of 
hardware, home renovation and gardening products with a current TEV of $1.8B 

" < 

- . .'. . ·.. 2001- EZFM EBii.l'D~ Evolution (<3$ millions) 

450 400 
400 
350 
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0 
CY07 CY08 CY09 CY10 CY11 LTM- Sep '12 

_.Retail and Commercial 11!111111!111 Distribution -Margin (RHS) 

· ·. . Cut·rent Capitalization 
(CS Tho.,.nds) "'of 11128/12 

CapJlalizalion Face Value Levera~J_e Metrics 

Cash $50,410 LTM EBITDA 

Total Secured Debt (Mortgages & Cap Leases) $27,140 Secured Debt I EBJTDA 

$950M Reml>ing Facility $231,616 
5.4% Senior Debt due 2016 $116,829 
Total Unsecured Debt $348,44$ Unsecured De btl EBITDA 

Preferred Shares $173,500 

Total Debt $549,085 Total De btl EBITDA 
Total Net Debt $498,675 Net Total Debt I ESIIDA 

Equity $1,306,298 
Non.controlllnQ Interests $37,055 
Enterprise Value $1,842,028 EVIEBtTDA 

Sortrce: Company filings. 

9.50% 
9.00% 
8.50% 
8,00% 
7.50% 
7.00% 
6.50% 
6.00% 
5.50% 
5.00% 

$251,209 

0.1x 

1.5x 

2.2x 
2.0x 

7.3x 

• The Company generated revenue and EBITDA ex. unusual items of$4.9B and of $252M (5.2% 
margin) over the LTM ended September 30,2012, respectively 

" RONA operates under two main segments: Retail and Commercial, and Distribution 

o Revenues in the Retail and Commercial segment are produced by RONA's big-box 
stores; smaller "Proximity" or "Specialized" stores; and stores adapted to specifically 
serve commercial and professional customers 
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So11rce: 

o The Distribution segment supports RONA's retail and commercial stores as well as 
affiliated independently owned stores (both inside and outside the RONA banner 
network) which purchase a large portion of their supplies from RONA's warehouses 

111 Retail and Commercial !ill Distribution llll Retail and Commercial 1111 Distribution 
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2. Situation Overview 

Recent Operating Performance 

o~~~ Same store sales have declined for nine consecutive quarters (and 12 of the last 15), and RONA 
is the only member of its comparable set to register overall same store sales declines in 2012 

~ 

~ ... -:·. . : . . . . · ¥o¥ Same Store Sales Gro:wtli . . ·. 
:t • • , •i;i \"''-" t Y"' " ) • ' """'" 

15% 
Last quarter of Canada ,. .... e Renovation.Iax ____________ _ 

\Credit eligibility 
5% +------------~~-----------~---~ 

10% 

0% 

-5% 

-10% 

-15% 

1Q09 2Q09 3Q09 4Q09 1Q10 2Q10 3Q10 4Q10 1Q11 2Q11 3Q11 4Q11 1Q12 2Q12 3Q12 

JIB RON .1111 LOW t:: HD 1111 CTC 

Source: Company filings, research reports. 

• Since 2009, the Company has consistently underperformed its peers 

o 1% sales growth (vs. 1 0% average) from 2009 to LTM ended September 30, 2012, 
despite several small-to-medium acquisitions 

o EBITDA margins have fallen from 7.1% in 2009 to 5.2% L TM, versus a peer average of 
10.0% in 2009 and 10.9% LTM 

o LTM ROA of2.6% (8.7% average) and LTM ROE of4.1% (15.6% average) 

® RONA's operational metrics are consistently worse than those of its closest competitors 

o Lower gross margins 

o Higher selling, general and administrative expenses 

o Longer cash conversion cycle 

o Massive inventory build-up 

o Large working capita[ needs 

o Profitability metrics are also weaker and RONA trades at a large discount to tiD I LOW 

(Please see next page for detailed efficiency/operational and profitability benchmarking) 
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"' Normalizing operating performance would release significant value for shareholders 

o Boosting EBITDA margins by 3.3% (equal to half the delta between RONA and its peers, 
and in line with the Company's EBITDA margin in 2007) would add $160M in EBITDA 
or $1.2B in equity value assuming a 7.3x multiple 

.. Share price would increase from $10.76 today to $20.42, a 90% return 

o Value creation would likely be even greater as margin expansion would also likely 
translate into a higher EV/EBITDA multiple 

• RONA's working capital management is also problematic, although this may be due in part to 
the impact of the Company's Distribution segment on cash management (distributors may use 
RONA to finance their working capital needs) 

o Reducing NWC to 2010 levels would release $52M to the Company (which could then be 
dividended to shareholders), equivalent to $0.43/share or a 4% return 

.. Future performance wiJI be predicated on the Company executing the strategic plan ("New 
Realities, New Solutions") introduced in February 2012- more detail below 

Lowe's Offer 

" On July 8, 2012, Lowe's made a private non-binding proposal to acquire the Company for 
$14.50/share, representing a value of ~$1.8B and premium of37% to the closing price on July 6 

o RONA's and Lowe's CEOs had held several meetings over the prior year to discuss a 
potential relationship between the two companies 

o Lowe's indicated it had support of approximately 15% of RONA's shareholders 

.. On July 31, RONA made Lowe's offer public, announcing its Board unanimously rejected the 
proposal as it is focused instead on executing its strategic plan 

o That same day, the Caisse de depot et placement du Quebec ("CDP"), a public pension 
plan manager with over $150B of assets, acquired an additional 2% of RONA, bringing 
its stake to over 14% and making it the largest shareholder 

" CDP has played a key role in previous attempted takeovers of Quebec-based 
companies, either in a blocking or acceding position 

o RONA's network of affiliated dealers, who purchase items from the Company's 
wholesale distribution segment, own approximately 10% of its shares and were largely 
opposed to the takeover 
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Rank Investor Shares Value ($mm) % Outstanding 
I- iSiss;de&p;t~tPI;;e7ne;;tdu-Quebe~ ·~- -~-- ~18,23(600' -l%,0i;Di6-- (5.o2o/;;" ~ 

2 : Invcsco 14,438,956 155,363,167 11.89"/o i 

3 1 IA Michael Investment Counsel/ ABCFunds 3,650,000 39,274,000 3.01% I 
4 - -D~sTo;aif.·u~d AdvlSO'rs- ~ ~ - - - - ~ ~ - ·- -3,463,563 -~ - 37 'Ji7,938- ~ - 2.8s% -
5 JA Clarington 2,583,600 27,799,536 2.13% 
6 Franklin Resources 2,143,400 23,062,984 1.77% 
7 CJ Investments 1,970,081 21,198,072 1.62% 
8 IG Investment Management 1,704,300 18,338,268 1.40% 
9 ClBC Global Asset Management 1,43!,666 15,404,726 1.18% 

10 Robert Dutton (Former CEO) 972,472 10,463,799 0.80% 
- -RONADe~I;;.Netv.m.IZ"------- ~ ~---------------- :1ooio -~ 

I __ Y,Ql'!_AA1::.n~:._m~!je_!c!.:_~~r!__D_!!iiglll ____ ~ ·- __ ~ _ ·- _ ·- ___ ·- _ :.[J.l6.:'{o_l 

Note: Value based on 28/ll/12 closing price of$10.76 

.. Lowe's play for the Company also attracted the attention of Quebec politicians, who were in the 
midst of a general provincial election 

o The PQ won the election on September 4, and on November 26, 2012, PQ finance 
minister Nicolas Marceau said he wants legislation which would allow boards of 
directors to reject takeover proposals without consulting all other stakeholders 

,. On September 17, Lowe's formally withdrew its offer for the Company, citing repeated failed 
attempts to engage RONA's Board of Directors in a friendly, negotiated transaction 

o In its statement, Lowe's asserted it still believed a combination "makes business sense" 
and that it remains committed to the Canadian market 

.. On November 9, Robert Dutton stepped down as President and CEO after 20 years, and also as a 
director on the Board 

o Dominique Boies, EVP and CFO, is currently acting CEO. Of note, Mr. Boies previously 
held various senior positions at CDP 

" On November 14, Invesco, the Company's second-largest shareholder, said it plans to request a 
shareholder's meeting to replace the Board ofDirectors 

o Later that day, RONA formally called for its annual shareholders meeting to be held on 
May 14,2013 

" By calling for the AGM, the Company may be trying to pre-empt lnvesco's 
meeting request or postpone it entirely by arguing two meetings on the same topic 
cannot be held so close to each other 

'" RONA's third-largest shareholder, IA Michael Investment Counsel (3%), aka ABC Funds, has 
also been vocal of RONA's need to undertake major change, including continuing deal 
discussions with Lowe's 

" The Company remains "in play" and rumours persist that Lowe's has made or will make another 
offer. Lowe's CEO recently commented that the company will continue to look at acquisitions 

7 

164 



18 

16 

§: 
14 ru 

-~ 
0:. 
-"' 12 <.) 

a .... 
V) 

10 

8 
2010 2011 2012 

RONA's Strategic Improvement Plan: "New Realities, New Solutions" 

.. RONA unveiled its 2012-13 Business Plan "New Realities, New Solutions" in its 2011 Annual 
Repo1t and earnings call on February 23,2012 

• The plan is centred on three main areas, with overall goals of improving efficiency, optimizing 
the capital structure and increasing return on capital: 

i. Introducing a revamped digital platform 

ii. Rolling out a smaller Proximity store across 20% of the Company's network, which will 
be ~35,000 square feet versus the big box stores at 60,000 to 165,000 square feet 

• RONA will close 10 big box stores to transfer the customer base to 15 as-yet 
unconstructed Proximity (or smaller) stores, and reposition an additional 13 as 
Proximity stores while renting out the unused space 

iii. Continuing expansion of the commercial and professional segment via addition of nine 
sales outlets and likely further acquisitions 

" When announced, the plan was expected to generate EBITDA benefit of $1OM in 2012, ramping 
up to > 30$M in 2013 and $40M in 20 14; expected restructuring costs of $181M over two years 

o FY07 EBITDA was $150M higher than LTM's $251M, so there remains a large gap to 
peak performance 

• RONA is behind on executing its plan- the closing of five big box stores has been delayed until 
2013, which wm reduce expected EBITDA benefits by $4-5M in each of2012 and 2013 

" Market reaction to the Plan's shift away from big box stores has been favourable; however, there 
is skepticism as to management's ability to execute as well as calls for more drastic measures to 
completely exit unprofitable markets and divest of more assets 
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4. Company Analysis 

• RONA is the largest Canadian retailer and distributor of hardware, home renovation and 
gardening products 

.. The Company derives 45% of its sales from Quebec but also has a strong presence in Ontario 
and Western provinces (primarily Alberta) 

Note: Includes all RONA network sales 

Source: Company Fact Sheet. 

IIIIRONA 

1111 Home Depot 

o Lowe's 

1111 Canadian Tire 

ll!llndependent 
Dealers IIIIWest G Atlantic 1111 Quebec 

.. RONA's is more dependent on lower margin and cyclical Building Materials and Lumber than 
its peers 

:,., ·.; . · · · RONA. and Comparables Sales Mix . 

100% 1111 Plumbing, Kitchen and Electrical 

30% rn Paint and Flooring 

60% !Ill Hardware, Seasonal and Other 

40% 1111 Building Materials and Lumber 

20% 
c: Home 

Ill Automotive 
0% 

RONA HD LOW ere 1>1 Leisure 

Source: TD Equity Research, Company reports. 

• Accordingly, the Canadian housing backdrop is a key input for RONA, The company notes a 
significant pmiion of spending in the renovation, hardware and gardening sector is discretionary 
and therefore sensitive to economic conditions 

'" The two charts below plot the Company's same-store sales growth against year-over-year 
Residential Investment (a GDP component including residential construction and renovation 
spending) and single-family housing starts 

o Same-store sales growth has a 0.69 correlation with Residential Investment and a 0.90 
correlation with single-family starts 
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o Residential Investment has overall been trending lower, and single-family starts have 
turned negative as a larger portion of residential construction is multi-family dwellings 
(condos) 

20% 125% 

10% 75% 

25% 
0% 

-25% 

-10% 
-75% 

·20% 

-RONA Same Store Sales YoY 
--CAN Residential Investment 

Source: 
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Retail and Commercial 
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-Single Family Starts YoY (LHS) 
-RONA Same Store Sales YoY 

e RONA employs a multi-banner, multi-format approach in its Retail and Commercial stores 

10% 

5% 

0% 

-10% 

-15% 

"' Retail stores fall under the RONA and Reno-Depot banners in the Atlantic provinces, Quebec 
and Ontario, and under the RONA and TOTEM names in Western provinces 

o The TOTEM banner will be rolled into the RONA banner and be redesigned into 
Proximity stores as part of the 2012 Business Plan 

" RONA classifies its bannered stores in its retail and commercial segment along store type and 
ownership format lines, as shown in the tables below 

o An additional ~600 non"bannered stores are classified as distribution custorners 

FY2011 FYZ010 F¥2009 #of Bannered Stores 
--~~--~-~·--.···-~··~ 

Number of Bannered Stores ownerShip RONA's. lypil::al RONA's teo nomic 

Type Equity Jntorest FY2011 FYl010 FY1009 

Partfcip~t~.n 
Big-Box 80 78 77 Distribution, retail 

Corporate >50% and commercial 295 271 233 

179 1Sl 138 
sales 

Royalties on sales; 
Franchised 0¢50% distribution and 19 20 )) 

55 62 40 
retail !i<Jles 

Affiliates f 
Independent 0% Distribution sales S2.4 522 431 

524 522 431 Dealers 

838 8:13 686 To!ol 833 813 686 

11 

IRMR 

1 



$ Big-box stores 

o Typically range from 60,000 to 165,000 square feet in size and carry over 40,000 SKUs 
across hardware products, tools, building materials, gardening, paint, decoration and 
seasonal items 

o 62 are corporate stores and 18 are franchised 

o Under the 2012 Business Plan, 10 big box stores are to be closed with traffic diverted to 
25 new as-yet-unbuilt Proximity and Specialized stores, while an additional 13 will be 
repositioned as smaller Proximity stores with the extra space leased out 

IIIIQC IIIION llllAB II BC llll MB Ill SK n NS 

Source: CJBC equity research. 

o Given recent management comments that 60 stores are "very profitable", the 43 big-box 
stores in Quebec are believed to all be in that category 

" Most Ontario big-box stores are likely not profitable and several closures have 
already been announced as part of the 2012·13 Business Plan 

" Proximity and Specialized stores 

o Range from 5,000 to 60,000 square feet 

o I 78 are corporate stores and I is franchised 

o Specialized stores are small to medium-sized neighborhood hardware stores, mostly 
serving customers in hardware, painting, interior decorating and seasonal products 

o Proximity stores are on the larger side and include renovation centres. They specialize in 
building materials and paint, while also offering a large selection of seasonal products . 
and basic merchandise 

o As part of the 2012 Business Plan, a new Proximity store fom1at averaging 35,000 
square feet is being rolled out to 20% of the RONA retail network 

" Commercial and Professional stores (formed when RONA acquired Noble Trade in 2007) 

o Provide specialized plumbing and HV AC services and products to commercial and 
professional customers 
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o Operates under banners ofNoble (Ontario and Quebec), Don Park (Ontario), Boutiques 
Eaudace (Quebec), MPH Supply (British Columbia) and Better Bathwoms (British 
Columbia) 

o All 55 stores are corporate 

., Affiliated and Independent stores purchase a large part of their supplies from RONA 
distribution networks. The dealer-owners enter into a commercial agreement with RONA 
pursuant to which they must respect certain guidelines regarding marketing, advertising, image 
and purchasing loyalty 

Distribution 

" RONA's distribution centres support its ~800 bannered stores and approximately 600 non
bannered distribution clients 

o Stores are supplied by two sources: direct delivery from suppliers and delivery via 
RONA distribution centres 

" As shown in the table below, RONA's distribution network comprises 18 centres with nearly 
six million square feet of total capacity 

Commercial and 
{in thousands of square feet} Hardware Lumber Professional 
Boucherville, QC 926 
Le Gardeur, QC 20 
Montreal, QC 44 
Terrebonne, QC 380 

Concord, ON 328 
Halton Hills, ON 590 
l<itchener, ON 250 
Winnipeg, MB 400 
Edmonton, AB 185 
Calgary, AB (5 centres) 780 
Calgary, AB (TOTEM Stores) 104 375 

Calgary (Palisser), AB 1,000 
Surrey, BC 463 

BC 120 
Total 512 

RMR 
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Historical Financial Results 

Consolidated 

., As seen on the two graphs below, the Company's revenue increased marginally from $4,785M 
in 2007 to $4,805M in 2011 and LTM $4,858M, representing a 0.3% CAGR 

.. Organic growth has been challenging for RONA: 

o Retail and Commercial sales have declined despite the acquisition of several smaller 
firms, primarily in its Commercial and Professional segment 

o Distribution sales only ·grew by iO% even as RONA expanded its affiliate network from 
405 stores at year-end 2007 to over I ,000 bannered and non-bannered stores 

" EBITDA and margins have declined sharply over the same period due largely to soft consumer 
confidence, unfavourable economic conditions and increasing competition 

6,000 

5,000 

4,000 

3,000 

2,000 

1,000 

0 

450 
400 
350 
300 
250 
200 
150 
100 
so 

0 

o RONA's negative same-store sales growth has reduced its return on capital and 
increased its exposure to cost inflation 

o Company management has noted a I% change in same-store sales growth translates to a 
15bps change in EBITDA margin 

· . 2007..: L'EM Revenue Evolution (C$ millions) . · 

4,785 

CY07 

400 

CY07 

4,891 4,677 4,820 4,805 

CY08 CY09 CY10 CY11 

1111 Retail and Commercial 1111 Distribution 

2007- LTM EBITDA Evolution (C$ millions) 

CY08 CY09 CYlO CY11 

4,858 

LTM -Sep '12 

lTM -Sep '12 

9.50% 
9.00% 
8.50% 
8.00% 
7.50% 
7.00% 
6.50% 
6.00% 
5.50% 
5.00% 

- Retall and Commercial lli!lllllilll Distribution --Margin (RHS) 
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Retail and Commercial 

4,000 -·-3;689-·-· -- -- ....... 3,142. ... -- .... 3;639- ....... - 10.00% 

3,500 

3,000 

2,500 

2,000 

1,500 

1,000 

8.75% 

7.50% 

6.25% 

5.00% 

3.75% 

2.50% 

500 1.25% 

0 0.00% 
CY07 CY08 CY09 CY10 CY11 LTM- Sep '12 

illllli!llllRevenue lil!!!!i!llii EBITDA ~="Margin (RHS) 

"' As seen above, Retail & Commercial revenue fell from $3,689M in 2007 to $3,591M in 2011 
and $3,639M LTM, representing a CAGR decline of 0.6%. EBITDA and margins also fell, 
from $324M and 8.79% in 2007 to $2061\1 and 5.75% in 2011 and $183M and 5.02% LTM 

" 2008 sales were positively affected by acquisitions made over the course of 2007 and 2008, as 
revenues fell 3% excluding the effect of those transactions. Declining consumer confidence and 
housing starts (particularly in Alberta) were a negative factor. 2008 EBITDA was negatively 
affected by pressure on same-store sales and by results of stores opened late in the year that had 
not yet reached full operational potential 

"' 2009 revenues were negatively affected by a drop in same-store sales due to lower housing 
starts and weak consumer confidence. Sales of forest products and building materials were soft, 
while flooring, paint, plumbing and fixtures held firm as consumers undertook smaller 
renovation projects. EBITDA and margins declined correspondingly, though tbe improved 
product mix (away from lower"margin building materials) was a mitigating factor 

,. 20 I O's increase in revenues was driven by acquisitions, strong growth in Commercial and 
Professional sales, and new store openings-- same-store sales were flat. 2010 EBITDA and 
margins decreased, due mainly to store start-up costs and acquisition of lower-margin 
businesses, although SG&A cost control helped offset some of those effects 

" 2011 revenues were negatively Impacted by a 7.3% fall in same-store sales, almost entirely 
offset by acquisitions, new store openings and strong performance from the Commercial and 
Professional segment. Poor weather conditions, tightening consumer spending, the absence of 
201O's home renovation tax credit, and residential investment alt contributed to the sharp 
decline in same-store sales. 2011 EBITDA and margins were negatively impacted by the drop 
in same-store sales as well as acquisitions of lower-margin businesses 

" LTM revenues have been positively affected by sales from stores opened in 2011 as well as 
solid results from the Commercial and Professional division. LTM EBITDA and margins are 
lower due largely to start-up costs for Commercial and Professional stores 

RJVIR 
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Distribution 

1,250 

1,000 

750 

500 

250 

0 

CY07 CY08 CY09 CY10 CY11 LTM- Sep '12 

11111111111111 Revenue 11111111111111 EBITDA ·==Margin (RHS) 

" As seen above, Distribution segment revenue rose from $1,096M in 2007 to $1,213M in 2011 
and $1,219M LTM, representing a CAGR of2.5%. EBITDA and margins, however, fell from 
$76M and 6.92% in 2007 to $63M and 5.17% in 20ll and $69M and 5.62% LTM 

• 2008 revenues were positively affected by recruitment of 31 new independent dealers, improved 
integration of other recent affiliate additions, and improved operational efficiency, also 
contributing to the $3M rise in EBITDA. 2008 EBITDA margins were negatively impacted by a 
higher mix of low-priced, lower-margin building materials 

.. 2009 sales were adversely impacted by a decrease in same-store sales, particularly among those. 
affiliates with a high proportion of building materials, driven by weak consumer confidence and 
declining housing starts. 2009 EBITDA and margins were positively impacted by an improved 
product mix of hardware and fixtures, increased efficiency and reduced transportation costs 

.. 2010 revenues rose due to the expansion ofthe affiliated dealer network, increased lumber sales 
and the acquisition ofTruServ Canada, which had 650,000 square feet of warehousing space 
and annual hardware distribution sales of$1 00 million. EBITDA and margins declined due to 
increased sales of lower-margin !urn ber and higher shipping costs · 

" 2011 revenues were positively affected by the recruitment of new dealers, expansion projects of 
existing dealers and higher loyalty rates, offset by lower same-store sales (though less 
pronounced than in corporate stores) and the Company's acquisition of some independent 
stores. 2011 EBlTDA and margins were negatively affected by lower same-store sales as well 
as high inventory levels in the first part of the year, leading to higher warehousing expenses 

• LTM revenues and EBITDA increased due to higher same-store sales to affiliates, bucking the 
trend seen in the corporate stores, as well as increased efficiency leading to lower warehousing 
and shipping costs 
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5. Corporate Structure 

<~> Below are RONA's disclosed significant subsidiaries, all of which are wholly owned by the 
Company 

($ More diligence is required to determine the exact structure and if additional subsidiaries exist 

I I ._ _______ , 
Amalgamated into 
4$36631 Canada Inc. 
on Dec. 26, 2011 

Source: AIF 

Amalgamated lnto 
4536631 Canada lnc. 
on Dec. 28, 2009 

RMR 
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6. Operating Resu1ts and Capitalization Table 

• Recent operating results, capitalization and credit statistics are tabled below 
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7. Uquidation Analysis 

.,. In a liquidation scenario, lenders would receive the following recoveries: 

o 1st Li.en lenders would recover 100% 

o Unsecured lenders would recover 98-100% 

o Preferred shareholders would recover 0-100% 

o Equity holders would lose 90· 100% 
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8. Waterfall Analysis 

"' As seen below, based on a valuation multiple of 7x- 9x, lenders would receive the following 
recoveries: 

o I st Lien lenders would recover 100% 

o Unsecured lenders would recover 100% 

o Preferred shareholders would recover 100% 

o Equity holders would recover 91-129% of current market value 

RONAl no. 
WatertaU Anatysls 
CS1housaods 

Priority 
Schema 

Class 
1 

f~~!t'f~t~f~?l'Y-9~~- .,, '~'" :·•• "'.''~,- -~::·;~··.:M••••• 
'Rew!10r 

9/30/12 

LTM 09/30/2012 ESITDA 261.209 
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9, Capit1al Structure Summary 

IJnsecurcd credit facility (reneyy_ed and increaseg_Q!!_Decem]2er _4J,£cQ1U 

"' C$950M revolving facility ($232M drawn as of September 30, 20 12) 

o No pricing available 

"' Interest rate determined by base interest rate p!us an applicable margin which is determined 
by a ratings and leverage grid 

o The applicable margin and base rate are not available or disclosed 

o The weighted average interest rate in 2011 on the revolving credit was 2.2%, with the 
year-end rate at 2.4 7% 

., Maturity date of October 6, 2016 

" Covenants arc not disclosed; however, the Company states that it is in compliance 

., Ranks equally with RONA's unsecured debentures due 2016 

0 Syndicate led by NBF, BMO, Desjardins and BNS, with NBF as administrative agent 

Unsecured DebentiJ.t:_eJ;_(issu~l!.ln October 2006) 

0 C$116.8M outstanding (of $400M issued) 

o Company had repurchased $283.2M via Dutch Auction in 2011 at !02% of par 

o Currently offered at~ 106% of par; ~3.60% yield-to-maturity 

"' Issuer: RONA Inc. 

"' Interest Rate: 5.40% payable semi-annually 

"' Maturity Date: October 20, 2016 

"' Make-whole price: GoC H24bps 

"' Rank: Direct unsecured obligations of RONA Inc., ranking equally and pari passu with all 
other unsecured and unsubordinated indebtedness 

'" Key covenants: 

o Limitation on Mergers, Consolidations and Sales of Assets 

o Negative Pledge 

"' Events of Default: 

o Failure to pay principal or premium within 3 business days when due 

o Failure to pay interest within 30 days when due 

o Failure to observe covenants 

o Defaulting on any indebtedness in excess ofthe of or 2% of 
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.. Guaranteed by (Initial Guarantors): Cashway Building Centres Ltd., 4246543 Canada Inc., 
3641406 Canada Inc., 3641414 Canada Inc., 3510441 Canada Inc., 4152760 Canada Inc., 
220 Real Estate Limited Partnership, 4246551 Canada Inc., 220 Financial Limited 
Partnership, 4246560 Canada Inc., RONA Corporation, RONA Ontario Inc., RONA Revy 
Inc., Reno-Depot Inc., Totem Building Supplies Ltd. and 4338553 Canada Inc. 

Series 6 Class A Preferred (issued in February 2011) 

.. C$172.5M of $25 par shares (6.9M shares) 

., Dividend rate: 5.25% per annum, payable quarterly, as and when declared 

o Cumulative 

., Redemption I rate reset dates: March 31, 2016 and every five years thereafter 

o Rate reset: 5-year GoC +265bps 

., Conversion right: On each rate reset date, holders have the right to convert the Series 6 Class 
A Preferred Shares into Cumulative Floating Rate Series 7 Class A Preferred Shares 

" Rank: Equally with the Class A Preferred Shares of all other series, and ahead of any Class 
B, Class C and Class D preferred shares 

Class D Preferred (issued in February 20 II) 

., C$1 M of zero-par shares 

" Dividend rate: 4% fixed and cumulative 

.. Issued in 2002 to ITM Enterprises, a major French-based distribution company, as part of a 
strategic purchase alliance 

., RONA is obliged to redeem $1M annually; final redemption date is December 2, 2012 

• Rank: Subordinated to Class A, Class B, Class C and Class D Prefened Shares 

22 

RMR Page 294 

179 



10. Summary I Issues I Next Steps 

Summarx 

"' The macroeconomic environment is challenging but cannot explain all of RONA's 
difficulties, nor their duration 

o RONA has not participated in the same--store grovvth or multiple expansion of its 
peers over the past three years 

o Revenues have stagnated, margins have shrunk and return on capital has diminished, 
while comparables have grown their businesses and maintained or improved 
efficiency 

"' The 2012-13 Business Plan, while correctly acknowledging current industry conditions, 
carries significant execution risk and may not maximize value for the Company 

o Shareholders' incentives are not aligned with those of Management, which owns less 
than 0.2% of RONA's equity 

<> RONA has two options: Pursue a sale of some or all of its stores, or implement a more 
impactful medium-term strategic plan that will return the Company much closer to its peak 
profitability 

"' As discussed above, a short/medium term operational restructuring to right-size working 
capital and bring EBITDA margins back into line with historical levels would generate 
significant equity value 

Issu~ 

.. Any further developments regarding a sale of or activist approach toward RONA is likely to 
be met with heavy scrutiny by the Quebec and perhaps even Canadian governments 

o The government can attempt to block a transaction through legislation/executive 
action, or through the CDP's ownership stake in RONA 

o Assurance that RONA's distribution/dealer network and product sourcing (80%+ of 
RONA's suppliers are Canadian) will be left mostly intact may help facilitate a 
transaction, but also limiting 

" The Company is highly leveraged to the Canadian housing market and macroeconomic 
backdrop 

o Catalyst must develop a clear view and outlook on the Canadian economy, and assess 
the potential impact on RONA 

~ 
.. Catalyst should consider building a toehold position in RONA's equity and tl1en reach out to 

other key shareholders who have expressed their desire to see major change at RONA 
(Invesco, IA Michael/ABC Funds), as well as the CDP 

" Catalyst can pitch its restructuring expertise as a key to unlocking significant value for 
shareholders 
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~~> If Catalyst can bring CDP on board, CDP should be able to deliver i) the Board of Directors 
(current CEO was previously a senior investment official at CDP); and ii) provide political 
cover with the Quebec government 

e Partnering with CDP may also allow Catalyst to build consensus for an LBO of RONA, 
which would materially improve investment returns 

o Consideration must be given to RONA's independent dealers, who collectively own 
~10% ofthe equity 

"' A take-private bid would likely induce a topping bid from Lowe's - especially if Catalyst 
bids below Lowe's initial $14.50/share offer- providing liquidity and the opportunity to 
exit at an attractive IRR 

24 

RMR Page 296 

181 





Catalyst Capital Group (For Internal Discussion Purposes Only) 
CONFIDENTIAL- INITIAL REVIEW 

ARCAN RESOURCES LTD. JAN.2014 

1. Executive Summary ........................................................................................ 2 

2. Business Description ........................................................................................ 4 

4. Pricing Matrix and Comparables ................................................................ 10 

5. Corporate Structure ...................................................................................... 12 

6. Operating Results and Capitalization Table .............................................. 13 

7. Waterfall Analysis ......................................................................................... 14 

8. Discounted Cash Flow ................................................................................... 15 

9. Capital Structure Summary ......................................................................... 17 

182 

10. Summary Indus try Drivers Analysis-:-:-.:::::;;; :~:~:;-.:;::~:-:;;·;~;;::-:;~::·;::·;·;;·.-:-:.-.:·::·::~::.:20 ___ ------

RMR Page 298 



Catalyst Capital G:roup (For Internal Discussion Purposes Only) 
CONFIDENTIAl"~ OOTIAL REVIEW 

ARCAN RESOURCES LTD. JAN.2014 

All figures in C$ unless otherwise noted. Arcan Resources Ltd. referred to as "Arcan" or the 
"Company". 

L Executive Summary 
Comlli!DY Overview 

~& Arcan Resources Ltd. is an oil-focused exploration, deveiopment and production ("E&P") 
company with primary operations at the Swan Hills complex in Western Alberta, pati of the 
Western Canadian Sedimentary Basin ("WCSB") 

o 3,726 boe/d produced in Q3 2013, versus 4,503 boe/d in FY 2012 and an expected 
~4,000 boe/d for FY 2013 

o Total 2P reserves of 38.7Mmbbls, of which 11.4Mmbls (29.5%) are proved developed 
producing ("PDP"), 0.7Mmbbls (0.8%) are proved developed non-producing, 
1 l.7Mmbbls (30.2%) are proved undeveloped and 15.3Mmbls (39.5%) are probable 

* The Company generated revenue and EBITDA of$130.0MM and of$57.7MM (44.4% 
margin) for the 12 months ended September 30, 2013 

Investment Thesis 

® Arcan is highly levered, with $324MM of net debt and $58MM ofEBITDA (5.6x at face; 
4.2x creation value through the convertible notes and 4.8x through theequity) 

o $157J'viM revolving credit facility 

o $86MM 6.25% subordinated convertible notes due 2016 ($51 I 42.3% YTM) 

o $85MM 6.50% subordinated convertible notes due 2018 ($51 I 23.9% YTM) 
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® The Company currently generates debt~adjusted cash flow (unlevered operating cash flow) of 
$60MM per year before cap ex, which is almost entirely discretionary and tied to drilling and 
exploration 

o Even with its significant debt and interest burden, the Company is producing operating 
cash flow of$40MM-$45MM; however, its current capex program calls for spend equal 
to OCF generation 

® Arcan currently trades at a significant discount to its peer average on all key valuation 
metrics: 

o 4.8x EBITDA vs. 13.8x average 

o 11.9x proven reserves vs. 40.9x average 

o 7.2x 2P reserves vs. 22.5x average 

o $74,468 per boe/d of production vs. $111,969 average 

o A blowdown model indicates potential upside of ~2x on the notes but ~50% downside in a 
wide potential valuation range 

• Given the Company's relatively low level of secured debt and ample balance sheet asset 
value, Catalyst can also consider approaching Company management on a cooperative basis 
to explore opportunities to provide longer-term capital to better suit its growth profile 

• As a next step, Catalyst should engage industry consultants to ascertain asset quality and 
narrow the potential valuation range to ensure ample collateral value 
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2. Business Description 

~omjlliny Oy_t;rview: 

® Arcan Resources Ltd. is an oil~focused exploration, development and production ("E&P") 
company with primary operations at the Swan Hills complex in Western Alberta, part of the 
Western Canadian Sedimentary Basin ("WCSB") 

o 3,726 boe/d produced in Q3 2013, versus 4,503 boe/d in FY 2012 and an expected 
"A,OOO boe/d for FY 2013 

o Total 2P reserves of 38.7 million barrels of oil ("Mmbb!s"), of which ll.4Mmbls 
(29.5%) are proved developed producing (''PDP"), 0.7Mmbbls (0.8%) are proved 
developed non-producing, ll.7Mmbbls (30.2%) are proved undeveloped and 15.3Mmbls 
(39.5%) are probable 

m At cutTent production levels, equates to a I P reserve life ("RLI") of~ 16 years and 2P 
life of27 years, above peer average RLis of 14.1 and 23.3 years 

o Over 95% of Arcan's resource base and production is light sweet crude oil with a gravity 
of37-42° API (comparable to WTI and Brent benchmarks, which have gravities of 39.6° 
and 38.06° respectively) 

e The Company generated revenue and EBITDA of $130.0MM and of $57.7MM (44.4% 
margin) for the 12 months ended September 30, 2013 
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Rcs_QJJJ.9~Qy~rview 

"' The entire Swah Hills complex was discovered in 1957 and is estimated to hold original oi[ 
in place ("OOIP") of 7 billion barrels, of 2A billion barrels have been recovered to date, 
representing a recovery f~1ctor of 30% 

o Secondary recovery techniques, sneh as waterflooding (injecting water into already-
producing wells to boost pressure and, consequently, production), have proven to 
increase total recovery to 40% in the complex while flattening out natural decline curves 
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"' Arcan's Swan Hill landholdings have an estimated 700 million barrels ("Mmbbls") of OOlP 
with similar recovery rates (30-40%) as the broader Swan Hill complex 

"' To date, approximately 17.5Mmbbls have been recovered from Arcan's properties, 
representing a 2.5% recovery rate 

o Therefore, there remains an additional 190-260Mmbbls of ultimately recoverable oil 
within Arcan's landholdings 

"' Arc an leads its industry peers in terms of horizontal drilling activity ("Hz" = horizontal well) 
in the eastern flank of the Swan Hills play with approximately 60 wells currently pumping oil 

., The map below shows landholdings and well sites in the Swan Hills area 

"' Arcan, highlighted in yellow on the map, holds a mostly contiguous land position of90,000 
prospective acres (approx. 140 sections; 640 acres= 1 section), with production concentrated 
at the Deer Mountain 2- which is currently being marketed in a sale process (see Situation 
Overview)- and Ethel locations 

o The Company has the second-largest land position in Swan Hills, aside from Crescent 
Point (CPG), and has been the most active horizontal driller in the area since 2009 with 
over 60 wells drilled compared to 30 for Pengrowth, the second-most active 

., Crescent Point and PetroBakken (PBN, now Lightstream), which also owns land in 
the Swan Hills area, are large shareholders of Arcan, with 19% and 17%, 
respectively, Arcana potential takeover play for consolidation in the area 
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Resource Economics 

w Catalyst has modeled out the economics of a new Swan :Hills oil well based on different 30-
day initial production ("IP") rates of220 bbl/d, 180 bblld and 150 bbl/d 

o Sensitivity tables based on oil prices, initial production and drilling and completion 
("D&C") costs are shown on the following page 

o Decline rates for A.rcan's wells are very high, with l··year declines ranging from 50-70% 
of the 30"day lP rate (i.e. a well with a 30~day IP rate of 220 bbl/d is expected to produce 
only 66-110 bbl/d after 1-year) 

o Variable operating costs of $12.50/bbl assumed, with $8,000 monthly fixed costs, 
equating to total per barrel operating costs of $15.00-$15.50 

o Catalyst has assumed no waterflooding in its analysis below, which would approximately 
double expected total recovery and stabilize production at a cost of $1.0MM-$1.5MM, 
~25% that of a new well 

'" A.rcan's current D&C cost is approximately $4.5MM per well; however, this figure had been 
as high as $6MM in the past 

® IRRs assuming a $4.5MM D&C cost and $90/bbl received oil price range from 17.1% to 
60.4% on a pre-tax basis 

o Breakevens at a 15% discount rate range from $65-$90/bbl ai 220-150 bbl/d 30-day IP 
rates, with higher oil prices required at lower production rates 

0 Note that while Catalyst's analysis approximates information in the Company's rcpm·ts 
and investor presentations, it represents reverse engineering with potential for error. 
To refine its analysis, Catalyst would require Arcan's type curves which is private 
information 

18'7 



188 

Flat Oil Price ($/bbl) 

$60 $75 $90 $105 $120 
>:! $4,000,000 18.1% 46.0% 79.7% 122.0% 176.6% 

~ij $4,250,000 13.7% 39.2% 69.2% 106.0% 152.5% gf ~ <IJ 
..... Q... 0 $4,500,000 9.9% 33.4% 60.4% 93.0% 133.2% s s u 
.... 0 $4,750,000 6.6% 28.3% 53.0% 82.1% 117.4% ClU 

$5,000,000 3.6% 23.9% 46.6% 72.9% 104.4% 

Note: Assumes 220 bblld 30-day initial production, $8,000/mth fiXed costs and $12.50/bbl operating costs. 

Fl~t Oil Price ($/bbl) 

$60 $75 $90 $105 $120 
.:: $4,000,000 3.1% 24.0% 47.4% 74.8% 107.6% t.<jij 

$4,250,000 -0.2% 19.2% 40.4% 64.8% 93.5% t>Jl., ... 
1:1- "' $4,500,000 14.90A> 34.4% 56.4% 81.9% ·~ 0.. 0 -3.1% :::: s u 

·;::: 0 $4,750,000 -5.7% 11.2% 29.3% 49.3% 72.2% Clu 
$5,000,000 -8.0% 8.0% 24.8% 43.2% 64.0% 

Note: Assumes I 80 bblld 30-day initial production, $8,000/mth fiXed costs and $12.50/bbl operating costs. 

!llcw'Wcll EConomics -150 bblld30-day initial n•oductlon 

Flat Oil Price ($/bbl) 

$60 $75 $90 $105 $120 

~ § $4,000,000 -8.0% 8.9% 26.7% 46.3% 68.8% 

~JJ~ ell 
$4,250,000 -10.6% 5.1% 21.5% 39.4% 59.4% 

§ 5' 8 $4,500,000 -13.0% 1.8% 17.1% 33.4% 51.5% 
... 0 $4,750,000 -15.1% -l.l% 13.2% 28.3% 44.8% .Qu 

$5,000,000 -17.0% -3.7% 9.7% 23.8% 39.0% 

Note: Assumes 150 bbt!d 30-day initial production, $8,000/mth !Lxed costs and $12.50/bbl operating costs. 
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3. Situation Overview 

Ati$et Sales 

<il Since 2012, the Company has been engaged in the marketing and sale of several of its ''non
core" properties to reduce leverage and provide liquidity ahead of the Feb. 2016 maturity of 
its $86.25MM 6.25% convertible notes 

o In Juiy 2012, Arcan sold its assets in the Hamburg area of Notthern Alberta for 
$12.1 MM, a valuation of approximately $51 ,000 per boe/d based on 237 boe/d of 
production (89% oil) 

o In August 2012, Arcan sold approximately 10 sections (6,400 acres) of undeveloped land 
in the Virginia Hills area for $7.0MM, a valuation of approximately $1,100/acre 

® On September 24, 2013, Arcan announced its intent to divest four of its oil assets (listed 
below), including Deer Mountain #2, its second·most productive asset with 926 boe/d, lP 
reserves of 6.6Mmbbl and 2P reserves of 8.8Mmbbl 

o RBC Rundle is leading the sales process. Mark McMurray and Darrell Law in Calgary 
are the managing directors on the file 
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0 On December 16, 2013, Arcan announced the sale of the Virginia Hills asset for proceeds of 
$7.5MM. This implies a value of$46,300 boe/d, 30.5x IP reserves and 14.0x 2P reserves 

o Price paid represented a 19% premium to l P reserves value of $6.3MM and a 24% 
discount to 2P reserves value of $9.8MM 

o Production-based valuation of $46,300 per boe/d is a large discount to Arcan's total 
$74,468 valuation; however, both reserves-based valuations represent 2x-3x premia 

" Based on these metrics, the remaining assets could transact at $61MM (at $46,300 boe/d) to 
$162MM ( J 9% premium to 1 P value) 

o Achieving book value of $135.7MM-$169.0MM would require transaction metrics well 
above Arcan's TEV, with~$! OOMM the threshold for accretive value 

K®t%11Jl!lfi!'1it1!lmr r 
J;iQ.Qk Volue ofRe®inimj As<;ets for Sole ($MM) 

IPNAV 135.7 
2PNAV 169.0 

AsstJmed Sale Value ($MM) 60,0 85.0 110.0 13.5.0 160.0 185.0 

~Jled Va~1a1ion 

boeld 945,455 $64,394 $83,333 $102,2'/3 $121,212 $140,152 
1P 8.2x 11.6x 15.0x 18.4x 21.6x 25.Jx 
2P 6.0x 8.5x 10.9x 13.4x 15.9x 13.4x 

Mean Mark~.L~.lllo1io11 
boeld $74,468 
lP 11.9x 
2P 7.2x 
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e Given the remaining assets have now been on the market for over 3 months, it seems unlikely 
the Company has fielded (or will field) any attractive/value-add offers 

., Catalyst believes that at the present juncture, continuing the sales process is harmful to the 
Company as it is likely to culminate in a value-neutral (or destroying) transaction whlle 
narrowing Arcan's asset base and scale 

Stakeholder Dynamics 

., Arcan has a concentrated equhy investor base - with 19% and 17%, respectively, only 
Crescent Point and Lightstream, both strategic players with a presence in Arcan's resource 
area, own more than 3% of the Company's stock 

o Neither Crescent Point nor Lightstream have a representative on the Board of Directors, 
nor have either asked for a seat on the Board 

o Arcan has entered into a 7-well fann-out agreement with Lightstream, effectively trading 
production for development dollars - Lightstream pays Arcan up-front for a certain 
interest in the wells, thereby alleviating the capital intensity of drilling. Catalyst requires 
additional detail on this arrangement 

• Potential for further joint ventures with· Lightstream and initiation of JVs with 
Crescent Point to monetize assets and/or reduce capital intensity 

• There are few publicly listed holders ofthe Company's two convertible note~, implying large 
hedge fund or retail ownership. Only three firms are listed as owning more than 2% of the 
combined issuance: 

o Middlefield Securities, an investment fund manager, owns 6.05% of the convertible notes 

o Horizon Kinetics, a U.S. based boutique investment manager, owns 5.04% 

o Mackenzie Financial owns 2.34% 

• A holder list for the revolving $190MM credit facility is unavailable; however, the lender 
syndicate is as below: 

o Alberta Treasury Branches (Administrative Agent) - $50MM commitment (excl. 
$10MM operating facility commitment) 

o National Bank of Canada- $50MM commitment 

o Bank of Nova Scotia- $30MM commitment 

o CIBC- $30MM commitment 

o Royal Bank of Canada- $30MM commitment 
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Comparables 

Arcan has a total of $324.2MM of net debt outstanding as of 9/30/2013 (pro-forma the $7.5MM Virginia Hills sale), resulting in 
5.6x leverage at face value and 4.2x leverage at market value 

o A ofthe convertible notes would be creating the Company at a near 50% discount to peer valuations in a restructuring 
while earning a cash yield of 12.3%-12.8% and yield to maturity of23.9~42.0% under continuing performance 

Even if the notes are unable to be refinanced at maturity, two full years of cash coupons would reduce a buyer's basis to 
-35-40% of par versus low-case going concern valuations ·Of 42% of par (see Waterfall Analysis) 

o $157l'v1t\1 drawn on a $200MM credit facility, and $171MM issued under two pari passu subordinated convertible bonds 

appears ample, with $47MM remaining under the credit facility, in addition to the -$40MM of cash from operations 
generated Arcan 

o The Company's S200MM credit facility (79% drawn) matures in May :Z014; however, the lenders, led by the Alberta Treasury, 
have taken a soft approach in the past: they have waived defaults of the lone covenant (a LOx working capital test) and also 
extended the facility in May 2013 when leverage was equally high 

P.ri.c:ing i\II::ltri:t:(CS Thou.s~mds) :lS of01/0S/l4 

3.75% 

86,250 86;250 l.5x Si.O 43,988 O.Sx 625% 6.25% 02!28/2016 4!.99% 1225% 

__ 8_5,(10{)_ 85,000 ..... _. _ _l,~x .... 5L_O 
S371,250 ···-··s-:iis;is{). S.h 

$3~7,191 $324,192 5.6x 

43.~~9 ·-. .• 0.8~ .• §.S~~;_ - . _6,50% __ _1.~?.!!;22_1~ ___ ;_/?,SZ'c'__ ~~ 
S244,338 4.h 
S240,280L~ 
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Corporate Structure 

® Catalyst requires additional detail on Arcan's corporate struct1we; however, it believes the 
structure comprises solely of Arcan Resources Ltd. and its wholly owned subsidiary Stimsol 
Canada Inc., which blends and provides acid f()r Arcan to use in its well··sti:mulation activity 
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6. Operating Results and Capitalization Table 

oro Recent operating results, capitalization and credit statistics are tabled below. 
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7. Waterfall Analysis 

Ill Below are multiple waterfall analyses based on key valuation mctrics in the E&P space 
o The high scenarios represent peer medians, with the low case generally corresponding to 

the worst peer valuations 
® In all cases, convertible noteholders (currently trading at 50% of par) would recover 93%~ 

1 00% if Arcan is valued in line with peers, and 60%-100% in the m.id-case which represents 
a 15%-30% discount to peers 

o Even the low case, which represents a 30%-60% discount to peers, convertible 
noteholders would still recover 42% on average 
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8. Discounted Cash Flow 

• The DCF below assumes a base case "blowdown" scenario with no further drilling, resulting in natural production declines 

.. Note that the below is based on public information regarding Arcan's current corporate decline rate. Catalyst would 
require detailed private information on each of the Company's wells to further refine its analysis 
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0 The DCF analysis makes the following assumptions: 

o Forward WT! prices from Bloomberg with Edmonton Light Sweet discount of 7%, 
consistent with last 3Q average 

o 35% year 1 decline, 17% in year 2, 11% in year 3, 8% in year 4 and 5% in year 5 --
similar rates as atypical oil welL This assumption is key to the blowdown valuation. 
Cat>1lyst has made broad assumptions and requires more information from the 
Company to more accurately estimate future runoff production 

o No further activity from the pumping and stimulation division, which was shut down in 
Q3 2013 

o Flat royalties and production costs at $18.60 and $ i 8.87 per barrel, respectively 

o G&A set at 8% of production revenues, flat to last 3Q average but above peers 

o Minimal capex of $5MM/year; no further capex for drilling-· possible capex can be 
further reduced if drilling activities cease; Catalyst's assumption is conservative 

"' Recoveries for the convertible noteholders in the blowdown scenario range from 21%-93% 
(current price ~50%) 

® Cataiyst notes that umder these assumptions the Compa:;;y can generate $75JVIl\1 of 
unlevered cash flow through 2016 versus current market value of the convertible notes 
of ~$85MM, while preserving significant underlying asset value 

o Catalyst must engage industry consultants to ascertain the quality of the underlying 
asset and narrow its valuation t·ange 
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9. Capital Structure Summary 

First Lien Revolving Credit Facility 

~~~ Borrower: Arcan Resources Ltd. 

• Pricing: n/a; yield of3.75% based on price of 100% and Libor base 

• Interest Rate: Currently Level Vas per the applicable margin table below 

Libor Loans. Bankers' 
Debt to EBITDA prj me Loans nnd U.S. Base Acceptances and 

Level Ratio Rate Loans Letters of Credit 
I < 1.00 1.00% 2.00% 
II > l.OO and< 1.75 1.25% 2.25% 
III 2: l.75 rmd < 2.50 1.50% 2.50% 
N > 2.50 and< 3.00 2.00% 3.00% 
v >3.00 2.50% 3.50% 

" Lenders: 

o Alberta Treasury Branches (Administrative Agent)- $50MM commitment 

o National Bank of Canada- $50MM commitment 

o Bank ofNova Scotia- $30MM commitment 

o CIBC- $30MM commitment 

o Royal Bank of Canada- $30MM commitment 

., Borrowing Base: $200MM total split into $190MM extendible revolving facility and $10MM 
operating facility with a $5MM LIC sublimit (effectively a standalone portion advanced on 
immediate notice by the lead lender, ATB) 

o $164.5MM drawn as of September 30, 2013 ($157MM prowforma the Dec. 2013 sale of 
Virginia Hills asset) 

o Borrowing base determined semi-annually by May 31 and October 31, based on Arcan's 
submission of engineering reports and sole discretion of the lenders 

.. Maturity: May 28, 2014, 1-year extension available on 60 and 90 days' prior notice (e.g. 
from February 27 to March 28) and 66 2/3% approval by lenders (by commitment size) 

o In the event a lender refuses the extension, the other lenders will have the right to buy its 
commitment at par plus accrued 

" Rank I Security: First lien on all assets of Arcan Resources Ltd. and Stimsol 

• Covenants: 

o Non-Financial: Customary 

o Financial: >l.Ox working capital test (current assets plus undrawn portion of facilities, 
divided bycurrent liabilities less current debt- 2.15x as of September 30) 

" Cross-default with default on either series of convertible notes 

"' Guarantors: Stimsol Canada Inc. 
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6.25% Subordinated Convertible Notes 

., Issuer: Arcan Resources Ltd. 

" Pricing: $51; yield of 41.99% 

"' Interest Rate: 6.25% per annum, semi-annual payments 

o Payable in cash or shares 

"' Maturity Date: February 28,2016 

o Callable on or after February 28, 2014, if the 20-day weighted average share price is 
equal to or greater than 125% of the conversion price 

"' Does not apply given the current share price is only 3.8% of the conversion price 

o Arcan can elect to satisfy its obligation at maturity by delivering shares, the number of 
which a holder would receive being equal to the debenture principal divided by 95% of 
the 20-day weighted average common share price 

@ Conversion price (ratio): $8.75 I 114.2857 common shares 

o Current value of 3.8% of par based on $0.34 share price 

e Rank I Security: Subordinated unsecured 

'" Change of Control: Triggered by acquisition of 50% or more outstanding common shares or 
sale of substantially all the assets of the Company, excluding any transaction in which the 
previous holders of the comrnon shares continue to own at least 50% of the voting shares in 
the new entity 

o 100% note repurchase price, plus accrued, in Change of Control event 

o In the event of a Change of Control where 10% or more of the consideration is in the 
form of: i) cash; ii) trust units, LP units or other similar securities; iii) equity securities 
not traded or intended to be traded on an exchange; or iv) other propetty not traded or 
intended to be traded on an exchange, then holders will be entitled to a make whole 
premium based on a grid 

" However, as the current share price is less than $5.66, no make whole premium 
would presently apply 

6.50% Subordinated Convertible Notes 

Note that terms are substantially similar to those of the 6.25% convertible notes 

" Issuer: Arcan Resources Ltd. 

" Pricing: $49; yield of 23.89% 

"' Interest Rate: 6.50% per annum, semi-annual payments 

,. Maturity Date: October 3 I, 2018 

o Callable on or after October 31, 2015, if the 20-day weighted average share price is equal 
to or than 125% of the conversion price 
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" Does not apply given the current share price is only 3.8% of the conversion price 

o Arcan can elect to satisfy its obligation at maturity by delivering shares, the number of 
which a holder would receive being equal to the debenture principal divided by 95% of 
the 20-day weighted average common share price 

" Conversion price (ratio): $8.75/llj.2857 common shares 

o Current value of 3.8% of par based on $0.34 share price 

• Rank I Security: Subordinated unsecured 

., Change of Control: Triggered by acquisition of 50% or more outstanding common shares or 
sale of substantially all the assets of the Company, excluding any transaction in which the 
previous holders of the common shares continue to own at least 50% of the voting shares in 
the new entity 

o 100% note repurchase price, plus accrued, in Change of Control event 

o In the event of a Change of Control where 10% or more of the consideration is in the 
form of: i) cash; ii) trust units, LP units or other similar securities; iii) equity securities 
not traded or intended to be traded on an exchange; or iv) other property not traded or 
intended to be traded on an exchange, then holders will be entitled to a make whole 
premium based on a grid 

'" However, as the current share price is Jess than $5.66, no make whole premium 
would presently apply 
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10. Summary Industry Drivers Analysis 

Industry Competitors and Rivalry among Incumbents 

,. The oil & natural gas industry is highly competitive and complex. The Canadian Association 
of Petroleum Producers estimates that there are over 1,000 E&P companies in Canada 

• The E&P/upstream industry is highly dependent on commodity prices, specifically the prices 
of crude oil, natural gas, NGLs and price spreads/differentials (e.g. between different grades 
of oil) 

Bargaining Power of Buyers 

.. Factors driving the upstream industry include general economic conditions, supply/demand 
for oilfield equipment and services, government and royalty policies, environmental 
regulation, and developments at other levels of the energy value chain (i.e. midstream, 
infrastructure and downstream sectors) 

Bargaining Power of Suppliers 

• Suppliers to E&P companies are oilfield services companies, which provide a wide range of 
services from project planning to heavy construction, contract drilling, equipment and labour 
supply, and environmental services. Most companies specialize in one or a limited number of 
areas, leading to a limited number of oilfield services suppliers in each service segment 

Threat of Substitute Products 

• Substitutes for the oil industry in general include alternative fuels such as coal, gas, solar 
power, wind power, hydroelectricity and nuclear energy. While oil remains the most widely 
used fuel source in the world, manufacturers and consumers alike have been gradually 
shifting to substitute products. Nonetheless, a full migration will likely take decades 

.. The E&P industry in recent years has seen the advancement of extraction techniques through 
the wide-scale application of directional horizontal drilling and hydraulic fracturing 
technology. These new techniques have allowed producers to develop what were previously 
thought to be out-of-reach resources · 

Threat of Potential Entrants 

.. Arcan holds a large, contiguous and defensible position in the Swan Hills complex. There is 
little threat of a potential entrant geographically - more realistically, Arcan would be 
threatened by oil substitutes and producers in more economical plays should benchmark oil 
prices move significantly 

Company Strengths & Weaknesses 

Strengths: 

• Large levels of OOIP. Arcan's landholdings contain an estimated 700 million barrels of 
original oil-in-place. The Company's 24 Mmboe of lP reserves and 38Mmboe of2P reserves 
only account for 3%-5% of this total, compared to total possible recoveries in the Swan Hiils 
complex of30%-40%. Therefore, there is significant future development potential for Arcan; 
however, the Company currently lacks the capital to realize it. 
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., Competitive opetating lllletbadks. With a current operating netback of $59.71/boe (price 
received Jess royalties, field opex and transportation costs) Arcan's netbacks are near the top 
end of the range of its oil-weighted peer set, representing high breakevens 

-Netback 

_Weaknesses: 

" High wei! decline rates. Arcan's wells are highly productive at first, with 30-day IP rates of 
150-220 bbl/d on average (certain wells spudding well in excess of 500 bbl/cl). However, 
production at these same wells tend to decline up to 70% in their first year, meaning that 
Arcan is highly dependent on drilling new wells or on waterflood response to maintain 
production rates . 

., Single asset exposure. Arcan is almost entirely levered to the Swan Hills complex. While 
this complex is well~established, and Arcan has a well~odcveloped and mature position there, 
it is nonetheless a narro\v focus both from a production (95%+ oil, meaning no upside in &as) 
and geographical perspectiveo 
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Brandon Moyse 
23 Brant St., Apt. 509, Toronto, ON M5V 2L5 
( 416) 918-97981 brandonmoyse@hotmail.com 

WORK EXPERIENCE 
The Catalyst Capital Group Inc. Toronto, ON 
Distressed Debt Associate February 2014- Current 
Distressed Debt Analyst October 2012 February 2014 
,. One of two analysts/associates at $3.5B private equity fund focused on distressed investments and 

intensive operational and financial restructurings 
"' Led initial analysis of over 25 potential distressed debt, undervalued equity and special situations 

investments across the retail, real estate, natural resources and technology sectors 
o Cross-asset class experience: senior secured debt; high yield bonds; preferred and common equity; 

direct real estate; structured products 
"' Performed complex financial modeling (DCF/LBO, waterfall, sum-of-parts and liquidation), 

comprehensive due diligence (both on-site and industry research) and in-depth covenant assessments 
Deal Experience 
" Homburg Invest Inc.- €500MM+ restructuring of European commercial REIT 
<> Advantage Rent A Car- $75MM debtor~ in-possession financing and chapter 11 stalking horse bid 
0 Natural Ivlarkets Food Group- $200M~v1+ natural food retail and food service portfolio co1npany 
" Publicly Traded European REIT- Potential €1 OOMM distressed equity/special situation investment 

Credit Suisse New York, NY 
Analyst, Debt Capitai Markets February 20 ll -October 2012 
" Originated, structured and executed debt capital transactions for investment grade and high yield 

clients in the Financial Institutions and Specialty Finance sectors 
" Performed credit analysis by analyzing metrics, comparing qualitative fundamental faetors and 

regressing historical relationships to assess relative value 
" Prepared daily and weekly market update materials to summarize key events and market tone 

RBC Capital Markets 
Analyst, Debt Capital Markets 

OTHER EXPERIENCE 
Markets 

Summer Analyst, Debt Capital Markets 

The Daily Pennsylvanian 
Senior Editor, Writer and Columnist 

EDUCATION 
University 
Bachelor of Arts in Mathematics 

Toronto, ON 
July 201 0- February 2011 

Toronto, ON 
Summer 2008 and Summer 2009 

Philadelphia~ P A 
August 2006 - May 2009 

Philadelphia, PA 
May 2010 



DETAILED DEAL EXPERIENCE- COMPLETED TRANSACTIONS 
Homburg Invest Inc. 
Transaction Responsibilities 

o Built waterfall model including each of Homburg's 50+ operating companies to determine recovery 
values for 10 series of bonds secured by varying collateral packages 
o Complex capital structure with multiple levels of structural and contractual subordination 
o Included parent guarantees, deficiency claims/double dips and subrogation of junior debt 
o Developed property-level value estimates by looking through hundreds of comparable real estate 

listings (e.g. on Colliers/JLL/C&W German, Dutch and Baltic sites) and triangulating with local 
market research pieces on cap rates, rent levels and sale prices 

• Led due diligence process including on-site visits to the Company's real estate holdings, representing 
Catalyst at management/advisor meetings and reviewing data room materials (e.g. stress-testing 
model and cash flows) 

" Drafted press releases, investor presentations and media scripts for use in Catalyst's activist public 
relations campaign in the Netherlands (launching a tender offer, hosting bondholder meetings and 
suing the bondholder trustee) 

• Provided ongoing support through negotiation stages by modeling Catalyst's and other stakeholders' 
returns under different scenarios/deal structures, including combinations of payments in cash, new 
shares, new debt, convertible notes and tracking shares 

., Catalyst's equity in the Newco is currently valued by the Court/Company at almost 2x its investment 

Advantage Rent A Car 
Transaction Responsibilities 

" Day-to-day deal team leader, supported by one analyst and reporting directly to the managing director 
• Conducted initial analysis of investment opportunity, including collateral availability, funding 

requirements/forecast, pro-forma balance sheet and detailed 2-year financial forecasts 

" Reviewed and provided recommendations on more than I 00 key lease agreements and other 
executory contracts 
o Analysis used to support Company's closure of30 concessions, representing almost half its 

locations and 15% of revenues 
o Restructured MSA with Advantage's largest vendor which is expected to result in over $200,000 of 

annual savings and provide the Company with more flexibility/optionality in the new arrangement 

.. Created presentation for the Federal Trade Commission ("FTC") which ultimately helped to result in 
its approval of the transaction despite initial hesitation in allowing a sale to Catalyst 

• As part of the ongoing operational restructuring and Chapter I I process, responsible for: 
o Development of the Company's go-forward business plan in conjunction with CEO and COO 
o Ongoing monitoring and approval of DIP funding requested by the Company 
o Oversee process of obtaining airports' (and other key vendors') consent to assignment of 

Advantage's rights to the Newco 
o Transitioning of existing employees and services to the Newco 
o Interviewing candidates for senior management positions (e.g. CFO, Controller and Head of Sales 

& Marketing) 
o Evaluating offers for bridge and long-term financing facilities from major banks to use for new 

fleet purchases ($250MM+) 

RMR Page 322 

204 







This is Exhibit "H" referred to in the Affidavit of Lilly Iannacito 
sworn September 30, 2014 

c~ 
ANDREW WINTON 
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GROSMAN, GROSMAN & GALE LLP 
BARRISTERS & SOliCITORS------·---------------

July 15, 2014 

DELIVERED BY EMAIL rdipucchio@counselmtoronto.com 

Mr. Rocco Di Pucchio 
Lax O'Sullivan Scott Usus LLP 
2750 -145 King Street West 
Toronto, ON M4H 1J8 

Dear Mr. Di Pucchio: 

Re: Brandon Moyse 

JUSTIN TETREAULT 

Emall: jtatreault@grosman.com 

Further to Mr. Moyse's Notice of Intent to Defend, we would like to draw your attention to the 
arbitration clause contained at section 15 of Mr. Moyse's employment agreement. 

While we recognize that Catalyst is entitled to seek injunctive relief through the Ontario Superior 
Court of Justice, it is Mr. Moyse's position that the court has no jurisdiction to award damages 
(including punitive damages) in this matter and any such claims for relief in Catalyst's Statement 
of Claim are improper and ought to be struck. 

Accordingly, we will not be filing a Statement of Defence with the court in this matter. 

Yours very truly, 

GROSMAN. GROSMAN & GALE LLP 
'\ 

\j 

t&z. Per: Justin Tetreault 

c. J. Mitchell (via email: jeff.mitchell@dentons.com) 
[Den tons] 

390 Bay Street, Suite 1 I 00, Toronto, Canada M5H 2Y2 
Telephone: 416-364-9599 Facsimile: 416-364-2490 www.grosman.com 
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This is Exhibit "!" referred to in the Affidavit of Lilly Iam1acito 
sworn September 30, 2014 
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The Catalyst Capital Group Inc. v.Brandon Moyse eta! 
MUSTERS, MARTIN on August 01, 2014 Page 1 
------------·----- ---------

Court File No. CV-14-507120 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

B E T W E E N: 

THE CATALYST CAPITAL GROUP INC. 

Plaintiff 

- and -

BRANDON MOYSE and WEST FACE CAPITAL INC. 

Defendants 

--- This is the Cross-Examination of MARTIN MUSTERS 

on his affidavit sworn June 26, 2014, taken at the 

offices of Neeson & Associates Court Reporting and 

Captioning Inc., Suite 1108, 141 Adelaide Street 

17 West, Toronto, Ontario, on August 1, 2014. 
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A P P EAR AN C E S: 

Andrew Winton 

& Rocco Di Pucchio, for the Plaintiff 

Justin Tetreault, for Brandon Moyse 

Andy Pushalik, for West Face Capital Inc. 

REPORTED BY: Cindy Littlemore, CSR 

www.neesoncourtreporting.com 
(416) 413-7755 (888) 525-6666 
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184 

written a few articles on what I call profiling, 

which seems to -- which talks to understanding the 

behaviour of the user on the computer to determine 

their pattern of use. 

So I can't remember whether it was one 

or two articles, but I've certainly written an 

article on that very subject. 

Q. So can you explain the types of 

usual patterns where an employee or a person 

is -- has been taking confidential information? 

A. Well, it's a broad question, and 

I'm happy to go into the various scenarios. 

Depending on the level of sophistication of the 

user, one type of user will just e-mail themselves 

everything to their personal account. 

Another type of user will use an 

external storage device. Some users will literally 

open up a document and print it and then take those 

printed documents with them because it's harder to 

detect, and some clients use Dropbox and other 

Cloud-based services, and the most sophisticated 

ones will use some form of encryption. 

Q. So the files that -- or the paths 

that you point to in your affidavit, those files 

were accessed on March 28th, April 25th, May 13th 

frN Neeson'':Associates 
\~ COURT RfPORTING t;NO CAPTIONING INC. 

www.neesoncourtreporting.com 
(416) 413-7755 (888) 525-6666 
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186 

and May 26th; correct? 

A. I'll take your word for it. 

MR. WINTON: Isn't that what it states 

1n his affidavit? 

BY MR. TETREAULT: 

Q. Yeah. 

A. Yes. 

Q. Mr. Moyse denies improperly 

transferring of the files, but assuming for a 

moment that the chain of events in your affidavit 

is true, he would have -- Mr. Moyse began speaking 

to West Face on March 26th, that's not in dispute. 

So two days after Brandon began 

speaking to West Face, he accessed three- to 

six-year-old newsletters and transferred them but 

nothing else to his Cloud account. Then a month 

later, he looked at Stelco files, which were then 

six years old, transferred them to his Cloud 

account and nothing else. Then he waited another 

three weeks and looked at files related to WIND and 

transferred those but nothing else, and then on his 

last day of work, he accessed some meeting notes. 

Doesn't that seem like an unusual 

pattern for someone who is taking confidential 

information? 

(/(\) Neeson,\: Associates 
\.~ COURT REPORTING ANO CAPTIONING INC. 

www. neesoncourtreporti ng. com 
(416) 413-7755 (888) 525-6666 
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R/F MR. WINTON: I object to the question. 

I think you haven't established that's the only--

those are the only documents that are -- that were 

possibly transferred. These are specific instances 

that have been recorded upon but in no way are they 

represented by Catalyst as the only instances. 

MR. TETREAULT: Well, what other 

documents are you relying upon? 

MR. WINTON: We're not relying upon 

any. That's why we're seeking to look at his 

devices. 

BY MR. TETREAULT: 

Q. Okay. So you have no evidence 

if he has no evidence that he took any other I 

mean, in your experience, is that unusual -- is 

that an unusual pattern for someone who is taking 

confidential information? 

R/F MR. WINTON: I don't think you should 

answer that question. First of all, it's built on 

a faulty premise, and it's not one that we accept. 

So I'm going to instruct the witness not to answer. 

BY MR. TETREAULT: 

Q. In your experience, if a person is 

taking confidential information, would they 

normally transfer a large amount over a short 
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1 period of time? 

2 A. Do you want me to answer? 

3 MR. WINTON: Yeah. No, I haven't 

4 objecting to it. Yes. I don't want -- it's not 

5 what I want or don't want. I haven't objected to 

6 it, so you should answer. 

7 THE DEPONENT: All right. Thank you. 

8 Different people fit different profiles. There's 

9 not one shoe fits all, and when I analyzed 

10 Mr. Moyse's computer -- and I think ultimately, if 

11 I can draw any statement to present to this forum, 

12 it would be that in the exact profiling that you 

13 talked about, does this profile fit for someone who 

14 is taking information from the company, and based 

15 on what I saw, the answer is yes, and that's 

16 exactly why I said what I said in 17, but let me 

17 even go further and say-- this is No. 18. I'm 

18 just reading. 

19 "I cannot conclusively 

20 determine whether Catalyst's files 

21 were transferred by Moyse to the 

22 Cloud Services and then from the 

23 Cloud Services onto any other 

24 

25 

computer or electronic device, such 

as an iPad, without access to those 
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190 

191 

those computers and/or devices." 

Does Mr. Moyse fit the pattern of 

taking information, and I asked myself that 

question during this -- when I was doing this 

analysis, and the answer is yes, he very much fits 

that profile, and that's why I made those two 

statements in 17 and 18. 

So does he do it a little bit here and 

a little bit there or a lot here and a lot there, 

he fits the pattern. He jumped at me and fit the 

pattern. That's ultimately what I wanted to say. 

Q. Can I turn you to Exhibit A of 

Mr. Riley's supplementary affidavit? 

MR. WINTON: This is the affidavit 

dated July 14th, sworn July 14th? 

MR. TETREAULT: Yes. 

MR. WINTON: Yes. Exhibit A. 

Mr. Musters's report? 

MR. TETREAULT: Yes. 

MR. WINTON: Okay. 

BY MR. TETREAULT: 

Q. Did you create the report? 

A. I did. 

Q. And what information, direction or 

instructions were you given? 
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57 

58 

59 

60 

61 

62 

were at the direction of senior coverage officers. 

Q. And then, again, you make a jump 

from that position directly into another position 

at Catalyst Capital, right? 

A. Mm-hmm. Yes. 

Q. And this time you describe 

yourself as a distress debt associate and distress 

debt analyst, right? 

A. That is correct. 

Q. Okay. And did you in fact hold 

two positions at Catalyst Capital? 

A. At the time I wrote this CV I 

believed I was in imminent, or would imminently 

become an associate. That promotion was in fact, 

or later it became apparent that was just a carrot 

that was dangled out for about four months. 

Q. So at the time you wrote this CV, 

which was when? 

A. I don't know the exact date, but 

February probably of 2014. 

Q. 

A. 

Q. 

embellishments? 

A. 

And so --

Yeah, February 2014. 

So was this one of the 

Yes. 
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69 

70 

71 

Q. And apart from that then I take it 

the rest of your description of your duties at 

Catalyst and your accomplishments at Catalyst are 

accurate? 

A. I think so, yes. 

Q. Now, if you flip the page you've 

also included what I think has been referred to as 

a deal sheet which lists two completed 

transactions, one of which is Homburg Invest Inc. 

and the other is Advantage Rent-a-car. And are you 

able to say whether your description of your 

experience in relation to those two transactions is 

accurate, or has that been embellished as well by 

you? 

A. It has been embellished. 

Q. Tell me how it's been embellished. 

A. For Homburg I did not build the 

waterfall model initially, I expanded greatly upon 

it, but I was not the initial person to create it. 

Q. And we'll come to that ln a 

second. So what you're telling me is that the memo 

that we've seen in the course of these proceedings 

in relation to Homburg wasn't exclusively your 

work? 

A. No, not exclusively. 
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1 72 Q. So that memo was contributed to by 

2 other people at Catalyst? 

3 A. Yes. 

4 73 Q. Who were those people? 

5 A. I believe Zach Michaud. 

6 74 Q. And who's he? 

7 A. He's a vice-president. 

8 75 Q. So the waterfall model that you've 

9 described in this particular document was initially 

10 built by Mr. Michaud and then you expanded upon it 

11 and contributed to it as well? 

12 

13 

14 

15 

16 76 

17 

18 

19 77 

20 

21 

22 78 

23 

24 

25 

A. I believe the waterfall model was 

initially built from what I've heard by Mr. 

Michaud, Mr. Horrox and a former associate named 

Phil Bacal. 

Q. And these were all people who were 

at Catalyst at the time? 

A. Not at the time I did this. 

Q. No, no, but at the time the 

waterfall analysis was being prepared? 

A. Yes. 

Q. And then you subsequently added on 

to that waterfall analysis and contributed your 

experience and expertise to it? 

A. Under Zach Michaud's direction, 
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79 

80 

81 

82 

83 

84 

85 

yes. 

Q. And anything else that you 

embellished? 

A. I didn't necessarily lead the due 

diligence process. 

Q. Well, what word would you choose 

other than led? 

A. I think participated would be a 

fair description. 

Q. And who did you participate in it 

with? 

A. Mr. Michaud, Mr. De Alba, and a 

third party advisor named Marvin Budding. 

Q. Why in your CV did you indicate to 

your prospective employers that you led the due 

diligence process? 

A. I certainly led certain parts of 

it, but I didn't direct the due diligence process. 

Q. I don't think it says you directed 

it, does it? 

A. No. 

Q. So is the fact that you led the 

due diligence process an accurate comment? 

A. 

Q. 

No. 

So tell me what is the accurate 
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86 

87 

88 

89 

90 

91 

description? 

A. I participated in it. 

Q. Okay. And so I go back to my 

question, why did you tell your prospective 

employers that you led the due diligence process? 

A. I was embellishing. 

Q. For what purpose? 

A. I wanted a job. 

Q. So were you intending to mislead 

them in that respect? 

A. I don't think it was misleading, 

and they could have asked me about this if they 

wanted to. 

Q. And so they would have to ask you 

ln order to get the truth out of you? 

A. I think they would know that 

anybody with only three years of experience was not 

leading anything. 

Q. Why, if you told them that? Are 

we to not believe what you tell us? 

A. 

you're asking me. 

Q. 

tell us? 

A. 

Sorry. I don't understand what 

Are we not to believe what you 

It wasn't a sworn document. 
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125 

126 

127 

-----------

affidavit. So in paragraph 4 of that affidavit you 

have given evidence that you commenced employment 

at Catalyst as an analyst on or around November 

1st, 2012. And you 1 ve indicated that you did so 

pursuant to an employment agreement dated October 

1st, 2012 which you 1 ve appended as Exhibit A. 

So if we could just go to -- I think 

the better one to go to is actually the one that is 

included in the Catalyst motion record, I 

apologize, because I think that one is signed. And 

it 1 s similarly Exhibit A to Mr. Riley 1 s affidavit 

in the Catalyst record. 

And if you flip through it very 

quickly, I gather there 1 s no issue that this is the 

employment agreement that you 1 re referring to? 

A. Looks like it. 

Q. And that is in fact your signature 

that appears at page 41 of the record? 

A. It is. 

Q. And you signed that agreement on 

October 3, 2012, sir? 

A. Yes. 

Q. And in signing that agreement you 

indicated that you had reviewed, understood and 

accepted the terms of the offer, right? 
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A. Yes. 

Q. And were those all true 

statements? 

A. Yes. 

Q. And you also acknowledge that you 

had had an opportunity to seek and receive --

A. Sorry. I correct my earlier 

statement. I didn't necessarily understand that's 

what I said I did. 

Q. Okay. So is this another occasion 

when you signed something or said something that 

wasn't necessarily true? 

A. Sure. 

Q. So you didn't understand the 

employment agreement is what your evidence is now? 

A. I understood most of it. 

Q. Okay. But parts of it you didn't 

understand? 

A. Certain specifics, no. 

Q. And did you ask any questions in 

relation to those parts? 

A. 

Q. 

A. 

60/40 plan. 

Yes. 

In terms of what? 

In particular I asked about the 
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145 

146 

147 

148 

149 

A. Not particularly. 

Q. What was it that was confusing to 

you? 

A. I didn't understand how the points 

were allocated. I didn't understand the payment in 

waterfall that would ultimately result in how many 

dollars came to me and understand when these 

dollars would be paid. 

Q. And were any of those questions 

answered? 

A. No. 

Q. Okay. Did you set any of this out 

in the writing to anybody? 

A. No. 

Q. So all of this is oral 

conversations that you've had with people? 

A. Yes. 

Q. All right. And what about this 

other conversation you say you had with the CFO? 

A. I asked -- following a meeting, a 

Monday meeting, Mr. Glassman talked about the 60/40 

scheme. He advised us that -- or he seemed to be 

under the impression that we were all receiving 

regular updates on our accruals in the 60/40 

scheme. I didn't speak up at the meeting and say 
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151 

152 

153 

154 

155 

156 

no, but I know that nobody was receiving these 

updates. So after the meeting I asked Chester 

Dawes about my entitlement in the 60/40 scheme. 

Q. How did you know that nobody was 

receiving updates? 

A. I asked. 

Q. Did you speak to every single 

person at Catalyst? 

A. I asked the analysts, associates 

and vice-president. I didn't ask the partners, but 

I assume they would know their entitlements. 

Q. So when you say "everybody" you're 

not actually meaning everybody? 

A. 

embellishment. 

Q. 

A. 

Creighton. 

Q. 

A. 

No. I suppose that's an 

So who did you speak to? 

I spoke to Mr. Michaud and Mr. 

All right. And what did they say? 

They said they didn't have it, and 

Zach advised I should go talk to Chester. 

Q. 

himself? 

A. 

Q. 

Why would Zach not have gone 

On my behalf? 

No. Why did he need you to go --
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160 

161 

162 

A. No, no. Just for myself. He 

didn't -- I assume maybe he had asked Chester 

himself at some point. 

Q. And are you able to say whether 

Zach ever received anything? 

A. I don't know, but he said he never 

had anything on paper. 

Q. But do you know whether he did or 

didn't receive anything? 

A. No, I don't. I don't. 

Q. And did you in fact follow-up with 

Chester? 

A. I did. 

Q. And what happened then? 

A. Chester opened a spreadsheet on 

his computer. I did not view the spreadsheet 

myself. It was not printed for me. I wasn't given 

the opportunity to look at it. And he advised me 

my entitlement was $500,000. 

Q. So you were advised by the CFO 

that your entitlement was $500,000? 

A. He told me a number, yes. 

Q. Did you set that out in your 

affidavit anywhere? 

A. No. 
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163 

164 

165 

Q. Any particular reason why you 

didn't? 

A. I don't think it increased my 

understanding of the 60/40 plan. I wasn't provided 

with, again, any details on mechanics. Chester 

didn't know how the points were allocated. I 

wasn't paid any amounts under the plan. I didn't 

know when I would be paid any amounts under the 

plan. Simply being told a number doesn't increase 

my understanding. 

Q. Was there some reason that you 

didn't accept what Chester was saying to you? That 

your entitlement had accrued to $500,000 by that 

time? 

A. I asked him how it was calculated, 

he didn't know. I mean he knew the math, but he 

didn't understand how I got those points. And he 

wouldn't know when they would be paid. 

Q. So the CFO of the company said to 

you, it's your evidence, that he didn't know, 

despite looking at this spreadsheet, how your 

points were calculated or how any of this 

calculation worked? 

A. He understood the math. He didn't 

understand how I received the points, how my 
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166 

167 

168 

169 

entitlement was determined. 

Q. Okay. And before I move on from 

that. So where in your affidavit at paragraph 18 

you talk about the 60/40 scheme, you say in 

response to what Mr. Riley had testified in regards 

to the amount that had been accrued to you -- and 

by the way, Mr. Riley's evidence with respect to 

what had accrued to you is consistent with what you 

were told by the CFO, right? 

A. Yes. 

Q. So Mr. Riley hasn't embellished 

anything in his affidavit? 

A. No. 

Q. And when you responded to that and 

said, during my employment at Catalyst I was never 

provided with a copy of the plan nor any statements 

indicating the points I had allegedly accrued, why 

didn't you say I was told that I had accrued 

$500,000? 

A. I wasn't provided with a 

statement. 

Q. But why didn't you go on to 

actually say what you were provided with? 

MR. HOPKINS: Counsel, I don't see why 

-- the affidavit states what it states. 
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Q. They should be edited out? 

A. Okay. 

Q. Is that fair? 

A. Yes. 

Q. And you say that your contribution 

was limited to contributing a memo. What kind of 

memo did you contribute? Just generally. 

A. Contributed to a memo. I didn 1 t 

actually contribute the memo. The memo was not 

complete when I went on vacation. 

Q. I apologize. That was my 

misreading it. So when you say you contributed to 

a memo, what kind of memo were you contributing to? 

A. It would have been an investment 

memo outlining Wind Mobile from a qualitative and 

financial perspective. I contributed some charts. 

I took the information Wind provided in the data 

room and I essentially transposed those financials 

into chart form. 

Q. And in the course of doing that 

obviously you would have reviewed the other parts 

of the memo that may have been contributed by 

others within Catalyst? 

A. I don 1 t think so. I don 1 t know. 

I wasn 1 t involved for very long on the memo. 
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327 
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329 

actually go check your personal devices before you 

swore something to the court? 

A. I did actually, and I didn't -- I 

mean, I didn't look in the right folders, 

apparently. 

Q. So there were folders that you 

didn't look at? 

A. You know, there's a lot of 

folders. I looked where -- I didn't find them. 

Q. Tell me what folders you looked 

at. 

A. I looked on my desk top. I had a 

Dropbox folder that I thought maybe I would have 

all my information in. I didn't have anything 

there. 

Q. And what folder did you ultimately 

have to look at to find all the information that 

subsequently makes its way into your affidavit of 

documents? 

A. Almost all the confidential 

information was in my downloads folder. The reason 

it was in my downloads folder was because, as I 

said, the Catalyst remote access was slow and 

unreliable and I would frequently email myself 

files to work on locally at home, and then I would 
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330 

331 

332 

333 
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download them. The copies were retained 1n the 

downloads folder. I didn't know that. 

Q. But you were doing it so 

frequently, according to you, Mr. Moyse, that how 

could you not have known that that information was 

on your personal device? 

A. I didn't know. And, I mean, had I 

known I wouldn't have it anymore. 

Q. So you didn't make that exhaustive 

search at the time that you swore your affidavit of 

July 7th in which you essentially criticize Mr. 

Riley and Mr. Musters for giving the court 

unsupported speculation and innuendo? 

A. I suppose it wasn't exhaustive 

enough. 

Q. And is it possible that your 

search even today hasn't been exhaustive enough? 

A. It's been exhaustive. I believe 

I've captured all the documents. 

Q. Can you say that with absolute 

certainty? 

A. I can't say anything with absolute 

certainty. 

Q. You go so far as to call Mr. 

Riley's allegations --and I take you to paragraph 
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61 of your affidavit on this point. You say: 

11 As explained above, Catalyst's 

allegations of my removal and misuse 

of confidential information are 

baseless. 11 (as read) 

You go so far as to call Mr. Riley's 

allegations baseless, right? 

A. Yes. 

Q. And then in paragraph 71 in 

response to the order that was being requested 

because you understood that one of the orders that 

was being requested was for a forensic image to be 

taken of your personal devices, and for that image 

to be reviewed by an independent solicitor, right? 

A. Yes. 

Q. And in response to that you go so 

far in paragraph 71 as to say that the court has no 

basis to order a forensic review, because what was 

being requested was a fishing expedition only, 

right? 

A. Yes. 

Q. And the reason you say that, and 

what you try to tell the court in order to support 

your position is that Catalyst was unable to 

provide any actual evidence that you transferred 
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any confidential information to my personal 

equipment or accounts, right? 

A. That's correct. 

Q. And that is a false statement, 

right? 

A. No. That's a true statement. 

Catalyst was unable to provide any actual evidence. 

Q. So what you're telling the court 

is they're not able to provide any actual evidence, 

therefore, I shouldn't have to submit to a forensic 

analysis of my computer, right? Is that what 

you're saying? 

A. I've been forthcoming with all the 

documents I have. 

Q. You were, after we got a court 

order requiring you to do so. What I'm going to 

ask you, Mr. Moyse, is why didn't you tell the 

court that you had those documents in this 

affidavit? 

A. I wasn't aware at the time. 

MR. HOPKINS: I think he answered the 

question, counsel. 

BY MR. DIPUCCHIO: 

Q. So it's just because you weren't 

aware at the time not having done an exhaustive 
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search of your computer? 

A. Yes. 

Q. Do you admit now that the concerns 

that were expressed by Mr. Riley and Mr. Musters 

that you might have confidential information on 

your personal computing devices was justified? 

A. Not based on the evidence, and 

they have all the confidential information I had 

now. 

Q. I understand that, but do you 

understand and acknowledge that their concerns as 

expressed in the original affidavits that you might 

have transferred confidential information to your 

personal computing devices was in fact a justified 

concern? 

MR. HOPKINS: Mr. Moyse acknowledges in 

his affidavit that he did that on a regular basis, 

the transferring of the files to his personal 

computer devices due to the system being slow and 

unreliable. I'm not sure that particular 

allegation is in dispute. 

MR. DIPUCCHIO: No. It is in dispute, 

because one of the things he said is that they 

didn't provide any evidence that he had actually 

transferred any confidential information to his 
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personal computing devices. 

BY MR. DIPUCCHIO: 

Q. Is it fair to say now that those 

concerns were justified? In other words, you did 

have confidential information on your personal 

computing devices? 

A. I did have confidential 

information on my personal computer devices. 

Q. But you haven't yet erased those, 

have you? 

A. You've asked me to retain them. I 

would gladly erase them if I can. 

Q. But that's what I'm saying. Prior 

to the motion being brought, and prior to the order 

being made, there was no attempt by you to erase or 

dispose of the confidential information that you 

had retained? 

A. Not this confidential information. 

There was some that I knew I had that I made 

efforts to delete. I wasn't aware I had these. 

Q. And when did you make those 

efforts? 

A. Some time between I want to say 

-- I don't know exactly, but prior 

Q. Give me a timeframe. 
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A. March. April. 

Q. And why were you deleting things 

in March and April? 

A. I didn't think I wanted to stay at 

Catalyst for much longer and I didn't want to 

retain any information. 

Q. So there was information that 

exist or existed on your computer system that you 

deleted in March, April, possibly May as well? 

A. Possibly. I don't remember 

exactly. 

Q. How about June? 

A. No. 

Q. So up until the end of May there's 

information that you had on your computer system 

that has possibly been deleted by you? 

A. Yes. 

Q. And do you agree with me that the 

only way we know, we can know what that information 

was is by examining your computer system and trying 

to piece that together now that you've deleted it? 

A. I don't see what-use that does. 

Q. I don't care whether you think 

it's useful. Do you agree with me that that's the 

only way we can find out what you've deleted? 
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1 A. Yeah. 

2 355 Q. Because in your affidavit of 

3 documents you haven't been able to provide us with 

4 a listing of what you deleted, right? 

5 A. I don't know what I deleted. 

6 356 Q. Other than the May 27th email 

7 which you know you deleted. 

8 A. Yes. 

9 357 Q. Sorry. March 27th. 

10 A. I knew what you were saying. 

11 358 Q. March 27th. 

12 When you met with Mr. Riley on May 26th 

13 and he indicated to you that they had a concern 

14 that you should possibly work at home in order to 

15 restrict the amount of confidential information you 

16 were obtaining, did you offer to Mr. Riley to 

17 return confidential information that you did have? 

18 

19 359 

20 

21 

22 360 

23 

24 

25 

A. I did not. 

Q. You didn't even tell him that you 

had that information, right? 

A. I didn't know I had it. 

Q. You didn't even know it at that 

time? 

A. This information. Yes, I had - I 

had other confidential information I suppose. 
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Q. Okay. And did you tell him that 

you had that information? 

A. No. But he I mean, they sent 

me home with my BlackBerry. So they allowed me to 

continue to receive confidential information. 

Q. We'll talk about your BlackBerry 

in a second. 

A. Sure. 

Q. But you didn't tell him that you 

had that information, nor did you offer to return 

it to Catalyst? 

A. No. 

Q. And when you said in paragraph 38 

that Mr. Riley has provided no evidence that I have 

used my personal Dropbox account to store Catalyst 

files, is that again just a statement you made to 

point out to the court that Catalyst didn't have 

the evidence to present to the court as opposed to 

the fact that that was not an accurate statement? 

A. It was an accurate statement in 

that he did not provide any evidence. 

Q. But it's actually an accurate 

statement that you did use your personal Dropbox to 

transfer files? 

A. I did. 
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370 
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Q. Okay. And, in fact, you admit 

later on in your affidavit, at least in relation to 

the Stelco file, that you did use Dropbox to 

transfer some Stelco documents? 

A. Yes. 

Q. Which you then say you deleted, 

right? 

A. Yes. 

Q. So Stelco documents would have 

been some of the documents you say you deleted? 

A. Correct. 

Q. And do you know which documents 

those were? 

A. No, I don 1 t. 

Q. With respect to those Stelco 

documents that you say you reviewed, and the 

investment letters for that matter, after March of 

2014 you acknowledge both in relation to the 

investment letters and in relation to the Stelco 

documents that you had no need to review either of 

those categories of documents for any work or 

duties that you were performing on behalf of 

Catalyst? 

A. 

Q. 

I agree with that. 

And is that true of other 
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potential mandates as well? In other words, 1s it 

possible that during the course of your employment 

at Catalyst you would have been looking at some 

other transactions that you weren't technically 

involved in? 

A. I would look at old completed 

transactions, yes. 

Q. So it's not necessarily the case 

that you were only reviewing information on matters 

that you were actively working on? 

A. No, that's not the case. 

Q. And the Stelco case in particular 

you say in your affidavit you were reviewing out of 

curiosity to learn more about the transaction. And 

that's at a time I take it that you knew you were 

going to be leaving Catalyst, right? 

A. I wanted to leave. I didn't know 

to where. 

Q. But you certainly had made your 

mind up in terms of the fact you were going to be 

seeking alternative employment? 

A. Yes. 

Q. And why did you have any curiosity 

about reviewing the Stelco transaction and learning 

about that transaction? 
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A. As I said, I routinely reviewed 

old transactions, Stelco was just one of them. 

Q. And why at that particular point 

ln time did you find it necessary to review a 

transaction that we know was many years old? 

A. I don't know. 

Q. You don't have any recollection as 

to why you had a personal curiosity at that time? 

A. I don't know why I would have 

review Pope and Talbot or Calpine around that time. 

Q. Did you review those as well? 

A. At some point, yes. 

Q. Did you transfer any documents in 

relation to those as well? 

A. No. 

Q. Only Stelco? 

A. Only Stelco. 

Q. Did you know at the time that West 

Face was involved in Stelco? 

A. Yes. 

Q. Would that have been what peaked 

your curiosity perhaps? 

A. 

Q. 

A. 

It's coincidental. 

So it didn't? 

No. 
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3 93 

394 

They've been hammered on one 

activist play we're looking at 

(though we don't like). Never good 

when we're looking at something you 

bought. And we're fighting with 

them on a different distress name 

right now." (as read) 

Right? 

A. Yes. 

Q. And what is the one activist play 

that West Face -- that you were aware that West 

Face was looking at -- sorry. That you were aware 

that West Face was involved in that Catalyst was 

looking at? 

A. I believe I was referring to 

Connacher, but we just looked at it and put 

together an initial memo. 

Q. All right. And, in fact, West 

Face was actively involved in that matter? 

A. West Face was already in that. 

Q. Okay. And you say that we're 

fighting with them on a different distress name 

right now, but you say that that's not - in your 

affidavit you say that that wasn't a reference to 

Wind? 
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A. Correct. 

Q. What was that a reference to? 

A. I had no basis to make that 

statement at the time in the email given I was 

referring to Mobilicity and I had no involvement or 

knowledge of Mobilicity at the time. I was just 

blustering to a friend who might think it was 

impressive that we were involved in the same deal 

as West Face. 

Q. Okay. So you 1 re not -- so was 

this an untruthful statement? 

A. Yes. To my knowledge. 

Q. All right. But what you were 

referring to, at least in your mind, was 

Mobilicity? 

A. Yeah. Sure. 

Q. But you 1 re not denying that West 

Face and Catalyst were actively looking at similar 

opportunities in various spaces? 

A. Sorry. In this email? 

Q. No, generally. You 1 re not denying 

that --

A. They 1 ve looked at similar 

opportunities, yes. 

Q. Across various industries? 
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affidavit what I want to know is were you aware 

that West Face had this March 27th email? 

A. I wasn't aware they retained it. 

Q. Okay. And did you have any 

discussions with anybody at West Face about the 

fact that they were going to disclose that email in 

their motion materials? Or that they might be 

required to disclose that email in their motion 

materials? 

A. No. 

Q. Now, you yourself had actually 

deleted a copy of that March 27th email from your 

computer system, right? 

A. Yes. 

Q. And the reason you chose to delete 

that particular email, I take it, as opposed to 

other emails which you didn't delete, was because 

you thought that there was something perhaps 

improper about you having sent that email? 

A. Upon further reflexion after 

sending it, yes. 

Q. And what is it that you thought 

was wrong about that? That you had disclosed 

confidential information to West Face? 

A. That I had disclosed information 
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--------------------------------

to West Face. 

Q. And you're not denying that your 

analysis and the analysis of other people at 

Catalyst in those memos that you did send to West 

Face was proprietary information that belonged to 

Catalyst? 

A. I agree it's proprietary. 

Q. And you're not denying I take it 

that the analysis that was performed, in 

particular-- and we'll look in some detail at 

these presentations or memos. But some of the 

analysis that was performed was certainly 

confidential? 

A. Yes. 

Q. In other words, it wouldn't be 

known by third parties? 

A. Yes. 

Q. Now, how long did it take you to 

come to that realization? 

A. That I shouldn't have sent it? 

Q. Yes. 

A. I don't remember ··exactly. 

Q. And was it around the time that 

you came to that realization that you thought you 

might cover your tracks by deleting it? 
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A. No. I deleted it within a week of 

sending it probably. I just don 1 t remember exactly 

the date. 

Q. But what I 1 m trying to get at, was 

it prior to your deleting that email that you came 

to the realization that maybe you shouldn 1 t have 

sent it? 

A. Yes. 

Q. So some time within a week after 

you sent that email you came to the realization 

that you ought not to have sent it, and then you 

made the decision to delete that email? 

A. Correct. 

Q. What you didn 1 t do obviously is 

you didn 1 t go to Catalyst at the time you came to 

that realization and tell them that you had made 

the mistake of sending confidential and proprietary 

information to one of their competitors? 

A. I doubt they would have been very 

forgiving. 

Q. They may not have been forgiving, 

but since you made the mistake --

A. No, I did not. 

Q. You chose not to try to correct 

that by going to Catalyst and being up front with 
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your employer? 

A. No. 

Q. So at paragraph 64 -- I take it we 

can also agree with each other on this point, that 

in paragraph 64 where you say that three of the 

research pieces did not contain any confidential 

information or information proprietary to Catalyst, 

that's wrong? 

A. I don't agree. 

Q. So you're saying that those 

analyses that were performed, those research pieces 

that were performed were not proprietary to 

Catalyst? 

A. The pieces themselves were. They 

didn't contain any confidential information. 

Q. I don't understand the 

distinction. 

A. I mean there's in logic a set 

doesn't contain itself. So the memo can be 

confidential and not contain any confidential 

information. 

Q. 

confidential? 

A. 

Q. 

So what makes the memo 

I'm not really sure actually. 

Well, maybe I can help you out. 
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Is it the fact that the work product that you're 

performing on behalf of your employer shouldn't be 

shared with a competitor? 

A. I agree with that. 

Q. Okay. And in terms of the actual 

confidential information, you say it didn't include 

any confidential information, you don't mean to 

suggest again that the analysis that you're 

performing is not confidential? 

A. I don't believe it is. It was 

based on publicly available information. 

Q. Right. But lots of things are 

based on publicly available information, but the 

fact that you're performing an analysis that may 

not be readily available to the public is what 

makes it confidential. That's your work product is 

analyzing. 

A. I agree it's a work product and 

proprietary. 

Q. And that's what makes it 

confidential. That's what you're being paid for, 

to perform this analysis that's not publicly 

available. 

A. I multiply publicly available 

numbers by publicly available numbers. Like-minded 

----------------·----------· 
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--------· ----

people would have done the same thing. 

Q. You do far more than multiply, Mr. 

Moyse. Let's be fair. Anybody can take a 

calculator. You're not hired to be a calculator. 

You're hired to bring your experience and expertise 

in performing an analysis, right? That's why 

you're being paid $200,000 a year. 

A. One sixty-two. 

Q. Right. 

Right? It's that level of analysis, 

that's the work product that's being performed for 

your employer; you surely understand that. 

A. Yes. 

Q. And that's what makes it 

confidential. 

A. I don't know. 

Q. Do you disagree with that? 

A. I don't know what makes it 

confidential. 

Q. Okay. Why do you put 

"confidential" on the documents? When you're 

authoring the documents why do you label them 

confidential? 

A. That's part of the template. I've 

never given it a second thought. 
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Q. Did you tell anybody or ask 

anybody, Why do we label these things confidential? 

Or did you have an understanding of what made them 

confidential? 

A. Seemed boiler plate. 

Q. Would you take any analysis that 

you're performing or have performed for West Face 

and disclose it to third parties? 

A. No. And I agree that the 

disclosure of information was wrong regardless of 

whether I thought it Was confidential. 

Q. So why are you telling the court 

that the research pieces didn't contain any 

confidential information or information proprietary 

to Catalyst if you're now disagreeing that that's 

the case? 

A. The entire piece is proprietary. 

They don't I don't know what makes it 

confidential. I don't agree that any of the 

information in it was proprietary. 

Q. Other than your analysis. 

A. The whole of the product, yes. 

Q. Including your analysis. Right? 

Which is contained within those pieces. 

MR. HOPKINS: I think you have his 
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answer. His answer was he doesn't know. 

BY MR. DIPUCCHIO: 

Q. And what about the structure or 

strategy behind a particular deal? Would you 

consider that to be sensitive or confidential 

information that belongs to Catalyst? 

A. Could be, yes. 

Q. So in these memos where we see for 

example, and I'll take you to specific parts of 

them if you want me to, but where we see for 

example a recitation of the structure of a deal, or 

the strategy that was being employed by Catalyst in 

certain situations, would you agree that those 

things are confidential information that Catalyst 

would not want to be widely shared? 

A. Yes. 

Q. And whatever you do say in your 

affidavit you do draw a distinction, it seems to me 

at least, between three of the research pieces and 

then the fourth one, right? 

A. Yes. 

Q. So at least in the case of the 

fourth one you agree that did contain, even by your 

definition, confidential and proprietary 

information in it? 
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A. Yes. 

Q. And why? What was the distinction 

there? 

A. The information in it was based on 

information provided by the company under a 

non-disclosure agreement that would not have been 

available to the public. 

Q. So in that particular case -- let 

me just understand and break that down. In that 

particular case you were aware that Catalyst had 

signed a non-disclosure agreement in order to 

obtain the information that found its way into that 

memo? 

A. Yes. 

Q. And in spite of that you actually 

disclosed that memo to a third party thereby, in 

effect, causing Catalyst to breach its 

non-disclosure agreement? 

A. Yes. 

Just to clarify, I 1 m not aware what the 

non-disclosure says, but ... 

Q. You certainly understand at least 

at minimum that the non-disclosure agreement would 

not allow that information that was received by 

Catalyst in confidence to be disclosed to a third 

------------------------------' 
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454 

party? 

A. It should, yes. 

Q. And that was -- the fourth case 

that you're referring to at paragraph 65 is which 

one? 

A. That would be Homburg. 

Q. Homburg, okay. 

Shall we take a break there? 

MR. HOPKINS: Sure. 

THE DEPONENT: I'm fine. 

MR. DIPUCCHIO: I know, but the 

reporter -- we have to be considerate of the 

reporter. This is much more difficult for her than 

it is probably for you as well. 

Recess at 11:37 a.m. 

On resuming at 11:53 a.m. 

BY MR. DIPUCCHIO: 

Q. Can we turn up tab I of the 

Catalyst motion record? This is tab I to the 

affidavit of Mr. Riley. Page 64 of the record is a 

letter --

MR. HOPKINS: Sorry. 11 I 11 or page 59? 

MR. DIPUCCHIO: 64 of the record. 

MR. HOPKINS: So tab K. 

MR. DIPUCCHIO: I think you have the 
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I guess it's attached. I apologize. 

There isn't a supplementary affidavit of Mr. 

Musters. It's my mistake. There's a supplementary 

affidavit of Mr. Riley which attaches a report by 

Mr. Musters, right? At tab A. 

BY MR. DIPUCCHIO: 

Q. And you reviewed that report? 

I'm not suggesting you reviewed it in 

any degree of detail, but you were aware of that 

report being filed? 

A. I was aware of the report. I 

don't believe I reviewed it. 

Q. And in your affidavit, I believe 

it's your reply affidavit, you acknowledge that you 

wiped your BlackBerry, right? 

A. Yep. 

Q. And do you have any specific 

recollection of the date upon which you did that? 

A. I believe it would have -- so I 

probably would have been I want to say between June 

18 and June 20th. 

Q. There's no question, is there, Mr. 

Moyse, that you chose to wipe your BlackBerry after 

it became clear through my correspondence with your 

counsel that there were going to be court 
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proceedings brought in relation to this matter? 

MR. HOPKINS: Well, in terms of court 

proceeding 

THE DEPONENT: I agree with the 

timeline. I don't agree there's a logical 

connection. 

BY MR. DIPUCCHIO: 

Q. Let's forget about logical 

connections. We'll leave that to somebody else to 

draw. You acknowledge that you wiped your 

BlackBerry after you were made aware through my 

correspondence to your counsel that there were 

going to be court proceedings initiated? 

A. I don't remember exactly, because 

I don't remember the date of the letter that you 

sent that indicated there would be court 

proceedings. 

Q. 

was --

A. 

Q. 

Let's look at that. I believe it 

We should get the timing right. 

Okay. Let's get the timing right. 

Fair enough. I believe it was June 18th, but let 

me confirm. 

I apologize. It's June 19th. So it's 

Exhibit N to Mr. Riley's affidavit, page 79. And 
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you had seen this email when it came through? 

A. Yes. It was forwarded to me some 

time after. 

Q. Okay. And do you know whether you 

wiped your BlackBerry after that email? 

A. I pon't remember. 

Q. Is it possible you did? 

A. I would say it's equally possible 

I didn't. 

Q. And if you wiped it prior to that 

it wouldn't have been much prior to that, right? 

A. I agree with that. 

Q. So it was some time we know from 

Mr. Musters report after June 17th, right? 

A. Yes. I just know it was some time 

between Wednesday and Friday. 

Q. And prior to wiping your 

BlackBerry, I take it you and I can agree that you 

didn't ask anyone at Catalyst whether you should be 

wiping your BlackBerry? 

A. 

Q. 

A. 

Q. 

A. 

I didn't think I had to. 

Well --

I did not. 

Let's just answer the questions. 

I didn't. 
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Q. And you didn't give it to your 

counsel as an example, in order to preserve it? 

A. No. I didn't think of that. 

Q. Let's go back to your affidavit of 

July 7th. We were talking before the break about, 

in part about this view that you had about the 

non-competition covenant. I take it that in the 

course of applying for the job at West Face you had 

discussions with West Face specifically about your 

employment contract with Catalyst and in particular 

the restrictive covenants? 

A. Can I answer that? 

MR. HOPKINS: I think so. 

THE DEPONENT: Yes. 

BY MR. DIPUCCHIO: 

16 488 Q. And can you tell me, please, who 

17 

18 

19 

20 

21 489 

22 

23 

24 

25 

you spoke to at West Face in regards to that 

particular issue? 

A. I would have advised Mr. Dea, and 

Q. Okay. Just to be precise, let's 

not sue works like, "I would have advised." Tell 

me who you did advise. 

A. 

Mr. Singh. 

I believe Mr. Dea, and definitely 
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actually interviewing with them more as a favour 

because Tom's friend was my boss at Credit Suisse. 

But I wasn't given much regard there. 

Q. So on December 11, 2013 you reach 

out again to Mr. Dea. And I take it this is just a 

point of contact you're making at this time? 

him and say: 

A. Yep. 

Q. All right. And you reach out to 

11 Hope all is well. It's been a 

very long while and I meant to reach 

out much earlier. It is indeed a 

small space up here, much smaller 

than I had realized.'' (as read) 

So just stopping there. What were you 

referring to? 

A. Just how everyone in the space is 

very familiar with each other. 

Q. When you talk about the space, are 

you talking about the special situations field? 

A. No. I was probably talking about 

the broader hedge fund industry in Canada. 

Q. 

in touch 11 

A. 

And you say, 11 I did want to keep 

11 Up here 11 I meant Canada 
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generally. 

Q. Okay. You say: 

"I did want to keep ln touch 

especially now that I have some more 

experience and insight." (as read) 

So you had I take it gained more 

experience and insight? 

A. Some, yes. 

Q. Then you say: 

"Things are great at Catalyst, 

but we don't share enough 

perspective with others which is 

somewhat unfortunate." (as read) 

So, first of all, were things going 

well for you at Catalyst? 

A. No, but I'm not going to say 

they're terrible and I want to get out. I was 

planting a seed here to follow up on. 

Q. So you weren't exactly being 

upfront with Mr. Dea in terms of what your 

experience had been at Catalyst? 

A. No. 

Q. And then you say, "We don't share 

enough perspective with others." Are you saying 

that the firms don't really talk to each other 
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Mr. Dea. 

A. We had coffee. He ordered soup. 

We discussed generally my duties at Catalyst and 

the type of work I did. He talked about the type 

of work that West Face does and what their 

potential needs might be, although he wasn't sure 

at the time if they would need somebody. And that 

was the extent of our conversation. It lasted 

probably a half hour, 45 minutes. 

Q. Did you mention any specific 

transactions to Mr. Dea? 

A. No. 

Q. None at all? 

A. None that I remember. 

Q. Did Mr. De a ask you to provide 

anything to him as a result of that meeting? 

A. He asked if I could provide 

research and writing samples to gauge my writing 

and research ability. He specifically asked that I 

do not provide confidential information. 

Q. Okay. So Mr. Dea made the request 

to you? 

A. Yes. 

Q. And it was in response to that 

request that you then sent him the email of March 
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27th? 

A. Correct. 

Q. And what didn 1 t you understand 

about Mr. Dea 1 s caution that you say he gave you on 

March 26th about not sending confidential 

information? 

A. It was clear. 

Q. And did you take that to heart? 

Or did you just ignore what Mr. Dea said to you? 

A. I took it to heart. 

Q. And, in fact, when you got back to 

the office and sent him what you sent him you sent 

him information that you now acknowledge was 

confidential? 

A. The Homburg information I do 

acknowledge was confidential, yes. 

Q. And then if I can ask you to turn 

up tab 10 of that same brief. And this is a copy 

of an email, I don 1 t know whether you 1 ve seen it or 

not, that Mr. Dea sent to Mr. Boland, Mr. Griffin 

and Mr. Fraser at some time after your meeting with 

him at Aroma. And you 1 ll see a reference to you 

near the bottom of the page. And it says in 

reference to you: 

11 Working at Catalyst currently. 
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Q. And it's also marked 

"confidential", right? 

A. Yeah. Part of the template. But 

yes, that's what it says. 

Q. So that's only a template so far 

as you're concerned. It means nothing. 

A. I never gave it any thought. 

Q. Okay. Well, when someone marks 

something "confidential" is that important to you, 

or not? 

A. Generally, yes. 

Q. And just looking at page 2 of that 

memo in particular, would you agree with me that --

for example, in the bullet point in the executive 

summary that talks about Catalyst buy-out values. 

A. Mm-hmm. 

Q. That that is information that is 

generated for Catalyst's eyes? 

A. That was actually public 

information. That was information made available 

to the bond holders as well as the monitor's 

estimates of value. 

Q. And how about the bullet point 

that says, "Catalyst believes newco is undervalued" 

and what follows? 
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-------·----

information. 

Q. And would you agree with me that 

whatever is there would be confidential? 

A. I don't think any of this is. 

Q. You don't think any of that 

information is confidential? 

A. All of this is publicly available; 

the reserves, where the trading comps are, where 

the debt is trading, where the comps are trading, 

the cash flow generated. This is all available 

from the public financials. 

Q. And what's the blow-down model? 

A. It's a model I developed using 

public financials. 

Q. Is your conclusion in relation to 

the blow-down model on Arcan publicly available 

information? Can I search somewhere and find your 

conclusion in relation to Arcan? 

A. I suppose not. 

Q. No, not that you suppose not. 

It's not available, right? 

A. No. 

Q. So that conclusion is the product 

of your work in relation to this analysis? 

A. Yes. 
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Q. And those types of analysis -- we 

can sit here for days if you want and go through 

all the memos, but that type of analysis is 

contained in every single one of the memos you sent 

over. 

A. It's all based on publicly 

available information. 

Q. It may or may not, but we know in 

one case it wasn't. But I don't care what it was 

based on. Your analysis itself is contained in all 

of those memos. 

A. I don't think my analysis is 

unique to Catalyst. 

Q. Is it publicly available? 

A. No. 

Q. And therefore do you accept that 

it's confidential? 

A. I don't know. 

Q. Do you have some problem defining 

what's confidential? 

A. I don't think I need to define it 

right now. 

Q. But do you have some difficulty 

defining for yourself what is confidential? 

A. I know it when I see it. 
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email of May 5th asks you to send your compensation 

information to him? 

A. I do. 

Q. And do you acknowledge that what 

you sent to him was not correct in respect of your 

current base? 

A. No, I don't. My current base at 

the time was 100. 

Q. So it had come up from what it was 

in your employment agreement? 

A. Yes. It had been increased 14 

months after I commenced work. 

Q. Okay. Because I don't recall that 

actually being said by you in your affidavit. As a 

matter of fact, I think in your affidavit you said 

at paragraph 17, "At Catalyst I earned a base 

salary of 90,000." 

A. 

Q. 

100,000? 

A. 

Q. 

increase given 

A. 

MR. 

No, that's not correct. 

So that actually should be 

Correct. 

And there 

to you? 

After 14 

MITCHELL: 

was some sort of salary 

months, yes. 

Could we go off the 
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796 

Face until the interim injunction order was made in 

this case on July 16, 2014; is that correct? 

A. That's correct. 

Q. And what exactly did you work on 

while you were at West Face? 

A. Not much. For the first -- I want 

to say for the first two weeks I didn't have 

anything to work on. 

Q. Nothing at all? 

A. I did a lot of research on my own, 

and just read some news, but I wasn't assigned 

anything. And then in my third week I was assigned 

to look and I don't know if I should name the 

names. 

Q. You tell me. 

MR. MITCHELL: We're getting into 

territory -- maybe it would be preferable if you 

could identify or ask Mr. Moyse whether he worked 

on any specific engagements of concern. 

MR. DIPUCCHIO: I was actually asking 

him to give me generally what he was working on. 

MR. MITCHELL: Okay. 

THE DEPONENT: I was looking at one 

potential public equity investment, a short 

investment. And I was looking at two potential 
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Branch 041 

from: 
Sent: 

.To: 
Subject: 

Tom Dea <tom.dea@westfacecapital.com> 
Thursday, May 22, 2014 3:16 PM 
Brandon Moyse 
RE: follow-up 

Sure. Best to reach me in the afternoon. If not in office try 416-704-1273 

Thomas P. Dea 
{o) 647-724-8902 
(m) 416-704-1273 

tom.dea@westfacecapital.cam 

From: Brandon Moyse [mailto:brandonmoyse@hotmail.com] 
Sent: May-22-14 3:10PM 
To: Tom Dea 
Subject: FW: follow-up 

Hi Tom, 

NEESON & ASSOCIATES COURT REPORTING 
& CAPTIONING INC. TORONTO, ONT. 

Are you free to discuss tomorrow? (Still travelling and it's 2am here.) I just had a couple business questions I 

was hoping you could help me understand. 

Thanks, 

Brandon 

From: alex.singh@westfacecapital.com 

To: brandonmoyse@hotmail.com 

CC: tom.dea@westfacecapital.com 

Subject: RE: follow-up 

Date: Thu, 22 May 2014 14:36:46 +0000 

Brandon, 

Attached is our written offer for your review. I would like to discuss this with you today and am available between 2 and 
4 pm for a brief call. Let me know when works for you. 

Alex 

Alexander Singh I General Counsel & Secretary, West Face Capital Inc. 

2 Bloor Street East, Suite 3000 I Toronto, ON M4W 1A8 

Tel: 647-724-8917 I Fax: 647-724-8910 

Email: alex.singh@westfacecapital.com 

Th;s: e··rn:.i\1 an() ::;1'':' a.n:~rhm2nts (tl8V ((Wtoin pr· . ..-Ja~et!. Cf!r:iitk':r~ial cr IJn;Ji;:dv~f:'d ird'x;nrd('!~. ii ''if.J : M0 n~;t \h~·· ;!\t(:n.:i0d r~:.<:ipL .. -.::!. ~-:i~·~~se n:.."tif\' 1..1:~ !.r;nd~·r iD"1!n~dl~'!2:~. b1,; ITt;:! n t;··Hhl;l, 
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From: Brandon Moyse [mailto:brandonmoyse@hotmail.com] 
Sent: May-22.-14 7:29AM 
To: Tom Dea 
Subject: RE: follow-up 

Hey Tom- I wanted to check in on the written offer. I'm very excited about the opportunity and want to start as 
soon as possible, but as discussed I'm subject to a 30-day notice period. I haven't provided that notice to Catalyst 
yet and currently would feel most comfortable doing so only after reviewing the employment agreement, which is 
why I've held off. Let me know if you have a sense of timing or any thoughts on this. Thanks! 

From: tom.dea@westfacecapital.com 
To: brandonmoyse@hotmail.com 

Subject: Re: follow-up 
Date: Fri, 16 May 2014 14:54:42 +0000 
Pis call when you get a min. 

Sent from my BlackBerry 10 smartphone on the Rogers network. 

From: Brandon Moyse 
Sent: Friday, May 9, 2014 2.:2.1 PM 
To: Tom Dea 
Subject: RE: follow-up 

Sure. See below. You know Tommy Mercein as well and he is happy to act as a reference. 

Rich Myers- Director, Debt Capital Markets, Credit Suisse- (212} 325-0924- rich.myers@credit-suisse.com 

Dave DiNanno- Managing Director and Head of US FIG Syndicate, Credit Suisse- (212) 325-3325-
d avid.dinan n o@credit-suisse.com 

Conor Stransky- Vice President, Liability Management, Credit Suisse- (212) 325-2476- conor.stransky@credit

suisse.com 

Tom Ritchie (trying to confirm- believe he is travelling}- Managing Director & Head, US FIG Debt Capital 
Markets, Credit Suisse- (212) 538-4497- thomas.ritchie@credit-suisse.com 

Andrew Yeh- Former Associate, Catalyst Capital- (425} 736-5807- yeh.andrew@gmail.com 

From: tom.dea@westfacecapital.com 
To: brandonmoyse@hotmail.com 

Subject: RE: follow-up 
Date: Fri, 9 May 2014 17:35:37 +0000 
Hey thanks 

Some additional references would be good. 

Thanks 
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Thomas P. Dea 
(o) 64 7-724-8902 
(m) 416-704-1273 
tom.dea@west{acecapital.com 

From: Brandon Moyse [mailto:brandonmoyse@hotmail.com] 
Sent~ May-09-14 1:35PM 
To: Tom Dea 
Subject: RE: follow-up 

Let me know if you need anything else or would like to discuss- happy to help or provide additional 
references. 

From: brandonmoyse@hotmail.com 
To: tom.dea@westfacecapital.com 
Subject: RE: follow-up 
Date: Mon, 5 May 201410:44:59 -0400 
Cash comp-
Current base: $lOOK 
Min. Contractual Bonus: $80K 
Dividends and Distributions: ~ssK 

From: tom.dea@westfacecapital.com 
To: brandonmoyse@hotmail.com 
Subject: RE: follow-up 
Date: Mon, 5 May 2014 14:40:22 +0000 
Please send me your comp info again. Thanks 

from: Brandon Moyse [mailto:brandonmoyse@hotmail.com] 
Sent: Monday, May 05, 2014 9:41AM 
To: Tom Dea 
Subject: RE: follow-up 

Today still work? When is convenient? 

From: tom.dea@westfacecapital.com 
To: brandonmoyse@hotmail.com 
Subject: Re: follow-up 
Date: Fri, 2 May 2014 15:12:48 +0000 
Things look good we re just all busy. Lets talk Monday 

Sent from my BlackBerry 10 smartphone on the Rogers network. 

from: Brandon Moyse 
Sent: Friday, May 2, 2014 10:46 AM 
To: Tom Dea 
Subject: RE: follow-up 

Hey Tom- just wanted to follow-up on my meeting with Greg on Monday. Not sure what you are considering for 

next steps but in terms of timing on my end, I have a final round interview at another firm on Monday- I'd expect 
3 
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to hear back sometime later next week or the week after. So no decisions to make yet but wanted to give you a 

timel)' heads up. 

Best regards, 

Brandon 

From: tom.dea @westfacecapital.com 
To: brandonmoyse@hotmail.com 
CC: n ikol.markovic@westfacecapital.com 
Subject: follow-up 
Date: Thu, 24 Apr 2014 13:22:57 +0000 
Brandon, 

Could you arrange a time with Nikol to come in and have a brief chat with Greg- don't need more than 15 min 
with Greg, but maybe budget 30 min of your time. 

Thanl<s 

Thomas P. Dca- Partner I We,>t Fac0 Capilallnc. 

2 BkH .. W Str~cl Et!St, Suite 3000 j TOI'i)nto, ON i\14\V 1 AS 

Tel: H7-72i--R902!Mohik: 4lti-70-1-J2.73 

l::1nrtil: tom.dca@wcstfacecapital.com 

This e-mail and any attachments may contain confident I<> I information. If you are not the intended ,·ecipient, please notify the sender immediately by return e-mail, 
delete it, and destroy any copies. Do not forward it to ;myone. Any dissemination or use of this information by a person other than the intended recipient is 
unauthorized. 
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This is Exhibit "L" referred to in the Affidavit of Lilly Iannacito 
sworn September 30, 2014 

Commissioner for Taking Affidavits (or as may be) 

ANDREW WINTON 
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75 

76 

77 

a company that would be considered a distressed 

investment opportunity? 

A. A company facing a liquidity 

event, or with too much debt, yes, that would 

typically be a distressed situation. 

Q. Right. So distressed investing 

falls within the mandate of what West Face looks 

at? 

A. If you drew a ven diagram of all 

the things we look at you would have a little 

circle in there for distressed investing. At the 

moment there is very little distressed investing 

going on. The high yield market is at all time low 

yields. The default rate is below two percent. 

There's very few distressed opportunities generally 

speaking in North America which is our primary area 

of looking for opportunities. 

Q. It's within the mandate though? 

A. Yes. As I said, we have a very, 

very broad mandate. 

Q. And includes special situations? 

A. Special situations again is a very 

broad term that has almost no meaning because it's 

so broad. Special situations -- lenders for 

example refer to special situations that offer a 

frN Neeson/' Associates 
\~ COUf!i REPORTING ANO CIIPiiONING INC. 

www. neesoncourtreporti ng. com 
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78 

79 

80 

81 

82 

83 

84 

little bit higher return. There are research 

analysts who cover special situations that are just 

normal public companies that are a little smaller 

and therefore they're special situations. So the 

word special situations in itself is actually 

fairly meaningless. 

Q. Does distressed investing have 

meaning? 

A. Yes, it does. 

Q. So that falls within your mandate? 

A. Yes. 

Q. We've established that. 

A. Mm-hmm. 

Q. And distressed investing for 

control falls within your mandate. 

A. It would. 

Q. Yes. Distressed investing for 

influence falls within your mandate. 

A. It would. 

Q. Do your associates or any members 

of your investment team do they work for any one 

particular fund? 

A. It's a unified team that looks at 

all investments. 

Q. So the same analysts could be 

frN Neeson,.\ Associates 
\~ COURT fHPORTING ANO CAPTIONING INC. 
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248 

249 

250 

251 

252 

253 

Q. So going back now to West Face's. 

There's a reference to the corporation's policies, 

strategies, models and concepts. You see that four 

lines from the bottom? 

A. I think these are different. 

Q. You think -- so strategies and 

marketing strategies are different? 

A. Well, marketing strategies might 

refer to the marketing of the Catalyst funds. 

Q. Yes. 

A. This might be referring to ... 

Q. Investment strategies? 

A. No. That could be -- policies 

could be our confidentiality policies. They could 

be our compliance policies. 

Q. The next word though is 

"strategies." So what strategies would be 

considered confidential to West Face? 

A. It's not particularly -- the 

strategies are well-known, what strategies we 

pursue. And when we regularly talk to investors 

and prospective investors we can talk fairly 

generically about what our strategies are. 

Q. So your strategies, you include 

them in here but they're not actually confidential? 

fr(\) Neeson,< Associates 
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Is that what you're suggesting to me? 

A. The particular strategies related 

to investments would be confidential. 

254 Q. So investment strategies with 

respect to a particular investment would be 

considered confidential? 

A. In some circumstances the 

investment thesis, just the name of the company 

alone may be enough. 

255 Q. To be confidential? 

A. Mm-hmm. 

256 Q. Yes? Sorry. You just said 

"mm-hmm" I just want to make sure it's a "yes" for 

the record. 

A. Well, the ... so what is the 

question I'm answering again? 

257 Q. You told me that just the name of 

the company alone, I understood you to say 

A. Yes. For example, if you're 

working on a takeover bid of a public issuer, if 

that information became known prior to being 

publicly announced the shares could go up ln value. 

258 Q. Right. But even short of that, or 

even more than that, an investment strategy for a 

particular opportunity, the strategy that West Face 

frN Neeson£':, Associates 
\~ COURT RFPORTING /1ND CAPliONING !NC 

www.neesoncourtreporting.com 
(416) 413-T755 (888) 525-6666 
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decides to employ for a particular opportunity you 

would consider that to be confidential, correct? 

A. In some circumstances it would be 

confidential. 

259 Q. Yes. So you have an interest, a 

proprietary interest. You have an interest in 

protecting that, correct? 

A. We do. We would. 

260 Q. So continuing with Catalyst. 

Let's just go through the Catalyst. So item 4 was 

investment strategies. I think we've discussed 

that one. Five is value realization strategies. 

Do you agree that could be information that West 

Face would consider confidential? 

A. Yes. 

261 Q. Negotiating positions? Continuing 

on. Would that be information that West Face 

considers confidential? 

A. Sorry. You're asking me whether 

we consider it confidential, or whether it's in 

this contract? 

262 Q. Why don't we leave the contract 

aside for a minute? Let's just find out if you 

consider that to be confidential, because I think 

that --

ftc\> Neeson~:Associates \\! COUf\T f\fPOf\l"lNG 1\NO CAPTIONitlG INC. 
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286 

287 

288 

289 

A. Do you mean prospectively? 

Q. Yes. 

A. No. 

Q. Did you talk about past deals he 

worked on? 

A. I was interested, and it 1 s very 

typical in these situations when you 1 re trying to 

get a handle of particularly a young candidate to 

just get a handle of what the breadth of their 

experience is. So I would have asked him questions 

about his academic record, what he did at RBC, what 

he did at Credit Suisse, the kinds of things he was 

working on. Without mentioning names, what sorts 

of things he was working on and so forth. The 

kinds of -- actually I would have been asking him 

the kinds of or opportunities he 1 s worked on in the 

past, and if he could generically describe his 

contribution. 

Q. Did he use any names to describe 

the opportunities he had worked on? 

A. I don 1 t recall what the answers 

were. 

Q. Now, turning over his email to 

you. On the first page now. March 27 at 1:47 

a.m., the first line is: 
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290 

"As discussed, please see 

attached my CV and deal sheet and a 

few investment write ups I've done 

at Catalyst." (as read) 

Now, was that information you asked him 

to send you? You asked him to send you his CV? 

A. I asked him to send me his CV and 

a deal sheet. A deal sheet is fairly common in the 

industry to provide a little bit more detail in 

generic terms of things that you had worked on that 

is put together in such a way that it can be shared 

outside of the organization. So I would have asked 

for that. And I think I asked for some -- I think 

I asked for some writing samples. I said, you 

know, if you need to redact, or take names, or put 

things into generic form and so forth, you know, 

anything that would be helpful to us reviewing your 

background. 

Q. So you asked him for the writing 

samples, but you also invited him to redact or 

otherwise alter the work to, I'm going to suggest, 

protect Catalyst's confidential information, 

correct? 

A. Yeah, I don't remember precisely 

what I asked, but that would have been normal to 

---------·-------------------- -------------~ 
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back and say, you know, this -- this is a company 

XYZ in the cosmetics industry and, you know, you 

can describe the opportunity and so forth. So it 

really depends. 

302 Q. Right. 

A. It's over to him, in other words, 

to abide by all of his confidentiality 

requirements. 

303 Q. That was your expectation, that he 

would abide by 

A. That would have been my 

expectation for sure. 

304 Q. Your expectation was he wouldn't 

send you confidential information? 

A. Absolutely. 

305 Q. So when you received the documents 

that he attached to his email, and you saw they 

were marked confidential, for internal discussion 

purposes only, you understood that Brandon may not 

have understood what you were asking for, correct? 

A. I didn't read his attachments 

right away. 

306 Q. You read them eventually? 

A. Eventually I did, yeah. 

307 Q. And you saw those markings on 

fl(\) Neesonz\: Associates 
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--·----------------··---·--- ---------·------·---

308 

309 

310 

311 

312 

them, correct? That they were confidential and for 

internal purposes only? 

A. I did. 

Q. Did you send them back to him? 

A. Did I send them back? 

Q. Like return them back? Did you 

destroy them? 

A. I did not destroy them. 

Q. No. You did not tell Catalyst 

that he'd sent them? 

A. I did not. 

Q. When you reviewed them you saw 

that he hadn't redacted any information? 

A. I don't remember exactly when I 

reviewed them, but when I reviewed them, as I 

recall, there were four examples. I was really 

just looking for, you know, how was the wording put 

together. You know, was it logical. They all were 

fairly rather pedestrian analyses. It seemed to be 

just a collection of, you know, gathering of public 

information. 

Q. Is it just a gathering of public 

information, or does it also include some analysis 

by the author of the memos? 

A. Our conclusion was that the 
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313 

analysis was very pedestrian. That it was really 

primarily just, you know, recitation of public 

information. In one of the circumstances, one of 

the examples, I believe it was -- I don't remember 

exactly, but I think it was something that was --

that he had not done himself, he said he 

contributed to, that was -- that he said was 

circulated -- that was used to circulate to their 

limited partners. So I actually didn't read it too 

intently. I didn't really spend much time on the 

information. 

Q. You took these documents. You 

circulated them within the firm, correct? 

A. I circulated a very, very narrow 

set within the firm. So I only circulated them to 

the other three partners. There are four partners. 

So three of the other partners, and one of our 

senior level analysts. I think he's a 

vice-president. Anyone who would have been 

involved in interviewing. So it was the - so it 

was merely just forwarding as a conduit information 

containing the CV. I believe there was a deal 

sheet, I don't recall exactly, and then the writing 

samples. With the understanding that they would, 

of course, abide by all confidential undertakings 
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as well. 

314 Q. Who lS they? 

A. The people that I forwarded to. 

315 Q. So just to put some names to these 

people. There's Peter Fraser? 

A. Correct. 

316 Q. There's Tony Griffin? 

A. Right. 

317 Q. The third partner, is that a 

reference to Mr. Boland? 

A. Correct. 

318 Q. And the vice-president is Yu-Jia 

Zhu? 

A. Correct. 

319 Q. I'll spell that for the record. 

It's Y-U, hyphen, J-A-I. Z-H-U is the last name. 

And that's the vice-president at West 

Face? Who you were referring to when you said a 

senior vice-president also received --

A. No, a senior analyst I said. I 

think his title is vice-president. 

320 Q. Is that Mr. Zhu? Is that a man? 

A. It's a man. 

321 Q. So he's a senior vice-president? 

A. No. 
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322 

323 

324 

325 

326 

327 

_____ .. ____ _ 

Q. Senior analyst? 

A. I think his title is 

vice-president, as I said. 

Q. That's the senior-most title for 

someone who does the analyst type of role at West 

Face? 

A. I believe so. 

Q. And Mr. Zhu is one of the 

employees of West Face who interviewed Mr. Moyse, 

correct? 

A. He is. 

Q. So you said you -- that they -- I 

just want to make sure I have your evidence right. 

That your expectation was they would comply with 

confidentiality undertakings was I believe the 

phrase you used. What undertakings are you talking 

about? 

A. I assume that if they noticed that 

this was confidential information that they would 

keep it confidential. 

Q. But it's not West Face's 

confidential information, correct? 

A. Correct. 

Q. It's Catalyst's confidential 

information you're referring to? 
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,------------------·-·------- ·---··----···---------, 

328 

329 

330 

331 

332 

333 

A. Right. 

Q. So what obligation does West Face 

have to keep any information it receives 

confidential? 

A. What I mean by that is that I 

felt -- although I recognized that this was 

information that was -- that was confidential to 

Catalyst, I felt that I could show it to my 

partners. Only as a writing sample. Because it 

concluded that it was very benign, you know, 

analyses. 

Q. That was your conclusion? 

A. Mm-hmm. 

Q. Yes? 

A. Yes. 

Q. Upon reviewing the documents you 

concluded that it was benign analysis? 

A. Mm-hmm. 

Q. Yes? 

A. I did. 

Q. So you understood you had 

confidential information, but it seemed safe for 

you to share it within your company? 

A. For the purpose of evaluating 

Brandon, yes. 
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334 

335 

336 

------------------·--··----

Q. Rather than returning it to 

Catalyst and let them know that their employee 

disclosed confidential information; that's not what 

you did, right? 

A. That's not what I did. 

Q. Did any of the partners, or did 

Mr. Zhu express any concern about the fact that Mr. 

Moyse had sent West Face Catalyst's confidential 

information? 

A. Yes. Prior to us extending the 

offer I discussed with one of the partners, with 

Tony, we were generally favourably disposed to his 

capabilities, but one concern we had was that he 

had conveyed confidential information to us, and I 

agreed with that, and so I asked our general 

counsel to have a discussion with him specifically 

about that, to convey to him the seriousness with 

which we view the protection of confidential 

information, to make sure that -- and to explain 

that we'd have the highest expectation that he 

would uphold that if he were to come and work for 

us. 

Q. That's going forward you had this 

expectation, but whatever he did in the past that's 

in the past; is that your attitude? 
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338 

339 

340 

A. Well, our view was that he -- it 

was -- there was nothing in there that we viewed 

particularly damaging. There was nothing that we 

were looking at and, you know, we viewed it sort of 

as a rooky error. And so we felt compelled to 

convey to him that you don 1 t do this kind of thing. 

You should stop doing this. Don 1 t do this again. 

And by the way, if you come and work here the 

expectation is that you will take this seriously 
~--· 

and protect our confidential information. 

Q. You protect our confidential 

information? You 1 re referring to West Face 1 s 

information, correct? 

A. Correct. 

Q. So, in other words, what he did 

here you wouldn 1 t want him to do with your 

information? 

A. Correct. 

Q. If he was looking for prospective 

employment somewhere else your expectation is he 

wouldn 1 t take your memos and send them to that 

employer, correct? 

A. Yeah, that 1 s right. 

Q. Turning to Exhibit D to your 

affidavit. It 1 s tab D of the brief. There 1 s a 

·---------------------------------' 

frN Neeson,">Associates 
\~ COUfll ~fPORliNG AND CAPl!ONING INC. 

www.neesoncourtreporting.com 
(416) 413-7755 (888) 525-6666 

RMR Page 412 



Catalyst Capital Group Inc. v. Brandon Moyse et al 
DEA, THOMAS on July 31, 2014 
--·----------------------

unified 25:23 

unique 44:7,10,11 

unscramble 51:17 

upcoming 50:14 
51:22 

uphold 48:15 78:21 

ups 69:3 

USB 47:15,18,19 

usual 32:25 

v 

variation 50:8 

vary 99:16 

ven 24:9 

verify 94:22 

versa 28:23 

vice 28:23 

vice-president 
16:1917:4,9 74:19 
75:12,17,19,21,24 76:3 

vice-presidents 
17:13 34:6 

view 78:18 79:1 80:6 
82:18,19 

viewed 79:2,4 80:23 
82:15 

views 44:12 

violated 99:10 

virtually 18:3 

visiting 67:13 

w 

wall 9:1585:14,17 
86:9,17 88:14,25 89:4 
90:6,12 91:9,25 93:5 
94:8,20 95:12,18 96:7, 
16,97:17 98:3,14,20,23 
99:5,10,13 100:3,9,18 

wall's 96:9,12 

walled 26:12 27:4 
89:5,9 

walls 26:6 

wanted 32:6 

war 20:25 

warn 104:19 

ways 48:7 54:12 

week 5:2411:16 

well-known 61:20 

West 5:24 7:1,7,18,19 
8:11,13,14 9:5,19 13:5, 
9 14:4,8,14,20,21 ,25 
15:8,12,14,1818:7,14, 
16,1720:1021:24 
22:13 24:7 26:22 27:8 
29:14 34:3,13 35:7 
36:1,2, 38:6 40:14,18 
41:2,10 45:11,13 47:9, 
16,23 52:2 55:10 58:14, 
21 ,25 59:22,23 60:1 0 
61:1,18 62:25 63:13,17 
64:12,24 65:4,11 75:17 
76:5,9,21 77:2 78:8 
79:12 80:9,15 90:2 
91:25 93:4 95:6 97:7,13 
98:1 0 99:3 100:23 
101:15,23102:9,12 
103:7 105:18106:25 
108:1,20 

wide 22:17 

Wind 26:24 27:5,8,15 
85:18 86:12 88:11 '15, 
24 90:8 91:3,10,11 '14 
95:9 

WINTON 5:3 6:6,7, 14, 
17,24 7:12,16,23 8:7,8, 
17,24 9:3,13,18,22 
10:1,2,10,2211:712:25 
13:21,25 15:5,6 19:7, 
16,22 20:5,6 30:8,11 
33:7,12,19 34:20,23 
35:4,15 36:19,24 37:13, 
14 38:15,18 39:17,20 
41:11 43:17 50:12 
54:18 55:22 57:6,11,12 
81:25 86:6,19 89:18 
93:25 95:10 97:1 98:9, 
15,16 99:7,12,19,25 
100:7,15,21 101:19,23 
1 02:2,5,6 107:3,7 

wireless 88:23 89:1 

wondering 19:15 

word 25:5 42:2 61:16 

wording 73:17 

words 46:23 72:6 
79:15 85:6 

work 25:21 26:8,19 
47:5 67:25 69:21 70:22 
71:4 78:21 79:8 

worked 68:5,16,20 
69:10 92:22 93:2 

working 26:1 28:21, 
22,23 34:10 50:15 
51:20 52:21 53:4 67:20, 
2168:13,1489:6 

works 33:24 97:12 

world 20:20 48:6 55:15 

write 45:17 69:3 70:12 

writes 80:4 

writing 69:14,19 70:5, 
15 71:2,12 74:23 77:9 
98:19 103:13 

wrote 32:4,13 66:1 o 

X 

XYZ 72:2 

y 

Y-u 75:16 

year 18:6 

yield 24:13 

yields 24:14 

young 68:8 

Yu-jia 7512 

z 

Z-h-u 75:16 

Zhu 75:13,22 76:8 78:7 

Confidential 
Index: unified .. Zhu 

L__ _________________________________________ ___j 

(fc\) Neeson\'Associates 
\~ \OlJRT RFPORTING 1\NO CIIPTIONlNG INC 

www.neesoncourtreporting.com 
(416) 413-7755 (888) 525-6666 

RMR Page 413 





This is Exhibit "M" referred to in the Affidavit of Lilly Iannacito 
sworn September 30, 2 

Commissioner/or Taking Affidavits (or as may be) 

ANDREW WINTON 

RMR Page 414 



In the Matter Of: 

The Catalyst Capital Group Inc. v. 

Brandon Moyse et al 

ALEXANDER SINGH 

July 31, 2014 

141 Adelaide Street West I 11th Floor 
Toronto, Ontario MSH 3L5 

1.888.525.6666 1 416.413.7755 
RMR Page 415 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

The Catalyst Capital Group Inc. v. Brandon Moyse et al 
SINGH, ALEXANDER on July 31,2014 

-------------------
Page 1 

Court File No. CV-14-507120 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

B E T W E E N: 

THE CATALYST CAPITAL GROUP INC. 

Plaintiff 

- and -

BRANDON MOYSE and WEST FACE CAPITAL INC. 

Defendants 

--- This is the Cross-Examination of ALEXANDER 

SINGH on his affidavit sworn July 7, 2014, taken at 

the offices of Neeson & Associates Court Reporting 

and Captioning Inc., Suite 1108, 141 Adelaide 

17 Street West, Toronto, Ontario, on July 31, 2014. 

18 

19 

20 A P P EAR AN C E S: 

21 

22 

23 

24 

Andrew Winton, 

Jeff C. Hopkins, 

Jeff Mitchell, 

for the Plaintiff 

for Brandon Moyse 

for West Face Capital Inc. 

25 REPORTED BY: Cindy Littlemore, CSR 

www.neesonsreporting.com 
(416) 413-7755 (888) 525-6666 

RMR Page 416 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

The Catalyst Capital Group Inc. v. Brandon Moyse et al 
SINGH, ALEXANDER on July 31,2014 Page 19 

67 

68 

69 

70 

71 

------- -·------·--·-----

contracts? 

A. Yes. 

Q. So that would include complying 

with their confidentiality obligations under their 

employment contracts? 

A. Agreed. 

Q. So do you -- if an employee of 

West Face had distributed to third parties 

West Face internal deal memos, would you consider 

that to be a breach of their confidentiality 

obligations to West Face? 

A. Yes. 

Q. You understood in June of 2014, 

when correspondence is exchanged between external 

counsel, that one of Catalyst's concerns is the 

fact that Mr. Moyse is taking with him knowledge 

about specific opportunities that it feared could 

be shared with or the information could be shared 

with or taken advantage of by West Face; correct? 

A. Yes. 

Q. And at some point, the decision is 

made at West Face to create a confidentiality wall 

with respect to a particular opportunity; correct? 

A. Correct. 

Q. And the WIND opportunity is the 
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